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THE LE
RULES
BAU CU THANH VIEN HOI PONG QUAN TRI THEO HINH THUC LAY Y KIEN CO
PONG BANG VAN BAN
ON ELECTION OF MEMBERS OF THE BOARD OF DIRECTORS IN FORM OF
COLLECTING SHAREHOLDERS’ WRITTEN OPINIONS

Kinh gwi/Respectfully to: QUY CO PONG CONG TY CO PHAN THANH THANH CONG
— BIEN HOA/ SHAREHOLDERS OF THANH THANH CONG — BIEN HOA JSC,

— Can cur Ludt doanh nghiép §6 5 9/2020/QH 14 da duoc Quéc hgi nude Cong hoa Xa hoi
Chu nghia Viét Nam thong qua ngay 17/06/2020 va cdc van ban hudng ddn thuec thi (" Ludt
Doanh Nghiép”)/ / Pursuant to the Law on Enterprises No. 59/2020/QH 14 passed by the
National Assembly of the Socialist Republic of Vietnam on June, 17th, 2020 and guiding
documents (“Law on Enterprise’’);

—  Cén cir Diéu Ié 16 chirc hoat dong ctia Cong ty c6 phan Thanh Thanh Cong - Bién Hoa
(“BDiéu 1¢")’ Pursuant to the Charter of Thanh Thanh Cong - Bien Hoa JSC ("Charter"),
Diéu/ Article 1. Pham vi diéu chinh/ Governing scope
Thé 1é bao gdm nhimg quy dinh vé bau cir thanh vién Hoi dong quan tri (“HPQT”) Céng ty ¢6
phén Thanh Thanh Céng — Bién Hoa theo hinh thirc 1dy ¥ kién cb dong bang van ban/ The rules
include provisions on election of members of the Board of Directors ("BOD") of Thanh Thanh
Cong - Bien Hoa Joint Stock Company in form of collecting written opinions from shareholders.

Diéu/ Article 2. P6i twgng thue hign biu cir/ Subjects entitled to vote

2.1.CH d6ng s& hiru ¢b phan co quyén biéu quyét/ Shareholders owning voting shares are entitled
lo vote.

2.2 Danh sach ¢6 dong s hiru c6 phan c6 quyén biéu quyét s& duge xac dinh tai thoi diém chét
danh sach dé thyc hién ldy v kién ¢d dong bang vin ban theo quy dinh cua phap luat/ List of
shareholders owning voting shares will be determined at the time of closing the list to collect
shareholders' written opinions in accordance with the law.

Pidw Article 3. Tiéu chuin ngudi duwge tng cir, dé cir thanh viéen HPQT/ Criteria for

candidates to be elected as members of the Board of Directors

3.1.Pbi vai thanh vién Hoi dong quan tri/ Criteria for candidates to be elected as members of the
Board of Directors: dap (mg quy dinh tai khoan 1 Diéu 155 Luat Doanh nghiép, Diéu Lé, quy



dinh phap ludt va cac van ban huong dan thi hanh lién quan/ meet the conditions under A rticle
155.1 of the Law on Enterprises, the Charter, legal regulations and related guiding documents.

3.2.D6i voi thanh vién doc lap Hoi dong quin tri/ Criteria for candidates to be elected as
independent members of the Board of Direcfors: dap tmg quy dinh tai khoan 2 Piéu 155 Luat
Doanh nghi¢p, Diéu 1&, quy dinh phap ludt va cac van ban huong dén thi hanh lién quan/ meet
the conditions under Article 155.2 of the Law on Enterprises, the Charter, legal regulations

and related guiding documents.
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Diéw/ Article 4. Nhirng nguyén tic chung vé bau ciw/ General principles of election

4.1. Nguyén tic bau cir: biu cir bing hinh thirc bo phiéu kin théng qua viéc ly y kién ¢ dong
bang van ban/ Principle of election: the election shall be conducted via confidential voting by
way of collecting shareholders’ opinions in writing.

