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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

CONG VIEN NUOC PAM SEN Poc 1ap - Tw do - Hanh phiic
DAM SEN WATER PARK SOCIALIST REPUBLIC OF VIETNAM
CORPORATION Independence - Freedom - Happiness
Sé/No.: 28 /CVNDS Tp, HE Chi Mink, ngéy 45 thang $dnim 2025

CONG BO THONG TIN BAT THUONG
EXTRAORDINARY INFORMATION DISCLOSURE

Kinh giri: - Uy ban Chimng khoan Nha nudc/State Securities Commission of Vietnam;

- S¢ Giao dich ching khoan TP.HCM/Ho Chi Minh City Stock Exchange
(HOSE).

Tén 3 chirc/Name of organization: CONG TY CO PHAN CONG VIEN NUGC PAM
SEN/ DAM SEN WATER PARK CORPORATION

Ma chirmg khoan/ Stock code: DSN

Dia chi tru so chinh/ Address: S 3 Hoa Binh, Phuong 3, Quén 11, TP.HCM/ No.3
Hoa Binh Street, Ward 3, District 11, Ho Chi Minh City

Dién thoai/Tel: 028. 38588418 Fax: 028.38588419

Email: damsenwaterpark.com.vn

Nguoi thue hién cong bd thong tin/ Person in charge of information disclosure: Ong
Vii Ngoc Tudn —Ngusi duge UQ CBTT/ Mr. Vu Ngoc Tuan - Authorized person to disclose
information.

Chirc vu/Position: Téng Giam Ddc/General Director

1

Néi dung thong tin cong bo/Contents of disclosure:

Cong bd théng tin ban hanh Diéu 1¢ sira ddi bd sung nhur sau: B6 sung Khoan 9 DIeu 6, Stra doi
Khoan 5 Diéu 6; Khoan 1 Piéu 7, Khoan 1 Diéu 9 va Khoan 4 Diéu 43 tai Piéu 1¢ t6 chirc va hoat
déng cua Cong ty C6 phan Cong Vién Nuéce Pam Sen niam 2025,

Disclosure of Information: Issuance of the amended and supplemented Charter with the
following additions: Add Clause 9 of Article 6, Amend Clause 5 of Article 6, Clause 1 of Article
7, Clause 1 of Article 9 and Clause 4 of Article 43 in the Charter on the organization and operation
of Dam Sen Water Park Corporation.

bugc DPHPCD théng qua ban hanh kém theo Nghi quyét DHDCD thuong nién s6 01/NQ-
DHDCDH-CVNDS ngay 24/02/2025.

Approved by the 2025 Annual General Meeting of Shareholders, issued together with
Resolution No. 01/NQ-GMS-CVNDS dated 24 February 2025 by the General Meeting of
Shareholders of Dam Sen Water Park Corporation

Théng tin nay da dugc dang tai cong bd trén trang thong tin dién tir cua cong ty vao ngay
2./ 0. 12025 tai dudng dan: https://www.damsenwaterpark.com.vn/thong-tin-co-dong/dicu-le-
quy-che/

This information has been updated and disclosed on the company's website on 9./ 04.2025 at
the link: https://www.damsenwaterpark.com.vn/thong-tin-co-dong/dieu-le-quy-che/

(y boi: CONG TY CO PHAN QQNG VIEN NUGC DAM SEN

Ky ngay: 25-2-2025 14:42:53 )



Toi cam két cac thong tin cong b trén day la ding su that va hoan toan chiu trach nhiém trudce
phap luat vé ndi dung cac thong tin da cong bo/I hereby certify that the information provided is
true and correct and I will bear the full responsibility to the law./.

Tai liéu dinh kem/Attached file: - Diéu 16 t6 chite va hoat dong cua Céng ty/ The Charter on the
organization and operation of Dam Sen Water Park Corporation.

Noi nhin/Recipients: Pai dién t6 chire/

- Nhur trén/As above; . Organization representative
-Website dé cong bo (for Nouoi UO CBTT/
disclosure); il Q

- Luuw/Archived: VT, HPQT cty.
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CONG TY CO PHAN CONG VIEN NUGC DAM SEN
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PIEU LE TO CHUC VA HOAT DONG
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cia Dai héi dong cb dong Cong ty C6 phin Cong vién nurdc Pam Sen

Tp. Hi Chi Minh, thing 02 nim 2025
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PHAN MO DAU

Bidu 1¢ niy duge théng qua theo quyét dinh cia Pai hii dong cb dong tai dai hii 1 chire vio ngdy
24 thing 02 ndm 2025,
I. DINH NGHIA CAC THUAT NGU TRONG PIEU LE
Pidu 1, Gidi thich thujt ngir
|, Trong Didu 1¢ ndy, nhing thudt ngir dundi déy duoe hitu nhu sau:
o "Vén ditu 16° I tdng pid tr ménh gid cd phin d3 bin hode i duge dang k¥ mua khi thanh
lip doanh nghi¢p va quy dinh i Diéu 6 Dicu 1€ niy;
b. "Luft Doanh nghiép® 14 Luit Deanh nghigp s 59/2020/QH14 duge Qube hdi ninie Chng hoa
% hii Chil nghia Vigt Nem thdng qua ngdy 17 thang 6 nim 2020,

¢, "Luft Chimg khoin" 1a Ludt Chimg khodn st 542019/Q1114 duge Quie hi nurde Cing haa
Xi hii Chil nghfa Viét Nam thing qua ngay 26 thang 11 ndm 20149

d, "Nghy thirh lip” 1d ngity Cdng ty duge cip Gidly ehimg nhiin ding ky doanh nghicp (Ciidy
chimg nhin ddng ky kinh doanh v cde gidy tiv e gid tri uong duomg) lin diu;

¢. “Nguéi didu hinh doanh nghiép” 14 Tong Gidm dbc, Pho gidm dée (Pho 1hng gidm doc), K&
wodn trudmg, va ngii didu hinh khae bao ghm Truong phing/ban theo mé hinh 0 chie do
Hai Pong Quan Tri phé duyét.

f "Neuisi ¢6 lién quan” ld ci nhin, 1 chire duge quy dinh tai khodn 23 Dicu 4 Luft doanh
nghiép, khoin 46 Dicu 4 Lufl chimg khodin;

g. "Cb dong lom” 13 cd déng duge quy dinh ta khoan 18 Picu 4 Luft Chimg khodn;

h. *Théi han host déng” 1 thii gian hoat dgng ciia Céng ty duge quy dinh tai Pidu 2 El'u’::ln 12
niy va thiv gian gia han (niu co) duge Dai hdi dong ¢ déng cia Cong ty thing gua bing
nghij quyé:;

L "Wiét Nam” & mnde Cdng hod X3 hii Chi nghfa Vift Nam;

Trong Bidu I¢ niy, cie tham chifu i mdt hofe mdt 50 quy dinh hode viin bin khic bao gdm ca

nhirmg sira d&i hodic viin bin thay the.

Iad

3. Che tidu dé (chuong, difu cia Didu 18 niy) duge sir dyng nhidm thudn tifn cho viée hidu nii dunp
v khong dnh huomg 101 ndt dung eda Dicu 1§ nay.

L TEN, HINH THUC, TR SO, CHINHANH, VAN PHONG DAIDIEN, THOT AN HOAT
PBONG VA NGUOT PAI DIEN THEO PHAP LUAT CUA CONG TY

Biéu 2. Tén, hinh thire, tru s&, chi nhénh, vin phing dgi dién v thid hyn hogt djng caa
Cing ty

1. Tén Chng ty
- Tén Cong ty vidt bing tifng Vit CONG TY CO PHAN CONG VIEN NUGC DAM SEN
5 . A
. Tén Cong ty vidt bing tifng Anh:  DAM SEN WATER PARK CORPORATION
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- Tén Cong ty viét 10 DASECO

- Mi chimg khodn: DEN
2, Chog ty I ciing ty cf phin eo tr cich phip nhin phit hop vai phap ludt hién hinh cia Vigt Nam.
3, Try s diing ky cia Cong tv la:

- Diachi: 6 03 Hoa Binh, Phudmg 3, Quin 11, Tp. Ho Chi Minh
Dién thopi:  (84-28) 3858 8418

= Fax: (84-28) IB58 B419
- E-mail: lienhefidamsenwaterpark.com.va
- Website: damsenw COMm.yn

4. Céng ty cé thé thinh |ip chi nhanh va vn phong dai dién tgi dia bin kinh doanh dé thue hién
che mue tiéu hoat ddng cia Cing ty phit hop voi quyvét dinh cia 1191 dong quan trj vi trong pham
vl ludt phip cho phép.

5, Trir khi J:.t'lhim dint hoat ding trude thii han theo Bridu 52 Didu ¢ niy, thin han hoat djng coa
Cang ty bt du tir ngay thanh lip vi kéo dii v0 thixi han.

Bico 3. Ngwiri dgi dién theo phap ludt cia Cing ty
|, Chil tich Hi déng quan trj Cong ty 1a nguéd dai dign theo phap ludt coa Cong 1y,
2. Trach nhiém cla nguwii dgi dién theo phip ludt cie Cong ty:

& Thue hién cic quyén vi nghia vy duge giao mit cich trung thye, can trong, 16t nhiit nhim
ko ditm g fch hop phip cons Chng 1y,

b. Trung thinh véi lgi ich cis Céng tv: khing sir dyng thing tin, bi quyet, co hi.‘i-E. kinh doanh
clin Cang tv, khing lam dung dia vi, chite vu v sir dyng 131 san cia Cong ty de e len hode
phue vy lgd ich ein 16 chire, ¢b nhin khac;

c. Thing bio kip théd, diy di, chinh xic cho Cong ty vé Doanh nghi¢p mi minh, nguii et lidn
quan cun minh lam chii hodic g oo phan, phin vén pop theo quy dinh cua Ludt Doanh nghilp.

Ngurin dai dign theo phap luét coa Cang ty chiju trach nhiém cd nhin déi viri nhimg thigt hgi cho
Céng ty do vi pham trdch nhifm quy dinh néu rén.

HILMUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY
Piu 4. Muyc tiéu hogt ddng caa Cing ty
1. Linh wye ngéanh nghé kinh doanh cia Céng ty:

e R Mi
ST1 Tén nginh gkl
| Nghién et khoa hoe viy philt irién cfing nghé trong linh vire khoa hoe k§ thu@t v | o, o
| cong nght :
2 | Nghién clru khoa hoc v phdt trién cdng nghé trong linh vure Khoa hoc v, duge 7213
3 _Jiﬂrgh'r-l':n ciru khoa hoe vi phit trién céng ngghé trong 1fwh vye khoa hoc %A hii 1 7221
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Ma
STT Tén nginh ! i
4| Nghién cira khoa hoc vi phit trién cong nghé trong [inh vye khoa hoe nhin vin | 7222
5 | Quing ciio 7310
6 | Hom déng thict ke chuyén dung 7410 |
7 | Thodt mede vi xir 1y nude thi 3T00
R | Xur Iy va tiéu huy ric thai khing dic hai SLETI
9 | Téi che phé lidu 3830
10 | Xir I & nhigm va hogt déng quin |y chiit thai khic 3000 |
11 | Lip di bi thong xdy dung khac 4329
[a | Sin xuiit phiin bén via hop chét ni 1o :m:
(khong hopt ding tai try sd)
3 San xudt thude trir séu v <in phim hoa chit khic ding trong ndng nghiép 4
{khdng hogt ding tai try sd)
Lap dat hé théng cdp nude, thodt mrde, hé thong sudi vi dicu hod khing khi
i (trit lip djt cic thiét bj dign lanh (thién bj cép déng, kho lanb, m:az.'dé,diéuh-a G |
khing khi, Jam lanh nudc) sir dung ga lanh R22 trong linh vye ché bién bien thuy -
<iin v 1riy gia cong co Khi. 1di ché phé thii, xi ma dién i try 50) |
s | Hogl ddng twr van quin Iy 7020 |
(trir tir viin ti chinh, ke todn, phip lujt) B
16 | Khui thac, xir Iy va cung cdp nirie 3600
17 | Hogt dong kicn tric va tr vin k§ thudt cé lién quan 710
g | S0 xusl khiac chua duge phin vao diu -
Chi tiét: $an xudt phin vi sinh (khiing hoat ding tai try si). =
San xuat san phim chiu lia
19 | Chi tit: $in xuft san phim gbm sir (khong sin xuit sin phim pdm xir tai Thinh | 2591
phd H& Chi Minh), |
San xuat vl lidu xdy dymg tir déit sét
20 | Chi tiét: San xudt vit lidu xdy dymg (khong san xuit vl lidu sdy dymg tai Thanh | 2392 |
phé Hi Chi Minh). _|
5y | 3dn xusit plastic va cao su 1ng hop dang nguyén sinh
at i £ 2013
Chi tiét: Sin xuit keo dan tng hep.
Sin xudt san pham khic Eirgﬁn:s&nxuﬁuﬁnphﬁmlﬁu: M, ToTm, 1 vﬁvﬂli-f;uiél
22 | bén 1629
Chi ti#1: San xuft san phim miy, tre, [4.
" Cho thué d6 dimg cd nhan vi gia dinh khie
23 i, e A1 - 7729
| Chi tiét: Cée dich vi khac (cho thué 6 tam),
Dich vu in uong khic
& Chi tidt; Cae dich vu khie (in uing). i I
s | Hoat dong cua cic cong vién vui choi vi cong vién theo chi dé 9321
Chi tiét: Dich vy gidi tri, vui choi, thé thao dudi nurde. {Chinh)
me | Howt dong sdng lﬂ.i.'.,lllgh-li thuadit v gidd tri 9005
~" | Chi tiét: Té chire biéu didn nghé thuft chuyén nghigp. -~
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STT Tén nganh

Ma

e

Vin i himh khich dutmg b rong ndi thanh, ngom thanh (trir vin tai bing xc |

27 | buyt) 4931

Chi tiét; Vin chuyén hinh khich bing taxi. .

vl

Ban budn d6 udng

28 chjuén:muamnmqu, bia (i v mua ban noou tnén 30 d§ chi hogt ding khi duge | 4633

ciip gifly chimg nhén di didu kién kinh doanh theo quy dinh ciia phip lujt).

20 | Nhi hing vé cdc dich vu i ubng phue vy lu dgng 3610

0
| Chi tiét: Dich v cung cip 1111.1:;_341 (CPC 642) vit db uong (CPC 643)

Cung cﬂj:l dijch v fn unng theo hop diong khing IJWI:'JTIi, xuyén viri khach hing 631

Vit cite ngnh nghé kinh doanh khic theo quy dink cta Phip ludt va duge Nhi nube cho phép.

2.

Mue tidu hogt ding cie Cong ty li: khing ngimg phitt trién cdc hoat ding kinh doanh, diu tr,
dy,h vu vui choi gidi i, du IwJ'L khiich san, nhi hing. Déng thén thire hién vide kinh doanh san
xudt cae san phim co nhu cau tidu ding trong x3 hii nhiim 18 da hoa céc ngudn lon nhudn i the
cd dirge ciie edng 1y va cdi thidn d:éu kign lam vige, ning cao thu nhap va doi song ngudi lso
ding cong ty, bao dam |g ich cho b dong, lam win nghia v vai ngin sich nha node.

Piéu 5, Pham vi kinh doanh vi hoat ding cia Cong ty

2.

. Céng ty dugee phep lap ké hoach v tién hinh it e cde hogt ding kinh doanh theo nginh nghi
etia Cong tv da duoe cong bo trén Ciing thong tin ding ky doanh nghigp quic gia va Diéu 1€ ndy.
phit hop vén quy dinh cia phip ludt hién hinh va thye hién cle bién phép thich hep dé dat duge
cée mye Uéu cua Cdng ty.

Céng ty cb thé tién hinh hogt djng kinh doanh trong cae nganh. nphé khéc duge phap ludt cho
phép.

IV.VON BIEU LE, CO PHAN, CO BONG SANG LAP
Picu 6. Viin ditu 1§, cb phiin, b ddng sing Hp

I

5.

Vo iy thimg qua didu 18 nay von didu 18 cia Cong ty 13 120.830.090.000 dong (MGt tram hai
i Y, tm trlim ba muoi trigu, khang trim chin muoi ngén dong),

Thng sb vén didu 18 cia Céng ty duge chia thinh 12,083,009 ¢b phin vii méah gid ta 10.000
d:’ingmé phﬁn.

Céng ty ¢o thé thay ddi vin didu 1§ khi duge Dai hiii ddng cb dong thing qua vis phil hep v cic
quy dinh cus phap luit

. Ciie ¢ phén cim Cong v viio ngdy thang qua Didu 1¢ niy déu 14 cd phin phi thing. Che quyen

vii nghia vy cin o dong duge quy dinh tai Didu 11, Dicu 12 Diéu 1§ niy

Cong ty cd thé phit himh cée loai ¢ phin wa d3i khéc sau khi cd sy chéip thudn cta Dai hii dong
b ddng va phi hop v cée quy dinh cha phip [udt.

Toin bt of phiéu ciin Cong ty duge ding ki tai Tong Céng ty luu ky va b wrir Chumg khodn Vidt

Nam. Danh sach ed dong do Tong Cong ty luu ky vii bi trir Chimg khoan Vigt Nam cung ciip 1l
clie ngay chot danh séch cb déng s& duge Cong ty | st theo quy dinh cia phip [ud
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9,

Cd phin phd thong phai dwge wu tién chio bin cho cic co dong hign hitu theo ty 1§ tuomg (mg
v tv 1¢ sir hitu of phin phd thng coa ho trong Cong ty. trir trrimg hop Bad b déng o ding
quyét dinh khic. $b b phin od dong khang ding ki mus hét 52 do Hi déng quan tri cia Cang
ty quyit djnh. Hoi déng quan tri cd thé phin phéi sb ob phiin db cho cic dbi tuong theo cde dicy
kidn vi efich thire ma Hai déng quin tri thiy 1a phit hop, nhumg khing duge bin sb cb phin dé
theo clie didu kidn thudn lgi hen so vai nhimg diéu kién da chio bin cho cde cd ding hign hin
trir trerémyg hop c6 phin duge bin gua S& giao dich chimg khidn theo phirong thie diu gid
Céng tv ¢d thit mua ¢6 phan do chinh Cong ty di phat hinh theo nhimg cach thire duge quy dinh
wrong Bidu 1& ny vii phap luit hién hanh. €6 phin do Céng ty mua lui 14 ¢d phidu qui vi HOi
déng quan trj c6 thé chio bin theo nhimg cach thire phi hop voi Ludt chimg khoan, van bin
hidmg din lién quan va quy dinh cia Bicu 1& nay,

Ciing tv ¢ thé phat hinh cdc lopi chimg khodn khic ki dwye Dai hii ding eb ding thing qua
va phit hop vii quy dinh cda phip lujt,

Ty 1& i hi nudre ngoal W6i du tai Cing ty 18 49% (bén muom chin phiin trim)

Pidu 7. Chirng nhin ci phiéu

1.

Todn b cb phin cia Cong ty d duge ding k 1ai Téng Cong ty lwu ky va bil trir Chimg khodn
Viét Nam, trutmg hop b dong khing Iwu ki hodie it lva ky chimg khodn thi Cong ty chp Gidy
chimg rihdn s& him e6 phiin cia ¢b dong tén co sir yéu clu cia Tong Chng 1y luu ky vi b i
Chimg khodn Vidt Nam, theo quy dinh cia phap Judt hign hinh,

Gidy chimg nhin s& hitu cf phin phai ¢6 diu cis Cong ty vi chir ky eoa Ngwdi dai dién thea
phigp ludt cua Céng ty theo cie quy dinh 19 Lujt Doanh nghifp. Gidy chimg nhén st hin ¢ phén
phii ghi 18 6 lugmg vé logi cb phidu mi b dong ndm gidr, ho vi tén nguin wiim gift va ce thing
tin khde theo quy dinh cdia khoan 1 Digu 121 Lugt Doanh nghigp.

Cong ty d4 dang ky niém yét todn bé cd phidu di phat hanh trén S giso dich chimg khodn, Lexiiin
bé cibe ghao dich mua, ban, chuyén quyén sir hitu e phin e Cong ty duge thwe hign theoe quy
dinh cla Ludt chimg khodn.

Truimg hap Gifiy chimg nhén cb déng sir hiva ob phin bi mét, bj rdch, bi chiy, bj hu hang hoje
bi huy hoai thi ¢b déng c6 thé yéu chu Cdng ty cp Gidy chimg nhin siv hin ch phin mai voi
didu kién phii dua ra bing chimg vé vide si hiru ¢ phin theo yéu ¢iu cia Cong ty. thanh twén
migl ¢hi phi lién quan cho Cong fy va cam ké1 ehju triich nhigm vé nhimg tranh chilp phit sinh 10
vide cép li Gifiy chimg nhin cf déng so hitu &6 phin moi. Sau muii 1am ngay. ke tir ngdy nhin
dii b s dé nghi, Cong ty s& ¢dp gidy chimg nhin sér hiny cb phiin méi thay the.

Didu 8. Chimg chi chirng khodn khic

Chimg chi tréi phiéu hofic chimg chi chimg khodn khic cia Cong ty duge phit hinh e6 chirky coa
mguini dai dién theo phip Tuft vi dau eim Cong ty.

Picu 9. Chuyién nhrgng ci phiin

/i3

Céng ty dng ky todn bd cf phin d phat hinh i Tong Gﬁﬁg ty luu kg v bi trir Chimg khoan

Vigt Nam,

Trang 8




2. Tit ci cde ¢b phiin déu o theé duoe ur do chuyén nhugng theo cde quy dinh cia phap luft v
chﬁ'ﬂg khoin va thj traomg chimg khain cia Sé Giso dich Chimg khodn, trir tnaémg hop Bidu 1§
v, phip ludt hofic Nghj quyét dai hii déng C5 dong/ Hl déng quan trj cé quy dinh khie.

Ca phin chura duge T.h.ul:lh Tk di-.- di khéng duge chuyeén nhagmg va hu‘un,g cde quyén Im l:En
quan nhu quyén nhdin ¢ tire, quyén nhin cb phicu phit hinh dé thing vén eb phin 1ir ngudn vin
chil 5 hitu, quyén mua cb phiu moi chio bin va cac quyén loi khic theo quy dinh cia phap
lugit.

4. Truimg hop Cong ty hiy ding ky niém vét cb phin wén S¢ giso dich chimg khodn, HGi dong
quén tri 5& quy dinh thil e chuyén nhigmg quyén sé him eb phin cia Cong ty.

V. CO CAUTO CHUC, QUAN TRI VA KIEM SOAT
Picu 10.  Co ciu b chire, quin Iy

Cir chu 1 ehire quan by eia Cong ty bao ghm:

1. Dai hii déng b dong;

2. Hii déng quan tri;

Fell

3, Ban Kiém g0afs

4, Tong gidm doc.

5. Caccong ty con, cing ty thinh vién hoje doanh nghi¢p ma Cng ty tham gia gop vin.

VI.CO DONG VA DAL HOI DONG CO PONG

Pitu 11.  Quyén cia cb ding

|. C& ddng 14 ngudi cha sé hia Cong 1y, co cac quyén vi nghia vu twong tmg theo sh b phin vi

boqi b phﬂn mi ho s hite, €& déng chi chiju trach nhi¢gm vé ngr vii ciic nghfa vy i san khac cis

Céng 1y trong pham vi s von di gép vio Cong ty,

Cé ddng phd thing cé cie quydn sau:

o Tham dif va phﬂ Bidu trong che code }'u:;p Bai hii dbng cb ddng vi thye hién quydn htéu
quyét tryc tiép tai cude hop Dyi hji déng ob déng hode théng qua dui dign duge uy quyén
hoe thye hién bo phicu 1 xa theo phuomg thire phit hop duge Cong ty qui dinh:

b, Nhin cd tiie vii mire theo quyét dinh cia Pai hi dong cd ddng;

¢. Ty do chuyén nhuemg ob phin di duge thanh todn ddy di theo quy dinh coa iy 1§ niy va
phip ludt hién hanh:

d. Puge wu tién mus ¢ phidy méi chio bin weng fmg vii tv 1§ o6 phin phd thing mi ho s
41111

T

e Nem xét, tra cir va trich huc cde thng tin lidn quan dén cb ddng vi v&u cu sim dbi cic thong
tin khing chinh xéc;

£ Tiép ciin thang tin vé danh sich cb ding cb quyén di hop Dai hdi dong cb dong;
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g Xem wéL tra cinu, trich lue hodic sao chyp Didu 1€ cong ty, bién bin hop Dai hji dbng e ding
vit nghi quyét Dai héi ding cb déng;

h, ‘Truimg hgp Chng ty gidi theé hofic phé san, duge nhin mit phiin tai san con lei twong (mg vin
ty 1§ & hitu cf phiin 1ai Chng 1y sau khi Céng ty di thanh todn cac khoan ng (bao alm cd
nghta vy g déi v nhit nude, thué, phi) vé thanh todn cho cie ¢b dong nim gii chc logi ¢d
phiin khic cia Cong ty theo quy dinh cia phdp ludt;

i Yéu chu Cong tv mua lai cb phiin ciia ho ong ede wnrtmg hop quy dinh tai Dicu 132 Lugt
doanh nghiép;

i Che quyén khic theo quy dinh ol phip luft va Didu 1§ nby.

3, Ch déng hodic nhom cb déng nim gil tir [05[% 18ng 50 ed phin phé thing tror lén ¢b che quyén
SAUC
o Yéu chu Héi ddng quan tri thye hign vige ity tp hop Dai hii ddng ¢ ding theo cie quy
dinh tai Khoan 3 Bidu 115 va Dicu 140 Ludt doanh nghigp;
b. Kiém ira va nhiin ban sao hofe ban trich din danh sich cic b ding co quyén tham dir vi
bidu quyét tai cude hop Pai hdi ding cb ding:
. Yéu cdu Ban kidm sodt kifm tra timg vin 88 cu thé lidn quan dén quan 1y, didu hanh hogt
diing elu Cong ty khi xét thiy cln thidt, Yéu ciu phii thé hign bing van ban; phii cb he, tén,
dia chi thuimg trit, quéc tich, sb Thé cin cude cng din, Gidy ¢himg mink nhin din, H)
chifu hode chimg thire ci nhin hop phip khic d6i voi cf ddng li ci nhin: tén, ma so doanh
nghiép hojic 56 quyét dinh thinh lip, dia chi try sd chinkh d6i voi oo dong li 16 chire; 50 lugmg
cb phin vi thar diém ding ky eb phiin cia timg cb dong, tng 56 cd phin cla ci nhém cd
diing vil 1y 1@ sé hitu trong tong s& ¢& phin cia Cong ty; viin dé cin kiém tra, mue dich kiém
ira;
d Ciic quyén khic theo quy dinh cia phip luit va Didu 1§ nay.
4. Ch déng hotic nhim cb déng sir hinu tir [10%] tdng 5 ¢ phin phd théng trd 120 trong théi han
lién tue {t nhit 06 (séu) thing cé quyén d8 cir cée img vién 15i dbng quan 1ri hoje Ban kiém
sodt theo quy dinh wong tmg wi Bidu 24 va Didu 35 Didu 1§ niy.

Pidu 12, Nghia vu cia b déng
Cd ddng pho thémg cd cic nghia v sau:

1. Tudin thii Didu 1& edng ty vi cde quy ché ndi b cia Cong ty; chip hinh quyét dinh cia Bui hii
déng b dong, U3 ddng quan trj.

2. Tham dy cudc hop Bai hi déng o ddng va thyre hidn quydn bidu quyét thing qua cic hinh thie
sal;

o Tham dy v biu quyét tnee tiép i cude hop;
b. Uy quyén cho nguir khie tham di vi bidu quyét i cude hop;

¢. Tham dir v& bitu quyét théng qua hop true tuyén, b phicu dién it hode hink thire dign w0
khic phi hop duge Cong ty qui dinh:

d. Giri phiéu biéu quydl dén cudc hop thing gua thu, fax, the'dién i,
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3, Thanh todn tién mua cb phin da dang kv mua theo quy dinh.

Ly

Cung cdp thing tin diy di, chinh xée khi ding ky mua ch phitn vt cip nhit thay 4 trong qui
trinh ndm gitr ¢b phin.

Hoan thianh cde nghia vy khic theo quy djnh coa phip ludt hign hanh.

Chiu trach nhiém c nhiln khi nhén danh Céng ty dudi moi hinh thie d& thye hifn mdt trong cic
hinh vi sau diy:

a. Vi pham phip lsft;

b. Tién hinh kinh doanh vi céc giso dich kidc d& wu lgi holie phue vy logd ich cia & chire, ca
nhin khic, Cung cfp thémg tin diy du, chink xac khi dang k¥ mua b phin va ciip nhit thay
ddi trong qua trinh ndm gii ob phin,

¢, Thanh toan cac khodn ng chus dén han tnedo cae ri ro 18 chinh A vini Cong ty.

Bidu 13. Pai hii ding cb ding

L.

il

Dai hii dbng cb déng 1 co quan ¢d thim quyén cao nhit cin Cong ty, Dei hi cb ddng thuimg
pitn duge t chire mii nim mdt lin. Dgi hii dong cd ding phii hep thuimg nién trong thin han
04 thng, ké tir ngdy két thiic nam tai chinh, Trong truimg hop cin thiét, Hoi dong quin trj quydt
dinh gia hun Dai hdi dbng cb dong thudmg nién nhumg khong qua 06 thing ké tir ngiy ket thisc
nfim 11 chinh.

Hii déng quan tri riéu tip hop Dai hii déng cb déng thubmg nién v lua chon dia diém phi hep.

