


BIEU 1:

QUYET NGH]

Thang qua viéc stra ddi, bd sung mét s6 ndi dung, didu khodn ciia Quy ché Quan trj Céng Ty nhuw sau:

RUICLE 1: Approval of amending, supplemeniing a number of articles of the Regulations of Corperate Governance, details are as follows:

STT

Quy ché Quan tri Céng Ty hién hanh

The current Regulations of Corporgie Govermnantce

Dw thao Quy ché& Quan trj Cong Ty siva ddi, bd sung

Drafi of Regulations of Corporate Governance

Cén cly do siva déi,
b6 sung
The reason for

amending,
supplementing

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

Article 1. Scope of governing and subjects of
application

1. Quy ché Quan tri Céng ty ap dung cho Céng ty Cb
phén Tap doan BAu tr Bia 6c No Va. Quy ché nay
dirgc x8y dwng theo quy dinh cha/ This Regulations
of Comoraste Governance apply to No Va Land
Investmierit Group Cotporation. This Requlation is
forrmilatad in accordance with the provisions of:

a. Luat Doanh nghigp s0 68/2014/QH13 ngay 26 thang

11 nam 2014 {"Luét Doanh nghiép”) va cac vén ban
hwong dan/ The Law on  Enferprises  No.
882U14/QHT3 daled November 26, 2014 ("Law on
Entarprises”) and guiding documents thereof,

b. Lu&t Chirng khoan sé 70/2006/QH11 ngay 29 thang 6

ném 2006 va Luat Sira ddi, bd sung mdt sb didu cla

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

Ajticle 1. Scope of governing and subjects of
application

1. Quy ché Quan tri Céng ty &p dung cho Céng ty Cé
phan Tap doan Pau tw Bja 6c No Va. Quy ché nay
dwec xay dung theo quy dinh clia/ This Regulations
of Corporate Governance apply fo No Va Land
fnvestment Group Corporafion. This Reguiation is
faormulated in accordance with the provisions of.

a. Luat Doanh nghiép s6 59/2020/QH14 ngay 17 thang
06 nam 2020 ("Luat Doanh nghié&p”) va céc van ban
hwéng dan/ The Law on Enterprises No.
59/2020/QH14 dated June 17, 2020 (“Law on
Entarprises"} and guiding documents thereof,

b. Luat Chirng khoan sb 54/2019/QH14 ngay 26 thang
11 nam 2019 (“Ludt Chirng khoan”) va cac van ban

Luat Chirng khoan s6_62/2010/QH12 ngay 24 thang
11 ndm 2010 (“Luat Chirng khoan") v& cac van ban
hudng dan/ Law on Securities No. 70/2006/QH11
dafed June 28, 2006 and the law Amending and
Supplementing a Number of Ariicles of the Law on
Secuiities No_ 82/2010/QH12 dated November 24,

huéng dan/ Law on Securities No. 54/7019/QH14
gated November 26, 2018 and guiding documents
thereof;

Stra d6i thuat nglr theo
Luat Doanh nghiép, Luat
Ching khoan va cap
nhat theo cac van ban
hwwéng dan Luat Chirng
khoan va Luat Doanh
nghiép/ Revising
terminofogy  under the
Law on Enterprise, the
Law on Securifies and
updating  under  the
guiding document
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Quy ché Quan tri Céng Ty hién hanh

Dw thao Quy ché Quan tri Cong Ty sira dbi, bd sung

Can ceily do stra déi,—‘
bé sung

Quan tri Cong Ty dé: bdo vé quyen va loi ich hop phap
clia b dong, thiét Iap nhu'ng chuan muc v& hanh vi, dao
dirc nghe nghiép clia cac Thanh vién Hai ddng Quén tri,

Ban Téng Giam dbc, Ngwei quan ly va Ngudi diéu hanh
doanh nghiép cua Céng Ty/ This Regulation provides the
basic principfles of corporate governance o protect the
lagitimate rights and interests of shareholders, establish
standards of conduct and ethics of the Board of
Directors, the Board of Management, Managers and
Executives of the Company.

STT The reasan foi
The curreni Regutafions of Corporate Governance Liralt of Regulations of Corperate Governance ”:'f;:i‘:f?”ngfr‘“
supplementing
201G ("Law on Securities") and guiding documents
thereof;
¢. Nghi dinh sé 71/2017/ND-CP ngay 06 thang 6 nm .
2017 huéng dan Quan tri Cong ty ap dung vé&i cong | ¢ Nghi dinh so 155/2020/NB-CP ngay 31 thang 12 nam
ty dai chlng va céc vin ban hwéng din/ Decres No. 2020 cta Chinh phil guy dinh chi tiét thi hanh mét s6
71/2017/ND-CP daled June 6. 2017 quiding the dieu cla Luat Chirng khoan!/ Decres Mo, 185/2026 /
corporate governance applicable to public companies ND-CP dated December 31, 202G of the Government
and quiding docurnanis thereof detaifing the implementation of a pummber of articles
. . of the Law on Securifies;
d. Théng tw s6 155/2015/TT-BTC ngay 06 thang 10 ndm )
2015 hwong din céng bd théng tin trén thi trwang | d- Théng tu s6 96/2020/TT-BTC ngay 16 thang 11 ném
chttng khoé&n (‘Théng tw 155" Circular No 2020 hwong dan cdng bo théng tin trén thi trweng
155/2015 / TT-BTC dated October 6, 2015 quiding ching khoan (*Théng tw $67)/ Circular No.
inforination disclosure on the stock market (“Circular 96/2020/TT-BTC dated November 15, 2020 providing
No. 155" guidaelines on disclosure of information on the stock
market {("Circular 96”).
2, Quy ché nay quy dinh nhitng nguyen téc co ban vé | 2. Quy ché nay quy dinh cac ndi dung vé vai trd, quyén | Khoan 1, Diéu 1 Mau

