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QUYET PINH
Viv: Ban hanh Diéu I& Céng ty C6 phan Tap doan Céng nghé CMC
(Ban stra dbi, bd sung lan thr hai mwoi bay)

CHU TICH HOI DPONG QUAN TR]

ctr Luat Doanh nghiép s6 59/2020/QH14 duoc Quéc héi nwéec CHXHCN Viét Nam théng

qua ngay 17/06/2020;

Can
Can
nién
Can

ctr Diéu 1& hoat dong cia Cong ty C6 phdn Tap doan Céng nghé CMC:
ct Bién ban hop va Nghj quyét s6 01/2025/NQ - DPHECD cda Pai hoi déng cé dong thuong
Céng ty C6 phan Tap doan Céng nghé CMC ban hanh ngay 29/07/2025;

ctr Nghi quyét s6 01/2026/NQ-HDQT cla Hoi déng quan tri Céng ty C6 phan Tap doan

Cong nghé CMC ngay 29/01/2026 Vv “Théng qua két qua phét hanh cé phiéu tra cé tac ndm

2024,
QUYET DINH:
PIEU 1:  Ban hanh kém theo Quyét dinh nay: Piéu I& Céng ty C5 phan Tap doan Cang nghé CMC
- Ban stra ddi, bd sung Ian thi hai muwoi bay.
PIEU 2:  Hiéu lyc thi hanh: Quyét dinh nay c6 higu e ké tir ngay ky va thay thé cho Didu 1& Céng
ty Cé phan Tap doan Céng nghé CMC - Ban stra dbi, bd sung Ian thit hai mwoi sau da
dwgc ban hanh ngay 30/09/2025.
BIEU 3:  Thanh vién Héi déng quan tri, Ban kiém soat, Ban diéu hanh, cac phong, ban, bd phan
clia Céng ty va cac ca nhan cd lién quan khéc chiu trach nhiém thi hanh quyét dinh nay./.
Noi nhan: CHU TICH HOI DONG QUAN TRI
Nhu Biéu 3;
Luwu Van thu;
-  Lwu VP HDQT.
Nguyén Trung Chinh
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PHAN MO PAU

Diéu 1& nay duoc théng qua theo Nghi quyét cia Dai hoi dong Co déng thuwdng nién sé
01/2022/NQ-BHBCPE ngay 27 thang 07 nam 2022.

CHUONG I. BINH NGHIA CAC THUAT NG(* TRONG PIEU LE

Diéu 1. Giai thich thuat ngiv

1

Trong Diéu 1& nay, nhitng thuat ngir dudi day dwoc hiéu nhw sau:

a)

b)

d)

e)

9)

h)

Vén diéu Ié la tdng ménh gia cb phan da ban hoc dwoc ding ky mua khi
thanh 1ap Céng ty cb phan va theo quy dinh tai Diéu 6 Diéu I& nay;

Vén c6 quyén biéu quyét Ia vén cb phan, theo d6 ngudi sé& hivu c6 quyén bidu
quyét v& nhirng vén d& thuéc thdm quyén quyét dinh cta Dai hdi déng Co
déng;

Luat Doanh nghiép la Luat Doanh nghiép s6 59/2020/QH14 duoc Qudc hoi
nuéc Céng hoa Xa hdi Chi nghia Viét Nam théng qua ngay 17 thang 06 ndm
2020 va c&c ban stra déi, bd sung (néu co);

Luat Chirng khoan Ia Luét Chirng khoan sb 54/2019/QH14 dwoc Quéc héi
nwoc Cong hda Xa hdi Cha nghta Viét Nam théng qua ngay 26 thang 11 nam
2019 va céc ban stva ddi, bd sung (néu co);

Viét Nam la nwéc Cong hoa Xa héi Chi nghia Viét Nam;

Ngay thanh lap la ngay ma Cong ty dwoc cdp Gidy chirng nhan dang ky doanh
nghiép lan dau

Nguwoi diéu hanh doanh nghiép la Cha tich Biéu hanh Tap doan, Téng giam
déc, cac Phé Chd tich, cac Giam déc chire ndng (CxO) va cac thanh vién Ban
diéu hanh kh&c trong Céng ty thudc thdm quyén phé chuan ctia Héi déng quan
tri.

Ngwdi quan ly doanh nghiép la nguéi quan ly Cong ty, bao gdm Chd tich Hoi
dong quan tri, thanh vién Hai ddng quan tri, Téng giam déc va (cac) ca nhan
gitr chirc danh quan ly khac trong Céng ty thudc thadm quyén bd nhiém, phé
chudn clia Hoi ddng quén tri theo tirng thoi ky.

Ngudi cé lién quan la ca nhan, t6 chirc dugc quy dinh tai khoan 46 Didu 4
Luat Chirng khoan;

Cb& ddng la ca nhan, tb chirc s& hiku it nhat mot cd phén clia Cong ty;

Cé dbng Ion 1a Cé dong dugc quy dinh tai khoan 18 Diéu 4 Luat Chirng khoan;
Th&i han hoat dong |a thoi gian hoat dong cliia Cong ty dwoc quy dinh tai Diéu
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2 Diéu 1& nay va thoi gian gia han (néu c6) dwoc Dai hdi ddng Cb dong clia
Coéng ty thong qua;
m) S¢& giao dich chirng khoan Ia S& giao dich chirng khoan Viét Nam va cac Céng
ty con.
2. Trong Diéu |é nay, cac tham chiéu t&i mét hodc mét sd quy dinh hodc vén ban khac
bao gébm cé nhirng stra doi, bd sung hoic van ban thay thé.
3. Cac tiéu dé (Myc, Diéu clia Diéu Ié nay) duoc si¥ dung nhdm thuan tién cho viéc hiéu
ndi dung va khéng anh hwéng téi ndi dung clia Diéu 1& nay.
4, Cac tlr hodc thuat nglr d& dwoc dinh nghia trong Luat Doanh nghiép sé cd nghia
twong ty trong Diéu Ié nay.

CHUONG II. TEN, HINH THU'C, TRU SO, CHI NHANH, VAN PHONG DAI DIEN, DIA
DIEM KINH DOANH, THOT HAN HOAT BONG VA NGU'Q'I Al DIEN THEO PHAP LUAT
CUA CONG TY

Diéu 2. Tén, hinh thirc, tru s&, chi nhanh, vin phéng dai dién, dia didm kinh doanh va

thoi han hoat dong ctia Cong ty

1. Tén Céng ty

= Tén tiéng Viét: CONG TY CO PHAN TAP BOAN CONG NGHE CMC
= Tén tiéng Anh: CMC Corporation
= Tén viét tat: Téap doan Céng nghé CMC

2. Cong ty la Céng ty cb phan cé tw cach phap nhan phii hop véi phap luét hién hanh
cua Viét Nam.

3. Tru s& dang ky clia Cong ty: dwoc ghi trén Gidy chirng nhan dang ky doanh nghiép
cb ngay cap (hoac stra ddi) gan nhét clia Céng ty.

4. Cong ty co thé thanh 1ap chi nhanh va van phong dai dién tai dia ban kinh doanh dé
thue hién cac muc tiéu hoat dong clia Céng ty phu hop véi quyét dinh clia Hoi dong
quan trj va trong pham vi luat phap cho phép.

5. Trir khi chém dirt hoat déng theo quy dinh clia Pidu I& nay, Céng ty sé hoat dong vo
théi han.

Diéu 3. Ngwoi dai dién theo phap luat cia Cong ty

1. Céng ty c6 02 (hai) Nguwoi dai dién theo phap luat, bao gém:

a) Chi tich Héi déng quan tri
b) Téng giam débc

2 Quyén han va nghia vu clia Nguwoi dai dién theo phap luat clia Cong ty sé do Hoi

dong quan tri Céng ty quyét dinh trong tirng thoi ky.
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CHUONG IIl. MUC TIEU, PHAM VI KINH DOANH VA HOAT BONG CUA CONG TY

Diéu 4. Muc tiéu hoat dong ctia Cong ty

1. Nganh, nghé kinh doanh ctia Céng ty dwoc quy dinh tai Phu luc 01 cta Diéu Ié nay

2. Tap doan Coéng nghé CMC ludn kién dinh v&i muc tiéu tré thanh Tap doan sé toan
céu, doanh thu ty @6, di diu trong cung cép cac giai phap chuyén ddi sb, ghi danh
Viét Nam trén ban dé cong nghé thé gidi thong qua nhirng hoat déng kinh doanh chi
Iyc clia 04 (bdn) khéi: Ha tAng sb; Céng nghé - Gidi phap; Kinh doanh Quéc té; Nghién
ctru - Gido duc.

Diéu 5. Pham vi kinh doanh va hoat déng cua Cong ty

Cong ty dwoc phép tién hanh hoat dong kinh doanh theo cac nganh nghé quy dinh tai Didu

|é nay da dang ky, théng bao thay déi ndi dung dang ky véi co quan dang ky kinh doanh va

da cong bé trén Céng théng tin ding ky doanh nghiép quéc gia.

CHUONG IV. VON BIEU LE, CO PHAN, CO BONG SANG LAP

Diéu 6. Vén diéu 1§, cd phan, C6 déng sang lap

1, Vén Diéu lé ctia Cong ty dwoc quy dinh chi tiét trong Phu luc 02 kém theo Didu 1&
nay.

2. Cong ty co thé thay dbi vén diéu Ié khi dwoc Dai hoi déng Cé déng théng qua va ph
hop v6i cac quy dinh cla phap luat.

3. Céc ¢ phan clia Céng ty vao ngay thong qua Piéu I& nay bao gém cb phan phé théng
va cb phan wu dai (néu cé). Cac quyén va nghia vu clia Cd dong nam gitr tirng loai
¢ phan dwoc quy dinh tai Diéu 11, Diéu 12 Diéu & nay.

4. Céng ty cé thé phat hanh cac loai ¢b phan wu dai khac sau khi co sw chéap thuan clia
Pai hoi ddng C6 dong va phi hop véi cac quy dinh clia phap luat.

5. Tén va cac théng tin khac v& Cé déng sang lap duoc néu tai Phu luc 03 kém theo
Diéu 1& nay.

8. Cé phan phd théng phai dwoc wu tién chao ban cho cac Cd déng hién hiru theo ty 1&
twong (rng v&i ty 1& s& hiru cd phan phé thong clia ho trong Cong ty, trir tredng hop
Dai hoi ddng Cé dong quyét dinh khéc, sb co phan C6 déng khéng dang ky mua hét
sé do Hoi dong quan tri cia Céng ty quyét dinh. Hai ddng quan tri ¢ thé phan phéi
sb cb phan d6 cho Cb dong va nguoi khac véi didu kién khong thuan loi hon so véi
nhirng diéu kién da chao ban cho cac Co dong hién hivu trir tredng hop Dai héi ddng
Cb dong cé chap thuan khac.

7. Cong ty cb thé mua cb phan do chinh Céng ty da phat hanh theo nhirng cach thirc
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duoc quy dinh trong Diéu |é nay va phap luat hién hanh.

8. Cong ty cé thé phat hanh cac loai chirng khoan khac theo quy dinh clia phap luat.

Diéu 7. Chirng nhén cé phiéu

1. Cé dong clia Coéng ty duoc cap chirng nhan cd phiéu twong (rng véi sb cd phan va
loai c6 phan s& hitu theo quy dinh clia phap luat v& chirng khoan.

2. Cb phiéu Ia loai chirng khoan xac nhan quyén va loi ich hop phap clia ngudi sé hivu
ddi véi mot phan vén cb phan clia Cong ty. Cé phiéu phai cé day du cac ndi dung
theo quy dinh tai khoan 1 Diéu 121 Luat Doanh nghiép.

3. Khi thanh toan day du tién mua cé phan theo quy dinh tai phwong an phat hanh cd
phiéu clia Céng ty, ngudi s& hivu sb cd phan duoc cip chirng nhan ¢d phiéu theo
quy dinh clia phap luat vé chirng khoan. Nguwoi sé hiru ¢d phan khong phai tra cho
Céng ty chi phi in chirng nhan cé phiéu.

4. Truwdng hop cb phiéu bi mét, bi hu héng hodc bi hdy hoai dwéi hinh thirc khac thi C
déng duwoc Cong ty cép lai cd phiéu theo d& nghi clia Cé déng d6. D& nghj clia Cd
dong phai bao gém céc ndi dung sau day:

a) Théng tin vé& cé phiéu da bj méat, bi hw hdng hoac bi hlly hoai dwai hinh thirc
khac;
b) Cam két chiju trach nhiém vé nhirng tranh chap phat sinh tir viéc cap lai cd

phiéu mai.

Diéu 8. Chirng chi chirng khoan khac

Chieng chi trai phiéu ho&c chirng chi chirng khoén khac clia Cong ty dwoc phat hanh cé chiv

ky clia Cha tich Hoi dong quan tri va déng du clia Cong ty.

Diéu 9. Chuyén nhwong cd phan

1, Tat ca céc cb phan duoc ti do chuyén nhwong trir khi Diéu 1é nay va phép luat co
quy dinh khac, cé phiéu niém yét, dang ky giao dich trén S& giao dich chirng khoan
dwoc chuyén nhuong theo céac quy dinh clia phap luat vé chirng khoan va thij treong
chirng khoan.

2. Cé phén chwa dwoc thanh toan day di khong dwoc chuyén nhuwgng va hwdng cac
quyén loi lién quan nhw quydn nhan cd tire, quyén nhan cd phiéu phat hanh dé tang
vén cd phan tir ngudn vén chi s& hiru, quydn mua cd phiéu méi chao ban va cac
quyén loi khac theo quy dinh cla phap luat.

Trang 7




CHUONG V. CO CAU TO CHUC, QUAN TR| VA KIEM SOAT

Piéu 10. Co’ cau té chire, quan tri va kiém soat

Co céu td chirc quan Iy, quan trj va kiém soat clia Cong ty bao gém:

o e

Pai hoi dong Cé déng;
Héi déng quan tri;
Ban kiém soét;

Téng Giam déc.

CHUONG VI. CO DONG VA PAI HOI PONG CO PONG

Diéu 11. Quyén ctia Cé dong

1. Cé ddng phéd théng cé cac quyén sau:

a)

b)

d)

Tham du, phat biéu trong cudc hop Dai hoi ddng Co dong va thirc hién quyén
biéu quyét trirc tiép hodc thong qua ngudi dai dién theo Gy quyé&n hoac hinh
thirc khéac do Diéu 1é Cong ty, phap luat quy dinh. Mi cd phan phd thong ¢
mot phiéu biéu quyét;

Nhén ¢ tlrc véi mirc theo quyét dinh clia Dai héi ddng Cé déng;

Uu tién mua cd phan méi twong (ng véi ty 1é s& hiru ¢d phan phéd théng clia
tirng C6 déng trong Céng ty;

Ty do chuyén nhwong cé phan ctia minh cho ngudi khac, trir trwdng hop quy
dinh tai khoan 3 Diéu 120, khodn 1 Didu 127 Luat Doanh nghiép va quy dinh
khac clia phap luat cé lién quan;

Xem xét, tra clru va trich luc théng tin v& tén va dia chi lién lac trong danh
sach Cb déng c6 quyén biéu quyét; yéu cau sira doi thong tin khong chinh
xac clia minh;

Xem xét, tra ctru, trich luc hodc sao chup Diéu |é Cong ty, bién ban hop Pai
hoi déng Co dong va Nghi quyét Dai hoi ddng Cé déng;

Khi Céng ty gii thé hodc pha san, dwoc nhan mot phan tai san con lai twong
(ng véi ty 1& sé& hivu cb phan tai Cong ty;

Yéu ciu Céng ty mua lai cb phan trong céc truéng hop quy dinh tai Didu 132
Luat Doanh nghiép;

Puoc ddi xtr binh dang. M&i cb phan clia cling mét loai d&u tao cho Cé déng
s& hiru cac quyén, nghia vu va lgi ich ngang nhau. Trudng hop Céng ty cé
céac loai ¢d phan wu dai, cac quyén va nghia vu gén lién véi cac loai cd phan
wu dai phai duoc Pai hoi ddng Co déng théng qua va cong bd day di cho Cé
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)

1)

déng;

Puoc tiép can day dd thong tin dinh ky va thong tin bat thwong do Cong ty
cong b6 theo quy dinh ctia phap luét;

Puwoc bao vé cac quyén, loi ich hop phap ctia minh; dé nghi dinh chi, hdy b
nghi quyét, quyét dinh clia Dai hdi déng Cé déng, Hoi ddng quan trj theo quy
dinh cta Luat Doanh nghiép;

Cac quyén khac theo quy dinh clia phap luat va Diéu |é nay.

Cé déng s& hiru cb phan wu dai nhan vién (sau day goi tét la “cd phan ESOP") ¢

day dd cac quyén cho Cé déng s& hiru cb phan phd théng véi cac diém wu dai va

han ché sau:

a)

b)

c)

Puwoc mua véi gia wu dai do Héi ddng quan tri quyét dinh tai thoi diém phat
hanh;

Puoc tw do chuyén nhwong sau mét thoi han theo quyét dinh cia Pai hoi
ddng Cb déng trén co s& ddm bao tuan thii cac quy dinh cla phap luat (triv
tredng hop ban lai cho Céng ty theo quy dinh tai Quy ché phat hanh cb phan
ESOP). Thoi han cu thé tuan theo chinh sach phat hanh do H&i déng quan tri
quy dinh theo tirng dot phat hanh;

Cac chirng khoan phat sinh tir viéc ndm gilr cé phan ESOP, nhu ¢b phan cé
duoc théng qua thire hién quyén mua cb phan trong dot phat hanh, cb phan
c6 duoc do viéc chia tach cd phan ESOP dang nam git¥, cb phan dwoc tra cb
tlrc, cb phan thuéng cé thé dwoc chuyén nhwgng hodc khéng dwoc chuyén
nhuong theo quyét dinh clia Héi déng quan tri cho méi dot phat hanh cac

chirng khoan nhw vay.

C6 déng hodc nhém Cé ddng s& hitu tir 05% (ndm phan trdm) tdng sé ¢d phan phd

théng trd 1&én cé cac quyén sau:

a)

b)

Yéu cau Hoi ddng quan tri thue hién viéc triéu tap hop Pai héi ddng Cbd dong
theo cac quy dinh tai khodn 3 Diéu 115 va Diéu 140 Luat Doanh nghiép;
Xem xét, tra c(ru, trich luc s6 bién ban va nghj quyét, quyét dinh ctia Héi ddng
quan tri, bdo cao tai chinh ban nién va hdng ndm, bao cdo clia Ban kiém soat,
hop déng, giao dich phai théng qua Héi ddng quan trj va tai liéu khac, triv tai
liéu lién quan dén bi mat thwong mai, bi mat kinh doanh ctia Céng ty;

Yéu cdu Ban kiém soét kiém tra tirng van dé cu thé lién quan dén quan Iy,
diéu hanh hoat déng ctia Cong ty khi xét thay can thiét. Yéu cau phai bang
van ban va phai bao gém céac ndi dung sau day: ho, tén, dia chi lién lac, quéc
tich, sb gidy t& phap ly cla ca nhan déi véi Cd dong 1a ca nhan; tén, ma sé
doanh nghiép hodc sb gidy t& phap Iy cia té chire, dia chi tru s& chinh dbi voi
Cb dong la t chirc; s6 lwgng cd phan va thdi diém dang ky cd phan cla tirng
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Cb dong, tdng sb cd phan clia cd nhém Cé déng va ty & s& hiru trong téng
s6 cb phan clia Cong ty; van d& can kiém tra, myc dich kiém tra;

d) Kién nghij van dé dua vao chuwong trinh hop Dai héi ddng Cb déng. Kién nghj
phai bang van ban va dwoc glii dén Cong ty cham nhét 1a 03 (ba) ngay lam
viéc trwdc ngay khai mac. Kién nghi phai ghi ré tén Cé déng, sb lweng tiing
loai ¢d phan clia Cé dong, van dé kién nghi dwa vao chwong trinh hop;

e) Cac quyén khéac theo quy dinh clia phap luat va Diéu 1& nay.

4. Cé déng hoac nhém C& déng s& hivu tir 05% (ndm phan trdm) téng s6 cd phan phd
théng tré 1&n co quyén dé cr ngudi vao Hai dong quan tri, Ban kiém soat. Viéc dé ctv
ngwdi vao Hoi ddng quan tri va Ban kiém soat thirc hién nhw sau:

a) Céc Cb déng phé théng hop thanh nhém dé dé cir ngudi vao Héi ddng quan
tri va Ban kiém soat phai théng bao vé viéc hop nhém cho céc Cé déng du
hop biét triéc khi khai mac Pai hdi ddng Cd déng;

b) Céan clr s lwgng thanh vién Hoi ddng quan tri va Ban kiém soat, Cé déng
hodc nhém C& déng quy dinh tai khodn nay dwoc quyén d& c mot hodc mét
s6 ngudi theo quyét dinh clta Dai hoi ddong Cé déng lam trng ¢l vién Hoi déng
quan trj va Ban kiém soat. Truedng hop sé (rng cl¥ vién dwoc Cé déng hodc
nhém Cé déng dé cir thap hon sé (rng ci¥ vién ma ho dwoc quyén dé cik theo
quyét dinh clia Dai hdi déng Cd déng thi sé (rng ct¥ vién con lai do Hoi déng
quan tri, Ban kiém soat va cac Cé déng khac dé civ.

Diéu 12. Nghia vu ctia Cb dong

Cé dong phé théng c6 cac nghia vu sau:

Thanh toan di va ding thdi han sé ¢d phan cam két mua.

2. Khéng dugc rat vén da goép bang cd phan phd théng ra khdi Cong ty dwdi moi hinh
thirc, trir tredng hop duge Cong ty hodc ngwdi khac mua lai ¢d phan. Trwong hop
c6 C6 dong rat mot phan hodc toan bd vén cd phan da gop tréi véi quy dinh tai khodn
nay thi C déng dé va ngudi 6 loi ich lién quan trong Cong ty phai ciing lién déi chiu
trach nhiém vé céc khodn no va nghta vy tai sén khac clia Céng ty trong pham vi gia
tri cd phan da bj rat va cac thiét hai xay ra.

Tuan tha Diéu I& Cdng ty va Quy ché quan Iy ndi bd clia Cong ty.

Chép hanh Nghi quyét, quyét dinh clia Dai hoi ddng Cé dong, Hoi ddng quan tri.

Bao mat cac théng tin dugc Céng ty cung cép theo quy dinh tai Didu & Cong ty va

phap luat; chi st dung théng tin dwgc cung cap dé thic hién va bdo vé quyén va lgi

ich hop phép cda minh; nghiém c&dm phét tan hodc sao, gli théng tin dwoc Céng ty
cung cép cho té chirc, ca nhan khac.

6. Tham dy cudc hop Dai héi déng Cé déng va thuc hién quyén biéu quyét théng qua
cac hinh thirc sau:
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8.

a) Tham duw va biéu quyét tryc tiép tai cudc hop;

b) Uy quy&n cho ca nhan, t chivc khac tham duw va biéu quyét tai cudc hop;

c) Tham dw va biéu quyét théng qua hdi nghi trwe tuyén, bd phiéu dién ti hoac
hinh thirc dién tir khac;

d) Guri phiéu biéu quyét dén cudc hop théng qua thu, fax, thw dién td;

e) GUi phiéu biéu quyét bang cac phuong thirc khac phu hop theo quy dinh clia
phap luat va Diéu 1& Cong ty.

