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QUY CHE HOAT PONG CUA HOI PONG QUAN TRI

- Cdn cti Ludt Chitng khodn ngay 26 thang 11 nam 2019.
- Can cir Ludt Doanh nghiép ngay 17 thang 6 nam 2020.

- Cdn ctt Nghi dinh s0 155/2020/ND CP ﬂgay 31 thang 12 nam 2020 cua
Chinh phit quy dinh chi tiét thi hanh mét s6 diéu cua Ludt Chiing khodn.

Can cir Thong tw s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua Bg
truong Bo Tai chinh huong dan mot s6 diéu vé quan tri Cong ty dp dung doi véi
Cong ty dai ching tai Nghi dinh 56 1 55/2020/ND-CP ngay 31 thang 12 nam 2020

cua Chinh phti quy dinh chi tiét thi hanh mét $6 diéu ctia Ludt Chimg khodn.

Cén cir Piéu Ié Cong ty ¢o phdan Dé Tam.

Cén cir Nghi quyét Pai hoi dong c6 déng sé 12/6/2025/NQ — DHDCD
ngay 16/6/2025.

Chuong 1
QUY PINH CHUNG

Didu 1: Nguyén tic quan tri

Cong ty dinh hudng va quan ly théng qua cdc nguyén tac nhu sau:

1. Trudng hop Quy ché niy khéng quy dinh thi cac quy dinh c6 lién quan.
cua phap luat va quy dinh tai Piéu 1é Cong ty duge ap dung.

2. Trudng hop co6 su thay déi Diéu 1& Céng ty va quy dinh cia phap ludt
din dén Quy ché nay khac véi Piéu 1¢ Céng ty va quy dinh ciia phap luat thi 4p
dung quy dinh méi tai Diéu 1& Cong ty va quy dinh méi ctia phap luat.

Diéu 2. Pham vi diéu chinh, ddi twgng Ap dung.

1. Pham vi diéu chinh: Quy ché hoat dong ctia Hoi ddng quan tri quy dinh co
cAu té chic nhén su, nguyén tic hoat ddng, quyén han, nghia vu ctia Hoi dbng quan
tri va cac thanh vién H§1 dbng quan tri nhim hoat déng theo quy dinh tai Luét
Doanh nghiép, Diéu 1é Cong ty va cdc quy dinh khac ctia phép luét c6 lién quan.

2. Déi tuong ap dung: Quy ché nay duoc ap dung cho:

a) Thanh vién HPQT, Ban kiém soét, thanh vién Ban Téng giam déc;

b) T4t c4 cac Phong/Ban/Bd phan, Can bd cua Cong ty; Cong ty con thuge
Cong ty;

¢) Ca nhan, don vi ¢6 lién quan va ho trg, gitip viée cho HDQT.

Piéu 3. Nguyén tic hoat djng ciia Hji dong quin tri
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1. Hoi dong quan tri lam viée theo nguyén tic tdp thé. Céc thanh vién cua
Hd&i dong quan tri chiu trach nhlem ¢4 nhin vé phén viéc cua minh va cung chiu
trach nhiém trudc Dai héi dong c¢d dong, trude phap luat vé cac nghi quyét, quyét
dinh ctia Hoi ddng quén tri dbi voi su phat trién ciia Cong ty.

2. Chu tich HDQT chiu trach nhiém diéu hanh hoat dong cua HPQT, co
nhiém vu phan cong cac thanh vién HDQT thuc hi¢n nhiém vy thudc cac chirc nang
cia HPQT, triéu tap va chu tri cac phién hop HDQT.

3. HPQT hop dé ban va quyét dinh moi vin dé theo co ché da s6 qua ban cc
thanh vién dy hop. Céac thanh vién HPQT phai chdp hanh moi quyét dinh chung,
déng thoi c6 quyén bao luu y kién bang cach yéu cdu Thu ky ghi y kién ctia minh
vao Bién ban hop.

4, Thanh vién HPQT phai thuc hién cdc nhiém vu do Chu tich HDQT
phan ¢6ng, phai chiu trach nhiém ca nhan vé nhing ¥ kién nhan xét, danh gid, phat
biéu va tham gia biéu quyét. ..

5. HPQT giao trach nhiém cho Tf:‘mg giam dbc t6 chirc didu hanh thuc hién

céc nghi quyét, quyét dinh ctia Hoi dong quan tri.
Chwong I1
CO CAU TO CHUC, CO CHE HOAT PONG CUA HQI PONG QUAN TRI

Pidu 4. Nhiém ky va sb lwgng thanh vién Hpi dong quin tri

1. HBQT bao gém Chu tich HDPQT va céc thanh vién HPQT, Hoi dong
quén trj c6 i thiéu 14 (03) ba thanh vién va toi da la (05) thanh vién do Dai hdi
ddng cb déng bau hoic mién nhiém.

2. Nhiém ky ctia thanh vién Hoi ddng quan tri khéng qua 05 nam va c6 the
duge bau lai voi s6 nhiém ky khéng han ché. Tdng s6 thanh vién Hoi ddng quan tri
khong diéu hanh phai chiém it nhat mot phén ba (1/3) tong s6 thanh vién Hoi dong
quan tri va phai 6 tbi thiéu 01 thanh vién doc lap Hoi ddng quan tri. S6 lugng toi
thidu thanh vién Ho6i déng quan tri khong didu hanh duoc xéac dinh theo phuong thire
lam tron xudng. Mot c& nhan chi duge biu 1am thanh vién doc 1ap Hoi dong quan tri
cha Cong ty khong qua 02 nhiém ky lién tuc. Truong hop c6 thanh vién Hoi dong
quan tri tir nhiém hogc bi mién nhiém nhung khong lam tong sd thanh vién hoi dong
quén tri thdp hon s& luong thanh vién tbi thiéu va van dam bao hoat dong binh
thudng ciia Cong ty thi s& tiép tuc duy tri hoat dong binh thudng cia Hoi dong quan
tri, khong bau b6 sung thanh vién hoi dong quan tri méi cho dén cudc hop Dai héi
ddng cb dong thudmng nién.
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3. Truong hop tht ca thanh vién Hoi dong quan tri cling két thic nhiém ky thi
céc thanh vién d6 tiép tuc 1a thanh vién Hoi dong quan tri cho dén khi ¢4 thanh vién
mai duoce bau thay thé va tiép quan cong viée, trlr truong hop Diéu 1& Cong ty c6
quy dinh khac.

4. Thanh vién Hoi déng quan tri khong con tu cach thanh vién Hoi dong
quan tri trong truong hop bi Pai hdi ddng cd dong mién nhiém, bai nhiém, thay thé
theo quy dinh tai Piéu 160 Lu4t Doanh nghiép.

5. Viéc bd nhiém thanh vién Hoi déng quan tri phai duge cong bo thong tin
theo cdc quy dinh cua phap luat vé chimg khodn va thi trudng chimg khodn.

Piéu 5. Tiéu chuin va diéu kién thanh vién Hoi dong quan tri

1. Thanh vién Héi ddng quan tri phai dap (mg céc tiéu chuan va diéu kién sau
day:

a). Khong thude déi tuong quy dinh tai khoan 2 Piéu 17 Luét Doanh nghiép;

b) C6 trinh do, kinh nghiém trong quan tri kinh doanh hogc trong linh vue,
nganh, nghé kinh doanh ctia Céng ty va khong nhét thiét phai la ¢6 dong ctia Cong
tys

¢) Thanh vién Hoi dong quan tri Céng ty co thé déng thoi 1a thanh vién Hoi
d6ng quan tri ctia Cong ty khac;

d) Cob slrc khoe, c6 dao duc nghé nghiép va trung thuc;

e) Tiéu chuén va didu kién khac theo Diéu 1é Cong ty.

2. Thanh vién doc lap Hoi ddng quan tri theo quy dinh tai diém b khoan 1
Didu 137 Ludt Doanh nghiép phai dép ting céc tiéu chuan va diéu kién sau déy:

a) Khong phai la ngudi dang 1am viée & vi tri quan Iy cho Cong ty, Cong ty
me hodc Cong ty con clia Cong ty; khong phai la nguoi da timg lam viéc ¢ vi tri can
bé quan 1y cho Cong ty, Cong ty me hodc Cong ty con cia Cong ty it nhét trong 03
nam lién trude do;

b) Khong phai 1a ngudi dang hudng luong, thu lao tir Cong ty, trir cac khoan
phu cap ma thanh vién Héi ddng quén tri dugc hudng theo quy dinh;

¢) Khong phai 14 nguoi c¢6 vo hodc chéng, bé dé, bd nudi, me dé, me nudi,
con dé, con nudi, anh rudt, chi rudt, em rudt la cd dong lon clia Cong ty; 1a can b
quan ly cua Cong ty hodc Cong ty con ctia Cong ty;

d) Khong phai la ngudi truc tiép hodc gin tiép sdhiru it nhit 01% tdng s6 co
phin ¢ quyén biéu quyét cua Cong ty;
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e) Khong phai 1a ngudi da timg lam thanh vién Hoi ddng quan tri, Ban kiém
soét clia Cong ty it nhit trong 03 nim lidn trude d6, trir truomg hop duge bd nhiém
lién tuc 02 nhiém ky;

f) Tiéu chudn va diéu kién khac theo Diéu 1¢ Cong ty.

3. Thanh vién ddc 1ap Hoi dong quan tri phai théng bao voi Hoi dong quan tri
vé vide khong con dédp tmg d céc tiéu chudn va diéu kién quy dinh tai khoan 2 Dicu
nay va duong nhién khéng con 1a thanh vién déc lap Hoi dong quan tr ké tir ngay
khong dap ung du céc tiéu chuén va didu kién. Trong trudng hop nay néu thanh vién
doc lap Hoi dong quan tri tir nhiém do khong con dap ung du cac tiéu chuan, nhung
khong lam tdng sé thanh vién hoi déng quan trj thap hon 56 lutcmg thanh vién tdi
thiéu va van dam bao hoat déng binh thuong ciua Cong ty thi s& tiép tuc duy tri hoat
dong binh thudng cua Hoi ddng quan tri, khong bau bd sung thanh vién hoi dong
quan tri madi cho dén cube hop Pai hoi df’ing c¢b dong thudng nién. Tai cude hop nay
Héi déng quén tri phai théng bdo truong hop thanh vién dc 1ap Hoi dong quan tri
khong con dap tmg dii cdc tidu chudn va diéu kién va td chire bau thay the.

Didu 6. Mién nhiém, bdi nhiém, dwong nhién mit tw cich thanh vién
HDQT.

1. Pai hoi dong c6 déng mién nhiém thanh vién Hoi dbéng quan tri trong
truong hop sau day:

a) Khong ¢6 @i tidu chuin va didu kién theo quy dinh tai Piéu 155 Ludt
Doanh nghiép;

b) C6 don xin tir chire (trong d6 néu 13 ly do xin tir chirc) gui HDQT va dugc
chép nhén;

¢) Truodng hop khéc quy dinh tai Piéu 1é Cong ty va quy dinh cua phap lut.

2. Dai hoi ddng c6 dong bai nhiém thanh vién Hoi ddng quan tri trong truong
hop sau day:

a) Khong tham gia cdc hoat dong cua Hoi déng quan tri trong 06 thang lién
tuc, trr trudng hop bit kha khéng;

b) Trudng hop khéac quy dinh tai Piéu 1é Cong ty.

3. Khi xét thdy cin thiét, Dai hoi dong cb déng quyét dinh thay the thanh
vién Hoi ddng quan tri; mién nhiém, bai nhiém thanh vién Hoi déng quan t1i ngoai
truong hop quy dinh tai khoan 1 va khoan 2 Piéu nay. Tai cudc hop gan ‘nhit,
DHPCD biu thanh vién méi thay thé thanh vién HDQT di bi mién nhiém, bai
nhiém.

4. Duong nhién mat tur cach thanh vién HDQT.
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Thanh vién Hoi dong quan tri duong nhién mét tu cach khi khong dam béo céc
tiéu chuan sau day:

a) Thanh vién Hoi dong quan tri phai c6 céc tiéu chuén va diéu kién sau day:

- Khéng thude dbi tuong quy dinh tai khoan 2 Diéu 17 ctia Luat doanh
nghiép;

- Co trinh do, kinh nghiém trong quan tri kinh doanh hodc trong linh vue,
nganh, nghé kinh doanh ciia Cong ty va khéng nhit thiét phai 1 ¢b dong cta Cong
ty, trir truong hop Didu 1é Cong ty ¢6 quy dinh khéc.

b) Trir trwong hop phép ludt vé chimg khodn ¢6 quy dinh khac, thanh vién
doc 1ap Hoi ddng quan tri theo quy dinh tai diém b khoan 1 Diéu 137 clia Luét
doanh nghiép phai ¢6 cc tiéu chuin va diéu kién sau day:

- Khong phai 1a nguoi dang lam viéc 6 vi tri quan 1y cho Cong ty, Cong ty
me hodc Cong ty con ciia Cong ty; khong phai la nguoi da timg lam viée & vi tri can
bo quan ly cho Céng ty, Cong ty me hodc Cong ty con cua Cong ty it nhét trong 03
nam lién trude do;

- Khéng phai 1 ngudi dang hudng luong, thu lao tir Cong ty, trlr cac khoan
phu cdp ma thanh vién Hoi déng quan tri duoc hudng theo quy dinh;

. Khéng phai la nguoi ¢6 vo hodc chong, bb dé, bd nudi, me dé, me nudi,
con dé, con nudi, anh rudt, chi rudt, em rudt 1a c6 dong lén ctia Cong ty; 1a can bd-
quan ly cua Cong ty hodc Cong ty con cua Cong ty;

. Khong phai 1a ngudi truc tiép hofic gian tiép s& hiru it nhat 01% tong s ¢o
phin cé quyén biéu quyét ciia Cong ty;

- Khong phai 1a ngudi da timg lam thanh vién Ho1 ddng quén tri, Ban kiém
sot ctia Cong ty it nhat trong 03 ndm lién trude dé, trir trudmg hop dugce bd nhiém
lién tuc 02 nhiém ky.

¢) Trong thoi gian nam (05) ngay lam viéc, ké tir ngay xac dinh duge déi
twong duong nhién bi mat tu cach thanh vién HPQT quy dinh tai khoan 1 va
khoan 2 Diéu ndy, Chu tich HPQT phai c6 vin ban bao cdo kém tai liéu ching
minh gui cac thanh vién HDQT con lai. Dong thoi neu thanh vién Hoi dong quan
tri mat tu cach thanh vién, nhtmg khong lam tdng sb thanh vién hoi dong quan tri
thip hon s6 lucrng thanh vién t6i thiéu va vin dam bao hoat dong binh thuong cua
Céng ty thi s& tiép tuc duy tri hoat dong binh thudng ctia Hoi ddng quan tri, khong
bau b sung thanh vién hoi dbng quan tri méi cho dén cudc hop Pai hoi dong ch
déng thuong nién. Tai cude hop Dai hoi déng cb dong thudng nién nay, Hoi dong



quén trj phai thong bdo truong hop thanh vién Hoi dong quan tri duong nhién bi
mit tu cich thanh vién va td chirc bau thay thé.

