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PHAN MO PAU
INTRODUCTION

Piéu Lé cta Cong ty C6 phin Tép Poan ST8 (“ST8” hodc “Céng Ty”), mét cong ty cb
phén duge thanh ldp va hoat dong theo cdc quy dinh cua Ludt Doanh Nghiép, la co so phép ly cho
cac hoat dong quan tri, quan ly, kinh doanh, déu tur va cac hoat déng khac ctia Cong Ty.

This Charter of Vietnam ST8 Holdings Joint Stock Company (“ST8" or “Company”), a
Joint stock company incorporated and operating under the Law on Enterprises, is the legal basis
for the corporate governance, management, business, investment operations and otherwise of the
Company.

Dieu Lé nay dugc théng qua tai Nghi quyét PHPCD s6 ... ngay .../.../2025 (sau ddy duoc
goi 1a “Piéu Lé&").

This Charter was approved by the Resolution No.... of the Board of Directors dated ... ...,
2023 (hereinafter referred to as “the Charter").
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PINH NGHIA CAC THUAT NGU TRONG PIEULE
DEFINITION OF TERMS IN THE CHARTER

Diéu 1. Giai thich thuit ngir

Article 1, Interpretation of terms

Trong Diéu Lé nay, nhitng thudt ngit dudi diy duoc hiéu nhu sau:
In the Charter, the following terms shall be construed as follows:

d.

“Céng Ty" dugc quy dinh trong Piéu Lé nay la CONG TY CO PHAN TAP DOAN
ST8; tén Cong Ty viét bang tiéng Anh la: ST8 HOLDINGS JOINT STOCK
COMPANY; va duge viét tat la STS.
“The Company " defined in this Charter shall be “CONG TY CO PHAN TAP POAN
ST8"; the English name of the company shall be: ST8 HOLDINGS JOINT STOCK
COMPANY; and abbreviated as ST8.
“Dia Ban Kinh Doanh” c6 nghia 1a pham vi dia 1y thyc hién cic hoat dong san Xudt,
kinh doanh cua Céng Ty, bao gdm trong va ngoai lanh thd Viét Nam.
“Area of Business " means the geographic scope in which the production and business
operations of the Company shall be carried out, including areas within and outside the
territory of Vietnam.
“Vén Didu LE” c6 nghia 12 tdng ménh gia ¢b phan dang luu hanh cia Cong Ty va duge
dé cép tai Pidu 6 cia Pidu Lé nay.
“Charter Capital" means the total aggregate par value of outstanding shares of the
Company and as mentioned in Article 6 of this Charter.
“Ludt Doanh Nghigp” cé nghia la Luét Doanh nghiép s6 59/2020/QH14 duge Qudc
héi nude Cong hoa Xa hdi Chu nghia Viét Nam thong qua ngay 17 thang 06 nam 2020,
¢ hiéu lye thi hanh tir ngay 01 thang 01 nam 2021 va cac ban stra dbi, bd sung tai tirng
thei diém.
“The Law on Enterprises” means the Law on Enterprises No. 39/2020/0H14 passed
by the National Assembly of Socialist Republic of Vietnam on June 17th, 2020 taking
effect as from January Ist, 2021, and as may be amended and supplemented from time
fo fime.
“Lugt Chitng Khodn” ¢t nghia 14 Luft Chimg khoan s6 54/2019/QH14 duge Quéc
hoi nude Cong hoa Xa hi Chi nghia Viét Nam thong qua ngay 26 thang 11 nam 2019,
¢6 hiéu lyc thi hanh tir ngay 01 thang 01 ndm 2021 va béan stra déi, bd sung tai tirng thoi
diém.
“Law on Securities” means the Law on Securities No, 54/2019/QH14 passed by the
National Assembly on November 26th, 2019 and took effect as from January 1st, 2021,
and as may be amended and supplemented from time to time.
“Ngwoi Quan Ly Doanh Nghiép™ la:
“Managers " mean:
(1) Chu tich va thanh vién Hdi d%mg quan trj;

Chairman and members of the Board of Directors;
(ii) Téng Giam déc; Phé Tong Giam dbc;

General Director;, Deputy General Director,
“Nguoi Diéu Hanh Doanh Nghiép” 14:
“Executives” mean:
(i) Tbéng Giam déc; Phé Tong Giam dbc; Giam déc didu hanh, Gidm ddc tai chinh,
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Ké toan trudmg; va

General Director; Deputy (General Director; Chief Executive Officer; Chief

Financial Officer; Chief Accountant; and
(ii) Céc chirc danh khac do Hoi ddng quan tri bé nhiém:;

Other positions appointed by the Board of Directors;
“Ngay Thanh Lip” 1a ngay Cong Ty duoc cdp Gidy chimg nhén ding ky kinh doanh
(Gidy chimg nhan ding ky doanh nghiép) lan déu.
“Establishment Date " means the date on which the Company is granted the Business
Registration Certificate (Enterprise Registration Certificate) for the first time.
“Phdp Lugt” c6 nghia la tdt ca céc van ban quy pham phap ludt duge quy dinh tai Piéu
4 cia Ludt Ban hanh van ban quy pham phap ludt s6 80/2015/QHI13 duoe Quéce hoi
nude Cong hoa Xa hoi Chu nghia Viét Nam théng qua ngay 22 thang 06 nam 2015, ¢6
hiéu lure thi hanh tir ngay 01 thang 07 ndm 2016 va cdc vin ban stra ddi, bé sung tai
timg thoi diém.
“Law" means all legal documents stipulated in Article 4 of the Law on Promulgation
of Legal Documents No. 80/2015/0H13 passed by the National Assembly on June 22"
2015 and took effect as from July 1, 2016, as may be amended from time to time.
“Ngupi C6 Lién Quan” ¢ nghia la bt k¥ c4 nhin hodc té chire nao thude mét trong
céc trwomg hop duoe quy dinh trong Khoan 23 Piéu 4 ciia Ludt Doanh Nghiép va Khoan
46 Piéu 4 Luit Chimg Khodn.
“Related Person’ means any individual or organization stipulated in Clause 23 of
Article 4 of the Law on Enterprises, in Clause 46 of Article 4 of the Law on Securities.
“Cd Péng” co nghia 1a moi cd nhén hay td chirc s¢ hivu it nhit mot cd phan ciia Céng
Ty.
“Shareholder” means any individual or organization that owns at least one share of
the Company.
“Cé Pong Lém” 1a C Dong s& hiru tir 5% tror 1én s6 ¢d phiéu co quyén biéu quyét cia
Cong Ty nhu duge quy dinh tai Khoan 18 Piéu 4 Luét Chimg Khoan.
“Major Shareholder” means a Shareholder that owns at least 3% of the ordinary
shares of the Company as described in Clause 18 Article 4 of the Law on Securities.
“Thoi Han Hogt Ddng” |4 thoi gian hoat dong cua Cong Ty duge quy dinh tai Piéu 2
Diéu Lé nay va co thé duoc thay ddi/gia han néu duoc Dai hdi dong cd déng cta Cong
Ty théng qua.
“Operation Term" means the duration of operation of the Company as stated in Article
2 of this Charter, and can be changed or extended by a resolution passed by the
General Meeting of Shareholders.
“Viét Nam™ c6 nghia la nude Cong hoa Xa hoi Chi nghia Viét Nam.
“Viégt Nam " means the Socialist Republic of Vietnam.
“Newdi Pwoe Uy Quyén Duw Hop” 1a ngudi duoc C6 Dong iy quyén hop phap dé tham
dur va biéu quyét tai cudc hop Dai hdi dong co dong.
“Authorized Representative ' means a person who is duly authorized by a Shareholder
to attend and vote at the General Meeting of Shareholders.
“Chi Nhdnh” 14 don vi phu thude ciia Cong Ty, duogc thanh 1ap hop phép trén lanh thd
Viét Nam, cd nhiém vu thuc hién toan bd hodc mdt phén chire ndng cua Cong Ty, bao
gém ca chirc nang dai dién theo uy qu}fén. Nganh, nghé kinh doanh ctia Chi Nhénh phai
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ding voi nganh, nghé kinh doanh ciia Céng Ty.

“Branch" means a dependent unit of the Company, duly established within the
territory of Vietnam, having the task of performing all or a number of the functions of
the Company, including the function of an authorized representative. The lines of
business of the branch must conform with the business lines of the Company.

“Viin Phong Pgi Dién” 1a don vi phu thude cia Cong Ty, ¢ nhiém vu dai dién theo
liy quyén cho loi ich ciia Cong Ty va bao vé cac lgi ich d6. Vin phong dai dién khong
thuc hién chirc ning kinh doanh ctia Cong Ty.

“Representative office” means a dependent unit of the Company, having the task of
acting as the authorized representative in the interests of the Company and protecting
such interests.

“Pia Piém Kinh Doanh” 1a noi Cong Ty tién hanh hoat dong kinh doanh cu thé. Pia
Diém Kinh Doanh cé thé lép tai dia chi khac noi Cong Ty dét tru sé& chinh hodc dét Chi
Nhanh.

“Business Location” means the location organized to implement specific business
operations of the Company. Business Location may be located outside the registered
address of the Company's head office or the Branch's office.

“Céng Ty Con” la doanh nghig¢p thudc mét trong cdc truomg hop sau: (a) Cong Ty s¢
hitu trén ndm muoi phin tram (50%) vén diéu 1é hodc tong sb c6 phan pho théng da phat
hanh ctia doanh nghiép dé; (b) Céng Ty ¢6 quyén kiém sodt doanh nghiép do, théng qua
(i) quyén trure tiép, gian tiép bo nhiém da s6 hodic tit ca thanh vién Hai dong quan tri,
Gidm débc hodc Téng Gidm ddc ctia doanhnghiép d6; hodc (ii) quyén quyét dinh sira
ddi, bd sung Diéu Lé ciia doanh nghiép d6; hodc (iii) cdc quyén khic theo quy dinh cia
Ludt Doanh nghiép.

“Subsidiary” means an enterprise in one of the following cases. (a) the Company holds
over fifty per-cent (50%) of the charter capital of or total ordinary shares already
issued by such enterprise; (b) the Company has the right to control such enterprise
through: (i) direct or indirect right of appointment of a majority or all of members of
the Board of Directors, the Directors or the General Director of such enterprise; (ii)
to decide on amendment and supplement to the Charter of such enterprise; and (iii)
other rights under the Law on Enterprises.

“Pon Vi Trwe Thuje” bao gbm cac Chi Nhanh, Vin Phong Pai Dién, Bia Diém Kinh
Doanh va Cong Ty Con.

“Subordinate Units" include Branches, Representative Offices, Business Locations
and Subsidiaries.

“Quy Ché Qudn Tri Céng Ty 1a quy ché ndi bd vé quan tri cong ty duge Hoi dong
quan tri xdy dyng, trinh Pai hdi ddng cd déng théng qua va do Hai ddng quan trj ban
hanh, quy dinh vé quén tri, diéu hanh Céng Ty phtt hop véi quy dinh cta Phap Ludt tai
timg théri diém.

“Regulations on Corporate Governance means the internal rules on corporate
governance prepared by the Board of Directors, approved by the General Meeting of
Shareholders and issued by the Board of Directors in order to stipulate the operation
and management of the Company in accordance with the legislations time by time.
“[:Ty Ban Kiém Todn” c6 nghia 1a Uy ban kiém todn truc thude Hai Bémg (Quan Tri nhw
duge quy dinh tai Diém b, Khoan 1, Diéu 137 Ludt Doanh Nghiép.
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“Audit Committee” means the internal audit body under the Board of Directors as
stipulated in Point b, Clause 1, Article 137 of the Law on Enterprises.
w.  “Ngwdi Phu Trdach Quan Tri Céng Ty” c6 nghia nhu dwoc quy dinh tai Diéu 31 Diéu
L& nay.
“Person in charge of Corporate Governance' shall have the meaning as given fo it in
Article 31 of this Charter.
Trong Biéu Lé nay, bat kymét diéu khoan hodic van ban nao duoc tham chiéu dén sé bao
godm ca nhimg van ban stra doi, bd sung hodc thay thé cua ching.
In this Charter, any article or document referred to will include any amendment and
supplement or any replacing document of such article or document.
Cac tiéu dé (Chuong, Diéu cua Biéu Lé nay) dwoe dua vio chi dé tién theo dai, khéng anh
hudmg téi ban chét cia ndi dung va cdu tric cua Diéu Lé nay;
Headings (chapters, Article of the Charter) are used herein for convenience only, and do not
affect the nature of the content and structure of the Charter.
Céc tir hodc thudt ngir nao duge dé cdp trong Ludt Doanh Nghiép, Ludt Chimg Khoén (néu
khéng mau thudn véi chi thé hodc ngit canh) s& ¢6 nghia twong tu nhu trong Diéu Lé nay.
Words or terms defined in the Law on Enterprises, the Law of Securities (if they do not
contradict the subject or context) will have the same meanings in this Charter.
TEN, HINH THU'C, TRU SO, PON VI TRUC THUOQC, THOT HAN HOAT PONG
VA NGUOT PAI DIEN THEO PHAP LUAT CUA CONG TY
NAME, FORM, HEAD OFFICE, SUBORDINATE UNITS, OPERATION TERM AND
LEGAL REPRESENTATIVE OF THE COMPANY

Piéu 2. Tén, Hinh thirc, Tru s, Pon Vi True Thuge va Thidi Han Hoat Ping cua Cong Ty.
Article 2. Name, Form, Head Office, Subordinate Units and Operation Term of the Company

L

Tén Cong Ty:
The name of the Company
- Tén Céng Ty viét bang tiéng Viét 1a: CONG TY CO PHAN TAP BPOAN ST8

The legal name of the Company in Vietnamese is “CONG TY CO PHAN TAP BOAN ST8"
- Tén Céng Ty viét bing tiéng Anh la: ST§ HOLDINGS JOINT STOCK COMPANY

The name of the Company in English is “ST8 HOLDINGS JOINT STOCK COMPANY"
- Tén Céng Ty viét tat 1a: ST8

The abbreviated name is “STS8".
Céng Ty la cong ty cd phan c6 tu cach phap nhan phu hop voi phap ludt hién hanh cia Viét
Nam.
The Company is a shareholding company having legal entity status in compliance with
applicable law of Vietnam.
Cong Ty duge thanh lip theo phuong thire chuyén tir mot doanh nghiép Nha nuée thanh
cong ty cb phin, dugc td chire va hoat ddng theo Ludt Doanh Nghiép. Theo d6, Céng Ty cd
tir cach phap nhan ké tir Ngay Thanh Lap, va cac Cd Pdng chi chiu trach nhiém vé céc khoan
ng va cdc nghia vu tai san khac cia Céng Ty trong pham vi sd vén da gép vao Cong Ty.
The Company was established in form of converting from a State-owned enterprise to a joint-
stock company, and shall be organized and operated in accordance with the Law on
Enterprises. Accordingly, the Company shall have its legal entity status as from the
Establishment Date and Shareholders shall only be liable for debts and other liabilities of
the Company within the amount of capital that they have contributed to the Company.
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Tru s& chinh cia Cong Ty dit tai:

The Company's reg:ﬂered head office shall be:

Dia chi: BB-S02A, Téng trét, khu thuong mai toa nha Babylon 3, Chung cu New City — Sé
17 dudmg Mai Chi Tho, Khu phd 7, phuémg An Khanh, TP. Ho Chi Minh.

Address: BB-S024, Ground floor, Babylon 3 Building Commercial Area, New City Apartment
— 17 Mai Chi Tho Street, Quarter 7, An Khanh Ward, Ho Chi Minh City.

Pién thoai: 02888818888 Fax:

Telephone: 02888818888 Fax:

E-mail: info(@st8.vn

Website: www.st8.vn

Cong Ty ¢6 thé thanh ldp Pon Vi True Thude; chia, tach va chuyén déi Bon Vi Truc Thude
tai Dja Ban Kinh Doanh dé thire hién cdc muc tiéu cua Cong Ty phu hop véi quyét dinh clia
H6i dong quan tri va trong pham vi cho phép cta Phap Luat va Piéu Lé nay.

The Company may establish Subordinate Units; may implement division, separation or
conversion of the Subordinate Units in the Business Location to implement the Company s
operational objectives in accordance with the decision of the Board of Directors, the Laws
and the Charter.

Trir khi cham dirt hoat dong trude Théi Han Hoat Déng theo Khoan 2 Diéu 45 hodc duge
gia han hoat dong theo Didu 46, Théi Han Hoat Dong ciia Cong Ty la nam muoi (50) nim ké
tir Ngay Thanh Lép.

Except for early termination of the Operation Term in accordance with Article 45.2, or
extension of the Operation Term in accordance with Article 46, the Operation Term shall be
fifty (50) years, commencing from the Establishment Date.

Piéu 3. Ngwdri dai dién theo phap ludt cia Cong Ty
Article 3. Legal representative of the Company

L.

Cong Ty chi ¢6 mdt (01) nguoi dai dién theo php lujt. Theo d6, Tong Gidm doc 12 ngudi
dai dién theo phap ludt ctia Cong Ty.
The Company has only one (01) legal representative. The General Director shall be the legal
representative of the Company.
Ngm:ri dai dién theo phap ludt ciia Cong Ty 1a cd nhin dai dién cho Cong Ty thyc hién cac
quyen va nghm vu phat sinh tir cdc giao dich cta Cong Ty, dai dién cho CongT}f véi tu cach
ngudi yéu ciu giai quyét viéc dan sy, ngu}rén don, bi don, ngudi cd quyén lgi, nghia vu lién
quan trude Trong tai, Toa dn va cac qu}ren va nghia vu khéc theo quy dinh cta Phép Luét.
The legal representative of the Company means an individual who represents the Company
to exercise the rights and perform the obligations arising from transactions of the Company,
and represents the Company in the capacity as the requester for the settlement of a civil
matter, plaintiff, respondent or person with related interests and obligations before the
arbitration or court and other rights and obligations as prescribed by the Law.
Ngudi dai dién theo phép ludt ciia Cong Ty c6 trach nhi¢m sau day:
The legal representative of the Company has the following responsibilities:
(@) Thue hién quyén va nghia vu duge giao mft céch trung thue, cén trong, tot nhit nhim
dam bao loi ich hgp phap cia Céng Ty;
To exercise vested rights and perform assigned obligations in an honest, prudent and
best manner in order to protect the lawful interests of the Company;
(b) Trung thanh véi loi ich ciia Cong Ty; khong lam dung dia vi, chire vu va sir dung théng
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lin, bi quyét, co héi kinh doanh, tai san khac cua Céng Ty dé tir lgi hodc phuc vu loi
ich ciia t6 chirc, ca nhan khéc; va
To be faithful to the interests of the Company; not to abuse his/her title, position and
not to use the business information, know-how, opportunities and other assets of the
Company for personal purposes or the interests of the organizations or individuals;
aned
(c) Thong béo kip thoi, diy du, chinh xac cho Céng ty vé doanh nghiép ma minh, Ngudi
C6 Lién Quan ma minh 1am chi hodc 6 ¢6 phan, phan vén gop theo quy dinh cia Phap
Luit.
To notify to the Company in a timely, sufficient and accurate manner of any enterprises
of which they and their Related Persons are owners or in which they have shares or
contributed capital amounts as prescribed in this Law.
4. Nguoi dai dién theo phap ludt cia Cong Ty chiu trach nhiém ca nhén ddi véi thiét hai cho
Cong Ty do vi pham trach nhiém quy dinh tai Khoan 3 Diéu nay.
The legal representative of the Company must be personally liable for the damage caused to
the Company by breaches of the obligations specified in Clause 3 of this Article.
III. MUC TIEU; PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY
OBJECTIVE; SCOPE OF BUSINESS AND OPERATION OF THE COMPANY
Diéu 4. Nganh, nghé kinh doanh; muc tiéu cia Cong Ty
Article 4. Lines of business; objective of the Company
l.  Nganh, nghé kinh doanh ctia Céng Ty.
Lines of business of the Company

Mi Nganh Chi tiét nganh, nghé kinh doanh
Code Lines of business details

Séan xudt may vi tinh va thiét bi ngoai vi cua may vi tinh
-Chi tiét: Lap rap thiét bi vin phong

Producing computers and peripheral devices of computers
-Details: Office equipment assembly

2620

San xudt thiét b truyén thong

-Chi tiét: Lap rdp méy fax

Producing communication equipment
-Details: Fax machine assembly

2630

San xudt san pham dién tir din dung

-Chi tiét: Lép rap may chup hinh, quay phim.
Producing civil electronic products

-Details: Assembly of cameras and video recorders

2640

San xudt mé to, may phat, bién thé dién, thiét bi phin phét va diéu khién dién
-Chi tiét: Lap rap mo-to

2710 Producing motors, generators, electric transformers, electric distribution and
control equipment

-Details: Motor assembly

Ban budn chuyén doanh khac chua dugce phéin vao dau

69 ; : ;
" -Chi tiét: Mua ban hoa chat (trir héa chat c6 tinh dgc hai manh)
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(Tric thiee hién quyén xudt khdu, quyén nhdp khéu, quyén phdn phéi déi véi cdc
héang héa thuge Danh myc hang héa nha déu tie nuede ngodi, t6 chirc kinh té ¢é
vén ddu tie mede ngodi khong duwge thiee hién quyén xudt khau, quyén nhdp khdu,
quyén phén phéi)

Wholesale of other unspecified goods

-Details: Wholesale of chemicals (excluding highly toxic chemicals)

(Except for exercising export rights, import rights, and distribution rights for
goods on the List of goods of foreign investors, foreign-invested business
organizations are not allowed to exercise export rights, rights import, distribution
rights)

3312

Stta chita may moc, thiét bi

-Chi tiét: Dich vu stra chita, bao dudmg may méc thiét bj va phu ting thay thé.
Repairing machines and equipment

-Details: Machinery and equipment repair and maintenance services, including
spare parts replacement

3319

Sira chita thiét bi khac

-Chi tiét: Sira chira bao dudng thiét bi chira chay.
Repairing other equipment

-Details: Firefighting equipment repair and maintenance

4100

Xiy dung nha cac loai

-Chi tiét: Xdy dung nha céc loai.

Construction of various types of houses

-Details: Construction of various types of houses

4329

Lép dat hé théng xiy dung khéc

-Chi tiét: Lap dat hé théng phong chdy va chita chay (khéng rén, dic, cén kéo kim
loai, ddp, gb, han, son; xi ma dién; tai ché phé thai tai tru s&).

Installing other construction systems

-Details: Installation of fire prevention and firefighting systems (excluding metal
forging, casting, rolling, drawing, stamping, welding, painting; electroplating;
and recycling of waste al the headquarters).

4610

Bai ly, méi gidi, déu gia

-Chi tiét: Pai 1y ky giri hang hoa

(Tric thiee hién quyén xudt khdu, quyén nhdp khéu, quyén phdn phdi @i véi cde
héng héa thude Danh muc hing héa nha dau fu nude ngodi, té chitc kinh té c6
von dau tu nedc ngodi khéng dwgc thuc hién quyén xudt khéu, quyé:rz nhdp khdiu,
guyén phin phcff}

Agency, intermediary, auction

-Details: Goods consignment agency

(Except for exercising export rights, import rights, and distribution rights for
goods on the List of goods of foreign investors, foreign-invested business
organizations are not allowed to exercise export rights, rights import, distribution
rights)

4649

Ban budn d6 ding khac cho gia dinh
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~Chi tiét: Mua ban van phong phim, hang kim khi dién mdy, héa m§ phim

(Trir thiee hién quyén xudt khdu, quyén nhdp khdu, quyén phdn phéi déi véi cde
hang héa thude Danh muc hang hda nha dau tw nude ngodi, 16 chirc kinh 1é co
vén déu tie meée ngodi khdng duwoc thiee hién quyén xudt khau, qnyén nhdp khdu,
quyén phdn phéi)

Wholesale of other household products

-Details: Trading of office supplies, hardware and electrical goods, and cosmetics
(Except for exercising export rights, import rights, and distribution rights for
goods on the List of goods of foreign investors, foreign-invested business
organizations are not allowed (o exercise export rights, rights import, distribution
rights)

4653

Bén buén may méc, thiét bi va phu ting may ndng nghiép

-Chi tiét: Mua ban may néng ngu co

(Trie thiee hién quyén xudt khéu, quyén nhdp khdu, quyén phdn phéi déi véi cdc
hang héa thuée Danh muc hing héa nha dau te nmede ngodi, (6 chire kinh té ¢6
von ddu tir mede ngodi khéng dwge thie hién quyén xudt khdu, quyén nhdp khéu,
quyén phédn phoi)

Wholesale of agricultural machines, equipment and spare parts

-Details: Trading of agricultural and fishery machinery

(Except for exercising export rights, import rights, and distribution rights for
goods on the List of goods of foreign investors, foreign-invested business
organizations are not allowed to exercise export rights, rights import, distribution
rights)

9511

Stra chita mdy vi tinh va thiét bi ngoai vi

-Chi tiét: Dich vu sira chita, bao dudng thiét bi van phong
Repair of computers and peripheral devices

-Details: Office equipment repair and maintenance services

9512

Stra chita thiét bj lién lac

-Chi tiét: Dich vu sira chita, bao dudng méy fax

Repair of communications devices

-Details: Fax machine repair and maintenance services

9521

Sira chira thiét bi nghe nhin dién tir gia dung

-Chi tiét: Dich vu sira chira, bao dudmng méy quay phim, may chup &nh
Repair of household electronic audio-visual devices

-Details: Camera and video camera repair and maintenance services

6619

Hoat ddng hd trg dich vu tai chinh chua duge phin vao dau

-Chi tiét: Tu vin du tu (trir tr vén tai chinh, ké toan, phap ludt)
Uncategorized finance-assistant services

-Details.: Investment consulting (excluding financial, accounting, and legal
consulting

6810

Kinh doanh bit dong san, quyén sir dung dit thudc chu sé hitu, chi st dung hodc
di thué
(Trir ddu t xdy dung ha tdng nghta trang, nghia dia dé chuyén nhuwong quyén sie
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dung dét gin vdi ha tang)

Real estate business, land use rights of owners, users or lessees

(Excluding investment in construction of cemeteries for transfer of land use right
and infrastructure thereon)

7020 (chinh)
(main)

Hoat déng tu vin quén ly

(trir tw viin tai chinh, ké todn, phap luit)
Management Advisories

(excluded financial, accounting, legal advisory)

7310

Quang cdo

-Chi tiét: Dich vu quang cdo.

(Trie dich vu quang cao thuée 1d)
Advertising

-Details: Advertising services
(Excluding tobacco advertising services)

7730

Cho thué may mée, thiét bj va 6 ding hiru hinh khéc

-Chi tiét: Cho thué thiét bj véin phong.

Leasing machines, equipment and other tangible equipment
-Details: Leasing office equipment

0123

Tréng cy dicu

(khéng hoat ddng tai tru so)
Growing cashew trees

(not operating at the head office)

0126

Trong cdy ca phé

(khdng hoat ddng tai tru s&)
Growing coffee trees

(not operating at the head office)

0129

Trong cdy ldu nim khéc

(khdng hoat dong tai tru s&)
Growing other perennial crops
(not operating at the head office)

0150

Tréng trot, chan nuéi hdn hgp
(khong hoat ddng tai tru sd)
Mixed cultivation and breeding
(not operating al the head office)

0161

Hoat déng dich vu trong trot
Farming and Plantation services

0163

Hoat dong dich vu sau thu hoach
Post-harvest services

0322

Nudi trong thuy san ndi dia
_Chi tiét: nudi tém; san xudt giong thiy san néi dia
Growing internal waters' produce
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-Details: Shrimp farming; production of domestic aquatic seed stock
Ché bién, bao quan thuy san va cdc sin phém tir thuy san
1020 Processing, preserving aquaculture products and products derived from
agquaculture produce
Ché bién va bdo quan rau qua
-Chi tiét: bde vo hat diéu
1030 , . _
Processing and preserving fruit and vegetables
-Details: Cashew nut shelling
Xay xat va san xudt bot thd
-Chi tiét: Hoat dgng xay xdt gao: san xudt gao bdng cdch tdch vo trdu, xay xd,
ddnh bdng, ludc qua. Sdan xudt bét gao
1061 i :
Grinding and producing coarse flour
-Details: Rice milling activities: production of rice by removing husks, milling,
polishing, and parboiling. Production of rice flour
Baén l¢ 6 16 con (loai 9 ché ngdi trér xudng)
4512 : ; , ,
Retail of small automobiles (automobiles with 9 or less seats)
4513 Bai ly 6 to va xe cd ddng co khac
Agency for automobiles and other motor vehicles
4530 Ban phu ting va cdc b phén phu trg cia 6 t& va xe ¢6 dong co khac
Sale of spare parts and supporting parts of automobiles and other motor vehicles
Ban lé luong thue trong cédc cira hang chuyén doanh
(Tric thiee hién quyén xudt khdu, quyén nhdp khéu, quyén phdan phéi déi véi cdc
hang héa thuée Danh muc hang héa nha dau ne mede ngodi, té chire kinh té ¢6
von dau tw mede ngodi khéng dwge thuc hién quyén xudt khau, quyén nhdp khdu,
4771 quyé:n phén phéi)
Retail of food in specialized stores
(Except for exercising export rights, import rights, and distribution rights for
goods on the List of goods of foreign investors, foreign-invested business
organizations are not allowed to exercise export rights, rights import, distribution
rights)

2. Muc tiéu ciia Cong Ty la khéng ngimg phat trién cac hoat dong san xudt, kinh doanh hang héa
va cung cép dich vu trong cdc linh vue hoat dong kinh doanh ctiia Céng Ty nham: (i) toi da
héa lgi ich va ndng cao gid tri cia Céng Ty trong sur hai hoa loi ich cia cac Co Badng; (i1)
khong ngimg néng cao doi sdng, thu nhdp va moi trurdmg lam vigce cua nguoi lao dong; va (iii)
dam bao lgi ich cta cdc bén lién quan khac nham huwdng dén viée phat trién bén viing va co
trach nhiém.

