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Cong ty C6 Phan CONG HOA XA HOI CHU NGHIA VIET NAM

Thure Pham Qubc Té Déc lap - Tw do - Hanh phic
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Company Independence-Freedom-Happiness

QUY CHE HOAT PONG CUA HQOI PONG QUAN TRI CUA
CONG TY CO PHAN THU'C PHAM QUOC TE
OPERATION RULES OF THE BOARD OF MANAGEMENT OF
INTERFOOD SHAREHOLDING COMPANY

(Ban hinh kém theo Nghi quyét s: AGM210419
ngay 19 thang 4 nim 2021 ciia Pai hoi ddng cb dong cia Cong ty)
(Issued under the Resolution No: AGM210419
dated April 19, 2021 by the General Meeting of Shareholders of the Company)

Cén cir Ludt Ching khoan ngay 26 thang 11 nim 2019;

Pursuant to Law on Securities dated November 26, 2019;

Can cr Luédt Doanh nghiép ngay 17 thang 6 ndm 2020 (“Luit Doanh nghiép™);

Pursuant to Law on Enterprises dated June 17, 2020 (“Law on Enterprises”);

Cin cit Nghi dinh sé 155/2020/ND-CP ngay 31 thang 12 nam 2020 cta Chinh phu quy
dinh chi tiét thi hinh mgt s6 diéu ctia Luat Chimng khodn (“Nghi dinh 155”);

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

Cin cir Théng tir s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 ctia Bé trudng BS Tai
chinh huéng din mét sé didu vé& quan tri cong ty ap dung ddi véi cong ty dai chiing tai
Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 ctia Chinh phii quy dinh chi
ti&t thi hanh mdt s& didu cua Luat Chimng khoan (“Théng tir 116”);

Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020 issued by the
Minister of Finance guiding some articles for corporate governance which apply to public
companies at Decree No. 155/2020/ND-CP dated December 31, 2020 issued by the

Government detailing some articles of Law on Securities (“Circular 116”),
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- Cin ctr Didu 18 Céng ty cb phan Thue phdm Qubc té;
Pursuant to Charter of Interfood Shareholding Company;

- Can cit Nghi quyét Dai hoi dbng cd déng s6 AGM210419 ngay 19 thang 4 nam 2021.
Pursuant to Resolution of General Meeting of Shareholders of the Company No.
AGM210419 dated April 19, 2021.

Hbi déng quén tri ban hanh Quy ché hoat déng ctia Hoi ddng quan tri Cong ty Cé phén Thure

phim Quéc té.

The Board of Management issues the Operation Rules of the Board of Management of

Interfood Shareholding Company.

Quy ché hoat déng ciia Hbi ddng quén tri Cong ty C phan Thuce phim Québc té bao gdm cac

ndi dung sau:

The Operation Rules of the Board of Management of Interfood Shareholding Company include

the following contents:

Chwong I
Chapter I
QUY DINH CHUNG
GENERAL PROVISIONS

Diéu 1. Pham vi diéu chinh va déi twong ap dung

Article 1. Scope of application and regulated persons

1. Pham vi diéu chinh: Quy ché Hoat dong ciia Hoi ddng quan tri quy dinh co cdu td chirc
nhan sy, nguyén tic hoat d6ng, quyén han, nghia vu ctia Hoi déng quan tri (“HPQT™) va
cac thanh vién HPQT nhidm hoat d6ng theo quy dinh tai Lu4t Doanh nghiép, Piéu 1& céng
ty va cac quy dinh khac ctia phap luit co6 lién quan.
Scope of application: The Operation Rules of the Board of Management provides for the
structure of organization and personnel; principles of operation, powers and obligations
of the Board of Management (“BOM”’) and the members of BOM in order to operate in
accordance with the Law on Enterprises, the Company’s Charter and other relevant laws.

2. Péi tugng 4p dung: Quy ché nay duoc ap dung cho HPQT, cac thanh vién HPQT.
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Regulated persons: These Rules are applicable to the BOM and members of the BOM.

Piéu 2. Nguyén tic hoat dong cia Hoi ddng quan tri
Article 2. Principles of operation of the Board of Management
1.

HPQT lam viéc theo nguyén tic tap thé. Cac thanh vién cia HDQT chiu trach nhiém ca
nhan vé phin viéc ciia minh va ciing chiu trich nhiém truéc Pai hdi ddng cd déng
(“PHDCP”), trudc phap luit vé cac nghi quyét, quyét dinh ciia HPQT dbi vi su phat
trién ciia Cong ty.

The BOM works under the principle of collective work. Members of the BOM are
personally responsible for their work and are jointly responsible before the General
Meeting of Shareholders (“GMS ") and before the laws on the resolutions and decisions
of the BOM for the development of the Company.

HPQT giao trach nhiém cho Tng Gidm dbc té chirc diéu hanh thue hién cic nghi quyét,
quyét dinh cia HPQT.

The BOM assigns the respownsibility of organizing and executing the resolutions and

decisions of the BOM to the General Director.

Chwong II
Chapter I
THANH VIEN HQOI PONG QUAN TRI
MEMBERS OF THE BOARD OF MANAGEMENT

Piéu 3. Quyén va nghia vu ciia thanh vién Hai dong quan tri

Article 3. Rights and obligations of members of the Board of Management

1.

Thanh vién HPQT ¢6 diy du cdc quyen theo quy dinh ciia Lut Chimg khoan, phép luat
lién quan va Piéu 18 cong ty, trong d6 co quyén duoc cung cdp cac thong tin, tai liéu vé
tinh hinh tai chinh, hoat déng kinh doanh ctia Coéng ty va cla cac don vi trong Cong ty.

Members of the BOM shall have full rights in accordance with the Law on Securities,
relevant laws and the Company’s Charter, including the right to be provided with
information and documents about the financial situation, business activities of the

Company and of the units in the Company.
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2.

b)

d)

d)

Thanh vién HPQT c6 nghia vu theo quy dinh tai Didu 18 ¢éng ty va cic nghia vu sau:
Members of the BOM shall have the obligations as prescribed in the Company’s Charter
and the following obligations:

Thuc hién cdc nhiém vu ctia minh mdt cach trung thue, cin trong vi loi ich cao nhét cta
¢ déng va ciia Cong ty;

Perform its duties honestly and prudently for the best interests of shareholders and the
Company,

Tham du ddy @i céc cude hop ciia HPQT va c6 v kién v& cac vén @& duge dua ra thao
luéin;

Attend all the meetings of the BOM and give comments on the issues discussed,

Béo cdo kip thoi, ddy du véi HDQT céc khoan thi lao nhén duoc tir cac cong ty con, cong
ty lién két va céc té chite khac;

Inform promptly and fully to the BOM the remuneration received from subsidiaries,
affiliates and other organizations;

Bao cdo HPQT tai cude hop gin nhét cac giao dich gitra Cong ty, céng ty con, cdng ty
khac do Cong ty nim quyén kiém soét trén 50% von didu 1& véi thanh vién HPQT va
nhitng nguoi ¢6 lién quan cia thanh vién do; giao dich giita Cong ty véi cong ty trong dé
thanh vién HPQT la thanh vién sang ldp hodc 14 ngudi quan ly doanh nghiép trong thoi
gian ba (3) nim gan nhét trude thdi diém giao dich;

Inform the BOM during the nearest meeting of transactions between the Company,
subsidiary companies and other companies which the Company is holding 50% charter
capital with members of the BOM and their related persons; transactions between the
Company with companies whose founders or managers are members of the BOM over the
last three (3) years from the transaction date;

Thure hién c6ng bd théng tin khi thire hién giao dich c6 phiéu ciia Cong ty theo quy dinh
cia phap luat.

Disclose information when conducting transaction on the Company’s shares as prescribed

by laws.

Diéu 4. Quyén dwge cung cip théng tin cha thanh vién Hgi ddng quan tri

Article 4. Rights to be provided with information of members of the Board of Management

5

AWML L e e e e e s e e e

e AEL



Thanh vién HPQT cé quyén yéu cdu Téng Gidm dbc, ngurdsi quan Iy khéc trong Cong ty
cung cp thong tin, tai liéu v& tinh hinh tai chinh, hoat dong kinh doanh ctia Cong ty va
cua don vi trong Cong ty.

Members of the BOM have the right to request the General Director and other managers
of the Company to provide information and documents about the financial situtation and
business activities of the Company and its units.

Ngudi quan Iy duge yéu ciu phai cung cép kip thoi, diy di va chinh xac théng tin, tai lidu
theo yéu cdu ciia thanh vién HPQT. Trinh tr, tha tuc yéu cdu va cung cip théng tin do
Diéu 18 cong ty quy dinh.

The requested managers shall fully and accurately provide the information and documents
requested by the members of the BOM. The procedures for requesting and providing
information shall be specified in the Company’s Charter.

Picu 5. Nhiém ky va s6 lwgng thanh vién Hpi ddng quan tri

Article 5. Term of office and quantity of members of the Board of Management

1.

HDQT c6 5 (ndm) thanh vién.

The BOM is composed of 5 (five) members.

Nhiém ki cta thanh vién HPQT khéng qua nim (5) nim va cé thé dwoc bau lai véi sd
nhiém k¥ khéng han ché.