Piéu 7. Chi tich Hi dong quan tri

1. Cha tich Hoi ddng quan tri do Hoi dong quan tri bau, mién nhiém, bai
nhiém trong sé cac thanh vién Héi dbng quan tri.

2. Cha tich Hoi ddng quan trj Cong ty khéng dugc kiém Tong gidm déc.

3. Chi tich Hoi ddng quén tri c6 quyén va nghia vu sau day:

a) Chu toa cac cudc hop DPHDCD;

b) Lap chuwong trinh, ké hoach hoat dong cua HDQT;

c) Chuén bi noi dung, tai liéu, chuong trinh phuc vu cudc hop cia HDQT
hodc dé 1iy y kién cua cac thanh vién HDQT, triéu tip va chu toa cudc hop cua
HDQT; _

d) Thay mit HPQT ky cac nghi quyét, quyét dinh cia HDQT; to chirc
thue hién va gidm sat hodc td chirc gidm sat viée thuc hién cac nghi quyét, quyét
dinh do;

e) Dam béo viéc HPQT gui béo cdo tai chinh hang ndm, bao cdo hoat dong
cua Tdp doan, bao céo kiém todn va bdo cdo kiém tra cia HDQT cho cac ¢6 dong tai
PDHDCD,; ' _
f) Pam bao céc thanh vién HDQT nhén dugc thong tin dy di, khach quan,
chinh xéc va d& hiéu lién quan dén céc van dé ma HDQT phai xem xét;

2) Chuén.bi ké hoach lam viéc va phan céng nhiém vu cho céc thanh vién
HDQT. Noi dung phan cong nhiém vu cu thé ctia timg thanh vién HDQT phai duoc
thé hién dudi dang van ban va co chit ky cta Chu tich HPQT;

h) Gidm sat céc thanh vién HDQT trong viéc thuc hién cac cong viée dugce
phén cong va céc nhiém vy quyén han cta ho. Gidm sat Téng Giam dbc trong viée
thuc hién cac Nghi quyét, cac quyét dinh ciia HDQT;

i) D& nghi HPQT bd nhiém, mién nhiém, céch chtre cde chirc danh Tong
Giam dbc va Ké toan truéng Cong ty;

i) Phan cong nhiém vu cho céc thanh vién HPQT, danh gid hi¢u qua lam
viée cta ting thanh vién HPQT, céc uy ban cua HDQT toi thiéu mdi nam mot lan
va béo cdo PHPCD ve két qua danh gia nay: |

k) Céc quyén va nghia vu khac theo quy dinh cua phap luat.
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4. Ngoai trir trudng hop quy dinh tai khoan 5 diéu nay, néu Chu tich Hoi
ddng quan tri ¢6 don tir chirc hodc bi mién nhiém, bii nhiém, Hoi dong quan tri
phai bau nguoi thay thé trong thai han 10 ngay ké tir ngay nhan don tir chitc hodc
bi mién nhiém, bai nhiém. Khi dé cac thanh vién con lai biu mdt ngudi trong sb
céc thanh vién gilt chirc Chu tich Hoi ddng quan tri theo tidu chi quy dinh tai khoan
| Piéu 29 Diéu & Cong ty. Trudng hop sé phiéu ngang nhau, thanh vién dang c6 ty
1¢ so hitu ¢6 phén c4 nhén va thdi gian nim giit cd phiéu lién tuc nhiéu hon s& tring
ctr Chu tich Hoi ddng quan tri. Néu tdng sb thanh vién hoi dong quan tri khong
thdp hon s6 luong thanh vién tdi thiéu va vin dam bao hoat déng binh thudng cla
Céng ty thi sé tiép tuc duy tri hoat dong binh thudng ciia Héi dong quan tri, khong
bau bd sung thanh vién hoi déng quan tri m6i cho dén cude hop Pai hoi dong b
déng thuong nién.

5. Truong hop Chu tich Hoi dong quan tri vang mit hodc khong thé thuc
hién duge nhiém vu cta minh thi phai uy quyeén bing van ban cho mot thanh vién
khac thue hién quyén va nghia vu ciia Chi tich H6i dong quan tri. Trudng hop
khong c6 ngudi duge iy quyén hode Chu tich Hoi déng quan trj chét, mét tich, bi
tam giam, dang chdp hanh hinh phat ti, dang chép hanh bién phép xr ly hanh
chinh tai co so cai nghién bat bude, co s gido duc béat bude, tron khoi noi cur tra,
bi han ché hodc mét nang luc hanh vi dan sy, ¢ khé khan trong nhén thir, lam
chii hanh vi, bi Toa 4n cAm dam nhiém chirc vy, cAm hanh nghé hodc lam cong
viée nhit dinh thi cac thanh vién con lai biu mot ngudi trong sb cdc thanh vién giit -
chire Chu tich Hi déng quan tri theo tiéu chi quy dinh tai khoan 1 Diéu 29 Diéu 1&
Cong ty. Truong hop sé phiéu ngang nhau, thanh vién dang ¢6 ty 18 s& hitu c¢6 phan
ca nhan va thoi glan nam glu cd phleu lién tuc nhidu hon sé& tring ctr Chu t1ch Hoi
déng quan tri. Néu tong s6 thanh vién hoi dong quan tri khéng thdp hon sb lu’cmg
thanh vién tbi thiéu va van dam béao hoat dong binh thudng ctia Cong ty thi s& tiép
tuc duy tri hoat dong binh thuong cta Hoi ddng quan tri, khong bau b sung thanh
vién hoi ddng quan tri méi cho dén cude hop Pai hoi dong co déng thudng nién.

Diéu 8. Quyén va nghia vu ciia thanh vién Hoi ddng quén tri

1. Thuc hién cdc quyén va nghia vu cia mét thanh vién HDQT theo
dting quy ché ndi bd cua HPQT va sy phan cong ciia HDQT mét cach trung thyc,
cén trong vi lgi ich cao nhét clia Cong ty va co dong.

2. Tham gia bau, mién nhiém va bai nhiém chirc danh Chu tich HDQT va
cac chire danh thude thAm quyén bau, mién nhiém va bii nhiém ctia HDQT.

3. Nghién citu béo cdo tai chinh, c6 y kién hojc yéu cdu Ban diéu hanh,
Nguoi diéu hanh khéc, kiém todn vién doc 1ap gidi trinh cac van dé c6 lién quan

den bao cao.



4. Yéu ciu Chi tich HDQT triéu tdp cudc hop bat thuomg ctia HDQT theo
quy dinh cua Piéu 1é Cong ty.

5. Yéu chu Téng Gidm dbc, cdc Giam ddc chirc ning cung cap cac thong
tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh ciia Cong ty va cac Cong
ty thanh vién truc thudc dé thye hién nhiém vy cia minh;

6. Nghién ctru, danh gid tinh hinh, két qua hoat dong va dong gdp vao vige
dinh huéng phét trién, phuong an kinh doanh cta Céng ty trong timg thoi ky;

7. Tham dy ddy du cic cude hop cia HDQT, tryc tiep thao ludn va tham
gia biéu quyét hodc gui phiéu y kién tham gia biéu quyét (trong tmcmg horp viing
mit tai cude hop hodc trong truong hcrp dugce Chu tich HPQT hoi y kién bang van
ban), trtr trucmg hop khong duogc biéu quyét vi van dé xung dot loi ich, dé quyét
dinh cdc vén dé trong ndi dung cudc hop. Chiu trach nhi¢m ca nhan trude phap
luat, trudc DPHDCD va truée HDQT vé nhitng quyét dinh ctia minh.

8. Thue hién cac quyét dinh, nghi quyét cia HDQT, PHDPCD phu hop voi
Diéu 1é Cong ty va quy dinh phap luat. Thuc hién céc cong viée theo sy phan cong
cua Chu tich HDQT.

9. Béo cdo kjp thdi va ddy da HPQT céc khodn thi lao ma thanh vién
HDPQT nhan duge tir cac Cong ty con, Cong ty lién két va cac td chirc khac ma
thanh vién HDQT la nguoi dai dién phan vén gép clia Cong ty.

10. C6 thé duge Céng ty mua bao hiém trach nhiém sau khi c6 su chép
thuan cia PHPCPD. Bao hiém nay khéng bao gém bao hiém nhiing trach nhi¢m
ctia thanh vién HPQT lién quan dén vide vi pham phép ludt va Piéu 1& Cong ty.

11. C6 trach nhiém gidi trinh truéc PHPCH, HDQT vé viée thye hién
nhiém vu dugc giao khi ¢6 yéu cau;

12. Céc quyén va nghia vu khic quy dinh tai Didu 1& Cong ty va quy dinh cua
phap luit.

13. Thanh vién HPQT c6 tréch nhiém bao céo Uy ban ching khoan Nha
nude, SO giao dich chung khoan va thuc hién cong b thong tin khi thuc hién giao
dich ¢6 phiéu clia Cong ty theo quy dinh cta phap ludt vé chimg khodn.

14. Ngoai cac quyén va nghia vu bén trén, thanh vién HDQT con c6 cac trich
nhiém nhu sau:

a) Cong khai cac lgi ich lién quan theo quy dinh cia Ludt Doanh nghiép
va c4c van ban phap luat cé lién quan;: '



b) Cung véi nhitng nguoi ¢6 lién quan ciia minh khéng duge sir dung nhitng
théng tin ¢6 dugce nho chirc vu cua minh dé tu loi ca nhin hay dé phuc vu loi ich
cuia td chirc hodc ¢4 nhan khic;

¢) Thong bao cho HDQT vé céc giao dich gifta Cong ty me, Cong ty con,
Cong ty do Céng ty nam quyén kiém soat trén 50% von diéu 1& véi chinh minh
hodc voi nhitg ngudi ¢6 lién quan cta minh theo quy dinh cia phap luat;

d) Khéng duge biéu quyét ddi véi giao dich mang lai lgi ich cho minh hodc
ngudi ¢ lién quan cia minh theo quy dinh cta Ludt Doanh nghiép va Diéu 1é Cong
ty;

e) Cung v&i nhitng nguoi ¢6 lién quan ctia minh khong duge sir dung cac
thong tin chua duoc phép cong bd ctia Cong ty hodc tiét 16 cho ngudi khac dé thuc
hién cac giao dich ¢ lién quan.

15. Thanh vién HPQT c6 trach nhigm bao cao HDQT trong cac truong hop
sau:

a) Cac giao dich gifta Céng ty v&i Cong ty trong d6 thanh vién HPQT la
thanh vién sang 1ap hodc la thanh vién HPQT, Téng Gidm déc trong thoi gian 03
(ba) nim gan nhat trude thoi diém giao dich;

b) Cac giao dich gilta Cong ty voi Cong ty trong d6 c¢6 ngudi cb lién
quan ciia thanh vién HDQT la thanh vién HDQT, Téng Gidm dbc hogc ¢6 dong lon.

Diéu 9: Nhiém vy, quyén han ciia Thw ky HDQT

Khi xét thiy can thiét, Chii tich HDQT tuyén dung thu ky dé hé trg HDQT va
Chu tich HPQT. thuc hién cac nghia vu thudc thAm quyén theo quy dinh cua
phap luat va Piéu 1&¢ Cong ty. Thu ky HPQT ¢6 cic quyén va nghia vu sau déy:

1. H tro Chi tich HPQT trong viéc chudn bi chuong trinh, néi dung, tai
litu, danh sach ¢6 déng tham du hop PHPCD, HPQT, thu moi hop va tham gia
Thu ky doan trong céc phién hop cia PHPCD, HPQT; ghi chép cac bién ban hop.

2. Ho tro thanh vién HPQT trong viéc thuc hign quyén va nghia vu duge
giao, trong ap dung va thuc hién nguyén tdc quan trj Cong ty.

3. H3 tro Cha tich HDQT trong viéce theo ddi, dén doc cac Thanh vién
HPQT va cac bd phan c6 lién quan trong Cong ty thuc hién Nghi quyét cua
PHDCD, quyét dinh cia HDQT va céc ¥ kién chi dao ciia Chi tich HDQT.

4. HO tro Cdng ty trong xdy dung quan hé c¢d doéng va bao vé quyén, lgi ich
hop phap cua cb dong.
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5. Ho tro Cong ty trong viéc tudn thi ding cac nghia vu cung cép thong tin,
cdng khai hoa thong tin va thii tuc hanh chinh.

6. Quyén va nghia vu khéc theo quy dinh tai Dieu 1¢ Cong ty.

Chwong I11
CUOQC HQP CUA HOI PONG QUAN TRI

Pidu 10. Quyén va nghia vu ciia Hi dong quén tri

1. Hoat dong kinh doanh va céc céng viéc cuia Cong ty phai chiu sy giam sat
va chi dao ciia Hoi ddng quén tri. Hoi ddng quan tri 6 toan quyén nhan danh Cong
ty dé quyét dinh, thuc hién cdc quyén va nghia vu caa Cong ty, trlr céc quyén va
nghia vu thuoc thim quyén cia Dai hoi déng cd dong.

. Quyén va nghia vu cua Hoi déng quan trj do luat phap, Piéu lé Cong ty va
Pai héi déng cb ddng quy dinh. Cu thé, Hoi ddng quan trj c6 nhimg quyén han va
nghia vu sau nhung khong han ché, thude thim quyén ciia HDQT quyét dinh:

a) Quyét dinh chién luoc, ké hoach phat trién trung, dai han va ké hoach kinh
doanh hang ndm cta Cong ty;

b) Xéc dinh cc muyc tidu hoat dong trén co s& cdc muyc tiéu chién luge duge
Pai hoi dong cb déng thong qua;

¢) Biu, mién nhiém, bdi nhiém Chi tich HDQT, Nguoi phu trach quan tri
Cong ty, Thu ky HPQT; Bb nhiém, mién nhiém, ky hop déng, cham dut hop dong
@bi voi TGP va ngudi didu hanh: cdc Pho TGP, K¢ toén trudng va céc chire danh
didu hanh khéc do HPQT quyét dinh theo timg thoi ky; quyét dinh tién luong va
quyén loi khac ¢tia nhimg ngudi nay;

d) Giai quyét cac khiéu nai cia Cong ty déi véi ngudi diéu hanh doanh

nghiép cling nhu quyét dinh lra chon dai dién ctia Cong ty dé giai quyét cac van dé
lién quan tGi cac thu tuc phap ly ddi véi ngudi diéu hanh do;

e) Quyét dinh déu tu hodc cac giao dich ban tai san Cong ty hodc Chi nhanh
o gia tri tir 30 dén dudi 35% tdng gié tri tai sin ctia Cong ty va cac chi nhanh cla
Cong ty dugc ghi trong béo céo tai chinh da dugc kiém todn gan nhat;

f) Quyét dinh co céu td chirc cua Conﬂ ty, viéc thanh lap Cong ty con, lép chi
nhénh, van phong dai dién va viéc gop von, mua c6 phin ciia doanh nghiép khéc;

g) Quyét dinh ban hanh Quy ché ndi bd vé quan tri Cong ty; Quy ché t6 chirc
va hoat dong Ho1 d-:“mg quan tri sau khi dugc Dai hoi ddng cd dong thong qua; Quy
ché vé cong b thong tin ciia Cong ty (néu co);

a) Duyét chuong trinh, ndi dung ti lieu phuc vu hop Pai hdi dong c6 dong,



triéu tap hop Dai hoi dong cd dong hodc 1dy y kién dé Pai hoi déng cd dong thong
qua quyét dinh;

b) Dé xuit céc loai ¢ phin phat hanh va téng sé ¢b phin phat hanh theo timg
loai;

¢) Dé xuit viéc phat hanh trai phiéu, tréi phiéu chuyén dbi thanh cb phiéu va
cac chimg quyén cho phép ngudi s& hitu mua c6 phiéu theo mire gia dinh trude;

d) Quyét dinh gia chao ban ¢d phiéu, trai phiéu cta Cong ty;

e) Giam sat, chi dao Tong giam ddc vangudi didu hanh khac;

f) Pé xudt murc cb tire hang ndm va xac dinh miie ¢b tie tam thoi; quyét dinh
thoi han va thu tuc tra ¢d tac;

) Dé xuét viée tai co cdu lai, giai thé hodc yéu ciu pha san Cong ty;

h) Bao céo Dai hoi dong cd dong viee Hoi dong quan tri bd nhiém Tdéng gidm
dbe;

i) Quyét dinh cac viée diéu chinh, bd sung, thay dbi va cdc van d& khéc lién
quan dén qu4 trinh trién khai, tién do, didu chinh phép ly, hoan tit thi tuc phép ly,
mirc dAu tu, thoi han du tu, didu chinh thoi han dau tu, didu chinh tang giam gié tri
dAu tu ... cac du an theo yéu cau ctia Co quan cé tham quyén cho phii hop véi quy
dinh clia phap luft vi/hodc cho phit hop véi bién dong cia thi trudng tai thoi diem
thyc té trién khai dy an. Trudng hop viée diéu chinh nay din dén ting tong mirc dau
tu so voi muc cii da duge phé duyét, ty 1& phan tang thém thuge tham quyén phé
duyét cua Hoi déng quan tri thi H6i dong quan tri s& quyét dinh. Trudng hop ty 18
phén ting thém thudc thim quyén phé duyét cia Dai hoi dong c6 dong thi Hoi dong
quan trj duge thuc hién va phai bao cdo trude cd dong va trinh ¢6 dong phé duyét tai
Pai hoi gan nhat;

i) Céc quyén va nghia vu khéc (néu co).

