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DATPHUONG
TAP DOAM BAT PHU'CNG SOCIALIST REPUBLIC OF VIETNAM
DAT PHUONG GROUP Independence - Freedom - Happiness

S6/No.: 0¥ MDP-BQIICD )
Ha Ngi, ngay 15 thang 03 nam 20126,

Hanoi, 15 May 2026.

CONG BO THONG TIN BAT THUONG
EXTRAORDINARY INFORMATION DISCLOSURE

Kinh givi:  8& Giao dich Chitng khon thianh ph6 Hd Chi Minh
To: Ho Chi Minh City Stock Exchange

1. T8n tb chire: Cong ty Cb phin Tép doan Pat Phuong
Name of organization: Dat Phuong Group Joint Stock Company
- M3 chimg khoan / Stock code: DPG P .-;:-:
- Pia chi: Tang 15, téa nha Handico, khu d thi mai ME Tri TTa, duong Pham ]Iupg, : ,_1 .
phudmg Tir Liém, Thanh Phé Ha Noi, Viét Nam _.l.' -_-_wl.-' L:,L l.'n
Address: 15th Floor, Handico Building, Me Tri ITa New Urban Area, Pham T Ilm%

Street, Tu Liem Ward, Hanoi, Vietnam. , -
i, AR
i Pl

- Dién thoai lién hé / Telephone: 0243 7830856 Fax : 0243 7830859 ==
- [5-mail : bghcodong@@dalphuong.vn

2. NO1 dung thong tin céng, bd/ Contents of the disclosed information:

Céng ty Cd phin Tap doan Pat Phuong (DPG) edng bé théng tin:

Dat Phuong Group Joint Stock Company (DPG) announces the following information:
- Didu 1é Céng Ly C6 phin Tip doan Pat Phuong (ban stra déi, bé sung lan thir 28)
Charter of Dat Phuong Group Joint Stock Company (the 28th amended and
supplemented version);
- Quy ché quan tri Cong ty C phﬁn Tép doan Dat Phueong (ban sira dbi, bd sung)
Corporate Governance Regulation of Dat Phuong Group Joint Stock Company
(amended and supplemented version);
- Quy ché hoat dong ctia Hoi déng quan tri Cong ty C& phin Tép doan Pat Phuong
(ban sira d61, bd sung).
Operating Regulation of the Board of Directors of Dat Phuong Group Joint Stock
Company (amended and supplemented version).

3, Théng tin nay di duoc cng bb trén trang théng tin dién tir ciia Cong ty Cé phin Tép

doan Dat Phuong vio ngiy 15/5/2026 tai duong dan www.datphuong.com.vn muc “Quan

hé ¢b dong”,



This information was disclosed on the website of Dat Phuong Group Joint Stock Company

on 15 May 2026 at the link: www.datphuong.com,vn, “Shareholder Relations " section,
Chung t6i cam két cdc théng tin cong bd trén day 1a ding sy that va hoan toan chiu

tréch nhiém trrde phap ludt vé ndi dung cée thong tin da cong bé.
We hereby commit that the information disclosed above is true and accurate and we

take full responsibility before the law for the disclosed information.

Dai dién té clll’rr,;ll-l./’!{f".-’-
Representative of the organization
Neudi duge 1y quyen cdng b6 thong tin

Authorized-Person for Information Disclosure
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CONG TMTOA XA HOT CHU NGTITA VIET NAM

) Poc lip - Tu do - Hanh phie
DATPHUONG e
TAP DOAN DAT PHUONG Ha Ngi, ngay /S thang 05 nam 2026

Sd: 4Y/0P-pP-CT
QUYET PINH
V& viéc ban hanh bén sira doi, bo sung Diéu 1 Cong ty, Quy ché quiin tri
Céng ty, Quy ché hoat d6ng ciia Hpi ddng quin tri theo Nghi quyét cita Pai hji
ddng cb dong so: 02/NQ-DP-BHDCD ngay 25/04/2026

CHU TICH HOI DONG QUAN TRI
CONG TY CO PHAN TAP DOAN DAT PHUONG

Can ctr Ludt doanh nghidp s& 59/2020/QH14 ngay 17 thang 06 nam 2020 vi
cée van ban stra dbi, bo sung;

Can ¢t Tudt Chimg khoan s6 54/2019/QIT14 ngay 26 thang 11 nam 2019 va
cic van ban sua LT(::'!‘L b SUT;

Cin cir Diéu 18 Cong ty Co phin Tip doan Pat Phuong; Quy ché quan trj Cong
ty C6 phin Tép doan Dat Phuong; Quy ¢hé hoal dong cia Hoi dong quan tri Cong ty
Ch phf‘m Téap doan Dat Phuong hién hanh;

Cin cir Nghi quyét sé: 02/NQ-PP-DHDCD ngay 25/04/2026 ciia Pai hoi dong
o dong Cong ty C6 phéan Tap doan Pat Phuong,

QUYET DIN:

Pidu 1. Ban hanh kém Quyét dinh nay cdc van ban sau theo Nehj quyét sé:

02/NQ-DP-DIDCD ngay 25/04/2026 cia Dai hoi dong ¢b dong:

- Diéu 1 Cong ty Cb phén Tp dodn Pat Phuong (sta dbi, bd sung 1n thir 28),

- Quy ché quin tri Cong ty C6 phin Tip doan Pat Phuong (ban sira dbi, bd sung
thang (5 ndm 2026).

- Quy ché hoal déng ciia Hoi dong quan tri Cong ty C6 phin Tap doan Dat
Phuong (bin stra ¢6i, bo sung thang 05 nam 2026).

Pidu 2. Céc vin ban sira ddi, bb sung néu tai Didu 1 thay thé cho cdc vin bin
twong ung di duge ban hanh trude day,

Pitu 3. Cdc dng (ba) thanh vién Fdi dong quan tri, Ban Téng Giam dbc, cic
phong ban nghiép vu cong ty, cic ¢d dong va nhimg bd phin cé lién quan chiu trach
nhiém thi hanh quyét dinh nay. _

Quyét dinh 6 hidu lyc ké tir ngay ky. ['i,» |
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PIEU LE

CONG TY CO PHAN TAP POAN PAT PHUONG
Diéu 16 lan thir 28

Thang 05 nam 2026
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PIAN MO DAU
Diéu 1¢ nay dwoe théng qua theo Nghi quyét s6 02/NQ-DP-DHDCE ngéy 25/04/2026 cia Dai
héi dong cé dong Cang ty Co phan Tép doan Pat Phuromy

L BINH NGHIA CAC THUAT NGU TRONG BIEU LE
Ditu 1. Giai thich thuit ngir
1. Trong Piéu 1& nay, nhitng thuat neir dudi diy duge hiéu nhu sau:

a. Vbn didu 18 12 téng ménh gia ¢b phin di ban hode duge dang ky mua khi thinh 1dp cong ty
cb phin va theo quy dinh tai Diéu 6 Diéu I¢ nay:

b, Vén ¢6 quyén biéu quydt 1a von ¢b phan, theo d6 ngudi sé hitu co quyén bidu quyét vi
nhitng vin dé& thude thdm quyén quyét dinh ciia Pai hoi dong cb déne;

¢. Luil Doarth nghiép 1& Luat Doanh nghiép sd 59/2020/QH14 duge Quéc hoi nude Cong hoa
Xd héi Chinghia Viét Nam thong qua ngay 17 thing 6 ndm 2020,

d. Tudtl Chirng khoan la Luét Chimg khodn 50 54/2019/Q1114 dugc Qudc hdl mree Cong hoa
i hdi Chi nghia Vigt Nam théng qua ngay 26 thang 11 nam 2019;

d, Viét Nam 14 nude Cong hoa X3 hoi Chi nghia Viét Nam:

e, Ngay thinh 1ap 1& ngdy Cong ty duoe cdp Gidy chimg nhén dang ky doanh nghiép (Gidy
chimg nhin ding ky kinh doanh va cdc gigy (& ¢o gid i1l twong duong) lan déu;

g. Ngudi diéu hinh doanh nghiép 1a Tong gidm dbe. Pho ténp giam dée, Ké todn trudng va
nguoi didu hanh khic duge Hoi déng quan tri bd nhiém;

h. Nguoi quan Iy doanh nghiép 14 ngudi quan Iy cong ty, bao gbm Chi tich Hai dong quan
tri, thanh vién 1161 ddng quéan tri, Téng giam doc, Phé Tong giam dbe, Ké toan Truong;

i, Ngudi co lign quan 14 cd nhan, t6 chire duge quy dinh tai khoan 46 Piéu 4 Luil Ching
khoan:

k. Cb dong 14 ¢d nhin, t6 chire 5o hitu it nhét mot ¢d phin cta chng ty ¢ phén;

I, C& dong sang 1ap la cd dong so hiru it nhét mét o phin pho théng va ky tén trong danh
séch c6 ddng sing 1ap cong ty cb phin;

m. C6 déng 16m 14 ¢b déng duge quy dinh tai khoan 18 Piéu 4 Ludt Ching khodn;

n. Thoi han hoat ddng 12 thid gian hoat déng cua Céng ty duge quy dinh tai Diéu 2 Pidy &
nay va théi gian gia han (néu c6) duge Dai hoi dong ch ding cua Céng ty théng qua;

0. 8¢ piao dich chimg khodn 14 8¢ giao dich chimg khodn Vigt Nam va cac cdng ty con.

p. CO tire: 14 khoan lgi nhugin sau thué duoe trd cho méi cd phén bing tién hoac bang tai san
khie.

. (iid thi trudng:

- (3id giao dich binh quén trong viong 30 ngay lién ké trude ngay xac dinh gid hoge gia thoa
thudn gifta ngudi ban va ngudi mua hode gia do mot t6 chite thim dinh gia xac dinh db vin ¢o
phidu niém vét, dang ky giao dich trén hé théng giao dich chimg khoan.

- (14 giao dich trén thi trudng tai thin diém lidn ké trude d6 hode gia thoa thudn gitta ngudd
ban va ngudi mua hodc gia do mot 1 chire thim dinh gid xac dinh d6i véi phfln von gop hode b
phén khéng thude trudmg hop co phicu niém yét, dang ky piao dich trén hé thong giao dich cinmg,
khoan,



r. Gidy tor phép 1y ca nhan: 1a mot trong cée loai gidy 1o sau déy: the Can cudc, thé Can cude
comg dan, Ho chiéu, pidy t&r chimg thue cd nhn hop phap khic.

s. Chi s& hita hudng loi cna doanh nghiép: 13 ¢4 nhin cé quyén s& hitu trén thue t& von diéu
1& hode c6 quyén chi phdi déi vii doanh nghiép do, trir trrong hop ngudni dai dién chi sé hitu trye
tiép tai doanh nghiép do Nha nudc nam giit 100% von diéu 1& va nguoi dai dién phin vin nha
mrée tai cong Ly cd p‘nﬁn, cong ty trach nhiém hitu han hai thanh vién trd 18n theo quy dinh cua
phép lufit vé quan 1y va diu tr von nha nude tai doanh nghiép.
2. Trong Pidulé ndy, cde tham chiéu téi mot hofie mét sb quy dinh hoac vin bian khae bao obm
cé nhimg sita dbi, bb sunp hode vin ban thay (hé.
3. Céc tiéu d& (Muc, Didu cua Bidu 1& niy) duge st dung nhim thuén tién cho vige hidu ndi
dung va khéng anh hudng t6i ndi dung cia Dicu 1¢ nay.
Didu 2. Tén, hinh thive, tru s&, chi nhdnh, viin phing dai dién, dia diém kinh doanh va thoi
han hoat dijng cia Cing ty
1. Tén Céngty

- Tén Cong ty viél bing tiéng Viét: CONG TY CO PHAN TAP DOAN DAT PITUONG

- Tén Céng ty viél bing tiéng nude ngoai: DAT PHUONG GROUP JSC

- Tén giao dich: TAP DOAN DAT PHUONG

- Tén Comg Ly viét tit; DAT PIIUONG GROUP
2. Cong ty 14 e¢bng ty ¢b phin cé tw cach phép nhdn phit hop vii phap ludt hién hinh cla Viét
Narm.
3. Try st ding ky cta Chng ty:

Dia chi try s& chinh: Tf‘mg 15, téa nha Handico, khu d@b thi méi ME 1'ri Ha, duémg Pham Hing,
phuémg Tir Liém, thanh phd Ha Néi

Bién thoai: 024.37830856

Fax: 024.37830859

FEmail: info@datphuong.vn

Website: www.datphuong.com.vn
4. Chi nhanh vén phéng dai dign clia cong ty:

Hoi dbng quan tri cong ty quyéi dinh vige chuyén tru sé, 1dp hay huy bo chi nhanh, van phong
dai dién cla cong ty.
5. Trir khi chim dit hoat déng trude thi han hodic gia han hoat déng theo quy dinh tai Diéu 56
Diéu 1& nay, thtvi han hoat déng cta Cong Ly 14 v0 thoi han ke tir ngay thanh ldp.
1L TEN, HINA THUC, TRU SO, CHI NHANH, VAN PIIONG BAI DIEN, 1A DIEM
KINH DOANH, THOI HAN HOAT DONG VA NGUOI DAI DIEN THEO PHAP LUAT
CUA CONG TY
Pitu 3. Ngwdi dai dién theo phip Indt ciia Cong ty
1. Céng ty c6 01 ngudi dai dién theo phép ludt la Téng gidm dde.
2. Quytn han va nghia vy clia ngudi dai dién theo phap ludt duge quy dinh tai Piéu 12 va Piéu
13 TLuét doanh nghiép va quy dinh khéac cua phap ludt ¢6 hién quan.



LIL PYIAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Chi tiét: Cho thué mdy méc, thiét bi xdy dyng va k¥ thudt dén
dung kém nguoi diéu khién

Pidu 4. Nganh nghé kinh doanh ciia Cong ty
STT. | Tén nginh Mi nginh
1 Ban budn vit ligu, thiét bi 1':'1p dit khac trong xdy dung 5
. . ¥
Chi tiét: San xuit, budn ban vit li¢u xay dung
2 | Vén tai hang hda bang duimg b 4933
Kinh doanh bét déng san, quyén sir dung dit thude chii s& hitu,
chi sir dung hoac di thué
Chi tiét: - Pédu tu xdy dung cdc cong trinh co sd ha ting, cum dén
3 | cw, khu db thi; 6810
- Kinh doanh bét déng sén
(trir du tur xay dyng ha ng nghia trang, nghia dia dé chuyén
nhm:rng quyén sir dung dét gin lién véi ha ting)
Nha himg va cée dich vu dn udng phuc vu luu ding
4 | Chi tiét: Dich vu nha hang, quén in, hang an uong (Khéng bao 5610
gOm kinh doanh quan bar, phong hit Karaoke, vil triromg)
5 Cho thué xe co déng co 7710
6 | Khai thac da, cat, soi, dat sét 0810
Vin 141 hanh khach dudng bd trong ndi thénh, ngoat thanh (trir
7 DR i 4931
vén tai bing xe buyt)
Xay dung cdng trinh k¥ thudt dén dung khac
Chi tiét: Thi cdng, x4y lap cdc cong trinh dén dung, cong nghiép,
giao thing, thiy loi
- Xéy dung va lap dat cac cong trinh thiy di¢n, duong diy o o
8 | dién, tram bién 4p dén 35KV, 4299 (chinh)
{Doanh nghi€p khong cung ¢ip hang hoa, dich vu thude dic
quj,-'én Nha nude, khong hoat ding thuong mm theo Ludt dién
lyre 2004 va Nghi dinh s6 94/2017/ND-CP vé hang héa, dich vu
thudc doc quyén nha nudce)
9 Cho thué mdy mac, thiét bi va ¢ dimg hiru hinh khic khéng kém 7730
ngudi digu khién .
10 San xuiit bé ting va cac san ]thim Lir bé téng, xi mang va thach 2395
CaO o
Pha diy 4311
11




Chudn bi mit hfmg

4312

12| Chi tiét: Cho thué mdy moc, thit bi xdy dyng va k¥ thudt dén
- dung kém ngudn dicu khién
Lap dat hé théng cip, thodt nude, hé thong suai va diéu hoa 4322
- khong khi
" | Chi tiét: Cho thué méiy méc, thiét bj xdy dyng va ky thuit din
dung kém ngudd diéu khién
I.Ap dxt hé thong x4y dung khac 4329
14| Chi tiét: Cho thué may mée, thiét bi xdy dung vii k§ thudt dan
dung kém ngudi digu khién
Hoan thién cong trinh xdy dung 4330
13 | Chi tiét: Cho thué mdy mac, thiét bi xAy dung va k¥ thudt din
dung kem nguin diéu khién
e Hoat déng xdy dung chuyén dung khac 4390
Chi lié1; Thug, cho thué can truc ¢d ngudi diéu khién;
17 Hoat dong tr viin quan 1y kinh doanh va hoat déng tu vin quin 7020
Iy khie
% Hoat déng hd tro dich vu tai chinh chua duoc phin vao dau 6619
Chi it Tu van déu tu
iy MNghién ctru thi truomg va thim do du ludn 7320
(Loai trix: Tham do dur luén)
20 | Hoat déng hanh chinh vi hd trg vin phong 8210
5 Ioat dimg kién tric va tur van k¥ thudt ¢ lién quan 7110
Chi tiét: Quan 1y du én du tw xdy dyng cong trinh
5 Quang cao 7310
(Loai trir: quang cdo thude 14 va cde hang héa bi cAm quang cdo)
93 | Xdy dung nha dé & 410
24 | XAy dung nha khéng dé & 4102
25 | Xfy dung cong trinh duémg sit 4211
26 | Xdy dung céng trinh dutng b 4212
Xiy dung ebng trinh dién 4221
27 | (Loai trir: X4y dung va van hanh thiy dién da muc tiéu va dién
hat nhén ¢é v nghfa dic biét quan trong vé kinh & - xa hji)
28 | Xay dung cong trinh cap, thodt nude 4222




29 | Xdy dung cdng trinh vién thong, théng tin lién lac 4223
Ny dung cong trinh cong ich khac 4229
30 | (Loai trir: Xay dumg v vin hinh thity dién da muc tiéu va dién
hat nhén ¢é v nghia déc biét quan trong vé kinh té - x3 hoi)
Hiy dung cong trinh thuy 4291
(Loal trix:
- Xdy dung va van hanh thay dién da mye tiéu va dién hat nhin
c6 v nghia dac biét quan trong vEé kinh t¢ - x4 héi;
31 | - Pich vu thiét 1ap, vén hanh, duy tri, bdo i béo hiéu hang hai,
khu nude, vimg nude, ludng hang hai cong cong va tuyen hang
hai; dich vy khio sdt khu nuée, ving nude, ludng hing hai edng
cong va tuyen hang hai phuc vu edng bo 'l'hmlg, bao hang hai;
dich vu khao sat, xfy dung va phdl hanh hai dd ving nude, cing
bién, lucmg hing hai va tuyén hing hai; xay dung v phdat hanh
tai ligy, an phim an toan hang hai)
32 | Xy dung cong trinh khai khoang 4292
33 | X4y dung cong trinh ché bién, ché tao 42593
34 | Lép dat hé théng dién 4321
1 Hoat dong ctia cdc co sir thé thao 9311
" | (Khéng bao gém kinh doanh tro choi dién tir)
36 | Khach san v dich vu houa trd twong ty 3510
17 | Dich vu luu tril ngan ngay khdc 5520
Ngénh, nghé
ke s 1 T - . chua khép ma
(Dol voi nhimg nganh nghé ¢6 dicu kién, doanh nghigp chi kinh i e hkan
doanh khi ¢d du diéu kién theo quy dinh ctia phap luét) ; L”,
nganh kinh (&
Wil Nam

Phy thudc vio tinh hinh kinh doanh, Dai hai dong ¢h dbng ed tham gquyén quyét dinh thay

ddi, bd sung npanh nghé kinh doanh cia Cong ty phit hop vai quy dinh phap ludl.

Piéu 5. Pham vi kinh doanh vi hoat dfng cia Cong ty

Cong ty duere phép tién hanh hoat déng kinh doanh theo nganh nghé guy dinh tai Diéu 1& nay

da dang k¥, thong bao thay dbi ndi dung diing ky véi co quan diing ky kinh doanh v d cong b

trén Céng thong tin ding ky doanh nghiép quédc gia va Diéu 18 niy, phi hgp véi quy dinh cia phip

ludt hién hanh va thye hién cic bién phéip thich hop dé dat duoe cae myc tiéu cua Cong ty,




1V. VON DIEU LE, CO PIIAN, CO BONG SANG LAP

Didu 6, Vén ditu 1§, cb phén, ¢d déng sing Iip

1. Véndidulé ctacong ty 12 1.185.870.960.000 VNB (Bing chir: Mot nghin mét trim tdm muoi
lam t¥, tdm trdm bay muoi triéu, chin rdm sau muot nghin df‘mg}. Trong dé 100% von diéu ¢
thudc sér hitu tw nhén.

Téng sb vin didu 18 cta Cong Ly duoe chia thanh 118.587.096 ¢b phin (M6t trim mudi tam triéu,
niam tram tdm muoi bay nghin, khing trfdm chin muei sdu e phﬁn} v&i ménh gia 10.000 ddng
(Mudi nghin dong).

2. Céng ty cb thé thay dbdi vén didu 18 khi dugc Pai hii ddng b dong théng qua va phil hop véi
cae quy dinh cia phip ludl,

3. Cée ¢d phén cia Cong ty vao ngay théng qua Didu 1& nay bao gom c6 phén pho théng va co
ph%n wu dii (néu e6). Cae quyén va nghia vu ctia ¢d déng ndm gitt timg loai b phin duge gLy
dinh tai Piéu 12, Picu 13 Piéu 1& nay.

4, Codng ty co thé phat hanh edc loai ¢b phin uu dii khic sau khi ¢6 su chap thudn cua Dai hai
dong co déng va phi hop vii cée quy dinh cia phip Tudt

5. Tén, dia chi, 56 luong ¢b phin vi cdc thimg tin khic vé ch dong sang ldp theo quy dinh ena
Ludt doanh nghiép duge néu tai phy lue 01 dinh kém. Phu luc nay 14 mét phén cta Diéu 12 nay.
6. Ch ph:fln phé thdng phai duge vu tién chao ban cho céc ed ddng hién hitu theo ty 1€ tuong tme
Vil ty 1€ s¢ hitu eh pha"in phé théng elia ho trong Céng ty, trir trudng hop Pai hi dong ¢ dong
quyét dinh khdc, S6 ¢6 phén co dong khong ding ky mua hét s& do Hoi df‘mg quan tri cua Cong ty
quyét dinh. 1161 dong quan tri ¢6 thé phin phi s6 ¢b phin d6 cho e dong va npudi khic véi dicu
kign khong thudn lgi hon so véi nhimg digu kién d3 chio bin cho céde b déng hién hira trir truong
hop Prai hoi ding ¢b dong co chip thuin khic.

7. Cong ty co thé mua cb phin do chinh Cong ty da phat hanh theo nhiing cach thie duge quy
dinh trong Diéu 1& nay va phap luat hién hanh, C6é phé‘m do Cong Ly mua lai 1a b phiéu quy va Hoi
ding quan tri ¢ thé chao ban theo nhimg cach thire phit hop véi T.udt chimg khodn, van ban hudng
dén lién quan va quy dinh cua Diéu 1& nay.

8. Céng ty co thé phat hanh cac loai chimg khodn khic khi duoce Pyl hai df“]ng ch dong thong
qua v& phu hop véi quy dinh cta phap ludt.

Pitu 7. Chirng nhin ¢b phiéun

1. b déng cha Céng ty duge cap chimg nhin cé phiéu trong (mg voi 56 b phin va loai ¢b
phén s&r him,

2. Ch phiéu [4 loai chitng khodn xac nhin qu}'f‘:n va loi ich hop phap cha nguin s& hitu déi v
mét phiin vin ¢6 phiin cia td chire phéat hanh. Cé phicu phai cé déy du cde ndi dung theo quy dinh
tai khoan 1 Diéu 121 Luat Doanh nphiép.

3. ‘lrudng hop o sai s6t trong ndi dung va hinh thic ¢d phiéu do Cong ty phat hanh thi quyén
va loi ich cia ngwdd s¢ hitu nd khing b dnh hudmg. Ngudi dai dién theo phap luét cia cong ty
chiu trich nhiém vé thiét hai do nhiimg sai sot d6 giy ra.

4, ‘Trudmg hop cd phidu bi mat, bj hu héng hodie bi hiy hoai dudi hinh thirc khac thi ¢é dong
duge Cong ty cfp lai ¢d phiu theo @ nghi cia cd dong do. DS nghj cua o dong phii cd cam doan
vé cac ndi dung sau ddy:
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a. Ch phié‘u thue sue dd bi mét, bi chay hodc bj tiéu huy duéi hinh thire khéc; ruimg hop bi
mét thi cam doan thém ring d& tién hanh tim liém hét matc va néu tim lai duge s¢ dem tra Cong
Ly d& tiéu huy:

b. Chiu trdch nhiém vé nhimg tranh chip phét sinh tir viée cAp lai cd phiéu mdi,

D61 vl co phidu ¢6 gia tri danh nghia trén mudi tridu dbng Viét Nam, trude khi Eif&p nhén dé
nghi cap co phiéu mdi, ngudi dai dién theo phép ludt cia Cong ty co thé yéu ciu chi sd hiru ¢d
phiéu dang théng béo vé viée cb phiéu bi mét, b chay hodc bi tiéu huy dudi hinh thiic khac va sau
mudi lam ngdy, ké tir ngay dang thong bao s& dé nghi cong ty cép ¢ phiéu mdi.

5. ‘lrong thivi han 10 ngay ké tir ngay ndp diy da hi so dé nphi chuyén quyén sor hitu ¢ phan
theo quy dinh cia Céng ty hodc trong thoi han 10 ngay k& tir ngay thanh toén diy dii tién mua cb
phén theo quy dinh tai phuong an phat hanh ¢b phidu etia Cong ty (hode thi han khéc theo diéu
khoan phat hanh quy dinh), nguoi sé& hiru s6 ¢b phin duge cap chimg nhén ch phidu. Ngudi sor
hiru ¢d phén khing phai tra cho Céng ty chi phi in chimg nhén c6 phiéu

Pitu 8. Chirng chi chitng kho#n khae

Chtng chi trai phiéu hodc chimg chi chimg khodn khéce cia Cong ty duge phét hinh cé chit

ky ciia ngudn dai dién theo phap ludt va diu cla Cong ty.

Pidu 9, Chuyén nhwong co phén

1. Tht ca cae b phiin duoe tw do chuyén nhugng trir khi Diéu 18 nay va phép ludt co quy dinh
khac. C6 phiéu niém y&, dang ky giao dich trén 8¢ giao dich chimg khodn duge chuyén nhuong
theo edic quy dinh eta phép luat vé chimg khodn va thi truong chimg khodn,

9. ph:fin chua duoe thanh toan dﬁ}f du khong duge chuyén nhuong va hudmg cac quyén loi
lién quan nhut quyén nhén cb tire, quyén nhin cb phidu phat hinh @ ting vbn cé phan ti¥ ngudn
vén chi s hitu, quyén mua co phiéu mdi chao bén va cac quyén lgi khic theo quy dinh eta phép
luat.

Didu 10. Thu héi ¢b phiin (abi véi trwdmg hep khi ding k¥ thanh 13p doanh nghiép)

1. ‘Trwdmg hop cd dong khong thanh todn diy di va ding han 56 tién phai tra dé mua cb phiu,
Hai dbng quén tri thong béo va ¢b quyén yéu ciu cb dong dé thanh todn sb tién con lai va chiu
trdch nhigm tuong ting véi tong ménh gid ¢O phén da dang ky mua d61 v&i nghia vu tii chinh coa
Céng ty phat sinh do viéc khong thanh toan day di.

2. Théng bao thanh todn néu trén phai ghi rd thoi han thanh an maéi (1 thiéu 1a [07 ngay | ké
tiy ngdy giri thong béo), dia diém thanh toan va théng bio phai ghi 6 trrdng hop khing thanh toan
theo ding véu céu, sb cb ph'fiu chua thanh toén hét s& bi thu hdi.

3. Hoi dong quan tri cd quyén thu hdi cac cd phén chua thanh toan day di vi ding han trong
trudmg hop cac yéu cau trong thong bao néu trén khong dugce thue hign.

4, 6 phin bi thu hdi dwge coi 12 cée cd phdn duoe quyén chao ban quy dinh tai khoan 3 Diéu
112 Luét Doanh nghiép. Hai déng quan tri ¢6 thé truc tiép hogie uy quyen bén, 1 phén phéi theo
nhiimg diéu kién va cach thire ma Hoi ddng quan tri thdy 14 phi hop.

5. (b déng ndm gitt cd phin bi thu héi phai tir bo tu chch ¢d déng déi voi nhimg ci phén do,
nhung vin phal phai chiu tréch nhiém twong tmg véi Wng ménh gid c6 phén da ding ky mua doi
v nghia vu tai chinh cta Cong ty phat sinh vio thai diém thu hdi theo quyét dinh ciia 1161 dong
quan tri k& tir ngay thu hdi cho dén ngay thye hién thanh toan. 1151 ddng quan tr c6 todn quyén
quyét dinh viée cudmg ché thanh toan toan b gid tri c6 phifu vio thisi diém thu hdi.
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6. Thong béo thu hoi duge gin dén ngudi ndm gitr ¢ phan bi thu hdi trude thod diém thu hdi.
Vige thu hdi vin ¢6 hiéu lye ké ca trong trdmg hop ¢6 sai sot hodc bét cdn trong viée i thdng
bdo.

V. CO CAU TO CHU'C, QUAN TRI VA KIEM SOAT

Pidu 11. Co chu td chire, quin tri va kiém soat

Céng Ly cb phin cé Pai hoi dong eb dong, Hoi déng quan tri, va Téng Giam doc.

Trong do it thit 20% sd thanh vién Hoi dong quan trj phai 1a thanh vién doc lp va c6 Uy ban
kiém todn true thude L1 dong qudn trl.

VL CO DONG VA DAL HOL DONG CO BONG
Pidu 12. (}uyén clin b ding
1. Cbd déng pho thong co cic quyén sau;

a. Tham dur va phat bidu trong cude hop Pai hi dong cb déng va thuc hién quyén bidu quyét
riee 1iép hodc thong qua ngudi dai dién theo uy quyén hofic thue hién bo phigu tir xa, bo phiéu qua
hinh thite dién tir hodc hinh thite khae duge quy dinh tai Piéu 4 Quy cheé ndi bo v& Quan tri Cong
ly. M&i ¢b phin phé théng ¢6 mdt (01) phiu bidu quyét;

b. Nhin ¢b tire voi mire theo qu}'ét dinh cua Pai hin dfmg ch ddng;

¢ U tién mua cé phin méi tuong (mg véi ty 1é s& hiru ¢b phiin phd théng cia timg cb dong
trong cong 1y,

d. Tu do chuyén nhwong cd phin ciia minh cho ngudd khic, tric trdnp hop quy dinh tai khoan
3 Pidu 120, khoan 1 Pidu 127 Luat Doanh nghiép vi quy dinh khac ctia phap lut 6 lién quan;

e. Xem xét, tra clu vi trich luc thong tin vé tén va dia chi lién lac trong danh sach co déng cé
quyén biéu quyét; yéu cdu sira ddi théng tin khémg chinh xdc ctia minh;

[L Xem xét, tra ciru, trich luc hode sao chup Diéu 1& cong tv, 56 bién bin hop Dai hai déng cd
dong va Nghi quyét Pai hoi ddng b dong;

g. Khi Céng ty pial thé hodic ph4 san, duoe nhin mot phﬁn tai san con lal tuong Gng véi ty 1€
s hitu ¢it phan tai Céng ty sau khi Céng ty da thanh todn cdc khoan ng (bao gbm cé nghia vu ng
d6i vi nha nudce, thué, phi) va thanh todn cho cac cb dong ndm giir cdc loai ¢é phin khac ciia
Cong ty theo quy dinh cia phap ludt;

h. Yéu chu Cong ty mua lai ¢d phin trong cac trudmg hop quy dinh tai Diéu 132 Lufl Doanh
nghigp:

i. Duoc déi xir binh diing. Mai cd phin cia cing mot loai déu tao cho ch déng s& hitu cée
quyén, nghia vy va lgi fch ngang nhau, Trudng hop cong ty ¢6 cde loai ¢b phin wu dii. céc quyén
va nghfa vu gin lién véi cdc loal cd phin uu dai phai duge Pai hoi dong co dong thong qua vi
comg bé day di cho cb dong;

i. Puge tiép cn dly di thong tin dinh ki va thong tin bit thudmg do cong ty cdng bo theo
quy dinh cua phap ludl;

k. Puoe bao vé cde quyén, loi ich hop phap clia minh; d& nghi dinh chi, huy ba nghi quyét,
quyét dinh cia Dai hoi dong ¢h dong, Ho1 dong quan tri theo quy dinh clia Ludt Doanh nghiép;

1. Cde quyén khéc theo quy dinh cla phép ludt va Piéu 12 nay.
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Cé déng sé hitu ¢b phin vu ddi (néu c6) ctia Cong ty com cd cdc quyén theo quy dinh tai Piéu
116, Pidu 117 va Diéu 118 Luét Doanh nghiép,

2. Cb dong hodic nhom cd déng sor hitu L nim phin trim (05%) tng s6 ¢ phin phd théng trér
18n ¢6 cae quyén sau:

a. Xem xé1, tra ctu, va trich luc s6 bién ban va nghi quyét, quyét dinh cda Hai dbng quan tri,
bio cio i chinh ban nién va hing nam, hop ddng, giao dich phai théng qua Hoi dong quan tri va
tii liéu khée trir tai liéu lién quan dén bi mét thuong mai, bi mét kinh doanh cla cong ty;

b. Yéu ciu Hoi dong quan tri thue hién viée tridu tip hop Dai hoi déng ¢ dong theo cée quy
dinh tai khoan 3 Diéu 115 vi Piéu 140 Luit Doanh nghiép. Kém theo yéu cau triéu tip hop phai
¢6 eac 1 lidw, chimg cir v& cde vi pham cia Hoi dong quéan trf, mie d vi pham hodc vé quyét
dinh vuot qua thim quyen. C6 dong hodic nhom ¢d déng chiu hodn todn trich nhiém trude phip
Judl v& tinh chinh xée, trung thue cia cic i lidu, chitng et cung cap cho co quan cd thim quyén
kchi véu céu tridu tip hop Pai hai déng cé déng,

¢. Kién nghi vin dé dua vao chwong trinh hop Pai hai déng c6 ddng theo quy dinh tai khoan
4, khoan 5, khoan 6 Didu 18 Diéu I¢& nay:

d. Cac quyén khic theo quy dinh ctia phap lufdt vi Pidu 18 nay.

3. (b dong hoide nhom cb dong sé hiru tir mudi phén trim (10%) téng s6 ¢6 phin phé théng trd
1én ¢6 quyén dé cir ngudi vao Hoi déng quan tri, Viée @& cir nguwdi vao Hoi dong quan tri thue
hién nhur sau:

a. Cac cb déng phd thong tu nguyén hop thanh nhém d& d& e nguai vao 1161 dong quén (i
phai théng bao vé viée hop nhém cho cée cb déng du hop biét trudie khi khai mac Pai hoi dbng ¢
dbng;

b. Can ot 56 lwong thanh vién Hoi ding quén tri, ¢6 déng hodic nhom i déng quy dinh tai
khoan nay duoc quyén dé eir mdt hofic mot sé ngudi theo quyét dinh clia Dai héi déng cd déng
lam tmg et vién Hoi ddng quan tri, Truéng hop s6 {mg ot vién dwge cb dong hodc nhém ed dong
dé cir thip hon sb (mg cir vién ma ho duge quyén dé cir theo quyét dinh cta Pyi hgi déng cb déng
thi s dmg ¢l vién eon lai do Hai dong quan tri va cic cd déng khac dé cir.

Didu 13. Nghia vy ciia cb déng
1. Thanh todn di va ding thai han s ¢ phin cam két mua.

Khéng duge it vén da 2op bing cé phin pho théng ra khoi cong ty dudi moi hinh thire, trix
trudme hop duoc cong Ly hode ngudi khae mua lai ¢6 phén, Trudng hop co c6 déng rit mdt phiin
hodic toan bd von ¢b phin da pép trai véi quy dinh tai khodn nay thi thanh vién Hii ddmg quan tri
va npudi dai dién theo phdp ludt cia cdng ty phdi cing lién déi chiu trach nhiém vé cde khodn ng
va nghia vu tdi san khic cua cong ty trong pham vi gia i ch ph::"m dé bi mit.

2. ‘T'udn thu Didu & vi Quy ché quan Iy néi bé céng ty.

3. Chép hanh quyét dinh cia Dai hoi dong c6 dong, HHi ding quan tri,

4, ‘Thue hién cac nghia vu khic theo quy dinh cta phip Tudt va Diéu 1 cong ty.

5, (6 déng phd théng phai chiu trach nhiém cd nhin khi nhén danh céng ty dudi moi hinh thic
dé thue hién mdt trong ¢dc hanh vi sau day:

a. Vi pham phap ludt;
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b, Tién hanh kinh doanh va céc giao dich khae d& tur lgi hodc phuc vu lgi ich cia tb chire, cd
nhin khae:

¢. Thanh to4n cée khoan ng chua dén han tride nguy co tai chinh ¢ thé xay ra doi véi cong
E
6. Bao mil cic théng tin duge ¢bng ty cung cip theo quy dinh tai Didu 1¢ va phép luét; chi st
dung théng tin dwge cung cp dé thue hign va bao vé quyén va loi ich hop phap cua minh; nghiém
cém phéat tin hofic sao, gl thong tin dwoc cong ty cung chip cho 16 chire, ¢4 nhan khic.

7. Tham du cude hop Pai hdi ddng cb dong va thye hién quyén bicu quyét thong qua cde hinh
thire sau:

a. Tham dur va bidu quyét trye tiép tai cude hop;

b. Uy quyén cho ¢d nhéin hodc td chire khéc tham dy va bidu quyét tai cude hop;

c. ‘I'ham du va bidu quyét thong qua hdi nghi truc tuyén, ho phiéu dién tir hojic hinh thire dién
Ll khac:

d. G phicu biéu quyél dén cude hop théng qua thu, fax, thu dién tir,

Pitu 14. Dai hii ddng co dong

1. Paihdi dbng cb déng gdm tit ca ¢b dong co quyén bicu quyét, 1d co quan quyét dinh cao nhét
clia Cong ty. Dai hoi ¢b dong hop thudng nién moi nam maot (01) lin va trong thoi han bim (04)
thang ké tir ngdy két thie ndm tai chinh, 1161 dong quéan tr quyét dinh gia han hop Pai hoi dng
co dong thudmg nién trong trudng hop can thiét, nhung khéng qua sdu (06) thang ké tir ngay kit
thiic nam tai chinh, Ngodi cude hop thuong nién, Pai hii ding cé déng ¢6 thé hop béit thuimg. Dia
diém hop Pai hin df“mg el déng duoc xac dinh 14 not ¢hi toa tham du hop va phai & trén lanh thé
Viét Nam,

2. 1161 ddng quén tri tricu tap hop Dai héi dbng ¢6 dong thuong nién va lya chon dia diém phu
hop. Pai héi dng ¢ déng thirong nién quyét dinh nhitng vén dé theo quy dinh cia phap luét va
Diéu 1& cong ty, dic bigt thong qua bio cdo 141 chinh nam durge kidm todn. Trudmg hop Bao cdo
kiém toan bio cdo (i1 chinh nam cta edng ty €6 céc khoan ngoal trlr trong yeu, ¥ kién kidm todn
trai nguoc hode tir chéi, cong ty phai méi dai dién 16 chic kiém toan dugc chip thudn thue hién
kiém toan bdo cdo tai chinh ctia cong ty du hop Pai hoi dong o déng thudmg nién va dai dién (6
chite kiém toan duoe chip thudn néu trén ¢d trach nhiém tham du hop Dai héi dong c6 déng
thuimg nién clha cong ty.

3. Hoi déng quan tri phai tridu tip hop Dai hoi ding ¢ dong bit thudng trong cde trudmg hop
Sau:

a. Hoi déng quén tri xét thily can thiét vi loi ich cta Cong ty;

b. $6 luong thanh vién T16i dng quén tri con lai it hon sb Tugmg thanh vién t6i thidu theo quy
dinh cta phap luét.

¢, SH thanh vién Hoi ddng quéan tri bj gidgm qua mdt phin ba (1/3) so véi 5o thanh vién quy
dinh tai Pidu 1 nay;

d. Theo véu ciu cla ci déng hodc nhém cd déng quy dinh tai khoan 2 Piéu 12 Didu 1é nay.
Yéu ciu tricu tip hop Pai hii dong cb déng phai dugc thé hién bang van ban, trong &6 néu 1o 1y
do va mue dich cudie hop va phai bao pdm cdc ndi dung sau ddy: ho, tén, dia chi lién lac, quéc
tich, s& gidy i phap 1y cia cd nhan d6i véi cb dimg l4 ca nhin; tén, mé s0 doanh nghiép hojc sd
pidy to phap 1y clia té chir, dia chi tru s& chinh déi vai co déng 1a 1 chire; s6 lugmg ¢6 phin va
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thiri diém dang kv cd phin cva timg b dong, tdng sd co phdn cia ci nhém ch dong va ty 18 sor
hitu trong tong 56 ¢ phiin cta cong ty, can o va Iy do yéu cdu tri¢u tip hop Dai hdi dong cb dong,
Kém theo véu ciu tridu tip hop phai co cac tai lieu, chimg cir vé cae vi pham cua Hin {iﬁmg (uin
trj, mire dd vi pham hoice vé quyét dinh vuet qua thim quyén. C6 déng hodc nhém cb dong chiu
hoan toan trich nhiém trude phap luat vE tinh chinh xdc, trung thye cla cac tai ligu, chimg et cung
cip cho co quan c6 thim quyén khi véu cdu tridu tip hop Dai héi dong cb dong;

e. Cde trutmg hop khie theo quy dinh cua phap ludl va Dicu |& nay.

4. ‘I'ritu tip hop Pai hoi dong b dong bat thuong

a. 1161 déng quan tri phéi trigu tip hop Bai hoi dbng ¢b dong trong théi han ba muoi (30)
ngay ké tir ngdy 6 thanh vién Hai ddng quén tri, thanh vién déc lap 1161 dtmg quén Lri con lai nhu
quy dinh tai diém b khoan 3 Piéu nay hode nhin duoc yéu cau quy dinh tai diém d va diém e
khoan 3 Diéu nay.

h. Trudmng hop Hoi déng quan tri khing tricu tip hop Dai hdi dbng ch déng theo quy dinh tai
diém a khoan 4 Diéu nay thi Chi tich Hoi dong quan tri va cde thimh vién phai chiu trach nhiém
trudic phép udt va phai bdi thudmyg thiét hai phat sinh ddi v&i cong ty.

¢. Trong thovi han ba muoi (30) ngay iép theo, ¢b déng hode nhém ¢b ding quy dinh tai diém
¢ khoan 3 Didu nay ¢ quyén yéu ciu dai dién Cong ty triéu tip hop Pai hoi déng cb déng theo
quy dinh tai khoan 4 Diéu 140 Ludt Doanh nghiép.

Trong trudmg hop nay, cd dong hode nhom ¢h dong tricu tip hop Pai hji ding cd déng co
thé d& nghi Co quan diing ky kinh doanh gidm st trinh ty, thi tue triéu tép, tién hinh hop vi ra
quyét dinh clia Dai hoi déng ¢ dong. TAt ca chi phi cho viée triéu tip vi lién hanh hop Dai héi
dling c6 dong duge Céng ty hoan lai. Chi phi nay khéng bao gm nhiing chi phi do cb déng chi
tiéu khi tham du cude hop Pai hoi dong cd déng, ké ca chi phi in & va di lai.

d. Hoi déng quan tri phai triéu tap hop Dai hoi dong ¢t dong trong thai han sdu muwi (60)
npay ké tir ngdy sb thinh vién Hoi déng quén tri bj gidm qua mot phén ba (1/3) so vii 50 thanh
vién quy dinh tai Piéu 1& nay;

¢. Thu tuc dé tb chirc hop Pai hai déng ¢b déng theo quy dinh tai Khoan 5 Diéu 140 Ludt
Doanh nghiép.

Piéu 15. Quyén va nghia vu cia Pai hi dong co dong
1. Pai hoi dong cb déng b quyén vi nghia vu sau:

a. Thong qua dinh huéng phét trién cia Cong Ly,

b. Quyét dinh loai ¢b phin va tong s0 ¢o phiin cia timg loai duge quyén chio ban; quyét dinh
mite ¢b Lire hing nAm clia timg loai ¢6 phiin phit hop véi Ludt doanh nghiép va cac quyén gén lién
v loai ¢d phin dé; Mie ¢ ke ndy khong cao hon mire ma i ddng quan trj d& nghi sau khi da
tham khao ¥ kién cdc ¢b dong lai cude hop Dai hdi dong b dong;

¢. Biw, mién nhiém, b nhiém thanh vién I18i dong quan tri;

d. Quyét dinh diu tr hodc bin s6 (ai san b gid trj tir ba muoi lam phén tram (35%) tong gid
tri tai san o 1én duge ghi trong bao cao tai chinh gan nhit ciia Cong ly;

c. Quyvét dinh sira dbi, b sung Diéu 1€ cony Ly;

f. Thong qua bdo céo tai chinh hang nim;

g. Quyét dinh mua lai trén mudsi phan tram (10%) ting 56 ¢b phin da ban cia mbi logi;
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h. Xem xét, xit I vi pham cua thanh vién Hoi déng quan tri gy thiét hai cho Cong ty va e
dimg Cong ty:

i, Quyét dinh td chiic lai, giai thé Cong ty;

1. Quyét dinh ngdn sich hofc tong mite thit lao, thueng va loi ich khac cho TTdi dfmg guan
Lri;

k. Phé duyél Quy ché quan tri ndi bd; Quy ché hoat déng TTéi déng quan tri;

. Phé duyét danh sich cong ty kiém todn duge chép thudin: quyét dinh cong ty kiém todn
duroe chip thudn thue hién kiém tra hoat déng ctia Cong ty, bii mién kiém todn vién duge chip
thuan khi xé thdy ¢in thiét;

m. Quyén va nghia vu khic theo quy dinh phap luat.

2. Pai hoi dong cb ddng thao ludn va théng qua céc vin dé sau:

1. K& hoach kinh doanh hing nim ctia Céng ty;

b. Béo céo tai chinh hing nam di duoc kiém todn;

¢. Béo cao cta 1161 ddng quan tri v& quan tri va két qua hoat déng coa Hoi ddng quan tri va
(irng thanh vién TIdi ddng quan tri;

d. Muc cd tie ddi véi mdi cd ph:ﬁll cua timyg load;

¢. 86 luong thanh vién Hoi déng quan tri;

[ Bau, mién nhidm, bdi nhiém thanh vién 115 dfing quan tri;

¢. Quyét dinh ngén sdch hodc tong mie thi lao, thuéng va lgi ich khac déi vai Hoi dong quan
tr;

h. Phé duyét danh sach b chie kidm todn duoe :.:115111 thufin; quyét dinh td chite kiém toan
dwoc chip thudn thye hign kiém tra cde hoat dong cua cong ty khi xét thdy cin thié

i. Bd sung va sira dbi Didu 1é cong ty;

i. Loai ch phén va s lugng eb phin méi duge phat hanh déi véi mdi loai ed phin;

k. Chia, tich, hop nhét, sap nhép hogc chuyén déi Cong ty:

1. Té chite lai va gidi thé (thanh 1¥) Cong ty va chi dinh ngudi thanh 1y,

m. Quyét dinh ddu tw hodc ban s6 1ai san b gid tri tir ba muwi lam phén tram (35%) thng gid
tri ti san tr& 1én duge ghi trong Béo cdo tii chinh gin nhat cia Céng ty ;

1. Quyéi dinh mua lai trén mudi phﬁn tram (10%) tomg 50 ¢ phén da ban ciia mdi loai;

o. Loai, tng gi4 tri trdi phiéu va thii diém chao bén dbdi vii trai phitu chuyén d6i va tréi
phiéu kém theo chimg quyén,

p. Kiém tra va xit 1 cdc vi pham clia Hji ddng quan tri giy thiét hai cho Cong ty va ch dong;

gq. Cap cac khoan vay hodc béo [anh cho thanh vién Hoi ddng quin tr, Téng gidm dbc, ngudi
quén 1y khac khéng phai la ¢O dong va nhiing cd nhin, (& chire ¢0 lién quan cia cac déi tuong nay;
Trit truémg hop cdp cac khoan vay hodc bao lanh cho t& chirc co lién quan cha thanh vién 116
ddng quan tri, Téng gidm dbe, ngudt quan 1y khic ma cong ty dai chiing va t6 chire d6 12 cdc cing
ty trong cung tdp dodn hodc cac cdng ty hoat dong theo nhom ving ty, bao gbm cong Ly mg - cong
ty con, tip doim kinh t&, s& do 1161 ddng quan tri quyét dinh;
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r. Quyét dinh Céne ty ki két hop d‘f’ing, giao dich vai nhimg dbi twong duge quy dinh tai
khoan 1 Diéu 167 Lufit Doanh nghiép voi gia tri bing hode 1ém hon 35% téng pia tri tai san cia
Céng ty duoe ghi trong bdo edo 14 chinh gan nhét trir truimg hop quy dinh tai digm v khoan ny;

5. Quyét dinh giao dich ¢6 gid tri tir ba nuroi lam phin triim (35%) trey 1én hodc giao dich din
dén lﬁng pia tr] giao dich phat sinh trong vong mudi hai (12) thang ké Lir n gay thue hién giao dich
diu tidn co pid tri tr ba muoi 1am phﬁn {ram (35%) trdr 1én tdng gid il 1A san ghi trén bdo cdo i
chinth gén nhét gitta cong ty véi mat trong cdce ddi tuong saw:

- Thanh vién Hoi déng quan tri, Tong giam dbe, npudi quan Iy khdc va nguii ¢6 lién quan
cla cde ddi tuong nay:

_ CH déng, newdi dai dign theo Oy quyén ciia co déng sé hitu trén mudi phén tram (10%)
thng vim ¢d phan phé thong ctia cong Ly va nhitng ngudi ¢d lién quan cia ho;

- Doanh nghiép ma thanh vién 1163 d6ng quan tri, Tong gidm dbc va ngudni quan Iy khac cua
cong Ly phai ké khal theo quy dinh tai khodn 2 Ditu 164 cua Ludt Doanh nghigp:

Truimg hop nay, ¢b déng cé lgi ich lign quan dén cdc bén trong hop doéng, giao dich khéng
c6 quyén bidu quyét.

t. Quyét dinh hop ddng, giao dich vay, cho vay, ban tai san ¢ gia tri 1ém hom mudi phén trim
(10%) tong gid tri & sén cia doanh nghiép ghi trong béo céo tai chinh gén nhil giiva cong ty va
cé dong o hitu (i ndm muoi mét phin tram (51%) tong s6 b phin cé quyén bidu quyét trér 1én
hofie nguii ¢6 lién quan cia c6 dong do.

u. Cée vén dé khac thude tham quyén,

3. Tl ca cac nehi quyét va cdc vin @& di duge dwa vao chuong rinh hop phai duge dua ra thao
ludn va bidu qu}-'ét tai cude hop Pai hii dﬁng o dbng.

Diéu 16. Uy quyén tham dw hop Pai hiji déng co déng

1, (€6 dong, nguin dai dién theo uy quyen clia cb ding 12 t chie co thé tryc tiép tham du hop.
Uy quyén bing van ban cho mat hodc mét 50 canhan, 16 chite khac du hop hodc dy hop théng qua
mot trong cac hinh thade quy dinh tai khoan 3 Piéu 144 Ludt Doanh nghigép.

2. Viée ity quyén cho ca nhén, t6 chire dai dién dy hop Dai héi déng b dong phai lap thanh van
ban. Vin bin ay quyén duge lap theo quy dinh clia phép ludt v& ddn su va phai néu rb tén b dong
iy quyén; (én ¢4 nhn, 1 chire dwoc ty quyén vi sd lugng ¢b phan duge uy quyén; ndi dung uy
quyén, pham vi Gy quyén; thoi han ay quyén, chit ky clia bén iy quyén va bén duge ty quyén. C4
nhén, t6 chitc dwoc iy quyén du hop Pai hoi dong ¢b dong phai xudl trinh van ban ty quyén khi
dang ky du hop trude khi vio phong hop.

3. Phidu bidu quyét clia npudi duge uy quyén dy hyp trong pham vi duge uy quyén vin ¢o higu
lue khi c6 mot trong cdc trudmg hop sau day:

4. Ngudi iy quyén d chét, bi han ché nang lue hinh vi dén sy hodc bi mat ning lye hanh vi
déin sy

b. Npudi iy quyén da hiy bo viée chi dinh ay quyen;

¢. Nggudn iy quyén da hity b thim quyén ciia nguoi thue hign vige iy quytn.

Diéu khoan nay khéng 4p dung trong trudmg hop Céng ty nhin duge thong bio vé mit trong cac
sur kign trén trude gid khai mae eude hop Dai hoi ddng ¢b dong hode trude khi cude hop duge trigu

tip lai.
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Diéu 17. Thay ddi cdc quyen

1. 6 e tra cho ¢d phin wu di duge thue hién theo cdc diéu kién ap dung riéng cho mdi loai
cd phén wu dfi. Trwong hop thay d6i hode hiy bo cac quyén dic bidt gan lién véi mot loai e6 phén
wu dai thi viée chi tra ¢b tire duge thue hién theo quy dinh phip ludt trong &6 didu kién, trinh tu
thil tue cho viée thay déi hodc hiy bo duoe thire hién nhur saw:

Viée thay dbi hodic hity bo cde quydn dae bidt gén lidn véi mét logi ¢d phan wu di cé hidu lye khi
duoe b déng dai dién tir séu muoi 1am phan trdm (65%) téng sb phiéu biéu quyét tre 1én ctia tat
¢a ¢b dong du hop théng qua. Nehi quyét Dai héi dong cb déng vé ndi dung lam thay doi bat loi
quyén va nghia vy cia o dong s& hitu ¢6 phin uvu dai chi duge théng qua néu doe s6 cb dong
vu dai cung loai du hop s& hitw tr bay muroi 1am phén triim (75%) téng s ¢ phin wu dai loai d6
(ry 160 tan thanh hotic duge cde ob dong wu dai ciing loai s¢ hitu tir bay muoi 1am phin trim (75%)
(6ng sb co phin vu ddi loai do trdr 16n tan thanh rong trudng hop théng qua nghi quyét dudi hinh
thire 14y ¥ kién bing vin ban.

2. Viée t chire cude hop eia cie cd dong nam gitt mot loai cd phin vu dai dé théng qua viée
thay d6i quyén néu trén chi ¢6 gid trj khi c6 t8i thiéu hai (02) cb dng (hofic dai di¢n theo uy quyén
ctia ho) va nim pift t5i thidu mot phan ba (1/3) gid tri ménh pid cia cic c6 phin loai do da phat
hanh. Truong hop khong ¢é da so dai biéu nhu néu trén thi cude hop duge t6 chire lai trong hoi
han ba muoi (30) ngdy tiép theo va nhitng ngpuoi niim giit ¢d phan thude logi do (khéng phu thude
vao 6 loong ngudi va s0 ¢b phz}in) ¢6 mit true tiégp hoje théng qua dai dién duge iy quyén déu
duge coi la du s6 ligmg dai biéu yéu cAu. Tai cée cude hop cia co dong ndm gilt cd phan wu dai
néu trén, nhitng ngudod nim gifr ch phfin thudc loai d6 ¢d mat trye tiégp hodc qua ngudd dai dién ¢o
thé yéu ciu bd phiéu kin. M&i ¢b phin cing logi cé quyén biéu quyét ngang bing nhau tai cée
cudc hop néu trén.

3. 'I'ha tuc tién hanh cie cude hop riéng biét nhu viy duge thwe hién tuong tu véi cac quy dinh
tai Diéu 19, Piéu 20 va Didu 21 Diéu 18 nay.

4. Trirkhi cic didu khoan phét hanh cb phin quy dinh khée, cac quyén dde bidt gin lién véi cde
loai ¢6 ph'f‘m (VT3] qu}'én w ddi dbi véi mot s hodie it ¢ cic viin dé lién quan dén vice phan phéi
lgi nhudn hodc tai san cua Cong ly khéng bi thay d6i khi Cong ty phat hanh thém cac cd phin
cung loal.

Diéu 18. Triéu tip hop, chiwong trinh hop va théng bio moi hop Dai hi ddng b dong

I, 11i ding quan tri triéu tip hop Pai hoi dong c6 dong thuimg nién v bét thudmg, Hoi ding
quén tr triéu tip hop Dai hoi dong ¢h dong bat thudmg theo cée trudng hop quy dinh tai khoan 3
Diéu 14 Piéu 1¢ nay.

2, Ngudi triéu tp hop Dai héi dbng 6 ding phai thue hién cic cong viée sau ddy:

a. Chuén bi danh séch ¢é dong du diéu kién tham gia va biéu quyél lai cude hop Pai hoi déng
¢b d6ng, Danh séch cé déng co quyén du hop Dai héi dbng b dong duoc lap khéng qud 10 ngay
tride ngay gl théng bao moi hop Pai hii déng co dimg. Cong ty phai cong bd thong tin vé vide
lap danh sich ¢b déng €6 quyen tham du hop Bai hoi dng cb dang toi thiéu 20 ngay trwde ngdy
ding ky cubi ciing. Danh séch ¢b dong ¢ quyén du hop Dai hoi dong ¢b dong duge lp dua trén
sd diing ky cd dong va so ding ky ngudi so hitu chimg khoan ciia cong y.

b. Chuéin bi chuong trinh, néi dung dai hoi;

¢. Chuéin bi tai liéu cho dai héi;
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d. Du thao nehi quvél Pai hdi ddng ¢6 ding theo ndi dung du kién ctia cube hop:

¢. Xéc dinh thiri gian va dia diém 16 chire dai héi;

[, Théng bao va pii thing bao hop Dai hoi diing ¢b dong cho 1At ¢ cac ¢6 déng co quyén dur
hop;

. Cac cong viée khae phuc vy dai hii.
3. Thing bio mii hop Dai héi déng ch ddmng duoe giri cho tat ca cac b ding bang phrong thire
dé bao dam dén dugc dia chi lién lac cta ch déng, dong thi cong b trén trang théng tin dién i
ciia Cong ty va Uy ban Chimg khoan Nha nude, So giao dich chimg khoan noi cd phidu cia Cong
ty nigm yét hodic dang ky giao dich, Ngudi tridu tap hop Pai hoi dong ¢b déng phai gii théng bao
méi hop dén tat ca cac ¢d dong trong Danh sach ed dong o quyén du hop chim nhit 21 ngay
tride ngdy khal mac eude hop (tinh (i ngay ma thong bao duge gin hodc chuyén di mét céch hop
18), Chuong trinh hop Pai hin ding ¢b dong, cac tii lidu lién quan dén céc van dé s& duge bidu
quyét Lai dai hoi duoce g cho cic 6 déng hofic/va ding trén trang théng tin dién Wr clia Cong Ly.
Trong trusmg hop tai liéu khéng duge pui kém thing bio hop Dai hoi dong c6 dong, thimg bio
méi hop phai néu rd duimg din dén toan b tai liéu hyp dé cac eb dong 6 thé tiép can, bao gom:

a, Chwong trinh hop, cde (& lidu st dung trong cude hop;

b. Danh séch va thamg tin chi tiét ciia cac Gmyg vién trong truéng hop biu thinh vién Hoi diing
qudn tri;

¢. Phidu bifu quyée;

d. Du thao nghi quyét dbi véi timg vin dé trong chuong trinh hop.
4. b dong hofic nhém c¢b déng theo quy dinh tai khodn 2 Piéu 12 Diéu 1& nay co quyén kién
nghj vén dé dra vao chuong trinh hop Dai héi ddng ¢6 dong. Kién nghi phai bing viin ban va phai
duge giti dén Cong ty chim nhiit 03 ngay lam viée ruwde ngay khai mac cude hop. Kién nghi phai
ghi 1 1én ¢d déng, s6 lugng Ling loai cd phin cta cd ddng, vin dé kién nghi dwa vao chuong irinh
hop.
5. Neudi triéu tip hop Pai hii déng cd dong cé quyén tir ehdi kién nghi quy dinh tai khoan 4
Piéu niy néu thude mét trong cde trudng hop sau:

a. Kién nghi duoe g dén khéng ding quy dinh tai khodn 4 Diéu nay;

h. Vao thoi didm kién nghi, cd déng hole nhém cé dong khong nim giit & i 5% ¢ phin
ph théng trér 1én theo quy dinh tai khoan 2 Dicu 12 Digu [¢ nay;

¢. Van dé kién nghj khéng thude pham vi thém quyén quyét dinh cia Pgi hii ding cd dong;

d. Cac trwdng hop khie theo quy dinh cta phap udt va Diéu 1¢ nay.
6. Ngudi tridu tip hop Pai hin déng cb dimg phai chiip nhéin va dua kién nghi quy dinh tai khoan
4 Piéu nay vao du kién chuong trinh vi ndi dung cude hop, trir trudng hop quy dinh tai khoan 5
Diéu niy; kién nghi duge chinh thirc b sung vao chrong trinh va néi dung cude hop néu duge
Dai hi ddng ¢b dong chip thugn
Didu 19. Cie didu kién tién hanh hop Pai hji dong o dong
1. Cuéc hop Dai hin dfﬁng b déng duoc tién hanh khi c6 s6 co dong dy hop dai dién trén nam
muoi phin trim (50%) tong s6 phiéu bidu quyct,
2. Truémg hop cube hop Lin thit nhil khing du didu kién tién hanh theo quy dinh tai khodn 1
Diéu nay thi thong bao méi hop lin thi hai dwoc g trong théd han 30 ngay, ké tir ngay dy dinh
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hop ldn thit nhét. Cude hop ctia Pai hoi déng b dong 1in thit hai duoe tién hanh khi ¢ s6 c¢d dang
duy hop dai dién it 1thit 33% timg sh e phf‘m i qu_vfin bitu quyét;

3. Trudng hop cude hop triéu Lip J4n thit hai khang du diéu kién tién hanh theo quy dinh tai
khoan 2 Diéu nay thi théng bao mdvi hop 1in thit ba phai duoc gui trong thdi han 20 ngay ke tir
ngdy du dinh hop 14n thi hai. Trong trudmg hop nay, cude hop coa Pai hoi dbng cé déng duoc
tién hanh khong phy thude vio sb phidu bidu quyét cua cic ¢6 déng du hop.

4, Chi c6 Dai hoi dong ¢O dbng mai co quyén quyet dinh thay @i chuong trinh hop d3 duoe g
kém theo thong bao mdi hop theo quy dinh tai Diéu 142 cta Ludt Doanh nghiép.

Diéu 20. Thé thive tién hinh hop va biéu quyét tai cude hop Pai hdi dong ¢o dong

1. Truée khi khai mac cude hop, Cong tv phai tién hinh thi tue dang ky ¢6 déng va phii thye
hién viée ding ky cho dén khi cdc b déng ¢o quyén du hop tham gia ding k¥ hét theo trinh ty
sau;

a. Khitién hanh dang ky cd déng, Cong ty uﬁp cho tirng ¢b dong hodc dai dién theo dy quyén
et quyén bidn quyét mdt the bidu quyét vivhode phidu bidu quyét, phiéu biu cit (néu cd), trén do
ghi 56 diing kv, ho va tén cla cb déng hodie ho va tén dai dién theo Uy qu}fén Vit s phiéu bidu
quyét/biu el cua ¢b dong hode dai dién theo Gy quyén do.

b. Trong trudmg hop Cong ty t6 chire hop Pai hoi déng cb ddng truc tuyén va bo phicu dién
tir, ¢b ding va nguii dai dién theo Gy quyén (ndu cd) truy cap vao hé thong Pui héi déng cd dong
trire tuyén v bo phidu dién tir, tham du va thue hién quyén biéu quyét, biu ct.

¢. Két qua bidu quyét duge Chii toa hoge Trnrdmg ban kiém phiéu théng bao ngay sau khi cd
két qua kiém phidu,

d. Dai hoi biu nhitng ngwdi chiu trich nhiém kiém phicu hodic gidm st kiém phiéu theo dé
nghi ciia Chu toa. $8 thanh vién cta ban kiém phiéu do Dai héi déng ¢b dong quytt dinh edn eir
dé nghi cua Chu toa cude hop.

e. C6 dénp, npudi dai dién theo ty quyén cua ¢d déng 14 t6 chire hode nguoi dwoe ny quyen
du hop tham du sau khi cuge hop da khai mac van duge dang ky va co quyén tham gia bitu quyét
ngay sau khi ding ky, Chi toa khéng ¢ trich nhiém dimg dai hoi dé cho c6 dong tham du mudn
dang kv va higu luc ctia nhimg ndi dung da dugc bitu quyét trude dé khong thay dbi.

