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PIEU LE
CONG TY CO PHAN PE TAM

- Cdn err Ludt Doanh nghiép sa 59/2020/QH1 4 dwoc Quée héi khéa 14 megc CHXHCN
Viét Nam thong qua ngay 17 thang 06 ndm 2020;
- Cén ctr Ludt Ching khodn s6 54/201%/QH14 dieoe Quoce hji khda 14 thong qua ngav
26 thdng 1] ndm 2019 va cde van ban hudng dan;
_ Cén ik Nghi dink $6 155/2020ND-CP ngay 31/12/2020 ciia Chinh phi quy dinh chi
1iét thi hanh mét 56 diéu ciia Ludt Chitng Khoan.
PHAN MO DAU

Didu 1¢ nay ciia Cong ty C6 phin D¢ Tam [dwm diy goi la “Céng ty”) la co s phip ly cho
toan ho hoat dong cua Cong ty, mdt Cong ty ¢o phan duoc thanh ldp va hoat dong theo Lugt
Doanh nghiép, Ludt chitng khodn va cde quy dinh cua phap ludt licn quan. Diéu I, cac quy
dinh ciia Cong ty, ¢dc nghj quyét cua Pai hoi dong ¢ dong va Hoi ddng quan tri néu di dgc
théng qua mot cach hop 1¢, phit hgp voi phap ludt lién quan s€ 1a nhimg quy the va quy dinh
rang buje dé tién hanh hoat ding kinh doanh ctia Cong ty.

Didu 1& nay duge théng qua theo Nghi quyét Dai hoi dong cb dong so 10/6/2025/NQ -
DITDCH ngay 16/6/2025.
I. PINH NGHIA CAC THUAT NGU TRONG DIEU LE.
Piéu 1. Giai thich thuit ngi.
1. Trong Diéu 1& nay, nhimg thudt ngit dudi diy duge higu nhu sau:
“Cong tv" la Cong ty Co phé.n Dé Tam;
“Pia ban kinh doanh” c6 nghia la linh tho Viét Nam va nude ngoai;

]

“Vén didu1é” 1a tdng gia ri ménh gia ¢d phin da ban hofic dwge ding ky mua khi
thinh 13p Cong ty ¢d phin va duge quy dinh tai Diéu 6 Dicu 1§ nay:

- *“Luat doanh nghiép” hay “Ludt Deoanh Nghiép’® 1a Luit Doanh Nghiép 56
59/2020/QH14 duge Quoe Hai Nirde Cgng Hoa Xa Hoi Chu Nghia Viét Nam thong
qua ngiy 17 théng 6 nam 2020 va dugc sua dbi, bo sung tai timg thivi diem.

. “Lujt chimg khodn” 1a Ludt Chimg Khodn s6 54/2019/QH14 duge Quéc héi mde
Céng hoa XA hoi Chu nghia Viét Nam thng qua ngay 26 thang 11 nam 2019 va duoc
stra doi, b sung tai timg thai diém;

- “Negdy thianh lap” la ngay Cong ty duoc cép Gidy chimg nhén ding ky doanh nghiép
lin dau:

- “Coéng ty con” 1a cac doanh nghi¢p do Cong ty déu tw 100% vén didu 1& hojc <6
quyén kiem soat chi phoi;

- “Cong ty thanh vién lién két” la cac doanh nghiép ma Cong ty ¢ vOn gép nhung
khéng nim quyén kiém sodt chi phdi va ¢ su lién két chit ch& véi Cong ty thing qua
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chién luge phét trién, chién huge thi trudng, dinh hudng dau tu, cong nghé, ngudn
cung cip nguyén nhién vt li¢u, thi truong, thuong hicu va cac van dé khac co lién
quan trong hoat ddng kinh doanh cua Cong ty;

- “Quyén leﬂ‘l sodt chi phéi” 1a qu}'én cua Cung ly véi Cong ty con dirge xdc dinh khi
Cong Ly ném gitr trén 50% quyén biéu quyet & Cong ty con {Céng ty co the so hiru
truc tiép Cang ty con hnac s¢r hiru grm tiép Cong ty con thong qua mdt Cong ty khac)
hodc khi Céng ty co quyén truc tiép hodc gian tiep bo nhigm da sb thanh vién }[m
d{’m;__ quan tri, Giam déc/1éng Gidm doc ena Cong ty dé hogce khi Cong ty co quyen
quyét dinh viéc sira doi, bd sung Piéu 18 cia Cong ty do;

- “Phap luat” co nghia la tat ca cac van ban quy pham phép ludt duge cac co quan Nha
nude Viét Nam ban hanh tai tirng thoi diém;

- "Cén bo quan Iy" la Tong giam dée, Pho tong gidm dbc, K& toin trudng, va cac vi tri
quén ly khdc trong Cong ty duge Hoi dbng quan tri phé chuan;

- "Nguoi co lién quan" 1a ¢4 nhén, t6 chirc dwoe quy dinh tai khoan 23 Dicu 4 Luat
doanh nghiép, khoan 46 Diéu 4 Lut chimg khodn;

- "Cé déng lon" 14 ¢o ddng duge quy dinh tai khodn 18 Diéu 4 Ludt chirng khoan:

- "Th&i han hoat d6ng" la thoi gian hogt dong cua Cong ty duoc quy dinh tal Piéu 2
Picu 1¢ nay va thoi gian gia han (néu c6) duge Dai héi dong co dong (DHRCR) cua
Cong ty théng qua bing nghi quyét;

- "Viét Nam" 14 nurde Cong hod Xa hoi Chil nghia Vigt Nam;

2 Imng Picu I¢ nay. cac tham chiéu t& mét hode mdt sé quy dinh hodc vin ban khac hﬂﬂ
gdm ca nhimg sira ddi hodc viin ban thay thé.

3. Cac ticu dé (chuong, didu cia Didu 1é nay) duge sir dung nhim thuén tién cho vigc hiéu
ndi dung va khéng anh huong 16i ni dung cia Dicu 1é nay.
4. Cac tir hoac thuit ngir di duge dinh nghia trong Ludt Doanh nghiép (néu khéng miu
thuan véi chi the hodic ngit cinh) s& co6 nghia tuong tu trong Dieu 1¢é nay.
5. Nguyén tic quin trj va dicu hanh ciia Cong ty.
a, Cong ty hoat dong theo nguyén the tir nguyén, binh ding, dan chi va ton rong phap
luat;
h. Co quan quyét dinh cao nhit cua Cong ty 1a DIIDCD;
¢. DLDCD biu Hoi ddng quan trj (HDQT) dé quan Iy Cong ty. bau Ban kicm sodt
(BKS) dé kiém sodt moi hoat déng kinh doanh, quan tri, difu hanh Cong ty;
d. Didu hanh hoat dong cia Céng ty 1a Tong Gidm ddc do HDQT b nhiém va mien
nhi¢m.
IL TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, THOI HAN
HOAT DONG VA NGUOT DAI DIEN THEO PHAP LUAT C UA CONG TY.
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Piéu 2. Tén, hinh thirc, try so, chi nhanh, viin phong dai di¢gn va théi han hoat dgng cia
Cong ty.

Tén Cong ty:

Tén Cong ty viét biing tiéng Vit : CONG TY CO PHAN DE TAM

- Tén Cong ty viét bing tiéng Anh : DE TAM JOINT STOCK COMPANY

- Teén Cong ty viét tt : DETAM J.8.C.

- Tén giao dich - DTA
2. Cong ty la Cang ty co phin ¢6 tr cdch phdp nhin phi hop véi phap luat hign hénh cua

Viér Nam,

3. Tru so dang ky ctia Cong ty 1a: 2/6 — 2/8 Nii Thinh, Phuong 13, Quén Tan Binh, Tp. I Io
Chi Minh.

4. Céng ty co thé thanh lap chi nhanh va viin phong dai dién tai dia ban kinh doanh dé thuc
hién ede muc tiéu hoat dong cua Cong ty phi hop vai quyét dinh cua Hoi déng quan trj va
trong pham vi ludt phéap che phép.

Trir khi chdm dirt hoat déng trude thisi han theo Diéu 56 hoic gia han hoat dong theo
Pitu 58 Didu 1é nay, thoi han hoat dong cia Cong ty bit ddu tir ngdy thanh 1dp va 1a vo
thivi han.

LR

Ditu 3. Nguvi dai dién theo phap luit cua Céng ty.
Cong ty ¢6 01 ngudi dai dign theo phap ludt, cy thé: Chu tich Hgi dong quan tri hodic Tlng

giam doe la nguoi dai dién theo phdp Iudt. c6 chirc ning, nhi¢m vu va quven han cua nguai
dai dién theo phap ludt trong toan bd moi hoat dong cua Cong ty.

. MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA CONG TY

Diéu 4. Muc tiéu hoat dong cia Cong ty.

1. Nganh, nghé kinh doanh cia Cong ty la tit ca nganh nghé duge cong b trén cong thong
tin dién tir quoc gia.

2. Muc tiéu hoat dong cia Cang ty: Muc tiéu hogt dong cia Cong ty la phat trién cdc hoat
déng sin xuat kinh doanh theo céc ngnh, nghd di dang ky trén Cong théng tin dién tir
qudc gia v& ding ky doanh nghiép, theo quy dinh cta Picu 1& ndy va phap [udt nhiim
mang, la1 loi nhuan cua Cong ty, nang cao gm tri Cong ty va cai thién doi song dicu kién

lam viéc. thu nhap cho ngudi lao ding, dong thoi 1am tron nghia vu ngp thué vao ngfn
sich Nha nude.

Pic¢u 5. Pham vi kinh doanh vi hoat dgng caa Céng ty.

1. Céng ty dwoc phép lap ké hoach vi tién hanh tit ¢i céc hoat dgng kinh doanh thee nganh
nghé cta Cong ty da duge cong bé trén Cong théng tin ding ky doanh nghiép quic gia va
Didu 1é nay, phit hop voi quy dinh cia phép ludt hién hanh va thyc hién cac bién phap
thich hop dé dat duoe cde muyc tiéu cla Cong ty,
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2.

Cong ty co the tién hanh hoat dong kinh doanh trong cac nganh, nghé khac duge phap
luat khong edm v duge Dai hoi dbng ¢d dong thong qua,

IV. VON DIEU LE, CO PHAN, CO DPONG SANG LAP.

Pidu 6. Vén diéu 18, ¢b phin, ¢b déng sing lap.

L

Vén diéu 1é cua Cong ty 1a 180.598.320.000 VND (Bing chit: Mgt trcm tcm mueot 13, nam
tram chin mueoi tam triéu, ba trém hai meoi nghin dong)

Téng sb vén didu 1& clia Cong ty duge chia thanh 18.059.832 ¢O phan véi ménh gia 1a
10.000 dong/cd phan.

Céng ty ¢6 thé ting hodc giam vén didu I¢ sau khi duge Pai hoi dong b dong théng qua
va phit hop voi cac quy dinh eta phap lugt.

Vén didu 12 ctia Céng ty chi duoge sir dung vao mye dich hogt dong kinh doanh cta Cong
ty, khong dirge sir dung Vén diéu 1¢ dé chia cho CO dong dudi bét ki hinh thic nio, trir
trwdmg hop duge Dai héi ddng ¢b dong quyét dinh phi hep voi cac quy dinh cta phap
lujt.

Cic cb phin ciia Cong ty vio ngay thdng qua Diéu 18 nay bao gdm cb phan pho thong va
¢6 phin wu dii (néu ¢6). Cac quyén vi nghia vu cta cb dong nim gilr g logi ¢6 phin
dirge quy dinh tgi Didu 12, Diéu 13 Diéu 1€ ndy.

Céng ty ¢6 thé phat hanh cac logi ¢o phén ru dii khac sau khi ¢6 su chip thudin cha Dai
hoi ddng b dong va phil hop véi cde quy dinh cia phap ludt.

C6 phan pho théng phe"li dwoc wu tién chao ban cho cdc ¢6 dong hién hiru theo 1y 1€ trong
lmg vm tv 1€ so hu.'u ¢d phan phd thﬁng cua h::r trong Céng ty, trir truomg hop Bai hoi
ddng c¢b déng quyét dinh khac. & co phan ¢b déng khéng diing ky mua hu :.z: do Hoi
dong quan tri cua Cong ty quyét dinh. Hoi ddng quan tri ¢6 thé phéin phéi so cd phin do
cho cdc doi tm;rng theo ¢de diu kién va cach thirc ma Héi déng quan tri thity 12 phit hap,
nhung khong duge ban s6 ¢o phan doé theo cac di¢u kién thudn lgi hon so voi nhiing diéu
kién di chao ban cho cac ¢d déng hién hotu trir truong hop ¢d phin duoe bian qua S giao
dich chimg khodn theo phuong thic diu gia.

Céng ty c6 thé mua cb phin do chinh Cong ty di phdt hanh theo nhimg cach thic duge
quy dinh trong Diéu 1¢ ndy va phip ludt hién hanh, CH phan do Céng ty mua lai 14 ¢o
phiéu quy vi Hoi dbng quéan tri co thé chao ban theo nhitng cich thire phit hop vl Ludt
chimg khoan, van ban hudng din lién quan va quy dinh ciia Didu 1€ ndy.

Céng ty ¢d thé phét hanh cac loai chimg khodn khic khi duge Dai hi ddng ¢o dong
théng qua biing viin ban va phd hyp véi quy dinh cua phap luat ve chitng khodn va thi
trudng chimg khoan.

Piéu 7. Chirng chi C§ phiéu.

1.

C dong cia Cong ty dugc cap chimg chi hodc ching nhén ¢o phl.;u trong ing vol 80 ¢0
pha.n va loai ¢6 phén s& hiru. trir truomg hop quy dinh tai khoan § Pisu 7 Didu 1é nay,
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2.

Chitng chi. chitng nhén ¢ phiéu co hinh thirc, ngi dung phti hop véi quy dinh ciia phip
ludt phai co diu cia Cong ty vi chir ky ciia Nguoi dai dién theo phdp ludt cua Cong ty.
hodc Chi tich Héi déng quan tri. hode nguoi duge uy quyén theo cic quy dinh cia Luat
Doanh nghi¢p. Chirng chi, ching nhin ¢6 phidu phai bao gom cdc théng tin sau:

a. T¢én.va dia chi Cong ty:

b. $6 va ngay ¢dp gidy chimg nhin Doanh nghigp;

¢, Sé luong va loai cd phiéu ma Co dong ndm giir:

d. Ho va tén nguwdi ndm gii (néu la cd p]:ucu gh1 danh), gom cic thong tin chil yéu nhur
sau: Ho, tén. dia chi dang ky, quic tich, s6 g:av chirng minh nhin din, hé chiéu,
hodc thlng thm: ca nhan hgp phap khéc neu ¢0 dong 12 ca nhan; Tén, dra chi dang
ky, qude tich, s6 quyét dinh thanh 13p hodc 56 diang ky kinh doanh néu cb dong 12 1

clitre.

Tém tht thit tue chuyén nhugng c6 phan;

o]

£ Chit ky ena Ngwdri dai dign theo phédp ludt cia Cong ty hodc Chu tich Héi dong quan
trj hofic Nguoi duoc uy quyén va déu cta Cong ty:

Céc thong tin khée theo quy dinh ctia Ludt Doanh nghigp va cac van ban phap lugat
¢t lién quan:

g

h, M&i chimg chi. ¢b phiu ghi danh chi dai dién cho mét loai ¢d phén.

Céng ty co the thay doi hinh thire ghi nhin quyén s¢ hitu ¢b phén ciia C6 déng cho phu
hop vai quy dinh cua Fhap luit, Trudng hop co sai sot trong nm dung va hinh thire chimg
chi hodc chimg nhin Cb phiéu do Céng ty phat hanh thi quyén va loi ich cua Ngum SO
hitu nd khong bj anh hudng, Chu tich Hji ddng quan tri hodc Ngudi duge uy quyén phai
lién dai chiv trach nhiém vé thiét hai do nhitng sai sot do gdy ra doi véi Cong ty,

Trong thai hm 07 (bdy) ngay 1am viée ké tir ngay nOp diy du hé sor d& nghj chuyén quyén
s hitu ¢d phﬁn theo quy dinh ciia Céng ty hoac trong thiri han hai Ihang (hodc lhD‘l han
khic theo didu khoan phat hanh quy dinh) ke tix ngdy thanh toan diy du tién mua cd phan
theo nhu quv dinh tai phm:rng in phat hanh c6 plueu cia Cong ty, ngudi so hitu sdh ¢b
phin duge cap chitng chi ¢d phicu. Neudi so hira ¢6 phin khéng phéi tra cho Cong ty chi
phi in chimg chi o phiéu.

Truomg hop chi ch uyén nhuong mot 56 ¢b phcm shi danh trong mot chung chi cd phmu

ghi danh, chimng chi L.ll 53 bi huy bo va thay thé bai mét chirng chi méi ghi nhan s6 co
phan con lai s€ duoc cap mién phi.

Iumfng hop chirmg u.lu ¢ii ghi danh bi mét. b huy hoai, bj tay xou, bi hur héng. hu&t. bi mit
¢iip, ngudi so hitu c6 phiéu ghi danh do co thé dé nghl ril.n;n. Lap chimg chi cé phiéu ghi
danh méai véi diéu k1en phai dua ra bing chimg vé vige van tiép tye s hiu ¢6 phin tai
thori diém dé nghi cdp méi va thanh toan mei chi phi lién quan cho Cong ty. Dé nghi cia
Cd dong phai co cac noi dung sau diy:
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a. Chirng chi ¢6 phifu da thit sy bi mdt, bi chdy, bj tiéu huy dud¢i hinh thire khae, truéng
hop bi mit thi cam doan thém ring di tién hanh tim kiém hét mirc va néu tim lai duge
s& hodn tra Cong ty dé dem di tiéu huy;

b. Chju trach nhiém v& nhimg tranh chdp phat sinh tir vige cAp lai chimg chi cd phiéu
moi;

¢. C6 dong phai chiu trach nhiém dde lip vé viée baa quan chimg chi C6 phicu va Cong
ty s& khong chiu trach nhi¢m trong moi truong hop chimg chi ¢0 phiéu duoc st dyng
vol muyc dich Itra dao

Ngwdi sé hitu chimg chi vo danh phai ty chju trdch nhiém v& viéc bao quan chirng chi.

Cong ty khéng chju trach nhiém trong mgi trrong hop néu chimg chi nay bj mat cap hojc
bi sir dung véi mue dich lira dao.

Cong ty ¢ thé phat hanh ¢ phén ghi danh khéng theo hinh thite chimg chi. Hoi dong
quan tri c6 the ban hanh vén bén quy dinh cho phép cdc ¢ phén ghi danh (theo hinh thire
ehmimg chi hoje khong chung chi) duge chuyén nhugng ma khong bét bude phai ¢o van
bin chuvén nhuong, Hoi dong quan tri co thé ban hanh céc van ban quy dinh vé chimg
chi va chuyén nhirgng ¢ phan theo cac quy dinh cla Ludt Doanh nghiép, phap ludt ve
chimg khodn, thi truomg chirng khoan v Didu Ig niy.

Diéu 8. Chimg chi chirng khosn khic.

L

Sau khi cé su chap thuin ciia Pai héi ddng C6 dong, Céng ty ¢d quyén phét hanh chimg
chi trai phiéu hodic cdc chimg chi chimg khoén khac cua Cdng ty (trir cac thu chao ban,
c¢dc chimg chi tam thdi va cdce tai liéu tuong tu), s€ duee phat hanh co dau va chir ky ciia
Nguoi dai dién theo phép ludt cua Cong ty, hoac Chi tich Héi dong quan tri, trir trudng
hop cic diéu khoan va didu kién phét hanh quy dinh khéc,

Hoi ddng quan, tri qu}'ét dinh loai chimg chi trai phiéu, tong gia tri trdi phiéu hodc chimg
chi chimg khodin khac vi thoi diém phdt hanh,

Pidu 9. Chuyén nhwgng co phan.

Tit ci cde ¢d phin dwoc tr do chuyén nhugng teir khi Ditu 1& nay va phap luit ¢d quy
dinh khde. €5 phiéu niém yét, ding ky giao dich trén Sé giao dich chimg khoan duge
chuyén nhugng theo cic quy dinh ciia phap ludt vé chimg khodn va thi trutng chimg
khoan,

C6 phén chua duge thanh todn d’ly du khong duge chuyén nhuong v hudmg LdL- quwn
loi lién quan nhwr quyén nthin ¢ tire, quvén nhan ¢6 phiéu phdt hanh dé ting v dn ¢ phin
tir ngudn vén chu s& hitu, quyén mua ¢b phi¢u méi chio ban va cic qu:u.n lg1 khac theo
quy dinh cua phép luat.

Piéu 10. Thu héi— thira ké ¢6 phin,

L

N 1 H
Thu hoi co phan.

a, Trudng hop cb dong khéng thanh todn diy du va ding han sb tién phai tra dé mua cd
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5]

phiéu, Hoi déng quén tri thong bo va ¢6 quyén yéu cdu ¢b dong dé thanh toén s6 ticn
con lai clng voi 13i sudt trén khoan tién do va nhiing chi phi phét sinh do viée khing
thanh toan day du gay ra cho Cong ty.

Thang bdo thanh todn néu trén phai ghi rd thin han thanh toan méi (tdi thiéu la bay
(07) noay. ké tir ngay gui thong bao), dia dicm thanh todn va thong bdo phéi ghi 13
trerdng hgp khong thanh toan theo ding yéu cdu, 56 ¢d phin chua thanh todn hét s& bi
thu hdi.

Hoi ding quan tri ¢ quyén thu hoi ce cé phan chua thanh todn ddy du vi ding han
trong trudmg hop cae yéu cau trong théng bao néu trén Khong duye thye hién.

C6 phén bi thu h6i sé tré thanh tai san cua Cong ty. Hoi dong quan tri ¢d thé tryre tiép
hodc iy quyén bén, tai phan phdi. hofie gidi quyét cho ngudi ¢b ¢6 phin bj thu hoi
hodic cde déi tuong khéc theo nhitng didu kién va cich thire ma Hoi ddng quan tri thay
la phi hop.

Cé déng ndm gitt ¢6 phin bi thu hdi phai tir bo tw cich ¢ dong ddi véi nhimg ¢b phin
dé. nhung van phai thanh todn cic khoan tién ¢6 lién quan va lai phat sinh theo ty [¢
(khéng qua Iai suat huy déng binh quan lién ngin hing mot nam) vio thoi diém thu
hoi theo quyét dinh cia Hoi dong quan tri ké (ir ngay thu hdi cho dén ngay thuc hién
thanh todan, Hi dong quan trj co toan quyén quyét dinh viée cuimg ché thanh todn
toan bd gia tri 6 phiéu vao thid diém thu héi hodc cé thé mién gidm thanh toin mot
phén hoiic toan b s6 tién do.

Théng bao thu hdi duge giri dén ngudi nam giir ¢6 phén bi thu hdi trude thoi diém thu
héi. Vide thu héi vin c6 hidu lue ké ca trong trudng hgp co sai sot hode bét cin trong
vige guri thong béo.

Thira ké ¢é phin: Truomg hop cb déng thé nhin qua di, Cong ty cong nhan nhimg ngudi
sau day co quyén thira ké mét phan hofic toan b cb phan cila Nguoi da mét:

a

Neudi hodc nhing nguoi s¢ hitu hep phap theo lugt dinh durge nhimg cor quan co thim
quyén xac nhan:

Trudmg hop o nhidu nguoi cing thira ké hop phép thi ho ¢6 thé cir dai dién duy nhit
bang thi tpe uy quyén cong chimg. Cong ty khong giai quyét cde truomg hop tranh
chép gitta nhimg nguii thia ké theo Phap luat.

Ngudi hofic nhimg Nguli thira ké hgp phap theo quy dinh cta Phép luit néu dang k}r
lam chit s&r hitu cac co phan dirge thira k&, sau khi dm;ic ding ky vio sb d.ing ky cd
dong sé trér thanh ¢d dong méi va duge hudng moi quy &n loi, nghia vu ciia ¢d déng
ma ho ké quyén.

Truémg hop thira ké 56 b phén clia Ngudi Jao déng trong Doanh nghig¢p duge mua uu
dii tra dén thi ngudn duoc thira ké phai chiu trach nhiém vé khoan phai ra din (néu
con).

Ngudi ¢6 ¢6 phan mua wu dai tra dan qua déi ma kKhong co thira ké thi ¢6 phin do
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duoc thu hdi va hoan tra cho Céng ty.

V. CO CAU TO CHUC, QUAN LY VA KIEM SOAT,

Pidu 11. Co can t6 chire, quin Iy va kiém sodt.

Co chu t6 chire, quan I¥ va kiém soét clia Cong ty bao gdm:

Pai hoi ddng ¢ dong
Hoi dong quan triz
Ban kiém sodt;
Téng giam dée va cac phong ban nghiép vu.
VL. €O BPONG VA PAI HOI PONG CO PONG.

Pidu 12. Quyén cua cb dong.

1. C6 dong la ngudi chi s& hitu Cong ty, c6 clc quyén va nghia vu twong {mg theo sd ¢o
phan va loai ¢d phin ma ho s& hiru. Cé dong chi chiu trach nhiém veé ng vi cic nghia vu
tai san khae ciia Céng ty trong pham vi s vin di gbp vao Cong ty.

A o A A A - P . &
Ngwdi nam giir co phan pho théng co cac quyén sau:

i

Tham gia céc cudc hop Dai hoi ddng cd déng va thuc hién quyén biéu quyét trye ticp
tai cude hop Dai hoi dong c6 déng hodc théng qua dai dién duge uy quyen 1t ca cac
van dé thudc thim quyén cua Dai hoi dong ¢b dong:

Puoc nhén ¢b tire tuong (g vai phin von gop vii mire theo quyét dinh cia Pai hoi
dong co dong;:

Ty do chuyén nhugng cb phén da duge thanh toan ddy di theo quy dinh cia Dicu J¢
nay va phdp ludt hién hanh;

Puoc ru tién nmua cé phiéu mdi chio bin tuong img vai ty 1& ¢b phén phd thong ma
ho s& hiru;

Xem xét va trich luc bién ban hop Dai héi ding ¢6 dong va nghi quvét Dai héi ding
co déng;

Xemm xét, tra ciru, trich Iye cac théng tin trong danh sach b dong ¢6 quyen bicu quyét
vi yéu cau sira doi cdc thdng tin khing chinh xéc;

Xem xét, tra cim Didu I8 Cong ty, hién ban hop Pai hdi ding ¢d dong va nghi quyet
Dai hoi dong ¢ dong;

Trudng hop Cong ty gidi thé hodc pha san, duge nhan mot phén tai san con lai twong
g voi ty 1€ so hitu c6 phan tai Céng ty sau khi Cong ty da thanh 1odn cac khoan no
(bao gbm ca nghia vu ng doi véi nha nurde, thug, phi) va thanh toén cho cac co dong
ndm gitr cac loai ¢d phén khic cua Cong ty theo quy dinh ctia phap luat:

Yéu chu Cong ty mua lai ¢6 phan cia ho trong cac truomg hop quy dinh tai Piéu 132
Ludt doanh nghiép:
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Céc quyén khac theo quy dinh cua Dicu I& nay vé phap luit,

3. CH déng hodc nhom cé déng nam giir tir 05% tdng s6 c6 phén phé thong tro 1én trong this
han lién tue it nhat siu (06) thang ¢6 céc quyén sau:

il

Cdc quyén dirge quy dinh tai khodn 2 Piéu 12 cua Diéu 18 nay.

b, Xem xél. tra ciru, trich lyc sb bién ban va nghi quyét, quyét dinh cua HDQT, bao cdo

o

o

tai chinh gifra ndm va hang nam da dugc kiém toan (trir nhitng bi mit vé& hoat déng
kinh doanh cua Cong ty nhu: Thu thuit marketing. cdch lua chon d6i tac, cach lya
chon vi du tu dy an, phuong phép tae nghiép kinh doanh....).

Yéu ciu Hai ddng quan tri tridu tip Pai hi dong ¢ dong bit thudmg trong cée truong

hop sau:

(i) Hoi déng quan tri vi pham nghiém trong quyen ciia cd dong, nghia vu clia ngudi
quan 1y hoje ra quyét dinh vuot qua thim quyén duge giao;

(i) Nhiém kv ctia Hoi dong quan trj virgt qud 06 thing ma Hoi dong quin tri mdi
chura dwoc bau thay thé;

(ii1) Cac trwong hop khae theo quy dinh cua Diéu 1é Cong ty.

Yéu ciu triéu tap cude hop Dai hi dong co déng phai dwoe lap thanh van ban va phai
co ho, tén. dia chi thuong tra, qubc tich, 56 Thé cin cude cong dan, Gidy chimg minh
nhin dan, Ho chiéu hode chimg thue ¢ nhin hop phép khac doi véi cb dong 13 ca
nhén; tén. dia chi thudng tra, quoc tich, s quyét dinh thanh 1ap hojc s6 ding ky doanh
nghigp (s& ding ky kinh doanh) d6i voi e dﬁng 1a td chire; 86 lwgng ¢b phin va thoi
diem dang ky ¢cé phé’m cﬂla timg ¢b dong, tong s6 ¢6 phin cia ca nhém o dong va ty 18
st hiitu trong t8ng s6 cb phin cua (,nng ty; cin eir va Iy do yéu ciu iéu lap hop Pai
hoéi dong co dong. Kem theo yén ciiu phai c6 cdc tai licu, chu‘ug ctr cu the vé vi pham
cta Hoi déng quén tri (néu c¢d), mire do vi pham hodc vé quyét dinh vurgt qua tham
quvén.

Kién nghi vin dé dira viio chuong trinh hop Dai hoi dong cd ddng. Kién nghi phai
bang van ban va duge giti dén Cong ty chim nhal la [05 ngay] lam viéc trude ngay
khai mac. Kién nghj phﬂl Ej_ll 0 ten co dong, sO iu:u:mg timg loai co phin cia cd dong,
thovi gian ndm gir ¢6 phicu va sé hrong co phiéu niim gitr lién tuc ¢6 xéc nhin bin
chinh eiia Céng ty chimg khodn noi ¢ phiéu luu ky, vén dé kién nghi dua vao chuong
trinh hop.

Kiém tra va nhin ban sao hodc ban trich dén danh sach cac b dong ¢6 quyen tham dy
v bt phiéu tai Pai hoi dong co dong.

Yéu ciu Toa an hodc Trong 14l xem xét, huy bo nghi quyét hodc mot phé‘m noi dung
nghi quyét ciia Dai héi ddng c6 dong trong cac trudmg hop quy dinh tai Dicu 151 Luit
Doanh nghiép:
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4.

g Yéu ciu Ban kiém soat kiém tra timg vin d2 cy thé lién quan dén quan 1y, diéu hanh
hoat dong cua Cong ty khi co cac tai lidu chimg ot cu thé vé vige vi pham vi muc d6
vi pham. Yéu ciiu phéi thé hién bing van bén; phai cé ho, tén, dia chi thudng tri, quic
tich, s6 Thé ciin cude cong din, Gidy chimg minh nhdn dan, H) chitu hoge chimg
thure ¢4 nhan hop phap khac déi voi ¢b dong la ca nhan: dia chi dang ky, qude tich, s0
quyét dinh thanh lap hogc s6 ding ky kinh doanh déi véi cb ddng 13 16 chire; s lugng
¢d phén va theri diém dang ky ¢b phén cia timg 6 done, tong sd ¢o phan cia ca nhém
cd déng va ¥ 1€ s6 hitu trong tong s6 ¢é phan ciia Cang ty: thoi gian nim gitr ¢6 phiu
va s6 hrong c6 phiéu nam giir lién tue ¢6 xde nhin bin chinh ciia Cong ty chimg
khodn noi ¢6 phidu lru ky, vin dé cin kiém tra, muc dich kiém tra: kém theo yéu cu
phai c6 cdc tai lidu, chimg clr cu thé vé vi pham. mire dj vi pham ...

f. Céc quyén khac duge quy dinh tai Didu 18 ndy va phép ludt.

C6 déng hode nhém c6 dong s¢ hitu tlr 10% ¢6 phin phé théng trong théi gian lidn tue it
nhét sau (06) thang tror lén ¢o cac quyén sau

a. Céc quyén theo quy dinh tai Khoan 2 vi Khoan 3 Diéu nay:

b. D& cir cée (mg vién vao Hoi dong quén tri, Ban kiém sodt theo quy dinh tuong ing tai
Piéu 26 vi Didu 39 Didu 18 nay.

Diéu 13. Nghia vy ciia co déng.

1.

Tuén thi Diéu 1& Céng ty va céc quy ché ni bd cua Cong ty: chip hanh quyét dinh ctia
Dai hoi dong co dong, Hoi déng quan tri; Thue hién viée tham du hodc khong tham dy
cude hop Pai hoi déng ¢é déng theo ding quy ché quan tri Cong ty va huéng dan vé 10
chire Dai hoi ¢ déng,

Thue hién quyZn bidu quyét trye tiép tai cude hop Dai hoi dong c6 dong hoge thong qua
dai dién duge Uy quyén tai cude hop Pai héi dong ¢o déng do.

Thanh to4n titn mua cb phan da dang ky mua theo quy dinh.

Cung cfp dja chi chinh xéc khi ding ky mua ¢d phdn. Cép nhat théng tin vé nhan thin
(bao gom dia chi, s6 dién thoai ...) trong truang hop co thay doi. Cong ty khing chiu
trach nhiém vé viéc khong lién lac duge voi o6 dong do khong duge thong bio vé vide
thay dbi dia chi, 6 dién thoai, ... cua b dong do.

. Bao vé uy tin, lgi ich. tai san cua Cong ty.