3. Nhitng van dé sau day phai duge Hoi dong quan tri phé chuan:

a) Hoi ddng quan tri quyét dinh viéc thuc hién, stra d6i va hity bo céc hop
dong cua Cong ty trong pham vi quy dinh tai khoan 2 Piéu 153 va khoan 2 Piéu 167
[Ludt Doanh nghiép;

b) Chi dinh va bai nhiém nhiing ngudi duge Cong ty uy nhiém la dai dién
thuong mai va Luat su cua Cong ty;

¢) Cir ngudi dai dién theo uy quyén thuc hién quyén sé hiru cd phan hogc
phdn vén gop ciia Cong ty & nhiing Cong ty khéc, quyét dinh muc thit lao va loi ich
khac cta nhing ngudi dé néu trong trudng hop Diéu 1é ctia doanh nghiép c¢6 vén
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gbp cua Cong ty chua quy dinh;

d) Thanh lap c4c chi nhanh hodc van phong dai dién ctia Cong ty;

e) Thanh lap cic Cong ty con clia Cong ty; '

f) Hop ddng mua, ban, vay, cho vay va céc loai hop ddng, giao dich khac co
gid tri tir 35% téng gid tri tai sin cua Cong ty va céc chi nhanh dugce ghi trong bio
¢do tai chinh ky gin nhét da duge kiém toén;

g) Cac khoan dau tu khong thude ké hoach kinh doanh va ngén séch vuot qua

han mitrc do Héi ddng quan trj quy dinh trong timg thoi ky hodc cac khoan dau tu
vuot qua 10% gia tri ké hoach va ngén sach kinh doanh hang nam;

h) Viéc gop von, mua hodc ban ¢d phan, phan vdn gbp tai cac Cong ty khac
duoc thanh 14p & Viét Nam hay nudc ngoai;
i) Viéc dinh gia tai san goép vao Cong ty khong phal bang tién llen quan dén

viée phat hanh ¢b phiéu hodc trai phiéu cta Cong ty, bao gdém vang, quy én sir dung
dat, quyén sd hiru trf tué, cong nghé va bi quyét cong nghé;

j) Viéc mua lai hodc thu hdi khong qua 10% tong s6 ¢b phan cua timg loai da
duoc chao ban trong mudi hai (12) thang;

k) Quyét dinh gid mua lai hogc thu hdi c6 phan cia Cong ty;

1) Céac van dé kinh doanh hodc giao dich ma Hoéi df‘mg quyét dinh can phai cé
su chip thuan trong pham vi quyén han va trich nhiém cia minh.

4. Hoi déng quan tri thdng qua nghi quy ét, quyét dinh béng biéu quyét tai
cude hop, lay ¥ klen béng vin ban hodc hinh thic khac do Piéu 1é Cong ty quy dinh.
Moi thanh vién Hm dong quan trj c6 mot phiéu biéu quyét.

5. Trudng hop nghi quyét, quyet dinh do HDl dong quén tri théng qua trai voi
quy dinh ctia phap luét, nghi quyét Dai hoi ddng cb dong, Piéu 1¢ Cong ty gdy thiét
hai cho Cong ty thi cac thanh vién tan thanh thong qua ngh1 quyet quyét dinh d6
pha1 ciing lién déi chiu trach nhiém cé nhén vé nghi quyet quyet dinh dé va phai
dén bu thiét hai cho Céng ty; thanh vién phan aoi thong qua nghi quyét, quyét dmh
néi trén duoc mién trir trach nhiém. Truong hop nay, co dong ctia Cong ty ¢ quyén
yéu ciu Toa 4n dinh chi thuc hién hogc hity bé nghi quyét, quyét dinh noi trén.

Diéu 11. Cude hop Héi dong quan tri

1. Trudong hop Hoi aé.ng quan trj bdu Chu tich thi Chu tich Hoi dong quan tri
duge bau trong cude hop dAu tién ctia Hoi dong quan tri trong thoi han 07 ngay lam
viée ké tir ngay két thic biu cir Hai dong quan tri d6. Chu tich Héi dong quan tri
duge bau phai la ngudi dép img dugce céc tiéu chi duge quy dinh tai khoan 1 Diéu 29
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Diéu 1é Cong ty. Truong hop sb phiéu ngang nhau, thanh vién dang c6 ty 1€ s¢ hitu
c6 phan c4 nhan va thoi gian ndm giff lién tuc nhiéu hon sé& tring ctr Chu tich Héi
ddng quan tri.

2. HDQT co thé hop dinh ky hodc bat thudng, cb thé hop tai tru s¢ chinh cta
Céng ty hode & noi khée, do Chu tich HDQT tri¢u tap khi xét thdy céan thiét nhung
it nhat mdi quy phai hop it nhét mot lan.

3. Chu tich Hoi dong quan tri tri¢u tap hop Hoi déng quan tri trong trudng
hop sau day:

a) Co6 dé nghj cia Ban kiém soat hodc thanh vién ddc 1ap Hoi df’)ng quan tri;

b) C6 d& nghi ciia Gidm dbc hodic Téng gidm dbe hoge it nhit 05 ngudi dicu
hanh khac;

¢) Co d& nghi ctia it nhat 02 thanh vién diéu hanh cia HDQT;

d) Truong hop khéc do Piéu lé Cong ty quy dinh.

4. Dé nghi quy dinh tai khoan 3 Diéu nay phai duoc 1ap thanh van ban, trong
d6 néu rd muc dich, vén d& cin thao ludn va quyét dinh thudc thim quyén cua Hoi
déng quan tri.

5. Chu tich Hoi dong quan tri phai triéu tdp hop Hoi ddng quan tri trong thoi
han 07 ngay lam viéc ké tir ngay nhén dugc dé nghi quy dinh tai khoan 3 Diéu nay.
Trudng hop khong triéu tap hop Hoa déng quan trj theo dé nghi thi Chu tich Hji
dong quan tri phal chiu trach nhiém vé nhimg thiét hai xay ra dbi voi Cong ty; nguoi
dé nghi c6 quyén thay thé Chu tich H6i déng quan tri triéu tp hop Hoi ddng quan
tri.

6. Chu tich Hoi dong quén tri hodc ngudi triéu tap hop Hoi ddng quan tri phai
gui théng bao maoi hop chdm nhét 1a 03 ngay lam viéc trudc ngay hop. Thong bdo
moi hop phai xac dinh cu thé thoi gian va dia diém hop, chuong trinh, cac vin dé
thao luan va quyet dinh. Thong bao moi hop phai kém theo tai liéu sir dung tai cude
hop va phleu biéu quyét cia thanh vién. Céc thanh vién HDQT va Téng Giam doc
¢6 thé kién nghi Chu tich HDQT bd sung vao chuong trinh hop nhitng ndi dung ma
ngudi kién nghi nhén thdy la quan trong va can thiét. Kién nghi nay phai dugc giri
tadi cho Thu ky HPQT it nhét 1a 02 (hai) ngay trude ngay hop. Trong trudng hgp co
bat ky su thay ddi nao ciia chuong trinh hop, chuong trinh hop bé sung sé dugce gii
cho tét ca céc thanh vién du hop khéng tré hon 01 (mét) ngay truée ngdy hop chinh
thirc.

Thong bao mai hop Hoi ddng quan tri c6 thé gui bang gidy moi, dién thoai,
fax, phuong tién dién tr hodic phuong thirc khae do Diéu 1é Cong ty quy dinh va bao
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dam dén duogc dia chi lién lac cua timg thanh vién Hoi dong quan tri dugc dang ky
tai Cong ty.

7. Thanh vién tham du hop HPQT do Chu tich HPQT quyét dinh nhung it
nhit bao gdm cac thanh vién ciia HPQT, thanh vién Ban kiém sodt va Tong Giam
dbc. Céc thanh vién khac khong phai 14 thanh vién HPQT duge moi tham du cudc
hop ctia HDQT c6 quyén phat bidu y kién nhung khéng duoc biéu quyét.

8. Cudc hop Hoi dong quan tri duge tién hanh khi ¢6 tir 3/4 téng s6 thanh vién
tré 18n du hop. Truong hop cude hop duge triéu tip theo quy dinh tai khoan nay
khong du sé thanh vién du hop theo quy dinh thi dugc tridu tép lan tha hai trong thoi
han [07 ngay] ké tir ngdy du dinh hop 14n thir nhat. Truong hop nay, cude hop duogc
tién hanh néu c6 hon mot nitra s thanh vién Hoi dong quén tri du hop. Trong truong
h()fp ca 2 lan triéu tap hop déu khong du diéu kién tién hanh hop theo quy dinh tai
Piéu nay, thi trong vong ba muoi (30) ngay ké tir ngay du dinh hop lan tha hai,
HBQT sé triéu tip DHDCD bét thudong dé xem xét tu-céch cdc thanh vién HDQT
khong tham dy cac cude hop HPQT.

9. Cudc hop cua Hoi ddng quan tri co thé td chuc theo hinh thirc truc tuyén
gitta cdc thanh vién ctia Ho1 dong quan tri khi tAt ca hodc mét s6 thanh vién dan;:, O
nhitng dja diém khéc nhau véi diéu kién la mdi thanh vién tham gia hop déu c6 thé:

a) Nghe ting thanh vién Hoi dong quan tri khac cung tham gia phéat biéu
trong cudc hop; -

b) Phat biéu véi tat ca céc thanh vién tham dy khéc mdt cach dong thoi. Viée
thao ludn gitra cac thanh vién co thé thuc hién mot cach truc tiép qua dién thoai
hoiic bang phwong tién lién lac thong tin khac hoac két hop cac phuong thire nay.
Thanh vién Hi dfing quan tri tham gia cudc hop nhu vdy dugc coi la “co mat” tai
cudc hop do. Pia diém cudc hop duge t6 chie theo quy dinh nay la dia diém ma co
déng nhat thanh vién Hoi ddng quan tri, hodc la dia diém c6 mat Chu toa cude hop;

¢c) Cac quyét dinh duoc thong qua trong cude hop truc tuyén duge to chire va
tién hanh mot cach hop thire, ¢6 hiéu luc ngay khi két thuce cude hop. Thanh vién
HDPQT tham du hop truc tuyén chiu trach nhiém dbi voi ndi dung biéu quyét cua
minh tai cudc hop da dugc ghi nhan tai bién ban cudc hop, dong thoi xdc nhan ndi
dung bién ban cude hop qua thu dién tir da dang ky voi Cong ty.

10. Thanh vién Hoi ddng quan tri dugc coi 12 tham du va biéu quyét tai cude
hop trong truong hop sau day:

a) Tham du va biéu quyét truc ticp tai cude hop;

b) Tham du va biéu quyét thong qua hdi nghi true tuy én, bo phiéu dién
hodc hinh thire dién tir khac;
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¢) Gui phiéu biéu quyet dén cudc hop thong qua thu, fax, thu dién ti.
Truong hop gtri phiéu biéu quy ét dén cudc hop thong qua thu, phiéu biéu quyét phai
dung trong phong bi dan kin va phéi dugc chuyen dén Chu tich Hoi dong quan tri
cham nhét 12 01 gidr truede khi khai mac. Phiéu biéu quyet chi duge mo trude su
chimg kién cla tit ca nhitng nguoi du hop.

11. Biéu quyét.

a) Mdi thanh vién Hoi dong quan trj tai cudc hop Hoi dong quan trj c6 mot
(01) phiéu biéu quyét.

b) Thanh vién Hoi dong quén tri khong duge biéu quyét vé cic hop dong, cac
giao dich hodc dé xult ma thanh vién do hodc nguoi lién quan t6i thanh vién d6 co
loi ich va lgi ich d6 mau thudn hodc cé thé mau thudn véi loi ich cua Céng ty.
Thanh vién Hoi ddng quan tri khong duge tinh vao ty 1€ thanh vién t6i thiéu co
mit dé co thé t chite cude hop Hoi ddng quan tri vé nhing quyét dinh ma thanh
vién do khéng c6 quyen biéu quyét; '

¢) Theo quy dinh tai diem d khoan 12 Diéu nay, khi ¢6 van dé phat sinh tai
cuoc hop lién quan dén loi ich hodc quyén biéu quyet cua thanh vién Ho1 dong
quan tri ma thanh vién do khéng tu nguyén tir bo quyén biéu quyét, phan quyét ciia
chii toa 1a quyét dinh cubi cung, trir truong hop tinh chit hodc pham vi loi ich cta
thanh vién Hoi ddng quan trj lién quan chua dugc cong bb day di;

d) Thanh vién Hoi déng quan tri huong loi tir mot hop ddng duoc quy dinh
cua Diéu 1é Cong ty duge coi 1a ¢6 loi ich ddng ké trong hop dong do.

12. Truong hop biéu quyét mot quyét dinh lién quan dén mot hop dong
kinh té hay mot'giao udc dan sy dai han cua Cc")ng ty ma phl’a d6i tac 1a thanh vién
HPQT hodc td chure, cd nhan co lién quan truc tiép dén quyen loi riéng tu cua thanh
vién HPQT thi thanh vién do khong dugc tham gla bleu quyet ddng thoi cling
khong dugc tinh thanh vién nay vao s6 lwong dai bidu can thiét c6 mat dé tién hanh
mot cude hop HDQT.

Piéu 12. Bién bin hop Héi ddng quin tri

1. Céc cude hop Héi déng quan tri phai duoc ghi bién ban va ¢6 thé ghi am,
ghl va luu gitt dudi hinh thie dign tr khac Bién ban phai lap bang tiéng Viét va co
thé 1ap thém bang tiéng nudc ngodi, bao gbm céc ndi dung chi yéu sau day:

a) Tén, dia chi tru s¢ chinh, ma s6 doanh nghiép;
b) Thoi gian, dia diém hop;

¢) Muc dich, chuong trinh va néi dung hop;

16



d) Ho, tén timg thanh vién du hop hodc ngudi duge uy quyén du hop va cach
thire du hop; ho, tén cac thanh vién khong du hop va ly do;

e) Van d& duoc thao ludn va bidu quyét tai cudc hop;

f) Tém tht phat biéu ¥ kién cia timg thanh vién dy hop theo trinh ty dién bien
cua cudc hop;

o) Két qua bidu quyét trong d6 ghi rd nhiing thanh vién tén thanh, khéng tan
thanh va khong c6 y kién;

h) Vin dé da dugc théng qua va ty 1& biu quyét théng qua tuong tmg;

i) Ho, tén, chit ky cua Chu toa cudc hop, ngudi ghi bién ban va tat ca thanh
vién. Trudng hop thanh vién HDQT tham du cude hop theo hinh thire truc tuyén
chiu trach nhiém dbi véi ndi dung biéu quyet cua minh tai cudc hop dd duoc ghi
nhén tai bién ban cudc hop, ddng théi xac nhén ndi dung bién ban cude hop qua thu
dién tir 3 dang ky véi Cong ty.

2. Bién ban cudc hop HPQT phai duge ghi nhan ddy du, trung thue ndi dung
cude hop; duoc thong qua ngay tai cudc hop dé thanh vién HDQT tham gia cudc
hop trye tiép ky xdc nhin vao bién ban. Thu ky cudc hop ¢ trach nhi¢m chuyén ban
sao bién ban bing ban cling hodc ndi dung bién ban cude hop dén dia chi, thu dién
tir da dang ky véi Cong ty cia thanh vién HDQT tham dy cudc hop thong qua hinh
thire truc tuyén. Trong thoi han 24h ké tir khi nhan dugc ban sao bién ban cude hop
hoiic ndi dung bién ban cude hop HPQT qua thu dién tir, thanh vién HDQT c6 trach
nhiém xé4c nhén ¥ kién cta minh tai cudc hop da ghi nhén tai bién ban cude hop
Qua thoi han néu trén ma thanh vién HDQT khong co y kién phan héi thi phiéu biéu
quyét ciia thanh Vién d6 dugc hiéu 12 phiéu tan thanh.