The term of office of a member of the BOM shall not exceed five (5) years and has no re-
election limit.

Trudng hop tt ca thanh vién HPQT cung két thic nhiém ky i:hi cac thanh vién d6 tiép tuc
1a thanh vién HPQT cho dén khi c6 thanh vién méi duoc bau thay thé va tiép quan cong
viée, trir trurong hop Diéu 18 cong ty c6 quy dinh khéc.

In case the term of office of all members of the BOM ends at the same time, all of them
will remain members of the BOM until new members are elected and take over the job,

unless otherwise prescribed by the Company’s Charter.

.2 7 A + A s ~ A As A > .
Diéu 6. Tiéu chuin va diéu kién thanh vién Hai dong quan tri

Article 6. Requirements and conditions of members of the Board of Management

Thanh vién HPQT phai dap img cac tidu chuén va didu kién sau déy:

A member of the BOM shall satisfy the following requirements and conditions:
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Khéng thudc dbi trgng quy dinh tai khoan 2 Piéu 17 Luat Doanh nghiép;

Not the individual specified in Clause 2 Article 17 of the Law on Enterprises;

C6 trinh d6 chuyén mén, kinh nghiém trong quén tri kinh doanh hoic trong linh vuc,
nganh, nghé kinh doanh ciia Cong ty va khong nht thiét phai 1a cé dong cta Céng ty, trir
truong hop Diéu 1& cong ty c¢6 quy dinh khac;

Be qualified and has the experience in business administration or in the same areas or
business of the Company and not necessarily a shareholder of the Company, unless
otherwise prescribed by the Company’s Charter;

Thanh vién HPQT Céng ty cé thé déng thoi 12 thanh vién HPQT cna cong ty khac;

A member of the BOM of the Company may concurrently hold the position of member of
BOM of another company;

Tiéu chuén va didu kién khac theo Diéu 1& cong ty.

Other requirements and conditions in accordance with the Company’s Charter.

Piéu 7. Chii tich Hi dong quan trj

Article 7. Chairman of the Board of Management

1.

b)

Cha tich HDQT do HPQT béu, mi&n nhiém, bii nhiém trong sé cac thanh vién HDQT.
The Chairman of the BOM shall be elected, dismissed and discharged among the members
of the BOM by the BOM.

Chii tich HPQT Céng ty khéng duge kiém Téng Giam déc.

The Chairman of the BOM must not concurrently hold the position of General Director.
Chu tich HPQT c¢6 quyén va nghia vu sau day:

The Chairman of the BOM shall have the following rights and obligations:

Lap chuong trinh, ké hoach hoat dong ciia HDQT;

Formulate operating plans and programs of the BOM;

Chuén bi chuong trinh, néi dung, tai liéu phuc vu cude hop; triéu tép, chi tri va lam cha
toa cudc hop HDQT;

Prepare the agenda and documents for of meetings, convene and chair meetings of the
BOM;

Té chirc viéc théng qua nghi quyét, quyét dinh ctia HDQT;

Organize the ratification of resolutions and decisions of the BOM;

7
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d)

d)

Gidm sat qua trinh t8 chirc thuc hién cac nghi quyét, quyét dinh ctia HDQT;

Supervise the process of performance of the resolutions and decisions of the BOM;

Chn toa cude hop PHPCD;

Chair the GMS;

Quyén va nghia vu khéc theo quy dinh cta Luét Doanh nghiép va Piéu 1¢ cong ty.

Other rights and obligations prescribed by the Law on Enterprises and the Company’s

Charter.

Trudng hop Chi tich HDQT cé don tir chite hozic bi bii mién, HDPQT phai biu ngudi thay

thé trong thdi han 10 ngay ké tir ngay nhan don tir chirc hogic bi bai mién. Trudng hop Chi

tich HDQT ving mit hoic khong thé thuc hién duroc nhiém vu ciia minh thi phai iy quyén

bang vin ban cho mét thanh vién khac thuc hién quyén va nghia vu ctia Chu tich HDQT

theo nguyén tic quy dinh tai Didu 18 cong ty. Truong hop khéng c6 ngudi duge Gy quyén

hodc Cha tich HDQT chét, mét tich, bi tam giam, dang chip hanh hinh phat ti, dang chép

hanh bién phép xir Iy hanh chinh tai co s& cai nghién bt budc, co s& gido duc bat bude,

trén khoi noi cu trii, bi han ché hodc mét ning hrc hanh vi dén su, ¢6 khé khén trong nhéin

thirc, lam chu hanh vi, bi Toa an cAm dam nhiém chirc vy, cdm hanh nghé hodc 1am cong

viéc nhit dinh thi cc thanh vién con lai biu mdt ngudi trong s6 cdc thanh vién giit chire

Cha tich HPQT theo nguyén tic da sb thanh vién con lai tan thanh cho dén khi ¢6 quyét

dinh méi cia HDQT.

In case the Chairman of the BOM submits a resignation letter or is dismissed, the BOM
shall elect a new Chairman within 10 days from the resignation or dismissal date. In case

the Chairman of the BOM is not present or is not able to perform his duties, he/she shall
authorize another member in writing to perform the rights and obligations of the

Chairman of the BOM in accordance with the Company’s Charter. In case no one is

authorized or the Chairman of the BOM is dead, missing, held in police custody,

imprisoned, detained in a mandatory rehabilitation center or correctional institution, has
fled the residence, has limited capacity or is incapacitated, has difficulties controlling
his/her behaviors, is prohibited by the Court from holding certain positions or doing
certain works, the remaining members shall elect one of them to hold the position of

Chairman of the BOM under the majority voting rule amongst the remaining members
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d)

d)

until a new decision is issued by the BOM.

Khi xét thiy cin thiét, HDQT quyét dinh b nhiém thw ky Céng ty. Thu ky Cong ty ¢6 thé
ddng thoi 13 Ngwdi phu trach quan tri cdng ty. Thu ky Céng ty ¢é quyén va nghia vu sau
day:

Where necessary, the BOM may appoint a Company’s secretary. The Company’s
secretary can also be the Person in charge of corporate governance. The Company’s
secretary shall have the following rights and obligations:

H4 trg td chirc tridu tip hop PBDCP, HPQT; ghi chép cac bién ban hop;

Assist in convening the GMS; record minutes of meetings;

H5 tro thanh vién HPQT trong viéc thyre hién quyén va nghia vu duge giao;

Assist members of the BOM in performance of their rights and obligations;

H3 trg HDQT trong 4p dung va thire hién nguyén tic quan tri cong ty;

Assist the BOM in application and implementation of company administration rules;

H3 trg Cong ty trong x4y dung quan hé ¢ déng va bao vé quyén, 1oi ich hop phép cia cb
d6ng; viéc tudn thu nghia vu cung cép thong tin, cong khai héa théng tin va tha tuc hanh
chinh;

Assist the Company in development of relationship with shareholders, protection of their
lawful rights and interests;, in the compliance of the obligation to provide and disclose
information and complete administrative procedures;

Quyén va nghia vu khic theo quy dinh tai Diéu 1é cong ty.

Other rights and obligations prescribed by the Company’s Charter.

Piéu 8. Mién nhiém, bii nhiém, thay thé va b6 sung thanh vién Hgi ddng quan tri

Article 8. Dismissal, discharge, replacement and addition of members of the Board of

Management

1.

a)

b)

PHPCP mién nhiém thanh vién HPQT trong trudng hop sau day:

The GMS shall dismiss a member of the BOM in the following cases:

Khéng c6 du tiéu chuén va diéu kién theo quy dinh tai Piéu 155 Ludt Doanh nghiép;
He/she does not fully satisfy the requirements and conditions specified in Article 155 of
the Law on Enterprises;

Cé don tir chire va duogc chdp thuén;
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b)

b)

He/she hands in resignation letter which is accepted;

Trudng hop khac quy dinh tai Piéu 18 céng ty.

Other cases specified in the Company’s Charter.

DHDCD bai nhiém thanh vién HPQT trong trudng hop sau day:

The GMS shall discharge a member of the BOM in the following cases:

Khoéng tham gia cac hoat dong ctia HDQT trong sau (6) thang lién tue, trir trudng hop bt
kha khang;

He/she fails to pdrticipate in activities of the BOM for six (6) consecutive months, except
in force majeure events;

Trudmg hop khéc quy dinh tai Pidu 1é Céng ty.

Other cases specified in the Company’s Charter.

Khi xét thdy cin thiét, DPHDCD quyét dinh thay thé thanh vién HPQT: mién nhiém, bai
nhiém thanh vién HPQT ngoai trurdng hop quy dinh tai khoan 1 va khoan 2 Piéu nay.
Where necessary, the GMS may replace members of the BOM,; dismiss and discharge
members of the BOM in cases other than those specified in Clause 1 and Clause 2 of this
Article.

