vieljel Air.com

Hoi ddng Quan trj
Board of Directors

* N Sé: 01-24/VJC-HPQT-QC
QUY CHE TO CHUC VA No: 01-24/ VJC-HDQT-QC
HOAT BONG
ORGANIZATION & N
B :
OPERATIONS REGULATION | jesomar - O* gl
Ngay hiéu lwe: 26/04/2024
Effective date 26/04/2024
Trang: 0/34
Page: 0/34

vieljet Air.com

KIEM TRA VA PHE DUYET
CHECK AND APPROVAL

Cép trinh/ Phé duyét
Issued/ Approval

Chirc danh va Ho tén
Position and Name

Chir ky Ngay
Signature Date

B6 phan trinh duyét

Thw ky HDQT
Secretary of BOD

Approval Department

Lé Xuan Hiéu

y;

Phé duyét cia Lanh dao

Chu tich H6i déng Quan.tri C(|\¢

BOD Chairwoman |||

Approval of BOD

Nguyén Thj Phwong Thao, :

L3 h ke

W

A -
WoaRs

W




S6: 01-24/VJC-HDQT-QC

QUY CHE TO CHUC VA No: 01-24/ VJC-HDQT-QC
VieGelAiiom | o on s
Ban hanh/Stra ddi: 01/00
Hoi ddng Quan tri OP. _ERATIONS REGULATION Issue/Rev: 01/00
Board of Directors
Ngay hiéu lwc: 26/04/2024
Effective date 26/04/2024
Trang: 1/34
Page: 1/34
XAC NHAN CUA PON VI THAM GIA XAY DUNG TAI LIEU
CONFIRMATION OF CONTRIBUTORS
STT Pon vi Ho tén Chir ky Thei gian
No. Department Name Signature Date
CHINH SUPA TAI LIEU
RECORD OF REVISIONS
STT Ngay hiéu lwc Vi tri Ndi dung chinh sira
No. Effective date Position Contents revised
DANH SACH PHAN PHOI
LIST OF DISTRIBUTIONS
STT Neoi nhan Ghi chu
No. Receiver Notes
1| Vanphong Hoi dong Quan tri/ BOD Office . |
2 | Ban Diéu hanh / BOM

Quy ché 16 chitc va hoat dong ciia HPOT
Regulation on organization and operation of the BOD




: . Sé: 01-24/VJC-HPQT-QC
QUY CHE TO CHUC VA No: 01-24/ VJC-HPQT-QC
VIEYelALcom | o on
Hol d3ng Quén 1 OPERATIONS REGULATION | fraserios. = ' 01100
Board of Directors
Ngay hiéu lwc: 26/04/2024
Effective date 26/04/2024
Trang: 1/34
Page: 1/34
MUC LUC
TABLE OF CONTENTS
Don vjBanhamh . s s T ST 0
ISSHIRG DIEVISION  covoveveviieriisissisninsisssisessistesstsis e s st s st sr e e sa s e s as b sE e e e e e s aea 4 Saba e SRS b e e A SRR e RS sE e e sae b s ease b e sanasassnassssnas 0
CHUGONG T 00UY DN BTG s050500500008053585 00500 0 05088 a5 00 o o S B e S TR b 4
CHAPTER I. GENERAL PROVISTOINS icicuciivimvrvuvvvvssavvssinvins siveis s s i s i s oo s sswi e sssisessisy 4
Diéu 1. Muc dich va pham vi diéu chinh ........o..eeveevecmnreessenns ceesessres bbb st ae s s pesnees 4
Article 1. Purpose and Scope Of FeGUIATION w..uveiviviisiesiisenssiseisissiisissesssissssssssssssssssssnssssssss SSe s 4
Diéu 2. Giai thich thuit ngir.......... A S N RS A VSRR R — 5
Article 2. Definitions .........ccovrsenines SR T S R R T I T R T R P 5
Diéu 3. NEUYEN tAC QUAN 1] CONG LY vurrrvrreersrssesssessensssessssesssssssressessssesssssssssessasssasnss et 6
Article 3. Principles for corporate governance......... eereesreessessrentssssnesRrer e s ane RSO RSORE SRR e e RO RSO RneBRE SRR IR
CHUONG II. HQI PONG QUAN TRI VA THANH VIEN HOI PONG QUAN TRI..cuvvuirreerrresrsssssrnssensesssesssssssssaens 7
CHAPTER II. THE BOARD OF DIRECTORS (BOD) AND MEMBERS OF THE BOD........uueceeeeessesssesssssssssssssesssens 7
Diéu 4. HEi @00z qudn @] s A SRR A SR s il
Article 4. The Board of Directors.......... R R RGN G R ks s 7
Didu 5. Thanh vién Hoi d0NZ QUAD triv.rrueereernessenssesssesssesssesssessssesssressssssesssess SRR 8
Article 5. Members of the Board of Directors ... eorcsinssrcnssnscnssanenss iSRSNIV 8
Diéu 6. Diéu kién thanh vién Hji ddng quan tri.......... cetbiser st e s b R e nensaeen 9
Article 6. General requirements for members of the BOD ........ucevevecunae DR — |
Piéu 7. P cit, tng cir, bAu, mién nhiém va bii nhiém thinh vién Hoi ddng quan tri.......esn.... 12
Article 7. Nomination, self-nomination, election, dismissal, and removal of BOD members.............. 12
Diéu 8. Thii lao ciia thanh vién Hoi ddng quan tri.......... e SapeRi B sosms .13
Article 8. Remuneration for members of the Board of Directors ......isseisnens cetresesssenneeaeansaae S .
CHUONG IIL. HOAT PONG CUA HOI DONG QUAN TRI .couunreuerreeeicsinnssssesssssssssssssssssssssssssssssssnssssssnsssesssssssseseees 14
CHAPTER III. SCOPES OF GOVERNANCE OF THE BOD .........cccovciiesissseessaessessrissussunsanssassssssssssssassssssnssnssanssssssansas 14
MUC L TO CHUC HQP HOI DPONG QUAN TR .cuuiueuriremesineesensssssssssssnssssssssssesssnssssssssssssssssssssssssssssssssssssssssssssesssses 14

Quy ché t6 chire va hoat dong ciia HDOT
Regulation on organization and operation of the BOD



QUY CHETO CHUC VA | No: 024/ Vic-HBQT-Q0
VIeYelAlLcom | o on s
Hoidéng Quantri | OPERATIONS REGULATION | Foult/*™ ™ Gl
Board of Directors

Ngay hiéu lwc: 26/04/2024

Effective date 26/04/2024

Trang: 2/34

Page: 2/34
SECTION I BOD MEETING ORGANIZTION ...vvvevisssnsesssonsssnssnsissssssssnisssassssssssasissssssnsosstsssissssssassssssssmsssssaissssssssiissssssas 14
Dicu 9. Cuéc hop Hoi dong quan tri va thAm quyen triéu tAP . eemsesssensssssssssosssssnasseses S—
Article 9. The meeting of the Board of Directors and right fo convene............... T 14
Dicu 10. Trinh ty, thi tuc to chire hop Hi ddng quAD tri.eeeernnee. snsrasssasnashssnnnrsinesfuninsenisnrisinnihies 16
Article 10. Order, procedures of organization of the meetings of the Board of Directors .........eueeevennsenns 16
Picu 11. Cic hinh thire t6 chire hop va théng qua Nghi quyét ciia Hoi dONg qUAN t..eereeeeerrsenseesersonses .17
Article 11. Forms of meetings and ratifying resolutions of the Board of Directors .........ueeeereucane 17
Diéu 12. Biéu quyét tai cude hop Hoi d0ng qUAN tri..vereereeceereersnsesennee R —— 18
Article 12. Voting at the meeting of the Board of Directors .................... T, 18
Diéu 13. Bién ban hop Hi dONg qUAN tric..eeceerseeseeuessessesssessssnses A AR SIS 20
Article 13. Meeting minutes of the Board of Directors ............ueerriseennne S P O 20
MUC IL TRIEN KHAI THU'C HIEN NGHI QUYET CUA HOI DONG QUAN TRI .oovovvveuusmssssosssmsssssssesssssonsassons 21
SECTION II. BOD RESOLUTION IMPLEMENTATION ....ucovvuunviessrirrissrecssuessesssissmsssssisssssssssssssmssessssssessessssssssssssasssnanns 21
Diéu 14. Trach nhiém thwe hién cAc nghi quyét ciia Hoi d0ng qUAN tri.eewereecreecrremenerenssssans ssrnenans 22
Article 14. Responsibility for implementing resolutions of the Board of Directors......... . 22
MUC I, PHO1 HOP CONG TAC VOI BANDIKU HANH ..ovuusmmimissssssasvusssusssnssinsssivesssumasssssisssssssmssisssmesstss 24
SECTION III. COORDINATION WITH THE BOARD OF MANAGEMENT (BOM) c..ocvoovvnviririnreninrnnsirnssessussnsananns 24
Diéu 15. Giai quyét cac kién nghi, dé xuit ciia Ban Diéu hAnh c..ceveeresasssrsnnaess T T T T T 24
Article 15. Implementation of recommendations, and proposals of BOM................ —— 24
Diéu 16. Phéi hop hoat déng giira Hdi ddng quan tri va Ban Dieu hANh erreerseceseeenenssnssennns 25
Article 16. Coordination between the Board of Directors and the Board of Management ..............ov... 25
MUC IV. BO NHIEM, MIEN NHIEM, CACH CHUC CAN BO QUAN LY ..covernirsermsinsssssssssesssssnssssssssssesssssees 26
SECTION IV. APPOINTMENT, DISMISSAL, REMOVAL OF SENIOR LEADERS .......ucocovviiriinsicnsisnineissnssssiininesns 26
Diéu 17. Thi tuc lwa chon, b6 nhiém, mién nhi¢m Téng Giam déc, thanh vién Ban Diéu
hanh va CAn b0 qUAN 1Y c.cccviniininininnimiinisnemmsiismmsisiasse SRR S wiassa R

Article 17. Procedures for selection, appointment, dismissal, removal of the CEO, the members of the

Board of Management, and Senior Leaders .....uueiverursueseersacssssenenns sassssassnersarssmnensannnenssesassineR RN SRS RAAS AR e 26
Diéu 18. Ngwoi phu trach quan tri Cong ty .....ieecnecniseennnn certessnesrtsssatssne s r e e s s sa e b snes —"1
Article 18. The person in charge of corporate governance (AdMinISIFALOT) ....covveeviisessrssssssssssssassans —.J
MUC V. NGAN NGUA XUNG DOT LOT ICH ....cvuvrrrecrsrnssssonesssenssesssssssssssssssssssssmssssssssmsssssssssrassssssssssesssssesssssssssssesses 28

SECTION V. CONFLICT OF INTERESTS PREVENTION ......ocuiiniriiiiinsessennssnssnssssinssssssssnsassssssssnsssssnssssssssansssess 28



