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CONG BO THONG TIN BAT THUONG
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Kinh gii:  S¢ Giao dich Chitng khodn thinh phd Hb Chi Minh
To: Ho Chi Minh City Stock Exchange

1. Tén tb chire: Céng ty ¢b phén Tép doén Pat Phuong
Name of organization: Dat Phuong Group Joint Stock Company
- Ma chitng khoan / Stock code: DPG
- Dia chi: Tang 15, tda nha Handico. khu @6 thi mai ME& Tri Ha, duong Pham
Hung, phuéng 19r Liém, Thanh Pho 113 Noi, Viét Nam o
Address: 13th Floor, Handico Building, Me Tri Ha New Urban Area, Pham Hung //‘5?‘1"?—1 E"*'r:’:'
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Street, Tu Liem Ward, Hanoi, Vietnam,
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- Dién thoai lién hé / Telephone: 0243 7830856 Fax : 0243 7830859 | = | ;F“ POk
W
- E-mail : hgheodong@datphuong.vn \ x\ At Py
2. N6i dung théng tin céng bé: Mrﬁm

—

Contents of the disclosed information:

Cong ty C6 phén Tap doan Pat Phuong (DPG) cong bé théng tin vé viée ban hanh
“Didu 1é Cong ty C4 phin Tép doan Pal Phuong - sira ddi bd sung 1an thit 277 theo Nghi
quyét sb: 05/NQ-DP-DHDCD ngay 28/10/2025 cta Dui héi ddng ¢6 dong.

Dat Phuong Growp Joint Stock Company (DPG) announces the disclosure of
informarion regarding the isswance of the "Charter of Dat Phuong Group Joint Stock
Compeny - 27" amendment and supplementation™ in accordance with Resolution No.
OSNO-PP-PHBCE dated October 28, 2025 of the General Mecting of Shareholders.

3. Théng tin nay da dugc cong b trén trang thing tin dién tir ctia Céng ty Cb phéan Tip
doan Dat Phuong vao ngay 25 /03/2026 tai dudmg din www.datphuong.com.vn mue
*Quan hé ¢b déng”.

This information was disclosed on the website of Dat Phuong Group Joint Stock
Compearny on March 2026 at the link: www.datphuong.com.vn, “Shareholder Relations ™

FeCiion,

Ngudoi ky: CONG TY
CO PHAN TAP
DOAN DAT
PHUGNG

Email:
tckt@datphuong.vn




Ching t6i cam két cac thong tin cong b trén ddy 1a ding su thit va hoan todn chiu
trach nhiém trude phap luit vé ndi dung cic thimg tin di céng bi.
We hereby commit that the information disclosed above is true and accurate and

we take full responsibility before the law for the disclosed information,

Pai dién tH ch m.,ﬁ“
Representative of the organization
Nguai duge Gy quyén edng bd théng tin
Authovi _I:'I@_E%@r@férmmfm Disclosure
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TAP DOAN DAT PHUONG

$6:2% /QD-BP-CL
QUYET PINH
Vé viéc ban hanh “Piéu 18 Céng ty C6 phin Tip doan Dat Phwrong
- sira @i b sung lin thir 27* theo Nghi quyét so6: 05/NQ-DP-DHDCD ngay
28/10/2025 ciia ai hdi ddng ¢é dong

CHU TICH HQI PONG QUAN TRI
CONG TY CO PHAN TAP POAN DAT PHUONG

Cian ctr Ludt doanh nghiép s& 59/2020/QH14 ngiy 17 thang 06 nim 2020 va
cic vin ban stra @61, bo sung;

Ciin ¢t Ludt Ching khodn sé 54/2019/QH14 ngay 26 thang 11 nim 2019 va
cac viin ban sita dbi, bo sung;

Ciin ¢ Didu 1& Céng ty C6 phin Tap doan Dat Phuong;

Ciin ¢t Nghi quyét sé: 05/NQ-BP-DHDCD ngay 28/10/2025 ciia Dai hoi dong
cd dong Cong ty C& phin Tap doin Dat Phuong vé vige théng qua cic néi dung tai
cude hop Pai héi ddng ¢d dong bat thudng ndm 2025;

Can ofr Quyél dinh sb; 22/QD-DP-1DQT ngay 05/03/2026 cia Hoi dong quin
iri Céng ty Cé phin Tap doan Dat Phuong vé viée dang ky ting von didu 1¢ Cong ty
sau dot chao ban ¢d phiéu riéng I¢ va thong qua viée sira doi Didu 1& Cong ty;

Can ¢t Gifly chimg nhén ding ky doanh nghi¢p Cong ty C6 phén Tap doan Dat
Phuong thay di lan thir 24 do S& Tai chinh thanh phé TTa Noi cap ngay 11/03/2026,

QUYET PINIT:

Pidu 1. Ban hanh kém Quyét dinh nay “Diéu 1¢ Cong ty C6 phin Tip doan Dat
Phuong - sira doi bé sung 1in thir 277 theo Nghi quyél s6: 05/NQ-DP-DIIDCD ngay
28/10/2025 clia Pai hdi dbng ¢ dong.

Pidu 2. Pidu 1& nay sira ddi, bd sung va thay thé cho Piéu 1¢ Cong ly C6 phén
Tip doan Pat Phuong da ban hanh trude ddy.

Pidu 3. Céc dng (ba) thanh vién 110i ddng quan tri, Ban Téng Giam dde, cic
phong ban nghiép vu cong ty, cdc ¢b déng va nhitng bd phan ¢6 lién quan chiu trich
nhiém thi hanh quyét dinh nay.

Quyét dinh ¢é hidu lue ké Lir ngay ky. 'r=-:'&
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PHAN MO DAU
Piéu I¢ nay dwoc thong qua theo Nohi quyét s6 05/NO-DP-BHPCD ngdy 28/10/2025 cia Dat
hisi ding co dong v Quyér dinh 86 22/00-PP-1IDOT ngay 15/03/2026 cua HGi dong qudn tri

1. PINH NGHIA CAC THUAT NGU' TRONG DIEU LE
Pitu 1. Giii thich thuiit ngir
1. Trong Diéu 1& nay, nhitng thudt ngit dudi day dugc hiéu nhw sau:

4. Vin diéu 1& 13 thng ménh gia b phan dd ban hode duge dang ky mua khi thanh 13p cong ty
¢ phén va theo quy dinh tai Dicu 6 Dicu lg nay;

b. Vin cé quyén biu quyét 1a vin cb phiin, theo dd ngudi si him ¢6 guyén bitu quyét vé
nhimg van dé thude thim quyfﬁn quyét dinh ciia Dai héi dimg o déng:

¢. Luit Doanh nghiép la Ludt Doanh nghiép 56 59/2020/QH 14 duge Qube hii nude Cong hoa
X& hoi Chil nghia Viél Nam théng qua ngay 17 thang 6 nam 2020;

d. Ludt Chimg khodn 13 Ludt Chimg khoan s 54/2019/QH 14 duoe Qubc hoi nuée Cong hoa
Xa hai Chi nghia Viét Nam thdng qua ngay 26 thang 11 nam 2019;

d. Viét Nam 1a nude Cong hoa Xa hoi Chinghia Viét Nam:

e. Ngay thanh lip 1d ngay Cong ty duge céip Gidy chimg nhin dang ky doanh nghiép (Giay
chimg nhén dang ky kinh doanh va cdc aifiy 1y co gid tri twomg duong) lan ddu;

¢ Neuoi didu hinh doanh nghiép 1a Téng gidm dée, Phé ting gidm dée, K& wdn truong va
ngudi didu hanh khac duge HHi déng quan tri bd nhiém;

h. Ngudri quan Iy doanh nghiép la ngudi quéan ly cong ty, bao ghm Chu tich T16i dimg quén
tri, thanh vién Hoi déng quan tri, Tong gidm dhie, Pho Thng gigm dic, KE todn Trudmg;

i. Newdi o lién quan 1a ¢4 nhén, td chite duge quy dinh tai khoan 46 Diéu 4 Luat Ching
lchodan;

k. Cb déng 1a ca nhan, (6 chic s& hiru it nhit mt ¢b phin ciia cong ty b phin;

. Cé d6ng sang lip 1a ¢h doéng so hiva it nhit mat co phin phé théng va ky 1én trong danh
sach ¢O ding sang ldp cong Ly ¢d phin;

m. Cd dong 1ém 1a co déng duge quy dinh tai khodan 18 Diéu 4 Luil Ching khodn;

n. Thisi han hoat déng 1a thin gian hoat dong cta Cong ty duge quy dinh tai Piéu 2 Didu 1&
nay va thin gian gia han (néu c6) duge Dai hii dong ¢o dong clia Cong ty thong qua;

0. S¢ giao dich chimg khodn 1a 8o gino dich ching khoan Viét Nam va cac ¢ong Ly con,
2. I'rong Pidu 18 nav, cac tham chitu t6i mot hode mot sd quy dinh hode van ban khic bao oom
cd nhitng sira ddi, bo sung hodc van ban thay [hé.
1. Cde tidu dé (Muc, Piéu cla Diéu 1& nay) dwoce sir dung nhim thufn tién cho viéc hiéu nii
dung va khing anh hudmg 161 ndi dung cia Bicu 1€ nay.
I TEN. HiNH THUC, TRU SO, CHI NHANI, VAN PHONG DAIT DIEN, BIA BIEM
KINH DOANIL THOT HAN IIOAT PONG VA NGUOIL DAI DIEN THEQ PHAP LUAT
CUA CONG TY
Didu 2. Tén, hinh thirc, tru s&, chi nhinh, vin phong dai di¢n, dja diém kinh doanh va théi
han hoat ding cita Cing ty



1. Tén Cong ty
_ Tén Cong ty viét biing tiéng Viét: CONG TY CO PITAN TAP DOAN PAT PHUONG
- Tén Céng ty vidt bing tiéng nude ngodi: DA'T PIIUONG GROUP JSC
- Tén giao dich: TAP POAN DAT PHUGNG
- Tén Céng ty viét tit: DAT PHUONG GROUP
2. Cong ty la cong ty co phin ¢6 tu cach phap nhan pht hop véi phap ludt hién hanh cua Viet
Nam,
3. Trusdé dang ky caa Cing ty:
Pia chi try s chinh: Tﬁng 15, tba nha Handico, khu d6 thi mdi ME Tri Ha, dudng Pham ITing,
phutmg I'tr Liém, thanh pho Ha N§i
Pién thoai: 02437830856
Fax: 024.37830859
Email: infof@datphuong.vi
Website: www.datphuomg.com.vn
4. Chinhanh vin phong dai dién clia cong ty:
1181 d6ng quan tri cong ty quyét dinh vige chuyén tru sé, lap hay huy bo chi nhénh, van phong
dai dién cua cong tv.
5, Trirkhi chéam dut hoat déng trinde thai han hode gia han hoat déng theo quy dinh ta Pidu 56
Diéu & ndy. thoi han hoat ddng cia Cong ty 1a vi thii han ké tir nzdy thanh lap.
Diéu 3, Ngwdi dai dién theo phap luiit etia Cong ty
1. Céngly ¢6 01 ngudi dai dién theo phap ludt 13 Téng gidm doc.
2. Quyén han va nghia vy clia ngudi dai dién theo phap ludt duge quy dinh tai Dicu 12 va Pitu
13 Luét doanh nghiép
LIL PITAM VI KINH DOANH VA HOA'T DONG CUA CONG TY
Ditu 4. Nganh nghé kinh doanh ciia Céng ty
STT Tén nganh | M3 nginh

| Ban budn vt liéu, thiét bi 1fip dat khac trong xéy dumg A
, . . . !
Chi tiél: San xuat, budn ban vit li¢u xéy dyng

2 | Van tai hang héa bing duéng bj 4933

Kinh doanh bt dong san, quyén sir dung d4l thude chu sé hitu, |
chu sir dung hodc di thué

Chi tiét; - PAu tu x4y dung cde cng trinh co s¢ ha ting, cum dén
3 cur, khua do thi: G810

- Kinh doanh bat déng san

(trix déu tr xdy dung ha ting nghia trang, nghia dia dé chuyén
nhugng quven sit dung dat gan lién i ha tang)




Nha hiing va cac dich vy in uong phuc vy luu ddng

Chi tiét: Dich vu nha hang, quan an, hang dn udng (Khéng bao
udm kinh doanh quin bar, phong hit Karaoke, vii truong)

5610

Cho thué xe co dong co

7710

Khai thic ¢4, cat, soi, dat sél

0810

Vén tai hanh khach duimg bo trong ndi thanh, ngogi thinh (trir
viin tdl bang xe buyt)

4931

Xdy dyng cong trinh k¥ thuit din dung khac

Chi tiét: Thi ¢dng, xay lap cdc cong trinh dan dung, cong nghiép,
giao thong, thiy lon

- Xdy dyng va ldp dat che cong trinh thiy dién, duong ddy tai
dién, tram bicn ap dén 35KV;

(Doanh nghiép khong cung cip hing héa, dich vu thude die

quyén Nha nudce, khing hoat dong thuong mai theo Ludt dién
lyre 2004 va Nghi dinh 50 94/2017/NP-CP v¢& hang hoa, dich vu

thudc dje quyén nha nudc)

4299 (chinh)

Cho thué méy moe, thiét bi va dé ding hitu hinh khic khéng kém
ngudi dicu khien

ALY,

San xudt bé 1ong vi cde san phim tir bé tong, xi mang va thach
cao

2395

Pha dir

| Chi tiét: Cho thué mdy moc, {hiét bi xéy dung va k¥ thudt din

dyng kém nguin didu khién

4311

Chuén bi mit bing

Chi tiét: Cho thué mdy mdc, thiét bi xay dyng va k¥ thudt dén
dung kém ngudi didu khién

4312

13

Lép diit hé thing cp, thoat nude, hé théng sudi va diéu hoa

' khéng khi

Chi tiét: Cho thué miy méc, thiét bi x4y dumg va k¥ thudt dén
dung kém nguod digu khién

43212

Lap dit hé théng xdy dung khac

Chi tiét: Cho thué may moe, thiét bi xdy dung va k¥ thuft dan
dung kém ngudi diéu khién

4329

Hoan thién cong trinh xdy dung
Chi tiét: Cho thué may mée, thit bi xdy dung va k¥ thudt dén

| dung kém ngudi difu khién

4330

16

' Hoat déng xiy dung chuyén dung khéac

4390




| Chi tiét: Thué, cho thué cin true ¢ N diéu khién:

31

Xy dung cong trinh thiy
(Loai trir:

- Xy dung va vin hanh thuy dign da mue tiéu va dién hat nhin
co v nghia dic bigt quan trong vE kinh & - x& hoi;

- Dich vu thiét lap, véin hanh, duy tri, bao tri hao hidu hdl'lb hii,
khu nude, vimg nude, ludng hing hal cong cong va tuy én hing
hai; dich vu khdu sat khu nude, ving nude, ludng hang hai cong
cong va tuyen hang hai phuc vy cong bd lhon; bao hang hai;
dich vy khao sat, xdy dung va phat hanh hai d6 ving nuée, cang
bién, iu{mg hang hai va tuyén hang hai; xay dung va phat hanh
tai lidu, 4n phém an toan hang hai)

17 Hoat déng tr vin quan 1§ kinh doanh va hoat déng tu vin quan 7020
1y khae
9 [Toat dong hd tro dich vu tai chinh chua duge phén vao dau . 6619
Chi tiét; Tw vén déu tu
" Nghién eiru thi trudmg va thim do du lugn 7320
(Loal trir; Tham do dw ludn)
70 | IToat dong hanh chinh va hd tro viin phong 8210
- Hoat déng kién trie va tu vin k§ (hufi c6 lién quan 7110
Chi tiét: Quan ¥ du dn diu o xdy dung cong trinh
9 (Quang cao 7310
(Loai trit; quang cdo thude 14 va cdc hang héa bi cim quang ¢do)
93 | Xy dung nha dé & 4101
24 | Xay dyng nha khéng dé & 4102
25 | Xéy dung cong trinh dudmg sat 4211
26 | Xy dung cong trinh dudng bd 4212
Xay dung cdng trinh dién 4221
27 | (Loai trlr: Xdy dung va van hanh thiy dién da myc fiéu va dién
hat nhén ¢d ¥ nghia dic biét quan trong v kinh té - xa hdi)
28 | Xy dyng cong trinh cép, thodt nudc 4222
29 | Xdy dung cong trinh vién thong, théng tin lién lac 4223
Xdy dung cdng trinh ¢ong ich khac 4229
30 | (Loai trir: Xy dyung va vén hinh thily dién da mue ticu va dign
hat nhin ¢6 v nghia dac biét quan trong v kinh 18 - x4 hoi)
4291




32 | Xy dung cOng trinh khai khodng 4292

33 | Xéy dung cang trinh ché bién, ché tao 4293

34 | Lip dal hé thong dién 4321
Nganh, nghé

: , ; chura khip ma
35 (P61 véi nhitng npanh nghé ¢6 diéu kién, doanh nghiép chi kinh

doanh khi ¢6 di diéu kién theo quy dinh ciia phdp luft) Vo he Gemp

nganh kinh té
Vidt Nam

Phu thudc vao tinh hinh kinh doanh, Pai hin dbng b domg co thim quyén quyél dinh thay
@i, bid sung nganh nghé kinh doanh cia Cong Ly phi hop véi quy dinh phap ludt.
Ditu 5. Pham vi kinh doanh vi hoat dfng cia Cing ty

Cong ty duoc phép tién hianh hoat déng kinh doanh theo nganh nghé quy dinh tai Piéu 1& nay
dd dang ky, théng bao thay ddi ndi dung ding k¥ v6i co quan diing ky kinh doanh va da cong b
trén Céng théng tin ding ky doanh nghiép quée gia va Diéu Ié nay, phi hop véi quy dinh cia phap
Jufit hién hanh va thue hién cdc bién phap thich hgp dé dat duoe cde mue tidu eta Cong ty.
IV. VON DIEU LE, CO PHAN, CO DONG SANG LAP
Ditu 6. Viin ditu 18, ¢b phiin, ¢i dong sing 1ap
1. Vén didulé ciacong ty 1a 1.185.870.960.000 VNP (Béng chir: Mot nghin mét trim tém muoi
ldm 1, thm tram bay muoi triéw, chin trim su muoi nghin déng). Trong dé 100% von didu 18
thudie si hitu twr nhén.
Téng sb vim didu 1& ctia Cong ty duge chia thanh 118.587.096 ch phin (Mt tram mudi tdm trigu,
nam trim dm muoi bay nghin, khing trim chin muoi séu o phan) vii ménh gia 10.000 domg
(Mudr nghin dong).
2. Cong ty co thé thay dbi vim didu [& khi duoe Pai hoi dong c6 dong thing qua va phit hep vi
cac quy dinh cua phap luét.
3. Céc cb phin cua Cong ty vio ngiy thong qua Didu 18 ndy bao gdm cb phén phd thong vi cb
phin wu dai (néu c). Cdo quydn va nghia vy cla ¢b déng nim gitr timg logi ¢6 phan duge quy
dinh tai Didu 12, Pidu 13 Didu 1§ nay.
4. Cong ty co thé phét hanh cdc logi cb phin wu dii khac sau khi ¢6 sy chap thuin cla Dai hoi
ddng cb dong va phit hop véi cae quy dinh clia phap ludt
5. ‘I'én, dia chi, s6 luong co phin va cic théng tin khic vé ¢b déng sdng lap theo quy dinh cia
Lt doanh nghiép duge néu tai phu Tuc 01 dinh kém. Phy luc nay 1a mjt phin ciia Dicu 1¢ nay.
6. Cb phin phd théng phai duge wu tién chéo ban cho cée cé déne hién hitu theo ty 1€ twong (g
véi ty 16 5o hitu ¢b phén phd théng cia ho trong Céng ty, trir trudmg hop Dai hoi dong co dong
quyét dinh khac. $& cé phin b dong khoéng ding ky mua hét s& do Hoi dong quén trj cia Cong ty
quyét dinh. Hoi ddng quan tri c6 thé phan phdi s6 ¢d phan dé cho ¢b ddng va ngudi khic véi diéu
kién khong thudn lgi hon so w1 nhimg diéu kién di chao bdn ¢ho céc cb dong hién hitu trir truong
hop Pai hdi dong cé dong cd chap thuin khac.
7. Cong ty cé thé mua ¢t phan do chinh Cong ty dé phat hanh theo nhimg cach thire duge quy
dinh trong Diéu 18 nay va phap ludt hién hanh. (6 phiin do Céng tv mua lgi 12 ch phiéu qu¥ va i
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déng quan trj c6 thé chio ban theo nhimg cdch thiic phi hop véi Ludt chimg khodn, van ban hudng
dfin lién quan v quy dinh cta Diéu 1€ nay.

8. Céng ty ¢o thé phat hanh cdc loai chimg khodn khic khi duoc Dai hii déng cé dong thang
qua va phii hop véi quy dinh cia phap lodt.

Piéu 7. Chirng nhin ¢b phitu

1. Cd déng cia Cong ty duge cip chimg nhan cb phiéu tirong tng véi s6 eo phén va loai ¢b
phén s& hiru,

2. €& phiéu 14 loai chimg khoan xdc nhén quyén vi lgi ich hop phip cia ngudi so hitu ddi voi
mét phiin vén cd phin ctia td chite phat hanh, C6 phiéu phai cé ddy di cac néi dung theo quy dinh
tal khoan | Diéu 121 Ludt Doanh nghiép,

3. Trudng hop co sai s6t trong néi dung va hinh thirc ¢d phidu do Céng ty phat hanh thi quyén
va loi ich cia npudi sé hitu no khong bi anh hudng, Ngudi dui dién theo phip ludt cua cong ty
chiu trach nhidm vé thiét hai do nhimg sai s0t do gdy ra.

4. Trudng hop ch phi-‘éu bi mit, bi hu hong hodc bi hiy hoai dudi hinh thic khac thi cd domg
duoc Cong ty cdp lai ¢b phiéu theo dé nghi clia cd ddng @6, P& nghi ciia ¢b dong phai co cam doan
vé cde noi dung sau diy:

a. Cd phiéu thue su dd bi mét, bi ehdy hofc bi tiéu huy dudi hinh thie khée; trudng hop bl
mét thi cam doan thém ring da tién hanh tim kicm heét mie va néu tim lai duge s& dem tra Cong
ly dé tiéu huy;

b. Chiu trach nhiém v& nhirng tranh chip phat sinh tir viée cAp lai cb phidu mai,

D&i véi ¢b phidu cb gia tri danh nghia trén mudi trigu ddng Viét Nam, trude khi tiép nhin de
nghi cép cé phifu méi, npuoi dai dién theo phap ludt ctia Cong ty co the yéu cdu chi s¢r hitu cb
phiéu dang théng bao vé viée cd phifu bi mét, bi chay hode bi tiéu huy dwdi hinh thire khac va sau
mudi lam ngdy, ké tir ngdy dang thong béo s& dé nghi céng ty cép c6 phiéu mai,

5. ‘I'rong thii han 10 ngay ké tir ngdy nop diy di ho so & nghi chuyén quyén sé hiu ¢6 phan
theo quy dinh caa Cong ty hodc trong thii han 10 ngay ké tir ngay thanh odn day di tién mua cb
phén theo quy dinh tai phuong én phat héanh cd phiéu ciia Céng ty (ho#ic thdi han khac theo didu
khoan phét hanh quy dinh), ngudi so hitu sé ¢b phin duge cdp chimg nhén ¢b phicu, Ngudi so
hita c¢d phin khing phai tra cho Cong ty chi phi in chimg nhén cb phiéu

Didu 8, Chimg chi chitng khodn khae

Ching chi trai phiéu ho#ic chimg chi chimg khodn khic ciia Cong ty duge phat hanh cd chi

kv etia ngudn dai di¢én theo phap luat va déu ctia Céing ty.

Pitu 9. Chuyén nhuwong ¢b phiin

|. Tt ci cde cd phin duoe ty do chuyén nhuong trit khi Diéu 18 ndy va phap ludt ¢6 quy dinh
khéc. Cb phidu niém vét, dang k¥ giao dich trén S giao dich ching khodn dwge chuyén nhuong
theo ¢cde quy dinh ciia phap ludt v chitng khodn va thi truémg chimg khoan.

3. Cb phin chua duge thanh toan ddy du khing duoc chuyén nhugng va huimg che quyén loi
lién quan nhw quyén nhin ch tire, quyén nhin ¢ phiéu phét hanh dé ting vin cb phin tr ngudn
vén chit sov hitu, quyén mua eb phifu méi chio ban va cde quyén loi khac theo quy dinh cia phép
fudt.
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Pidu 10. Thu hdi ¢d phiin (@i véi truimg hop khi ding ky thanh Iip doanh nghiép)

I. ‘I'roémg hop b déng khéng thanh todn ddy dii va ding han so tién phai tra dé mua cb phisu,
Héi déng quan tri théng bdo va ¢d qu}-ﬁn yéu cau cd dong do thanh todn 40 tién con lai va chiu
trach nhiém tuong tme véi tng ménh gid co phan da dang ky mua @i voi nghia vu tai chinh clia
Céng ty phat sinh do vige khéng thanh toan day di.

2. Théng bao thanh todn néu trén phai ghi 16 thii han thanh todn méi (161 thiéu 1a [07 ngay | ké
tir ngay giil théng bao), dia diém thanh toan v thimg bao phai ghi 16 truong hop khing thanh toan
theo ding yéu cu, s6 ¢b phan chua thanh toan hét s¢ bi thu hdi.

3. Héi ddng quan tri co quyén thu hoi cic cd phin chua thanh toan ddy di va ding han trong
trusdng hop edic yéu cAu trong théng bao néu trén khong duge thie hién,

4. (o phén b thu hiti dwoe coi 13 cde ¢b phin dugc quyén chao ban quy dinh tai khoan 3 biéu
112 Luat Doanh nghip, Hoi déng quan tri c6 thé tryc tiép hode tty quyén ban, (4 phan phdi theo
nhimg diéu kién va cach thire ma Hoi ddng quan tri thiy 14 phu hop.

5. Cb dong nam giit ¢d phin bi thu héi phai tir bo tw cach cd dong dbi vai nhiing cb phiin d6,
nhimg viin phai phai chiu trdch nhiém twong tmg voi tong ménh gid ¢b phin di dang ky mua Abi
vl nghfa vu tai chinh coa Cong Ly phat sinh vao thin diém thu hdi theo quyét dinh cua Hai ding
quéan tri ké tir ngay thu héi cho dén ngay thye hién thanh todn. 157 dong quan tri cd todn quyén
quyét dinh viée cudmg ¢ché thanh toan todan b gia tri ¢d phiéu vao thin diém thu héi.

6. Thong bao thu hdi duye giti dén nguéi nim gifr cd phin bi thu hdi trrée thoi diém thu hbi.
Viée thu hdi van ¢é hidu lue ké e trong trudmg hop co sai sot hodce bét cén trong viée gin thong
b,

V. CO CAU TO CHUC, QUAN TRI VA KTEM SOAT

Pidu 11. Co ciu 6 chive, quén tri va kiém sodt

Cong by cb phan c6 Dai hoi ddng ¢b dong, 1151 ddng quan tri, va Téng Gidm doc.

Trong do it nhét 20% s thinh vién 11 déng quan tri phai [a thinh vién doc 1ap va co Uy ban
kiém todn true thude 1161 dbng quan tri.

VL COPONG VA DAL HHOI PONG CO DONG
Piéu 12, Quyén cta cb dong
I. b dbng phd théng ¢ cac quyen sau:

a. Tham du vi phét biéu trong cude hop Dai hoi dbng ¢ déng va thyuc hién quyén bidu quyét
trwre tiép hode (himg qua npudd dai dién theo ty quyén hofic thue hién bo phiéu tir xa, bo phiéu qua
hinh thite dign tir hogc hinth thite khac duge quy dinh tai Didu 4 Quy ¢hé ndi b vé Quin trj Cong
ty. M&i ch phﬁn phf‘: théng co mat (01) phiéu bidu quj-'ét:

b. Nhén ¢ tie voi mie theo quyét dinh cta Prai hoi déne cb dong;

¢. Ut ién mua b phin méi (wong Gng véi i 18 sév hitu cb phén phé thong cta timg ¢d dong
trong cong 1y,

d. Ty do chuyén nhuong cé phin ciia minh ¢ho ngudi khic, trit truong hop quy dinh tai khoan
1 Didu 120, khoan 1 Bidu 127 Luét Doanh nghiép va quy dinh khic cua phap Iudl ¢6 lién quan;

e. Xem xét, tra ciru va trich lue thong tin vé 16n va dia chi lién lac trong danh sich e dong cd
quyén biéu quyét; yéu céiu sia dbi théng tin khing chinh xde cia minh;
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f. Xem xét, tra i, trich luc hode sao chup Didu I¢ cong ty. 56 bién ban hop Dai héi dong cd
déng va Nght quyét Dai hoi dong b déng:

g. Khi Céng ty giai the hofc phd san, duge nhin mdt phiin tai san con lai tuong tmg voi ty 1&
sé hitu ¢ phﬁn tai Cong ty sau khi Céng ty da thanh todn cic khoan no (bao gﬁnn ca nghia vy ne
dbi véi nha nudc, thué, phi) v thanh toan cho cdc ¢b dong ndm gif cde loai ¢d phén khic cla
Céng ty theo quy dinh cia phap ludt;

h, Yéu cdu Cong ty mua lai ¢d phan trong cde trudmg hop quy dinh tai Diéu 132 Ludl Doanh
nghigép:

i. Puge dbi xur binh ding. MBi co phin cia ciing mdt loai dtu tao cho co dong s& hitu cic
quyén, nghta vu va loi feh ngang nhau. Trutmg hop cong ty ¢6 cic logi cé phin wu di, cde quyén
v nghia vu gin lién véi céc loal ¢b phin wu dai phai duoe Bai hoi dong co dong (himg gqua va
cong b diy du cho ¢b dong;

j. Duge tidp cén déiy dii théng tin dinh k¥ va théng tin bt thudng do edng ty cdng b theo
quy dinh ciia phap ludt;

k. Puoe bio vé cde quyén, lgi ich hop phdp cta minkh; dé nghi dinh chi, hoy bo nghi quyét,
quyét dinh ciia Dai hoi dOng cb dong, 116i dong quén tri theo quy dinh ctia Ludt Doanh nghiép;

I. Cac quyén khic theo quy dinh cia phap ludt va Diéu 1& ndy.

6 déng s hivu ¢b phin wu dai (néu c6) cia Cong ty con co cie quyén theo quy dinh tai Dicu
116, Diéu 117 va Biéu 118 Ludt Doanh nghiép.

2. € dong hodc nhém cb dong sor hitu tir ndm phimn trim (03%) tong sb ¢b phin pho théng tro
1én cd cac quyen sau;

a. Xem Xét, tra ctru, v trich lue s6 bién ban va nghi quyét, quyét dinh cla Hoi dong quan tri,
bio cdo tai chinh ban nién vi hiing nam, hop ddng, giao dich phai théng qua Hai dong quan trj va
tai liéu khéc trir tai liéu lign quan dén bi mat thuomg mai, bi mét kinh doanh cia cdng ty;

b. Yéu ciu 1181 déng quan tri thye hién viée triéu tip hop Dai hii ﬁfﬁnng cd déng theo cie quy
dinh tai khoan 3 Diéu 115 va Piéu 140 Luat Doanh nghiép;

d. Kién nghj vin dé dua vao chuong trinh hop Pai hoi déng co dong theo quy dinh tai khoan
4, khoan 5. khoan 6 Diéu 18 Biéu 1¢ nay;

e. Cée quyén khéc theo quy dinh ciia phap ludt va Diéu l& nay.

3. €6 dong hode nhém cb dong sé hiru tir mudi phin tram (10%) tdng s6 ¢b phan pho thong rg
1én ¢ quyén dé cir ngudi viao Hoi déng quan tri, Viée dé olr ngudi vio Hoi déng quan tri thue
hién nhu sau:

a. Céc ob dong phd thong ty nguyén hep thanh nhém dé dé cir ngudi vao 1151 dfing quén tri
phéi thong béo vé viée hop nhom cho céc ¢6 dong du hop biét trude khi khai mac Pai hi déng co
dimg:

b, Can cit sb lugng thanh vién Hi :Iﬁng quan tri, ¢o dong hode nhém ¢o dang quy dinh tai
khoan nay duge quyfin dé ctir mot hodic mot s6 neudi theo quyét dinh ¢t Pai hoi dong cb dong
Jém1 (g etr vién Hoi ddng quan tri. Truomg hop s6 (my cir vién duge ¢b domg hodc nhom ch démg
dé& cur thap hon s g cir vién mé ho duge quyen de cir theo qu}rét dinh cia Dai héi dong ¢ déng
thi s6 tmg ctt vién con lai do Hoi déng quan tri va cée co dong khic dé cir.
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Pitu 13. Nghia vu eia ¢b dong
1. Thanh todn dii va ding thoi han s6 ¢6 phan cam két mua.

