[bookmark: _GoBack]APPENDIX - SUMMARY TABLE OF RECOMMENDED AMENDMENTS AND SUPPLEMENTS TO 
THE ORGANIZATION AND OPERATION REGULATION OF PETROLIMEX BOM (REGULATION 219)

1. Purpose: To summarize the recommended amendments and supplement to the Organization and Operation Regulation of Petrolimex Board of Management (Regulation 219).

2. Legal basis for review, update/amendment and supplement:
· The Resolution No. 79-NQ/TW of the Politburo dated January 6, 2026 on State Economy Development (Resolution 79);
· The Law No. 76/2025/QH15 on amending and supplementing a number of Articles of the Law on Enterprises approved on June 17, 2025 by the National Assembly of the Socialist Republic of Vietnam (the amended Law on Enterprises 2025);
· The Law on Management and Investment of State Capital in Enterprises No. 68/2025/QH15 approved on June 14, 2025 by the National Assembly of the Socialist Republic of Viet Nam (Law 68);
· The Decree No. 245/2025/ND-CP of the Government dated September 11, 2025 on amending and supplementing a number of Articles of the Decree No. 155/2020/ND-CP (Decree 245/2025/ND-CP);
· The Decree No. 248/2025/ND-CP of the Government dated September 15, 2025 on the salary, remuneration, and bonus scheme of the direct state ownership representative, the representative of state capital and the controller in State-owned enterprises (Decree 248/2025/ND-CP);
· The Decree No. 365/2025/ND-CP of the Government dated December 31, 2025 on supervision, inspection, evaluation, classification, reporting and information disclosure in the management and investment of state capital in enterprises (Decree 365/2025/ND-CP);
· The Decree No. 366/2025/ND-CP of the Government dated December 31, 2025 on Management and Investment of State Capital in enterprises (Decree 366/2025/ND-CP);
· The Decree No. 57/2026/ND-CP of the Government dated February 12, 2026 on restructuring of state capital in Enterprises (Decree 57/2026/ND-CP);
· The Corporate Governance Code for Public Companies (2026 Edition), jointly developed by the State Securities Commission and the International Finance Corporation (IFC) (the Code/OECD Principles);
· The 2026 Draft Charter of Petrolimex (The 2026 Draft Charter).

Recommended amendment and supplement contents are detailed below:
	
No.
	Article/Clause
Regulation 219
	Regulation 219 
	Draft of Revised Regulation to the Regulation 219
	Reason/Recitals for amendment

	1. 
	Regulation’s name
	Organization and Operation Regulation of Board of Management of Vietnam National Petroleum Group

Operation Regulations of Petrolimex BOM
	Operation Regulations of Petrolimex BOM
	Standardize the name in accordance with the title of the Operation Regulation Form of the Board of Management as set out in Appendix III to the Circular No. 116/2020/TT-BTC (hereinafter referred to as “Regulation Form”).

	2. 
	Recitals
	Pursuant to the Law on Enterprises No. 59/2020/QH14 dated June 17, 2020;
Pursuant to the Law on Securities No. 54/2019/QH14 dated November 26, 2019;
Pursuant to the Decree No. 155/2020/ND-CP of the Government dated December 31, 2020 on detailing a number of Articles of the Law on Securities and the Circular No. 116/2020/TT-BTC of the Ministry of Finance dated December 31, 2020 on detailing a number of Articles on corporate governance for the public companies in the Decree No. 155/2020/ND-CP of the Government; 
Pursuant to Petrolimex's Charter approved on April 26, 2021 by the General Meeting of Shareholders;
 Pursuant to the Resolution No. 01/2021/PLX-NQ-DHDCD of the Annual General Meeting of Shareholders dated April 26, 2021 of Petrolimex,
	Pursuant to the Law on Enterprises No. 59/2020/QH14 dated June 17, 2020, the Law No. 76/2025/QH15 dated June 17, 2025 and its amendments, supplements or replacements (if any) from time to time;
Pursuant to the Law on Securities No. 54/2019/QH14 dated November 26, 2019, the Law No. 56/2024/QH15 dated November 29, 2024 and its amendments, supplements or replacements (if any) from time to time;
Pursuant to the Law on Management and Investment of State Capital in Enterprises No. 68/2025/QH15 dated June 14, 2025 and its amendments, supplements or replacements (if any) from time to time;
Pursuant to the Decree No. 155/2020/ND-CP of the Government dated December 31, 2020 on detailing the implementation of a number of Articles of the Law on Securities, the Decree No. 245/2025/ND-CP of the Government dated September 11, 2025 on amending and supplementing a number of Articles of the Decree No. 155/2020/ND-CP of the Government dated December 31, 2025 on detailing the implementation of a number of Articles of the Law on Securities, the Circular No. 116/2020/TT-BTC of the Ministry of Finance dated December 31, 2020 guidelines for implementation of some articles on administration of public companies in the Decree No. 155/2020/ND-CP of the Government and its amendments, supplements or replacements (if any) from time to time; 
Pursuant to Petrolimex's Charter approved on  dated....../....../2026 by the General Meeting of Shareholders;
Pursuant to the Resolution No. […] of the Annual General Meeting of Shareholders dated.]/ […] /[2026] of Petrolimex.
	Add more applicable legal documents in underlined format as the basis to promulgate the Operation Regulation of the Board of Management.