: ! S6: 01-24/VJC-HDQT-QC
QUY CHE TO CHUC VA No: 01-24/ VJC-HPQT-QC
viegelAircom ORGANIZATION &
. Ban hanh/Stra déi: 01/00
Hoi ddng Quan tri OPERATIONS REGULATION | jssue/Rev: 01/00
Board of Directors
Ngay hiéu lyc: 26/04/2024
Effective date 26/04/2024
Trang: 3/34
Page: 3/34
Diéu 19. Trach nhi¢m trung thwe va tranh cdc xung @4t 107 ich voerverrrvensensensenes —— 28
Article 19. Honesty responsibility and prevention the conflict of interest .........uuueeureens SRR 28
Diéu 20. Kiém soat giao dich voi Nuwdi €6 [N QUAD .....cvecreerserenssenssesssssesssssessesssessessasssessessessanss .30
Article 20. Controlling transactions with the RelQied Persom ...iveiisissieseissnisscsssesssesssnsssesssssssesssns veossensedl)
MUC VI. KIEM SOAT HOAT PONG CONG BO THONG TIN ....coviuirrirnisisssssssssssssnsssssssssssnssssssssssssasssssssssssssssssas 30
SECTION VI INFORMATION DISCLOSURE CONTROL .icisicsssisisusinsisenssssssesisssdsvsiaronssssonvsosavssis svssavssnivesessirsisssvne 30
Diéu 21. Oryelinh Sl yEcling b Bilne O wwsmsmams s s ST 30
Article 21.  General provisions on information disclosure ............. R e R O NTT oI 30
Diéu 22. Cong bd thong tin vé md hinh t§ chirc qUAN Ij CONE 1Y vuuvvvererersreneressmessssssssssssessassssenses 31
Article 22.  Information disclosure of Company organization SITHCIUTE .....ieeisensissessisissssisssssssssssssens 31
Diéu 23. Cong b thOng tin V& qUAN 1] CONE 1Y evvereeerrreerrserssssessssessssssssnssssessssssssssssssssessssssssssssssssasns 31
Article 23. Informafion disclosure of corporaie GOVEIMANCE ...uswwvsssorsissosivesssssesusorsassssisssssssasissssnsinsssosions 31
Diéu 24. Trach nhiém bao cdo va cong bd thong tin vé loi ich lién quan ciia thanh vién Hoi
dong quan tri, TOng GIiAm A0C ...vverrerseersermenscssessenses — R e S A L D D

Article 24. Responsibilities to report and disclose the information on related benefits of members of

the Board of Directors, the CEQ .uiiaiinnisssiiiissssivisissssssissssaissiissasssiisimsssiiioismimossaisiisissinssiisiases 32
Diéu 25. Cong bo thong tin vé thu nhap cia TING GIAM AOC..vvrerreerrrerrrererssnesressssssessssssesssessssssens 32
| Article 25. Disclosure information about remuneration of CEQ ...uiivieviinniciisvnsssinissnnsnsssnsensseens 32
Diéu 26. T chitc cOng bO thONG N vu.evvvereerererssenssessnssssssessssensss N ——— S— — 32
Article 26. Organization of iRfOrMAtION QISCIOSUTE ......eeeeeecreeeiiiveirisiiissirrsissssasssssnsssesssssssssssissssssssssansssanssns 32
CHUONG IV. PIEU KHOAN THI HANH uucuc.cvvtmmeerisssmsasnssssssssssssssssssessssssmsssssensssssssssssssssssmsassessssmsmmsmsessssssssssssssses 33
CHAPTER TV, IMPEEMENTA TTON oo oo e i s s s s o e e s o s ia oy ensi b e msn sy 33
Diéu 27. Hiei Tire thi BaRI s s s s s s i R 33
Article 27. Effect unrnrirenninnenensninesssninesnssissees veeenresnens cereeserseesrnesanes cerersrnenessresnens cereeesnnenaees 33

Quy ché té chirc va hoat déng ciia HDOT
Regulation on organization and operation of the BOD



. ., S6: 01-24/VJC-HPQT-QC
QUY CHE TO CHUC VA No: 01-24/ VJC-HPQT-QC
vieljet Air.com HOAT BONG
. ORGANIZATION & Ban hanh/Stra déi: 01/00
Hoi ddng Quan tri OPERATIONS REGULATION | |ssue/Rev: 01/00
Board of Directors
Ngay hiéu lwc: 26/04/2024
Effective date 26/04/2024
Trang: 4/34
Page: 4/34

Can ctr Ludt Chimg khoédn ngay 26 thang 11 nam 2019;
Pursuant to the Law on Securities dated November 26, 2019
Céan ctr Luat Doanh nghiép ngay 17 thang 6 nam 2020;
Pursuant to the Law on Enterprises dated June 17, 2020;

- Can cir Nghi dinh sé 155/2020/ND-CP ngay 31 thang 12 nam 2020 cta Chinh
pht quy dinh chi tiét thi hanh mét s diéu ctia Luat Chimg khoan;
Pursuant to the Decree No. 155/2020/ND-CP dated December 31, 2020 issued by
the Government on elaboration of some articles of the Law on securities

- Can ctr Thong tu sb 116/2020/TT-BTC ngay 31 thang 12 nim 2020 cia B
truéng BO Tai chinh hudng dan mot s diéu vé quan tri cong ty p dung ddi véi
cong ty dai chung tai Nghi dinh sé 155/2020/ND-CP ngay 31 thang 12 nam 2020
ctia Chinh pht quy dinh chi tiét thi hanh mét s6 diéu ctia Luat Chimg khodan;
Pursuant to the Dispatch No. 116/2020/TT-BTC dated December 31, 2020 issued
by the Ministry of Finance on guidelines for implementation of some articles on
administration of public companies in the government's decree No. 155/2020/ND-
CP dated December 31, 2020 elaborating some articles of the Law on securities;

- Can cr Diédu 18 Cong ty c¢6 phan Hang khéong Vietjet;
Pursuant to the current Charter of Vietjet Aviation Joint Stock Company;,

- Can ¢t Nghi quyét Dai hoi dong ¢ dong sb 01-24/VIC-DHDCD-NQ ngay 26
thang 04 nam 2024.
Pursuant to the Resolution No. 01-24/VJC-DPHDCD-NQ dated April 26", 2024,
issued by the General Meeting of Shareholders.

Hoi ddng Quan tri ban hanh Quy ché hoat dong ctiia Hoi déng Quan tri ciia Cong ty cd
phan Hang khong Vietjet, bao gbm cac ndi dung sau:

The Board of Directors promulgates the Internal Regulations On Company Administration
of Vietjet Aviation Joint Stock Company, including the following contents:

CHUONG I. QUY PINH CHUNG
CHAPTER 1. GENERAL PROVISIONS

Piéu 1. Muc dich va pham vi diéu chinh
Article 1. Purpose and scope of regulation

1. Quy ché hoat dong cua Hoi dong Quan tri (“Quy ché”) duoc x4y dung va ban hanh

theo quy dinh cia phap luat doanh nghiép, phap luat chimg khoén, Diéu 1¢ va cdc quy
dinh phap luat c6 lién quan dén viéc to chirc va hoat dong cta Hoi dong Quan tri clia
Cong ty.
Regulations on operation of the Board of Directors (BOD) (“Regulation”) are
formulated and issued in accordance with the Laws on Enterprises, the Law on
Securities, the Charter and relevant regulations on organization and operation of the
Board of Directors of the Company. -
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2. Quy ché nay quy dinh cu thé hoa (i) chire nang, nhiém vu, quyén han va trach nhiém

ctia Hoi déng Quan tri, quy trinh, thu tue, phuong thie phdi hop hoat dong trong Hoi
ddng Quan tri; (ii) Quyén, nghia vy va nhiing chuén muc vé& hanh vi, dao dtrc nghé
nghiép ctia cc thanh vién Hoi dong Quan tri.

This Regulation stipulates (i) the functions, rights and responsibilities, process,
procedure and method for coordination within the Board of Directors (“BOD”); (iii)
Rights and responsibilities, standards of conduct, professional ethics of the members
of the BOD.

Quy ché nay ap dung voi Hoi déng Quan tri, thanh vién Héi déng quan tri.
This regulation is applied to the Board of Directors, members of the Board of
Directors.

Quy ché nay duoc ap dung trén nguyén tdc tuan tha phap luat va Diéu 1¢ Cong ty.

Trong truong hop c6 sy mau thun gitta Quy ché nay véi phap luat, Diéu 1é Cong ty
thi quy dinh cua phap luat duoc wu tién ap dung, sau dé dén Diéu 1¢ Céng ty.

This Regulation is applied in compliance with the Law and the Company Charter. If
there is any conflict between this Regulation and the Law, the Company Charter, the
provisions of the Law shall first prevail and then the Company Charter.

Dicu 2. Giai thich thuft ngir
Article 2. Definitions

1.

Trur truong hop Quy ché 13 rang quy dinh khac, Cac thuét ngit sir dung trong Quy ché
nay sé& duoc hiéu theo nghia thong nhit da duge phap luat hodc Diéu 16 Cong ty dinh
nghia.

Unless the Regulation clearly stated otherwise, the terms in this Regulation shall have
the same meaning as defined by Law and by the Company Charter.

Nham muc dich giai thich cho Quy ché nay, cac thudt ngit sau ddy ¢6 nghia nhu sau:
In order to clarify this Regulation, the following terms shall have their respect
meaning as follows:

“Quadn tri cong ty” la tong hop cach thirc t6 chire, diéu hanh va kiém soat cac hoat
dong dién ra trong Céng ty thong qua hé thdng cac luat 18, nguyén tic, quy trinh noi
bd va viéce thuc thi cac quy dinh do nhim dinh huong Cong ty dat duge cac muc tiéu
kinh doanh da dugc Dai hoi dong Co dong phé duyét Hoi ddng Quan tri.

“Corporate Governance” is a mixed method for organizing, managing and
controlling all the activities happening within the Company through the system of
internal rules, principles, internal processes and the implementation of such
provisions to direct the Company to achieve the business goals which have been
approved by the General Meeting of Shareholders.

Quy ché t6 chikc va hoat dong ciia HDQT
Regulation on organization and operation of the BOD
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Diéu 3.

“Céng ty” 1a Cong ty C6 phan Hang khong Vietjet.
“Company " is Vietjet Aviation Joint Stock Company

“Céan bg quan ly” c6 nghia la Téng Giam dbe, Giam dbc Pidu hanh, cac Pho Téng
Giam dbe, Thanh vién Ban Diéu hanh, Ké toan truéng, cac Giam dée, Trudng phong
hodc chirc danh twong duong Trudng phong, Nguoi phu trach Quan tri cong ty va cac
vi tri quén ly khac ma Hoi dong Quan tri x4c dinh 14 nhiing vi tri quan 1y trong Céng
ty.

"Senior Leader" include the Chief Executive Officer (CEO), Managing Director, Vice
Presidents, member of the BOM, Chief Accountant, Head of Department,
Administrators and other managerial positions determined by the BOD.

Trong Quy ché ndy, cac tham chiu to6i mot quy dinh cta phap luat, Diéu 1é s& bao
g0m ca nhiing sira d6i, bd sung hodc thay thé quy dinh do.

In this regulation, references to a provision of law or the Charter shall include its
amendments, supplements, or replacement of such provision..

Nguyén tic quan tri Cong ty

Article 3.

Principles for corporate governance

Quan tri Cong ty phai bao dam tudn thi dong thoi cdc nguyén tic sau day:
Corporate governance must ensure simultaneous compliance with the following principles:

1. Tuén thu Phap luat va Didu 1é Cong ty.
Comply with the Laws and Company Charter.

2. Lam viéc tap thé va quyét dinh theo da sé.
Work as a team and make decisions based on majority votes.

3. Pam bao hoat dong céng bd thong tin va tinh minh bach.
Ensure the information disclosure and transparency.

4,  Dam bao trach nhiém bdo cdo, giai trinh va chiu trach nhiém trude Dai hoi dong co

dong.

Ensure the responsibility of reporting, explanation, and accountability for AGM.

5. Pam bao tinh doc lap, trung thuc, cén trong, minh bach va chiu trach nhiém c4 nhan
cua timg thanh vién Hoi dong Quan tri.

Ensure the

independence,

honesty, prudence,

responsibility of each BOD member.

6. DPam bao Coéng ty c6 co cau quan tri hop 1y.
Ensure a reasonable governance structure.

transparency and personal
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Dam bao hiéu qua hoat dong cia Hoi df?)ng quan tri.
Ensure the performance of the Board of Directors.

Pam bao dbi xur cong bang gitra cac Co dong.
Ensure the equal rights between the shareholders.