Objective of the Company shall be to continually develop production, trading and service
operations in its fields of business activities in order to: (i) maximize possible profits of the
Company for the Shareholders and enhance the value of the Company; and (ii) constantly
improve the living standards, working conditions and income of its employees; (iii) ensure
the benefits of other stakeholders, aiming toward sustainable and responsible development.
Diéu 5. Pham vi kinh doanh va hoat déng ciia Céng Ty
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Article 5. Scope of business and operations of the Company

1.

IV.

Cong Ty duge phép lap ké hoach va tham gia vao tit ca cdc hoat déng kinh doanh theo quy
dinh cia Didu L& va quy dinh ciia Phép Luft va thuc hién céc bién phép thich hop dé dat
duge cac muc tiéu ciia Cong Ty.

The Company shall be permitted to plan and carry out all business activities in accordance
with the provisions of the Charter in compliance with the Law and shall be permitted to take
appropriate measures to achieve the objectives of the Company.

Cong Ty c6 thé tién hanh hoat ddng kinh doanh trong cdc linh vire khic duge Phap Ludt cho
phép va duge Dai hoi dong c6 dong théng qua.

The Company may carry out business operations in other sectors permitted by the Law and
approved by the General Meeting of Shareholders.

VON BPIEU LE, CO PHAN

CHARTER CAPITAL AND SHARES

Piéu 6. Von Piéu L§, b phﬁn
Article 6. Charter Capital and Shares

L

Vén Piéu Lé cia Cong Ty la: 257.209.020.000 VNP (Béng chit: Hai trdm ndm muoi bay ty
hai triim 1é chin triéu khong trim hai muoi ngan dong).

The Company’s Charter Capital shall be VND 257.209.020.000 (In words: Two hundred
fifty-seven billion, two hundred nine million, twenty thousand Vietnamese dong).

Ménh gié ctia ¢d phan 1a 10.000 (mudi nghin) ddng/cd phin. Téng sé cd phin cla Cong Ty
bing véi Von Piéu Lé cia Cong Ty chia cho ménh gié cla ¢d phan,

The par value of each share shall be VND10,000 (ten thousand Vietnamese dong)/share. The
total number of shares of the Company shall be calculated by dividing the Company's
Charter Capital by the par value of each share.

Céc cb phin cia Cong Ty vao ngdy théng qua Diu Lé ndy déu 14 ¢b phan phd thong. Cée
quyén va nghia vu ciia Cé Péng nim giit cd phén phd thong duge quy dinh tai Didu 9 va
Piéu 10 ciia Piéu Lé nay.

All shares issued by the Company on the approving date of this Charter shall be ordinary
shares. The rights and obligations of the Shareholders who own such ordinary shares shall
be stipulated in Articles 9 and 10 of this Charter.

Cong Ty chi c6 thé tang, giam Vén Diéu L& cia minh khi duge Dai hoi dong cd dong thong
qua va phi hgp véi cac quy dinh ctia Phap Ludt.

The Company may only increase or decrease its Charter Capital upon approval of the
General Meeting of Shareholders in accordance with the Law.

Trong qua trinh hoat déng cta minh, Cong Ty co thé phat hanh cd phén wu dii khac sau khi
c6 sw chdp thudn cia Dai hoi dong cb ddng va phi hop véi cée quy dinh ciia Phap Ludt.
During its operation, the Company may issue preference shares after having the approval of
the General Meeting of Shareholders and in accordance with the provisions of the Law.
Trong truémg hop Céng Ty phét hanh thém c6 phan phd théng méi thi cd phdn phd thong
méi du kién duoc phat hanh thém phai duge wu tién chdo ban cho céac C6 Déng hién hiru theo
ty 1& twong (mg v6i ty 1é s¢ hitu cd phin phd théng cla timg C Déong trong Cong Ty, trir
trudng hop Dai hdi dong ¢ déng quyét dinh khac. Cong Ty phai thong béo viée chao bin,
trong d6 néu rd sb c¢d phin duge chio bén va thoi han hep 1y (khong it hon hai muoi mét
(21) ngay hodc théi han khéc theo quy dinh ciia Phép Lut), dé C6 Dong dat mua. Sé ¢é phén
phé théng ma C6 Dong khéng ding ky mua hét s& do Hdi ddng quan tri quyét dinh. Hoi dong
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quan tri ¢6 thé phin phdi s6 cd ph:én d6 cho edc C6 Péng va cac dbi tugng khéc véi diéu kién
va cach thirc ma Hoi dong quan tri thay la phi hop, nhung phai dam béo céc diéu kién nay
khéng thudn lgi hon so véi nhimg diéu kién da chao ban cho cdc Cé Pang hién hitu, trir
truomg hop Dai hi déng 6 déng c6 chap thudn khac hodc phap ludt vé chimg khodn c6 quy
dinh khac.

In case the Company issues new ordinary shares, such shares shall be first offered to existing
Shareholders in proportion to their holding of ordinary shares in the Company, unless
otherwise decided by the General Meeting of Shareholders. The Company must give a notice
of offering which specifies the number of shares to be offered for sale and a reasonable time-
limit (not less than twenty one (21) days or other time-limit under the Law) so that
Shareholders can order for subscription. The unsubscribed shares shall be decided by the
Board of Directors. The Board of Directors may allocate the shares to other Shareholders
and other persons in accordance with the conditions and in a manner that the Board of
Directors deems appropriate, provided that such conditions are not more favourable than
the conditions offered to the existing Shareholders, unless otherwised approved by the
(reneral Meeting of Shareholders or otherwise stipulated by the Law.

Cong Ty 6 thé mua c6 phan do chinh Cong Ty di phat hanh theo nhirng cach thic duoge quy
dinh trong Diéu L& nay va Phap Luét hién hanh.

The Company may purchase its own shares in any way permitted in the Charter and
applicable Law.

Céng Ty c6 the phat hanh trai phiéu chuyén di va cic loai chimg khoén khac khi dugc Dai
hoi dong cd déng thong qua va phi hgp va1 quy dinh cta Phap Ludt. Trong truémg hop nay,
chimg chi tréi phiéu chuyén déi hodc chimg chi chimg khoén khac cia Cong Ty duge phat
hanh phai ¢é chit ky cta ngudi dai dién theo phap lut va ddu cia Céng Ty.

The Company may issue convertible bond and other types of securities as approved by the
General Meeting of Shareholders and in accordance with the provisions of the Law. The
convertible bond and other types of securities to be issued of the Compnay must have the
signature of the legal representative of the Company.

Piéu 7. Chuyén nhwong cb phin
Article 7. Transfer of Shares

&

Tét ca cdc cd phin déu c6 thé duge ty do chuyén nhuong trir khi Diéu Lé nay va Phap Ludt c6
quy dinh khac. Tét ca céc ¢b phiéu niém yét, dang ky giao dich trén S¢ giao dich chimg
khodn duge chuyén nhuong theo céc quy dinh cta phap luit vé chimg khoan va thi trudmg
chimg khoan.

All shares may be transferred freely unless otherwise stipulated by this Charter and the Law.
All share certificates listed or registered on the Stock Exchange may be transferred in
accordance with the regulations of the State Securities Commission and the Stock Exchange.
Trong truémg hgp mdt Co Dong 14 ca nhén chét; bj mit ning lwe hanh vi dén su; hodc bi han
ché ning lye hanh vi dén sy thi nhitng ngudni thira ké (bao gom thira ké theo di chiic hodc theo
phap ludt) hodic nhimg nguoi quan 1y tai sin hop phédp cliia C6 Déng do sé la ngudi/nhimg
ngudi duy nhét duge Cong Ty thira nhin 14 ¢6 quyén hodc hudng loi déi véi cd phan; va quy
dinh nay khong duge hidu la CH Déng di chét, bi mét hodc bi han ché ndng luc hanh vi din
syt duge mién trir trich nhiém cua minh khéi moi nghia vu gén lién véi bit ky ¢d phin nao
ma ngudi do nim gii.

In the event of the death, the loss of capacity for civil act, or the restriction of capacity for

civil acts of an individual Shareholder, the heirs (including heirs under a will or at law) or
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V.

the person managing the property of such Shareholder will be the only person or persons
recognized by the Company to have the rights to or inherit benefits of the shares. However,
this provision shall not mean that the Shareholder who die or whose capacity for civil acts
is restricted or loss shall be exempted from any obligations attached to any shares held by
that person.

CO CAUTO CHUC, QUAN TRI VA KIEM SOAT

ORGANIZATIONAL, MANAGERIAL AND SUPERVISORY STRUCTURE

Piéu 8. Co ciu to chire, quin trj va kiém soat

Article 8. Organizational, Managerial and Supervisory Structure

Co cu td chitc quan 1y, quan trj va kiém soat cia Cong Ty bao gém:

The organizational, managerial and supervisory structure of the Company comprises:

L

Ll

VI

Dai héi dong co dong;

General Meeting of Shareholders,

Hai ddng quan tri, Uy Ban Kiém Toan truc thudc Hoi dong quan tri; va
Board of Directors and Audit Committee; and

Téng Giam déc.

General Director.

CO PONG VA DAI HOI PONG CO PONG

SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS
Piéu 9. Quyén ciia Co Pong
Article 9. Rights of Shareholders

1.

Cé Dong 14 chit s& hiru Cong ty, ¢6 céc quyén va nghia vu tuong (g véi s6 lugng ¢b phén
va loai cb phén ma ho s hiru. C6 Déng chi chiu trach nhiém vé cdc khoan ng va cic nghia
vu tai san khac ctia Cong Ty trong pham vi s6 von da gop vao Cong Ty.

Shareholders shall be the owners of the Company and shall have rights and obligations

corresponding to the number and classes of shares owned by them. The Shareholders shall

only be liable for the debts and other property obligations of the Company to the extent of
the amount of capital they have contributed to the Company.

Cé Dong phé thong cb cde quyén sau:

A Shareholder who owns ordinary shares shall have the foa’faw:’ng rights:

a. Tham dy va phat biéu trong cic cudc hn;:p Pai hoi dong c6 déng va thuc hién qu}fen

biéu qu}ret mdt cach true tiép tai Dai hdi ddng ¢ dong hodc théng qua Ngum Pugc U}r
Quyén Dy Hop hodc thyue hién quyén bigu quyét thong hdi nghi true tuyén, bo phiéu
dién tir hodc hinh thirc dién tir khac;
To attend and express opinions at the General Meeting of Shareholders and to exercise
the right to vote directly at the General Meeting of Shareholders or through a
Authorized Representative or vole via an online conference, or by casting an electronic
vote or by other electronic forms;

b. Nhén cb tic véi mirc theo quyét dinh ctia Pai héi dong cb déng;

To receive dividends at the rate decided by the General Meeting of Shareholders,

¢.  Tu do chuyén nhuong cd phin da duge thanh toan day dn theo quy dinh cla Piéu Lé
nay va Phap Ludt hién hanh;

To freely assign shares which have been paid for in full in accordance with this Charter
and the applicable Law;

d.  Puoc uu tién mua cb phiéu méi chao bén twong img véi ty 1& sé hitu ¢ phin phd thong
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chia timg Cd Péng trong Cong Ty;

To be given priority in subscribing for new shares offered for sale in proportion to their
holding of ordinary shares;

Kiém tra céc thong tin lién quan dén chinh Cé Déng dé trong danh sach Cé DPong di tu
céch tham gia vao Dai h$i dong co dong ciia Cong Ty va yéu cdu sira ddi céc théng tin
khdng chinh xéc;

To check information relating to such Shareholder in the list of Shareholders who are
qualified to attend the General Meeting of Shareholders and to request amendment of
incorrect information;

Trong trutmg hop Céng Ty bi giai thé hodc phé san, duoe nhéin mét phan tai san con lai
ciia Cong Ty twong (mg véi ty 1& ¢d phan ma minh s& hiru, nhung chi sau khi Céng Ty
da thanh toan hét cdc khoan n¢ va cde nghia vu khac va sau cac Co Péng c6 sé hitu ¢d
phan wu dai;

If the Company is dissolved or goes bankrupt, to receive a part of the remaining assets
in proportion to their holding of shares in the Copmpany after the Company has paid
out the debts and obligations and after the shareholders holding preference shares:
Yéu cau Cong Ty mua lai ¢é phan cta ho trong cdc truémg hop quy dinh tai Pidu 132
cua Ludt Doanh Nghiép;

To request the Company to redeem shares in the cases stipulated in Clause 1 Article
132 of the Law on Enterprises;

Buge tiép can déy dit thdng tin dinh ky va thdng tin bt thuémg do Céng Ty cong bé theo
quy dinh ctua Phap Luit;

To access to periodic and extraordinary information disclosed by the Company as
prescribed by Laws;

Bugc Cong Ty doi xit binh déng. Theo d6, mdi cé phdn cila ciing mét loai déu tao cho
C6 Pong s hitu cac quyén, nghia vu va loi ich ngang nhau. Truong hop Cong Ty c6
céc loai ¢6 phan wu dai, cdc quyén va nghia vu ge"in lién véi céc loai cd phan wu dai phai
duoce Pai hoi dong cb dong thong qua va cong bé day du cho CH Pong;

Equal treatment: Each share of the same type bestows its holder equal rights,
obligations and interests. If the Company has preference shares, rights and obligations
associated with these preference shares must be approved by the General Meeting of
Shareholders and fully informed to the Shareholders;

Pugc bao vé céc quyén, loi ich hop phap cta minh; dé nghj dinh chi, hity bé nghj quyét,
quyét dinh cua Pai hoi dong cb dong, Hoi Pdng Quan Tri theo quy dinh ctia Luat
Doanh Nghiép; va

Have their lawful rights and interests protected: demand suspension, cancellation or
resolutions and decisions of the General Meeting of Shareholders and the Board of
Directors in accordance with the Law on Enterprises; and

Céc quyén khac theo quy dinh ciia Piéu Lé nay va Phdp Lut.

Other rights stipulated in this Charter and by Law.

Mot Co Péng hodc nhom CH Dong s¢ hitu tir ndm phan trim (05%) tong s6 cd phén phd
thong trés 1én c6 thém cac quyén sau:

A Shareholder or a group of Shareholders holding more than five percent (5%) of the total
ordinary shares shall have the following rights:

Yéu cau Hoi dong quan tri thye hién viée triéu tap hop Dai héi déng cb déng trong
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trwomg hop: (i) Hoi dong quan tri vi pham nghiém trong quyen clia ¢d déng, nghia vu
cua ngudi quan ly hodc ra quyét dinh virot qué thidm quyén duoc giao; hodc (ii) khi Hoi
ddng quan tri vi pham Piéu Lé Cong Ty hodc thye hién tri véi cde Nghi quyét clia Dai
hoi dong cb dong;

to request the Board of Directors to convene a General Meeting of Shareholders in
case: (i) the Board of Directors commits a material breach of the rights of shareholders
or obligations of managers or issues a decision which falls outside its assigned
competence, or (ii) the Board of Directors commits a serious breach of the Company's
Charter or performs contrary to the resolutions of the General Meeting of
Shareholders;

Xem xét, tra ¢y, trich luc danh sach cac cé Déng tham du va bd phiéu tai Dai hdi
dbng cb dong sau mdi cude hop Pai hoi dong cd dong; sb bién ban vaquyét dinh cua
Héi ddng quan tri, bdo cdo tai chinh bén nién va hing nim, hop dong, giao dich phai
thong qua Hoi déng quan trj va cdc tai ligu khéc, trir cdc tai lidu lién quan dén bi mat
thuong mai, bi mit kinh doanh cta Céng Ty,

to examine, extract of the list of Shareholders who attended and voted at the General
Meeting of Shareholders after each meeting; extract the minutes and decisions of the
Board of Directors, biannual and annual financial statements, contracts and
transactions subject to approval by the Board of Directors and other documents, excepl
documents relating to the Company's trade secrefs;

Yéu cAu Hoi ddng quan tri kiém tra timg van dé cu thé lién quan dén quan Iy, diéu hanh
hoat déng ctia Cong Ty khi thdy cén thiét. Yéu cdu phai bdng van ban, phai c: ho, tén,
dia chi lién lac, qudc tich, sb gidy to phap Iy ctia ca nhan déi v6i C Dong 14 ca nhin;
tén, ma sé doanh nghiép hodc sé gidy to phép 1y ctia t chirc, dia chi tru s& chinh dbi
v6i Cb Pong 14 b chite; s6 lugng cd phan va tong s6 ¢b phin ctia ca nhém Cd Dong va
ty 16 s& hitu trong tdng sé c¢d phin cua Cong Ty; vén dé cin kiém tra, muc dich kiém
tra. Trong trudmg hop nay, viée kiém tra s& do Uy Ban Kiém Toan truc tiép thuc hién
va bao cao Hoi dfmg quan tri.

to request the Board of Directors to inspect each particular issue relating to the
management of the Company’s operation whenever necessary. The request must be
made in writing and must contain the full name, mailing address, nationality, 1D
number of a Shareholder being an individual; or the name, enterprise/organizational
ID number and head quarter of of a Shareholder being an organization; number of
shares and total number of shares of the group of Shareholders and their holdings; the
issues to be inspected and purpose of the inspection. In this case, the inspection shall
be directly carried out and reported to the Board of Directors by the Audit Committee;
Kién nghi vén d& dua vao chuong trinh hop Pai hoi ddng cb déng.

Propose inclusion of the issues in the agenda of the General Meeting of Shareholders;

and
Céc quyén khéc duge quy dinh tai Diéu Lé nay va cac quy dinh khac ctia Phap Ludt.
Other rights stipulated in this Charter and other provisions of the Law.

C6 Pong hodc nhém Cé Pdng s hitu tir mudi phin tram (10%) tdng s6 ¢d phin pho thong
trér 1&n ¢6 quyén dé cir, img ot ngudi vao Hoi Déng Quén Tri. Viée d& cir ngudi vao Hoi dong
quan tri dugc thue hién nhu sau:

The Shareholder or group of Shareholders that holds at least ten percent (10%) of total
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ordinary shares is entitled to nominate candidates to the Board of Directors as follows:

a)

b)

Néu cic CO Dong phd théng hop thanh nhém dé dé cir ngudi vao Hoi Pong Quan Tri
thi phai thong béao vé viée hop nhém cho cac Cé Bong du hop biét trude khi khai mac
Dai hoi dong cb déng.

The Shareholder or a group of Shareholders that nominate candidates to the Board of
Directors must inform the participating shareholders before the opening of the General
Meeting of the Shareholders.

Can cir sd lwong thanh vién Hoi Béng Quan Tri, C6 Déng hodc Nhém Cé Déong quy
dinh tai khodn nay duoe quyén dé cir mot hodc mot sd ngudi lam tng cir vién Hoi E}Erng
Quan Trj. Trudmg hgp s6 tmg cir vién duge CS Déng hodc nhém Cé Péng dé cir thap
hon sé tmg cir vién ma ho duge quyén dé cir thi sd img cir vién con lai do Hoi Ddng
Quéan Tri va cic C6 Péng khac dé ctr,

Depending on the quantity of members of the Board of Directors, the Shareholders or
groups of Shareholders prescribed in this Clause may nominate one or some
candidates. In case the number of candidates nominated by such Shareholders or
groups of Shareholders is smaller than the maximum permissible number of candidates
specified in the decision of the General Meeting of Shareholders, the remaining
candidates shall be nominated by Board of Directors and other shareholders.

Piéu 10. Nghia vu ciia Cd Péng
Article 10. Obligations of Shareholders
I.  Cb Dong phd théng c6 cac nghia vu sau:
A Shareholder shall have the following obligations.

d.

Tudn thi Biéu Lé nay va Quy Ché Quan Tri Céng Ty; chdp hanh céc nghi quyét cia Dai
hoi d&:ng cd dong va céc quyét dinh Hoi dong quan tri;

To comply with this Charter and the Regulations on Corporate Governance; to observe
resolutions of the General Meeting of Shareholders and decisions of the Board of
Directors;

Tham gia cdc cude hop Pai héi dong c6 dong va thuc hién quyén biéu quyét trye tiép
hodc théng qua Ngudi Puge Uy Quyén Dy Hop hodc thyc hién bo phiéu thong qua thu,
fax, thu dién tir hodc théng qua hdi nghi trirc tuyén, bo phiéu dién tir hodc hinh thic dién
tir khac. C6 Déng 6 thé iy quyén cho thanh vién Hoi déng quan tri lam dai dién cho
minh tai cudc hop Pai hoi ddng cb déng;

To attend meetings of the General Meeting of Shareholders and to exercise the voting
right in person, via a Authorized Representative, by sending vote via email/fax/post, or
via an online conference, or by casting an electronic vote or by other electronic forms.
The Shareholder may authorize a member of the Board of Directors to act as his/her
Authorized Representative at the General Meeting of Shareholders,

Thanh todn du va ding théi han sé ¢ phfm da dang ky mua theo ding thi tuc quy dinh,
chiu trach nhiém vé cac khoan ng va nghia vy tai san khéc cla Cdng Ty trong pham vi
s6 von da gop vao Cong Ty:

To fully and punctually pay for the subscribed shares in accordance with the
procedures and regulations; and to be liable for debts and other property obligations
of the Company in proportion to the capital amount contributed to the Company;
Khéng duge rat von di gép ra khoi Cong Ty dudi moi hinh thire trir truémg hop duoe
Céng Ty hodc ngudi khac mua lai ¢é phin. Trong truémg hop c6 Cé Péng rit mét phién
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hodc toan bd von ¢ phan dd gop trai quy dinh tai khoan nay C6 Pong do6 va ngui co
loi ich lién quan trong Cong Ty phai cung nhau lién déi chiu trach nhiém vé cac khoan
ng va nghia vy tai san khac cia Cong Ty trong pham vi gid tri cd phén da bi rit va céc
thiét hai xay ra;
Not withdraw the capital that has been contributed in the form of ordinary shares in
any shape or form, unless these shares are repurchased by the Company or other
persons. Otherwise, the Shareholder and persons with related interests in the Company
shall be jointly responsible for the debts and other liabilities of the Company within the
value ﬂf withdrawn shares and the damage caused;
Cung cAp dia chi chinh xéc khi dang ky mua cb phan;
To provide the correct address when regesrermg to subscribe for shares;
Bao mat cic thong tin duge Cong Ty cung cap theo quy dinh tai Diéu Lé Cong Ty va
phép luat; chi sir dung théng tin dugc cung cap dé thyc hién va bao v§ quyén va lgi ich
ha‘p phap ctia minh; nghiém cAm phat tén hodc sao, giri thong tin duge Cong Ty cung
cdp cho td chire, ca nhén khic;
To protect the confidential of information provided by the Company in accordance with
the Company’s Charter and the Law; only use the provided information for exercising
and protecting their lawful rights and interests; do not copy nor send the information
provided by the Company to any other organizations and individuals,
Chiu trach nhiém c4 nhan khi nhin danh Céng Ty duéi moi hinh thire dé thue hién mot
trong cdc hanh vi sau day:
To bear personal responsibility where he/she performs one of the following acts in any
form in the name of the Company:
(i) Vipham Phéap Ludt;
Breaching the Law;
(i) Tién hanh kinh doanh va cic giao dich khac dé tur loi hodc phuc vu loi ich cua to
chire, ca nhan khac;
Conducting business and other transactions for the personal benefit of
himselftherself or other organizations or individuals,
(iii) Thanh todn céc khodn ng chua dén han trude nguy co tai chinh co thé xay ra dbi
vai Cong Ty.
Paying premature debts where the Company is likely to be in financial danger,
Chiju trach nhn;m cé nhén vé chi phi khi truc tiép hodc tham gia yéu céu triéu tap hop
Pai hdi déng cb déng véi 1y do, nguyén nhén khong phu hop.
To bear personal liability for expenses when directly requesting or joining requests (o
convene meeting of General Meeting of Shareholders with unsuitable reasons; and
Hoan thanh cdc nghia vu khéc theo quy dinh cia Phap Ludt hién hanh
To fulfill other obligations in accordance with the Law.

Nghta vu céng bd thong tin ctia C6 Dong 1on:
Obligations of information disclosure of Major Shareholders

a.

Té chire, ¢4 nhan khi trér thanh hodc khéng con la Cd Pong 16 cia Céng Ty phai cong
b théng tin va giri bao céo bing vin ban dén Cong Ty, Uy ban chimg khoén Nha nuée
va S& giao dich chimg khodn noi cd phiéu cia Céng Ty duge niém yét trong théri han
nam (05) ngay lam viéc, ké tir ngay tror thanh hodc khong con 1a Cé Dong lém.

Any organization or individual which becomes, or is no longer, a Major Shareholder
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aof the Company must give a public announcement and written report to the Company,
the State Securities Commission and the Stock Exchange where the shares of the
Company are listed within five (05) working days from the date of becoming or being
no longer a Major Shareholder.

b.  Béo céo vé s hitu cua Cd Bdng 1én phai thure hién theo mau theo quy dinh cua phap
ludt,

A report on ownership by a Major Shareholder shall be made in form as stipulated the
Law.

¢. Khicosu tha}r dbi vé sb lu::rng ch phreu s0 hitu qua céc ngudng mot phan tram (01%)

s6 lwong cd phidu cé quyén biéu quyét, thi trong thoi han nam (05) ngay ké tir ngay cé
su thay ddi trén, CH Béng 16n phai céng bo théng tin va béo cdo cho Cong Ty, Uy ban
chimg khodn Nha nuée va S¢ giao dich chu*ng khodn noi ¢6 phiéu cta Cong Ty dugc
niém yét. Bdo cdo duoce thue hién theo mau theo quy dinh cua Phap Ludt.
If there is a change in the number of shares owned by the Major Shareholder in excess
of one percent (01%%) of the number of voting shares, within five (03) working days from
the date of such change, the Major Shareholder shall disclose information and submit
reports to the Company, the State Securities Commission and the Stock Exchange
where the shares of the Company are listed. The report shall be made in Jorm as
stipulated the Law.

d.  Quy dinh tai cic Diém a, Diém b va Diém c trén day cling 4p dung ddi véi Ngudri Cé Lién
Quan ctia C6 Dong Lén sor hitu tir ndm phin trim (05%) tré 1én sb ¢b phidu ¢c6 quyén
biéu quyét cia Cong Ty.

Points (a), (b) and (c) above shall also apply to the Related Person of the Major
Shareholders owning five percent (5%) or more of the voting shares of the Company.

e. Cac Quy dinh tai cic Piém a, Piém b, Diém ¢ va Diém d trén ddy khong ap dung d6i véi
cac ddi tuong kh:mg chu ddng thyc hién giao dich trong truémg h-::rp thay dbi ty 1& nim
giit ¢b phiéu c6 quyén biéu quyét phat sinh do Céng Ty mua lai ¢d phiéu cua chinh minh
hoéc Cong Ty phat hanh thém ¢ phiéu.

Points (a), (b), (c) and (d) above shall not apply to entities that do not actively conduct
(ransactions resulting in change in their holdings of voting shares because the
Company repurchases their shares or offer additional shares,

Diéu 11. Pai hji dong cb dong
Article 11. General Meefing of Shareholders

L

Pai héi dong cd dctng la co quan c6 thdm quyén cao nhat ciia Cong Ty va bao gorn tit ca céc
C6 Péng cé quyén biéu quyét. Pai hoi dong c¢b dong thudmg nién duge td chire mdi ndm mét
ldn va trong théi han bén (04) Lhang ké tir ngay két thic nam tai chinh. Hoi dong quan tri
quyét dinh gia han hop Pai hoi ddng cb ddng thudng nién trong trudmg hop can thiét, nhung
khong qua sau (06) thang ké tir ngay két thic ndm tai chinh. Ngoal cude hop thudmg nién,

Pai hdi dong co thé hop bét thuréng. Pia diém hop Pai hoi déng cb ddng duoc xac dinh la noi
chi toa tham du hop va phai & trén lanh thé Viét Nam.

The General Meeting of Shareholders shall be the highest competent authority of the
Company and all Shareholders with voting rights. The annual General Meeting of
Shareholders shall be organized once every year and must be hold within Sour (04) months
from the end of a fiscal year. The Board of Director may delay the date of conducting the
annual General Meeting of Shareholders, but not exceeding six (06) months Jrom the end of
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the fiscal year. The extraordinary General Meeting of Shareholders may be conducted in
additional to the annual General Meeting of Shareholders. The location of the General
Meeting of Shareholders is where the chairman participates in the meeting and must be
within Vietnam's rerr:mry
Héi ddng quan tri td chirc trigu tip hop Pai hoi dﬁng co dong thudmg nién va lya chon dia diém
phtt hop trén l&nh thé Viét Nam. Pai hoi dong ch ddng thudng nién quyét dinh nhimg vin dé
theo quy dinh ctia Phap Ludt va Diéu Lé nay, diic biét thong qua cac bao cdo tai chinh nam
va ké hoach kinh doanh hang nam cta Cong Ty. Trucrng hop Béo cdo kiém todn béo céo tai
chinh nam cua Cong Ty ¢6 cac khoan ngoai trir trong yéu, y kién kiém todn trai nguge hoic
tir chéi, Cong Ty phai moi dai dign t chirc kiém toén dugc chép thudn thyuc hién kiém todn
béo cdo tai chinh ciia Cong Ty du hop Pai héi dong cb dong cia Cong Ty.

The annual meeting of the General Meeting of Shareholders shall be convened and organize

by the Board of Directors at any place in Vietnam. The annual meeting of the General

Meeting of Shareholders shall make decisions on issues stipulated by the Law and this

Charter, especially the annual financial statements and the annual business plan of the

Company for the next fiscal year. In case the audit report of the annual financial statement

contain qualified opinions, adverse opinions or disclaimers of opinions, the Company shall

invite representatives of the accredited audit organization that audited the financial
statements of the Company to attend the annual General Meeting of Shareholders and the
invited representatives of the accredited audit organization shall attend the annual General

Meeting of Shareholders.