va nghfa vu ctia Dai hdi ddng ¢d dong, Hbi dbng quan tri,
Tong Gidm dbc; trinh tw, thi tuc hop Bai héi déng cb
déng; dé ctr. (ng clr, bdu, mién nhiém va bai nhiém
thanh vién Hoi déng quan tri, Téng Giam dbc va nhirng
nguyén tdc co bén vé Quan trj Cong ty dé: bao vé quyen
va lgi ich hop phap cla cb dong, thiét 1ap nhung chuén
muc vé hanh vi, dao ditc nghé nghiép cla cac Thanh
vien Hoi ddng Quan tri, Ban Téng Giam dbc, Nguwoi
quan ly va Nguwdi didu hanh doanh nghiép cla Cong Ty/
This Recutation provides the roles_rights and obligations
of the General Meefing of Shareholders, the Board of
Directors, the Chief Exgculive Officer; the procedures for
the General Meeling of Shareholders, Nomination, seli-
nomination,_election, dismissal and remaval of inembers

Quy ché QTCT ban
hanh ké&ém theo Thdng tw
116/2020-TT-BTC ngay
31 thang 12 nam 2020
{"Quy Ché QTCcT
Mau")/Clause 1 Aricle 1
of Form of  ihe
Regulations of Corncrate
Governance aftached fa
Circular 116 ("Form
regulation”)
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Can cifly do sira doi,

Enterprises;

X
Quy ché Quan tri Céng Ty hién hanh Dw thao Quy ché Quan trj Céng Ty stra di, bd sung bo sung
STT R S ST - rgem e b e PTI— . N e The reason for
Tire currest Regulaiions of Corporate Goveinancs Drait o eegulations of Corporate Goverinance amending,
supplementing
of the Board of Divecfors, Chief Execufive Officer and the
basic principies of corparate governence fo; profect the
legitimaie rights and interests of shareholders, estabiish
standards of conduct and ethics of the Board of
Directors, the Board of Managemeni, Managers and
Execulives of the Company
Diéu 2. Giai thich thuat ngiv biéu 2. Giai thich thudt ngiv Stra dbi theo quy djnh tai
Articls 2. Interpretation of terms Article 4. Interpretation of terins g‘;‘;ﬁﬁ r;] gr?éepu 137 Luat
g. "Uéu ban Kiér’r: .to‘én" hodc "Tiéu ban Kiém toan | g. UBKT" 1a Uy ban Ki_ém_}toén true thusc HDQT Céng Amending according to
ndi bd" ("“TBKT"): |a_Ban tham mwu va hé trg cho Ty theo guy dinh tai Biem b Khoan 1 Bigu 137 cla Clat -
. P " Y P R = — ause 1 Article 137 of
HBQT, do HDQT thanh 1&p va trire thudc HBQT theo Ludt Doanh nghiép/ “"AC" means Audit cominiitee the Law on Enterprises
guy dinh tai Diem b Khodn 1 Bieu 134 cia Luat appointad by the BOD as the provision at Point b - - N
Doanh_ nghiép/ “Aucit Committee” or “Imiernal Clause 1 Article 137 of the Law ont Enferprises:
Audit Committee” ("AC”}; Act as the advisory hoard
fo the BOD and appoinfed by the BOD in compliance
2 with Point b Clause 1 Article 134 of the Law on

“NgLeéri ¢6 lign quan’; 1a ca nhan hoac td chire duoc
quy dinh trong Khoan 17 Diéu 4 cda Luat Doanh
nghiép va Khoan 34 Biéu 6 cita Luat Chirng khoan/
"Related Farties” means individual and organizalion
mentianed in Clause 17_Aricle_ 4 of fhe Law on
Enterprises and Clsuse 34 Aiticle 6 of the Law on
Securilies;

i. “Ngwi co6 lién quan”: 13 ca nhan hoac 6
chic dugc quy dinh tai Khodn 23 Diéu 4 cla Luét
Doanh nghiép va Khoan 46 Diéu 4 clta Luat chirng
khoan/ “Related Parties” means individual and
organization mentioned in Clause 23 Article 4 of the
Law on Enterprises and Clause 46 Artigle 4 of the
Law on Sacurities,;

Slra ddi diéu khoan
phap luat vién dan theo
Luat doanh nghiép va
Luat chirng khoan

Amended according o
the piovisions of the Law
ch Enferprise

“Nguwdi ndi bd" 1a cae ca nhan dwgc dinh nghia theo
Khoan 5 Piéu 2 Théng tw 155/ “fnternal Person’
means persoh mentioned in Clause 5 Article 2 of
Circular 155;

j. "Ngwe&i ndi bé“: la cac ca nhan dwoc dinh nghia theo

Khodn 45 Piéu 4 Luat ching khoan/ ‘Internal
Fersan” means person mentioned in Clause 45
Article 4 of the Law on Securities;