Chju trach nhiém ca nhan khi nhan danh Céng ty dwéi moi hinh thirc dé thyc hién

mét trong cac hanh vi sau day:

a) Vi pham phap luat;

b) Tién hanh kinh doanh va cac giao dich khac dé tu loi hodc phuc vu lgi ich cia
t6 chirc, ca nhan khac;

c) Thanh toan cac khodn no chwa dén han truéc cac rii ro tai chinh déi véi Cong
ty.

Hoan thanh cac nghia vu khac theo quy dinh cla phap luat hién hanh.

Diéu 13. Dai hoi dong Cb dong

:

Dai hdi ddng C6 déng gdm tat ca Cd déng c6 quyén biéu quyét, la co quan quyét dinh
cao nhét clia Céng ty. Pai hoi ddng Cé déng hop thuéng nién méi nam mét lan va
trong thoi han 04 (bén) thang ké tir ngay két thic nam tai chinh. Hoi ddng quan tri
quyét dinh gia han hop Dai héi ddng Cé déng thudng nién trong tredng hop can thiét,
nhwng khéng qua 06 (sau) thang ké tlr ngay két thiic nam tai chinh. Ngoai cudc hop
thuéng nién, Dai hdi ddng Cb déng c6 thé hop bat thuéng. Pia diém hop Bai hdi déng
Cb déng duwoc xac dinh la noi chii toa tham dw hop va phai & trén lanh thd Viét Nam.
H6i dong quan tri triéu tap hop Dai hoi ddng C6 déng thuwdng nién va lya chon dia
diém, hinh thirc hop pht hop. Hoi ddng quan tri c¢é thé Iwa chon mét trong céc hinh
thirc hop Dai hdi ddng Cd ddng duwdi day:

a) Hop truec tiép;

b) Hop truc tuyén;

c) Hoac cac hinh thirc hop phi hep khéac tly theo tinh hinh thuc té.

Dai héi ddng Cé déng thudng nién quyét dinh nhirng van dé theo quy dinh ctia phap
luat va Diéu lé Cong ty, dac biét thdng qua bao cao tai chinh nam duoc kiém toan.
Truong hop Béo céo kiém toan béo céo tai chinh ndm ctia Cong ty co cac khoan
ngoai trir trong yéu, y kién kiém toan trai nguoc hoic tir chdi, Cong ty phai m&i dai
dién t6 chirc kiém toan dwoc chap thuan da thirc hién kiém toan bao céo tai chinh
clia Céng ty du hop Pai hdi déng C déng thudng nién.

Hoi ddng quén tri phai triéu tap hop Dai hoi ddng Cé dong bat thwong trong céac trvdng
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hop sau:

a)
b)

c)

d)
e)

Hoi ddng quan tri xét thay can thiét vi lgi ich ctia Cong ty;

Sé Iwong thanh vién Héi ddng quan tri, Ban kiém soat con lai it hon sé Iwong
thanh vién téi thiéu theo quy dinh clia phap luat;

Theo yéu cau clia Cé déng hodc nhém Cé déng quy dinh tai khodn 2 Diéu
115 clia Luat Doanh nghiép; yéu cau triéu tap hop Dai hoi ddng C5 déng phai
dwoc thé hién bang van ban, trong d6 néu rd ly do va muc dich cudc hop, c6
du chi¥ ky ctia cac Co dong lién quan hoéc van ban yéu cau dwoc lap thanh
nhi&u ban va tap hop di chir ky clia cac Cd dong co lién quan;

Theo yéu cau clia Ban kiém soat;

Cac trwdng hop khéc theo quy dinh clia phap luat va Didu 1é nay.

Triéu tap hop Pai hoi ddng Cé déng béat thudng

a)

b)

d)

Hoi ddng quan trj phai triéu tap hop Pai hoi ddng Co dong trong thoi han 30
ngay ké tir ngay sb thanh vién Hoi ddng quan tri, thanh vién doc lap Hoi déng
quan tri hodc thanh vién Ban Kiém soat con lai nhw quy dinh tai diém b khodn
3 Diéu nay hodc nhan dwoc yéu cau quy dinh tai diém c va diém d khoan 3
Diéu nay;

Truwdng hop Hoi ddng quan tri khéng triéu tap hop Pai hoi ddng Cb dong theo
quy dinh tai diém a khodn 4 Diéu nay thi trong thoi han 30 ngay tiép theo, Ban
kiém soat thay thé Hoi déng quan tri triéu tap hop Dai hdi ddng C& déng theo
quy dinh tai khoén 3 Piéu 140 Luat Doanh nghiép;

Trwdng hop Ban kiém soat khéng triéu tap hop Dai hoi ddng C& déng theo
quy dinh tai diém b khodn 4 Diéu nay thi Cé déng hodc nhom Cd dong quy
dinh tai diém c khoan 3 Biéu nay c6 quyén yéu ciu dai dién Cong ty triéu tap
hop Dai héi ddng Cé déng theo quy dinh tai Luat Doanh nghiép;

Tha tuc dé t6 chiec hop Dai hdi ddng Cb déng theo quy dinh tai khoan 5 Diéu
140 Luat Doanh nghiép.

Diéu 14. Quyén va nghia vu ctia Pai hoi ddng Cb déng

!

Dai héi déng C6 doéng cé quyén va nghia vu sau:

a)
b)

c)

d)

Théng qua dinh hwéng phat trién clia Cong ty;

Quyét dinh loai c6 phan va téng s6 cb phan cla tirng loai duwoc quyén chao
ban; Quyét dinh viéc phét hanh trai phiéu chuyén ddi; Quyét dinh miec cd tirc
hang nam cda tirng loai ¢ phan va hinh thirc chi tra cb tirc;

Quyét dinh s6 Igng thanh vién Hoi ddng quan tri va Ban kiém soat; bau, mién
nhiém ho&c bai nhiém thanh vién Hai ddng quan tri va Ban kiém soat;

Quyét dinh dau tw hodc ban sé tai sén co gia tri tir 50% (nam muwoi phan tram)
téng gia tri tai sén tré Ién duoc ghi trong bao céo tai chinh hop nhat gan nhét
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e)

)

K)

m)

clia Cong ty;

Quyét dinh sta ddi, b sung Diéu 18 Coéng ty;

Théng qua bao cdo tai chinh hdng nam;

Quyét dinh mua lai trén 10% (mwoi phan trédm) téng s6 cb phan da ban cua
mdi loai;

Xem xét, xt¥ Iy vi pham clia thanh vién Hoi ddng quan trj, thanh vién Ban kiém
soat gay thiét hai cho Cong ty va Cé déng Céng ty;

Quyét dinh viéc t& chirc lai (chia, tach, hop nhét, sap nhap hoac chuyén dbi
hinh thirc Céng ty), gidi thé Céng ty;

Quyét dinh ngan sach hodc tdng murc thu lao, thuwdng va lgi ich khac cho Hoi
ddng quan tri, Ban kiém soat;

Phé duyét Quy ché quan tri ndi bd; Quy ché hoat dong Hdi ddng quan tri, Ban
kiém soat:

Phé duyét danh sach Cong ty kiém toan dwoc chap thuan; quyét dinh Céng
ty kiém toan dwoc chép thuan thyc hién kiém tra hoat déng clia Cong ty, bai
mién kiém toan vién dwoc chap thuan khi xét thay can thiét;

Quyén va nghia vy khac theo quy dinh phap luét.

Pai hoi ddng Cé déng thwéng nién thdo luan va théng qua cac vén dé sau:

a)
b)

c)

)

k)

Ké hoach kinh doanh hang nam ctia Céng ty;

Bao cdo tai chinh hdng nam da duoc kiém toan:;

Bao céo ciia Hoi ddng quan tri vé& quan trj va két qua hoat dong clia Hoi dong
quan trj va tieng thanh vién Hoi dﬁng quan tri;

Bao cdo clia Ban kiém soat vé két qua kinh doanh cla Céng ty, két qua hoat
dong clia Hai déng quan tri, Téng giam déc;

Béo cdo tw danh gia két qua hoat dong clia Ban kiém soat va thanh vién Ban
kiém soat:

Mrc cb tirc dbi véi méi cd phan cla tirng loai;

Sé Iwong thanh vién Hoi déng quan tri, Ban kiém soat;

Bau, mi&n nhiém, bai nhiém thanh vién Héi ddng quén tri, thanh vién Ban kiém
soat;

Quyét dinh ngan sach hoac téng mikc thu lao, thwdng va loi ich khac dbi voi
Hoi ddng quan tri, Ban kiém soét;

Phé duyét danh sach Cong ty kiém toan dwoc chép thuan; quyét dinh Cong
ty kiém toan dwoc chap thuan thyc hién kiém tra cac hoat déng clia Céng ty
khi xét thay can thiét;

B& sung va stra ddi Didu & Cong ty;

Loai ¢d phan va sé lwong ¢ phan méi dwgc phat hanh déi véi méi loai cb
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m)

0)

P)

Q)

s)

B

u)

phan;

Chia, tach, hop nhét, sap nhap hodc chuyén déi Céng ty;

T4 chirc lai va gidi thé (thanh ly) Céng ty va chi dinh ngudi thanh ly;

Quyét dinh dau tw hodc ban tai san ctia Céng ty cé gia trj béng hoéc hon 50%
(nam muwoi phan tram) tdng gia tri tai sdn clia Céng ty dwoc ghi trong bao cao
tai chinh ky hop nhét gan nhat da dwoc kiém toan

Quyét dinh mua lai trén 10% (muéi phan tram) tdng s6 cb phan da ban cla
mai loai;

Cong ty ky két hop déng, giao dich véi nhitng déi twong dwoc quy dinh tai
khodn 1 Diéu 167 Luat Doanh nghiép v&i gia tri bang hoac I1én hon 35% (ba
muoi Idm phan tram) téng gia tri tai sén clia Céng ty dwoc ghi trong bao céo
tai chinh hop nhét gan nhét;

Cép cac khoan vay hodc bdo Idnh cho thanh vién Hoi déng quén tri, thanh
vién Ban kiém soat, Téng giam dbc, ngwdi quan Iy khac khdng phai la Cd
déng va nhirng ca nhan,Cong ty va té chiic co lién quan cla cac déi twong
nay ngoai trir treérng hop Céng ty va té chirc d6 la cac Cong ty trong cling tap
doan ho&c céc Cong ty hoat déng theo nhém Céng ty, bao gdm Céng ty me -
Cong ty con, tap doan kinh té thi do Héi ddng quan tri quyét dinh theo quy
dinh tai Diém r Khoan 2 Diéu 26 Diéu I& nay;

Hop ddng, giao dich vay, ban tai san c6 gia tri I&n hon 10% (mwdi phan tram)
téng gia tri tai san ghi trén bao cao tai chinh gan nhét gitra Céng ty va Co
dong s6 hivu tr 51% (ndm muwoi mét phan tram) tdng sb c¢d phan cé quyén
biéu quyét tré Ién hodc ngudi co lién quan clia Cb déng do.

Phé duyét Quy ché ndi bd vé quan tri Céng ty, Quy ché hoat déng Hoi déng
quan tri, Quy ché hoat déng Ban kiém soat:

Céc van dé khac theo quy dinh clia phép luat va Digu 1& nay.

Tét ca céc nghi quyét va cac van d& da dwoc dwa vao chwong trinh hop phai duoc
dwa ra thdo luan va biéu quyét tai cudc hop Dai hoi ddng Co déng.

Trong trudng hop can thiét, H6i déng quan tri cé thé té chirc xin y kién Pai hoi ddng
cb déng bang van ban dé théng qua cac van dé quy dinh tai khodn 1, khodn 2 Diéu

nay.

Piéu 15. Uy quyén tham dw hop Dai héi ddng Cé déng

y

Cd ddng, ngudi dai dién theo Gy quyén clia Cb dong la té chirc co thé truc tiép tham
dw hop ho#c tly quyén cho mdt hodc mét s ca nhan, td chirc khac dw hop hoéc duw
hop théng qua mét trong cac hinh thirc quy dinh tai khoan 3 Diéu 144 Luat Doanh

nghiép.

Viéc ly quyén cho ca nhan, t6 chirc dai dién dy hop Dai héi ddng C déng theo quy
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dinh tai khoan 1 Diéu nay phai lap thanh van ban. Van ban (y quyén duwoc lap theo

quy dinh clia phap luat v& dan sy va phai néu rd tén Co déng Gy quyén, tén ca nhan,

td chire dwoc Gy quyén, sb lvgng cd phan duwoc Gy quyén, ndi dung Gy quyén, pham

vi y quyén, thoi han Gy quyén, chir ky clia bén Gy quyén va bén duoc Gy quyen.

Ngudi dwoc Gy quyén dyw hop Pai hdi ddng Cé déng phai ndp van ban dy quyén khi

dang ky du hop. Trudng hop Gy quyén lai thi nguwdi tham dy hop phai xuét trinh thém

van ban (y quyén ban dau ctia Cé déng, ngudi dai dién theo Uy quyén clia Cé déng

1a t& chive (néu trwde do chwa dang ky véi Cong ty).

Phiéu biéu quyét clia ngudi dugc dy quyén dw hop trong pham vi dwoc Gy quyén van

co hiéu Iwc khi xay ra mét trong cac tredng hop sau day:

a) Ngudi Gy quyén da chét, bj han ché nang lwc hanh vi dan sy hodc bi mat nang
lwe hanh vi dan su;

b) Ngu&i Gy quyén da hly bd viéc chi dinh Gy quyén;

c) Nguwdi Gy quyén da hiy bd thdm quyén clia ngudi thuc hién viéc Gy quyén.

Diéu khodn nay khéng 4p dung trong trwong hop Cong ty nhan dwec thong bao vé

mot trong cac sir kién trén trwde gidr khai mac cudc hop Dai hdi dong Cd déng hodc

trwéc khi cudc hop dugc triéu tap lai.

Diéu 16. Thay ddi cac quyén

1.

Viéc thay d6i hodc hlly bé cac quyén déc biét gén lién véi mét loai ¢b phan wu dai co
hiéu Iy khi duvoc Cé dong dai dién tir 65% (sau mwoi 1dm phan tram) téng sé phiéu
biéu quyét tré 1én cla tat cd CS dong dw hop théng qua. Nghi quyét ai hdi ddng C&
dong ve ndi dung 1am thay déi bét loi quyén va nghia vu clia Cb déng sé& hiru c¢b phan
wu dai chi dwoc thong qua néu dugc sé Cd déng wu dai cling loai dw hop sé& hivu tir
75% (bdy muwoi Iam phan trdm) téng sé cé phan wu dai loai do tré 1én tan thanh hodc
dwoc cac Cé dong wu dai cung loai s& hivu tir 75% (bdy muwoi 13m phan tram) tdng
sb cd phén wu déi loai @6 tré 1&n tan thanh trong trwdng hep théng qua nghj quyét
dwai hinh thikc Iy v kién bang van ban.

Viéc t6 chirc cude hop clia cac Cé déng ném gitr mot loai ¢b phan wu dai Gé théng
qua viéc thay dbi quyén néu trén chi cé gia tri khi cé téi thiéu 02 (hai) Cé déng (hodc
dai dién theo Uy quyén cta ho) va ndm git téi thidu 1/3 (mot phan ba) gia tri ménh
gia clia cac cb phan loai d6 da phat hanh. Truong hop khdng cé dd sé dai bidu nhu
néu trén thi cuéc hop duoc té chirc lai trong thdi han 30 (ba muoi) ngay tiép theo va
nhitng nguwdi nam gitr ¢b phan thuéc loai d6 (khéng phu thude vao sé lvgng nguoi
va s6 cb phan) c6 mét truc tiép hodc thong qua dai dién theo ty quyén déu duoc coi
la 40 s6 lwong dai biéu yéu cau. Tai cac cudc hop ctia Cé déng ndm gitk cb phan wu
dai néu trén, nhirng ngudi na@m gitr cd phan thudc loai d6 cé mat triee tiép hodc qua
nguoi dai dién cé thé yéu cau bd phiéu kin. M&i cd phan clng loai cé quyén bidu
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quyét ngang béng nhau tai cac cudc hop néu trén.

Tha tuc tién hanh cac cudc hop riéng biét nhw vay duec thue hién twong ty véi cac
quy dinh tai Pidu 18, 19 va 20 Diéu Ié nay.

Tri khi cac diéu khodn phat hanh ¢b phan quy dinh khac, cac quyén dac biét gan lién
v6i cac loai cd phan co quyén wu dai dbi voi mét sb hodc tat ca cac van dé lién quan
dén viéc phan phdi lpi nhuan hodc tai san clia Cang ty khéng bj thay déi khi Céng ty
phat hanh thém céc cb phan cung loai.

Diéu 17. Triéu tap hop, chwong trinh hop va théng bao mei hop Pai hdi déng Cé déng

1.

Héi ddng quan trj triéu tap hop Dai hoi ddng Cd dong thwdng nién va bét thudng. Hoi

ddng quan tri triéu tap hop Pai hoi ddng Cd déng bat thudng theo céc tredng hop

quy dinh tai khoan 3 Diéu 13 Diéu I& nay.

Nguoi triéu tap hop Pai hdi ddng Cb déng phai thyc hién céc cong viéc sau day:

a) Chuan bj danh sach C6 dong di diéu kién tham gia va biéu quyét tai cudc hop
Pai hoi ddng Cb déng theo cac quy dinh clia phap luat vé chirng khoan. Danh
sach Cé dong co quyén di hop Pai hoi dong Cé déng dwoc lap khéng qua 10
(mwdi) ngay trude ngay glri théng bao mai hop Dai héi déng Cé déng. Cong
ty phai céng b théng tin vé viéc lap danh sach Cé déng c6 quyén tham duw
hop Dai hdi ddng Cé déng téi thiéu 20 (hai mwoi) ngay trwdc ngay dang ky
cudi cung;

b) Chuén bi chwong trinh, ndi dung dai hoi;

c) Chuan bi tai lieu cho dai hoi;

d) Dy thdo nghi quyét Dai hoi déng Cé déng theo ndi dung duw kién cla cudc
hop;

e) X&c dinh thai gian va dia diém tb chirc dai hoi;

f) Théng béo va glri thdng bao hop Pai hdi ddng Cb déng cho tat ca cac Co
déng co quyén dy hop;

g) Céc cdong viéc khac phuc vu dai hoi.

Théng bao moi hop Pai hdi ddng Cé déng cé thé dwoc glvi cho Cé ddng bang cach

chuyén tan tay, gvi thw dién & (email) hodc gi¥i qua bwu dién, bao dam dén dwoc

dia chi lién lac clia Cé déng tai danh sach Ngudi s& hiru chirng khoan do Trung tam

Ieu ky chirng khoan Viét Nam lap dé té chirc Dai hdi ddng Cb déng, ddng thoi cong

bé trén trang thong tin dién t& ctia Céng ty, Uy ban Chirng khoan Nha nwéc, S& Giao

Dich Chirng Khoan noi cb phiéu ctia Céng ty niém yét hodc dang ky giao dich. Ngui

triéu tap hop Dai hdi ddng Cé déng phai glri théng béo mdi hop dén tat ca cac Co

ddng trong Danh sach Cb déng cé quyén dw hop cham nhéat 21 (hai mwoi mét) ngay

triréc ngay khai mac cude hop. Chwong trinh hop Pai hdi ddng Cé déng, cac tai liéu

lién quan dén cac van dé sé duoc bidu quyét tai cudc hop dwoc givi cho cac Cé dong
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hodc/va dang trén trang théng tin dién ttr ciia Cong ty. Trong trwdng hop tai liéu khong

dwoc givi kém thong béo hop Pai hdi déng Cé ddng, théng bao méi hop phai néu rd

dwong dan @én toan bo tai liéu hop dé cac Co dong co thé tiép can, bao gom:

a) Chwong trinh hop, cac tai liéu st dung trong cudc hop;

b) Danh sach va théng tin chi tiét clia cac (¢ng vién trong trwdng hop bau thanh
vién Hoi ddng quan tri, thanh vién Ban kiém soat;

c) Phiéu biéu quyét;

d) Du thao nghi quyét ddi véi tirng van d@é trong chwong trinh hop.

Cb déng hodc nhém Cb dong theo quy dinh tai khoan 3 Diéu 11 Didu 1& nay cé quyén

kién nghi van d& dwa vao chwong trinh hop DPai hdi ddng Cé déng. Kién nghi phai

bang van ban va phai dugc givi dén Cong ty cham nhat 03 (ba) ngay lam viéc trudc

ngay khai mac cudc hop. Kién nghi phai ghi rd tén Cé déng, sé lwong tirng loai cd

phan clia Co dong, van dé kién nghj dwa vao chuong trinh hop.

Nguwoi triéu tap hop Dai hoi déng C& déng cb quyén tir chéi kién nghi quy dinh tai

khodn 4 Diéu nay néu thuéc mét trong céc trudng hop sau:

a) Kién nghi dwoc glri @én khéng ddng quy dinh tai khoan 4 Didu nay;

b) Vao thoi diém kién nghij, Cé déng hodc nhém Coé déng khéng nam gil da tiv
05% (nam phan tram) cd phan phd théng tré 1&n theo quy dinh tai khodn 3
Diéu 11 Piéu lé nay;

c) Vén @& kién nghj khéng thudc pham vi thdm quyén quyét dinh clia Pai hoi
ddng Cé déng;

d) Céc trwdng hop khac theo quy dinh clia phap luat va Diéu |é nay.

Ngudi triéu tap hop Pai hdi déng Co déng phai chap nhan va dwa kién nghij quy dinh

tai khoan 4 Diéu nay vao dy kién chwong trinh va ndi dung cudc hop, triv treong hop

quy dinh tai khodn 5 Diéu nay; kién nghi dwoc chinh thirc bd sung vao chwong trinh

va ndi dung cudc hop néu dwoc Dai hoi ddng Cé ddng chap thuan.

Diéu 18. Cac diéu kién tién hanh hop Pai hdi ddng Cé déng

1.

Cudc hop Dai héi déng Cé dong dwgc tién hanh khi co sé Cd déng di hop dai dién
trén 50% (ndm muwoi phan tram) tdng sb phiéu biéu quyét.

Trwong hop cude hop lan thir nhét khong di digu kién tién hanh theo quy dinh tai
khoén 1 Diéu nay thi théng bao moi hop Ian thir hai dwoc glii trong thdi han 30 ngay,
ké tir ngay dw dinh hop Ian th* nhat. Cudc hop Dai hoi ddng C& dong lan the hai
dwoc tién hanh khi co sb C dong dy hop dai dién tir 33% (ba mwoi ba phan tram)
tdng s6 phiéu biéu quyét trd 1&n.

Trwong hep cude hop lan thir hai khong dd diéu kién tién hanh theo quy dinh tai
khodn 2 Diéu nay thi théng bao mdi hop 1an thir ba phai dwoc gtk trong thei han 20
ngay ké tir ngay du dinh hop Ian thé hai. Cugc hop Dai hdi ddng Cé ddng 1an thix ba
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dwoc tién hanh khéng phu thudc vao téng sb phiéu biéu quyét clia cac Cé dong du

hop.