Bai hi dbng o déng thuimg nién quyét dinh nhimg viin dé theo quy dinh cin phip lujt vi Didu

I cong ty, ddc bit thang qua bio cho thi chinh nim va dy todn cho ndm 14 chinh tigp theo,

Trrimg hop Bao cio kiém todn bdo cdo i chink ndm cua cdng ty ¢b cac khoan ngogt trir trong

vy, Coing ty phiti méi dgi dién eong ty kidm todn dje lap du hop Dai héi déng cb ding thuimg

mién dé giai thich cac ndi dung lién quan.

Hiéi déng quin trj phii wifu dp hop Dai hii dong cb dong bat thutmg wong cde trudmg hop sau;

o, Hoi déng quan trj xét thily cin thidt vi lgi ich coa Cdng ty:

b. Béo cdo thi chinh quy, siu (06) thing hojic béo cdo 18 chinh nim di duge kiém todn phin
anh vém chit sér hing 48 bj mdt mit nira (1/2) so vid so diu ky;

¢, S thimh vién i dbng quan tri, thinh vién de 1ap H§i dbng quin i, Kiém sodt vién it hon
s thinh vién theo quy dinb ciea phap luit hoge s6 think vién Hoi déng quén tri b gidm qua
mit philn ba (1/3) so v so thanh vién guy dinh tai Digu 1§ niy;

d. Ch ding bode nhom o déng quy dinh tai khodn 3 Didu 11 Didu 18 ndy yéu cu tricu tip hop
D hi ddng ¢b déng. Yéu ciu trigu tip hop Dai hii ddng b dong phii duge thé hién hing
viin bitn, trong dé péu rd 1§ do va mye dich cude hop, o di chiz k¥ cita clic ¢d dong lidn quan
hodie van bin véu cdu duge lp thanh nhidu ban va Wp hop di chit ky cba cée cis ding co lign
quan,

e, Bankifm sodt yéu el triéu tip euie hop néu Ban kifm sodt ¢6 1Y do tin tuimg ring cée thanh
vién Hii déng quin trj hoje nguii didu hinh vi phigm nghiém trong cic nghia vy cla
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ho thee Bidu 165 Luit doanh nghiép hodc Hi ding quin 1rj hinh ding hode cb ¥ dinh hinh
ding ngodi pham vi quydn han cis minh;
f, Cde tririmyg hop khic theo quy dinh cta phap ludt vt Didu 1§ ndy.
4. Tritu tp hop Dai hii dong cb dong bt thuimg
n. Hdi :Iﬂng quén trj phai tri¢u tip hop Dai hi déng cf dong trong thoi han ba muros [30] ngéy
ké tir ngity wé thinh vién Hoi déng quan trj, thanh vién die lip Héi dbng quin trf hoje Kiém

sodl vién con lai nhir quy dinh 1gi didm ¢ khoan 3 Dicu ndy hodie nhiin duge yéu ciiu quy dinh
tgi diém d va diém e khotn 3 Bicu ndy;

b. Trutmg hop Hoi déng quan trj khidng trigu tip hop Bai hii déng eo ding theo quy dinh 1ai
didm a khodn 4 Diéu ndy thi trong thid han be muwi (30) ngay tiép theo, Ban kiém sodt phi
thay thé Hi déng quén trj trigu tip hop Dai hii dbng 6 ding theo quy dinh tai khodn 3Bidu
1400 udt doanh nghiép;

¢ Truimg hop Ban kim sodt khing triéu 1ip hop Byi hii déng cb déng theo quy dinh tai diém
b khoan 4 Didu ndy thi trong thivi han ba muo (30) ngiy tiép theo, ¢f ding hode nhom o
déng e6 véu cdu quy dinh tai diém d khodn 3 Didu nay o6 quyén thay the Hi dong quin 1,
Ban kiém sodt triéu tip hop Dai hil ddng cb déng theo quy dinh tai khoan 4 Bicu 140 Luft
doanh nghigp.

Trong triimg hop niy, cb ding hode nhom et ddng tridu tip hop Dal hol ddng cd déng oo thé di
nghj Co quan dang ky kinh doanh gnam sdf trinh 1, this tee trigu tp, tién hinh hop va ra quy &
dinh cia Dui hai déng ob déng. Tt ca chi phi cho vige trigu tdp vi tién hinh hop Pai hoi dong
e dimg dwge Cong tv hoan lpi. Chi phi niy khéng bao goém nhimg chi phi do co dong chi tiéu
khi tham dyr cude hop Dl hii ding cb ddng, ké ca chi phi in o vi di lai.

Bitu 14. Quyén vi nhiém vy cia Dygi hiji ddng cb ding
1, Bagi hai déing cb déng thuémg nién c6 quyén thio lujn vis thong qua cdc vin dé sau:
a. Béo cio tii chinh nim d3 duge kiém todn;
b, Bio cho cia Hi dong quan tri;
¢. Rio cho cua Ban kiém soat;
d. K& hogeh phit trién ngdn han va d&i han cia Cang tv.
2. Dai hdi ding cb déng thidmg nién vi bit thrimg thing qua quyet dinh vé chc vin dé sau;
a. Thing qua bido cao tdi chinh nam;

b, Mire e tire thanh todn hing nim cho mdi bogi o phin phi hop vai Luit doanh nghiép v cae
quyén gin lién voi logi cb phin d6;Mire e e ndy kbng cao hon mirc ma Hi dong guin
trj dé nghi sau khi di tham khao ¥ kién cde ed dong wi cude hop Dai hji déng cd ding;

c. 86 lugng thinh vién Hii ddng quan 1ri va Ban kiém sodt;
d. Lua chon cdng ty kidm todn dic lap:
e B, midn nhigm, bai nhidm va thay thé thinh vién Hai ddng gdin i v Ban kiém sodt:
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[ Tong s tién thit lao cia céc thinh vién Hai déng quan trj vi Ban kidém sodt vé Bao céo ticn
thit lao cua Hoi dong quan trj va Ban kidm soit;

g. B sung v sira ddi Dicu 18 cong ty:

h, Logi cé phin vii sé lugng cb phin méi duge phat hanh dai vl mbi logi of phén;

i, Chia. tach, hyp nhét, sap nhip hode chuyén dbi Céng v

§. T chire lpi va giai thé (thanh 1§) Cong tv vi chi dinh ngui thanh 1.

k. Kifm tra va xir 1y che vi pham cia Hii dong quan tr, Ban kiém sodt gdy thiét hai cho Cang
tv v cb ding;

| Quyé dinh giao dich diu upban sb tai san of gid i 1 35% o 1én tdng gid 1 ti san cuia
Céng ty duge ghi trang bdo cdo tdi chinh k¥ gan nhit 48 duee kigm todn:

m. Quyét dinh mua fai trén 10% tdng sb cb phin phit hinh cia mdi logi;

n, Quyétl dinh diu te hode bin thi sdn cb gid trj tr 35% 10ng gid i i sin duge ghi trong bio
¢ho tii chinh gﬁn nhiit cia Céng tv. Hop dbng. giso dich vy, cho vay, bén i sin ¢6 gid i
lom hom 10% tng gid tr] 1 san coa deanh nghiép ghi rong bdo ciéo tii chinh gin nhit pit
coing ty vl cb ding sir i tir 51% thng 56 b phin co quyén bidu quyét wa 1En hojic nguii
o lién quan caa cb déng do.

o, Cée vin dé khie theo quy dinh cua phap ludit vii Dicu 1§ ndy.

Cé ding khang duroc tham gia bo phidy trong cde tnrmg hop sau day:

o Théng qua cac hop déng quy dinh tai khoan 2 Didu ndy khi c6 déng dé holic ngui co lidn
quan 1 ¢b ddng do 1 mdt bén ciw hop ding:

b, WVige mua lai ob phin cia cb ddng do hofic cia ngudi ob lién quan 11 b déng di trir tnrmg
hop vige mua lai cd philn duge thie hidn tuong dng v 19 1§ s0 hina ca 1t ¢4 cic co dong
hodic viée mua lpi duge thire hign thong qua gise dich khip WEnh ién S0 glao dich chimg
khodn hofie chao mua edng khai theo quy dinh coa phap ludt,

Tér ca cie nghj quyét vit cie viin dé di duge dua vao chuomg trink hop phiti duge dua ra thio

luan vii hidu quyé tai cudc hop D hii ddng cb dbng.
Britu 15. Dai dién theo iy quyén

Céc cd dong oo quyé-n tham dy cudec hop Dai hl dong et dong theo quy dinh coa phip lud ed

thé dy quyén cho cd nhiln, 18 chire dai dig¢n tham dy. Truimg hop cd nhifu hin mit nguin dai

didn theo ity quyén thi phai xide dinh ey thé si ci phitn va sb phidu biu duge dy quyén cho méi
ngwin dal dign.

Vil iy quyén cho ngwin dai dién di hop Dai hii déng cb déng phii 1ip thinh viin ban theo miu

cia Cong ty vii phii co chir ky theo quy dinh sau diy:

a. Triedmg hop nguod by qu}r{'ln la e dong ci nhiin thi gidy iy quyén phii ed chir ky cua co ding
do va ed nhin duoc oy quyén die hop.DGi vii nguii duge dy quycn la 16 chire i gidy iy

quyén phai co u,hll k¥ cin eb ddng ch nhin v quyién v nguiri d-nt_)ﬂrﬁhuu phap ludt et 18
chire dupe ty quyén dy hop;
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b, Truémg hopngui Gy quyén 1 b ddng 10 chire thi gilly Gy quyén phdi co chit k¥ cun nguin
dai didn theo Gy quytn, ngudi dai dién theo phap ludt cia cb ddng 16 chire va ci nhin duge
dy quyén dir hop. Db v nguti duge dy quyén 13 16 chire thi gidly Gy quyén phai c6 chir ky
ki cia ngud dai dién theo dy quyén, ngudi dgi dign theo phap luit cia eb déng 16 chire Oy
quvén v npirtd dai dign theo phap Tudt eda 1 chie duee y quyén dy hop:

¢. Trong tristmg hop khic thi gidy Oy quyén phii co chit k¥ cln nguid dai dign theo phap luit
ein of déing vi nguini duge Gy quyén d hop,

Nigtriri dtoe Gy quyén dir hop Pai hii déng cd déng phai ndp viin bin dy quyén khi ding k¥ dy
hep tmude khi vao phang hop.

3. Trutmg hop ludt sur thay mat cho ngud Gy quyeén ky gidy chi dinh ngwii dai dign, vige chi dinh
nguoi dgi dién trong tretmg hop ndy chi dupe coi 18 eé higu lie néu giay chi dinh ngwéi dai dign
dé duge xudt trinh ciing véd gidy iy quyvén cho luft sir (néu tnude do chim dang k§ vél Cong ty),

4. Trir trtmg hop quy dinh tai khodn 3 Dibu niy, phidu bidu quy#l et ngudi duge dy quyén dy
hop trong pham vi disge Oy guyén viln o6 hidu lye khi xay ra mdt trong che nrimg hop sau diy:

a, Nguii dy quyén di chét, bj han ché nang lyc hinh vi din si hodic bj mit nang lue hinh vi
diin syr;

b, Nguin v quyén d hiy bo vige chi dinh iy quyén;

¢ Ngudd gy quyén di hiy bo thim quyén cla nguid thye hign vige iy quyén.

Difu khodn nay khing dp dung trong triimg hop Cong ty rll.hﬁ.n durge thing bao vé mét trong cic
su kign trén trude gio khai mae cude hop Dai hii dong ¢o dong hode trude khi cude hop duge
tridu tip lai.

Ditu 16. Thay dii cic quyién

1. Vide thay ddi hodc hiy bo cic quvén dac biét gin lidn voi mdt logi ¢b phin wu dii oo higu e
khi duroe cb déng nm gitr it nhit 65% cb phin phi théng tham di hop théng qua ding the duge
cé déng nim gilr it nhdi 73% qu:-rén bidw quyct cis logi o phﬁn wru i néu trén bidu quyEt thong
qua. Vide th chire cude hop ciia cic o déng nim gilt mét logi cd phin tu 881 8¢ thing qua vige
thay déi quyén néu trén chi ¢b gid tr khi co t5i thifu hai (02) b dong (hode dai dign duge dy
quyén ciia ho) va nim gitt i thidu mdt phin ba (1/3) gid trj ménh gid cia cde of phin logi do da
phét hanh. Trnomg hop khéng co di sé dai bidu nhir ndu trén thi cude hop duge 16 chire ki trong
visng ba mured (30) ngdy sau dé vi nhimg ngui ndm gitt eb phiin thude logi dé (khdng phy thuge
vivo 56 lisgmg ngudi v 56 ¢6 phiin) cd mit trge tiép hodic théng qua dai didn duge dy quyén déu
duro coi B di s lugng dai bidu yéu cdu. Tai céc cude hop cia cd dong nim gir ¢& phiin wu d&i
néu trén, nhimg ngudi ndim gitt ¢ phan thubc logi d6 cb mit truc tiép hodic qua nguit dai dién
c6 thié yéu cdu bo phidu kin. Mai ¢d phiin cing logi ¢é quyén biéu quyét ngang biing nhau i céc
cude hop néu rén.

2. Thil e tién hinh cde cude hop riéng biét nhu viy duoe thue hién trong tyr véi cae quy dinh tai
Didu 18 va Didu 20 Dibu J& nay.

3. Trir khi ciic di¢u khodan phat hanh cd phén quy dinh khac, cac quyen dac bigt gin lign vai cic logi
¢6 philn ¢6 quyén vu d3i ddi véi mdt 56 hofic 1t ca cac van d& lién g n viée phin phéi lgi
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nhuin holic 1 san cia Cong 1v khing bi thay d&i khi Céng ty phit hanh thém cde ob phin clng
logi.

Bifu17.  Triéu tip hop, chwong trinh hop vi thing bio hop Pai hii ding cd ding

L

lad

Hii dong quan tri triéu 1dp hop Dai hii ding ed ding hofic cuje hop Dui hii déing ¢t dong due
triéu tép theo cic tririmg hop quy dinh 1ai didm b hojie diém ¢ khoan 4 Biéu 13 Didu I¢ niy.

Nguin triéu tip hop Dai hdi dbng b dong phai thire hién che cong vide sau diy:

a. Chufin bj danh séch b déng di didu kién tham gia va bifu quyét tai Dyl hoi dbng b dong.
Danh sdch cb dang co quyen dy hop Bai hii Irjﬁn,g et dong duge Lip khong qua 10 ngy trude
ngdy girl thng bdo min hop Bui hii ddng ed ding;

b. Chugn bj chuomg trinh, ndi dung dai hdi:

e, Chuiin bj tii lidu cho dai hii;

d. Dy thao nghi quyét Dyi hot ding cd dong theo ndi dung du kién clia cube hop, Danh sach vi
théng tin chi tiét cia céc img vién trong tredmg hop hiu thinh vién Hii dong quan 1, Kiem
st vikn

¢. Xic dinh théri gian va dia diém 1o chire dai hi;

f. Théng biéo v gid thing bao hop Dal kil ding ed déng cho tit ca cac cb déng oo quyén dy
hop:

g, Cdc cong vige khac phye vy dai hid,

Théng bao hop Pai héi ding cb dang duoc pit cho tit c& cic €6 dong bing phueng thire bio

dim, dbng thoi cong bd trén trang thing tin dién tr cia Cong ty va Uy ban chimg khodn Nha

nirde, S& giao dich chimg khodn, Nguwii tridu tép hop Dai hi dong cd ding phai g thing béo

mist hop dén tit ea cac ¢b ddng trong Danh séch c6 dong oo quyen dy hop chiim nhit hai muoi
mint (217 ngdyirnde ngdy khai mee cude hop Dai hii ding co ddng (tinh tir agdy md thing héo
dupe gid hodic chuyén di mdt edch hop 18, duge tra cude phi hodic duge bo vao hdm thu), Chirong

trinh hop Pl hii déng cb dong, cle thi lidu lidn quan dén cae viin d& 52 duoe bicu guyét tad di

hil dupe gin cho cie co déng hofic/va diing trén trang :hﬁ-ng:rin didn nr cua Cong ty. Trong trismg

hiop ti lidu khing dwoe gir kém théng bao hop Dai hii dong nﬁ ddng, thongbao mdi hop phai
niéu i duimp din dén toan b i du hop dé cae cb dng cb thé 1iép cin, bao ghim:

a. Chuomg trinh hop, céc @ ligu sir dung trong cude bop;

h. Danh sach vi thang tin chi tiét ciin cée img vién trong truémg hop biu thinh vién Hi déng
quitn trf, Kiém sodt vién;

. Phitu bidu guyét;

d. Miu chi dinh dgi dién theo Oy qu}'én diyr hop;

¢ Dirthio nghi quyét ddi vai timg van dé trong chuong trinh hop.

Cb déng hojie nhom cb dong theo quy dinh tai khodn 3 Difu 11 Didu 1& niy co quyén kién nghj

viin dé dun vao chuong trinh hop Bei hii ding cb dong. Kidn nghi phai-bling vin bin vi phi
duge gini dén Cong tv it nhét ba (03) ngay 1am vide tnnve-agdy khabeiae cude hop Dai hji déng
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ofi déng. Kién nghi phii bao gdm ho vi 1én o déng, dia chi thwémg tri, quikc tjch, sb Thé can

curdre cong dén, Gilly chimg minh nhin dén, H chi¢u hofic chimg thye cd nhin hip phip khic

dbi viri cd ddng 14 cd nhin; tén, mé so dounh nghigp hode 56 quyé dinh thanh lap, dia chi try si

chinh di v eb ding |8 b ehire: 58 lugmg vé logi eb phin cb déng 6 nbm gitr, v ni dung kién

nghj dua vao chuomg trinh hop.

Nguini triéu tip hop Dai hii déng cb déng ¢6 quyén tir ehidi kién nghj quy dinh tai khodn 4 Didu

iy ndu thude mat trong cde truimg hop saw:

o Kién nghi duge gini dén khing ddng thin han hoje khong di, khong ding ndi dung:

b, Vo thei didm kién nghi, ob déng hoge nhém cb ding khong nhm git di 1& 05% cb phin phi
thing trér lén theo quy dinh tai khodn 3 Didu 11 Piéu 1@ nay;

. Vin dé kién nghi khiing thudc pham vi thim quyén quyét dinh cia Dai hii ddng ¢b dong;

d. Cic truimg hop khic thea quy dinh cia phip ludt va Dicu 1& nay.

Pitu 18.  Cie ditu kién tién hinh hop Dai hii ding cb ding

E-d

Cubic hop Pl hai ddng cb ddng duoc tién hinh khi ¢ 50 cb ding dir hop dai dién cho trén 50%
s e ]:lhin e quyen bicu quyet,

Iruimg hop khing cé dil sb luong dai bidu cin thidt rong vng ba misai (30) phit ke tir thivi
diém xdc dinh khai mac dai hoi, nguid ridu tip hop hily cudic hop. Cude hop Dai hii dong cb
ding phai duge tridu tip lai trong vong ba muoi (30) ngay ké vir ngdy du dinh 6 chie hop Dai
hii déng i dong Lin thirnhie. Cude hop Bai hiji dong e déng tridu 1dp Tin thir hai chi duge tién
hinh khi co s o6 déng dir hop dai didn it nhit 33% 1deg sb ¢b phin 6 quyén hidu quydt
Truwemg hep dai i Wn thir hai khing dige tién hanh do khing cd di 58 dai bidu cdn thié trong
vong ba muwi (30) phit ké tir thivi diém dn dinh khai mae dai héi, cude hop Dai hii ddng cb déng
ln thir ba o6 thé dure tridu thp rong vong hai muoi (20) ngiy ké tir ngiy du dinh tién hanh dyi
hisi tn hai, Trong triimg hop nay, dai hisi duoe tién hinh khing phy thude vao ting s6 phidu ¢d
guvén bidu quylt cia cic ¢0 dong du hop, duge coi 14 hop 1§ vicd qu;.rén quyét dinh tat ca cic
viin d& du kibn duge phé chufn tai cude hop Dai hai ding cb déng Hin thir nhit.

Ditu 19, Thé thire tién hinh hop vi biéu quyét tai cude hop Dai hii ddng o6 ding

Ye

L

Truére khi khai mac cudc hop, Céng ty phid tién hinh thi wee ding k¥ cb ddng va phai thue hign
vide ding k¥ cho dén khi cdc b déng ¢6 quyén dir hop ¢d mit dang ky hit,

Khi tién hinh diing k§ cb déng, Cang ty cip cho timg cb déng hofic dai dién duge Oy quyén b
quvén biéu quyvét mdt the bidu quyét, trén db ghi s6 dang kv, bo vi 1én cia cd dong, ho v 1én
dyi dién duge dy quyin va sb phidu bidu quyét cia cd ddng dib, Khi tién hinh bidu quyét tai dai
hil, 56 thé tan thanh nghi quyét duge thu trade, sb thé phin dbi nghj quyét duge thu sau, cudi
cling dém téng s6 phiéu tin thinh hay phin d&i 4 quyét dinh. Téng sb phiéu tin thinh, phin ddi,
b phidu trfing hofic khang hop 18 theo timg vin dé duge chil toa théng biio ngay san khi tién
hank bidu quyét viin & db. Dai héi bl nhimg nguisi chiu trich nhi¢m kiém phiéu hofic gigm sdt
kitm phiéa theo dé nghi eta chi toa, $& thinh vién cha ban kiém phigd do Pai hii ding c6 déng
qu:.rf:t dinh cin oir dé nghj cua chu toa cude hop.
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- (6 déng hogic dui dién duge by quyén dén sau khi cufe hop d8 khai mge cd quyén ding k¥ ngay

vit sau db cd quvdn tham pia va bidu quyet tai dai hdi ngay sau khi dang ky. Chi tga khing co
triich nhiém dimg dai hoi 48 cho cb dong dén mudn ding ky vi hidu lye caa nhimg ndi dung di
durgre bidu quyét trde do khing thay dai.

Chis tich Hai déng quan tri Him ehi toa edc cude hop do HBi déng quin tr tridu tip. Trudmg hip
Chi tich ving mfit hodc tgm theri mdt kha ning lim vige thi cée thanh vidn HOi ddng quan trj ¢bn
Jai bdiu mét ngirtsi trong s6 ho lim chi toa cude hop thee nguyén thc da si. Trudmg hop khing
biu dirge ngtrivi lim chi toa, Truong Ban kiém sodt didu khién dé Dgi hii dong cb déng biu chi
1o cude hop trong s& nhimg newdi dy hop va nguis co phiu biu ceo nhar lam chu toa cufe hop,

Trong céc truimg hop khie, nguoi ky tén iridu tip hep Dai hii d{.‘nug et dong didu khién cude hop
Pl héi ddng cb dong biu chi toa cuie hop va ngudi cb sb phidu biu cao nhit duge eir lim chi
voa cude hop.

Chiutong trinh v ndi dung cude hop phai duge Bai hii ddng o déng thing qua trong phicén khai
tnge. Chirong trinh phéf xéc djnh rd va ehi tidt thi gian dai voi timg vitn 48 trong ndi dung chuomg
trink hop.

Chit 1ga dgi hii o6 thé tién hinh cde hogt dong cin thiét dé didu khién cude hop Bai hji dong co
déng mt cach hop 18, oo teiit 1y, theo chiromg trinh di duge thong qua vi phin dnh duge mong
mudn eda da s6 dai bidu tham dy.

Chid toa dai hifi oo thé hodin dai héi khi co sy nhit tri hoie yéu chu cli Dai hii dong b déng da
co il 50 ligmg dui bidu dir hop edn thidt theo quy dinh tgi khoin 8 Didu 146Ludt doanh nghiép.

N triéu dip hop Dai hii déng ob ddng c6 quyén véu ciiu cic co déng hode dgi difn duge uy
quyén tham dir hop Pai hii déng cb dong chiu sy kiém tra hode cac bién phip an ninh hop phip,
hop 1§ khae. Triémg hop b ob déng hode dai dign duge dy quyen khing tudn thi nhimg quy
dinh v kiém tra hofic cdc bién phap an ninh néu trén, ngudi g tip hop Dai hii déng ed dong
suu khi xem xé mdt cdeh cin trong c6 quyén tir chdi hojie truc xudt ¢b ding hode dai dién ndu
wen m khéi dai hii.

Nigwiri tridu tip hop Bai hii dong cb dong, seu khi di xem xét mt cdich cin trgng, o the tien
hinh cie bidn phip thich hop dé:

a, Béiri chd ngdi tai dja diém hop DBai hii ding cb ddng;
b. Bio dim an 1odn cho moi nguii cd mat tai cde dja didm hop;

¢. Tgo didu kién cho co dong tham dy (holic tiép e tham dy) dai héi. Nguii trigu tip hop By
hii déing b ding ed toan quyén thay di nhimg bién phip nfu trén va dp dyng 1l cd cde bién
phitp cdn thiét. Céc bign phip dp dyng co thé la cdp gidy vio ol hojic sir dyng nhimg hinh
thire lyra chon khie.

Trong truimg hop eude hop Dai hii dong o dong dp dung céc bign phép néu trén, nguii triéy

tip hop Bal hii dbng cb dong khi xéc dinh dja diém dai hdi cd thé:

. Théng béo dai hi dugre tién hinh tai dia didém ghi trong thdng bdo va chi wa dgi hji eo mij
tai dé (“Dia diém chinh coa dai hi™n rd

r
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b, Bé tri, & chirc d nhimg cf déng hofic dpi dién duee by quyén khing dy hop dirge theo Didu

khoan niy hode nhimg ngwiri mudn tham gia & dia didm khic vidi dja diém chinh coa dgi hii
o thé dong thén tham dy dai hi:

Théng bio vé vide t chirc dai hii khing cn néu chi tiét nhimg bidn phap 16 chire theo Ditu
khodn niy.
Trsimg hip Céng ty dp dung cong nghé hign dai d& 16 chirc Dai hii dong cd dong thong qua hop
trire tuyen, Cong tv oo trdeh nhigm dim béo d¢ eb dong tham di, bicu quyét bing hinh thirc bo
phiéu dién tr hode hinh thie dién 1 khdc theo quy dinh tai Bidy 144 Luit Doanh nghidp vi
khedn 3 Biéu 273 Nghij dinh s6 155/ND-CP ngay 31 thing 12 ndm 2020 cta Chinh phi.

11, Trong Difu 12 ndy (trir khi hodn canh véu ciu khic), moi 6 dimg duge coi 14 tham gia dai hii o
dia diém chinh eda dai hoi.

12. Hang niim, Céng ty té chitc hop Dai hiji dbng cb ding it nhﬁt_m-l;‘rt (01) lfin. Dai hi ding o6 dong
thuimg nién khéng dige 16 chire dudd hinh thire iy ¢ kién ¢d ddng biing vAn ban.

Pitu20.  Thing qua quyét dinh cia Dai hi ding cb ding

1. Cic quyit dinh cia Dyi hdi dong co dong cd the duge thing qua true tép tai cude hop hojle thing
qua hinh thirc xin ¥ kién bing vn bin:

e R oS

= n

h
L
3
k

Qu}al dlnh Ing: e phﬁn vl hmg 50 ci) ]:l]mn cihis ting loal dirge guvién chio bén;

Quyét dinh thing qua bao cdo coa Hii déng quén tri vé hoat ddng quén trj trong nim;
Quyét dinh théng qua béo cdo tinh hinh, két qua hont ding trong ndm (trong do cb bdo cio
tisi chinh) v thing qua phuong hudmg, ké hoach hoat ding cia Cang tv.

Béu, mifn nhiém, bii nhi¢m thanh vién H3i ddng quan tr; Ban Kiém Soat.

Quvét dinh mue b trén 10% tong 0 6 phiin di bén caa mdi fogi;

Quyét dinh diu tr hodic bin 56 1ai 5an ¢ gid trf I:uing hofe Jém hom 35% tong pid trj i san
durgre ghi trong bédo cio t4i chinh gan nhit cis cdng ty; Bio céo tai chink pin nhdt quy dinh
tgi khodn ndy duge hidu 14 bdo cdo tdi chinh cda Cong ty duge Lip vii this han trude khing
qui $0 nghy tinh dén ngay ra quyét dinh.

Quyét dinh sira ddi, bd sung Bidu I¢ cong 1v;

Thay dbi, bé sung npanh nghé vi linh vyre kinh doanh;

Thay déi co chu th chire Céng ty, sip nhiip, hop nhit hojic 1 chire lpi. gigi thé céng ty.
Cac ndi dung khae theo thim quy@n quy dinh 1l Bidu 1¢ ndy vi phap [udt oo lién quan,

3. Céc quyet dinh cta Dai hii dong o6 dong s& duwoe thdng qua i cude hop theo quy dinh sau!

i

D& viri cie ndi dung quy dinh gl diém a, g, i, j coa khoan 1 diéu nay chi duge thing qua
khi durere sir tdn think eda i 65% trdy 16n whng sb phidu cd guyén bidu quyét tham du hop.

b Che nid :Iung khic dui;rr: thimg qua khi duge 0 co dong did didn cho rén 50% tong 44 phigdu

bicu quyidl cta tii ed ob déng dy hop tin thinh. :
e
o
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Béu thitnh vién Hoi ddng quan tri vi Ban kiém sodt phai thire hién theo quy dinh ti khodn 3 Didy
148 Ludt doanh nghiép. Cu thé viée biu thanh vién Hii ddng quin tri vi Ban kidém sodt phii thye
hign theo phueng thire biu dén phid, theo d6 mbi e dong co ting 55 phiéu bilu quyét wong dng
vl thng sb cb phitn 5o hitu nhiin véi sb thinh vién duge biu cia Hai déng quin i hode Ban kiém
soit vi oh dong eb quyén din hét hodc mét phitn tng sd phiéu biu ca minh cho mi hode mdt
50 (mg cir vién. Ngudi tring cir thanh vién Hoi dong quan tri hoje Kiém sodt vién dige xéc dinh
the 56 phidu bdu tinh tir cao xudng thiip, bit diu vir img el vién cd sb phiéu biu cao nhit cho dén
khi diz 56 thanh vién quy dinh tpi Dicu 1¢ nay, Triimg hop ¢ tir 02 img o vién trd o dat cing
s phiéu biu nbur nhau cho thinh vién cudi cing cia Hai ddng quin trj hofic Ban kiem sodt thi st
tién hinh biu lai trong sb céc (mg cir vién co sb phifu biu ngang nhau hofie fua chon thea tiéu chi
quy ché bhu cir hode Didu 1§ niy.