Chiu trach nhiém ca nhdn khi nhan danh Céng ty dwoi moi hinh thioe dé thye hién mot

trong cac hanh vi sau day:

a. Vipham phap luit;

b. Tién hanh kinh doanh va cdc giao djch khac dé wr loi hode phuc vu loi ich cua 16 chic,
cd nhéiin khac;

¢. Thanh toan céc khoin ne chira dén han trizde nguy co i chinh ¢6 the xay ra doi v
(Cdng ty
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7. Té chirc, ¢4 nhén tro thanh ¢d dong lon cia Cong ty phai bio cdo vdi Cong ty, Uy ban
Chirng khoan Nhi nude va S& giao dich ehimg khoan (d6i véi cd phiéu niém yét, ding ky
giao dich) trong thoi han nam (05) ngay lam vige ké tir ngay tré thanh ¢ ddng 1on theo
quy dinh cia Ludt Chimg Khodn;

8. Thue hién cac nghia vu khac theo quy dinh cta phdp Iufit hi¢n hénh.

Pitu 14. Dai hdi ddng ¢d dong.

1. Dai héi déng ¢b dong thudng nién dirge to chire mdi nam m0t (01) lan bing hinh thic:

a. Hop truc liép:

b. Todc trong didu kién bit kha khing khong hop duge trye ticp thi s& theo hinh thire
hop truc tuyén,

Dai hii dong co dang phai hop thudmg nién trong thoi han bin (04) thing ké tir npay két

thile nam t&i chinh. Trong trutmg hop cAn thiét, Héi ddng quan tri quyét dinh gia han hop

Pai hi dong ¢d déng thuomg nién, nhung khéng qua 06 thang k& tir ngay két thic nidm tai

chinh. Ngoai cuge hop thirong nién, Pai hoi déng ¢b déng ¢6 thé hop bit thudmg.

2 Dai hoi déng cd déng bao gdm thr ca cic Cé dong co quyén hiéu quyét theo quy dinh cua
Dicu I& nay.

3 Pui hoi dong Cb dong thye hign quyén quyét dinh doi véi cde ndi dung théng qua 02 thé
thure:

a. Bidu quyet hodc bo phicu trire tiep tai cude hop Pai hoi ddng C6 dong:
b. Biéu quyét bang vin ban thong qua viée liy ¥ kién bang van béan;

4 Hoi dong quan tri tridu Iap hop Dai héi dong o dong thuong nién va lua chon dia diém
phl hop. Dai hoi dong c6 dong thudmg nién thao luan va thong qua nhimg vin dé sau diy:
a4 Ké hoach kinh doanh hing ndm: bdo cdo tai chinh hang nim;

b. Bao cao cia [1§i dong quan trj vé quan tri vi két qua hoat dong cia Hoi dong quan tri;

¢. Bao cao cna Ban kiém soat vé két qud kinh doanh cia Cong ty, vé quan Iy Céng ty,
ciia Hoi ding quan tri. Tdng gidm dbe, va Ban kiém soat;

4. Mire ¢6 tire dbi véi mdi ¢ phin eiia timg loai.

e. Cac van dé khac theo quy djnh ctia Phip ludt va Piéu 1& Céng ty.

Céc kidm todn vién déc lap dirge mai tham dy Dai hi dé tr vin cho viée théng qua cac

bao cdo tai chinh hang nim.

5 Hoi ddng quan tri phai tri¢u tap hop Pai hdi déng cb dong bit thuomg trong cée trrtmg

hop sau:
a o1 déng quan trj xét thay cin thiét vi loi ich cta Cong ty;

b. Béo cio t&i chinh quy, sau (06) thang hofic bao cdo tai chinh ndm da duge kiém todn
phin Anh vén chit s6 hiru d& bi mét mot nia (1/2) so v6i so dav ky;
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c.

Cé dong hodc nhém cd déng quy dinh tai khoan 3 Pidu 12 Piéu 1¢ ndy yéu cdu trigu
tap hop Pai hoi dong ¢ dong. Yéu chu tridu tdp hop Dai hoi dong ¢b dong phai duge
thé hién bing van ban, trong d6 néu 13 ¥ do, muc dich cude hop, duge Ky boi cic co
déng lién quan;

Ban kiém-soat y&u cdu tridu tip cude hop néu Ban kiém soit o6 bing chimg xac thuce
céc thanh vidn Hoi dong quén tri hofic cdn bd quén 1y céip cao vi pham nghiém trong
cac nghia vy cia ho theo Pitu 160 Luit doanh nghiép hoiic bing chimg xac thuc vé
Héi déng quan tri di ¢6 cac hanh déng ngoai pham vi quyén han eia minh.

6 Triéu tip hop Pai hoi dong cb dong bit thudng:

a.

Hoi ddng quan tri phai triéu tip hop Pai hoi dong ¢ dong trong théi han ba muoi (30)
ngdy ké tir ngay xay ra truomg hop quy dinh tai khoan Sh Dicu 14 hodc nhan duge véu
cau quy dinh tai khoan 5S¢ va 5d Diéu 14,

Trudng hgp Hoi ddng quan tri khéng triéu tip Dai hai dong co dong theo quy dinh ti
diém a khoan nay thi trong thoi han 30 ngdy tiép theo, Ban kiém sodt phai thay thé
H6i déng quan tri triéu tdp hop Dai hoi débn g ¢ d6ng theo quy dinh.

Trudng hop Ban kiém sodt khong triéu tap hop Dai hoi ddng cd dong theo quy dinh ta
diém b khoan nay thi trong thoi han ba muoi (30) ngay tiép theo, co dong hodc nhom
cé dong ¢ yéu ciu quy dinh tai khoan 5c Pidu niy ¢é quyén thay thé Héi ding quan
iri, Ban kiém so4t tricu tap hop Pai héi ddng ¢d dong theo quy dinh tai khoan 6 Diéu
136 Ludt doanh nghiép.

Ngudi triéu tip phéi lap danh sdch cb dong ¢6 quyén du hop Dai hoi dong cd dorig,
cung cip théng tin va giai quyét khidu nai lién quan dén danh sach e déng, lap
chuong trinh va ndi dung cuge hop, chudn bi tai lidu, xdc dinh thoi gian va dia didm
hop, giri thong bdo mdi hop dén timg ¢b dong c6 quyén du hop theo quy dinh cua
Phép luét va Didu 1€ nay.

Tét ca chi phi cho viéc tridu tip va tién hanh hop dai héi dong c6 dong nay s& duge
Cong ty hoan lai. Chi phi nay khong bao gom nhiing chi phi do co dong chi tigu khi
tham dir Dai héi ddng co dang, ké ea chi phi an & va di lai.

Piéu 15. Quyén va nhiém vu cia Dai hi dong c6 dong.

1. Dai hoi déng b ddng thudmg nién ¢é quyen thio ludn va thong qua:

a. Do cao tai chinh nim di duge kiém toan;

b.

c.

Béo cdo cia Hoi dong quan ri;

Béo cao hoat déng cua Ban kiém sodt:

d. Dinh huéng, ké hoach phét trien cta Cong ty.

2. Dai hi ddng cb dong cé quyen quyét dinh cc vin de sauw:

a. Thong qua bao céo tai chinh hang nam da dwec kiem toan:
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h.

k.

1.

Pinh hudng ké hoach phat trién cla Céng ty;

Mitc ¢6 tire thanh toan hang nam cho mdi logi ¢6 phén phit hgp vdi Ludt doanh nghiép
vii cde quyen gén lién véi logi ¢é phin do;

4 luomg thanh vién Hai déng quén trj va Ban kiém sodt:

Lua chion Cong ty kiém toan die lip; bai mién kiém toan vién doc lip khi xét thay cdn
thiet:

Riu, mién nhidm (trir truong hop hét nhiém ky), bii nhiém va thay thé thanh vién Héi
déng quan tri va Ban kiém soat;

Ché da thu lao cta cde thinh vién Hoi d’ﬁng quén tri, Ban kiém so4t va Béo céo tién
thii lao ctia Hoi ddng quan (ri, Ban kiém soat;

Bo sung va sira doi Didu 1é Cong ty, trir truémg hop diéu chinh Vén Pidu 18 theo két
qua chao bin hode do ban thém Co phin mdi trong pham vi s lurong 6 phén duge
quyén chio ban hodc theo két qua chuyen doi hoac hodn doi da duge phédt hanh cia
Céng ty. viée sita ddi hd sung Pidu 1é Cong ty trong trudng hop ndy s& do HPQT
quyéi dinh:

Loai ¢o phin va s6 lugng ¢d phin méi dwge phét hanh déi voi mbi loai ¢b phin va
vide chuyén nhwong ¢6 phén cta thinh vién sdng lip trong vong ba (03) nim diu tién
ké tir ngay thanh lap;

Chia. tich, hop nhit, sip nhap hodc chuyén dbi Cong ty:

Té chire lai, giai thé (thanh 1) va chi dinh ngudi thanh ly;

Kiém tra vi xir 1y cac vi pham cia Hoi dong quan tri, Ban kiém sodt gy thiét hai cho
Cong ty va cd dong:

. Quyét dinh diu tu hodc cdc giao dich ban tii san Cong ty hodc Chi nhanh 6 gia tri

bing hodc 16n hon 35% o 1én 6ng gia tri tai san cia Cong ty va cac chi nhanh ciia
Céng ty duge ghi trong bao céo tai chinh da durge kiem toan gan nhat;

Trudme hop viée diéu chinh theo quy dinh tai diém p khoan 3 Dicu 27 Pidu 1§ niy din
dén tang téng mirc dau tir $0 véi muc ct di duge phé duyét. ty 1€ phin tang thém
thude thim quyén phé duyél cua Pai hoi déng 6 dong thi 116i df‘mg quan tri duge
thue hién va phai bdo cdo trrée c6 déng va trinh co dong phé duyét tai Dai hoi gin
nhat.

Quyét dinh mua lai trén 10% tong 6 ¢d phan phat hanh clia mdi loai;

Quyét dinh viée Cong tv hodc cac chi nhanh cia Cong ty ky két hop dong. giao dich
v nhimg d6i twong duge quy dinh tai Diéu 162.1 Luit doanh nghi¢p véi gid tri lon
hom 20% tong gid tr tai san cia Cong ty va cac chi nhanh ctia Cong ty dirge ghi trong
bdo cao tar chinh da dugc kiém toan gé‘m nhat:

Quyét dinh ngin sach hoac tong mirc thit lao, thugng va lgi ich khac cho Héi dbng
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quan tri; Ban kiém soat.
q. Phé duyét quy ché quan tr] ndi bé; quy ché hoat dong Hoi déng quan tri; Ban kiém
soat.

r. Céc vén dé khac theo quy dinh ciia phap luat va Diéu 1& nay.

Diéu 16. Pai diéﬁ theo {iy quyén dy hop PHDCD.

I. Cac cb dong ¢6 quyén tham du Dai hoi dong cé dong theo luat phap ca thé trye tiép tham

2

3

du hoéc uy quyén cho mét ca nhan hofic maot to chire dai dién tham duy.

Noudi duge Cé dong iy quyén du hop PHDCD khéng dwge phép 1ty quyen Jai cho nguol
khic, dong thoi khéng diroe hanh dong vugt qua pham vi duge Ty quyén.

Vide iy quyén cho ngudi dai dién du hop Dai hoi déng co dong phai lip thanh van ban.

Van ban 1y quyén duoe 1ip theo m?lu do Céng ty phét hanh, hofic tai Co quan Nha nudrc,

vin phong cong chimg ¢6 thim L'Il.l}."i'..ﬂ dam bao phu hcrp theo quy dinh cua phap hugt vé

dén su va phai néu ro tén ca nhin, to chire duoe ty quyén va sd luong ¢d phin duge Gy
quyén va phai ¢ chir ky theo quy dinh sau déy:

a. Trudng hop b déng c4 nhan la nguéi iy quyén thi gidy Gy quyén (theo mau cua Cong
ty phét hanh, ¢c6 ddu cia Céng ty) phéi ¢6 ho tén, bhﬁ' ky cia ¢b dong do va nguom
duoe Oy quyén du hop: truong hop thue hién vy quyén bang Tlop dong 1y quyen hoiie
Gidy Gy quyén theo mau khéc véi mau cua Cong ty ban hianh thi phai ¢0 cong chimg
nha nude theo quy dinh.

b. Truémg hop cb déng té chire la nguoi iy quyén thi gidy oy quyfln phai ¢d chix ky cua
nguoi dai dién theo uy qu:,r &n, ngudi dai dién theo phap ludt cua co dong t6 chire va ca
nhin ngu.rm duoce ty quycn du hop hode ngudi dai dién theo phép ludt va cé dong diu
cua 16 chire dugce ity quyeén dy hop.

Neudi duoe Uy quyén du hop Dai hoi déng co déng phai ndp ban chinh vin ban uy quyen
va chc gidy to can thiét khéc cho b phan kiém tra wr cach dai biéu theo quy dinh trudc
khi van phang hop.

Ngudi dai dign theo iy quyen phai dap img cdc tiéu chuéin va diéu kién sau:

a. C6 ning hue hanh vi dan sy day du;

b. Khéng thude dbi tugng bi cdm thanh 1dp va quan 1y doanh nghiép:

c. Cac tiéu chuan va diéu kién khéc theo quy dinh cta phép lugt.

Cd déng 1a td chirc ¢o quyén cir 01 (mdt) ngudi dai dién theo uy quyén thie hién cac
quyén ¢ dong cta minh theo quy dinh cuia phap luat va Biéu 1¢ nay.

Viac chi dinh, chim dirt hodc thay ddi ngudi dai dién theo tiy quyen phai théng bao cho
Cong ty bing vin ban va chi co hidu lyc doi véi Cong ty ké tir ngay Cong ty nhin duge
théng bao. Vin ban uy qu}'én phai ¢6 cdc ndi dung chu véu theo quy dinh tai Khoan 4
Diéu 14 Luat Doanh nghiép.




B

[rir trromg hop quy dinh tai khoan 6 Pidu ndy, phiéu bidu quyét cia ngudi duge uy

quyén du hop trong pham vi duge uy quvén vin co hiéu luc khi xay ra mgt trong céc

truong hop sau day:

a. Nguti ty quyén di chét. bi han ché ning luc hanh vi din sy hodc bi mét ning hre
hanh vi dan sus:

b. Neudi tiy quyén da hiy bo vige chi dinh dy quyén:

¢. Nguti ay quyén di huy bo tham quyén ciia ngudi thre hign viée uy quyen.

Diéu khodn nay khéng ap dung trong trutmg hgp Cong ty nhan dugc thong béo vé mét

trong cdc su kién irén trén bon muoi tam gio trude gio khai mac cude hop Bai hoi dong

0 dong hodc trude khi cude hop duge triéu tip lai.

Pidu 17. Thay dbi cic quyén.

Nghi quyét Dai hoi dong cd dong vé ndi dung 1am thay doi bit loi quyén va nghia vu cia
¢6 déng so hitu b phﬁn vu ddi chi duoe théong qua néu duge so co déng ru dai ciing loai
dur hop so hitu tir 75% tong s6 o phan wu dai Im,ii dd trér 1én tén thanh hoic duge cde ¢d
dong wu dai cang logi s¢ hitu tir 75% tong s ¢b phdn wu dai loai do trd 1én tan thianh
trong truomg hop thong qua nghi quy &t dudi hinh thire 1y ¥ kién hing vin ban,

Piéu 18. T'riéu tap hop, chuong trinh hop v théng bdo hop Pai hi dong co dong,

1.

3

L

Hi dong quan tri triéu tip hop Bai hoi dong ¢ déng hodc cude hop Dai hii dong ¢6

déing duge tridu tip theo cace trirdmg hop quy dinh tai Diéu 14 Didu 12 ndy.

Nguoi tricu tap hop DPai hoi dong co dong phai thyre hién cac nhiém vu sau day:

a. Chudn bi danh sich cic cb déng di tw cach tham gia va biéu quyét tai Pai hoi déng ¢b
dong.

b. Dai biéu dtrong nhicn dy Dai héi dong co dong la thanh vién Hoi dbng quan tri va Ban
kiém sodt, dai biéu khong phai 13 ¢ déng thi co quyén phal biéu, nhung khéng c6
g uyén biéu quyet.

¢. Xdc dinh thoi gian va dia diém (0 chire dai hoi;

d. Lap chuong trinh va ndi dung cude hop;

e. Du thao nghi quyét ciia Pai hm déng ¢6 déng theo ndi dung du kién cua cuge hop;
danh sich va théng tin chi (iét cua cde (mg cir vién trong trrémg hop béu thanh vién
Hoi ding quan tri, Kiém sodt vién;

f  Théng bdo va gii théng bao hop Dai hoi ddng c6 déng cho tat ca cdc ¢b dong co
quyen dy hop.

Thong bdo hop Dai hoi dcmg c6 dong duge giri cho tét cé che ¢cb dong bdm: phuong thire

bao dam. dong thai cong bé trén trang thong tin dign tr cua Cong ty va Uy ban chng

khodn Nha nude, S¢ giao dich Lhung khodan. Nguoi triéu tip hop Dai hoi ddng cd dung
phai gii thong bao moi hop dén tit ca cic ¢o déng trong Danh sdch ¢ dong co quyén du
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hop cham nhét 21 (hai muwoi m-_:"it) ngay trude ngay khai mac cuge hop Bai hoi ding c¢d

dong (tinh tir ngdy ma thong bdo duge giri hodic chuyén di mot cach hop Ig,). Chuong

trinh hop Dai hoi déng cb dong, cac tai ligu lién quan dén céc vén dé s& duge bidu quyct
tai dai héi duac g cho eac b déng hodic/va ding trén trang thong tin dign twr cia Cong
ty.

Trong trwomg hop tai lidu khong dige giri kém théng béo hop Dai hdi dong cb dong,

théng bao méi hop phai néu rd dudmg din dén toan bo tai lidu hop dé cac co dong cd the

tiép céin bao gdm:

a. Chuong trinh hop, cac tai ligu st dung trong cugc hop:

b. Danh sdch va théng tin chi tiét clia cdc (mg vién trong triromg hop bau thanh vién Hoi
ddng quan tri, Kiém soat vién trong tnrang hop di xdc dinh dwge trude théng tin img
vien;

c. Phidu bitu quyét;

d. Mau chi dinh dai dién theo Gy quyén dyr hop;

¢. Dur thio nghi quyét d6i véi cae vin dé dir kién trong chuong trinh hop.

. 4 déng hodc nhém cd dang theo quy dinh tai khodn 3 Didu 12 Diéu 1& ndy ¢6 quyén dé

xuét céc vin d2 dua vao chuong trinh hop Pai hoi déng ¢b dong. P& xuat phai duge lam

bang vin ban va phai dugc giri ¢én Céng ty it nhit nam (05) ngdy lam vige trude ngdy
khai mac cude hop Dai hdi dong cb déng, D& xudt phai ghi rd he v tén ¢ dong, dia chi
thudmg trii, quic tich, sé Thé cin cude cong din, Gidy chimg minh nhan dan, H§ chiéu
hodic chimng thuc cd nhan hgp phap khac d6i voi co dbng la ca nhin; tén, ma so doanh
nghiép hodic s6 quyét dinh thanh Ifip, dja chi try s chinh déi véi c6 dong 1a 16 chie: sé
lwong vii loai ¢b phiin ¢b dong d6 ndm giir, va van d¢ kicn nghi dua vao chuong trinh hop.

. Neuii triéu tap hop Dai hoi dong ¢6 déng c6 quyén tir chdi nhimg dé xuét lién quan dén

khoan 4 Piéu 18 thi chAm nhét 13 02 (hai) ngdy lam viée truGe ngay khai mac cude hop

Dai héi dong cb dong phai tra 1o bing viin ban va néu rd Iy do. Nguai triéu tap hop Pai

hot déng ¢0 déng chi duge tir choi kien nghi néu thuée maot trong cdc trudng hop saw:

a. D& xudt duoe giri dén khong ding thoi han, khong di, khong ding nji dung;

b. Vao thi diém dé xudt, cé dong hosic nhém cd dong khong 6 du it nhat 05% cb phan
phd thong trong thixi gian lién tuc it nhdt sau (06) thang;

c. D& nghi khéng bao gdm cdc théng tin duge yéu céiu va vin dé dé xuat khong thude
thim quyén ciia Dai hoi déng cb déng bin bac va thong qua:

. Trudmg hop tit ca c6 dong dai dién 100% sd co phan c6 quyén biéu quyét truc tiep tham

du hodic thong qua dai dién duge uy quyen tai Dai hi dong ¢b dong. nhing quyét dinh

doc Pai Hoi ddng cb dong nhit tri thong qua déu duoc coi 12 hop 12 ke ca trong trudmg

hop viée triéu tdp dai hoi déng c6 dona khdng theo ding thu tuc hode ndi dung bitu quyét

khong ¢6 trong chuong trinh.
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Newdi triéu tdp hop Pai hdi dong cd déng phii chdp nhin va dua d& xuit quy dinh tai
Khoan 4 Diéu ndy vao du kién chuong trinh va ngi dung euge hop, trir truomg hop quy
dinh tai Khoén 5 Diéu nay. Pé xuft duge chinh thite bd sung vio chuwong trinh va ndi
dung cude hop néu duge Dai hoi dong cb déng chap thuin véi ty 18 wén 50% téng sé
phiéu biéu quyét cia tat ca co dong di hop tré 1én.

Diéu 19. Cac dién kién tién hanh hop Dai hgi dong 0 dong.

2.

. Pai hdi dong g b ding duge coi la tién hanh hop 1¢ khi c6 s6 ¢0 déng va nhimg dai dién
duoe uy quyen du hop dai dién trén 50% téng s6 ¢o phin cd qu}en biéu qu\ei ¢0 mitL.

Trudmg hop khéng ¢6 di sé lugng dai bidu chn thiét trong vong ba nurai phiit k& tir thoi
diém 4n dinh khai mac dai hoi. ngudi trigu tap hop huy cuge hop. Pai hoi dong cé dong
phai direre trién tap lai trong vong ba muoi (30) nga}‘ ké tir ngdy du dinh 6 chire hop Pai
hoi dong co dung lin thit nhét. Dai hoi dbng ¢6 dono triéu tap lan thir hai Chl duge tién
hanh khi ¢6 s6 ¢6 dong du hop dai dién it nhit 33% c6 phén cé quyen biéu quyét.

Truomg hop dai hoi 14n thir hai khong dwgc tién hanh do khong c6 dii s6 dai biéu cin thiét
trong vong ba muol phat ké tir thori diém an dinh khai mac dai héi, Dai hdi dong co ding
lin thir ba eo thé dwoe trigu tip rong vong hai muoi (20) ngit& ké tir ngay du dinh tién
hanh dai hs;Jl lin hai. Trong trudng hup néy, dai héi duoe tién hanh khéng phy thur;m vao
s qun;. cd dunu hay dai dién uy quyén tham dir va duee coi 12 hgp 1€ va ¢ quyén quyét
dinh tit ca cac vin dé ma Pai hji dong cb déng 1an thir nhét ¢6 thé phé chuiin.

Theo d& nghi caa Chi tpa, Dai hai dong 6 déng cd quyén thay doi chuong trinh hop da
duoc giri kém theo théng bio mai hop theo quy dinh tai Difu 18.3 ciia Ditu I¢ nay.

Piéu 20. Thé thic tién hanh hop va bicu quyét tai cuge hop Pai hoi dong cd dong.

1.

Vo ngdy 16 chire Pai hoi dong ¢6 dong, Céng ty phai tién hanh thu tue dang k¥ co dong
v phai thue hién viée dang ky cho dén khi cde ef dong ¢6 quyén du hop cé mit ding k¥
hét.

Khi tién hanh dang ky cd dong. Cong ty Lfip cho timg cb {Tﬁng hodic dai dién duge Oy
quyén co quyen bidu quy &t phiéu bl';‘:Ll quyét, irén d6 ghi s6 dang lw,. ho va tén coa co
dong. ho va Lén dai dién duge 0y quyén va so phiéu biéu quyét caa ¢b dﬁng dé. Khi tién
hanh biéu quyét tai dai hoi, su- thé t4n thanh ngh] quyét duge thu trode, s6 thé phan doi
nghi quy ét dum thu sau, cudi ciing dém tong s6 phlcu tan thanh hﬂ} phan déi dé quyét
dinh. Téng s6 phicu tan thanh, phan déi. bo ph:s.u trfing tirng van dé s& duge Chu toa
thdng bdo ng'w sau khi (ién hanh biéu quyét vn de do. Dai hoi bau nhimg nguoi chiu
trdch nhiém kiém phiéu hodc giam sat kiém phiéu theo dé nghi ctia Chu toa. S thanh
vién cua ban kiém phiéu do Dai hoi déng cb dong quyét dinh ciin clr dé nghi cua Chi toa
cudc hop nhung khong qua ba nguoi

Co ddng hodc dai dién duqc iy quyen du hop dén du Dai hm déng co dong sau kh: cuge
hop d& khai mac cd quyén diang ky ngay v sau dé ¢ quyén tham gia va bicu quyét ngay
tai dai héi. Chu toa khong ¢ tréich nhiém dimg dai hol dé cho ¢b dong dén mugn ding ky

Trang 20



[..n

10.

va hiéu luc coa cac dot biéu quyét di tién hanh truée khi o6 dong dén mudn tham du sé
khong bj anh hurémg.

Cudc hop DPHDCD sé do Chu tich Hi dong quan tri Jam chu toa hofic uy quyén cho
thénh vién Hoi dong quan trj khac 1dm chi toa. Truong hop Chu tich ving mit hoic tam
thti mit kha ning lam viée thi céc thanh vién Hpi déng quan tri con lai biu mét ngudi
trong sé ho 1am chii toa cude hop theo nguyén tic da sb. Trutmg hop khong ai trong 50 ho
o6 thé chu tri dai héi, Truong Ban kiém sodt diéu khién dé Dai hoi dong c6 dong bau chu
(o4 cude hop trong s nhimg nguai dir hop va ngudi ¢ s6 phicu biu cao nhit [am chi toa
cude hop. Chii toa dirge Dai hoi ddng c6 dong biu ra eir mdt thu ky de 1ap bién ban dai
héi. Trrdmg hop biu Chi toa, tén Chu toa duge dé cir va s6 phiéu bau cho Chii toa phai
durge céng bd.

Trong céac truong hop khac, ngudi ky tén triéu tip hop Dai ho déng co dong diéu khién
cude hop Dai héi dong cé dong bau chit toa cude hop va ngudi c6 s phidu biu cao nhat
lam chu toa cudc hop.

Quyét dinh cua Chi tog vé trinh ty, thit tye hode cac sy kién phét sinh ngoai chuong trinh
ciia Pai hoi déng cb dong s& mang tinh phan quyét cao nhit,

Chit toa dai hai ¢d thé hodn hofic tam dirng dai hoi khi ¢6 su nhdt tri hode yéu cdu cia Dai
h6i ddng b déng da eb du sé legng dai bidu dy hop cin thiét.

Truomg hop Chu toa tam hofin hodc tam dimg Pai hoi dong c6 dong trai voi quy dinh tai
khoan 6 Diéu 20, Pai hoi ddng cd déng bdu mét ngwai khic trong 56 nhimg thanh vién
tham dir dé thay thé Chii toa diéu hanh cude hop cho dén lae két thic va higu luc céc biéu
quyét tai cudc hop dé khéng bi dnh hudng,

Chii toa dai héi va Thr ky dai hoi ¢6 thé tién hanh cdc hogt dong ma ho thiy cin thiet dé
didu khién Pai hoi dong cd déng mdt cich hop 18 va co trit tu, theo chuong trinh di dugc
thong qua va ['}hén anh dugc mong muén clia da sé6 tham du. Poan Chii tich cude hop
DPHDCD c6 the duge 1ap khi Chit toa xét thay can thiét vi do Chu toa chi dinh. Poin Chu
tich thire hién mot sd cong viée nhim hd g vide diéu hanh cudc hop PHPCD cia Chu
104.

Hi dfﬁng quéan tri co thé yéu chu cdc cd dong hodc dai dién duge uy guyen tham du Dai
hoi dong c6 dong chiu su kiém tra hodic cdc bién phap an ninh ma 14 dong quan tri cho
14 thich hgp. Trudng hop 6 ¢b déng hode dai dién duoc uy quyén khong chju tudn thu
nhitng quy dinh vé kiém tra hodc cic hién phap an ninh néi trén, 16i ddng quén i sau
khi xem xét mét cach cén trong co thé tir chdi hoge truc xudt ¢d déng hodc dai dién ndi
rén tham gia Pai hoi.

Hai dong quan tri sau khi di xem x¢ét mot cach can trong, ¢d thé tién hanh cac bién phap
dwge Hoi ddng quén trj cho la thich hop de:

a. Dicu chinh so ngwrol co mat tai dia diém chinh hop Pai hoi dong ¢o dong:

b. Béo dam an toan cho moi nguoi ¢6 mit tai dia diem do;
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¢. Tao didukién cho ¢o dong tham du (hodc tiép tuc tham dy) dai hdi.

Hoi dong quem tri ¢d todn q‘uvm thay ddi cac bién phap néu trén va dp dung 1At ca cic

bién phip néu Hoi dbng quén tri thay can thict. Céc bién phdp ép dung c6 thé la cap giay

vio cira hodc sir dung nhirng hinh thire Iyra chon khac.
11. Trong trwémg hop tai Pai hot ddng ¢b dong co ap dung edc bién phip néi trén, Hoi dong
quan trj khi xé¢ dinh dia diém dai hdi b thé:

a. Théng bao dai héi duge tién hanh tai dia diém ghi trong thang bao va Chi toa dai hoi
et milt tai d6 (“Dia diém chinh cia dai hgi”);

b. B tri, tb chie dé nhimg ¢d dong hodc dai dlen duge uy quyén khong du hop duge
theo Picu khoan nay hodc nhimg ngudi muén tham gia & dia diém khéc véi dia diém
chinh cta dai hoi ¢o thé dnng thévi tham du dai hi:

Ihong bio vé viée 16 chire dai hoi khong can néu chi tiét nhitng bién phép t6 chire theo

Piéu khoan nay.

12. Trong Piéu I§ nay (trr khi hoan canh yéu cau khic), moi ¢d déng duoe coi la tham gia
dai hdi & dia di¢m chinh cua dai hoi.

Hang nim, Cdng ty td chire hop Dai hoi déng co déng it nhit mét {C-l"j 14n. Pai hdi dong

¢6 dOng thuong nién khong duge t6 chire dudi hinh thire Iy ¥ kién co dong bang van ban,

Piéu 21, Théng qua Nghi quyét cia Dai hai dong ¢o dong.

1. Dai hoi dong oo dcmg théng qua moi Nghi quyét hung hinh thite bidu quyét truc tiép tai
cude hop Dai hoi ding c6 déng hodc lay y kién cdc cb dong bing vin ban.

2. Cac quyél d;nh cua Dai hoi ddng cb déng vé uu. van dé sau diy chi duge thong qua khi
¢6 (it 65% tdng sb phicu biéu quyét cua cac n.o déng c6 mat truc tiép hoge thong qua Dai
dicn duge uy quy én c6 mit tai Pai héi dnng o déng trév 1én chap thudn {lmng trudtmg hGp
16 chire Imp trure tiép) hodc trén 50% tong s6 phiéu bleu quyét cia tAt ca c6 dang co quyén
bi¢u quyet chap thuin (d6i vai trudmg hop ldy v kién ch déng bang van bin):

+ Loai ¢b phén va tdng s6 ¢b phin cia timg loai

+ Thay dbi co cdu t6 chire quan Iy Cong ty;

+ Thay doi nganh nghé va linh vyc kinh doanh;

 Sua ddi Dicu 1§ Cong ty:

b Quyét dinh dau tu ho@c cde giao dich ban tai san Céng ty hodic Chi nhanh c6 gid tri

bhang hoge |6n hon 35% tror [&n tong gia tri tai sin cla Cung ty va cdc chi nhdnh cua Cong
Iy dqu ghi trong bao céo tai chinh da dugce kim toan gan nhat:

+ T4 chire lai. giai thé Cong ty.

3. Cac vin dé con iai thude tham quvén cua Dai héi dong ¢b dong duge thing qua khi co
trén 50% tdng 6 plucu biéu quyét ciia tat ¢d b dong dl,r lmp tan thanh (trong truong hop
16 chirc hop trire ticp) hoge trén 50% (ong s& phiéu biéu quyét chap thudn (ddi v&i truomg
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hgp 14y ¥ kién ¢é dong bing vin ban).

Viée bidu quyét biu thanh vién Hoi dong quan tri va Ban kiém so#t phai thue higén theo
phurong thire biu don phiéu, theo d6 mdi 6 dong 6 tong s6 phiéu biu twong Gmg voi
tong s6 ¢ phin s¢ hitu nhan véi s6 thinh vién duge biu cta Hoi dong quan tri hoac Ban
kiém soat va-cd dong c6 quyén dén hét tong s6 phiéu bau ciia minh cho mét hojc mét 56
img ot vién, Ngudi tring cit thanh vién Hoi dong quan tri hodc ki¢m sodt vién duge xac
dinh theo sd phiéu bau tinh tir cao xudng thdp, biit déu 1ir img vién co s6 phicu bau cao
nhit cho dén khi du sé thanh vién quy dinh tai Picu 1& Cong ty. Trirdng hop ¢6 tr 02 tng
vién trér 12n dat ciing 56 phiéu biu nhu nhau cho thanh vién cudi cing cta Hoi dong quén
tri hodic Ban kiém so4t thi thinh vién sé hitu sé ¢6 phan ca nhan va thiri gian nam git lién
tuc cao hon dirge chon. Trurang hop (02) hai thanh vién nay so hiru s6 ¢b phin ¢4 nhan va
thoi gian nim git lién tue ngang nhau thi s2 tién hanh bau lai cho hai (02) ing ctr vién do,
Truomg hop két qua bau lai clia cic dng vién nay van bang nhau thi lira chon theo tiéu chi
quy dinh vé (g vién cho vi tri thinh vién Hoi déng quén tri hodc Ban kim sodt tai Quy
ché bau eir hodc Pidu 1¢ Cong ty.