Stra dbi diéu khoan
phap Iuét vien dan theo
Luat chirng khoan

Amended according  fo
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Cin ciily do sira dbi,
hé sung
The reason for
amanding,
supplementing

the provisions of the Law

on Enterpriss

Stra déi diéu _khoan
phap luat vién dan theo
Luat doanh nghiép

Amended according fo
{hie provisions of the Law
on Enterprige

ORGANIZATIONAL STRUCTURE

Sira ddi theo quy dinh tai
Khodn 1 Diéu 137 Luat
Doanh nghiép/ Amended
according to the
provisions of Clause 1
Article 137 of the Law on
Enterprises

STT Quy ché Quan tri Céng Ty hién hanh Dw thac Quy ché Quan tri Céng Ty sira déi, bd sung
Vi current Regulsfions of Corporate Goverissnes Dealt of Regulations of Corporate Governance
m. “Thanh vién déc lap HDQT", la Thanh vién HDQT | m.“Thanh vién déc ldp HBQT™ [a Thanh vién HDQT
dap ung cac dieu kién theo quy dinh cla Khoan 2 dap ng cac diéu kién theo quy dinh cua Khoan 2
Bigu 151 clia Luat Doanh nghiép va Dieu 15 clia Quy Diéu 155 clia Luét Doanh nghiép va Diéu 15 cla Quy
ché nay/ “Independent Board member” means 80D ché nay/ “Independent Board member” means BOD
Menmber meeting condifions at Clauss 2 Arficle 151 of Member meeting conditions af Clause 2 Article 155 of
the Lew on Enleiprises and Adicle 15 of this the Law on Enferprises and Aricle 15 of this
Regulation, Regulation;
CHUONG II. SO b0 CO' CAU CHUONG II. SO B0 €O CAU
TO CHU'C QUAN TRl CONG TY TO CHU'C QUAN TRI CONG TY
CHARTER H. ORGANIZATIONAL STRUCTURE CHAPTER II.
3 {So @b duoc quy dinh tai Chirong Il Quy ché gquan tri (Phu luc 1 — So db co céu t chirc
& i& : kJ 0] ey s a
Cong Ty hién hanh) quan tri Céng Ty dinh kém)
(The organization struclure’s specified at chapter I of : i i e e
this Corporate Gavernance) {Appendix 1 - The organization structure’ affached)
Diéu 7. Nhikng vén dé khac lién quan dén Cé déng Diéu 7. NhiPng vén dé khac fién quan d&n C8 déng
Article 7. Other issues related fo sharehoiders Article 7. Qther issues refated to sharaholders
2. Cé dong, nhém cb dong s& hiru it nhAt mudi phan | 2. C8 déng, nhém cb déng s& hiru tir mudi phan trdm
trém (10%) 6 ¢b phén phd thong lién tuc trong vong sau | (10%) tr& ién_sé ¢ phén phd théng c6 cac quyén theo
4 (08) thang c6 cac quyen theo quy djnh tai Khoan 3 Dieu | quy dinh tai Khoan 3 Diéu 20 cla Dieu & Cong Ty/ A
20 clha Digu & Céng Ty/ A shareholder or group of | sharehoider or group of sharefolders owning at least ten
shareholders owning af least ten percent (10%) of the | percent (10%) shall have ihe rights prescribed in Clause
{ofal common shares for a coniinuous period of at isast | 3, Article 20 of the Company's Charler,
six_(06) months has the rights prascribed in Clause 3,
Anticle 20 of the Company's Charler,

Sira ddi theo quy dinh tai
Khoan 5 Diéu 115 Luéat
Doanh nghiép/
Amending according lo
Clause 5 Article 115 of
the Law on Enterprises

N&i dung dich sang liéng Anh chi st dyung cho muc dich théng tin va khéng dung thay thé cho nai dung tiéng Viét. Trong trvéng hep cd sw mau thudn gitka ndi dung tiéng Viét va ndi dung

tiéng Anh, ndi dung iiéng Viét sé dwoc vu tién ap dyng,
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1T Quy ché Quan trj Céng Ty hién hanh
The currend Reguiations of Corparate Governance

Du thao Quy ché Quan tri Cong Ty siva ddi, bd sung

Drafr of Regulativne of Corporate Governance

Can ci/ly do stra doi,
bé sung
Fhe reason for
amunicing,
supplomanting

Khéng co quy dinh

No regulation

3. C& déng hodc nhém cb déng s& hivu tlr ndm phan
tram (05%) tbng s6 cd phan phd théng tr& 1én cd céc
quyén theo quy dinh tai Khoan 4 Biéu 20 Piéu lé Céng
Ty! A shareholder or group of shareholders owning at
least five percent (5%} shall have the rights prescribed in
Clause 4, Aiticle 20 of the Company's Chartar;

Sira di theo quy dinh tai
Khoan 2 Biéu 115 Luat
Doanh nghiép/
Amending dccording to
Clause 2 Asicle 115 of
the Law on Enfeirptises

Diéu 8. Trinh tw, thi tuc vé triéu tap va biéu quyét tai
Dai héi déng c6 déng
Article 8. Process and procedurses for conveninig the

General Mectings of Shareholders and voiing at the
Meeatings

1. Théng béo vé viéc chét danh sach cb dong cé
quyén tham dw hop DHBCB/ Notice of clasing the list of

Djiéu 8. Trinh tw, tha tuc vé triéu tip va biéu quyét tai
Dai héi dong cé déng
Article 8. Process and procedures for convening the

General Meetings of Shareholders and voiing at the
Weealings

Théng béo vé viéc chdt ngay dang ky cudi cling dé

lap danh sach cb ddng thuwc hién quyén tham dy hop

shareholders entitted lo attend he GMS:

PHBCD/! Anncuncement the record date for the list of
shareholders fo aitend the GMS:

Stra déi theo quy dinh tai
Khodn 1 Bidu 273 Nghj
dinh 155/ Amending
according to Clause 1
Arficle 273 of Decree
155.