2. Viéc biu chit toa, thw ky v ban kiém phiéu duge quy dinh nhur sau:

a, Chu tich HGi déng quan tri lam cho wa hode ay quyén cho thanh vién TTH dn}‘mg quén i
khde 1am chit toa cude hop Dai hoi dong ¢6 déng do Hoi déng quan tri triéu tip. Trudmg hop Chil
tich vang mat hodc tam théoi mét kha ning 1am vige thi cac thanh vién T161 dﬁng guan tri con lai
béu mat newdi trong s6 ho 1dm chi toa cude hop theo nguyén the da s6. Trutng hop khéng béu
duoc ngudi 1am chil toa thi Chil tich Uy ban kiém todn diéu hanh dé Dai hoi ddng ¢b dong biu
chu toa cude hop va ngudi cd 56 phiéu bau cao nhit 1am cha toa cude hop.

b. Trir trudmg hep quy dinh tai diém a khodn niy, ngudi ly tén triéu tap hop Pai hii dong cb
déng diéu hanh d& Pyi hoi déng cb dong béu chi toa cude hop va ngusi ¢é sb phidu biu cao nhét
ldm chu toa cude hop.

¢. Chu toa cir mét hode mdt s ngudi lam thu ky cude hop:

d. Dai hoi ddng ¢d déng biu mit hofc mot sd ngudi vio ban kiém phiéu theo dé nghi cia
chil toa cude hop.
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3. Chuong trinh va ndi dung cude hop phai duge Dai hoi déng cd dong théng qua trong phién
khai mae. Chuong trinh phéi xdc dinh rd va chi tiét thivi gian d6i véi timg vén @ trong néi dung
chuong trinh hop.

4,  Chutoa co quyén thye hién cac bién phip chn thiét va hop 1y @é difu hanh cude hop mdt cach
co trit ty, dang theo chuong trinh d3 duge théng qua va phan dnh duge mong mudn ela da sé
ngudi dy hop.

5. Pui hoi dbnp cd dong thao ludn va bidu quyét theo timg vén dé trong ndi dung chuong trinh.
Viée bidu quyét duoce tién hanh biing bidu quyét tan thinh, khéng tan thinh va khéng co ¥ kicn,
Két qua kiém phiéu duye chi toa céng bo ngay trude khi bé mac cude hop.;

6. (b dong hodc ngudi duge uy quyén du hop dén sau khi cude hop da khai mac duoc ding ky
v ¢ quyén tham gia bidu quyét ngay sau khi ding ky. Chu toa khong duge dimg cude hop dé
nhimg ngudi dén mudn ding ky; trong trrong hop nay. hiéu lue cia nhiing biéu quyét da tién hanh
khéng bi anh huomg;

7. Nguéi triéu tip hop hodc chil toa cude hop Bai hdi dong cd dong co quyén sau day:

a. Yéu chu tit ca ngudi dy hop chiu sy kiém tra hodc cdc bién phip an ninh hop phéap, hop 1y
khae:

b. Yéu cdu co quan ¢d thim quyén duy tri trit tu cude hop; trye xudt nhimg ngudi khang tudn
th quyén didu hanh cta chi toa, ¢ ¥ gy roi tedt tw, ngén cin tién trién binh thudmg ela cude hop
hode khing tudn thi cac yéu cdu vé kiém tra an ninh ra khoi cude hop Dai hoi domg o dong:

8. Cho lpa eo quyén hodn cudc hop Pat hin dﬁ“mg ¢ ding da co do 86 ngudi dang ky dy hop Wi
da khong qua 03 ngay lam viée ké tir ngay cude hop du dinh khai mae va chl duge hodn cuge hop
hoiie thay di dia diém hop trong trudmg hop sau déy:

a. Pia diém hop khong co du chb 11gfii {hudn tién cho tét ca ngudi du hop;

b. Phueong tién théng tin tai dia diém hop khéng bao dim cho c6 déng du hop tham gia, thao
ludn va biéu qu}-'éL;

¢. Co ngudi du hop can trd, pay roi trit ty, eb nguy co lam cho cude hop khéng duoc tién
hanh mél cach cong bing va hop phap;

9, Trudmg hop chil toa hodn hode tam dimg hop Dai hoi dong b diing trai vai quy dinh tai khoan
8 Pifu niy, Dai hoi déng co dong biu mét ngudi khac trong s0 nhitng nguéi du hop @8 thay (hé
chit toa didu hanh cude hop cho dén Tac két thiie; tat ca nghi quyét duge théng qua tai cude hop do
déu ¢d hidu lue thi hanh.
10. C6 ddng duogce coi 14 tham dy va biéu quyét tai cude hop Pai hoi déng cd déng thude mot trong
cac truomg hop san day:

a. Tham du va biéu qu}rét trye Liép tai cude hop

b. Uy quyén cho mot nguai khéc tham du va biéu quyét tai cude hop;

¢. Tham du va biéu qu}-'fit thong qua hoi nghi trye myén._ bo phiéu dién tir hodc hinh thie dién
L kkhac;

d. Giri phiu bidu quyét dén cude hop théng qua g thi, fax, thu dién
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Pidu 21. Théng qua Nghi quyét ciia Dai hi déng c6 dong
. Nghi qu}-'ét vé néi dung sau dy duoe théng qua néu duge sb ¢d dong dai dién tir sdu muoi
lam phin trim (65%) tong s6 phigu bidu quyét trd 1én cla tit ca cb dong tham du va biéu quyét
tai cudc hop tan thanh, trir trrdng hop quy dinh tai cde khodn 3, 4 va 6 Diéu nay:

a. Loai cb phﬁn vi thng s6 cd phin cua timg loai:

b. Thay déi nganh, nghé va linh vie kinh doanh;

c. Thay d6i co ciu td chitc quan 1y cong ty;

d. Dy an dAu tw hoiic ban (33 sin ¢6 gid tri tr ba muoi lam phéin trim (35%) ong gid i i
san trer 1én duge ghi trong biio ¢do tai chinh gin nhat cua céng ty;

¢. 'I'6 chire lai, giai thé comg ty
2. Caenghi quvét duoe thing qua khi duoe s6 ¢ ding s¢ hita trén ndm muroi p]:uf?m triam (50%)
tong s6 phitu bifu quyét cla tat cd o6 dong tham du va biéu quyét tai cude hop tan thanh, triy
trrdme hop quy dinh tai cde khodn 1, 3, 4 va 6 Didu nay,
3. Viéc bidu quyét biu thimh vién Hoi ding quan tri co thé thyc hién theo phuong thite biu dbn
phicu, theo do méi ¢ déng o thng s& phiéu bidu quyét twong tmg vai thng s6 ed phin sér hitu
nhin vii so thinh vién duac biu eoa Hoi d{ﬁng qudn ri va ci ding co quyén dom hét hodc mal
phin téng s6 phidu bau cta minh cho mit hode mot 56 Trg ctr vién. Nogudd trimg it thinh vién
1161 ddng quan tri dwoe xac dinh theo sb phiéu béu tinh tir cao xudng thap, bil diu Lir tng ¢l vién
¢6 56 phiéu biu cao nhit cho dén khi du sb thanh vién quy dinh tai Piéu 18 cong ty. Trudng hop
¢d tix 02 (ng cir vién trd 1én dat cting sé phiéu béu nhu nhau cho thanh vién cudi cting cia 116
df‘mg quan tri thi s¢ tién hanh béu lai trong s cde tng ¢t vién ¢d sb phiéu bau ngang nhau hodc
lua chon theo tiéu chi quy dinh tai quy ché biu cir. Ngodi ra, viée bidu quyét bau thanh vién 1151
ddng quan tri co thé thure hién theo phuong thire khie duge quy dinh tai Quy ché biu cir clia timg
dot bau thanh vién,
4, Céc quyét dinh duoe théng qua tai cude hop Dai hoi dong cb déng véi sb ¢d dong trye iép
va uy quyén tham dy dai dién 100% Wing sb ¢b phan cé quyén biéu quyét 1a hop phéap va ¢b hiéu
lue ngay ca khi trinh tu va th tue idu tap, ndi dung chuwong trinh hop va thé thire tién hinh hop
khéng dwoc thue hién ding nhu quy dinh,
5. l'rwong hop théng qua nghi quyét dudi hinh thie 14y v kién bang van ban thi nghi quyét Pai
hoi ddng ¢ dong dwoc théng qua ndu duoge s6 ¢d déng sé hitu trén ndm muoi phin trim (50%)
tdng sb phidu bidu quyét cia 1t ¢ cd déng co quyén bicu quyét tan thanh.
6. Nghi qu}'ét Dai hoi dong cb déng vé ndi dung lam thay dbi bét loi quyén va nghia vu ctia ¢
dimg st hitu ch phﬁu tru dii chi duge thonyg qua néu durore 50 cb dong wu dai cung low du hop sdy
hitu tir bay muoi lam phin trim (75%) téng s6 c¢d phin wua dai loai do tro 1én tén thanh hode duge
cac oo déne wn dii cung loai s¢ hitu tir bay muoi 1am phan tram (75%) tong s6 ¢d phiin vu di logi
d6 trd 180 tan thanh trong trudmg hop thong qua nghi quyét dudi hinh thie 1y ¥ kifn bing vin
ban,
Pidu 22. Thim quyén va thé thive ly ¥ kién ¢b ddng biing viin bin dé thing qua quyét dinh
cita Pai hoi ddng ¢ ding

Thim quyén va thé thire 1Ay ¥ kién ¢b déng bang vin ban dé thomg qua nghi quyét cua Dai
héi déng 6 dong duoe thue hién theo quy dinh sau déy:
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1. 1&i ddng quin tri ¢6 quyén ldy v kién cd dong biang viin ban dé thong qua nghi quyét clia Dai
hoi domg b dong dbi véi tht ca cac vn dé thude thdm quyén quyét dinh clia Pai hoi déng co déng
néu xét thiy cin thiét va vi loi ich cia Cong ty.

2. T&i ddng quan tri phai chudn bi phidu 1y ¥ kién, du thio nghi quyét Pai hoi dong ¢6 déng,
céc tai liéu giai trinh du thio nghi quy&t va gii dén tit ca cd déng co quyén bidu quyét chim nhat
14 mudi (10) ngay trude théi han phai gl lai phica ldy ¥ kién. Viée 1dp danh sach co déng girl
phiéu lay ¥ kién thyc hién theo quy dinh tai khoan 1 va khoan 2 Piéu 141 eta Ludt Doanh nghiép.
Yéu cAu va cach thire givi phidu ldy ¥ kién va tai ligu kém theo duge thue hién theo quy dinh tai
khoan 3 Didu 18 Piéu 1& nay,

3. Phiéu liy v kién do Cong ty phét hanh phai co cdc ndi dung chu yéu sau déy:

a. Tén, dia chi tru 3¢ chinh, mia s0 doanh nghiép;

b. Muc dich lay v kién;

c. Lo, tén. dia chi lién lac, quéc tich, s6 gidly 1o phap 1§ cua cd nhan doi vén ch dong 1a ca
nhan;: tén, ma s doanh nghiép hodc s6 gidy 1o phép 1y cta 16 chire, dia chi try st chinh ddi vdi ¢
déng 1a t chire hode ho, tén, dia chi lién lac, qube tich, s gif;}' to phap 1y cia cd nhin déi véni dai
didn ciia ¢b dong 14 16 chiic; sb luong b phin ca timg loai va s& phifu biéu quyét cia cb dong;

d. Viin dé ¢fin 1y v kién dé thong qua quyét dinh;

¢. Phuong an biéu quyét bao gdm tan thanh, khong tin thanh va khéng 6 ¥ kien dbi vdi timg
van dé lay v kién:

[. Théi han phai pii vé Cong ty phidu lay v kién da duge tra 164,

o. Ho, tén, chit kky cua Chu tich Hi df“mg quén tri va nguoi dai dign theo phép ludt cua cong
Ly,

4. Cb déng co thé giri phidu ldy ¥ kién da tra 161 dén céng ty bing hinh thic giri thy, fax hoac
thur dién tir theo quy dinh sau dédy:

a. 'lruemg hop g thu, phidu 1y ¥ kién da duoc tra 10 phii o6 chit ky cua co dong 1 cd nhin,
ciia newdi dai didn theo ty quyén hodic nguai dai dién theo phip luit ctia co dong 1a tb chire, Phiéu
14y ¥ kién giri vé cong Ly phai duoe dung trong phong bi dén kin v khéng ai duoc quyén md trude
Ichi kiém phiéu;

b. Urudmg hop g fax hode thu dién tir, phicu léy y kién gl vb cong ty phai duge gitr bi mét
dén thoi diém kiém phiéu.

¢ Cac phiéu iﬁ}' v kién gt yé Cdng ty sau théi han da xac dinh tai ndi dung phiéu liy ¥ kién
hode dd bl mé trong trudmg hop gdi thu hofce duge cong b trude thoi diém kiém phiéu trong
trutmg hop il fax, thu dién ti 13 khong hop 18, Phiéu ly ¥ kién khing duge gt vé duge coi la
phiéu khéng tham gia biéu qu}fél,

5. Hoi ddng quan tri t& chie kidm phiéu va l4p bién ban kiém phiéu dudi sy chimg kién, gidm
sit cta cb dong khong niim gitt chie vu quan Iy Cong Ly, Bién ban kiém phiéu phai ¢ céc ndi
dung chil véu sau ddy:

a. Tén, dia chi tru s¢ chinh, mi 56 doanh nghiép;

b. Muc dich va cdc van d€ cin lay v kién dé thong qua nghi quyét;
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c. §6 cb déng véi tdng s phidu bidu quyét da tham gia biéu quyét, trong d6 phén biét 50 phidu
bidu quyét hop 18 va sb bidu quyét khong hop 1& va phuong thike giri phiéu biéu quyél, kém theo
phu lue danh sdch ¢6 dong tham pia bidu quyét;

d. Téng s6 phidu t4n thanh, khang tan thanh va khong cé ¥ kién déi voi timg véin dé;

¢. Céc vén @& da duge théng qua va ty 1& biéu quyél théng qua twong (mg;

f. Io, tén, chit ky cua Chu tich 1161 dﬁng quém tri, ngurdi dai dién theo phap luat cua cong ty,
ngudi gidm st kiém phitu va ngudi kiém phiéu.

Céc thanh vién Hai déng quan tri, nguini kiém phiéu Va npuol giam sat kiém phiéu phai lién
déi chiu trach nhiém v tinh trung thue, chinh xéc cia bién ban kiém phiéu; lién déi chiu trach
nhiém vé cic thiét hai phat sinh tir cdc quyét dinh duge thong qua do kidm phiéu khéng trung thure,
khéng chinh xdc.

6. Bién ban két qua kiém phidu phai duge gl dén cac cd déng trong thod han musi lam ngay,
ké tir ngdy két thic kiém phiéu; Trutmg hop cong ty c6 trang thong tin dién tir, bién ban kiém
phidu va Nghi quyét phai duge ding tai trén trang théng tin dién tir ciia Cong 1y trong vong hai
muoi tu (24) gity, ké tr thei diém két thic kiém phiéu.

7. Phibu ldy ¥ kién da duoc tra 104, bién ban kiém phiéu, nghi quyét da duoe théng qua va tai
liéw e6 lién quan giri kém theo phidu lay v kién déu phai duge luu giir tai try so chinh cia Cong
Ly,

8. Nghi quyét duoe thing qua theo hinh thire 1iy ¥ kién ¢d déng bang van ban néu duoe sb cd
déng sér hivu trén nam muod phin tram (30%) tong 56 phidu biéu quyét cua tt ci ch dong ¢d quydn
bidu quyét tan thimh va co gid tri nhu nghi quyél duge théng qua tai cude hop Dai hi dong cd
dong,

Diéu 23. Nghi quydt, Bién bin hop Dai hoi déng ch déng

I.  Cude hop Dai hoi dong ¢6 dong phai duoe ghi bién ban v co thé ghi dm hode ghi va luu gi
dudi hinh thire dién tir Khdc. Bién ban phai duoe lip bing tiéng Viét, co thé ¢a bing tiéng nude
ngoai, ddu ¢6 hiéu lyc phép 1y nhu nhau, néu ¢6 méu thufin gitta hai bién ban thi 14y ban tiéng Viél
lam pde. Bién ban phai ¢6 edc ndi dung chn yéu sau diy:

a. Tén, dia chi tru s¢r chinh, mi sé doanh nghiép;

b. Théri gian va dia diém hop Dai hdi dong ¢6 dong;

¢. Chuomg trinh hop va ndi dung cude hop;

d. llo, tén chu toa va thu ky;

¢. Tém tit dién bign cude hop va cac ¥ kién phat bicu tai cude hop Pai hoi ding cb dong vé
tirng van dé trong ndi dung chuong trinh hop:

f. 86 b dong v tong sb phidu bitu quyét cla cac ¢ déng dy hop, phu luc danh sich ding
ky ¢6 dong, dai dién c6 déng du hop voi 56 b phin va s& phiéu bau twong tmg;

g. Téng sb phiéu bidu quyét ddi véi timg vén dé bidu quyét, trong dé ghi rd phuong thitc bidu
quyéL, tong s6 phifu hop 1€, khéng hop 18, tan thanh, khong tén thanh va khéng o y kién: 1y 18
tuemg (mg trén téng sb phiéu biéu quyét clia co dong dy hop;

h, Cée véan dé di duoe théng qua va ty 1& phicu bidu quyét théng qua twong (myg;

i. Ho. tén, chir ky ctia ¢hi loa va tha ky. Trudmg hop chii toa, thu ky tir chii ky bién ban hop
thi bién ban nay ¢6 hiéu Iye néu duge tat ca thanh vién khac ciia 116 dong quin tri tham du hop
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k¢ va ¢6 déy di ndi dung theo quy dinh tai khoan ndy. Bién ban hop ghi 10 viéc chu toa, thw ky tir
chéi ky bién ban hop.

2. Nghi quyét, Bién ban hop Dai hdi dong co @ong phai duoc lap xong v thimg qua trrée khi
két thue cude hop. Chi toa va thur ky cudc hop hode nguéi khac ky tén trong bién ban hop phai
lién déi chiu trach nhiém vé tinh trung thye, chinh x4c cua ndi dung bién ban.

Bién ban hop Pui hoi déng cb déng phai dugc gii dén tat ca cb dong trong thoi han mudi lim
npay, ké tir ngay bé mac cude hop. Viée gl bién ban cude hop co thé thay (hé bang viée dang tai
1én trang théng tin dién tir cta céng ty trong vimg hai muoi bén (24) gity ké tir npay két thic cude
hop.

Bién ban hop Pai hdi dong ch déng dwoe coi la be'”mg chiing xac thue vé nhiing cong viée da
duire tién hanh tai cube hop Pai hai déng cb déng trit khi co ¥ kién phan d6i v& ndi dung bién ban
duoe dua ra theo dung thi tue gquy dinh trong vong mudn {10) ngay ké tir khi g bién ban.

Bién ban hop Pai hoi ding cd déng, phy lyc danh sich cd déng ddng ky du hop, nghi quyét
da duoc thong qua v tai Héu co lidn quan g kém theo thong bao moi hop phai duge huu piir tai
tru s& chinh cua cong ty.

3. Nghi quyét, Bién bin hop Pai hai déng cb déng phai duge cong b ddy du trén trang théng
tin dién tir cia Cong ty, cong théng tin dién tir cia Uy ban chimg khoan Nhi nude va 8¢ Giao
dich chitng khoan trong thii han hai muwoi bon (24) giés ké tir ngay dwoc Dai hoi déing cd dong
thiing ¢ua va theo quy dinh ciia Tudt Doanh nghiép.

Pitu 24. Yéu cu hity bé Nghi quyét cta Dai hi dong cH ding

Trong théi han chin muoi (90) npay, ké tir ngdy nhin duge nghi quyét hodc bién ban hop Dai
hii déng cd dong hoic bién ban két qua kiém phiéu Hy ¥ kién Dai hoi ddng cd déng, thanh vién
Hoi ddng quan tri, Téng gidm doe, c6 déng hode nhom cd dong quy dinh lai Khoan 2 Diéu 115
Tuit Doanh nghiép ¢6 quyén yéu cau Toa dn hode Trong tai xem xét, lity bo nghi quyét hodic mot
phén néi dung nghi quyét clia Dai hoi dong cb dong trong cae trudong hop sau day:

1. L'rinh tw va tho e trién tdp hop hodc lay ¥ kién cb dong bang van ban vi ra qLI}-'ét dinh ctia
Dai hdi dong ¢b déng vi pham nghiém trong quy dinh cia Ludt Doanh nghiép va Diéu 1& nay, trir
trieeme hop guy dinh tal khoan 4 Didu 21 Biéu 1& nay,

2. Noéi dung nghi quyét vi pham phap ludt hodc Piéu 1¢ nay.

VII. HOL DONG QUAN TRI

Pitu 25. Ung cir, dé cir thanh vién Hji dong quan tri

1. Trudng hop di xdce dinh duge Gng cir vién 1161 dong quan tri, Cong ty phai cong bé théng tin
lién quan dén céc tmg ¢l vién 161 thiéu 10 ngay trude ngay khai mac hop Pai hoi déng ¢o dong
irén trang thong tin dign Wr cia Cong ty dé cd dong ¢ {hé tim hiéu vé céc ing el vién nay trude
khi bo phiéu. Ung cir vién Hoi dong quén tri phai ¢6 cam lét bang viin ban vé tinh trung thuc,
chinh x4c ciia cac thong tin c4 nhin duoc cing bd va phai cam ket thyce hién nhiém vu mdt cich
trung thire, ¢An trong vi vi loi ich cao nhat cGa Cong Ly néu duoe biu lam thanh vién Hai dong
quan tri. Théng tin lién quan dén Gng cir vién 1161 dong quén tri duge cong b bao gdm:

a. Ho tén, ngay, thang, ndm sinh;

b. Trinh dd chuyén mon;

¢. Qua trinh cong tac;
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d. Cde chite danh quan 1y khic (bao gdm ca chite danh Hoi déng quéan tri ctia cong ty khac):

e. Lot ich c6 lién quan t&i Céng ty va cac bén ¢o lién quan cua Cong Ly:

[ Céc thong tin khic (néu cé) theo quy dinh tai Dicu 1é cong Ly,

. Cong Ly dai chiing phéi ¢6 trach nhiém cong bd théng tin vé cdc ¢dng ly ma (mg el vién
dang nim giit chite vy thanh vién Hoi dong quan tri, cac chire danh quén 1y khdc va cde 1gi ich ¢o
lién quan téi céng ty ciia tng el vién Hai dong quan tri (néu cb).

2. b dong hofic nhom cd déng sé hitu tir 10% tong s0 co phin pho théng trd 1én ¢6 quyén dé
cir img e vién Hoi déng quan tri nhw sau:

C6 dong hogic nhdm ¢ déng nam giit tir 10% dén 20% duoc d& eir 11 da hai (02) g vién; (i trén
20% dén 30% duoe dé et thi da ba (03) tng vién: tir trén 30% dén 40% duge d& cir 16i da bin
(04) dng vién; tir trén 40% dén 50% duoc dé cir tHi da nam (05) tmg vién; e trén 50% trdr 18n duge
@& ot sb lwong Gng vién binp s6 luong thanh vién LIDQT da duge dai hoi ding cd dong thimg
qua.

3. Truomg hop s6 lugng tmg cir vién Hi ddng quén tri théng qua d& e va tng cir vin khong du
s6 lwong can thigt theo quy dinh tai khoin 5 Pidu 115 Ludt Doanh nghiép, 1761 d{‘mg quan iri
duong nhigm gida thigu thém tmg ek vién hofc t& chire dé cir theo quy dinh tai Quy ché ndi bd vé
quan {r] edng ly va'hode Quy ché hoat dgng ctia Hoi dbng quan tri. Vige 115 déng quan tri duomg
nhiém gii thidu thém (mg et vién phai duge cong bo 18 rang trrde khi Dai héi diong cb dong bidu
quyét biu thinh vién Hii ddng quan tri theo quy dinh ctia phép ludt,

4, Thanh vién Hii dﬁng quan rj va thanh vién doe lap Hoi dong quan tri phai dap (ng cac tigu
chudn va diéu kién theo guy dinh tai khoan 1, khoan 2 Diéu 155 Luét doanh nghiép

Picu 26, Thanh phiin vit nhiém ki cia thanh vién Hi dong quan tri

1. 116 ddng quan tri cé khodng it hon 05 (nim) thinh vién, khong qua 11 (mudi mat) thanh vién
va it nhit 20% sb thanh vién 1161 dong quan tri phai 1 thinh vién déc 14p. 56 thanh vién Hai déng
quan trf phai thudmg trit & Viét Nam. Nhiém ky cua thanh vién Hdi déng quan tri 1a 5 (ndgm) nam;
Thanh vién Hoi déng, quan tri cod thé bau lai véi s nhiém ky khéng han ¢hé. Mot ca nhin chi duoe
biu lam thanh vién déc ldp Hoi dong quéan tri ctia mot cong Lty khéng qua 02 nhiém k¥ lién tue.
Téng s6 thanh vién Hai déng quan tri khong diéu hanh phai chiém it nhit mdt phén ba téng s6
thanh vién 1161 déng quan tri.

2. Hoi dong quan tri cfia nhiém ky vira két thic {iép tue hoat dong cho dén khi Hdi déng quan
tri mai duge biu va tiép quan céng viéc.

3. Trudmg hop c6 thinh vién duoc biu bd sung hodie thay thé thanh vién bi mién nhigm, béi
nhiém trong théi han nhiém ki thi nhigém kj cia thanh vién dé 1a thai han con lai cha nhigm ky
Héi déng quan tri.

4, Co cdu Hai dong quan tri cdn ddm bao sy cin d6i gitta cée thanh vién e6 kién thire va kinh
nghiém vé phdp lut, tai chinh, linh vie hoat ding kinh doanh cla chng ty va c6 xét yeu 16 vE pidi.
5. Téng sb thanh vién doe lap 1161 ddng quan tri phai dam béo quy dinh sau:

a, Co tdi thidu 01 thanh vién doc lip trong trudng hop cong ty cd s6 thanh vién Hai dong
quan tri tir 03 dén 05 thanh vién;

b. C6 tdi thidu 02 thanh vién ddc 1ap trong trwéng hop céng ty ¢o 56 thinh vién Hoi dbing
quan tri tir 06 dén 08 thanh vién;
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c. €6 5 thidu 03 thanh vién dée 1dp trong trudng hop cong ty ¢d 56 (hanh vién 1161 déng

quén tri tir 09 dén 11 thanh vién.
6. Thanh vién Hoi ding quan tri khéng con tu cach thanh vién 1161 dbng quén tri trong trudng
hop bi Dai hii diing ¢t dong min nhidm, bdi nhiém, thay thé theo quy dinh tai Diéu 160 Luit
Doanh nghiép.
7. Viée bo nhiém thanh vién Hoi ddng quan tri phai duge cong bii théng tin theo quy dinh phap
Juil vé cong bd théng tin trén thi tredng chimg khodn,
8. Thanh vién Hoi déng quan tri khong nhét thiét phai 4 ¢d ddng cta Cong ty
9. 84 lyong thanh vién Hai déng quan tri khéng diéu hanh cta cong ty dai chung phai dam hao
quy dinh sau:

a. C6 thi thiéu 01 thanh vién khong didu hanh trong trudmg hop cong ty 6 sb thanh vién Hai

ddng quan tri tir 03 dén 05 thanh vién;

b. C6 téi thidu 02 thanh vién khong ditu hinh trong truémg hop cdng ty ¢o sO thanh vién Hoi

dimg quan tri tir 06 dén 08 thanh vién;

¢. Co téi thidu 03 thanh vién khéng didu hinh trong trudng hop cong ty ¢ 50 thanh vién 1151

dbng quan tri tix 09 dén 11 thanh vién,

Piéu 27. Quyén han vi nghia vu ciia Hi ddng quin tri
1. Hoiddng quan tri 13 co quan quan Iy céng ty, ¢ loan quyén nhin danh cong Ly dé quyét dinh,
thiee hién quyén va nghia vu cia Cong ty, trir cde qu}-'én va nghia vu thudc (him quyén ciia DPai
héi dong cd déng.
2. Quyf‘:n va nghia vy cia Hii déng quan tri do ludt phép. Diéu 18 cong ly va Dai hai déne cb
déng quy dinh. Cu thé, T15i dding quan tri co nhimg quyén han va nghia vu sau:

a. Quyét dinh chién luge, lé hoach phét trién trung han va ké hoach kinh doanh hﬁng nam ciia
cing Ly:

b.Kién nghi loai ¢ phin vi ong s6 ¢b phan duoc quyén chio bén coa timg loai;

¢. Quyét dinh ban ¢d phin chua bin trong pham vi s6 cb phan duge quyén chao bin cla timg
loai; quyét dinh huy déng thém von theo hinh thive khae:

d.Quyét dinh gid ban ¢d phin v tréi phiéu cia cong ty;

e Qu}fél dinh mua lai ¢é ph;f.‘m theo quy dinh tai khodn 1 va khoan 2 Bbiéu 133 cia Luit Doanh
nghiep;

£ Quyét dinh phuong én ddu tr va dy 4n dau tr trong thim quyén va giéi han theo quy dinh
cha phap ludt,

o.Quyét dinh giai phap phét trién thi truimg, tiép thi va cong nghé;

h.'Théng qua hop dong mua, bén, vay, cho vay va hop dong, giao dich khac 6 gia tri lir ba
muoi [am phén tram (35%) thng gid tr tai san trér 1én dwoe ghi trong bdo co tai chinh gin nhil
cua cong ty, trir hop dOng, giao dich thude thdm quyén quytt dinh cia Dai hdi dong ¢b dong theo
quy dinh tai diém d khoan 2 Didu 138, khoan 3 Pidu 167 cia Luét Doanh nghiép;

i. Béw mién nhiém, bai nhidm Chu tich 1161 dbng quan tri; bd nhiém, mién nhiém, ky két hop

dong, chim dat hop déng dbi voi Tong giam ddc, Pho ifing oiam dbc, ké oan trudng, trudng cae
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phong nghiép vu eimg ty va Giam dbe céc bd phin true thude; cir nguin dai dién theo Uy quyen
tham gia [18i dong thanh vién hodc Pai hoi dong ¢b déng & céng ty khac, quyct dinh mue thi lao
va quyén loi khde cia nhiing ngudi do:

i. Gidm sdl, chi dao Téng gidm doec va ngudi quan 1y khae trong diéu hanh cdng viée kinh
doanh hang ngiy cia ebng ty;

k. Quyét dinh co chu t6 chire, quy ché quan 1y ndi bd cua cong Ly, quyét dinh thanh lap cong
ty con, chi nhinh, viin phong dai dién va viéc gop von, mua co phén cua doanh nghigp khéc:

|. Duyét chuong trinh, ndi dung tai lidu phye vu hop Dai héi dﬁng ¢ dong, tricéu tép hop Dai
hoi ddng cb dong hodc 1y ¥ kidn d& Dai hi dong ¢b déng théng qua nghi quyét;

m. Trinh bio cio i chinh hﬁng nam da duee kiém toan lén Pai hii &f‘mg ) dong:

1. Kién nghi miie ¢b tic duge tra; quyét dinh thoi han va thu tue tré cd tire hodic xur 1y 16 phat
sinh trong qué trinh kinh doanh;

o.Kién nghi viée td chire lai, giai (hé eong ty: véu cdu phd sin cong ty;

p. Quyét dinh vige chio bén trai phiéu riéng l¢, bao gbm loai Lréi phiéu, tong gid o (rai phiéu
vi thivi diém chio ban teir traémg hop quy dinh tai diém a khoan 1 Pidu 130 Ludt Doanh nghiép,
nhung phai bao cdo Dai hdi dong cb dong tai cude hop gén nhat,

q.Quyét dinh ban hanh Quy ché hoat déng Hoi ddne quén tri, Quy ché néi ba vé quan trj cong
ty sau khi duge Pal hoi déng cb déng thong qua, qu}'f:‘r dinh ban hanh Quy ché hoat ddng cia ij'
ban kiém todn true thude Hai déng quan tri, Quy ché vé cdng bd théng tin cta cong ty.

r. Gisl quyét cac khidu nai eiia Cong ty doi véi ngudn diéu hanh doanh nghiép ciing nhur quyét
dinh lya chon dui dién cia Cong ty dé giai quyét c¢ac vin dé lién quan téi thi tue phap 1y déi voi
ngudi diéu hinh do

s. P& xuit vide phat hanh trai phiéu uhu}fén déi va trai phigu kém chimg quyen;

t. Quyét dinh gid chao ban cd phiéu, trai phitu trong truémg hep duge Dal héi ding b dong
Ty quyén;

u. Bdo cao Dai hai déng cd déng viée Hoi dong quan i bé nhiém Téng gidm doe;

v, ¥dc dinh chc muyce tién hoat dong trén co o cde muc tiéu chién luge duge Dai hoi dong co
déng théong qua;

w. Céc quyén va nghfa vu khéc theo quy dinh clia Luat Doanth nghiép, phap lut ¢ lién quan
va Quy ché ndi bd vé Quan tri Céng ty.

3. Nhiing vén dé sau ddy phai duge 161 ddng quéan tri phé chudn:

a. 'I'hanh [dp cac chi nhanh hodc van phong dai dién ciia Cong ty,

b. Thanh ldp cac cong ty con cua Cong ty;

c. Trong pham vi quy dinh tai khoan 2 Diéu 153 Ludt Doanh nghiép vé trir trudmg hop quy
dinh tai khodn 2 Piéu 138 v khoan 3 Piéu 167 Ludt Doanh nghiép phai do Dai héi dbng b dong
phé chuan. Hé c‘iﬁng quan tri quyét dinh viée thuc hién, sta ddi va hiry b cédc hop df’ing cia Cong
Iy:

d. Chi dinh va bai nhiém nhiing ngudi duge Cong ty ty nhigm 14 dai dién thuong ma va Ludl
su cua Cong ty:
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e. Viée vay ny v vige (hue hién cée khoan thé uhfip, hao dam, bao lanh va hii thutrng clia
Céng v,

f. Viée mua hoiic bin ¢ ph'ﬁn, phén von gép i cde Cong ty khac dugce thinh 1ip & Viét Nam
hay mrde ngodi;

g Vige dinh gid tai sin gop vao Céng ty khéng phai bing tién trong dot phat hanh ¢b phidu
hodc trdi phidu cia Céng ty, bao ghm vang, quyén sir dung dfit, quyén so hiru tri e, cong nghé
v bi qu}'ét cong nghé;

h. Viéc mua lai hodic thu hdi khing qua mudi phin trim (10%) tong s6 cb phin clia timg Toai
da duoc chao ban trong mudd hai (12) thang;

i. Quydt dinh gia mua lai hodc thu hdi ¢b phan ciia Cong Ly;

j. Céc vin dé kinh doanh hofic giao dich ma Héi dong quyét dinh cin phai ¢é sw chip thudn
trong pham vi quyén han va trdch nhiém cia minh.

4. TI§i ddng quan tri phil bao cdo Pai héi ddng co dong két qua hoat dong cua o] dong quéin
tri theo quy dinh tai Diéu 280 Neghj dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 ca
Chinh phit quy dinh chi tiét thi hinh mot sé dieu cua Tudt Chimg khoan va Nghi dinh
245/2025/ND-CP sira dbi, bd sung mdt sb diéu ciia nghi dinh 86 155/2020/NP-CP.

5. Hdi ddng quan tri ¢d thé Gy quyén cho nhin vién cAp dudi va ngudi di¢u hanh khéc thay mt
cho Hai déng quam tri dai dién xir Iy cdng viée cia cong ty.

Pidu 28. Thi lao, tién lwong va lei ich khie eaa thinh vién 16i déng quiin tri

1. Coéng ty co quyén trd thi lao, thudng cho thanh vién Hoi dbng quan tri theo két qua va higu
qua kinh doanh.

2. Thanh vién I1&i déng quan tri duoc hudng thii lao cong viée va thudng. Thi lao cong vige
duoe tinh theo sb ngdy cong cin thiét hoan thanh nhidém vu cla thanh vién Hoi ddng quan tri va
mite thil lao mdi nedy. o1 ddng quan trj du tinh mide thit lao cho timg thanh vién theo nguyén tic
nhiit tri. Tdng mie thit lao va thudng cua [161 ddng quan tri do Dai hoi dong cd ddng qu_véi dinh
tai cude hop thudmg nién.

3. Thilao cta timg thanh vién Hoi déng quéan tri duge tinh vao chi phi kinh doanh ctia Céng ty
theo quy dinh cia phap luat vé thue thu nhip doanh nghiép, duoc thé hién thanh muc riéng trong
béo edo tai chinh hing nam cua Céng ty va phai bao cao Pai hoi déng b déng tai cude hop thuimg
nién.

4, Thanh vién Hoi ddng quan tri niim giit chire vy diéu hanh hodc thanh vién Hi dOng quén tri
lam viée tai cde tidu ban ciia Hoi drlmg quan tri hofic thue hién nhitng cong viéc khée ngoai pham
vi nhiém vu thonp thuong ciia mit thanh vién 1161 dong quan tri. ¢6 thé duoe trd thém thit lao dudi
dang mdt khoan tién cong tron goi theo timg lan, lwong, hoa hf‘mg phﬁn tram lid nhudn hode dudl
hinh thite khée theo quyét dinh cia Hai dong quan tri.

5. Thanh vién 1131 dbng quan tri cé quyén duoc thanh todn tt ca cac chi phi di lai, &n, & va cac
khoan ¢hi phi hop by khic ma ho da phai chi tra khi thue hién trach nhiém thanh vién Hin dimg
quén trj ciia minh, bao pdm cd cic chi phi phét sinh trong viée (61 tham du cac cude hop Pai hi
dbng b dong, Hoi déng quan tri hodc cée tiéu ban cua 1151 déng quan tri.

6, Thanh vién I16i ddng quan tri ¢6 thé duge Cong Ly mua bao hiém trach nhiém sau khi cé sy
chip thudn cia Pai hii dbng cb dong. Bao hiém nay khong bao gOm bao hiém cho nhimg trach
nhiém cia thanh vién Hoi dong quan tri lién quan dén viée vi pham phap ludt va Diéu 1& cong ty.

29



Piéu 29. Chii tich Hgi déng quan tri

1. Chi tich Hoi dbne quan tri do 1161 ddng guan tri bau, mién nhiém, bai nhidm trong 36 ede
thanh vién Hoi dong quén tri. Chu tich 16i riémg quéan tri duge bau trong s6 thanh vién 1161 dong
quan 1rj theo nguyén tic moi thimh vién Hai df“mg quan tri co mét phiéu béu nhw nhau, ai duge sb
phidu biu cao nhét s& tring Chi tich TT6i dimg quén tri, trudng hop oo nthidu hon mét nguii ¢6 56
phiéu cao nhat bang nhau thi s& béu Tai theo nguyén tac trén chi trong s6 nhitng ngudd o6 s6 phidu
cao nhit do.

2. Chu tich 116i dbng quén tri ¢6 quyén va nghia vy sau day:

a. Lip chuong trinh, ké hoach hoat dong cua Hii df‘.rng quan tri;

b, Chuén bi chueng trinh, ndi dung, tai liéu phue vy cude hop; tri¢u tp, chi tri va lam chu
toa cudc hop Hi dbng quan tri;

¢. 'T'6 chite vige thong qua nghi quyét, quyét dinh cta Hoi ddng quan tri;

d. Gidm sdt qud trinh t6 chire thire hién cée nghi quyét, quyét dinh cta Hoi dong quan tri;

¢. Chii toa cudc hop Pai hin :iémg e déng;

[, Dam bao viée 1161 ddng quén tri g bdo cdo tai chinh nidm, bdo cdo hoat déng cia Cong Ly,
bédo cio kidm toan va bdo cdo cia Hoi ddng quan tri cho cde ¢ dang tai cude hop Pai hoi dbng
¢ dong.

g Chu tich Hi dbng quan tri ky cie Nghi quyé‘r. Quyét dinh vi cie van ban hofic théng qua
cic vin ban thude thim quyén ciia HOi ddng quan tri; viée Gy quyén cho cAc thanh vién 1151 déng
quén tri khac ky thay phai duge thue hién bang van ban.

h. Quyén v nghia vu khae theo quy dinh clia T.udl ndy va Diéu & cong ty.

3. I'rudmg hop Chu tich Hoi ding quan tri ving mat hode khong thé thue hién duge nhiém vu
ctia minh thi phai 0y quyén bing vin ban cho mdt thinh vién khac thue hién quyén va nghia vu
ciia Chu tich 1161 déng quan tri theo nguyén tic quy dinh tai Difu 1¢ cong ty. Trutmg hop khong
6 ngudd duge Gy quyén hode Chu tich 1161 dong quan tri chét, mét tich, bi tam giam, dang chap
hanh hinh phat 101, dang chip hanh bién phap xir 1y hanh chinh tai co s& cai nghién biit bude, co s&
oifio duc bil bude, (r6n khoi noi e trd. bi han ché hodc mét nang liye hanh vi déin sw, c6 kho khin
trong nhin thire, lam cha hanh vi, bi T'oa an cAm ddm nhiém chirc vu, ¢Am hanh nghé hofic lam
cong vide nhit dinh thi cde thanh vién con lai béu mit ngudi trong s6 cdc thanh vién giit chite Chit
tich Héi dong quan tri theo nguyén tac da s6 thanh vién con lai tan thanh cho dén khi cé qu}-‘ét
dinh méi ctia 1161 ddng quan tri.
4. Chu tich Hai déng quan tri khong duge kiém ‘Tong giam dbc.
5. Truémg hop Chil tich 1161 ddng quan tri ¢6 don tir chire hode bi mién nhiém, bii nhiém, Hoi
dbng quan tri phai bdu ngudi thay thé trong thei han mudi (10) ngay ké tir ngdy nhin don tir chire
hodc bi mién nhiém, bai nhiém.
Piéu 30. Cude hop ciia 1141 dbng quin tri
1. Chitich Hji déng quén tri duee béu trong cude hop ddu tién cia Hai dong quan bi trong thii
han bay (07) ngay lam viée ké tir ngiy két thiic bau ctr 1161 déng quén tri do. Cude hop ndy do
thanh vién ¢6 sb phifu biu cao nhét hogic ¥ 18 phiéu bau cao nhit tridu tap va chu tri. Trudng hop
¢6 nhiéu hon mot thanh vién ¢ sb phiéu biu hodc ty 1é phidu biu cao nhit va ngang nhau thi céc
thanh vién béau theo nguyén tic da s& dé chon mot (01) npudi trong s6 ho Wicu tip hop 1161 dong
quan tri.
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2. TI6i ddng quan tri phai hop it nhit mdi quy mét (01) 1dn va c6 thé hop bt thuimg. Hoi dong
quan tri ¢6 thé hop tai tru s¢ chinh cua cong ty hodic & noi khiéce,
3. Chu tich Hai déne quan tri triéu tép hop Hoi ddng quan tri trong trudmg hop sau day:

a. Co6 dé nghi ciia thanh vién doe ldp 1151 ﬁﬁng quén tri;

b. Co dé nghi ctia Téng giam dée hodc it nhit 05 nguid quan 1y khée:

¢, Co dé nghi ciia [t nhat 02 thanh vién [18i dong quin tr;

d, Trudmg hop khéc do Diéu 18 cong ty, Quy ché ndi b vé Quin trj Cong ty quy dinh,

4. P& nghi quy dinh tai khoan 3 Diéu nay phai duoc lap thanh vin ban, trong do néu rd muc
dich, viin d& ¢in thao ludn va quyét dinh thude thim quyén cia 1161 ddng qudan tri.

5. Chii tich Hi dong quén tri phai tri¢u tip hop Hai ddng quan tri trong thi han bay (07) ngay
lam viée ké tir ngay nhdn duge dé nghi quy dinh tai khoan 3 Pidu nay. Trudmg hop khong tri¢u
tip hop Hoi déng quan tri theo dé nghi thi Chu tich Hai d‘f‘mg guan tri phai chiv trach nhiém vié
nhitng thidt hai xay ra @i vii cong ty; ngudd dé nghi co quyén thay thé Cha tich Hoi dimg quin
tri triéu tdp hop H6i dimg quan tri.

6. Cude hop Hoi df‘mg quén tri duge tién hanh tai tru sé chinh ctia Cong v hode tai dia diém
khdac o Viél Nam hode & nude ngoai theo qu}-'ét dinh ciia Chu tich TIé1 df‘mg quan tri va duge sy
nhit trf eta Hoi dong quan tri,

7. Chu tich Hoi ddng quéan tri hofc ngudi tridu tdp hop 116 d6ng quan tri phai gir thong bao
méni hop chiim nhit 12 ba (03) ngay lam viée truée ngay hop, Thong bio méi hop phai xée dinh cu
the thi gian va dia didm hop, chuong trinh, cac vén dé thao ludn v L11L}fél dinh. Théng bao maoi
hop phii kém theo tai lidu s dung tai cudc hop va phiéu bigu quyét clia thanh vién.

Théng bao mdi hop 61 ddng quian tri ¢6 thé g bing pidy moi, dién thoai, fax, phuong ién dién
tir hode phuomyg thire khée do Pidu 18 cong ty quy dinh va bao dam dén dwoc dia chi lign lac cia
timg thanh vién Hoi dong quéan tri duoe dang ky tai Cong ty.

8. Chu tich Hoi ding quan tri hode npudi triéu tip gui thong bio mdi hop va cac tai licu kém
theo dén Téng giam dbe nhur déi véi cac thanh vién Hoi dong quan tri.

Téng gidm dbc co quyén du cée cude hop 161 dong quan ri; ¢o quyén thao luin nhung khéng
duoe bidu quyét.

9. Chc cude hop ciia Hoi ddng quan tri duge tién hanh khi ¢6 tir ba phin tu (3/4) téng sb thanh
vién Hoi ddng quan tri du hop hoje théng qua ngudi dai dién (ngudi dugo Gy quyén) néu duge da
50 thanh vién Hoi df‘}ng quan tri chap thudn.

Trudmy hop cude hop duge triéu tép theo quy dinh tai khodn nay khong du 50 thanh vién du

hop theo quy dinh thi cude hop phai duge triéu tép 1an thi hai trong thii han bay (07) ngay 1é tir
ngay du dinh hop lin thi nhit. Cude hop tricu tdp ldn thir hai duoc tién hanh néu o hon mit nia
(1/2) s6 thanh vién 1161 ddng quéan tri du hop.
10. Néu duge su chiip thudn ciia Chi tich Héi ddng quan tri, Cude hop clia Hoi dong quan tri ¢b
thé to chire theo hinh thite hdi nghi truc tuyén giita cac thanh vién ciia Hoi ddng quan tri khi tit ca
hofic mét & thinh vién dang & nhing dia diém khdc nhau véi didu kién 14 mdi thanh vién tham
gia hop déu o thé:

a. Nghe timg thanh vién Hi dbng quan tri khic cting tham gia phat hidu trong cube hop:
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b, Phét bidu vai tht ca cdce thinh vién tham du khde mot cach dong thdi. Viée théo ludn gitia
cac thanh vién c6 thé thue hién mot cach trre tiép qua dién thoai hodc bing phuong tién lién lac
théng tin khac hodc két hop cac phuong thite nay, Thanh vién 113 ddng quéan tri tham gia cuje
hop nhar vy duwge coi 1d “ed mat”™ tai cude hop do. Pla diém cude hop duge 1 chire theo quy dinh
ny Ia dia diém ma c6 déng nhét thanh vién [15i dong quan tri, hode la dia diém c6 mit Chi toa
cude hop.

Céc quyét dinh duge thong qua trong cude hop qua dign thoal duge 16 chire va tién hanh mot
cach hop thire, co hiéa hue ngay khi két thiie cude hop.

I 1. Hbi déng quéan tri thong qua cic quyét dinh va ra nghi quyét trén cor 5o néu duge thanh vién
Hii dong quém tri die hop tan thanh. Trudmg hop s6 phiéu tan thanh va phin d6i npang bang nhau,
phiéu biéu quyét ctia Chi tich 1161 dong quén tri la phiéu quyér dinh,

Nghi quyél theo hinh thire 1dy v kién bing vin ban dugc thong qua trén co sy kién tan thanh
clia qué nira 56 thanh vién 116 df}ﬂg quén tri co qu}fén hiéu quyét. Nghi quyét nay ¢o higéu luc va
pid tri nhu nghi quyét duge thong qua tai cude hop.

12. Truomg hop i phicu biéu quyét dén cude hop thing qua thu, phiéu biéu quyét phai dung
trong phong bi kin va phai duge chuyén dén Chi tich 1161 ddng quan tri chim nhat mot (01) gidy
trwde khi khai mac. Phiéu biéu quyét chi duoe mé trude su ching kién cia tit ca ngudi du hop
13, Thanh vién Héi dong quan tri duge coi 1a tham dy va bidu quyél tai cude hop trong trudng
hop sau day:

a. Tham du va bidu quyét true tigp tai cuge hop;

b, Uy quyén cho ngudi khac dén du hop va biéy quyél theo quy dinh tai khoan 12 Diéu niy:

¢. Tham du va biéu quyét théng qua hi nghi true tuyén, bé phicu dién tir hoge hinh thire dién
i khae:

d. Giri phidu biéu quyét dén cude hop thing qua thu, fax, thu dién tir;

¢. Gri phidu bitu quyét bing phuong tién khic theo quy dinh trong Piéu 1& cong ty.

14, Thanh vién phai tham du ddy da cdc cude hop Hoi ddng quan tri, Thanh vién duge oy quyén
cho nguds khic du hop va biéu quyét néu duoe qua nira thanh vién 1161 ddng quén tri chap thudn.
15. Bifu quyét

a. 'Irir quy dinh tat diém b khoén nay, mdi thanh vién Hi d%u*.g quan tri hodce ngudi duge uy
quyén theo quy dinh tai khoan 9 Piéu nay trire tiép cd mil voi tw cach cd nhin Lai cude hop 116
dbng quan tri 6 mét (U1) phigu hidu quyit;

b. Thanh vién Hoi dong quan tri khong duot hidu quyét vé cac hop déng, cdc giao dich hodic
dé xufit ma thanh vién d6 hodc ngudi lién quan 161 thanh vién d6 co lyi ich va loi ich do mau thuén
hode ¢6 thé méu thudn voi loi ich cia Cong ty.

¢. Theo quy dinh tai diem d khoan nay. khi ¢6 vin dé phat sinh tai cude hop lién quan dén loi
ich hodic quyén biéu quyét cla thianh vien 116 dbng quén trj ma thinh vién do khéng tw nguyén tir
bo quyén hiu quyét, phan quyét cita chi toa 13 quyct dinh cubi cimg, trir trwomg hep tinh chét
hodc pham vi lgi ich ciia thanh vién Hoi dong quan tri lién quan chua duge cong b diy di;

d. Thanh vién Héi dong quan tri hudng loi tir mit hop dbng duoe quy dinh tai khoan | Piéu
167 Ludt Doanh nghiép duge coi la ¢o lgi ich dang ké trong hop dong 36,

16. Thanh vién 1 df‘}ng quén tri true Liép hodc gian liép duge hudng loi tir mdt hop dong hodc
giao dich d& duoe ky két hoge dang dy kién ky két vai Cong ty va biet ban than 14 ngudi ¢d 1o ich
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trong do ¢o trach nhiém cdng khai loi ich nay ta1 cude hop diin tién cua Hoi dong thao ludn Ve vide
kv két hop ddng hofie giao dich nay. Trudmg hop thanh vién Hoi déng quan rj khong biét ban than
va ngudn lién guan ¢ lgi ich vao théi diém hop dimg, giao dich duoe ky voi Cong ty, thanh vién
[161 ddng quan tri ndy phai cong khai cde 1¢d ich lién quan tai cude hop diu Lién cua Hoi dong
quan I dugre th chire sau khi thanh vién nay hiét rang minh cé loi ich hodc & ¢o loi ich trong giao
dich hode hap dong néu trén.

17. Bién ban hop hol déng quan tri:

Céc cube hop ctia Hoi déng quan tri phai duge ghi vio s6 bién ban, Bién ban phai lip biing tiéng
Vit va co thé cd h?mg tiéng mrde ngodi, déu cd hidu lue phap Iy, néu ¢6 ndi dung miu thuin gita
hai bién ban thi ban tiéng Viét duge iy lim gde. Bién ban co cde ndi dung chi yéu sau day:

a. 1T'én, dia chi tru s& chinh, s va ngay ¢ép Gidy chimg nhin ding ky kinh doanh, noi dang
k¥ kinh doanh;

b. Mugc dich, chuong trinh va ndi dung hop:

¢. Thod glan, dia diém hop;

d. Ho, tén timg thanh vién dy hop hode ngudi duoc uy quyén du hop: ho, tén cac thanh
vién khong dy hop va ly do;

¢. Cée vén dé duoe thao ludn va bidu qu}-'ét tai cudc hop;

[ Tom tht phat bidu v kin ciia timg thanh vién du hop theo trinh tu dién bitn cta cude
hop,

g, K&t qua biéu quyét trong dé ghi rd nhimg thanh vién tdn thanh, khong tan thanh va
khimg ¢6 ¥ kién;

h. Céc quyét dinh d& duoce thong qua;

i. Ho, tén, chit ky chu toa va ngudi ghi bién ban, trir trudng hop chi a, ngudi ghi bién
ban tir chii k¥ bién ban hop nhung néu duoe 1t ca thanh vién khde ciia Hoi ddng quan tri tham
du hop ky va co dﬁ}f du ndi dung theo guy dinh tai céc diema.b. ¢, d, e, [ g va h khodn nay thi
bién ban nay vin co hiéu hre, Bién ban hop ghi vd viée chii toa, ngudd ghi bién ban chéi kv bign
ban hop. Newii ky bién ban hop chiu trach nhiém lién déi vé tinh chinh xde va trung thie clia néi
dung bién ban hop Hoi déng quan tri. Chil loa, ngudi ghi bién ban chiu trdch nhiém ca nhin v
thiét hai xay ra d6i véi doanh nghiép do tir chéi k¥ bién ban hop theo quy dinh ciia Ludt nay, Diéu
I8 cing ty va phap luét co lién quan.

Chil toa va thir ky phai chiu trach nhiém vé tinh trung thuwe va chinh xdc cla ndi dung bién
bin hop Hoi déng quan tri.

Bién ban hop L6 dong quan tri vi & lidu sir dung trong cude hop phai duge luua pilt tai
tru chinh cta cong tv.

Pidu 31. Céc tiéu ban thude Hoi ding quiin tri

1. Hi df“mg quan tri co thé thinh lip {iéu ban true thude dé phu trich vé& chinh sach phat trién,
nhén sy, heomg thudng, kiém todn néi bd, quin 1y rii ro va cac tiéu ban khic. $6 luong thanh vién
clia tifu ban do Hai déng quan tri quyét dinh, bao gf‘nm thanh vién cua Hii dﬁng quan tri va thanh
vién bén ngodi. Céc thanh vién doc lap 1161 ddng quan tri/thanh vién 1181 déng guan tri khong didu
hanh nén chiém da s6 trong tidu ban va mét trong sb cée thanh vién nay duge bé nhiém lam Trusng
tiéu ban theo quyét dinh cua 1161 déng quan tri. Hoat déng cua tiéu ban phai tudn thu theo quy
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dinh cua Hoi déng quan tri. Nghi qu}-'él ¢l tidu ban chi ¢ hiu lue khi ¢6 da sd thanh vién tham
du va biéu quyél thong qua tai cude hop cia ticu ban.
'['ruémg hop khing thanh 1ap céc ti€u ban nhén sy, tiéu ban luong thuimg, Hi dbng quén tri co
thé phin cong thanh vién doc 1ap 161 dong quén tri gitp 1161 dong quéan tri trong hoat déng nhin
sy, Juong thudng
2. Viée thue thi quyét dinh coa Hoi ddng quan tri, hodc clia liéu ban trire thude 1181 ding quan
iri, hodic clia ngudi co wr edch thanh vién tiéu ban Hai déng quén tri phai phit hop véi cde quy dinh
phap ludt hién hanh va quy dinh tn Piéulé cimg tv, Quy ché ndi b vié quan tri cong ty.
Pitu 32. Ngwoi phu trich quin tri eiing ty
1. Hoi ddng quan tr ciia Cong ty phai bd nhigm it nhat mét (01) nguei phu trach quan trj cong
ty d& hd tro cong tac quan trj cng Ly tai doanh nghiép. Ngudn phu trach quan trj cong ty co (hé
kigm nhiém lam Thw ky cong ty theo quy dinh tai khoan 5 Diéu 156 Luft Doanh nghiép.
2. Ngudi phu trach quan tr] cong ty phai dap mg cac ticu chudn saw:

a. €6 hidu biét vé phap luét;

b. Khéne duoe dong thoi 1am vide cho t& chire kidm todn duoc chip thuin dang thue hign
kiém todn cac bdo cdo tii chinh ciia Céng ty;

¢. Cac tiéu chudn khie theo quy dinh ciia phap Judt, Piéu 18 nay va quyél dinh cia Hoi dﬁng
quin tri.
3. Héi dong quan tri ¢d thé bai nhiém Newoi phu trach quan tri cong ty khi cin nhung khing
trai vl cac quy dinh phap ludt hién hanh vé lao déng.
4. Neudi phu trach quan tri cong ty cd cac quyén va nghia vu sau:

a. Tu vén Hai dbng quéin tri trong viée td chire hop Pai hoi déng ¢b déng theo quy dinh va
cde chng vice lién quan pifra Cong Ly va b dng;

b. Chufin bi cde cube hop [16i dérng quén trf va Dai hoi dbng cb dong theo yéu cdu cva Hoi
d:}mg quén tri;

¢. Tw vén vé tho tue eta cée cude hop;

d. Tham du cac cude hop:

e. Tu vén thi tue lap cdc nghi Llu}-'éL cla Hoi ddng quan trj phit hop véi quy dinh ctia phap
ludt;

f. Cung ¢fp cac thong tin tai chinh, ban sao bién ban hop i déng quan tri va cic thong tin
khic cho thanh vién Hai déng quan tri;

g. Gism s4t va bdo cao Hoi ddng quan tri vé hoat dong cong bd théng tin cua Cong ty;

h. La déu méi lién lac voi cac bén cd quyén lgi lién quan;

i. Bao mat thong tin theo cde quy dinh cta phap ludt va Didu 1& cong ty:

j. Cée quyén va nghia vu khic theo quy dinh ctia phip ludt va Pidu 1& cong ty.
5. Thu ky cong ty co cac quyén va nghia vu sau déy:

a4, Ho tro td chire triéu tip hop Dai hoi déng cb dong, Hoi dbng quan tri; ghi chép cdc bién
bin hop;

b, Hé tro thanh vién Hbi déng quan tri trong viée thue hién quyén va nghia vu duge giao;

¢. T3 tro Hoi ddng quan tri trong &p dung va thue hién nguyén tfie quan tri cong ty;
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d. H& tro cong ty trong xdy dung quan hé cd déng va bao vé quyén va loi ich hop phap cla
b ding;

e. Hé tro cong ty trong viée ludn thi ding cac nghia vy cung chp théng tin, cong khai hoa
thomg tin va thu tuc hinh chinh;

[. Quyén va nghia vu khéc theo quy dinh phéap ludt
VITL. TONG GIAM BOC VA NGUOI DIEU HANII KHAC
Pitu 33. T6 chive b may quan Iy
1. Hé théng quan Iy cia Cong ty phai dam bdo bé may quin 1y chin trach nhiém trude Hji diing
quan tri va chiu sy gidm sit, chi dao cua I16i :iil‘mg quén tri trong cdng vige kinh doanh hang ngay
clia Cong ty. Cing Ly ¢o Téng eidm dbe, cic Pho 'I"fmg piam déc, Ké todn trudng va cac chire
danh quan 1y khac do Hoi dong quan tri bd nhiém. Viée hé nhiém mién nhidém, bii nhiém cac chire
danh néu trén phai duge thng qua bing nghi quyét, quyét dinh ciia I161 dbng quan tri.
2. BO may gitp vige cho I'éng Gidm dbe ghm: Céac phé Tong Gidm dbe, cac phong, ban, bé
phén chuyén mon.

116 ddng quan tri quyét dinh thanh 18p, giai thé cac Phong, Ban chuyén mon cin elr vao tinh
hinh hoat déng con Cng ty.
Diéu 34. Ngwti dicu hinh doanh nghigp
I. Theo d& nghi cta Tong gidm dic va duge sw chip thudn clia Hoi déng quan trj, Cong Ly duge
tuyén dung ngudi didu hanh khac voi sb lugng va tiéu chudn phi hop véi co ciu va quy ché quan
Iy etia Cong ty do Hoi dbng quan tri quy dinh. Ngudéi didu hanh doanh nghiép phai cé trach nhiém
dé hé trg Cong ty dat duge cdc mue tiéu dé ra trong hoat déng va (6 chite.
2. Thi lao, tién long, loi {ch va cdc diéu khoan khac trong hop ddng lao déng dbi vai Téng
giam dde do Hai dong quan tri quyét dinh va hop dong véi nhitmg ngudi didu hanh khic do Hai
ddng quéan tri quyét dinh sau khi tham khao ¥ kién ctia Téng gidm dbe.
3. Tdng piam dbe duoe tra lwomg va thudng. Tién lrong va thuimg ciia Téng gidm dée do Hoi
ddng quan tri qu}rf‘:‘r dinh.
4, Tién luong cha ngudi diéu himh duge tinh vao chi phi kinh doanh ciia Céng ty theo quy dinh
ciia phip ludt vé thué thu nhap doanh nghidp, duge thé hién thanh myc riéng trong bdo cdo Lai
chinh hiing nam ctia Cong ty va phai bdo cdo Dai hoi déng 6 ddng tai cude hop thudmg nién.,
Ditu 35. Bé nhiém, mién nhifm, nhiém vu vi quyén han ciia Ting gidm doc
1. Hoi dong quan tri bd nhidm mét (01) thanh vién 161 dong quan tri hodc thué mt ngudi khie
lam Tong piam dbc;
2. Téng giam doe 1a ngudd difu hanh céng viée kinh doanh hing ngay ctia Cding ty; chiu sur gidm
sl clia Hoi dong quan tri; chiu trach nhiém trude Hoi dbng quan tri va trude phap luat vE vige
thue hién quyén, nghia vu duge giao.
3. Nhiém ky ciia Thng giam déc khéng qué nam (05) nam va c6 thé duge bd nhiém lai véi s6
nhiém kv khong han ché, Viée b nhidm co thé hét higu lue can e vio cde quy dinh tai hop déng
lao déng, T8ng gidm dbe khong phai 14 nguoi ma phap ludt cAm piff chirc vy ndy va phai dap tng
cdc tidu chudn, ditu kién theo quy dinh cia phép luit va Piéu ¢ cong ty.
4. Tiéu chudn, diéu kién cia Tong Giam doc Céng ty:

- €6 di ning hwe hanh vi din sy va khong thuge ddi tugng bi cAm quéan Iy doanth nghigp theo
quy dinh cia Ludt doanh nghiép va phip luit hién hanh.
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- €6 trinh df chuyén mén va kinh nghiém thue té dbi voi Iinh vue kinh doanh chinh cla
Cong tv.

- Céc tiéu chudn khace do Hoi ddng quén tri quyét dinh
5. Hoi déng quén tri ¢d thé mién nhiém Téng gidm dhe khi da sb thanh vién 111 ding quan tri
6 quyén bicu quyét du hop tan thanh va bhé nhiém Tong gidm die mai thay thé,

Téne Giam dbe bi min nhiém, cich chire hodc chém dit hop déng tride thi han néu vi
pham mot trong cac quy dinh saw:

- Khong trung thye trong thue thi nhigm vy, quﬁ':n han hodc loi dung chire vu quyén han dé
thu loi cho bén thin hoac cho nguéi khac:

- Bao cao khong trung thye tinh hinh tai chinh cua cong Ly;

- C#c hanh vi khée giy thiét hai d&n uy tin va loi ich cia Cong ty:

- Che trudmg hop khic do Pai hdi dong cb dong quyét dinh,

6. Ténp gidm dbe cd cde quyén va nghia vy sau;

a. Quyét dinh cac vin dé lién quan dén cong viée kinh doanh hing ngay cla cong ly ma ma
khong cin phai co quyét djnh ctia Hoi ddng quan tri bao gom viée thay mit Cong Ly ky két cac
hop dbng tai chinh va thuomg mai. 16 chie va diéu hanh hoat dong kinh doanh hang ngdy clia
Céng ty theo nhitng théng 1é quan 1y 16t nhat;

b. ‘I chite thue hién cde nghi quyét, quyét dinh ctia Hoi dong quan tri va Pai hoi ding cb
dong, ké hoach kinh doanh va phuong an dau tu ciia Céng Ly da duge HOL ddng quan (rj va Dai
T dt"‘mg e déng thong qua;

¢, Kién nghi véi Hai dong quan tri vé& phuong an co cau t6 chire, quy ché quan Iy néi bd cia
Cing ty;

d, Bé nhiém, mién nhiém. bii nhiém cic chire danh quan 1y trong Cong ty, trir cac chic danh
thude thdm quyén ciia 1161 ddng quén tri;

e. Quyét dinh tién luomg va phu cdp (néu ¢6) dbi voi nguoi lao ding trong cng ty, ké ca
ngudi quan ly thube thim quyén bé nhi¢m cua Tong gidm dbe;

[ Tuyén dung lao dong;

g. Kién nghi phwong an tra ¢é tie hodc xi Iy 10 trong kinh doanh;

h. Quyét dinh cic van dé khéng thude thdm quyén cua 1161 dong quén iri, bao obm vige thay
miit Cong Ly ky két cdc hop dong tai chinh va thuong mai, 1 chite v didu hanh hoat déng kinh
doanh himg ngay ¢ia Cong ty theo nhitng thong 1¢ quan ly t6i nhilt;

i. Kién nghi s0 lugng va nguoi diéu hanh doanh nghiép ma Cong Ly cin tuyén dung dé 1161
dbng quan tri bi nhiém hogc mién nhiém theo quy ché ndi bd va kién nghi thi lao, tién lrong va
loi ich khéc déi véi nguoi quan 1y doanh nghiép dé 1161 dong quan tri quyét dinh;

j. P& xudt nhitng bién phap ning cao hoat dong va quan 1y caa Céng ty;

k. Tham khao ¥ kién cta ITdi ﬁf"mg quan tri dé quyét dinh 56 luong npuid lao dong, vide bé
nhiém, mién nhiém, mire luong, trg cﬁp. loi ich, va cac didu khoan khée lién quan dén hop dong
lao diing cia ho;
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l. Hang nim, trinh 1161 déng quan tri phé chudn ké hoach kinh doanh chi tiét cho nim tai
chinh tiép theo trén co sé ddp img cde yéu céu ciia ngfin sach phit hop ciing nhu k& hoach tai chinh
05 (ndm) ndm;

m. Chudn bi cac ban dy toan dii han, hang nam va hang quy cia Cong Ly (sau déy poi 1a ban
cur toan) phue vu hoat déng quan ly dai han, hang ndm va hang quy cia Cdng ty theo ké hoach
kinh doanh.

n. Tong giam dée chiu trach nhiém trude Hoi déng quan tri va Dai hoi dfmg et dbng vé viée
thue hién nhiém vu va quyén han dugc giao va phai bao cdo cac cap khi duge yéu ch,

o, Quyfﬁn va nghia vu khac theo quy dinh cia phap ludt, Di¢u 1& nay, cic quy ché noi bd cia
Cong ty, cac nghi quviét cua [181 ddng quan tri, hap dﬁmg lao dong ky véi Cong ty.