Hoi dng quan tri phai triéu tap cude hop Dai hdi ddng cb dong bét thutmg trong cée truong

hop sau:

The Board of Directors must convene an extraordinary meeting of the General Meeting of

Shareholders in the following cases:

a.  Hoi ddng quan tri xét thdy cin thiét vi loi ich cia Cong Ty;

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

b. Khi sé thanh vién Hoi dong quén tri it hon sé thanh vién tdi thiéu theo quy dinh cua
phap ludt;

When the number of the Board of Directors’ members is less than the minimum number
of members required by law; or

c.  Sb thanh vién Hai dong quan tri bi gidm qua mot phén ba (1/3) so véi sO thanh v1en

guy dinh tai Piéu Lé nay hodc sé thanh vién ddc lap Héi dong quan tri bi giam xudng,
khong dam bao s& luong toi thiéu theo quy dinh tai Diéu L& nay;
The number of the Board of Directors’ members is reduced more than one third (1/3)
compared to the Charter’s regulations, or the number of independent members of the
Board of Directors is reduced, not meeting the number of minimum members required
by the Charter.

d. Theo :-,reu chu ciia Cd Déng hodic mdt nhém Co Déng s& hiru tir ndm phan trim (05%)
tdng s ¢b phan phé thong trés 1én. Yéu cdu triéu tip hop Dai hi ddng cb dong phal phai
bang viin ban va phai bao gdm cdc ndi dung sau ddy: ho, tén, dia chi lién lac, quéc tich,
s6 glay tér phdp ly clia cd nhin dbi voi cb dong la cd nhén; tén, ma s& doanh ngh1¢p hodc
s6 gidy to phap 1y cla t6 chirc, d;a chi tru sor chmh @i véi cd dung 14 td chire; s6 lugng
cb phin va thoi diém ding ky cé phéin cia timg cb dong, tong s6 cd phén clia ca nhom
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cb dong va ty 1 s&r hitu trong tdng sé ¢ phan ciia cong ty, can o va ly do yéu cau triéu
tap lwp Dai hoi dong ¢b déng. Kém theo yéu cdu triéu tip hop pha1 co cdc tai liéu, chimg
el vé cdc vi pham ctia Héi dong quan trj, mirc dd vi pham hodc vé quyét dinh vugt qua
tham quyén.

A Shareholder or group of Shareholders owns at least 5% of the ordinary shares of the
Company request the convening of the General Meeting of Shareholders. The request
must be made in writing, and must include the following contents: full name, contact
address, nationality, and legal identification number for individual shareholders; name,
enterprise code or legal identification number, and head office address Jor
organizational shareholders; the number of shares and date of share registration of each
shareholder, total shares of the shareholder group, and ownership percentage of the
company's total shares; grounds and reasons for requesting the convocation of the
General Meeting of Shareholders. The request to convene the meeting must be
accompanied by documents and evidence regarding violations by the Board of
Directors, the extent of the violations, or decisions exceeding authority.

Céc truémg hop khac theo quy dinh ctia Phap Luat va Piéu Lé nay.
Other cases as stipulated by the Law and this Charter.

4. Trach nhiém tridu tdp hop Pai hoi ddng c6 déng bét thuémg:
Responsibility to convene an extraordinary meeting of the General Meeting of Shareholders:

a.

Hoi df‘)ng quan tri phai triéu tdp mot cude hop Pai hoi dﬁng ¢ dong bit thudmg trong
vong sdu muoi (60) ngay ké tir ngdy xdy ra truémg hop quy dinh tai Piém b Khoan 3
Biéu nay hodc nhan duoc yéu cdu tridu tdp hop theo quy dinh tai Piém d, Khoan 3 Diéu
nay hodc trong vong sdu muoi (60) ngay ké tir ngay xdy ra truomg hop quy dinh tai
Diém ¢ Khoan 3 Pidu nay.

The Board of Directors must convene an extraordinary meeting of the General Meeting
of Shareholders within sixty (60) days from the date on which the event stipulated in
Clause 3(b) of this Article occurs or from the date of receipt of the request stipulated
in Clause 3(d) of this Article or within sixty (60) days from the date on which the event
stipulated in Clause 3(c) of this Article occurs. If the Board of Directors fails to convene
a General Meeting of Shareholders as provided, the members of the Board of Directors
who vote against the convene of the extraordinary General Meeting of Shareholders
shall compensate for any damage arising to the Company.

Trm:mg hop Hoi dong qu:m tri khong triéu tip hop Pai hoi dong cd dong theo quy dinh
tai Diém a, Khoan 4 Diéu n-&}r, thi trong théri han ba muoi (30) ngay tiép theo, Cé Dong
hodc nhum C6 Dong yéu cau tridu tap hop nhu quy dinh tai diém d Khoan 3 Piéu nay
¢o quyén dai dién Cong Ty triéu tap hop Pai hoi dong cb déng. Trong trudmg hi;rp nay,
néu xét thay can thiét, C6 Péng hodc nhém Cé Péng triéu tép hop Pai hdi déng cd dong
c6 thé dé nghj co quan cép Gidy chimg nhan ding ky doanh nghiép hodc co quan khac
theo quy dinh cua Phap Ludt co thim quyen giam sat trinh ty, thu tuc triéu tip, tién
hanh hop va ra quyét dinh coa Dai hoi dbng cb dong.

Where the Board of Directors fails to convene a meeting of the General Meeting of
Shareholders in accordance with Clause 4(a) of this Article, then within the next thirty
(30) days, the requesting Shareholder or groups of Shareholders as stipulated in
Clause 3(d) of this Article shall have the right to convene an extraordinary meeting of
the General Meeting of Shareholders. In this case, the Shareholder or group of

Shareholders convening the meeting of the General Meeting of Shareholders, if they
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consider it necessary, shall have the right to request the licensing authority who issued
the Enterprise Registration Certificate or other competent authority in accordance with
the Law lo supervise the formality and procedures for convening and conducting a
meeting and making decisions of the General Meeting of Shareholders.

¢.  Nguoi triéu tap phai lap danh sich C6 Péng c6 quyén du hop Dai hdi dong cb dong,

cung cép théng tin va giai quyét khiéu nai lién quan dén danh sach Cd Pong, 1ap chuong
trinh va ndi dung cude hop, chudn bj tai lidu, xéc dinh thoi gian va dia diém hop, gt
théng bao méi hop dén timg Cd Dong 6 quyén du hop.
The convenor of a meeting of the General Meeting of Shareholders must prepare a list
of Shareholders entitled to attend a meeting of the General Meeting of Shareholders,
provide information and deal with complaints relating to the list of Shareholders,
prepare the agenda of the meeting, prepare documents, determine the time and venue
of the meeting, and send a notice of invitation to the meeting to each Shareholder
entitled to attend the meeting.

5. Tétca cac chi phi tridu tip va tién hanh cude hop Dai hoi dbng cb dong s& duge Cong Ty hoan
lai. Nhitng chi phi nay s& khéng bao gém nhimg chi phi do C6 Déng chi tiéu khi tham dy Dai
hoi déng cd dong, ké ca chi phi &n & va di lai.

All expenses for convening and conducting an extraordinary meeting of the General Meeting

of Shareholders shall be reimbursed by the Company. Such expenses shall not include

expenses born by the shareholders for attending the General Meeting of Shareholders,
including travel and accommodation costs.

Piéu 12. Quyén va nghia vu cia Pai hji dong co déng

Article 12. Rights and Duties of the General Meefing of Shareholders

1.  Daihoidong b dong co cac quyén va nghia vu sau:

The General Meeting of Shareholders shall have the rights and duties to discuss and approve

the following issues:

a.  Thong qua ké hoach kinh doanh hing nim ctia Céng Ty;

The annual business plan of the Company,

b.  Thong qua dinh huéng phat trién ctia Cong Ty;
The annual business plan of the Company,

¢.  Théng qua cac bao cdo tai chinh nam;

Annual financial statements;

d.  Théng qua Bdo cdo ctia Hoi ddng quéan trj vé viéc quan tri va két qua hoat dong cua
Héi ddng quén trj va timg thanh vién Hai ddng quan tri; théng qua Béo cdo ciia Uy Ban
Kiém Todn;

The report of the Board of Directors on administration and performance of the Board
of Directors and each of its members, the report of the Audit Committee;

e.  Mirc cd tirc thanh todn hang nim cho méi loai cb phén phit hgp véi Ludt Doanh nghiép
vi cac quyén gin lidn vai loai cd phan d6. Mire cb tire nay khéng cao hon mirc ma Hoi
ddng quan trj dé nghj sau khi da tham khao y kién cdc Cé Dong tai Dai hoi dong co dong;
Annual dividends ratio for each class of shares in compliance with the Law on
Enterprises and the rights attached to such class of shares. Such dividends ratio must
not be higher than the rate proposed by the Board of Directors after consulting the
Shareholders at the meeting of the General Meeting of Shareholders;

f.  Phé duyét danh sach cong ty kiém todn duoc chip thudn; quyét dinh cong ty kiém todn
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duroc chﬁp thudn thue hién kiém tra cac hoat ddng clia cong ty khi xét thay cin thiét;
Approval for the list of accredited audit company; whether to allow accredited audit
company to inspect the Company's operation when necessary;

Bau, bai nhiém, mién nhiém thanh vién Hoi déng quén tri;

Election, dismissal and removal of members of the Board of Directors;

Quyét dinh ngan sach hodc témg mire thit lao, thudng va loi ich khéac déi voi Hoi dfing
quan trj;

The budget or total remunerations, bonuses and other benefits of the Board of
Directors,

B sung va sira dbi Diéu Lé Cong Ty;

Supplement to and amendment of the Company Charter;

Théng qua nganh, nghé kinh doanh ciia Céng Ty;

The business line of the Company;

Quyét dinh thay d6i Vén Diéu Lé cua Cong Ty, bao gdm cd viée gidm Vén Didu Lé;
Quyét dinh loai ¢é phén va s lugng cé phin méi sé duoc phét hianh cho mdi loai co
phén;

Classes of shares and number of newly issued shares for each class of shares;

Chia, tach, hop nhit, sip nhip hodc chuyén déi Cong Ty;

Division, separation, consolidation, merger or conversion of the Company;

T6 chire lai va giai thé (thanh ly) Céng Ty va chi dinh ngudi thanh Iy;

Re-organization and dissolution (liquidation) of the Company and appointment of
liguidators.

Xem xét, xur Iy cdc vi pham cia thanh vién Hoi dong quan tri gdy thiét hai cho Cong
Ty va Co Péng cta Cong Ty:

Inspection of and dealing with breaches by any member of the Board of Directors
which cause loss and damage to the Company and Shareholders of the Company;
Quyét dinh ddu tir hodc ban sé tai san cha Cong Ty co gia tri béng hode 16m hon ba muoi
lam phén trim (35%) tong gia tri ti san cia Céng Ty duoc ghi trong bdo cdo tai chinh
gan nhat;

Decision on investment in or sales of assets of the Company at the value of at least
thirty five percent (33%) of total value of the assets of the Company as recorded in the
most recent financial statements,

Cong Ty mua lai hon muéi phan tram (10%) mét loai ¢d phén phat hanh;

Redemption of ten percent (10%) or more of any one class of issued shares by the
Company,;

Cong Ty ky két hop dong véi nhimg ngudi duge quy dinh tai Khoan 1 Diéu 167 Luat
Doanh Nghiép véi gia tri bing hodc 16m hon ba muoi 1am (35%) tdng gia tri tai san cla
Cong Ty duogce ghi trong bao cao tai chinh g;in nhit;

The Company enters into a contract with any person stipulated in Clause 1 Article 167
of the Law on Enterprises with a value of thirty five percent (35%) or more of the total
value of assets of the Company as recorded in the most recent financial statements;
Phat hanh trdi phiéu chuyén di thanh cé phiéu va cac chimg quyén cho phép ngudi s&
hiru mua c6 phiéu theo mire gia dinh trudce;

Issuance bonds convertible into shares, and securities rights which allow the owner to
purchase shares at a pre-determined price;
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t.  Phé duyét Quy ché ndi bd vé quan trj cong ty, Quy ché hoat ddng ciia Hoi dong quan
tri;

Approval for the Regulations on Corporate Governance and Regulations on operation

of the Board of Directors;

u.  Chéap thuan cée giao dich sau:

Approval for the following transactions.

(i) Cép cac khoan vay hodc bio linh cho thanh vién Hdi dbng quan tri, Tong Giam
dbe, Nguoi Diéu Hanh Doanh Nghiép khac khong phai la Cd Pong va Nguai Co
Lién Quan cla cac d6i tuong nay;

Grant of loans or guarantees to members of the Board of Directors, the General

Directors and the other Executives who are not the Shareholders, and their

Related Person;

(i1) Giao dich c6 gid trj tir ba muoi lam phén trdm (35%) tr& 1én hodc giao dich dén
dén tong gia tri giao dich phat sinh trong vong 12 théng ké tir ngay thuc hién giao
dich ddu tién c6 gi4 tri tir ba muoi lam phén trim (35%) tré 1én tong gid tri tai san
ghi trén bdo cdo tai chinh gdn nhét ciia Céng Ty giita Cong Ty va cdc doi tugng
sau:

A transaction with a value of thirty five percent (33%) or more or a transaction

resulting in a total transaction value (that has arisen within 12 months from the

date of making the first transaction) of thirty five percent (35%) or more of the
total asset value of the Company recorded in the latest financial statement
between the Company/ Subordinate Unit and one of the following persons:

— Thanh vién Hoi déng quén tri, Tong Giam dbc, Ngudi Diéu Hanh Doanh
Nghiép khac va Ngudi Co Lién Quan clia cac dbi tuong nay;

Members of the Board of Directors, the General Directors, the other
Executives, and their Related Persons;

— (b déng, ngudn dai dién theo Uy quyén cta C6 Pong s¢r hitu trén 10% tong
vbn cd phédn phd thong cia Céng Ty va nhimg Ngudi Co Lién Quan cia ho;
Shareholders and authorized representatives of Shareholders owning more
than ten percent (10%) of the ordinary shares of the Company and their
Related Persons;

—  Doanh nghiép ¢é lign quan dén céc déi tugng quy dinh tai Khoan 2 Diéu 164
Luét Doanh nghiép.

Enterprises related to the subjects specified in Clause 2 Article 164 of the
Law on Enterprises.

(iii) Hop ddng/giao dich vay, bén tai san c6 gia tri 1ém hon muoi phén tram (10%)
tdng gid tri tAi san ghi trén bdo cdo tai chinh gén nhat gitta Cdng ty va Cb Déng
s& hitu tir ndm muoi mét (51%) tdng s6 ¢d phan ¢é quyén bidu quyét tré 1én hode
ngudi cb lién quan cia Cd Péng do.

Contracts, transactions of loan or sale of assets with a value of more than ten

percent (10%) of the total value of assets recorded in the latest financial statement

between the Company and a Shareholder owning at least fifty one percent (31%)

of the total number of voting shares or a Related Person of such Shareholder.

v.  Quyét dinh s6 lugng thanh vién Hoi dong quan tri; va
Decide on the number of the members of the Board of Directors, and
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w. Céc van dé khac theo quy dinh ctia Piéu Lé nay va cac quy ché khic ctia Cong Ty.
Other issues as stipulated in this Charter and other regulations of the Company.
C6 Dong khong co quyén tham gia biéu quyét trong trudmg hop phat sinh cac giao dich ma
Cd Pong hodc Ngudi Co Lién Quan dén C6 Dang c6 quyén va loi ich lién quan, cu thé nhu
sau:
A Shareholder shall not be permitted to vote in case of transactions to which such
Shareholder or Related Person(s) of such Shareholder has related interests, particularly as
follows:
a. (Cac hop déngfgiao dich quy dinh tai Khoan 1 Piéu nay néu C6 Déng dé hodc Ngudi
Co Lién Quan téi C6 Dong d6 14 mot bén cia hop ddng/giao dich; hoac
Contracts, transactions stipulated in Clause 1 of this Article when such Shareholder or
a Related Person of such Shareholder shall be a contracting party; or
b.  Viéc mua lai ¢d phin ciia C6 Pdng d6 trir truomg hop viéc mua lai ch phﬁn duge thyc
hién theo ty 1€ s& hitu cia tat ca cac Co Bong hodc viéc mua lai duge thuce hién théng
qua khép lénh hodc chao mua cong khai trén S& giao dich chimg khoan.
Redemption of shares of such Shareholder, except where such redemption is
implemented on the basis of the ratio of ownership of all Shareholders or such
redemption is implemented via order matching or public offer on the Stock Exchange.
Tét ca céc nghi quyét va cic van dé da duoc dua vao chuong trinh hop phai dugce dura ra thao
ludn va bidu quyét tai Pai hoi déng c6 déng.
All resolutions and matters included in the meeting agenda must be discussed and voted at
the General Meeting of Shareholders.

Piéu 13. Nguii Pwge Uy Quyén Du Hop
Article 13. Authorized Representative

L

Co Pong cé quyén tham du hop Pai hoi dong cb dong theo quy dinh Phép Ludt, 6 thé tree
tiép tham du hodic uy quyén cho ca nhén, to chirc dai dién tham du (“Ngwdi Puge Uy Quyén
Du Hop™). Nguti Puge Uy Quyén Dy Hop khong nhat thiét phai 1a Co Pong,
Shareholders, having the rights to attend the General Meeting of Shareholders in accordance
with the laws, may directly attend or authorize one or some other organizations and
individuals to attend the General Meeting of Shareholders (" Authorized Representative”').
The Authorized Representative is not required as a Shareholder.
Viéc iy quyén cho Nguéi Puoe Uy Quyén Du Hop phai dugc lap bﬁng vin ban. Vin ban uy
quyén duge lap theo quy dinh cta phap ludt vé din su. Ngudi Puge Uy Quyén Dy Hop phai
ndp van ban iy quyén khi dang ky du hop.
The appointment of Authorized Representative for Attendance shall be made in writing.
Authorization documents shall be made in compliance with the civil laws. The Authorized
Representative for Attendance shall submit the authorization documents when registering
their attendance at the General Meeting of Shareholders.
Phiéu biéu quyét ciia Nguii Puge Uy Quyén Du Hop trong pham vi duoc uy quyén vin c6
hiéu lue khi:
Votes casted by the Authorized Representative within the scope of authorization shall be
effective unless:
a.  Ngudi iy quyén da chét, bj han ché ndng luc hanh vi dan sur hodic bi mét ning lue hanh
vi ddn sur;
The authorizing person is dead, has his‘her capacity for civil acts restricted or lost;
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b.  Ngudity quyén di huy bo viée chi dinh uy quyén; hodic

The authorizing person has cancelled the authorization; or
. Nguditiy quyén da hiy bo thim quyén ctia nguéi thyc hién viée uy quyén,

The authorizing person has cancelled the authority of the Authorized representative.
Tuy nhién, Diéu khoan nay khéng dugc ap dung trong truémg hop Cong Ty nhin duge thong
bao bing van ban vé mét trong céc sy kién néu trén chdm nhat 1a hai muoi tu (24) gios trude
gitr khai mac cudce hop Dai hdi ddng cb dong hodc trude khi cude hop duge triéu tap lai.
However, this Clause does not apply in case the Company receives a notification of any of the

aforementioned events at least (24) hours before the opening hour of the General Meeting of

Shareholders or before the General Meeting of Shareholders is re-convened

Moi han ché ctia Cd Déng dbi véi Ngudi Puge Uy Quyén Dy Hop trong viée thue hién céc
quyén cia Cd Dong twong (mg tai Dai hoi ddng cb dong déu khong cé hidu lyc dbi véi bén
thir ba.

Any Shareholder s restrictions for the Authorized Representative in the exercise of the rights
of the respective Shareholders at the General Meeting of Shareholders shall not be valid to
the third party.

Piéu 14. Thay dbi cic quyén
Article 14. Changes of rights

1.

Viéc thay ddi hodc huy bo céc quyén dac biét gén lién v&i mot loai co phan wu ddi c6 hiéu
le khi duge sb Cd Déng dai dién tir sdu muoi 1am phan tram (65%) tong s6 phiéu biéu quyét
trér 1én ciia tht ca cd déng tham dy va bidu quyét tai cude hop tan thanh. Nghi quyét Dai hoi
déng cb dong v& ndi dung lam thay ddi bét lgi quyén va nghfa vu clia C6 Déng s& hitu ¢d
phin u dii chi duge théng qua néu duge s6 C6 Péng wu dai cung loai du hop s& hiru tir bay
muoi 1am phén trim (75%) téng s6 ¢6 phin wu dai loai d6 tré 1én tan thanh trong truomg hop
théng qua nghi quyét dudi hinh thite 1y ¥ kién bang van ban.

The change or cancellation of special rights associated with a certain type of preference
shares is effective when it is voted for by a number of Shareholders that represent at least
635% of the total number of voting ballots of all the Shareholders attending and parcipating
in voting at the General Meeting of Shareholders. The General Meeting of Shareholders’
resolution that contains adverse changes to the rights and obligations of Shareholders
holding preference shares may only be ratified if it is voted for by a number of participating
preference Shareholders that hold at least 75% of preference shares of the same type, or
approved by a number of preference shareholders that hold at least 75% of preference shares
of the same type in case of collection of written opinion.

Viée td chire cude hop ciia cde Cb Déng ndm giit mot loai ¢b phin wu déi dé théng qua viée
thay ddi quyén quy dinh tai Khoan 1 Diéu nay chi co gid trj khi c6 ti thiéu hai (02) C6 Déng
(hodc Ngudri Puge Uy Quyén Dy Hop ctia ho) va ndm giir ti thiéu mdt phan ba (1/3) gid trj
ménh gi4 ctia cic ¢d phan loai d6 dd phét hanh. Truéng hop khong cé du s6 dai biéu nhu néu
trén, thi cude hop duge to chire lai trong vong ba muoi (30) ngay sau d6 va nhimg ngudoi nim
giit ¢d phén thudce loai d6 (khéng phy thude vao s6 luong ngudi va sé cb phan) cé mat trye
tiép hodc théng qua Ngudi Puoe Uy Quyén Dy Hop déu dugc coi 1a du sb lugng dai biéu
yéu ciu. Tai cdc cude hop ciia C6 Péng ndm giit cb phan wu dii néu trén, nhitng ngudi ndm
giit ¢d phén thudc loai d6 ¢ mit truc tiép hodic qua Ngudi Duge Uy Quyén Dy Hop c¢6 thé
yéu cdu bd phiéu kin. Mdi cd phén ciing loai c6 quyén biéu quyét ngang bing nhau tai cac
cudc hop néu trén.

A meeting of Shareholders holding a type of preference shares for approving the change of
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right as provide in Clause 1 above shall only be carried out when it is participated in by at
least two (02) Shareholders (or their Authorized Representative) that hold at least one third
(1/3) of the nominal value of these shares. If the number of participating Shareholders is not
adequate, another meeting shall be carried out within thirty (30) days regardless of the
number of participating Shareholders of that type of shares (or their Authorized
Representative) and the quantity of their shares. During the meeting, Shareholders of that
type of shares may, directly or through their Authorized Representative, request a ballot.
Each share of that type has the same number of votes in such a meeting.

Thi tuc tién hanh cdc cude hop riéng biét nhur vy duge thuc hién tong tur véi cac quy dinh
tai Diéu 15, Diéu 16 va Diéu 17 cta Piéu Lé nay.

Procedures for carrying out such a meeting are similar to those specified in Articles 15, 16
and 17 of this Charter.

Trir khi céc diéu khoan phat hanh cé phan quy dinh khac, céc quyén diic biét gin lién véi cac
loai ¢b ph:fm ch qu}fén wu ddi dbi voi mot s hodc tit ca cde van dé lién quan dén viéc phin
phéi lgi nhudn hodic tai san cia Cong Ty khong bi thay ddi khi Cong Ty phat hanh thém céc
cb phén ciing loai.

Unless otherwise prescribed by shares issuance clauses, special rights associated with
preference shares regarding some or all issues relevant to distribution of profit or assets of
the Company shall not be changed when the Company issues additional shares of the same

type.

Diéu 15. Triéu tip hop, chwong trinh hop va thong bédo hop Pai hji déng cb déng
Article 15. Convening, agenda and invitations to the General Meeting of Shareholders

l.

Hi dﬁng quan tri s& trigu tdp hop Dai hdi d&ng cb ddng, trir cic truémg hop quy dinh tai Diém

b Khoan 4 Piéu 11 cia Diéu Lé nay.

The Board of Directors shall convene the General Meeting of Shareholders, except for the

cases specified at Point b, Clause 4, Article 11 of this Charter.

Ngudi triéu tip Dai hoi dong c6 dong phai thue hién nhimg nhiém vu sau day:

The person who convenes the General Meeting of Shareholders shall perform the following

tasks:

a.  Chuan bi danh sach C6 Déng du diéu kién tham gia va biéu quyét tai cude hop Bai hdi
dong cb dong. Danh séch nay duoc ldp khong qua 10 ngay trudc ngay g thong bdo
méi hop Dai hoi déng cd dong. Céng ty phai cong bd thong tin vé viée lap danh sach cd
ddng c6 quyén tham dur hop Bai hoi déng ) dong ti thiéu 20 ngay trudce ngay dang ky
cudi ciing;
Compile the list of Shareholders eligible to participate in and vote at the General
Meeting of Shareholders. Such list shall be prepared no earlier than ten (10) days prior
to the date on which the notice of invitation to the General Meeting of Shareholders is
sent. The Company shall publish information of the preparation of the list of
Shareholders entitled to attend the General Meeting of Shareholders at least twenty
(20) days before the book closing date;

b.  Chudn bi chuong trinh, ndi dung dai hi,
Prepare the meeting agenda and contents;

¢.  Chudn bj tai liéu cho dai hoi:
Prepare meeting documents;

d.  Xéc dinh thoi gian va dia diém td chice Dai hoi;
Determine the meeting time and location;
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e.  Thong bao va giri théng béo hop Dai hdi ddng cb dong cho tit ca cdc C6 Ddng cb quyén
du hop:

Make an announcement and send invitations to all shareholders that are eligible to
participate in the General Meeting of Shareholders;

f Dy thao nghi quyét Pai hoi ddng cb dong theo cac ndi dung du kién cta cude hop; va
Draft the resolution of the General Meeting of Shareholders according to the meeting
contents; and

g, Céc cong viéc khac phuc vy Dai hdi dbng co dong.

Perform other tasks serving the general meeting.

Théng bao mai hop Dai hoi ddng cd déng c6 thé duge giri cho tit c cic C6 Dong bing dudng

buu dién, thu dién tir (email), tin nhén dién thoai, fax, va/hodc bang cdc phuong thire lién lac

khac dé& dam bao dén duge dia chi lién lac cia C6 Pong. Thong bédo méi hop ciing s& dugce

Cong ty cong bd trén trang thong tin dién tir ciia Cong ty va Uy ban chimg khoén nha nudec,

S¢& giao dich chimg khoan noi ¢d phiéu clia Céng Ty duge niém yét hodc ding ky giao dich.

Théng béo méi hop Pai hoi déng cb dong phai duoc giri chdm nhat hai muoi mét (21) ngiy

trrée ngdy hop Pai hoi ddng cb dong, tinh tir ngy ma thong béo duge giri hode chuyén di

mét céch hop 18. Chuong trinh hop Dai hoi ddng cd déng, céc tai liéu lién quan dén céc vin

dé s& duoe biéu quyét tai dai héi duge giri cho cde c6 dong va/hodc ding trén trang thdng tin
dién tir ciia Céng Ty. Trong truéng hop tai liéu khong dwoc giri kem theo théng béo hop Pai
hoi ddng cb dong, thong béo moi hop phai néu rd dudmg din dén toan bd tai ligu hop dé céc

b dong co thé tiép can.

The invitations to the General Meeting of Shareholders shall be sent to all Shareholders by

registered mail services, email, text messages, fax, and/or by any other communication

methods in order to secure the sending of such invitations to the mailing address of

Shareholders. The invitations shall also be posted on the websites of the Company, the State

Securities Commission and the Stock Exchange where the Company's shares are listed or

registered. The person that convenes the General Meeting of Shareholders shall send

invitations to all shareholders on the list of shareholders eligible to participate in the General

Meeting of Shareholders at least twenty one (21) days before the opening date of the General

Meeting of Shareholders from the day on which the invitation is validly sent. The agenda of

the General Meeting of Shareholders and documents relevant to the issues to be voted on at

the General Meeting of Shareholders shall be sent to the Shareholders and/or posted on the

Company's website. In case these documents are not enclosed with the invitations, the

invitations must contain the URL for these documents to which the Shareholders are enable

to access.

Cé Pong hodc nhém C6 Péng s¢ hitu tir ndm phén trim (5%) tong sb ¢é phin phd thong tro

lén c6 quyén dé xuit cdc vin dé dua vao chuong trinh hop Dai hdi déng cb dong. Dé xuat

phai duge 14p bing véin ban vé phai dugc giri cho Cong Ty trude it nhat ba (03) ngay lam vige
trude khi bt dau cude hop Pai hoi dong cb dong. Pé xuét phai bao gbm: tén C6 Péng, s6
lwgmg va loai cd phan ngudi d6 nam giir, va ndidung dé nghi dua vao chuong trinh hop.

The Shareholder or group of Shareholders owning at least 5% of the total ordinary shares

of the Company is entitled to propose inclusion of other issues to the agenda of the General

Meeting of Shareholders. The proposal must be made in writing and sent to the Company at

least three (03) working days before the opening date of the General Meeting of

Shareholders. The proposal shall specify the shareholder’s name, quantity of each type of

shares being held by the shareholder and the proposed issues.
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Nguoi triéu tép Pai hdi dong cd déng chi cé quyén tir chéi nhimg dé xudt lién quan dén
Khoan 4 ctia Didu nay néu thude mét trong céc trudmng hop sau déy:
The person who convenes the General Meeting of Shareholders is entitled to reject the
proposal mentioned in Clause 4 of this Article in any of the following cases:
a. e xuit duoc giri dén khong ding quy dinh tai Khoan 4 Diédu nay;
The proposal is sent against the regulations of Clause 4 of this Article; or
b. Van dé dé xuét khéng thude pham vi tham quyén quyét dinh ctia Pai hoi dong cb déng.
The proposed issue is outside the authority of the General Meeting of Shareholders.
Hoi dong quan tri phai chuan bi du thao nghi quyét cho nhimg vn dé trong chuong trinh
hop.
The Board of Directors must prepare the draft of resolution for the contents in the agenda,

Diéu 16. Cic diéu kién tién hanh hop Pai héi dong ¢b déng
Article 16. Conditions for opening the General Meeting of Shareholders

L.

b

Cudc hgp Pai hi déng co dong duoce tién hanh khi c6 sb Cd Béng va nhimg Nguti Pugc
Uy Quyén Dy Hop tham du dai dién trén nam muoi phén trim (50%) tong s6 ¢6 phan cé
quyén biéu quyét cia Cong ty. Néu khong ¢ du ty 1€ cdn thiét trong vong ba mwoi (30) phit
ké tir thiri diém dn dinh khai mac cudc hop, ngudi triéu tip hop huy cude hop.

