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CONG TY CO PHAN TAP POAN CONG HOA XA HOI CHU NGHIA VIET NAM
DAU TU BIA OC NO VA Poc lap - Tw do - Hanh phuc
NO VA LAND INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
GROUP CORPORATION Independence - Freedom - Happiness
---000--- i ---000---
Sé/No.-.... /2023-NQ.DHDCH-NVLG TP. H6 Chi Minh, n_ge‘u_/ thang ....... nam 2023
Ho Chi Minh City,................... , 2023

NGHI QUYET DAI HOI PONG CO bONG
CONG TY CO PHAN TAP BDOAN PAU TU BIA OC NO VA
RESOLUTION OF GENERAL MEETING OF SHAREHOLDERS OF
NO VA LAND INVESTMENT GROUP CORPORATION

Can c/Pursuant to:

- Luét Doanh nghiép sé 59/2020/QH14 duoc Quéc héi théng qua ngay 17/6/2020 va céc vén ban hudng dan thi hanh,
The Law on Enterprises No. 59/2020/QH14 issued by National Assembly dated June 17", 2020, and other implementing regulations;
- Luat Ching khoén s6 54/2019/QH14 duoc Quéc héi théng qua ngay 26/11/2019 va céc vén ban huéng dan thi hanh;
The Law on Securities No. 54/2019/QH14 issued by National Assembly dated November 26", 2019 and other implementing regulations;
- Nghi dinh 155/2020/NB-CP ngay 31 thang 12 ndm 2020 quy dinh chi tiét thi hanh mot sé diéu cta Luat Ching khoén (“Nghi Binh 155%);
Decree 155/2020/ND-CP dated December 31, 2020 detailing the implementation of a number of articles of the Securities Law (“Decree 155”);
- Théng tw 116/2020/TT-BTC huwéng ddn mét sé diéu vé quan tri cong ty ap dung déi véi cong ty dai ching tai Nghj Binh 155;
The Circular 116/2020/TT-BTC guiding a number of articles on corporate governance applicable to public companies in Decree 155;
- Diéu lé cta Céng ty Cé phan Tap doan Péu tw Dja 6¢c No Va (“Cong Ty”);
The Charter of No Va Land Investment Group Corporation (the “Company’);
- Nghi quyét ctia Bai hoi déng cb dong (“PHDPCB”) Céng Ty sé 22/2023-NQ.DHPCH-NVLG ngay 22/06/2023 vé théng qua viéc sdp xép, t6 chirc lai cac
Tiéu ban va thanh Iap cac Uy ban thuéc HDQT (“Nghi Quyét 22”);
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Resolution of General Meeting Shareholders (“GMS’) of the Company No. 22/2023-NQ.DHDCH-NVLG dated June 22, 2023 on approving the
arrangement and reorganization of the Subcommittees and establishing Committees under BOD (“Resolution 227);

Quy ché quan trj Céng Ty;

Corporate Governance Regulations of the Company;

Quy ché hoat déng ctia H6i déng quén tri (“HBQT”);

Regulation on Operating of the Board of Directors (“BOD”);

To trinh cuia HPQT Coéng Ty sé ..../2023-TTr-NVLG ngay ..../..../2023 vé viéc stra d6i, b6 sung Piéu 1é Céng Ty, Quy ché quén tri cong ty va Quy ché
hoat déng cta HDQT;

The Proposal of the BOD No. ...../2023-TTr-NVLG dated on ................... , 2023 Re. Amending, supplementing the Company’s Charter, Regulation on
Corporate Governance, Regulation on operation of the BOD.

Bién ban kiém phiéu lay y kién c6 déng Céng Ty ngay ..../..../2023.

The Minutes of voting checking results of shareholder’s written opinions dated April .......... ,2023.
QUYET NGHI
RESOLVES
PIEU 1: Théng qua viéc stra dbi, bd sung mot sé ndi dung, diéu khoan clia Diéu |1é Coéng Ty chi tiét nhw sau:
ARTICLE 1: To approve the amending, supplementing of the Company’s Charter as follows:
" . R L s Can cw/ly do diéu chinh
STT Dieu Ié hién hanh Dieu lé stra doi
The reason for
No. Current Company’s Charter Amended Company’s Charter

adjustment

Diéu 2. Tén, biéu twong, hinh thirc, tru s&, dai dién | Piéu 2. Tén, biéu twong, hinh thirc, tru sé, dai dién theo | Bidu chinh dé& phu hop
theo phéap luat, chi nhanh, van phong dai dién va th&i | phap luat, chi nhanh, van phong dai dién va thoi han | véi dinh huwdng hoat
han hoat dong caa Céng Ty hoat dong caa Céng Ty doéng ctia Cong Ty.

Article 2. Name, logo, form, head office, legal | Article 2. Name, logo, form, head office, legal | Adjustment to align with
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Can cw/ly do diéu chinh

operation of the Company
6. CoOng Ty c6 mét (01) nguoi dai dién theo phap luat
la_Chd tich HDQT. Chu tich HDQT c6 quyén dai

dién cho Coéng Ty thuc hién cac quyén va nghia vu

phét sinh ttr giao dich cua Céng Ty, céc quyén va

nghia vu khéc theo quy dinh cta phap luat va Piéu
1€ nay.
The Company shall

have one (01)

representative, namely its Chairman of BOD. The

legal

Chairman of BOD has the right to represent the

Company in_exercising rights and obligations

arising from its transactions, other rights and

obligations as provided for by laws and this

Charter.

operation of the Company
6. Co6ng Ty c6 hai (02) nquoi dai dién theo phap luét
la Chu tich HBQT va Téng Gidm dbc. Cha tich
HPQT va Téng Giém dbc cé day du thdm quyén

dai dién cho Cong Ty thuc hién cac quyén va nghia

vu phét sinh tir giao dich cda Céng Ty, cac quyén

va nghia vu khac theo quy dinh cda phap luét va
Diéu 16 nay.

The (02)
representative, namely its Chairman of BOD and
CEO. The Chairman of BOD and CEO have full

Company shall have two legal

authority to represent the Company in_exercising

rights and obligations arising from its transactions,

other rights and obligations as provided for by laws

and this Charter.

STT Diéu 1& hién hanh Diéu I sra dbi
The reason for
No. Current Company’s Charter Amended Company’s Charter )
adjustment
representative, branch, representative office, term of | representative, branch, representative office, term of | the Company's

operational direction

Diéu 19. Cac Mb hinh té chirc quan ly, hoat dong va

nguyén tac quan tri Cong Ty

Article 19. Organization & Operation model and
corporate governance principles
1. Mb hinh té chirc quan ly va hoat ddng bao gdm:

Diéu 19. Cac Mb hinh té chirc quan ly, hoat déng va

nguyén tac quan tri Céong Ty

Article 19. Organization & Operation model and
corporate governance principles
1. M6 hinh té chirc quan ly va hoat déng bao gdm:

Diéu chinh dé phu hop
véi cac ndi dung vé
sap xép tb chuc, to
chirc lai cac Tiéu ban

va thanh lap cac Uy
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STT Diéu Ié hién hanh Diéu lé stra doi Can cifly do dicu chinh
No. Current Company’s Charter Amended Company’s Charter fhe -reason for
adjustment
Pai hoi déng C6 déng:; a. Daihoi ddng Cb dong; ban trwc thuéc HDQT
Hoi ddng Quan tri; b.  Ho6i ddng Quan tri; theo Nghi Quyét 22
C. UBKT va cac Tiéu ban trg giup cho hoat dong C. UBKT va céac Tiéu ban, Uy ban tro gitip cho hoat | Amend to align with the
cua HPQT; déng cua HPQT; content regarding
d.  Téng Giam déc. d.  Téng Giam déc. organizational
Theo d6, Céng Ty dam bao sé lwong Thanh vién Theo d6, Céng Ty dadm bao sb lwgng Thanh vién | arrangement,
doc lap HDQT tdi thidu dap &ng quy dinh phap doc lap HPQT téi thidu dap ng quy dinh phap | restructure
luat va c6 UBKT trwc thuéc HDQT. luat va c6 UBKT trwc thuéc HDQT. Subcommittees, and
1. Organization and management structure of the 1. Organization and management structure of the | establish Committees
Company comprises of: Company comprises of: subordinate to the BOD
a. The General Meeting of Shareholders; a. The General Meeting of Shareholders; according to the
b.  The Board of Directors; b.  The Board of Directors; Resolution 22
c. The Audit Committee and other supporting c. The Audit Committee and other supporting
Committees under the BOD; Subcommittees, Committees under the BOD;
d. The Chief Executive Officer. d. The Chief Executive Officer.
Accordingly, the Company ensures that the Accordingly, the Company ensures that the
minimum number of Independent Board members minimum number of Independent Board members
meets requirement by the laws and an Audit meets requirement by the laws and an Audit
Committee is established under the BOD. Committee is established under the BOD.
X Diéu 36. Quyén han va nhiém vu cia HDQT Diéu 36. Quyén han va nhiém vu cia HDQT Diéu chinh dé phu hop
Article 36. Powers and Duties of the BOD Article 36. Powers and Duties of the BOD v&i cac ndi dung ve

4
NoGi dung dich sang tiéng Anh chi st dung cho muc dich théng tin va khong dung thay thé cho noi dung tiéng Viét. Trong triwérng hop cé sw mau thuan gitka ndi dung tiéng Viét va néi dung tiéng Anh, noi
dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the Viethamese content. In case of any conflict between the Viethamese and English version, the Viethamese version
shall prevail.



DY THAO/DRAFT

STT
No.

Piéu Ié hién hanh

Current Company’s Charter

Diéu lé stra dbi

Amended Company’s Charter

Can cw/ly do diéu chinh
The reason for

adjustment

7. Thanh vién HDQT ndm gitr chirc vu diéu hanh hodc

Thanh vién HDQT lam viéc tai cac Tiéu ban cla
HDQT, hodc thyc hién nhirng cdng viéc khac ma theo
quan diém cta HPQT 14 nam ngoai pham vi nhiém vu
théng thwong cta mot Thanh vién HDQT, cé thé
duwoc trd thém tién thu lao dwdi dang mot khoan tién
cbng tron goi theo tirng 1an, lwong, hoa hdng, phan
tr&m loi nhuan, hodc dwéi hinh thirc khac theo quyét
dinh cta HPQT;

BOD members holding executive positions or BOD
members working in the Committee or performing
other tasks that are perceived by the BOD as beyond
their normal scope of responsibility may be paid
additional remuneration in the form of a remuneration
package for each time, and salary, commission, share

of profits or otherwise are decided by the BOD;

. Thanh vién HDQT c6 quyén dwoc thanh toan tat ca

céac chi phi di lai, an, & va cac khoan chi phi hop ly
khac ma ho da phai chi tra khi thwc hién trach nhiém

Thanh vién HDQT cta minh, bao gém c& céac chi phi

Thanh vién HDQT ndm gitr chirc vu didu hanh hodc

Thanh vién HPQT lam viéc tai cac Tiéu ban, Uy ban

cla HPQT, hoac thyc hién nhirng cdng viéc khac ma
theo quan diém ctia HDQT la ndm ngoai pham vi
nhiém vu théng thwdng ctia mét Thanh vién HDQT, co
thé dwoc tra thém tién thu lao dwdi dang mét khodn
tién cong tron goi theo ting lan, lwong, hoa héng,
phan trdm loi nhuan, hodc dwéi hinh thirc khac theo
quyét dinh ctia HPQT;

BOD members holding executive positions or BOD

members working in the Subcommittees, Committees

or performing other tasks that are perceived by the
BOD as beyond their normal scope of responsibility
may be paid additional remuneration in the form of a
remuneration package for each time, and salary,
commission, share of profits or otherwise are decided
by the BOD;

8. Thanh vién HDQT c6 quyén duwoc thanh toan tat ca

céac chi phi di lai, an, & va cac khoan chi phi hop ly
khac ma ho da phai chi trd khi thwc hién trach nhiém

Thanh vién HDQT cta minh, bao gébm ca cac chi phi

sap xép té6 chuc, td
chtrc lai cac Tiéu ban
va thanh lap cac Uy
ban trwc thuéc HBPQT
theo Nghi Quyét 22
Amend to align with the
content regarding
organizational
arrangement,
restructure
Subcommittees,  and
establish  Committees
subordinate to the BOD
according to the

Resolution 22
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STT Diéu Ié hién hanh Diéu lé stra doi Can cifly do dicu chinh
No. Current Company’s Charter Amended Company’s Charter fhe -reason for
adjustment
phat sinh trong viéc t¢i tham dw cac cudc hop cla phat sinh trong viéc t&i tham dy cac cudc hop cla
HDQT, hodc cac Tiéu ban ctia HDQT hodc PHDCD. HDQT, hodc cac Tiéu ban, Uy ban cia HPQT hodc
BOD members shall be entitled to get paid for all the DHDCD.
expenses of traveling, meal, accommodation and BOD members shall be entitled to get paid for all the
other reasonable expenditures incurred during the expenses of traveling, meal, accommodation and other
execution of their duties as BOD members, including reasonable expenditures incurred during the execution
all the expenses arising from their attendances to the of their duties as BOD members, including all the
meetings of the BOD or its committees or the GMS. expenses arising from their attendances to the
meetings of the BOD or its Subcommittees
Committees or the GMS.
Diéu 37. Chu tich HDQT Diéu 37. Chu tich HDQT Diéu chinh dé phu hop
Article 37. Chairman of the BOD Article 37. Chairman of the BOD véi cac nodi dung vé
2. Chu tich HDQT c¢6 cac quyén va nghia vu sau | 2. Cha tich HDQT c6 cac quyén va nghia vu sau day: sap xép tb chuc, td
day: The BOD Chairman has the specific rights and | chic lai cac Tiéu ban
The BOD Chairman has the specific rights and responsibilities as follows: va thanh lap cac Uy
3. responsibilities as follows: f. Phan cong, phan nhiém cho cac Thanh vién HPQT; | ban truwc thuéc HPQT
f. Phan cong, phan nhiém cho cac Thanh vién HDQT; trong trwong hop can thiét, phan coéng, phan nhiém | theo Nghi Quyét 22
trong trwéng hop can thiét, phan céng, phan nhiém cho cac Thanh vién cac Tiéu ban, Uy ban tham mwu | Amend to align with the
cho cac Thanh vién cac Tiéu ban tham muwu va hé va hd tro cho HDQT; content regarding
tro cho HDQT; Assign and delegate authority to members of the | organizational
Assign and delegate authority to members of the BOD; if necessary, assign and delegate authority to | arrangement,
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STT Diéu Ié hién hanh Diéu lé stra doi Can cifly do dicu chinh
No. Current Company’s Charter Amended Company’s Charter fhe -reason for
adjustment
BOD; if necessary, assign and delegate authority to members of advisory and supporting Subcommittees, | restructure
members of advisory and supporting Committees of Committees of the BOD; Subcommittees, and
the BOD; establish  Committees
subordinate to the BOD
according to the
Resolution 22
Diéu 39. Cac Tiéu ban cua HDQT Diéu 39. Cac Tiéu ban, Uy ban cia HDQT Bo Khoan 2 cla Diéu
Article 39. Committees of the BOD Article 39. Subcommittees, Committees of the BOD nay va diéu chinh cac
1. HPQT co thé thanh Idp Tiéu ban truc thubc dé phu | 1. HPQT co thé thanh lap céac Tiéu ban, Uy ban truc | khodn khac dé phu hop
trach vé chinh sach phét trién, nhan sw, lwong thuéc dé phu tréch vé chinh séch phéat trién, nhan sw, | véi cac noéi dung vé
thudng, kiém toan ndi bo, quan ly rii ro, hé tro hoat luong thudng, kiém toén nbi bd, quan ly rii ro va céc | sap xép, td chirc lai cac
doéng cua HPQT trong céc pham vi hoat déng cu thé Tiéu ban, Uy ban khéc, hd tro hoat déng cia HDQT | Tiéu ban va thanh lap
khi thurc thi quyén va tréch nhiém cta HDQT: trong cac pham vi hoat dong cu thé khi thuc thi quyén | cac Uy ban truc thudc
4, The BOD may establish Committees to take charge va trach nhiém cta HDQT; HDQT da dwoc
of development policies, human resources, The BOD may establish Subcommittees, Committees | PHPCD  théng qua
remuneration and internal audit, to provide support to take charge of development policies, human | theo Nghi Quyét 22
for activities of the BOD in specific areas of resources, remuneration, internal audit, risk | To remove the Clause 2
operation when exercising the powers and management and other Subcommittees, Committees, | of this Article and
performing the duties of the BOD. to support the activities of the BOD when exercising | amend other clauses to
the rights and responsibilities of the BOD; align with the content
2. HPQT c6 thé thanh lép cac Tiéu ban dac biét khac | 2. [B khoan nay/To remove this Clause]; regarding

7
NoGi dung dich sang tiéng Anh chi st dung cho muc dich théng tin va khong dung thay thé cho noi dung tiéng Viét. Trong triwérng hop cé sw mau thuan gitka ndi dung tiéng Viét va néi dung tiéng Anh, noi
dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the Viethamese content. In case of any conflict between the Viethamese and English version, the Viethamese version
shall prevail.



DY THAO/DRAFT

STT
No.

Piéu Ié hién hanh

Current Company’s Charter

Diéu lé stra dbi

Amended Company’s Charter

Can cw/ly do diéu chinh
The reason for

adjustment

khi_c6 _nghi _quyét chdp thudn cia PHDPCPH hodc

duoc DHDCD dy quyén:

It is possible to add non-BOD members to the
provided that the

aforementioned Committees

number of non-BOD members is not greater than
half of the total

number of members in each

Committee;

Sé lwgng Thanh vién cta cac Tiéu ban (trlr UBKT)
do HDQT quyét dinh, nhwng c6 it nhat hai (02)
ngwdi bao gébm Thanh vién ctia HDQT va Thanh
vién bén ngoai;
The number of members of the Committees
(except the Audit Committee) is decided by the
BOD, but there must be at least two (02) people

including BOD members and external members.

