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CONG BO THONG TIN
INFORMATION DISCLOSURE
Kinh giri: - ﬂy ban Chirng khodn Nha Nirde.
- 8¢ Giao djch Chimg khodn Tp.HCM.
Tuo: = The State Securitics Commission

- Ho Chi Minh City Stock Exchange

1. Tén th chirc niém yéi: Cong ty Cd phiin Mién Dbng/Name of lisied
organization: Mien Dong Joint Stock Company.

- Mi chimg khodn: MDG/Sreck code: MDG.

- Try s chinh: Pudmg s6 1, KCN Bién Hoa 1, phutmg Trin Bién, tinh
Dédng Nai/Head office: Road No. 1, Bien Hoa 1 Industrial Park, Tran Bien Ward,
Daong Nai Province.

- Bién thoai: (84-251) 383 6371, Fax: (84-251) 383 6194/Tel: (84-251)
383 6371

- Email: miendong 1 986 gmail .com

2. Nii dung thing tin céng bi: (Ddi véi trdng hgp dink chink hode thay thé
thing tin dd cong bi can gigi trinh lam ri nguyén nhdn dinh chinh hode thay thé)/
Comtent of published information: (In case of correction or replacement of published
information, it is necessary to explain clearly the reason for corvection or replacement),

Pidu 1¢ Cong ty Ch phin Mién Ddng sira dbi lin thie 107 Articles of
Association of Mien Dong Joint Stock Company, 10th Amendment.

Théng tin nay da duge cong b trén trang thing tin dién Uk clha cong ty vio
nghy .../03/2026 tai dwomg din: hitp:/www miendong.comyn (Muye Cong b

théng tin¥This information was published on the companmy's website on
..... A3/2026 af the link: hitp:fdwww miendong comovn (Information Disclosure

Section).
Chiing tHi cam két cic thang tin céng bé trén diy [a ding sy thit va hoin
toan chiju trich nhiém trude phip luft vé ndi dung cic théng tin di céng bd/ We
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PIEU LE
CONG TY CO PHAN MIEN PONG
(Siva ddi lin X)

MUC LUC
PHAN MO BAU
L DINH NGHIA CAC THUAT NGU TRONG DIEU LE
Diéu 1. Giai thich thujt ngi
11. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI DIEN,

DIA DIEM KINH DOANH, THOI HAN HOAT PONG VA NGUOT DAI
DIEN THEO PHAP LUAT CUA CONG TY

Piéu 2. Tén, hinh thire, try s&, chi nhénh, vin phong dai dién, dia diém kinh doanh
va thad han hoat ddng cia Cong ty

Diéu 3. Ngudi dai dién theo phép lujt cia Chng ty

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

Didu 4. Muyc tidu hoat déng ciia Chng ty

Picu 5, Pham vi kinh doanh va hoat dong ciia Cong ty

IV. VON DIEU LE, CO PHAN, CO DONG SANG LAP
Bicu 6. Vin didu 18, cb phﬁn, el déng sdng lip

Piéu 7. Chimg nhiin ¢6 phicu

Diéu 8. Chimg chi chimg khodn khée

Diéu 9. Chuyén nhirgng c6 phin

Biéu 10. Thu hdi ¢d phiin (d6i véi trodmg hop khi dang ky thanh lip doanh nghiép)
V. CO CAU TO CHUC, QUAN TR] VA KIEM SOAT
Biéu 11, Cor cfiu th chire, quan trj va kiém sodt

VL CO DONG VA DAI HQI DONG CO PONG

Diéu 12, Quyén ctia ¢d déng

Diéu 13, Nghia vy cla o déng

Biéu 14. Dai héi déng ed déng

Diéu 15. Quyén vi nghia vy ctia Bai hoi dong ed dang
Diéu 16. Uy quyén tham dy hop Pai hii déng co déng
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Ditu 17, Thay dbi cie quyén

Pidu 18. Triéu tip hop, chueng trinh hop va théng bio mui hop Dai héi dong cb
déng

Pidu 19. Céc didu kién tién hanh hop Pai hii dong ch déng
Pidu 20. Thé thirc tién hanh hop va bidu quyét tai cude hop Pgi hji ding cb déng
Pidu 21. Didu kién d& Nghi quyét cia Pai hdi ddng c6 déng duge thng qua

Diéu 22. Thim quyén va thé thirc liy ¥ kién cb dong bing viin ban dé thing qua
Nghi quyét ciia Dai hoi déng cb dong

Pidu 23. Nghi quyét, Bién bin hop Dai hii déng o dong

Pidu 24. Yéu ciu hiy bo Nghi quyét cia Dai hi dong co déng

VIL HOI PONG QUAN TRI

Didu 25. Ung cit, dé cir thanh vién Hoi dbng quan tri

Didu 26, Thanh phén va nhiém ky cta thinh vién Hji dong qudn trj

Pidu 27. Quyén han va nghia vy ciia Hoi déing quén trj

Pidy 28. Thii lao, thudng va lgi ich khéc ciia thanh vién Hji dong quan tri
Pidu 29, Chi tich Hdi déng quén tr]

Pidu 30. Cubc hop ciia Hoi ding quan trj

Bidu 31. Ngudi phy trach quan trj cng ty

VIIL TONG GIAM DOC VA NGUOT PIEU HANH KHAC

Piéu 32. TS chic bd may qudn 1y

Pidu 33. Ngudi didu hanh Cong ty

Didu 34. Bd nhiém, mifn nhiém, nhiém vy vi quyén han cia Téng gidm doc
IX. UY BAN KIEM TOAN TRUC THUOC HOI DONG QUAN TR]
Didu 35. Ung cir, dé eir thanh vién Uy ban kiém toan

Pitu 36. Thinh phin Uy ban Kiém todn

Pidu 37. Quyén va nghia vy cia Uy ban kiém todn

Pidu 38. Cude hop cia Uy ban kiém toén

Didu 39. Béo cdo hogt déng ciia thinh vién dje lip Hoi dbng quén trj trong Uy
ban kiém toén tai cude hop Pai héi dong cb ding thudémg nién

X. TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TR, TONG
GIAM POC VA NGUUI DIEU HANH KHAC

Diéu 40, Trach nhidm trung thye va tranh céc xung dot v quyén lgi /



Pién 41. Trach nhiém vé thiét hai vi h&-? thuimg

X1. QUYEN TRA COU 8O SACH VA HO 50 CONG TY

Pidu 42. Quyén tra ciru sb sich va hi so

XII. CONG NHAN VIEN VA CONG DOAN

Piéu 43, Cong nhin vién va cong dodn

XIIL PHAN PHOI LOT NHUAN

Pidu 44. Phén phdi lgi nhuén

XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE BQ

KE TOAN =

Diéu 45, Tai khoin ngdn hang o
Pifu 46. Nim tai chinh in
Diéu 47. Ché dé ké todn

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

Pidu 48, Béo cdo tai chinh nim, bén nién v quy
Diéu 49. Bdo céo thudmg nién
XV KIEM TOAN CONG TY
Pidu 50. Kiém todn
XVIL DAU CUA DOANH NGHITP
Piéu 51, Déu ciia doanh nghiép
XVIIL GIAI THE CONG TY
Didu 52. Giai thé cing ty
Piéu 53. Gia han hoat dong
Piéu 54. Thanh Iy
XIX. GIAT QUYET TRANH CHAP NOQI BO
Diéu 55. Gidi quyét tranh chép ndi b
XX. BO SUNG VA SUA POI BPIEU LE
Bidu 56, Pidu 1é cing ty
XXL NGAY HIEU LUC
Diéu 57. Ngiy higu lie
PHAN MO PAU
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Piéu 1& ndy dugc théng qua theo Nghj quyét cia Pai hii dong ¢b dong
thudmg nién ngdy 24 thang 03 nim 2026

L. PINH NGHIA CAC THUAT NGU TRONG DIEU LE

Ditu 1. Giai thich thuit ngi

1. Trong Diéu 1é ndy, nhimg thudt ngfi dudi diy duge hitu nhr sau:

a) Fon diéu 1¢ 14 thng ménh gid b phan d ban hojic duge ding ky mua khi
thanh 1ip cong ty cd phiin va theo quy djnh tai Didu 6 Didu 1& nay;

b) Vi ¢6 quyén bidu quyét 1a von cb phén, theo d6 ngudi sé hitu cd quyén
bidu quyét vé nhimg vin dé thude thim quyén quyét dinh ciia Dai hoi ding
cd déng;

¢) Ludit Doanh nghiép 14 Luat Doanh nghiép sb 59/2020/QH14 duge Quic
hii mude Céng hoa Xa hdi Chil nghia Viét Nam théng qua ngay 17 thing 6 niim
2020;

d) Ludt Chiimg khodn 12 Ludt Chimg khodn s0 54/2019/QH14 duoc Cude
héi nude Cong hda XA hii Chi nghia Viét Nam thong qua ngay 26 thing 11 nam
2019;

d) Viér Nam 1a nude Cong hoa X8 hoi Chi nghia Vigt Nam;

¢) Ngdy thanh Idp 1a ngay Céng ty duge cip Gidy chimg nhin ding ky
doarth nghiép (Gify chimg nhin ding ky kinh doanh va cdc gifly to c6 gia tr
tuong duwong) lin dau;

g) Ngwoi diéu hanh doanh nghiép 1a Téng gidm dbe, Pho tong giam doc,
Ké todn trudmg va nguéi didu hanh khic theo quy dinh ciia Diéu 1§ cong ty;

h) Newei quan Iy doanh nghiép 14 ngudi quan ly cdng ty, bao gom Chi tich
Hoi ddng quan tri, thanh vién Hi déng quén tr, Tbng giam dbc va ci nhin gift
chirc danh quén 1y khic theo quy dinh tai Ditu 1& chng ty;

i) Ngudi c6 lién quan |3 cé nhan, 1 chite duge quy dinh tai khoan 46 Diéu
4 Lufit Chirng khoan;

k) €& @ng 14 cA nhan, t chire s& hitu it nhit mét cé phin cla céng ty cd
phin;

) Cé déng sdng ldp 14 b ddng s hita it nhit mt cb phin pho théng va ky
tén trong danh sich cb dong sng lip cing ty el phﬁn;

m) Cd ding lén 1a cb dong duge quy dinh tai khoan 18 Diéu 4 Lufit Chimg

khodn: V
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n) Thai han hogat dgng la thod gian hogt ding cla Cong ty duge quy dinh
tai Didu 2 Didu 16 ndy va thai gian gia hgn (néu c6) dwge Dai hi dong co dong
clia Cong ty thong qua;

o) 8¢ giao dieh ching khodn li S& giao dich chimg khoan Viét Nam va cac
cong ty con.

p) Cé tike 1 khodn loi nhujn sau thué duge tré cho moi ¢t phin bing tién
hodic bing tii sin khic.

2. Trong Piéu 18 ndy, cac tham chifu téi mat hofic mét 56 quy dinh hodc
viin bin khic bao gdm ca nhimg sira ddi, bd sung hofic van bin thay thé.

3. Ciic tidu dé (Muyc, Didu ciia Didu 18 niy) duge sir dung nhiim thuin tign
cho viée hidu ndi dung va khéng anh hudng t6i ndi dung ciia Digu 18 nay.

1. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI
DIEN, DTA PIEM KINH DOANH, THOI HAN HOAT DONG VA NGUOI
pAl DIEN THEO PHAP LUAT CUA CONG TY

Pidu 2. Tén, hinh thire, try siy, chi nhinh, viin phong dai dién, dia diém
kinh doanh vi théi han hoat ding cia Cing ty

1. Tén Cong ty
- Tén Céng ty viét biing tiéng Viét: Céng ty Cd phin Mién Dong

- Tén Cng ty viét biing tiéng mrde ngodi: Mien Dong Joint Stock Company

- Tén Céng ty vidt tht: MDC

2. Céng ty 14 céng ty cd phan c6 tr cdch phép nhén phit hgp véi phap ludt
hién hanh cda Vigt Nam.

3, Try s& ding ky cta Cong ty:

- Dia chi try s chinh: s6 N3/4, Qubc 16 51, Khu phd 5, phuimg Long Hung,
tinh Péng Nai.

- Dign thoai: 0251 836 371

- Fao: 02513 836 194

- E-mail: miendong@hem.fpt.vn

- Website: miendong.com.vn

4. Céng ty c6 thé thanh Iip chi nhinh v van phong dai dién tai dja ban
kinh doanh @& thie hién cdc muc tiéu hogt djng cia Cong ty phit hop vl quyét
dinh ciia Hoi dong quan trj va trong pham vi lufit phap cho phép.

IINI
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5. Trir khi chéim dirt hoat déng trudre thii han quy dinh tai khodn 2 Diéu 52
hode gia han hoat déng theo quy dinh tai Diéu 53 Didu 1& ndy, thoi han hoat ding
clia Cong ty 14 v0 thid han ké tir ngdy thinh lap.

Diéu 3. Ngudi dai dién theo phap luit cia Cing ty

1. Ngwisi dai dién theo phép ludt ciia Céng ty 1a Téng giam dbc;

2. Quyén va nghia vu cia Nguwdi dai dién theo phap ludt:

Ngwiri dai dién theo phip luit cha Cong ty la cd nhén dai dign cho cong ty
thue hign cae quyén v nghia vy phit sinh tir giao djch ciia céng ty; dai dién cho
cong ty vai tu cdch nguyén don, bi don, ngudi co qu:,ré:n lgi wa nghfa vy lién quan
trirde Trong tdi, Toa dn vA cdc quyén va nghia vy khic theo quy dinh cia
phap ludt.

3. Nguini dai dién theo phép Iuft cia Cong ty co trich nhiém:

a. Thure hién céic quyén va nghia vu dupe giao mit cich trung thye, cin
trong, tit nhit nhiim dédm bao lgi ich hgp phip cla cong ty;

b. Trung thanh véi lgi ich cia cng ty; khéng st dung théng tin, bi quyét,
co hivi kinh doanh ciia céng ty; lchéng lam dung dia vi, chirc vy va st dyng tai san
cila eong ty dé tr loi hofic phyc vy lgi fch cla td chirc, ¢4 nhéin khac;

¢. Théng bao kip thin, diy du, chinh x4c cho cong ty vé viéc ngudi dai dién
@6 va ngudi co lién quan cia ho lam chi hodic ¢6 cb phan, phiin von gop chi phii
tai céic doanh nghiép khic.

4. Nguéri dai dién theo phép lujit ciia cdng ty chiu trach nhigm cd nhin doi
vl nhitng thiét hai gy ra cho cdng ty do vi pham trach nhiém quy dinh tai khoén
3 Biéu niy.