7. Tong Giam dbc phai didu hanh cong viée kinh doanh hing ngay ciia cong ty theo ding quy
dinh ctia phap luat, Didu 1& céng ty, hop ddng lao dong ky véi cong ty va quyél dinh cia Hoi ddng
quén tri. Néu didu hanh trdi v6i quy dinh niy ma gy thiét hai cho cong ty thi Téng Gidm déc phai
chiu trach nhiém trude phép ludt va phai bii thutmg thiét hai cho céng ty.

IX. UY BAN KIEM TOAN

Piéu 36. Co ciu 1d chire

1. Uy ban kiém toan la co quan chuyén mén thudic Hoi ddng quan tri. Uy ban kiém todn ¢6 ti
02 thanh vién tro 1én.

2. Chittich Uy ban kiém todn phai 12 thanh vién déc Fp [16i ddng quén tri. Cac thanh vién khac
ciia Uy ban kidm todn phai 1 thanh vién Hoi déng quéan tri khéng diéu hianh.

3. Thanh vién Uy ban kiém todn phai ¢6 kién thie vé k& toan, kiém todn, e6 hiéu biét chung vé
phap ludt va hoat ding cia cong ly va khing thude cac trdng hop sau:

a. Lam viée trong bd phén ké todn, tai chinh cua cong ty;
b. La thanh vién hay nhin vién cia 16 chite kiém toan duge chép thudn thue hién kiém
toan cac bao cdo tai chinh cia cong ty trong 03 nam lién trrde do,

4. Chu tich U}r ban kiém tosn phai ¢ bing tot nghiép dai hoe tré 1én thuge mot trong cac chuyén
nganh kinh &, tai chinh, ké todn, kiém Lodn, ludt, quan tri kinh doanh vi ¢6 hidu biét nhét dinh lién
quan dén linh vue hoat déng kinh doanh cia Cong ty.

5. Viée bé nhiém Chi tich Uy ban kitm toan va céc thanh vién khic trong Uy ban kiém toan phai
duge 1161 domg quan tri thing qua tai cude hop LHé1 dong quan tr.

Didu 37. Quyén va nghia vu cia Uy ban kiém toan:

1. Giam sat tinh trung thyre ctia bdo cdo t chinh cta cong ty va cdng bé chinh thie lién quan dén
ket qua tai chinh cua cong ty;

2. Ra soat hé thing kiém soat ndi bd va quan Ly rui ro;

3. Ra soat giao dich voi nguoi ¢o lign quan thude thﬁm quvcn phé duyé eL cua Hoi ding quan tri
hodc Pai hai déng cb déng va dua ra khuyén nghi vé nhitng piao dich ¢én 6 phé duyél cla Hoi
dong quan tri hodic Pai hoi déng 6 déng:

4. Gidm sat bo phan kiém todn ndi b cla cing ty:

5. Kién nghi céng ty kidm todn ddc lap, muc thu lao va didu khoan lién quan trong hop déng voi
cong ty kiém toan dé 1161 dbng quan tri théng qua trude khi trinh 1én Pai hoi ddng ¢ dong thuong
nién phé duyét:
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6. Theo din va danh gia sir doc Hp. khach gquan cia cong ty kiém todn va hidu qua cla qua trinh

kiém todn, diic biét trong truromg hop edng ty ¢b st dung cae dich vu phi kiém todn cia bén kiém

todn;

7. Gidm sat nhidm béo dam céng ty tudn thit quy dinh cua phép luft, yéu ¢du cva co quan quan ly

v quy dinh ngi bg khic cla cong ty.

8. Sir dung dich vu tr vén phap luat, ké toan hode ce tu vén khac bén ngoai khi cin thiét

9. Lap bdo cao bing van ban gui dén Hoi dong quan tri khi phat hién thanh vién Héi dong quan

trf, Tong giam doe va Ke toan truomg khong thue ién day du trach nhiem theo quy dinh tai Lugt

Douanh nghiép va Dicu 1€ edng ty.

10. Xy dung Quy ché hoat déng cta Uy ban kiém todn va trinh Hoi déng quan tri thong qua.

Diéu 38. Cude hop Uy ban kiém toan:

1. Uy ban kiém todn phai t& chirc hop it nhit mbi quy mot lin va duoe quy dinh cu thé trong
Quy ché hoat dong ctia Uy ban kiém Lodn,

2. Uy ban kiém toan théng qua quyét dinh bing biéu quyét tai cude hop, 1y v kién bang vin ban
hoac hinh thite khic do Bidu 1¢ céng ty hodc quy ché hoal déng Uy ban kiém todn quy dinh.

3. Mdi thinh vién Uy ban kiém todn c¢6 mdt phiéu biéu quyét, L'rir trwdmg hop Picu 18 cong ty
hoge quy ché hoat dong Uy ban kigm Lodn ¢4 quy dinh ty I¢ khdc cao hom, quyét dinh cua Uy
ban kiém todn duge théng qua I‘IL.‘LL duoe da sb thanh vién die hnp tan thanh; trl:rcrng, hop s6

phiéu ngang nhau thi quyét dinh cudi cling thube vé phia ¢6 v kién etia Chu tich Uy ban kiém
todn.

Piéu 39. Bio cdo hoat déng ciia thinh vién Hii dbng quan tri dde lip trong Uy ban kiém
todn tai cufe hop Pai hoi dong cd déng thuimg nién

1. Thanh vién I161 dfmg qudn tri dde lp trong Uy ban kiém todn 6 trach nhiém bao cdo hoal dong
tai cudc hop Bai hdi dényg ¢6 ding thudng nién.

2. Béo céo hui}t dong cua thanh vién Hin df‘mg quan tri déc lp trong Uy ban kiém toan tai cudc
hop Pai hoi dong ¢d déng thudmg nién phii dam bdo ¢6 cdc ndi dung sau:

a. 'Thu lao, chi phi hoat djng va cac lgi ich khéc cua T:{y ban kiém todn va timg thanh vién Uy ban
kiém toan theo quy dinh tai Ludt Doanh nghiép va Digu 1€ cong Ly;

b. Téng két cac cube hop cuia Uy ban kiém todn vi cée két ludn, kién nghi coa U y ban lién todn:
¢. Két qua pidm sat ddi voi béo cdo (i chinh, tinh hinh hoat dong, tinh hinh tai chinh cta cong ty;
d. Bdo cdo danh gid vé& giao dich g Elu‘ﬂ cong ly, cong ty con, cong T}-’ do ¢bng ty dai ching nam
quyén kifm sodt trén 50% trér lén von diéu 1& vai thanh vién Hoi déng quén tri, Tong giam déc,
ngudi didu hanh hanh khic clia doanh nghiép va nhimg ngudn co lién quan cua déi lugmg do; giao
dich gifta céng ty voi cdng ty trong dé thanh vién 1101 dbng quéin (i, Tng giam dbe, ngudi didu
hanh khée ctia doanh nghiép la thanh vién sang lap hode la ngudi quin 1¥ doanh nghiép trong thoi
gian 03 nim gin nhit trade thod diem giao dich;

c. Két qua dénh gid vé& hé thong kiém soat ndi bd va quéan 1y mi ro cia cbng ty;

. Két qua piam sat dbi véi Foi dong quan tri, Tong gidm dbc va nguoi didu hanh khic cia doanh
nghiép:

p. Két qua danh gid su phii hop hoat déng gitta Uy ban kiém todn vdi T15i déng quan trj, Téng
gidm déc va cac cb dong.
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X. TRACH NHIEM CUA THANH VIEN IIQT PONG QUAN TRI, TONG GIAM BOC VA
NGUOT DIEU HANH KITAC
Diéu 42, Trach nhi¢m cin trong

Thanh vién T16i ddng quan tri, Tong piam ddc va ngudi diéu hanh khie co trach nhiém thue
hién cac nhiém vu eta minh, ké ca nhimg nhidém vu véi tr cach thanh vién cée tiéu ban cua 1161
ddng quan tri, mot cach trung thie, cén trong vi loi ich cta Cong ty.

Didu 43. Trach nhifm trung thue vi tranh cac xung ddt vé quyén lyi

|.  Thanh vién I16i ddng quan tri, Téng giam dbe va ngudi quan Iy khéc phai cong khai céc loi
ich ¢d lién quan theo quy dinh tai Diéu 164 Lugt Doanh nghiép va cdc viin ban phap ludt lién quan
nhir sau:

a. Cong ty phai tdp hop vi ¢dp nhét danh sdch nhitng npudd ¢ 1ién quan cia cong ty theo quy
dinh tai khoan 23 Pidu 4 cia TLudt Doanh nghiép 6 59/2020/Q1114, khoan 46 Dicu 4 Ludt Ching
khodn sb 54/2019/QH14 vi cie hop déng, giao dich twong tmg chia ho vii cong ty;

b, Thanh vién Hin dfmg quan i, Téng piam ddc va ngudi quan 1y khic cia cong ty phai ké
khai cho edng ty vé ede loi ich lién quan ciia minh, bao gbm:

Tén, ma sb doanh nghiép, dia chi try s& chinh, nganh, nghé kinh doanh ciia doanh nghigp ma
ho lam chi hodie sé him phan von gdp hodc ¢6 phiin; ¥ 18 va thai diém lam chi, o hitu phiin vim
gop hode ¢b phin do;

Tén, mi s0 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh cta doanh nghidp ma
nhitng ngudd ¢ 1ién guan cla ho lam chu, cing so hitu hode s& hitu riéng phén von gop hode cb
phén trén 10% vin didu 1¢;

c. Viée ké khai quy dinh tai khoan 1b Diéu nay phai duge thue hién trong théi han 07 ngay
lam viée ké tir ngay phdl sinh lgi ich lién quan; vide sira doi, b6 sung phii duge théng bao voi
cong ty trong thod han 07 ngay lam viée ké tir npay co sira doi, bé sung lwong ng; Néu vi pham
quy dinh vé& ké khai, thi nhitng hop dong duoe ky két trong luong lai gitta Cong ty véi cac doanh
nghiép ¢6 lién quan néu trén dugce xem 14 w6 higu trir trudmg hop Hoi déng quan tri ¢6 quyét dinh
lkhac

d. Viée luu giit, cdng khai, xem xgt, trich lue, sao chép danh sach ngudi ¢d lién quan va lgn
ich ¢6 lién quan duge ké khai quy dinh tai khoan a va khoan b Diéu nay duoe thue hién nhu saw:

- Cong ly phai théng bao danh sach ngudi ¢6 lién quan va lgi ich o lién quan cho Bai hii
dbng cb dong tai cude hop thuong nién;

- Danh sich ngudi ¢6 Tlign quan va lgi ich ¢ lién quan duge luu gili tai trg s¢ chinh ciia
doanh nghiép: trudimyg hop cin thiét o thé luu gitr mot ph::?m hodc todn bd ndi dung danh sach noi
trén tal cde chi nhinh cia cong ty,

- (b déng, dai dién theo iy quyén cla ¢b dong, thanh vién 1161 déng qudn tri, Téng gidm
dbe vi ngudi quan ly khac co quyén xem xét, trich luc va sao chép mot phin hodie todn bi ndi
dung ké khat;

- Céng ty phai tao didu kién dé nhiing npudi quy dinh tai diém ¢ khoan nay tiép ¢én, xem
xét, trich lue, sao chép danh sach ngwid ¢6 lign quan va loi ich €0 lien quan mot cich nhanh nht,
thudin loi nhét: khéng duoe ngan can, giy khé khin déi véi ho trong thue hién quyén nay. Trinh
t, thit tue xem xét, trich lue, sao chép ndi dung ké khai ngudi ¢d lién quan va loi ich ¢ lién quan
duoe thue hién theo quy dinh tai Pitulé clng Ly,
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¢. Thanh vién Hai dbng quan tri, 1'6ng giam dde nhin danh ca nhén hode nhén danh ngudi
khdc d& thue hién céng viée duédi mei hinh thite trong pham vi cing vige kinh doanh ctia cong ty
déu phai giai trinh ban chilt, noi dung ena eong viée do trude Ho ddng quan tri va chi duge thue
hién khi duoe da 6 thanh vién con lai eia Hoi dong quén tri chip thudn: néu thye hién ma khong
khai héo hodc khéng duve su chip thuin cia Héi dong quén tri thi tit ¢d thu nhip ¢o duoce tir hoat
dong do thude vé cong Ly.

2. Thanh vién Hi ddng quéan tri, Tong giam doc, ngudi quan Ly khae va nhiimg ngudi cé lién
quan ctia cdc thanh vién nay chi duoc sir dung nhiing théng tin 6 duge nhéy chire vy cua minh d&
phuc vu lid ich clia Cng ty.

3. Thanh vién Hoi ddng quéan tri, Tong gidm doe va ngudi quin [y khac co nghia vu thing béo
bing vin ban cho Hai dong quan (i vé cde giao dich gifra Cong ty, cong ty con, cong Ly khac do
Cong ty niim quyén kidm sodt trén nim muoi phﬁn tram (50%) trd 1én vén didu 18 véi chinh déi
tong d6 hodc voi nhimmg ngudi co lién quan cua doi tugmg do theo quy dinh el phip luat. Déi
vy cie glao dich néu trén do Pa hin df’mg ¢d déng hode Hii dﬁ“mg quén tri chip thudn, Cong ty
phéi thue hién céng bo théng tin vé ede nghi quyét ndy theo quy dinh eiia phap lufit chimg khodn
vé comg b thong tin,

4. Thanh vién 1181 dbng quin tri khong duoc biéu quyét dfi vai piao dich mang lai loi ich cho
thanh vién d6 hodc ngudi ¢d lién quan cia thanh vién 46 theo quy dinh ctia Ludt Doanh nghigp va
Piéu 16 cong tv.

5. Thanh vién 116i ddng quan tri, Téng gidm dbc, nguai quan Iy khac vi nhitng ngudi ¢o lién
quan cia cac ddi twgng nay khéng duge sie dung hodc tiét 16 cho nguin khace cdc thing Lin ndi b
dé thye hién céc giao dich co lién quan,

6. Ilop ding hodc giao dich gitra Cong Ly véi mdt hofic nhiéu thanh vién 1161 déng quan ui, Tong
gidm dée, nguid didu hanh khic va cde ¢a nhén, t6 chire ¢6 lién quan dén cac di tugmg nay khing
bi v hiéu hod trong cde trudng hop sau day:

a. Pii v giao dich e gia tri nhd hon hode bing ba muoi lam phin tram (35%) téng gid 0]
tai san hode giao dich dén dén tong gid tri giao dich phat sinh trong vong 12 thang ké tir ngay thue
hién giao dich diu tién cé gid tri tir 35% tro 1én tdng gid tri tai san ghi trén béo cdo i chinh gin
nhét , nhitng ndi dung quan trong cta hop déng hode giao dich ciing nhu cde moi quan hé va lgi
ich ctia thinh vién Hoi déng quan tri, Tong giam dbe, ngudi didu hanh khic da duoe béo cdo 1161
ddng quan (] va duge Hbi dong quan tri théng qua biing da sd phiéu tan thanh cta nhimg thinh
vién Hoi ddng quan tri khong ¢6 loi ich lién quan;

b. D&ivéi giao dich ¢é gia tri 1ém hon ba muwi lim phin tram (35%) tong gid i tai san hodc
gizo dich dan dén téng gid tri giao dich phét sinh trong vong 12 thing ké tir ngay thye hign giao
dich diu tién c6 gid trj tir 35% trdv 18n tong gid trj 41 san ghi trén bao cdo tai chinh pan nhat , nhimg
ndi dung quan trong ciia hop déng hofic giao dich nay ciing nhu mdi quan hé va loi ich ctia thinh
vién Hoi ddng quan triTényg gidm dbc, ngudi diéu hanh khée di duge cdng hé cho cac ¢d dong va
duoe Dai hoi déng cé ddng thang qua bing phidu bidu quytt ela cée ¢o dong khong cd loi ich lién
quan:

7. Thanh vién Hoi déng quén tri, Tong gidm dic ¢o trach nhigm béo céo HEi déng quén tri trong
cac trudmg hop saw:
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- Céc giao dich gita cong ty voi cong ty trong d6 cde thanh vién néu trén 14 thanh vién sang
1ap hodc 13 thanh vién Hoi déng quan i, Téng gidm dbc trong théi gian 03 nam grin nhat trude
thai digm giao dich

- Cée giao dich gitta cong ty vai cing ty trong do ngudi co lién quan cda cac thanh vién néu
trén 1a thanh vién Hai ddng quan tri, Tdng gidm dbe hodc b déng lom.

Diéu 44, Trich nhiém v& thi¢t hai vi bbi thwimg

1. 'Thanh vién Hi dfing quan tri, Tong giam die va npudi didu hanh khac vi pham nghia vy,
trach nhiém trung thue va cin trong, khéng hoan thanh nghia vu ciia minh phai chiu trdch nhigm
vé phitng thiét hai do hanh vi vi pham ctia minh péy ra.

2. Céng Ly bdi thuomg cho nhimg ngudi di. dang hogie ¢ the trér thanh mot bén lign quan trong
cdc vu khiéu nai, kién, khéi to (bao gtk}m cac vu viée dén sy, hanh chinh va khéng phai 1a cic vu
kién do Cong ty 14 ngudi khéi kign) néu ngudi d6 da hode dang 13 thanh vién Hi ddnp quan tri,
Téng gidam dbe, ngudi diéu hanh khac, nhin vién hode dai dién duge Cong Ly Oy quyén da hode
dang thuc hién nhiém vu theo Uy quyén cia Cong ty, hanh déng trung hue, cin trong vi loi ich
ciia Cong ty, trén co s tudn tha [udt phap va khing cb béng chimg xie nhin ring ngwdi d¢6 da vi
pham trach nhiém cia minh,

3. Chi phi béi thuémg bao gdm chi phi phin quyét, céc khoin {ién phat, cac khoan phai thanh
toan phdt sinh trong thue t6 (k& ca phi thug luit su) khi giai quyét nhimg vu viée ndy trong khudn
kh ludt phép cho phép. Cong ty c6 thé mua bio hiém cho nhimg ngudi néy dé tranh nhimg trich
nhiém boi thutmg néu trén.

XL QUYEN TRA CUU 8O SACH VA HO SO CONG TY

Piéu 45. Quyen tra edu so sich va ho so

1. & dong phd thong co quyén tra et sd séch va hd so, cu thé nhr sau:

a. Cb doéng phd théng c6 quyén xem xét, tra ¢iu va trich lyc théng tin vé 1&n va dia chi lién
lac trong danh sich ¢ dong co quyén bidu quyét; yéu cau sira doi thong tin khdng chinh xae cia
minh: xem xé, tra e, trich luc hode sao chup Diéu l¢ cong ly, bién ban hop Pai hin d:’ﬁng e
déng va nghi quyét Dai hoi déng cb dong;

b. C6 déng hode nhém cd déng sor hitu tir nim phin trim (05%) ong 50 cb phan phd thong
trés 1én ¢6 quyén xem xét, tra e, trich lyc 56 bién ban va nghi quyél, quyét dinh cva [16i dong
quan tri, bdo cdo 14 chinh gifta nim va hing nim. hop ddng, giao dich phai thong qua 115i domg
quén trj va 1ai ligu khac, trir tai ligu lién quan dén bi mét thuromg mai, bi mat kinh doanh ctia Cong
1y
2. Trutmg hop dai dién duge ity quyén eda ¢b dong va nhém cb dong yéu cu tra clru s0 sdch va
hé so thi phai kém theo gié}-’ Uy quyén cia cb dong va nhém b déng ma nguoi do dai dién hodc
bén sao céng ching cia pidy 1y quyén nay.

3. Thanh vién Héi dong quéan tri, Tng gidm doc va ngudri didu hanh khae c6 quyén tra ¢t 6
ding ky cb déng ciia Cong ty, danh sach cd déng va nhimg sb sach va ho so khée cia Cong ty vi
nhimg muc dich lién quan (&1 chite vu cia minh vin diéu kidén cée thoéng tin nay phai duoc bao
mat.

4. Cong ty phai luwu gitr Piéu 1¢ nay va nhitng ban sita dbi bd sung Didu 1&, Gidy ching nhén ding
ky doanh nghiép, cac quy ché, cic tai liéu chimg minh quyén sé hitu tai sin, nghi quyét Dai hoi
dbng ci dong va Héi dong quan tri, bién ban hop Pai hii ddng ¢ dong va Hoi ddng quan tri, cc
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bao cao cua H dﬁng quan (i, bdo cdo tai chinh nim, s6 sich ké todn va cdc tai liéu khac theo
quy dinh ca phap ludt tai tru sé chinh hodc mét noi khic voi didu kién la cac ¢ déng va Co quan
ding ky kinh doanh duge théng bao vé dia diém luu (it cae tai liéu nay.

5. Diéu l& cong ty phai duwoe chng bd trén trang thong tin dién tir cua Cong Ly,

XIL. CONG NHAN VIEN VA CONG POAN

Didu 46. Cong nhéin vién vi cbng doin

I. Tdng pidm dde phai lbp ké hoach dé Hoi déng quan tri thimg qua cdc viin dé lién quan dén
vide tuvén dung, cho ngudn lao ddng nghi viée, tién hrong, bio hiém xd hoi. phe loi, khen thuong
va kv ludt d6i véi ngudi lao déng va ngudi diéu hanh doanh nghigp.

2. Téng gidm dbe phai 1ap ké hoach dé 1161 ddng quan trj théng qua cde vin dé lidn quan dén
quan hé cua Cong ty véi cae td chire cong doan theo ¢ac chudin mue, théng 1& va chinh sich quan
Iy t6t nhét, nhitng théng 1¢ va chinh sach quy dinh tai Piéu 1& nay, cac quy ché cua Cong ty va quy
dinh phap ludt hién hanh.

X111, PHAN PHOT LOT NHUAN

Diéu 47. Phéan phoi lyi nhugn

1. Dai hoi ddng cb dong quyét dinh mc chi tra cd tire va hinh thie chi trd cd tire hang nim tir
lod nhudin duge giir lai cha Cong ty.

2. Céng ty khong thanh toan 1ai cho khoan tién tra ¢6 tire hay khoan tién chi trd lién quan (61 mot
loai ¢b phiéu,

3. Hin iif"mg quan tri ¢6 thé kién nehi Pai héi df"mg ¢ déng théng qua vige thanh todn toan b
hodic mét phin ¢ tire bing cd phiéu vi Hji ddng quan tri 14 co quan thuc thi quyét dinh nay.

4, Truong hop ¢ tire hay nhimg khodn tién khde lign quan t6i mét loai ¢d phiéu duge chi tri
h%mg tién mit, Cong ty phai chi tra bzlmg, lién :ii.;mg Vidt Nam. Viée chi tra ¢ thé thue hign truc
iié‘p hode théng qua cde ngén hang trén co so cde thong tin chi tiét vé tai khodn ngin hang do cd
dong cung cap. Trwong hop Cong ty dd chuyén khoan theo ding cdc thong tin chi tiét v& npdn
hing do ¢ déng cung cdp ma 6 dong do khimg nhin duge tién, Cong ty khimg phii chiu trich
nhiém vé khoan tidn Céng ty da chuyén cho cd dong nay. Vige thanh todn c6 tire d6i véi cde co
phiéu niém yét/dang ky giao dich tai S& giao dich ching khoan co thé duoe tién hanh thimg qua
cdng ty chimg khoan hoiic Tong Cong ty hra ky va bu trir chimg khoan Viét Nam,

5. Cin et Ludl Doanh nghiép, Luit Chiimg khodn, T1§i dong quan tri thong qua ngh quyét, quyét
dinh xde dinh mét ngay cu thé dé chét danh sach ¢d dong. Ciin el theo ngdy do, nhitng ngudi ding
ky v&i te cach ¢d dong hode ngudi sé hitu cie chimg khoan khae duoc quyén nhin cd tie bing
tidn mil hode ¢b phiéu, nhén thong bao hodc (@i hiéu khac.

6. Cac vin dé khic lién quan dén phan phdi 1oi nhudn duge thue hién theo quy dinh c¢la phap
ludt.

XIV. TAT KHOAN NGAN HANG, QUY DU TR, NAM TAI CHINLI VA CHE PO KE
TOAN

Pién 48. Tai khodn ngan hing

1. Cong tv md tai khoan tal cdac ngén hang Viét Nam hodc tal cac chi nhanh ngin hang nude
ngodi duge phép hoat ddng tw Viét Nam.

2. Theo sy chdp thudn trude cia eo quan co thim quyén, trong truémg hop cdn thiét, Céng ty ¢
thé mér tai khoan ngin hing & nuée ngoai theo ede quy dinh cia phip luft,
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3. Céng ty tién hanh tit ca cac khoan thanh toan va giao dich ké todn thong qua cdc 14 khodn
tién Viét Nam hodc npoai té tai cdc ngén hang ma Céng ty md 14 kKhoan.
Diéu 49. Niim tai chinh

Nam tai chinh ctia Céng ty bit dhu i ngay déu tién cua thing 1 hang nim vi két thie vio
ngay thir 31 cia thang 12 hing nim. Nam {ai chinh dau tién bt diu i ngay cip Gidy chimg nhin
dang ky doanh nghiép va két thie vio ngay thir 31 cua thing 12 ngay sau ngay cip Gidy chimg
nhén dang ky doanh nghiép do.
Diéu 50, Ché dj ké todn
1. Ché dd ké toan Cong ly six dung la Ché d6 Ké toan Viét Nam (VAS), ché dé kcé toan doanh
nghiép hodc ché do ké todn die thi duge co quan ¢d tham quyén ban hanh khic duge Bd Tai chinh
chip thuan,
2. Cong ty lip sb sdch ké toan bang tiéng Viét va luu gitt hé so ké toan theo quy dinh phip ludt
vé ké toan va phép ludt lién quan. Nhimg hé so nay phai chinh xéc, cip nhét, co hé thimg va phi
dir dé chimg minh va giai trinh cac giao dich cia Cong ty.
3. Cong ty st dung don vi tidn té trong ké toan 14 dong Viét Nam. Trudmg hop Cong ty ¢6 cde
nghiép vu kinh 1& phat sinh chi yéu biing mot loai npoai té thi duge i chon ngoai t¢ do lam don
vi tién 18 trong ké toan, chiu trach nhiém vé lua chon dé trude phap luat va thong bao cho co quan
quan Iy thué trye tiép.
XV. BAO CAO THUONG NIEN, BAO CAO TAT CHINH VA TRACH NHIEM CONG BO
THONG TIN
Piéu 51. Bdo cdo tai chinh nam, bin nién v quy
|. Céng ty phai 1ip Bao cao tai chinh nim theo quy dinh cla phip ludt ciing nhu cde quy dinh
cua Uy ban Chimg khoan Nha nude vi bo cdo phai dugc kiém toan theo quy dinh tai Didu 53
Ditu 1& nay,
2. Bdo cao tii chinh ndm phai bao gdm bio cdo két qua hoat dong kinh doanh phan dnh mét cach
trung thue va khieh quan tinh hinh vé 18i/15 ctia Coéng ty trong nam tai chinh, bio cdo tinh hinh
tai chinh phan 4nh mét cach trung thye va khach quan tinh hinh hoat ddng ctia Cing ty tinh dén
thoi diém ldp bdo céo, bao cdo luu chuyén tién té va thuyét minh béo cdo tai chinh.
3. Cong ty phai l4p va cong bd cic béo céo tai chinh sdu thang da soat xél va bdo céo tai chinh
quy theo eie quy dinh etia Uy ban Chimg khoén Nha nuée, Si giao dich ching khoan va ngp cho
co quan thué hitu quan va cdc co quan khde theo cac quy dinh eda phap ludt.
4. Cic bio cio tai chinh nim dugc kiém toan (bao gdm v kién ctia kiém todn vién), bao céo tai
chinh sdu thane duge soit xél va bao cao tai chinh quy phai duge cing b trén trang théng tin
dién tr cua Cong ty.
5. Cac td chire, ¢ nhiin quan tim déu duge quyén kiém tra hode sao chup ban bio cdo 14i chinh
niim duoce kiém todn, bio cao sau thang duge sodt X6t va bio cio tai chinh quy trong gir lam viée
tai try sé chinh ciia Cong ty va phai trd mie phi hop ly cho vige sao chup.
Pitu 52. Bao cio thwimg nién

Cong y phai ldp va cong b Bao cdo thudng nién theo cac quy dinh cla phap lugt vé chimg
khoan va thi trodng chimg khodn.
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XVI. KIEM TOAN CONG TY
Diéu 53. Kiém tofin
1. Dai hin nif“mg, e dong thwdng nién chi dinh mgt cong ty kiém toan ddc 14p hodc thong qua
danh sach cdc cong ty kiém toan déc [dp va Gy quyén cho Hai dong quan tri quyét dinh lya chon
mét trong s6 cac don vi nay tién hanh kiém toan bio cdo tai chinh ciia Cong ty cho nim tai chinh
tiép theo dya trén nhiing didu khoan va diéu kién thoa thudn véi 1161 dong quan tri. Cong ty phai
chudn bi vi giri bdo céo tai chinh nim cho cong ty kiém todn déc lap sau khi két thic nim tai
chinh.
2. Ban sao cua bdo cdo kidm todn duge dinh kém bao cao tai chinh nim cia Céng ty.
3. Kiém toan vién doc lip thyue hién viée kitm todn Cong ty duge phép tham dy cde cude hop
Prai hoi ddng co dong va duge quyén nhén cac thong bdo va cic thong tin khéc lién quan dén cubc
hop Prai hii dbng cb déng ma cde ¢b déng duge quyén nhén va duogc phit bidu v kién tai dai hoi
vé cde van dé co lign quan dén viéc kiém toan béo cdo tai chinh ciia Cong ty.
XVIL DAU CUA DOANH NGHIEP
Diu 54. Diu ciia doanh nghiép
1. Dau bao gdm déiu duge 1am tai co sé khic ddu hode dfu dudi hinh thire chit k¥ 6 theo quy
dinh ctia phap luit vé giao dich dién . Con déu etia céng ty phai dwoc luu gil vi bao quan tai tru
¢ chinh.
2. Con déu 13 tai sén cia cong ty. Npudi dai dién theo phip ludt cia céng ty phdi chiu trich
nhi¢m quan Iy sit dung con déu theo qui dinh cta phép Tudt.
3. 1181 ddng quan tri quyét dinh loai ddu, s Jugmg, hinh thite va néi dung diu cia Céng ty, chi
nhédnh, viin phong dai dién ctia Cong ty (néu ¢d) theo quy dinh cua chinh phil,
4. 1161 dbng quén tri, Téng gidm dbc siv dung va quan 1y con déau theo quv dinh cia phip luét
hi¢n hanh.
XVIUL GIAI THE CONG TY
Didu 55, Gidi thé cing ty
1. Céng ty bi giai thé trong che truémg hop sau diy:
a. Két thiic thari han hoat déng da ghi trong Pidu 1é Cong Ly ma khdng ¢ quyét dinh gia han;
b. Theo quyét dinh cta Pai hoi ddng cb déng;
¢. Cong tv khéng con du 50 lugng thanh vién, ¢ dong t6i thidu theo quy dinh clia Ludl doanh
nghiép trong thoi han sau thang 1ién tue ma khéng lam thi tye chuyén déi loai hinh doanh nghiép;
d. Bi thu héi Gidy chimg nhin dang ky kinh doanh.
2. Dwoanh nghiép chi duge giai thé khi bao dam thanh toan hét cdc khoin no va nghia vu (i sin
khac.
3. Viée giai thé Cong ty trude thoi han (ké ca thin han da gia han) do Pai hin diing cd dong quyét
dinh. Hoi dong quédn tri thue hién. Quyét dinh giai thé nay phai duge thong bao hofie phai duge
c.ha’ip thudn béi co quan co {him quyén (néu bt budc) theo quy dinh,
Piéu 56. Gia han hoat djng
1, Hoi ddng quan tri tridu tap hop Dai hoi ddng cé dong it nhdt bay (07) thang trude khi kél thie
thivi han hoat dong dé co déng co thé bidu quyét vé vide gia han hoat déng cita Cong ty theo dé
nghi cia Hoi ding quan tri,
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2. Thei han hogt déng dupe gia han khi co 30 cb dong dai dién Lir sdu muoi lim phi‘m tram (63%)
trés 18n thng s6 phidu bicu quyét cia til ca ¢h dong du hop Dai hoi déng 0 dong tan thanh,
Diéu 57. Thanh Iy
1. ‘I'4i thiéu sdu (06) thang trude khi két thic thei han hoat dong ciia Céng ty hodc sau khi co
quyét dinh giai thé Cong ty, Hoi dbng quan tri phai thanh lip Ban thanh ly gom ba (03) thanh vién,
trong do hai (02) thanh vién do Pai héi domg ¢b déng chi dinh va mét (01) thanh vién do T1ai dong
quan i1 chi dinh fir mdt (01) edng Ly ki¢m toan dée lap. Ban thanh 1y chudn bi edc gLy ¢hé hoat
dong cha minh, Cac thanh vién cia Ban thanh ly co thé duge lua chon trong sO nhin vién cla
Cong ty hodc chuyén gia doe lap. Tét ca cdc chi phi 1ién quan dén thanh 1y duge Céng ty wu tién
thanh toan trudce cde khoan ng khic cua Céng ty.
2. Ban thanh Iy ¢6 trdch nhiém béo cdo cho Co quan dang ky kinh doanh vé ngay thanh ldp va
ngay bit ddu hoat dong. Ké tir thoi diém d6, Ban thanh 1§ thay mit Cong ty rong tit ca cdc cong
vide lién quan dén thanh ly Céng ty trrde Toa dn va cdc co quan hanh chinh.
3. Tién thu duge tir viée thanh ly duge thanh toan theo thir fy sau:

a. Cac chi phi thanh ly;

b. Céc khoan no luomg, try cﬁp thai viée, bao hidm x3 hai va cac quyén loi khic eda ngudi lao
dong theo thoa wie luo dong tap the va hop ddng lao dong da ky két;

¢ No thué:

d. Cac khoan ny khic cta Cong ty:

c. Phén con lai sau khi da thanh todn tit ¢a cic khodn ng tir muc (a) dén (d) trén dy duge chia
cho céc cb ddng. Céc ¢b phan uu dii duge vu tién thanh toan trude,
XIX. GIAI QUYET TRANH CHAP NOIL BO
Pitu 58. Giai quyét tranh chiip ndi b
1. Trudmg hop phat sinh tranh uhi"lp; khiéu nai lidén quan t&i hoat dong cua Cong ty, quyén Vil
nghia vii ciia cac cd déng theo quy dinh tai Luat Doanh nghiép, Diéu 1& ebng ty, cde quy dinh phap
luiit khic hodc thoa thudn gifta:

a. Co dong vai Cong ty;

b. C6 dimg vai Hoi dbng quan tri, Tong giam dbe hay npuoi didu hanh khic;
2. Cdc bén lién quan b ping giai quyét tranh chip d6 théng qua thueng lugng va hoa giai. Trix
trudmg hop tranh chép lién quan téi Hoi déng quan 1ri hode Chil tich Hai ddng quan tri, Chit tich
Hoi ddng quan tri chu i viée gidi quyét tranh chép va yéu cdu timg bén trinh bay cdc théng tin
lién quan dén tranh ¢hiip trong vong nam (05) ngay lam viée ké tir ngay tranh chip phat sinh.
Trudng hop tranh chép lién quan toi 1161 dong quan tri hay Chu tich Hi dling quan tri, bt cir bén
nao cling ¢6 thé yéu ciu chi dinh mét chuyén gia dic lap lam trung gian hoa piai cho qua trinh
giai quyét tranh chép.
3. Trudmg hop khong dat duge quyét dinh hoa giai trong vong sdu (06) tudn tir khi bat dau qua
trinh hoa gidi hodc néu quyét dinh ctia trung gian hoa giai khong duge cie bén chép nhén, mot bén
¢6 thé dua tranh chip d6 ra Trong tai kinh té hofic Toa an.
XX. BO SUNG VA SUA POT BIRU LE
Didu 59. Diéu 18 céng ty
1. Viée siva dbi, bd sung Diéu 1& nay phai duoc Dai hoi dong cd déng xem xét, quyét dinh.
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2. Trwémg hop phép luft cd quy dinh liégn quan dén hoat dong clia Céng 1y chua duge dé cip
trong ban Diéu 16 nay hode trong trudmg hop ed nhitng quy dinh mdi cia phiap lwit khic véi nhitng
di¢u khoan trong Didy 1¢ nay thi nhitng quy dinh ca phip ludt do duomg nhién duge 4p dung va
diéu chinh hoat déng cua Cong Ly,

XXL BIEU KHOAN THI HANH

Dién 60: Didu khoin thi hanh

. Ban difu 1@ ndy eém 21 chuong 60 didu duge Pai hiv ddng ¢ dong Coing ty C6 phén Tap
doin Pat Phuong nhit tri théng qua theo Nghi quyét s6 02/NQ-PP-BPIIPCPE nedy 25 thang (4
nam 2026 va iy quyén cho Chu tich Hoi déng quan tri ban hanh theo Quyét dinh sé 7.9QD-DP-
(4 Ilgfij.-'-/?r § thang 05 nim 2026.

2. Dicu ¢ néy la ban Didu 1¢ thay thé cho Diéu 1¢ di duge théng qua ngdy 25 thing 03 nam
2026.

3. Bidu 1@ duge lp thanh hai (02) ban gﬁu co gia il nhu nhau va dwoc hreu @it tai try sé chinh
cha Cong ty.

4, Pidu 1 nay 14 duy nhét vi chinh thite cia Cong ty.

5. Cée ban sao hode trich luc Piéu 18 cong ty ¢ gid trf khi ¢6 chit ki cia Chu tich Hai déng
quan tri hode toi thiéu mot phiin hai (1/2) tdng sd thanh vién Hot ddng quan tri.
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CAN CU:

Cén cie they Tt doanh nghiép, Ludt chitng khodan va cdc van ban phap ludt hudng
din.

Cen cir theo Thong tie 56 [ 16/2020/1T-BIC hudng ddn mét 56 diéu vé qudn tri cong ty
dp dung doi voi cang ty dai ching duoc thong qua ngay 31 thang 12 nam 2020.

Cdin cib Pidu 18 cha Cong ty Cé phan Tdp dodm Dat Phong,

CHUONG I: QUY PINH CHUNG

Pitu 1, Pham vi didu chinh vi dbi twong ap dung

1

Pham vi diéu chinh: Quy ché ndi bo vé& quéan tri cdng y quy dinh cic ndi dung vé vai
trd, quyén va nghfa vu cia Dai hdi déng cb dbng, Hai dong quan tri, Uy ban kiém
todn, Tong Gidm dbc; trinh tu, thit tue hop Dai hoi dong cb dang; dé ctr, ing ci, biiu,
mi&n nhiém va bii nhiém thanh vién H8i déng quan tri, Uy ban kiém toan, Téng Gidm
dbc va cde hoat dong khac theo quy dinh tai Didu 18 eimng Ly vi cde quy dinh hién hanh
khie clia phap ludl.

Pii luong ap dung: Quy ché nay duoc dp dung cho cac thanh vién Héi déng quan
tri, Uy ban kiém to4n, Téng Gidm dée va nhitng ngudi lién quan.

Pitu 2. Gidi thich thudt ngiy

1
i

b.

Nhimg tir ngir duai diy duge hidu nhur sau:

Quan trf cong ty 1A hé théng cée npuyén tac, bao gbm:

Bao dam co ciu quan tri hop 19, hidu quiy

Bao dam hiéu qua hoat dong cua I16i dong quan tri, Uy ban kidm todn: nang cao frach
nhiém clia 1161 déng quan tri abi véi cong Ly vi cb ddng;

Bao dam quyén clia cb déng, doi x binh ding piffa cac cb dong;

Bao dam vai trd cia nhi ddu tw, thi trudmg chimg khodn va cdc 16 chire trung gian
trong viée hd tro hoat déng quan t ¢ong ty;

Tén trong va bao dam quyen, loi ich hop phap cta cace bén co quy‘-":*n len Lién guan
trong quan tri cong ty;

Cong bé théng tin kip thod, ddy du, chinh xde va minh bach hoat déng cta cong ty:
bao dam ¢ déng duoe tiép cin thémg tin cong bing

"Céng ty" 1a Céng ly Cb phin Dat Phuong

"Laudt Chimg khodn" 14 Ludt Chimg khoan s6 54/2019/QH 14 duge Qude hdi ban hanh
ngdy 26 thang 11 nim 2019;

"Tudt Doanh nghiép" 14 Ludtl Doanh nghiép 56 S9/2020/QH 14 duoe Q_u:“r}:: hin ban
hanh ngay 17 thang 06 ndm 2020;

"C6 démg” 14 cé nhén, t chite s hivu it nhdt mét ¢d phan cia cong ty cb phén,

"Co déng sdng lap" 14 c6 déng s hitu it nhat mt cé phan phd théng va ky én trong
danh séch ¢b dong sang ldp céng ty cb phan,

"Co ding 16m" 1a ¢b dong so hitu tr 5% trer 16n s b phidu ¢ quyén bidu quyét cia
ml th chite phat hinh,



h.

i

“Neudi quan 1y doanh nghifp” 13 nguin quan 1y cong ty, bao pdm Chi tich Hai dong
quan i, thinh vién HOi déng quan tri, Téng gidm déc, Pho Tong Gidm dbe va Ké
toan truomg;

"Neudi didu hanh doanh nghiép" 1a Téng giam dbe, Phé tong gidm dbc

“I'hanh vién Ho6i dbng quan tri khong diéu hanh™ (sau déy goi 1 “thanh vién khéng
didu hanh™) [a thanh vién H)i ddng quan tri khong phai 1a Téng giam déc, Pho Téng
piam dbe, Ké toan truémg vi nhiing ngudi diéu hanh khée theo quy dinh cua Dicu 18
Cong ty.

“I'hanh vién dde lip Hi ddng quan tri” (sau diy goi 13 “thanh vién doe 1ap”) [a thanh
vién duoe quy dinh tai khoan 2 Dicu 155 Ludt doanh nghiép.

“Nguir ¢d quan hé gia dinh” bao gom: v, uhf‘mg, bo dé, me dé, bd nudi, me nudi, bo
uhfﬁng: me chnfmg, bé vo, me vo, con d&, con nudi, con 1, con déu, anh rudt, chi rudt,
em rudt, anh ré, em ré, ¢hi ddu, em dau, anh rudt cia vo, anh rudt cua chong, chi ruét
ctia vo, chi rudt cia ching, em rudt cia vo, em rudt cia ching.

“Npudi ndi b 14 ngudi giir vi tri quan trong trong bd mdy quin iri, diéu hanh cua
doanh nghiép dvoc quy dinh txi khoan 45 Diéu 4 Ludt Chimg khodn;

"Ngudi c6 lién quan" 14 ¢4 nhin, t6 chire duge quy dinh lai khodn 23 Diéu 4 Luat
Doanh nghiép va khoan 46 Diéu 4 Luat Chimg khodn;

O tire: 13 khoan logd nhudn sau thué duoc tra cho mdi ¢b phén bing tién hodc bing tai
san khac.

(iia thi trrong:

Gi4 giao dich binh quén trong vong 30 ngay lién ké truée ngay xdc dinh gia hode gia
thoa thudn gifta ngudi ban va ngudd mua hode gia do mét t6 chie tham dinh gid xdc
dinh déi voi cd phidu niém yét, dang ky giao dich trén hé thimg giao dich chimg
khoan.

Gid giao dich trén (hi truémg tai thoi diém lién ké trude do hodc gid thoa thuin giita
ngudi ban va ngudl mua hode gia do mét t6 chirc tham dinh gia xde dinh déi véi phin
vén gop hogc ¢b phin khong thuge trung hop b phiéu niém yét, dang ky giao dich
trén hé thing giao dich chimg khoan.

Gidly (& phap 1y ¢ nhin: la mot trong cdc loai gidy to sau déy: thé Cin cude, thé Cin
cudre cong dén, Ho chiéu, gidy &y chimg thye ca nhén hop phap khae.

Chi sé hitu huong loi cua doanh nghiép: 14 ca nhan cé quyén sor hitu trén thye t& von
didu 18 hodc co qu}f-f":n chi phoi d6i vai doanh nghiép do, trir trudmg hop ngudin dai dién
chi sév hitu truc tiép tai doanh nghiép do Nha nuwdc nam gitt 100% vén diéu 16 va
ngudd dai dién phéin vén nha nude tai cong ty ¢d phéin, cong Ly trach nhiém hitu han
hai thanh vién trér 18n theo quy dinh cua phap luit v& quan 1§ va dau tw von nha nude
tal doanh nghigp.

Trong Quy ché nay, cdc tham chiéu téi mot hode mat 50 didu khodn hodc viin ban
phap ludt s& bao gdm ca nhiing sira ddi bd sung hogic vén ban thay thé cic vin ban do



CHUONG 1L PAI HQI PONG CO DONG
I. Vai trd, quyén vi nghia vu cia Dai hi ding co dong

Piéu 3. Vai tro, qu}‘én va nghia vu ciia Dai hi déng ed ding

1.

Pai héi déng ¢d done gbm tit ca co dong cb quyf’in bidu quyét, 14 cor quan qu}féi

- £ o A . s A a . [ T o o - x s
dinh cao nhat cua Cong ty. Pai hiil donyg cd dong hop thuong nién mé ndm mit lin va

trong thei han bon (04) thing ké tir ngay kél thic nam tai chinh. Trong trudmg hop cin

thiét, Hai déng quan tri quyét dinh gia han hop Dai hdi déng ed déng thuimg nién nhung

khéng qué 06 thang ké tir ngdy k&t thiic nim tai chinh. Ngoai cude hop thuimg nién, Dai
hdi déng cb dong co [hé hop bét thutmg. Dia di¢m hop Pai hii d:f“mg cd dong duge xac

dinh la noi chua toa tham dy hop va phai & trén lAnh thd Viét Nam.

2.

Dai hdi ddng cd dong cd cie quyén va nghia vu theo quy dinh tai Ludt Doanh

nghiép va Diéu 12, Didu 13 Diéu 1& cong ty.

Didu 4. Thire hién quyén du hop Pai hi ding ci ding

4.
3

(6 déng tham du cude hop Pai hoi dong ¢b déng va thue hién quyén bidu quyél théng
qua cac hinh thie sau:

Tham dir va biéu quyél true idp tai cude hop;

Uy quyén cho ngudni khac tham dur va biéu quyet tai cude hop;

Tham dy va bidu quyét théng qua hop trie tuyen, bo phiéu dién tir hodc hinh thire dién
Lir lchee:

Giri phidu bidu quyét dén cude hop théng qua thu, fax, thu dién tir.

Guri phiéu bidu quyét bang phuong tién khic;

IL Trinh tw, thii tuc Pai héi ddng cb déng thing qua nghi quyét bing hinh thire biéu

quyét trwe tiép tai cude hop Dai hji ding ci ddng

Didu 5. Triéu thp Pai hiji dbng cd dong

1.

Lia

Viéc triéu tip hop Pai hin dfmg ¢t dong thuong nién va bat thudmg theo quy dinh tai
Diéu 14 Piéu 1& Cong Ly.

Pai hai dbng cb dong thudng nién khdng duge 16 chite dudi hinh thire ldy ¥ kién b
dtng bing viin ban.

Nguiri tricu tap hop Dai hoi déng ¢0 dong phai thue hién cde céng viée theo guy dinh
tai khoan 2 Diéu 18 Diéu 18 Cong ty.

Pitu 6. Lip Danh sfich ¢d déng ¢6 quytn dy hop

Ngudi tricu tdp hop Dai hi dbng ch dong phai chudn bi danh sdch c¢b déng da diéu
kién tham gia va biéu quyét tai cude hop Dai héi dong c6 dong. Danh sich ¢6 déng co
quyén du hop Dai héi dong ¢ démg duge lép dua wén 36 ding ky ¢b dong va sb ding
ky ngudi s hira chimg khodn cia céng ty. Danh sach cd déng co quyén du hop Pai
hdi déng cé dong duoe lip khong qua mudi (10) npay trude ngdy goi gidy mii hop
Dai héi done cb dong Hn thit 1.

Danh sach cb ddng ¢ qu}-'én du hop Dai héi dbng cd dong phii eo ho, 1én, dia chi lién
lac, qubc tich, sb gify to phap Iy cba ca nhin d6i voi cb dong 14 c4 nhan; tén, ma sb
doanh nghiép hodc s6 gidy tor phép 1y cia 16 chite, dia chi try s&& chinh di véi ¢6 dong
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13 16 chire; s lugng cé phin timg logi, s va ngay dang oy co dong cla ting co déng
{néu c).

Diéu 7. Thing bio vé viée chét danh sich et ddng e6 quyén tham du hop Pai hai déng

co dong
Hai dbng quéan tri t6 chire hop va ban hanh Nphi qu}rét 1161 déng quén tri thong qua
ngay ding ky cudi cung lap danh sach ¢b dong ¢ quyen tham du dai héi. Cong ty phai
comg bb thong tin vé vide 14p danh séch cb déng co quyén tham dy hop Dai hoi déng
¢h dong tHi thidu hai muoi (20) ngdy trude npay dang ky cubi cing.

Pidu 8. Théng bdo trifu tip Pai hii dong co dong
Viée thong bdo trigu tdp hop Dai hdi ddng 6 dong duge thue hién theo quy dinh Lai
Luét Doanh nghép vi khoan 3 Diéu 18 Piéu 18 Cong ty. Tai liéu hop Pai hoi d{"‘mg ¢
dong phai duge ding L& vi cdp nhit cac sita d6i, bd sung (ndu ¢6) cho L khi két thiic
Pai hoi dong cb dong,

Diéu 9. Chwong trinh, nji dung Dai héi

|. Npusi triéu tip hop Pai hoi ddng cd déng phai chudn bi chuwong trinh, ndi dung cufe
hop.

2. Viée kién nghj viin @& dua vao chuong trinh hop ciia cd dong thue hién theo quy dinh
tai khodn 4, khoim 5 va khoan 6 Diéu 18 Diéu lé Cong ty.

Piéu 10, Viée diy quyén cho ngwii dai dién dw hop Pai hii dr"‘mg ch déng
Céc cb dbng c6 quyén tham dur cude hop Dai hoi ddng b dong theo quy dinh clia phap
lufit ¢ thé ty quyn cho cd nhén, td chite dai dién tham dw. Viée uy quyén cho ngudi
drai dién du hop Dai hdi ddng cb dong thye hién theo quy dinh tai Diéu 16 Diéu 1§
Céng ly. Ci dong 14 td chirc c6 sor hitu il nhit muoi phan tram (10%) éng s6 ¢é phin
ph) théng ¢d thé vy quyén toi da ba (03) nguoi dai dién theo ty quyén.

Didu 11, Cach thive diing ky tham dw Dai hji ding cb dong

1. Cach thire ding ky tham du Dai hoi déng cb ddng trude ngay khai mac cude hop Bai
héi déng co dong:

a. (6 dong, ngudi dai dién theo uy quyen cla ¢b dong ¢ the ding ky tham dy hop qua
thr, fax. thu dién (0 hofie hinh thire dién (o khéde. Céch thie dang ky tham dy hop Pai
héi déng ¢é dong duoe quy dinh cy thé tai Thong béo hop Dai hdi ddng ¢ ding.

b. (6 déng dang ky tham du hop Pai hii domg e dong lua chon hinh thire tham dyu hop
theo hudng dan trong Thong bio hop Dai hoi dong ¢o dong va theo quy dinh tai Piéu
5 Quy ché nay.

2. Céch thire diing ky tham dy Dai héi dong c6 dong va Kiém tra tw cdch dai biéu vio
ngay 16 chire Dai hoi dong c6 dong;

4. Khi dén tham du cude hop, cd déng, nguoi duge Gy quyén dir hop cta ¢b déng pha
mang theo Gidy t& chimg thue hop phap duge quy dinh tai théng bdo hop Pai héi
ddng cb déng dé xde nhin (e cich Dai bicu.

b, Trude khi khai mac cude hop, Cang ty phai tién hanh thit tuc dang ky c6 dong va phai
thue hién viée diing ky cho dén khi céc c6 déng ¢6 quyén du hop c6 mat ding ky hét.



C.

Khi tién hanh ding ky ¢b dong, Cong ty cip cho timg c6 déng hode dai dién duge hy
quyén ¢6 quyén bitu quyét mét thé biéu quyét va/ hode cic phiu bitu quyét vi/ hode
phidu biu cir, trén dé ghi s6 dang ky, ho va tén cua ¢ dong hodc ho va tén dai dién
duoe iy quy&n va 86 phiéu bicu quyét/ bau cir cia cb dong hode dai dién dwoce uy
quy&n do.

Ch déng hodc dai dién duoc ty quyén dén sau khi cude hop di khai mac c6 quyén
ding ky ngay va sau do co quyen tham gia va biéu qu}réi tai dai hoi ngay sau khi dang
ky. Chu toa khong ¢o trach nhiém dimg dai hin dé cho cb déng dén mudén dang ky va
hiéu lwe cua nhitng néi dung da duge bidu quyét trude do khéng thay doi.

Pidu 12. Didu kién tién hanh hop Pai hji ding ¢b ding

Cudec hop Dal héi dbng cb déng duoc tién hanh khi ddp (me cde quy dinh tai Didu 19
Diéu & Céne ty.

Didu 13. Thé thirc tién hanh hop va biéu quyét thing qua cac van @@ tai dai hoi

L.
a.

Nguyén tic chung;

Thé thire tién hinh hop va bhiéu LlLl}-’él tai eude hop Dai hoi dong cb dong theo quy dinh
tai Pidu 20 Diéu 1& Cong Ly.

Tit ¢a cde nghi quydt va cie van dé di duoc dua vao chuong rinh hop phéi duge dua
ra thao ludn va bidu qu}'éi tai cude hop Dai hoi dong ¢6 ddéng. Pai hoi d‘fing b domg
thao ludn va bidu qu}-ét theo timg van dé trong ndi dung chwong tinh hop Pai hoi
dong ¢ déng.

Thé biéu Lluyél v/ hodie ¢ie Phiéu bicu quyét v/ hode Phidu biu cir due Cong ty in,
dong diu treo va gl true liép cho dai bitu tai dai hoi (kém theo bé tai liéu tham du
Pai hoi dong ¢b dong), trén d6 ¢6 ghi rd 6 dang ky ma s6 dai biéu, ho tén, 50 ¢d phén
s¢ hitu va nhéin Gy quyén duoe bifu quyét cua dai biéu do.

Vige biéu quyét duoc tién hanh bing biéu quyél tin thanh, khéng tan thanh va lhong
o ¥ kién bing cdch gio cao Thé bidu quyét hofie dién cac phuong an lya chon trén
Phiéu biéu quyét va bo Phidu bidu quyét vao hom phiéu hodc cde cach thie khde duge
quy dinh chi iét trong Quy ché 16 chite Dai hoi dong ¢& doéng clia mdi cude hop. Chi
toa dé xudt cdc hinh thite bidu quyét dbi véi timg van dé trong ndi dung chuong trinh
Lop Pai héi dong ¢b dong.

Pai hdi biu nhitng nguii chiu trach nhi¢m kiém phiéu hode piam sét kiém phiéu theo
gé nghi cia Chi toa, Sé thanh vién cta ban kidm phidu do Pai héi fi:"‘mg o ding quyéi
dinh cin et @& nghi ctia Chu toa cude hop.

Quy dinh v& tinh hep 18 ciia Thé bicu quyét va Phiu bidu quyét

Thé bidu quyél hop 18 12 thé theo miu in sdn do Ban td chic phat ra, khing tdy xoa,
cao stea, rich, nat.

Phiéu bidu quyét hop 1¢ la phicu theo mdu in sin do Ban t& chire phat ra, khong tay
%04, cao swa, rach, nat.... khong viét thém néi dung nao khéc ngoai quy dinh cho
phidu ndy va phai ¢é chir kv, dudi ¢hix ky phai ¢d diy da ho tén duoe viél tay cla dai
biéu tham du.



Trén Phiéu bidu quyét, ndi dung bidu quyét 14 hop 1¢ khi dai bidu dinh déu chon mét
(01) trong ba (03) & vudng biéu quyét.

Phiéu biéu qu}-'ét khong hop lé:

Ghi thém ndi dung khée vao Phiéu bigu quyét;

Phiéu bitu quyét khong theo miu in san do Ban td chirc phat ra, phidu khéng co déu
do cua Cong ty hodc da tdy xod, cao sua, viet thém ndi dung khée ngoai quy dinh cho
Phiéu biéu quyét, khi @6 it ca ndi dung bidu quyét trén phidu bidu quyét 14 khéng hop
1&.

Céc hinh thire bidu quyét

Biéu quyét biing gio Thé bitu quyét: Khi biéu quyét bing hinh thirc pio cao Thé bigu
quyét, mil trude cha The bidu quyét phai duge gio cao hudng vé phia Chii toa.
Trudmg hop dai bidu khang gio Thé bidu gquyét trong ca ba lan biéu quyét Tan thinh,
Khéng tin thanh hode Khong ¥ kién ciia mot vén d& thi dwoc xem nhu biéu quyét tin
thimh vén dé do. Trudng hop dai bigy gior cao The biéu quyét nhiéu hon mét (01) lin
khi biu quyét Tan thanh, Khéng tan thinh hodc Khing ¥ kién ctia mét van dé thi
duoe xem nhu biéu quyét khang hop 1€,

Biéu quyét bing bo phiéu: Khi biéu quyét bang hinh thire bo phiéu, dbi vii ting ndi
dung, dai biéu tham dy hop chon mdt trong ba phwong dn “Tén thanh”, *Khéng tan
thanh”, “Khong ¢6 v kién” duge in sin trong Phiéu biéu quyét bang cach danh déu
*X* hodic “0” vao O minh chon. Sau khi hoan thanh {at ¢a ndi dung can biéu quyét cla
Bai hdi, dai biéu bo Phiéu biéu quyét vao hom phiéu kin di duge niém phong tai Pai
héi theo huéng dfin cia Ban kiém phiéu. Phifu biéu quyét phai cé chit ky va ghi rd ho
tén cua dai bidu,

Didu 14. Cach thire ba phifu biu civ

1.
a.
b.

Led

Nguyén tic chung

Thye hién dang theo qui dinh cta phéip Tudt va Diéu 1& cong ty:

Thanh yién ban kiém phiéu khéng duge 6 tén trong danh sach dé ctr, tmg cir vao Hoi
ddng quén tri.

Céc hinh thire bo phiéu béu cir

Biu cir theo phuong thire biu dén phiéu

Theo d6 mdi dai bidu ¢ tdng sb phidu bidu quyét twong Gmg véi tong s6 c6 phan so
hitw, dai dién s& hiru nhéin véi sb thanh vién duge biu cta Hoi dding quan tri;

Pai biéu tham du cé quyén dén hét hodic mot ph.-in tong sb phié‘u béu cla minh cho
mdit hodc mit s0 thg oir vien;

Nguyén tic tring cir:

Ngudi tring el thanh vién 1161 dbng quan i hodce Kiém sodt vién duge xdc dinh theo
s& phiéu biu tinh L cao xudng thip, bét dhu tir tng ¢t vién ¢d s phidu biu cao nhét
cha dén khi @0 s6 thanh vién quy dinh tai Didu 18 cong ty.



Trudmg hop ¢6 tr hai (02) tmg ctir vién (rd 1én dat cung st phiéu biu nhu nhau cho
thanh vién cudi cung cta F1§i ddng quin tri thi s& tién hanh biu lai trong sb cde tme i
vién co 86 phiéu biu ngang nhau hode lua chon theo tiéu chi quy dinh tai quy ché biu
cir hodic Diéu 18 eong ty,

Néu két qua biu cir lin mot khding di s6 luong thanh vién Héi dong quan tri hodc
Kiém soat vién cin bau (hi s& duge tién hanh bdu cit cho dén khi bin du s6 luong
thanh vién cén bau.

Piéu 15. Cach thive kiém phiéu

1.

Theo hinh thite bidu quyéi bing gio cao The biéu quyét, Ban kiém phiéu danh diu ma
dai biéu va sb phidu bidu quyét nrong tmg cta timg ¢b déng Tan thanh, Khoéng tin
thanh, Khong ¥ kién va Khéng hop 12,

Khi tién hinh biéu qu}fé { béu etr theo hinh thite bo phiéu, ¢6 dong hodic dai dién theo
ly quyén cia cd déng bo cde phiéu bidu quyét/ biu cir vio hom phiéu duge niém
phong dé ban kiém phiéu thuc hién viéc kiém phiéu. Ban Kiém phitu co nhiém vy
kiém tra lai sd phiéu biéu quvét/ biu cir thu vé& so véi so phiéu bidu quyét/ biu cir phat
ra v kiém tra tinh hop 1& cua cdc phidu bidu quydt/ béu cir thu vé. P voi cac nbi
dung bidu quyét, s phiéu “Tén thanh”, "Khang tén thanh”, “Khéng c6 y kién" va sd
phiéu khong hop 1€ ciia timg ndi dung bitu quyét s& duce Wng hop riéng va duoc ghi
o trén bién ban kiém phidu.

Trong trudmg hop cln thiét va néu ¢b dong ¢6 yéu cau, Céng ty c6 thé chi dinh 16 chire
dde 1dp thure hién viée thu thip va kiém phiéu.

Pilu 16. Théng bio két qua kiém phiéu

Ban kidm phiéu s& kiém tra, téng hop va bio cao Chi toa két qua kiém phiéu cua timg
vin d&. Két qua kiém phitu s& dugce chii toa cong bi ngay trirdre khi bé mac cude hop.

Pitu 17. Hinh thite théng qua nghi quyét cia Dai hji dong cb dong

Dai hoi déng ¢ déng thong qua cie quyét dinh thude thim quyén bang hinh thire biéu
quyét tai cude hop hodc lay v kién biing vin ban,

Nghj quyét ciia Dai hoi dong ch d6ng vé cac vin dé sau ddy phai duye thong qua bang
hinh thire bidu quyét tai cude hop Dai héi dong ¢b dong:

Sira ddi, bé sung cac noi dung cla Diéu 1& cong ty:

P¥inh hudmg phat frién chng ty;

Loai ¢b phin va tdng s6 ¢b phin clia timg loai;

Biu, mién nhiém, bii nhidm thinh vién Hai déng quan tri;

Quyét dinh du tr hofic bdn s6 141 san ¢é gia tri bing hogic 16m hon 35% tng gid trf tai
san duoe ghi trong bao ¢do tai chinh gan nhat ctia céng Ly, hodc mot 1y 1§, gia tri khdc
nhé hon do Piéu 18 cong Ly quy dinh;

Thang qua béo cdo tai chinh hing nam;

T& ehire lai, giai thé cong ty.
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Didu 18. Pidu kign dé nghi quyét duge thing qua tai cude hop Dai hi déng i dong

Piéu kién dé nghi quyét duge théng qua tai cude hop Dai héi dimg cb dong duge quy
dinh tai Diéu 21 Piéu & Cong ty.