3. Bién bén hop Hoi déng quan tri va tai lidu st dung trong cudc hop phai
duge luu giir tai tru s¢ chinh ctia Cong ty.

4. Bién ban lap bing tiéng Viét va bang tiéng nude ngoai ¢6 hiéu luc phap Iy
nhu nhau. Truéng hop ¢6 su khac nhau vé nodi dung gitra bién ban bing tiéng Viét
va bing tiéng nudc ngoai thi ndi dung trong bién ban bing tiéng Viét dugc ap dung.

Pitu 13: Trinh tw t6 chirc va tién hanh hop ciia Hji dong quan tri.

1. B6 phan Thu ky HDQT chiu trach nhiém chuin bi trude cude hop HDQT.

a) Chuan bi ndi dung, tai liéu, danh sach thanh vién tham du hop HPQT
(thanh vién HDQT, Ban kiém soat, Tong Gidm ddc & cac c& nhan khéc lién quan)
trinh Chua tich HDQT théng qua. N¢i dung cudc hop it nhat phai ¢6 cac ndi dung
dugc quy dinh trong Quy ché nay;



b) Guri ndi dung tai liéu cho céc thanh vién tham du hop HDPQT trude it nhét
1a 03 (ba) ngay lam viéc trudc ngay hop;

¢) Téng hop céc y kién, dé xudt, kién nghi ctia cac thanh vién HDQT va
Téng Giam déc vé ndi dung cudc hop ma ngudi d& xudt thiy 1a can thiét va quan
trong;

d) Guri lai noi dung tai liéu cho tat ca cac thanh vién tham dy hop HPQT sau
khi d& diéu chinh ndi dung va duge Chu tich HDQT théng qua.

2. Chu tich HPQT chiu trach nhiém diéu hanh toan bd cudc hop theo nguyén
tic dan chu, khach quan va tudn thu chat ché cdc quy dinh c6 lién quan tai Diéu 18
Cong ty.

3. Moi cudc hop HPQT phai duge Bo phan Thu ky ghi chép day di vao
Bién ban cudc hop HPQT, phéan anh trung thue va khach quan dién bién cudc hop
va két lugn cta cude hop.

4. Bién ban hop HDQT phai dugc cac thanh vién HDQT thong qua, chu toa
va thu ky ky tén ddy du va la co s& dé HPQT ra Nghi quyet, Quyét dinh. Trudong
hop khéng nhét tri v6i mot phan hodc toan bd két ludn ctia cuge hop, thanh vién
HDQT duge quyén bao luu y kién ciia minh trong ndi dung bién ban. Bién ban hop
HDPQT phai duoe luu gilr theo quy dinh cua phap luat va Pidu 1& Cong ty.

Diéu 14: Thong qua Nghi quyét, Quyét dinh ciia Hoi dong quin tri

1. Trir trudong hop Diéu 1é Céng ty ¢é quy dinh ty 1é khéac cao hon, cic nghj
quyét, quyét dinh ctia HDQT duoc qua ban s6 luong thanh vién tham du va théng
nhat moi duoc thong qua va ¢6 hiéu luc thuc hién, bao gbém ca phleu biéu quyet
bing vin ban trudng hop sé phiéu ngang nhau th1 quyet dinh cudi cung thudc vé
phia ¢6 y kién ctia Chu tich HDQT. Truong hop s6 phiéu biéu quyét twong duong
gifra y kién tan thanh va khéng tan thanh hodc phat sinh méu thuan trong viéc quyét
dinh déi véi ndi dung o lién quan dén giao dich ban gia tri tai san, thuoc thim
quyén quyét dinh cia HPQT theo quy dinh cta Diéu 1& Cong ty va/hodc Quy ché
nay thi Chi tich HDQT c¢6 thé can nhic viée xin y kién PHPCD bing vin ban dé
biéu quyét théng qua van dé.

2. Dbi v6i nhitng van d&é quan trong c6 lién quan dén tién von, nhén sy, lgi
ich cta Cong ty va nghia vu cta cic thanh vién trong HEDQT Ban Kiém soat —
Téng Giam dbe, thi ngudi chu tri phién hop ¢6 quyén quyét dinh biéu quyet bang
cach bo phiéu kin. :

3. Cac Nghi quyét, Quyét dinh ctia HPQT tai cudc hop bét thuong cé gi tri
hiéu luc nhu cac Nghi quyét, Quyét dinh cia HPQT tai cuge hop dinh ky. Cdc Nghi
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quyét, Quyét dinh cia HPQT tai cudc hop bat thuong pha1 dugc thong bao lai cho
cac thanh vién HPQT con lai biét tai cudc hop dinh ky gén nhét cia HDQT.

4. Quyét dinh ciia HPQT c6 thé duge thong qua theo hinh thirc lay v kién
béng vin ban mé khéng cin phai triéu tdp cudc hop HDQT:

a) Chu tich HDQT sé& chudn bi va gui du thio quyét dinh giri cho tat ca
céc thanh vién cua HDQT dé ldy y kién. Dy thao nay c6 thé dugc giri bang thu bao
dam, dién tin, hodc bing cach trao tan tay thanh vién ciia HDQT v&i mot gidy béo di
nhan duoc;

b) Trong vong bay (07) ngay lam viéc sau ngay nhdn dugc du thao quyét
dinh, cac thanh vién cia HDQT phai gti lai y kién bang van ban cho Chu tich
HPQT trong d6 thé hién rd rang “Tén thanh™ hodc “Khong tén thanh™ hodc “Khong
c6 v kién” di voi mbi quyét dinh;

¢) Trong truong hop mot thanh vién cua HDQT khong tra 101 thi phiéu bieu
quyét ctia thanh vién do duge hiéu 1a phiéu khong y kién. Chu tich HPQT s& chiu
trach nhiém kiém phiéu va chuan bi béo céo dua theo két qua do. Két qua va cic
quyét dinh dugc thong qua s& duge giri dén cAc thanh vién ctia HPQT & ky trong
vong bay (7) ngay sau ngay két thuc thoi han ma thanh vién HPQT phai gui y kién
vé Cong ty;

d) Nhirng quyet dmh ndy chi c6 hiéu luc khi duogc s6 phiéu dai dién boi 1t
nhét 3/4 (ba phén tu) tdng sb thanh vién HDQT chép thuan;

e) Quyét dinh dugc thong qua theo hinh thirc liy v kién bfmg van ban co gia
tri nhur Quyét dinh dugc thong qua tai cude hop HPQT;

f) Dy thio Quydt dinh d& duge thanh vién HDQT tra 16i (c6 y kién va chir
ky cua thanh vién HDQT), bién ban téng hop v kién, toan vin Quyét dinh da duoc
théng qua va céc tai liéu lién quan guri kém theo du thao phai duge luu gilr tai try so
chinh ctia Céng ty theo quy dinh cua Cong ty va quy dinh ctia phap luat;

Pidu 15: Hop ddng, giao dich phii dwge PHDCD hoic HPQT chap
thuan.

1. Hop dong, giao dich gilta Cong ty vdi céc ddi tuong sau day phai duoc
PHDPCD hoic HDQT chép thuan:

a) Co dong, ngudi dai dién Uy quyén ciia ¢d déng s& hiru trén 10% tong s
¢6 phan phd théng ciia Cong ty va nhimg nguoi ¢d lién quan cua ho:

b) Thanh vién HDQT, Téng giam ddc, thanh vién Ban kiém soat va ngudi c6
lién quan cta ho;

a) Doanh nghiép theo quy dinh cua phap luat.
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2. HDQT chép thuan cac hop dong va giao dich c6 gié tri tir muoi lam phan
tram (15%) dén hai muorl phan tram (20%) tong gia tri tai sin doanh nghiép ghi
trong bao cdo tai chinh gén nhat hodc mét ty 1& khéc quy dinh tai Diéu 1¢ Cong ty.
Truong hop nay, nguoi dai dién Cong ty ky hop dong, giao dich phai thong béo
céc thanh vién HPQT vé céc doi tuong c6 lién quan ddi véi hop dong, giao dich
do6; dong thoi kém theo dur thao hop dong hodc ndi dung chi yéu cia giao dich.
HDQT quyét dinh viéc chap thuin hop dong hodc giao dich trong thdi han 15
ngay, ké tir ngay nhén dugc thong béo trir trudong hop Diéu 1é Céng ty quy dinh
mét thoi han khéc; thanh vién ¢6 loi ich lién quan khong co quyén biéu quyét.

3. DHPCD chép thuén cac hop dong va giao dich 6 gid tri 1on hon hai
muoi phéan tram (20%) tong gid tri tai san Cong ty va cac chi nhanh cua Cong ty
dugc ghi trong bao céo tai chinh gan nhat. Trudong hop nay, ngudi dai dién Cong ty
ky hop dbng phai théng bao HPQT vé cac doi tucmg ¢6 lién quan déi v6i hop
dong, gmo dich dé; dong thoi kém theo du thao hcrp ddng hodc théng bao ndi dung
chu yeu cua giao dich. HDQT trinh du thao hop ddng hodc giai trinh vé ndi dung
chu yéu cua giao dich tai cudc hop PHPCP hoac lay y kién cd dong bang van
ban. Truong hop ndy, b déng c6 loi ich lién quan khéng ¢6 quyén biéu quyét.

4. Hop ddng, giao dich bj vé hi¢u va xit Iy theo quy dinh cua phap luat khi
duoc ky két hodc thuc hién ma chua duge chép thuén theo quy dinh tai khoan 2 va
khoan 3 Diéu nay, gay thiét hai cho Céng ty; nguoi ky két hop dong, co déng,
thanh vién HPQT hoic Téng giam dbc c6 lién quan phai lién déi boi thuong thigt
hai phat sinh, hoan tra cho Céng ty cac khoan lgi thu dugc tir viée thue hién hop
déng, giao dich do.

CHUONG IV
UY BAN/TIEU BAN GIUP VIEC CHO HQI PONG QUAN TRI

Piéu 16: Cic Uy ban/Tiéu ban gitp viée cho Hji dong quén tri

1. HPQT thanh 1ap cac Uy ban/tiéu ban truc thuoe dé hé trg HDQT trong
cong tac hoat dong, tu vé&n chuyén mén theo céc nghia vy, trach nhiém, quyén han
cua HBQT theo Piéu 1é Céng ty va quy dinh ctia Phap luat.

2. Thanh vién cia Uy ban/tiéu ban ¢6 thé gém mét hodc nhiéu thanh vién
cua HPQT va mdt hoac nhiéu thanh vién bén ngoai theo quyét dinh cia HPQT.
Trong qua trinh thyc hién quyén han duge uy thée, cac Tiéu ban phai tun thu cac
quy dinh ma HDQT dé ra. Cac quy dinh nay co thd diéu chinh hoic cho phep két
nap thém nhimg nguoi khéng phai la thanh vién HBQT vao cac Uy ban/tiéu ban
néu trén va cho phép ngudi do dugce quyén biéu quyet véi tu cach thanh vién cua
Uy ban/tiéu ban nhung:
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a) Phai dam béo sé lugng thanh vién bén ngoai it hon mdt nia tong s6
thanh vién cua Uy ban/tiéu ban;

b) Nghi quyét cia cac Uy ban/Tiéu ban chi ¢6 hiéu lue khi ¢6 da s6 thanh
vién tham du va biéu quyét tai phién hop cta Tiéu ban la thanh vién HDQT;

3. Viée thuc thi quyét dinh cia HPQT, hodc cua Uy ban/tiéu ban truc
thuéc HPQT, hodc cua ngudi cd tu cach thanh vién Uy ban/tiéu ban ctia HPQT
duge coi 1a ¢6 gia tri phap ly ké ca trong trong trudng hop viée bau, chi dinh thanh
vién ctia Uy ban/tiéu ban hoic HPQT cé thé cd sai sot.

4. Viéc thanh lap cac Uy ban/tiéu ban phai duge su chap thuan cia HPQT.,
HPQT quy dinh chi tiét v& viéc thanh 1ap Uy ban/tiéu ban, trach nhiém cta timg Uy
ban/tiéu ban, trach nhiém cta timg thanh vién Uy ban/tiéu ban.

5. Ngudi dimg dau cac Uy ban/tiéu ban phai dugc HDQT bd nhiém, mién
nhi¢m. Cac Uy ban/tiéu ban ¢6 nhiém vu hd trg hoat dong ciia HPQT, tham muu,
chuin bj cac van dé lién quan duoc dua ra tai cude hop cia HDQT va trinh bay cic
y kién, khuyén nghi ctia minh truéec HDQT.

6. Viéc thanh lap va hoat dong cua cac Uy ban/tiéu ban duge thue hién nhu
sau:

a) HDQT ra quyét dinh thanh lap cic Uy ban/tiéu ban, trong trudng hop xét
thiy cin thiét va 6 di co so, HPQT cé quyén lua chon va quyét dinh thanh vién cia
céc Uy ban/tiéu ban;

b) Mot Uy ban/tidu ban phai ¢6 tdi thidu hai (02) thanh vién, gdm Truong
ban va cdc thanh vién khac do HDQT quyét dinh, bd nhiém, mién nhiém theo quy
dinh cta Didu 1é Cong ty. Mét thanh vién HDQT chi duge lam Trudng ban cia
mdt Uy ban/tiéu ban. HDQT khi thanh ldp cdc Uy ban/tiéu ban phéi ban hanh quy
ché lam viéc va chirc ning, nhiém vu cla cac Uy ban/tiéu ban nay:

¢) Sau khi dugce thanh ldp, Trudng ban triéu tap hop, phan cong nhiém vu
cho cac thanh vién dé thuc hién chirc nang va nhiém vu cua Uy ban/tiéu ban phu
hop véi quy ché lam viée ctia Uy ban/tiéu ban do HDQT ban hanh.

7. Viée thue thi quyét dinh ciia HDQT hodc cua Uy ban/tiéu ban truc thuge
HDQT, hoic clia ngudi ¢6 tu cach thanh vién Uy ban/tiéu ban ctia HDQT phai phi
hop v6i cdc quy dinh phap ludt hién hanh va quy dinh tai Diéu 1¢ Cong ty.

Piéu 17: Nguoi phu trach quan tri Cong ty.

1. Hoi dong quan tri bé nhiém it nhat mét (01) ngum lam Nguoi phu trach

quan tri Cong ty dé hd tro hoat dong quén tri Co ng ty duoc tién hanh mdt cach co
hi¢u qua.



2. Nguoi phu trach quan tri Cong ty phai dap ing c4c tidu chuan sau:

a) Co hidu biét vé phap luat;

b) Khong dugc dong thoi lam viée cho Cong ty kiém toan doc lap dang thuc
hién kiém todn cdc bdo cdo tai chinh cua Cong ty;

¢) Céc tidu chuin khéc theo quy dinh cua phap luét, Diéu 1& nay va quyét
dinh cta Hoi dong quén tri.

3. Hoi ddng quan tri co thé bai nhiém Ngudi phy trach quan tri Cong ty khi
cAn nhung khong trdi véi cée quy dinh phép lut hién hanh vé lao dong.