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

Pidu 4. Muc tiéun hoat dijng ciaa Cing ty
1. Nganh, nght kinh doanh ciia Céng ty:

Tén nginh nghe h:m

_ nganh
Khai thic d4, cét, sdi, dit sét: Khai thic khodng sin, 0810
San xudt vit lidu xdy dyng tir dit sét: San xudt vit lidu xdy dyng (gach, 2192

ngoi, sét, kaolin, d4, soi, ciu kién bé téng, kim khi, siit, thép} _
Sén xudt xi mang, voi va thach cao: Pliu tu khai théc, sin xudt xi méing, | 2394

San xudit méy chuyén dung khac: San xudit vit tur, thiét bi. 2829

¥}
Lh-ﬂ‘l.LrJMh-lj

San xuft bé thng va cdc sin phdm tir bé tong, xi ming va thgchcao | 2395 |

v
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6 | Xdy dung nha dé &
7 | Xiy dyng nha khéng dé & 4102
§ | Xiy dymg cong trinh dudmg b 4212
9 | Xiy dyng céng trinh dién 4221
10 | Xdy dyng edng trinh cip, thodt nude 4222
11 | Xiy dyng cong trinh thuy 4291
Xiy dung cong trinh ché bién, ché tao
12 | Xdy dung cong trinh cong nghiép, cong trinh ha tdng khu dé thi, khu | 4293 4
edng nghiép. C .
13 | Xy dymg céng trinh k§ thuét din dung khdc 4299
14 | Pha di 4311
15 | Chudin bj miit bing ) 4312 |
Lip dat hé théng dién: Xy dyng cong trinh dudng diy va tram bién
i M 4321,
| thé dign. _ \
17 | Lip dit hé théng cdp, thodt nirdc, hé théng swdi va dieu hod khong khi | 4322/
18 | Lip diit hé thing xdy dyng khéc 4329
19 | Hodn thign cong trinh xdy dumg 4330
20 Hoat diing xdy dyng chuyén dyng khic 4390
Xy dyng nén méng, bao gom ca ép coe !
21 | Ban bubn nhién ligu riin, 1ong, khi va cée sin pham lién quan 4661
Bin buén vat liéu, thiét bj lap dit khdc trong xdy dung: Ban budn vt
22 | ; 4663
liéu xiy dung, xi mang. _
23 | Vin tii hing hoa bing dutmg b 4933
24 | Vin tii hing héa dwomg thuy ndi dia 5022
25 Hoat dong djch vy hd trg true ti€p cho vin tii dudmg thiy: Hoat dong 5222
dich vu hd tro lién quan téi vin tai dwong thiy ngi dia
26 | Béic xép hang hoa: Boc xép hang hod cang séng, dudmg bo. 5224
27 | Hoat déng dich vy hd trg khde lién quan dén vén tii: Dich vy cén 6 t6. | 5229
Kinh doanh bat déng san, quyén sir dyng dit thufc chi sé hiru, chit si
dung hoic di thué Chi tiét: Béu tu xdy dymg va kinh doanh ha thing khu
dé thi, khu céng nghiép, hé thng dign, nude. Kinh doanh béit dfng sén.
28 | Cho thué kho bii, nha xuéng, nhi, viin phong, mit bing. 610
Khéng thye hign béit Iy hogt dong kinh doanh nio lién quan dén: Déu
tur xdy dyng hg ting, nghia trang, nghia dia dé chuyén nhugng quyén
sir dyng dit géin véi ha ting, -
55 Hoat dgng kién tric va tw vin k¥ thuft cd lién quan: Tu viin, gidm sat i
thi eiing cong trinh din dung, cong nghiép.,
30 | Kifm tra vi phén tich Iy thudt: Thi nghi¢m vit liéu xdy dyng 7120




31 | Cho thué xe ¢ ding co 7710
32 | Chén nudi lon va san xudt Eiﬁng lom 0145
33 | Hoat dong dich vu hd trg khai khoang khac 099{)
Cho thué may mée, thiét bj va dé ding hiru hinh khéc khéng kém ngudi
34| ... 1 7730
| digu khnén

2. Muye tiéu hoat dgng cua Cing ty:

Cong ty duge thinh 1gp dé huy déng va sir dung vén ¢6 hidu qua trong vide
phat trién cic hoat déng sén xuit kinh doanh trong nganh xdy dufg va cdc linh
vire khdc nhiim muyc tigu thu lgi nhudn, tao viéc lim én dinh cho ngudi lao dong,
ting co tirc cho cd dong, déng gop cho Ngin sach nhi nwée vi phét trién cbng ty.

Méu bit ky myc tiéu nao trong 56 nhimg muc tiéu nay cin phéi ¢6 su chép
thufin ciia co quan quan ly thi Céng ty chi cé thé thyc hién myc tiéu dé sau khi
dugc co quan cd thim quyén phé duyét,

Piéu 5. Pham vi kinh doanh vi hogt ddng ciia Cong ty

Céng ty duge phép tién hénh hoat dong kinh doanh theo cac nganh nghé
quy dinh tai Diéu & nay da ding ky, théng bao thay dbi ndi dung ding kj voi co
quan diing ky kinh doanh va di céing b6 trén Céng théng tin ding ky doanh nghiép
quise gia

Trirémg hop Céng ty kinh doanh nginh nght diu tr kinh doanh cé didu
kién, Cong ty phai ddp (ng d0 didu kién kinh deanh theo quy dinh cla Ludt diu
tir, phép ludt chuyén nganh lién quan,

IV. VON PIEU LE, CO PHAN, CO DONG SANG LAP

Diéu 6. Von dicu I¢, cd phin, c6 ding séing lap _

l. Vén diéu 1& ciia Cong ty 1a 108.890.310.000 dbng (M&t trim 1& tam t¥,
tam trim chin muwi triéu, ba trim mudi ngan dong)

Tong 56 vin diéu 18 cia Cong ty duge chia thanh 10.889.031 cb phan vdi
ménh gia la 10.000 déng/cd phin.

2, Céing ty c6 thé thay ddi viin didu 16 khi duge Pai hdi dong cd déng thang
qua va phi hgp véi cde quy dinh cda phap ludt.

3, Céc b phiin ctia Céng ty vio ngdy théng qua Diéu 18 nay 14 cb phin phi
théing. Cée quyén v nghia vy cla b déng ndm gilt timg loai ¢d phiin duoe quy
dinh tai Biéu 12, Difu 13 Diéu 18 nay.

4, Chng ty c6 thé phat hanh cdc logi b phin wru 48 khéc sau khi cé sy chép
thudin ctia Pai hdi déng b déng va phi hop véi cic quy dinh cia phédp ludt.
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5., Tén, dia chi, s hugng cd phan vi céc théng tin khac vé cb déng séng 1dp
theo quy dinh cta Luft Doanh nghi¢p duge néu tai phy lue  dinh kém. Phy lyc
ndy 14 mft phin cia Diéu 1§ ndy.

Cé phéin phé thong phai duge tu tién chao bin cha cic cd dang hién hitu
theo ty 1& twong tng voi ty 18 si hitu cd phiin pho thing ciia ho trong Cong ty, trix
trrimg hop Dai hoi dong cb diing quyél dinh khic, sb co phén cb dong khong
diing ky mua hét s& do Hji dong quan trj ciia Cong ty quyét dinh. Hi dong quan
tri ¢6 thé phiin phéi 86 ¢d phiin d6 cho cb ddng vi ngudi khic voi diéu kién khong
thuiin loi hon so véi nhitng didu kién d4 chao ban cho céc ¢d déng hién hitu trix
truémg hop Dai hii dbng cb dong c6 chip thudn khéc.

6. Céng ty c6 thé mua cd phiin do chinh Céng ty d& phit hanh theo nhimg
chich thire duge quy dinh trong Diéu 18 ndy va phép ludt hign hanh.

7. Cong ty co thé phat hénh cic logi chimg khodn khie theo quy dinh cua
phap ludt.

Piku 7. Chirng nhfin ¢ phién

1. Cb dang ciia Céng ty duge clp chimg nhin co phidu tuong g véi sb
¢l phiin vé logi cd phin sé hifw.

2. Cb phiéu 14 logi chimg khoan xdc nhin quyén v lyi ich hgp phap cia
neuwdi 56 hitu déi véi mot phén von cd phin eta 10 chire phit hanh. €6 phiéu phai
ed diy di cde ndi dung theo quy dinh tai khodén 1 Biéu 121 Ludt Doanh nghiép.

3. Trong thi han 15 ké tir ngdy nop déy di ho so & nghj chuyén quyén s
hitu ¢b phﬁn theo quy dinh ciia Cong ty hoge trong théi han hai thing ké tir ngay
thanh todn dAy du tién mua cd phin theo quy dinh tai phuong dn phit hanh co
phiu ciia Céng ty (hofic thdi han khic theo didu khoan phét hanh quy dinh),
ngudi sé hifu 86 cb phin dwoe cip ching nhin cd phiéu. Nguii so hitu ed phin
Ichéng phai tri cho Céng ty chi phi in chimg nhin cd phiéu.

4, Trwrdmg hep cé phidu bj mét, bi hu héng hoje bj hity hoai dudi hinh thire
khéc thi cé dong duge Cong ty cip lai ¢b phiéu theo d& nghi cia co dong do6. Dé
nghi cila cb ding phii bao gom cic ndi dung sau déy:

a) Thang tin v& cb phifu di bi mat, bj hw hong hoge bj hiy hoai dudi hinh
thirc khac;

'b) Cam két chiu trdch nhigm vé nhiimg tranh chép phit sinh tir vigc cap lai
ch phidu mai.

Piu 8 Chitng chi chirng khodn khic
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Ching chi trdi phiéu hoiic chimg chi chimg khodn khéc cia Cong ty dugc
phdt hanh e6 chit ky cha ngudi dai dién theo phép luft va diu cia Cong ty.

Biéu 9. Chuyén nhwyng cb phin

1, Tt ca cdc cb phin duge ty do chuyén nhugng trir khi Diéu 18 nay va
phép ludt cd quy dinh khde, cd phiéu niém yét, dang ky gizo dich trén S& giao
dich chimg khodn duge chuyén nhugng theo cée quy dinh ciia phap luit vé chimg
khoan va thj truémg chimg khoan.

2. C6 phin chua duge thanh todn diy du khéng duoe chuyén nhuong va
hudmg cic quyén lgi lién quan nhur quyén nhin ¢b tire, quyén nhin cb phidu phat
hanh dé ting von cd phin tir ngudn vén chi sé hi, quyén mua cb phidu méi
chdo bin va cie quyén lgi khic theo quy dinh ca phip lujt.

Pitu 10. Thu hdi cd phin (dbi véi trwdmg hep khi ding ki thanh lip
doanh nghiép)

1. Truémg hop ¢ déng khéng thanh toan diy du va ding han sb tién phai
trd dé mua co phiéu, Hji dong quan trj théng bao vi ¢6 quyen yéu ciu cb dong
d6 thanh todn sb tién con lai vé chiu trach nhiém twong tmg v&i tng ménh gid ¢d
phiin d diing ky mua dbi v&i nghia vy tai chinh ciia Céng ty phat sinh do viée
khiing thanh todn diy du.

2. Théng béo thanh todn néu trén phai ghi rd théi han thanh toan mai (tdi
thiéu 14 07 ngdy ké tir ngay giri thong bdo), dia diém thanh todn va théng bao phai
ghi r6 truémg hop khéng thanh todn theo ding yéu clu, s& ¢ phin chua thanh
todn hét s& bj thu héi.

3. Héi ddng quéan trj c6 quyén thu hdi cde ¢b phiin chua thanh todn diy do
v ding han trong truimg hop céc yéu ciu trong thing béo néu trén khéng duge
thire hién.

4. Co phiin bi thu héi duge coi 1d cdc ¢b phin duge quyén chao bin quy
dinh tai khodn 3 Biéu 112 Luft Doanh nghiép. Hai déng quén trj co thé trye tiép
hofic Gy quyén bén, t4i phin phii theo nhimg diéu kién va cach thirc ma Hai dong
quén trj thily 13 phi hop.

5. C6 dong ndm giff cb phin bi thu hdi phai tir bd tu cach cd dong dbi vai
nhitng ¢d phiin 6, nhung vin phii phai chju tréch nhiém twong (mg véi tong
ménh gid cb phiin da ding lgf mua d6i véi nghia vu tai chinh eiia Cong ty phat
sinh vio thii didm thu hdi theo quyét dinh cia Hai ddng quin trj ké tir ngdy thu
hbi cho dén ngay thyc higén thanh todn. Hdi ddng quan trj ¢b todn quyén quyét
dinh viéc cudmg ché thanh todn todn b gid trj cb phiéu vio thii diém thu hbi.



6. Théng bio thu hii duge gir délr: nguwiri niim i ¢b phin bi thu hdi trude
thivi didm thu hdi. Viéc thu hbi van cé higu lyc ké cd trong trudmg hop co sai sot
hodic bét cén trong vige gii théng béo.

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

Pitu 11. Co ciiu th chire, quén tri vi kidm sodt

Co chu th chire quan 1y, quan tri va kiém sofit ciia Cong ty bao gom:

1. Pai hoi dong co dong.

3. Hai ddng quan tri, Uy ban kiém todn tryc thude Hi dbng quan tri.

4. Téng gidm déc.

VL. CO DONG VA DAT HOI DONG CO DONG

Pién 12. Quyen ciia el dimp

1. Cb dbng phd théng cb cic quyén sau:

@) Tham dy, phit biéu trong cuge hop Pai héi dbng cb déng va thye hién
quyén biéu quyét trye tiép hoific théng qua ngudi dai dign theo iy quyén hoiic hinh
thite khéc do Didu 1é cong ty, phép ludt quy dinh. MO cd phiin phd thoéng c6 mét
phicu biéu quyét;

b) Nhiin ¢d tire v6i mite theo quyét dinh cia Dai hji dong cb déng;

¢) U tign mua c6 phin méi tuong tmg véi 1y 1§ so hiiu ¢ phéin phi théng
elia timg b déng trong Cong ty;

d) Ty do chuyén nhugng cb phéin ciia minh cho ngudi khéc, trir trudmg hop
quy dinh tai khodn 3 Diéu 120, khoan 1 Diéu 127 Luat Doanh nghiép va quy dinh
khac cta phap luit co lien quan;

&) Xem xét, tra ciu va trich lyc théng tin v& tén va dja chi lién lgc trong
danh sdch ed ding cd qu}.fén hiéu qu}'él; yeu ciiu sira d6i thimg tin khéng chinh
xac ena minh;

e) Xem xét, tra i, trich Iyc hodic sao chyp Diéu 1é cdng ty, bién bin hop
Pai hoi ddng cb dong va Nghj quyét Dai hoi dong co dong;

g) Khi Cong ty gidi thé hoiic phé san, duge nhin mot phén tii sén con lai
tiremg tmg voi ty 1§ so hitu cd phin tai Cong ty;

h) Yéu cAu Céng ty mua lgi ¢d philn trong cée trudng hop quy dinh tai Piéu
132 Ludt Doanh nghigp;

i) Puoc dbi xir binh ding. M&i ¢b phin ciia ciing mjt logi déu tao cho cb
dbng sér hitu cic quyén, nghia vy va lgi ich ngang nhau, Trutmg hop Cong ty cd
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céc logi c6 phén vu dai, cde quyén va nghia vy gin lién véi cac logi ¢d phén uu
dai phai dugc Pai hoi ddng ¢d déng théng qua va edng bd diy di cho cb dong;

k) Buge tiép cén diy di thong tin dinh ki v théng tin bét thuong do Cong
ty cong bd theo quy dinh ciia phép ludt;

) Puge béo vé cdc quyén, lgi ich hgp phép ciia minh; dé nghj dinh chi, hiy
bo nghj quyét, quyét dinh cia Pai hoi dong cd dong, Hi ddng quan tri theo quy
dinh cia Ludt Doanh nghiép;

m) Cée quyén khéc theo quy dinh cia phép ludt va Didu 18 nay.

2. Cb déng hofic nhom cb déng so hitu tir 05% tong s6 ¢ phén phd théng
trdr 1én ¢6 e quyén sau:

a) Yéu ciu Hoi dong quan tri thye hién viéce tridu tip hop Pgi hii dong cd
déng theo céc quy dinh tai khoan 3 Diéu 115 va Diéu 140 Lujt Doanh nghiép;

b) Xem xét, tra cir, trich luc s bién ban va nghi quyét, quyét dinh cia Hoi
dng quéan trj, bao céo tai chinh bin nién va hing nim, hop dbng, giao dich phai
théng qua Hgi dong quan trj va tii ligu khéc, trir 3 lidu lign quan dén bi mét
thuong mai, bi miit kinh doanh ciia Cong ty;

¢) Kién nghj vén dé& dua vio chirong trinh hop Dai hdi ddng ¢d dong. Kién
nghj phai biing vin ban vi duge giri dén Cong ty chim nhit 12 03 ngay lam viée
trirére ngdy khai mac. Kién nghj phai ghi rd tén cb dong, sb lugng timg loai cd
phén cia cb déng, vin dé kién nghj dua vio chuong trinh hop;

d) Céc quyén khéc theo quy djnh cia phap luit va Diéu 18 nay.