CHUONG II. HOI PONG QUAN TRI VA THANH VIEN HOI PONG QUAN TRI
CHAPTER II. THE BOARD OF DIRECTORS (BOD) AND MEMBERS OF THE BOD

Diéu 4. H¢i dong Quan tri
Article 4.  The Board of Directors

1.

H6i déng Quan tri ctia Cong ty s& ¢6 tir 5 (ndm) dén 11 (mudi mdt) thanh vién. S6
luong thanh vién Hoi déng Quan tri cta timg nhiém ky s€ do Pai hoi déng C doéng
quyét dinh.

The number of members of the BOD shall be from 5 (five) to 11 (eleven). The specific
number in each Term will be decided by the AGM.

Hoi dong Quan tri phai bao dam sb lugng thanh vién la thanh vién doc 1ap Hoi dong
Quaén tri tudn thu quy dinh cua phap luat chimg khoan.
The BOD shall ensure the number of independent members in the BOD in compliance

Dung dau Hoi dé‘)ng Quan tri 1a Chu tich Hoi df“mg Quan tri. Chu tich Hoi démg Quan
tri dugce cac thanh vién Hoi dong Quan tri bau theo quy dinh tai Diéu 1é Cong ty. Chu
tich Hoi dong Quan tri khong dugce kiém nhiém chirc danh Tong Giam doc ctua Cong

The BOD is headed by the Chairperson who is elected by members of the BOD in
accordance with the Charter. Chairperson of the Board of Directors cannot
concurrently hold the title of CEO of the Company.

2,

with the Laws on securities.
3.

ty.
4.

Ho6i ddng Quan tri thanh 1ap cac ty ban dé hd trg hoat dong ciua Hoi dong Quan tri,

bao gobm Uy ban Kiém toan, Uy ban Chién luoc va Pau tu, Uy ban Té chirc va Nhan
su, Uy ban An toan va An ninh hang khong, va cac tiy ban déc biét khac theo yéu céu
cua hoat dong Cong ty trong tung thoi ky.

The Board of Directors set up the committees to support the operation of the Board of
Directors, including the Audit Committee, the Strategy and Investment Committee, the
Organization and Personnel Committee, the Aviation Safety and Security Committee,

and other special committees for meeting the request of Company’s operation from
time fo time.

Quy ché té chirc va hoat dong ciia HPOT
Regulation on organization and operation of the BOD
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5. Thuyc hién cac quyén han, nghia vu, va trach nhiém ctia Hoi ddng Quan tri theo Diéu

28 ciia Piéu 1& Cong ty.
Implementation of rights, obligations and responsibilities of the BOD according to
Article 28 of Company Charter.

Hoi dong Quan tri phai tudn tha day du cac quy dinh cta phap luat, Diéu 1é Cong ty
trong viée thuc hién cdc quyén han va trach nhiém ctia Hoi dong Quan tri.

The Board of Directors must comply with the applicable law, the Charter, in
exercising its rights and obligations.

Diéu 5. Thanh vién Hji dong Quan tri
Article 5.  Members of the Board of Directors

1.

Thanh vién Hoi ddng quan tri 1a nhitng ngudi du diéu kién dam nhan chirc danh nay
theo quy dinh Diéu 1é Cong ty. Thanh vién Hoi dong Quan tri ¢6 thé khong phai 1a co
dong cua Cong ty.

Member of the Board of Directors are person who is eligible to this position in
accordance with the Charter. Members of the Board of Directors may not be a
Shareholder of the Company.

Thanh vién Héi dong Quan tri 1a ngudi duoe duoce Pai hoi déng Cb dong bau trén co
s¢ d& cir hodc tur tmg cir cia C6 dong theo quy dinh tai Diéu 1é.

Members of the Board of Directors shall be elected by the AGM based on the
nomination or self-nomination of Shareholders.

Nhiém ky cua thanh vién Hoi ddng Quén tri khong qua 05 (nam) nam va cd thé dugc
bau lai voi sb nhiém ky khong han ché. Mot ca nhéan chi duoc bau lam thanh vién doc
lap Hoi ddng Quan tri ctia Cong ty khong qua 02 (hai) nhiém ky lién tuc.

The term of member the Board of Directors shall not exceed 05 (five) years and may
be re-elected without limitation on the number of terms. An individual can only be
elected as an independent member of the Board of Directors no more than two (02)
consecutive terms.

Thanh vién Héi dong Quan tri co day du cac quyen theo quy dinh cua phap luat va
Diéu 1é Cong ty, trong d6 c6 quyén duoc cung cép céc thong tin, tai liéu vé tinh hinh
tai chinh, hoat dong kinh doanh ctia céng ty va cua cac Phong, Ban, DPon vi trong
Cong ty.

Members of the Board of Directors fully have the rights according to the provisions
of the applicable law and the Company Charter on requesting the information and
documents relating to the financial situation and business operations of the Company
or its Departments.
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Thanh vién Hai dong Quan tri ¢6 nghia vu theo quy dinh tai Diéu ¢ cong ty va céc
nghia vu sau:
Members of the Board of Directors shall be responsible:

Thuc hién cac nhiém vu ctia minh mdt cach trung thue, can trong vi loi ich cao nhét
clia c6 déng va ctia Cong ty;

Perform his/her duties in an honest and prudent manner for the best interests of the
Shareholders and those of the Company;,

Tham du day di cac cude hop ctia Hoi dong Quan tri va co y kién vé cac van dé duge
dua ra thao luan;
Attend all meetings of the Board of Directors and comment on the raised issues;

Béo céo kip thoi, day du véi Hoi dong Quan tri cac khoan thu lao nhan duge tir cac
cong ty con, cong ty lién két va céc to chirc khéc:

Promptly and fully inform the Board of Directors of the remunerations paid by the
subsidiary companies, associate companies and other organizations;

Bao cao Hoi déng Quan trj tai cude hop gan nhét céc giao dich gilta Cong ty, cong ty
con, cong ty khac do Cong ty nim quyén kiém soat trén 50% tré 1én vén didu 1€ vai
thanh vién Hoi dong Quan tri va nhitng ngudi c6 lién quan cta thanh vién do; giao
dich giita Cong ty v6i cong ty trong d6 thanh vién Hoi dong Quan tri la thanh vién
sang lap hodc 1a ngudi quan 1y doanh nghiép trong thoi gian 03 nam gan nhat trude
thoi diém giao dich;

Inform the Board of Directors during the nearest meeting of transactions between the
company, subsidiary companies and companies over 50% charter capital of which is
held by the public company with members of the Board of Directors and their related
persons, lransactions between the company with companies whose founders or
executive officers are members of the Board of Directors over the last 03 years from
the transaction date;

Thuc hién cong bd thong tin khi thwe hién giao dich ¢6 phiéu cua Céng ty theo quy
dinh cua phap luat.
Disclose information when trading the company’s shares as prescribed by law

Thanh vién doc 1ap Hoi dong Quan tri phai lap bao cdo danh gia vé hoat dong ctia Hoi
dong Quan tri.

Independent members of the Board of Directors shall prepare reports on performance
of the Board of Directors.

Diéu 6. Diéu kién thanh vién Héi dong Quan tri
Article 6.  General requirements for members of the BOD

Thanh vién Hoi dong Quén tri cia Cong ty khong dwoc dong thoi la thanh vién Hoi
dong Quan trj tai qua 05 (nam) cong ty khac.

Quy ché t6 chike va hoat déng ciia HDOT
Regulation on organization and operation of the BOD
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Members of the Board of Directors cannot concurrently be member of the Board of
Directors in more than 05 (five) companies.

Thanh vién Hoi déng Quan tri phai dép tmg céc diéu kién va can co cée pham cht,
nang luc sau day:

Member of the BOD should meet requirements and own the following personal
qualities:

Khong thude nhimg déi twong khong ¢é quyén thanh 1ap va quan Iy doanh nghiép.
Not to be a person banned from establishing and managing enterprises.

Héi du nhimg nang lyc chuyén mén hodc k§ nang can thiét dé thuc thi cac nhiém vu
ctia mot thanh vién Hoi dong Quan tri.

Fully qualified with requied knowledges and skill for carrying out all the
responsibilities of a member of the Board of Directors.

C6 kha nang td chirc va didu hanh hoat dong kinh doanh ctia Cong ty.
Having the abilities to organize and manage the business of the Company.

C6 stre khoé va dao dire tdt.
Having good health and good manner.

C6 tu chét 1anh dao, liém chinh, c¢6 trach nhiém, va nhan duoc su tin tuéng cta cac co
dbng, cac thanh vién khac trong Hoi déng Quan tri, cac Can bd quan ly, va nhan vién
cua Cong ty;

Having the leadership, integrity, responsibility, owning trust of other members of the
Board of Directors, Senior Leaders, and employees,

C6 kha nang can bang loi ich cua tit ca cic bén cé quyén loi lién quan va dua ra
nhitng quy¢t dinh hop ly;

Having ability to balance the interests of all related parties and make a reasonable
decision,

C6 kinh nghiém chuyén mon va trinh dé hoc vén can thiét dé hoat dong mét cach ¢o6
hi¢u qua;

Having the necessary professional experience and education to operate the Company
effectively;

C6 kinh nghiém kinh doanh qudc &, am hiéu cac vén dé dia phuong, hiéu biét v& thi
truong, san phdm va doi thi canh tranh;

Having international business experience, understanding local issues, market,
Company’s products/services and those of competitors;

C6 kha ning ap dung kién thiic va kinh nghiém dé ra céac giai phap thuc tién.
Having ability to transfer knowledge and experience to practical solutions;
C6 k¥ ning giao tiép tot.

Having good communication skill.
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Ngoai cac diéu kién, yéu cau dbi voi thanh v1e11 Hbi dong Quan tri, thanh vién doc 1ap
Hbi ddng Quan tri phai dap ting thém céc yéu cau sau:

Besides the conditions, requirements applied to the member of the BOD, the
independent member of the Board of Directors shall meet the following requirements:

Khéng phai la nguoi dang huéng luong, thi lao tir Céng ty, trir cac khoan phu cép ma
thanh vién Hoi déng Quan tri duoc hudng theo quy dinh;

Not to be a person benefited from Company’s payment under the form of salaries
and/or remuneration, except for the allowances that a members of the Board of
Directors is allowed to enjoy;

Khong phai la nguoi c6 vo hodc ché)ng, cha dé, cha nudi, me dé, me nudi, con dé, con
nudi, anh ruét, chi rudt, em rudt la c6 dong 16m ciia Cong ty hodc 12 ngudi quan 1y cia
Cdng ty hodc cong ty con cua Cong ty;

Not to be a person whose spouse, birth father, adopted father, birth mother, adopted
mother, birth child, adopted child, birth brother, sister, or brother are a Major
Shareholder of the Company, a Senior Leader of the Company or its subsidiary,

Khong phai la nguoi dang lam vige cho Cong ty, cong ty me hodc cong ty con cla
Cong ty; khong phai la nguoi da timg lam viée cho Cong ty, cong ty me hoac cong ty
con cua Cong ty it nhét trong 03 (ba) nam lién trude do;

Not to be an employee of the Company, its parents, or its subsidiary, not to be a
person who has worked for the Company, its parents, or its subsidiary for at least 03
(three) consecutive preceding years,

Khong phai la nguoi da timg lam thanh vién Hoi dong Quan tri ciia cong ty it nhat
trong 05 (ndm) nam lién trude do; trir trudng hop duge bd nhiém lién tuc 02 (hai)
nhié¢m ky.

Not to be a person who has been a member of the Board of Directors for at least 05
(five) consecutive preceding years, except for the case of being appointed
continuously for 02 (two) consecutive terms.

Khong phai 1a nguoi truc tiép hodc gian tiép so hitu it nhat 01% (mot phan tram) téng
s6 Co phan ¢ quyén biéu quyét cua Cong ty.