Khéng duge rit von dd gop bing ¢h phan phd thimg ra khoi cong ty dudi moi hinh thikc, trix
trudmg hop duge edng ty hode ngudi khae mua lai ch phan. Truémg hop b b déng rit mot phin
hodc todn b vin cb phan da gop trai véi quy dinh tai khoan nay thi thanh vién 1161 dong quan tri
vi ngudi dai dién theo phap ludt ciia cong ty phéi cing lién doi chiu tréach nhiém vé cie khoan no
va nghia vu tai san khic clia cong ty trong pham vi gia tri cb phén di bi nit.

2. Tuén thi Diéu 18 va Quy ché quan Iy ndi bé cong ty.

3, Chiip hanh quyét dinh cta Pai hoi dbng cb domg, Hoi déng qudn tri.
4. Thue hién cde nghia vy khéc theo quy dinh cia phap ludt va Piéu 1 cong ty.
5. Cb d6ng phd théng phai chiu trach nhiém cd nhin khi nhdn danh cong ty dudi mei hinh thire

dé thue hién mot trong e hanh vi sau day:

4. Vi pham phap ludt;

b. Tién hanh kinh doanh va céc giao dich khac d& tu loi hodc phue vu 1oi ich ctia t chire, cd
nhin khae;

¢. Thanh todn cae khodn ng chua dén han trirde nguy co tai chinh ¢o {hé xay ra dbi voi cong
ty.
6. DBao mil cac théng tin duge vong ty cung cp theo quy dinh tai Bidu 1& va phap ludt: chi st
dung théng tin duge cung cap dé thye hién va bao vé quyén va loi ich hop phip cua minh; nghiém
cAm phat tin hodc sao, giti théng tin duge edng ty cung cép cho 16 chire, ¢d nhin khéc.
7. Tham du cude hop Pai hii dong cb déng va thuc hién quyen bidu quyét théng qua cac hinh
thire sau:

a. Tham dur va bidu qu}-'éL lriee liép tai cude hop;

b, Uy quyén cho ca nhan hodic (& chire khae tham dy va bidu quyél ti cude hop:

¢, Tham du v biéu quyét thémg qua hdi nghj trye Eu}fén, bé phiéu dién Uit hodc hinh thire dién
tir khae:

d. Gui p‘hiéu bidu quyét dén cude hop thong qua thu, lax, thur dign .
Ditu 14. Dai hji dbng co dong
I, Dai hdi dbng cb déng gbm tit cd cb dong co quyén bidu quyét, 1a co quan quyét dinh cao nhat
clia Cong ty. Pai hoi ¢d dong hop thudmg nién m&i nim mdt (01) 1An va trong thoi han bon (04)
thang ké tir ngdy két thiic nam tai chinh. Hai dbng quan tri quyét dinh gia han hop Dai hoi dong
¢ dong (hudmg nién trong trudmg hop cin thiél, nhung khéng qué séu (06) thang k& tir ngay lét
thije niam il chinh. Ngoai cude hop thudmg nién, Dai hoi dbng ¢6 dong co thé hop biit thuimg. Dia
digm hop Pai hoi dong ¢h dong duoe xde dinh 14 noi chi toa tham dyw hop v& phai ¢ trén lanh thd
Vigl Nam.
2. Hoi ddng quan tri triéu tip hop Pai hoi déng ¢6 déng thuong nién vé lua chon dia diém phu
hop. Dai hoi déng cb déng thudmg nién quyét dinh nhitng vén dé theo quy dinh ctia phip lugt va
Piéu 1& cong ty, dic biét thong qua béo céo tal chinh ndm duge kiém todn. Trudng hop Béo cdo
kidém toan bdo cdo 1Al chinh nim cla edng ty ¢d cde khodn ngoal trir (rong y‘éu, v kién kiém todn
tréi nguwoe hoic 1o chdi, céng ly phai moi dai dién t& chire kiém todn duge chap thudn thye hién
kiém todn bio cdo tai chinh cia cdng ty dy hop Dai hoi dong cb dong thuomg nién va dai dién t6
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chire kiém todn duge chﬁp thudn néu trén ¢6 trdch nhiém tham dy hop Dai hoi dﬁng ¢ dbng
thudmg nién cua cong Ly.

3. 116i dbng quan tri phai triéu tdp hop Dai héi ddng cb dong bat thutmg trong cde truong hop
sau:

a. 1161 ddng quan tri xét thiy cin thiét vi loi fch cla Cong ty;

b. S& lugmg thanh vién [T dong quan tri con lai it hon 56 luong thanh vién t6i thiéu theo quy
dinh cua phéap luit.

c. §6 thanh vién Hai dong quan ui bi giam qua mét phén ba (1/3) so voi 56 thanh vién quy
dinh tai Pifu ¢ nay;

d. Theo yéu cdu ctia ¢b dong hoic nhém ¢b ddng quy dinh tai khoan 2 Diéu 12 Diéu 1 nay.
Yé&u cAu triéu 1ap hop Pai hii déng cb dong phai duge thé hién bing viin ban, trong d6 néu 1d 1y
do va muc dich cude hop. ¢d du chit ky cia cée cb dong lién quan hode vin bin yéu cau duoe 1ap
thanh nhiéu ban va tip hop di chit ky cua cac ¢l dong ed lién quan;

£ Cac trudng hop khae theo quy dinh cua phap ludt va Diéu 18 nay.

4. Triéu tap hop Dai hoi déng cb dong bat thuimg

a. 1151 ding qusm tri phai triéu tdp hop Dai héi dong cd dong trong thi han ba muoi (30)
ngay ké tix ngay 56 thanh vién Hoi dﬁng quan tri, thanh vién déc lap I15i dnng quan tri con lai nhu
quy dinh tai diém b khodn 3 Piéu nay hodc nhin duge yéu cdu quy dinh tai diém d va diém e
khodn 3 Pidu nay.

b. Trudmg hop Hoi déng quan v khong triéu tip hop Pai hoi déng cd dong theo quy dinh tai
diém a khoan 4 Didu nay thi Chi tich Hai déng quan tri va cdc thanh vién phéi chiu trdch nhigm
trude phip ludt va phai bi thudmg thiét hai phat sinh d6i vai cong ty.

¢. Trong thoi han ba muoi (30) ngay tiép theo, ¢6 dong hodc nhém cé dong quy dinh tai diém
¢ kho#n 3 Piéu nay o quyen yéu cdu dai dién Cong Ly tridu tip hop Pai hoi déng cd déng theo
quy dinh tai khoan 4 Didu 140 T.uit Doanh nghiép.

Trong trudng hop nay, c6 déng hodc nhém ¢ domg tricu tip hop Pai hoi déng co dong ¢
thé d& nghi Co quan dang ky kinh doanh giam sat trinh tu, thd tuc tridu (4p, tién hanh hop vi ra
quyét dinh cia Dai héi ddng b déng. Tét ca chi phi cho viée triéu tdp va tién hanh hop Pai hoi
dbng cb dong duge Cong Ly hoan lai. Chi phi nay khong bao gbm nhiing chi phi do ¢ dong chi
tiéu khi tham du cude hop Pai hoi déng cb dong, lcé ¢a chi phi an ¢ va di lai.

d, Hoi ddng quan tri phai tridu tap hop Pai hoi dong ¢6 dong trong théi han sdu muoi (60)
ngay ké tir ngay s6 thanh vién Hol déng quan tri bi giam qua mot phén ba (1/3) so vin 50 thanh
vién quy dinh tai Piéu 1& nay;

e. Thu tuc dé 16 chitc hop Dai héi ding cb déng theo quy dinh tai Khodn 3 Bidu 140 Ludt
Doanh nghiép.

Piéu 15. Quyin va nghia va eia Pai hii ding cb ding
1. Pai hoi ddng cb dong ¢6 quyén va nghia vy sau:

a. Thoéng qua dinh hudng phat trién clia Cong ty:

b Qu}'ét dinh loai ¢ phi?m v tong st ch phﬁn cua timg loai duge quyén chio bar; quyét dinh
mite cb tie hing nam eiia timg loai ¢d phén phit hop v&i Ludt doanh nghiép va céc quyén gin lién
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voi loai ob phin dé; M ¢b tirc nay khing cao hon mire ma Hoi déng quan trj d& nghi sau khi da
tham khao v kién cac ¢6 domg tai cude hop Dai hji dding co déng;

¢. Béu, mi2n nhiém, bai nhiém thanh vién Hi dong quan tri;

d. Quyét dinh dau tw hode ban 50 141 san c6 gid i W ba muoi lim phin trim (35%) tong gia
tri tai san trér [én duoc ghi trong bdo cdo tai chinh gén nhiit ciia Cong ty;

e. Quyét dinh sira di, bd sung Pifu I¢ cong ty;

f. Thong qua bo ¢do tai chinh hing nim;

g, Quyét dinh mua lai trén mudi phin trdm (10%) tong so cd phin da ban cia mdi loai:

h. Xem xét, xit [y vi pham cta thanh vién I161 d6ng quan tri gdy thiét hai cho Céng ty va ch
dong Cong ty,

. Q_uyét dinh t& chire lai. giai thé Cang ty:

r
'y "

j. Quyét dinh ngén sach hodc tomg mie thi lao, thuémg va loi ich khic cho Hoi déng quan
tri;

k. Phé duyét Quy ché quan (ri ndi ba; Quy ché hoat dimg Hoi déng quan tri:

l. Phé duyét danh sach cong ty kiém toan dugc chip thudn; quyét dinh cong ty kiém toan
duoc chip thuin thue hién kiém tra hoat dong cia Céng Ly, bii mién kiém todn vién duoe chép
thuﬁiﬁ lhi xét thﬁy can thiét;

m. Quyén va nghia vu khdc theo quy dinh phap luat,

f-a

Dai hoi déng c6 dong théo lufin va théng qua cac vin dé sau:
a. <& hoach kinh doanh hang nim cta Cong ty;
b. Bao cao tai chinh hfmg niam da duoe kit toan:
¢. Bao cdo cla Hoi ddng quan trj vé quan tri va két qua hoat dong cta Hoi dong quan tri va
litmg thanh vién [16i ddng quan tri;

[ M cd tire déi véi mdi eb phan cia timg Toai;

g. S0 lugng thanh vién Hoi déng quan tri;

h. Biw, mién nhiém, bdi nhiém thanh vién Hoi :‘If‘mg quan tri;

i. Quyét dinh ngén séch hode (éng mire thi lao, thudmg vi loi [ch khiac dbi vt Hai déng quan
tri;

i. Phé duyét danh séch th chirc kidm todn duge chip thudn; quyét dinh 1 chirc kiém todn
duoe chip thudn thyuce hign kiém tra cac hoat déng cia cong ty khi xét thiy can thiét;

k. B& sung va sira déi Piéu 1& cong ty;

1. Loai ¢ phin va sO luong c6 phdn moi duge phat hanh d6i v mdi loai ¢o phin;

m.Chia, tach, hop nhill, sap nhip hodc chuyén déi Céng ty;

n, Té chiwe lai va giai thé (thanh k) Céng ty va chi dinh ngudi thanh 1y

0. Quyét dinh dau tu hodic bin 56 tai san ¢6 gid tri tir ba muoi lam phin tram (35%) ting gid
tri 18 san troy 1én duoe ghi trong Bao cao 14 chinh gan nhit clia Cong ty :

p. Ouyét dinh mua lai trén mudi phin trim { 10%) tong s6 b phfin di ban ciia méi loai;

q. Loai, tdng pid tri tréi phiéu va thoi diém chao ban di voi trai phicu chuyén dbi va i
phidu kém theo chimg qu}rén,
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r. Kifm tra va xir Iy cae vi pham cia FHoi déng quan tei gdy thiét hai cho Cong ty va b dong;

5. Cép cac khoan vay hodc bao lanh cho thanh vién [16i ddng quan tri, Tong piam dbe. nguoi
quan ly khac khimg phai la ¢ déng va nhimg ¢ nhén, td chire e6 lién quan cla cde dbi turong nay;
Trir :tmf:mg hop cip cac khoan vay hodc bao lanh cho to chite e lign quan cua thanh vién I161
dbng quén tri, Tong giam déc, ngudi quan [y khac ma céng ty dai ching va 16 chire do la cac cong
ty trong cimg 1ip doan hofic cde cong ty hoat ddng theo nhom cong ty, bao ghm cong ty me - cong
ty con, s& do Hoi dong quin tri quyét dinh;

t. Quyét dinh Céng ty ky két hop dong, giao dich voi nhiing d6i wong duoe quy dinh L
khodn 1 Didu 167 Luat Doanh nghiép véi gid tri bing hodc 1on hom 35% téng gid tri 1i san cla
Cong ty duge ghi trong bio cdo tai chinh géin nhit tri tregmg hop quy dinh tai diém v khodn nay;

u. Quyét dinh giao dich ¢ gid tri tir ba muoi lim phén tedm (35%) trér [én ho@e giao dich dén
dén tény gia tri giao dich phat sinh trong vong mudi hai (12) thang ké U ngay thue hién giao dich
dau ién cd pia tri tir ba muod lam phan trim (35%) tré lén tong gia tri tai san ghi trén bio cdo tai
chinh gén nhat gifta cing ty véi mot frong cie déi tugng sau;

~ Thanh vién 116i ddng quan tri, Téng gidm dée, noudi quan 1y khéc va ngudi o lién quan
clia cde déi trong nay;

- U6 déng, ngudn dai dién theo uy quyén cia cb déng so hitu trén muol phin trim (10%)
tény vén b phin phé thing clia cng ty va nhitng ngudi cé lign quan cia ho:

- Doanh nghiép mé thanh vién Hoi dong quin ri, Téng piam dde va ngudi quan Iy khic cha
cong Ly phai ké khai theo quy dinh tai khoan 2 Piéu 164 cua Luit Doanh nghiép:

Trudmg hop nay, cb déng ¢o loi (ch lién quan dén cae bén trong hep dong, giao dich khong
c6 quyén bidu quyét,

v. Quyét dinh hop ddng, giao dich vay, cho vay, ban tai san ¢6 gid trf 16n hon muti phin tram
(10%) tong gid tri tai san cta doanh nghiép ghi trong bio cao tai chinh ufin nhét gifra chng ty v
¢ dong s hita tr ndm muoi mot phan tram (51%) thne s ¢b phin ¢co quyén bidu quyét i 1én
hode ngudi c6 lién quan cia cd dong do.

w. Cdc van dé khac thude thim quyén.

3. Thtcd che nghi quyet va cde vin dé di duge dua vao chuong trinh hop phéi duge dua ra thao
luéin va bidu quyét tai cude hop Dai hoi déng c6 domg,

Piéu 16. Uy quyén tham dy hgp Dai héi déng cb ding

1. b dong, ngudi dai dign theo ty quyén ciia ¢b dong 14 16 chie ¢6 thé trye tiép tham dy hop,
uy qu}'én hing vin ban cho mot hodic mot 50 ¢4 nhan, to chire khdc dur hop hodc dy hop thing qua
mét trong cac hinh thie quy dinh tai khoan 3 Piéu 144 Ludt Doanh nghiép.

2. Viécuy qu}rén cho ¢ nhan, t6 chire dai dién du hop Dai hii df’mg ¢6 déng phai lip thanh van
ban. Van ban iy quyén duoe 1ap theo quy dinh cia phap ludt vé dén su va phéi néu 1o (én cd déng
Uy quyén; tén ca nhin, (6 chure duge dy quyén va s6 luong ¢d phén duoe Gy quyén; ndi dung ty
quyén, pham vi dy quyén; theri han Gy quyén, chit ky cia bén uy quyén va bén duoc fiy quyén. C4
nhin, td chire duge ty quyén dy hop Dai hoi dong ¢f dong phai xudt trinh van ban Oy quyén lhi
dang ky dy hop trude khi vao phimg hop.

3. Phiéu biéu quyét ciia ngudi duge uy quyén du hop trong pham vi durge uy quyen van ¢ hidu
Iire khi ¢6 mét trong cdc trudmg hop sau diy:
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a) Ngudi iy quyén da chét, bi han ché nang lue hanh vi dédn si hodc bi mét ndng lue hanh vi dén
su;

b) Neudi ty quyén da hity bo viée chi dinh oy quyér;

¢) Npusi iy quyén da hiy bo thim quyén cia nguéi thue hign viée Gy quyén,

Piéu khoan nay khéng 4p dung trong trudmg hop Cong Ly nhin duge théng bao v& mot trong cic
sur kién trén trude gitr khai mac cue hop Pai hi dong 6 déng hode trirde khi cude hop duge trigu
tip lai.

Didu 17. Thay dii cic quyen

I C& tire tré cho cb phin wu di duge thye hién theo cac didu kién dp dung riéng cho mdi logi
cb phiin uu dai. Trueng hop thay @i hoiie hity bo cac quyén dac biét gin lién véi mét loai ¢b phiin
wu dai thi viée ehi tra ¢d tire dwoc thue hién theo quy dinh phap ludt trong do diéu kién,trinh tu
thit tue cho vide thay doi hodc hiy bo dwroe thue hién nhu sau

Vide thay ddi hodic huy bo cic quyén dac biét géin lién voi mét loai ¢6 phan wu dai ¢é hiéu lye khi
diroe 0 dong dai dién tir sdu muoi [Am phén trim (65%) tdng sd phidu biéu quyét trér 1én cua tat
cd ¢ dong du hop thong qua. Nghj quyét Pai hoi dbng b dong vé ndi dung lam thay ddi bit loi
quyén vi nghia vu cia ¢d dong sé hitu 6 phiéin wu déi chi duge thing qua néu duge s ¢O dong
wu dai cting loai dy hop so hitu tir bay muoi lam phan triim (75%) téng s6 ¢b phén uu dai loai dé
tréy 1&n tan thianh hode duge cac ¢ dong uu dii cing loai s¢ hitu tir bay muoi lam phén tram (75%)
Ling s6 b phén vu ddi logi do tra 1én tin thanh trong tredng hop thong qua nghi quyét dudi hinh
thire lay ¥ kién bing viin ban.

2. Viée td chire cude hop cua cac ch dong nam gitt mét loai ¢ phin wu da dé théng qua viée
thay déi quvén néu trén chi 6 gid trj khi ¢ t61 thiéu hai (02) ¢b déng (hodc dai dién theo uy quyén
ctia ho) va ndm giit tdi thidu mét phén ba (1/3) gid tri ménh gia cua cdc ¢b phiin loai do da phdt
hanh. Trudmg hop khéng cé di sb dai bicu nhu néu trén thi cude hop duyce i& chire lai trong thi
han I:ru. muteri (30) npay Tlep theo va nhitng ngudi nédm gt cd phin thude loai dé (khong ph],; thude
vao so lugmg ngudi va so ¢b phiin) ¢6 mat truc tiép hodc théng qua dai dién duge u:, quyén déu
diroe coi 1a da 56 luong dai biéu yéu cdu. Tai cdc cude hop cia ¢d dong nam 2ifr co phin vu dai
néu trén, nhitng ngudi ndm giit ¢O phéin thude logi d6 cd mat truc tiép hodc qua nguoi dai dién ¢
thé véu ¢iu bo phiéu kin, M ¢d phén cling loai ¢o quyén bieu quyél ngang bang nhau tai cac
cudie hop néu trén.

3. Thit tuc tién hinh cie cude hop riéng biét nhu vay duge thue hién twong ty voi cic quy dinh
tai Picu 19, Didu 20 va Didu 21 Diéu 1€ nay.

4, Trirkhi cde digu khoan phat hanh e phﬁn quy dinh khic, cac quyen die bigt gi—"sn lidn véi cde
loai cb phan cd quyén uu dai déi voi mot s& hodc tdt ¢ cde vén d& lién quan dén viéc phan phdi
loi nhudn hodc (&4 san cta Cong Ly khong bi thay dbi khi Cong ty phét hanh thém cde ¢O phin
cung loai,

Pidu 18. Tritu tip hop, chwong trinh hop v thing bio m&i hop Pai hoi dbng eb dong

I, H&i déng quan tri triéu tdp hop Dai héi dong eb déng thwémg nién va bét thudmg. Hai dong
quén tef tridu tip hop Dai hdi ding cb déng bat thuimg theo cac trudmg hop quy dinh tai khoan 3
Diéu 14 Piéu 1& nay.

2. Ngudi triéu tip hop Prai hoi déng cb dong phai thye hién cc cong vige sau day:
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a. Chuan bi danh séch cd dong du didu kign tham gia va biu quyet tai cude hop Dai héi dong
¢ dong. Danh sich cd dong ¢d quyén dur hop Dai hoi dong ¢6 dong duge lip khong qua 10 ngay
trudve ngay g thing bao mai hop Pai hdi ddng ¢b dong. Cong ty phai cong b thomg tin vé viée
lap danh sach cb déng c6 quyén tham dy hop ai hoi dong cb dong 0 thidu 20 ngdy triede ngay
dang ky cudi cimg;

b. Chuén bi chuong trinh, ndi dung dai héi;

¢. Chuan bj Lai liéu cho dai hdi;

d. Dy thao nghi quyét Dai héi dbng ¢6 déng theo ndi dung dy kién cia cude hop;

d. Xac dinh thot gian va dia diém té chire dai hoi;

e. Thong béo vi gui théng béo hop Dai héi ddng ¢ déng cho tit ¢a cac cb déng cb quyén dy
hop;

g. Céc cong vige khac phye vu dar hot
3, Théng bdo mdi hop Dai héi déng ¢b ddng duoc gir cho tat ca céc b dong bang phuomg thire
@ bao dam dén duve dia chi lién lac cha cd dong, déng thoi cdng bé trén trang théng tin dién (o
el Cong ty va Uy ban Chimg khodn Nha nude, S¢ giao dich chimg khodn noi cd phidu ciia Céng
Ly niém yét hofic ding ky piao dich, Nguai tri¢u tdp hop Dai héi dbng cb dong phai gl thong bao
mdi hop dén Ll ca cac ¢b ddng trong Danh sich ¢ déng co qu}rén dur hop chim nhit 21 neay
{rude ngay khai mae cude hop (tinh tir ngdy ma thing bao duge g hoge chuyén di mot cach hop
18). Chuong trinh hop Dai hoi ddng b déng, chc (& licu lign quan dén cac vén dé s duge biéu
qu}'f‘:t tai dai hon duge piri cho cic b déng hodic/va ding trén trang thing tin dién wr cia Cong ty.
‘T'rong trutmg hop tai liéu khing duge gui kém thong bao hop Pai hoi déng ¢b dong, théng bao
méi hop phai néu rd dudmy din dén toan bd ai liéu hop dé cic ob déng co thé liép can. bao gbn:

a. Chuomg trinh hop, cic tai licu sit dung trong cude hop:

b. Danh sich va thdng tin ¢hi tiét ciia cac tmg vién trong trudmg hop bau thénh vién Hai dong
quén tri;

¢. Phiéu biéu quj,fét;

d. Dy thao nghi quyét d6i véi Limg van dé trong chuong trinh hop.

4. (b déng hodic nhém cd dong theo quy dinh tai khoan 2 Didy 12 Pidu & niy ¢ quyén kicn
nghi van dé dua vao chuwong trinh hop Dai héi dbng ¢d déng. Kién nghi phai bang viin ban va phai
duge g dén Cong ty cham nhiit 03 ngay lam viée trude ngay khai mac cuge hop. Kién nghi phai
¢hi rd tén b dimg, s6 lwong timg loai cd ph‘é"m clla ¢ ddng, vin dé kién nghi dua vio chuong trinh
hop.

5, Ngudi tricu tip hop Pai hoi déng cb dong cé quyén tir chéi kién nghi quy dinh tai khoan 4
Diéu nay néu thude mot trong cae trudmg hop sau:

a, Kién nghi duoe gid dén khong ding quy dinh tai khoén 4 Bidu ny;

b, Vio thoi diém kién nghi, ¢d dong hodic nhém ¢ dang khong ndm git di tir 5% b phﬁn
phd thing tré 1én theo quy dinh tai khoan 2 Didu 12 Piéu 1& ndy;

¢. Vin dé kién nghi khéng thude pham vi thdm quyén quyct dinh cia Dai hoi dbng cd dong;

d. Cac trirdng hop khée theo quy dinh cua phap ludt va Diéu 1& nay,

6. Ngudi trigu tdp hop Pai hii déng ¢b déng phai chip nhan va dua kién nghi quy dinh tai khodn
4 Didu niy vao du kién chuong trinh v ndi dung cude hop, trir trudmg hop quy dinh tai khodan 5
18



Dif“m nay; kién nghi duoe chinh thire bé sung vao chuong trinh v ndi dung cude hop néu duoe
Dai hoi déng cb déng chip thuin

Didu 19. Céc didu kifn tién hinh hop Dai hoi dbng ¢b ding

1, Cude hop Dai héi dong o dong duoc tién hanh khi ¢6 s6 ¢d ddng du hop dai dién trén nim
muoi phin tram (50%) tong s& phitu biéu quyéL.

2. Truimg hop cube hop lin thir nhét khong du didu kién lién hanh theo quy dinh tai khodn |
Diéu nay thi théng bao mdi hop lan thir hai duge giri trong thai han 30 ngay, ké tir ngay du dinh
hop Tin thtr nhét, Cugic hop ctia Dai hoi ddng cb déng lin thir hai duge tién hanh khi ¢6 sb ¢6 dong
du hop dai dién it nhét 33% téng s6 ¢b phan b quyén biku quyet;

3. T'ruong hop cude hop triéu tip lin thit hai khong du didu kién tién hanh theo quy dinh tai
khoan 2 Didu nay thi théng béo mdi hop lin thir ba phai duge gl trong thoi han 20 npay leé tir
ngdy du dinh hop lén th hai. Trong trudmg hop nay, cude hop cia Dai hoi dbng ¢b dong duoc
lién hanh khong phu thude vio s6 phiéu bicu quyét cia cée cd dong du hop.

4. Chi c6 Pai hdi ddng cb déng mai cé quyén quyét dinh thay d6i chuong trinh hop dé duge g
kém theo thong bao méi hop theo quy dinh tai Piéu 142 cva Ludt Doanh nghiép.

Didu 20. Thé (hire tién hanh hop v biéu quyét tai cude hop Pai hoi ddng ¢ dong

1. Trude khi khai mac cude hop, Coéng ty phai lién hanh thi tue ding ky ¢& domg va phai thyc
hién viée ding ky cho dén khi cic cé dong cd quyen dir hop tham gia dang ky hét theo trinh tr
sau:

a. Khi tién hanh dang ky ¢6 dong, Céng ty cap cho ting o ddng hode dai dién theo Ly quyén
cé quyén biéu quyét mdt thé bidu quyét vathoie phiéu biéu quyét, phitu bau cir (néu co), trén do
ohi st ding ky, ho va tén cla ¢t déng hode ho va tén dai dién theo y quyén va 56 phiéu hiéu
quyét/biu el cita co déng hodc dai dién theo dy quyén do,

b. Trong trutmg hop Cong ly 14 chire hop Pai hji dong ¢ dong Lruc tuyén vi bo phiéu dién
tir, €6 dimg va nguai dai dién theo iy quyén (néu ed) truy cap vio hé théng Pai hoi déng cb déng
e Lu}rén va bo phiéu dién ti, tham du va thyue hién quyén biéu qu;-.-'ét. béu cit.

c. KéLqua bitu quyél duge Chii toa hode Trudng ban kiém phicu thong bdo ngay sau khi ¢6
két qua kiém phiéu.

d. Pui hoi biu nhimg ngudi chiu trach nhiém kiém phiéu hogc giam sét kiém phidu theo dé
nghi et Chil toa. $6 thanh vién ciia ban kiém phiéu do Dai hoi dbng cb dong quyét dinh can cir
dé nghj ctia Chi toa cude hop.

e. (b déng, ngud dai dién theo ty quyén ctia co dong 14 t& chire hodic ngudi duge Gy quyén
dy hop tham du sau khi cude hop dd khai mac van duie ding kv va co quyén tham gia biéu LlLl}"ét
ngay sau khi ding ky. Chi toa khimg ¢ trach nhigm ding dai hoi dé cho ¢ déng tham du mudn
ding ky va higu lye cla nhitng ndi dung da duge biéu quyét trude do khong thay ddi.

9. Viée bdu chii tow, thu ky v ban kiém phiéu duoe quy dinh nhy saw:

a, Chi tich Hoi ddng quéan tri lam chu toa hode ay quyén cho thanh vién IT6i dling quén tri
khée 1am chii toa cude hop Pai hoi dong cd dong do Hél déng quéin tri trigu tip. Truong hop Chi
tich véng mat hodc tam thii mét kha nang Jam vige thi ce thinh vién 1161 ddng quan trj con lai
hiu mét ngudi trong s& ho lam chii toa cude hop theo nguyén tic da s6. Trudmg hop khong biu
duoe ngudi lam chi toa thi Chi tich Uy ban kiém todn diéu hanh dé Pgi hoi dénp ¢b dong bau
chil toa cude hop va ngudl cb 50 phiéu biu cao nhat lam chi toa cude hop.
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b, Trir ruémg hop quy dinh tai diém a khoan nay, ngwdi ky tén triéu tdp hop Dai héi dbing cb
domg diéu hanh dé Pai hoi ddng ¢ dong biu chil toa cude hop v ngudi co 36 phidu biu cao nhat
lam cht toa cude hop.

¢, Chi toa cit mot hode mét s ngudi lam thu ky cude hop;

d. Dai hai déng cb dong biu mdt hode mot sé ngudi vao ban kiém phifu theo d& nghi cia
chi toa cude hop.

3. Chuong trinh va ndi dung cude hop phai duoe Pai hi déng ¢ dong théng qua trong phién
khai mac. Chuong trinh phai xde dinh rd va chi tiét thoi glan d6i v timg van de (rong ndi dung
chuong trinh hop.

4. Cha a cb quyén thye hign edc bién phap cin thiét va hop 1§ dé dicu hanh cude hop mét cach
¢d trdt tu, ding theo chuomg trinh di duge thing qua va phan dnh duge mong mudn cua da so
ngwdd di hop.