3. Cach thive dang ky tham du hop BHDCD/ Method of
registering for the GMS:

b. Néu cb déng khéng thé tham du hop DHOCD thi ¢6
thé Uy quyén cho dai dién cla minh tham du. Viéc Oy
quyén cho ngui dai dién tham dy cudc hop BHBCB
phai Iap thanh van bédn theo mau cla Céng Ty dwoc
dinh kém théng bao mdi hop/ /f a shareholder is
unable to attend the GMS, he/she may authorize
liissher representafive o attend. Authorizafion rust

3. Cach thirc déng ky tham dy hop BHDCBY Method of
regisiering for the GMS,

b. Néu c¢b dbng khéng thé tham dw hop BHBCE thi cé

thé Gy quyén cho dai dién cla minh tham duy. Viéc dy
quyén cho nguwdi dai dién tham dw cuéc hop BPHDBCD
phai lap thanh van ban theo cac quy dinh clia phap
luat v& dan sw va phai néu rd t&n cé nhan, t6 chirc
duore dy quyén va sb lwong cb phan duoc dy quyén

hosc van ban Oy quyén duoc lap theo mau clia Céng

be in wriling followed the form of the Company

Ty phi hop v&i guy dinh cla phap luat dwoe dinh

enclosed to the notice of meeling.

kem thdng bao m&i hop! If a shareholdsr is unabie to
attend the GMS, he/she may authorize his/her
representative  to  attend,  Authorization  for
representative fo attend the GMS shall be formed in

Stra @i theo quy dinh tai
Khoan 2 Diéu 144 Luat
Doanh nghiép/
Amending accarding o
Clause 2 Arficle 144 of
the Law oh Enterptises
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N&i dung dich sang liéng Anh chi si¥ dyng cho muc dich thang tin va khing diing thay thé cho ndi dung tiéng Viét. Trong trrerng hop ot sy mau thulin gitra néi dung tiéng Viet va ndi dung
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STT

Quy ché Quan tri Céng Ty hién hanh

The curreni Ragulations of Corporate Governance

Dw thao Quy ché Quan tri Cong Ty siva dbi, bd sung

Drait of Regulgiions of Corporate Governance

Cén civlly do siva déi, |
bo sung
The reason for
amending,
supplementing

wiitinng sccording to the civil laws and specify the
name of the individual, the authorized organizailon
and the number of authorized shares or the
authorization document must be followed the form of
the Company comply with law enclosed fo the notics
of meeting..

5. Cach thirc phan ddi quyét dinh clia BHDCEY Method
of appealing dscisions of the GMS

C6 déng bidu quyét phan dbi nghj quyet vé t& chirc lai
Cong 1y hodc thay doi quyen nghia vu cb déng quy dinh
tai Diéu l& Céng ty c6 quyen yéu cau Caéng ty mua lai cb
phan clia minh. Yéu céu phal bang van ban, trong d6 co
ghi rd ho tén, dja chi cla cb ddng, sb lwgng cd phan
tirng loai, gia dy dinh ban, |y do yéu ciu céng ty mua lai.
Yéu chu phai dwoc glvi dén Cong ty trong théi han 10
ngay, ké tir ngady BHDCD théng qua nghj quyét vé viéc
td chic lai cong ty hodc thay ddi quydn, nghia vy cla cd
déng quy dinh tai Diéu 1& Céng ty/ A shareholder voling
againgt the restructuring of the Company or against a
change lo the rights and obligations of shareholders
stipulated In this Charlter has the right to have the
company redeent their shares. The reqguest must he in
writing, ciearly stating full name, address of the
shareholder, number of shares of each class, the
expected selfing price, and justification for raquesting the
company to redeem. The request must be sent to the
Company within 10 days from the date the GMS passes
a resolution on restrucluring the company or alfering
histher righls and abligations pravided in the Company's
Chartfer,

5. Cach thire phan déi quyét dinh clia PHDCE/ Method
of appeaiing decisions of the GMS

Cb dong da biéu quyét khéng théng qua nghi quyét
vé to chirc lai Cong Ty hodc thay dbi quyén, nghta
vu cd dong quy dinh tai Dleu & Cong Ty c6 quyén
yéu cau Coéng Ty mua lai ch phan cla minh, Yéu
cau phal bang van ban trong do co ghi 16 ho tén, dia
chi clia cb déng, s6 lwgng cb phan ting loai, gia dw
dinh ban, Iy do yéu cau Céng Ty mua lai. Yéu cau
phal dwoc givi dén Cong Ty trong théi han 10 ngay
ké& tir ngay DHDCB thang qua nghi quyet vé viéc b
chic lai Céng Ty hodc thay dbi quyén, nghfa vy cla
cb déng quy dinh tai Didu 1& Cong Tyl A shareholder
voted fo nof approve the reslructuring of the
Company or against a change to the rights and
obligations of shareholders stipufated in this Charter
has the right to have the company redeem their
shares. The request must be in writing, clearly
stating full name, address of the shareholder,
number of shares of each class, the expected selling
price, aind justification for requesting the company (o
redesm. The request must be seni to the Company
withun 10 days from the date the GMS passes a
resolution on restructuring the company or aitering
Chis/her rights and obligations  provided in ihe