The General Meeting of Shareholders shall be carried out when it is participated in by a
number of Shareholders and Authorized Representative that represent at over fifty percent
(30%) of the voting shares of the Company. If there is not enough percentage required within
thirty (30) minutes from the scheduled opening time of the meeting, the person who convenes
the General Meeting of Shareholders shall cancel the meeting.

Truomg hop cude hop lan thir nhit khéng du didu kién tién hanh thi cude hop Paihéi ddng
cb dong phai dugc triéu tdp lai trong vong ba muoi (30) ngay ké tir ngay dur dinh té chic hop
Pai hi dong cb dong lan thir nhét. Cuge hop Pai hdi dong cb déng duoc triéu tap l4n hai chi
duge tién hanh khi ¢ s6 C6 DPong va nhimg Ngudi Puge Uy Quyén Dy Hop tham du dai
dién trén ba muoi ba phan trim (33%) tfmg 56 ¢cb phan c6 quyén biéu quyél cua Cong ty.
Trudmg hop Pai hdi dong lan thir hai khéng duge tién hanh do khong c6 du ty 1é cin thiét trong
vong ba muoi (30) phat ké tir thei diém an dinh khai mac Pai hdi, ngudi tridu hop hity cude
hop.

In case the number of participating shareholders specified in Clause 1 of this Article is not
adequate, invitations to the second meeting shall be sent within 30 days from the intended
date of the first meeting. The second meeting shall be opened when it is participated in by a
number of Shareholders and Authorized Representative that represent at over thirty-three
percent (33%) of the voting shares of the Company. If there is not enough percentage
required within thirty (30) minutes from the scheduled opening time of the meeting, the
person who convenes the General Meeting of Shareholders shall cancel the meeting.
Truomg hop cude hop lan thit hai khéng dii diéu kién tién hanh thi cude hop Pai hoi déng cb
dong lan thir ba co thé dwoc triéu tip trong vong hai muoi (20) ngay ké tir ngay du dinh tién
hanh Pai hdi lan hai. Trong truémg hop nay Pai héi duoc tién hanh khéng phu thude vao sé
lugng C6 Péng hay Ngudi Puge Uy Quyén Dy Hop tham dy va duge coi 14 hop 1é va c6
quyén quyét dinh tit ca cdc vin dé du kién duge phé chudn tai Dai hoi déng cb dong lan thr
nhat.

In case the number of participating shareholders specified in Clause 2 of this Article is not
adequate, invitations fo the third meeting shall be sent within 20 days from the intended date
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of the second meeting. The third meeting shall be opened regardless of the number of
participating Shareholders and Authorized Representative, and shall be deemed valid and
shall have the right to make decisions on all matters proposed to be passed at the first
mee:mg of the General Meeting of Shareholders.

Pidu 17. Thé thire tién hanh hop va biéu quyét tai cude hop Dai hoi dong cb déng
Article 17. Procedures for carrying out and voting at the General Meeting of Shareholders

1.

Truée khi khai mac cudc hop, Cong Ty phai thuc hién tha tuc dang ky C6 Dong du hop Dai
hoi dong cb dong.
Prior to the time of opening of the General Meeting of Shareholders, the Company shall
carry out the procedures for registration of Shareholders attending the General Meeting of
Shareholders.
Trinh tu ding ky C& Dong du hop duge quy dinh chi tiét tai Quy Ché Quan Trj Cong Ty.
The procedures for Shareholders’ registration shall be regulated in detail at the Governance
Regulations of the Company.
C6 Pong hodc Nguti Buge U}r Quyén Dy Hop dén Dai hoi ddng cb dong mudn so véi thoi
diém khai mac Pai hdi co quyén ding ky ngay va sau do co qu}ren tham gia va biéu qu}ff:t
ngay tai Pai hdi ddng ¢ dong. Chu toa khong cé trach nhiém dimg Dai hoi dé cho C6 Bﬁng
hodc Ngum Puge Uy Quyen Du Hop dén mudn ding ky va hiéu luc cta cdc dot biéu quyét
da tién hanh trude khi C6 Déng hodc Ngudi Pugce Uy Quyén Dy Hop dén mudn tham du
khong bi anh hudmg.

The Shareholders and Authorized Representative, who arrive at the meeting after the

opening time, may register their presence, participate and vote after registration. The

chairman of the meeting does not have the responsibility to suspend the meeting and the
effect of the decisions voted on before their presence shall remain unchanged

Viéc biu chi toa, thu ky va ban kiém phiéu dugc quy dinh nhw sau:

Election of the chairman, secretary and vote counting committee:

a) Chu tich Hoi ddng quan trj lam chu toa céc cudc hop Pai hoi dbng c6 dong do Hoi

ddng quén tri triéu tap. Tmcmg hop Chu tich ving mit hodic tam thoi mét kha ning lam
viéc thi cdc thanh vién Hoi dong quan trj con lai biu mdt ngudi trong s6 ho lam chi
toa cufe hop theo nguyen tic da s6. Trong céc truémg hUp khac, ngudi ky tén tricu tap
hop Pai hdi dong ) dong diéu khién Pai hii r:iﬁng co dong bau chi toa cude hop va
ngudi c6 phiéu bau cao nhét duge cir lam chi toa cude hop. Trudng hep bau chu toa,
tén chu toa dugc dé cir va so phu%u béu cho chi toa phai duge cong bé.
The Chairman of the Board of Directors shall chair the General Meeting of
Shareholders if it is convened by the Board of Directors. If the Chairman of the Board
of Directors is absent or not able to work, other members of the Board of Directors
shall elect one of them as the chair under the majority rule. In other cases, the person
who signs the decision to convene the General Meeting of Shareholders shall control
the General Meeting of Shareholders to elect the chairman of the meeting and the
person who received the most votes shall be appointed to chair the meeting. In case of
election of the chairman, the name of the nominated chairman and the number of votes
for the chairman must be announced.

b)  Chu tea cir mdt (01) hodc mit b ngudi lam thu ky cude hop Dai hoi dﬁng cd dong.
The chairman shall appoint one (01) or some people as secretaries of the General
Meeting of Shareholders.
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¢)  Dai hoi dong c6 dong biu mdt hodc mot sd ngudi vao ban kiém phiéu theo dé nghi cua

chu toa cuge hop.

The General Meeting of Shareholders shall elect one or some persons to the vote

counting committee af the request of the chairman.
Chuong trinh va ndi dung cude hop phéi duge Dai hoi ddng cd dong théng quatrong phién
khai mac.
The meeting agenda and contents shall be approved by the General Meeting of Shareholders
during the opening session.
Chu toa la ngudi ¢d quyén quyét dinh vé trinh ty, tho tuc va cac sy kién phdt sinh ngoai
chuong trinh ctia Dai hoi dong cb dong.
The chairman is the person who has the right to decide on the order, procedures and events
arising out of the agenda of the General Meen‘ng of Shareholders.
Khéng can lﬁ}f ¥ kién cia Dai héi dong cb d‘ung, bét cir ltic nao chii toa Pai hoi ciing ¢é thé
tam dimg BPai hdi dong ) dﬂng da co du sb dai biéu cdn thiét dén mot thoi diém khac va tai
mot dia diém do chi toa quyét dinh néu nhin thd}' ring co mt trong céc truc‘:mg hop sau diy:
(a) céc thanh vién tham du khong thé cé chd ngdi thudn tién & dia diém té chire Dai hoi déng
cd dong; (b) hanh vi cua nhl‘:mg nguol ¢O mét can tré hodc ¢d kha ning can tré dién bién cé
trédt tyr ctia cude hop, gy rbi trdt tyr, co nguy co lam cho cude hop khong duge tién hanh mot
céch cong bang va hop phap; (c) phuong tién thong tin tai dia diém hop khéng dam bao cho
cb dong du hop tham gia, thao Iuan va biéu quyat hodc (d) mt sy tri hodn la can thiét dé
cdc cong viéc cia E).;u hoi dong ¢ dong duge tién hanh mot cach hop 1&. Ngoai ra, voi sur
nhét tri hodc yéu cdu cua Pai hoi dong cd ddng da co du s6 luong dai bidu dy hnp can thiét,
chu toa Pai hoi dong cd déng c6 thé hodn Dai hoi dong ¢ dﬁng Thoi gian hodn t6i da trong
moi truémg hop khnng duoc qua ba (03) ngay lam viée ké tir nga)r cude hop dir dinh khai
mac. Dai héi dong cb dong bi hodn s& khong xem xét thém bét cir vén dé nao ngodi cac cong
viée 1€ ra dd dugce giai quyét hop phap tai Dai hai dong cd dong bi hodn trude doé.
Without obtaining opinions from the General Meeting of Shareholders, the chairman of the
meeling may at any time adjourn the General Meeting of Shareholders after an adequate
number of participants have registered to another time and relocate the General Meeting of
Shareholders to a different location of the meeting if the Chairman considers that fa) the
current location of the General Meeting of Shareholders does not have convenient seats Sfor
all attendees, (b) the behaviour of attendees obstruct or is likely to obstruct the order at the
meeling, thus threatening the fairness and legitimacy of the meeting, (c) communications
equipment is not sufficient for discussion and voting by participating Shareholders, or (d) an
adjournment is necessary so that the work of the General Meeting of Shareholders may be
carried out validly. Additionally, the Chairman may adjowrn the General Meeting of
Shareholders as per unanimous agreement or at request of the meeting of General Meeting
of Shareholders with a sufficient quorum. The maximum time for any adjournment of a
meeting shall not be more than three (03) working days as from the initial meeting date. An
adjourned General Meeting of Shareholders shall not consider any issues other than the
issues which should have been legally resolved at the previously adjourned General Meeting
of Shareholders.
Trudmg hop chi toa tam dimg hodc hodn Dai hoi dong cd dong trai voi quy dinh tai khoan
ndy, Pai hoi dong ¢ dong bau mot ngum khac imng 50 nhlmg ngudri d hop dé thay thé chi
toa diéu hanh cudc hop cho dén lic két thic va tit ca nghi quyét dugc th::nng, qua tai cudc hop

d6 déu co hiéu luc thi hanh. Cach thirc bau chi toa cude hop Pai hi dong cd dong duoce thue
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hién theo trinh tu duoe quy dinh tai Khoan 4 Diéu nay.
Where the Chairman adjourns or postpones the General Meeting of Shareholders not in
accordance with the provisions in this Clause, the General Meeting of Shareholders shall
elect another person from the attendees to replace the Chairman in conducting the meeting
until its completion, and all resolutions passed at such meeting shall be effective. The method
to election of the Chairman of the General Meeting of Shareholders shall be conducted under
the procedures as provided in Clause 4 of this Article.

Ch toa ctia Dai hdi c6 thé tién hanh cac hoat déng, bién phap cin thiét va hop ly dé dicu

khién Dai hoi déng cb dong mét céch hop 1@ va c6 trt tu hodc dé Pai hdi phan anh duge

mong muén cia da s6 dai biéu tham du, cu thé:

The chairman of the meeting is entitled to implement necessary and reasonable measures for

making sure the meeting is kept in order and reflects the needs of the majority of participants,

as follows:

a) B tri chd ngdi tai dia diém hop Pai hoi déng cb dong;

Arrange seats at the meeting location,

b) Bao dam an toan cho moi ngudi c6 mat tai dia diém do;
Ensure safety of the participants;

¢) Tao didu kién cho C4 Déng tham dy (hodc tiép tuc tham du) Dai hoi ddng cd dong.

Ngudi trigu tdp hop Dai hdi ddng cd ddng co toan quyén thay dbi nhimg bién phép néu
trén va ap dung tat ca cdc bién phap cin thiét. Céc bién phap ap dung co thé 1a cdp giy
vao cira hodc st dung nhitng hinh thirc lya chon khac.
Enable Shareholders to participate in (or continue to participate in) the General
Meeting of Shareholders. The person who convenes the General Meeting of
Shareholders has the full authority to change the aforementioned measures and
implement any necessary measures such as issuing entry passes or other methods of
selection.

Trong trudmg hop tai Dai hoi drf'jng cb déng c6 ap dung céc bign phap néu trén, Chu toa co

thé:

In a case where the General Meeting of Shareholders takes the above measures, when

determining the venue of the meeting, the Board of Directors may:

a) Thong bao Pai hi duge tién hanh tai dia diém ghi trong thong bao va chu toa Pai héi
cé mat tai d6 (“dja diém chinh ciia Dai h§i™);

Notify that the meeting shall be conducted at the venue in the notice and the Chairman
of the meeting shall be present there (the “Official Venue of the Meeting");

b)  Bé tri, td chitc dé nhimg C& Péng hodc Ngudi Puge Uy Quyen Dy Hop khong du hop

duoce theo Didu khoan nay hodic nhitng ngudi mudn tham gia & diadiém khéc véi dia
diém chinh ciia Dai hdi co thé dbng thoi tham du DPai hdi dong co dong.
Arrange for Shareholders or Authorized Representative who are unable to attend the
meeting in accordance with this Article or the persons who want to attend the meeting
of the General Meeting of Shareholders at a venue different from the Office Venue of
the Meeting can attend the meeting at the same time.

Thang béo vé viée th chitc Dai hdi khong cin néu chi tiét nhimg bién phap t6 chirc theo diéu

khoan nay.

The notice on holding the Meeting shall not be required to state the detailed organizational

measures in accordance with this Article.
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Trong Diéu Lé nay (trir khi hoan canh yéu céu khac), moi C6 Déng va Ngudi Puge Uy

Quyén Du Hop déu duge coi 1a tham gia Pai hdi & dia diém chinh ctia Dai héi.

In this Charter (unless where the context otherwise requires), all Shareholders and

Authorized Representative shall be considered to attend the meeting at the Official Venue of

the Meeting.

Mguin trigu tdp cudc hop Dai hoi déng co dong hodc chu tpa cude hop ¢d céac qu}rén sau day:

The person who convenes the General Meeting of Shareholders or the chairman of the

meeting has the rights to:

a)  Yéu cdu cac Co Dong hodc Ngudi Puge Uy Quyén Du Hop tham dir Pai hdi chiu su
kiém tra hodc céc bién phép an ninh hogp phép, hop 1y khéc.

Reguest all participants to undergo inspection or other lawful and reasonable security
measures.

b)  Yéu céu co quan co tham quyén duy tri trat tu cudc hop; truc Xudt nhimg nguoi khong
tudn thi quyén diéu hanh cta chi toa, ¢d ¥ gdy roi trat tw, ngdn can tién trién binh
thuémg ciia cude hop hodc khéng tudn thii cac yéu cdu vé kiém tra an ninh ra khoi cude
hop Pai hoi déng cb dong.

Request a competent authority to maintain order during the meeting, expel those who
refuse to comply with the chairman's requests, disrupt the order, obstruct the progress
of the meeting or refuse to undergo security measures.

Diéu 18. Diéu ki¢n dé Nghi quyét ciia Dai hi dong cb dong duwge théng qua; Bién ban hop Dai
h{i dong co dong

Article 18. Conditions for ratification of resolution of the General Meeting of Shareholders;
meeting minutes of the General Meeting of Shareholders

1.

Nghi quyét vé ndi dung sau diy dugc thdng qua néu duge sé cd dong dai dién it nhit 65%
tong sb phiéu biéu quyét cua tit ca cd dong du hop tén thanh, trir tnréng hop quy dinh tai cdc
khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép;
The Resolution on the following contents of the General Meeting of Shareholders shall be
passed if there are 63% or more of the total number of votes with voting rights of all,
Shareholders attending the meeting agreed, except for the cases specified in Clauses 3, 4
and 6, Article 148 of the Law on Enterprises;
a) Loai cb phin va tong s6 cb phén cta timg loai;
Types of shares and total number of shares of each class;
b)  Thay d6i nganh, nghé va linh vire kinh doanh:
Change industry, industry and business areas;
¢) Thay déi co céu té chirc quén ly cong ty;
Change of the company's organizational structure and management;
d) Duién déu tw hodc bdn tai san c6 gid tri bang hodc 16n hon 35% téng gia tri tai san dugce
ghi trong bdo cdo tai chinh gin nhat ca cong ty;
Investment project or transaction of selling assets of the Company with a value of 35%
or more of the total asset value of the Company calculated according to the latest
Sfinancial statements,
e)  To chirc lai, giai thé cong ty;
Reorganize or dissolve the Company;
Céc Nghi quyét khéc duoc théng qua khi duge s6 cd ddng dai dién trén 50% tong sé phiéu
bicu quyét cua tit ca cd dong dy hop tan thanh, trir trudmg hop quy dinh tai cac khoan 1 Diéu
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ndy va khoan 3, 4 va 6 Diéu 148 Ludt Doanh nghiép;

Other resolutions are passed when approved by shareholders representing more than 50% of
the total voting shares of all shareholders attending the meeting, except as provided in Clause
I of this Article and Clauses 3, 4, and 6 of Article 148 of the Enterprise Law.

Nhitng nghi quyét ctia Pai hoi ddng c6 dong duge théng qua & ty 1€ mot trim phin trim
(100%) tdng sb ) phﬁ“m co quyén biéu quyét cia Cong ty déu duoe coi la hop 1é va c6 hidu
lue ngay ca khi trinh tu, thi tuc triéu tp hop va théng qua nghi quyét dé vi pham quy dinh
cia Ludt Doanh nghiép va Diéu 1é Cong ty.

Any resolution of the General Meeting of Shareholders that is agreed by 100% of the total
voting shares of the Company shall be lawful and effective even if the procedures for
convening the meeting and ratifying such resolution are not conformable with the Law on
Enterprises and the Company's Charter.

Ngudi chil tri Pai hi ddng cb déng chiu trich nhiém td chire luu trit céc bién ban hop Pai hoi

ddng ¢ déng. Bién ban hop Pai hdi dong c6 déng phai duge 1dp xong va thong qua trudce khi

két thie cudc hop va duge cong bé théng tin trong théi han hai muoi bon (24) gicr ké tir thén

diém Dai hoi ddng cd ddng két thic. Céc quy dinh chi tiét vé bién ban hop Dai hdi déng cd

déng duge quy dinh chi tiét tai Quy Ché Quan Trj Cong Ty.

The person presiding over the meeting of the General Meeting of Shareholders shall be

responsible to organize the filling of minutes of meeting of the General Meeting of
Shareholders. The minutes of meeting of the General Meeting of Shareholders must be

published on the website of the Company within twenty-four (24) hours from the end of the

meeting of the General Meeting of Shareholders. The regulations of the minutes of the

meeting of the General Meeting of Shareholders shall be regulated in details and the

Regulations on Governance of the Company.

Piéu 19. Thim quyén va thé thire iy ¥ kién C5 Pong biing viin ban dé théng qua Nghj quyét
ciia Pai hi dong cb dong

Article 19. Authority and procedures for collection of written opinions in order to pass a
resolution of the General Meeting of Shareholders

Thém quyén va thé thire 14y ¥ kién Cd Déng bing vin ban dé thong qua quyét dinh ctia Dai hi déng
¢d déng dwoc thue hién theo quy dinh sau déy:

The authority and procedures for collection of written opinions in order to pass a resolution of the
General Meeting of Shareholders on all matters subject to the authority of the General Meeting of
Shareholders shall be implemented in accordance with the following provisions:

1.

Hoi ddng quan tri 6 quyén ldy ¥ kién C6 Dong bing van ban dé thong qua nghi quyét cta Dai
héi déng cb dong dbi vai tit ca cée vin dé thuge tham quyén quyét dinh cia Pai héi dbng cd
déng néu xét thay can thiét vi lgi ich cia Céng Ty.
The Board of Directors shall have the right to collect written opinions in order to pass a
resolution of the General Meeting of Shareholders if it is considered necessary for the
interests of the Company.
Hoi ddng quén tri phai chudn bi phiéu ldy ¥ kién, dy thao nghi quyét ctia Dai hdi dong cd dong
va céc tai lidu giai trinh dy thao nghi quyét. Phiéu lsi}rjf kién c6 thé duge giri bing duémg buu
dién, thu dién tir (email), fax vi/hodc bing céc phuong thite lién lac khac dé bao dam dén
duoe dia chi dang k¥ cia timg C6 Déng. Du thao nghj quyét va cAc tai liéu giai trinh dy théo
nghi qu}rét 6 thé duoc gt cho timg C6 Dong hodc duge ding tai trén trang thong tin dién tr
ciia Cong ty. Hoi ddng quan tri phai dam bao giri, cong bd tai liéu cho céc Cé Déng co quyen
biéu quyét chim nhét mudi (10) ngay trude ngay hét han nhén lai phiéu lay y kién.
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The Board of Directors must prepare written opinion forms, a draft of the resolution of the
General Meeting of Shareholders, and other documents explaining the draft resolution.

Written opinion forms may be sent by registered mail services, email, fax, and/or other
communication methods in order to secure the sending of such written opinion formsto the
registered address of each Shareholder. Draft resolution and other documents explaning the
draft resolution may be sent to each Shareholders or published on the website of the

Company. The Board of Directors must ensure to send and release the documents to all
Shareholders with voting rights at least ten (10) days prior to the deadline for returning of
written opinion forms.

Céc ndi dung chu yéu ciia phiéu ldy ¥ kién, cich thirc giri phiéu ldy v kién vé Cong Ty, cdc

dicu kién dé dam bao tinh hop 1é cuia phiéu liy ¥ kién va bién ban kiém phiéu ldy ¥ kién duoc

quy dinh cu thé trong Quy Ché Quan Tri Cong Ty.

The main contents of the opinion form, the method to send the opinion form to the Company
Jrom the Shareholders and the conditions to ensure the validity of opinion form and vote

counting record are specified in the Regulations of Governance Regulation.

Hoi dong quan tri kiém phiéu va l4p bién ban kiém phiéu duéi sy chimg kién, giam sat cia
Uy Ban Kiém Toan hodc cua Cd Pong khong nédm giir chirc vu quan ly Cong Ty.

Thanh vién Héi déng quan tri, ngudri kiém phiéu va ngudi gidm sat kiém phiéu phai lién déi

chiu trach nhiém vé tinh trung thue, chinh xdc ctia bién ban kiém phiéu; lién déi chiu trach
nhiém vé cdc thiét hai phat sinh tir cdc quyét dinh duroc théng qua do kiém phiéu khéng trung

thue, khoéng chinh xée.

The Board of Directors shall conduct the vote-counting and shall prepare minutes of the

vole- counting in the presence of the Audit Committee or of Shareholder(s) not holding a
managerial position in the Company.

The members of the Board of Directors, vote counters and the person who supervised the

vote-counting shall be jointly liable for the truthfulness and accuracy of the vote counting
record, and shall be jointly liable for any loss and damage arising from a resolution which

is passed due to an untruthful or inaccurate counting of votes.

Bién ban kiém phiéu va Nghi quyét phai dugc tai ddng trén website ciia Cong Ty trong théi

han hai muoi tu (24) gitr ké tir ther diém két thic kiém phiéu,

The vote-counting record and resolution must be published on the website of the Company
within twenty-four (24) hours from the time of completion of the vote counting.

Phiéu ldy ¥ kién da dugc tra 104, bién ban kiém phiéu, toan van nghi quyét da dugce thong qua

v tai lidu ¢6 lién quan giri kém theo phiéu ldy vy kién déu phai duoce luu gitr tai tru s chinh

cua Cong Ty.

Written opinion forms which were returned to the Company, the vote-counting record, the

Jull text of the resolution which was passed and any related documents sent with all of the

written opinion forms must be kept as archives at the head office of the Company.

MNghi quyét duge théng qua theo hinh thirc léy y kién Cé Bong ba‘:mg van ban phai duoc sé

Co Dong dai dién trén nim muoi phén trim (50%) tdng s6 ¢d phin c6 quyén biéu quyét tén

thanh va co gia tri nhu qu}fét dinh duoc théng qua tai cudc hop Pai hi ﬂémg co dong.

A resolution which is passed by way of collecting written opinions of Shareholders must be
approved by the Shareholders representing at over fifty percent (30%) of the total voting
shares and shall have the same value as thosed ratified at the General Meeting of
Shareholders.
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Pitu 20. Yéu ciu hity bd Nghi quyét ciia Dai hji dong cb dong
Article 20. Demand for cancellation of resolutions of the General Meeting of Shareholders
Trong thoi han chin muoi (90) ngay, ké tir ngay nhén duge Nghi quyét va bién ban hop Dai hi dong
cb dong hoic bién ban két qué kiém phiéu ldy ¥ kién, Dai hoi déng c6 dong, C6 Pdng hoac nhom
Cé Péng s& hiru tir ndm phin trim (05%) tong sé cb phin phé thong tré 1én ¢ quyén yéu cau Toa
4an hodc Trong tai chia Viét Nam xem xét, huy bo Nghj quyét clia Dai hoi dong cb dong trong cic
trromg hop sau day:
Within ninety (90) days from the date of receipt of the resolutions and the meeting minutes of the
General Meeting of Shareholders or the vote counting record in case of collection of written
opinion, the Shareholders or groups of Shareholders holding five percent (05%) or more of the
total ordinary shares shall have the right to request a court or an arbitration of Vietnam to consider
and cancel the resolutions of the General Meeting of Shareholders in the following cases:
I.  Trinh tu va thd tuc triéu tip hop Dai hoi ddng c6 dong vi pham nghiém trong quy dinh ca
Ludt Doanh MNghigp va Diéu Lé nay, trir truémg hop duge quy dinh tai Khoan 3 Diéu 18 cua
Diéu Lé nay.
The formality and procedures for convening a meeting of the General Meeting of
Shareholders seriously violated the Law on Enterprises and this Charter, except for the case
stipulated in Clause 3 Article 18 of this Charter.
2. Trinh tu, thit tuc ban hanh nghi quyét va ndi dung nghi quyét vi pham Phap Ludt hodc Biéu
Lé nay.
The sequence and procedures for issuing a resolution and the content of the resolution
violated the Law or this Charter.
Trudmg hop Nghi quyét cia Pai hoi dong ¢b dong bi huy bo theo quyet dinh cia Toa én hodc
Trong tai, ngudi triéu tdp cude hop Pai hoi ddng cb déng bi huy bo cé thé xem xét té chiic lai Pai
hoi déng cd dong trong vong ba muoi (30) ngdy theo trinh tw, thi tuc quy dinh tai Ludt Doanh
Nghiép va Diéu Lé nay.
In case where a resolution of the General Meeting of Shareholders is cancelled in accordance with
a decision of a court or an arbitration, the convenor of a meeting of the General Meeting of
Shareholders at which such resolution is cancelled may consider re-organizing the General
Meeting of Shareholders within thirty (30) days in accordance with the sequence and procedures
stipulated in the Law on Enterprise and this Charter.
VIL. HOI PONG QUAN TRI
BOARD OF DIRECTORS
Pi¢u 21. Ung cir, dé ci thanh vién Hji dong quin trj
Article 21. Candidacy and Nomination of Members to the Board of Directors
1. Trudmg hep di xac dinh duge (mg cir vién Hoi dong quan tri, Cong ty phai cong bd théng tin
lién quan dén céc (mg cir vién tdi thiéu 10 ngdy trude ngay khai mac hop Pai hdi ddng cd
déng trén trang thong tin dién tir cia Cong ty dé cb ding co thé tim hiéu vé cac tmg cit vién
ndy trude khi bo phiéu, émg cir vién Hoi ddng quan tri phai co cam két bing van ban vé tinh
trung thue, chinh xéac cua cdc thong tin cd nhn dugc cong b va phai cam két thuc hién nhiém
vu mot cdch trung thue, cn trong va vi lgi ich cao nhit ctia Cong ty néu duge bau lam thanh
vién Hoi déng quan tri. Thong tin lién quan dén (g cir vién Hai dong quan tri duge cong b
bao gom:
In case the candidates have been determined information about the candidates of the Board
of Directors shall be provided in the Meeting documents of the General Meeting of

Shareholders and posted on the website of the Company at least 10 (ten) days prior fo opening
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of the General Meeting of Shareholders so that shareholders can examine information about
the candidates before voting. Candidates of the Board of Directors shall make written
warranty on truthfulness, correciness and appropriation of their publicized personal
information and that they shall accomplish their duties faithfully, cautious and in the best
interest of the Company if being selected as members of the Board of Directors. The publicized
information of candidates to be nominated as members of the Board of Directors shall include

the followings:

a) Ho tén, ngay, thang, nim sinh;
Full name, date of birth;

b)  Trinh d¢ chuyén mon;
Qualification,

c)  Qud trinh cdng tac;

Work experience,

d)  Cacchitc danh quén ly khéc (bao gdm ca chirc danh Héi ddng quan tri ctia cong ty khéc);
Name of other management position (including position as member of the Board of
Directors in other company);

e) Loiich c6 lién quan tdéi Céng ty va cac bén co lién quan cua Cdng ty;

g)

Interests related to the Company and its related parties;

Céc thong tin khac (néu cb) theo quy dinh tai Diéu 1é cdng ty;

Other information (if any) as prescribed in the company's Charter;

Cong ty dai ching phai c6 trach nhiém cong bd thong tin vé cdc cdng ty ma tmg cir vién
dang nam giir chirc vu thanh vién Hoi déng quan tri, cac chire danh quan ly khéc va céc
loi ich ¢6 lién quan téi cong ty cia (mg cir vién Hoi dong quan trj (néu c6).

A public company is responsible for disclosing information about companies in which
the candidate holds a position as a member of the Board of Directors, other management
positions, and any interests related to the candidate s company (if any).