Not to be a person directly or indirectly owning at least 01% (one percent) of the
total number of voting Shares of the Company.

Thanh vién doc lap Hoi déng Quan tri phai théng bao voi Hoi déng Quan tri vé viée
khong con dap tmg du cac tiéu chudn va diéu kién quy dinh tai khoan 3 Diéu nay va
duong nhién khong con 1a thanh vién doc 1ap Hoi ddng Quan tri ké tir ngay khong dap
tmg du cac tiéu chuan va diéu kién.

The independent member of the BOD must notify the BOD when no longer meets the
conditions specified in clause 3 of this Article and by default no longer being an
independent member of the BOD from the date of failure to meet the conditions.

Quy ché t6 chirc va hoat dong ciia HDOT
Regulation on organization and operation of the BOD
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Diéu 7.

Article 7.

Ho6i dong Quan tri phai thong béo trudmg hop thanh vién doc lap Hoi dong Quan tri
khéng con déap mg di cac tiéu chuan va diéu kién tai cude hop Dai hoi dong C6 dong
gin nhét hodc tridu tap hop Pai hoi dong C6 dong dé bau bo sung hodc thay thé thanh
vién déc lap Hoi dong quan tri trong thoi han 06 (séu) thang ké tir ngay nhan duoc
théng béo cta thanh vién doc 1ap Hoi dong Quan tri ¢6 lién quan.

The BOD must notify the case that the independent members of the BOD no longer
meet the conditions at the nearest General Meeting or summon an AGM for
additional or replacement election of independent members of the BOD within 06 (six)
months from the date of receipt of notice of the independent member of the BOD
concerned.

Pé cik, ing cit, bAu, mién nhiém va bai nhiém thanh vién Hoi dong Quin
tri

Nomination, self-nomination, election, dismissal, and removal of BOD
members

Pé cir, tng ctr, bau thanh vién Hoi dong Quan tri:
Method of nominating the members of the Board of Directors:

Céch thirc C6 déng, nhom C6 déng tmg cir, d& cir ngudi vao vi trf thanh vién Hai
ddng Quan tri theo quy dinh cua phap luat va Piéu 1& Cong ty.

The methods for Shareholders nominate, self~-nominate a candidate for the Board of
Directors shall compliance the Law and Company Charter:

Viéc bau thanh vién Hoi dong Quan tri phai thyc hién theo phwong thirc bau don
ph1eu theo d6 mdi C6 dong co tong so plneu bidu quyét tuong Gmg vai tong s6 ¢b
phan s& hiru nhén véi s6 thanh vién duoc bau cua Hoi dong Quan tri. C6 dong co
quyén don hét tong s6 phiéu bau ctia minh cho mot hoac mdt s6 tmg cir vién.

The voting to elect members of the Board of Directors must be conducted by the
method of cumulative voting whereby each shareholder has the total number of votes
corresponding to the total number of shares owned multiplied by the number of
members elected by the Board of Directors. Shareholders have the right to
accumulate all or part of their total votes for one or several candidates.

Thanh vién Hoi déng Quan tri bi mién nhiém, bai nhiém trong céac trudng hop sau:
A member of the Board of Directors will be dismissed or removed from his/her
position in the following cases:

Thanh vién nay khong con dap tmg cac didu kién dé dam nhan chuc danh nay theo
quy dinh tai Piéu 1& hodc bi cAm dam nhiém chirc danh nay theo mot quyét dinh dang
¢6 hiéu luc phap luat ciia Co quan Nha nude ¢6 thim quyén;

That member no longer meets the conditions applied for member of the BOD
specified in the Charter is prohibited from holding the position of member of the
Board of Directors in accordance with an currently effective decision of an authority,
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Thanh vién d6 bi mét hodc bi han ché ning luc hanh vi ddn sw va c6 nhitng bing
chiing chuyén mén chimg t6 ngudi d6 khong con day di nang luc hanh vi dn su;
That member is lack of or in a limitation of legal capacity and there are professional
evidences proving that member is not in full of legal capacity,

Thanh vién nay théng bao tir chitc dén Cong ty va duge chip thuén boi cdc thanh vién
Hoi déng Quan tri;

That member submitted a written resignation letter to the headquarter of the
Company and accepted by the BOD;

Thanh vién dé vang mat, khong tham du céc cude hop ctia Hoi dérng Quan tri trong 06
(sau) thang lién tuc ma khong co sy cho phép cua Hoi dong Quan tri va Hoi dong
Quén tri di quyét dinh ring chirc vu ctia ngudi nay bi bo trong, trir truomg hop bét
kha khang;

That member did not attend meetings of the Board of Directors for 06 (six)
consecutive months without permission of the Board of Directors and the Board of
Directors has decided that the position of this person is vacant, unless that member
was affected by a force majeure event,

Thanh vién dé vi pham ky luat bi cach chirc hodc mién nhiém tu cach thanh vién Hoi
ddng quan tri theo nghi quyét ctia Pai hoi déng C6 dong.

That member violated the regulations of the Company to degree of being dismissed or
removed from the position of member of the Board of Directors according to the
AGM'’s Resolution.

Sau khi ¢o quyét dinh mién nhiém, bai nhiém, bau thanh vién Hoi dong Quan tri,
Cong ty thuc hién viée cong bd thong tin theo quy dinh phép luat.

After having the decision of dismissal, removal, election of member of the Board of
Directors, Company shall disclose this decision in accordance with the applicable
law.

Piéu 8. Thu lao ciia thanh vién Hoi ddng Quan tri
Article 8.  Remuneration for members of the Board of Directors

1.

Thanh vién Hoi dong Quan tri duge nhan thu lao cho c¢6ng viée ctia minh dudi tu cach
la thanh vién Hoi df‘)ng Quan tri. Téng mirc thi lao cho thanh vién Hoi déng quan tri
do Dai hoéi dong C6 dong quyet dinh. Khoan tht lao nay duoc chia cho cdc thanh vién
theo Nghi quyét ctia Hoi déng Quan tri hodc theo Nghi quyét cia Pai hai dong CH
dong.

Members of the Board of Directors may receive remuneration for their work as
members of the Board of Directors. The total amount of remuneration paid to the

Board of Directors members shall base on resolution of the Board of Directors or the
AGM.

Quy ché 16 chite va hoat dong cua HPOT
Regulation on organization and operation of the BOD
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Téng sb tlén tra cho ting thanh vién Hoi ddng Quan tri bao gdm thu lao, chi phi, hoa
hdng, quyén mua cd phan va cac loi ich khac duge huong tir Cong ty, cong ty con,
cong ty lién ket cua Cong ty va cac cong ty khac ma thanh vién Hoi dong Quan tri 12
dai dién phan vén gop.

The total amount of remuneration paid to the Board of Directors members including
remuneration, expense, commission, rights to buy shares, and other benefits from
Company, subsidiary Company, affiliated Company, and other Company that
members of the Board of Directors being a shareholder must be detailed in the
annual report of the Company.

Trudng hop thanh vién Hoi dong Quan tri kiém nhiém chirc danh trong b may didu
hanh cua Cong ty va cac cong ty con thi thir lao duoc cong bd phai bao gom céc
khoan luwong, thuong gén v6i chire danh diéu hanh va céc khoan thu lao khéc.

In case a member of the Board of Directors holds any managerial position of
Company, and its subsidiary, the announced remuneration must include salaries,
bonus associated with the title and other remunerations.

Thanh vién Héi dong Quan tri nam gitr chire vu diéu hanh hodc thanh vién Hoi dong
Quan tri lam viéc tai céac Uy ban cua Hoi dong Quan tri hodc thuc hién nhitng cong
viéc khac ma theo Hoi dong Quan tri 1a nam ngoai pham vi nhiém vu théng thuong
ctia mot thanh vién Hoi déng quan tri, c6 thé duoc tra thém tién thu lao dudi dang
mot khoan tién cong tron géi theo timg lan, luong, hoa hong, phan tram loi nhuan
hodc dwéi hinh thire khac theo quyét dinh cua Hoi dong Quan tri.

A member of the Board of Directors holds any managerial position or a member of
the committees of the Board of Directors, or others job outside the range of scope of
the Board of Directors mémber, additional remuneration may be paid in the form of
instalment payment, salary, bonus, profit percentage or otherwise as determined of
the Board of Directors.

CHUONG III. HOAT PONG CUA HQI PONG QUAN TRI
CHAPTER III. SCOPES OF GOVERNANCE OF THE BOD

MUC L. TO CHU'C HQP HOI PONG QUAN TRI
SECTION I. BOD MEETING ORGANIZTION

Diéu 9. Cudc hop Hoi ddng Quan tri va thim quyén tri¢u tip
Article 9. The meeting of the Board of Directors and right to convene

1

Hoi dong Quan tri to chire hop theo dung trinh tw duge quy dinh tai Diéu 1¢ Cong ty
va Quy ché ndi bd vé quan tri Cong ty. Viée t6 chirc hop Hoi dong Quan tri, chuong
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trinh hop va céc tai liéu lién quan dwoc thong bao trude cho thanh vién Hoi dong
Quan tri theo ding thoi han quy dinh ctia phép luat va Diéu 1¢ Cong ty.

The Board of Directors held the meetings following the procedure of the Company
Charter and Internal Regulations on Corporate Governance. The organization,
agenda, and related documents are notified in advance to the members of the Board
of Directors by the expiry of Law, and the Company Charter.

2. Bién ban hop Hoi dong Quan tri phai dwoc lap chi tiét va rd rang. Chu toa va Thu ky

phai ky tén vao bién ban cudc hop va chiu trach nhiém vé tinh chinh xéc, trung thuc
ctia bién ban. Bién ban hop Hoi dong Quan tri phai dwoc luu gii theo quy dinh cua
phap luat va Diéu 1é Cong ty.
Meeting minutes must be in detail and clear signed by the Chairperson and the
Secretary. The Chairperson, the Secretary will be held accountable for its integrity
and accuracy. The meeting minutes must be kept in accordance with provisions of the
law and the Company Charter

3. Cude hop dau tién cua mdi nhiém ky Hoi dong Quan tri dé bau Chu tich va ra cac

quyét dinh khac thude tham quyen cua Hoi dong Quan tri phai duoc tién hanh trong
thoi han 07 (bay) ngay lam viéc, ké tir ngay két thuc bau cir Hoi dong Quan tri nhiém
ky d6. Cudc hop nay do thanh vién c¢é sé phiéu biu cao nhét triéu tip va chu tri.
Trudng hop ¢6 nhiéu hon mot thanh vién c6 sb phiéu bdu cao nhét va ngang nhau thi
céc thanh vién nay bau mot nguoi trong s6 ho triéu tap hop Hoi dong Quan tri theo
nguyén tac da sb.
The Chairperson of the Board of Directors shall be elected in the first meeting of the
Board of Directors of the term within 07 (seven) working days afier the completion of
the election of the Board of Directors for that term. This meeting is convened and
chaired by the member who gains the highest number of votes. In case more than one
member gains the same highest number of votes, the member shall elect by a majority
vote a person among them to convene the meeting of the Board of Directors.

4. Hoi dong Quan tri phai td chire hop it nhéat 1a mdi quy 01 (mot) lan.
The Board of Directors must organize a meeting at least 01 (one) time each quarter.

5. Chu tich phai triéu tap hop Héi ddng Quan tri bat thuomg khi mot trong sb nguoi gitr
chtre vu sau ddy dé nghi bang van ban trinh bay muc dich cudc hop va cac van dé can
ban:

The Chairperson of the Board of Directors convenes an extraordinary meeting when
one of the following subjects requested in writing the purpose of the meeting and
issues to discuss:

Tong Giam dbc hodc it nhat 05 (nam) Cén bd quan ly khac;
CEO or at least 05 (five) other Senior Leaders;

ft nhat 02 (hai) thanh vién diéu hanh cua Hoi ddng Quan tri hoac:

Ouy ché 16 chire va hoat dong cia HPOT
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At least 02 (two) executive members of the Board of Directors; or

Thanh vién doc 1ap Hoi déng Quan tri.
Independent members of the Board of Directors.