HPQT phai triéu tap hop DPHPCPD & bau b sung thanh vién HDPQT trong trudng hop sau
day:

The BOM shall convene the GMS to elect additional members of the BOM in the following
cases:

S6 thanh vién HPQT b giam qua mot phan ba so vdi s6 quy dinh tai Pidu 1é Cong ty hoiic
it hon s& lugng thanh vién téi thidu theo quy dinh cita phap lust. Trudng hop nay, HDQT
phai triéu tip hop PHPCD trong thdi han 60 ngay ké tir ngay s6 thanh vién bi giam néu
trén;

The number of members of the BOM decreases by more than one third of the number
specified in the Company’s Charter or to less than the minimum number of members
required by laws. In which case the BOM shall convene the GMS within 60 days from the
said date;

Trir trwdng hop quy dinh tai diém a khoan nay, PHDCP bau thanh vién méi thay thé thanh
vién HPQT d4 bi mién nhiém, bai nhiém tai cudc hop gin nhét.
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Except in the cases specified in Point a and Point b of this Clause, the GMS shall elect
new members to replace those who have been dismissed or discharged in the latest

meeting.

Diéu 9. Cach thitc biu, mién nhiém, bi nhiém thanh vién Héi ddng quan tri

Article 9. Method for election, dismissal and discharge of members of the BOM

a)

b)

1. Cb d6ng hodic nhém cb ddng ¢6 quyén d& cir nguoi vao HPQT thyc hién nhir sau:

Cb déng hoiic nhém cb déng nim giir tir 5% dén 10% téng s6 ¢6 phin c6 quyén bidu quyét
dge dé cir mot (1) img vién; tir trén 10% dén dudi 30% duoc dé cir t6i da hai (2) tng
vién; tir 30% dén dudi 40% duoe dé cir 161 da ba (3) tmg vién; tir 40% dén dwdi 50% duoc
d& cir t6i da bén (4) tmg vién; tir 50% dén dudi 60% dwoc @ cir t6i da nim (5) vng vién;
tir 60% dén dudi 70% duogc dé cir téi da séu (6) vg vién; tr 70% dén 80% duge d& e tdi
da bay (7) img vién; va tir 80% dén duéi 90% duwoc d& cir téi da tam (8) \ng vién.
Shareholders or groups of shareholders shall have the right to nominate candidates to
BOM as follows: Shareholders or groups of shareholders holding 5% to 10% of the total
number of shares with voting rights may nominate one (1) candidate; from over 10% to
less than 30% may nominate up to two (2) candidates; from 30% to less than 40% may
nominate up to three (3) candidates; from 40% to 50% may nominate up to four (4)
candidates; from 50% to less than 60% may nominate up to five (3) candidates; from 60%
to less than 70% may nominate up to six (6) candidates; between 70% and 80% may
nominate up to (7) candidates; and from 80% to less than 90% may nominate up to eight
(8) candidates.

Céc cb d6ng phd théng hop thanh nhém dé dé cir ngudi vao HDQT phai théng bao vé viée
hop nhém cho céac cd ddéng du hop biét trude khi khai mac cudc hop PHDCD;

The group of shareholders that nominate candidates to the BOM must inform the
participating shareholders of the meeting on the shareholders’ grouping before the
opening of the GMS;

Cb dong hoic nhém cb déng quy dinh tai khoan nay duge quyén d& cir mot hodic mot sb
ngudi 1am tng cir vién HDQT nhir quy dinh tai diém a, khodn 1 ciia Didu nay.
Depending on the quantity of members of the BOM, the shareholders or groups of

shareholders prescribed in this Clause may nominate one or a number of candidates
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according to the decision of the GMS to the BOM as provided in point a, clause 1 of this
Article.

Trudng hop sé Iwong tmg cir vién HPQT théng qua dé cir va tmg ctr van khéng do sb
lugng cin thiét theo quy dinh tai khoan 5 Piéu 115 Lu4t Doanh nghiép, HPQT dwong
nhiém c6 quyén gidi thidu thém tng ctr vién hoic t& chirc d& cir theo quy dinh tai Diéu 18
Céng ty, Quy ché ndi bd v& quan tri céng ty va Quy ché hoat dong ciia HDQT. Vide HDQT
dwong nhiém gi6i thiéu thém tmg cir vién phai drgc cong bd 18 rang truée khi PIIDCD
bidu quyét biu thanh vién HDQT theo quy dinh cta phap luat.

In case the number of candidates is smaller than the minimum number specified in Clause
5 Article 115 of the Law on Enterprises, the incumbent BOM may nominate more
candidates or organize the nomination in accordance with the Company’s Charter,

Company’s Internal Rules and Operation Rules of the BOM. This must be announced
before the GMS starts to vote for members of the BOM as prescribed by laws.

Viée biéu quyét bau thanh vién HDQT phai thuc hién theo phuong thitc biu dén phiu,

theo d6 médi cb dong c6 tbng sb phiéu biéu quyét rong tmg véi téng s6 ¢b phin sé hiru
nhan v&i sé thanh vién dwge bau caa IIDQT va c¢b déng c6 quyén ddn hét hodc mot phin
tdng s6 phiéu biu ctia minh cho mét hoic mét s tng cir vién. Ngudi triing cir thanh vién
HDPQT dugc xéc dinh theo sb phiéu biu tinh tir cao xubng thép, bit diu tir tmg cir vién c6
s6 phiéu biu cao nhit cho dén khi da sb thanh vién quy dinh tai Didu I& céng ty. Truéng
hop c6 tir hai (2) émg cir vién tré 1én dat ciing s§ phiéu biu nhwr nhau cho thanh vién cudi
ciing ctia HDQT thi s& tién hanh biu lai trong sb céc tmg cir vién c6 sé phiéu bau ngang
nhau hoéc lya chon theo ti€u chi quy ché biu cir hoac Didu 18 cong ty.

The voting on members of BOM shall be carried out by cumulative voting, accordingly
each shareholder has a number of votes that is equivalent to their shares multiplied by the
number of slots of member of the BOM, and may put all or some of the votes on one or
some candidates. Elected members of the BOM shall be chosen according to number of
votes received in descending order until full slots of member specified in the Company’s
Charter. In case two (2) or more candidates for the last slot of member of the BOM receive
the same number of votes, they will undergo another voting or be selected according to

the voting regulations of the Company’s Charter.
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4.

Viéc bau, mién nhiém, bai nhiém thanh vién HPQT do DHDCD quyét dmh theo nguyén
tac b6 phiéu.

The election, dismissal and discharge of members of the BOM shall be decided by the
GMS by voting.

Piéu 10. Thong bao vé biu, mién nhiém, bdi nhiém thanh vién Hji ddng quén tri

Article 10. Announcement of election, dismissal and discharge of members of the BOM

1.

c)

d)

Trudng hop d xac dinh duoc g cir vién HPQT, théng tin lién quan dén Gng cir vién
phai dugc dua vao tai lidu hop PHDCD Céng ty va phai cong bd théng tin lién quan dén
céc tmg cr vién t6i thiéu mudi (10) ngdy trude ngay khai mac hop PHDCPD trén trang
théng tin dién tir ctia Cong ty dé cb déng c6 thé tim hiéu vé cée tmg cir vién ndy trude khi
b6 phiéu, tmg cir vién HPQT phai ¢é cam két bing vin ban vé tinh trung thyc, chinh xac
ctia cdc thong tin ca nhén duge cong bd va phai cam két thye hién nhiém vu mot cich

trung thuc, can trong va vi loi ich cao nhit cuia Cong ty né€u duge bau lam thanh vién

HDQT. Théng tin lién quan dén tmg cir vién HPQT dwogc cong bd bao gdm cic ndi dung

t6i thidu sau ddy:

After candidates for members of the BOM have been identified, the Company shall publish
information about these candidates at least ten (10) days before the opening date of the
GMS on the Company’s website for the shareholders to study their profiles before voting,
each candidate shall prepare a written declaration that the information about him/her is
correct and that he/she shall perform his/her duties in an honest and prudent manner for
the best interests of the Company if he/she is given the position of member of the BOM.
Information about BOM candidates to be published shall include the following minimum
contents:

Ho tén, ngay, thang, ndm sinh;

Full name, date of birth;

Trinh d¢ chuyén moén;

Qualifications,

Qua trinh cong tac;

Work experience;

Céc chirc danh quén 1y khac (bao gbm ca chirc danh HPQT cua cdng ty khac);
13
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d)

g)

Other managerial positions (including positions in the BOM of other companies);

Loi ich ¢6 lién quan t&i Cong ty va cac bén c¢6 lién quan cia Céng ty;

Interests relevant to the Company and the Company’s related parties;

Céc thdng tin khac (néu c6) theo quy dinh tai Didu I& cong ty;

Other information (if any) specified in the Company’s Charter;

Cong ty phai cé trach nhiém cong b thoéng tin vé cdc cong ty ma tmg cir vién dang nim
giit chire vu thanh vién HPQT, cac chirc danh quan Iy khac va cac loi ich ¢6 lién quan téi
cong ty clia tmg ctr vién HPQT (néu c6).

The Company shall publish information about the companies in which the candidates are
holding the position of members of the BOM and other managerial positions and their
interests in these companies (if any).

Viéc thong bao vé két qua biu, mién nhiém, bai nhiém thanh vién HDQT thue hién theo
céc quy dinh hudng din vé cong b théng tin.

The results of election, dismissal and discharge of members of the BOM shall be

announced in accordance with regulations on information disclosure.