5. Puaihoi déng cb dong thio ludn va bidu quydt theo timg viin dé trong ndi dung chwong trinh,
Viée biéu quyét duge tién hanh bang biéu quyét tan thanh, khong tan thanh va khéng o ¥ kién,
K& qua kiém phiéu duge chii toa cong b ngay trwde khi bé mac cude hop.;

6. 6 dong hofic nguii dugce uy quyén dy hop dén sau khi cudc hop da khai mac duye ding ky
vt ¢6 quyén tham gia bidu quyét ngay sau khi dang ky. Chu toa khéng duge dimg cude hop dé
nhitng nguoi dén mudn ding ky; trong trudmg hop nay, hiéu lye cia nhimg bidu quyet da tién hanh
khing bi anh hwémg;

7. Ngudi triéu (ip hop hoge chii toa cude hop Bai hoi ddng cd dong 6 quyln sau ddy:

a. Yéu chu it ca ngudi dy hop chiu su kiém tra hode cac bién phdp an ninh hop phip, hop 1y
lkhac;

b. Yé&u cu co quan cé thim quyén duy tri trét tw cude hop; truc xudit nhitng nguoi khimg tudn
thit quyén didu hinh cta chu toa, cd ¥ ghy v trdt tw, ngdin cdn tién trién binh thudng cua cude hop
hoiic khong tudn thil cde yéu cdu vé kiém tra an ninh ra khoi cude hop Pai hai déng ¢d dong;

8. Chi toa cd quyén hodn cude hop Pai hoi dong ¢ déng di co da s6 ngudi dang k¥ du hop i
da khéng qua 03 ngay lam vice ké tir ngay cude hop dy dinh khai mac vi chi duge hoéin cuge hop
hodc thay dbi dia diém hop trong trudmg hop sau ddy:

a. Dia didm hop khong cé dii chd ngdi thudn tién cho tit ca npudi dy hop;

h. Phuong tién thing tin tai dia diém hop khéng béo dam cho co déng du hop tham gia, thio
ludn va biéu quyét;

c. U6 ngutd du hop can tro, gdy Ol trfit tu, co ngay co lam cho cude hop khong duge ticn
hinh mét cdch edng bing va hop phip;

9. Trudmg hop chit toa hodn hode tam dimg hop Pai héi dbng co ddng tral voi quy dinh tai khoan
8 Pidu nay, Pai hoi ddng cb dong hiiu mot ngwdi khie trong s6 nhitng ngwoi du hop dé thay the
chit toa diéu hanh cude hop cho dén Tie leét thie; Uit ca nphi quyét duge thong qua tai cude hop do
déu cé hidu lye thi hanh.
1. C& dong duoe coi 1 tham du va biéu quyét tai cude hop Pai hoi dong ¢b dong thude mol trong
cac truomg hop sau day:
a. Tham du va bidu quyét true tiép tai cude hop

b. Uy quyén cho mét ngudi khac tham dy va bidu quyét Lai cude hop;
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¢. Tham dy va biéu quyét théng qua hii nghi true tuyén, bo phiéu dién (i hodc hinh thic dién
tir lchag;

d. Giri phiéu bidu quyét dén cue hop théng qua g tha, fax, thu dién tir
Pitu 21. Thang qua Nghi quyét ciia Pai hoi ddng cb ding
1. Nghi quyét vé ndi dung sau diy duge thong qua néu duoe sb cb dong dai dién tr sdu muoi
lam phén trim (65%) thng s6 phiéu biéu quyét tr¢r 18n cila tat ca ¢o dong tham dy va biéu quyét
tai cudc hop tdn thanh, trir trudmg hop quy dinh tai cac khoan 3,4 va 6 Diéu nay:

a. Loai cb phéin va téng s cd phiin clia timg loai;

b. ‘Thay d6i nganh, nghé va linh vue kinh doanh;

¢. Thay ddi co cu td chite quan 1y cong ty;

d. Dy 4n dhu (o hodc ban tai san ¢6 gid tri tr ba muoi [Am phén tram (35%) tong gid i L
san trar [én duge ghi trong bio cdo tdi chinh pfin nhét cia cng ty;

e. ‘T8 chite lai, piai the cong ty
2. Cée nghi quyét duoe théng qua khi duge 36 ¢6 dong so hira trén ndm muo phén trim (50%)
émg sé phiu biéu quyét cua tit ca cb dong tham du va bidu quyet tai cube hop tan thinh, trix
trueni hop quy dinh tai cdc khodn 1,3, 4 va 6 Diéu nay.
3. Viée bidu quyét bau thanh vién Hoi déng quén tri ¢d thé thuc hién theo phwong thire hiiu dén
phiéu, theo a6 mdi ¢b déng cd Limg st phidu bidu quyét trong img v thng sb cb phin s& hira
nhan véi sd thinh vién duoc biu cia Hoi dong quin i va b déng ¢6 quyén don hél hode mot
phan téng s6 phiéu béu eta minh cho mit hodc mot sO (ing cir vién. Ngudi tring cir thanh vién
Hoi ddng quan tri duoe xdc dinh theo 50 phiéu biu tinh tir cao xubng I,hftp: hat déu tir {myg cir vién
cb 56 ]:rhiéu biu cao nhit cho dén khi dii s thanh vién quy dinh tai Piéu 16 cong ty. Trudmg hop
co tir 02 {mg e vién tro 18n dat cing s phidu biu nhu nhau cho thanh vién cubi cing caa Hoi
dbng quan tri thi s& tién hanh biu lai trong s6 cic tng cir vién ¢ sb phicu bau ngang nhau hofic
lira chon theo tiéu chi quy dinh tai quy ché béu etr. Nooai ra, viée bicu quyét béu thanh vién 1161
dng quan tri co thé thue higén theo phwong thie khac duge quy dinh tal Quy ché biu cir cua timg
dort biu thanh vién.
4. Cée quyét dinh duge théng qua tai cude hop Dai hoi dimg cd dong voi s ¢b déng trwe tiép
va uf quyén tham dy dai dién 100% tdng s6 ¢b phén c6 quyén biéu quyét 14 hop phap va c6 higu
lue ngay ca khi trinh tw va thi tye triéu tép, néi dung chuong trinh hop va thé thire tién hinh hop
khong duoc thue hién dung nhu quy dinh.
5. “Trudmg hop thong qua nghi quyét dudi hinh (hie 1y ¥ kién bing van ban thi nghi quyét Dai
hoi dong ch dong duoc théng qua néu duoc s6 ¢b déng s hitu rén nam muo] ph'fin tram (50%)
tong sb phidu bidu quyet cta tht cd cb déng ¢6 quyén biéu quyél tan thanh.,
6. Nghi quyét Dai hoi dbng cb dong vé ndi dung lam thay d6i bat loi quyén v nghia vy cia b
d6ng s¢ hitu ¢o phin wu dai chi duge thong qua néu duge so cb ddng uwu dii cing loal du hop so
hitu i bay muroi lam phin trim (75%) téng sb eb phin wu di loai 6 trdr 1én tan thanh hode duge
cic ¢ ddng wu dai cimg loai sé hitu L bay muoi lim phén trim (75%) tdng 56 ¢b phan uu dai loai
do tror 18n tan thinh trong truéng hop théng qua nght quyét dudi hinh thie Ly ¥ kién biing vin

bén.
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Pitu 22. Thiim quyin va thé thiee 13y ¥ kién cé déng bing vin bin dé théng qua quyét dinh
cita Pai hii dong cb ding

Thim quyén va thé thie ay y kién ¢b déng bang van ban de thong qua nghi quyét ciia Pai
héi déng cb déng duge thue hién theo quy dinh sau déy:

I, 116i ddng quan ri 6 quyén Ly ¥ kién cb déng biing vin ban dé thong qua nghi quytt cha Dai
héi déng cb dong dbi voi tht ca che vin dé thude thim quyén quyet dinh cta Pai hoi ding cb dong
néu xét thily can (hiét va vi loi ich ciia Cong ty.

2. Hoi déng quan tri phai chudn bi phiéu lay y kién, du thao nghi quyét Pai hoi dong co domg,
cae 1 liéu @mai trinh du thao nghi quyét va gi dén tat ca cb ddng co quyén bicu quyét cham nhit
14 mudi (10) ngdy trude théd han phai gin I phifu lay v kién. Vide ldp danh sdch ¢ dong gii
phiéu ldy ¥ kién thuc hién theo quy dinh tai khodn 1 va khoan 2 Didu 141 coa Ludt Doanh nghiép.
Yéu cAu va cach tliie giri phiéu lay ¥ kién va tai ligu kém theo duge thye hién theo quy dinh tai
khoan 3 Diéu 18 Diéu 1€ nay.

3. Phidu 1y ¥ kién do Cong ty phat hanh phéi c6 cée ndi dung chu yéu sau day:

a. Tén, dia chi tru s& chinh, ma so doanh nghiép;

b, Mug dich ldy ¥ kién;

c. Lo, tén, dja chi lién lac, quédc tich, s6 gidy & phap 1y cia ¢i nhin déi véi cb dong la ca
rihan: tén, ma s6 doanh nghiép hode s6 gidy 1 phip Iy cta té chitc, dia chi tru s& chinh ddi voi cd
ddng la to chite hodc ho, tén, dia chi lién lac, quisﬁc tich, s giﬁy tey phap 1y cla ca nhin ddi vin dai
dién ciia cb déng 14 1 chire; s6 lugng b phin ciia timg loai va s6 phicu bidu quyét clia cb dong;

d. Vén @ cin lay v kién @& thong qua quyét dinh;

¢. Phuong 4n biéu quyét bao pOm tan thanh, khong tan thanh va khing co ¥ kién dbi vén Limg
vén dé lay v kién;

I Thoi han phai gii v& Cong Ly phidu 1dy ¥ kién da duge tra 1oi;

¢, Ho, tén, chit ky cia Chi lich Héi dong quéan tri va ngudi dai dién theo phap ludt cua comg
ty.

4. Cb déng co thé gii phiéu 14y ¥ kién da tra 10 dén cong ty bing hinh thic giri thu, fax hojc
thur dién tir theo guy dinh sau day:

a, Truong hop g tha, phidu 18y ¥ kién da duge tra loi phai co chit ky cla o dong 14 cd nhin,
cua nguol dai dién theo uy quyén hodic ngudi dai dién theo phép ludt cua ch dong la to chie. Phiu
ldy ¥ kicn giri vé cong ty phai duge dung trong phong bi din kin va khong ai duge quven md trude
khi kiém phiéu;

b. Triwdmg hop eui fax hodc thu dién L, phitu ldy ¥ kitn gui vé cong ty phai duge gifr bi mét
dén thoi diém kiém phigu.

¢. Cée phidu 1y v kién giti vé Cong ty sau thoi han da xdc dinh tai noi dung phiéu liy ¥ kién
hodc da bi mé trong trudmg hop gl thu hode duge cong bé trude thoi diém kiém phiéu trong
{rudme hop gin fax, thu dién to la khong hop [E. Phiéu ldy ¥ kién khong duoc gin v duoe coi 1a
phiéu khéng tham gia biéu quyét,

5. Hoi déng quan tri td chie kiém phidu va 14p bién ban kiém phiéu dudi sy ching kién, giam
st clia ¢ dong khong ndm gitt chie vu quan 1y Cong ty. Bién ban kiém phiéu phai ¢ cée ndi

dung chu yéu sau ddy:
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a. Tén. dia chi tru s& chinh, mé s6 doanh nghiép:

b. Muc dich va cée vAn @& cin ldy ¥ kién dé théng qua nghi quyet;

¢. b ¢6 déng voi thng s6 phiéu bicu quyét da tham gia biéu quyét, trong do phan hiét 56 phiéuy
bidu 'quyét hop 1¢ va sé bidu quyct khéng hep 1& va phuong thire gui phiéu biéu quyéL, kém theo
phu lue danh sach ¢h ddng tham gia bidu quyét;

d. Téng s6 phidu tan thanh, khéng tin thanh va khong ¢é ¥ kien d6i voi ting vin dé;

e. Cdc vén dé da duge thong qua va ty 18 biéu quyét thing qua tuong img;

£ Tlo, &n, chit ky cua Chi tich Hai dong quan tri, ngudi dai di¢n theo phap ludt cia cong ty,
ngudn gidm sat kidm phiéu va ngudi kiém phiéu,

Cio thanh vién 1107 ddng quan tri, ngudi kiém phiéu v ngudi giam sét kiém phiéu phai lién
d6i chiu tréch nhiém v& tinh trung thye, chinh xéc ca bién ban kiém phiéu: lién d6i chiu trach
nhiém vé cée thiét hai phat sinh i cac quyét dinh duge théng qua do kiém phicu khong trung thye,
khéng chinh xac.

6. Bién ban két qua kiém phidu phai dugc gir dén cac ¢b déng trong thiri han mudi ldm ngay,
ké 1ir ngay két thiic kiém phiéu; Truémg hop cong ty 6 trang théng tin dign tir, bién ban kiém
phiéu va Nghi quyél phai duge ding (ai trén trang thong tin dién W ca Cong ty trong vong hai
muoi tu (24) gidy, ké e thoi diém két thae kiém phidu,

7. Phitu ly ¥ kién da duoc tra 104, bién ban kiém phidu, nghi quyét di duge thong qua va tai
liéu co lién quan goi kém theo phiéu 1y ¥ kién déu phai duge luu gilr tai tru so chinh cia Cong
ly.

8. Nghi quyét duge théng qua theo hinh thie ldy v kién i dong bang vin ban néu duge s0 ¢
déng s& hitu trén ndm muoi phin tram (50%) timg s6 phidu biéu quyét cia tht ca cd déng c6 quyén
hidu quyét tan thanh va c6 gid i nhu nghi quyét duge thong qua tai cude hop Dai hdi déng cb
dong.

Pidu 23. Nghi quyét, Bién bin hop Dai hi ding ¢b déng

1. Cube hop Pai hai dong ¢d dong phai duge ghi bién ban vi ¢o thé ghi dm hode ghi va luu gil
duéi hinh thire dién tir khic. Bién ban phai duce 1p bing tiéng Vit, cé thé ca bing ticng nude
ngoal, déu ¢6 hidu hye phap 1y nhw nhau, néu 6 mau thuan gilta hai bién ban thi ldy ban tigng Vigt
lam goc. Bién ban phai c6 cde ndi dung chi yéu sau diy:

a. Tén, dia chi tru sé chinh, ma s6 doanh nghiép;

b. Thoi gian va dia diém hop Dai hoi dbng cb dong;

¢. Chuomg trinh hop va ndi dung cude hop:

d. Ho, tén chi toa va thu k¥,

¢. Tém il didn bién cude hop va cde ¥ kién phat biéu tai cubc hop Pai hdi ddng cé déng v
(img van d& trong ndi dung chuong trinh hop;

£ S6 b dong va tong sb phiéu biéu quyét ctia cde co dong dyw hop, phu lye danh sich dang
ky co dong, dai dién cH dong du hop véi s0 ¢b phan va 56 phicu bu tuomg tng;

g. Téng si phicu biéu quyét dbi vai timg vén dé bidu quyét, trong @6 ghi 18 phuong thite biéu
quyét, tong sb phiéu hop 18, khéng hop 18, tan thanh, khong tan thinh va khdng cé y kién; ty 1&
trong tmy trén tong sb phiéu bifu quyét cia cd dong dy hop;

h. Cac vin d& da duoe thdng qua va 1y 1& phiéu bidu quyét théng qua twong tmg;
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i. ITo, 1én, chit ky cua chi toa va thu ky, Trudmg hop chi toa, thu ky tir chdi ky bién ban hop
thi bién han nay c6 hiéu lye néu duge tdt ¢i thanh vién khac caa Hoi dong quan tri tham dy hop
ky va ¢o diy du ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi rd viée chu toa, thu ky L
¢héi ky bién ban hop.

2. Ngh qu}*ét: Bién ban hop Dai hoi domg ¢t dong phai duoc 1ap xong va thing qua trude khi
két thae cude hop. Chit loa va thi ky cude hop hofic nguini khace ky tén trong bién ban hop phai
lién d¢i chiu trdch nhiém vé tinh trung thye, chinh xée eia ndi dung bién bén.

Bién ban hop Pai hoi déng c6 déng phai duoe gui dén 14t ca cb dong trong thai han mudi 1am
ngiy. lcé tir ngiy bé mac cude hop. Viée giri bién ban cude hop co thé thay thé bing viée dang tai
Jén trang thong tin dién tir cia cong Ly trong vong hai muoi bén (24) gity ki tir ngay két thie cude
hop.

Bién ban hop Pai hai déng ¢b dong duge coi 1a biing chimg xac thye vé nhimg cong vige di
duoc tién hinh tai cude hop Pai hoi dbng cd déng trir khi ¢6 ¥ kién phan déi vé ndi dung bién ban
duoc dira ra theo ding thi tue quy dinh trong vong mudl (10) ngiy ké tir khi g bién ban.

Bién ban hop Dat hoi dong ch dong, phu lue danh sach cd domg ding ky du hop, nghi qu}-'é‘r
d3 duoe thong qua va tai lidu co lién quan giri kém theo théng bao min hop phai duge luu gitt tai
tru s¢ chinh cia cong ty.

3. Nohj gquyél, Bién ban hop Pai hii déng co déng phai duge cong b6 diy du trén trang thong
tin didn tir eiia Cong ty, cdng thing Lin dién tir cta Uy ban chimg khodn Nha nuoe va So Giao
dich ehirng khodn trong théd han hai muai bin (24) gi¢r ké tir ngay duge Dai hoi ding cd dong
théng qua va theo quy dinh cia Ludt Doanh nghigp.

Dibu 24, Yéu clu hity bé Nghi quyét ciia Dai hji dong co dong

Trong thid han chin muoi (90) ngay, lcé tir ngdty nhin duge nghj quyét hode bién ban hop Dai
héi déng cb dong hodie bién ban két qui kiém phiéu lay ¢ kién Dai héi ddng b déng, thinh vién
Hoi déng quan tri, Téng giam doc, ch déng hoic nhim cd dong quy dinh tai Khoan 2 Piéu 115
Ludt Doanh nghiép cé quyén yéu cin ‘Toa dn hodce Trong tai xem xét, hiy bo nghi quyét hofic mét
phén ndi dung nghi quyét clia Pai hoi déng ¢b dimg trong cac trudmg hop sau ddy:

I. ‘I'rinh ty va thi tue tridu tip hop hodc 1dy ¥ kién ¢b déng bing vin ban va ra quyél dinh cia
Dai hoi ddng cb dong vi pham nghiém trong quy dinh ciia Lugt Doanh nghip va Pidu 1& nay, trir
trwémg hop quy dinh tai khoan 4 Didu 21 Diéu 18 nay,

2. Ngi dung nghi quydt vi pham phép lut hoge Diu 1€ ndy.

VIL. HOI BONG QUAN TRI

Diéu 25. Ung cit, @8 cir thanh vién [1§i ding quin tri

I, Truémg hop di xdc dinh duge Gng cur vién Hoi dbne quim tri, Céng ty phai edng b thong tin
lién quan @n cdc Gng cir vién 1&i thidu 10 ngiy trude ngay khai mac hop Pai hii déng cd dong
trén trang thong tin dién tr cha Cong ty dé ¢d déng o thé tim hiéu vé cde (mg o vién nay trude
khi bo phiéu. Ung cir vién Hai déng quan tri phai ¢6 cam két bang vin ban vé& tinh trung thue,
chinh xéc cuia cac thong tin ca nhan duge cong bd va phii cam két thyc hign nhig¢m vy mdt cach
trung thue, cén trong va vi loi ich can nhét ciia Céng ty néu duge béu lam thanh vién Hoi déng
quén tri. Théng tin lién quan dén (mg et vién ITi ddng quan tri duge cdng bé bao gdm:

4. Ho tén, ngay, thang, ndm sinh;
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b, Trinh d¢ chuyén mon:

¢. Qua trinh cong tac:

d. Cac chire danh quan ly khac (bao gdm ca chite danh 116 ddng quan trj clia cong ty khac):

d. Lo ich ¢6 lién quan 161 Cong ty va cie bén co lién quan cua Cong ty;

e, Cac thong tin khac (néu co) theo quy dinh tai Piéu 1& cong tv;

g. Cong ty dai ching phai coé trach nhiém cong b théng tin vé cc cong ty ma dng o vién
dang nam gifr chite vu thanh vién Hoi démg quan tri, cdc chire danh quén Ly khac va cac loi ich ¢o
lién quan téi eong Ly clia ing cur vién Hoi dbng quén tri (néu ¢o).

2. b dong hode nhém cd dong s¢ hitu tir 10% téng sb cd phin phé théng tro 1én co quyén dé
cit Geng cir vién Hoi dong quan trj nhue sau:

C'6 déng hodic nhém cd déng ndm gitr i 10% dén 20% duoc dé e 11 da hai (02) img vién; tr trén
20% dén 30% duge dé eir t6i da ba (03) tng vién; tir wén 30% dén 40% duge dé eir 101 da bon
{04) g vién; W trén 40% dén 50% duge d& el (di da nam (05) Gng vién: tir trén 50% tré 1én duge
dé ot s lugmg (g vién bing s6 lwong thanh vién HPQT da duoe dai héi dt“.rng ¢6 dong thimg
qua.

3. Lrwémg hop s6 luong g et vién Hoi ddng quan tri thong qua A& et va tmyg ot van khong dn
36 luomy cén thiét theo quy dinh tai khoan 5 Pidu 115 Luit Doanh nghiép, Hoi dong quan tri
duemg nhiém gioi thidu thém tng cir vién hode 16 chire dé et theo quy dinh tai Quy ché ndi bo vé
quan tri céng ty va'hode Quy ché hoat dong clia Hoi dong quan tri. Viée T10i dong quéan tri duong
nhigm gidi thiGu thém tmg et vién phai duge cong b 18 rimg trude khi Dai hii déng cb dong hiéu
quy et béu thanh vién 161 dfmg quan trj theo quy dinh cta phap ludt.
4, Thanh vién 161 dng quan tri va thanh vién doe lap Hoi déng quan tri phai dap img céc Lidu
chudin va difu kién theo quy dinh tai khoan 1, khoan 2 Diéu 155 Ludt dounh nghiép
Didu 26. Thanh phén vi nhiém ky cia thanh vién IT§i ddng quén trj
1. II&i dbng quan tri ¢6 khing it hon 05 (niim) thanh vién, khéng qua 11 (muwdi mat) thanh vién
Vil it nhét 20% s& thanh vién Hoi ddng quan tri phai 1a thinh vién déc 1ap. S6 thanh vién Hoi dong
quan tri phai thuong tri & Vigt Nam, Nhiém ky cta thanh vién Hoi dbng quan tri 1 5 (nm) nim;
Thanh vién Hai déng quén tri c6 thé biu lai véi sb nhidm k khong han ché, Mt ca nhin chi duge
béu liam thanh vién dde 1ap Hoi dong quén tri cua mit cong ty khéng qua 02 nhiém ky hién tue.
Téng sb thanh vién Hoi déng quan tri khéng diéu hanh phai chiem it nhét mdt phin ba tong s6
thanh vién I16 df‘mg quan tri.
2. Hbi dong quan tri cta nhiém ky vira két thte tiép tuc hoat dong cho dén khi Hai déng quén
tri moi dwoe biu va tiép quan cong viée,
3. lrudmg hop ¢6 thanh vién dugc béu b sung hodc thay thé thanh vién bi mién nhiém, béi
nhiém trong thii han nhiém ky thi nhigm k¥ cua thanh vién dé 1a théd han eon lal cha nhiém ky
Hai déng quan tri.
4, Cu chu Héi dong quan tri cén dam bao sy cin dbi gitra cdc thanh vién ¢6 kién thire va kinh
nghiém vé phap ludt, tai chinh, linh vue hoat dng kinh doanh ciia cong ty va ¢6 xét véu to vé gidi.
5. Tfﬁng 56 thanh vién doc 1ap Hoi ddng quan tri phai dam bao quy dinh sau:

a. C6 toi thiéu 01 thanh vién doc lip trong trudmg hep edng ty co s& thanh vién 1161 ddng
quan tri tir 03 dén 05 thanh vién;
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b, Cé thi thiéu 02 thanh vién doc 18p trong trudmg hop cong Ly co s6 thanh vién Hoi dong
quém tri tir 06 dén 08 thanh vién;

¢. Co tdi thidu 03 thanh vién dde 1dp trong trudng hop cong ty co s& thanh vién Hai déng
quén tr tir 09 dén 11 thanh vién,

6. Thanh vién H6i dong quan tri khong con tu cach thanh vién Hji ddng quan i trong trudng
hop bi Dai héi ding ¢H ddng mién nhiém, béi nhiém, thay {hé theo quy dinh tai Diéu 160 Ludt
Moanh nghiép.

7. Viéc bé nthiém thanh vién I16i ddng quan trj phai duge eong bo théng tin theo quy dinh phép
ludt vé& cong bl thong tin trén thi trudmg chimg khodn.

8. 'Thanh vién Hoi déng quan tri khéng nhit thidt phai 14 ¢o déng cta Cang ty

Diéu 27. Quyén han va nghia vy cia Héi dong quan tri

|, H6i déng quén tri 1a co quan quan 1y cong ty, co todn quycén nhén danh cong ty dé quyet dinh,
thire hién quyén va nghia vu cia Cong ty, trir cde quyén v nphia vy thude thim quyén cta Pai
hoi déng cb dong.

2. Quyén va nghia vu cua 1101 ddng quan tri do ludl phép, Diéu 18 cong ty va Dai hoi dong cd
déng quy dinh. Cu thé, [16i déng quén tri cd nhimg quyén han va nghia vu sau:

4. Quyét dinh chién huge, ké hoach phat trién trung han va ké hoach kinh doanh hing niim clia
cong ty;

b, Kién nghi loai c& phén va tdng s8 cb phan duge quyén chio ban ciia timg logi;

¢. Quyét dinh ban b phf-“m chura ban trong pham vi sb ch ph:f‘m duoc quyén chio ban cua timg
loai; quyét dinh huy dong thém von theo hinh thire khae;

d.Quyét dinh gid ban cd phan va trii phiéu ciia cong ty;

¢. Quyét dinh mua lai cd phén theo quy dinh tai khoan 1 v khoan 2 Piéu 133 cia Ludt Doanh
nghiép:

f. Quyvét dinh phuong 4n dau tur va du dn dau tu trong thim qu}'{"}ﬂ va gidi han theo quy dinh
cia phap ludt;

o.Quyét dinh gidi phap phat trién thi trudmg, tiép thi va cong nghg;

h. Théng qua hop ding mua, ban, vay, cho vay va hop domg, giao dich khde b gid tri tir ba
muoi lam phin trim (35%) tong gid trj (& san e 1én duge ghi trong bao cio tai chinh pén nhit
clia cong ty, trit hop dong, piao dich thude thdm quyén quyét dinh ctia Bai hii dong cb dong theo
quy dinh tai diém d khoan 2 Biéu 138, khoan 3 Bigu 167 cia Ludt Doanh nghiép;

i, Béu, mién nhiém, bl nhiém Cha tich Hoi déng quan tri; bé nhiém, mién nhiém, kv két hop
déngﬁ cham dit hop d&ng déi voi Tﬁng giam dae, Pho tfﬁng piam dbe, ké toan triréng, trirdmyg cac
phong nghiép vu cong ty va Gidm dbe cde b phin trae thude; el ngudi dai dign theo ay quyén
tham gia Hi dong thanh vién hodic Dai hoi ding ¢ doéng & cong ty khéc, quyét dinh mic thu lao
viL quyén loi khac ctia nhimg nguoi do;

i, Gidm sat, chi dao Thng giam dde vi ngudi quan 1y khée trong dicu hanh cong viée kinh
doanh hiing ngay ctia cong Ly;

k. Quyét dinh co cdu t& chire, quy ché quan 1y ndi bd clia cong ty, quyet dinh thanh 1ap cong
ty con, chi nhanh, vin phong dai dién va vige gop von, mua ¢ phin cia doanh nghiép khac;
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l. Duyét chuong trinh, ndi dung tai liéu phue vu hop Dat héi déng b déng, tricu tip hop Pai
hoi déng cb dong hodc Ly ¥ kién dé Pai hoi ddng cb dong théng qua nghi quyét;

m. Trinh hdo cdo tai chinh hf111g nam da dugc kiém toan lén Dai hoi fiﬂng ch dong;

n. Kién nghi mite ¢é tie duge trd; quyét dinh thii han va thi tuc tra ¢6 e hofic xur 1y 16 phit
sinh trong qué trinh kinh doanh;

0.Kién nghi viée t6 chirc lai, giai thé céne ty; yéu ciu pha san cong Ly,

p. QU}*éL dinh vi¢e chao ban tréi phiéu riéng l&, bao gf‘}m loai trai phiéu, lfmg pia tri trai phiéu
v thoi diém chio ban trr trudmg hop quy dinh tai diém a khoan 1 Biéu 130 Luit Doanh nghiép,
nhung phai bao céo Dai héi dong ¢b dong tai cube hop gan nht,

_q.QuyéL dinh ban hanh Quy ¢hé hoat dang 1161 dimg quén tri, Quy ché n6i bd vé quin i cong
ty sau khi duoe Dai hoi déng cb dong théng qua, quyét dinh ban hanh Quy ché hoat ding cia Uy
ban kiém toan true thude 1161 dong quan tri, Quy ché vé& cdng bd thing lin cia cdng ty.

r. Gidi quyét cae khigu nai ciia Cong ty ddi vivi nguoi diéu hanh doanh nghiép ciing nhu quyét
dinh lua chon dai dién ctia Céng ty dé piai quyél cée van dé lién quan Loi thu tue phip 1y d6i v
neuin diéu hanh do

5. Pé xudt vide phét hanh tréi phiéu chuyen ddi v trai phidu kém chimg qu}'én:

t. Quyét dinh gid chao ban ¢d phiéu, trai phiéu trong trrdmg hop duge Dai hdi dong co déng
uy L}uyén;

u. Béo ¢fo Dai hoi déng cb dong vice Hoi déng quan tr bd nhiém Téng gidm doe;

v. Xac dinh cac muc tidgu hoat dong trén co s& cde muc tiéu chién lroe duge Dai hoi dbng b
dong thong qua;

w. Cée quyén va nghia vu khéc theo quy dinh cua Lufit Doanh nghigp, phéap luft ¢ lién quan
va Quy ché ndi b vé Quan trj Cong L.

3. Nhiing vén dé sau day phai duoc Hoi dbng quén tri phé chudn:

a. Thanh ldp cdc ¢hi nhanh hodc vin phong dai dign cua Cong ty;

b. ‘Thanh lip cdc cong ty con cia Cong ty;

c. Trong pham vi quy dinh tai khoan 2 Piéu 153 Ludt Doanh nghiép va trir rudmg hop quy
dinh tai khoan 2 Bidu 138 va khoan 3 Didu 167 Ludt Doanh nghiép phai do Bai hoi dng cd déng
phé chuén, 151 ﬁhng quan tri quyét dinh vige thuc hién, sita d6i va hity bo cée hop déng cua Cong
Ly:

d. Chi dinh va bai nhiém nhitng ngudi duwge Cong ty ay nhiém 13 dai dign thuong mai va Ludt
sir cua Clng ly:

e, Viée vay ng va viée thue hién cac khoan thé chép, bao dam, bao lanh va bdi thudmg ciia
Cong ty:

f. Viée mua hodic ban cb phiin, phan von gép i cde Cong ty khace duge thanh [ip & Viét Nam
hay nude ngodai;

. Viée dinh gi tai sin gop vao Cong ty khing phai bing tién trong dot phdt hanh ¢6 phiéu
hodc trai phiu caa Céng Ly, bao pdm vang, quyén sir dung diL, quyén s hitu 0f tug, cong nghé

va bi quyél cong nghé;
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h. Viée mua lai hode thu hdi khing qui mudi phan tram (10%) tdng s6 ¢b phin clia ting loai
di duoc chio bin trong mudid hai (12) thang;

i, Quyél dinh gid mua lai hogie thu héi cd phin ciia Cong ty;

j. Cac vin @& kinh doanh hoje giao dich ma Hoi déng quyét dinh ¢in phai cé sy chip thudn
trong pham vi quyén han va trach nhiém clia minh.
4, Hbi ddng quan tri phai bao cdo Pai héi déng co dong két qua hoat dong cua 116 ddng quan
tri theo quy dinh tai Diéu 280 Nghi dinh s6 155/2020/NP-CP ngay 31 thing 12 ndm 2020 ciia
Chinh ph quy dinh chi tiét thi hanh mét 6 dicu cua Ludt Chimg khodn.
5. 116i ddng quan tri ¢ thé dy quyén cho nhén vién clp dudi va ngudi diéu hinh khace thay mat
cho 1161 ddng quan tri dai dién xi 1y céng viée cia cong ty.
Didu 28. Thi lao, tidn lrong va lyi ich khie cia thinh vién 11§i dong quén tri
1. Céng ty ¢b quyén tra thi lao, thudmg cho thanh vién Hoi dbng quan tri theo két qua va hiéu
qua kinh doanh.
2. Thinh vién Hoi ddng quan tri duge hudng thit lao cong viée va thudng, Thi Juo ciing vife
duge tinh theo sb ngay cong cin thiét hoan thanh nhiém vu cua thanh vién Hai ddng quan tri va
mitre thit lao mbi npay. 1161 d@dng quan tri di tinh mixe thil lao cho timyg thanh vién theo nguyén tic
nhit i, Téng mire thi lao va thudng cua 1161 df‘:ung quén tri do Pai hi déng cb dimg qu}-'ét dinh
tai cude hop thudng nién.
3. Thi lao clia timg thinh vién Hai déng quan (i duge tinh vao chi phi kinh doanh clia Cong ty
theo quy dinh ctha phap Judit vé thué thu nhip doanh nghiép, duge {hé hién thanh muyc riéng trong
hdo céo tai chinh hing nam cta Cong ty va phai bao cdo Dai héi dOng c6 déng tai cude hop thudng
nién.
4. 'Thanh vién Hoi dong quan trf ndm git chire vu dicu hinh hode thanh vién Hji ddng quén tri
lam viée tal cac liéu ban ctia Hoi déng quan tri hedc thye hién nhitng cong vigée khic ngoai pham
vi nhiém vu thong thudng ctia mot thanh vién Hoi déng quén tri, c6 thé duge trd thém thi lao dudi
dang mét khoin tién cong tron gdi theo Ling ln, luong, hoa héng, phan trim loi nhudn hode dudi
hinh thire khie theo qu}rét dinh ciia Hoi déng quan tri.
5. Thanh vién Hai déng quan tri ¢6 quyén duge thanh toan tat ca cde chi phi di lai, dn, & va cdc
khodn ¢hi phi hgp Iy khée méd ho da phai chi trd khi thire hién trich nhi¢m thanh vién Ho dbng
quén {rj ctia minh, bao gdm ca cdc chi phi phat sinh trong vige 161 tham dy cac cude hop Dai hin
dong ¢b ding, Hai déng quan ti hode cac tidu ban cla Hai dong quéan tri,
6. Thanh vién I16i ddng quan tri ¢6 thé duge Cong ty mua bao hiém trach nhiém sau khi ¢ su
chﬁp_ thudn cua Pai hoi dong cé déng. Bio hiém nay khong bao gém bao hiém cho nhitng trach
nhigm ctia thinh vién Hoi déng quan i lién quan dén viée vi pham phap Judt va Diéu 1¢ cong ty.
Pidu 29. Chu tich Hiji dong qun trj
1. Cha tich 111 d@dng quan tr do 1161 ddng quan tri bau, mién nhié¢m, bai nhiém trong s0 céc
(hinh vidn 1161 ddng quan tri. Chit tich Hoi déng quan tri duge biu trong s6 thanh vién Hoi dong
quan tri theo nguyén thc mdi thanh vién Hoi déng quan tri c6 mdt phiu biu nhw nhav, ai dugce sb
phiéu bau cao nhiil s& trane Chi tich Hoi déng quan tri, trudmg hop co nhiéu hon mét ngudi cb sb
phiéu cao nhit bing nhau thi s& biu lai theo nguyén {ic trén chi trong sb nhitng ngudi co s6 phiéu
cao nhét do.