4. Trutmg hop th chire Iy ¥ kién cb déng biing viin bin, cic quyét dinh clia Dai bii dong b dong

- 3

phai dise sb ¢d dong dai didn trén 30% téng s6 ¢b phin cb quyén bidu quyét chip thuin.

Bai hii ddng of déng théme qua eie giao dich ddi vii ¢d ding ndi bd theo quy dinh tai Didu 167
Lusiit Doanh nghiép thi ef déng ndi b va nguin lién quan dén cb déng ndi b khong o6 quydn bitu
quyet trong trutmg hop ndy.

Pidu2l.  Thim quvn va thé thire ly ¥ kifn ¢b ding biing vin bin dé thing qua quyét

dinh cia Pai hii ding ob ding

Thém quyén v thé thic Ky ¥ kidn cb dong bing van ban d& thing qua quyét dinh cia Pai hii ding
e ding duge thue hién theo quy dinh sau diy:

[ ]

Hai déng quan tri e6 quyén Wy ¥ kidn cb dong bing viin ban d& thong qua quyet dinh cun By
hiii déng c6 dang khi xé thdy edin thids vi lgd fch cia Cang ty ké ca nhimg viln dé duge quy dinh
tai khodn 2 Didu 147 Ludt Doanh nghigp vi Khoan 3 Bidu 20 Didu 1€ ndy,

Hii déng quan tri phii chudn bi phidu iy ¢ kign, dir thio nghj quyét Dai hii dong co dong vi
cac tal lidu gidi trinh dy thio nghj quyvét Hai dng quan tri phai dim bio gi, cing bé i lién
cho cic cb ding trong mit thisi gian hop 1§ d8 xem xét bidu quyét vi phat g i1 nhdit i (10)
npdy trude ngay hét han nhin phitu 1y ¢ kidn Yéu clu vi cich thire giri phicu lay ¥ kidn vi ti
liéu kém thee duge thye hién theo quy dinh tai khoan 3 Didu 17 Dicu 1€ nay,

Phidu ty ¥ kién phai €6 cée ngi dung chi yéu sau diy:
o Tén, din chi try si¥ chinh, ma 56 dosnh nghiép;
b. Mye dich lay ¥ kicn;

¢, Ho, tén, dja chi thuimg tni, quic tich, sé Thé clin cude céng din, Gidy chimg minh nhin din,
Hé chidu hode chimg thue ¢ nhin hop phap khic cia cb dong b ¢i nhin; 18n, ma 56 doanh
nghiép hode sb quyét dinh thanh §p, dia chi try s chinh cia od dong 1 1 chire hojic b, tén,
dia chi thutmg tri, qubc tich, sb Thé can cude eang din, Gidy chimg minh nhin dan, HE!'
chitu h:ui:: fhung 1h|,n: cd nhiin hop phap kl‘m: cua dai dién theo O Ly quyén clia eb dang 1815
chirc; s lugng b phin cba timg fogi vi st phidu bidu quyét cla ob dﬂng

d. Vin dé cin ldy ¥ kién dé thing qua quyét dinh;
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¢ Phuong fn biéu quydt bao gbm tin thinh, khing tan thinh vi khing cb ¥ kién dbi vér timg
viin dé lay ¥ kién;

[, Thér han phai giri vé Céng ty phidu liy ¥ kién d3 dupe tra léd;

2. Hog, 8n, chit ky cia Chi tjch Hji ding quan trj va nguin doi dién theo phip ludt coa Cang 1y,

4. Phifu iy ¢ kidn di duge trd 1éi phii oo chit ky cie cb déng |4 ¢4 nhin, hoje ngudi dai dign theo

phap lugt cia cb déng 1A 1 chirc hoge cd nhin, ngwin dai dién theo phip ludt cda 1 chire duge
uy qu}'v.’:n.
. Phiéu Ly v kién co thé duge gir v Cing ty theo ede hinh thire sau:

m, G th: Phicu ldy ¥ kién i v Cding ty phai dupe dyng trong phong bi din kin vi khing ai
diroc quyén mé trunde khi kidm phidu;

b, Ciiri fax hodic the didn v Phidu Wy ¥ kifn gii v Cong ty qua fax hodic thu dién tr phai duge
gitr bi mit dén thin diém kiém phiéu.

Céc phifu My ¥ kidn Cong ty nhin dwoec sau thivi han di xéc dinh tai ndi dung phidu [y ¥ kién

hote di bi mo trong truémg hop gid thr hode duge cong bé trude thi diém ki?}m phifu trong

trirfmg hop gl fax, thr dign 4 1a khing hep 18, Phiéu Ly ¥ kién khimg duge gin vé duge coi la

phiéu khang tham gia bifu quydL

. Hoi dbng quin iri kiém phidu va lip bién ban kifm phiéu dudi sy chimg kién con Ban kiém sodt

hode cia cb ddng khang phai 14 nguin didu hinh doanh nghiép. Bién bian kibm phiéu phai cé cde

nii dung chu }réu sau diy:

a, Tén, diachi tru s& chinh, mi b doanh nghiép;

b. Mue dich va cac viin dé cin lay ¥ kién d& thong qua nghi quyét;

¢ 56 ch dong voi thng sé phicu bidu quyét dit tham gia bidu quyél, trong do phiin bid sé phicu
bidu quyét hop 18 vi sd bidu quydt khing hop 18 v phwong thire gin phidu bifu quyét, kém
theo phu luc danh sdch cb ddng tham gia bidu quyét;

d. Tdng sb phidu tin thanh, khang tin thanh va khing co ¥ kién doi vin timg viin dé;

. Céc viin d& da dwge thang qus;

[ Heo, 1én, chir kv evos Chi tich Hoi dong quan i, nguii dai dién theo phap lufi cas Cong ty,
ngui kiém phiéu va ngudi giam sat kiem phiu,

Céc thanh vién Hoi dbng quin trj, ngudi kidm phifu v nguid gidm san kiém phidu phai lign doi

chiu trisch nhiém v& tinh trung thye, chinh xdc cia bién ban kiém phidu; lién déi chiu téch nhigm

vé cac thi®t hgi phit sinh tir cic quyét dinh duge théng qua do kigm phidu khimg trung thre,

khiing chinh xdc,

. Bién ban kiém phicu phai duge gii dén cic b dong trong vong mudi lam (13) ngdy, ké tir ngdy
két thic kiém phiéy, hodc cong b trén trung théng tin dién tir cin Cong ty trong ving hai mueod
tur {24) gids, ke tir thoi diém két thic kiém phiéuw.

. Phidu lay ¥ kién d8 dwpe trd lod, bién ban kiém phidu, nghi quyét ¢& dupe thong qua v tai lidu
i lidn quan giri kém theo phiu ldy ¥ kién déu phai d MY 10i tru s&r chinh cin Chog ty.
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9.

Wihi quyét duge thing qua thee hinh thirc by ¥ kién cb dong bing vin ban pht duge sb b dang
dai dién trén 50% téng 56 eb phin b quyén bidu quyét chip thudn va cd gid 1 nhu nghi quyét
dirge thing qua tai cude hop Dai hdi ding cd dong.

Pitu22.  Bién bin hop Pai hii ddng cb ding

it

Cubde hop Dgi héi déng cb déng phai duge ghi bién ban vil cb thé ghi &m hodc ghi va hru giir
dirdri hinh thire dién tir khéic. Bién ban phai dugoe lap bing tidng Vigt, vi co cic ndi dung chi yeu
satu chily:

a. Tén, dia chi try s& chinh, md 56 doanh nghiép;

b, Thid gian vi djs diém hop Dai hii dbng eb dang;

¢. Chuong trinh hop va nii dung cude hop;

d. Huo, tén chu toa va thar ky;

e, Tém tit didn bidn cude hop va cic ¥ kién phit bidu wi cuic hop Pai hii déng cb dang vé
timg vin dé trong chuomg trink hop;

{, %6 o dong va wng so phidu bidu quyét cia cde e ddng dy hop, phy Iye danh sich ding ky
ch dang, dai dién cb dong dir hop vii sb c6 phitn va 6 phi¢u biu temg img;

g. Téng sb phifu bidu quyét dbi véi timg viin 4 bidu quydt, trong db ghi 1 phuang thite bidu
quyét, ting sb phidu hop 1§, khong hop 12, wn thanh, khing tin thinh vi khing cd § kidn; tv
¢ tiromg {mg trén WGng so phitu biéu quyét cua eb déng dir hop:

h. Che viin dé da duee thong qua va ty 1@ phiéu biéu quyét thing qus tuong tmg;
L Chir ky coa chi tpa va thor ky,
Bién ban hop Dai hii dong cb déng phai duge lip xong va thing qua trude khi két thic cude

hop. Chil toa va thir ky cuie hgp phai chiu trach nhigm lién 467 vé tinh trung thre, chinh xdc cim
ndi dung bién bin.

Rién ban hop Dai hii dong ¢b ddng phai duge cing bd trén trang thing tin dién tir cta Cong 1y
trong thir han hai muei bén (24) giér hoje gii cho 18 ca ede co dong trong thiv han mudd lam
(15) nghy ké tir ngdy két thic cude hop.

Bién bin hop Bai hi ding cb dong duoec coi la bing chimg xde thye vé nhimg cong vife da duge
tién himh 191 cude hop Dai hji ding cb ddng trir khi ¢6 ¥ kién phan dii v& nji dung bién ban
duere dua ra thee ding thi tue quy dinh trong vémg mardi (10) ngay k¢ tir khi gin bién ban,

Bign bin hop Dai hii dong e dang, phy lye danh sach eb déng ding ky du hop kém chit k¥ el

e dong, vin bin Oy quyén tham dy hop vi tai lidu co lién quan phai duge luu gitr i try s chinh
cia Cong tv,

Biéu 23, Yiéu eau huy bi guyét dinh cua Dai hii ding e ding

Trong thixi han chin muwi (90) ngdy, ké tir ngay nhin dirge bién bin hop Dai hoi géng el dong hojie
bidn bin két qua kitm phiéu Hy ¢ kién cb dong bing vin bin, thinh vién H§i dong quan tri, Kigm
sodt vién, Thng Giim dée, cb ddng holic nhim cb ddng quy dinh i khoan 3 Didu 11 Diéu ¢ nay co
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guven yéu cdu Toa dn hodc Trong thi xem xét, hay bo quyét dinh cin Dai hii déng cd dong trong
ede trwimg hop sau diy:

]
;

T'rinh tir il this tuc triéu Wp hop hode 1y ¥ kidn cb dong biing vin ban vi ra quyét dinh i Pai
hii déng c déng khang thye hign ding theo quy dinh cim Ludt doanh nghiép va Digu 1 niy, trir
truémg hop quy dinh tai khoan 4 Diéu 20 Didu 18 ndy.

Nii dung nghi quyét vi pham phap luft hode Bidu 1@ nay.

Truimg hop quvét dinh cin Pai hii ddog cb ddng b hiy bo theo quyét dinh cia Toa dn hodc
Trong tii, ngwiri wigu tip hop Pai hii ding oo dong b hiy bo cd thé xem xé1 10 chire lai cude
hop Bai hii dong cb dong trong véng 30 (ba muoi) ngdy theo trinh tr, thi tye quy dinh i Ludl
doanh nghidp vi Diéu 1§ nay.

VIL HOI PONG QUAN TR]
Bidu 24, Ung eir, dé cur thanh vién Hi ding quan tri

1.

Trwimg hep da xdc dinh dupe trde dmg vign, thang fin ién quan dén che dng vién T dong

quiin trj duge dua vao 1 litu hop Pai héi dong co ding vi cdng bd toi thidu maii (10) ngity

trinre ngay khai mac cudic hop Dai hii dong co ddng trén trang thing tin dién tir eda Cong ty dé

i dong c6 the tim hidu vé cac fmg vién niy trudge khi bo phicy, Ung vién Hoi dong quin trj phai

o6 cam két bing viin ban vé tinh trung thue, chinh xic va hop 19 clia cic thiing tin cd nhin dupe

cing bd va phid cam kit thue hidn nhidm vy mdt cich trung thire néu duee biu lam thinh vién

Hii dong quan trj. Thing tin lién quan dén img vién Hoi dong quan trj duee cong bd bao gom

e e dung tisi thidu sau diy:

a, Ho1én, ngiyv, thing, ndm sinh;

b. Trinh di hoe viin;

¢. Trinh df chuyén min:

4. Qui trinh eong tic;

@, Cdéc oong tv ma (mg vién dang ném gift chire vy thanh vién H dﬁng quin trj va che chine
danh quin I¥ khic;

. Bao cio ddnh gid vé dong pip cda (mg vién cho Céng ty, trong triomg hiop img vién dé hign
dang 14 thanh vién Hbi di‘mg quin trj cin Cong ty:

g Cac len ich b lidén quan i Cong 1y l[néu cd);

b Ho, tén cia cd dong hode nhdm cb dong A8 cir img vien do (néu col

i. Cac thing tin khic (néu cd).

Ciie e6 dong ndm gilt co phiin phd théng trong théd han 1ién e it nhit 06 (sdu) thing cb guyén

edp sb quyen bidu quyét dé dé oir cac tmg vién Hoi déng quan 1. C6 dong hodc nhom ob dong

ndm gilt tir 10% dén dudi 20% tdng sb cb phin co quyén bibu quyét duge d& cir mdt (01) (mg

vién: tir 20% dén dudd 30% dugre d& cir téi da hai (02) dng vién; tir 30% dén dudt 40% duoce de

cir 18 da ba (03) {mg vién; tir 40% dén dudi 50% dirge dé cir 14 da bin (04) dmg vidn; tr 50%

dén dudri 60% dure dé cir 161 da ndm (05) (me vién: tir 60% dén dudi T0% duoe dé i 18i da siu
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(06) tmg vién: tir 70% dén 80% dire A& eir 1di da biy (07) img vién; vis tir B0% dén dudi 20%
dirgre dé cir 167 da tim (08) tmg vién,

Truimg hop 56 luong (mg vién Hoi ding quan trj thing qua d& ol va émg cir viln khang di sb
lrgng edn thiét, Hai dbng quin tri diremg shid¢m co thé dé cir thém (mp cir vién hofic 1 chie d¢
cir theo co ché duge Cong ty quy dinh tai Quy ché ndi b vé quan tri cong tv. Thi tue Hi dbng
quan trj duong uh:e}m gici thigu tmg vién Hoi dﬂng quiin trf phil duge cdng bo rd ring v phii
duroe i hii dbng ob dong thang qua trude khi tién hinh dé cir theo quy dinh phip ludt.

Diéu 25, Thimh phin vi nhi¢m ki coa thanh vién Hji ding quin tri

!‘-\.l

& luomg thinh vién Hoi déng quin tri it nhilt 14 nim (05) nguii va nhidu nhit & mdi mé (1)
npwiri. Nhiém ki cus thanh vién Hgi déng quin trj khing qué ndm (05) ndm vi cd thé duoe biu
lai v si nhiém kv khing han ché.

Civ ciu thiinh vién Hoi déng quian tr nhur sau:

Cor cliu Hi ding quan trj cua Cang ty phai dim bao tdi thidu 1/3 téng sb thanh vién Hii ding

quiin trf 1 thitrth vién khéng didu hanh. Téng sb thanh vién Hai déng quan trj dic lip phai dim

bao quy dinh sau:

u. Cé i thidu 01 thanh vién doc lip trong trudmg hop efng ty ¢6 sb (hinh vién Hi dong quan
trf tir 03 dén 05 thinh vién;

b, Cé téi thidu 02 thinh vién dic lip trong truémg hop cong 1y ca sb thinh vidn Hi dong quan
tri tir 06 dén 08 thinh vién;

¢. Cd thi thidu 03 thanh vién dée 1p trong tnromg hap cing ty ob si thinh vién Hi dong quan
trj tir 09 dén 11 thanh vién,

Thinh vién Hi ddng quin trj khing con tu cach thinh vién Hai dong quin tr trong cic insimg

hop sau:

4. Khéng di tir céch lim thinh vién Hi dong quén tri theo quy dinh cia Ludt doanh nehidp
haiic bi luit phap chm khong dioc lim thinh vién Hi dong quan tri;

b. Ca dom i chire;

¢ Biro loan tim thin v thanh vién khac coa Hid dong quéan tri co nhimg bang chimg chuyén
mén chimg 16 ngwdd d6 khing con ning lyc hanh vi;

d. Khing tham t:lu ede cuje hop cua Hoi dong quan trf trong vong siu (06) thing lién tue, tn
trudmg hop bdt khd khing;

e, Theo quyét dinh eta Pai hai dong c6 dong;

f, Cung cip thdng tin c nhin sal khi gid cho Chag ty voi tr cach 13 img vién Hi déng quin
trj;

g. Cae trrong hop khic theo quy dinh cia phap ludt va Dicdu 1§ nay.

. Viéc b nhigm thinh vién Hoi dong guan tri phai duge cong bo thong tin theo cde quy dinh cua

phip lujt vé chimg khoin vi thi inrgmg chimg khodn,
Thanh vién Hoi déng quin trj co thé khing phii 1 ¢ dong ci Cang 1y
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Dicu 26. Quyén han vi nghia vy cia Hji dong quin trj
| Hoat ding kinh doanh v cde cong vige cla Cong ty phai chiu sir piim sat vi chi dgo cia Hi
déing quan trf. Hoi dbng quan tr 1 co quan cf diy di quyen han dé thire hidn cde quyén va nghia
vy cia Cang tv khang thudic thim quyén con Dai hii dong cb dong,
2. Quvén v nghia vy cia Hai ding quin i do ludt phip, Didu I¢ cong 1v va Dai hi déng cd dong
quy dink. Cy thé, Hii dong quan trj cd nhimg quyén han vt nghla vy sau:
n. Quyvét dinh chién luge, ké hoach phit tridn trung han vi ké hogeh kinh doanh hing nim
et Cong ty;
b.  Xic dinh cie mue tidu hogt ddng trén co s cie mye tién chien Iwe dupe Dai bii dong
e0 ding théng qua;
¢.  Bé phiém vi midn nhiém, k¥ hop déng, chim dit hop dong doi voi Tong Giam dic,
nguii dicu hanh khic vi quyet dinh mire lwong cta ho;
d. Giam sit, chi dao Tong Gidm doc vi ngudi diéu hinh khac;
e Gidi quydt cac khidu nai cha Cang tv 381 véi ngui didu hinh doanh nghiép ciing nhu
quvet dinh lyn chon dyi dién con Cong ty dé giai quyét cde viin dé lidn quan 15 cie tha
W phip 18 dfi véri nguin diu hanh dé;
f  Quyé dinh co cliu td chire cia Cong ty, vige thanh |§p cong tv con, lip chi nhinh, van
phing dai didn v vide gop vén, mua cd phin céa doanh nghigp khdc;
. D& xuiit vide th chire lai hode giai thé Cong ty;
Thing qua hop dong mua, bin, vay, cho vay vi hop dnnu khae ci g:ﬁ trj nhd hon 35%
tong pif tr i sin duge ghi trong béo céo tii chinh giin nhiit cim cong ty. Quy dinh niy

khing ap dung diti vi hop ddng va giao dich quy dinh 19i khoan 3 Biéu 167 coa Lujt
[oanh nghiép.

i, Quyd dinh quy ché ndi b vé quin 11 cdng ty sau khi duge Dai bl dong cb dong chip
thugin théng qua hidu qua 48 bao v& eb dong ;

j.  Duy# chirong trinh, ndi dung 147 li2u phue vy hop Bai hoi dong o6 dang, triga tdp hop
Dai hii déng cd ddng hoje liy ¥ kidn & Dai hdi ddng cb déng thing qua quyét dink;

k. Dé xult mire cb tire hiing nam; quyét dinh théi han v thil e tri cd tie:

I D& xudit cibe logi cd philn phit hinh v 1dag sb cb phin phit hinh theo tmg logi;

m. BN xufit vige phit hanh i phidu chuyén dii va trdi phidu kém chimg quyén;

n.  Quvit dinh gid chio bin co phity, tréi phicu trong truémg hop duoc Dai hbi dong cb
déng ay quyén;

o, Trinh bio cho thi chinh nim 45 duoge kil todn. bio cho.quin th cdng ty. 18n Bai hai
déng co ding;

p.  Bao cio Dai hdi dong et dong vide Hii dong quin trj bd nhiém 'IT.'IH_E Giidm dbc;
g Che quyén v nghia v khac (néu cd). -~
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3.

Nhimg viin d& sau diy phai dioe Hat ddng quin trj phé chuin:

a, Théanh lip cic chi nhinh hode vin phong dai dign coa Cong ty;

b. Thianh lap cée cOng 1y con caa Cong ty;

¢. Trong phim vi quy dinh tgi khoan 2 Bicu 153 Ludt doanh nghiép vi rir ruong hop guy dinh
tai khoan 2 Didu 138 vt khodn 1, khoin 3 Didu | 67TLuft doanh nghiép phai do Dai hi dong
cb dng phé chudfin, Ho dbng quan trj quyvét dinh viée thye hign, st ddi va hiy bo ede hop
ding cin Cong tv;

d. Chi dinh va bai nhigm nhimg ngwin dupe Cong ty wy nhigm L dai didn thuong mai va Lugt
g eun Clng ty;

e Vide vay ng va vide thie hign cle kbodn thé chilp, bao dam, bao linh vi hot thiimg cia Cong
Iv:

f. Cac khoan diu 1 khing thude ké hoach kinh doanh va ngdn sdch hoje cée khodn diu o vugn
quiéi 10% gid trj ké hoach va ngln sach kinh doanh hing ndm;

g. Viéc mua hode ban of philn, phin vin gop tpi céc cong ty khace duge thanh lp & Vigt Nam
hay nude ngoal;

h. Vige dinh gid ti san gop vio Cong ty khing phai bdng tidn trong det phat hinh b phicu
hodc trii phifu cia Clng tv, bao ghm ving, quyén sir dung dét, quyén sér hitu 1 1o, cdng
nghé v bi quyét cong nghé;

|, Vige mua lgi hodic thu héi khang qua 10% téng 56 cb phin coa timg loai di die chio bin
trong mudi his (12) thang;

i Quyét dinh gid mun lgi hode thu hbi ¢é phin cia Cong ty;

k. Cic viin d¢ kinh doanh hode giao dich ma Hai déng quyét dinh cin phai cé su chip thuin
trong pham vi quyén han vi triich nhigm cta minh,

Hii déng quén trj phii bdo cdo Dai hii dong ob dong vé hoat ding ciu minh, ey thé L vide gidm

sit cin Hai déng quan tr ddi véi Téng Gldm dde vi ngud diéu hinh khae trong niim tai chinh.

Truimg hop Hii ding quan trj khang trinh bdo cdo 1&n Bgi hii déng of ding, bdéo cio tai chinh

nim cim Cdng ty bj coi la khdng ¢d gid 1 v chua duge HE déng quin trj thing qua.

Trir khi phep lugt va Didu 1§ quy dinh khae, Hji dong quén trj ¢6 thé by quyén cho nhin vién cip

dudri va nguin didu hinh khic dai didn xir I chng vide thay mit cho Cong ty.

Bidu 27,  Thi lao, tién hrong vi lgi ich khic cia thanh vién Hji ddng quin trj

L.

I

Thiinh vién i dbng qudin trj (khéng tinh cic dai dién dirge v guvén) duge nhin thi leo chio
cdng vide cls minh duwdi tr cheh 1d thanh vién HEi dong quan ti. Tdng mire thit lao cho 1 dong
quin 1ri do Dai hii dong cb déng quydt dinh. Khodan thil lao nay duge chis cho cie thinh vién
Hbi ddng qudn tr theo thoa thuiin trong Hot dong gquan trj hode chia déu trong tnimg hop khing
thda thudn duge,

Téing 56 tién trd cho timg thimh vién Ho déng quén trj bao gom this lso, chi phi, hon hing, quyén
mua cd phiin vik cie 1oi ich khise duoc hudmg tr Cong ty, edng tv con, cng ty lign k&t cioa Cong
v vit e edng ty khde mi thanh vién 1 ddng qudin tri 12 dayty ‘von gop phai duge céng
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b chi tiét trong Bio edo thutmg nién cia Cang ty, Thia luo et think vién Hai dbng quan tri phai
durre thé hién thinh mye néng rong Bao cio i chinh hing ndm cua Cong ty,

Thinh vién Hoi déng quan trj ndm giir chire vu didu hinh hodc thanh vién Hii dong quin tr lim
vide tai ofie tidu ban cis HEi ding quan 1rf hodic thyre hign nhimg cong vige khic ma theo i
déng quin tri 14 nim ngoai pham vi nhiém vy thing thuimg cla mt thinh vién i dong quin
i, et thé due tra thém thi lao dudi dang mét khodn tién eéng tron goi theo timg lin, luong,
hoa héng, phén trém lei nhuin hode dudi hinh thie khie theo quyét dink cin Hi dong qudan i,
Thanh vién Hai dong quin tr cd quyén duge thanh todn 141 ca cac chi phi di Ly, dn, & v cic
khodn chi phi hep 1§ khéc mi ho 43 phai chi tr khi thire hign trich nhigm thinh vién Hji dong
quitn tr} cia minh, bao pbm cd cie chi phi phit sinh trong vige i tham dy cac cude hop Dai hii
déng cb ding. Hai dong quan trj hodic cae ity ban cla [ déng quin trj.

Bitu28.  Chi tich, Phi chi tich Hii ding quan tri

o ]

Hdi dbng quin tr phai lya chon trong sb cde thimb vign i dong quan tri d¢ bau ra mgt Chy

tich vl ede Pho Chil tich.

Cha tich Higi déng quan trf 1 nguii dgi dign cho cdng ty trude phap ludt, c6 che quyén vi nhigm

v sau diy:

. Lip chuong trinh, ki hoach hoat dong cia Hi ddng quén tri, phin edng cée thinh vién H
dong quan trj thyre hién mdt s mhiém vu cia Hoi dong quén trf, hode thie hién viée kidm tra,
gidm sd1 cde hogt dong can cong ty.

b, Chuin bi chuong trink, néi dung, cde 1@ Héw phye vu cude hop, thiéu @ip v chi wa cude hop
Hai ddng quin 1rf,

c. T chire vide thong qua quyét dinh cia Hai déng qudn tr, trong pham vi ¢ viin dé thujc
thitm quyén cia Fgi ding quan trj trong cée cufe hop cia Hi déng quin trj hode dudi nhimg
hinh thire khde ngodi hinh thire cude hop,

d. Theo dii vii chi dao udn néin qud trinh 13 ehire thye hign cac quyél dinh cia T8 ddng quin
trj. nghi quyet Dai hii dong o dong.

e. Thing qua cic hop ding mua, ban, vay vén, cho vay. bio lnh vi hop déng khic co gid trj
bing 2% dén nhé hon 20% téng gia trf thi sin duoc ghi trong bdo cdo i chinh gin nhit da
Kiém toan coa cong ty.

f. Chii tga cude hop Pai hii dong c6 déng.

g, Co thé dinh chi cdc quydt dinh cla Tng Gifim Dée néu xét thiy vi pham Diéu 1€, nghi quyver
cia Dai héi dbng ob dong. nghi quyét va cho quy dinh cia HYi dbng quan trj cling nhu phip
ludt hign hinh, Chii tich HDQT phai lép tire bio cio HPQT dé cd phuong dn xir 1y kip thii.

h. Cie quyén v nhiém vy khic wi ludt doanh nghiép Vigt Nam vi didu 1§ cong ty.

Trutmg hop Chit tich Hoi dbng quan trf ving mit hodc mat kha ning thyc hién nhigm vu duge

gino, thi Chi tich phiti thimg béo cho 119i ddng quan tri biét va phai iy quyen cho Phé Cha tich

151 ddng quan trj thyre hién cde guyén v nhiém vy coa Chi tich Hai déng quan i Pha Cha tich

1151 dong quin 1rj khong duge uy quyvén cho nputi khic thyre hign cic trich nhigm cua Chu tich
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Hii déng quan tri. Trudmg hop Chi tich Hii dong quan i viing mat vi 1§ do bilt kha khing hode
miit kb niing thye hién nhigm vy cua minh mit cach dit ngdt ma khing oy guyen cho Pho chi
tich thye hién quyén va nhim vy cla Chi tich thi che thanh vién con lai cda H{i dong quan i
s chi dinh Phé chi tich Hai déng tam thisi thyre hign quyén v nhiém vy cia Chi tich Hiji ding
quan tri. Trutng hop ci Cha tich va Pho chi tich Hi ding quin trj viing mét, thi cc thanh vién
con lai cua Hoi ding quin irj chon mt ngudi trong trong 56 ho tam thivi gilr chire Chi tich Hoi
dbing quén trj theo nguyén tie da =b qui bin,

. Chii tich Hi déng quin tri phai ¢6 trieh nhigm dam bo vige Hji dong quan ui giri bio cdo L
chinh hing nim, bdo cdo hoat ddng cia cong ty, ko cdo kidm todn vit bio cio kiém tra coa Hoi
diing quan tri cho ehc cb dong 1al Dai hdi ding e dong.

