CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
SAM HOLDINGS Péc lap - T do - Hanh phiic

S6:4 5/2025/CV-SAM TPHCM, ngay({ thang (5 nam 2025
CONG BO THONG TIN BAT THUO'NG
Kinh guri: - 8¢ Giao Dich Chuing Khoan Thanh phé H& Chi Minh

- Uy Ban Chirng Khoan Nha Nudc

1. Tén td chire: Cong ty C6 phan SAM Holdings
- Ma chung khoan: SAM
- Bia chi: 127 Ung Van Khiém, Phuang 25 Quan Binh Thanh, TP. Ho Chi Minh

- Bién thoai lien hé: 028 3512 2919 Fax:028 3512 8632
- E-mail; infotwsamholdings, com.vn
- Ngudi dai dién phép luét: Tran Quang Khang Chrc vy: Tong Giam Boc

2. N§i dung théng tin céng bé: Bigu 1& da dugc sira d6i, b8 sung theo Nghi quyét Bai hoi dong
co dong thudng nién sé 02/2026/NQ-DHDCH thong qua ngay 22/04/2025
3. Théng tin nay da du'g'c c6ng b6 trén trang théng tin dién tir clia cong ty vao ngay

04 7 35—;’2025 tai dudng dan hitp://samhboldings.com.vn/documents/thong-tin-bat-thuong-va-
theo-yeu-cau/

Chung tdi xin cam két cac thong tin cong b trén déy 1a ding su that va hoan toan chiu trach
nhigm trude phap luét vé ndi dung cac théng tin da cong bé/.

Pai dién td chire
Nguwoi dai dién theo phép lua

Tai tiéu dinh kém.

Diéu 16 sira dbi ~———=T0ng Giam Péc
) AN S,
BB, NQ DHDBCBH TN nam 205 v \f(f(@ '

Signature Not Verified Ve

Ky boi: CONG TY CO PHAX SAM HOLDINGS
K¥ ngay: 7-5-2025 11:07:591



s a M CONG HOA XA HOQI CHU NGHIA VIET NAM
Doc ldp — Ty do — Hanh phiic

HOLDINGS

K&t gia tri, n&i niém tin

Sé: 07/2025/TTr-HPQT TP. H6 Chi Minh, ngay 01 thang 04 nam 2025

TO TRINH
V& viée théng qua stra ddi, bd sung Dicu 1¢
Cong ty ¢d phan SAM Holdings

Kinh givi: Pai hi ddng 6 déng thwdng nién Céng ty CP SAM Holdings nim 2025

—  Can ot Luat Doanh nghiép sb 59/2020/QH14 dugc Qubc hoi théng qua ngay 17/06/2020;

— Cén cir Bicu 1¢ hién hanh cua Céng ty ¢6 phan SAM Holdings:

— Cén ¢t tinh hinh thuc (&.
Nhim néng cao hiéu qua quén tri, diéu hanh hoat déng tai Cong ty C6 phan Sam Holdings
trén co s& cic quy dinh cua phap ludt lién quan, Hoi ddng quén trj da tién hanh ra soat Pidu
1& Cong ty va du théo mot s6 ndi dung stra di, bd sung cho phi hop quy dinh ciia phap luat.

Do d6, Hoi dong quan tri kinh trinh Pai hoi dong ¢b dong xem xét thdong qua cae van dé sau:

I. Théng qua viéc ban hanh toan vin Diéu 1¢ Céng ty ¢b phin SAM Holdings véi céc
noi dung dugc sira doi, bd sung theo Phu lyc dinh kém T¢ trinh nay;

2. Giao cho Nguoi dai dién phap ludt Cong ty thue hién cdc thu tuc dang ky, bao cao
Diéu 1 da stra d6i, bd sung, cong bd théng tin theo quy dinh va thye hién cac th tue

khac co lién quan dén sira doi, bé sung Diéu 1& theo quy dinh ctia Phap luét.

Kinh trinh Dai hoi dong c6 dong xem xét va thong qua.

Noi nhin: TM. HOI BONG QUAN TRI
- Nhu trén (bao cao); o H
- HBQT; UBKT
- Ban té chire dai hoi
- Luu VT.

_/" ; _
TRAN VIET ANH
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CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM

SAM HOLDINGS DPge lap — Ty do — Hanh phic
MS: 3600253537
S6: 01/2025/BB-DHDCD Da Lat, ngay 22 thang 04 nam 20235
BIEN BAN

PAI HQI PONG CO PONG THUONG NIEN NAM 2025
CONG TY CO PHAN SAM HOLDINGS

- Tén doanh nghiép: CONG TY CO PHAN SAM HOLDINGS

- Tén vidt tit: SAM HOLDINGS:; Ma chimg khodn: SAM
- Dia chi tru s& chinh: 127 Ung Vin Khiém, Phudng 25, Quan Binh Thanh, TP. H Chi
Minh;

- Sé GCNDPKDN: 3600253537 do S¢ Ké hoach va Péau tu TP Hé Chi Minh cip thay déi
lan thir 31 ngay 25 thang 11 nam 2024.

I Thoi gian va dia diém

Thoi gian: Dai héi khai mac vao lac 8 gio 30 phiit ngay 22 thang 04 nam 2025

Dia diém: Swissbell Tuyén Lam - Phén khu chire néng 56 7 & 8, Khu du lich H6 Tuyén
Lam, Thanh pho6 Pa Lat, Lam Pong.

II. Thanh phan tham dy Pai hi

1. Hgi dt’ﬁng Quan tri

[}

- Ong Tran Viét Anh - Chu tich Hoi déng quan trj

- Ong Phuong Xuédn Thuy - Pho Chu tich Hoi dbng quan tri
- Ong Hoang 1.& Son - Thanh vién Hoi ddng quan tri

- Ong Pham Hong bi¢p - Thanh vién Hoi ﬂéng quan tri

- Ong Bui Quang Béch - Thanh vién Hoi dong quan tri

S$6 lwong thanh vién HDQT tham du Dai héi: 5/5.
2. Cb déng va ngudi dwge ity quyén tham dy Dai hi
S6 lugng b dong va ngudi duoe Gy quyén tham du Pai hoi tai thoi diém khai mac Dai hoi
1a 24 nguoi, trong do:
- Tham dy tryc tiép: 04 nguoi;
- Tham dy théng qua ty quyén: 20 nguoi.

PHAN I: KHAI MAC PAI HOI

1. Kiém tra tw cich cb dong
Ong Nguyén Hiru Minh Ljc — Trudng Ban Kiém tra tu cach c¢6 dong trinh bay Bién ban
Kiém tra tu cich c¢d dong;

- Tong s6 6 phan ctia Cong ty: 379.960.971 ¢b phan (Ba tram bay mucoi chin triéu, chin
tram sau meoi nghin, chin tram bay mwoi moét ¢o phan);



= Tg‘mg ;6 cd dong duoc moi tham du Pai hoi: 16.414 ¢d dong dai dién cho 379.960.971
cO rphf{ﬂ (B:(J tram bay nuroi chin triéu, chin tram sau meoi nghin, chin tram bay miroi
mot co phan);

- Tai thoi diém 8 gior 30 phut ngay 22 thang 04 nam 2025, cic dai biéu la c¢b déng hoic
duge dy c!uyép tham dy c6 mt dai dién cho 299.495.736 ¢d phin, chiém ty 1¢ 78.83%
tong s6 c6 phan co quyén biéu quyét.

- Can ctr Luat Doanh nghiép s6 59/2020/QH14 ngay 17 thang 06 nam 2020 va Diéu 1é
Cong ty, Dai hoi dong 96 dong thuong nién nim 2025 cia Cong ty c¢d phian SAM
Holdings du diéu kién dé tién hanh dai hoi.

2. Théng qua Quy ché T4 chire Pai hdi, danh sdch Poan Chi tich, Ban Thu ky, va
Ban Kiém phiéu.

Ong Nguyén Hiru Minh Léc trinh bay Du thao Quy ché té chirc Dai hoi ¢ dong thuong

nién nam 2025 ctia Cong ty c6 phan SAM Holdings.

Dai hdi déng b déng da bidu quyét théng qua Quy ché t6 chirc Dai hai véi ty 18 100% cb

phé.n cé quyén bidu quyét tham du Pai héi.

Ong Nguyén Hiru Minh Ljc trinh bay danh sach dy kién Poan Chu tich, Ban Thu ky va

Ban Kiém phiéu.

Pai hoi ddng c¢d déng da biéu quyét thong qua danh sdch Doan Chu tich, Ban Thu ky va

Ban Kiém phiéu vai ty 18 100% cb phan cé quyén biéu quyét tham du Dai hji.

Danh sach Poan Chu tich:

- Ong Tréin Viét Anh — Chu tich Hoi dong Quan tri: Chu toa;

- Ong Phuong Xuédn Thuy - Phé chu tich Hoi ddng quan tri: Thanh vién Poan Chu tich;

- Ong Hoang Lé Son — Thanh vién doc lap Hoi ddng quan tri: TV. Doan Chu tich;

- Ong Bui Quang Béch - Thanh vién ddc lap Hoi dong quan tri: TV. Poan Chu tich:

Danh sich Ban Thuw ky:
- Ong Nguyén Tién Viét — Nguoi phy trach quan tri kiém Thu ky HPQT: Trudéng Ban;
- Ong Huynh Cang Siéu:  Thanh vién

Danh sdch Ban Kiém phiéu:

- Ong Nguyén Hiru Minh Lgc - Trudng ban

- Ong Dang Van Tuyén - Thanh vién

- Ong Pham Trung Dung - Thanh vién

3. Khai mac Pai hfi va thong qua Chwong trinh Dai hgi

Ong Trin Viét Anh phat biéu khai mac Pai hoi va trinh bay Chuong trinh Pai hoi du kién.
Dai hoi ddng cd dong da biéu quyét thong qua Chuong trinh Pai hoi vai ty 1& 100% cd phén
¢ quyén biéu quyét tham du Dai hi.

PHAN 1I: HOI PONG QUAN TRI, UY BAN KIEM TOAN, TONG GIAM POC
TRINH BAY CAC BAO CAO, TO TRINH
1. Ong Tran Viét Anh trinh bay Bdo céo ctia Hoi dong Quan tri vé hoat dong nam 2024,
dinh huong hoat dong nam 2025.

2. Ong Hoang Lé Son trinh bay Bao cdo cia Uy Ban kiém toan nam 2024,

2



3. Ong Trin Quang Khang trinh bay Bdo cdo ctua Ban Téng giam déc vé két qua hoat
dong san xuat kinh doanh nam 2024 va ké hoach hoat dong 2025.
4. Ong Tran Viét Anh trinh bay cac t& trinh DHDCD:
- Totrinh sb 02/2025/TTr-HPQT ngay 01/04/2025 vé viée thong qua phwong an phan
phoi lgi nhuén nam 2024,
- Té trinh s 04/2025/TTr-HPQT ngay 01/04/202 vé viéc théng qua Ké hoach kinh
doanh 2025 va Ké hoach phan phoi lgi nhuan 2025;
- Té trinh s6 06/2025/TTr-HPQT ngay 01/04/202 vé viée thong qua ty 18 s¢ hiru ¢b
phan tdi da ctia nha diu tu nude ngoai tai Cong ty ¢b phan SAM Holdings.
- Td& trinh 56 07/2025/TTr-HPQT ngay 01/04/202 vé viéc thong qua sira doi, bd sung
Diéu 18 t4 chire va hoat déng Cong ty.
5. Ong Hoang Lé Son trinh bay cac t& trinh DPHDCD:

- Totrinh 56 01/2025/TTr-HPQT ngay 01/04/202 v viée théng qua béo céo tai chinh
di kiém toan nam 2024

- To tr‘inh s6 03/2025/TTr-HPQT ngay 01/04/202 vé viée thong qua lya chon Cong
ty ki€ém toan thyc hi¢n soat xét va kiém toan bdo céo tai chinh ndm 2025;

6. Ong Phuong Xuan Thuy trinh bay cac t& trinh PHPCD:

- To trinh 56 05/2025/TTr-HPQT ngay 01/04/202 vé viée thong qua ké hoach chi tra
thu lao Hoi d@mg quan trj va ngan sach hoat dong cua Uy Ban kiém todn nam 2025,

- T& trinh s6 08/2025/TTr-HPQT ngay 01/04/202 vé viée bau thanh vién Héi dong
Quan tri nhiém ky 2025-2030

PHAN I1I: BAU CU HQOI PONG QUAN TRI NHIEM KY 2025 - 2030

Poan Chu tich thong qua t& trinh s6: 08/2025/TTr-HPQT ngay 01/04/2025 vé viée bau
thanh vién Hoi dong Quan tri nhiém Ky 2025-2030 va gidi thiéu danh sach thanh vién;

Ong Nguyén Hiru Minh Ldc trinh bay Quy ché img ctr, dé ctr, biu ctr thanh vién Hoi
dﬁng Quan tri nhiém ky nam 2025 — 2030,

Pai hoi da biéu quyét thong qua Quy ché Quy ché tmg cir, dé cir, s6 lugng danh sach
thanh vién Hoi ddng Quan trj nhiém ky nam 2025 - 2030 véi ty 18 100% cb phén c6 quyén
biéu quyét tham du Dai hoi.

PHAN IV: THAO LUAN CO PONG
C déng dat cau hoi:
Céu hoi 1: SAM di thye hién dau tr vao Cong ty ¢b phian Cang Quéc té My Thiy MTIP,
dén nay dy én dd cang My Thuy d trién khai nhu thé nao? Viée dau tu vao day nhim phuc
vu muc tiéu chwn luge gi cia Cong ty trong tuong lai?
Céu hoi 2: Gia ¢b phiéu cia SAM trong thm gian qua “giam sau’” so voi thi truong chimg
khoan néi chung, BLD co6 phucmg an gi dé on dinh tim Iy nha dau tu trén thj truong khi gia
¢d phiéu da giam & viung thép réat 1au?



Cau hoi 3: Trong 4-5 ndm qua cong ty chua c6 dyr 4n bit dong san gbi dau, sip téi thi ¢ du
4an nao dén ky khai théc ctiia Cong ty. Chién luge phét trién quy dét trong nhitng nam t6i la
g1? Phuong 4n huy déng vén dé thuc hién cdc dir dn bt dong san clia cdng ty trong bdi canh
thi trudng von hién nay va thi truong trai phiéu chua phuc hdi do thiéu niém tin?

Poan Chu tich da ldng nghe, tiép thu cac déng gop tir y kién cia cac c6 dong va giai dap vé
cac ndi dung cAu hdi ctia cac cd dong da néu: Khoan déu tu vio CTCP Lién Doanh Cing
Qube My Thuty phuc vu chién luge kinh doanh da nganh ciia céng ty. Tinh Quéang Tri c6
tiém ning vé& quy dat, 1a khu vuc hanh lang kinh t& déng tay va két néi hang hoa tir Lao...
Cang My Thuy la cang quan trong khu vue mién trung, véi tdng cdng sudt 100 nghin tin.
Ngoai ra, SAM Day va Cap dang ma rdng sang linh vuc thuong mai than va Cang My Thuy
s& cong hudng cho chién lge nay, du kién dén 2026 14 hoan thanh dau tw giai doan 1 va di
vao van hanh khai thac cang.

Déi voi gia ¢d phiéu cia SAM trong thoi gian qua, gia cd phiéu SAM c6 sur bién déng ting
giam theo thi trudng, ¢6 nhidu giai doan thi truomg bién déng xAu, gid ¢d phiéu xudng thip
chua dung nhv ky vong véi nha déu tu, Ban Lanh dao Céng ty khéng cé chii truong viée
tac dong vao gia c¢b phiéu theo ding quy dinh. Tuy nhién Ban Lanh dao céng ty tap trung
vao viéc quan tri, xdy dung chién Iuoc, thic d::iy hoat djng kinh doanh va ning cao hiéu
qua dé phét trién, gia ting tai san cho Céng ty mot cich bén ving, tir d6 ting gia tri va
huéng téi gia ¢ phiéu gia ting nhim tang hiéu qua dau tu cho céc cd dong;

Ngoai ra Poan Chu tich chia sé chién luge ddu tw dai han ciia Cong ty theo 3 linh vuc chinh
la Bt dong san, Cong nghiép va Piu tu tai chinh, ddng thdi chia sé thém vé djnh hudng
chién lrge phat trién cia SAM Holdings trong thoi gian 2025. Nganh ¢ong nghiép cé anh
hudng do cude chién thuong mai thué quan do ¢6 SAM Day va Cép vigc xudt khau sang thj
truomg My, tuy nhién ty trong nho, vi vdy khéng tic dong dang ké vao két qua hoat dong
kinh doanh chung ctia SAM. Céc thj trudng khac nhu Nhét Ban, Han Quoc,...vé co bin
hién chura c6 su anh hudng tir chinh sach thué quan. DPbi vii hoat dong diu tu, SAM tiép
tuc hoat ddng thoai vén vai cac dy én da dau tu khéng hiéu qua hogc hiéu qua thép. .. nam
2025 SAM tép trung diy manh dau tu vao céc dyr an BDS Pha Hiru Gia, Nhon Trach.

PHAN V: CONG BO KET QUA BAU CU THANH VIEN HPQT NHIEM KY 2025 -
2030 VA BIEU QUYET CAC BAO CAO, TO TRINH

Pai hoi dong c6 dong thong qua Quy ché tng cir, dé cw, bau cir va sb lwong thanh vién
HDQT la 05 thanh vién, thong qua danh sdch (mg cir vién thanh vién Hoi dong quan tri

nhiém ky 2025 — 2030 v&i danh sach cdc img vién nhu sau:

STT UNG VIEN HPQT Nhém cb dong dé cir sé hiru ¢6 phin

01 Tran Viét Anh 11.44%




02 Bui Quang Bach 10.88%
03 Lé Nguyén Minh Quang 13.48%
04 Hoang Lé Son 12.21%
05 Phuong Xuan Thuy 14.54%

Ty 18 biéu quyét tan thanh dat 100% s6 ¢b phiéu c6 quyén biéu quyét hién dién.

Dai hi ddng c6 déng céHng nhin két qua biu cir hi ddng quéan tri nhiém ki 2025 -
2030 nhw sau:

STT Danh sich tring civ S6 phiéu Ty 1§
1 | Tran Viét Anh 299.495.736 100%
2 | Phuong Xuan Thuy 299.495.736 100%
3 | Lé Nguyén Minh Quang 299.495.736 100%
4 | Hoang Lé Son - thanh vién dgc lap 299.495.736 100%
5 | Bli Quang Bach - thanh vién ddc lap 299.495.736 100%

Tiép d6, Dai hdi ddng cb déng da biéu quyét thong qua tat ca cdc bdo cdo, to trinh tai Pai
hoi vai két qua bidu quyét nhu sau:

Ty 1§ % cﬁl
R R s £ z o | phin ¢d quyen
Stt N6i dung biéu quyét X kl:in g::eu ?)?éio thaé‘: biéu quygt
quy quy tham du Dai
hoi
Pong y 299.495.736 100%
B:?'m cao cua Hoi dong que'm‘ tri Khong déng y 0 0%
1 | vé hoat ddng nim 2024, dinh =
hudng hoat déng nam 2025 Khong c6 y kien 0 0%
Khong hgp 1§ 0 0%
Pong y 299.495.736 100%
3 Béo cdo clia Uy Ban kiém toan | Khong dong y 0 0%
vé hoat dong nam 2024 Khong c6 ¥ kién 0 0%
Khong hop 1€ 0 0%
DPdng v 299.495.736 100%
3 Beio ca:o Eua ]%an Téng zei}'n Khéng déng g 0 0%
Doc ve két qua hoat dong san - =
Khéng ¢6 ¥ kién 0 0%
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Y kién biéu

S6 ¢cb ph:"m

Ty 1& % ¢b
phin ¢6 quk’én

‘ Stt Noi dung biéu quyét £ .1 X biéu quyet
% quyet bieu quyet tham dy Dai
; hoi
[ xuét kinh doanh nam 2024 va " . 5 57
| ké hoach hoat dong 2025. Khong hop 1¢ 9
| ' To trinh sé: 01/2025/TTr- | Dong y 299.495.736 100%
E-I.DQT ngay 01/04/2025 v§ Khéing déng ¢ 0 0%
4 | viéc thong qua Béo cdo Tai 7
i chinh dd duge kiém toan nam Khoéng co y kicn 0 0%
' 2024; Khong hop 1& 0 0%
. Ddng y 299.495.736 100%
To trinh sb: 02/2025/TTr- | ——22 :
5 HPQT ngay 01/04/2025 vé | Khong dong y 0 0%
viéf: thong qua phuong an phan Khéng c6 ¥ kién 0 0%
phoi lgi nhuén ndm 2024 = =
Khéng hop 1€ 0 0%
Té trinh  sé:  03/2025/TTr- | Péng y 299.495.736 100%
I-IE)QTA ngay 01/04/2025 ave Khéng dbng 0 0%
6 viéc thong qua lya chon Cong -
ty kiém toan thue hién sodt xét | Khong co y kién 0 0%
va kiém toan bdo cdo tai chinh | ) " -
nim 2025 Bhongihan e ¥
| Té trinh sé: 04/2025/TTr- Bf‘mg y 299.495.736 100%
HBQT ngay 01{04»’2025 .vé Khong déng y 0 0%
7 | viéc théng qua K& hoach kinh . R z
doanh 2025 va Ké hoach phan | Khong ¢6 y kién 0 0%
phdi loi nhuin 2025 Khéng hop 18 0 0%
To trinh sé: 05/2025/TTr- | Pongy 299.495.736 100%
HPQT ngay 01/04/2025 V& | Knang dong y 0 0%
viéc thdng qua bdo céo két qua N - 5
| g chi tra tht lao Hoi dong quan Khong ¢d y kién 0 0%
| tri 2024; Théng qua ké hoach
chi tra thu lao Hoi ddng quan , ) .
tri va ngan sach hoat dong cua Khong hop I¢ 0 0%
Uy Ban kiém toan nam 2025
To trinh sb: 06/2025/TTr- | Pong y 299.495.736 100%
|9 |HPQT ngay 01042025 Vel p  tdngy 0 0%
I viée thong qua ty 1€ s& hiru co
phin t6i da cia nha ddu tu | Khong cé y kién 0 0%




Ty 1§ % cél
s A £z +a | phin co quyén
Stt Nbi dung biéu quyét e Pléu S?xm ph?c“ bi¢u quyet
quyet biéu quyét o
tham dy Dai
héi
nude ngoai tai Cong ty cd phé.‘m X X .
SAM Holdings Khong hop 1¢ ¢ 0o
To trinh sb: 07/2025/TTr- | Pongy i b e
HDQT ngay 01/04/2025 Ve | kpang ddng ¥ 0 0%
10 | viéc thong qua stra doi, bo sung -
Diéu 1¢ td chirc va hoat déng | Khong cé ¥ kién 0 0%
Cong ty Khéng hop 18 0 0%

PHAN VI: THONG QUA BIEN BAN, NGHI QUYET PAI HQI VA BE MAC

Ong Nguyén Tién Viét — Truong Ban Thur ky trinh bay du thdo Bién ban va du thao Nghi
quyét Dai hoi dong cé dong thuong nién nim 2025 ctia Cong ty cb phin SAM Holdings.
Pai h¢i dong c6 déng da biéu quyét thong qua Bién ban va Nghi quyét Dai hoi vai ty 18
100% c¢b phdn ¢é quyén biéu quyét tham du Pai hai.

Ong Tran Viét Anh — Chu toa phét biéu bé mac Dai hoi.

Bién ban Dai hdi déng ¢6 déng thudng nién nam 2025 ctia Cong ty ¢b phin SAM Holdings
dugce 1ap vao hdi 12 gity 00 phit ngay 22 thang 04 nam 2025.

Noi nhin: TRUONG BANTHUKY _ CHITQA

- Nhu trén;
- HDQT; UBKT
- Thu ky HPOT;

- Luu Ban t6 chiic dai hdi. __\i

NGUYEN TIEN VIET  / TRAN VIET ANH




CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM
SAM HOLDINGS Pic lap — Tu do — Hanh phiic
MSDN: 3600253537

S6: 02/2025/NQ-DPHPCD Da Lat, ngay 22 thang 04 nam 2025

NGHI QUYET
PAT HQI DONG CO PONG THUONG NIEN NAM 2025
CONG TY CO PHAN SAM HOLDINGS

- Cén ctr Lut doanh nghiép sb 59/2020/QH14 ngay 17 thang 06 nim 2020;
- Can ct Diéu 18 t6 chirc va hoat dong cua Céng ty ¢ phin SAM Holdings;
- Can ctr Bién ban hop Pai hdi dong c6 dong thudmg nién nim 2025 s6 01/2025/BB-DHDCD
ngay 22/04/2025.
bidu 1: Pai hoi ddng co6 dong thong qua Bao cdo cua Hoi déng quan tri vé hoat dong nam
2024, dinh hudng hoat dong nam 2025.

Pitu 2: Dai hoi dong ¢ dong thong qua Bao cdo cua Uy Ban kiém toan vé hoat dong nam
2024.

Pitu 3: Dai hoi dong cb dong théng qua Béo cio cia Ban Tong Giam Pdc vé két qua hoat
déng san xuat kinh doanh nam 2024 va ké hoach hoat dong 2025,

Pitu 4: Pai hoi dong cd dong thong qua Bao cdo tai chinh nam 2024 da duge Cong Ty TNHH |
Hing Kiém Toan AASC kiém toan ngay 28/03/2025. Théng tin chi tiét tai dudng dan dang tai

tai li¢u sau: http://samholdings.com.vn/documents/bao-cao-tai-chinh/

Diéu 5: Pai hoi dong b dong théng qua viéc phan phéi lgi nhudn 2024 theo To trinh sé
02/2025/TTr-HPQT ngay 01/04/2025 nhu sau:

Chi tiéu So tién (dong)
1 Lgi nhudin sau thué nim 2024 84.340.302.128
& ’(Tlr;}};:fhg:: slgff tnh:f;ul:r{;]pg 'nll::g?)c M 843.403.021
3 Loi nhudn con lai sau khi trich 1ap cac Quy 83.496.899.107
4 Chia cb tire (*) 0%
5 Liiy ké lgi nhudn sau thué chwa phan phdi 175.385.193.356

Picu 6: Pai héi dong c¢b dong thong qua danh sach 5 cong ty Kiém toan doc 1ép dé thyue hién
soat xét Bao cdo tai chinh ban nién va kiém toan Bdo c4o tai chinh nam 2025 ctia Cong ty :
1. Cong ty TNHH Ernst & Young Viét Nam
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Dia chi: Liu 28, tdoa nha Bitexco Financial Tower, 2 Hai Tridu, Quin 1, Tp. HCM.

. Cong ty TNHH PricewaterhouseCoopers Viét Nam

Dia chi: Lau 8, Toa nha Saigon Tower, 29 Lé Duén, Quén 1, TP. HCM.