Pidu 19. Céch thire phan déi Nghi quyét, Bién ban eia Pai hii ding co déng

'I'rong thai han 90 ngay, ké tir ngay nhan duge nghi quyét, bién ban hop Pai hoi dbmg
cb déng hoac bién ban két qua kiém phiéu liy ¥ kién Dai hoi déng cb dong, ¢b dong,
nhém cbd dong so hitu L 5% tong s6 cb phan pho thimg trdr [én co quyén yéu cdu Toa
an hodic Trong 1ai xem xé1, hity bd nghi quyét hode mit phiin ndi dung nghi quyét ciw
Pai hoi ding ¢b déng trong cac trudng hop sau ddy:

Trinh tir va tha tye triéu tap hop va ra quyél dinh cia Dai hoi dong ¢d domg khong
thure hién dung theo quy dinh cia Ludt Doanh nghiép va Diu 1& cong ty, trir trudmg
hop cac nghi quyéi cla Dai hi dbng 6 dong duoe thimg qua bang 100% tong 50 ch
phén ¢6 quyén hidu qu}rét la hop phap va 6 hiéu lue ngay ca lchi trinh W va tha we
théing gua nghi qu&’ét do6 khéng duge thue hién ding nhw quy dinh.

Noi dung nghi quyét vi pham phép luét hode Diéu 1& Cong ty. Trong trudmg hop quyét
dinh cuia Dai héi dong cé dong bi hity bo theo quyét dinh cia Toa an hofce Trong tai,
ngudi tridu tdp hop Pai hoi ddng ¢b dong bi hity bo 6 thé xem xét triéu tip lai dai hi
déng 6 déng trong thai han 90 ngay theo trinh ty, thi tue quy dinh tai Ludt doanh
nphiép va Pidu 18 Cong ty.

Pidu 20. Lip nghi quyét, bién bin hop Dai hdi dong co dong

1\

il

Cudc hop Pai hoi ddng ¢b dong phai duec ghi bién ban va ¢o thé ghi 4m hogc ghi va
luu gifr dudd hinh thie dién o khac. Bién ban phai duge Tip bing tidng Viét, ¢d thé
14p thém béng tiéng Anh va cd cde ndi dung chu yéu sau day:

Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

Thoi gian va dia diém hop Pai héi ding cb dong;

Chuong trinh hop va néi dung cude hop;

Ho, tén cha toa va thr ky;

Tam tét didn bién cude hop va cie ¥ kién phat bidu tai cude hop Pai hoi déng co déng
vé timg vén dé trong chuong trinh hop;

S6 ¢b dong va tong sb phidu bidu quyét cta cac ¢ dong du hop, phu luc danh sich
diing ky cb dong, dai dién ¢b dong dy hop véi 56 ¢6 phan va s6 phiéu bau twong tmg;
Téng sb phiéu biéu quyét ddi véi timg vén dé biéu quyét, trong d6 ghi rd phueng thire
hiéu quyét, tdng s6 phidu hop 18, khong hop 1€, tén thanh, khong tén thanh va khong
coy kién: ty 1 tuong tmg trén lf‘mg 50 phiéu biéu quyét clia ¢ dong dur hop;

Céc vin dé da duoc thong qua va ty 1 phicu biéu quyét thong qua tuong Gng;

ITo, tén va chit ky cua chi toa va thu ky. Trudmg hop chu toa, thu ky i chii ky bién
ban hop thi bién bdn nay cd hiéu lue néu duge tét ca thanh vién khic cia Hoi déng
quan tri tham du hop ky vé ¢o dfiy di néi dung theo quy dinh tai khoan nay. Bién ban
hop ghi 16 viée chi toa, thu ky (i chéi kv bién ban hop.
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Nehi quvét, Bién ban hop Pai hdi dong co dong phai dwoe lap xong va théng qua
trudre khi két thic cude hop. Chi toa va thu k¥ cude hop hode npuoi khac ky tén trong
bién ban hop phai lién ddi chiu trich nhiém vé tinh trung thye, chinh xic cla ndi dung
bién ban.

Nghi quyét, Bién ban duoe ldp bing tiéng Viét va tiéng nude ngoai déu cé hidu luc
phap Iy nhu nhau, Trudmg hop cé su khace nhau vé ndl dung bién ban tiéng Viét va
tiéng nudre ngodi thi ndi dung trong bién béan tiéng Viét co higu lyc dp dumg.

Diéu 21. Céng bé Bién hiin hop vi Nghi quyét Dai hi ddng b dong

i

b3

Nghi quyét, Bién ban hop Dai héi dong co domg va phai duge cong bé day di trén
trang théng tin dién tr cua Céng ty, cong théng tin dién tir cia UBCKNN va S¢ Giao
dich chimg khoan trong thoi han hai mwoi bin (24) gitr ké tir duge Dai hoi dong cb
dong théng qua va theo quy dinh cia Ludt Doanh nghiép.

Nghi quyét, Bién ban hop Pai hoi déng ¢6 dong kém theo cac phu lue dinh kém khae
{(néu c6) di dwoc cong bo céng khai trén trang (héng tin dién fir ciia Cong ty, cong
théng tin dién tir coa UBCKNN va S& Giao dich chiing khoan duge coi 1a bing chimg
xde thue vé nhimg cong viée da duge tién hanh tai cude hop Dai hi déng cb dong trir
khi ¢6 ¥ kién phan d6i vé ndi dung bién ban duge dua ra theo ding thii tue quy dinh
trong vong mudi (10) ngay ke tir khi gid bién ban duge dua ra theo ding thu tue quy
dinh tai Biéu 20 Quy ché nay.

Nghi quyét, Bién ban hop Dai hoi dong ¢d déng, phu luc danh sach ¢6 dong ding ky
du hop dd duge théng qua va tai liéu co lién quan g kém theo thong bao moi hop
phai duge luew it tai try so chinh cua cong ty.

IT1. Trinh tw, thii tue hop Pai hii déng cd dong théng qua Nghi quyét biing hinh thire

héi nghi trie tuyén va bé phifu dign tir

Piéu 22. Trinh ty, thi tuc hop Pai hii dbng co dong théng qua Nghj quyét biing hinh

thike hiji nghij true tuyén va bi phiéu dién tir

1!

Tridu tép Pai hoi ddng ¢b dong

Viée triéu tip Pai hoi ddng c¢b dong theo hinh thire héi nghi truc tuyén thye hién
tuong tu quy dinh tai Piéu 5 Quy ché nay.

Lép Danh sach ¢b déng co qu}'én du hop va théng bao triéu tap hop Dai hii dong ¢
domyg

Vide lip danh sich cé déng co quyén dy hop Pai hoi dbng cd déng truc tuyén va
théng bio viée chdt danh sach ¢6 dong co quyén tham du hop Dai héi déng 6 dong
thue hién twong tr quy dinh tai Piéu 6 va Pidu 7 Quy ché nay.

Vide thong bao tricu tdp hop Dai héi dbng ¢ dong true tuyén thue hién theo quy dinh
tai Didu 8 Quy ché nay.

Céch thire dang kv tham dy Pai hin d:lmg ¢ déng

Cd domg hodc ngudi dai dién theo y quyén (néu ¢6) tham du hop théng qua hdi nghi
trwe Luyén, bo phiéu dién tir truy cdp vio hé thing Pai hoi ding cé dong trye tuyeén dé
thue hién ding ky tham du hop. Cong ty s& c¢lip cho mdi b déng mat (01) tén ding
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10.

nhip kém mét khiu trong g @ truy cip vao hé thng néu trén, TTudmg din cu thé s&
ducre ghi trong thong bao hop Pat hoi dong ¢o déng va Quy ché 16 chite Dai héi déng
cd ding hodc theo hinh thite théng bao théng tin dang nhip do Hoi déng quan tri quy
dinh phu hop theo tinh hinh thue te.

Viée uy quyén cho ngudi dai dién du hop Dai hdi dong co dong

Vide iy quyén cho ngudi dai dién du hop Dai héi déng e6 dong trye tuyén va bo phicn
dién tir thue hién theo quy dinh tai Didu 16 Diéu 1¢ Cong ty va nhiing céch thire duge
quy dinh tai théng bio hop Pai héi ddng ¢ déng hode theo hinh thire thang béo théng
tin diing nhép do Héi dong quéan trj quy dinh phit hop theo tinh hinh thue té.

Piéu kién tién hanh hop Dai héi déng c6 dong

Cude hop Dai hdi dbng cd dong trye tuyén duge tién hanh khi dap tmg cdc quy dinh
tai Diéu 19 Diéu 12 Cong ty,

Céch thire bo phidu, kiém phidw, va thang bao két qua kidm phidu

Cach thire bo phiéu tai cude hop Dai hoi déng cb déng truc Luyén, b phif:u dién tir s
durge quy dinh chi tidt trong Quy ché td chire Dai héi dbng ¢6 dong cia mdi cude hop.
C6 dong du hop thémg qua hoi nghi true tuyén, bo phiéu dién L truy cdp vao hé théng
bai hdi ddng ¢b ddng truc tuyén quy dinh tai khoan 3 Piéu nay dé thue hién biéu
quyét/ bau cir. Khi ¢ déng tién hanh bo phiéu dién tir, 56 ¥ kién “Tan thanh™, "Khéng
tan thanh”, “Khong ¢6 ¢ kién" dbi véi timg ndi dung biéu quyét va sé phiéu béu cur
cho timg (g vién duge ghi nhan trén hé théng Pai hi df‘mg ¢b dang trre tuyén.

Ban kiém phiéu s& kiém ra, tdng hop va bao cdo Chii toa ké1 qua kiém phidu ciia timg
van dé. Két qua kiém phiéu s& duge chu toa cong bd ngay trude khi bé mac cude hop.
ILinh thire va didu kién dé thang qua nghi quyét ctia Pai hoi dong cb déng

Hinh thite thong qua nghi quyét Dai hoi dong O dong thie hién twong tir quy dinh tai
Biéu 17 Quy ché nay.

Didu kién dé nghi quyét duoe thdng qua tai cude hop Dai hoi dong ¢h dong duge quy
dinh tai Diéu 21 Didu 1& Céng ty.

Léap nghi quyét, bién ban hop Pai hai dfﬁng c¢h déng truc tuyén

Vige 18p nghi quyét, bién bén hop Pai hoi ddng cb déng duge thye hién theo Diéu 23
Diéu 1& Cong ty.

Céch thire phan dbi Nehi quyél. Bién ban cia Dai héi dong ¢o dong

Céach thitc phan déi Nghi quyét, Bién ban cia Dai héi déng c6 déng duge thing qua
i cude hop Dai hoi déng ¢b dong truc tuyén, hode thang qua theo hinh thie bo phiéu
dién Lo thye hién theo quy dinh tai Pigu 19 Quy ché nay.

Céng b Bién ban hop va Nghi quyét Pai hoi dbng ¢b déng

Viée cong bd nghi quyét, bign ban hop Pai hoi déng ¢d déng duge thie hién trong
quy dinh tai Diéu 21 Quy ché nay,
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Muc 4. Trinh ti, thit tue Pai hi ddng cb dong thong qua Nghi quyét bing hinh thive iy

¥ kién bang vin bén

Piéu 23. Cée trwomg hop duge va khing dwge 1y ¥ kién biing vin bin

Negoal trir céie ndi dung, vin dé phai duoe Dai hoi diing C& déng théng qua bing hinh
thire biéu qu}ré‘i tai cude hop Dai hoi dong Ch dong quy dinh tai Biéu 17 Quy ché nay
1161 ddng quén tri c6 quyén ldy ¥ kién ¢b dong bang vin ban dé théng qua nghi quyét
Pai hoi ddng cb déng khi xét thiy cin thiét vi loi ich cta cong ty.

Didu 24, Trinh tw, thi tue Dai hi ding ¢ diing théng qua Nghi quyét bing hinh thirc

liy ¥ kién biing viin bin.

1s

L}

1S |

Thing béo vE viée chdt danh séch ¢h dong dé thue hién liy ¥ kién ¢ dong bing vin
ban

1161 ddng quan tri t6 chire hop va ban hinh Nghi quyét 1101 dbng quan tri théng qua
ngay ding ky cudi cing lap danh sich ¢h déng cé quyén biéu quyét. Cong ty cong bé
thoéng Lin vé vige 1ap danh sach cb dong co quyén biéu quyét d& thiing qua Nghi quyét
Pai hoi ddng cb déng bing hinh thie xin ¥ kién ¢b déng biang vin ban, 16 thidu hai
muoi (20) ngay trude ngay dang ky cudi cing. Viée lip danh sach cd déng gii phiéu
ldy ¥ kién thyue hién theo quy dinh tai khoan 1 vi khoan 2 Diéu 141 ctia Ludt Danh
nghiép. Danh sich b déng 6 quyén bidu quyét dé théng qua Nghi quydét Dai hoi dong
cd dong bang hinh thie liy v kién ¢b dong bhing van ban duge lip dya trén 56 ding ky
cd dong clia ¢bng ty. Danh sach cd dong ¢o guyén dur hop Pai hoi dOng ¢b dong duge
lap khong qui mudi (10) ngay trude ngiy gi tai lidu va phiéu lay ¥ kién cho cd déng.
Danh sch cb dong co quyén biéu qu}'éi phit ¢d ho, tén. dia chi lién lac, quéc tich, sb
aifiy t&r phap 1 clia ¢4 nhin ddi véi ¢6 dong 1a c4 nhin; tén, ma s0 doanh nghiép hodc
s gifly (& phip Iy cua té chire, dia chi try s6 chinh d6i véi ¢b déng la 10 chire; 86
lyong ¢d phén timg loai, s6 va ngay ding ky cd déng cia timg ¢b dong (néu cd).
Chudn bi tai lidu, gii ti liéu va phieu ldy ¥ kién cho b déng

Hoi déng quan tri phai chudn bi phiéu lay v kién, du thao nghi quyét Dai hoi dong ¢b
dong va cac i liéu gial trinh du thao nght quyét. Hoi déng quan tri phai dam bao giri,
comg b (a1 lidu cho cde co dong trong mot thoi gian hop 1y dé xem xét bidu quyét va
phai giri it nhét mudi (10) ngdy trude ngay hét han nhin phidu léy ¥ kién, Yéu cu va
cach thite giri phidu ly ¥ kién va tai liéu kém theo thye hién twong tw quy dinh gid
théng bao mir hop tai Didu 18 Digu 1& Comg L.

Phiéu ldy ¥ kién phéi ¢6 cie ndi dung theo quy dinh tai khodn 3 Diéu 22 Pidu 1 Cong
ty.

Nhan phiéu lay v kién giri vé cilia cd déng

Phifu lay ¥ kién dd duge tra 101 phai c6 chiv ky ca;

cé dong c4 nhén, hodc

Nguin dai dién theo phap ludt cla b dong la to chire, hoac

(4 nhan duge cb dbng uy quvén, hodce

Ngudni dai dién theo phap ludl cia 6 chire duge cd déng ty quyén.
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Phiéu 1y ¥ kitn co thé duge gii vé Cong ty theo cdc hinh thitc quy dinh tai kKhodn 4
Piéu 22 Piéu 18 Cong ty.

4. Kiém phiéu va lap bién ban kiém phiéu
1161 d6ng quan tri kiém phicu va ldp bién ban kiém phiéu dudi sy chimg kién cia Uy
ban kiém 1oan hofic ciia ¢d déng khong phai 14 ngudi quan 1y doanh nghiép. Bién bin
kiém phiéu phai ¢6 cac ndi dung quy dinh tai khoan 5 Piéu 22 Pifu 1& Cong ty,
Cac thanh vién Hoi dong quén trj, ngudi kiém phiéu va ngudd gidm sat kiém phiéu
phai lién ddéi chin trach nhigm vé linh trung thie, chinh xdc eta bién ban kiem phiéu:
lien déi chiu trach nhiém vé cde thiét hai phat sinh i cic quyét dinh duge thing qua
do kiém phiéu khong trung thue, khéng chinh xde.

5. Didu kién dé nghi quyét Dai héi dng b dong dudi hinh thie 1y ¥ kién bing vin ban
duoe théng qua
Nghi quyét duge thong qua theo hinh thire 14y ¥ kién c6 déng bang vin ban phai duoc
sb b dong dai dién trén 50% téng s6 co phin ¢6 quyén biéu quyét tin thanh va co gid
tri nhu nghi quyét dugc théng qua tai cude hop Pai hoi dong co dong.

6. Cong bé bién ban kiém phiéu va nghi quyét Pai hin dng co dong
Bién ban kiém phiéu va nghi quyét phai duge dang (i 1én trang théng tin dién L cla
cOng ly trong vong hai muen u (24) gioy, lcé tir thn diém két thie kiém phiéu.

7. TLuulai liéu
Phiéu 14y ¢ kién di duge tra 1o, bién ban kiém phiéu, nghi quyét da duoe théng qua
va tai lidu ¢6 lién quan gii kém theo phiéu 13y ¥ kién duwoe o gitt tai tru s& chinh cla
Cong tv.

Pidu 25. Bdo cio hoat ddng cin Hoi dong quan tri tai cudc hop Dai hii diing ¢l dong
thudng nién

Bao c4o hoat dong cta Hai dong quan tri trinh Pai hi dong ¢ déng thudmg nién theo
quy dinh tai Didu 280 Nghi dinh g6 155/2020/NP-CP ngay 31 thang 12 nam 2020 cla
Chinh phui quy dinh chi tél thi hanh mét s6 didu cia Ludt Chimg khodn vi nghi dinh
245/2025/ND-CP sira ddi, bd sung mot sb didu cia nghi dinh s6 155/2020/ND-CP,
Diéu 1& cong ty va phai dam bao c6 cac ndi dung sauw:

a,  Thit lao, chi phi hoat dong va céc lgi ich khac coa Hoi dong quan tri vi limg thanh
vién H6i dong quan trj theo quy dinh tai khoan 3 Pidu 163 Luat Doanh nghiép va Didu
1& cing ty.

b. Téng két cac cude hop ctia 161 ddng quan tri va cée quyét dinh cha Héi dong qudn tr,

¢.  Bao cdo vé che giao dich gitta cong ty. cing ty con, cong ty do cdng ty dai ching nim
quyén kiém soat trén nim muoi phfin iram (530%) trdr 1én vin ditu 1¢& viéi thanh vién
1161 déng quan tri va nhitng ngudi ¢b lién quan ctia thinh vién do; giao dich gitta eong
ty véi cong ty trong do thanh vién Hi déng quén i 14 thanh vién sang ldp hode 1a
ngudd quan 1§ doanh nghiép trong thoi gian ba (03) ndm gfin nhit trude thi diém giao
dich.
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d. Hoat déng cia thanh vién dic lip Héi dong quan i va két qua danh gia cta thanh
vién ddc l4p vé hoat dong cua Hai dong quan tri.

e. Hoat ding cta céac tiéu ban khac thude Hoi déing quan tri (néu cé).

£ Két qua giam sat ddi voi Thng gidm dbec..

g, Két qua giam sat dbi voi ngudn didu hanh khéc,

h. Céc ké hoach trong tuomg lai,

Piéu 26. Bdo cao hoat djng ciia thinh vién doc lap Iji diing quin tri trong Uy ban kiém

todn tai cudec hop Pai hji ding cb ddng thwomg nitn

Béo cao hoat dong cha thanh vién déc lap 61 ddng quan tri trong Uy ban kiém toan tai

cude hop Dai hoi dong ¢ dong thuomg nién phai dam bao cb cae ndi dung sau:

1

1h

Thi lao, chi phi hoat ddng va céc loi ich khac cla Uy ban kiém todn va timg thanh vién
[y ban kiém toan theo quy dinh i Ludt Doanh nghiép va Pidu 18 cong ty.

Trf‘rng két cac cude hop cha T_‘f}' ban kiém toan va cac két ludn, kién nghi caa U}f ban kiém
toan.

Két qua pidgm sat ddi voi bao cdo (ai chinh, tinh hinh hoat déng, tinh hinh tai chinh cta
cong Ly.

Bdo cdo danh gia vé giao dich gitta ¢ong ty, cong ty con. c¢bng ty do cong ty dai ching
ném quyén kiém soat trén ndm muoi phin tram (50%) o 1én vom didu 1¢ véi thanh vién
Hai dong quan tri, Tong gidm dde va nhitng npuoi ¢o lién quan cia thanh vién do; giao
dich pifta cong ty v6i cdng Ly trong dd thanh vién 1161 ddng quan tri 14 thanh vién sang 1ép
hodc |4 npudi quan Iy doanh nghiép trong thoi gian ba (03) ndm ghn nhit trude thoi diém
giao dich.

K&t qua danh gid vé hé {héng kiém soat néi bd va quan 1y i ro cla cong ty,

Két qua giam sat doi voi Hoi dong quan tri, Téng giam dbe va ngudi diéu hanh doanh
nghiép khac.

Két qua danh gid su phidi hop hoat déng gitra Uy ban kiém toan voi 1161 dff‘mg_ quan 1ri,
Tong gidm d6c va cac b dong.

Céc ndi dung khic (néu co),

CHUONG IIT. HOI PONG QUAN TRI
I. Quy dinh chung

Didu 27. Vai trd, quyén va nghia vu cia Hji diing quén tri, trach nhi¢m cia thinh vién

Hii dbng quin tri,

1. Hoi déng quan tri 1a co quan quan ¥ cong ty, cd toin quyén nhan danh céng ty dé
quyét dinh, thue hién quyén va nghia vu clia cong ty, trir cde quyén va nghfa vy thude
thim quyén ciia Dai héi ddng cd dong.

£.5 Qu}-én va nghia vu cua ITH dﬁng quan tri do ludt phép. Piduy 18 cong ty va Dai hoi
déng cb déng quy dinh, Cu thé, Hoi déng quan tri ¢d nhimg quyén han va nghia vy
sau:

a.  Quyét dinh chién luoe, ké hoach phat trién trung han va ké hoach kinh doanh hang
nam cia cong ly,

b. Kién nghi loai o phﬁn va tong sb eb phﬁn diroe quyén chio bén caa ting loai;
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mi.

Quyét dinh ban ¢d phin chua bin trong pham vi 56 ¢b phén duye quydn chao ban cua
Lumg loat; qu}fét dinh huy déng thém von theo hinh thire khée;

Quyét dinh gi ban cb phin v rdi phicu cua cong ty:

Quyét dinh mua lai c6 phin theo quy dinh tai khodn 1 va khoan 2 Piéu 133 cua Luft
Doanh nghiép;

Quyét dinh phwong dn diu (e va du 4n ddu to trong thim Llu}fén va pidl han theo quy
dinh cia phap luét;

Quyét dinh gial phap phat trien thi trudmg, tiép thi va céng nghé;

Théng qua hop déng mua, ban, vay, cho vay va hop déng, giao dich khac c6 gia tri tir
ba muci lim phin trim (35%) Wng gid tri tai san trd 18n hofie giao dich dan dén tong
gid tri giao dich phét sinh trong vong 12 thang lcé tir ngdy thue hién giao dich déu tién
¢h gid tri tir 35% trér 1&n tong gid tri 141 sén ghi trén bdo cdo tai chinh pén nhét, trir hop
déng, giao dich thude thim qu}*én quyét dinh ctia Pai hin dﬁng co dang theo quy dinh
tai diém d khoan 2 Piéu 138, khoan 3 Diéu 167 cta Ludl Doanh nghiép;

Bau, mi®n nhiém, bai nhiém Chu tich Hbi déng quan tri; bd nhiém, mién nhiém, ky
két hop dong, chim dit hop dong ddi Tong giam dbe, Pho téng gidm doc, ké todn
trirdmg, troong cac phong nghiép vu cong ty va Giam dbe che bo phén trye thude; cir
npwdi dai dién theo dy quyén tham pia 118i déng thinh vién hodc Dai hoi dong cb
déng & cong ty khie, quyét dinh mire thi lao va quyén loi khac etia nhimg ngudi do;
Giam sal, ¢hi dao Téng pidm dée va ngudi quan 1y khac trong didu hinh cong vide
kinh doanh hing neay cta cong Ly;

Q_uyéi dinh co cdu td chire, quy ché quan Iy ndi bd cua cong Ly, quyél dinh thanh lap
cimg ty con, chi nhanh, vin phémg dai dién va viéce gop vémn, mua cb phin cia doanh
nghiép khac;

Duyét chwong trinh, ndi dung i 1i&u phue vu hop Bai hin d:"‘mg ¢t déng, triéu tip hop
Dai hoi déng cd déng hodic iy ¢ kién dé Dai hoi dong b déng (héng qua nghi quyet;
Trinth bdo cdo tai chinh hiing nam da duge kiém todn 1én Pai hoi déng cb dong:

Kién nghi mitc ¢b tire duge tri; quyét dinh thoi han vi thi tue tra co tie hoge xur 1y 16
phét sinh trong qua trinh kinh doanh; Hoi dbng quan trj ¢6 trach nhiém thye hién chi
{4 ¢ tite cho cé déng theo quy dinh phép ludt sau khi d3 duge Dai hoi dong ¢é dong
thudng nién thong qua

Kién nghi vide 16 chite lai, giai thé cong ty; yéu cau pha san cong Ly

Quyél dinh viéc chao ban tra phiéu riéng &, bao gdm loai tréi phiéu. tong gid tri tréi
[ﬂﬁéu vi thai diém chao bin trir trudmg hop quy dinh ta diém a khoan 1 Diéu 130
Tudt Doanh nghidp, nhung phai bao cdo Dai hdi déng ¢6 dong tai cude hop gén nhat
Quyét dinh ban hanh Quy ché hoat dong Héi ddng quan tri, Quy ché ndi ba vé quan tri
cong Ly sau khi duge Pai hii ding ¢b déng théng qua, quyét dinh ban hinh Quy ché
hoat dong cta Uy ban kidm todn tryc thude Hoi ddng quan tri, Quy ché vé cong bd
thémg tin cia cong ty.

Gidi quyét cac khidu nai ciia Cong ty dbi véi ngui diéu hanh doanh nghiép cting nhu
quyét dinh hra chon dai dién clia Cong ty dé giai quyét che van dé lign quan téi thi tue
phap 1y déi véi nguoi diéu hanh d6
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D& xuét viéc phat hanh tréi phidu chuyén doi va trai phidu kém chimg quyén;

Quyét dinh gid cho bén ¢b phitu, trai phidu trong trudmg hop duge Dal hol déng cd
démg Uy quyeén;

Béo cdo Pai hoi ding b dong vide Hoi dong quin tri b nhiém Téng giam doe:

Xac dinh cic mue tiéu hoat déng trén co s& cic mue tidu chién lwoe duge Dai hoi
dong eb dong théng qua;

Céc quyén va nghia vu khéc theo quy dinh ca Ludt Doanh nghiép, phap ludt ¢6 lién
guan, Diéu & nay va Quy ché ndi bd vé Quin tri Céng ty,

Nhitng vin dé sau déy phai duoe F§i {if"mg quan tri phé chudin:

‘Thanh ldp cac chi nhanh hoiic viin phong dai dién cuia Cong ty;

‘Thanh lip cdc eong ty con cua Cong Ly;

I'rong pham vi quy dinh tai khoan 2 Diéu 153 Ludt Doanh nghiép va trir trudng hop
quy dinh tai khoan 2 Diéu 138 va khoan 3 Piéu 167 Ludt Doanh nghiép phai do Pai
hoi dimg cd déng phé chudn, I16i dong quan Ui quyét dinh viée thye hién, sira doi v
hiy bo cac hop déng ctia Céng ty;

Chi dinh va bii nhiém nhiing ngudi duge Cong ty uy nhiém la dai dién (thvong mai va
Ludt su cua Cong ty;

Vide vay no va viée thue hién cde khoan thé chap, bao dam, bao 1anh vi bt thudmg
cua Cong ty;

Vide mua hodc ban ¢ phén, phin vdn gdp tai cac Cong ty khac duge thanh lip ¢ Viél
Mam hay nude npoai;

Vice dinh pia tAi san gép vio Cong ty khong phai bing tién trong dot phél hinh co
phiéu hoac trai phiéu ctia Céng ty, bao ghm vang, quyen sir dung dat, quyén si hitu tri
tué, cong nghé va bi quyét cong nghé;

Viée miua lai hode thu hoi khdng qua mudi phin trim (10%) téng s6 cé phin cua timg
loai dd duge chao ban trong mudai hai (12) thang;

Quyét dinh gid mua lai hodc thu héi ¢b phén cita Cong ty:

Ciac vin dé kinh doanh hode giao dich ma Hai dong quyét dinh cin phai ¢d sy chip
thudn trong pham vi quyén han va trich nhiém ctia minh.

Quyén v trach nhiém ciia thénh vién Hoi ding quan tri:

Thanh vién Hoi ddne quan tri c6 ddy di cde quyén va trach nhigm theo quy dinh cta
Ludt Doanh nghiép, Biéu 1& cong ly vi cAc quyén va trdch nhigm sau:

Puge cung cip thong tin, tai lidu vé tinh hinh tai chinh, hoat déng kinh doanh cia
comg Ly va cla cac don vi trong cong ly theo quy dinh tai Dicu 159 Ludt Doanh
nghiép;

Thue hién cde nhiém vy clia minh mat cach trung thye, cdn trong vi loi ich cao nhiét
cua ob déng vi clia cing ty:

Tham dy ddy di che cude hop cua T18i ;j{"‘mg quén i va co ¥ kién vé cac vin @& duge
dua ra thao Tudn;

Bio cdo kip thoi, déy du voi Hii :if‘mg quan tri cac khoan tha lao nhin duge tir cac
eOng Ly con, cong ty lién két va cde 16 chite khac.
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Béo cao Hoi ddng quan 1ri cac giao dich gifra cong ty, cong ty con, cong ty do cing ty
nim quyén kiém sodt trén nim muoi phén trim (50%) trér 16n von didu 1§ voi thanh
vién 181 déng quan tri va nhitng npwdd ¢d lién quan cda thanh vién do; cée glao dich
gifta cdng ty v&i cong ty trong do thanh vién Hi déng quan trj 1d thanh vién sang ldp
hoiic 14 ngudi quéin Iy doanh nghiép trong thoi gian ba (03) nam gan nhit trude thit
diém gino dich; cac giao dich gitta cong ty voi cong ty trong dé npudi ed lién quan cla
¢ thanh vidn néu trén 14 thanh vién Hai déng quan tri, Tong gidm dbe hode cb déng
1

Thue hién céng bé thong tin khi thue hién giao dich cé phiéu cia cing ty theo quy
dinh cua phap ludt.

Thanh vién déc 1ap Hoi déng quan trj phai lap bédo céo danh gia vé hoat dong clia Hoi
déng quan tri.

Thanh vién HOi ddng quan tri va nhiimg ngudi c6 lién quan cia cie thinh vién nay
lchéng duoc st dung nhitng théng tin ¢d duge nhi chire vy ¢ta minh dé tr loi ¢4 nhan
hay dé phuc vu lgi ich clia t6 chire hode ca nhin khac.

Thanh vién Hoi ddng quan tri ¢d tich nhiém trung thye va wanh cic xung dét vé
quyén loi cia ngudi quan 1y doanh nghiép quy dinh tai Piéu 43 Diéu 1é Céng ty.
Nghién ctru bao edo tdi chinh do kiém todn vién dgc 1dp chudn bi, ¢o ¥ kién hode yéu
cdu ngudi didu hanh Céng ty, kiém todn vién dbc lap va kim todn vién ndi b giai
trinh cac van dé ¢6 1ién guan dén bao cdo.

Tham du edc cude hop Hai dong quan tri, (hio ludn va bidu quyét vé i1 ca cae van dé
thude nhiém vy, quyén han cia Héi dong quan tri theo Diéu 1& Cong ty, trir trudmg hop
khéng duoe bidu quyét vi vin dé xung dét lgi ich. Chiu trdch nhiém cd nhin trée
phép ludt, rude Pai hoi déng c6 dong va trude Hoi déng quéan i vé& nhitng quyét dinh
cua minh.

Irién khai thye hién céc qu}-'ét dinh cua Pa hii déng cd dong va nghi qLL}‘ét clia Hoi
dbng quan tri.

C6 tréch nhiém gidi trinh trude Dai héi ddng b déng, 116i déng quin tr vé vice thue
hién nhiém vu duoe giao khi duge yéu cu,

Quyén va nghia vy cua Chi tich héi déng quan tri

Chu tich Hoi déng quan tri ¢6 quyén va nghia vy sau ddy:

Lap chuong trinh, ké hoach hoat dong ctia I15i rif’ing uan tri:

Chuén bi chuong trinh, nt dung, tai liéu phuc vy cude hop; tri¢u tdp, chi ri va lam
chil toa cude hop I dfinng gun tri;

Té chite vige thong qua nghi quyét, quyét dinh cla Hoi déne quan tri;

Giam sat qud trinh 16 chire thue hién cac nghi qu}fét, quyét dinh ctia Héi ding quan triz
Cht toa cudc hop Pai hii dE‘mg b dong;

Dam bao viéc 1161 df‘mg quan tri giri bdo cdo tai chinh nam, bio cio hoat ding cua
Cong ty, bao cao kiém toan va béo céo cua 1101 dbng quan tri cho cac ¢b dong tai cude
hop Dai hoi ddng b dong.
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Chu tich 116i ding quan i ky cie Nghi quyét, Quyctt dinh va cac van ban hode thing
qua cde viin bin thudc thAm quyén cia 1161 dong quan tri; vige uy quyén cho cie thanh
vién 116 déng quén tri khie ky thay phai duge thue hién bang van ban.

Didu 28. Tiéu chuin thanh vién Hji ddng quan trj

d.

Thanh vién 1181 ddng quéan tri phai dap g cée tiéu chuin va dicu kién sau diy:

Khéng thude dbi tuong quy dinh tai khoan 2 Diéu 17 T.udt Doanh nghiép;

Co trinh dé chuyén mén, kinh nghidm trong quén tri kinh doanh hodic trong Iinh vire,
nganh, nghé kinh doanh cda Cong ty va khéng nhit thiét phai 14 cb déng cia Cong Ly,
Thanh vién Hoi déng quan tri Cang ty ¢ thé ddng théi 1a thanh vién Hii dong quan
tri hodic Hoi ddng thanh vién tai 1 da 05 cong ty khdc;

Tiéu chufn va didu kién khac theo Diéu 1& cong ty.

IT. Quy dinh v& dé cit, ing ci¥, bdu et, mifn nhiém va bii nhiém thinh vién Hi dong

quin tri

5 A - r = 2 o e 5 A A % " ol kS = k
Picu 29. Pé cir, (vng cit, biu, mién nhiém vi bai nhiém thanh vién Hoi ding quan tri

1.

Viée dé e, (me et thanh vién 1161 déng quéan trj thire hién theo Pidu 25 Didu 1é Cong
ty. C6 dong hodc nhom cd dong s hitu tie 10% téng s6 ¢b phin phd théng trd 1én co
quyén dé cit ting ctr vién I16i dbng quéan tri, Viée dé ot ngudi vao Hoi ding quan tri
thue hién nhuw sau:

Céc cb dong phd thang hop thanh nhém dé dé cit ngudi vao 1161 dong quan tri phai
thémyg bao vé vide hop nhém cho céc ¢ dong dur hop biét trude khi khai mac Dai hoi
dbng cb dong;

Cin et 56 lvone thinh vién Hoi dong quan tri, ¢6 dong hodc nhom co dong quy dinh
tai khoan nay duge quyén dé cir mot hodc mot sé ngudi theo quytt dinh cia Pai hoi
déng cb déng lam tng el vién Hoi dong quan tri. Cée cd déng ndm gitr ¢b phiin cd
quyén biéu quyét co quyén gép s6 quyén bigu quyél el timg ngwoi lai véi nhau dé daé
cir cac tmg vién [161 ddng quan tri.

Trudmg hop 36 lrong (g vién Hoi dbng quan tri théng qua dé et va Timg clr theo quy
dinh tai Khodn 1 Biéu niay vin khéng du 50 luomg cdn thiét, Hoi déng quén tri duong
nhiém co thé dé cir thém Gng cir vién hodc o chi dé eir theo co ché duge Cong ty
guy dinh tai Khoan 4 Piéu 30 Quy ché nay. Thi tue Héi ddng quén trf duong nhigm
gidi thicu tmg vién I161 ddng quén tri thue hién theo quy dinh tai Diéu 30 Quy ché nay
va phai duoe cong b rd rang trrée khi tién hanh dé cir theo quy dinh phap ludt,

Didu 30. Cch thive gidi thiéu Wng vién thanh vién Hpi dong quan tri

1.

1161 ddng quéan tri holic cae doi tiromg khic theo quy dinh tai Khodn 2 Dicu 36 Quy ché
nay triéu tip cude hop Hoi dong quan tri vé viée bau cir thanh vién Hoi déng quan tri
d& phd bién ndi dung biu cir: sb lugng, tidu chun tng vién tham gia bau cir, cach thirc
dé cir, tmg ¢t theo quy dinh tai Piéu 29 Quy ché nay.

Cong ty ban hanh théng bao cong b cong khai v& viée bau ¢t thanh vién HoI dong
quén tri va cde trinh tu th tue vé tridu Wip va héu etr s& thwe hién theo Chuong (1 Quy
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ché niy trong do ghi rd Iy do biu e, sb lugng, tiéu chudn va didu kidn, cach thic béu
¢it, thil tue thye hién tmg ei, dé cit va cae thong tin khic (néu cd).

Hai déne quan tri tng hop danh sach tmg vién thing qua dé ctr, tmg cir va thim dinh
théng tin vé timg @mg vién nhiim dam bao cac (mg vién dép (ng di tiéu chuin va difu
kién lam Thanh vién Hi déne quan tri theo quy dinh tai Diéu 28 Quy ché nay va cac
tidu chi khde tai thong béo quy dinh tai khoan 2 Piéu niy.

Truimg hop 6 luong tng vién 114 dOng quan tri théng qua d& ¢l vi tng e vén
khong d0 s luong can thict, 1161 dong quan (i s& chudn bi danh sdch giéi thidu ting
vién theo céc tiéu chi sau:

56 lwomg (myg vién duoe gidi thiu l1a s0 lugmg con thiéu sau khi tong hop danh sach
trng vién hop 1€ thing qua dé& cir, g cir tai Khodn 3 Piéu nay:

Ung vién do 1181 ding quan tri giéi thiéu phai duge da 0 Thanh vién 1161 déng quin
tri dutomg nhiém tién hanh bidu quyél thong qua;

Tng vién do Hoi dbng quan trj gidi thigu phai dam bao i thiéu cdc diéu kién, tidu
chuiin theo quy dinh tai Didu 28 Quy ché nay.

Diéu 31, Cing b théng tin ing vién tham gia bau thanh vién Hji ddng quan i

==

oo

Trudmg hop di xde dinh duge img el vién Hoi déng quin tri, Céng tv phai cong hé
{héng tin lién quan dén cac fmg cir vién thi thiu 10 ngay trude ngay khai mac hop Dai
héi ddng b déng trén trang théng tin dién tir cia Cong ty dé b domg co thé tim hiéu
vé cic tng clr vién nay trirde khi bo phiéu. Ung et vién [15i dong quén tri phai c6 cam
két hfing van ban vé tinh trung thue, chinh xac clia céc thong lin ¢ nhén duge cong bé
vt phit cam két thwe hién nhidém vu mot cach trung thue, cin trong va vi loi ich cao
nhél et Cong ty néu duge biu lim thanh vién Hai dong quan tri. Thong tin lién quan
dén ing cir vién Hoi déng quan trj duge cong b6 bao gont:

Ho tén, ngay, thang, ndm sinh;

Trinh d& chuyvén min;

Qua trinh cong lac:

Céc chite danh quan 1y khic (bao ghm ca chic danh [16i dong quan trf eta cdng ty
khae);

Loi ich ¢6 lién quan t6i Céng ty va céc bén co lién quan cua Cong Ly;

Cac thomg tin khac (néu cé) theo quy dinh tai Ditu [& cong ty;

Cong ty dai ching phai 6 trach nhiém cong bé théng tin vé cdc cong ty ma tmg et
vién dang nfim gifr chitc vy thanh vién Héi déng quan tri, cée chie danh quan 1y khic
vi cic loi ich cé lién quan i cong Ly ciia g cir vién Hoi déng quan tri (néu cd).

Didu 32. Csch thie biu thanh vién I13i déng quéin tri

Viée biu thanh vién Hoi dong quan trj phai thue hién theo quy dinh tai Dicu 14 Quy

ché nay,

Diéu 33, Mién nhiém, bii nhifm va béu bii sung thanh vién Hi ding quin tri

i

Dai hoi ddng cb déng midn nhigm thanh vién 1181 déng quén tri trong trrong hop sau
diy:
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Khong ¢6 di tiéu chudn va didu kién theo quy dinh tai Piéu 155 Luat Doanh nghiép;
Cé dom tir chite va duoc chép thudn;

Trudmg hop khac quy dinh tai Diéu 18 cong ty.

Dai hin déng ¢b déng bai nhiém thanh vién Hoi dong quan Iri trong trirdng hop sau
déy:

Khong tham gia cdc hoat ddng cua i dong quan tri trong 06 thang lién tuc, trir
trwomg hop bit kha khéng;

Trutmg hop khae quy dinh tai Didu 1§ cing ty.

Khi xét thiy can thiét, Dai hai ding b déng quyét dinh thay thé thanh vién Hoi dong
quém tri; mifn nhiém, bii nhiém thanh vién I15i diing quan tri ngodi truémg hop quy
dinh (ai khodn 1 va khodn 2 Piéu niy.

Hoi ding quan tri phai triéu 1dp hop Dai héi dong cb dong dé biu bd sung thinh vién
Hoi dong quén tri trong trudmg hop sau day:

S6 thanh vién 116i dong quan tri bi giam qua mot phin ba so v&i 6 quy dinh tal Diéu
1& chnge ty. Lrudng hop nay, Hi dong quén tri phéi triéu tap hop Pai hoi d:lmg b déng
trong thési han 60 ngdy k& it ngdy s6 thanh vién bi giam qué mét phiin ba

Trix trwomg hop quy dinh Lai didm a khoan nay, Pai hoi ddng cb dong biu thanh vién
moi thay thé thanh vién Hoi déng quan trj d bi mién nhiém, bai nhiém tai cude hop
pan nhit

Piéu 34. Thong bio vé biu, mién nhi¢m, bii nhiém thanh vién Hiji ddng quin tri

Vide béu, bb nhiém, mién nhiém, bii nhiém thanh vién Hoi dong quan trj phai duge
cong bd thong tin theo céc quy dinh cia phap luat vé chimg khoan va thi truémg chimg
khoan, Sau khi ¢6 quyét dinh biu, mién nhidm, bai nhiém (hanh vién 1101 dong quéan
tri, Cong Ly ¢d trach nhiém cdng b thong tin trong ndi b Comg ty va cho cde co quan
hiru quan, rén cac phuong tign cing bé thong tin cita Uy ban chitg khodn Nha nude
v S& giao dich chimg khodn, trén trang website clia Céng ty theo trinh tyr va quy dinh

cua ludt hién hianh

Piéu 35, Tién lwong, thi lao, thwéng vi lyi ich khic cia thanh vién Hji ddng quan tri.

Thanh vién 1161 ddng quén tri dwoe huémg tién luong, th lao, thudmg va loi fch khac
theo quy dinh Lai Diéu 28 Diéu & Céng ty.
111 Quy dinh vé eude hop 1Hi ddng quin tri

Diéu 36, Cuje hop Héi dong quidn tri

L.

1161 ddng quén tri phai to chire hop dinh ky it nhit m&i quy 01 (mdt) lan vi co thé hop
bat thardmg.

Chi tich I16i dong quén tri phai triéu tip hop Héi déng quan tri trong cac trudmg hop
sau;

C6 dé nghi cia (hanh vién doc 1dp Hoi déng quan tri:

C6 dé nghi ctia Giam dée hoac it nhit nim (05) ngusi diéu hanh khac;

C6 d& nghi ciia it nhét hai (02) thanh vién Hoi ddng quan tri.
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D& nghi quy dinh tai khoan 2 Diéu nay phai duoe lap thanh van ban, tronp do néu rd
mue dich, vin dé cén thao lufin va quyét dinh thube thim quyén cua 1161 dong quan
tri.

Chu tich Hoi déng quan tri phai triéu tap hop Hoi dﬁmg quan tri trong théi han bay
(07) ngay lam viée, k& tir npay nhén dwoe dé nghi néu tai khoan 2 Diéu nay. Lruong
hop khéng trigu tdp hop theo dé nghi thi Chu tich 116 dng quan tri phai chiu trach
nthiém vé nhitng thiét hai xay ra déi voi Cong tv; nguin d& nghi cé quyén thay thé Chu
tich 1161 ddng quan tri triéu tip hop 1161 dong quan tri.

Trutmg hop ¢d véu cdu ctia ebng tv kiém toan doc ldp thue hién kidém toan bdo cdo tai
ghinh cua Céng ty, Chu tich 1151 dérng quan trj phai trigu tdp hop 1101 ﬂﬁng_ quan tri dé

bém vé béo cdo kiém éan va tinh hinh Céng ty.

Pidu 37. Thing bie hep Hji ding quén tri

1,

Chu tich ai dong quan i hodc ngudi tridu tdp hop Héi déng quéan ti phai gii Thong
bao hop 61 ddng quan tri phai dwoe g cho cic thanh vién Hoi dong quan ] vi cic
Kiém sodt vién it nhdt ba (03) nedy lam vide trude ngdy hop. Théng bao hop 161 dong
quan Iri phai duge lam biing viin ban tiéng Viét va phai thong bio diy du thdi gian, dia
diém hop, chuong trinh, nii dung cic viin @& thao ludn, kém theo (ai léu cin thiét vé
nhiing vin d& duge thao ludn vi bidu quyét tai cude hop va phidu bidu quyél cta thinh
vién.

Théng bao mai hop Hai dong quan tri co thé gii bang gidy moi, dién thoai, fax,
phuong tién dién tit hoae phuong thite khac do Didu 1& cong ty quy dinh va bdo dam
dén duoc dia chi lién lac cia timg thanh vién 1161 déng quan tri dwoe dang ky tai Céng
Ly,

Chi tich Hoi dfng quéin tr] hodie ngudi triéu Gip gii théng bdo mad hop va e 14 lidu
kémn theo dén cdc thanh vién Ban Kiém sodl nhu @i véi cac thinh vién Hoi dong quan
.

Pitu 38. Pitu ki¢n t6 chive hop Hji dbng quin tri

l.

Céac eude hop cua Hoi déng quan tri duge tién hanh khi c6 it nhat ba phin tw (3/4)
téng s6 thanh vién 1161 ddng quan tri cé mit true tiép hodc théng qua newdi dai dién
(nguii duoc Uy quyeén) néu duee da s6 thanh vién 1161 dong quan tri chéip thudn,
Trudmg hop khong di sé thanh vién du hop theo quy dinh, cude hop phai duge tiéu
tip ldn thit hai trong thoi han bay (07) ngay cé tir ngay du dinh hop tan thir nhét, Cube
hop triéu tdp lan thir hai duoc tién hanh néu 6 hon mét ntra (1/2) s6 thanh vién Hoi
dong quan tri dir hop.

Cac thanh vién Hai dbng quan tri duoc coi la tham du va biéu quyét tai cude hop
trong cac triong hop sau:

Tham du v biéu quyét truc tiép tai cude hop;

Uy quyén cho npudd khdce dén dy hop khi duoe da sd cde thanh vién 1161 déng quan tri
chép thufn.
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d.

£.

Tham dy vi biéu quyét thong qua héi nghi truc tuyén hodc hinh thite twong ty khéc;
Giri phiéu bidu quyét dén cude hop théng qua thy, fax, thu dién ti.

Trueng hop gui phiu biéu quyét dén cude hop théng qua thu, phjéu biéu quyét phai
duoe dung trong phong bi dan kin duge chuyén dén Chu tich 1161 déng quin Ui it nhiit
01 giiy trude gier khai mac, va phong bi dung phiéu biéu quyét ctia thanh vién do dugce
mdy trudre sue chimg kién ciia tat ca nhirng ngwdi du hop.

Céc cude hop Hdi ddng quan tri thao luin nhiing vin dé sau ddy cin su ¢6 mal true
tiép cua cac thanh vién Hi dbng quan tri:

Phé chudn ké hoach chién luge va ké hoach kinh doanh ciia Cong ty.

Béu chon Chu tich IT6i ddng quan tri.

Bai nhiém va bo nhidm méi.

T4i t6 chite hodc gidi thé cong ty.

Tang vin didu 18 va phat hanh cé phiéu.

Piéu 39. Viée ity quyeén cho ngwoi khic dy hop eda thanh vién Hoi ddng quén tri

Thanh vién phai tham du déy di cdc cude hop Hi ding quan tri. Thanh vién dwge iy
qu}-'én cho newdi khae di hop va biédu qu_yéL néu duge da s6 thanh vién 1181 dong quéan
tri chép thudn.

Piéu 40. Cich thire biéu quyét

1.

Trir trudmg hop quy dinh tai Khoan 2 Diéu ndy, mdi thinh vién Hoi dong quan tri hode
ngudi duge Gy quyén theo quy dinh tai Diéu 38 Quy ché niy true tiép co mit voi
céch ca nhan tai cube hop Hai ddng quan tri cd mét (01) phiu bidu quyét,

Thanh vién Hoi ding quan tri khéng duge bicu quyél vé cde hop dong, cac giao dich
hodic d& xudl ma thanh vién do hodc ngudi lién quan toi thanh vién do co lyi ich va g
fch d6 méiu thufn hodic ¢d thé méu thudn véi loi ich cia Cong tv, Thinh vién Hoi dfing
quén tri khang duge tinh vao ty 1& thanh vién t6i thidqu ¢6 mat dé c6 thé b chic cude
hop Hoi ddng quan tri vé nhitng quyét dinh ma thanh vién dé khéng o quyén bicu
quyet.

'Theo quy dinh tai Khodn 2 Pidu nay, khi ¢6 vén dé phat sinh tai cude hop lién quan
dén loi ich hodic quyén biéu quyét cua thanh vién Héi dong quan tri ma thinh vién do
khong trr nguyén tir bo quyén bidu quyét, phan quyét cia chi toa 13 quyél dinh cudi
cung, trir triedmg hop tinh chiit hoe pham vi loi ich ciia thanh vién [161 domg quin {rj
lién guan chwra duge céng b d‘fi}r du,

Thanh vién 1161 ddng quéan ti trye tiép hodic gian tiép duoc hudng loi tr mit hop ding
hodc giao dich dd duoc ky két hodc dang du kifn ko két véi Cong ty va biét ban than
la npwoi ¢o loi ich trong do ¢o trach nhiém cong khai loi ich nay tai cude hop diu tién
ctia Hoi dong thao ludn vé viée ky két hop ding hoge giao dich nay. Truéng hop thanh
vién [16i déng quéan tri khong biét ban thin va ngudi lién quan ¢é lgi {ch vio thd diém
hop dimg, giao dich duge ky véi Cong ty, thanh vién Hoi ddng quan tri nay phai céng
khai cdc loi ich lién quan tai eude hop déu tién cta Hoi déng quan tri duge td chite sau

24



khi thanh vién nay biét ring minh cd lyi ich hodc s& cé loi fch trong giao dich hofe
hop déng néu trén.

Didu 41, Ciich thive théng qua Nghi quyét cia Hji dong quan tri

1.

1161 déng quan tri thong qua cdc quyét dinh va ra nghi quyét trén co so da 56 thinh
vién Héi déng quan tri du hop tan thanh. Trutng hop 36 phiéu tan thanh va phan ddi
ngang bang nhau, phiéu biéu quyét cha Cha tich 1161 dbng quan tri 1a phiéu quyét
dinh.

Nghi quyét theo hinh thire lay ¥ kién bing van ban duye théng qua trén co sd ¥ kién
tan thanh cia da sb thanh vién Hai déng quan tri ¢6 quyén bidu quyét. Nghi quyét niy
co hiéu lue va gia trl nh nghi guyét duge thong qua tai cude hop.

Piéu 42. Bién bin cuje hop Hpi dong quiin tri

1

L=

Céc cude hop cua 1191 ddng quan trj phai duge ghi bién ban va co thé ghi dm, ghi va
Iurw gifr dudi hinh thize dién tir khac, Bién ban phai ¢6 cdc ngi dung chu yéu sau diy:
Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

Mue dich, ¢chuomg trinh va ndi dung hop:

Thoi gian, dia diém hop;

Ho. tén timg thanh vién dy hop hodc nguoi duge uy quyén du hop va cich thic du
hop: ho, tén cdc thanh vién khéng du hop va Iy do;

Céc vén dé duoe thao lufn va biéu quyét tai cudc hop;

Tom (it phat biéu y kién cia timg thanh vién di hop theo trinh tu dién bién ¢l cude
hop;

K&t qua bidu quybt trong do ghi 16 nhimg thanh vién tan thanh, khong tan thanh va
khéng ¢6 ¥ kién;

Cac vin dé di duge thong qua;

Ho, tén, chit ky chu toa va ngudi ghi bién ban, trir truong hop quy dinh tai khoan 2
Diéy niy.

Trudng hop chil toa, ngudl ghi bién ban tir chéi ky bién ban hop nhung néu duge tat
ca thanh vién khic cia 161 dong quén tri tham dy hop ky va co ddy dt ndi dung theo
quy dinh tai cic didm a, b, ¢, d, e, f, g va h khoan 1 Dilu nay thi bién bin niy co hiéu
lye. Bién ban hop ghi 6 viée chu toa, ngudi ghi bién ban chdi ky bién ban hop.
Ngudi ky bién ban hop chiu trich nhiém lién déi vé tinh chinh xdc va trung thue cia
ndi dung bién ban hop Hoi déng quan tri. Chi toa, ngudi ghi bién bin chiu trach
nhiém ca nhan vé thidt hai xdy ra dbi voi doanh nghiép do tir chdi ky bifn ban hop
theo quy dinh cha Lugt nay. Pidu 16 cong ty va phép ludt co lién quan.

Cht toa va ngudi ghi bién ban phai chiu trach nhigm vé tinh trung thue va chinh xdc
ctia ndi dung Bién bén hop Hoi dong quan tri,

Bién ban hop H@i dong quan tri va i lidu sir dung trong cude hop phai duge luu gitr
fai tru s& chinh coa cong ty.
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Bién béan lip bang ticng Viét va liéng nuée neoai b hidu lue ngang nhau. Truémg hop
¢6 su khée nhau v& ndi dung trong bién ban tiéng Viét va tiéng nude ngoal thi ndi
dung trong bién ban tiéng Viét co hidu luc ap dung.

Chit tich Hoi déng quan tri ¢6 trach nhiém givi bién ban hop 1161 dbng quan tri toi cac
thanh vién va bién ban do 13 bing chimg xde thue vé cong vige da duge tién hanh
trong cude hop trir khi ¢6 ¥ kién phan déi vé ndi dung bién ban trong thoi han mudi
(10) ngay ké tir ngay gii. Bién ban phai ¢6 chit ky cia chil toa va ngudi ghi bién ban.

Pitu 43. Théng bdo Nghi quyét Hoi déng quan tri

Nghi quyét Hai déng quan tri s¢ duoc théng bao va cong b theo quy dinh tai Didu 1§
cing Ly va quy dinh cia phép luit vi chitng khoan va thi trudmg chimg khodn.

Didu 44. Cie tidu ban thude Hji ding quin tri

1,

Hoi déng quan tri ¢é thé thanh lip tidu ban trye thude dé phu trach vé chinh sach phat
trién, nhan sy, luomg thudng, kiém todn ndi bo. $6 lugng thanh vién cia ti¢u ban do
Hai dong qudn ti quyét dinh, nhung nén 6 it nhét ba (03) ngudi bao pém thanh vién
ctia HGi déng quan tri va thanh vién bén ngoai. Cée thanh vién Hoi dong quan tri
khéng didu hanh nén chiém da sb trong tiéu ban va mot trong s0 cdc thanh vién nay
duoc b nhiém lam Truong tiéu ban theo quyét dinh ctia 116i dong quan tri. Hoat déng
cna tiéu ban phai tudn thy theo quy dinh cia Hoi déng quan tri. Nghi quyét cua tidu
ban chi ¢6 hiéu luc khi cé da sb thanh vién tham di va biéu quyét thong qua tai cude
hop cua liéu ban.

Viée the thi quyét dinh ctia Hoi dong quan Lri, hode cia tiéu ban true thude Hai dong
quan tri phai phit hop véi cac quy dinh phép ludt hién hanh Pitu 18 cong ty va Quy

£ X
ché nay.

Ditu 45. Lya chon, bé nhiém Ngwoi phu trich quin tri edng ty

L

1161 déng quan tri chi dinh it nhét mdt (01) ngudi lam Ngudi phu tréch quan tri cong
ty d& hi tro hoat dong quan tri cong ty duge tién hanh mdl cich ¢6 hidu qua. Nhiém
k¥ coa Neuwdi phu trach quan ti ¢dng ty do L6 dbng quan tri quyét dinh, toi da 12
nidm (05) ndm. Neudi phy trach quén tri cdng ty ¢ thé kiém nhiém lam Thu ky céng
Ly.

Ngudi phu trach quan tri ¢ong ty phai dap ting céc tiéu chudn sau:

C6 hidu bidt vé phap luat;

Khéng duge dong thoi lam viée cho eing ty kiém todn dde 1dp dang the hign kiém
todn cdc bio cdo tdi chinh cta Cong ty;

Cac tiéu chudin khic theo quy dinh ciia phap Tuft, Didu 1é nay va quyél dinh cia Hai
dong quan tri.

Ngudi phu trich quan tri cong ty khong duge déng thir lam vige cho 18 chire kiém
todn duce chap thufin dang thye hign kiém toén cde biao cdo tai chinh cua Cong Ly,
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I3

h.

i.

i

Haoi dﬁng quan tri co thé bai nhiém Ngudi phu trach quin tri cdng ty khi cin nhung
khong trai voi cae quy dinh phap Tuft hién hanh vé lao dimg. Hoi déng quan tri ¢d thé
bo nhidgm Tro Iy Neudi phu trach quin tri cong ty tiy timg thai diém.

Nguiri phu trach quan tri cdng ty ¢6 cée quyén va nghia vy sau:

Tu vin Hoi ddng quén tri trong viée 6 chire hop Pai hii ddmg b déng theo quy dinh
va cde cong viée lién quan gitta Cong ty va b dong;

Chuan bi cie cude hop Hoi déng quan tri va Pai hai dbng cd doéng theo yéu cdu cua
Hoi ddng quén tri;

T van vé thi tue clia cic ende hop;

Tham dw cac cude hop:

Tu vén thu tuc 1ap cde nghi quyét coa Hai dong quan tri phit hop véi quy dinh cia
phap ludt;

Cung cAp cac thong tin 141 chinh, ban sao bién ban hop Hoi dbng quan tri vi cic théng
tin khée cho thanh vién clia Hoi ddng quan tri va Uy ban kiém toan ngi bo ;

Giam sal va bdo cao 1161 dong quan L vé hoat dong cong b théng tin cua cong ty.

1.4 diu méi lidn lac véi cdc bén cd quyén loi lién quan;

Bao mit thong tin theo cac quy dinh cua phap ludt va Piéu 18 cdng ty:

Céc quyén va nghia vy khdc theo quy dinh clia phép ludt va Diéu & cong ty.

Didu 46. Cde trudmg hop mién nhigm Nguii phu trich quén tri cing ty

Héi déng quan trj mién nhidém ngudi phu trach quan tr Céng ty trong trudmg hop sau
diy:

Khéng ¢6 du tidu chudn va ditu kién theo quy dinh tai Diéu 46 Quy ché nay:

C6 don tir chire va duge ::hi‘ip thudn;

Khéng hoan thanh cde cong viée duge giao;

Céc truomg hop khac ma phap luit cho phép.

1151 ddng quan tri ¢6 thd bai nhiém Ngudd phu trich quan tri cong ty khi cin nhung
khong trdi véi cae quy dinh phap ludt hign hanh vé lao dong.

Diéu 47. Thing bioe bé nhi¢m, mién nhiém Ngwdi phu trach quén tri cong ty

Sau khi ¢ quyét dinh bd nhiém, mién nhiém Npudi phu trach quan tri Céng ty, Céng
ty ¢ trach nhiém cing b thing tin trong ndi bd Céong Ly va cdng bé thong tin theo
cic quy dinh cua phap luil vé chiing khodn va thi truémg chimg khoan,

CHUONG IV. UY BAN KIEM TOAN

Diéu 48. Thanh Iip va hoat ding cda Uy ban kiém toin

1.

Vai trd, quyén va nghia vu ctia Uy ban kiém todn

Uy ban kiém todn 13 o quan chuyén mén thude Hoi déng quan tri, cd cdc yuyen,
nghia vy theo quy dinh tai Lufit doanh nghiép, Bidu 37 Piéu 18 Cong ty vi cdc quyén,
nghia vu sau:
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(3iam sat tinh trung thyue cla bao cdo tal chinh coa cong ty va cong bé chinh thire lién
quan dén két qua tai chinh cia céng ty.

Ra soat hé thdng kiém sodt ndi b va quan ly rii ro;

Ra sodl giao dich véi ngudi ¢6 lién quan thuée thim quyén phé duyét cia Hoi dong
quan tri hodc Pai hoi déng cd déng va dua ra khuyén nghi vé nhimg giao dich cin ¢6
phé duyét cua 1161 dbng quan tri hogc Pai hoi ddng ¢b dong;

Giam sat bd phan kiém todn ndi bd cia cong ty:

Kién nghi cong ty kiém todn doc 13p. mie thi lao va diéu khoan lién quan trong hop
dbng voi cong ty kidm todn dé Hai déng quan tri thng qua trude khi trinh 1én Dai hoi
déng ch dong thudmg nién phé duyét;

Theo dbi va ddnh gia sy dde ldp, khach quan clia cong ty kiém todn va hiéu qui clia
qua trinh kiém toan, dac biét trong trudmg hop cong ty cd si dung céc dich vu phi
kiém to4n cia bén kiém toan;

Giam sat nham béo dam eéng ty tudn thi quy dinh ciia phap ludl, yéu ciu el co quan
quan Ly va quy dinh ndi bd khac cua cong Ly,

Sir dung dich vu te viin phap lut, ké todn hodc céc tu vén khac bén ngodi khi can thiét
Lap bao cao bing vin ban gui dén I16i dong quan tri khi phdt hién thanh vién Héi
déng quan tri, Tong gidm dbe va Ké todn trudmg khimg thue hién iy di trach nhigm
theo quy dinh tai Ludt Doanh nghiép va Dieu 1€ cong ty.

Xiy dung Quy ché hoat dong clia Uy ban kiém todn va trinh Hoi dong quan tri thong
qua.

S6 lwong, tidu chudn, co ¢du etia Uy ban kidm toan:

SH luegng, co cdu thanh vién cha 1°Jy ban kiém toan tuin thi theo Ludt doanh nghiép vi
khoan diéu 36 Digu | Cong ly.

Thinh vién Uy ban kiém (odn phai cé kién thire vé ké toan, kiém toan, ¢6 hiéu biét
chung vé phap hiat va hoat ddng cda cdng ty va khing thude cae truong hop sau:

Lam vide trong bo phin ké toan, tai chinh ciia cong ty;

Ta thinh vién hay nhén vién clia th chite kiém todn duge chép thufin thue hién kiém
lodn cée bao céo tai chinh cla cong ty trong 03 nam lién trude do.

Nhiém k§ ctia thanh vién Uy ban kiém toan thude 11 dong quén trj khdng qua nim
(05) ndm va c6 thé bilu lai voi sb lugng nhidm ki khong han ché. Mot cd nhén chi
duroe biu lam Chu tich U y han kiém toan ctia mt cong ty khdng qud hai (02) nhiém
kv lidén tue,

Ung ctr, d& e thanh vién Uy ban kiém todn

Chi tich Uy ban kiém todn va cdc thanh vién khac cia Uy ban kiém toén do T16i dong
quan tri @& cir, va khong phai 13 ngudni didu hanh Céng ty.