. Trutmg hop Chi tich Héi déng quin 1 tir ehie hode bi bii midn, Hoi dhng quan trj phai biu
nguin thay thé trong thiri han muwdd (10) ngiy.

Bicu 29, Cuie hop cia Hai ding quin tr

1. “Truimg hop Hdi dng quan tr biu Cha tich thi Cha tich Hii ding quan wrj s& duge by trong

cudic hop diu tién cla nhi¢m ki Hoi déng quin tr trong thir han biy (07) ngéy lm vige, ki tir
npdy kit thie hiu ctr Hoi ddng quan tri nhigm ky dé. Cude hop niy do thanh vién c6 &0 phidu
hiu can nhit hode tv 1& phidu bdu cao nhit trigu Wp. Troimg hop e nhiéy hom mit (01) thinh
vién c6 s phidu biu cao nhill hoge 1y 1§ phitu bdu cao nhit thi cae thanh vién béu theo nguyén
1ic da sb dé chon mdt {01) nguwsi trong s b 1ridu 1wWp hop Hii ding quan tri,

Chil tich Hi déng quin 1 phai trigu uip cic cube hop Hoi déng quan trj dinh k¥ va bt thuimg,
lip churomg trinh nghj sy, thid gian va dia diém hop it nhat nam (05) ngdy lam vide rubc ngay
hop. Chil tich c6 thé tri¢u tp hop khi xét thiy cin thiét, nhung méi quy phii hop it nhit mdt (01}
fan.

. Chii tich Hji dong quan trj phei trigu thp hop Hob ding quén trf, khong duge 1 hodn néu khong
cé 1§ do chinh déng, khi mot trong sb cac dbi tweng dudi day d& nghi bang viin ban néu i myc
dich cude hop, vin d¢ ¢an thao lujn:

4, Dan kiém soat;

b. Téng Gidm déc hode it nhit ndm (05) ngur didu hinh khae;

¢. Thinh vién dic 1ip HOi ddng quin iri;

d. it nhét hai (02) thinh vién Hii déng quén tri;

e. Cic tniimg hop khile (néu co).

. Chi tich Hoi déng quan tri phai tidu 1dip hop Héi ding quin tr trong thin han bay (07) ngay lam
vide, ké tir ngdy nhin duge dé nohi néu tai khodn 3 Dicu niy. Trudmg hop khong tridu w@ip hop
theo d& nghi thl Chis tich Hoi ddng quin i phii chiu trach nhigm vé nhimg thi#t hi xay m doi
wéi Céng ty; nhimg nguin d2 nghi té chire hop duoc néu tei khoin 3 Piéu 29 ¢b quyin trifu tip
hop Hii ding quan i,

. “T'rutmg hop 66 véu ciu clia cong ty kidm todn dde 1p thye hidn kiém todn bilo cdo tii chinh cua
Céng ty, Chit tich Hoi dng quan tri phai tridu thp hop Hoi déng quin tri dé-han vé bio cio Kidm
todn va tinh hinh Céng ty.
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6, Cudc hop Hi déng quin tr} duge tién hinh i try s chinh coa Cong ty hodc tai dia diém khic
& Vidt Nam hodie & nuie ngodi theo quyét dinh eda Chi tich Héi ding quan tr] vi duge sy nhit
iri cim HQi ddng qudn trj,

7. Thing bdo hop Hji dnng quan trj phai duge gid cho cic thanh vién Hai ding quﬂn trj v cic
Kidm sodt viéa it nhit nim (035) ngii:f lim vige tnsdre ngdy hop. Thanh vién Hoi dbing quin tri co
thé tir chéi thiing bao mid hop bing vin bin, vide tir chii niy ¢d thi disgre thay dii hode hiy bo
béng vin ban cin think vién Hi ding quan trj d6. Thang bio hop Hi ding quan trj phii duge
lam béng vn bén tiéng Viét v phai thing bdo diy di this gian, dia diém hop, chwong trinh, néi
dung ciic vin d& thao ludn, kém theo ti ligu cin thiét vé nhimg viin d& duge thio ludn va bidu
quyét 1ai cude hop va phitu bifu quyét cia thinh vién,

Thang béao min hop duge gin bing thar, fax. thir dign br hode phuomg tién khac, nhumg phai bao
dium dén duge dia chi lién lpe cia timg thanh vign Hoi déng guan tri vi cic Kiém sodt vién duge
dang ki tai Cong 1y,

8. Ci¢ cudc hop cia Hdi déng quan 11 duoe tién hinh khi ¢6 it nhit ba phin ur (3/4) 10ng 50 thinh
vidn Fgi ddng quin tri c6 mit trye 1iép hojc thong qua ngirdi dpi dign (nguin duge dy quyén)
néu dupe di s6 thinh viegn Hoi ddng quin tr chap thudn,

Triimg hop khang di sb think vién dy hop theo quy dinh, cude hop phii duge trigy tp ln this
hai tromg thisi han bay (07) ngay ké tir ngdy du dinh hop lin thir nhit. Cude hop trigu tp Hin thir
hai duoe tién hinh néu cd hon mdt nia (1/2) 58 thanh vién Hji ddng quan i dy hop,

9. Cude hop cia Héi ddng quin trj eé thé t chire theo hinh thire héi nghi true tuyén gilka céc thanh
vién cia Hi ddng quin irj khi tht ci hojic mit 58 thanh vién dang o nhimg dja diém khic nhau
viri diéu kién 1a mai thinh vién tham gia hop dée co thé;

a. Nghe timg thinh vién Hji :I-Erng quitn trj khie cing tham gia phat hicu trong cude hop;

b, Phat bidu viri Ut ca cie thanh vién tham dy khiie mt cich dong thivi, Viée thio lufin gilia cic
thinh vién ed thé thie hién mét ciich true tidp qua dign thogi holic bing phuong tién lién lge
théng tin khéic hodc két hop cie phiong thie niy. Thanh vién Hai ding quin 1ri tham gia
cudc hop nhu viy duge coi la “ed mal™ wi cude hop dé. Bja diém cude hop duge 16 chire thee
quy dinh ndy 1& dia diém ma cé déng nhit thinh vién Hi ding quan tri, bofic 8 dia dicm co
miit Chi 1pa cude hop.

Céc quyét dinh duge thing qua treng code hop qua dién thogl duge 16 chire v tién hinh mdt

cach hop thire, €6 hidu lye ngay khi két thite cude hop nhumg phii duge khfng dinh bang cie chit

kv trong bién ban cia it ca thanh vién H§i dong quan tri tham dir cude hop nay,

10, Thank vién Hai ddng quin 1 cd thé gir phidu bidu quyét dén cude hop thing quas thie, fux, thu
dién tir. Trutmg hop gid phidu bidu quyét dén cudc hop thng qua thu, phiéu bidu guyét phai
dung trong phong bi kin va phai duge chuyén dén Chi tich Hai déng quidn trj chim nhit mit
{001} gidr truve khi khai mac. Phifu bidu quvét chi diroe mér trinde sir chitg kién cis 1 ca ngui
dur hop.

11. Bidu quyét
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2.

13.

14.

5.

a. Trir quy dink tai diém b khoin 11 Biéu 29, mdi thinh vién Hii dimg quin 1] hofic nguii
duroe Gy quvén theo quy dinh tai khoan 8 Dicéu niy true tiép o6 mit vii or cach cd nhin i
cude hop Hoi déng quin tri cd mit (01) phidu bidu quyet;

b. Thanh vién Hai ding quin trj khéng duye bidu quyét vé cde hip ddng, cac giao dich hode dé
xudit ma thinh vién do hodie ngudd lién quan 1t thinh vién do cd loi ich va lgi ich do miu
thufin hodic ¢o thé mau thudn voi loi ich cia Cong ty. Thanh vién Hoi déng quin tri khing
duere tinh vio 19 18 thinh vign 18 thibu c6 mat dé cé thé 1h chire cuje hop Hi dong quin 1rj
vé nhitng quyét dinh ma thinh vién d6 khong co quyén bicu quyét;

¢, Theo quy dinh tai diém d khoan 11 Didu 29, khi c6 vin d2 phit sinh tgi cude hop liégn quan
dén lod ich hode quvén bidu quyvit cia thanh vién Hi dong quan trj md thanh vién dé khéng
e nguvén tir bo quyén bidu quyét, phan quyét cia chi toa 1 quyét dinh cudi eling, i tnsimg
hop tinh chit hodc pham vi lgi feh cua thanh vién i ding quan trj lién quan chua duge
chng b diy du;

d. Thinh vién Hii déng quin trj huémg i tir mét hop dbng dirge quy dinh tai difm a va diém
b khodn 5 Diéu 39 Didu i nay duge coi 1 cé loi ich ding ké trong hop dong do;

¢ Kidm sodl vién cd quyén di cudic hop Hol dbng quan tri, cé quyén thao ludn nhumg khing
duore bidu quyer

Thinh vién Hoi ddng quan trj tnge [ié-p hoge gign ticp duge huong lgi tir mit hop ding hofic giso
dich di duoc kv két hoge dang dur kién kv két vii Cong ty v bidt bin thin 1& ngudi c6 loi fch
trong do co trach nhiém cong khai lgi ich nay i cude hop dhiu tign con Hi dong thio ludn v
vide kv két hop dbng hodic giso dich nay. Triimg hop thanh vién Hi déng quan trj khing bitt
ki thén v neudd lién quan e 1ot ich vao thbi diém hop dong, gino dich dupe ky voi Cong tv,
thanh vién Hai ddng quan trj ndy phai cong kKhai cae loi ich lién quan tgi cudc hop il tién cun
Héi diéng quin tri duge b chire sau khi thinh vién niy bidt ring minh ¢d lgi ich hode =¥ cd i
ich trong giao dich hodc hop dong néu trén.,

Hisi déng quin tri thing qua cde quyét dinh va ra nghj quy& trén co sir da sb thinh vién i dong
quin trj dy hop tan thinh. Trnimg hep st phiéu tan thinh v phan ddi ngang bing nhau, phiéu
biu quyét cla Chi tich Héi ding quin trj 1 phidu quyét dinh.
Nghi quyét theo hinh thire My ¥ kién bing vin ban duge thing qua trén cer siv ¥ kien tin thinkh
ciin da s thanh vién Hol déng quin tr eb quyén bidu quyét, Nehi quyét niy co higu lye vi gid
trj nhir nghi quyét duge thing qua i cude hop,
Chi tich Hidi ddng quan trj ¢d trach nhidm giri bién ban hop Hii déng quin trj 13 cac thanh vién
vit bifn ban dé 14 bing chimg xde thie vé cdng vide d3 duge tién hinh trong eude hop trir khi co
v kién phan déi vé ndi dung bidn ban wong thin han muéi (10) ngay ke v ngly g, Bién hin
hop Hii déng quén tri duge 1ip bang tidng Vigt v phai cd chir ky i chi tpa vi nguti ghi bién
béin,

Pitu 30, Ciic tiéu ban thude Hii dbng quin irj

Hisi ding guin tri cé thé thanh 1ip tiéu ban true thude dé phy trach vé chinh sich phit trién, nhin
sy, hnemg thurtmg, kiém todn ndi bd, $6 lugng thanh vién cia tiéu ban do H&i dong quin tri quyct
dinh, nhymg nén cé it nhit ba (03) nguin bao gim thinh vién ¢kl Hol.dong quan irj vi think vién
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bén ngodi. Cdc thanh vién dée lap 161 déng quan trjfthinh vién Hi dbng quén trj khong didu
hénh nén chiém da sb trong tiéu ban v mdt trong 58 ede thanh vién ndy duge bo nhigm lam
Frudmg tiéu ban theo quyét dinh céa Hi dbng quin 1. Hogt ddng cta tiéu ban phal wén tho
theo quy dinh ca Hii dbng quin trf. Nghj quyét eta tiéu ban chi cb hifu lye khi ¢6 da 55 thanh
vién tham dy va bidu quyét théng qua i cude hop cba tidu ban 1 thinh vién HHi ddng quan L.

Viée thye thi qug.r.’:s dinh cuaa Hji &ﬁnh qu.n;n trj, hofic cua tidu ban trire thude Hoi :IEm,g gudn tri.
hode cita nguit c6 T cich thanh vién tiéu ban HEi dong quin tr phii phi hop véi eae quy dinh
phip ludt hidn hinh va quy dinh tat Digu 18 cdng ty.

Bicu 31. Ngwiri phy trich quin trj chng ty

td

Hai didng qudn irf ehi dinh it nhit mdt(01) ngudi lbm Ngudi phy trach quan trj cdng ty d& hd o

hogt déng quin 1 cdng ty duge tién hanh mt cdeh co higu qua. Nhiém ki cia Nguii phy rach

quin trj cong ty do Hi ding quiin trj quyet dinh, i da 13 nim (05) nkm. Ngwir phy tréch quén

trj edng tv oo thé kiém nhiém lim Thir ky cong ty.

Nguiri phu trich guan 11 cong ty phai dép (mg cae tidu chudn sau;

. Co hidu biét vé phdp ludt;

b, Khéng duge déng thid lam viée cho cong ly kidm todn doc Lip dang thyre hign kicm wodn cde
béo o tai chinh cia Cong ty;

¢. Ciic tidu chudn khic theo quy dinh ciia phitp luft, Didu 1§ nay va quyét dinh cias Hoi déng
quin trj.

Hii dong quan tri co thé bdi nhidm hgm:n phu trach quin 1.1'1 chng tv khi ciin nhimg khng trii

viri cde quy dinh phap ludt hién hinh vi lao :l'rl;rnﬂ Hoi diéng quan tri ¢o the b nhigm Try 1y

Nguiri phy triich quin trj cong 1y tiy timg thii diém.

. Wi phy trich quin tr cdng ty ¢d cde quyén va nghfa vy sau:

6. Tu vin Hii déng quin irj trong vige 1& chive hop Dai hii dong e ding theo quy dinh va cic
cong vife lién quan gida Cong 1y vi o dong;

b, Chudn bi ede cude hop 1di déng quan e, Ban kidm sodt v Bai hji dong c6 dang theo yéu
cliu coa Hoi ddng quan tri hoje Ban kigm sodt;

e, Tuvin vé thi tue coa céc cube hop;
d. Tham di ede cule hop:
e. Tu viin thil tuc Kip cac nghi quyét cin Hoi ddng quan tri phit hop vt quy dinh cda phip ludt;

. Cung ciip cic thong tin ti chinh, bin sao bién bin hop Hi ding quan trj va cic thing tin
khde eho thanh vién cin Hi dong quin trj va Kiem sodl vién:

g Gidm sat v bao cho Hi ddng quin trj vé hoat ddng cong bd thing tin cua cdng 1y
b, Bio mil théng tin theo e quy dinh cia phip luft v Didy 1§ cing ty;
i, Cac quyén va nghia vu kbiie theo quy dinh cia phap luft vi Didu 1§ congty.

VIIL TONG GIAM POC VA NGUOT DIEU HANH KHAC
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Pitu32. T chire bi may quin I¥

Hé thing quan 1y cia Cong ty phai dam bao bé may quan 1y chju trach nhigm trude Hi ding quan
tri v chiu sir gidm sdt, chi dgo cia Hi1 déing quin trj trong edng vige kinh doanh hing nedy cla
Céng ty. Céng ty co Téng Gidm dic, cic Pha giam déic (Phi thng gidm doc), Ké todn trudmg. Mg
Phy trich quén tri ebng ty vit cée chire danh dicy hanh khic s& do Hoi dbing quin tr bé nhigm. Vide
bé nhiém midn nhigm, bai nhidm cic chirc danh néu trén phi diroe thong qua biing nghi quyét H
déng quan trj

Pitu 33 Nguwiri didu hanh doanh nghigp

1

L

Theo dé nghi cia Téng Gidm dec va duoe sy chip thudn eda Hi déng quan trj, Cong ty dugre
tuyén dyng nguin didu himh khie véi =0 Tugng va tiéu chudn phit hop v co citu va quy ché quan
I ciia Céing ty do Hit ddng quan tri quy dinh. Mewii diéu hanh doanh nghiép phai ¢ trich nhi¢m
miin cdn dé b trg Cong ty dpt duge cae mue Héu A& ra trong hoat ding va 1 chie.

This lao, tién lwomg, loi ich vi ebe didu khoan khic rong hop dong lao déng dbi véi Tong Gidm
dée, cac Pha Gidgm Déc (Phé Téng Gidm Déc), Ké Toin Truong va cac chire danh diéu hnh
khic do 191 dbng quin tri guyét dinh.

Piéu 34,  Bb nhigm, mifn nhifm, nhigm v vi guyén han cia Tong Gidm dbe

| 2 ]

i

Hai déng quan tr bé nhidm mat (01) thanh vién H&i dbng quan trj bojle mBl ngwdi khic m

Ting Gidm dée; ky hop ddng trong do quy dinh thi lso, tién luorg va lgi ich khic. Thi lao, tidn

luemg vii lgi fch khic cia Téng Gidm disc phai dupe bio céo i Dl hii dong co ddng thuimg

nién, duce thé hidn thinh mye riéng trong Béo cdo tai chinh ndm vit duge ndu rong Béo cdo
thudmg mién cun Cong ty.

Nhiém ki cim Tang Gidm déc khong qud ndm (05) ndm va oo thé dupe i bd nhigm. Vide bb

nhigm c6 thé bit higu lye eln cir vao cac quy dinh tai hop ding lao déng. Téng Gidm déc khing

phii 1a ngurl ma phap ludt cdm gilr chire vy nady vi phai dip (mg cie tidu chudn, didu kifn theo
quy dinh et phap ludt va Bicu 1@ cong ty

Tong Gidm doe b cée quyén vi nghia vy sau:

5. Thue hign cde nghi quyét cia Hi dong quan tr va Dyl hii ddng od déng, ke hogch kinh
doanh va ké hoach diu r ctia Cong ty d8 duge Hai ddng quan trj va Pai hii dong co ding
théng qua;

b, Quvét dinh cie viin 3& mi khng cin phii eo quyét dinh cia Hi ddng quin trj, bao gdm vige
thay méit Cong ty kv két cic hop déng 1l chinh v thuong mai, 10 chire va dicu hanh hogt
dimg kinh doanh hing ngay cia Cdng ty theo nhimg thing Ié quin ¥ tot nhit trong pham vi
wing gid 1rj cia dy dn hodic hop déng giao dich nhé hem 2% tong gid tri i sin cua Cong 1y
dirge ghi trong bao cda tai chirh da kiém todn gin nhit;

¢. Kién nghi vai Hai ddng quin tri vé phuemg én co chu b chire, quy ché quan |9 ndi bd cia
Cong 1y,

d. Dé xudl nhitng bidn phip ning cao hoat déng vi quin 1y eda Cong ty:
-
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e Kién nghi sb lugng v npwdi didu hinh doanh nghiép mi Cong ty cin tuyén dung dé Hpi
démg quan tri bé nhiém hode mikn nhiégm thea quy ché ndi bd vi kidn nghj thi lso, tién leomg
va lpi fch khde d8i véi ngudn didu hinh doanh nghiép 4& Hai déng quan trj quyét dink;

{. Tham khao ¢ kién cta Hi ddng quin tr d& quyét dinh s8 luong ngudi lao ding, vide bo
ahidm, mién nhidm, mirc hwong, tro clp, loi ich, vi céc didu khodn khac lién quan dén hop
dong lao dong cia ho;

g. Vio ngiy 31 thing 10 hing ném, trinh Hai dimg qudn trj phé chudn ké hoach kinh doanh chi
tiét cho ndm thi chinh tiép theo trén co 5o dip (mg cic yéu ciu eda ngdn séch phi hop cing
nhu k€ hoach tdi chinh nam (05) nim;

h. Chuiin bj cic bin dy toan dai han, hang nim va hing quy cta Cang ty (sau diy goi i bin dy
toan) phye vy hoat déng quén ly dai han, hing ndm va hing quy coa Cong ty theo ke hoach
kinh doanh, Ban dif todn hing nim (bao gom ca bang cln dbi ké todn, bdo cdo ket qua hoat
déng kinh doanh va bao cdo lwu chuyén tién t§ dir kién) cho timg nim tai chinh phai duge
trinh dé Hoi déng quan tri théng qua vi phai bao gom nhimg thdng tin quy dinh tai cac quy
-Ehé cia Cong ty;

i, Quyén v nghia vy khic theo quy dinh coa phip luft, Diéu 1§ niy, cde quy ehé ndi bi cua Cong
tv, ciic nghi quyét cia Hoi dong quan 1, hop ding lao ding ky voi Cang 1y

4. Téng Gidm dée chiu trich nhiém trode Hii ding quan tr v Dai hii dong ob dbng vé vige thye
hign nhigm vy v quyén han duge gino vii phal bdo cdo céc clp niy khi duge yéu cau
5. Hi dong quin 1] o the mitn nhi¢m '.I'é_lng Gidm dbc khi da sb thanh vién Hji dbng quin trj cd
quyén bidu quyét dir hop tin think vi bo nhiém Téng Gidm dbc mai thay thé,
IX. BAN KIEM SOAT
Pitu 35, Ung cir, dé cir Kiém soat vién

=

1. Wile img etr, d& cir Kidm sodt vién duge thue hién wong nr quy dinh i Khoan 1 Didu 24 Bieu i
|& nay. Wt
Ci» déing hofic nhim cd déng nﬁm gl ob phiin phEn thiing frong theri han lién tye it nhét 06 {sdu) -:1
thang tir 10% dén dudi 20% 50 cd phén co quyén bidy quyét duge dé cir mdt img vién Ban Kiém ‘W
sodt; tir 20% dén dudi 30% dige dé oir hai img vidn; tir 30% dén dudi 50% duge d@ e ba img -
vidn: tir 50% dén dudi 65% dupe dé cir bén tmg vidn vi néu tir 63% o 12n duoc d& o da sb -

@ vien,

2. Imtmg hop s6 hromg cée (mg vidn Ban kiém sodtl théng qua dé cir vi img cir khing di sd lromge
chn thidt, Ban kiém sodt duong nhi¢m cé thé dé cir thém tmyg vién hofic t chire dé oir theo co chi
quy dinh tai Biéu & cong ty v Quy ché ndi b vé quin tr edng ty. Co ¢hé Ban kiém soit duong
nhigm dé cir img vien Ban kifm sodt phii duge cong bb i ring va phii dwge Dai hii dong <b
ding thong qua trnrde khi ién hinh d@ ctr,

Dicu 36, Kiém sodt vién
. 50 lugng Kiem sodt vién cia Cong ty tir ba (03) nguin dén nitm (05) ngwid. Nhigm k¥ coa Kiém
soiit vién khong quh nim (05) ndm va cb thé dupe biu lg voi &b nmem ki khiong han ché.
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Kibm sodt vién o6 thé khong phii 14 of déng cia Céng 1v vi phii dip tmg cée tiéu chudn va didy
kién theo quy dinh tai khodn 1 Didu 169 Ludt doanh nghiép, Ditu 1§ cong ty va khing thube cic
truimg hop sau:

Lim vide trong bd phin ké todn, téi chinh cia cdng ty.

L thitnh vién hay nhdn vién eta cdng ty kidm todn dic Wp thye hign kiém todn cie bio edo thi
chinh ctia céng ty trong ba (03) ndm lién truae di.

Cie Kifm sodt vién biu mdt (01) nguin trong sb ho lim Trudmg ban theo nguyén thc da s6.
Truomg Ban kiém sodt phii eb bing 16t nghiép dai hoc trér 1én thude mét trong cde chuyén nganh
kinh 1€, tai chinh, ké todn, kifm todn, ludt, quan trj kinh doanh hoje chuyén ngénh co lién guan
dén hoat dong kinh doanh ciia cong ty. Trudmg ban kiém sodt cé che quyén va trach nhi¢m sau;

4. Triéu tip cudc hop Ban kiem sodt;

b, Yéu chu Hoi déng quin tri, Téng Citm dde va ngwind didu hinh khde cung cip cée thing tin
lién quan dé bio cio Ban kiém sodt:

¢ Lip vé kv bao cdo cin Ban kifm sodt sau khi da tham khio ¥ kién cia H8i dbng quin 1rj d&
trinh Dai hai dong cb dong.

Kiém sodt vién bj midn nhiém trong cie trudmg hgp sau:

g, Khong con di tidu chuln vi didu kifn lam Kiém soat vién theo quy dinh i Luft doanh
nghidp:

b. Khéng thye hién quyén va nghfa vy cda minh trong sdu (06) thing lién tuc, trir trudmg bop
bit khi khdng;

¢, Cb don tir chire vi duoc chifip thudn;

d. Cic tnimg hop khic theo quy dinh et phip lujt, Pitu 1§ aiy.
Kitm sodit vién b bdi nhiém trong cic truimg hop sau;

1, Khing hoan thinh nhigm vy, cdng viée duge phin cing,

b. Vi pham nghiém trong hodic vi pham nhidu Lin nghia vy coa Kiém sodt vién quy dinh cos
I.udit doanh nghidp vl Didu 1§ cong ty;

e. Theo quyvét dinh cin D@ hii dong co dong:
d. Cac trutmg hop khac theo quy dinh cia phap ledt, Didu 18 ndy,

Pitu 37. Ban kiém sodt

o8

Ban kiém sodt cb chc qu}'én v nghia vy theo quy dinh i Bicu 170 Lujt doanh nghi¢p vi cic
quyen, nghia vy sau:

o, Dé xufit v kidn nghj Dai hoi ddng cb ddng phi chudn 16 chire kiém todn dfe 1p thire hign
kidm 10dn Bio cdo tdi chinh coa cong ty;

b, Chiu trsch nhiém trirde ed déng v& hoat ding giam sat cta minh;
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¢, Gidm sdt tinh hinh té chinh edng ty, tinh hop phip trong céc hogt ding cia thinh vién Hin
dbng quin . Téng Gidm déc, nguér quan 1§ khie, se phoi hop hogt ding giitn Ban kiém
sodt vai Hoi ddng quan tri, Téng Giam déc vi co dong:

d. Truimg hop phit hién hinh vi vi pham phip ludt hodc vi pham Dicu 1§ cong ty coa thanh vién
Hii déng quan tri, [ang Gidm die vy nguid diéu hanh dosnh nghidp khic, phul thiing bio
bing viin ban vii Hii ding quan trj trong vong bin muoi tdm (48) gid, yéu ciiu ngudi oo
himh vi vi pham chdim dirt vi pham va co giai phip khik¢ phye hiu qua;

¢ Bao cdo tai Dai hoi dong eo dong theo quy dinh coa Ludt doanh nghiép,
[ Cic quydn vi nghia va khic theo quy dinh cibis phap ludi va Dicu 1€ niy,

Thisnh vién Hi dbng quan 1rj, Téng Giam dde vii ngini di¢u hanh doanh nghi¢p khic phii cung
cip diy di, chinh xée vis kip this cac théng tin vi 1 lidu vé cing vic quin 1§, dicu hanh vi hom
ddng cia Cong ty theo vBu cdu cia Ban kiém sodl. Ngudi phy trich quin tri cdng ty phai bio
dim ring toan b ban sao cie nghi qm'éﬂ. bién ban hop cia Bai héi dong ::‘: ddng v cua HH
déng quin trj, cdc thong tin tai chinh, cic thng tin va 1\ ligu khic cung ciip cho co ding vi
thinh vien Hoi dﬁng i trj plun durgre cung cﬁp cho cde Kidm sodl vién vio cing thai diém va
theo phuromg thire nh di vii ¢b déng vi thinh vién HHi dong quan tri,

[3an kidm sodt co thé ban hinh céc quy dinh vé cude hop cia Ban kidm soft vi cich thire hogt
déing ciin Ban kiém sodt. Ban kiém soit phii hop 151 thiéu hai (02) lin mdt ndm va cude hop duge
tién hanh khi 6 tir hai phin ba (2/3) s& Kiém sodt vién tro lén du hop.

4, Thi lap, tién eeng v 1o fch khde cia Kiém sodt vién do Dai hdi ding eo dong quyct dinh. Kiém
sodit vién duoe thanh todn cie khodn chi phi fin &, di lai vi cde chi phi phit sinh mdt cach hop Ly
khi ho tham gia cic cube bop cua Ban kiém sodt hode thye thi ciéc hogt ddng khic gua Ban kiem
sodiL,

X.  TRACH NHIEM CUA THANH VIEN HOI PONG QUAN TRI, KIEM SOAT VIEN,
TONG GIAM BOC VA NGUOT PIEU HANH KHAC

Ditu 1%, Trach nhi¢m cin trong

Thinh vién Héi déng quan tri, Kiém sodt vién, Thng Gidm dde vi ngudi digu hanh khic cb trich
nhiém thye hi¢n céc nhiém vy cus mink, ké cé nhimg nhiém v voi tr cheh thanh vién cac tidu ban
cim Hai déng quan tri, mdt céch trung thye, cin trong vi gl ich cia Cong 1y,

i

(]

Diéu39.  Trich nhiém trung thye vii trinh cie xung a4t vé quyén lgi

| Thinh vién Héi ddng quan tri, Kidm sodt vidn, Téng Gidm dde vl nguii didu hanh khic phii
cong khai cc loi ich oé lién quan theo quy dinh tai Dicu 164 Ludtl doanh nghiép va cie quy dinh
phip ludt khac.