. Céng ty TNHH Hang Kiém Todn AASC (AASC)

Dja chi: S6 1, phd Lé Phyung Hiéu, Phuong Trang Tién, Quin Hoan Kiém, Ha Noi
CN tai TP HCM: Téng 03, Toa nha Galaxy 9, $6 9 Nguyén Khodi, phudong 01, Quan 4,
TP Hb Chi Minh

. Cong ty TNHH Kiém Todn va Dich Vu Tin Hoc Moore Aisc

Dia chi: 389A, Dién Bién Phu, Phudng 4, Quén 3, Tp HCM

. Céng ty TNHH Kiém Toan Va Tu Vén A&C

bia chi: 02 Truong Son, Phuong 2, Quén Tan Binh, TP.HCM

Pai hoi dong c6 dong giao cho Hoi déng Quan tr] dam phan, Iya chon cong ty kiém todn doc

lap trong danh sach néu trén dé thuc hién soat xét Bao céo tai chinh ban nién va kiém toan Bao
c4o tai chinh ndm 2025 cia Cong ty theo T trinh s6 03/2025/TTr-HPQT ngay 01/04/2025.

Pidu 7: Dai hoi ddng cb dong thong qua Ké hoach kinh doanh 2025 vé doanh thu va lgi nhudn

hop nhit ndm 2025 ctia Céng ty nhu sau:

Don vi: Ty dong

Chi tiéu K& hoach 2025 | Thue hién 2024 :’:‘: :{';’g,[t}'i‘;g;f
Téng doanh thu 3.539,08 4.165,65 84.96%
Doanh thu hoat dong SXKD 3.471,97 4.038,23 85.98% |
Doanh thu tai chinh 67,11 127,42 52.67%
Loi nhuin truée thué 125,62 110,60 113.58%
Pai hoi ddng cb déng théng qua ké hoach phén phéi loi nhuan 2025 ciia Cong ty nhu sau;
Chi tiéu Ty 1¢ trich duw kién nam 2025
Quy khen thuéng, phiic lgi 1% lgi nhuan sau thué hop nhat nam
2025

Thuodng vuot ké hoach kinh doanh cho Hoi dong Quén

tri, Uy ban ki¢m todn

10% phan loi nhuan vuot ké hoach

Thudng vuot ké hoach kinh doanh cho Ban Dicu hanh | 10% phén loi nhuén vuot ké hoach

C6 tirc du kién (*) 5%

(*) € tire dir kién chi tri trong ndm 2025 tiv nguén lgi nhugn giie lgi
luj ké nim 2022, 2023, 2024 va Ipi nhugn di kién tinec hién néam

2025
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Diéu 8: Dai hoi dong ¢6 dong thong qua To trinh s6 05/2025/TTr-HPQT ngay 01/04/2025 vé
viée bdo cdo két qua chi tra thu lao Hoi ddng quan tri 2024 va Théng qua ké hoach chi tra thi
lao Hoi déng quan tri va ngan sach hoat dong cua Gy Ban kiém toan nam 2025 nhu sau:

Két qua chi tra thd lao Hoi ddng quan trj va ngdn séch hoat déng cua Uy Ban kiém toén trong
nidm 2024 nhu sau:

| A . a
| Tong mire thu lao duge

Chi tiéu
duyét (*) (VND)

Tong mive thi lao chi tra
thue té (VND)

Thu lao Hoi déng quan tri
o . 3.100.000.000 1.617.047.828
va Uy Ban Kiém toan

(*) Cén cir theo Nghi quyét PHPCD thieong nién niim 2024

Héi dong quan tri kinh trinh Dai hoi dong ¢ dang thong qua ké hoach chi tri thu lao cho Hoi

déng quan tri va ngan sach hoat déng cia Uy Ban kiém toan trong ndm 2025 nhu sau:

Tfmg mirc thu lao vi ngén sach chi tra dy kién
(VND)

Chi tiéu

Thu lao Hai ddng quan trj va ngan
| 3.100.000.000

isz’lch Uy Ban Kiém toan.

Dai hoi dong cd déng giao Chu tich Hoi dong quan trj quyét dinh mire thu lao cu thé ctia l.gﬁf;&\

thanh vién Hoi déng quan tri, thu ky HDQT va ngén sdch hoat dong cia Uy Ban Kiém toar‘l\ ;\
G‘

Piéu 9: Pai hoi dong cd déng théng qua Té trinh s8 06/2025/TTr-HPQT ngay 0 U{}4f207 ﬁ%

viée ty 1€ so hiru ¢6 phén 81 da ciia nha du tr nude ngoai tai Cong ty ¢d phan Sam Holdmgs <

7

01"

\_

theo d6 ty 1& s& hiru nude ngoai tdi da tai Cong ty 1a 49% (bdn muoi chin phén tridm).

Piéu 10: Pai hoi dbng c6 dong thong qua toan van Diéu 1é Cong ty cb phin Sam Holdmgs da
dugc sira doi, bo sung theo Td trinh s6 07/2025/TTr-HDQT ngay 01/04/2025. Giao cho Nguoi
dai dién phap ludt Cong ty thuc hién cdc thu tuc dang ky, bdo cdo Diéu 1é da sira dbi, bd sung.
cOng bo thong tin theo quy dinh va thuc hién céc thi tue khac ¢6 lién quan dén stra dbi, bd sung
Piéu I& theo quy dinh ctia Phap ludt.

Pidu 11: Dai hoi déng cb dong thong qua Quy ché tmg ctr, d& cir, bau cir va sb lwgng thanh
vién HDQT nhiém ky 2025-2030 1a 05 (n&m) thanh vién, théng qua danh sach tmg ¢t vién biu
HDPQT nhiém ky 2025-2030 nhur sau:

STT UNG VIEN HPQT Nhém ¢b dong dé cir s hivu ¢§ phin
01 Tréin Viét Anh 11.44%
02 Bui Quang Bach 10.88%
03 Lé Nguyén Minh Quang 13.48%




04

Hoang L& Son

12.21%

\{}5

Phuong Xuén Thuy

14.54%

Ty 18 biéu quyét tan thanh dat 100% sb c¢d phiéu co quyén biéu quyét hién dién.

Pidu 12: Dai hoi ddng cb dong cong nhin két qua biu cir Hoi ddng quan tri nhiém ky 2025-
2030 nhu sau:

| STT Danh sach trang cir S6 phicu Ty 1€
I | TrAn Viét Anh 299.495.736 100%
2 Phuong Xuédn Thuy 299.495.736 100%
3 Lé Nguyén Minh Quang 299.495.736 100%
4 Hoang L& Son - thanh vién doc lap 299.495.736 100%
s Bui Quang Bach - thanh vién dgc 1ap 299.495.736 100%

Pidu 13: Hiéu luc thi hanh
Dai hdi déng ¢b déng Céng ty cd phin SAM Holdings thong nhat uy nhiém cho Ho

ddng quan trj té chire thue hién cac ndi dung theo Nghi quyét ctia Dai hoi déng ¢b déng.

Nghi quyét Dai hoi dong cd dong thuong nién nam 2025 cta Cong ty cb phin SAM

Holdings dugc 1ap vao hoi 12 gity 00 phut ngay 22 thang 04 nam 2025. Nghi quyét duoc

doc va bidu quyét thong qua véi ty 18 100% cb phdn ¢6 quyén biéu quyét.

Nghi quyét nay c6 hidu luc ké tir ngay ban hanh. Céc thanh vién Hoi dong Quan tri, Uy

ban kiém toan, Ban Tong giam dbc va cac phong ban, don vi truc thuge Cong ty ¢b phan
SAM Holdings chiu trach nhiém va thi hanh Nghi Quyét nay theo ding quy dinh cta

Phap luat va Piéu 1& Cong ty.
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CONG HOA XA HQI CHU NGHIA VIET NAM
Dge 1ap - Tw do - Hanh phice

PIEU LE

CONG TY CO PHAN SAM HOLDINGS
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CHUONG 1
DINH NGHIA CAC THUAT NGU TRONG DIEU LE

Diéu 1. Giai thich thuit ngiy

I a

[ ]

Trong Diéu Ié nay, nhimg thuét ngir dudi day duge hicu nhu sau:

a. “Von diéu 18" 14 tOng gid tri ménh gia ¢o phan da ban hoac da duoce phat hanh khi thanh
lap doanh nghi¢p hoac trong qua trinh hoat dong cua Cong ty va duge quy dinh tai Diéu
6 Dicu I¢ nay:

b. *“Lufit doanh nghi¢p” la Ludt doanh nghiép sb 59/2020/QH 14 ngay 17/06/2020:

¢. *“Luiit chirng khoan” 1a Ludt Chimg Khoan so 54/2019/QH 14 ngay 26/11/2019 va Ludt
56 56/2024/QH15 ngay 29/11/2024;

d. “Cdng ty” co nghia la CONG TY CO PHAN SAM HOLDINGS;

e. *“*Ngay Thanh 1dp” 1a ngay Céng ty duoce cap Gidy chimg nhan dang ky doanh nghiép
lan déu;

[ “Ngwoi diéu hanh doanh nghi¢p” la Tong giam doc. (cac) Pho tong gidm doc va Ké
Lodan truong;:

g. “Ngudi c6 lién quan® la cd nhén, 16 chire duoc quy dinh tai khoan 23 Didu 4 Luat doanh
nghiép, khoan 46 Diéu 4 Ludt chimg khoan;

h. “C6 dong 16m™ 13 ¢d déng duge quy dinh tai khoan 18 Diéu 4 Luat chimg khoan:

i. *“Thai han hoat dng” 1a thoi gian quy dinh tai Diéu 2 Diéu ¢ nay:

J. *Viét Nam” la nude Cong hoa Xa hdi Chu nghia Viét Nam;

k. “UBKT" la Uy Ban Kiém toan tryc thude Hoi dong quan tri.

Trong Diéu 1é nay, cac tham chiéu toi mot hodic mot s6 quy dinh hodc van ban khic bao gom

ca nhimg stra déi hodc van ban thay thé,

Céc tidu dé (chuong, diéu) cua Diéu 1¢ nay duge sur dung nhim thuén tién cho viée hiéu noi

dung va khong anh huong tdi noi dung cia Diéu 1é nay.

o ’ __ CHUONG I ‘
TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, THOI HAN
HOAT PONG VA NGUGI PAI DIEN THEO PHAP LUAT CUA CONG TY

Diéu 2. Tén, hinh thiic, try o' va thai han hoat djng cia cong ty

I<

Tén Cong ty:

a. Tén Cong ty viét bang tiéng Viét: CONG TY CO PHAN SAM HOLDINGS

b. Tén Cong ty viét bang tiéng Anh: SAM HOLDINGS CORPORATION

¢. Tén Cong ty viét tat: SAM HOLDINGS

Cong ty 1 cong ty ¢ phan ¢o tu cach phap nhan phu hop véi phap ludt cua Viét Nam,

Tru so dang ky cua Cong ty la:

a. Dia chi try so chinh : 127 Ung Van Khiém, Phudng 25, Qudn Binh Thanh, Thanh phd
Ho Chi Minh, Viét Nam,

b. Dién thoai: (028) 3512 2919 Fax: (028) 3512 8632
¢. Email: contuct @ sumholdings.com.vn Website: www.samholdings.com.vn

Cong ty co thé thanh ldp chi nhanh va vin phong dai dién tai dia ban kinh doanh dé thuc hién
cac muyc tiéu hoat dong cua Cong ty phit hgp vai quyét dinh cua Hoi dong quan tri va tro g
pham vi ludt phap cho phép.
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Trir khi cham dut hoat dong theo Di¢u 51 Dicu 1€ nay, thei han hoat dong cua Cong ty s¢ bat
dau tir ngay thanh 1ap va la vo thoi han.

Piéu 3. Ngwdi dai dién theo phap luiit cia Cong ty

Cong ty ¢6 tdi da 02 (Hai) Ngudi dai dién theo phap luat la Chu tich Hoi Dong Quan Tri

vivhode Tong Giam Doc.

Can ctr vao dinh hurdng phat trién va nhu cau hoat dong thuc té clia Cong ty. Hoi (h'“n'ng Quan

tri ¢é tham quyén quyét dinh so lugng va chie danh ciia Ngudi dai dién theo phép luat cua

Cong ty. cu thé nhu sau:

a. Hoi L‘If:’)ng Quan tri co tham quyén qu}'ét dinh Cong ty ¢o 01 (Mdt) Ngudi dai dién theo
phép luat va bd nhiém Chu tich Hdi ddng Quan tri hodc Téng Gidm Dde 1a Ngudi dai
di¢n theo phap luat cua Cong ty; hoge

b. Hoi ddng Quan tri cd thim quyén quyét dinh Cong ty co 02 (Hai) Ngudi dai dién theo
phap ludt va bd nhiém Cha tich Hoi {13}111:1 Quan tri va Tong Giam Dde 1a Ngudi dai dién
theo phap ludt cua Cong ty. Trong trudmg hop nay. Chua tich Hoi Ddng Quan Tri va Tong
Giam Poc ¢ ddy du tham quyén dai dién cho Céng ty thue hién cde quyén va nghia vu
phat sinh tir giao dich ctia Cong ty. cde quyeén va nghia vu khic theo quy dinh cua phap
luat va Piéu 1¢ nay.

) CHUONG III o
MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Di¢u 4. Muc tiéu hoat dgng ciia Cong ty

Linh vuc kinh doanh cua Cong ty la:

San xuét, mua ban cdc loai cap, vat li¢u vién thong va cic loai cap. vt li¢u dan dung, Bobin
gd (truc gd ding quén day cap). Xudt nhap khau nguyén vat liéu. san pham cap chuyén nganh
vién thong va vat liéu dan dung phuc vu cho hoat dong san xudt kinh doanh ctia don vi. San
xuét va kinh doanh san pham ddy dong, san pham dng nhya cac loai. Cho thué vin phong va
nha & (hoat dong ngoai tinh). Dau tu phat trién va kinh doanh nha. cong trinh ha tang kv
thudt do thi. Kinh doanh bat dong san. Kinh doanh sén golf, Djch vy luu trd, dich vu du lich.
San xudt, kinh doanh thiét bi vién thong, day dién tir, ng dong. thanh dong dan dién. thanh
cdi dan dién. Tham gia hoat dong diu tw tai chinh theo quy dinh cua phap ludt.

Muc tiéu cua Cong ty la khang ngimg phit trién cac hoat déng kinh doanh trén cac linh vuc
néu tai khoan 1 Diéu nay va cae nganh nghé khac phi hop vai Ludt Doanh nghiép: Nham toi
da cdc nguon loi nhudn cua Cong ty: bao dam lgi ich cho cic ¢d dong: cai thién diéu kién
lam viéc. nang cao thu nhip va doi sdng cua ngudi lao dong trong Cong ty: thye hién ndp
thué va cac nghia vu tai chinh khac theo quy dinh cua phap lugt.

Néu mue tiéu nao can phai co su chifip thudn cua co quan quar: Iy, Cong ty chi ¢é thé thyre
hién muc tidu dé sau khi dugce co quan c¢é tham quyén phé duyét.

A DR 3 =R 5, 7o
Dicu 5. Pham vi kinh doanh v hoat djng cua Cing ty

Cong ty duge phép lip ke hoach va tien hanh tat ca cac hoat dong kinh doanh theo nganh
nghé cua Cong ty da duge cong bo trén cong thong tin dang ky doanh nghié¢p quoc gia va
Dicu i¢ nay. phi hop vai quy dinh cua phap ludt hién hanh va thue hién cac bién phap thich

hop de dat duge cac muc ticu cua Cong ty.

4}
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Cong ty ¢ the ticn hanh hoat dong kinh doanh trong cdc nganh, nghé khac duge phap lugt
cho phép va duge Dai hoi dong ¢6 dong thong qua.

CHUONG 1V
VON DBIEU LE VA CO PHAN

6. Véon diéu I¢ va ¢d phin

Von diéu 1¢ hién hanh cua Cong ty 12 3.799.609.710.000 dong (Bang chiv: Ba nghin bay tram
chin muwoi chin ty sdu tram lé chin tri¢u bay tram mueeri nghin dong). Téng s6 von diéu 1¢ cua
Cong ty duge chia thanh 379.960.971 ¢6 phén véi ménh gia 13 10.000 dong/co phan.

Cong ty 6 thé thay doi von diéu Ié khi duoe Dai hoi dong cd dong thong qua va phui hgp véi
cdc quy dinh cua phap ludt.

Céc ¢0 phan clia Cong ty vao ngay thong qua Dicu 1¢ nay déu 1a ¢b phan phd thong. Céc
quyen va nghia vu cua co déng nam gitr ¢6 phan phd thong duoe quy dinh tai Diéu 12, Diéu
13 Diéu 1¢ nay.

Cong ty ¢o thé phat hanh céc loai ¢o phén wru dai khac sau khi ¢6 sit chap thudn cua Dai héi
dong ¢b dong va phi hop vii cae quy dinh cua phap luat.

C6 phan phd thong phai duoce wu tién chao bin cho cic c6 dong hién hiru theo ty 1¢ tuong
img vai ty 1¢ s& hitu ¢6 phan pho thong cua ho trong Cong ty, trir truong hop Pai hoi déng
b dong quyét dinh khac, s6 ¢6 phén cb dong khéng dang ky mua hét s¢ do Hoi ddng quan
tri Cong ty quyét dinh. Hai ddng quan tri ¢ thé phén phdi s6 ¢6 phin do cho cac ddi twrong
theo cac diéu kién va cach thic ma Hoi dong quan tri thdy 1a phat hop, nhung khong dugc
bin s6 ¢6 phan d6 theo cac diéu kién thugn lgi hon so voi nhimg didu kién da chio ban cho
cde ¢O dong hién hitu trir truomg hop cd phin duge bén qua S¢ giao dich chimg khodn theo
phuong thire dau gia.

Cong ty ¢ thé mua ¢d phin do chinh Cong ty da phat hanh theo nhimng cach thire durge quy
dinh trong Diéu 1¢ nay va phap luat hién hanh, CH phén do Céng ty mua lai la ¢b phiéu quy
va Hoi dong quan tri cé thé chao ban theo nhitng cdch thire phit hop véi Ludt chimg khoan,
van ban huéng din lién quan va quy dinh cua Diéu 1¢ nay.

Cong ty c6 thé phat hanh cac logi chimg khoan khac khi duge Dai hoi dong c6 dong théng
qua va phi hop voi quy dinh cia phép luat,

Ty 1¢ 56 hitu ¢6 phin t6i da cia nha dau tu muée ngoai 1a 49% Vén didu 18 Ty 16 nay ¢6 thé
duge thay doi theo quy dinh cta phdp ludt hodc quyét dinh cua Co quan nha nudc ¢o tham
quyén hogc quyét dinh cia Dai hoi dong ¢6 dong Cong ty.

7. Chirng nhéin ¢6 phiéu
Co dong Céng ty duge cép chimg nhan ¢ phiéu tuong (g véi sb b phin va loai ¢é phén
so hiru,

(6 phiéu la chimg chi do cong ty phat hanh, but todn ghi s6 hogc dir ligu dién tr xac nhan
quyén so hiru mot hodic mot sb ¢d phin cua Cong ty. Cé phiéu phai cé day di céc ndi dung
theo quy dinh tai khoan 1 Pié¢u 121 Ludt doanh nghiép.

Trong thoi han 30 ngay ké tir ngay ndp dy du ho so dé nghi chuyén quyén so hiu 6 phéan
theo quy dinh cua Cong ty hodc trong thoi han 2 thang (hodc ¢6 thé 1au hon theo diéu khoan
phat hanh quy dinh) ké tir ngay thanh todn diy du tién mua c6 phan theo quy dinh tai phuong
an phat hanh ¢6 phitu cia Cong ty, nguoi so hitu s6 ¢b phin s¢ duge cdp chimg nhjn
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phi¢u. Nguoi sor hitu c¢d phin khong phai tra cho Cong ty chi phi in chig nhén o phiéu
hodc bét ky khoan phi gi.

Truomg hop ¢6 dong chi chuyén nhuong mot s6 ¢ phin trong mot chimg nhin ¢o phiéu. ¢o
phiéu cii s& bi huy bo va Cong ty phat hanh co phiéu méi ghi nhan s6 ¢6 phan con lai va s6
¢ phﬁn da chuyén nhugng (cAp mién phi).

Truéng hop chimg nhén ¢o phiéu bi mat. bi hiy hoai hodc bi hu hong, ngudi so hiru cd phicu
dé ¢é thé dé nghi duge cip chimg nhan ¢6 phidu mai voi diéu kién phai dua ra bang chimg
vé vide so hitu ¢6 phan va thanh toan moi chi phi lién quan cho Cong ty.

Ngudi s hitu chimg nhan ¢6 phiéu phai tu chiu trach nhi¢m vé viée bao quan chimg nhén
co phiéu. Cong ty s¢ khong chiu trach nhi¢m trong cde trudmg hop chung nhan ¢d phiéu b
mat cap hodc bi str dung vai muce dich bit hop phap.

8. Chung chi chirng khoan khie
Chimng chi trai phiéu hodc chimg chi chimg khoan khéc cia Cong ty duge phat hanh ¢o chir

kv cua nguoi dai di¢gn theo phap ludt va dau cua Cong ty.

Diéu
L.

]

Diéu
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9. Chuyén nhwong cd phiin

Tt ca cac ¢6 phan duge tyr do chuyén nhugng trir khi Diéu 1¢ ndy va phép ludt cé quy dinh
khac, ¢b phiéu niém yét, dang ky giao dich trén S& giao dich ching khodan dugce chuyén
nhuong theo cic quy dinh cua phap ludt vé chimg khoan v thi truomg chimg khodn.

C phén chua duge thanh toén day du khong duge chuyén nhugng va huwong cdc quyén lgi
lién quan nhir quyén nhén ¢6 tire, quyén nhén ¢d phiéu phat hanh dé tang von ¢6 phan tir
ngudn von chi sé hiru, quyén mua cd phiéu méi chao ban va céac quyén loi khac theo quy
dinh cua phap luat.

10. Thu hoi e6 phan

Trudmg hop o dong khong thanh toan du va ding han s6 tién mua ¢ phiéu, Héi dong quin
trj thong bdo va yéu cdu ¢b dong do thanh toan s6 (ién con lai cting voi 1di sudt trén khoan
tién d6 va nhimng chi phi phét sinh do viéc khang thanh todn day di gay ra cho Cong ty.
Thong béo thanh todn néu trén phai ghi ro thoi han thanh todn moi (161 thiéu 1a bay (07) ngay
ké tir ngay gui thong bao). dia diém thanh toan va thong bao phai ghi rd traong hop khong
thanh toan theo ding yéu cau, so co phan chua thanh toan hét s& bi thu hoi.

Hoi dong quan tri 6 quyén thu hdi cde ¢6 phin chua thanh toan day du va dang han trong
trudmg hep cic yéu cdu trong thong bao néu trén khong duge thye hién.

Cd phén bi thu héi duge coi la cac ¢t phan duge quyén chio ban quy dinh tai khoan 3 Diéu
112 Luét doanh nghiép. Hoi dong quan tri ¢6 thé truc tiép hodc uy quyén bén. tai phin phoi
theo nhimg diéu kién va cach thirc ma Hoi ddng quan tri thiy 1a phu hop.

(6 dong nam gitr ¢o phan bi thu hoi phai tir bo tur cach ¢ dong dbi vai nhimg co phan do.
nhung van phai thanh todn cdc khoan tién cé lién quan va lai phat sinh theo ty I¢ khong qué
12% mot nam vao thoi diém thu hdi theo quyét dinh cia Hoi dong quan tri ké tir ngay thu
héi cho dén ngay thyue hién thanh toan. Hoi dong quan tri ¢o toan quyén quyét dinh vige
cudmg ché thanh toan toan b gia tri ¢6 phiéu vao thai diém thu hi.

Thong bao thu héi duge gui dén ngudi nam gitr ¢d phén bi thu hoi trude thei diem thu hoi.
Viée thu hoi van ¢o hiéu lue ké ca trong truromg hop ¢o sai sot hogic bat cin trong vige gui

thong bao.



CHUONG V
CO CAU TO CHUC, QUAN TR] VA KIEM SOAT
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bicu 11. Co cau t6 chire, quan trj va kiém soat

Co cau 10 chire quan ly, quan tri va kiém sodt cua Cong ty bao gom:

[

o N N

Diéu

!'-J

Dai hoi dong ¢ dong:

HO1 dong quan tri;

Uy ban kiém toan trye thude Hoi dong quan tri;

Tong Giam doc.

CHUONG VI
CO DONG VA DAI HOI PONG CO DONG

A - A ~
2. Quyen cua co dong

CoO dong la nguoi chu so hitu Cong ty, co cac quyén va nghia vu tuong (mg theo s ¢6 phan

va logi ¢6 phin ma ho s¢ hitru. C6 dong chi chiju trach nhiém vé ng va cde nghia vu tai san

khac cia Cong ty trong pham vi so von dd gop vao Cong ty.

Ngudi nm gitr ¢o phan pho thong ¢o cac quyeén sau:

il.

h.

Tham dy va phat biéu trong cac cude hop Dai hdi dong ¢6 dong va thye hién quyén biéu
quyét trye tiép tai cude hop Dai hoi dong co dong hodc thong qua dai dién duge iy quyén
hoge thue hién bo phiéu tir xa theo quy ché t6 chire dai hoi do Hoi ddng Quan trj ban
hanh.

Nhan ¢6 tae voi mire theo quyét dinh cta Dai hoi dong ¢6 dong;

Tu do chuyén nhugng cb phén theo quy dinh cta phap ludt hién hanh;

U'u tién mua ¢d phiéu mai chao ban twong tmg vai ty 1é cd phan phd thong ma ho so hiu;
Xem xét, tra ctru va trich lye cae thong tin lién quan dén ¢6 dong va yéu cau sira dbi céac
théng tin khong chinh xac;

Tiép can thong tin vé danh séch ¢6 dong co quyén du hop Pai hoi dong cd dong;

Xem xét, tra ciru, trich luc hodc sao chup Diéu 1é cong ty, bién ban hop Dai hoi dong cb
dong va nghi quyét Dai hoi dong ¢b dong;

Truomg hop Cong ty giai thé hoge phd san., duge nhan mot phén tai san con lai trong tmg
voi ty 1@ so hitu ¢ phan tai Cong ty;

< A - - . A g « i \ A A A A A ~ s . v A
Co dong hodc nhom ¢d dong so hiru tir 05% tong so co phian phod thong trar [én ¢o ciae quyén

Sdll

i

b.

Yéu cau triéu tap hop Dai hoi dong ¢6 dong quy dinh tai khoan 3 Didu 115 Ludt Doanh
nghiép. Yéu cau triéu tap hop Pai hoi dong ¢6 dong phai dap (mg cac diéu kién tai khoan
4 Diéu 115 Luat Doanh nghiép.