4. Nguoi phu trach quan tri Cong ty co cac quyén va nghia vu sau:

a) Tu van Hoi dong quan tri trong viée t6 chire hop Dai hoi ddng co dong
theo quy dinh va cac céng viéc lién quan giira Cong ty va cb dong;

b) Chuén bj cac cudc hop Hoi dong quan tri va Dai hoi dong ¢ dong theo
yéu cau cia Hoi déng quan tri;

¢) Tu van vé thu tuc cua cac cudc hop;

d) Tham du cdc cudce hop;

e) Tu van thu tuc lap céc nghi quyét cia Hoi ddng quan tri phi hop véi quy
dinh cua phap luét;

f) Cung cdp cdc thong tin tai chinh, ban sao bién ban hop Hoi dong quan
tri va cac thong tin khac cho thanh vién cua Hoi déng quan tri;

g) Giam sat va bdo cao Hol ddng quan tri vé hoat dong cong bé thong tin clia
Cong ty;

h) Bao mat théng tin theo cac quy dinh ctia phap luét va Diéu 18 Cong ty;

i) Céac quyén va nghia vu khéc theo quy dinh ctia phap lugt va Diéu 1é Cong

ty.
Chwong V
MOI QUAN HE CUA HOI PONG QUAN TRI
Piéu 18: Nguyén tic phf')i hop trong cong tac.
HPQT, thanh vién HDQT phdi hop trong quan hé cong tac theo nguyén tic
sau:

1. Luoén trung thanh vi loi ich cua Cong ty.
2. Tuéan thu nghiém tic céc quy dinh c6 lién quan cta phép ludt, Diéu 1¢ va
céc quy dinh ndi b ctia Cong ty.



3. Tuan th( nguyén tic tdp trung dan chu, cdng khai, minh bach.

4. Phdi hop cong téac v6i tinh thn trach nhiém cao nhat, trung thuc, hop tic
va thuomg xuyén chu dong phéi hop thdo g&f cée vuong miéc, khé khan (néu c¢o).

Pidu 19. Méi quan hé giira cic thanh vién Hdi ddng quén tri

1. Quan hé gifta cac thanh vién Hoi dong quén tri 12 quan hé phdi hop, céc
thanh vién Hdi dong quén tri co trach nhiém théng tin cho nhau vé van dé co lién
quan trong qud trinh xir ly cong viéc duge phan cong.

2. Trong qua trinh xir Iy cong viéc, thanh vién Hoi dong quan tri dugc phan
cong chiu trach nhiém chinh phai cha dong phdi hop xtr 1y, néu ¢6 van dé lién quan
dén linh vire do thanh vién Hoi dong quén tri khdc phu trach. Trong trudng hop gitra
c4c thanh vién Hoi déng quan tri con c6 ¥ kién khac nhau thi thanh vién chiu trach
nhlem chinh bao cdo Chu tich Hoi déng quan tri xem xeét quyét dinh theo tham
quyén hoic t6 chire hop hodc ldy ¥ kién ctia c4c thanh v1en Hbi dong quan tri theo
quy dinh ctia phép luat, Diéu 18 Céng ty va Quy ché nay.

3. Trong trudong hgp c6 su phén cong lai giira céc thanh vién Hoi déng quan
trj thi céc thanh vién Hoi déng quan tri phai ban giao cong viée, hd so, tai ligu lién
quan. Viéc ban giao nay phai dugce 14p thanh van ban va bao céo Chu tich Hoi dong
quan tri vé viéc ban giao dé.

Pidu 20. Méi quan hé véi Ban Téng Giam dbc

1. HPQT bao dam tao moi didu kién thuan loi vé co ché, chinh sach,
ngudn nhan lue, co s& vit chit dé ban diéu hanh hoan thanh nhiém vu duge giao.

2. HPQT. quyét dinh co cAu Ban didu hanh, phé duyét dé xuit cua Tong
Gigm dbe vé& viéc phan cong nhiém vu déi véi cac chic danh Phé Téng Gidm doc
dé& Téng Giam ddc ky van ban phan cdng trén co s¢ phi hop véi cac quy dinh cua
phéap luat, Piéu 1¢ Céng ty va quy dinh ndi bé clia Cong ty.

3. Cic Nghi quyét, quyét dinh cia HDQT ¢6 hiéu luc bét buge thi hanh
trong toan Ccmg ty. Khi tb chuc thuc hién cac Nghl quyét, Quyet dinh cua HDQT,
néu phat hién van dé khong ¢6 loi cho Cdng ty thi Tong Giam déc c6 trach nhiém dé
nghi HDQT xem xét, diéu chinh cho phu hop.

4. Téng Giam dbc ddng thdi 14 thanh vién HPQT co trach nhiém béo cdo
HPQT céc van @ c6 lién quan t6i hoat dong dicu hanh kinh doanh ctia Céng ty.

5. Chu tich HDQT tham du hodc ty quyén cho thanh vién HDQT khéc tham
du cic cude hop giao ban, cudc hop chuin bi cac ndi dung trinh HPQT do Téng
Giam déc chu tri.



6. Tai cac phién hop HPQT, Chu tich HPQT hoédc ngudi chu tri phién hop
can ctr ndi dung hop dé quyét dinh moi cac Pho Téng Giam dbe hodc Giam doc
khéi, Giam ddc Trung tdm, Trudng Ban/ Giam dbe Phong c6 lién quan tham du
hop, bdo cdo cong viée cu thé va tham gia y kién (néu co).

7. Ban'diéu hanh chiu trach nhiém tao moi didu kién thuin loi dé cac thanh
vién HPQT thuc hién nhiém vu duge phin céng, duge tiép cin thong tin, bdo cdo
trong thoi gian nhanh nhat.

8. Hang quy, HDQT té chirc hop véi Ban diéu hanh dé ra soat, danh gid két
qua thuc hién nhiém vu trong quy, truong hgp cén thiét c6 thé triéu tap hop hang
thang dé chi dao truc tiép cac cong vice can thuc hién.

9, Trudng hop phat hién ¢6 rii ro hodc cac sy ¢ ¢6 thé anh hudng 16n dén
uy tin hodc hoat dong kinh doanh ctua Cong ty hodc cac su viéc x¢ét thay can thiét
khéac, Ban didu hanh phai bao cdo ngay cho Chu tich HPQT va cac thanh vién
HDQT truc tiép phu trach mang cong viée d6 biét de chi dao giai quyét kip thoi.

Piéu 21. Mbi quan h¢ véi co dong, PHPCD

1. HPQT c6 trach nhiém bao cdo hoat dong cua HDQT tai cdc cudc hop
DHDCP thuong nién, ngoai cac ndi dung quy dinh cia phép luat va didu 1é Céng
ty, phai bao dam co6 cac ndi dung sau:

a) Thi lao, chi phi hoat dong va cac lgi ich khac cua HDQT, thanh vién
HDQT theo quy dinh ctia Ludt Doanh nghiép va Diéu 1¢ Cong ty;

b) Téng két cac cude hop ctia HPQT va cac Nghi quyét, Quyét dinh cua
HPQT;

¢) Hoat dong cua cac Uy ban thudéc HPQT;

d) Két qua giam sat déi vdi Ban Tong Giam doc;

¢) Cac ké hoach trong tuong lai.

2. HPQT va cac thanh vién HDQT cin ¢6 mdi quan hé thudong xuyén véi
cac co dong, cung cAp dAy di va kip thoi céc thong tin can thiét cho co dong, cac
béo céo tai chinh dinh ky...

3. Cha tich HDQT va HPQT can xtt ly kip thoi va minh bach cdc kién nghi
clia ¢d déng, can giai thich rd rang va kién dinh vé cac chét van cta c6 dong va
tham gia giai quyét céc khiéu nai cta cb dong (néu cd), gitr gin moi quan hé tot dep
gitta HDQT va cac c6 déng.

Diéu 22. Mbi quan hé véi ban diéu hanh



Vi vai trd quan tri, Hoi ddng quan trj ban hanh cac nghi quyét dé Tong gidm
déc (Giam dbc) va bd méy diéu hanh thyuc hién. Ddng thoi, Hi dong quan trj kiem
tra, giam sat thuc hién cac nghi quyét.

Pidu 23. Mdi quan hé véi Ban Kiém soat

1. M&i quan hé gitra Hoi ddng quan trj va Ban Kiém soat 1a quan hé phdi hop.
Quan hé lam viéc gitra Hoi ddng quan tri véi Ban Kiém soat theo nguyén tic binh
dang va doc lap, déng thoi phdi hop chit ch&, hé trg 1an nhau trong qué trinh thuc
thi nhiém vu.

2. Khi tiép nhan céc bién ban kiém tra hodc bdo cdo téng hop cua Ban Kiém
soat, Hoi dong quan tri c¢6 trich nhiém nghién ctru va chi dao céc b phan co lién
quan xay dung ké hoach va thue hién chan chinh kip thoi.

Chuong VI
BAO CAO, CONG KHAI CAC LQI ICH

Piéu 24. Trinh bso cdo hing nim

1. Két thic nam tai chinh, Hoi déng quén tri phai trinh Dai hdi ddng cb dong
bao cao sau day:

a) Bao céo két qua kinh doanh clia Céng ty;

b) Béo cdo tai chinh;

¢) Bao cdo danh gia cong tac quan ly, diéu hanh Céng ty;

d) B4o céo tham dinh ctia Ban Kiém soat.

2. B4o cad quy dinh tai khoan 1 Diéu ndy va bao cdo kiém todn phai dugc luu
gifr tai tru s& chinh ctia Cong ty cham nhat 12 10 ngay trudc ngay khai mac cudc hop
Pai hoi ddng cb déng thuong nién. Cé déng sé hitu ¢d phan voi ty 16 5% cia Cong
ty lién tuc it nhit 01 nam ¢6 quyén tu minh truc tiép xem xét béo céo quy dinh tai
Diéu nay.

Pidu 25. Thii lao, thudng va loi ich khac cia thanh vién Hoi dong quan
tri

1. HPQT du tinh muec tha lao cho timg thanh vién theo nguyén tac nhat tri.
Téng murc thi lao cia HDQT do PHPCD quyét dinh tai cudc hop thuong nién.

2. Thanh vién HPQT c6 quyén dugc thanh todn céc chi phi an, ¢, di lai va
chi phi hop ly khac ma ho chi tra khi thue hi¢n nhiém vu duoc giao.

3. Thanh vién Hoi ddng quén tri nim giir chirc vu diéu hanh hogc thanh vién
Hoi dong quan tri lam viéce tai cac Uy ban tidu ban cua Hoi dong quan tri hodc thuc
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hién nhitng cong viéc khac ngoai pham vi nhiém vu théng thudong ctia mdt thanh
vién Hoi ddng quan tri, ¢6 thé duoc tra thém thi lao duéi dang mot khoan tién cong
tron goi theo timg lan, luong, hoa hong, phan trim loi nhuin hodc dudi hinh thirc
khac theo quyét dinh cua Hoi dong quan tri.

4. Thulao cua thanh vién HDQT va chi phi hoat dong cua HDQT dugc tinh
vao chi phi kinh doanh ciia Céng ty theo quy dinh ctia phédp luat vé thué thu nhap
doanh nghiép va phai duoc thé hién thanh muc riéng trong bdo céo tai chinh hing
ndm cua Cong ty, phai bdo cdo DPHPCP tai cudc hop thudng nién.

Dicu 26. Cong khai cic lgi ich lién quan

1. Cong ty phai tdp hop va cép nhat danh sach nhiing nguoi co lién quan cua
Céng ty theo quy dinh tai Quy ché nay va cic giao dich twong timg ctia ho véi Cong
5

2. Thanh vién Hoi dong quan tri ctia Cong ty phai ké khai cho Cong ty vé cic
loi ich lién quan ctia minh, bao gdm:

a) Tén, ma s doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh cua
doanh nghiép ma ho c¢6 sé hiru phan von gép hodc c6 phin; ty 1& va thoi diem so
hiru phan vén gbép hodc cd phéan do;

b) Tén, mi sé doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia
doanh nghiép ma nhiing nguoi ¢ lién quan cua ho cung sé hitu hodc s¢ hiru riéng
phén vén gop hodc ¢b phan trén 10% von diéu 1¢.

3. Viéc ké khai quy dinh tai khoan 2 Piéu nay phai dwoc thuc hién trong thoi
han 07 ngay lam viéc, ké tir ngay phat sinh loi ich lién quan; viéc sta ddi, bé sung
phai dugc thDHé béo véi Cong ty trong thoi han 07 ngay lam viée, ké tir ngay co sira
doi, bo sung tuong ung.

4. Viéc cong khai, xem xét, trich luc, sao chép Danh sach ngudi 6 lién quan
va loi ich co lién quan duge ké khai quy dinh tai khoan 1 va khoan 2 Diéu nay dugc
thuce hién nhu sau:

a) Cong ty phai thong bao Danh sach ngudi c6 lién quan va lgi ich 6 lién
quan cho DPHDCD tai cugc hop thudng nién;

b) Danh sach ngudi ¢ lién quan va loi ich ¢6 lién quan duoc luu gil tai tru
s& chinh cua doanh nghiép; trudong hop cén thiét co thé luu git mot phan hodc
toan bd ndi dung Danh séch ndi trén tai cac chi nhanh cua Cong ty;

¢) Cb dong, dai dién theo uy quyén cla ¢d dong, thanh vién HDQT, thanh
vién Ban Kiém soat, Tong giam dbc va ngudi didu hanh khac ¢6 quyén xem xét,
trich luc va sao mét phan hoac toan bd ndi dung ké khai trong gi¢ lam vigc;
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d) Céng ty phai tao diéu kién dé nhiing ngudi quy dinh tai diém ¢ khoan nay
tiép cn, xem, trich luc va sao chép danh sach nhitng nguoi c6 lién quan cua Cong ty
mot cach nhanh nhat, thuan loi nhat; khéng duge ngan can, gay kho khin ddi véi ho
trong thuc hién quyén nay. Trinh tu, thu tuc xem xét, trich luc va sao chép néi
dung ké khai ngudi ¢ lién quan va loi ich ¢6 lién quan dugc thuc hi¢n theo quy
dinh tai Piéu 1& Céng ty.

5. Thanh vién HPQT, Téng giam doc nhin danh c4 nhan hodc nhan danh
ngudi khac dé thuc hién cong viée duéi moi hinh thic trong pham vi cong viée
kinh doanh ctia Céng ty déu phai giai trinh ban chét, néi dung cia céng viéc do
trude HDQT, va chi duge thuc hién khi duge da sé thanh vién con lai cua HPQT
chap thun; néu thuc hién ma khéng khai bédo hoiic khéng duge sy chép thuén cua
HDQT thi tit ca thu nhap c6 duge tir hoat dong do thude vé Cong ty.

Chwong VII
PIEU KHOAN THI HANH

Piéu 27. Hiéu lye thi hanh

1. Quy ché hoat dong cua Hoi dfﬁng quan tri Cong ty co phé,n Pé Tam bao
gdm 27 Pidy, 1a ban Quy ché hoat dong clia Hoi dong quan tri hop phap va chinh
thirc cia Cong ty ¢b phin Dé Tam, thay thé cac ban trude ddy. Quy ché hoat dong
cua Hoi dong quan tri nay duge PHDCD chap thuan hiéu luc toan van theo Nghi
quyét Dai hoi dong cé dong sé 12/6/2025/NQ - PHPCD ngay 16/6/2025. '

2. HDQT Céng ty c6 trach nhiém kiém tra va gidm sat viéc tudn thu Quy ché
nay.

3. Viéc stra déi, bd sung Quy ché nay phai dugc Pai hoi ddng cd dong xem
xét, quyét dinh.
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REGULATIONS ON THE OPERATION OF THE BOARD OF DIRECTORS

Pursuant to the Securities Law dated November 26, 2019.
Pursuant to the Enterprise Law dated June 17, 2020.
Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 of the

Government detailing the implementation of a number of articles of the Securities
Law.

Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020 of the
Minister of Finance guiding a number of articles on corporate governance applicable
to public companies in Decree No. 155/2020/ND-CP dated December 31, 2020 of the
Government detailing the implementation of a number of articles of the Securities
Law.

Pursuant to the Charter of De Tam Joint Stock Company.

Pursuant to Resolution of the General Meeting of Shareholders No.
12/6/2025/NO - DHDCD dated June 16, 2025

The Board of Directors promulgates the Operating Rlégufatfons of the Board of
Directors of De Tam Joint Stock Company, including the following contents:

Chapter I
GENERAL PROVISIONS

Article 1: Governance principles
The Company is oriented and managed through the following principles:

1. In case this Charter does not stipulate, relevant provisions of law and
provisions in thé Company Charter shall apply.