Diéu 19. Thé thic tién hanh hop va bidu quyét tai cudc hop Dai hdi déng Cé dong

1

Trwéce khi khai mac cudc hop, Cong ty phai tién hanh thi tuc dang ky C& déng va
phai thyc hién viéc dang ky cho dén khi cac Cé déng co quyén dw hop c6 mét dang
ky hét theo trinh ty sau:

a)

Khi tién hanh dang ky Cé déng, Céng ty sé cap cho tirng Cé dong, hoac dai
dién theo Gy quyén c6 quyén biéu quyét mét phiéu biéu quyét, trén dé cé ghi
ma s Cb dong, tén Cé déng va sbé phiéu biéu quyét clia C déng do. Phiéu
biu quyét co thé duwoc ma hoa dé phuc vu cho viéc kiém phiéu bing phan
mém may tinh.

Cé déng, nguoi dai dién theo Gy quyén cla Cd dong la td chirc hodic nguoi
duoc Uy quyén dén sau khi cudc hop da khai mac cé quyén dang ky ngay va
sau d6 co quyén tham gia va biéu quyét tai dai hoi ngay sau khi d&ng ky. Chi
toa khéng c6 trach nhiém dirng dai hoi dé cho Cé dong dén mudn dang ky va
hiéu lwc cla nhitrng ndi dung da dwoc biéu quyét trvdc do khong thay déi.

Viéc bau chii toa, thu ky va ban kiém phiéu dwoc quy dinh nhw sau:

a)

c)
d)

Ch tich Hi ddng quén tri 1am chdi toa hodc Gy quyén cho thanh vién Héi déng
quan tri khac lam chi toa cuéc hop Pai hdi déng Cé déng do Hoi dong quan
tri triéu tap. Trwdng hgp Chi tich vdng mat hodc tam thdi mét kha nang lam
viéc thi cac thanh vién Hoéi déng quan tri con lai bdu mét ngudi trong sé ho
lam chd toa cudc hop theo nguyén tac da sé. Trwong hop khéng bau dwoc
ngudilam chi toa, Trwdng Ban kiém soat didu hanh dé Dai hoi ddng Cb dong
bau ch toa cudc hop trong sé nhirng ngwdi dy hop va ngudi cé phiéu bau
cao nhét lam chii toa cuéc hop;

Trir trudng hop quy dinh tai diém a khoan nay, nguwoi ky tén triéu tap hop Pai
hdi déng Cd déng diéu hanh dé Pai hdi ddng Cé déng bau chi toa cude hop
va ngudi ¢ s phiéu bau cao nhét lam chi toa cudc hop;

Chu toa clr mdt hodc mot sé ngudi 1am thw ky cude hop;

Dai hoi déng Cé ddong bau mét hodc mét sé ngwdi vao ban kiém phiéu theo
dé nghi clia chi toa cudc hop.

Chuong trinh va néi dung cudc hop phai dwec Pai hoi ddng Cé déng théng qua trong

phién khai mac. Chuwong trinh phai xac dinh rd va chi tiét thoi gian doi voi tirng van

dé trong néi dung chwong trinh hop.

Chd toa dai héi cé quyén thic hién cac bién phap can thiét va hop ly @& diéu hanh
cudc hop Pai hdi dbng cé déng mét cach co trat tw, ding theo chwong trinh da duwoc

théng qua va phan anh dwoc mong mudn clia da sé ngwdi dw hop.
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a) B tri chd ngdi tai dia diém hop Dai hoi déng Cé déng;

b) Bao dam an toan cho moi ngwi cé mat tai cac dia diém hop;

c) Tao diéu kién cho Cb dong tham duy (hoc tiép tuc tham dw) dai hoi. Nguoi
triéu tap hop Dai hdi ddng Cé dong co toan quyén thay dbi nhirng bién phap
néu trén va ap dung tat ca cac bién phap can thiét. Cac bién phap ap dung co
thé 1a cap gidy vao ctra hodc st dung nhirng hinh thirc Iya chon khac.

Pai hoi ddng C& déng thdo luan va biéu quyét tieng van dé trong néi dung chwong

trinh hop. Viéc biéu quyét dwoc tién hanh bang biéu quyét “tan thanh”, “khong tan

thanh” va “khéng c6 ¥ kién”. Két qua kiém phiéu dwoc ban kiém phiéu céng bé ngay
trwdc khi bé mac cude hop;

Nguéi triéu tap hop hodc chii toa cudc hop Pai hdi déng Cb déng co quyén sau day:

a) Yéu ciu tat ca ngudi dy hop chiu si kiém tra hodc cac bién phap an ninh hop
phap, hop ly khac;

b) Yéu cAu co quan c6 thdm quyén duy tri trat tw cudc hop; truc xuét nhirng
nguwdi khong tuan thi quyén didu hanh clia ch toa, cb y gay rdi trét tw, ngan
can tién trién binh thwdng clia cudc hop hodc khéng tuén thi cac yéu cau vé
kiém tra an ninh ra khdi cudc hop Pai hdi déng Coé dong.

Chi toa c6 quyén hoén cudc hop Pai hoi dong Co dong da co dl sb ngudi dang ky

dw hop téi da khéng qué 03 (ba) ngay lam viéc ké tlr ngay cudc hop dir dinh khai mac

va chi dwoc hoan cudc hop hoéc thay déi dia diém hop trong treéng hop sau day:

a) Dia diém hop khéng co dl chd ngdi thuan tién cho tat ca nguoi dw hop;

b) Phwong tién thong tin tai dia diém hop khéng bdo dam cho Cé déng dv hop
tham gia, thao luan va biéu quyét;

c) Co nguwoi du hop can tré, gay réi trét tw, cd nguy co lam cho cudc hop khéng
duwoc tién hanh mot cach cong bang va hop phap.

Trwdng hop chi toa hoan hoac tam dirng hop Pai hdi ddng Cb dong trai voi quy dinh

tai khodn 7 Didu nay, Pai hoi ddng Cb déng bau mét ngudi khac trong sb nhiing

ngwdi dw hop dé thay thé chi toa diéu hanh cudc hop cho dén luc két thuc; tat ca
nghi quyét dwoc thong qua tai cude hop d6 déu cé hiéu lyc thi hanh.

Trudng hop Céng ty dp dung céng nghé hién dai dé té chirc Dai hdi déng Cé déng

théng qua hop truc tuyén, Cong ty co trach nhiém dam bao d& Cé déng tham dy, biéu

quyét bang hinh thirc bd phiéu dién t& hodc hinh thirc dién ti khac theo quy dinh tai

Diéu 144 Luat Doanh nghiép va cac van ban phap luat lién quan khac.

Piéu 20. Didu kién dé Nghi quyét cta Dai hoi dong Cé déng dwec théng qua

Pai hdi déng Cé déng théng qua moi van dé thudc thdm quyén béng hinh thire biéu
quyét trirc tiép tai cudc hop hodc ldy y kién Cé dong bang van ban
Cac nghi quyét Dai hoi ddng ¢ déng dwoc thong qua khi dwoc s6 Cé dong s& hivu
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trén 50% (nam muoi phan tram) tdng sb phiéu biéu quyét clia tat ca Cbd dong dw hop
tan thanh, trir tredng hop quy dinh tai khoan 3 Diéu nay va khoén 3, 4 va 6 Diéu 148
Luat Doanh nghiép.

Nghi quyét vé& ndi dung sau day duoc thong qua néu dwoc sé Cé dong dai dién tir
65% (sau mwoi lam phan tram) téng sé phiéu biéu quyét tré Ién clia tat ca Co dong
di hop tan thanh, trir treong hop quy dinh tai cac khoan 3, 4 va 6 Diéu 148 Luét
Doanh nghiép;

a) Loai cb phan va tdng s6 cb phan cia tirng loai;

b) Thay déi nganh, nghé va linh virc kinh doanh;

c) Thay dbi co cAu té chirc quén ly Céng ty;

d) Dw an dau tw hodc ban tai san c6 gia tri tir 50% (ndm muoi phan trém) téng

gia tri tai san tré 1én dwgc ghi trong bao céo tai chinh hop nhat gan nhét clia
Cong ty;

e) T chirc lai, gidi thé Coéng ty;

f) Cac trwdng hop khac theo quy dinh tai Diéu lé nay

Nghi quyét clia Pai hdi ddng Cé déng vé viéc bau thanh vién Héi dong quan trj va
thanh vién Ban kiém soét theo phuwong thirc bau dén phiéu dwoc thuc hién theo quy
dinh tai Khoan 3 Diéu 148 Luat Doanh nghiép

Céac Nghi quyét Dai hoi ddng Co dong dwoc théng qua béng 100% (mét trdm phan
tram) tdng s cd phan cd quyén biéu quyét 1a hop phap va co hiéu lyc ngay ca khi
trinh tw, thi tuc triéu tap hop va théng qua nghi quyét dé vi pham quy dinh cua Luét
Doanh nghiép va Piéu 1& Cong ty.

Piéu 21. Tham quyén va thé thivc 1y y kién Cé déng bang vin ban dé théng qua Nghj
quyét ctia Pai hoi dong C6 dong

Tham quyén va thé thirc lay y kién C4 déng bang van ban dé théng qua Nghij quyét clia Dai
hoi ddng Cb déng dwoc thire hién theo quy dinh sau day:

1

Héi déng quan tri cé quyén lay y kién C dong bang van ban dé théng qua nghi
quyét clia Pai hoi ddng Co dong khi xét thay can thiét vi lgi ich clia Cang ty.

Ho6i ddng quan tri phai chuén bj phiéu l4y y kién, du thdo nghj quyét Dai hdi ddng Cé
ddng, cac tai liéu gidi trinh dw thdo nghj quyét va glri dén tat ca Cé déng c6 quyén
biéu quyét cham nhét 10 ngay trwéc thdi han phai gii lai phiéu Iy v kién. Viéc chuén
bj danh sach Cé déng va cach thirc glvi phiéu lay y kién cling tai liéu kém theo cho
Cé déng dwoc thyc hién theo quy dinh tai khodn 3 Didu 17 Diéu 1& nay.

Phiéu lay y kién Cé déng phai co cac ndi dung tuan thi theo cac quy dinh ctia phap
luat,

Cb dong co thé glvi phidu lay y kién da tra 1oi dén Cong ty bang hinh thirc gl thw,
fax hoac thw dién tl theo quy dinh sau day:
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a) Trwong hop gli thw, phiéu ldy v kién da dwoc tra 161 phéi co chir ky clia C
déng la ca nhan, cta ngwdi dai dién theo Oy quy&n hodc ngwoi dai dién theo
phap luat ctia C& dong la té chirc. Phiéu Iy y kién glri vé Céng ty phai duoc
dwng trong phong bi dan kin va khéng ai dwoc quyén mé trede khi kiém phiéu;

b) Trwong hop gl fax hodc thw dién t, phiéu lay y kién giri vé Céng ty phai
dwoc gi® bi mat dén thoi diém kiém phiéu;

c) Céac phiéu lay y kién giri v& Cong ty sau thdi han da xac dinh tai ndi dung
phiéu Ildy y kién hodc da bj mé trong tredng hop givi thw va bj tiét 16 trong
trwong hop gl fax, thu dién tl la khéng hop 1&. Phiéu Iy v kién khéng duoc
gl¥i vé dwoc coi la phiéu khéng tham gia biéu quyét.

H&i déng quan tri chi dao viéc kiém phiéu va Iap bién ban kiém phiéu dwéi sy chirng

kién ctia dai dién Ban kiém soat hodc clia Cd déng khéng ndm gilr chire vu quén ly

Cong ty. Bién ban kiém phiéu co6 cac ndi dung tuan thi theo cac quy dinh cla phap

luat, c6 chik ky clia Cha tich Héi déng quén tri, ngudi kiém phiéu va nguoi giam sét

kiém phiéu.

Bién ban kiém phiéu va nghi quyét phai dwoc giri dén cac Cd déng trong thei han 15

(mwdi 1dm) ngay, ké tir ngay két thiic kiém phiéu. Viéc g bién ban kiém phiéu va

nghi quyét c6 thé thay thé bang viéc dang tai trén trang théng tin dién tl clia Céng ty

trong thdi han 24 gio, ké tir thoi diém két thic kiém phiéu.

Phiéu Iay y kién da duoc tra i, bién ban kiém phiéu, nghi quyét da dwoc théng qua

va tai liéu c6 lién quan gl kém theo phiéu lay y kién déu phai dwoc Iwu gilr tai tru s&

chinh ctia Cong ty.

Nghi quyét dwoc théng qua theo hinh thirc lay y kién Cé dong bang vén ban néu

duwoc sb C6 déng s& hiru trén 50% (ndm muoi phan trdm) tdng sé phiéu bidu quyét

clia tAt c& C6 dong co quyén biéu quyét tan thanh cé gia tri nhw nghi quyét duoc
thong qua tai cudc hop Pai hdi déng Cé doéng.

Diéu 22. Nghi quyét, Bién ban hop Dai hdi ddng Cé déng

<

Cuéc hop Dai hdi déng Cb déng phéi duoc ghi bién ban va cé thé ghi am hodc ghi va
lwu gitr dwdi hinh thire dién tlr khac. Bién ban phai lap bang tiéng Viét, co thé lap
thém bang tiéng nwéc ngoai va dam béo cac cac ndi dung chi yéu theo quy dinh cla
phap luat.

Bién ban hop Dai hoi ddng Cé déng phai dwoc 1ap xong va théng qua trwéc khi két
thac cude hop. Chi toa va thw ky cudc hop hodc nguwdi khac ky tén trong bién ban
hop phai lién ddi chiu trach nhiém vé tinh trung thuc, chinh xac clia ndi dung bién
ban.

Bién ban dwoc Iap bang tiéng Viét va tiéng nuwédc ngoai déu co6 hiéu lwc phap ly nhu
nhau. Trwdng hop cé sy khac nhau vé néi dung gilta bién ban bang tiéng Viét va
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bang tiéng nuéc ngoai thi ndi dung trong bién ban bang tiéng Viét dwoc ap dung.
Nghi quyét, Bién ban hop Dai héi déng Cé déng, phu luc danh sach Cé déng dang ky
dy hop, van ban Gy quyén tham dy hop, tat ca cac tai liéu dinh kém Bién ban (néu
c6) va tai liéu cé lién quan kém theo théng bao méi hop phéi dwgc céng bb théng tin
theo quy dinh phap luat vé& cong bd thong tin trén thi trwdng chirng khoan va phai
dwoc lwu gilr tai try s& chinh clia Céng ty.

Diéu 23. Yéu cau huy bo Nghi quyét ctia Pai hgi dong Co dong

Trong thdi han 90 (chin mwoi) ngay ké tir ngay nhan dwoc nghi quyét hodc bién ban hop Dai
héi déng Cé déng hodc bién ban két qua kiém phiéu lay y kién Pai hoi déng Cé dong, Cb
déng hodc nhém Cé déng s& hivu tir 05% (n&m phan tram) téng s6 cb phan phé théng tré

lén cé quyén yéu cau Toa an hodc Trong tai xem xét, hiiy bd nghi quyét hodc mét phan noi

dung nghi quyét Dai hoi ddng Cd dong trong cac tredng hop sau day:

1.

Trinh tw, th{ tuc triéu tap hop va ra quyét dinh cla Dai hdi ddng Cé déng vi pham
nghiém trong quy dinh cia Luat Doanh nghiép va Diéu 1é Cong ty, trir tredng hop
quy dinh tai khoan 5 Diéu 20 Pidu I& nay.

Nbi dung nghi quyét vi pham phap luat hodc Diéu & nay.

Trong trwéng hop néu tai khodn 1, khodn 2 Diéu nay, cac nghj quyét Dai hdi déng Cd
déng van c6 hiéu Iic thi hanh cho dén khi Toéa an hodc Trong tai c6 quyét dinh khac,
trir trwérng hop ap dung bién phap khan cAp tam thoi theo quyét dinh clia co quan ¢
thdm quyén.

CHUONG VII. HOI DONG QUAN TRI

Diéu 24. U'ng ctv, dé ctr thanh vién Hai dong quan tri

1.

Trwdng hop da xac dinh dwoc (rng cl¥ vién Hoi déng quan tri, Céng ty phai cong b
thdng tin lién quan dén céc (ng clr vién t6i thidu 10 (mwdi) ngay trwde ngay khai mac
hop Pai hdi déng Cé déng trén trang thong tin dién t& clia Cong ty dé Cd dong co thé
tim hiéu vé cac rng clr vién nay trwde khi bd phiéu. Ung clr vién Héi ddng quan tri
phai c6 cam két bang van ban vé tinh trung thwe, chinh xéac clia céac théng tin ca nhan
dwoc cong bd va phai cam két thre hién nhiém vy mét cach trung thwe, can trong va
vi lgi ich cao nhét clia Cong ty néu dwoc bau lam thanh vién Héi déng quan tri. Thong
tin lién quan dén (rng ct vién Hoi ddng quan tri dwgc céng bd bao gdbm cac ndi dung
theo quy dinh cta phap luat.

Céng ty cé trach nhiém cdng bb théng tin vé cac Cong ty ma (rng vién dang nam gitr
chirc vy thanh vién Héi ddng quan tri, cac chirc danh quan ly khac va céc loi ich c6

lién quan t&i Cong ty cla (rng vién Hoi dong quan tri (néu co).
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C& ddng hodc nhém C& ddng s& hiru tir 05% (ndm phan tram) téng sé cd phan phd
théng tré’ 1&n cé quyén dé clr (ng clr vién Hoi ddng quén tri theo quy dinh clia Luét
Doanh nghiép, Diéu 1& nay va cac quy ché, quy dinh khac cla Céng ty.

Trwdng hop sb lweng (rng clr vién Hai ddng quan tri théng qua dé clr va (rng ¢l van
khéng du s6 lwgng can thiét theo quy dinh tai khoan 5 Diéu 115 Luat Doanh nghiép,
Héi ddng quan tri dwong nhiém gidi thiéu thém ng clr vién hodc té chirc dé ci¥ theo
quy dinh tai Biéu 1& nay, Quy ché ndi bd vé quan tri Cong ty va Quy ché hoat déng
clia Hoi ddng quan tri. Viéc Hoi ddng quan tri dwong nhiém giéi thiéu thém (rng cl
vién phéi dwoc cong bd ré rang truée khi Dai hdi ddng Co déng biéu quyét bau thanh
vién Ho6i ddng quan tri theo quy dinh clia phap luat.

Thanh vién Hoi ddng quan tri phai dap (rng céac tiéu chuan va diéu kién theo quy dinh
tai khodn 1, khoan 2 Diéu 155 Luat doanh nghiép, Diéu 1& nay, cac quy ché, quy dinh
khéc clia Céng ty va khéng la thanh vién Hoi ddng quan tri hodc thanh vién Ban Diéu
hanh clia bat ky mét doanh nghiép khac canh tranh véi Céng ty, trir triedng hop duoc
s chap thuan ctia Pai hdi ddng cb dong.

Diéu 25. Thanh phan va nhiém ky cua thanh vién Hoi ddéng quan trj

1.

S6é lwgng thanh vién Hoi ddng quan tri it nhét 1a 05 (ndm) nguwdi va nhidu nhét 1a 11

(muwdi mot) ngudi. Dai hdi dong C dong sé quyét dinh sb lwgng thanh vién Hoi dong

quan trj cta tlrng nhiém ky.

Nhiém ky cta Héi dong quan tri Ia 05 (ndm) nam. Nhiém ky cla thanh vién Héi ddng

quan trj khéng qua 05 (nd&m) ndm va c6 thé dwoc bau lai véi sé nhiém ky khdng han

ché. Mét ca nhan chi dwoc bau lam thanh vién doc lap Hoi dong quan tri khéng qua

02 (hai) nhiém ky lién tuc. Trwéng hop tat ca thanh vién Hoi ddng quan tri cling két

thiic nhiém ky thi céc thanh vién dé tiép tuc la thanh vién Hoi ddng quan tri cho dén

khi cé thanh vién méi duoc bau thay thé va tiép quan cong viéc

Co cau Hoi ddng quan tri clia Cong ty phai dam bao tdi thiéu 1/3 (mét phan ba) tdng

s6 thanh vién Héi déng quan trj 1a thanh vién khéng diéu hanh. Céng ty han ché téi

da thanh vién Hoi ddng quan tri kiém nhiém chirc danh didu hanh clia Cong ty dé

dam béo tinh ddc lap clia H6i ddng quan trj.

Thanh vién Héi ddng quan trj khdng can tw cach thanh vién Hoi ddng quan tri trong

trwdng hop bi Dai hdi ddng Cé dong mién nhiém, bai nhiém, thay thé trong cac

treedng hop sau:

a) Khéng d tiéu chudn va diéu kién theo quy dinh tai Diéu 155 Luat Doanh
Nghiép;

b) Cé don tir chirc va duoc chap thuan;

c) Khéng tham gia cac hoat déng ctia Hoi dbng quan tri trong 06 (sau) thang
lién tuc, trir treong hop béat kha khang;
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6.

d) Trwong hop khac theo nghi quyét clia Pai héi ddng Co déng.

Viéc b nhiém thanh vién Hoi déng quan tri phai dwoc cong bd théng tin theo quy
dinh phép luat vé céng bd théng tin trén thj treéng chirng khodn.

Thanh vién Hoi dong quan tri khéng nhat thiét phai 1a Cé déng ctia Cong ty.

Diéu 26. Quyén han va nghia vu ctia Hoi dong quan tri

¢

Héi ddng quan tri 1a co' quan quén Iy Céng ty, cé toan quyén nhan danh Céng ty dé
quyét dinh, thire hién quyén va nghia vu clia Cong ty, trir cac quyén va nghia vy thudc
tham quyén clia Pai hoi ddng Cb déng.