Kiém tra va nhdn ban sao hodc ban trich dAn danh sach céc cd dong ¢o quyén tham dy
v biéu quyét tai cude hop Pai hoi dong ¢d dong,

Xem xét, tra ctru, trich lyc s6 bién ban va nghi quyét, quyét dinh cua Héi dng quan tri,
béo cdo tai chinh gitra nam va hing nam, bao c4o cia Uy Ban kiém toén, hop dong, giao
dich phai thdng qua Hoi dong quan trj va tai liéu khac, trir tai liéu lién quan dén bi mat
thuong mai, bi mat kinh doanh cua Cong ty.

Yéu cau Uy Ban Kiém Toan kiém tra timg vin dé cy thé lién quan dén quan 1y, diéu haph
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hoat dong cua cong ty khi xét thay can thiét, Yéu cau phai thé hi¢n bang vén ban: phai
o ho. tén. dia chi thuomg tri. qude tich, sd Gidy chimg minh nhan dan, HO chi¢u hoie
ching thue i nhan hop phéap khéc doi voi cd dong 1a ca nhan: tén. dia chi thuong tru,
qude tich, s6 quyét dinh thanh lap hodc s6 dang ky kinh doanh doi vai co dong 14 to chire:
sO lugng ¢6 phan va thoi diém dang ky ¢o phan cta timg ¢o dong. tong s6 cd phf‘m cua
ca nhom 6 dong va ty 1¢ so hiru trong tong s6 cd phan cua Cong ty: van dé can kiém tra.

muc dich kiém tra;

o

Cac quyen khace theo quy dinh cua phap luat va Dicu 1€ nay.

Piéu 13. Nghia vy ctia ¢o dong

Co dong pho thong 6 ede nghia vu sau:

s

0.

= A
Dicu
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Tuén thu Diéu 1¢ Cong ty va céc quy ché cua Cong ty: chip hanh quyét dinh cua Dai hoi
dong 6 dong. Hoi dong quan tri:

Thanh toan tién mua c6 phan da dang ky mua theo quy dinh:

Cung cip dja chi chinh xéc khi dang ky mua ¢6 phén:

Bao mat cac thong tin duge Cong ty cung cip theo quy dinh tai Diéu 1¢ Cong ty va phap luat:
chi sir dung thong tin duge cung cép dé thue hién va bao v& quyén va lgi ich hop phép cua
minh; nghiém cidm phat tan hodc sao, guri thong tin duge Cong ty cung cip cho 16 chire, ca
nhan khac.

Hoan thanh cac nghia vy khée theo quy dinh cua phap ludt hién hanh;

Chju trach nhiém ca nhan khi nhan danh Cong ty dudi moi hinh thire dé thyc hién mot trong
cac hanh vi sau day:

a. Vi pham phap luét:

b. Kinh doanh va giao dich khac dé tu lgi hodc phuc vu lgi ich cua 16 chirc. ca nhan khac:
¢. Thanh todn céc khoan no chua dén han trude céc rui ro tai chinh ddi vai Cong ty.

14. Dai hji dong c6 dong

Dai hoi df‘mg cd dong 1a co quan ¢ thim quyén cao nhat cua Cong ty. Dai hoi ¢6 dong

thuromg nién duoc t6 chire mdi nam mot (01) lan. Dai hoi dong c6 dong phai hop thuemg nién

trong thari han ban (04) thang. ké tir ngay két thiic nam tai chinh.

Hoi dfmg quan tri td chue triéu tap hop Dai hoi dfmg c6 déng thudmg nién va lua chon dia

diém phi hop. Pai hoi dong ¢6 dong thuéng nién quyét dinh nhirng van dé theo quy dinh

cua phap luat va Diéu 1¢ nay, dac biét thong qua cac bao cao tai chinh hang ndm va dy toan

cho nam tai chinh tiép theo. Trutmg hop Béo cao kiém toan bdo cdo tai chinh nam cua Cong

ty ¢6 cac khoan ngoai trir trong véu, Cong ty co thé moi dai dién cong ty kiém todn doe lap

du hop Dai hoi dong co dong thudng nién dé giai thich cde ndi dung lién quan.

161 ddng quan trj phai triéu tap Dai hi dong c6 dong bit thuong trong cac trudmg hop sau:

a. Hoi dong quan tri xét thay can thiét vi lgi ich cua Cong ty:

b. Béo cdo tai chinh sdu (06) thang hodc bao cao tai chinh nam da dugce kiém toan phan anh
von chu so hitu di bi mat mot nira (1/2) so véi sd dau ky:

c. SO lugng thanh vién Hoi ddng quan tri con lai it hon sd thanh vién toi thicu theo quy dinh
cua phéap ludt va Dicu 1¢ nay:

d. €6 dong hode nhom ¢d dong quy dinh tai khoan 2 Diéu 115 Ludt doanh nghiép véu ciu

tricu tap Dai hoi dong co dong bang mot van ban kién nghi. Van ban kién nghi tricu tap

10



phai néu rd ly do va muc dich cude hop, ¢o chir ky cua cde ¢d dong lién quan hoje van

ban ycu ciu duge lap thanh nhi¢u ban va tip hop du chit ky cta cde ¢6 dong ¢6 lién quan

¢. Cace truomg hyp khac theo quy dinh cua phap ludt va Diéu 1€ nay.
Tri¢u tap hop Dai hoi dong ¢o déng bat thuong:

a. Hoi dong quan tri phai trigu tap hop Dai hoi dong cd dong trong thdi han ba muoi (30)

ngay ké tir ngay s6 thanh vién Hoi dong quan trj con lai nhu quy dinh tai diém ¢ khoan 3

Dicu nay hodc nhin duge yéu cau quy dinh tai diém d khoan 3 Diéu nay;

b. Truong hgp Hoi L{Gng quan trj khong triéu tap hop Bai hoi dﬁmg co dong theo quy dinh
tai diém a khoan 4 Dieu nay, thi trong thoi han ba muoi (30) ngay tiép theo, Uy Ban

Kiém toan phai thay thé Hoi dong quan tri tridu tap hop Dai hoi dong ¢o dong. Truong
hop Uy ban kiém toan khong triéu tép hop Dai hoi dong ¢d dong, trong thisi han ba muoi
(30) ngay tiép theo, cd doéng hodc nhoém ¢o dong quy dinh tai khoan 2 Biéu 115 [.uat
doanh nghiép ¢6 quyén thay thé Héi dong quan tri, Uy Ban Kiém toan triéu tap hop Dai

hoi dong co dong.

Diéu 15. Quyén va nhiém vu cua Dai hoi ddng ¢b déng

Dai hoi dong co dong ¢o quyen thao ludn va thdng qua cae van dé sau:

10.
I
12.

14,

Thong qua dinh hudng phat trién cua cong ty;

Quyét dinh loai ¢6 phan va téng s6 ¢6 phan cua timg loai duoe quyén chao ban; quyét dinh

mure co tire hang nam caa ting loai ¢ phan;
Bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri:

AL g 3 A o Lok A gaw a oy W ooow A . A ;
Quyét dinh dau tr hodc bin s6 tai san ¢6 gid trj tir 35% tong gia tri tai san tror 1én duge ghi

trong bao cdo tai chinh gan nhat cua cong ty, trir truomg hop Pidu 1¢ cong ty quy dinh mot ty

[ hodc mat gia i khac;

Quyét dinh stra doi, b sung Piéu 1é cong ty,

Thong qua bdo cdo tai chinh hing nam;

Quyét dinh mua lai trén 10% tong s6 ¢b phan da ban cua mdi loai;

Xem xét, xir ly vi pham cua thanh vién Hoi dong quan tri gdy thi¢t hai cho cong ty va co

dong cong ty;
Quyét dinh to chire lai, giai thé cong ty:

Quyét dinh ngéan séch hoac tong mire thu lao, thuong va loi ich khac cho Hoi dong quan tri;

Phé duyét quy ché quan trj ndi bd; quy ché hoat dong Hoi dong quan tri;

Phé duygt danh sich cong ty kiem todn doe lap: quyét dinh cong ty kiém toan doc lap thye

hién kiém tra hoat dong cua cong ty. bii mién kiém todn vién doc lap khi xét thay can thiét;
Cong ty ky két hop dong, giao dich véi nhitg d6i tuong duge quy dinh tai khoan 1 Didu 167
Luat Doanh nghiép véi gia tri bang hodc 1on hon 35% tong gia tri tai san cua Cong ty duge
ghi trong béo cdo tai chinh gan nhat. Truomg hop nay, ¢b dong ¢6 lgi ich lién quan dén cac

bén trong hop dong, giao dich khong ¢o quyén biéu quyét;

Hop dong, giao dich vay, cho vay, ban tai san 6 gid trj 16n hon 10% tong gia tri tai san cua

" A . . . \e ¢ L £ ‘e ~ v, A ~ - oy . - A
Cong ty ghi trong béo cdo tai chinh gdn nhat gitra cng ty va c6 dong so hiru tir $1% tong sb
c6 phan ¢6 quyén biéu quyét tro 1én hodc ngudi ¢6 lién quan cua ¢b dong do. Truong hop

nay. ¢o dong co lgi ich lién quan dén céc bén trong hop dong. giao dich khong ¢6 quyén biéu

quyet.
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16. Pai dién theo ty quyén

Céc co dong co quyén tham du Dai hoi dong co déng theo ludt phédp c6 thé trye tiép tham dy

hodc uy quyén cho dai dién ciia minh tham dy. Truang hep eo nhiéu hon mét ngudi dai dién

theo ty quyén duge cir thi phai xac dinh cy thé s6 ¢d phan va sd phiéu biu cua mdi ngudi

dai dién. néu khong xdac dinh cy thé thi s6 co phin va so phiéu biu s¢ duoe chia déu cho

nhimg nguoi dai dién.

Vige uy quyén cho nguoi dai dién du hop Dai hoi dong ca dong phai 1ap thinh van ban va

phai co chir ky theo quy dinh sau déy:

a. Truong hop co dong ca nhan 1a nguoi vy quyen thi giay uy quyen phai ¢o chir ky cua co
dong do va ca nhan. nguoi dai dién theo phap ludt cua {6 chire duoe uy quyén dur hop:

b. Truomg hop ¢d dong to chire 1a ngudi dy quyén thi gidy uy quyén phai ¢o chit ky ctia
ngudi dai dién theo uy quyén. ngudi dai dién theo phap ludt cua c¢d dong 16 chire va ca
nhan, ngudi dai dién theo phap ludt cua t6 chire duoe ty quyén du hop:

c. Trong truomg hop khac thi phai co chir ky cua nguoi dai di¢gn theo phap luat cua co dong
va nguoi duge uy quyén du hop.

d. Nguoi duge uy quyén di hop Dai hoi dong b dong phai ndp van ban uy quyén khi ding
ky du hop trude khi vao phong hop.

Trudmg hop ludt su thay mat cho nguoi uy quyén ky giay chi dinh nguai dai dién, viée chi

dinh nguoi dai dién trong truomg hop nay chi dugce coi la ¢6 hi¢u luc néu gidy chi dinh ngudi

dai dién dé duoc xudt trinh cling vei gidy uy quyén cho luat su (néu trude dé chua ding ky

vai Cong ty).

Trir trudmg hop quy dinh tai khoan 3 Diéu nay, phiéu biéu quyét cua ngudi duge uy quyen

du hop trong pham vi duge uy quyén vin ¢6 hiéu lue khi xdy ra mdt trong céc truémg hop

sau day:

a. Ngudi uy quyén chét, han ché hode mat nang lyc hanh vi din sy

b. Ngudi uy quyén da huy bo viée chi dinh uy quyén:

¢. Ngutiuy quyén da huy bo thim quyén ctia nguoi thye hién viée uy quyén,

Pic¢u khoan nay khong ap dung néu Cong ty nhan duge théng bio vé mot trong cdc sur kién

trén trude gio khai mac cudce hgp Dai hoi dong cd dong hoic trude khi cude hop duge tri¢u

tap lai.

17. Thay ddi cac quyén

Nghi quyét cua Dai hoi ddng cd dong vé ndi dung lam thay doi bt lgi dén quyén va nghia
vu cta ¢o dong s hiru ¢o phﬁn wu dii chi duge thong qua néu duge sd ¢o dong uu dai cing
loai du hop so hitu tior 75% tong so ¢o ph&.‘m vu déi loai do tro 1én tan thanh hoge duge cac ¢
dong uu dai cung loai so hitu tir 75% tong 50 €O phﬁn vu dai loai do trar [én tan thanh trong
truomg hop thong qua nghi quyét dudi hinh thire 1ay y kién bang van ban.

Viée to chie mot cude hop cua cic ¢6 dong nam gi mot loai ¢6 phan wu dai dé thong qua
viée thay doi quyén theo khoan | Piéu nay chi ¢o gia tri khi ¢6 tdi thicu hai (02) ¢6 dong
(hodc dai dién duoe Gy quyén cua ho) va nam giir toi thiéu 1/3 gia tri ménh gia cua cac co
;1}11‘“111 loai do da phat hanh. Truomg hop khéng co du sd dai biéu nhu da néu thi cude hop duge
td chire lai trong vong ba muoi (30) ngdy sau do va nhimg ngudi nam giir ¢6 phan thude loai
do (khong phu thude vao so luong ngudi va so ¢o phan) ¢ mat trye tif‘p hodc thong qua dai

dién duge uy quyén déu duge coi 1a du so lugng dai bicu yéu cau. Tai cac cude hop cua co
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dong nam gt ¢6 phin wu dai néu trén, nhitng ngudi ndm giir ¢6 phan thude loai do ¢6 mat
trye tiép hodic qua ngudi dai dién ¢6 thé yéu ciu bo phiéu kin. Mdi ¢o phin cung loai ¢o
quyén bicu quyét ngang bang nhau tai cac cude hop néu trén.

Thu tuc tién hanh céc cuge hop riéng bi¢t néu tai khoan 1 va khoan 2 Dicu nay duge thue
hi¢n tuong ty vai cic quy dinh tai Diéu 18 va Diéu 20 Diéu 1é nay.,

Trir khi cac diéu khoan phat hianh ¢6 phén quy dinh khae, cdc quyén dac biét gan lién véi céc
loai ¢6 phén ¢6 quyén wu dai doi véi mot sd hoge tét ca cic vin dé lién quan dén chia se lgi
nhudn hodc tai san cua Cong ty s€ khong bj thay doi khi Cong ty phat hanh thém cde ¢d phan
cung loai,

I8. Tri¢u tip hop, chwong trinh hop va thong bio hop Dai hdi ddng c6 dong

Hoi déng quan trj triéu tap Dai hoi dﬁng o dong thudng nién va bat thuong.

Nguoi triéu tdp Bai hoi dong cd dong phai thye hién nhimg nhi¢m vy sau day:

a. Chudn bj danh sach c6 dong du diéu kién tham gia va biéu quyét tai Dai hoi dong co
dong. Danh sach ¢6 dong ¢6 quyén dy hop Pai hoi dong co dong dugre 1ap khong sém
hon mudi (10) ngdy trude ngay gui théng bdo mai hop Dai hoi dong ¢d dong;

b.  Chuan bj chuong trinh. noi dung dai hoi;

¢. Chuan bj tai licu cho dai hoi:

d. Dy thao nghj quyét Pai héi ddng b dong theo ndi dung dy kién cua cude hop:

e. Xic dinh thai gian va dja diém 16 chire dai hoi;

.- Thong bio va guri thong béo hop Pai hoi dong ¢b dong cho tat ca cic ¢b dong eo quyén
du hop:

g. Cdc cong vige khéde phue vu dai hi.

Thong béo hop Pai hdi dong cé déng duge gii cho tht ca céc cb dong bang phuong thire bao

dam, dong thoi cong bd trén trang thong tin dién tir cua Cong ty va iy ban chimg khoan Nha

nuoe, 8o giao dich chimg khoan. Ngudi tri¢u tip hop Dai hdi dong ¢b dong phai guri thong

béo moi hop dén tat ca cée cd dong trong Danh séch ¢d dong ¢6 quyén dy hop cham nhét 21

(Hai muweoi moty ngdy trude ngay khai mac.

Chuong trinh hop Dai hoi dong ¢6 dong va céc tai liéu lién quan dén cac van dé s& duge bicu

quyét tai dai hoi duge ding trén trang thong tin di¢n tir cia Cong ty. Thong bao mai hop phai

néu rd dudmg dan dén toan b tai licu hop dé cac ¢b dong co thé tiép can, bao gdm:

a. Chuong trinh hop, cdce tai li¢u sir dung trong cude hop;

Danh sach va thong tin chi tiét cua cac (mg vién trong truomg hop bau thanh vién Hoi
déng quan tri;

¢. Phiéu biéu quyét;

d. Mau chi dinh dai di¢n theo uy quyén dy hop.

e.  Du thao nghi quyét dbi voi timg vén dé trong chuong trinh hop.

C6 dong hodc nhom ¢6 dong theo quy dinh tai khoan 2 Diéu 115 Luét doanh nghié¢p cd quyén

kién nghj vin dé dua vao chuong trinh hop Dai hoi dong ¢d dong. Kién nghi phai bing vin

ban va phai dugc giri dén Cong ty it nhit mudi (10) ngay lam viée trude ngay khai mac Kién
nghi phai bao gdm ho va tén ¢ dong, dia chi thuong tra, qudc tich, s Theé can cudc cong
dan, Gidy chimg minh nhan dan, Ho chiéu hodc chimg thue ¢d nhin hop phép khac dbi voi
¢6 déng la ca nhan; tén, ma s6 doanh nghiép hodc sd quyét dinh thanh ldp, dia chi tru so
chinh ddi vai ¢6 dong 12 16 chire: 6 lugng va loai ¢ phan ¢o dong d6 nam giir. va ndi dung
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kién nghi dua vao chuong trinh hop.
Ngudi triéu tap hop Dai hoi dong eo dong ¢ quyén tir choi kien nghj quy dinh tai khoan 4

Lh

Diéu nay néu thude mat trong cde trudmg hop sau:
a. Kién nghi duge gui dén khong ding thoi han hodic khong du. khong ding néi dung quy
dinh tai khoan 4 Dyiéu nay:
b. Van dé kién nghi khong thude pham vi tham quyén quyét dinh cua Dai hoi dong co dong:
¢. Cac truomg hop khéc theo quy dinh cua phap luat va Dicu 1¢ nay.
Didu 19. Cic diéu ki¢n tién hanh hop Dai hi ddng ¢ dong
I Cudc hop Pai hoi dong ¢d dong duge tién hanh khi c6 s& ¢b dong du hop dai dién cho it nhét
51% tong s6 ¢6 phan ¢o quyén biéu quyét.

bd

Trudmg hop cude hop lan thir nhat khong du diéu kién tién hanh theo quy dinh tai khoan 1
Diéu nay thi théng bao moi hop 1an thir hai phai duge guri trong thoi han 30 ngay ké wr ngay
du dinh hop lan thit nhit. Cude hop Dai hoi ddng co déng lan thir hai duge tién hanh khi co
s6 ¢o dong dy hop dai dién tr 33% tong so phicu biéu quyét tro 1én;

3. Trudmg hop cude hop lan thir hai khéng du diéu kién tién hanh theo quy dinh tai khoan 2
Diéu nay thi thong bao moi hop lan thir ba phai duge gui trong thoi han 30 ngay ké tir ngay
du dinh hop lin thir hai. Cudc hop Dai hoi déng co dong lin thir ba duge tién hanh khong
phu thude vao tdng s6 phicu biéu quyét ctia cac ¢d dong du hop.

Piéu 20. Thé thire tién hanh hop va biéu quyét tai cuge hop Dai hji dong co dong

1. Dai hoi d(;mg ¢ ddng co thé t& chire véi cde hinh thire truc tiép. truc ’Luyén. Trude khi khai
mac cudc hop. Cong ty phai tién hanh thu tue dang ky c6 dong va phai thuc hién vi¢e dang
ky cho dén khi dit diéu kién tién hanh dai hoi theo Diéu 19 Dicu I¢ nay.

2. Khi tién hanh ding ky ¢b dong. Cang ty cip cho timg ¢ dong hoge dai dién dugce ny quyén
¢6 quyén biéu quyét mot the biéu quyét, trén dé ghi s6 dang ky. ho va tén ctia ¢ dong. ho va
tén dai dién duge uy quyén va s phiéu biéu quyét cua ¢6 dong do. Khi tién hanh biéu quyét
tai dai hoi. s the tan thanh nghi quyét dwroce thu trude, s6 thé phan d6i nghi quyét duge thu
sau, cudi cling dém tong so phiéu tan thanh hay phan déi dé quyét dinh. Tong s6 phicu tan
thanh, phan dbi. bo phiéu trang hodc khong hop 1¢ theo timg véan dé duge Chu toa thong bao
ngay sau khi tién hanh biéu quyét van dé do. Dai hoi bau nhimg ngudi chiu tréch nhi¢m kiém
phiéu hodic giam sat kiém phiéu theo dé nghi cua Chu toa. Sé thanh vién cua ban kiém phicu
do Dai hoi déng c¢d dong quyét dinh cin et d& nghj ctia Chu toa cude hop.

3. C6 dong hodc dai dién duge vy quyen dén sau khi cude hop da khai mac ¢ qu_w":n dang ky
ngay va sau do co quyén tham gia va biéu quyét tai dai hdi ngay sau khi dang ky. Chu toa
khong ¢é trach nhig¢m dimg dai hoi dé cho ¢ dong dén mudn dang ky va hiéu lue cua nhimg
no1 dung da dugc biéu quyet trude do khong thay doi.

4. Chutich Hoi dong quan tri 1am chu toa cdc cude hop Dai hdi dong co dong do Hoi dong quan
tri triéu tap. Truomg hop Chu tich vang mat hodc tam thoi mét kha nang lam viée thi cdc
thanh vién Hoi dong quan tri con lai bau mot ngudi trong sd ho lam chu toa cude hop theo
nguyén tic da so, Truomg hop khong bau duge nguoi lam chu toa. Chu tich Uy ban kiém
toan diéu khién dé Dai hoi dong ¢6 dong biu chu toa cude hop trong s6 nhimg ngudi dy hop
va ngudi ¢o phicu bau cao nhat lam chu toa cude hop. Trong cic truomg hop khéc, ngudi ky
tén triéu tap hop Dai hoi dong co dong didu khién cude hop Dai hoi dong co dong bau chu
loa cude hop va ngudi ¢ s6 phidu biu cao nhat duge cir lam chu toa cude hop.
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10.

Chuong trinh va ngi dung cude hop phai duge Dai hoi dong co dong thong qua trong phién
khai mgc. Chuong trinh phai xde dinh ro va thoi gian déi véi timg van dé trong ndi dung
chuong trinh hop.

Chu toa dai hoi ¢o thé tién hanh cac hoat dong can thiét dé diéu khién cudc hop Dai hoi dfing

cO dong mot cach hop 1€, ¢o trdt ty, theo chuong trinh da duoc thong qua va phan anh duoc

mong mudn cua da sé dai biéu tham du.

Chu toa dai hdi co thé hoan dai hoi khi ¢6 sy nhét tri hodc yéu ciu cua Pai hoi dong ¢6 déng

da co du so lugng dai bicu dir hop can thiét theo quy dinh tai khoan 8 Diéu 146 Ludt doanh

nghiép.

Nguoi tri¢u tdp hop Dai hdi dong ¢6 dong co quyén yéu ciu cac ¢o dong hoac dai dién dugc

Gy quyen tham du hop Dai hoi dong c6 dong chiu su kiém tra hodc cic bi¢n phap an ninh

hop phap, hop 1y khac. Truomg hop 6 ¢6 dong hogc dai dién duoce Uy quyén khéng tun thy

nhimg quy dinh v¢& kiém tra hojic céc bién 1hap an ninh néu trén, ngudi tridu tap Imp Dai hoi
ddng ¢ dong sau khi xem xét mot cich can trong ¢ quyén tir chéi hodic truc xudt ¢6 dong
hodc dai dién néu trén ra khoi dai hoi.

Ngudi triéu tdp hop Dai hoi dong co dong. sau khi di xem xét mot cich can trong, ¢ thé tién

hanh cde bién phap thich hgp dé:

a. Bo tri chd ngoi tai dia diém hop Dai hgi dong c6 dong;

b. Bfw dam an toan cho moi nguoi c6 mat tai cdc dia diém hop;

¢. Tao didu kién cho ¢6 déng tham du (hoac m,p tuc tham du) dai hgi. Nguoi triéu tap hop
Bai hoi donb o déng ¢6 toan quyén thay doi nhirmg bién phap néu trén va ap dung moi
bién phap can thiét. Cac bién phép dp dung ¢o thé la cip gidy vao ctra hodc sir dung
nhimg hinh thire lya chon khac.

Trong truomg hgp cude hop Dai hoi ddng ¢d ddng dp dung cic bién phap néu trén, nguoi

tri¢u tdp hop Dai hoi dong ¢d dong khi xdc dinh dia diém dai hoi c6 thé:

a. Thdng bdo dai hoi duge tién hanh tai dia diém ghi trong thong bao va chu toa dai héi co
mat tai do (“Dia diém chinh cua dai hoi™):

b. Bé tri. tb chie dé nhimng ¢4 déng hoac dai dién duge uy quyén khong dur hop dugc theo
Diéu khoan nay hoac nhitmg ngusi mudn tham gia & dia diém khac voi dja diém chinh
cua dai hoi ¢o thé déng thoi tham dy dai hoi;

Théng bdo vé viée t6 chie dai hoi khong cdn néu chi tiét nhimg bi¢n phép t6 chire theo
khoan nay.

Trong Diéu 1¢ nay (trir khi hoan canh yéu céu khéc), moi ¢d déng dugce coi la tham gia dai

hoi & dia diém chinh cua dai hoi.

Hing nim, Cong ty 16 chirc hop Dai hoi ddng ¢b déng it nhat mot (01) lan. Pai hoi dong cd

dong thuong nién khong dugc 16 chite dudi hinh thie 1dy ¥ kién cé dong bing van ban.

21. Hinh thire thong qua quyét djnh ciia Dai héi dong ¢b déng

Dai hoi dong o dong théng qua nghi quyét thude tham quyén bing hinh thire biéy quyét tai
cude hop hode lay ¥ kién bing viin ban,

Nghi quyét Dai hoi dong co dong vé cac vin dé sau ddy phai dugc thong qua bang hinh thire
bidu quyét trye tiép tai cude hop Dai hoi ddng ¢b dong;
a. Sua doi, bo sung ndi dung cua Diéu 1é cong ty;

b. Dinh huéng phat trién cong ty:



¢. Loai ¢o phin va tong s6 ¢o phan cua timg loai:

d. Bau. mién nhi¢m, bai nhiém thanh vién Héi ddng quan tri:

e. Quyét dinh dau tu hodie ban sb tai san co gia trj tir 35% tong gid tri tai san tra 1én duge
ghi trong bio cdo tai chinh gén nhét cia cong ty. trir truomg hop Diéu 1¢ cong ty quy dinh
ty 1€ hodc gia tri khac:

f. Thong qua bao cdo tai chinh hiing nam;

g. Tb chic lai. giai thé cong ty.