3. C6 déng hodc nhém co dong sd hitu tir 5% tdng s6 cb phin phd thong
trér 1én b quyén dé cir nguoi vao Hoi ddng quan trj. Truomg hop Didu 18 cong ty
khiing co quy dinh khéc thi vige dé cir ngudi vao HOi dong quén trj thyc hién
nhur sau:

a) Ciéc cb dong phd théng hop thinh nhém dé d@ o ngudi vio Hii déng
quén trj phii théng bdo vé vide hop nhém cho cde eb dong du hop biét trude khi
khai mac BPai hi dlﬁng cii ddng;

b} Chn cir sb lwong thinh vién Hai ddng quan tri, b dong hode nhém cd
déng quy dinh tai khoan ndy duge quyén d& cir mot hofic mét s6 ngudi theo quyét
dinh ctia Pai h§i ding cd déng lam (g cir vién Hbi dong quan trj. Trudmg hop
s6 img it vién duge o ding hodic nhom cb déng dé et thip hon sb (mg cir vién
ma hp dirge quyén dé cir theo quyét dinh ctia Pai héi déng cd déng thi s6 (mg cir
vién con lai do Héi dong quan tri va cdc cb dong khac dé o
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Piéu 13. Nghia vy cia ch dimg

" Cb déng phd thing c6 cde nghia vy sau:

I, Thanh todn dil vi ding thisi han s6 ¢b phén cam ét mua.

2. Khéng duge rit von di gép bing ct phin phd théng ra khéi Cong ty
durdi moi hinh thire, trir truémg hop duge Cdng ty hodie npurai khéc mua li co
phin. Trutmg hop cé ¢b dong rit mgt phin hofic todn bd von co phin di gop tréi
véi quy dinh tai khoan ndy thi ¢d dong d6 va ngudi e loi ich lién quan trong
Céng ty phai cing Jign d6i chiu trach nhigm vé cac khoin ng va nghia vy tai sin
khic ciia Cong ty trong pham vi gid tr| co phiin dd bi rit va céc thiét hai xay ra.

3, Tufn tha Didu 18 cong ty vit Quy ché quan 1y nii b cia Ciing ty.

4. Chip hinh Nghij quyét, quyét dinh ciia Pai hdi dong co déng, Hoi déng
quén tr}.

5. Bao mit cic théng tin duge Cong ty cung cip theo quy dinh tai Diéu 18
ching ty va phép lujt; chi sir dung théng tin duge cung cép dé thyc hién vi bio vé
quyén va loi ich hgp phép cia minh; nghiém cim phat tin hofic sao, giri thng tin
dirge Céng ty cung cAp cho t chire, ci nhiin khic.

6. Tham du cude hop Dai hai déng cb dong va thue hién quyen bidu quyét
théng qua cac hinh thife sau:

a) Tham du va bidu quyét trie tiep tal cude hop;

b) Uy quyén cho ed nhin, té chire khic tham dyr va biéu quyét Ll cude
hop;

¢} Tham du va hidu quyét théng qua hii nghj truc tuyén, bo phiéu dién tir
hofic hinh thire dién tir khac;

d) Gari phién biéu quyét dén cufic hop thong qua th, fax, thr dign ti;

7. Chiju trich nhiém c4 nhéin khi nhin danh Céng ty dudi mgi hinh thirc dé
thyre hién mot trong cac hanh vi sau day:

a) Vi pham phép luft;

b) Tién hinh kinh doanh va cdc giao dich khéc dé tw lgi hofic phuc vy lgi
fch ciia td chire, cd nhéin khic;

-¢) Thanh todn cdc khoéin ng chua dén han trude cdc rdi ro tai chinh didi vai
Cong ty.

8. Hoan thanh céc nghia vy khée theo quy dinh cia phép luft hi¢n hanh.

Pitu 14. Dai hii dong cd déng

|. Dai hoi déng b dong gdm tit ca cd déng cb quyén bicu quyet, 14 co
quan quyét dinh cao nhét cia Cong ty. Dai héi dong co déng hop thudmg nién
m&i nam mot lin va trong thai han bén (04) thang ké tir ngy két thic nam tai
chinh. Trir trrdmg hop Didu 18 céng ty ¢6 quy dinh khic, Hi dong quén trj quyét
djnh gia han hop Pai hji ding co dbng thudmg nién trong trrdng hop cén thiét,

M
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nhimg khéing qud 06 thing ké tir ngay két thic ndm tai chinh. Ngoai cudc hop
thirdmg nién, Dai hdi ddng cd déng cé thé hop bit thuémg. Dja diém hop Dai hoi
ding ¢b déng duge xdc dinh 12 noi chii tea tham dir hop va phai & trén 18nh thé
Viét Nam.

2. H&i dong quan trj triéu tip hop Dai hdi dong cb déng thudmg nién va
Iyra chgn dja diém phit hop. Pai hoi ding cé déng thuémg nién quyét dinh nhimg
viin dé theo quy dinh ctia phép ludt va Diéu |& cdng ty, dic biét théng qua bao cdo
tai chinh ndm duge kiém toan. Trudng hop Béo cdo kiém toan béo cdo tai chinh
nim cia Cong ty cé cde khoan ngoai trir trong yéu, ¥ kién kiém todn tréi nguoc
hodic tir chdi, Cong ty phii méi dai dién t6 chire kiém todn duge chiip thudin thye
hién kiém toan béo cdo tai chinh ciia Cong ty dy hop Dai hoi dong ¢b ding thudmg
nién va dai difn t6 chire kifm todn duge chip thufin néu trén 6 tréich nhiém tham
dir hop Dai hdi dong cd déng thuimg nién ciia Céng ty.

3. Hoi dbng quén tr phai triéu tip hop Dai hdi dbng cd déng bit thuimg
trong cac trudmg hop sau:

a) Hbi dbng quan trj xét thily cfin thiét vi lgi ich cia Cong ty;

b) S& lugng thianh vién Hoi déng quan trj con lai it hon s6 hrgng thanh
vién tii thidu theo quy dinh cia phap luit;

¢) Theo yéu cu ciia cd dong hogc nhom cb déng quy dinh tai khoan 2
Piéu 115 cia Luit Doanh nghiép; yéu ciu triéu tip hop Pai hji dong cb dong
phai duge thé hién bang viin ban, trong dé néu ré 1y do va myc dich cube hep, oo
dii chit ky ciia céc ¢ déng lién quan hoiic viin ban yéu ciu duge lip thanh nhitu
ban va tip hop du chir ky cia cac c6 dong cd lién quan.

d) d. Cac truong hop khac theo quy dinh cia phap luit va Diéu 1 nay.

4., Triéu tip hop Dai hoi déng co déng bitt thudmg

a) Héi dong quan tri phii tridu tip hop Dai héi déng cb déng trong thii
han 30 ngay ké tir ngdy s6 thanh vién Hoi ddng quén tri, thanh vién doc 1ip Hai
ddng quan tri con lai nhur quy dinh tai didém b khoan 3 Diéu nay hodc nhin duge
yéu ciu quy dinh tai diém ¢ khodn 3 Diéu nay;

b) Trong thivi han 30 ngéy tiép theo, ¢ déng hodc nhém cb déng quy dinh
tai diém ¢ khoan 3 Didu nay cé quyén véu ciu dai dién Cong ty triéu tip hop Pai
hiéi dﬁng ci dong theo quy dinh tai Ludt Doanh nghiép;

Trong trrémg hop ndy, cb déng hodc nhém cb ding triéu tip hop Dai héi
ding cb déng co thé dé nghj Co quan ding ky kinh doanh gidm sdt trinh ty, thd
tuc triéu tip, tién hanh hop va ra quyét dinh cia Pai hoi dbng cb doéng, Tt ca chi
phi cho viéc tridu tip va tién hanh hop Pai hdi dong c6 déng duge Cong ty hodn
lai. Chi phi nay khéng bao gbm nhiing chi phi do ¢6 déng chi tiéu khi tham dy

cudc hop Pai hii dbng cb dbng, ké ci chi phi fn & va di lai. V
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¢) Thil tye dé t& chire hop Pai héi dong cb dong theo quy dinh tai khoin 5
Biéu 140 Luit Doanh nghiép.
Didu 15. Quyén vi nghia vy cia Dai hji dong cb ding

1. Pai héi ddng cb dong co quyén va nghia vy sau:

a) Thong qua dinh hudéng phat trién clia Céng ty;

b) Quyét dinh loai cb phin vi téng sé cb phin cia timg logi duge quyén
chao bén: quyét dinh mite ¢b tire hing nim cla timg logi ¢b phin;

¢) Bhu, mién nhiém, bii nhiém thanh vién H diing quén tri;

d) Quyét dinh du tr hofic ban sb tAi san cb gia tri tir $1% tong gid tri tai
san triv 1én durge ghi trong béo cdo tii chinh gln nhit cua Cong ty

¢) Quyét dinh stra ddi, bé sung Didu 1¢ cdng ty;

f) Thiéng qua bao cdo tii chinh hiing niim; B

g) Quyét dinh mua lai rén 10% tong a6 cb phén 4 ban ciia moi logi; |||

'h) em xét, xir 1§ vi pham cia thinh vién HGi dong quan trj gy thiét u,;}
cho Cong ty va cd dong Cong ty;

i} Quyét dinh tb chirc lai, giai thé Céng ty;

i) Quyét dinh ngin séch hofc téng mirc thil lao, thudng vé lgi ich khdc
cho Hai diing quan trj;

k) Phé duyét Quy ché quan tri ndi bd; Quy ché hoat djng Héi ddng
quan frj;

1) Phé duyét danh sich cong ty kiém todn duge uhﬁp thudin; quyél dinh
edng ty kiém todn duge chiéip thudn thyre hién kiém tra hoat déng cia Cong ty, bai
miZn kiém todn vién duge chip thun khi xét thly cin thiét;

m) Quyén va nghia vu khéc theo quy dinh phap luét.

2. Pai hoi ddng cb dong thio lufn va thing qua céc véin dé sau:

a) Ké hoach kinh doanh hiing niim cha Céng ty;

b) Bdo céo tai chinh hiing nim dé dugc kiém todn;

¢) Bdo cdo cia Hji dbng quan tri vE& quin trj v két qua hoat ding cia Héi
ddng Gquén trj va timg thanh vién Hoi dong quan trj; thanh vién dje 13p Hoi dong
quan trj ed trdch nhidém béo cdo tai cudc hop Pai hin dng cd déng thudmg nién
theo quy dinh tai Diéu 284 Nghi dinh s 155/2020/ND-CP ngay 31 thang 12 ndm
2020 ciia Chinh phii quy dinh chi tiét thi hinh mét s6 digu cia Lut Chimg khoin;

d) Mire ¢ tire ddi véi mi cb phin cla timg loai;

e} $0 lwong thinh vién Hgi dding quan tri;

f) BAu, mién nhiém, bai nhiém thanh vién Héi ddng quén trj;

) Quyét dinh ngén séch hoje tdng mue thi lao, thudng va lgi ich khac dbi
véi Hii dbng quin tr;
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h) Phé duyét danh sach cong ty kiém todn duge chip thujn; quyét dinh
cong ty kiém todn duge chiip thufin thue hién kiém tra céc hoat déng cia cing ty
khi xét thiy ciin thiét;

i) B sung va sia dbi Didu 1¢ cong ty;

i) Loai cd phiin v sd hogng cb phiin méi duge phit hinh d6i véi mii loai
¢t philn va viée chuyén nhwgng cb phin cia thinh vién séng lip trong vong 03
nam dfu tién k& tir ngay thanh lip;

k) Chia, tich, hep nhét, sép nhip hodc chuyén déi Cong ty;

13 Tb chirc lai va giai thé (thanh 1¥") Céng ty va chi dinh ngudi thanh ly;

m) Quyét dinh déu tu hofic ban 56 tai sdn co gid trj tir 51% tong gid trj tai
san trér 1én duge ghi trong Béo céo tai chinh gin nhit ciia Cong ty

n) Quyét dinh mua lai trén 10% ting s cd phin d& ban cia mdi loai;

0) Cong ty ky két hgp dong, giao dich véi nhitng dbi twong duge quy dinh
tai khoan 1 Bidu 167 Luft Doanh nghiép véi gid tri bing hodc 1én hon 35% tong
gid trj tai san ctia Cong ty duge ghi trong béo cdo tai chinh gin nhit;

p) Chéip thuin cac giao dich quy dinh tai khoan 4 Diéu 293 Nghj dinh 56
155/2020/ND-CP ngay 31 thang 12 ndm 2020 cta Chinh phii quy dinh chi tiét thi
hanh mét s didu cia Ludt Chimg khoén;

q) Phé duyét Quy ché ndi bé vé quan trj cong ty, Quy ché hoat dong Héi
dong quan tri;

r) Céc viin d& khic theo quy dinh ciia phap ludt va Didu 18 ndy.

3. Tt ca cac nghi quyét va céc vin dé di duge dua vio chuong trinh hop
phai durge dua ra thao lufin va bidu quyét tai cudc hop Pai hii dbng ¢b déng.

Piéu 16. Uy quyen tham dy hop Dai hgi dong cd déng

1. Cb déng, ngudi dai dién theo dy quyén ciia cd ding 12 tb chirc b thé
tryc tifp tham dy hop hoiic Gy quyén cho mdt hodic mét s6 c4 nhin, td chirc khic
dir hop hodc dy hop théng qua mdt trong che hinh thirc quy dinh tai khoan 3 Diu
144 Luét Doanh nghiép.

2. Viée tiy quyén cho ¢d nhén, tb chic dai dién dy hop Pai héi dong cb
d:::ng theo quy dinh tai khoin 1 Diéu ndy phai Iip thanh vin ban. Vin ban uy
quyén dm;n:: Iap theo quy dinh cla phap luft v& din sy va phm néu rd tén cd dong
by quyén, tén o4 nhin, tb chire duge Uy quyén, s lugmg cd phan duge by quyén,
ndi dung Oy quydn, pham vi ty quyén, thii han ty quyén, chit ky cia bén Gy
quyén vi bén duoc iy quyén,

Ngudi diroe Gy quyén dy hop Dai hi dong cb déng phai ndp viin ban iy
quyén khi diing k¥ dy hop. Trudmg hep Gy quyén lgi thi ngudi tham dir hop phai
sudt trinh thém viin ban ty quyén ban déu cla cb dong, ngudi dai dign theo iy
quyén ctia cd dong 1a to chite (néu trirde d6 chua dang ki véi Cang ty).
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3. Phiéu bidu quyét ctia ngudi duge ly quyen dy hop trong pham vi duge
iy quyén vin cé higu lue khi xiy ra mét trong cic trudmg hop sau diy trir truomg
hop:

a) Ngudi dy qU}rén dii chét, bj han ché nang hye hanh vi dén sy hofic bj miit
ning lye hinh vi dén su;

b) Ngudi iy quyén da hily bo viée chi dinh iy quyén;

¢} Nguodi ty quyén di hity bé thim quyén ciia npudi thyc hién vige
uy quyém

Didu khodn niy khong 4p dung trong truémg hgp Céng ty nhin duge thong
bao vE mét trong cic su kién trén trudc gitr khai mac cude hop Dai hi ddng ¢
déng hofic trwde khi cudic hop dwge trigu tip lai.

Pidu 17. Thay dbi cde quyén

"1 Vige thay dbi hofic hity bd céc quyén dic biét ghn lidn véi mét loai cb
phin wu dai cé hiéu lye khi dirge ¢d dong dai dién tir 65% tong s6 phidu biu
quyét trér 1&n cia tit ca co déng dy hop thing qua. Ngh quyét Dai hoi ding cb
ddng vé ni dung lam thay dbi bt loi quyén va nghia vy cla b déng sdr hitu cd
phiin wu d&i chi duge thong qua néu duoe 36 cd dong wu dii cling logi du hop sd
hitu tir 75% léng 50 ci ph%n wu dii loai d6 trér 18n tén thanh hofic duye céhc ch
déng tru dii cing logi sér hitu tir 75% tong 6 6 phan uu dai logi d6 trd 1én tan
thinh trong tririmg hop théng qua nghj quyét dudi hinh thire ldy y kien biing viin
bén.

2. Viée th chire cufic hop ctia céc e dng nim gite mot logi cd phiin uru di
dé théng qua viée thay di quyén néu trén chi ¢b gia trj khi ¢6 6 thicu 02 ch dong
(hofic dai dién theo iy quyén ctia ho) va nim giir t6i thidu 1/3 gid tri ménh gid cua
che ob phin loai d6 di phat hanh. Truémg hop khong c6 dii s6 dai biéu nhu néu
trén thi cudc hop duge t& chire lai trong thivi han 30 ngily tiép theo va nhimg nguin
ném gifr cé phin thuéc logi dé (kKhang phy thude vio sb lugng ngudi va st ¢
phéin) cé mat trire tiép hode théng qua dai dién theo Ty quyén déu duoe coi 13 di
aih lugng dai bidu yéu ciu. Tai cc cude hop cia cd dong ndm giff cb phin wu d&i
néu trén, nhitng ngudi ndm gift co phén thudc loai dé c6 mit tryc tiép hofic qua
ngudi dai dién c6 thé yéu cdu b phidu kin. Mdi co phan ciing logi cé quyén biéu
quyét ngang bing nhau tai ede cude hop néu trén.