2. In case there is a change in the Company Charter and provisions of law
leading to this Charter being different from the Company Charter and provisions of
law, the new provisions in the Company Charter and new provisions of law shall
apply.

Article 2. Scope of regulation, applicable subjects.

1. Scope of regulation: The Board of Directors' operating regulations stipulate
the organizational structure of personnel, operating principles, powers and obligations
of the Board of Directors and members of the Board of Directors in order to operate in
accordance with the provisions of the Enterprise Law, the Company Charter and other
relevant provisions of law. “

2. Applicable subjects: This Regulation is applied to:




a) Members of the Board of Directors, Board of Supervisors, members of the
Board of General Directors;

b) All Departments/Divisions/Sections, Officers of the Company; Subsidiaries
of the Company;

¢) Individuals and units related to and supporting and assisting the Board of
Directors.

Article 3. Principles of operation of the Board of Directors

1. The Board of Directors operates on the principle of collective. Members of
the Board of Directors are individually responsible for their work and are jointly
responsible before the General Meeting of Shareholders and before the law for the
resolutions and decisions of the Board of Directors regarding the development of the
Company.

2. The Chairman of the Board of Directors is responsible for directing the
activities of the Board of Directors, is responsible for assigning members of the Board
of Directors to perform tasks within the functions of the Board of Directors, and
convenes and chairs Board of Directors meetings.

3. The Board of Directors meets to discuss and decide on all matters by a
majority of the members attending the meeting. Members of the Board of Directors
must comply with all general decisions and have the right to reserve their opinions by
requesting the Secretary fo record their opinions in the Minutes of the meeting,

4. Members of the Board of Directors must perform the tasks assigned by the
Chairman of the Board of Directors, and must be personally responsible for their
comments, assessments, statements, and participation in voting...

5. The Board of Directors assigns the responsibility to the General Director to
organize and implement the resolutions and decisions of the Board of Directors.

Chapter I1

ORGANIZATIONAL STRUCTURE AND OPERATIONAL MECHANISM OF
THE BOARD OF DIRECTORS

Article 4. Term and number of members of the Board of Directors

1. The Board of Directors includes the Chairman of the Board of Directors and
members of the Board of Directors. The Board of Directors has 2 minimum of (03)
three members and a maximum of (05) members elected or dismissed by the General
Meeting of Shareholders.
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3. The term of office of a member of the Board of Directors shall not exceed
05 years and may be re-elected for an unlimited number of terms. The total number of
non-executive members of the Board of Directors must account for at least one-third
(1/3) of the total number of members of the Board of Directors and there must be at
least 01 independent member of the Board of Directors. The minimum number of
non-executive members of the Board of Directors is determined by rounding down.
An individual may only be elected as an independent member of the Board of
Directors of the Company for no more than 02 consecutive terms. In case a member
of the Board of Directors resigns or is dismissed but does not reduce the total number
of members of the Board of Directors to less than the minimum number of members
and still ensures the normal operation of the Company, the Board of Directors shall
continue to operate normally and no new members of the Board of Directors shall be
elected until the annual General Meeting of Shareholders.

3. In case all members of the Board of Directors end their term, they shall
continue to be members of the Board of Directors until a new member is elected to
replace them and take over their work, unless otherwise provided in the Company
Charter.

4. A member of the Board of Directors shall no longer be eligible to be a
member of the Board of Directors in case he/she is dismissed, removed or replaced
by the General Meeting of Shareholders in accordance with the provisions of Article
160 of the Enterprise Law.

5. The appointment of a member of the Board of Directors must be disclosed
in accordance with the provisions of the Securities Law and the securities market.

Article 5. Standards and conditions for members of the Board of Directors

1. A member of the Board of Directors must meet the following standards and
conditions:

a) Not being subject to the provisions of Clause 2, Article 17 of the Enterprise
Law;

b) Having qualifications and experience in business administration or in the

Company's business sector, industry or profession and do not necessarily have to be a
shareholder of the Company;

¢) A member of the Board of Directors of the Company may concurrently be a
member of the Board of Directors of another Company;

d) Be in good health, have professional ethics and be honest;

e) Other standards and conditions according to the Company's Charter.
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2. An independent member of the Board of Directors as prescribed in Point b,
Clause 1, Article 137 of the Enterprise Law must meet the following standards and
conditions:

a) Not currently holding a managerial position at the Company, its Holding
company, or any of its subsidiaries; and has not held a managerial position at the
Company, its Holding company, or any of its subsidiaries for at least the past three
consecutive years,

b) Not receiving a salary or remuneration from the Company, except for
allowances entitled to members of the Board of Directors as prescribed;

¢) Not having a spouse, biological or adoptive father, biological or adoptive
mother, biological or adopted child, or biological siblings who are major sharcholders
of the Company; or who are managerial personnel of the Company or its subsidiaries;

d) Not directly or indirectly owning at least 1% of the total voting shares of the
Company;
¢) Not having previously served as a member of the Board of Directors or the

Board of Supervisors of the Company for at least the past three consecutive years,
unless appointed continuously for two consecutive terms;

f) Other standards and conditions according to the Company's Charter.

3. An independent member of the Board of Directors must notify the Board of
Directors of no longer meeting the standards and conditions specified in Clause 2 of
this Article and of course no longer be an independent member of the Board of
Directors from the date of no longer meeting the standards and conditions. In this
case, if an independent member of the Board of Directors resigns due to no longer
meeting the standards, but does not reduce the total number of members of the Board
of Directors 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 members of the Board of Directors will be elected until the
annual General Meeting of Shareholders. At this meeting, the Board of Directors must
notify the case where an independent member of the Board of Directors no longer
meets the standards and conditions and organize a replacement election.

Article 6. Dismissal, removal, and automatic loss of membership of the
Board of Directors.

1. The General Meeting of Shareholders shall dismiss a member of the Board
of Directors in the following cases:
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a) Not meeting the standards and conditions prescribed in Article 155 of the
Enterprise Law; |

b) Submitting a resignation letter (stating the reason for the resignation) to the
Board of Directors and being accepted,;

c) Other cases as prescribed in the Company Charter and provisions of law.

2. The General Meeting of Shareholders shall dismiss a member of the Board
of Directors in the following cases:

a) Not participating in the activities of the Board of Directors for 06
consecutive months, except in cases of force majeure;

b) Other cases as prescribed in the Company Charter.

3. When deemed necessary, the General Meeting of Shareholders shall decide
to replace a member of the Board of Directors; dismiss or remove a member of the
Board of Directors other than the cases prescribed in Clause 1 and Clause 2 of this
Article. At the nearest meeting, the General Meeting of Shareholders shall elect a new
member to replace the member of the Board of Directors who has been dismissed or

removed.
4. The member of the Board of Directors shall automatically lose his/her status.

A member of the Board of Directors shall automatically lose his/her status if
he/she fails to meet the following criteria: '

a) A member of the Board of Directors must meet the following criteria and
conditions:

- Not being subject to the provisions of Clause 2, Article 17 of the Enterprise
Law;
- Having qualifications and experience in business administration or in the

Company's business fields, industries and professions and are not necessarily
shareholders of the Company, unless otherwise provided by the Company's Charter.

b) Unless otherwise provided by the Securities Law, independent members of
the Board of Directors as prescribed in Point b, Clause 1, Article 137 of the
Enterprise Law must meet the following standards and conditions:

- Not currently holding a managerial position at the Company, its Holding
company, or any of its subsidiaries; and has not held a managerial position at the
Company, its Holding company, or any of its subsidiaries for at least the past three
consecutive years;



- Not receiving a salary or remuneration from the Company, except for
allowances entitled to members of the Board of Directors as prescribed;

- Not having a spouse, biological or adoptive father, biological or adoptive
mother, biological or adopted child, or biological siblings who are major shareholders
of the Company; or who are managerial personnel of the Company or its subsidiaries;

- Not directly or indirectly owning at least 1% of the total voting shares of the
Company;
- Not having previously served as a member of the Board of Directors or the

Board of Supervisors of the Company for at least the past three consecutive years,
unless appointed continuously for two consecutive terms.

c) Within five (05) working days from the date of determining the subject
who has automatically lost the status of a member of the Board of Directors as
prescribed in Clause 1 and Clause 2 of this Article, the Chairman of the Board of
Directors must have a written report with supporting documents sent to the
remaining members of the Board of Directors. At the same time, if a member of the
Board of Directors loses his’her membership, but does not reduce the total number of
members of the Board of Directors 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 members of the Board of Directors will be
elected until the Annual General Meeting of Shareholders. At this Annual General
Meeting of Shareholders, the Board of Directors must notify the case of a member of
the Board of Directors who has automatically lost his/her membership and organize a
replacement election.

Article 7. Chairman of the Board of Directors

1. The Chairman of the Board of Directors is elected, dismissed, or removed
from among the members of the Board of Directors by the Board of Directors.

2. The Chairman of the Board of Directors of the Company may not
concurrently hold the position of General Director.

3. The Chairman of the Board of Directors has the following rights and
obligations:

a) Chair the meetings of the General Meeting of Shareholders;
b) Establish the program and plan of activities of the Board of Directors;

¢) Prepare content, documents, and programs for meetings of the Board of
Directors or to obtain opinions from members of the Board of Directors, convene and
chair meetings of the Board of Directors:



d) Sign resolutions and decisions of the Board of Directors on behalf of the
Board of Directors; organize the implementation and supervise or organize the
supervision of the implementation of such resolutions and decisions;

¢) Ensure that the Board of Directors sends annual financial reports, reports on
the Group's activities, audit reports and inspection reports of the Board of Directors to
shareholders at the General Meeting of Shareholders;

f) Ensure that members of the Board of Directors receive complete, objective,
accurate and easy-to-understand information related to the issues that the Board of
Directors must consider;

g) Prepare work plans and assign tasks to members of the Board of Directors.
The content of the specific assignment of tasks to each member of the Board of
Directors must be expressed in writing and signed by the Chairman of the Board of
Directors;

h) Supervise members of the Board of Directors in performing their assigned
tasks and their duties and powers. Supervise the General Director in implementing the
Resolutions and decisions of the Board of Directors;

i) Propose to the Board of Directors to appoint, dismiss, or remove the
positions of the General Director and Chief Accountant of the Company;

i) Assign tasks to members of the Board of Directors, evaluate the
performance of each member of the Board of Directors and the Board of Directors'
committees at least once a year and report to the General Meeting of Shareholders on
the results of this evaluation;

k) Other .rights and obligations as prescribed by law.

4. Except for the case specified in Clause 5 of this Article, if the Chairman of
the Board of Directors submits a resignation or is dismissed or removed, the Board
of Directors must elect a replacement within 10 days from the date of receipt of the
resignation or dismissal or removal. At that time, the remaining members shall elect
one of the members to hold the position of Chairman of the Board of Directors
according to the criteria specified in Clause 1, Article 29 of the Company's Charter.
In case of equal number of votes, the member with higher percentage of personal
shares and continuous holding period will be elected Chairman of the Board of
Directors. If the total number of members of the Board of Directors is not lower
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
members of the Board of Directors will be elected until the Annual General Meeting

of Shareholders.



5. 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 by 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 of the Board of Directors
according to the criteria specified in Clause 1, Article 29 of the Company's Charter. In
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. If the total number of members of the Board of Directors is not lower
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
members of the Board of Directors will be elected until the Annual General Meeting

of Shareholders.
Article 8. Rights and obligations of members of the Board of Directors

1. Implement the rights and obligations of a member of the Board of Directors
in accordance with the internal regulations of the Board of Directors and the
assignment of the Board of Directors in an honest and careful manner for the best
interests of the Company and shareholders

2. Participate in the election, dismissal and removal of the Chairman of the
Board of Directors and positions under the election, dismissal and removal authority
of the Board of Directors.

3. Study financial reports, give opinions or request the Executive Board, other
Executives, and independent auditors to explain issues related to the reports.

4. Request the Chairman of the Board of Directors to convene an extraordinary
meeting of the Board of Directors in accordance with the provisions of the Company's
Charter.

5. Request the General Director and functional Directors to provide
information and documents on the financial situation and business activities of the
Company and its affiliated member companies to perform their duties;

6. Research and evaluate the situation and performance results and contribute
to the development orientation and business plans of the Company in each period:
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7. Attend all meetings of the Board of Directors, directly discuss and
participate in voting or send voting ballots (in case of absence at the meeting or in
case of being asked for written opinions by the Chairman of the Board of
Directors), except in cases where voting is not allowed due to conflicts of interest,
to decide on issues in the meeting content. Be personally responsible before the
law, before the General Meeting of Shareholders and before the Board of Directors
for their decisions.

8. Implement the decisions and resolutions of the Board of Directors and the
General Meeting of Shareholders in accordance with the Company's Charter and
legal regulations. Perform tasks assigned by the Chairman of the Board of Directors.

9. Timely and fully report to the Board of Directors on the remuneration
received by members of the Board of Directors from Subsidiaries, Affiliates and
other organizations in which members of the Board of Directors represent the
Company's capital contribution.

10. The Company may purchase liability insurance after approval by the
General Meeting of Shareholders. This insurance does not include insurance for the
liabilities of members of the Board of Directors related to violations of the law and
the Company's Charter

11. Be responsible for explaining to the General Meeting of Shareholders and
the Board of Directors on the performance of assigned tasks upon request;

12. Other rights and obligations stipulated in the Company's Charter and legal
regulations.
13. Members of the Board of Directors are responsible for reporting to the

State Securities Commission, the Stock Exchange and disclosing information when
trading the Company's shares in accordance with the provisions of the Securities

Law.

14. In addition to the above rights and obligations, members of the Board of
Directors also have the following responsibilities:

a) Disclose related interests in accordance with the provisions of the Enterprise
Law and relevant legal documents;

b) Together with their related persons, they are not allowed to use information
obtained through their positions for personal gain or to serve the interests of other
organizations or individuals; '

¢) Notify the Board of Directors of transactions between the Holding
company, subsidiaries, companies in which the Company controls more than 50% of
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the charter capital with themselves or with their related persons in accordance with
the provisions of law;

d) Not to vote on transactions that benefit themselves or their related persons
according to the provisions of the Enterprise Law and the Company Charter;

e) Together with their related persons, they are not allowed to use information
that has not been permitted to be published by the Company or disclose it to others to
carry out related transactions.

15. Members of the Board of Directors are responsible for reporting to the
Board of Directors in the following cases:

a) Transactions between the Company and Companies in which the member of
the Board of Directors is a founding member or a member of the Board of Directors,
General Director within the last 03 (three) years before the time of the transaction;

b). Transactions between the Company and Companies in which the related
person of the member of the Board of Directors is a member of the Board of Directors,
General Director or major shareholder.

Article 9: Duties and powers of the Board of Directors Secretary

When deemed necessary, the Chairman of the Board of Directors shall recruit a
secretary to assist the Board of Directors and the Chairman of the Board of Directors
in performing their duties within their authority as prescribed by law and the
Company's Charter. The Board of Directors Secretary shall have the following rights
and obligations:

1. Assist the Chairman of the Board of Directors in preparing the agenda,
content, documents, list of sharcholders attending the General Meeting of

Shareholders, the Board of Directors, meeting invitations and participating in the
Secretariat in the meetings of the General Meeting of Shareholders, the Board of

Directors; record the meeting minutes.

2. Assist the members of the Board of Directors in exercising their assigned
rights and obligations, in applying and implementing the Company's governance
principles.

3. Assist the Chairman of the Board of Directors in monitoring and urging the
members of the Board of Directors and relevant departments in the Company to

implement the Resolutions of the General Meeting of Shareholders, the decisions of
the Board of Directors and the instructions of the Chairnran of the Board of Directors.

4. Assist the Company in building shareholder relations and protecting the
legitimate rights and interests of shareholders.
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5. Assist the Company in complying with the obligations to provide
information, publicize information and administrative procedures.

6. Other rights and obligations as prescribed in the Company's Charter.
Chapter I11
MEETING OF THE BOARD OF MANAGEMENT
Article 10. Rights and obligations of the Board of Management

1. The business activities and affairs of the Company shall be subject to the
supervision and direction of the Board of Management. The Board of Management
shall have full authority to decide and exercise the rights and obligations of the
Company on behalf of the Company, except for the rights and obligations under the
authority of the General Meeting of Shareholders.