Nghi quyét vé ndi dung sau day duge thong qua néu duoc s6 ¢ dong dai dién it nhat 65%

tong so phiéu biéu quyét tan thanh, trir trudmg hep tai cae khoan 4 va khoin 5 Dicu nay:

a. Loai cd phin va tong s0 ¢O phan cua timg loai:

b. Thay ddi nganh. nghé va linh vue kinh doanh;

¢. Thay doi co cau to chiic quan 1y cdng ty:

d. Dy an dau tu hodic ban tai san c6 gid tri tir 35% tong gid tri tai san tro 1én dugce ghi trong
bao cdo tai chinh gin nhat cua cong ty, trir truomg hop Diéu 1& cong ty quy dinh ty 1¢
hoac gia tri khac:

e. T chic lai. giai thé cong ty:

Nghi quyet vé cac ndi dung khic thude thim quyén cua Pai hoi dong o dong duge thdng

qua néu duge sb ¢b dong dai dién it nhit 51% tong sb phiéu bicu quyet tan thanh.

Bau thanh vién Hoi dong quan tri phai thue hién theo quy dinh tai khoin 3 Picu 148 Ludt

doanh nghiép.

Pidu 22. Thim quyén va thé thire Iy y kién ¢ déng biing viin bin dé thong qua quyét dinh

ciia Pai hoi dong co dong

Tham quyén va thé thic lay y kicn c6 dong bang van ban dé thong qua quyet dinh cua Dai

hoi dong ¢d dong duge thye hién theo quy dinh sau day:

1.

Hoi dong quan tri co quyén lay ¥ kién cd dong bang van ban dé thong qua nghl quy ét Dai
héi dong c6 déng khi xét thdy can thiét vi loi ich cua cong ty. trir truomg hop quy dinh tai
khodn 2 Diéu 21 cua Diéu 1& nay.

Hoi dong quan tri chuan bi phiéu lay ¥ kién. dur thao nghi quyét Pai hoi dong ¢d dong. cac
tai lidu giai trinh dy thao nghi qu_\:ét vi guri dén tat ca co dong ¢6 quyén biéu quyét cham nhat
la 10 ngay truée thoi han phai gui lai phicu lay y kién. Viée lap danh sach 6 dong gui phiéu
lay y kién thuce hién theo quy dinh tai khoan 1 va khoan 2 Diédu 141 cua Luat doanh nghiép.
Yéu ciu va cach thire g phiéu ldy v kién va tai liéu kém theo thye hign theo quy dinh tai
Diéu 143 cua Ludt Doanh nghigp.

Phiéu lay v kién phai ¢6 cac ndi dung chu yéu sau ddy:

a. Tén. dia chi tru s& chinh, ma s6 doanh nghiép:

b. Muyc dich ldy ¥ kién:

c. Ho. tén. dia chi lién lac. qudc tich. sb gidy tor phap ¥ cua ca nhan dbi vai co dong la ca
nhan: tén, ma s6 doanh nghiép hoge sb gidy tor phap 1y cua to chire. dia chi try so chinh
cuia ¢d dong 1a td chire hodce ho. tén. dia chi lién lac. quée tich, s6 gidy 1o phap 1y cua cd
nhan ddi vai dai dién cua cé dong la 16 chire: s6 lugng ¢d phin cua timg logi va s6 phiéu
hicu quyél ctia ¢o dong:

Vén dé can lay y kién dé thong qua quyét dinh:

e. Phuong an biéu quyét bao gom tan thanh, khong tan thanh va khong co v kien doi Vol
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twng van dé lay y kién;

[, Thoi han phai gui ve Cang ty phiéu lay y kién da duoe tra 16i;

g. Ho. tén, chir ky cua Chu tich Hoi dang quan tri;

Phiéu lay y kién da duoc tra 161 phai cé chir ky ctia ¢d dong 1a cd nhan hoiic ngudi dai dién

theo phap ludt cua ¢o dong 14 10 chire hode ¢d nhan, nguoi dai dién theo phap ludt cia 6 chire

duge uy quyén.

Phiéu lay y kién ¢6 thé duge gui vé Cong ty theo cac hinh thire sau:

a. Gui thu: Phicu lay y Kién guri vé Cong ty phai duge dyng trong phong bi dén kin va khong
ai duge quyén mo trude khi kiém phiéu;

b. Gui fax hoge thu dién tr: Phicu lay y kién gui vé Cong ty qua fax hoac thu dién tur phai
duge gilr bi mat dén thoi diém kiém phiéu.

¢. Cac phiéu lay y kién Cong ty nhin duge sau thoi han da xac dinh tai noi dung phiéu liy
y kién hodc da bi mo trong truomg hop gui thu hoace duge cong b trwde thoi diém kiém
phiéu trong truomg hop gui fax, thu dién i 1a khong hop 16, Phiéu ldy ¥ kién khong duoc
gtri vé duge coi la phicu khong tham gia biéu quyét.

Hoi dong quan tri kiém phiéu va lap bién ban kiém phiéu dusi su chimg kién cua Uy ban

kiém todn hodc cua c6 dong khong phai 12 ngudi diéu hanh doanh nghiép. Bién ban kiém

phiéu phai ¢6 cac ndi dung chu yéu sau day:

a. Tén, dja chi tru so chinh, ma sé doanh nghiép;

b. Muc dich va céc vin dé cin 1y y kién dé thong qua nghi quyét;

¢. Sb cod dong vai tong s6 phiéu biéu quyét da tham gia biéu quyét, trong do phén biét s6
phiéu biéu quyét hop 1¢ va s6 bidu quyét khong hop 16 va phuong thire giri phiéu biéu
quyét, kém theo phu luc danh séch ¢6 dong tham gia biéu quyét;

d. Tbéng s6 phiéu tén thanh, khong tan thanh va khéng ¢o v kién doi voi timg van dé;

e. Cac van dé da dugce thong qua;

f. Ho, tén, chir ky cua Chu tich Hoi dong quan tri, nguoi kiém phiéu va nguoi gidam st
kiém phiéu.
Céc thanh vién Hoi dong quan tri, nguoi kiém phiéu va nguoi giam sat kiém phiéu phai
lién dai chiju trach nhiém vé tinh trung thye, chinh xdc cta bién ban kiém phiéu; lién dai
chju trach nhi¢m vé cdc thiét hai phat sinh tir cac quyét dinh duoc thong qua do kiém
phiéu khong trung thue, khong chinh xac;

Bién ban kiém phiéu, nghi quyé1 da duge théng qua trong truomg hop ldy v kién bang van

ban phai duge gii dén cée ¢o dong trong vong muoi lam (15) ngay. ké tir ngdy két thic kiém

phiéu. Vige gui bién ban kiém phiéu va nghi quyét ¢o thé thay thé bing viée dang tai trén

trang thong tin dién tu cua Cong ty ké tir thoi diém két thac kiém phiéu.

Phiéu ldy y kién da duoc tra 1o, bién ban kiém phiéu, nghi quyét da duge thong qua va tai

lidu ¢6 lién quan gui kém theo phiéu ldy v kién déu phai duoc luu gitr tai tru s& chinh cua

Cong ty;

Nghi quyét duge thong qua theo hinh thic ldy ¥ kién ¢ dong bang van ban phai duge sb ¢6

dong dai dién it nhat 51% tng s6 ¢6 phan ¢6 quyén bidu quyét chap thudn va co gia trj nhu

nghi quyét duge thdng qua tai cude hop Dai hoi dong ¢b dong.

Diéu 23. Bién bin hop Dai h$i ddng c6 dong

Cude hop Pai hoi dong ¢d dong phai duge ghi bién ban va ¢o thé ghi am va hru giir dudi
; 2 £
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hinh thire dién tir khac. Bién ban phai duoc lip biang ticng Viét. ¢d thé lap thém bang ticng
Anh va ¢o cac ndi dung chu yéu sau day:

-

a. Tén., dija chi try sor chinh, ma s6 doanh nghiép:

b. Thai gian va dia diém hop Dai hi dong c6 dong:

¢. Chuong trinh hop va ndi dung cude hop:

d. Ho. t&n chu toa va thu ky:

e. Toém tat dién bién cude hop va céc y kién pht biéu tai cude hop Dai hoi dﬁng ¢d dong vé
timg van dé trong chuong trinh hop;

. S6co dong va tong so phicu biéu quyét cua cac co dong dy hop. phu lue danh sach dang
ky co dong. dai dién o dong dir hop vai sd co phan va s6 phicu bau twong tmg:

g. Tong so phiéu biéu quyét doi vai timg van dé biéu quyél. trong do ghi ro phuong thue
biéu quyét, tong so phiéu hop 1€, khong hop 1&. tan thanh. khong tén thanh va khéng co
y kién: ty 1¢ twong (mg trén tong so phiéu biéu quyeét cua co dong du hop:

h. Cac van dé da duoc thong qua va ty 1& phiéu biéu quyét thdng qua tuong timg;

i. Chit ky cua chu toa va thu ky.
Bién ban duge lap bang tiéng Viét va tiéng Anh déu cé hiéu lye phap Iy nhu nhau. Trudmg
hop ¢6 su khac nhau vé ndi dung bién ban tiéng Viét va tiéng Anh thi ndi dung trong bién
ban tiéng Viét wu tién ap dung.

Bién ban hop Dai hoi ddng co dong phai duge 1ap xong va thong qua trude khi két thic cude

hop. Chu toa va thu ky cude hop phai chiu trach nhi¢m lién doi vé tinh trung thue. chinh xdc

cua ndi dung bién ban.

Bién ban hop Dai hoi déng c6 dong phai durge cong bo trén trang théng tin dién tir cua Cong

ty trong thasi han hai muoi bon (24) gier hode gui cho tét ca cae o dong trong thei han mudi

lam (15) ngay ké tir ngay két thic cuge hop.

Bién ban hgp Dai hoi dong ¢d dong duge coi la biang chimg xac thye vé nhimng cong viée da

duoc tién hanh tai cude hop Pai hoi ddng ¢d dong trir khi ¢d ¥ kién phan doi vé ni dung

bién ban duge dua ra theo dung thu tyc quy dinh trong vong mudi (10) ngay ké tir khi gui

bién ban.

Bién ban hop Dai hoi dong ¢ dong. phu luc danh sach cd dong dang ky du hop kem chir ky

ctia c6 dong. van ban ty quyén tham dy hop va tai liéu ¢o lién quan phai duge luu giir tai tru

s chinh cua Cong ty.

24. Hi¢u lwe cia nghi quyét Dai h$i dong co ding

Nghi quyét Pai hoi dong cd dong co hiéu lue ké tir ngay duoc thong qua hodc tir thoi diém

¢6 hi¢u lye ghi tai nghi quyét do.

Nghi quyét dai hoi dong ¢ dong duge thong qua bing 100% tong s6 ¢d phan cd quyén bicu

quyét 1a hop phéap va co hiéu lie ngay ca khi trinh ty. thu tue tri¢u tap hop va théng qua nghi

quyét do vi pham quy dinh cia Ludt Doanh nghiép nay va Diéu 1& nay.

Trudmg hop ¢6 ¢d dong hodc nhom cd dong quy dinh tai khoan 2 Dicu 115 Ludt Doanh

nghiép yéu cau Toa an hodc Trong tai huy bo nghi quyét Dai hoi dong ¢d dong theo quy dinh

tai Diéu 151 cua Ludt Doanh nghiép. nghi quyét do van ¢6 hi¢u lue thi hanh cho dén khi
uyét dinh hiy bo nghi quyét do ciia Toa an. Trong tai co hiéu lyc. trir truomg hop ap dung

hién phap khan cap tam thoi theo quyét dinh cua cor quan ¢6 thim quyén.
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Truong hop da xac dinh duge trudge timg vién, thong tin lién quan dén cac tmg vién Hoi dong

quan trj duge dua vao tai liéu hop Dai hoi dong co dong vi cong bd tdi thidu mudi (10) ngay

trude ngay khai mace cude hop Dai hoi dong ¢6 dong trén trang thong tin dién tir cia Cong ty

dé c6 dong ¢6 thé tim hiéu vé cac tmg vién ndy trude khi bo phiéu. Ung vién Hoi dong quin

tri phai ¢ cam két bang van ban vé tinh trung thyc, chinh xdc va hop ly cua cae thong tin ¢a

nhan duge cong b va phai cam két thye hién nhi¢gm vy mdt cach trung thyre néu duoe béu

lam thanh vién Hoi déng quan tri. Thong tin lién quan dén img vién Hoi dong quan tri duge

cong bd bao gdm cdce ndi dung tHi thiéu sau day:

a. Ho tén, ngay, thang, nam sinh:

b. Trinh do hoc vién:

¢. Trinh dd chuyén mon:

d. Quad trinh cong tac:

¢. Cde cong ty ma tmg vién dang nam gitr chire vu thanh vién Hoi d(:}ng quan tri va cac chic
danh quan ly khac;

f. Bao cao danh gia vé dong £op cua tmg vién cho Cong ty, trong trudmg hgp Gng vién do
hién dang la thanh vién Hoi dong quan trj cua Cong ty:

g. Cac lgi ich ¢o lién quan toi Cong ty (néu ¢o):

h. Ho. tén cua co dong hoac nhom ¢o dong dé cir ing vién do (néu co):

i.  Céc thong tin khac (néu co).

Cde c6 dong nam gitr ¢d phan ¢o quyén biéu quyét trong thoi han lién tuc {t nhét 6 (sau) thang

¢6 quyén gdp sé quyén biéu quyét cua timg ngudi lai voi nhau dé dé cur cac g vién Hoi

dong quan trj. C6 dong hogc nhom ¢b dong ndm gitr tir 10% dén dudi 20% tong sé ¢d phén

¢6 quyén biéu quyét duge dé cir 01 img vién: tir 20% dén dudi 30% duoce dé cur 02 img vién,

tir 30% dén dudi 50% duge dé cir 03 g vién; tr 50% dén dudi 65% duge dé cir 04 (g

vién va néu tir 65% tro 1én duoe dé ctr di s6 umg vién,

Trudmg hop sd lugng tmg vién Hoi dong quan trj thong qua dé cir vé (g cur véan khong du

s lugng can thiét, Hoi ddng quan trj duong nhi¢m ¢6 thé dé cir thém g cir vién hoic 6

chire dé cir theo co ché duge Cong ty quy dinh tai Quy ché ndi bd vé quan trj cong ty. Thu

tue Hoi dong quan tri duong nhi¢m giéi thiéu tmg vién Hoi ddng quan trj phai duge cong bd

rd rang va phai duge Pai hoi dong ¢b dong thong qua trude khi tién hanh dé cur theo quy

dinh phap luat.

26. Thanh phin va nhiém ky cua thanh vién Hi dong quan tri
S6 lwong thanh vién Hoi ddng quan tri ciia Céng ty it nhit la ba (03) ngudi va nhiéu nhit 1a
mudi mot (11) nguoi. Nhiém ky cia thanh vién Hoi dong quan trj khong qua nam (05) nam
va ¢6 thé duge bau lai véi sé nhiém ky khong han ché, nhung thanh vién doc lap Hoi dong
quan tri khong dugce tham gia Hoi déng quan tri qua hai (02) nhi¢m ky lién tuc.
Co ciu thanh vién Hoi dong quan tri nhur sau:
2.1 86 lugng thanh vién Hoi déng quan trj doe lap:

a. Co 161 thiéu 01 thanh vién déc 1ap trong trudmg hop cong ty ¢o sb thanh vién Hoj

dong quan trj tir 03 dén 05 thanh vién;
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b. C6 toi thidu 02 thanh vién doc ldp trong truong hop cong ty ¢d so thanh vién 116
dong quan trj tir 06 dén 08 thanh vién:
¢. €6 téi thidu 03 thanh vién ddc 1dp trong trudmg hop cong ty ¢b so thanh vién Hoi
ddng quan tri tr 09 dén 11 thanh vién:
2.2 THi thiéu mot phan ba (1/3) tong s6 thanh vién Hoi dong quan tri la thanh vién khong
diéu hanh.
Thanh vién khong con tur cach thanh vién Héi dong quan tri trong cde truomg hop sau:
a.  Khong du tu cach lam thanh vién Hai déng quan tri theo quy dinh cua Luat doanh nghi¢p
hodc bi luat phap cam khong duge lam thanh vién Hoi dong quan tri:
b. (€6 don tir chure:

o]

Bi roi loan tam than va thanh vién khac cua Hoi dong quan tri co nhimg bang chimg
chuyén mon chimg to ngudai do khong con nang luc hanh vi.
. Khong tham du cdc cude hop cua Hoi dong quan tri trong vong sau (06) thang lién tyc.

—~

trir truong hop bat kha khang:

o

Theo quyet dinh cua Dai hdi dong ¢o dong:

—
i |

Cung cip thong tin ci nhan sai khi gui cho Cong ty véi tu cich 1a tmg vién Hoi dong
quan tri:

g. Cdc truong hop khac theo quy dinh cua phap ludt va Diéu 1¢ ndy.

Viée bd nhiém thanh vién Hoi dong quan tri phai duge cong b théng tin theo cac quy dinh
cua phap ludt vé chimg khodn va thj truomg chimg khodn.

Thanh vién Hoi ddng quan tri co thé khong phai la cd dong cua Cong ty.

27. Quyén han va nghia vy cia Hji dong qun tr

Hoat ddng kinh doanh va cac cong viée cua Cong ty phai chiu sy giam sat va chi dao cua

Hoi ddng quan tri. Hoi dong quan tri 1a co quan cé day du quyén han dé thyuc hién cde quyén

vi nghfa vu ctia Cong ty khong thude thim quyén cua Pai hoi dong ¢b dong.

Quyén va nghia vy cta Hoi ddng quan tri do luat phap, Diéu 1é cong ty va Dai hji dong cd

dong quy dinh. Cu thé. Hoi dong quan trj cé nhitng quyén va nghfa vu sau:

a. Quyét dinh chién luge. ké hoach phat trién trung han va ké hoach kinh doanh hiang nam
cua cong ty:

b. Kién nghi loai cH phfin va tong sO ¢o ph;.'m duoce qu_\_fén chao ban cua ting loai:

¢. Quyét dinh ban ¢d phan chua ban trong pham vi s6 ¢ phan dugc quyén chao ban ciia
timg loai: quyét dinh huy dong thém von theo hinh thire khéc:

d. Quyét dinh gia ban c6 phan va tréi phidu ctia cong ty:

e. Quyét dinh mua lai o phan theo quy dinh tai khoan 1 va khoan 2 Diéu 133 cia Ludt
Doanh nghiép:

f. Quyét dinh phuong an dau tu va dur én dau tur trong thim quyén va giGi han theo quy
dinh cua phap luat:

g. Quyét dinh giai phap phat trién thi truomg. tiép thi va cong nghé:

h. Théng qua hop dong mua, ban. vay. cho vay va hop dong. giao dich khac co gid tri i
35% tong gid tri tai san trer 1én duge ghi trong bio cdo tai chinh gan nhat cua cong ty. va
hop ddng. giao dich thude tham quvén quyét dinh cua Dai hoi dong co dong theo quy
dinh tai diém d khoan 2 Diéu 138. khoan 1 va khoan 3 Diéu 167 cua Luat Doanh nghiép:
Bau. mién nhiém. bai nhiém Chu tich Hai df"mg quan tri: b6 nhiém. mién nhiém, ky két
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hop dong. cham dint hop dong doi voi Giam dde hoac Tong giam doc va nguoi quan ly
quan trong khac; quyét dinh tién lvong, th lao, thuong va loi ich khac cua nhing ng o
quan 1y do: cur ngudi dai dién theo ty quyén tham gia Hoi dong thanh vién hoac Dai hoi
dong c6 dong o cong ty khac, quyét dinh mie thi lao va quyén loi cua nhimg ngudi do;

j. Giam sat, chi dao Giam doc hode Tong giam doc va ngudi quan 1y khéc trong diéu hanh

cong viée kinh doanh hiang ngay cua cong ty;

k. Quyél dinh co cdu 1) chie, quy ché noi bd cua cong ty, quyét dinh thanh lap cong ty con,
chi nhanh, van phong dai di¢n va vi¢e gop von, mua co phﬁn cua doanh nghiép khac;

I Duyét chuong trinh, ndi dung tai li¢u phuc vu hop Dai hoi dong ¢ dong, triéu tap hop
Dai hoi dong o6 dong hodc ldy y kién dé Dai hoi dong ¢b dong thong qua nghj quyét;

m. Trinh bao ¢do tai chinh hang nam 1én Pai hoi dong ¢d dong;

n. Kién nghi mire ¢o tire duoe tra; quyét dinh thoi han va thi tue tra ¢é tie hode xur ly 15
phit sinh trong qua trinh kinh doanh:

0. Kién nghi viée to chice lai, giai thé cong ty: yéu ciu pha san cong ty;

p. Xdy dung Quy ché ndi bo vé quan trj cong ty va trinh Dai hoi dong co dong thong qua;

q. B6 nhiém Nguoi phu trach quan tri cong ty.

r.  Quyén va nghia vu khac theo quy dinh cua Ludt Doanh nghi¢p va Diéu 1é nay.

Di¢u 28. Thi lao, tién lwong va lgi ich khic cia thanh vién Hji dong quén trj

2

Thanh vién Hoi dong quan tri (khong tinh cée dai dién duge uy quyén) duge nhan thi lao
cho cong viée thanh vién Hoi df‘mg quan tri. Téng mirc thi lao cho Hoi dong quan tri do Dai
hoi dong c6 dong quyét dinh. Khoan thil lao nay sé duge chia cho cae thanh vién Hoi dong
quan trj theo thoa thuan trong Hoi dong quan trj hodc chia déu trong truong hop khong thoa
thudn duroe.

Téng sb tién tra cho timg thanh vién Hoi dong quan tri bao gém thi lao, chi phi, hoa hong,
quyén mua e6 phan va cic loi ich khic duge huong tir Cang ty, cong ty con, cong ty lién két
ctia Cong ty va cac cong ty khae ma thanh vién Hoi dong quan tri la dai dién phan von gop
phai duge cong bd chi tiét trong Béo céo thuomg nién ctiia Cong ty. Thu lao cua thanh vién
Hoi dong quan trj phai duge thé hién thanh muc riéng trong Béo céo tai chinh hang nam cua
Cong ty.

Thanh vién Hoi dong quan trj ndm gitr chire vu diéu hanh hogce thanh vién Hoi dong quan trj
lam viéc tai cac ticu ban cua Hoi dong quan tri hodc thyue hién nhimng cong viéc khac ma theo
Hoi dong quan tri la nam ngoai pham vi nhiém vu thong thudmg cia mot thanh vién Hoi dong
quan tri, c6 thé duoc tra thém thit lao dudi dang mot khoan tién cong tron goi theo timg lan,
lwong, hoa hong, phan tram lgi nhudn hode dudi hinh thire khac theo quyét dinh cua Hoi
dong quan tri.

Thanh vién Hoi dong quan trj ¢o qliyf“:n dugce thanh toan tét ca cac chi phi di lai, dn, & va cac
khoan chi phi hop 1y khac ma ho da phai chi tra khi thuc hién trach nhiém thanh vién Hoi
dong quan trj ciia minh, bao gdbm ca cac chi phi phat sinh trong viée t&i tham dy céce cude
hop Dai hoi dong ¢6 dong, Hoi dong quan tri hode cic tiéu ban ctia Hoi dong quan try.

Pieu 29. Chi tich Hoi dong quin tri

L,

~

L5

Chu tich Hoi dong quan trj do Hoi dong quan trj bau, mién nhiém, bai nhiém trong so cac
thanh vién Hoi dong quan trj.
Chu tich Hdi dong quan trj ¢ nghia vu chudn bj chuong trinh, tai ligu, triéu tap va chu toa

“

s
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cude hop Hoi dong quan triz chu toa cude hop Dai hédi dong ¢6 dong: dong thai co cac quyén
va nghia vu khac quy dinh tai Ludt doanh nghiép va Diéu 1¢ nay.
Chu tich Hoi dfﬁng quan tri ¢6 trach nhiém dam bao viée Hoi dong quan tri gui bao cdo tai
chinh nam. bdo cao hoat dong cua Cong ty. bao cdo kiém toan va bao cao kiém tra cua Hoi
dong quan tri cho cdac ¢d dong tai cude hop Pai hdi ddng co dong.
Chu tich Hai dong quan tri co thé bi bai mién theo quyét dinh ctia Hoi dong quan tri. Trudmg
hop Chu tich Hoi dong quan tri tir chire hogic bi bai mién. Hoi dong quan tri phai bau ngudi
thay thé trong thot han muo (10) ngay.
Hoi dfmg quan trj ¢é thé lua chon trong s6 cac thanh vién Hoi df‘-ng quan tri dé bau ra mot
hodic mot s6 Pho cha tich Hoi dong quan tri. Quyén han va nghia vu ctia Phé chu tich Hoi
dong quan tri do o1 dong quan tri quyét dinh.
Khi xét thay can thiét, theo dé nghi cua Chu tich Hai dong quan tri, Hoi dong quan tri quyét
dinh tuyén dung va bo nhiém thu ky cong ty dé hd trg Hoi dong quan tri va Chu tich Hoi
dong quan tri thue hién cde nghia vu thude tham quyén theo quy dinh cta phap ludt va Diéu
1¢ nay. Thu ky cong ty ¢o cac quyén va nghia vu sau day:
a. Ho trgr to chire tridu tap hop Dai hoi dong ¢6 déng, Hoi dong quan triz ghi chép cac bién
ban hop:
b. HO tro thanh vién Hai df}ng quan tri trong vi¢e thuc hién quyén va nghia vu dugce giao:
¢. HO trg Hoi ddng quan tri trong ap dung va thue hién nguyén tiic quan trj cong ty:
HO trg Cong ty trong xdy dyng quan hé ¢6 dong va bao vé quyén va lgi ich hop phap cua
cd déng; tudn thu ding cac nghia vy cung cdp thong tin, cong khai hoa thong tin va tha
tuc hanh chinh;
e. Quyén va nghia vu khac theo quy dinh tai Diéu 1¢ nay.