C6 Dong hodc nhém C6 Déng so hitu tir 10% tong s6 6 phan phd théng trér 1én co quyén dé
ctr (mg ctr vién Hoi dong quan tri theo quy dinh ctia Ludt Doanh nghiép va Diéu l& cong ty.
A Shareholders or a groups of Shareholders holding from 10% of the total ordinary shares
are entitled to nominate candidates for the Board of Directors in accordance with the
provisions of the Enterprise Law and the company's Charter.

a)

b)

Cd Péng hodc nhém Cé Bdng sé hiru tir mudi phan tram (10%) dén duéi hai muoi
phan trim (20%) tong s c6 phéan phd théng cia Cong Ty duoe dé cir toi da mot (01)
{mg vién dé bau vao Hoi E}éng Quéan Try;

A Shareholder or a group of Shareholders holding from ten percent (10%) to less than
twenty percent (20%) of the total ordinary shares of the Company is entitled to
nominate one (1) candidate to be elected to the Board of Directors;

C6 Déng hodc nhom C6 Péng sé hiru tir hai muoi phin trim (20%) dén dudi ba muoi
phén trim (30%) tong s6 c6 phin phd thong cua Cong Ty duge dé cir tdi da hai (02)
(g vién dé biu vao Hoi Pdng Quan Tri:

A Shareholder or a group of Shareholders holding from twenty percent (20%) to less
than thirty percent (30%) of the total ordinary shares of the Company is entitled to
nominate up to two (02) candidates to be elected to the Board of Directors;

Cd Pong hodc nhém C6 Pong sé hiru tir ba muwi phén trim (30%) dén dudi bdn muoi
phén trim (40%) téng sb cd phén phé théng cta Cong Ty duge dé cir téi da ba (03)
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{mg vién dé bau vao Héi Dong Quan Tri.

A Shareholder or a group of Shareholders holding from thirty percent (30%) to less
than forty percent (#0%) of the total ordinary shares of the Company is entitled to
nominate up to three (03) candidates to be elected to the Board of Directors;

d) C6 Dong hodc nhom C6 Dong s& hitu tir bon muoi phén tram (40%) dén dudi nam
muoi phin trdm (50%) tdng s c6 phin phd théng ctia Céng Ty duge dé cir t6i da bon
(04) (mg vién dé bau vao Héi Pong Quan Tri.

A Shareholder or a group of Shareholders holding from forty percent (40%) to less
than fifty percent (30%) of the total ordinary shares of the Company is entitled fo
nominate up to four (04) candidates to be elected to the Board of Directors,

) CbDénghodc nhém Cd Pong sér hitu tir ndm muoi phén tram (50%) dén dudi sdu muoi
phin trdm (60%) tong sb cb phin phd thong clia Cong Ty dugc dé cir toi da nam (05)
{rmg vién dé biu vao Hoi Dong Quan Tri.

A Shareholder or a group of Shareholders holding from fifty percent (50%) to less than
sixty percent (60%) of the total ordinary shares of the Company is entitled to nominate
up to five (03) candidates to be elected to the Board of Directors;

f)  C6Pong hodc nhém Cd Pdng sé hitu tir shu muoi phin trim (60%) dén dudi bay muoi
phén tram (70%) téng sb cb phén phd thong cla Cong Ty duge dé cir toi da su (06)
{mg vién dé bau vao Hoi Pong Quan Tri.

A Shareholder or a group of Shareholders holding from fifty sixty (60%) to less than
seventy percent (70%) of the total ordinary shares of the Company is entitled to
nominate up to six (06) candidates to be elected to the Board of Directors;

g) Cd Péng hoic nhém Cb Déng s hitu tix bdy muoi phén tram (70%) tré lén tong s6 ¢d
phin phé théng ciia Cong Ty dugc dé cir tdi da bay (07) tmg vién dé biu vao Hoi Péng
Quan Tri.

A Shareholder or a group of Shareholders holding at least thirty seventy (70%) or more
of the total ordinary shares of the Company is entitled to nominate up to three (07)
candidates to be elected to the Board of Directors.

Trudmg hop s lugng tng cir vién Hoi ddng quan trj thong qua dé cir va (mg cir vin khong

dit s& luong cin thiét, Hoi ddng quén trj dwong nhiém gi6i thidu thém {mg cit vién hodc to

chitc d& cir theo quy dinh tai Diéu 1¢ cong ty, Quy ché ndi bd vé quan tri cong ty va Quy ché
hoat ddng cta Hoi ddng quan tri. Viée Hoi dbng quan tri dwong nhiém gidi thiéu thém (ng
cir vién phai duge cong b r6 rang trude khi Dai hi ddng cb ddng biéu quyét bau thanh vién

Héi déng quan tri theo quy dinh cta phap ludt.

In case the number of candidates for the Board of Directors through nomination and

candidacy is still insufficient as prescribed, the incumbent Board of Directors may nominate

more candidates or hold a nomination. according to the mechanism specified by the

Company in the Charter, Internal Regulations on corporate governance. Procedures for the

incumbent Board of Directors to introduce candidates to the Board of Directors must be

clearly announced before the General Meeting of Shareholders votes to elect members of the

Board of Directors in accordance with the law.

Thanh vién Héi dbng quan tri phai dép tmg céc tiéu chudn va diéu kién theo quy dinh tai

khoan 1, khoan 2 Diéu 155 Ludt doanh nghiép va Diéu 1& cong ty.

Members of the Board of Directors must meet the standards and conditions as prescribed in

Clauses | and 2, Article 155 of the Enterprise Law and the Company's Charter.
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Piéu 22. Thanh phin va Nhiém ky
Article 22. Composition and Term

1.

S6 lwgng thanh vién Hoi déng quan tri it nhét 14 03 ngudi va nhiéu nhét 1a 11 nguai.
The number of members of the Board of Directors is at least 3 people and at most 11 people.
Nhiém ky ctia Hoi ddng quan tri 1a nam (05) nim. Trong dé, nhiém ky cta thanh vién Hoi
dong quan tri phai theo nhiém ky cta Hoi déng quan tri. Thanh vién Héi déng quan trj c6
thé dwoc bau lai véi sé nhiém ky khéng han ché, ngoai trir viéc mét ca nhan chi duge biu
lam thanh vién ddc ldp Hoi dong quan trj ctia Cong Ty khdng qua hai (02) nhiém k¥ lién tuc.
Trudmg hop tt ca céc thanh vién Hoi déng quan trj ciing két thic nhiém ky thi cic thanh
vién dé tiép tuc la thanh vién Hai dong quan tri cho dén khi ¢6 thanh vién méi duge biu thay
thé va tiép quan céng viée.
The term of office of the Board of Directors shall be five (3) years. In which, the term of
office of the members of the Board of Directors must follow the term of office of the Board
of Directors. Members of the Board of Directors may be re-elected with an unlimited number
of terms, except that an individual can only be elected as an independent member of the
Board of Directors of the Company for no more than two (02) consecutive terms. In case the
term of all members of the Board of Directors ends at the same time, those members continue
to be members of the Board of Directors until new members are elected and take over the
works.
Truémg hop biu bd sung hodc bau thay thé thanh vién Hoi dong quan tri bi bai nhiém hoic
mién nhiém thi nhiém ky ctia thanh vién duge biu bo sung, thay thé nay 1a théd han con lai
clia nhiém ky Héi dong quan tri.
In case a member of the Board of Directors is elected to replace a member who was removed
or dismissed, the term of office of this newly-elected member shall be the remaining period
of the term of the Board of Directors.
Co céu thanh vién Hoi dong quan tri clia Cong Ty nhu sau:
Composition of the Board of Directors is as follow:
a. Cong Ty phai dam béo toi thi¢u la mot phén ba (1/3) téng sb thanh vién Hoi ddng
quén tr 14 thanh vién khéng diéu hanh.
The Company must ensure that a minimum of one - third (1/3) of the members of the
Board of Directors shall be non-executive members.
b. Tbdng sb thanh vién Hoi dong quan tri doc lap cia Cong Ty toi thiéu 1a 01 thanh vién
doc lap trong truomg hop cong ty ¢ sd thanh vién Hoi dong quan tri tir 03 dén 05
thanh vién; ¢6 t6i thiéu 02 thanh vién doc ldp trong truémg hop cong ty c6 s thanh
vién Hoi dong quan trj tir 06 dén 08 thanh vién; C6 tdi thidu 03 thanh vién déc lap
trong truémg hop cong ty co so thanh vién Hai dong quan tri tir 09 dén 11 thanh vién.
Va phai dép img ddy du cdc diéu kién theo quy dinh cua Phap Luat, Diéu Ié nay va
Quy Ché Quan Tri Cong Ty.
The number of independent members of the Board of Directors must be at least 01
(one) independent member if the company has from 03 (three) to 05 (five) members
of the Board of Directors, there must be at least 02 (two) independent members if
the company has from 06 (six) to 08 (eight) members of the Board of Directors, there
must be at least 03 (three) independent members if the company has from 09 (nine)
to 11 (eleven) members of the Board of Directors. And must fully meet the conditions
prescribed by Law, this Charter and the Corporate Governance Regulations.
Thanh vién Hoi dong quan tri c6 thé khong phai 1a Co Péng ctia Cong Ty, khéng mang quée
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tich Viét Nam va/hodc khong cu trd tai Viét Nam.

A member of the Board of Directors may be not a Shareholder of the Company, nor hold
Vietnamese nationality and/or nor reside in Vietnam.

Thanh vién Hoi ddng quan tri chi duge ddng thei 1a thanh vién Hoi dong quan tr tai toi da
05 cong ty khac.

The member of the Board of Directors is only allowed to concurrently be a member of the
Board of Directors in a maximum of five (03) other companies.

4, Mot thanh vién Hoi dong quan tri s& khong con tu cach thanh vién Hoi ddng quan tri khi bi
Pai héi déng cb dong bai nhiém hodc mién nhiém theo quy dinh tai Diéu 160 Ludt Doanh
nghiép, cu thé:

A member of the Board of Directors will no longer be a member of the Board of Directors
when this member is removed or dismissed by the General Meeting of Shareholders in
accordance with Article 160 of the Law on Enterprises, specifically as follows:
a. Dai hoi ddng cb dong mi&n nhiém thanh vién Hoi dong quén trj trong céc trudmg hop
sau:
A member of the Board of Directors will be removed by the General Meeting of
Shareholders in the following cases:
i, Khong di tiéu chudn va diéu kién lam thanh vién Hoi dong quin trj theo quy
dinh ctia Phép ludt va quy dinh cia Cong Ty;
(This member does not meet the conditions and requirements to be a member
of the Board of Directors according to the provisions of the Law and the
provisions of the Company.
ii. C6 dom tir chire va duge chap thudn;
(This member hands in resignation letter which is accepted;
iii. Thanh vién d6 bj mién nhiém theo quyét dinh ctia Pai hoi dong cb dong néu
Pai hoi dong cé déng xét thiy cin thiét;
That member is dismissed by decision of the General Meeting of
Shareholders if the General Meeting of Shareholders deems it necessary.
b. Dai hoi dong cd dong bdi nhiém thanh vién Hoi ddng quan tri trong cac trudmg hop
sau:
A member of the Board of Directors will be dismissed by the General Meeting of
Shareholders in the following cases:
i. Khéng tham gia cic hoat dgng cia Hoi d&mg quan tri trong 06 thang lién tuc,
tir trudmg hop bét kha khang;
This member fails to participate in activities of the Board of Directors for six
(06) consecutive months, except in force majeure events;
ii. Thanh vién d6 bi bi nhiém theo quyét dinh ciia Pai hoi dong cd dong néu
Pai hoi dong cb déng xét thiy cin thiet;
That member is dismissed by decision of the General Meeting of
Shareholders if the General Meeting of Shareholders deems it necessary.

5. Viéc bd nhiém céc thanh vién Hoi dbng quan trj phai duge cong b6 thong tin theo cdc quy
dinh ciia Phap Ludt vé chimg khodn va thi trudng chimg khoan.

The appointment of members of the Board of Directors must be disclosed in accordance with
the Law on Securities and the securities market.

Piéu 23. Quyén han va Nhi¢m vy cia Hji dong quén tri

Article 23. Powers and Duties of the Board of Directors
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Hoat dong kinh doanh va céc cong viéc cua Céng Ty phai chiu su gidm sat va chi dao cua Hoi
ddng quan tri. Héi dng quan tri la co quan c6 diy du quyén han dé quyét dinh, thuc hién tét
cé cde quyen va nghia vu nhin danh Céng Ty trir nhimg quyén va nghia vu thude thdm quyén
ctia Pai hoi dong co déng.

Business activities and affairs of the Company must be supervised and directed by the Board

of Directors. The Board of Directors shall be the body with full powers to exercise all rights

and obligations on behalf of the Company, excluding except the authorities which belongs to
the General Meeting of Shareholders.

Quyén han va nhiém vy ctia Hi ddng quan trj do Phép Luat, Didu Lé, Quy Ché Quan Tri

Cong Ty va nghj quyét ctia Pai hgi dong c6 ddng quy dinh, cu thé Héi ddng quan trj cé nhimg

quyén han va nhiém vu sau:

The powers and duties of the Board of Directors shall be stipulated by the Law, this Charter,

the Regulations on the Corporate Governance, and resolutions of the General Meeting of

Shareholders. Specifically, the Board of Directors shall have the following rights and

obligations:

a.  Quyét dinh chién lugce, ké hoach phit trién trung han va ké hoach kinh doanh hang nam
cua Cong Ty;

To decide the medium-term strategy and development plan and annual business plans
of the Company;

b.  Quyét dinh giai phép phat trién thj truomg, tiép thi v cong nghé;

To decide solutions for market development, marketing and technology,

c. B:—:iu, mién nhiém, bai nhiém Chu tich Hoi df‘mg quan tri;

To elect, dismiss and remove the Chairman of the Board of Directors,

d.  B& nhiém, mién nhiém, bai nhiém, ky hop dﬁng, cham dirt hop dﬁng lao dong dbi véi
(i) Tong Giam déc hay (ii) bat kj Ngudi Quan Ly Doanh Nghiép, Nguoi Piéu Hanh
Doanh Nghiép nao ctia Cong Ty; quyét dinh mic luong va loi ich khdc cia nhimg
Nguti Quan Ly Doanh Nghiép, Ngudi Diéu Hanh Doanh Nghiép do;

To appoint, remove or dismiss, and to enter into or or terminate labour contracts with
(1) the General Director or, (ii) any Managers, Executives of the Company; to make
decisions on their salary and other benefits of such officers;

e.  Quyét dinh viéc bd nhiém, mién nhiém, bai nhiém dai dién theo ty quyén thuc hién
quyén s& hitu ¢d phén hodc phan vén gép & td chire/doanh nghiép khéc, quyét dinh tién
luong, thi lao, thudmg va lgi ich khde cia nhitng nguoi d6. Viée bdi nhiém néu trén
khéng duge tréi voi cac quyen theo hop ddng ciia nhimg ngudi bi bii nhiém (néu co);
To decide to appoint, remove or dismiss an authorized representative to exercise the
ownership rights of shares or capital contributed to other organizations/ enterprises,
and to make decisions on the level of remuneration and other benefits of such persons.
Such dismissal must not be contrary to the contractual rights (if any) of the dismissed
persons;

T Quyé[ dinh mirc tién luong, thi lao, thuémg va loi ich khéc cu thé cho timg thanh vién
Hoi dong quan tri dua trén ngan séch hodc tong mire thil lao, thudng valoi ich khéc cho
Hai dérng quan tri da duoc Dai hoi démg co déng phé duyét;

To decide salary, remuneration, bonuses and other benefits specific to each member of
the Board of Directors based on the budget or the total remuneration, bonuses and
other benefits for the Board of Directors which was approved by the General Meeting
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of Shareholders;

Giam sat, chi dao Téng Gidm déc va Nguoi Diéu Hanh Doanh Nghiép khéc trong diéu
hanh céng viéc kinh doanh hing ngay cia Cong Ty;

To supervise and direct the General Director and other officers operating day-to-day
business of the Company;

Quyét dinh co cdu th chiic, quy ché quan Iy ndi bd cia Céng Ty;

To decide the organizational structure, rules and regulations of the Company;

Quyét dinh thanh lap, cham dirt hoat ddng cua Chi Nhanh hodc Van Phong Dai Dién;
To decide about establishment, termination of operation of the Branch or
Representative Office;

Quyét dinh viéc thanh ldp, sdp nhdp, chia tach, hop nhét, chuyén ddi loai hinh va giai
thé Cong Ty Con;

To decide on the establishment, merger, division, consolidation, conversion of the type
and dissolution of the Subsidiary Company;

Quyét dinh viée mua hodc bén cd phén, phin vbn gop tai cdc doanh nghiép khac duoc
thanh ldp & Viét Nam hay nudc ngoai;

To purchase or sale of shares or capital contribution in other companies established
in Vietnam or overseas;

Quyét dinh ban cb phin chua ban trong pham vi s6 cd phén duge quyén chao bén timg
loai; quyét dinh huy déng thém vén theo hinh thirc khac;

To decide to sell unsold shares within the number of authorized shares for each class;
to decide to raise more capital in other forms;

Giai qu}rét cde khiéu nai ctia Cong Ty @i véi Ngudi Quan Ly Doanh Nghiép, Ngudi
Pidu Hanh Doanh Nghiép ciing nhuw quyét dinh lua chon dai dién ctia Cong Ty dé giai
quyét cdc vAn dé lién quan toi céc thi tuc phap 1y déi véi Ngudi Quan Ly Doanh
Nghiép, Nguéi Piéu Hanh Doanh Nghiép do;

To resolve Company's complaints against Managers, Executives as well as decide to
select a representative of the Company to deal with matters related to legal proceedings
against such Managers, Executives;

Pé xudt cic loai cd phiéu c6 thé phat hanh va tong s& ¢b phiéu phét hanh theo timg)
loan;

To propose types of shares to be issued and the total number of shares issued by each
ype,

Pé xudt viéc phat hanh trai phiéu chuyén ddi thanh cb phiéu va céc chimg quyen cho
phép ngudi s& hiru mua b phiéu theo mét gid xac dinh trudc;

To propose the issuance of convertible bonds and warranties allowing the holder to
buy shares at a predetermined price;

Quyét dinh viéc phat hanh trai phiéu va cac hinh thirc huy dong v6n khac ctia Cong Ty;
To decide on the issuance of bonds and other forms of capital mobilization of the
Company,

Quyét dinh gi4 chao bén trai phiéu, cd phiéu va céc chimg quyén chuyén dbi ciia Cong
Ty;

To decide on the selling prices of the bonds, shares, and convertible warrants of
Company.

Kién nghi mitre o tire duge tra; quyét dinh th&i han va tha tuc tra ¢d tire hodc xir 1y 18
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phat sinh trong qua trinh kinh doanh;

To propose a dividend to be paid, decide the deadline and procedures for paying
dividends or dealing with losses incurred in the business process;

Dé xudt viée tdi co ciu hodc giai thé hodic yéu ciu phd san Cong Ty.

To propose re-organization, dissolution of the Company, request bankrupicy of the
Company;

Hoi dong quan tri quyét dinh théng qua céc hop dong, giao dich 1ém ctia Cong Ty (bao
gbm nhung khong gioi han cac hop dong, giao dich mua, ban, vay, cho vay, sép nhép,
thdu tom cong ty, lién doanh va cac hop dong, giao dich khéc) c6 gia tri b.?mg hodc lom
hon ba muoi lam phan tram (35%) tong gia tri tai san duoe ghi trong bdo céo tai chinh
gﬁ“m nhit ciia Céng Ty, trir cac hop dong va giao dich thude thim qu}fén qu}rét dinh caa
Pai hoi dong c6 dong theo quy dinh tai Diém (p), Diém (r) va Piém (u) Khoan 1 Piéu
12 Piéu 1€ nay;

The Board of Directors shall approve major contracts and/or transactions of the
Company (including but not limitation to contracts and/or transaction for purchase,
sale, loan, lending, merger, share acquisition, joint venture and other contracts that
are worth at least thirty five prevent (33%) of the total value of the assets of the
Company recorded in the most recent financial statements), except for contracts and
transactions within the authority of the General Meeting of Shareholders as prescribed
in Point (p), Point (r) and Point (u), Clause 1 Article 12 of this Charter;

Hai déng quan tri qu}fét dinh théng qua cdc khodn vay hodc bao lanh cho td chirc c6
lién quan cua thanh vién Héi dong quan tri, Téng gidm dbe va Nguoi Diéu Hanh Doanh
Nghiép khac ma cong ty dai ching va td chirc d6 1a cdc cong ty trong cing tip doan
hodc céc cong ty hoat dong theo nhom cong ty, bao gdm céng ty me - cong ty con, tip
doan kinh té;

The Board of Directors shall decide on loans or guarantees for organizations related
to members of the Board of Directors, the General Director, and other Executives
where the public company and such organizations are companies within the same
group or operate as affiliated companies, including parent-subsidiary companies and
economic conglomerates;

Chi dinh va béi nhiém nhitng ngudi duge Cong Ty iy nhiém la dai dién thuong mai va
Ludt swr cua Cong Ty;

To appoint and dismiss any person authorized by the Company to act as a commercial
representative and Lawyers of the Company;

Quyét dinh phuong dn déu tu va dv an déu tu trong thdm quyén va giéi han theo quy
dinh cua Phip Ludt;

To decide investment plans and investment projects within its jurisdictions and limits
prescribed by law;

Viée Cong Ty mua hodc thu hoi khéng qua mudi phén tram (10%) mdi loai ¢d phén:
Quyét dinh mirc gia mua hodc thu hdi ¢ phén cia Cong Ty.

To decide about the Company s purchase or withdrawal of not more than ten percent
(10%) of each class of shares; to decide the price for buying or withdrawing shares of
the Company.

Duyét chuong trinh, ndi dung tai liéu phue vu hop Pai hji dérng co dong, triéu tip hop
Dai hoi dong cd déng hodc ldy y kién dé Dai hoi déng cd déng thong qua Nghi quyét;
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To approve the agenda and documents serving the General Meeting of Shareholders;
convene the General Meeting of Shareholders or collect comments for the General
Meeting of Shareholders to ratify its resolutions;

7. Trinh bao céo tai chinh hang nam da duge kiém toan 1én Pai hoi dong c6 dong;

To submit audited annual financial statements to the General Meeting of Shareholders,

aa. Quyét dinh ban hanh Quy ché hoat dong Hoi ddng quan trj, Quy ché ndi bd vé quan trj
cong ty sau khi duge Pai hoi ddng co dong théng qua; quyét dinh ban hanh Quy ché
hoat déng ctia Uy ban kiém todn truc thude Hoi dong quan tri, quy ché cong bd thong
tin cua Cong Ty;
To issue the Regulations on Operation of the Board of Directors and the Regulations
on Corporate Governance which were approved by the General Meeting of
Shareholders; issue the regulations on operation of the Audit Committee under the
Board of Directors; and issue the regulations on information disclosure of the
Company;

bb. Quyét dinh bét ky vin dé kinh doanh hodc giao dich ndo khéc ma Héi d6ng quan trj xét
théy cin phai c6 su chép thudn trong pham vi quyén han va trach nhiém cia minh dé
dam bao hoat ddng cha Cong Ty, va
To decide any business issue or other transaction that the Board of Directors deems
the need for approval within the scope of its powers and responsibilities to ensure the
operation of the Company; and

cc. Céce quyén va nghia vu khéc duge quy dinh trong Ludt Doanh nghi¢p, Luét Chimg
khodn, cac quy dinh khac cha phap luét va Piéu lé Cong Ty;
Other rights and obligations prescribed by the Law on Enterprises, the Law on
Securities, other regulations of law and the Company's Charter,

Hoi dong quan tri phai bao cdo Pai hi ddng cd déng thudng nién vé quan tri va két qua hoat

dong cta Hoi ddng quan trj va timg thanh vién Hoi ddng quan trj theo quy dinh Phap Luét.

Nbi dung cu thé duge quy dinh tai Quy Ché Quan Tri Céng Ty.

The Board of Directors shall submit its report to the annual General Meeting of Shareholders

on the corporate governance and performance of the Board of Directors and each member

of the Board of Directors in accordance with the Laws. The detailed contents in respect of

such report shall be specified in the Regulations on Corporate Governance.

Trir khi Phap Luat va Diéu L& quy dinh khéc, Hi ddng quén tri c6 thé uy quyén cho Nguvi

Quan Ly Doanh Nghiép dai dién xir ly cong viéc thay mét cho Cong Ty.

Unless otherwise provided by Law and the Charter, the Board of Directors may authorize a

Managers to deal with work on behalf of the Company.

Thi lao va céc loi ich khac clia cdc thanh vién Hoi dong quan trj duge quy dinh cu thé tai

Quy Ché Quan Trj Cong Ty.

Remuneration and other benefits of the members of the Board of Directors are specified in

the Regulations on Corporate Governance.

Piéu 24. Chi tich Hji dong quan tri
Article 24. Chairman of the Board of Directors

1.

Hoi déng quan tri lua chon trong s6 cac thanh vién ctia minh dé bau ra mt (01) Chu tich.
Viéc bdu Chi tich duoe thye hién theo Quy Ché Quan Tri Céng Ty. Chil tich Hoi dong quéan
tri khong duge kiém nhiém chirc danh Téng Gidm dbc cia Cong Ty.

The Board of Directors must select among members of the Board of Directors to elect as
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Chairman. The selection of the Chairman shall comply with the Regulations on Corporate
Governance. The Chairman of the Board of Directors shall not act concurrently as the
General Director of the Company.

Chu tich Hoi déng quan tri ¢6 céc quyén va nghia vu nhu sau:
The Chairman of the Board of Directors shall have the following rights and duties:

a.

h.

Lap chuong trinh, ké hoach hoat ddng cia Hoi déng quén tri;

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

Chuén bj hodc t6 chirc vige chuin bi chueng trinh, ndi dung, tai li¢u phuc vu cude hop;
triéu tdp, chu tri va lam chi toa cude hop Dai hoi ddng cd dong va cac cude hop cia Hoi
démg quan trj;

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

Chu tich Hai dﬁng quan tri phai c6 trdch nhiém dam bao viéc Héi dong quan tri guri bao
cdo tai chinh ndm, bdo cdo hoat déng clia Céng Ty, bdo cdo kiém todn va bao cdo kiém
tra ctia Hoi dong quan tri cho cdc Co Péng tai Pai hdi dongcd dong.

The Chairman of the Board of Directors is responsible to ensure that the Board of
Directors submit annual financial reports, operational reports of the Company, its
audit and inspection reports to the Shareholders at the meeting of the General Meeting
of Shareholders,

Thay mat Hai déng quan tri ky cac Quyét dinh ctia Hoi ddng quan tri;

To sign resolutions, decisions of the Board of Directors on behalf of the Board of
Directors,

Theo ddi, kiém tra qua trinh thyc hién cac quyét dinh ctua Hoi déng quan tri;

To monitor and inspect implementation of the decisions of the Board of Directors,
Kién nghi 1&én Hoi dong quan tri, Dai hdi déng cé déng vé viéc bd nhiém, béi nhiém,
mién nhiém Téng Giam déc. Thay mat Hoi déng quén trj ky két hop dong lao dong véi
Téng Giam déc;

To make recommendations on the appointment, removal or dismissal of the General
Director to the Board of Directors or the General Meeting of Shareholders. On behalf
of the Board of Directors, to sign labor contracts with the General Director,

Trong trwémg hop cén thiét, Cha tich Hoi dﬁng quén tri cd thé tam dinh chi nhimg quyé{
dinh ciia Téng Giam ddc dé han ché ton thit va sau d6 phai béo cdo bang van ban dén
Héi dong quan tri dé ¢é qu_l,-'ét dinh chinh thirc vé viéc dinh chi hoac huy bo qu}*ét dinh
tam dinh chi dé trong vong muéi 1am (15) ngay k& tir ngdy ra quyét dinh tam dinh chi
do:

Where necessary, the Chairman of the Board of Directors may suspend decisions of
the General Director to reduce losses. After that, it must be approved by the Board of
Directors to obtain an official decision within fifteen (13) days from the date of issuance
of such decision on suspension;

Cac quyén va nhiém vu khéc theo quy dinh tai Luit Doanh Nghiép va DiéuLé

Other rights and duties stipulated in the Law on Enterprises and this Charter.

Truémg hop Cha tich Hoi dong quan tri ving mat hode khong thé thuc hién duge nhiém vu
ctia minh thi phai tiy quyén béng vin ban cho mét thanh vién khéc thyce hién quyén va nghia
vu clia Chii tich Hoi dong quan tri. Trong trwémg hop khong ¢6 ngudi duge iy quyén hodc
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Chii tich Hoi ddng quan tri chét, mit tich, bi tam giam, dang chip hanh hinh phat ti, dang chap

hanh bién phap xir Iy hanh chinh tai co s& cai nghién bét budc, co sé gido due bt bude, tron
khéi noi eur trd, bi han ché hodc mét ning luc hanh vi dan sy, c¢6 kho khan trong nhén thirc,

Jam chit hanh vi, bj Toa 4n ¢im dam nhiém chirc vy, cim hanh nghé hofic 1am cong viéc nhat
dinh thi cdc thanh vién con lai cua Hii déng quan trji co thé biu mot ngudi khic trong 56 ho

dé giit chire Chu tich Hoi dong quan tri theo nguyén tac da so thanh vién con lai tan thanh
cho dén khi ¢6 quyét dinh méi ctia Hoi dong quan tri.

In case the Chairman of the Board of Directors is not present or is not able to perform his
duties, he/she shall authorize another member in writing to perform the rights and
obligations of the Chairman of the Board of Directors in accordance with the Company s
Charter. In case no one is authorized or the Chairman of the Board of Directors is dead,

missing, held in police custody, imprisoned, detained in a mandatory rehabilitation center
or correctional institution, has fled the residence, has his/her capacity for civil acts restricted
or lost, has difficulties controlling his/her behaviors, is prohibited by the Court from holding
certain positions or doing certain works, the remaining members shall elect one of them to
hold the position of Chairman of the Board of Directors under the majority rule until a new
decision is issued by the Board of Directors.

Truémg hop Chu tich Hoi ddng quan tri tir chire hodic bj bdi nhiém, min nhiém thi Hoi dong
quan tri phai biu ngudi thay thé trong thoi han mudi (10) ngay ké tir ngay Cong Ty nhan
duoc van ban xin tir chire hodc ké tir ngay Hoi ddng quan tri thong qua quyét dinh bii nhiém,
mién nhiém Cha tich Hoi dong quan tri.