B sung theo quy dinh

tai Khoan 1 Didu 132
tuat Doanh  nghiép/
Supplementing

according to Clause 1
Articie 132 of the Law ¢n

Enteiprises
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STT

Quy ché Quan trj Céng Ty hién hanh

The current Reguliions of Corporate Governance

Dy thao Quy ché Quan tri Cong Ty siva dbi, bé sung

Drait of Regulations of Corporaie Gavernance

Cin civlly do sdra dbi,
b6 sung
The reason for
amending,
supplementing

Company’s Charter.

Lap bién ban hop DHDCB! Fiepaiing the Maeting
minutes ¢f the GMS.

. Cuéc hop DHDCB phai duwgce ghi bién ban va lwu gitk

dwdi hinh thire dién td khac. Bién ban phal dwec lap
bang tleng Viét, co the fap thém bang tiéng Anh co
cac ndi dung chi yéu sau/ Tha GMS must be
recorded in minutes and kept in another alecironic
form. The minutes must be made in Vietnamese and
may be lurther made in English with the following
major contents:

(ix) Chir ky cua chu toa va thu ky/ Signature of the
Chair and Secretary

Lép bién ban hop DPHDCE/ Freparing the Meeting
minutes of ihe GMS::

Cudc hop BHDCD phai dwoc ghi bién ban va lvu gite
dudi hinh thire dién t&r khac. Bién ban phai dugc 1ap
béng tiéng Viét, co the lap thém bang tiéng Anh cé
cac ndi dung chd yéu sau/ The GMS must be
recorded in mihutes and kept in another electronic
form. The minutes must be mads in Vietnamese and
may be further made in English with the following
major cantents:

(ix) Ho tén, chi¥ ky clia chd toa va thw ky/ the name,
signature of the Chair and Secretary.

Trwdng hop chil toa, thr ky tiv chéi ky bién ban
hop thi bién ban nay cd hiéu lwc néu dwoce tit ca
thanh vién khac cta Hbi ddng quan tri tham dw
hop k¢ va c6 ddy da noi dung theo guy dinh tai
khodn nay. Bién ban hop ghi rd viéc chi toa, thuw
ky tiv chédi ky bién ban hop! i1 case the chair and
the secretary refuse lo sign the minutes, they will

be effective if they are signed by the other

members of the Board of Directors and contain all
information prescribed in this Clause. The minutes
shail clearly stata the reasons why the chair and
the sacretary refuse te sign them.

Sira dbi theo quy dinh tai
Diém [|,Khoan 1 Biéu
150 Luat Doanh nghiép
va Diém | Khoan 1 Biéu
23 cua DPiéu Lé Mau/
Amending according fo
Point 1, Clause 1, Arficle
150 of the Law on
Enterprises and Point |

Clause 1 Article 23 of

the Form Charter

Néi dung dich sang lleng Anh chi sir dung cho muye dich Ihan

tiéng Anh, ndi dung tiéng Viél s& dwoe vu tién ap dung.
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bo sung
Tihe reason for
amending,
supplismenting

Piéu 9. Bao céo hoat dong cua Hoi déng Quan tri tai
Dai hoi dong cd déng thwdng nién

Ardicle 9. Performance report of the Board of
Dirgstors at the General Meeting of Shareholders

Bdo cao hoat déng cia HBQT trinh BHDCD thwong
nién phai tuan theo quy dinh clia Ludt Doanh nghiép,
Didu l& Céng ty va phai ddm bdo t6i thidu co cac noi
dung/ 500’s report submiited to the GMS must comply
with the Law on Enterprises, the Company’s Charter and
contain af least the following contents

5 Hoat déng cla TBKT va cac Tidu ban khac cla
HDQT/! Aclivities of the Audit Committee and other
Cormmnitlees under the BOD

Biéu 9. Bao cao hoat dong cua Hoi déng Quan tri tai
Pai hji ﬂong ¢b dong thwdng nién

Article 8. Ferforinance report of the Board of
Directors af the General Meetling of Sharsholders

Bao cao heoat déng cta HBQT trinh BHBCD thuwéng
nién phai tuadn theo guy dinh cla Luat Doanh nghigp,
Didu 1& Céng ty va phai dam bao t6i thidu cé céc ndi
dung/ BOD's report submiited to the GMS must comply
with the Law on Enterprises, the Company's Charter and
contain at feasi the following contents

5 Hoat déng ctia UBKT va cac Tidu ban khac cla
HDQT/! Activities of the Audit Commifiee and cther
Cominittess under the BOD

Stra d@bi khai niém TBKT
thanh UBKT theo quy
dinh cta Luadt Doanh
nghiép/ Revising
terminology  under  the
Law on Enterprise

Bidu 11. (P'ng civ, dé ctr, bau, mién nhidém, bai nhiém
Thanh vién H&i dong Quan tri/ Self-nomination,
nominaiion,  efection, dismissal and gross
misconduct dismissal of members of the Board of
Directors