Quyén va nghfa vu clia Hoi ddng quan tri do luat phép, Diéu lé Cong ty va Pai hoi

ddng Cb déng quy dinh. Cu thé, Hoi déng quan trj cé nhirng quyén han va nghia vu

sau:

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

b) Kién nghj loai cb phan va téng s6 c¢b phan dwoc quyén chao ban cla tirng
loai;

c) Quyét dinh ban cb phan chwa ban trong pham vi s6 ¢ phan dwoc quyén chao
bén cla tirng loai; quyét dinh viéc phat hanh trai phiéu va huy dong thém vén
theo hinh thirc khac;

d) Quyét dinh gia ban cé phan va trai phiéu clia Cong ty

e) Quyét dinh mua lai ¢ phan theo quy dinh tai khodn 1 va khodn 2 Piéu 133
Luat Doanh nghiép;

f) Quyét dinh phurong én dau tw hodc dy an dau tw c6 gia tri dudi 50% (ndm
muoi phan trém) tbng gia tri tai san dwoc ghi trong bao céo tai chinh hop nhét
gan nhét clia Céng ty;

a) Quyét dinh giai phap phat trién thj treong, tiép thj va cdng nghé;

h) Théng qua cac hgp ddng mua, ban, vay, cho vay, cam cd, thé chap, bao lanh,
giao dich bao d@m hoac bdi thuwdng va cac hop ddng, giao dich khac c6 gia
tri tlr 35% (ba muwoi 1am phan trdm) tdng gia tri tai san tré 1én dwoc ghi trong
bao céo tai chinh hop nhat gan nhét clia Céng ty, trlr cac hop ddng, giao dich
thudc thdm quyén quyét dinh cda Pai h6i ddng Co déng diém d khoan 2 Didu
138, khoan 1 va khoan 3 Piéu 167 Luat Doanh nghiép.

i) Bau, mién nhiém, bai nhiém Ch tich Hoi ddng quan tri, Phé Chu tich Héi déng
quan tri; bd nhiém, mi&n nhiém, ky két hop ddng, chdm dirt hop ddng déi voi
cac thanh vién Ban Piéu Hanh cla Coéng ty; quyét dinh tién lwong, thi lao,
thudng va lgi ich khac clia nhirtng ngudi d6; Clr ngudi dai dién theo Gy quyén
tham gia Hoi ddng thanh vién hoac Dai hoi déng C6 déng & Coéng ty khac,
quyét dinh murc thi lao va quyén loi khac do Céng ty chi trd cho nhirng ngudi

Trang 24



))

k)

Q)

s)

f)

u)

do;

Giam sat, chi dao Téng giam dbc va cac thanh vién Ban Diéu hanh khac trong
diéu hanh céng viéc kinh doanh héng ngay ctia Céng ty;

Quyét dinh co céu td chirc, quy ché quan Iy ndi bd clia Céng ty, quyét dinh
thanh lap Céng ty con, chi nhanh, van phong dai dién va viéc gép vén, mua
hodc ban cb phan clia nhirng doanh nghiép khac dwoc thanh lap & Viét Nam
hay nwé&c ngoai;

Duyét chwong trinh, ndi dung tai liéu phuc vu hop Dai hoi déng Cé déng, triéu
tap hop Dai hoi ddng Cé déng hoac lay y kién dé Pai hoi ddng Cb déng théng
qua nghi quyét;

Trinh bao c4o tai chinh hdng ndm da dwoc kiém toan lén Pai hoi ddng Cb
dong;

Kién nghi mirc ¢ tirc dugc trd; quyét dinh thoi han va thi tuc tra cd tirc hodc
x(r ly 16 phat sinh trong qué trinh kinh doanh;

Kién nghij viéc tb chirc lai, gidi thé Cong ty; yéu ciu pha san Céng ty;

Quyét dinh ban hanh quy ché tb chirc va hoat dong Hai dong quan tri va quy
ché ndi bd vé& quan tri Cdng ty sau khi dwoc Dai hdi ddng Cd déng théng qua;
quyét dinh ban hanh quy ché v& céng bé théng tin clia Céng ty va céac quy ché
khac thudc thdm quyén clia Hoi ddng quan tr;

Cép cac khoan vay hoac bado l&nh cho té chirc cé lién quan cia thanh vién
Héi déng quan tri, thanh vién Ban kiém soat, Téng giam déc, nguodi quan Iy
khac ma Céng ty va tb chirc d6 1a cac Céng ty trong cling tap doan hodc cac
Céng ty hoat déng theo nhém Céng ty, baoc gbm Céng ty me - Cong ty con,
tap doan kinh;

Hop déng, giao dich vé&i nhitng dbi tweng dwoc quy dinh tai khoan 1 Pigu 167
Luét Doanh nghiép v&i gia tri nhd hon 35% (ba muwoi Iam phan tram) téng gia
tri tai san cla Céng ty dwoc ghi trong bao céo tai chinh hop nhat gan nhét;
Hop déng, giao dich vay, ban tai san cé gia tri nhé hon hodc bang 10% (mudi
phan tram) téng gia trj tai san ghi trén bao céo tai chinh hop nhét gan nhét
gitra Céng ty va Cb déng sé hiru tlr 51% (ndm muwoi mét phan tram) tdng sé
¢ phan c6 quyén biéu quyét tré 1én hodc nguoi ¢ lién quan clia Cb déng do;
Quyén va nghia vy khéc theo quy dinh ctia Luat Doanh Nghiép, Luat Chiing
Khoan, quy dinh khéc ctia phap luat, Diéu L&, Nghj quyét Dai hoi déng Cd
doéng va cac quy ché ndi bd clia Cong ty tai tirng thoi diém;

Tuy theo tieng théi ky, HAi ddng quan tri c6 thé phan cap hoéc Gy quyén cho
Chu tich Hoi ddng quan tri va/hodc cac thanh vién Hoi déng quan tri khac
va/ho&c thanh vién Ban diéu hanh Céng ty quyét dinh, phé duyét mét sb van
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dé ctia Cong ty. Viéc phan cép, ty quyén néu trén phai dwoc ban hanh bang
van ban. _
Hoi ddng quan tri phdi bao cao Pai hoi ddng cb dong két qua hoat ddng clia Hoi dong
quan trj theo quy dinh ctia Luat Doanh nghiép, Luat Chirng khoan va cac quy dinh
phap luat lién quan khac.

Diéu 27. Thi lao, thwéng va lgi ich khac ca thanh vién Hoi dong quan tri

T

Céng ty cé quyén tra thi lao, thudng cho thanh vién Hai dong quan trj theo két qua
va hiéu qua kinh doanh.

Thanh vién Héi ddng quén tri dwoc hwédng thil lao céng viéc va thuwéng. Thi lao céng
viéc duwoc tinh theo sd ngay céng can thiét hoan thanh nhiém vu cta thanh vién Hoi
ddng quén tri va mike thi lao méi ngay. Hoi déng quén trj dy tinh mirc thi lao cho
tirng thanh vién theo nguyén tac nhét tri. Tdng mirc thi lao va thwédng clia H6i ddng
quan tri do Dai hdi ddng Cé déng quyét dinh tai cudc hop thudng nién.

Thii lao cla tirng thanh vién Hoi ddng quén tri duoc tinh vao chi phi kinh doanh cia
Cong ty theo quy dinh clla phap luat vé thué thu nhap doanh nghiép, dwoc thé hién
thanh muc riéng trong bao c4o tai chinh hdng ndm clia Coéng ty va phai béo céo Dai
héi ddng Cd déng tai cudc hop thudng nién.

Thanh vién Hai ddng quan tri ndm gil chirc vu diéu hanh (bao gém cé chirc vy Chu
tich hodc Phé Ch tich), hodc thanh vién Héi ddng quan tri lam viéc tai cac tiéu ban
clia Hoi déng quan tri (néu c6), hodc thuc hién nhirng cdng viéc khac ma theo quan
diém cla Hoi ddng quan tri la ndm ngoai pham vi nhiém vy théng thudng cta mét
thanh vién Héi ddng quan trj, c6 thé dwoc tra thém tién thu lao dwéi dang mét khoan
tién cong tron géi theo tirng Ian, lvong, hoa hdng, phan trdm lgi nhuén, hodc duéi
hinh thirc khac theo quyét dinh cla Héi ddng quan tri.

Thanh vién Héi ddng quan tri c6 quyén duoc thanh toan tat ca céc chi phi di lai, &n,
& va cac khoan chi phi hgp ly khac ma ho da phai chi tra khi thye hién trach nhiém
thanh vién Hoi ddng quan tri cia minh, bao gdém cé cac chi phi phét sinh trong viéc
t&i tham dy cac cudc hop Dai hdi ddng Cb déng, Hoi dong quan tri hodc cac tiéu ban
clia Hoi ddng quan tri.

Thanh vién Héi dong quan trj c6 thé dugc Cong ty mua béo hiém trach nhiém sau khi
c6 sw chap thuan clia Pai hoi ddng Cd déng. Bao hiém nay khéng bao gém bao hiém
cho nhiing trach nhiém cia thanh vién Héi ddng quan tri lién quan dén viéc vi pham
phap luat va Diéu |& Céng ty.

Diéu 28. Chu tich Hoi ddng quan tri

g 2

Chi tich Hoi ddng quan tri do Hoi ddng quan tri bau, mi&n nhiém, bai nhiém trong sé
cac thanh vién Héi dong quan tri. Cha tich Hoi ddng quan tri sé Iwa chon ra moét sé
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Phé Ch tich (néu thay can thiét) va dwoc Hoi ddng quén tri chap thuan.

Ch tich Hoi déng quan tri khéng duoc kiém Téng giam déc.

Chi tich Héi dong quén tri c6 quyén va nghia vu sau day:

a)
b)

c)

d)

e)

a)

h)

)

Lap chwong trinh, ké hoach hoat dong clia Hoi ddng quan tri;

Chuén bj chwong trinh, ndi dung, tai liéu phuc vu cudc hop; triéu tap, cha tri
va lam chd toa cudc hop Hoi ddng quan tri;

T4 chirc viéc théng qua nghi quyét, quyét dinh clia Hoi ddng quan tri, ky ban
hanh cac nghj quyét, quyét dinh clia Hoi dong quan tri;

Giam sat qua trinh t6 chire thire hién cac nghi quyét, quyét dinh cla Hoi
ddng quan tri;

Chi toa cudc hop Pai hoi ddng Cb déng, ky ban hanh cac nghi quyét clia Dai
héi déng Cb dong

Giam sat qué trinh té chirc thwe hién cac nghj quyét, quyét dinh cla Dai hoi
ddng Cb doéng va Hoi ddng quan tri

Quyét dinh cac hep déng mua, ban, vay, cho vay, cAm cé, nhan cam cb, thé
chap, nhan thé chap, béo I&nh, nhan bao lanh va hop déng, giao dich khac c6
gia tri dwéi 35% (ba muoi I&m phan tram) tng gia tri tai san dwoc ghi trong
bao c4o tai chinh hop nhét gan nhéat clia Cong ty, trir cac hop ddng, giao dich
thudc tham quyén quyét dinh cia Pai hoi ddong Co dong, Hoi ddng quan tri;
Chii tich Héi ddng quan tri giam sét, chi dao Téng giam déc va cac thanh vién
Ban diéu hanh khéc trong diéu hanh céng viéc kinh doanh hing ngay cla
Céng ty.

Tuy tirng thoi ky, theo phan cap hodc Gy quyén cltia Hoi déng quan tri, Chi
tich Hoi déng quan tri co thé dwoc quyét dinh, phé duyét mot s van dé cla
Cong ty thudc thAm quyén ciia Hoi dong quan tri. Viéc phan cép, Gy quyén
néu trén phai dwoc ban hanh béng van ban;

Quyén va nghia vu khac theo quy dinh clia Luat Doanh nghiép va Diéu & nay.

Trwdng hep Chi tich Hoi ddng quan tri co don tir chire hodc bi mién nhiém, bai nhiém,

Héi dong quan tri phai bau nguoi thay thé trong thdi han 10 (mwdi) ngay ké tir ngay
nhan don tlr chirc hodc bj mi&n nhiém, bai nhiém.

Truwdng hop Chi tich Hoi ddng quén tri vAng mét hodc khéng thé thuwe hién dwoc

nhiém vu cda minh thi phéi dy quyé&n bang van ban cho mét thanh vién khac thuc
hién quyén va nghia vy clia Chii tich Hoi ddng quan tri. Trudng hop khéng co ngudi
duoc Gy quyén hodc Cha tich Hoi ddng quan tri chét, mat tich, bi tam giam, dang

chap hanh hinh phat ti, dang chap hanh bién phap x& Iy hanh chinh tai co s cai

nghién bat budc, co s& gido duc bat budc, trén khdi noi cw tri, bi han ché hodc méat
nang Iwc hanh vi dan s, c6 khé khan trong nhan thirc, lam chid hanh vi, bj Toa an
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cam dam nhiém chirc vy, cAm hanh nghé hoac lam coéng viéc nhét dinh thi cac thanh
vién con lai bau mét ngudi trong sé cac thanh vién gitk chire Chu tich Hoi déng quén
tri theo nguyén tac da s6 thanh vién con lai tan thanh cho dén khi cé quyét dinh moi
cla Héi ddng quan tr.

Trong tredng hop xét thdy can thiét va khdng vi pham diéu cam ciia phap luat, Chu
tich Hai ddng quan tri dwoc Gy quyén theo vu viée hodc Gy quyén thuwéng xuyén hodc
phan cap cho (cac) Pho Chi tich Hi ddng quan tri, Téng gidam déc hodc ngudi khac
ky cac van ban, tai liéu thay mat Chd tich Hi ddng quan tri va thuc hién mét sb cac
quyén han, trach nhiém va nhiém vu cla Cha tich H6i ddng quén tri. Cac ca nhan
dwoc Gy quyén phdi chiu trach nhiém trwéc Cha tich Hoi ddng quan tri vé& viéc thye
hién cac céng viéc dwoce Gy quyén.

Diéu 29. Cuéc hop ctia Hoi dong quan trj

1

Cha tich Héi dong quén tri dwoc bau trong cudc hop dau tién clia Hoi ddng quan tri
trong thoi han 07 (bdy) ngay lam viéc ké tir ngay két thic bau ci Hi dong quan tri
d6. Cudc hop ndy do thanh vién c6 sb phiéu bau cao nhét hoic ty 1& phiéu biu cao
nhat triéu tap va chd tri. Trwdng hop cé nhidéu hon mét thanh vién co sé phiéu bau
ho&c ty 1é phiéu bAu cao nhét va ngang nhau thi cac thanh vién bau theo nguyén téc
da s6 dé chon 01 (mét) ngwoi trong sé ho triéu tap hop Hoi dong quan tri.

Hoi ddng quan tri phai hop it nhat mdi quy 01 (mét) 1an va cé thé hop bét thwdng hodc
lay y kién thanh vién bang van ban hodc théng qua phwong tién dién tr. Hoi dong
quan tri théng qua nghi quyét, quyét dinh bang biéu quyét tai cudc hop hoac lay v kién
bang van ban/phuwong tién dién t. M&i thanh vién Hoi déng quan tri cé mét phiéu
biéu quyét.

Cha tich Hoi dong quan trj triéu tap hop Hoi ddng quan tri trong tréng hop sau day:
a) C6 dé nghi ctia Ban kiém soat hodc thanh vién déc lap Héi dong quan tri;

b) Co dé nghj clia Téng giam déc hodc it nhat 05 (ndm) nguoi quan Iy khac;

c) C6 d& nghj clia it nhat 02 (hai) thanh vién clia Hi ddng quan tri;

d) Khi xét thay can thiét vi lgi ich clia Céng ty va Cé déng.

Dé nghj quy dinh tai Khodn 3 Diéu nay phai dwoc lap thanh van ban, trong dé néu 6
muc dfch, van dé can thao luan va quyét dinh thudc thAdm quyén cla Hoéi ddng quan
tri.

Chi tich Hai déng quan tri phai triéu tap hop Héi ddng quan tri trong thoi han 07 (bay)
ngay lam viéc ké tir ngay nhan dwoc dé nghj quy dinh tai khodn 3 Biéu nay. Trwdng
hgp khéng triéu tap hop Héi ddng quan tri theo d& nghi thi Ch tich Héi ddng quan tri
phai chiu trach nhiém vé nhikng thiét hai xay ra déi véi Cong ty; ngwdi d& nghi cé
quyén thay thé Cha tich Hai déng quan tri triéu tap hop Héi ddng quan tri.

Chdi tich Hoi dong quan tri hodc ngui triéu tap hop Hoi ddng quan tri phai gtki thong
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10.

11

12.

bao m&i hop cham nhét 1a 03 (ba) ngay lam viéc trwdre ngay hop. Théng bao mai hop

phai xac dinh cu thé thoi gian va dia diém hop, chwong trinh, cac van dé thao luan

va quyét dinh. Théng bao mai hop phai kém theo tai liéu str dung tai cudc hop va

phiéu biéu quyét cla thanh vién.

Thong bao moi hop Hoi dong quan tri cé thé glvi bang gidy moi, dién thoai, fax,

phuong tién dién ti hodc phwong thirc khac do Dieu 1& Céng ty quy dinh va bao dam

dén duoc dia chi lién lac cia tirng thanh vién Hoi déng quan tri dwgc dang ky tai

Céng ty. Trwong hop théng bao dwgc glvi bang email/fax thi ngay email/fax dwoc gl

di thanh céng dwoc coi la ngay glri théng bao hop l€.

Ch tich Hoi ddng quan tri hodc ngudi triéu tap gri thdng bao méi hop va céc tai liéu

kém theo dén cac thanh vién Ban Kiém soat nhw déi véi cac thanh vién Hoi dong

quan tri.

Thanh vién Ban Kiém soéat co quyén du cac cudc hop Hdi déng quan tri; co quyén

thdo luan nhung khéng dwoc biéu quyét.

Cubc hop Héi ddng quan trj dwoc tién hanh khi cé tir 3/4 (ba phan tw) téng s6 thanh

vién tré’ [én dw hop. Tredng hop cude hop dugc triéu tap theo quy dinh tai khoan nay

khéng du sb thanh vién di hop theo quy dinh thi dwoc triéu tap lan thir hai trong thoi

han 07 (bay) ngay ké tir ngay du dinh hop lan thir nhat. Truéng hop nay, cude hop

dwoc tién hanh néu c6 hon mét nira sé thanh vién Héi ddng quén tri dw hop.

Thanh vién Hoi ddng quan tri duoc coi la tham dy va biéu quyét tai cudc hop trong

trwéng hop sau day:

a) Tham du va biéu quyét trirc tiép tai cudc hop;

b) Uy quyén cho ngudi khac dén dy hop va biéu quyét theo quy dinh tai khoan
11 Didu nay;

c) Tham dy va biéu quyét thong qua hdi nghi trwe tuyén, bd phiéu dién tl& hodc
hinh thirc dién tl khac;

d) Guri phiéu biéu quyét dén cudc hop théng qua thw, fax, thu dién t;

e) Gri phiéu biéu quyét bang phurrong tién khac dam bdo dén duoc Cha tich Hoi
ddng quan tri hodc Thu ky Céng ty.

Truong hop glvi phiéu bidu quyét dén cude hop théng qua thw, phiéu biéu quyét phai

dwng trong phong bi dan kin va phai dwec chuyén dén Cha tich Hi déng quan tri

cham nhéat la 01 (mdt) gid trwéc khi khai mac. Phiéu biéu quyét chi dwoc mé trwée

sw chirng kién clia tat ca nhirng ngudi dw hop.

Thanh vién phai tham dw day di cac cudc hop Hoéi ddng quén tri. Thanh vién duoc

dy quyén cho ngudi khac dy hop va biéu quyét néu dwgc da sé thanh vién Hoi dong

quan tri chap thuan.

Nghi quyét, quyét dinh clia Hi ddng quan tri dwgc théng qua néu dwoc da sb (trén
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13.

14.

15.

50%) thanh vién Hoi déng quan trj dw hop tan thanh; trwong hop sé phiéu ngang
nhau thi quyét dinh cudi cling thudc vé phia c6 y kién ctia Chd tich Hoi ddng quan tri
Cubc hop Hoi déng quan trj c¢é thé t6 chire dwdi hinh thirc hdi nghi trwc tuyén hodc
hinh thirc khac ma trong d6 mét sb hodc tat ca thanh vién Hai ddng quan tri & nhitng
dia diém khac nhau. Nghj quyét Hoi ddng quan tri dugc théng qua tai cudc hop td
chirc dwéi hinh thire hdi nghi trure tuyén hodc hinh thirc khac néu dwoc da sb (trén
50%) thanh vién Hoi dong quan tri dy hop tan thanh va cé hiéu lyc nhw ddi véi cude
hop tryc tiép nhung phai dwoc khang dinh lai bing cac chi¥ ky trong bién ban clia da
s6 (trén 50%) thanh vién Hoi ddng quan tri tham dw cudc hop nay.

L&y y kién thanh vién Héi ddng quan tri bang van ban:

Khi cén thiét, Cha tich Hoi ddng quan tri c6 thé |y y kién cac thanh vién Héi ddng
quan tri bang van ban hodc théng qua phwong tién dién t& dé théng qua cac van dé
thudc thadm quyén ctia Hoi dong quan tri. Nghi quyét Hoi dong quan tri bang hinh thirc
lay y kién bang van ban, thw dién tl hodc théng qua phwong tién dién ti khac co
hiéu Iwc va gia tri nhir mdt nghj quyét dwoc céc thanh vién Hoi ddng quan tri thong
qua tai cudc hop duoc triéu tap va td chirc hop I&.

Bién ban hop Hbi déng quan tri: Cac cudc hop clia Hoi ddng quan tri phai dwoc ghi
bién ban va cé thé ghi am, ghi va lwu gitr dwdi hinh thirc dién tl khac. Bién ban phai
dwoc lam bang tiéng Viét va cé thé lap thém béng tiéng nwéc ngoai va c6 hiéu luc
phap Iy nhw nhau. Trong triedng hep cé s khac nhau vé ndi dung gitra bién ban
bang tiéng Viét va béng tiéng nwéc ngoai thi ndi dung trong bién ban bang tiéng Viét
dwoc ap dung.

NoGi dung Bién ban hop Héi ddng quén trj tuan thl theo quy dinh cia Luat Doanh
nghiép, Luat Chirng khoan va cac quy dinh phap luat lién quan khac.

Bién ban hop Hdi dong quan tri va tai liéu st dung trong cudc hop phai dwoc lwu gir
tai try s& chinh clia Céng ty.

Diéu 30. Cac tiéu ban thudc Hoi ddng quan tri

1.

Hoi déng quan tri c6 thé thanh lap tiéu ban trwc thudc dé phu trach vé chinh sach
phét trién, nhan su, lvong thudng, kiém toan ndi bd, quan Iy rdi ro. Sé Iwong thanh
vién cla tiéu ban do Hoi dong quan tri quyét dinh, bao gdm thanh vién ciia Hai ddng
quan trj va thanh vién bén ngoai. Hoat déng cta tiéu ban phai tuan tha theo quy dinh
clia H6i déng quan tri. Nghi quyét cla tiéu ban chi cé hiéu lwc khi co da sé thanh vién
tham du va biéu quyét théng qua tai cudc hop ctia tiéu ban

Viéc thire thi quyét dinh clia Hoi ddng quan tri, hodc cua tiéu ban tric thudc Hoi déng
quan trj phai phu hop véi cac quy dinh phap luat hién hanh va quy dinh tai Diéu &
Céng ty, Quy ché ndi bd v& quan trj Céng ty.
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Diéu 31. Ngwoi phu trach quan tri Cong ty

1.

Hoi ddng quan tri clia Cong ty bd nhiém it nhat 01 (mdt) nguwdi phu trach quan tri

Cong ty dé hé tro cong tac quan tri Cong ty tai doanh nghiép. Ngwoi phu trach quan

tri Céng ty c6 thé kiém nhiém lam Thuw ky Céng ty theo quy dinh tai khoan 5 Piéu 156

Luat Doanh nghiép.

Nguéi phu trach quan tri Céng ty khéng dwoc ddng théi lam viéc cho té chirc kiém

toan duoc chap thuan dang thuc hién kiém toan céc béo céo tai chinh clia Céng ty.