	3. 
	Article 1, Clause 1
	[bookmark: _Hlk70532293]The Operation Regulation of Petrolimex’s Board of Management specifies the organizational structure, operating principles, rights and obligations of the Board of Management and members of the Board of Management to govern the organization and operation of the Board of Management and its members in accordance with the Law on Enterprises, the Law on Securities, Petrolimex Charter and other regulations of the relevant laws.
	The Operation Regulation of Petrolimex’s Board of Management specifies the organizational structure, operating principles, rights and obligations of the Board of Management and members of the Board of Management to govern the organization and operation of the Board of Management and its members in accordance with the Law on Enterprises, the Law on Management and Investment of State Capital in Enterprises, the Law on Securities, Petrolimex Charter and other regulations of the relevant laws
	Supplement the regulatory sources, governing Petrolimex operations, in accordance with Petrolimex’s actual scope of operation.

	4. 
	Article 3, Clause 6
	6. “Group subsidiaries” refer to the companies, in which Petrolimex holds equity interests and exercises control. Subsidiaries are held in the forms of Single Member Limited Liability Company, Limited Liability Company with two or more members, Joint Stock Company, Corporation in the form of Parent Company - Subsidiary, foreign company and other forms as prescribed by the laws.
	6. “Group subsidiaries” refer to entities that fall into one of following cases:
a) Petrolimex owns over 50% of charter capital or total ordinary shares of such entity;
b) Other cases as prescribed by the Law on Enterprises.
Subsidiaries are held in the forms of Single Member Limited liability company, limited liability Limited Company with two or more members, Joint Stock Company, Corporation in the form of Parent Company - Subsidiary, foreign company and other forms as prescribed by the laws.
	Amend the underlined paragraph to ensure compliance with definitions at Article 1, Clause 2, point b of the 2026 Draft Charter.

	5. 
	Article 3, Clause 7
	7. “Group’s member enterprises” refer to enterprises in which Petrolimex or its subsidiaries hold 100% of the charter capital, or hold controlling shares/equity interests, or otherwise exercise control
	7. "Group’s member enterprises" include entities having Parent Company as Petrolimex and/or its Subsidiaries.
	Amend the underlined paragraph to ensure compliance with definitions at Article 1, Clause 2, point d of the 2026 Draft Charter.

	6. 
	Article 4 Clause 1
	The BOM members have full rights as prescribed by the Law on Securities, the relevant laws and Petrolimex Charter.
	1. The BOM members have full rights as prescribed by the Law on Enterprises, the Law on Securities, the relevant laws, the Petrolimex's Charter and internal regulations.
	Add the Law on Enterprises - as a main source to govern the contents of BOM members’ rights; also, add the internal regulations because such regulations also specify the regulations on rights and obligations of the members of Board of Management (for example, Internal Governance Regulation of Petrolimex).

	7. 
	Article 4 Clause 2
	Members of the BOM have obligations as prescribed by the Petrolimex Charter following obligations:
	Members of the BOM have obligations as prescribed by the relevant provisions of the relevant laws, the Charter, the internal regulations of Petrolimex and following obligations:
	Add the underlined internal governance regulations because such regulations also specify the obligations of BOM members (for example, Petrolimex’s Internal Governance Regulation).

	8. 
	Article 4, Clause 3
	Independent member of Petrolimex’s BOM must prepare the report on BOM’s operation assessment.
	Each independent member of Petrolimex’s BOM must prepare the report on BOM’s operation assessment.
	Amend to ensure compliance with of the Decree No. 245/2025/ND-CP, Article 1, Clause 80.


	9. 
	Article 5, Clause 2
	2. The concerned manager must timely, accurately and fully provide the concerned information and documents as per request of BOM members. Sequences and procedures of the information request and provision shall be specified by Petrolimex Charter.
	2. The concerned manager must timely, accurately and fully provide the concerned information and documents as per request of BOM members. Sequences and procedures of the information request and provision shall be determined by Petrolimex Charter the BOM.
	Contents of “Sequences and procedures of the information request and provision shall be specified by Petrolimex Charter” are regulation of Regulation Form and the 2020 Law on Enterprises, Article 159, Clause 2. However, this content is not covered by the 2025 Charter and Charter Form at Appendix I of the Circular No. 116/2020/TT-BTC (hereinafter referred to as Charter Form). Therefore, it is recommended to amend this content by assigning to the Board of Management.