2. The rights and obligations of the Board of Management shall be prescribed
by law, the Company's Charter and the General Meeting of Shareholders. Specifically,
the Board of Management shall have the following rights and obligations, but not
limited to, within the authority of the Board of Management to decide:

a) Decide on the Company's strategy, medium- and long-term development
plan and annual business plan;

b) Determine operational objectives based on the strategic objectives approved
by the General Meeting of Shareholders; '

¢) Elect, dismiss, remove the Chairman of the Board of Directors, the person in
charge of corporate governance, the Secretary of the Board of Directors; Appoint,
dismiss, sign contracts, terminate contracts with the General Director and executives:

Deputy General Directors, Chief Accountant and other executive positions decided by
the Board of Directors from time to time; decide on salaries and other benefits of these
people;

d) Resolve complaints of the Company against business executives as well as
decide on the selection of the Company's representative to resolve issues related to
legal procedures for such executives;

e) Decisions on investment or transactions to sell assets of the Company or
Branches with a value of 30 to less than 35% of the total value of assets of the
Company and its branches recorded in the most recent audited financial statements;

f) Decide on the organizational structure of the Company, the establishment of
subsidiaries, branches, representative offices and capltal contributions, and the
purchase of shares of other enterprises;



g) Decide on the issuance of the Company's internal regulations on corporate
governance; Regulations on the organization and operation of the Board of Directors
after being approved by the General Meeting of Shareholders; Regulations on
information disclosure of the Company (if any);

a) Approve the agenda and content of documents for the General Meeting of
Shareholders, convene the General Meeting of Shareholders or collect opinions for
the General Meeting of Shareholders to approve decisions;

b) Propose types of shares to be issued and the total number of shares to be
issued by each type;

¢) Propose the issuance of bonds, convertible bonds into shares and warrants
allowing owners to purchase shares at a predetermined price;

d) Decide on the offering price of the Company's shares and bonds;
e) Supervise and direct the General Director and other executives;

f) Propose annual dividend levels and determine - interim dividend levels;
decide on the time limit and procedures for dividend payment;

g) Propose restructuring, dissolution or bankruptcy of the Company;

h) Report to the General Meeting of Shareholders on the appointment of the
General Director by the Board of Directors;

i) Decide on adjustments, supplements, changes and other issues related to the
implementation process, progress, legal adjustments, completion of legal procedures,
investment level, investment period, adjustment of investment period, adjustment of
increase or decrease in investment value... of projects as required by the competent
authority in accordance with the provisions of law and/or in accordance with market
fluctuations at the time of actual project implementation. In case this adjustment leads
to an increase in the total investment compared to the old approved level, the Board of
Directors will decide on the percentage of increase under the approval authority of the
Board of Directors. In case the percentage of increase under the approval authority of
the General Meeting of Shareholders, the Board of Directors shall implement it and
must report to shareholders and submit it to shareholders for approval at the nearest
General Meeting;

j) Other rights and obligations (if any).
3. The following issues must be approved by the Board of Directors:

a) The Board of Directors decides on the implementation, amendment and
cancellation of the Company's contracts within the scope of provisions in Clause 2,
Article 153 and Clause 2, Article 167 of the Enterprise Law;

-
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b) 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,

d) Establish branches or representative offices of the Company;
¢) Establish subsidiaries of the Company;

f) Contracts for purchase, sale, borrowing, lending and other types of contracts
and transactions 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;

g) Investments not included in the business plan and budget exceeding the limit
prescribed by the Board of Directors for each period or investments exceeding 10% of
the value of the annual business plan and budget;

h) Capital contribution, purchase or sale of shares, capital contributions in
other companies established in Vietnam or abroad,

i) Valuation of assets contributed to the Company other than in cash related to
the issuance of shares or bonds of the Company, including gold, land use rights,
intellectual property rights, technology and technological know-how;

i) Repurchase or withdrawal of no more than 10% of the total number of
shares of each type offered for sale within twelve (12) months;

k) Decision on the price of repurchase or withdrawal of shares of the
Company;

) Business issues or transactions that the Board decides require approval
within the scope of its authority and responsibility.

4. The Board of Directors shall approve resolutions and decisions by voting at
meetings, obtaining written opinions or other forms as prescribed by the Company's
Charter. Bach member of the Board of Directors shall have one vote.

5. In case the resolution or decision approveed by the Board of Directors is
contrary to the provisions of law, the resolution of the General Meeting of
Shareholders, the Company's Charter and causes damage to the Company, the
members who agree to approve such resolution or decision shall be jointly and
severally personally liable for such resolution or decision and shall compensate the
Company for the damage; members who oppose the approveage of the above
resolution or decision shall be exempted from liability. In this case, the Company's
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shareholders have the right to request the Court to suspend or cancel the above
resolution or decision.

Article 11, Meeting of the Board of Directors

1. 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 within 07
working days from the date of completion of the election of such Board of Directors.
The elected Chairman of the Board of Directors must be a person who meets the
criteria specified in Clause 1, Article 29 of the Company's Charter. In case of equal
number of votes, the member with higher percentage of personal shares ownership
and continuous holding period will be elected Chairman of the Board of Directors.

2. The Board of Directors may hold regular or extraordinary meetings, at the
Company's head office or elsewhere, convened by the Chairman of the Board of
Directors when deemed necessary, but must meet at least once a quarter.

3. The Chairman of the Board of Directors shall convene a meeting of the
Board of Directors in the following cases:

a) At the request of the Board of Supervisors or an independent member of the
Board of Directors;

b) At the request of the Director or General Director or at least 05 other
executives;

¢) At the request of at least 02 executive members of the Board of Directors;
d) In other cases as stipulated in the Company's Charter.

4. The request specified in Clause 3 of this Article must be made in writing,
clearly stating the purpose, issues to be discussed and decisions within the authority of
the Board of Directors.

5. The Chairman of the Board of Directors shall convene a meeting of the
Board of Directors within 07 working days from the date of receipt of the request
specified in Clause 3 of this Article. In case the Board of Directors meeting is not
convened as requested, the Chairman of the Board of Directors shall be responsible
for any damages caused to the Company; the person requesting shall have the right to
replace the Chairman of the Board of Directors in convening the Board of Directors
meeting.

6. The Chairman of the Board of Directors or the person convening the Board
of Directors meeting must send a meeting invitation at least 03 working days before
the meeting date. The meeting invitation must specify the time and location of the
meeting, the agenda, the issues to be discussed and decided. The meeting invitation
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must be accompanied by documents used at the meeting and the members' voting
ballots. The members of the Board of Directors and the General Director may request
the Chairman of the Board of Directors to add to the meeting agenda the contents that
the requester finds important and necessary. This request must be sent to the Secretary
of the Board of Directors at least 02 (two) days before the meeting date. In case of any
changes to the meeting agenda, the additional meeting agenda will be sent to all
members attending the meeting no later than 01 (one) day before the official meeting
date.

Notice of Board of Directors meeting may be sent by invitation, telephone, fax,
electronic means or other methods as prescribed in the Company Charter and
guaranteed to reach the contact address of each member of the Board of Directors
registered with the Company.

7. Members attending the Board of Directors meeting are decided by the
Chairman of the Board of Directors but include at least. members of the Board of
Directors, members of the Board of Supervisors and the General Director. Other
members who are not members of the Board of Directors invited to attend the Board
of Directors meeting have the right to express their opinions but not to vote.

8. The Board of Directors meeting shall be held when 3/4 or more of the total
number of members attend the meeting. In case the meeting convened in accordance
with the provisions of this Clause does not have enough members to attend the
meeting as prescribed, it shall be convened for the second time within [07 days] from
the date of the first scheduled meeting. In this case, the meeting shall be held if more
than half of the Board of Directors members attend the meeting. In case both meetings
are not eligible fo hold a meeting as prescribed in this Article, within thirty (30) days
from the date of the second scheduled meeting, the Board of Directors shall convene
an extraordinary General Meeting of Shareholders to consider the qualifications of the
Board members who do not attend the Board of Directors meetings.

9. A meeting of the Board of Directors may be held online between members of
the Board of Directors when all or some members are in different locations, provided
that each member attending the meeting is able to:

a) Hear each other member of the Board of Directors speaking at the meeting;

b) Speak to all other participating members simultaneously. Discussions
between members may be conducted directly by telephone or by other means of
communication or a combination of these methods. A member of the Board of
Directors participating in such a meeting shall be considered “present” at that
meeting. The meeting location held in accordance with this provision shall be the
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location where the majority of the members of the Board of Directors are present, or
the location where the Chairman of the meeting is present;

¢) Decisions approveed in an online meeting shall be properly organized and
conducted, effective immediately upon the end of the meeting. A member of the Board
of Directors participating in an online meeting shall be responsible for the content of
his/her vote at the meeting as recorded in the meeting minutes, and shall confirm the
content of the meeting minutes via the email registered with the Company.

10. A member of the Board of Directors is considered to have attended and
voted at the meeting in the following cases:

a) Attending and voting directly at the meeting;

b) Attending and voting via online conference, electronic voting or other
electronic forms;

¢). Sending a ballot to the meeting via mail, fax, or email. In case of sending a
ballot to the meeting via mail, the ballot must be contained in a sealed envelope and
must be delivered to the Chairman of the Board of Directors at least 01 hour before
the opening. The ballot must only be opened in the presence of all attendees.

11. Voting.

a) Each member of the Board of Directors at a meeting of the Board of
Directors shall have one (01) vote.

b) A member of the Board of Directors shall not vote on contracts,
transactions or proposals in which the member or a person related to the member 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 to be able to hold a meeting of the Board of Directors on
decisions in which the member does not have the right to vote;

¢) Pursuant to Point d, Clause 12 of this Article, when an issue arises at a
meeting related to the interests or voting rights of a member of the Board of Directors
and that member does not voluntarily waive his/her voting rights, the decision of the
chairperson shall be final, except in cases where the nature or scope of the interests
of the relevant member of the Board of Directors has not been fully disclosed;

d) A member of the Board of Directors who benefits from a contract stipulated
in the Company's Charter is considered to have a significant interest in that contract.

12. In the case of voting on a decision related to an economic contract or a
long-term civil agreement of the Company in which the partner is a member of the
Board of Directors or an organization or individual directly related to the private
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interests of a member of the Board of Directors, that member shall not be allowed to
participate in the vote and shall not be counted in the number of delegates required to
attend a meeting of the Board of Directors.

Article 12. Minutes of the Board of Directors' meetings

1. The Board of Directors' meetings must be recorded in minutes and may be
recorded, recorded and stored in other electronic forms. The minutes must be made in
Vietnamese and may be made in a foreign language, including the following main

contents:
a) Name, head office address, enterprise code;
b) Time and location of the meeting;
¢) Purpose, agenda and content of the meeting;

d) Full name of each member attending the meeting or authorized person
attending the meeting and method of attending the meeting; full name of members not
attending the meeting and reasons;

¢) Issues discussed and voted on at the meeting;

f) Summary of opinions expressed by each member attending the meeting in
the order of the meeting;

g) Voting results, clearly stating members who approve, disapprove and have
no opinion; '
h) Issues approveed and corresponding percentage of votes approveed;

i) Full name and signature of the meeting chairperson, the person taking the
minutes and all members. In case a member of the Board of Directors attends the
meeting online, he/she is responsible for the content of his/her vote at the meeting
recorded in the meeting minutes, and at the same time confirms the content of the
meeting minutes via the email registered with the Company.

2. The minutes of the Board of Directors' meeting must fully and truthfully
record the meeting's content; approved immediately at the meeting for the Board of
Directors' members attending the meeting to directly sign the minutes. The meeting
secretary is responsible for sending a hard copy of the minutes or the content of the
meeting minutes to the address and email registered with the Company of the Board
of Directors’ members attending the meeting via online form. Within 24 hours of
receiving a copy of the meeting minutes or the content of the Board of Directors’
meeting minutes via email, the Board of Directors' members are responsible for
confirming their opinions at the meeting recorded in the meeting minutes. After the

18




above deadline, if the Board of Directors' members do not respond, the vote of that
member is understood as an approval vote.

3. The Board of Directors' meeting minutes and documents used in the meeting
must be kept at the Company's head office.

4. Minutes prepared in Vietnamese and in foreign languages have the same
legal effect. In case there is any difference in content between the minutes in
Vietnamese and in a foreign language, the content in the minutes in Vietnamese shall
prevail.

Article 13: Procedures for organizing and conducting meetings of the
Board of Directors.

1. The Board of Directors' Secretariat is responsible for preparing in advance
for the Board of Directors' meeting.

a). Prepare the content, documents, and list of members attending the Board of
Directors' meeting (members of the Board of Directors, Board of Supervisors, General
Director & other relevant individuals) for approval by the Chairman of the Board of
Directors. The meeting content must include at least the contents specified in this
Regulation;

b) Send the document content to the members attending the Board of Directors'
meeting at least 03 (three) working days before the meeting date;

¢) Summarize the opinions, proposals, and recommendations of the Board of
Directors members and the General Director on the meeting content that the
proposer finds necessary and important;

d) Resend the document content to all members attending the Board of
Directors' meeting after adjusting the content and being approved by the Chairman of
the Board of Directors.

2. The Chairman of the Board of Directors is responsible for conducting the
entire meeting in accordance with the principles of democracy, objectivity and strict
compliance with relevant regulations in the Company Charter.

3. All meetings of the Board of Directors must be fully recorded by the
Secretariat in the Minutes of the Board of Directors' Meeting, honestly and objectively
reflecting the proceedings of the meeting and the conclusions of the meeting.

4. The Minutes of the Board of Directors' Meeting must be approved by the
members of the Board of Directors, fully signed by the Chairman and Secretary and
serve as the basis for the Board of Directors to issue Resolutions and Decisions. In
case of disagreement with part or all of the conclusions of the meeting, the members of
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the Board of Directors have the right to reserve their opinions in the content of the
Minutes. The Minutes of the Board of Directors' Meeting must be kept in accordance
with the provisions of law and the Company Charter.

Article 14: Approval of Resolutions and Decisions of the Board of
Directors

1. Unless the Company Charter stipulates a higher ratio, resolutions and
decisions of the Board of Directors must be approved and effective by more than half
of the members present and unanimously, including written votes; in case the number
of votes is equal, the final decision belongs to the side with the opinion of the
Chairman of the Board of Directors. In case the number of votes is equal between the
opinions of approval and disapproval or there is a conflict in deciding on the content
related to the transaction of selling asset value, which is under the authority of the
Board of Directors according to the provisions of the Company Charter and/or this
Regulation, the Chairman of the Board of Directors may consider asking for the
opinion of the General Meeting of Shareholders in writing to vote to approve the
1Ssue.

2. For important issues related to capital, personnel, interests of the Company
and obligations of members of the Board of Directors - Board of Supervisors -
General Director, the person presiding over the meeting has the right to decide by
secret vote.

3. Resolutions and Decisions of the Board of Directors at extraordinary
meetings shall have the same validity as Resolutions and Decisions of the Board of
Directors at regular meetings. Resolutions and Decisions of the Board of Directors at
extraordinary meetings shall be notified to the remaining members of the Board of
Directors at the nearest regular meeting of the Board of Directors.