2. Chu tich Hoi déng quén tri ¢6 quyén va nghia vu sau day:
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a. Lap chuong trinh, ké hoach hoat déng cia Hoi déng quén tri;

b. Chuéin bi chuong trinh, ndi dung, tai liéu phuc vu cude hop; triéu tap, chi i va lam chu
toa cude hop 1161 ddng quén tri;

c. 14 chite viée thémg qua nghi quyét, quyét dinh ctia [16i déng quan tri;

d. Giam sat qud trinh O chire thue hién cée nghi quyét, quyét dinh clia HOi déng quan tri;

¢. Chu toa cude hop Pai hai déng cd dong;

[. Dam béo viée 1161 dong quan tri giri bdo cdo tai chinh ndm, bdo cdo hoat dong cua Cong Ly,
béo céo kiém todn va bdo ¢do cia Hoi ddng quan tri cho cdc ¢d déng tai cude hop Pai hji ddng
¢ déng,

g, Chu tich ITgi dbng quan tri ky cac Nghi quyét, Quyét dinh vi cde van ban hofic thong qua
cac van ban thude thim quyén cia Hoi déng quin tri; vide ty quvén cho cdce thanh vién FIgi dong
quan tri khae ky thay phai duge thue higén biing van ban.

h. Quyén va nghia vu khac theo quy dinh clia Ludt ndy va Diéu 16 cong ty.

3. I'rwéng hop Cha tich Héi dong quéan trj viing mit hofic khéng thé thie hién duge nhigm vy
ctia minh thi phai Gy quyén bang van ban cho mdt thanh vién khie thue hién quyén va nghia vu
clia Chit tich T16i dong quan tri theo nguyén tde quy dinh tai Piéu 1& cong ty. Truong hop khong
oo ngwdl duge ay Lluyf‘:n hoae Chi tich Hin déng quan tri chét, miil tich, bi tam giam, dang ::hﬁp
hanh hinh phat tl, dang chip hanh bién phip xir Iy hanh chinh tai co sé cai nghién biil budc, o sd
oido duc biit bude, tron khai noi cur tri, bi han ché hodc mil ning luc hanh vi dén sy, ed kho khin
trong nhin thire, lAm chi hanh vi, bj Toa an cAm dam nhiém chite vy, cim hanh nghé hoac lam
cong vige nhit dinh thi cde thanh vién con lai béu mét newdi trong 50 cac thanh vién gift chire Chy
tich 181 ddng quan tri theo nguyén lic da sé thanh vién con lai tan thanh cho dén khi co quyét
dinh mdi ciia Hoi déng quan tri.

4. Chu tich Hoi déng quan trj khing duoge kiém Tdng gidm dée.

5. Trudme hop Cho tich Hoi dong quan tri ¢d don Ll chic hodc bi mién nhiém, bai nhiém, 115i
d:fm,g quan tri phai béu ngudni thay thé trong thdi han mudi (10) ngdy ké tir ngay nhin don tir chire
hode bi mién nhiém, bai nhiém,

Piéu 30. Cube hop cia Hpi ding quin tri

1. Chitich Hoi déng quan tri duge héu trong cude hop diu tién cia L6 dong quén tri trong thoi
han bdy (17) ngay lam viée ké tir ngay két thic béu et Hoi dong quéan tri @6, Cude hop nay do
thanh vién c6 s phidu béu cao nhat hodc ty 18 phiéu bau cao nhit tridu tp va chu tri. Trudmg hop
¢6 nhidu hon mét thanh vién c6 sb phidu biu hoge ty I& phicu biu cao nhét v ngang nhau thi cée
thanh vién biu theo nguyén tic da s6 d& chon mét (01) ngudi trong 36 ho triéu tip hop Hoi ding
quin tri.

2. Hbi ddng quéan tri phai hop it nhiat mdi quy mét (01) lin va co thé hop bat thidimy. Hai dong
quan trj ¢o thé hop tai tru sér chinh clia cong ty hoiic & noi khac.

3. Chi tich Hai dbng quan i1 tridu tap hop 1151 ddmg quan tri trong trudmg hop sau ddy:

a. C6 @é nghi ctia thanh vién die Lap 1161 dfjﬂg quan tri;

b. C6 @& nghi cia Téng gidm doe hoac it nhat 05 ngudn quan 1y khic;

¢. C6 d8 nghi cua it nhét 02 thanh vién 116 dong quan tri;

d. Truémg hop khac do Pidu 1¢ cong ty, Quy ché ndi b vé Quan trj Cong ty quy dinh,
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4. Pé nghi quy dinh tai khoan 3 Pidu nay phai duge 1ap thanh vin ban, trong do néu rd muc
dich, viin dé cin thao ludn va quyél dinh thudc thim quyén ciia [T1 dong quéan .

5 Chutich 11 ddng quan tri phai triéu tap hop 1161 ddng quén tri trong thivi han bay (U7) ngdy
lam viée ké tir ngdy nhin duoc @& nghi quy dinh tai khodn 3 Diéu nay. Trudmg hop khéng triéu
tap Hop 1oi ddng quan trj theo d& nghi thi Cha tich Hji dong quan tri phai chiu trach nhi¢m vé
nhiing thiét hai xay ra d6i voi cong ty; ngudi dé nghi co quyén thay thé Chu tich 116i ddng quan
1 triéu tip hop Hoi ddng quan tri.

6. Cudce hop Hol dong quan tri duoe tién hanh tai tru s¢ chinh ciia Cong ty hofic tai dia diém
khac & Viét Nam hode & nude ngoai theo qu}rét dinh cta Cha tich [T dﬁng quan iri va duge su
nhit rf ciia Hoi dong quén tri.

7. Chi tich 1161 ddng quan tri hofic ngudi triéu tdp hop Hol déng quan tri phai gl thong bao
mdni hop cham nhit 12 ba (03) ngay lam vige trwde ngay hop. Théng bio moi hop phai xac dinh cu
thé théi glan va dia diém hop, chuomg trinh, cde vin dé thao ludn va quyét dinh. Thong bio méi
hop phai kém theo tai liéu sir dung tai cude hop va phiéu biéu quyél cira thanh vién.

Théng bio méi hop Hoi ddng quin (i cé thé gird biing gidly mod, dign thoal, fax, phuong tién dign
tr hodie phuong thie khae do Diéu 18 cong ty quy dinh va bao dam dén duoge dia chi lién lac cua
Lirmg thanh vién Hii déne quan tri duge dang ky tai Cong ty.

8. Chnu tich Hji df“mg quan tri hode nguoi trigu (dp gui thong bao mdi hop va cde taa liéu kém
theo dén Thng gidm dbe nhr dbi voi cde thanh vién Hoi déng quén Ui,

Téng pidm die ¢ quyén du cde cude hop 1161 dmg quan tri; ¢o quyén thao ludn nhung khong
duoe biéy quyéL.

9. (ac cudc hop cha Hai dong quan tri duoc tién hanh khi co tir ba phén tw (3/4) tong 50 thanh
vién Hoi dong quan tri du hop hodic thimg qua ngudd dai dién (ngudi duge oy quyén) néu duoe da
56 thanh vién 1161 ddng quan tri chip thudn.

Traémg hop cude hop duoc trigu tap theo quy dinh tai khodn nay khong du s6 thanh vién du

hop theo quy dinh thi cude hop phai duge tri¢u tap l4n thir hai trong thoi han bay (07) ngay ké tir
ngay du dinh hop lan thit nhét. Cude hop tridu tip Jin thit hai dwoe 1ién hanh néu ¢6 hom mot nia
(1/2) sé thanh vién Hoi déng quan tri du hop.
10. Néu duce su chip thudn cta Chi tich Héi dong quéan tr, Cude hop ciia Ho déng quén tri cd
thé té chire theo hinh thire hdi nghi trire tuyen gifta céc thanh vién cia HOi ddng quan tri khi tat ca
hodc mét s& thanh vién dang & nhimg dia diém khac nhau v diéu kién 1a mdi thanh vién tham
oia hop déu cb thé:

a, Nghe timg thanh vién Hoi dong quan Lri khac eong tham pia phat bigu trong cude hop;

b. Phat bidu veéi tét cd cde thanh vién tham du khée mot cdch déng thed. Viée thao ludn gitta
cdc thanh vién cd thé thue hién mét cach true tiép qua dién thoai hogic hing phuong tién lién lac
thong tin khac hodc két hop cac phuong thite nay, Thanh vién 1161 dbng quén trj tham gia cude
hop nhu vy dugce coi 14 “cd mit™ tai cude hop do. Pia diém cude hop duge t6 chite theo quy dinh
nay la dia didm mé ¢6 dong nhat thanh vién Hoi ddng quan tri, hodic 14 dia digm ed mit Chu toa
cude hop.

Céc quyét dinh duge thong qua trong cude hop qua din thoai duge 1 chire vi tién hanh mot
cich hop thire, ¢6 higu luc ngay khi két thie cude hop.
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11. [1di ddng quan tri théng qua cic quyét dinh va ra nghi quyét trén co s néu duge thanh vién
1181 ddng quén tri du hop tan thanh, Lruong hep 56 phidu tin thanh va phén d6i ngang bing nhau,
phiéu biéu q uvét coa Chu tich Hoi dbng quan tri la phigu quyé"l dinh.

Nghi quyc::t theo hinh thiw 15}' ¥ kién bang van ban duge thong qua trén co soy kién tan thinh
clia qué nira s0 thanh vién Hoi déng quan ti co quyén bidu quyét, Nghi quyét nay ¢6 hiéu luc va
gid tr] nhnr nghi quyét diroc théng qua tai cube hop.

12. Truémg hop giri phiéu bidu quyét dén cude hop théng qua thu, phiéu bidu quyét phai dung
trong phong bi kin va phai duoc uhuyén dén Chu tich Hai déng quan tri chim nhil mét (01) gier
trde khi khai mae. Phidu biéu quyét chi duge mo trude sw chiimg kién ciia tat ca ngudi du hop
13. Thanh vién Hai déng quan tri duge coi I tham du va biéu quyét tai cude hop trong truimg
hop sau déy:

a. Tham dur va bidu quyél truc tiép tai cude hop;

b, Uy quvén cho ngud khac dén du hop va biéy quyél theo quy dinh tai khoan 12 BYigu nay:

¢. Tham di va biéu quyét thang qua hdi nghi truc tuyén, b phiéu dién (0 hodc hinh thie dién
tir khde:

d. Giri phiéu bidu quyét dén cude hop thong qua thu, fax. thu dién t;

¢. Giri phiu bidu quyét bang phuong tién khic theo quy dinh trong Piéu [& cong ty.

14, Thanh vién phai tham di ddy du cée cude hop i ddng quén tri. Thanh vién duge by quyén
cho ngwoi khie du hop va hiéy qu}féL néu dirge qua nia thanh vién o déng quén tri a.,'-h.'ip thudn.
15. Bitu quyét

a. 'Lrir quy dinh tai didém b khoan nay, mdi thanh vién Hoi dong quan tri hodc nguiri duge dy
quyén theo quy dinh tai khoan 9 Biéu nay truc tiép c6 mil véi tu cach cd nhin tal cude hop Hi
dGng quan trj ¢d mot (01) phiéu bidu quyét;

b, "Thanh vién Hoi ddng quén tri khong dirge bidu quyét vé céc hop démg, cic giao dich hode
dé xudt ma thanh vién do hode ngudd lién quan t¢i thanh vién do ¢6 l¢i ich va loi ich d6 méu thudn
hodc cd thé miu thuin véi loi ich cla Cong ty.

c. Theo quy dinh tai diém d khodn nay, khi cé vin & phat sinh tai cude hop lién quan dén loi
ich hade quyén bidu quyét cua thinh vién Hoi dong quén tri ma thanh vién dé khong tr nguyén L
bo quyén bidu quyét, phan quyél cia chi toa 1a quyét dinh cudi cling, telr trudmg hop tinh chat
hodc pham vi lgi ich cia thanh vién Hoi dbng quén tri lién quan chua duge cong b diy du;

d. Thanh vién Hai dong quin tri huong loi (e mdt hap ddng duge quy dinh tai khodn 1 Diéu

167 Ludt Doanh nghiép duge coi 1a cé loi ich dang ké trong hop déng do;
16. Thanh vién Hai ddng quéan tri true tiép hodic gidn tiép duge hudmg loi tir mdt hop dong hoac
giao dich da duge ky leét hodie dang du kién ky két véi Céng ty va biét ban thin 14 ngudi co loi ich
trong d6 ¢6 trach nhiém cong khai loi {ch nay tai cude hop diu tién caa 1161 dfng thao ludn vé viée
kv két hop dong hodc giao dich nay. Trutomg hop thinh vién Hoi ddng quan tri khong biél ban than
va ngudd lidén quan co loi ich vao thin diém hop ding, giao dich duge ky voi Cong ty, thanh vién
[T df‘mg quan 1ri nay phai cong khai cac lgi ich lién quan tai cuge hop déu tién coa Hoi dong
quén tri duge to chie sau khi thanh vién ndy biét ring minh o lgi ich hode s& ¢d loi ich trong piao
dich hodic hop ddng néu trén.

17, Bién ban hop hoi déng quén tri:
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Ciic cude hop clia Hoi dong quan tri phai duge ghi vao sé bién ban. Bién ban phai 1ap bang tiéng
Viét va co thé ¢a bing tiéng nude ngoai, déu cd higu lue phap 1§, néu c6 ndi dung méu thudn gita
hai bicn ban thi ban tiéng Viét duoce 1y lam gbe. Bién ban co cic ndi dung chi yéu sau ddy:

a) Tén, dia chi try s& chinh, 50 va ngay cip Gidy chimg nhén dang ky kinh doanh, noi ding
ky kinh doanh;

b) Mue dich, chuomyg rinh va ndi dung hop;

¢) Thér gian, dia diém hop;

d) ITo, tén titng thanh vién du hop hodc ngudi duge uy quyén dur hop; ho, tén edc thinh
vién khong du hop va ly do:

&) Cée vén dé duge thao luan va biéu quyét tai cude hop;

¢) Tém Lt phat biéu ¥ kién eila timg thanh vién du hop theo trinh tu din bién ciia cude
hop:

o) K&t qua bidu quyét trong do ghi rd nhimg thanh vién tan thanh, khong tan thanh va
khéng cd y kién;

h) Cée quyét dinh da duye thong qua;

iy [To, 18n, chit ky chi toa va ngudi ghi bién ban, trir trudmg hop chi toa, ngut ghi bién
ban tir choi ky bién ban hop nhumg néu duoe it ca thanh vién khae cta Hdi dbng quan tri tham
dur hop ky va ¢6 diy dit ndi dung theo quy dinh tai cde diém a, b, ¢, d, d, e, g vah khoan nay thi
bién bin niy viin co hi¢u luc,

Chil toa va thu ky phai chiu trich nhi¢m vé tinh trung thue va chinh xde cta ndi dung bién
ban hop 1161 ding quén tri.

Bién ban hop Hoi dong quan tri va tai liéu sk dung trong cude hop phai duge luu pifr tai
(ru chinh cta cing Ly.
Pitu 31. Cae titu ban thude 1i déng quin tri
I, ‘Hoi dbng quan tri ¢ thé thinh 14p tidu ban true thude dé phu trach vé chinh sach phat trién,
nhéan s, lvomg thudmg, kiém todn ndi bo, quan Iy rii ro va cdc tiéu ban khac. $6 lugmg thanh vién
ciia tiéu ban do Hoi dong quéan i quyét dinh, bao gOm thanh vién cia Hoi dbng quan tri va thanh
vién bén ngoai. Cic thanh vién die 1ap Hi ddng quén tri/thanh vién H déng quan tri khing didu
hénh nén chiém da s trong tieu ban va mét trong s6 cae thanh vién nay duge bo nhiém lam Truong
tiéu ban theo quyét dinh ciia Fi dbng quén tri. Hoat déng cla {iéu ban phédi tudn thi theo quy
dinh ciia o1 ddng quan trj. Nghi quyét clia tidu ban chi ¢6 hiéu lue khi ¢é da s& thanh vign tham
dur v hidu quyét thong qua tai cude hop cha tiéu ban.
‘rwomy hop khong thanh 14p céc tiéu ban nhén sy, tiéu ban lwong thutng, Hol déng quan tri co
thé phén cong thanh vién doc lap Hoi dlng quan tri gitip Hoi déng quéin tri trong hoat ddng nhin
s, luomg thudng
2, Viéc thue thi quyél dinh ena 1161 df‘mg quan tri, hode cia tiéu ban true thudc Hii dimg quan
tri, hode clia ngwdd co e cich thanh vién tiéu ban 1167 dbng quan tri phai phit hep véi cée quy dinh
phdp luét hién hanh va quy dinh ta Piéu 1é cong Ly, Quy ché ndi bé v quan tri eong ty.
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Pién 32, Ngwivi phu triach quan tri chng ty
|, H6i déng quan tri cita Cong Ly phai bd nhiém it nhat mt (01) ngudi phy trich quan tri cong
ty dé hd tro cong tae quan tri cong ty tai doanh nghigép, Ngun phu trach quin tri cong ty co (hé
kitm nhiém lam Thu k¥ cdng ty theo quy dinh tai khoan 3 Pidu 156 Ludt Doanh nghigp.
2. Ngudi phu trach quén tri edng ty phai dap ang cac idu chuén sau:

a, CoO hiéu biét vé phap ludt;

b. Khing dugc dong thdi lam vige cho (6 chirc kiém toan duoc chip thuin dang thye hign
kiém todn céc bdo cdo tai chinh cta Cong ty;

¢. Céc tidu chudn khic theo quy dinh cta phap luél, Pidu 18 nay va quyét dinh ctia Hoi ddng
quan 1.
3. 1161 dong quan tri ¢6 thé bii nhiém Ngudi phy trach quén tri cong ty khi can nhung khéng
tral vii cdce quy dinh phdp Tudt hién hanh vé lao déng.
4, Ngudi phu wréch quan tri cong ty co cac quyén va nghia vu sau:

o Tu vin 161 déng quan tri trong viée t6 chire hop Dai hoi dong ¢6 dong theo quy dinh va
cic cong viée lién quan gitta Cong ty vi ch dong;

b. Chuin bi cdc cude hop Hoi dong quan tri va Pai hii dong cd déng theo yéu céu cia Hoi
ddng quan tri;

¢. Tu vin vé thi tue clia cie cude hop;

d. Tham du cac cude hop;

e, Tu vin thi tue ldp cde nghi quyét cha Hoi déng quan tri phit hop v quy dinh cia phép
ludt;

f. Cung cip cac théng tin 14i chinh, ban sao bién ban hop Hoi déng quén tri va cac thong tin
khac cho thinh vién Hoi ddng quan tri;

g, Giam sdt vi bao cdo TG nif‘mg quan tri vé hoat déng cong bé théng tin cia Céng ty;

h, La dhu mbi lidn lac voi cae bén ¢d quyén loi lién quan;

i. Bao mal thing tin theo céc quy dinh ctia phip ludt va Piéu 16 cong ty:

§- Céc quyén va nghia vy khic theo quy dinh cua phéap ludt va Pibu 1& cong ty,

5. Thu ky cong ty co cac quyf‘.n va nghia vu sau day:

a4, Ho tro t6 chite (ridu tip hop Pai hoi dong cb dong, Hoi ddng quan tri; ghi chép cée bién
bédn hop;

b, H& tro thanh vién Hoi dong quan tri trong viée thue hién quyén va nghia vy duge giao;

¢c. Ho tro 116 d{l}ng quén trj trong 4p dung va thue hign nguyén {fic quan tri cong ty;

d. Hé tro coéng Ly trong xdy dung quan hé 6 déng va bao vé quyén va lgi ich hop phap cia
co dong;

d, Ha tro cong Ly trong viée tudn thii dung cdc nghia vu cung cip thong tin, cong khai hoa
théng tin va thi tye hanh chinh;

e. Quyén va nghia vu khde theo quy dinh phap luét
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VIIL TONG GIAM POC VA NGUOI BIEU HANH KHAC
Diéu 33. T chive bd may quin Iy
1. 11 thémg quéan Iy ctia Cong ty phai dam bao b méay quan 1y chiu trach nhiém trude Hoi déng
quan trj va chiu sy giam sal, chi dao ctia 1161 domg quan tri trong cong viée kinh doanh hang ngay
cua Cong ty. Cong ty ¢d Ting gidm doc, cac Pho Téng gidm dbe, KE todn truémg va cée chire
danh quan ly khac do Hai déng quan tri bo nhiém, Viéc bé nhiém mién nhidm, bai nhiém cdc chire
danh néu trén phai duoc théng qua biing nghi quyét, quyét dinh ciia [16i dong quan tr.
2. Bé méy gitp viée cho Tong Gidm dbe edm: Céhe phé Téng Gidm débe, cac phong. ban, b
phén chuyén mon.
Hoi ddng quan tri quyét dinh thanh 1dp, giai the cde Phong, Ban chuyén mon cén cit vao linh

hinh hoat dong cua Cong ty,
Pitu 34, Ngudi diéu hanh doanh nghiép
|. Theo dénghi ciia T6ng giam dhe vit duoe su chip thuin cha I16i ding quan tri, Cong ty duge
tuyén dung ngudi didn hanh khic véi 36 luong va tiéu chudn phi hop vii co céu va quy ché quan
Iy evia Cong ly do Hoi déng quéan tri quy dinh. Ngudi didu hanh doanh nghiép phai cd trach nhiém
dé hd tro Cong Ly dat duge cde muye Lidu dé ra trong hoat dong va 16 chire.
2, Thit lao, tién luong, loi ich va cée didu khoan khéc trong hop ddng lao dong d6i vii Tong
piam dde do Héi déng quan i quyét dinh va hop ding voi nhimg ngui didu hanh khdc do Hoi
déng quan tri quyét dinh sau khi tham khao y kién cua Téng giam dc.
3. Téng giam doc duge trd luong va thudng. Tién luong va thuong cia ‘Téng gidm dbe do Hoi
dbng quan tri quyét dinh.
4. Tién luong clia ngudi diéu hanh duoe tinh vao chi phi kinh doanh ea Cong ty theo quy dinh
ctia phép ludt vé thué thu nhip doanh nghiép, duge thé hién thinh mue riéng trong bao cdo L4
chinh hing nim cta Cong ty v phai bao cao Pai hoi déng cb dimg Lai cude hop thuimg nién.
Pidu 35. B6 nhigm, mifn nhiém, nhiém vy vi quyén han cia Ting gidm doc
1. Hoi ddng quan tri bd nhiém mét (01) thanh vién Hoi dong quén tri hode thué mit ngudi khac
lam Tong giam doc;
2. Téng giam doe 1a ngudi didu hanh cong viée kinh doanh hing ngéy cta Cong ty; chju sy gidm
54l clia Hoi dong quan (ri; chiu trach nhiém trude Hoi déng quan tri va trude phdp Tudt vE vice
thue hién quyén, nghia vu duge giao.
3. Nhiém ky ciia Tong gidm déc khong qua ndm (05) ndm va cé thé duge bd nhi¢m lai voi s6
nhiém k¥ khong han ché. Viéc bo nhiégm cb thé hét higu luc can ol vao cdce quy dinh tai hop df:‘:ung
lao déng, Tong giam dbc khong phai 1a nguoi ma phap ludt cém gift chire vu nay va phai ddp img
cac tiéu chufin, diéu kién theo quy dinh cta phap lufit va Bitu 1é edng ty.
4. Tiéu chudn, didu kién cta Tong Gidm dée Cong Ly:

- Cédaning hre hanh vi dén sw va khong thude déi twong bi cAm quan ly doanh nghiép theo
quy dinh ca Luét doanh nghiép va phap ludt hi¢n hanh.

- C6 trinh d6 chuyén mén va kinh nghiém thue té déi véi linh vire kinh doanh chinh cua
Cong ty.

- (e tiéu chudn khac do Hai déng quan tr quyét dinh
5. II4i ddng quan tri ¢o thé mién nhiém Tong gidm déc khi da s6 thanh vién Hoi dong quan tri
¢6 quyén biéu quyét dy hop tan thanh va b nhiém Tdng giam déc moi thay thé.
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Téng Gidm dbe bi mién nhiém, cach chic hode chim dirt hop déng trude thii han néu vi
pham mot trong cde quy dinh sau:

- Khing trung thue trong thue thi nhiém vy, quyén han hodc loi dung chie vu quyén han aé
thu lei cho ban thin hodc cho ngudn khae:

- Bdéo cao khong trung thye tinh hinh tai chinh cla céng ty:

- Céc hanh vi khic péy thiét hai dén uy tin va lgi ich coa Cong ty;

- Céc truemg hop khéc do Pai hai dong cb dong quyét dinh.

6. Tong gidm doe o chc quyén va nghia vy sau:

a. Quyét dinh cdc vn @& lién quan dén céng viée kinh doanh hing ngdy cua cong ty mi ma
Kkhong cin phai ¢6 quyél dinh clia Hai déng quan tri bao gdm viée thay mat Cang ty ky két cae
hop dbng tai chinh v thirong mai, th chie va dicu hanh hoat ding kinh doanh hing ngay cla
Cong ty theo nhiing thong & quan ly 16t nhét;

b. T4 chite thue hién cae nghi quyét, quyét dinh cta Hoi dong quan tri va Pai hoi déng cb
ddng, ké hoach kinh doanh va phuong én du tu cta Cong ty @3 duge Hoi dbng quin tri va Dai
hai dong ¢6 démg thimg qua;

¢. Kién nghi véi Hoi déng quan tri vé phuong dn co céu 16 chite, quy ché quin 1¥ ndi b cia
Céng ty;

d. B nhiém, mién nhiém, bai nhiém cée chire danh quan 1y trong Céng ty, trir cie chire danh
thude thim quyén elia Hoi dong quan tri;

c. Quyét dinh tién luong va phu cdp (méu cd) dbi voi ngudd lao dong trong cong ty, ké ca
ngudi quan ly thude {hdm qu}'ﬁn bd nhigm cia Téng giam dbe:

f. Tuyén dung lao déng;

0. Kién nghi phuong 4n tra co te hode xit 1y 16 trong kinh doanh;

h. Quyét dinh cde vin dé khong thude thim quyén cua Hoi dong quén tri, bao gom viéc thay
mat Céng ty k¥ két cac hop dong tai chinh va thuong mai, t& chire va didu hanh hoat déng kinh
doanh hang ngay clia Cong ty theo nhimyg thimg 1€ quan ly t0t nhét;

i. Kién nghi s6 lugng va ngudi diéu hanh doanh nghiép ma Cong ty cin tuyén dung dé Hoi
dbng quan tri bd nhiém hofic midn nhiém theo quy ché ndi bé va kién nghi thi lao, tién luong va
loi ich khae d6i véi ngudi quan 1y doanh nghiép dé Hai ddng quan tri quyét dinh;

j. Dé xuiit nhimg bin phap néng cao hoat déng va quan 1y cia Céng ty;

k. Tham khao vy kién cta Hoi déng quin tr] dé quyu:‘:t dinh so lugmg nguoi lao dong, vide b
nhiém. mién nhiém, mitc lrong, tro cip, loi ich, va cac diéu khodn khée lién quan dén hop déng
lao dong cia ho;

I. Ilang nam, trinh 1181 déng quan tri phé chudn ké hoach kinh doanh chi tiét cho nim tai
chinh tiép theo trén co s& dap tmg céce yéu cau cia ngdn sach phil hop cling nhu ké hoach tai chinh
(05 (ndm) nam;

m. Chudin bi cac ban dy todn dai han, hang ndm va hing quy ctia Cong ty (sau day goi la ban
du todn) phuc vu hoat déng quin Iy dai han, hang ndm va hang quy cia Cong ty theo ké hoach
kinh doanh.

1. Téng giam déc chiu trch nhiém truée Hoi déng quan tri vi Pai hoi dong cb dong vé vige
thye hién nhiém vu v quyén han duoe giao va phéi bao cdo céce cép khi duoe yéu cALL
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1. Quyén va nghia vu khée theo quy dinh cta phip ludt, Biéu 18 nay, cac quy ché ndi b cla
Cong ty, cde nghi quyét cia Hoi ddng quan Ui, hep déng lao dimg ky vai Cong Ly.
7. Tdng Gidm dbc phai didu hanh céng viée kinh doanh hang ngay cia cong ty theo ding quy
dinh ciia phap luét, Pidu 18 ¢ong tv, hop ddng lao ding ky véi cong Ly va quyet dinh cia Hoi dong
quén tri, Néu diéu hanh tral véi quy dinh ndy ma gy thiét hai cho cong ty thi Téng Giam dbe phai
chiu trach nhiém truée phap luit va phin bisi thiong thiét hai cho eong ty.
IX. UY BAN KIEM TOAN
Didu 36. Co ciiu th chire
I. Uy ban kiém todn 12 co quan chuyén mén thude L16i dong quan tri, Uy ban kiém todn co tir
(02 thanh vién trdr 1én.
2. Ch tich Uy ban kiém toan phai 1a thinh vién ddc lap 1161 ddng quéan tri. Cde thanh vién khac
ctia Uy ban kiém toan phéi 1a thanh vién Hoi déng quén tri khéng diéu hanh.
3. Thanh vién U}r ban kigm lodn phai co kign thie vé ké toan, kiém lodn, cd hiéu biét chung vé
phép ludt va hoat dong cia cong ty va khéng thude cde trudmg hop sau:

a) Lam viéc trong b phin ké toan, tai chinh cia cong ty;

b) L. thanh vién hay nhin vién cia t& chite kiém toan duoe chép thuin thue hién kiém
todn céc bio cao tai chinh cla cong ty trong 03 niam lién trude do.

4. Chu tich U}r ban kiém to4n phai co bang tot nghiép dai hoc tré 18n thude mét trong cac chuyén
nganh kinh t&, tai chinh, ké todn, kiém toan, ludt, quan tri kinh doanh vi ¢o hiéu biét nhit dinh lién
quan dén 1inh virc hoat déng kinh doanh ciia Céng ty.

5. Vide bd nhiém Chu tich Uy ban kiém todn vi cée thanh vién khde trong Uy ban kiém todn phai
duee Hoi dong quén tri thimg qua tai cude hop Hi dng quan tri,

Didu 37. Quyén va nghia vu ciia Uy ban kiém todn:

|. Gidm sat tinh trung thue cia bao cdo tdi chinh cta cong ty va cong bé chinh thie lién quan dén
két qua tal chinh cta céng ty;

2. Ri sodl hé théng kiém sodt ndi bd vi quan 1y i ro;

3. Ra soat LIHD dich véi ngudi co lién quan thude tham quyén phé duyét ctia Hoi dong quan tri
hode Dai hdi dong cé dong va dua ra khuyén nghi vé nhitng giao dich ¢in c6 phé duyét cha Hoi
ddng quan tri hodc Dai héi ddng ¢b dang;

4, Giam sat bd phén kiém toan ndi b cha chng ty;

5. Kién nghi céng ty kiém todn déc lap, mie thit lao va diéu khodn lién quan trong h{,rp dimg v

cong ty kiém toan dé Hoi ddng quan tri thong qua trude khi trinh 1én Dai hoi dong cb déng thuimg
nién phé duyét,

6. Theo ddi va ddnh gia sy dée lép, khach quan cua cong Ly kidm toan vi hiéu qué ctia qua trinh
kiém toan, ddc biél trong trudmg hop cing ty ¢ si dung ede dich vu phi kidm todn cia bén kiém
Lodn;

7. Gism st nham bdo dam cng ty tudn thi quy dinh cia phap ludt, yéu cdu ciia co quan quan 1y
vi quy dinh ndi bd khac cua cong ty.

8, Sir dung dich vu tu vén phap ludt, ké todn hodic cdc tu viin khac bén ngoai khi cén thiét

9. Lip bao céo ha_ng viin ban givi dén 1161 déng quén tri khi phét hién thanh vién Hoi ding quan
tri, Tong giam déc va Ké toan trudmg khong thye hién déiy du trdch nhiém theo quy dinh i Ludt
Doanh nghiép va Diéu & cong ty.

10. Xay dung Quy ché hoat déng cua Uy ban kiém todn va trinh Hai dong quan tri théng qua,
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Diéu 38. Cudc hop Uy ban kiém todn:

1. Uy ban kiém toan phai to chitc hop it nhét méi quy mét 1an va duoc quy dinh ey thé trong
Quy ché hoat djng cia Uy ban kiém todn.

2. Uy ban kiém todn thong qua quy &t dinh bang biéu quy &1 tai cude hop, 14y v kién bing van ban
hode hinh thire khae do Piéu 1& cong ty hodc quy ché hoat c[ong Uy ban kiém todn quy dinh.

3. M3i thanh vién Uy ban kiém toan cé mot phitu bidu quyét. Trix truong hop Bleu 1& chng ty
hodc quy ¢hé hoat déng Uy ban lm;:m lodn cod quy dinh 1y 18 khée cao hon, quy & dinh cita U ¥
ban kiém toan duoc thong qua nuu duge da so Lh.mh vién du hop tan thanh; trudmg hep s6
phiéu ngang nhau thi quyét dinh cudi cling thube v & phia ¢6 ¥ kién ciia Chii tich Uy ban kiém
todan.