42. Phuong thire bidu quyét bau thanh vién Hoi dong quan tri: theo ty 1& s¢ hirw/ Method of

election of members of the Board of Directors: based on shareholder’s ownership ratio.

4.3. Mdi cb dong co tdng s6 phiéu biéu quyét trong img véi téng s ¢d phan ¢6 quyen biéu quyét
ma ¢ dong dé so hiru/ The number of votes that each shareholder has shall be pro rata to his
or her number of voting shares.

4.4. Ch ddong bau chon (mg vién bang cach danh dau chon vao mdt trong 3 6 ctia phuong an biéu
quyét trén Phiéu ldy y kién ¢ dong bang van ban/ Shareholders shall elect the candidates by
ticking one out of the 3 boxes of voting plan on the Form of collecting shareholders ' written
OpInions.

Diéw Article 5. S6 lwong thanh vién HDQT cAn bau/Quantity of members of the Board of

Directors to be elected:

5.1.Thanh vién Hoi dong quan tri/Members of the Board of Directors: 02 ngudi/person

5.2 Thanh vién doc 1ap Hoi dong quan tri/Independent members of the Board of Directors: 0l
nguoi/person.

Piéu/ Article 6. Phiéu biu va ghi phiéu bau/ Voting form and filling the voting form
6.1.Hinh thirc phiéu bau cir: dugc thé hign trén cung phiéu lay ¥ kién cd dong bang van ban/ The
form of voting: is shown on the same Form of collecting written opinions from shareholders.

6.2.Danh sach tmg cir vién thanh vién HPQT dugc bau (trong d6 ¢6 néu rd (mg cur vién nao ing
ctr vi tri thanh vién dgc 1ap HDQT): Gém ddy du ho va tén timg {mg cir vién va dwoc sap xép
theo thir tw alphabet ciia tén (mg ctr vién. Danh sach img cur vién thanh vién HDQT dwoc bau

dwoc thé hién trén phiéu bau cir/ List of candidates for the election of members of the Board of

Directors (which must indicates which candidates are specifically for the election of
independent members of the Board of Directors): must include full names of candidates which
would be arranged in an alphabetical order. List of candidates for the election of members of
the Board of Directors will be illustrated on the voting form.

6.3.Phiéu bau ctr va ghi phiéu bau ci/ Voting form and filling the voting form:
a) Hinh thirc phiéu bau ctt/ Voting form:

- Phiéu béu cir duoc in théng nhit/ Voting form is printed uniformly.



b)

d)

Trén mdi phiéu bau cir cd dong déu treo cua Cong ty/ The top of each voting form shall be
stamped by stamp of the Company.

Co6 chir ky cua cd dong/ngudi dugce vy quyén/ Signature of shareholder/authorized person.
Noi dung phiéu bau cit/ Content of voting form:

Trén moi phiéu bau cir thé hién ndi dung sau/Lach voting form shows the following
contents:

Tén c6 dong/ Shareholder’s name.

Tong sb ¢6 phan; Tong sé phiéu biéu quyét. Mot phiéu bau cir thé hién quyén bau twong
img vdi s lugng ¢6 phan cd quyén biéu quyét ma c6 déng do s¢ hirw Total mumber of
shares; Total number of votes. Lach vote shows the voting right corresponding to the
number of voting shares owned by the shareholder.

Danh sach {mg ctr vién thanh vién HDQT duge bau (trong d6 c6 néu rd ng cir vién nao
{mg ¢t vi tri thanh vién doc 1dp HDQT)/ List of candidates for the election of members of
the Board of Directors (which must indicates which candidates are specifically for the
election of independent members of the Board of Directors).

Nhan phiéu bau cir va cach ghi phiéu bau cit/ Receiving and filling the voting form:

Nhan phiéu bau ctr: Phiéu bau cir dugc thé hién trén cung Phiéu 14y vy kién ¢6 dong va duoc
guri kém tai lidu ldy y kién ¢d dong bing vin ban theo phuong thirc bao dam dén dugc dia
chi lién lac da ding ky cua timg ¢ dong/ Receiving voting form: The voting forms are
shown on the same FForm of collecting shareholder's written opinions and enclosed with
documents for collecting shareholder’s written opinions in a guaranteed way to reach the
registered contact address of each shareholder.