Chuong 111
Chapter 111
HOI PONG QUAN TRI
BOARD OF MANAGEMENT

Diéu 11. Quyén va nghia vu ciia Héi d(;ing quan tri

Article 11. Rights and obligations of the Board of Management

1.

2.

HDQT 14 co quan quan Iy Cong ty, ¢6 toan quyén nhan danh Céng ty dé quyét dinh, thuc
hién quyén va nghia vu ca céng ty, trir cdc quyén va nghia vu thude thim quyén clia
DHDCD.

The BOM is a managerial body of the Company and has the full authority to make
decisions and exercise rights and obligations of the Company in the name of the Compary,
except for the rights and obligations of the GMS.

Quyén va nghia vu cia HPQT do ludt phap, Diéu & cong ty va PHPCD quy dinh. Cu thé,
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HDQT cé nhitng quyén han va nghia vu sau:

Rights and obligations of the BOM shall be prescribed by law, the Company’s Charter
and the GMS. Specifically, the BOM shall have the following rights and obligations:
Quyét dinh chién lugc, ké hoach phat trién trung han va ké hoach kinh doanh hang nim
cua Cong ty;

Decide on strategies, medium-term development plans and the annual business plan of the
Company;

Xac dinh cac muc tiéu hoat dong trén co s¢ cac muyc tiéu chién lvge duege DPHDCD thong
qua;

Define the operation objectives on the basis of the strategic objectives approved by the
GMS;

Biu, mién nhiém, bai nhiém Chu tich HPQT; BS nhiém va bai nhiém, ky hop ddng, chim
dirt hop dbng dbi véi Téng Giam dbc, ngurdgi diéu hanh khac va quyét dinh mire lrong ctia
ho;

Elect, dismiss and discharge Chairman of BOM; appoint and dismiss, sign contracts and
terminate contract with the General Director, other executives and make decision on their
salary rate;

Giam sét, chi dao Téng Giam ddc va ngudi didu hanh khic;

Supervise and direct the General Director and other executives;

Giai quyét cac khiéu nai ciia Cong ty dbi v&i ngudi didu hanh ciing nhu quyét dinh lya
chon dai dién ctia Céng ty dé giai quyét cac van de lién quan t6i cac thi tuc phap 1y d6i
v6i ngudi didu hanh do;

Resolve the Company’s complaint about executives as well as the decision to select
representatives of the Company to resolve issues related to the legal procedures
concerning such executives,

Quyét dinh co cu tb chirc cia Cong ty, viéc thanh 14p cdng ty con, viéc thanh l4p va chdm
dirt hoat dong chi nhanh, vin phong dai dién va viéc gbp von, mua cb phin cia doanh

nghiép khac;
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Determine the Company's organizational structure, the establishment of subsidiaries,

branches, representative offices and the capital contribution and purchase of shares of
another company;

Dé xuit viée td chirc lai hodc giai thé Cong ty;

Suggest the reorganization or dissolution of the Company,

Quyét dinh quy ché ndi bé vé quan tri cdng ty sau khi dugc PHDCD chip thuin théng
qua hiéu qud dé bao vé cb dong;

Determine internal rules of corporate governance of the Company after the approval of
the GMS to ﬁrotect shareholders;

Duyét chuong trinh, ndi dung tai liéu phuc vu hop PHDCD, triéu tip hop DPHPCD hoic
14y v kién d& DPHDCD thdng qua quyét dink;

Approve the agendas and contents of the documents serving the GMS,; convene the GMS
or collect opinions for the GMS to ratify decisions;

Pé xuit mirc ¢b tirc hang nim; quyét dinh thoi han va thi tuc tra cd tirc;

Suggest annual dividend rate; determine the time limit and procedures for payment of
dividends,

Pé xuit viéc phat hanh trai phidu chuyén d6i va trai phiéu kém ching quyén;

Propose the issuance of convertible bonds and warrant-linked bonds;

Trinh bao céo tai chinh nim d3 dwoc kidm todn, bio cdo quan tri céng ty, bio cio thim

dinh ctia Ban kiém soat 1én DPHDCP;

Submit audited annual financial statements, corporate governance reports, and validation

report of the Supervisory Board to the GMS;

. Béo cdo DPHDCP viéc HPQT bd nhiém Tong Gidm déc.

Report to the GMS on the appointment of General Director from the BOM.

Quyét dinh giao dich déu tir/ ban tai san c6 gia tri nhd hon 35% tdng gi tri tai san cla
Céng ty dirgc ghi trong béo cdo tai chinh gan nhit da dirge kiém toan;

Decision on transaction of investment/ selling assets less than 35% of total value of the

assets of the Company stated in the most recent audited financial statements;

Trir viéc vay vén di duoc phé duyét tai ké hoach kinh doanh hang ndm, viéc thuc hién

quyén vay vén ciia Cong ty, viéc nhén no cta Céng ty duéi hinh thirc vay cé bao lanh
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hoic bao dam, hoic viée ky két bét ky hop ddng nao ¢6 lién quan dén viéc vay d6, hodc
bit ky hop dbng nao khong phai 13 hoat déng kinh doanh théng thudng (“N¢™), néu khoan
No d6 nhé hon 35% tdng gié tri tai san dugc ghi trong béo céo tai chinh gin nhét cta cong
ty, trir cac giao dich véi ngudi cé lién quan.

Except for the borrowing approved in the annual business plan, the exercise of the
borrowing powers of the Company, the incurring of any indebtedness or liability by the
Company in the nature of borrowing with any guarantee, security, or the entering into any
agreement in connection with such borrowing, or any agreement other than the ordinary
course of business (the “Indebtedness”), where such Indebtedness is less than 35% of the
total value of assets recorded in the most recent audited financial statements of the
Company, other than related party transactions

Thire hién thdm quyén cita Cong ty trong viéc cap bao linh hosic bdi hoan, néu bao lanh
ho#ic bdi hoan d6 c6 gia trj nhé hon 35% téng gia tri tai san duge ghi trong béo céo tai
chinh gan nhét ciia cong ty, trir cac giao dich véi ngudi ¢6 lién quan.

The exercise of the Company’s powers to provide guarantees or indemnities, where such
guaranty or indemnity is less than 35% of the total value of assets recorded in the most
recent audited financial statements of the Company, other than related party transactions.
Quyét dinh viéc thé chép, cam két hodc céac bién phéap bao ddm khéc ddi voi tai san cia
Cong ty, néu thé chip, cam két hodc bién phép bao dam d6 cé gia tri nho hon 35% téng
gia tri tai san duoc ghi trong bdo cdo tai chinh gin nhét cia cdng ty, trir cac giao dich véi
ngudi co6 lién quan.

To create any morigage, charge or other encumbrance over the Company’s assets or
property, where such mortgage, charge or other encumbrance is less than 35% of the total
value of assets recorded in the most recent audited financial statements of the Company,
other than related party transactions.

Viéc mé, déng, thay dbi thong tin céc tai khoan ngin hing cia Cong ty;

The opening, closing, amending information of bank accounts of the Company;

Kién nghi loai ¢ phin va téng sé cb phan duge quyén chio bén cua timg loa;

To recommend types of shares and the total number of shares entitled to be offered for

sale for each class;
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Quyét dinh ban ¢6 phan chura ban trong pham vi s6 ¢b phin dwoc quyén chao ban cia tirng
loai; quyét dinh huy déng thém vin theo hinh thirc khac;

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

Quyét dinh gid ban cb phén va trai phiéu cita Cong ty;

To decide the selling price of shares and bonds of the Company;

Quyét dinh mua lai c6 phin theo quy dinh tai khoan 1 va khoan 2 Didu 133 Lugt Doanh
nghiép;

To decide to redeem shares according to the provisions of Clauses 1 and 2, Article 133 of
the Law on Enterprises;

. Quyét dinh phuong an diu twr va di 4n dau tur trong thim quyén va gidi han theo quy dinh
cua phap luat;

To decide on investment plans and investment projects within the competence and
limitation according to the provisions of law;

Quyét dinh giai phap phat trién thj truomg, tiép thi va cdng nghé;

To decide on market development, marketing and technology solutions;

Trit ho'p ddng hodc giao dich quy dinh tai di€ém o khodn 2 Diéu niy va Diéu 40, thong
qua hop déng mua, béan, vay, cho vay va hop dong, giao dich khéc c6 gia tri tir 35% tdng
gid tri i san tro 1én dugc ghi trong bio céo tai chinh gin nhit cia Céng ty va trir hop
dong, giao dich thudc thim quyén quyét dinh ciia PHPCP theo quy dinh tai diém d khoan
2 Diéu 138, khoan 1 va khoan 3 Didu 167 Lu4t Doanh nghiép;

Except the contracts or transactions regulated at point o clause 2 of this Article and Article
40, to approve purchase, sale, lending, borrowing and other contracts, transactions with
value at least 35% of the total value of assets recorded in the most recent financial
statements of the Company, except for contracts and transactions under the power of the
GMS as provided for at Point d, Clause 2, Article 138, Clause 1 and Clause 3, Article 167
of the Law on Enterprises;

Tt ca cac quyén va nghia vu khic ciia Cong Ty khéng thude thdm quyén cia PHDCP va
Téng Giam dbc nhu quy dinh tai Didu 1&;
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All other rights and obligations of the Company that are not subject to the authority of the
GMS and the General Director as provided in the Charter;

HDQT théng qua nghi quyét, quyét dinh bing biéu quyét tai cudc hop, liy v kién bing
vin ban hoic hinh thitc khac do DPiéu 1& céng ty quy dinh. Mai thanh vién HDQT ¢6 mét
phiéu bidu quyét.