Pitu 39. Bio cio hoat dgng cia thanh vién Hoi diing quan tri djc lip trong Uy ban kiém
todn tyi cude hop Dai héi ding ¢ ding thwring nién

1. Thanh vién Hoi ddng quan tri dde Lip trong Uy ban kiém todn ¢6 trich nhiém béo cdo hoat déng
tai cude hop Pai hii dong c6 déng thwéng nién.

2. Bdo cdo hoat dong cua thanh vién Hot déng quan tri doe 1ap trong Uy ban kiém toan tai cude
hop Pai hoi dong cb déng thudmg nién phai dam bao ¢6 cde ndi dung sau:

a) Thit lao, chi phi hoal ddng va cac loi ich khac cua Llw ban kiém todn va timg thanh vién Uy ban
kiém toan theo quy dinh tai Ludt Doanh nghiép va Diéu 1¢ cong ty;

b) Téng két cac cude hop cia Uy ban kiém toan va cdc két ludn, kién nghi ciia Uy ban kiém todn;
c) Kf}l qué giam sat 61 voi bio cdo tai chinh, tinh hinh hoat déng, tinh hinh ta1 chinh cta cong 1y:
d) Bd.ﬂ cdo danh gia vé giao dich gifta cOng ty, cong ty con, cong ty do cong ty dai chiing nim
quvén kiém sodt trén S0% trdr Ién vin diéu 18 voi thanh vién Hoi déng quan tri, Tung 2idm dée,
nguoi digu hanh hinh khée ciia doanh nghiép va nhimg ng:rm co lién quan cuia ddi tugng do; giao
dich gifta cdng ty vai cing ty trong do thinh vién Hi déng quéan tri, Tong piam dde, ngudi didu
himh khac clia doanh nghiép la lh&ryh vién sdng 14p hodc la ngurdi quan 1y doanh nghiép trong thin
gian 03 nim géan nhat trwde thii diém piao dich:
¢y Két qua ddnh gia vé hé théng kiém sodt ndi bo va quan 1y rii ro cia cdng ty;
¢) Kél qua giam sat doi voi Hoi ddng quan tri, Téng gidm dbe va npudi didu hanh khac cua doanh
nghi¢p:
o) Két qua danh gid sur phéi hop hoat déng gitta Uy ban kiém lodn véi Hoi déng quan i, Tng
gidmi déc va cic cb dong.
X, TRACH NHIEM CUA THANH VIEN HOI BPONG QUAN TRI, TONG GIAM DOC VA
NGUGI BIEU HANH KHAC
Piéu 42. Trich nhigém ein trong

Thanh vién Hoi dong quin tri, Téng piam dbe va ngudi diéu hanh khée ¢d trach nhié¢m thue
hién cdc nhiém vu coa minh, ké ca nhiing nhidém vu véi tr cach thanh vién cée titu ban cua Hii
dong quan tri, mot cach trung thue, cdn trong vi lgi ich cia Cong ty.
Diéu 43, Trich nhidm trung thwe va trinh cdc xung dt vé quyen lyi
I. ‘Thanh vién Hoi dong quén tri, 'l'ﬁng piam dbe va ngudi quan 1y khac phai edng khai cdc loi
ich ¢6 lién quan theo quy dinh tai Diéu 164 Luit Doanh nghiép va ¢ic vAn ban phép ludt lién quan
nhur saw

a. Cong ty phai tip hop va cdp nhét danh sdch nhitng ngudi ¢6 lién quan cua cong ty theo quy
dinh tai khoan 23 Diéu 4 ctia Lugt Doanh nghiép s6 59/2020/QH14 va céc hop dong, giao dich
fuomy Gng cua ho v cong ty,
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b. Thanh vién H6i ddng quin tri, Tong giam dde va npusi quin 1y khac clia cong Ly phai ké
khai ¢ho cong ty vé cie loi ich lién quan clia minh, bao £om:

Tén, mi so doanh nghiép, dia chi tru sé chinh, nganh, nghé kinh doanh cta doanh nghiép ma
ho 1am chil hodic s& hitu phin vén pép hode ¢ phéin; ¥ 18 va thin didm lam ¢hiy, s¢ him phin vin
g6p hode ¢ phan do;

Tén, mi s6 doanh nghiép, dia chi try s¢ chinh, nganh, nghé kinh doanh ctia doanh nghiép ma
nhithg newdi co lién quan cia ho lam chi, cung s& hitu hodic sé hitu riéng phiin von gop hodc el
plfﬁn trén 10% vin didu 1&;

¢, Vige ké khai quy dinh tai khoin 1b Piéu nay phai duge thue hién trong théi han 07 ngiy
lam vite ké tir ngay phat sinh loi ich lién quan: vige sia ddi, bd sung phai duee thong béo vii
cong ty trong thin han 07 ngay lam viée lcé tir ngay ¢d sita dbi, bo sung tuomg Ung, Néu vi pham
quy dinh vé ké khai, thi nhimg hop dlng duge ky két trong tuong lai gitta Cong ty vdi cde doanh
nghidp ¢6 lién quan néu trén duge xem la vo hiéu triv treong hop Hot ddng quan tri ¢o quyét dinh
khac

d. Vige luu gitr, cong khai, xem x¢ét, trich lue, sao cheép danh sich ngusi co lign quan v loi
ich ¢6 lign quan dugc ké khai quy dinh tai khoan a va khoan b Diéu ndy duoe thue hign nhu saw:

- Cong ty phai théng bao danh sach ngudi cd lién quan va loi ich cé lién quan cho Dai hoi
déng cb dong tai cube hop thudmg nién;

- Danh sach ngudi ¢6 lién quan va loi ich ¢6 lién quan duge luu gilr tai tru s¢ chinh cia
doanh nghiép; trudmg hop cén thiét c6 thé luu gitr mdt phin hoge toan bd néi dung danh sach noi
trén tai cac chi nhanh cua céng ty,

- €O dbng, dai dién theo Gy quyén ctia ¢b dong, thanh vién T11 dong quan wi, Tong gidm
dbe vi nguai quan 1y khic co quyén xem xét, trich lue va sao chép mét phin hogic toin b ndi
dung ké khai:

- Céng Ly phai tao ditu kién dé nhitng ngudi quy dinh tai didm ¢ khoan nay tiép cdn, xem
x6t, trich lue, sao chép danh sdch ngudi 6 lién quan va loi ich ¢d lién quan mdt cach nhanh nhit,
thuin loi nhét: khéng duoe ngin can, iy kho khin déi véi ho trong thye hién quyén niy. Trinh
tu, thit lue xem xét, trich lue, sao chép ndi dung ké khai ngudi cd lién quan va loi ich ¢6 lign quan
duoe thue hién theo quy dinh tai Dicu & cong ty;

e. Thanh vién Héi dong quén tri, Tdng gidm dbe nhan danh ¢4 nhin hodc nhin danh ngudi
khic dé thuc hién céng viée dudi moi hinh thite trong pham vi cong viée kinh doanh cia cong ty
déu phai glai trinh ban chél, ndi dung ctia cong vide do truwde Hoi dbng quan trj va chi duoe thue
hién lhi duge da sd thanh vién con lai cia Hoi déng quan tri chap thugn; néu thye hién ma khong
khai bao hodc khong duge su chip thudn cua Hoi d6ng quan tri thi tat ca thu nhép co duge tir hoat
déng do thude vé cong ty.

2. Thanh vién Hoi dong quan tri, Tﬁng giam doe, ngudi quan Iy khde va nhitng ngudi ¢ lién
quan cta cde thanh vién nay chi duge sit dung nhitng théng tin o duge nho chite vu elia minh dé
phue vy lgi ich eia Cong ty.

3. Thanh vién Héi dong quan tri, 1'6ng gidm dbe va ngudi quan 1Y khac ¢é nghia vu théng bao
bing vin ban cho Hai ding quéan tri vé cde giao dich gitta Cong ty, cdng ty con, cong ty khac do
Cong ty ndm quyén kidm sodt trén nim muoi phin tram (50%) trdr lén von didu 1& véi chinh dbi
twomg d6 hodc véd nhitng ngudil ¢o lien quan cia dbi tuomg do theo quy dinh cda phap ludt. Péi
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vir cde piao dich néu trén do Dai héi dong ¢y dong hodic 116 ddng quan tri chip thudn, Cong ty
phai thue hién cong bl thong tin vé cde nghi quyét ndy theo quy dinh eta phap ludt chimg khoan
vé cong bd thong tin.

4. Thinh vién Hoi ddng quan tri khong duge biéu quyél dbi voi giao dich mang lai loi ich cho
thanh vién do hodc ngwdi ¢é lign quan cia thanh vién do theo quy dinh cla Tudt Doanh nghigp va
Piéu & cong ty.

5. Thanh vién I16i dong quan tri, Tong gidm dde, newdi quan 1y khie va nhimg ngudi cd lién
quan ciia céc doi tugng niy khong duoe sit dung hodc tiét 16 cho ngwdi khée cde thong tin ndi bd
dé thue hién céc giao dich co lidn quan.

6. Hop dong hodc giao dich gitta Cong ty véi mét hofic nhidu (hanh vién H6i déng quén tri, Tdng
giam dbc, ngui diéu hanh khac va cac cd nhan, to chire ¢6 lién quan dén cac dbi twomg nay khong
b vi hidu hod rong cée trudng hop sau diy:

a. Pii voi giao dich ¢o gia tri nhd hon hodce bang ba muoi [Am phin trim (35%) tong gid tri
tai san duge ghi wong bao cdo thi chinh odn nhat, nhimg ndi dung quan trong clia hop déng hodc
giao dich ciing nhu cac mdi quan hé va loi ich clia thinh vién Hoi déng quém tri, Téng piam déc,
npudi didu hanh khac di duge bio cdo Hoi déng quén trj va duge i déng quan i théng qua
béng da s6 phiéu tan thanh cla nhitng thanh vién Hoi dding quan tri khéng ¢6 loi fch lién quan;

b, PO v giao dich ¢ gid tri 16n hon ba muoi 1am phan tram (35%) (éng gia tri tai san duge
shi trong bdo cdo tai chinh gin nhiit, nhitng néi dung quan trong cua hop ddng hode giao dich niy
ciing nhu moi quan hé va loi ich caa thanh vién 115 dding quan tri Téng gidm déic, ngudi didu hanh
khiic da duoe cong b cho cde ¢b déng va duoc Pai hdi done cb domg thong qua bang phiéu biéu
quyél cia cac b déng khong ¢o loi ich lién quan;

7. Thanh vién Hoi ddng quén tri, Téng pidm déc cé trach nhigm bao cdo HGi ddng quan tri trong
cac trudmyg hop sau:

- Che giao dich gifra céng ty véi cong ty trong do cde thanh vién néu trén [a thanh vién sang
lip hodc 14 thanh vién T dbng quan tri, Téng gidm dbe trong thivi gian 03 nam pan nhét rude
thor diém giao dich

- Céc giao dich pifra cong ty vdi cong ty trong d6 nguoi cé lién quan ciia céc thanh vién néu
trén 14 thanh vién 1161 ddng quan tri, Tng gidm dbe hodc cb déng lém.

Piéu 44. Trdch nhidm vé thigt hai va béi thuong

1. Thénh vién Héi déng quan i, Téne giam dbe va ngudi diéu hanh khac vi pham nghia vy,
trach nhiém trung thye va ¢in trong, khéng hoan thanh nghia vy cia minh phai chiu trich nhigm
vé nhitng thiét hai do hanh vi vi pham cua minh géy ra.

2. Cong ty bdi thudmg cho nhitng ngudi dd, dang hode c6 the tr¢ thanh mot bén lién quan trong
cde vu khiéu nai, kién, khéi td (bao gém cde vu vide dan sy, himh chinh va khéng phai 14 cac vu
kién do Cong ty 14 ngudi khot kién) néu ngurdi do dd hode dang la thanh vién Hoi déng quan tri,
Téng giam dc. ngudi didu hanh khéc, nhan vién hode dai dién duge Cong ty iy quyén d hodc
dang thuc hién nhiém vy theo Oy quyén cua Cong Ly, hanh déng trung thue, cén trong vi lyi ich
clia Cong ty. rén co so tudn thi ludt phap va khing cd bing chimyg xdc nhan ring ngudi d6 44 vi
pham trach niém clia minh.

3. Chi phi bai thuémg bao ghm chi phi phén guyét, cac khodn tién phat, cde khoan phai thanh
toén phit sinh trong thye 16 (k& ca phi thué luit su) khi giai quyrfzt nhitng vu vige nay trong khudn
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khé luat phap cho phép. Cong ty cd thé mua bio hiém cho nhimg ngudi nay dé tranh nhitng trich
nhiém bdi thuomg néu trén,

XL QUYEN TRA CUU SO SACH VA 110 SO CONG TY

Didu 45. Quyén tra ciu sb sdch va ho so

[.  Cbh déng phd thimg cé quyén tra el so6 sdch va ho so, cu the nhu sauw:

a. C6 dong phd théng ¢ quyén xem xét, tra cliu va trich lye thing tin vé tén va dia chi lién
lac trong danh sach i déng co quyén bidu qu}'éL; yéu cdu stra d6i thdng tin khong chinh xde cia
minh; xem xél, tra ciru, trich lue hodc sao chyup Diéu 1é cong ty, bién ban hop Dai hdi dong co
déng va nghi quyét Dai hoi dong ¢d déng;

b, Cd ddng hofic nhém cd dong s hitu (i ndm phén tram (05%) tong sb cd phén pho thong
trér 18n 6 quyén xem xét, tra cu, trich lye 56 bidn ban va nghi quyét, quyet dinh clia HOi diing
quan 1, bdo cdo tai chinh gitra ndm va hiing nam, hop dong, giao dich phai théng qua Hoi déng
quan tr] va tai lidu khae, trir ta1 hiéu lién quan dén bi mél thueng mai, bi mét kinh doanh ctiia Céng
ty.

2. Truimg hop dai dién duoe ty quyén cia cb déng va nhom ¢b déng véu clu tra ciu s sich va
hd sor thi phai kém theo gidy vy quyén ¢iia ¢6 doéng va nhom ¢h dong ma ngudd d6 dai dién hoge
bin sao cong chimg cla gidy Uy quyén nay.

3, Thanh vién [16i ddng quéan tri, Tong gidm dbc vi nguoi didu hanh khée ¢6 quyén tra ctru sd
dang ky cd déng cliia Cong ty, danh sach 6 déng v nhiing b sach va ho so khac cla Cong ty vi
nhimg muyc dich lién quan 151 chie vu clia minh vdi diéu kién cac théng tin nay phai duoe bao
mat.

4, Cong ty phai luu gifr Piéu 1é nay va nhitng ban sira ddi bé sung Didu 18, Gi ﬁy chitng nhén dang
ey doanh nghigp, cdc quy ché, cdc tai lidu chimg minh quyén s& hitu tai san, nghi quyét Dai hoi
déng co dong va Hai ﬁ31ng quén tri, bién ban hop Pai hoi dong c6 dong va Hoi déng quan tri, cdc
béo cdo cta Hi ding quan tri, bdo céo tai chinh nam, so sdch ké lodn va céc tai ligu khic theo
quy dinh cta phap ludt tai try sé chinh hode mét nei khac voi diéu kién 14 cac cd déng vi Co quan
diing ki kinh doanh duge thang bao vé dia diém luru trit cac tal ligu ndy.

5. Diéu 18 comg ty phai duge cong b trén trang thong tin dién tir ctia Cong ty.

XII, CONG NHAN VIEN VA CONG BDOAN

Diéu 46, Céng nhin vién va céng doan

1. ‘Téng giam dbc phai lap ké hoach d& Hoi déng quan trj théng qua cée van dé lién quan dén
vige tuyén dung, cho ngudi lao dong nghi viée, tién lwong, bao hiém x& hoi, phic loi, khen thudmg
va ky Tudl déi véi ngudi lao dong va ngudi didu hanh doanh nghiép.

2. Téng giam dbe phai lap k& hoach dé Héi ddng quan tri thing qua cac vin dé lign (uan dén
quan hé ctia Cong ty voi cac (6 chire cong dodn theo cde chuin mue, thong 1€ va chinh sdch quan
Iy 16t nhat, nhitng thémg 1é va chinh sach quy dinh tai Didu 1& nay, cdc quy ché ciia Cong ty va quy
di,nl‘f phap ludt higén hinh.

XTI PHAN P1IOI LOT NHUAN

Piéu 47. Phén phéi loi nhujin

1. Pai hoi dong ¢b déng qu:,-‘éi dinh mirc chi tra ¢ tie va hinh thite ¢hi trd ¢d tie hang nam tir
lexi nhudn dwee gifr lai caa Cong ty.

A0



2. Cong ty khimg thanh todn 141 cho khoan tién tré eb Lie hay khoan tién chi tra lién quan &1 mt
loai ¢ phiéu_
3, TIoi ddng quan tri ¢6 thé kién nghi Dai hoi dbng cb déng théng qua viée thanh Lodn toan bd
hodic mt phin cb tire biing cb phiéu va 1101 dng quén tri 1 co quan thye thi quyét dinh nay.
4. Truéng hop ¢b tie hay nhiing khodn tién khéc lién quan (& mot loai ¢d phiéu duge chi tra
biing tién mat, Céng Ly phai chi trd biing {ién déng Viét Nam. Viéc chi trd c6 thé thue hién trye
titp hodic théng qua cde ngdn hang trén co s& cac thong tin chi tiét vé tai khodn ngén hing do b
ddng cung efip. Truomg hop Cong ty @i chuyén khoin (heo dimg cée thing tin chi tiét vé& ngdn
hﬁng do ¢O dbng cung cip ma ¢h déng dé khéng nhin duoc tién, Cong Ly khéng phai chiu tréch
nhiém vé khodn tién Céng ty @i chuyén cho ¢b dong nay. Viée thanh lodn ¢ the d6i vai cde ed
phiéu niém yét/ding ky giao dich tai 8¢ giao dich chimg khodan cé thé duoe tién hanh thing qua
cong Ly ching khoan hodc Téng Cong ty luu ky va b teir chimg khodn Viét Nam,
5. (Can etr Luét Doanh nghiép, Ludt Chimg khoan, Hai ddng quén tri théng qua nghi g uvet, quyét
dinh xdc dinh mdt ngdy cu thé dé chdt danh sach ¢o dong, Cin eit theo ngay do, nhitmg nguoi dang
ky voi tu cach ¢o déng hodic ngudi s¢ hitu ede chimg khodn khic duge quyén nhin cb tie bang
6. Cac vin @& khéc lién quan dén phin phéi loi nhudn duge thie hién theo quy dinh cua phap
ludt.
XIV. TAI KHOAN NGAN HANG, QUY DU 'TRT, NAM TAI CHINH VA CHE DO KLU
TOAN
Piéu 48. Tai khodin ngfin hing
1. Céng ty m& tai khoan tai cae ngn hing Viét Nam hodc tai cée chi nhinh ngdn héng nudce
ngoai duge phép hoat dong tai Vit Nam.
2. Theo sy chip thuin trede clia co quan cd thadm quyén, lrong trudng hop ciin thiét, Cong ty co
thé mé tai khodn ngan hang & nude ngodd theo cée quy dinh cia phap ludt.
3. Cong ty tién hanh tit ca cdc khodn thanh toan va giao dich lcé todn thimg qua cac tai khodan
tién Viét Nam hodc ngoai € tai cde ngdn hang ma Cong ty md tai khoan.
Diéu 49. Nam tai chinh

Nim tii chinh cia Cong ty bit diu i ngay ddu tién cta thang 1 hang nim va ket thue vao
ngay thir 31 eha thing 12 hing nam. Nam tai chinh déu tién biit dau tir ngdy cip Gidy ching nhin
dang ky doanh nghiép va két thiic viio ngay thir 31 cia thing 12 ngay sau ngiy cip Gidy chimg
nhan dang ky doanh nghigp do.
Ditn 50. Ché di ké toan
|. Ché do ké todn Cang ty sit dung 1a Ché do K& 1o4n Vit Nam (VAS), ché do ké todn doanh
nehiép hoiic ché dé ké toan ddc thit dugce co quan co thim quyén ban hanh khac duge B Téi chinh
chép thudn.
2. Cong ty lap sb sich ké todn bang tiéng Viél va luu giif hd so ké toan theo quy dinh phép ludt
vé ké todn vé phap luft lién quan. Nhimg hé so nay phai chinh xée, cép nhét, ¢6 hé théng va phai
dir dé chimg minh v gidi trinh cédc piao dich clia Cong ty.
3. Cong ty sir dung dom vi tién 1& trong ké toan la ddng Viét Nam, Truimg hop Céng ty ¢b cic
nghiép vu kinh té phét sinh ch véu bing mdt loai ngogi € thi duge te chon ngoal 1€ do lam don
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vi tién 1& trong ké todn, chiu trach nhiém vé lra chon d6 trude phip ludt va théng bao cho co quan
quan Iy thué true Giép.
XV. BAO CAO THUONG NIEN, BAO CAO TAI CHINH VA TRACH NHIEM CONG BO
THONG TIN
Pidu 51. Bdo cdo tai chinh niim, ban nién vi quy
|. Céng ty phai lap Bdo cdo 1ai chinh nam theo quy dinh cia phap ludt cing nhu cée quy dinh
clia Uy ban Chimg khoan Nha nuée va bdo cdo phal duge kiém toan theo quy dinh tai Piéu 53
Dicu 1& nay.
2. Bao cho tal chinh nim phai bao zom hio cao lkét qua hoat déng kinh doanh phan dnh mét cach
trung thue v khach quan tinh hinh vé 131/18 ciia Cong Ly trong ndm tai chinh, bdo cao tinh hinh
tai chinh phan anh mdt cach trung thue va khach quan tinh hinh hoat dong cta Cong ty tinh dén
thi diém 1ap bdo co, bao cdo lru chuyén tién t& va thuyét minh béo céo tai chinh.
3. Cong ty phai lip va cong bé cac bio cao tai chinh sdu thang di sodt xét va bdo cdo tai chinh
quy theo cac quy dinh ctia Uy ban Chimg khodn Nha nude, S¢ giao dich chimg khoan va nop cho
cof quan thué hitu quan va cde co quan khae theo cic quy dinh cia phap ludt.
4. (C4c bdo cdo il chinh nim duge kiém toan (bao gf}m v kién ciia kiém toan vién), bdo cdo (&
chinh sdu thing duge sodt xél vi bao cao tai chinh quy phai duge cong b trén trang thong lin
dién tir cua Clng ty.
5. Cae td chitc, ca nhin quan tim déu duoc quyén kiém tra hodc sao chup bén béo cao tai chinh
nam duge kidm toan, bdo cdo sau thang duge sodt xét va bdo cdo tai chinh quy trong oidy [am viée
tal tru s& chinh cua Cong ty va phai tra mice phi hop Iy cho viée sao chup.
Diéu 52. Bdo cio thwdng nién

Cong ty phai 1ap va cdng bd Bao cdo thudmg nién theo cde quy dinh coa phap ludt vé chimg
khodan va thi trudmg chimg khodn.
XVL KIEM TOAN CONG TY
Pid 53. Kiém todn
|, Dai héi ddng ¢b dong thudmg nién chi dinh mét céng ty kiém toan doc 1dp hoge théng qua
darth sach ciic comg ty kiém todn doc lap va ty quyén cho 1181 ddng quan tri quyét dinh lya chon
mot trong sO che don vi nay lién hanh kiém lodn bao cdo tai chinh cta Céng Ly cho ndm tai chinh
tiép theo dya trén nhiing didu khoan va didu kién thoa thudn véi Hol dong quén tri. Cong ty phai
chudn bi vi g bao cdo tai chinh nim cho cing ty kiém todn doc lap sau khi két thie nim L
chinh.
9 Péan sao coa bio cdo kicm toan duge dinh kém bio cdo tai chinh nam cua Cong ty.
3. Kiém todn vién doc lap thue hién vige kiém lodn Céng ty duge phép tham dy cac cude hop
Pai hdi déng ¢ dong va duge quyén nhin cac théng béo va cac thong tin khac lién quan dén cude
hop Dai héi déng b déng ma cac ¢b déng duve quyén nhin va duge phat bidu ¥ kién tai dai héi
vé cae viin @€ ¢o 1ién quan dén vige kiém toan bio cdo tai chinh cua Céng Ly,
XVIL DAU CUA DOANH NGHIEP
Pidu 54. Diu cia doanh nghiép
1. Dau bao gdm dédu duge 1am tai co s¢ khic déu hoiic ddu dudi hinh thire chit ky 56 theo quy
dinh cia phap luit v& giao dich dién tir. Con déu cvia cong ty phai duoe Tuw gilt va bao quan tai try
50 chinh.
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2. Con diu 1a (& san caa cing ly. Nguii dai dién theo phap ludt cia céng ty phai chiu trach
nhiém quan Ly sir dung con déiu theo qui dinh cua phap ludt.
3. H6i déng quan tri quyét dinh loai ddu, 86 luong, hinh thie va ndi dung déiu cua Cong ty, chi
nhanh, van phong dai dién cun Céng ty (néu c) theo quy dinh cla chinh phi,
4, 1151 déng quan tri, Tong giam dbe sir dung va quéan 1¥ con dau theo quy dinh cuia phap lugt
hign hanh,
XVIIL GIAT THE CONG TY
Diéu 55. Gidi thé cong ty
1. Cong ty bi giai thé trong cic rudmg hop sau diy:

a. Két thuc thivi han hoat déng da ghi trong Pidu 18 Cong Ly méi khong 6 quyét dinh gia han;

b. Theo quyét dinh cua Pai hdi dong c6 déng;

¢. Céne tv khéng con du sb lwong thanh vién t6i thiéu theo quy dinh cia Ludt doanh nghiép
trong thai han sau thang lién tuc;

d. Bi thu héi Gidy chimg nhén ding ky kinh doanh,
2. Doanh nghiép chi duoc piai thé khi bao dam thanh todn hét ede khoan ng va nghia vu 11 sdn
khac.
3. Viée giai thé Cong ty trude that han (ké ca thid han da gia han) do Pai héi dong ¢ domg quyét
dinh, 116i ddng quan tri thue hién. Quyét dinh wiai thé niy phai duge théng bdo hodc phai duge
chip thudn béi co quan ¢ thim quyén (néu bit buje) theo quy dinh.
Diéu 56. Gia han hoat déng
1. Héi dong quan tri triéu tip hop Dai hoi dong ¢ déng it nhét bay (07) théng truede khi két thae
theri han hoat déng dé ¢b déng co thé bidu quyét vé viée gia han hoat déng cia Cong Ly theo dé
nehi cia 1161 déng quan tri,
2. Thoi han hoat déng dugc gia han khi ¢o 56 ¢h ddmyg dui dién L sdu muot 1Em pltfin trém (63%)
(o 1ém Wng s6 phiéu biéu quyél ena (L cd eb dong dur hop Dai hoi dong cb déng tan thanh,
Diéu 57. Thanh Iy
1. T8 thicu sau (06) thang trude khi két thue thoi han hoat dong clia Cong Ly hoiic sau khi ¢d
quvét dinh piai thé Cong ty, H6i dong quan tri phai thanh lap Ban thanh 1y gf:'rm ba (03) thanh vién,
trong d6 hai (02) thanh vién do Pai hi ddng ¢d dong chi dinh vd mdét (01) thanh vién do Hoi ding
quén tri chi dinh (i mdt (01) cong ty kiém todn doc I4p. Ban thanh Iy chudn bi cdc quy ché hoat
ddng cda minh. Céc thanh vién cua Ban thanh 1y ¢ thé duoe lwa chon trong s6 nhin vién clia
Céng ty hode chuyén gia doc 1dp. L'dt ca cac chi phi lién quan dén thanh 1y duge Cong Ly uu tién
thanh todn trude cac khoan no khac cua Cong ty,
2, Ban thanh Iy ¢6 trach nhiém bao cdo cho Co quan ding ky kinh doanh vé ngay thanh lap va
npay bat diu hoat dong. Ké tir thoi diém d6, Ban thanh 1% thay mat Cong Ly trong it ca cdce cong,
viée lién quan dén thanh Iy Cong Ly trude Toa dn va cac co quan hanh chinh.
3, Tién thu duge tir viée thanh 1y duge thanh toan theo thir t sau:

a. Cac chi phi thanh ly;

b. Céc khoan ng luong, trgr cdp thdi viée, bao hidm xa hi vi cde quyén loi khac cia npui lao
ddng theo thoa vic lao ding Ep thé va homp dﬁng lao dong da Ly két;

¢. Nothué:
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d. Céc khodn ng khie ciia Cong ty;

¢. Phiin com lai sau khi dé thanh todn tit ¢a cie khoian no tir mue (a) dén (d) trén déy dwoe chia
cho ede ¢b domg. Cée ¢d phan wu dii duge vu tién thanh toan trude.
XIX, GTAT QUYET TRANII CHAP NQT BQ
Diéu 58. Gisi quyét tranh chip ndi bj
|. Lrwdng hop phat sinh tranh chéap, khiéu ngi lén quan t6i hoat dong cia Cong ty, quyén va
nghia vu eia ede ¢b déng theo quy dinh tai Tuft Doanh nghiép, Diéu 18 cong Ly, ede quy dinh phdp
fudt khie hodc thoa thudn pita:

a Ch domg vén Cong ty;

b, Ch dong voi Hoi déng quén trf, Tong gidm dée hay nguai didu hanh khac;
2. Cée bén lién quan cb ging gial quyét tranh chdp do théng qua thuong lugng va hoa giai. Trir
trwdmg hop tranh ¢hip lén quan téi 1161 ddng quan tri hodc Chu tich TT6i dbng quan trj, Chu tich
Hai déng quén tri cha tri viée gidi quyét tranh chiip va yéu cau timg bén trinh bay cdc thdng tin
lién quan dén tranh chip trong vong nam (035) ngay lam viée ké tir ngay tranh chap phét sinh,
Trutmg hop tranh chép lién quan (& HOi ddng quan trj hay Chu tich Hoi déng quan tri. bit cir hén
ndo ciing co thé yéu cdiu chi dinh mit chuyén gia doc 1dp lam trung gian hoa gidi cho qua trinh
gidd quyét tranh chap.
3. Trudmg hop khéng dat duge quyét dinh hoa gial trong vong sau (06) tAn tir khi bit diu qua
trinh hoa giai hodc néu quyét dinh cia trung gian hoa giai khimg duge cae bén chép nhin, mat bén
¢6 thé dua tranh chép do ra Trong t4i kinh t& hodc Toa dn.
XX. BO SUNG VA SUA POTPIEU LE
Pitu 59. Piéu 1é cong ty
1. Viéc siva dbi, bd sung Piéu 1& niy phai duge Dai hoi domg ch dong xem xét, quvét dinh,
2. Trudmg hop phap ludt co quy dinh lién quan dén hoat ddng cia Cong ty chira duge dé cip
trong ban Didu 1& nay hode trong trudmg hop c6 nhiing quy dinh mai caa phap ludt khic véi nhitng
didu khoan trong Diéu 1é nay thi nhitng quy dinh chia phép luft d6 dwong nhién duoc dp dung va
diéu chinh hoat déng ctia Cong ty.
XXI. PIEU KHOAN THT HANH
Pitu 60: Piéu khodn thi hanh
1. Ban didu 1¢ nay gdm 21 chwong 60 dicu duge Pai hoi dong ¢b déng Cong ty CH phén Tép
doan Pat Phuong nhét tri thong qua theo Nghj quyét 0 0S/NQ-DP-DIPCP ngiy 28 thang 10
nim 2025 va ty quyén cho Hoi dong quan trj trién khai hoan thién theo Quyét dinh sb 22/QD-PP-
HPQT neay 05 thang 03 nam 2026.
2. Diéu 18 nay 14 ban Diéu 1¢ thay thé cho Biéu & di duge thimg qua ngay 03 thing 11 nam
2025.
3. Diéu 1& duge 1ap thanh hai (02) ban gfﬁu ¢ gia tri nhu nhau va duge hou giit tai ru s chinh
clia Cong tv.
4. Pidu1é nay la duy nhét va chinh thie cia Cong Ly,

A4



5. Céc ban sao hode trich Tye Pidu 18 cong ty ¢ gid tri khi ¢6 chit ky cua Cha tich Hoi dbng
quén tri hode toi thidu mot phé_n hai (1/2) thng s6 thanh vién Hai déng quan tri, I‘\-J[L-,/
H
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TRANSLATION

)/ ] SOCIALIST REPUBLIC OF VIETNAM
Tntj_,qf MTBHI:I'I;TEERDUP Independence - Freedom - Happiness
“5 ) ’FI M .
f/ of uﬁﬁ1 ﬁs ""Q,D DP-CT Hanoi, March 25, 2026
] off pHAN
I.I\;-_l ’5,”‘ 1.L};‘LL |_|_ I.
* DECISION

\\ h 1 ?-L'dutﬂm ) .
A\ ce of the “Charter of Diat Phuong Group Joint Stock Company - 27

.\\\? A;_nendﬁﬁnt and Supplement” pursuant to Resolution No. 03/NQ-DP-DHDCD
=" dated October 28, 2025 of the General Meeting of Sharcholders

CHAIRMAN OF THE BOARD OF DIRECTORS
DAT PHUONG GROUP JOINT STOCK COMPANY

Pursuant to the Law on Enterpriscs No, 59/2020/QH14 dated June 17, 2020 and its
amendments and supplements;

Pursuant to the Law on Sccuritics No. 54/2019/QH 14 dated November 26, 2019
and its amendments and supplements;

Pursuant to the Charter of Dat Phuong Group Joint Stock Company:

Pursuant to Resolution No, 05/NQ-PP-BHDCD dated Oclober 28, 2025 of the
General Meeting ol Shareholders of Dat Phuong Group Joint Stock Company regarding
the approval of contents at the 2025 Extraordinary General Meeting ol Sharcholders:

Pursuant o Decision No. 22/QD-DP-IIBQT dated March 05, 2026 of the Board ol
Dircetors of Dat Phuong Group Joint Stock Company regarding the registration for
charter capital increasc after the private placement of shares and approval of the
amendment of the Company’s Charler;

Pursuant to the 24th amendment of the Enterprise Registration Certificale ol Dal
Phuong Group Joint Stock Company issucd by the ITanoi Department of Finance on
March 11, 2026;

HEREBY DECIDES:

Article 1. To promulgate together with this Decision the “Charler of Dat Phuong
Group Joint Stock Company - 27th Amendment and Supplement™ in accordance with
Resolution No. 05/NQ-DP-DIIDCE dated October 28, 2025 of the General Mceting of
Sharcholders.