Where the Chairman resigns or is dismissed or removed, the Board of Directors must elect
any replacement within a period of ten (10) days from the date of the Company's receipt of
any resignation letter from the date of the Board of Directors’s decision on removal,

dismissal of the Board of Directors Chairman.

Piéu 25. Cudje hop ciia Hyi dong quan tr
Article 25. Meetings of the Board of Directors

1

Cude hop diu tién cia nhiém ky Hoi déng quan tri.
Initial meeting of the office term of the Board of Directors.
Chu tich Hoi ddng quén trj dugc béu trong cudc hop dau tién cta nhiém ki Hai ddng quan tri
va trong théd han bay (07) ngay lam viée, ké tir ngay két thic bau cir Hoi ddng quén tri nhiém
kv d6. Cude hop ndy do thanh vién ¢6 s6 phiéu biu cao nhat hodc ty 1& phiéu bau cao nht triéu
tip va chi tri. Truomg hop 6 nhieu hon mdt (01) thanh vién co sé phiéu bau cao nhét ngang
nhau thi céc thanh vién nay biu mot ngudi trong sé ho triéu tip hop Hai dong quén trj theo
nguyén tic da s6.
Chairman of the Board of Directors is elected during the first meeting of the Board of
Directors and within seven (07) working days after the same Board of Directors is elected.
Such meeting shall be convened by the member who received the most votes. If two or more
members obtain the same highest number of votes, such members shall elect a person
amongst them to convene the meeting by a majority vote.
Cudc hop Hoi ddng quan tri thuomg ky.
Regular Meeting
Chi tich ctia Hoi ddng quén trj phai triéu tip cic cude hop Hoi dong quan tri thuomg ky, 1ap
chuong trinh nghi sy, thai gian va dia diém hop it nhit mdt (01) ngay lam viée trude ngay hop
du kién. Ch tich c6 thé triéu tap hop bét ky khi néo cho 1a cén thiét, nhung it nhit la mdi
quy phai hop mét (01) lan.
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The Chairman of the Board of Directors must convene regular meetings of the Board of
Directors, prepare the meeting agenda, determine the appropriate time and venue of the
meetings at least one (01) working days before the proposed date of such meetings. The
Chairman may convene a regular meeting of the Board of Directors whenever necessary,
but there must be at least one (01) meeting every quarter.
Cudc hop Hoi drfmg quan tri bt thurémg.,
Extraordinary Meeting
Chu tich Hoi ddng quan tri triéu tép cac cude hop bét thudmg khi thiy can thiét vi loi ich cua
Cong Ty. Ngoai ra, Chi tich Hoi dong quan tri phai triéu tip hop Hoi dong quan tri, khéng
duge tri hodn néu khong co Iy do chinh dang, khi mdt trong sb cac dbi twong dudi diy dé
nghi bﬁng vén ban trinh bay mue dich cudc hop va cac viin dé cdn thao ludn:
The Chairman must convene an extraordinary meeting of the Board of Directors when he/she
sees necessary for the interests of the Company. In addition, the Chairman of the Board of
Directors must convene a meeting of the Board of Directors which shall not be delaved
without a legitimate reason, when any of the following subjects makes a written request
specifying the purpose of the meeting and the issues to be discussed:
a)  Tong Giam doc hodc it nhit nam (035) Nguoi Pidu Hanh Doanh Nghiép khac:
The General Director or at least five (03) other Executives;
b)  Mat thanh vién doc lap Hoi ddng quan tri;
An independent member of the Board of Directors;
¢) It nhit hai (02) thanh vién Hoi déng quan tri;
At least two (02) members of the Board of Directors;
d) Theo yéu cdu cia kiém toan déc lip dé ban vé bdo cdo kiém todn va tinh hinh Céong
i
An independent auditor who requests discussion of the audit report and the status of
the Company.
Céc cudc hop Hdi dong quan tri néu tai Khoan 3 Biéu nay phai duoc tién hanh trong thoi
han trong théi han ndm (05) ngay 1am viée sau khi co dé xudt hop. Trutmg hop Chu tich Hoi
dong quan tri khong chdp nhan triéu tap cudc hop theo dé nghi thi phai chiu trach nhiém vé
nhimg thiét hai xay ra d6i voi Cong Ty; nhimg ngurin dé nghi tb chire cude hop duoc dé cap
dén & Khoan 3 Pidu nay c6 quyen thay thé Cha tich Héi dﬁng quan tri triéu tdp hop Hoi dong
quan trj.
Meetings of the Board of Directors stipulated in Clause 3 of this Article must be conducted
within five (03) working days afier the request for the meeting is made. If the Chairman of
the Board of Directors does not accept to convene a meeting as requested, then the Chairman
must be liable for any damage caused to the Company; the person making the request as
referred to in Clause 3 of this Article may himself or herself convene a meeting of the Board
of Directors.
Dia diém hop.
Venue of the meeting
Cac cudce hop Hoi -:Iérng quan tri quy dinh tai Khoan 1, Khoéan 2 va Khoan 3 Biéu nay duge
tién hanh tai dia chi tru s& chinh cta Cong Ty hodc nhimng dia chi khac tai Viét Nam hodc &
nuée ngoai theo dé xudt ctia Chu tich Hoi dong quan tri va duge swnhét tri cia Hoi dbng
quan tri.
The meeting of the Board of Directors as specified in Clause 1, Clause 2 and Clause 3 of this
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Article shall be conducted at the registered address of the Company or at another address
in Vietnam or abroad as proposed by the Chairman of the Board of Directors and
unanimously approved by the Board of the Management.
Théng bao hop Hoi déng quan tri.
The notice of the meeting of the Board of Directors
Théng bédo mai hop Hoi dong quan trj phéi duge g trde cho céc thanh vién Hoi dbng quan
trj it nhit mdt (01) ngay trude khi td chirc hop. Théng béo méi hop ¢ thé giri bing gidy
mdri, buu dién, fax, thu dién tir hodc phuong tién khac tiy thude vao timg thon diém, nhing
phai bao dam dén duge dija chi cia timg thanh vién Hoi dong quan trj duge dang ky tai Cong
Ty. Thong béo méi hop phai kém theo tai ligu sir dung tai cude hop va phiéu biéu quyét ciia
thanh vién.
The notice of a Board of Directors meeting must be sent to the members of the Board of
Directors at least one (01) working days before holding the meeting. Meeting invitations can
be sent by invitation, post, fax, email or other means depending on the time, but must be
secured to reach the address of each member of the Board of Directors registered at
Company. The meeting invitation must include the documents used at the meeting and the
voting hallot.
S thanh vién tham du t6i thiéu.
Quorum
Céc cude hop Hai ddng quén trj lan thit nhét chi co thé duge tién khi o it nhat ba phan tu
(3/4) s thanh vién Hoi ddng quan tri tham gia du hop. Thanh vién Hoi déng quén trj duoc
xem 14 tham du va biéu quyét tai cude hop khi (i) tham gia va biéu quyét trye tiép tai cudc
hop; hodc (ii) théng qua ngudi dai dién duge ty quyén (viée ngudni dai dién theo Gy quyén co
quyén du hop khi dugc tét ca cac thanh vién Hoi dong quan trj dong ¥); hodc (iii) tham du va
biéu quyét théng qua hdi nghi truc tuyén, bé phiéu dién tir hode hinh thire dién tir khac; hodc
(iv) giri phiéu biéu quyét dén cude hop thong qua thu, fax, thu dién tir; hodc (v) gir phiéu
biéu quyét bing phuong tién khéc duge da sé cac thanh vién dong ¥.
The first meeting of the Board of Directors can only be progressed when at least three-
quarters (3/4) of the members of the Board of Directors attend the meeting. Members of the
Board of Directors are considered to attend and vote at the meeting when (i) participate and
vote directly at the meeting; or (ii) through an authorized representative (a member may
authorize another person to attend the meeting if it is approved by all members of the Board
of Directors); or (iii) articipate and vote at online meeting; cast electronic votes or in other
electronic forms; or (iv) send votes by post, fax, or email; or (v) send votes by other means
as approved by a majority of the members.
Trudmg hop khéng du s6 thanh vién dur hop theo quy dinh, cude hop phai dugc tridu tép lai
l4n hai trong trong théi han nam (05) ngay ké tir ngay du dinh hop lan thir nhéat. Cue hop
triéu tap lai duoc tién hanh néu c6 hon mét nira (1/2) s thanh vién Hoi déng quan tri dy hop.
In a case of an insufficient quorum, the meeting must be re-convened within five (03) days
from the proposed date of the first meeting. The re-convened meeting shall be conducted if
more than half (1/2) of the number of attending members of the Board of Directors.
Biéu quyét.
Voting
a) Trirquy dinh tai Piém b Khoan nay, mdi thanh vién Hoi déng quan tri hodc ngudi duge
uy quyén cO mit truee Liép v tr cdch cd nhén tai cude hop Hoi d‘J:‘:ng quan tri co mot (01)
phiéu biéu quyét,
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b)

Except for Point (b) of this Clause, each member of the Board of Directors or his/her
Authorized Representative who is present in his/her capacity as an individual at the
meeting of the Board of Directors shall have one (01) vote.

Thanh vién Hoi ddng quan tri khong duge biéu quyét vé cac hop dong hodc giao dich
hodc dé xuit ma thanh vién dé hoic Ngudi Co Lién Quan téi thanh vién do ¢o loi ich
va loi ich d6 mau thuan hodc c6 thé mau thudn véi loi ich cua Coéng Ty. Thanh vién
Hoi dong quén tri khong duge tinh vao sb lwong dai biéu t6i thiéu cin thiét c6 mat dé
¢6 thé td chire cude hop Hoi ddng quan tri vé nhimg quyét dinh ma thanh vién dé khéng
6 quyén biéu quyét;

A member of the Board of Directors shall not be permitted to vote on any contract or
transaction or proposal in which such member or any Related Person of such member
has interests which conflict or possibly conflicts with the interests of the Company. A
member of the Board of Directors shall not be included in guorum required to be
present to hold a meeting of the Board of Directors regarding resolutions on which the
member does not have the voting right.

Bit ki thanh vién Hoi dong quan tri ndo huomg loi tir mét hop dong hodc giao dich
duge quy dinh tai Khoan 4 Diéu 33 cia Diéu Lé nay sé duoc coi 14 ¢6 loi ich dang ké
trong hop dong hodc giao dich do.

Any member of the Board of Directors who benefits from any contract stipulated in
Clause 4 of Article 32 of the Charter shall be deemed to have a considerable interest
in such contract.

Theo quy dinh tai Piém b Khoan nay, khi co vin dé phat sinh trong mot cude hop cua
Héi dong quan trj lién quan dén loi ich cta thanh vién Hoi déng quan tri hodc lién quan
dén qu}rén biéu quyét mdt thanh vién ma nhimg viin dé dé khéng duge giai quyét bang
viée tw nguyén tir bo quyén biéu quyét cua thanh vién Hai déng quan tri c6 lién quan,

nhiing vin dé phat sinh dé duoc chuyén t6i cho chi toa cude hop quyét dinh, Phén
quyét cia chil toa lién quan dén vén dé nay c6 gia tri 1a quyé[ dinh cubi cung trir trudmg

hop tinh chét hodc pham vi lgi ich ciia thanh vién Hii dﬁng quan tri lién quan chua
duge cong bd déy du.

According to Point b of this Clause, when an issue arises at a meeting of the Board of
Directors, relating to the interest of a member of the Board of Directors or the voting
right of such member, which is not resolved by voluntary waiver of the voting right of
the relevant member of the Board of Directors, then such issue shall be referred to the
meeting Chairman for decision. The Chairman's decision on such issue shall be final,

except where the nature or scope of the interest of the relevant member of the Board of
Directors has not been fully announced.

Biéu quyét théng qua céac qu}fét dinh.
Approval
Hoi dong quan tri théng qua cac vén dé va ra quyét dinh bang cach tudn theo y kién tan thanh

clia da so thanh vién Hoi dong quan tri co mat (trén ndm muoi phén tram (50%). Néu sé
phiéu tan thanh va phan doi ngang bing nhau, thi quyét dinh cudi cing s& thudc vé phia c6 ¥
kién ctia Chu tich Hai dong quan tri hodic ngudi duge Chi tich Hai dong quan tri uy qu}fén
tham gia biéu quyét tai cude hop.

A decision of the Board of Directors will be ratified if it is approved by the majority of the

members of the Board of Directors attending in the meeting. In case of a tie, the Board of
Directors’ Chairman or the person authorized by the Chairman to attend and vote at the
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10.

11.

2

meeting shall have the casting vole.

Cong khai len ich.

Declaration of interests

Thanh vién Hoi déng quan tri true tiép hodc gidn tiép duoe huémg loi tir mot hop dong hodc

giao dich da dugce ky két hodic dang dy kién ky két véi Cong Ty va biét ban thin la nguoi co

loi ich trong @6 phai c6 trach nhi¢ém cong khai ban chét, ndi dung cua quyén lgi d6 trong

cudc hop ma Hoi ddng quan tri 1an déu tién xem xét vé vén d& ky két hop dong hodc giao

dich nay. Truémg hop thanh vién Hoi ddng quén trj d6 khéng biét ban than va ngudi lién quan

¢6 lgi fch vao thei diém hop ddng, giao dich duge ky véi Cong Ty, thanh vién Hoi dong quan

tri ndy phai cong khai céc loi ich lién quan tai cude hop ddu tién cua Hoi dong quan tri duoc

td chire sau khi thanh vién nay biét ring minh c6 lgi ich hodc s& co loi ich trong giao dich

hodc hop df)ng lién quan.

Any member of the Board of Directors who directly or indirectly benefits from a contract or

transaction signed or intended to be signed with the Company and aware that he/she has an

interest in such contract or transaction is responsible to disclose the nature and contents of

such interest at the meeting where the Board of Directors considers the signing of such

contract or transaction for the first time. Where a member of the Board of Directors is not

aware that such member and his/her Related Person have interest at the time a contract or

transaction is signed with the Company, such member must publicly announce his/her

related interests at the first meeting of the Board of Directors to be held afier such member

becomes aware that he/she has or will have an interest in the relevant contract or

transaction.

Quyét dinh bing vin ban.

Decision by way of collecting written opinions

Quyét dinh theo hinh thirc 4y ¥ kién bing vin ban duge théng qua trén co s § kién tan thanh

ctia da sb thanh vién Hai ddng quan tri c6 quyén biéu quyét. Quyét dinh nay c6 hiéu luc va gid

tri nhu quyét dinh duge céc thanh vién Hoi ddng quan tri thdng qua tai cude hop duge triéu

tip va td chitc theo thong 1€,

Decision by way of collecting wrilten opinions is passed on the basis of the consent of the

majority of members of the Board of Directors who have voting rights. This decision has the

same effect and validity as the decision adopted by the members of the Board of Directors at

the meeting convened and organized as usual.

Bién ban cudc hop.

Meeting minutes

Céc cude hop Hoi déng quan tri phai duoc ghi bién ban va c6 thé ghi dm, ghi vé luu gitr dudi

hinh thire dién tir khéc. Bién ban hop Héi ddng quan trj phai bao gom tat ca cac ndi dung chi

yéu theo quy dinh ctia Ludt Doanh Nghiép. Thosi han luu trit bién ban cude hop ciia Hoi ddng

quan tri duge thue hién theo Quy Ché Quan Tri Céng Ty.

Meetings of the Board of Directors must be recorded in minutes and can be recorded, typed

and saved in other electronic forms. The minutes of meeting of the Board of Directors must

include all the main contents as prescribed by the Law on Enterprises. The period for storing

minutes of meeting of the Board of Directors is in accordance with the Regulations on

Corporate Governance.

Nhimg nguoi duge mii hop dur thinh.

Persons invited to attend a meeting as observers

Téng Giam dc, cdc Nguoi Digu Hanh Doanh Nghiép khac va cac chuyén gia co thé du hop
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Hoidong quan tri theo 1&i moi ciia Hoi dong quan tri nhung khong duoc biéu quyét.
The General Director, other Executives and experts may attend a meeting of the Board of
Directors at its invitation but shall not be permitted to vote.

Diéu 26. Cic Uy ban cia Hji dong quin tri
Article 26, Committees of the Board of Directors

1.

Hoi ddng quan trj 6 thé thanh lap Uy ban truc thude dé phu trach vé chinh sach phat trién,
nhén su, luong thudmg, kiém todn not bd, quan Iy i ro.

The Board of Directors can establish an affiliated committee to be in charge of development
policy, human resources, compensation, internal audit, and risk management.

S6 lugmg thanh vién cia timg Uy ban do Hoi ddng quan tri quyét dinh nhung téi thiéu 13 ba
(03) thanh vién bao gom thanh vién ctia Hoi dong quén tri va thanh vién bén ngoai.

The quantity of members of each committee shall be decided by the Board of Directors with
at least three (03) persons.

Viée thue thi quyét dinh cua Uy ban trire thude Hai démg quan tri, hodc cua ngudico tir cach
thanh vién Uy ban Hoi dong quén tri phai phi hop véi cde quy dinh phép ludt hién hanh va
quy dinh tai Piéu Lé cong ty.

The implementation of decisions of the Board of Directors or its committees shall be in
accordance with the applicable laws and regulations and the Company's Charter.

Héi déng quan tri quy dinh chi tiét vé& viéc thanh lap, trach nhiém cua cac Uy ban va trach
nhiém cua timg thanh vién.

The Board of Directors shall detail the establishment, the responsibilities of the committees
and the responsibilities of each member.

biéu 27. Uy Ban Kiém Todn
Article 27, Audit Committee

1.

Co cdu t6 chire cia Uy Ban Kiém Toén:

The organizational structure of the Audit Commiitee:

Uy Ban Kiém Toan c6 ti thiéu hai (02) thanh vién tros 1én, trong dé Chu tich Uy Ban Kiém

Todn phai la thanh vién dc lap Hoi dong quan tri va cac thanh vién khac cua Uy Ban Kiém

Toan phai la cac thanh vién Hoi ddng quan tri khéng didu hanh,

Céc ndi dung cu thé lién quan dén co céu t6 chirc cia Uy Ban Kiém Todn, tiéu chudn cia céc

thanh vién Uy Ban Kiém Toan s& dugc quy dinh cu thé tai Quy Ché Quan Tri Cong Ty va

Quy Ché Hoat Bdng cua Uy Ban Kiém Toan.

The Audit Commitiee has at least two (02) members, of which the President of the Audit

Committee must be an independent member of the Board of Directors and other members of

the Audit Committee must be non-executive members of the Board of Directors.

Specific contents relating to the organizational structure of the Audit Committee and criteria

of members of the Audit Committee will be specified in the Regulations on Corporate

Governance and the Regulations on Operation of the Audit Committee.

Uy Ban Kiém Todn ¢ nhimg quyén han va nghia vu dudi diy:

The Audit Committee has the following powers and obligations:

a.  Khi co yéu cau ciia Cd Dong hodc nhém Cé Péng duge quy dinh tai Khoan 3 Diéu 9
cuia Dicu L& nay, thuc hién va tién hanh kiém tra trong théi han bay (07) ngay lam viéc,
ké tir ngay nhan dwoc yéu cau. Trong théi han mudi lam (15) ngay lam viée, ké tir ngay
két thiic kiém tra, Uy Ban Kiém Toan phai bdo céo giai trinh vé nhimg vén dé duoc
yéu cau kiém tra dén Hoi dong quan tri va Cb Déng hoic nhom Cd Pong ¢ yéu ciu.
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Viéc kiém tra cua Uy Ban Kiém Toén quy dinh tai khoan nay khéng duoc can trér hoat
ddéng binh thudmg cia Hoi dong quan tri, khéng gy gidn doan didu hanh hoat dong
kinh doanh cua Cong Ty;

At the request of a Shareholder or a group of Shareholders as provided in Clause 3 of
Article 9 of this Charter, the Audit Committee shall carry out an inspection within a
period of seven (07) working days from the date of receipt of the request. The Audit
Committee must submit a report on the issues under inspection requirement lo the
Board of Directors and the requesting Shareholder or a group of Shareholders within
a period of fifteen (13) working days from the date of completion of the inspection. Such
inspections stipulated in this Clause shall not disrupt the normal activities of the Board
of Directors and shall not interrupt the management of normal corporate operations;
X4y dung co ché tiép nhén ¥ kién phan anh, khiéu nai cia nhén vién trong Céng Ty vé
céc sai pham, thiéu sot trong viéc quan 1y, diéu hanh kinh doanh, quan tri rii ro, kiém
sodt ndi by. Co ché nay phai dam bao bao mat va bao vé quyén lgi hop phéap cia ngudi
phén 4nh, khiéu nai, cling nhw quy dinh vé diéu tra doc lap va cdc bude xit 1y sau do.
Establish a mechanism in receiving comments and complaints of employees in the
Company in terms of mistakes, negligence in the management, business administration,
risk management, internal control. This mechanism must ensure the confidentiality and
protection of the rights and interests of the respondent, as well as the provisions on
independent investigation and subsequent remedies.

Khi phat hién thanh vién Hoi ti%mg quén trj, Té:-ng Giam débc vi pham nghia vu cla
ngudi quan ly Cong Ty quy dinh tai Piéu 165 clia Luft Doanh Nghiép, Diéu 32 va Dicu
33 ciia Didu Lé nay thi phai yéu ciu ngudi ¢6 hanh vi vi pham cham dit ngay hanh vi
vi pham, déng thoi giri théng béo ngay bing vin ban dén Hoi dong quan tri dé Hai
dbng quan tri ra quyét dinh xir ly;

Upon discovery of a member of the Board of Directors or the General Director
breaching her/his managerial obligations stipulated in Article 165 of the Law on
Enterprises, Article 31 and Article 32 of this Charter, request the person in breach to
cease the breach and a written notice shall be immediately given to the Board of
Directors, the Board of Directors shall make decision for solution.

Kiém tra tinh hop 1y, hop phdp, tinh trung thue va mirc d6 can trong trong quan 1y, diéu
hénh hoat ddng kinh doanh, trong td chire cong téc ké toan, thong ké va lap bédo cdo tai
chinh:

To inspect the reasonableness, legality, truthfulness and prudence in terms of
management and administration of the business activities, in terms of organization of
statistic and accounting work and preparation of financial statements,

Xem xét 56 ké todn va céc tai liéu khac cua Céng Ty, céc cong viée quan 1y, diéu hanh
hoat dong ciia Cong Ty theo quyét dinh cta Pai héi dong c¢6 déng hodc theo yéu cau
ctia Co Péng hodc nhém Cd Béng duge quy dinh tai Khoan 3 Diéu 9 cia Pidu Lé nay;
To review books of accounts and other documents of the Company, the management
and administration of the corporate operations pursuant to a resolution of the General
Meeting of Shareholders or at request of a Shareholder or a group of Shareholders
stipulated in Clause 3 of Article 9 of this Charter;

Thiam dinh béo cdo tinh hinh kinh doanh, b4o cdo tai chinh nam, sau thiang va quy cia
Cong Ty. Lap ni dung thdm dinh ndy trong bio cdo cia Hoi déng quan tri trinh Dai hoi
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déng cb dong tai cude hop thudmg nién;

To appraise reports on business activities, annual, semi- annual and quarterly financial
statements of the Company. Establishing reports on evaluating these documenis of the
Board of Directors to the General Meeting of Shareholders at its annual meetings;

g, Kiém toan ndi bd: Uy Ban Kiém Toén chiu trach nhiém vé hoat dong kiém todn néi bd
cua Cong Ty;

Internal Audit: The Audit Committee is responsible for internal auditing activities of
the Company.

h.  Trong hoat dong ké toan, kiém toan ctia Céng Ty: thuc hién cac quyén han va trich
nhiém duoc quy dinh tai Quy Ché Quan Tri Cong Ty;

In the accounting and auditing activities of the Company. implement the rights and
obligations as stipulated under the Regulations on Corporate Governance.

i. R soat hé thong kiém soat néi bd va quan 1y rui ro;

To review the internal control and risk management system,

j.  Rasoat giao dich v&i ngudi cd lién quan thude thdm quyén phé duyét cua Hoi dong

quan tr hodic Pai hdi dong cb dong va dua ra khuyén nghj vé nhung giao dich cn co
phé duyét ciia Hoi dong quan tri hodc Pai hdi dong c¢b dong;
To review transactions with the related person under the approval authority of the
Board of Directors or the General Meeting of Shareholders and make
recommendations on transactions that require the approval of the Board of Directors
or the General Meeting of Shareholders;

k.  Giam st nham dam bao Cong Ty tudn thi quy dinh cia phap ludt, yéu cdu cia co quan
quan ly va quy dinh ndi bd khac coa Cong ty;

To monitor to ensure the company complies with the law, requirements of state
management agencies and other internal regulations of the Company;

l.  Xéy dung Quy ché hoat déng cia Uy Ban Kiém todn va trinh Hoi déng quan tri théng
qua;

To develop the Operation Regulation of the Audit Committee and submit it to the Board
of Directors for approval;

m. Cac quyén han va trach nhiém khéac duoc quy dinh trong Diéu Lé nay, QuyChé Quan
Tri Cong Ty, Quy Ché Hoat Dong cta Uy Ban Kiém Toan va quy dinh Phap Luat.

To exercise other powers and duties as specified under this Charter, Regulations on
Corporate Governance, Regulations on Operation of the Audit Commitiee and the
applicable laws.

3. Uy BanKiém Toén duge quyén sir dung tw vin doe 14p dé thuc hién cde nhiém vu duge giao.

The Audit Committee is eligible to use independent consultants to perform assigned tasks.

4.  Tbéng Giam ddc va Ngudi Piéu Hanh Doanh Nghiép khac phai cung cép tit ca cac thong tin
va tai liéu lién quan dén hoat dong ctia Cong Ty theo yéu cdu ctia Uy Ban Kiém Toan.

The General Director and other Executives must provide all information and documents

relating to the corporate operations at the request of the Audit Committee.

VIII. TONG GIAM POC, NGUOI PIEU HANH DOANH NGHIEP VA NGUOI PHU
TRACH QUAN TRI CONG TY
GENERAL DIRECTOR, EXECUTIVES AND PERSON IN CHARGE OF
CORPORATE GOVERNANCE

Piéu 28. Td chire bd may quan Iy



Article 28. Organization of the management apparatus

Hé thong quan 1y cia Cong Ty phai dam bao bd may quan 1y chiu trach nhiém tru¢e Hoi déng

quén tri va chiu su gidm sat, chi dao cia Hji dong quan tri. Cong Ty c6 mét (01) Téng Giam dbc

va mot sé Ngudi Diéu Hanh Doanh Nghiép khéc. Viée bd nhiém, mién nhiém, bii nhiém cac chire
danh néu trén phai dugce thye hién bang nghi quyét Hoi déng quan trj dugc théng qua mdt cich hop
thitc. Ngudi Pidu Hanh Doanh Nghiép khac 1 nguii gitp Tdng Giam dbc mot hodc mjt s6 nhiém
vu theo su phén cong va lly quyen cla Téng Gidm dbe; chiu trach nhiém trudc Téng Giam dbc,

Héi ddng quan tri va Phap Lut vé pham vi cong viéc duge phén cong va uy quyen.

The managerial system of the Company must ensure that the managerial apparatus shall be liable

to the Board of Directors and shall be under the leadership of the Board of Directors. The

Company shall have one (01) General Director and some Executives. The appointment, removal

or dismissal of said positions must be implemented by a duly approved resolution of the Board of

Directors. The Executives mean persons who assist the General Director to implement one or more

duties assigned and authorized by the General Director; shall be responsible for the scope of such

assigned and authorized tasks to the General Director, the Board of Directors and the Law.

Diéu 29. Ngwii Dieu Hanh Doanh Nghiép

Article 29. Executives

1. Theo dé& nghi cia Tong Gidm déc va sy chép thudn cua Hoi dong quan tri, Cong Ty s& c6

mot sb vi tri Ngudi Diéu Hanh Doanh Nghiép v 56 lugng va tiéu chuédn pht hop véi co céu
t chirc va thong 1& quan 1y Cong Ty do Hoi dﬁng quan tr} quyét dinh tuy timg thei diém.
Ngudi Pidu Hanh Doanh Nghiép phai cd tréch nhiém hé trg Cong Ty dat duge cac muc tiéu
dé ra trong hoat dong va td chiic.
At the General Director's request and upon approval of the Board of Directors, the Company
will recruit the FExecutives with the quantity and qualifications conformable to the
organizational structure and management regulations of the Company prescribed by the
Board of Directors from time to time. The Executives are responsible for assisting the
Company in achieving its business and organizational objectives.

2. Mixc lwong, tién thi lao, thuémg, loi ich v cdc diéu khoan khac trong hop dong lao dong cta

cdc Ngudi Diéu Hanh Doanh Nghiép s& do Héi ddng quan tri phé chuan trén co s&r dé xudt
clia Térng Giam dbc; truomg hop chua td chire duge viée léy v kién Hoi dong quan tri, nhimg
vén dé nay thue hién theo quyét dinh clia Téng Giam Ddc va phai duge trinh Hoi dong quan
tri phé chuén trong cudc hop gin nhét. Thong tin vé mic luong clia cac Ngudi Diéu Hanh
Doanh Nghiép phai dugc thé hién thanh muc riéng trong Béo cdo tai chinh va Bao cdo thutmg
nién cua Cong Ty.
The salary, remuneration, benefits and other terms in an employment coniract with the
Executives shall be approved by the Board of Directors based on recommendations of the
General Director. In case the Board of Directors cannot convene for decision, these matters
shall be carried out in accordance with the General Director’s decision and shall be
submitted for approval of the Board of Directors in the next meeting. Information about
salary of Executives must be recorded in a separate item in the annual financial statements
and annual report of the Company.

Piéu 30. B4 nhiém, Mién nhiém, Nhiém vu va Quyén han cia Téng Giam débe

Avrticle 30. Appointment, dismissal, duties and powers of the General Director

. B&nhiém.