Viée bd nhiém Chu tich Uy ban kifm loan va cac thanh vién khéc trong Uy ban kiém
todn phai duge Hoi dong quan tri thémg qua tai cude hop Hoi ddng quan tri,

Cudc hop cha l.’J}ir ban kiém toan
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a. U}-‘ ban kiém todn phai t6 chire hop it nhat 02 l&n trong mét nam va duge quy dinh cy
thé trong Quy ché hoat dong ciia Uy ban kiém toén.

b. Uy ban kidm todn thémg qua quyét dinh bing bicu quyét tai cude hop, liy ¥ kién bing
van ban hodc hinh thite khéc do Pidu 18 cong ty hodc quy ché hoat déng Uy ban kiém
todn guy dinh,

. MBi thanh vién Uy ban kiém todn c6 mdt phidu biéu quyét. Irir truémg hop Diéu 16
cimg Ly hodc quy ché hoat dong Uy ban kiém todn ¢o quy dinh ty 1¢ khéc cao hon,
quyét dinh ciia Uy ban kiém todn duge théng qua néu duoc da s thanh vién du hop
(én thanh; tredng hop sé phiéu ngang nhau thi quyét dinh cudi cing thuge v phia ¢ ¥
kién cua Chit tich Uy ban kiém toan,

5.  Béo cao hoat dong cua thinh vién Hoi dong quin tri doc lap trong Uy ban kidm toan
lai cudie hop Dai hoi ddng ¢d ddng thudng nién phai dam bao cé cae ndi dung sau:

a.  Thi lao, chi phi hoat ding va céc loi ich khic cua Uy ban kidm toan va timg thanh
vién Uy ban kiém todn theo quy dinh tai Ludt Doanh nghiép va Biéu 18 cing ty;

b. Tfmg két céc cube hop clia U v ban kigm todn va cac két ludn, kign nghi cla Uy ban
kiém todn;

¢.  Kétqua pidm sal d6i véi bao cdo tai chinh, tinh hinh hoat déng, tinh hinh tii chinh cua
cong ty;

d. Béo cao danh gia vé eiao dich pilta cong ly, cong ty con, cdng ty do cdng ty dai chung
nim quyén kiém sodl trén 50% tro lén vim didu & voi thanh vién HOi dong quéan tri,
'l'f‘mg piam dbe, ngudn diéu hanh hanh khic cta doanh nghigép va nhitng npudi ¢o lién
quan ciia doi twong do; giao dich gifra cong ty véi cong ty trong do thanh vién 1161
dbng quan trj, Téng gidgm dbe, nguoi diéu hanh khac ctia doanh nghilp la thanh vién
sang ldp hodc 12 ngudi quéan ly doanh nghigp trong thol gian 03 nam gin nhit trude
thei diém giao dich;

e.  Kétqua danh gid vé hé théng kiém sodt ndi b va quan Ly rii ro eda cong ty:

[ Kétqua pidm sat @& voi Hoi dong quan tri, Téng giam dbe va ngudi diéu hanh khae
cua doanh nghiép:

2. Ké&t qua danh gid su phéi hop hoat ddng gitia Uy ban kigm toan vii L ding quan i,
Téng gigm dic va cac cd dong,

CHUONG V. TONG GIAM POC
Bidu 49. Vai tro, trich nhiém, quyén v nghia vu ciia Téng Gidm dée

L 'l'éng_ Giam dée 13 ngudi didu hanh cao nhét moi hoat déng cia Céng ty; cd todn
qu}-'i":n quyét dinh, thue hién cac qu}rén v nghia vy cua Cong ty theo quy dinh trir
nhiing vin d& thude thim quyén cia Pai hoi déng cb dong, Hoi dong quan tri; chiu sy
gidm sat cua 110 :ft-:}"mg quan tri va U}f ban kiém toan: chiu (rdch nhiém trude Dai hoi
dbne cb dong, Hoi dong quan trj va phép ludt vé viée didu hinh hoat dong cua Céng ty
va viéc thue hién cac quyén va nhiém vu duge giao,

9. Thng gidm dbe co cac quyén va nghia vu theo quy dinh tai khodn 6 Dilu 35 Diéu ¢
cOmg ly v cde quyen va nghia vy sau ddy:
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a. Quyét dinh dau tw, mua hofic bin sb 141 san ¢6 pid tri dudi 10% thng pia tri tai san tro

1én duge ghi trong bao cdo tai chinh ghn nhit ciia cong ty,

Chép thudn hop dong, giao dich co gia i dusi 10% téng gid tri tal san coa doanh
nghiép hodc din deén téng gia i piao dich phat sinh trong vong 12 thing ké tr ngay
thire hién giao dich dhu tién ¢6 pia tri dudl 10% tong gid tri 131 san Cong ly ghi trong
béo cdo tai chinh gin nhit gitia céng ty voi nhimg dbi tugng duge quy dinh tai diém v
khoan 2 Piéu 15 Didu 1¢ Cong ty.

Chéip thuin hop ddng vay. cho vay va hop dong, giao dich khdc ¢6 gid tri dudi 35%
16ng eid tri tai san duoe ghi trong bio cdo tai chinh @in nhil cla cong tv trir tredng
hop k¥ lcét hop dong voi nhitng ngwdi duge quy dinh tai diém v khoan 2 Ditu 15 Diéu
1& Cong ty. Tng gidgm dbe phai didu hanh c¢ong viée kinh doanh hing nedy cua cong
ty theo ding quy dinh cia phip ludt, Didu 1§ cong ty, hop ding lao déng ky véi cong
ty va nghi quyét, quyét dinh cua Hai déng quan tri, Trudmg hop dicu hanh trdi véi quy
dinh tai khoén ndy ma gy thiét hai cho cong ty thi Téng giam dic phai chiu trach
nhiém trude phap Judt va phai bi thuong thiét hai cho cing ty

- FE e 5 im . W mak . - g A ¥ A
Pién 50. Nhiém k¥, tiéu chuiin vi diéu kién cita Tong Giam dic

Nhiém kv cua Tong gidm dbc khong qua ndm (05) nim va co thé duge bé nhiém lai
Vi s nhiém ky khong han ché, Viée bd nhiém cd thé hét hidu lye cin ok vio cie quy
dinh tai hop dong lao dimg.

''iéu chudn Téng giam d6c:

Téng gidm déc khong phai 14 nguol ma phap Tuil cAm gilt chite vu nay va phai dap
fmg edc tiéu chufn, didu kién theo quy dinh clia phap ludt va Diéu 1& eong ty.

Co du nang luc hanh vi din s va khong thude b Lugng bi cam quan 1y doanh nghiép
theo quy dinh cta Ludt doanh nghiép va phap ludt hién hanh.

C6 trinh d¢ chuyén mon va kinh nghiém thue t& @i voi 1inh vue kinh doanh chinh cia
Cong ty.

Tong Giam ddc khong duge la ngudi ¢é lign quan cta ngudi quan Ly doanh nghigp,
nguid dai dién phﬁn von nha nude, ngudd dai dién phﬁn vbn cia doanh nghigp (i
cong ty va cing ty me theo quy dinh tai diém d khoan 46 Diéu 4 Luat Chimg khodn.
Céc licu chudn khic do Hoi ddng quan tri quyél dinh

Ditu 51. Mién nhiém, chim diet hop dong lao djng voi Téng Giam doc

1.

Hoi déng quan tri c6 thé min nhiém Téng piam déc khi da 56 thanh vién Hoi dong
quan tri cd quyén bidu quyét dy hop tin thanh va bd nhiém Téng gidm dée mai thay
thé.

Téng Giam de bi mién nhiém, edch chire hofic chim dirt hop dong trude thoi han néu
vi pham mét trong cédc quy dinh sau:

Khéng trung thye trong thyue thi nhiém vu, quyén han hodc lgi dung chire vu quyén
han dé thu loi cho ban thin hojc cho nguoi khde;

Bao cao khdng trung thue tinh hinh tai chinh cta cong ty;

Cac hanh vi khidc giy thiét hai dén uy tin va loi ich ciia Céng ty;

Céc truomg hop khae do Pai hoi déng cb dong quyét dinh.
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Diéu 52. Titn lwong va lyi ich khie ciia Gidgm doc

Thi lao, tién luong, li ich v cde didu khoan khéc trong hop diing lao déng déi voi
Giam dbe do Hdi ddng quan tri quyét dinh,

Tién lrong cia Giam dbe duge tinh vao chi phi kinh doanh ctia Cong ty theo quy dinh
cla phap Tudt vé thué thu nhép doanh nghiép, duge {hé hién thanh mue riéng trong béo
cao i chinh hing nam cila Céng ty va phai bio cdo Pai hoi dbng cd déng tai cude
hop thudmg nién.

CHUONG VI. PHOI HOP HOAT PONG GIT'A HQI DONG QUAN TRI,

UY BAN KIEM TOAN VA NGUOI DIEU HANI

Didu 53, Phéi hyp hoat djng giiva Hoi ddng quan trj véi Uy ban kiém todn

1.

H6i dong quéin tri ¢6 trach nhiém hop tac chat ché véi Uy ban kidm toan, tao dicu kién
cung cip tht ca cée tai liéu va théng tin cin thiét cho Uy ban kiém todn, tén trong tu
céch khach quan déc lip cia Uy ban kidm todn,

Héi dbéng quan tri tao didu kién tdt nhit cho cdc thanh vién Uy ban kiém lodn trong
viée thue hién chire niing va nhiém vu cia Uy ban kiém todn va phéi cd trdch nhiém
chi dao, gidam sat viéc ¢héin chinh va xi Iy cac sai pham theo dé xudt cla fjj.* bat kiém
todn.

Kip thoi thong bao cho Hoi nif“mg quan tri khi phat hién cdc trudmg hgp vi pham cta
can b quan 1y theo quy dinh eta phap lnat, Diéu 1é Céng ty.

1161 d6ng quan tri ¢o LlLij.-'EEI‘l dé nghi Uy ban kiém todn thuc hién kiém tra, kiém toan
theo yéu ciu,

Didu 54. Phii hop hoat déng giira Hji ddng quin tri véi Ngwad diéu hanh

L.

fad

HDPQT linh dao va gidm sal moi hoat dong cua Ban 1'éng Giam dde rén co sd tao moi
didu kign 161 nhil vé co ché, chinh sach, ngudn nhin lue, co sé vét chit dé gitp Ban
Téng Giam dbc hoan thanh nhiém vu duge giao.

Pinh ky hing quy va nim, Téng Gidm dbc phai gai bio cdo bing viin ban vé tinh hinh
hoat ddng kinh doanh va phuong hudng hogt ding trong théi ky tdi cua Cong ty cho
Hoi domg quan tri.

Tong Gidam dbe dong thoi 13 thanh vién Hoi ddng quén tri b trach nhiégm bio cdo 1161
dbng quan tri moi van dé co lign quan (& hoat ding diéu hanh ciia Céng ty. Téng
Giam dbe khong ddng thii 14 thanh vién Hoi déng quan tri diwge mdi tham du (khéng
biéu quyét) cac cude hop Hoi ding quan tri.

Cac chuong trinh nghién ciu, khao sit, cac cude dam phan, ky két hop dong cia Cong
ty co lién quan dén chirc ning nhiém vu ciia Hoi déng quan tri, Tong Gidm dbe co
trach nhigm béo cdo Chi tich Hoi dong quan tri dé ot thimh vién Hoi dong quan tri
tham dur.
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CHUONG VIL QUY DINH VE PANH GIA HANG NAM DO1 VO1 HOAT
PONG KHEN THUONG VA KY LUAT POL VOI THANH VIEN HOI
PONG QUAN TRI, TONG GTAM POC VA CAC NGUOI DIEU HANI

DOANH NGHIEP KHAC.
Piéu 55. Danh gid hoat djng
|. Héng nam, cin ¢t vao chie nang, nhiém vy duge phin céng, [161 df‘mg quan Lri 16
chire ddnh gid mic d6 hoan thanh nhiém vy phén céng cia ting thanh vién H dong
quan trj va Tong giam doc.

(]

Téng gidm dbe chil tri cong tac danh gida mie dd hoan thanh nhiém vu phin cong cia
cée ngudi didu hanh khac,
Piéu 56. Khen thuing

1. IlAng ndm, ciin i vao két qua ddnh gid cta Hii dong quan tri, Téng giam dbe, Tong
eiam dée trinh Hoi ddng quan tri d& xudt mite khen thuéng déi véi e nhin theo mik
dd hoan thanh nhigm v
Khen thudmg cho thanh vién Hoi dong quén tri, 58 do Hoi déng quan tri rinh Pai hoi

b3

domg ¢o dong thong qua tai Pai hoi hfmg ndm. Khen thuong cho cie nguoi diéu hanh
khéc s¢ do Hoi déng quan i quyét dinh.

3. Ché db khen thuong:
~Biing tién;

‘Biing ¢b phiéu theo chuong trinh lua chon cho cdn b cong nhién vién (néu c6),

4. Ngudn kinh phi khen thuéng duge trich (i Quy khen thutmg Cong ty va céc nguon
hop phap khiae.

5. Mire khen thudmg: Can cir vao tinh hinh thue 1é ctia ttme ndm dé xfy dung e khen
thuomg cu thé.

Pitu 57. X IY vi pham vi ky luft

1. H6i dong quan trj ¢6 trach nhiém xay dung hé thing ky luat dua trén tinh chét va mic
dd cia viée vi pham.

2. Thanh vién Hoi ddng quan tri va cac ngudi didu hanh khde khong hoan thanh nhiém
vu, vi pham quy dinh cta Cong ty hodc vi pham quy dinh cta phap ludt luy theo tinh
chiit s8 bi xir Iy ki ludt, vi pham hanh chinh hodic truy ctm trach nhig¢m hinh sy theo
quy dinh ciia Cong Ly va Phap ludt. Trudmg hop gdy thiét hai cho Cong ty phai chiu
trach nhiém cd nhin vé nhimg thidt hai do minh gdy ra.

CHUONG VIIL PIEU KHOAN THI HANH
Ditu 58. Siea dbi b sung

1. Viéc sita ddi, b sung Quy ché niy do Hai ddng qudn tri soan théo. xdy dung vi irinh
Pai hoi dong cb dong thong qua.

2. Trong trudmg hop ¢6 nhitng quy dinh cia phap ludt ¢6 lién quan dén hoat déng cia
cong ty chua duge dé cip trong ban quy ché nay hodc trong trudmg hop co nhitng quy
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dinh mdi cta phap ludt khie véi nhimg diéu khoan trong quy ché nay thi nhitng quy
dinh cila phap ludt &6 duong nhién duge dp dung va diéu chinh hoat dong cda cong ty.
Diéu 59. Hiéu lye thi hanh

1. Quy ché nay gom & chuong, 59 Diéu duge Dai hdi ddng ¢b déng Cong ty Cé phan
Tap doan Pyt Phuong nhét trf théng qua theo Nghi quyét s6 02/NQ-DP-DIIDCD ngay
25 thang 04 nam 2026 va uy guyén cho Chu tich Hoi dong quén tri ban hanh theo
Quyét dinh sb ig.’QD-L}P-CT 11ga1yr:1'l.{.ffhémg 05 nam 2026.

2. Céc ban sao hodie trich lue Quy ché ndi bd vé quén tri Cong ty phdi cd chit ky ctia Chu
tich Hoi ddng quan tri Cong ty hode toi thiéu mot phin hai (1/2) thng sd thanh vién
1161 dbng quan tri.

3. IIGi df’ing quan tri, U}-‘ ban kiém toan, Ban T{;mg Giam dbe va edc cd nhin, 16 chite o
lién quan cia Cong ty (6 phan '1ap doan Pat Phuong chiu trich nhi¢m thi hanh Quy
ché nay.

TM. PAI HOL PONG CO DONG
5 CHGTICH HDQT
W\ pAT PHUONG,/ ™/

._\\‘ _‘ : = -I‘-:\E:/:'_..'
Mo gong Minh Tuén
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CONG HOA XA HOI CHU NGHIA VIIT NAM
Béc lap — T'u do — Hanh phue

QUY CHE HOAT PONG CUA HOI PONG QUAN TRI

CONG TY CO PHAN TAP POAN PAT PHUONG

(Ban hinh kém theo Nehi guyét cia Pai héi ding ¢b dong s6 02/NO-PP-DHPCH
ngay 25 thang 04 ndam 2026)
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~  Cdn cir Ludt Doanh nghiép ndm 2020 va cdac vdn ban sira doi, bo sung;

~  Céncir Biéu Ié Cong ty Cé phan Tdp doan Dat Phwrong.

Pai hoi déng b dong ban hanh Quy ché hoat dong ciia T15i dong quan tri Cong ty Ch
phin T4p doan Pat Phuong.

Quy ché hoat ddng ciia TT6i ddng quén tri Cong ty Cé phén Tép doan Dat Phuong bao
gbm cac ndi dung sau;

CHUONG I. QUY BINH CHUNG

Piéu 1. Pham vi diéu chinh va dbi twong ip dung
1. Pham vi ap dung:

Quy ché hoat dong cia 1161 dong quan tri Céng ty Cé phin Tip doan Dat Phuong quy
dinh co c¢du 6 chire nhén sy, nguyén tic hoat déng, quyén han, chiic ning nhiém vu
ciia T16i dbng quan tri va cdc thanh vién 1161 dong quan tri nham hoat dong theo quy
dinh ai Piéu 1€ cong ty va cac quy dinh hién hanh khéc cia phap ludl.

2. Déi tuong dp dung:

Quy ché nay duoc dp dung cho cac thanh vién 1141 dong quan tri Cong ty Cé phin Tép
doan Dat Phuong.

Diéu 2. Trich nhiém phap Iy cia Téi dbng quén tri

Khi thue hién chire ning, quyén va nghia vu cia minh, Hi dbng quan tri wan thi
dting quy dinh cua phap lut, Diéu 1& va Nghi quyét clia Dai hdi ddng cd dong va chiu
trdch nhiém theo quy dinh tal Ludt doanh nghiép.

Bidu 3. Nguyén tie hoat djng ciia Hoi dong quan tri

1. TI6i ddng quan tri lam vide theo nguyén tic tip thé. C4c thanh vién cla Hoi déng
quén Lri chiu rach nhi¢m ca nhén vé& phan viéc clia minh va cting chiu trach nhiém
truede Dai hoi dong ¢b déng, trude phap luit vé cic nghj quyét, quyét dinh cua Hoi
ddng quan tri d6i véi sy phét trién ciia cong ty.

2. TI6i dbng quén tri giao trich nhiém cho Téng gidm dée t& chite diu hanh thye hién
cic nghi quyét, quyét dinh cia 116 ddng quén tri.

CHUONG IL. THANH VIEN HOI PONG QUAN TRI

Diéu 4. Quyédn va trach nhiém cia thanh vién F§i ddng quin tri

Thanh vién Hoi ddng quéan tri ¢6 ddy du cac quyén va trach nhiém theo quy dinh tai
Piéu 27 Quy ché quan trj cia Cong ty, Didu 1€ cong ty va quy dinh cia phap ludt hién
hanh.



Pidu 5. Nhiém ky va s lugng thanh vién Hi ddng quin tri

[=3

Héi dbng quan trj ¢6 tir 03 dén 11 thanh vién.

1161 ddng quan tri c6 khang it hon 05 (ndm) thanh vién, khdng qua 11 (mudi mjt)
tharth vién. S& thanh vién 116i ddng quén tri phai thudng trd & Viét Nam., Nhiém ky
ciia thanh vién 1161 déng quan tri 14 5 (ndm) nam; Thinh vién Hoi dbng quan tri ¢6
thé bau lai véi s6 nhiém ky khong han ché, Mét ca nhin chi duoe bau lam thinh
vién doe 1dp 1161 dong quan tri cia mdt cong ty khéng qua 02 nhiém ky lién lug,
Téng s6 thanh vién Hoi déng quan tri kkhdng diéu hanh phai chiém it nhit mét phén
ba téng s6 thanh vién Hoi dbng quan tri,

Trudmg hop tit ci thanh vién F6i dbng quan trj ciing két thic nhiém ky thi cde
thanh vién d6 tiép tuc 1a thanh vién 1161 dbng quan trj cho dén khi c6 thanh vién
mai duoe bau thay thé va tiép quan cong viée, trir trudmg hop Diéu 1€ cong ty b
quy dinh khac,

Didu 6. Quyén dwge cung cip théng tin cita thanh vién Ti dong quin tri

1.

]

Thanh vién Hoi déng quin tri ¢d quyén yéu cau Téng giam doc, Phé tong eiam dbc,
ngudi quan 1y cde dom vi trong cong ty cung clp cac thong tin, tai liéu vé tinh hinh
tai chinh, hoat ddng kinh doanh ctia cong ty va cia cie don vi trong cong Ly.

Neudi quan 1v duge yéu cdu phéi cung cép kip thoi, day du va chinh xdc cde thong
tin, tai liéu theo yéu ciu cia thanh vién T16i dbng quan tri. Trinh tu, thi e yéu ciu
va cung cip Lhong tin do Diéu 18 cong ty quy dinh.

Piéu 7. Tiéu chuéin va didu kién thanh vién Hi dong quan tri

1.

[l

3

Thanh vién H6i ddng quan tri phii ¢6 céc tiéu chuén va diéu kién theo quy dinh tai
khoan 1, khoan 2 Didu 155 Ludt doanh nghiép, Didu 1¢ cong ty. Quy ché quan tri
ndi bd eta cong ty. Cu thé nhu sau;

Co néng lye hinh vi dan sy déy du, khong thude doi tugng khong duge quin 1y
doanh nghiép theo quy dinh tai khodn 2 Piéu 17 ena Tudt Doanh nghiép;

Cé trinh dd chuvén mon, kinh nghiém trong quan tri kinh doanh cta cong ty va
khéng nhét thidt phai 1a ¢6 dong ciia cong ty, trir trudng hop Didu 1& céng ty quy
dinh khac:

Thanh vién 1161 ddng quan tri cong ty ¢d thé dong thoi 14 thanh vién T1ai dong quin
tri hodic Hoi dong thanh vién tai khéng qua nam (03) cong ty khéc;

Thanh vién Hai déng quan tri khong diéu hanh (sau ddy goi la thanh vién khong
didu hanh) 1a thanh vién 1161 ddng quan tri khéng phai 14 Téng giam dbc. Phé Téng
gidm dbe, Ké toan truong va nhimg ngudi didu hanh khéc theo quy dinh cta Diu
1€ cong ty.

Thanh vién doc lap 116 dﬁmg quan tri cé tiéu chudfin va diéu kién sau day:



Khong phai 1a ngudi dang lam viée cho cong ty, cong ty me hodic cong ty con cua
cong ty: khong phai la ngudi di tirng lam viée cho cong ty. ¢dng ty me hodc cong
tv con ciia cong Ly it nhét trong 03 ndm lién trude do;

Khang phii 1a ngudi dang hudng luong, thi lao tir cong ty, trir cdc khoan phy cap
mé thanh vién Hoi dong quan tri duge hudng theo quy dinh;

Khong phai 14 ngudi ¢ vg hodc chdng, bd dé, bd nudi, me dé, me nudi, con de,
con nudi, anh rudt, chi rudt, em rudl 1a ¢ déng lén cta cong ty: 1a ngudi quan Iy
ciia cdng ty hofdc cong Ly con cua cong ty;

Khong phii 1a nguii trye ticp hodc gidn tiép s¢ hivu it nhat 01% tng sé ¢d phin co
quyén bidu quyél cla cong ty:

Khong phai 1a ngudi da tizng lam thanh vién Hoi déng quan tri, Ban kiém sodt cla
cong Ly it nhét trong 05 nam lién trude d6, trir truong hop duge hé nhigm lién tuc
hai (02) nhié¢m ky.

Thanh vién déc lap Hoi dong quan tri phai théng bao véi T16i déng quin tri vé vige
khong con dép @ng du diéu kién theo quy dinh tai khoan 2 Diéu nay va duong
nhién khéng con 13 thanh vién doc ldp HOL ddng quén tri ké Lir ngay khong dap tng
dii cae tiéu chudn va diéu kién, Hoi dong quan tri phai théng bao trudng hop thanh
vién doc lap 1161 ddng quan tri khong con dép tng da diéu kién tai cude hop Dai
hii df"mg ¢ dong g'fi.n nhit hodc triéu tip hop Dai hoi ﬁ:’ﬁ‘mg ¢o dong dé biu b sung,
hoiic thay thé thanh vién déc 1ap Foi dong quan tri d6 trong theri han 06 thang ké Lir
ngay nhin dugce thong bdo cta thanh vién doc lap Hbi ddng quin i ¢o lién quan.
Thanh vién Hoi déng quan tri khéng con tu cach thanh vién 116 dong quan tri
trong cac trudmg hgp quy dinh tai khoan 6 1D idu 26 Diéu 16 Cong ty.

Biéu 8. Chi tich TT§i déng quin tri

1.

Chu tich Hoi ddng quan tri do 1161 ddng quan tri bau, bai nhi¢m, mién nhiém trong
s6 cac thanh vién H6i @éng quan iri.

Chu tich Hoi dong quan tri khong duge kiém Tong giam dbc.

Chu tich Hoi déng quan tri ¢6 cic quyén va nghia vu sau diy:

Lap chuong trinh, ké hoach hoat dong cua Hoi dong quan tri;

Chuén bi chirong trinh, ndi dung, tai liéu phuc vu cude hop; triéu tap. chu tri va
lam chit toa cude hop Hoi dong quan tri;

Té chire viée théng qua nghi quyét, quyét dinh cla Hoi ddng quan Lri;

(Gidm sat qua trinh td chire thue hién cic nghi quyet, quyét dinh cta Hoi dong quan
tri;

Chii toa cude hop Pai héi dong cb dong;

Pam bao viée Hoi ddng quan tri giri bio cdo tai chinh ndm, bio cio hoat dong cla
Cong ty, bao cao kiém todn va bao cdo cia Hdi ddng quan tri cho cic co déng tai
cudc hop Pai hoi ddng cd dong.
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Chu tich Hoi déng quan tri ky cae Nghi quyét, Quyét dinh va cde vin ban hodc
théng qua cic van ban thude thAm quyén ciia Hoi dong quan tri; viée ty quyén cho
cac thanh vién 1161 ddng quin tri khac ky thay phai duge thyc hién bing vin ban,
Quyén va nghia vu khic theo quy dinh ciia Ludt nay va Diéu 1 cong ty.

Trudng hop Chi tich 1161 dong quén tri ving mit hodc khéng thé thue hién duve
nhiém vu ctia minh (hi phai 0y quyén biang van ban cho m{t thanh vién khéc thuce
hién quyén va nghia vu ctia Chu tich Hai déng quan tri theo nguyén tie quy dinh
tai Diéu 1& cong ty. Trudng hop khong co ngudi dugce iy quyén hogie Cha tich T16i
dbng quén tr chét, mdt tich, bi tam giam, dang chip hanh hinh phat (i, dang chip
hanh bién phap xt ¥ hanh chinh tai co s¢ cai nghién bat budc. co s¢r gido duc bit
bude, tron khoi noi cu tri, bi han ché holic mét nang e hanh vi dén sy, ¢ kho
khiin trong nhén thire, 1am cha hanh vi, bi Téa an cim dam nhiém chic vu, cdm
hanh 11ghé hodc lam cong viée nhit dinh thi cdc thanh vién con lai bau mit ngudi
trong s6 cdc thanh vién gitt chire Cha tich T16i déng quéan tri thco nguyén tic du sb
thinh vién con lai tan thanh cho dén khi ¢6 quyét dinh méi etia 1161 ddng quén .
Khi xél thiy can thiét, Hai ddng quén tri quyét dinh tuyén dung thu ky cong ty dé
hé tro Hoi ddng quan tri va Cha tich Hoi dong quan tri thue hién cac nghia vy
thudc thim quyén theo quy dinh cta phép ludt va Didu 18 cong ty. Thu ky cong Ly
cO CAC qu}'fin va nghia vu sau déy:

H3 tro td chire tricu tip hop Dai hoi dong c6 déng, Hai dbng quin tri; ghi chép cde
bién ban hop:

H3 tr thanh vién T10i ddng quan (e trong viée thyc hién quyén va nghia vu duge
giao;

H& tro 1161 ddng quan tri trong ap dung va thyuc hién nguyén tic quan tri cong ty;
118 (ro cong ty trong x4y dung quan hé ¢o dong va bao vé quyén va loi ich hop
phap cta co dong;

H& tro cdng ty trong viée tudn thi ding cac nghia vy cung cip thong tin, céng khai
hoa théng tin va thu tuc hanh chinh,

Chii tich Hdi déng quin (ri ¢6 thé bi bai mién theo quyét dinh cia Hoi déng quan
tri. Truéng hop Chu tich 1161 déng quan tri cé don tir chire hogic bi mién nhig¢m, bai
nhi¢m, T16i ddng quan tri phai bau ngudi thay thé (rong thoi han mudi (10) ngay ké
tir ngdy nhin don Lir chire hodc bj mién nhiém, bai nhiém.

Diéu 9. Bai nhiém, mién nhi¢m va bo sung thanh vién Hdi dong quén tri

1.

!:-J

Thanh vién Hoi déng quédn tri bi bai nhidm, mién nhiém theo Nghi quyct ciia Da
hi déng b dong. Viée bai nhiém, mién nhiém thanh vién Hoi ddng quan tri duge
quy dinh tai Diéu 33 Quy ché quan tri ndi b cong ty, Picu 1& céng Ly, Ludt doanh
nghiép.

T16i ddng quan tri phai triéu tap hop Pai hoi ddng cd déng dé biu bd sung thanh
vién 1161 dong quin tri trong treomg hop sau day:



a. 86 lugng thanh vién TI6i ddng quén trj con lai it hon s6 luong thanh vién 161 thiéu

theo quy dinh cia phép ludt. Trudng hegp nay, TT6i ddng quan tri phai tridu (dp hop
Dai hoi ddng cd dong trong thai han ba muoi (30) ngay ké tr ngay 50 (hanh vién
1161 ddng quan (ri khong dam bio theo quy dinh;

S6 thanh vién HoOi ddng quan iri bi gidm qua mdt phin ba so véi s6 quy dinh tai
Piéu I& cong ty. Trudémg hyp nay, Hoi dbng quan tri phai triéu tap hop Dai hoi ddng
¢d dong trong (hoi han 60 ngay ké tir ngdy s6 thanh vién bi giam quid mol phiin ba
(1/3);

S6 luong thanh vién dée lap Hoi ddng quin tri giam xubng, khing bao dam ty 1¢
theo quy dinh tai diém b khoan 1 Didu 137 cta Luét Doanh nghiép. lruong hop
nay, Hoi dong quan trj phai triéu tip hop Dai hoi dbng cb déng trong thai han sau
muoi (60) ngay ké tir neay sé lugng thanh vién déc lap Hoi ddng quan tri khong
bao dam t¥ I¢ thco quy dinh.

Trir cac trudng hop trén, Dai hii dn;ing ch déng bau thanh vién mai thay thé thanh
vién Hoi dong quan tri dd bi mién nhiém, bai nhiém tai cude hop ain nhat.

Pitu 10. Cach thire biu, mién nhiém, bii nhiém thanh vién Héi ddng quin tri

1.

(4 dong hodic nhom cd dong s¢ hiru tr mudi phin trdm (10%) tong so cb phin phd
théng tros 1én ¢o quyén dé e Gng cir vién T16i dong quén tri theo quy dinh Lai Diéu
I& cong ty hodc Quy ché biu etr duge Dai hoi dong cb dong thong qua.

Truimg hop s6 luong tng vién Hoi ddng quén tri thong qua dé eir va img cir vin
khéng dit s6 lugng cin thiét, Hoi dng quan tri duong nhiém cé thé dé cir thém (mg
¢it vién hodc 16 chire dé cir theo co ché duoe Cong ty quy dinh tai Quy ché ndi bd
vé quan tri cong ty. Thu tuc Héi ddng quin tri duong nhiém gidi thiu ing vién
Hoi déng quan tri phai duge ¢ong b 16 rang va phai duoc Dai hoi dong ¢ doéng
thdng qua trude khi tién hanh @ cir theo quy dinh phép ludt.

Viée bidu quyét béu thanh vién T16i dong quan tri c6 thé thuc hién theo phuong
(hire béu ddn phiéu. thco dé mbi ¢b dong ¢6 téng s6 phiéu biéu quyét twong (mg
viéri thng s6 ¢b phin s¢ hiru nhén véi s6 thanh vién dugc bau cua Hoi déng quén tri
va ¢b dong co quyén don hét hoic mét phin téng s6 phicu béu ctia minh cho mol
hodc mot s (meg clr vién, Ngudi trang ct thanh vién Hoi déng quan tri duge xic
dinh theo s& phiéu bdu tinh tir cao xudng thap, bat diu tix tmg cir vién ¢6 so phitu
biu cao nhét cho dén khi di s6 thanh vién quy dinh tai Diéu 1¢ cong ty. Truong
hop ¢6 tir 02 Gng el vién trdr 1én dut cling s6 phiéu biu nhu nhau cho thanh vién
cudi cing cua i ddng quén tri thi s& tién hanh bau lai trong s6 cac Gng o vién ¢
s6 phiéu bau ngang nhau hogc lya chon theo tiéu chi quy ¢hé bau et hoge Dicu 1¢
cOng ty.



Pitu 11. Thong bao vé biu, mifn nhiém, bai nhiém thanh vién Héi déng quén tri

1.

Fop

L]

Trudme hop da xdc dinh duge trude (mg vién, thong tin lién quan dén céc ng vién
Hoi ddng quan tri dwoe dua vao tai liéu hop Dai hdi déng cd dong va cong bé 16
thiéu mudi ngay (10) ngay trude ngay khai mac cude hop Dai hai dong ¢b dong
(rén trang thong tin dién ti ciia Cong ty dé ¢d déng ¢é thé tim hifu vé cdc img vién
ndy trude khi bé phiéu. Ung vién [15i ddng quan trj phai c6 cam két bang van ban
vé tinh trung thure, chinh xéc va hop 19 etia cde thong tin ¢a nhan duge cong bd va
phai cam két thue hién nhiém vu mot cach trung thie néu duge bau lam thanh vién
Héi dbng quan tri. Thong tin lién quan dén Gmg vién 1161 ddng quén tri dugc cong
bé bao gdm cic ndi dung 16i thicu sau day:

o 1én. ngdy, thing, ndm sinh;

Trinh d6 hoc vin;

Trinh dé chuyén mon;

(Qua trinh cong téc;

Céac cong ty ma (mg vién dang nam giit chic vy thanh vién Hoi dbng quan trj va
cac chire danh quan Iy khac;

Bdo cio danh gia vé dong gop cua tng vién cho Cong ty, trong trrdmg hop ing
vién do hién dang la thanh vién HGi ddng quan (ri ctia Cong ty:

Céc lgi ich co lién quan 161 Cong ty (néu cb);

To, tén ciia ¢d dong hode nhom cb déng d& cir img vién dé (néu co);

Céc théng tin khac (néu co).

Cong ty phai cé trach nhiém cong hé thémg tin vé cdc cong ty ma tng it vién dang
ndm gitt chiic vy thanh vién 1161 &dng quan tri, cac chitc danh quan 1y khic vi céc
lori ich €6 lién quan 161 ¢ong ty cia tng o vién [161 dbng quin tri (néu ca).

Viée biu, b6 nhiém, mién nhiém, bai nhiém thanh vién Hoi dong quan trj phai
dwge cong bd thong tin theo cée quy dinh cla phap ludt v chitng khodn va thi
trudmg chimg khoan.

CHUONG I1L HQl BONG QUAN TRI

Diéu 12. Quyén va nghia vu cia Hai déng quin tri

s

Hoi déng quan tri 1d co quan quan 1y cong ty, ¢6 loan quyen nhin danh céng ty dé
quvét dinh, thue hién cac quyén va nghia vu cia cong ty khong thube thdm quyén
ctia Pai hoi ddng co dong,

Hoi ddng quén tri co cée quyén va nghia vu duge quy dinh tai diéu 27 Didu 1& cong
ty, khoan 2 Diéu 27 Quy ché qudn trj ngi b cong ty.

Héi déng quan tri théng qua qu}'ét dinh hing biéu quyét tai cude hop, liv ¥ kién
bang van bén hodc hinh thirc khée do Diéu 1& céng ty quy dinh. Mdi thanh vién 119i
ddng quéan tri ¢ mot phiéu bidu quyét.



4.

Khi thye hién chive ning, quyén va nghia vu cia minh, Hoi ddng quan tri tudn thn
ding guy dinh cua phap ludt, Diéu 18 cong Ly va nghj quyét cia Pai hoi dong cd
déng. Trong truomg hop nghi quyét do Hoi dbng quan ri thong qua trdi véi quy
dinh ctia phap ludt hodc nghi quyct Pai hoi déng ¢b dong, Ditu 1¢ cong Ly gy thiét
hai cho ¢cdng ty thi cic thanh vién tan thanh thong qua nghi quyét d6 phai cing lién
ddi chiu trach nhiém ca nhén vé nghi quyét @6 va phai dén bu thiét hai cho cong ty;
thanh vién phan d6i thong qua nghi quyét noi trén duge mién trr trach nhiém.
Trudmg hop nay, ¢b déng sé hitu 6 phin cta cong ty cé quyén yéu ciu Toa 4n
dinh chi thue hién hodic hiy bo nghi quyét néi trén.

Piéu 13. Nhiém vu va quyén han eiia Hoi ddng quan trj trong viée phé duyél, ky

12

két hop dong giao dich

Quyét dinh diu L, mua hodc ban sO tai san co gia i dwoi 35% thne gid tri tai san
trér 1én duge ghi trong béo cdo tai chinh gin nhét cia cong ty.

Chép thudn hop déng, giao dich 6 gia tri dudi 35% téng gia (ri tai san clia doanh
nghiép hode giao dich dan dén tong gia tri giao dich phat sinh trong vong 12 (hang
ké tir ngay thue hién giao dich du tién ¢6 gid tri tir dudi 35% téng gia tri 141 sin
Cong ty ghi trong bdo cdo tai chinh gin nhit gitta céng ty voi nhimg déi (wong
dwge quy dinh tai diém u khoan 2 Diéu 15 Piéu & Cong ty.

Trudmg hop nay, nguoi dai dién cong ty ky hop dong phai thong bdo cic thanh vién
Hoi dbng quén tri vé cdc dbi tugng 6 lién quan doi véi hop dong, giao dich do;
ddng thoi kém theo du thao hop déng hodc ndi dung chu yéu cia giao dich. Hoi
ddng quén tri quydt dinh viée chiip thudn hep ddng hodic giao dich trong thoi han
15 ngay, ké tir ngay nhan duge théng bio trir trudng hop Diéu 1& cong ty quy dinh
mdt thoi han khée: thanh vién ¢6 loi ich lidn quan khéng c6 quyén biéu quyit,
Chép thuan hop déng, gizo dich vay, cho vay, bdn tai sin ¢6 gid tri bang hodc thip
hon 10% (éng gia tri tai san ciia doanh nghiép ghi trong béo cdo tai chinh gin nhit
gifta cong Ly va cb dong s& hitu tir 51% tong s6 ¢b phin cé quyén hiéu quyét irix lén
hode ngudi ¢o lién quan cta cb déng do.

Chip thudn hop déng vay. cho vay vi hop dong, giao dich khic ¢6 gia tri tr 35%
(réy 1én tdng gid tri tai san duge ghi trong béo cdo tai chinh gin nhit cia cong ty trir
truong hop ky két hop ddng véi nhing ngudi duge quy dinh tai diém u khoan 2
bidu 15 Didu 1¢ Cong ty,

Didu 14. Trach nhiém ciia H§i ddng quin tri trong viée triéu tip hop bit thwong

1.

Pai hoi dong cb dong

161 ddng quan tri phai tri¢u tip hop bit thuomg Dai hdi déng ¢ domg rong cic
trudmyg hop sau déy:

a. Hoi dodng quan tri xét thiy cin thiét vi loi ich cla cong Ly,



b. S& thanh vién Hoi déng quan tri, Uy ban kiém toan con lai it hon s thanh vién

theo quy dinh cua phap ludt;

¢. Theo yéu cdu cua cb dong hoiic nhom co déng quy dinh lai khodn 2 Pidu 115 cla

Ludt doanh nghiép;

d. Theo véu cau cia Ty ban kiém todn;

e. Cac trudmg hop khac theo quy dinh cia phap luit va Diéu 18 cong ty.

2. TIdi dbng quan tri phai triéu tip hop Dai hoi dong cb dong trong thai han ba muoi
30 ngay ké tir ngay sb thanh vién 1161 déng quan trj con lai it hon sb lugng thinh
vién t6i thidu theo quy dinh cta phap luit hode nhin duge yéu cdu quy dinh tai
diém ¢ va diém d khoan | Diéu nay. Héi déng quéan tri phdi tri¢u tdp hop Dai hoi
déng cb déng trong (hoi han sau muoi 60 ngay ké Lir ngay s6 thanh vién TTai dong
quan tri bi gidm qui mot phin ba (1/3) so vai s6 thinh vién quy dinh tai Dicu 18
cong ty.

3. Truimg hop Hoi dong quéan trj khéng triéu tip hop Dai hoi dong cd dong theo quy
dinh (hi Chu tich Héi déng quéan tri va cac thanh vién Hoi dong quén tri phai chiu
trach nhiém truée phap ludt va phai bdi thuomg thiét hai phat sinh cho cong ty.

4, Ngudi tridu tap phai thue hién cac eéng viée sau diy dé 16 chic hop Dai hoi dfmg
co déng:

a. Chudn bi danh sach c¢b dong du didu kién tham gia va biéu quyét tai Pai hdi dong
cd déng, Danh sich ¢ dong ¢ quyén du hop Dai hoi dong cd déng duge lap
khong qua 10 ngay (rude ngay guri théng bao mot hop Pai hoi dong ¢b dong;

Cung cip thong tin va giai quyét khiéu nai lign quan dén danh séch cd dong;

Chuén bi chwong trinh, néi dung dai hoi;

Chudn bi tai liéu cho dai hoi;

o oo o

Dur thio nghi quyét ciia Dai hai dong ¢b dong theo ndi dung du kién ctia cude hop;

danh séch va théng tin chi tiét ctia cic Gng ¢t vién trong truimg hop bau thanh vién

1161 dong quan tri;

Xdc dinh thoi gian va dia diém (6 chirc dai hoi;

#. Gui thong bao mai hop dén timg ¢6 dong ¢o quyén du hop theo quy dinh clia Ludt
doanh nghiép;

h. Céc cing viéc khic phuc vy dai hi.

Pidu 15. Cic tifu ban gitip viée Hdi ddng quin tri,

Trong titng thoi ky, 1161 déng quan tri ¢6 thé thiét 1ap hoje giai thé céc Liéu ban giap
vige Hoi ddng quan tri theo quy dinh tai Didu 31 Pidu 1¢ cong ty va Diéu 45 Quy ché

quan tri ndi bi cong ty.
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CHUGNG IV. CUQOC HOP HOL PONG QUAN TRI

Piéu 16. Cude hop Hji dong quén tri

Cude hop Hoi dong quan tri duoc quy dinh cu thé tai Didu 30 Diéu Ié cong ty va tudn
theo quy dinh caa phép luét hién hanh,

Piéu 17. Bitn bin hop Hi dong quan tri

I.

B e oop

T

-2

Cac cude hop cta HoL L‘t{:ing quan trj phai dugce ghi bién bin va co thé ghi am, ghi
va luu gitr dwdi hinh thire dién tir khae theo quy dinh tai Biéu 43 Quy ché ndi bd vé
quén tri cong ty. Bién ban phai 1ap bang tiéng Viét va ¢6 thé p thém bang tiéng
nuée ngoai, o cac ndi dung chit yéu sau ddy:

Té&n, dia chi tru s¢ chinh, ma s6 doanh nghiép;

Thén gian, dia diém hop;

Mue dich, chuong trinh va noi dung hop;

[o, tén timg thanh vién dw hop hodc ngudi duye ty quyén dy hop va céch thire dy
hop; ho. (én cac thanh vién khéng du hop va 1y do;

Céc van dé dwoe thao ludn va bi¢u quyét tai cude hop;

Tém tat phét biéu ¥ kién cta tmg thanh vién du hop theo trinh ty dién bién ctia
cudc hop;

Két qua bidu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khong tdn thanh va
khéng co ¥ kién:

Céc van d& da duoc théng qua va Ly 18 biéu quyét thong qua twong ng;

Ho. tén, chir ky Cha toa va ngudi ghi bién ban. Trudmg hop Cha la, ngudl g
bién ban (ir chdi ky bién ban hop thi céc thanh vién khac cua Hoi dong quan tri
tham du hop ky bién ban hop va ghi ré viée chi lpa, ngudi ghi bién ban tir chdi ky
bién ban hop.

Chu toa, ngudi ghi bién ban va nhitng ngudi ky tén trong bién ban phai chiu trach
nhiém vé tinh trung thure va chinh xdc cia ndi dung bién ban hop 116i ddng quan Lri.
Bién ban hop i ddng quan (ri va tai liéu sir dung trong cudc hop phii dugce luu
2ifl tai tru s¢ chinh cia cong ty.

Bién béan lap bing tiéng Viél va tiéng nudc ngoai ¢d hiéu lye ngang nhau. Trudng
hop ¢6 su khic nhau vé ndi dung bién ban tiéng Viét va liéng nudc ngoai thi ndi
dung trong bién ban tiéng Viél duge dp dung,

CHUONG V. BAO CAQ, CONG KHAI CAC LOI iCH

Pitu 18. Trinh bioe cdo hiing nim

1.

a.
b.

Tai thoi diém két thic nam (ai chinh, Hoi dong quan tri phii chuan bi cac bio céo
va tai licu sau ddy dé trinh bay (ai cude hop Pai hdi dong coé dong thuong nién:
Béo cdo két qua kinh doanh cua cong ty,

Béo cao tai chinh kiém (oan;
11
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Biao cao danh gia cong tée quan ly, didu hanh cong ty.

Cdc bdo cdo va tai ligu quy dinh tai khoan 1 Diéu nay phai duge giri dén Uy ban
kiém toan dé thim dinh cham nhit 30 ngay trude ngay khai mac cude hop thuong
nién ctia Dai héi dong cb déng néu Didu 1€ cong ty khong ¢d quy dinh khéc,

Bao cdo va lal héu do Ho1 dfjng quén i chuén bi: bdo cdo thim dinh ciia Uy ban
kifm todn va bido cdo kiém toan phai co tai tru s& chinh va chi nhanh clia cong ty
cham nhét 10 ngay trude ngay khai mac cude hop thuémg nién ctia Pai hdi dong co
dong.

Ngoai ra viée bdo cdo hoat dong cia 1161 dong quan tri tai cude hop Pai hoi dbng
ch déng thudmg nién duoc quy dinh tai Didu 25 Quy ché quéan tri ndi bd cong ty.

Didu 19. Thi laoe, tién lwong va lpi ich khéc ciia thanh vién Hji déng quén tri

Thir lao. tién luong va loi ich khac ciia thanh vién T16i dong quén tri duge quy dinh tai
biéu 28 Diéu 1¢ cong ty.

Pitu 20. Cong khai cace lgi ich lién quan

Viée cong khai héa loi ich va ngudi ¢é lién quan cia céng ty thyue hién theo quy dinh
sau day:

1.

Lad

Cong ty phai tdp hop va cdp nhit danh sich nhimg ngudi co lién quan cua cong ty

theo quy dinh tai khoan 23 Pidu 4 cua Tudt doanh nghiép, khoan 46 diéu 4 Ludt

chiing khoan va céc hop dong, giao dich trong tmg cia ho vai cong ty.

Thanh vién [1§i dong quin tri cia cong ty phai ké khai cac lgi ich lién quan cuia ho

vai cong Ly, bao ghm:

Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh, n ghé kinh doanh ciia doanh

nghiép mé ho ¢6 s¢ hiru phin vén gép hodc cd phan; tf 1¢ va thisi diém s¢ hitu

phin vin gop hode ¢6 phin do;

Tén, mi s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ¢ua doanh

nghiép ma nhitng nguéri ¢6 lién quan ciia ho cing s httu hodc s& hiu riéng phan

vbn g6p hodc ¢ phin trén 10% vin didu 1&;

Vige ké khai quy dinh tai khoan 1 Didu nay phai duge thyue hién trong thoi han 07

ngdy lam viée, k& tir ngay phét sinh loi ich lién quan; vige stra @bi, bd sung phai

duoe théng béo véi cong ty trong thoi han 07 ngay lam viée, ké i ngay ¢6 sia doi,

bd sung trong trmg.

Viée huu gift, cong khai, xem xét, trich luc, sao chép danh sich nguwdi co lién quan

va lgi ich ¢6 lién quan duge ké khai quy dinh tai khodn 1 va khoan 2 Picu nay

durgre thue hién nhu sau:

a. Cdng tv phai théng bdo danh sich ngudi ¢o lién quan vi ol ich co lién quan
cho Dai hai dong b déng tai cude hop thudng nién;

12
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b. Danh séch ngudi ¢6 lién quan va loi ich cé lién quan duoe luu giv tai tru s0
chinh clia doanh nghiép: trudmg hop can thiét c6 thé luu giir mot phén hoic Loin
bd ndi dung danh séch nodi trén tai cac chi nhanh cua cong ty.

¢. C6 dong, dai dién theo uy qu}rén cla cb déng, thanh vién Hi d@ng quan (11,
Tong gidm dde va ngudi quan 1y khae ¢6 quyén xem x¢t, trich lue vi sao chép
mét phin hoic toan bo néi dung ké khai;

d. Cong ty phai tao diéu kién dé nhitng ngudi quy dinh tai diém ¢ khodn nay tiép
céin, xem xét, trich luc, sao chép danh sich ngwdi cé lién quan va loi ich ¢o lién
quan mgt cach nhanh nhit, thudn loi nhat; khong duge ngan can, gy kho khin
dbi v6i ho trong thue hién quyen nay. Trinh ty, thu tue xem xét, trich luc, sao
chép ndi dung ké khai ngudi co lién quan va loi ich ¢6 lién quan duoce the hién
theo quy dinh tai Diéu 1¢ cong ty.

Thanh vién Hoi dong quén tri nhin danh ¢4 nhdn hodc nhin danh ngudi khac dé

thue hién cong viée dudi moi hinh thire trong pham vi edng viée kinh doanh cua

cong ty déu phai gidi trinh bin chit, ndi dung cia cdng viée do trude T1ai dong
quan tri va chi duge thue hién khi duoc da so thanh vién con lai cia Hai df"mg quin
tri chép thudn: néu thye hién ma khong khai bio hofic khong duge su chép thudn
ctia Hoi ddng quan tri thi (Al ca thu nhip ¢6 duge tir hoat dong do thudc vé cong ty.

CHUONG VL. MOL QUAN HE CUA HOQI PONG QUAN TR]

Piéu 21. Moi quan hé gifra cic thanh vién Hji déng quin tri

1.

Quan hé gilta céc thanh vién 116i dong quan tri 1a quan hé phoi hop, céc thanh vién
1161 dong quan trj c6 trich nhiém théng tin cho nhau veé van dé cé lién quan trong
qua trinh x Iy cong viée duge phéin cong.

Trong qué trinh x@ 1y cong viée ma thanh vién 161 dong quan tri duge phin cong
chiu trach nhiém chinh, néu ¢é vin d& lién quan dén linh vuc do thanh vién Héi
déng quan tri khdc phy (rich ma cén ¢6 v kién caa thanh vién dé thi thinh vién Hoi
ddng quan tri chiu trach nhiém chinh phéi chi déng phéni hop xu ly. lrong truong
hop gitia cdc thanh vién Hol dong quan tri com ¢o ¥ kién khdc nhau thi thanh vién
chiu trach nhiém chinh bao cdo Chu tich 1161 dong quan tri xem xét quyct dinh theo
thdm quyén hode b chire hop hofic 1y ¥ kién cla cac thanh vién Hoi dong quan tri
theo quy dinh ctia phép hudt, Didu 1& Téng cong ty va Quy ché nay.

Trong trudmg hop c6 sy phiin cong lai gifta céc thanh vién Hoi déng quén tri thi cic
thanh vién Hai ddng quin trj phai ban giao cong viéc, hé so, 1ai ligu lién quan.
Viéc ban giao nay phai duge lap thanh vin ban va bao cdo Chu tich Hoi dong quan
tri vé viée han giao do.

Didu 22. M#éi quan hé véi ban ditu hanh

Vi vai trd quan tri, Hoi dong quan tri ban hanh cdc nghi quyét dé Tong gidm doe va

bo méy diéu hanh thwe hién. Dong thiv, Hoi dong quan tr kiém tra, gidm st thyc hign
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nghi quyél. Viéc phéi hop hoat dong gitra Hoi dbng quan tri v&i Ban diéu hanh duoc
quy dinh tai Biéu 53 Quy ché quan trj néi bd cong ty.

Pidu 23. Mbi quan hé v&i Uy ban kiém toan

1.

Méi quan hé gitta Hoi dbng quéan tri va Uy ban kiém toan 1a quan hé phoi hop,
Quan hé lam viée gitta Hoi ddng quan tri véi Uy ban kidm toan thco nguyén tic
binh ding va déc 1ap, déng theri phdi hop chat ché, hd tro lin nhau trong qué trinh
thire thi nhiém vu.

Khi tiép nhén cic bién ban kiém (ra hoae bao cdo tong hop cia Uy ban kiém toan,
Hoi déng quén tri ¢b trdch nhiém nghién ciru va chi dao cic b phin ¢ lién quan
xdy dung ké hoach va thue hién chin chinh kip théi,

Viée phbi hop hoat dong gitta Héi déng quan trj vai Uy ban kiém Lodn duge quy
dinh tai Didu 52 Quy ché quan tri ndi bd cong ty.

CHUONG VIL PIEU KHOAN THT HANH

Piéu 24. Hiéu lye thi hanh

Ban Quy ché nay nay gé‘un 7 chuong 24 didu duge duoe Pai hoi déng ¢b dong
Cong ty CH phin Tiap doin Pat Phwong nhét tri théng qua theo Nghi quyél s6
02/NQ-DP-PHPCPH ngay 25 thing 04 nam 2026 va Gy quyén cho Chu tich Hai
ddng quan tri ban hanh theo Quyét dinh sb 1 L/QD-DP-CT ngay AL thang 05 nim
2026.

Céc biin sao hodc trich lue Quy ché hoat déng cua Fdi dbng quin i ¢o gid tri khi
¢6 chit ky ctia Chi tich Héi déng quan tri hoac téi thidu mot phin hai (1/2) thng s6
thanh vién 1161 dong quén tri.

TM. PAI HOI PONG CO PONG
70 @BIETICH HPQT
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TRANSLATION

v SOCIALIST REPUBLIC OF VIETNAM
T Independence - Frecdom - Happiness
7 DATPHUONG,
[/par pHUDﬂG GROWP
| Nu 4? !QH—HP-I;TI" Hanoi, May f(, 2026

.' I"."

\ G DECISION
On the issuance of the amendments and supplements to the Company Charter,
the Corporate Governance Regulations, and the Regnlations on Operations of
the Board of Direetors pursuant to the Resolution of the General Meeting of

Shareholders No.: 02/NQ-BP-DHDCD dated April 25, 2026

CHAIRMAN OF THE BOARD OF DIRECTORS
OF DAT PHUONG GROUP JOINT STOCK COMPANY

Pursuant to the Law on Enterprises No. 59/2020/QH14 dated 17 June 2020 and
its amendments and supplements;

Pursuant 1o the Law on Sccurities No. 34/2019/QH14 dated 26 November 2019
and its amendments and supplements;

Pursuant to the Charter of Dal Phuong Group Joint Stock Company; the
Corporale Governance Regulations ol Dal Phuong Group Joint Siock Company; the
current Regulations on Operations ol the Board of Directors ol Dal Phuong Group Joint
sStock Company;

Pursuant to Resolution No.; 02/NQ-BP-DHDCPH dated 25/04/2026 of the
General Meeling of Sharcholders ol Dat Phuong Group Joint Stock Company,

HEREDBY DECIDES:

Article 1, To issue together with this Decision the lollowing documents pursuant (o
Resolution No.:o 02/NQ-DP-DHDCD dated 25/04/2026 of the General
Meeting ol Shareholders:
- Charter of Dat Phuong Group Joint Stock Company (28th amendment and
supplement).
- Corporate Governance Regulations of Dat Phuong Group Joint Stock
Company (amended and supplemented version ol May 2026).
- Regulations on Operations of the Board of Directors of Dat Phuong Group
Joint Stock Company (amended and supplemented version of May 2026).

Article 2. The amended and supplemenied documents mentioned in Article 1 shall
replace the corresponding documents previously issued.



Article 3. Members ol the Board ol Directors, the Board of Management, the
Company’s functional departments, shareholders, and rclevant divisions
shall be responsible for the implementation of this Decision.

This Decision lakes ellect from the date of signing./.

CHAIRMAN
Recipienis: OF TITE BOARD OF DIRECTORS
- Mg slated in Article 3
- Archived at the Admimistration Oflice,
(signed and sealed)

Luong Minh Tuan
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REGULATIONS ON
CORPORATE GOVERNANCE

OF

DAT PHUONG GROUP JOINT STOCK COMPANY

(These Regulations were adopted pursuant o Resolution No. 02/ NO-BP-BHECT)
dated April 25, 2026 of the General Meeting of Shareholders
of Dat Phuong Group Joint Stock Company)

Hanoi, May 2026
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LEGAL BASTS;

Pursuant o the Law on Enterprises, the Law on Securities, ond guiding legal
documents,

Pursuant to Circular No, 11672020/ TT-BTC dated December 31, 2020 guiding
number of articles on corporate governance applicable fo public comparies.

Pursuant to the Charter of Dat Phuong Group Joint Stock Company.

CHAPTER I: GENERAL PROVISIONS

Article 1. Seope of Regulation and Applicable Fntities

1

Scope of regulation: 'The internal regulations on corporale governance provide for the
roles, rights and oblipations of the General Mecting of Sharcholders, the Board of
Directors, the Audit Commitiee, and the General Direclor; the order and procedures
for convening meetings of the General Mecting of Sharcholders; nomination, self-
nomination, eleetion, dismissal and removal of members of the Board ol Dircctors, the
Audit Committee, the General Director and other aclivitics in accordance with (he
Company Charter and other prevailing provisions of law,

Applicable entitics: These Repulations shall apply to members of the Board of
Directors, the Audit Committee, the General Director and relevant persons.

Article 2. Explanation of Terms

1,

£l

d,

The following terms arc understood as follows:

Corporate governance is a system ol principles, including:

Ensuring a reasonable and elletive governance structurs;

Ensuring the effective operation of the Board ol Dircctors and the Audit Committee;
enhancing the responsibility of the Board ol Dircctors toward the Company and
sharcholders;

Linsuring sharcholders’ rights and equal (reatment among sharcholders;

Ensuring the role of investors, (he sccurities market and intermediary orgamzations in
supporting corporate governanec activities;

Respecting and ensuring the law(ul rights and interests of stukeholders in corporate
gOVCINANCe:

Disclosing information in a tmely, complele, accurate and transparenl manner
regarding the Company’s operations; ensuring sharchelders’ lair access Lo
information,

“Company™ means Dat Phuong Joint Stock Company.

“Law on Securitics” means the Law on Securities No, 54/2019/QI114 promulgated by
the National Assembly on November 26, 2019,

“Law on FEnterprises” means the Law on Enterprises No. 59/2020/QH 14 promulgated
by the National Assembly on June 17, 2020.

“Gharcholder” means an individual or organization owning at least one share of & joint

stock company.



m.

“Founding shareholder™ mesns a shareholder owning at Icast one ordinary share and
signing the list of founding sharcholders of the joint stock company.

“Major shareholder” means a shareholder owning 3% or more of the voling shares of
an issuing organization.

“Linterprisc manager™ means managers of the Company, including the Chairman of the
Board of Directors, members of the Board ol Dirvectors, the General Director, Deputy
General Directors and the Chief Accountant.

“Lixecutive officer” means the General Director and Deputy (General Directors,
“Non-exccutive member of the Board of Directors” (hercinafter referred o as “non-
executive member™) means a member ol the Board of Directors who is not the General
Direetor, Deputy General Director, Chief Accountant or other executives as prescribed
in the Company Charler.

“Independent member of the Board ol Directors™ (hercinafter referred lo as
“independent member™) mcans a member prescribed in Clause 2, Article 155 of the
[L.aw on Enterprises.

“Family-related person” includes: spousc, biological (ather. biological mother,
adoptive lather, adoptive mother, father-in-law, mother-in-law, lather of wife, mother
of wife, biological child, adopted child, son-in-law, daughter-in-law, biological
brother. biological sister, younger biological sibling, brother-in-law, vounger brother-
m-law, sister-in-law, younger sister-in-law, wile's elder brother, husband’s elder
brother, wile's elder sister, husband’s elder sister, wile’s vounger sibling, and
hushand’s younger sibling,

“Internal persin”™ means a person holding an imporlant pasition in the governance and
matagement apparatus of the enterprise as prescribed in Clause 45, Article 4 of the
Law on Sceuritics.

“Related person™ means an mdividual or organization prescribed in Clause 23, Article
4 of the Law on Enterprises and Clause 46, Article 4 of the Law on Securities.
Dividend means the after-tax profit distributed to each share in cash or other assets.
Market price:

Lhe average trading price during the 30 consecutive days preceding the valuation date,
or the pricc agreed belween the seller and buyer, or the price delermined by a
valuation organization, applicable to listed shares or shares registered for trading on
the securitics trading svstem.

The market trading price al the immediately preceding time, or the price agreed
between the seller and buyer, or the price determimed by a valuation organization,
applicable to capital contributions or shares not being listed shares or shares registered
for trading on the sccuritics trading system.

Personal legal documents: These include onc of the following types of documents:
TIdentity Card, Cilizen Identification Card, Passport, or other legally valid personal
tdentiication documents,

Beneliciary owners ol a business are individuals who actually own the charter capital
or have controlling power over thal business, except for the dircet owner's



representative in a business wholly owned by the State and the representative of the
State’s capital in a joint-stock company or limited liability company with two or more
members, as stipulated by the law on the management and investment of State capital
in enterprises.

2. In these Regulations, references to any provision or legal document shall include any

amendments, supplements or teplacement documents thereto.

CHAPTER IL GENERAL MEETING OF SHAREHOLDERS
I. Role, rights and obligations of the General Mecting of Sharcholders

Article 3. Role, rvights and obligations of the General Mecting of Sharcholders

|7 The General Meeting of Shareholders, comprising all sharcholders with voting
rights, is ihe highest decision-making body of the Company. The General Meeting ol
Shareholders meets annually once a year and within four (04) months from the end of the
financial year. If necessary, the Board of Dircetors may decide to exlend the annual
General Meeting of Sharcholders, bul not more than six months from the cnd of the
financial year. In addition to the annual meeting, the Gencral Meeting of Shareholders
may hold extraordinary meetings. The location of the General Meeting of Shareholders is
determined by where the chairperson attends the meeting and must be within the temilory
ol Vietnam,

= The Greneral Mecting of Shareholders has the rights and obligations as stipulated in
the Enterprise Law and Articles 12 and 13 of the company’s charter.

Article 4. Exercising the right te attend the General Mecting of Sharcholders

Shareholders attend the General Meeting of Shareholders and exercise their voting
rights through the following forms:

Attend and vote in person al the meeting;

Authorize someconc else to attend and vote at the meeting;

Participate and vote via online meetings, electronic voting, or other clectronic means;
Submil your ballot to the meeting via mail, fax, or email.

Submil your ballot by other means;

L o S

1. Procedures for the General Meeting of Shareholders to adopt resolutions by direct
voting at the General Meeling of Sharcholders.

Article 5. Convening the General Mccting of Sharchelders

1. The convening ol anmual and exiraordinary gencral meetings of shareholders is
governed by Article 14 of the Company's Charter.

2. The annual general mecting of sharcholders is not to be held in the form of oblaining

sharcholder opintons in writing.

The person convening the General Meeting of Sharcholders must perfonn (he tasks as

stipulated in Clausc 2, Article 18 of the Company's Charter.

Ll



Article 6. Preparation of the list of shareholders entitled to attend the meeting,

L.

The person convening the General Meeting of Shareholders must preparc a list of
shareholders eligible to attend and voic at the General Meeting of Sharcholders. The
list of sharcholders entitled to attend the General Mecting ol Shareholders is compiled
hased on the sharcholder registration number and the securitics owncr register of the
company. The list of sharcholders entitled lo allend the General Mesting of
Shareholders must be compiled no more than ten (10) days before the date of sending
the Iirst General Meeting of Sharcholders invitation,

The list ol shareholders entitled to attend the General Meeling of Shareholders must
include the full name, contact address, nationality, and legal document number of
individual sharcholders; the name, business rcgistration number or legal document
number of organizational shareholders, and the head office address ol organizational
shareholders; the number of shares ol each type, and the number and date of
sharcholder registration for each sharcholder (i any).

Article 7. Notification regarding the closing of the list of sharcholders entitled fo attend

the General Meeting of Sharcholders.

The Board of Directors shall hold a meeting and issue a Board of Directors Resolution
approving the final registration date for compiling the list of sharcholders entitled to
altend the General Meeting. The Company must disclose information about compiling
the list ol shareholders entitled to attend the General Meeting of Sharcholders at least
twenty (20 days belore the final repistration date.

Article 8. Notice of convening the General Meeting of Sharcholders

The notification of the General Mecting ol Shareholders is carricd out in accordance
with the provisions of the Enterprise Law and Clause 3, Article 18 of the Company's
Charter, The documents for the General Mecting of Shatehelders must be posted and
updated with any amendments or additions (if any) until the conelusion of the General
Mceting of Sharcholders.

Article 9. Agenda and content of the Congress

L.

The person convening the General Meeling of Shareholders must prepare the agenda
and content of the meeting.

Recommendations by sharehelders to include matlers in the meeting agenda shall
comply with Clauses 4, 5 and 6, Article 18 of the Company Charter,

Article ). Authorization of representatives to attend the General Mecting of
Shareholders

sharcholders entitled to atlend the General Meeting of Shareholders in accordance
with law may authorize individuals or organizations to attend as representatives. The
autheorization of representatives to altend the General Meeting of Shareholders shall
comply with Article 16 of the Company Charter. An orpanizational shareholder
holding at least ten percent (10%) of the total urdinary.sharcs may authorize a
maximum of three {03} authorized representatives.



Article 11. Mcthods of registration for attendance at the General Meeting of
Shareholders

1.

3

Methods of registration for attendance at the General Meeting of Sharcholders prior to
the opening date of the meeting:

Shareholders and their authotized representatives may register to attend the meeting
vin mail, fax, cmail, or other electronic means. The speeific method for registering to
attend the General Meeting of Shareholders is stipulated in the Notice of the General
Meeting of Shareholders.

Shareholders registering to attend the General Meeting of Shareholders shall choose
{heir method of allendance as guided in the Notice of the General Meeting of
Sharcholders and as stipulated in Article 5 of these Regulations.

Instructions on how to regisier to attend the General Sharcholders' Meecting and verily
delesate eligibility on the day of the General Shareholders' Meeting:

When altending the meeting, shareholders or their authorized representalives must
bring the lepally valid identification documents specified in the notice of the {Gencral
Meeting of Shareholders to confirm their delegate status.