Nguwéi phu trach quan tri Céng ty c6 quyén va nghia vy sau:

a) Tw van Hoi dong quén tri trong viéc té chirc hop Dai hoi ddng Cb dong theo
quy dinh va cac cong viéc lién quan gitra Cong ty va Cé dong;

b) Chuén bj cac cudc hop Hoi ddng quan tri, Ban kiém soat va Pai hdi dong Cé
déng theo yéu cau clia Hoi ddng quan tri hodc Ban kiém soat;

c) Tw véan vé thi tuc clia cac cudc hop;

d) Tham dw cac cudc hop;

el Tuw vén thi tuc 1ap céc nghi quyét clia Hi ddng quan tri phi hop véi quy dinh
cta phap luat;

f) Cung cép céc théng tin tai chinh, bdn sao bién ban hop Héi ddng quan tri va
cac thang tin khac cho thanh vién Hoi dong quan tri va thanh vién Ban kiém

soat;

a) Giam sat va bao céo Hoi ddng quan tri vé hoat dong céng bd théng tin cla
Cong ty;

h) La dau méi lién lac véi cac bén cé quyén loi lién quan;

i) Bao mat thong tin theo céc quy dinh clia phap luat va Diéu 1é Cong ty;
) Céac quyén va nghia vu khac theo quy dinh clia phap luat va Diéu 1& nay.
CHUONG VIIIl. TONG GIAM BOC VA NGU'Q'l BIEU HANH KHAC

Piéu 32. T6 chirc b may quan ly

Hé théng quan Iy clia Céng ty phai dam bao bé may quan ly chiu trach nhiém truwéc
Héi ddng quan tri va chju sw giam sat, chi dao clia Hoi dong quan tri, Chd tich Hoi
ddng quan trj trong cong viéc kinh doanh hang ngay clia Céng ty. Céng ty cé 01 (mét)
Chu tich Diéu Hanh Tap Doan, 01 (mét) Téng giam déc, cac Phé Chi tich, cac Giam
déc Chirc ndng (CxO) va cac thanh vién Ban Diéu hanh khac do Héi déng quan tri
phé chudn/bd nhiém. Viéc bd nhiém, mién nhiém, bai nhiém céc chirc danh néu trén

phai dwoc thdng qua bang Nghi quyét, quyét dinh ctia Hoi ddng quan tri.

Diéu 33. Nguwdi diéu hanh Céng ty

1

Nguoi diéu hanh Céng ty bao gdm Téng giam déc, cac Phé Chu tich, cac Giam déc
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chirc ndng (CxO) va cac thanh vién Ban diéu hanh khac thudc thdm quyén phé chuén
clia Hoi dbéng quan tri.

b Theo d& nghi clia Téng gidm déc va dwgc sy chap thuén clia Héi déng quan trj, Céng
ty dwoc tuyén dung nguwoi didu hanh khac véi sb lwong va tiéu chuan phi hop voi
co céu va quy ché quan ly clla Cong ty do Héi dong quan tri quy dinh. Nguwei diéu
hanh doanh nghiép phai cé trach nhiém dé hd tro Cong ty dat dwoc cac muc tiéu dé
ra trong hoat déng va té chirc.

-} Téng giam dbc dwoc tra lwong va thwdng. Tién lvong va thwdng clia Téng giam déc
do Hai ddng quan tri quyét dinh.

4. Tién lwong clia ngwdi didu hanh duoc tinh vao chi phi kinh doanh clia Céng ty theo
quy dinh ctia phap luat vé thué thu nhap doanh nghiép, dwoc thé hién thanh muc
riéng trong bao céo tai chinh hang nam ctia Céng ty va phai bao céo Dai héi ddng Cé
ddng tai cudc hop thwdng nién.

Diéu 34. B4 nhiém, mién nhiém, nhiém vu va quyén han ctia Téng giam déc

1. Héi ddng quan tri bd nhiém 01 (mét) thanh vién Héi dong quan tri hodc thué ngudi
khéc lam Téng giam dbc.

2. Téng giam déc la ngudi didu hanh cong viéc kinh doanh hang ngay clia Céng ty, chiu
s\ giam sat clia Hoi ddng quan tri, chiu trach nhiém trwdc Hoi ddng quan tri va phap
luat vé viéc thirc hién quyén, nghia vy duogc giao.

3. Nhiém ky ctia Téng giam déc khéng qua 05 (ndm) ndm va cé thé dwoc bd nhiém lai
Vv6i s6 nhiém ky khong han ché. Tong giam déc phai dap (ng céc tiéu chuan, diéu
kién theo quy dinh clia phap luat va Diéu 1& Cong ty. Néu nhiém ky clia Téng giam
dbc dwong chirc hét han ma Téng giam déc méi chwra dwoce bd nhiém thi nhiém ky
clia Tdng giam ddc dwong chirc sé duoc kéo dai cho téi thoi diém Tdng giam déc
méi dwoc bé nhiém. Viéc bd nhiém cé thé hét hiéu Iwe can clr vao quy dinh tai hop
dong lao dong.

4. Téng giam déc c6 cac quyén va nghia vu sau:

a) Quyét dinh cac van dé lién quan dén cong viéc kinh doanh hing ngay cla
Céng ty ma khéng thudc thdm quyén clia Hoi ddng quan tri;

b) T chire thue hién cac nghi quyét, quyét dinh clia Hoi ddng quan tri;

c) T6 chirc thye hién ké hoach kinh doanh va phwong an dau tw clia Céng ty;

d) Kién nghi phwong an co ciu té chire, quy ché quén ly ndi bd ctia Cong ty;

e) B& nhiém, mi&n nhiém, bai nhiém cac chirc danh quan ly trong Céng ty, tri
céac chirc danh thuéc thAm quyén clia Hoi déng quan tri;

f) Quyét dinh tién lwvong va loi ich khac déi véi ngudi lao dong trong Cong ty,
ké& ca nguwdi quan ly thude thdm quyén bd nhiém clia Téng giam déc;

g) Tuyén dung lao dong;
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h) Kién nghi phwong an tra cb tirc hodc x( Iy 16 trong kinh doanh;

i) Quyét dinh cac hop déng mua, ban, vay, cho vay, cdm cb, nhan cam cb, thé
chéap, nhan thé chap, bdo lanh, nhan bdo lanh va hop ddng, giao dich khac
theo phan cép clia Céng ty trong tirng théi ky;

i Buoc Uy quyén cho cap dwéi va ngudi khac thwe hién moét hodc mét sé cong
viéc thudc thdm quyén va phai chiju trach nhiém truwdc phap luat va treée Hoi
ddéng quan tri;

k) Thie hién cac hoat déng khac thudc trach nhiém clia minh theo nghi quyét
clia Dai hdi ddng Cé déng, nghi quyét clia Hoi ddng quan tri, quyét dinh/chi
thi clia Cha tich H6i ddng quan tri, cac quy ché quan ly ndi bd Céng ty, hop
dong lao dong ctia Tdng giam déc;

) Quyén va nghia vu khac theo quy dinh cla Phap luat va Bidu 1& Céng ty.

Hoi ddng quén tri co thé mién nhiém Tdng gidm déc khi da sé thanh vién Héi dong

quan trj cd quyén biéu quyét dy hop tan thanh va bd nhiém Téng giam déc méi thay

thé.

CHUONG IX. BAN KIEM SOAT

Piéu 35. 'ng civ, dé cir thanh vién Ban kiém soat (Kiém soat vién)

1.

Viéc (rng cir, dé clr thanh vién Ban kiém soét dwoc thue hién twong ty quy dinh tai
khoan 1, khodn 2 Diéu 24 Diéu & nay.

Trwdng hop s6 lwong céac (rng vién Ban kiém soat théng qua dé ciy va trng cv khéng
du s6 lwong can thiét, Ban kiém soat dwong nhiém cé thé dé clr thém (rng vién hodc
t6 chirc dé clr theo quy dinh tai Diéu Ié nay, Quy ché noi bd vé quan trj Cong ty va
Quy ché hoat ddng clia Ban kiém soat. Viéc Ban kiém soat dwong nhiém giéi thiéu
thém trng vién phai duoc céng bb rd rang trwéc khi Pai hoi ddng Cé dong biéu quyét
bau thanh vién Ban kiém soat theo quy dinh cla phap luat.

Viéc biéu quyét bau thanh vién Ban kiém soat duoc thuyc hién theo phuong thirc bau
dén phiéu theo Quy ché bau ctr do Dai hdi ddng Cd dong théng qua.

Diéu 36. Thanh phan Ban Kiém soat

1.

S6 Irgng thanh vién Ban kiém soat ctia Cong ty ttr 03 (ba) dén 05 (ndm) thanh vién.
Dai hoi dong Co dong sé quyét dinh sb Iwgng thanh vién Ban kiém soat clia tirng
nhiém ky. Nhiém ky clia Ban kiém soéat & 05 (ndm) ndm. Nhiém ky cla thanh vién
Ban kiém soat khéng qua 05 (nam) ndm va co thé dwoc bau lai véi sé nhiém ky khong
han ché. .

Thanh vién Ban kiém soat phai dap (rng cac tiéu chudn va diéu kién theo quy dinh tai
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Piéu 169 Luat Doanh nghiép va khéng thudc céac trwdng hop sau:

a) Lam viéc trong bd phan ké toan, tai chinh clia Céng ty;

b) La thanh vién hay nhan vién clia Cong ty kiém toan doc lap thiye hién kiém
toan cac bao cdo tai chinh clia Céng ty trong 03 (ba) ndm lién trwédc dd.

Thanh vién Ban Kiém soat bi mién nhiém trong cac triedng hop sau:

a) Khoéng con dd tiéu chudn va diéu kién lam thanh vién Ban kiém soat theo quy
dinh tai khoan 2 Diéu nay;

b) C6 don tir chirc va dwoc chap thuan;

Thanh vién Ban kiém soat bj bai nhiém trong cac trwéng hop sau:

a) Khoéng hoan thanh nhiém vuy, cong viéc dwgc phan cong;

b) Khéng thwe hién quyén va nghia vy clia minh trong 06 (s&u) thang lién tuc,
trir treérng ho'p bat kha khang;

c) Vi pham nhiéu Ian, vi pham nghiém trong nghia vu ctia thanh vién Ban kiém
soat theo quy dinh clia Luat Doanh nghiép va Diéu I& nay.

d) Trwong hop khac theo nghj quyét Pai hoi déng C dong.

Diéu 37. Trwéng Ban kiém soat

1.

Trudng Ban kiém soat do Ban kiém soat bau trong s6 céac thanh vién Ban kiém soat;

viéc bau, mién nhiém, bai nhiém theo nguyén tac da sé. Ban kiém soat phai cé hon

mét nira sb thanh vién thudng tri & Viét Nam. Trwdng Ban kiém soét phai ¢é bang

tét nghiép dai hoc tré Ién thuéc mét trong cac chuyén nganh kinh té, tai chinh, ké

toan, kiém toan, luat, quan tri kinh doanh ho&c chuy&n nganh cé lién quan dén hoat

dong kinh doanh ctia doanh nghiép.

Quyeén va nghia vu ctia Trwedng Ban kiém soét:

a) Triéu tap cudc hop Ban kiém soat;

b) Yéu cau Hoi ddng quan tri, Téng giam dbc va nguwdi didu hanh khac cung cap
céc thong tin lién quan dé bao cao Ban kiém soat;

c) Lap va ky béo céo clia Ban kiém soat sau khi da tham khdo y kién ctia Hoi
ddng quan tri dé trinh Dai hoi ddng C& déng.

Diéu 38. Quyén va nghia vu ciia Ban kiém soat

Ban kiém soat cé cac quyén, nghia vu theo quy dinh tai Bidu 170 Luat Doanh nghiép va cac

quyén, nghia vu sau:

1z

Dé xuét, kién nghi Dai héi ddng Cb dong phé duyét danh sach td chirc kiém toan
dwoc chap thuan thye hién kiém toan Bao cdo tai chinh clia Céng ty; quyét dinh td
chirc kiém toan duoc chap thuan thuc hién kiém tra hoat déng cla Céng ty, bai mién
kiém toan vién dwoc chap thuan khi xét thdy can thiét.

Chiu trach nhiém trwéc Co dong vé hoat dong giam sat cia minh.
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10.

Giam sat tinh hinh tai chinh ctia Cong ty, viéc tuan thl phap luat trong hoat déng cla
thanh vién Hoi ddng quan tri, Téng giam déc, nguwdi quan Iy khac.

Pam bao phéi hop hoat dong véi Hoi dong quan tri, Tdng giam déc va Cé déng.
Trwdng hop phat hién hanh vi vi pham phéap luat ho&c vi pham Biéu 1é Cong ty cla
thanh vién Héi déng quan tri, Téng giam déc va ngwdi diéu hanh khéc clia doanh
nghiép, Ban kiém soat phai théng bao bang van ban cho Héi ddng quan tri trong vong
48 (bbn muoi tam) gie, yéu cau ngudi ¢é hanh vi vi pham cham dirt vi pham va co
giai phap khac phuc hau qua.

Xay dng Quy ché hoat @éng clia Ban kiém soat va trinh Dai héi ddng Cb dong théng
qua.

Béo céo hoat dong clia Ban kiém soat trinh Dai héi déng C& dong thudng nién phai
dam bao cac néi dung theo quy dinh cta Luat Doanh nghiép, Luat Chirng khoan va
cac van ban hwéng dan thi hanh.

C6 quyén tiép can hd so, tai liéu clia Cong ty Iwu gitk tai tru s& chinh, chi nhanh va
dia diém khéc; co quyén dén dja diém lam viéc clia ngudi quan Iy va nhan vién cla
Céng ty trong gi® lam viéc.

C6 quyén yéu cau Héi ddng quan tri, thanh vién H6i ddng quan tri, Tdng giam déc va
ngwdi quan ly khac cung cap day dd, chinh xac, kip thoi théng tin, tai liéu vé cong tac
quan ly, diéu hanh va hoat déng kinh doanh clia Céng ty.

Céac quyén va nghia vy khac theo quy dinh ciia phap luat va bidu 1& nay.

Diéu 39. Cudc hop cuia Ban kiém soat

1

Ban kiém soat phai hop it nhat 02 (hai) lan trong mét ndm, sé luong thanh vién tham
dw hop it nhét la 2/3 (hai phan ba) sé thanh vién Ban kiém soat. Bién ban hop Ban
kiém soat duoc 1ap chi tiét va rd rang. Nguwoi ghi bién ban va cac thanh vién Ban kiém
soat tham dy hop phai ky tén vao bién ban cudc hop. Céc bién ban hop clia Ban kiém
soat phai dwoc Iwu git nhdm xac dinh trach nhiém cda tirng thanh vién Ban kiém
soat.

Ban kiém soét cé quyén yéu cu thanh vién Hoi ddng quan tri, Tdng giam déc va dai
dién tb chirc kiém toan dugc chap thuan tham dy va tra |0 cac van dé can dwoc lam

ro.

Diéu 40. Tién lwong, thu lao, thwéng va lgi ich khéac chia thanh vién Ban kiém soat

1.

Thanh vién Ban kiém soat dwoc tra tién lwong, thi lao, thwdng va lgi ich khac theo
quyét dinh clia Dai hdi déng Cé dong. Dai hoi ddng Cé déng quyét dinh tdng mic tién
Iwong, thu lao, thuéng, loi ich khac va ngan sach hoat ddng héng ndm clia Ban kiém
soat.

Thanh vién Ban kiém soat dwoc thanh toan chi phi an, &, di lai, chi phi st dung dich
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vy tw van doc 1ap véi mirc hop ly. Tdng mikc thil lao va chi phi nay khong vuot qua
téng ngan sach hoat dong hang nam clia Ban kiém soat da dwoc Pai hoi ddng C
dong chép thuan, trir tredng hop Dai hdi ddng Cd déng cé quyét dinh khac.

Tién lwong va chi phi hoat dong ctia Ban kiém soat dwgc tinh vao chi phi kinh doanh
clia Cong ty theo quy dinh cta phap luat vé thué thu nhap doanh nghiép, quy dinh
khac ctia phap luat cé lién quan va phai dwoc lap thanh muc riéng trong bao cao tai
chinh hang ném clia Cong ty.

CHUONG X. TRACH NHIEM CUA THANH VIEN HOI PONG QUAN TRI, THANH VIEN

BAN KIEM SOAT, TONG GIAM DOC VA NGU'O'I DIEU HANH KHAC

Thanh vién Hdi dong quan tri, Thanh vién Ban kiém soat, Téng giam déc va ngudi diéu hanh

khac cé trach nhiém thuc hién cac nhiém vy cla minh, ké ca nhi*ng nhiém vy véi tw cach

thanh vién cac tiéu ban cta Hoi déng quan tri, mdt cach trung thue, can trong vi loi ich cla
Cong ty.

Diéu 41. Trach nhiém trung thwe va tranh cac xung dot vé quyén loi

g

Thanh vién Hgi ddng quan tri, thanh vién Ban kiém soat, Téng giam déc va nguoi
quan ly khac phai cong khai cac lgi ich co lién quan theo quy dinh clia Luat Doanh
nghiép va cac van ban phap luat lién quan.

Thanh vién Hoi déng quan tri, thanh vién Ban kiém soat, Téng giam déc, nguwdi quan
ly khac va nhirng nguwrdi cé lién quan cla cac thanh vién nay chi dwoc st dung nhirng
thong tin cé dwgc nhe chirc vu clia minh dé phuc vy loi ich clia Cong ty.

Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Téng giam déc va ngudi
quan ly khéc co nghia vy théng bao béng van ban cho Héi dong quan tri, Ban kiém
soat vé cac giao dich gitra Cong ty, Céng ty con, Cong ty khac do Céng ty ndm quyén
kiém soat trén 50% (n&m muwoi phan tram) tré 18n vén didu 18 véi chinh déi twong @6
hodc véi nhirtng nguwdi c6 lién quan cla dbi twong dé theo quy dinh cta phap luét.
Béi véi cac giao dich néu trén do Pai hoi ddng Cé déng hodic H6i ddng quan tri chép
thuan, Céng ty phai thuc hién cdng bd théng tin vé cac nghi quyét nay theo quy dinh
clia phap luat chirng khoén vé céng bé théng tin.

Thanh vién Hoi dong quan tri khéng duoc biéu quyét déi véi giao dich mang lai loi
ich cho thanh vién dé hodc ngwdi cé lién quan cua thanh vién dé theo quy dinh cla
Luat Doanh nghiép va Diéu 1& nay.

Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Téng giam déc, nguoi quan
Iy khac va nhirng nguwdi co lién quan clia cac dbi twong nay khéng dwoc st dung
ho&c tiét 16 cho ngudi khac cac thong tin noi bd dé thue hién céac giao dich c6 lign
quan.
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Giao dich gitra Cong ty v&i mot hodc nhiéu thanh vién Hoi ddng quan tri, thanh vién
Ban kiém soat, Tédng giam dbc, nguwdi didu hanh khac va cac ca nhan, t6 chirc ¢é lién
quan dén cac déi twong nay khéng bj vé hiéu trong cac tredng hop sau day:

a) Déi véi hop ddng cé gia tri nhé hon hodc bang 35% (ba muwoi Idm phan tram)
tdng gia tri tai san ghi trong bao cdo tai chinh hop nhat gan nhat nhirng noi
dung quan trong clia hop ddng hoac giao dich ciing nhw cac méi quan hé va
lgi ich clia thanh vién Hoi déng quan tri, Kiém soat vién, Téng giam dbc, ngudi
diéu hanh doanh nghiép khac da dwoc bao cao cho Héi ddng quan tri. Ddng
thei Hoi ddng quan tri da cho phép thire hién hop déng hodc giao dich dé mét
cach trung thirc bang da sé phiéu tan thanh cGa nhirng thanh vién Hoi dong
quan tri khéng cé loi ich lién quan;

b) Do6i véi giao dich co gia tri Ién hon 35% (ba mwoi lam phan trdm) hoic giao
dich d&n dén gia tri giao dich phat sinh trong véng 12 (mwi hai) thang ké tir
ngay thyc hién giao dich dau tién cé gia tr tir 35% (ba mwoi Iam phan tram)
téng gia tri tai sdn ghi trong bao cao tai chinh hop nhét gan nhét tré 1én,
nhirng ndi dung quan trong cla giao dich nay ciing nhw mdi quan hé va loi
ich clia thanh vién H6i ddng quan tri, thanh vién Ban kiém soat, Téng giam
déc, ngudi didu hanh khac da duoc cong bd cho cac Cé déng va duoc Dai
héi déng C6 déng théng qua bang phiéu biéu quyét clia cac Cé déng khéng
co lgi ich lién quan;

c) Hop ddng hoéc giao dich dé dwoc mét td chirc tw van déc lap cho 1a cong
bang va hop Iy xét trén moi phwong dién lién quan dén cac Cé déng clia Cong
ty vao thoi diém giao dich.

d) Hop ddng hodc giao dich véi cac cong ty thanh vién trong ciing tap doan hoéc
céc cong ty lién két dé trién khai hoat dong san xuéat kinh doanh ctia cac don

Vi.

Diéu 42. Trach nhiém vé thiét hai va bdi thwong

1.

Thanh vién Héi ddng quan trj, thanh vién Ban kiém soat, Tdng giam déc va nguoi
diéu hanh khac vi pham nghta vu, trach nhiém trung thuc va can trong, khéng hoan
thanh nghia vu ctia minh phai chju trach nhiém vé nhirng thiét hai do hanh vi vi pham
clia minh gay ra.

Céng ty bdi thwdng cho nhitng ngwdi da, dang hodc cé thé tré thanh mot bén lién
quan trong cac vy khiéu nai, kién, khéi té (bao gbm cac vu viéc dan s, hanh chinh
va khéng phai |& cac vu kién do Céng ty 1a ngudi khdi kién) néu ngudi dé da hoadc
dang la thanh vién Hoi déng quan tri, thanh vién Ban kiém soét, Téng giam dbc, ngudi
diéu hanh khac, nhan vién hoac dai dién dwoc Cong ty Gy quyeén da hozc dang thuc
hién nhiém vu theo Gy quyén ctia Céng ty, hanh déng trung thwe, can trong vi lgi ich
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clia Cong ty trén co s& tuan thi luat phap va khéng c6 bang chirng xac nhan réng
nguwoi dé da vi pham trach nhiém cda minh.

Chi phi boi thuong bao gdm chi phi phan quyét, cac khoan tién phat, cac khodn phai
thanh toan phat sinh trong thirc té (ké ca phi thué Iuat sw) khi gidi quyét nhirng vu
viéc nay trong khudn khé luat phap cho phép. Céng ty co thé mua bao hidm cho
nhi*ng ngu&i ndy dé tranh nhirng trach nhiém bdi thueng néu trén.

CHUONG XI. QUYEN TRA CUU SO SACH VA HO SO CONG TY

Diéu 43. Quyén tra ciru sb sach va hé so

1.

Cé déng phd théng co quyén tra ciru sb sach va hd so, cu thé nhw sau:

a) Cé dong phd théng cé quy&n xem xét, tra ciru va trich lyc thdng tin vé tén va
dia chi lién lac trong danh sach Cé dong cé quyén biéu quyét; yéu cu sira
ddi théng tin khéng chinh xac clia minh: xem xet, tra clru, trich luc hoac sao
chup Diéu 1& Cang ty, bién bén hop Dai hoi ddng Cd déng va nghi quyét Dai
héi déng C6 dong;

b) C6 doéng hodc nhém Cé dong sé hiru tir 05% (nam phan tram) téng sé cb
phan phé thong tré Ién cé quyén xem xét, tra ciru, trich luc s bién ban va
nghi quyét, quyét dinh clia H6i ddng quan tri, b4o cao tai chinh gitra nam va
hang nam, béo céo cla Ban kiém soat, hop déng, giao dich phai théng qua
Hoi ddng quan tri va tai liéu khac, trir tai liéu lién quan dén bi mat thwong mai,
bi méat kinh doanh clia Céng ty.