Thanh vién doc lap HDQT gilr chirc Chu tich UBKT,
thanh vién déc 1ap HDPQT hoac thanh vién HBQT

khéng diéu hanh gitv chirc Trwdng Tiéu ban nhén

sw, Tiéu ban luong thuéng:

Independent member of the BOD holds the position

3.

S6 lwong Thanh vién cla cac Tiéu ban, Uy ban (tri
UBKT) do HBQT quyét dinh, nhung c6 it nhat hai (02)
ngwoi _bao gébm it nhat mét (01) Thanh vién HPOT va

c6 thé bao gdm Thanh vién bén ngoai:

The number of members of the Subcommittees

Committees (except the Audit Committee) is decided by

the BOD, but there must be at least two (02) people

including at least one (01) member from the BOD, and

may also include external members.

Thanh vién déc lap HPQT gilr chirc Chu tich UBKT,
thanh vién déc lap HDPQT hoac thanh vién HBQT
khéng diéu hanh gitr chirc Cha tich Uy ban Nhén su va
Lwong thudnag;

Independent member of the BOD holds the position of

organizational
arrangement,
restructure
Subcommittees,  and
Committees
subordinate to the BOD

establish

as approved by GMS
according to the

Resolution 22.
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STT
No.

Piéu Ié hién hanh

Current Company’s Charter

Diéu lé stra dbi

Amended Company’s Charter

Can cw/ly do diéu chinh
The reason for

adjustment

of Chairman of the Audit Committee, an independent
member of the BOD or a non-executive member of

the BOD holds the position of Head of the Human

Resources and Compensation Subcommittee;

Tiéu chuan d6i v&i Trudng cac Tiéu ban va Thanh

vién trong cac Tiéu ban dwoc quy dinh trong Quy
ché Quan tri Cong Ty ctia Coéng Ty;

Standards applicable to the Head and members of

Committees are stipulated in the Company's

Corporate Governance Regulations.

HDQT quy dinh chi tiét v& viéc thanh 1ap, quyén va
trach nhiém, t& chirc hoat dong va thyc hién bao
cdo cla cac Tiéu ban néu trén;

The BOD shall specify the regulations on
establishment, powers and duties, activities and

reporting of the aforementioned Committees.

Hoat déng cla Tiéu ban phai tuan tha theo quy dinh

Chairman of the Audit Committee, an independent
member of the BOD or a non-executive member of the

BOD holds the position of Chairperson of the Human

Resources and Remuneration Committee;

Tiéu chuén dbi voi Trwdng cac Tiéu ban, Chd tich céac

Uy ban va Thanh vién trong cac Tiéu ban, Uy ban

dwoc quy dinh trong Quy ché Quén tri Cong Ty cla
Coéng Ty;

Standards applicable to the Head, Chairperson of the

Subcommittees, Committees and their members are

stipulated in the Company's Corporate Governance
Regulations.

HDQT quy dinh chi tiét vé& viéc thanh lap, sép xép lai
co chu td chirc, quyén va trach nhiém, té chic hoat

dong va thwe hién bao céo cla cac Tiéu ban, Uy ban

néu trén;

The BOD shall specify the regulations on
establishment, powers and duties, activities and

reporting of the aforementioned Subcommittees

Committees.

Hoat déng cla céc Tiéu Ban, Uy ban phai tuan tha
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STT
No.

Piéu Ié hién hanh

Current Company’s Charter

Diéu lé stra dbi

Amended Company’s Charter

Can cw/ly do diéu chinh
The reason for

adjustment

ctia phap luat, Diéu Ié Cong Ty va Quy ché Quan tri
Cong Ty cha Coéng Ty. Nghi quyét cta Tiéu ban chi
c6 hiéu lwc khi c6 da sb (hon 1/2) Thanh vién tham

dw va biéu quyét théng qua tai cudc hop cua Tiéu

theo quy dinh cGa phap luat, Piéu 1&é Céng Ty va Quy
ché Quan tri Cong Ty cla Coéng Ty. Céc quyét dinh

cta cac Tiéu Ban, Uy ban chi cé hiéu luc khi c6 da sé

(hon 1/2) Thanh vién tham dw va biéu quyét théng qua

ban.

Activities of the Committees must comply with the
provisions of applicable laws, the Charter and the
Company’s Corporate Governance Regulations.
Resolutions of the Committees are effective only
when the majority (more than half) of members

attend and vote at the meetings of the Committees.

tai cuée hop cia céac Tiéu Ban, Uy ban.

Activities of the Subcommittees, Committees must

comply with the provisions of applicable laws, the
Charter and the Company’s Corporate Governance

Regulations. Decisions of the Subcommittees,

Committees are effective only when the majority (more

than half) of members attend and vote at the meetings

of the Subcommittees, Committees.

Diéu 40. Uy ban kiém toan

Article 40. Audit Committee

2. UBKT thuwc hién quyén va trach nhiém ctia minh nham
tro giup HDQT trong viéc:

The Audit Committee shall exercise its powers and perform
its duties to assist the BOD in:

a. Tiép nhan y kién phdn dnh, khiéu nai ctia nhén

vién trong Céng Ty vé cac sai pham, thiéu sét

trong viéc quan ly, diéu hanh kinh doanh, quan tri

Diéu 40. Uy ban kiém toan

Article 40. Audit Committee

2. UBKT thwc hién quyén va trach nhiém cia minh nham
tro giup HPQT trong viéc:

The Audit Committee shall exercise its powers and perform
its duties to assist the BOD in:

a. Giam sat tinh trung thuwc ctia bao céo tai chinh cua

Cong ty va céng bé chinh thic lién quan dén két

qua tai chinh cta Céng ty;

DPidu chinh quyén va
trach nhiém cua Uy
ban kiém toan dé phu
hop v&i nhu ciu hoat
dong cua Cong Ty va
chd trwong t6 chuc,
sap xép lai cac Tiéu
ban, Uy ban da duoc
PHDBCD

théng qua

10
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DY THAO/DRAFT

o s sl Can cw/ly do diéu chinh
STT Dieu Ié hién hanh Dieu lé stra doi
The reason for
No. Current Company’s Charter Amended Company’s Charter
adjustment
rdi ro, kiém soéat néi bo. Cén dam bao tinh béo Inspect the accuracy of the company’s financial | theo Nghi Quyét 22
mét va bdo vé quyén loi hop phép cua nquoi statements and make official announcements about | Adjusting the powers
phén &nh, khiéu nai, ciing nhw quy dinh vé diéu the company’s finance; and duties of the Audit
tra déc lap va cac budc xi ly sau do; Committee to align with
Receive feedbacks and complaints  from the operational needs
employees in the Company about mistakes and of the Company and
shortcomings in business management, the organizational
administration, risk management, and internal arrangement,
control. It is necessary to ensure confidentiality restructure
and protect the leqgitimate interests of Subcommittees as
complainants and complainants, as well as approved by GMS
requlations on independent investigation and according to Resolution
subsequent handling steps; 22.
b.  Gidm sét sw chinh truc déi véi BCTC ctia Céng | b. Ra soat hé théng kiém soét néi bo va quén ly rdi ro;
Ty théng qua viéc gidm sét cac kiém soét lién Review the internal control and risk management
quan viéc 4p dung chinh séch ké toan, lap va system:;
trinh bay BCTC va kiém toan BCTC;
Monitor the integrity of the Company's financial
statements by supervising the controls related to
application of accounting policies, preparation,
presentation and audit of the financial statements; .
c. Ra soat giao dich voi nqudi co lién quan thubc tham

11
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STT
No.

Piéu Ié hién hanh

Current Company’s Charter

Diéu lé stra dbi

Amended Company’s Charter

Can cw/ly do diéu chinh
The reason for

adjustment

=

|®

=

Giam sat viéc tuédn thd theo quy dinh phap luéat

va luat dinh cta Céng Ty;

Monitor the compliance with applicable laws and

the Company's regulations;

Giam sat nédng lwc chuyén mén va tinh déc lap

cta don vi kiém toan déc 1ap;

Monitor the professional competence and

independence of the independent auditor;

Giam sat hoat déng clia don vi kiém todn déc

1dp clia Céng Ty va chirc ndng cta bd phan kiém

toan ndi bo;

Monitor the activities of the Company’s

independent auditor and the functions of the

internal audit department;

Giam sat tinh trung thuc cda bao cédo tai chinh

cla cong ty va céng bé chinh thire lién quan dén

=

|®

=

quyén phé duyét cua HPQT hodc PHDCH va dwa ra

khuyén nghi vé nhitng giao dich cén c6 phé duyét

cta HPQT hodc DHDCD;

Review transactions with related persons subject to
BOD or the GMS;

approval by the offer

recommendations on these transactions

Giam sat phong kiém toan noi bé cia Céng ty;

Supervise the company’s internal audit unit;

Kién nghi céng ty kiém todn doc ldp, mirc thu lao va

diéu khodn lién quan trong hop dbng véi cong ty

kiém todn dé HPQT théng qua trwée khi trinh 1én
DHDCD thwong nién phé duyét;

Propose independent audit company, payment,

terms and conditions in the contract with the audit

company to the Board of Directors before it is

submitted to the annual GMS.

Theo dbi va danh gia sw dbc lap, khach quan cua

cong ty kiém todn va hiéu qua cia qué trinh kiém

toan, déc biét trong trirong hop Cong Ty cé stz dung

12
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Can cw/ly do diéu chinh

STT Diéu Ié hién hanh Diéu lé stra doi
The reason for
No. Current Company’s Charter Amended Company’s Charter )
adjustment

két qua tai chinh cda Céng Ty. céc dich vu phi kiém toén cda bén kiém toan;

Monitor the truthfulness of the company's Monitor and evaluate the independence and

financial _statements and official _disclosures objectivity of the audit company and effectiveness of

related to the Company's financial results. the audit, especially when the company uses non-

audit services of the audit company;

9. Gidm sat nhdm bdo ddm Céngq ty tuén thd quy dinh

cua phap luét, yéu cdu cla co quan quan Iy va quy

dinh néi bé khac cua céng ty.

Supervise the Company’s compliance with law,

requests of the authorities and the company’s rules
and reqgulations;

X4y dung Quy ché hoat déng cda UBKT, trinh
HDQT théng gqua;

Formulate operating regulations of the audit

=

committee and submit them to the BOD for approval;

Quyén va trach nhiém khac duoc quy dinh tai Diéu

16, Quy ché quan tri Cong Ty, Quy ché hoat déng

cta UBKT va quy dinh ctia phap luét.

Other powers and duties specified in the Company’s

Requlations on Corporate Governance, Regulations

on operating of the audit committee, and the law

13
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STT Diéu Ié hién hanh Diéu lé stra doi Can cifly do dicu chinh
No. Current Company’s Charter Amended Company’s Charter fhe -reason for
adjustment
Diéu 49. Trach nhiém can trong Diéu 49. Trach nhiém can trong Diéu chinh dé& phu hop
Article 49. Responsibility for caution Article 49. Responsibility for caution v&i cac nodi dung vé sap
Thanh vién HDQT, TGD va nhitng Ngui diéu hanh khac | Thanh vien HDQT, TGP va nhitng Ngwoi diéu hanh khac xép, tb chic lai cac
cla Cong Ty co trach nhiém thwc hién cac nhiém vu clia | cla Coéng Ty cé trach nhiém thwc hién cac nhiém vu cla Tiéu ban va thanh lap
minh, k& ca nhirng nhiém vu v&i tw cach Thanh vién cac | minh, ké c& nhirng nhiém vu véi tw cach Thanh vién céac cac Uy ban tryc thude
Tiéu ban clia HDQT, moét cach trung thuc va theo phwong | Tiéu ban, Uy ban cia HDQT, mét cach trung thuc va theo HDQT da dwoc
thir'c ma ho tin 1a vi lgi ich cao nhét ctia Céng Ty va véi | phwong thiec ma ho tin 1a vi lgi ich cao nhét cia Céng Ty DHDBCD théng qua
mot mére do can trong ma moét ngudi than trong thwong cé | va véi mét mae dd can trong ma moét nguwdi than trong theo Nghi Quyét 22
khi d@m nhiém vij tri twong dwong va trong hoan canh | thwdng cé khi ddm nhiém vj tri twong dwong va trong hoan Amend to align with the
9. twong tw. canh twong ty content regarding
Members of the BOD, the Chief Executive Officer and | Members of the BOD, the Chief Executive Officer and other organizational
other Executives of the Company are responsible for | Executives of the Company are responsible for performing arrangement,
performing their duties, including those as members of the | their duties, including those as members of the restructure
Committees of the BOD, honestly and in a manner that | Subcommittees, Committees of the BOD, honestly and in a Subcommittees, and
they believe is in the best interests of the Company and | manner that they believe is in the best interests of the establish Committees
with a degree of care that a prudent person would normally | Company and with a degree of care that a prudent person subordinate to the BOD
have in a similar position and under similar circumstances. | would normally have in a similar position and under similar as apporoved by GMS
circumstances. according to the
Resolution 22
Diéu 49. Con dau Diéu 49. Con dau Diéu chinh d@é phu hop
10. Article 49. Stamp Article 49. Stamp v&i tinh hinh hoat déng

14
Noi dung dich sang tiéng Anh chi st dung cho muc dich théng tin va khong dung thay thé cho noi dung tiéng Viét. Trong triwérng hop cé sw mau thuan gitka ndi dung tiéng Viét va néi dung tiéng Anh, noi
dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the Vietnamese content. In case of any conflict between the Vietnamese and English version, the Viethamese version
shall prevail.



DY THAO/DRAFT

STT Diéu Ié hién hanh Diéu lé stra doi Can cifly do dicu chinh
No. Current Company’s Charter Amended Company’s Charter fhe .reason for
adjustment
1. HDQT sé quyét dinh théng qua hinh thic con HDQT sé quyét dinh thong qua sé lwong, hinh thire | clha Cong Ty.
déu _chinh thirc ctia Céng Ty, chi nhénh, vdn phong con _dau chinh thirc cia Cbéng Ty, chi_nhénh, vin Adjusted to align with
dai dién cta Céng Ty (néu cb) va con déu duoc khdc phong dai dién cua Céng Ty (néu cé) va con déu | the operational
theo quy dinh cda phéap luét; duoc khdc theo quy dinh cla phéap luét; situation.
The BOD shall determine the design of official stamps The BOD shall determine the quantity, the design of
for the Company, it branches or representative offices official stamps for the Company, it branches or
(if any) and the stamps shall be engraved as provided representative offices (if any) and the stamps shall be
by applicable laws. engraved as provided by applicable laws.
DIEU 2: Thoéng qua viéc stra ddi, bd sung mét sé ndi dung, diéu khodn clia Quy ché quan tri Cong Ty nhw sau:
ARTICLE 2: To approve the amending, supplementing of the Company's Corporate Governance Regulations as follows:
Can cw/ly do diéu
STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for

adjustment

CHUONG II. SO bO TO CHU'C CO' CAU QUAN TRI CONG
TY

CHAPTER Il ORGANIZATION
GOVERNANCE STRUCTURE

CHART COMPANY

CHUONG II. SO PO TO CHU'C CO CAU QUAN TRI CONG
TY

CHAPTER I ORGANIZATION
GOVERNANCE STRUCTURE

CHART COMPANY

Diéu chinh dé& phu
hop véi cac ndi dung
vé sap xép, td chirc
lai cac Tiéu ban va
thanh lap cac Uy ban
trwc thuéc HDQT da

15
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STT
No.

Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cuwl/ly do diéu
chinh
The reason for

adjustment

S

DA HO! DONG CO DONG

:3‘3‘;'2" \ UY RAN N

hU BAM
TEURAN | | ey man
utn viwe | | TOEM TOAN SACH PHAT THIONO NHAN SU
TRIEN
CAC PHONG BAN THUC
BAN 16D

DA HO! DONG ©0 BONG

HOI DONG GUAN TR

VAN PHONG HOQT  ——

[ Uveanmo

TRUONG - XA HO! =

QUAN TRY) (E5Q) - UY BAN NIAN S VA

UY BAN KifM TOAN QUAN TR RUI RO - LUONG w;’n
GUAN TRY CHEN

k | Luge

EAN TONG CIAM BOC

dwoc DHDCDH thdng
qua theo Nghi Quyét
22

Amend to align with
the content regarding
organizational
arrangement,
restructure
Subcommittees, and
establish Committees
subordinate to the
BOD as approved by
GMS according to the

Resolution 22

16
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Cin cw/ly do diéu

STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment

THE GENERAL MEETING OF

QENERAL MEETING OF SHAREHOLDERS

SHAREMOLDERS

THE BOARD OF DIRECTORS
BOARD OF DIRECTORS

I . ’ 1 o 0 - BOD's OFFICE }—

SUSTNRASLE DEVELOPMENT c . . Husen
CEVELOMMENT ,,0:"‘;','" g POLKCY A | | RESOURCES
COUNCR = COMMTTEE S CONMMITTEE
{ ) J { > N - 2,1 I 3 N\
e J \ \ 7y X /\ | ([ENVIRONMENTAL -
SOCIAL ~ GOVERNANCE)
(E SG) ~ RISK MANAGE MENT HUMAN RESOURCES
AUDIT COMMITTEE N TRATECH AND REMUNERATION
BOARD OF MANAGEMENT M GEMENT e it
| COMMITTEE

| DEPARTMENTS UNDER THE
HOARD OF MANAGEMENT

BOARD OF MANAGEMENT
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STT
No.

Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cuwl/ly do diéu
chinh
The reason for

adjustment

Diéu 9. Bao cao hoat dong cua Hoi dong Quan tri tai Dai
héi ddng cé déng thworng nién

Article 9. Report on activities of the Board of Directors at
the Annual General Meeting of Shareholders

Bao céo hoat dong ctia HDQT trinh DHDCD thwong nién phai
tuan theo quy dinh ctia Luat Doanh nghiép, Piéu l& Coéng ty va
phai dam bao tbi thidu cé cac noi dung:

Report on activities of the BOD at the Annual General Meeting
of Shareholders must comply with the provisions of the Law on
Enterprise, the Company's Charter and must contain at least
the following contents:

5. Hoat déng clia UBKT va cac Tiéu ban khac cla HDQT;
Activities of the AC and other Committees under the BOD

Diéu 9. Bao cao hoat dong cta Hoi déong Quan tri tai Dai
héi ddng cé déng thwong nién

Article 9. Report on activities of the Board of Directors at
the Annual General Meeting of Shareholders

Bao cdo hoat dong cla HDPQT trinh BPHDCD thwdng nién phai
tuan theo quy dinh ctia Luat Doanh nghiép, Piéu lé Coéng ty va
phai dam bao tbi thidu cé cac noi dung:

Report on activities of the BOD at the Annual General Meeting
of Shareholders must comply with the provisions of the Law on
Enterprise, the Company's Charter and must contain at least
the following contents:

5. Hoat dong ctiia UBKT va cac Tiéu ban, Uy ban khac cla
HBPQT;

Activities of the AC and other Subcommittees, Committees
under the BOD

Pidu chinh dé& phu
hop véi cac ndi dung
vé sép xép, td chirc
lai cac Tiéu ban va
thanh lap cac Uy ban
trwc thuéc HPQT da
duvgc DHDCD théng
qua theo Nghi Quyét
22

Amend to align with
the content regarding
organizational
arrangement,
restructure
Subcommittees, and
establish Committees
subordinate to the
BOD as approved by
GMS according to the

Resolution 22
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Cin cw/ly do diéu

ché nay.

The dismissal of a BOD member

is stipulated in
accordance with Points a, b and d, Clause 7, Article 35 of
the Company's Charter or in the event of failure to meet
the criteria specified in Article 14 of this Regulation.

b. Trwdng hgp mét Thanh vién HDQT khong du tw cach
theo quy dinh clia Phap luat hoac khéng cé du nang lwc
hanh vi hodc khéng dap (rng tiéu chuan quy dinh tai Diéu
14 Quy ché nay thi Tiéu ban nhén sw ctia HDQT sé chiu

trach nhiém thu thap bdng chng, théng tin va lap bao

ché nay.

The dismissal of a BOD member is stipulated in
accordance with Points a, b and d, Clause 7, Article 35 of
the Company's Charter or in the event of failure to meet
the criteria specified in Article 14 of this Regulation.

b. Trwdng hgp mot Thanh vien HDQT khéng dl tw cach theo
quy dinh clia Phap luat hoac khéng c6 du nang Iwc hanh vi
ho&c khéng dap (ng tiéu chuan quy dinh tai Diéu 14 Quy

ché nay thi Uy ban Nhén sw va Luong thudng ctia HDQT

sé chiju trach nhiém thu thap béng chirng, théng tin va lap

STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
DPiéu 11. U'ng civ, dé ctv, badu, mién nhiém, bai nhiém | Piéu 11. 'ng ctr, dé clr, badu, mién nhiém, bai nhiém | Diéu chinh d& phu
Thanh vién Hoi dong Quan tri Thanh vién Ho6i déng Quan tri hop véi cac ndi dung
Article 11. Self-nomination, nomination, election, | Article 11. Self-nomination, nomination, election, vé sap xép, tb chic
dismissal and gross misconduct dismissal of members of | dismissal and gross misconduct dismissal of members of lai cac Tiéu ban va
the Board of Directors the Board of Directors thanh 1ap cac Uy ban
6. Mién nhiém Thanh vién HPQT 6. Mién nhiém Thanh viéen HBQT trwc thuéc HPQT da
Dismissal of BOD members Dismissal of BOD members dwoc DHDCDH thong
a. Viéc mién nhiém Thanh vién HDQT dwoc dé cap theo | a. Viéc mién nhiém Thanh vién HDQT dwoc dé cap theo quy qua theo Nghi Quyét
quy dinh tai Diém a va b Khoan 7 Diéu 35 Diéu lé Cong ty dinh tai Diém a va b Khodn 7 biéu 35 Dbiéu 1& Cong ty | 22
3 ho&c khéng dap (ng tiéu chuén quy dinh tai Diéu 14 Quy ho&c khéng dap (ng tiéu chuan quy dinh tai Diéu 14 Quy Amend to align with

the content regarding
organizational
arrangement,
restructure
Subcommittees, and
establish Committees
subordinate to the
BOD as approved by
GMS according to the

Resolution 22
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STT
No.

Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cwl/ly do diéu
chinh
The reason for

adjustment

céo dé xuét, trinh HDQT.

In case a BOD member is not legally qualified or does not
have adequate capacity for civil acts or fails to meet the
criteria specified in Article 14 of this Regulation, the

Human Resources Committee shall be responsible for

collecting evidence, information and making proposals to
submit to the BOD.
c. Dbi voi trudng hop tir nhiém theo quy dinh tai Diém b

Khoan 7 Diéu 35 Diéu I& thi Tiéu ban nhan sw sé chiu

trach nhiém xem xét va trinh HDQT.

Cases of resignation prescribed at Point b, Clause 7
Article 35 of the Company’s Charter shall be reviewed by
the Human Resources Committee and submitted to the
BOD.

7. Bai nhiém Thanh vién HBQT
Gross misconduct dismissal of BOD members
a. Viéc bai nhiém Thanh vién HDQT dwoc dé cap theo quy
dinh tai Khoan 8 Diéu 35 Diéu lé Cong ty hodc khong dap

&ng tiéu chuén quy dinh tai Diéu 14 Quy ché nay.

bao cao dé xuét, trinh HDQT.

In case a BOD member is not legally qualified or does not
have adequate capacity for civil acts or fails to meet the
criteria specified in Article 14 of this Regulation, the

Human Resources and Remuneration Committee shall be

responsible for information and

collecting evidence,
making proposals to submit to the BOD
c. Dbi véi trwong hop tr nhiém theo quy dinh tai Diém b

Khoan 7 Diéu 35 Diéu lé thi Uy ban Nhan sw va Lwong

thudng sé chiu trach nhiém xem xét va trinh HDQT.
Cases of resignation prescribed at Point b, Clause 7
Article 35 of the Company’s Charter shall be reviewed by
the Human Resources and Remuneration Committee and
submitted to the BOD.

7. Bai nhiém Thanh vién HBDQT

Gross misconduct dismissal of BOD members

a. Viéc bai nhiém Thanh vién HDQT duwoc dé cap theo quy
dinh tai Khoan 8 biéu 35 Diéu lé Cong ty hodc khéng dap
&ng tiéu chun quy dinh tai Diéu 14 Quy ché nay.

The gross misconduct dismissal of a BOD member is
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STT
No.

Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cwl/ly do diéu
chinh
The reason for

adjustment

The gross misconduct dismissal of a BOD member is
stipulated in accordance with Points a and c, Clause 7,
Article 35 of the Company's Charter or in the event of
failure to meet the criteria specified in Article 14 of this
Regulation.

Déi voi trwdng hop Thanh vien HDQT bi phap luat cdm
khéng dwoc lam Thanh vién HBDQT, HDPQT sé triéu tap
cudc hop dé xem xét.

In case a BOD member is prohibited by law from being a
member of the BOD, the BOD will convene a meeting to
consider.

Déi véi tredng hop Thanh vien HDQT khéng hoan thanh

nhiém vy, khéng dap &ng tiéu chuan quy dinh tai Diéu 14

Quy ché nay thi Tiéu ban nhén sw chiu trach nhiém thu
thap bang chirng, théng tin va lap bao céo dé xuét trinh
HBPQT.

In case a BOD member fails to perform his/her duties or
fails to meet the criteria specified in Article 14 of this

Regulation, the Human Resources Committee shall be

responsible for collecting evidence, information and

stipulated in accordance with Points a and c, Clause 7,
Article 35 of the Company's Charter or in the event of
failure to meet the criteria specified in Article 14 of this
Regulation.

Déi voi trwdng hop Thanh vien HDQT bi phap luat cdm
khdong dwoc lam Thanh vién HDQT, HDQT sé triéu tap
cudc hop dé xem xét.

In case a BOD member is prohibited by law from being a
member of the BOD, the BOD will convene a meeting to
consider.

Déi véi tredng hop Thanh vién HDQT khéng hoan thanh
nhiém vy, khéng dap tng tiéu chuan quy dinh tai Diéu 14
Quy ché nay thi Uy ban Nhéan sw - Lwong thudng chiu

trach nhiém thu thap bang ching, théng tin va lap béo
céo dé xuét trinh HDQT.

In case a BOD member fails to perform his/her duties or
fails to meet the criteria specified in Article 14 of this

Regulation, the Human Resources and Remuneration

Committee shall be responsible for collecting evidence,

information and making proposals to submit to the BOD.

21
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Cin cw/ly do diéu

standards of members of the AC; structure and
composition of the AC; rights and responsibilities of the

AC; meetings of the AC;

2. HDQT co thé thanh Iap céac Tiéu ban khéc dé hé tro
hoat déng cua HPQT, bao gdm Tiéu ban Chinh sach

phat trién, Tiéu ban Nhan sw, Tiéu ban Lwong thudng

va céc Tiéu ban dic biét khac theo Nghi quyét cda
DHDCD.

standards of members of the AC; structure and
composition of the AC; rights and responsibilities of the

AC; meetings of the AC;

2.  HDQT co6 thé thanh Iap céc Tiéu ban, Uy ban dé hé tro
hoat déng ctia HPQT, bao gém: Uy ban (Mb6i trudng —

x&8 héi — quan tri) (ESG) — Quan tri rdi ro — Quan tri

Chién lwgc (“Oy ban ESG — Quan tri rdi ro — Quan tri

Chién lvoc”); Uy ban Nhén sw va Luong thudng. HDQT

STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
making proposals to submit to the BOD.

Diéu 22. Uy ban Kiém toan va cac Tiéu ban tre’ gitp hoat | Diéu 22. Uy ban Kiém toan va cac Tiéu ban, Uy ban troy | B6 Khoan 3 cla Diéu
dong caa HBQT giap hoat dong cua HBQT nay va diéu chinh cac
Article 22. Audit Committee and assistant Committees | Article 22. Audit Committee and assistant Subcommittees, khoan khac dé& phu
under the Board of Directors Committees under the Board of Directors hop véi cac ndi dung
1. HDBQT quy dinh thG tuc thanh lap va hoat dong cia | 1. HBQT quy dinh thd tuc thanh lap va hoat déng cia | vé sap xép, td chirc
UBKT, bao gdm céc tiéu chuan cta Thanh vién UBKT; UBKT, bao gébm céc tiéu chuan cGa Thanh vién UBKT; | lai cac Tiéu ban va
co ciu, thanh phan cla UBKT; quyén va trach nhiém co cu, thanh phan cta UBKT; quyén va trach nhiém | thanh lap cac Uy ban
cla UBKT; cac cudc hop clia UBKT. cla UBKT; cac cudc hop ciia UBKT. trwc thudéc HPQT da
The BOD shall prescribe the procedures for the The BOD shall prescribe the procedures for the dwoc DHDCDH théng
4. establishment and operation of the AC, including the establishment and operation of the AC, including the qua theo Nghi Quyét

22

To remove the Clause
3 of this Article and
amend other clauses
to align with the
content regarding
organizational
arrangement,

restructure

22
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STT
No.

Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cwl/ly do diéu
chinh
The reason for

adjustment

The BOD may establish other Committees to support

the BOD' activities, including Development Policy

Committee, Human Resources Committee,

Compensation Committee and other special committees

according to the Resolution of the GMS.

Viéc thanh lap céc Tiéu ban phai dwoc sw chdp thuén

quyét dinh viéc thanh ldp, gidi thé, nhiém vu, quyén han

cta cac Tiéu ban, Uy ban, nhiém ky, sé lwong, tiéu

ctia PHPCH. HDQT chiu trédch nhiém phé duyét quyén

han, nghia vu, quy trinh va béo cdo cua cac Tiéu ban.

The establishment of Committees must be approved by

the GMS. The BOD s responsible for approving the

powers, duties, processes and reports of the

chuén, co cdu va nhan sw cda cac Tiéu ban, Uy ban.

The BOD may establish other Subcommittees,

Committees to support the BOD' activities, including

(Environmental — Social — Governance) (ESG) — Risk

Management — Strategic Management Committee

(“FESG — Risk Management — Strategic Management

Committee”), Human Resources and Remuneration

Committee. The BOD decides on the establishment,

dissolution, rights, duties of the Subcommittees,

Committees _and their _quantity, criteria, structure, and

personel.

[B6 khoan nay)/ [To remove this Clause]

Subcommittees, and
establish Committees
subordinate to the
BOD as approved by
GMS according to the

Resolution 22.

23
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Can cwl/ly do diéu
chinh

1. UBKT dwgc thanh lap béi HDQT, véi muc tiéu tro gilp
HDQT theo quy dinh tai Khoan 2 Diéu 40 Diéu 1& Cong ty.
The Audit Committee was established by the BOD to assist
the BOD in accordance with Clause 2, Article 40 of the

1. UBKT dwgc thanh lap b&i HDQT, v&i muc tiéu trg gitp
HDQT theo quy dinh tai Khoan 2 Diéu 40 Diéu 1é Cong ty.
The Audit Committee was established by the BOD to assist
the BOD in accordance with Clause 2, Article 40 of the

STT Quy ché quan tri Cong Ty hién hanh Quy ché quan tri Cong Ty sira doi
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
Committees.
4. HDQT quy dinh chi tiét vé viéc thanh lap, trach nhiém 4.  HDQT quy dinh chi tiét vé viéc thanh lap, trach nhiém
clia cac Tiéu ban. cla céc Tiéu ban, Uy ban.
The BOD shall detail the establishment and The BOD shall detail the establishment and
responsibilities of the Committees. responsibilities of the Subcommittees, Committees.
5. Trwong hop Céng ty khéng thanh Iap céc Tiéu ban thi | 5. Trwong hop Cong Ty khong thanh lap cac Tiéu ban, Uy
HPQT c6 thé phén céng Thanh vién déc lap HPQT phu ban thi HDQT c6 thé phan céng Thanh vién doc lap
trach céc vén dé vé luong thudng, nhan su. HDQT phu trach céac van dé vé lvong thuwdng, nhan su.
In case the Company has not established Committees, In case the Company has not established
Independent Member of the BOD will be assigned to be Subcommittees, Committees, Independent Member of
in charge of human resources and remuneration the BOD will be assigned to be in charge of human
matters. resources and remuneration matters.
Diéu 24. Muc tiéu va thdm quyén cta Uy ban Kiém | biéu 24. Muc tiéu va thdm quyén cta Uy ban Kiém | B6 sung diém f, g cla
toan toan Khoan 2 Diéu nay.
Article 24. Objectives and authority of the Audit | Article 24. Objectives and authority of the Audit | 10 Supplement the point
5 Committee Committee f, g of Clause 2 this

Article.
Piéu chinh dwa trén co
s& phu hop voi (i) cac

ndi dung vé sap xép tb

24
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STT
No.

Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cuwl/ly do diéu
chinh
The reason for

adjustment

Company's Charter.

Tham quyén, muc tiéu va trach nhiém:

Competence, goals and responsibilities:

UBKT can khuyén khich sy cai tién lién tuc, thic day
nhanh viéc cing cb chinh sach, quy ché, quy trinh trong
cac linh vye hoat dong ctia Cong ty. UBKT can to chirc cac
budi trao ddi c&i mé gitva kiém toan vién doc lap, can bo
quan ly tai chinh, by phan kiém toan ndi bo va cac Thanh
vién HPQT.
The Audit Committee should promote continuous
improvement and expedite reforms in policies, regulations
and processes across all operational areas of the
Company. The Audit Committee should facilitate open
discussions between independent auditors, financial
managers, internal auditors and BOD members.

UBKT c6 thAm quyén thwc hién cac cudc diéu tra thudc
pham vi trach nhiém dé thu thap béng chirng va tim sy tro
gilp t& cac chuyén gia tw van phap luat, ké toan... bén
ngoai khi can thiét dé thwc thi nhiém vu va trach nhiém cda

Tiéu ban.

Company's Charter.

2. Tham quyén, muc tiéu va trach nhiém:
Competence, goals and responsibilities:

a. UBKT can khuyén khich sy cai tién lién tuc, thic day

nhanh viéc ctng cb chinh sach, quy ché, quy trinh trong
cac linh vic hoat dong cua Coéng Ty. UBKT can to chire
cac budi trao dbi céi mé gitra kiém toan vién doc lap, can
bé quan ly tai chinh, by phan kiém toan ndi bd va cac
Thanh vién HBQT.

The Audit Committee should promote continuous
improvement and expedite reforms in policies, regulations
and processes across all operational areas of the
Company. The Audit Committee should facilitate open
discussions between independent auditors, financial
managers, internal auditors and BOD members.

UBKT c6 thdm quyén thwc hién cac cudc didu tra thude
pham vi trach nhiém dé thu thap bang chirng va tim sy tro
gilip tr cac chuyén gia tw van phap luat, ké toan... bén
ngoai khi can thiét dé thwc thi nhiém vu va trach nhiém cda

céc Tiéu ban, Uy ban.

chirc, t6 chrc lai cac
Tiéu ban va thanh lap
cac Uy ban truc thudc
HDQT theo Nghi Quyét
22, (i) quy dinh tai Diéu
283 Nghi dinh 155/

To adjust on the basis of
conformity with (i) the
contents of

organizational

arrangement, re-
organization of Sub-
Committees and
establishment of

Committees under the
Board of Directors
according to Resolution
22, (ii)
Article 283 of Decree
No. Decree 155

provisions in

25
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STT
No.

Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cwl/ly do diéu
chinh
The reason for

adjustment

The Audit Committee is authorized to carry out
investigations within its scope of responsibility to gather
evidence and seek external professional assistance from
legal, accounting, etc. consultants when necessary to carry

out its duties and responsibilities

Trong qua trinh thuwe thi nhiém vu va trach nhiém, UBKT c6

The Audit Committee is authorized to carry out

investigations within its scope of responsibility to gather
evidence and seek external professional assistance from
legal, accounting, etc. consultants when necessary to carry
Subcommittees

out duties and responsibilities of

Committees.

Trong qua trinh thuc thi nhiém vu va trach nhiém, UBKT

thdm quyén gdp g& va tim kiém thong tin cén thiét tir nhan

duoc quyén tiép can cac tai liéu lién quan dén tinh hinh

vién, can bé quan ly, cac Thanh vién HDQT va bén ngoai.

In the course of implementing its duties and

hoat doéng cda Céng ty: c6 thdm quyén gdp g&, trao dbi va

tim kiém thong tin can thiét ttr nhan vién, ké toén trudng,

responsibilities, the Audit Committee may meet and seek

Téng Gidm dbc, cén bo quan ly, cac Thanh vién HDQT va

necessary information from employees, managers, BOD

bén ngoai.

members and external stakeholders.

d. Coéng ty sé cung cédp ngudn ngén séch cho UBKT dé chi trd

In the course of implementing its duties and

responsibilities, the Audit Committee have the right to

Access documents about the company’s operation, to

meet, discuss and seek necessary information from
CEO, BOD

employees, managers, chief accountant,

members and external stakeholders.
Khi kién nghi thué tw van cua UBKT dwoc HPOT thdng

cho céc chuyén gia do UBKT thué tw van va thanh toan chi

qua, Céng ty sé cung cdp nqudn ngén sach cho UBKT dé

26
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Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cwl/ly do diéu
chinh
The reason for

adjustment

phi_hoat déng thuong xuyén cda Tiéu ban dé thuc thi

chi trd cho cac chuyén gia do UBKT thué tw van va thanh

nhiém vu.

The Company will allocate budget for the Audit Committee

toan chi phi hoat dong thuong xuyén cua UBKT dé thuc thi

nhiém vu.

to pay for the consultants hired by the Audit Committee and

When the Audit Committee’s proposal to hire a consultants

finance recurrent expenditures of the Committee in

is approved by the BOD. The Company will allocate budget

performing their duties

Trach nhiém chinh cta UBKT la thyc hién giam sat dbi voi
qua trinh lap va trinh bay Bao cao tai chinh ctia Cong ty va
qua trinh thye hién kiém toan ctia don vi kiém toan doc lap.
The main responsibility of the Audit Committee is to
supervise the process of preparing and presenting the
Company's financial statements and the auditing process of

the independent auditing firm.

for the Audit Committee to pay for the consultants hired by

the Audit Committee and finance recurrent expenditures of

the Audit Committee in performing their duties.

Trach nhiém chinh cta UBKT la thyc hién giam sat dbi voi
qua trinh lap va trinh bay Bao céo tai chinh ctia Cong ty va
qua trinh thwc hién kiém toan cla don vi kiém toan doc lap.
The main responsibility of the Audit Committee is to
supervise the process of preparing and presenting the
Company's financial statements and the auditing process
of the independent auditing firm.

UBKT c6 quyén yéu cau dai dién té chirc kiém todn duoc

chép thuén tham duw va tra Ioi céc vén dé lién quan béao céo

tai chinh kiém toén tai cac cuéc hop ctia UBKT.

Request  representatives _of the accredited audit

organization to participate in _meetings of the audit

27
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STT

Quy ché quan tri Céng Ty hién hanh

Cin cw/ly do diéu

chwong trinh hop, cac thanh vién cta Tiéu ban co thé

tham gia déng gép y kién. Tai liéu tém tat ndi dung hop
phai dwoc cung cép cho cac thanh vién trwéc mbi cudc
hop.

The Audit Committee should meet at least once (01)

every quarter and may meet more often if so required by

thc hop trwc tuyén. Chd tich UBKT sé phé duyét

chuwong trinh hop, céc thanh vién cta UBKT co thé tham

gia déng gop y kién. Tai liéu tém t&t ndi dung hop phai

dwoc cung cép cho céac thanh vién trwéc méi cudc hop.
The Audit Committee should meet at least once (01)
every quarter and may meet more often if so required by

the actual situation. The quorum is at least two-thirds

Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
committee to provide explanation for issues relevant to the
audited financial statements.
g. Quyén va nghia vu khac tai Diéu &6 Coéng Ty, Quy ché hoat
déng UBKT va quy dinh cda phéap luéat.
Other powers and duties Other specified in the Company’s
Charter, Requlations on operating of the audit committee,
and the law.
Diéu 27. Cudc hop ctia Uy ban Kiém toan Diéu 27. Cudc hop ctia Uy ban Kiém toan Pidu chinh dé& phu
Article 27. Meetings of the Audit Committee Article 27. Meetings of the Audit Committee hop véi cac ndi dung
1.  UBKT can td chirc hop it nhat mét (01) 1an hang quy va | 1.  UBKT can té chirc hop it nhat mot (01) 14n hang quy va | vé sap xép, tb chuic
c6 thé hop thudng xuyén hon theo tinh hinh thyc té. C6 c6 thé hop thuwerng xuyén hon theo tinh hinh thuc t&. C6 | lai cac Tiéu ban va
it nhat hai phan ba (2/3) tdng sb Thanh vién cta Tiéu ban it nhat hai phan ba (2/3) tdng sb Thanh vién cta Tiéu ban | thanh lap cac Uy ban
can phai tham dw cudc hop va cé thé tham gia dwéi hinh can phai tham dy cudc hop va cé thé tham gia dwéi hinh | tryc thuoc HDQT da
6. thrc hop trwc tuyén. Chu tich UBKT sé phé duyét

dwoc DHDCDH théng
qua theo Nghi Quyét
22

Amend to align with
the content regarding
organizational

arrangement,

Noi dung dich sang tiéng Anh chi st dung cho muc dich théng tin va khong dung thay thé cho noi dung tiéng Viét. Trong triwérng hop cé sw mau thuan gitka ndi dung tiéng Viét va néi dung tiéng Anh, noi
dung tiéng Viét sé dwoc wu tién ap dung.
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Can cwl/ly do diéu

(2/3) of the Audit Committee members, either online or in

person. The Head of the Audit Committee shall approve

the meeting agenda and the members of the Committee

who may contribute inputs. The briefing documents must

be provided to the members before each meeting.
UBKT lam viéc theo co ché biéu quyét theo da sé. Truwong
hop mot s6 van dé cé sb bidu quyét ngang nhau thi bén
biéu quyét cé y kién ctia Cha tich UBKT sé la y kién quyét
dinh.
The Audit Committee vote by majority rules. The Head of
Committee can cast a deciding vote in the case of a tie.
Chu tich UBKT c6 thé triéu tap cac cudc hop, trao di
riéng v&i tivng thanh vién trong Tiéu ban dé thdo luan cac
véan dé riéng.
The Head of the Audit Committee may convene meetings,
discuss individually with each member of the Committee
to discuss individual issues.

Két qua cudc hop ctiia UBKT phai dwoc lap bién ban va
chi bao cao cho HBQT.

person. The Head of the Audit Committee shall approve

the meeting agenda and the members of Audit

Committee _who may contribute inputs. The briefing

documents must be provided to the members before
each meeting.

UBKT lam viéc theo co ché biéu quyét theo da sé.
Trwong hop mot sb van dé cé sb bidu quyét ngang nhau
thi bén biéu quyét c6 y kién cia Chu tich UBKT sé la y
kién quyét dinh.

The Audit Committee vote by majority rules. The Head of
Committee can cast a deciding vote in the case of a tie.
Chu tich UBKT c6 thé triéu tap cac cudc hop, trao dbi
riéng vai tirng thanh vién trong UBKT dé thdo luan céac
véan dé riéng.

The Head of the Audit Committee may convene
meetings, discuss individually with each member of the

Audit Committee to discuss individual issues.

Két qua cudc hop clia UBKT phai dwoc lap bién ban va
chi bao cao cho HDQT.

STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
the actual situation. The quorum is at least two-thirds (2/3) of the Audit Committee members, either online or in restructure

Subcommittees, and
establish Committees
subordinate to the
BOD as approved by
GMS according to the

Resolution 22

29
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Can cw/ly do diéu
STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
The outcomes of the meetings of Audit Committee must The outcomes of the meetings of Audit Committee must
be documented as meeting minutes and reported only to be documented as meeting minutes and reported only to
the BOD. the BOD.
CHUONG VI. CAC TIEU BAN KHAC CUA HOI BPONG QUAN | CHUONG VI. CAC TIEU BAN, UY BAN KHAC CUA HOI | Didu chinh dé phu
TRI DONG QUAN TRI hop véi cac ndi dung
CHAPTER VI. OTHER COMMITTEES OF THE BOARD OF | CHAPTER VI. OTHER SUBCOMMITTEES, COMMITTEES vé sép xép, t6 chirc
DIRECTORS OF THE BOARD OF DIRECTORS lai cac Tidu ban va
thanh 1ap cac Uy ban
trwc thuéc HPQT da
duvgc DHDCD théng
qua theo Nghi Quyét
7. 22
Amend to align with the
content regarding
organizational
arrangement,
restructure
Subcommittees, and
establish ~ Committees
subordinate to the BOD
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Can cw/ly do diéu
STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
as approved by GMS
according to the
Resolution 22
Diéu 29. Co cau cua cac Tiéu ban Diéu 29. Co cau cua cac Tiéu ban, Uy ban Diéu chinh dé& phu
Article 29. Structure of the Committees Article 29. Structure of the Subcommittees, Committees hop v&i cac ndi dung
Sé luong, co cau thanh vién cia méi Tiéu ban khéac cia HDQT | Sé luong, co cau thanh vién cia méi Tiéu ban, Uy ban khac | vé sap xép, td chirc
theo quy dinh tai Diéu 39 Piéu Ié Cong ty. ctia HBQT theo quy dinh tai Piéu 39 Diéu 1é Céng ty. lai cac Tiéu ban va
The membership number and structure of each other | The membership number and structure of each other Sub- thanh lap cac Uy ban
Committee of the BOD are in line with Article 39 of the | Committee, Committee of the BOD are in line with Article 39 of triec thuéc HDQT da
Company's Charter. the Company's Charter. duvgc DHDCD théng
qua theo Nghi Quyét
8. 22
Amend to align with
the content regarding
organizational
arrangement,
restructure
Subcommittees, and
establish Committees
subordinate to the
31
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Can cw/ly do diéu
STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
BOD as approved by
GMS according to the
Resolution 22
Piéu 30. Yéu cau déi véi Trwdng Tiéu ban va cac thanh | Piéu 30. Yéu cau déi v&i Trwdng cac Tiéu ban, Chu tich | B khoan 5, 6, 7 cla
vién trong céac Tiéu ban cdc Uy ban va cac thanh vién trong céac Tiéu ban, Uy ban Diéu nay.
Article 30. Requirements to the Heads and members of Article 30. Requirements to the Heads, Chairperson and | To remove Clause 5, 6,
Committees members of Subcommittees, Committees 7 this Article
1. Céc Trudng Tiéu ban phai it nhat hang quy théng bdo | 1. Céc Trudng Tiéu ban, Chd tich Uy ban phai it nhat hang | Piéu chinh dé phu hop
cho HDQT veé tat ca cac van dé quan trong lién quan quy théng bao cho HDQT vé tat ca cac van dé quan | v&i cac ndi dung vé sép
dén cong viéc cla Tiéu ban. trong lién quan dén cong viéc cta Tiéu ban, Uy ban. xép, t6 chc lai cac
The Head of each Committee must report to the BOD at Heads, Chairperson of Subcommittees, Committees | Tiéu ban va thanh lap
9. least on quarterly basis on all important issues related must report to the BOD at least on quarterly basis on all | cac Uy ban truc thudc
to the activities of the Committee important issues related to the activities of the | HDQT da duoc
Subcommittees, Committees PbHBCD théng qua
2. Cung cép thong tin div liéu day du va kip thodi trong 2. Cung cép théng tin dir liéu didy dd va kip thoi trong | theo Nghi Quyét 22
pham vi trach nhiém cho HDQT. pham vi trach nhiém cho HPQT. Amend to align with the
Timely provide sufficient data and information within the Timely provide sufficient data and information within the | content regarding
scope of responsibility to the BOD scope of responsibility to the BOD organizational
3. Thyc hién nhitng bién phap quan ly can thiét dé dam 3. Thwc hién nhitng bién phap quan ly can thiét d& dam | arrangement,
bao hoan thanh trach nhiém va nhiém vu dwoc giao. bado hoan thanh trach nhiém va nhiém vy dwogc giao. restructure
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STT
No.

Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cwl/ly do diéu
chinh
The reason for

adjustment

Implement the necessary management measures to
ensure the fulfilment of assigned responsibilities and
tasks.

Nam virng nguyén téc dao dic kinh doanh, quy dinh
phap luat lién quan dén linh vc do Tiéu ban phu trach
va c6 kinh nghiém trong linh vic hoat déng ctia Cong
ty.

Ensure proper understanding of the business principles
and ethics, and legal regulations related to the areas
under the management of the Committee and for which

it has relevant expertise.

Truéng Tiéu ban va thanh vién trong Tiéu ban Nhan su

va Tiéu ban Luong thudng cdn dam bdo tinh doc lap

tronq viéc thuc hién vai tro va trach nhiém dwoc giao.

The Heads and the members of the Human Resources

Committee _and the Remuneration Committee should

ensure independence in performing their assigned roles

and responsibilities.

Céc thanh vién trong Tiéu ban Lwong thudng phai liém

Implement the necessary management measures to
ensure the fulfilment of assigned responsibilities and
tasks.

Nam virng nguyén téc dao dic kinh doanh, quy dinh
phap luat lién quan dén Iinh vuc do Tiéu ban, Uy ban

phu trach va cé kinh nghiém trong linh vwc hoat dong
clia Cong ty.

Ensure proper understanding of the business principles
and ethics, and legal regulations related to the areas
under the management of the Subcommittees

Committees and for which it has relevant expertise.

5. [Bd khodn nay]/[To remove this Clause]

6. [B6 khoan nayl/[To remove this Clause]

Subcommittees, and
establish  Committees
subordinate to the BOD
as approved by GMS
according to the

Resolution 22
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STT
No.

Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cuwl/ly do diéu
chinh
The reason for

adjustment

chinh va ndm vitng nhitng nquyén tic co ban vé kinh

té, tai chinh va Bo luét Lao dong.

The members of the Remuneration Committee must

ensure integrity and fully understand the basic principles

of economics and financial management, and the Labor
Code.
7. Thanh vién cta Tiéu ban Chinh séch Phét trién phai co

kinh nghiém trong cac linh virc hoat dong cua Céng ty.

HDQT sé can nhic lwa chon céac thanh vién c6 ndng luwc

giéi trong céc linh vwrc nghiép vu, co kién thirc tai chinh

tham gia Tiéu ban nay.

Members of the Development Policy Committee must

present _experience in the areas of operations of the

Company. The BOD will consider selecting highly skilled

members with financial knowledge in the fields of

business as members of this Committee.

7. [Bd khodn nayl/[To remove this Clause]

10.

Piéu 31. Vai tro va nhiém vu cua Tiéu ban Chinh sach phat

Diéu 31. Nhiém vu va quyén han cua Uy ban ESG — Quén

Article 31. Role and duties of the Development Policy

tri rti ro — Quan tri Chién Iwoc

Article 31. Duties and Powers of ESG — Risk Management

Committee

— Strategic Management Committee

B& quy dinh cla biéu
31 va thay thé bang
quy dinh vé& nhiém vu

va quyén han cta Uy
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STT
No.

Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cuwl/ly do diéu
chinh
The reason for

adjustment

¢ o o P

Vai tro cda Tiéu ban Chinh séch phét trién:

Pura ra muc tiéu chién lwoc dai han cho Céng ty;

Giam sét viéc lap, trién khai va thue thi chién lwoc;

Dinh huwdng chién lwoc phat trién bén vikng va chién luoc

lién quan dén trach nhiém xa hoi, cong dong:;

Phu trach linh virc quan hé véi cac bén cd quyén loi lién

uan.

Role of the Development Policy Committee

Set long-term strategic goals for the Company;

Supervise  the  formulation, implementation and

implementation of the strateqy;

Provide strategic directions for sustainable development

as well as strategies related to social and community

responsibility;
Supervise areas relevant with stakeholders.

Nhiém vu cta Tiéu ban Chinh sach phét trién

Danh gia chién lwoc va hoach dinh chién Ilwoc théng qua

viéc soét xét dinh hwéng, phén tich thi tridng, loi thé canh

tranh, moi triedng, nqudn lurc.

. Tro gitup HPQT xéac dinh céc vén dé chién lwoc then chét

Uy ban ESG — Quéan tri rii ro — Quén tri Chién lwoc
trvc thuéc HPQT. Uy ban ESG — Quén tri rdi ro —
Quan tri Chién lwoc bao gbém téi thiéu hai (02) Thanh
vién dwoc HDQT bd nhiém. Thanh vién cé thé la thanh

vién bén ngoai va/hodc Thanh vién HDQT:

The ESG - Risk Management - Strategic Governance
Committee is under the BOD. The ESG - Risk

Management - Strategic Governance Committee

consists of at least two (02)) members appointed by

the BOD. Members can be external members and/or
member of the BOD.

Uy ban ESG — Quan tri rii ro — Quan tri Chién lwoc cb

cac nhiém vu, quyén han nhw sau:

The ESG - Risk Management - Strategic Governance

Committee has the following duties and powers:

a. Binh hudng, theo déi, huwdng dan, kiém tra cong

tac hoach dinh va trién khai chién lwoc tich hop

gitta ESG vé&i quan tri rdi ro va quén tri chién luwoc

Cong ty phi hop véi thuc té va 1o trinh trién khai

dé gitip Cong Ty thue hién cam két ESG, tiép cén

ban ESG — Quan tri
rdi ro — Quan tri Chién
lwgc dé phu hop voi
cac nodi dung vé sap
xép, t6 chirc lai cac
Tiéu ban va thanh lap
cac Uy ban truc thudc
HPQT theo Nghi
Quyét 22

Remove the Article 31
and replace it with
regulations on the
duties and powers of
the ESG Committee —
Risk Management —
Strategic Governance
to align with the
content regarding
organizational

arrangement,
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Cin cw/ly do diéu

chién lwoc phu hop.