30. Cdc cuje hop ciia Hpi dong quan tri

Truong hop Hoi rjf“mg quan tri bau Chu tich thi Chu tich Hoi df?mg quan tri s¢ dugce bau trong
cude hop dau tién cia nhiém ky Hoi dong quén tri trong thai han bay (07) ngay lam viée, ké
tir ngay két thic bau cir Hoi dong quan trj nhiém ky dé. Cude hop nay do thanh vién c6 sod
phiéu bau cao nhat hoge ty 1& phiéu bau cao nhat tridu tap. Truong hop cd nhiéu hon mot
(01) thanh vién co sd phiéu bau cao nhit hogic ty 1é phiéu bau cao nhit thi cac thanh vién bau
theo nguyén tic da s6 dé chon mot (01) ngudvi trong sd ho triéu tap hop Hoi dong quan tri.
Cha tich H6i déng quan tri phai tridu tip cac cude hop Hoi ddng quan tri dinh ky va bit
thuong. 1ap chuong trinh nghi su. thai gian va dja diém hop it nhat nam (05) ngay lam viée
trude ngay hop. Chu tich ¢ thé triéu tép hop khi xét thay can thiét, nhung méi quy phai hop
it nhat mot (01) lan,

Chu tich Hoi dong quan trj phai tri¢u tap hop Hai déng quan tri, khi mdt trong s6 cde doi
tuong dudi day dé nghi bz"ing van ban néu rd muc dich cude hop. vén dé can thao luan:

a, Tong giam doc hogc it nhat nam (05) nguoi diéu hanh khac:

b.  Thanh vién doc lap Hoi dGng quan tri:

c. it nhat hai (02) thanh vién Hoi dong quan tri:

Chu tich Hoi dfmg quan tri phai tri¢u tap hop Hoi d{‘mg quan tri trong thoi han bay (07) ngay
I3 vide. ké tir ngay nhan dugc dé nghi néu tai khoan 3 Diéu nay. Truomg hop khong tricu

ap hop theo dé nghi thi Cha tich Hoi dong quan tri phai chiu trach nhi¢m vé nhirng thiét hai
xay ra doi vai Cong ty: nhimg nguoi dé nghi to chire hop duoe néu tai khoan 3 Dicu nay ¢6
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quyén triéu dp hop Hoi dong quan tri.
Truemg hop cd yéu cau cua cong ty kiém toan doc 1ap thye hién kiém todn bao céo tai chinh
cua Cong ty, Chu tich Hoi dong quan trj phai triéu tap hop Héi dong quan trj dé ban vé bao
cao kiém toan va tinh hinh Cong ty.
Cudc hop Hoi d{"mg quan trj duge tién hanh tai tru so chinh cua Cong ty hodc tai dia diém
khac o Viét Nam hodc o nude ngoai theo quyéi dinh cua Chu tich Hoi dfmg quan tri va duge
su nhdt tri coa Hoi dong quan tri.
Thong bao hop Hoi dong quan trj phai duge giri cho céc thanh vién Hoi dong quan trj va céc
Thanh vién UBKT it nhat nam (05) ngay lam viée trudce ngay hop. Thanh vién Hoi dong
quan trj ¢6 thé tir chdi thong bdo moi hop bing vin ban, viée tir chdi nay co thé duoc thay
doi hoac hiy bo bang viin ban cua thanh vién Hoi dong quan tri d6. Théng bao hop Hoi dong
quan tri phai dugc lam bang van ban tiéng Viét va phai thong bdo day du thoi gian, dia diém
hop. chuong trinh, ndi dung cac van dé thao ludn, kém theo tai licu can thiét vé nhtmg van
dé duoc thao ludn va biéu quyét tai cude hop va phiéu biéu quyét cua thanh vién.

Thong bao mai hop duge giri bang thu, fax, thu dién ti hodc phuong ti¢n khae, nhung phai

bao dam dén duge dia chi lién lac cua timg thanh vién Hoi dong quan tri va cac Thanh vién

UBKT duge dang ky tai Cong ty.

Cac cude hop cua Hoi dfmg quan tri duge tién hanh khi ¢6 it nhat ba phan tu (3/4) tong sb

thanh vién Hoi dong quan tri ¢6 mat truc tiép hogie thong qua nguoi dai dién (ngudi duoc uy

quyen) néu duge da s6 thanh vién Hoi dong quan tri chip thuan.

Truomg hop khong du s thanh vién dy hop theo quy dinh, cude hop phai duwoc triéu tap lan

thr hai trong thoi han bay (07) ngay ké tir ngay dur dinh hop lan thir nhat. Cude hop triéu tap

lan thir hai duoc tién hanh néu ¢6 hon mot nira (1/2) so thanh vién Hoi dong quan tri du hop.

Cude hop ctia Héi dong quan trj ¢é thé 16 chire theo hinh thirc hi nghi tryre tuyén gitta cée

thanh vién cua Hoi dong quan trj khi tdt ca hogic mét sd thanh vién dang & nhimg dia diém

khdc nhau véi didu kién 1a mdi thanh vién tham gia hop déu co thé:

a. Nghe timg thanh vién Hoi dong quan tri khéc cung tham gia phat biéu trong cude hop:

b. Phat biéu vai tat ca cac thanh vién tham du khac mot cach dong thoi. Viée thao luin gitra
céc thanh vién ¢o thé thye hién mot cach tryc tiép qua dién thoai hodc bing phuong tién
lién lac thong tin khac hoge két hop céc phuong thire nay. Thanh vién Hoi dong quan tri
tham gia cudc hop nhu vdy duge coi 1a “c6 mat” tai cude hop dé. Dja diém cudce hop
dugce 16 chire theo quy dinh nay la dja diém ma c6 dong nhat thanh vién Hoi dong quan
tri, hogc 1a dia diém ¢d mat Chu toa cudc hop.

c. Céc quyét dinh duge théng qua trong cude hop qua dién thoai duge té chire va tién hanh
mot cach hop thire, ¢6 hiéu lue ngay khi két thic cude hop nhung phai duoc khing dinh
bang cac chir ky trong bién ban cua tét ca thanh vién Hoi ddng quan trj tham du cude hop
nay.

Thanh vién Hoi dong quan trj ¢6 thé gui phiéu biéu quyét dén cude hop théng qua thu, fax.

thu dién tr. Truomg hop gii phiéu bidu quyét dén cuge hop théng qua thu, phiéu biéu quyét

phai dyng trong phong bi kin va phai duge chuyén dén Chu tich Hoi dong quan tri chdm nhét
mot (01) gidr trede khi khai mac. Phiéu biéu quyét chi duge mo trude su chimg kién cua tét
ca nguoi dur hop.

Biéu quyét

a. Irirquy dinh tai diém b khoan 11 Diéu nay, moi thanh vién Hoi dong quan tr hoge ngudi
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duoce uy quyén theo quy dinh tai khoan 8 Diéu nay tryc lif:p ¢O mat voi e cach ca nhan
tai cudc hop Hoi df‘mg quan tri co mot (01) phiéu biéu quyét:

b. Thanh vién Hoi ddng quan tri khong duge bidu quyét vé cdc hop ddng. ede giao dich
hodc dé xudt ma thanh vién dé hodc ngudi lién quan tdi thanh vién doé c6 loi ich va lgi
ich dé mau thudn hodc c6 thé mau thudn voi lgi ich cua Cong ty. Thanh vién Hoi dong
quan tri khong dugce tinh vao ty 1€ thanh vién toi thiéu cd mat dé cd thé to chire cude hop
Hoi dong quan tri vé nhitng quyét dinh ma thanh vién do khong cé quyén bidu quyét;

¢. Theo quy dinh tai diém d khoan 11 Diéu nay. khi co vin dé phat sinh tai cudce hop lién
quan dén loi ich hodc quyén biéu quyét cua thanh vién Hoi dong quan tri ma thanh vién
d6 khdng tu nguyén tir bo quyén biéu quyét. phan quyét ctia chi toa la quyét dinh cudi
cling. trir truomg hop tinh chét hogic pham vi loi ich cua thanh vién Hoi dong quan tr 1ién
quan chura duge cong bo day du:

d. Thanh vién Hoi ddng quan tri huong lgi tr mot hop dong duge quy dinh tai diém a va
diém b khoan 5 Diéu 39 Diéu Ié nay duge coi la c6 loi ich déng ké trong hop dong do:

12, Thanh vién Hoi dong quan tri trire tiép hodc gidn tiép duoe huang lgi tir mot hop dong hodc
giao dich da duge ky két hoge dang dy kién ky két vai Cong ty va biét ban than 1a nguoi co
lor ich trong do co trach nhi¢m cong khai lgi ich nay tai cuge hop dau tién cua Hoi dong quan
trj thao luan vé viéc ky két hop ddng hodc giao dich nay. Truong hop thanh vién Héi dong
quan tri khéng biét ban than va ngudi ¢6 lién quan c6 lgi ich vao thoi diém hop dong, giao
dich duge ky v&i Cong ty, thanh vién Hoi dong quan tri nay phai cong khai cac loi ich lién
quan tai cudce hop dau tién cua Hoi dong quan tri duoc to chire sau khi thanh vién nay biét
rang minh ¢6 lgi ich hoge sé ¢6 lgi ich trong giao dich hoiic hop dong néu trén.

13. Hoi dong quan tri théng qua cac quyét dinh va ra nghi quyét trén co s& da s6 thanh vién Hoi
ddng quan tri du hop tan thanh. Truomg hop s6 phiéu tan thanh va phan doi ngang bang nhau.
phiéu biéu quyét ciia Chu tich Hoi dong quan trj 1a phiéu quyét dinh.

14, Nghi quyét theo hinh thuc ldy ¥ kién bing van ban duge thong qua trén co s y kién tan thanh
ctia da s6 thanh vién Hoi dong quan tri c6 quyén biéu quyét. Nghi quyét nay cé hiéu lyc va
gid tri nhw nghi quyét duge thong qua tai cude hop.

15.  Chu tich Hoi dong quan tri ¢6 trach nhi¢m guri bién ban hop Hoi ddng quan tri téi cac thanh
vién va bién ban d6 la bing chimg xac thyue vé cong viée da duoc tién hanh trong cudc hop
trir khi ¢6 ¥ kién phan déi vé ndi dung bién ban trong thi han muoi (10) ngay ké tir ngay
guri. Bién ban hop Hoi dong quan tri duge 1ap bang tiéng Viét va co thé 1ap bang tiéng Anh.
Bién ban phai cé chir ky caa chu toa va ngudi ghi bién ban.

Di¢u 31. Ciac Uy ban thude Hji dong quan tri
1. Hoi dong quan trj ¢o thé thanh lap Uy ban trye thuge dé phy trach vé chinh sach phat trién.
nhan sy, lwong thuong. S6 lugng thanh vién cua Uy ban do Hoi dong quan tri quyét dinh,
nhung nén co it nhat hai (02) ngudi bao gom thanh vién ciua Hoi dong quan tri va thanh vién
bén ngoai. Thanh phan Uy Ban Kiém Toan thue hién theo Quy ché hoat dong Uy Ban Kiém
Tpan cua Cong ty. Cac thanh vién doc ldp Hoi déng quan tri nén chiém da so trong Uy ban
vt mot trong sO cac thanh vién nay duge bo nhiém lam Chu tich Uy ban theo quyét dinh cua
Hoi dong quan tri. Hoat dong cua Uy ban phai tuan thu theo quy dinh cua Hoi dong quan tri.
ehi quyét cua Uy ban chi ¢o hi¢u luc khi co da so thanh vién tham dir va bicu quyét thong
ua tai cudce hop cua U_v ban la thanh vién Hoi d?mg quan tri.



2. Vige thye thi quyét dinh coa Hoi dong quan tri, hodc cua Uy ban trire thude HOi dong quan
tri. hodc cua nguoi ¢o tw cach thanh vién tiéu ban Hoi dong quan tri phai pha hop vai céc
quy dinh phap ludt hién hanh va quy dinh tai Dicu 1€ cong ty.

Di¢u 32. Nguoi phu triach quan trj cong ty

1. Hoi ddng quan tri bo nhiém it nhdt mat (01) nguoi lam Nguoi phu trach quan trj cong ty dé
hé trg hoat déng quan tri cong ty. Nhiém ky cua Ngudi phu trich quan tri cong ty do Hoi
déng quan tri quyél dinh. toi da la nam (05) nam.

2. Nguoi phu trach quan tri cong ty phai dap ang cac tiéu chuan sau:

a. Co hicu biét vé phap luit;

b. Khong duge dong thoi lam viée cho cong ty kiém toan doe lap dang thye hién kiém todn
cdc bao cao tai chinh cua Cong ty:

¢. Cdc tiéu chuan khae theo quy dinh phap luat, Biéu 1é nay va quyét dinh cua Hoi dong
quan tri.

3. Hoi dong quan tri ¢6 thé bai nhi¢ém Nguoi phy trach quan tri cong ty khi cin nhung khéng
trai voi cae quy dinh phap ludt hién hanh vé lao dong. Hoi dong quan trj ¢6 thé bo nhiém Tro
ly Nguoi phy trach quan trj cong ty tay timg thoi diém.

4. Nguoi phy trach quan tri cong ty ¢6 céc quyén va nghia vy sau:

a. Tu van Hoi dong quan trj trong vige (6 chire hop Dai hdi dong ¢é dong theo quy dinh va
cac cong viée lién quan gitra Cong ty va co dong;

b. Chuin bi cic cude hop Héi déng quan tri, Uy ban kiém todn va Dai hoi déng ¢6 dong
theo yéu cdu ctia Hoi déng quan tri hoac Uy ban kiém todn :

¢. Tu vén vé thu tye cua cac cude hop:

d. Tham dy cac cude hop:

¢. Tu véan thu tuc lap cac nghi quyét cua Hoi dong quan tri phu hop quy dinh cua phap ludt;

f.  Cung cdp cac thong tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cac thong

tin khae cho thanh vién ciia Hi dong quan tri va Thanh vién UBKT;

Giam sat va bao cao Hoi déng quan trj vé hoat dong cong bé thong tin cua Cong ty.
Bao mdt thong tin theo cdc quy dinh cua phap lut va Diéu 1é nay:

Céc quyén va nghia vy khac theo quy dinh cua phap ludt va Diéu 1¢ nay.

) ) ) (IH}JUNG v i ]
TONG GIAM POC VA NGUOI DPIEU HANH KHAC

Diéu 33. T6 chire bé miy quin ly

Hé théng quéan 1y cua Cong ty phai dam bao bo may quan ly chju trach nhiém trude Hoi dong quan
trj va chju sir giam sat, chi dao cua Hoi dong quan tri trong cong viée kinh doanh hang ngay cua
Cong ty. Cong ty c¢6 mét Tong Giam dde, cac Pho Tong Giam doe, mot Ké todn trudng va cac
chire danh khée do Hoi dong quan tri bé nhiém. Viée bd nhiém, mi&n nhiém, bai nhiém cic chire
danh néu trén phai duge thong qua bang nghi quyét Hoi dong quan trj.

Diéu 34. Nguoi diéu hanh doanh nghiép

1. Theo dé nghj cua Tong Giam doc va duge su chip thudn cua Hoi dong quan tri, Cong ty
duge tuyén dung ngudi didu hanh khae vai s6 lugng phit hop véi co céu va quy ché quan ly
Cang ty do Hoi dong quan trj quy dinh. Nguoi didu hanh doanh nghiép phai ¢6 trach nhiém
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man can dé hd tro Cong ty dat duoc cic muc tidu dé ra trong hoat dong va té chire.

Thii lao. tién luomg, loi ich va cac diéu khoan khéc trong hop déng lao dong dbi vai Tong
Giam doe se do Hoi dong quan tri quyét dinh va hop dong vai nhimg nguoi didu hanh khac
s¢ do Hoi dong quan tri quyét dinh sau khi tham khao v kién cua Tong Giam ddc.

35, B nhi¢m, mién nhi¢ém, nhiém vy vi quyén han caa Tong gidm déc

Hoi dong quan tri bod nhiém mat (01) thanh vién Hoi dong quan tri hodc mot nguoi khac 1am

Tong giam doe: ky hop ddng quy dinh thi lao, tién luong va loi ich khéc. Thu lao. tién lvong

va lgi ich khac cua Téng giam ddc phai duge bao cdo tai Dai hgi dong co dong thuémg nién,

duge thé hién thanh muc riéng trong Bdo cdo tai chinh nam va duge néu trong Bao cdo
thuong nién cua Cong ty.

Nhi¢m ky cua Tong giam dée khong qua nam (05) nam va o thé duoe tai b nhiém. Vide

hé nhiém co thé hét hiéu luce cin cur vao cac quy dinh tai hop d('“mg lao dong. Tong giam ddc

khéng phai la ngudi ma phap ludt cAm giir chire vu nay va phai dap ting céc tiéu chuan, diéu
kién theo quy dinh cua phap luat va Diéu 1¢ nay.

Tong giam doc o cdc quyén va nghia vy sau:

a. Thue hién cac nghi quyét cua Hoi ddng quan tri va Dai hoi ddng ¢6 dong. ké hoach kinh
doanh va ké hoach dau tu cua Cong ty da duoce Hoi dong quan tri va Dai hoi dong ¢o
dong thong qua:

b. Quyét dinh cac vin dé ma khong can phai co quyét dinh cua Héi dong quan tri. bao gom
viée thay mat Cong ty ky két cac hgp dong tai chinh va thuong mai, to chire va diéu hanh
hoat dong kinh doanh hang ngay cua Cong ty theo nhimg thong 1¢ quan ly tot nhat:

¢. Kién nghi vai Hoi df)ﬂg quan trj veé phuong an co céu to chire. quy ché quan 1y ndi bo
Cong ty;

d. D& xuit nhirg bi¢n phap nang cao hoat ddng va quan ly cua Cong ty:

Kién nghi s6 luong va ngudi diéu hanh doanh nghiép ma Céng ty can tuyén dung dé Hoi
ddng quan trj bd nhi¢m hode mién nhié¢m theo quy ché ndi b va kién nghi thu lao, tién
luong va lgi ich khac doi véi nguoi diéu hanh doanh nghiép dé Hoi dong quan tri quyét
dinh:

. Tham khao y kién cua Hoi df"mg quan tri dé quyé% dinh s6 luong nguoi lao dong. vige bo
nhiém. mién nhiém, mie luong, tro cip. loi ich, va cac diéu khoan khic cua hop dong
lao dong cua ho.

g. Chuan bj cac ban dir toan dai han, hang nam va hang quy cua Cong ty (sau déy goi la ban
du toan) phuc vu hoat dong quan ly dai han. hang nam va hang quy cua Cong ty theo ké
hoach kinh doanh. Ban dur toan hang nam (bao gém ca bang can ddi ké toan. bao cao két
qua hoat dong kinh doanh va bao cio luu chuyén tién té du kién) cho tirng nam tai chinh
phai duge trinh dé Hoi dong quan tri thong qua va phai bao gém nhitng thong tin quy
dinh tai cdc quy ché cua Cong ty:

h. Quyén va nghia vu khac theo quy dinh cua phap ludt. Diéu ¢ nay, cac quy ché noi bo cua
Cong ty. cac nghi quyét cua Hoi dong quan tri. hop dong lao dong ky vai Cong ty.

Tong giam ddc chiu trach nhiém trude Hoi dfmg quan tri va Dai hgi LI("mg cd dong vé vide

thyre hién nhiém vu va qu}fén han duge giao va phai bdo cdo cac cfip nay khi dwoe yéu cau.

1oi dong quan tri co thé mién nhiém Téng giam doc khi da s6 thanh vién Hoi Llf‘rng quan tri

6 quyén bi¢u quyét dy hop tén thanh va bo nhiém Tong giam ddc mai thay thé,
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CHUONG IX
UY BAN KIEM TOAN

Diéu 36. Uy Ban Kiém todn

1. Cong ty co UBKT truc thuge Hoi dff)ng quan tri. UBKT thyc hién chire nang, nhiém vy cua
minh theo quy dinh tai Quy ché hoat dong Uy ban kiém todn cua Cong ty.

2. SO lugng thanh vién UBKT do Hoi df‘mg quan trj quyét dinh.

s A T o s N 2 . A .
Diéu 37. Chire ning, nhiém vu cua Uy ban kiém todn
I.  Hoi dong quan tri quy dinh chirc nang, nhi¢m vu cia UBKT.
2. Hoi dong quan tri xdy dung Quy ché va ban hanh cdc vin ban, chinh sach lién quan dén 1o

chire, hoat dong cua UBK'T nhaim dam bao tinh hi¢u qua theo dung quy dinh phap ludt.

fad

Uy Ban Kiém Toan duge quyen st dung tu van doe lap dé thue hién ¢ae nhiém vy
duge giao.

CHUONG X
NHIEM VU CUA THANH VIEN HQI PONG QUAN TR], THANH VIEN UY BAN KIEM
TOAN, TONG GIAM POC VA NGUOI1 PIEU HANH KHAC

Di¢u 38, Trach nhiém ciin trong

Thanh vién Hoi dong quan tri, Thanh vién UBKT, Tong Giam doc va ngudi diéu hanh khac co
trach nhi¢m thuc hién cdce nhiém vu cta minh, ké ca nhimg nhiém vy véi te cach thanh vién cac
tiéu ban cta Hoi c‘lfjng quan tri, mdt cach trung thye, cin trong vi loi ich cua Cong ty.

Diéu 39. Trach nhi¢m trung thye va triach cic xung dot vé quyén lgi

I. Thanh vién Hoi déng quan tri, Thanh vién UBKT, Téng giam déc va ngudi didu hanh khac
phai cong khai cac lgi ich ¢o lién quan theo quy dinh tai Diéu 164 Ludt doanh nghiép va cac
quy dinh phap luét khac.

!J

Thanh vién Hoi dong quan trj, Thanh vién UBKT, Téng gidam dbc va ngudi diéu hanh khac
khong duge phép sir dung nhimg co hdi kinh doanh ¢6 thé mang lai loi ich cho Céng ty vi
muc dich ca nhan; dong thoi khong duoe sir dung nhimg thong tin cé duge nhd chire vu cua
minh dé tu lgi ca nhan hay dé phuc vu loi ich cia té chire hodc ca nhan khac.

3. Thanh vién Hoi d(’“}ng quan trj, Thanh vién UBK'T, Tong giam doc va ngudi diéu hanh khac
¢6 nghia vu thong bao cho Hoi dong quan trj moi lgi ich 6 thé giy xung dot véi loi ich cua
Cong ty ma ho ¢o thé duge huong thong qua cac phéap nhén kinh té, cac giao dich hodc ca
nhéan khac.

4. Trirtruong hop Dai hoi dong co dong c6 quyét dinh khac, Cong ty khong duoc cip cac khoan
vay hoiic bao lanh cho cde thanh vién Hoi dong quan trj, Thanh vién UBKT, Téng gidm dbc,
ngudi didu hanh khac va cac ca nhan, t6 chire ¢6 lién quan toi cac thanh vién néu trén hoac
phap nhén ma nhimg ngudi ndy co céc lgi ich tai chinh trir truomg hgp Cong ty va to chire ¢6
lién quan toi thanh vién nay la cic cong ty trong cung tdp doan hodc cac cong ty hoat dong
theo nhém cong ty, bao gdm cong ty me - edng ty con, tip doan kinh 1& va phap ludt chuyén
nganh co quy dinh khac.

5. Hop dong hodic giao dich gitra Cong ty véi mot hode nhiéu thanh vién Hoi dong quan
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Thanh vién UBKT, Téng giam dbc. ngudi diéu hanh khic va cae ca nhan, 16 chire ¢o lién

quan dén ho hoic dbi tac. hiép héi. hoac to chie ma thanh vién Hoi dﬁng quan tri. Thanh

vién UBKT, Tong giam doe, nguoi diéu hanh khae hodc nhimg nguoi lién quan dén ho la
thanh vién, hogc ¢o lién quan loi ich tai chinh khong bi vo hi¢u hoa trong cac trudmg hop sau
day:

a. Hop ddéng hodc giao dich dé duge mét té chire tr van doc 1ap cho la cong bang va hgp 1y
xét trén moi phuong dién liégn quan dén cac ¢ dong cua Cong ty vao thoi diém giao dich
hoge hop dong nay duge Hoi dong quan tri hode Dai hoi dong ¢6 dong thong qua.

b. Thanh vién Hoi dong quan tri. Thanh vién UBKT. Tong giam dde. nguoi dicu hanh khac
va cdce to chire. ca nhan co lién quan t&i cae thanh vién néu trén khong duge sir dung cac
théng tin chua duge phép cong bé cua Cong ty hodc tiét 16 cho ngudi khac dé thue hién
cac giao dich ¢ lién quan.

40. Trich nhiém vé thi¢t hai va boi thwomg
Thanh vién Hoi dong quan tri. Thanh vién UBKT. Tong Giam doc va ngudi di¢u hanh khac
vi pham nghia vy, trach nhiém trung thuc va can trong, khong hoan thanh nghia vu vai sy
man can va nang lyc chuyén mon phai chiu trach nhiém vé nhirng thiét hai do hanh vi vi
pham gay ra. Thanh vién Hoi dong quan tri. Giam doe hoae Tong giam dde va ngudi quan
ly khac vi pham quy dinh tai khoan 1 Diéu 165 Ludt Doanh nghiép chju trach nhiém c4 nhan
hodc lién déi dén bu loi ich bj mat, tra lai loi ich da nhén va boi thuomg toan bo thiét hai cho
cong ty va bén thir ba.
Cong ty boi thudmg cho nhitg ngudi da, dang hodic co thé tra thanh mot bén lién quan trong
cie vu khiéu nai. kién, khoi td (bao gdm céc vu viée dan su, hanh chinh va khong phai la céc
vu kién do Cong ty 1a ngudi khai kién) néu ngudi do da hoge dang 1a thanh vién Hoi dong
quan tri. Thanh vién UBKT, Tong giam dbc. nguoi diéu hanh khéc, nhan vién hogc la dai
dién duge Cong ty uy quyén hodc ngudi do da hode dang lam theo yéu ciu cia Cong ty vdi
tu cach thanh vién Hoi dfmg quan tri. ngudi diéu hanh doanh nghiép, nhan vién hodc dai di¢n
theo iy quyén ctia Cong ty voi diéu kién nguoi do da hanh dong trung thue, cin trong, man
can vi lgi ich hofic khong mau thudn véi loi ich cua Cong ty. trén co so tudn thu luét phap va
khéng ¢o bing chimg xdc nhin ngudi do da vi pham nhimg trich nhiém cua minh.
Khi thuc hién chirc nang, nhiém vu hodc thue thi céc cong viée theo ty quyén cua Cong ty.
thanh vién Hoi déng quan tri. Thanh vién UBKT. nguoi diéu hanh khéc. nhin vién hodc la
dai dién theo uy quyén cuiia Cong ty duoe Cong ty boi thudmg khi trer thanh mat bén lién quan
trong cde vu khiéu nai, kién, khoi 16 (trir cac vu kién do Cong ty 1a nguoi khoi kign) trong
cdc truong hop sau:
a. Da hanh dong trung thue. can trong, man can vi lgi ich va khong mau thuan véi lgi ich
cua Cong ty:
b. Tudn thu ludt phap va khong co bang chimg da khong thue hién trach nhiém cua minh.,
Chi phi boi thuomg bao gom cac chi phi phét sinh (ké ca phi thué luat su), chi phi phan quyét.
cic khoan tién phat. cac khoan phai thanh toan phat sinh trong thue té hode duoc coi 1a hop
I khi giai quyét nhimg vy viée nay trong khuon kho ludt phap cho phép. Cong ty ¢6 thé mua
ao hiém cho nhimg nguoi nay dé tranh nhimg trach nhiém boi thuomg néu trén,



CHUONG XI
QUYEN DIEU TRA SO SACH VA HO SO CONG TY

Diéu 41. Quyén didu tra sb sach va ho so

I, Cddong hoae nhom ed dong quy dinh tai khoan 2 Biéu 115 Luat doanh nghi¢p déu co L'|il}’él1
triee liép hodc qua ngudl duge uy qu}*én guri van ban yéu cau duge kiém tra danh sach ¢d
dong, cac bién ban hop Dai hoi dong cd dong va sao chup hodc trich lue cac tai liéu nay trong
gior lam vige va tai tru so chinh cua Cong ty. Yéu cau kiém tra do dai dién duoce uy quyén
cua ¢ dong phai keém theo gidy uy quyén cua c6 dong ma npuoi do dai dién hodce ban sao
cong chimg cha gidy uy quyéu nay.