Belore the meeting commences, the Company must conduct sharcholder registration
procedures and continue registration until all sharcholders entitled to attend the
meeling have registercd.

When repistering sharcholders, (he Company issucs cach sharcholder or authorized
representative a voting card and/or Voting ballots and/or ballots, which bear the
registration number, the full name of the shareholder or authorized representative, and
the number ol votes/elections cast by that sharcholder or authorized representative.
Shareholders or their authorized representatives atriving afler the meeting has
commenced have the right to register immediately and subsequently have the right to
participate and vole at the meeting immediately after registration. The chatrperson 1s
not obligated 1o stop the meeting to allow late-arriving sharcholders to register, and
the validity ol any previously voted-on items remains unchanged.

Article 12. Conditions for conducting the General Meeting of Shareholders

The General Meeting of Shareholders shall be conducted when satisfying the
conditions prescribed in Article 19 of the Company Charler.

Article 13, Procedures for conducting meetings and voting on issues at the congress.

1,

il

General principle:

The procedures for conducting meetings and voting at the General Meeting ol
Shareholders arc stipulated in Article 20 of the Company's Charter.

ATl resolutions und matters included in the agenda must be diseussed and voted on al
(he General Meeting of Shareholders. The General Meeting of Sharcholders will
discuss and vote on cach item on the agenda.

Voling cards and/or ballots are printed, stamped, and sent dircetly Lo declepates at the
gencral meeting (along with the shareholder meeting altendance documents) by the



Company. These cards clearly state the delegate's registration number, full name,
number ol shares owned, and authorized voting rights,

Voting is conducted by means of affinmative, negative, or abstention votes, cither by
raising voting cards or filling i the options on Voting ballots and placing the ballots
in the ballot box, or by other methods specified in detail in the Regulations on the
Organization of the CGeneral Meeling of Sharcholders for each meeting. The
chairperson proposcs the voling methods for each item on the agenda of the General
Meeting of Shareholders.

The General Mecting elects those responsible Tor counting or supervising the vole
count upon the recommendation of the Chairman. The number of members of the vole
counting commitiee is decided by the General Meeting ol Shareholders based on the
recommendation of the Chairman of the meeting.

Provisions on the validity of voting cards and voting ballots

A valid voting card is one that conforms 1o the pre-printed template issued by the
Organizing Committee, and is not altered, scratched, lom, or damaged.

A valid voling ballot is one that is printed according to the template provided by the
Organizing Commitlee, 1s not erased, altered, torn, damaged, ete., does nol contain any
additional content beyond what is stipulated [or this ballot, and must be signed, with
the full handwiitten name of the participating delegate below the signature,

On the Voting ballot, the voting content is valid when the delegate marks one (01) of
the three (03) voting squares.

[nvalid ballot:
Add other information to the Voting ballot;

Voting ballols that are not in the format provided by the Orpanizing Committec,
ballots without the company's red scal, or have heen altered. crased, or have had
additional content added beyond what is permitted on the ballot, will all veting conient
on the ballot be considered invalid.

Voting methods

Voting by raising the Voting Card: When voting by raising the Voting Card, the front
of the Voting Card must be ralsed towards the Chairperson. If a delceate does not raise
the Voting Card in all three times of voting in Approve, Disapprove, or Abslain on an
issue, it will be considered ag a vote in favor of that issue. If a delepate raises the
Voting Card morc than onee (01) when voting in Approve, Disapprove, or Abstain on
an issue, it will be considered an invalid vote.

Voting by ballot: When voting by ballot, for cach item, delegates attending the
meeling choose one of three options - “Agree,” “Thsagree,” or “No opinion” - printed
on the ballot by marking “X™ or “0” in their chosen box. After completing all items to
be voted on al the Congress, delegates cast their ballols into the sealed ballot box at
the Congress according to the instractions of the Ballot Counting Committee. The
ballot must be signed and clearly state the (Wl name of the delepate.

10



Article 14, Voting methods for election

L.

il

a8 ]

General principles
Comply strictly with the law and the company’s charter,

Members of the vole counting commillee are not allowed to be on the list of nominees
or candidates for the Board of Directors.

Forms of voting in eleclions

Clection by cumulative voting method

Accordingly, cach delegate has a total number of voles correspondmg fo the Lotal
number of shares owned or represented multiplied by (he number of elected memibers
of the Board of Directors;

Attendees have the right to cast all or part of their lotal votes for onc or more
candidates;

Principles of election:

The eleeted members of the Board of Dircctors or Supervisory Board are determined
by the number of voles received, from highest o lowest. starting with the candidate
with the highest number of voles until the number of members stipulated in the
company's charter i reached.

In the event that two (02) or more candidates receive the same number of votes for the
last member of the Board of Direclors, a re-election will be held among the candidates
with the same number of votes or sclection will be made according to the crileria
stipulated in the election regulations or the company's charter.

Tf the results of the first round of clections do not yicld the required number of

members for the Board of Directors or Supervisory Board, elections will be held until
the required number of members are elected.

Article 15, Method of vote counting
L

According Lo the voting method using the raising of voling cards, the vote counting
commitiee marks the delegate code and (he corresponding number ol votes for each
shareholder as Approved, Disapproved, Absent, and Invalid,

When conducting voting/elections by ballot, shareholders or their authorized
representatives place their hallots into a sealed ballot box for the counting commilles
to count, The counting committee is responsible for verifying the number of ballots
received against the number issued and checking the validity of the received ballots.
For each voting item, the number ol "Approved," "Disapproved,” "No opinion,” and
invalid votes for each item will be compiled separately and clearly recorded in the
vole counting report.

If necessary and at the request of sharcholders, the Company may appoinl an
independent organization (o collect and count the votes.

11



Article 16. Announcement of vote counting results

The vole counting committee will check, compile, and report the results of the voie
count for each issue to the Chairperson. The resulis of the vote count will be
announced by the Chairperson immediately before the closing of the mecting.

Article 17. Forms of adopting resolutions of the General Meeting of Shareholders

The General Meeting of Sharcholders adopts decisions within its authority by voting
at the meeting or by obtaining opinions in writing.

Resolutions of the General Mecting of $hareholders on the following matters must be
adopted by voting al the General Meeting of Sharcholders:

Amendments and supplements to the contents of the Company Charter;
Development ortentation of the Company;

Classes of shares and total number of shares of cach class;

Eleetion, dismissal and removal of members of the Board of Directors;

Dceisions on investment or sale of assets with a value equal to or exceeding 35% of
the total asset value recorded in the latest financial statements of the Company, or
another lower ratio or value as preseribed in the Company Charter;

Approval of annual financial statements;

Reorganization or dissolution of the Company,

Article 18. Conditions for a resolution to be adopted at the General Mceting of
Shareholders

The conditions for a resolution to be passed at the General Meeting of Shareholders
are stipulaled in Article 21 of the Company's Charler,

Article 19. Methods of objecting to Resolutions and Minutes of the General Meeting of
shareholders

[

Within 90 days from the date of receiving the resolution, minutes of the General
Meeting of Sharchelders, or minutes ol the vote count results of the General Meeting
of Shareholders, sharcholders or groups of sharcholders owning 5% or more of the
tival number of common sharcs have the right to request the Court or Arbitration to
teview and annul the resolution or part of the resolution of the General Meeting of
Sharcholders in the following cascs:

The procedures for convening and making decisions of the General Meeting of
Sharcholders were not carried out in accordance with the provisions of the Enterprise
Law and the company's charter, except in cases where resolutions of the General
Mecting of Sharcholders are passed by 100% of the total number of voting sharcs,
which are legal and effective cven if the procedures for passing those resoluiions were
not carried out as preseribed.

The resolution's content violates the law or the Company's Articles of’ Association. In
the event that a decision of the General Meeting of Sharchelders is ahnulled by a court
or arbitration decision, the person who convened the annulled General Meeting of

12



Shareholders may consider reconvening the meeting within 90 days in accordance
with the procedures stipulated in the Enterprise Law and the Company's Articles ol

Association.

Article 20. Dratting resolutions and minutes of the General Meeting of Shareholders

L.

L=

&

General Meeting of Shareholders must be recorded in minutes and may be audio-
recorded or recorded and stored in other clectronic forms, The minutes must be
prepared in Vietnamese, and may also be prepared in English, and must include the

lollowing main contents:

Name, registered office address, business registration number;

Time and location of the Shareholders' General Meeting;

Meeting agenda and content,

lull nanme of the chairperson and secretary:

Summarize the proceedings and statcments made at the General Sharcholders'
Meetling on each ilem on the agenda;

The number of sharcholders and the total number of voting shares of shareholders
attending the meeting, the appendix listing registered sharcholders, and the
shareholder represenlalives attending the meeting  with their corresponding
shareholdings and voting rights;

The total number of votes cast for each voting issue, specifying the voting method, the
total number of wvalid, invalid, allirmative, and abstention votes; and  the
corresponding percentage of the tolal votes cast by shareholders presenl at the
meeting.

The issues were approved and the coresponding percentage of votes were casl in
favor:

The full name and signature of the chairperson and scerctary, TI' the chairperson ot
secretary Teluscs to sign the meeting minutes, these minutes shall be wvalid only if
signed by all other members ol the Board ol Directors present at the meeting and
containing all the information as stipulated in this clause. The meeling minules shall
clearly state the chairperson's or sceretary’s refusal to sign.

Resolutions and minutes of (he Ceneral Meeting of Sharcholders must be prepared
and approved belore the meeting concludes. The chairperson and secrctary ol the
meeting, or any other person signing the minutes, shall be jointly responsible for the
truthtulness and aceuracy of the minules' contents.

Resolutions and minutes drawn up in both Vietnamese and foreign languages have
equal lepal validity. In case of discrepancies between the content ol the Vietnamese
and forcign language minutes, the content in the Vietnamese version shall prevail.

13



Article 21. Publication of the Minutes and Resolutions of the General Meeting of
Shareholders

1.

Resolutions and minutes ol the General Meeting of Shareholders must be fully
published on the Company's website, the cleetronie portal of the State Securities
Commission and the Stock Lxchange within twenty-four (24) hours from the time they
arc approved by the General Meeting of Sharcholders and in accordance with the
provisions of the Enterprise Law.

Resolutions. minutes of the General Meeting of Sharcholders, along with other
attached appendices (il any) that have been publicly published on the Company's
website, the clectronic portal of the State Securities Commission and the Stock
LExchange are considered anthentic evidence of the work caried out at the General
Meeting of Shareholders unless objections to the content of the minutes are raised in
accordance with the preseribed procedurcs within ten (10) davs from the date of
sending the minutes in accordance with the preseribed procedures in Article 20 of this
Regulation.

Resolutions, minutes of the General Meeting of Shareholders, appendices listing
repistered shareholders, and relaled documents attached to the meecting invitation
natice must be kept at the company’s head office.

1. Procedures for holding a General Meeting of Sharcholders to adopt resolutions

through online conference and elecironic voting,

Article 22. Procedures for holding a General Meeting of Sharcholders to adopt
reselutions through unline conference and eleetronic voting.

4

[

Convene the General Meeting of Sharcholders

The convening of the General Meeting of Sharcholders via online conference shall be
carried out in accordance with the provisions of Article 5 of these Regulations.

Preparc a list of shareholders cntitled to atiend the meecting and issue a notice
convening the General Meeting of Sharcholders.

The preparation of the list of sharcholders entitled 1o attend the online General
Meeting of Sharcholders and the notice of closing the list of sharcholders entitled to
attend the General Meeting of Shareholders shall be implemented similarly o the
provisions of Articles 6 and 7 of these Regulations.

The notice of invitation to the online General Mecting of Shareholders shall comply
with Arlicle 8 ol these Regulations.

Methods of Registration for Altendance at the General Meeting of Sharcholders
Sharcholders or authorized representatives (if any) attending the meeting via online
conference, electronic voting, or accessing the online General Meeting ol
Sharcholders system to register for attendance will be assigned 1o each shareholder a
(01} login name and corresponding password lo access the above-mentiomed system.
Specific instructions will be recorded in the nolice of the General Meeting of
Shareholders and the Regulations on the organization of the General Meeiing of

14
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Shareholders or in the form of login information notification as prescribed by the
Board ol Dircctors in accordance with the actual situation.

Authorivation of a representative to altend the General Meeting of Shareholders.

Authorization for representatives to attend the General Mecting of Shareholders online
and vote electronically shall be carried oul in accordance with Asticle 16 of the

Company's Charter and the methods stipulated in the notice of the General Meeting ol

Sharcholders, or in the form ol login information notification as prescribed by the

Ruoard of Directors in accordance wilh the actual siluation .
Conditions for holding a General Mecting of Shareholders

The online Ceneral Sharcholders' Meeting is conducted in compliance with the
provisions of Article 19 of the Company's Charter.

The process of voling, counting votes, and announcing vote resulls,

The voting procedures at online General Shareholders' Meetings, including electronic
voling, will be specified in detail in the Regulations on the Organization of General
Sharcholders' Meetings for cach meeting,

Shareholders atlending through online conference and electronic voting shall access
the online General Meeting of Shareholders system prescribed in Clause 3 of this
Article to conduct volingfclection. When shareholders conduct electronic voting, the

numbers of “Approve”,
and the mimber of votes for each candidate shall be recorded on the online General

Disapprove” and “No opinion™ votes for each voting maller

Meeting of Shareholders system.

The Vote-counting Committes shall examine, summarize and report to the chairperson
the vote-counting results for each matter, The vote-counting results shall be
announced by the chairperson immediately belore the closing of the meeting.

Forms and conditions for adopting resolutions of the General Mecting of Sharcholders
The procedure lor adopting resolutions at the General Meeting of Shareholders shall
b similar to that stipulated in Article 17 of these Regulations,

'The conditions for a resolution to be passed at the General Meeting of’ Sharcholders
are stipulated in Article 21 of the Company's Charter.

Preparation of resolutions and minutes for the online General Sharcholders' Meeting,

The preparation of resolutions and minules of the General Mecting of Sharcholders is
carried out in accordance with Article 23 ol the Company's Charter.

Methods of protesting resolutions and minutes of the General Mecting of
Sharcholders.

The method for objecting to resolutions and minutes of the General Meeting of

Sharcholders adopted at an online meeting or through eleetronic voting shall be in
accordance with the provisions of Article 19 of these Regulations.

10. Disclosure of the Minutes and Resolutions of the General Shareholders' Meeting

15
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The disclosure of resolutions and minutes ol the General Meeting of Sharcholders
shall be camried out in accordance with the provisions of Article 21 of thesc

Ecgulations.

Section 4. Order and Procedures for the General Meeting of Sharcholders to Adopt

Resolations by Collecting Written (Jpinions.

Article 23. Cases permitted and not permitted for collecting written opinions.

Except for matlers and issues that must be approved by the General Mecting of
Shareholders through voling a1 the General Meeting of Sharcholders as stipulated in
Article 17 ol these Regulations. the Board of Direclors has the right to solicit
shareholder opinions in writing lo pass resolutions of the General Meeting of
Shareholders when deemed necessary [or the benefit of the company.

Article 24. Order and Procedures for the General Meeting of Shareholders to adopt

resolutions by colleeting written opinions.

L.

Notice ol Closing the List of Sharcholders for Collecting Written Opinions.

‘The Board of Dhreciors shall convene a meeting and issue a Resolution of the Board of
Direclors approving the record date for preparing the list of sharcholders with voting
rights. The Company shall disclose information on the preparation of the list of
sharcholders with voting rights for adoption of resolulions of the General Meeting ol
Sharcholders by collecting shareholders® written opinions al least twenty (20} days
prior to the record date. The preparation of the list of sharcholders 1o whom opinion
collection ballols are sent shall comply with Clauses 1 and 2, Article 141 of the Taw
on Lnterprises. The list of shareholders entitled to vole for adoption of resolutions ol
the General Mceeting of Shareholders by collecting sharcholders® written opinions shall
be prepared bascd on the shareholder register of the Company. The 1ist of shareholders
entitled to attend the General Meeting of Shareholders shall be prepared no more than
ten (10} days prior to the date of sending documents and opinion collection ballots to
shareholders. The list of sharcholders with voting rights must contain the [ull name,
conlact address, nationality, legal personal identification number for individuoal
shareholders; name, enterprise code or legal document number of the organization,
head oflice address for orpanizational sharcholders; number of shares of cach class,
and the shareholder registration number and date ol each shareholder (if any).

Preparation of documents and delivery of documents and opinion collection ballots to
shareholders

The Board ol Threctors must prepare the opinion collection ballots, draft resolutions of
the General Meeting of Sharcholders and explanatory documents for the dralt
resolutions. The Board ol Directors must cnsure that documents are sent and disclosed
to sharcholders within a reasonable period for consideration and voting and must send
such documents al leasl ten (10) days prior to the deadline lor receipt of opinion
collection ballots. Reguirements and methods for sending opinion collection ballots
and enclosed documents shall be implemented similarly to the provisions on sending
notices ol inyvitation to meetings under Article 18 of the Company Charter.

16



LA

Opinion collection ballots must contain the contents prescribed in Clause 3, Article 22
of the Company Charter,

Receipt of returned opinion collection ballots (rom shareholders.

Returned opinion collection ballots must bear the signatures of:

Tndividual sharcholders, or

The lepal representative of orpanizational sharcholders, or

An individual authorized by a shareholder, or

The legal representative of the organization is authorized by the sharcholders.

Opinion collection ballots may be submiited to the Company in the forns stipulated in
Clause 4, Article 22 ol the Company's Charler.

Count the votes and prepare the vote counling report.

The Board of Directors shall count the votes and prepare a vote counting report in the
presence of the Audil Committee or a shareholder who is not a business manager. The
vole counting reporl musi contain the contents stipulated in Clause 5, Article 22 of the
Company's Charter,

Board members, vote counters, and vote supervisors shall be jointly liable for the
inteprity and accuracy of the vote count record; and jointly liable for any damages
arising from decisions made due to dishonest or inaccurale vote counting,

Conditions lor the adoption of a resolution by the General Mecting of Shareholders in
the form ol written consultation

Resolutions adopted through writlen sharcholder consultation must be approved by
shareholders representing more than 50% of the total voling shares and shall have the
same validily as resolutions adopled at a General Meeting of Sharcholders.

Disclosure of the vote count minutes and resolutions of the General Sharcholders'
Meeting.

The vote couni minutes and resolution must be posted on the company's website
within twenty-Tfour (24) hours from the time the vote counl ends.

Retention of documents.

Returned opinion collection ballots, vote-counting minutes, adopted resolutions and
related documents enclosed with the opinion collection ballots must be retained at the

Company’s head office.

Article 25, Reporting of the Board of Dircctors' activities at the Annual General Meeting
of Sharcholders

The Board of Directors' activity report submitied to the Armual General Meeting of
Shareholders must comply with the provisions of Article 280 of Governnient Decree
No. 155/2020/ND-CT dated December 31, 2020, detailing the implementation of a
number of articles of the Sccurities Law and Decree No. 245/2025/ND-CP amending
and supplementing a number of articles of Decree No, 15352020/ND-CP . the
company's charter, and must ensure that it includes the following contents:
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a.  The remuneration, operating expenses, and other benefits of the Board of Direclors
and each member of the Board of Directors arc regulated by Clause 3, Article 163 of
the FEnterprise Taw and the company's charter.

b, Summarize the meetings of the Board of Directors and the decisions made by the
Board of Directors.

c. Heport on transactions helween the company, ils subsidiary, or a company in which
the public company holds fifty percent (50%) or more ol the charler capital and a
member of the Board ol Threctors and related persons of that member; transactions
between the company and a company in which a member of the Board of Directors is
a founding member or a busincss manager in the three (03) vears immediately
preceding the transaction.

d. The performance of independent members of the Board of Directors and the results of

independent members' evaluations of the Board of Direclors’ perlommance,

Activitics of other subcommiltess of the Board of Dircetors (if any).

Eecsults of the monitoring ol the General Director,..

= thoo

Lhe results of monitoring olher execulives.
h,  Tuture plans,

Article 26. Reporting on the activities of independent members of the Board of Directors
in the Audit Committee at the Annual General Meeting of Sharcholders.

The report on the activities o independent members of the Board of Directors in the Audit

Committes at the Annual General Meeting of Shareholders must include the [ollowing

cimlents:

L.

The remuneration, operating expenses, and other benefits of the Audit Commitice and
cach member of the Audit Commitlee are regulated by the Enterprise Law and the
company's charter.

Summary ol the Audit Committee mectings and the conelusions and recommendations of
the Audit Committee.

The results of momtoring the company's financial statements, operational performance,
and [nancial situation,

Report on the assessment ol transactions between a company, subsidiary, or company in
which a public company holds control of more than [ifly percent (50%) of the charter
capital with a member of the Board of Dircetors, General Director and related persons of
that member; transactions between a company and a company in which a member of the
Board of Dircetars is a founding member or a business manager in the three (03) years
immediatehy preceding the transaction.

Results of the assessment of the company's internal control and risk management systems.
The results of monitoring the Board of Directors, the CED, and other business executives.
The results of the assessment of the coordination of activities between the Audit
Committee and the Board of Directors, the General Director, and the shareholders.

Other content (if any).
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CHAPTER TIL. BOARD OF DIRECTORS

I. General Provisions

Article 27. Role, rights and obligations of the Board of Dircetors, responsibilities ol of

Members of the Board of Directors.

1.

53

5]

h.

The Board of Directors is (he governing body of the company, having full authority to
act on behalf of the company to decide and exercise the rights and obligations of the
company, cxcept for those rights and obligations that fall under the authority of the
General Meeting of Sharcholders.

The rights and obligations of thc Board of Directors are stipulated by law, the
company's charter, and the General Meeting ol Sharcholders. Specifically, the Board
of Directors has the following rights and obligahions:

Making strategic decisions, developing medium-term growth plans, and formulating
annual business plans for the company:

Proposc the types of shares and the total number of shares authorized for sale for sach
LYpe;

Decisions to sell unsold shares within the permitted number of shares for each class;
decisions to raise additional capital through other means;

Deeiding on the selling pricc of the company’s shares and bonds;

The decision to repurchasc shares is governed by Clauses 1 and 2 of Article 133 of the
Enterprise Law;

Decisions on investment oplions and investment projects are made within the authority
and limits prescribed by law;

Deciding on solutions lor market development, marketing, and technology:

To approve contracts for purchase, sale, borrowing, lending and other contracts and
Iransactions with a value equal to or exceeding thirty-five percent (353%]) of the total
assct value or transactions resulting in the total transaction value arising within 12
months from the date of the first transaction being equal o or exceeding 353% ol the
total asset value recorded in the lalest financial statements, except for conlracts and
transactions falling under the decision-making authority of the General Meeting of
Sharcholders as preseribed in Point d, Clause 2, Article 138 and Clause 3, Article 167
of the Law on Enterprises;

To elect, dismiss and remove ihe Chairman of the Board of Direclors, appoint,
dismiss, enter into contracts with and terminate contracts with the General Director,
Deputy General Directors, Chicf Accountant, heads of professional departments of the
Company and directors of affilialed divisions; appoint authorized representatives to
participate in Members’ Councils or General Meetings of Shareholders in other
companies, and decide remuneration and other benefits of such persons:

T'o supervise and dircet the General Dircetor and other managers in the daily operation

of the company's business,
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Deciding on the organizational structure and internal management regulations of the
company, deciding on the establishment ol subsidiaries, branches, representative
offices, and the contribution of capital or purchase of shares in other businesses;

I. To approve agendas and contents of documents scrving mectings of the (General
Meecting of Sharcholders; to convene meetings ol the General Meeting of Sharcholders
or collect opinions for the General Meeting of Shareholders Lo adopt resolutions;

‘To submit audited annual finaneial statements 1o the General Meeting of Shareholders;
T'o recommend dividend levels; to decide the time himil and procedures for dividend
payment or handling of lesses arising during business operations; the Board of
Dhrectors shall be responsible for maling dividend payments to shareholders in
accordance with law after approval by the annual General Mecting of Shareholders;

To recommend the reorganization or dissolution of the Company; o request
banlruptey of the Company,

To decide the offering of private bonds, including bond type, total bond value and
offering time. except for the casc prescribed in Point a, Clause 1, Article 130 of the
Law on Enlerprises, hut must report to the General Mecting of Sharcholders at the
nearest mecting;

To decide the promulgation of the Operating Regulations of the Board of Dircctors
and the Internal Regulations on Corporale Governance after approval by the General
Meeting of Sharcholders: to deeide the promulgation of the Operating Regulations of
the Audit Committee under the Board of Directors and the Regulations on Information
Disclosure of the Company;

To resolve complaints of the Company against enterprise executives as well as decide
the selection ol representatives of the Company to resolve matters related o legal
proceedings concerning such executives;

To propose the issuance of convertible bonds and bonds with warrants;

To decide the offering prices of shares and bonds in cases authorized by the General
Meeting of Shareholders:

To report lo the General Meeting of Shareholders on the appointment of the General
Dircetor by the Board of Directors;

l'o determine operational objectives on the hasis of strategic objectives approved by
the General Mecting of Sharcholders;

Other rights and obligations as preseribed by the Taw on Enterprises, relevant laws,
this Charter and the Internal Regulations on Corporate Governance.

The [ellowing malters require approval from the Board of Dircctors:

Fstablish branches or representative offices of the Company;

Establish subsidiaries of the Company;

Within the scope stipulated in Clause 2, Article 153 of the Enterprise Law, and cxeept
[or cases stipulated in Clause 2, Article 138 and Clause 3, Article 167 of the Linterprise
Law which require approval by the General Mecting of Shareholders, the Board of
Direetors shall deeide on the tmplementation, amendment, and cancellation of the

Company's contracts;
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Appointing and dismissing persons authorized by the Company lo act as the
Company's commercial representatives and legal counsel;

The Company's borrowing and its fulfillment of mortgages, guarantees, collateral, and
claims:

The purchase or sale ol sharcs or capital contributions in other companics established
in Victnam or abroad;

Valuation of non-cash asscts contributed to the Company during the issuance of shares
ot bonds of the Company, including gold, land use rights, inlellectual property rights,
technology and technological know-how;

I. Repurchase or recovery of nol morc than ten percent (10%) of the total offered
shares ol cach class within twelve (12) months;

i. Decision on repurchase or recovery prices ol sharcs of the Company;

i. Business mallers or transactions which the Board of Direclors deecms necessary to be

approved within its authority and responsibilitics.

Rights and responsibilitics of Board ol Directors members:

Members of the Board of Dircetors have all the rights and responsibilitics as stipulated
in the Fnlerprise Law, the Company's charter, and (he following rights and
responsibilities:

o be provided with information and documents on the financial status and business
operations of the Company and its units in accordance with Article 159 of the Law on
Linterprises:

To perform their dutics honestly and prudently for the best interests of shareholders
and the Company;

To fully attend meetings of the Board of Directors and provide opinions on maltiers
discussed;

1o prompily and (ully report to the Board of Directors on remuneration received lrom
subsidiaries, affiliated companies and other orpanizations;

To report to the Board of Directors on iransactions between the Company, subsidiaries
and companies in which the Company holds more than fifty percent (50%) of the
charter capital with members of the Board of Directors and related persons of such
members; iransactions between the Company and companics in which members of the
Board of Dircctors are [bunding members or enterprise managers within the latest
three (03) years prior to the transaction date; transactions between (he Company and
companics in which related persons of the aforcsaid members arc members of the
Board of Directors, the General Direclor or major shareholders;

To disclose information when conducting transactions in shares ol the Company in
accordance with law,

Independent members of the Board of Direclors must prepare reports assessing the
aclivilies of the Board of Tirectors;

Members of the Board ol Directors and their related persons must not use information
obtained by virtue ol their positions for personal gain or for the interests ol other

organizations or individuals;
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Members of the Board of Dircetors shall have the responsibility to act honestly and
avoid conflicts of interest of cnterprisc managcrs as prescribed in Article 43 of the
Company Charter:

To study financial statements prepared by independent auditors and provide opinions
or request explanations from Company executives, independent auditors and inlernal
auditors regarding issucs related to such statements;

To attend mectings of the Board of Dircctors, diseuss and vote on all malters falling
within the dutics and authority of the Board of Dircctors in accordance with the
Company Charler, excepl where voting 1s not permiitted due to conflicts of interest. Lo
hear personal responsibility beliore the law, the General Meeting of Sharcholders and
the Board of Directors for their decisions;

To implement resolutions of the GGeneral Meeting ol Shareholders and resolutions of
the Board of Dircctors:

To explain before the General Meeting of Sharcholders and the Board of Dircctors the
performance ol assigned duties upon request,

Rights and oblipations of the Chairman of the Board of Directors

The Chairman of the Board of Directors has the following rights and obligations:

T'o formulate programs and operation plans of the Board of Directors,

l'o preparc agendas, contents and documents serving meelings, o convene, preside
over and chair mectings of the Board of Dircclors;

To organize the adoption of resolutions and decisions of the Board of Directors;

To supervise the implementation of resolutions and decisions of the Board of
Dhirectors;

To chair meetings of the General Meeting of Shareholders;

To ensure thal the Board ol Dhirectors submits annual financial statenients, reports on
Company operations, audit reports and reporls of the Board of Directors to
sharcholders at mectings of the General Mecting of Sharcholders;

The Chairman ol the Board ol Direclors shall sign resolutions, decisions and
documents or approve documents falling under the authority of the Roard of Directors;
authorization for other members of the Board of Direclors lo sign on behal [ must be

made in writing.

Article 28. Standards for Members of the Board of Directors

&

bMembers of the Board of Directors must meet the following standards and conditions:
Not falling under the cases preseribed in Clause 2, Article 17 of the Taw on
Enterpriscs;
[laving professional qualifications and expericnee in business administration or in the
business sectors and lines of the Company and not necessarily being sharcholders of
the Company;
Members of the Board of Directors of the Company may concurrently serve as
members of the Board of Directors or Members® Councils of up to 05 other

CompEnies:
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d. Other standards and conditions preseribed by the Company Chaiter.

11. Regulations on the nomination, self-nomination, election, dismissal, and removal of

members of the Board of Directors

Avrticle 29, Nomination, self-nomination, election, dismissal and removal of members of
the Board of Dircetors

L.

Nomination and sclf-nomination of members of the Board of Directors shall comply
with Article 25 of the Company Charter, Shareholders or groups of sharcholders
holding ten percent (10%) or more of the total ordinary shares shall have the right to
nominaie candidates to the Board of Directors. Nomination of persons to the Board of
Directors shall be conducted as Tollows:

Ordinary sharcholders forming groups to nominate persons to the Board ol Directors
musl notify attending shareholders of the group mecting before the opening of the
General Meeting ol Sharcholders:

Bascd on the number of members of the Board of Directors, sharcholders or groups of
sharcholders prescribed in this Clause shall have the right to nominate one or morc
porsons as candidates to the Board of Dircetors according to the decision of the
(leneral Meeting of Shareholders. Sharcholders holding voting shares shall have the
right to combine their voting rights to nominate candidates to the Board of Directors,

Where the number of candidates lo the Board of Directors through nomination and
selfenomination under Clause 1 of (his Article remiains insufficient, the incumbent
Board of Directors may nominale additional candidales or organize nominalions
according to the mechanism preseribed by the Company in Clause 4, Article 30 of
these Regulations. Procedures for the incumbent Board of Directors to introduce
candidaies to the Board of Dircetors shall comply with Article 30 of these Regulations
and must be clearly disclosed before comdueting nominations in accordance with law.

Article 30, Procedures for introducing candidates for the Board of Directors.

1.

2

The Board of Directors or other entities prescribed in Clause 2, Article 36 of these
Regulations shall convenc a meeting of" the Board of Directors regarding the election
ol members of the Board of Directors 1o disscrinate conlents relating to the election,
including the number of members, standards of candidates participating in the
election, and methods ol nomination and self-nomination in accordance with Article
29 of these Regulations.

The Company shall issuc a public notice regarding the election of members of the
Board of Directors and the order and procedures for convening and conducting the
cleetion in accordance with Chapler L1 of these Regulations, clearly stating the
regsoms for the election, number of members, standards and conditions, election
methods, procedures lor sclf-nomination and nomination, and other information (if
any).

The Board of Directors shall compile the list of candidates through nomination and
self-nomination and verify information of each candidate to ensure that candidates
fully satisfy the standards and conditions for becoming members of the Board of
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Direclors in accordance with Article 28 of these Regulations and other criteria stated
in the notice prescribed in Clause 2 of this Article.

Where the number of candidates to the Board of Dircctors through nomination and
sell-nomination remains insufficient, the Board of Dircctors shall prepare a list ol
introduced candidates according to the following criteria:

The number of introduced candidates shall be the number still lacking aller compiling
the list ol valid candidates through nomination and self-nomination under Clause 3 of
this Article;

Candidates introduced by the Board of Directors must be approved by majority vote of
incumbent members of the Board of Dircclors:

Candidates introduced by the Board of Directors must saiisly at least the conditions
and standards prescribed in Article 28 of these Regulations,

Article 31. Disclosure ol information on candidates participating in the election of Board

of Dircetors members

Hy o oL o
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Where candidates for membership of the Board of Directors have been identified, the
Company must disclose infermation relating to such candidates al least 10 days before
the opening date of the General Meeting of Sharcholders on the Company's website so
that shareholders may study such candidales belore voling, Candidates for
membership of the Board of Directors must provide wrillen commitments on the
truthlulness and accuraey of disclosed personal information and commil to performing
duties honestly, prudenily and [or the best interests of the Company il elected as
members of the Board of Directors. ITnformation relating to candidates for membership
ol the Board ol Direclors 1o he disclosed includes:

ull name, date of birth (day. month, year);

Professional qualifications;

Work cxpericnec;

Other managperial positions (including board positions in other companies):

The benefits relate to the Company and its related parties;

(ther information (if any) as stipulated in the company's charler;

Public companies are required to disclose information about the companies in which
candidates hold positions on the Loard of Dircetors, other management positions, and
any related inlerests in the companies of the candidates for the Board of Directors (if

any ).

Article 32, Method of clecting members of the Board of Directors

The election of members of the Board of Directors must comply with Article 14 of

these Repulations.

Article 33, I¥ismissal, removal and efection of addilional members of the Board of

Directors

1.

The General Meeting ol Shareholders may dismiss a member of the Board of
Dircetors in the following cases:

24



a. lailing to satisly standards and conditions prescribed in Article 155 of the Law on
LEnterprises;

b, Submilling resignation lellers and obtaining approval;

Other cases preseribed in the Company Charter.
The General Meeting of Shareholders may dismiss a member of the Board of
Dircetors in the following cases:

a. Not participating in Board of Direclors activitics for 06 consceutive months, except in
cases of force majeure;

b. Other cases are stipulated in the Company's Charter,

3. When deemed necessary, the General Meeting of Sharcholders may decide to replace
members of the Board of Direclors; dismiss or remove members of the Board of
Dircetors excepl in the cases stipulated in Clauses 1 and 2 ol'this Article,

4, The Board of Dircctors must convenc a General Mecting of Shareholders to clect
additional members to the Board of Directors in the following cases:

2 The number of members of the Board of Dircetors decreases by more than one-third
compared to the number prescribed in the Company Charter, In such case, the Board
of Directors must convene a meeling of the General Meeting of Shareholders within
60 days from the date the number of members decreases by more than one-third;

b. Lxcept for the casc prescribed in Point a of this Clausc, the General Mceting of
Shareholders shall elect new members to replace members of the Board of Directors
who have been dismissed or removed at the nearest mecting.

Article 34, Notification of election, dismissal, and removal of members of the Board of
Directors
The clection, appointment, dismissal, and removal of members of the Board of
Dircetors must be publicly disclosed in accordance with the regulations of the law on
securities and the sccurities markel. After the decision to clect, dismiss, or temove
members of the Board of Directors is made, the Company is responsible for disclosing
the information internally and to relevant authorities, through the inlormation
diselosure channels ol the State Securitics Commission and the Stock Fxchange, and
on the Company's website, in accordance with the procedures and regulations of
current law.
Article 35. Salaries, remuneration, bonuses, and other benefits of members of the Board
of Directors.
Members of the Board ol Dircctors are entitled to salaries, remuncration, bonuses, and
other benelits as stipulated in Article 28 of the Company's Charter.
111. Regulations en Meetings of the Board of Directors
Article 36, Meetings of the Board of Directors

1. The Board of Directors must hold regular meetings al least once every guarter and
may hold extraordinary meetings.

2. The Chairman of the Board of Dircetors must convene a meeling of the Board of

Dircctors in the lollowing cases:

25

W N Y



Upon request ol an independent member of the Board of Directors;
Upon request of the Director or at least five (05) other cxccutives;
Upon request of at least two (02) members of the Board of Dircctors.

The propesals stipulated in Clause 2 of this Article must be in writing, clearly siating
the purpose, the issues 1o be discussed, and the decisions falling within the authority

ol the Board ol Diteclors.

The Chairman of the Board of Directors must convene a mecting of the Board of
Dhrectors within seven (07) working days from the date of recciving the proposal
mentioned in Clause 2 of this Article, 11 the meeting is not convened as requested, the
Chairman of the Board of Directors shall be responsible for any damages incurred by
the Company; the person making the request has the right to replace the Chairman of
the Board ol Direclors in convening the meeting of the Board of Dircetors.

Upon request of the independent audil (m auditing the Company’s financial
statements, the Chairman of the Board ol Directors must convene a meeting of the
Board of Directors to discuss the audit report and the Company’s situation,

Article 37, Notice of Meeting ol Board of Dircetors

i

The Chaitman ol the Board of Directors or the person convening the meeting of the
RBoard ol Directors must send the notice of meeting to members ol the Board of
Directors and Supervisors at least three (03) working days prior to the meeting date.
The notice of meeting of the Board of Directors must be made in Victnamese and must
fully specify the time, venue, agenda, matlers for discussion, together with necessary
documents relating to matters to be discussed and voted on at the meeting, and voting

hallots of members.

The notice ol inyitation to the meeting of the Board of Direclors may be sent by
invitation letler, lelephone, fax, electronic means or other methods as prescribed in the
Charter of the Company, ensuring delivery to the registered contact address of each
member of the Board of Threctors at the Company.

The Chairman ol (he Board of Directors or the convening person shall send the notice

of invitation and altached documents to members of the Supervisory Boeard in the
samc manncr as for members of the Board of Direclors.

Article 38, Conditions for holding a meeting of the Board of Directors

1.

Meetings of the Board of Directors shall be conducted when atlended direcily or
through representatives (authorized persons), if approved by the majority of members
of the Board of Dircetors, by at least three-lourths (3/4) of the total mumber of
members of ihe Board of Directors.

In case the required quorum is not met, the second mecting must be convened within
seven (17) days lrom the intended date of the first meeting. The sccond meeting shall
be conducled if altended by more than one-half (1/2) of the members of the Board of

Threclors.

26



£

=

o

d.

2.

Members of ihe Board of Directors shall be deemed (o altend and vote at the meeting
in the following cascs:
Attending and voting dircetly at the meeting;

Authorizing another person to attend the meeting when approved by the majority of
members of the Board of Directors.

Aitending and voling through online conlerences or other similar forms:

Sending voting ballots to the meeting by post, fax or email.

In case voiing ballots are senl by post, the ballots must be enclosed in scaled
envelopes and delivered to the Chairman of the Board of Directors at least one (01)
hour before the opening time, and the cnvelopes containing the ballots shall be opened
in the presence of all attendees.

Mectings of the Board of Directors discussing the following matters require the direct
attendance of members of the Board ol Thirectors:

Approve the Company's strategic plan and busincss plan.
Lilection of the Chairman of the Bouard of Dircctors.
Dismissal and new appoiniment.

Reorganive or dissolve the company.

Increase charier capital and issue sharcs,

Article 39, Authorization for Others to Attend Meetings by Members of the Board of
Directors.

Members must attend all meetings of the Board of Drirectors in full, Members may
authorize oihers to attend and vote if approved by the majority of members of the
Board of Directors.

Article 40. Voting Mcthods

Except for the case specilied in Clause 2 of this Article. sach member of the Board ol

Directors or authorized person specificd in Article 38 of this Regulation atlending the
meeting in person shall have one (01) vote,

Members of the Board ol Directors shall not vote on contracts, transactions or
proposals in which such member or related persons of such member have interests that
conflict or may conllict with the interests of the Company. Such member shall not be
counted toward the minimum quorum required for conducting the meeting ol the
Board of Directors regarding decisions on matters for which such member has no
voting right.

Pursuant to Clause 2 of this Article, where issues arise al thc meeting relating to
inferests ot voting rights of a member of the Board of Direclors and such member does
not voluntarily waive hisher voting right, the decision of the chairperson shall be
final, except where the nature or extent of the inlerests of the relevant member has not

been fully disclosed.
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A member of the Board of Directors who directly or indirectly benefits from a contract
or transaction signed or expected to be signed with the Company and knows that
hefshe has inlerests therein must disclose such interests at the first meecting of the
Board discussing the execulion of such contract or transaction. In case the member
docs not know that hefshe and relaled persons have fnlerests al the time the contract or
transaction 18 signed with the Company, such member must disclose related interests
al the [irst meeting of the Board of Directors held aller such member becomes aware
that hefshe has or will have inlerests in the aloresaid transaction or contracl.

Article 41. I'rocedures for adopting resolutions of the Board of Direclors

1.

[

The Board of Directors shall adopt decisions and issuc resolutions based on the
approval of the majorily of altending members of the Board of Directors, In casc the
numbers of approving and dissenting voles are equal, the vote of the Chairman of the
Board of Dhirectors shall be the deciding vote.

Written resolutions adopted by colleetion of wrilten opinions shall be passed based on
approval by the majority of members of the Board of Dircelors having voting rights.
Such resolutioms shall have the same validity and effect as resolutions adopled at

meelings.

Article 42, Minutes of the Board of Directors Meeting

1.

T B

L]

Meetings of the Board of Direclors must be recorded in minutes and may be audio-
recorded, electronically recorded and stored in other electronic [orms, The minutes
musl contain the Tollowing principal contents:

Mame. address of head office, and enterprise registration munber;

Purpose, agenda and contents of the mecting;

Time and venue ol the meeting;

Full names of each aftending member or authorized represcntative and methods of
allendance; names of absent members and reasons for abscnee;

Matters discussed and voted on at the meeting;

Summary ol opimons expressed by each allending member according to the scquence
ol the meeting procecdings;

Voling resulls, clearly stating approving, dissenting and abstaining members:

Matters adopted;

Full names and signatures of the chairperson and minute recorder, except lor the case
specitied i Clause 2 ol this Article.

In case the chanperson and minute recorder refuse to sign the mimtes, bt all other
allending members of the Board of Directors sign the minutes and the minutes contain
all contents specilied in Ponts &, b, ¢, d, e, I, g and h Clause 1 of this Article, such
minutes shall remain valid. The minutes must clearly state the refusal of the
chairperson and minute recorder to sign. Persons signing the minutes shall bear joint
responsibility for the accuracy and truthfulness of the comtents of the mmnules of
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mectings of the Board of Directors. The chairperson and minute recorder shall bear
personal responsibility for damages caused to the enterprise due to refusal Lo sign the
minutes in accordance with this Law, the Charter of the Company and relevant laws.

The chairperson and minule recorder shall be responsible for the truthfulness and
accuracy of the contents of the minutes ol mectings of the Board of Dircetors,

Minutes of meetings of the Board of Directors and documents used at meetings must
be retained at the Company’'s head ollice.

Minuies made in Vietnamese and foreign languages shall have equal legal validity. In
case ol discrepancies between the Vietnamese and foreign language versions, the
Vietnamese version shall prevail.

The Chairman of the Board of Directors is responsible for sending the minutes of

meelings of the Board ol Dircctors to members, and such minutes shall constilule
authentic evidence of the work conducted al the mecting unless objections to the
contents of the minutes are raised within ten (10) days from the date of dispatch, The
minuies must bear the signatures of the chairperson and minute recorder.

Article 43. Notification of Board of Directors Resolulions

Resolutions of the Board of Directors shall be notified and disclosed in accordance
with the Charler of the Company and the laws on securitics and the securities market.

Avrticle 44. Subecommitiees of the Board of Directors

'The Board of Mireclors may estublish subordinate sub-committees responsible for
development policy, personnel, remuncration and intemnal audit. The number of
mentbers of each sub-commiitee shall be decided by the Board of Directors but should
consist ol al Teast three (03) persons, including members of the Board of Direclors and
external members. Non-executive members of the Board of Directors should account
for the majority in the sub-committes, and one of such members shall be appointed as
[lead of the sub-committes by decision of the Board of Dircctors. Activities of the
sub-commiitee must comply with regulations of the Board of Directors. Resolutions
of the sub-committee shall only be effective when approved by the majority of
attending and voling members at meetings of the sub-commuiiee.

The implementation of decisions of the Board of Directors or sub-commillecs under
the Board of Directors must comply with current Jaws, the Charter of the Company

and this Regulation.

Avticle 45. Selcetion and Appointment of the Person in Charge of Corporate

(zovernance

L.

28

I'he Board ol Dircctors shall appoint at least one (01) person as the Person in Charge
of Corporale Governance to support cffective corporate governance activities. The
term of olfice of the Person in Charge of Corporate Governance shall be decided by
the Bourd of Directors but must not exceed live (05) yoars. The Person in Charge ol

Corporale Governance may concurrently serve as Company Secrelary,

The Person in Charge of Corporate Governance must satisfy the following standards;
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Having knowledoe of laws;

Not concurrently working for the independent audit firm audiling the Company’s
financial statcments;

Other standards as preseribed by laws, this Charler and decisions ol the Board of
Directors.

The Person in Charge of Corporate Governance must nol concwrently work [or an
approved audit organization auditing the Company’s financial statements.

The Board of Directors may dismiss the Person in Charge of Corporate Governanec
when necessary but not contrary to current labor laws. The Board ol Threctors may
appoint an Assistant to the Person in Charge of Corporate Governance [rom time o
time.

‘The Person in Charge of Corporale Governance shall have the Iollowing rights and
obligations:

Advising the Board of Directors on organizing mectings of the General Meeting of
Sharegholders in accordance with regulations and on matters relating to relations
between the Company and shareholders;

Preparing meetings of the DBoard of Directors and the General Meeting of
Shareholders al the request of the Board of Directors;

Advising on meeting procedures;

Attending mectings:

Advising on procedurcs for preparation of resolutions ol the Board of Directors in
compliance with laws:

Providing financial information, coples ol minules of meetings of the Board of
Directors and other information to members of the Board of Direclors and the Internal
Audit Comunittes;

Supervising and reporting to the Board of Directors on information disclosure
activitics of the Company.

Acting as the contact point with stakeholders;

Maintaining confidentiality of information in accordance with laws and the Charler of
the Company;

(yther rights and obligations as prescribed by laws and the Charter of the Company.

Article 46, Cases of dismissal of the person in charge of corporate governanee,

1.

The Board ol Thireclors shall dismiss the person in charge of the Company's
adnrinistration 1 the [ollowing cases:

Failing lo satisly standards and conditions specified in Article 46 of this Repulation;
Submitling a resignation letler and having it accepted;

Failing to complete assigned duties;

(Mher cases permilled by laws.
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The Board of Dircctors may dismiss the Person in Charge of Corporale Governance

when negessary but not contrary to current labor laws.

Article 47, Announcement of appeintment and dismissal of the person in charge of

company administration.

After decisions on appointment or dismissal of the Person in Charge of Corporate
Guovernance arc issued, the Company shall be responsible for intemal disclosure and
disclosure in accordance with the laws on securitics and the securitics market.,

CHAPTER TV. AUDIT COMMITTEE

Article 48. Establishment and operation of the Audit Commitiee

1.

£

i)

The rule, rights, and responsibilities of the Audit Committee,

The Audit Committee is a specialized body under the Board of Directors, with rights
and obligations as stipulated mn the Lnterprise Law, Article 37 of the Company
Charter, and the following nghts and obligations:

Supervising the inteprity of the Company’s [inancial statements and official
amnouncements relating to the Company’s financial results.

Reviewing the internal control and risk management systems;

Reviewing related-party transactions subject to approval by the Board of Direclors or
the General Meeting of Shareholders and making recommendations on transactions
requiring approval by the Board of Directors or the General Mecting of Shareholders;
Supervising the Company’s internal audit department;

Recommending the independent auditing company, remuneration level and related
terms in the contract with the auditing company for approval by the Board ol Divectors
prior to submission to the Annual General Meeting of Sharcholders for approval;
Monitoring and assessing the independence and objectivity of the auditing company
and the ellectivencss of the audit process, especially where the Company uscs non-
audit services of the auditor;

Supervising compliance by the Company with laws, requirements of regulatory
authorities and other internal regulations of the Company.

Using external legal, accounting or other consultancy services when neccssary.
Preparing written reports to the Board of Directors upon discovering that members of
the Board of Directors, the General Dircetor and the Chicf Accountant lail to fully
perform their responsibilities in accordance wilh the Law on Enlerprises and the
Company Charter.

Developing the Operating Regulation of the Audit Committee and submilling it to the
Board of Directors for approval.

Numiber, standards, and structure of the Audit Commitlee;

The number and structure of members ol the Audit Commitiee comply with the
Enterprise Law and Clause 36 of the Company’s Charter.
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Members of the Audit Committee must have knowledge of accounting and anditing, a
general understanding of the law and the company’s operations, and must not fall into
anv of the following catcgorics:

Worling in the accounting and finance department of the company:

Being a member or employee of an audit firm approved to audit the company's
Inancial stalements [or the three consecilive years preceding the audil.

The term of office of a member of the Audit Committee of the Board of Directors
shall not exceed five (05) vears and may be re-clected for an unlimited number of
lerms. An individual may only be elected as Chairman of the Audit Committee of a
company [or no more than two (02) consecutive terms .

Nomination and candidacy for members of the Audit Committes

The Chairman of the Audil Commitlee and other members of the Audit Committee are
nominated by the Board of Dircetors and arc not exceulives ol the Company.

The appointment of the Chairman of the Audit Commiitee and other members ol the
Audit Committes must be approved by the Board of Dircetors at a mecting of the
Board of Directors,

Meeting ol the Audit Commillee

The audit commuitee must hold meetings at least twice a year , as specifically stipulated
i the awdil commilies’s operating regulations.

The awhtl commitiee makes decisions by voting at meetings, obtaining opinions in
writing, or through other means ag stipulated in the company's charter or the audit
committee's operating regulations.

Each member of the Audit Commitiee has one vole, Unless the company's charter or
the Audit Committee's operating regulations stipulate a higher percentage, a decision
of the Audit Committee is adopted if approved by a majorily of the members present;
in case of a tie, the final decision rests with the side whose opinion 1s supported by the
Chairman of the Audit Committee.

The report on the activities of independent members of the Board of Dircctors in the
Audit Committee at the Annual General Meeting of Sharcholders must include the
[ollowing conlents:

The remuneration, operating expenscs, atd other benefits of the Audit Committee and
gach member of the Audit Committes are repulated by the Emterprise Law and the
company's charter;

Summarize the meetings of the Audit Commitice and the conclusions and
recommendalions ol the Audit Commitiee;

The resulls of moniiming the company’s financial statements, operational
perlormance, and [inancial situation;

Assessment report on transactions belween the Company, subsidiaries and companics
i which the public company holds more than 50% of the charter capital with
members of the Board of Dircctors, the General Director, other executives of the
enterprise and related persons of such persons; transactions between the Company and
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companics in which members of the Board ol Dircetors, the General Direetor or other
execulives are founding members or enterprise managers within the latest three (03)
years prior to the transaction time.

Results of the assessment ol the company's intermal control and nsk management
syslems,

The results of monitoring the Board of Direclors. the General Direclor, and other
execulives of the enterprise;

The tesulis of the assessmenl of the coordination of activities between the Audil
Committee and the Board of Directors, the General Director, and the shareholders.

CHAPTER V. GENERAL DIRECTOR

Artiele 49, Role, responsibilities, rights and obligationg of the General Director

1.

&

d.

The General Director is the highest executive officer managing all operations of the
Company; has full authority to decide and perform the rights and obligations of the
Company in accordance with regulations, except for matters [alling under the
authority of the General Mocting of Shareholders and the Board of Directors; 1s
subject to the supervision of the Board of Directors and the Audit Committee; and is
accountable to the General Meeting of Shareholders, the Board of Threctors and the
law lor the management of the Company’s operations and the performunce of assigned
rights and duties.

I'he General Dircctor has the righls and obligations preseribed in Clause 6 Article 35
of the Company Charter and the following rights and obligations:

Deciding on investment, purchasc or sale of assels with a value ol less than ten percent
(10%) of the total assel value recorded in the Company’s latest inancial statements.
Approving contracts and transactions with a valuc of less than 10% of the total asset
value of the cnterprise or resulting in the aggregaic transaction value arising within
twelve {12) months from the date of the first transaction being less than 10% of the
tolal asset value recorded in the Company’s latest financial statements between the
Company and the subjects specified al Point v Clause 2 Article 15 of the Company
Charter.

Approving loan agreements, lending agrecments and other contracts and transactions
with a value of less than thirly-five percent (35%) ol the total assel value recorded in
the Company’s latest financial statements, except for contracts signed with persons
specilicd at Point v Clause 2 Article 15 ol the Company Charter.

The CGeneral Direclor must manage the daily business operations of the Company in
aceordance with the law, the Company Charter, the labor contract signed with the
Company and the resolutions and decisions of the Board of Directors, Tn cases where
management is condueted contrary to the provisions ol this Clause causing damage to
the Company, the (eneral Director shall be liable before the law and must compensate

the Company [or damagpes.
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Article 50, 'T'erm of office, standards and conditions of the General Director

1.

‘The term of office of the General Director shall not excecd five (05) years and may be
reappointed for an unlimited number of terms. Such appointment may terminate in
accordance with the provisions of the labor eontracl.

Standards of the General Director:

The General Director must not be a person prohibited by law from holding such
position and must satisfy the standards and conditions preseribed by law and (he
Company Charter.

TMaving full eivil act capacity and not falling into cases prohibited from coterprise
managemenl under the T.aw on Enterprises and prevailing laws,

Possessing  professional qualifications and practical experience relevant to the
Company s prineipal business lines.

Lhe General Dircctor must not be a related person of enterprise managers,
representatives of state capital, representatives of cnterprise capital at the Company
and ity parent company as prescribed at Point d Clause 46 Article 4 of the Law on
Hecurities.

Other standards as decided by the Board of Dircctors.

Artiele 51, Dismissal and termination of employment contract with the General Director

I;

"The Board of Dircetors may dismiss the General Director upon approval by a majority
of attending members of the Board ol Direclors having voling rights and appoint a
new Creneral Director as replacement.

The General Director shall be dismissed, removed from office or have the labor
contract terminated prior to expiry in the cvent of violating one ol the [ollowing
provisions:

Acting dishonestly i perfinming duties and powers or abusing position and authority
for personal gain or [or the henelit ol others;

Making dishonest reports on the Company’s inancial situation;

Other acts causing damage to the reputation and interests of the Company;

Other cases decided by the General Meeting of Shareholders.

Article 52. Salary and other benefits of the Dircetor

The remuneration, salary, benefits, and other termis of the emplovment contract for the
Dhrector are delermined by the Board of Directors,

The Director's salary is included in the Company's business expenscs in accordance
with the law on corporate income Lax, 15 presented as a separate item in the Company's
annual financial statements, and must bhe reported (o the General Meeting of
Sharcholders at the annval meeting.
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CHAPTER VL. COORDINATION OF ACTIVITIES BETWEEN THE
BOARD OF DIRECTORS, THE AUDIT COMMITTEE, AND THE

EXECUTIVE OFFICERS

Article 53. Coordination of activitics between the Beard of Directors and the Audit

Committee

L.

The Board of Directors shall be responsible lor closely cooperating with the Audit
Committee, facilitaling the provision ol all documents and information necessary for
the Audit Commiltee, and respecting the independent and objective status of the Audil
Commillee.

The Board of Dircctors shall create the best conditions for members of the Audit
Commitiee in performing the [unctions and dulies of the Audit Committee and shall be
responsible for directing and supcrvising the rectification and handling of violations as
proposed by the Audit Commuttec.

Timely notify the Board of Direclors upon detecting violations commitled by
managerial personnel in accordance with (he law and the Company’s Charter.

The Board of Directors shall have the right to request the Audit Committee to conduct

inspections and audits upon request.,

Article 54. Coordination of activities between the Board of Dirceters and the Kxecutive
CHTicers

1

The Board of Directors shall dircet and supervisc all activities ol the Board of
Management on the basis of crcating the best possible conditions in terms ol
mechanisms, policies, human rcsources, and [acilities to assist the Board of

Meanagement in fulfilling assigned duties.

On a quartetly and annual basig, the General Divector shall submit writlen reports to
the Board of Directors on the Company’s busincss performance and operational
orientation for the upcoming period.

The General Ditcetor concurrenily serving as a member of the Board ol Dircetors shall
be responsible for reporting to the Board ol Directors on all matters relating to the
Company’s cxceutive operations. 'The General Dircetor who is not concurrently a
member of the Board ol Directors shall be invited to attend (without voting rights)
meetings of the Board of Directors.

For research programs, surveys, ncpotiations, and contract signing activities of the
Company related to the functions and duties ol the Board of Directors, the General
Director shall he responsible [or reporting to the Chairman of the Board of Directors
so that members of the Board of Dircetors may be desipnated to attend.
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CHAPTER VII. REGULATIONS ON ANNUAL EVALUATION OF
PERFORMANCE, REWARDS AND DISCIPLINARY ACTIONS
APPLICABLE TO MEMBERS OF THE BOARD OF DIRECTORS, THE
GENERAL DIRECTOR AND OTHER EXECUTIVE OFFICERS.

Artiele 85, Performance evaluation
I. Annually, based on assipned functions and dutics, the Board of Dircctors shall
organize evaluations of the level of fulfillment of assigned dutics by cach member af
the Board of Directors and the General Director,

2. The General Dircetor shall take charge of evaluating the level of fulfillment of

assigned dutics by othor excoutive officers.

Article 56. Awards
1. Annually, based on the evaluation results of the Board of Direclors and the General
Director, the General Director shall subimit to the Board of Dircctors proposed reward

levels for individuals according 1o their level of task fulfRllment.

2, Rewmrds for members of the Board of Lircctors shall be submitled by the Roard of
Directors 1o the General Meeting of Sharcholders for approval at the annual meeting,
Rewards for other executive officers shall be decided by the Board ol Divectors,

3. Reward forms:

-In cash;
- In shares under the employee stock option program (if any).

4, Funding sources for rewards shall be appropriated from the Company’s Reward Fund
and other lawful sources.

3. Reward levels: Based on the actual situation of cach vear, specilic reward levels shall
be determined.

Article 57. Handling of violations and disciplinary actions

1. The Board of Directors shall be responsible for developing a disciplinary system bascd
om the nature and severity of vielations.

2. Members ol the Board of Directors and other exccutive officers who [ail to (ulfill their
duties, violate the Company”’s regulations or violate legal regulations shall, depending
on the nature of the violation, be subject to disciplinary mcasures, adminisirative
penalties, or criminal proseculion in aceordance with the Company’s regulations and
the law. In cascs causing damage o the Company, such persons shall bear personal
responsibility for the damages ecaused hy them,

CHAPTER VIIL IMPLEMENTATION PROVISIONS

Article 58. Amendments and supplements

1. Any amendments and supplements to this Regulation shall be drafted and prepared by
the Board of Directors and submilted o the General Meeting of Sharcholdets lor
approval,
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2. In cases where lepal provisions relating to the Company’s operations are not yet
provided for in this Regulation, or where new legal provisions dilfer from the
provisions ol this Regulation, such legal provisions shall automatcally apply and
govern the Company’s operations,

Article 59, Effectiveness

1. This Regulation consists of 08 Chapters and 59 Articles, unanimously approved by the
General Meeting of Shareholders of Dat Phuong Group Joint Stock Company under
Resolution No. 02/NQ-PP-DHDCDE dated April 25, 2026, and authorizing the

| Chairman of the Board of Dircetors to promulgate it under Decision No.‘f.g,a"QJFJ—DP-

:| CT dated /% May 2026.

2. Copics or extracts ol the lnternal Comporate Governance Regulation must bear the

! sionature of the Chairman of the Board of Directors ol the Company or al lcast one-
half (1/2) of the total members of the Board of Ditcctors.

3. The Board of Directors, the Audit Commitiee, the Board of Management, and related
individuals and organizations of Dat Phuong Group Joinl Stock Company shall be
responsible for implementing this Regulation.

OON BEHALF OF THE
GENERAT MEETING OF SHAREHOLDERS

CIHAIRMAN OF TIIE BOARD OF DIRECTORS
.'_L.-l".l::i..
(Signed and sealed) e
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Tuang Minh Tuan
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PREAMBLE

This Charter was adopted pursuant to Resolution No. 02/NO-PP-DHDCD dated April 23,

2026 of the Cleneral Mecting of Shaveholders of Dat Phueong Group Joint stock company
I. DEFINITION OF TERMS IN THE CHARTER
Article 1. Explanation of Terms
1. Inthese Charter, the following terms arc understood as follows:

a. Charter capital means the total par value of shares sold or subscribed upon the establishment
of the joint stock company and in accordance with Article 6 ol this Charter,

h. Voting capital means share capital whereby the holders are entilled to vote on matlers
within the deeision-making authority ol the General Meeling of Shareholders,

¢. Law on Lnterprises means Law on Enterpriscs No. 59/2020/QH14 adopted by the National
Assembly of the Socialist Republic of Vietnam on June 17, 2020,

d. Law on Securilies means Law on Securities No. 54/2019/QH14 adopted by the National
Assembly of the Socialist Republic of Victnam on November 26, 2019;

d. Vietnam means the Socialist Republic of Vielnam;

¢. Date of establishment means the datc on which the Company is first granted the Enterprise
Registration Certificate (Business Registration Certilicate and other equivalent documents);

g. Dxeculive officers means the General Director, Deputy General Dircetor(s), Chief
Accountant and other exceutives appointed by the Board of Dircctors;

h. Managers means the Company’s managers, including the Chairman of the Board of
Directors, members of the Board of Dircetors, the General Director, Depuly General Director(s),
atd the Chiel Accountant;

i. Related persons means individuals and orpanizations as defined in Clause 46, Article 4 of
the Law on Securilies;

k. Shareholder means an individual or organization owning al least onc share of the joint stock
company;

1. Founding shareholder means a shareholder owning at least one ordinary share and whose
name appears on the list of founding shareholders of the joint stock company;

m. Major shareholder means a shareholder as defined in Clause 18, Article 4 of the Law on
Securitics;

n, Operating term means the duration of operation of the Company as specificd in Article 2
ol'this Charter and any extension period (if any) approved by the General Mecting of Shareholders:

0. Stock exchange means the Vietnam Stock Fxchange and its subsidiaries,

p. Dividend: means the after-tax profit distributed o cach share in cash or other assels.

g. Marlet price:

- The average trading price within thirty (30) conseculive days preceding the price
determination date or the price apreed upon between the seller and the purchaser or the price
determined by a valuation organization in respect of shares listed or registercd for trading on the

sccurities trading system.



- The market trading price al the immediately preceding time or the price agreed upon between
the seller and the purchaser or the price determined by a valuation organization in respect of capital
comiributions or shares not falling under the case of shares listed or registered for trading on the
securilies trading system,

r. Personal legal documents: means one of the following documents: Identity Card, Citiven
Identity Card, Passport, or other lawlul personal identification documents.

s. Benelicial owner of an enlerprise; means an individval who has actual ownership rights
aver the charter capital or has the right o control such enterprise, except for the representative of
the direct owner at an caterprise wholly owned by the State and the representative of the State
capital portion in a joint stock company or a multiple-member limited lability company in
accordance with the laws on management and investment of State capital in enterprises.

2. In this Charter, reflerences to any provision or document shall include any amendments,

supplements, or replacements thercof,
3. Headings (Scctions, Articles of this Charter) are included for convenicnce ol reference only

and shall not affect the interpretation ol this Charter,
Article 2. Name, legal form, headquarters, branches, representative olfices, husiness
locations and duration of eperation of the Company
1. Company Namc
- Company name in Vietnamese; CONG TY CO PHAN TAP DOAN BAT PHUONG
- Company name written in a foreign language: DAL PHUONG GROUP JSC
- Trading name: DAT PITUONG GROUP
- Abbreviated name: AT PIIUONG GROUP
2, The Company 15 a jomnl stock company having lepal catity status in accordance with the

prevailing laws of Victnam.
3. Registered head office of the Company

Mead office address: 15th Floor, [Tandico Building, Me T1i Ha New Urban Area, Pham Hung
Street, Tu Liem Ward, ITanoi City

Tel: 02437830856

Fax: 024.37830850

Lmail: infofddatphuong.vn

Website: www.datphuong. com.vn
4. DBranches and representative offices:

The Board of Directors shall decide on the relocation of the head office and the establishment
or dissolution of branches and representative offices of the Company.

5. Unless terminated prior Lo ils expiry or extended in accordance with Article 56 ol this Charter,
the duration of operation of the Company shall be indefinile Irom the date of establishment.