Bdo dam Ban TGD thiét Iap quy trinh 1ap ké hoach chién

lwoc hiéu qud, bao gdm viéc phét trién chién Iwoc cho

Céng ty tir ba dén ndm ndm vdi nhing muc tiéu va thoi

gian cé thé do dém duwoc.

Giam sét, do lwong viéc thuee thi chién luoc.

Phé chudn céc chinh séch lién quan dén trién khai, thuc thi

chién luoc.

Hiéu ré linh vwe hoat dong, thi truong va thé manh cét 16i

clia Coéng ty va thwong xuyén cdp nhat xu hwéng nganh

nghé, thi tridng, nhu cdu vé sdn phdm cta Céng ty ciing

nhuw tién phong trong linh vuc céng nghé dé khéng ngirng

cai thién chét lwong va chi phi san phdm, dich vu do Céng

ty cung cép.
Duwa ra céc khuyén nghi cho HDQT lién quan dén viéc phé

chuén st ménh, tdm nhin, sang kién chién lwoc va nhing

chwong trinh hanh déng chinh ctia Céng ty.

. Dinh ky ra soét str ménh, tdm nhin, chién lwoc cla Céng ty

va dwa ra nhiing khuyén nghi thay déi co gig tri dbi voi

To orient, monitor, guide and inspect the planning

and implementation of the integrated strategy

between ESG with risk management and stategic

management of the Company in accordance with

actual situtation and implementation roadmap to

help the Company fulfill ESG commitments and

access captial from Green Funds.

Tham van cho HPQT hé théng quan tri rdi ro,

kiém soat noi b theo céc théng 1€ tét, quy dinh

phap ludt. Phu tréch céng tac lién quan dén céc

rai ro trong yéu thuéc cdp HPQT, trinh bdo céo

phén tich, déanh gid dé HDQT xem xét

To advise the BOD on risk management and

internal control systems in accordance with good

pratices and legal regulations. In charge of work

related to key risks at the BOD level, submiting

analysis and evalution reports to the BOD for

consideration.

Gidm sat mirc dé trudng thanh cda hé théng

STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
déi véi Céng ty, tror giip phén tich dbi véi viéc lwa chon von tir céc quy déu tw xanh restructure

Subcommittees, and
establish Committees
subordinate to the
BOD according to the

Resolution 22
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STT
No.

Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cwl/ly do diéu
chinh
The reason for

adjustment

Duties of the Development Policy Committee

HDQT.

Hang ndm ra soét lai chinh sach phét trién cda Coéng ty va

dwa ra y kién tw van cap nhét lai khi cén thiét dé phu hop

v&i thi treong va céac yéu té khac.

Phét trién cac tiéu chudn dé tro giup Ban TGH st dung

trong viéc danh gié céc dw én dau tw chién lwoc.

Giam sét két qua hoat déng cta Céng ty so véi muc tiéu da

dé ra hang ndm ciing nhw dai han.

Phé chudn bo quy tic tng xt ctia Céng ty.

a.

Undertake strategic evaluation and planning through review

of directions and analysis of markets, competitive

advantages, business environment and resources.

Provide support to the BOD in identifying key strateqgic

issues for the Company, and providing analytical support

for the selection of appropriate strategies.

Ensure the BOD establishes an effective strategic planning

process, including developing a three- to five-year strateqy

for the Company with measurable and time-bound goals.

Monitor and measure the implementation of the strategies.

chinh séch quy trinh, tudn thad, kiém soat ndi bg,

quan ly rdi ro cta Cong ty va khuyén nghi céi tién

hé théng
To monitor the maturity of the Company’s system

of policies, procedures, compliance, internal

controls, risk management and recommend

system improvements;

Xay dung Quy ché hoat déng cda Uy ban ESG —

Quan tri rii ro — Quan tri Chién lwoc va trinh
HDQT théng qua

To develop Requlation on operation of the ESG -

Risk Management - Strategic _Governance

Committee and submit it to the BOD for approval

Quyén va nghia vu khac dwoc quy dinh tai Diéu

16, Quy ché quan tri Cong Ty, Quy ché hoat déng

cta Uy ban ESG — Quan tri rdi ro — Quan tri

Chién Ilwvoc va HPQT quyét dinh tai tieng thoi

diém

Other duties _and powers are specified in the
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Can cwl/ly do diéu

STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
e. Approve policies related to implementation of strategies. Charter, Regqulation Corporate Governance,
f. Ensure proper understanding on the Company's Reqgulation on operation of the ESG - Risk
operations, markets and core strengths, and provide Management - Strategic Governance Committee
reqular updates on the emerqging trends in the industry, and as decided by the BOD from time to time.

markets and product preferences related to the Company

as well as take a lead in the field of technology to

constantly improve the quality and cost of products and

services provided by the Company.

g. Provide recommendations to the BOD regarding approval

of the Company's mission, vision, strategic initiatives and

key action plans.

h. Undertake reqgular review of the Company's mission, vision

and strategies, and provide recommendations on possible
changes to the BOD.

i. Annually review the Company's development policies and

provide advice as necessary to reflect the market

responses and other factors.

j- Develop standards for the BOD to evaluate strategic

investment projects.

k. Monitor the Company's performance against the annual
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Can cw/ly do diéu
STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
and long-term goals.
l.
pprove the Company's code of conduct.
Diéu 32. Vai tré va nhiém vu cua Tiéu ban nhéan sw Diéu 32. Nhiém vu va quyén han cia Uy ban Nhin sw va B& quy dinh cla Diéu
Article 32. Role and duties of the Human Resources | Lwong thwéng 32 va thay thé bang
Committee Article 32. Duties and Powers of Human Resources and quy dinh vé& nhiém vu
1. Vai tro cda Tiéu ban nhén su: Remuneration Committee va quyén han cta Uy
a. XAy dung tiéu chuén Thanh vién HDQT, xdy dung co ché 1. Uy ban Nhén sw va Lwong thudéng truc thuéc HDQT. ban Nhan sy va
danh gia hoat dong, khen thudng va ky luét dbi véi Thanh Uy ban Nhan sw va Luong thudng bao gém tbi thiéu Lwong thwéng dé
vién HPQT, Thanh vién Ban TGB, nhing Nqudi diéu hai (02) Thanh vién do HDQT bé nhiém. Chu tich Uy phu hop véi cac ndi
hanh khéc va trinh HDQT phé duyét. ban Nhén sw va Luong thudéng la Thanh vién Déc 1dp dung vé sap xép, to
11. b. Thuwc hién danh gia tinh tuan tha va hiéu qua hoat déng HPQT hodc Thanh vién HDPQT khéng diéu hanh. chtre lai cac Tiéu ban
cta HDQT, Ban TGD va trinh HDQT phé duyét. Thanh vién c6 thé la thanh vién bén ngoai va/hodc va thanh lap cac Uy
c. Puwa ra khuyén nghi vé cac (rng vién dé dam nhiém céc vi Thanh vién HDQT: ban trwc thuéc HDQT
tri, b6 phdn mdi chwa c6 nhén sw phu trach. The Human Resources and Remuneration Committee theo Nghi Quyét 22
d. Soan l4ap va khuyén nghi céc nquyén tdc Quan tri Cong ty is _under the BOD. The Human Resources and Remove the Article 32
(bao gébm céac yéu tb: dwa ra céc thuc hanh tét trong Remuneration Committee consists of at least two (02)) and replace it with
Quan tri Céng ty, méi truong kiém soét, minh bach théng members appointed by the BOD. Chairperson of the regulations on the
tin, cam két vé quan tri Coéng ty) ép dung cho HDQT va Human Resources and Remuneration Committee is an duties and powers of
nhén vién cda Céng ty trinh HDQT phé duyét. Independent Member of the BOD or a non-executive the Human
39
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Can cwl/ly do diéu

Formulate criteria and a mechanism for assessing

performance, reward and discipline of BOD members,

BOM members and other Executives, which shall be

compliance and performance

assessment of the BOD and the BOM before submitting

Provide employee referral to fill new and open

Prepare _and provide recommendations on

Corporate Governance _ principles _ (including _ such

elements as: introduction of good practices in corporate

environment, information

transparency, commitment to corporate governance)

applicable to the BOD and the Company's employees to

a.
submitted to the BOD for approval.
b. Undertake
assessment reports to the BOD for approval.
c.
positions and departments.
d.
governance, control
submit to the BOD for approval.
2. Nhiém vu cta Tiéu ban nhan sw:
a.

Tiéu ban nhan sw chiu tréch nhiém chinh trong viéc duwa

ra khuyén nghi va dé xuét cho HPQT lién quan dén: xay

members and/or member of the BOD.

Uy ban Nhén sw va Lwong thudng cé cac nhiém vu,

quyén han nhw sau:

The Human Resources and Remuneration Committee

has the following duties and powers:

a. BDinh hwéng, theo dbi, huwdng dan, kiém tra cong

tac _hoach dinh chinh sach nhdn sw, vdn hoa

doanh nghiép phu hop vé&i tdm nhin, str ménh,

chién Iwroc kinh doanh ctia Céng Ty, d3m bdo sw

phét trién bén viing.

To orient, monitor, quide and inspect the planning

of human resources policies, corporate culture in

line with the Company’s vision, mission and

business  strateqy to ensure sustainable
development.

Phu tréch céng téc nhén sw cdp HDQT, Ban diéu
hanh. Hb tro HDQT diéu phdi danh gia hang ndm

ndng luwe cta cac Tiéu ban, Uy ban va céc thanh

vién cla céac Tiéu ban, Uy ban va Ban diéu hanh.

STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
Role of the Human Resources Committee member _of the BOD. Members can be external Resources and

Remuneration
Committee to align
with  the  content
regarding
organizational
arrangement,
restructure
Subcommittees, and
establish Committees
subordinate to the
BOD according to the

Resolution 22
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Quy ché quan tri Céng Ty hién hanh

Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cuwl/ly do diéu
chinh
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dung co cdu Thanh vién HDQT, thanh vién Ban TGP va

nhing Nquoi diéu hanh; chinh séch, tiéu chudn vé phdm

chét, ndng Iwc Thanh vién HDQT, Ban TGP va céc ngudi

quan ly khic dwoc HDQT phé chuén tai tirng thoi diém;

chinh séch dénh gia két qua hoat déng ctia HDQT va Ban

TGD: quy trinh thd tuc dé ctr, tmng ctr bd nhiém, mai
nhiém Thanh vién HDQT, Ban TGD.
Tro giup viéc danh giad hiéu qua hoat déng cua HPQT

duwra trén céc tiéu chi trong bd danh gia cua Céng ty.

Dua ra céc khuyén nghi lién quan dén chuong trinh phéat
trién néng luc danh cho HPQT.

Dé xuét nhitng tng ct vién du tiéu chuén Thanh vién
HDQT.

Thuc hién nhitng céng tac khéc vé nhan sw theo chi dao
cta HDQT.

Duties of the Human Resources Committee

a.

The Human Resources Committee is mainly tasked to

provide recommendations to the BOD regarding: the

structure _of BOD members, BOM members and

Executives; policies, standards on quality and capacity of

Being in charge of human resources matters at
the level of the BOD and the Executive Board.

Assist the BOD in coordinatinf the annual

capacity assessment of the Sub-Committees,

Committee, members of the Sub-Committees,

Committee and Executive Board.

Xay dung Quy ché hoat déng cda Uy ban Nhan

sw va Lwong thwdng va trinh HDQT théng qua

To develop Requlation on operation of the

Human Resources and Remuneration Committee

and submit it to the BOD for approval .

Quyén va nghia vu khac dwoc quy dinh tai Biéu

16, Quy ché quan tri Cong Ty, Quy ché hoat déng

cta Uy ban Nhén s va Luong thuéng va HDQT

quyét dinh tai timg thoi diém

Other duties and powers are specified in the

Charter, Requlation Corporate Governance,

Reqgulation on operation of the Human Resources

and Remuneration Committee and as decided by

the BOD from time to time.
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Can cwl/ly do diéu
STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
BOD members, BOM members and other managers as
approved by the BOD from time to time; policies for
performance assessment of the BOD and BOM; process
and procedures of nominating, standing for election,
appointment, removal and dismissal of a BOD and/or
BOM member.
b. Assist in performance assessment of the BOD based on
the criteria indicated in the Company's assessment tool.
c. Provide recommendations regarding the capacity
development program for the BOD.
d. Introduce potential candidates who are eligible for BOD
members.
e.
mplement other HR works as directed by the BOD.
Diéu 33. Vai tro va nhiém vu cua Tiéu ban lwong thudéng [Bé diéu nay/ To remove this Article] Bd dé phu hop voi
Article 33. Role and duties of the Remuneration cac ndi dung vé sap
" Committee ’ xép té chirc, td chire
1. Vai tro cua Tiéu ban lwong thudng: lai cac Tiéu ban va
a. Xay dung va quan ly ché dé luvong thudng cho HBQT, thanh lap cac Uy ban
Ban TGB, bao gém hinh thirc, cac mirc va gia tri lvong trwc thudéc HDQT theo
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Current Corporate Governance Regulations

Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cwl/ly do diéu
chinh
The reason for

adjustment

b.

C.

thwdng cho HDQT, Ban TGD va trinh HDQT phé duyét.
Xéc dinh muc tiéu tinh lwong thudng cua Ban TGP dé
trinh Cha tich HDQT phé duyét.

Xay dung ché dé dai ngd thudc thdm quyén cia HPDQT

danh cho céac can bd quén ly cép cao va trinh HDQT

phé duyét.
Ldp bdo cdo lién quan dén van dé lwong thudng bao

gém béo cdo ndm vé thu lao cua HPQT.

Role of the Remuneration Committee

a.

Develop and supervise the remuneration policy
for the BOD and the BOM, including the forms, levels

and value of salary and benefits for the BOD and the

BOM before submission to the BOD for approval.

Determine the salary calculation criteria for the

BOM to submit to the BOD Chairman for approval.

Develop a remuneration policy under the authority

of the BOD for _senior managers before submission to

the BOD for approval.

Prepare remuneration reports, including annual

reports on remuneration of the BOD.

Nghi Quyét 22
Delete to align with
the content regarding
organizational
arrangement,
restructure
Subcommittees, and
establish Committees
subordinate to the
BOD according to the

Resolution 22
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Cin cw/ly do diéu

STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment

2. Nhiém vu cda Tiéu ban lwong thuéng:

a. Tiéu ban lwong thudng thuc hién nhiém vu soét xét, sdp

xép, dé xudt, dwa ra céc khuyén nghi cho HPQT lién

quan dén: co cédu, quy mé, chinh séch, sb tién thu lao,

lwong, thudng, ké hoach lwong thudng lién quan dén cd

phiéu va céc loi ich vat chét khéc dbi voi céc Thanh
vién HDQT, Ban TGD phu hop v&i tieng thoi ky.

b. Tro giup viéc danh gig twong quan gita lwvong thudng
ma HDQT, Ban TGD nhén dwoc véi  hiéu qud hoat
déng cua HDQT, Ban TGB da dat duoc.

c. Gidm sat két qua cda céac chuwong trinh hoach dinh ké

hoach nhén sw ké thira, quan tri nhdn luc trong mdi

twong quan véi ché dé luong, thudng va céc loi ich vét
chét khéc.

d. Thuc hién nhitng céng téc khac vé nhén sw theo chi
dao ctua HDQT.

Duties of the Remuneration Committee

a. The Remuneration Committee shall review, arrange,

propose and provide recommendations to the BOD
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regarding: _structure, size, policies, remuneration,
salaries, bonuses, compensation plans related to
shares and other material benefits for the BOD and the
BOM members deemed suitable for each period.
b.  Assist in assessing the correlation between the salary
and bonus paid to the BOD and the BOM and the
performance of the BOD and the BOM.
c. Monitor the results of succession plans and human
resource _management plans in relation to salaries,
bonuses and other material benefits.
d.
mplement other HR works as directed by the BOD.
Piéu 34. Cudc hop cla cac Tiéu ban Diéu 34. Cudc hop cua cac Tiéu ban, Uy ban DPidu chinh dé& phu
Article 34. Meeting_of Committees Article 34. Meeting of Subcommittees, Committees hop véi cac ndi dung
1. Céc Tiéu ban can té chirc hop it nhat mét (01) lan 1. Céc Tiéu ban, Uy ban can td chirc hop it nhat mot (01) | vé sap xép, td chirc
13 hang quy vé’ c6 thé hc_)p, thuwong ?(uyén hon thtao tinr’w lan hang quy Vé c6 thé h?p thu’c‘yr?g Xuyén ho’? the<’) lai cac Tiéu tian va
hinh thyc té. Co6 it nhat hai phan ba (2/3) tong so tinh hinh thwc té. Co it nhat hai phan ba (2/3) tong s6 thanh 1ap cac Uy ban
Thanh vién cta Tiéu ban can phai tham dw cudc hop Thanh vién cha cac Tiéu ban, Uy ban can phai tham | trwc thudoc HDQT da
va c6 thé tham gia dwdi hinh thirc hop trwc tuyén. dw cudc hop va cé thé tham gia dwéi hinh thirc hop |  dwoc DHDCD thong
Trudng Tiéu ban sé phé duyét chwong trinh hop, cac trwc tuyén. Trwdng céc Tiéu ban, Chd tich Uy ban s& | qua theo Nghi Quyét
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Quy ché quan tri Cong Ty stra doi

Amended Corporate Governance Regulations

Can cwl/ly do diéu
chinh
The reason for

adjustment

thanh vién cta Tiéu ban c6 thé tham gia déng goép y
kién. Tai liéu téom tat ndi dung hop phai dwoc cung cap
cho céc thanh vién truéc méi cude hop.

