CONG TY CO PHAN DPAU TU VA SAN XUAT PETRO MIEN TRUNG

Dia chi: Lo 4, KCN bién Nam, Pién Ngoc, P. Pién Nam Bic, Tx. Dién Ban, T. Quang Nam
Dbién thoai: 02353 947 233 Fax: 02353 947 244
Email: info@petrocenter.com.vn Web: www.petrocenter.com.vn

QUY CHE BAU BO SUNG THANH VIEN PQC LAP HOI PONG QUAN
TRI VA THANH VIEN BAN KIEM SOAT

RULES FOR ELECTING INDEPENDENT MEMBER OF BOARD OF
DIRECTORS AND MEMBER OF SUPERVISORY BOARD

DAl HOI PONG CO PONG THUONG NIEN NAM 2020
THE 2020 ANNUAL GENERAL SHAREHOLDERS’ MEETING
CONG TY CO PHAN PAU TU VA SAN XUAT PETRO MIEN TRUNG
PETRO CENTER CORPORATION

- Can cir Lugt Doanh nghiép sé 68/2014/QH13 dwoc Quéc hgi nweéc Céng hoa XA hdi
Chu nghia Viéet Nam thdng qua ngay 26/11/2014 c6 hi¢u luc ter ngay 01/07/2015/Pursuant to
the Enterprise Law No. 68/2014/QH13 issued by National Assembly of the Socialist Republic
of Vietnam dated November 26,2014 which takes effects from July 01%, 2015;

- Can cir Lugt Ching khoan sé 70/2006/QH11 dwoc Quoc héi nmiréc Céng hda X& hgi
Chu nghia Viét Nam théng qua ngay 29/06/2006; Ludt sé 62/2010/QH12 sira déi, bé sung
mét s6 diéu cua Lugt chitng khodn da dwoc Quéc héi nuwéc Cong hoa xa hgi chii nghia Viét
nam théng qua ngday 24/11/2010 va cdc vian ban hwéng ddan thi hanh lugt ching
khoan/Pursuant to the Securities Law No0.70/2006/QH11 issued by National Assembly of the
Socialist Republic of Vietnam dated June 29", 2006; Law No. 62/2010/QH12 admendment
and supplement some articles of Securities Law issued National Assembly of Socialist
Republic of Vietnam dated November 24™, 2010 and documents guiding the implementation
Securities Law

- Can cir Nghi dinh 71/2017/NP-CP ngay 06/06/2017 cua Chinh phu hwéng dan vé
quan tri cdng ty &p dung déi Véi cong ty dai ching c6 hiéu lyc tir ngay 01/08/2017 /Pursuant
to the Degree 71/2017/ND-CP dated June 06", 2017 of Government which guidelines on
Corporare Governance of Public Company and takes effect on August 01%, 2017;

- Can cir Théng tw s6 95/2017/TT-BTC ngay 22/09/2017 cia B Tai chinh hwéng dan
Nghi dinh 71/2017/NP-CP Vvé quan tri céng ty dai ching/Pursuant to the Circular
N0.95/2017/TT-BTC dated September 22", 2017 of the Ministry of Finance which guidelines
the Degree 71/2017/ND-CP on Corporate governance of the public company;

- Can cir Diéu ¢ cua Cong ty cé phan dau tw va san xuat Petro Mién Trung/Pursuant
to the Petro Center Corporation’s Charter;

- Cén cir Quy ché té chike Pai héi dong cé déng thieong nién ndm 2020/Pursuant to
the organizating rule of the 2020 Annual General Shareholders’ meeting.
1. Bau bd sung thanh vién déc lap HPQT/The election of additional independent member
of Board of Directors

1.1 S6 luong thanh vién doc lap HPQT duoc bau bé sung/Number of additional independent

member of Board of Directors : 01 thanh vién/01 member

1.2 Nhiém ky cua thanh vién doc lap HPQT duoc bau bd sung/ Additional independent
member of Board of Directors in the term : thoi gian con lai cia nhiém ky 2016 — 2020/ Time
remaining of term 2016-2020