Trwéng hop dai dién dwgc ty quyén clia Cé déng va nhém C& déng yéu cau tra clru

s6 sach va hd so thi phai kém theo gidy ty quyén clia C dong va nhém C& déng ma

ngudi d6 dai dién hodc ban sao cong chirng cla gidy Gy quyén nay.

Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Téng giam déc va ngudi

dieu hanh khac cé quyén tra clru sb dang ky Cb déng clia Céng ty, danh sach C&

ddng, sb sach va hd so khac clia Cong ty vi nhirng muc dich lién quan téi chirc vy

clia minh véi diéu kién cac thong tin nay phai dwgc bao mat.

Céng ty phai Ivu gir Diéu I& nay va nhitng ban stra ddi bd sung Didu 18, Gidy chiing

nhén déng ky doanh nghiép, cac quy ché, cac tai liéu chitng minh quy&n s& hiru tai

san, nghi quyét Bai hoi ddng Cé déng va Hoi dong quan tri, bién ban hop Dai hdi déng

Cb déng va Hai ddng quan tri, cac b&o céo clia Hoi ddng quan tri, cac bao cdo cla

Ban kiém soat, bao c4o tai chinh ndm, sb sach ké toan va cac tai liéu khac theo quy

dinh ctia phap luét tai try s& chinh hodc mét noi khac véi didu kién la cac Co dong va

Co quan dang ky kinh doanh duwoc théng bao vé dia diém Iwu trir cac tai liéu nay.

Diéu 1& Cong ty phai dwoc cong bé trén trang théng tin dién ti cia Cong ty.
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CHUONG XIl. CONG NHAN VIEN VA CONG POAN

Diéu 44. Cong nhan vién va céng doan

1.

Téng giam déc phai lap ké hoach dé Hoi ddng quan tri théng qua cac vén @& lién quan
dén viéc tuyén dung, cho ngudi lao déng nghi viéc, tién lwong, bao hiém xa hi, phic
loi, khen thuéng va ky luat déi véi ngudi lao ddng va ngudi diéu hanh doanh nghiép.
Tdng giam déc phai lap ké hoach d& Hoi ddng quan tri théng qua cac van dé lién quan
dén quan hé clia Céng ty véi cac td chirc cong doan theo cac chudn muec, thdng &
va chinh séch quan ly t6t nhét, nhiing théng I& va chinh sach quy dinh tai Piéu I& nay,
céc quy ché clia Céng ty va quy dinh phép luat hién hanh.

CHUQNG Xill. PHAN PHOI LI NHUAN

Diéu 45. Phan phéi Igi nhuan

1.

Dai héi ddng Cé déng quyét dinh mirc chi tra cd tiec va hinh thirc chi tré cb tirc hang
nam tl loi nhuan duoc gilr lai clia Cong ty.

HGi dong quan trj c6 thé quyét dinh thanh toan cb tirc gitra ky néu xét thay viéc chi
trd nay phu hop véi kha néng sinh 1i clia Cong ty.

Cong ty khong thanh toan I&i cho khodn tién tré cé tirc hay khodn tién chi tra lién quan
t&i mét loai cd phiéu.

HGi dong quan trj c6 thé kién nghj Bai hoi ddng C& déng théng qua viéc thanh toan
toan bd hodc mét phan cé tirc bang cb phiéu va Hoi ddng quan tri 1a co quan thuyec thi
quyét dinh nay.

Trwéng hop cb tire hay nhitng khodn tign khac lién quan téi mét loai cé phiéu dwoc
chi tré bang tién mét, Céng ty phai chi trd bang tién ddng Viét Nam. Viéc chi tra c6
thé thire hién tryc tiép hodc théng qua cac ngan hang trén co s& cac thong tin chi tiét
vé tai khodn ngan hang do Cé déng cung cép. Trdng hop Cong ty da chuyén khodn
theo dung cac théng tin chi tiét vé ngan hang do Cé ddng cung cdp ma Cb déng do
khong nhan dwoc tién, Céng ty khéng phai chiu trach nhiém vé khoan tién Céng ty
da chuyén cho Cé déng nay. Viéc thanh toan cb tirc dbi voi cac cd phiéu niém
yét/dang ky giao dich tai S& giao dich chirng khoan cé thé dwoc tién hanh théng qua
Céng ty chirng khoan hodc Trung tdm Iwu ky chirng khoan Viét Nam.

Cén cr Luat Doanh nghiép, Luét Chirng khoan, Hoi déng quén tri théng qua nghi
quyét, quyét dinh xac dinh mét ngay cu thé dé& chét danh sach C8 déng. Can ci theo
ngay do, nhitng ngwoi dang ky véi tw cach C6 dong hodc ngudi sé hivu cac chitng
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khoan khac dwgc quyén nhan cb tirc béng tién mét hodc ¢b phiéu, nhan théng bao
hodc tai liéu khac.
7 Céc van dé khéc lién quan dén phan phéi lgi nhuan dwoc thye hién theo quy dinh

clia phap luat.
CHU'ONG XIV. TAl KHOAN NGAN HANG, NAM TAI CHINH VA CHE PO KE TOAN

Piéu 46. Tai khoan ngan hang

1. Cong ty md tai khoan tai cac ngan hang Viét Nam hodc tai cac chi nhanh ngan hang
nwéc ngoai dwoc phép hoat dong tai Viét Nam.

Z Theo sy chép thuan truéc clia co quan cé thdm quyén, trong triréng hop can thiét,
Cong ty cé thé mé tai khodn ngan hang & nwéc ngoai theo cac quy dinh clia phap
luat.

3. Cong ty tién hanh tat ca cac khoan thanh toan va giao dich ké toan théng qua céc tai
khodn tién Viét Nam ho&c ngoai té tai cac ngan hang ma Céng ty mé tai khoan.

Diéu 47. Nam tai chinh

N&m tai chinh clia Cong ty bat dau vao ngay 01 thang 04 hang nam va két thic vao ngay 31

thang 03 nam sau.

Diéu 48. Ché do ké toan

y Cdng ty sé ap dung Ché do ké toan Viét Nam (VAS), hodc bat ky Ché dd ké toan nao
dwoc co quan c6 tham quyén ban hanh va chép thuan.

2 Cong ty lap sb séch ké toan bang tiéng Viét va lwu gitr hd so ké toan theo quy dinh
phap ludt vé ké toan va phap luét lién quan. Nhitng hd so nay phai chinh xac, cap
nhat, c6 hé thong va phai di dé chirng minh va gidi trinh céc giao dich clia Céng ty.

3 Cdng ty st dung déng Viét Nam lam don vi tién t& dé& ghi s ké toan, lap va trinh bay
Bao cao tai chinh cta Cong ty.

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

Diéu 49. Bao cao tai chinh ndm, ban nién va quy

1 Cong ty phai lap bao céo tai chinh ndm va bao cdo tai chinh nam phai dwoc kiém
toan theo quy dinh clia phéap luat. Cong ty cong bd béo cdo tai chinh nam da dwoc
kiém toan theo quy dinh clia phap luat vé cong b thong tin trén thj trwong chirng
khoan va ndp cho co quan nha nwéc co6 tham quyén.

2 Bao cao tai chinh nam phai bao gdbm béo céo két qua hoat ddng san xuét kinh doanh
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phan anh mét cach trung thwc va khéch quan tinh hinh vé 1&i va 15 cua Céng ty trong
nam tai chinh va ban can déi ké toan phan anh mét cach trung thyc va khach quan
tinh hinh cac hoat dong ctia Céng ty cho dén thoi diém lap bao céo, bao céo lwu
chuyén tién t& va thuyét minh bao cao tai chinh. B&o c4o tai chinh nim con phai bao
gdm ban can déi ké toan téng hop v& tinh hinh hoat dong cta Cong ty va cac Céng
ty con vao cudi méi nam tai chinh.

Cong ty phai lap va cong b cac bao cao tai chinh béan nién da soat xét va bao cao
tai chinh quy theo quy dinh phap luat vé cong bd théng tin trén thi trwong chirng
khoan va nép cho co’ quan nha nwéc c6 tham quyén.

Diéu 50. Bo cio thwéng nién

Cong ty phai lap va céng bé Bao cio thuwong nién theo céc quy dinh clia phap luat vé chirng

khoan va thj treong chirng khoan.

CHUONG XVI. KIEM TOAN CONG TY

Diéu 51. Kiém toan

i

Dai hdi déng cd ddng chi dinh mét cong ty kiém toan déc I&p hodc théng qua danh
sach cac cong ty kiém toan déc lap va Uy quyén cho Héi déng quan tri quyét dinh lya
chon mét trong s6 céc don vj nay tién hanh kiém toan bao céo tai chinh clia Cong ty
cho nam tai chinh tiép theo hoac cho cac nam tai chinh tiép theo dya trén nhirng diéu
khodn va diéu kién théa thuan vei Ho6i dong quan tri.

Bao céo kiém toan duoc dinh kém bso céo tai chinh nam ctia Céng ty.

Kiém toan vién doc lap thire hién viéc kiém toan béo cao tai chinh cta Céng ty duoc
tham dv cac cuée hop Dai hoi dong Cé déng va duoc quyén nhan cac théng bao va
cac thong tin khac lién quan dén cuoc hop Pai héi déng Cé dong va dwoc phét bidu
y kién tai dai héi vé cac van d c6 lién quan dén viéc kiém toan bao céo tai chinh clia
Céng ty.

CHU'ONG XVII. CON DAU

Diéu 52. D4u ctia doanh nghiép

1.

Déu bao gém dau duoc lam tai co' s& khac dau hoac dau dwéi hinh thie ch ky sé
theo quy dinh ctia phap luat vé giao dich dién ter.

Chi Tich Héi dong quan trj va Téng Giam déc Cong ty chiu trach nhiém quan Iy va
sl¥ dung con dau phis hop véi quy dinh phap luat hién hanh.
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CHUONG XVIII. GIAI THE CONG TY

Piéu 53. Giai thé Cong ty

%

Céng ty cé thé bi gidi thé trong nhi¥ng tredng hop sau:

a) Két thic thdi han hoat dong da ghi trong Diéu 1& Cang ty ma khéng cé quyét
dinh gia han;

b) Theo nghi quyét, quyét dinh cla Dai hdi déng Cb dong;

c) Bi thu hdi Gidy chirng nhan dang ky doanh nghiép, trir tredng hop Luat Quan
ly thué cé quy dinh khac;

d) Céc trudng hop khac theo quy dinh clia phap luat.

Viéc giai thé Cong ty truéc thoi han (ké ca thoi han da gia han) do Dai hoi ddng Cé

ddng quyét dinh, Hoi ddng quan tri thye hién. Quyét dinh gidi thé nay phai dwoc théng

bao hoac phai dwoc chap thuan bdi co quan cé thdm quyén (néu bat budc) theo quy

dinh.

Diéu 54. Thay dbi th&i han hoat dong

Thai han hoat dong clia Céng ty la vé thdi han theo quy dinh tai Khoan 5 Diéu 2 Didu lé nay.

Trong trwéng hop mudn thay dbi thoi han hoat déng ctia Cong ty, Hoi ddng quén tri phai trigu

tap hop Dai hoi ddng Cb déng dé théng qua vé thdi han hoat ddng méi clia Cong ty.

Thoi han hoat dong clia Céng ty duoc thay doi khi co sb Cé dong dai dién tir 65% (séu muoi

lam phan tram) tré 1én tng sb phiéu biéu quyét cla tat c& Cé dong dw hop tan thanh trir
treong hop lay ¥ kién C6 déng bang vén ban quy dinh tai Diéu Lé nay.
Piéu 55. Thanh ly

g

Téi thiéu 06 (sau) thang trudc khi két thic thdi han hoat déng clia Céng ty hodc sau
khi c6 quyét dinh gidi thé Cong ty, Hoi ddng quan tri phai thanh lap Ban thanh ly gém
03 (ba) thanh vién. Hai thanh vién do Dai héi ddng Cé déng chi dinh va mét thanh
vién do Hai ddng quén trj chi dinh tlr mét Céng ty kiém toan doc lap. Ban thanh Iy sé
chuan bi cac quy ché hoat dong clia minh. Céc thanh vién clia Ban thanh Iy c6 thé
duoc Iwa chon trong sé nhan vién Cong ty hodc chuyén gia doc lap. Tat ca cac chi
phi lién quan dén thanh ly s& duwgc Céng ty wu tién thanh toan truéc cac khoan ng
khac cua Cong ty.

Ban thanh Iy c6 trach nhiém bao cao cho Co quan dang ky kinh doanh vé ngay thanh
lap va ngay bat dau hoat dong. K& tir thoi diém d6, Ban thanh ly thay mat Cong ty
trong tat ca cac cong viéc lién quan dén thanh Iy Cong ty trwdc Toa an va cac co
quan hanh chinh.

Tién thu dwoc tir viéc thanh ly dwgce thanh toan theo thir ty sau:

a) Cac chi phi thanh ly;
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b) Céc khoan no lwong, tro' c&p théi viéc, bao hiém xa hoi va cac quyén loi khac

clia nguoi lao dong theo théa wéc lao dong tap thé va hop déng lao dong da

ky két;
c) No thué;
d) Cac khoan no khac cua Cong ty;
e) Phan con lai sau khi 3 thanh toan tat ca cac khoan no tir muc (a) dén (d) trén

day duoc chia cho cac Cé déng. Cac cé phan wu dai dwgc wu tién thanh toan
truwérc.

CHUONG XIX. GIAl QUYET TRANH CHAP NOI BO

Piéu 56. Giai quyét tranh chap noi bo

1. Trwéng hop phéat sinh tranh chép, khiéu nai lién quan téi hoat dong clia Cong ty,
quyén va nghia vu ctia cac C6 déng theo quy dinh tai Luat Doanh nghiép, Diéu I&
Céng ty, cac quy dinh phap luat khac hoac théa thuan gilra:

a) Cb dong voi Cong ty;
b) Cb dong véi Hoi ddng quaén tri, Ban kiém soat, Téng giam déc hay céan bd
quan ly cao cép;

Céac bén lién quan sé cb gang gidi quyét tranh chap dé théng qua throng Ivgng va hoa giéi.

Trir tredng hop tranh chép lién quan t6¢i Hoi ddng quan tri hay Chd tich Hoi déng quan tri,

Chd tich Hoi ddng quan tri s& chd tri viéc gidi quyét tranh chép va sé yéu cau tirng bén trinh

bay cac yéu té thirc té lién quan dén tranh chap trong vong 21 (hai muwoi mét) ngay lam viéc

ké tir ngay tranh chap phat sinh. Trong trwdng hop tranh chép lién quan téi Hoi déng quan
tri hay Chu tich Hai ddng quan tri, bat cr bén nao cling c6 thé yéu cau chi dinh mét chuyén
gia doc 1ap lam trung gian hoa gidi cho qua trinh gidi quyét tranh chép.

2. Trong trwdng hop khéng dat dwoc quyét dinh hoa gidi trong vong 06 (s&u) tuan tir
khi bét dau qua trinh hoa giai hodc néu quyét dinh clia trung gian hoa gidi khéng duoc
cac bén chap nhan, bét cr bén nao ciing cé thé dwa tranh chap do ra Trong tai hodc
Toa an co thdm quyén dé giai quyét.

3 Cac bén tw chju chi phi cé lién quan t&i thi tuc thwong lweng va hoa giai. Viéc thanh
toan cac chi phi clia Toéa an dwoc thuc hién theo phén quyét clia Toa én.

CHUONG XX. BO SUNG VA SUA POI BIEU LE

Pidu 57. Piéu & Céng ty

1. Viéc stra ddi, bd sung Diéu & nay phai dwoc Dai hoi dong Cd dong xem xét, quyét
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dinh.

Trwong hop phap luat ¢ quy dinh lién quan dén hoat dong cua Cong ty chwa duoc
dé cap trong ban Piéu 1é nay hodc trwdng hop c6 quy dinh phap luat méi khac voi
diéu khodn trong Diéu I& nay thi ap dung nhirng quy dinh dé dé diéu chinh hoat déng
ctia Cong ty.

CHU'ONG XXI. NGAY HIEU LUC

Diéu 58. Ngay hiéu lyc

1

Ban digu I& nay gdm 21 (hai mwoi mbt) Chuong, 58 (ndm muoi tam) Diéu duoc Dai
hoi déng C& dong Coéng ty Cé phan Tap doan Cong nghé CMC nhat tri thong qua
ngay 27 thang 07 ndm 2022 tai Ha Noi va clng chép thuén ‘hiéu lyc toan van clia
Diéu I nay.

Diéu 1é dwoc lap thanh 03 (ba) ban, cb gia tri nhw nhau va phai dwoc lvu gilr tai tru
s@ chinh ctia Cong ty.

Piéu 1& nay la duy nhét va chinh thirc clia Céng ty.

Céac ban sao hoac trich luc Piéu 1& Cong ty phai cé chi ky clia Cha tich Hoi déng

quan tri hodc ngudi dwgc Ch tich Hi ddng quan tri Gy quyén méi cb gia tri.

NGU'O'1 DAI DIEN THEO PHAP LUAT

0\04 2 OI DONG QUAN TR]

-~
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PHU LUC 01. NGANH NGHE KINH DOANH CUA CONG TY

STT | Ma nganh | Tén nganh, nghé kinh doanh

(Bi véi cac nganh nghé kinh doanh c¢é diéu kién, Céng ty chi kinh doanh khi ¢é du diéu
kién theo quy dinh ctua phép luét)

1 7211 Nghién ctru va phét trién céng nghé trong linh viec khoa hoc tw nhién.
Chi tiét: Trién khai thyc nghiém va san xuét thir nghiém tlr két qua
nghién ctru khoa hoc; Nghién ciru khoa hoc va phat trién céng nghé
trong linh vire céng nghé théng tin va vién théng;

2 7212 Nghién ctru khoa hoc va phat trién céng nghé trong Iinh vire khoa hoc
ky thuat va céng nghé

3 7490 Hoat déng chuyén mon, khoa hoc va cong nghé khac chuwa duoc
phan vao dau

Chi tiét: Dich vu khoa hoc va cong nghé; Tw van, chuyén giao cong
nghé&; Théng tin khoa hoc céng nghé;

4 6810 Kinh doanh bat dong san, quyén st dung dat thudc chi s& hiru, chd
st* dung hodc di thué

Chi tiét; Kinh doanh, dau tw bat dong san; Dich vu thué va cho thué,
mua, ban nha &, quyén sir dung dat &, van phong, nha xuéng, kho
bai, trung tam thwong mai; Dich vu kinh doanh hoc x&; Pau tu, xay
dwng, kinh doanh cac khu dé thj, khu cdng nghé théng tin tap trung,
va khu céng nghé cao; Hoat dong quan ly nha, chung cw

5 6820 Tw van, mdi gi¢i, dau gia bat dong san, dau gia quyén st dung dat
Chi tiét: Kinh doanh, dau tw, mdi gi¢i va quan ly bat déng san
(Khéng bao gdm PAu tw xay dung ha tAng nghia trang, nghia dia dé

chuyén nhwong quyén st dung dat gén véi ha tang)
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4610

Pai ly, méi giéi, dau gia hang héa

Chi tiét: Dai ly mua, dai ly ban va ky gl hang héa (T6 chirc kinh té co
vén dau tw nwéc ngoai thire hién hoat ddng mua ban hang hoéa va
cac hoat dong lién quan tric tiép dén mua ban hang héa theo quy
dinh tai Nghj dinh s6 09/2018/NB-CP ngay 15/01/2018 va Théng tw
s6 34/2013/TT-BCT ngay 24/12/2013)

4659

Ban budn may mac, thiét bi va phu tung may khac
Chi tiét: Mua ban trang thiét bj y té

(Khéng bao gdm phan phdi cac san phdm phan mém va phén cieng,
dién t(r 12 vat phdm da ghi hinh trén moi chét liéu)

6209

Hoat dong dich vu céng nghé thong tin va dich vu khac lién quan dén
may vi tinh

Chi tiét: Dich vu huén luyén va dao tao trong linh virc céng nghé théng
tin

2610

San xuat linh kién dién tl
Chi tiét: San xuét I4p rép thiét bj phuc vu nganh céng nghé théng tin,
dién t&r, phat thanh truyén hinh, thiét bi biu chinh vién théng

10

2620

San xuat may vi tinh va thiét bj ngoai vi clia may vi tinh

Chi tiét: San xuét Iap rap cac sén pham tin hoc

11

2630

San xuét thiét bj truyén théng

12

2817

San xuat may moc va thiét bi van phong (trir may vi tinh va thiét bij
ngoai vi clia may vi tinh)

Chi tiét: San xuat |ap rap mua ban béo hanh, béo dwéng va cho thué
cac san pham dich vu thiét bj van phong

13

3312

Stra chira may mac, thiét bi

Chi tiét: Bdo hanh, bao dw&ng va cho thué cac sén pham dich vu thiét
bi phuc vu nganh céng nghé théng tin dién tt, phat thanh truy@n hinh,
thiét bi biu chinh vién théng, thiét bi van phong

Trang 46




14 5820 Xuét ban phan mém
(chinh) Chi tiét: San xuét phan mém, cung cp dich vu va gidi phap vé phan

mém va ndi dung Xuét bdn phan mém; Dich vu x& ly di¥ liéu va cac
hoat dong lién quan dén co s& di liéu; Gia cong va xuét khau phan
mém
(T4 chirc kinh té cé vén dau tw nudc ngoai thuc hién hoat dong mua
ban hang héa va céc hoat dong lién quan trwe tiép dén mua ban hang
héa theo quy dinh tai Nghi dinh sé 09/2018/NB-CP ngay 15/01/2018
va Thong tw s6 34/2013/TT-BCT ngay 24/12/2013)

15 6399 Dich vu théng tin khac chwa dwoc phan vao dau
Chi tiét: Tich hop hé thdng, tw van du tw, cung cép gidi phap tdng
thé va dich vu ha tang trong Iinh virc cong nghé thong tin, dién ti vién
théng va phat thanh truyén hinh

16 8230 Té chirc gi¢i thidu va xdc tién thuwong mai
Chi tiét: T4 chirc hoi nghi, hoi thdo khoa hoc chuyén nganh;

17 8559 Giao duc khac chwa dwoc phan vao dau
Chi tiét: Tham gia dao tao, bdi dwdng nang cao nghiép vu chuyén
mon;

18 5610 Nha hang va céc dich vu &n uéng phuc vu lvu dong

19 6190 Hoat déng vién théng khac
Chi tiét: Kinh doanh dich vu va san pham truyén théng; Kinh doanh
san pham va dich vy an toan théng tin (trlr kinh doanh dich vu kiém
tra, danh gia an toan théng tin mang; dich vu bao mat thong tin khéng
str dung méat méa dan sw); Cung cép dich vu chieng thire chiv ky dién
tle.