Committees should hold meetings at least once (01)
on a quarterly basis and may organize additional
meetings if needed. At least two-thirds (2/3) of the
members of each Committee shall attend the meeting,
in person or via teleconference. The Head of each
Committee will approve the meeting agenda, and
members of the Committee may provide comments.
The briefing documents must be provided to the

members before each meeting.

Cac Tiéu ban lam viéc theo co ché biéu quyét theo da
sb. Trwdng hop mot sb van dé cé sb biéu quyét ngang

nhau thi bén biéu quyét cé y kién cla Trudng tiéu ban

sé 1a y kién quyét dinh.

The Committees work under the voting on majority

phé duyét chwong trinh hop, cac thanh vién cta Tiéu
ban, Uy ban_dé c6 thé tham gia dong gop y kién. Tai

liéu tém t&t ndi dung hop phai dwoc cung cip cho cac
thanh vién truéc méi cude hop.

Subcommittees, Committees should hold meetings at

least once (01) on a quarterly basis and may organize
additional meetings if needed. At least two-thirds (2/3)

of the members of each Subcommittee, Committee

shall attend the meeting, in person or via

teleconference. The Head, Chairperson of each

Subcommittee, Committee will approve the meeting

agenda, and members of these Subcommittees,

Committees may provide comments. The briefing
documents must be provided to the members before
each meeting.

Céc Tiéu ban, Uy ban 1am viéc theo co ché biéu quyét

theo da sb. Trwong hop mot sé6 van dé cé sb biéu
quyét ngang nhau thi bén biéu quyét cé y kién cla
Trudng Tiéu ban, Cha tich Uy ban sé la y kién quyét
dinh.

22

Amend to align with
the content regarding
organizational
arrangement,
restructure
Subcommittees, and
establish Committees
subordinate to the
BOD as approved by
GMS according to the

Resolution 22
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rules. The Head of Committee can cast a deciding

vote in the case of a tie.

Trong qua trinh thwc hién vai trd, nhiém vu, cac Tiéu
ban cé thé yéu ciu hop riéng véi Ban TGD, nhirng
Nguoi diéu hanh khac, KTNB, kiém toan doc lap, bd
phan tuan thd, quan ly rai ro.

During the performance of their roles and tasks,
Committees may request separate meetings with the
BOD, other Executives, Internal Audit, independent
auditors, compliance and risk management
departments.

Trwdng céc Tiéu ban co6 trach nhiém bao cao HDQT

vé nhirng ndi dung quan trong cla cac Tiéu ban sau
khi két thuic cac cudc hop.

The Heads of the_Committees are responsible for
reporting to the BOD on the important issues related to

their Committees as the outcomes of such meetings.

The Subcommittees, Committees work under the

voting on majority rules. The Head, Chairperson of

Subcommittees, Committees can cast a deciding vote

in the case of a tie.

Trong qua trinh thyc hién vai trd, nhiém vy, cac Tiéu
ban, Uy ban c6 thé yéu cau hop riéng véi Ban TGD,
nhitng Nguwoi diéu hanh khac, KTNB, kiém toan déc
[ap, b phan tuan tha, quan ly rdi ro.

During the performance of their roles and tasks,

Subcommittees, Committees may request separate
meetings with the BOD, other Executives, Internal
Audit, independent auditors, compliance and risk
management departments.

Trwdng Tiéu ban, Cha tich Uy ban c6 trach nhiém bao

cao HDQT vé nhitng ndi dung quan trong cla cac
Tiéu ban, Uy ban sau khi két thic cac cudc hop.
The Head,

Committees are responsible for reporting to the BOD

Chairperson of  Subcommittees,

on the important issues related to their

Subcommittees, Committees as the outcomes of such
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meetings.

14.

Piéu 35. Quyén han va trach nhiém cta Téng Giam déc
Article 35. Powers and responsibilities of the CEO

3. Quyét dinh, chi dao diéu hanh cia Ban TGD c6 tinh hiéu lyc
cao nhét déi véi moi nhan vién trong Coéng ty, trlr cac Thanh
vién HPQT, céac thanh vién cac Tiéu ban hé tro truc tiép cho
HDPQT.

The decision and directives of the BOD are of the highest
validity for all employees in the Company, except for the BOD
members and the members of the Committees that directly
support the BOD.

Diéu 35. Quyén han va trach nhiém ctia Téng Giam déc
Article 35. Powers and responsibilities of the CEO

3. Quyét dinh, chi dao diéu hanh clia Ban TGD c6 tinh hiéu lwc
cao nhat déi véi moi nhan vién trong Cong ty, trlr cac Thanh
viéen HPQT, cac thanh vién cac Tiéu ban, Uy ban hd tro truc
tiép cho HDQT

The decision and directives of the BOD are of the highest

validity for all employees in the Company, except for the BOD

members and the members of the Subcommittees

Committees that directly support the BOD.

Pidu chinh dé& phu
hop véi cac ndi dung
vé sdp xép, td chirc
lai cac Tiéu ban va
thanh lap cac Uy ban
trwec thuéc HBDQT da
dwoc DHDCDH théng
qua theo Nghi Quyét
22

Amend to align with
the content regarding
organizational
arrangement,
restructure
Subcommittees, and
establish Committees
the
BOD as approved by

subordinate to

GMS according to the
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STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
Resolution 22

Diéu 37. Trach nhiém bao cao cta Téng Giam déc Diéu 37. Trach nhiém béo cao ctia Téng Giam déc Diéu chinh @& phu
Article 37. Reporting responsibilities of the Chief | Article 37. Reporting responsibilities of the Chief hop véi cac ndi dung
Executive Officer Executive Officer vé sdp xép, td chirc
5. TGB cén cung cép théng tin theo yéu cau cua cac Tiéu ban | 5. TGP cén cung cép théng tin theo yéu céu cua HDQT, cac | lai cac Tidu ban va
thuéc HDQT thubc vai trd va tréch nhiém cua céc Tiéu ban | Tiéu ban, Uy ban thuéc HDQT thudc vai tro va tréch nhiém | thanh lap cac Uy ban
nay. cta cac Tiéu ban, Uy ban nay. trwc thudc HDQT da
The CEO should provide information at the request of the | The CEO should provide information at the request of the duvgc DHDCD théng
Committees of the BOD to facilitate the roles and | BOD, Subcommittees, Committees of the BOD to facilitate the qua theo Nghi Quyét
responsibilities of these_Committees. roles and responsibilities of these Subcommittees, 22

15. Committees.

Amend to align with
the content regarding
organizational
arrangement,
restructure
Subcommittees, and
establish Committees
subordinate to the
BOD as approved by

GMS according to the
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Resolution 22

16.

Piéu 39. Bé nhiém Téng Giam dbc, cac Phé Téng Giam

déc va Ngwoi diéu hanh khac

Article 39. Appointment of the CEO, Deputy CEOs and

other Executives

1. B6 nhiém TGD, cac PTGD va nhitng Nguoi diéu hanh
khac thudc thdm quyén ctia HDQT:

Appointment of the CEO, Deputy CEOs and other
Executives:

a. HDQT béd nhiém TGD, cac PTGD, Giam dbc Tai chinh, Ké
toan trwdng clia Cong ty; clr/bai nhiém ngwoi dai dién theo
dy quyén tham gia Hoi déng thanh vién hodc DPHDCD &
cac Cong ty khac theo quy dinh tai Diém |, Khoan 2, Diéu
36 Diéu lé Cong ty;

The BOD shall appoint the CEO, Deputy CEOs, Director of
Finance - Accounting Division (or Chief Financial Officer),
Chief

representatives to join the Board of Members or the GMS

Accountant; appoint/dismiss authorized
in other companies as prescribed in Point |, Clause 2,

Article 36 of the Company's Charter;

Piéu 39. B6 nhiém Téng Giam dbc, cac Phé Téng Giam

déc va Ngweoi diéu hanh khac

Article 39. Appointment of the CEO, Deputy CEOs and

other Executives

1. B6 nhiém TGP, cac PTGD va nhitng Nguwoi diéu hanh
khac thudc thdm quyén ctia HDQT:

Appointment of the CEO, Deputy CEOs and other
Executives is under the authority of the BOD:

a. HDQT b nhiém TGD, cac PTGD, Giam déc Tai chinh, Ké
toan trwdng clia Cong ty; clr/bai nhiém ngwoi dai dién theo
dy quyén tham gia Hoi déng thanh vién hodc DPHDCD &
cac Cong ty khac theo quy dinh tai Diém I, Khoan 2, Diéu
36 Diéu l&é Cong ty;

The BOD shall appoint the CEO, Deputy CEOs, Director of
Finance - Accounting Division (or Chief Financial Officer),
Chief

representatives to join the Board of Members or the GMS

Accountant; appoint/dismiss authorized
in other companies as prescribed in Point |, Clause 2,

Article 36 of the Company's Charter;

Pidu chinh dé& phu
hop véi cac ndi dung
vé sdp xép, td chirc
lai cac Tiéu ban va
thanh lap cac Uy ban
trwec thuéc HBDQT da
dwoc DHDCDH théng
qua theo Nghi Quyét
22

Amend to align with
the content regarding
organizational
arrangement,
restructure
Subcommittees, and
establish Committees
subordinate to the
BOD as approved by
GMS according to the
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Cin cw/ly do diéu

ban trg’ giup cho hoat dong HPQT va TGD dwogc thyc hién
theo Diéu 1& Céng ty va theo Quy ché nay.
Powers and responsibilities are decentralized between the

BOD, BOD Committees and the CEO in accordance with

Tiéu ban, Uy ban tro gitp cho hoat dong HDQT va

TGD dwoc thuwe hién theo Diéu 1é Céng ty va theo Quy
ché nay.

Powers and responsibilities are decentralized between

STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
b. Tiéu ban Nhan sw dua ra y kién danh gia dbi voi cac dé | b. Uy ban Nhén sw va Luong thudng dua ra y kién danh gia Resolution 22
cl; dbi véi cac dé cwr;
The Human Resources Committee provides assessment of The Human Resources and Remuneration Committee
nominations; provides assessment of nominations;
c. HPQT t& chirc hop d& bidu quyét thong qua viéc bd
c. HDQT t& chirc hop dé& bidu quyét théng qua viéc bd nhiém/ct/mién nhiém/bai nhiém chirc danh theo quy dinh
nhiém/c/mién nhiém/bai nhiém chirc danh theo quy dinh tai Diém a Khoan 1 Diéu nay.
tai Diém a Khoan 1 Diéu nay. The BOD holds a meeting to vote for the
The BOD holds a meeting to vote for the appointment/assignment/dismissal/removal of
appointment/assignment/dismissal/removal of positions as positions as prescribed in Point a, Clause 1 of this
prescribed in Point a, Clause 1 of this Article. Article.
Diéu 42. Nguyén tac phdi hop giira Hoi dong quan tri va | Diéu 42. Nguyén tac phdi hop giiva Hoi dong quan tri va | Didu chinh dé phu
Téng Giam déc Téng Giam déc hop vé&i cac ndi dung
Article 42. Principles of coordination between the BOD Article 42. Principles of coordination between the BOD vé sap xép, to chirc
and the CEO and the CEO lai cac Tiéu ban va
17. 1. Phan clp quyén han trach nhiém gitta HDQT, cac Tiéu 1. Phan clp quyén han trach nhiém gita HDQT, cac | thanh lap cac Uy ban

trwe thuéc HDQT da
dwoc DHDCD théng
qua theo Nghi Quyét
22
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the Company's Charter and this Regulation. the BOD, Subcommittees, Committees and the CEO in Amend to align with
accordance with the Company's Charter and this the content regarding
Regulation. organizational
arrangement,
restructure
Subcommittees, and
establish Committees
subordinate to the
BOD as approved by
GMS according to the
Resolution 22
Diéu 43. Tha tuc phdi hop hoat déng giiva Hoi dong Quan | Diéu 43. Tha tuc phdi hop hoat dong giiva Hoi dong Quan | Diéu chinh dé& phu
tri, cac Tiéu ban ctia Hoi dong Quan tri va Téng Giam déc | tri, cac Tiéu ban, Uy ban cGa Hoéi dong Quan tri va Téng | hop véi cac nodi dung
Article 43. Coordination procedures between the | Giam déc vé sép xép, t6 chuirc
BOD, BOD Committees and the CEO Article 43. Coordination procedures between the BOD, lai cac Tiéu ban va
18. BOD'’s Subcommittees, Committees and the CEO thanh lap cac Uy ban
5. Céc tiéu ban cia HDQT phdi hop hoat dong didu hanh, | 5. Cac Tiéu ban, Uy ban ctiia HDQT phdi hop hoat déng diéu | trwc thudc HDQT da
kiém soat va giam sat hoat dong ctia TGD, PTGD, nhitng | hanh, kiém soat va giam sat hoat dong clia TGP, PTGD, dwogc DHDCDH théng
Nguwoi diéu hanh khac théng qua quy ché hoat dong cla | nhitng Nguwdi diéu hanh khac théng qua quy ché hoat dong | qua theo Nghi Quyét
cac Tiéu ban cia HDQT. cuia cac Tiéu ban, Uy ban ctia HDQT. 22
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The BOD Committees shall coordinate in operating, | The BOD’s Subcommittees, Committees shall coordinate in Amend to align with
controlling and supervising performance of the CEO, | operating, controlling and supervising performance of the the content regarding
Deputy CEOs, and other executives through the | CEO, Deputy CEOs, and other executives through the organizational
Committees’ regulations on operations. Subcommittees, Committees’s regulations on operations. arrangement,
restructure
8. Nhirtng cudc hop nodi bd clia Coéng ty cé tinh chat quan | 8. Nhitng cudc hop nodi bod ctia Coéng ty cé tinh chét quan trong Subcommittees, and
trong nhw lién quan dén co ché, chinh sach, hwéng phat | nhw lién quan dén co ché, chinh sach, hwéng phat trién trung, establish Committees
trién trung, dai han hodc gidi quyét nhitng vwéng méc I6n | dai han hodc giai quyét nhivng vwdng mac Ién ciia Cong ty thi subordinate to the
clia Cong ty thi TGD phai mdi HDQT va cac Tiéu ban cia | TGP phai méi HDQT va cac Tiéu ban, Uy ban ctia HDQT cé BOD as approved by
HDQT cé lién quan tham dy. lién quan tham dv. GMS according to the
As for important internal meetings of the Company, such as | As for important internal meetings of the Company, such as Resolution 22
the ones related to mechanisms, policies, medium and | the ones related to mechanisms, policies, medium and long-
long-term development directions or to resolve major | term development directions or to resolve major problems of
problems of the Company, the CEO must invite the BOD | the Company, the CEO must invite the BOD and relevant
and relevant Committees to attended. Subcommittees, Committees to attended.
Diéu 44. Quy dinh vé danh gia hang nam déi véi hoat | Piéu 44. Quy dinh vé danh gia hang ndam déi véi hoat | DPiéu chinh dé& phu
dong cta Thanh vién HPQT, TGP va Ngwoi diéu hanh | dong cta Thanh vién HPQT, TGP va Ngwoi diéu hanh hop v&i cac ndi dung
19. khac khac vé sép xép, t6 chirc
Article 44. Regulations on annual performance review of | Article 44. Regulations on annual performance review of lai cac Tiéu ban va
BOD members, CEO and other Executives BOD members, CEO and other Executives thanh lap cac Uy ban
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1. Danh gia hoat dong ciia HDQT

Board Performance Review

a. Viéc danh gia hoat dong cta HDQT va céac tiéu ban cla

HDQT dwoc dwa trén cac khia canh:

The performance review of the BOD and its Committees is

based on the following aspects:

(i)

(ii)

(iii)

Két qua doanh thu, loi nhuan va céac chi sb phi tai chinh
khac;
Revenue, and other non-financial

profit outturn

indicators;

Ty 1é thanh vién doc lap HPQT, khong diéu hanh, diéu
hanh trong co cAu Thanh vién HDQT;

Share of executive

independent, non-executive,

members in the BOD structure;

S6 lwong cac cudc hop clia HDQT, cla cac tiéu ban
ctia HDQT va céc ndi dung dwoc dé ra trong tirng cudc
hop;

The number of meetings of the BOD, its Committees

and the agenda of each meeting;

1. Danh gia hoat dong cia HBDQT

Board Performance Review

a. Viéc danh gia hoat dong cia HPQT va cac Tiéu Ban, Uy

Ban ctia HPQT dwoc dwa trén céac khia canh:

The

performance review of the BOD and its

Subcommittees, Committees is based on the following

aspects:

(i)

(ii)

(iii)

Két qua doanh thu, loi nhuan va cac chi s phi tai chinh
khac;
Revenue, and other non-financial

profit outturn

indicators;
Ty lé thanh vién doc l1ap HDQT, khéng diéu hanh, diéu
hanh trong co cAu Thanh vién HDQT;

Share of independent, non-executive, executive
members in the BOD structure;
S6 lwong céac cudc hop clia HDQT, cla cac Tiéu Ban

Uy Ban cta HDQT va cac ndi dung dwoc dé ra trong
ttrng cudc hop;
The BOD, its

Subcommittees, Committees and the agenda of each

number of meetings of the

trwc thuéc HPQT da
dwgc DHDCDH théng
qua theo Nghi Quyét
22

Amend to align with
the content regarding
organizational
arrangement,
restructure
Subcommittees, and
establish Committees
subordinate to the
BOD as approved by
GMS according to the

Resolution 22
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(iv) Sé lwong cac trweng hop vé xung dét lgi ich cé xay ra;
Number of potential cases of conflicts of interest;

(v) Viéc tuan tha quy dinh trong bdo mat théng tin;
Regulatory compliance on information security;

(vi) Sé Iwgng chwong trinh dao tao vé Quan tri Céng ty cé
Thanh vién HPQT tham gia;
Number of training programs on Corporate Governance
participated by the BOD members;

(vii) Céc chinh sach méi dwoc phat trién va ban hanh.