Appointment.
Hai dong quan tri s& bd nhiém mét thanh vién trong Hoi ddng quan tri hodc thué nguei khéc
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lam Téng Giam dbc va s& ky hop dong quy dinh mirc lrong, tién thi lao, loi ich va céac diéu

khoan khac lién quan dén viéc tuyén dung. Thong tin vé mic luong, tro cap, quyén loi cia

Trf'rng Giam doc phai duge bao cao tai Pai hji dﬁng o) dong thudmg nién, duge thé hién thanh

muc riéng trong Bao cao tai chinh va Bao cao thuémg nién cua Cong Ty.

The Board of Directors shall appoint a member of the Board or hire a person as the General

Director and shall enter into a contract which shall specify the salary, remuneration, benefits

and other terms related to the recruitment. The information about salary, allowances and

benefits of the General Director must be recorded in a separate item in the annual report
and report financial statements of the Company.

Piéu kién va tidu chudn cua Téng Giam dbe ducc quy dinh cu thé tai Quy Ché Quan Tri

Cong Ty.

Conditions and qualifications of the General Director are specified in the Regulations on

Corporate Governance.

Nhiém ky cta Téng Giam dbe duoc quy dinh cy thé tai Quy Ché Quan Tri CongTy.

The term of office of the General Director is specified in the Regulations on Corporate

Governance.

Quyén han va nhiém vu.

Téng Giam ddc cé nhitng quyén han va trach nhiém sau:

Powers and duties.

The General Director has the following powers and responsibilities.

a.  Té chire thuc hién cac quyét dinh cua Hoi démg quan tri;

To organize implementation of decisions adopted by the Board of Directors;

b.  Quyét dinh tit ca cac vin dé khong cin phai cé quyét dinh ctia Hoi ddng quan tri, bao

gbm viéc thay mat Cong Ty ky két cic hop dong tai chinh va thuong mai, to chirc va
diéu hanh hoat dong san xudt kinh doanh thuémg nhat ctiaCéng Ty theo nhimg théng
1& quan 1y tot nhét;
To make decisions on all issues without requiring a resolution of the Board of
Directors, inclusive of the signing financial and commercial contracts on behalf of the
Company, and on the organization and management of the day-to-day business and
production activities of the Company in accordance with the best management
practices,;

¢.  Kién nghi sb lvong va cic vi tri quan ly ma Cong Ty cdn tuyén dung dé Hoi déng quén

tri bo nhiém hodc mién nhiém khi cdn thiét dé thue hién cac thénglé quan 1y t6t nhat
ciing nhir co cdu té chire do Hoi dong quan tri dé xudt va tu vin cho Hoi déng quan trj
dé quyét dinh mic luong, tién thi lao, céc lgi ich va cde diéu khoan khic ciia hgp déng
lao déng cia cdc Ngudi Diéu Hanh Doanh Nghiép;
To make recommendations on the number and manager positions the Company needs
to recruil for appointment or removal by the Board of Directors when necessary for
the purpose of implementing the best management practices and structures proposed
by the Board of Directors; and to provide advice for the Board of Directors to decide
salary, remuneration, benefits and other terms for the employment contracts with
Executives;

d.  Tham khao y kién ctia Hoi dong quan tri dé quyét dinh s lugng ngudi lao dong, mite
luromg, tro cﬁp, loi ich, viéc bd nhiém, mién nhiém va cdc diéu khoan khéc lién quan
dén hop ct-:’:ng lao ddng cia ho; Bb nhiém, mién nhiém, cach chite céc chirc danh quén
Iy trong Cong Ty, trir cic chire danh thude thim quyén clia Hin ﬁﬁng quan tr1 va Pai
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héi dong cb dong;

To consult the Board of Directors to make decisions on the number of employees, wage

rate, allowances, benefits, appointments and dismissals and other terms relating to

their employment contracts; to appoint, discharge, dismiss managers’ titles of the

Company, except for those subject to the authority of the Board of Directors and

General Meeting of Shareholders;

Té chitc thue hién ké hoach kinh doanh va phuong 4n déu tu ctia Cong Ty;

To organize implementation of the business plans and invesiment plans of the Company,;

Pé xudt nhimg bién phap ning cao hoat ddng va quan Iy cia Cong Ty;

To propose measures to improve the operation and management of the Company;

Chuén bi chién lroc, ké hoach phat trién trung han va ké hoach kinh doanh h-fmg nam dé

trinh Hoi dong quan trj théng qua;

To prepare the mid-term developmental strategy plan and annual business plan to

submit to the Board of Directors for approval;

Kién nghi phuong én tra cd tirc hodc xit 1 16 trong kinh doanh;

To make recommendations on methods of paying dividends and dealing with losses in

business;

Téng Giam dbe sé& 1 nguoi dai dién cho Cong Ty hodc ty quyén cho cac Ngudi Dicu

Hanh Doanh Nghiép khic dé thuc hién viéc tuyén dung va ky két céc hop dong lao

dong,

The General Director shall be the legal representative of the Company fo sign labour

coniracts or authorize other Executives to recruit and sign those contracts;

Trong pham vi nhiém vu va quyéﬂ han ctia minh thi Tf‘:ng Giam dbc co thé uy quyén

cho cd nhan va/hodc td chirc khac thue hién cac cong viée lién quan dén nhiém vu va

quyén han ctia minh tiy theo nhu cau vao timg thoi diém:;

Within the scope of his/her duties and power, the General Director may authorize other

individuals and/or organizations to perform the work related to his/her duties and

rights depending on the demand from time to time.

Piéu hanh céng viéc kinh doanh hing ngay ciia Céng Ty theo ding quy dinh cla Phap

Ludt, Didu L& nay va cdc quy ché ctia Cong Ty do Héi dong quan tri ban hinh, cdc

quyét dinh ctia Hoi déng quén tri, hop ddng lao dong ky véi Cong Ty. Néu diéu hanh

trdi véi quy dinh trén ma gy thiét hai cho Céng Ty thi Téng Giam doc phai chju trich

nhiém trude Phap Ludt (néu c6) va phai bdi thudmg thiét hai cho Céng Ty.

To manage the day-to-day business operations of the Company in accordance with the

provisions of the Law, this Charter and the regulations of the Company, the decisions

of the Board of Directors and his/her employment coniract signed with the Company.

If the General Director breaches the aforementioned provisions, thereby causing

damages to the Company, the General Director shall be responsible for his/her breach

in accordance with the Law (if any} and shall compensate the Company for any

damages caused by his/her breach.

Kién nghi phuwong én co céu to chire, quy ché quan 1y ndi b cia Cong Ty.

To propose the organizational structure and internal management regulations of the

Company;

Céc quyén va nghia vu khéc theo quy dinh cta phap ludt, Piéu 1é Cong Ty va nghi

quyét, quyét dinh ciia Hoi dong quan tri.

Other rights and obligations provided by law, the Company Charter and resolutions,
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decisions of the Board of Directors.
Béo cdo lén Hoi ddng quan tri va cac Cé Pong.
Report to the Board of Directors and Shareholders.
Téng Giam dée chiu trach nhiém truée Hoi dong quan tri va Pai hdi dong cd dong vé viée
thure hién nhiém vu va qu}fén han duoc giao va phai bao cdo cho nhitmg co quan nay khi duge
yéu cau,
The General Director shall be responsible before Board of Directors and the General
Meeting of Shareholders for implementing of the assigned duties and powers, and must
report to such bodies if so required.
Bai nhiém, mién nhiém.
Removal, dismissal
Hdi dﬁng quén trf c6 thé bai nhiém, mién nhiém Tong Giam déc va bd nhiém mét Trf-ng Giam
dbc mai thay thé.
The Board of Directors may remove, or dismiss the General Director and may appoint a new
General Director as replacement.
Tong Gidm dc c6 thé duge Hoi dong quan tri mién nhiém trong cac truomg hop sau:
The General Director may be removed by the Board of Directors in the following cases:
a. Do nhu cdu cong téc, didu chuyén, ludn chu}fén nhan sir cua Cong Ty;
Due to the business demand, the personnel transfer and rotation of the Company,
b. Do sirc khoe khong dam bao dé tiép tuc cong tac;
Due to his or her health that may be insufficient for his or her continued performance
of his or her tasks;
c.  Hét hop dong lao dong; va
Expiry of labor contract; and
d.  Nghi hiru va khéng ¢6 nhu ciu gia han/tai ky hop ddng.
Retire and have no demand on extending the labor contract.
Tong Giam dbc co thé bi Hai dong quan tri bai nhiém trong céc trudmg hop sau:
The General Director may be dismissed by the Board of Directors in the following cases:
a.  Khong hoan thanh nhiém vu hodc vi pham ndi quy, quy ché cua Céng Ty;
Due to any failure to complete his/her duties, or his or her infringement upon the internal
regulations or rules of the Company.
b. Vi pham Phap Ludt dén mirc bi truy ciru trach nhiém hinh sur hodc budc phai chdm
dirt hop dﬁng lao déng.
Infringement upon of the laws that is serious fo the extent of taking criminal
responsibility or mandatory termination of the labour contract.

Piéu 31. Newii Phu Trach Quan Tri Cong Ty
Article 31. Person in charge of Corporate Governance

1.

Hoi dong quan tri bo nhiém it nhat mdt (01) ngudi lam ngudi phu trach quan tri cong ty dé
hd tro hoat déng quan tri cong ty duoe tién hanh mét cich co hidu qua (Ngwdi Phu Trach
Quan Tri Cong Ty"). Nhiém ky cia Nguéi Phu Trach Quan Tri Cong Ty do Hoi dong quan
tri quyét dinh. Ngudi phu trach quan tri Céng ty c6 thé kiém nhiém lam thu ky cong ty. Hoi
dbng quan tri c6 thé bai nhiém Ngudi Phu Trach Quéan Tri Cong Ty vao bét ky thér diém nao
nhung khong trai cac quy dinh cta phap ludt hién hanh vé lao dong.

The Board of Directors must appoint af least one person to act as the Person in charge of
Corporate Governance in order fo assist corporate governance to be carried out effectively
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IX.

(“Person in charge of Corporate Governance ). The term of office of the Person in charge
of Corporate Governance shall be decided by the Board of Directors. The Person in charge
of Corporate Governance may concurrently be the company secretary. The Board of
Directors may remove the Person in charge of Corporate Governance at any time, provided
that it is not contrary to the relevant laws on labor.

Ngudi Phy Trach Quéan Tri Cong Ty ¢6 trach nhiém tu véin v hé tro Hoi dong quan tri béng
viéc tip trung vao bén (04) linh vue sau: (i) Quan tri, (i) Tu vén, (iii) Trao d6i thong tin, (iv)
Tudn thi. Vai trd, nhiém vy cta Ngudi Phu Trach Quan Tri Cong Ty duge quy dinh chi tiét
trong Quy Ché Quan Tri Cong Ty.

The Person in charge of Corporate Governance is responsible for advising and supporting
the Board of Directors by focusing on the following four (04) areas: (i) Governance, (ii)
Consulting, (iii) Communication and (iv) Compliance. Duties and obligations of the Person
in charge of Corporate Governance shall be stipulated in the Regulations on Corporate
Governance.

TRACH NHIEM CUA THANH VIEN HOI PONG QUAN TRI, TONG GIAM POC
VA NGUOI PIEU HANH KHAC

DUTIES OF MEMBERS OF THE BOARD OF DIRECTORS, THE GENERAL
DIRECTOR AND THE EXECUTIVES

Piéu 32. Trich nhiém cin trong
Article 32. Responsibility to be prudent

Thanh vién Hoi ddng quan tri, Téng Gidm déc va Nguoi Diéu Hanh Doanh Nghiép khac co

trach nhiém thuc hién cdc nhiém vy ciia minh, ké ca nhitng nhiém vu véi tu cach thanh vién céc
Uy Ban ctia Hoi ddng quan tr, mét cach trung thuc va vi lgi ich cao nhat ciia Céng Ty véi mdt mirc
d6 cén trong ma mét ngudi than trong phai ¢6 khi ddm nhiém vi tr{ twong dwong va trong hoin
canh tuong t.

Members of the Board of Directors, the General Director and the other Executives are

responsible to perform their duties including those as a member of committees under the Board of
Directors in bona fide for the best interests of the Company and with an extent of prudence
expected from any prudent peer under similar circumstances.

Piéu 33. Trach nhiém trung thye va tranh cdc xung djt vé quyén loi

Article 33. Responsibility to be honest and avoid conflicts of interest

1;

Thanh vién Hoi ddng quan tri, Téng Giam dbc va Ngudi Diéu Hanh Doanh Nghiép khac
khéng duge phép sir dung nhimg co héi kinh doanh c6 thé mang lai l¢i ich cho Cang Ty vi
muc dich ¢4 nhén; déng thiri khéng duoce sir dung nhimg théng tin cé duge nhér chire vu cia
minh dé tur lgi hay dé phuc vu lgi ich ctia bt ki td chirc hodc ca nhan nao khac.

Members of the Board of Directors, the General Director and the other Executives not
permitted to take advantage of profitable business opportunities of the Company for personal
purposes; and concurrently not permitted to use information obtained by virtue of their
positions for their personal interest or for the interests of other individuals or organizations.

Thanh vién Hoi déng quén tri, Téng Giam doc va Ngudi Piéu Hanh Doanh Nghiép khac c6
nghia vu thong béo cho Hdi dong quan tri tét ca cac loi ich ¢6 thé gy xung dot véi loi ich
ciia Cong Ty ma ho co thé duge hudmg théng qua céc phap nhén kinh té, céc giao dich hodc
¢4 nhin khéc. Noi dung théng béo bao gdm:

Members of the Board of Directors, the General Director and the other Executives shall be

obliged to notify the Board of Directors of any interests to which may conflict with those of
the Company and to which they may be entitled via other economic legal entities,
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transactions or individuals. The announcement content includes:

a.  Tén, dja chi tru s& chinh, nganh, nghé kinh doanh, s6 va ngay cip Gidy chimg nhén
ding ky doanh nghiép, noi dang ky kinh doanh cia doanh nghiép ma ho s& hiru phﬁfm
von gop hodc ¢ phan; ty 1& va thoi diém sé hiru phén vén gép hodc cb phén do.
Name, address of the head office, business lines, issuance number and date of the
Enterprise Registration Certificate, place of business registration of any enterprise in
which they own confributed capital or shares; ratio and date of owning such
contributed capital or shares;

b.  Tén, dia chi try s& chinh, nganh, nghé kinh doanh, s va ngay cdp Gidy chimg nhan

ding ky doanh nghiép, noi dang ky kinh doanh cia doanh nghiép ma Ngudi Co Lién
Quan ctia ho ciing s& hiru hodc sé hiru riéng ¢ phﬁn hoéc phfm vén gop trén trén mud
phén trim (10%) Vén Diéu Lé.
Name, address of the head office, business lines, issuance number and date of the
Enterprise Registration Certificate, place of business registration of any enterprise in
which their Related Persons jointly or severally own shares or contributed capital of
more than ten percent (10%) of the Charter Capital.

Viée ké khai theo quy dinh tai diéu khoan nay phai duge thue hién trong théd han bay
(07) ngay lam viéc, ke tir ngay phét sinh loi ich lién quan; viée sira di, bd sung phai duge
thong bao téi Cong Ty trong théi han bay (07) ngay lam viée, ké tir khi ¢6 sta déi, bd sung
tirong tmg.
The declaration stipulated in this clause must be made within a time-limit of seven (07)
working days from the arising date of any relevant interest; any amendment or addition must
be reported to the Company within seven (07) working days from the date of such amendment
or addition.
Viéc ké khai theo quy dinh tai diéu khoan nay phai duge théng béo cho Dai hdi déng ¢ déng
tai cude hop thudmg nién va duge niém yét, hwu giir tai tru so chinh cia Céng Ty. Cé Pong,
dai dién theo ty quyén ctia C6 Pong, thanh vién Hoi dong quan tri, Tong Giam dbe co quyén
xem xét ndi dung ké khai bat cir lic nao néu thiy canthiét.
The declaration stipulated in this Clause shall be reported to the General Meeting of
Shareholders at its annual meeting, and be displayed and retained in the head office of the
Company. Shareholders, their authorized representatives, members of the Board of
Directors, and the General Director shall have the rights fo review the declared contents
whenever necessary.
Thanh vién Héi dong quan tri, Téng Giam dbc khéng duge nhén danh cd nhin hofic nhan
danh nguii khac dé thue hién cong viéc dudi moi hinh thirc trong pham vi cong viéc kinh
doanh cta Céng Ty. Truémg hop bét bude phai thue hién cong viée nhin danh ca nhén thi
phai giai trinh ban chét, ndi dung cong viéc do trude Hoi dongquan tri va chi duge thuc hién
khi dwoce da sé thanh vién con lai cia Hoi dong quan tri chép thudn; néu thire hién ma khong
khai bdo hodc khéng duge sw chap thudn cia Hoi dong quan trj thi tt ca thu nhép co dugce tir
hoat ddng d6 thude vé Cong Ty.

Any Board member, and the General Director must not perform work in any form in his/her

name or on behalf of other persons within the scope of business of the Company. In case

he/she is required to perform such work in his‘her name, he/she must report the nature and
content of that work to the Board of Directors and must only be permitted to perform [the
work] if the majority of the remaining members of the Board of Directors approve; if the
work is performed without reporting or without the approval of the Board of Directors, all
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income arising from such activity shall belong to the Company.

Céng Ty khdng cép cdc khodn vay hodc bao lanh cho cée thanh vién Hai ddng quan tri, Tong

Gidm dbe, Nguti Piéu Hanh Doanh Nghiép khac va Ngudi C6 Lién Quan cua ho hodc bit

ki phap nhan nio ma & dé nhitg nguoi ndy co cac lgi ich tai chinh, trir truomg hop céc khoan

vay hodc bao lanh néu trén da dugc Dai hoi dong cd dong chfip thudn.

The Company shall not be allowed to grant any loan or guarantee to any member of the

Board of Directors, the General Director, the other Executives and their Related Person, or

to any legal entity in which the above-mentioned persons have financial interests, except

where such loan or guarantee has been approved by the General Meeting of Shareholders.

Can cit theo Piéu 167 ciia Ludt Doanh Nghiép, mét hop dong hodc giao dich gitra Cong

Ty va céc d6i twong sau ddy:

Pursuant to Article 167 of the Law on Enterprises, a contract or {ransaction between the

Company and the following parties:

a) Cé Pong, Dai Dién Theo Uy Quyén ctia C6 Dong sé hiru trén mudi phén tram (10%)
tong s ¢b phin phd thong ctia Cong Ty va Ngudi Co Lién Quan cia ho; hodc
Shareholders or authorized representative of the Shareholders holding more than ten
percent (10%) of the ordinary shares of the Company, and their Related Persons; or

b)  Thanh vién Héi déng quan tri, Tong Giam dbc, Nguori Piéu Hanh Doanh Nghiép va
Nguei Co Lién Quan cta ho; hodc
Any member of the Board of Directors, the General Director, Executives and their
Related Persons; or

¢) Doanh nghiép ma thanh vién Hoi ddng quan tri, Téng Giam dbc, Ngudi Diéu Hanh

Doanh Nghiép khac lam chi, ¢6 s& hiru phiin von gép hodc o phén; hodic doanh nghiép
ma Ngudi C6 Lién Quan ctia thanh vién Hi dong quan tri, Tong Giam déc va Nguoi
Piéu Hanh Doanh Nghiép khéc 1am chi, cling sé hitu hodic s¢r hitu riéng ¢6 phin hodc
phin vdn gop trén mudi phén trim (10%) von diéu 1¢;
Any enterprise in which any member of the Board of Directors, the General Director
and the other Executives are owners or own a capital contribution portion or shares;
or any enterprise in which the Related Persons of any member of the Board of
Directors, the General Director and the other Executives are owners, jointly or
separately own a capital contribution portion or shares of more than ten percent (10%)
of the charter capital;

s& khong bi vo hiéu hoa, néu:

shall not be invalid if:

(i) Déi véi cée hop ddng hodc giao dich ¢6 gid tri nhé hon hai muoi phan trim (20%) tong
gid tri tai sdn Cong Ty ghi trong bdo cdo tai chinh gan nhét va ndi dung clia hop déng
hodc nhitng ndi dung chii yéu cia giao dich d6 da duge thong bdo va da duge Hoi dong
quén tri ra quyét dinh chap thudn va cho phép thuc hién;
with respect to any contract or transaction valued at less than twenty percent (20%) of
the total value of the assets of the Company recorded in the most recent financial
statements and the contents of such contract or the main contents of such transaction
were announced and the Board of Directors issued a decision on approval of, and
permission of performance of such confract or transaction;

(i) Déi véi cdc hop dong hodc giao dich c6 gid tri tir hai muoi phan trdm (20%) tdng gié tri
tii sin Céng Ty ghi trong bdo cdo tai chinh gdn nhét va cac hgp dong hodc giao dich
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khac khong thugc thdm quyén ctia Hoi dong quan tri va nhimg ndi dung ctia hop déng
hodc nhimg ndi dung chi yéu cia giao dich dé da dugce thong bao va di duge Pai hii
dérng co dong chap thudn va cho phép thuc hién.
with respect to other contracts or transactions valued at twenty percent (20%) or more
of the total value of the assets of the Company recorded in the most recent financial
statements,; and other contracts or transactions not belonging (o the authority of the
Board of Directors; and the contents of those contracts or the main contents of these
transactions were announced and the General Meeting of Shareholders approved and
permitted performance of such contracts or transactions.
Thanh vién Hii ﬂémg quan tri, Tong Giam dée, Nguoi Diéu Hanh Doanh Nghiép va Nguoi
Co Lién Quan vin cdc thanh vién néu trén khoéng dugce sir dung cdc thdng tin chua duge phép
cong bo cia Cong Ty hodc tiét 16 cho ngudn khac dé thue hién céc giao dich cé lién quan.
Members of the Board of Directors, the General Director, the Executives and their Related
Persons must not use the Company information which have not yet been permitted to be
disclosed, or must not disclose information fo others in order to implement related
transactions.
Khong mét thanh vién Hai dong quan tri, Trfbng Giam dbc, mét Ngudi Piéu Hanh Doanh
Nghi¢p khac hay Ngudi Co Lién Quan nao cia hg duge phép mua hay ban hodc giao dich
theo bat cir hinh thirc nao khéc cic c6 phiéu cia Céng Ty hodc Cong Ty Con vao bét ct thoi
diém nao, khi ma ho c¢é dugc nhimg théng tin chic chin s& gy anh hudémg dén gia cua nhimg
cO phiéu d6 va cdc C6 Dong khac lai khong biét nhimg théng tin ndy.
Neither member of the Board of Directors, nor the General Director, nor the other
Executives, nor any Related Person of his or hers shall be allowed to purchase or sell or deal
with shares of the Company or its subsidiaries in any form at any time when they have
sensitive information that definitely will affect the price of such shares while other
Shareholders are not aware of the information.

Diéu 34. Trich nhiém vé thiét hai va bdi thwimg
Article 34. Responsibility for loss and compensation

L

Thanh vién Hoi dong quan tri, Téng Giam ddc va Ngudi Piéu Hanh Doanh Nghiép khac vi
pham nghia vu, trach nhiém trung thuec va cdn trong, khong hoan thanh nghia vy cia minh
v&i sy mdn can va nang luc chuyén mén theo quy dinh tai Diéu Lé nay va Quy Ché Quan
Tri Cong Ty phai chiu trach nhiém vé nhimg thiét hai do hanh vi vi pham cta minh géy ra.
Members of the Board of Directors, the General Director and the other Executives who
breach the obligations and responsibilities for honestly and prudence or fail to fulfil their
obligations with due diligence and professional capability must be responsible for any
damages caused by their breaches.

Cong Ty bdi thudmg cho nhimg nguoi da, dang hodc c6 thé tro thanh mét bén lién quan trong
cdc vu khiéu nai, kién, khoi td (bao gdm cac vu viéc dan su, hanh chinh va khéng phai la cac
vu kién do Céng Ty la nguéi khoi kign) néu ngudi do da hodc dang 1a thanh vién Hoi déng
quan tri, Tfmg Giam déc, Ngudi Biéu Hanh Doanh Nghiép khéc, nhdn vién hodc la dai dién
duge Cong Ty iy quyén hodc ngudi do da hodc dang lam theo yéu cdu cua Cong Ty v tur
cach thanh vién Hoi ddng quan tri, Téng Giam déc, Nguti Diéu Hanh Doanh Nghiép khac,
nhén vién hodc dai dién theo uy quyén ctia Cong Ty voi dicu kién ngudi dé da hanh dong
trung thure, cin trong, man c4n vi loi ich hodc khéng chéng lai loi ich cao nhét cla Céng Ty,
trén co s& tudn thi Phép Ludt va khong ¢6 bing chimg xac nhén rang nguai do da vi pham
nhirng tridch nhiém ctia minh.
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X.

The Company shall pay compensation to any person who has been, is, or is likely become a
related party in any claim, suit, or legal proceeding (including civil and administrative cases
other than those initiated by the Company) if such person was or is a member of the Board
of Directors, the General Director, the other Executives, the employee of the Company or an

Authorized Representative of the Company, or such person acted or is acting at the request
of the Company in the capacity as a member of the Board of Directors, the General Director,

the other Executives, the employee of the Company or an Authorized Representative of the

Company provided that such person acted honestly, prudently and diligently in the best
interests or without countering the best interests of the Company in compliance with Law
and that there is no evidence that such person committed a breach of his/her responsibilities.

Chi phi bdi thuémg bao gdm cac chi phi phat sinh (ké ca phi thué ludt su), chi phi phan quyét,
cée khoén tién phat, cac khodn phai thanh todn phat sinh trong thue té hodc duge coi la mite

hep ly khi giai quyét nhimg vu viéc nay trong khudn khé Phap Luét cho phép.

The expenses for compensation shall comprise arising expense (including lawyer’s fees),

Judgement expenses, fines and payable actually arising or deemed reasonable when dealing
with such cases within the framework permitted by Law.

Cong Ty co thé mua bao hiém trach nhiém cho nhimg ngudi duge quy dinh tai Khoan 2 Piéu

nay dé tranh nhing trach nhiém bdi thuémg néu trén theo Quy ché ndi bd vé quan tri cong ty
va quy dinh phén cdp ndi bd ciia Cong Ty.

The Company may purchase liability insurance for such persons as stipulated in Clause 2 of
this Article in order to cover the said responsibilities for compensation in accordance with
the Regulations on Corporate Governance and internal regulations of authority matrix of
the Company.

QUYEN PIEU TRA SO SACH VA HO SO CONGTY

RIGHT TO INVESTIGATE BOOKS AND RECORDS OF THE COMPANY

Diéu 35. Quyén diéu tra s6 sdch va hd so
Article 35. Right to investigate books and records

L.

C6 Péng phé thong c6 quyén tra ciru s6 sich va hd so, cu thé nhu sau:

The Shareholder have the rights to access the Company's documents and records. To be

specific:

a) €6 dong phd théng cb quyén xem xét, tra ciru va trich luc théng tin vé tén va dia chi lién

lac trong danh sach 6 ddng c6 quyén biéu quyét; yéu cdu sira ddi théng tin khong chinh
xdc clia minh; xem xét, tra ciry, trich luc hodc sao chup Diéu Lé cong ty, bién ban hop
Pai hoi dong ¢ déng va nghi quyét Dai héi dong ¢b déng:
The Shareholders are entitled to access, examine and extract information about names
and addresses of voting shareholders; request rectification of incorrect information
about themselves, examine, access, extract or copy the Company's Charter, meeting
minutes and resolutions of the General Meeting of Shareholders.

b)  CéPéng hodc Nhém Cd Péng s& hitu tir ndm phin tram (05%) tong s6 c¢d phin c¢d phin
phéﬁ théng tré 1€n co quyén trirc tiép hodc théng qua ngudi dugc uy quyén, giri van ban
yéu cdu duge xem xét, tra ciru, trich luc s6 bién ban va cac nghi quyét cia Hoi dong
quan tri va bao cdo tai chinh gitra ndm va hﬁng nim, hop dong, giao dich phai théng
qua Hai ddng quan tri va céc tai lidu khéc, trir cac tai liéu lién quan dén bi mat thuong
mai, bi mét kinh doanh ctia Cong Ty. Yéu céu kiém tra do phia dai dién dwoc uy quyén
ctia C6 Pong phai kém theo gidy uy quyén ciia C6 Déng ma ngudi do dai dién hoac mot
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XL

bén sao cong chimg ciia gidy uy quyén nay.
A Shareholder or a group of Shareholders holding from five percent (3%) of the total
ordinary shares or more shall have the right to send, directly or via any authorized
representatives, a written request for approval on examine, access, extract the book of
minutes and resolutions of the Board of Directors, biannual and annual financial
statements, contracts and transactions subject to approval by the Board of Direciors
and other documents, except for documents related to the Company's trade secrets. A
request for inspection by the authorized representative of the Shareholder must be
accompanied by a power of attorney of the Shareholder represented by such person or
a notarized copy of such power of attorney.
Thanh vién Hoi déng quan tri, Téng Giam ddc va Nguoi Diéu Hanh Doanh Nghiép khac ¢
quyén kiém tra S dang ky C6 Péng cia Cong Ty, danh sich C6 Déng va nhimg sb sach va
hd so khéc ciia Cong Ty vi nhitg muc dich lién quan téi chire vu ctia minh véi diéu kién cdc
thong tin nay phai duge bao mat.
Members of the Board of Directors, the General Director and the other Executives shall have
the right to inspect the Company's shareholder register book, the list of Shareholders and
other books and records of the Company for any purposes relating to their positions on the
condition that the information must be treated as confidential.
Céng Ty sé phai luu Diéu Lé nay va nhimg bén stra d6i bd sung Diéu Lé, Gidy chimg nhin
dang ky doanh nghiép, cac quy ché, cac tai liéu chimg minh quyén s& hiru tai san, bién ban
hop va Nghi qu}fét ctia Pai hoi déng cd dong va Hoi df’mg quan tri, cac bao cdo cua Hoi dong
quén tri, bdo cdo tai chinh hang nam, s6 sach ké todn va bitetr giéy tir nao khac theo quy dinh
cta Phép Ludt tai tru s& chinh cia Céng Ty hodic mdt noi khac véi diéu kién la cac cd dong
vi Co quan dang ky kinh doanh duge théng bao vé dia diém lwu trir céc tai lidu nay.
The Company shall keep this Charter and its amendments and additions, the Enterprise
Registration Certificate, regulations, documents proving asset ownership, meeting minutes
and resolutions of the General Meeting of Shareholders, meeting minutes and resolution of
the Board of Directors, reports of the Board of Directors, annual financial statements,
accounting books, and any other documents in accordance with the Law at the head office
of the Company or another location, provided that the Shareholders and business
registration authorities are informed of the location where these documents are retained.
Diéu Lé phai duge cong bd trén website ciia Cong Ty.
The Charter must be posted on the Company's website.
CONG NHAN VIEN VA CONG POAN
EMPLOYEES AND THE TRADE UNION

Diéu 36. Cong nhin vién va cong doan
Article 36. Employees and the Trade Union

L.