Thanh vién Hei déng quan tr, Kidm sodt vién, Tong Gidm dd¢ vi nguin dieu hanh khie khing
dirge phép sir dung nhing co hdi kinh doanh 6 the mang lai lgi fch cho Cong ty vi mue dich cd
niviin; déing thiri khing duge sir dung nhimg théng tin cé dupc nhis chirc vy eiia minh dé tir loi ca
nhin hay dé phue vu lgi ich ¢da 16 chire hode ca nhiin khic.

B
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3. Thanh vién Hai déng quin iri, Kiém sodt vién, Tdng Giam déc vi ngudi didu hanh khic ¢6 nghia
vi thing béo cho Hai ddng quan trj wt cd cde lpi ich oo the gy xung dit v g ich coa Cong ty
mii hg ¢6 thé duge hudmg thing qua cae phap thin kinh &, cac giao dich hode ¢d nhin khae,

4. Trir inmimg hop Dai hii déng of déng eb quyét dinh khic, Céng ty khing duge cip cdc khoin
vity hode bdo lnh cho cée thanh vidn H&i déng quen trj, Kiém sodt vidn, Téng Gidm die, nguin
difu hank khde vi cdc cd nhin, 6 chire 6 lién quan t6i cie thinh vién néu trén hoje phip nhin
mis nhimg nguiri niy 6 cic Lol ich ti ehinh irir truimg hop cong ty dai ching va 10 chire co licn
quan toi thinh vién nay la cée cdng 1y trong cing tip dodn hode cde cong 1y hogt ding theo nhom
cing 1y, bao ghm cong ty me - cdng v con, 1p doan kinh 18 vi phip lufit ehuyén nganh o guy
dinh khic.

5. Hop dong hodic giao dich giﬂn Céng ty, cong ty con, doanh nghigp do Cing ty nim quyén kiém
sodt trén 50% triy lén vin didu 18 v mdt hode nhiéu thinh vién Hot d:'mL_ quin trj, Kiém sodt
vién, Tng Gidm dbe, ngwivi didu hanh khie va cic i nhin, 16 chire cé lidn quan dén hy hofdic
edng ty, ddi vic, hl{-p b, hode 10 chire ma thinh vién Hi ding quan trj, Kiém soit vién, Tong
Cilam déc, gt didu hinh khic hofic nhilmg ngui lién quar dén ho 14 thanh vién, hode od 1ién
quan lgi ich tai chinh khang bi vd hi¢u hod trong eéc ruomg hop sau diy:

a. Doi v hop dong ed gid trj nhéd hom holic b-!ng hai muroi phiin triim (20%) tong gid tri @i san
duge ghi trong bio cao thi chink gin nhit, nhimg ndi dung quan trong cla hop dbng hode
gl dich eling nhur cdc méi quan hé vi lgi fch cia thinh vién Hji dng quan trj, Kiem sodt
vién, Tong Gidm dbe, ngwii didu hanh khic di duge bdo can wn Hii ding quén tri. PXing
thivi, F6i dong quin trj dii cho phép thyc hién hop diing hode giao dich d6 mn cich trung
thire béng da 50 phicu tin think cia nhimg thinh vién Héi ddng quin trj khing 6 i ich lign
quan,

b, Déi vai nhimg hop déng ed gid i 1ém hom hai o philn e (20%) tng gia tri i san duge
ghi trong bio cio téi chinh gin nhiit, nhimg ndi dung quan trong eta hop dong hodc giao dich
nhy eling nhu mdi quan hé vi i fch cda thinh vién Hji diing quan tri, Kiém sodt vién, Tong
Gidm dbe. ngudri didu hanh khic 43 duge cong bd cho cac 6 dng khing cd lgi ich lién quan
o6 quyin bidu quyét vé viin dé do, va nhimg cb dong do da thdng qua hop déng hodc giso
dich niy:

¢. Hop dbng hojic giao dich 46 dure mét tb chire ur viin dje 1ip cho la clng bing vi hgp Ly xé
trén moi phucng dién lién quan dén cac c& dong cia Cong ty vio théd diém giao dich hojc
hop déng niy duge Hai dong quan tri hode Dai hii ding ¢b déng théng qua.

Thanh vién Hoi déng quin tri, Kiém soat vidn, Téng Giam déc, nguin didu hanh khie vi ede 10

chire, ci nhin cd lién quan o céc thanh vién néu teén kKhing duge sir dyng cée thdng tin chua

durge phétp cng b el Comg ty hofe tiét 16 cho nguii khic 88 thire hign cde gino dich ¢b lign

I:!Ll.lﬂ.

Pitn 40,  Trich nhiém veé thigt hai va bii thuimg

1, ‘Thinh vién Hai déng quin tri, Kiém sodt vién, Tong Gidm dbc vi ngwir didu hinh khic vi pham
nghia vu, triach nhigm trung thye va eiin trong, khong hoan thinh nghia vy cua minh v sy 1N
can va nling lye chuy@n mon phai chiu trich nhiém vé nhimg thigt hai do hinh vi vi pham cia

minh gdy ro 7
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Céong ty boi thwimg cho nhimg npwdi di. dang hode oo the tni think mt bén lién quan trong cie
vukhidu ngi, kién, kheri 16 (bao gdm cée vy vide diin sir, hanh chinh v khong phai la céc vy kién
do Cong ty 1 ngwid khai kién) néu ngwir do di hodie dang 14 thanh vién H3i dng quan tri, Kiém
sodl vien, Tong Giam doe, nguin didu hinh khae, nhin vién hofc 1 dai dién duge Cong ty Oy
quvén holdc ngudi 46 di hoje dang Hm theo yéu ciu cla Chng ty voi tw cach thanh vién i
déng quan tri, nguir didu hinh doanh nghiép, nhin vién hoje dai dign theo ay quyen cin Cng
ty vl digu kign ngwin do da hinh ddng trung thyre, ciin trong, min cdn vi lgi ich hodic kKhing miéu
thudn v led feh cta Cong ty, trén co so tudn thi ludt phap va Khing oo bang chimg xac nhin
ving nguiri dé 38 vi pham nhimg trich nhiém cia minh,

Khi thyre hién chire ning, nhiém vu hodc thyre thi cdc cdng viée theo ay quyen ciia Cang ty, thinh

vién Hii déng quin tr, Kidm sodt vién, nguir didu hinh khic, nhin vién hoje 12 dai dign theo

iy quyén cia Cong tv dwge Cong ty bdi thuimg khi trd thinh mit bén lién quan trong cic vy

khitu nai, kign, khin 16 (trir edic vu kién do Cong ty 18 ngudi khin kign) trong cac trubng bop sau.

a DA hanh ddng trung thire, edn trong, min edn vi i fch vil khing miu thuldn véi 1oi ich cua
Cong ty;

b. Tudn thil lujt phip va khéng c6 bang chimg xac nhin 43 khing thire hién trich nhiém cia
minh.

Chi phi bdi thuimg bao gom cie chi phi phi sinh (ké ca phi thud luft su), chi phi phin quyés,

ciie khodn tién phat, ¢dc khoan phai thanh todn phm sinh trong thye & hojic duge coi 1a hop 19

khi gigi quyét nhimg vy vige nity trong khudn khé ludt phap cho phép. Cong ty eb thé mua bio
hi¢m cho nhitng ngwdi ndy dé tranh nhimg trach nhi¢m bii thudmg néu trén.

XI. QUYEN PIEU TRA S0 SACH VA HO S0 CONG TY
Pitu 41. Quyén didu tra sb sich va hi s

I

b

b déing holc nhom cb dong néu 1 khodn 3 Diéu 11 Didu 1€ niy ¢d quyén trye tiép hode qua
ngein dunre y quvé-n piri vin ban véu ciu duge kidm tra danh sach ciy diing. cic bién ban hop
Bl i dong of ddng vi sao chyp hodic trich lue cie ti lifu ndy trong gidr lam vide vi 1qi try m
chinh cin C{mg ty. Yéu cau kicm tra do dgi dign duge ay quyén cua ed ding phm kim theo gidy
iy quyen eoa o dong ma ngudi do dal dign hodc ban sao cdng chimg cua pidy Oy guyen ndy,

Thénh vién Hpi dbng quén trj, Kiém sodt vién, Téng Giam dc vi ngudi didu hinh khic cb quydn
kiém tra 5& ding kv o déng cla Cong ty, danh sach o dong v nhimg 56 sdch va hi so khie cda
Céng ty vi nhimg muc dich lién quan 161 chire vy ol minh voi didu kign cde thing tin niy phai
duge bao mat,

. Céng tv phil hru Didu 12 ndy vi nhilmg bin sira dii bi sung Didu I¢, Gidy chimg nhin ding kv

doanh nghiép, cic quy ché, cic @i ligu chimg minh quyén sé hiru ti san, nghq quyét Dai hoi
ding cb dong va Hoi dbng quan i, bién bin hop Dai hii déng cb ddng vi Hi dong quin tri, cic
biio edio cise Hoi déng quin tri, céc bio cdo cia Ban kidm sodt, bdo cdo tal chinh nam, sé sich ké
wodn vi cde thi ligu khie theo quy dinh cda phip ludt wi tru $6 chinh hodic mdt nei Khéc vi didy
kién la cde eb dang va Co quan diing ky kinh doanh duoe thang bdo v dia diém luu el cie 1@l
lifu ndy.

. Diéu 1¢ cing ty phii duge cong bé trén trang thing tin digair cia Cong ty.
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XIIL CONG NHAN VIEN VA CONG DOAN

Picu 42. Cing nhiin vién vi cdng doin

1.

b

Thng Gidm déc phii 13p ke hogch dé Hoi ddng quén tri thong qua cac vin dé lign quan dén vie
tuvén dung, cho ngird lao ddng nghi vige, tidn luomg, bao hiém xd hoi. phie Igi, khen thuimg vid
kv ludt dbi voi ngui lno ddng v nguixi didu hinh doanh nghiép.

Téng Giam dbe phai lip ké hoack d& Hai ding quin 1rj thing qua cle viin d€ lién quan dén quan
b cua Céng tv vl céc 16 chire cdng dodn theo céc chudn mure, thong 1§ vi chinh sich quan Iy
it nhdt, nhimg thdng 1§ va chinh sich quy dinh tal Ditu 1§ nay, cde quy ché cia Chng ty v quy
dinh phip lujt hién hanh.

X111 PHAN PHOI LOT NHUAN
Dicu 43, Phin phii lgd nhudn

I

(]
H

&,

Theo quyét dinh cua Dyi hi l;lﬁng ob ddng v theo quy dinh 13i Didu 135 Ludt Doanh nghigp, ci
um s@ duoe cdng bb vil chi trd tir lori nhuin gil lai eda Cang ty theo quvét dinh cin Dai hii dbng
et déng va dirm trén dé nghj cua Hoi ddng quan tri.

Céng tv khong thanh todn 18i cho kKhoén tién trd ed tie hay khoan tién chi tra lidn quan 100 mit
logf cb phidu,

HIGi d:’.'nng qun irj c6 thé kifn nghi Pai hid déng cb dang thimg qua vige thanh todn todn b hoje
m phu,n e tire bing e phidu va Hoi dong quan trj 1a co quan thyee thi quyét dinh nay.

Trutmg hogp cb tire hay nhimg khoan tifn khic lign quan 1 mot logi ¢b phidu duge chi tri bing
tidn mat, Cong ty phii chi tra bing tién déng Viét Nam. Vige chi tré c6 thé thye hign tnge tiép
hode thing qua cie ngdn hing trén co 50 cac thing tin chi tidt wé 1isi Khoin ngdn hing do co dong
cung clip. Trutmg hep Cong ty ¢l chuyén khodn theo ding cac thing tin chi tiét vé ngin hing do
ch ding cung clip mit cb déng d6 khong nhin duge tién, Cang ty khong phai chiu trdch nhigm vé
khodn tien Cong ty di chuyén cho eb ding niy. Viée thanh todn oo tire déi vir cie ed phidu niém
vét/ding kv giao dich tai Sé giao dich chimg khodn cé thé duge tién hinh thing qua cdng 1y
chimg khodn ho@e Téng Cong ty huu ky vl bii trir Chimg khodn Vit Nam.

Can eir Luft doanh nghigp, Ludt chimg khodn, Hi1 déng quan tri thing qua nghi quvét xbc dinh
mt ngdy cy the d¢ chit dunh sdch ¢ ddng. Cin cir theo ngiy 46, nhimg nguid dang ki vl
cich b ddng hodic ngui sé hitu cic ehimg khodn khic diroe quyén nhin ¢b tire, 1@ sult, phin
phii lgi nhudn, nhin cd phidy, nhin thing bao hodc i iéu khic.

Ciic viin d& khic lién quan dén phiin phdi lgi nhudn duge thire hign theo quy dinh e phip ludt,

XIV. TAl KHOAN NGAN HANG, QUY DI TRO, NAM TAI CHINH VA CHE DO KE

TOAN

Piéu 44,  Tai khodn ngén hing

Céng ty ma ki khodn tai cde ngin hing Vidt Nam hodic tai cée ngan hing nunde ngodi duee phep
hopt ddne 1 Vigl Nam.
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Theo sy chip thudn trinde cia co quan oo thim quyén, trong truémg hop cin thiét, Céng ty c6 thé
midy thi khodan ngdn hing & nude ngodi theo cie quy dinh cia phip ludt.

. Cbng ty tién hanh it ¢a cae khoan thanh todn v gino dich ké toan thing quis cae 18 khoan tién

Viét Nam hodic ngog 1§ 151 edc ngdn hiing ma Cong ty mo tai khoan,

Diiu 45, Nim tii chinh

Niim tai chinh cia Cong ty bt diu tir ngay diu tién cia thing Mt hing ndm va két thic vao ngiy
31 thaing 12 cing ndm,

Pidu 46,  Ché a) ki todn

ik

Che 8 ké 1odn Cong 1y sit dyng la Ché d§ K& todn Vidt Nam (VAS), ché d5 ke todn doanh
nghiép hodic ché da k& todn djc thi dwge co quan o thim quyén ban hinh khic duoc Bo Tai
chinh chip thugn.

Céng ty lip s sdch ké todn bing tiéng Vié1 va luu gilt hi so ké tin theo quy dinh phap lujt ve
ké todn v phip ludt lién quan. Nhimg hd so niy phai chinh xée, cip nhit, ¢6 h§ thong vi phai
du dé chimg minh vis gia wrinh cic gino dich cia Cong ty.

Cong ty sir dung dom vi tién 1@ trong ké todn 13 diong Vidt Nam. Traimg hop Cong ty b cac
nghiép vu kinh 1 phat sinh chii véu bing mdt logi ngoai 18 thi duoc we chon ngoai 1§ do lam dom
vi tién 1& trong ké todn, chju trich nhi¢m vé lua chon do trude phap ludt vi thdng bdo cho co
guan quan 1§ thué true tiép.

Céng tv phii thye hién kiém todn bao cdo 8 chinh theo quy dinh coa phap luft hign hinh,

XV. BAO CAO THUGNG NIEN, BAD CAO TAI CHINH VA TRACH NHIEM CONG BO

THONG TIN

Diéu 47. Bio cdo thi chinh nim, sdu thing vi quy

1.

Ik

Ciong ty phii lip Bao cdo 1ai chinh ndm theo quy dinh cia phap luft cling nhy ¢ic quy dinh cua
[y ban Chimg khoan Nhi niede vi bo cdo phai dupe kidm todn theo quy dinh i Didu 49 Didu
1& niy. Trong thiri han chin muoi (90) ngay ké tir khi két thise mii nam 14 chinh, Cong ty phai
ndp Bédo cho 1hi chinh nam 43 duge Pai hii ding cb déng thing qua cho co guan thué co thim
quyén, Uy ban Chimg khodn Nhi niée, 5& giao dich chimg khoan v& Co quan ding ky kinh
dognh.

Béo cio ti chinh ndm phid bao gém bdo cdo két qua hoat ddng kinh doanh phin dnh mgt cach
trumg thare vit khich quan tinh hinh v [8i/15 cia Céng ty trong ndm tai chinh, bio ¢do tinh hinh
tii chinh phan dnh mot cach trung thire va khich quan tinh hinh hoat déng cia Céng ty tinh dén
thiri diém lip béo cdo, bio cio i chuyén tién @ va thuyét minh bao cdo i chinh.

Céng ty phi [ip va cong bi ede bio cio tii chinh sdu thang di soat xét v bdo cdo i chinh quy
theo céc quy dinh cia Uy ban Chimg khodn Nha nude, ¢ gino dich chimg khodn vi ndp cho co
quan thue hire quan va Co quan ding ky kinh doanh theo cie quy dinh ¢ta Ludit doanh nghiép.

-
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4 Cic bdo cdo tai chinh nim duge kidm toin (bao gém ¥ kién cia kibm 1odn vién), bdo cao tii
chinh siu thing dwoc sodt xét vi bio cdo thi chinh quy phai dwge cdng bi irén trang théng tin
dién tir cua Cong ty.

. Cée 1 chire, cd nhiin quan 13m déu dupe quyén kidm tra hodic sso chyp hin bido cio ti chinh

nim duoe kidm todn, bdo cio siu thing dwge soat x€0 vl bio cdo 1 chinh quy trong gid Bim vige
tai try st chinh coa Cong ty va phai tra oudre phi hop ly cho vige sao chyp.

L

Bricu 48, Bao cho thedmg nién

Céang ty phai 1ip va cing bd Bio cio thuimg nién theo cibe quy dinh coa phap ludt vé chimg khoin
va thy tnrémg chimg khodn.

XVL KIEM TOAN CONG TY
Picu 49. Kiem todn

I, Tai Bai hoi déng of déng thiimg nién, 131 dbng quan tr & trinh dé Dai hi dong théng qua
dunh sieh che cong ty kiém 1odn die 1ip da duge Uy ban chimg khodn Nhi nwée chip thugn
kiém todn cho cde cong ty nidm vét, va iy quyén cho Hai ding quan tri va Ban kigm sodt quyd
dinh lya chon mét trong s cde dom v ndy tién hinh kiém todn bdo edo 1di chinh coa Cang ty cho
ném tai chinh tiép theo dym trén nhitmg diée kién thoa thudn vai HDOT. Cong ty phai chuiin bj
vit giri béo cdo @i chinh ndm cho cing ty kiém toén dbc 1ap swu khi két thie ném tai chinh.

Cong ty kidm todn dde 1dp kiém tra, xic nhiin, lip bao cao kidm todn vi tinh bio cdo do cho Hi
ding quin irj tromg vomg hai (02) thitng ké 1ir ngay két thic nim tii chinh,

3. Ban sao con bio ¢do kidm todn duoe dinh kém bdo cdo tai chinh nim cda Cong ty.

4. Kiém todn vién dic Hp thye hign vige kiém toan Cong ty duge phép tham dy cie cude hop Bai
hii ddng cb déng va duve quyén nhin cde thing bdo v eic théng tin khic lin quan dén cude
hop Bpi hoi dbng cb déng mi cac ob ddng duge quyén nhin vi duge phat bidu ¢ kidn tai dai hot
vt ehe viin dé b lién quan dén vige kilm todn bdo cdo 14 chinh cda Cong ty.

Lad

XVILCON DAU
Diliu 50, Con déiu

1. Hi déng quin trj quydt dinh thdng qua con diu chinh thire cta Clng ty vi con déu duoe khiic
then quy dinh cia luit phip vi Bidu 18 cong ty.

2. Héi déng quan i, Tdng Gidm dbe sir dyng va quan |¥ con diu theo quy dinh cda phip ludt hign

harih.
XVIL CONG TY CON, CONG TY THANH VIEN
Pitu 51. Ciing ty con, céng ty thanh vién

|. Céng ty cd thé thanh lp mit hode nhifu cdng ty con thudc s hiy 100% vin cia minh; hoje
tham gia gop von vao mit hode nhiéu céng ty khic, Vige gop von thanh lip cong 1y con hoje
pap viin vilo cdng tv khac do Hii dﬁng guan trj hofic Dyl dién theo [.'I]_'Lﬂp Tudit thy thoge v mne
diy viom gdp. .
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Hoi dong quan trj o6 thim qu}-én etr npwii doi dign von con Cong ty 1l cde edng 1y con, chng 1y
thanh vién, Hi déng quan tri eo thé trre tiép chi dinh ngudi quan 17, didu hinh ddi voi cong 1y
con, D61 vin cong ty thinh vién mi Clng ty s& hitu tir 50% viin didu 18 tror lén thi Hoi ddng quan
iri cé thé chi dao nguii dgi dién vién cin Cang ty thyre hign dé cir v biiu ngui didu hanh cing
tv thinh vién.

Hing nam, nguin dai dign vin cia Cong ty tai céc céng ty con, edng ty thinh vién ma Cang ty
sir hira tir 50% vén didu 1@ e 1én thire hidn Wip bdo cdo tai chinh dé hop ahit véi bao cdo (@
chinh eda Chng ty ding thi han va theo quy dinh cia phap ludt hién hanh.

XIX. CHAM DUT HOAT DONG VA THANH LY
Digu 52, Cham dirt hogt djng

I

!»J

Cing ty cb thé bj giai the trang nhimg tnremg hop sau

. Giai thé trude thisi han thea quyét dinh cia Pai hii ding c6 ding:
b. B thu hoi Gidy chimg nhin ding ky doanh nghiép;

c. Cae trudmg hop khae theo guy dinh cis phap ludt.

Vie gidi thé Cong ty tnnde thiri han do Pai hii dbng b dang quydt dinh, Hi dong quin tri thire
hign, Quyvét dinh gidi thé ndy phai duge thing bio dén, hode phii duge chip thudn (néu biit bujc)
b ¢o quan ¢o thiim guyén theo quy dinh.

Pitu 53, Trwimg hop bé tie giia cie thimh vién Hji ding quan trj vit b ding

Trir khi Diéu 1§ ndy cb quy dinh khic, cic b dong ndm gitt mat nir sih ¢ phidu co quyén bidu l:_ju:r'él
trong bl cir thanh vién Hi déng quin 1rj dang luu hinh e quyén 48 den khi¢u ngi 101 10d d2 véu
chu gidi thé theo mit hay mit sd cdc clin cir sau:

1.

Ciic thanh vién Hoi déng quin trj khing thing nhat trong quan Iy cée cong vide cua Cong ty din
dén tinh trang khiing dat duge s6 phidu cin thiét theo quy dinh dé Hdi dong quin tj hogt ding.,
Cic eb dong khing thdng nhdt nén khéng thé dat dirge 6 phidu edn thit theo quy dinh dé titn
hirth biu thinh vién Hoi déng quan trj.

b sy bt déing trong ndl bd vi hai hode nhidu phe canh b dong bj chia r& khicn cho vide gidi
thé =2 |4 phueng dn ed led hom eit cho toin the o déng.

Picu 54, Thanh 1y

1.

1 thidu sau (06) thang e khi ké thise thin han hogt djng cba Cong ty hodie sau khi co quyét
dinh giai thé Cang tv, Hit ddng quan trf phai thanh 13p Ban thanh 1 gdm ba (03) thanh vién. Hai
{002) thanh vién do Bai hdi dbng cd déng chi dinh va mdt (01) thanh vién do Hi ding quin trj
¢hi dinh tir mit cong 1y kiém toan dic 1dp. Ban thanh ¥ chudn bi cdc quy ché hoat ddng ela
minh. Céec thinh vién eia Ban thanh 19 ¢é thé dwee lya chon trong so nhiin vién cia Cong ty hodic
chuvén gis dée lip. Tit i cde chi phi lidgn quan dén thanh 1¥ dwge Cong ty vu tién thunh wdn
trirde e khoan ng khie cin Cong ty, b

-

Trang 40




2. Ban thanh Iy co trich nhi¢m bio cio cho Coquan ddng ky kinh doanh vé ngdy thinh 1p va ngay
biit diiu hoat dong. Ké tir thivi diem dé, Ban thanh 1y thay mit Cong ty trong it ci che cong vige
lién quan dén thanh [¥ Cng ty trude Toa dn va cie o quan hanh chinh.

3. Tikn thu duge vir vige thanh 1y duge thanh todn theo thir iy sau:
a, Cée chi phi thanh I¥:

b. Cae khoan ne leomg. trg elip théi vige, bao hidm x8 hdi vi che quydn lgi khie cln nguin lao
diang theo thoa wie lao ding thp thé va hop ding lao dong & ky kéx:

e, No thué;
d. Cac khodn no khac cta Cong ty:

Phéin con lai sau khi d& thanh toan tt cé che khodn ng tir mye (a) dén (d) 1én diy duge chia
cho cie ¢ dong, Céc cb phan uu dai duge wu tién thanh todn tnnde.

XX, GIAI QUYET TRANH CHAP NOI BOQ)
Pitu 55 Gidi quyét tranh chiip ndi bj

1. Truimg hop phit sinh tranh chip, khiu ngi lidn quan 16 hoat déng cia Cang 1y, quyén vii nghia
vy ciia cie ob dong thee quy dink wi Lujt doanh nghiép, céc quy dinh phap luft khic, Didu 1§
chng v, che quy dinh gitra:

]

a. CO dong vin Cong ty:

b. Cé déng véi Hii dbng guin 1r, Ban kiém sodr, Tong Gidm dbc hay nguivi dida hinh khéc;
Céc bén lién quan cb ging gidi quy® tranh chip do thing qua thweng lwong va hod giai. Trir
truémg hop tranh chip lign quan 1éi Hi dong quin trj holic Chi tich Hai ddng quén tri, Chi tich
Hii déng quan trj chi tr vide gidl quydt tranh chilp va véu cdu timg bén trinh biy cac thong tin
lién quan dén trarth chip trong vong ba mued (30) ngdy Kim vie ké v ngay Tr"-ﬂl'ﬂ'l chisp phit sinh.
Truémg hop tranh chilp lign quan 161 Hai ddng quin tri hay Chi tjch 1§l dong quan tri, bat i
bén nbo edng o thé véu ciu chi dinh mit chuyén gia dbe lip lim trung gisn hoa giai cho qua
trink gidi quyét tranh chap.

il

Truimg hop khing dat duce guyét dinh hoa pidi trong véng sdu (06) tedn 1ir khi bit diu qua trinh
hoi gidi hode néu quyét dinh cia trung gian hod gidl khing dioe cdc bén chip nhin, mdt bén co
thé dira tranh chdp do ra Trong téi kinh 1& hofic Téa én kinh té.
3. Céc bén tr chju chi phi co lién quan 161 thi tee thueng logng vi hoa giai. Vige thanh toan cac
chi phi ciia Téa én duoe thire hign theo phan quyét cia Toa dn.

XXI. BOSUNG VA SUA DOI PIEU LE
Ditu 56. Didu 1§ cing ty
1. Vige sira di, bd sung Didu 1¢ nay phai duoc Dai hii ddng cd ddng xem xél, quyét dinh.

2, Trong triimg hop cé nhitng quy dinh cia phap lujt od lién quan din hogt déng cia Cang iy chum
dupe dé ciip trong bin Diéu 1§ ndy hode wong tneimg hop c6 nhimg quy dinh méi cua phip luj
khie viri nhimg didu khodn trong Didu 1& ndy thi nhimg quy dinh cta phdp luiydd dwong nhién
dirge dp dpng va difu chinh hogt dng cia Cong ty.
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NXILNGAY HIEU LUC
Biéu 57. Mgay hidu lye

|. Bin dibu 1§ niy ghm 22 chuong 57 didu dupe Dai hoi déng cd ddng Cong ty ¢ phin Céng Viéa
Nurdre Dm Sen nhit tri thiing qua ngly 30 thing 01 nim 2024 Wi try s& Cong ty va cing chilp
thugn hicu lue todn van cla Didu i@ nay ké ur ngay duge thong qua.

2. Pidu & duoe Lip thinh mud (10) ban, e6 gia tri nhu nhow, trong dé:
2. Mot {01) ban nip tai Phang cong chimg Nhi nude cua dja phuong:

b. Nam (05) ban dang k¥ 12i co quan chinh guyén theo quy dinh cia Uy ban nhin din Thinh
phé Ha Chi Minh;

c. Bdn (04) bdn i gilt tai tru so chinh cta Cang ty.

3, Didy 18 nay Ia duy nhit va chinh thirc cia Cong tv. Cic ban ﬂlffu !.f; cua Cong tv duge ban hinh
trute bin Didu 16 niy déu hét hidu e thi hinh va duge thay thé bing ban Dicu I¢ ndy.

4. Cic bin sao holie trich lye Didu 1€ céng tv ob gid trj khi c6 ehir ky ciia Chi tich Hii dbng quin
tri hode thi thida mot phin hai (1/2) tdng b thinh vién Hi dbng quan .
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INTRODUCTION

This Charter was approved by the resolution of the General Meeting of Shareholders a1 the meeting
held on 24 February 20235,

DEFINITIONS OF TERMS IN THE CHARTER

Article 1. Interpretation of Terms

_r-\J

il

In this Charter, the following terms are defined as follows:

a  “Charter Capital” refers to the total par value of shares that have been sold or registered for
purchase upon establishment of the company, as stipulated in Article 6 ol this Charter;

b. “Law on Enterprises” refers to the Law on Enterprises No. 592020/QH14 approved by the
Mational Assembly of the Socialist Republic of Vietnam on 17 June 2020;

¢, “"Law on Securities” refers to the Law on Securitics No. 54/201%0QH14 approved by the
National Assembly of the Socialist Republic of Vietnam on 26 November 2019

d. "Date of establishment” refers to the date on which the Company was first granted is
Business Registrution Certificate (Enterprise Registration Cenificate and  equivalent
documents);

. "Executives” refers to the General Director, Deputy Directors (Deputy General Directors),
Chief Accountant, and other executives, including department/unit heads, in accordance with
the Organisations] model approved by the Board of Dircetors:

{. *Reluted Person” refers to individuals and organisstions specilied in Clause 23, Article 4 of
the Law on Enterprises and Clause 46, Aricle 4 of the Law on Securities;

g “Major Shareholder” refers to a sharcholder specified in Clause 18, Anticle 4 of the Law on
Sccurities:

h. "Term of operation” refers 1o the operational period of the Company as stipulated in Aricle
2 of this Chanter and the extension period (il any) approved by the Company's General ;
Meeting of Sharcholders by resolution; '

i "Vieitnam"® refers 1o the Socialist Republic of Vietnam,

In this Charter, relerences to one or more regulations or documents include amendments or
replacements;

. The titles (chapters and articles of this Charter) are provided for ease of understanding and do

not affect the content of this Charter.