Article 2. This Charter amends, supplements and replaces the previously issued
Charter of Dat Phuong Group Joint Stock Company.

Article 3. Members of the Board of Directors, the Board of Management,
departments of the Company, shareholders and relevant parties shall be responsible for
the implementation of this Decision.

This Decision shall take effect from the date of signing,

Recipients: CHAIRMAN
- As stated in Article 3; OF THE BOARD OF DIRECTORS
- Archived at the Administration Office.

(Signed and sealed)

Luong Minh Tuan
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PREAMBLE

This Charter was adopted pursuant to Resolution No. (15/NO-DP-DHDCE dated October 28,
2025 of the General Meeting of Shareholders and Decision No. 22/0D-DP-HDOT dated
March 5, 2026 of the Board of Directors.

[. DEFINITION OF TERMS IN THE STATUTES
Article 1. Explanation of Terms
|. Inthese Charier, the following terms arc understood as [ollows:

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 of this Charter;

b. Voting capital means share capilal whereby the holders are entitled Lo vote on matters
within the decision-making authority ot the General Meeting of Sharcholders;

¢. Law on Enterpriscs means Law on Enterprises No. 59/2020/QH14 adopled by the National
Assembly ol the Socialist Republic of Vietnam on June 17, 2020;

d. Law on Securitics means |.aw on Securities No. 54/2019/QHI14 adopted by the National
Assembly of the Socialist Republic of Vietnam on MNovember 26, 2019;

d. Vietnam means the Socialist Republic of Vietnam:

¢. Date of establishment means the date on which the Company is first granted the Enterprise
Registration Certificate (Business Registration Certificale and other equivalent documents);

¢, Exccutive officers mcans the (ieneral Director, Deputy General Director(s), Chief
Accountant and other executives appointed by the Board of Directors;

h. Managers means the Company’s managers. including the Chairman of the Board of
Directors, members of the Board of Dircctors, the General Director, Deputy General Director(s),
and the Chiet Accounlant;

i. Related persons means individuals and organizations as defined in Clause 46, Article 4 of
the Law on Securities;

k. Sharcholder means an individual or organization owning at least one share of the joint stock
COMPAIy:

|. Founding sharcholder 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
Securities:

n. Operating term means the duration of operation of the Company as specified in Article 2
of this Charter and any extension period (if any) approved by the General Mecling ot Shareholders;

0. Stock exchange means the Vietnam Stock Exchange and ils subsidiaries.

2. In this Charter, references to any provision or document shall include any amendments,
supplements, ar replacements thereof,

3. Headings (Scctions, Articles of this Charter) are included for convenience of reference only
and shall not affect the interpretation of this Charter.
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Il. NAME, FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES,
BUSINESS LOCATIONS, DURATION OF OPERATION AND LEGAL
REPRESENTATIVE OF THE COMPANY
Article 2. Name, form, head office, branches, representative offices, business locations and
duration of operation of the Company
I. Company Name

- Company name in Victnamese: CONG TY CO PHAN TAP DOAN DAT PHUONG

- Company name written in a foreign language: DAT PHUONG GROUP ISC

- Trading name: DA'T PHUONG GROUDP

- Abbreviated name: DAT PIHUONG GROUP
2. The company is a joint stock company with legal personality status in accordance with the
prevailing laws of Vielnam.
3. Registered head office of the Company

Head office address: 15th Floor. Handlco Building, Me Trl Ha New Urban Arca, Pham Hung
Street, Tu Liem Ward, Hanoi City

Tel: 02437830856

Fax: 024 37830859

Email: infoi@datphuong.vn

Website: www.datphuong.com.vn
4.  Branches 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 to ils expiry or extended in accordance with Article 56 ofthis Charter,
the duration of operation of the Company shall be indefinite from the date of establishment.
Article 3. Legal Representative of the Company
I. The company has one legal representative . who is the General Director.
2. The rights and obligations of the legal representative shall be as prescribed in Articles 12 and
13 of the Law on Enterprises.
IT1. BUSINESS SCOPE AND OPERATIONS OF THHE COMPANY
Article 4. Business lines of the Company

No. Business line Code

Wholesale of construction  materials  and  installation
1 equipment 4673

Details: Manufacture and trading ol construction materials

2 | Freight transport by road 4933




Real estate business, land use rights owned, used or leased

Details: - Investment in construction of infrastructure works,
residential clusters, urban areas;

Details: Leasing of construction and civil engineering
machinery and equipment with operator

3| - Real estate business 6810
(Excluding investment in ccmetery and araveyard
intrastructure for transfer of land use rights attached to such
infrastructure)
Restaurants and mobile food service activities
4 Details; Restaurant, eatery and [ood services {excluding Lvar, 5610
karaoke and nightclub businesses)
5 | Renting and leasing of motor vehicles 7710
6 | Quarrying of stone, sand, gravel and clay 0810
Passenger transport by road within urban and suburban arcas e
7 ; z 4931
(excluding bus transporl)
Construction of other civil engineering works
Details: Construction and  installation of civil, industrial,
transport and irrigation works;
- Construction and installation of hydropower plants, power :
8 | transmission lines and substations up to 35kV; 4299 (main)
(The Company does nol provide goods and services under
State monopoly and does not conduct commercial activities
under the Electricity Law 2004 and Decree No. 94/2017/ND-
(P on Stale monopoly goods and services)
Renting and leasing of machinery, equipment and other =
g : i - 7730
tangible goods without operator
Manuficture of concrele and products [rom concrete, cement
10 2395
and plaster
Demolition 4311
LT | Details: Leasing of construetion and civil engineering
machinery and equipment with operalor
Site preparalion 4312
12 | Details: Leasing of construction and civil engineering
machinery and equipment with operator
Installation of water supply, drainage, heating and air- 4322
i | conditioning systems
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{Other construction installation activities

Details: Leasing ol construction and  eivil engineering
machinery and equipment with operalor

4329

Building completion and finishing 4330
I3 | Details: Leasing of construction and civil enginecring
machinery and equipment with operator
i Other specialized construction activities 4390
Details: Hiring and leasing of cranes with operators
17 | Business and other management consultancy activities Hep
Other financial service support activities not elsewhere 6619
18 | classified
Details: Investment consultancy
1o Market research and public opinion polling 7320
{(Excluding public opinion polling)
20 | Office administrative and support activities 8210
Architectural and engineering activities and related technical 7110
21 | consultancy
Details: Conslruclion investment project management
9 Advertising 7310
(Excluding adverlising of tobacco and prohibited goods)
23 | Construction of residential buildings 4101
24 | Construction of non-residential buildings 4102
25 | Construction of railways 4211
26 | Construction of roads and highways 4212
Construction ol electrical worles 4221
77 | (Excluding construction and opcration of mulli-purpose
hydropower plants and nuclear power projects of special socio-
cCconomic importance)
28 | Construction of water supply and drainage works 4222
29 Construction ol lelecommunicalions and  communication 4223
worles
] . . 4229
30 | Construction of other utility projects




(Excluding construction and operation of multi-purpose
hydropower plants and nuclear power projects of special socio-
gconomic impaortance)

| Construction of hydraulic works 4291
{Excluding:

- Construction and operation of multi-purposc hydropower
plants and nuclear power projects of special importance (o
socio-cconomic development;

- Services of establishment, operation, maintenance and repair
31 | of maritime aids o navigation, waters, water areas, public
maritime channels and shipping routes; scrvices of survey of
watcrs, water areas, public maritime channels and shipping
routes for the purpose ol publication of Notices to Mariners:
services of survey, construction and publication of naulical
charts for waters, scaports. maritime channels and shipping
routes; construction and publication of maritime safcty
documents and publications)

32 | Construction of mining works 4292
33 | Construction of processing and manufacturing works 4293
34 | Electrical installation 4321

The

indusiry/occupation
code does nat

(Conditional business lines: The Company shall conduct

! (A A E match the
35 | business only upon satisfying all conditions as preseribed by .
g Victnamese
law)
SCONOMIC
classification
syslen,

Depending on business conditions. the General Meeting of Sharcholders shall have the
authority to decide on amendments and supplements to the Company’s business lines in
accordance with law.
Article 5. Scope of business and operations of the Company

The Company is entitled to conduct business activities in the registered business lines as
stipulated in this Charter, after duly registering or notifying any changes to the business
registration authority and publishing such information on the National DBusiness Registration
Portal, in accordance with applicable laws, and to implement appropriate measures to achieve the
Company’s ubjectives.
IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS
Artiele 6. Charter capital, shares, founding shareholders
1. The charter capital of the Company is VND 1,185.870,960,000 (In words: One trillion one
hundred cighty-tive billion cight hundred seventy million nine hundred sixty thousand dong). Of
which 100% of the charter capital is privately owned.
9



‘The total charler capital of the Company is divided into | 18 587.096 shares (One hundred eighteen
million five hundred eighty-seven thousand and ninety-six shates) 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
Sharcholders and in accordance with the provisions of law.

3, The sharcs of the Company at the time of adoption of this Charter include ordinary shares and
preferred shares (if any). The rights and obligations of shareholders holding each class of shares
are provided in Article 12 and Article 13 of this Charter.

4, The Company may issue other classes of preferred shares after obtaining approval from the
Cieneral Meeting of Shareholders and in accordance with the provisions of law,

5. The names, addresses, number of shares and other information of the founding shareholders
in accordance with the Law on Lnterprises are set out in Appendix 01 attached hereto. This
Appendix [orms an integral part ol this Charter.

fi.  Ordinary shares shall be offered for sale to existing shareholders in priority in proportion to
their respective holdings of ordinary shares in the Company, unless olherwise decided by the
(ieneral Meeting of Shareholders. The number of shares not fully subscribed by shareholders shall
be decided by the Board of Directors. The Board of Directors may allocate such shates o
shareholders and other persons on terms not more [avorable than those offered to existing
sharcholders, unless otherwise approved by the General Meeting of Sharcholders.

7. 'The Company may repurchase shares issued by itsell in the manner provided for in this
Charter and applicable laws. Shares repurchased by the Company shall be treasury shares and the
Board ol Dircclors may oller them [or sale in accordance with the Law on Securities: relevant
guiding documents and this Charter.

8.  The Company may issuc odher lypes of securitics when approved by the General Meeting of

Shargholders and in accordance with the provisions of law.

Article 7, Share Certificate

1. Shareholders of the Company shall be issued share cerlificates corresponding to the number
and class of shares owned.

2. A share certificatle is a lype ol securily certifying the lawlul rights and inlerests of the holder
with respect to a portion of the share capital of the issuing organization. A share certificate must
contain all contents as preseribed in Clause 1, Article 121 of the Law on Enterpriscs.

3. Incase of any error in the contents and form ol share certilicates issued by the Company, the
rights and interests of the holder shall not be affected. The legal representative of the Company
shall be responsible for any damage caused by such errors.

4. In case a share certificate is lost, damaged or destroyed in another form, the sharcholder shall
be re-issued a share certilicate by the Company upon request of such sharcholder. The request of
the shareholder must include undertakings on the following contents:

a. The share certificate has actually been lost, burnt or otherwise destroyed; in casc of loss,
an additional undertaking that all possible efforts have been made to search for it and that i’ it is
tound, it will be returned to the Company for destruction;

b. To be responsible for any disputes arising from the re-issuance of a new share certilicale.

For shares with a nominal value exceeding len million Vietnamese Dong, before accepting a
request for new shares, the legal representative of the Company may require the sharcholder 1o
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publish a notice regarding the loss, burning, or destruction of the shares in any other form, After
fifteen days from the date of publication of the notice, the owner may then request the company
Lo issue new shares,
5. Within 10 days of submitting a complete application for the transfer of share ownership as
stipulated by the Company, or within 10 days of making [ull payment for the shares as stipulated
in the Company's share issuance plan (or other period as stipulated in the issuance Lerms), the
shareholder will be issued a share certiticate. The shareholder is not required Lo pay the Company
the cost of printing the share certificate.
Article 8. Other securities certificates

The Company's bond certilicates or other sccurities certificates are issued bearing the
signaturc of the legal representative and the Company's scal,
Article 9. 'Transfer of shares

1. All shares are [recly transferable cxcept as atherwise provided in this Charter and by law.
Shares listed or registered for trading on the Stock Exchange shall be transferred in accordance
with the laws on securitics and the securilics market.

2. Shares which have not been Lully paid shall not be transferred and shall not be entitled to
related rights such as the right to receive dividends, the right to receive bonus shares issued trom
cquity, the right to subscribe for newly issued shares and other rights in accordance with the
provisions of law.

Article 10. Recovery of shares (applicable to enterprise registration stage)

1. In case a sharcholder fails to [ully and timely pay for the subscribed shares, the Board of
Directors shall notify and has the right to request such shareholder to pay the remaining amount
and be liable corresponding to the total par value of the subscribed shares for the linancial
obligations of the Company arising from such failure.

2. The notice mentioned above must clearly state the new payment deadline (at least [07 days)
from the dale ol dispatch of the notice), the place of payment, and must clearly statc that if payment
is not made as required, the unpaid shares shall be subject to recovery.

3. The Board of Directors has the right to recover shares which are not fully and timely paid in
case the requirements stated in the above notice are not fulfilled.

4. Recovered shares shall be deemed shares permitted to be offered for sale as provided in
Clause 3, Article 112 ol the Law on Enterprises. The Board of Directors may directly or authorize
the sale ar redistribution of such shares under such conditions and methods as it deems appropriate.
3. Sharcholders holding recovered sharcs must forfeil their status as sharcholders in respeet of
such shares, but shall still be liable corresponding to the total par value of the subscribed shares
tor the financial obligations of the Company arising al the time of recovery in accordance with the
decision of the Board of Directors from the date of recovery until [ull payment is made. The Board
of Directors has full authority to decide on enforcement of payment of the full value of the shares
at the time of recovery.

6. Notice of recovery shall be sent Lo the holder of the recovered shares prior  the recovery.
'I'ne recovery shall remain effective even in case of errors or negligence in sending such notice,
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V. ORGANIZATIONAL STRUCTURE, MANAGEMENT AND CONTROL
Articie 11, Organizational structure, management and control

A joint stock company shall have the General Meeting of Sharcholders, the Board of
Directors, and the General Director,

In which at least twenly percent (20%) of the members of the Board of Directors must be
independent members and there shall be an Audit Committee under the Board of Dircctors.

VI. SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS
Article 12, Rights of Sharcholders
1.  Ordinary shareholders have the following rights:

a. To attend and speak at meetings of the General Meeting of Sharcholders and Lo exercise
voting rights dircetly or through authorized tepresentatives or to vote remaotely, vote electronically
or by other forms as prescribed in Article 4 of the Internal Regulations on Corporate Governance,
Each ordinary sharc shall carry one (01) vote;

b. To receive dividends at the rate decided by the General Meeting of Shareholders:

¢. Tobe given priority in subscribing for new shares in proportion to their respective holdings
of ordinary shares in the Company,

d. To [reely transfer their shares Lo others, except for the cases specified in Clause 3, Article
120, Clause 1, Article 127 of the Law on Enterpriscs and other relevant provisions of law;

& To examine, look up and extract information on names and contact addresses in the list of
sharcholders entitled to vote; to request correction of their inaceurate information;

1. To examine. look up, cxtract or copy the Company’s Charler, minutes of meetings of the
Greneral Meeting of Shareholders and resolutions of the General Meeting of Sharcholders;

g. Upon dissolution or bankruptey of the Company, to receive 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 fecs) and payments o shareholders holding
other classes of shares in accordance with the Law;

h. To request the Company to repurchase shares in the cases specificd in Article 132 of the
Law on Enierpriscs;

i. To be treated equally. Each share of the same class shall confer equal rights, obligations
and interests on its holder. In case the Company has preferred shares, the rights and obligations
attached to such preferred shares must be approved by the General Meeting of Sharcholders and
fully disclosed to shareholders:

j. To have access to full periodic and ad hoc information disclosed by the Company in
accordance with the law;

k. To have their lawful rights and interests protected; to request suspension or cancellation of
resolutions and decisions ol the General Mcecting of Shareholders and the Board of Directors in
accordance with the Law on Enterprises:

1. Other rights as provided by law and this Charter.

Shareholders holding preferred shares (il any) shall also have rights as prescribed in Articles
116, 117 and 118 of the Law on Enterprises.
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2. Sharcholders or groups of sharcholders owning five percent (05%) or more of the tolal
number of ordinary shares have the following rights:

a. To examine, look up and extract minutes, resolutions and decisions of the Board of
Directors. semi-annual and annual Mnancial statements, contracts and transactions subject to
approval by the Board of Directors and other documents, except [or documents related to trade
secrets and business secrets of the Company;

b. To request the Board of Directors to convene a mecting of the General Meeting of
Shareholders in accordance with Clause 3, Article 115 and Asticle 140 of the Law on Pnterprises;

d. To propose matiers to be included in the agenda of the General Meeting of Sharcholders in
accordance with Clauses 4, 5 and 6, Article 18 ol this Charter;

e. Other rights as provided by law and this Charter.

3. A sharehalder or group of shareholders holding ten percent (10%) or more of the lotal number

of ordinary shares shall have the right to nominale candidates to the Board of Directors. The
nomination of candidates Lo the Board of Directors shall be carried out as follows:

4. Ordinary shareholders voluntarily forming a group to nominate candidates to the Board of
Dircetors must notify the meeting of such grouping to attending sharcholders prior to lhe opening
of the General Meeting of Sharcholders,

b. Based on the number of members of the Board of Directors, shareholders or groups of
shareholders specified in this clause shall have the right to nominate one or more persons, as
decided by the General Meeting of Sharcholders, as candidates Lo the Board of Dircetors. In case
the number of candidates nominated by shareholders or groups of sharcholders is less than the
number they are entitled 1o nominate as decided by the General Meeting of Sharcholders, the
remaining candidates shall be nominated by the Board of Directors and other sharcholders.
Avrlicle 13. Obligations of Sharcholders

1. Pay in full and on time [or the number of sharcs committed to be purchased.

Shareholders are not allowed to withdraw capital contributed in the form of ordinary shares
from the Company in any form, except in cases where the shares are repurchased by the Company
or another party. Tn case a shareholder withdraws part or all of the contributed share capital in
vialation of this Clause, the members of the Board of Directors and the legal representative of the
Company shall be jointly and severally liable for the debts and other property obligations of the
Company within the value of the withdrawn shares.

2. Comply with the Company’s Charter and internal management regulations,
1. Comply with the resolutions and decisions of the General Mecting of Shareholders and the

Board of Dircetors,

4, Perform other obligations in accordance with the provisions of law and the Company’s

Charler,

5. Ordinary sharcholders shall bear personal liability when acting in the name of the Company
in any form to carry oul any of the following acts:

a. Violating the law;

h. Conducting business and other transactions for personal gain or for the benefil of other
organizations or individuals;
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c. Paying debts that are not yet due in the lace ol polential [inancial risks to the Company.

A,  Maintain confidentiality of information provided by the Company in accordance with the
Charter and the law: use such information only to exercise and protect their lawful rights and
interests; strictly prohibited from disseminaling, copying or sending information provided by the
Company to other organizations or individuals.

7. Alend meetings ol the General Mectling of Sharcholders and cxercise voling rights through
the following forms:

a. Attending and voting directly at the meeting:

b. Autherizing another individual or organization to attend and vote at the meeting;

¢. Atltending and voling via online conlerence. clectronic voling or other electronic forms;

d. Sending voling ballods to the mecting by mail, fax or email.

Article 14, General Meeting of Sharcholders

l.  The General Mecting of Sharcholders consists of all sharcholders having voling rights and is
the highest decision-making body of the Company. The General Meeting of Shareholders shall
hold an annual meeting once (01) per year within four (04) months from the end of the fiscal year.
The Board of Directors may decide lo extend the time [or holding the annual General Meeting of
Shareholders where necessary, but not exceeding six (06) months from the end of the fiscal year,
In addition lo the annual meeting, the General Meeting ol Shareholders may hold extraordinary
meetings. The location of the General Meeting of Shareholders shall be determined as the place
where the chairperson attends the meeling and must be within the lerritory of Vietnam.

2. The Board of Directors shall convene the annual General Meeting of Shareholders and select
an appropriate venue, The annual General Mecling of Sharcholders shall decide on matters as
prescribed by law and the Company’s Charter, in particular approving the audited annual financial
statements. In case the audit report on the Company’s annual financial statcmentls contains
material exceptions, adverse opinions or disclaimers of opinion, the Company must invite a
representative of the approved auditing organization that conducted the audit of the Company’s
financial statements to attend the annual General Meeting of Shareholders, and such representative
shall be responsible for attending the meeting.

3. The Board of Ditectors must convenc an extraordinaty general mecling ol sharcholders in the
following cases:

a. The Board of Dircctors decms it necessary for the interests of the Company;

h. 'The number of remaining members of the Board ol Direclors is less than the minimum
number prescribed by law:;

¢. The number of members of the Board of Dircctors is reduced by mote than one-third (1/3)
compared to the number prescribed in this Charter:

d. Upon request of a shareholder or group of shareholders as provided in Clause 2, Article 12
of this Charter. 'The request (0 convene a General Meeting of Sharcholders must be made in
wriling, clearly stating the reasons and purposes of the meeting, and bearing the full signaturcs of
the relevant sharcholders, or be made in multiple documents and collectively bear the Tull

signatures of the relevanl shareholders;

e. Other cases as prescribed by law and this Charter.
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4, Convening an extraordinary general meeting of sharcholders.

a. The Board of Directors must convene a General Meeting of Shareholders within thirty (30)
days trom the date when the number of remaining members of the Board of Directors or
independent members falls to the level specified at Point b, Clause 3 of this Article, or upon receipt
ol the request specified at Points d and e, Clause 3 of this Article.

h. In case the Board of Dircetors fails to convene the General Mecting of Sharcholders as
prescribed at Point a, Clause 4 of this Article, the Chairman of the Board of Directors and ity
members shall be liable before the law and must compensate for any damages incurred by the
Company.

¢. Within the next thirly {30) days, the sharcholder or group of shareholders specitied at Point
¢, Clause 3 of this Article shall have the right to request a representative of the Company to
convene a General Meeting of Sharcholders in accordance with Clause 4, Article 140 of the Law
on Enterprises.

In this case, the sharcholder or group of shareholders convening the General Meeting of
Shareholders may request the business registration authority to supervise the order and procedures
for convening, conducting the meeting and passing resolutions of the General Meeting of
Shareholders. All expenses for convening and conducting the General Meeting of Sharcholders
shall be reimbursed by the Company. Such expenses shall nol include expenses incurred by
shareholders when attending the General Meeting of Sharcholders, including aceommeadation and
travel cxpenses,

d. The Board of Directors must convene a General Meeting of Shareholders within sixty (60)
days [rom the date when the number of members of the Board of Directors is reduced by more
than ane-third (1/3) compared to the number prescribed in this Charter;

e. Procedures for organizing the General Meeting of Shareholders shall comply with Clause
5, Article 140 of the Law on Enterprises,

Article 15, Rights and obligations of the General Meeting of Sharcholders
. 'The General Meeting of Sharcholders 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 sharcs of each class authorized
to be offered: to decide the annual dividend rate for each class of shares in accordance with the
[aw on Entcrprises and the rights attached to such class of shares; such dividend rate shall not
exceed the level proposed by the Board of Directors afler consulting sharcholders at the General
Meeting ol Sharcholders;

c. To elect, dismiss and remove members of the Board of Directors;

d. To decide on investment or sale of assets with a value equal o or exceeding thirty-five
percent (35%) of the total value of asscts recorded in the most recent financial statements of the
Company;

¢. To decide on amendments and supplements Lo the Company’s Charter;

[. To approve the annual financial statements:

g. To decide on the repurchase of more than ten percent (10%) of the total number of shares

sold of cach class:
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h. To examine and handle violations committed by members of the Board of Directors causing
damage to the Company and its shareholders;

i. To decide on reorganization and dissolution of the Company;

j. To decide on the budgct or total remuncration, bonuses and other benefits for the Board of
Directors;

k. To approve the internal corporate governance regulations and the operating regulations of
the Board of Directors:

I. To approve the list ol approved audiling {irms; (o decide the approved auditing [irm 1o audil
the Company’s activities; to dismiss an approved audilor when deemed necessary;

m. Other rights and obligations as prescribed by law.
2, The General Meeting of Sharcholders discussed and approved the following matters:

a. The annual business plan of the Company;

b. The audiled annual financial statements;

¢. The report of the Board of Directors on corporate governance and performance results of

the Board of Directars and each member thereof:

t. The dividend rate for each share of each class;

¢, The number of members of the Board of Dircetors;

h. The election, dismissal and removal of members of the Board of Directors;

i, The budget or total remuneration, bonuses and other benefits for the Board of Directors:

J. Approval of the list of approved auditing organizations; deeision on the approved auditing
organization to audit the Company’s activities when deemed necessary;

k. Amendments and supplements to the Company’s Charter;

I. The classes of shares and the number of new shares 1o be issued [or each class;

m. Division, separation. consolidation, merger or conversion of the Company:

n. Reorganization and dissolution (liquidation) of the Company and appointment of the
ligquidator;

0. Investment or sale of assets with a value equal to or exceeding thirty-five percent (35%) of
the total value of assets recorded in the most recent linancial statements of the Company:

p. Repurchase of more than ten percent (10%) of the total number of shares sold of each class;

g. Tvpes, total value of bonds and timing of issvance of convertible bonds and bonds with
WAHTTHILS:

r. Examination and handling of violations committed by the Board of Directors causing
damage to the Company and its sharcholders;

5. (Granting loans or guaraniees 1o members ol the Board of Direclors, the General Director,
other managers who are not shareholders and their related persons: except for the casc of granting
loans or guaranices (o related organizations of members of the Board ol Direclors, Lhe General
Director and other managers where the public company and such organizations are companies
within the same group or companies operating under a group structure, including parent company

- subsidiary relationships, which shall be decided by the Board of Direclors;
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t. Tor decide on contracts and transactions between the Company and the persons specified in
Clause 1, Article 167 of the Law on Enterprises with a value equal to or greater than thirty-five
percent (35%) of the total valuc of assets of the Company recorded in the most recent financial
slatements, excepl [or the case specilicd at Point v of this Clause;

u. To decide on transactions with a value of thirty-five percent (35%) or more, or transactions
resulting in the total value of transactions arising within twelve (12) months from the datc of the
first transaction reaching thirty-five percent (33%) or more of the Lotal value of asscts recorded in
{he most recent financial statements, between the Company and one of the following persons:

- Members of the Board of Directors, the General Director, other managers and their related
pLersons;

- Shareholders and their authorized representatives holding more than ten percent (10%) of
the total ordinary share capital of the Company and their related persons;

- Enterprises in which members of the Board of Directors, the General Director and other
managers of the Company are required to declare interests in accordance with Clause 2, Article
164 of the 1.aw on Enterprises;

In this case. shareholders having related interests in the parties to such contracts or
transactions shall not have voting rights.

v. To decide on contracts and transactions involving borrowing, lending, or sale of assets with
a value greater than len percent (10%) of the total value of assets of the enlerprise recorded in the
tmost recent [inancial statements between the Company and a sharcholder holding [illy-one percent
(51%) or more of the total voting shares or their related persons;

w. Other matters within its authority.
3. All resolutions and matters included on the agenda must be discussed and voted on at the
General Mecting of Shareholders.
Ariicle 16. Authorization to attend the General Meeting of Sharcholders

|, Sharcholders and authorized representatives of institutional shareholders may attend the
meeting in person, authorize in wriling one or more individuals or organizations to attend the
meeting, or attend the meeting through one of the forms specified in Clause 3. Article 144 of the
Law on Enterprises.

2. 'The authorization for an individual or organization to attend the Gencral Meeting of
Sharcholders must be made in writing. The power of attorney shall be made in accordance with
civil law and must clearly state the name of the authorizing sharcholder; the name of the authorized
individual or organization and the number of shares authorized; the contents and scope of
authorization; the term of authotization: and the signatures of the authorizing party and the
authorized party. ‘The authorized individual or organization attending the General Mecting of
Shareholders must present the power of atlorney upon registration for attendance before enlering
the meeting room.

3, The voting ballots of the authorized representative attending the meeting within the scope ol
authorization shall remain valid in any of the tollowing cases:

4) The authorizing person has died, has limited civil act capacily or has lost civil act capacity:

b) ‘I'he authorizing person has revoked the authorization;

¢) The authorizing person has revoked the authority of the authorized person.
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This provision shall nol apply in cases where the Company has received nolice of one ol the above
events prior to the opening time of the General Meeting of Shareholders or prior to the reconvening
of the mecting,

Article 17, Variation of rights

1. Dividends paid on preferred shares shall be implemented in accordance with the conditions
applicable to each type of preferred shares. In case of variation or cancellation of the special rights
attachcd to a type of preferred shares, the payvment of dividends shall be carried oul in accordance
with the provisions of law, in which the conditions, arder and procedures for such variation or
cancellation shall be implemented as follows:

The variation or cancellation of special rights attached to a type of preferred shares shall be
gffective when approved by shareholders representing sixty-five percent (65%) or more of the
total voting votes of all attending shareholders. A resolution of the General Meeting of
Sharcholders on conlents that adversely change the rights and obligations of shareholders holding
preferred shares shall only be passed if approved by sharcholders of the same class of preferred
shares atlcnding the mecling and holding seventy-live percent (75%:) or more of the total number
of such preferred shares, or approved by shareholders of the same class of preferred shares holding
seventy-five percent (753%) or more of the total number of such preferred shares in the case of
approval by written opinions.

2. The organization of a meeting of sharcholders holding a Lype of preferred shares to approve
the above variation of rights shall be valid only when attended by at least two (02) sharcholders
{or their authorized representatives) holding at least one-third (1/3) ol the total par value of the
issued shares ol that class. In case the reguired quorum is not met, the meeting shall be reconvened
within thirty {30) days thereafter, and those holding shares of such class (regardless of the number
of attendees and the number of shares) present in person or through authorized representatives
shall be deemed to constitute a valid quorum. At such meetings of shareholders holding preferred
shares, thosc present in person or through representalives may request a secret ballot. Cach share
of the same class shall carry equal voting rights at such meetings.

3. Procedurcs for conducting such separale meetings shall be implemented in a manner similar
to the provisions in Arvticles 19, 20 and 21 of this Charter,

4,  Unless otherwise provided in the terms of issuance of shares, the special rights attached to
classes of shares with preferential rights in respect of some or all matters relating to the distribulion
of profits or assets of the Company shall not be varied when the Company issues additional shares
of the same class.

Article I8. Convening, meeting agenda and notice of invitation to the General Meeting of
Shareholders

I. The Board of Directors shall convene annual and extraordinary General Meetings of
Shareholders. The Board of Directors shall convene an extraordinary General Meeting of
Sharcholders in the cases specified in Clause 3, Article 14 of this Charter.