Céc cude hop Hoi dong Quan tri néu tai khoan 5 Diéu nay phai duge Chu tich Hoi
ddng Quan tri triéu tap trong thoi han 07 (bay) ngay lam viée ké tir ngay nhén duge
dé nghi. Truong hop Chu tich Hai déng Quan tri khong tri¢u tap hop theo dé nghi thi
Chu tich phai chiu trach nhiém vé nhiing thiét hai xay ra doi voi Cong ty. Nhimg
ngudi ¢6 quyén dé nghi té chirc cudc hop Ho1 déng Quan tri néu tai khoan 5 Diéu nay
¢ quyén triéu tap hop Hoi dong Quan tri néu Chu tich Hai dong Quan tri khong thue
hién nghia vu tri¢u tap khi dugce yéu céu.

Meetings of the Board of Directors referred to in clause 5 of this Article must be
conducted within 07 (seven) business days from the date of receipt of the request. If
the Chairperson of the Board of Directors does not accept to convene a meeting as
requested, the Chairperson shall be responsible for any damage to the Company. The
person who have the right to request convening a meeting of BOD mention in Clause
5 of this Article can convene the Board of Directors meeting in case the Chairperson
did not convene BOD meeting as requested.

Pidu 10.  Trinh tw, thii tuc t6 chirc hop Hai dong Quan tri
Article 10. Order, procedures of organization of the meetings of the Board of Directors

Thong bdo hop Hoi dong Quan tri phai dwoc gl trude cho cac thanh vién Hoi dong
Quan tri it nhét 03 (ba) ngay lam viée trude khi t6 chirc hop. Tuy nhién néu qué nira
s0 Thanh vién Hoi déng Quan tri ddng y khong cén thoi gian thong bao trude, cudc
hop co thé duoc tién hanh sém hon vao thoi gian ma cac thanh vién trén da nhét tri.
Meeting notice must be sent to each member attending the Board of Directors
Meeting at least 03 (three) business days before the Meeting date. However, if more
than half of the members of the Board of Directors agree without prior notice, the
Meeting can still be conducted earlier at the time that have been agreed upon.

Théng bao hop Hoi dong Quan tri phai thong tin day da ve chuong trinh, thoi gian,
dia diém hop, kém theo nhiing tai liéu céan thiét v& nhimg véan dé s& dugc ban bac va

The Board of Directors Meeting notice must clearly identify the agenda, time and
place of the meeting and must be attached with necessary documents on the issues fo

1.
2.

biéu quyét tai cude hop.

be discussed and voted at the meeting.
3.

Thong bao moi hop duge gir bang buu dién, fax, thu dién tir hodc phwong tién khac,
nhung phéi bao dam dén duoc dia chi cia timg thanh vién Hoi dong Quan tr duge
dang ky tai Cong ty.

Meeting notices may be sent by post, fax, email or other means, but must be sure to
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reach the address of each member of the Board of Directors registered at the
Company.

Piéu kién tién hanh hop Hoi ddng Quan tri:
Conditions of organization the meeting of the Board of Directors:

Cac cudc hop cia Hoi dong Quan tri duge tién hanh khi c6 tir 3/4 (ba phan tu) téng s6
thanh vién HQi dong Quan tri trd [én du hop ¢6 mat truc tiép hodc qua nguoi dai dién

The quorum of members of the Board of Directors to attend directly or through a
representative for a meeting of the Board of Directors to be eligible to conduct is 3/4
(three-quarters) of the total number of members of the Board of Directors of the

4.

a.
(nguoi duoe iy quyén).
Company.

b.

Truomg hop khong dua sé thanh vién du hop theo quy dinh, cude hop phai duge triéu
tap lai trong thoi han 07 (bay) ngay ké tir ngay du dinh hop lan thir nhat. Cude hop
tridu tap lai duoc tién hanh néu ¢6 hon mot nura (1/2) s6 thanh vién Hoi dong Quan tri
du hop tham gia truc tiép hodc thong qua ngudi duge Gy quyén.

In case the quorum of members attending the meeting is insufficient, the meeting must
be re-convened within 7 (seven) days from the intended date of the first meeting. A
meeting to be re-convened may be held if more than 1/2 (half) of the total number of
the Board of Directors members of the Company directly attend the meeting or
through the authorized representative.

Piéu1l.  Cic hinh thirc t6 chirc hop va thong qua Nghi quyét ciia Hoi dong Quan tri
Article 11. Forms of meetings and ratifying resolutions of the Board of Directors

Ho6i dong Quan tri ¢6 thé t6 chic hop va thong qua Nghi quyét bing mot trong cac hinh
thirc sau:

The Board of Directors may organize meetings and ratify resolutions of the Board of
Directors under one of these following forms:

1;

Hop truc tiép.
On-site meeting.

Qua cic phuong tién truc tuyén khi tit ca hodc mot s6 thanh vién dang ¢ nhing dia
diém khéc nhau voi didu kién 1a mdi thanh vién tham gia hop déu c6 thé:

Meeting of the Board of Directors may be held via online platforms when all or some
members are in different locations, and with the conditions that:

- Nghe 13 va nhin thdy timg thanh vién Héi déng Quan tri khac cung tham gia phat
bic¢u trong cudc hop;
Hearing clearly and seeing each member of the Board of Directors attending the
meeting;

Quy ché 16 chirc va hoat dong ciia HDOT
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- (6 thé phat biéu ddng thoi véi tit ca cac thanh vién tham du khéc.
The participants may present simultaneously with other members.

Thanh vién Ho1 déng Quan tri tham gia cugc hop nhu vay duoc coi la “co mat” tai
cudc hop do. Dia diém cudc hop duoc t6 chire theo quy dinh nay la dia diém ma
nhom thanh vién Hoi dong Quan tri dong nhat tap hop lai, hodc 1a dia diém ma Chu
toa cudc hop hién dién néu khong c6 mot nhém nhu vay.

Members of the Board of Directors attending the online meeting are considered to be
“present” at the meeting. The venue of this meeting is the place where the largest
group of members of the Board of Directors gathers, or the place where the
Chairperson presents if that group does not exist.

Cac quyét dinh duoc thong qua trong mot cude hop t6 chirc theo phuong thie truc
tuyén duoc to chire va tién hanh mot cach hop 18 s& ¢6 hiéu luc ngay khi két thic cude
hop.

Decisions adopted in an online meeting which is properly organized and conducted
shall be effective immediately upon the conclusion of the meeting.

Té chue ldy y kién bang van ban

Organmg to obtain written opinion

Nghi quyet ctia Hai déng Quan tri theo hinh thire lay ¥ k1en bing van ban duoc thong
qua néu duge sy tan thanh cua da sé thanh vién Hoi dong Quan tri ¢6 quyén biéu
quyét. Nghi quyét nay c6 hiéu luc va gia tri thuc hién nhu nghi quyet dugc cac thanh
vién Hoi dong Quan tri thong qua tai cuge hop duge triéu tap va t6 chirc theo quy
dinh tai khoan 1 hodc khoan 2 Diéu nay.

Resolution of the Board of Directors created from the written paper is adopted if the
majority of the members of the Board of Directors having the right of voting are
approved. This resolution has the same effect and value as the resolution following
the provisions at clause 1 or clause 2 of this article.

Pidu12.  Biéu quyét tai cude hop Hoi ddng Quan tri
Article 12. Voting at the meeting of the Board of Directors

1.

Trir quy dinh tai Khoan 2 didu nay, mdi thanh vién Héi déng Quan tri hoic nguoi
dugc uy quyen true tiép c6 mat tai cude hop Hoi dong quan tri s& co 01 (mot) phiéu
biéu quyét.

Except the 2nd Clause of this article, each member or authorized representative shall
have 01 (one) vote.

Thanh vién Hoi déng Quan tri khong duge biéu quyét vé cac hop dong, cac giao dich
hodc dé xuat ma thanh vién dé hodc nguoi lién quan téi thanh vién do co loi ich va lgi
ich d6 mau thuan hoac c¢6 thé mau thuan vai loi ich ctia Cong ty. Thanh vién Hoi
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dong Quan tri khong c6 quyen biéu quyet s& khong duoc tinh vao sé luong thanh vién
t6i thiéu can thiét c6 mat dé ¢6 thé td chire mét cude hop Hai dong Quan tri.

A member of the Board of Directors is not allowed to vote on any contracts,
transactions or proposals that such member or his related person has an interest, and
such interests are contradictory or contradictory with the interests of the Company.
Members of the Board of Directors with related interests are not included in the
quorum of attending members necessary to be able to hold a Management Meeting to
decide on the contents that such member does not have rights to voting.

Theo quy dinh tai khoan 4 Diéu nay, khi c6 vin dé phat sinh trong mdt cudc hop cua
Hoi dong Quan tri lién quan dén loi ich cua thanh vién Hoi ddng Quan tri hodc lién
quan dén quyén biéu quyet cua mot thanh vién Hoi dong Quan tri ma nhiing véan dé
d6 khong duoc giai quyet bing su tu nguyén tor bo quyén biéu quyét ctia thanh vién
Ho6i dong Quan tri ¢6 lién ‘quan, nhiing van dé phat sinh do s& duge chuyén toi Chu
toa cudc hop va phan quyét ctia Chu toa lién quan dén van dé nay c6 gia tri 1a quyét
dinh cudi cung, trir truong hop tinh chét hodc pham vi loi ich cua thanh vién Hoi
dong Quan tri lién quan chua duoc cong bd ddy du.

As stipulated in Clause 4 of this Article, when there is a problem arising in a
Management Meeting related to the interests of members of the Board of Directors or
related to rights vote for a member that these issues are not resolved by voluntarily
giving up the voting right of the relevant members of the Board of Directors, the
arising issues are transferred to the Chairperson of the meeting to decide. Decisions
of the Chairperson related to this issue are final unless the nature or scope of
interests of the members of the Board of Directors concerned has not been fully
disclosed.

Thanh vién Hoi dong Quan tri hudng loi tir (a) mot giao dich hodic nhém giao dich
dan dén tong gid tri giao dich phat sinh trong vong 12 (muoi hai) thang ké tir ngay
thue hién giao dich dau tién voi Ngudi 6 lién quan c6 gia tri it nhat bang 30% (ba
muoi phan tram) tong gid tri tai san duoc ghi trong Béo céo tai chinh tai thoi diém
cong bd gan nhét cua Cong ty hoac (b) hop dong, giao dich vay, cho vay, ban tai san
c6 gid tri 16n hon 10% tong gid tri tai san cua Cong ty ghi trong Béo cdo tai chinh gan
nhat giita Cong ty va C6 dong s& hiru tir 51% tdng s6 C6 phan cé quyén biéu quyet
tré 1én hodc Nguoi 6 lién quan ctia Co dong do s& duoe coi 1a ¢6 loi ich dang ké
trong hop déng do.

Members of the Board of Directors who benefit from (a) a transaction or a group of
fransactions within 12 (twelve) consecutive months from the date of first transaction
with a Related Party and the value of such transaction/group of transactions reaches
to or higher 30% (thirty percent) of the total asset of the Company reported in the
latest financial statement, or (b) contract, transaction on borrowing, lending,
liguidating asset, with its value higher than 10% (ten percent) of the total asset of the
Company reported in the latest financial statement, between the Company and
Shareholder who owns at least 51% (fifty one percent) of the total votes of the

Quy ché té chire va hoat dong ciia HPOT
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Company or with the related person of such Shareholder, shall be deemed owning
considerable benefit from that contract or transaction/group of transaction.