ENTERPRISE NAME, LEGAL TYPE, HEAD OFFICE, BRANCHES,
REPRESENTATIVE OFFICES, TERM OF OPERATION, AND LEGAL
REPRESENTATIVE OF THE COMPANY

Article 2. Enterprise Name, Legal Type, Head Office, Branches, Representative Offices, and

Term of Operation of the Company

1. Enterprise Name:

- Name in Vietnsmese; CONG TY CO PHAN CONG VIEN NUGC BAM SEN
P
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- Name in English: DAM SEN WATER PARK CORPORATION

- Abbreviated Name: DASECD
- Stock Svmbaol: SN

2. The Company is a joint-stock company with legal entity status in accordance with the prevailing
laws of Vietnam

3. Registered Head office of the Company:

- Mddress: {13 Hoa Binh Street, Ward 3, Distriet 11, Ho Chi Minh City
Telephone:  (84-28) 3858 8418
- Fax: {B4-28) 3858 8419

- E-mail: lienhe@damsenwaterpark.com.yn

Websie: domsenwaterpiark.com.vn

4. The Company may stablish branches and representative offices in operating areas 1o achieve its
operational objectives in accordance with decisions of the Board of Dircctors and within the
scope permitied by legal regulations.

5. Unless terminated early in accordance with Article 52 of this Charter, the Company's term of
operation shall commence from the date of establishment and continue indefinitely.

Article 3. Legal representative of the Company
I. The Chairperson of the Board of Directors is the legal representative of the Company,
2. Responsibilities of the legal representative of the Company:

a. Perform assigned rights and obligations honestly, prudently, and in the best manner 10 ensure
the legitimate interests of the Company;

b, Remain loval 1o the interests of the Company; do not use the Company °s information, secrets,
business opportunitics, nor abuse position, authority and use the Company’s assets for
personal gain or 10 serve the benefit of other organisations or mdividuals;

¢. Promptly, fully, and accurately notify the Company of any enterprises they or their related
persans own, of in which they hold shares or capital contributions, as stipulated by the Law

on Enterprises,

The legal representative of the Company shall bear personal liability for any damages caused 10
the Company resulting from a breach of the responsibilites outlined above.

HLOBIECTIVES, SCOPE OF BUSINESS, AND OPERATIONS OF THE COMPANY
Article 4. Ohjectives of the Company’s operations

1. The Company’s lines of business:

| No. Business line name Code
1 | Rescurch and experimental development on enginecering and technology 7212
2 ! Rescarch and experimental development on medical 54:i5nﬁ::'5 213
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o, Business line nume Code
1 | Research and experimental development on social sciences 7221 -
4 | Research and experimental development on humanities 7222
5 | Advertising 7310
6 | Specinlized design activitics 7410
7 | Waier drminage and wastewater treatment F700
8 | Treatment and disposal of non-hazardous waste 3821
9 | Materials recovery 3830
10 | Remediation activitics and other waste munagement services 3900
11 | Other construction installation 4329
o Manufacture of fertilizers ond nitrogen compounds 2012
(not operating @ the Head Office)
3 Manufacture of pesticides and other agrochemical producis 2031
i not operating at the Head Office)
Plumbing. heat and air-conditioning installation
{excluding the installation of refrigeration equipment (freezing equipment, cold
14 | storage, ice machines, air conditioners, water coolers) using R22 refrigerant inthe | 4322
ficld of seafood processing, and excluding mechanical processing, waste reeyeling,
and clectroplating at the Head Office)
15 Management consultancy activities 2090
(excluding financial, accounting, and legal consulting)
16 | Water collection, treatment and supply 3600
17 | Remting and leasing of motor vehicles 710
8 Other manulfacturing not elsewhere classified 1560
Details: Production of organic fertilizer (not operating at the Head Oflice)
Manufacture of refructory products
19 | Details: Manufacture of ceramic products {(nol producing cetamic products in 1o | 2391
Chi Minh City).
Manufacture of clay building materials
20 | Details: Manufacture of building materials (not producing building materials in Ho | 2392
Chi Minh City).
i Manufacture of plastics and synthetic rubber in primary forms —
Di¢tails: Manufacture of synthetic adhesives. ;
22 | Manufsewre of other products of wood: manufacture n‘l:‘;.rticlu of cork, straw 1629

Page 6
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Business line nume

Caie

i Details; Manufacture of products Irom rattan, bamboo, and leaves,

Renting and leasing of other personal and household poods

0
| Details: Food supply services (CPC 642) and beverage supply services (CPC 643)

23 ; , 7729
Details: Other services (rental of swimwear),

54 CHhr:lr food serviee activities T
Dietails: Other services (food and beverage),

95 Activities of amusemeni parks and theme parks 9321
Details: Entertainment services, recreational activities and water sports. (Primary)
Creative, e entertai L activiti

s reative urtsn_ ninment activities S0
Details: Organisation of professional art performances.

. Urban and suburban passenger land transport {except transport by buses) 4931
Details: Passenger transport by taxi.

Wholesale of beverages

5 Details: Sale of aleohol and beer (the sale of alechol above 30 degrees is only | .04
permitted with a certificate of eligibility for business as stipulated by the legal
regulations),

| 29 | Restaurants and mobile food service activitics 610
Provision of food services based on contractual arrengements with the customer 5621

And other business lines as prescribed by law and permitied by the State.

2. The Company's objectives are 1o continuousty develop its business, investment, catertainment,
tourism, hotel, and restaurant sctivities. At the same time, 10 engage in the production and trading
of consumer products needed by society, thereby maximizing the Company's potential profits,
improving working conditions, enhancing employee income and living standards, ensuring
shareholder benefits, and fulfilling obligations to the State budget.

Article 5. Scope of business and operations of the Company

|. The Company is permitted 1o plan and conduct ull business activitics i its registered business
lings, as published on the National Husiness Registration Portal and outlined in this Charter, 1n
compliance with prevailing legal regulations, and to take appropriate measures to achieve the
Company’s objectives.

2. The Company may engage in other business lines as permitted by legal regulations.
IV.CHARTER CAPITAL, SHARES, AND FOUNDING SHAREHOLDERS
Article 6. Charter capital, shares, and founding sharcholders

I. Asofthe date of approval of this Charter, the Company Chanter capital 1s VIND 120.830,090.000

(Ome hundred twenty billion, eight hundred thirty million, m

sand VND).
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8.

9.

The total charter capital is divided inwo 12.083.009 shares, cach with a par value of VNI 10,000
peer share.

The Company may amend its charter capital upon approval by the General Meeting of
Sharcholders and in compliance with legal regulations,

As of the date of approval of this Charter, all of the Company's shares are ordinary shares, The
rights and obligations of sharcholders are specified in Articles 11 and 12 of this Charter.

. 'The Company may issuc other types of preference shares upon approval by the General Meeting

of Sharcholders and in complianee with legal regulations.

All of the Company's shares are registered with the Vieinam Securities Depository and Clearing
Corporation. The sharcholder list provided by the Victnam Sccunties Depository and Clearing
Corporation on record dates shall be maintained by the Company at its Head Office in accordance
with legal regulations.

. Ordinary shares must be preferentially offered 1o existing sharcholders in proportion Lo ther

ownership of ordinary shares in the Company, unless otherwise decided by the General Meeting
of Sharcholders. Any shires not subscribed by shureholders will be decided upon by the Board
of Directors. The Board of Directors may allocate those shares to other entities under terms and
conditions it deems appropriate but may net offer those shares under more favorable conditions
than those offered 1o existing sharcholders unless the shares are sold through the stock exchange
via auetion method,

The Company may repurchase shares it has issued under the methods stipulated in this Charter
and prevailing legal regulations. Shares repurchased by the Company arc treasury shares and
muy be reissued by the Board of Directors in compliance with the Law on Securities, relevant
guiding documents, and the provisions of this Charter.

The Company may issue other types of securities upon approval by the General Meeting of
Sharcholders and in compliance with legal regulations.

The foreign ownership limit of the Company is 49% (forly-nine percent).

Article 7. Share Ownership Certificates

|

Bl

All shares of the Company have boen registered at the Vietnam Securities Depository and
Clearing Corporation. In cases where sharchalders do not deposit or withdraw their sceuritics
from deposit, the Company shall isswe a Share Ownership Certificate to sharcholders upon
request of the Vietnam Securities Depository and Clearing Corporation, in sccordance with
prevailing legal regulations.

The Share Ownership Certificate must bear the Company’s seal and the signature of the
Company's Legal Representative, as stipulated by the Law on Emerpriscs. The Share Ownership
Certificate must clearly state the number and type of shares held by the sharcholder, the name of
the holder, and other information as required by Clause 1. Anicle 121 of the Law on Enterprises.

I'he Company has registered all issued shares for listing on the Stock Exchange. All transactions
involving the purchase, sale, or transfer of ownership of the Company 's shares must comply with
the provisions of the Law on Securities,
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4.

In cases where a Share Ownership Centificate 15 lost, torn, bumned, damaged, or destroyed,
sharcholders may request the Company to issue a new Share Ownership Cenificate, provided
that they present evidence of share ownership as required by the Company, pay all related costs,
andl commit to taking responsibility for any disputes arising from the reissuance of the new Share
Ownership Certificate. Within 15 days from the date of receipt of a complete application, the
Company will issue a replacement Share Ownership Certificate.

Article 8. Other Securities Certificates

Bond certificates or other securitics certificates issued by the Company must bear the signasture ol
the Company's Legal Representative snd the Comipany s seal.

Artiele 9. Share Transfer

L

b

lrd

LF

The Company registers the depository of all issued shares with the Vietnam Securities Depository
and Clearing Corporation,
All shares can be freely transferred in accordance with the provisions of the securitics law, stock

market regulations, and rules of the Stock Exchange, except as otherwise provided by this
Charter. the faws, or the resolutions of the General Mecting of ShareholdersBoard of Dircctors.

Shares that have not been fully paid for cannot be transferred or enjoy related rights, such as the
right to receive dividends, sharcs issued to increase share capital from equity, the right to
purchase newly offered shares, and other rights as prescribed by legal regulations.

In the event that the Company delists its shares from the Stock Exchange, the Board of Directors
shall determine the procedures for the transfer of share ownership in the Company.

ORGANISATIONAL STRUCTURE, GOVERNANCE, AND CONTROL

Article 10, Organisational Structure and Management

The Company's Organisational strueture meludes:

B

I

Greneral Meeting of Sharcholders;
Hoard of Directors;

. Board of Supervisors;

3
4
5

Creneral Dhirecior

Subsidiaries, member compunics, or enterprises in which the Company holds equity interests.

VI, SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS
Article 11, Rights of Sharcholders

1.

¥

Shareholders are the owners of the Company and have rights and obligations corresponding 1o
the number and tvpe of shares they own. Sharcholders are only liable for the debts and other
property obligations of the Company within the amount of capital they have contributed 1o the
Company.

Ordinary sharcholders have the following rights:
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8. Anend and express opinions st General Meetings of Shareholders and exercise voting rights
directly a1 the meeting, through an authorized representative, or vii remole voling in a manner
stipulated by the Company,

b. Receive dividends as determined by the General Meeting of Sharcholders;

c. Freely transfer fully paid shares in accordance with this Charter and prevailing laws;

d Have pre-emptive rights to purchase newly offered shares in proportion to their ownership of
ordinury shares;

¢ Review, inspect, and extruct information related 1o sharcholders and request corrections of
inaccurale information;

£ Access information about the list of shareholders eligible 10 attend the General Meeting of
Shareholders:

. Review, inspect, exiract. or copy the Company Charter, minutes of General Mectings of
Shareholders, and resolutions of the General Mecting of Sharcholders;

h. Inthe event of the Company *s dissolution or hankruptey, 10 receive a portion of the remaining
nssets corresponding o their sharcholding ratio after the Company has settled its debts
(including obligations to the State, taxes, and fees) and paid 1o sharcholders holding other
types of shares as prescribed by legal regulations:

i. Request the Company to repurchase their shares in cases stipulated in Aricle 132 of the Law
on Enterprises;

j.  Other nghts as preseribed by legal regulations and this Charter.

3. Sharcholders or Groups of shareholders holding |05 % or more of total ordinary shares have the
following nghss:

u.  Request the Board of Directors to convene a General Meeting of Sharcholders as stipuluted
in Clause 3, Article 115, and Article 140 of the Law on Enterprises;

b. Inspect and receive copies or extracts of the list ol shareholders eligible to attend and vote ut
the General Mecting of Sharcholders;

Request the Board of Supervisors to examine specific issues related 1o the management and
operation of the Company when deemed necessary. The request must be in writing and must
include the following details: {ull name, permancnt address, nationality, and Citizen 11 card,
I1) card, passport, or other lawful personal idemification for individual sharcholders; name,
enterprise code or establishment decision number, and head oflice address for Organisutionnl
sharcholders; the number of shares and registration dote of each sharcholder; the total number
of shares held by the group of shareholders and the ownership ratio in the Company's total
shares; the issues to be examined and the purpose of the examination;

d. Other nghts as prescribed by legal regulations and this Charter.

4. Shareholders or groups of sharcholders holding | 10%] or more of total ordinary shares [or al
least six (&) consecutive months are entitled to nominate candidates 1o the Board ol Directors or
the Board of Supervisors as stipulated in Articles 24 and 33 g.f*iﬁis Chaner, respectively.

Article 12. Obligations of Sharcholders

=]
H
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Ordinary sharcholders have the following obligations:

b

B

Comply with the Company Charter and intemal regulations; abide by the resolutions of the
General Meeting of Shareholders and the decisions of the Board of Directors.

Attend General Meetings of Shareholders and exercise voting rights through the following
methods:

a.  Attend and vote directly al the meeting;
b, Authorize another person to attend and voie at the meeling:

e, Attend and vole through online meetings, electronic voting, or other clectronic methods as
prescribed by the Company;
d. Send voting card to the meeting via mail, fax, or email.

. Pay for the shares they have registered to purchase as stipulated.

Provide complete and accurate information when registering to purchuse shares and update any
changes during the period of sharcholding,

Fulfill other obligations as prescribed by prevailing laws.
Assume personal lability when octing on behalf of the Company in any of the following acts:
a. Violate the law,;

b. Conduct business and other transactions for personal gain or for the benefit of other
arganisations or individuals; provide complete and aceurate information when registering to
purchase shares and updating any changes during the period of sharcholding.

¢, Paving off debts not vet due, thereby causing financial risks to the Company.

Article 13. General Mecting of Shareholders

Ihe General Meeting of Sharcholders is the highest authority in the Company. The Annual
CGieneral Meeting of Shareholders is held once a vear. It must be convened within four (4) months
from the end of the fiscal year, In case of necessity, the Board of Directors may extend the
timeframe for the Annual General Mecting of Shareholders but not beyond six (6) manths from
the end of the fiscal year.

The Board of Directors shall convene the Annual General Meeting of Sharcholders and chodsc
an appropriate venue, The Annual General Mecting of Sharcholders decides on issucs as
prescribed by legal regulations and this Charter, including approving the annual financial
statements and the budget for the next fiscal year, I the audited financial statements contain
material exceptions, the Company must invite representatives of the independent auditing [irm
1o the Annual General Meeting of Sharcholders to explain relevant issues.

. The Board of Dircctors must convene an Extraordinary General Mecting of Shareholders in the

following cases:
i When deemed necessary by the Board of Directors in the interest of the Company;

h. When the quarterly, semi-annual, or annual audited financial ements show that equity has

decreased by hall (1/2) compared 1o the beginni
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£, When the number of members of the Board of Directors, independent members ol the Board
of Directors, or Supervisors is fewer than the number prescribed by legal regulations or when
the number of Board members decreases by more than one-third (1/3) compared (o the
number specified in this Charter;

d. When sharcholders or groups of sharcholders specified in Clause 3, Article 11 of this Charter
request the convening of a General Meeting of Sharcholders. The request must be made in
writing, stating the reasons and purpose of the meeting, with sufficient signatures of the
relevant shareholders, or compiled into multiple copies with sufficient signatures of the
reguesting shareholders;

¢. The Board of Supervisors requests the convening of a meeting if it believes that the members
of the Board of Directars or other exceutives have seriously violated their obligations under
Article 165 of the Law on Enterprises, or if the Board of Dircciors acts or intends 1o act
bevond their authority:

f, Other cases as prescribed by legal regulations and this Charter.
4, Convening an Extraordinary General Meeting of Sharcholders:

4 The Board of Directors must convene an Extraordinary Ceeneral Meeting of Shareholders
within thirty [30] davs from the date the number of Board members, independen Board
members, or Supervisars [alls below the limit specified in Point ¢, Clause 3 of this Anticle or
upon receiving a request as specified in Points d and e, Clause 3 of this Article;

b. [If the Board of Dircctors does not convene the meeting as preseribed in Point a, Clause 4 of
this. Article, the Board of Supervisors must replace the Board of Directors in convening the
Gieneral Meeting of Shareholders within the next thirty (30) duys, as specified in Clause 3.
Article 140 of the Luw on Enterprises;

If the Board of Supervisors does not convene the General Meeting of Sharcholders as
stipulated in Point b, Clause 4 of this Article, within the next thirty (30) days, the shareholders

| b-

ar groups of sharcholders as specified in Point d, Clause 3 of this Article shall have the right
io replace the Board of Dircctors and the Board of Supervisors in convening the General
Meeting of Sharcholders, in sccordance with Clause 4. Anticle 140 of the Law on Enterprises.

I such cases, shareholders or groups of sharcholders convening the General Meeting of
Sharcholders may request the Dusiness Registration Authority 1o supervise the order and
procedures for convening, conducting the mecting and making decisions of the General Mecting
of Sharcholders. All gosts (or convening and holding the General Meeting of Shareholders shall
be reimbursed by the Company, These costs do not include expenses incurred by shareholders
for attending the meeting, such as accommeodation and travel expenses.

Article 14, Rights and duties of the General Mecting of Sharcholders

1. ‘The Annual General Meeting of Sharcholders hus the right to discuss and approve the following
matiers:

. Audited annual financial statements,
b. Report of the Board of Directors,

€. Report of the Board of Supervisors;
Page 12



d.

The Company”s short-term and long-term development plans,

3, The Annual and Extraordinary General Meeting of Shareholders approves decisions on the
following matters:

a
b,

m.

"N

Approval of the annual lnancial statements;

Annual dividend payments for each type of shares in accordance with the Law on Enterprises
and the rights associated with those shures, The dividend shall not exceed the level proposed
by the Board of Directors after consulting with sharcholders at the General Mecting of
Shareholders;

The number of members of the Board of Directors and the Board of Supervisors;

Sclection of the independent auditing irm;

Election, dismissal, removal, and replacement of members of the Board of Directors and the
Board of Supervisors;

Total remuneration for members of the Board of Directors and the Board of Supervisars and
the report on remuneration of the Board of Directors and the Board of Supervisors;

Amendments and supplements to the Company Charter;

Types and quantitics of new shares 1o be issued for each type of shares;

Division, separation, merger, consolidation, or conversion of the Company’;

Reorganisation or dissolution (liquidation) of the Company and appointment of liquidators:

Investigation and handling of violations by the Board of Directors or the Board of Supervisors
causing damage 1o the Company and its shareholders;

Mecision on investment transactions/sales of assels valued al 35% or more of the Company's
total asscls as recorded (0 the most recent oudited financial statements:

Decision to repurchase over 10% of the total issued shares of each wvpe;

Decision on investment or sale of assets valued at 35% of the total assets recorded in the
Company's most recent financial stoiements, Contracts or transactions involving loans,
lending. or sales of assets with a value greater than 10% of the total assets of the enterprise
as recorded in the mogt recent financial stalements between the Company and shareholders
owning 51% or more of the total voting shares, or their related parties.

Onther issues as preseribed by legel regulations and this Charier,

3, Sharcholders are not entitled 1o vote in the following cases:

Approval of contracts specified in Clouse 2 of this Article where the sharcholder or a relared
party 1o the sharcholder is a party to the contract;

Repurchase of shares from that shareholder or from the relsted party of that sharcholder,
except in cases where the repurchase is conducted proportionately with the ownership ratio
of all sharcholders or the repurchase is conducted thmughfytfﬁn on the Stock Exchange or
a public offer as prescribed by legal regulations. s

-
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4. All resolutions and issues included in the meeting agenda must be discussed and voted on at the

Creneral Meeting of Shareholders.

Article 15, Authorized Representatives

L.

(B ]
:

i

Sharcholders entitled 10 attend the General Meeting of Shareholders as prescribed by legal
regulations may authorize individuals or organisations to attend on their behalf. If there 15 more
than one authorized representative, the number of shares and the number of voting rights
authorized to esch representative must be specilied.

The suthorization of representatives to attend the General Meeting of Sharcholders must be made
in writing using the Company’s template and must include signutures as prescribed below:

g In case the authorizing sharcholder is an individual, the Power of Attorney must include the
signature of that sharcholder and the individual authorized to attend the meeting. In case the
suthorized representative is an organisations, the Power of Anomey must include the
sipnature of the individual sharcholder authorizing the meeting and the legal representative
of the organization authorized 1o attend the meeting;

b. In case the authorizing sharcholder is a legal entity (Organisation), the Power of Attormney
must include the signature of the authorized representative, the legal represemative of the
organisation sharcholder, and the individual authorized o attend the meeting. 1f the
authorized representative is a legal entity (Organisation), the Power of Attorney must include
the signature of the authorized represeniative, the logal representative of the organisution
sharcholder authorizing the meeting and the legal representative of the organiztion
authorized to altend the meeting;

¢, In other cases, the Power of Attorney must include the signature of the legal representative
of the sharcholder and the entity authorized to atiend the meeting.

The authorized representative attending the General Meeting of Sharcholders must submit the
Power of Attorney when registering for the meeting before entering the meeting room.

If n lawyer signs the Power of Attorney designating a representative on behalf of the authorizing

party, such designation is valid only if the designation document is submitted along with the |

Power of Attorney for the lawyer (il not previouwsly registered with the Company).

Except as provided in Clause 3 of this Article, the voting card of the authorized representative
within the scope of authorization shall remain valid in the following cases:

o The authorizing party has died, is restricted in legal capacity, or has lost legal capacity.
b. The authorizing party has revoked the suthorization designation;
¢, The authorizing party has revoked the authority of the representative.

[his provision shall not apply in the event that the Company is notified of one of the above events
before the opening of the General Mecting of Shareholders or before the reconvening of the
meeling.

Article 16, Modification of Rights

L.

Any modification or annulment of special rights attached o ué_‘;p‘«ﬂfpmfﬂmnw shares becomes
effective when it is approved by sharcholders holding & % of the ordinary sharcs present
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at the meeting, along with sharcholders holding a1 least 75% of the voting rights of the smd
preference shares. A meeting of sharcholders holding a specific type of preference shares (o
approve such modifications to rights shall only be valid when there are at least two (02)
sharcholders (or their authorized representatives) holding no less than one-third (1/3) of the totul
par value of issued shares of that type. If the required quorum is not met, the meeting shall be
reconvened within thirty (30) days, and the holders of shares of that type (regardless of the
number of attendees or shares) present in person or through authorized representatives shall be
deemed to satisfy the quorum. Al such meetings. the holders of preference shares present, either
in person or vis authorized representatives, may request o secret ballot. Each share of the same
type shall carry equal voting rights at these meetings.

The procedures for convening and conducting such separate meetings shall follow the provisions
sel out in Articles 18 and 20 of this Charter.

Unless otherwisc stipulated in the terms of issuance, the special nghts atached 10 the types of
preference shares reparding some or all issues of the distribution of profits or assets shall remain
unchanged when additional shares of the same type are issued by the Company.

Article 17. Convention of the General Meeting of Sharcholders, meeting agenda, and notice of

the meeting

The Board of Directors shall convene the General Meeting of Shareholders or such a meeting
shall be convened in cases speeified in Points b or ¢, Clause 4, Anicle 13 of this Charter.

The comvener of the General Meeting of Sharcholders is reguired 1o complete the following
duties:

4. Prepare the list of sharcholders eligible to participate and vote ai the General Mecting of
Sharcholders. The list of sharcholders entitled to attend the General Meeting of Sharcholders
must be drawn up no more than 10 days prior 1o the date of sending the notice of invitation
to attend the General Meeting of Sharcholders:

b. Prepare the mecting agenda and issues;
¢. Prepare documents for the meeting:

d. Drafi the resolutions of the General Mecting of Shareholders according 1o the proposed
agenda of the meeting, along with the list and detailed information of candidates in cases of
election of Board members or Supervisors,

Determine the time and location of the meeting;

f, Notify and send the notice of the General Meeting of Sharcholders (o all sharcholders entitled
to attend;

e

. Perform other tasks 1o service the meeting.

The notice of the General Meeting of Shureholders shall be sent to all sharcholders by guarantecd
methods and published on the Company’s website. 85 well as on the websites ol the State
Securties Commission of Vietnsm and the Stock Exchange. The convener of the Genernl
Meeting of Shareholders must send the notice to all sharcholders in the list of cligible attendees
al least twenty-one (21) days before the opening date of the General Meeting of Sharcholders
{calculated from the date the notice is validly se dnljxffnd. postage paid, or placed in the
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mailbox). The meeting agenda and related documents for voling ai the meeting shall be sent 1o
shareholders and/or published on the Company’s website, If documents are not attached 1o the
notice, the notice must specify the link 1o access all meeting documents, ineluding:

a. The meeting agenda and documents to be used in the mecting:

b, The ligt and detailed information of candidotes in cases of election of Board members or
SUpervisors.

¢. Voting card;
d. Power of Attortey form for appointing an authorized representative 1o attend the meeting;

e. Drafi resolutions for each issue on the agenda.

. Sharcholders or groups of sharcholders specified in Clause 3, Article 11 of this Charler are

entitled 10 propose additional issues 1o the General Meeting of Sharcholder’s agenda. Proposals
mitst be in written form and submitted 10 the Company no later than (03) working days prior to
the opening of the General Meeting of Shareholders, Proposals must include the Shareholder’s
full name, permanent address. nationality; Citizen 112 card, 1D card, Passpont, or other valid
identification for individual sharcholders; name, enterprise code, establishment decision number,
and head office address for orpanisational shareholders; the number and type of sharcs held by
that shareholder, and the proposed issues for inclusion in the mecting agenda.

The convener of the Ceneral Meeting of Sharcholders has the right to refuse the proposals
specified in Clause 4 of this Article in the following cases:

a, The proposal is not submitted on time, or the content is insufficient or incorrect;

b, At the time of the proposal, the shareholder or group of sharcholders does not hold at least
595 of the ordinary shares as specified in Clause 3, Article 11 of this Charter:

¢ The proposed issues do not fall within the authority of the General Meeting of Sharcholders;
d. Other cases as prescribed by legal regulations and this Charter,

Article 18, Conditions for holding the General Meeting of Sharcholders

&

A

The General Meeting of Sharcholders shall be convened 1ff sharcholders attending the mecting
represent more than 50% of the total voting shares.

I the required quorum is not met within thirty (30) minutes from the scheduled opening time ol
the meeting, the convener shall cancel the meeting. The General Meeting of Sharcholders must
be reconvened within thirty (30) davs from the originally scheduled date of the first meeting. The
reconvened General Meeting of Shareholders shall be held if shareholders attending the meeting
represent al least 33% of the total voting shares.

. If the second meeting cannot proceed due to the lack of the required quorem within thirty (30)

minutes {rom the scheduled opening time, a third General Meeting of Sharchalders may be
convened within twenty (20) days from the originally scheduled date of the second meeting. In
this case, the meeting shall procecd regardless of the total voting shares represented by
shareholders attending, and it shall be deemed valid and entitled to decide on all issues originally
imended for approval at the first General Meeting of Ehnrthnh:i_‘:,;n:

Article 19. Meeting and Voting Protocols at the G I Meiting of Sharcholders
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Hefore the opening of the meeting, the Company must conduct shareholder registration and
continge until all sharcholders eligible to attend have repistered

During the registration process, the Company issues each sharcholder or authoried
representative with voting rights a voting card, which includes the registration number, full name
of the shareholder, full name of the authorized representative, and the number of voies of that
sharcholder. During voting ut the meeting, affirmative votes for a resolution ure collected first,
followed by negative votes, and finally the total number of affirmative and negative voles is
counted 1o determine the outcome. The 1otal number of affirmative voics, negative voles.
abstention votes, or invalid votes for each issue 15 announced by the Chairperson of the meeting
immediately after the vote on that matier. The General Meeting of Sharcholders elects individuals
lo eount voles of supervise the vote counting upon the proposal of the Chairperson of the mecting.
The number of members of the vote-counting committee is determimed by the General Meeting
of Sharcholders based on the proposal of the Chairperson of the mecting.