2. The person convening the General Meeting of Shareholders must perform the following tasks:

a. Prepare 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 not more than ten (10) days prior to the date of sending the notice of invitation to the
General Meeting of Shareholders. The Company must disclose information on the preparation of
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the list of sharcholders entitled to attend the General Meeting ol Sharcholders al least twenty (20)
days before Lthe record date;

b. Prepare the agenda and contents of the meeting;
¢. Prepare documents for the meeting:

d. Prepare draft resolutions of the General Meeting of Shareholders according Lo the expected
contents of the meeting;

d. Determine the time and venue of the meeting:

¢, Notify and send the notice ol invitation to the Gencral Meeting of Shareholders to all
shareholders entitled to attend the meeting;

g, Other tasks for serving the meeting,
1. The notice of invilation to the General Meeting of Sharcholders shall be sent o all
sharcholders by a method ensuring delivery to the shareholders’ contact addresses, and at the same
time published on the Company’s website and on the websites of the State Securities Commission
and the Stock Exchange where the Company’s shares arc listed or registered for trading. The
person convening the General Meeting of Sharcholders must send the notice of invitation to all
sharcholders in the list of shareholders entitled to attend the meeting al least twenty-one (21) days
prior to the opening date of the meeting {calculated from the date the notice is validly sent or
dispatched). The agenda of the General Meeting of Sharcholders and documents related to matters
to be voled on at the meeting shall be sent to sharcholders and/or posted on the Company’s websile.
In case such documents are not enclosed with the notice of invitation, the notice must clearly state
the link to all meeting documents so that sharcholders 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 clection of members of the Board
ol Directors:

¢. Voting ballots;

d. Draft resolutions for each matter in the meeting agenda.
4, A sharcholder or group of shareholders as provided in Clause 2, Article 12 of this Charter
shall have the right to propose mallers 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 to the opening date of the meeting. The proposal must clearly state the name
of the shareholder, the number of shares of cach class held by the shareholder, and the matter
proposed Lo be included in the meeting agenda,
5. The person convening the General Meeting of Shareholders has the right to refuse a proposal
specitied in Clause 4 of this Article in one of the following cases:

a. The proposal is not submitted in accordance with Clause 4 of this Article;

b. At the time of the proposal, the shareholder or group of sharcholders does not hold at least
five percent (3%) of the ordinary shares as provided in Clause 2, Article 12 of this Charter;

¢. The proposed matter docs not fall within the decision-making authority of the General
Meeting of Shareholders;

d. Other cases as provided by law and this Charter.
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fi.  The person convening the General Mecting of Shatcholders must accept and nclude the
proposal specified in Clause 4 of this Article in the proposed agenda and contents of the meeting,
cxcept for the cases specitied in Clause 5 of this Article; such propasal shall be officially included
in the agenda and conlents of the meeting il approved by the General Mecling of Sharcholders,

Article 19. Conditions for conducting the General Meeting of Sharcholders

l. A General Meeting of Shareholders shall be conducted when the number of attending
sharcholders represents more than [ifly percent (50%) of the total voting voles.

2. Incase the first meeting does not satisfy the conditions for conducting as prescribed in Clause
1 of this Article, the notice of invitation for the second meeting must be sent within thirty (30)
days from the intended date of the lirst mecting. The second General Meeting of Shareholders
shall be conducted when the number of attending shareholders represents at least thirty-threc
percent (33%) of the total voting shares.

3. In case the second meeting does not satisly the conditions for conducting as prescribed in
Clause 2 of this Article, the notice of invitation for the third meeting must be sent within twenty
(20} days from the intended date of the sccond meceting. In this case, the General Meeting of
Shareholders shall be conducted regardless of the number of voting votes of the atiending
shareholders.

4, Onmly the General Meeting of Shareholders has the right to decide on any change to the
meeting agenda attached to the notice of invitation in accordance with Article 142 ol the Law on
Enterprises.

Article 20. Proccdures for conducting mectings and voting at the General Meeling of
Shareholders

1. Belore the meeting commences. the Company must conduct shareholder registration and
continue the registration process until all sharcholders entitled to attend the meeting have
registered, following this procedure:

a. When registering sharcholders, the Company shall issue to cach sharcholder or authorized
representative having voling rights a voling card and/or voling ballot. election ballot (if any),
stating the registration number, full name of the shareholder or authorized representative and the
number of voting/election rights of such shareholder or authorized representative;

b In case the Company organizes an online General Meeting of Shareholders and electronic
voting, shareholders and their authorized representatives (it any) shall access the online meeting
and electronic voting system 1o atlend and exercise voting and election rights;

c. Voting results shall be announced by the chairperson or the head of the vote-counting
comimittee immediately affer the counting results arc available;

d. The General Meeting of Shareholders shall elect persons responsible for vote counting or
supervising vote counting upon the proposal of the chairperson. The number of members of the
vile-counting commilice shall be decided by the General Meeling of Shareholders based on the
praposal of the chairperson;

¢. Sharcholders, authorized representatives of institutional sharcholders or authorized
altendees who arrive alter the opening of the meeling may still register and have the right to
participate in voting immediately after registration. The chairperson is not required to suspend the
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meeting for late attendees Lo register, and the validily of matters already voted on shall not he
atfected.

2. The election of the chairperson, secretary and votc-counting committee shall be conducted as

fiollowes:

4. The Chairman of the Board of Directors shall act as the chairperson or authorize another
member of the Board of Directors 1o act as the chairperson of the General Meeting of Shareholders
convened by the Board of Directors. In case the Chairman is absent or temporarily unable to work,
the remaining members of the Board of Directors shall elect one among them (o act as chairperson
of the meeting on the principle of majority. In case no chairperson can be elected, the Chairman
of the Audit Committee shall preside over the election of the chairperson by the General Meeting
of Sharehalders, and the person receiving the highest number of voles shall act as chairperson;

b. Except for the case specified in Point a of this Clause, the person signing the decision to
convene the General Meeting of Shareholders shall preside over the election of the chairperson,
and the person receiving the highest number of votes shall act as chairperson:

¢. The chairperson shall appoint onc or more persons as sceretaries of the meeting;

d. The General Meeting of Shareholders shall elect one or more persons to the vote-counting
committee upon the proposal of the chairperson.

3. The agenda and contents of the meeting must be approved by the General Meeting of
Shareholders al the opening session. The agenda must clearly and specifically determine the time
for cach matter included thercin.

4, 'I'he chairperson has the right to lake necessary and rcasonable measures to conduct the
mecting in an orderly manncr, in accordance with the approved agenda and reflecting the wishes
of the majorily ol attendees.

5. The General Meeting of Sharcholders shall discuss and vote on each matier in the agenda.
Voting shall be conducted by approval, disapproval and abstention. The vote-counting results shall
he announced by the chairperson immediately before the closing of the meeting,

6. Shareholders or authorized attendees arriving after the opening of the meeting shall be
registered and have the right to participate in voling immediately afler reeistration. The
chairperson shall not suspend the meeting for late arrivals to register; in this case, the validity ol
votes already conducted shall not be alfected.

7. The person convening the meeting or the chairperson of the General Meeting of Shareholders
has the [ollowing rights:

a. To require all attendees to undergo inspection or other lawtul and reasonable sccurity
IMEASLTES;

b, To request compelent authorities to maintain order at the mecting; to expel persons who do
not comply with the chairperson’s authority, intentionally cause disorder, obstruct the normal
progress of the meeting or fail to comply with sceurity inspection requirements from the General
hMeeting ol Sharcholders,

8. The chairperson has the right to postpone a General Mecting of Shareholders which has a
sufficicnt number of registercd attendees for a maximum period ol three (03) working days from
the intended opening date and may only postpone or change the meeting venug in the following

CASES!
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4, The meeting venue does not have sufficient seating for all attendees;

b. The means of communication at the meeting venue do not ensure that attending
shareholders can participate, discuss and vote,

¢, Thete are attendees who obstruct or cause disorder, posing a risk that the meeting cannot
be conducted in a fair and law[ul manner.
9. In case the chairperson postponcs or suspends the General Meeting of Shareholders contrary
to the provisions of Clause 8 of this Article, the General Meeting of Shareholders shall elect
another person among the attendees to replace the chairperson to conduct the meeting until its
completion; all resolutions adopled at such meeting shall remain valid.
10, A shareholder shall be deemed to attend and vole al the General Meeling of Sharcholders in
one of the [ollowing cases:

a. Allending and voting dircetly at the meeting;

b. Authorizing another person (o allend and vote at the meeting;

¢. Attending and voting via online conference, electronic voling or other electronic forms;

d. Sending voling ballots to the meeting by mail, fax or email.
Article 21. Adoption of Resolutions of the General Meeting of Shareholders
1. Resolutions on the following matters shall be adopted il approved by shareholders
representing sixty-five percent (65%0) or more of the total voting votes of all sharcholders attending
and voting at the meeting, except for the cases specified in Clauses 3, 4 and 6 of this Article:

4. Types of sharcs and total number of shares of each type;

b. Changes in business lines, (rades and sectors;

¢. Changes in the organizational and management structure of the Company:

d. Investment projects or sale of asscts with a value equal to or greater than thirty-five percent
{35%) of the total asset value as recorded in the most recent inancial stalements of the Company:

¢. Reorganization or dissolution of the Company.
2. Resolutions shall be adopled when approved by sharcholders representing more than [ifly
percent (50%) of the total voting votes of all shareholders attending and voting at the meeting,
except for the cases specified in Clauses 1, 3, 4 and 6 of this Article.
3. Voting for the election of members of the Board of Directors may be conducted by cumulative
voting, whereby each sharcholder has a total number of votes corresponding to the total number
of shares owned multiplied by the number of members o be elected to the Board of Directors, and
sharcholders have the right to allocate all or part of their total voles Lo one or several candidates.
llected members of the Board ol Directors shall be determined based on the number of votes from
highest to lowest, starting from the candidate with the highest number of votes until the required
number of members as presctibed in the Company’s Charter is reached. In case two (02) or more
candidates receive the same number of votes for the last position on the Board of Direetors, a re-
election shall be conducted among those candidates with equal votes or selection shall be made
according to criteria specified in the election regulations. In addition, voting for the clection of
members of the Board of Directors may be conducted by other methods as provided in the election

regulations for each election.
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4, Decisions adopted at a General Meeting of Shareholders attended, divectly or by proxy, by
sharcholders representing one hundred percent (100%) of the total voting shares shall be lawlul
and valid even if the order and procedures [or convening the mecting, the meeting apgenda and the
procedures for conducling the meeting are not carried out in accordance with the regulations.

5. In case resolutions are adopted by written consultation, a resolution of the General Meeling
ol Sharcholders shall be adopted if approved by sharcholders representing more than [ifty percent
(50%) of the total voting votes of all sharcholders having voting rights.

6. A resolution of the General Meeting of Sharcholders on contents that adversely chunge the
rights and obligations of shareholders holding preference shares shall only be adopted if approved
by shareholders holding at least seventy-five percent (75%) of the total number of such preference
shares of the same class attending the meeting, or by sharcholders holding at least seventy-live
pereent (75%) of the total number of such preference shares of the same class in case the resolution
is adopted by written consultation.

Article 22. Authority and procedures for collecting written opinions of sharcholders to adopt
resolutions of the General Meefing of Sharcholders.

The authority and procedures for collecting written opinions of sharcholders to adopt
resolutions of the General Meeting of Shareholders shall be implemented in accordance with the
[ollowing proyisions:
1. The Board of Directors has the right to collect written opinions of sharcholders to adopt
resolutions of the General Meeting of Sharcholders on all matiers within the decision-making
authority of the General Meeting of Shareholders il it deems necessary and for the benelil of the
Company.
2. The Board of Directors musi prepare opinion collection balluts, draft resolutions of the
General Meeting of Sharcholders, explanatory documents for the dratt resolutions and send them
to all sharcholders having voling rights no later than ten (10) days prior to the deadline for
returning the opinion ballots, The preparation of the list of shareholders to whom opinion ballots
are sent shall comply with Clauses | and 2. Article 141 of the Law on Enterprises. The
requiretments and methods of sending opinion ballots and accompanying documents shall comply
with Clause 3, Article 18 of this Charter.
3. The opinion ballot issucd by the Company must contain the [ollowing principal conlents:

4. Name, address of the head effice, and enterprise code;

b, Purpose of the opinion collection;

¢. Full name, contact address, nationality, and legal identification number of an individual
sharcholder: name, enterprise code or legal document number, and head office address of an
organizational sharcholder; or full name, contact address, nationality, and legal identification
number of the representative of an organizational shareholder; number of shares ot each class and
number of voling rights of the sharcholder;

d. Matters to be voted on for decision;

e. Voling options including approval, disapproval, and abstention for each matter,

f. Deadline for returning the completed opinion ballot to the Compary:

g. Full name and signature of the Chairman of the Board of Dircctors and the legal
represcntative of the Company.
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4, Shatcholders may return the completed opinion ballots Lo the Company by post. fax or email
in accordance with the [ollowing provisions;

a. In case of sending by post, the compleled opinion ballot must bear the signature of the
individual sharcholder, or the authorized representative or legal representative of 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 vole counting;

b. In case of sending by fax or email, the opinion ballol sent o the Company must be kept
conflidental until the time of vole counting;

¢. Opinion ballots returned to the Company alter the deadline specified in the ballol, or opened
in the case of postal delivery, or disclosed prior to the time of vote counting in the case of fax or
email, shall be deemed invalid. Opinion ballots not returned shall be deemed as not participating
in voling.

5. The Board of Directors shall organize the vole counting and prepare the vote-counting
minutes under the supervision of sharcholders who do not hold management positions in the
Company. The vote-counting minutes must contain the following principal contents:

a. Name, address of the head office, and enterprise code;

b. Purposc and matters subject to voting for adoption of resolutions;

¢. Number ol sharcholders and total number of voling voles participating in voting, specifying
the number of valid and invalid votes and the method of submission of voting ballots, attached
with a list of sharsholders participating in voting:

d. Total number of votes for approval, disapproval, and abstention for cach matter;

e. Mallers adopled and the corresponding approval ratios;

f. Full names and signatures ol the Chairman of the Board of Directors, the legal
representative of the Company, the vote-counting supervisor and the vote counters.

Members ol the Board ol Directors, vole counters and vole-counting supervisors shall he
jointly responsible tor the truthfulness and accuracy of the vote-counting minutes and jointly liable
for any damages arising [rom decisions adopted due to untruthiul or inaceurate vole countling.

6. The vote-counting minutes must be sent to shareholders within fifteen (15) days from the
completion of vole counting. In case the Company has a wehsite, the vote-counting minulcs and
the resolution must be posted on the Company’s websile within twenty-[our (24) hours from the
completion of vote counting.

7. Completed opinion ballols, vole-counting minutes, adopted resolulions and  related
documents sent together with the opinion ballots must be retained at the head office of the
Company.

8. A resolution adopted in the form of collecting written opinions of shareholders shall be valid
it approved by shareholders representing more than fifty percent (50%) of the total voting votes
of all shareholders having voling rights and shall have the same validily as a resolulion adopted at
a meeting of the General Meeting of Shareholders.

Article 23. Resolutions and Minutes of the General Meeting of Shareholders

1. The General Meeting of Shareholders must be recorded in minules and may be audio-

recorded or recorded and stored in other electronic forms. The minutes must be made in
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Vietnamese and may also be made in a foreign language; both versions shall have equal lepal
validity. In case of any inconsistency between the lwo versions, the Vietnamese version shall
prevail, The minutes must contain the following principal contents:

a. Name, address of the head oifice, and enterprise code:

b. 'l'ime and location of the General Mceting of Sharcholders;
¢. Meeting agenda and contents of the meeting;

d. Full name of the chairperson and the secretary;

e. Summary of the proceedings of the meeting and opinions expressed at the General Meeting
of Sharcholders on each matler in the meeting agenda;

£ Number of shareholders and total number of voting votes of the attending shareholders;
appendix listing registered sharcholders and representatives of shareholders attending the mecling,
together wilh the number of shares and corresponding voting rights;

g. Total number of votes for each matter voted on, clearly stating the voting methed, total
number of valid votes, invalid votes, voles in favor, voles against and abstenlions; garresponding
ratios based on the total number of voting votes ol attending shareholders;

h. Matters adopted and the corresponding approval ratios:

i. Full names and signatures of the chairperson and the secretary. In case the chairperson or

the secrelary 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
(Clause. The minutes must clearly state the refusal of the chairpetson or the scerctary to sign the
minutes.
2. The resolutions and minutes ol the General Meeting of Sharcholders must be completed and
adopted before the closing of the meeting. The chairperson and (he sceretary of the meeting or
ather persons signing the minutes shall be jointly responsible for the truthfulness and accuracy of
the contents of the minutes.

''he minutes of the General Mecting of Shareholders must be sent to all sharcholders within
fificen (135) days from the closing date of the mecting. The sending ol the minutes may be replaced
by posting them on the Company’s website within twenty-lour (24) hours from the closing date
ol the meeting.

The minutes of the General Mecting of Shareholders shall be considered authentic evidence
ol the matters conducted al the meeting unless objections to the contents of the minutes are raised
in accordance with prescribed procedures within ten (10) days from the date of sending the
minutes,

The minutes of the General Meeting of Shareholders, the appendix listing sharcholders

registered to attend the meeting, the adopted resolutions and related documents attached to the
notice of invitation must be relained at the head office of the Company.
3. The resolutions and minutes of the General Meeting of Sharcholders must be [ully disclosed
an the Company’s website, the portal of the State Securitics Commission and the Stock Exchange
within twenty-four (24) hours from the date they are adopted by the General Mecting of
Shareholders and in accordance with the Law on Finterprises,
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Artiele 24. Request for annnlment of Resolutions of the General Meeting of Shareholders

Within ninety (90) days from the date of recaipt of the resolution or the minutes of the General
Meeting of Shareholders, or the minutes of vote-counting results of the collection of shareholders
opinions, a member of the Board of Directors, the General Director, a shareholder or a group of
shareholders as prescribed in Clause 2, Article |15 of the Law on Interprises shall have the right
to request the Court or Arbitration to consider and annul the resolution or part of the contents of
the resolution of the General Meeting of Shareholders in the following cases:

1,  The order and procedurcs for convening the meeting or collecting shareholders” apinions in
writing and adopting decisions of the General Meeting of Sharcholders seriously vielate the
provisions of the Law on Enterprises and this Charter, except for the case specified in Clause 4,
Arlicle 21 of this Charter.

2, The contents of the resolulion violate the law or this Charter,

VIL BOARD OF DIRECTORS

Article 25, Nomination and candidacy for members of the Board of Directors

1. Incase candidates for the Board of Directors have been identified, the Company must disclose
information relating to such candidates at least ten (10) days prior to the opening date of the
General Meeting of Sharcholders on the Company’s website so that sharcholders may review the
candidates before voting. Candidates for the Board of Directors must provide a written
commilment on the truthfulness and accuracy of the disclosed personal inlormation and must
undertake to perform their duties honestly, prudently and in the best interests of the Company if
elected as members of the Board ol Dircetors. Information relating to candidates for the Board of
Directors to be disclosed includes:

a. Full name, date 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;

¢. Other information (if any) as prescribed in the Company’s Charter;

g. A public company must be responsible for disclosing information about companies in
which the candidate is currently holding positions as a member of the Board of Directors, other
managerial positions. and the candidate’s related interests in such companies (if any).

2. A sharcholder or group of shareholders owning from ten percent (1{1%) or more of the total
number of ordinary sharces shall have the right to nominate candidates to the Board of Dircetors as
tollows:

A sharcholder or group of sharcholders owning from 10% to 20% shall be entitled to nominate
up to two (02) candidates: from over 20% to 30% shall be entitled to nominate up to three (03)
candidates; from over 30% to 40% shall be entitled to nominate up to four (04) candidates; from
aver 40% to 50% shall be entitled 1o nominate up to five (05) candidates; and [rom over 50% or
more shall be entitled to nominate a number of candidates equal (o the number of members of the

Board ol Dircetors approved by the General Meeting of Shareholders.
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3. In casc the number of candidates [or the Board of Directors through nomination and self-
nomination is still insullicicnt as required under Clause 3, Article 115 of the Law on Enlerpriscs,
the incumbent Board of Directors shall introduce additional candidates or organize nominations
in accordance with the Internal Regulations on Cotporate 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
voling for the election of members of the Board of Directors in accordance with the law.

4.  Members of the Board of Directors and independent members of the Board of Dircetors must
mect the standards and conditions as prescribed in Clauses 1 and 2, Article 135 of the Law on
Enterprises.

Article 26. Composition and term of members of the Board of Directors

. '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 Direclors must
be independent members, ‘The number of members of the Board of Direclors must reside in
Vietnam. The term of office of a member of the Board of Directors is five (03) years; members of
the Roard of Dircctors may be re-elected 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 two (02) consccutive terms. The total number of non-executive members of the Board of
Dircetors must account for at least one-third of the total number of members of the Board of
Directors.
2. The Board of Directors of the preceding term shall continue 10 operate until a new Board of
Directors is clected and takes over the duties.
3. Incase a member iy elected as an addition or replacement for a member who is dismissed or
removed during the term, the term of such member shall be the remaining term of the Board of
[Mrectors.
4. The composition of the Board of Dircctors must ensure a balance among members with
knowledge and experience in law, finance, and the Company’s business sectors, and must take
gender factors into consideration.
5. The total number of independent members of the Board of Directors must comply with the
following:

4. There must be at least one independent member in the case where the company has a Board
of Directors with 3 to 5 members:

b, There must be at least two independent members in the case of a company with 6 1o 8
members on its Board of Directors;

¢. 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 hold such position in case he/she is
dismissed, removed or replaced by the General Meeting of Shareholders in accordance with
Article 160 of the Law on Enterprises.
7. The appointment of members of the Board of Directors must be disclosed in accordance with
the laws on information disclosure in the sceurities market.
8. Members of the Board of Dircctors are not necessarily required to be sharcholders of the
Company.
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Article 27. Rights and cbligations of the Board of Directors

1. The Board of Directors is the management body of the Company, having full authority in the
name of the Company to decide and exercise the rights and obligations ol the Company, excepl
far those falling under the authority of the General Mecting of Sharcholders.

2. The rights and obligations of the Board of Directors are prescribed by law, the Company’s
Charter, and the General Meeting of Shareholders. Specifically. the Board of Directors has the
following rightls and obligations:

a. To decide on the Company’s strategies, medium-term development plans, and annual
business plans;

b. Ta propose the (vpes and tolal number of sharcs of cach type (o be oflered;

¢. T'o decide on the sale of unsold shares within the number of shares authorized 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 honds of the Company:

@. To decide on share repurchase in accordance with Clauses 1 and 2, Article 133 of the Law
on Lnterprises;

[. To decide on investment plans and projects within its authority and limils as prescribed by
law;

g. To decide on solutions for market development, marketing, and technology;

h. To approve contracls for purchase, sale, borrowing, lending, and other contracts and
transactions with a value of thirty-five percent (35%) or more of the total asset value recorded in
the Company’s mosl recent [inancial stalements, excepl for contracts and transactions falling
under the authority of the General Meeting of Shareholders as prescribed in Point d. Clause 2,
Article 138 and Clause 3, Article 167 ol the Law on Enlerpriscs;

i. To elect, dismiss, and remove the Chairman of the Board of Directors; to appoint, dismiss,
sipn and tcrminatc contracts with the General Director, Deputy General Directors, Chiel
Accountant, heads of professional departments, and directors of affiliated units; to appoint
authotized representatives to participate in Members' Councils or General Meclings of
Shareholders in other companies; and to decide their remuneération and other benefits;

j. To supervise and direct the General Director and other managers in the daily business
operations of the Company;

k., To decide on the organizational structure and internal management regulations of the
Company; to decide on the establishment of subsidiaries, branches, and representative offices, and
on capital contribulion or share acquisition in other enterpriscs,

I. To approve the agenda and contents of documents for the General Meeting of Shareholders:
o convene meelings of the General Mecting of Sharcholders ar collect written opinions [or
passing resolutions;

m. To submit audited annual financial statements to the General Meeting of Sharcholders;

n. To propose dividend levels; to decide on the timing and procedures [or dividend payment
or handling of business losses:

0. To propose the reorganization or dissolution of the Company; to request the bankruptcy of
the Company;
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p. To decide on private placements of bonds, including types, total value, and timing ol
issuance, except as provided in Point a, Clause 1, Article 130 ol the Law on Enterprises, and to
report to the General Meeting of Shareholders at the nearest meeling;

q. 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; to issue
regulations on the operation of the Audit Committee under the Board of Dircctors and regulations
on information disclosure of the Company:

r. To resolve complaints of the Company against executive ollicers and decide on
representatives of the Company to handle legal procedures related to such persons;

s. To propose the issuance of convertible bonds and bonds with warrants;

t."l'o decide on offering prices ol shares and bonds when authorized by the General Meeting
of Sharcholders:

u. 'T'o report to the General Meciing of Shareholders on the appointment of the General
Iirector;

v. To determine operational objectives based on strategic objectives approved by the General
Mecting of Shareholders:

w. Other rights and obligations as prescribed by the Law on Enterprises, relevant laws, and
the Company’s internal governance regulations,

3. 'The [ollowing matters must be approved by the Board of Directors:

a, Dstablishment ol branches or representative offices ol the Company;

b, Establishment of subsidiaries of the Company;

¢, Within the scope prescribed in Clause 2, Article 153 of the Law on Enterprises and excepl
for cases requiring approval by the General Mecting of Shareholders under Clause 2, Article 138
and Clause 3, Article 167 of the Law on Enterprises, to decide on the execution, amendment, and
termination of contracts ol the Company;

d. Appointment and dismissal of persons authorized by the Company Lo act as its commercial
representatives and lawyers;

¢, Borrowings and the implementation of morigages, guarantees, indemnnities, and other
securily obligations of the Company:

f Purchase or sale of shares or capital contributions in other companics established in
Vietnam or abroad;

g. Valuation of non-cash contributed assets in sharc or hond issuance, including gold, land
use rights, intellectual property rights, technology, and technical know-how;

h, Repurchase or redemption ol not more than ten percent (10%) of the total number of shares
of each type already 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 ils approval within ils
authority and responsibility.

4. The Board of Directors shall report Lo the General Meeting of Shareholders on its operational

resulis in accordance with Article 280 ol Deeree No. 155/2020/ND-CT dated December 31,
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2020 of the Government detailing the implemeniation o a number of articles of the Law on
Securilics.
5. The Board of Directors may delegate (o subord,

Article 28. Remuneration, Salaries and Other Benefits of Members of the Board of Dircetors

l. The Company has the right to pay remuneration and bonuses to members of the Board of
Directlors based on businecss results and performance.

2. Members of the Board of Directors are entitled Lo remuneration and bonuses. Remuneration
is calculated based on the number of working days required to tulfill the duties of cach member
and the daily remuneration rate. The Board of Direclors shall determine the remuneration for each
member based on the principle of consensus. The total remuneration and bonuses of the Board of
Dircetors shall be decided by the General Meeting of Sharcholders at the annual mecting.

3.  The remuneration of cach member of the Board of Dircetors shall be recorded as a business
gxpense of the Company in accordance with corporate income tax regulations, presented as a
separate item in the Company’s annual financial statements, and reported to the General Meeting
of Shareholders at the annual meeting.

4. Members of the Board of Direclors holding exccutive posilions, or members serving on
committess of the Board of Directors or performing tasks beyond the normal scope of duties of a
Board member, may be paid additional remuncration in the form of lump-sum payments per
assignment, salary, commission, prolit percentage, or other forms as decided by the Board of
Directors.

3. Members of the Board of Dircctors are enlilled o reimbursement of all travel,
accommedation, and other reasonable expenses incurred in performing their duties, including
expenses arising [rom atlending meeiings of the General Meciing of Sharcholders, the Board of
Directors, or its committees.

6. Members of the Board of Directors may be covered by liability insurance purchased by the
Company upon approval by the General Meeting of 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

I, The Chairman of the Board of Directors is elected, dismissed. or removed from office by the
Board of Dircclors [rom among its membets . The Chairman s clecled [rom among the Board
members according to the principle that each Board member has one vote; the person with the
highest number of votes becomes the Chairman of the Board. In the event that mor¢ than one
person has the same highest number of voles, a re-election will be held according to the same
principle, only among those with the highest number of votes,
2. 'The Chairman ol the Board ol Direclors has the [ollowing rights and obligations:

a, To formulate the agenda and operational plans of the Board of Directors;

b. To prepare the apenda, contents, and documents for meetings; to convene, preside over,
and chair meetings of the Board ol Direclors;

¢. To organize the adoption of resolutions and decisions of the Board of Directors;

d. To supervise the implementation of resolutions and decisions of the Board of Dircctors;

e.'I'o chair meetings ol the General Mecting of Sharcholders;
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f. To ensure that the Board of Directors submits annual financial stalements, reporls on the
Company’s operations, audit reports, and reports of the Board of Directors to sharcholders at the
General Meeting of Sharcholders;

g, To sign resolutions, decisions, and other documents, or approve documents within the
authorily of the Board of Directors; any authorization (or other Board members to sign on behalf
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 is absent or unable te perform his/her duties, he/she must
authorize in writing another member to exercise the rights and obligations of the Chairman in
accordance with the Company’s Charter. In the absence of such authorization, or where the
Chairman dies, is missing, is detained, is serving a prison sentence, is subject to compulsory
administrative measurcs at a rehabilitation or compulsory education institution, absconds from the
place of residence, has limited or lost legal capucity, has difficulties in cognition or behavior
control, or is prohibited by a court from holding positions, practicing a ptofession, or performing
certain work, the remaining members shall elect one among themselves as Chairman based on the
majority vote of the remaining members until a new decision of the Board of Directors is issued.
4. The Chairman of the Board of Directors shall not concurrently hold the position of General
Director.

5. In the event that the Chairman resigns or is dismissed or removed, the Board of Direclors
must elect a replacement within ten (10) days from the date of receipt of the resignation or the

decision on dismissal or removal,
Article 30. Meetings of the Board of Directors

1. The Chairman of the Board of Directors shall be elected at the first meeting of the Board of
Directors within seven (07) working days from the date of completion of the election of the Board.
T'his meeting shall be convened and chaired by the member who receives the highest number or
highest percentage of votes. In the event that more than one member obtains an equal highest
number or percentage ol voles, the members shall clect, by majority vote, one (01) among them
lo convene the meeting of the Board of Dircctors.
2. The Board of Directors shall meet at least once cvery quarter and may hold extraordinary
mectings. Meetings may be held at the Company's head office or al another location.
3. The Chairman of the Board of Directors shall convenc a meeting of the Board of Directors in
the following cases:

a. At the request of an indcpendent member of the Board of Dircelors;

b, At the request of the General Dircetor or at least five (03) other managers:

¢. At the request of at lcast two (02) members of the Board of Dircctors!

d. Other cases as preseribed by the Company’s Charter or internal corporate governance

regulations.
4. Requests specified in Clause 3 of this Article must be made in writing, clearly stating the
purpose, matters Lo be discussed, and decisions falling within the authority of the Board of
Directors.
5. The Chairman must convene a Board meeting within seven (07) working days from the date
of receipt of such request, If the Chairman fails to convene the meeting, he/she shall be liable [or
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any damage incurred by the Company; the requesting person(s) shall have the right to convene the
mecting in place of the Chairman. '

fr. Meetings of the Board of Directors shall be held at the Company’s head olfice or at another
location in Vietnam or abroad as decided by the Chairman and with the consent of the Board of
Dircelors.

7. The Chairman or the person convening the meeting must send a notice of invitation at least
three (03) working days prior to the meeting date. The notice must specify the time, venue, agenda,
maltters [or discussion, and decisions. The notice must be accompanied by meeting materials and
voling ballots [or members.

The notice may he sent by invitation letter, lelephone, fx, cleclronic 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 sccompanying documents to the
General Direetor in the same manner as to Board members.

The General Director has the righl to attend and discuss al Board meetings bul does notl have
voling rights.

9. A meeling of the Board of Directors shall be conducted when at least three-quariers (3/4) of
the total number of members attend in person or through authorized representatives, if approved
hy the majority ol Board members.

It the first meeting does not meet the quorum, a second meeting must be convened within
seven (07) days [rom the scheduled date of the first meeting. The second mecting shall be
conducted if more than one-half (1/2) of the members attend.

10. With the approval of the Chairman, Board meetings may be conducted via teleconference
among members located in different places, provided thatl cach participating member can:

a. Hear every other member speaking during the meeting;

b. Speak to all other participants simultancously. Discussions may take place dircctly by
ielephone or other communication means, or a combination thereof. Members participating in such
meetings shall be deemed “present” at the meeting. The mecting location shall be deemed to be
the place where the largest number ol Board members are present or where the Chairman is
present.

Decisions adopled at such meetings shall be valid immediately upon the conclusion of the
meeting.

11. The Board of Directors shall adopt decisions and pass resolutions based on the approval of
members attending the meeting. In 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
members with voting rights agree. Such resolutions shall have the same validity as those adopted
at a meeting,

12. Where voting ballots are sent to the meeting by mail, they must be enclosed in sealed
envelopes and delivered to the Chairman no later than one (01) hour before the opening of the
meeting, Ballots shall only be opened in the presence of all attendees.

13. A Board member shall be deemed to attend and vote at a meeting if he/she:

a. Attends and votes in person;
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b. Authorizes another person o attend and vote in accordance with Clause 12 of this Article;

¢. Attends and votes via teleconference, electronic voting, or other electronic means;

d. Sends voting ballots by mail, tax, or email;

e. Yends voling ballots by other means as prescribed in the Company’s Charter.

14, Members must attend all Board meetings. A member may authorize another person to attend
and vote on histher behalTif approved by more than hall of the Board members.
15, Voting:

a. Except as provided in Point b of this Clause, cach 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 conflicts or may conflict with the interests of the Company;

¢. 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 benefiting [rom a contract as specified in Clause 1, Article 167 of the
L.aw on Enterprises shall be deemed to have a material interest in that contract.