1.3 Péi tuong duoc wng cir, dé ci/Condition for standing for election, nominating :
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(a) Cac cb dong ndm giir ¢6 phan phd thdng trong thoi han lién tuc it nhat séu (06)
thang c6 quyén gop sé phiéu biéu quyét cua ting nguoi lai voi nhau dé dé cir cac ang vién
HDQT. Cb ddng hoic nhém cd dong nim giit tir 05% dén dudi 10% tong sé cd phan co quyén
biéu quyét dugc dé cir mot (01) wng vién; tir 10% dén dudi 30% duoc dé cir toi da hai (02)
g vién; tir 30% dén dudi 40% duge dé cir toi da ba (03) tng vién; tir 40% dén dudi 50%
duoc dé cir toi da bdn (04) tng vién; tir 50% dén dudi 60% duoc dé cir toi da nam (05) wng
vién; tir 60% dén dudi 70% dugc dé cir toi da sau (06) Gng vién; tir 70% dén dudi 80% duoc
dé cir t6i da bay (07) Gng vién; va tir 80% dén dudi 90% duoc dé cir tdi da tam (08) tng
vién/Shareholder holding ordinary shares for a continuous period of at least 6 months have to
right gather their vote to nominate the candidate of Supervisory Board. Shareholders or
Shareholder groups holding from 5% to less than 10% of total voting shares have the right to
nominate one (01) candidates, from 10% to less than 30% nominate at most two (02)
candidates, from 30% to less than 40% nominate at most three (03) candidates, from 40% less
than 50% nominate at most four (04) candidates, from 50% to less than 60% nominate at
most five (05) candidates; from 60% to less than 70% nominate at most six (06) candidates;
from 70% to less than 80% nominate seven (07) candidates; from 80% to less than 90%
nominate at most eight (08) candidates.

(b) Truong hop s luong cac tmg vién HPQT thong qua dé cir va tng cir van khong
du sé lugng can thiét, HDQT dwong nhiém c6 thé dé ctr thém Gng cir vién/ If the number of
candidates for the independent member of Board of Directors after standing for election and
nominating are insufficient as required, the incumbent Supervisory Board may nominate
additional candidates.

1.4 Tiéu chuan va diéu kién tro thanh thanh vién doc lap HDQT/Standards and conditions of
members of independent member of Board of Directors

- C6 nang lyc hanh vi dan su day da, khong thude ddi twong khong duoc quan ly
doanh nghiép theo quy dinh cta Luat Doanh nghiép;

Having full civil act capacity, not being subjects not allowed to manage enterprises
according to the provisions of the Enterprise Law;

- Thanh vién doc lap Hoi dong quan tri phai dép ung céc tiéu chuan va diéu kién theo
quy dinh tai khoan 2 Diéu 151 Luét doanh nghiép, Diéu 18 cong ty va khong thudc cac truong
hop sau :

Independent member of the Board of Directors must meet the criteria and conditions
prescribed in Clause 2, Article 151 of the Law on Enterprises and the company's Charter and
not fall into the following cases:

a. Khong phai 1a nguoi dang lam viéc cho cong ty, cong ty con cua cong ty; khong
phai 12 ngudi da ting 1am viée cho cong ty, cong ty con ciia cong ty it nhat trong 03 nam lién
trude do.

Not being a person who is currently employed by the company or its subsidiaries;
Not being a person who used to work for the company or its subsidiaries for at least 03
previous years.

b. Khéng phai 1a nguoi dang huong luong, thi lao tir cong ty, trir cac khoan phu cép
ma thanh vién Hoi ddng quan tri dugc huong theo quy dinh;

Not being a person receiving salaries or remuneration from the company, except for
allowances enjoyed by members of the Board of Directors as prescribed;
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. Khong phai 1a ngudi c6 vo hodc chéng, cha dé, cha nudi, me dé, me nudi, con dé,
con nudi, anh rudt, chi rudt, em rudt 1a cd dong 16n cua cong ty; 1a ngudi quan 1y cta cong ty
hodc cong ty con cua cong ty;

Not being a spouse, father, adoptive father, mother, adoptive mother, children,
adopted children, siblings, siblings who are the major shareholders of the company; be a
manager of the company or its subsidiaries; _

d. Khong phai 1a nguoi truc tiép hodc gian tiép so hitu it nhéat 1% tong s6 c¢d phan c6
quyén biéu quyét cia cong ty;

Not being a person who directly or indirectly owns at least 1% of the total voting
shares of the company;

e. Khong phai 12 ngudi da timg lam thanh vién Hoi dong quan tri, Ban kiém soat cua
cong ty it nhat trong 05 nam lién trude do.

Not a person who has been a member of the Board of Directors, the Supervisory
Board of the company for at least the previous 05 years.