Shurcholders or authorized representatives arriving after the meeting has commenced may
register immediately upon arrival and are entitled 1o participate and vote at the meeting from the
time of registration. The Chairperson of the meeting is not obligated to pause the meeting 1o
allow latecomers to register, and the validity of previously approved resolutions is unaffected.

. The Chairperson of the Board of Directors presides over meetings convened by the Board of

Directors. 1f the Chairperson is absent or temporarily unable lo perform their duties, the
remaining Board members shall elect one among themselves to chair the mecting by majonty
vote. In case no one can be elected as the chairperson, the Head of the Board ol Supervisors shall
oversee the election of a chairperson from among the anendees, and the individual receiving the
highest number of votes shall chair the meeting,

In other cases, the person signing the notice convening the General Meeting of Sharcholders shall
supervise the election of a chairperson, and the individual with the highest number of votes is
appointed to chair the mecting.

The mecting sgenda and contents must be approved by the General Meeting of Sharcholders
during the opening session. The agenda must specify clear and detailed time allocations for cach
item on the meeting apenda.

The Chairperson of the meeting mav ke necessary actions to conduct the General Meeting of
Sharcholders in a lawful. orderly manner. consistent with the approved agenda and rellecting the
will of the mmonty of sttendees,

The Chairperson of the meeting may postpone the meeting when there 15 consensus or request
from the General Meeting of Sharcholders that already has the necessary quorum as stipulated in
Clause 8, Article 146 of the Law on Enterprises.

The convener of the General Meeting of Sharcholders may request shareholders or authonzed
representatives 10 comply with inspection or other reasonable and lawful security measures, 1f
any sharcholder or representative fails 10 comply, the convener, upon careful consideration, may
refuse or expel them from the meeting.

The convener of the General Meeting of Sharcholders, upon careful consideration, may ake
appropriste measures 1o:
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1.

4. Arrange seating al the meeting venue:

b. Ensure the safety of atlendees at the meeting venue;

¢, Foeilitste shareholders' participation (or continued participation) in the mecting. The
convener has full suthority 1o modify these measures and apply any necessary actions,
including issuing entrance passes or using alterriative methods.

In cases where the General Meeting of Shareholders employs the aforementioned measures, the
convener of the meeting, when determining the location of the meeting, may:

8, Notify the meeting to be held at the location stated in the notice. with the Chairperson present
ot the location (“Main Meeting Venoe™).

b. Armange and organize to enable shareholders or authorized representatives who cannot stiend
at the Main Meeting Venue, or those wishing to participate from o different location, to
simultuneously attend the meeting;

The notice about the meeting does not need to detail these onganisational measures.

In cases where the Company applies modern technology 1o conduet the General Meeting of
Shareholders through online mectings, the Company is responsible for ensuring that sharcholders
can attend and vote using electronic voting or other electronic means as prescribed in Article 144
of the Law on Emerprises and Clause 3, Article 273 of Decree No. 155ND-CP dmed 31
December 2020 of the Government,

[t this Charter {unless otherwise réquired), all shareholders are considered to be participating at
the Muoin Meeting Venue,

. The Company must convene the General Meeting of Sharcholders at least once (001 ) annually.

The Annual General Meeting of Sharcholders shall not be organized in the form of soliciting
writlen opimions from sharcholders.

Article 20, Approval of Decisions by the General Meeting of Sharcholders

L

Decisions ol the General Meeting of Shareholders may be made cither directly at the meeting or

by soliciting written opinions:

a.  Decision on the type of shares and the total number of shares of cach type authonized for
affering;

b.  Decision on dividend payments and dividend rates:

¢, Approval of the Board of Directors’ report on management agtivities lor the year;

d.  Approval of the annual report on operational results (including financial statements) and
approval of future business plans and strategic erientation;

e Election, dismissal, or removal of members of the Board of Directors and members of Board
of Supervisars;

[ Decision 1o repurchase more than 10% of the 1otal issued shares of each type;

g Decision to invest in or sell assets valued ot or above 35% of the total asset value recorded
in the most recent financial statement of the Company; “MosLrecent financial statement” in
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this context refers to the company’s finangial statement prepared no more than 940 days prior
toy the decision date;

h. Decision 1o amend or supplement the Company Charter;
i Amendments or supplements to business lines and fields;

j. Changes to the company’'s Organisational structure, mergers, consolidations,
reorganisations, or dissolution;

k. Other issues within the authority specified in this Charter and relevant laws,
2. Decisions of the General Meeting of Shareholders will be approved at the meeting as follows:

o For issues specified in items a, g, i, of Clavse | of this Article, approval requires the
affirmative vote of at least 65% of the total voting shares present at the meeting.

b. Other issues are approved by the afirmative vote of more than 50% of the total voting sharcs
ol ull shareholders present at the meeting.

3. The clection of Board members and Members of Board of Supervisors must be conducted in
accordance with the provisions of Clause 3, Article 148 of the Law on Enterprises. Specilically.
the election must use cumulative voling, where each shareholder multiplies the 1otal number ol
shares they hold by the number of Board members or Supervisors 1o be clected, and the
sharehalder may allocate all or part of their total votes 1o one or several candidates. The elected
members of the Board of Direetors or Board of Supervisors are determined by the number of votes
from high 1o low, starting from the candidate with the highest aumber of votes until the number
of members specificd in this Charter is sufTicient, [n case there are two or more candidates receive
an equal number of votes for the list member position, a re-clection will be conducted smong
those candidates or selection will be made sccording to the criteria of the election regulations or
the Charter.

4. In cases where shareholder opinions are solicited in writien form, decisions of the General Meeting
of Sharcholders must be approved by sharcholders representing over 50% ol the total voling
shares,

5, When the General Meeting of Sharcholders approves transactions involving insider sharcholders
as specified in Article 167 of the Law on Enterprises, insider sharcholders and persons related 1o
insider sharcholders do nol have the right 1o vote in such cases.

Article 21, Authority and procedure for solicitation of sharcholders’ written opinions to
approve decisions of the General Meeting of Sharcholders

Authority and procedure for solicitation of sharcholders® writien opinions to approve decisions off
the General Meeting of Sharcholders are carried out as [ollows:

1. The Board of Directors has the authority to selicit sharcholders’ written opinions 1o approve
decisions of the General Meeting of Shareholders when it deems necessary for the interests of
the Company. including issues specified in Clause 2 of Aricle 147 of the Law on Enterprises
and Clause 3 of Article 20 of this Charter.,

Bd

The Board of Directors must prepare opinion solicitation forms, drafi resolutions of the General
Meeting of Sharcholders, and explonatory documents for the draft resolutions. The Board of
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Directors must ensure these documents are seni and made available to sharcholders within a
reasonable time for review and voting and must be sent at least ten (10) days before the deadline
for receiving completed opinion forms. The requirements and methods for sending opinion forms
and sccompanying documents are to be conducted as stipulated in Clause 3 of Article 17 of this
Charter.

I'he opinion soliciiation form must include the following main contents:

1. Enterprise name, Head Office address, enterprise code;

b. Purpose ol soliciting opinions;

¢, Full nume, permanent address, nationality, Citizen 1D card, 11 card, pussport, or other legal
personal identification of the individunl sharcholder; Enterprise name, enferprise code or
establishment declslon number, Head Office address of the organisational shareholder or, Tull
name, permanent address, nationality, Citizen D) card, |D card, passport, or other legal

personal identification of the authorized representative of the organisational sharcholder;
number of cach type of shares held, and number of voles;

d. lssues requiring opinions for decision approval;

¢. The voting options include affirmative vote, negative vote, and abstention vote lor cach issue
solicited for opinion;

[ Deadline for returning the completed opinion form o the Company;

g. Full name and signature of the Chairperson of the Board of Directors and the legal
representative of the Company,

. The completed opinion form must bear the signature of the individual sharcholder, or the legal
representative of that sharcholder who is either an organization or individual, and the legal
representative authorized by the organization.

. The opinion form can be returned to the Company via the following methods:

a. Via mail: The opinion form sent to the Company must be enclosed in o sealed envelope, and
no one is permitted 1o open it before the vote counting

b. Via fax or email: The opinion form sent to the Company via fax or email must be kept
confidential until the time of vole counting.

Opinion forms that the Company receives after the set deadline specified on the form. or have
been opened in case of mail, or disclosed before vote counting in case of fax or email, are mvalid.
Opinion forms not returned are considered as abstaining from voting,

. The Board of Directors counts votes and prepares a vote counting minutes in the presence ol the
Board of Supervisors or a non-executive sharcholder. The vole counting minutes must include
the following main contents;

a. Enterprise name, head office address, enterprise code:

b. Purpose and issucs requiring opinions for resolution spproval;
-
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¢, Number of sharcholders with the total number of votes cast, in which distinguishing between
valid and invalid votes and the method of vote submission, with an appendix of [ist ol voting
shareholders:

d. Total number of affirmative votes, negative votes, and abstention votes on cach issue;
¢ lssues thal have been approved;

[ Mames and sipnatures of the Chairperson of the Board of Directors, the legal representative
of the Company, the vote counter, and the vole counting supervisor,

Board Members, the vote counter, and the vote counting supervisor are jointly responsible for
the truthfulness and accuracy of the vole counting minute; jointly liable for damages ansing from
approved decisions due 1o dishonest or inaccurate vote counting,

The vote counting minutes must be sent 1o sharcholders within fifteen (15) days from the end of
the vote counting, or published on the Compuny's websile within twenty-four (24) hours from
the end of the vole counting.

The completed opinion forms, vole counting minules, approved resolutions, and related
documents sccompanying the opinion forms must be kept at the head office of the Company,

Resolutions approved by soliciting written opinions of sharcholders must be approved by
sharcholders representing over 50% of the tosal voting shares and have the same value as
resolutions passed at the General Meeting of Sharcholders.

Article 22. Minutes of the General Meeting of Shareholders

|

The General Meeting of Shareholders must be recorded in minutes, and may also be audio
recorded or stored in other electronic formats, The minutes must be prepared in Vietnomese and
include the following main contents:

8. Emerprise nume, head office address, and emerprise code;

b. Date, time, and location of the General Meeting of Sharcholders;
c. Agenda and content of the meeting;

Full name of the Chairperson and the Secretary;

P-

e, The summary of the meeting proceedings and opinions expressed by atlendees on each issue
in the agenda;
. The number of shareholders and the wial number of veies of sharcholders attending,

appendix of list of the registered shareholders, sharcholder representatives altending the
meeting with comesponding number of shates and votes:

g. Total number of votes for each voting issue, specifying the voting method, total number of
valid and invalid votes, affirmative voles, negative voles, and abstention votes, along with
the corresponding percentages of the wial voling rights of the sharcholders attending the
meeting;

h. lssues approved and the corresponding voting ratios,

i. Signatres of the Chairperson and the Scoretary.
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The minutes of the General Meeting of Sharcholders must be prepared and approved belore the
mecting ends. The Chairperson and the secretary of the meeting are jointly responsible for the
accuracy and truthfulness of the minutes,

The mimnes of the General Mecting of Sharcholders must be published on the Compuny’s
websile within twenty-four (24) hours or sent to all sharcholders within fifteen (15) days from
the conclusion of the mgcting.

The minutes of the General Meeting of Shareholders are considered conclusive evidence of the
issues discussed and actions taken at the meeting unless an objection to the contents is raised in
accordance with the preseribed procedures within ten (10) days from the date the minuics are
sent.

The minutes of the General Mecting of Sharcholders, the sppendix of the list of registered

sharcholders with their signatures, Power of Attorney [or attendance, and related documents must
be kept at the Company's head office.

Article 23, Request for annulment of General Mecting of Sharcholders' Resolutions

Within minety (90) days from the date of receiving the minutes of the General Meeting ol
Sharcholders or the vole-counting minutes of soliciting shareholders’ written opinions, members of
the Board of Directors, Supervisors, the General Dircctor, sharchalders, or groups of sharcholders as
stipulated in Clause 3 of Article 11 of this Charter have the right 10 request a Court or Arbitration (o
review and anmil resolutions of the General Meeting of Sharcholders in the following cases;

The process and procedures for convening the meeting or soliciting sharcholders’ wnnien
opinions and issuing decisions of the General Meeting of Sharcholders were not conducted in
accordance with the Law on Enterprises and this Chaner, except as provided in Clause 4 of
Article 20 of this Charter

The content of the reselution violates the lvw or this Charter,

If the decision of the General Meeting of Shareholders is annulled by a Court or Arbitration
decision, the convener of the annulled General Meeting of Sharcholders may consider organizing
a new Creneral Meeting of Sharcholders within thirty (30) days in accordance with the procedures
stipulated in the Law on Enterprises and this Charter.

VIL BOARD OF IMRECTORS
Article 24. Nomination and Candidacy for Board Members

If the candidates for the Board of Dircctors are pre-identified, information related o the
candidates must be included in the documents for the Generasl Meeting of Sharcholders and
disclosed at least ten (10) days before the opening of the General Meeting of Shareholders on the
Company’s website, allowing sharcholders to review the candidates before voting. Candidates
for the Board of Directors must provide a written commitment ensuring the wuthfulness,
aceuracy, and reasonableness of the disclosed personal information and must commii to
performing their duties with integrity if elected as members of the Board of Directors,
Information related 10 the candidates for the Board of Directors must include, at a minimum, the
following details: -

p. Full name. daie of birth:
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b. Educational background;

¢. Prolessional qualifications;

d. Work expericnce;

¢. Positions held in other companies as 2 Board member or in other managerial roles;

f. The performance report on the candidate's contributions to the Company, if the candidate i1s
currently & Board member of the Company;

2 Any interests related to the Company (if applicable};

ho Full name of the sharcholder or group of sharcholders nominating the candidate (if
applicable);

i Other relevant information (if applicable).

Shareholders holding ordinary shares for a continuous period of at least six {06) months have the
right to pool their voting rights to nominate candidates for the Board of Directors. The nomination
quota i3 as follows: Sharcholders or groups holding [rom 1094 1o less than 20% of the 1mal voting
shares may nominate one (0] ) candidate: From 20% to less than 30%, up 1o two (02) candidates;
Fram 30% to less than 40%, up to three (03) candidates; From 40% to less than 50%, up to four
(0d4) candidates; From 30% o less than 60%, up to five (05) candidates; From 60% 1o less than
70%, up to six (06) candidates, From 70% to 80%. up to seven (07) candidates; From 80% 1o
lzss than 0%, up 1o eght (08) candidates.

If the number of candidates nominated and self-nominated for the Board af Directors is stll
insufficient, the incumbent Board of Directors may nominate additional candidates or organize
nominationy in sccordance with the Company's Internal regulations on corporale governance,
The procedure for the incumbent Board of Directors to introduce candidates must be clearly
disclosed and approved by the General Meeting of Sharcholders before proceeding with the
nomination as prescribed by legal regulations.

Article 25, Composition and term of members of the Board of Directors

1,

The Board of Directors shall have at least five (05) members and no more than eleven {(11)
members. The term of o Board member shall not exceed five (05) vears, and members may be
re-clected Tor an unlimited number of terms.

. The composition of the Board of Directors is as follows;

The structure of the Board of Directors must ensure that o least one-third (1/3) of its totai
members are non-executive members. The total number of independent members ol the Board
ol Directors must comply with the following requirements:

a. At least one (01) independent member if the Board of Directors has three (03) to five ({5)
members:

b. At least two (02) independent members il the Board of Directors has six (06) 10 cight (08)
members:

¢. At least three (03) independent members if the Board of Dif&mﬁ has nine (09) to eleven
{11} members.
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A member of the Board of Directors shall lose their position in the following cases:

# The member no longer meets the qualifications 1o be o Board member as stipulnted by the
Law on Enterpriscs or is prohibited by law from being 2 Board member;

b. The member submits a resignation letter;

¢. The member is mentally incapacitated, and other Board members provide professional
evidence that he/she no longer has the capacity to perform his‘her duties:

d. The member fails to attend Board meetings for six (06) consceutive months, except in cases
ol force mejeure;

. The member is dismizsed by a resolution of the General Meeting of Sharcholders;

{, The member provided false personal information when submitting histher candidacy 1o the
Company;

g Other cases as preseribed hy law and this Charter,

The appointment of Board members must be disclosed in accordance with the regulations on
securities and the securitics morkel.

3. Board members are not required to be sharcholders of the Company.
Article 26. Rights and obligations of the Board of Directors:

Ihe business operations and affairs of the Company shall be supervised and directed by the Board

of Dircetors. The Board of Directors has full authority 1o exercise the rights and perform the
ohligations of the Company, except for issues under the authority of the General Meeting of
shareholders,

The rights and obligations of the Board of Directors are stipulated by law, the Company Charter,
and resolutions of the General Meeting of Sharcholders. Specifically, the Board of Directors has
the following rights and obligations:

il

=

Decide on the Company’s strategies, medium-term development plans, and annual
business plans;

Determine operational objectives based on the strategic poals approved by the General
Meeting of Sharcholders;

Appoint, dismiss, enter into contracts with, and terminate contracts [or the General
Director and other executives, as well as determine their salarics;

Supervise and dirced the General Direetor and other executives;

Address complaints of the Company against the executives und decide on representatives
of the Company in legal proceedings against such executives;

Decide on the Organisational structure of the Company, the establishment of
subsidiaries, branches, representative offices, and investments in or scquisition of shares
in ather Gnlerprises;

Propose the reorganisation or dissolution of the Company;
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h. Approve contracts for purchase, sale, borrowing. lending. and other transactions valued
at Jess than 35% of the total assets recorded in the most recent financial statements of the
Company. This provision does not apply to contracts and transactions specified in Clause
3. Article 167 of the Law on Enterprises;

i Approve the Internal regulations on corporate governance after being approved by the
General Meeting of Sharcholders, ensuring cffectiveness in protecting sharcholders;

i, Approve the agenda, contents, and documents for General Meetings of Sharcholders and
convene of solicit sharcholder opinions for decision-making by the General Meeting of
Sharcholders;

k. Propose ennual dividend rates, decide on the timing and procedures for dividend
payments;

|, Propose types of shares to be issued and the 1wl number of shares 1o be issued by type;
m. Propose the issuance ol conventible bonds and bonds with warrants:

n. Decide on offering prices for shares and bonds when authorized by the General Meeting
of Sharcholders:

0. Submit audited annual financial stements and corporate governance reports lo the
General Meeting of Sharcholders:

p.  Report to the General Meeting of Sharcholders on the Board of Directors’ appointmient
of the General Dircctor;

q. Perform other rights and obligations s required (if applicable).

3. The following issues must be approved by the Board of Directors:

L]
H

Establishment of branches or representative ofTices of the Company;
Establishment of subsidiaries of the Company,

Within the scope stipulated in Clause 2, Article 153 of the Law on Enterprises, and excepl
for cases specified in Clause 2, Article 138 and Clauses 1 and 3, Article 167 of the Law on
Enterprises that require approval by the General Meeting of Sharcholders, the Board of
Direciors decides on the implementation, amendment, and cancellation of the Company's
contracts;

Appointment and dismissal of individuals suthorized by the Company to act as commercial
representatives or lawyers for the Company;
Borrowing and execution of mortgages, warrantics, guaranices, and indemnities by the
Company;
Imvestments not included in the business plan and budget, or investments ¢xceeding 10% of
the annual business plan and budpet;
Purchase or sale of sharcs or equity in other companies established in Vietnam or abroad.
Valuation of assets contributed to the Company in {forms other than cash during the issunnce
of shares or bonds, including gold, land use rights, intelleciual property rights, technology,
and technological know-how;
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i. Repurchase or redemption of no more than | 0% of the total number of shares ol cach type
issued within twelve (12) months;

j.  Determine the repurchase or redemption price of the Company's shares:

k. Business issues or transactions that the Board of Directors deems nevessary for approval
within its scope of authority and responsibilities.

The Board of Directors must reporl its activities 10 the General Meeting of Sharcholders,
specifically the Board of Directors’ supervision of the General Director and other executives
during the fiscal year. I{ the Board of Directors fails to submit a report to the General Mecting of
Sharcholders, the Company s annual financial statements shall be deemed invalid and have not
been approved by the Booard of Directors.

Except as otherwise provided by legal regulations or this Charter, the Board ol Directors may
delegate authority to subordinate emplovees and other executives to represent the Company in
handling specilic matters,

Article 27. Remuneration, Salaries, and Other Benefits of Board Members

|

fadt

Board members (excluding authorized representatives) shall reecive remuneration for their work
as Board members, The total remuneration for the Board 15 determined by the General Mecting
of Sharcholders. This remuneration s distributed among Board members as agreed upon by the
Board or equally divided in cases where no agreement s reached.

The total amount paid to each Board member, including remuneration, expenses, commissions,
share purchase rights, and other benefits received from the Company, subsidiaries, affiliates, or
other companies where the Board member represents the Company's capital contribution, must
be disclosed in detail in the Company’s Annual Report. The remuneration of Board members
must be presented as a separate item in the Company’s annual financial statements.

Board members holding exccutive positions, serving on subcommitices ol the Board, or
performing additionnl tasks outside the usual scope of & Board member’s responsibilities, as
detertnined by the Board, may receive additional remuneration in the form ol a fixed payments,
saluries, commissions, profit shares, or other forms as decided by the Board.

Board members are entitled to reimbursement for all travel, accommodation, and other
reasonable expenses incurred in the performance of their duties as Board members, including
expenses for attending General Mectings of Sharcholders, Board meetings, or subcommittee
meetings of the Board,

Article 28. Chairperson and Viee Chairperson of the Board of Directors

-

s

The Board of Directors must elect a Chairperson and Viee Chairperson(s) [rom smong its
members.

The Chairperson of the Board of Directors, as the legal representative, has the following rights
and responsibilities:

i, Prepare the agends and operationul plans for the Board of Dircetors, assign speeilic tasks 1o
Board members, or oversee und monitor the Company s activities.
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b. Prepare the agenda, content, and documents for meetings, convene, and preside over Board
of Directors meetings,

¢, Organize the approval of decisions by the Board of Directors, within the scope of issues under
its authority, either in mectings or through other methods outside of meetings.

d. Monitorand direct the implementation of decisions by the Board of Directors and resolutions
of the General Mecting of Shareholders.

e. Approve contracts for purchase, sale, borrowing, lending, guarantees, and other agreements
with & value ranging from 2% Lo less than 20% of the total asset value recorded in the most
recen audited financial stutements of the Company.

f.  Preside over General Meetings of Sharcholders.

g. Can suspend decisions made by the General Director if deemed in violation of the Charter,
resolutions of the General Meeting of Sharcholders, resolutions and regulations of the Board
of Directors, or prevailing legal regulations. The Chairperson must immediately report such
suspensions to the Board of Directors for timely resolution.

h. Fxercise other rights and responsibilities as stipulated by the Law on Emerprises of Vietnam
and the Company Charter.

If the Chairperson of the Board of Directors is absent or unable 1o perform hisfher assigned duties.
the Chairperson must notify the Board of Directors and aunthorize the Viee Chairperson w0
exercise the Chairperson’s rights and responsibilities, The Viee Chairperson is not allowed o
delegate these responsibilities 1w others. In the event of the Chairperson’s absence due to foree
majeure or sudden the incapacity without prior awthorization 1o Vice Chairperson, the remaining
membsers of the Board of Directors shall designate a Vice Chairperson to temporarily exercise
the Chairperson’s duties and responsibilities, If both the Chairperson and Vice Chairperson are
absent, the remaining members of the Board of Directors shall clect one among them Lo
temporarily act a5 the Chairperson in accordance with the principle of majority.

The Chairperson of the Board of Directors shall be responsible for ensuring the Board of

Direciors submits annual {inpncial siatements, reports on the Company's operations, audit
reponts, and Board of Directors review reports 1o sharcholders at the General Meeting of
Sharcholders.

IT the Chairperson of the Board of Directors resigns or is dismissed, the Board of Directors must
elect o replacement within ten (10) days.

Article 29, Meetings of the Board of Dircctors

1.

In cases where the Board ol Directors elects a Chairperson, the Chairperson shall be elected at
the first meeting of the Board of Directors for the term, within seven (07) working days from the
conclusion of the election of the Board of Directors for that term. This meeting shall be convened
by the member with the highest number of votes or the highest voting percentage. If there 15 more
than one {01) member with the highest number of votes or the highest voting percentage, the
members shall vote by majority to select one (01) among them to convenc the mecting of the
Board of Directors, 3

Page 27

(et

L

I~ =



L]

The Chairperson of the Board of Directors must convene periodic and extraordinary meetings of
the Board, and prepare the agenda, time, and location of the meeting at Jeast {ive (03) working
davs before the meeting date. The Chairperson may convene a meeting whenever deemed
necessary bul must hold at least one (01 meeting per quarter.

The Chairperson of the Board of Direciors must convene a meeting of the Board without
uttregsonable delay upon receiving & written request specifying the purpose of the meeting und
the issues 10 be discussed from any of the following subjects:

a, The Board of Supervisors:

b. The General Director or al least five (05) other exccutives;
¢. Independent members of the Board of Dircctors;

d. Al lesst two (02) members of the Board of Directors:

e. Other cases (if applicable).

The Chairperson of the Board of Dircctors must convene a meeting of the Board within scven
{07} working days from the date of reeciving the request specified in Clause 3 of this Amicle. If
the Chuirperson does not convene the meeting as requested, he/she shall be held respensible for
any damages caused to the Company. The individuals who made the request as stated in Clause
1 of Article 29 are entitled 10 convene a meeting ol the Board of Directors themselves.

If requested by the independent audit lirm auditing the Company s financial stalements, the
Chairperson of the Board of Directors must convene a meeting ol the Board 1o discuss the audited
financial statements and the Company’s situation,

Meetings ol the Board of Directors may be held at the Company 's head office or another location
in Vietnam or abroad, as decided by the Chairperson of the Board of Diirectors with the agreement
ol the Board.

The notice of n Board of Directors meeting must be sent to all Board members and Supervisors
at least five (05) working days prior 1o the meeting date. A Board member may dechine the
meeting notice in writing, and such refusal may be amended or withdrawn by that member in
writing. The meeting notice must be prepared in Vietnamese and include the meeting time,
location, agenda, discussion topics, necessary documents related to the issues (o be discussed and
voled on, and the voting card for members

The notice may be seni by mail, fix, email, or other means, but it must ensure delivery 1o the
contact address of each Board member and member of the Board of Supervisors as registered
with the Company.

. A meeting of the Board of Dircctors shall be valid if attended by at least three-quarters (3/4) of

the total number of Board members. either in person or via répresentation (proxy ), provided such
proxy 15 approved by the majonty of Board members,

[T the required number of attendecs is not met, a second meeting must be convened within seven
(07} davs (rom the originally scheduled meeting date. The second meeting shall be valid il
attended by more than half ( 1/2) of the total number of Board members. e

i
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A meeting of the Board of Directors may be held via online conferencing, where some or all
members are located in different locations, provided that cach participating member can:

m.  Hear all other participating Board members’ statements during the meeting,

b. Speak to all other attendees simultancously. Discussions among members may be conducted
dircctly via telephone, through other communication means, or by & combination of such
methods, Board members participating in such a meeting shall be considered “present™ at the
meeting, The meeting location in such cases shall be where the majority of the Board
members are present or where the Chairperson of the meeting is present.

Resolutions adopted during o valid telephone meeting take effiect immediately upon the meeting's
conclusion but must be confirmed by the signatures in the minuies of all participating Bourd
memhbers.

A Board member may submit a voting card to the meeting via mail, fax, or email, For voting
cards sent by mail, the card must be enclosed in & scaled envelope and delivered 1o the
Chairperson of the Board of Directors at least one (01) hour before the meeting starts, Voting
cards shall only be opened in the presence of all meeting attendees,

Voting

5 Except as stipulated in point b, Clause 11 of Article 29, each Board member or their proxy
as specified in Clause 8 of this Article, who is present in person al a Board of Dircetors
miccting, shall have ane (01) viote.

b. A Board member may nol vote on contracts, transactions, or proposals in which they or their
related party have an interest that conflicts or may conflict with the interests of the Company.
Such Board members shall not be counted 1oward the quorum required 1o hold a Board
meeting for decisions on which they are not entitled 1o vote.

c. As stipulated in point d, Clause 11 of Article 29, in cases where issues arise during the
mieceting regarding the interests or voting righis of a Board member who does not voluntarily
forgo their voting rights, the Chairperson's decision shall be final, except where the nature or
extent of the Board member's interest has not been fully disclosed.

d. A Board member benefiting from a contract as stipulated in points a and b of Clause 5, Anticle
39 of this Charter is considered to have a sigmificant interest in such a contract.

e, Supervisors have the right to attend Boord of Directors meetings, participate in discussions,
bul not voic.

. A Board member who dircetly or indireetly benefits from a contract or transaction already signed

or being proposed with the Company and who knows they have an interest in it must disclose
this interest at the first Board meeting discussing the signing of the coniract or transaction. [l a
Board member {5 unaware at the time the contract of transaction is sipned with the Company that
they or their related party have an interest, they must disclose the relevant interest at the first
Board meeting held after they become aware of the interest.