6. A Board member who directly or indirectly benefits from a contract or transaction alrcady
cntered into or to be entered into with the Company, and who is aware of such interest, must
disclose such interest at the first Board meeting discussing that contract or transaction, If the
member becomes aware of such interest afler the contract or transaction has been entered inlo,
hefshe must disclose it at the first Board meeting held thercalter.

17. Minutes of Board meelings:

All meetings of the Board must be recorded in the minules book. Minutes shall be prepared
in Vietnamese and may also be prepared in a forcign language; both versions have equal legal
validity, but in case of discrepancy. the Vietnamese version shall prevail. The minutes must
Include the following principal contents:

a. Name, head office address, number and date ol issuance of the Business Registration
Certificate, and place of registration:

b. Purpose, agenda, and contents ol the meeting;

¢. Time and venue of the meeting;

d. Full names of attending members or their authorized representatives; names of absent
members and reasons for ahsence:

d. Matters discussed and voled on;

e. Summary of opinions expressed by cach attending member in chronological order:

g. Voting results, clearly indicating voles [or, against, and abstentions;

h, Deeisions adopted;

i, lfull names and signatures of the Chairman and the minute-taker, except where they relusc

to sign: in such case, the minutes shall remain valid if signed by all other attending members and
contain all required contents under Poinls a, b, ¢, d, d, e, g, and h of this Clausc,
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The Chairman and the sccrctary shall be responsibie for the truthfulness and accuracy of the
minutes,

Minulcs of Board meetings and related documents must be kept at the Company’s head office.
Article 31. Committees under the Board of Directors
I, The Board of Directors may establish subordinatc committees to be in charge of development
policy. personnel, remuneration, internal audit, risk management, and other matiers. The number
of members ol each committee shall be decided by the Board of Directors and may include
members of the Board and external members. Independent members and/or non-executive
menmbers of the Board of Directors should constitute a majority of the commitlee, and one ol them
shall be appointed as the head of the committee as decided by the Board of Directors. The
operation of each committee must comply with the repulations of the Boatd of Directors.
Resolutions of a committee shall anly be valid if approved by a majority of members attending
and voling at the committee meeting.

In cases where personnel and remuneration committees are not established, the Board of
Directors may assign independent Board members to assist the Board in personnel and
remuneration matters.

2. The implementation of decisions of the Board of Directors, its subordinate committees, or
any person acting in the capacity of a commitice 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 musl appoint at least one (01) persen in charge ol
corporate povernance to support corporate governance work at the enterprise. The person in charge
of corporate governance may also serve as the Company Scerctary as prescribed in Clause 5,
Article 156 of the Enterprise Law.
2. The person in charge of corporate governance must meet the following standards:

a. Possesses knowledge of the law;

b. They arc not permitied to simultaneously work for an approved auditing firm that is
auditing the Company's financial statements;

¢. Other standards as prescribed by law, this Charter, and decisions of the Board of Directors.
3. The Board of Directors may dismiss the Head 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 rights and responsibilities:

a. Advising the Board of Dircctors on organizing the General Meeting of Sharcholders in
accordance with regulations and on related matters between the Company and shareholders;

b. Prepare [or Board of Directors meetings and General Shareholders' Meetings as requested
by the Board of Directors;

¢. Providing advice on meeting procedures;

d. Attend meetings;

e. Advising on procedures [or drafling resolutions of the Board of Directors in accordance
with legal regulations;
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[, Provide financial information, copies of Board of Directors meeting minulcs, and other
information to Board members;

g, Monitor and report to the Board of Directors on the Company's information disclosure
activities,

h. To serve as the point of contact with relevant stakeholders;

i. Maintain confidentiality of information in accordance with leégal regulations and the
company's charter;

j. Other rights and obligations as prescribed by law and the company's charler,
5. The company secretary has the following rights and responsibililics:

a. Assisting in organizing and convening General Meetings of Shareholders and Board of
Directors; recording meeting minules;

b. To assist members of the Board of Directors in exercising their assigned rights and
ohligalions;

¢, Assisting the Board of Dircctors in applying and implementing corporate governance
principles:

d. Assisting the company in building shareholder relations and protecting the legitimate rights
and intercsts of shareholders;

d. Assisting the company in complying with its obligations regarding information provision,
information disclosure, and administrative procedures;

e, Other rights and obligations as prescribed by law
VIIL. GENFRAL DIRECTOR AND OTHER EXECUTIVES
Artiele 33, Management Structure
1. The management system of the Company must ensurc that the management apparatus is
accountable to the Board of Direclors and is subject Lo the supervision and dircction of the Board
ol Dircctors in the day-lo-day business operations of the Company. The Company shall have a
General Director, Deputy General Directors, a Chiel Accountant, and other managerial positions
appointed by the Board of Directors. The appointment, dismissal. and removal of the
atorementioned positions must be approved by resolutions or decisions ol the Board of Directors.
2. The supporting structure for the General Dircetor includes: Deputy General Dircetors and
professional departments/divisions.

The Board of Directors shall decide on the establishment or dissolution of professional

departments/divisions based on the uperational needs of the Company.

Article 34, Executives

|.  Upon the praposal of the General Director and with the approval of the Board ol Dircetors,
the Company may recruil other executives in such number and with such qualifications as are
appropriate to the organizational structure and internal management regulations of the Company
as determined by the Board of Directors. Exceutives shall be responsible for supporting the
Company in achieving its operational and organizational objectives.

2. Remunecration, salary, bencfits, and other terms of the employment contract of the Gencral
Director shall be decided by the Board of Directors. Employment contracts of other executives
shall be decided by the Board of Directors afler consultation with the General Director.
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3. ‘I'he General Director shall receive salary and bonuses. Such salary and bonuses shall be
determined by the Board of Directors.

4, Salaries of executives shall be recorded as operating expenses ol the Company in accordance
with laws on corporate income lax, separately presented in the Company’s annual financial
statements, and reported to the General Meeting of Shareholders atl the annual meeting.

Article 35, Appointment, dismissal, duties and powers of the General Director

1, The Board of Directors shall appaint one ((01) member of the Board of Directors or hire
another person to act as the General Director;
2,  The General Director is the person who manages the day-to-day business operations of the
Company; is subject to the supervision of the Board ol Direclors; and is responsible 1o the Board
of Directors and before the law for the performance of assigned rights and obligations.
3. The term of office of the General Director shall not exceed five (05) yvears and may be
reappointed [or an unlimiled number of lerms. The appointment may cxpire based on the
provisions of the labor contract. The General Director must not be a person prohibited by law from
holding this position and must meet the standards and conditions as preseribed by law and the
company's charter .
4. Standards and qualifications for the Company's General Director:

- Possess Tull legal capacity and not be subject to any prohibitions on managing businesses
as stipulated in the Iinterprise Law and current legislation.

- Possess professional qualifications and practical cxpericnce in the Company's core
business area.

- Other standards as decided by the Board of Dircctors
5. 'The Board ol Direclors may dismiss the CEOQ when a majority of the Board members with
voting rights present at the meeting approve and appoint a new (C1i() to replace him.

The General Dircctor may be dismissed, removed from office, or have their contract
terminated prematurely if they violate any of the following regulations:

Dishonesty in the performance of duties and responsibilities, or abuse of position and
authority for personal gain or the benefit of others:

- The report provided a false account of the company's [inancial 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 Direclor has the following rights and responsibilitics:

a, To make decisions on malters relating (o the company's day-lo-day business operations
withoul requiring a decision from the Board of Directors, including 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 investment plan of the
Company thal have been approved by the Board of Directors and the General Meecting of
Shareholders;
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¢. To propose to the Board of Directors a plan for the organizational structure and internal
managementl regulations of the Company

d. Appointing, dismissing, and removing management positions within the Company, except
for posilions under the authority of the Board of Directors:

e. Deciding on salarics and allowances (if any) for cmployees in the company, including
managers appointed by the General Director;

f. Recruitment of employees;

o. Propose a plan [or paying dividends or handling business losses:

h. Deciding on matters outside the authority of the Board of Directors, including signing
financial and commercial contracts on behalf of the Company, organizing and managing the
Company's day-to-day business operations in accordance with besl management practices;

i. Propose the number and type of business managers that the Company needs to recruit for
the Board of Directors to appoint or dismiss in accordance with internal regulations, and propose
remuneration, salarics, and other benefits for businecss managers for the Board of IMrectors Lo
decide;

j. Propose measurcs to improve the company's operations and management;

k. Consult with the Board of Directors to decide on the number of employees. their
appointments, dismissals, salaries, allowances, benefits, and other lerms related to their
emploviment contracts;

I. Annually, submit to the Board of Directors for approval the detailed business plan for the
following fiscal vear, hased on mecting the requirements of the relevant budget as well as the 5
(tive) year financial plan;

1. Prepare the Company's long-term, annual, and quarterly budgets (hereinatter
reterred to as budgels) Lo support the Company's long-term, annual, and quarterly management
aclivitics in accordance with the business plan.

n. The General Director is accountable to the Board of Directors and the General Meeting of
Sharcholders for the performance of assigned duties and powers and musl report to higher
authorities when requested.

l. Other rights and obligations as prescribed by law, this Charter, the Company's Internal
regulations, resolutions of the Board of Dircetors, and employment contracts signed with the
Company |
7. 'The General Director must manage the day-to-day business operations of the Company in
accordance with the law, the Company’s Charter, the labor contract signed with the Company, and
decisions of the Board of Directors. In case of acting in violation of these provisions causing
damage to the Company. the General Director shall be liable belore the law and must compensate
the Company for such damage.

[X. AUDIT COMMITTEE
Article 36, Organizational Structure

1. The Audit Committee is a specialized body under the Board of Directors. The Audit
Committee shall have at least two (02) members,
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2. The Chairman of the Audit Commitlec must be an independent member of the Board of
Directors. Other members of the Audit Committes must be non-cxecutive members of the Board

of Directors.
3. Members of the Audit Committee must have knowledge of accounting and audiling, have

general understanding of law and the Company’s operalions, and must not fall into the following

cases:
a) Working in the accounting and [inance department of a company;
b} Being a member or employee ol an auditing firm approved to audit the company's
financial statements for the three consccutive years preceding the audit.

4. The Chairman of the Audit Committee must hold a university degree or higher in one of the
following felds: cconomics, finance, accounting, auditing, law. or business 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 Audit
Committee must be approved by the Board of Directors at a Board meeting.

Artiele 37. Rights and obligations of the Audit Committee:

1. Supervise the integrity of the Company’s [inancial 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 authorily ol the Board of Dircetors
or the General Meeting of Shareholders and make recommendations on transaclions requiring
approval by the Board of Directors or the General Meeling ol Sharcholders;

4, Supervise the Company’s internal audit function,
5. Recommend the independent auditing firm, audit fees and related terms in the audit contract for

the Board of Direclors (o approve prior to submission to the Annual General Meeting of
Shareholders [or approval;

. Monitor and evaluate the independence and objectivity of the auditing firm and the effectiveness
of the audil process, especially in cases where the Company uses non-audit services of the auditor:

7. Supervise to ensurc that the Company complies with laws, requirements of regulatory
authorities, and other internal regulations of the Company;

8. Use external legal, accounting or other advisory services when necessary;

9. Prepare written reports o the Board of Directors upon detecting that members of the Board of
Directors, the General Director, and the Chief Accountant fail to fully perform their
responsibilities in accordance with the Law on Enterprises and the Company’s Charler;

10. Develop the operating regulations of the Audil Commiltee and submit them to the Board of
Directors [or approval.

Article 38. Audit Committec Meeting:

1. The Audil Committee must hold meetings at least once every quarter and such meetings shall
be specifically regulated in the operating regulations of the Audit Committee,

2. The Audit Committee shall pass decisions by voting at meetings, by collecting written
opinions, or by other forms as prescribed by the Company’s Charter or the operating
regulations of the Audit Commitlee.

3. Each member of the Audit Committee shall have one vole. Unless otherwise provided by the
Company’s Charler or the operating regulations of the Audit Commillee with a higher voling
threshold, decisions of the Audit Committec shall be passed if approved by a majority of
members attending the meeting; in case of a tie, the {inal decision shall follow the opinion of
the Chairman of the Audit Committee.
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Artiele 39. Report on activitics of independent members of the Board of Directors in the
Aundit Committee at the Annual General Meeting of Sharcholders.

1. Independent members of the Board of Dircetors in the Audit Committee are responsible for
reporting their activities at the Annual General Meeting of Shareholders.

2. The report on activities of independent members of the Board of Directors in the Audil
Commillee at the Annual General Meeting of Sharcholders must include the following contents:

#) Remuneration, operating expenscs and other benefits of the Audit Committee and each member
ol the Audit Committee in accordance with the Law on Enterpriscs and the Company’s Charter;

b) Summary of meetings ol the Audit Committee and ils conclusions and recommendations;

¢) Results of supervision of the Company’s financial statements, operational performance and
financial status;

d) Reporl evaluating transactions hetween the Company, its subsidiarics, and companies in which
the public company holds more than 50% of charter capital, with members of the Board of
Directors, the General Director, other executives of the enterprise and their related persons;
transactions between the Company and companics in which members of the Board of Divectors,
the General Dircctor, or other executives are founding members or have acted as managers within
three (03) vears prior to the time of the trunsaction,
d) Results of evaluation of the Company’s internal control system and risk management;
e} Results of supervision of the Board of Ditectors, the General Dircetor and other executives of
the enterprise;
o) Results of evaluation ol coordination between the Audit Conunittee and the Board of Direetors,
the General Director and sharcholders,
X, RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS, TIHE
GENERAL DIRECTOR AND OTHER EXECUTIVES
Article 42, Responsibility for care

Members of the Board of Directors, the General Director and other exceutives shall perform
their duties, including those performed in their capacily as members of subcommitices of the
Board ol Dircetors, honestly and prudently lor the best interests of the Company,
Article 43, Duty of loyalty and avoidance of conflicis ol interest
1. Members of the Board of Directors, the General Director and olther managers must disclose
their related interests in accordance with Article 164 of the Law on Enterprises and relevant legal
documents as follows:

a, The company must compile and update a list of its related parties as stipulated in Clausc
23, Article 4 of the Enterprise Law No. 59/2020/Q1114 and their corresponding contracts and
transactions with the company;

b. Members of the Board of 1Directors, the General Director, and other managers of the
company must declare to the company their related interests, including:

Name, enterprise code, head office address, business lines of enterpriscs in which they are
owners or hold capital contributions or shares; the ownership ratio and the time of such owncrship;

Name, enterprise code, head office address, business lines of enterprises in which their related
persons are ownets, co-owners or separately own capital contributions or shares ol more than ten
percent (10%) of charter capital;
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c. The declaration specified in Clause [({b) of this Article must be made within seven (07)
working days from the date the related inierest ariscs; any amendment or supplementation must
be notified to the Company within seven (07) working days [rom the date of such amendment or
supplementation; il the declaration oblipation is vielated. contracts to be entered into in the future
between the Company and the related enterprises mentioned above shall be deemed invalid unless
otherwise decided by the Board of Directors,

d. The storage, disclosure, review, extraction and copying of the list of related persons and
declared related interests specitied in Points a and b of this Clause shall be carried oul as [ollows:

- The Company must notify the list of related persons and related interests to the General
Mecting of Sharcholders at the annual meeting;

- The list of related persons and related interests shall be kept at the head office of the
enterprise; where necessary, part or all of such list may be kept al branches of the Company;

- Sharcholders, authorized representatives of shareholders, members ol the Board of
Directors, the General Dircetor and other managers have the right to review, extract and copy part
or all of the declared contents;

- The Company must facilitate the persons specified at this point to access, review, extract
and copy the list of related persons and related inlerests in the fastest and most convenient manner:
it must not obstruct or cause 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;

e. Members of the Board of Dircctors and the General Director, whether acting in their own
namc 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
only perform such work upon approval by the majorily of the remaining members of the Board of
Directors; if performed without disclosure or without approval, all income derived from such
activitics shall belong to the Company.

2. Members of the Board of Directors, the General Director, other managers and their related
persons may only use information obtained by virtue of their position for the benefit of the
Company.

3. Members of the Board of Dircctors, the General Director and other managers are obliged to
notify in writing the Board of Directors of transactions between the Company, its subsidiarics, and
other companies in which the Company holds more than fifty percent (5()%) of the charter capital,
with such persons or their related persons in accordance with the law. For such transactions
approved by the General Meeting of Shareholders or the Board of Divectors, the Company must
disclose information on such resolutions in accordance with securities laws on information
disclosure.

4, Members of the Board ol Dircctors shall not vote on transactions that bring benefits to
themselves or their related persons in accordance with the Law on Enterpriscs and the Charter of
the Company.

5. Members of the Board of Directors, the General Director, other managers and their related
persons must not usc or disclose to others internal information to carry out related transactions,
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6, Contracts or transactions between the Company and one or more members of the Board of
Directors, the General Director, other executives and their related individuals or organizations
shall not be invalidated in the [ollowing cases:

a. For transactions with a value less than or equal to thirty-five percent (35%) of the total
assets recorded in the most reeent financial statements, the key contents of the contract or
transaction as well as the relationships and interests of the members of the Board of Dircclors, the
General Director and other exccutives have been reported to the Board of Directors and approved
by a majority vote of members of the Board of Directors who have no related interests;

b. For transactions with a value exceeding thirty-five percent (35%) of the total assets
recorded in the most recent financial stalements, the key contents of such contract or transaction
as well as the relationships and interests of the members ol the Board of Directors, the General
Director and other executives have been disclosed to the shareholders and approved by the General
Meeting of Sharcholders by votes of shareholders who have no rclated interests;

7. Members of the Board of Directors and the General Director must report (o the Board of
Directors in the following cases:

- Transactions between the Company and cnterprises in which the above-mentioned persons
are [ounding members or members of the Board of Directors or the General Director within the
three (03) most recent vears prior to the time of the transaction;

- Transactions between the Company and enterprises in which related persons of the above-
mentioned persons are members of the Board of Directors, the General Direclor or major
sharcholders.

Article 44, Liability for Dumages and Indemnification

. Members of the Board of Directors, the General Dircctor and other executives who breach
their obligations and duties of loyalty and care, or fail to properly perform their dutics, shall be
liable for any damages caused by their violations.

2. The Company shall indemnily persons who have been, are, or may become a party to claims,
lawsuils or prosecutions (including civil and administrative cases and cases not initiated by the
Company) if such person has been or is a member ot the Board of Directors, the General Director,
other exceutives, employees or authorized representatives of the Company, who has performed 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 conlirming that such person
has breached his‘her responsibilitics.

3. Indemnilication cxpenses include judgment costs, fines, and actual payable amounts incurred
(including attorneys’ fees) in resulving such matters within the scope permitted by law. The
Company may purchase insurance for such persons to mitigate the above indemmnification
liabilities.

XL RIGHTS TO INSPECT COMPANY BOOKS AND RECORDS

Article 45, Rights to inspect books and records

1. Ordinary sharcholders shall have the right to inspect books and records as follows:

a. Ordinary shareholders have the right to examine, inspect and extract information on names
and contacl addresses in the list of shareholders with voting rights; request correction of their
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inaccurate information; examine, inspect, extract or copy the Charter of the Company. minutes of
the General Mecting of Shareholders and resolutions of the General Meeting of Sharcholders;

b. A sharcholder or group of shareholders holding five percent (15%) or more of the total
ordinary shares shall have the right Lo cxamine, inspect and extracl minules books and resolutions,
decisions of the Board of Directors, mid-year and annual financial statements, conlracts and
transactions subjecl Lo approval by the Board ol Direclors, and other documents, except for
documents relating to trade secrets and business secrets of the Company.

2. In case an authorized representative of a sharcholder or a group of shareholders requests Lo
inspect books and records, a power of attorney of such shareholder or group of shareholders or a
notarized copy thercof must be enclosed.

3. Members of the Board of Directors, the General Director and ather executives shall have the
right to inspect the Company’s register of shareholders, the list ol sharcholders and other books
and records of the Company for purposes related to their positions, provided that such information
must be kept conlidential.

4, The Company must retain this Charter and its amendments and supplements, the Enterprisc
Repistration Certificate, internal regulations, documents evidencing owncrship of assets,
resolutions of the General Meeting of Sharcholders and the Board of Directors. minutes ol
meetings of the General Meeting of Shareholders and the Board of Dircctors, reports of the Board
ol Directors, annual financial statements, accounting books and other documents in accordance
with the law al ils head office or at another localion, provided that shareholders and the Business
Registration Authority are notilied of the location where such documents arc kept.

5. The Charter of the Company must be published on the Company’s website.

XII. EMPLOYEES AND TRADE UNION

Article 46. Employees and trade union

I, The General Director must prepare plans for submission to the Board of Directors for approval
on matters relating to recruitment, termination of employment, salaries, social insyrance, welfare,
rewards and discipline applicable to employees and exceutives of the Company.

2. The General Director must preparc plans for submission to the Board of Dircetors for approval
on matters relating to the Campany’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 intemal regulations of the Company and applicable laws.

XIIL PROFIT DISTRIBUTION

Article 47, Profit Distribution

1. The General Meeting of Shareholders shall decide on the dividend payment level and (he form
of annual dividend payment from the retained earnings of the Company.

2. The Company shall nol pay interest on any dividend amount or any amount payable relating

to a class of shares.

3. The Board of Direclors may propose to the General Mecting 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 for implementing such decision.

4. In case dividends or other amounts relating to a class of shares are paid in cash, the Company

must make payment in Viethamese Dong. Such payment may be made directly or through banks
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based on bank account details provided by shareholders. In case the Company has made a transfer
in accordance with the bank details provided by a shareholder but such shareholder does not
receive the money, the Company shall not be liable for the amount transferred to such shareholder,
Dividend payment for shares listed or registered for trading on the Stock Exchange may be made
through securities companies or the Vietnam Sceuritics Depository and Clearing Corporation.

5. DBased on the Law on Unterprises and the Law on Securitics, the Board of Dircctors shall adopt
a resolution or decision to determine a specifie record date for closing the list of shareholders.
Bascd on such date, persons registered as shareholders or owners of other sccuritics shall be
entilled to receive cash or share dividends, notices or other documents.

6, Other matters relating to protit distribution shall be implemented in accordance with the law.

XIV. BANK ACCOUNTS, RESERVES, FISCAL YEAR AND ACCOUNTING REGIME
Article 48, Bank Accounts

l. The Company shall open accounts at Vietnamese banks or al branches of forcign banks
permitted o operate in Vietnam.

2. With prior approval of the competent authority, where necessary, the Company may open bank
accounts overseas in accordance with the provisions of law.

3. The Company shall conduct all payments and accounting transactions through its accounts in
Vietnamese Dong or foreign currencies at the banks where the Company opens its accounts.

Articie 49, Fiscal Year

‘The fiscal year of the Company shall commence on the first day of January each year and end
on the thirty-first (31st) day of December of the same year. The [irst fiscal year shall commence
from the date of issuance of the Enterprise Registration Certilicate and end on the thirty-first (3 [st)
day of December immediately following the date of issuance of such Enterprise Registration
Certificate.

Article 50. Accounting Regime

1. The accounting regime applicd by the Company shall be the Vietnamese Accounting
Standards (VAS), the enterprise accounting regime, or another specilic accounting regime issued
by a competent authority and approved by the Ministry of Finance.

2. The Company shall prepare its accounting books in Vietnamese and retain accounting records
in accordance with the laws on accounting and relevant laws. Such records must be accurate,
updated, systematic, and sufficient to evidence and explain the Company’s transactions.

3. 'The Company shall use Vielnamese Dong as the accounting currency. In case the Company
has economic transactions arising mainly in a foreign currency, it may choose such [foreign
currency as its accounting currency, shall be responsible for such choice before the law, and must
notify the directly managing tax authority.

XV. ANNUAL REPORTS, FINANCIAL STATEMENTS AND INFORMATION
DISCLOSURE OBLIGATIONS

Article 51. Annual, semi-annual and quuarterly financial reports

l. ‘The Company must prepare annual financial statements in accordance with the law as well as
the regulations of the State Securities Commission, and such statements must be audited in
accordance with Article 53 ol'this Charter.
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2. 'T'he annual financial statements must include an income statement reflecting truthfully and
objectively the Company’s profitfloss for the fiscal year, a statement of financial position
reflecting truthfully and objectively the Company’s financial condition as at the reporting date, a
cash flow statement and notes to the linancial statements.
3. The Company must prepare and disclose reviewed semi-annual [inancial statements and
quarterly financial statements in accordance with the regulations of the State Securities
Commission and the Stock Fxchange, and submit them to the relevant tax authorities and other
competent authorities in accordance with the law.
4, The audited annual financial statements (including the auditor’s opinion). the reviewed semi-
annual financial statements and the quarterly financial statements musl be published on the
Company’s website.
5. Organizations and individuals concerned shall have the right (o inspect or copy the audited
annual financial statements, the reviewed semi-annual financial statements and Lhe quarterly
financial statements during working hours at the Company’s head office and must pay a reasonable
[ee for copying.
Article 52. Annuoal Report

The Company must prepare and disclose its Annual Report in accordance with the laws on
securitics and the securities market.

XVI. COMPANY AUDIT

Article 53. Audit

1. The Annual General Meeting of Shareholders shall appoint an independent auditing [irm or
approve a list of independent auditing firms and authorize the Board of Dircetots to select one of
such [irms to audit the Company’s financial statements [or the following fiscal year based on terms
and conditions agreed with the Board of Directors. The Company must prepare and submit its
annual {inancial statements to the independent audiling [irm after the end ol the [iscal ycar,

2. A copy of the audit report shall be attached to the Company’s annual financial statements.

3, The independent auditor conducting the audit of the Company is entitled to attend meetings
of the General Mecting of Shareholders, to teceive notices and other information relating to such
meetings that sharcholders are entitled to receive, and to express opinions at the meeting on matters
relating to the audit of the Company’'s financial statements.

XVIL COMPANY SEAL

Article 54, Company seal

|, ‘T'he seal includes a seal made by a seal engraving service provider or a seal in the form ol a
digital signature in accordance with the laws on clectronic transactions. The Company’s seal must
be kepl and preserved at the head office.

2. The seal is an asset of the Company, The legal representative of the Company shall be
responsible for the management and use of the seal in accordance with the [aw.

3. The Board of Dircctors shall decide on the type, quantity. form and contents of the seals ol
the Company, its branches and representative oflices (if any) in accordance with government
regulations.

4. The Board of Directors and the General Director shall use and manage the seal in accordance
with the applicable laws.



XVIIL DISSOLUTION OF THE COMPANY
Article 55. Dissolution of a company
1. The Company shall be dissolved in the [ollowing cases:

a. Upon the expiry of the operation term stated in the Company’s Charter without any decision on
extension;

b. By decision of the General Meeting of Shareholders:

¢, The Company no longer meets the minimum number of members as prescribed by the Law on
Enterprises for a period of six (06) consecutive months;

d. The Enterprise Registration Certificate is revoked.

2. The enterprise shall enly be dissolved when all debts and other property obligations have been
fully paid.

3. The carly dissolution of the Company (including the extended term, if any) shall be decided
by the General Meeting of Sharcholders and implemented by the Board of Directors, Such
dissolution decision must be notified to or approved by the competent authorities (if required) in
accordance with regulations.

Article 56, Extension of operation

1. The Board of Dircetors shall convene a General Meeting of Sharcholders at least seven (7)
months prior to the expiry of the operation term so that sharcholders may vote on the extension of
the Company’s operation as proposed by the Board of Directors.

2. The operation term shall be extended when it is approved by shareholders representing at least
sixty-live percent (63%) of the total voting shares of all attending shareholders at the General
Mecting of Shareholders.

Article 57. Liguidation

1. At least six ((6) months prior to the expiry of the Company’s operation term or after a decision
on dissolution of the Company, the Board of Directors must establish a Liguidation Committee
consisting of three (03) members, of which two (02) members are appointed by the General
Meeting of Sharcholders and one (01) member is appointed by the Board of Directors from an
independent auditing tirm, The Liquidation Commillee shall prepare its own operating regulations.
Members of the Liguidation Committee may be selected from the Company’s emplovees or
independent experts. All expenses related to liquidation shall be paid by the Company with priority
over other debts of the Company.

2. The Liguidation Committee shall be responsible for reporting to the business registration
authority on the date of its cstablishment and the commencement dale of its operation. From that
time, the Liguidation Committee 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. Liguidation expenses;

b. Salary debls, severance allowances, social insurance and other benefits of employees in
accordance with collective labor agreements and signed labor contracts;

o, Tax lHabilities;
d, Other debts of the Company;
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¢. The remaining amount after payment of all debts from items (a) to (d) above shall be
distributed to shareholders. Preferred shares shall be paid [irst.

XIX. INTERNAL DISPUTE RESOLUTION

Article 58, Resolution of internal disputes

1. Inthe event that disputes or complaints arise relating to the operation of the Company, or the
rights and obligations of shareholders in accordance with the [.aw on Enterprises. the Company’s
Charter, other legal regulations or agreements between:

a. Shareholders and the Company,
b. Shareholders and the Board of Directors, the General Director or other executives;

2. The relevant parties shall endeavor to resolve such disputes through negotiation and
conciliation. Except for disputes relating lo the Board of Directors or the Chairman of the Board
of Directors, the Chairman of the Board of Directors shall preside over the resolution of disputes
and request each party to present information relating to the dispute within five (05) working days
from the date the dispute arises. In cases where the dispute relates to the Board of Directors or the
Chairman of the Board of Dircclors, any party may request the appointment of an independent
expert to act as a mediator for the dispute resolution process.

3. In the event that no conciliation decision is reached within six (06) weeks from the
commencement of the conciliation process, or if the mediator’s decision is nol accepled by the
parties, either party may reler the dispute to Economic Arbitration or the Court,

XX. AMENDMENT AND SUPPLEMENT OF THE CHARTER
Article 539. Company Charter

1. Anyamendment or supplement to this Charter must be considercd and decided by the General
Meeting of Sharcholders.

2. In cases where the law provides regulations relating (o the operation of the Company that
have nat yel been specified in this Charter, or where there are new legal provisions dillerent from
those stipulated in this Charter, such legal provisions shall automatically apply and govern the
operation ol the Company.

XXI. IMPLEMENTATION PROVISIONS

Article 60; Implementation provisions

1. 'This Chatter, comprising twenty-one (21) Chapters and sixty (60) Arlicles, has been
unanimously adopted by the General Meeting of Sharcholders of Dat Phuong Group Joint Stock
Company under Resolution No. 03/NQ-DP-DHDCD dated October 28, 2023, and the Board of
Directors is authorized to finalize and implement it under Decision No. 22/QB-DP-HPOQT dated
March 03, 2026,

2. This Charler replaces the Charter adopted on November 03, 2025,

3. This Charter is made in two (02) original copies of cqual legal validity and shall be kept al
the Company’s head office.

4, This Charter is the sole and official Charter ol the Company.

5, Copies or extracts of the Company’s Charter shall be valid when bearing the signature of the
Chairman of the Board of Directors or at least onc half (1/2) of the total number ol members of
the Board of Directors.
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LEGAL REPRESENTATIVL ON BEHALF OF THE
GENERAL MANAGER GENFERAL MEETING OF SHARFHOLDERS

CIHAIRMAN OF THE BOARD OF RECTORS
(Signed) iSiened 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 SHAREHOLDERS

N MName of Permanent | Current | Personal Legal M;II]: ek Ownership
% | Organization/Individual | Address Address | Document No. II-I:‘ISS Ratio
No.  49,|No. 49, | '
Alley 61/17 | Alley 61/17 |
Phung Chi | Phung Chi
Kien Street, | Kien Street,
I | LUONG MINIT TUAMN | Nghia Do | Nghia Do | 001070002520 | 16,069,851 15.94%
Ward, Cau | Ward, Cau
Giay Giay
District, District,
Hanoi IManoi
Xom  WNoi | Xam  Nol
Hamlet, Hamlet,
Hep Dong | Ilop Dong
| 2 | LUONG TUAN MINH | Commune, | Commune, | 001061007782 2,340,599 2.32%
Chuong My | Chuong My
IMstrict, District,
Hani Hanixi
Group 36,
M. 49, | Alley 850,
I'ran Hung | Lang No. 150009317
[Jan Strecl, | Street, ) ;
D¢ 'Tham | Lang igaed by THA Tully
3 PHAM VAN DICH pait] e Binh Provincial (1%
Ward, Thai | Thuong Police pn May transferred
Binh City, | Ward, 20 2004
Thai Binh | Dong  Da :
Province Dhistrict,
Hanaoi
200, 20,
Extended Extendied
Iloang Van | Hoang Van | Noo 230002989
Thu Street, | Thu Street, | issued by Gia Fullv
4 TRAN THI HA larking Tarking Lai Provincial W . 0%
Ward, Ward, Police an June
Pleiku City, | Pleiku City, | 02, 1990
(ila e | Gia Lai
Provinee Province
No. 604 s,
ey, L Buol Street
Vinh Phuc Cang "n.-’; Mo, 010029170
" | NGUYEN THI 1, Cong Vi Ward.  Ba issued by 1lanci Fully 0%
- CHINH Ward, Ba i)inh. Police on June | transferred
[3inh gits - 29, 2000
[Jistrict, I)!HU‘IIGL
. Hanm
Hani
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