	10. 
	Article 6 Clause 2
	Term of office of the Board of Management is 5 years. The term of the members of the Board of Management shall be five (5) years and members of the Board of Management may be re-elected for unlimited number of terms. Each individual is only elected as independent member of the BOM of Petrolimex not exceeding 2 consecutive terms. In case all the members of the Board of Management have their terms ended, the above mentioned members shall remain to be members of the Board of Management until the new members shall be elected for replacement and for taking over the works.
	Term of office of the Board of Management is 5 years. The term of the members of the Board of Management shall be five (5) years and members of the Board of Management may be re-elected for unlimited number of terms. Each individual is only elected as independent member of the BOM of Petrolimex not exceeding 2 consecutive terms. In case all the members of the Board of Management have their terms ended, the above mentioned members shall remain to be members of the Board of Management until the new members shall be elected for replacement and for taking over the works, unless otherwise specified by the Petrolimex Charter or the applicable laws.
	Remove the contents “Term of office of the Board of Management is 5 years” as it is not specified by the 2026 Draft Charter and the Charter Form. 
Also, add the underlined contents to ensure flexibility in compliance with the Draft Charter and regulations governed by the applicable laws.

	11. 
	Article 6, Clause 3, point a
	Article 6. Term and number of BOM members
3. The structure of the member of the Board is described as follows:
a) The structure of the Board of Management must ensure at least 1/3 total members of the BOM.
	a) The Board structure must ensure a minimum number of non-executive members of Board of Management as prescribed in the Decree No. 245/2025/ND-CP.
	Amend the underlined paragraph to ensure compliance with the Decree No. 245/2025/ND-CP, Article 1, Clause 79; Article 26, Clause 3, point a of the 2026 Draft Charter.

	12. 
	Article 6, Clauses 4, 5, 6 & 7
	Article 6. Term and number of BOM members
4. Any member of the Board of Management shall be removed from being the member of the Board of Management in the following cases:
a) Not be eligible for criteria and conditions as prescribed in Article 155 of the Law on Enterprises;
b) Submit the letter of resignation and obtain the approval for resignation;
c) Provide incorrect personal information to Petrolimex as candidate to member of the Board of Management;
d) Change the representative as recommended by the shareholders or group of shareholders.
dd) Other cases as prescribed by the laws and the resolutions of the General Meeting of Shareholders.
5. Any member of the Board of Management shall be removed from being the member of the Board of Management in the following cases:
a) Not involve in the activities launched by BOM within 06 consecutive months, except for the force majeure events;
b) Fail to fulfill the assigned tasks and duties;
c) Other cases as prescribed by the laws and this Charter.
6. As necessary, the General Meeting of Shareholders may decide to replace the BOM member; remove and dismiss the BOM members except for the cases specified in clauses 4 & 5 of this Article.
7. The General Meeting of Shareholders shall be convened by the Board of Management to elect the additional BOM members in following circumstances:
a) Number of BOM members is reduced over one third against those prescribed herein. In this case, the Board of Management must convene the General Meeting of Shareholders within 60 working days since the date of reducing more than 1/3 of BOM members;
b) Except for the cases specified in point a of this clause, in the nearest meeting, the new members shall be elected to replace the removed or dismissed BOM member by the General Meeting of Shareholders.
	Remove this content.
	This content is identical with Article 9 of the Regulation 219. Retaining the provisions under Article 9 of Regulation 219 is more appropriate, as this Article governs the same group of related matters (Removal, dismissal, substitution and supplement of members of the Board of Management).

	13. 
	Article 6, Clause 8
	8. Within 24 hours since the General Meeting of Shareholders agrees to approve the results of electing, removing or discharging members of the Board of Management, Petrolimex is obligated to provide disclosures under the legal regulations on disclosure in the Stock Market.
	
	This Regulation is relocated to Article 11 of the Draft Regulation for notice on election, removal or discharge of members of the Board of Management. For details, see Article 11 herein.

	14. 
	Article 6, Clause 9
	Members of the Board of Management are not necessarily Petrolimex shareholders.
	Remove Article 6, Clause 9
	This content is identical with Article 7, clause 1, point b of the Regulation 219.

	15. 
	Article 7, Clause 1, point c
	A member of the BOM of Petrolimex may concurrently serve as member  of other companies;
	A member of the BOM of Petrolimex may concurrently serve as member  of the Member Council of other companies as prescribed by the laws;
	Amend the underlined paragraph to ensure compliance with the Decree No. 245/2025/ND-CP, Article 1, Clause 78; Article 25, Clause 5, point c of the 2026 Draft Charter.