Hoi dong Quan tri thong qua céac quyét dinh va ban hanh nghi quyét trén co s¢ y klen
tan thanh cua da so (trén 50%) thanh vién Hoi dong Quan tri c6 mat. Truong hop sO
phiéu tan thanh va phan dbi ngang bing nhau, ¥ kién biéu quyét cua bén ¢6 Chu tich
Hbi déng Quan tri hodc nguoi duge Chu tich Hoi dong Quan tri vy quyen s€ duoc lya
chon.

Resolutions of the BOD shall be passed basing on majority vote (over 50%). In case a
subject was casted an equal vote between “agree opinion” and “disagree opinion”,
the Chairperson shall have the casting vote on such subject.

Thanh vién Hoi dbng Quan tri khong truc tiép tham gia hop co6 thé biéu quyét bang
phuong thirc bo phleu bang van ban. Phiéu biéu quyét phai dung trong phong bi kin
va phai duoc chuyen dén Chu tich Hbi ddng Quan tri chdm nhat 01 (mot) gio trude
gir khai mac. Phiéu biéu quyét chi duge mo truée sy chimg kién cua tit ca nhimg
nguoi du hop.

Members of the Board of Directors who don’t attend the meeting can vote by sending
his written opinions to the BOD. The written vote must be kept in a sealed envelope
and sent to the Chairperson of the Board of Directors in at least 01 (one) hour before
the starting time of the meeting. The written vote shall be opened in the presence of
all attendees.

Pitu 13.  Bién ban hop Hpi dong Quin tri
Article 13. Meeting minutes of the Board of Directors

L.

Cac cudc hop cua Hoi déng Quan tri phai dugc ghi bién ban gidy (Bién ban gidy) va
6 thé ghi am, ghi hinh va luu gitr dudi hinh thie dién t khac.

All meetings of the Board of Directors must be made in minutes and may be recorded
and stored in other electronic forms.

Bién ban hop Hoi dong Quan tri dwoc 1ap bing tiéng Viét, phu hop véi quy dinh cia
phép luat va phai co chir ky cua chu toa va ngudi ghi bién ban. Truong hop chu toa,
nguoi ghi bién ban tur chéi ky bién ban hop nhung néu dugce tat ca thanh vién khéc
cua Ho1 dong Quan tri tham du hop ky va co day du noi dung phit hop theo quy dinh
thi bién ban nay van c¢6 hiéu lwc. Chu toa, nguoi ghi bién ban va nhilng ngudi ky tén
trong bién ban phai chiu trach nhiém vé tinh trung thuc va chinh xac ctia ndi dung
bién ban hop Hoi déng Quan tri.

The Minutes must be made in Vietnamese, comply with the regulations of the current
law, have the signature of the Chairperson and the minutes maker. In case the chair
or the minutes maker refuses to sign the meeting minutes, it shall be effective if signed
by all other members of the Board of Directors attending the meeting and has all
contents as prescribed at the regulations. The Chairperson, the minutes maker and
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those who sign the minutes must be responsible for the truthfulness and accuracy of
the Minutes of the meeting of the Board of Directors.

Bén canh viéc 1ap Bién ban gidy, Thu ky céng ty lap bién ban cudc hop Hoi dong
Quan tri dudi hinh thire dién tr (Bién ban dién tir). Bién ban dién tir phai théng nhét
vé mat noi dung véi Bién ban gidy.

Besides making the minutes in writing, the Secretary of the Company makes the
minutes of the meeting in electronic form (electronic minutes). The electronic minutes
must be consistent with the minutes in written form.

Bién ban dién tir phai duoc cac thanh vién Hoi dong Quan tri tham gia cudc hop va
Thu ky cong ty ky bang chit ky dién tir théng qua hé thdng xac thue chit ky dién tir do
t6 chirc c¢6 du didu kién theo quy dinh cua phap ludt cung cdp. Chit ky dién tir cta
thanh vién Hoi dong Quan tri trén Bién ban dién tir ¢6 gia tri nhu chit ky cta thanh
vién do trén Bién ban gidy.

The electronic minutes must be signed by the members of BOD who join the meeting
and the Secretary using the electronic signature via an electronic signature
authentication system provided by a qualified organization as prescribed by law. The
electronic signature of the members of BOD has the same validity as their signatures
on the minutes in written form.

Cong ty co trach nhiém duy tri dich vu chimg thuc chir ky dién tir ctia cac thanh vién
Hoi dong Quan tri va ctia Thu ky cong ty tai t6 chire duge phép cung cdp dich vu nay
dé phuc vu cho viée 1ap Bién ban dién tir.

Company is responsible for maintaining the electronic signature authentication
service for the members of BOD and the Secretary at a qualified organization to
create the electronic minutes.

Bién ban hop Hoi ddng quan tri phai dugc chuyén cho cac thanh vién Hoi dong Quan
tri dé 1am bang chimg xéc thuc vé cong viée da duogce tién hanh trong céac cude hop do.
Thanh vién Hoi dong Quan tri duge quyén bao luu y kién ctia minh vé cac ndi dung
trong Bién ban hop Ho6i déng Quan tri. Bién ban gbe (bao gom Bién ban gidy c6 chi
ky séng va Bién ban dién tir duoc ky bang chir ky dién tir) s& duoc luu giit trong S6
bién ban va phai luon sin sang dé cac thanh vién Hoi dong Quan tri kiém tra.

The meeting minutes must be sent to the member of BOD as authentic evidence of the
issues conducted in the meetings. Members of BOD are entitled to reserve their
opinions on the contents of the meeting. The original minutes (including the minutes
in writing and in electronic form) will be kept in the Minutes Book and always ready
to be checked by any members of BOD.

MUC II. TRIEN KHAI THUC HIEN NGHI QUYET CUA HQI PONG QUAN TRI

SECTION II. BOD RESOLUTION IMPLEMENTATION

Quy ché t6 chirc va hoat déng ciia HPQOT
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Diéu 14.  Trach nhiém thwe hién cic nghi quyét ciia Hoi dong Quan tri

Article 14. Responsibility for implementing resolutions of the Board of Directors

1.

Téng Giam déc chiu trach nhiém lanh dao Ban Piéu hanh té chirc thuc hién cac nghi
quyét, quyét dinh cua Hoi déng Quan tri, cu thé:

The CEQ is responsible for leading the Board of Management to implementing the
resolutions, decisions of the Board of Directors, specifically:

Truong hop khi thuc hién cac nghi quyet quyét dinh cta Hoi dong Quan tri, phat hién
véan dé khong c6 loi cho Cong ty thi Téng Giam doc phai bdo céo ngay voi Hoi dong
Quén trj d& xem xét diéu chinh lai nghi quyét, quyét dinh.

In case of detecting any issue that is not beneficial to the Company when executing
the Resolutions, and decisions of the Board of Directors, CEO must report
immediately to the Board of Directors for consideration and adjustment of
Resolutions, and Decisions.

Ngoai nhimg cong viée phai trinh Hoi ddng Quan tri, Tong Giam déc ¢ quyén chu
dong diéu hanh hoat (dong cua Cong ty theo quy dinh phén cap; quyét dinh cac bién
phap vuot tham quyén cua minh trong truong hop khén cip (thién tai, chién tranh,
hoa hoan, su cb...).

Except for some issues that need to be submitted to the Board of Directors, the CEO
has the right to actively operate the activities of the Company according to the
decentralized regulations; decide on the solutions beyond his/her authority in
emergency cases (disaster, war, fire, incident, etc.)

Téng Giam dbe chiu trach nhiém chi dao 1ap bdo céo cho Hoi ddng Quan tri dinh ky
hang quy, sdu thang, hang nim vé tinh hinh hoat déng va phuong huéng thuc hién
cdc muc tiéu cua Cong ty trong ky t6i. Téng Giam dbc chiu trach nhiém bao céo
nhanh cho Hoi dong Quan tri vé tinh hinh hoat dong ctia Cong ty dé cé co so cho cac
thanh vién Hoi dong Quan trj kiém tra va giam sat cac hoat dong ctia Cong ty hang
thang va dot xudt theo yéu cau ctia Hoi ddng Quan tri.

CEQ is responsible for directing the preparation of quarterly, semi-annual, and
annual reports to the Board of Directors on the operation situation, and
implementation direction for obtaining purposes of the Company in the upcoming
period. CEO is responsible for briefly reporting to the Board of Directors on the
operation situation to have a basis for the Board of Directors to review and supervise
the monthly and extraordinary operation following the request of the Board of
Directors.

Thanh vién Hoi dong quan tri khong phai la thanh vién Ban diéu hanh néu thay can
thiét c6 quyén tham dy céc cudc hop cua Ban Dleu hanh. Thanh vién Hai déng quan
tri tham gia cudc hop ctia Ban Didu hanh ¢ quyén phét biéu ¥ kién nhung khong co
quyén biéu quyét tai cude hop.

Members of the Board of Directors, who are not members of the BOM, may attend the
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meeltings of the Board of Management. The members of the Board of Directors
attending the meeting of the Board of Management may raise their opinions, but may
not have voting right at the meetings.

Trong trtr&mg hop cap thiét vi nhiing muc dich lién quan dén nhiém vu cta minh,
thanh vién Hoi dong Quan tri c6 quyén yéu cau Tbéng Giam déc, Can bd quan ly khac
trong Cong ty cung cép cac thong tin vé hoat dong cua Cong ty. Yéu cau phai dugc
gri bang thu dién tir trude it nhat 24 (hai mwoi bdn) gio. Thanh vién Hoi dong Quan
tri khong duoc sir dung cac thong tin chua duge phép cong bb ciia Cong ty dé lam loi
cho ban than hodc tiét 1§ cho nguoi khae dé thuc hién cac giao dich ¢o lién quan.

In urgent cases related to their duties, the members of the Board of Directors may
request the CEQ, the other Senior Leaders of the Company to provide the information
about the Company's operation. The request must be made in writing, and sent to the
CEQO at least 24 (twenty-four) hours in advance. Members of the Board of Directors
is not allowed to use information that is not authorized to disclose by the Company or
disclosed to others to perform related transactions.

Trong céc van dé quan trong ctia Cong ty nhu tham gia khao sat, mo rong thi truong
trong va ngoai nuoc hogc dam phan, ky cac hop dong vuot qua quyen han ciia Téng
Giam déc, Chu tich Hoéi dong Quan tri c6 quyén dé cir Téng Giam dbc tham du voi tu
cach la tu van cho Chu tich Hoi dong Quan tri.

In relation to important matters of the Company such as making the survey,
expanding domestic, and foreign markets, or negotiating, signing contracts beyond
the authority of CEO, the Chairperson of the Board of Directors has the right to
nominate CEQ attending as an advisor to the Chairperson of the Board of Directors.

D6i véi cée cude hop cua t6 chire, ca nhan bén ngoai mdi Cong ty tham du, trir nhitng
truomg hop moi dich danh, tiy theo tinh chat cude hop dé Hoi dong Quan tri phén
cong cu thé nhu sau:

For the meetings with external organizations, individuals who invite the Company to
attend, except the the invitation indicated a specific member, the BOD assignment
will depend on the nature of the meetings, including:

Nhimg cude hop quan trong ¢6 lién quan dén doi moi t6 chire, co ché, chinh sach,
huéng phat trién chung, dai han hodc xir ly nhimg van dé dang vudng mic 16n cua
Céng ty thi Chu tich Hi dong Quan tri va Tong Giam dbc ctng du hodc mot trong
hai chirc danh trén tham du, sau d6 thong bao lai cho ca nhan, bd phén lién quan (néu
can thiét).

For important meetings related to the innovation of organization, structure, policies,
general and long-term development direction, or solving the major problem of the
Company, the Chairperson of the Board of Directors and CEO will attend together or
one of them will attend the meetings, then notify the obtained information to the
relevant individual, departments (if necessary).