Co dong danh ddu truc tiép vao 6 bau chon thanh vien HPQT ma minh lya chon/
Shareholders directly tick the box to elect the members of the Board of Directors.

Céc truong hop phiéu bau cir khong hop 18/ Cases of invalid voting form:

Khong phai 1a phiéu bau theo mau do Cong ty phat ra, khéng cé déng dau treo cua Cong
ty/ Not the voting form issued by the Company, without the Company stamp.

Phiéu béu khong dugc c6 ddng/ngudi duge ty quyén cia cd dong tu ky va dién tén theo
quy dinh ¢ trén/ The voting forms are not signed and filled by the shareholders/authorized
person of the shareholder according to the above regulations.

Phiéu bau khong con nguyén ven, bj tdy x6a, cao sira, viét thém noi dung khac ngoai quy
dinh/ Votes are not intact, erased, edited, and added other contents not belong to the
regulations.

Phiéu khong c6 théng tin v/ hodc thong tin khong day du cia c6 dong/ The voting form
does not have information or has incomplete information of the shareholder.

Phiéu bau cir duge chuyén dén Cong ty qua thoi gian theo quy dinh ctia Cong ty/ The voting
Jorm is transferred to the Company later than the time limit required by the Company.



Pidu/ Article 7. Nguyén tic kiém phiéu/ Principles of counting votes

7.1.Hoi ddng quan tri kiém tra phiéu bau cir sau khi két thuc thoi han guri lai Phicu lay y kicn cua
cd dong/ The Board of Directors checks the voting forms after the deadline for the forms of
collecting shareholders’ written opinions to be sent back to the Company;

7.2.Viée kiém phiéu phai duge tién hanh trong vong 03 ngay lam viéc tiép theo sau han cudi cing
¢ dong guri Phiéu lay y kién vé Cong ty/ The counting of votes must be conducted within 03
working days after the deadline for the forms of collecting shareholders’ written opinions fo
be sent back to the Company;

7.3.HPQT kiém phiéu va 1ap bién ban kiém phiéu dudi sy chimg kién cta c6 déng khong nam
gitr chire vu quan 1y cong ty. Két qua kiém phiéu dugc 1ap thanh van ban va dugc cong bo theo
quy dinh phap luat/ The Board of Directors counts votes and makes minutes of votes counting
in the witness of shareholders who is not a company manager. The vote counting results must

be made in writing and announced in accordance with the law.

Diéu/ Article 8. Nguyén tic xac dinh nguoi trang ci thanh vién HDQT/ Principles of
determining the elected members of the BOD

8.1.Nguoi tring cir thanh vién HDQT phai dugc s6 ¢b dong dai dién it nhat 51% tong s6 phiéu cua
cac c¢d déng co quyén biéu quyét chdp thudn va duoc xac dinh theo sb phiéu bau tinh tir cao
xudng thap, bat du tir mg cir vién co sé phiéu bau cao nhat cho dén khi du sé thanh vién
HPQT cin bau. Bé dam bao dat sb lugng téi thiéu thanh vién doc 1ap Hoi dong quan tri theo
khoan 1 Diéu 24 ciia Diéu L&, cac img vién vi tri thanh vién doc 1ap Hoi dong quan tri s& dugce
chon trudc (tinh theo sé phiéu bau tir cao xudng thap riéng cho cac tmg vién vi tri thanh vién
doc lap Hoi dong quan tri). Sau khi chon du s6 lugng mét (01) thanh vién doc lap Hoi dong
quan tri can bau, viéc chon céc thanh vién Hoi déng quan tri con lai s& dugc tinh theo s6 phiéu
bau tir cao xudng thap (bao gom cac (g vién thanh vién Hoi ddng quan tri khong doc 1ap va
doc 1ap con lai (néu o))/ The elected members of the Board of Directors must be approved by
shareholders representing at least 51% voting shares and determined by the number of votes
from high to low, starting from the candidate with the highest number of votes until the number
of members of the Board of Directors are sufficient. In order to ensure the minimum number
of independent members of the Board of Directors in accordance with Article 24.1 of the
Charter, candidates for independent members of the Board of Directors shall be elected first
(the number of votes for independent members of the Board of Directors shall be calculated
Jrom high to low). Afier selecting a sufficient number of one (01) independent member of the
Board of Directors, the selection of the remaining members of the Board of Directors will be
calculated by the number of votes from high to low (including candidates for the non-
independent and the remaining independent member of the Board of Directors (if any)).