	16. 
	Article 7, Clause 2
	2. Independent member of the Board of Management specified at point b, clause 1, Article 137 of the Law on Enterprises must be qualified with the following qualification and criteria:
	2. Independent member of the Board of Management as prescribed in point b, clause 1, Article 137 of the Law on Enterprises must be qualified with the following criteria and conditions, concretely
	Recommend to remove the references to the Law on Enterprises, Article 137, Clause 1, point b to comply with Article 25, clause 6 of the 2026 Draft Charter. Remember that Petrolimex operates in accordance with the organizational structure at the 2020 Law on Enterprises, Article 137, Clause 1, point a (with Supervisory Board).

	17. 
	Article 9, Clause 1
	Article 9. Removal, dismissal, substitution and supplement of members of the Board of Management
1. Any member of the Board of Management shall be removed from being the member of the Board of Management in the following cases:
a) Not be eligible for criteria and conditions as prescribed in Article 155 of the Law on Enterprises;
b) Submit the letter of resignation and obtain the approval for resignation;
c) Other cases as prescribed by Petrolimex Charter.

	1. Any member of the Board of Management shall be removed from being the member of the Board of Management in the following cases:
a) Not be eligible for criteria and conditions as prescribed in Article 155 of the Law on Enterprises;
b) Submit the letter of resignation and obtain the approval for resignation;
c) Provide incorrect personal information to Petrolimex as candidate to member of the Board of Management;
d) Change the representative as recommended by the shareholders or group of shareholders;
dd) Other cases as prescribed by the laws and the resolutions of the General Meeting of Shareholders.
	Amend to be well matched with Article 26, Clause 4 of the 2026 Draft Charter. The underlined contents move from clause 4, Article 6 of this Regulation.




	18. 
	Article 9, Clause 2, point b
	2. Any member of the Board of Management shall be removed from being the member of the Board of Management in the following cases:
b) Other cases as prescribed by Petrolimex Charter.
	2. Any member of the Board of Management shall be removed from being the member of the Board of Management in the following cases:
b) Fail to fulfill the assigned tasks and duties;
c) Other cases as prescribed by the laws and the Petrolimex Charter.
	Amend and supplement to comply with Article 26, Clause 5 of the 2026 Draft Charter. The underlined contents move from clause 5, Article 6 of the Regulation 219.


	19. 
	Article 9, Clause 4, point b
	4. The General Meeting of Shareholders shall be convened by the Board of Management to elect the additional BOM members in following circumstances:
b) Number of independent members of BOM reduces, not ensuring the ratio as prescribed in point b, clause 1, Article 137 of the Law on Enterprises;
	4. The General Meeting of Shareholders shall be convened by the Board of Management to elect the additional BOM members in following circumstances:
b) Number of independent members of BOM reduces, not ensuring the ratio as prescribed in point b, clause 1, Article 137 of the Law on Enterprises;
	Recommend to remove Article 9, Clause 4, point b of Regulation 219 as this content is not specified by the Charter. Moreover, regulations at point b, clause 1, Article 137 of the Law on Enterprises shall be applicable to the Joint Stock Company having Audit Committee.

	20. 
	Article 10, Clause 1, point a
	Article 10. Procedure of election, dismissal and removal of members of the Board of Management
1. Nomination of a member of Board of Management is carried out as follows:
a) The ordinary shareholders grouping together to nominate a member of Board of Management must notify the group meeting for the participants to know before opening the General Meeting of Shareholders.

	Article 10. Procedures of nomination, self-nomination, election, removal and dismissal of members of the Board of Management
1. Nomination of a member of Board of Management is carried out as follows:
a) The ordinary shareholders grouping together to nominate a member of Board of Management must notify the group meeting for the participants to know before opening the General Meeting of Shareholders as prescribed by the Petrolimex Charter.
	Add the “nomination, self-nomination” to name of Article 10 to fully reflect this article. 
At point a, add the Charter as the 2026 Draft Charter also specifies this content (Article 12, Clause 4).


	21. 
	Article 10, Clause 2
	2. Where the number of BOM candidates nominated or self-nominated remains insufficient as required under Clause 5, Article 115 of the Law on Enterprises, the incumbent BOM shall nominate additional candidates or organize further nominations in accordance with the Petrolimex Charter, the Internal Governance Regulation and the Operation Regulation of the Board of Management. The incumbent BOM’s nomination of additional candidate must be clearly announced before the BOM member is voted and elected by the General Meeting of Shareholders as prescribed by the laws.
	2. In the event that the number of nominated candidates to the Board of Management is still insufficient for the required number of candidates as prescribed at clause 5, Article 115 of the Law on Enterprises, the concurrent Board of Management may further recommend or nominate a candidate as prescribed by Petrolimex’s Charter, the Internal Governance Regulation and this Regulation. The incumbent BOM’s nomination of additional candidate must be clearly announced before the BOM member is voted and elected by the General Meeting of Shareholders as prescribed by the laws.
	Recommend to remove the references to clause 5, Article 115 of the Law on Enterprises in accordance with the 2026 Draft Charter (Article 25, Clause 3).