4. Decisions of the Board of Directors may be adopted by obtaining written
opinions without having to convene a meeting of the Board of Directors:

a) The Chairman of the Board of Directors shall prepare and send a draft
decision to all members of the Board of Directors for their opinions. This draft may be
sent by registered mail, telegram, or by hand delivery to a member of the Board of
Directors with a receipt;

b) Within seven (07) working days after receiving the draft decision, the
members of the Board of Directors must send their written opinions to the Chairman
of the Board of Directors, clearly stating “Agree” or “Disagree” or “No opinion” for
each decision;
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¢) In case a member of the Board of Directors does not respond, the vote of
that member shall be understood as a vote of no opinion. The Chairman of the Board
of Directors shall be responsible for counting the votes and preparing a report based
on the results. The results and the approved decisions shall be sent to the members of
the Board of Directors for signature within seven (7) days after the deadline for the
members of the Board of Directors to send their opinions to the Company;

d) These decisions shall only be effective when approved by a vote
representing at least 3/4 (three-quarters) of the total number of members of the Board
of Directors;

e) Decisions approved by written opinion collection shall have the same
validity as decisions approved at a meeting of the Board of Directors;

f) The draft Decision that has been responded to by the Board of Directors
members (with comments and signatures of the Board of Directors members), the
minutes ‘summarizing comments, the full text of the approved Decision and related
documents attached to the draft must be kept at the Company's head office according
to the Company's regulations and the provisions of law;

Article 15: Contracts and transactions must be approved by the General
Meeting of Shareholders or the Board of Directors.

1. Contracts and transactions between the Company and the following entities
must be approved by the General Meeting of Shareholders or the Board of Directors:

a) Shareholders, authorized representatives of shareholders owning more than
10% of the total number of common shares of the Company and their related persons;

b) Membérs of the Board of Directors, General Director, members of the
Board of Supervisors and their related persons;

a) Enterprises as prescribed by law.

2. The Board of Directors approves contracts and transactions with a value of
from fifteen percent (15%) to twenty percent (20%) of the total value of the
enterprise's assets recorded in the most recent financial report or another ratio
specified in the Company's Charter. In this case, the Company's representative
signing the contract or transaction must notify the members of the Board of Directors
of the entities related to such contract or transaction; and at the same time attach the
draft contract or main content of the transaction. The Board of Directors decides to
approve the contract or transaction within 15 days from the date of receipt of the
notice, unless the Company Charter stipulates a different time limit; members with
related interests do not have voting rights.

3



3. The General Meeting of Shareholders approves contracts and transactions
with a value greater than twenty percent (20%) of the total value of assets of the
Company and its branches as recorded in the most recent financial statements. In this
case, the representative of the Company signing the contract must notify the Board of
Directors of the entities involved in such contract or transaction; and at the same
time, attach a draft contract or notify the main content of the transaction. The Board
of Directors shall submit a draft contract or explain the main content of the
transaction at the General Meeting of Shareholders or obtain written opinions from
shareholders. In this case, shareholders with related interests shall not have the right
to vote.

4. Contracts and transactions shall be invalid and handled according to the
provisions of law when they are signed or implemented without approval as
prescribed in Clauses 2 and 3 of this Article, causing damage to the Company; The
person signing the contract, the shareholder, the member of the Board of Directors or
the General Director involved must jointly compensate for any damages arising and
return to the Company any benefits gained from the performance of such contract or
transaction.

Chapter 1V
COMMITTEES/SUBCOMMITTEES ASSISTING
THE BOARD OF MANAGEMENT
Article 16: Committees/Subcommittees assisting the Board of Management

1. The Board of  Management shall establish affiliated
Committees/Subcommittees to assist the Board of Management in its operations and
provide professjonal advice in accordance with the obligations, responsibilities and
powers of the Board of Management in accordance with the Company's Charter and
the provisions of the Law.

2. The members of the Committee/Subcommittee may include one or more
members of the Board of Management and one or more external members as decided
by the Board of Management. In the process of exercising the delegated powers, the
Subcommittees must comply with the regulations set forth by the Board of
Management. These regulations may regulate or permit the admission of additional
persons who are not members of the Board of Directors to the above-mentioned
Committees/sub-committees and allow such persons to have the right to vote as
members of the Committees/sub-committees, provided that:

a) The number of external members must be less than half of the total number
of members of the Committees/sub-committees;
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b) Resolutions of the Committees/sub-committees shall only be effective
when the majority of members attending and voting at the meeting of the Sub-
committee are members of the Board of Directors;

3. The implementation of decisions of the Board of Directors, or of
Committees/sub-committees under the Board of Directors, or of persons with the
status of members of Committees/sub-committees of the Board of Directors shall be
considered to have legal value even in cases where the election or appointment of
members of the Committees/sub-committees or the Board of Directors may be
incorrect.

4. The establishment of Committees/subcommittees must be approved by the
Board of Directors. The Board of Directors shall specify in detail the establishment of
Committees/subcommittees, the responsibilities of each Committee/subcommittee,
and the responsibilities of each Committee/subcommittee member.

5. The heads of Committees/subcommittees must be appointed and dismissed
by the Board of Directors. The Committees/subcommittees are responsible for
supporting the activities of the Board of Directors, advising and preparing relevant
issues to be raised at meetings of the Board of Directors, and presenting their opinions
and recommendations to the Board of Directors.

6. The establishment and operation of Committees/subcommittees are carried
out as follows:

a) The Board of Directors shall decide to establish Committees/subcommittees.
If deemed necessary and with sufficient grounds, the Board of Directors shall have the
right to select and decide on the members of the Committees/subcommittees;

b) A Committee/subcommittee must have at least two (02) members, including
the Head of the Committee and other members decided, appointed and dismissed by
the Board of Directors in accordance with the provisions of the Company's Charter. A
member of the Board of Directors may only be the Head of one
Committee/subcommittee. When establishing Committees/subcommittees, the Board
of Directors must issue working regulations and functions and duties of these
Committees/subcommittees;

c) After being established, the Head of the Committee shall convene a meeting
and assign tasks to members to perform the functions and duties of the
Committee/subcommittee in accordance with the working regulations of the
Committee/subcommittee issued by the Board of Directors.

7. The implementation of decisions of the Board of Directors or of
Committees/subcommittees under the Board of Directors, or of persons with the status
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of members of Committees/subcommittees of the Board of Directors must comply
with current legal regulations and the provisions of the Company's Charter.

Article 17: Person in charge of corporate governance.

1. The Board of Directors shall appoint at least one (01) person as the
Corporate Governance Officer to support the effective conduct of corporate
governance activities.

2. The person in charge of corporate governance must meet the following
standards:

a) Have legal knowledge;

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. '

3. The Board of Directors may dismiss the person in charge of corporate
governance when necessary but not contrary to current labor laws.

4. 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
Sharecholders in accordance with regulations and related work between the Company
and shareholders;

b) Prepare meetings of the Board of Directors and the General Meeting of
Shareholders at the request of the Board of Directors;

¢) Advise on meeting procedures;

d) Attend meetings;

e) Consult on procedures for preparing resolutions of the Board of Directors in
accordance with the provisions of law;

f) Provide financial information, copies of minutes of meetings of the Board of
Directors and other information to members of the Board of Directors;

g) Monitor and report to the Board of Directors on the Company's information
disclosure activities;

h) Keep information confidential in accordance with the provisions of law and
the Company's Charter;
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i) Other rights and obligations in accordance with the provisions of law and the
Company's Charter.

Chapter V
RELATIONSHIP OF THE BOARD OF DIRECTORS

Article 18: Principles of coordination in work.

The Board of Directors and members of the Board of Directors coordinate in
working relations according to the following principles:

1. Always be loyal to the interests of the Company.

2. Strictly comply with relevant provisions of law, the Charter and internal
regulations of the Company.

3. Comply with the principles of democratic centralism, openness and
transparency. '

4. Coordinate work with the highest sense of responsibility, honesty,
cooperation and regularly proactively coordinate to remove obstacles and difficulties

(if any).
Article 19. Relationship between members of the Board of Directors

1. The relationship between members of the Board of Directors is a relationship
of coordination, members of the Board of Directors are responsible for informing each
other about related issues in the process of handling assigned work.

2. In the process of handling work, the member of the Board of Directors
assigned to take. primary responsibility must proactively coordinate in handling, if
there are issues related to the field under the responsibility of another member of the
Board of Directors. In case there are still different opinions among the members of the
Board of Directors, the member with primary responsibility shall report to the
Chairman of the Board of Directors for consideration and decision according to
authority or organize a meeting or collect opinions from the members of the Board of
Directors according to the provisions of law, the Company's Charter and this

Regulation.

3. In case there is a reassignment between the members of the Board of
Directors, the members of the Board of Directors must hand over the work, records
and related documents. This handover must be made in writing and reported to the
Chairman of the Board of Directors on such handover.

Article 20. Relationship with the Board of Directors



1. The Board of Directors ensures to create all favorable conditions in terms of
mechanisms, policies, human resources and facilities for the executive board to fulfill
its assigned tasks.

2. The Board of Directors decides on the structure of the Executive Board,
approves the General Director's proposal on the assignment of tasks to the Deputy
General Directors so that the General Director can sign the assignment document in
accordance with the provisions of law, the Company's Charter and the Company's
internal regulations.

3. The Resolutions and Decisions of the Board of Directors are legally binding
on the entire Company. When implementing the Resolutions and Decisions of the
Board of Directors, if any issues are discovered that are not beneficial to the Company,
the General Director is responsible for requesting the Board of Directors to consider
and make appropriate adjustments.

4." The General Director, who is also a member of the Board of Directors, is
responsible for reporting to the Board of Directors on issues related to the Company's
business operations.

5. The Chairman of the Board of Directors attends or authorizes other members
of the Board of Directors to attend briefing meetings and meetings to prepare contents
for submission to the Board of Directors chaired by the General Director.

6. At the Board of Directors meetings, the Chairman of the Board of Directors
or the person chairing the meeting shall, based on the meeting content, decide to
invite Deputy General Directors or Block Directors, Center Directors, Heads of
Departments/Directors of relevant Departments to attend the meeting, report on
specific work and give opinions (if any).

7. The Executive Board is responsible for creating all favorable conditions for

the members of the Board of Directors to perform their assigned tasks, access
information, and report in the fastest time.

8. Every quarter, the Board of Directors holds meetings with the Executive
Board to review and evaluate the results of the implementation of tasks in the quarter.
If necessary, monthly meetings can be convened to directly direct the work that needs

to be done.

9. In case of detecting risks or incidents that may greatly affect the reputation
or business operations of the Company or other matters deemed necessary, the
Executive Board must immediately report to the Chairman of the Board of Directors
and the members of the Board of Directors directly in charge of that work area for
timely direction and resolution.
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Article 21. Relationship with shareholders and the General Meeting of
Shareholders

1. The Board of Directors is responsible for reporting on the activities of the
Board of Directors at the annual General Meeting of Shareholders, in addition to the
contents prescribed by law and the Company's Charter, ensuring the following
contents:

a) Remuneration, operating expenses and other benefits of the Board of

Directors and members of the Board of Directors in accordance with the provisions
of the Enterprise Law and the Company's Charter;

b) Summary of meetings of the Board of Directors and Resolutions and
Decisions of the Board of Directors;

¢) Activities of the Committees under the Board of Directors;
d)- Results of supervision of the Board of Directors; .
e) Future plans.

2. The Board of Directors and its members need to have regular contact with
shareholders, provide shareholders with complete and timely information, periodic
financial reports...

3. The Chairman of the Board of Directors and the Board of Directors need to
promptly and transHoldingly handle shareholders' recommendations, clearly and
firmly explain shareholders' questions and participate in resolving shareholders’
complaints (if any), and maintain a good relationship between the Board of Directors
and shareholders.

Article 22. Relationship with the Executive Board

In its governance role, the Board of Directors issues resolutions for the General
Director (Director) and the executive apparatus to implement. At the same time, the
Board of Directors inspects and supervises the implementation of resolutions.

Article 23. Relationship with the Board of Supervisors

1. The relationship between the Board of Directors and the Board of
Supervisors is a cooperative relationship. The working relationship between the Board
of Directors and the Board of Supervisors is based on the principles of equality and
independence, while closely coordinating and supporting each other in the
performance of duties.



2. When receiving inspection reports or summary reports from the Board of
Supervisors, the Board of Directors is responsible for studying and directing relevant
departments to develop plans and promptly implement corrections.

Chapter V1
REPORTING, DISCLOSURE OF BENEFITS
Article 24. Submission of annual reports

1. At the end of the fiscal year, the Board of Directors must submit to the
General Meeting of Shareholders the following reports:

a) Report on the Company's business results;

b) Financial reports;

¢) Report on the assessment of the Company's management and operation;
d) Appraisal report of the Board of Supervisors.

2. The reports specified in Clause 1 of this Article and the audit reports must be
kept at the Company's head office at least 10 days before the opening date of the
annual General Meeting of Shareholders. Sharcholders who own 5% of the
Company's shares continuously for at least 01 year have the right to directly review
the reports specified in this Article.

Article 25. Remuneration, bonuses and other benefits of members of the
Board of Directors

1. The Board of Directors shall estimate the remuneration for each member on
the principle of consensus. The total remuneration of the Board of Directors shall be
decided by the General Meeting of Shareholders at the annual meeting.

2. Members of the Board of Directors shall be entitled to be reimbursed for
their meals, accommodation, travel and other reasonable expenses incurred in the
performance of their assigned duties.

3. Members of the Board of Directors holding executive positions or members
of the Board of Directors working in the Committees/subcommittees of the Board of
Directors or performing other tasks beyond the scope of the normal duties 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 Directors.

4. Remuneration of members of the Board of Directors and operating
expenses of the Board of Directors shall be included in the Company's business
expenses in accordance with the provisions of the law on corporate income tax and
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must be shown as a separate item in the Company's annual financial statements and
must be reported to the General Meeting of Shareholders at the annual meeting.

Article 26. Disclosure of related interests

1. The Company must compile and update the list of related persons of the
Company as prescribed in this Regulation and their corresponding transactions with
the Company.

2. Members of the Board of Directors of the Company must declare to the
Company their related interests, including:

a) Name, enterprise code, head office address, business lines of the enterprise in
which they own capital contributions or shares; ratio and time of ownership of such
capital contributions or shares;

b) Name, enterprise code, head office address, business lines of the enterprise
in which their related persons jointly own or separately own capital contributions or
shares of more than 10% of the charter capital.

3. The declaration prescribed in Clause 2 of this Article must be made within
07 working days from the date of arising of related interests; The amendments and
supplements must be notified to the Company within 07 working days from the date
of the corresponding amendments and supplements.

4. The disclosure, review, excerpt and copy of the List of related persons and
related interests declared as prescribed in Clause 1 and Clause 2 of this Article shall
be carried out as follows:

a) The Company must notify the List of related persons and related interests to
the General Meeting of Shareholders at the annual meeting;

b) The List of related persons and related interests shall be kept at the head
office of the enterprise; if necessary, part or all of the contents of the above List may
be kept at the Company's branches;

c¢) Shareholders, authorized representatives of shareholders, members of the
Board of Directors, members of the Board of Supervisors, General Director and other
executives have the right to review, excerpt and copy part or all of the declared
contents during working hours;

d) The Company must create conditions for the persons specified in Point ¢ of
this Clause to access, view, extract and copy the list of related persons of the Company
in the fastest and most convenient way; they must not be prevented or made difficult
for them in exercising this right. The order and procedures for reviewing, extracting
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and copying the contents of the declaration of related persons and related interests
shall be implemented according to the provisions of the Company's Charter.

5. Members of the Board of Directors and the General Director, acting on
their own behalf or on behalf of others to perform work in any form within the scope
of the Company's business, must explain the nature and content of that work to the
Board of Directors, and may only perform it with the approval of the majority of the
remaining members of the Board of Directors; if they perform it without declaring or
without the approval of the Board of Directors, all income derived from that activity
shall belong to the Company.

Chapter VII
IMPLEMENTATION PROVISIONS

Article 27. Effectiveness

1.. The Regulations on the operation of the Board of Directors of De Tam Joint
Stock Company, consisting of 27 Articles, are the legal and official Regulations on
the operation of the Board of Directors of De Tam Joint Stock Company, replacing
previous versions. These Regulations on the operation of the Board of Directors are
approved by the General Meeting of Shareholders in full according to Resolution of
the General Meeting of Shareholders No. 12/6/2025/NQ - DHDCD dated June 16,
2025

2. The Board of Directors of the Company is responsible for checking and
supervising compliance with this Regulation.

3. Any amendments and supplements to this Regulation must be considered
and decided by the General Meeting of Shareholders.

2 M-JI_'E!;I.':\ ' 4

RAN DUC LOI
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