3. Thil tyc tién hanh cdc cufic hop riéng bigt nhu vily duge thue hién tuong
tr vé&i cc quy dinh tai Didu 19, 20 va 21 Diéu 18 nay.

4. Trixkhi céc didu khodn phét hinh cé phiin quy dinh khic, cde quyén dic
biét gin lidn véi cic logi b phin c6 quyén wu dai doi voi mt 56 hofic tit ca cac
véin dé lign quan dén viée phin phéi lod nhu@in hofic tii sdn ctia Céng ty khéng by
thay dbi khi Céng ty phat hanh thém cde co phan ciing logi.

e ¢
S i

e
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Picu 18. Tri¢u tip hop, chwong trinh hop va thong bio méai hop Pai
hii dong co dong !

1. Hoi dng quan trj tri¢u tap hop Pai hoi ddng cb déng thutmg nién va
béit thutmg. Héi ddng quan tr triéu tip hop Dai hai ddng cb dong bit thudmg theo
cée trwdmg hop quy dinh tai khodn 3 Diéu 14 Diéu 18 nay.

2. Ngudi triéu tip hop Dai hi ddng cd déng phai thye hién cde chng vide
sau ddy:

a) Chuéin bj danh sich ¢d déng da didu kién tham gia v biéu quyét tai
cudc hop Pai héi ddng cd déng. Danh séch ¢b déng cb quyén dv hop Dai hii
diing ¢b déng dwee lip khéng qua 10 ngdy truée ngdy giri théng bao méi hop Dai
héi ding cb déng. Cong ty phai céng bo théng tin vé viéc 1ip danh sich cb déng
¢ quyén tham dy hop Pai hdi dong cb déng t6i thiéu 20 ngay trwde ngiy ding
ky cudi cling;

b) Chuén bj chuong trinh, ndi dung dai héi;

¢) Chuin bj tai liéu cho dai hi;

d) Dy thao nghi quyét Pai hdi déng cé déng theo ndi dung dy kién cia
cudec hop;

e) Xdéc dinh thai gian va dja diém t6 chire dai hai;

f) Théng bio va giri théng bo hop Dai hdi dong o déng cho tit ca cic cd
déng ¢6 quyén dy hop;

g) Cée cong vige khae phye vu dai hii.

3. Théng bie méi hop Dai hoi dong co déng duge giri cho tht ca cdc cb
déng bang phuong thire dé bao dam dén duge dia chi lién lac cia cb déng, ding
thoi ebng bo trén trang théng tin dién tir cia Céng ty va Uy ban Chimg khodn
MNha nude, S5¢ giao dich chimg khodn noi ¢ plliéu cua Cong ty niém }fét hodc
ding lcy giao dich. Ngudi trigu tip hop Pai héi déng ¢d déng phai giri théng béo
méi hpp dén tit ca cac ¢b déng trong Danh séch 6 dong c6 quyén dy hgp chim
nhit 21 ngdy trudc ngay khai mac cudc hop (tinh tir ngay ma théng bdo dugc gi
hoiic chuyén di mét cich hop 18). Chuong trinh hop Pai héi ding ¢d dong, cdc tii
lidu lién quan dén cic viin dé s& duge bidu quyét tai dai hoi duge gii cho cde cb
déng hofic/va ding trén trang thong tin dién ti cda Céng ty. Trong trudmg hop tai
ligu khéng duge gii kém thang bée hop Pai hdi ding ¢d déng, théng bio méi
hop phii néu 1o dudtmg din dén todn bd tai ligu hop dé cic ¢b dbng cb thé tiép
¢din, bao ghm:

a) Chuong trinh hop, céc tdi lidu s dung trong cufc hop;

b) Danh sdch va thong tin chi tiét cia cdc (mg vién trong trudmg hop bau
thanh vién Hoi ddng quén tri;

¢) Phiéu biéu quyét;

d) Dy thio nghj quyét ddi voi timg vén dé trong chuong trinh hop. /
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4. Cb déng hofc nham cé déng theo quy dinh tai khodn 2 Piéu 12 Bicu 13
nay co quyén lcién nghj viin dé dura vao chuong trinh hop Dai h{i déing cb dong.
Kién nghi phi biing vin ban va phai dugc gii dén Cang ty chim nhit 03 ngéy
lam viée trude ngdy khai mac cude hop Kién nghj phai ghi o tén cb déng, sb
lugmg timg loai co phn ctia cb ding, van dé kién nghi dwra vao chuong trinh hop,

5. Ngudi triéu tip hop Dai hdi déng cb dong cé quyén tir chéi kién nghj
quy dinh tai khodn 4 Pigu nay néu thude mot trong céc trrdmg hop sau:

a) Kién nghj duge giri dén lhdng ding quy dinh tai khodn 4 Dittu niy;

b) Vio thoi diém kién nghi, co déng hodic nhom cb déng khong nim gift
dil tir 5% cb phiin phé théng tré 1én theo quy dinh tai khoin 2 Pigu 12 Piéu 18
nay;

g} Vn dé kin nghj khéng thude pham vi thim quyén quyét dinh ciia Bgi
hi dong cb déng;

d) Céc trutmg hop khdc theo quy dinh cla phép ludt va Piéu lé nay.

6. Nguoi triéu tap hop Dai hoi dong cb déng phai chip nhin va dua ién
nghi quy djnh tai khodén 4 Piéu niy vao dy kién chwong trinh vi ndi dung cuie
hop, trir truémg hop quy dinh tai khodn 5 Didu nay; kien nghj duge chinh thirc bé
sung vao chuong trinh va ngi dung cude hop néu duge Dai hii dbng cd ding chﬁp
thudn.

Pidu 19. Céie didu kién tién hanh hop Dai hji ddng cb ding

1. Cude hop Pai hoi déng cb déng dugce tién hanh khi c6 s0 co déng dy
hop dai dién trén 50% téng sb phiéu biéu quyét

2. Trudmg hop cube hop ln thir nhdt khong du didu kién tién hanh theo
quy dinh tai khoan 1 Piéu nay thl thong bao méi hop lan thit hai dwce i trong
thisi han 30 ngdy, ké tir ngay dir dinh hop lin thir nhét. Cudc hop Pai hoi ddng co
déng/lin thir hai duge tién hanh khi c6 sb ¢b déng dy hop dai dign tir 33% tong
s6 phiéu bidu quyét tré 1én

3. Trudmg hop cude hop ldn thir hai khéng di diu kign tién hanh theo quy
dinh tai khodn 2 Piéu nay thi théng bdo méi hop lan thir ba phéi duge gifi trong
thési han 20 ngay ké tir ngdy du dinh hop lin thir hai. Cuje hop Pai hoi ding cb
déng ln thit ba duoe tién hanh khang phy thuge vao tong s6 phicu bidu quyét cha
cée cd dong dy hop.

Pidu 20. Thé thire tién hanh hop vi bidu quyét tai cude hop Pai hi
dong ch dong

. True khi khai mae cude hap, Cong ty phai tién hanh thi tye diing ky cb
dong va phai thye hién viéc ding ky cho dén khi céc cb déng c6 quyén dy hop co
miit dang ky hét theo trinh tyr sau:

/
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a) Khi tién hanh dang ky c6 déng, Cong ty cip cho timg cb dong hodc dai
dién theo Oy quyén cé quyén bidu quyét mét thé bidu quyét, trén dé ghi s ding
ky, ho va tén ela cb déng, ho va tén dai dién theo ty quyén va sb phidu bidu quyét
clia b dong d6. Dai hoi ddng ¢d dong thao lufin va bidu quyét theo timg vin dé
trong ndi dung chuong trinh. Viée bidu quyét duoc tién hanh bing biéu quy#ét tin
thanh, khéng tin thanh v khéng ¢6 ¥ kifn. Tai Dai hoi, 36 thé tin thanh nghi
quyét duge thu trude, sb the khéng tan thanh nghj quyét duge thu sau, cudi cing
dém thng sb phifu tin thanh hodc khéng tin thinh dé quyét dinh. Két qua kifm
phiéu duge Chu toa cong bé ngay trudc khi bé mac cudc hop, BPai héi béu nhimg,
nguiri chiu trach nhiém kiém phiéu hofic giam sét kiém phiéu theo dé nghj clia
Chii toa, $& théanh vién cua ban kiém phiéu do Pai héi ding cb déng quyét dinh
cin cir dé nghj cia Chii tga cufc hop;

b) Cb déng, ngudi dai dién theo iy quyén cia cb dong 14 t6 chirc hofic
nguin dirge by guyén dén sau khi cude hop da khai mae e6 quyén diing kv ngay
v gau dd cd quydn tham gia va bidu quyét tai dai hdi ngay sau khi ding ky, Cha
toa khong c6 trich nhiém dimg dai hoi dé cho ¢ déng dén mudn ding ky va hidu
lre clia nhimg ndi dung d& dwec bidu quyét trude dé khong thay dbi.

2. Viéc biu chil toa, thu ky va ban kiém phiu duge quy dinh nhu sau:

a) Chii tich Hai dbng quén trj lam chi toa hofdic Gy quyén cho thanh vién
Héi ding quan trj khéc lam chi toa cube hop Dai hdi dbng cb déng do Hii ddng
quan trj trigu tip. Trudmg hep Chi tich w’fmg miit hofic tam théd mit kha ning lam
viéc thi cic thanh vién Hoi ddng quén trj con lai biu mét ngudi trong s ho lam
chii tpa cufic hgp theo nguyén tic da sb.

b} Trir trrémg hop quy dinh tai diém a khoan nay, ngudi ky tén tridu tip
hop Pai hii dbng cd ddng didu hanh dé Pai hdi ddng cb déng blu chi tpa cudc
hop vé ngudi cd s6 phiéu bau cao nhat lam cha toa cudic hop;

¢) Chil toa cir mit hodic mét sd nguini lam the ky cude hop;

d) Pai héi déng cd déng bdu mdt hofic mdt s6 ngudi vao ban kiém phiéu
theo dé nghi cua chu tea cude hop.

3. Chuong trinh va ndi dung cube hop phii duye Dai héi dbng b ding
théng qua trong phién khai mac. Chuong trinh phéi xéc djnh & va chi tiét théi
gian ddi véi timg viin dé trong ndi dung chuong trinh hop.

4. Chui toa dai héi c6 quyén thyc hign céc bién phéip clin thiét va hop 1y dé
diéu hanh cudc hop Pai hoi déng cb déng mot céch co trit ty, ding theo chuong
trinh d3 duge théng qua va phin anh duge mong mudn cia da 56 ngudi du hop.

a) Bé tri chd ngdi tai dia diém hop Pai hii ding cb dong; /
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b) Bio dim an toin cho moi ngudi cd mit tai cde dia diém hop;

¢) Tao diéu kign cho cb déng tham dy (hofic tiép tue tham dy) dagi hii,
Ngué triéu tip hop Pai hi dong ch déng co toan quyen thay ddi nhimg bién
phiip néu trén vi dp dung tit ¢ cic bién phép cin thiét. Céc bign phip 4p dung
et thé 13 cfip gifly vao cira hofic sit dung nhiing hinh thite hra chon khéc.

5. Pai hoi déng cb ding thio ludn va biéu quyét theo timg viin dé trong néi
dung chirong trinh. Viée bidu quyét duge tién hinh biing bicu quyét tén thanh,
khong tan thinh va khéng ¢6 ¥ kién. Két qua kiém phiéu duge chil toa cdng bé
ngay trude khi bé mac cude hop.

6, Cb ddng hofic nguéi duge ty qu}rén dur hop dén sau khi cude hop di khai
mac vin duge ding ky va c6 quyén tham gia biéu quyét ngay sau khi ding ky;
trong trudmg hop nay, higu lye cia nhimg ndi dung da duge bifu quyét trude do
khong thay doi.

7. Npudi trigu tip hop hofic chi toa cufc hop Bai héi dong e déng co
qu:,.rén sau diy:

a) Yéu cén thit c ngudvi dir hop chiu sir kiém tra hodic cée bién phap an ninh
hop phap, hop 1y khac; :

b) Yéu ciu co quan 6 thiim quyen duy tri trdt ti cube hop; truc xudit nhimg
ngudi khéng tuin thi quyén didu hanh ctia chi toa, ¢b ¥ gly roi trt ty, nglin cin
tién trién binh thudmg cia cude hop hofic khéng tudn thi cde yéu chu vé kidm tra
an ninh ra khéi cude hop Pai hii ddng co déng.

8. Chit toa ¢6 quyén hodin cude hop Dai hoi ddng cd déng di ¢6 i s6 ngudi
dang ky dy hop 16i da khéng gud 03 ngay lam vige ke tir ngay cude hop dy dinh
khai mac va chi duge hoén cufic hop hojc thay doi dja diém hop trong truémg hop
* sau diy:

a) Dja diem hop khéng c6 du chd ngdi thudn tién cho tit ca ngwdd dir hop;

b) Phurong tién thang tin tai dja diém hop khéng béo dim cho ¢d déng dy
hop tham gia, thao lufin va bidu quyét;

¢) C6 ngudi dy hop cin trd, gy rdi trit t, co nguy co lam cho cuge hop
khéng duge tién hanh mét edch cong bing v hop phép.

9, Trirémg hep chil toa hofin hojic tam dimg hop Dai héi ding cf déng tréi
véi quy dinh tai khoan 8 Diu nay, Pai hdi ddng cb déng biu mft ngudi khéc
trong s6 nhitng ngudi dy hop dé thay thé chi toa digu hanh cudic hop cho dén lac
két thie: tat ca nghj quyét duge thing qua tai cudc hop do déu 6 hiéu hye thi
hanh.

AN
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10. Trudmg hop Cong ty dp dung cong nghé hién dai dé tb chic Dai hii
déng cd dong thong qua hop truc tuyén, Céng ty c6 trich nhiém dam béo dé cb
déng tham dy, biéu quyét bing hinh thirc ba phiéu dién tir hojic hinh thire dién tr
khéc theo quy dinh tai Didu 144 Lujt Doanh nghiép va khoan 3 Diéu 273 Nghi
dinh s} 155/NB-CP ngay 31 thang 12 ndm 2020 cia Chinh phii quy dinh chi tiét
thi hanh mét s6 diéu cia Ludt Chimg khodn,

Pitu 21. Pitu kién dé Nghj quyét ciia Pai hdi ding cd ding dwge
thiing qua

1. Nghij quyél: vé ndi dung sau diy duge théng qua néu duge s6 cd déng
dai dign tir 65% tong s6 phicu bitu quyét trdr 1én ciia it cd ¢b déng du hop tin
thanh, trir trudmg hop quy dinh tai cdc khoan 3, 4 va 6 Didu 148 Ludt Doanh
nghiép

a) Loai ¢b phin va téng s6 b phiin cia timg loai;

b) Thay dbi nginh, nghé va linh vy kinh doanh;

¢) Thay dbi co ciu td chire quan Iy Céng ty;

d) Dir én déu tu hofic bén tai san co gia trj tir 51% tdng pid tr] tai san tror
1&n duge ghi trong bio céo tai chinh gin nhét cia Céng ty;

d) Tb chirc lgi, giai thé Céng ty;

2. Cac nghj quyét duge théng qua khi duge sd cd dong siv hiru trén 50%
tding 86 phiéu bidu quyét cia tit ca cd dong du hop tén thanh, trir trudmg hop quy
dinh tai cac khoan 1 Didu nay va khoan 3, 4 vi 6 Didu 148 Ludt Doanh nghiép.

3. Céc Nghi quyét Dai hgi déng b déng dge théng qua bing 100% tdng
a6 c6 phiin cé quyeén biéu quyét 1a hop phép va ¢b hidu lye ngay ci khi trinh ty,
thil tye triéu tip hop vi théng qua nghi quyét d6 vi pham quy dinh ctia Ludit Doanh
nghiép vi Diéu 18 cong ty.