Céc quyét dinh duge Dai hoi dong ¢b dong thong qua bing 100% téng sé ¢b phin co
quyén biéu quyét 12 hop phip va ¢6 hiéu luc ngay ca khi trinh ty va thu tye tricu tip. noi
dung chuong trinh hop va & thé thire tién hanh hop khéng duge thyc hién ding nhu quy

dinh.

Quyét dinh cua Dai hai dong ca ding phai duge thing bbo dén ¢d déng 6 quyén du hop
Dai hoi déng cé déng trong thoi han mudi lim ngdy, ké tir ngay quyét dinh duge thong
qua. Trudmg hop Céng ty ¢b trang thong tin dién tir, vige g Nghi quyét ¢ thé thay thé
béing viéc ding tai lén trang thong tin dién tit ctia Cong ty.

Pidu 22. Thim quyén va thé thic liy ¥ kién ¢6 déng bing vin ban dé thang qua quyét
dinh ciia Dai hpi dong c6 dong.

Thim quyén va thé thirc ldy y kién co dong bang van ban dé théng qua quyét dinh cta Pai
hoi dong co déng durge thyre hién theo quy dinh sau day:

1.

4.

Héi dong quan tri ¢6 quyén 1y v kién b déng bing vin ban dé thong qua quyét dinh cua
Dai hi ddng ¢ dong bit cir e nao néu xét thiy can thiét vi loi fch cua Cong ty.

qu-:t dinh cua Dai héi dong co d{mg chi duge thnng qua khi du*t;n. sir chép lhudn clia 56
ed dnng dai dién trén 350% téng sb phiéu bibu quyél cia tit c¢a ¢6 dong co quyén bicu
quyét,

Héi dong quan tri phai chudn bi phlLLL 1Ay ¥ kién, du thio nghi quu:t Pai hai dung cod
dong, cdc tai liéu gidi trinh du thao nghi quyét va gui dén tat ca ca cmng ch quysn biéu
quyel chim nhat 10 ngay trwéce thoi han phai gt lai phiéu v kién. Y2u ciu vi cich thirc
gui phicu ldy ¥ kién va tai ligu kém theo thye hién theo quy dinh tai khoan 3 Dicu 18
Didu 18 ndy.

ok x P . A 5 . s iy . a -
Phicu lay ¥ kién phai cé cic ndi dung chu yéu sau day:




a. Tén. dia chi tru s& chinh, s va ngay cap Gidy chimg nhin ding ky doanh nghiép, noi
dang ky kinh doanh cua Cong ty:

b, Muc dich ldy v kién;

Ho. tén. dja chi lién lac, quoc tich, sd Gifiv chimg minh nhan dan, Can cudc cong dan,
Ho chiéuhodc chimg Ihtrc, ¢4 nhéan hop phap khac cua co dong 13 ca nhan; tén, ma 56
doanh nghiép hodc sé quyét dinh thanh lip/ so dang ky kinh doanh, dia chi tru s&
chinh ctia ¢6 déng la to chire hofic ho, 1én, dia chi lién lac, quﬁ‘m tich, s6 gidy t& phap
I i cd nhin déi véi dai dién cta b dong 14 10 chire; s6 lugng ¢6 phan cva timg logi
vit 80 phiéu bidu quyét cua cb dong:

]

d. Van dé can ldy y kicn dé théng qua quyét dinh;

¢. Phuong an biéu quyét bao gom tan thanh, khong tan thanh va khong ¢o ¥ kién dbi vai
fing van dé lay ¥ kién;

[, Thoi han phai giri vé Cong ty phiéu ldy ¥ kién da duge tra 13;

o. Ho. 1én, chi ky clia Chii tich Hoi dong quan tri

. Phigu lay y ki¢én dd duge tra 101 phﬁi c6 chit ky ciia ¢cé déng la ca nhin, hofic ngudi dai

dién theo phap ludt cua ¢ dong 12 16 chire hojc ca nhan, ngudi dai dién theo phdp Iuft
ciia t6 chire dwac vy quyén.

Phiéu 14y ¥ kién duoc giri vé Cong ty phai dirge dung trong phong bi ddn kin va khong ai
duoc quyén mo trude khi kiem phiéu theo hinh thire giri true tiép hodc gui thu (tinh theo
diu turu dién) vé dia chi try s Cong ty. Cée phidu 1y y kién gii vé Cong ty sau thai han
da x4c dinh tai néi dung phiéu liy ¥ kién hoac da bj mé, qua fax hoge thir dién ur déu
khéng hop 18. Phitu ldy v kién khong duoe giri vé duge coi 14 phiéu khong tham gia bicu

quyét.

. Hai dong quan tri kiém phiéu v lip bién ban kiém phidu dudi sy chimg kién cia Ban

kiém sodt hoidc cb dong khnng ndm gitt chirc vu quan Iy Céng ty. Bién bin ki¢m phiéu
phai ¢ cac ndi dung chi yéu sau day:

a. Tén, dia chi try s& chinh, s6 va ngdy cap Gidy chimg nhin dang ky doanh nghiép, noi
dang ky kinh deanh ciia Cong ty:

b. Mue dich va cic van dé can lay v kién dé thong qua nghi quyét;

c. S6¢d dong voi tong s6 phlcu biéu quyct dii tham gia biéu quyét, trong dé phan biét s6
p]m:u bic¢u quyst hgp 1¢ va s& biéu qu}el khong hop 1€ va pluro*ng thirc giri ph:cu bicéu
quyét, kém theo phu lyc danh sach co déng tham gia biéu quyét;

d. Téng s6 phiéu tan thanh, khéng tén thanh va khéng co y kién d6i v&i timg van dé;
e, Cac quyét dinh da durgre thong qua va ty 1¢ biéu quyét théng qua tuong mg;

f Ho. tén, chir ky cta Chu tich Hi dong quan trj 1a/va ngudi dai dién theo phap ludt cia
Céng ty, ngudi kiém phiu va ngudi gidm sat kiém phiéu.
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Céc thanh vién Hai dong quan tri, ngudi kidém phiéu va ngudi gidm sit kiém phiéu phai
lién ddi chiu trach nhlf;m vé tinh trung thye, chinh xdc cia bién ban kiém phiéu: lién dei
chiu trich nhi®m vé céc thiét hai phat sinh tir cac quyét dinh duge thong qua do kiém
phiéu khéng trung thire, khong chinh xdc.

Bién ban kiém phifu va Nghi quyét phai duge giri dén cde c6 dong trong ving mudi lam
(15) ngay, ké tir ngay két thiic kiém phiéu. Trudng hop Cong ty 6 trang théng tin dién tir.
vide giri bién ban kiém phiéu 6 thé thay thé bing viéc dang tai trén trang thong tin dién
tir cha Cong ty trong véng hai muoi tu (24) gio, ké tir thdvi diém két thac kiém phiéu.

Phiéu 1dy v kién dd duge tra 16i, bién ban kiém phiéu, toan vin nghj quyét da duge thony
qua va tai liéu ¢ lién quan gui kém theo phiéu liy ¥ kién déu phai duoc luu gif tai try sir
chinh ctia Céng ty.

Nghi quyét dugre théng qua theo hinh thire ty ¥ kién cé dong biing vin ban cd gia tri nhu
nghi quyét duoc thong qua tai cude hop Pai héi dbng cé déng,

Picu 23. Bién bin hop Pai hji déng cb dong.

%

Negudi chu tri Cude hop Dai hoi dnng ¢t déng phii chiu tréch nh1¢m t6 chire luu trir cde
hién ban Pai hoi déng ¢ dong. Bién bin hop Dai hoi ddng ¢ dong phai duge cong b
trén website cla Cong ty trong thoi han 24 (hai muai hon) gio. Bién bén dugce 1ap bing
tiéng Viét, co chir ky xdic nhin cua Chu tog dai h$i va Thu ky. va duge 1ap thee quy dinh
¢iia Lugt Doanh nghiép v tai Didu 18 ndy. Céc ban ghi chép, bién ban, so chir ky cita cic
¢ d6ng du hop va vin ban uy quyén tham dir phai duge hru gilr 1i try so chinh cia Cong
ty.

Bién ban Dai hoi dbng ¢ déng c6 thé ghi &m hofic ghi va I gitr durdi hinh thire dién ur
khac. Bién ban phai dugc lap bang tiéng Viét, vi cé cic ndi dung chi yéu sau day:

a. Tén, dia chj tru s& chinh, sé va ngay cip Gidy chitng nhén ding ky doanh nghiép. noi

dang kv kinh doanh ciia Cong ty:

Thiri gian v dia diém hop Dai hoi dong o dang;

ar

Chuong trinh hop va ndi dung cudc hop;

& o

Ho, tén chu toa va thir ky;
e. Tom L didn bién cude hop va cc ¥ kién phit biéu tai cuge hop Pai hoi dong o dong
vé timg vén d& trong néi dung chuong trinh hop;

S6 cb déng va ting s& phicu bitu quyét cia cac ¢6 dong du hop, phu luc danh sach
déng ky ¢ dong, dai dién c6 déng du hop Vi s6 ¢6 phan va sb phiéu biu twong ng;

257 )

g. Téng sé phidu biéu quyét di véi timg vén dé bidu quyét, trong dé ghi 16 tong 50
phitu hl:rp 1€, khnng hcp Ié, tan thanh, khéng tan thanh va khéng ¢o ¥ kién: v 1¢ twong
ing trén tung s phleu biéu quy ét cira ¢6 déng dur hop:

h. Céc vin d& di duge thong qua va tv 1€ phigu bicu qum vét théng qua trong (mg:
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i. Ho, 1én chir ky cta chu toa vi thu ky.

I'rucmp hop chi toa, thu ky tir chéi ky bién ban hop thi bién bin nay co higu luc néu dugc
tit ca thanh vién khic ciia Hoi dong quan tri tham du hop ky va ¢ ddy du noi dung theo
quy dinh tai khoan nay. Bién bén hop ghi 16 vige chu toa, thu ky tir chéi ky bién bin hop.

3. Chu toa va thu kv cude hop hojc ngudi khée ky t8n trong bién ban hop phéi chiu trach
nhiém lién déi vé tinh trung thye, chinh xdc ctia ndi dung bién ban.

Dibu 24. Yéu ciu hity bé quyét dinh ciia Dai héi dong o déng.

Trong thoi han chin muei (90) Ilg,d}’, ké tir nL,av dang tai bién ban hqp Dai héi déng e déng

Imac bién ban két qud kiém phiéu liy v kién Dai hoi ddng cb dong, ¢d déng, nhom ¢b déng

ndm gitr tir 05% tong s6 co phin phd thong trér 1&n trong thoi han li€n tue it nhat sau (06)

llmng, thanh vién Hoi déng quan tri, Tong giam déc. thanh vién Ban kiém soat ¢o quyén yéu

¢iu Toa an hodc Trong tai xem xét, huy bo quy¢t dinh cia Dai héi dong ¢b ddng trong cdc

trudmg hop sau day:

1. Trinh tu va thi tue triéu tip hop va ra nghi quyet cua Dai hoi dong c6 déng khang thyc
hign ding theo quy dinh cua Luét doanh nghiép va Pidu 1¢ nay, trir truémg hogp quy dinh
tai khodn 5 Picu 21 Piéu 1é nay.

2. Noi dung nghi quyét vi pham phap lugt hojic Diéu I¢ nay.

3. Trudmg hop c6 c6 déng, nhém cd déng yéu ciu Toa an hoge Trong tai huy bo Nghi quyet
ctia Dai hoi déng cé déng theo quy djnh cia Pidu 1¢ ndy, thi cdc Nghi quyét do vin cé
higu hre thi hanh cho dén khi Tod 4n, Trong tai co quyét dinh khéc, trir trudng hop ap
dung bién phap khin cép tam thiri theo quyét dinh ciia co quan ¢6 thim quyén.

Trudmg hop quyét dinh cta Dai héi ding co dong bi hiy bo theo quyét dinh ciia Tda dn
hodc Trong tai, ngudi tri¢u tap hop Dai hoi dong co dong bj hiy bd cd thé xem xét (6
chuc lai cugehop Pai hoi dong co dong trong vong 30 ngdy theo trinh ty, thu tye quy
dinh tai Ludt doanh nghiép va Diéu I& nay.

VII. HOIPONG QUAN TRL
Pitu 25. Ung cw, dé cir thanh vién Hji dong quan tri

1. Trudng hop di xac dinh drgre trude (mg vién, thong Im lién quan dén cic g vién Hoi
dong quan trj duge dua vao i liéu hop Pai ho ddng c& dong, va cong bé thi thiéu mudi
(10) ngay trude ng.u khai mac cude hop Dai hoi dong c6 dong trén trang lhéng, tin dign (i
cua Cong ty, de ch dong ¢d thé tim hiéu vé cdc (mg vién nay trede khi bd phlEli Ung vién
HBQT cin d4p tme tiéu chuin, didu kién quy dinh tai Picu 155 Lujt Doanh nghiép.

z TTll(‘l‘I‘IE hop 50 luong g vién Hoi dong quan tri thong qua d& cir va tmg cir van khong
di s6 lwong cdn thiét, Hai dong quan trj duong nhigm c6 thé dé cir them (ng cir vién.
Tiéu chi g vién do Hai déng quan tri dé clr theo tiéu chuén quy dinh vé mg vién lam
thanh vién Héi dong quan tri duge quy dinh tai khoan 1 Dicu 25 Bicu 1¢ Cong ty.

Thu tuc Hgi dong quén trj dwong nhiém gidi thiéu (ng vién Hoi dong quan trj phai duge
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cang bd ro rang, phéi theo cde quy dinh vé tifu chudn, didu kién cua thanh vién H{i déng
quan tri va phai duge Dai héi dong oo dong théng qua trudce khi tién hinh dé ctr theo guyv
dinh phap luat.

Didu 26. Thanh phin va nhiém k¥ ciia thianh vién Hji ddng quén tri.

1. T15i déng quén tri c6 t6i thidu 13 (03) ba thanh vién va tdi da la (05) thanh vién do Pai hoi

dfng cb dong biu hode mién nhiém. Nhi¢m k¥ ciia Hoi dong quan (i 1d ndm (05) ndm.
Nhiém ky cua thanh vién Hoi dbng quan tri khong qua nim (05) nam: thanh vién Toi
dung quén tri ¢d thé dwge bau lai véi so nhiém ky khang han ché, Mdt cd nhiin chi dugc
biu 13m thanh vién doc lap Héi ding quan tri cua Cong ty khéng qué 02 nmém ky lién
tuc. Tong s6 thanh vién Hoi dong quén tri khong diéu hanh phfa.i chiém it nhit mét phan
ba (1/3) tong so thanh vién H(}I déng quan tri vi phai co t6i thicu 01 thanh vién ddc lap
Hoi ddng quén tri. SO luong téi thiéu thanh vién Héi dong quan tri khong diéu hanh duoc
xdc dinh theo phucmg thire 1am trdn xulng. Trucrng, Imp ¢é thanh vién Hai dong quan trj
ir nhle;m hodc bi mién nhigm nhung Lhung lam tong sd thanh vién hoi déng quan tri thap
hon s6 hrgng thinh vién t6i thiéu va van ddm bao hoat déng binh thuong cua Cong ty thi
s& tiép tuc duy tri hoat ddng binh thuong cia Héi dong quan tr, khong biu b6 sung thinh
vién hoi déng quan tri méi cho dén cude hop Pai hi ddng c6 dong thudng nién.

13i dong quan trj ciia nhiém ky vira két thie tiép tuc hoat déng cho dén khi Héi dong
quan tri mdi duge biu va tiép quén cong viéc.
Hoi dong quén tri gdm 01 chi tich va cac uy vién. Hoi dm'lg quén tri biu va bai mién Chu

tich Hai dong quan trj bang thé thire biéu quyét truc Liép hodc bé phiéu kin véi da 58
phiéu chip thudn (tinh theo s6 thanh vién Héi déng quan tri).

Héi ddng quén tri thong qua quyét dinh biing biéu quyét tai cude hop hoji lay ¥ kién bang
vén ban. Mai thanh vién Hai dong quén tri ¢6 mot phiéu biéu quyét.

Thanh vién Hai ddng quan trj do cic co déng sang ldp dé it theo ty 18 s6 hiru ¢d phin cua
time ¢ dang séng 1ap. Cac ¢b dong sang I3p duge quyén gp ty 1¢ s hitu ¢6 phan vao
véi nhau dé bo phiéu dé cit cc thanh vién hdi ddng quén tri.

Céc cuf: dong nim g,il':r cb phén th théng trong thoi han lién tue it nhét 06 (sdu) thang cd
quyén uup 56 then bicu quyét d¢ dé cir cdc Ung vién Hoi déng quén trj. Co dunb hodc
nhom m dnng ndm glﬁ' tir 10% (mudi phin trdm) dén dudi 20% (hai muoi phén trim)
tong sb c¢b phan ¢ quyen biu quyét diroe dé cu ﬂ! (mdt) tng w;,n tr 20% (mudoi ph.m
tram} dén duéi 30% (ba muoi phin trim) tong s ¢b phan ¢6 quyen bicu quyét duge de cir
toi da 02 (hau ng vién: tir 30% (ba muoi phin tim) dén dudi 40% (bén muoi phan
Lram) tbng s6 cd phin cé quyen bicu quy ét duge dé eur toi da 03 ihrﬂ uu; vién; tr 40%
(bén muoi phin tram) dén dudi 50% (ndm muoi phin trim) tong so co phan ¢é quyén
biéu qu},et duoc dé cu toi da 04 {hum img vién; tir 50% (nam Mo phan tram) dén duoi
60% (sau muroi phén tram) tong s6 ¢0 phin ¢6 quyen bidu quvet duge dé cur 161 da 05
(nfim) tmg vién: tir 60% (sdu muol phan trim) dén duai 70% (bay muoi ph in trim) tong
sé ¢d phin co quyen bidu quyét duge de cir toi da 06 a‘s"u- img vién: tr 70% (bay muoi
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phén trim) tdng 6 ¢d phin ¢6 quyén bidu quyét tro 1én duge dé cur du s6 dng vién theo

quy dinh,

I'hanh vién F16i dong quan tri s& khong con tr cich thanh vién Héi déng quan tri va s& bi

bai nhiém. min nhiém tai Dai héi dong cb dong duoe triéu tip gan nhit tiép theo trong

cac trudmg hop sau:

a. Thinh vién do khong dii tr cach lam thanh vién Hdi dong quén tr theo quy dinh cia
Lufit doanh nghiép hogic bi ludt phip cim khéng duge lim thanh vién Hoi dong quin
(ri;

b. Thanh vién d6 giri don bing vin ban xin tir chire dén tru s& chinh cia Cong ty va duge
chap thudng

c. Birdi logn tAm thdn va thanh vién khic cia Hoi dong quan tri ¢6 nhimg bing chimg
chuyén mén ching 16 ngudi do khong con nang luc hanh vi;

d. Thanh vién dé vang mat khong tham dy cic cude hop cia Hi dong quan trj trong
vong sdu (06) thang lién tuc, va trong thdi gian nay Hoi dong quan tri khong cho phép
thanh vién do vang mit va da phan quyét ring chirc vu ctia ngurari nay bi bo lr{:}ng;

e. Thanh vién d6 bi bii nhiém thanh vién hoi dong quén ti theo quyét diah cia Dai hoi
déng co déng:

Viée bo nhiém thanh vién Hoi ddng quan tri phai duge céng bd théng tin theo cic quy

dinh ciia phap Iuat vé chimg khoan va thi truémg chirng khoén.

9, Thinh vién Hoi dong quén tri c6 thé khéng phai 12 cé déng ciia Cong ty.

Diéu 27. Quyén han va nhiém vu cia Hdi ddng quin tri.

B

[16i ddng quén tri 1a co quan quén ly Cong ty, ¢d todn quyén nhin danh Cong ty dé quyét

dinh. thue hién cdc quyén va nghia vu ciia Cong ty khéng thude thim quyén cia PHDCD

hodc/va quyét dinh, thuc hién cae céng viée khi dirge BHBCB giao.

Hoi ddng quan tri c6 trach nhiém giam sat Tong giam déc va cde can bd quan 1y khac.

Quyén v nghla vy caa Hoi dOng quan iri do luat phap, Diéu 18 Cong ty, cac quy ché ndi

b cia Cong ty va quyét dinh cua Dai hji dong co dong quy dinh. Cuy thé, 110i dong quin

tri o nhimg quyén hgn vi nghia vu sau:

a. Quyét dinh chién lrge, ké hoach phat trién trung, dai han va ké hoach kinh doanh
hang nfim cua Cong ty;

b. Xic dinh cac mue tiéu hoat dong trén co s che muc tiéu chién luge duge Dai hoi
dong cd dong thong qua;

c. Bé nhiém. midn nhiém, cdch chire. k¥ hop ddng. chdm dut hgp dong dbi vai Pho Tong
giam dbc, K& toan truomg trén co s dé nghi ctia Tong giam doc: quyét dinh mire
luong va lgi ich khac eiia nhimg ngudi do;

d. Gidi quyét cic khiéu nai cia Céng ty doi véi can bd quan ly cling nhu quyét dinh lua
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chon dai dién cia Cong ty dé giai quyét cac van dé lién quan t6i cde thu tuc phap Iy
chong lai ¢in b quin 1y do:

e. Quyét dinh diu tu hodc cic giao dich ban tai san Cong ty hoac Chi nhanh ¢d gia tri
30 dén dudi 35% tong gié trj thi sdn cda Céng ty va cde chi nhanh eia Cang ty duge
ghi trong bio cao tai chinh da duge kiém todn g?m nhit:

f. Quyét dinh quy ché ndi bd vé& quan tri Cong ty sau khi duge Dai hi dong co dong
chép thuin thong qua hiéu qua dé bao vé co dong;

g. Duyét chuong trinh, néi dung i liéu phue vu hop Dai héi dong cd dbng, tri¢u tap hop
Dai hoi déng cb déng hoac ly y kién dé Pai hoi dong cé dong thong qua quylt dinh:

h, D& xuit céc loai ¢6 phan phat hanh va téng 36 ¢b phin phat hanh theo timg loai:

i. Dé xudt viée phdt hanh tréi phiéu, trai phidu chuyén déi thanh c6 phiu va edc chimg
quyén cho phép ngudi s hitu mua cb phicn theo mic gia djnh trude;

j. Quyét dinh gid chio ban ¢b phiéu, trdi phiéu trong trutmg hgp dugc Dai héi dong ¢
déng ty quyén;

k. Bau, mién nhim, bdi nhiém Cha tich [6i déng quan tri; bo nhiém, mién nhiém, ky
hop dong, cham dit hop déng doi véi Tong gidm dde va nguoi quén 1y quan trong
khic do Didu I¢ Cong ty quv dinh; quyét dinh tién lwong va quyen lgi khac ctia nhimg
ngudi quan Iv do: cir ngudi dai dign theo uy quyén tham gia [15i dong thanh vién hodc
Dai héi dong ¢d déng & Cong ty khac, quyét dinh mire thi lao va quyén lgi khic cua
nhitg ngudi dé; Trinh bdo cdo tai chinh nim d& duge kiém toan, bdo cdo cua Hgi
ddng quén tri 1én Pai hoi dong b dbng;

I Giam sat, chi dao Tong gidm dbe vangudidiéu hanh khéc;

m. D& xudt mire c6 tire hang nim va xdc dinh mire ¢b tire tam thoi; quyét dinh thivi han va
thi tye tré cd tire;

n. D& xudt viéc ti co cau lai, giai thé hoac yéu cdu phd sin Cong ty:

0. Béo cfo Dai hoi ddng ¢b dong viée Hoi ddng quan trj bd nhigm Tong gidm déc;

p. Quyét dinh cde viée didu chinh, bé sung, thay ddi va cic vén d khic lién quan dén
qud trinh trién Khai, tién do, didu chinh phap 1y, hoan tit thu tuc phép Iy, mire dau tir,
thoi han ddu tu, didu chinh théi han diu tu, didu chinh ting gidm gid i ddu tw ... che
du an theo yéu cau ciia Co quan 6 thim quyén cho phi hop voi quy dinh clia phip
luat vi‘hodc cho phi hgp voi bién ddng ctia thi trudmg tai thoi diém thue € trién khai
dir an. Trudmg hop viée didu chinh nay din dén ting tdng muc dau tu so vai mie cu
da duoc phé duyét, tv 1€ phin ting thém thudc tham quyén phé duyét cua Hoi ding
quan tri thi Hoi déng quan tri sé quyét dinh. Triuémg hop ty 18 phin tang thém thude
tham quyén phé duyét cia Pai hi dong ¢6 dang thi Hoi dong quan tri duoc thye hién
v phai béo céo triede ¢d dong va trinh co ddng phé duyét tai Dai hdi gan nhat.

4. Nhitng van d¢ sau day phai duge Hdi dong guan tri phe
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Trong pham vi quy d;m tai khoan 2 Piéu 153 Luat doanh nghiép Hoi dong quén tri
tuy tirng thiv dlem quyét dinh viée thue hién, sira doi va huy bo cac hop ddng 16n cta
Cong ty (bao aom cac hop dbng mua, ban, sat nhip, thiu 16m Cong ty va lién deanh);

B

b. Chi dinh va hai nhiém nhitg ngudi duge Cong ty vy nhiém la dai dién thirong mai vi

[L.uatsu cua Cong Ly,

Ctr nguoi dai dién theo uy quyén thuc hién quyén so hitu b phfin hogc phin von gop

cun Cong ty & nhimg Cong ty khac, quyet dinh murc thn lao va 1m ich khac cia nhimg
ngudi do néu trong truong hop Diéu 1 ciia doanh nghiép ¢6 von gop clia Cong ty

n

chua quy dinh:

d. Thanh ldp cdc chi nhanh hodc vin phong dai dién cua Cong 1y}

e. Thanh lip cac Cong ty con clia Cong ty;

£, Hop ding mua, ban, vay, cho vay va cic loai hop dong, giao dich khéc ¢6 gia tri tur
35Y% tong gia tri tai san cua Cong ty va eae chi nhanh dugc ghi trong bao cao tai chinh
ky gin nhat da dugc kiém toan;

o Viéc gop vén, mua hoiic ban ¢o phén, phin vén gop tai cie Cong ty khac duge thanh
lip & Viét Nam hay nude ngoai;

h. Viée dinh gia tai san gop vao Cong ty khong phal bing tien in:n quan dén viée phﬂt

hanh ¢é phiéu hodc trdi phiu cia Céng ty, bao gdm vang, quyén sit dung dét, quyén
5O hiru tei tug. cOng nghé va bi quyét cong nghé:

i. Quyét dinh mire gid mua hoge thu hoi cb phﬁn cua Cong ty;

5. Hoi dong quan tri phai bdo cdo Dai hoi df:‘:ng c¢b déng vé hoat dong ctia minh, cy thé 1a
viée gidm sat cua Hoi déng quan trj doi véi Téng gidm dbe va nhimg can b quan 1y khac
trong nam tai Lhmh Trutmg hop Hii ddng quén trj khéng trinh bao cao cho Dgi hji dong
co déng. bdo ¢40 tai chinh nim cia Céng ty bi coi la khéng c6 gid trj va chua duoc Dai
hoi déng ¢6 dong thong qua.

Diéu 28: Thi lao, tién lrong va lgi ich khac cua thanh vién Hji dong quén tri.

1. Thanh vién Hai dong quan trj dirge nhén thi lao va lién thirémg cho mng vige cia minh
dudi tir cach la thanh vidn Hai déng quin tri. Tfmg mive thl lao v tién thuong cho H§i
dong quan tri s& do Pai hoi dong cb dong quvr:l dinh. Khoan th lao nay duge chia cho
ciie thanh vién Hoi dong quan tri theo nguyén thc thoa thuan trong Hoi ding qudn tri hode
chia du trong truong hep khéng thoa thugn duoce.

2. Tong s nen tra s.hu 1|-IHL. thanh vién Hoi dong quén trj bao gom thi lao, chi phi, hoa
hong. quycn mua co phfm va chc loi ich khiie duge hudng tir Cong ty, Cong ty con, Cong
ty lién két cua Cong ty va cae Cong ty khéc ma thanh vién Hi dong qudn tri la dai dién
phan von gop phai duoc cong b6 chi tiét trong Bdo edo thudng nién cua Cong ty.

3. Thanh vién Hji dong quan tri nfiim gii chire vy didu hanh bao gém cé Chu tich hodc thanh
vién Hoi déng quan tri 1am vi¢e 1ai cle tidu ban cua Hoi dong quan tri. hofc thue hign
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nhitng cong vige khac ma theo quan didm ciia Hoi déng quan tri 14 ndm ngoai pham vi
nhiém vu thong thudng ciua mot thanh vién Hoi ddng quan tri, co thé dwgce trd thém tha
lao duGi dang mot khoan tién cong tron géi theo timg lin, lrong, hoa hdng, phan trim loi
nhudn hodc duéi hinh thire khic theo quyét dinh ctia Hoi d:’.‘mg guan tri.

Thanh vién Héi dang quan tri co quyén duoc thanh todn tat ca cdc chi phi di lai, in, ¢ va
cac khoan chi phi hop ly khic mé ho dd phai chi tra khi thuc hi¢n trach nhig¢m thénh vién
Hoi déng quan tri ciia minh, bao gdm ca cac chi phi phét sinh trong vige tdi tham du ede
cude hop Dai hdi déng ¢é déng, Hoi ddng quan trj hodc cdc tiéu ban cua Hoi dbng quan
tri.

Biéu 29. Chii tich Hji dong quin trj,

1.

Hoi ddng quan tri phai lua chon trong s6 cdc thanh vién Hoi déng qudn tri dé biu ra mot

Chit tich. Chit tich hai dong quén tri s& khong kiém nhiém chire Tdng giam dbe Céng ty.

Ung vién duoe bau lam Ch tich phéi ddm bao du cac dicu kién sau day:

a. Nhimg didu kién nhu quy dinh tai Diéu 155.1 Ludt doanh nghiép

b. Phai la c6 déng sang lap Céng ty hodc ngudi trye tiép diéu hanh Cong ty. Ung vién
phai nim git ¢d phan téi thiéu 05% trong thoi han lién tuc it nhat 03 (ba) ndm. c6 thoi
gian 1am thanh vién H4i déng quan tri it nhat 03 nhi¢m ky lién tiép trude k¥ biu cu
Chi tjch.

Chu tich Hoi déng quan tri cé trach nhiém trigu tép, la chi tog Pai hoi dong cd dong va
cic cude hop cia Hoi dong quan trj, dong thoi 6 nhimg quyén vi trdch nhiém khac quy
dinh tai Diéu 1& nay va Ludt Doanh nghigp. Trudmg hop Chu tich Hoi dong quan tri ving
mit hodc khéng thé thye hién duge nhiém vu ciia minh thi phai ty quyén bing vin ban
cho mét thanh vién khac thye hién quyén va nghia vu cua Ché tich Hoi dong quan tri.
Truong hgp khing ¢d ngudi duge ay guyén hodc Chu tich Hoi dbng quén tri chét, mat
tich, bi tam giam, dang chip hanh hinh phat ti. dang chip hanh bién phip xu 1y hanh
chinh tai co sé cai nghién bat bude, co 3¢ gido duc bit bude, trdn khoi noi cu tra, bi han
ché hoic mét nang lue hanh vi din sy, ¢6 kho khan trong nhén thire, lam chu hinh vi, bj
Toa 4n cim dim nhiém chie vy, cAm hanh nghé hodc 1am cdng viée nhat dinh thi cde
thanh vién con lai biu mat ngudi trong s6 cdce thanh vién gilt chire Cha tich Hoi dong
quén tri theo tiéu chi quy dinh tai muc 1 Pifu nay. Truong hop s6 phicu ngang nhau,
thanh vién dang c6 ty 1€ s¢ hiru ¢d phan ca nhan va thoi gian nim giir ¢6 phicu lién tyc
nhiéu hon s& tring o Chu tich Hoi déng quan tri.

Chi tich Hai dong quén trj cé trdch nhiém chudn bi chuong trinh, (i liéu. trigu tip va chn
toa cude hop Hpi dong quan tri: chi toa cude hop Dai hoi dong ¢6 dong: dong thivi eo cac
quyen va nghia vu khac quy dinh tai Luat doanh nghi¢p va Diéu 1¢ nay.

Chu tich Hoi ddng quén tri ¢6 trdch nhiém dam bao viée Hai dong quan tri gui bdo cio tai

tai cude hop Pai hoi dong co dong.
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5. Truong hop Chu tich Hoi déng quan trj tir chie hode bj bai mién, Hoi dong quan tr phai

biu ngudi thay thé trong thii han muai (10) ngay. Cha tich Hoi déng qudn tri phéi dép
{mg d cac tiéu chi quy dinh tgi khoan 1 clia Diéu ndy.

Piéu 30. Céc cube hop cia Hoi ddng quan tri.

I. Truome hop Héi déng quan tri biu Chu tich thi Cha tich Hoi dong quan tri s& duge bau

h

trong cudc hop ddu tién cta nhigm ky Hoi dong quan tri trong thiri han bay (07) ngay lam
vice, ké ti: ngéw két thic bau cir Hoi dong quan tri nhigm k¥ d6. Cude hop ndy do thanh
vién co s phicu biu cao nhit haﬁc 8% l#‘; phiéu béu cao nhét triéu tap. 'i’rm‘mg hop co
nhiéu hon mat (01) thanh vién ¢6 80 phiéu biu cao nhat hojc ty 18 phiéu hiu cao nhét
hodc ngang nhau thi cac thanh vién bau theo nguyén tac da sd dé chon mét (01) ngudi
trong s6 ho triéu tap hop Hoi ddng quan trj. Trudmg hop ngwdi ¢o 56 phiéu biu cao nhat
khang triéu tap cude hop i déng quén tri thi phai chiu tréch nhiém ve moi thiét hai xay
ra doi véi Cong ty tr viée khdng triéu tép nay,

Céc cudc hop thuong ky: Chi tich Hb1 dﬁng quén trj phai triéu tdp cac cuge hop Hoi dong
quan trj dinh k¥ va bét thudng, 14p chuong trinh nghi su, thoi gian va dia diem hop ba
(03) ngdy trude ngay hop du kién. Chu tich ¢6 thé tridu tip hop bat k¥ khi nao xét thay
can thict.