The BOM shall ratify resolutions and decisions by voting at meetings, gathering opinions
in writing or other methods prescribed by the Company's Charter. Each member of the
BOM has one vote.

Trudng hop nghi quyét, quyét dinh do HPQT théng qua trai véi quy dinh cta phap luat,
nghi quyét PHDCPD, Piéu 18 cong ty gdy thiét hai cho Cong ty thi cdc thanh vién tan thanh
thdng qua nghi quyét, quyét dinh dé phai cing lién déi chiu trach nhiém cé nhén v& nghi
quyét, quyét dinh d6 va phai dén bi thiét hai cho Cong ty; thanh vién phan déi théng qua
nghi quyét, quyét dinh néi trén duge midn trir trach nhiém. Trudng hop nay, ¢ déng cua
Céng ty c6 quyén yéu cdu Toa an dinh chi thuc hién hodc hity bé nghi quyét, quyét dinh
noi trén.

In case a resolution or decision is ratified by the BOM against regulations of law,
resolution of the GMS or the Company’s Charter and thus causes damage to the Company,
the members who vote for ratification of such resolution or decision shall be jointly
responsible and compensate the Company; the members who vote against the said
resolution or decision are exempt from responsibility. In this case, shareholders of the

Company are entitled to request the court to suspend the said resolution or decision.

Piéu 12. Nhiém vu va quyén han ciia Hbi dong quan tri trong viéc phé duyét, ky két hop

ddng giao dich

Article 12. Duties and powers of the BOM in approving and concluding transactions and

coniracts

I.

HDQT chép thuan céc hop ddng, giao dich c6 gi tri nhé hon 35% hodc giao dich din dén
tdng gid tri giao dich phat sinh trong vong 12 thang ké tir ngay thire hién giao dich déu
tién c6 gia tri nhd hon 35% téng gia tri tai sin ghi trén bao cdo tii chinh gin nhét hodc
mot ty 1€, gid tri khac nhoé hon theo quy dinh tai Pidu 18 cOng ty gilta Cong ty v4i mot

trong cac doéi tugng sau:
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The BOM is entitled to approve any contract and transaction that is worth less than 35%
of total assets or such contract or transaction leads to a total transaction value of less
than 35% of total assets incurred over 12 months form the occurrence of the first
transaction according to the latest financial statement, or a smaller ratio or value
prescribed by the Company, between the Company and any of the following entities:
Thanh vién HDQT, thanh vién Ban kiém soat, Téng Gidm dbc, ngudi quan Iy khac va
ngudi ¢6 lién quan cia cac ddi trong niy;

Members of the BOM, members of the Supervisory Board, the General Director, other
managers and their related persons;

Cé d6ng, ngudi dai dién vy quyén cia cd dong s& hitu trén 10% tdng vén cd pbin phd
thong cta Cong ty va nhitng ngudi ¢6 lién quan ciia ho;

Shareholders, authorized representatives of shareholders that hold over 10% of the
Company’s ordinary shares and their related persons;

Doanh nghiép ¢6 lién quan dén cac d6i twong quy dinh tai khoan 2 Piéu 164 Luat Doanh
nghiép.

Enterprises that are related to the entities specified in Clause 2 Article 164 of the Law on
Enterprises.

Ngudi dai dién Céng ty ky hop déng, giao dich phai thong bao cho thanh vién HDQT,
thanh vién Ban kiém soét vé cac dbi tuong cd lién quan dbi véi hop dong, giao dich d6 va
giri kém theo du thdo hop ddng hodc ndi dung chi yéu cia giao dich. HDQT quyét dinh
viéc chip thusn hop ddng, giao dich trong thdi han 15 ngay ké tir ngdy nhén dugc théng
bao, trir trudng hop Didu 18 céng ty quy dinh mét thoi han khéc; thanh vién HPQT c6 loi
ich lién quan dén céc bén trong hop déng, giao dich khéng c6 quyén biéu quyét.

The person signing contracts or transaction on behalf of the Company shall send notice
to the members of the BOM and the Supervisory Board on the entities related to such
contracts and transactions and enclose the draft contracts or main contents of the
transaction. The BOM shall decide whether to approve the contract or transaction within
15 days from the receipt of such notice, unless the Company’s Charter provides for
another time limit. Members of the BOM having interests related to the parties to the

contract or transaction shall not be entitled to vote.
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3.

Trudmg hop hop dbng hoac giao dich cé gié tri trong mirc quy dinh tai khoan 1 cia Didu
nay nhung tat ca thanh vién HDQT déu cé loi ich lién quan trong hop ddng hodc giao dich
dé, thi hop déng va giao dich d6 s& dugc PHDCD phé duyét theo quy dinh tai khoan 5,
Didu 40, Diéu I¢ ctia Cong ty.

In case the contract or transaction is valued within the range specified in Clause I of this
Article but all members of the BOM have their related interests in such contract or
transaction, such contract and transaction shall be approved by the GMS in accordance

with the provisions of Clause 5, Article 40 of the Company's Charter.

Piéu 13. Trich nhiém cia Hoi Gdng quan tri trong viée triéu tip hop Pai hji dong cb

ddng bit thwong

Article 13. Responsibility of the Board of Management to convene extraordinary General

Meeting of Shareholders

1.

a)

b)

d)

HDQT phai triéu tdp hop DPHDCP bit thudng trong cac trrdong hop sau:

The BOM must convene the extraordinary GMS in the following cases:

HDQT xét thiy cén thiét vi loi ich cua Céng ty;

The BOM deems it necessary for the benefits of the Company,

Béo céo tai chinh quy, sau (06) thang hodc bao céo tai chinh ndm da duoc kiém toan phan
anh vén cho so hiru d3 bi mit mét nva (1/2) so vai sb dau ky;

The annual, biannual or quarterly audited financial statements reflect the equity that has
been lost one-half (1/2) compared with the figure of the beginning of period;

Sé Iwong thanh vién HPQT, Ban kiém soét con lai it hon sé luong thanh vién téi thiéu
theo quy dinh ciia phap luat hodc sé thanh vién HPQT bi giam qua mét phan ba (1/3) so
véi sb thanh vién quy dinh trong Piéu 18;

The number of remaining members of the BOM, the Supervisory Board is less than the
minimum number prescribed by laws or the number of members of the BOM decreases by
over one-third (1/3) compared to the number of members prescribed in the Charter;
Theo yéu cau ciia cb dong hodc nhém cb déng quy dinh tai khoan 2 Didu 115 cia Luat
Doanh nghiép; yéu ciu triéu tdp hop PHDCPD phai duge thé hién bing vin ban, trong d6
néu 16 Iy do va muc dich cudc hop, ¢ du chir ky ciia cac cb dong lién quan hodc vin ban

yéu cau dwoc l4p thanh nhidu ban va tip hop du chit ky cia cac cd dong c6 lién quan;
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d)

b)

Under the request of the shareholder or group of shareholders prescribed in Clause 2
Article 115 of the Law on Enterprises; the request shall be made in writing, specify the
reasons for convening such a meeting, and bear signatures of relevant shareholders, or
the written request may be made into multiple copies gathering full signatures of relevant
shareholders;

Theo yéu cdu ctia Ban kiém soat: Ban Kiém soat yéu ciu tridu tap cude hop néu Ban Kiém
so4t ¢6 Iy do tin twéng ring cac thanh vién HPQT hodc ngudi diéu hanh khac vi pham
nghiém trong cdc nghia vu cia ho theo Didu 165 Luét Doanh nghiép hoic HPQT hanh
dong hodc c6 ¥ dinh hanh d6ng ngoi pham vi quyén han cta minh;

Under the request of the Supervisory Board: The Supervisory Board requests to convene
a meeting if it has grounds to believe that the BOM members or other executives have
seriously violated their obligations under Article 165 of the Enterprise Law or the BOM
has acted or intends to act beyond the scope of its powers;

Céc truong hop khéc theo quy dinh ciia phép lut va Diéu 18 cong ty.