2. Bau bé sung thanh vién Ban kiém soat/The election of additional member of the
Supurvisory Board

1.1 S6 lugng thanh vién Ban kiém soat dugc bau bo sung/Number of additional member of
Board Supervisory : 01 thanh vién/01 member

1.2 Nhiém ky cua thanh vién Ban kiém soat dugc bau bo sung/ Additional member of Board
of Supervisory in the term : thoi gian con lai cua nhiém ky 2016 — 2020/Time remaining of
term 2016-2020

1.3 Péi tugng dugc Gng cir, d@é ci/Condition for standing for election, nominating :

(a) Céc cd dong nam gitr ¢ phan pho théng trong thoi han lién tuc it nhat sau (06)
thang c6 quyén gop sé phiéu biéu quyét cua ting ngudi lai véi nhau dé dé cir cac wng vién
Ban kiém soéat. C6 dong hoic nhém c6 dong nim gitr tir 05% dén dudi 10% tong sé ¢ phan
c6 quyén biéu quyét duoc dé cir mot (01) ¢ng vién; tir 10% dén dudi 30% duoc dé cur téi da
hai (02) tng vién; tir 30% dén dudi 40% duoc dé cir toi da ba (03) Gng vién; tir 40% dén dudi
50% duoc dé cir téi da bon (04) ung vién; tir 50% dén dudi 60% duoc dé cir tdi da nam (05)
g Vién; tir 60% dén dudi 70% dugc dé cir tdi da sau (06) tng vién; tir 70% dén dudi 80%
dugc dé cir ti da bay (07) Gng vién; va tir 80% dén dudi 90% duoc dé cur tdi da tam (08) tng
vién/Shareholder holding ordinary shares for a continuous period of at least 6 months have to
right gather their vote to nominate the candidate of Supervisory Board. Shareholders or
Shareholder groups holding from 5% to less than 10% of total voting shares have the right to
nominate one (01) candidates, from 10% to less than 30% nominate at most two (02)
candidates, from 30% to less than 40% nominate at most three (03) candidates, from 40% less
than 50% nominate at most four (04) candidates, from 50% to less than 60% nominate at
most five (05) candidates; from 60% to less than 70% nominate at most six (06) candidates;
from 70% to less than 80% nominate seven (07) candidates; from 80% to less than 90%
nominate at most eight (08) candidates.

(b) Truong hop s6 luong céc tng vién Ban kiém soat thong qua dé cir va tng ctr van
khéng du s6 lwong can thiét, Ban kiém soat duong nhiém c6 thé dé cir thém tng cir vién/If the
number of candidates for the Supervisory Board after standing for election and nominating
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are insufficient as required, the incumbent Supervisory Board may nominate additional
candidates.

1.4 Tiéu chuén va diéu kién tré thanh thanh vién Ban kiém soét/Standards and conditions of
members of the Supervisory Board

- C6 nang luc hanh vi dan su day du, khdng thudc dbi twrong khong duoc quan ly
doanh nghiép theo quy dinh cua Luat Doanh nghiép/Having full civil act capacity and not
being persons prohibited from managing enterprises under the Enterprise Law;

- Kiém soat vién phai dap tng céc tiéu chuan va diéu kién theo quy dinh tai khoan 1
Diéu 164 Luat doanh nghiép, Diéu 1é cong ty va khong thudc cac trudong hop sau/Supervisor
must meet the standards and conditions under the provison of Clause 1, Article 164 of the
Enterprise Law, the Company’s Charter and not fall in the following cases

a) Lam viéc trong bo phan ké toan, tai chinh cua cong ty/ Working at accounting and
financing of the Company;

b) La thanh vién hay nhan vién cta cong ty kiém toan doc lap thuc hién kiém toan cac
bo cao tai chinh ciia cong ty trong 03 nam lién trudc d6/Being a member or employee of an
independent auditing company audited financial statements of Company in the preceding 3
years

3. Ho so dé cir, ing cir vién vao thanh vién doc lap HPQT, Ban kiém soat/Document for
standing for election, nominating independent member of Board of directors, member of
the Supervisory Board

3.1. C6 dong hodc nhém co6 dong du diéu kién ung cir, dé cir va ¢ nhu cau dé cir thanh vién
doc lap HPQT, thanh vién Ban kiém soat phai gui cho Cong ty hd so gom céc tai liéu sau
day/Shareholder or Shareholder group meet conditions standing for election, nominating and
wish to nominate independent member of Board of Directors, member of Supervisory Board
must send to the Company the following documents :

(a) Thong bao dé cir ung cir vién thanh vién doc lap HPQT, thanh vién Ban kiém soét
(theo mau: 01 ban)/Inform standing for election, nominating independent member of Board of
Directors, member of the Supervisory Board.

(b) Ly lich ca nhan cua tng cir vién (theo mau: 01 ban)/Personal background of each
candidate.