	22. 
	Article 10, Clause 4
	4. Election, removal or discharge of members of the Board of Management shall be approved by the General Meeting of Shareholders in accordance with the voting principles.

	4. Election, removal and dismissal of BOM member is decided by the General Meeting of Shareholders in accordance with the voting principles conditions for passing of resolutions of the General Meeting of Shareholders as prescribed by the Petrolimex Charter.
	Recommend to remove the provision on electing BOM members at this point as it is specified at Clause 3 of the same Article (Cumulative voting principle). At the same time, the underlined phrase is added to provide a basis for removal and dismissal in accordance with the conditions for adoption of resolutions of the General Meeting of Shareholders as defined in the 2026 Draft Charter (Article 21).

	23. 
	Article 11, Clause 1
	Article 11. Notice on election, removal or dismissal of members of the Board of Management
1. Where the candidates to the Board of Management are identified, the candidate-related information must be disclosed at least 10 days before opening date of the General Meeting of Shareholders on the Petrolimex’s website so that the shareholders may understand such candidates before voting, the candidates to the Board of Management must have a written commitment on honesty and accuracy of disclosed personal information and task fulfillment in an honest manner, with due care and in the best interests of Petrolimex if they are elected as members of the Board of Management. The announced information related to the candidate of the Board of Management include:
a) Full name, date of birth;
b) Professional qualifications;
c) Employment history;
d) Other managerial tittles (including the title of the Board of other Companies);
dd) Benefits related to Petrolimex and its related parties;
e) Other information (if any) as prescribed by Petrolimex.
	Article 11. Notice on election, removal or dismissal of members of the Board of Management
1. Where the candidates to the Board of Management are identified, the candidate-related information must be disclosed at least 10 days before opening date of the General Meeting of Shareholders on the Petrolimex’s website so that the shareholders may understand such candidates before voting, the candidates to the Board of Management must have a written commitment on honesty and accuracy of disclosed personal information and task fulfillment in an honest manner, with due care and in the best interests of Petrolimex if they are elected as members of the Board of Management. The announced information related to the candidate of the Board of Management include:
a) Full name, date of birth;
b) Professional qualifications;
c) Employment history;
d) Other managerial tittles (including the title of the Board of other Companies);
dd) Benefits related to Petrolimex and its related parties;
e) Other information (if any) as prescribed by Petrolimex Charter;
g) Petrolimex must announce the information about the companies that are held by the candidates holding the member of Board of Management, other managerial titles and benefits related to the Company of the candidate (if any).
	Add point g to comply with the Regulation Form (Article 10, Clause 1, point g) and information disclosure obligations.

	24. 
	Article 11, Clause 2
	2. Notice on results of electing, removing or discharging members of the Board of Management is complied with the regulations on guiding the news disclosures.
	2. Within 24 hours since the General Meeting of Shareholders agrees to approve the results of electing, removing or discharging members of the Board of Management, Petrolimex is obligated to provide disclosures under the legal regulations on disclosure in the Stock Market.
	Amend consistently with the 2026 Draft Charter (Article 26, clause 8) and move the contents from Article 6, clause 8 of the Regulation 219.


	25. 
	Article 12, Clause 2, point e
	e) Approve the investment plan and investment project within the authority and limitation as prescribed by the laws;
	e) Approve investments in each investment projects and items with a value not exceeding 50% of equity, or 50% of the owner’s investment capital where equity is lower than the owner’s investment capital, but not exceeding the cap prescribed by the Decree No. 366/2025/ND-CP (VND 5,000 billion). Equity and the owner’s investment capital described at this point shall be determined in accordance with Petrolimex’s most recent standalone quarterly or annual financial statements at the time of the investment decision;
	Amend to comply with Article 27, Clause 2, point e of the 2026 Draft Charter.

	26. 
	Article 12, Clause 2
	Not specified
	g) Approve the acquisition, finance lease, and disposal of fixed assets with a value not exceeding 50% of equity, or 50% of the owner’s investment capital where equity is lower than the owner’s investment capital, but not exceeding the cap prescribed by the Decree No. 366/2025/ND-CP (VND 5,000 billion). Equity and the owner’s investment capital described at this point shall be determined in accordance with Petrolimex’s most recent standalone quarterly or annual financial statements at the time of the disposal decision. Asset value is determined in accordance with acquisition or finance lease value for acquisitions/leases of fixed assets or remaining value in accordance with the book value for disposals of fixed assets;
	Supplement to comply with Article 27, Clause 2, point g of the 2026 Draft Charter.

	27. 
	Article 12, Clause 2
	Not specified
	h) Decide the transfer of investment projects or capital with a value not exceeding 50% of equity, or 50% of the owner’s investment capital where equity is lower than the owner’s investment capital. Equity and the owner’s investment capital shall be determined in accordance with Petrolimex’s most recent standalone quarterly or annual financial statements at the time of the transfer decision. The investment capital value shall be the higher of its book value and the expected transfer price to be obtained in accordance with Clause 4, Article 26 of the Decree No. 366/2025/ND-CP;
	Supplement to comply with Article 27, Clause 2, point h of the 2026 Draft Charter.