Other cases according to laws and the Company’s Charter

Triéu tip hop DHPCD bét thudng

Convening the extra-ordinary general meeting:

Trir trurdng hop Didu 18 céng ty c6 quy dinh khac, HPQT phai triéu tip hop DPHPCP trong
thoi han 30 ngay ké tir ngay sb luong thanh vién HPQT hodc thanh vién Ban Kiém soat
con lai it hon sb luong thanh vién t6i thiéu theo quy dinh tai Diéu 16 cong ty hodc nhén
dige yéu ciu quy dinh tai diém d va diém @ khoan 1 Piéu nay;

Unless otherwise provided in the Company's Charter, the BOM must convene the GMS
within thirty (30) days from the date of the number of the remaining BOM members or
Supervisory Board members is less than the minimum number of members as provided for
in the Company's Charter or is requested under Points d and dd Clause 1 of this Article.
Nguoi triéu tdp hop DPHDCD phai thuc hién cac céng viéc sau day:

The person who convenes the GMS shall perform the following tasks:

Lap danh sach ¢ déng cé quyén du hop;

Compile a list of shareholders eligible to participate in the meeting;

Cung cép théng tin va giai quyét khidu nai lién quan dén danh sich ¢b dong;
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d)

d)

g)

h)

Provide information and settle complaints relevant to the list of shareholders;

Lép chuong trinh va ndi dung cudc hop;

Prepare the meeting agenda and contents;

Chuén bi tai liéu cho cudc hop;

Prepare meeting documents;

Du thao nghi quyét ciia PHDCD theo ndi dung dir kién ctia cude hop; danh sach va théng
tin chi tiét cia cac ing cir vién trong trudng hop bau thanh vién HPQT, thanh vién Ban
Kiém soét;

Draft the resolution of the GMS according to the expected meeting contents, compile a
list of candidates and their details in case of election of members of the BOM and the
Supervisory Board;

Xac dinh thoi gian va dia diém hop;

Determine the meeting time and location;

Gtri thdng biao mdi hop dén timg cb déng c6 quyén du hop theo quy dinh Luat Doanh
nghiép;

Send invitations to the shareholders elegible to participate in the meeting in accordance
with the Law on Enterprises;

Céac cong viéc khac phuc vu cude hop.

Other tasks serving the meeting.

Chwong IV
Chapter IV
CUQC HOP HQI PONG QUAN TRI
MEETINGS OF THE BOARD OF MANAGEMENT

Piéu 14. Cude hop Hoi déng quan tri

Article 14. Meetings of the Board of Management

1.

Chix tich HPQT dugc bau trong cude hop diu tién ciia HDQT trong thdi han bay (7) ngay
lam viée ké tir ngay két thiic bau cir HDQT d6. Cude hop niy do thanh vién c6 sb phiéu

bau cao nhét hoic ty 1& phifu bau cao nhit triéu tip va chu trl. Trirong hop ¢6 nhidu hon
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d)

mdt thanh vién c6 sé phiéu bau hoic ty 1 phiéu bdu cao nhit vi ngang nhau thi cac thanh
vién bau theo nguyén tic da sé dé chon mét (1) ngudi trong s ho tridu tap hop HDQT.
The Chairman of the BOM shall be elected during the first meeting of the BOM within
seven (7) working days after the date the same BOM is elected. This meeting is convened
by the member with the highest number of votes or the highest percentage of votes. Where
there is more than one (01) member with the same highest number of votes or the same
highest percentage of votes, the members shall elect one (1) of them to convene a meeting
of the BOM by majority voting principle.

HDQT phéi hop it nhat mbi quy mét (1) 1dn va c6 thé hop bét thudng.

The BOM shall have at least one (1) meeting per quarter and may have extraordinary
meetings.

Chu tich HPQT triéu tdp hop HPQT trong trirdng hop sau diy:

The Chairman of the BOM shall convene a meeting of the BOM in the following cases:
Co dé nghi céia Ban kiém sodt;

The meeting is requested by the Supervisory Board;

C6 & nghi ctia Téng Gidm dbc hodc it nhit nam (5) ngudi quan 1y khac;

The meeting is requested by the General Director or at least five (5) more managers;

Co d& nghi cha it nhéat hai (2) thanh vién HDQT;

The meeting is requested by at least two (2) members of the BOM;

Trudng hop khac do Didu 18 Cong ty quy dinh.

Other cases prescribed by the Company’s Charter.

Pé nghi quy dinh tai khoan 3 Pidu nay phai dugc l4p thanh vin béan, trong d6 néu 16 muc
dich, vin d& cén thao ludn va quyét dinh thudc thim quyén cua HPQT.

The request for meeting mentioned in Clause 3 must be made in writing, specify the
purposes, issues that need discussing and deciding by the BOM.

Chu tich HPQT phai triéu tip hop HDQT trong thdi han bay (7) ngay lam viée ké tir ngay
nhan duoc d& nghi quy dinh tai khoan 3 DPidu nay. Trudng hop khéng triéu tép hop HDQT
theo d& nghj thi Chi tich HPQT phai chiu trach nhiém v& nhitng thiét hai xay ra d6i véi
Cong ty; ngudi @ nghi ¢ quyén thay thé Cha tich HPQT tridu tap hop HDQT.
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The Chairman of the BOM shall convene the meeting of BOM within seven (7) working
days from the date of receipt of the request mentioned in Clause 3 of this Article. In case
of failure to convene a meeting of the BOM as requested, the Chairman of the BOM shall
be responsible for the damage incurred by the Company; the requester is entitled to
convene the meeting instead of the Chairman of the BOM.

Chut tich HDQT hoéc ngudi triéu tdp hop HPQT phai giri théng bdo mdi hop chim nhét
12 ba (3) ngay lam viéc trude ngiy hop. Thanh vién Héi déng co thé tir chdi thong bao
mdi hop bing van ban va vide tir chéi nay ¢ thé duoc thay déi hodc hily bo bing vin ban
ctia thanh vién HPQT d6. Théng béo moi hop HPQT phai durge 1am bang vin ban tiéng
Viét hodc song ngit Viét— Anh va phai thong bao day di chuong trinh, thoi gian, dia diém
hop, ndi dung cac vén dé thao ludn, kém theo tai liéu can thiét vé nhitng vén d& duogc thao
luéin va bidu quyét tai cude hop va phidu bidu quyét cua thanh vién.

The Chairman of the BOM or the person who convernes the meeting of the BOM shall send
invitations at least three (3) working days before the meeting. Members of the BOM may
deny the notice of meeting in writing and this refusal may be changed or cancelled in
writing by such member. Notices on the BOM's meetings must be made in writing in
Vietnamese language or bilingual Vietmamese — English and fully informed of the
program, time and place of the meeting, contents of the discussed issues, together with the
necessary documents on the matters to be discussed and voted on at the meetings and
ballots of the members.

Thong bao mdi hop HDQT ¢6 thé giri bing gify moi, dién thoai, fax, phwong tién dién tir
ho#ic phwong thirc khac do Diéu I& cong ty quy dinh va bao ddm dén duoc dia chi lién lac
cua tirng thanh vién HPQT duogc ding ky tai Cong ty.

The invitation for the meeting of the BOM may be a physical invitation, by phone, fax,
email or other electronic means prescribed by the Company’s Charter so long as they are
ensured to be delivered to the mailing address of each member of the BOM registered at
the Company.

Chu tich HPQT hoac ngudi triéu tip giri thong bao mdi hop va céc tai lidu kém theo dén

cac thanh vién Ban Kiém so4t nlr d6i véi cac thanh vién HDQT.,
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The Chairman of the BOM or the person who convenes the meeting shall send the same
invitations and enclosed documents to members of the Supervisory Board.

Thanh vién Ban Kiém soat c6 quyén dv céc cude hop IIDQT; ¢6 quyén thao luin nhung
khéng duoc bidu quyét.

Members of the Supervisory Board are entitled to participate and discuss in meetings of
the BOM but not entitled to vote.

Cuéc hop HPQT duoc tién hanh khi c6 tir 3/4 téng s6 thanh vién tré 1én du hop. Trudmg
hop cude hop duge triéu tap theo quy dinh tai khodn nay khong dii s§ thanh vién du hop
theo quy dinh thi duge tridu tip l4n thir hai trong thoi han 07 ngay ké tir ngay du dinh hop
14n thit nht, trir tredng hop Didu 18 cong ty quy dinh thoi han khac ngén hon. Truong hop
nay, cudc hop duoe tién hanh néu ¢6 hon mot nira (1/2) s6 thanh vién HPQT dur hop.

The meeting of the BOM shall be conducted when there are three fourths (3/4) of the
members participating in the meeting. If the meeting convened under this Clause does not
have adequate members attending the meeting as prescribed, the second meeting shall be
convened within 07 days from the intended date of the first meeting, unless a shorter time
limit is prescribed by the Company’s Charter. The second meeting shall be conducted
there are more than half of the members (1/2) of the BOM participating in the meeting.
Thanh vién HPQT duoc coi 1a tham du va biéu quyét tai cude hop trong trudng hop sau
day:

The members of the BOM shall be deemed participated and voted in a meeting when
he/she:

Tham du va biéu quyét truc tiép tai cudc hop;

Participates and votes in person at the meeting;

Uy quyén cho ngudi khac dén dir hop va biéu quyét theo quy dinh tai khoan 11 Piéu nay;
Authorizes another person to participate in the meeting and vote in accordance with
Clause 11 of this Article;

Tham du va biéu quyét thong qua hdi nghi truc tuyén, bo phiéu dién tir hosic hinh thirc
dién tir khac;

Farticipates and votes at an online meeting conference; casts vote electronically or in

other electronic forms;
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d)

d)

10.

1.

12.

Giri phiéu biéu quyét dén cudc hop théng qua thu, fax, thu dién ti;

Sends his/her votes by mail, fax or email;

Giri phiéu biéu quyét bing phuong tién khic theo quy dinh trong Pidu 18 cong ty.