20 7020 Hoat dong tv van quan ly

21 8521 Gi&o duc tiéu hoc
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22 8522 Giao duc trung hoc co s&

23 8523 Gido duc trung hoc phd thong
24 8533 Dao tao cao déng

25 8541 Giao duc dai hoc

26 8560 Dich vu hé tro’ gido duc

NGU'OI DAI DIEN THEO PHAP LUAT

Trang 48
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PHU LUC 02. VON DIEU LE CONG TY

Vén Diéu Lé clia Cong Ty la: 2.329.546.080.000 VND (Bang chd: Hai nghin ba tram
hai muoi chin ty ndm trdm bdn muoi séu triéu khéng trdm tam muoi nghin déng).
Téng sé Vén Pidu Lé clia Cong Ty dwoc chia thanh: 232.954.608 cb phiéu (Bang
chi#: Hai trdm ba muoi hai triéu, chin trdm nam muoi tw nghin, séu tram linh tam c6
phiéu)

* Ménh gia Ia 10.000 VNB/CS phan, trong do:

= Co phan phd thong: 232.954.608 cb phan

= Cb phan wu dai: 0 cd phan

S6 cb phan dwoc quyén chao ban: 3.600.000 (Ba triéu sau trdm nghin) ¢ phan.
Thoi han phat hanh: tir thang 07/2021 dén hét thang 12/2024 ho&c dén khi phat hanh
hét toan bd sé cb phan dw kién theo Chuwong trinh ESOP giai doan 2021 - 2023 tuy
thuoc thoi diém nao dén trude.

Phu luc 02 nay la mot phan khong thé tach roi clia Biéu 1é Cong Ty va sé dwoc diéu
chinh khi HDQT ban thém cd phan mé&i trong pham vi sb lwgng ¢ phan dwoc quyén
chao ban quy dinh tai khodn 2 Phu luc 2 Diéu Lé Céng Ty néu trén.

NGUO1 DAI DIEN THEO PHAP LUAT
CHU-TICH HOI PONG QUAN TR

3/ CONGTY
; 'CQPI-_iAN
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PHU LUC 03. DANH SACH CO DONG SANG LAP TAI NGAY THANH LAP CONG TY

Danh sach C& Bong Sang Lap va Gia tri von gép clia tirng C6 Déng Sang Lap tai thoi

diém Coéng Ty chuyén ddi sang loai hinh cong ty cd phan (tai ngay 07 thang 02 nam

2007)

Sé von gop
(Viét Nam Bdng)

Twong eng
(C6 Phan)

1 Ha Thé Minh 4.000.000.000 400.000
2 Nguyén Trung Chinh 4.000.000.000 400.000
3 Nguyén Phuéc Hai 12.250.000.000 1.225.000
4 Nguyén Blrc Khwong 1.225.000.000 122.500
5 Lé Quang Thanh 983.500.000 98.350
6 Nguy&n Hdng Son 1.388.330.000 138.833
7 Ta Hoang Linh 1.493.330.000 149.333
8 Pang Thé Tai 700.000.000 70.000
9 Nguyén Kim Cuong 2.275.000.000 227.500
10 Nguyén Van Hoang 1.061.660.000 106.166
11 Vi Thanh Nam 758.330.000 75.833
12 Pham Thi Bao Hanh 350.000.000 35.000
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13 Hoang Thj Lai 245.000.000 24.500

14 C6ng ty TNHH DPau tw MVI 83.500.000.000 8.350.000

15 Cong ty TNHH Dau tw My 83.500.000.000 8.350.000
Linh

NGU'O1 PAI DIEN THEO PHAP LUAT
CHU TICH HOI PONG QUAN TR|

T
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INTRODUCTION

This Charter is adopted pursuant to Resolution No. 01/2022/NQ-DHDCP of the Annual General
Meeting of Shareholders dated July 27, 2022.

CHAPTERI
DEFINITIONS

Article 1. Definitions

1.

In this Charter, the following terms shall be construed as follows:

a)

c)

d)

h)

“Charter Capital” means the total par value of shares that have been sold or subscribed
upon establishment of the joint stock company and as prescribed in Article 6 of this
Charter,

“Voting Capital” means the share capital which entitles its holder to vote on matters falling
within the authority of the General Meeting of Shareholders:

‘Law on Enterprises” means the Law on Enterprises No. 59/2020/QH14 adopted by the
National Assembly of the Socialist Republic of Vietham on June 17, 2020, and its
amendments and supplements (if any);

‘Law on Securities” means the Law on Securities No. 54/2019/QH14 adopted by the
National Assembly of the Socialist Republic of Vietnam on November 26, 2019, and its
amendments and supplements (if any);

“Vietnam” means the Socialist Republic of Vietnam:

‘Establishment Date” means the date on which the Company is first granted the
Enterprise Registration Certificate;

“Enterprise Executives” include the Group Executive Chairman, General Director, Vice
Presidents, Chief Officers (CxO) and other members of the Executive Board of the
Company under the approval authority of the Board of Directors;

“Enterprise Managers” include the Chairman of the Board of Directors, members of the
Board of Directors, the General Director and other managerial title holders appointed or
approved by the Board of Directors from time to time;

‘Related Persons” means individuals or organizations as defined in Clause 46 Article 4
of the Law on Securities;
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) “Shareholder" means any individual or organization owning at least one share of the
Company;

k) “Major Shareholder” means a shareholder as defined in Clause 18 Article 4 of the Law
on Securities;

I) “Operating Period” means the duration of operation of the Company as prescribed in
Article 2 of this Charter and any extension (if any) approved by the General Meeting of
Shareholders;

m) “Stock Exchange” means the Vietnam Exchange and its subsidiary companies.

References in this Charter to any provision of law shall include any amendment, supplement
or replacement thereof.

Headings (Chapters and Articles) are inserted for convenience only and shall not affect the
interpretation of this Charter.

Words or terms defined in the Law on Enterprises shall have the same meanings in this
Charter.

CHAPTERIII

NAME, TYPE OF BUSINESS, HEADQUARTERS, BRANCHES, REPRESENTATIVE
OFFICES, BUSINESS LOCATIONS, OPERATING PERIOD AND LEGAL
REPRESENTATIVES

Article 2. Name, type of business, headquarters, branches, representative offices,

business locations and operating period of the Company

T

Company name:

Vietnamese name: CONG TY CO PHAN TAP BOAN CONG NGHE CMC
English name: CMC Corporation
Abbreviated name: Tap doan Céng nghé CMC

The Company is a joint stock company having legal personality in accordance with the
applicable laws of Vietnam.

The registered headquarters of the Company shall be as stated in the most recent Enterprise
Registration Certificate (including amendments, if any).
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4. The Company may establish branches and representative offices in business areas in order
to achieve its operational objectives in accordance with the resolutions of the Board of
Directors and within the scope permitted by law.

5. Unless terminated in accordance with this Charter, the Company shall operate for an
indefinite term.

Article 3. Legal Representatives of the Company
1. The Company has two (02) Legal Representatives, including:

a) Chairman of the Board of Directors;
b) General Director.

2. The rights and obligations of the Legal Representatives shall be determined by the Board of
Directors from time to time.

CHAPTER lli
TARGETS, SCOPE OF BUSINESS AND OPERATION
Article 4. Targets of the Company
1. The business lines of the Company are specified in Appendix 01 attached to this Charter.

2. CMC Corporation consistently pursues the objective of becoming a global digital corporation
with billion-dollar revenue, leading in the provision of digital transformation solutions,
contributing to positioning Vietnam on the global technology map through its four (04) core
business blocks: Digital Infrastructure; Technology and Solutions; International Business:
Research and Education.

Article 5. Scope of business and operation of the Company

The Company may conduct business activities in the registered business lines as stipulated in
this Charter, and as amended and notified to the business registration authority and publicly
disclosed on the National Enterprise Registration Portal.
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CHAPTER IV
CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS

Article 6. Charter capital, shares, Founding Shareholders

it
2.

The Charter Capital of the Company is detailed in Appendix 02 attached to this Charter,

The Company may change its Charter Capital subject to approval by the General Meeting of
Shareholders and in compliance with applicable laws.

As of the date of adoption of this Charter, the Company's shares include ordinary shares and
preference shares (if any). The rights and obligations attached to each type of share are
prescribed in Articles 11 and 12 of this Charter.

The Company may issue other types of preference shares upon approval of the General
Meeting of Shareholders and in accordance with law.

The names and relevant information of the Founding Shareholders are set out in Appendix
03 attached to this Charter.

Ordinary shares shall be offered on a pre-emptive basis to existing Shareholders in
proportion to their ownership of ordinary shares in the Company, unless otherwise decided
by the General Meeting of Shareholders. Any unsubscribed shares shall be decided by the
Board of Directors. The Board of Directors may allocate such shares to Shareholders or other
persons on terms no more favorable than those offered to existing Shareholders, unless
otherwise approved by the General Meeting of Shareholders.

The Company may repurchase shares issued by itself in accordance with this Charter and
applicable laws.

The Company may issue other types of securities in accordance with law.

Article 7. Share certificates

1.

Shareholders shall be issued share certificates corresponding to the number and type of
shares owned in accordance with securities laws.

A share certificate is a type of security certifying the lawful rights and interests of its holder
with respect to a portion of the Company’s share capital. The share certificate must contain
all contents as prescribed in Clause 1 Article 121 of the Law on Enterprises.
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3. Upon full payment for subscribed shares in accordance with the Company’s issuance plan,

the holder shall be issued a share certificate in accordance with securities laws. The holder
shall not bear the cost of printing such certificate.

In case a share certificate is lost, damaged or destroyed in any form, the Shareholder shall
be re-issued a new certificate at his/her request, provided that such request includes:

a) Information relating to the lost, damaged or destroyed certificate:

b) A commitment to assume responsibility for any disputes arising from the re-issuance.

Article 8. Other securities certificates

Bond certificates or other securities certificates issued by the Company shall bear the signature

of the Chairman of the Board of Directors and the Company'’s seal.

Article 9. Transfer of shares

1.

All shares may be freely transferred unless otherwise provided in this Charter or by law.
Shares listed or registered for trading on the Stock Exchange shall be transferred in
accordance with securities laws and regulations of the securities market.

Shares not fully paid for shall not be transferred and shall not enjoy related rights such as
dividend entitlement, bonus shares from equity increase, pre-emptive rights to newly issued
shares or other rights as prescribed by law.

CHAPTER V
ORGANIZATIONAL STRUCTURE, ADMINISTRATION AND CONTROL

Article 10. Organizational structure, administration and control

The organizational structure, administration and control of the Company comprise:

1. General Meeting of Shareholders:
2. Board of Directors;

3. Board of Supervisors;
4

General Director.
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CHAPTER VI
SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS

Article 11. Rights of Shareholders

1.

Ordinary Shareholders shall have the following rights:

a)

)

To attend and speak at the General Meeting of Shareholders and to exercise voting rights
directly or through an authorized representative or by other methods as prescribed by
this Charter and applicable laws. Each ordinary share shall carry one vote:

To receive dividends at the rate decided by the General Meeting of Shareholders;

To have pre-emptive rights to subscribe for newly issued shares in proportion to their
ownership of ordinary shares in the Company;

To freely transfer their shares to other persons, except as otherwise provided in Clause
3 Article 120 and Clause 1 Article 127 of the Law on Enterprises and relevant laws;

To examine, access and extract information on names and contact addresses in the list
of Shareholders with voting rights; to request correction of inaccurate information relating
to themselves;

To examine, access, extract or copy the Company’s Charter, minutes and resolutions of
the General Meeting of Shareholders:

Upon dissolution or bankruptcy of the Company, to receive a portion of the remaining
assets corresponding to their shareholding ratio;

To request the Company to repurchase their shares in the cases prescribed in Article 132
of the Law on Enterprises:

To be treated equally. Each share of the same class shall confer equal rights, obligations
and benefits. Where the Company has issued preference shares, the rights and
obligations attached thereto must be approved by the General Meeting of Shareholders
and fully disclosed to Shareholders;

To access periodic and extraordinary information disclosed by the Company in
accordance with law;

To have their lawful rights and interests protected:; to request suspension or cancellation
of resolutions and decisions of the General Meeting of Shareholders or the Board of
Directors in accordance with the Law on Enterprises;
Other rights as prescribed by law and this Charter.
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2. Shareholders owning Employee Stock Ownership Plan shares (hereinafter referred to as

"ESOP Shares”) shall have all rights of ordinary Shareholders subject to the following

incentives and restrictions:

a)

b)

To purchase ESOP Shares at preferential prices as determined by the Board of Directors
at the time of issuance;

To freely transfer ESOP Shares after a lock-up period as decided by the General Meeting
of Shareholders in compliance with applicable laws (except for repurchase by the
Company pursuant to the ESOP issuance regulations). The specific lock-up period shall
comply with the issuance policy determined by the Board of Directors for each issuance;

Securities derived from ESOP Shares, including shares acquired through subscription
rights in subsequent issuances, shares received from stock splits of ESOP Shares,
dividend shares and bonus shares, may or may not be transferable as determined by the
Board of Directors for each issuance.

3. AShareholder or group of Shareholders holding from five percent (05%) or more of the total

ordinary shares shall have the following additional rights:

a)

b)

d)

To request the Board of Directors to convene a General Meeting of Shareholders
pursuant to Clause 3 Article 115 and Article 140 of the Law on Enterprises;

To examine, access and extract minutes and resolutions of the Board of Directors, semi-
annual and annual financial statements, reports of the Board of Supervisors, contracts
and transactions subject to approval by the Board of Directors, except for documents
relating to trade secrets or business secrets of the Company;

To request the Board of Supervisors to inspect specific matters relating to management
and operation of the Company when deemed necessary. Such request must be made in
writing and include: full name, contact address, nationality, legal identification number (for
individual Shareholders); name, enterprise registration number, and head office address
(for organizational Shareholders); number of shares and date of registration of shares of
each Shareholder; total shares held by the group and their ownership ratio; matters to be
inspected and purpose of inspection;

To propose issues for inclusion in the agenda of the General Meeting of Shareholders.
The proposal must be made in writing and sent to the Company at least three (03) working
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days prior to the opening date of the meeting. The proposal must specify the
Shareholder’s name, number of shares of each class held, and the proposed issue:;

e) Other rights as prescribed by law and this Charter.

Shareholders or groups of Shareholders holding from five percent (05%) or more of the total
ordinary shares shall have the right to nominate candidates to the Board of Directors and the
Board of Supervisors as follows:

a) Ordinary Shareholders forming a group for nomination must notify attending
Shareholders of the grouping before the opening of the General Meeting of Shareholders;

b) Based on the number of members of the Board of Directors and the Board of Supervisors,
Shareholders or groups of Shareholders specified in this Clause shall have the right to
nominate one or more candidates as decided by the General Meeting of Shareholders. If
the number of candidates nominated is less than the number permitted, the remaining
candidates shall be nominated by the Board of Directors, the Board of Supervisors and
other Shareholders.

Article 12. Obligations of Shareholders

Ordinary Shareholders shall have the following obligations:

1.
2.

To fully and timely pay for the subscribed shares.

Not to withdraw contributed capital in the form of ordinary shares under any circumstances,
except where shares are repurchased by the Company or other persons. Any Shareholder
withdrawing capital contrary to this provision and related persons shall be jointly liable for
the Company's debts and other property obligations within the value of the withdrawn
shares and damages incurred.

To comply with the Company’s Charter and internal governance regulations.

To comply with resolutions and decisions of the General Meeting of Shareholders and the
Board of Directors.

To maintain confidentiality of information provided by the Company in accordance with this
Charter and applicable laws; to use such information solely for exercising and protecting
their lawful rights and interests; and not to disseminate, copy or transmit such information to
other organizations or individuals.
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6. To attend the General Meeting of Shareholders and exercise voting rights by one of the
following methods:

a) Attending and voting in person;

b) Authorizing another individual or organization to attend and vote;

c) Attending and voting via online meeting, electronic voting or other electronic methods:
d) Sending voting ballots by mail, fax or email:

e) Other methods in accordance with law and this Charter.

7. To bear personal responsibility when acting in the name of the Company to conduct any of
the following acts:

a) Violating the law;

b) Conducting business or other transactions for personal gain or for the benefit of other
organizations or individuals;

c) Paying debts not yet due in circumstances where the Company faces financial risks.
8. To fulfill other obligations as prescribed by applicable laws.
Article 13. General Meeting of Shareholders

1. The General Meeting of Shareholders (the “GMS”) comprises all Shareholders with voting
rights and is the highest decision-making body of the Company.

The annual GMS shall be convened once per year within four (04) months from the end of
the fiscal year. The Board of Directors may decide to extend the convening of the annual
GMS where necessary, but not exceeding six (06) months from the end of the fiscal year.

In addition to the annual meeting, extraordinary GMS may be convened.

The venue of the GMS shall be the location where the chairperson attends and must be
within the territory of Vietnam.

2. The Board of Directors shall convene the annual GMS and determine the appropriate venue

and meeting format. The Board of Directors may select one of the following meeting formats:
a) Physical meeting;

b) Online meeting;

c) Other appropriate formats depending on practical circumstances.

The annual GMS shall decide matters as prescribed by law and this Charter, particularly the
approval of audited annual financial statements.
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Where the audit report contains material qualifications, adverse opinions or a disclaimer of

opinion, the Company must invite a representative of the approved auditing firm that
conducted the audit to attend the annual GMS.

The Board of Directors shall convene an extraordinary GMS in the following cases:

a)

b)

c)

d)

e)

When deemed necessary for the interests of the Company;

When the remaining number of members of the Board of Directors or the Board of
Supervisors is fewer than the statutory minimum:

Atthe request of a Shareholder or group of Shareholders as prescribed in Clause 2 Article
115 of the Law on Enterprises. Such request must be made in writing, clearly stating the
reason and purpose of the meeting, and bearing signatures of the relevant Shareholders:

At the request of the Board of Supervisors;

Other cases as prescribed by law and this Charter.

Convening of extraordinary GMS:

a)

d)

The Board of Directors must convene the GMS within thirty (30) days from the date the
number of members falls below the statutory minimum or from the date of receiving valid
requests as prescribed above;

If the Board of Directors fails to convene the GMS within the prescribed time limit, the
Board of Supervisors shall convene the GMS within the following thirty (30) days in
accordance with Article 140 of the Law on Enterprises:

If the Board of Supervisors also fails to convene the meeting, the requesting
Shareholder(s) shall have the right to request the Company’s legal representative to
convene the GMS in accordance with the Law on Enterprises:

The procedures for organizing the GMS shall comply with Clause 5 Article 140 of the Law
on Enterprises.

Article 14. Rights and obligations of the General Meeting of Shareholders

1.

The GMS shall have the following rights and obligations:

a)
b)

To approve the Company’s development orientation;

To decide on the class and total number of shares authorized for issuance; to decide on

issuance of convertible bonds; to determine annual dividend rates and dividend payment
methods;
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)

k)

To decide on the number of members of the Board of Directors and the Board of

Supervisors; to elect, dismiss or remove members thereof:

To decide on investment in or sale of assets with value equal to or exceeding fifty percent
(50%) of the total assets recorded in the latest consolidated financial statements of the
Company;

To amend and supplement the Company’s Charter;
To approve annual financial statements:

To decide on repurchase of more than ten percent (10%) of total issued shares of each
class;

To consider and handle violations committed by members of the Board of Directors or
Board of Supervisors causing damage to the Company and its Shareholders:

To decide on reorganization (division, separation, consolidation, merger, conversion of
legal form) or dissolution of the Company;

To decide on the budget or total remuneration, bonuses and other benefits of the Board
of Directors and Board of Supervisors:

To approve the Internal Corporate Governance Regulations and the Operational
Regulations of the Board of Directors and Board of Supervisors;

To approve the list of accredited auditing firms and decide on the appointment or
dismissal thereof;

m) Other rights and obligations as prescribed by law.

. The annual GMS shall discuss and approve:

a)
b)
c)

d)

e)
f)
g)

The annual business plan of the Company;
Audited annual financial statements;
The report of the Board of Directors on governance and operational performance:

The report of the Board of Supervisors on business results and management
performance;

Self-assessment report of the Board of Supervisors:
Dividend per share for each class:

Number of members of the Board of Directors and Board of Supervisors;
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h) Election, dismissal or removal of members:
i) Total remuneration and benefits:

))  Appointment of auditing firm;

k) Amendments to the Charter;

[) New share issuance;

m) Corporate restructuring;

n) Dissolution and appointment of liquidator;
0) Major asset transactions 250% total assets;
p) Share repurchase >10%:

q) Related-party transactions 235% total assets pursuant to Article 167 of the Law on
Enterprises;

r) Loans or guarantees to members of Board of Directors, Board of Supervisors, General
Director and related persons (except intra-group transactions as prescribed in Article 26
of this Charter);

s) Contracts or asset transactions >10% total assets between the Company and a
Shareholder holding 251% voting shares or related persons thereof:

t) Internal governance regulations;
u) Other matters prescribed by law and this Charter.
3. All matters included in the meeting agenda must be discussed and voted at the GMS.

4. Where necessary, the Board of Directors may obtain written opinions of Shareholders to
pass resolutions under this Article.

Article 15. Authorization to attend the GMS
1. A Shareholder or authorized representative of an organizational Shareholder may attend the

GMS in person or authorize another individual or organization to attend and vote in
accordance with Article 144 of the Law on Enterprises.

2. Authorization must be made in writing in accordance with civil law and specify: name of
authorizing Shareholder, name of authorized person, number of shares, scope and duration
of authorization, and signatures of both parties.

3. The authorized person must submit the power of attorney upon registration. In case of sub-
authorization, the original authorization document must also be presented.
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4. Votes cast by an authorized person shall remain valid even if:
a) The authorizing person dies or loses civil capacity:
b) The authorization is revoked:;
c) The authority is cancelled:;

unless the Company receives written notice of such events before the opening of the

meeting.

Article 16. Changes of rights

1. Any amendment or cancellation of special rights attached to a class of preference shares
shall be effective when approved by Shareholders representing at least sixty-five percent
(65%) of total votes at the meeting.

Where such amendment adversely affects preference Shareholders, it must be approved by
Shareholders holding at least seventy-five percent (75%) of total preference shares of that
class, either at a meeting or through written ballot.

2. A meeting of preference Shareholders shall be valid when attended by at least two (02)
Shareholders holding at least one-third (1/3) of total par value of such shares, If quorum is
not met, a second meeting shall be convened within thirty (30) days regardless of attendance
ratio.

3. Procedures shall comply with Articles 18, 19 and 20 of this Charter.

4. Issuance of additional shares of the same class shall not be deemed a variation of class
rights unless otherwise stipulated in issuance terms.

Article 17. Convening, agenda and invitation
1. The Board of Directors shall convene the GMS.
2. The convener shall:
a) Prepare list of eligible Shareholders in accordance with securities law:
b) Prepare agenda and documents:
c) Draft resolutions;
d) Determine time and venue;

e) Send invitations at least twenty-one (21) days prior to opening date;
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f) Perform other necessary tasks.

3. Invitations may be delivered directly, by post, or electronically and must be published on the
Company'’s website, SSC and Stock Exchange website.

Article 18. Conditions for holding the GMS

1. The GMS shall be valid when attended by Shareholders representing at least fifty-one
percent (51%) of total voting shares.

2. If quorum is not met, a second meeting shall be convened within thirty (30) days and shall
be valid when attended by at least thirty-three percent (33%).