Téng Giam dbc phai 1dp ké hoach dé Hoi dong quan tri théng qua céc van dé lién quan dén
viée tuyén dung, cho ngudi lao ddng thdi viée, lwong, bao hiém xa hoi, phic lgi, khen thuémg
va ky ludt ddi vai ngudi lao dong va Ngudi Diéu Hanh Doanh Nghiép khac.

The General Director must prepare a plan for the Board of Directors to approve the matters
relating to recruitment, dismissal of employees, salary, social insurance, welfare, rewards
and discipline applicable to employees and the other Executives.

Téng Giam dde phai 1ap ké hoach dé Hoi dong quan trj théng qua cdc vén dé lién quan dén
quan hé cia Cong Ty voi cac t6 chirc cong dodn theo cic chudn mue, thong 1€ va chinh sach
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XI1.

quan 1y tot nhat, nhimg thong 1& va chinh sach quy dinh tai Piéu Lé nay, cdc quy ché cia
Cong Ty va quy dinh ctia Phap Luat.

The (General Director must prepare a plan in order for the Board of Directors to approve
the matters relating to the relationship between the Company and trade unions in accordance
with best management standards, practices and policies, the practices and policies stipulated
in this Charter, the regulations of the Company, and applicable law.

PHAN PHOI LQT NHUAN

PROFIT DISTRIBUTION

Piéu 37. Phin phdi l¢i nhudn
Article 37. Profit distribution

Pai hii -:Iéng co dong quyét dinh mrc chi tra ¢6 tirc va hinh thitc chi tra c6 tirc hang nam tir
lgri nhudn duge gilr lai cia Cong Ty.

The General Meeting of Shareholders shall decide the rate of dividends to be paid and the
method of annual dividend payment from the Company's retained profits.

Theo quy dinh ctia Ludt Doanh Nghiép, Hoi dong quan tri ¢6 thé quyét dinh tamtmg ¢ tirc
gifra ki néu xét thay viéc chi tra nay phi hgp véi kha ning sinh léi ciia Cong Ty.

As stipulated by the Law on Enterprises, the Board of Directors may decide mid-term
dividends advances upon considering such advance payment conforms to the Company s
profitability.

Cong Ty khéng thanh todn i cho khoan tién tra c6 tirc hay khoan tién chi tra lién quan téi
mét loai ¢b phiéu.

The Company shall not pay interest on dividend payments or on payments relating to any
class of shares.

Hoi ddng quan tri c6 thé dé nghj Pai héi déng cb dong thong qua viéc thanh todn toan bd hodc
mdt phén cd tire bang cd ph_iéu va Hai dq‘:"mg quan trj 1a co quan thue thi quyét dinh nay,

The Board of Directors may request the General Meeting of Shareholders to approve
payment of all or part of dividends by shares, and the Board of Directors shall be the body
implementing such decision.

Trudmg hop ¢b tirc hay nhitmg khoan tién khéc lién quan téi mét loai cd phiéu dwge chi tra
béng tién mat, Cong Ty phai chi tra bing tién dong Viét Nam. Viéc chi tra c6 thé thuc hién
truc tiép hodic théng qua cdc ngén hang trén co s& cdc thong tin chi tiét vé ngan hang do Co
Péng cung cﬁp, Trutmg hop Cong Ty da chuyén khoan theo ding cic théng tin chi tiét vé
ngan hang do Cd Péng cung cdp ma C6 Péng d6 khong nhin dugc tién, Cong Ty khdng phai
chiu tréch nhiém vé khoén tién Cong Ty chuyén cho Cd Péng thu hudmg.

Where any dividend payment or other payments relating to one class of shares shall be made
in cash, the Company must make such payment in Vietnamese dong. The payment may be
made directly or via banks based on the bank details provided by the Shareholders. If the
Company makes a bank transfer based on the exact banking detail provided by a Shareholder
but such Shareholder cannot receive money, the Company shall not be liable for amount
which it has transferred to the Shareholder entitled to such amount.

Theo chép thudn cta cac Cé Pong tai Dai hdi ddng cd dong, Hoi ddng quan tri c6 thé quyét
dinh va théng bdo ring nhimg ngudi sé hitu ¢d phiéu phd théng dwoe quyén lwa chon dé
nhén ¢b tire bing céc ¢d phin phd thong thay cho cb tirc bing tién mit. Nhimmg ¢ phén bd
sung nay duge ghi la nhimg ¢ phin da thanh todn hét tién mua trén co s& gid tri clia cdc cb
phén phd thong bd sung thay thé cho khoan ¢ tire tién mat phai twong duong véi s6 tién mit

69

I ¥ e



clia ¢d tirc theo sy tinh todn xéc thyc nhét.

With approval of the Shareholders at the General Meeting of Shareholders, the Board of
Directors may decide and announce that the owners of ordinary share certificates shall have
the right to choose to receive their dividends in ordinary shares instead of dividends in cash.

These additional shares will be recorded as paid-up shares of which the buying prices are

determined equivalent to the cash amounts pavable for cash dividends paid in cash

according to the most accurate computations.

Can cir Luat Doanh MNghiép, Luit Chimg Khoan, Hin déng quén tri thong qua nghi quyét xac

dinh mét ngay cu thé dé chét danh sach C6 Pong. Can cir theo ngay do, nhiing ngudi ding

kv v&i tu cach C6 Pong hodc ngudi s& hiru cde chimg khoan khac duge quyéﬂ nhén cb tirc,

4i sudt, phan phdi loi nhudn, nhan ¢d phiéu, nhin théng bao hodc tai liéu khic.

According to the Law on Enterprises, the Law on Securities, the Board of Directors shall
approve a resolution determining a specific date to close the list of Shareholders. Based on

such date, any person who has registered as a Shareholder or owner of other securities shall
be entitled to receive dividends, interest, profit distribution, receive share certificates,

notices or other documents.

Cé tirc phai duoc thanh todn ddy du trong théi han sau (06) thang, ké tir ngay két thic hop Dai

héi dong cb déng thuomg nién.

Dividends shall be paid in full within six (06) months since the day the annual meeting of the

General Meeting of the Shareholders ends.

Céc van dé khéc lién quan dén phan phdi loi nhudn duge thue hién theo quy dinh cta Phép

Ludt,

Other matters relating to profit distribution shall be implemented in accordance with Law.

XIIL TAI KHOAN NGAN HANG, TRICH LAP QUY, NAM TAI CHINH VA HE THONG

KE TOAN
BANK ACCOUNTS, RESERVE FUND, FISCAL YEAR AND ACCOUNTING SYSTEM

Piéu 38. Tai khoin ngin hing
Article 38. Bank accounts

1.

Cong Ty s& ma tai khoan tai mét hay nhiéu ngdn hang Viét Nam hodc tai cac chi nhanh ngén
hang nudc ngoai duge phép hoat dong tai Viét Nam.

The Company will open bank account(s) at one or more Vietnamese banks or at the branches
of the foreign banks permitted to operate in Vietnam.

Theo su chip thuidn trude cia co quan co thdm quyen, Cong Ty ¢d thé md tai khoan ngén
hang & nude ngoai theo cac quy dinh ctia Phap Luat, néu can thiét,

Subject to the prior approval from the competent authority, the Company may open a bank
account in a foreign country in accordance with the Laws, if necessary.

Cong Ty sé tién hanh tit ca cac khoan thanh toan va giao dich ké toan thong qua céc tai
khoan tién Viét Nam hodic ngoai té tai cdc ngdn hang ma Céng Ty ma tai khodn.

The Company will make all payments and accounting transactions via its Vietnamese dong
accounts or foreign currency accounts at the bank where the Company opened such
ACCOunts.

Diéu 39, Niim tai chinh
Article 39. Fiscal year

Ném tai chinh ctiia Cong Ty bt déu tir ngay dau tién clia thang Mot hang nam va két thic

vao ngay thir ba muo mét (31) clia thang Muti Hai ciing nam. Nam tai chinh dAu tién bt diu tir
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Ngay Thanh Lap va két thiic vao ngay thir ba muoi mét (31) clia thang Mudi Hai clia nim do, néu

Phap Luit cho phép.

The Company's fiscal year shall begin from the first day of January each year and shall end
on the 31st day of December of the same year. The first fiscal year shall begin on the Date of
Establishment and shall end on the 31st day of December of the same year, if allowed by Law.
Diéu 40. Ché dj ké toan
Article 40. Accounting system
1. Ché d6 ké todn Céng Ty str dung la ché dd ké toan Viét Nam (VAS) hodc ché do ké toan

khac duoc Bé Tai chinh chap thudn.

The accounting system used by the Company shall be Vietnamese Accounting System (VAS)

or another accounting system approved by the Minister of Finance.

2. Cong Ty sé& phai ldp sb sach ké todn bing tiéng Viét. Cong Ty s luu giit ho so ké todn theo
loai hinh cta céac hoat dong kinh doanh ma Cong Ty tham gia. Nhimg hé so nay phai chinh
xdc, cdp nhit, co hé théng va phai du dé chimg minh va giai trinh céc giao dich cia Cong
Ty.

The Company shall prepare accounting books in Vietnamese. The Company will keep the

accounting records in accordance with the form of business operations in which the

Company shall be is engaged. These records must be accurate, updated, systematic and

sufficient to prove and explain the transactions of the Company.

3. Cong Ty sir dung dong Viét Nam lam don vi tién té ding trong ké toan.

The Company uses the Vietnamese dong as the official currency in accounting.

XIV. BAO CAO THUONG NIEN, TRACH NHIEM CONG BO THONG TIN, THONG

BAO RA CONG CHUNG
ANNUAL  REPORTS, RESPONSIBILITY FOR INFORMATION
DISCLOSURE AND PUBLIC ANNOUNCEMENT

Piéu 41. Bio cdo tai chinh niim, sdu thiang, quy va Bio cio thwing nién

Article 41. Annual, semi-annual, quarterly financial statements and Annual reports

l.  Céng Ty s& phai chuéin bi mot ban béo céo tai chinh hang ndm theo quy dinh cia Phap Ludt |,
ciing nhu céc quy dinh ctia Uy ban Chimg khodn Nha nuée va phai duge kiém toan theo quy
dinh tai Piéu 43 Diéu L& nay, va trong théi han chin muoi (90) ngay ké tir khi két thuc moi
ndm tai chinh, phai ndp béo cdo tai chinh hing nam da duge Pai hoi dong c6 dong thong qua
cho co quan thué cé thim quyén, Uy ban Chimg khoan Nha nuée, Sé giao dich chimg khoan
va co quan dang ky kinh doanh.

The Company must prepare an annual financial statement in accordance with the provisions

of the Law as well as those of the State Securities Commission and such statement must be

audited in accordance with Article 43 of this Charter, and within 90 days from the date of
ending each fiscal year, must submit annual financial statements which have been approved
by the General Meeting of Shareholders to the competent taxation authority, the State

Securities Commission, the Stock Exchange and the business registration authority.

2. Béo cdo tai chinh hang nam phai bao gdbm mdt Bao cdo két qua hoat dong san xuét kinh
doanh phan 4nh mét cach trung thue va khéch quan tinh hinh vé 13 va 18 ctia Cong Ty trong
nam tai chinh va mdt Ban cén dbi ké toan cho Ih:fiy duge mot cach trung thuce va khach quan
tinh hinh c4c hoat dong ctia Céng Ty cho dén thoi diém 14p bao céo. Bao cdo luu chuyén tién
t& va thuyét minh béo cdo tai chinh. Néu Cong Ty 1a mdt Cong Ty me thi bdo cdo tai chinh
hang nam con phai bao gom cd bdo cdo tai chinh riéng ciia Cong Ty 14n Béo cdo tai chinh
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hop nhit vé tinh hinh hoat déng cua Cong Ty va cic Cong Ty Con vao cudi mdi nam tai
chinh.

The annual financial statements must include reports on the results of business and
production activities which reflect honestly and objectively the profit and loss situation of
the Company in the fiscal year and a Balance Sheet which reflects honestly and objectively
the activities of the Company up to date of preparing such report. A cash flow statement and
explanatory notes to the financial statements. If the Company is a parent company, the
annual financial statement must also contain the separate financial report of the Company
and a consolidated financial statement on the operation of the Company and its subsidiaries
at the end of each fiscal year.

Cong Ty phai ldp va cong b cac bao cdo sdu thang va quy theo cac quy dinh ciaUy ban
Chimg khodn Nha nudc, S¢ giao dich chimg khoan va ndp cho co quan thué hiru quan va co
quan dang ky kinh doanh theo cac quy dinh ctia Ludt Doanh Nghiép.

The Company must formulate and publish semi-annual and quarterly reports in accordance
with the regulations of the State Securities Commission and the Stock Exchange and submit
them to the relevant taxation authority and the business registration authority in accordance
with the Law on Enterprises

Céc béo cdo tai chinh duge kiém toan (bao goém ¥ kién cua kiém todn vién), bdo cdo séu
thang va quy ctia Céng Ty phai duoc cong b trén website cia Cong Ty.

Audited financial statements (including the auditor's opinions) and semi-annual and
guarterly reports of the Company must be posted on the Company 's website.

Céc tb chire, ca nhin quan tim déu duoc quyén kiém tra hodc sao chup ban bao co tai chinh
ndm duge kiém toan, bdo cdo sdu thang va quy trong gitr lam viée clia Cong Ty, tai tru sé
chinh ciia Cong Ty va phai trda mdt mirc phi hgp ly cho viée sao chup.

Interested organizations or individuals shall be entitled to examine or copy the audited
annual financial statements and the semi-annual and quarterly reports during the working
hours of the Company at the head office of the Company, and shall be required to pay a
reasonable amount of copying fees.

Céng Ty phai ldp va cong bd Bao cao thuémg nién theo cac quy dinh ctia Phap Luit,

The Company shall formulate and publish annual reports in accordance with the Laws.

Diéu 42. Cong bé thong tin va thng bio ra cing chiing
Article 42, Information disclosure and public announcement

Viéc cong bd théng tin va thong bdo ra cong ching cia Cong Ty duoe thire hién theo cic

quy dinh cua Phap Luit.

The information disclosure and public announcement of the Company shall be conducted in

accordance with the Law.
XV. KIEM TOAN CONG TY

COMPANY AUDIT

Piéu 43. Kiém todn
Article 43. Auditing

1.

Pai héi déng cb déng thuomg nién chi dinh mét cong ty kiém todn dc l4p hodc théng qua
danh sach cac cong ty kiém toan doe 1ap va iy quyén cho Hoi dong quan tri quyét dinh lya
chon mét trong s6 cac don vi niy tién hanh cac hoat dong kiém toan Cong Ty cho nim tai
chinh tiép theo dua trén nhitng diéu khoan va diéu kién thoa thudn vai Hai dong quan tri.

Cong ty kiém todn ddc 14p thue hién viée kiém todn cho Cong Ty phai la nhitng cong ty kiém
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toan duge I:J}' ban Chirng khoan Nha nurde chép thudn.

At the annual meeting of the General Meeting of Shareholders shall appoint an independent
auditing company of shall approve the list of independent auditing companies and authorize
the Board of Directors to decide to select one of such companies to conduct the Company
audit for the next fiscal year on the basis of the terms and conditions as agreed with the
Board of Directors.

The independent auditing company performing the Company audit must be approved by the
State Securities Commission.

Cong Ty phai chuén bj va giri bdo cdo tai chinh nim cho cong ty kiém toan dac ldp sau khi
két thilc nam tai chinh.

The Company must prepare and submit an annual financial statement to the independent
auditing company afier the end of each fiscal year.

Céng Ty kiém todn ddc lap kiém tra, xdc nhin va béo cdo vé bdo cdo tai chinh nim phén dnh
cac khoan thu chi ciia Cong Ty, ldp béo cdo kiém todn va trinh bdo cdo d6 cho Hi dong
quan tri trong vong hai (02) thing ké tir ngay két thiic nam tai chinh.

The independent auditing company shall inspect, certify and make a report on the annual
financial statements which reflects the income and expenditure of the Company, and shall
prepare an audit report and submit the same to the Board of Directors within two (02)
months from the end of a fiscal year.

Ban sao cta béo cdo kiém todn duge giri dinh kém bdo cdo tai chinh nam cta Cong Ty.

A copy of the audit report must be sent with the annual financial statement of the Company.
Bai dién cua cong ty kiém todn doc lip thue hién viéc kiém toan cho Cong Ty duge mai
tham du cdc cude hop Pai hoi ddng ¢ déng va duge quyén nhin céc thong bdo va cdc théng
tin khac lién quan dén Pai hoi démg ch dong ma céc CH Bong duge quyén nhdn va duge phat
biéu v kién tai Pai hdi vé cac vin dé ¢ lién quan dénkiém toan.

The representative of the independent auditing company providing audit service to the
Company shall be invited to attend all meetings of the General Meeting of Shareholders and
shall be entitled to receive notifications and other information relating to any meeting of the
General Meeting of Shareholders where any Shareholder has the right to receive and also
has the right to express his or her opinions at the General Meeting of Shareholders regarding
audit-related matters.

XVI. CON DAU

SEAL

Diéu 44. Con déu
Article 44, Seal

1.

Déu bao gdm diu duge 1am tai co s¢ khic dédu hodic ddu dudi hinh thite chit ky s6 theo quy
dinh cha phap luit vé giao dich dién tir.

Seal includes physical seal or seal in the form of digital signatures as prescribed by
regulations of law on electronic transactions.

Hai dﬁng quan tri quyét dinh con déu chinh thirc cla Coéng Ty va cac Pon Vi Tryc Thude,
The Board of Directors shall decide the official seals of the Company and Subordinate Units.
Viée quan 1y va sir dung con déu thyc hién theo Quy ché quan 1y va sir dung condéu cua
Cong Ty va phép ludt hién hanh.

The management and use of the seals must be in compliance with the Regulation on
management and use of seal of the Company and in accordance with the Law.
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XVIL. CHAM DUT HOAT DONG VA THANH LY
TERMINATION OF OPERATION AND LIQUIDATION
Piéu 45. Cham dirt hoat dong
Article 45. Termination of operation
1. Cong Ty co thé bi giai thé hodc chim dut hoat dong trong nhitng trudmg hop sau:
The Company may be dissolved or terminated in the following cases:
a.  Khi két thic Thoi Han Hoat Déng ciia Cong Ty, ké ca sau khi dd gia han;
The Operation Term of the Company expires, including after extension.
b.  Téa an c6 thim quyén cia Viét Nam tuyén bd Cong Ty phé san cia theo quy dinh cua
Phap Ludt hién hanh;
A competent court of Vietnam declares the Company bankrupt in accordance with the
applicable Law;
c.  Giai thé trurée thod han theo quyét dinh cia Dai héi drf"-ng cd dong;
The Company shall be early dissolved as decided by the General Meeting of
Shareholders.
d. Céc truwong hop khéc theo quy dinh cta Phap Luét.
Other cases as stipulated by Law.
Viée giai thé Céng Ty trude thoi han (ké ca thei han da gia han) do Dai hoi déng c6 dong
qu}réi dinh, Hdi dcamg quan tri thire hién, Quyét dinh giai thé nay phai théng béo hay xin chip
thudn cta co quan cé thdm quyén (néu bt bujc) theo quy dinh.
The early dissolution of the Company (including any extended period) shall be decided by
the General Meeting of Shareholders and shall be implemented by the Board of Directors.
The decision on dissolution must be notified to, or must be approved by (if so required) the

P

competent body in accordance with the regulations.

Diéu 46. Gia han hoat djng

Article 46. Extension of Operation Term

1. Hai dﬁﬂg quan tri s& triéu tip mét Pai hai dong c6 ddng it nhat bay (07) thang trude khi két

thiic Théi Han Hoat Bong dé Cd Péng c6 thé biéu quyét vé viéc gia han hoat dong ciia Cong
Ty thém mot thiri gian theo dé nghi ciia Hoi ddng quan tri.
The Board of Directors shall convene a meeting of the General Meeting of Shareholders at
least seven (7) months before the expiry of the Operation Term in order to enable the
Shareholders to vote on the extension of the Company 's Operation Term at the request of the
Board of Directors.

2. Théi Han Hoat Pdng duge gia han khi duge sé Co Dong dai dién it nhit sau muoi 1am (65)
% tong s6 phiéu biéu quyét cia tit ca C6 Dong tham du va biéu quyét tai cude hop Pai hoi
dong co déng tan thanh.

The Operation Term shall be extended when it is approved by the number of Shareholders
representing at least sixty-five percent (63%) or more of the total votes of all Shareholders
attending and participating in voting at the General Meeting of Shareholders.

Diéu 47. Thanh Iy

Article 47. Liquidation

. Téi thiéu sau (06) thang trude khi két thic Thei Han Hoat Péng hode sau khi comét quyét
dinh giai thé Cong Ty, Hoi ddng quan tri phai thanh ldp ban thanh 1y gdm (03) thanh vién.
Hai thanh vién trong d6 do Pai hoi dong cd déng chi dinh va mét thanh vién do Héi dong
quén tri chi dinh tir mdt cong ty kiém todn dic 1ap. Ban thanh 1y s& chuén bj céc quy ché hoat
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ddng ctia minh. Cac thanh vién cua ban thanh ly co thé duoc lya chon trong sb nhan vién
Cong Ty hodc chuyén gia dic lap. Tat ca céc chi phi lién quan dén thanh Iy s& dugce Céng
Ty wru tién thanh todn trude cac khoan no khac ctia Cong Ty.
At least six (06) months before the expiry of the Operation Term or after a decision to dissolve
the Company, the Board of Directors must establish a Liquidation Committee consisting of
three (03) members. Two (02) of these members shall be appointed by the General Meeting
of Shareholders and one (01) shall be appointed by the Board of Directors from an
independent auditing company. The Liguidation Committee shall formulate its own
operational regulations. The members of the Liquidation Committee may be selected from
the Company’s employees or independent experts. All expenses relating to liquidation shall
be paid by the Company in priority to the Company's other debts.

Ban thanh 1¥ ¢6 trach nhiém bdo céo cho co quan dang ky kinh doanh ve ngay duoc thanh

lap va ngay bit diu hoat dong. K& tir thoi diém d6, ban thanh 1y sé thay mat Céng Ty trong

tit ca cac cong viéc lién quan dén thanh 1y Cong Ty trude Toa dn va cac co quan hanh chinh.

The Liquidation Committee shall be responsible to report its dates of establishment and

commencement of operation to the business registration authority. From such point of time,

the Liguidation Committee will represent the Company in all work relating to the liquidation
before a Court and the administrative authorities.

Tién thu duoe tir viée thanh 1y sé duoc thanh todn theo thit tr sau:

Proceeds from the liquidation shall be disbursed in the following order:

a.  Cac chi phi thanh ly;

Expenses of liquidation,

b. Luong, tro ::'flp théi viéc, bao hiém xa héi va cac qu}rén lgn khac cua ngudi lao dong
theo thoa wée lao ddng tip thé va hop déng lao dong da ky két;

Salaries, severance pay, social insurance and other benefits of employees according to
the collective bargaining agreement and employment contracts;

¢.  Thué va cdc khoan ndp cho Nha nuéc;

Taxes and other items paid to the State;

d. Céc khoan vay (néu co);

Loans (if any);

e.  Céc khoan n¢ khac cua Cong Ty;
Other debis of the Company;

f. 86 du con lai sau khi da thanh toan moi khoan ng tir myc (a) dén (e) trén déy s& duge
phan chia cho cdc C6 Pong. Cac ¢6 phin vu dai duge wu tién thanh ton trude (néu
cd).

After all the debts from (a) to (e) above have been paid, the balance shall be distributed
to Shareholders. Payment of the preferential shares shall be given priority (if any).

XVIIIL. GIAI QUYET TRANH CHAP NQI BO

INTERNAL DISPUTE RESOLUTION

Diéu 48. Giai quyét tranh chip nfi bj
Article 48. Internal dispute resolution

I

Khi phit sinh tranh chép hay khiéu nai ¢6 lién quan t&i cong viée cia Cong Ty hay téi quyén
ctia cac CO Pong phat sinh tir Didu L& nay hay tir bt cir quyén hodc nghia vu do Luét Doanh
Nghiép hay cac ludt khac hoéc cac quy dinh hanh chinh quy dinh, giita:

When a dispute or complaint relating to the Company work or the Shareholders ' rights arises
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out of this Charter or any rights or obligations stipulated in the Law on Enterprises or the

other laws or the administrative regulations, between:

a. Cd Dong véi Cong Ty; hodc
Shareholder and the Company; or

b. Cb Péng v6i Hoi dong quan tri, Téng Giam ddc hay Ngudi Didu Hanh Doanh Nghiép
khac:
Shareholder and the Board of Directors, the General Director or the other Executives;
Céc bén lién quan s& co ging giai quyét tranh chdp dé thong qua hoa giai. Trir trudmg
hop tranh chip lién quan té&i Hoi dong quan tri hay Cha tich Hoi dfmg quan trj, Chu
tich Hoi ddng quan trj s& chi tri vide giai quyét tranh chdp va s& yéu cdu mdi bén trinh
bay cde yéu td thyc tién lién quan dén tranh chip trong vong mudi (10) ngay lam viée
ké tir ngay tranh chdp phat sinh. Néu tranh chip lién quan téi Hoi ddng quan trj hay
Chu tich Hoi déng quan tri, bt cit bén ndo ciing co thé yéu cdu chi dinh mét chuyén
gia dc lap dé hanh dong véi tu cach la trong tai cho qué trinh giai quyét tranh chép.
The concerned parties will try to resolve such dispute through reconciliation. Except
where such dispute concerning the Board of Directors or the Chairman of the Board
of Directors, such Chairman will preside over any meeting for dispute resolution and
shall require each party to present the actual factors relating to the dispute within ten
(10) working days from the date of the arising. If the conflict concerns the Board of
Directors or the Chairman of the Board, either party may request appointment of an
independent expert who shall act as an arbitrator for the dispute resolution.

2. Néu khéng cé quyét dinh hoa giai nao dat duoc trong vong bén muoi lam (45) ngay tir khi
¢6 théng bdo tranh chép cua mot bén, bét cir bén ndo ciing 6 thé dua tranh chdp do ra giai
quyét tai Trung tim Trong tai Quée té Viét Nam (“VIAC™) theo Quy tic té tung trong tai
cta Trung tdm nay.

If no reconciliation is reached within forty five (43) days from the date of issuing notice of
dispute of a party, then either party may refer the dispute to the Vietnam International
Arbitration Center (“VIAC") in accordance with its Rules of Arbitration.

3. M®i bén s& tur chiu chi phi cia minh 6 lién quan téi tha tue thuong lugng va hoa giai. Céc chi
phi ctia trong tai s& do hdi déng trong tai quyét dinh bén nao phai chju.

Each party will bear its own costs relating to procedures for negotiation and reconciliation.
Payment of the arbitration expenses shall be made in accordance with the judgment of the
arbitration tribunal.

XIX. BO SUNG VA SUA POI PIEU LE

CHARTER SUPPLEMENT AND AMENDMENT

Diéu 49. Bo sung va sira dbi Diéu Lé

Article 49. Supplement and Amendment of the Charter
Viéc sira d6i, bd sung Diéu lé nay phai duge Pai hoi dong cd déng xem xét, quyét dinh.

Trong truéng hop c6 nhitng quy dinh ctia Phép Ludt 6 lién quan dén hoat dong cia Cong Ty chua

dugce dé cdp trong ban Piéu Lé ndy hodc trong trirdmg hop cé nhing quy dinh mdi ciia Phap Luét

khac véi nhimg diéu khoan trong Pidu Lé nay thi nhimg quy dinh cta Phap Luat do6 duong nhién
dugc ap dung va diéu chinh hoat dong ctia Cong Ty.
Any addition to or amendment of this Charter must be considered and decided by the General

Meeting of Shareholders. In case where any legal provision relating to the Company's operation

has not been mentioned in this Charter or where any new legal provision is different from the
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terms of this Charter, such provision of the Law shall automatically apply, and shall govern the

Company s operation,
XX. NGAY HIEU LUC

EFFECTIVE DATE

Piéu 50. Ngay hiéu lwe
Article 50. Effective date

L

Diéu Lé nay c6 hiéu lue ké tir ngay ky.

This Charter takes effect from the date of signing.

Biéu Lé nay thay thé Piéu Lé hién tai cua Cong ty.

This Charter replaces the Company's current Charter

Diéu Lé nay duoc ldp thanh bén ban (04) ban, cé gid tr] nhu nhau va duge luu gitr tai tru so
chinh clia Cong Ty.

This Charter is made in four (04) copies of equal validity and retained at the Company s
headquaters.

Piéu Lé nay la duy nhét va chinh thirc ctia Cong Ty.

This Charter is the unique and official Charter of the Company.

Cac ban sao hodc trich luc Diéu Lé Céng Ty c6 gia tri khi ¢ chir ky cua Chu tich Hoi dong
quén tri hodc t6i thiéu mot nira (1/2) tdng so thanh vién Hai dfmg quan trj.

Copies and extracts of this Charter are vail only when they bear the signature of the
Chairman of the Board of Directors or the signature of at least hafi (1/2) of the total number
of members of the Board of Directors.

NGUOI PAI DIEN THEO PHAP LUAT
LEGAL REPRESENTATIVE
TONG GIAM POC
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