(c) Ban sao c6 ching thyc céc gidy to sau: Chitng minh nhan dan/Ho chiéu va cac van
bang chimg minh trinh d6 chuyén mén cua Gng cir vién dap tng cac diéu kién theo quy dinh
(01 ban/mét gidy to)/ A notorized copy documents : ID card/passport and certificates proving
the qualification of the candidate who meet the prescribed conditions (01 copy/one paper) .

3.2. Cac van ban trong hd so phai duoc 1ap bang tiéng Viét Nam. Van ban lap ¢ nuéc ngoai
phai duoc hop phép hoéa lanh sy va dich sang tiéng Viét. Cac ban sao tiéng Viét va céc ban
dich tur tiéng nudc ngodi sang tiéng Viét phai duoc co quan c6 tham quyén chang thuc theo
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quy dinh cuaa phap luat/The documents in the profile must be made in Viethamese. Documents
made in foreign countries must be consular legalized and translate into Vietnamese. Copies of
Vietnamese language and translations from foreign languages into Vietnames must be
certificated by competent authorities in accordance with law

4. Nguyén tiac bau thanh vién déc 1ap HPQT, thanh vién Ban kiém soat/Voting Form
independent member of Board of Directors, member of Supervisory Board

4.1. Quy dinh vé PHIEU BAU CU7Regulation for VOTE

PHIEU BAU CU/VOTE Danh sach tng cir vién thanh vién doc 1ap HDQT, Ban
kiém soat dugc sip xép theo thir tw ABC theo tén, ghi ddy di ho va tén trén phiéu mau
héng/List of candidate of independent member of Board of Directors, the Supervisory Board
Is arrange in number of order ABC under name, write full name on pink sheet.

Phiéu bau 14 phiéu in sin theo mau cua Cong ty, trén mol phleu co cac thong tin: ho va
tén c6 dong hodc ngudi duoc uy quyén, ma sé co dong, s6 ¢ phan c6 quyén biéu quyét (so
hitu/dai dién s¢ hitu va/hoic dugc uy quyén) ciia ¢d dong va dong dau treo cua Cong ty/Votes
are pre-printed ballots made according to the Company's form, with the following information
: full name of shareholder or authorized person, shareholder code, number of voting right
shares (owner / representative of. ownership and / or authorized) of the shareholder and the
Company's stamp

4.2. Cac truong hop phiéu bau khdng hop 1¢/Invalid votes cases

- Phiéu bau khdng theo mau quy dinh caa Cong ty, khdng cé dau treo ciia Cong ty/The
votes are not issued by the Company as regulated, without Company’s stamp;

- Phiéu bi gach x6a, sira chita, ghi thém hoic ghi tén khong dang, khong thudc danh
sach ¢ng ctr vién da dugc PHPCPD thdng nhat thong qua trude khi tién hanh bau cir/The votes
are erased, corrected ; additionally or incorrectly named, which are not on the list of
candidates approved by the General Shareholders’ meeting before the election

- Phiéu bi rach, khong con nguyén ven/The votes are torn, not intact;

- Phiéu c6 tong sé quyén biéu quyét cho nhiing ng cir vién caa cd dong vuot qué tong
s6 quyén biéu quyét cua ¢ dong d6 sé hiru/dugc uy quyén/The vote which has total number
of right votes for candidates exceeds the total number of votes of owned or authorized by the
shareholders holding the form.

4.3. Phuong thirc bau cir/Election method

- Thuc hién theo phuong thirc bau don phiéu, theo d6 mdi c6 dong c6 tong sb phiéu
bau twong ng Vai tong sb ¢o phan sé hitu nhan véi (X) s thanh vién dugc bau caa thanh vién
doc lap HPQT, Ban kiém soéat. Co dong co quyén don hét tong sé phiéu bau cua minh cho
mét (g cur vién hoic phan chia phiéu bau cho mét hodc mot sé wng cir vién/Election for
member is executed in accordance with the principle of cumulative voting, in which each
shareholder has total votes that are equal to total quantity of shares that they owned
multiplying with the number of independent member of Board of Directors, members of the
Board of Supervisory. Shareholders have the right to accumulate their total votes for a
candidate or divide total votes for one or several candidates.
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- Nguoi trang cur thanh vién thanh vién doc lap HPQT, Ban kiém soat duoc xac dinh
theo s6 phiéu bau tinh tir cao xudng thap, bit dau tir tng ctr vién ¢ sé phiéu bau cao nhat cho
dén khi du s6 thanh vién. Truong hop c6 nhiing ¢ng cir vién dat sé phiéu bau ngang nhau thi
s& to chirc bau lai riéng cac ung vién co sé phiéu bau ngang nhau dé chon nguoi ¢6 sb phiéu
biu cao hon/The elected independent member of Board of Directors, member of the
Supervisory Board is 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 is sufficient. Where
there are candidates who have an equal number of votes, the candidates with the same
number of votes will be re-organized to select the one with the highest number of votes.