3. If still insufficient, a third meeting shall be valid regardless of attendance ratio.

Article 19. Procedures and voting
1. The meeting shall elect a chairperson and secretary.
2. Voting may be by show of hands, ballot, or electronic system.

3. Election of Board members shall follow cumulative voting method.

Article 20. Approval threshold
1. Ordinary resolutions: approved when 251% of votes of attending Shareholders.

2. Special resolutions (amendment of Charter, reorganization, major transactions 250%,
dissolution): approved when 265% of votes.

Article 21. Written resolution
1. The Board of Directors may obtain written opinions.

2. Resolution is valid when approved by Shareholders representing 251% total voting shares.
Article 22. Resolutions and minutes

1. Minutes must be prepared and signed by Chairperson and Secretary.

2. Resolutions take effect upon approval or effective date stated therein.
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Article 23. Request for cancellation of GMS resolution

Within ninety (90) days from receipt of minutes or resolution, Shareholders as prescribed by law

may request court or arbitration to cancel the resolution if procedures or contents violate law or
Charter.

CHAPTER VII
BOARD OF DIRECTORS

Article 24. Nomination and self-nomination of members of the Board of Directors

1.

Shareholders or groups of Shareholders holding from five percent (05%) or more of the total
ordinary shares shall have the right to nominate candidates to the Board of Directors in
accordance with Article 11 of this Charter and the Law on Enterprises.

The nomination and self-nomination of candidates must comply with the following principles:

a) Candidates must satisfy the criteria and conditions prescribed by the Law on Enterprises,
the Law on Securities and other relevant laws;

b) A Shareholder or group of Shareholders may nominate one or more candidates
corresponding to their ownership ratio as determined by the General Meeting of
Shareholders;

c) Where the number of nominated candidates is fewer than the number required, the
remaining candidates shall be nominated by the Board of Directors or other Shareholders
in accordance with law.

The list and information of candidates must be disclosed to Shareholders prior to the General
Meeting of Shareholders in accordance with securities disclosure regulations.

Article 25. Composition and term of office of members of the Board of Directors

1.

2

3.

The Board of Directors shall consist of from five (05) to eleven (11) members. The specific
number shall be decided by the General Meeting of Shareholders.

The term of office of a member of the Board of Directors shall not exceed five (05) years and
may be re-elected for an unlimited number of terms, unless otherwise prescribed by law.

The structure of the Board of Directors must ensure:
a) At least one-third (1/3) of the total number of members are non-executive members:

b) At least one (01) independent member in case the Company is a listed company, in

compliance with the Law on Securities.
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4. Where the number of members falls below the statutory minimum, the Board of Directors

must convene a General Meeting of Shareholders to elect additional members within the time

limit prescribed by law.

Article 26. Rights and obligations of the Board of Directors

1. The Board of Directors is the management body of the Company and has full authority to

decide and exercise rights and obligations of the Company, except those falling within the

jurisdiction of the General Meeting of Shareholders.

2. The Board of Directors shall have the following rights and obligations:

a)

b)

c)

d)

To decide the Company's medium-term and annual development strategies and business
plans;

To appoint, dismiss, and remove the General Director and other key executives; to
determine their salary, remuneration and other benefits:

To decide the organizational structure and internal management regulations of the
Company;

To decide on establishment of subsidiaries, branches and representative offices;

To approve contracts and transactions within its authority as prescribed by law and this
Charter;

To decide on issuance of shares and other securities within the authority delegated by
the General Meeting of Shareholders;

To propose dividend rates, handling of losses and profit distribution:

To supervise and direct the General Director in management and operation activities:
To submit annual financial statements to the General Meeting of Shareholders;

To propose reorganization or dissolution of the Company;

To convene General Meetings of Shareholders:

To decide loans, guarantees and transactions within authority not reserved to the General
Meeting of Shareholders;

m) To approve related-party transactions within the authority prescribed by law;

n)

0)

To adopt internal governance regulations;

Other rights and obligations as prescribed by law and this Charter.
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3.

The Board of Directors may delegate specific powers to the Chairman or the General Director
but remains ultimately responsible for such delegated decisions.

Article 27. Remuneration, bonuses and other benefits of members of the Board of

Directors

1:

Members of the Board of Directors shall be entitled to remuneration and other benefits as
approved by the General Meeting of Shareholders.

The Board of Directors shall determine the allocation of remuneration among its members.

Members shall be reimbursed for reasonable expenses incurred in the performance of their

duties.

Article 28. Chairman of the Board of Directors

T
2.

The Board of Directors shall elect one (01) Chairman from among its members.
The Chairman shall have the following rights and obligations:
a) To prepare agendas and convene meetings of the Board of Directors:

b) To preside over meetings of the Board of Directors and the General Meeting of
Shareholders;

c) To organize the adoption of resolutions of the Board of Directors:
d) To supervise implementation of resolutions of the Board of Directors;
e) Other rights and obligations prescribed by law and this Charter.

The Chairman may concurrently hold the position of General Director unless otherwise
restricted by law.

Article 29. Meetings of the Board of Directors

%

The Board of Directors shall meet at least once every quarter and may convene extraordinary
meetings when necessary.

A meeting of the Board of Directors shall be valid when attended by at least three-fourths
(3/4) of the total members.

Decisions of the Board of Directors shall be adopted when approved by a majority of
attending members, unless a higher threshold is required by law or this Charter.
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In case of a tied vote, the Chairman shall have the casting vote.

Meetings may be conducted physically or via teleconference, electronic communication or
other lawful means.

Minutes must be recorded and signed by the Chairperson and the Secretary.

Article 30. Subcommittees of the Board of Directors

1.
2.

The Board of Directors may establish subcommittees to assist in performing its functions.

The establishment, composition, authority and operation of subcommittees shall comply with
law and internal regulations approved by the Board of Directors.

Subcommittees shall report to and operate under the supervision of the Board of Directors.

Article 31. Person in charge of corporate governance

1

The Board of Directors shall appoint a person in charge of corporate governance in
accordance with the Law on Securities.

The person in charge of corporate governance shall have duties including:
a) Advising the Board of Directors on compliance with legal requirements:
b) Organizing meetings of the Board of Directors and the General Meeting of Shareholders;
c) Assisting in preparation of corporate governance reports;
d) Ensuring information disclosure compliance;
e) Other duties as prescribed by law.
CHAPTER VI
THE GENERAL DIRECTOR AND OTHER EXECUTIVES

Article 32. Organization of the management apparatus

1.

The Company’s management apparatus shall be organized in accordance with resolutions
of the Board of Directors and in compliance with applicable laws.

The Company shall have one (01) General Director and other executives as necessary to
ensure efficient management and operation.

The General Director shall be responsible for organizing the implementation of resolutions of
the General Meeting of Shareholders and the Board of Directors, and for day-to-day
management of the Company’s business activities.
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Article 33. Executives of the Company

1.

Executives of the Company include:

a)
b)
c)
d)

The General Director;
Deputy General Directors (if any);
Chief Officers (CxO);

Other managerial positions as decided by the Board of Directors.

Executives must meet the criteria and conditions prescribed by the Law on Enterprises, the

Law on Securities and relevant laws.

Executives may concurrently hold managerial positions in other companies unless prohibited

by law.

Article 34. Appointment, dismissal, duties and powers of the General Director

1.

The General Director shall be appointed and dismissed by the Board of Directors. The term

of office shall not exceed five (05) years and may be reappointed.

The General Director shall have the following rights and obligations:

a)

b)
c)
d)
e)

f)

To organize implementation of resolutions of the General Meeting of Shareholders and
the Board of Directors;

To decide on matters relating to daily business operations of the Company;

To organize implementation of the Company’s business plans and investment plans;
To propose organizational structure and internal management regulations;

To appoint, dismiss and remove managerial staff under his/her authority;

To decide salary and other benefits of employees, except those under authority of the
Board of Directors;

To represent the Company in transactions within delegated authority:
To propose dividend distribution plans and handling of losses;
To recruit employees;

Other rights and obligations as prescribed by law, this Charter and resolutions of the
Board of Directors.
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3. The General Director shall be responsible to the Board of Directors and the law for
performance of assigned duties.

CHAPTER IX
BOARD OF SUPERVISORS

Article 35. Nomination and self-nomination of members of the Board of Supervisors
(Supervisors)

1. Shareholders or groups of Shareholders holding from five percent (05%) or more of total
ordinary shares shall have the right to nominate candidates to the Board of Supervisors.

2. Candidates must satisfy statutory criteria and independence requirements as prescribed by

law.

3. The nomination and election process shall comply with the Law on Enterprises, the Law on
Securities and this Charter.

Article 36. Composition of the Board of Supervisors

1. The Board of Supervisors shall consist of from three (03) to five (05) members. The specific
number shall be decided by the General Meeting of Shareholders.

2. The term of office of a Supervisor shall not exceed five (05) years and Supervisors may be
re-elected.

3. The Board of Supervisors must have more than half of its members residing in Vietnam.

4. The Head of the Board of Supervisors must be a certified accountant or auditor or possess
professional qualifications in finance or accounting as prescribed by law.

Article 37. Head of the Board of Supervisors
1. The Board of Supervisors shall elect one (01) Head from among its members.
2. The Head of the Board of Supervisors shall have the following duties:

a) To convene and preside over meetings of the Board of Supervisors;

b) To sign reports and resolutions of the Board of Supervisors:

c) To supervise implementation of tasks assigned to Supervisors;

d) Other rights and obligations as prescribed by law and this Charter.
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Article 38. Rights and obligations of the Board of Supervisors

1.

The Board of Supervisors shall supervise the Board of Directors, the General Director and
other executives in management and operation of the Company.

The Board of Supervisors shall have the following rights and obligations:

a) To review financial statements and business performance reports before submission to
the General Meeting of Shareholders:

b) To examine accounting books, records and other documents of the Company;

c) To request members of the Board of Directors, the General Director and other executives
to provide information and explanations;

d) To report to the General Meeting of Shareholders on supervisory activities;
e) To propose appointment of independent auditors:

f) To convene the General Meeting of Shareholders in cases prescribed by law;
g) Other rights and obligations prescribed by law and this Charter.

The Board of Supervisors may use independent advisors to perform its duties where
necessary.

Article 39. Meetings of the Board of Supervisors

i

2
3
4

The Board of Supervisors shall meet at least twice per year.
Meetings shall be valid when attended by at least two-thirds (2/3) of total members.

Resolutions shall be adopted by majority vote of attending members.

. Minutes of meetings must be prepared and signed by attending Supervisors.

Article 40. Salaries, remuneration, bonuses and other benefits of members of the Board

of Supervisors

1

Members of the Board of Supervisors shall receive remuneration and benefits as approved
by the General Meeting of Shareholders.

The Board of Supervisors shall allocate remuneration among its members.

Supervisors shall be reimbursed for reasonable expenses incurred in performance of their

duties
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CHAPTER X

RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS, MEMBERS OF THE

BOARD OF SUPERVISORS, THE GENERAL DIRECTOR AND OTHER EXECUTIVES

Article 41. Duty of loyalty and avoidance of conflict of interest

1;

Members of the Board of Directors, members of the Board of Supervisors, the General
Director and other executives shall perform their rights and obligations honestly, prudently
and in the best interests of the Company and its Shareholders.

Such persons must not use information, know-how, business opportunities or assets of the
Company for personal gain or for the benefit of other organizations or individuals.

They must promptly disclose to the Board of Directors and the Board of Supervisors any
interests that may give rise to conflicts of interest in accordance with the Law on Enterprises
and the Law on Securities.

Transactions between the Company and related persons must be approved and disclosed in
accordance with applicable laws and this Charter.

Article 42. Responsibility for damages and compensation

1.

Members of the Board of Directors, members of the Board of Supervisors, the General
Director and other executives who breach their duties and cause damage to the Company

shall be personally liable for such damage.

The Company and Shareholders shall have the right to initiate legal proceedings to claim

compensation in accordance with law.

The Company may purchase liability insurance for managers and executives in accordance
with applicable regulations.

CHAPTER XI
RIGHT TO ACCESS COMPANY BOOKS AND RECORDS

Article 43. Right to access books and records

1. Shareholders and groups of Shareholders entitled under the Law on Enterprises and this

Charter shall have the right to access and examine Company documents.

2. The Board of Directors, Board of Supervisors and executives shall provide accurate and

timely information upon lawful request.
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3. Access to documents relating to trade secrets or confidential information shall comply with
confidentiality regulations of the Company.

CHAPTER XlI
EMPLOYEES AND TRADE UNION
Article 44. Employees and Trade Union
1. The General Director shall organize and manage employees in accordance with labor laws.

2. The Company shall respect the lawful rights of employees and create favorable conditions
for the establishment and operation of the Trade Union in accordance with law.

CHAPTER Xl
DISTRIBUTION OF PROFITS
Article 45. Distribution of profits

1. Profits after tax shall be distributed in accordance with resolutions of the General Meeting of
Shareholders and applicable laws.

2. The Company shall set aside statutory funds as required by law before distributing dividends.

3. Dividends may be paid in cash, shares or other assets as decided by the General Meeting
of Shareholders.

4. The Board of Directors shall propose dividend rates and payment schedules.

CHAPTER XIV
BANK ACCOUNTS, FISCAL YEAR AND ACCOUNTING
Article 46. Bank accounts

The Company shall open bank accounts in Vietnam and abroad in accordance with law. The
General Director shall decide the use of such accounts within delegated authority.

Article 47. Fiscal year

The fiscal year of the Company shall commence on January 1 and end on December 31 of each
calendar year unless otherwise decided by the Board of Directors in compliance with law.
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Article 48. Accounting

The Company shall apply Vietnamese Accounting Standards or other accounting standards as
permitted by competent authorities.

CHAPTER XV
FINANCIAL STATEMENTS, ANNUAL REPORT AND INFORMATION DISCLOSURE
Article 49. Annual, semi-annual and quarterly financial statements

1. The Company shall prepare financial statements in accordance with accounting and
securities laws.

2. Annual financial statements must be audited by an approved auditing firm.

3. Financial statements shall be disclosed in accordance with securities regulations.

Article 50. Annual report

The Company shall prepare and disclose annual reports in compliance with securities laws and
stock exchange regulations.

CHAPTER XVI
AUDIT
Article 51. Audit

1. The General Meeting of Shareholders shall appoint an approved auditing firm to audit annual
financial statements.

2. The auditing firm shall be independent and comply with auditing standards.

3. The audit report shall be submitted to the General Meeting of Shareholders.

CHAPTER XVII
SEAL
Article 52. Company seal
1. The Company shall have one or more seals in accordance with law.

2. The management and use of the seal shall comply with internal regulations adopted by the

Board of Directors.
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CHAPTER XVIII
DISSOLUTION OF THE COMPANY
Article 53. Dissolution of the Company

The Company may be dissolved in the cases prescribed by the Law on Enterprises and by
resolution of the General Meeting of Shareholders.

Article 54. Extension of operating period

The operating period of the Company may be extended upon approval by the General Meeting
of Shareholders before expiration.

Article §5. Liquidation

1. Upon dissolution, the Company shall establish a liquidation committee in accordance with

law.

2. Assets shall be liquidated and liabilities settled in accordance with statutory priority order.

CHAPTER XIX
SETTLEMENT OF INTERNAL DISPUTES
Article 56. Settlement of internal disputes

1. Disputes between the Company and Shareholders, or among Shareholders relating to the
Company’s operation, shall first be resolved through negotiation and mediation.

2. Where negotiation fails, disputes shall be resolved by a competent court or arbitration in
accordance with law.

CHAPTER XX
AMENDMENT AND SUPPLEMENTATION OF THE CHARTER
Article 57. The Company’s Charter

1. This Charter may be amended and supplemented by resolution of the General Meeting of
Shareholders.
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2. Amendments shall comply with the Law on Enterprises, the Law on Securities and other
relevant regulations.

CHAPTER XXI
EFFECTIVE DATE
Article 58. Effective date

1. This Charter takes effect from the date of approval by the General Meeting of Shareholders.

2. This Charter supersedes previous versions of the Company's Charter.

LEGAL REPRESENTATIVE
CHAIRMAN OF THE BOARD OF DIRECTORS

(Signed)

Nguyen Trung Chinh
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APPENDIX 01. BUSINESS LINES OF THE COMPANY

‘ Industr
' X | Business Line

" Code

(Regarding conditional business lines, the Company shall only conduct business operations
upon fulfillment of all conditions as prescribed by law)

1 | 7211 ‘ Research and experimental development on natural sciences.

| Detail: Experimental development and pilot production from scientific

research results; Scientific research and technological development in the

fields of information technology and telecommunications.

| 2 | 7212 B Scientific research and technological development i;engineering
- and technology.

3 7490 ' Other professional, scientific, and technical activities not elsewhere

| classified.

Detail: Scientific and technological services; Consulting and technology
' transfer; Scientific and technological information.

4 6810 B _R;al estate activiti;s with own or leased land u.v:e rights.

| Detail: Real estate business and investment; Leasing, subleasing, buying,
‘ and selling of residential housing, residential land use rights, offices,

workshops, warehouses, and commercial centers; Campus business
services; Investment, construction, and operation of urban areas,
! ' | concentrated IT zones, and high-tech zones; Management of houses and
| apartment buildings.

5 |6820
right auctions.

Detail: Real estate business, investment, brokerage, and management.

(Excluding investment in cemetery infrastructure for the transfer of land

| ‘ .I use rights associated with such infrastructure).

} Agents, brokers, and auctioneefs of goé.ds.
|
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Business Line

Detail: Purchase agents, sale agents, and consignment agents. (Foreign-
invested economic organizations shall conduct goods trading activities and

- activities directly related to goods trading in accordance with Decree No. ‘
‘ 09/2018/ND-CP dated January 15, 2018, and Circular No. 34/2013/TT-

; | BCT dated December 24, 2013). ‘
| _ = =

I — _ s s
7 4659 Wholesale of other machinery, equipment, and parts.

| Detail: Trading of medical equipment.

| . (Excluding the distribution of software products, hardware, and electronics
i recorded on any material).

| L S S _
'8 6209 Other information technology and computer service activities.

. Detail: Training and coaching services in the field of information

technology.
|

| Manufacture of electronic components.

Detail: Manufacturing and assembly of equipment for the IT, electronics,

I_'ﬂanuf;c-:tuf; of computers and peribh;fal equip;ent.

Detail: Manufacturing and assembly of informatics products.

|
| broadcasting, and postal & telecommunications industries. ‘
|

11 | 2630 ‘ Manufacture of communication equipment.

| 12 2817 Manufacture of office machinery and equipment (ekcept computers
' and peripheral equipment).

| Detail: Manufacturing, assembly, trading, warranty, maintenance, and |
leasing of office equipment products and services.

13 N 3312 Repaif_of machinery and equipmen;._ ._

- Detail: Warranty, maintenance, and leasing of products and services for IT,

‘ electronics, broadcasting, postal & telecommunications, and office ‘

| equipment. !

PAGE 32



[
| Indust
No. | & ‘

Business Line
Code

14 | 5820 Software publishing.

(Main) | Detail: Software production; providing software and content solutions and
services; Data processing services and database-related activities: ‘

| Software outsourcing and export.

. ; (Foreign-invested economic organizations shall comply with Decree No.
09/2018/ND-CP and Circular No. 34/2013/TT-BCT).

15 | 6399 Other information service activities not elsewhere classified.
Detail: System integration, investment consultancy, provision of total

solutions and infrastructure services in IT, electronics, telecommunications, |

and broadcasting. ‘

Org;mization of conQ_entions and trade shows.

i Detail: Organization of specialized scientific conferences and seminars. !
17 8559 | Other education not elsewhere classified. |
| Detail: Professional training and skills enhancement.
‘TB__|EO | _I'\‘_estad;ts:nd m;bile_f-o;dﬂservice actﬁ; -
| 19 _-_GEO—— the; telecommunications act;n}eé. - =

| ' Detail: Media products and services business; Information security

l | products and services (except for network security assessment/evaluation |

! services and security services not using civil cryptography); Provision of ‘

! digital signature certification services. |
.E}A!_?O%_ I‘ ﬁa—ga;;coﬁgul_tancy activities. - _ !
21 (8521 | Primary education. - TR
22 ' ._8522 '_I_.owe_r se}:onci_ary education. - - _
23 |8523 | Upper sscondary education. o
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Business Line

24 | 8533 College education. |'
— — ; A S
25 | 8541 | Higher education (University). |
126 8560 | Educational support services. N -
N Se— e o === " We== W= e —
LEGAL REPRESENTATIVE
CHAIRMAN OF THE BOARD OF DIRECTORS
(Signed)

Nguyen Trung Chinh
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APPENDIX 02. CHARTER CAPITAL OF THE COMPANY

. Charter Capital of the Company is: VND 2,329,546,080,000 (In words: Two trillion,
three hundred twenty-nine billion, five hundred forty-six million, eighty thousand
Vietnamese Dong).

. Total Charter Capital of the Company is divided into: 232,954,608 shares (In words:
Two hundred thirty-two million, nine hundred fifty-four thousand, six hundred and eight
shares).

- Par value: VND 10,000 per share, in which:
- Ordinary shares: 232,954,608 shares.
- Preference shares: 0 shares.

Number of shares authorized for offering: 3,600,000 (Three million, six hundred
thousand) shares.

. Issuance period: From July 2021 until the end of December 2024, or until the total
number of shares expected under the ESOP Program for the 2021-2023 period is fully
issued, whichever occurs first.

. This Appendix 02 constitutes an integral part of the Company’s Charter and shall be
adjusted when the Board of Directors sells additional new shares within the scope of

authorized shares as prescribed in Clause 2, Appendix 02 of the Charter mentioned
above.

LEGAL REPRESENTATIVE
CHAIRMAN OF THE BOARD OF DIRECTORS

(Signed)

Nguyen Trung Chinh
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APPENDIX 03. LIST OF FOUNDING SHAREHOLDERS AT THE DATE OF
INCORPORATION

List of Founding Shareholders and Capital Contribution Value of each Founding Shareholder at
the time the Company converted into a joint-stock company (as of February 07, 2007):

Full Name | Contributed Capital (VND) | Corresponding Shares
i

1 | Ha The Minh 4,000,000,000 400,000

‘2 | NguyenTrungChinh | 4,000,000,000 400,000

3 | Nguyen Phuoc Hai ' 12,250,000,000 1225000
‘4 | NguyenDucKhuong | 1,225,000,000 122,500
'5 | Le Quang Thanh _“_i'éés,soo,ooo | 98,350
T? | Nguyen Hong Son | 1,388,330,000 138,833 ]
'7 [TaHoanglinh 1493330000 | 149.333

8 | Dang The Tai | 700,000,000 170,000
‘9| Nguyen Kim Cuong 2,275,000,000 | 227,500
10 | Nguyen Van Hoang 1,061,660,000 | 106,166 .
1 | VuThanh Nam 758,330,000 | 75833

12 | Pham Thi Bao Hanh | 350,000,000 35000 i
13 | Hoang Thilai 245,000,000 24,500 ]
14 | MVl Investment Co., Ltd. | 83,500,000,000 8,350,000

115 | My Linh Investment Co., LtIi '83,500,000,000 8,350,000

LEGAL REPRESENTATIVE
CHAIRMAN OF THE BOARD OF DIRECTORS
(Signed)

Nguyen Trung Chinh
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