Cac cude hop bat thuemg: Cha tich TT6i dong quin tri phai tridu tép hop Hoi déng quan
tri, khong duoc tri hoan néu khong c6 ly do chinh déng, khi mét trong sb cic doi tugng
dudi day dé nghi bing vin ban néu rd mue dich cude hop, vén dé can thao ludn:

a. Tong giam déc hogc it nhat nam (05) ngudi ¢én bo quan 1y,

b. [t nhét hai (02) thanh vién Hoi dang quan tri;

Ll

. Theo d& nghi cta chinh Chu tich Hai dong quan tri;

d. Da s6 thanh vién Ban kiém soat hodc thanh vién déc 1ap Hoi déng quan tri.

Dé nghi phai duge lip thanh vin bin, trong do néu rd muc d ich, van dé can thao ludn va
quyét dinh thude thim quyén ciia Hoi dong quan tri.

Céc eude hop hoi dong quan tri néu 1ai khoan 3 diéu 30 phdi dwoc tién hinh trong thii
han bay (07) ngiy lam viée, ké tir ngay nhin duge d& nghi néu tai khodn 3 Dicu ndy.
Truémg hop khdng triéu tap hop theo dé nghi thi Chi tich Hoi dong quan tri phai chiu
tréich nhiém vé& nhimg thiét hai xdy ra d6i véi Céng ty: nhimg ngudi d& nghi 16 chie hop
duge néu tai khoan 3 Dicu 30 ¢6 quyén tri¢u tip hop [oi dong quan tri.

Trudmg hop ¢o yéu chu cua Céng ty kiém toan déc lap thire hién kiém todn bdo edo tai

lnnh cua Cong ty. Chu tich Héi déng quan tri phéi riéu tap hop Hoi déng quén tri dé ban
vé bao cdo kiém todn va tinh hinh Cong ty.

Cude hop Hai dong quéan trj dugce tién hanh tai try s chinh cua Cong ty hoje tai dta diem
khac & Vlct Nam hoic ¢ nudc ngoai theo quyét dinh ciia Chu tich H{i déng quan trj va
duge su nhat tri cia Hoi dnng quan trj.
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Thong bao hop Hai dong quin trj phai duge gtri cho cde thanh vién Hoi dong qmn tri va
céc Kiem sodt vién it nhat ba (03] ngay lam w;{, trirde ngay hop. Tlmng béo vé viéc hop
HBQT phdl ¢6 it nhit cic ndi dung co ban gom: théi gian, dia diém hnp ndi dung cac
van d2 cin thao ludn va bidu quyét tgi cude hop, tai liéu kém theo (néu ¢d), thanh phin
tham dy. Thong béo duroc thue hign bing hinh thirc vin ban, sir dung ngdn ngir tidng viét,

¢6 chit ky ctia Chu tich HDQT.

Thang bio vé viée hop HDQT duge gii cho thanh vién HDQT va kiém sodt vién theo céc
hinh thirc sau: gui thu, fax, thir dién tir, tin nhiin dién thogi theo cac théng tin ma thanh
vién HDQT da dang ky vai Cong ty it nhét ba (03) ngay 1am viée trude ngay t6 chire cude
hop.

Trong thivi han 24h trude thdi diém hop. thanh vién HDQT nhin duge thang bio mii hop
¢6 trach nhiém xéc nhén tham dy hodic khéong tham dy cude hop va ly do khong tham du
hop. Truong hop thanh vién HPQT khéng c6 thong tin xéc nhdn tham gia cuéc hop thi
dirge hiéu la thanh vién dé c6 tham gia cudc hop HBQT

Chu tich Héi dang quan tri hodc ngudi trigu tap hop ¢o thé guri thong bdo moi hop va cic
tai liéu kém theo dén cée thanh vién Ban kiém soat nhw déi v6i thanh vién Héi dong quan
tri. Thanh vién Ban kiém sodt ¢6 thé duoe moi dir céc cude hop cua Hoi déng quan tri; ¢o
quyén thao luin nhumg khong duge bidu quyér.

S5 thanh vién tham du t6i thiéu: Cae cude hop cia Hoi ddng quan tri chi dugc tién hinh
va thong qua cic quyét dinh khi ¢ it nhét ba ph:'in tu (%4) 56 thanh vién Héi dong quan tri
¢6 mit truc (iép hodc true tuyén.

Trudmg hop khéng dii s6 thanh vién du hop theo quy dinh, cude hop Phal duge triéu tdp
lai trong thoi han bay ngay (07) ngay ké tir ngay du dinh hop lan thir nhat. Cuéc hop wiéu
t4p lai dugc tién hanh néu cé hon mét nira (1/2) sb thanh vién Hji dong quan tri du hop
va bat bude phai ¢d mit cia Chi tich HPQT hodc ngudi duge Cha tich HDQT uy quyen
theo quy dinh tai khoin 2 Diéu 29 Dicu 1¢ Cong ty.

10. Biéu quyét

a. Trir quy dinh tai diém b khoan 10 Didu 30, moi thanh vién Héi ddng quan tri tai cude
hop Hi ddng quan tri s& ¢6 mét (01) phiéu bidu quyét;

b. Thanh vién Hai ddng quan tri khéng duoc biu quyét vé cdc hop dong. cdc giao dich
hoac & xuat ma thanh vién do hofe nguoi lién quan 1o thanh vién do co loi ich va loi
ich dé méu thuin hoiic ¢6 thé mau thufin véi loi ich cia Cong ty. Tharh vién 116i dong
quan tri khéng dugc tinh véo ty 1€ thanh vién t6i thidu c6 mat dé ¢6 the to chire cude
hop Hoi ddng quan trj vé nhiing quyét dinh ma thanh vién d6 khong céd quy &n bitu
qu}et

c. Theo quy dinh tai diém d khoén 10 Didu 30, khi ¢d van dé phat sinh tai m{t cudc hop
clia HOi ddng quén tri lién quan dén mirc dé loi ich hodc quyén biu quvét cua thanh
vién Hgi ddng quan tri mé thinh vién d6 khong tu nguyén tir bo quyén biéu quyet cua

-
3
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thanh vién Hoi dong quﬁn ir{ d6, nhimg vin dé phat sinh d6 s& duoc chuyén t&i chi
tog cude hop va phan quyét ¢ia chi toa lién quan dén tit ca cac thanh vién Hoi dong
quan tri khéc s& co gia tri la quyét dinh cudi cing, trir trudmg hop tinh chét hodc pham
vi loi ich eia thanh vién 1161 dong qudn trj lién quan chwra dugc cong bo day du;

d. Thinh vién Héi ddng quan tri huong lgi tir mdt hop dong duge quy dinh tai diém a va
didm b khoan 4 Diéu 37 Bicu 1& nay duge coi la co lgi ich dang s ké trong hop dong do;

11, Céng khai lgi ich: Thianh vién Ho déng quan tri trre tiép hogc gién l‘tep duge hudmg ot
tir mdt hop dong hodc giao dich da duge ky két hoiic dang dy kién ky két vii Cong ty va
biét ban than la ngwai co quyén loi trong dé c6 trdch nhiém cung khai ban chat, n.;n dung

ctia quyén lgi do trong cude hop ma Hoi déng quén tri lin dau tién thio luén ve viée ky
két hop déng hoie giao dich niy. Truong hop mét thanh vién Hoi dong quan tri khéng
biét ban thin va ngudi lién quan ¢ loi ich vao thei diém hop ddng, giao dich duge ky vai
Cong ty, thanh vién i déng quén tri ndy phai cong khai cac lgi ich lién quan tai cude
hop dau tién ctia Hoi dong quén trj dugc 6 chirc sau khi thinh vién nay biét ring minh c6
loi ich hode s ¢o loi ich trong giao dich hodc hop dOng néu trén.

12. Biéu quyét da so: Hoi dong quén tri théng qua cac quvét dinh va ra nghi quyét trén cor siv
da 6 thanh vién H0i dong quén tri dy hop tén thanh [m:n 50%). Trudmg hop sé phu%u tan
thanh va phan déi ngang bang nhau, phidu bidu quyét ctia Chu tich Hoi dong quan trj 1a
phitu quyét dinh.

13. Hop trén dién thoai hodc hinh thire khie: Cude hop clia Hoi dbng quan tri co thé duoc to
chite theo hinh thire nghi sy gitra cac thanh vién cua Héi dong quan tri khi tat ed hojic mq]t
s6 thanh vién dang & nhitng dia diém khac nhau v&i diéu kién 14 moi thanh vién tham gia
hop déu c6 thé:

a. Nghe ting thanh vién Hoi dong quan trj khac cling tham gia pht bilu trong cudc hop;

h. Néu mudn ngudi do co thé phét biéu voi tAt A cac thanh vién tham dy khic mot cach
dong thoi.

Viée thio ludn gitra cde thanh vién ¢é the thire hién mot cdch trye tiép qua dién thoai hoéc
béang phuong tién lién lpe thong tin khae (ké ca vile st dung phuong tién nay dién ra vio
thoi diém thong qua Diéu 1¢ hay sau nay) hodc két hop tat ca ede phwong thire ndy. Theo
diéu 1¢ nay, thanh vién 161 dong quan trj tham gia cude hop nhu vay duge coi la “co mat”
tai cude hgp do. Dia diém cude hop duge 16 chirc theo quy dinh nay 1a dia diém ma co
déng nhit thanh vién Hoi déng quan tri tip hop lai, hofic néu khéng ¢ mdt nhom nlr vay
la dia diém Chu tga cuge hop hién dign.

Cac quyét dinh dugc théng qua trong cude h{;.ip qua dién thoai duoc to chirc va tién hanh
mot each hop thire, ¢d hiéu luc ngay khi két thiic cude hop nhung phai dirge khang dinh
bang ede chit ky trong bién bén clia tAt ca thanh vién Hoi dong quan tri tham du cude hop

nay.

[4.Nghj quyét theo hinh thirc liy v kién bang van bin dugc thong qua rén co $G ¥ kién tan
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thanh cua da s thanh vién Hoi ddng quan tri ¢é quyén biéu quyét. Nghi quyét nay ¢ hiéu
luc va gid tri nhir nghj quyét dirge théng qua tai cude hop véi céc diéu kién sau day:
a. Thanh vién c6 quyén biéu quyét vé nghj quyét tai cude hop Hoi dong quan tri;
b. $6 luong thanh vién tham gia biéu quyét khong thép hon sd luong thanh vién toi thicu
theo quy dinh dé tifn hanh hop Héi déng qudn tri.
Nghi quyét loai ndy ¢6 gia tri va higu lyc nhu nghi quyét dirge cic thinh vién hn;n déng
quén tri théng qua tai cudce hop duge tri¢u tap va 10 chire theo théng &, Nghi quw:i Hd} €O

thé duge théng qua bing céch str dung nhidu ban sao cia cing mét van ban ncu mi ban
sao d6 ¢6 it nhat mét chir ky thanh vién,

Piéu 31. Cie tiéu ban thude Hi déng quin tri.

L

Hai démg quan trj cé thé thanh lap tiéu ban truc thude dé phu trach vé chinh sach phat
trién, nhan sw, luong thuong, kiém toan ndi bj. S6 luong thanh vién cia ticu ban ¢d thé
gbm mét hodc nhidu thanh vién cua Hoi ddng quan trj va mdt hojc nhidu thinh vién bén
ngoai do Hoi dong quan tri quyét dinh. Hoat dong ctia tiéu ban phai tuan thu theo quy
dinh cia Hoi dong quan tri. Nghi quyét cia tiéu ban chi cé hiéu lue khi ¢6 da 50 thanh
vién tham dy va biéu quyét théng qua tai cude hop ctia tiéu ban 12 thanh vién Hoi dong
qudn tri.

Viée thire thi quyét dinh cia Hoi dong quan tr, hodic cia tiéu ban true thudc Hoi dong
quén tri, hodc cta nguoi ¢d tu cach thanh vién tiéu ban Hoi dong quan tri phai phi hop
vai cde quy dinh phap luat hién hanh va quy dinh tai Diéu 1¢ Cong ty.

VIII. TONG GIAM POC VA CAN BO QUAN LY KHAC.

Diéu 32. Tb ehire bé may quén Iy

Té chic quan 1y cia Céng ty s& chiu trich nhiém va hoat dong dudi sy lanh dao cua Hoi
dong quan trj, C{mg ty ¢ Tong giam dbe, cic Pho tong gam doe, K& toan truong va cac
chire danh quan 1y khdc do Héi dong quan tri bd nhiém. Tang Giam doc phai 1a thinh vién
Hol déng quén tri. Cac Pho Tong Giam dée co thé dong thivi 14 thanh vién Hoi ddng quan tri
va duoc bd nhiém, midn nhiém, bii nhidm theo nghi quyét cua Hoi dong quéan tri.

Pidu 33. Cén b quan ly.

Theo dé nghi c('la Téng gidm dbc va duge sy chdp thuin cua 1191 dong quan trj, Cong ty
duoe sir dung s6 heong va loai can b quan 1Y cin thiét phit hop véi tiéu chudn, co cdu va
quy ché quan Iy chia Céng ty do H5i dnng quan tri quy dinh va dé xuft wy time thoi didm,
Can bi quén Iy phai c6 trach nhiém man cdn dé& hd tro Cong ty dat duge cic muc tiéu de
ra trong hoat déng v t6 chire.

Thi lao, tién lrong, loi ich va céc diéu khoan khac trong hop dong lao dong dbi v&i Tong
giam ddc do Hai dong qu&n tri quyét dinh v hop ddng vai nhimg neudi dicu hanh khac
do Hoi ddng quan trj quyét dinh sau khi tham khao v ki ién cia Tong giam déc.

Diéu 34: Bé nhiém, mién nhi¢m, nhiém vu va quvén han cua Ting gidm doc.




L.

Bé nhiém: Hi dong quan trj s& b6 nhiém mot (01) thanh vién Hot ddng quan tri lam

Téng giam dde va s& ky hop dong quy dinh tién lwong, tha lao, loi ich vé cde diéu khoan

khac lién quan dén viée tuyén dung. Théng tin ve muc lrong, tro cip v quyén lgi cna

Téng Giam dbc phai dugc béo cdo trong Dai hoi ddng cb dong thudng nién va duge néu

trong Bdo céo thuong nién cia Cong by,

Nhiém kv: Nhiém ky ciia Tong Giam dbc 12 05 (ndm) va co thé dwge tai bd nhigm. Viée

bo nhiém ¢b thé hét hiéu luc can cir vao cae quy dinh tai hop dong lao dong. Néu nhiém

ky Téng gidm dbc duong chirc hét han mi Téng giam dbc méi chua duge bo nhigm thi
nhiém ki cua Tong giam dbe duong chire ¢ duge kéo dai cho dén thiri diém Tong gidm
dbec moi duge bod nhiém theo Ouyét dinh cia Hoi déng quéan tri. Tdng giam doc khong

dwoe phép 12 nhimg ngudl ma phap ludt cam gifr chire vu nay, tire la nhirng ngudl vi

thanh nicn. ngudi khéng da nang lyc hinh vi, nguoi da bi két an td, ngudi dang thi hanh

hinh phat ti, nhén vién luc lwong vi trang, cac can bo cong chirc Nha nude va ngudi da
bi phan quyét 1a da 1dm cho Céng ty ma ho tumg lanh dao trude day bi pha san.

Quyen han va nhiém vu Tong Gidm dde co nhimg quyén han v trach nhiém sau:

a. Thuc hién céc nghi quyét cia Hoi dong quan tri va Pai hoi déng ¢6 déng. ké hoach
kinh doanh va ké hoach diu tu cia Céng ty da dwoe Hoi déng quéan tri va Dai héi
déng co dong thong qua;

b. Quyét dinh cac vin dé khac ma khing thudc tham qu}'én v/ hodic ¢én phai co quyé‘r
dinh ciia PHPCD v/ hoe Hai dong quan tri;

c. Kién nghi sé lrgng va cdc loai cén bd quan Iy ma Cong ty cin thué dé 116i déng quan
tri bo nhiém hodc mien nhiém khi can thict nham dp dung cac hoat dong cling nhu cic
oo chu quan 1y tét nhat do Hoi dong quan tri a3 xudt, tr vAn dé Hi dong quan tri
quyét dinh mre luong, thit lao, céc lgi ich va cae didu khoan khéc cua hgp dong lao

:

dong ciia cdn bo quan ly thuge tham quyén quyél dinh cua Héi dong quin tri:

d. Tham khao ¥ kién ciia Hoi ddng quan tri dé quyét dinh sé luong ngudi lao dng, muc
hromg, try cip. loi ich, viée hé nhiém, mién nhiém va cac diéu khodn khac lién quan
dén hop dong lao dong cia ho.

e. Thue thi ké hoach kinh doanh hang nim dugc Dai hai dong ¢b dong va Hol ddng quan
tri thong qua:

[ P& xuit nhimg bi¢n phép ndng cao hoat déng va quén ly ctia Cong ty; kien nghi

phuong dn co cdu td ehie, quy ché quan ly ndi bé Cong ty;

Thue hién tat cd cic hoat ddng khac theo quy dinh ctia Didu 1§ nay, cic quy ché cia

Cong Ly, cidc nghi quyét cua DPHDCP. Hoi dong quan tri. hop dong lao dgng clia Téng

Giam doc va phap ludt.
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h. Chudn bi cac ban bao cdo hogt dong san xuat kinh doanh va bao cdo huu chuyén tién &
dhr kién: bang cin doi ke toan cho tirng nam taj chinh sé phai dugc trinh dé Hoi dong
quan tri thong qua.




| Tong Giém déc co the ty quyén cho cac Phé Tong Gidm doc hoac ngudi khéc thay mit
minh g:at quyvet mot s0 cong viée clia Cong ty va chiu trach nhi¢m trudge phap luat vé vige
iy quyén, ty nhiém cia minh. Nguoi duge Ta dng Giam ETOG iy quyén, iy nhiém phai chiu
trach nhiém trude Tong Gidm dbe va trude phap ludt vé nhing céng vige minh lam, Moi
sur ly quyén, 0 ty nhi¢m déu phai thire hign bang van ban,

. Bfo cdo lén Hoi ddng quan tri va cac cd déng: Tong giam doc chin trdch nhiém trude Hoi
déng quan tri va Dgi hoi ddng cb dong v viée thuc hién nhiém vy va quyen han duge
giao vd phai bao cdo cac co quan nay khi duge yéu cau.

. DBainhiém: Hoi ddng quin tri co thé bii nhiém Téng giam dde khi ¢o tir hai phan ba thanh
vién Hdji anng quan trj tr& lén biéu quy ét dur hop tan thanh (trong trudng hop n&y khong
tinh biéu quyét cha Tong Giam ﬂnc) va bo nhiém mgt Tong giam déc mdi lha} thé. Téng
Giam ddc b1 béi nhiém c6 quyén phan d6i viéc bai nhiém nay tai Dai hdi dong cd dong
tiép theo gan nhit.

Yiéu 35. Ngwdi phu trach quan tri Cing ty.

|, Héi ddéng quan tri bd nhiém it nhit mot (01) ngurdi lam Neguoi phu trach quan tri Cong Ly
dé ho tro hoat ddng qudn trj Cong ty duge tién hanh mdt céch €6 hiéu qua.

', Ngurari phu trach quan tri Cong ty phéi dép img cdc tiéu chudn sau:
a. €6 hicu biét vé phép luat;
b. Khéng duge dong thiri lam vige cho Cong ty kiém todn ddc 1ap dang thue hién kiém
todn cac bdo cdo tai chinh cua Cong ty;

Céc tidu chudn khéc theo quy dinh ciia phép Tudt, Diéu 1& nay va quyét dinh cua Hi
déng quan tri.

L]
h

5. Hoi dong quan tri ¢6 thé bai nhiém Nguoi phy Eras.h quan tri Cong ty khi can nhung
khéng trdi vai céc quy dinh phap luat hién hanh vé lao déng. 1161 dong quan tri c6 thé bo
nhié¢m Tro Iy Ngwai phu trach quan trj Cong ty tiy ting thoi diem.

t. Negudi phy trach quédn tri Cong ty ¢b cac quyén va nghia vy sau:

a. Tu vAn Hoi ddng quan tri trong viée t6 chite hop Dai héi dong co déng theo quy dinh
va cic cong vide lién quan gitra Cong ty vi cd dong;

b. Chuén bj cde cude hop T16i ddng quén tri, Ban kiém sodt vi Dai hoi dong co dong theo
yéu ciu cua Hoi dong quén tri Ban kiem soat:

c. Tu van vé thu tyc clia cde cude hop:

d. Tham du cac cudc hop;

e. Tu vén thi tuc lap cac nghi quyét cia Hai dong quan i phi hop voi quy dinh cia
phap luat;

[ Cung clp céc théng tin tai chinh, bin sa0 bién ban hop Hoi dong quan trj va cdc thong
tin khac cho thanh vién cia Hoi dong quén tri va Ban kiem soat:
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o, Gidm sat va bdo cdo 11di dong quan trj vé hogt dong cong bé thong tin cia Cong ty.
h. Bio méit théng tin theo cac quy dinh ctia phap lvjt va Piéu 18 Cong ty;

i. Cac quyén va nghia vu khdc theo quy dinh eta phép ludt va Dicu I§ Céng ty.

IX. NHIEM VU CUA THANH VIEN HOT DONG QUAN TR, THANH VIEN BAN

KIEM SOAT, TONG GTAM POC VA CAN BQ QUAN LY.

Didu 36. Trach nhiém cin (rong.

Thanh vién 11$i ddng quan tri, thanh vién Ban kiém soat, Tong giam ddc dieu hanh va cin bd
quén 1y duge iy thie ¢é trdch nhiém thue hign cac nhigm vy cla minh, ké ci nhitng nhi¢m vy
voi 1 cdch thanh vién cac tidéu ban cia Héi dong quan tri, mdt cach trung thye va theo
phuong thire ma ho tin la vi lgi ich cao nhdt ciia Cong ty va v&i mot mire do cin trong ma
mot ngudi thin trong thwing ¢6 Khi ddm nhi¢m vi tri twrong duong va trong hoan carth twong

.

Picu 37. Trach nhié¢m trung thye va tranh cac xung djt v quyén loi

Thanh vién 1161 déng quan tri, thinh vién Ban kiém sodt, Téng gidm dbc dilu hanh va cén
bo quén 1y khong dwge phép sir dung nhitng co hoi kinh doanh co thé mang lai loi ich cho
Cong ty vi mue dich ca nhan; dong thei khéng duge sir dung nhimg théng tin ¢6 dugce
nhér chire vu caa minh dé t loi cé nhan hay dé phue vu loi ich cla t& chitc hodic ¢4 nhén
khae.

Thanh vién Héi dong quan trj, thanh vién Ban kiém sodt, T{“'mg gidm doc didu hanh v cin
bé quan 1y ¢6 nghia vu thong bao cho Hji ddng quan tri tat ca cac loi ich c6 thé pay xXung
do1 voi lgi ich coa Cong ty ma ho co thé duge huong thong qua cic phap nhan kinh té.
cic giao dich hojc ca nhin khac.

Trir truong hop Pai hoi dong co ﬂcmg c¢6 quyét dinh khée, Cong ty Lhrmg, duge cp cac
khoan vay che cic thanh vién Héi dong quan iri, thanh vién Ban kiem soat, Tong gidm
dbe, can b quan I¥ khac va cac ca nhiin, t6 chire ¢6 lién quan t6i cde thanh vién nu trén
hoic phap nhin ma nhimg nguriri niy ¢d ede gi ich tai chinh trir truong hop Cong ty va to
chire ¢6 lién quan toi thanh vién ndy 1a ¢de Cong ty trong cung tap doan hoge ciac Cing ty
hoat dong theo nhom Céng ty, bao 26m Céng ty me - Cing ty con.

Hop déng hoic g_,mo dich gilra Lc:ng ty vdi mot hode nhiéu thanh vién Hji dbng quan tri.

Kiém soat vién, Tong giam doc, ngudi diéu hinh khdc va ¢de cd nhan, 10 chuc co lién

quan dén ho hogic Cong ty, ddi tac. hiép hoi, hodc t6 chire ma thanh vién Hoi dong quin

tri, Tong gidm dbc. ngudi difu hanh khac hoac nhimg ngudi lién quan dén ho 1a thanh
vién, hode cé lién quan lgi ich tai chinh khong bi vé hidu hoa trong cac truong hop sau
day:

a D& véi hgp dong cb gia i tr mudi 1am dén hai muoi phin tram (15% - 20%) tong
gid tr] ti sdn cha Cdng ty va céc chi nhanh cua Cong ty durge ghi trong bdo cdo i
chinh da duoc kiém toan gan nhat, nhirng ndi dung quan trong cua hop dong hoac giao
dich cling nhu cidc méi quan hé va loi ich cua thanh vién Hoi dong quan tri, Kicm sodt

Irang 38



vién, Tong giam doc, ngurori. didu hanh khac da dwge bao cao téi Hi dong quan tri,
Dong thai, Hoi dong quan tn da cho phép thuc hién hop dong hodc giao dich dé mot
cach trung thuc bing da s§ phiéu tan thanh cua nhimmg thanh vién T16i dong qudn tri
khong ¢ lgi ich lién quan:

b, Déi v&i nhimg hop déng cé gia tri 16n hon hai muoi phin trim (20%) 1ong gia tri (i
san Cang ty va cdc chi nhénh ciia Cong ty duoc ghi trong bio cao tai chinh di duge
kiém toan gén nhit, nhitng ndi dung quan trong cia hop dong hoac giao djch nay ciing
nhu mdi quan hé va lgi ich cua thanh vién Hoi dong quin m, Kiém soat vién. Tong
giam doc, ngudi didu hanh khée da duoe cong b6 cho cdc ¢b dong khong co loi ich
lién quan ¢6 quyén biéu quyét vé van dé do, va nhimg co déng do da thong qua hop
déng hodic giao dich nay:

& Hop dong holc giao dich dé duge mot to chirc tur van dae lap cho 1a cong bing va hop
Iy xét trén moi phuong dién lién quan dén cac ¢ dong cia Cong ty vao thoi diém giao
dich hoic hop dong nay duge Hoi dong quan tri hodc Pai hoi dong co dong thong qua.

Thanh vién Hai ddng quan tri, Kiém sodt vién, Tong gidm dde, ngudi diéu hanh khic va

cdc t6 chire, ¢4 nhan co lién quan tdi cac thanh vién néu trén khong duge sir dung cac

thong tin chwra duge phép céng b6 cta Cong ty hodc tiét 16 cho nguoi khéc dé thue hién
cac giao djch ca lién quan.

Pitu 38. Trach nhiém vé thiét hai va béi thuang.

Thanh vién Hoi ddng quén tri, thinh vién Ban kiém soat, Tong gidm dde diéu hanh va cdn
bo quan ly khéc vi pham nghia vu, trach nhigm trung thye va cdn trong. khéng hoan lenh
nghia vy ctia minh véi sy mdn cdn va ndng luc chuyén mon phai chiu trach nhi¢m vé
nhirng thiét hai do hanh vi vi pham ctia minh gay ra.

Céng ty boi thudng cho nhimg ngudi dd, dang hodc b thé tre thanh mét bén lién quan
trong céc vu khiéu nai, kién, khéi t8 (bao gom cie vin viée dan sy, hanh chinh va khong
phai 14 cac vy kién do Céng ty 12 ngudi khai kign) néu ngudi do di hodc dang la 1han]1
vién Hoi dong quén tri, can bd quan Iy. nhén uen hodic 1a dai dién duge Cong ty fy quyén
hodc ngudti do da hodc dang lam theo yéu ciu cua Céng ty véi tir cach thinh vién Hoi
dong quan trj, cin bd quan ly, nhin vién hodc dai dién theo fy quyén ctia Clng ty voi
didu kién ngudi d6 dd hanh ddng trung thuc, cin trong, man can vi lgi ich hodc khong
chéng lai loi ich cao nhét cia Cong ty. trén co so tuan thi lugt phap va khong cd bing
chimg xac nhén rdng ngudi do dd vi pham nhimg trich phi¢ém cta minh. Khi thye hién
chire ning, nhiém vu hodc thuc thi cac cong viee theo uy quven cua Cong ty. thanh vién
Hoi ddng quén tr, thanh vién Ban kiém soat, can b quan Iy. nhan vién hojc 1 dai dién
theo Uy quyén cila Céng ty duge Cong ty bdi thudmg khi wir thinh mét bén lién quan
trong cac vu khiéu nai, kién, khoi t6 (trir cdc vu kign do Cong ty 1a ngudi khai kién) trong
cdce truimg hop sau:

a. Pa hanh déng trung thue, cén trong. min cén vi loi ich va khong miu thuan véi lgi ich
cua Cong ty:

T =
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b. ‘Tudn thu it phép va khong co bing chimg xdc nhin di khong thwe hién trich nhieém
cua minh.

Chi phi boi thudng bao gom cdc chi phi phat sinh (ké cé phi thué luat su), chi phi phin

quyet, cac khoan tién phat, cic khoan phai thanh toan phat sinh trong thyc té hodc duge

coi la hap 1y khi gial quyét nhitng vy vige ndy trong khuén kho ludt phap cho phép. Cong

ty co thé mua bao hiém cho nhirng ngudi nay de tranh nhirng trdch nhi¢m béi thwong néu

trén.

X. BAN KIEM SOAT
Pidu 39. Thanh vién Ban ki¢m sodt

1. S6 luong thanh vign Ban kidm sodt ciia Cong ty 1a 03 ngudi va nhidu nhét 12 04 nguoi.
" g - - 5 - LI A - . - s <
Cic Kidm soat vién biu mdL ngudi trong s6 ho lim Truéng ban kiem soat theo nguyén e
da s6. Truémg ban kiém soat co cac quyén v trach nhiém sau:
a. Triéu tdp cuge hop Ban kidm soat va hoat dong véi tr cach la Truong ban kiém sodt;
b, Yéu ciu Cong ty cung cap cac thong tin lién quan dé bao cho cac thanh vién cna Ban

ki€m soat:

o

Lap va ky bao cdo cua Ban kiém soat sau khi da tham khao y kién ciia Hoi dong quan
(rj dé trinh 1én Pai hdi dong ¢h dong.

2. Cie ¢6 dong co quyén gop cd phiéu biéu qu}ré‘t ciia timg ngudi lai vdi nhau dé dg cur cac
{mg vién Ban kiém soat. Cée ¢ dong ndm giit ¢ phéin phd thong trong thari han lién tuc it
nhét 06 (sau) thing co quyen gdp 56 quyen bidu quyét dé de cr cde mg vién Ban kiém
<oit. Cé dong hodc nhom cb dong nim gifr tir 10% (mudi phin trim) dén dudi 20% (hai
muoi phin tram) tong s6 ¢6 phiin c6 quyén biéu quyét duge d& cir 01 (mdt) img vién: tu
20% (mudi phén trim) dén duwdi 30% (ba muoi phéin tram) tong sb €0 phéin c6 quyén bicu
quyét duge dé cir t6i da 02 (hai) ng vien: tir 30% (ba muoi phén trim) dén dudi 40%
(bon muoi phan tram) tong sb co phan ¢d quyén bidu qu;-,fét duoc dé cir t6i da 03 (ba) tmg
vien: it 40% (bén muoi phan tram) dén du6i 50% (nam muoi phiin trim) tong s6 cb phin
co quyén bidu quyct duge 4& ctr 161 da 04 (bon) ing vién; tir 50% (nam murod phén triim)
dén duwot 60% (sdu murol phén tram) tong s6 ¢d ph@m ¢6 quyén hiéu quyét duoc d cir thi
da 05 (ndm) (mg vién; tir 60% (séu muoi phan trim) dén dusi 70% (bay mwroi phiin trim)
{bng sé ¢b phan c6 quyén biéu quyét duoe da otr t6i da 06 (séu) (rng vién: tir 70% (bay
muoi phin trdm) tong s6 co phin ¢6 quyén biéu quyét tro 1én dugc a8 cir di s6 g vién
theo quy dinh.

Trutmg hop s6 lugng edc g vién Ban kiém soat thong qua dé ¢ va (g cir van khong
di b lwong cdn thiét. Ban kiém soat duwrong nhiém cd thé dé cur thém ime cir vién. Co ché
Ban kiém soat duong nhiém dé eir img vién Ban kiém sodt phai dugc cong bo rd rang va
ohai duoc Dai hoi ddng cé dng thong qua truée khi tién hanh & cu. '

3. Céc thinh vién cia Ban kiém sodt do Dai hgi dong cd déng bau, nhi¢m k¥ cua thanh vien
Ban kiém sedt la nim (05) ndm; thanh vién Ban kidm sodt c6 thé duge bau lai véi s0
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nhiém k¥ khéng han ché. Trong trudng hop vio thoi diém két thic nhiém ky ma thanh

vién Ban kiém soal nhiém ky mai chira duoge hau thi thanh vién ban kiém sodt dd hét

nhiém ky van tiép tuc thyre hidn quyén va nghia vy cho dén khi thanh vién Ban kiem soat
nhiém ky méi dwoc bdu vi nhén nhiém vu.

Truémg hop €6 thanh vién Ban kiém sodt tir nhiém hode bi mién nhi¢m nhung van dam

bdo hoat ding binh thuong cia Cong ty thi sé tiép tuc duy tri hoat dong binh thuomg cua

Ban kiém soét, khéng bau bo sung thanh vién Ban kiém soat m&i cho dén cude hop Pai

hoi dong ¢ dong thudmg nién.