3. Cac cb dong ndm gilr cd phan cé quydn biéu quyét

Pidu 11. (Png ctr, d& ctr, biu, mi&n nhiém, bai nhiém
Thanh vién HGi déng Quan tri/ Self-nomination,
nomination.  efection, dismissal and  gross
misconduct dismissal of members of the Board of
Directors

3. 4 déng, nhém cb ddng nam itk tiv 10% (Muwdi phan

trong théi han lien tuc it nhat sdu {06) thang tinh dén

tram) sb cd phan co quyén bidu quyét cé quyén gdp sb

thivi diém chét danh sach ¢d dong dw hop cé quyén gdp

quyén bidu quyét d& dé cl cac ng vien HBQT. Viec dé

sb guyén biéu quyét dé dé clr cac (rng vien HPQT. Vidc
dé clv (ng vién HDQT ma cac ¢b déng sau khi gop sb
quyén biéu quyét co quyén dé& ctr phai tuan thl cac quy
dinh cla phap luat, Didu 18 Céng ty/ The sharsholders
holding shares with voting rghts in a conlinuous psriod

clr ¢ng vien HPQT ma cac cd dong sau khi gop sb
quyén hidu quyét cé quydn d& ¢l phai tuén thil cac quy
dinh ctia phap luat, Diéu 1& Céng Ty/ The shareholder or
qroup of shareholders that holds at_least 10% (len
percent} of the ordinary shares has the right fo combine

of at least six (06) months may add up the numbsi of

the valing richts t¢ nominate the candidates o the BOD.

voting righs of each person fo nominate candidates fo
the BOD. The nomination of candidates to the BOD that

Tthe nomination of candidates lo the 8CD that
shareholdsrs, afterr combining the number of voling

Sira déi theo quy dinh tai
Khodn 5 Piéu 115 Luat
Doanh nghiép/
Amending according o
Clause 5, Ardicle 115 of
the Law on Enterprises

9
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sharcholders, after combining the number of voting
righits {0 pominate, must comply with the provisions of
law, the Comparny Chariter.

rights to nominate, must comply with the provisions of
taw, the Company Chaiier.

Diéu 15. Tiéu chuin thanh vién déc lap H3i dong
Quan tri

Article 18, Criteria for lndependent Members of the
Board of Directors

Thanh vién HEQT ta Thanh vién ddc lap HEQT khi dap
trng cac tiéu chuin va didu kién dwoc néu tai Khoan 2
Diéu 151 cla Luat Doanh nghiép, tiéu chuin thanh vién
HBQT theo Didu 14 cla Quy ché nay va dap (rng thém
cac yéu ciu bt budc sau:

BOLD mambers can become independent BOD membors
when they meel the criteria and conditions specified i
Clause 2, Article 151 of the Law on Enterprises, the
crteriz for BOD members under Aticle 14 of (his
Reguiation and meet additional mandatory reguiremenis
as foilows:

Pidu 15. Tiéu chudn thanh vién déc [ap Hoi déng
Quan tri

Article 15. Criteria for Independent Members of the
Board of Diractors

Thanh vién HEQT |4 Thanh vién déc lap HPQT khi dap
(ng céac tidu chudn va didu kién dwgc néu tai Khodn 2
Didu 155 cla Luat Doanh nghiép, tiéu chuan thanh vién
HEQT theo Digéu 14 cia Quy ché nay va dap tng thém
cac yéu ciu bét budc sau:

BOD members can become independent BGD members
when they meet fhe criteria and conditions specified in
Clause 2, Article 155 of the Law on Enfeiprises, the
criteria for BOD members under Aricle 14 of this
Reguiation and meet additional mandaiory requiremeants
as follows:

Sira @8 diéu khoan
phap ludt viégn dan theo
Luat doanh nghiép

Amended according  fo
the provisians of tha Law
on Enterprise

10

Diédu 22. Cac Tiéu ban trg gitip hoat déng ciia HPQT
Arficle 22, Assistant Committees under the Board of
Directors

1. HBQT quy dinh thd tuc thanh lap va hoat ddng cua
Tiéu ban Kiém toén, bac gdm céac tiéu chuén cla
Thanh vién TBKT; co ciu, thanh phan cia TBKT:
quyén va trach nhiém clia TBKT; cac cudc hop cua
TBKT/ The BOD must issus the Charter of Audit
Commitiee including the criteria for ifs Members,
structure and compasition, rights and obligations and

Pidu 22, Uy ban Kiém toan va cac Tiéu ban tre gidp
hoat dong cta HBQT/ Assistant Commiiiess under
the Board of Directors

1.HPQT quy dinh thd tuc thanh [&p va hoat ddng cla
UBKT, bao gdm céc tiéu chuan cla Thanh vién UBKT;
co cAu, thanh phan cilla UBKT; quyén va trach nhiém
cla UBKT; cac cudc hop cla UBKT/ The BOD must
issug the Charter of Audit Commifiee including the
criteriz for its Members, structure and composition,
rights and obiigations and mestings

Sira dbi theo dung tén
goi cua Luat doanh
nghiép/ Amending
according o the name of
the Law on Enterprises