2. Thanh vién Hoi dong quan tri, Thanh vién UBKT, Tong Giam déc va ngudi dicu hanh khac
¢ quyén kiém tra so dang ky ¢6 dong cua Cong ty. danh sich ¢o dong va nhimg so sach va
hé so khae eia Cong ty vi nhimg muc dich lién quan téi chie vy cua minh véi diéu kién céc
thong tin nay phai duge bao mat.

3. Cong ty phai lwu Diéu 1 nay va nhimg ban sira d6i b6 sung Diéu 18, Gidy chimg nhén diing
ky doanh nghi¢p, céc quy ché, cac tai liéu chimg minh quyén so hiru tai san, nghi quyét Dai
hoi dong co dong va Hoi dong quan tri, bién ban hop Dai hoi dong o dong va Hoi dong quan
tri, bao cdo cua Hoi dong quan trj, bao cdo cia Uy ban kiém todn, bao cdo tai chinh ndm, sb
sach ké toan va cac tai liéu khac theo quy dinh cua phap ludt tai tru s& chinh hode mét noi
khac vai didu kién la cac cd dong va Co quan dang ky kinh doanh duoc théng béo vé dja
diém luu trir cace tai lidu nay.

4. Diéu 1é cong ty phai duge eong bd trén trang thong tin dién tir coa Cong ty.

CHUONG XII
CONG NHAN VIEN VA CONG DOAN

Ditu 42. Cong nhin vién va cong doan

I. Tong giam doc phai 1ap ké hoach dé Hoi ddng quan tri thong qua cac vén dé lién quan dén
vige tuyén dung, cho ngudi lao dong nghi vige, tién luong, bao hiém xa hai, phie lgi, khen
thudomg va ky luat dbi voi ngudi lao dong va ngudi dicu hanh doanh nghiép.

2. Tong giam dde phai lap ké hoach dé Hoi dong quan trj thong qua cac vin dé vé quan hé cua
Cong ty vdi to chire cong doan theo cac chuan mure, thong 1¢ va chinh sach quan ly t6t nhat,
nhimg théng 1¢ va chinh sach quy dinh tai Diéu 1¢ nay, cac quy ché cua Cong ty va quy dinh
phap ludt hién hanh.

CHUONG XIII
PHAN PHOI LOI1 NHUAN

. n K . ~
Dic¢u 43. Phén phoi lgi nhudn
1. Dai hoi dong co dong quyét dinh mure chi tra co tire va hinh thite chi tra ¢d tire hang nam tir
loi nhugn dugce it lai cua Cong ty.

2. Cong ty khong thanh toan lai cho khoan tién tra ¢ tire hay khoan tién chi tra lién quan toi
mot loai ¢o phicu.
3. Hoi dong quan trj c6 thé kién nghi Dai hoi dong ¢6 dong thong qua viée thanh todn (g
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6.

hode mot phan ¢6 tire bang o phiéu va Hoi dong quan tri la cor quan thue thi quyét dinh nay.
Truong hop ¢ tire hay nhimg khoan tién khac lién quan téi mot loai ¢o phiéu duge chi tra
bing tién mat. Cong ty phai chi tra bing tién ddng Viét Nam. Viée chi tri ¢6 thé thue hign
trye tiép hodc thong qua cac ngan hang trén co s& cae thong tin chi tiét vé tai khoan ngan
hang do ¢d dong cung cip. Trudng hop Cong ty da chuyén khoan theo ding cac thong tin
chi tiét vé ngdn hang do ¢6 dong cung cip ma ¢é dong do khéng nhan duoc tién, Cong ty
khéong phai chiu trach nhiém vé khoan tién Cong ty da chuyén cho ¢é déng nay. Viée thanh
toan ¢d tire doi véi cac cd phiéu niém yét tai So giao dich chimg khoan vi ¢ dong da luu ky
o phiéu ¢6 thé duge tién hanh thong qua cong ty chimg khoan hoae Tong Cong ty Luu ky
va Bu trir Chirng khoan Viét Nam.

Can ctr Ludt doanh nghiép. Ludt chimg khoan. Hoi dong quan trj thong qua nghi quyét xdc
dinh mét ngay cu thé dé chot danh sach ¢é dong. Can cir theo ngay do. nhimg ngudi dang ky
voi tu cach ¢o dong hogic ngudi s hiru cic chimg khoan khace duge quyén nhan ¢o tire. 1ai
sudt. phan phdi lgi nhuan. nhén co phiéu. nhan thong bao hodac tai li¢u khac.

Céc van dé khac lién quan dén phan phdi loi nhuan duoe thue hién theo quy dinh phap luat.

CHUONG XIV

TAI KHOAN NGAN HANG, QUY DU TRU, NAM TAI CHINH VA CHE DO KE TOAN

Diéu 44. Tai khoin ngin hang

.

Cong ty md tai khoan tai cac ngian hang Viét Nam hodc tai cac ngdn hang nude ngoai dugce
phép hoat dong tai Viét Nam.

Theo sy chdp thudn trude cta co quan ¢d tham quyén, trong truomg hop can thiét, Cong ty
¢6 thé mo tai khoan ngan hang & nude ngoai theo cac quy dinh cua phap luat.

Cong ty tién hanh tét ca cac khodn thanh todn va giao dich ké toan thong qua céc tai khoan
tién Viét Nam hogc ngoai té tai cac ngan hang ma Cong ty mo tai khoan.

+ A . ‘
Dieu 45. Niim tai chinh
Nam tai chinh cua Cong ty bat dau tir ngay dau tién cua thang mot hang nam va ket thic vao ngay

thar 31 cua thang muoi hai cing nam.

Piéu 46. Ché dj ké toan

L
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Ché do ké toan Cong ty sudung la Ché do Ké toan Viét Nam (VAS). ché do ké toan doanh

nghiép hodc ché do ké toan dic thi duge co quan co tham quyén ban hanh khac duge Bo Tai

chinh chap thuan.

Cong ty lap so sach ké toan bing tiéng Viét va luu gitr ho so ké toan theo quy dinh phéap ludt

vé ké toan va phap ludt lién quan. Nhimg ho so nay phai chinh xac, cap nhat. ¢o hé thing va

phai du dé chung minh va giai trinh cic giao dich cua Cong ty.

Cong ty suir dung don vi tién té trong ké toan la dong Viét Nam. Truomg hop Cang ty ¢d cac

nghiép vu kinh té phat sinh chu yéu bang mat loai ngoai t& thi duge tu chon ngoai & dé lam
on vi tién (¢ trong k¢ toan. chiu trich nhiém vé lua chon do trude phap ludt va thong bao

cho co quan quan 1y thué trye tiép.



CHUONG XV
BAO CAO THUONG NIEN, BAO CAO TAI CHINH
VA TRACH NHIEM CONG BO THONG TIN

Diéu 47. Bo cdo tai chinh nim, sau thang va quy

L
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Cong ty phai lip Bao cao tai chinh nam theo quy dinh cua phdp ludt cting nhu cdce quy dinh
ctia ty ban Chimg khoan Nha nudc va béo cao phai duge kiém todn theo quy dinh tai Diéu
49 Piéu 1¢ nay. Trong thoi han 90 ngay ké tir khi két thie mdi nam tai chinh, Céng ty phai
ndp Bio cdo tai chinh nim da kiém toan cho co quan thué c¢6 tham quyén, uy ban Chimg
khodn Nha nuée, So giao dich ehimg khodn va Co quan dang ky kinh doanh.

Bio cdo tai chinh nam phdi bao gdm bao cdo két qua hoat dong kinh doanh phan anh mét
cach trung thue va khach quan tinh hinh vé 13i/1d cua Céng ty trong nam tai chinh, bdo cdo
tinh hinh tai chinh phan dnh moét cach trung thue va khach quan tinh hinh hoat dong cua
Cong ty tinh dén thai diém 1ap bdo cdo, bio cdo heu chuyén tién & va thuyét minh bao cao
tai chinh.

Cong ty phai lap va cong bd cde bao cdo tai chinh sau thang da sodt xét va bao cao tai chinh
quy theo cac quy dinh cua uy ban Chimg khoan Nha nude, So giao dich chimg khodn va nop
cho co quan thué hiru quan va Co quan dang ky kinh doanh theo cdc quy dinh cua Ludt doanh
nghiép.

Céc bao cdo tai chinh nam duge kiém toan (bao gom y kién cua kiém todn vién), bdo cdo tai
chinh sdu thang duge sodt xét va bao cao tai chinh quy cua Cong ty phai duge cong bo trén
trang thong tin dién tir cua Cong ty.

Cac t6 chire, c¢a nhin quan tam déu duoe quyén kiém tra hodic sao chyp ban béo cdo tai chinh
nam duge kiém todn, bdo cdo sau thang duoe soat xét va bao cdo tai chinh quy trong giér lam

~

viée tal tru so chinh cua Cong ty va phai tra mice phi hop Iy cho viée sao chup.

Ditu 48. Bio cdo thuong nién
Cong ty phai 1ap va cong bo Béo céo thudmg nién theo céc quy dinh cia phap ludt vé chimg khoan
va thi truong ching khoan.

CHUONG XVI
KIEM TOAN CONG TY

Ditu 49. Kiém todn

(8]

Dai hoi dong ¢d dong thuong nién chi dinh mot cong ty kiém toan doc 1ap hodc théng qua
danh sach cdc cong ty kiém toan doc 1ap va uy quyén cho Héi déng quan tri qu_yét dinh lya
chon mot trong so cac don vi nay tién hanh kiém todn bao cdo tai chinh cua Cong ty cho nam
tai chinh tiép theo dura trén nhimg diéu khoan vé diéu kién thoa thuén véi Hoi dong quan tri.
Cong ty phai chudn bi va gii bao cdo tai chinh nam cho cong ty kiém toan doc lap sau khi
két thue nam tai chinh.

Cong ty kiém toan doc 1ap kiém tra, xac nhan, 1ip bio cdo kiém todn va trinh bao cdo do cho
Hoi dong quan trj trong vong 90 ngay ké tir ngay két thae niam tai chinh.

Ban sao cua bao céo kiém toan duge dinh kém bédo cdo tai chinh nam cua Cong ty.
Kiém toan vién doc lap thye hién viée kiém toan Cong ty duge phép tham dy céac cu




Dai hdi dong ¢d dong va duge quyen nhan cac thong bao va cac thong tin khace lién quan dén
cude hop Dai hoi dong ¢ dong ma cac ¢o dong duge quyén nhan va dugce phét biéu y kicn
tai dai hoi vé cac van deé ¢é lién quan dén viée kiém toan bao cao tai chinh cua Cong ty.

CHUONG XVII
CON DAU

Pic¢u 50. Con dilu

1. Hoi dc"mg quan L t;u_\'él dinh thong qua con dau chinh thirc cua Cong ty va con dau dugce
khic theo quy dinh cua ludt phap va Diéu 1¢ nay.

2. 84 lugng con dau, viée quan 1y va st dung con dau:

a. Cong ty ¢6 2 con dau, Hoi dong quan tri quyét dinh cu thé viée quan Iy va st dung con
déu ctia Cong ty theo quy dinh tai Diéu I¢ nay va theo quy dinh cua phép ludt.

b. Con dau ctua Cong ty duge st dung trong cac truomg hop theo quy dinh cua phap luat
hodc trong cac giao dich gitra Cang ty vai cac doi tac ma cac bén co thoa thuan vé viée
st dung dau.

3. Con déu cua chi nhanh. van phong dai dién: Khi Cong ty thanh lap chi nhanh hoac van phong
dai dién. Hoi dfﬁng Quan trj quyét dinh vé hinh thirc. so [uong va ndi dung con diu cua chi
nhanh. van phong dai dién theo quy dinh cta Diéu 1é nay va theo quy dinh cua phap luét.

CHUONG XVIII
CHAM DUT HOAT PONG VA THANH LY

Dicu 51. Cham dit hoat djng

1. Cong ty co thé bj giai thé trong nhimg truong hop sau:
a. Giai thé theo quyét dinh cua Pai hoi dong ¢6 dong:
b. Bj thu hoi Gidy chimg nhan dang ky doanh nghiép:
c. (Cac truong hgp khac theo quy dinh cua phap luat.

2. Viéc giai thé Cong ty do Dai hoi dong cd dong quyét dinh, Héi dong quan tri thuc hién.
Quyét dinh giai thé nay phai duoe thong bio hodce phai duge chip thuan bai co quan ¢6 thim
quyén (néu bt bude) theo quy dinh.

Diéu 52. Thanh Iy

1. Toi thidu sau (06) thang sau khi ¢o quyét dinh giai thé Cong ty. Hoi dong quan tri phai thanh
lap Ban thanh Iy gom ba (03) thanh vién. Hai (02) thanh vién do Dai hoi dong co dong chi
dinh va mat (01) thanh vién do Hoi dong quan trj chi dinh tir mét cong ty kiém toan dge lap.
Ban thanh ly sé chuén bj cac quy ché hoat dong cua minh. Cac thanh vién cua Ban thanh ly
co thé duoce lua chon trong s6 nhan vién cua Cong ty hodc chuyén gia doc lap. Tat ca cdc chi
phi lién quan dén thanh 1y duge Cong ty vu tién thanh toan trude cac khoan ng khac cua

Cong ty.

rJ

Ban thanh Iy ¢ trach nhiém bao cio cho Co quan dang ky kinh doanh vé ngay thanh lap va
neay bat dau hoat dong. Ké tir thoi diém do. Ban thanh 1y thay mat Cong ty trong tat ca cdc
ong viée lién quan dén thanh 1y Cong ty trude Toa dn va cae co quan hanh chinh,

3. Tién thu duge tir viée thanh Iy dugc thanh todn theo thir tu sau:



Diéu

1o

v
biéu
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a. Cac chi phi thanh ly;

b. Cac khoan ng luomg, trg cip thoi vige, bao hiém xa hi va cac quyén loi khac cua nguoi
lao ddng theo thoa ude lao dong tap thé va hop dong da ky két:

¢. No thué;

d. Cac khoan no khac cua Cong ty:

e. Phan con lai sau khi da thanh todn tit ca cac khoan ng W mue (a) dén (d) trén day duge
chia cho cac ¢6 dong. Cac ¢d phan wu dai duoe vu tién thanh toan trude.

CHUONG XIX
GIAI QUYET TRANH CHAP NOI BQ

53. Giai quyét tranh chip ndi b

Trudmg hop phat sinh tranh chip, khiéu nai lién quan t6i hoat dong cua Cong ty. quyén va

nghia vu cua cac co dong theo quy dinh tai Ludt doanh nghi¢p, cac quy dinh phép ludt khac,

Diéu 1¢ cong ty, cac quy dinh giira:

a. (6 dong voi Cong ty:

b. C6 dong voi Hoi dong quan tri, Uy ban kiém todn, Tong gidm doe hay ngudi didu hanh
khac:

Céc bén lién quan nd lye giai quyét tranh chéap qua thuong lugng va hoa gidi. Trir truong hop

tranh chap lién quan tGi HOi dong quan tri hodc Chu tich Hoi dong quan tri, Chu tich Hoi

dong quan trj chu tri viée giai quyét tranh chap va yéu ciu timg bén trinh bay théng tin lién

quan dén tranh chdp trong vong nam (05) ngay lam viée ké tr ngay tranh chép phat sinh.

Trudmg hop tranh chip lién quan toi Hoi dong quan tri hay Cha tich Hoi dong quan tri, bét

¢t bén nao ciing ¢6 thé yéu cau chi dinh mot chuyén gia doe 1ap lam trung gian hoa giai cho

qud trinh giai quyét tranh chap.

Trudmg hop khong dat duge quyéi dinh hoa giai trong vong sau (06) tudn tir khi bt dau qua

trinh hoa giai hodc néu quyét dinh cua trung gian hoa giai khong duge cie bén chép nhan,

mat bén ¢d thé dua tranh chﬁp do ra Trong tai kinh té hodc Tda an kinh té.

Céc bén ty chiu chi phi ¢6 lién quan toi thu tue thuong lugng va hoa giai. Viée thanh toan

cac chi phi ctia Toa an duge thue hién theo phan quyét cua Toa an.

CHUONG XX
BO SUNG VA SUA POI PIEU LE

54. Pitu 1¢ cong ty

Vige stra doi, bo sung Diéu 1€ nay phai duge Pai hoi ddng ¢d dong xem xét quyét dinh.
Trong trudmg hop ¢6 nhimg quy dinh cua phap ludt c6 lién quan dén hoat dong cua Cong ty
chua duge dé cdp trong ban Diéu 1¢ nay hodc trong truomg hop ¢6 nhing quy dinh méi cua
phap ludt khic voi nhimg diéu khoan trong Diéu 16 nay thi nhirng quy dinh cta phap ludt do
duong nhién dugc ap dung va diéu chinh hoat dong ctia Cong ty.




CHUONG XXI
NGAY HIEU LUC

Diéu 55. Ngay hi¢u lyc

1.

Ban Diéu 1¢ nay gom 21 Chuong. 55 Diéu. Pi¢u ¢ nay la duy nhat va chinh thire cua Cong
ty.

Diéu 1¢ nay co hiéu lye ké tir ngay 0} thang 09 nam 2025,

Cac ban sao hodc trich lue Diéu 1& Cong ty ¢o gid tri khi ¢o chir ky ctua Cha tich Hoi dong
quan tri hoac toi thicu mot phin hai (1/2) tong s thanh vién Hoi dﬁng quan tri hodc nguoi
dai dign theo phap ludt cua Cong ty.

NGUOT DPAI DIEN THEO PHA
TONG GIAM PO

UAT q¢
v
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CHAPTER I: DEFINITIONS OF TERMS IN THE CHARTER

Article 1. Explanation of Terms

!'-.J
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In this Charter. the following terms shall be understood as follows:

a. "Charter Capital" refers to the total par value of shares sold or issued upon the establishment
of the company or during its operation, as stipulated in Article 6 of this Charter.

b. "Enterprise Law" refers to Enterprise Law No. 59/2020/QH14 dated June 17, 2020.
I p

c. "Securities Law" refers to Securities Law No. 54/2019/QH 1 4 dated November 26, 2019, and
Law No. 56/2024/QH1 5 dated November 29, 2024,

d. "Company" relers to SAM HOLDINGS CORPORATION.

¢. "Establishment Date" refers to the date on which the Company was granted its initial
Business Registration Certificate.

. "Company Executives" include the General Director, Deputy General Directors, and Chief
Accountant.

g. "Related Persons" refer to individuals and organizations as defined in Clause 23. Article 4
of the Enterprise Law and Clause 46, Article 4 of the Securities Law.

h. "Major Sharcholder" refers 10 a sharcholder as defined in Clause 18, Article 4 of the
Securities Law.

i. "Operating Term" refers to the duration stipulated in Article 2 of this Charter.

J- "Vietnam" refers to the Socialist Republic of Vietnam.

k. "Audit Committee (AC)" refers to the Audit Committee under the Board of Directors.

[n this Charter, references to one or more provisions or documents include any amendments or
replacements thereof.

The headings (chapters, articles) in this Charter are for convenience in understanding the content
and do not affect the substance of this Charter,

CHAPTER II: NAME, TYPE, HEADQUARTERS, BRANCHES, REPRESENTATIVE
OFFICES, OPERATING TERM, AND LEGAL REPRESENTATIVE OF THE COMPANY

Article 2. Name, Type, Headquarters, Branches, Representative Offices, and Operating Term of
the Company

L

Company Name:

a. Name in Vietnamese: CONG TY CO PHAN SAM HOLDINGS
b. Name in English: SAM HOLDINGS CORPORATION

c. Abbreviated Name: SAM HOLDINGS

The Company is a joint stock company with legal entity status in accordance with the laws of
Vietnam,

Registered Headquarters:

a. Address: 127 Ung Vin Khiém, Ward 25, Binh Thanh District, Ho Chi Minh City, Vietnam.
b. Phone: (028) 3512 2919 | Fax: (028) 3512 8632

¢. Email: contacti@samholdings.com.vn | Website: www .samholdings.com.vn

The Company may establish branches and representative offices in business locations to fulfill
its operational objectives, subject to decisions by the Board of Directors and within the legal
framework.

Unless terminated as stipulated in Article 51 of this Charter, the Company's operating term shall
commence from the establishment date and continue indefinitely.

Article 3. Legal Representative of the Company

1.

The Company shall have a maximum of two (02) Legal Representatives, namely the Chairms
of the Board of Directors and/or the General Director.



2. Based on the Company’s development strategy and operational needs, the Board of Directors
shall determine the number and titles of the Company's Legal Representatives, as follows:
a. The Board of Directors may decide that the Company shall have one (01) Legal Representative,
appointing either the Chairman of the Board of Directors or the General Director as the [.egal
Representative: or
b, The Board of Directors may decide that the Company shall have two (02) Legal
Representatives. appointing both the Chairman of the Board of Directors and the General
Director as the Legal Representatives. In this case, both the Chairman of the Board of Directors
and the General Director shall have full authority to represent the Company in executing rights
and obligations arising from the Company’s transactions, as well as other rights and obligations
stipulated by law and this Charter.

CHAPTER 111: OBJECTIVES, BUSINESS SCOPE, AND OPERATIONS OF THE COMPANY
Article 4, Business Objectives of the Company
I. The Company's business sectors include:

Manufacturing and trading various types of cables. telecommunications materials. and civilian cables
and materials. as well as wooden bobbins (wooden reels for winding cables): Importing and exporting
raw materials. telecommunications cables, and civilian materials for business operations:
Manufacturing and trading copper wires and plastic pipes of all types: Leasing office spaces and
residential properties (operations outside the province): Investing in and developing urban
infrastructure projects. real estate business. golf course operations, accommodation services, and
tourism services: Manufacturing and trading telecommunications equipment. magnet wires. copper
tubes. copper busbars. and electrical conductors; Engaging in financial investment activities as
permitted by law.

2. The Company's objective is to continuously expand its business activities in the arcas listed in

Clause | of this Article and other industries permitted under the Enterprise Law. The Company
aims to:

Maximize its profit sources, Ensure benefits for shareholders, Improve working conditions and
enhance employees' income and living standards, and Fulfill tax obligations and other financial
responsibilities following the law,

3. If any business objective requires regulatory approval, the Company will only execute it after
obtaining the necessary approvals,

Article 5. Business Scope and Operations of the Company

I. The Company is authorized to plan and conduct all business activities within its registered
business sectors, as published on the National Business Registration Portal and in this Charter.
in compliance with current laws and taking appropriate measures to achieve its objectives,

2. The Company may engage in other business sectors permitted by law and approved by the
General Meeting of Sharcholders.

CHAPTER IV: CHARTER CAPITAL AND SHARES

Article 6. Charter Capital and Shares

I. The Company's current charter capital is VND 3.799.609,710.000 (In words: Three trillion seven
hundred ninety-nine billion six hundred nine million seven hundred ten thousand dong). The total
charter capital is divided into 379.960.971 shares with a par value of VND 10.000 per share.

]

The Company may change its charter capital upon approval by the General Meeting of
Sharcholders and in accordance with legal regulations.

3. Asjof the adoption of this Charter. all Company shares are ordinary shares. The rights and
ub’(i rations of shareholders holding ordinary shares are stipulated in Articles 12 and 13 of this
harter,
4./ The Company may issue other types of preferred shares upon approval by the General Meeting
of Shareholders and in compliance with legal regulations.

(&



0,

Ordinary shares shall be offered to existing shareholders first in proportion to their ownership
ratio, unless otherwise decided by the General Meeting of Shareholders. Any shares not

subscribed to by existing sharcholders shall be allocated at the discretion of the Board of

Directors. The Board of Directors may distribute such shares to other parties under conditions
and methods it deems appropriate, provided that the shares are not sold under more favorable
conditions than those offered to existing shareholders, except in cases where shares are sold
through a stock exchange via auction,

The Company may repurchase its own issued shares in accordance with the methods stipulated
in this Charter and applicable laws. Shares repurchased by the Company shall be classified as
treasury shares, which the Board of Directors may re-sell in accordance with the Securities L.aw.
relevant guiding documents, and the provisions of this Charter.

The Company may issue other types of securities upon approval by the General Meeting of

Shareholders and in compliance with applicable laws,

The maximum foreign ownership in the Company shall be 49% of the charter capital. This
percentage may be adjusted in accordance with legal regulations. decisions of competent
authorities, or resolutions of the General Meeting of Sharcholders.

Article 7. Share Certificates

-
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6.

Shareholders of the Company shall be issued share certiticates corresponding to the number and
type of shares they own.

Shares may be issued in the form of certificates, book-entry records, or electronic data,
confirming the ownership of one or more shares in the Company. Share certificates must include
the details required under Clause 1, Article 121 of the Enterprise Law.

Within 30 days from the date of submitting a complete application for share ownership transfer
in accordance with the Company’s regulations, or within 2 months (or a longer period as specified
in the issuance terms) from the date of full payment for the purchase of shares. shareholders shall
be issued share certificates. Shareholders shall not be required to pay any costs related to the
issuance of share certificates.

If a shareholder partially transters shares from a share certificate, the original share certificate
shall be canceled, and the Company shall issue new share certificates reflecting the remaining
and transferred shares (free of charge).

It'a share certificate is lost, destroyed, or damaged, the shareholder may request a replacement
certificate, provided they present evidence of ownership and pay all related fees to the Company.

Sharcholders shall be solely responsible for safeguarding their share certificates. The Company
shall not be liable for lost or fraudulently used certificates.

Article 8. Other Securities Certificates

Bond certiticates or other securities certificates issued by the Company must bear the signature of the
Legal Representative and the Company’s seal.

Article 9. Transfer of Shares

Article
l.

All shares shall be freely transferable, except as otherwise stipulated in this Charter and
applicable laws. Listed shares and shares registered for trading on stock exchanges shall be
transferred in accordance with securities and stock market regulations.

Unpaid shares may not be transferred and shall not be entitled to dividends, bonus shares, rights
offerings, or other shareholder benefits as per legal regulations.
10. Share Redemption

It'a sharcholder fails to fully and timely pay for shares, the Board of Directors shall notify and
require the shareholder to pay the outstanding amount along with interest and any costs incurred
due 1o non-payment.
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6.

The notice shall specify a new payment deadline (at least seven (07) days from the date of
notification). the payment location, and a statement that failure to comply will result in share
redemption.

The Board of Directors has the authority to redeem unpaid shares if the shareholder fails to
comply with the pavment request.