Thanh vién Ban kiém sodt khéng con tw edch thanh vién trong céc truong hop sau:

a, Thanh vién d6 bj phap luat cim lam thanh vién Ban kiém soér;

b. Thinh vién d6 tir chirc bing mdt vin ban théng bao duge gii dén tru s chinh cho
Cong ty va duge chép thugn;

¢. Thanh vién d6 bj rdi loan tim thin va cic thanh vién khac cia Ban kiém sodt cd
nhitng bang chitng chuyén mén chimg t6 réng nguoi dé khong con ning luc hénh vi;

d. Thinh vién dd viing mit khong tham dir cac cude hop ciia ban kiém sodt trong vong
sau thang lién tuc, va trong théi gian nay ban kiém sodt khéng cho phép thanh vién do
viing mat va da phan quyét ring chiic vu ciia nguoi nay b bo tréng;

e. Thanh vién do bi cdeh chire thanh vién Ban kiém sodt theo quyét dinh cua Dai héi
ddng cb dong.

Kiém soét vién phai dp (g céc tiéu chudn va diéu kign sau day:

a. Khong thude dbi tugng theo quy dinh tai khoan 2 Diéu 17 cua Ludt doanh nghiép;

b. Puoc dio tao mdt trong ede chuyén nganh hode ¢ cac chimg chi vé kinh t¢, tai chinh,
ké todn, kiém toén, ludt, quan tri kinh doanh, xdy dung hodc 6 kinh nghié¢m lam viée
phu hop vdi hoat dong kinh doanh cia Cong ty;

c. Khong phai I& ngudi ¢6 quan h¢ gia dinh cia thanh vién Hoi dong quan tri, Tong
Gidm doc va ngudi diéu hanh khac:

d. Khong phai 14 ngudi didu hianh Céng ty, khéng nhat thiét phéi la ¢6 dong hoic ngurdi
lao ddng cia Cong ty;

e. Khong duge la can bo quan I¥ trong ba phan ké todn, tai chinh cua Céng ty;

f. Khong duge la thanh vién ban lanh dao hay nhén vién cia t6 chirc kiém toan tryc tiép
thire hién kiém todn cde bdo cdo tai chinh cua Cong ty trong 03 nam lidn trirdic do.

Trurémg hop da xac dinh thang tin trude tmg vién, Thong tin lién quan dén che (me vién

Ban kiém sodt duoe dua vio tai lidu hop Pai hdi ddng c6 dong, va cong bd 161 thicu mudi

(10) ngay trirde ngay khai mac cude hop Dai héi dong c6 déng trén trang thong tin dién tir

ciiz Cong ty, dé cb dong c6 thé tim hidu vé céc (mg vién nay trude khi bo phicu.

Piéu 40. Ban kiém sodt,

1.

Cong ty phai c6 Ban kiém soat va Ban kiém sodt s& ¢6 quyen han va trach nhiém theo quy
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dinh tai Diéu 165 Ludt doanh nghiép vé Piu 1 ndy. chu yéu 13 nhimg quyén han va trach

nhi¢m sau day: -

4. Thio ludn véi kiém toan vién doc 1ap vé tinh chdt vi pham vi kiém todn trude khi bit
dau viéc kiém todn;

b. Xiny kién tu van chuyén nghiép dde 1ap hodec tu viin vé phdp 1y va dam bédo sir tham
gia ciia nhitng chuyén gia bén ngoai Céng ty véi kinh nghi¢m, winh do chuyén mén
phit hop vio moi edng vige ciia Cong ty néu thiy cAn thid

¢. Kiém tra cac bao cdo tai chinh hiang nam, sdu thing va hang quy:

d. Thio lugn vé nhirng vin @& kho khiin va tdn tai phat hién tir cac k&t qua kiém todn

gitra kv va cudi kv, cling nhur moi van de ma kiém toan vién doc 1ap mudn bin bac;

Xem xét thur quan 1y cia kiém todn vién dde lip va y kién phan hoi cha ban quan Iy

Cong ty:

¢!

£ Xem xét bdo cdo ctia Cong ty vé cic hé théng kiém sodt ndi b truéc khi Hoi déng
quan tri chidp thuin: va

g Xem xét nhimg két qua diéu tra ngi bd va y kién phin hoi et ban quan Iy;

h. Truomg hop phét hién hanh vi vi pham phdp ludt hofic vi pham Biéu 1§ Cdng ty cua
thanh vién Héi dong quan tri, Tong gidm ddc va ngudi diéu hanh doanh nghigp khic,
phai lhl:.lng bao I:rang van han vai Hé1 dnn.c_r quan trj trong vong bon muoi tam (48) gid.
yéu ciu ngudi co hanh vi vi pham chdm dirt vi pham va ¢6 giai phap khiic phuc hau
qua;

i. Chiju trach nhiém trude co6 dong vé hoat dong gidm sdt cia minh;

Thanh vién Hoi déng quén tri, Tong giam dée digu hinh va cdn b quén Iy phdi cung cép
day dii, chinh, xdc vi kip thoi ede thong tin va tai ligu vé cong tac quan Iy, diéu hanh va
hoat dong cia Qung tv theo véu cau ctia Ban kiém sodt. Ngwoi phu trach quan tri me
ty phai bio dam rang toan bj ban sao cac thong tin tai chinh, céc thong tin khac cung cap
cho cdc thanh vién Hoi ddng quan tri, nghi quy:::l vi bién ban hop ciia Dai hji dong cd
dong. Hoi ddng quén tri s&€ phai duge cung cap cho cée thanh vién Ban kiém sodt vao
cling thai diém ching duge cung cip cho Hoi déng quan tri.

Sau khi tham khao } kién cua 1161 dong quan tri. thanh vién Ban kidm sodt ¢o thé ban

hanh cdc quy dinh vé cude hop cta Ban kiém soat va cach thirc hoat déng ctia Ban kiem

sodt. Ban kiém sodt phai | 10p thi thidu hai (02) lin mgt ndm va cude hop duoc Lid én hanh
khi cé tir hai phan ba (2/3) 56 Kiém sodt vién tr¢ [&n dur hop.

Thi lao, tin luong vi loi ich khac cia thanh vién Ban kiém sodt do Dai hoi ddng ¢6 dong

quyét dinh. Thanh vién Ban kiém sodt ciing s& dugc thanh toan cac khoan chi phi an ¢, di

lai va cdc chi phi phat sinh mdt cach hgp 1y khi ho tham gia cac cugc hop ctia Ban kiém

sodt hodc thue thi cac hoat dong khac cua Ban kieém soat.

XI. QUYEN DIEU TRA SO SACH VA HO SO CONG TY.
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yicu 41. Quyén diéu tra sb sich va ho so.

. Cb déng phé thong va nhom b dong néu tai Didu 12 clia Dicu 1¢ nay ¢d quyen trire liép

hodc qua nguoi duge 0y quyvén giri van ban yéu cdu kiém tra trong gid Iam viée va tai dia
diém kinh doanh chinh cia Cong ty vé Danh séch 6 déng gan nhat, cie bién ban hop
DHBCB va sao chup va trich lye cde hd so do. Yéu chu kiém tra do dai dién duoe uy
quyén ctia ¢b dong phai kem theo ban chinh gidy uy quyén cta co dong mi ngudi do dai
dién.

. Thanh vmn Hgi dong quzm tri, thanh vién Ban kiém sodt, Tong gidm dbe vi ein b quan

Iy ¢b quyén kiém tra s§ dfing ky ¢b dong cia Cong ty, danh sich c6 dong va nhing s6
sach v ho so khac cua Cong ty vi nhimg mue dich lign quan t&i chic vu ciia minh véi
didu kién céc thoéng tin nay phai duge bao mét.

Cang ty s& phai luu Diéu 1¢ nay va nhimg ban sira d6i bo sung Diéu I¢. Giay chimg nhdn
dang ky kinh doanh (Gidy chirng nhdn dang ky doanh nghiép), cic quy ;.,hc,, cac tai ligu
chimg minh quyén s& hitu tai sén, nghi quyét, bién ban hop Dai hji dong ¢ dong va Hoi
ddng quan tri, bio cdo tai chinh hing nam, sb sich ké todn va bit cir gidly 1o nao khac theo
quy dinh ciia phép ludt tai tru so chinh hodc mot noi khac von dicu kién la cac ¢d dong va
cor quan dang ky kinh doanh duge théng bdo vé dia diém luu i cde gidy Lo ndy.

XIL. CONG NHAN VIEN VA CONG POAN.

Jiéu 42. Céng nhén vién va cong doin.

Téng gidm déo phai lip ké hogeh dé Hoi dong quan tri thong qua cde vin d& lién quan
dén guan hé cia Cong ty vdi cic to chire cong doan theo che chuan muye, thong 1¢ va
chinh sach quan 1§ tét nhat, nhimg thang 1¢ va chinh sach quy dinh tai Di¢u 1¢ nay, cic
quy ché clia Céng ty va quy dinh phap ludt hi¢n hanh.

XIII. PHAN PHOI LQI NHUAN.

Jitu 43. Phén chia l¢i nhudn

LFE
®

Dai hai dong c6 dong quyét dinh mire chi trd ed tire vi hinh thire chi tra c6 tire hing ndm
tir loi nhudn dwgce gilr lai ciua Cong ty.

Theo quy dinh cia Ludt doanh nghiép, Hgi dong quan tri ¢o thé quyct dinh lam (mg )
tire gitra ky néu xét thay vi¢e chi tra ndy phit hop vi khd ning sinh 11 cla Cong ty.

Cong ty khong thanh toan 1ai cho khean tién tra co tirc hay khodn tién chi trd lién quan t6i
mét loai cd phiéu.

Hoi ddng quan tri c6 thé d& nghi Dai hoi dong cd dong thong qua viéc thanh Lodn todn bj
hodc mot phan cb tie bﬁng ¢d phiéu va Hoi dong quén tri 14 co quan thye thi quvét dinh
nay. '
Trl.rrlmg hop c6 tie hay nhimg khoan ti¢n khac lign quan 161 mot loai ¢d phiéu duge chi tra

béing tien mit, Cong ty phai chi tra bing tidn dong Viét Nam. Viée chi tra I..O the thre hién
trie #iép hodc thong qua cdc ngén hang trén co sd cac thong tin chi tiét vé tai khodn ngdn
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héng do c6 déng cung cap. Truong hop Cong ty d chuyén khodn theo ding cac thong tin
chi tiét vé ngan hang do cb déng cung cap ma ¢b dong dé khong nhan duac tién, Céng ty
khong phai chiu tldch nhigm vé Lh('-.m tién Cong ty da chuyen cho co déng thu huréng,
Viée thanh todn ¢b tic dbi véi cac ¢ plucu niém yét/dang ky giao dich tai S& giao dich
chimg khoan co the duoc tién hanh théng qua Cong ty chimg khoan hodc Trung tam luu
ky chung khoin Viet Nam.

Can e Luit doanh nghigp, Lufit chimg khoan, Hoi dong qudn tri thong qua nghi quyét
xac dinh mét ngay cu thé dé chét danh sdch ¢6 déng. Cin cir theo ngay do, nlluug ngudi
dang ky véi tir cach ¢d dong hofic ngudi st’:t hitu cde chimg khodn khéc dirge quyén nhin
¢ tie, 181 sudt, phan phdi lgi nhudn, nhn co phiéu, nhén thong bao hoge tai li¢u khac,

Ditu 44: Cac van dé khac lién quan dén phén phbi loi nhudn.

Céc vin dé khac lién quan dén phan phéi loi nhugn duge thue hién theo quy dinh cla phap
luat.

XIV.TAI KHOAN NGAN HANG, QUY DU TRU, NAM TAI CHINH VA CHE PQ KE

TOAN.

Ditu 45. Tai khoin ngin hang.

L.

W

Cong ty s& mé tai khodn tai cdc ngén hang Viét Nam hojic tai cac ngan hang nude ngodi
duge phép hoat dong tai Viet Nam.

Theo sy ::hf]p thufin trude cua co quan co thim quyf':n, trong truong hop can thiét, Cong ty
¢6 thé md 1ai khoan ngén hang & nude ngoai theo cac quy dinh etia phap ludt.

Cong ty s& tién himh (&t ¢d cdc khoan thanh todn va giao dich ké toan thong qua cdc tai
khoan tién Viét Nam hodc ngoai té tai cdc ngan hang ma Cong ty mo tai khoan.

Picu 46. Quy dyu triv bd sung von diéu 1€,

1.

Hang nam. (‘nng ty sé trich tir lgi nhufin sau thué cia minh mét khoan vao quy dy trix dé
bb sung vén diéu 1¢ theo quy dinh cta phap luit. Khoin trich nay khong duoc vuot qua
5% lgi nhuan sau thué ciia Cong ty va duoe trich cho dén khi qui dy trir bang 10% vin
dicu 12 ciia Cong ty.

Vige trich Igp cde quy khde do Hoi déng guan tri Dai hai dong co déng quyét dinh bao
gom:

a. Qu¥ diu nr phit trién;

b. Quy dir phong tai chinh:

¢. Qu¥ khen thuong;

d. Qu¥ phuc loi:

e. Cac quy khée theo quy dinh.

Diéu 47. Nim tai chinh,
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Nim t3i chinh ciia Cong ty bit diu tir ngdy diu tién ciia thing Mot hang nam va két thic vio
ngay 31 thang 12 cua cing nam do.

Didu 48. Hé thong ké toan.

Ha théng k& todn Cong ty sir dung la Hé théng Ké toan Vigt Nam (VAS) hodc h¢ thong

ké toan khdc dwoc Ba Tai chinh chip thugn.

Cone ty 1ap sb sich k& toan bing tiéng Viét. Cong ty s& hru giit hd so ké todn theo dé muyc

ciia hoat ddng kinh doanh ma s6 sach d6 lién quan t&i. Vige luu trir phai chinh xac, cap

nhit, c6 hé théng, du dé trinh bay va md (& céc giao dich cua Cong ty

Céng ty sir dung déng Viét Nam lam don vi tién & ding trong ké toan,

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

Pitu 49. Bio cio tai chinh nam, sau thing va quy.

L.

Cong ty phai lap bin Béo cio tai chinh hang nam theo quy dinh cua phap ludt va cac quy
dinh ciia Uy ban Chirng khoan Nha nirée va bao cdo phii duge kidm toén theo quy dinh
tgi Piéu 51 cita Diéu 1é ndy. Cong ty phai ndp Béo cfo tai chinh nim da dirge Dai hoi
ddng ¢b dong théng qua cho co quan thué c6 tham quyén, Uy ban Chimng khodn Nha
nirive, S& giao djch chirng khodan va co quan ¢o thim quyén khac theo quy dinh cua Phap
ludt Viét Nam.

Bio céo tai chinh nim phai bao gdm béo cdo két qua hoat dong kinh doanh phan anh mot
céich trung thue va khich quan tinh hinh vé 1di va 16 ctia Céng ty trong nim tai chinh,
bang cin ddi ké toin phan anh mot cach trung thyre va khach quan tinh hinh hoat dong
cira Cong ty tinh dén théi diém lap bdo cdo, bdo cdo luu chuyén tién té va thuyét minh
béo cdo tai chinh,

Cong ty phai lép viL cong bd cic bao cdo sdu thing va quy theo cac quy dinh cua Uy ban
Chimg kho#n Nha nudc, S& giao dich chimg khodn. Bao cdo tai chinh quy khéng phai
kiém toan.

Che bdo cdo tai chinh hang ndm di duge kieém toan, bao cao sau thang va quy phai duge
cong b trén website ciia Cong ty va theo quy dinh cta Phdp ludt dp dung iy timg thoi
diem.

Piéu 50, Bdo cdo thuvng nién,

Céng ty phai lap va eong bd Bdo cdo thwdmg nién theo céc quy dinh cia phap luar.

XVL. KIEM TOAN CONG TY.

Piéu 51. Kiém toan.

1.

Dai héi dong cb déng thudmg nién chi dinh mdt Cong tv kiem todn doc lap hodc thong
qua danh séch cdc Cong ty kiém toén doc lip va 4y quyen cho Hoi dong quan trj quyet
dinh lya chon mdt trong so6 cac don vi ndy ticn hanh cac hoat déng kim todn Cong ty cho
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ndm tai chinh tiép theo dura trén nhimg diéu khoan va didu kién thoa thuin vai Hoi dong
quan tri.

2. Cong ty s€ phai chuan bi va gui bdo co tai chinh nam cho Cong ty kiém todn doc 1ap sau
khi két thie nam tai chinh.

3. Cong ty kiém toan de lap kiém tra, xdc nhin va bdo cdo vé bdo cdo tai chinh hiang nim
cho biét cac khoan thu chi ciia Cong ty, 1dp bao cao kiém todn va trinh bdo cao do cho
Hai dong quén tri. Cée nhan vién cia Cong ty kiém toan ddc 1ap thuc hién viée kicm toan
cho Céng ty phai duoc Uy ban Chitng khodn nha nuée chiip thugn.

4. M@t ban sao ctia bao cdo kiém toén s& phai dwge gii dinh kém voi mdi ban bao cao ké

toan hang nam cua Cong ty.

Kiém toan vién thire hién viée kiém todn Céng ty s& dwoe phép tham dir moi cude hop

Pai héi ding cd di‘mg va duge quw:n nhan cac thuna béo va cac thong tin khac hén quan

dén Dai hm dnng ¢ déng ma cac co déng duge quyén nhan va duge phat bitu y kién tai

dai hol vé cdc van dé c6 lién quan dén kiém toan.

XVIL MOI QUAN HE GIUA CONG TY VOI CAC DOANH NGHIEP CO VON GOP

CUA CONG TY

Lie

Piéu 52. Quan h¢ cua Céng ty véi doanh nghiép do minh dau tr va nim giir toan hj von
diéu I¢.

Cong ty trach nhiém hiru han mét thanh vién do Cong ty dau tur toan bo von diéu 1¢ hoat dong
theo quy dinh cia Ludt doanh nghiép. Cong ty la chu so hir ddi voi Cong ty trach nhigm

hitu han mot thanh vién, thye hién quyén, nghia vu cta chu s¢ hitu d61 voi Cong ty trach
nhiém hiru han mét thanh vién theo quy dinh cua Luét doanh nghiép.

Didu 53. Quan hé ciia Cong ty giir quyén chi phdi v6i doanh nghiép cé von chi phdi ciia
Cong ty.

Céng ty gitt quyén chi phdi doanh nghiép khéc thye hign vige quan Iy c6 phan, von gép chi
phéi nhu sau:

1. Thue hién quyén, nghia vu cia ¢ dong, thanh vién gop von chi phéi théng qua dai dién

cuia minh tai doanh nghiép theo quy ﬂmh cua Ludt doanh nghi€p, Ludt dau tur, phép hudt
ciia nude ma Cong ty dua von dén diu tu va theo quy dinh cua Dién 1é doanh nghiép bi

chi phoi;
2. Cir, bai midn, khen thuong, k¥ ludt, quyét dinh phy cap va lgi ich clia ngudi dai dién phén
von gop chi phdi cia Cong ty tai doanh nghiép chi phdi:
Yéu eiu ngu:m dai dién phin von gép chi phéi bio cio dinh k¥ hoje dft xudt vé tinh hinh
tai chinh, két qua kinh doanh va cac ndi dung cia doanh nghiép co v én gbp chi phéi cia
Cong ty:

fed

4. Giao nhiém vu va yéu cau ngudi dai dién phin vén gdp chi phc-l xin ¥ kién vé nhiimg van
dé quan trong cia doanh nghiép bi chi phéi trude khi bieu quy ét: bo cdo viée str dung 6
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pha’il}, vin gé;) chi phéi dé phuc vu dinh hudng phat trién va muyc tiéu cia Cong ty giir
quyen chi phot;

5. Thu loi tic va chiu rii ro tir phin vén gop cia minh & doanh nghiép bi chi phéi;

6. Gidm sdt, kiém tra viée sir dung phin vén di gop vio doanh nghigp bj chi phdi.

Diéu 54. Quan h§ giira Cong ty va doanh nghi¢p ¢6 mdt phin vén gop cua Cong ty.

1. Quan hé gifta Céng ty va Doanh nghiép ¢6 mdt phan vén gop cla Cong ty duge thye hién
theo quy dinh cta phap [udt.

2. Céng ty thyc hién quyén, nghia vy cia bén gép von thong qua dai dién clia minh tai
doanh nghiép ma minh ¢6 vén gbp, pht hop véi phap ludt va dicu I etia doanh nghiép ¢6
mot phin vén gbp clia Cong ty.

XVIIL CON DAU

Piéu 55. Con diu.

1. Hoi ddng quan trj quyét dinh thong qua con diu chinh thite ciia Cong ty va con dau duge
khac theo quy dinh cua phap luft.

2. Héi dé‘mg quan tri, Téng gidm doe sir dung va quan 1y con diu theo quy dinh cua phap
ludt hién hianh
XIX. CHAM DUT HOAT PONG VA THANH LY
Piéu 56. Chiim dirt hoat djng.
1. Congly ¢6 thé bi gidi thé chim dit trong nhitng trudng hop sau:
a  Két thiie thoi han hoat dong cia Cong Ly, ké ci sau khi dd gia han,
b. Toa an tuyén bd Cong ty phd san theo quy dinh cta phdp ludt hién hanh;
¢. Gidi thé trudc thdi han theo quyét dinh ciia Dai hoi ddng ¢b déng.
d. Cac truong hop khac do phép luét quy dinh:

2. Viéc giai thé Céng ty trurde thivi han, ké ca thoi han di gia han do Dai héi ddng c6 dong
quyét dinh, Hbi ddng quan tri thuc hién. Quyét dinh giai thé ndy phai théng bao hode phai
xin chip thudin boi co quan ¢6 tham quyén (néu bt buge) theo quy dinh.

Piéu 57. Trrémg hep bé tic gila cde thanh vién HYi ddng quén tri va b dong.

Trir khi Didu 1¢ ndy ¢6 quy dinh khic, céc cb déng nam giir trén 50% s6 b phiéu dang luu
hanh va c6 quyén biéu quyét trong bau cir thanh vién Hm dong quan tri. ¢6 quyén d¢ don
khiéu nai t6i co quan Nha nude ¢d tham quyén gidi quy &t dé véu chu giai thé Céng ty theo
mot ha3 mot sé cdc cin cr sau ddy, sau khi DPHPCD da duge tién hanh tuy dat duge trén
30% wng sb ¢d phiéu bidu quyét tan thanh nhung khéng du s6 phiéu cin thiét theo Piéu 21
ciia Digu 18 dé théng qua viéc gidi thé Cong ty theo phu ong 4n cia nhom Co dong nay:

._...

a. Cac thanh vién HDQT khong thng ﬂ.nﬂr trong g dng vide Cong ty din dén tinh
trang khong dat dugc s6 phifu can thiét theo quy dinh Q hoat dong.

Trang 47



b.

C.

Cic C6 dong khong théng nhit nén khéng thé dat duge sé phiéu cin thiét theo quy dinh
d¢ tién hanh biu thanh vién HDQT.

C6 sur bit dong trong noi bd va hai hode nhiéu nhom C6 déng bi chia ré khién cho viéc
gidi thé s& 1a phuong én ¢6 loi hon ci cho toan thé Co dong.

Ditu 58. Gia han hoat djng.

2'

Hoi ddng quan tei wiéu tap hop Dai hji ddng & dong it nhat bay (07) thing truée khi két
thic thivi han hoat dong dé cb dong co thé biéu quyct vé viée gia han hogt dong ciia Cong
ty thém mét thivi gian theo dé nghi cia Hoi dong quén tri.

Thor han hoat ddng duoc gia han thém khi ¢6 tir 65% tré 1én tong s6 phicu bau cla cde o
dong ¢o quyén biéu quyét c6 mit trire iep hodc thong qua dai dién duoge oy quyén ¢6 mat
tai cude hop Dai hdi dong i déng thong qua.

Pitu 59. Thanh Iy

1.

Téi thidu sdu (06) thang trwde khi két thie théi han hoat dong cia Cong ty hodc sau khi
¢6 quyét dinh gidi thd Céng ty. Hoi ddng quan tri phai thanh I3p Ban thanh ly gom ba (03)
thanh vién. Hai (02) thanh vién do Pai héi dong ¢ dong chi dinh va mdt (01) thanh vién
do T16i dong quan tri chi dinh tr m§t Cong ty kiém todn doc lip. Ban thanh Iy chuin b
cic quy ché hoat ddng ctia minh. Cac thanh vién cua Ban thanh ly c6 thé duge lua chon
trong s0 nhén vién cua Céng ty hoac chuyén gia djc Iip. Tét ¢4 cac chi phi lién quan den
thanh |y dwge Cong ty wu tién thanh todn trude céc khoan ng khae cta Cong ty.

Ban thanh 1y ¢6 trach nhiém bao cdo cho Co quan dang ky Kinh doanh vé ngay thanh l4p
va ngay bit dau hoat dong. Ké tir thoi diém d6, Ban thanh ly thay mt Cong ty trong it ca
céc cong viée lién quan dén thanh Iy Céng ty trude Toa an va cac co quan hianh chinh.

Tién thu dirge tir viée thanh Iy dugc thanh toan theo thir tir sau:
a. Cac chi phi thanh ly;
b. Tién luong va chi phi bdo hiém cho eéng nhén vién;

Thué va céc khodn ndp ¢ tinh chat thué ma Céng ty phai tra cho Nha nude:

e

Cic khoan vay (néu cd):

=

e. Cac khoan no khac cua Cdng ty:

. Phan con lai sau khi dé thanh todn tit ca cac khoan ng U mug (a) dén (e) trén diy s&
durge chia cho cdce ¢b déng. Cic ¢b phén vu dai duge wu tién thanh todn trude,

4. Qua trinh hoat dong ctia Ban thanh I¥ khong duoc kéo dai qui sau (0) thang k& tir ngay

duoe thanh lp. Qua thoi han trén, cho du viée thanh 1y van chura durge hoiin thanh thi Ban
thanh 1¥ vin phai cham dirt hoat dong. Trong trudng hop ndy, cdc Ch dong s& tw gidi
quyet cie van dé con lgi. Truomg hop 6 phdt sinh tranh chip, s& durge giai quyét theo
Diéu 61 ctia Dieu 18 nay

XX. THONG BAO VA GIAI QUYET TRANH CHAP NQI BO.
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Piéu 60, Thong bio

1. Bft ki thong bo ndo theo Piéu 1& niy s& dugce 1dp thanh vin ban bing tiéng Viét, truomg
hop cén thiét s& duge lip thém bang tiéng Anh va phdi duge gii bing thu tay hofic buu
dién tdi dia chi clia cac C6 dong duge ghi trong 6 Dang Ky Co déng.

2. Bitky thong béo duoc giri di nhu dudi day s€ duge xem nhir dd duge nhan:
a. Néu duye trao tdn tay, tai thoi diém giao nhan hodc thoi didm tir chdi nhin:

b, Néu duoc giri bing dubng buu dién, ba (3) ngay sau ngay gui hogc bay (7) npay sau
ngdy giri néu duge giri di hofic dén tir ngoai lanh thé Viét Nam.,

Truéng hop Co déng la mot nhém nguoi cing dimg tén, thi thong bio s¢ duge gui cho
ngudi ¢o tén dimg dAu tién trong $6 Ding Ky (b déng va théng bao giri cho nguoi do sé
c6 gid trj cho tat ca nhirng ngudi khéc

Diéu 61. Giii quyét tranh chap ndi bj.

1. Truéng hgp phét sinh tranh chap hay khiéu nai lién quan tdi hogt dong cua Cong ty hay
161 quyén cua cdc ¢b dong phit sinh Didu 1¢ hay tir bit cir quyén hode nghia vu do Luat
doanh nghiép hay cac lujt khac hojic cic quy dinh hanh chinh quy dinh, gitra:

a. Cé déng vii Cong ty; hoic

b. Cé déng vai Hai dong quan tri, Ban kiém sodt, Tong gidm déc hay cén bd quan Iy cao
cép:

Céc bén lién quan s& cd ging giai quyét tranh chip d6 thong qua thuong lugng va hoa
gidi. Trir trudng hop tranh chip lign quan t6i Hoi dong quan tri hoge Chu tich Hoi dong
quéan tri, Chi tich Hoi dong quan tri s& chi tri viée giai quyét tranh chép va s& yéu ciu
timg bén trinh by cdc yéu 16 thue tién lién quan dén tranh chip trong vong bay ngiy 1am
vide ké tir ngy tranh chép phat sinh. Truong hgp tranh chap lién quan t&i Hoi déng quin
tri hay Cha tich Hoi déng quan trj, bt el bén néo ciing ¢6 thé yéu cau Ban kiém sodt chi
dinh mot chuyén gia doc 14p dé hanh déng véi tu cach la trong tai cho qua trinh giai quyét
tranh chap.

2. Truéng hop khéng dat dirge quyét dinh hod gidi trong vong séu (06) tudn tir khi bat dau
qué trinh hof gidi hodc néu quyét dinh cia trung gian hod giai khéng dugc cic bén chap
nhan, bat cir bén nao ciing cé thé dwra tranh chap do ra co quan Trong tai hodc Toa dn ¢6
thim quyén d& c6 quyét dinh cudi ciing theo cic quy dinh hién hanh. Truéng hop tranh
chip dugce giai quyét bang Trong tai thi s& dp dung Quy Téc Trong Tai co hiéu lye tai thoi
diém nop don cia co quan Trong Tai do. theo hudng din nhu sau:

a. Dia diém : Thanh phd Ho Chi Minh.

b. Ngbn ngit t6 tung: Tiéng Viét

¢. $6 luong trong tai vién : Ba (3) trong tai vién. Maéi bén tham gia vao tranh chép s chi
dinh mét trong tai vién, va trong tai vién thit ba s& duoc chi dinh boi hai rong tai vién
dii duoe chi dinh, theo Quy Tic Trong Tai déng vai tro Cha tich Hoi dong trong téi.
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d. Phdn quyét: Phan quyeét trong tai s¢ 1a chung thdm va ¢6 hiéu luc bét buée thi hanh véi
cac bén.

Chi phi: Chi phi trong tai s€ do bén thua kign chiju, trir khi dwoc quy dinh khac theo

phap quyét.

[

£ Thi hanh:Bén thing kién theo phan quyét ¢t thé yéu ciu tod 4n (bao g0m ¢ tod 4n
no! bén thua c6 tai san) hode co quan tr phép thi hinh phan quyet trong tai.
XXI1. BO SUNG VA SUA POI BIEU LE.
Didu 62. BO sung va sira dbi Didu 1¢.
I. Vige stra doi, bé sung Pidu 1& nay phai duge Dai hoi déng co dong xem xét, quyét dinh,
2. 'Trong trudmg hop co nhimg quy dinh cta phap luiit o lién quan dén hoat déng cia Cong
ty chua duge & céip trong ban Pitu 1¢ nay hodc trong trirdmg hgp ¢d nhing quy dinh mai

cua phap ludt khic véi nhimg didu khoan trong Picu 1§ nay thi nhirng quy dinh coa phap
Tudt do duong nhién duge ap dyung va diéu chinh hoat dong cia Cong ty.

XXIL. NGAY HIEU LUTC,
Diéu 63. Ngay hi¢u lye
1. Ban Diéu Ié nay gém XXTI chuong 64 diu, 13 ban Piéu |2 hop phap va chinh thirc cua
Cong ty ¢b phan D¢ Tam. thay thé cdc ban trude diy. Dicu I& nay ¢ higu lyc l{a ur nu.ay

dirge DPHDCD chip thugn hiéu lyc toan van theo Nghi qu}fet Dai hoi dong co dong s0
10/6/2025/NQ-DHDCD ngay 16/6/2025.

2. Diéu 1& duge 1dm thinh 02 ban gbe bing ticng Viét va dwoe luu gilr tai try s chinh cua
Cong ty. Cac ban sao hojc trich luc Piéu 18 COng ty phai cé chit ky cua Chu tich Héi
ﬂ:mg quan tr| hodic cua Ngu:m dai dién theo phap lugt hojic tdi thidu mot phan hai (1/2)
t6ng s6 thanh,vién Hoi dbng quan trj thi maoi ¢ gid tri,

Didu 64. Chir ky ciia Ngwdi dai dién theo phap luit ciia Cong ty./,

NGUOT PAI DIEN THEO PHAP LUAT CUA CONG TY

=TONG GIAM BOC
TN 5 S T
PR “ff"! i i
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CHARTER OF
DE TAM JOINT STOCK COMPANY

- Pursuant to the Enterprise Law No. 39/2020/QH14 approved by the 14th Naiional
Assembly of the Socialist Republic of Vietnam on June 17, 2020:;

_ Pursuant to the Securities Law No. 54/2019/QH14 approved by the 14th National
Assembly on November 26, 2019 and guiding documents,

- Pursuant to Decree No. 133/2020/ND-CP dated December 31, 2020 of the
Government detailing the implementation of a number of articles of the Securities Law.

INTRODUCTION

This Charter of De Tam Joint Stock Company (hereinafter referred to as “the Company”™)
is the legal basis for all activities of the Company, a joint stock company established and
operating under the Enterprise Law, the Securities Law and relevant legal provisions. The
Charter. regulations of the Company, resolutions of the General Meeting of Sharcholders
and the Board of Directors, if validly approved and in accordance with relevant laws, shall
be the binding rules and regulations for conducting the Company's business activities.

This Charter is approved in accordance with Resolution of the General Meeting of
Shareholders No. 10/6/2025/NQ - DHDCD dated June 16, 2025.

. DEFINITION OF TERMS IN THE CHARTER.
Article 1. Explanation of terms.

1. Inthis Charter, the following terms are construed as follows:

“Company” means De Tam Joint Stock Company;

“Business location” means the territory of Vietnam and toreign countries:

“Charter capital” is the total par value of shares sold or registered to buy when
establishing the Joint Stock Company and is stipulated in Article 6 of this Charter;

. “Enterprise Law” means Enterprise Law No. 59/2020/QH14 approved by the
National Assembly of the Socialist Republic of Victnam on June 17, 2020 and
amended and supplemented from time to time.