10

Naéi dung dich sang tiéng Anh chi siv dung cho muyc dich théng tin va khang ding thay thé cho ndi dung tiéng Viét. Trong trudng hop co sir mau thudin gitra ndi dung tiéng Vit va ngi dung
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Cén ci/ly do sira déi,
Quy ché Quin trj Céng Ty hién hanh Dw thao Quy ché Quan trj Céng Ty stra d3i, bd sung ho sung
STT PV i S e The reason for
The curreni Regulations of Coiporate Governance Draft of Regulations of Corporate Goverhance amending
GARatiinys
suppletnoniing
meelings
CHUONG V: TIEU BAN KIEM TOAN CHUONG V: UY BAN KIEM TOAN Stra doéi khai niém TBKT
gy i , thanh UBKT theo quy
£3 7 - : .
» CHAFTER V. AUDIYV COMMITTEE CHRAPTER V: AT COMMITTEE ginh coa Ludt Doanh
Cac thuat nglr “Tieu ban Kiém toan” va "“TBKT" frong nghiép/ Revising
chwong nay sé dirgce thay thé bang thuat nglr "Uy ban | terminciogy  under  tha
Kiém toan” va "UBKT" Law on Enterprise
Diéu 26. Cor cAu thanh phin cia Tiéu ban Kiém toan | Diéu 26. Co ciu thanh phin cua Uy ban Kiém toan Stra dbi theo quy dinh tai
, " , , . . . . . Piéu 282 Nghj dinh 155/
Article 26. Composition of the Audit Commitfee Arficle 26. Composition of the Audit Comimiftae Amending according fo
2. Co_it nhat 01 thanh vién Ja thanh vién dbc fap | 2..Cht tich UBKT phai la thanh vién déc lap HDQT. Cac Article 282 of Decree
HBQT/Ahanh vién HDQT khéng digéu hanh. Truwdng | thanh viép khéc cta UBKT phai la cac thanh vién HDQT | 155
TBKT fa ‘Thénh vignh dbc lap HPQT/thanh vigén HEQT | khdng diéu hanh/ The Chairperson of the AC shall be an
khdng diéu hanh duwoc HEBQT chi dinh/ There is at least | independent member of the BOD, Other members of the
01 member who is an independent BOD member/Non- | audif commiitee shall he non-execufive members of the
executive Board member, Head of Audit Committee is | BOD.
faf i [ F AN s C [ ~ . "~ 2 x 2. . 1 r A Fi
2?en7€ﬂggg$?;rf fjm? if'?e gﬂégbermm guciticg 8O0 3. Thanp vién Uy ban kiém toan phai €6 kién thivc vé ké
12 = todn, kiém toan, cd hiéu bigt chung v& phap luat va hoat
déng cha Céng tyl Members of the Audit Committee
must have knowledge of accounting and auditing_have a
geheral understanding of the faw.
4. Chi tich Uy ban kiém toan phai cé bang tét nghiép dai
hoc tr& 1&n thube mét trong cac chuyén nganh kinh té, tai
chinh, ké toan, kiém toan, luat, quan tri kinh doanh
The Chaiiperson of the AC has o have the Bachelor's
degree or_higher in one of the majors of economics,
finance, accounting., _ auditing, law, busiinass
administration.

11
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Dw thao Quy ché Quan tri Céng Ty stra ddi, bd sung

Livait of Reguiations of Corporate Governaice

Cin cu/ly do siva déi,
bb sung
The reason for

amsnding,
supplementing

Diéu 42. Nguyén tac phéi hop giiva Hoi ddng quan tri
va Téng Giam déc

Articie 42, Frinciples of coordination boiween fhe
20D and the CEQ

4. TGP, cac PTGD c6 quyén bao luu y kién phan dbi
quyét dinh clia BHDCD va HPQT néu nhan dinh rdng
quyét dinh nay trai phap luat hodc gay ton hai cho quyén
loi clla €6 déng. Trong trwdng hgp ndy, TGD va/hodc
cac PTGD phai c¢é bao cao gidi trinh ngay vé&i HBQT va
TBKT. Néu TGH va/hoac cac PTGD van phai thyc hién
theo quyét dinh ctia DHBCD hodc HDQT ma nhimng
quyét dinh nay dwoc TGP valhodc cac PTGE nhéan dinh

Diéu 42. Nguyén tic phéi hgp gitka Hoi dbng quan tri
va Téng Giam déc

Ardicle 42, Principles of coordination betwesn ihe
BOD and the CEO

4. TGP, cac PTG c6 quyén bao {wu y kién phan dbi
quyét dinh cia BHDCH va HDQT néu nhan dinh réng
quyét dinh nay trai phap luat hodc gay tén hai cho quyén
loi cta c¢d dong. Trong trwéng hop nay, TGP va/hodc
cac PTGD phdi ¢6 bao cao giai trinh ngay v&i HDQT va
UBKT. Néu TGP va/hodc cac PTGD van phai thuc hién
theo quyét dinh cia PHPCD hodc HBQT ma nhikng
guyét dinh nay dwgc TGD vaihodc cac PTGD nhan dinh

Stra dbi khai niém TBKT
thanh UBKT theo quy
dinh cla Luat Doanh
nghiép/ Revising
terniinology under the
Law on Enterprize