New policies that have been developed and issued.

b. Hinh thirc danh gia: Tiéu ban nhan sw cé trach nhiém xay

dwng quy dinh danh gia trén co s& tham chiéu théng 1é
quéc té (c6 ngudn tham chiéu ré rang) dé thwe hién danh
gia hoat déng ciia HDQT, céc tiéu ban va trinh HDQT phé
duyét. Viéc danh gia sé dwoc thwc hién théng qua viéc t6
chire tirng cudc hop riéng clia HDQT, céc tiéu ban dé danh
gia hoat déng ctia HDQT, céc tiéu ban hoac danh thoi gian
trong mét cudc hop thwong ky dé thuc hién danh gia. HO

so danh gia s& duwoc Cong ty thwe hién lwu trir theo ché do

meeting;

(iv) Sé lwgng cac trwong hop vé xung dét loi ich co xay ra;
Number of potential cases of conflicts of interest;

(v) Viéc tuan thu quy dinh trong bdo mat thong tin;
Regulatory compliance on information security;

(vi) Sé lwgng chwong trinh dao tao vé Quan tri Céng ty cé
Thanh vién HDQT tham gia;
Number of training programs on Corporate Governance
participated by the BOD members;

(vii) Céc chinh sach méi dwoc phat trién va ban hanh.
New policies that have been developed and issued.

b. Hinh thirc danh gia: Uy ban Nhan sw va Luong Thudng

co trach nhiém xay dwng quy dinh danh gia trén co s&
tham chiéu thong 1& qubc té (c6 ngudn tham chiéu rd
rang) dé thwc hién danh gia hoat dong ctia HPQT, cac
Tiéu Ban, Uy Ban va trinh HDQT phé duyét. Viéc danh

gia sé dwoc thye hién théng qua viéc tb chire tirng cudc

hop riéng ctia HDQT, cac Tiéu Ban, Uy Ban dé danh gia

hoat ddng ctia HDQT, cac Tiéu Ban, Uy Ban hoac danh

thdi gian trong mot cudc hop thwdng ky dé thwc hién
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Iwu trir thong tin bdo mat.

Form of review: The Human Resources Committee is

responsible for formulating the performance review rules
against international benchmarks (with a clear reference
source) to review the performance of the BOD, BOD
Committees and submit them to the BOD for approval. The
review will be conducted via separate meetings of the BOD
and BOD Committees to review their performance or as
part of regular meetings. Records of performance review
will be archived by the Company in accordance with the

filing regime for confidential information.

Viéc danh gia hoat dong cua cac Thanh vién HDQT, cac
tiéu ban ctia HDQT dwoc thuc hién thdng qua:
The performance review of BOD members and BOD
Committees is conducted via:
(i) Ty danh gia; va

Self assessment; and

(i) Panh gia kin 1an nhau gitra cac Thanh vién HDQT, gitra

danh gia. Hb so danh gia sé dwoc Cong ty thwc hién
lwu trir theo ché d6 lwu tri¥ thong tin bao mat.

Form of review: The Human Resources and Remuneration

Committee is responsible for formulating the performance

review rules against international benchmarks (with a clear
reference source) to review the performance of the BOD,

BOD Subcommittees, Committees and submit them to the

BOD for approval. The review will be conducted via

separate meetings of the BOD and BOD Subcommittees

Committees to review their performance or as part of

regular meetings. Records of performance review will be
archived by the Company in accordance with the filing
regime for confidential information.

Viéc danh gia hoat dong clia cac Thanh vién HDQT, cac

Tiéu Ban, Uy Ban cta HDQT dworc thuwe hién thong qua:

The performance review of BOD members and BOD

Subcommittees, Cmmittees is conducted via:

(i) Ty danh gia; va
Self assessment; and

(i) Danh gia kin 1an nhau gitra cac Thanh vién HDQT, gilra
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cac thanh vién trong cing mot tiéu ban. Trong mot sb
trwdng hop, dwoc sw nhat tri cia cac Thanh vién
HDQT, thanh vién céac tiéu ban, viéc danh gia nay co
thé c6é sy phdi hop ctia mét bén thir ba la ¢ van phap
ly hodc don vi tw van déc lap dwoc quyét dinh tai tiing
thoi diém;

Anonymous peer review among BOD members and
among members of the same Committee. In some

cases, with the consent of members of the BOD and

Committees, this review may be coordinated by a third
party, legal counselor or independent consultant as
deemed necessary from time to time;

(iii) Can ci vao két qua danh giad nay, cac Thanh vién
HDQT, cac thanh vién tiéu ban sé dwoc tham gia cac
chwong trinh tap huén, dao tao dé phét trién kién thirc
va ky ndng danh cho Thanh vién HDQT dé hoan thanh
nhiém vu va trach nhiém ctia minh.

Based on these review results, members of the BOD
and Committee shall be entitled to training programs to

develop the knowledge and skills for BOD members to

céac thanh vién trong cing mét Tiéu Ban, Uy Ban. Trong
mot sb trwong hop, dwoc sw nhét tri cha cac Thanh

vién HDQT, thanh vién cac Tiéu Ban, Uy Ban, viéc danh

gia nay c6 thé cé sw phdi hop clia mét bén thi ba la cb
véan phap Iy hoac don vi tw van déc lap dwoc quyét dinh
tai tivng thoi diém:;

Anonymous peer review among BOD members and

among members of the same Subcommittees

Committees. In some cases, with the consent of

members of the BOD and Subcommittees, Committees,

this review may be coordinated by a third party, legal
counselor or independent consultant as deemed

necessary from time to time;

(iii) Can c& vao két qua danh gia nay, cac Thanh vién

HDQT, cac thanh vién cac Tiéu ban, Uy ban sé& dwoc

tham gia cac chuong trinh tap huan, dao tao dé phat
trién kién thirc va ky nang danh cho Thanh vién HDQT
dé hoan thanh nhiém vu va trach nhiém cta minh.

Based on these review results, members of the BOD

and Subcommittees, Committees shall be entitled to
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best perform their job. training programs to develop the knowledge and skills
for BOD members to best perform their job.
2. Danh gia hoat déng clia TGD va Ngudi diéu hanh khac
2. Panh gia hoat dong cta TGD va Nguai diéu hanh khac Performance review of the CEO and other Executives
Performance review of the CEO and other Executives a. HDQT giao cho Uy ban Nhan sw va Luong thudng xay
a. HDQT giao cho Tiéu ban Nhén sw va Tiéu ban Luong dung quy dinh chi tiét danh gia hoat dong cho tat ca cac
thudng xay dwng quy dinh chi tiét danh gia hoat déng cho ddi twong 1a TGP va Nguoi diéu hanh khac dé trinh HDQT
tAt ca cac ddi twong la TGP va Nguoi diéu hanh khac dé phé duyét. Cac tiéu chudn danh gia hoat dong ctia TGD va
trinh HDQT phé duyét. Cac tiéu chun danh gia hoat dong Nguwoi diéu hanh phai bdo ddm hai hoa loi ich gitra co' ciu
ctia TGP va Nguoi diéu hanh phai bado ddm hai hoa loi ich td chirc nhan sw véi loi ich lau dai cia Céng ty va Cb
gitra co' cAu té chirc nhan sy véi loi ich lau dai ctia Cong déng.
ty va Cb dong. The BOD shall assign the Human Resources and
The BOD shall assign the Human Resources Committee Remuneration Committee to elaborate detailed review
and the Remuneration Committee to elaborate detailed guidelines for the CEO and other Executives to submit to
review guidelines for the CEO and other Executives to the BOD for approval. The criteria for the CEO and the
submit to the BOD for approval. The criteria for the CEO Executives’ performance review must harmonize the
and the Executives’ performance review must harmonize interests of the organizational structure and long-term
the interests of the organizational structure and long-term interests of the Company and Shareholders.
interests of the Company and Shareholders.
b. Quy dinh do Tiéu ban Nhéan sw va Tiéu ban Luwong thudng | b. Quy dinh do Uy ban Nhén sw va Luong thudng xay dung
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xay dwng va ban hanh dé& danh gia hoat dong ctia TGP va
Nguwoi diéu hanh khac can dwa trén cac khia canh:
Regulations developed and promulgated by the Human

Resources Committee _and Remuneration Committee to

review the performance of the CEO and other Executives
should be based on the following aspects:
(i) Thwc hién muc tiéu hoat ddong san xuét kinh doanh;
Achieving production and business goals;
(i) Trach nhiém va nghia vy clGa cac can bd quan ly cap
cao;
Responsibilities and obligations of senior managers;
(iii) N&ng lwc va ky nang clia cac can bd quan ly cap cao.

Competence and skills of senior managers.

. Khen thwéng va ky luat dbi véi Thanh viéen HDQT, TGP va

Nguoi diéu hanh khac
Reward and discipline to BOD members, CEO and other

Executives

. HPQT giao cho Tiéu ban Nhén sw va Tiéu ban Luwong

thudng xay dwng quy dinh v& ché dd khen thuédng va ky
luat dbi véi HDQT, Ban TGD va nguoi diéu hanh doanh

va ban hanh dé danh gia hoat dong ctia TGP va Nguoi
diéu hanh khac can dwa trén cac khia canh:
Regulations developed and promulgated by the Human

Resources and Remuneration Committee to review the

performance of the CEO and other Executives should be
based on the following aspects:
(i) Thwc hién muc tiéu hoat dong sdn xuét kinh doanh;
Achieving production and business goals;
(i) Trach nhiém va nghia vu clGa cac can bd quan ly cap
cao;
Responsibilities and obligations of senior managers;
(iii) N&ng lwc va ky nang clia cac can bd quan ly cap cao.

Competence and skills of senior managers.

. Khen thwéng va ky luat dbi véi Thanh vién HDQT, TGP va

Ngudi diéu hanh khéc.
Reward and discipline to BOD members, CEO and other
Executives

HDQT giao cho Uy ban Nhén sw va Luong thudng xay

dwng quy dinh vé ché do khen thudng va ky luat dbi véi
HDQT, Ban TGD va nguoi diéu hanh doanh nghiép dé
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nghiép dé trinh HDQT phé duyat.

The BOD shall assign the Human Resources Committee

and the Remuneration Committee to elaborate rewards

and disciplines for the BOD, CEO and other Executives to
submit to the BOD for approval.

. Viéc khen thwdng va ky luat dwgc thwe hién trén nguyén

tac:

Reward and discipline are given on the following principles:

(i) Hinh thirc khen thwéng cé thé béng tién hodc hinh thirc
phi vat chat;

Reward may be in cash or non-material form;

(i) Khen thwéng dbi véi TGP va Ngudi diéu hanh khac
dwgc can c vao tinh hinh kinh doanh hang nam cla
cong ty;

Reward for the CEO and other executives is based on
the annual business performance of the Company;

(i) Ky luat: Thanh vién HDQT, TGP va Nguoi diéu hanh
khac khi thyc hién nhiém vy cé hanh vi vi pham phap
luat hodc quy dinh clia Céng ty sé can ci theo mirc do

vi pham dé x ly ky luat, hodc cac ché tai khac. Trwong

trinh HDQT phé duyét.

The BOD shall assign the the Human Resources and

Remuneration Committee to elaborate rewards and

disciplines for the BOD, CEO and other Executives to

submit to the BOD for approval.

b. Viéc khen thwdng va ky luat dwgc thwe hién trén nguyén
tac:

Reward and discipline are given on the following principles:

(i) Hinh thirc khen thwéng cé thé béng tién hodc hinh thirc
phi vat chat;

Reward may be in cash or non-material form;

(i) Khen thwéng dbi véi TGP va Ngudi diéu hanh khac
dwgc can ci vao tinh hinh kinh doanh hang nam cla
Cong ty;

Reward for the CEO and other executives is based on
the annual business performance of the Company;

(iii) Ky luat: Thanh vién HDQT, TGP va Nguwoi diéu hanh
khac khi thyc hién nhiém vy cé hanh vi vi pham phap
luat hodc quy dinh cliia Cong ty sé can ct theo mirc do

vi pham dé x( ly ky luat, hodc cac ché tai khac. Trwong
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DY THAO/DRAFT

Can cw/ly do diéu
STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
hop cac ca nhan nay vi pham quy dinh cla phap luat va hop cac ca nhan nay vi pham quy dinh cla phap luat va
vi pham quy dinh cGa Céng ty lam anh hwéng dén loi vi pham quy dinh cGa Céng ty lam &nh hwéng dén loi
ich ctia Cong ty, cd déng hodc nguoi khac thi cac ca ich clia Cong ty, cd déng hodc nguoi khac thi cac ca
nhan nay sé phai bdi thuéng theo quy dinh cta phap nhan nay sé phai bdi thwong theo quy dinh cha phap
luat. luat.
Discipline: BOD members, CEO and other Executives Discipline: BOD members, CEO and other Executives
violating laws regulations of the Company in the course violating laws regulations of the Company in the course
of their conduct shall be subject to discipline or other of their conduct shall be subject to discipline or other
sanctions depending on the severity of the violations. In sanctions depending on the severity of the violations. In
case these individuals violate the provisions of law and case these individuals violate the provisions of law and
violate the regulations of the Company, which affect the violate the regulations of the Company, which affect the
interests of the Company, shareholders or others, these interests of the Company, shareholders or others, these
individuals shall be liable to pay compensation in individuals shall be liable to pay compensation in
accordance with law accordance with law.
Diéu 59. Piéu khoan thi hanh Diéu 59. Diéu khoan thi hanh Diéu chinh dé phu
Article 59. Implementation Clause Article 59. Implementation Clause hop véi cac nbi dung
0. Céc Thanh vién HDQT, UBK‘T, cac Tiéu ban khac clia HDQT, | Cac Thanh vién HDQT, UBKT, cac Tiéu ban, Uy ban khac cla vé sap xép té churc,
Ban TGD, nhitng Nguwdi diéu hanh khac, cac cb déng, cac | HDQT, Ban TGP, nhitng Nguwoi diéu hanh khac, cac cb dong, t6 chire lai cac Tiéu
bén co lgi ich lién quan clia Céng ty cé trach nhiém tuan thl | cac bén cé lgi ich lién quan cla Cong ty co trach nhiém tuan ban va thanh lap cac
Quy ché nay. thd Quy ché nay. Uy ban trwc thudc
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DY THAO/DRAFT

Can cwl/ly do diéu
STT Quy ché quan tri Céng Ty hién hanh Quy ché quan tri Cong Ty stra doi chinh
No. Current Corporate Governance Regulations Amended Corporate Governance Regulations The reason for
adjustment
BOD members, AC and other BOD Committees, BOM, other | BOD members, AC and other BOD’s Subcommittees, HPQT theo Nghi
Executives, shareholders, relevant stakeholders of the | Committees, BOM, other Executives, shareholders, relevant Quyét 22
Company shall be responsible for complying with this | stakeholders of the Company shall be responsible for Amend to align with
Regulation. complying with this Regulation. the content regarding
organizational
arrangement,
restructure
Subcommittees, and
establish Committees
subordinate to the
BOD according to the
Resolution 22
DIEU 3: Théng qua viéc sra d6i, bd sung mét sé ndi dung, didu khoan clia Quy ché Hoat dong ctia HDQT nhu sau:
ARTICLE 3: To approve the amending, supplementing of the Regulation On Operation of the BOD as follows:
STT/ Quy ché hoat dong cia HPQT hién hanh Quy ché hoat déng cua HPQT sira doi Can cw/ly do diéu chinh
No. Current Regulation On Operation of the BOD Amended Regulation On Operation of the BOD The reason for adjustment

Diéu 15. Cac tiéu ban giup viéc HDQT
Article 15. Sub-committees assisting the BOD

Diéu 15. Cac Tiéu ban, Uy ban giGp viéc HDQT
Article 15.

Subcommittees, Committees

Diéu chinh dé phu hop voi

cac ndi dung vé sap xép,
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STT/
No.

Quy ché hoat dong caa HPQT hién hanh
Current Regulation On Operation of the BOD

Quy ché hoat déong ctia HPQT sira doi
Amended Regulation On Operation of the BOD

Can cw/ly do diéu chinh

The reason for adjustment

1. Dé hé tro hoat dong ciia HDQT, HDQT co6 thé thanh lap tiéu

assisting the BOD
1. HDQT cé thé thanh lap céc Tiéu ban, Uy ban

ban trire thudc dé phu trach vé chinh sach phét trién, nhén su,

trirc thudéc dé phu trach vé chinh séch phét trién,

lwong thudng, kiém toén néi bo, quan Iy rdi ro, trong céc pham

nhén sw, lwong thudng, kiém toan ndi bé, quan ly

vi hoat déng cu thé khi thuc hién quyén va tréch nhiém cda

rdi ro va céac Tiéu ban, Uy ban khéc, hd tro hoat

HDPQT. HDQT c6 thé thanh I4p céc tiéu ban dic biét khéc khi

déng cua HPQT trong cac pham vi hoat déng cu

¢6 nghi quyét chdp thudn ctia PHDCD hodc duoc DHDCH dy

thé khi thurc thi quyén va trach nhiém cua HDQT:

To support the activities of the BOD, the BOD may establish a

The BOD may establish  Subcommittees,

Committees to take charge of development

sub-committee to take care of development policy, human

policies, human resources, remuneration, internal

resources, remuneration, internal audit, risk management in

audit, risk management and other Subcommittees,

specific_areas of the operation when exercising the powers

Committees, to support the activities of the BOD

and performing the duties of the BOD. The BOD may establish

when exercising the rights and responsibilities of

other_special sub-committees upon approval of the GMS or

the BOD;

authorized by GMS.
2. S0 lwong thanh vién cua cac tiéu ban (trir UBKT) do HDQT

2. S6 lwong Thanh vién cda céc Tiéu ban, Uy ban

quyét dinh, nhung cé it nhat 02 (hai) nguoi bao gdm thanh

(trir UBKT) do HPQT quyét dinh, nhung c6 it nhét

vién ctia HPQT va thanh vién bén nqgoai. Cac Thanh vién déc

hai (02) ngwoi  bao gém it nhat mot (01) Thanh

1ap HDQT, Thanh vién HDQT khoéng diéu hanh duoc b nhiém

vien HEOOT va c6 thé bao gébm Thanh vién bén

hodc dwoc giao nhiém vu tham gia vao cac hoat déng trong

ngoai. Cac Thanh vién déc lap HDQT, Thanh vién

cac tiéu ban va moét trong s6 céc thanh vién nay duwoc bd

HDQT khéng diéu hanh dwoc bb nhiém hodc duoc

nhiém lam Trudng tiéu ban theo quyét dinh cua HDQT. Hoat

giao nhiém vu tham gia vao cac hoat déng trong

td churc lai cac Tiéu ban va
thanh Iap cac Uy ban truc
thuéc HDQT
DHBCD théng qua
Nghi Quyét 22

Amend to align with the

da duwoc

theo

content regarding
organizational
arrangement, restructure
Subcommittees, and
establish Committees
subordinate to the BOD as
by GMS

the

approved
according to

Resolution 22

Noi dung dich sang tiéng Anh chi st dung cho muc dich théng tin va khong dung thay thé cho noi dung tiéng Viét. Trong triwérng hop cé sw mau thuan gitka ndi dung tiéng Viét va néi dung tiéng Anh, noi

dung tiéng Viét sé dwoc wu tién ap dung.
The English translation is for informational purposes only and is not a substitute for the Vietnamese content. In case of any conflict between the Vietnamese and English version, the Viethamese version
shall prevail.