. “Securitics Law” means Securities Law No. S4/2019/QH14 approved by the
National Assembly of the Socialist Republic of Vietnam on November 26, 2019 and
amended and supplemented from time to time:

. “Fstablishment Date” means the date on which the Company is first granted the
Certificate of Enterprise Registration:

. Subsidiaries” are enterprises in which the C ompany invests 100% of the charter
capital or has controlling rights;
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“Associate member companies” are enterprises in which the Company has
contributed capital but does not have controlling rights and has a close association
with the Company through development stratcgics, market strategies, etc. market,
investment orientation, technology, supply of raw materials, market, brand and other
related issues in the Company's business activities:

“Controlling rights™ are the Company's rights with a Subsidiary determined when the
Company holds more than 50% of the voting rights in the Subsidiary (the Company
may directly own a Subsidiary or indircetly own a Subsidiary through another
Company) or when the Company has the right to directly or indirectly appomt the
majority of members of the Board of Directors, Director/General Director of that
Company or when thc Company has the right to decide on amending and
supplementing the Charter of that Company;

“Law” means all legal documents issued by Vietnamese State agencies at each time:

"Management staff’ are the General Dircctor, Deputy General Director, Chief
Accountant, and other management positions in the Company approved by the Board
ol Directors;

"Related persons” are individuals individuals and organizations specified in Clause
23. Article 4 of the Enterprise Law, Clause 46, Article 4 of the Securities Law:

"Major shareholder” is shareholder specified in Clause 18, Article 4 of the Securities
Law;

"Term of operation” is the term of operation of the Company specilied in Article 2 of
this Charter and the extension period (if any) approved by the General Meeting of
Sharcholders (GMS) of the Company by resolution;

"Viet Nam' 1s the Socialist Republic of Vietnam;

In this Charter, references to one or more other regulations or documents include

amendments or replacement documents.

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

Words or terms defined in the Enterprise Law (if not inconsistent with the subject or
context) will have the same meaning in this Charter.

Principles of governance and operation of the Company.

H B

The Company operates on the principles of voluntariness, equality, democracy and
respect for the law;

The highest decision-making body of the Company is the General Meeting of
Shareholders

The General Meeting of Sharcholders elects the Board of Directors (BOD) to
manage the Company, elects the Board of Supervisors (BOS) to control all business,
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governance and operation activities of the Company:

d. The General Director appointed and dismissed by the Board of Directors shall be in
charge of the Company's operations.
II. NAME, FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES, TERM
OF OPERATION AND LEGAL REPRESENTATIVE OF THE COMPANY.

Article 2. Name, form, head office, branches, representative offices and term of
operation of the Company.

1. Company Name:

- Company name in Vielnamese CONG TY CO PHAN DE TAM

- Company name in English : DE TAM JOINT STOCK COMPANY
- Abbreviated Company name : DETAM J.S.C.
- Trading name : DTA

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

3. The Company is a joint stock company with legal status in accordance with the current
laws of Vietnam.

4. The Company may establish branches and representative offices in the business location
to carry out (he Company's operational objectives in accordance with the decision of the
Board of Directors and within the scope permitted by law.

5. Unless the operation is terminated before the deadline according 1o Article 56 or the

operation is extended according to Article 58 of this Charter, the term of operation of
the Company begins from the date of establishment and is indefinite.

Article 3. Legal representative of the Company.

The Company has 01 legal representative, specifically: The Chairman of the Board of
Directors or the General Director is the legal representative, with the functions, duties and
powers of a legal representative in all activities of the Company.,

I1I. OBJECTIVES, SCOPE OF BUSINESS AND OPERATIONS OF THE
COMPANY.

Article 4. Objectives of the Company's operations.

1. The Company's business lincs are all lines of business announced on the national
electronic information portal.

2. The Company's operational ohjectives: The Company's operational objectives are to
develop production and business activities according to the industries and professions

registered on the National Business Registration Portal, in accordance with the
provisions of this Charter and the law, in order to bring profits to the Company, increase

Page 6



the Company's value and improve the lives, working conditions and income of
employees, while fulfilling the obligation to pay taxes to the State budget.

Article 5. Scope of business and operations of the Company.

The Company is permitted to plan and conduct all business activities according to the
Company's business lines announced on the National Business Registration Portal and
this Charter, in accordance with the provisions of current laws and take appropriate
measures to achieve the Company's objectives.

The Company may conduct business activities in other business lines not prohibited by
law and approved by the General Meeting of Sharcholders.

IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS.

Article 6. Charter capital, shares, founding shareholders.

L

The Company's charter capital is VND 180,598,320,000 (In words: One hundred eighty
hillion, five hundred ninety-eight million, three hundred and tweniy thousand dong)

The Company’s total charter capital is divided into 18,059,832 shares with a par value of
VND 10,000/share.

The Company may increase or decrease its charter capital after approval by the General
Meeting of Shareholders and in accordance with the provisions of law.

The Company's charter capital may only be used for the Company's business operations,
and the charter capital may not be used to distribute to shareholders in any form. except
in cases where the General Meeting of Shareholders decides in accordance with the
provisions of law.

The Company's shares on the date of approval of this Charter include common shares
and preferred shares (if any). The rights and obligations of sharcholders holding each
type of shares are stipulated in Article 12 and Article 13 of this Charfer.

The Company may issue other types of preferred shares after approval by the General
Meeting of Shareholders and in accordance with the provisions of law.

Common shares must be offered to existing sharcholders in proportion to theiwr
ownership of common shares in the Company, unless otherwise decided hy the General
Meeting of Shareholders. The number of shares that sharcholders do not register (o buy
in full will be decided by the Board of Directors of the Company. The Board of
Directors may distribute such shares to subjects under conditions and in a manner that
the Board of Directors deems appropriate. but may not sell such shares under conditions
more favorable than those offered to existing shareholders, except in cases where shares
are sold through the Stock Exchange by auction. :

The Company may purchase shares issued by the Company iwself in the manners
prescribed in this Charter and current laws. Shares repurchased by the Company are
treasury shares and the Board of Directors may offer them for sale in ways consistent
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with the Sceurities Law, relevant guiding documents and the provisions of this Charter,

The Company may issue other types of sccurities when approved in writing by the
General Meeting of Shareholders and in accordance with the provisions of the Securities
Law and the securities market.

Article 7. Share Certificates

I.

Sharcholders of the Company shall be issued certificates or share certificates
corresponding to the number of shares and types of shares owned, except for the cases
preseribed in Clause 8, Article 7 of this Charter.

The certificate or stock certificate must have the form and content in accordance with
the provisions of law and must have the Company's seal and the signature of the
Company's legal representative, or the Chairman of the Board of Directors, or an
authorized person in accordance with the provisions of the Enterprise Law.

The certificate or stock certificate must include the following information:
a. Name and address of the Company:

b. Number and date of issuance of the Enterprise Certificate;

¢. Number and tyvpe of shares held by the Shareholder;

d. Full nante of the holder (if the shares are registered shares), including the following
main information: Full name, registered address, nationality, 1D card number,
approveport number, or other legal personal identification if the shareholder is an
individual: Name, registered address, nationality. establishment decision number or
business registration number if the shareholder is an organization. '

e. Summary of share transfer procedures:

f, Signature of the Company's Legal Representative or Chairman of the Board of
Directors o Authorized Person and Company's seal;

g. Other information as prescribed by the Enterprise Law and relevant legal
documents:

h. Each certificate or tegistered share represents only one type of share.

The Company may change the form of recording the ownership of shares of
Sharcholders in accordance with the provisions of the Law. In case of crrors in the
content and form of the certificate or certificate of shares issued by the Company, the
rights and interests of the Owner shall not be affected, the Chairman of the Board of
Directors or the Authorized Person shall be jointly responsible for the damage caused by
such errors to the Company.

Within 07 (seven) working days from the date of submission of a complete application
for transfer of ownership of shares according to the Company's regulations or within two
months (or another period as prescribed by the issuance terms) from the date of full
payment for the purchase of shares as prescribed in the Company's share issuance plan,
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the owner of the shares shall be issued a share certificate. The owner of shares shall not
have o pay the Company the cost of printing the share certificate,

In case only a number of registered shares in a registered share certificate are
transferred, the old certificate will be cancelled and a new certificate recording the
remaining shares will be issued free of charge.

In case the old registered share certificate is lost, destroyed, erased, damaged. or stolen.
the owner of such registered share may request the issuance of a ncw registered share
certificate provided that he/she provides evidence of continued ownership of the shares
at the time of the request and pays all relevant expenses to the Company.

The Shareholder's request must include the following:

a. The share certificate has actually been lost, burned, or otherwise destroyed. In case
of loss, he/she further guarantees that a thorough search has been conducted and that.
if found, it will be returned to the Company for destruction:

b. Helshe shall be responsible for any disputes arising from the re-issuance of a new
share certificate;

¢. Shareholders shall be solely responsible for the safekeeping of the Share Certificate
and the Company shall not be liable in any case where the Share Certificate is used
for fraudulent purposcs

The holder of an anonymous certificate shall be solely responsible for the safekeeping of
the certificate. The Company shall not be liable in any case if the certificate is siolen or
used for fraudulent purposes.

The Company may issue registered shares without the form of certificates. The Board of
Directors may issue a document permitting registered shares (in the form of certificates
or not) to be transferred without the requirement for a transfer document. The Board of
Directors may issue documents regulating the ceriificates and transfer ol shares in
accordance with the provisions of the Enterprise Law, the Securities Law, the securities
market and this Charter.

Article 8. Other securities certificates.

1

After approval by the General Meeting of Shareholders, the Company has the right to
issue bond certificates or other securities certificates of the Company (except for offer
letiers, temporary certificates and similar documents), which will be issued with the seal
and signature of the Company's Legal Representative or the Chairman of the Board of
Directors, unless otherwise provided for in the terms and conditions of issuance.

The Board of Dircctors shall decide on the type of bond certificates. the total value of
bonds or other securities certificates and the time of 1ssuance.

Article 9. Transfer of shares.

All shares are freely transferable unless otherwise provided for in this Charter and the

Page 9



law. Shares listed and registered for trading on the Stock Exchange shall be transferred
in accordance with the provisions of the Securities Law and the securities market,

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

Artiele 10, Revocation - inheritance of shares.

Revocation of shares.

d.

o

In case a sharcholder Tails to fully and timely pay the amount payable to purchase
shares. the Board of Directors shall notify and have the right to request that
shareholder to pay the remaining amount together with interest on that amount and
any costs arising from the failure to pay in full to the Company.

The above payment notice must clearly state the new payment deadline (at least
seven (07) days from the date of sending the notice), the place of payment and the
notice must clearly state that in case of failure to pay as required, the unpaid shares
will be revoked.

The Board of Directors has the right to reclaim shares that have not been fully and
timely paid in case the requirements in the above notice are not implemented.

The reclaimed shares shall become the property of the Company. The Board of
Directors may directly or authorize the sale, redistribution, or seitlement to the
person whose shares are reclaimed or other subjects under the conditions and in the
manner that the Board of Directors decms appropriate.

Shareholders holding reclaimed shares must give up their sharcholder status with
respect to such shares, but must still pay related amounts and interest al the rate (not
exceeding the average interbank interest rate per year) at the time of revocation as
decided by the Board of Directors from the date of revocation to the date of payment.
The Board of Directors has the full right to decide to enforce payment of the entire
value of the shares at the time of revocation or may exempt payment of part or all of
that amount.

The notice of revocation shall be sent to the holder of the revoked shares before the
time of revocation. The revocation shall remain effective even in the event of an
error or negligence in sending the notice.

Inheritance of shares: In the event of the death of an individual shareholder, the
Company recognizes the following persons as having the right to inherit part or all of
the shares of the deceased:

a.

The person or persons legally owning the shares as determined by the competent

authorities;
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[n the event that there are many legal heirs, they may appoint a sole representative by
notarized autherization. The Company shall not resolve disputes between legal
heirs..

The person ot persons legally inheriting the shares as prescribed by law, if registered
as the owner of the inherited shares, shall, after being registered in the shareholder
regisier, become a new shareholder and shall enjoy all the rights and obligations of
the shareholder to whom they are successors.

In case of inheritance of the Fmployee's shares in the Enterprise purchased with
preferential installment payment, the inheritor shall be responsible for the installment
payvment (if any).

If the owner of the shares purchased with preferential installment payment approvees
away without an inheritance, the shares shall be recovered and returned to the
Company.

V., ORGANIZATIONAL STRUCTURE, MANAGEMENT AND SUPERVISORS.

Article 11, Organizational, management and supervisors structure.

The organizational, management and supervisors structure of the Company includes:

General Meeting of Sharcholders
Board of Directors:
Board of Supervisors:

General Director and functional departments.

VI. SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS.

Article 12. Rights of shareholders.

1. Sharcholders are the owners of the Company, with rights and obligations corresponding
to the number of shares and types of shares they own. Sharcholders are only responsible
for the debts and other financial obligations of the Company within the scope of the
capital contributed to the Company.

Holders of common shares have the following rights:

a

Attend the General Meeting of Shareholders and excreise the right to vote directly at
the General Meeting of Sharcholders or through an authorized representative on all
matters under the authority of the General Meeting of Shareholders;

Receive dividends corresponding to the capital contribution at the leve] decided by
the General Meeting of Sharcholders:

Freely transfer fully paid shares in accordance with the provisions of this Charter and

current laws:

Have priority in purchasing newly offered shares corresponding to the proportion of
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common shares they own:

Review and extract the minutes of the General Meeting of Shareholders and the
resolutions of the General Meeting of Shareholders;

Review, look up. extract information in the list of shareholders with voling rights
and tequest correction of inaccurate information;

Review and look up the Company Charter, minutes of the General Meeting of
Sharcholders and the resolutions of the General Meeting of Shareholders;

In case the Company is dissolved or bankrupt, receive a portion of the remaining
assets corresponding to the percentage of shares owned in the Company after the
Company has paid its debts (including debt obligations to the State, taxes, fees) and
paid to sharcholders holding other types of shares of the Company in accordance
with the provisions of law:

Request the Company to buy back their shares in the cases specified in Article 132
of the Enterprise Law;

Other rights as prescribed in this Charter and the law.

Shareholders or groups of shareholders holding 05% or more of the total number of
common shares for a continuous period of at least six (06) months have the following

rights:

a

b,

The rights specified in Clause 2, Article 12 of this Charter,

Review, look up. and extract the minutes and resolutions, decisions of the Board of
Directors, audited mid-year and annual financial reports (except for secrets about the
Company's business operations such as: Marketing techniques, partner selection
methods, project selection and investment methods, business operation methods,...).

Request the Board of Directors lo convenc an extraordinary General Meeting of
Shareholders in the following cases:

(i) The Board of Directors seriously violates the rights of shareholders, the
abligations of managers or makes decisions beyond the assigned authority;

(ii) The term of the Board of Directors exceeds 06 months and a new Board of
Directors has not been elected to replace 1t;

(iii) Other cases as prescribed in the Company's Charter.

The request to convene a mecting of the General Meeting of Sharcholders must be
made in writing and must include the [ull name. permanent address. nationality,
Citizen Tdentification Card number, Identity Card, Approveport or other legal
personal identification for individual shareholders; the name. permanent address.
nationality, establishment decision number or business registration number (business
registration number) for institutional shareholders; the number of shares and time of
share registration of each shareholder, the total number of shares of the group of
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shareholders and the ownership ratio in the total number of shares of the Company:
the basis and reason for the request to convene a mecting of the General Meeting of
Shareholders. The request must be accompanied by specific documents and evidence
of violations by the Board of Directors (if any), the level of violations or decisions
beyond its authority.

d. Proposal for inclusion in the agenda of the General Meeting of Shareholders. The
proposal must be in writing and sent to the Company at least [05] working davs
hefore the opening date. The proposal must clearly state the name of the sharcholder,
the number of each type of shares of the sharcholder, the period of holding the shares
and the number of shares continuously held with the original certified by the
Securities Company where the shares are deposited, and the proposed issue to be
included in the meeting agenda.

e. Check and receive a copy or an excerpt of the list of sharcholders entitled to attend
and vote at the General Meeting of Shareholders.

£ Request the Court or Arbitration to consider and cancel the resolution or part of the
resolution of the General Meeting of Shareholders in the cases specified in Article
151 of the Enterprise Law:

g Request the Board of Supervisors to inspect each specific issue related (o the
management and operation of the Company when there are specific documents and
evidence of the violation and the level of violation. The request must be in writing;
must include the full name, permanent address. nationality, Citizen Identification
Card number. Identity Card, Approveport or other legal personal identification for
individual shareholders; registered address. nationality, establishment decision
number or business registration number for organizational sharcholders: number of
shares and time of share registration of each shareholder, total number of shares of
the entire group of sharcholders and ownership ratio in the total number of shares of
the Company; time of holding shares and number of shares continuously held with
original confirmation from the Securities Company where the shares arc deposited.
the issue to be inspected, purpose of inspection; accompanied by the request must
have specific documents and evidence of the violation. the level of vielation...

. Other rights are stipulated in this Charter and the law.,

4. Shareholders or groups of shareholders owning 10% or more of common shares for a
continuous period of at least six (06) months or more have the following rights:

a. Rights stipulated in Clause 2 and Clause 3 of this Article:

b. Nominate candidates for the Board of Directors and the Board of Supervisors in
accordance with the respective provisions in Article 26 and Article 39 of this Charter.

Article 13. Obligations of shareholders.
1. Comply with the Company Charter and internal regulations of the Company: comply
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8.

with the decisions of the General Meeting of Shareholders and the Board of Directors:
Attend or not attend the Genéral Meeting of Shareholders in accordance with the
Company's governance regulations and instructions on organizing the General Meeting
of Sharcholders.

Exercise the right to vote dircetly at the General Meeting of Shareholders or through an
authorized representative at that General Meeting of Sharcholders,

Pay for the shares registered for purchase according to regulations.

Provide the correct address when registering to purchase shares. Update personal
information (including address, phone number, ete.) in case of changes. The Company is
not responsible for not being able to contact shareholders due to not being notified of
changes in address. phone number, ete. of that shareholder.

Protect the reputation, intcrests, and assets of the Company.

Be personally responsible when performing one of the following acts in the name of the
Company in any form:
a. Violating the law:

b. Conducting business and other transactions for personal gain or to serve the interests
of other organizations or individuals;

c. Paying debts that are not due before the Company faces financial risks

Organizations and individuals who become major shareholders of the Company must
report to the Company, the State Securities Commission and the Stock Exchange (for
listed shares, registered for trading) within five (05) working days from the date of
becoming a major shareholder in accordance with the provisions of the Seeurities Law:

Performing other obligations in accordance with the provisions of current laws.

Article 14. General Meeting of Sharcholders.

3

The annual general meeting of sharcholders is held once a year in the form of:

a, Direct meeting;

b. Or in case of force majeure, when a direct meeting is not possible, it will be held in
the form of an online meeting.

The annual general meeting of shareholders must be held within four (04) months from
the end of the fiscal year. In case of necessity, the Board of Directors shall decide 1o
extend the annual General Meeting of Shateholders, but not more than 06 months from
the end of the fiscal year. In addition to the annual meeting, the General Meeting of
Shareholders may hold extraordinary meetings.

The General Meeting of Shareholders includes all Sharcholders with voting rights as
prescribed in this Charter.

The General Meeting of Shareholders exercises the right to decide on the contents
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through 02 methods:

a.
b.

Voting or voting directly at the General Mceting of Sharcholders;

Voting in writing through collecting written opinions:

The Board of Directors convenes the annual General Meeting of Shareholders and
selects a suitable location. The annual General Meeting of Shareholders discusses and

approves the following issues:

a.
b.

d.

e

Annual business plan; annual financial report;
Report of the Board of Directors on the management and performance of the Board
of Directors;

Report of the Board of Supervisors on the business results of the Company, on the
management of the Company, of the Board of Directors, General Director, and the

Board of Supervisors:
Dividend level for each share of each type.

Other issues as prescribed by law and the Company's Charter.

Independent auditors are invited to attend the General Meeting to advise on the approval
of annual financial reports.

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

i

The Board of Directors deems it necessary for the benefit of the Company:

b. The audited quarterly, six (06) month or annual financial statements reflect that the

equity has lost half (1/2) compared {o the beginning of the period:

The shareholder or group of shareholders specified in Clause 3, Article 12 of this
Charter requests to convene a General Meeting of Sharcholders. The request to
convene a General Meeting of Shareholders must be made in writing, stating clearly
the reasons and purposes of the meeting, and signed by the relevant sharcholders,

The Board of Supervisors requests to convene a meeting if the Board of Supervisors
has evidencc that the members of the Board of Directors or senior managers have
seriously violated their obligations under Article 160 of the Enterprisc Law ot
evidence that the Board of Directors has acted beyond its authority.

Convening an extraordinary meeting of the General Mecting of Sharcholders:

ik

The Board of Directors must convene a meeting of the General Meeting of
Shareholders within thirty (30) days from the date of oceurrence of the case specified
in Clause 5b, Article 14 or receipt of the request specified in Clauses Sc¢ and 5d.
Article 14,

In case the Board of Directors fails 1o convene a meeting of the General Meeting of
Shareholders as prescribed in Point a of this Clause, within the next 30 days, the
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Board of Supervisors must replace the Board of Directors in convening a meeting of
the General Meeting of Shar¢holders as prescribed.

c. In case the Board of Supervisors fails to convene the General Meeting of
Shareholders as prescribed in Point b of this Clause, within the next thirty (30) days,
the shareholder or group of sharcholders with the request specified in Clause 5S¢ of
this Article shall have the right to replace the Board of Directors and the Board of
Supervisors to convene the General Meeting of Shareholders as prescribed in Clause
6, Article 136 of the Enterprise Law.

d. The convener must prepare a list ol shareholders entitled to attend the General
Meeting of Shareholders, provide information and resolve complaints related to the
list of sharcholders, prepare the agenda and content of the meeting, prepare
documents, determine the time and place of the meeting, and send a notice of
invitation to each sharcholder entitled to attend the meeting as prescribed by the Law
and this Charter.

e. All expenses for convening and conducting this General Meeting of Shareholders
shall be reimbursed by the Company. This expense does not include expenses
incurred by shareholders when attending the General Meeting of Shareholders,
including accommodation and travel expenses.

Article 15. Rights and duties of the General Meeting of Shareholders.
1. The annual General Mecting of Shareholders has the right to discuss and approve:
4. Audited annual financial statements;
b. Report of the Board of Direclors;
¢. Report on the activities of the Board of Supervisors;
d. Orientation and development plan of the Company.
2. The General Meeting of Sharcholders has the right to decide on the following issues:
a. Approval of the audited annual financial statements;
b. Oricntation of the development plan of the Company:

c. Annual dividend payment for each type of share in accordance with the Enterprise
Law and the rights attached to that type of share;

d. Number of members of the Board of Directors and the Board of Supcrvisors;

e. Selection of an independent auditing company: dismissal of the independent auditor
when deemed necessary;

f. FElection, dismissal (except for the end of the term). dismissal and replacement of
members of the Board of Directors and the Board of Supervisors:

¢ Remuneration regime of members of the Board of Directors, the Board of
Supervisors and the Remuneration Report of the Board of Directors, the Board of
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Supervisors;

h. Supplementing and amending the Company Charter, except for the case of adjusting
the Charter Capital according to the results of the offering or due to the sale of
additional new shares within the number of shares authorized for offering or
according to the results of the conversion or swap that have been issued by the
Company, the amendment and supplementation of the Company Charter in this case
will be decided by the Board of Directors;

i. Types of shares and number of new shares issued for each type of shares and the
transfer of shares of founding members within the first three (03) years {from the date
of establishment;

j. Division, separation, consolidation, merger or conversion of the Company;

k. Reorganization, dissolution (liquidation) and appointment of liquidators:

l. Inspection and handling of violations by the Board of Directors and the Board of
Supervisors causing damage to the Company and sh archolders;

m_ Investment decisions or transactions to sell assets of the Company or Branches with
a value equal to or greater than 35% or more of the total asset value of the Company
and its branches as recorded in the most recent audited financial statements

In case the adjustment as preseribed in Point p, Clause 3, Article 27 of this Charter
leads to an increase in the total investment compared to the old approved level, the
percentage of the increase is within the approval authority of the General Meeting of
Sharcholders, the Board of Directors shall implement and must report to the
shareholders and submit to the shareholders for approval at the most recent General
Meeting.

1. Decisions on repurchasing more than 10% of the total number of issued shares of
each type:

o. Decisions on the Company or its branches signing contracts or transactions with
entities specified in Article 162.1 of the Enterprise Law with a value greater than
20% of the total assct value of the Company and its branches as recorded in the most
recent audited financial statements:

p. Decide on the budget or total remuneration, bonuses and other benefits for the Board
of Directors; Board of Supervisors.

q. Approve the internal governance regulations; regulations on the operation of the
Board of Directors; Board of Supervisors.

r. Other issues as prescribed by law and this Charter.

Article 16. Authorized representatives attending the General Meeting of Sharcholders.
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Shareholders who are entitled to attend the General Meeting of Sharcholders according
to law may attend in person or authorize an individual or organization to attend as their
representative.

A person authorized by a shareholder to attend the General Meeting of Sharcholders 13
not allowed to re-authorize another person and must not act beyond the scope of

authorization.

The authorization for a representative to attend the General Mecting of Shareholders
must be made in writing. The authorization document is made according to the form
issued by the Company, or at a competent State agency or notary office, ensuring
compliance with the provisions of civil law and must clearly state the name of the
authorized individual or organization and the number of authorized shares and must
have the signature as prescribed below:

a In case an individual sharcholder is the authorizer, the authorization document
(according to the form issued by the Company, with the Company's seal) must have
the full name and signature of that sharcholder and the -person authorized to attend
the meeting; in case the authorization is made by an Authorization Contract or
Authorization Paper in a form different from the one issued by the Company, it must
be notarized by the State according to regulations.

b. In case an organization sharcholder is the authorizer, the authorization document
must have the signature of the authorized representative, the legal representative of
the organization shareholder and the individual autherized to attend the meeting or
the legal representative and the seal of the organization authorized to attend the
meeting.

The person authorized to attend the General Meeting of Shareholders must submit the

original authorization document and other necessary documents to the delegate

qualification verification department as prescribed before entering the meeting room.

The authorized representative must meet the following standards and conditions:
a. Have full civil act capacity:

b, Not be subject to the prohibition of establishing and managing enterprises;

. Other standards and conditions as prescribed by law,

Shareholders who are organizations have the right to appoint 01 (one) authorized
representative to exercise their sharcholder rights as prescribed by law and this Charter..

The appointment, termination or change of an authorized representative must be notified
to the Company in writing and shall only be effective for the Company from the date the
Company receives the notice. The authorization document must have the main contents
as prescribed in Clause 4, Article 14 of the Enterprise Law.

Except for the case specified in Clause 6 of this Article. the voting ballot of the person
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authorized to attend the mecting within the scope of authorization shall remain valid

when one of the following cases occurs:

a. The authorized person has died, has limited civil act capacity or has lost civil act
capacity:

b. The authorized person has revoked the authorization appointment:

¢. The authorized person has revoked the authority of the person performing the
authorization.

This provision shall not apply in the event that the Company receives notice of one 0 f
the above events more than forty-eight hours before the opening time of the General
Meeting of Shareholders or before the mecting is reconvened.

Article 17. Change of rights.

A resolution of the General Meeting of Shareholders on the content that adversely
changes the rights and obligations of shareholders owning preferred shares shall only be
approved if it is approved by the number of preferred sharcholders of the same type
attending the meeting owning 75% or more of the total number of preferred shares of
that type or by the number of preferred sharcholders of the same type owning 75% or
more of the total number of preferred shares of that type in the case of approveing the
resolution in the form of obtaining written opinions.

Article 18. Convening, meeting agenda and nofice of the Gemeral Meeting of
Shareholders.

1.

The Board of Directors shall convene a meeting of the General Meeting of Shareholders
or a meeting of the General Meeting of Shareholders shall be convened in accordance
with the cases specified in Article 14 of this Charter.

The person C{;nvening the meeting of the General Meeting of Shareholders must
perform the following tasks:

a. Preparc a list of sharcholders eligible to attend and vole at the General Meeting of
Shareholders.

bh. The delegates who are automatically present at the General Meeting of Sharcholders
are members of the Board of Directors and the Board of Supervisors. Delegates who
are not shareholders have the right to speak but do not have the right to vote.

¢. Determine the time and place of the meeting,
d. Prepare the agenda and content of the meeting:

e Draft resolutions of the General Meeting of Sharcholders according to the expected
content of the meeting; list and detailed information of candidates in case of election
of members of the Board of Directors and Board of Supervisors:

f. Notify and send notice of the General Mecting of Shareholders 1o all shareholders
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who are entitled to artend the meeting,

3. Notice of the General Meeting of Sharcholders is sent 10 all shareholders by secured

4.

tn

means and simultaneously published on the electronic information pages of the
Company and the State Securities Commission, and the Stock Exchange. The person
convening the General Meeting of Sharcholders must send a notice of meeting to all
sharcholders in the List of Shareholders entitled to attend the meeting at least 21
(twenty-one) days before the opening date of the General Meeting of Sharcholders
(calculated from the date the notice is validly sent or transmitted). The agenda of the
General Meeting of Shareholders. documents related to the issues to be voted on at the
meeting shall be sent to sharcholders and/or posted on the Company's website.

In case the documents are not sent with the notice of the General Meeting of
Sharcholders, the notice of invitation to the meeting must clearly siate the link lo all
meeting documents for shareholders to access, including:

a. Meeting agenda, documents used in the meeting:

b. List and detailed information of candidates in case of election of members of the
Board of Directors, Supervisors in case the candidate information has been
determined in advance;

¢. Voting ballot;
d. Form of appointment of authorized representative to attend the meeting:
e. Drafl resclution for issues expected in the meeting agenda.

Sharcholders or groups of sharcholders as prescribed in Clause 3, Article 12 of this
Charter have the right to propose issues to be included in the agenda of the General
Meeting of Sharcholders. The proposal must be made in writing and must be sent to the
Company at beast five (05) working days before the opening date of the General
Meeting of Shareholders. The proposal must clearly state the shareholder's full name,
permanent address, nationality, Citizen Identification Card number. Identity Card,
Approveport or other legal personal identification for individual sharcholders; name,
enterprise code or establishment decision number, head office address for institutional
shareholders: the number and type of shares held by the sharcholder, and the proposed
issue 10 be included in the meeting agenda,

The person convening the General Meeting of Shareholders has the right to reject
proposals related to Clause 4, Article 18, and must respond in writing and state the
reasons no later than 02 (two) working days before the opening date of the General
Meeting of Sharcholders, The person convening the General Meeting of Shareholders
may only reject the proposal if it falls under one of the following cases:

a. The proposal is not sent on time, is insufficient, or has incorrect content;

h. At the time of the proposal. the shareholder or group of shareholders does not have at
least 03% of common shares for a continuous period of at least six (06) months;
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¢. The proposal does not include the required information and the proposed issue is not
within the authority of the General Mceting of Shareholders to discuss and approve:

In the event that all shareholders representing 100% of the shares with voting rights
attend the General Meeting of Shareholders in person or through authorized
representatives, the decisions unanimously approved by the General Meeting of
Shareholders shall be considered valid even in the event that the convening of the
General Meeting of Shareholders does not follow the correct procedures or the voting
content is not included in the agenda.

The person convening the General Meeting ol Shareholders must accept and include the
proposal specified in Clause 4 of this Article in the proposed agenda and content of the
meeting, except for the case specified in Clause 5 of this Article. The proposal shall be
officially added to the agenda and content of the meeting if it is approved by the
General Meeting of Shareholders with a rate of more than 50% of the total votes of all
shareholders attending the meeting..

Article 19. Conditions for holding a General Meeting of Shareholders.

]_l

The General Meeting of Sharcholders is considered valid when the number of
shareholders and autherized representatives attending the meeting represents more than
50% of the total number of voting shares present.

In case there is not enough number of delegates required within thirty minutes from the
time of setting the opening of the meeting, the convener shall cancel the meeting. The
General Meeting of Sharcholders must be reconvened within thirty (30) days from the
date of the first General Meeting of Shareholders. The second General Meeting of
Shareholders shall only be held when the number of shareholders attending the mecting
represents at least 33% of the shares with voting rights.

In case the second meeting cannot be held due to the lack of sufficient delegates within
thirty minutes from the scheduled opening time of the meeting, the third General
Mecting of Sharcholders may be convened within twenty (20) days from the scheduled
date of the second meeting. In this case, the meeting shall be held regardless of the
number of shareholders or authorized representatives attending and shall be considered
valid and shall have the right to decide all matters that the first General Meeting of

Shareholders may approve.

Upon request of the Chairman, the General Mecting of Sharcholders shall have the right
to change the meeting agenda sent together with the meeting invitation as prescribed in
Article 18.3 of this Charter,

Article 20. Procedures for conducting meetings and voting at the General Meeting of
Shareholders.

1.

On the day of the General Mzeting of Sharcholders. the Company must carry out the
shareholder registration procedure and must carry out the registration until all
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shareholders who are entitled to attend the meeting are present and registered.

When registering shareholders, the Company shall issue to each shareholder or
authorized representative with voting rights a voting card, on which 1s recorded the
registration number, full name of the shareholder, full name of the authorized
representative and the number of votes of that shareholder. When voting at the meeting,
the number of cards in favor of the resolution shall be collected first, the number of
cards opposing the resolution shall be collected later, and finally the total number of
votes in favor or against shall be counted to decide. The total number of votes in favor,
against, and abstentions for each issue shall be announced by the Chairman immediately
after the voting on that issuc. The General Meeting shall elect those responsible for
counting votes or supervising the counting of votes at the request of the Chairman. The
numbert of members of the counting committee shall be decided by the General Meeting
of Shareholders based on the request of the Chairman of the meeting, but shall not
exceed three people.