Sends his/her votes using other means prescribed by the Company’s Charter.

Trudmg hop giri phiéu biéu quyét dén cudc hop théng qua thu, phidu bidu quyét phai dung
trong phong bi dan kin va phéi dugc chuyén dén Cha tich HDPQT chim nhit 12 01 gior
trude khi khai mac. Phiéu biéu quyét chi duge mé trirde s chig kién ctia tit ca nhimg
nguoi du hop.

In case the votes are sent to the meeting by mail, they must be put in sealed envelopes and
delivered to the Chairman of the BOM at least 01 hour before the opening. The votes shall
only be opened under the witness of all participants.

Thanh vién phai tham du déy du cac cude hop HPQT. Thanh vién dugc uy quyén cho
ngudi khac du hop va biéu quyét néu duoc da sé thanh vién HDQT chip thudn.

The members shall participate in all meetings of the BOM. A member may authorize
another person to participate in the meeting and vote if it is approved by the majority of
the members of the BOM.

Trir trrdmg hop Piéu 18 cong ty c6 quy dinh ty I8 khac cao hon, nghi quyét, quyét dinh cia
HDBQT duoc théng qua néu duoc da sb thanh vién du hop tén thanh; trudong hop sé phibu
ngang nhau thi quyét dinh cubi ciing thudc v& phia ¢6 v kién ciia Chi tich HDQT.

Unless a higher ratio is prescribed by the Company’s Charter, a resolution or decision of
the BOM will be ratified if it is approved by the majority of the participating members; in
case of a tie, the Chairman of the BOM shall have the deciding and casting vote.

Picu 15. Bién ban hop Hdi ddng quan tri

Article 15. Minutes of meetings of the Board of Management

1.

Céc cude hop HPQT phai duge ghi bién ban va ¢é thé ghi 4m, ghi va luu gift dudi hinh
thitc dién tir khéc. Bién ban phai 1ap bing tiéng Viét va ¢ thé lap thém bang tiéng nude
ngoai, bao gdm cic ndi dung chii yéu sau day:

Minutes of all meetings of the BOM shall be taken in the form of written documents and
may also be recorded or stored in other electronic forms. The minutes must be taken in

Vietnamese and may also be in foreign languages with the following contents:
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d)

d)

g)

b)

Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

The enterprise’s name, headquarters address, enterprise code,

Thoi gian, dia diém hop;

The meeting time and location;

Muc dich, chirong trinh va néi dung hop;

Purposes, agenda and contents of the meeting;

Ho, tén timg thanh vién dy hop hodc ngudi dugc ity quyén dir hop va cach thirc dw hop;
ho, tén céc thanh vién khong du hop va ly do;

Full name of every participating member and their authorized participants, full names of
absent members and reasons;

Vén dé dugc thao ludn va bidu quyét tai cude hop;

Issues to be discussed and voted at the meeting;

Tém tit phét bidu ¥ kién ciia tirmg thanh vién dy hop theo trinh tir dién bién cia cude hop:
Summaries of opinions of each participating member in chronological order,

Két qua biéu quyét trong d6 ghi rd nhimg thanh vién tan thanh, khéng tan thanh va khéng
cé ¥ kién;

The voting result, specifying members that vote for, vote against and vote blank;

Vin dé da duge théng qua va ty 18 biéu quyét thong qua tirong img;

Ratified issues and ratio of votes for ratification;

Ho, tén, chit ky chu toa va ngudi ghi bién ban, trir trudng hop quy dinh tai khoan 2 Diéu
nay.

Full names and signatures of the chairman and minutes recorder, except in the case
specified in Clause 2 of this Article.

Trudng hop chu toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu durge tat ca
thanh vién khac ciia HDQT tham dir hop ky va c6 dy dit ndi dung theo quy dinh tai cac
diéma, b, ¢, d, d, e, g va h khoan 1 Diéu nay thi bién ban nay c6 hiéu luc.

In case the chairman or minutes recorder refuses to sign the minutes, the minutes is still
effective if it bears the signatures of all other participating members and have adequate
contents according to Points a, b, ¢, d, dd, e, g and h Clause 1 of this Article.

Chu toa, ngudi ghi bién ban va nhiing ngudi ky tén trong bién ban phai chiu trach nhiém

28



vé tinh trung thwrc va chinh xéc ciia néi dung bién ban hop HPQT.

The chairman, minutes recorder and other persons who sign the minutes of BOM'’s
meeting shall be responsible for its truthfulness and accuracy.

Bién ban hop HPQT va tai liéu sir dung trong cudc hop phai duge luwu giit tai tru sé chinh
cua Cong ty.

The minutes of meeting of the BOM and other documents used in the meeting shall be
retained at the Company's headquarters.

Bién ban lap béang tiéng Viét va bing tiéng nudc ngoai ¢ hiéu lyc phép Iy nhu nhau.
Trudng hop c6 su khac nhau vé ngi dung giita bién ban bang tiéng Viét va bang tiéng nudc
ngoai thi ndi dung trong bién ban bing tiéng Viét dirge 4p dung.

The minutes made in Vietnamese and foreign languages shall have equal legal effect. In
case of discrepancies between the Vietnamese version and the foreign language version,

the contents in the Vietnamese version shall prevail.

Chuong V
Chapter V
BAO CAO, CONG KHAI CAC LOI iICH
REPORTING AND DISCLOSURE OF INTERESTS

Diéu 16. Trinh bao cdo hing nim

Article 16. Submission of annual reports

1.

a)

b)

d)

Két thiic nam tai chinh, HPQT phai trinh PHDCD b4o c4o sau day:

At the end of the fiscal year, the BOM shall submit the following reports to the GMS:
Béo c4o két qua kinh doanh ciia Céng ty;

Report on business results of the Company;

Bao cao tai chinh;

Financial statement;

Bio cdo danh gia céng tac quan ly, diéu hanh Céng ty;

Report on management and administration of the Company;

Béo cdo tham dinh cia Ban Kiém soét.
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Report of validation of the Supervisory Board.

B4o céo quy dinh tai cac diém a, b va ¢ khoan 1 Diéu nay phai duoc giri dén Ban kiém
sodt ¢ thdm dinh cham nhét 1a 15 ngay trude ngay khai mac cudc hop DPHPCP thudng
nién.

The reports mentioned in Points a, b and ¢ Clause 1 of this Article shall be sent to the
Supervisory Board for validation at least 15 days before the opening date of the annual
GMS.

Bao cao quy dinh tai cac khoan 1, 2 Diéu nay, bdo c4o thdm dinh ctta Ban kiém soat va
béo céo kidm toan phai duge Iuu gift tai tru s& chinh ca Cong ty chim nhét 13 10 ngay
trude ngay khai mac cude hop PHPCD thuong nién néu Pidu 1€ cong ty khéng quy dinh
thoi han khac dai hon. Cb déng hodc nhém cd déng s& hiru tir ndm phén tram (5%) téng
s6 cb phan phd théng trd 18n ¢6 quyén truc tiép xem xét cac bao cdo quy dinh tai Piu nay
va cac quyén khac dwge quy dinh tai Khoan 2, Didu 115, Luat Doanh nghiép.

The reports mentioned in Clauses 1 and 2 of this Article, validation reports of the
Supervisory Board and audit reports shall be retained at the Company’s headquarters at
least 10 days before the opening date of the annual GMS unless a longer time is prescribed
by the Company’s Charter. The shareholder or group of shareholders who hold at least
Jive percent (5%) of the total ordinary shares shall have the right to examz'nerthe reports
mentioned in this Article, and have other rights as provided in Clause 2, Article 115, Law

on Enterprises.

Diéu 17. Thit lao, thuwéng va lgi ich khéc ciia thanh vién Hpi dong quan tri

Article 17. Remunerations, bonuses and other benefits of members of the Board

of Management

1.

Cong ty ¢6 quyén tra thit lao, thrdng cho thanh vién HDQT theo két qua va hidu qua kinh
doanh.

The Company is entitled to pay remunerations and bonuses to members of the BOM
according to business performance.

Thanh vién HDQT dugc hudng thi lao cdng viée va thudng. Thu lao cdng vige duge tinh
theo s6 ngay cong cAn thiét hoan thanh nhiém vu ciia thanh vién HPQT va mirc thi lao
mdi ngay. HDQT du tinh mirc thi lao cho timg thanh vién theo nguyén tic nhét tri. Tong
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mtc thil lao va thudng cia HDQT do PHDCD quyét dinh tai cudc hop thudmg nién.
Members of the BOM are entitled to remunerations and bonuses. Remunerations are
calculated according to the number of working days necessary for completion of their
tasks and the daily rate. The BOM shall estimate the remuneration of each member under
unanimity rule. The total remunerations and bonuses for the BOM shall be decided by the
annual GMS.

Thu lao cua tirng thanh vién HDQT dugc tinh vao chi phi kinh doanh ctia Céng ty theo
quy dinh ciia phdp luat v& thué thu nhap doanh nghiép, dugc thé hién thanh muc riéng
trong b4o cdo tai chinh hing nim cia Céng ty va phai bao cdo PHDCD tai cugc hop
thudmg nién.