Ditu 22. Thiim quyén va thé thire liy ¥ kién c6 ding bing viin bin dé
thing qua Nghj quyét ciia Dai hji déng cd ding

Thim quyén vé thé thire liy ¥ kién cb déng bing vin ban dé théng qua
Nghj quyét ciia Bai hoi dﬁng ¢t dong duge thyc hién theo quy dinh sau dily;

1. Hoi ddng quén trj o quyén lay ¥ kién cb déng bing viin ban dé théng
qua nghj quyét ciia Pai hii déng co dang khi xét thiy cn thiét vi lgi ich cia Céng
ty, trir triromg hop quy dinh tai khoan 2 Didu 147 Luft Doanh nghiép

2. Hoi déng quan tri phai chuén bj phiéu ldy ¥ kién, dy thio nghj quyét Dai
hoi déng cb déng, cdc tdi Héu gidi trinh dy thao nghj quyét va gii dén tat ca cd
dng c6 quyén bitu quyét chiim nhit 10 ngay trude thoi han phai gir lai phifu
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léy ¥ kién. Yéu chu va cdch thice gid phiéu ldy ¥ kién va tai ligu kém theo duge
thure hién theo quy dinh tai khoan 3 Didu 18 Dicu 18 nay.

3. Phiéu 14y ¥ kién phai cé cic ni dung chi yéu sau diy:

a) Tén, dia chi try s& chinh, ma s6 doanh nghigp;

b} Muyc dich 1y ¥ kién;

¢) Ho, tén, dia chi lién lac, qudc tich, s& gidy tér phép |y eia cd nhén dbi v
co dong 1a cd nhén; 1én, mi so doanh nghiép hofic s0 gifiy tor phip 1y cia to chiic,
dia chi try sé chinh déi véi cb dong 14 16 chire hofe ho, tén, dja chi lién lac, quéic
tich, sb gidy tor phip Iy cia ca nhin dbi vér dai dién cia cb déng 14 td chirc; s6
hremg eb phin ciia timg logi va st phidu bigu quyél chia cd déng;

d) Véin dé cén 1y y kién dé théng qua quyét dinh;

d) Phuong 4n biéu quyét bao sfim tin thinh, khing tan thanh vi khing co
§ kién dbi véi timg vin dé 1y ¥ kién;

e) Thvi han phii giri vé Cang ty phiéu Idy y kién da duge trd 10i;

f) Hg, tén, chit ko eiia Chi tich Hoi dong quén tri. !

4. Cb déng c6 thé giri phifu Ay ¥ kién da trd 161 dén Céng ty bang hi
thire gt thy, fax hode thu dién tir theo quy dinh sau déy:

a) Trudmg hop giri thur, phiéu iy ¥ kién di dugce tra 16i phai cb chit ky cia
ch dbng 1a cd nhén, cia nguoi dai dién theo iy quyén hofic nguai dai dign theo
phép lut ciia cé déng 1a tb chire. Phifu Iy ¥ kién gii vé Cong ty phai duge dung
trong phong bi dén kin va khéng ai duge quyen mé trude khi kigm phiéu;

) Trudmg hop g fax hojic thw dién tr, phiéu liy ¥ kien g vé Cong ty
phi duoe gitt bi mit dén thoi diém kiém phicu;

¢) Cic phidu 1y ¥ kién givi vé Cong ty sau thii han di xéc dinh tai ndi dung
phiéu ldy ¥ kién hodc 43 bj md trong truémg hop gt thir va bi tiét 16 trong trudmg
hop gt fax, thir dién ti 1 khang hop 1. Phiéu lay y kien khong dugc giri vé dirore
col 14 phiéu khéng tham gia bifu quyét.

5. Héi ddng quén trj kidm phiu va 1ap bién bin kiém phiéu durdi sy chimg
kidn cita cb déng khong nim gitt chire vy quan 1§ Céng ty. Bién ban kiém phiéu
phai c6 cic ndi dung chii yéu sau diy:

a) Tén, dja chi try sé chinh, mi 56 doanh nghiép;

b) Myc dich va cic véin d& cén liy ¥ kién dé théng qua nghj quyét;

.¢) 86 cb dong véi thng sb phidu bidu quyét di tham gia biéu quyét, trong
dé phin bigt sb phiéu bidu quyét hop 18 va sd biéu quyét khing hop 18 va ph 7
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thire giri phiéu bidu quyét, kém theo phy luc danh sich cé dong tham gia biéu
quyét;

d) Téng sb phidu tén thanh, khong tén thinh va khong co ¥ kién déi
v tlmy viin di;

d) Vin dé da duge théng qua va t 18 bidu quyét théng qua tuomg lng;

e) Ho, tén, chir ky cia Chi tich Hoi ddng quan trj, ngudi kiém phitu va
ngwdi gidm sat kiém phiéu.

Céc thanh vién Hdi dbng quan tri, ngudi kiém phidu va ngudi gidm sét
kiém phiéu phai lién déi chju tréch nhiém vé tinh trung thye, chinh xéc clia bién
ban kiém phiéu; lién ddi chiu trach nhiém vé céc thigt hai phat sinh tir céc quyét
dinh duge théng qua do kiém phiéu khéng trung thire, khdng chinh xdc.

6. Bién ban kiém phi¢u v nghi quyét phai duge giri dén céc cb dong trong
thevi han 15 ngdy, ké tir ngay két thic kiém phiéu. Viéc giri bién ban kiém phiéu
va nghj quyét cd thé thay thé bing viéc ding tai trén trang thong tin dién tir cia
Céng ty trong thii han 24 gidy, ké tir thoi diém két thic kiém phiéu,

7. Phidu ly ¥ kién da duge trd 16, bién ban kiém phiéu, nghi quyét da duge
théng qua va 1ai lidu ¢6 lién quan i kém theo phiéu lay y kién déu phai duge
luru gt tai try s& chinh cha Cong ty.

8. Nghi quyét duge théng qua theo hinh thire ldy ¥ kién cb ddng bing van
béin néu dwge s6 cb dong s& hitu trén 50% tong 0 phifiu bitu quyét clia tit ca cb
déng c6 quyén bifu quyét tén thinh hodc va cd gia tri nhu nghj quyét dge théng
qua tai cudc hop Dai hii dong co dong.

Pitu 23. Nehj quyét, Bién bin hop Dai hii dbng cd ddng

. Cubic hop Pai hii déng cd déng phai duge ghi bién ban v cé thé ghi dm
hojic ghi va hru giit dudi hinh thirc dién tir khac. Bién ban phai lip bing tiéng
Viét, c6 thé lip thém bing tiéng nuée ngodi va cé cac ndi dung chi yéu sau day:

a) Tén, dia chi try s& chinh, ma st doanh nghiép;

b) Thoi gian va dia diém hop Pai hoi ding cb déng;

c¢) Chuemg trinh hop va ndi dung cufc hop;

d) He, tén chi toa va thue ky;

d) Tém tét difn bifn cudc hop va céc ¥ kifn phat bidu tai cude hop Dai hai

ddng cb ddng v& timg vin d& trong chuong trinh hop; V
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e) §& cb dfing va thng s phiéu bidu quyét ciia cac co dong dy hop, phy luc
danh sich ding ky cb déng, dai dién cb dong dy hop vdi sb 6 phén va 56 phicu
biin tuom g mng;

2) Téng s phiéu biéu quyél déi véi timg vén dé bidu quyél, trong do ghi
r& phurong thite bidu quyét, thng sd phiéu hgp 18, khéng hop 1€, tén thinh, khong
tan thanh va khong ¢6 ¥ kién; ty 1§ twong img trén tong s6 phiu biéu quyét cuia
ch ddng dy hop;

h) Céc vén dé di duge thing qua va ty 18 phiéu bidu quyét théng qua
tuormng tmg;

i) Ho, tén va chir k¥ ctia chi toa vé thur ky. Trudng hep chi toa, thurky iy
chii ky bign bin hop thi bién bén ndy ed higu lyc néu duge tat ca thanh vién khac
ctia H8i ddng quin trj tham dy hop ki va cé diy di ndi dung theo quy dinh tai
khodn nay. Bién bin hop ghi 16 viée chi toa, th ky tir choi ky bién ban hop.

2. Bién ban hop Pai hoi ding cb déng phai duge 1ip xong va thing qua
triére khi két thiie cude hop. Ch toa va thu ky cude hop hodc ngudi khac ky tén
trong bién bin hop phdi lién ddi chju trich nhigm vé tinh trung thye, chinh xde
cua ndi dung bién ban.

3. Bién ban duoe 1p bing tifng Viét va tiéng nude ngoai déu co higu lye
phéap 1§ nhw nhau. Truémg hep o sy khic nhau vé& ndi dung gitta bién ban bing
tiéng Viét v hing tiéng nirdc ngodi thi ndi dung trong bién bin béing tiéng Viét
dhepe ap dung.

4, Nghj quyét, Bién ban hop Dai hi dong cd déng, phu lyc danh séch ch
déng diing ky dy hop kém chit ky cla co dong, van ban Uy quyén tham di hop,
tht cd e tdi liéu dinh kém Bién ban (néu o) va tai ligu cb lién quan kém theo
théing bdo mad hop phii duge cing bé théng tin theo quy dinh phép ludt vé cing
bé théng tin trén thi tredmg chimg khodn va phai dwec luu gilf tai try s& chinh cia
Cong ty.

Didu 24. Yéu chu hity bé Nghj quyét ciia Pai hii ddng co ding

Trong thii han 90 ngay ké tir ngdy nhin dvoe nghi quyét hodie bién bin
hop Dai héi dbng cb dong holic bién bin két qué kiém phicu lay y kién Pai hdi
dbng cb déng, cb déng hofic nhom cd dong quy dinh tai khoan 2 Pidu 115 Luét
Doanh nghiép c6 quyén yéu ciu Toa dn holic Trong tai xem xét, hiry bd nghi quyét
hodic m§t phén ndi dung nghi quyét Dai hdi dong co dong trong céc tritmg hgp
gan déy:

v

Al
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1. Trinh tu, thi tu triéu tip hop va ra quyét dinh cia Pai hii dbng cb déng
vi pham nghiém trong quy dinh cta Luft Doanh nghiép va Bidu 18 cong ty, trir
triémg hop quy dinh tai khodn 3 Diéu 21 Diéu 1§ nay.

2. Noi dung nghj quyét vi pham phéap luit hode Didu 1¢ ndy.

VIL HOI PONG QUAN TR]

Pidu 25. Ung cir, d& eir thanh vién Hi ddng quin trj

1. Trwomg hop di xdc dinh duoe tmg ol vién Hbi dﬁﬂg quén trj, Cong ty
phai céing bo théng tin lién quan dén céc (mg cir vién tbi thiéu 10 ngady trude ngay
khai mac hop Pai hdi dong ¢b déng trén trang théng tin dién ti ciia Céng ty dé
cd dong c6 thé tim hidu vé& cdc (mg cir vién nay trudce khi bo phiéu. Ung cir vién
Hoi ddng quén tri phii ¢6 cam lét bing vin ban v& tinh trung thye, chinh xéc clia
cfie thing tin cd nhin duge cdng b va phai cam két thuc hién nhiém vy mét cach
trung thue, cdin trong va vi 1gi ich cao nhft ciia Cong ty néu duge biu lam thanh
vién Hoi dbng quin tri. Thong tin lién quan dén (mg cir vién Hi dbng quin tr
drge ebng bd bao ghm:

a) Ho tén, ngay, thing, ndm sinh;

b) Trinh d§ chuyén min;

¢} Qua trinh cong tic;

d) Cic chitc danh quéan 1y khic (bao gbm ca chic danh Hi déng quéan trj
cua cong ty khac);

d) Lo ich co lién quan téi Cong ty va cdc bén c6 lién quan cia Céng ty;

e) Cac théng tin khéc (néu ¢6) theo quy dinh tai Piéu Ié cong ty;

g) Céng ty dai ching phai ¢6 tréch nhiém cong b théng tin vé cde cong ty
mi g ol vién dang nm i@ chive vy tharh vién Héi ddng quan tri, cdc chirc
danh quan 1¥ khic va céc lgi ich co lién quan tdi cong ty cla (mg ol vién Hi
ddng quin ] (néu cd).

2. (6 ding hofic nhém cb déng so hitu tir 5% tong 80 b phin phd théng
trér 1én c6 quyén dé cir g cir vién Hi diéng quéin tri theo quy dinh cia Ludt
Doanh nghiép va Diéu 18 cong ty.

Ciic cb déng phd thdng hop thanh nhém dé dé e ngué vao Hii dong quin
trj phai thong bao vé& viéc hop nhém cho cic ¢b déng dir hop biét trude khi khai
mac Dai hoi déng cb dong. Viée dé cir oy thé nhw sau: CH déng holie nhém cd
dong nfim gifr tir 5% dén dudi 10% tdng 56 cd phin co quyén biéu quyét duge dé
cir mit (01) {mg vién; tir 10% dén dudi 30% duge dé cir tdi da hai (02) (mg vién;
tir 30% dén durdi 40% duge dé cir t6i da ba (03) (g vién; tir 40% dén dwdi 50%
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duoe d& cir t6i da bbn (04) g vién; tir 50% dén dudi 60% duge dé et tdi da nfim
(05) ding vién; tir 60% dén dudi 70% duge dé cit ti da sau (06) tmg vién; tir 70%
dén dudi 80% dwoc dé cir téi da bay (07) fmg vién; va tir 80% dén dudi 90% duge
dd cir thi da tam (08) dmg vién.
3. Tridmg hop sb lugng tmg et vién Hi ddng quan trj théng qua dé eir va

{meg et vin khang dii 86 lugng clin thidt theo quy dinh tai khodn 5 Diéu 115 Ludt
Doanh nghiép, Héi dong quan tri duong nhiém gioi thigu thém (mg cif vién hoic
to chire dé ¢ir theo quy dinh tai Diéu 18 chng ty, Quy ché ndi b vé quan trj cong
ty va Quy ché hoat ddng cia Hoi dbng quan tri. Viéc Hoi dong quan trj duong
nhiém gidi thiéu thém img cir vién phai duge cong b rd rang trude khi Dai hoi
ﬂf"mg co déng bidu quyét biu thinh vién Hoi dbing quan trj theo quy dinh cia
phap ludt.

4. Thanh vién Hi déng quin trj phii dép ting céc tiéu chudn va didu kién
theo quy dinh tai khoan 1, khoan 2 Piéu 155 Luit doanh nghiép va Piéu 1§
chng ty.

Didu 26, Thanh phiin v nhifm kj cia thanh vién Hji dimg quin tri

1. 86 lugng thanh vién Hoi ding quén tri 14 5 nguiri

2. Nhiém ki eiia thanh vién Hoi dong quén trj khéng qua 05 ndm va co thé
duogc biu lai vdi st nhiém ki kchéng han ché. Mot ¢ nhin chi diroe béu 1dm thanh
vién dc lap Hoi déng quan trj ciia mot cong ty khong qué 02 nhigm k lién tye.
Trudmg hop tit ca thinh vién Hgi dong quéan tri ciing lcét thie nhiém ky thi cée
thanh vién d6 tiép tye 1a thanh vién HGi ddng quan trj cho dén khi ¢6 thanh vién
méi durge biu thay thé va tiép quin cing vige.

3, Co chu thanh vién Hoi dong quan trj nhu san:

Cor cAu Hai ddng quén tri clia cong ty dai chiing phai dam bao thi thidu 1/3
téing s6 thanh vién Hoi déng quén trj 1 thanh vién khéng diéu hinh. Céng ty han
ché téi da thinh vién Hoi déng quin trj kiém nhiém chirc danh diéu hinh cla
Céng ty dé dam béo tinh dge 14p cia Hji dong quén tri.

Téng sb thanh vién dac lip Hoi déng gquén tri phai dim bao quy dinh sau:

a) C6 ti thidu 01 thanh vién dic 1gp trong trudmg hop cong ty cb sb thanh

vién Hbi ddng quan trj tir 03 dén 05 thinh vién;
**b) C4 téi thibu 02 thanh vién dfc lap trong truimg hop cdng ty c6 s thinh

vién Hai déng quén trj tir 06 dén 08 thanh vién;
¢) Cé téi thidu 03 thanh vién dgc lip trong trudmg hop céng ty co a6 thanh

vién Hi ddng quan trj tir 09 dén 11 thanh vién.

i b
"
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4. Thanh vién Hi dbng quan trj khéng con tu cach thanh vién Hoi dong
quan trj trong trudmg hop bi Pai hii dong cd dong mién nhiém, b nhiém, thay
thé theo quy dinh tai Didu 160 Luit Doanh nghiép.