Redeemed shares shall be considered authorized but unissued shares as per Clause 3. Article 112
of the Enterprise Law. The Board of Directors may sell or reallocate such shares under conditions
and methods it deems appropriate.

Sharcholders whose shares are redeemed shall lose their shareholder status for those shares bul
shall remain liable for outstanding amounts and interest not exceeding 12% per year. from the
redemption date until full payment. The Board of Directors has full authority to enforce payment
for the total share value at the time of redemption.

A redemption notice shall be sent to the shareholder before redemption. The redemption shall
remain valid even in cases of errors or omissions in the notification process.

CHAPTER V: ORGANIZATIONAL STRUCTURE, GOVERNANCE, AND CONTROL

Article 11. Organizational Structure, Governance, and Control

The Company's management. governance. and control structure consists of?

It
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The General Meeting of Shareholders:
The Board of Directors;
The Audit Committee under the Board of Directors:

The General Director.

CHAPTER VI: SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS
Article 12, Rights of Shareholders

.
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Sharcholders are the owners of the Company and have rights and obligations corresponding to
the number and type of shares they own. Shareholders shall only be liable for the Company's
debts and other financial obligations within the amount of capital they have contributed.

Holders of ordinary shares have the following rights:

a. Attend and speak at General Meetings of Shareholders. vote directly at the meeting, authorize
a representative to vote, or vote remotely according to the meeting regulations issued by the
Board of Directors.

b. Receive dividends as decided by the General Meeting of Shareholders,

c. Freely transfer shares in accordance with current laws.

d. Have preemptive rights to purchase newly issued shares proportionate to their ownership of
ordinary shares,

e. Inspect. review, and request corrections of shareholder-related information.

f. Access information on the list of sharcholders entitled to attend the General Meeting of
Shareholders.

g. Inspect. review. extract, or copy the Company’s Charter. General Meeting of Shareholders
minutes, and resolutions.

h. In the event of the Company’s dissolution or bankruptey. receive a portion of the remaining
assets corresponding to their ownership percentage.

Shareholders or groups of shareholders holding at least 5% of total ordinary shares have the

following additional rights:

a. Request the convening of a General Meeting of Shareholders as stipulated in Clause 3, Article

115 of the Enterprise Law. provided that the request meets the conditions set forth in Clause 4,

Article 115 of the Enterprise Law.

b. Inspect and receive copies or excerpts of the list of share

the General Meeting of Sharcholders.

¢. Review. inspeet. extract meeting minutes, resolutions, and decisions of the Board of Directors,

semi-annual and annual financial statements. audit committee reports. contracts, transactions
8
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requiring Board approval. and other documents, except for confidential business information.

d. Request the Audit Committee to review specific management and operational matters ol the
Company when necessary. The request must be in writing and include the shareholder’s full
name, permanent address, nationality, and legal identification (1D card, passport, or other legal
proof for individuals); or company name, permanent address, nationality, establishment decision
number, or business registration number for organizations. It must also specify the number of
shares owned. registration time, total shares of the requesting group, ownership percentage in the
Company, the matter to be reviewed, and the purpose of the review.

e. Lxercise other rights as prescribed by law and this Charter.

Article 13, Obligations of Shareholders

Ordinary shareholders have the following obligations:

I
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6.

Comply with the Company's Charter and regulations; abide by the decisions of the General
Meeting of Sharcholders and the Board of Directors.

Fully pay for subscribed shares as required.
Provide accurate information when registering for share ownership.

Maintain the confidentiality of information provided by the Company as stipulated in the Charter
and applicable laws. Shareholders may only use this information 1o exercise and protect their
legitimate rights and interests and are prohibited from distributing, copying, or sharing it with
other organizations or individuals.

Fulfill other obligations as prescribed by applicable laws.

Bear personal liability when acting on behalf of the Company in any of the following situations:
a. Violating the law.

b. Conducting business or transactions for personal gain or benefiting another organization or
individual,

¢. Settling debts before maturity to avoid financial risks to the Company.

Article 14. The General Meeting of Shareholders

I
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The General Meeting of Shareholders is the highest authority of the Company. The Annual
General Meeting of Shareholders is held once per year and must take place within four (04)
months from the end of the fiscal year.

The Board of Directors shall convene the Annual General Meeting of Shareholders and select a
suitable location. The Annual General Meeting of Sharcholders shall decide on matters
prescribed by law and this Charter, particularly the approval of the annual financial statements
and budget for the following fiscal year. If the Company's audited financial statements contain
material exceptions, the Company may invite a representative of the independent audit firm to
attend the meeting and provide explanations.

The Board of Directors must convene an Extraordinary General Meeting of Shareholders in the
following cases:

a. The Board of Directors deems it necessary for the interests of the Company.

b. The audited semi-annual or annual financial statements indicate that shareholders’ equity has
decreased by half (1/2) compared to the beginning of the period.

¢. The number of Board members falls below the legally required minimum as stipulated in this
Charter,

d. Shareholders or groups of shareholders as defined in Clause 2, Article 115 of the Enterprise
LLaw request the meeting by submitting a written petition stating the reasons and purposes of the
meeting, signed by relevant shareholders. The request may be compiled from multiple documents
signed by shareholders.

e. Other cases as prescribed by law and this Charter,

Convening an Extraordinary General Meeting of Shareholders:

a. The Board of Directors must convene the meeting within 30 days from the date the number of

Board members falls below the required minimum (as per Clause 3c¢) or from the date it receives
a valid request (as per Clause 3d).

b. If the Board of Directors fails to convene the meeting as required in Clause 4a, the Audit
Committee must convene it within 30 days thereafter. If the Audit Committee also fails to go s
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shareholders or groups of shareholders as defined in Clause 2, Article 115 of the Enterprise Law
may convene the meeting themselves within another 30-day period.

Article 15. Rights and Responsibilities of the Genceral Meeting of Sharcholders

The General Meeting of Shareholders has the right to discuss and approve the following matters:

-

9.
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1.

12.

Article
1.

Approving the Company's development strategy.

Deciding on the types of shares and the total number of shares of each type to be offered:
determining the annual dividend for each type of share,

Electing. dismissing, or removing members of the Board of Directors.

Approving investments or the sale ol assets valued at 35% or more of the Company's total assets
as recorded in the latest financial statements, unless the Company s Charter stipulates a different
percentage or value.

Approving amendments and supplements to the Company’s Charter.
Approving the annual financial statements.
Deciding on the repurchase of more than 10% of the total issued shares of each type.

Reviewing and addressing violations by Board members that cause damage to the Company and
its sharcholders.

Deciding on the reorganization or dissolution of the Company.

Determining the budget. total remuneration. bonuses, and other benefits for the Board of
Directors.
Approving the internal governance regulations and operational regulations of the Board ol
Directors.

Approving the list of independent audit firms; deciding on the appointment or dismissal of an
independent audit firm when necessary.

. Approving contracts and transactions with related parties as stipulated in Clause 1. Article 167

of the Enterprise Law, where the value is equal to or greater than 35% of the Company's total
assets as recorded in the latest financial statements, In such cases, shareholders with related
interests shall not have voting rights.

. Approving loan agreements, lending transactions, or asset sales where the transaction value

exceeds 10% of the Company's total assets (as recorded in the latest financial statements)
between the Company and a shareholder holding 51% or more of total voting shares. or related
persons of such shareholders. In such cases, the related shareholders shall not have voting rights.

16. Representation by Authorization

Shareholders entitled to attend the General Meeting of Shareholders may participate directly or
through an authorized representative. IT multiple representatives are appointed. the number of
shares and votes allocated to each representative must be clearly specified. If not specified, the
shares and votes shall be evenly distributed among the representatives.

Authorization for a representative to attend the General Meeting of Shareholders must be in
writing and signed as follows:

a. If the shareholder is an individual. the authorization letter must be signed by the sharcholder
and the authorized individual or the legal representative of the authorized entity.

b. If the shareholder is an organization, the authorization letter must be signed by the authorized
representative, the legal representative of the organization. and the legal representative of the
entity attending the meeting.

¢. In other cases. the authorization letter must bear the signatures of the sharcholder’s legal
representative and the authorized atiendee.

d. The authorized representative must submit the authorization letter at the time of registration
before entering the meeting,

10



I a lawyer signs an authorization letter on behall of the grantor, the authorization is only valid if
the lawyer’s power of attorney is presented alongside the authorization letter, unless previously
registered with the Company.

Except as provided in Clause 3 of this Article, the voting rights of an authorized representative
shall remain valid even in the following circumstances:

a. The authorizer dies, is restricted in legal capacity, or loses legal capacity.

b. The authorizer has revoked the authorization.

¢. The authorizer has revoked the authority of the representative.

This provision does not apply if the Company receives notice of any of the above events before the
meeting starts or before it is reconvened.

Article
Il

Article
1.

17. Changes to Shareholder Rights

A resolution of the General Meeting of Sharcholders that adversely affects the rights and
obligations of holders of preferred shares shall only be passed if:

o Itisapproved by at least 75% of the attending preferred shareholders of that type; or
o Itisapproved in writing by 75% of all preferred sharcholders of that type.

A meeting of preferred shareholders to approve changes in rights (as per Clause 1) shall only be
valid if attended by at least two (02) sharcholders (or authorized representatives) holding at least
one-third (1/3) of the total par value of the issued preferred shares of that type. If the quorum is
not met, the meeting shall be reconvened within 30 days, and any number of shareholders
(regardless of the number of shares they hold) shall be deemed to meet the quorum.

At these meetings, preferred shareholders may request secret ballots, and all shares of the same
type shall have equal voting rights.

Unless otherwise stipulated in the terms of share issuance, the special rights of preferred shares
regarding profit-sharing or Company assets shall not be altered by the issuance of additional
shares of the same type.

18. Convening, Agenda, and Notification of the General Meeting of Shareholders

The Board of Directors shall convene annual and extraordinary General Meetings of
Sharcholders.

The convenor of the General Meeting of Sharcholders must perform the following tasks:

a. Prepare the list of shareholders eligible to participate and vote. The list must be compiled no
earlier than 10 days before sending the meeting invitation.

b. Prepare the agenda and meeting content.

¢. Prepare the meeting documents.

d. Draft resolutions for the issues expected to be discussed.

e, Determine the time and location of the meeting.

f. Send invitations and notifications to all eligible shareholders.

g. Handle other tasks related to organizing the meeting.

Meeting invitations must be sent to all shareholders via secure methods and must also be
published on the Company’s website, the State Securities Commission, and the Stock Exchange.
The invitation must be sent at least 21 days before the meeting date.

The agenda and materials related to matters for voting shall be posted on the Company s website.
The invitation must include a link to access all meeting documents, including:

a. The agenda and related materials.

b. The list of candidates (if electing Board members).

. Voting ballots.

d. Proxy authorization forms.

¢. Draft resolutions for each agenda item.

[

Shareholders or groups of shareholders (as per Clause 2, Article 115 of the Enterprise Law) may
propose agenda items. Proposals must be in writing and submitted to the Company at least |
business days before the meeting. Proposals must include:



Article
I

o Full name. address, nationality, and identification details (for individuals).

o Company name. enterprise code. or establishment decision number (for organizations).
a  Number and type of shares held.

o Details of the proposed agenda item.

The meeting convenor may reject proposals under the following circumstances:
a. The proposal is submitted late or does not meet requirements in Clause 4.

b. The issue is not within the General Meeting of Sharcholders' authority.

¢. Other cases as prescribed by law and this Charter.

19, Conditions for Holding the General Meeting of Shareholders

The General Mecting of Sharcholders shall be conducted when sharcholders attending the
meeting represent at least 51% of the total voting shares.

If the first meeting does not meet the quorum as stipulated in Clause 1. a second meeting notice
must be sent within 30 days from the scheduled date of the first meeting. The second General
Meeting of Shareholders shall be conducted when shareholders attending represent at least 33%
of the total voting shares.

If the second meeting still does not meet the quorum as stipulated in Clause 2. a third meeting
notice must be sent within 30 days from the scheduled date of the second meeting. The third
General Meeting of Sharecholders may proceed regardless of the number of voting shares
represented by attending sharcholders.

Article 20, Procedures for Conducting and Voting at the General Meeting of Shareholders

15
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The General Meeting of Shareholders may be held physically or online. Before the meeting
begins. the Company must conduct shareholder registration and continue registration until the
meeting meets the quorum conditions stipulated in Article 19 of this Charter.

Upon registration, the Company shall issue a voting card to each shareholder or authorized
representative with voting rights. The card shall include the registration number, full name of the
shareholder. the authorized representative's name. and the number of votes held. When voting,
the ballots in favor of a resolution shall be collected first, followed by the ballots against, and
then the total votes will be counted. The total votes for, against. abstaining, or invalid for each
issue shall be announced by the Chairperson immediately after the vote. The meeting shall elect
vote counters or vote supervision personnel as proposed by the Chairperson. The number of vote
counters shall be determined by the General Meeting of Shareholders based on the proposal of
the Chairperson.

Shareholders or authorized representatives arriving after the meeting has started shall have the
right to register immediately and participate in voting. However. the Chairperson is not required
to pause the meeting to allow latecomers to register. and previously voted matters shall remain
valid.

The Chairperson of the Board of Directors shall preside over meetings convened by the Board of
Directors. If the Chairperson is absent or temporarily unable to perform their duties, the
remaining Board members shall elect a presiding officer by majority vote. If a presiding officer
cannot he elected. the Chairperson of the Audit Committee shall oversee the election of a
presiding officer from among the attendees, with the candidate receiving the most voles
becoming the Chairperson of the meeting. In other cases, the individual signing the meeting
notice shall oversee the election of a Chairperson by the attendees. and the candidate with the
highest number of votes shall preside over the meeting,

e agenda and meeting content must be approved by the General Meeting of Sharcholders
during the opening session. The agenda shall clearly outline each issue and its allocated
discussion time.

The Chairperson may take necessary actions to conduct the meeting in an orderly manner in
accordance with the approved agenda while reflecting the will of the majority of attendees.



7.

Y.

The Chairperson may adjourn the meeting with the approval or request of sharcholders who meet
the quorum requirements as stipulated in Clause 8, Article 146 of the Enterprise Law.

I'he meeting convenor has the right to request shareholders or authorized representatives to
undergo security checks or other lawful security measures before attending, [f any sharcholder
or representative fails to comply with security measures, the meeting convenor, afler careful
consideration, has the right to refuse or expel the individual from the meeting,

After careful consideration, the meeting convenor may implement appropriate measures (o;

a. Arrange seating at the General Meeting of Shareholders.

b. Ensure safety for all attendees.

¢. Facilitate shareholder participation. The meeting convenor has full authority to modify or
implement additional measures, such as issuing entry passes or using other access control
methods.

. I security measures are applied, the meeting convenor may:

a. Announce that the meeting is being held at the designated primary location where the
Chairperson is present (the *Main Meeting Location™).

b. Arrange for shareholders or authorized representatives not physically present at the main
meeting location to participate remotely.

The meeting notice does not need to specify details of the security or participation arrangements,

12

In this Charter (unless otherwise required by context), all sharcholders shall be considered as
attending at the Main Meeting Location,

The Company must hold at least one (01) General Meeting of Shareholders per year. The Annual
General Meeting of Shareholders cannot be conducted in the form of written consultation.

Article 21, Forms of Adoption of Resolutions by the General Meeting of Shareholders
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The General Meeting of Sharcholders shall adopt resolutions under its authority by means of
voting at meetings or collecting written opinions,

Resolutions of the General Meeting of Shareholders on the following matters must be passed by
direct voting at the meeting: a. Amendments and supplements to the Company's Charter; b.
Development orientation of the Company: ¢. Types of shares and total number of shares of each
type: d. Election, dismissal, and removal of members of the Board of Directors; e. Decision on
investment or sale of assets valued at 35% or more of the total asset value recorded in the
Company's latest financial statements, unless otherwise specified in the Company's Charter; f.
Approval of the annual financial statements; g. Reorganization or dissolution of the Company,

Resolutions on the following matters shall be adopted if approved by sharcholders representing
at least 65% of the total voting shares, except as specified in Clauses 4 and 5 of this Article: a.
Types of shares and total number of shares of each type; b. Change of business lines, industries,
and operational sectors; ¢. Change in the Company's organizational management structure; d.
Investment projects or sale of assets valued at 35% or more of the total asset value recorded in
the Company's latest financial statements, unless otherwise specified in the Company's Charter:
e. Reorganization or dissolution of the Company.

Resolutions on other matters under the authority of the General Meeting of Shareholders shall be
adopted if approved by shareholders representing at least 51% of the total voting shares.

The election of members of the Board of Directors shall comply with Clause 3, Article 148 of
the Enterprise Law,

Article 22, Authority and Procedures for Collecting Shareholders' Written Opinions to Adopt
Resolutions of the General Meeting of Shareholders

The authority and procedures for collecting shareholders' written opinions to adopt resolutions of the
General Meeting of Sharcholders shall be implemented as follows:

The Board of Directors is entitled to collect shareholders' written opinions to adopt resolutions
of the General Meeting of Shareholders when deemed necessary for the Company's beng
except as stipulated in Clause 2, Article 21 of this Charter.
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The Board of Directors shall prepare opinion collection forms. draft resolutions of the General
Meeting of Sharcholders, explanatory documents for the draft resolutions, and send them to all
sharcholders entitled to vote no later than ten (10) days before the deadline for submitting the
completed opinion collection forms. The preparation of the sharehalder list for opinion collection
shall comply with Clauses | and 2, Article 141 of the Enterprise Law. The requirements and
methods for sending the opinion collection forms and accompanying documents shall comply
with Article 143 of the Enterprise Law.

The opinion collection forms must include the following key details: a. Name, head office
address, enterprise code: b. Purpose of collecting opinions: ¢. Full name, contact address,
nationality, and legal document number for individual shareholders: name, enterprise code or
legal document number, and head office address for institutional shareholders: or full name.
contact address. nationality. and legal document number of the representative of an institutional
sharcholder: number of shares held by each type and the corresponding voting rights of the
shareholder: d. Matters for which opinions are being collected to adopt resolutions: e. Voting
options including approval, disapproval. and no opinion for each matter being voted on: f.
Deadline for returning the completed opinion collection forms to the Company: g. Full name and
signature of the Chairman of the Board of Directors.

The completed opinion collection forms must be signed by individual shareholders or the legal
representative of institutional shareholders or their authorized representatives.

The opinion collection forms may be submitted to the Company via the following methods: a.
By mail: The opinion collection forms sent to the Company must be enclosed in a sealed
envelope, and no one is allowed to open them before vote counting: b. By fax or email: The
opinion collection forms sent via fax or email must remain confidential until the vote counting
process. ¢. Opinion collection forms received after the deadline specified in the form or opened
before vote counting (if sent by mail) or disclosed before vote counting (if sent by fax or email)
are considered invalid. Forms not returned are deemed as non-participation in voting.

The Board of Directors shall count votes and prepare a vote counting report under the supervision
of the Audit Committee or non-executive shareholders. The vote counting report must contain
the following key details: a. Name, head office address, enterprise code: b. Purpose and matters
for which opinions were collected to adopt resolutions: ¢. Number of shareholders and total
voting shares that participated. including the number of valid and invalid votes and the voting
method, with an attached appendix listing participating shareholders; d. Total votes in favor,
against, and abstentions for each matter: e. Matters that have been approved: f. Full name and
signatures of the Chairman of the Board of Directors, vote counters, and vote supervisors.

The vote counting report and adopted resolution shall be sent to shareholders within fifteen (15)
days from the date of vote counting completion. The report and resolution may be published on
the Company's website as a substitute for direct distribution.

The completed opinion collection forms, vote counting report, adopted resolution, and related
documents must be retained at the Company's head office.

A resolution adopted by collecting shareholders' written opinions is valid if approved by
shareholders representing at least 51% of the total voting shares and holds the same effect as a
resolution adopted at the General Meeting of Shareholders.

Article 23. Minutes of the General Meeting of Sharcholders

The General Meeting of Shareholders must be recorded in minutes, which may also be recorded
and stored in electronic form. The minutes must be prepared in Vietnamese, with an optional
English version, and must include the following key details: a. Name, head office address.
enterprise code: b. Time and venue of the meeting: ¢. Agenda and meeting content: d. Full names
of the chairman and secretary: e. Summary of meeting proceedings and sharcholder opinions on
cach agenda item: . Number of sharcholders and total voting shares attending. with an appendix
listing registered sharcholders and their corresponding shares and votes: g. Total votes for each
resolution. including voting method. valid and invalid votes. and the percentages of approval.
disapproval. and abstention: h. Approved resolutions and corresponding voting ratios: .
Signatures of the chairman and secretary.



2. The minutes must be completed and approved before the meeting concludes. The chairman and
secretary are jointly responsible for the accuracy and integrity of the minutes.

3. The minutes must be published on the Company's website within twenty-four (24) hours or sent
to all shareholders within fifteen (15) days from the meeting's conclusion,
Article 24. Effectiveness of General Meeting of Shareholders' Resolutions

I. Resolutions take effect from the date of adoption or the effective date stated in the resolution.

2. Resolutions adopted with 100% approval of the total voting shares are legally valid even if the
meeting procedures violate the Enterprise Law or this Charter,
3. I shareholders request a court or arbitration to annul a resolution, the resolution remains eflective

until a final decision is issued. except when a temporary injunction is applied by a competent
authority.

Chapter VII: BOARD OF DIRECTORS

Article 25, Candidacy and Nomination of Board Members

I. It candidates have been pre-determined. relevant information about the Board of Directors
candidates shall be included in the General Meeting of Sharcholders' documents and disclosed at
least ten (10) days prior to the meeting on the Company's website, allowing sharcholders to
review the candidates before voting. Candidates must provide a written commitment regarding
the truthfulness, accuracy, and reasonableness of their disclosed personal information and pledge
to perform their duties honestly if elected. The disclosed information shall include at least the
following:

a. Full name, date of birth:
b. Educational background:

. Professional qualifications:

7]

d. Work experience:
¢. Companies where the candidate holds positions as a Board member or other management roles;

f. Performance evaluation of the candidate’s contributions to the Company, if the candidate is
currently a Board member;

g. Interests related to the Company (if any):

h. Name of the shareholder or group of shareholders nominating the candidate (il applicable);

i. Other relevant information (if any).

2. Shareholders holding voting shares continuously for at least six (6) months may pool their voting
rights to nominate Board candidates. Shareholders or groups of shareholders holding 10% to
under 20% of total voting shares may nominate one (1) candidate; from 20% to under 30%, two
(2) candidates; from 30% to under 50%, three (3) candidates; from 50% to under 65%. four (4)
candidates; and rom 63% or more, a full number of candidates.

3. If the number of candidates through nomination and self-nomination is still insufficient, the
incumbent Board of Directors may nominate additional candidates or organize nominations in
accordance with the Company’s internal governance regulations. The nomination procedures
must be clearly announced and approved by the General Meeting of Shareholders before
implementation,

Article 26. Composition and Term of Board Members

I. The Board of Directors shall have at least three (03) members and no more than eleven (11)
members. The term of a Board member shall not exceed five (05) years and may be re-elected
without limitation, except for independent Board members, who shall not serve more than 1
(02) consecutive terms.

2. The Board of Directors shall be structured as follows:
|
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1 Number of independent Board members:
a. At least one (1) independent member if the Board consists of 3 to 5§ members:
h. At least two (2) independent members if the Board consists of 6 to 8 members:

c. Al least three (3) independent members il the Board consists of 9 to 11 members.

(o)

.2 At least one-third (1/3) of the total Board members shall be non-executive members,

Tad

A Board member shall lose membership status in the following cases:

a. No longer meeting the eligibility eriteria under the Enterprise Law or being legally prohibited
from serving as a Board member;

b. Resignation:
¢. Mental incapacity. as evidenced by professional assessment from other Board members:

d. Failure to attend Board meetings for six (00) consecutive months. except in force majeure
circumstances:

e. Removal by resolution of the General Meeting of Sharcholders:
f. Providing false personal information to the Company as a candidate.

g. Other cases as preseribed by law and this Charter.

4. The appointment of Board members shall be disclosed in accordance with securities and stock

market regulations.

5. Board members are not required to be Company shareholders.

Article 27, Authority and Responsibilities of the Board of Directors

I. The Company’s business operations and affairs shall be supervised and directed by the Board of
Directors. The Board shall have full authority to exercise the Company’s rights and obligations,
except for matters under the authority of the General Meeting of Shareholders.

&

The rights and responsibilities of the Board of Directors shall be determined by law. this Charter.
and resolutions of the General Meeting of Shareholders. Specifically, the Board shall have the
following powers and responsibilities:

a. Determine business strategies, medium-term development plans, and annual business plans:
b. Recommend types and total shares authorized for issuance:

¢. Decide on the sale of unsold shares within the authorized offering limit and determine other
forms of capital mobilization:

d. Determine the selling price of shares and bonds:

e. Decide on share buybacks as per Articles 133(1) and 133(2) of the Enterprise Law:

[. Approve investment plans and projects within its jurisdiction and statutory limits:
g. Develop market. marketing, and technology strategies:
h. Approve contracts, transactions valued at 35% or more of total assets in the latest financial

statement and transactions under the authority of the General Meeting of Shareholders as
stipulated in the Enterprise Law:

i. Elect. dismiss. or remove the Chairman: appoint, dismiss, sign. and terminate contracts with
the General Director and key management personnel: determine their salaries. benefits. and
remuneration; appoint authorized representatives in other companies and determine their
compensation:

J. Supervise and direct the General Director and other managers in daily business operations:

k. Decide on organizational structure. internal regulations, subsidiaries. branches, representative
. offices. and capital contributions in other enterprises:

l. Approve mzeting agendas. materials. and convene the General Meeting of Sharcholders:

16



Article
l.

m. Submit annual financial reports 1o the General Meeting of Shareholders:

n. Recommend dividend payments, determine payment timelines, and address financial losses:
0. Propose corporate restructuring, dissolution, or bankruptey;

p. Develop and submit internal corporate governance regulations for approval by the General
Meeting of Shareholders:

q. Appoint the Corporate Governance Officer;

r. Other rights and responsibilities as prescribed by the Enterprise Law and this Charter.

28. Remuneration, Salaries, and Other Benefits of Board Members

Board members (excluding authorized representatives) shall receive remuneration for their
service. The total remuneration shall be determined by the General Meeting of Shareholders and
distributed among members as agreed or equally divided if no agreement is reached.

The total payments to each Board member. including remuneration, expenses, commissions,
stock purchase rights, and other benefits from the Company, subsidiaries, affiliates, and other
enterprises where the Board member represents the Company’s capital, shall be disclosed in the
Company’s annual report, Board remuneration shall be separately stated in the annual financial
statements,

Board members holding executive positions, serving on Board committees, or undertaking
additional assignments may receive extra compensation in the form of lump-sum payments,
salaries, commissions, profit shares, or other means as determined by the Board.

Board members shall be reimbursed for all reasonable expenses incurred while performing their

duties, including travel, accommodation, and other costs related to attending General Meetings
of Shareholders, Board meetings, or committee meetings.