Shareholders or authorized representatives who attend the General Mecting of
Sharcholders afier the meeting has opened have the right to register immediately and
then have the right to participate and vote at the meeting. The Chairman is not
responsible for stopping the meeting to allow late sharcholders to register and the
validity of the voting rounds conducted before the late sharcholders attended will not be
affected.

The General Meeting of Shareholders will be chaired by the Chairman of the Board of
Directors or authorized by another member of the Board of Directors to chair the
mecting. In case the Chairman is absent or temporarily unahble to work, the remaining
members of the Board of Dircetors shall elect one of them to chair the meeting
according to the majority principle. In case none of them can chair the meeting, the
Head of the Board of Supervisors shall direct the General Meeting of Shareholders to
elect a meeting chair from among the attendees and the person with the highest number
of votes shall chair the meeting. The Chairman elected by the General Meeting of
Shareholders shall appoint a secretary to take minutes of the meeting. In case ol election
of Chairman. the name of the nominated Chairman and the number of votes for the
Chairman must be announced.

In other cases, the person who signs the summons for the General Meeting of
Shareholders shall conduct the mecting. The General Meeting of Sharcholders shall
clect the Chairman of the meeting and the person with the highest number of votes shall
chair the meeting.

I'he Chairman's decision on the order, procedures or events arising outside the agenda of
the General Meeting of Shareholders shall be of the highest judgment. '

The Chairman of the General Meeting may postpone or suspend the meeting when there
is a consensus ot request from the General Meeting of Shareholders with the nccessary
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10.

number of delegates present,

In case the Chairman postpones or suspends the General Meeting of Shareholders
contrary to the provisions of Clause 6, Article 20, the General Meeting of Sharcholders
shall elect another person from among the attending members to replace the Chairman
to conduct the meeting until its conclusion and the validity of the votes at that meeting
shall not he affected.

The Chairman of the General Meeting and the Sceretary of the General Meeting may
conduet activities that they deem necessary to conduct the General Meeting of
Shareholders in a valid and orderly manner, in accordance with the approved agenda and
reflecting the wishes of the majority of attendees. The Presidium of the General Mecting
of Shareholders may be established when the Chairman deems it necessary and is
appointed by the Chairman. The Presidium shall perform a number of tasks to assist the
Chairman in conducting the General Meeting of Shareholders.

The Board of Directors may request shareholders or authorized representatives attending
the General Meeting of Sharcholders to be subject to inspection or securily measures
that the Board of Directors deems appropriate. In the event that a sharcholder or
authorized representative refuses to comply with the above regulations on inspection or
security measures, the Board of Directors, afler careful consideration, may refuse or
expel the said sharcholder or representative from attending the General Meeting.

The Board of Directors, after careful consideration, may take measures that the Board of
Directors deems appropriate to:

a. Adjust the number of people present at the main location of the General Meeting of
Shareholders:

b. Ensure the safety of everyone present at that location;
¢. Create conditions for shareholders to attend (or continue to attend) the mecling.

The Board of Directors has full authority to change the above measures and apply all
measures if the Board of Directors deems necessary. The measures applied may be to
issue entry tickets or use other forms of selection.

11. In case the above measures are applied at the General Meeting of Shareholders, the

Board of Directors, when determining the location of the meeting, may:

a. Notify the meeting to be held at the location stated in the notice and the Chairman of
the meeting shall be present there (“Main Location of the Meeting™);

b. Arrange and organize so that sharcholders or authorized representatives who cannot
attend the meeting according to this Article or those who wish 1o attend at a location
other than the main location of the meeting can simultaneously attend the meeting;

The notice of holding the meeting does not need to specify the organizational measures
according to this Article.
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12. In this Charter (unless otherwise required by circumstances), all shareholders are

deemed to attend the meeting at the main location of the meeting.

Every year, the Company organizes the General Meeting of Shareholders at least once
(01). The annual General Meeting of Shareholders shall not be organized in the form of
collecting shareholders' written opinions.

Article 21. Approval of Resolutions of the General Meeting of Shareholders.

1.

3.

The General Meeting ol Sharcholders shall approve all Resolutions by direct voting at
the General Meeting of Sharcholders or by obtaining written opinions from
sharcholders.

The decisions of the General Meeting of Shareholders on the following issues shall only
be passed when approved by 65% or more of the total votes of sharcholders present in
person or through authorized representatives present at the Gencral Meeting of
Shareholders (in case of holding a meeting in person) or more than 50% of the total
votes of all sharcholders with voting rights (in case of collecting shareholders’ opinions
in writing):

+ Types of shares and total number of shares of each type:

+ Changes in the Company's organizational and management structure;

+ Changes in business lines and [ields;

- Amendments to the Company's Charter;

+ Decisions on investment or transactions to sell assets of the Company or Branches
with a value equal to or greater than 35% or more of the total asset value of the
Company and its branches as recorded in the most recent audited financial statements;

- Reorganization or dissolution of the Company.

The remaining issues under the authority of the General Meeting of Sharcholders shall
be approved when more than 50% of the total votes of all sharcholders attending the
meeting approve (in case of holding a direct meeting) or more than 50% of the total
votes approve (in case of collecting shareholders' opinions in writing).

Voting to elect members of the Board of Directors and the Board of Supervisors must
be carried out by cumulalive voting. wherehy each sharcholder has a total number of
voles corresponding to the total number of shares owned multiplied by the number of
clected members of the Board of Directors or the Board of Supervisors and
shareholders have the right to accumulate all their votes for one or several candidates.
The elected members of the Board of Directors or the Board of Supervisors are
determined by the number of votes from high to low, starting from the candidate with
the highest number of votes until the number of members specified in the Company's
Charter is sufficient, In case there are 02 or more candidates with the same number of
votes for the last member of the Board of Directors or the Board of Supervisors, the
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member with the higher number of personal shares and continuous holding peried shall
be selected. Tn case (02) of these two members own the same number of personal
shares and continuous holding period, a re-election will be held for those two (02)
candidates. In case the re-election results of these candidates are still equal. the
selection shall be based on the criteria prescribed for candidates for the position of
members of the Board of Directors or the Board of Supervisors in the Election
Regulations or the Company's Charter.

5, Decisions approved by the General Meeting of Sharcholders by 100% of the total
number of voting shares are legal and effective even il the order and procedures for
convening, the content of the meeting agenda and the meeting procedures ar¢ no
implemented correctly as prescribed.

6. The decision of the General Meeting of Sharcholders must be notified to sharcholders
entitled to attend the General Meeting of Shareholders within fifieen days from the date
of the decision being approved. In case the Company has a website, the sending of the
Resolution can be replaced by posting it on the Company's website.

Article 22. Authority and procedures for obtaining written opinions tfrom
shareholders to approve decisions of the General Meeting of Shareholders,

The authority and procedures for obtaining written opinions from sharcholders to approve
decisions of the General Meeting of Sharcholders shall be implemented according (o the
following provisions:

1. The Board of Directors has the right to obtain written opinions from sharcholders to
approve decisions of the General Meeting of Sharcholders at any time if deemed
necessary for the benefit of the Company.

2. The decision of the General Meeting of Sharcholders shall only be passed when
approved by the number of shareholders representing more than 50% of the total
number of votes of all sharcholders with voting rights,

3, The Board of Directors must prepare the opinion ballot, draft resolution of the General
Meeting of Shareholders. documents explaining the drafi resolution and send them to
all shareholders with voting rights at least 10 days before the deadline for returnming the
opinion ballot. The reguirements and method of sending the opinion ballot and
accompanying documents shall comply with the provisions of Clause 3. Article 18 of
this Charter.

4, The opinion form must contain the following main contents:

a. Name, head office address, number and date of issuance of the Business Registration
Certificate, place of business registration of the Company:

b. Purpose of opinion collection:

c. Full name, contact address. nationality, ID card number. Citizen 1D card,
Approveport or other legal personal identification of individual sharcholders: name.
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enterprise code or establishment decision number/business registration number. head
office address of organizational sharcholders or full name, contact address,
nationality, legal document number of individual for representatives of
organizational shareholders; number of shares of each type and number of votes of
shareholders:

d. Tssues requiring opinion collection to approve the decision;

¢. Voting options include approval, disapproval and no opinion for each issue fo be
polled:

f Deadline for returning completed opinion forms to the Company:

g. Tull name and signature of the Chairman of the Board of Directors.

The completed opinion form must be signed by the individual shareholder, or the legal
representative of the organization sharcholder or the individual, the legal representative
of the authorized organization.

The ballot paper sent to the Company must be in a sealed envelope and no one is
allowed to open it before the vote count by sending it directly or by mail (based on the
postmark) to the Company's headquarters address. Any ballot paper sent to the
Company after the deadline specified in the ballot paper or opened by fax or email is
invalid. Any ballot paper not returned is considered a non-voting hallot.

The Board of Directors shall count the votes and prepare a vote counting record under
the witness of the Board of Supervisors or sharcholders who do not hold management
positions in the Company. The vote counting tecord must contain the following main

contents:

a. Name, head office address, number and date of issuance of the Business Registration
Certificaté, and place of business registration of the Company;

h. Purpose and issues requiring opinions to approve the resolution;

c. Number of shareholders with total number of votes participated in the vote, in which
the number of valid votes and invalid votes are distinguished and the method of
sending the voles, with an appendix of the list of sharcholders participating in the
vole;

d. Total number of votes in favor, against, and without opinion on each issue;

e. Decisions approved and corresponding percenlage of votes approved:

{ Full name and signature of the Chairman of the Board of Directors and/or the legal
representative of the Company, the vote counter and the vote counting supervisor.

'he members of the Board of Directors, the vole counter and the vote counting
supervisor shall be jointly responsible for the truthfulness and accuracy of the vote
counting minutes; and shall be jointly responsible for damages arising from decisions
approved due to dishonest and inaccurate vote counting.
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9.

The vote counting minutes and the Resolution must be sent to shareholders within
fifieen (15) days from the date of completion of the vote counting. In case the Company
has a website, the sending of the vote counting minutes may he replaced by posting
them on the Company's website within twenty-four (24) hours from the time ol
completion of the vote counting.

The completed ballots, the vote counting minutes, the full text of the approved
resolutions and relevant documents atiached to the ballots must all be kept at the
Company's head oftice.

Resolutions approved by way of collecting sharcholders' opinions in writing are as valid
as resolutions approved at the General Meeting of Shareholders.

Article 23. Minutes of the General Meeting of Shareholders.

L.

The person presiding over the General Meeting of Sharcholders must be responsible for
organizing the storage of the minutes of the General Meeting of Shareholders. The
minutes of the General Meeting of Shareholders must be published on the Company's
website within 24 (twenty-four) hours. The minutes must be prepared in Vietnamese,
signed by the Chairman of the meeting and the Secretary, and made in accordance with
the provisions of the Enterprise Law and this Charter. The records, minutes, signature
documents of shareholders attending the meeting and the authorization to attend must be
kept at the Company's head office.

Minutes of the General Meeting of Shareholders may be recorded or recorded and stored
in other electronic forms. The minutes must be made in Vietnamese. and contain the
following main contents:

a. Name, head office address, number and date of issuance of the Certificate ol
Business Registration, place of business registration of the Company;

b. Time and place of the General Meeting of Shareholders:
¢. Meeting agenda and content;
d. Full name of the chair and secretary;

c¢. Summary of the meeting proceedings and opinions expressed at the General Mecting
of Shareholders on each issue in the meeting agenda:

f. Number of shareholders and total number of votes of sharcholders atiending the
meeting, appendix of the list of shareholders registered, shareholder representatives
attending the meeting with the corresponding number of shares and votes:

g. Total number of votes for each voting issue, clearly stating the total number of valid.
invalid, approving, disapproving and abstaining votes: corresponding pereentage of
the total number of votes of shareholders attending the meeting:

h. Issues approved and corresponding percentage of votes approved:

i. Full name and signature of the chairman and secretary.

-
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In case the chairman and secretary refuse to sign the meeting minutes, the minutes shall
be valid if signed by all other members of the Board of Directors attending the meeting
and contain all the contents as prescribed in this clause. The meeting minutes shall
clearly state the refusal of the chairman and secretary to sign the meeting minutes.

The chairman and secretary ol the meeting or other persons signing the meeting minutes
shall be jointly responsible for the truthfulness and accuracy of the contents of the

minutes.

Article 24. Request to annul the decision of the General Mecting of Shareholders.

Within ninety (90) days from the date of posting the minutes of the General Meeting of
Shareholders or the minutes of the results of the vote counting for the General Meeting of
Shareholders, shareholders, groups of sharcholders holding 05% or more of the total
number of common shares for a continuous period of at least six (06) months, members of
the Board of Directors, General Director, members of the Board of Supervisors have the
right to request the Court or Arbitration to consider and annul the decision of the General
Mecting of Sharcholders in the following cases:

1.

L
-

The order and procedures for convening meetings and issuing resolutions of the General
Meeting of Sharcholders are not implemented in accordance with the provisions of the
Enterprise Law and this Charter. except for the case specified in Clause 5, Article 21 of

this Charter.
The content of the resolution violates the law or this Charter.

In casc a sharcholder or group of shareholders requests the Court or Arbitration to annul
the Resolution of the General Meeting of Sharcholders in accordance with the
provisions of this Charter, such Resolutions shall remain effective until the Court or
Arbitration makes a different decision, except in cases where temporary emergency
measures are applied according to the decision of a competent authority.

In case the decision of the General Meeting of Shareholders is annulled according to the
decision of the Court or Arhitration. the person convening the annulled General Meeting
of Sharcholders may consider reorganizing the General Meeting of Shareholdcrs within
30 days in accordance with the procedures preseribed in the Enterprise Law and this
Charter.,

VII.  BOARD OF DIRECTORS.

Article 25. Candidacy and nomination of members of the Board of Dircetors

L

In case the candidates have been determined in advance. information related to the
candidates for the Board of Directors shall be included in the documents of the General
Meeting of Sharcholders, and announced at least ten (10) days before the opening date
of the General Meeting of Shareholders on the Company’s website. 50 that shareholders
can learn about these candidates hefore voting. Candidates for the Board of Directors
must meet the standards and conditions spec fied in Article 135 of the Enterprise Law.
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In case the number of candidates for the Board of Directors through nomination and
candidacy is still not sufficient, the incumbent Board of Directors may nominate
additional candidates. The criteria [or candidates nominated by the Board of Directors
shall be in accordance with the preseribed standards for candidates for membership of
the Board of Directors specified in Clause 1, Article 25 of the Company's Charter.

The procedure for the incumbent Board of Directors to introduce candidates for the
Board ol Directors must be clearly announced, must comply with the regulations on
standards and conditions for Board of Directors members, and must be approved by the
General Meeting of Shareholders before the nomination is made in accordance with the
provisions of law.

Article 26. Compasition and term of office of Board of Directors members.

1.

The Board of Directors has a minimum of (03) three members and a maximum of (03)
members elected or dismissed by the General Meeting of Sharcholders. The term of
office of the Board of Directors is five (05) years. The term of office of a Board of
Directors member shall not exceed five (03) years: Board of Directors members may be
re-elected for an unlimited number of terms. An individual may only be elected as an
independent member of the Company's Board of Directors for no more than 02
consecutive terms. The total number of non-executive Board members must account for
at least one-third (1/3) of the total number of Board members and there must be at least
01 independent Board member. The minimum number of non-executive Board members
is determined by rounding down. In case a Board member resigns or is dismissed but
does not reduce the total number of Board members to less than the minimum number of
members and still ensures the normal operation of the Company, the Board of Directors
will continue to operate normally and no new Board members will be elected until the
Annual General Meeting of Shareholders.

. The Board of Directors of the term just ended will conlinue to operate until a new Board

of Directors is elected and takes over the work.

The Board of Directors consists of 01 Chairman and members, The Board of Dircctors
elects and dismisses the Chairman of the Board of Directors by dircct voting or secret
ballot with a majority of votes in favor (calculated according to the number of members
of the Board of Directors).

. The Board of Dircctors adopts decisions by voting at meetings or by obtaining written

opinions. Each member of the Board of Directors has one vote.

Members of the Board of Directors are nominated by founding shareholders according
to the percentage of shares owned by each founding sharcholder. Founding sharcholders
have the right to poal their share ownership ratios together to vote to nominate members
of the Board of Directors.

Shareholders holding common shares for a continuous period of at least 06 (six) months
havethe right to aggregate their voting rights to nominate candidates for the Board of

"~ L Ty
ge 29



9‘

Directors. Sharcholders or groups of shareholders holding from 10% (ten percent) to
less than 20% (twenty percent) of the total number of voting shares may nominate (1
(one) candidate; from 20% (ten percent) to less than 30% (thirty percent) of the total
number of voting shares may nominate a maximum of 02 (two) candidates; from 30%
(thirty percent) to less than 40% (forty percent) of the total number of voting shares may
nominate a maximum of 03 (three) candidates; from 40% (forty percent) to less than
0% (fifty percent) of the total number of voting shares may nominate a maximum of (4
{fi::ur) candidates; from 50% (fifty percent) to less than 60% (sixty percent) of the total
number of voting shares can nominate a maximum of 05 (five) candidates; from 60%
(sixty percent) (o less than 70% (seventy percent) of the total number of voting shares
can nominate a maximum of 06 (six) candidates; from 70% (seventy percent) ol the
total number of voting shares or more can nominate the required number of candidates.

A member of the Board of Directors will no longer be a member of the Board of
Directors and will he dismissed or removed from office at the next nearest General
Meeting of Shareholders in the following cases:

a. That member is not qualified to be a member of the Board of Directors according to
the provisions of the Enterprise Law or is prohibited by law from being a member of
the Board of Directors;

b. That member submits a written resignation letter to the Company's head office and is
accepted:

¢. Suffers from a mental disorder and another member of the Board of Directors has
professional evidence proving that he or she no longer has capacity to act; '

d. That member is absent from attending meetings of the Board of Directors for six (06)

consecutive months, and during this period the Board of Dircctors does not allow
that member to be absent and has decided that his or her position is vacant;

That member is dismissed rom the Board of Directors by a decision of the General
Meeting of Shareholders;

)

The appointment of a member of the Board of Directors must be diselosed in
accordance with the provisions of the Securities Law and the securities market.

A member of the Board of Directors may not be a sharcholder of the Company.

Article 27. Powers and duties of the Board of Directors.

I'he Board of Dircetors is the Company's management body, with full authority on
hehalf of the Company to decide and exercise the Company's rights and obligations that
are not under the authority of the General Meeting of Shareholders or/and to decide and
perform tasks when assigned by the General Meeting of Sharcholders. '

The Board of Directors is responsible for supervising the General Director and other

managers.
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3. The rights and obligations of the Board of Directors are stipulated by law, the
Company's Charter, the Company's internal regulations and decisions of the General
Meeting of Sharcholders. Specifically, the Board ol Directors has the following rights
and obligations:

d,

5

Decide on the Company's strategy., medium and long-term development plans and
annual business plans;

Determine operational objectives based on the strategic objectives approved by the
General Meeting of Shareholders;

Appoint, dismiss, remove, sign contracts, terminate contracts with the Deputy
General Director and Chief Accountant based on the proposal of the General
Director: decide on the salaries and other benefits of such persons;

Resolve complaints by the Company against management personnel as well as
decide on the selection of Company representatives to resolve issues related 10 legal
proceedings against such management personncl;

Investment decisions or transactions to sell assets of the Company or its branches
with a value of 30 to less than 35% of the total asset value of the Company and its
branches recorded in the most recent audited financial statements.

Decide on internal regulations on corporate governance after being approved by the
General Meeting of Shareholders to effectively protect sharcholders

Decide on the internal regulations on corpotate governance after being approved by
the General Meeting of Shareholders for effective protection of sharcholders;

Approve the agenda and contents of documents for the General Meeting of
Sharcholders, convene the General Meeting of Sharcholders or collect opinions for
the General Meeting of Sharcholders to approve decisions:

Propose types of shares to be issued and the total number of shares to be issued by
cach type:

Propose the issuance of bonds, convertible bonds into shares and warrants allowing
owners 1o buy shares at a predetermined price;

Decide on the offering price of shares and bonds in cases authorized by the General
Meeting of Shareholders;

Elect, dismiss, remove the Chairman of the Board of Directors; appoint, dismiss,
sign contracts, terminate contracts with the General Director and other important
managers as preseribed in the Company's Charter: decide on salaries and other
benefits of such managers; appoint authorized representatives to participate 'in the
Board of Members or the General Meeting of Shareholders at another Company.
decide on the remuneration and other benefits of those persons: Submit audited
annua) financial statements and reports of the Board of Directors 1o the General

]

1

Lad

Page



[11.

Meeting of Shareholders;
Supervise and direet the General Director and other executives;

Propose annual dividend levels and determine interim dividend levels; decide on the
deadling and procedures [or dividend payment;

Propose réstmcmring. dissolution or bankruptey of the Company;

Report to the General Meeting of Shareholders on the appointment of the General
Director by the Board of Directors;

Decide on adjustments. supplements, changes and other issues related o the
implementation process, progress, legal adjustments, completion of legal procedures,
investment level. investment period, adjustment of investment period, adjustment of
increase of decrease in investment value ... of projects including the competlent
authority changing decisions related to the implementation of projects leading to
adjustments to suit the market and actual situation. In case this adjustment leads to
an increase in the total investment compared lo the old approved level the
percentage of the increase under the approval authority of the General Meeting of
Sharcholders shall be assigned to the Board of Directors 10 implement and must be
reported to shareholders and submitted to sharcholders for approval at the nearest
Gieneral Meeting.

The following issucs must be approved by the Board of Directors:

a;

Within the scope of provisions in Clause 2, Article 153 of the Enterprise Law, the
Board of Directors shall, from time to time, decide on the implementation,
amendment and cancellation of major contracts of the Company (including contracts
for purchase, sale, merger. acquisition of the Company and joint ventures);

Appoint and dismiss persons authorized by the Company to be the Company's
commercial representatives and Lawyers;
Appoint authorized representatives to exercise the Company's ownership rights of
shares or capital contributions in other Companies, decide on the remuneration and
other benefits of such persons if the Charter of the enterprise with the Company's
capital contribution has not yet provided;

[stablish branches or representative offices of the Company;
Establish subsidiaries of the Company;

Contracts for purchase. sale, borrowing, lending and other types of confracts and
rransactions with a value of 35% or more of the total asset value of the Company and
its branches recorded in the most recent audited financial statements;

Capital contribution, purchase or sale of shares, capital contributions in other
companies established in Vietnam or ahroad:

Valuation of assets contributed to the Company other than cash related to the

2
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issuance of shares or bonds of the Company, including gold, land use rights,
intellectual property rights, technology and technological know-how;

i. Decision on the price of purchase or withdrawal of shares of the Company;

The Board of Directors must report to the General Meeting of Shareholders on its
activities, specifically the supervision of the Board of Directors over the General
Director and other managers during the fiscal year. In case the Board of Dircctors fails
{o submit a report to the General Meeting of Sharcholders, the Company's annusl
financial report shall be considered invalid and has not been approved by the General
Meeting of Sharcholders.

rticle 28: Remuneration, salary and other benefits of members of the Board of
ireetors.

Members of the Board of Directors shall receive remuneration and bonuses for their
work as members of the Board of Directors. The total remuneration and bonuses for the
Board of Directors shall be decided by the General Meeting of Shareholders. This
remuneration shall be divided among the members of the Board of Directors according
to the principles agreed upon in the Board of Directors or divided equally in case no
agreement is reached.

The total amount paid to each member of the Board of Dircetors. including
remuneration, expenses, commissions, stock purchase rights and other benefits received
from the Company, its Subsidiaries, its Affiliates and other Companies in which the
members of the Board of Directors represent the capital contribution, shall be disclosed
in detail in the Company's Annual Report.

A member of the Board of Directors holding an executive position, including the
Chairman or a member of the Board of Directors working on a subcommiitee of the
Board of Directors, or performing other tasks which, in the opinion of the Board of
Directors, are outside the scope of the normal dutics of a member of the Board of
Directors, may be paid additional remuneration in the form of a lump sum, salary.
commission, percentage of profits or in other forms as decided by the Board of
Ditectors.

A member of the Board of Directors is entitled to be reimbursed for all travel. food,
accommodation and other rcasonable expenses incurred by him/her in performing
hisfher responsibilities as a member of the Board of Directors. including expenses
incurred in attending meetings of the General Meeting of Sharcholders, the Board of
Directors or subcommittees of the Board of Directors.

rticle 29. Chairman of the Board of Directors.

. The Board of Directors must select from among the members of the Board of Directors
to elect Chairman, The Chairman of the Board of Directors shall not concurrently hold
the position of General Director of the Company. The candidate elected as Chairman

Lk
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must satisfy the following conditions:
a. The conditions as prescribed in Article 135.1 of the Enterprise Law

b, Must be a founding sharcholder of the Company or a person directly managing the
Company. The candidate must hold at least 05% of the shares [or a continuous
neriod of at lcast 03 (three) years, and have been a member of the Board of Directors
for at least 03 consecutive terms before the election of the Chairman.

Ihe Chairman of the Board of Directors is responsible for convening and chairing the
General Meeting of Shareholders and meetings of the Board of Directors, and has other
rights and responsibilities prescribed in this Charter and the Enterprise Law. In case the
Chairman of the Board of Directors is absent or unable to perform his/her duties, he/she
must authorize in writing another member to exercise the rights and obligations of the
Chairman of the Board of Directors. In case there is no authorized person or the
Chairman of the Board of Directors dies, goes missing, is detained, is serving a prison
sentence, is serving an administrative penalty at a compulsory drug rehabilitation
facility, a compulsory education facility, has fled from his/her place of residence, has
limited or lost civil capacity, has difficulty in cognition, controlling his/her behavior. is
prohibited hy the Court from holding a position, practicing a profession or doing certain
work. the remaining members shall elect one of the members to hold the position of
Chairman ol the Board of Directors according to the criteria specified in Clause 1 of this
Article. Tn case of equal votes, the member with a higher percentage of personal shares
and a longer period of continuous holding of shares shall be elected Chairman of the
Board of Directors.

The Chairman of the Board of Directors is responsible for preparing the agenda,
documents, convening and chairing the meetings of the Board of Directors: chairing the
General Meeting of Shareholders; and has other rights and obligations as prescribed in
the Enterprise Law and this Charter.

The Chairman of the Board of Direclors is responsible for ensuring that the Board of
Directors sends the audited annual financial report and the report on the activities of the
Baard of Directors to the shareholders at the General Meeting of Sharcholders.

In case the Chairman of the Board of Directors resigns or is dismissed, the Board of
Dircetors must elect a replacement within ten (10) days. The Chairman of the Board of
Directors must meet all the criteria speeified in Clause 1 of this Article.

Article 30. Meetings of the Board of Directors.

In case the Board of Directors elects a Chairman, the Chairman of the Board of
Directors 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 Board of Directors' election
for that term, This meeting shall be convened by the member with the highest number of
votes ot the highest percentage of votes. In case there is more than one (01) member
with the highest number of votes or the highest percentage ol votes or equal. the
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members shall vote by majority to select one (01) of them to convene the Board of
Directors' meeting, In case the person with the highest number of votes fails to convene
the Board of Directors' meeting, he/she shall be responsible [or any damage caused 10
the Company from this failure to convene.

Regular meetings: The Chairman of the Board of Directors shall convene regular and
extraordinary meetings of the Board of Directors, sct the agenda, time and place of the
meeting three (03) days before the scheduled meeting date. The Chairman may convene
a meeting at any time when deemed necessary.

Exiraordinary meetings: The Chairman of the Board of Directors must convene i
meeting of the Board of Directors, without delay without justifiable reasons. when one
of the following subjects requests in writing, clearly stating the purpose of the meeting
and the issues to be discussed:

a. The General Director or at least five (05) managers:
h. At least two (02) members of the Board of Dircctors;
c. At the request of the Chairman of the Board ol Directors;

d. The majority of members of the Board of Supervisors or independent members of
the Board of Directors.

The request must be made in writing, clearly stating the purpose, issues to be discussed
and decisions within the authority of the Board of Dircctors.

The meetings of the Board of Directors specified in Clause 3, Article 30 must be
conducted within seven (07) working days from the date of receipt ol the request
specified in Clause 3 of this Article. In case of lailure to convene a meeting as
requested, the Chairman of the Board of Directors shall be responsible for any damage
caused to the Company: the persons requesting the meeting as stated in Clause 3, Article
30 shall have the right to convene a meeting of the Board of Directors.

In cose of request from an independent auditing company 10 audit the Company's
financial statements, the Chairman of the Board of Directors shall convenc a mecting of
the Board of Directors to discuss the audit report and the Company's situation.

The meeting of the Board of Directors shall be held at the Company's head office or at
another location in Vietnam or abroad as decided by the Chairman of the Board ol
Directors and agreed by the Board of Dircctors.

Notice of the Board of Directors meeting must be sent to the members of the Board of
Directars and the Supervisors at least three (03) working days before the meeting date.
The notice of the Board of Directors meeting must contain at least the following basic
contents: time and place of the meeting: content of issues to be discussed and voted at
the meeting, accompanying documents (if any). and participants. The notification shall
be in writing, in Vietnamese, and signed by the Chairman of the Board of Directors.




10.

Notification of the Board of Directors meeting shall be sent to members of the Board of
Directors and supervisors in the following forms: by letter, fax, email, or telephone
message according to the information that the members of the Board of Directors have
registered with the Company at least three (03) working days before the meeting date.

Within 24 hours before the meeting, members of the Board of Directors whao receive the
meeting invitation shall be responsible for confirming their attendance or non-
attendance at the meeting and the reason for non-attendance. In case a member of the
Board of Directors does not have information confirming attendance at the meeting. it
shall be understood that the member attended the Board of Directors meeting.

The Chairman of the Board of Directors or the person convening the meeting may send
the meeting invitation and accompanying documents to members of the Board of
Supervisors as for members of the Board of Directors, Members of the Board of
Supervisors may be invited to attend meetings of the Board of Directors: have the right
to discuss but not to vote.

Minimum number of members attending: Board of Directors meetings shall only be held
and decisions shall be approved when at least three-quarters (%) of the Board of
Directors members are present in person or online.

In case the number of members attending the meeting is not sufficient as prescribed. the
meeting must be reconvened within seven (07) days from the date of the first scheduled
meeting. The reconvened meeting shall be held i’ more than half (1/2) of the Board of
Directors members attend the meeting and the presence of the Chairman of the Board of
Directors or a person authorized by the Chairman of the Board of Directors is required
as prescribed in Clause 2, Article 29 of the Company's Charter.

Voting

a. Fxcept for'the provisions in Point b, Clause 10, Article 30, each member of the
Board of Dircetors at the Board of Directors mecting shall have one (01) vote;

b. A member of the Board of Dircctors shall not vote on contracts, transactions or
proposals in which the member or a person related to the mem ber has an interest and
such interest conflicts or may conflict with the interests of the Company. A member
of the Board of Directors shall not be counted in the minimum number of members
present (o be able to hold & meeting of the Board of Directors on decisions on which
the member does not have the right to vote;

¢. Pursuant to Point d. Clause 10, Article 30, when a problem arises at a mecting of the
Board of Dircctors relating to the level of interest or voting rights of a member of the
Board of Directors and such member does not voluntarily waive his/her voting
rights, such problem shall be referred to the chairman of the meeting and the
chairman's decision relating to all other members of the Board of Dircctors shall be
final, except in cases where the nature or scope of the interest of the relevant member
of the Board of Directors has not been fully disclosed;
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d. A member of the Board of Directors who benefits from a contract specified in Point
a and Point b. Clause 4, Article 37 of this Charter is considered to have a significant
interest in that contract;

(1. Disclosure of interests: A member of the Board of Directors who directly or indirectly
benelits from a contract or transaction that has been signed or is expected to be signed
with the Company and knows that he or she is the person with an interest in it is
responsible for disclosing the nature and content of that interest at the meeting where the
Board of Directors first discusses the signing of this contract or transaction. In case a
member of the Board of Directors does not know that he or she and the related person
have an interest at the time the contract or transaction is signed with the Company, this
member of the Board of Directors must disclose the related interests at the first meeting
of the Board of Directors held after this member knows that he or she has an interest or
will have an interest in the above-mentioned transaction or contract.

12, Majority voting: The Board of Directors adopts decisions and issues resolutions based
on the approval of the majority of the Board of Directors attending the meeting (over
50%). In case the number of votes for and against are equal, the vote of the Chairman of
the Board of Directors is the deciding vote.

[3. Meeting by telephone or other form: The Board of Directors' meeting may be held in the
form of an agenda between the members of the Board of Directors when all or some
members are in different locations, provided that each member attending the meeting
can:

a. Hear each other member of the Board of Directors speaking at the meeting;

b, If he or she wishes, he or she can speak to all other attending members
simultancously.

Discussions bétween members may be conducted directly by telephone or by other
means of communication (including the use of such means at the time of adoption of the
Charter or later) or a combination of all these methods. For the purposes of this Charter,
a member of the Board of Directors participating in such a meeting shall be considered
“oresent” at that meeting. The place of a meeting held in accordance with this provision
shall be the place where the majority of the members of the Board of Dircctors are
gathered, or if there is no such group, the place where the Chairman of the meeting is
prescnt.

Decisions made in a meeting by telephone duly held and conducted shall be effective
immediately upon the conclusion of the meeting but shall be confirmed by the
signatures in the minutes of all members of the Board of Directors atiending the

meeting.

14. A resolution in the form of a written opinion is adopted based on the approval of the
majority of the members of the Board of Directors with voting rights. This resolution
has the same validity and value as a resolution adopted at a meeting with the following

Page 37



conditions:

4. Members have the right to vote on the resolution at a meeting of the Board of
Directors:

b, The number of members participating in the vote is not less than the minimum
aumber of members prescribed to conduct a meeting of the Board of Directors.