5. Vige b nhiém thanh vién Hai déng quén tri phai duoe cing bo théng
tin theo quy dinh phép ludt vé cing bé théng tin trén thi truémg chimg khodén.

6. Thanh vién Hi dbng quén trj khéng nhét thiét phai 14 cb déng cia
Cong ty

Diéu 27. Quyén han va nghia vy cia Hji dong qudn tri

L. Hpi d&ng quén trj 13 co quan quén 1y Cng ty, cé todn quyén nhin danh
Cong ty dé qu}fet dinh, th1,m hién qu:.ren vi nghm AL c¢ua cing ty, trr cac qu}'en
vé nghfa vy thude thim quyén cia Pai hdi dong cd déng.

2. Quyén va nghia vy cia Hi dong quén trj do luit phap, Diéu Ié cong ty
va Bai hii ﬂ%}ng co dng quy dinh. Cu the, Hoi dong quan tri co nhimg qu}rén han
va nghia vy sau:

a) Quyét dinh chién luge, ké hoach phat trién trung han va ké hoach kinh
doanh hing ndm cia Cong ty;

b) Kién nghi loai ¢d phin va téng s6 cb phin duoc quyén chio bdn cia
tung loai;

¢) Quyét dinh ban ¢6 phin chira bén trong pham vi 56 ¢6 phin duge quyén
chéo bin ciia timg logi; quyét djnh huy déng thém von theo hinh thirc khéc;

d) Quyét dinh gid ban c0 phiin va trdi phiéu ciia Cong ty;

d) Quyét dinh mua lai ¢d phin theo quy dinh tai khodn 1 va khoin 2 Biéu
133 Luiit Doanh nghigp;

e) Quyét dinh phweng dn diu tu vi du dn diu tr trong thim quyén va gidi
han theo quy dijnh cia phap ludt,

£} Quyét dinh giai phip phét trién thi trudng, tiép thi va céng nghé;

g) Théng qua hop ddng mua, bin, vay, cho vay va hop déng, piao dich
khic co gid tri tir 35% tong gid tr thi sin trd 18n duge ghi trong bdo cdo tai chinh
giin nhét cta Cong ty, trir hop ddng, giao dich thude thim quyén quyét dinh cilia
Pai hii ddng cb déng theo quy dinh tai diém d khodn 2 Didu 138, khoan | va
khodn 3 Biéu 167 Luit Doanh nghigp;

h) Béu, mién nhiém, bii nhiém Cha tjich Hbi déng quan tri; bd nhiém, mién
nhi¢m, k¥ két hop déng, chim dit hop déng dbi voi Tong giam dbc va nguvi
quin Iy quan trong khic do Diéu 18 cing ty quy dinh; quyét dinh ti&n lorong, thi
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lao, thiimg va loi ich khic ctia nhitng ngwdi quan ly dd; elr ngudd dai dién theo
iy quyén tham gia Hji déng thinh vién hofic Dai hdi dbng cd dong & cong ty
khéc, quyét djnh mic thi 1ao va quyen loi khic etia nhitng ngudi do;
| 1) Giam sdt, chi dao Téng pidm doc vi ngudi quan Iy khéc trong diéu hanh
chng viée kinh doanh hing ngdy cia Céng ty;

k) Quyét dinh co ciu tb chitc, quy ché quan 1y ndi b ciia Cong ty, quyét
dinh thanh lip cdng ty con, chi nhanh, viin phong dai dién va vige gop vbn, mua
¢ phéin efia doanh nghigp khdc;

1) Duyét chuong trinh, nii dung tai liéu phye vy hop Pai hoi déng cb ding,
triéu tip hop Pai hii ddng cd ding hojic 14y ¥ kién dé Pai hi dong ed déng thing
qua nghj quyét;

m) Trinh béo cdo tai chinh hiing nim da duge kiém todn 1én Dai hoi ding
cd déng;

n) Kién nghi mire cb tic duoc trd; quyét dinh thoi han va thi tyc tra oo tire
hofic xtt 1y 18 phat sinh trong qué trinh kinh doanh;

o) Kién nghi viée to chitc lai, giai thé Céng ty: yéu cdu phd sin Céng ty;

| p) Quyét dinh ban hinh Quy ché hoat déng Hoi dong quan tri, Quy ché noi
b vé quén trj céng ty sau khi duge Dai hoi dong cb déng thang qua; quyét dinh
ban hianh Quy ché hoat déng cia Uy ban kiém toan truc thude Hbi dﬁng quén trj,
Quy ché vé cong bo thong tin cla cdng ty;

q) Quyén va nghia vy khic theo quy dinh cta Lugt Doanh nghi¢p, Ludt
Chitng khoén, quy dinh khic cia phdp fujt va Diéu 1& cong ty.

3. Hoi ddng quén trj phai béio cdo Pai hdi dbng cd dong kit qui hoat dgng
ciia Hoi ddng quén tri theo quy dinh tpi Diéu 280 Nghi dinh s6 155/2020/ND-CP
ngdy 31 thang 12 ndm 2020 ctia Chinh phi quy dinh chi tiét thi hanh mét s6 didu
cha Lufit Chimg khoan.

Pitu 28. Thi lao, thwirng vi lgi fch khic cia thinh vién H{i ding
gquan trj

1. Céng ty c6 quyén tra thi lao, thwéng cho thinh vién Hoi démg quén trj
theo k&t qua va hidu qua kinh doanh.

2. Thanh vién Hoi déng quan tri dirge huéng thi lao cdng vige va thuang,
Thi1 lao ebng viée duge tinh theo st ngdy cong cin thiét hoin thinh nhiém vy cla
thanh vién Hai dng quén trj vi mirc thi lao mdi ngay. Hoi dong quén trj dy tinh
mirc thit lao cho timg thanh vién theo nguyén tic nhét trl, Téng mire thi lao va

¥y
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thuéng cia Hi dong quan tri do Pai hdi déng eb déng quyét dinh tai cude hop
thudmg nién,

3. Thil lao cita timg thanh vién Hi déng quan tri dwge tinh vao chi phi kinh
doanh ctia Céng ty theo quy dinh ciia phap ludt vé thué thu nhép doanh nghiép,
duge thé hign thanh myc riéng trong béo cdo tai chinh hing nim cia Céng ty va
phéi béo cdo Dai hii dong c6 dong tai cudc hop thuimg nién.

4. Thanh vién Héi déng quén tri ndm gift chire vy didu hanh hofic thianh
vién Hii dénng quén trj ldm viée tai cac tiéu ban cia Hoi d{’ﬁug quén trj hofc thye
hi¢n nhimg céng viée khic ngodi pham vi nhiém vy thing thuémg cia mdt thanh
vién Hi dong quén tef, cd thé duge tra thém thu lao dudi dang mét khoan tidn
cong tron goi theo timg lin, lwon g, hoa hﬁng, p]:én trim lgi nhudn hode duwdi hinh
thirc khic theo quyét djnh ctia Hi ddng quan tri.

5. Théanh vién Hoi ddng quan trj c6 quyén duwge thanh todn tit ca cac chi
phi di lgi, &n, & va cdc khoan chi phi hop Iy khic ma ho di phai chi tra khi thye
hién trich nhiém thanh vién Hdi déng quin tri cha minh, bao gdm cé cdc chi phi
phit sinh trong viéc t4i tham dy cic cude hop Dai héi ddng cb déng, Hoi ding
quan tri

6. Thanh vién Héi dong quén trj ¢ thé duge Cong ty mua bio hiém trach
nhiém sau khi ¢6 sy chép thuin ctia Pgi hoi dbng cé déng. Bao hiém ndy khéng
bao gbm béo hiém cho nhiing tréch nhiém cia thanh vién H6i ddng quin trj lién
quan dén viéc vi pham phip ludt va Diéu I& cdng ty.

Diéu 29. Chii tich Hai ddng quin trj

1. Chu tich Hi dbng quan tri do Hai ddng quan trj blu, mién nhiém, bii
nhiém trong sb céc thinh vién Hi dbng quan tri.

2. Chii tich Hoi ddng quéan tri khéng duge kiém Téng gidm ddc.
3. Chi tjch Hai ddng quin trj c6 quyén va nghia vu sau déy:
a) Lip chuong trinh, ké hoach hoat ding cia Hoi dﬁng quin tri;

b} Chudén bj chwong trinh, ndi dung, tai liéu phuc vy cude hop; tridu tip,
chii tri v ldm chil toa cude hop Hdi dbng quén tri;

¢) T chire viéc théng qua nghi quyét, quyét dinh cia Hoi dong quan tri;

d) Gidm sét qud trinh t6 chire thyre hién céc nghj quyét, quyét dinh cia Hoi
dbng quan tri;

d) Chii toa cubic hop Dai hii ddng cd déng;
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&) Quyén vi nghia vy khic theo quy dinh cia Luiit Doanh nghiép va Diéu
12 Cong ty.

4. Trimg hop Chu tich Hai dong quén trj cd dom tir chirc hodic bi mién
nhiém, bii nhi¢m, Hi ding quan trj phai biu ngudi thay thé trong thivi han 10
ngly ké tir ngiy nhin don tir chirc hogc bi mifn nhigm, bi nhigm.

5. Trrimg hop Chit tich Hoi dbng quan trj viing mit hoje khéng thé thye
hién duge nhiém vy cia minh thi phai Gy quyén bing viin ban cho mét thanh vién
khéc thye hién quyén va nghfa vu cia Chii tich Hi déng quin tr theo nguyén tic
quy dinh tai Bitu 1& cong ty. Truémg hop khing co ngudi duge ay quyén hodc
Chil tich Hi dong quén trj chét, mét tich, bi tam giam, dang chap hanh hinh phat
1y, dang chép hanh bign phip xit 1j hanh chinh tai co s cai nghign bt bude, ca
st gido dyc it bude, tron khéi noi cu trl, bi han ché hofic mit niing hye hanh vi )
diin s, ¢6 khé khiin trong nhéin thirc, lam chi hanh vi, bj Tda in cam dam nhiém"s',"l
chite vy, cdm hinh nghé hodc lim cong viéc nhét dinh thi cdc thanh vién con Iaj"?.-
béiu mét ngurdi trong so cdc thanh vién gitr chire Chu tich Hoi déng quén trj theg;
nguyén the da sb thanh vién con lai tin thinh cho dén khi e6 quyét dinh mi cia
Hoi ding quén tri.

Piéu 30. Cude hop ciia Hji dong quin trj

1. Chii tich Hai dbng quén trj duge biu trong cude hop diu tién cia Hoi
dbng quin trj trong thai han 07 ngdy lam viée ké tir ngdy ket thic biu cir Hoi
dbng quin trj dé. Cube hop nay do thanh vién ¢ sb phiéu biu cao nhit hofic ty 1é
phiéu bhu cao nhit triéu tip va chi til. Trudmg hop co nhiéu hon mét thanh vién
cb sb phiéu béu hofic ty 18 phiéu biu cao nhit va ngang nhau thi cic thanh vién
béu theo nguyén tic da so dé chon 01 ngudi trong s ho tridu tip hop Hoi dong
quéan tri.

2. Hgi ddng quan tr phai hop it nhit mdi quy 01 lin va cé thé hop bit
thudmg.

3. Chi tich Hai déng quin tri trigu tdp hop Héi ddng quan tri trong trutmg
hop sau déy:

a) C6 d& nghj cia thanh vién déc Lip Hoi dong quén tri;

h) C6 dé nghj cita Téng gidm déc hofic it nhét 05 ngudi quan Iy khac;

¢) Cé d& nghij cia it nhét 02 thanh vién Héi déng quan tri;

4. P& nghi quy dinh tai khoan 3 Diéu nay phai duge lip thanh vin bin,
trong d6 néu rd myc dich, vén dé can thao lufn va quyét dinh thube thim quyén
eta Hoi dbng quan tri.
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5. Chu tich Héi dng quan trj phai tridu tip hop Hoi ddng quéan tri trong
thii han 07 ngdy lam viée ké tir ngay nhin duge dé nghj quy dinh tai khoén 3
Didu nay. Triimg hop khéng triéu tip hop Héi ddng quan trj theo dé nghj thi Chi
tich Hai dbng quéan tri phai chiu tréch nhiém v& nhimg thidt hai xay ra dbi voi
Céng ty; ngudi d& nghj c6 quyén thay thé Chu tich Hai ddng quan tr tridu tip
hop Hai déng quén trj.

6. Chi tich Hji déng quén tri hofic ngudd triéu tip hop Hi dbng quin tri
phéi giri théng bédo mai hop chim nhét 12 03 ngay 1am viée trude ngay hop Thong
bio méri hop phii xde dinh cu thé thoi gian va dia diém hop, chuong trinh, cée
véin dé thao luéin va quyét dinh. Théng bédo méi hop phai kém theo tai lidu str dung
tai cude hop va phiéu bidu quyét cia thanh vién.

Théng bdo méi hop Héi dong quén trj oo thé giri bing gidy mai, dién thoai,
fax, phwong tién dién tir va bao diam dén duge dja chi lién lac cia timg thanh vién
Héi déng quén trj duge dang ky tai Cong ty.

7. Cuiic hop Hji ddng quén tri dirge tién hanh khi cé tir 3/4 tdng s6 thanh
vién trdr 1én dy hop. Trudmg hop cude hop duge triéu tfip theo quy dinh tai khoan
nity khéng din sd thanh vién dy hop theo quy dinh thi duge triéu tip lén the hai
trong théd han 07 ngay k& tir ngdy dy dinh hop lin thir nhét. Trudmg hop ndy, cude
hop duge tién hinh néu co hon mét nira sb thinh vién Hji ddng quin trj dy hop.

B. Thanh vién Hji ddng quén trj dugc coi 1a tham dy va biéu quyét tai cude
hop trong truong hop sau diy:

) Tham dy va biéu qu:rét tryc tié]:r tai cude hop;

b) Uy qu:,rén cho ngudi khic dén dy hgp va bigu quyét theo quy dinh tai
khoan 11 Piéu nay;

¢) Tham dy va bidu quyét théng qua hdi nghi true tuyén, hﬁlphiéu dién tir
hodec hinh thic dién ur khac;

d) Gird phiéu biéu quyét dén cude hop théng qua thu, fax, thu dién

9. Trurimg hop gird phiéu biéu quyét dén cude hop théng qua thu, phiéu bidu
quyét phii dung trong phong bi dan kin va phai duge chuyén dén Cha tich Hai
déng quén tri chdm nhét 1 01 gi& trnrée khi khai mac. Phiéu bigu quyét chi duec
mé trirére sy chimg kién ctia tit cé nhimg ngudi dir hop.

10. Thanh vién phai tham dy diy d0 céc cudc hop H§i ddng quén trj. Thanh
vién duge iy quyén cho ngudri khac dy hop va biéu quyét néu duge da so thanh
vién Hi dong quan trj chap thuén.
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"11. Nghj quyét, quyét dinh cita Héi diong quén tri durge théng qua néu duge
da s6 thanh vién d1,r hop tén thanh; trudmg hop sé ph1éu ngang nhau thi quyét dinh
cubi cing thudc vé phia cé ¥ kién ctia Chi tich Hoi déng quéan tri.

Piéu 31, Ngwdi phy triach quéin trj chng ty

1. Hji déng quan tri ciia Cong ty phai bd nhiém it nhat 01 ngudi phy trich
quén tr cong ty dé hd tro cong tde quin trj cdng ty tai doanh nghigp. Nguai phy
trach quin trj cong ty co thé kigm nhiém lam Thu ky cong ty theo quy dinh ta
khodn 5 Diéu 156 Ludt Doanh nghiép.