IT. NAME, LEGAL FORM, HEADQUARTERS, BRANCHES, REPRESENTATIVE
OFFICES, BUSINESS LOCATIONS, DURATION OF OPERATION AND LEGAL
REPRESENTATIVE OF THE COMPANY

Article 3. Legal Representative of the Company

1. The company has onc legal representative , who is the General Director.

2. The rights and obligations of the lcgal representative shall be as preseribed in Articles 12 and
13 of the Law on Lnterprises and other relevant provisions of law,

I, BUSINESS SCOPE AND OPERATIONS OF THE COMIPANY

Article 4. Business lines of the Company

l M Business line Code

| Wholesale of construction matenals  and  installation
1| equipment 4673

Details: Manulacture and trading ol construction materiuls

2 | Freight transport by road 4933
Real estate business, land use rights owned, used or leased
Details: - Tnvestment in construction of infrastructure works,
residential elusters, urban areas;
3 | - Real estate business 6810
(Lxcluding  investment in  cemectery and  graveyard
infrastructure for transfer of land use rights attached to such
infrastructure)
Restaurants and maobile food serviec activities
4 Details: Restaurant, ecatery and food services (excluding bar, 5610
karaoke and nightclub businesscs)
5 | Renting and leasing of motor velicles 7710
6 | Quarrying of stone, sand, gravel and clay 0810
7 Passcnger fransport by road within urban and suburban arcas 4931
{excluding bus transport) o

Construction of other civil engineering worls

Details: Construction and installation of civil, industrial,
transport and irrigation works:

- Construction and installation ol hydropower plants, power

8 | (ransmission lines and substations up to 35kV, 4299 (imain)

(Lhe Company docs not provide goods and scrvices under
State monopoly and does not conduct commercial activities
under the Electricity Law 2004 and Decree No. 94/2017/ND-
CP on State monopoly goods and services)




Renting and leasing ol machinery, egquipment and other
tangible goods withoul operator

7730

10

Mamulacture of concrete and products from concrete, cement
and plaster

11

Demolition

Details: Teasing of construction and  civil engineering
machinery and equipment with operator

2395

4311

12

Site preparation

Details: Leasing of construction and civil cnpincering
machinery and equipment with operator

13

14

15

Tnstallation of water supply, drainage, heating and air-
conditioning systems

Dretails: Leasing of construction and civil engineering
machinery and cquipment with operator

4322

Oiher conslruction thstallation activities

Details: Leasing of construction and eivil engineering
machinery and equipment with operator

4329

Building completion and finishing

Details: Leasing of construction and  civil  engineering
machinery and cquipment with operator

330

16

Other specialized construction activilies

Details: Hiving and leasing of cranes with operators

17

Business and other management eonsultaney activilies

18

Other financial scrvice support activitics not elsewhere
classified

Details: Investment consullancy

Market rescarch and public opinion polling

{Excluding public opinion polling)

4350

T020

6619

7320

20

Office administrative and support activitics

21

Architectural and engineering activitics and rclated technical
consultancy

Details: Construetion investment project management

8210

TLHID

Advertising
{Lixcluding advertising of tobaceo and prohibited goods)

7310

23

Construction ol residential buildings

4101




Construction of non-residential buildings

4102

Construction of railways

4211

Consiruction of roads and highways

4212

27

28

Construction of electrical works

(Excluding construction and operation ol multi-purpose
hydropower plants and nuclear power projects ol special socio-
cconomic importance)

4221

Construction of water supply and drainage works

4222

Construction of telecommunications and communication
worls

4223

Constroction of other utility projects

(Lixeluding construction and operation of multi-purpose
hydropower plants and nuclear power projects of special socio-
economic importance)

4229

31

Comstruction of hydraulic worles
{(Excluding:

- Construction and operation of multi-purpose hydropower
plants and nuclear power projects of special importance to
socio-ceonomic development;

- Services ol cstablishment, operation, maintenance and repair
of maritime aids to navigation, watcrs, water areas, public
maritime charmels and shipping routes; services ol survey of
watcrs, water areas, public maritime channels and shipping
routes for the purpose of publication of Notices to Marincrs,
services of survey, construction and publication of nautical
charts lor watcrs, seaporls, maritime channels and shipping
routes: construction and publication of mariime safety
documents and publications)

4291

32

Construction ol mining works

4292

33

Construction of processing and manufaciuring works

4293

34

Elcctrical installation

4321

Operation of sports facilities

(Excluding cleetronic gaming business)

9311

36

37

Hotels and similar accommaodation services

Other shori-term accommaodation services




Busginess lines not
vel malched with
{For cnnd1g011m busmcss: lu_ms, the cn?‘u::_rprlsc ghall ufml}' $he Ay
cemduct business upon satisfying all conditions as preseribed | .
by law) Standard Industrial
) Classification
| sy stem.

Depending on business conditions, the General Mecting of Shareholders shall have the
authority o decide on amendments and supplements to the Company’s busincss lines in
accordance with law.

Article 5. Scope of business and operations of the Company

The Company is entiiled o conduct business activitics in the repistercd business lines as
stipulated in this Charler, aller duly registering or notifving anv changes to the business
registration authority and publishing such information on the National Busincss Repistralion
Portal, in accordance with applicable laws, and o implement appropriate measures to achicve the
Company’s objeciives,

TV, CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS
Article 6. Charter capital, shares, founding sharcholders

1. The charter capital of the Company iz YND 1,185.870L960.000 (Tn words: One trillion one
hundred eighty-five billion cight hundred seventy million nine hundred sixty thousand dong). Of
which 100% ol (he charter capital is privately owned.

The total charter capital of the Company 1s divided into 118,587,096 shares (Onc hundred eighteen
million lTve hundred eighty-seven thousand and ninety-six shares) with a par value of VND 10,000
{ Ten thousand dong).

2. The Company may change its charter capital when approved by the General Meeting of
shareholders and m accordance with the provisions of law,

3. The shares of the Company al the time of adoption of this Charter include ordinary shares and
preferred shares (if any). The rights and obligations of sharcholders holding cach class of shares
arc provided in Article 12 and Article 13 of this Charter.

4. The Company may issue other classes of preferred shares after obtaining approval [rom (he
General Mecting of Sharcholders and in accordance with the provisions of law,

5. The names, addresses, number of sharcs and other inlovrmation of the founding sharcholders
in accordance with the Law on Linterpriscs arc sct oul in Appendix 01 altached hereto, This
Appendix [orms an inlegral parl of this Charter,

6.  Ordinary shares shall be offered for sale to existing shareholders in priority in proportion lo
their respective holdings of ordinary shares in the Company, unless otherwise decided by the
Greneral Meeting ol Shareholders, The number of shares not fully subscribed by shareholders shall
be decided by the Board of Threctors, The Board of Dircctors may allocate such shares 1o
shareholders and other persons on terms not more favorable than thosc offered to existing
sharcholders, unless otherwise approved by the General Meeting of Sharcholders.

7. 'lhe Company may repurchase shares issued by dtself in the manner provided for in this
Charter and applicable laws. Shares repurchased by the Company shall be treasury shares and the

10



Board of Directors may offer them for sale in accordance with the Taw on Securities. relevant
auiding documents and this Charter.

8. The Company may issue other types of securitics when approved by the General Meeting ol
Shareholders and in accordance with the provisions of law.

Article 7. Share Certificate

1. Shareholders of the Company shall be issued share certificates corresponding to the number
and class ol shares owned.

2. A share certificate is 4 tvpe of securily certifying the law/(ul rights and intercsts of the holder
with respecl (o a portion of the share capital of the issuing organivation. A share cerlificate must
contain all conlents as preseribed in Clause 1, Article 121 of the Law on Lnterprises.

3, Incase ol any crror in the contents and form of share certilicates issued by (he Company, the
rights and interests of the holder shall not be aflected. The legal representative ol the Company
shall be responsible for any damage caused by such errors.

4. Tn ecasc a share certificate is lost, damaged or destroyed in another form, the sharchelder shall
be re-issucd a share certificate by the Company upon request of such shareholder. The request of
the shareholder must include undertakings on the following contents -

4, The share certificate has actually been lost, burnt or otherwise destroyed; in case of loss,
an additional undertaking that all possible elforts have been made to search for it and that Ifit is
[ound, it will be returned Lo the Company lor destruction;

b. T'o be responsible for any dispules arising from the re-issuance of a new share certificate.

VFor shares with a nominal value exceeding ten million Vietnamese Dong, before accepting a
request Tor new shares, the legal representative ol the Company may require the sharcholder to
publish a notice regarding the loss, burning, or desiruction of the sharcs in any other form. After
fifteen days Jrom the date of publication of the notice, the owner may then request the company
1o Issue new shares.

5. Within 10 days of submitting a complete application for the transter of share ownecrship as
stipulated by the Campany, or within 10 days ol making full payment for the shares as stipulated
in the Company’'s share issuance plan (or other period as stipulaied in the isswanee terms), the
shareholder will be issued a share certificate. The shareholder is not required to pay the Company
the cost of printing the share certificate.
Article 8. Other sceurilies certificates

The Company's bond certilicatcs or other sccurities certificates are issucd bearing the

signature ol the legal representative and the Company's seal.

Article 9. Transter of shares

1. All sharcs are freely transferable except as otherwise provided this Charter and by law,
Shares listed or registered for trading on the Stock Exchange shall be transferred in accordance
wilh the laws on securitics and the securitics markel.

2. Shares which have not been lully paid shall not be transferred and shall not be entitled to
reluted riphts such as the right to receive dividends, the right to receive bonus shares issued from
equity, the right lo subseribe for nowly issued shares and other rights in accordance with the

provisions of law.
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Article 10. Recovery of shares (applicable to enterprise registration stage)

1. In case a sharcholder [iils o fully and timely pay for the subseribed shares, the Board of
Directors shall notily and has the right to request such sharcholder to pay the remaining amount
and be liable corresponding to the lotal par value of the subscribed shares for the linancial
obligations of the Company ariging [rom such lailure,

2. The nolice mentioned above must clearly state the new payment deadline (at least [07 days]
from the date of dispatch ol'the notice), the place of payment. and must clearly state that if payment
is not made as required, the unpaid shares shall be subject (o recovery.

3. The Board of Dircetors has the rightl to recover shares which arc not fully and timely paid in
case the requirements stated in the above nolice are not fulfilled.

4. TRecovered shares shall be decmed shares permitted to be offered for sale as provided in
Clause 3, Article 112 of the Law on Enterprises. The Board of Directors may dircetly or authorize
the sale or redistribution ol such shares under such conditions and methods as it deems appropriate.
5, Shareholders holding rceovered shares must forfeit their status as shareholders in respect of
such shares, but shall still be liable corresponding to the total par valuc of the subsceribed shares
lor the financial oblipations of the Company arising al the thme of recovery in accordance with the
decigion ol the Board of Directors from the date of recovery until full payment is made. The Board
ol Directors has full authority to decide on enforcement ol payment of the full value of the shares
at the time of rccovery.

6. Notice of recovery shall be sent to the holder of the recovered shares prior to the recovery.
The recovery shall remain effective even in case of crrors or negligence in sending such notice.
V. ORGANIZATIONAL STRUCTURE, MANAGEMENT AND CONTROL

Article 11, Organizational structure, management and control

A joint stock company shall have (he General Meeting of Sharcholders, the Bomd of
Directors, and the General Director.

In which af least twenty percent (20%) of the members of the Roard of Dircetors must he
independent members and there shall be an Audit Commilles under the Board of Dircctors.

VI SHAREIIOLDERS AND THE GENERAL MEETING OF SITTAREHOLDERS
Article 12. Rights of Sharcholders
l.  Ordinary shareholders have the following riphts:

a. To attend and speak al meetings of the General Meeting of Shareholders and to excreisc
voting rights directly or through autherized representatives or to vote remotely, vote electronically
or by other forms as prescribed in Article 4 ol the Internal Regulations on Corporate Governance.
Fach ordinary share shall carry one (013 vote,

b. To receive dividends at the rate deeided by the General Meeting of Sharcholders;

¢. To be given priority in subscribing for new sharcs in proporiion to their respective holdings
of ordinary shares in the Company;

d. To freely transtfer their shares to others, except lor the cases specified in Clausc 3, Article
120, Clause 1, Article 127 of the Law on Linterprises and other relevant provisions of law;

¢. To cxamine, lool up and extract information on names and contact addresses in the list of
sharchelders entitled to vote; to request correction of their inaccurate information;
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f. ‘' cxamine, look up, extract or copy the Company’s Charter, minutes of meetings of the
CGeneral Meeting of Sharcholders and resolutions ol the General Meeting of Sharcholders;

o. Upon dissolution or bankruptey of the Company, 1o reecive a portion of the remaining
assets corresponding to their shareholding ratio in the Company after the Company has paid all
debts (including obligations to the State, taxes and fees) and payments o sharcholders holding
other classes ol shares in accordance with the law,

h. To request (he Company to repurchasc shares in the cases specified in Article 132 of the
Law on Linterprises,

i. To be treated equally. Fach share of the same class shall confer cqual rights, obligations
and inlerests on its holder. Tn case the Company has preferred shares, the rights and obligations
altached to such preferred sharcs must be approved by the General Meeting ol Sharcholders and
[ully disclosed to shareholders;

j. To have access to full periodic and ad hoc information disclosed by the Company 1n
accordance with the law;

k. To have their lawlul rights and interests protected; to request suspension or cancellation of
resolutions and decisions of the General Meeting of Shareholders and the Board of Bircctors in
accordance with the Taw on Linterprises:

1. Other riphts as provided by law and this Charter.

Shareholders holding prelerred shares (if any) shall also have rights as prescribed in Articles
116, 117 and 118 of the T.aw on Enterprises.
2. Sharcholders or groups of shareholders owning five percent (05%) or more of the total
number of ordinary sharcs have the [ullowing rights:

a. To examine, look up and extract minutes, resolutions and decisions of the Board of
Dircetors. semi-annual and annual linancial statements, contracts and transactions subjeet to
approval by the Board of Directors and other documents, except [or documents related to trade

scerets and business secrets of the Company;

b. Request the Board of Directors to convene a General Meeting of Shareholders in
accordance with the provisions ol Clause 3 Article 115 and Article 140 of the Law on Enlerpriscs.
Such request for convening the General Meeting of Shareholders must be accompanied by
documents and evidence ol the viclations committed by the Board of Directors, the extent of such
violations or decisions made beyond its authority. The shareholder or group of sharcholders shall
take [ull legal responsibility for the accuracy and truthlulness of the documents and evidence
provided to competent authorities when requesting the convening of the General Meeling, of
Shareholders.

¢. To proposc matters o be included in the agenda of the General Meeling of Shareholders in
accordance with Clauses 4, 5 and 6, Article 18 of this Charter;

d, Other rights as provided by law and this Charter,

3. A sharcholder or group of sharcholders holding ten percent (10%) or more of the total number
of ordinary shares shall have the right to nominate candidates to the Board of Directors, The
nomination of candidates to the Board of Directors shall be carried out as follows:
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a. Ordinary shareholders voluntarily forming a group to nominate candidates to the Board of
Directors must notily the meeting of such grouping to attending sharcholders prior to the opening
of the General Mecting of Sharcholders;

b. Based on the number ol members of the Board of Directors, sharcholders or groups of
shareholders specified in this clavsc shall have the rightl to nominale one or more persons, as
decided by the General Meeting of Shareholders, as candidates to the Board of Directors. In case
the number of candidates nominated by shareholders or groups of sharchelders is less than the
number they are entitled to nominate as decided by the General Meeting of Sharcholders, the
remaining candidates shall be nominated by the Board of Directors and other shareholders.
Arlicle 13. Obligations of Sharcholders

1. Pay in [ull and on time for the number of sharcs commitled (o be purchased.

Shareholders are not allowed to withdraw capital contributed in the form of ordinary sharcs
from the Company in any lorm, except in cases where the shares are repurchased by the Company
or another party. In casc a sharcholder withdraws pait or all of the contributed share capital in
violation of this Clause, the members of the Board of Directors and the lepal representative of the
Company shall be jointly and severally liable for the debls and other property obligations of the
Company within the value ol the withdrawn shares.

2. Comply with the Company’s Charter and internal management repulations.
3. Comply with the resolutions and decisions of the General Mecting of Shareholders and the

Board of Directors.

4. Perform other obligations in accordance with the provisions of law and the Company’s

Charter.

3. Ordinary sharcholders shall bear personal liability when acting in the name of the Company
in any form to carry out any of the lollowing acts:

a, Violating the law;

b. Conducting business and other transactions for personal pain or for the henelil ol other
organizations or individuals:

c. Paying debts that arc not yet due in the face ol polential financial risks to the Company.

6. Maintain conlidentiality of information provided by the Company in accordance with the
Charter and the law: use such information only to exercise and proteet their Tawful rights and
interests; strictly prohibited Irom disseminating, copying or sending information provided by the
Company to other organizations or individuals,

7. Attend meetings of the General Meeting of Shareholders and cxereisce voting rights (hrough
the following forms:

4. Attending and voting directly at the meeting;

b. Authorizing another individual or organization o atlend and vote at the meetinp;

¢. Attending and voting via online conference, eleciromic voting or other electronic formas;

d. Scending voting ballots to the meeting by matl, lax or email,

Artiele 14, General Mecting of Shareholders

1. The General Meeting of Shareholders consists of all sharcholders having voling rights and is

the highest decision-making body of the Company, The General Meeting of Sharcholders shall
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hold an annual mecting once (01) per year within four (04) months from the end of the [iscal year.
The Board of Directors may deeide to extend the time lor holding the annual General Meeting ol
Shareholders where necessary. but not exceeding six (06) months from the end of the fiscal year,
In addition to the annual mecting, the General Meeting of Shareholders may hold extraordinary
meetings. The location of the General Mecting of Sharcholders shall be determined as the place
where the chairperson attends the meeting and must be within the territory of Vietnam.

2 The Board of Directors shall convene the annual General Meeting of Shareholders and select
an appropriate venue. The annual General Meeting of Shareholders shall decidc on matiers as
preseribed by law and the Company’s Charter, in particular approving the audited annual linancial
statements, In case the audit report on the Company’s annual financial stalements comtains
malerial cxeeptions, adverse opinions or disclaimers of opinion, the Company must invile a
representative of the approved auditing organization that conducted the audit of the Company’s
financial statements to atlend the annual General Meeting of Shareholders, and such representative
shall be responsible for attending the meeting.

1 The Board of Directors must convene an extraordinary general meeting ol sharcholders in the
following cases;

a. The Board of Dircetors deems it necessary for the interests of the Company;

b. The mumber ol remaining members of the Board of Directors is less than the minimum
number prescribed by law;

¢ The number of members of the Board of Directors is reduced by more than one-third (1/3}
compared to the number prescribed in this Charter;

d. Upon request ol a sharcholder or group of sharcholders as provided in Clause 2, Article 12
of this Charter, The request to convene a General Mocting ol Sharcholders must be made n
writing, clearly stating the reasons and purposes of the meeting, and bearing the full signatures of
the relevant sharcholders, or be made in multiple documents and collectively bear the full
signatures of the relevant sharcholders;

e. Other cascs as preseribed by law and this Charter,

4. Convening an cxtraordinaty general mecting of sharcholders.

a. The Board of Directors must convenc a General Mecting of Sharcholders within thirty (30)
days from the date when the number of remaining members ol the Board of Directors or
independent members [alls to the level specified al Point b, Clanse 3 of this Article, or upon reecipt
of the request specilicd at Points d and e, Clause 3 of this Article.

b. In case the Board of Directors fails to convene the General Meeling of Shareholders as
preseribed at Point a, Clause 4 of this Article, the Chairman of the Board of Directors and its
members shall be liable belore the law and must compensate for any damages incurred by the
Company.

¢. Within the next thirty (30) days, the sharcholder or group of shareholders specilicd at Point
¢, Clause 3 of this Article shall have the right to request a represeniative of the Company 1o
convene a General Mecting ol Sharcholders in accordanee with Clause 4, Article 140 of the T.aw
on Lnterprises.

In this case, the shareholder or group of shareholders convening the General Meeting of

Sharcholders may request the business registration authority to supervise the order and procedures
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for convening, conducting the meeting and passing resolutions of the General Meeting of
Shareholders. All cxpenses for convening and conducting the General Meeting of Sharcholders
shall be reimbursed by the Company. Such expenses shall not include cxpenses incurred by
shareholders when attending the General Meeting of Sharcholders, including accommodation and
travel expenses.

d. At the request of sharcholders or a group of sharehelders specified in Clause 2 Article 12
of this Charter. The request for convening the General Meeting of Sharcholders must be made in
writing, clearly stating the reasons and purposes of the meeting and must include the following
comtents: full name, contact address, nationality, and legal document number in respect of
sharcholders being individuals; name, enterprise code number or legal document number of the
organivation, and head office address in respect of sharcholders being organizations; number of
shares and date of share registration of each shareholder, total number of shares of the shareholder
group and ownership ratio in the total number of shares ol the Company. prounds and reasons for
requesting the convening ol the General Meeting of Sharcholders, Such request must he
accompanied by documents and cvidence ol the violations committed by the Board of Dircetots,
the extent of such violations or decisions made beyond iis authority, The sharcholder or group of
sharcholders shall take full legal responsibility before the law for the accuracy and truth(ulness of
the documents and evidence provided to competent authoritics when requesting the convening of
the General Meeting of Sharcholders;

e, Procedures for organizing the General Mecting of Shareholders shall comply with Clause
5, Article 140 of the Law on Lnterprises.

Article 15. Rights and obligations of the General Meeting of Sharcholders
1. The General Mceting of Shareholders has the following rights and obligations:

a. To approve the development orientation of the Company;

b. To decide on the classes of shares and the total number of shares of each class anthorized
o be allered; to decide the annnal dividend rate for each class of shares in accordance with the
Law on Enlerprises and the rights attachced 1o such class of shares; such dividend rate shall not
exceed the level proposed by the Board of Dircctors afler consulting sharcholders at the General
Meeting of Shareholders;

¢. To elect, dismiss and remove members of the Board of Directors;

d. To deeide on investment or sale of assets with a value equal {o or exceeding thirty-live
percent {35%) of the total valuc of assels recorded in the most recent financial statements of the
Company:

e. To decide on amendments and supplements to the Company’s Charler;

. To approve the annual financial statements;

g, To decide on the repurchasc of more than len percent (10%) of the total number of sharcs
s0ld ol each class;

h. To examine and handle violations commitied by members of the Board of Diireclors causing
damage to the Company and ils shareholders;

1. To decide on reorganization and dissolution of the Company;
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j. To decide on the budget or total remuneration, bonuscs and other benefits for the Board of
Directons,

k. To approve the internal corporate povernance regulations and the operating regulations of
the Board of Directors;

L. To approve the list of approved auditing firms; to decide the approved auditing firm to audit
the Company’s activities; to dismiss an approved auditor when deemed necessary;

m. Othet rights and obligations as prescribed by law,
7. The General Meeting of Shareholders discussed and approved the following matiers:

a. The annual business plan of the Company;

b, The audiied annual linancial stalements:

¢. The report of the Board of Directors on corporale governance and performance resulls of
the Board of Directors and each member thereof:

f The dividend rate for cach share of each class;

g. The number of members of the Board ol Directors;

h. The clection, dismissal and removal of members of the Board of Thrcctors;

i. The budget or tota] remuneration, bonuses and other benefits for the Board of Tirectors,

j. Approval of the list of approved auditing organizations: decision on the approved auditing
orpanization to audit the Company’s activities when deemed neccssary,

k. Amendments and supplements (o the Company’s Charler;

I The classes of shares and the number of new sharcs to be 1ssucd for each class:

m. Division, separation, conselidation, merger or conversion ol the Company;

1. Reorganivation and dissolution (liguidation) ol the Company and appointment of the
liguidator;

o. Tnvestment or sale of assets with a value equal to or excecding thirty-five percent (35%) of
the total value of assets recorded in the most recent financial statements of the Company;

p. Repurchase of more than ten percent (10%) of the total number ol shares sold of cach class;

q. Types, total value of bonds and timing ol issuance of converlible bonds and bonds with
Warranls;

¢, Examination and handling of violations commitied by the Board of Dircctors causing
damage to the Company and its shareholders;

5. Ciranting loans or guarantces to members of the Board off Dircctors, the General Dhirector,
other managers who are nol sharcholders and their related persons; excepl [or the case of granting
loats or guarantces to telated organizations of members of the Board ol Dircctors, the General
Director and other managcrs where the public company and such organizations arc companies
within the same group or companics operating under a group strueture, including parent company
_ subsidiary relationships, which shall be decided by the Board of Directors;

t 'l'o decide on contracis and transactions between the Company and the persons specified
Clanse 1, Article 167 of the Law on Enterprises with a value cqual lo or greater than thirty-live
percent (35%) of the total value ol assets of the Company recorded in the most recent [inancial
statements, cxeept for the case specified at Point v of this Clause;
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u. To decide on transactions with a value of thirty-five pereent (35%) or more, or transactions
tesulting in the total value of transactions arising within twelve (12) months from the date of the
first transaction reaching thirty-five percent (35%) or mare ol the total value of asscts recorded in
the most recent financial statements, between the Company and one ol the following persons:

- Members of the Board of Directors, the General Dirveclor, other managers and their related
persons;

- Sharcholders and their authotized representatives holding more than ten pereent (10%) of
the total ordinary share capital of the Company and their related persons;

- Enterprises in which members of the Board ol Directors, the General Director and other
managers of the Company are required to declare interests in accordance with Clause 2, Article
164 ol the T.aw on Lintcrpriscs:

In this case, sharcholders having related intercsts in the parties to such contracts or
transactions shall not have voling rights,

v. l'o dectde on contracts and transactions involving borrowing, lending, or sale of assets with
a value greater than ten percent (10%) of the lotal value of assets of the enterprise recorded in the
most recent financial statements between the Company and a shareholder holding fifty-one percent
{51%) or more of the total voting sharcs or their related persons;

w. Other malters within its authorily.

3. All resolutions and matters included on the agenda must be discussed and voled on at the

(General Meeting of Shareholders,
Article 16. Authorization fo attend the General Meeting of Sharcholders

1. Sharcholders and authorized representastives of institutional shareholders may atiend the
meeting in person, authorize in writing one or more individuals or organizations to alend the
meeling, or attend the meeting through one of the fvms specified in Clause 3, Article 144 of the
Law on Enterprises.

2. The authorization for an individual or organization to atlend the General Meeting of
Shareholders must be made in writing. The power of attorncy shall e made in accordance with
civil law and must clearly state the name of the authorizing sharcholder; the name of the authorized
individual or orpanization and the number of shares authorized; the conlents and scope of
authorization; the term of authorization; and the signatures of the authoriving party and the
authorized party, The authoriced individual or organization attending the General Mecting of
Shareholders must present the power of altorney upon registration for attendance belore entering
the meeling romm.

3. The voting ballots of the authorived representative attending the meeting within the scope of
authorization shall remain valid in any of the lellowing cascs:

a) The authorizing person has died, has limited civil act capacity or has lost civil act capacity:

b} The authorizing person has revoked (he authorization,

¢} The authorizing persom has revoked the authority of the authorized person.

This provision shall not apply in cases where the Company has received notice of one of the above
cvents prior Lo the opening time ol the General Meeting of Shareholders or prior to the reconvening

of the meeting.
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Article 17, Variation of rights

|, Dividends paid on preferred shares shall be implemented in accordance wilh the conditions
applicable to each type of preforred shares, Tn case of variation or cancellation ol the special rights
attached to a type of preferred sharcs, the payment of dividends shall be carricd out in accordance
with the provisions of law, in which the conditions, order and procedures for such variation or
cancellation shall be implemented as Tollows:

'I'he variation or cancellation of special rights attached to a type ol preferred shares shall be
elloetive when approved by sharcholders representing sixty-[ive percent (65%) or more of the
total voling votes of all attending shareholders, A resolution of the Gencral Mecting of
Shareholders on contents (hat adversely change the nights and obligations of sharcholders holding
preferred shares shall only be passed if approved by shareholders ol the same class of preferred
shares altending the meeting and holding seventy-five percent (753%) or more of the (otal number
of such preferred shares, or approved by shurcholders of the same class of prelerred shares holding
sevenly-live percent (75%) or more of the (otal number of such preferred shares in the case of
approval by wrilten opinions.

2. The organization of a meeting of sharcholders holding, a type of prelerred sharcs to approve
the above variation of rights shall be valid only when attended by al least two (02) sharcholders
(or their authorized representatives) holding at least one-third (1/3) of the total par value of the
taaued shares of that class, [n case (he required quorum is not met, the meeting shall be reconvencd
within thirty (30) days thercafter, and those holding shares of such class (regardless of the number
of allendces and the number of shares) present in person or through aulhorized representatives
shall be deemed to constitute a valid quorum. Al such meetings ol shareholders holding preferred
shares, those present in person or through representatives may request a secret ballot. Lach share
of the same class shall carry equal voting rights at such mectings.

3. Procedures for conducting such separate mectings shall be implemented in a manner similar
to the provisions in Articles 19, 20 and 21 of this Charter,

4. Unless otherwise provided in the terms ol issuance of shares, the special rights attached to
classes of shares with preferential rights in respeet of some or all matiers relating to the distribution
of profits or assets of the Company shall not be varied when the Company issues additional shares
of the same class.

Article 18, Convening, meeting agenda and notice of invitation to the General Meeting of
Shareholders

| The Board of Dircctors shall convene annual and extraordinary General Meetings ol
Shareholders, The Roard ol Direclors shall convenc an extraordinary Gencral Mecting ol
Shurcholders in the cases specified in Clause 3, Article 14 ol this Charter.
2. 'Ihe person convening the Genetal Meeting ol Shargholders must perform the following tasks:
a. Preparc the list of shareholders eligible lo attend and votc at the General Meeting of
Sharcholders. The list of sharcholders entitled to attend the General Meeting of Sharcholders shall
he prepared no more than ten (10) days prior to the date of sending the invitation notice for the
Ceneral Meeting of Sharcholders, The Company must disclose information on the preparation of
the list of sharcholders entifled to attend the General Meeling of Shareholders at least twenty (20)
days before the last registration date. I'he list of sharcholders entitled to attend the General Meeting
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of Shareholders shall be prepared based on the sharcholder register and the sccurities holder
register of the Company.

b. Prepare the agenda and contents of the meeting;

¢. Prepare documents for the meeting;

d. Prepare draft resolutions of the General Meeting of Sharcholders accurding to the expected
comients of the meetinp:

d. Determine the time and venue of the meeting;

e, Notify and send the notice of invitation to the General Meeting of Shareholders to all
sharcholders entitled to attend the meeting;

g. Other tasks for serving the meeting.
3. The notice of invitation to the General Meeting of Shareholders shall be sent to all
sharcholders by a method ensuring delivery to the sharcholders® contact addresses, and at the same
time published on the Company’s website and on the websites of the State Securitios Commission
and the Stock Fxchange where the Company’s shares are listed or registered for trading. The
person convening the General Meeting of Sharcholders must send the notice of invitation to all
shareholders in the list of shareholders entitled to attend the meeling at least twenty-one (21) days
prior lo the opening date ol the mecting (calculated from the dale the notice is validly sent or
dispatched). The agenda of the General Meeting of Shareholders and documents related 1o matters
to be voted on at the mecting shall be sent to shareholders andior posted on the Company s website.
In case such documents are not enclosed with the notice of invitation, the notice must clearl y state
the link to all meeting documents so that shareholders may access them, including:

a. The meeting agenda and documents used at the meeting:

b. The list and detailed information of candidates in case of election of members of the Board
of Directors:

¢. Voting ballois;

d. Draft resolutions for each matter in the meeting agenda.
4. A shareholder or group of sharcholders as provided in Clause 2, Article 12 of this Charter
shall have the right to propose matters to be included in the agenda of the General Meeting of
Shareholders. Such proposal must be made in writing and sent to the Company at least three (03)
working days prior {o the opening date of the meeting. The proposal must clear] ¥ state the name
ol the sharcholder, the number of shares ol each eclass held by the shareholder, and the matter
proposed to be included in the meeting apenda.
5. The person convening the General Meeting ol Sharcholders has the right to refuse a proposal
specified in Clause 4 of this Article in one of the following cases:

i, The proposal is not submitted in accordance with Clause 4 of this Article;

b. Atthe time of the proposal, the sharcholder or croup ol sharcholders does not hold at least
five percent (5%) of the ordinary shares as provided in Clause 2, Article 12 of this Charter;

¢. The proposed matier does not fall within the deci sion-making authority of the Ceneral
Mecting of Sharcholders;

d. Other cases as provided by law and this Charler,
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6. The person convening the General Mecting ol Sharcholders must accept and include the
proposal specified in Clause 4 ol this Article in the proposed agenda and contents of the meeting,
except {or the cases specified in Clause 5 of this Artiele: such proposal shall be olficially included
in the agenda and contents of the meeting if approved by the General Meeting of Shareholders.

Article 19, Conditions for condueting the General Meeting of Shareholders

1. A Ceneral Meeting of Shareholders shall be conducted when the number of attending
sharcholders represents more than [ifty percent {50%) of the tolal voting votes.

3. ln case the first meeting does not satis(y the conditions for conducting as prescribed in Clanse
| of this Article, the notice of invitation lor the second meeting musl be sent within (hirty (30}
days from the intended date ol the first mecting. The second General Meeting of Shareholders
shall be conducted when the number of attending sharcholders represents at least thirty-three
pereent (33%) of the total voting shares.

3. In casc the second meeling does not satisfy the conditions for conducting as prescribed in
Clause 2 of this Article, the notice of invitation [or the third meeting must be sent within twenty
(20) days from the intcnded datc of the sccond mecting, Tn this case, the General Meeting of
Shareholders shall be conducied regardless of the number of voung votes of the allending
shareholders.

4. Only the General Mecting of Shareholders has the right to decide on any change to the
mecting agenda attached to the notice ol invitation in accordance with Article 142 of the Law on
Enterprises.

Article 20. Procedures for conducting meetings and voting al the (veneral Meeting of
Sharcholders

|. Before the meeiing commences, the Company must conduct sharchelder repistration and
continue the registration process until all shareholders entitled 1o attend the meeling have
registered, following this procedure:

a. When registering shareholders, the Company shall issuc to each shareholder or autherized
representative having voting rights a voting card andfor voting ballot, election ballot (il any),
stating the registration number, full name of the sharcholder or authorized represcntative and the
number of voting/election rights of such shareholder or authorized represeniative;

b. In case the Company organizes an online General Meeting of Sharcholders and electronic
voting, shareholders and their authorized representatives (if any) shall access the online meeting
and electronic voling system to attend and exercise voling and eleetion rights;

¢. Voling resulis shall be announced by the chairperson or the head of the votc-counting
commitiee immediately after the counting results are available;

d. The General Mecting ol Shareholders shall elect persens responsible for voie counting or
supervising vole counting upon the proposal of the chairperson. ‘The number ol members of the
vote-counting committee shall be decided by the General Mecting ol Shareholders based on the
proposal of the chairperson;

e. Sharcholdets, authorized representatives ol institutional sharcholders or authorized
attendees who atrive after the opening of the mecting may still register and have the right to
participale in voting immediately afler registration. The chairperson is not required to suspend the
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meeting for late allendees to register, and the validity of matters already voted on shall not be

affecled.

2. The election of the chairperson, sceretury and vote-counting committee shall be conducted as
follows:

a. The Chairman of the Board of Directors shall act as the chairperson or authorize another
member ol the Board of Directors to act as the chairperson of the General Moeting of Sharcholders
convened by the Board of Dircetors. In case the Chairman is alsent or temporarily unable to work,
the remaining members of the Board ol Tirectors shall elect one ameny them to act as chairperson
of the meeting on the principle of majority. Tn case no chairperson can be elected, the Chairman
of'the Audit Commiltee shall preside over the clection of the chairperson by the General Mecting
of Sharcholders, and the person recciving the highest number of votes shall act as chairperson,

b. Except for the case specificd in Point a of this Clause, the person signing the decision to
comvenc the General Meeting of Sharcholders shall preside over the clection of the chanperson,
and the person receiving the highest number of votes shall act as chairperson;

¢. The chairperson shall appoint one or more persons as secretarics of the meeting;

d. The General Meeting of Shareholders shall elect one or more persons to the vote-counting
committec upon the proposal of the chairperson.

3. The agenda and contenis of the meeting must be approved by the General Meeling of
Shareholders at the opening scssion, The agenda must elearly and specifically determinc the tme
for each matter included therein.

4. The chairperson has the right to take necessary and regsonable measures to conduct the
meeting in an orderly manncr, in accordance with the approved agenda and reflecting the wishes
of the majority of attendees,

5. The General Meeting of Sharcholders shall discuss and vote on each maiter in the agenda.
Voting shall be conducied by approval, disapproval and ahstention. The vote-counting results shall
be announced by the chairperson immediately before the closing of the meeting.

6. Shareholders or authorized attendees arriving aller the opening of the meeting shall be
registered and have the right to participate in voting immediately after rcgistration. The
chairperson shall not suspend the meeting for late arrivals 1o register: in this case, the validity of
votes already conducted shall not be affceted.

7. The person convening the meeting or the chairperson of the General Meeting of Shareholders
has the following rights:

a. To require all autendees to undergo inspeetion or other lawlul and rcasonable sceurity
MEasurcs;

b. To request competent authorities to maintain order at the meeting: to expel persons who do
not comply with the chairperson’s authority, intentionally cause disorder. obstruct the nommal
progress of the meeting or fail to eomiply with securily inspection requirements from the General
Meeting of Sharcholders,

8. The chairperson has the right o postpone a General Mecting of Sharcholders which has a
sufficient number of registered attendees for a maximum period of three (03) worling days from
the intended opening datc and may only postpone or change the mecting venue in the following

CA3CS!
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a. The meeting venue does not have sufficient scating lor all attendecs;

b. The means of communication at the mceting venue do not ensurc that atlending
shareholders can participale, discuss and vote;

c. There are attendees who obstruet or cause disorder. posing a risk thal the meeting cannot
be conducted in a fair and lawlul manner.
g, In casc the chairperson postpones or suspends the General Meeting of Sharcholders contrary
to the provisions of Clause 8 of this Article, the (General Meeting of Sharcholders shall elect
another person amonyg (he attendecs to replace the chairperson to conduct the mecting unil its
completion; all resolutions adopted at such meeting shall remain valid.
10. A shareholder shall be deermed to altend and vote at the General Meeting of Shareholders in

one of the following cascs:
a. Allending and voting directly at the mecting,
b. Authorizing another person to attend and vole at the mecting;
¢. Atfending and voting via online conference, eleetronic voting or other electronic forms;
d. Sending voting ballots to (he meeting by mail, fax or email.
Artiele 21, Adoption of Resolutions of the General Meeting of Shareholders
1 Resolutions on the following matters shall be adopted if approved by sharcholders

representing sixty-five percent (65%) or more of the total voting votes of all shareholders attending,
and voting at the meeting, except for the cascs specified in Clauses 3, 4 and 6 of this Aricle:

a. Types of shares and total number of shares of cach type;
b. Chunges in busincss lines, trades and sectors:
¢. Changes in the organizalional and management struclurc of the Company;

d. Investment projects or sale of assels with a value cqual lo or greater than thirty-five percent
(35%) of the total assel value as recorded the most recent financial statcments of the Company;

¢. Reorganization or dissolution of the Company.

3 Resolutions shall be adopted when approved by shareholders representing more than ity
percent (50%) of the tolal voting votes of all shareholders altending and voting al the meeting,
except for the cases specilicd in Clauses 1. 3, 4 and 6 of this Article.

3. Voling for the election ol members of the Board of Directors may be conducted by cumulative
voling, whereby cach sharcholder has a tolal number of votes corresponding to the total number
ol shares owned multiplicd by the number of members to be clected (o the Board of Direclors, and
shareholders have the right Lo allocale all or part of their lotal yoles to one of several candidates.
Elected members of the Board of Directors shall be determined bascd on the number of votes (romn
highest to lowest, starting Irom the candidate with the highest number ol votes until the required
number of members as prescribed in the Company’s Charter is reached, In case two (02) or more
candidates receive the same number of voles for the last position on the Board of Direclors, a re-
election shall be conducted among those candidates with equal votes or selection shall be made

according 1o criteria specified in the election regulations, Tn addition, voting for the election of

members ol the Board of Directors may be conducted by other methods as provided in the clection

regulations for each election,
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4. Decisions adopted at a General Mecting ol Sharchalders aliended, directly or by proxy, by
shareholders representing one hundred percent (100%) of the total voting shares shall be lawful
and valid even if the order and procedures for convening the mecting, the meeting agenda and the
procedures for conducting the meeting are not carried oul in accordance with the regulations,

5. In case resolutions are adopted by written consultation, a resolution of the General Meeting
of Sharcholders shall be adopted if approved by sharcholders representing more than fifty percent
(50%) of the Lotal voting voles of all sharcholders having voting rights.

6. A resolution ol the General Meeting of Sharcholders on contenly that adversely change the
rights and obligations of sharcholders holding preference shares shall only be adopted if approved
by shareholders holding at least seventy-five pereent (75%) of the total number of such preference
shares of the same class attending the meeting, or by shareholders holding at least seventy-five
pereent (75%) of the tolal number of such prefercnee shares of the same class in case the resolution
15 adopted by written consultaiion.

Article 22, Authority and procedures for colleeting writien opinions of sharcholders to adopt
resolutions of the General Meeting of Shareholders,

The authority and procedures for colleeting written opinions of shareholders to adopt
resolutions of the General Meeting of Sharcholders shall be implemented in accordance with the
tollowing provisions:

I. The Board of Directors has the right to collect written apinions of shareholders to adopt
resolutions of the General Meeting of Shareholders on all matters within the decision-making
authority of the General Mecting ol Sharcholders if it decms necessary and [or the benefit of the
Company.

2. 'The Board of Direclors must prepare opinion collection ballots, draft resolutions of the
General Meeting of Shareholders, explanatory documents for the drall resolutions and send them
to all shareholders having voting rights no later than ten (10) davs prior to the deadline for
returning the opinion ballots. The preparation of the list of sharcholders 1o whom opinton ballots
are sent shall comply with Clauses | and 2, Article 141 of the Law on Linterprises. 'The
requircments and methods of sending opinion ballots and accompanying documents shall comply
with Clause 3, Article 18 of this Charter,

3. The opinion ballot issued by the Company must contain the [ollowing principal contents:

a. Name, address of the head olfice, and cnierprise code;

b. Purpose of the opinion collection:

¢. Full name, contacl address, nationality, and legal identification number of an individual
sharcholder; name, enterprise code or legal document number, and head office address of an
organizational shareholder; or full name, contact address, nationality, and legal identilication
number of the representative of an organizational shareholder: number of shares of each class and
mumber of voting rights of the sharcholder;

d. Matters to be voted on for decision;

¢. Voting options including approval, disapproval, and abstention for cach matter:

£ Deadline for returning the completed opinion ballet to the Company,

g- Full name and signature of the Chairman of the Board ol Directors and the legal
representative of the Company,
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4. Shareholders may retumn the completed opinion ballots (o the Company by post, fax or email
in aceordance with the following provisions:

a. Tn case of sending by post, the completed opinion ballot must bear the signature of the
individual shareholder, or the authorized representative or legal represcntative o f an organizational
shareholder. The opinion ballot sent to the Company must be enclosed in a sealed envelope and
must not be opened by anyone prior lo vote counting;

b. Tn case of sending by [ax or email, the opinion ballot sent to the Company must be leept
confidential until the time of vote counting;

¢. Opinion ballots returned to the Company after the deadline specified in the ballot, or opencd
in the case of postal delivery, or disclosed prior to the time ol vote counting in the case ol fax or
email, shall be deemed invalid. Opinion ballots not returned shall be decmed as not participating
in voting.

5 The Board of Dircctors shall organize the vote counting and prepare the vote-counting
minutes under the supervision of shareholders who do not hold management positions in the
Company. The vole-counting minutes must contain the following principal contents:

a. Name, address of the head office, and cnterprise code;

b. Purpose and matters subject to voling for adoption ol rezolutions;

o. Number of shareholders and total number of voting voles participating in voling, specilying
ihe aumber of valid and invalid votes and the method of submission ol voting ballots, attached
with a lisl of shareholders participating in voting;

4. Total number of voles for approval, disupproval, and abstention for each matter;

e. Matters adopted and the corresponding approval ratios;

£ Full names and signatures of the Chairman of the Board of Dircctors, the legal
representative of the Company, the vole-counting supervisor and the vote counters,

Members of the Board of Directors, vote counters and vote-counting supervisors shall be
jointly responsible for the truthlulness and accuracy of the vole-counting minutes and jointly liable
for any damages arising from decisions adopted duc to untruthful or inaccurale vote counling,

6. The voic-counting minutes must be sent to sharcholders within fifteen (15) days from the
completion of vole counting. In case the Company has a website, the vote-counting minutes and
the resolution must be posted on the Company’s website within twenty-four (24) hours from the
completion of vole counting.

7. Completed opinion ballols, vote-counting minutes, adopted resolutions and related
documents scnt together with the opinion ballots must be retained at the head office of the
Company.

8. A resolution adopted in the form of collecting writien opinions of sharcholders shall be valid
if approved by shareholders representing more than fifty percent (50%) of the lotal voting votes
ol all shareholders having voting rights and shall have the same validily as a resolution adopted at
amceting ol the General Meeting of Sharcholders.

Artiele 23, Resolutions and Minutes of the General Mecting of Shareholders

1. The Gencral Meeting of Shareholders must be recorded in minutes and may be audio-

recorded or recorded and stored in other clectronic forms. The minutes must be made in
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Vietnamesc and may also be made in a forcign language: both versions shall have equal legal
validity. In case ol any inconsistency between the iwo versions, the Vielnamese version shall

prevail. The minutes must contain the following principal contents:
a. Name, address of the head office, and enterprise code:
b. Time and location of the General Meeting of Sharcholders:
¢. Mccting agenda and conlents of the meeting:
d. Full name of the chairperson and the secretary;

e, Summary of the proceedings ol the meeting and opinions cxpressed at the General Meeting
of Shareholders on cach matier in the meeting agenda;

i. Number of shareholders and total number of voling votes of the attending shareholders;
appendix Hsting repistered shareholders and representatives of sharcholders attending the meeting,
together with the number of shares and corresponding voting rights:

g. lotal number of votes tor each matter voled on, clearly stating the voting method, total
number of valid votes, invalid votes, votes in favor, votes againgt and abstentions; corresponding
ratios based on the total number of voling votes of allending sharcholders:

h. Matters adopted and the corresponding approval ratios;

1. Full names and signatures of the chairperson and the secretary. Tn case the chairperson or

the sceretary refuses to sign the minutes, such minutes shall be valid if signed by all other members
of the Board of Directors attending the meeting and containing all contents as prescribed in this
Clausc. The minutes must clearly statc the refusal of the chairperson or the secretary to sign the
minutes.
2. 'The resolutions and minutes of the General Meeting of Shareholders must be completed and
adopted before the closing of the meeting. The chairperson and the seeretary of the meeting or
other persons signing the minutes shall be jointly responsible for the truthfialness and aceuracy of°
the contents of the minutes.

The minutes of the General Meeting of Sharcholders must be sent to all sharcholders within
fifteen (15) days from the closing date ol the mecting. The sending of the minutes may be replaced
by posting them on the Company’s website within twenty-four (24) hours from the closing date
of the meeting.

The minutes of the General Mecting of Sharcholders shall be considered authentic evidence
of the matters conducted al the mecting unless objections (o the contents of the minutes are rajsed
in accordance with preseribed procedures within ten (10) days from the date of sending the
minutes.

The minutes of the General Mecting of Shareholders, the appendix listing sharcholders

registered to atlend the meeting, the adopted resolutions and related documents attached to the
notice of invitation must be retained at the head office ol the Company.
3. The resolutions and minutes of the General Mecting of Sharcholders must be fully disclosed
on the Company’s website, the portal of the State Sceurities Commission and the Stock Exchanpc
within twenty-four (24) hours from the date they are adopted by the General Meeling of
Sharcholders and in accardance with the Law on Fnterpriscs.
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Artiele 24. Reguest for annulment of Resolutions of the General Meeting of Shareholders

Within ninety (90) days from the date ol receipt o the resol ution or the minutes of the General
Meeting of Sharcholders, or the mmutes of vote-counting results of the collection of shareholders®
opinions, & member of the Board of Directors, the Gencral Thrector, a shareholder or a group of
sharchalders as preseribed in Clause 2, Article 1135 of the Law on Lnterprises shall have the right
1 request the Court or Arbitration to comsider and annul the resolution or part of the contents ol
the resolution of the General Meeting of Shareholders in the following cases:

1. The order and procedures for convening the mecting or collecting shareholders’ opinions in
writing and adopting decisions of the General Meeting of Shareholders seriously violate the
provisions of the T.aw on Enlerprises and this Charfer, except for the case specified in Clause 4,
Article 21 of this Charter.

3. The contenls of the resolution violate the law or this Charter.

VII. BOARD OF DIRECTORS

Article 25, Nomination and candidacy fur members of the Board of Dircctors

. Tncase candidates for the Board of Directors have heen identified, the Company must disclose
information relating to such candidates at least ten (10) days prior 1o the opening date of the
General Meeting of Shareholders on the Company's website 5o that sharcholders may review the
candidates before voting, Candidates for the Board ol Dircctors must provide a written
commitment on the truthfulness and accuracy of the disclosed personal information and must
undertake to perform their duties honestly, prudenily and in the best interests of the Company il
olected as members ol the Board of Directors. Information relating Lo candidates for the Board ol
Directors Lo be disclosed ineludes:

a. Full name, datc of birth;

b. Professional qualifications;

¢. Working experience;

d. Other managerial positions (including positions on the Board of Directors of other
cOmpanies),

d. Interests related to the Company and related parties of the Company;

e. Other information (il any) as prescribed in the Company’s Charter,

g. A public company must be responsible for disclosing information about companics in
which the candidale is currently holding positions as a member of the Board of Directors, other
managerial positions, and the candidate’s related intercsts in such companies (il any).

2. A sharcholder or group of sharcholders owning from ten percent (10%) or more of the total
number of ordinary shares shall have the right to nominate candidates to the Board ol Directors as
follows:

A shareholder or group of shareholders owning from 10% to 20% shall be entitled 1o nominale
up to two (02) candidates; lrom over 20% Lo 10% shall be entitled lo nominate up to three (03)
candidates; from over 30% to 40% shall be entitled lo nominate up (o four (04) candidates; from
over 40% to 50% shall be entitled to nominate up Lo five (05) candidates; and from over 30% or
more shall be entitled o nominate a number of candidates cqual 1o the number of members of the
Board of Directors approved by the General Mecting ol Shareholders,
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3. In case the number of candidates for the Board of Dircctors through nomination and self-
nomination 1s still insufficient as required under Clause 5, Article 115 of the Law on Enterpriscs,
the incumbent Board of Dircctors shall infroduce additional candidates ot organize nominalions
in accordance with the Internal Regulations on Corporate Governance and/or the Regulations on
operation of the Board of Directors. The introduction of additional candidates by the incumbent
Board of Directors must be clearly disclosed before the General Meeting of Shareholders conducts
voting for the election of members af the Board of Directors in accordance with the law,
4. Members of the Board of Dircetors and independent members of the Board of Directors must
meel the standards and conditions #s preseribed in Clauses 1 and 2, Article 155 of the Law on
Linterprises.
Article 26, Composition and term of members of the Board of Directors
I The Board of Directors shall have no fewer than five (05) members and no more than eleven
(11) members, and at least twenty percent (20%) of the members of the Board of Dircctors must
be independent members. The number of members of the Board of Directors must reside in
Vietnam. The term of office ol & member of the Board of Directors is {ive (05) years; members of
the Board of Directors may be re-clected for an unlimited number of terms. An individual niay
only be elected as an independent member of the Board of Directors of 4 company for no more
than iwo (02) consecutive terms. The total number of non-executive members of the Board ol
Directors must account for at least onc-third of the total number of members of the Board of
Directors.
2. The Board of Directors of the preceding term shall continue to operate until a new Board of
Directors is elected and takes over the dutics.
3. In case a member is elected as an addition or replacement [or a member who is dismissed or
removed during the term, the term of such member shall be the remaining term of the Board of
Directors.
4. The composition of the Board of Directors must ensure a balance among members with
knowledge and expericnee in law, finance, and the Company's business sectors, and must take
gender factors inlo consideration.
3. Lhe total numbcer of independent members of the Board of Directors musi comply with the
[ollowing:

a. There must be at least one independent member in the case where the company has a Board
ol Directors with 3 {o 5 members:

b. There must be at least two independent members in the case ol a company with 6 to 8
members on its Board of Dircetors:

¢. There must be at least 3 independent members in the case where the company has 9 to 11
members on its Board of Directors .
6. A member of the Board of Directors shall no longer held such position in case hefshe is
dismissed, removed or replaced by the General Meeting of Shareholders in accordance with
Article 160 of the Law on Futerprises.,
7. The appointment of members of the Board of Directors must be disclosed in accordance with
the laws on information disclosure in the securitics market,
8. Mombers of the Board of Dircctors are not necessarily requited to be shareholders of the

Company.
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9 The number of non-exceutive members of the Board ol Directors of a public company must
salisly the following requirements:

4 There must be at least one (01) non-executive member in case the company has from three
(03) to five (05) members of the Board of Directors;

b, “There must be al least two (02) non-executive members in case the company has [rom six
(06) to eight (08) members of the Board of Directors;

e, There must be at least three (03) non-exccutive members in case the compatry has from
nine (09) to eleven (11) members of the Board of Direclors.

Article 27, Rights and obligations of the Board of Directors

|.  The Board of Directors is the management body of the Company, having full authority in the
name of the Company Lo decide and exercise the rights and obligations of the Company. except
for those falling under (he authority of the General heeting of Sharcholders.

9. The rights and obligations of the Board of Directors arc preseribed by law, the Company’s
Charter, and the General Meeting of Sharcholders, Specilically, the Board of Directors has the
following rights and obligations:

2 To decide on the Company’s strategies, medium-lerm devclopment plans, and annual
business plans:

b. To propose the types and lotal number of sharcs of each type to be ollerced,

¢. To decide on the sale of unsold shares within the number of shares suthorized to be offered
for each type; to decide on raising additional capital in other forms;

d. To decide on the selling price of shares and bonds of the Company:

e. To decide on share repurchase in accordance with Clauses 1 and 2, Article 133 ol the Law
on Lnterpriscs;

[ To decide on investment plans and projects within its authority and limits as preseribed by
law:

g. 'T'o decide on solutions for market development, marketing, and technology;

h. To approve conlracts Jor purchase, sale, borrowing, lending, and other contracts and
fransactions with a value of thirty-five percent (35%) or more ol the total asset value recorded in
the Company’s most recent financial statements, except for contracts and transactions falling
under the authority of the General Meeting of Sharcholders as preseribed in Point d, Clause 2,
Article 138 and Clause 3. Article 167 of the Law on Enterpriscs;

i. To elect, dismiss, and remove the Chairman of the Board ol Directors; to appoint, dismiss,
gign and tcrminate conlracts with the General Director, Deputy General Directors, Chicf
Accountant, heads of professional departments, and dircetors of affiliated units; to appoint
authorized Tepresentatives lo participate in Members' Councils or General Meelings of
Sharcholders in other companies; and to decide theit remuneration and other benefits;

j. To supervise and dircet the General Direclor and other managers in the daily business
operations of the Company,

k. To decide on the oreanizational structure and internal management regulations of the
Company; to decide on the establishment of subsidiaries, branches, and representative oflices, and
on capital contribution or share acquisition in other enlerprises;
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1. To approve the agenda and contents of documents for the General Meeling of Shareholders;
to convene meetings ol the General Mecling of Sharcholders or collect written opinions for
passing resolutions;

m. To submit audited annual financial statements 1o the General Mmling of Sharehalders:

n. To propose dividend levels; to decide on the iming and procedures for dividend payment
or handling of business losses;

0. To propose the reorpanization or dissolution of the Company; to request the bankruptey of
the Company;

p. To decide on private placements of honds, including types, total value, and timing of
issuance, cxcept as provided in Point a, Clanse 1, Article 130 of the Law on Enterprises, and to
report to the General Meeting of Shareholders at the nearcst meeting,;

. To deeide on the issuance of the Board of Dircctors® operating regulations and internal
corporate governance regulations after approval by the General Meeting of Shareholders: 1o issue
regulations on the operation of the Audit Committee under the Roard of Directors and regulations
on information disclosure of the Company;

r. Te resolve complaints of the Company against executive ollicers and decide on
represcntatives of the Company to handle legal procedures related to such [eTSons;

8. To propose the issuance of convertible bonds and bonds with warrants:

t. To decide on offering prices of shares and bonds when authorized by the General Meeting
of Sharcholders:

u. To report to the General Mecting of Sharcholders on (he appoiniment ol the General
Dircetor;

v. To determine operational objectives based on stratesic ohjectives approved by the Gencral
Mecting ol Sharcholders;

w. Other rights and obligations as prescribed by the Law on Enterpriscs, relevant laws, and
the Company’s intemal governanee regulations.

3. The following matters must be approved by the Board of Directors:

a, Establishment of branches or representative olfices of the Company;

h. Establishment of subsidiarics of the Company;

¢, Within the scope prescribed in Clause 2, Article 153 of the Law on Enterprises and except
for cases requiring approval by the General Meeting of Shareholders under Clanse 2, Article 138
and Clause 3, Article 167 of the Law on Fnterprises. to decide on the exceution, amendment, and
termination of contracts of the Company:

d. Appointment and dismissal of petsons suthorized by the Company to act as its commercial
representatives and lawyers;

¢. Bomowings and the implementation of mortpages, guarantees, indemmities, and other
security obligations of the Company;

f. Purchase or sale of shares or capilal conttibutions in other companies cstablished in

Vietnam or abroad;
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g. Valuation of non-cash contributed assets in sharc or bond issuance, meluding gold, land
use rights, intellectual property rights, technology, and technical know-haw;

h. Repurchase or redemption of not more ihan ten percent (10%) ol the total number of shares
ol cach type alveady offered within twelve (12) months:

i, Determination of repurchasc or redemption prices of the Company’s shares;

j. Business matters or transactions that the Board deems require its approval within its
authority and responsibility.

4. The Board of Dircetors must report to the General Mecting of Sharcholders on the operational
results of the Board of Dircetors in accordance with Article 280 of Decree No. 155/2020/ND-
CP dated 31 December 2020 of the Government detailing the implementation of a number of
articles of the Law on Sccurities and Decree No. 245/2023/ND-CP amending and
supplementing a mumber of articles of Deerce No. 155/2020/ND-CP,

The Board of Directors may authorize subordinate cmployees and other executives to act on

L

behall of the Board of Directors in handling the affairs of the Company.
Article 28. Remuncration, Salaries and Other Benefits of Members of the Board of Directors

1. The Company has the righl Lo pay remuneration and bonuses to members of the Board ol
Directors based on business results and performance,

9 Members of the Board of Directors are entitled to remuneration and bonuses. Remuneration
i calculated based on the number of working days required to fullill the duties ol each member
and the daily remuncration rate, The Board of Direetors shall determine the remuneration for each
member based on the principle of consensus. The total remuneration and bonuses of the Board of
Directors shall be decided by the General Mecting ol Sharcholders at the annual mecting.

3. The remuneration of euch member ol the Board of’ Dircctors shall be recorded as a business
expense of the Company in aceordance with corporate income tax rcgulations, presented as a
scparate item in the Company’s annual [inancial statements, and reported to the General Meeting
of Shareholders at the annual meeting.

4. Members of the Board of Dircetors holding execulive positions, or members serving on
committces of the Board of Directors or performing tasks beyond the normal scope of duties of a
Board member, may be paid additional remuneration in the form of lump-sum payments per
assienment, salary, commission, prolit percentage, or other forms as decided by the Board of
Directors.

5 Members of the Board ol Directors arc entilled to reimbursement of all travel,
accommudation, and other reasonable expenses incurred in performing their dutics, including
cxpenses arising from attending mectings of the General Mecting ol Shareholders, the Board of
Directors, or its committces.

6. Members of the Board ol Directors may be covered by liability insurance purchascd by the
Company upon approval by the General Mecting ol Shareholders. Such insurance shall not cover
liabilitics arising from violations of law or the Company’s Charter.

Article 29, Chairman of the Board of Directors

. The Chairman of the Board ol Directors is clected. dismissed, or removed from ollice by the
Boatd of Directors rom among its members . The Chairman is clected from among the Board

members aceording to the principle that each Board member has one vole, the person with the

31



highest number of votes becomes the Chairman of the Bourd. In the cvent that more than one
persum has the same highest number of votes, a re-cleetion will be held according 1o the same
principle, only among thosc with the highest number of votes.

2. The Chairman of the Board of Directors has the following rights and oblipations:

a. To formulate the agenda and operational plans of the Board of Directors;

b. To prepare the agenda, contents. and decuments for meetings: to convene, preside aver,
and chair meetings of the Board of Dircotors;

¢. To organize the adoption of resolutions and decisions of the Board of Directors:

d. 'l'o supervise the implementation of resolutions and decisions of the Board of Dircctors:

e. To chair mectings of the General Mecting ol Shareholders:

f. To ensure that the Board of Directors submits annual financial statements, reports on the
Company’s operations, audit reports, and reports of the Board ol Directors to sharcholders at the
General Meeting of Shareholders;

g. To sign resolutions, decisions, and other documents, or approve documents within the
authority of the Board of Directors; ay authorization for other Board members to sien on behall
must be made in writing;

h. Other rights and obligations as prescribed by law and the Company’s Charter.

3. In the event that the Chairman iz absent or unable to perform histher duties, he/she must
authorize in writing another member to cxcrcise the rights and obligations of the Chairman in
accordance with the Company’s Charter. In the absence of such authorization, or where ihe
Chairman dies, is missing, is detained, is serving a prison sentence, is subjeet to compulsory
administrative measures al a rehabilitation or compulsory education institution, absconds (rom the
place of residence, has limited or lost legal capacity, has difficultics in cognition or behavior
control, or is prohibited by a court from holding positions, practicing a profession, or performing
certain work, the remaining members shall elect onc among themselves as Chairman based on the
majorily vote of the remaining members until a new decision of the Roard of Directors is issucd.
4. The Chairman of the Board ol Directors shall not concurrently hold the position of General
Director.

5. In the cvent that the Chairman rcsigns or is dismissed or removed, the Board ol Directors
must elect a replacement within ten (10) days from the date of receipl of the resignation or the

decision on dismissal or removal,
Artiele 30, Meetings of the Board of Directors

1. The Chairman of the Board of Dircetors shall be elected at the first meeting of the Board of
Dircetors within seven (07) working davs from the date of completion of the clection of the Board.
This meeting shall be convened and chaired by the member who receives the hiphest number or
highest percentage of votes. In the event that morce than one member oblaing an equal highest
number or percentage of votes, the members shall cleet, by majority vote, one (01} among them
to convene the meeting of the Board ol Directors.
2. The Board of Directors shall meet al least once overy quarter and may hold extraordinary
meetings. Meetings may be held at the Company’s head office or at another location,
3, The Chairman ol the Board of Dircctors shall convene a meeting of the Board of Directors in
the following cascs:
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a, Al the request of an independent member of the Board of Dircctors;

b. Al the request ol the General Director or at least live (05) other managers;

¢, Al the request of at least Lwo (02) members ol the Board ol Directors,

d, Other cases as prescribed by the Company’s Charter or internal corporale governance

regulations.

4, Requests specified in Clause 3 of this Ariicle musl be made n writing, clearly stating the
purpose, malters to be discussed, and decisions falling within the authorily of the Board of
Directors.

5 The Chairman musi convene 4 Board meeting within scven (07) working days from the date
of receipt of such request. If the Chairman fails to convent the meeting, he/she shall be liable for
any damage incurred by the Company; the requesting person(s) shall have the right to convene the
mecting in place of the Chairman.

6. Meelings of the Board of Dircctors shall be held at the Company’s head office or at another
location in Victnam or abroad as decided by the Chairman and with the consent of the Board of
Directors.

7. The Chairman ot the person convening the mecting must send a notice of invilation at least
three (03) working days prior to the meceting date. The notice must speeify the time, venue, agenda,
matters for discussion, and deeisions, The notice must be accompanicd by meeting materials and
voting ballois for membuers.

‘The notice may be sent by invitation leticr, telephone, fax, electronic means, or other methods
as prescribed in the Company s Charter, ensuring delivery to the registered contact address of each
Board member.

8 The Chairman or the convener shall send the notice and accompanying documents 1o the
Gleneral Dircctor in the same manner as to Board members,

The General Dircetor has the right to attend and discuss at Board mectings bul does not have
voting rights.

9. A meeting of the Board of Directors shall be conducted when at least three-quarters (3/4) of
the lotal number of menibers attend in person or through authorized representatives, if approved
by the majority of Board members.

Tf the first meeting does not meet the quorum, a second meeting must be convened within
seven (07) days from the scheduled date of the first mecting, The second meeting shall be
conducted if more than one-half (1/2) of the members attend.

10, With the approval ol the Chairman, Board meetings may be conducled via teleconference
among members located in different places, provided that cach participating member can:

a. Hear every other member speaking during the meeting;

b. Speak {0 all other participants simultancously. Discussions may take place dircetly by
telephone or other communication means, or a commbination thereol, Members participating in such
meetines shall be deemed “present” at the mecting. The meeting location shall be deemcd to be
the place where the largest number of Board members are prescnt or where the Chairman 1s
present.