Remunerations of each member of the BOM shall be recorded as the Company’s operating
costs in accordance with regulations of law on corporate income tax, presented in a
separate section of the Company’s annual financial statement and reported at the annual
GMS.

Thanh vién HPQT nim gii¥ chirc vu diéu hanh hoic thyc hién nhimg céng viéc khac ngoai
pham vi nhiém vy théng thudng ciia mét thanh vién HPQT, ¢6 thé duge tra thém thu lao
duéi dang mot khoan tién cong tron géi theo timg 14n, lwong, hoa héng, phén trim loi
nhuin ho#ic duéi hinh thire khac theo quyét dinh ciia HDQT.

Members of the BOM who are holding the executive positions or performing tasks other
than normal tasks of members of the BOM may be paid an additional remuneration in the
Jorm of a lump sum for each task, salary, commission, profit percentage or another form
decided by the BOM.

Thanh vién HPQT c6 quyén duge thanh toan tit ca cic chi phi di lai, dn, & va cac khoan
chi phi hgp ly khac ma ho da phai chi tra khi thure hién trach nhiém thanh vién HDQT cila
minh, bao gdm ca cac chi phi phat sinh trong viée t6i tham du céc cudc hop PHDCD,
HDQT.

Members of the BOM are entitled to reimbursement for the costs of travel, accommodation
and other reasonable costs incurred during the performance of their tasks, including the

costs of participation in meetings of the GMS or the BOM.

6. Thanh vién HDQT c6 thé dugc Céng ty mua bao hiém trach nhiém sau khi ¢6 sy chip
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thuan cia PHPCP. Bao hiém nay khong bao goém béo hiém cho nhitng trach nhiém cta
thanh vién HPQT lién quan dén viée vi pham phap luat va Diéu & cong ty.

Members of the BOM may have liability insurance purchased by the Company if this is
approved by the GMS. This insurance does not cover liability of members of the BOM

relevant to violations against the law and the Company’s Charter.

Piéu 18. Cong khai cac loi ich lién quan

Article 18. Disclosure of related interests

Trudmg hop Diéu 18 Cong ty khéng c6 quy dinh khac chit ché hon, viée cong khai 1oi ich va

ngudi ¢é lién quan ctia Cong ty thuc hién theo quy dinh sau day:

In case the Company’s Charter does not have tighter restrictions, the disclosure of interests

and related persons of the Company shall be conducted as follows:

1.

b)

Thanh vién HDQT cua Cong ty phai ké khai cho cbng ty v& cac loi ich lién quan cia minh,
bao gbm:

Members of the BOM shall declare their related interests, including:

Tén, ma sb doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ciia doanh nghiép
ma ho c6 s& hitu phin vén gop hodc cb phin; ty 18 va thoi diém sé hiru phin vén gép hoic
¢b phén d6;

Names, enterprise code, headquarters addresses, business lines of enterprises in which
they hold equity interests or shares; their ownership ratio and time of acquisition of such
equity or shares,

Tén, ma sb doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh cta doanh nghiép
ma nhitng ngudi o6 lién quan cia ho cing s& hitu hodc s& hiru riéng phin vén gép hoic
cb phén trén 10% vbn diéu 1¢.

Names, enterprise code, headguarters addresses, business lines of the enterprises they and
their related persons jointly or separately hold capital contribution or shares that are
more than 10% of charter capital.

Viéc ké khai quy dinh tai khoan 1 Piéu nay phai duge thuc hién trong thdi han bay (7)
ngay lam viéc, k& tir ngay phat sinh loi ich lién quan; viéc stra déi, bé sung phai duge
thong bdo v6i Cong ty trong thdi han bay (7) ngay lam viée, k& tir ngay c6 sira ddi, bd
sung tuong Ung.
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The information mentioned in Clause 1 of this Article shall be declared within seven (7)
working days from the occurrence date of related interests; any revision shall be informed
to the Company within seven (7) working days from its occurrence date.

Thanh vién HDQT nhan danh c4 nhén ho#ic nhan danh ngudi khac dé thire hién cong viée
dri moi hinh thirc trong pham vi ¢éng viéc kinh doanh ctia Céng ty déu phai giai trinh
ban chét, noi dung cda cong viéc dé truéec HDQT va chi duoc thuc hign khi dugc da sb
thanh vién con lai cia HDQT chip thuén; néu thue hién ma khéng khai bdo hodc khéng
duge su chap thuén ciia HDQT thi tit ca thu nhép ¢é duge tir hoat dong dé thude vé& Cong
ty.

Before performing any task within the scope of operation of the Company, whether in their
own names or others, members of the BOM must explain the nature and contents of these
tasks to the BOM and may only perform them if they are approved by the majority of the
remaining members of the BOM. If it is done without reporting or without approval of the

BOM, any income generated by such activity will belong to the Company.

Chwong VI
Chapter VI
MOI QUAN HE CUA HQOI PONG QUAN TRI
RELATIONSHIPS OF THE BOM

Diéu 19. Méi quan hé giita cac thanh vién Héi ddng quan tri

Article 19. Relationship between members of the Board of Management

1.

Quan hg giita c4c thanh vién HPQT la quan hé phéi hop, cdc thanh vién HPQT c6 tréach
nhiém théng tin cho nhau vé& vin d& c6 lién quan trong qué trinh x ly cong viéc duge
phén cong.

The relationships between members of the BOM are cooperation. Members of the BOM
are responsible for informing each other of the issues that occur during the performance
of their assigned tasks.

Trong qud trinh xtr Iy cdng viéc, thanh vién HDQT dugc phan ¢éng chiu trach nhiém chinh
phai chit dong phédi hop xir 1y, néu ¢6 vén dé lién quan dén linh vuc do thanh vién HbQT
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khac phu trach. Trong trudmg hop giita cac thanh vién HPQT con ¢ ¥ kién khéc nhau thi
thanh vién chiu trach nhiém chinh béo cdo Chu tich HDQT xem xét quyét dinh theo thim
quyén hoiic tb chirc hop hoic 14y ¥ kién ctia cac thanh vién HPQT theo quy dinh ctia phap
luat, Pidu 18 Céng ty va Quy ché nay.

During performance of their tasks, the member in charge shall coordinate operations of
other members if they are relevant to his’her tasks. In case of disagreements among
members of the BOM, the member in charge shall submit a report to the Chairman of the
BOM for consideration or hold a meeting of members of the BOM in accordance with
regulations of law, the Company’s Charter and these Rules.

Trong trudng hop c6 su phan c¢6ng lai giita cac thanh vién HDQT thi cac thanh vién HDQT
phai ban giao cong viée, hd so, tai lidu lién quan. Viéc ban giao ndy phai dwogc 1ap thanh
vin ban va bo cdo Chu tich HDQT vé viéc ban giao do.

In case of reassignment among members of the BOM, they shall hand over relevant tasks
and documents. The handover shall be recorded in writing and reported to the Chairman

of the BOM.

Piéu 20. Mbi quan hé v6i Ban diéu hanh

Article 20. Relationship with the Executive Management
Véi vai trd quan tri, HDQT ban hanh céc nghi quyét d& Téng Gidm dbc va bd may diéu hanh

thure hién. Démg thod, HPQT kiém tra, giam sat viéc thuc hién cic nghi quyét cua HPQT va
PHDCD.
With the administration role, the BOM shall promulgate resolutions, which will be

implemented by the General Director and the executive management. The Boardshall

supervise and inspect the implementation of the resolutions of the BOM and the GMS.

Piéu 21. Mbi quan hé v6i Ban Kiém soat

Article 21. Relationship with the Supervisory Board

I.

M&éi quan hé gitta HDQT va Ban Kiém soat 14 quan hé phdi hop. Quan hé lam vige giita
HPQT véi Ban Kiém so4t theo nguyén tc binh ding va doc lap, ddng thei phdi hop chat
ché, hd trg 1An nhau trong qu trinh thuc thi nhiém vu.

The relationship between the BOM and the Supervisory Board is cooperation. The BOM

shall work with the Supervisory Board on equality and independence principles;
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cooperate and assist one another in performance of their tasks.

2. Khi tiép nhén c4c bién ban kiém tra hodc bao céo téng hgp cia Ban Kiém soat, HDQT cé
trach nhiém nghién ciru va chi dao cdc bd phin c6 lién quan xiy dung ké hoach va thuc
hién chén chinh kip thdi.

When receiving inspection records or consolidated reports of the Supervisory Board, the
BOM shall examine them and request relevant units to formulate plans and promptly make

rectifications.

Chwong VII
Chapter VII
PIEU KHOAN THI HANH
IMPLEMENTATION PROVISIONS

Piéu 22. Hiéu lwc thi hanh

Article 22. Effectiveness

Quy ché hoat déng cia HDQT Céng ty C phan Thwe Phim Qubc Té bao gdm 7 chuong, 22
diéu va c6 hiéu huc thi hanh ké tir ngay 23 thang 04 nim 2021,

These Operation Rules of the BOM of Interfood Shareholding Company includes 7 chapters,
22 articles and shall be in effect from the date of 23 April 2021.

TM. HOI PONG QUAN TRI
ON BEHALF OF THE BOARD OF
MANAGEMENT
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