2. Ngurdri phy triich quén trj cong ty khong &m;m dbng thoi lam viée cho td
chire kidm todn duge chiip thuiin dang thye hién kifm todn cic bdo cdo tii chinh

cia Cong ty.
3, Ngudri phy trach quén trj céng ty ¢ quyen va nghia vy sau:
) Tur viin Hi dong quan trj trong viéc td chirc hop B{u héi dbng cb déng
theo qu;-.r dlnh va chc cing viée lidn quan gitta Cong ty va ch déng;
b) Chudn bj cic cude hop Hi dong quan trj va Dai hji ding cb dong theo
yéu c%uu cia Hbi déng quén trj;
¢} Tu viin vé thi tue ela cic cude hop;
d) Tham dir céc cudic hop;
d) Tur véin thi tye 1ip cdc nghi quyét ctia Hji dbng quén tri phi hop véi quy
dinh cla phap ludt;
e) Cung cfip cic thang tin tai chinh, ban sao bién ban hop Hoi ding quan
trj va cdc théng tin khic cho thinh vién Hgi déng quén trj;

g) Gidm sit va bao cdo Hoi dong quan trj vit hoat déng céng b théng tin
clia Cing ty;

h) La diiu mi lién lac véi cic bén c6 quyén loi lién quan;

i) Bao miit théng tin theo céc quy dinh cua phip ludt va Diéu 1é cing ty;

k) Céc quyén vi nghia vy khic theo quy dinh clia phip luiit va Didu 1§
cong ty.

VIIL TONG GIAM POC VA NGUO1 BIEU HANH KHAC

Piéu 32. T4 ehive b may quéin 1y

Hé thing qu:m iy cha Cong ty phii ddm bao b may quan Iy chiju trach
nhiém trde Hoi dong quan trj vi chju sy gidm sat, chi dao cua H’m dnng :;Euén tr
trong cong vige kinh doanh hing ngiy cia Cdng ty. Cong Ly cd Tong gidm doc,
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¢de Pho Tdng gidm dbc, Ké todn tradmg va céc chire danh quén Iy khac do Hoi
dﬁng quan trj bd nhiém. Viéc bd nhiém mién nhiém, bdi nhiém cac chirc danh néu
trén phai duge thing qua bing nghj quyét, quyét dinh cia Héi dbng quén trj.

Piéu 33. Nguivi diéu hinh Cong ty

1. Ngudi didu hanh Céng ty bao gom Téng gidm déc, Phé Téng gidm doc,
Ké todn trudmg.

2. Theo dé nghj cia Tdng giam dbc va duge sy chip thugn cha Hbi ddng
quan trj, Cong ty duge tuyén dyng ngudi didu hinh khic véi s6 lugng vi tiéu
chufin phil hgp véi co clu va gquy ché quén 1y cla Céng ty do Héi ddng quén trj
quy dinh. Ngudi didu hinh doanh nghiép phai ¢ trich nhiém dé hd trg Céng ty
dat duge cde muc tifu dé ra trong hoat ddng va t6 chire,

3. Thng pidm dbc duoc trd luong vi thuémg. Tién luong va thuémg cla
Téng gidm dic do Hii dbng quan trj quyét dinh.

4. Tién lwong cia ngudi didu hanh duge tinh vio chi phi kinh doanh cia
Cong ty theo quy dinh cia phap luit vé thué thu nhip doanh nghiép, duge the
hign thanh mye riéng trong bdo cdo tai chinh hing ndm cia Céng ty va phii bio
cio Pai hoi ding cb dong tai cude hop thudmg nién.

Piéu 34. Bo nhiém, mién nhiém, nhiém vy va quyén han cia Ting
giam dic

1. H8i ddng quan trj bd nhiém 01 thanh vién Hoi dbng quéan trj hojc thué
ngudi khac lim Tong gidm dbe.

2. Tong gidm dbc 14 ngudi diéu hanh cdng viéc kinh doanh hiing ngay ciia
Cong ty; chiu sy gidm sat clia Hoi dﬂng quén tri; chju trach nhigém trurde Hi déng
quéan trj va trwde phép luft v& viée thye hién quyén, nghia vy dugc giao,

3. Nhiém ky ciua Téng gidm déc khéng qua 05 nam va cé thé duoc bb
nhiém lai vdi sb nhiém ki khéng han ché. Téng gidm dbc phai dip (mg cde tidu
chuiin, diéu kién theo quy dinh cia phap luit va Diéu 18 cong ty.

4. Tong gidm dbc co cic quyén va nghia vy sau:

a) Quyét dinh céc vin dé lién quan dén céng viée kinh doanh hing ngdy
ciia Cong ty md khéng thude thim quyén cia Hoi ddng quan tri;

b) Té chire thire hién cde nghi quyét, quyét dinh cia Héi déng quan trj;

¢) To chire thye hién ké hoach kinh doanh va phuong an diu tr clia
Cong ty;



35

d) Kién nghi phuong an co cliu th chire, quy ché quin 1y ndi bj cia
Cong ty;

d) Bé nhiém, mién nhiém, bi nhiém céc chire danh quén 1y trong Céng ty,
trir cée chire danh thube thim quyén clia Hai dong quén tri;

e) Quyét dinh tidn hrong va loi fch khac dbi voi ngudi lao déng trong Céng
ty, ké ci nguai quan 1y thude thim quyén bb nhidm cla Tong gidm doc;

f) Tuyén dung lao djng;

g) Kién nghi phirong An trd ¢d tive hofic xir 1y 16 trong kinh doanh;

h) Quyén va nghia vy khée theo quy dinh cba phip ludt, Piéu 1& cong ty va T
nghj quyet, qu;.rét dinh ciia Hoi dong quén tri. N

5. Hoi dng quén trj co thé mién nhidm Téng gidm dbc khi da s thinh vién
Hoi dbng quan tri c6 quyén biéu quyét dy hop tan thinh va bé nhiém Téng gidm
dbc mai thay the. |

IX. UY BAN KIEM TOAN TRUC THUQC HOQI PONG QUAN TR]

Piku 35, U'ng i, dé eir thanh vién Uy ban kiém todn

1. Chis tjch Uy ban kiém toén va ciic thanh vién khéc cia Uy ban kiém todn
do Hoi dbng quan tri d& cir v khéng phai 1 nguéni didu hinh Cong ty.

2. Viée bd nhiém Chi tich Uy ban kiém todn va cée thinh vién khéc trong
Uy ban kiém todn phii dwge Héi ding quin trj théng qua tai cudc hop HG dong
quan tri.

Diku 36. Thianh phéin Uy ban Kiém todn

1, Uy ban kidm todn ¢6 tir 02 thanh vién trér |én. Chi tich Uy ban kiém todn
phai 14 thanh vién Hoi ddng quan trj dde lip. Cic thinh vién khic ciia Uy ban
kiém todn phai 14 cdc thanh vién Hoi dong quén tri khéng diéu hanh.

" 2. Thanh vién Uy ban kiém todn phai cé kién thirc vé ké ton, kiém toan,

o6 hidu biét chung vé phap ludt va hoat ding ctia Cong ty va khong thuge cae
trudmyg hop sau:

a) Lam viéc trong bd phiin ké todn, tdi chinh clia Céng ty;

b) La thanh vién hay nhin vién cla té chire kiém todn duge chip thudn thue
hién kiém todn cde béo cdo tii chinh cin cng ty trong 03 niim lién trude do.

3. Chit tich Uy ban kidm todn phai c6 bing bt nghip dai hoc trér 1én thude
mét trong cdc chuyén nganh kinh 1€, tai chinh, ké toén, kiém todn, lujt, quan tri

kinh doanh /



36

Pidu 37. Quyén va nghia vu cia Uy ban kiém todn

Uy ban kiém todn cé cde quyén, nghia vu theo quy dinh tgi Piéu 161 Ludt
Doanh nghiép, Piéu i& cong ty vi cde quyén, nghia vy sau:

1. Puge quyén tiép ciin cic tai liéu lién quan dén tinh hinh hoat ding cla
Céng ty, trao dbi vdi céc thanh vién Hoi ddng quan trj khac, Tong gidm dbe, Ké
toan truong va can bd quin Iy khac dé thu thiip théng tin phuc vy hoat djng cia
Uy ban kigm todn.

2. Cé quyen yéu cdu dai dién td chiic kiém todn dugc chip thudn tham dy
v trd 1 céic vén dé lién quan bio cdo i chinh kiém todn tai cde cujc hop cia
Uy ban ki#m toén.

3. Sir dyng dich vy tur van phap ludt, lcé todn hofic cic tr vin khic bén ngodi
khi cén thidt,

4, Xay dyng va trinh Hdi ddng quén tri céc chinh sdch phdt hién va quin
Iy rii ro; dé xuit véi Hoi diing quan trj cde gidi phdp xir 1y rii ro phit sinh trong
hoat ding cua Cong ty.

5. Lip béo céo bing vin ban gii dén Hi dong quan trj khi phét hién thinh
vién Hoi dbng quan tri, Tdng gidm dbc vi ngudi quan 1y khac khong thye hién
dé].f du trach nhiém theo quy dinh tai Ludt Doanh nghiép va Diéu 1& cong ty.

6. Xy dung Quy ché hoat déng cia Uy ban kiém toan va trinh Hoi ddng
guan trj théng qua.

Diéu 38. Cujc hop cia Uy ban kiém todn

1. Uy ban kiém toan phdi hop it nhat 02 l&n trong mét nfim. Bién ban hop
durge 1dp chi tiét, rd rang va phéi dwge lou git diy di. Ngwdi ghi bién ban vi céc
thiirth vién Uy ban kigém toan tham dyr hop phai ky tén vo bién ban cufic hop.

2. Uy ban kiém todn théng qua quy&t dinh bing bifu quyét tai cudc hop,
Iy ¥ kién biing vin ban hofic hinh thirc khic do Didu 1 cong ty hodc Quy ché
hoat ddng Uy ban kiém toan quy dinh. M3i thinh vién Uy ban kiém toan c6 mat
phiéu bidu quyét, Trir trumg hop Didu 18 céng ty hofic Quy ché hoat déng Uy
ban kiém toan cé quy dinh ty 1& khéc cao hon, quyét dinh ctia Uy ban kiém todn
duge théng qua néu duge da sb thanh vién dy hop tin thanh; truémg hop 30 phigu
ngang nhau thi quyét dinh cudi cing thudc vé phia co ¥ kién etia Chu tjch Uy ban

kifm todin.
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Piku 39. Béo cdo hoat djng cita thinh vién dfc lip Hji dong quan tri
trong Uy ban kiém todn tai cufc hop Dai hi ding cb ding thwdng nién

. Thanh vién Hoi dbng quén trj ddc 1ip trong Uy ban kiém toén cé trich
nhiém biio cio hoat ding tai cube hop Dai héi déng co ding thuimg nién.

2. Bdo cdo hoat ding cia thanh vién Hgi ddng quan trj déc lip trong Uy
ban kiém todn tai cude hop Pai hji dong co6 déng thudmg nién phai dam bao co
cde nii dung sau:

a) Thi lao, chi phi hoat ddng va céc loi ich khdc ctia Uy ban kibm todn v
timg thanh vién Uy ban kiém todn theo quy dinh tai Luft Doanh nghiép va Piéu
1& Cong ty:

h) Tong két cic cude hop cia Uy ban kiém todn vé cdc két Judin, kién nghi
etia Uy ban kiém todn;

" ¢) Két qué giam st dbi véi bdo céo ti chinh, tinh hinh hogt déng, tinh hinh
t4i chinh cua Cong ty;

d) Béo céo dénh gia vé giao dich giita Cong ty, cdng ty con, cong ty khic
do Céng ty nfm quyén kiém sodt trén 50% tré 1én vin diéu 1§ véi thanh vién Hpi
dbng quén tri, Tong giam diic, nguon diéu hinh khéc cia doanh nghiép va nhiing
ngudi co lién quan cia disi trgng d6; giao dich gitta Cong ty voi cong ty trong do
thinh vién Hoi ddng quén tri, Téng giam déc, ngudi diéu hanh khae cla doanh
nghiép 13 thanh vién séng l8p hofic ld ngudi quan Iy doanh nghigp trong thiri gian
03 niim gin nhét trude thei diém gieo dich;

d) K&t qud dénh gid v& hé théng kidm sodt ndi by va quin 1y rii ro cia
Cong ty;

¢) Két qué gidm st dbi v6i Hoi ddng quan tri, Thng gidm doe va ngudi
didu hinh khéc eda doanh nghiép;

2) Két qua dénh gi4 sy phéi hop hoat dong gitia Uy ban kiém todn v6i Hji
ddng quén tri, Tong gidm dise vii cic co déng;

h) Cée nédi dung khic (néu cd).

X. TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TRI,
TONG GIAM DOC VA NGUOI PIEU HANH KHAC

Thanh vién Hoi dbng quén tr], Tong gidm doc vi nguoi didu hinh khéc ¢
tefich nhiém thye hién cée nhigm vy ciia minh, ké ¢4 nhimg nhiém vy voi tu cach
thanh vién cde tiéy ban cia Hai déng quan trf, mdt cach trung thire, c¢in trong vi
lgi fch ciia Cong ty.
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Diéu 40, Trich nhiém trung thye va trinh cde xung dit vé quydn lgi

1. Thanh vién H§i déng quin trj, Téng gidm ddc va npudi quan 1y khie
phéi cing khai céc lgi ich c6 lién quan theo quy dinh ciia Luft Doanh nghiép va
cac vin bin phéip ludt lién quan,

2. Thanh vién Héi dbng quan trj, Téng giam dic, ngudi quan |y khéc va
nhiing ngudi ©o lién quan cia cac thanh vién nay chi duge sir dung nhimg thing
tin cé duge nhér chite vy cia minh dé phuc vy lgi ich cia Cong ty.

3, Thanh vién Hoi ddng quin trj, Tong gidm dbc va ngudi quéan Iy khéc co
nghia vy thing bio bing vin ban cho Hi dbng quan tri vé cdc giao dich gitta
Céng ty, clng ty con, cong ty khic do Cong ty dai ching nim quyén kiém sodt
trén 50% trdr 1én vin didu 18 véi chinh dbi twong dé hodic vai nhimg nguii cb lién
quan ciia d6i tuong dé theo quy dinh cta phap uit. D6 v6i cde giao dich néu trén
do Pai hoi ding cb dbng hofic Hoi dbng quén tr chip thufn, Céng ty phai thuc
hién -:Elng bd théng tin vé cic nghi quyét nay theo quy dinh cia p]'.tép ludit chimg
khodn v& cong bd thng tin.

4, Thanh vién Hdi ddng quan trj khéng duge biéu quyét dbi véi giao djch
mang lai lgi ich cho thanh vién dé hofic ngudi ¢o lién quan cua thanh vién do theo
quy dinh ciia Lufit Doanh nghigp va Biéu 1é cong ty.

5. Thanh vién Hai ding quan trj, Tong gidm déic, ngudr quan ly khac va
nhimg ngudi oo lién quan cla cde doi tugng nay khong dirge sit dung hoiic tiét 16
cho ngwdi khic cde théng tin ndi b dé thire hién cée giao dich c6 lién quan.

6. Giao dich pitta Cong ty v&i mdt hofic nhidu thanh vién Hoi dbng quéin
tri, Tong gidm dbe, ngudi didu hinh khic va cde ca nhén, th chirc ¢6 lién quan
dén cdc dbi trong nay khong bi v hidu trong cde trudmg hop sau diy:

a) Dbi voi giao dich cb gid trj nhé hon hofic bing 20%] tdng gid trj tai sén
duge ghi trong bido cdo tai chinh gin nhit, nhimg néi dung quan trong cia hgp
déng hodc piso dich cling nhy cic mébi quan hé va lgi ich ctia théanh vién Hoi déng
quén trj, Tong gidgm déc, ngudi didu hanh khéic di duge béo cao Hi dong quén
trj va duge Hoi dong quan trj théng qua bing da s6 phiéu tin thanh cia nhitng
thanh vién Hbi ddng quén trj khéng ¢ lgi ich lién quan;

b) Béi véi giao dich cé gid tri 1én hon [20%)] hofic giao dich din dén gid tri
giao djch phét sinh trong vong 12 thang ké tir ngay thye hién giao dich déu tién
6 gid trj tir [20%)] trér [én tdng gid trj tai sin duge ghi trong béo cédo tai chinh gin
nhiit, nhitng ndi dung quan trong cta giao dich niy ciing nhu mbi quan hé va lgi
ich cia thanh vién Hoi ddng quan tri, Tong giam déc, ngudi diéu hanh khic di

v
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duoc cong bé cho chc cb ding va duge Dai hdi dong co ddng théng qua héng
phidu bidu quyét clia cde cb ding khong co loi ich lign quan,

Pidu 41. Trach nhiém vé thiét hai va bdi thudmg

1. Thanh vién Hoi déng quén tri, Téng gim ddc va ngudi dién hanh khic
vi pham nghia vy, trich nhigm trung thyc vi cin trong, khéng hodn thanh nghia
vy eta minh phii chiu trich nhiém vé nhitng thiét hai do hinh vi vi pham coa
minh pfy ra.