Quy ché t6 chire va hoat dong cia HDOT
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b. Nhimg cude hop lién quan dén cha trwong chinh sach trude mat hogc didu hanh thi

Téng Giam dbc hoic Pho Téng Giam dbc tham dy, sau d6 thong bao lai cho Hoi déng
Quan tri, néu Téng Giam déc hodc Pho Téng Giam dbc khong tham du thi thanh vién
khac cua Hoi déng Quan tri tham du sau do thong bao lai cho Hdi df?mg Quan tri va
Téng Giam dbc.

For the meetings related to the current policies or operation, CEO or a Vice
President will attend and then report to the Board of Directors, if the CEO, and Vice
President can not attend, the other members of the Board of Directors will attend and
report to the Board of Directors and CEQ.

Céc cudc hop khac do Téng Giam dbc quyét dinh cir nguoi tham dur.
Attendees for other meetings will be assigned by the CEO.

MUC III. PHOI HOP CONG TAC VOI BAN PIEU HANH

SECTION III. COORDINATION WITH THE BOARD OF MANAGEMENT (BOM)

Piéu 15. Giii quyét cac kién nghi, dé xuit ciia Ban Piéu hanh
Article 15. Implementation of recommendations, and proposals of BOM

I

Céc van dé thude tham quyén Hoi dong Quan tri phé duyét theo quy dinh cuia phép
luat va Didu 1 Cong ty ma duge Téng Giam dbc dé xudt phai duoc Hoi dong Quan trj
phan hdi trong vong 07 (bay) ngay lam viée.

The issues belonging to the rights and obligations of the Board of Directors are
stipulated by the law, the Company’s Charter, proposed by CEO must be replied
within 07 (seven) working days.

Hoi d("illg Quan tri cé trach nhiém phan hdi cac kién nghi vé cac dé xuat stra dbi, bd
sung Piéu 1é Cong ty va cac Quy ché ciia Cong ty trong thoi han 15 (muoi lam) ngay
lam viéc, tinh tir ngay nhan dugc kién nghi tir Ban Diéu hanh.

The Board of Directors is responsible for the request of revision suggestion, and
addition of the Company Charter and the Company’s regulation within 15 (fifteen)
working days from the date of receiving the request of the Board of Management.

Céc ndi dung khac cin ¥ kién cua Téng Giam dbe, Téng Giam dbc phai cé trach
nhiém phan hdi trong vong 05 (nam) ngay lam viéc ké tir ngay nhan duoe yéu céu.
The other issues that need the opinions of the CEO, the CEQ is responsible for
replying within 05 (five) working days from the date of receiving the request.
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Pi¢u 16.  Phdi hop hoat dong giira Hoi ddng Quan tri va Ban Piéu hanh
Article 16. Coordination between the Board of Directors and the Board of

Management

Pham vi phéi hop hoat dong gitta Hoi ddng Quan tri va Ban Diéu hanh trong qua
trinh quan tri, diéu hanh Coéng ty bao gom nhung khong gidi han trong cac cdng viée
sau:

Scope of coordination between the Board of Directors and the Board of Management
in the course of company governance and administration, including without limitation
of the followings:

Triéu tap, thong bao moi hop, thong béo két qua hop gitta Hoi dong Quan tri va Ban
Diéu hanh.

Convene, notice the invitation of the meetings, announce the result of meetings
between the Board of Directors and the Board of Management.

Thong bao Nghi quyét ctia Hoi dong Quan tri cho Ban Diéu hanh.
Announce the Resolutions of the Board of Directors to the Board of Management.

Céc truong hop yéu ciu triéu tdp hop Hoi dong Quan tri va nhitng van dé can xin y
kién Hoi dong quan tri.

Situations that require convening the Meeting of the Board of Directors and issues
that need to be approved by the Board of Directors.

Bao céo cua Ban Diéu hanh véi Hoi dong Quan tri vé viée thue hién nhiém vu va
quyén han dugc giao.
Reports of the Board of Directors about the execution of assigned duties and powers.

Kiém diém viéc thuc hién nghi quyét va cac van dé uy quyén khac cia Hoi dong
Quan tri d6i v6i Ban Diéu hanh.

Review the execution of resolutions and other authorized issues of the Board of
Directors to the Board of Management.

Céc vin dé Ban Diéu hanh phai bdo cdo, cung cip thong tin va cach thic thong bao
cho Héi déng Quan tri.

Issues that the Board of Management must report, provide the information, and the
manner to notify the Board of Directors.

Phbi hop hoat dong kiém soat, diéu hanh, giam sat giira cac thanh vién Hoi déng
Quan tri va cac thanh vién Ban Diéu hanh theo céc nhiém vu cu thé cta cac thanh
vién ndi trén.

Coordinate in the control, management, and supervision activities between members
of the Board of Directors, and The Board of Management according to the specific
responsibilities of the members mentioned above.

Quy ché t6 chire va hoat dong cia HDQT
Regulation on organization and operation of the BOD
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MUC IV. BO NHIEM, MIEN NHIEM, CACH CHUC CAN BQ QUAN LY
SECTION IV. APPOINTMENT, DISMISSAL, REMOVAL OF SENIOR LEADERS

Piéu 17.

Piéu hanh va Can bd quén Iy
Article 17. Procedures for selection, appointment, dismissal, removal of the CEQ, the

Thi tuc lya chon, bo nhiém, mién nhiém Tong Giam doc, thanh vién Ban

Diéu 18.

members of the Board of Management, and Senior Leaders

Hoi dong Quan tri x4y dung va ban hanh Quy trinh lya chon, bd nhiém, mién nhiém,
cach chie Téng Giam ddc, thanh vién Ban Piéu hanh va Can by quan ly. Quy trinh
nay gdm cé cac ndi dung sau:

The Board of Directors develops and promulgates the procedure for appointment,
removal, dismissal of the CEO, the members of the Board of Directors and the Senior
Leaders. This procedure includes the following content:

Céac tiéu chudn dé lua chon Téng Giam dbéc. thanh vién Ban Piéu hanh va Cén b
quan ly;

Criterion to select the CEO, the members of The Board of Management, and the
Senior Leaders;

Trinh tu, tha tuc lya chon, bd nhiém, Téng Giam dbc, thanh vién Ban Diéu hanh va
Can bd quan ly;

Order, procedure for selection, and appointment of the CEO, the members of The
Board of Management, and the Senior Leaders;

Thim quyén ky hop dong lao dong véi Tong Giam ddc, thanh vién Ban Diéu hanh va
Can bd quan ly;

The right to sign on the labor contract with the CEO, the members of The Board of
Management, and the Senior Leaders,

Céc truong hop mién nhiém, bai nhiém, cach chirc Tong Giam doc, thanh vién Ban
Diéu hanh va Can bd quan ly;

Cases of removal, dismissal of the CEO, the members of The Board of Management,
and the Senior Leaders;

Quy trinh thong bao viéc bd nhiém, mién nhiém, bai nhiém, cach chirc Téng Gidm
ddc, thanh vién Ban Diéu hanh va Can b quan 1y.

Procedure for announcing the appointment, dismissal, and removal of the CEQ, the
members of The Board of Management, and the Senior Leaders.

Nguwoi phu trach quan tri Cong ty

Article 18. The person in charge of corporate governance (Administrator)
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Trong nhiém ky, Hoi déng Quan tri s& bd nhiém mot nguoi dam nhan cong viée cua
Nguoi phu trach quan tri Cong ty véi nhiém ky bang voi nhiém ky ctia Hoi dong quan
tri.

The Board of Directors appoints the Person in charge of corporate governance
(Administrator) with an equal term to those of BOD.

Ngudi phu trach quan tri Cong ty phai ¢ cac diéu kién va tiéu chuén sau:

The Administrator must satisfy the following standards and conditions:

Phai la nguoi ¢6 hiéu biét vé phap luat;

Having knowledge about the law;

Khéng duge dong thoi lam viée cho cong ty kiém todn doc lap dang thuc hién kiém
toan cac bao cdo tai chinh cua Cong ty.

Not concurrently working for an independent auditing company handling the audit of
the Company'’s financial statements.

Ngudi phu trach quan tri Céng ty c¢6 quyén va nghia vu sau:
The Administrator has the following rights and obligations:

Tu vén Hoi ddng Quan tri trong viée t chirc hop Pai hoi dong Co dong theo quy dinh
va cac cong viée lién quan gitta Cong ty va C6 déng;

Provide consultancy for the Board of Directors in organizing the AGM and
performance of relevant tasks between the Company and Shareholders;

Chuan bi cac cudc hop Hoi df’ing Quan tri, cudc hop Dai hoi déng Co dong theo yéu
cau ctia Hoi dong Quan tri;

Prepare for meetings of the Board of Directors, the AGM as requested by the Board
of Directors;

Tu van veé thu tuc cta cac cudc hop;
Provide consultancy on meeting procedures;

Tham du cac cudce hop;
Participate in the meetings,

Tu van thi tuc 14p cac nghi quyét ciia Hoi dong quan tri phit hop véi quy dinh cia
phap luat;
Provide consultancy on procedures for lawful issuance of resolutions of the Board of
Directors,

Cung cép céc thong tin tai chinh, bién ban hop Hoi ddng Quan tri va cic thong tin
khac cho thanh vién Hdi dong Quan tri;

Provide financial information, minutes of meetings of the Board of Directors and
other information for members of the Board of Directors;

Giam sét va bo cao Hoi dong Quan tri vé hoat dong cong bd thong tin ciia Cong ty;
Supervise and report to the Board of Directors on the company’s information

Quy ché t6 chike va hoat déng ciia HPOT
Regulation on organization and operation of the BOD
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disclosure;
h. La diu mbi lién lac véi cac bén cé quyén loi lién quan;

Assist in contact between parties with relevant interests;

Bao mét thong tin theo céc quy dinh ctia phép ludt va Diéu 1é Cong ty;
Protect confidentiality of in accordance with regulations of law and the Charter,

Céc quyén va nghia vu khéc theo quy dinh cta phap lut va Diéu 1¢ Cong ty.
Other rights and obligations prescribed by law and the Charter.

Ngudi phu trach quan tri Cong ty bi mién nhiém, bai nhiém trong cic trudmg hop sau:
The person in charge of Corporate Governance is dismissed, removed in the
following circumstances:

Thuéc trudng hop bi phap luat cdm dam nhiém chirc vu nay;
Being prohibited by law from holding this position;

Khoéng con @i nang lue hanh vi dan su;
Having limited civil capacity;,

Khéng con dép vmg di diéu kién va tiéu chudn theo quy dinh cua phap luat, Diéu 1é
Cong ty va Quy ché ndi bd vé quan tri Cong ty;

Being fails to satisfy criteria and requirements in accordance with the Laws and the
Charter, and the Corporate governance,

Da s6 thanh vién Héi déng Quan tri tan thanh viéc mién nhiém Ngudi phu trach quan
trji Cong ty va bd nhiém nhéan su mai thay thé.

The majority of the members of the Board of Directors agree on the dismissal,
dismissal of the Administrator and designate a new person to replace.

MUC V. NGAN NGUA XUNG POQT LQI iCH
SECTION V. CONFLICT OF INTERESTS PREVENTION

Piéu 19. Trach nhiém trung thwe va tranh cac xung dét lgi ich
Article 19. Honesty responsibility and prevention the conflict of interest

L

Thanh vién Hoi dong Quan tri, Téng Giam dbc, Can bd quan ly khac phai cong khai
cac loi ich lién quan theo quy dinh cua Ludt Doanh nghiép, cac van ban phap luat lién
quan.

Members of the Board of Directors, CEO, Senior Leaders are responsible for
publicizing related interests in accordance with the Business Law and legal
documents.