This resolution has the same validity and effect as a resolution adopted by the members
ol the Board of Directors at a meeting convened and organized in accordance with
practice. This resolution may be adopted by using multiple copies of the same document
if each copy has at least one member's signature..

Article 31. Subcommittees under the Board of Directors.

1,

|~

The Board of Directors may establish subordinate subcommittees to be in charge of
development policies, personnel. salarics, and internal audit. The number of members of
the subcommittee may include one or more members of the Board of Directors and one
or more external members as decided hy the Board of Directors, The activities of the
subcommittee must comply with the regulations of the Board of Directors. The
resolution of the subcommittee shall only be effective when the majority of the members
atlending and voting at the meeting of the subcommittee are members of the Board of
Dircetors.

The implementation of the decision of the Board of Directors, or of the subcommittee
under the Board of Directors. or of the person with the status of a member of the
subcommittee of the Board of Directors must comply with current legal regulations and
the provisions of the Company's Charter.

VIII. GENERAL DIRECTOR AND OTHER MANAGEMENT STAFF.

Article 32. Organization of the management apparatus

The management organization of the Company shall be responsible for and operate under
the leadership of the Board of Directors. The Company has a General Director, Deputy
General Directors, Chief Accountant and other management positions appointed by the
Hoard of Direetors. The General Director must be a member of the Board of Directors,
Deputy General Directors may concurrently be members of the Board of Directors and are
appointed. dismissed or removed by resolution of the Board of Directors..

Article 33. Management staff.

L

Upon the proposal of the General Director and with the approval of the Board of
Directors. the Company may employ the number and type of management staff
necessary in accordance with the standards, structure and management regulations of the
Company as prescribed and proposed by the Board of Directors from time to time.
Management staff must be diligent in supporting the Company to achieve the set goals
in operation and organization.
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The remuneration, salary. benefits and other terms of the employment contract with the
General Director shall be decided by the Board of Directors and the contracts with other
executives shall be decided by the Board of Directors after consulting with the General
Director.

rticle 34, Appointment, dismissal, duties and powers of the General Direetor.

Appointment: The Board of Directors shall appoint one (01) member of the Board of
Directors as the General Director and shall sign a contract stipulating the salary,
remuneration, benefits and other terms related to the recruitment. Information on the
salary, allowances and benefits of the General Director must be reported at the Annual
General Meeting of Sharcholders and stated in the Company's Annual Repaort.

Term: The term of office of the General Director is 05 (years) and may be rcappointed.
The appointment may expire based on the provisions of the employment contract. If the
term of the incumbent General Director expires and a new General Director has not been
appointed, the term of the incumbent General Director shall be extended until the time
when a new General Director is appointed according to the Decision of the Board of
Directors. The General Director shall not be a person who is prohibited by law from
holding this position, i.e. a minor, a person lacking capacity for civil acts, a person who
has been sentenced to prison, a person serving a prison sentence, an armed forces
officer, a State official, and a person who has been judged to have caused the Company
they previously led to go bankrupt.

Powers and duties: The General Director has the following powers and responsibilities:

a. Implement the resolutions of the Board of Directors and the General Meeting of
Shareholders, the business plan and the investment plan of the Company approved
by the Board of Directors and the General Meeting of Shareholders:

b. Decide on other issues that are not within the authority and/or require a decision of
the General Meeting of Shareholders and/or the Board of Directors;

¢. Propose the number and types of managers that the Company needs 10 hire for the
Board of Directors to appoint or dismiss when necessary to apply the best
managenient activities and structures proposed by the Board of Directors. advisc the
Board of Directors to decide on the salary, remuneration, benefits and other terms of
the labor contract of managers under the decision-making authority of the Board ol
Directors;

d. Consult with the Board of Directors to decide on the number of employees. salaries,
allowances, benefits, appointment, dismissal and other terms related to thewr labor
contracts.

e. Implement the annual business plan approved by the General Meeting of
Shareholders and the Board of Directors.

f Propose measures to improve the Company's operations and management;
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4.

recommend the organizational structure plan and internal management regulations of
the Company:

2. Carry out all other activities in accordance with the provisions of this Charter. the
Company's regulations, resolutions of the General Meeting of Shareholders, the
Board of Directors. the General Director's labor contract and the law.

h. Prepare reports on production and business activities and expected cash flow reports;
the balance sheet for each fiscal year must be submitted to the Board of Directors for
approval.

The General Director may authorize the Deputy General Directors or other persons (o

handle certain tasks of the Company on his/her behalf and shall be legally responsible

for his/her anthorization and dclegation. The person authorized or delegated by the

General Director shall be responsible to the General Director and the law for the work

he/she does. All authorization and delegation must be made in writing.

Reporting to the Board of Directors and Shareholders: The General Director shall be
responsible to the Board of Directors and the General Meeting of Sharcholders for the
performance of assigned dutics and powers and shall report to these agencies when
requested.

Removal: The Board of Directors may remove the General Director when two-thirds or
more of the members of the Board of Directors present at the meeting vote in favor (in
this case, the General Director's vote shall not be counted) and appoint a new General
Director to replace him/her. The removed General Director has the right to object to this
removal at the next General Meeting of Shareholders.

Article 35. Person in charge of corporate governance.

L.

Z.

4.

The Board of Directors shall appoint at least one (01) person as the Corporate
Governance Officer to support the effective conduct of corporate governance activilies.

The person in charge of corporate governance must meet the following standards:

a. Have knowledge of the law,

b. Not concurrently work for an independent auditing company that is auditing the
Company's financial statements;

¢. Other standards as prescribed by law, this Charter and the decision of the Board of
Directors.

The Board of Directors may dismiss the person in charge of corporate governance when
necessary but not contrary to current labor laws. The Board of Directors may appoint an
Assistant to the person in charge of corporate governance from time to time.

The person in charge of corporate governance has the following rights and obligations:

a. Advise the Board of Directors on organizing the General Meeting of Shareholders in
accordance with regulations and related work between the Company and
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IX.
THE BOARD OF SUPERVISORS. GENERAL DIRECTORS AND MANAGEMENT

sharcholders:

Prepare meetings of the Board of Dircctors, the Board of Supervisors and the
General Mecting of Sharcholders at the request of the Board of Directors and the
Board of Supervisors:

Advise on meeting procedures:
Attend meetings:

Advise on procedures for preparing resolutions of the Board of Directors in
accordance with the provisions of law;

Provide [inancial information. copies of minutes of meetings of the Board of
Directors and other information to members of the Board of Directors and the Board
of Supervisors;

Monitor and report to the Board of Directors on the Company's information
disclosure activities.

Keep information confidential in accordance with the provisions of law and the
Company's Charter;

Other rights and obligations as prescribed by law and the Company's Charter.

DUTIES OF MEMBERS OF THE BOARD OF DIRECTORS, MEMBERS OF

STAFF.

Article 36. Responsibility to be cautious.

Members of the Board of Directors. members of the Board of Supervisors, the General
Director and entrusted managers shall be responsible for performing their duties, including
those as members of subcommittees of the Board of Directors, honestly and in a manner
that they believe is in the best interests of the Company and with a degree ol care that a
prudent person would normally have when holding a similar position and in similar

circumslances.

Article 37. Responsibility to be honest and aveid conflicts of interest

1.

Members of the Board of Directors, membars of the Board of Supervisors, the General

Director and managers shall not be allowed to use business opportunities that may
benefit the Company for personal purposes; and shall not use information obtained
through their positions for personal gain or to serve the interests of other organizations

or individuals.

Members of the Board of Directors. members of the Board of Supervisars, the General
Director and managers are obliged to notify the Board of Directors of all interests that
may conflict with the interests of the Company that they may enjoy through cconomic

entities, transactions or other individuals.




3. Unless otherwise decided by the General Meeting of Shareholders, the Company shall
not provide loans to members of the Board of Directors, members of the Board of
Supervisors, the General Director, other managers and individuals and organizations
related to the above members or legal entities in which these persons have financial
interests. except in cases where the Company and the organization related to this
member are Companies in the same group or Companies operating under the Group of
Companies, including Holding Company - Subsidiary Company.

4. Contracts or transactions between the Company and one or more members of the Board
of Directors, Supervisors. General Directors, other executives and individuals and
organizations related to them or the Company, partners, associations, or organizations in
which members of the Board of Directors, General Directors, other executives or those
related to them are members, or have financial interests shall not be invalidated in the
following cases:

a For contracts with a value of fifteen to twenty percent {15% - 20%) of the total assct
value of the Company and its branches as recorded in the most recent audited
financial statements, the important contents of the contract or transaction as well as
the relationships and interests of the members of the Board of Directors, the Board of
Supervisors, the General Director, and other executives have been reported to the
Board of Directors. At the same time, the Board of Directors has allowed the
implementation of such contract or transaction in good faith by the majority vote of
the Board of Directors who have no related intcrests;

b, For contracts with a value greater than twenty percent (20%) of the total value of
assets of the Company and its branches recorded in the most recent audited [inancial
statements, the important contents of this contract or transaction as well as the
relationships and interests of the members of the Board of Dircctors, Supervisors,
General Directors. and other executives have been announced to sharcholders who
have no relevant interests and have the right to vote on that issue, and those
shareholders have approved this contract or transaction;

o Such eontract or transaction is considered by an independent consulting organization
to be [air and reasonable in all aspects related to the Company's shareholders at the
time the transaction or contract is approved by the Board of Directors or the General
Meeting of Shareholders.

Members of the Board of Directors. Supervisors, General Dircctors, other executives
and organizations and individuals related to the above members are not allowed to use
information that has not been permitted to be published by the Company or disclose itto
others to carry out related transactions.

Article 38. Liability for damages and compensation.

1. Members of the Board of Directors, members of the Board of Supervisors, General
Directors and other managers who violate their obligations and responsibilities of
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honesty and prudence, and fail to fulfill their obligations with diligence and professional
capacity shall be responsible for damages caused by their violations.

The Company shall indemnify any person who has been. is or may become a party to
any claim, lawsuit or prosecution (including civil and administrative cases and not
lawsuits initiated by the Company) if such person has been or is a member of the Board
of Directors, a manager, an employee or an authorized representative of the Company or
such person has been or is acting at the request of the Company as a member of the
Board of Directors, a manager, an employee or an authorized representative of the
Company provided that such person has acted honestly, prudently. diligently for the
henefit or not against the best interests of the Company, on the basis of comphance with
the law and there is no evidence confirming that such person has breached his/her
responsibilitics. When performing functions, duties or performing work authorized by
the Company, members of the Board of Directors, members of the Board of
Supervisors, managets, employees or authorized representatives of the Company are
compensated by thc Company when they become a party involved in complaints,
lawsuits, and prosecutions (except for lawsuits initiated by the Company) in the
following cases:

a. Acted honestly. carefully, diligently for the benefit and not in conflict with the

interests of the Company;

b. Complying with the law and there is no evidence conlirming that they did not fulfill
their responsibilities.

Compensation costs include costs incurred (including attorneys' fees), judgment costs,

fines, and payments actually incurred or considered reasonable when resolving these

cases within the framework of the law. The Company may purchase insurance [or these

people to avoid the above compensation responsibilities.

X. BOARD OF SUPERVISORS
rticle 39. Members of the Board of Supervisors

The number of members of the Board of Supervisors of the Company is 03 and the
maximum is 04, The Supervisors elect one of them as the Head of the Board of
Supervisors according to the majority principle. The Head of the Board of Supervisors
has the following rights and responsibilities:

a. Convene the Board of Supervisors meeting and act as the IHead of the Board of
Supervisors;
b. Request the Company to provide relevant information to report to the members of

the Board of Supervisors:

¢c. Prepare and sign the Board of Supervisors's report afier consuliing the Board of
Directors to submit to the General Meeting of Sharcholders

Sharéholders have the right to pool their voting shares together 1o nominate candidates
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for the Board of Supervisors. Shareholders holding common shares for a continuous
period of at least 06 (six) months have the right to pool their voting rights to nominate
candidates for the Board of Supervisors. Shareholders or groups of shareholders holding
from 10% (ten percent) to less than 20% (twenty percent) of the total number of voting
shares may nominate 01 (one) candidate; from 20% (ten percent) to less than 30%
(thirty percent) of the total number of voting shares may nominate a maximum of 02
(two) candidates; from 30% (thirty percent) 1o less than 40% (forty percent) of the total
number of voting shares may nominate a maximum of 03 (three) candidates: from 40%
(forty percent) to less than 50% (fifty percent) of the total number of voting shares may
nominate a maximum of 04 (four) candidates; from 50% (fifty percent) to less than 60%
(sixty percent) of the total number of voting shares may nominate a maximum of U5
(five) candidates:; from 60% (sixty percent) to less than 70% (scventy percent) of the
total number of voting shares may nominate a maximum of 06 (six) candidates: from
70% (seventy percent) of the total number of voting shares or more may nominate the
required number of candidates.

In case the number of candidates for the Board of Supervisors through nomination and
candidacy is still not enough, the incumbent Board of Supervisors may nominate
additional candidates. The mechanism for the incumbent Board of Supervisors 10
nominate candidates for the Board of Supervisors must be clearly announced and must
he approved by the General Meeting of Shareholders before the nomination is made.

Members of the Board of Supervisors are elected by the General Meeting of
Sharcholders. the term of office of a member of the Board of Supervisors is five (05)
years; members of the Board of Supervisors may be re-elected for an unlimited number
of terms. In the event that at the end of the term, a new member of the Board of
Supervisors has not been elected, the member whose term has expired shall continue (o
exercise his er her rights and obligations until a new member of the Board of
Supervisors is elected and assumes his or her duties.

In case a member of the Board of Supervisors resigns or is dismissed but the Company
still ensures normal operations, the normal operations ol the Board of Supervisors shall
continue to be maintained and no new member of the Board of Supervisors shall be
elected until the Annual General Meeting of Sharcholders.

A member of the Board of Supervisors shall no longer be eligible to be a member in the

following cases:

a. The member is prohihited by law from being a member of the Board of Supervisors:

b. The member resigns by a written notice sent to the Company's head office and
approved:

o. The member suffers from a mental disorder and other members of the Board of

Supervisors have professional evidence proving that he or she no longer has capacity
1o act;
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d.

That member is absent from attending meetings of the Board of Supervisors for six
consecutive months, and during this period the Board of Supervisors docs not allow
that member to be absent and has decided that his’/her position is vacant;

That member is removed from the position of 2 member of the Board of Supervisors
by decision of the General Meeting of Shareholders.

6. Supervisors must meet the following standards and conditions::

a. Not subject to the provisions of Clause 2, Article 17 of the Enterprise Law:

Being trained in one of the majors or having certificates in economics. finance.
accounting, auditing, law, business administration. construction or having work
experience suitable for the Company's business activities;

Not being a family member of a member of the Board of Directors, General Director
and other executives;

Not being an executive of the Company, not necessarily a sharcholder or employee
of the Company;

Not being a manager in the accounting and finance department of the Company:

Not being a member of the board of directors or an employee of an auditing
organization directly auditing the Company's financial statements in the previous 3
consecutive years.

7. In case the candidates have been identified in advance, information related to the
candidates for the Board of Supervisors shall be included in the documents of the
General Meeting of Shareholders, and announced at least ten (10) days before the
opening date of the General Meeting of Sharcholders on the Company's website, so that
sharcholders can learn about these candidates before voting.

Article 40. Board, of Supervisors.

1. The Company must have a Board of Supervisors and the Board of Supervisors shall
have the powers and responsibilities as prescribed in Article 165 of the Enterprise Law
and this Charter, mainly the following powers and responsibilities:

a.

Discuss with the independent auditor on the naturc and scope of the audit before
starting the audit;

Seek independent professional advice or legal advice and ensure the participation of
experts outside the Company with appropriate experience and expertise in all work
of the Company if deemed necessary:

Review annual, semi-annual and quarterly financial reports:

Discuss any difficulties and problems discovered from the mid-term and final-term
audit results, as well as any issues that the independent auditor wishes to discuss:
Review the management letter of the independent auditor and the Company's
management's feedback:




S

.

f. Review the Company's report on internal control systems before the Board of
Directors approves: and

Review the results of internal investigations and the management's feedback:

In case of detecting any violation of the law or violation of the Company's Charter
by & member of the Board of Directors, the General Director and other business
executives. the Board of Directors must notify in writing within forty-cight (48)
hours, requesting the violator to stop the violation and take measures to remedy the
consequences:

i. Be responsible 1o shareholders for his/her supervision activities;

Members of the Board of Directors, the General Director and managers must provide
complete, accurate and timely information and documents on the management,
operation and activities of the Company as requested by the Board of Supervisors. The
person in charge of corporate governance must ensure that all copies of financial
information. other information provided to members of the Board of Directors,
resolutions and minules of meetings of the General Meeting of Shareholders and the
Board of Directors must be provided to members of the Board of Supervisors at the
same time they are provided to the Board of Directors.

After consulting the Board of Directors, the members of the Board of Supervisars may
issue regulations on meetings of the Board of Supervisors and the manner of operation
of the Board of Supervisors. The Board of Supervisors must meet at least two (02) times
a year and the meeting shall be held when two-thirds (2/3) or more of the Board of
Supervisors members attend the meeting.

The remuneration, salary and other benefits of the Board of Supervisors members shall
he decided by the General Meeting of Sharcholders. The Board of Supervisors members
shall also be reimbursed for their accommodation, travel and other reasonable expenscs
incurred when they attend meetings of the Board of Supervisors or perform other
activities of the Board of Supervisors.

XI. RIGHT TO INVESTIGATE COMPANY DOCUMENTS AND RECORDS.

Article 41. Right to investigate documents and records.

1.

Ordinary sharcholders and groups of shareholders mentioned in Article |2 of this
Charter have the right to directly or through an authorized person send a written request
for inspection during working hours and at the Company's main business location for the
most recent List of Sharcholders, the minutes of the General Meeting of Shareholders
and to make copies and extracts of such records. The request for inspection by the
authorized representative of the shareholder must be accompanied by the original power
of attorney of the shareholder that person represents.

Members of the Board of Directors, members of the Board of Supervisors, the General
Director and management staff have the right to inspect the Company's shareholder
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register, the list of sharcholders and other documents and records of the Company for
purposes related to their positions, provided that such information must be kept
confidential.,

The Company shall keep this Charter and any amendments to the Charter, the Business
Registration Certificate (Business Registration Certificate), regulations, documents
proving ownership of assets, resolutions. minutes of meetings of the General Meeting of
Shareholders and the Board of Directors, annual financial statements, accounting
documents and any other documents as preseribed by law at the head office or another
place provided that the sharcholders and the business registration authority are notified
of the location of these documents.

XII. EMPLOYEES AND TRADE UNIONS.

Article 42. Employees and Trade Unions.

The General Director shall plan for the Board of Directors te approve matters relating
to the Company's relations with trade unions in accordance with the best management
standards, practices and policies, the practices and pelicies stipulated in this Charter.
the Company's regulations and current legal regulations.

XIII. PROFIT DISTRIBUTION.

Article 43. Profit distribution

1.

The General Meeting of Shareholders shall decide on the level of dividend payment and
the form of annual dividend payment from the Company's retained profits.

Pursuant to the provisions of the Enterprise Law, the Board of Directors may decide to
make interim dividend payments if it deems that such payment is consistent with the
Company's profitability.

The Company shall not pay interest on dividend payments or payments related to a type
of shares.

The Board of Directors may propose to the General Meeting of Sharcholders to approve
the payment of all or part of the dividend in shares and the Board of Directors shall be
the agency implementing this decision.

In case dividends or other amounts related to a type of shares are paid in cash. the
Company must pay in Vietnamese Dong. Payments can be made directly or through
banks based on the bank account details provided by sharcholders. In case the Company
has transferred money according to the bank details provided by sharcholders but the
shareholder does not receive the money, the Company shall not be responsible for the
amount transferred to the beneficiary sharcholder. Dividend payments for shares
listed/registered for trading at the Stock Exchange can be made through a securities
company or the Vietnam Securities Depository.

Pursuant to the Enterprise Law and the Securities Law. the Board of Directors shall
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approve a resolution to determine a specific date to close the shareholder list. Based on
that date, those who register as shareholders or holders of other securities are entitled te
receive dividends, interest, profit distribution, receive shares, receive notices or other
documents.

Article 44: Other issues related to profit distribution.

Other issues related to profit distribution are carried ont in accordance with the provisions

of law.

XIV. BANK ACCOUNTS, RESERVE FUND, FISCAL YEAR AND ACCOUNTING

REGIME.

Article 45. Bank accounts.

The Company shall open accounts at Vietnamese banks or foreign banks licensed (o
operate in Victnam.

Subjeet to prior approval of the competent authority, if necessary, the Company may
open hank accounts ahread in accordance with the provisions of law.

The Company shall conduct all payments and accounting transactions through
Vietnamese or foreign currency accounts at banks where the Company opens accounts.

Article 46. Reserve fund to supplement charter capital.

.lo

Every year, the Company shall allocate an amount from its after-tax profit to the reserve
fund to supplement charter capital in accordance with the provisions of law. This
deduction shall not exceed 5% of the Company's after-tax profit and shall be deducted
until the reserve fund is equal to 10% of the Company's charter capital.

The deduction of other funds shall be decided by the Board of Directors of the General
Meeting of Shareholders, including:

a. Development investment fund;
b. Development investment fund:
¢. Development investment fund;
d. Development investment fund;

@. Other funds as prescribed.

Article 47. Fiscal year.

I'he Company's fiscal year begins on the first day of January each year and ends on
December 31 of the same year.

Article 45. Accounting system.

) I

2,

The accounting system used by the Company is the Vietnamese Accounting System
(VAS) or another accounting system approved by the Ministry of Finance.

The €ompany shall prepare accounting documents in Vietnamese. The Company shall
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keep accounting records according to the business activities to which the documents
relate. The records must be accurate, up-to-date, systematic, and sufficient to present
and deseribe the Company's transactions.

3. 'lhe Company uses Vietnamese Dong as the currency used in accounting.

XV. ANNUAL REPORT, FINANCIAL REPORT AND RESPONSIBILITY FOR

INFORMATION DISCLOSURE.

Article 49. Annual, six-menth and quarterly financial reports.

1.

The Company must prepare an annual Financial Report in accordance with the
provisions of law and the regulations of the State Securities Commission and the report
must be audited in accordance with the provisions of Article 51 of this Charter. The
Company must submit the annual Financial Report approved by the General Meeting of
Sharcholders to the competent tax authority, the State Securities Commission, the Stock
Fxchange and other competent authorities in accordance with the provisions of
Vietnamese law.

The annual financial report must include a report on business performance that honestly
and objectively reflects the Company's profit and loss situation during the fiscal year. a
balance sheet that honestly and objectively reflects the Company's operaling situation up
to the time of preparing the report, a cash flow report and explanatory notes to the
financial report.

The Company must prepare and publish semi-annual and quarterly reports in accordance
with the regulations of the State Securities Commission and the Stock Fxchange.
Quarterly financial reports do not need to be audited.

Audited annual finaneial reports, semi-annual and quarterly reports must be published
on the Company's website and in accordance with the provisions of the Law applicable
at each time.

Article 50. Annual report.

The Company must prepare and publish the Annual Report in accordance with the
provisions of the law.

XVl. COMPANY AUDIT,

Article 51, Audit.

1;

The Annnal General Meeting of Sharcholders shall appoint an independent auditing
company or approve a list of independent auditing companies and authorize the Board
of Directors to decide on one of these units to conduct the Company's auditing activities
for the following fiscal year based on the terms and conditions agreed with the Board of

Directors.

The Company shall prepare and submit the annual financial report to the independent
auditing company after the end of the fiscal year.




3, The independent auditing company shall examine, confirm and report on the annual
financial statements showing the Company's revenues and expenditures, prepare an
audit report and submit it to the Board of Directors. The stafl of the independent
auditing company performing the audit for the Company must be approved by the State
Securities Commission.

4. A copy of the audit report shall be attached to each annual accounting report of the
Company.

5. The auditors conducting the audit of the Company shall be allowed to attend all
meetings of the General Meeting of Shareholders and shall be entitled to receive notices
and other information related to the General Meeting of Shareholders that the
shareholders are entitled to receive and to express their opinions at the meeting on
matters related to the audit.

XVIL RELATIONSHIP BETWEEN THE COMPANY AND ENTERPRISES IN
WHICH THE COMPANY CONTRIBUTES

Article 52. Relationship between the Company and enterprises in which it invests and
holds the entire charter capital.

A single-member limited liability company in which the Company invests the entire charter
capital operates in accordance with the provisions of the Enterprise Law. The Company is
the owner of a single-member limited liability company. exercising the rights and
obligations of the owner in respect of a single-member limited liability company in
accordance with the provisions of the Enterprise Law.

Article 53. Relationship between the Company holding the controlling right and the
enterprise with the Company's controlling eapital.

The Company hplding the controlling right of another enterprise shall manage the
controlling shares and capital contributions as follows;

1. Implement the rights and obligations of sharcholders and members contributing
controlling capital through their representatives at the enterprise in accordance with the
provisions of the Enterprise Law, the Investment Law. the laws of the country in which
the Contpany invests capital and in accordance with the provisions of the Charter of the
controlled enterprise:

2. Appoint, dismiss, reward, discipline, decide on allowances and benefits of the
representative of the Company's controlling capital contribution at the controlled
enterprise:

3. Request the representative of the controlling capital contribution to periodically or
suddenly report on the financial situation, business results and contents of the enterprise
with the Company's controlling capital contribution:

4. Assign tasks and request the representative of the controlling capital contribution to seek
opinions on important issues of the controlled enterprise before yoting; report on the use
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of shares and controlling capital contributions to serve the development orientation and
goals of the Company holding the controlling right;

5. Collect profits and bear risks from its capital contribution in the conirolled enterprise;
6. Monitor and inspect the use of capital contributed to the controlled enterprise.

Article 54. Relations between the Company and enterprises with a capital contribution
of the Company.

1. Relations between the Company and enterprises with a capital contribution of the
Company are implemented in accordance with the provisions ol law.

2. The Company exercises the rights and obligations of the capital contributor through its
representative at the enterprise in which it has contributed capital, in accordance with
the law and the charter of the enterprise with a capital contribution of the Company.

XVIIL SEAL
Article 55, Seal.

1. he Board of Directors decides to approve the official seal of the Company and the seal is
engraved in accordance with the provisions of law.

2. The Board of Directors and the General Director use and manage the seal in accordance
with the provisions of current law

XIX. TERMINATION OF OPERATIONS AND LIQUIDATION
Article 56, Termination of operations.
1. The Company may be dissolved and terminated in the following cases:
4. The Company's term of aperation ends, even afier an extension;

b. The Court ‘declares the Company bankrupt in accordance with the provisions of
current law;

¢. Dissolution before the term according to the decision of the General Meeting of
Shareholders.

d. Other cases prescribed by law,

2. The dissolution of the Company before the term, even afler an extension. is decided by
the General Meeting of Sharcholders and implemented by the Board of Dircetors. This
dissolution decision must be notified or approved by the competent authority (if
required) as prescribed,

Article 57. Cases of deadlock between members of the Board of Directors and

shareholders. |

Unless otherwise provided in this Charter, shareholders holding more than 50% of

outstanding shares and having the right to vote in the election of members of the Board of

Directors, have the right to file a complaint with the competent State agency 10 request the

L¥
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dissolution of the Company on one or more of the following grounds, after the General
Meeting of Shareholders has been lield, although it has achieved more than 50% of the total
number of voting shares in favor but does not have enough votes required under Article 21
of the Charter to approve the dissolution of the Company according to the plan of this group
of Sharcholders:

d.

The members of the Board of Directors are not unified in managing the Company's
work, leading to the situation of not achieving the required number of votes as
prescribed for the Board of Directors to operate.

The Sharcholders are not in agreement and therefore cannot obtain the required number
of votes as prescribed 1o elect members of the Board of Directors.

There is intemal disagreement and two or more groups of Shareholders are divided,
making dissolution the most beneficial option for all Shareholders.

Article 58. Extension of operation.

1.

The Board of Directors shall convene a General Meeting of Sharcholders at least seven
(07) months before the end of the term of operation so that shareholders can vote on the
extension of the Company's operation for a peried of time upon the proposal of the
Board of Directors.

The term of operation shall be extended when 65% or more of the total votes of
shareholders with voting rights present in person or through authorized representatives
present at the General Meeting of Sharcholders approve.

Article 39, Liquidation

At least six (06) months before the end of the Company's term of operation or after a
decision to dissolve the Company is made, the Board of Directors shall establish a
Liquidation Committee consisting of three (03) members. Two (02) members shall be
appointed by the General Meeting of Sharcholders and one (01) member shall be
appointed by the Board of Dircctors from an independent auditing company. The
Liquidation Board shall prepare its own operating regulations. The memhers of the
Liquidation Board may be sclected from among the Company's employees or
independent experts. All expenses related to the liquidation shall be paid by the
Company prior to other debts of the Company.

The Liquidation Board shall be responsible for reporting to the Business Registration
Office on the date of establishment and the date of commencement of operations. From
that time on, the Liquidation Board shall represent the Company in all matters related to
the liquidation of the Company before the Court and administrative agencies.

The proceeds from the liquidation shall be paid in the following order:
a. Liguidation expenses: -

b, Salaries and insurance costs for employces:
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¢c. Taxes and payments of a tax nature that the Company must pay to the State:
d. Loans (if any);
e. Other debts of the Company:

f. The remainder after all debts from items (a) to (e) above have been paid shall be
distributed to the shareholders. Preferred shares shall be paid first.

4. The operation of the Liquidation Board shall not last more than six (6) months from the

date of cstablishment. After the above period, even if the liquidation has not been
completed, the Liquidation Board shall still cecase to operate. In this case, the
Sharcholders shall resolve the remaining issues themselves. In case of any dispute, it
shall be resolved in accordance with Article 61 of this Charter

XX. NOTICE AND RESOLUTION OF INTERNAL DISPUTES.

Article 60, Notice

j 8

Any notice under this Charter shall be made in writing in Vietnamese, if necessary, in
English, and shall be sent by hand or post to the address of the Sharcholders recorded in
the Shareholders' Register.

Any notice given as follows shall be deemed to have been received:

a. Ifdelivered in person, at the time of delivery or refusal of receipt:

b. Néu duoc gii bing dudng buu dién, ba (3) ngay sau ngay giri hodc bay (7) ngay sau
ngay gui néu duge gii di hoje dén tix ngoai lanh thé Viét Nam,

If sent by post, three (3) days after the date of sending or seven (7) days after the date of

sending if sent to or from outside Vietnam.

In the case of a group of Sharcholders, the notice shall be sent to the person whose name
appears [irst in the Register of Sharcholders and the notice given to that person shall be
valid for all other persons

Article 61. Internal dispute resolution.

L.

In case of a dispute or complaint arising in relation to the Company's operations or the
rights of sharcholders arising from the Charter or from any rights or obligations
prescribed by the Enterprise Law or other laws or administrative regulations, between:

a. Shareholders and the Company; or

b. Sharcholders and the Board of Directors, the Board of Supervisors, the General
Director or senior management stafl;

The partics concerned shall attempt to resolve such dispute through negotiation and
conciliation. Except in the case of a dispute involving the Board of Directors or the
Chairman of the Board of Dircctors, the Chairman of the Board of Directors shall
preside over the resolution of the dispute and shall request each party to present the
practical factors relating to the dispute within seven w orking davs from the date the
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dispute arises. In case of a dispute involving the Board of Directors or the Chairman of
the Board of Directors, any party may request the Board of Supervisors to appoint an
independent expert to act as an arbitrator for the dispute resolution process..

In case no conciliation decision is reached within six (06) weeks from the start of the
conciliation process or if the conciliator's decision is not accepted by the parties, any
party may submit the dispute to an Arbitration agency or a competent Court for a final
decision in accordance with current regulations. In case the dispute is resolved by
Arbitration, the Arbitration Rules in effect at the time of application of that Arbitration
agency shall apply, according 1o the following instructions:

a. Location: Ho Chi Minh City.
b. Language ol proceedings: Vietnamese

¢. Number of arbitrators: Three (3) arbitrators. Each party to the dispute shall appoint
one arbitrator, and the third arbitrator shall be appointed by the two appointed
arbitrators. in accordance with the Arbitration Rules, to act as Chairman of the
Arbitration Council.

d. Award; The arbitral award shall be final and binding on the parties.

e. Costs: The arbitration costs shall be borne by the losing party, unless otherwise
provided by law.

f Enforcement: The winning party may request the court (including the court where
the losing party has assets) or a judicial authority to enforce the arbitral award.

XXIL. SUPPLEMENTS AND AMENDMENTS TO THE CHARTER.

Article 62. Supplements and amendments to the Charter.

Amendments and supplements 1o this Charter must be considered and decided by the
General Meeting of Shareholders.

[n case there are provisions of law related to the Company's operations that have not
heen mentioned in this Charter or in case there are new provisions of law that are
different from the provisions of this Charter, the provisions of such law shall naturally
be applied and regulate the Company's operations.

XXII. EFFECTIVE DATE.

Article 63, Effective date

1.

This Charter. consisting of XXII Chapter and 64 Articles, is the legal and official
Charter of De Tam Joint Stock Company. replacing previous versions. This Charter
takes effect from the date of approval by the General Meeting of Shareholders in full
according to Resolution of the General Meeting of Shareholders No. 10/6/2025/NQ-
DHDCD dated June 16, 2025. '

This Charter takes effect from the date of signing and promulgation and replaces the
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current Charter and amended and supplemented charters.

The Charter is made into 02 original copies in Vietnamese and kept at the Company's
head office, Copies or extracts of the Company Charter must be signed by the
Chairman of the Board of Directors or the Legal Representative or at least one-half
(1/2) of the total number of members of the Board of Dircctors to be valid.

Article 64. Signature of the Company's Legal Representative./.

LEGAL REPRESENTATIVE OF THE COMPANY

= 2 I z{/{ _'__'_______
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PHAM THI KIM XUAN
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