The Board of 1irectors shall adopt resolutions based on the approval of the majority of Board
members present ot the meeting. In cases where the votes for and against are equal, the vote of
the Chairperson of the Board of Directors shall be the deciding vote.
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14. A resolution adopted via written consultation is approved based on the majority agreement of

Board members with voting rights. Such resolutions have the same wvalidity and effect as
resolutions adopted ot a meeting,

15, The Chairperson of the Board of Directors is responsible for sending the meeting minutes to all

members, The minutes serve as conclusive evidence of issues conducted dunng the meeting
unless objeclions to the content are raised within ten (10) days of dispatch, The minutes must be
prepured in Vietnamese and signed by the Chairperson of the meeting and the secretary,

Article 30, Subcommittees of the Board of Directors

Te

The Board of Directors may establish subcommittees to be responsible for development policy.
personnel, remuneration, and internal audit. The number of members in cach subcommitice shall
be determined by the Board of Directors but should include at least three (03) individuals,
in¢luding Board members and exigrnal members. Independent Board members or non-cxecutive
Board members should constitute the majority of the subcommittee, and one of these members
shall be appointed as the Head of the subcommittee by a decision of the Beard of Directors. The
operation of the subcommittee must comply with the regulstions of the Boord of Directors.
Resolutions of the subcommittee shall only be efTective when approved by s majority of atiending
and voting members who are Board members at the subcommitiee meeting

The implementation of decisions made by the Board of Directors, its subcommitiees, or
individuals acting as members of a subcommitiec must comply with prevailing legal regulations
wnd the provisions of the Company Charter.

Article 31. Corporate Governance Officer

T

The Board of Directors shall appoint at feast one (01) persan as the Corpormte Governance Officer
o support the effective implementation of corporate governance activities: The term of the
Corporate Governance Officer is determined by the Board of Directors and shall not exceed five
(05) vears. The Corporate Governanee Officer may concurrently serve as the Company
S¢grelary.

The Corporate Governance Officer must meet the following qualifications:
n. Be knowledgeable in law;

b, Must not simultancously work for the independent sudit firm auditing the Company’s
financial statements;

e. Moeet other qualifications ss stipulsted by law, this Charter, and the decisions of the Board of
Directors.

The Board of Directors may dismiss the Corporate Governance Officer as necessary, provided it
complies with prevailing labor laws. The Board of Directors may appoint an Assistanl 1o the
Corporate Governanee Officer when needed.

The Corporate Governanee Officer has the following rights and responsibilities:

a.  Advise the Board of Dircctors on orpanizing General Meelings of Sharcholders and handling
related issues between the Company and sharcholders;
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b. Prepare meetings of the Board of Directors, the Board of Supervisors, and the General
Meeting of Sharcholders as requested by the Board of Directors or the Board of Supervisors;

¢, Advise on procedures for meetings,
d. Attend meetings;

e, Provide sdvice on the preparation of resolutions of the Board of Directors in accordance with
the law;

[ Provide financial information, copics of Board meeting minutes, and other information (o
Board members and Supervisors;

g. Monitor and report to the Board of Dircctors on the Company’s information disclosure
sctivilies;

h. Muintain confidentiality of information in accordance with the law and the Company Charter;
i, Perform other rights and oblipations as stipulated by low and the Company Charter,

VIIL GENERAL DIRECTOR AND OTHER EXECUTIVES
Article 32. Organization of management apparalus

The Company 's management system must ensure that the management apparatus is responsible 1o
the Board of Directors and operates under the sapervision and direction of the Board of Lirectors in
the daily business activities of the Company, The Company shall have a General Divector, Deputy
Directors (or Deputy General Directors), o Chief Accountant, a Corporate Governance Officer, and
other exccutive positions appointed by the Board of Directors. The appointment, dismissal, or
removal of the aforementioned positions must be approved by resolutions of the Board of Directors.

Article 33, Exccutives

At the recommendation of the General Director and with the approval of the Board of Directors,
the Company may recruil additional executives in quantities and with qualifications that align
with the Company's structure and management regulations as determined by the Board of
Directors. Executives must act diligently 1o support the Company in achieving its operational and
organisational objectives.

The remuneration, salaries, benefits, and other terms in the labor contracts ol the General
Director, Deputy Directors (or Deputy General Directors), Chiel Accountant, and other executive
positions shall be determined by the Board of Directors.

Article 34, Appointment, DNsmissal, Duties, and Rights of the General Director

b

The Board of Directors shall appoint one (01 ) of its members er another individual as the General
Dhrector and enter into a contract stipulating the remuneration, salury, and other benelits. The
retnuncration, salary, and other benefits of the General Director muast be reported at the annual
General Meeting of Sharcholders; presented as a separate item in the annual finsncial statements,
and disclosed in the Company's Annual Repont.

[he term of the Genernl Director shall not exceed fGve (05) vears and may be rencwed. The
appointment may terminate in accordance with the terms of the labor contract. The Genernl
Director must not be a person prohibiied by law from holding this position and must meet the
qualifications and conditions stipulated by law and the Company Cha -
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The General Director has the following rights and obligations:

i

Implement resolutions of the Board of Dircctors and the General Meeting of Sharcholders,
as well ns the business and investment plans approved by the Board of Directors and the
General Meeting of Sharcholders.

Decide on issues not requiring a resolution of the Board of Directors, including signing
financial and commercial contracts on behalf of the Company, organizing, and managing the
daily business operations of the Company in accordance with best management practices,
provided the total value of the project or contracl transaction is less than 2% ol the Company s
total assels as recorded in the most recent sudited financial slatements.

Propose to the Board of Directors plans for organisational structure and internal management
regulations of the Company,

Propose measures 1o improve the operations and management of the Company.

Becommend the number and selection of executives needed for the Company, lor
appointment or dismissal by the Board of Directors in accordance with internal regulations,
and propose remuncration, salaries, and other benefits for executives for approval by the
Board of Direclors.

Consult the Board of Directors to decide on the number of employees, their appointments,
dismissals, salaries, allowances, benefits, and other terms related to their labor contracts.

By October 31 each vear, submit a detailed business plan for the following fiscal year 1o the
Boaerd of Directors for approval, ensuring alignment with budget requirements and the five-
year financial plan,

Prepare Jong-term, annual, and quarterly budgets (hereinafter referred 1o as “budgets™) for
the Company's long-term, annual, and quarierly management activities based on the business
plan. The annual budget (including the projected balance sheet, income statement, and cash
flow statement) for each fiscal year must be submitted 1o the Board of Directors for approval
and must include the information stpulated in the Company's regulations.
i. Perform other rights and obligations as stipulated by law, this Charter, the Company’s
internal regulations. resolutions of the Board of Directors, and the labor contract with the
Company.

Perform other rights and obligations as stipulated by law, this Charter, the Company’s
internal regulations. resolutions of the Board of Directors, and the labor contract with the
Company.

The General Director is sccountable to the Board of Directors and the General Mecting ol
Shareholders for the Tfulfillment of the assigned duties and suthoritics and must report o these
badies as required.

. The Board of Directors may dismass the General Director with the approval of a majority of its

voting members present at the mecting and appoint 1 new General Director as a replacement.
IX. BOARD OF SUPERVISORS

Article 35. Nomination and Candidacy for Supervisors
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The nomination and candidacy process for Supervisors shall follow the provisions of Clause 1,
Article 24 of this Charter.

Sharcholders or groups of sharcholders holding ordinary shares for a continuous period of at least
six (06) months and owning from 10% to less than 20% of the total voting shares may nominate
one (11 ) candidate for the Board of Supervisors; From 207 o less than 30%, two (02) candidates:
From 30% 1o less than 500, three (03) candidates: From 50% 1o less than 65%. four {04)
candidates; I holding 63% or more, they may nominate a full slate of condidates:

I the number of candidates for the Board of Supervisors through nominations and candidacies is
insufTicient, the incumbent Board of Supervisors may nomimate additional candidates or organize
nominations in accordance with the mechanisms stipulated in the Company Charter and Internal
regulations on corporate governance. The mechanism for the incumben Bourd ol Supervisors 1o
nominate candidates must be clearly disclosed and approved by the General Meeting of
Sharcholders belore the nomination process begins.

Article 36, Superyisors

1.

e

The number of Supervisors in the Company shall range from three (03) to five ((5). The werm of
a Supervisor shall not exceed five (05) years and may be renewed for an unlimited number ol
lerms

Supervisors may not necessarily be shareholders of the Company but must meet the qualifications
and conditions stipulated in Clause 1, Anicle 169 of the Law on Enterprises, the Company
Charter, and must not Tall inte the following categories:

Working in the accounting or finance department of the Company;

Being & member or employee of the independent audit firm that has audited the Company’s
(inancial ststements in the preceding three (03 ) consecunive years,

The Supervisors shall elect one (01} among them as the Head of the Board of Supervisors by
majority vote. The Head of the Board of Supervisors must hold al least o university degree in onc
of the following ficlds: economics, finence, accounting. auditing, law, business administration,
or a field related 1o the Company s principal sctivities. The Head of the Board of Supervisors has
the following rights and responsibilities:

a. Convene meetings of the Board of Supervisors;

h. Reguest the Board of Directors, the General Director, and other executives to provide relevant
information for reporting to the Board of Supérvisors:

¢, Prepare and sign reports of the Board of Supervisors, afier consulting with the Board of
[Yirectors, to present to the General Meeting of Shareholders.

A supervisor shall be dismissed in the following cases:

a. Failing to meet the qualifications and conditions to be a Supervisor as stipulated by the Law
o Enlerprses;

b.. Failing 10 perform their rights and obligations for six (06) consecutive months, except in
cases of force majeure;

¢. Submitting a resignation letter that is accepted;
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d. Other cases as stipulated by legal regulations and this Charter,
A Supervisor shall be removed in the following cases:
a. Failing to fulfill their assipned duties or tasks;

b. Secriously or repeatedly violating the obligations of a Supervisor as stipulated by the Law on
Enterprises and the Company Charter;

¢, Being removed by a resolution of the General Meeting of Sharcholders;
d. (nher cases as stipulated by lepal regulations and this Charter.

Article 37. Board of Supervisors

.

The Board of Supervisors shall have the rights and obligations stipulated in Anticle 170 of the
l.aw on Enterprises, as well as the following rights and obligations:

s, Propose and recommend to the General Mecting of Shareholders the approval of an
independent audit firm to awdit the Company s financial stalements;

b. Be responsible 1o shareholders for its supervisory activities.

¢, Maonitor the Company”s financial situation, the legality of activities carried out by members
of the Board of Directors, the General Dircetor, and other managers, as well as the
coordination of activities between the Board of Supervisors, the Board of Directors, the
Cieneral Director, and shareholders;

d. If any violation of law or the Company Charter by members of the Board of Directors, the
General Director, or other managers is detected, notify the Board of Directors in wnting
within forty-cight (48) hours, request the violator to cease the vielation, and propose remedies
for addressing the consequences;

e. Report to the General Meeting of Sharcholders in pecordance with the Law on Enterprises;

¥ S
£
Members of 1he Board of Directors. the General Director, and other executives must provide the ’:‘m;'--
Board of Supervisors with complete, sccurate, and timely information and documents ”E"'dl”%;su by
the munagement, operations. and sctivitics of the Company upon request, The Corporate "*'.,:,:'-#-
Governance Officer must ensure that all copies of resolutions and meeting minutes of the Generalo 2
Meeting of Sharcholders and the Board of Directors, financial information, and other imlomuition
and documents provided to sharcholders and Board members are simultancously provided to the

Supervisors using the same methods and tming as for sharcholders and Board members.

[, Exercise other rights and obligations os stipulmed by legal regulations and this Charter,

The Board of Supervisors may issue regulations on its meetings and operating procedures, The
Board of Supervisors musl convene at least two ((12) meetings per year, and a meeting shall be
valid il ut least two-thirds (2/3) of the Supervisors attend.

The remuneration, salaries, and other benefits of Supervisors shall be determined by the General
Meeting of Sharcholders. Supervisors shall be reimbursed for reasonable expenses, including
accommodation, travel, and olther costs incurred while attending meetings of the Board of
Supervisors or performing other activities on behalf of the Board of Supervisors.
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X. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS,

SUPERVISORS, GENERAL DIRECTOR, AND OTHER EXECUTIVES:

Article 38, Duty of Care

Members of the Boord of Directors, Supervisors, the General Director, and other executives are
responsible for performing their duties, including their roles as members of subcommittees of the
Hoord of Directors, with truth{ulness, diligence. and in the best interests of the Company.

Article 39, Duty of Truthfulness and Avoidance of Conflicts of Interest

1

Il

Members of the Board of Dircctors, Supervisors, the General Director, and other executives must
disclose their related interests in accordance with Article 164 of the Law on Enterprises and other
legal provisions.

Members of the Board of Directors, Supervisars, General Directors and other executives are not
allowed 1o use business opportunities that may benefit the Company for personal purposes; at the
sama lime, they are not allowed 1o use information obtained through their positions for personaul
gain or 1o serve the interests of other orpanizations or individuals,

Members of the Board of Directors, Supervisors, the General Direclor, and other executives are

obligated to notifv the Board of Directors of any interests that may conflict with the Company's
interests, which they may derive through organisations, transactions, or other individuals,

xcept a5 decided by the General Maeting of Shareholders, the Company shall ot provide loans
or guarantecs to members of the Board of Directors, Supervisors, the General Director, other
executives, and individuals or organisations related 1o these members or crganisations in which
such members have financial interests. Exceptions include public companies and entities related
o these members that are part of the same group of companics, such as parent-subsidiary
cOmpanies, economic groups, or groups govemncd by specialized laws.

Contracts or transactions between the Company, its subsidiaries, or enterprises contralled by the
Company (with at least 50% charier capital ownership) and one or more members of the Board
of Directors, Supervisors, the General Director, other executives, or individuals or Organisations
reluted to them, or companies, pariners, associations, or Organisations where such members or
their related parties are members or have fnancial interests, shall not be invalidated if the
following conditions are met:

a. For contracis valued at 20% or less of the Company s 1otal ossets recorded in the most recent
linancial statements, key terms ol the contract or ransaction, s well as the relationships and
imeresis of the members of the Board of Directors. Supervisors, the General Director, or other
executives, have been disclosed 1o the Board of Directors, and the Board has approved the
contruc! or transaction in good (with by & majority vote of the members of the Board of
Directors who have no related interests,

b. For contracts valued at more than 20% of the Company™s (otal assels recorded in the most
recent linancial siatements, key terms of the contrael or (ransaction, ss well as the
relationships and interests of the members of the Board of Directors, Supervisors, the General
[¥rector, or other executives, have been disclosed to sharcholders with no relevam inlerests
who are entitled to vote on the issue, and those sharcholders havt approved the contract or
transaction,
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¢. The contract or transaction is determined by an independent consulting organisation to be fair
and reasonable 10 all aspects related 1o the Company's sharcholders at the time it is approved
by the Board of Directors or the General Meeting of Shareholders.

Members of the Board of Directors, Supervisors, the Generul Director, other executives, and
organisations or individuals related to them must not use undisclosed information of the
Company or disclese it to others to engage in related transsclions,

Article 40, Liability for Damages and Compensation

.

!'_I

XI.

Members of the Board of Diirectors, Supervisors, the General Director, and other executives who
violate their duties of truthfulness and ¢are, or fail to fulfill their obligations with diligence and
professional competence, shall be held lable for any damages caused by their actions.

The Company shall indemnify individuals who have been, are, or may become invalved in
complaints, lawsuits, or prosecutions (including civil, administrative, and non-Company-
initiated cuses) if such individuals are or were members of the Board of Direclors, Supervisors,
the General Director, other executives, employees, or authorized representatives of the Company,
ot if they scted at the Company's request in these capacities. This indemnity applics if the
individual acted honestly, carefully, and diligently for the benelit of, or without eontlict with, the
Company’s interests, complied with the law, and there is no evidence confirming a breach of
their responsibilities.

While performing their functions, duties, or tasks suthorized by the Company, members of the
Board of Directors, Supervisors, other cxecutives, employees, or authorized representatives ol
the Company shall be indemnified by the Company for complaints, lawsuils, or prosecutions
{excluding cases initiated by the Company) if!

a. They acted honestly, carelully, and diligently in the interests of and without conflict wath the

interests of the Company;

b. They complied with the law, and there is no evidence confirming a breach of their
responsibilities.

. Compensation costs include incurred expenses (including attorney fees), judgment costs, fines,

and reasenable amounts paid or obligated in resolving such cases within the framework of the
law, The Company may purchase insurance for these individuals 1o mitigate compensation
liabilities as described above,

RIGHTS TO INSPECT COMPANY BOOKKEEPING AND RECORDS

Article 41. Rights to inspeet bookkeeping and records

[

Shireholders or groups of shareholders specified in Clause 3, Article 11 of this Charter have the
right 10 directly or through an authorized representative submit a written request to inspect the
sharcholder register, minutes of the General Meeting of Sharcholders, and to copy or exirac
these documents during working howrs at the Company’s head office. Inspection requests macde
by an authorized representative of shareholders must be accompanied by a power ol attorney
from the represented sharcholder or a notanzed copy of such power of attorney,

Members of the Board of Directors, Supervisors, the General Director, and other executives have
the right 1o inspect the Company s sharcholder register, sharcholder Tist, and other bookkeeping
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and records of the Company for purposes related 1o their positions, provided that this information
is kept confidential.

Tad

The Company must store this Charter and any amendments or supplements to the Charter, the
Enterprise Registration Certificate, imernal regulations, documents evidencing ownership of
asses, resolutions of the General Meeting of Sharcholders and the Board of Directors, minutes
of the General Mecting of Sharcholders and Board of Directors meetings, reports of the Board of
Directors, reports of the Board of Supervisors, annual financial statements, bookkeeping records,
and other documems as required by law at i1s head office or another location, provided that
sharcholders and the Business Registration Authority are informed ol the storage location,

4. The Company Charter must be published on the Company”s website.
XII. EMPLOYEES AND TRADE UNION
Article 42. Emplovees and Trade Union

1. The General Director must prepure plans for approval by the Board of Directors regarding issues
related 1o the recruitment, termination of employment, salaries, social insurance, wellare,
rewards, and disciplinary actions for employees and executives

!‘J

The General Director must prepare plans for approval by the Board of Directors regarding issues
related to the Company's relations with trade union organisations, in sccordance with best
management standards, practices, and policies, as well as those stipulated in this Charter, the
Company s regulations, and prevailing legal regulations.

NI, PROFIT DISTRIBUTION
Article 43, Profit Distribution

l.  According 10 the decision of the General Meeting of Shareholders and pursuant to Article 135
of the Law on Enterprises, dividends shall be declared and paid from the retained carnings of the
Company based on the decision of the General Meeting of Sharcholders and upon the
recommendation of the Board of Directors.

2. The Company shall not pay interest on dividend payments or payments related to any type of
shaures,

1, The Board of Directors may propose to the General Meeting of Sharcholders the payment of
dividends in full or in part in shares, and the Board of Directors shall implement this decision.

4. In cases where dividends or other paymenis related to o type of shares are paid in cosh, the
Company must make payments in Vietnamese Dong. Payments may be made directly or via
banks based on the bank account details provided by the sharcholders, If the Company has
trensferred funds in accordance with the bank details provided by @ sharcholder and the
shareholder does not receive the funds, the Company shall pot be held responsible for the
transferred amount. The pavment of dividends for shares listed/registered for tmding on the Stock
Exchange may be carried oul through securities companies or the Vietnam Securities Depository
and Clearing Corporation,

5. Pursuant to the Law on Enterprises and the Law on Sccunitics, the Board of Directors shall pass
a reselution determining a specific date to finalize the shareholder lisy, Based on that date, those
.

e
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registered as sharcholders or holders of other securities shall have the right to receive dividends.
interest. profit distribution, shares, notifications. or other documents,

6. Other issues reluted 1o profit distribution shall be carried out in accordance with prevailing legal

repulations.
XIV. BANK ACCOUNTS., RESERVE FUND, FISCAL YEAR, AND ACCOUNTING
POLICIES

Article 44. Bank Accounts

l. The Company shall open accounts at Vietnumese banks or foreign banks authorized to operate
in Vietnam.

b

With prior approval from the competent authority, the Company may open bank accounts abroad
when necessary, in accordance with legal regulations.

3. The Company shall conduct all payments ond sccounting transactions through i1s sccounts in
Vietnamese Dong or foreign currencics at the banks where the Company mainlaing accounts.

Article 45, Fiscal year

The Company ‘s fscal yvear begins on the first day of January each vear and ends on December 31 of
the sanwe vear.

Article 46. Accounting policies

l. The sceounting policies adopied by the Company shall be the Vietnamese Accounting Standards
{VAS), the corporate sccounting policies, or other specialized accounting policics issued by
competent nuthorities and approved by the Ministry of Finance.

2. The Company shall maintain its accounting books in Vietnamese and retain accounting records
in accordance with the provisions of sccounting laws and related legal regulations, These records
musl be sccurate, up-to-date, systematic, and sufficient 1o verify and l.:}:plnin the Company’s
transactions.

3. The Company shall use Vietnamese Dong as the seeounting currency. In cases where the
Company primarily conducts cconomic sctivitics in a foreign currency, 1t may select that foreign
currency as the accounting currency, provided it takes full legal responsibility for this choice and
notifies the relevant tax authority.

4. The Company's financial stitements must be audited in complisnce with prevdiling legal
regulations.

XV. ANNUAL REPORT, FINANCIAL STATEMENTS, AND DISCLOSURE
OBLIGATIONS

Article 47, Annual, Interim, and guarterly Financial Statements

1. The Company musi prepare annual (nancial statements in accordance with legal regulations and
the provisions of the Stste Securities Commission of Vietnam. These financial statements must
be audited as stipulated in Article 4% of this Charter. Within nincty (%) days from the end of
cach fiscal vear, the Company must submit the audited anmual linancial Statements, as approved
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by the General Meeting of Sharcholders, 1o the relevant tax authorities, the State Securities
Commission of Vietnam, the Stock Exchange, and the Business Registration Authority.

The annual finuncial statements must include: income statement refleeting the Company's profit
and loss position sccurately and objectively during the fiscal year; balance sheet reflecting the
financial condition of the Company accurately and objectively as of the reporting date; cash flow
statement; notes 10 the financial statements.

The Company must prepure and disclose reviewed interim financial statements and quarterly
financtal statements in accordance with the regulations of the State Securities Commission of
Wietnam, the Stock Exchange, and submit them to the relevani tax authorities and the Business
Registration Authority as stipulated by the Law on Enterprises.

Audited annoal financial stoienrenis (including the seditor’s opinfons), reviewed interim
financial statements, and quarerly financial siatements must be published on the Company’s
website,

Chrganisaiions and individuals with interest have the right to inspeet or copy the audited annual
financial statements, reviewed interim financial stawermnenis, and quarterly financial statements
during working hours ot the Company 's head office. subject to paying a reasoniable copying lee.

Article 48, Annual Report

The Company must prepare and publish the Annual Report in sccordance with the laws on securities
ond the securities market,

XVL. CORPORATE AUDIT
Article 49, Audit

I

At the Annual General Meeting of Sharcholders, the Board of Directors shall propoese a list of
imdependent auditing firms approved by the State Securities Comimission of Vietnam for auditing
listed companies and authorize the Board of Directors and the Supervisory Board to decide on
the selection of one ol these units to audit the Company's financial statements for the following
fiscal vear based on the conditions agreed with the Board of Directors, The Company must
prepare and submit its annual financial statements to the independent suditing firm afier the liscal
year ¢nds.

The independent auditing firm shall review, verify, and prepare an sudit report, which shall be
submitled 1o the Board of Directors within two (02) months from the end of the fiscal vear.

3. A copy of the audit report shall be attached 1o the Company”s annual financial statements.

4. The independent auditor performing the Company's audit 1s entitled to attend General Meetings
of Shareholders, receive notices and other information related 1o the General Meeting of
Sharcholders as provided 1o sharcholders, and express opinions at the meeting on issues related
10 the sudit of the Company ‘s financial stalements.

XVILSEAL

Article 50, Seal ~
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1. The Board of Directors shall decide and approve the official seal of the Company, which shall
be engraved in complisnee with legal regulations and the Company Charter.

2, The Board of Directors and the General Director shall use and manage the seal in accordance
with prevailing legal regulations,

XV SUBSIMARIES AND MEMBER COMPANIES
Article 31, Subsidiaries and Member Companies

1. The Company may establish one or more wholly-owned subsidiaries or contribute capital 10 one
or more other companies. The contribution of capital to establish a subsidiary or invest in another
company shall be determined by the Board of Directors or the legal representative, depending
on the proportion of capital contribution

Fdl

The Board of Dircctors has the authority to appoint the Company’s capital representatives in
subsidiaries and member companics. The Board of Directors may directly appoint munagers and
execulives lor subsidiaries. For member companies in which the Company holds 50% or more
of the charter capital, the Board of Directors may instruct the Company's capital representatives
lo mevminate and elect managers for the member company,

3. Anmnually, the Company's capital representatives in subsidiaries and member companics where
the Company holds 30% or more of the charter capital shall prepare (inancial strlements to
consolidate with the Company's financial statements in accordance with legal regulations and
within the prescribed deadlines.

XIX. TERMINATION OF OPERATIONS AND LIQUIDATION
Article 51, Termination of operations
1. The Company may be dissolved in the following cases:
a. Earlv dissolution as decided by the General Meeting of Sharcholders:
b, Revocation of the Enterprise Registration Certificate;
e. (ther cases as prescribed by legal regulations.

2, Early dissolution of the Company shall be decided by the General Meeting of Sharcholders amd
implememed by the Board of Directors. This dissolution decision must be notified o, or approved
by (il required), the competent authority as preseribed by law.

Article 53, Deadlock Among Board Members and Sharcholders

Unless otherwise stipulated in this Charter, sharcholders holding half of the outstanding - shares
entitled 1o vote in the election of members of the Board of Directors shall have the nght to fle &
petition with the court 1o request the Company's dissolution based on one or more of the following
grisimids:

1. The Board of Directors is unable to reach a consensus in monaging the Company’s alfuirs,
resulting in the inability 1o obtain the requisite votes for the Board of Directors to function.

cleet membsers

_r-J

Shareholders il to resch a consensus, preventing the requisite voles needed
of the Board of Directors.
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3.

Internul disapreements and division among two or more sharcholder factions, where dissolution
15 deemed the most benelicial option for all sharcholders,

Article 534, Liguidation

I

At least six (06) months before the end of the Company's term of operation or afier a decision 1o
dissolve the Company is made, the Board of Directors must establish a Ligquidation Commities
comprising three (03) members, 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 firm. The Liguidation Committee shall prepare its operational regulations, Members of
the Liquidation Commitice may be selected from the Company’s employees or independent
professionals. All expenses related o the liguidation shall be paid by the Company prior 10 other
debts of the Company.

The Liguidation Commitice musi report to the Business Registration Authority the date of its

establishment and the commencement date of its operations. From that time, the Ligudation
Committee shall represent the Company in all issues related w0 the liquidstion process before

courts ard administrative authoritics.
Proceeds [rom the liquidation shall be paid in the fellowing order:

a. Liguidation cxpenscs;

b, Outstanding wages, severance allowances, social insurance contributions, and other benelis
owed to employees under collective lnbor agreements and signed labor contracts;

¢. laxes debis;

d. Orther debts of the Company,

g, The remaming balance, after setlling all debts listed in items (a) o (d) above, shall be
distributed 10 sharcholders. Priority shall be given 1o preference shares.

XX. INTERNAL DISPUTE RESOLUTION
Article 55, Internal Dispute Resolution

ls

In the event of disputes or complaints related to the Company’s activities, or the rights and
abligations of shareholders as stipulated by the Law on Enterprises, other legal repulations, the
Company Charter, or agreements between:

a. Sharcholders and the Compuany;

b, Sharcholders and the Board of Directors, Board of Supervisors, General Director, or other
exccutives;

The parties involved shall moke every eflort 1o resolve such disputes through negotintion and
concibation, Except in the catse of a dispute involving the Board of Directors or the Chairperson
ol the Board of Dircetors, the Chairperson shall preside over the resolution process and require
cach parly to provide information relevant to the dispute within thirty (30) working days from
the date the dispute arises. [T the dispute involves the Board of Directors or the Chairperson, any
party miy request the appointiment ol an independent expert to act as a mediator in the resolution
process. -
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If the concilintion process fails to result in a resolution within six (06) weeks of its initiation. or
if the parties do not sccept the medistor's decision, any party may escalite the dispute 1o
Economic Arbitration or the Economic Court,

Each party shall bear its own costs related to negotiation and conciliation procedures. Court costs
shall be paid as determined by the Cournt’s ruling.

XXI. AMENDMENTS AND SUPPLEMENTS TO THE CHARTER
Article 56, The Company Charter

L.

Amendments and supplements to this Charter must be reviewed and approved by the General
Meeting of Sharcholders.

. In cases where there are legal regulations related to the Company's activities not mentioned in

this Charter or where new legal regulations differ from the provisions of this Charter, such legal
regulations shall automatically apply and govern the Company’s activities.

XXILEFFECTIVE DATE
Article 57. Effective Date

1.

1
i

This Charter, consisting of 22 chapiers and 57 articles, was approved by consensus by the General
Meeting of Shareholders of Dam Sen Water Park Corporation on 30/01/2024 a1 the Company s
head office and is fully effective from the date of approval.

Ihis Charter is made in ten {10) copies, cach having equal legal value, of which:
s, One (01) copy is submitted to the local Stae Notary Office;

b. Five (05) copics are registered with government sgencics as prescribed by the People's
Commitiee of Ho Chi Minh City;

¢, Four (04) copies are retained at the Company s head office.

This Charter is the sole and official Charter of the Compumy. All previously issued Charters of
the Company are null and void and are replaced by this Charter,

C'opies or excerpts of this Charter shall be valid when signed by the Chairperson of the Board of
Directors or at least half (1/2) of the 1otal members of the Board of Directors.

\RD OF DIRECTORS

ﬂ/’j

Page 42




		2025-02-25T14:42:53+0700