Article 29. Chairman of the Board of Directors

-
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Article
.

The Chairman shall be elected, dismissed, or removed by the Board from among its members.

The Chairman shall prepare meeting agendas, documents, convene and preside over Board
meetings and General Meetings of Shareholders, and perform other duties as prescribed by the
Enterprise Law and this Charter.

The Chairman shall ensure the Board submits financial reports, operational reports, audit reports,
and supervisory reports to shareholders at the General Meeting,

The Chairman may be removed by a Board resolution. If the Chairman resigns or is dismissed,
the Board shall elect a replacement within ten (10) days.

The Board may elect one or more Vice Chairmen from its members, whose powers and duties
shall be determined by the Board.

The Board may appoint a Corporate Secretary to assist in governance duties as needed. The
Corporate Secretary shall:

=

. Assist in convening General Meetings and Board meetings. and record minutes;

=

. Support Board members in fulfilling their responsibilities;

L&)

. Aid in implementing corporate governance principles:
d. Assist in shareholder relations and compliance with disclosure obligations;

e. Perform other duties as prescribed in this Charter.

30. Board of Directors Meetings

In case the Board of Directors elects a Chairman, the Chairman shall be elected at the first

meeting of the Board of Directors' term within seven (07) working days from the date of

completion 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
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multiple members with the highest number of votes or voting percentage. the members shall elect
one (01) of them by majority vote to convene the Board of Directors meeting.

The Chairman of the Board of Directors must convene periodic and extraordinary meetings of
the Board of Directors, prepare the agenda. and determine the time and location of the meeting
at least five (05) working days before the meeting date. The Chairman may convene meetings
when deemed necessary, but at least once (01) per quarter.

The Chairman of the Board of Directors must convene a Board of Directors meeting upon a
written request specifying the purpose of the meeting and issues to be discussed from any of the
following: a. The General Director or at least five (05) other executive officers: b. An
independent member of the Board of Directors: ¢. At least two (02) members of the Board of
Directors.

The Chairman of the Board of Directors must convene a Board of Dircctors meeting within seven
(07) working days from the date of receiving the request mentioned in Clause 3 of this Article.
If the Chairman fails to convene the meeting as requested, they shall be held responsible for any
damages incurred by the Company. In such cases, the requesters mentioned in Clause 3 of this
Article have the right to convene the Board of Directors meeting.

If required by the independent audit firm conducting the Company’s financial statement audit,
the Chairman of the Board of Directors must convene a Board of Directors meeting to discuss
the audit report and the Company’s status.

Board of Directors meetings may be held at the Company’s headquarters or at another loeation
in Vietnam or abroad, as decided by the Chairman of the Board of Directors and agreed upon by
the Board of Directors.

The notice of the Board of Directors meeting must be sent to all Board members and Audit
Committee members at least five (05) working days before the meeting. A Board member may
waive the meeting notice in writing, and such waiver may be modified or revoked in writing. The
notice of the Board of Directors meeting must be in Vietnamese and include the meeting time.
location. agenda, discussion topics, necessary documents related to the issues to be discussed and
voted on, and the voting ballots for the members. The meeting notice shall be sent by mail, fax.
email, or other means. but must ensure il reaches the registered contact address of each Board
member and Audit Committee member.

A Beard of Directors meeting shall be conducted when at least three-fourths (3/4) of the total
number of Board members are present in person or via proxy (authorized representative) if
approved by the majority of the Board members. If the required number of attendees is not met.
the meeting must be reconvened within seven (07} days from the scheduled date of the first
meeting. The second meeting shall be valid if more than half (1/2) of the Board members attend.

The Board of Directors meetings may be conducted virtually when all or some members are in
different locations, provided that cach attending member is able to: a. Hear other Board members
speaking at the meeting: b. Speak to all other attendees simultaneously. Discussions between
members may take place directly via telephone, other communication methods, or a combination
thereof. A Board member participating in such a meeting shall be deemed "present” at that
meeting. The meeting location. as per this provision. shall be the location where the majority of
Board members are present or the location of the Chairperson. ¢. Decisions adopted in such
virtual meetings shall take immediate effect upon the meeting's conclusion but must be confirmed
by the signatures of all participating Board members in the meeting minutes.

Board members may send their voting ballots via mail, fax. or email. If sent by mail. the voting
ballot must be enclosed in a sealed envelope and delivered to the Chairman ot the Board of
Directors at least one (01) hour before the meeting starts. The ballots shall be opened only in the
presence of all attendees.

. Voting: a. Except as specified in point b of Clause 11 of this Article, cach Board member or their

authorized representative under Clause 8 of this Article shall have one (01) vote: b. Board
members shall not vote on contracts, transactions. or proposals where they or their related partics
have interests conflicting with the Company’s interests. Such members shall not be counted in
the minimum quorum required for a valid Board meeting regarding decisions in which they are
not entitled to vote: ¢. In cases where a conflict of interest or voting right issue arises al a meeting.
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and the involved Board member does not voluntarily waive their voting right. the Chairperson's
decision shall be final unless the nature or extent of the interest has not been fully disclosed; d.
A Board member benefiting from a contract as stated in points a and b of Clause 5, Article 39 of
these Articles of Association shall be deemed to have a significant interest in that contract.

. Any Board member who directly or indirectly benefits from a contract or transaction entered into

or planned with the Company and is aware of their interest must disclose it at the first Board
meeting discussing the contract or transaction. [f the Board member was unaware of their or their
related parties' interest at the time the contract or transaction was entered into, they must disclose
such interest at the first Board meeting held after they become aware of it.

. The Board of Directors shall adopt decisions and resolutions based on the majority approval of

attending Board members. IF votes are tied, the Chairman’s vote shall be decisive.

. Resolutions by written consultation shall be passed based on the majority approval of Board

members entitled to vote. Such resolutions shall have the same effect and value as those adopted
al a meeting.

. The Chairman of the Board of Directors is responsible for sending the Board meeting minutes to

all members. These minutes serve as valid proof of the discussions and decisions made unless an
objection is raised within ten (10) days from the date of dispatch. The Board meeting minutes
shall be prepared in Vietnamese and may also be prepared in English. The minutes must be signed
by both the Chairperson and the minute taker,

Article 31. Board Committees

L
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The Board of Directors may establish subordinate committees responsible for development
policies, human resources, and compensation. The number of committee members shall be
determined by the Board of Directors but should include at least two (02) members, comprising
both Board members and external members. The composition of the Audit Committee shall be
governed by the Company’s Audit Committee Charter. Independent members of the Board
should constitute the majority of the committee, and one of these members shall be appointed as
the Chairman of the committee as decided by the Board of Directors. The committee’s operations
must comply with the regulations set by the Board of Directors. A committee resolution shall
only be effective if passed by a majority vote of attending members at a committee meeting,
provided that the voting members are also members of the Board of Directors.

The implementation of decisions made by the Board of Directors, any subordinate committee of

the Board of Directors, or any individual acting as a member of a subcommittee of the Board of
Directors must comply with the applicable laws and the provisions of the Company’s Charter.

Article 32, Corporate Governance Officer

The Board of Directors shall appoint at least one (01) person as the Corporate Governance Officer
to support corporate governance activities. The term of office of the Corporate Governance
Officer shall be determined by the Board of Directors, with a maximum duration of five (05)
years,

I'he Corporate Governance Officer must meet the following qualifications:

a. Possess knowledge of the law:

b. Not simultaneously work for an independent auditing firm that is auditing the Company’s
financial statements:

c. Meet other qualifications as required by law, this Charter, and the decisions of the Board of
Directors.

The Board of Directors may dismiss the Corporate Governance Officer if necessary, provided
such dismissal complies with the applicable Jabor laws. The Board of Directors may appoint an
Assistant to the Corporate Governance Officer as needed.

The Corporate Governance Officer shall have the following rights and responsibilities:

a. Advise the Board of Directors on organizing the General Meeting of Shareholders in
accordance with regulations and on matters related to the relationship between the Company and
sharcholders:

b. Prepare meetings of the Board of Directors, the Audit Committee, and the General Meeting o
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Shareholders as requested by the Board of Directors or the Audit Committee.

¢. Provide guidance on meeting procedures:;

d. Attend meetings:

e. Advise an the preparation of Board resolutions in compliance with legal regulations:

I Provide financial information, copies of Board meeting minutes, and other relevant information
to Board members and Audit Committee members:

g. Supervise and report to the Board of Directors on the Company’s information disclosure
activities:

h. Maintain confidentiality of information in accordance with legal regulations and this Charter:
i. Perform other rights and responsivilities as prescribed by law and this Charter.

CHAPTER VIII: GENERAL DIRECTOR AND OTHER EXECUTIVES

Article 33. Management Organization

The Company’s management system must ensure that the management team is accountable to the Board
of Directors and operates under the Board’s supervision and direction in the Company’s daily business
operations. The Company shall have a General Director, Deputy General Directors, a Chiel’ Accountant,
and other positions appointed by the Board of Directors. The appointment, dismissal, and removal of the
aforementioned positions must be approved by a resolution of the Board of Directors.

Article 34, Business Executives

At the request of the General Director and with the approval of the Board of Directors. the
Company may recruit other executives in a number suitable to the structure and management
regulations set by the Board of Directors. Business executives must diligently fulfill their
responsibilities to support the Company in achieving its operational and organizational goals.

The remuneration, salary, benefits, and other terms in the labor contract for the General Director
shall be decided by the Board of Directors, while the contracts for other executives shall be
determined by the Board of Directors after consulting the General Director.

Article 35. Appointment, Dismissal, Duties, and Authority of the General Director

b

The Board of Directors shall appoint one (01) member of the Board of Directors or another
individual as the General Director and sign a contract specifying remuneration, salary. and other
benefits. The remuneration, salary, and other benefits of the General Director must be reported
at the Annual General Meeting of Sharcholders, separately presented in the annual financial
statements, and disclosed in the Company’s Annual Report.

The General Director’s term shall not exceed five (05) years and may be reappointed. The
appointment may be terminated based on the terms set forth in the labor contract. The General
Director must not be a person prohibited by law from holding this position and must meet the
standards and conditions prescribed by law and this Charter.

The General Director shall have the following rights and obligations: a. Implement resolutions
of the Board of Directors and General Meeting of Shareholders. as well as business and
investment plans approved by the Board of Directors and the General Meeting of Sharcholders:
b. Decide on matters that do not require a decision from the Board of Directors. including signing
financial and commercial contracts on behalf of the Company and organizing and managing the
Company’s daily business activities according to best management practices: ¢. Propose to the
Board of Directors the organizational structure and internal management regulations of the
Company: d. Recommend measures to improve the Company's operations and management; e.
Propose the number and selection of business executives for the Board of Directors to appoint or
dismiss according to internal regulations and recommend their remuneration, salaries, and other
benefits for the Board of Directors” decision: f. Consult the Board of Directors on decisions
regarding the number of emplovees, appointment, dismissal, salary levels. allowances. benefits,
and other terms in their labor contracts; g. Prepare the Company’s long-term. annual. and
quarterly budgets (hereinafter referred to as budgets) to serve the Company’s long-term. annual.
and quarterly management activities according to the business plan. The annual budget (including
the balance sheet. income statement. and projected cash flow statement) for cach fiscal vear must
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be submitted for approval by the Board of Directors and must include the information specified
in the Company’s regulations: h. Exercise other rights and obligations as prescribed by law, this
Charter. the Company’s internal regulations, resolutions of the Board of Directors, and the labor
contract signed with the Company.

The General Director shall be accountable to the Board of Directors and the General Meeting of

Shareholders for the performance of assigned duties and powers and must report to these bodies
upon request.

The Board of Directors may dismiss the General Director if the majority of voting members
present at the meeting approve and appoint a new General Director as a replacement.

CHAPTER IX: AUDIT COMMITTEE

Article 36. Audit Committee

The Company shall establish an Audit Committee under the Board of Directors. The Audit
Committee shall perform its functions and duties in accordance with the Company's Audit
Committee Regulations.

The number of members of the Audit Committee shall be determined by the Board of Directors.

Article 37, Functions and Duties of the Audit Committee

2

The Board ol Directors shall define the functions and duties of the Audit Committee.

The Board of Directors shall develop regulations and issue documents and policies related to the
organization and operation of the Audit Committee to ensure efficiency in compliance with legal
regulations.

The Audit Committee shall have the right to engage independent consultants to perform its
assigned duties,

CHAPTER X: DUTIES OF MEMBERS OF THE BOARD OF DIRECTORS, AUDIT
COMMITTEE MEMBERS, GENERAL DIRECTOR, AND OTHER EXECUTIVES

Article 38, Duty of Care

Members of the Board of Directors, members of the Audit Committee, the General Director, and other

executives are responsible for performing their duties, including those as members of the Board of

Directors” subcommittees, with honesty and diligence in the best interests of the Company.

Article 39. Duty of Loyalty and Avoidance of Conflicts of Interest

Members of the Board of Directors, members of the Audit Committee, the General Director, and
other executives must disclose their related interests in accordance with Article 164 of the Law
on Enterprises and other legal regulations.

Members of the Board of Directors, members of the Audit Committee. the General Director, and
other executives must not use business opportunities that could benefit the Company for personal
purposes: nor may they use information obtained through their position for personal gain or for
the benefit of another organization or individual.

Members of the Board of Directors, members of the Audit Committee, the General Director, and
other executives are obliged to notify the Board of Directors of any interests that may conflict
with the Company’s interests, which they may derive through economic entities, transactions, or
other individuals.

Unless otherwise decided by the General Meeting of Sharcholders, the Company shall not

provide loans or guarantees to members of the Board of Directors, members of the Audit

Committee, the General Director, other executives, or individuals and organizations related to

them, except in cases where the Company and the related organization are within the same

corporate group or operate within a corporate structure such as a parent-subsidiary compapy

an economic group, as permitted by specialized laws,
21
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Contracts or transactions between the Company and one or more members of the Board of
Directors, members of the Audit Committee, the General Director, other executives. or
individuals and organizations related to them, or with partners, associations, or organizations in
which these individuals have a membership or financial interest. shall not be deemed invalid in
the following cases:

a. The contract or transaction is deemed fair and reasonable in all aspects relevant to the
Company’s sharcholders at the time it is approved by the Board of Directors or the General
Meeting of Shareholders:

h. Members of the Board of Directors. members of the Audit Committee, the General Dircctor,
other executives. and related individuals or organizations must not use undisclosed Company
information or disclose such information to others to conduct related transactions.

Article 40. Liability for Damages and Compensation

rJd

Members of the Board of Directors, members of the Audit Committee. the General Director, and
other executives who violate their duty of loyalty and diligence or fail to fulfill their
responsibilities with professionalism and competence shall be liable for damages caused by their
violations. Members of the Board of Directors, the General Director, and other executives who
violate Clause 1, Article 165 of the Law on Enterprises shall be personally or jointly responsible
for compensating for lost benefits, returning any benefits received. and fully compensating for
damages to the Company and third parties.

The Company shall indemnify individuals who are or may become involved in claims, lawsuits.
or legal proceedings (including civil and administrative cases but excluding those initiated by the
Company) if such individuals are or were members of the Board of Directors, members of the
Audit Committee, the General Director, other executives, employees, or authorized
representatives of the Company, provided that they acted honestly. diligently. and in the
Company's best interests without conflict of interest, in compliance with the law, and without
evidence of misconduct.

When performing their functions, duties, or authorized tasks on behalf of the Company, members
of the Board of Directors, members of the Audit Committee, other executives. employees, or
authorized representatives shall be indemnified by the Company in legal proceedings (excluding
cases where the Company is the plaintiff) in the following situations:

a. They acted honestly, diligently. and in the Company’s best interests without conflict of interest:
b. They complied with the law, and there is no evidence of failure to fulfill their responsibilities.

Compensation costs shall include incurred expenses (including attorney fees), judgment costs.
fines, and reasonable payments incurred in legal proceedings. as permitted by law, The Company
may purchase insurance for these individuals to cover such liabilities.

CHAPTER XI: RIGHT TO INSPECT COMPANY RECORDS AND DOCUMENTS

Article 41. Right to Inspect Records and Documents

1.
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Shareholders or groups of shareholders as stipulated in Clause 2. Article 115 of the Law on
Enterprises have the right to directly or through an authorized representative submit a written
request lo inspect the list of shareholders, minutes of the General Meeting of Shareholders. and
obtain copies or extracts of these documents during working hours at the Company’s
headquarters. Any inspection request submitted by an authorized representative must be
accompanied by a power of attorney from the sharcholder they represent or a notarized copy of
such authorization.

Members of the Board of Directors. members of the Audit Committee. the General Director, and
other executives have the right to inspect the Company's sharcholder register. sharcholder list.
and other company records for purposes related to their positions. provided that such information
remains confidential,

The Company must store this Charter and any amendments thereto. the Business Registration
Certificate. internal regulations. documents proving ownership of assets. resolutions of the
General Meeting of Sharcholders and the Board of Directors, minutes of the General Meeting of
Shareholders and the Board of Directors. reports of the Board of Directors, reports of the Audit

g g



Committee, annual financial statements, accounting records, and other documents as required by
law at its headquarters or another location, provided that shareholders and the Business
Registration Authority are informed of the storage location.

The Company’s Charter must be published on the Company's website.

CHAPTER XI1I: EMPLOYEES AND TRADE UNION

Article 42. Employees and Trade Union

The General Director shall develop plans for submission to the Board of Directors for approval
regarding the recruitment, dismissal, salaries. social insurance, benefits, rewards, and
disciplinary actions applicable to employees and company executives,

The General Director shall develop plans for submission to the Board of Directors for approval
regarding the Company’s relationship with the trade union, following best management
standards, practices, and policies, as well as those set forth in this Charter, the Company’s internal
regulations, and applicable laws.

CHAPTER XIII: PROFIT DISTRIBUTION

Article 43. Profit Distribution

L,
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The General Meeting of Sharcholders shall determine the annual dividend payout ratio and
method of dividend payment from the Company's retained earnings.

The Company shall not pay interest on dividends or any payments related to a specific class of
shares,

The Board of Directors may propose that the General Meeting of Shareholders approve the
payment of dividends. in whole or in part, in shares, and the Board of Directors shall be
responsible for implementing such decisions.

I dividends or other payments related to a specific class of shares are made in cash, the Company
shall pay them in Vietnamese Dong. Payment may be made directly or through banks based on
the banking details provided by shareholders. If the Company has transferred the payment
according to the correct banking details provided by a shareholder and the shareholder does not
receive the funds, the Company shall not be liable for the transferred amount. Dividend payments
for shares listed on the Stock Exchange and shareholders who have deposited their shares may
be processed through securities companies or the Vietnam Securities Depository and Clearing
Corporation.

In accordance with the Law on Enterprises and the Law on Securities, the Board of Directors
shall pass a resolution to determine a specific record date for finalizing the list of shareholders.
Based on this date, individuals registered as shareholders or holders of other securities shall be
entitled to receive dividends, interest, profit distribution, shares, notifications, or other
documents,

Other matters related to profit distribution shall be implemented following applicable laws.

CHAPTER XIV: BANK ACCOUNTS, RESERVE FUNDS, FISCAL YEAR, AND ACCOUNTING
SYSTEM

Article 44, Bank Accounts

I

)

I'he Company shall open bank accounts at Vietnamese banks or at foreign banks authorized to
operate in Vietnam.

Subject to prior approval from the competent authorities, the Company may open bank accounts
abroad when necessary, in compliance with legal regulations.

The Company shall conduct all payments and accounting transactions through its Vietngm %

Dong or foreign currency accounts at banks where the Company has opened accounts.
23
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Article 45, Fiscal Year

The Company’s fiscal year shall commence on the first day of January each year and end on the thirty-
first day of December of the same vear,

Article 46. Accounting System

| .

)

I'he Company shall adopt the Vietnamese Accounting Standards (VAS), the corporate
accounting system, or other specific accounting systems issued by competent authorities and
approved by the Ministry of Finance.

The Company shall maintain accounting records in Vietnamese and store accounting documents
in compliance with the laws on accounting and related regulations. These records must be
accurate, up-to-date, systematic. and sufficient to substantiate and explain the Company’s
transactions.

The Company shall use Vietnamese Dong as the accounting currency. [fthe Company primarily
conducts business transactions in a foreign currency. it may choose that foreign currency as its
accounting unit, provided that it assumes full responsibility for this choice under the law and
notifies the relevant tax authorities.

CHAPTER XV: ANNUAL REPORTS, FINANCIAL STATEMENTS, AND INFORMATION
DISCLOSURE RESPONSIBILITIES

Article 47. Annual, Semi-Annual, and Quarterly Financial Statements

L.

The Company shall prepare its annual financial statements in accordance with the law and the
regulations of the State Securities Commission. The financial statements must be audited as
prescribed in Article 49 of this Charter. Within 90 days from the end of each fiscal year, the
audited annual financial statements must be submitted to the competent tax authority, the State
Securities Commission, the Stock Exchange, and the Business Registration Authority.

The annual financial statements must include an income statement that truthfully and objectively
reflects the Company’s profit or loss for the fiscal year, a financial position statement that
truthfully and objectively reflects the Company’s financial situation at the time of reporting, a
cash flow statement. and explanatory notes to the financial statements.

The Company shall prepare and disclose reviewed semi-annual financial statements and quarterly
financial statements in accordance with the regulations of the State Securities Commission, the
Stock Exchange, and the relevant tax and business registration authorities as prescribed by the
Law on Enterprises,

The audited annual financial statements (including the auditor’s opinion), the reviewed semi-
annual financial statements, and the quarterly financial statements must be published on the
Company’s website.

Any organizations or individuals interested in the Company s financial statements have the right
to inspect or make copies of the audited annual financial statements, the reviewed semi-annual
financial statements. and the quarterly financial statements during business hours at the
Company’s head office, subject to a reasonable copying fee.

Article 48. Annual Report

The Company shall prepare and publish an annual report in accordance with the laws on securities and
the securities market.

CHAPTER XVI: COMPANY AUDIT

Article 49. Audit

I'he Annual General Meeting of Shareholders shall appoint an independent auditing firm or
approve a list of independent auditing firms and authorize the Board of Directors to select one of
them to audit the Company’s financial statements for the following fiscal year under terms and
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conditions agreed upon with the Board of Directors. The Company must prepare and submit its
annual financial statements to the independent auditing firm afier the fiscal year ends.

I'he independent auditing firm shall examine, verify, prepare an audit report, and submit the audit
report to the Board of Directors within 90 days from the end of the fiscal year.

A copy of the audit report shall be attached to the Company’s annual financial statements.

Ihe independent auditors conducting the audit shall have the right to attend General Meetings of

Shareholders, receive notices and other relevant information for such meetings, and express their
opinions on matters related to the audit of the Company’s financial statements.

CHAPTER XVIL: COMPANY SEAL

Article 50. Company Seal

The Board of Directors shall determine and approve the official seal of the Company, which shall
be engraved in accordance with the law and this Charter.

Quantity, Management, and Use of the Company Seal:

a. The Company shall have two official seals. The Board of Directors shall determine the specific
regulations on the management and use of the seals in accordance with this Charter and the law.
b. The Company seal shall be used in cases prescribed by law or in transactions where the parties
have agreed on the use of a seal.

Seals of Branches and Representative Offices: If' the Company establishes a branch or
representative office, the Board of Directors shall decide on the form, quantity, and content of
the seal of such branches or representative offices in accordance with this Charter and the law.

CHAPTER XVIII: TERMINATION AND LIQUIDATION

Article 51, Termination of Operations

“

iy

The Company may be dissolved in the following cases:

a. Dissolution by resolution of the General Meeting of Shareholders;
b. Revocation of the Enterprise Registration Certificate;

¢. Other cases as prescribed by law.

The dissolution of the Company shall be decided by the General Meeting of Shareholders and
executed by the Board of Directors. This dissolution resolution must be notified to or approved
by the competent authority (if required) in accordance with the law.

Article 52. Liquidation

5
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At least six (06) months after the decision to dissolve the Company, the Board of Directors must
establish a Liquidation Committee consisting of three (03) members. Two (02) members shall be
appointed by the General Meeting of Shareholders, and one (01) member shall be appointed by
the Board of Directors from an independent auditing firm. The Liquidation Committee shall
prepare its own operating regulations. Members of the Liquidation Committee may be selected
from the Company's employees or independent professionals. All liquidation-related expenses
shall be given priority for payment before the Company 's other debts.

The Liquidation Committee is responsible for notifying the Business Registration Authority of
its establishment date and commencement of operations. From that point onward, the Liquidation
Committee shall represent the Company in all matters related to liquidation before courts and
administrative authorities,

The proceeds from the liquidation sha
4. Liguidation expenses;

b. Salary debts, severance pay, social insurance, and other employee benefits as
collective labor agreements and employment contracts;
¢. Tax liabilities:

d. Other debts of the Company:

| be distributed in the following order:

ipulated in

I
n




¢. The remaining amount. after all debts in items (a) to (d) have been settled. shall be distributed
to shareholders. with preferred shares receiving priority.

CHAPTER XIX: INTERNAL DISPUTE RESOLUTION

Article 53. Resolution of Internal Disputes

-

In the event of disputes or complaints related to the Company's operations. shareholder rights
and obligations under the Law on Enterprises, other applicable laws. this Charter, or other
regulations. involving;

a. A shareholder and the Company:

b. A shareholder and the Board of Directors, the Audit Committee. the General Director, or other
executives:

The parties involved shall make every effort to resolve the dispute through negotiation and
mediation. Unless the dispute involves the Board of Directors or the Chairman of the Board, the
Chairman of the Board shall preside over the dispute resolution process and require each party
to present relevant information within five (05) working days from the date the dispute arises. IT
the dispute involves the Board of Directors or the Chairman of the Board. any party may request
the appointment of an independent expert to mediate the dispute.

If no resolution is reached within six (06) weeks from the start of mediation, or if the mediation
decision is not accepted by the parties. either party may refer the dispute to the Economie
Arbitration or Economic Court,

Each party shall bear its own costs related to negotiation and mediation procedures. Court fees
shall be allocated as per the court’s ruling.

CHAPTER XX: AMENDMENTS AND SUPPLEMENTS TO THE CHARTER

Article 54. Company Charter

1

[

Amendments and supplements to this Charter must be reviewed and decided by the General
Meeting of Shareholders.

If there are legal provisions applicable to the Company’s operations that are not covered in this
Charter, or il new legal provisions differ from those in this Charter, the respective legal
provisions shall automatically apply and govern the Company’s activities.

CHAPTER XXI: EFFECTIVE DATE

Article 55, Effective Date

[

I

This Charter consists of 21 Chapters and 55 Articles, It is the sole and official Charter of the
Company.

This Charter takes effect from O} [day] ...... 05, (month] ..o 2025,

Copies or extracts of this Charter shall be valid when signed by the Chairman of the Board of
Directors, at least half (1/2) of the total Board members. or the Company's legal representative.

LEGAL REPRESENTATIVE
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