63



DY THAO/DRAFT

STT/
No.

Quy ché hoat dong caa HPQT hién hanh
Current Regulation On Operation of the BOD

Quy ché hoat déong ctia HPQT sira doi
Amended Regulation On Operation of the BOD

Can cw/ly do diéu chinh

The reason for adjustment

déng cua tiéu ban phadi tuédn thd theo quy dinh cia HPQT.

cac Tiéu Ban, Uy Ban va mét trong sb céc thanh

Naghi quyét cua tiéu ban chi cé hiéu lurc khi cé da sé thanh vién

vién nay dwoc bé nhiém lam Trudng Tiéu ban, Cha

tham dw va biéu quyét théng qua tai cudc hop cla tiéu ban.

The number of members of the sub-committees is decided by

tich Uy ban theo quyét dinh ctia HDQT. Hoat déng

cta Tiéu Ban, Uy Ban phai tuan thd theo quy dinh

the BOD, with at least two (02) people including members of

cta HPQT. Céac quyét dinh cta céc Tiéu ban, Uy

the BOD and external members. Independent members of the

Ban chi c6 hiéu lwc khi c6 da sé thanh vién tham dw

BOD, Non-executive members of the BOD shall make up a

va biéu quyét théng qua tai cuéc hop cda Tiéu ban,

majority of the subcommittee and one of these members shall

Uy ban.

be designated as the chief of the subcommittee under a

decision of the BOD. The subcommittees shall operate in

The number of members of the Subcommittees,

Committees (except the Audit

Committee) is

accordance with the requlations of the BOD. A subcommittee's

decided by the BOD, but there must be at least two

resolution is only effective when it is voted for by the majority

(02) people including at least one (01) member

of its members during its meeting.

from the BOD, and may also include external

members. Independent members of the BOD, Non-

executive_members of the BOD shall make up a

majority of the Subcommittees, Committees and

one of these members shall be designated as the

chief of the Subcommittees, Committees under a
the BOD. The
Committees shall operate in accordance with the
requlations of the BOD. A

decision _ of Subcommittees,

Subcommittees,

Committee's decision is _only effective when it is
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STT/
No.

Quy ché hoat dong caa HPQT hién hanh
Current Regulation On Operation of the BOD

Quy ché hoat déong ctia HPQT sira doi
Amended Regulation On Operation of the BOD

Can cw/ly do diéu chinh

The reason for adjustment

3. Viéc thuc thi quyét dinh ctia HDQT, hodc cla tiéu ban truc
thuéc HDQT phai phu hgp véi cac quy dinh phap luat hién
hanh va quy dinh tai Diéu 1& Céng Ty, Quy ché quan tri Cong
Ty.
The the BOD or its

with

implementation of decisions of

subcommittees shall be conformable applicable
regulations of law, the Company’s Charter and company
administration regulations.

4. Chi tiét viéc thanh lap, co cAu, vai trd va trach nhiém, hoat
doéng cla cac tiéu ban duwoc quy dinh tir Diéu 29 dén Piéu 34
ctia Quy ché quan tri Coéng Ty.

Details of the establishment, structure, roles, responsibilities,
and activities of the subcommittees are specified in Articles 29

to 34 of the Regulations of Corporate Governance.

voted for by the majority of its members during its
meeting.

3. Viéc thuc thi quyét dinh cia HDPQT, hodc cla
Tiéu ban, Uy ban truc thudc HDQT phai phu hop

v&i cac quy dinh phap luat hién hanh va quy dinh
tai Didu 1& Cong Ty, Quy ché quan tri Cong Ty.
The implementation of decisions of the BOD or its

Subcommittees, Committees shall be conformable

with applicable regulations of law, the Company’s
Charter and company administration regulations.
4. Chi tiét viéc thanh lap, co ciu, vai trd va trach

nhiém, hoat déng cla cac Tiéu ban, Uy ban duwoc

quy dinh tir Diéu 29 dén Diéu 34 ctia Quy ché quan

tri Cong Ty.

Details of the establishment, structure, roles,
responsibilities, and activities of the
Subcommittees, Committees are specified in

Articles 29 to 34 of the Regulations of Corporate

Governance.

Piéu 19. Bao cao cua HPQT tai PHDCP thwérng nién
Article 19. Reports of BOD in the annual meeting of GMS
1. Tai BPHDCD thwdng nién, HBQT trinh cac bao cao sau:

Diéu 19. Bao cao cua HDQT tai PHDCD thwéng
nién

Article 19. Reports of BOD in the annual

Diéu chinh dé phu hop voi
cac ndi dung vé sap xép,

td chirc lai cac Tiéu ban va
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STT/
No.

Quy ché hoat dong caa HPQT hién hanh
Current Regulation On Operation of the BOD

Quy ché hoat déong ctia HPQT sira doi
Amended Regulation On Operation of the BOD

Can cw/ly do diéu chinh

The reason for adjustment

Bao cao hoat dong ctia HDQT theo quy dinh tai diém c

khoan 3 Diéu 139 clGa Luat Doanh nghiép, diém c

khoan 1 Diéu 23 cua Diéu 1& Coéng Ty. Bao cédo hoat

dong cia HDQT phai dam bao cé cac ndi dung sau:

(@ Thu lao, chi phi hoat déng va cac lgi ich khac
cla HDQT va tirng thanh vién HDQT theo quy
dinh taikhoadn 3 Diéu 163 cla Luat Doanh
nghiép.

(i)  Tdéng két cac cudc hop ctia HDQT va cac quyét
dinh cia HDQT.

(i) Bao cao vé cac giao dich gitra Céng Ty, Céng

meeting of GMS
1. Tai BPHPCD thwdng nién, HPQT trinh cac bao

cao sau:

a. Bao cao hoat déng cia HDPQT theo quy
dinh tai diém c khoan 3 Diéu 139 cla Luét
Doanh nghiép, diém c khoan 1 Diéu 23 cua
Diéu 1& Cong Ty. Bao cao hoat dong cla
HDPQT phai dam bao c6 cac ndi dung sau:

(i) Thu lao, chi phi hoat déng va cac lgi ich
khac cia HDQT va tirng thanh vién HDQT
theo quy dinh tai khoan 3 Diéu 163 cua

thanh Iap cac Uy ban truc
thuéc HBQT da duwoc
DHDCD théng qua
Nghi Quyét 22

Amend to align with the

theo

content regarding
organizational
arrangement, restructure
Subcommittees, and
establish Committees

subordinate to the BOD as

Ty con, Céng Ty do Céng Ty ndm quyén kiém Luat Doanh nghiép. approved by GMS
soat tr 50% (ndm muoi phan tram) tré 1&n vén (i) Téng két cac cudc hop ciia HDQT va cac according to the
Diéu 1& voi thanh vién HDQT va nhirng ngudi quyét dinh ctia HDQT. Resolution 22
co lién quan cta HPQT la thanh vién sang lap (iii) Bao cdo vé céac giao dich gitva Coéng Ty,
hodc la ngwoi quan ly doanh nghiép trong thoi Coéng Ty con, Coéng Ty do Céng Ty ndm
gian 03 (ba) nam gan nhét trwdc thoi diém giao quyén kiém soat tr 50% (ndm muwoi phan
dich. tram) tr& 1én vén Diéu 1& véi thanh vién
(iv) Hoat dong cta Thanh vién doc lap HDQT va két HDPQT va nhitng nguwdi cd lién quan cla
qua danh gia ctia Thanh vién doc lap HDQT vé HDQT la thanh vién sang lap hoac la ngu i
hoat déng ctia HDQT (néu co). quan ly doanh nghiép trong th&i gian 03
(v)  Bao cdo cta Thanh vién doc lap HDQT trong Uy (ba) ndm gan nhat treoc thoi diém giao
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STT/ Quy ché hoat dong caa HPQT hién hanh
No. Current Regulation On Operation of the BOD

Quy ché hoat déong ctia HPQT sira doi Can cw/ly do diéu chinh

Amended Regulation On Operation of the BOD The reason for adjustment

ban kiém toan. dich.

(vi) Hoat dong cla céc tiéu ban khac thuéc HDQT. (iv) Hoat dong cua Thanh vién doc lap HDQT
(vii) Két qua giam sat déi véi Tdng giam dbc. va két qua danh gia cta Thanh vién doc
(viii) Két qua giam sat déi v&i ngudi diéu hanh khac. lap HDQT vé hoat dong clia HPQT (néu
(ixX) Cac ké hoach trong twong lai. co).

In the annual meeting of GMS, BOD submits the following (v) Béo céo clia Thanh vién déc lap HBQT

reports: trong Uy ban kiém toan.

a. Reports on operation of BOD in accordance with point ¢ (vi) Hoat dong cla cac Tiéu ban, Uy ban khac

Clause 3 Article 139 of Law on enterprise, point ¢ Clause 1 thuéc HBQT.

Article 23 of Charter's Company. The reports on the (vii) Két qua giam sat déi vai Téng giam dée.

operation of BOD must include the following contents: (viii)Két qua giam sat dbi véi nguoi didu hanh

(i) Remuneration, operational expenses and other khac.

benefits of BOD and the members of BOD comply with (ix) Céac ké hoach trong twong lai.

the provision of Clause 3 Article 163 of Law on | |n the annual meeting of GMS, BOD submits the

Enterprise. following reports:

(i) Summarize all meetings of BOD and decisions of | 5. Reports on operation of BOD in accordance

BOD. with point ¢ Clause 3 Article 139 of Law on
(i) Reports on transactions among the Company, the enterprise, point ¢ Clause 1 Article 23 of
subsidiary Company, a company in which the Charter's Company. The reports on the

Company takes control with fifty-five percent (50%) or
more () of the chapter capital, members of BOD,

related persons of BOD who is founding members or

operation of BOD must include the following
contents:

() Remuneration, operational expenses and
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STT/ Quy ché hoat dong caa HPQT hién hanh Quy ché hoat déong ctia HPQT sira doi Can cw/ly do diéu chinh
No. Current Regulation On Operation of the BOD Amended Regulation On Operation of the BOD The reason for adjustment
managers of the Company for the last 3 (three) years other benefits of BOD and the members of
prior to the date of the transaction. BOD comply with the provision of Clause 3
(iv) Operation of the Independent member of BOD and the Article 163 of Law on Enterprise.
assessment results of the Independent member of (i) Summarize all meetings of BOD and
BOD on the operation of BOD. decisions of BOD.
(v) The reports are issued by an independent member of (i) Reports on transactions among the
BOD who belongs to the Audit Committee. Company, the subsidiary Company, a
(vi) Operation of Sub-committees of the BOD. company in which the Company takes
(vii) The result on supervision of CEO. control with fifty-five percent (50%) or more
(viii) The result on supervision of other managers. () of the chapter capital, members of BOD,
(ix) The plans in the future. related persons of BOD who is founding

members or managers of the Company for
the last 3 (three) years prior to the date of
the transaction.

(iv) Operation of the Independent member of
BOD and the assessment results of the
Independent member of BOD on the
operation of BOD.

(v) The reports are issued by an independent
member of BOD who belongs to the Audit
Committee.

(vi) Operation of Subcommittees, Committees
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STT/
No.

Quy ché hoat dong caa HPQT hién hanh
Current Regulation On Operation of the BOD

Quy ché hoat déong ctia HPQT sira doi
Amended Regulation On Operation of the BOD

Can cw/ly do diéu chinh

The reason for adjustment

of the BOD.
(vii) The result on supervision of CEO.
(viii)y The result on supervision of other
managers.

(ix) The plans in the future.

Diéu 20. Thu lao, thwéng va lgi ich khac cia Thanh vién
HbQT

Article 20. Remuneration, bonuses and other benefits of
members of BOD

5. Thanh vién HDQT c6 quyén dwoc thanh toan tat ca cac chi
phi di lai, an, & va cac khoan chi phi hgp ly khac ma ho da
phai chi trd khi thwc hién trach nhiém thanh vién HDQT cula
minh, bao gdm ca cac chi phi phat sinh trong viéc t&i tham dw
céac cudc hop DPHPCD, HDQT hodc céc tiéu ban cia HDQT.
Members of the BOD shall be reimbursed for expenses for
travel, accommodation, meals, and other reasonable expenses

that

they have had their

to pay when performing
responsibilities as members of the BOD of the Company,
including expenses incurred in attending meetings of the GMS,

the BOD or Subcommittees of the BOD.

Diéu 20. Thu lao, thwéng va lgi ich khac cia
Thanh vién HDQT

Article 20. Remuneration, bonuses and other
benefits of members of BOD

5. Thanh vién HDQT c6 quyén dwoc thanh toan tat
ca cac chi phi di lai, &n, & va cac khoan chi phi hop
ly khac ma ho da phai chi trad khi thwc hién trach
nhiém thanh vién HDQT cla minh, bao gém ca cac
chi phi phat sinh trong viéc t&i tham dy cac cudc
hop PHDCD, HPQT hodc cac Tiéu ban, Uy ban
cua HDQT.

Members of the BOD shall be reimbursed for

expenses for travel, accommodation, meals, and
other reasonable expenses that they have had to
their

pay when performing responsibilities as

members of the BOD of the Company, including

Diéu chinh dé phu hop voi
cac ndi dung vé sap xép,
td churc lai cac Tiéu ban va
thanh lap cac Uy ban truc
thuéc HBQT da duwoc
DHDCD théng qua
Nghi Quyét 22

Amend to align with the

theo

content regarding
organizational
arrangement, restructure
Subcommittees, and
establish Committees
subordinate to the BOD as
GMS

the

approved by

according to

Noi dung dich sang tiéng Anh chi st dung cho muc dich théng tin va khong dung thay thé cho noi dung tiéng Viét. Trong triwérng hop cé sw mau thuan gitka ndi dung tiéng Viét va néi dung tiéng Anh, noi

dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the Vietnamese content. In case of any conflict between the Vietnamese and English version, the Viethamese version

shall prevail.
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DY THAO/DRAFT

STT/ Quy ché hoat dong caa HPQT hién hanh Quy ché hoat déong ctia HPQT sira doi Can cw/ly do diéu chinh
No. Current Regulation On Operation of the BOD Amended Regulation On Operation of the BOD The reason for adjustment
expenses incurred in attending meetings of the Resolution 22
GMS, the BOD or Subcommittees, Committees of
the BOD.
DIEU 4: Trao quyén cho HDQT ban hanh ban Diéu 1é, Quy ché Quan tri cdng ty va Quy ché hoat déng ctia HDQT Céng Ty stra ddi, bd sung can ct vao

cac nodi dung duwoc PHDCD théng qua tai Diéu 1, 2, 3 ctia Nghj quyét nay, bao gébm ca nhirng diéu chinh, stra di cac nodi dung khac clia Diéu

lé Cong Ty, Quy ché quan trj Cong ty, Quy ché hoat dong ctia HDQT, st dung cac thuat ngir viét tat, cac vién dan diéu khoan tr cac ndi dung

da dwoc DPHDCD théng qua.

ARTICLE 4: The GMS authorizes the BOD to issue the Charter, Regulations on Corporate Governance, and Regulations on Operating of the BOD amended

and supplement based on the contents approved by the GMS at Article 1, 2, and 3 of this Resolution, including adjustments and amendments to

other contents of the Charter of the Company, the Regulation on Corporate Governance, the Operation Regulations of the BOD, using

abbreviated terms, citied term from the contents approved by the GMS.

DIEU 5: Nghi quyét nay cé hiéu lwc ké tir ngay ky. HDQT can ci ndi dung Nghi quyét nay dé trién khai thwe hién./.

ARTICLE 5: This Resolution shall be effective from the date of signing. The BOD is required to execute the tasks in accordance with this Resolution./.

TM. BAI HOI BPONG CO bONG
CHU TICH HOI PONG QUAN TRI
ON BEHALF OF THE GENERAL MEETING OF
SHAREHOLDERSCHAIRMAN OF THE BOARD

BUI THANH NHON
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NoGi dung dich sang tiéng Anh chi st dung cho muc dich théng tin va khong dung thay thé cho noi dung tiéng Viét. Trong triwérng hop cé sw mau thuan gitka ndi dung tiéng Viét va néi dung tiéng Anh, noi

dung tiéng Viét sé dwoc wu tién ap dung.

The English translation is for informational purposes only and is not a substitute for the Viethamese content. In case of any conflict between the Viethamese and English version, the Viethamese version

shall prevail.