	28. 
	Article 12, Clause 2, point h
	Article 12. Rights and obligations of the Board of Management
2. The rights and obligations of the Board of Management shall be governed by the law, Petrolimex Charter and the decisions of the General Meeting of Shareholders. Specially, the Board of Management shall have the following powers and duties:
h) Approve the sales contract, loan contract and other contracts and transactions having value from 35% of total asset value recorded in the latest financial statements of Petrolimex, and contracts and transaction under the authority of the General Meeting of Shareholders as prescribed at point d, clause 2, Article 138, clauses 1 & 3, Article 167 of the Law on Enterprises;
	k) Approve the sales contract, loan contract and other contracts and transactions having value from 35% of total asset value recorded in the latest financial statements of Petrolimex, excluding contracts, and transaction under the authority of the General Meeting of Shareholders as prescribed at Petrolimex Charter, clauses 1 & 3, Article 167 of the Law on Enterprises;
	Amend by the underlined phrase to comply with Article 27, Clause 2, point k of the 2026 Draft Charter.

	29. 
	Article 12, Clause 2, point p
	Article 12. Rights and obligations of the Board of Management
2. The rights and obligations of the Board of Management shall be governed by the law, Petrolimex Charter and the decisions of the General Meeting of Shareholders. Specially, the Board of Management shall have the following powers and duties:
p) Recommend Petrolimex reorganization, dissolution and requirements on bankruptcy;
	r) Recommend Petrolimex reorganization and dissolution; request the application of recovery procedures as prescribed by the law on recovery and bankruptcy;
	Amend by the underlined phrase to comply with Article 27, Clause 2, point r of the 2026 Draft Charter.

	30. 
	Article 12, Clause 2, point q
	Article 12. Rights and obligations of the Board of Management
2. The rights and obligations of the Board of Management shall be governed by the law, Petrolimex Charter and the decisions of the General Meeting of Shareholders. Specially, the Board of Management shall have the following powers and duties:
q) Decide to promulgate the Operating Regulations of the Board of Management, the Internal Regulations on Petrolimex Corporate Governance after it is adopted by the General Meeting of Shareholders; the Information Disclosure Regulations of Petrolimex;
	s) Decide to promulgate the Operating Regulations of the Board of Management, the Internal Regulations on Petrolimex Corporate Governance after it is adopted by the General Meeting of Shareholders; to decide to promulgate the Regulations on information disclosure of Petrolimex and other necessary regulations under the authority of the Board of Management;
	Add by the underlined phrase to comply with Article 27, Clause 2, point s of the 2026 Draft Charter.

	31. 
	Article 12, Clause 2, point r
	Article 12. Rights and obligations of the Board of Management
2. The rights and obligations of the Board of Management shall be governed by the law, Petrolimex Charter and the decisions of the General Meeting of Shareholders. Specially, the Board of Management shall have the following powers and duties:
r) Other rights and obligations as prescribed by the Law on Enterprises, Law on Securities, the provisions of the law and the internal regulations of Petrolimex.
	t) Other rights and obligations as prescribed by the Law on Enterprises, Law on Securities, the Law on Management and Investment of State Capital in Enterprises, other provisions of the law and the internal regulations of Petrolimex.
	Supplement the regulatory sources, governing Petrolimex operations in accordance with the actual scope of operation.

	32. 
	Article 13, Clause 1
	1. The Board of Management approves the contracts and transactions having value of less than 35% or transactions resulting in total transaction value within 12 months since the first transaction date, having value of less than 35% of total asset value recorded in the latest financial statements or a smaller percent, value as specified at Petrolimex Charter between Petrolimex and one of following entities:
	1. The Board of Management approves the contracts and transactions having value of less than 35% or transactions resulting in total transaction value within 12 months since the first transaction date, having value of less than 35% of total asset value recorded in the latest financial statements or a smaller percent, value as specified at Petrolimex Charter between Petrolimex and one of following entities:
	Amend to comply with Article 27, Clause 2, point k of the 2026 Draft Charter.

	33. 
	Article 16, Clause 3, point c
	3. The corporate governance officer of Petrolimex shall have following rights and obligations:
c) Provide advice on procedures of meetings;
	c) Provide advice on procedures of meetings of Board of Management and the General Meeting of Shareholders;
	Add by the underlined phrase to comply with Article 32, Clause 3, point c of the 2026 Draft Charter.

	34. 
	Article 16, Clause 3, point d
	3. The corporate governance officer of Petrolimex shall have following rights and obligations:
d) Attend the meetings;
	d) Attend the meetings of Board of Management and the General Meeting of Shareholders;
	Add by the underlined phrase to comply with Article 32, Clause 3, point d of the 2026 Draft Charter.