13 la tréi phap luat va co gidi trinh bang van ban thi s& | 1a trai phap luat va cd gidi trinh bang van ban thi s&
duwgc mién trir trach nhiém trong tredng hop thuc higén | dwore mién trlr trach nhiém trong truéng hep thuc hién
quyét dinh lam thié! hai cho Céng ty/The CEQ and quyét dinh lam thiét hai cho Céng Ty/The CEC and
Deputy CEOs may reserve the right to appeal the | Depuiv CEQOs may reserve the right to appeal the
decisions of the GMES and BOD if they find that such | decisions of the GMS and BOD if they find that such
decisions ara ilfegal or defrimental to the shareholders’ | decisions are iflegal or deirimental to the sharehalders’
inferests. In ihis case, the CEQ andfor Deputy CEQOs | inferesis. In this case, the CEG andfor Deputy CEGs
must Immediately report to the BOD and the Audit | must immediately report to e BOD and the Audit
Committes. If the CEQ and/or the Deputy CEOs are still | Commitiee, If the CEC and/or the Deputy CEOs are still
required to comply with the decision of the GMS/ABOD | required to comply with the decision of the GMS/B0OD
aithaugh thess decisions are found to bs unlawful by the | although these decisions are found to be unfawful by the
CEQ andicr the Deputy CEQOs, they shall be relieved | CEQ and/ior the Deputy CEQs, they shall be relieved
from labilily in case of execulting a decision which | from liabilify in case of executing a decision which
causes damage fo the Company causes damage fo the Company
Diéu 43. Tha tuc phéi hop hoat déng giiva H3i déng | Piéu 43. Tha tuc phdi hop hoat dong giiva Héi déng | Sira dbi khai niém TBKT
14 Quan tri, cac Tiéu ban cira Héi déng Quan trj va | Quan trj, cac Tiéu ban cua Hoi déng Quan tri va | thanh UBKT theo quy
Téng Giam déc Téng Giam déc dinh cta Luat Doanh
nghiép/ Revizing
12
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Aiticle 43, Coorginalion procedures Leiween the
BOD, BOD Commitiess and the CED

7. Phdi hop cla TBKT/ Coordinaiion of the Audit
Commitiee

TBKT c6 thé @& nghi HDQT xem xét lai cac quyét djnh
cla TGB cén c vao bao cao hoat dong thudng ky va
cac ngudn théng tin dwoc cung cap dé thuwe hién chire
néng, nhiém vu cla TBKT. Trong qua trinh thyc hién ra
soat clla TBKT, néu TBKT phat hién cac quyét dinh cla
TGE ¢ dau higu vi pham phap luat, Diéu 1& cong ty va
c6 thé gay thiét hai lon v& uy tin, vat chat cla Coéng ty,
TBKT sau khi lay y kién danh gia ciia phdng ban chuyén
mdn hodc chuyén gia am hiéu [inh vuc ¢6 lign quan vé
kha nang cé thé vi pham phap Iuat thi 7BKT c6 quyén
gl¥i thong bao cho TGO tam dirng quyét dinh dé va phai
déng thei thong bao ¥ kién ciia TBKT voi cac thanh vién
HBPQT/The Audit Commiites may requesi the BOD fo
review the CE(Ys decisions based on regular operational
reports and information sources provided o perform the
functions and fasks of ihe Audii Commiitee, In the
course of its due difigence process, if the Audit
Committee discovers that the CECQ's decisions show
signs of viclations of the law, the Company's Charter and
may cause substantial reputational and maferial
damages to the Company, the Audit Committee, after
consullation with the specialized departmenis or experts
whao are knowledgeable about polential regulatory
violations, may send a noctice to the CEU suspending
such decision and concurrently notify  the  Audit
Commiifee’s opinions fo BOD members

9. TGD va cic PTGP cé thé quyét dinh cac bién phap

Article 43, Coordinafion procedures bstween the
BOD, BOD Commitess and the CFQ

7. Phdi hop cla UBKT/ Coordination of the Audit
Committee;

UBKT c6 thé d& nghi HDQT xem xét lai cdc quyét dinh
chia TGP can clr vao bao cao hoat déng thuwdong ky va
cac nguon thdng tin dwgc cung cap dé thue hién chic
néng, nhiém vu clia UBKT. Trong qua trinh thiec hién ra
soat clia UBKT, néu UBKT phat hién cac quyét dinh cla
TG ¢6 dau hiéu vi pham phap luat, Bidu 1& cong ty va
co thé gay thiét hai lon v& uy tin, vat chat cia Céng ty,
UBKT sau khi lay y kién danh gia cla phéng ban chuyén
mén hoéc chuyén gia am hiéu linh vigc co lign quan vé
kha nang co thé vi pham phap luat thi UBKT cé quyén
glri théng bao cho TGD tam dirng quyét dinh do va phai
ddng thoi thang bao ¥ kién clia UBKT véi cac thanh vién
HBQT/ The Audit Commitiee may request the BOD (o
review the CEO's decisions basad o regufar operational
reports and information sources provided fo perform the
funictions and fasks of the Audit Commiitee. In the
course of jis due diligence pirocess, if the Audit
Committee discovers that the CEQ's decisions show
signs of violations of the law, the Company's Charier and
may cause substaptial reputafional and malerial
damages to the Company, the Audit Committes, after
consultation with the specialized depariinents or experts
who are knowledgeable aboul potential reguiatory
violations, may send a nofice lo the CEC suspending
such decision and concurrantly notify the Audit
Committee’s opinions to BOD members

9. TGP va cac PTG co thé quyét dinh cac hién phap

tenmminclogy  under the
Law on Enterprise

13
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