Thanh vién Hoi dong Quan tri, Téng Giam dbc, Can bd quan ly va nhimg nguoi lién
quan tGi cac thanh vién nay khéng dugce phép st dung nhiing co héi kinh doanh co
thé mang lai lgi ich cho Cong ty vi muc dich ca nhan; khong duge sir dung nhitng
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thong tin ¢6 duoc nhd chire vu ctia minh dé tu loi ¢4 nhan hay dé phuc vu lgi ich cua
t6 chire hodc ca nhéan khac.

The members of the Board of Directors, CEO, Senior Leaders and other person
related to these members are not allowed to take the business opportunities of the
company as individual purpose; not use the information obtained through their
position for personal use or serve the interests of other organizations or individuals.

3. Thanh vién Hoi déng Quan trj, thanh vién Ban Diéu hanh va Nguoi gilr chire vu quan
ly khac c6 nghia vu théng béo cho Héi dong Quan tri vé céc giao dich gitta Cong ty,
cong ty con, cong ty do Cong ty ndm quyén kiém soat trén 50% tré 1én vén diéu 1é
vo1 chinh thanh vién d6 hodc véi nhitng nguoi co lién quan téi thanh vién do theo quy
dinh cua phap luat. Dbi voi cac giao dich cua cac dbi twong néu trén do Dai hoi dong
co dong hoac Hoi dong quan tri chap thuan, Cong ty phai thuc hién cong bo thong tin
vé cac Nghi quyét nay theo quy dinh cua phép ludt chimg khoan vé cong b thong tin.
Members of the Board of Directors, members of the Board of Management, and other
Senior Leaders are obliged to notify the BOD about the transactions between the
Company, its subsidiaries, or other companies with over 50% or more of the charter
capital with those members or their related persons in accordance with the Law. For
transactions of above subjects approved by the AGM, or the Board of Directors, the
Company must publish the information related to this resolution in accordance with
the Securities Law about publishing the information.

4. Thanh vién Hoi dong Quan tri khong dugc biéu quyét ddi véi cac giao dich ma thanh

vién d6 hodc ngudi c6 lién quan dén thanh vién dé tham gia, bao gdm céc giao dich
ma loi ich vat chét hay phi vat chét cta thanh vién Hoi ddéng Quan tri d6 chua duoc
xéac dinh. Cic giao dich néu trén phai duoc cong bd trong bao céo thudng nién cua
Cong ty.
The members of the Board of Directors are not allowed to vote on any transactions
that such member or his related person attends, including the transactions in which
the material and immaterial benefits are not determined. The transactions above must
be published in the annual report of the Company.

5. Cac thanh vién Hoi déng Quan tri, Téng Giam dbe, Céan bd quan ly khac va nhiing

nguoi co lién quan toi cac thanh vién néu trén khéng duoc sir dung cac thong tin chua
duge phép cong bd ciia Cong ty hodc tiét 16 cho nguoi khac hay dé thuc hién cac giao
dich co6 lién quan.
Members of the Board of Directors, the CEO, other Senior Leaders, other people
related to the above members are not allowed to use information that is not
authorized to disclose by the Company or disclosed to others to perform related
transactions

Quy ché 16 chikc va hoat ding ciia HDQT
Regulation on organization and operation of the BOD
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Diéu20.  Kiém soat giao dich véi Ngudi ¢6 lién quan
Article 20. Controlling transactions with the Related Person

14

Khi tién hanh giao dich v6i nhiing nguoi o lién quan, Cong ty ky két hop dbng bang
vén ban theo nguyén tic binh dang, tu nguyén. Noi dung hop déng phai rd rang, cu
thé, phai duoc cap co thdm quyén phé duyét va cong bd thong tin theo quy dinh cia
phép luat va Piéu 1& Cong ty.

When conducting transactions with related person, the Company signs the written
contract based on the principles of equality, and voluntariness. The content of the
contract must be clear, approved by the competent authority and disclosing
information in accordance with applicable law, and Company Charter.

Cong ty ap dung céc bién phap cén thiét dé ngan ngira nhitg ngudi cé lién quan can
thiép vao hoat dong ciia Cong ty va gy ton hai cho loi ich ctia Cong ty thong qua
viée kiém soat cac kénh mua ban hang héa ctia Cong ty hay liing doan gia ca.

The Company applies necessary measures to prevent the related person from
interfering in the Company’s operation and harming the Company’s interests by
controlling the sale and purchase channels of the Company, or price manipulation.

Cong ty ap dung cac bién phap can thiét dé ngan ngua. C6 dong va/hodc nhitng nguoi
c6 lién quan tién hanh céc giao dich lam thét thoat vbn, tai san hodc cic ngudn lyc
khac cua Cong ty.

The Company applies necessary measures to prevent shareholders and/or the related
person from conducting transactions that lead to the loss of capital, assets, or other
resources of the Company.

MUC VI. KIEM SOAT HOAT PONG CONG BO THONG TIN
SECTION VI. INFORMATION DISCLOSURE CONTROL

Piéu21.  Quy dinh chung vé cong bo thong tin
Article 21.  General provisions on information disclosure

1.

Cong ty c6 nghia vu cong b6 day du, chinh xéac va kip thoi théng tin dinh ky va bt
thuong vé tinh hinh hoat déng san xuat kinh doanh, tai chinh va tinh hinh quan tri
Cong ty cho C6 dong va cong chiing. Thong tin va cach thirc cong b6 thong tin duoc
thue hién theo quy dinh ctia phap luat va Diéu 1¢ Cong ty. Ngoai ra, Cong ty phai
cong b kip thoi va day du cac thong tin khac neu cac thong tin d6 c6 kha nang anh
hudng dén gid ching khoén va anh huong dén quyét dinh ctia C6 dong va nha dau tu.

Company is obliged to disclose the periodic information fully, accurately, and
promptly on business performance, finance, and corporate governance of the
Company to shareholders and public. The information and the manner of disclosure
follow the regulation of the law and Company Charter. Besides, the Company must
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promptly and fully disclose the other information if such information is likely to affect
the price of securities and the decision of shareholders and investors.

Viéc cong bd théng tin duoe thuc hién theo nhiing phwong thue nham dam bao C6
dong va cong ching dau tu co thé tiép can mdt cach céng bang va dong thoi. Ngon
ngir trong cong b6 thong tin can rd rang, d& hiéu va tranh gdy hiéu lam cho C6 dong
va nha dau tu.

The information is disclosed by the method which ensures the equal and simultaneous
approach of shareholders, and investors. The language used in the disclosure should
be clear, easy to understand and avoid misleading Shareholders and investors.

Piéu 22. Cong b6 théng tin vé mé hinh té chirc quan Iy Céng ty
Article 22. Information disclosure of Company organization structure

1.

Cong ty phai bao cio Uy ban Chimg khoan Nha nuée, S& Giao dich chung khoan
TP.HCM va cong b thong tin vé md hinh td chic quan 1y va hoat dong cua Cong ty.
The Company is obliged to issue reports required by the State Securities Commission
of Vietnam and the Ho Chi Minh city Stock Exchange; and publish the information on
organization structure, and operation of the Company.

Trong truong hop Cong ty thay déi mé hinh t6 chirc quan 1y va hoat dong, Cong ty
phéi bao cdo Uy ban Chimg khoan Nha nude, Sé Giao dich chimg khoan TP.HCM va
cong bd thoéng tin trong vong 24 gitr ké tir khi Pai hoi dong ¢b dong cé quyét dinh
thay doi.

In case the Company changes its organizational and operational structure, the
Company has to report to the State Securities Commission of Vietnam, the Ho Chi
Minh City Stock Exchange within 24 (twenty-four) hours from the time that the
General Shareholders Meeting makes a decision on such change.

Picu 23. Cong bo thong tin vé quan tri Cong ty
Article 23. Information disclosure of corporate governance

L

Cong ty phai cong b théng tin vé tinh hinh quan tri Cong ty tai cac ky Pai hoi ddng
¢ dong thuong nién va trong Bao céo thuong nién cia Cong ty theo quy dinh cua
phéap luét vé chimg khoan va thi truomg chimg khoan.

The company must disclose the information on the corporate governance of the
Company at the General Meetings of Shareholders, and the annual report of the
company in accordance with the Securities Law and stock market.

Cdng ty c6 nghia vu bao cdo dinh ky 06 (sau) thang va cong b6 thong tin vé tinh hinh
quan tri Cong ty theo quy dinh cua phap luat vé chiing khoan va thi truong chimg
khoan.

Quy ché to chire va hoat dgng ciia HDOT
Regulation on organization and operation of the BOD
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The Company is obliged to report every 06 (six) months and disclose the information
of corporate governance as specified by Securities Law and stock market

Pidu24.  Trach nhiém bso cdo va cong bo thong tin vé lgi ich lién quan ciia thanh
vién Hoi dong Quén tri, Tong Gidm doc

Article 24. Responsibilities to report and disclose the information on related benefits of
members of the Board of Directors, the CEO

1. Ngoai céc trach nhiém theo quy dinh tai Quy ché nay, thanh vién Hoi dong Quan tri,
Téng Giam dbe c6 trach nhiém bao cdo va cong bd thong tin vé giao dich trong céc
truomg hop sau:

In addition to the responsibilities specified in this regulation, the members of the
Board of Directors, CEO must report and disclose their transactions, including:

a. Céc giao dich gitra Cong ty vdi cong ty ma cac thanh vién néu trén la thanh vién sang
1ap hodc 1a thanh vién Hoi dong Quan tri, Téng Gidam dc trong thoi gian 03 (ba) nam
gan nhét trude thoi diém giao dich.

Transactions between the Company in which the members mentioned above are the
founding members or members of the Board of Directors, CEO within the latest 03
(three) years prior to the transaction time;

b.  Céc giao dich gilta Cong ty voi cdng ty trong d6 ngudi lién quan cua cac thanh vién
néu trén 1a thanh vién Hoi déng Quan tri, Téng Giam ddc, hodc C6 dong lém.
Transactions between the Company and another company in which the related
persons of the above members are members of the Board of Directors, CEO or Major
Shareholders.

Pitu25.  Cong bd thong tin vé thu nhip cia Tong Gidm doc
Article 25. Disclosure information about remuneration of CEO

1. Tién lwong ctia Téng Giam déc va ngudi quan 1y khac phai duoc thé hién thanh muc
riéng trong Béo cao tai chinh hang nam cta Cong ty va phai bao cdo Dai hoi dong cb
dong tai cudc hop thuong nién.

The salary of CEO and other senior leaders must be shown in a separate section in
the annual financial statement of the Company, and be reported at the AGM.

Pitu 26.  To chirc cong bo théng tin
Article 26. Organization of information disclosure

1. Cac van dé lién quan dén viée cong bd thong tin dugc quy dinh cu thé tai Quy ché
cong bd thong tin ctia Cong ty.
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The issues related to the information disclosure are specified in the Company's
Information Disclosure Regulations.

[

Coéng ty phai co it nhat 01 (mdt) ngudi phu trach viée cong bd théng tin 1a thanh vién
Ban Diéu hanh.

The Company shall appoint at least 01 (one) person in the BOM who is responsible
for disclosing information of the Company.

CHUONG IV. PIEU KHOAN THI HANH
CHAPTER IV. IMPLEMENTATION

Pidu27.  Hiéu lye thi hanh
Article 27. Effect

1. Quy ché nay Hoi dong Quan tri ¢6 hiédu luc tir ngay 26 thang 04 nam 2024
This Regulation takes effect on April 26" , 2024.

2. Quy ché nay duoc Pai hoi dong C6 dong Cong ty cd phan Hang khong Vietjet thong
qua tai cude hop Dai hoi dong C6 dong thudmg nién ndm 2024,
This Regulation has been ratified by the General Meetings of Shareholders of Vietjet
Aviation Joint Stock Company at the Annual General Meeting of Shareholders 2024.

Quy ché t6 chite va hoat dong ciia HPOT
Regulation on organization and operation of the BOD