	35. 
	Article 16, Clause 3, point i
	3. The corporate governance officer of Petrolimex shall have following rights and obligations:
i) Keep information confidential as prescribed by the laws and the Charter of Petrolimex;
	i) Keep information confidential as prescribed by the laws, the Charter and internal regulations of Petrolimex;
	Add by the underlined phrase to comply with Article 32, Clause 3, point i of the 2026 Draft Charter.

	36. 
	Article 16, Clause 3, point k
	3. The corporate governance officer of Petrolimex shall have following rights and obligations:
k) Other rights and obligations as prescribed by the laws and the Internal Regulations of Petrolimex.
	k) Other rights and obligations as prescribed by the laws, the Charter and the Internal Regulations of Petrolimex.
	Supplement to comply with Article 32, Clause 3, point k of the 2026 Draft Charter.

	37. 
	Article 17, Clause 3
	3. The Board of Management may adopt one of the following voting methods: show of hands at the meeting or written opinion.
	3. The meeting of Board of Management is complied with Article 19 herein.
	This provision of Regulation 219 is not consistent with Clause 9, Article 30 of the 2026 Draft Charter and Article 19 of Regulation 219 regarding voting at BOM meetings. Therefore, it is recommended to correct by referring to Article 19 of the Draft Charter.

	38. 
	Article 19, Clause 2
	Article 19. Meetings of the Board of Management
2. The Board of Management shall convene the meetings in accordance with Article 16.
	2. The Board of Management may hold quarterly or extraordinary meetings.
	Amend by the underlined phrase to comply with Article 30, Clause 2 of the 2026 Draft Charter; Article 15, Clause 2 of the Regulation Form.

	39. 
	Article 19, Clause 6
	Article 19. Meetings of the Board of Management
6. The Chairman of the Board of Management or the person convening the meeting of the Board of Management shall send the notice of and invitation to the meeting, at the latest three (3) days prior to the meeting date. The invitation must define specifically the time and venue of the meeting, agenda, issues to be discussed and decision with enclosed documents used at the meeting and the votes of members that will not attend the meeting.
Invitations may be sent by post, fax or other means and ensure that it reaches the address of each member of the Board of Management that was registered at Petrolimex.
	6. The Chairman of the Board of Management or the person convening the meeting of the Board of Management shall send the notice of and invitation to the meeting, at the latest three (3) days prior to the meeting date. The invitation must define specifically the time and venue of the meeting, agenda, issues to be discussed and decision with enclosed documents used at the meeting and the votes of members that will not attend the meeting.
Invitations may be sent by post, fax or other means specified by Petrolimex Charter and ensure that it reaches the address of each member of the Board of Management that was registered at Petrolimex.
	Amend to comply with Article 30, Clause 6 of the 2026 Draft Charter; Article 15, Clause 6 of the Regulation Form.

	40. 
	Article 19, Clause 12
	12. The resolutions and decisions are approved by the Board of Management if the consent is obtained from majority of participants; in case of equal number of votes, the Chairman shall have the cast vote.
	Remove this provision.
	The reason is that it is identical with Article 21, Clause 3 of the Draft Regulation on approval of the Board of Management’s resolutions and decisions.

	41. 
	Article 20, Clause 2
	2. In the event that the Chairman and Minutes recorder refuse to sign the meeting minutes but if other members of the Board of Management participating into the meeting sign and complete contents are available as specified at points a, b, c, d, dd, e, g and h, Clause 1 of this Article, then the Minutes shall be effective.
	2. In the event that the Chairman and Minutes recorder refuse to sign the meeting minutes but if other members of the Board of Management who participate and agree to approve the minutes sign and complete contents are available as specified at points a, b, c, d, dd, e, g and h, Clause 1 of this Article, then the Minutes shall be effective. The minutes shall specify the refusal on signing the minutes by the Chairman and the minutes recorder. The recorder is jointly responsible for accuracy and honesty of the minutes of BOM Meetings. The Chairman and minutes recorder take personal responsibilities for damages incurred by the enterprise due to refusal of signing the minutes as prescribed by the Law on Enterprises, Petrolimex Charter and the relevant laws.
	Amend to ensure compliance with of the Law No. 03/2022/QH15, Article 7, Clause 6.

	42. 
	Article 21, Clause 3
	3. Approval of the BOM’s resolutions and decisions at the meetings: Resolutions and decisions of the BOM shall be adopted upon approval by a majority of attending members, including votes in writing. In the event of a tie, the final decision shall rest with the vote of the Chairperson of the BOM/the chairman of the meetings.

	3. Approval of the BOM’s resolutions and decisions at the meetings: Resolutions and decisions of the BOM shall be adopted upon approval by a majority of attending members, including written votes cast by mail, fax, email or other means. In the event of a tie, the final decision shall rest with the vote of the Chairperson of the BOM/the chairman of the meetings.
	Amend the provision by removing “written” letter and add vote forms as prescribed by Article 30, Clause 9 of the 2026 Draft Charter and Article 19 of the Draft Regulation.