8.2. Truomg hgp c6 tir hai (02) (mg cir vién trd 1én dat cung s phiéu biéu quyét nhu nhau cho vi
tri thanh vién Hoi déng quan tri cudi ciing hoac vi tri thanh vién dgc 1ap Hoi dong quan tri, thi
{mg vién c6 tudi 16n hon s& durge xac dinh 1a ngudi trang cir thanh vién Hoi ddng quan tri hodc
thanh vién doc 1ap Hoi dong quan tri/. In case there are two (02) or more candidates achieving
the same number of votes for being elected as the last member of the Board of Directors or
independent members of the Board of Directors, the candidate who is older will be determined
as the person elected for such position.

wd 9N

-~ Z

-

WAN



Pidu/ Article 9: Lip va cong bd bién ban kiém phiéu/ Make and publish the Minutes of votes
counting

9.1.Viéc thyre hién kiém phiéu bau air duge thire hi¢n cung vai viée kiém phiéu lay v kién ¢d dong
bang van ban trong cung dot ldy v kién/ The counting of voting forms is conducted together
with the counting of the forms of collecting shareholder’s written opinions.

9.2.Sau khi kiém phiéu, Ban kiém phiéu phai 1ap bién ban kiém phiéu. Noi dung bién ban kiém
phiéu bao gdm cac ndi dung co ban sau: Tén, dia chi try s chinh, ma sé doanh nghiép; Muc
dich va cac van dé can ldy v kién dé thong qua nghi quyét; S6 ¢6 déng véi tong sb phiéu biéu
quyét da tham gia biéu quyét, trong d6 phan biét so phiéu biéu quyét hop 1¢ va s6 phiéu biéu
quyét khong hop 1& va phuong thire giri phiéu biéu quyét, kem theo phu luc danh sach ¢o dong
tham gia biéu quyét; Tong s6 phiéu tan thanh, khong tan thanh va khong c6 y kién doi véi timg
van dé; Van d& da duoc thong qua va ty 1& biéu quyét thong qua twong tmg ; Ho, tén, chir ky
cia Chu tich Hoi dong quan tri, nguoi giam sat kiém phiéu va nguoi kiém phiéu / Affer
counting votes, the Vote Counting Commitiee must make a minutes of votes counting. Such i\
minutes must include the following basic contents: Name, head office address, enterprise code;
Purpose of collection of shareholders’ written opinions and matters on which it is necessary
1o seek shareholders’ opinion in order to pass a resolution; Number of shareholders with the
total number of votes participated in the vote, clarifying the number of valid votes and the
number of invalid votes and method of sending voting forms, attaching an appendix of the list

of shareholders participating in the vote; Total number of agreeing votes, disagreeing votes,
no opinion votes;, Matters that have been passed and percentage of votes agreeing with such
matters; Full name and signature of the Chairman of the Board of Directors, the person who
supervises the counting of votes and the person counting votes,

9.3.Bién ban kiém phiéu duoc cong b theo quy dinh phap ludt/ The Minutes of Votes Counting
shall be published in accordance with the law.

9.4 Két qua bau cur: dugc xac dinh theo két qua kiém phiéu tai Bién ban kiém phiéw Election
result: determined according to the results of votes counting in the Minutes of Votes Counting.

TM.HQI PONG QUAN TRI ka(
CHU TICH

BOARD OF DIRECTORS

HUYNH BiCH NGQC