Decisions adopted al such meetings shall be valid immediatcly upon the conclusion of the

meeling.
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11, 'The Board of Dircetors shall adopt decisions and pass resolutions based on the approval of
members attending the meeting. Tn case of a tie, the Chairman’s vote shall be decisive.

Resolutions adopted by written consultation shall be approved if more than half of the
menibers with voting riphts agree. Such resolutions shall have the same validity as those adopted
al a meeting.

12, Where voting ballots arc sent to the meeting by mail. they must be enclosed in sealed
envelopes and delivered to the Chairman no later than one (013 hour before the opening of the
meeting, Ballots shall vmly be opened in the prescnec ol all attendces.

13. A Board member shall be deemed to aitend and vote at a meeting if ho/she:

a. Altends and votes in person;

b, Authorizes another person Lo attend and vote in accordance with Clause 12 of this Article;

¢. Attends and votes via teleconlerence, clectronic voting, or other electronic means;

d. Sends voting ballots by mail, fax, or email:

e. Sends voting bailots by other means as prescribed in the Company’s Charter.

14, Members must attend all Board meetings. A member may authotize another person (o attend
and vole on his‘her behall if approved by more than hall"of the Board members,
13, Voling:

4, Lxeept as provided in Point b of this Clause, each Board member or authorized
representative attending in person has one {01) vote;

b. A Board member shall not vote on contracts, transactions, or proposals in which he/she or
a related person has an interest that confliets or may contlict with the interests of the Company;

c. Where an issue arises relating to the interests or voting rights of a Board member and such
member does not voluntarily abstain, the Chairman’s decision shall be final, unless the nature or
scope of such interest has not been fully disclosed;

d. A Board member bencfiting from a contract as specified in Clause 1, Article 167 of the
Law on Enterprises shall be deemed 1o have a material interest in that contract,

16, A Board member who dircetly or indirectly benelits from a contract or transaction already
entered into or to be enfered into with the Company, and who is aware of such interest, nust
disclose such interest at the first Board meeling discussing that contract or transaction. Il the
member becomes aware ol such interest afler the contract or ransaction has been entered inlo,
he/she must disclose it at the first Board meeting held thercafter.

17, Minules of Board meclings:

All meetings ol the Board must be recorded in the minutes book. Minutes shall be prepared
in Vietnamese and may also be prepared in a foreign language; both versions have cqual legal
validity, bul in case of discrepancy, the Vietnamese version shall prevail. The minutes musi
include the following principal contents:

a. Name, head office address, number and date of issuance of the Business Registration
Certificate, and place of repistration;

b. Purpose, agenda, and contents of the meeting;

¢. Time and venue of the mecting;
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d. Tull names of attending members or their authorized reprosentalives; names of absent
members and reasons for ubscnee,

d. Matters discussed and voled on;

¢, Symmary of opinions expressed by each attending member in chronological order;

p. Voling results, clearly indicatng voles for, against, and abslentions;

b, Decisions adopted,

i. Full name and signature of the chairperson and the minute taker, cxcepl where the
chairperson and the minute taker refuse to sign the mecting minutes; provided that such minutes
are signed by all other members of the Board of Dircetors attending the meeting and contain all
contents prescribed in Pointsa, b, e, d, o, £, g and h ol this Clause, such minutes shall remain valid.
The meeting minutes must clearly state the refusal ol the chairperson and the minute taker to sipn
the mecting minutes. Persons signing the mecting minutes shall bear joint responsibility Tor the
acetracy and truthlulness ol the contents of the minutes of the Board ol Directors meeting, The
chairperson and the minute taker shall bear personal responsibility for any damage caused to the
enterprise duc to their refusal to sign the mecting minutes in accordance with the provisions of
this Law, the Company Charter and relevant laws,

‘The Chairman and the sceretary shall be responsible lor the truthfulness and accuracy of the
minutes.

Minutes o Board meetings and related documents must be kept at the Company’s head office.
Article 31, Committees under the Board of Directors
|, The Board of Directors may establish subordinate commiitees to be in ¢harge of development
policy, personnel, remuncration, intermal audit, risk management, and other matters. The number
of members of cach commitlee shall be devided by the Board of Directors and may include
members of the Board and external members. Tndependent members and/or non-executive
members of the Board of Directors should constitule a majority of the committee, and one of them
shall be appointed as the head of the committee as decided by the Board of Dircctors. The
operation of cach commitiee musl comply with the regulations of the Board of Directors.
Resolutions of a committee shall only be valid if approved by a majority of members attending
and voting at the commillec meeling.

Tn cases where personne] and remuneration commillecs are not established, the Board of
Directors may assign independent Board members 1o assist the Board in personnel and
rernuneralion mattcrs,

2. The implementation of decisions of the Board of Directors, ils subordinate commiltecs, or
any person acting in the capacity of a commiltce member must comply with applicable laws, the
Company s Charter, and the internal corporate governance regulations.

Article 32, Person in charge of corporate governance

1, The Company's Board ol Directors must appoint at least one (01) person in charge ol
corporate goyvernance Lo support corporate governance work at the enterprise. The person in charge
of corporate governance may also serve as the Company Sccretary as prescribed in Clause 5,
Article 156 ol the Enterprise Law.

2. The person in charge of corporate governance must meet the following standards:

a, Possesses knowledge ol the Jaw;
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b. They are not permitied to simultansously work for an approved auditing [irm that is
auditing the Company's financial statcments:

c. Other standards as prescribed by law, this Charler, and decisions of the Board of Directors,
3. 'The Board of Directors may dismiss the Ilead of Corporate Governance when necessary,

provided that such dismissal does not violate applicable labor laws.
4. The person in charge of corporate governance has the following i ghts and responsibilities:

a. Advising the Board of Directors on organizing the General Meeting of Shareholders in
aceordance with regulations and on related matters between the Company and sharcholders:

b. Prepare for Board of Dircelors meetings and General Sharcholders' Meetings as requested
bv the Board of Directors:

¢. Providing advice on meeting procedures:

d. Attend meelings;

¢. Advising on procedurcs for drafting resolutions of the Board of Directors in aceordance
with legal regulations;

[ Provide financial information, copics of Board ol Directors meeting minutes, and other
information to Board members:

g Monitor and report 1o the Board of Directors an the Company's information disclosure
aclivitics;

h. To serve as the point of contact with relevant stakehol ders;

L. Maintain confidentiality of information in accordance with legal repulations and Lhe
company's charter;

J. Other rights and obligations as prescribed by law and the company's charter.
5. The company secretary has the following rights and responsibilities:

a. Assisting in organizing and convening Ceneral Mcetings of Shareholders and Board of
Directars; recording meeting minutes:

b. To assist members of the Board ol Dircetors in excreising their assipned rights and
oblipations;

¢. Assisting the Board of Directors in applying and implementing eorporate governance
principles;

d. Assisting the company in building shareholder relations and protecting the legitimale rights
and interests ol sharcholders;

d. Assisting the company in complving with its obligations regarding information provision,
information disclosure, and administrative procedures:

¢. Other rights and obligations as prescribed by law
VIIL. GENERAL DIRECTOR AND OTHER EXECUTIVLES
Article 33. Management Structure

1. The management system of the Company must ensure thai the management apparatus is
accountable to the Board of Direclors and is subject to the supervision and direction of the Board
of Directors in the day-lo-day business operations of the Company. The Company shall have a
General Director, Deputy General Dircctors, a Chief Accountant, and other managcnal positions
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appointed by the Board of Dircctors. The appointment, dismissal, and removal ol the
aforementioned positions must be approved by resolutions or decisions of the Board of Dircetors.
2. The supporting structure for the General Director includes: Deputy General Directors and
professional departments/divisions.

The Board of Dircctors shall decide on the establishment or dissolution of prolessional
departments/divisions based on the operational needs of the Company.
Article 34, Exceutives
1, Upon the proposal of (he General Director and with the approval of the Board ol Directors,
the Company may recruit other cxccutives in such number and with such qualitications as are
appropriate to the organizational structure and intemal management regulations of the Company
as determined by the Board ol Directors. Lixecutives shall b responsible for supporting the
Company in achieving its operational and organizational objectives.
2. Remuncration, salary. benefits, and other terms of the employment contract of the Cieneral
Director shall be decided by the Board of Directors. Employment contracts of other exceutives
shall be decided by the Board of Directors after consuliation with the General Director.
3 The General Dircetor shall receive salary and bonuses, Such salary and bonuses shall he
determined by the Board ol Dhirectors.
4. Salaties of exceutives shall be recorded as operating expenses of the Company in accordance
with laws on corporate income lax, scparately presenied in the Company’s annual financial
statements, and reported to the Gencral Meeting of Sharcholders at the anmual meeling.
Avticle 35, Appointment, dismissal, dulies and powers of the General Direetor

1. 'The Board of Dircctors shall appoint one (01) member of the Board of Ditcctors or hire
another person to acl as the General Director;
2 The General Divector is the person who manages the day-to-day business operations of the
Company; is subject to the supervision of the Roard of Directors; and is responsible to the Board
of Directors and hefore the law for the performance of assigned rights and obligations,
1 The term of office of the General Director shall not exceed five (05) years and may be
rcappointed for an unlimiled number of terms. The appointment may expire based on the
provisions of the labor contract, The General Ihircetor must not be a person prohibited by law from
holding this position and must meel the standards and conditions as prescribed by law and the
company's charler .
4. Standards and qualifications for the Company's General Director:

- Tossess full legal capacity and not be subject to any prohibitions on managing businesscs
as stipulated in the Enterprise Law and current legislation.

- Possess professional qualilications and praclical experience in the Company's core
business area.

_ Other standards as decided by the Board of Dircctors
5. The Board of Directors may dismiss the CLO when a majotity of the Board members with
voting rights present at the meeting approve and appoint a new CLO to replace him,

The General Director may be dismissed, removed from oflice, or haye their contract

terminated prematurely if they violate any of the following regulations:
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- Dishonesty in the performance of duties and responsibilitics, or abuse of position and
authority for personal gain or the benefit of others;

- The report provided a false account of the company's financial situation,

- Other actions that harm the reputation and interests of the Company;

= Other cases will be decided by the General Meeting of Shareholders,

6. The General Director has the following rights and responsibilitics:

a. To make decisions on matters relating to the company's day-to-day business operations
without requiting a decision from the Board of Directors, mcluding signing financial and
commercial contracts on behalf of the Company, and organizing and managing the Company's
day-to-day business operations in accordance with best management practices;

b. To organize the implementation of resolutions and decisions of the Board of Directors and
the General Meeting of Shareholders, as well as the business plan and fnvestment plan of the
Company that have been approved by the Board of Directors and the General Meeting of
Shareholders;

¢, To propose o the Board ol Directors a plan for the orgamizational structure and internal
management regulations of the Company;

d, Appointing, dismissing, and removing management positions within the Company, cxcept
for positions under the authority of the Board of Dircctors,

¢. Deciding on salaries and allowances (if any) for emplovees in the company, meluding
managers appoinied by the General Director:

f. Recruitment of cmployees,

g. Propose a plan for paying dividends or handling business losses:

h. Deciding on matiers outside the authority of the Board of Direclors, including signing
financial and commereial contracts on behall of the Company, orpanizing and managing the
Company’s day-to-day business operations in accordance with hest management practices;

L. Propose the number and type of business managers that the Company needs to reeruil for
the Board of Directors to appoini or dismiss in accordance with internal regulations, and propose
remuneration, salaries, and other benefits for business managers for the Board of Dircctors to
decide;

J. Propose measures to improve the company’s opcrations and managenient;

k. Consult with the Board of Dircctors to decide on the mumber of employees, their
appointments, dismissals, salaries, allowances, benefits, and other torms related (o their
employment contracts;

1. Annually, submit to the Board of Dircetors for approval the detailed business plan for the
following fiscal year, based on meeting the requircments of the relevant bud get as well as the 5
(five) year financial plan;

m. Prepare the Company's long-term, annual, and quarterly budgels (hereinaficr
relerred to as budgets) to support the Company's long-lerm, annual, and quarterly management

activities in accordance with the business plan,
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1. The General Director is accountable to the Board of Directors and the General Meeting ol
Shareholders for the performance of assipned dutivs and powers and must report to higher
authoritics when requesied.

1, Other rights and obligations as prescribed by law, this Charter, the Company's internal
regulations, resolutions of the Board ol Dircctors, and cmployment contracts signed with the
Company
7. The General Director must manage the day-lo-day business operations of the Company n
accordance with the law, the Company’s Charter, the labor contract signed with the Company, and
decisions of the Board of Direclors. 1n case of acting in violation of these provisions causing
damage to the Company, the General Director shall be liable before the law and must compensate
the Company for such damage.
1X, AUDIT COMMITTREE
Article 36. Drganizational Structure
. The Audit Commiltee is a specialized body under the Board of Directors. The Audil
Committee shall have at least two (02) members.

7 The Chairman of the Audit Committee must be an independent member of the Board of
Directors, Other members of the Audit Committee musi be non-executive members of the Board
of Directors.
1. Members of the Audit Committee must have knowledge of accounting and auditing, have
general understanding of law and the Company’s operations, and must not fall into the following
Casgs:

a) Working in the accounting and finance department of a company;

b} Being a member or employee of un auditing firm approved to audit the company’s
finaneial statcments for the three comsecutive years preceding the audit.

4. The Chairman of the Audit Commitlee must hold a university degree or higher in one of the
following [ields: cconomies, finance, accounting, audi ting, law, or husiness administration, and
must have certain understanding related to the Company’s business activitics.

5, The appointment of the Chairman of the Audit Committee and other members of the Audil
Commiltee must be approved by the Board of Directors at a Board meeting,

Arficle 37, Rights and obligations of the Audit Committee:

1. Supervise the integrity of the Company’s financial statements and official disclosures relating,
to the Company’s financial results;

2. Review the internal control system and risk management,

3. Review transactions with related persons under the approval authority ol the Board ol Directors
or the General Meeting of Sharcholders and make recommendations on transactions requiring
approval by the Board of Directors or the General Meeting of Shareholders;

4. Supervise the Comparry’s internal audit function;

5. Recommend the independent auditing firm, audit fees and relaled torms in the audit coniract for
(he Board of Directors to approve prior lo submission to the Annual General Meeting of
Shareholders for approval;

6. Monitor and evaluate the independence and objectivity of the auditing firm and the effectivencss
of the audil process, especially in cases where the Company uses non-audit services of the auditor:

7. Supervise to ensurc thal the Company complies with laws, requirements of regulatory
authorities. and other internal regulations of the Company:
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8, Use external legal, accounting or other advisory services when necessary;

9. Prepare wrillen reports to the Board of Directors upon detecting that members of the Board of
Directors, the General Director, and the Chief Accountant (ail o fully perform their
responsibilities in aceordance with the Law on Enterpriscs and the Company”s Charter;

1. Develop the operating regulations of the Audit Commitiee and submit them to the Board af
Directors for approval.

Artiele 38. Audit Committce Meeting:

1. The Audit Commitice must hold meetings at least once every quarter and such meetings shall
be specilically regulated in the operating regulations of the Audit Committee.

2. 'The Audit Commiitee shall pass decisions by voting al meetings. by collecting writtcn
opinions, or by other forms as prescribed by the Company™s Charter or the operating
regulations of the Audit Comumiitee.

3, Lach member of the Audit Committee shall have one vole. Unless otherwise provided by the
Company’s Charter or the operating regulations of the Audit Commiltee with a higher voting
threshold, decisions of the Audit Committee shall be passed il approved by a majority of
members attending the meeting; in case ol'a lie, the final decision shall {ollow the opinion of
the Chairman ol the Audil Committee,

Article 39. Report on activities of independent members of the Board of Dircetors in the
Audit Committee at the Annual General Mceeting of Shareholders.

1. Tndependent members of the Board of Directors in the Audil Committee arc responsible for
reporting thelr activitics at the Annual General Mecting of Shareholders.

2. The report on aclivities of independent members of the Board of Direclors in the Audit
Commiltee al the Annual General Meeting ol Shareholders must include the Iollowing contents:

a) Remuneration, operating expenses and other benefits of the Audit Committee and cach member
of the Audit Commiliee in accordance with the Law on Enlerprises and the Company s Charter:

b} Summary o' meetings of the Audit Commiliee and its conclusions and recommendations:
¢} Results of supervision of the Company’s financial statements, operational performance and
financial status;

d) Report evaluating transactions between the Company, its subsidiaries, and companies in which
the public company holds more than 50% ol charter capital. with members of the Board of
Directors, the General Dircctor, other execulives of the enterprise and their related persons:
transactions between the Company and companies in which members of the Board of Directors.
the General Direclor, or other executives are founding members or have acted as mamagers within
three (03) years prior Lo the time of the transaction;

@) Results of evaluation of the Company s intemnal control system and 1isk management;

e) Resulls of supervision of the Board of Dircctors, the General Director and other executives of
the enlerprise;

£) Results of evaluation of coordination between the Audit Committee and the Board of Dircetors,
the General Director and sharcholders.

X. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS, THE
GENERAL DIRECTOR AND OTHER EXECUTIVES
Article 42. Responsihility for care

Mcmbers of the Board of Directors, the General Dircctor and other executives shall perlinm
their duties, including thosc performed in their capacity as members ol subcommittees of the
Board of Dircetors, honestly and prudently for the best interests of the Company.
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Article 43, Duty of loyalty and aveidance of conflicts of inlerest

1 Members of the Board of Directors, the General Direclor and other managers must disclose
their related interests in aceordance with Article 164 of the Law on Fulerprises and relevant legal
documents as follows:

a. The Company must compile and update the list of related persons of the Company n
accordance with Clause 23 Article 4 of the Taw on Enterprises No, 59/2020/QH 14, Clause 46
Article 4 of the Law on Securilies No. 54/2019/QI114, and their corresponding contracts and
transactions with the Company,

b. Members of the Board ol Threctors, the General Dircetor, and other managers of the
company must declare (o the company their related interests, including:

Name, caterprise code, head office address, business lines of entcrprises in which they are
owners ot hold capital contributions or sharcs; the ownership ratio anc the time of such ownership;

Name, enterprisc code, head office address, business lines of enterprises in which their related
PErsOns are OWNers, co-owners or separately own capital contributions or shares o' more than ten
percent {10%) ol charter capital;

¢. The declaration specilied in Clause 1(b) of this Article must be made within seven (07)
wotking days Irom the date the related intcrest anises; any amendment or supplementation must
be notified to the Company within seven (07) working days [rom the date of such amendment or
supplementation; if the declaration obligation is violated, contracts to be entered into in the [ulure
between the Company and the related enterprises mentioned above shall be deemed invalid unless
otherwise decided by the Board of Threctors,

d. The storage, disclosure, review, cxtraction and copying of the list of related persons and
declared related interests specified in Points a and b of this Clause shall be carried out as lollows:

- The Company must notify the list of related persoms and related interests to the General
Meeting of Shareholders at the annual meeting;

- The list of related persons and related interests shall be kept at the head office of the
enterprise; where necessury, part or all of such list may be kept at branches of the Company;

- Shareholders, authorized representatives of shareholders, members of the Board of
Dircctors, the General Director and other managers have the right to review, extract and copy patt
or all of the declared confents;

- The Company must facilitate the persons speeified at this point to access, review, extract
and copy the list of related persons and related interests in the fastest and most convenient manier;
it st niot obstruct or canse difficultics to them in exercising this right. The order and procedures
for reviewing, extracting and copying such declarations shall comply with the Charter of the
Company;

. Members of the Board of Divectors and the General Director, whether acting in their own
name or on behalf of others to perform work in any form within the scope of the Company’s
business, must disclose the nature and content of such work to the Board of Directors and may
anly perform such work upon approval by (he majority of the remaining members ol the Board of
Directors: if performed without disclosure or without approval, all income derived from such
activilies shall belong to the Company,
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2. Members of the Board of Direclors, the General Dircetor, other managers and their relaled
persons may only use information obtained by virlue of their position (or the benefit of the
Company.

3. Members of the Board of Dircctors, the General Director and other managers ar¢ abliged to
notily in writing the Board of Directors of transactions between the Company, its subsidiarics, and
other companies in which the Company holds more than (ilty percent (50%) of the charter capital,
with such persons or their related persons in accordance with the law. For such transactions
approved by the General Meeting ol Shareholders or the Board of Directors, the Company must
disclose information on such resolutions in dccordance with securities laws on inlormation
disclosure.

4. Members of the Board ol Directors shall not vole on transactions thal hring benefits to
themselves or their related persons in accordance with the Taw on Linterprises and the Charter of
the Company.

5. Members of the Board of Dircctors, the General Dircetor, other managers and their related
persons must not use or disclose o others internal infirmation to carty out related transactions.

6. Contracts or transactions between the Company and one or more members of the Board of
Direetors, (he General Director, other exceutives and their related individuals or organizations
shall not be mvalidated in the following cases:

4. In respect of transactions having a value less than or cqual to thirty-five pereent (35%) of
the lolal asset valuc or transactions resulting in the aggrepate transaction value arising within
twelve (12) months from the date of execution of the lirst transaction reaching thirty-five percent
(35%) or more of the total asset value recorded in the latest financial stalements, the material
contents of such contracts or transactions as well as the relationships and interests of members of
the Board ol Directors, the General Thirector and other executives must have heen reported to the
Board of Dircctors and approved by the Board of Dircctors by a majority vote of the members of
the Board of Dircetors having no related inlerests;

b. In respect of transactions having a value greater than thirty-live percent {35%) of the total
assel value or transactions resulling in the apgregate transaction value arising within twelve (12)
months from the dale of execution of the lirst transaction reaching thirty-five percent (35%) or
more of the total asset value recorded in the latest financial statements, the material contents of
such contracts or transactions as well as the relationships and interests of members ol the Board
ol Tirectors, the General Director and other execulives must have been disclosed to shareholders
and approved by the General Meeting of Sharcholders by votes of shareholders having no related
interests;

7. Members of the Board ol Directors and the General Dircetor must report to the Board of
Directors m the following cascs:

- Transactions between the Company and enterprises in which the above-mentioned persons
arc founding members or members of the Board of Dircelors or the General Director within the
three (03) most recent years prior to the time of the transaction;

- Transactions between the Company and enterprises in which related persons of the ahove-
mentioned persons are members o the Board of Directors, the General Director or major

sharcholders.
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Article 44. Liability for Damages and Indemnification

1 Members of the Board of Directors, the General Direclor and other exceutives who breach
their obligations and duties of loyalty and carc, or fail (o properly perform their dutics, shall be
liable for any damages caused by their violahons.

2. The Company shall indemnily persons who have been, arc, or may become u party to claims,
lawsuits or prosecutions (including civil and administrative cases and cases not initiated by the
Company) i1 such person has been or is a member of the Board of Threetors, the General Director,
other execulives, cmployees or authorized tepresentatives of the Company, who has performoed or
is performing duties as authorized by the Company, acted honestly and prudently for the benefit
of the Company, in compliance with the law, and there is no evidence confirming that such person
has breached his‘her responsibilities.

3, Indemmification expenses include judgment costs, fines, and uctual payable amounts meurred
(including attorneys’ fees) in resolving such matters within the scope pormitted by law, The
Company may purchase insurance for such persons to mitigale the above indemnification
liabilities.

X1, RIGIITS TO INSPECT COMPANY BOOKS AND RECORDS

Article 45, Rights to inspeet books and records

1. Ordinary sharcholders shall have the right to inspect books and records as follows:

a. Ordinary sharcholders have the right to cxamine, inspect and extract informatlion on names
and contact addresses in the list of shareholders with voting rights; request correction of the
inaccurate inlormation; examine, inspect, extract or copy the Charter of the Company, minules of
(he Ceneral Meeling of Shareholders and resolutions of the General Mecting of Sharcholders;

b. A shareholder or group of shareholders holding five percent (15%) or more of the total
ordinary shares shall have the right to examing, inspect and cxtract minutes books and resolutions,
decisions of the Board of Directors, mid-year and annual financial statements, contracts and
transactions subject to approval by the Board of Directors, and other documents, cxcept lor

documents relating to trade secrets and business secrets of the Company.

9. Tn casc an authorized representative of a sharcholder or a group ol sharcholders requests 1o
inspect books and tecords, a power of attorney of such sharcholder or group ol sharcholders or a
nolarized copy thercof must be cnclosed.

1. Members of the Board of Directors, the General Dircetor and other execulives shall have the
right to inspect the Company’s register of shareholders, the list of shareholders and other boeks
and records of the Company for purposes related to their positions, provided that such mnformation
must be kept confidential,

4. The Company must retain this Charter and its amendments and supplements, the Lnterprise
Registration Cerfificate, internal regulations, documents evidencing ownership of asscts,
resolutions of the General Mecting ol Shareholders and the Board of Dircctors, minutes of
mcetings of the General Mecting ol Sharcholders and the Board of Directors, reports of the Board
of Directors, annual financial staterments, accounting books and other documents in accordance
with the law at its head office or at another location, provided that sharcholders and the Business
Registration Authority are notified of the Jocation where such documents are kept.

5. The Charter of the Company must be published on the Company’s websile.
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XI. EMPLOYEES AND TRADE UNION

Article 46. Employces and trade union

1. The General Director must prepare plans lor submission to the Board of Directors for approval
on matters relating o recruilment, termination of employment, salarics, social insurance, welfare,
rewards and discipline applicable to employees and executives of the Company.

2. The General Dircetor must prepare plans for submission to the Board of Dircetors for approval
on matlers relating to the Company’s relations with trade union organizations in accordance with
standards, practices and policies of good governance, as well as the practices and policies
stipulated in this Charter, the internal regulations ol the Company and applicable laws,

KITL, PROKFIT DISTRIBUTION
Article 47, Profit Distributinn

1. The General Mecting of Shareholders shall decide on the dividend payment level and the form
of annual dividend payment from the retained eamings of the Company,
2. The Company shall not pay interest on any dividend amount or any amount payable relating
to a class of shares.
3. The Board ol Directors may propose to the Gencral Meeting of Shareholders for approval the
payment of dividends in whole or in part in shares, and the Board of Directors shall be the body
responsible lor implementing such decision,
4. In casc dividends or other amounts relating 10 a class of shares are paid in cash, the Company
nmiust make payment in Vietnamese Dong. Such payment may be made directly or through banks
based on bank account details provided by sharcholders. Tn case the Company has made a transler
in accordance with the bank details provided by a shareholder but such shareholder docs not
receive the money, the Company shall not be liable for the amount transferred Lo such sharchelder.
Dhvidend payment for shates listed or registered for trading on the Stock Exchange may be made
through sccurilies companies or the Vietnam Securities Depository and Clearing Corporation,
5. Based on the Law on Enterprises and the Law on Securities, the Board of Directors shall adopt
a resolution or decision to determine a specific record date for closing the st of shareholders.
Based on such date, persons regisiered as shareholders or owners of other sceurities shall be
cititled to receive cash or share dividends, notices or other documents,
6. Other matiers relating to profit distribution shall be implemented in accordance with the law,
XIV. BANK ACCOUNTS, RESERVES, FISCAL YEAR AND ACCOUNTING REGIME
Article 48. Bank Accounts
I. The Company shall open accounts al Vietnamesc banks or at branches of foreign banks
permitied (o operate in Victnam,
2. With prior approval of the competent authority, where neeessary, the Company may open bank
accounts overscas in accordance with the provisions of law,
3. The Company shall conduct all payments and accounting bransactions through ils accounts in
Vietnamese Dong or foreign currencics at the banks where the Company opens its accounts.
Article 49, Fiscal Year

The fiscal year of the Company shall commence on the (irst day of January each year and end
on the thirty-first (31st) day of December of the same vear, The first fiscal year shall commence
lrom the date of issuancc of the Enterprise Registration Certificate and end on the thirty-first (31st)
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day of Decernber immediately (ollowing the datc of {ssuance of such Interprise Registration
Cerlilicale.

Article 50, Accounting Regime

I. The accounting regime applied by the Company shall be the Vietnamese Accounting
Standards (VAS), the cnterprise accounting regime, or another specilic accounting regime issued
by a compelent authority and approved by the Ministry of Finance.

2. The Company shall prepare its accounting books in Vietnamesc and retain aceounting records
in accordance with the laws on accounting and relevant laws. Such records must be accurale,
updated, systematic, and suflicient to evidence and explain the Compary’s transactions.

3. The Company shall use Victnamese Dong as the accounting currency. In ¢asc the Company
has economic transactions ariging mainly in a foreign currency, it may choose such foreign
currency as its accounting curency, shall be responsible for such choice belore the law, and must
notily the dircetly managing tax authority,

XV, ANNUAL REPORTS, FINANCIAL STATEMENTS AND INFORMATION
DISCLOSURE OBLIGATIONS

Article 51, Annual, semi-annnal and guarterly financial reports

|. The Company must prepare annual financial statements in accordanee with the law as well as
the regulations of the State Securitics Conumission, and such stalements must be audited in
aceordance with Article 53 of this Charter.

2. ‘The annual financial statements must include an income statement reflecting truthfully and
objectively the Company’s profit/loss for the [fiscal year, a statement of [inancial position
reflecting truthfully and objectively the Company’s financial condition as at the reporting date, a
cash flow statement and notes lo the financial stalements.

3. 'The Company must prepare and disclose reviewed semi-annual financial statcments and
quarterly financial statements in accordance with the regulations of the Statc Securities
Commission and the Stock Bxchanpe, and submit them to the relevant tax authoritics and other
compelent authorities in accordance with the law.

4. The audited annual financial stalements (including the auditor’s opinion), the reviewed semi-
annual financial statements and the quarterly financial siatements must be published on the
Company’s website.

5. Organivations and individuals concemed shall have the right to inspeet or copy the andited
annual financial statements, the reviewed semi-annual financial statements and the quarterly
financial statements during working hours at the Company s head office and must pay a reasonable
fee for copying.

Article 52, Annual Report

The Company must prepare and diselose its Annual Report in accordance wi th the laws on

securities and the securilies market.
XYT, COMPANY AUDIT
Artiele 53, Audit

1. The Annual General Meeting of Shareholders shall appoint an independent auditing firm or

approve a list of independent auditing firms and authorize the Board ol Dircetors to seleet one off

such firms to audit the Company’s financial statements for the following liscal year based on terms
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and conditions agreed with the Board of Dircctors. The Company must prepare and submit its
annual financial statements o the independent auditing firm afler the end ol the fiscal vear.

2. A copy of the audul report shall be attached to the Company’s annual [inancial statements.

3. The independent auditor conducting the audit of the Company is entitled to attend meetings
of the General Mccting of Shareholders, 1o receive notices and other information relating to such
meetings (hat shareholders are entitled to receive, and Lo express opinions at the meeling on maiters

relating 1o the audit of the Company’s financial statements,
XVIL. COMPANY SEAL
Article 54. Company seal

1. The seal mcludes a seal made by a scal engraving service provider or a seal in the form ol'a
digital signature in accordance with the laws on clectronic transactions, The Company’s scal must
be kept and preserved at the head olfice.

2, The scal is an assel of the Company. The legal representative of the Company shall be
responsible for the management and use of the seal in accordance with the law.

3. The Board of Dircctors shall decide on the type, quantity, form and contents of the scals of
the Company, its branches and representative offices (if any) in accordance with government
regulations.

4. The Board of Directors and the General Direclor shall usc and manage the seal in accordance
with the applicable laws.

XVINL DISSOLUTION OF THE COMPANY

Article 55. Dissolution of a company

I. The Company shall be dissolved in the [bllowing cases:

a. Upon the expiry of the operation term staled in the Company’s Charler without any decision on
extension;

b. By decision of the General Meeting of Shareholders;

¢. The Company no longer salisfies the minimum number ol members or sharcholders as
prescribed by the Law on Enterprises for a continuous period of six (06) months without carrying
eut procedures far conversion ol the enterprise type;

d. The Enterprisc Registration Cerlilicate is revoked.

2. The enterprise shall only be dissolved when all debts and other property obligations have heen
fully paid.

3. The early dissolution of the Company (including the extended term, il any) shall be decided
by the General Meeting of Sharcholders and implemented by the Board ol Directors. Such
dissolution decision must be notificd to or approved by the competent authorities (il required) in
accordance with reculalions,

Artiele 56, Txtension of operation

1. The Board of Directors shall convene a General Meeting of Sharcholders at least seven (07)
months prior to the expiry of the operation lerm so that sharcholders may vole on the extension of
the Company’s operation as proposed by the Board of Directors.
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2. The operation term shall be extended when it is approved by sharcholders represcnting al least
gixty-five percent (63%) ol the total voting sharcs of all atlending shareholders at the General
Meeting ol Sharcholders.

Arxticle 57. Ligmidation

1. At least six (06) months prior to the expiry of the Company’s operation term of after a decision
on dissolution of the Company, the Board of Directors must establish a Tiquidation Commiittee
consisting of three (03) members, of which two (02) members are appointed by the General
Meeling of Shareholders and one (01) member is appointed by the Board of Directors from an
independent auditing firm. The Tiguidation Committee shall prepare its own operating regulations.
Members of the Liquidation Committee may be sclected [rom the Company’s employees or
independent experts. All expenses related to liquidation shall be paid by the Company with priotity
over other debts ol the Company.

2. 'The Liquidation Commillee shall be responsible for reporting to the business registration
authority on the datc of its establishment and (he commencement date olits operation, From that
time, the Tiquidation Clommitice shall represent the Company in all matters relating to the
liquidation of the Company before the Courts and administrative authorities.

~

3, Proceeds from liquidation shall be distributed in the following order:

a, Liquidation expenscs,

b. Salary debis, severance allowances, social insurance and other benelits of employees in
aceordance with collective labor agrecments and signed labor contracts;

¢, Tax liabilities;

d. Other debts of the Company:

e. The remaining amount after payment of all debts from items (a) to (d) above shall be
distributed to shareholders. Preferred shares shall be paid first.
XIX, INTERNAL DISPUTE RESOLUTION
Artiele 58. Resolution of internal disputes
1. Tn the cvent that disputes or complaints arise relating to the operation of the Company, or the
righis and obligations of shareholders in accordanee with the Law on Enlerprises, the Company’s
Charter, other legal regulations or agreements between:

a. Shareholders and the Company;

h. Shareholders and the Board of Directors, the General Direetor or other execulives;
2. The relevant parties shall cndeaver to resolve such disputes through negotiation and
conciliation. Except for disputes relating Lo the Board of Directors or the Chairman aof the Board
ol Dircetors, the Chairman of the Board of Dircctors shall preside over the resolution of dispules
and request each party to present information relating to the dispute within five (03) working days
[rom the date the dispute arises. Ln cases where the dispute relates lo the Board of Directors or the
Chaitman of the Board of Threctors, any party may request the appointment ol an independent
expert to acl as a mediator for the dispute resolution process.
1. In (he cvent thal no concilistion decision is reached within six (06) weeks from the
commencement of the conciliation process, or if the mediator’s decision is not accepted by the

parties, cither party may refer the dispute lo Lconomic Arbitration or the Courl.
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XX, AMENDMENT AND SUPPLEMENT OF THE CITARTER

Artiele 59, Company Charter

1. Any amendment or supplement to this Charter must be considered and decided by the General
Mecting of Sharehaolders.

2. In cascs where the law provides regulations relating to the operation of the Company that
have not yet been specified in this Charter, or where there are new legal provisions different from
those stipulated in this Charter, such legal provisions shall automatically apply and govern the
operation of the Company.

XXL IMPLEMENTATION PROVISIONS

Artiele 60: Tmplementation provisions

l.  This Charter consists of 21 Chapters and 60 Articles and was unanimously approved by the
General Meeting of Sharcholders of Dat Phuong Group Joint Stock Company under Resolution
No. 02/NQ-DP-DHDCPE daled 25 April 2026 and authorizes the Chairman of the Roard of
Directors to promulpate it under Decision No.‘f?.-’QD-DP-CT duted f ﬁ-‘iﬂ}' 2026,

2. This Charter replaces the Charler approved on 25 March 2026,

3. This Charter is made in two (02) original copics of cqual validity and shall be kept at the head
office of the Company.

4, This Charter is the sole and official Charter of the Company.

5. Copics or extracts of the Company’s Charter shall be valid when bearing the sjenatre of the
Chainman of the Boeard ol Direclors or at least one hall (1/2) of the total number of members of
the Board ol Directors.

LEGAL REPRESENTATIVE ON BEHALF OF THE
GENERAL MANAGLER GENERAL MEFTING OF SHAREIIOLDERS

CHAIRMAN OF THE BOARD OF BDIRECTORS
(Signed) (Signed and sealed)

Tran Anh Tuan Luong Minh Tuan
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APPENDIX 01

DETAILS OF SHAREHOLDING RATIO AND NUMBER OF SHARES HELD BY
CURRENT FOUNDING SHARFHOLDERS

Nu Mame of Permanent | Current Personal Legal Nl;[]:':f::i Orwnership
" | Organization/Individual | Address Address Diocument Mo. eld Ratio
Mo, 4% | Now 49,
Alley 61717 | Alley 61717
Phung Chi | Phung Chi
TCien Strect, | Kien Streel,
1 LUONG MINITTUAN | Nghia Do | Nghia Do | 001070002520 16,069,851 15.94%
Ward, Cau | Ward, Cau
Ciiay Ciiay
District, Tyiatrict,
Huunoi Hanol
Xom  Moi | Xom  Nol
Hamlet, [Mamlet,
Haop  Dong | Hop Dong
9 | LUONG TUAN MINH | Commune, | Commune, | 001061007782 | 2,340,599 2.32%
Chuong My | Chuong My
Diistrict, Tristrict,
Hunwi Hiunoi
Group 36,
Ma, A9, | Aldley 8310,
L Ui | L No. 150009317
MDao Streel, | Street, i i
D¢ Tham | Lang ImRRd i : ll!m Fully
3 PHAM VAN DICH ; 3 Rinh Provincial : 0%
Ward, Thai  Thuong : transferred
i v , Police on May
Binh  Cily, | Ward. 20. 2004 -
Thai Binh | Dong  Da =
Provines LHstrict.
Hamod
200 200,
Extended Extcnded
Hoang Van | Hoang Van | No. 230002989
Thu Strect, | Thu Street,  issued by Gia Fully
4 TRAN THI HA larking Tarking Lai Provincial B > 0%
Ward, Ward, Police on June -
Pleiku Cily, | Pleiku City, | 02, 1990
Gia Lai | Gia Lai
Province Province
Mo 6,
Ciroup I; B Lo 2%,
Vinh Phuc Ezz' tmf;; No. 010029170
P NGUYEN TIII 1, Cong Vi ‘h’v’arﬁ Ba issued by Hanoi Fully 0%
) CHINH Ward, DBa ]'Jinh.. Police on Junc | transferred
Dinh B 29, 2000
s Tiisrict,
[hstrict, Hanoi ’
| Hunoi
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SOCIALIST REPUBLIC OF VIETNAM

Independence - Freedom - Happiness

ETRANSLATIDN

REGULATIONS ON THE OPERATION OF
THE BOARD OF DIRECTORS

DAT PHUONG GROUP JOINT STOCK COMPANY

(Promulgated together with the Resolution of the General Meeting of Shareholders No.
02/NO-BP-DHDCD dated April 25, 2026)
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- Pursuant to the 2020 Law on Enterprises and amendments and supplementys
thereto!
= Pursuant to the Charler of Dal Phuong Group Joint Stock Company.

The General Meeting of Shareholders hereby promulgates the Regulation on Operation
of the Board of Dircetors of Dat Phuong Group Joint Stock Company,

The Regulation on Operation of the Board of Direclors of Dat Phuong Group Joint
Stock Company includes the following contents:

CHAPTER L. GENERAL PROVISTONS

Article 1. Scope of regulation and subjects of application
1, Scope ol application:

The operating regulations of the Board of Directors of Dat Phuong Group Joint Stock
Company stipulaie the organizational structure, operaling principles, powers, functions.
and duties of the Board ol Directors and its members, in order Lo operate in accordance
with the company's charter and other current legal regulations.

2. Subjects of application:

This Regulation shall apply to members of the Board of Direclors of Dat Phuong
Group Joint Stock Company.

Article 2. Legal liability of the Board of Directors

In performing 1ts functions, powers and dutics. the Board of Direclors shall comply
with the provisions of law, the Charter and resolutions of the General Meeling of
Shareholders and shall bear responsibility in accordance with the Law on Enterpriscs.

Article 3, Operating principles of the Board of Directors

1. The Board of Directors shall worl on the principle of colleclive decision-making.
Members of the Board ol Directors shall bear personal responsibility for their
assigned duties and jomtly bear responsibility before the General Meeting of
Sharcholders and before the law for resolutions and decisions of the Board of
Directors relating to the development of the Company.

2. The Board of Dircctors shall assign responsibilily to the General Director to
organize and implement resolutions and decisions of the Board ol Directors,



CHAPTER 1L MEMBER OF THE BOARD OF DIRECTORS

Article 4, Rights and responsibilities of members of the Board of Directors

Members of the Board of Directors shall have [ull rights and responsibilities as
stipulated in Article 27 of the Company’s Corporate Governance Regulation, the
Company Charler and prevailing legal regulations.

Article 5. Term and number of members of the Board of Directors

—_

The Board of Directors shall consist of from 03 to 11 members.
‘The Board of Directors shall have no fewer than (5 (five) members and no more
than 11 (eleven) members, The number of members of the Board of Directors must

-2

f reside in Victnam, The term of office of members of the Board of Dircetors shall
! be 05 (five) years; members ol the Board of Directors may be re-clected for an
unlimited number of terms. An individual may only be elected as an independent
member of the Board of Directors of a company for no more than 02 consecutive
terms. The tlotal number of non-execeutive members of the Board of Directors must
accounl for at lcast one-third of the total number of members of the Board of
Direclors.
3. Tn the event that all members of the Board of Directors simultaneously end their
terms of office, such members shall continuc to act as members of the Board of
Directors until new members are elected to replace them and take over the work,
unless otherwise provided in the Company Charter.

Article 6. Right 1o be provided with information of members of the Board of
Dircctors

1. Mcmbers of the Board of Dircctors shall have the right to request the General
Director, Deputy General Dircetors and managers ol units within the Company to
provide information and documents on the financial status and business operations
ol the Company and its affiliated units.

2. 'The requested managers must provide timely, complete and accurate information
and documents as requested by members of the Board of Directors. The order and
procedures for requesting and providing information shall be stipulated in the
Company Chatter.

Article 7. Standards and conditions for members of the Board of Directors

1. Members of the Board of Directors must mect the standards and conditions
stipulated in Clause 1. Clause 2, Article 155 of the Enierprisc T.aw, the company's
charter, and the company's internal governance regulaiions. Specifically as follows:

a. Having [ull legal capacity and nol falling under the catcgories of individuals
prohibiled from managing businesses as stipulated in Clause 2, Article 17 of the
Enterprisc Law;
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They must possess professional qualilications and experience in the company's
business management and arc not necessarily shareholders ol the company, unless
otherwise stipulated in the company's charter;

A member of a company's board ol directors may also be a member of cither the
Board of Management or the Board of Members | at no more than live (05) other
companics;

Non-executive members of the Board ol Directors (hercinafter referred to as non-
execulive members) arc members of the Board of Directors who are not the
General Director, Depuly General Dircetor, Chief Accountant, and other exceutives
as stipulated in the company's charter.

Independent membets of the Board ol Directors must mect the following criteria
and conditions:

Not be a person currently working for the Company, the parent company or a
subsidiary of the Company: not have worked for the Company, the parent company
ot a subsidiary of the Company for at [cast the preceding 03 consceutive years,

Not bc a person currently receiving salary or remuneration from the Company,
except for allowances to which members of the Board of Directors are entitled in
accordance with regulations;

Not be a person whose spouse, biological [ather, adoptive father, biological mother,
adoptive mother, biological child, adopted child, sibling is a major shareholder of
the Company; or a manager of the Company or a subsidiary of the Company:

Not directly or indirectly own at least 01% of the total voling sharcs of the
Company;

Not have scrved as a member ol the Board of Directors or Supervisory Board of
the Company for at least the preceding 05 consecutive vears, except where
appointed tor two (02) consceutive termns.

Independent members ol the Board of Dircetors must notify the Board of Directors
when they no longer satisfy the conditions stipulated in Clausc 2 of this Article and
shall automatically cease to be independent members of the Board of Directors
from the date such standards and conditions are no longer satisticd. The Boatrd of
Direclors must notily the nearest General Mecting of Shareholders or convenc a
General Meeting ol Shareholders to clect additional or replacement independent
members of the Board of Dircctors within 06 months from the date of receiving the
notification from the relevant independent member of the Board of Dircctors.
Members ol the Board of Directors shall ccase to hold membership status of the
Board of Directors in the cases stipulated in Clause 6, Article 26 of the Company
Charter.



Article 8. Chairman of the Board of Direclors

1.

[~

The Chairman ol the Board of Directors shall be elecled, dismissed or removed by
the Board of Directors from among its members.

The Chairman ol the Board of Direclors must nol concurrently hold the position of
General Direclor.

The Chairman of the Board ol Dircctors shall have the following rights and
obligations:

Prepare programs and plans for activities ol the Board of Directors;

b. Prepare agendas, contents and documents for mectings; convene, chair and preside

over meelings of the Board of Lircctors;

Organize the adoplion of resolutions and decisions ol the Board of Directors;
Supervise the implementation of resolutions and decisions of the Board of
Dhireclors;

Preside over meetings of the General Meeting of Sharcholders;

Ensure that the Board of Dircctors sends annual linancial statements, reports on the
Company’s operations, audit reports and reports ol the Board ol Dircctors to
sharcholders al meetings of the General Mceting ol Sharcholders.

The Chairman of the Roard of Directors shall sign resolutions, decisions and
documents or approve documents within the autherity of the Board of Direclors;
authorization lor other members of the Board of Dircctors Lo sign on hisfher behalf
must be made in writing.

Other rights and obligations in accordance wiih this T.aw and the Company Charter.

In the event that the Chairman of the Board of Directors is absent or unable to
perform his/her duties, he/she must authorize in writing another member to perform
the rights and obligations of the Chairman of the Board of Directors in accordance
with the principles stipulated in the Company Charter. In the event that there is no
authorized person or the Chairman ol the Board ol Directors dies, 18 missing, is
delained, serving an imprisonment sentence, subject to administrative handling
measurcs at a compulsory detoxification cstablishment or compulsory educational
institution, absconds from place of residence, has limited or lost legal capacity for
civil acts, hus difficulties in cognition or behavior control, or is prohibited by the
Court from holding positions, practicing professions or performing certain jobs, the
remaining members shall elect one among them to hold the position of Chairman
of the Board of Directors bascd on the majority approval of the remaining members
until a new decision of the Board of Directors 18 made.

When deemed nccessary, the Board of Directors shall decide to recruil a Company
Secrelary to support the Board of Dircetors and the Chairman of the Board of
Directors in performing dutics within theit authority in accordance with law and
the Company Charter. The Company Sccretary shall have the following rights and
obligations:
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a. Assist in organizing the convening ol meetings of the General Meeting of
Shareholders and the Board of Dircctors; record meeting minutes;

b. Assist members of the Board of Directors in performing assigned rights and
obligations;

¢. Assist the Board of Directors in applying and implementing corporate governance
principles:

d. Assist the Company in developing shareholder relations and protecting lawful
rights and interests ol sharecholders;

c. Assist the Company in complving with obligations rclating to information
disclosure, transparency and administrative procedurcs;

6. The Chairman of the Board of Directors may be dismissed by decision of the Board
ol Direclors. In the event that the Chairman of the Board of Directors submits a
resignation letter or is dismissed or temoved, the Board of Dircctors must elect a
replacement within ten (10) days from the date ol receipt of the resignation letter or
the dismissal/removal decision.

Article 9. Removal, dismissal and supplementation of members of the Board of
Directors

1. Members of the Board ol Directors shall be removed or dismissed pursuant to a
Reselution of the General Meeting of Sharcholders. The removal and dismissal of
members of the Board of Direclors shall be regulated in Article 33 ol the
Company’s Internal Corporate Governance Regulation, the Company Charter and
the Law on Unterpriscs.

2. The Board of Directors must convene a meeling ol the General Mecting of
Sharcholders to elect additional members of the Board of Directors in the lollowing
cases:

a. The number ol remaining members of the Board of Directors is fewer than the
minimum number required by law. Tn this casc, the Board ol Directors must
convene a meeting ol the General Meeting of Sharcholders within thirty (30) days
from the date the number of members of the Roard of Dircctors no longer satisfics
the preseribed requircments;

b. The number of members of the Board ol Directors is reduced by more than one-
third compared to the number preseribed in the Compuany Charter. In this case, the
Board of Directors must convenc a mccting of the General Meeting of
Sharcholders within 60 days rom the date the number of members is reduced by
maore than one-third (1/3);

¢. The number of independent members of the Board ol Directors decreases and no
longer ensures the ratio prescribed at Point b, Clausc 1, Article 137 of the Law on
Enterprises. Tn this casc, the Board of Direclors must convenc a meeting ol the
(reneral Meeling of Sharcholders within sixty (60) days from the date the number
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of independent members ol the Board of Dircctors no longer cnsures the prescribed
ratio.

d. Except for the above cases, the General Meeting of Shareholders shall elect new
members to replace members of the Board of Directors who have been dismissed
ot removed al the nearest meeting.

Article 10. Methods for election, dismissal and removal of members of the Board of
THrectors.

1. Sharcholders or groups of sharcholders owning from Len percent (10%) or more ol
the total ordinary shares shall have the right to nominate candidates Lo the Board ol
Dircctors in accordance with the Company Charter or the Tlection Regulation
approved by the General Meeting of Shareholders.

2. In the event that the number of candidaies for the Board of Directors through
nomination and self-nomination remains insulficicnt, the incumbent Board of
Dircctors may nominate additional candidatcs or organize nominations in
accordance with the mechanism stipulated in the Company’s Internal Corporate
Govemnance Regulaiion. Procedures for the incumbent Board of Direclors to
introduce candidates lor the Board of Directors must be clearly disclosed and
approved by the Gencral Meeting of Shareholders belore nominations arc
conducted in accordance with law,

3. Voting for election of members of the Board of Dircctors may be conducied using
the cumulative voting method, whereby each sharcholder shall have the total
number of voles corresponding to the total number of shares owned muliiplied by
{he number of membcrs to be elected to the Board of Directors, and shareholders
may allocate all or part of their voles to one or several candidales. Elected
members of the Board of Directors shall be determined based on the number of
voles from highest to lowest, starting from the candidale recciving the highest
number of votes until the number of members preseribed in the Company Charter
is fulfilled. In the cvent that two (02) or morc candidates receive the same number
of votes lor the final position on the Board of Dircctors, re-glection shall be
conducted among candidates with equal votes or selection shull be made according
to the criteria of the Election Regulation or the Company Charler.

Article 11. Notification of eleetion, dismissal and removal of members of the Board
ol Directors

1. Tn cases where candidates have been identified in advance, information relaling to
candidates for the Board of Directors shall be included in the meeting documents
of the General Mecting ol Sharcholders and disclosed at least ten (10) days prior Lo
the opening date of the meeting of the General Meeting of Sharcholders on the
Company’s websile so that shareholders may lcarn about such candidates before
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voting, Candidates lor the Board of Directors must provide wrillen commitments
rcgarding the truthfulness, accuracy and rcasonableness of disclosed personal
information and comumit to performing duties honestly if clected as members of the
Board of Dircctors. Information relaling to candidates for the Board of Directors to
be disclosed shall include at least the following conlents:

Full name, date ol birth (day, month, year);

Educational qualifications;

Professional qualilicalions;

Working expericnec;

Companies in which the candidale currently holds positions as member of the
Board ol Direclors or other managerial positions;

Assessment report on conlributions of the candidate 1o the Company. in cases
where such candidate 1s currently a member of the Company’s Board of Direclors;
Interests related 1o the Company (if any):

T'ull name of the shareholder or group of sharcholders nominating such candidate
(if any);

Other information (if any).

The Company shall be responsible lor disclosing information about companies in
which candidates currently hold positions as members of the Board of Directors,
other managerial positions and interests related to the Company of candidates for
the Board ol Directors (if any). _

The election, appointment, dismissal and removal of members of the Board of
Directors must be disclosed in accordance with the regulations of the law on
securities and the securitics market.

CHAPTER I1I. BOARD OF DIRECTORS

Article 12. Rights and obligations of the Board of Directors

L

The Board of Directors is the governing body ol the company, having full authority
to act on behall of the company to decide and exercise the rights and obligations of
the company that do not fall under the authority of the Gencral Meeting of
Sharcholders,

The Board of Dircetors has the rights and obligations stipulated in Article 27 of the
Company Chatter and Clause 2, Article 27 of the Company's Tnternal Governance
Regulations.

The Board ol Directors shall adopt decisions by voting at meetings, collecting
written opinions, or other torms as prescribed by the Company Charter. Each
member of the Board of Directors shall have one (01) vote.



When performing its functions, rights and obligations, the Board of Dircctors shall
comply with the provisions of law, the Company Charter and resolutions of the
General Meeting ol Sharcholders. In case a resolution adopted by the Board of
Directors is contrary to the provisions of law, resolutions of the General Meeting of
Sharcholders or the Company Charter causing damage lo the Company, the
members approving such resolution musl jointly bear personal liability for such
resolution and compensate the Company for damages; members opposing the
adoption of the aloresaid resolution shall be cxempted from liability. In this case,
sharcholders owning sharcs of the Company shall have the right o request the
Court to suspend the implementation of or cancel the aforesaid resolution,

Article 13. Duties and powers of the Board of Directors in approving and executing

L.

contracts and {ransactions.

To decide on invesiment, purchase or sale of assets valued at less than 35% of the
total assct value recorded in the laiest financial statemenis of the Company.

To approve contracts and transactions valued at less than 35% of the total assel
value of the enterprise or transactions resulting in the total value of transactions
arising within 12 months from the date of implementation of the [irst transaction
valued al less than 35% ol the total asset value of the Company recorded in the
latest financial statements bebween the Company and the entities stipulated at Point
u Clause 2 Article 13 of the Company Charler.

Tn this case, the representative signing the coniract on behall of the Company musl
notily the members of the Board of Direciors of the related parties to such contract
or transaction: concurrently enclosing the draft contraci or the principal contents of
the transaction. The Board of Directors shall decide on the approval of the contract
or (ransaction within 15 days from the date of reeeipl ol the notice, unless the
Company Charter prescribes another time limit; members having related interests
shall not have the right to vote.

To approve contracls, loan agreements, lending agreements. and sale of asscts
valued at or lower than 10% of Lhe total asset value of the enterprise recorded in the
latest financial statoments between the Company and shareholders owning 51% or
more of the total voting shares or related persons of such shareholders.

To approve loan agreements, lending agrecments and other contracls and
transactions valucd at 35% or mote ol the total asset value recorded in the latest
[inancial statcments ol the Company, except for contracts cntered into with persons
stipulated at Point u Clausc 2 Article 15 of the Company Charter,
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Article 14. Responsibilities of the Board of Directors in convening extraordinary

d.

¢ oo e oo

General Meetings of Sharcholders.

The Board of Directors musl convene an extraordinary General Meeting of
Sharchelders in the following cases:

The board of dircetors deems 1t necessary for the benefit ol the company;

The number of remaining members of the Board ol Dureclors and the Audit
Commitiee is less than the number of members stipulated by law;

Al the request ol a shareholder or group of sharcholders as stipulated in Clause 2,
Article 115 of the Enterprisc Law,

As requested by the Audit Committec;

(Jther cascs as prescribed by law and the company's charter.

The Board of Dircctors must convene a General Meeting of Sharcholders within
thirty (30) days [rom the date the remaining number of members ol the Board of
Directors 1s [ewer than the minimum number prescribed by law or fom the date of
receipt of the request stipulated al Points ¢ and d Clause 1 of this Article, The
Board of Directors must convene a General Mecting of Sharcholders within sixty
(60) days from the date the number ol members ot the Board of Dircectors decreases
by more than one-third (1/3) compared to the number prescribed in the Company
Charter.

In case the DBoard of Dircctors fails to convene the General Mecting of
sharcholders as prescribed. the Chairman of the Board of Dircetors and members
of the Board of T)ircctors shall be liable belore the law and must compensate the
Company [or arising damages.

The convener must perform the following tasks to organize the General Meeting of
Shareholders:

Preparing the list of shareholders eligible to attend and vote at the General Meeting
of Sharcholders. The list of shareholders entitled to attend the General Meeting of
sharcholders shall be prepared no more than 10 days before the date of sending the
invitation notice tor the General Mecting of Shareholders;

Providing information and tesolving complaints related o the list of sharcholders;
Preparing the apenda and contents of the meeting;

Preparing documents for the meeting;

Drafting resolutions of the General Meeting of Shareholders according to the
expected conlents ol the meeting; list and detailed information of candidates in
casc of clection of members of the Board ol Directors;

Determining the time and venue for helding the meeting;

Sending invitation notices to cach sharcholder enlitled 10 altend the meeting in
accordance with the T.aw on Lnterpriscs;

Other tasks serving the meeting.

11



Article 15, Subcommittees assist the Board of DMrectors.

From time to time, the Board of Directors may cstablish or dissolve subcomimnittees

assisting Lhe Board of Directors in accordance with Article 31 of the Company Charter

and Article 45 of the Tnternal Regulations on Corporale Governance ol the Company.

CHAPTER IV. MEETINGS OF THE BOARD OF DIRECTORS

Article 16, Meetings of the Board of Directors

Meetings of the Board of Direclors arc specilically stipulated in Article 30 of the

Company Charter and shall comply with the provisions of current laws.

Article 17. Minutes of meetings of the Board of Directors

1.

e oo

Meetings of the Board of Directors must be recorded in minutes and may be audio-
recorded, recorded and stored in other clecironic forms in accordance with Article
43 of the Tnternal Regulations on Corporale Governance of the Company. The
minutes must be made in Vietnamese and may additionally be made in a [oreign
language, containing the [ollowing principal contents:

Name, registered olfice address, business registration number;

Time and location of the meeling;

Purpose, agenda, and content of the meeling;

The full names of each mcmber allending the mecting or their authorized
representaiives, and the manner of attendance; the [ull names of members absent
from the meeting, and the reasons for absence,

Matters discussed and voted on at the meeting;

Summary of opinions cxpressed by cach allending member n the chronological
order of the meeting proceedings;

Voling results clearly stating members voting for, against and abstaining;

Matters approved and the corresponding approval voting ratios;

Full names and signatures of the Chairperson and the minute taker. In casc the
Chairperson and the minute taker refuse to sign the meeling minutes, other
members of the Board of Directors atlending the meeting shall sign the mocting
minutes and clearly state that the Chairperson and (he minute taker relused to sign
the meeling minutes.

The chairperson, the minutes recorder, and those who sign the minutes are
responsible for the truthfulness and accuracy of the conlent of the Board of
Direclors meeting minutes.

Minutes of Board of Directors meetings and documents used in those meetings
must be kept al the company's head office.
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4. Minutes prepared in both Vietnamese and forcign languages have equal validity, Tn
casc of discrepancies between the content of the Victnamese and [oreigm language
minutes, the content of the Vietnamese minutes shall prevail,

CHAPTER V. REPORT AND DISCLOSURE OF INTERESTS

Article 18. Submit annual reports

1. At the end of each [iscal year, the Board of Directors must prepare the following

reporls and documents for presentation at the annual General Meeiing of

Shareholders:

Report on business performance of the Company;

Audited financial sialements;

Feport assessing the management and administration of the Company.

2. The reports and documents prescribed in Clause | of this Article must be sent to
the Audit Committee [or appraisal no later than 30 days belore the opening date of
the annual General Meeting of Sharcholders, unless otherwise prescribed by the

S

o

Company Charter,

3. The reports and documents prepared by the Board of Direclors; appraisal report of
the Audil Committee and audit report must be available at the head oflice and
branches of the Company no later than 10 days belore the opening date of the
annual General Mecting of Shareholders.

4. In addilion, reporting on the activities of the Board of Directors al the annual
General Meeting of Sharcholders is stipulated in Article 25 of the Inlernal
Regulations on Corporate Governance of the Company.

Article 19, Remuneration, salary and other benefits of members of the Board of
Directors

"The remuneration, salary and other henefits of members of the Board of Directors are
stipulated in Article 28 ol the Company Charter.

Article 20, Isclosure of related interests.

The disclosure of interests and related persons of the Company shall be carried out in
accordance with the [ollowing provisions:

1. The Company must compile and update the list of related persons of the Company
in accordance with Clause 23 Article 4 of the Law on Enterprises, Clausc 46
Article 4 of the Law on Securities, and their corresponding contracts and
transactions with the Company.

2. Members ol the Board of Dircctors of the Company must declare their related
interests with the Company, including;

13
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Name, enlerprisc code, address of hcad office, business lnes and trades ol
cnterprises in which they own contributed capilal or shares; ratio and time of
ownership of such conlributed capital or shares;

Name, enterprise code. address ol head office, business lines and trades of

enterprises in which their related persons jointly own or separately own contributed

capital or sharcs accounting for more than 10% of charter capital;

The declarations stipulated in Clause 1 of this Article must be made within 7

working days from the datc the relevant bencfit arises; any amendments or

additions must be notified to the company within 7 working days from the date of
the corresponding amendments or additions.

The retention, disclosure, review, extraction, and copying ol the list of related

partics and related interests declared in Clauses 1 and 2 of this Article shall be

carricd out as [ollows:

a. The company must notily the General Sharcholders' Meeting at its annual
meeling of the list of related parties and related interests;

b. The list of related partics and related interests is kept at the company's head
office: il necessary, parl or all of the contents of the aforementioned list may be
lept al the company's branches.

c. Shareholders, authorized representatives of sharcholders, members of the Board
ol Directors, the General Director. and oiher managers have the right to review,
extract, and copy part or all of the contents of the declaration,

d. The company musl facilitate the quickest and most convenicnt access, review,
extraction, and copying of the list of related parties and related interests for the
persons specified in point ¢ of this clause; it must not obstruct or hinder them
from cxercising this right. The procedurcs for reviewing, extracting, and
copying the content of the declaration of related partics and relaled interests
shall be carried out in accordance with the company's charter.

Members of the Board ol Dircetors acting in their personal capacity or on behalf of
olhers to perform work in any form within the business scopc of the Company must
explain the nature and contents ol such work before the Board ol Directors and
may only perform such work upon approval by the majority ol the remaining
members of the Board of Direclors; if such work is performed without declaration
or without approval of the Board of Direclors, all income derived from such
activities shall belong to the Company.
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CHAFPTER VI. RELATTONSHIP OF THE BOARD OF DIRECTORS

Article 21, The relationship belween the members of the Board of Directors

L

The relationship among the members of the Board ol Directors is one of
collaboration; the members are responsible for informing each other on relevant
issues in the process ol handling their assigned tasks.

During the process of handling worlk for which a member ol the Board of Directors
assigmed primary responsibility is responsible, if there are issues relating to the
lield under the responsibility of another momber of the Board of Direclors
requiring such member’s opinion, the member of the Board of Directors assigned
primary responsibility must proactively coordinate in handling such matters. In
casc there arc differing opinions among members of the Board of Dircctors, the
member assigned primary responsibility shall report (o the Chairman of the Board
ol Directors for consideration and decision within his‘her authority or organization
ol a meeling or collection of opinions from members of the Board of Directors in
accordance with the law, the Charter of the Corporation and these Regulations.

In casc of reassignment among members ol the Board of Threctors, the members of
the Board of Directors must hand over relevant work, [les and documents. Such
handover musl be made in writing and reported to the Chairman of the Board of
Directors regarding such handover.

Article 22. Relationship with the Executive Board

In its governance role, the Board of Dircctors issucs resolutions for implementation by
the General Direclor and the execulive apparatus. At the same time, the Board of
Directors shall inspect and supervise the implementation of such rcsolutions. The
coordination of activitics between the Board ol Directors and the Tixecutive Board is
stipulated in Asticle 53 of the Internal Regulations on Corporate Governance of the

Company.

Article 23, Relationship with the Audit Committee

L.

‘The relationship between the Board ol Directors and the Aundit Commiitee is a
coordinating rclationship. The working relationship between the Board of Directors
and the Audit Committee shall follow the principles ol equality and independenee,
while closely coordinating and mutually supporting each other during the
performance of dulies.

Lipon receipt of inspection minutes or summary reports from the Audit Commitiee,
the Board of Directors shall be responsible for studying and directing relevant
departments to formulate plans and prompily implement corrective actions.

15



The coordination of activitics between the Board ol Dircctors and the Audil
Commiltee is stipulated in Article 52 of the Tnternal Regulations on Corporate
(fovernance of the Company.

CHAPTER VIL IMPLEMENTATION PROVISIONS

Article 24, Effectiveness

1

13

These Regulations consist of 7 Chapters and 24 Articles approved unanimously by
the Goneral Meeting of Shareholders of Tl Phuong Group Joint Stock Company
under Resolution No, 02/NQ-DP-BHBCH dated April 235, 2026 and authorizing
the Chairman of the Board ol Dircetors to promulgate under Decision No, .../QD-
BP-CT dated ... May 2026,

Copies or extracts of the Regulations on Operation of the Board of Directors shall
be valid when bearing the signaturc of the Chairman of the Board of Directors or at
least onc-halt ( 1/2) of the total members of the Board of Tirectors.

ON BEIIALF OF THE
GENERAL MEETING OF SHARENOLDERS

CHAIRMAN OF THE BOARD OF DIRECTORS

(Signed and sealed)

Luong MMinh Tuan
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