	43. 
	Article 23, Clause 3
	Article 23. Submission of annual reports
3. The reports specified at clauses 1 & 2 of this Article, appraisal report submitted by the Supervisory Board and auditor’s report must be kept at Petrolimex’s registered office. Shareholder holding Petrolimex’s shares at least 1 consecutive year may himself or with his lawyer or accountant and certified auditors directly review the reports as specified in this Article.

	3. The reports specified at clauses 1 & 2 of this Article, appraisal report submitted by the Supervisory Board and auditor’s report must be kept at Petrolimex’s registered office and not later than 10 working days before the Annual General Meeting of Shareholders is opened. Shareholder holding Petrolimex’s shares at least 1 consecutive year may himself or with his lawyer or accountant and certified auditors directly review the reports as specified in this Article.
	Add to comply with Article 18, Clause 3 of the Regulation Form.

	44. 
	Article 24
	Not specified
	Article 24. Remuneration, bonus and other benefits of members of the Board of Management
6. The BOM members may be covered by the liability insurance by Petrolimex after approval is obtained from the General Meeting of Shareholders. This insurance excludes liability insurance for the Board member related to the violations to the law and the Company’s Charter.
	Add to comply with Article 19, Clause 6 of the Regulation Form. 

	45. 
	
	Not specified
	Article 26. Report on business performance
The Board of Management, the Chairman and BOM members of Petrolimex shall be responsible for the accuracy and truthfulness of reports in accordance with the Law on Management and Investment of State Capital in Enterprises.
	Add to comply with the Law 68, Article 54, Clause 2 regarding report on business performance.

	46. 
	Article 27
	Article 27. Relationship with Board of Management

	Article 28. Relationship with the Board of General Directors
	The 2026 Draft Charter defines the concept of “Petrolimex Executives” including the General Director, Deputy General Directors, etc., the term “Board of General Directors” (Petrolimex’s Internal Governance Regulation, Operation Regulation of the Management Apparatus of the Parent Company, etc.) Therefore, amend to standardize terms at Article 28 of the Draft Regulation.

	47. 
	Chapter VII
	CHAPTER VII. SUPERVISION OF THE IMPLEMENTATION OF BOM RESOLUTIONS AND DECISIONS
Article 31. Supervision purpose
Article 32. Supervision principles
Article 33. Supervision method
	CHAPTER VII. SUPERVISION OF THE IMPLEMENTATION OF BOM RESOLUTIONS AND DECISIONS, OTHER SUPERVISION AND ACCOUNTABILITY

Section 1. Supervision of the implementation of BOM resolutions and decisions
Article 32. Supervision purpose
Article 33. Supervision principles
Article 34. Supervision method

Section 2. Internal supervision and accountability
Article 35. Internal supervision and accountability
1. The Board of Management shall conduct the internal supervision in accordance with the Law on Management and Investment of State Capital in Enterprises; promptly develop solutions and measures to prevent risks to the safety of corporate capital and assets in accordance with the internal supervision results; and fully and timely implement recommendations and warnings issued by supervisory, inspection, examination and audit authorities.
2. The Board of Management shall be accountable in accordance with the Law on Management and Investment of State Capital in Enterprises, at request of supervisory, inspection, examination and audit authorities, the owner’s representative agency and other competent authorities; and be legally responsible for the accuracy and truthfulness of the provided information and documents.
	Rename Chapter VII relating to provisions on internal supervision and accountability under the Law 68, Articles 48 & 49 and the Decree No. 365/2025/ND-CP, Articles 24 & 25.
Restructure Chapter VII into 02 section, in which: 
(i) Section 1 for Supervision of the implementation of BOM resolutions and decisions (including 03 Articles 31-33 of the Regulation 219);
(ii) Section 2 (including new Article 35) regarding Internal supervision and accountability to comply with the Law 68, Article 48, clause 2, Article 49 and the Decree No. 365/2025/ND-CP, Article 24, Clause 3, point d. Concretely:
- The Decree No. 365/2025/ND-CP, Article 24, Clause 3, point d: “The Member’s Council, the President, the Board of Management and the State Capital Representative shall conduct the internal business supervision, timely develop solutions and measures to prevent risks to the safety of corporate capital and assets in accordance with the internal supervision results; and fully and timely implement recommendations and warnings issued by supervisory, inspection, examination and audit authorities.”
- Law 68, Article 49: “The Member Council, the President of the company, the Board of Directors, and state capital representatives shall be accountable for state capital management and investment in enterprises at the request of supervisory, inspection, examination, audit bodies, the owner representative body, and other competent authorities; and shall be legally responsible for the accuracy and truthfulness of the information and documents provided.”