- Co dong ghi sé quyén biéu quyét cho ting &ng cir vién vao cot “sé phiéu bau” cua
g cir vién d6 trén phiéu bau. Truong hop ghi sai, co dong dé nghi Ban kiém phiéu di phiéu bau
khac/ Shareholders write the number of voting rights for each candidate in the "number of votes™
column of that candidate on the vote. In case of incorrect recording, shareholders request the
vote counting committee to change another vote.

- Néu cb dong khong bau cho mot hoac mot sé tng vién thi dé tréng hodc gach chéo
vao cot “Sé phiéu bau/ If shareholders do not vote for one or several candidates, leave it blank
or cross out the column "Number of votes™..

- Tong s6 phiéu bau cho céac tng vién cia mot co dong khong duoc vuot qua tong sé

phiéu bau dugc phép cua c6 dong do (bang sé ¢d phan nhan vai (X) sé thanh vién dugc bau)./
The total number of votes for a candidate of a shareholder cannot exceed the total number of

votes allowed by that shareholder (equal to the number of shares multiplied by (x) the number
of elected members).

5. Nguyén tiac bo phiéu va kiém phiéu/Handing the voting form and counting the votes
5.1. Ban kiém phiéu/Counting commitee

- Ban kiém phiéu do Pai hoi dong c6 dong bau théng qua/The voting committee by
approved the Annual General Shareholders’ meeting

- Ban kiém phiéu c6 trach nhiém/The vote counting committee is responsible:
+ Poc va théng qua quy ché bau cir/Read and approve rules for electing;
+ Gi6i thiéu phiéu bau va phat phiéu bau/Introduce and divide vote;
+ Kiém phiéu/Counting the votes;
+ Cong bd két qua bau cir tai Pai hoi/Announcing the vote counting results.

- Thanh vién Ban kiém phiéu khong duoc c6 tén trong danh sach dé ctr va (ng cir vao
thanh vién doc lap HPQT, Ban kiém soat/Member of Counting commitee have no name in the
list of standing for election and nominating of independent member of Board of Directors,
member of Supervisory Board.
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5.2. Nguyén tic bo phiéu va kiém phiéu/Handing the voting form and counting the votes

- Ban kiém phiéu tién hanh kiém tra thing phiéu truéc sy chung kién cua cac cb
dong/Counting committee shall check the ballot box in the presence of shareholders;

- Viéc bo phiéu duoc bat dau khi viéc phét phiéu bau cir dugc hoan thanh va két thic
khi ¢ dong cudi ciing bo phiéu vao thung phiéu/The voting will begin when dividing vote is
finished and will end the last shareholder put his/her vote into the ballot box;

- Viéc kiém phiéu phai duoc tién hanh ngay sau khi viéc bo phiéu két thic/The vote
counting must be conducted immediately after the voting ends ;

- Két qua kiém phiéu duoc lap thanh vin ban va duogc Ban kiém phiéu cong bd trude
bai hoi/The vote counting .must be prepared in vote counting minutes and vote counting
committee announce before General Shareholders’ meeting

6. Cong bd két qua kiém phiéu/Announcing the vote counting result

Cin ctr vao Bién ban kiém phiéu, két qua bau bd sung thanh vién thanh vién doc lap
HPQT, Ban kiém soéat dugc Ban Kiém phiéu cong bd ngay tai Pai hoi/Base on vote counting
minute; the result of the election of additional independent member of Board of Directors,
member of the Supervisory Board will be announced immediatly at meeing ;

Két qua nay s& duoc ghi nhan tai Bién ban va Nghi quyét cua Dai hoi/This result will
be recorded at minutes and resolution of General shareholders’ meeting.

7. Hiéu luc/Effect

Quy ché nay c6 hiéu luc ngay sau khi duoc Pai hoi dong c6 dong thudong nién nam
2020 thdng qua va chi &p dung cho viéc bau bd sung thanh vién doc 1ap HPQT, thanh vién
Ban kiém soat nhiém ky 2016 — 2020/This regulation takes effect immediately after being
approved by the 2020 Annual General meeting of shareholders and only applies for the
election of additional independent member of Board of Directors,member of the Supervisory
Board in 2016-2020 term

Quang Nam, ngay 10 thang 04 nam 2020
Quang Nam, April 101" 2020
TM HQI PONG QUAN TRI
ON BEHALF OF BOARD DIRECTOR
CHU TICH/CHAIRMAN
(da ky/signed)
NGUYEN TIEN LANG
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