2. Céng ty bdi thurdmg cho nhiing ngudi di, dang hoiie ¢6 the trd thinh mot
bén lién quan trong céc vy khitu nai, kién, khéi t6 (bao pihm cde vy vige din sy,
hanh chinh va khéng phai la cée v kign do Céng ty 14 ngudi khéi kién) néu ngudi
d6 da holic dang 13 thanh vién Hoi déng quén tri, Téng gidm dbc, ngurin diéu hanh
khéc, nhin vién hojic dai dién dwge Céng ty Uy quyén d& hofic dang thyc hign
nhiém vy theo y quyén cia Céng ty, hinh dfng trung thyc, can trong vi lgi ich
ciia Cong ty trén co s tudn thi ludt phap va khong cd biing chimg xdc nhiin rang

'

nguin do di vi pham trdch nhiém cia minh. &

3. Chi phi b thudmg bao gdm chi phi phén quyit, eic khodn tién phat, cht
khodn phii thanh todn phat sinh trong thire té (ké ca phi thué ludt su) khi gidi
quyét nhiing vy vide ndy trong khuén lché luft phip cho phép. Cong ty co thé mua
biio hiém cho nhimg ngudi nay dé trinh nhimg trich nhigm boi thwémg néu trén.

XL QUYEN TRA CU'U SO SACH VA HO SO CONG TY
Pitu 42. Qu}réu tra citu sb sdch va ho so
1. Ch dbng phd théng cd quyén tra ciru so sch vi hd 80, ¢y thé nhu sau:

a) Co déng phé thing co quyen xem xét, tra elru va trich lye thong tin vé
tén vit dja chi lién lac trong danh sdch co déng co quy#n hidu quyét; yéu céu sira
dii théing tin khéng chinh xic chia minh; xem xét, tra cifu, trich lye hodic sao chup
Ditu 1& cong ty, bién bin hop Dai hdi déng co dong vi nghi quyét Pai hii dong
cb ding,

b) C4 dong hofic nhém ¢b déng sér hitu tir 05% tong st ¢b phin pho thing
trdy 1&n co quyén xem xét, tra cim, trich lpe s0 bién ban va nghj qu}rét, qu}rél dinh
ciia Hai dong quan trj, béo céo tai chinh gilta nim va hiing nim, hep dong, giao
dich phii théng qua Hoi dong quén trj va tai ligu khéc, trir tai ligu lién quan dén
bi midt thureng mai, bi mit kinh doanh ctia Céng ty.

2. Trudmg hop dai dién duge Oy quyén ciia co ding va nhom co dbng yéu
cu tra cffu sb sdch va hd so thi phai kém theo gify Gy quyen clia cih ding v
nhém cd ddng ma ngudi d6 dai dién hofic ban sao céng chimg cla gidy iy quyen
néy.

/
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3. Thanh vién Hji dbng quin trj, Téng gidm dbc va ngudi diéu hanh khéc
e quyén tra ciru s6 ding ky cd déng ciia Cong ty, danh sach cd dong, sb sach va
héi so khde cha Céng ty vi nhitng muc dich lién quan téi chie vu cha minh véi
didu kién cde théng tin ndy phai duge bao mat

4. Cong ty phai lru gitr Didu 1@ ndy va nhitng bin sira d6i bd sung Didu 1§,
Gifly chimg nhén ding ky doanh nghiép, céc quy ché, cde tai lidu chimg minh
quyén sdr hivu t3i sin, nghj quyét Dai hoi dong cd déng va Hoi ddng quin tri, bién
bin hop Pai héi ddng cb déng va Hi ddng quén tri, cde bio cio cia Hbi dong
quén tr}, bdo cdo tdi chinh ndm, sb sich ké toan va céc tai liéu khéc theo quy dinh
ciia phép ludt tai try s& chinh hodic mdt noi khéc véi didu kién 1a céc b déng va
Cor quan diing ky kinh doanh dugc théng bio vé dja diém hru tri céc @i lidu nay.

5. Piéu & cong ty phii duge céng bo trén trang thong tin dién tir cia
Cong ty.

XIL CONG NHAN VIEN VA CONG POAN

Diéu 43. Céng nhiin vién vi cbng dodn

1. Thng gifm dée phai 1ap ké hoach d& Hoi dbng quin tri thong qua cde
viin dé lién quan dén viéc tuyén dung, cho ngwéi lao déng nghi viée, tién hrong,
béo hicm xi hoi, phic loi, khen thirdng vi lop luft d6i véi npuoi lao dong vi nguéi
diéu hanh doanh nghiép.

2. Tong gidm dde phai lip ké hoach dé Hai ddng quéin tri théng qua céc
viin dé lién quan dén quan hé cia Cong ty véi cdc to chire cong dodn theo cic
chudn myc, théng 18 vé chinh sich quan 1y t6t nhit, nhimg théng 18 va chinh sdch
quy dinh tai DPieu 1& nay, cdc quy ché cia Céng ty va quy dinh phap ludt
hién hanh.

XI1IL. PHAN PHOI LO1 NHUAN

Diéu 44. Phiin phoi lyi nhudn

1. Pai héi déng cb déng quyét dinh mitc chi trd ¢ tirc va hinh thire chi trd
co tirc hang nim tir lgi nhudn duge gil lai cta Cong ty.

2. Céng ty khéng thanh toan 13 cho khodn tién trd ¢b tire hay khodn tién
chi trd lién quan t&i mdt loai cb phifu.

3. Hoi ddng quan trj cb thé kién nghi Pai héi déng b dong théng qua viée
thanh todn todn bd hodc mot phin cb tic bing cb phidu va Hi ddng quan tj la
co quan thye thi qu}rét dinh nay.

4, Trudmg hop cb tire hay nhitng khodn tién khée lidn quan téi mdt loai ¢b
phiéu duge chi tra bing tién mit, Céng ty phii chi trd bing tién ddng Viét Nam,

%4
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Viéc chi trd ¢6 thé thye hién trye tiép hodic théng qua cdc ngin hing trén co s0
ciic thing tin chi tiét vé i khoan ngfn hing do ch déng cung cfip. Trudmg hop
Cong ty da chuyén khodn theo diing céc théng tin chi tiét vé ngén hang do co
ding cung chp ma cd ding dé khing nhin duge tién, Cong ty khéng phii chiv
trdch nhiém vé khoan tién Cong ty di chuyén cho cd dong nay. Vige thanh todn
ch tire dbi voi cac cb phidu nigm yét tai S& giao dich chimg khodn cd thé duge
tién hinh théng qua cong ty chimg khodn hojc Téng Céng ty luu ky va bi triv
chimg khodn Viét Nam.

5. Ciin el Lugt Doanh nghiép, Ludt Chimg khodn, Hji ddng quin trj théng
qua nghj quyét, quyét dinh xéc dinh mdt ngdy cy thé dé chot danh sich co dbng,
Ciin cit theo ngdy dé, nhitng ngudi ding ky véi tu cach co déng holic ngudi so
hitu céc chimg khoan khéc duge quyén nhin cb tic bing tién mt hodie cd phiéu,
nhin théng bdo hofic tai lidu khac.

6. Cée vhn dé khic lién quan dén phén phdi loi nhudn duge thyie hign theo
quy dinh cia phap luit.

XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PQ
KE TOAN

Pitu 45, Tai khoin ngin hang

1. Céng ty mér tai khodn tai cic ngdn hng Viét Nam hofic tai cic chi nhanh
ngfin hing murée ngodi duge phép hoat ding tai Viét Nam.

2. Theo sir chp thufin trde ciia co quan 6 thim quyen, trong trudng hop
cin thiét, Cong ty c6 thé md tai khodn ngdn hing & nude ngodi theo cic quy dinh
clia phép ludt.

3. Cong ty tién hanh tit ca cac khodn thanh todn va giao dich lcé todn thong
qua cic tai khodn tidn Viét Nam hofic ngoai t§ tai cée ngin hang ma Cong ty md
tai khoan.

Diéu 46. Nam tai chinh

N&m tii chinh ciia Cong ty bit diu tir ngdy 01 thing 01 hiing nim vi két
thiic vao ngay 31 thang 12 hiing nam. Ném tai chinh diiu tign bét diu tir ngay duege
ciip Gifly chimg nhin déing ky doanh nghigp va két thile viio ngdy 31 thang 12 cta
nim do.

Pibu 47. Ché @) ké todn

1. Ché d6 k& todn Cong ty sit dyng i ché d§ ké todn doanh nghiép hodc
ché dj ké todn diic thi dirge co quan o6 thim quyén ban hanh, chéip thudn.

v
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2. Cong ty lip s6 séch ké todn biing tiéng Viét va luu gilt h so ké todn theo
quy dinh phap luft vé ké todn va phép luit lién quan. Nhing h so nay phai chinh
xéc, ciip nhit, cd hé théng va phai di dé chimg minh va giai trinh céc giao dich
cia Cong ty.

3. Cong ty sir dyng don vi tién té trong ke todn la déng Viét Nam. Trudmg
hgp Céng ty cé cac nghiép vu kinh t& phét sinh chit yéu bing mdt loai ngoai té
thi duge ty chen ngoai 1 d6 lam don vi tién 1& trong ké todn, chiu trich nhiém vé
lya chon dé trude phap ludt va théng bio cho ce quan quéan 1y thué tryc tiép.,

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

Di¢u 48. Bdo cdo tai chinh ndm, bin nién vi quy

1. Cong ty phdi lip bdo cdo tai chinh nim va bdo cdo tdi chinh nim phai
duge kiém todn theo quy dinh cia phép ludt. Cong ty cong bd bo cdo tai chinh
nim da duge kifm todn theo quy dinh ciia phip luft vé& céng bb théng tin trén thi
trurimg chiimg khodn va ndp cho co quan nha nude cd thim quyén.

2. Bdo cdo tai chinh nim phai bao gdm diy du céc bio cdo, phu lue, thuyét
minh theo quy dinh phip lufit vé ké todn doanh nghiép. Bdo cdo tai chinh nim
phéi phan dnh mt céch trung thye va khach quan tinh hinh hoat déng cia Cong
L. .

3. Cong ty phai lap va cing b6 cée béo cdo tai chinh bén nién da sodt xét
vi bdo cdo tai chinh quy theo quy dinh phép luft v& céng bo théng tin trén thi
trutmg chimg khodn va ndp cho co quan nha mrde cd thim quyén.

Diéu 49. Béo cho thwimg nién

Céng ty phai lap va cong bd Bio céo thudng nién theo cic quy dinh cla
phép ludt vé chimg khodn va thi truémg chimg khoan.

XVL KIEM TOAN CONG TY
Diéu 50. Kiém todn

1. Dai hoi ddng cb déng chi dinh mét cong ty kiém todn déc Lip hodc théng
qua danh sich cdc cong ty kiém todn déc ldp va ty quyén cho Hi déng quan trj
quyét dinh lua chon mét trong s6 edc don vi ndy tién hanh kiém todn bo cdo tai
chinh ciia Céng ty cho ndm tii chinh 1iép theo dua trén nhimg diéu khoan va diéu
kién thoa thudn vdi Hoi ddng quin tr.

2. Bao cdo kiém todn duge dinh kém béo cdo tdi chinh ndm cia Cong ty.

3. Kiém toén vién déc 1ip thire hidn vigc kiém todn béo cdo thi chinh cla
Céng ty duge tham dy cée cude hop Pai héi dong ¢b déng va duec quyén nhén
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céic thng béo va cie thong tin khic lién quan dén cue hop Dai héi dong co déng
va dugc phét bidu ¥ kién tai dai hoi v& céc viin dé cd lign quan dén viéc kiém todn
béo céo tai chinh clia Cong ty.

XVIL. DAU CUA DOANH NGHIEP

Pi¢u 51. Diiu ciia doanh nghiép

1. DAu bao gdm déu duge lim tai co s khic dau hojic dau dudi hinh thire
chir ey 56 theo quy dinh ciia phap lujt vé giao djch dién .

2. Hai déng quin tri quyét dinh logi déu, sé lugng, hinh thitc va ndi dung
ddu cfia Cong ty, chi nhdnh, viin phong dai dién cia Cing ty (néu cb).

3. Hai dong quan tri, T dng pidm dbsc str dung va quin Iy déu theo quy dinh
ctia phap lujt hién hanh.

XVIIL GIAI THE CONG TY

Diéu 52 Giai thé cong ty

1. Céng ty co thé bj gidi thé trong nhimg trudmg hop sau:

a) Két thiic théi han hoat déng di ghi trong Piéu 1§ cong ty ma khong c¢é
quyét dinh gia han;

b) Theo nghj quyét, quyét dinh ciia Pai hai ddng cb dong;

¢) Bj thu hdi Gidy chimg nhan dang ky doanh nghiép, trir truémg hop Ludt
Quién Iy thué c6 quy dinh khac;

d) Céc trudmg hop khéc theo quy dinh cia phéap luit.

2. Viée gidi thé Cong ty trude thivi han (ké ca théi han di gia han) do Pai
hai déng b déng quyét dinh, Hoi dng quan trj thue hién. Quyét dinh giai thé
niay phai duge thong bo hofie phai duge chiip thufin bii co quan ¢6 tham quyén
(néu bt bugce) theo quy dinh.

Diéu 53. Gia han hoat ding

1. H6i ddng quan tri triéu tip hop Pai hii déng cb dong it nhét 7 théng
trurdre khi két thiic thivi han hoat ding dé b diing c6 thé bidu quyét vé viée gia
han hoat ddng cha Cong ty theo dé nghj ciia Héi ddng qun trj.

2. Thér han hoat déng duoc gia han khi 6 s b dong dai dién tir 65% trd
|én tong 80 phiéu bigu quybt ctia tit ca co déng di hop Dai hii déng cb dong tn
thanh.

Piéu 54. Thanh 1y

i T%
HAH

BN



44

I, T6i thidu 06 thang trude khi két thic théi han hoat dfng ciua Cong ty
hoiic sau khi ¢6 quyét dinh gidi thé Céng ty, Hoi dbng quén trj phai thanh lip Ban
thanh 1y gdm 03 thanh vién, trong d6 02 thanh vién do Dai h{i dong cd déng chi
dinh va 01 thinh vién do Hoi déng quéan trj chi dinh tir 01 cong ty kiém todn dje
lip. Ban thanh 1y chuéin bi cic quy ché hoat dfng clia minh. Céc thanh vién cia
Ban thanh 1y c6 thé ducce lya chen trong sd nhén vién cia Cong ty hodic chuyén
gia dgc 1ap. Tét c4 céc chi phi lién quan dén thanh Iy duge Cong ty uu tién thanh
todn trude cac khodn ng khic cia Cong ty.

2. Ban thanh 1¥ ¢6 trach nhiém béo cdo cho Co guan ding ky kinh doanh
v& ngiy thanh 14p va ngay biit diu hoat déng. Ké tir thod diém do, Ban thanh ly
thay mit Céng ty trong it ca cde cdng viée lién quan dén thanh Iy Cong ty trude
Toa 4n vi céc co quan hanh chinh.

3. Tién thu dwge tir vige thanh 1y duge thanh todn theo thir tyr sau:

a) Céc chi phi thanh ly;

b) Cée khoan ng luong, trg cip théi vige, bao hiém x4 hii va céic quyén lgi
khic clia ngudi lao dong theo thoa wic lao dng tip thé va hop dong lao ding di
oy bt

c) N thué;

d) Cac khoan ng khéc cia Cong ty;

d) Phan cdn lai sau khi di thanh toén tht ca cac khoan ng tir myc (a) dén
(d) trén déy duge chia cho cac cd déng. Chc ¢ phén tru ddi duge wu tién thanh

todn trudc.

XIX. GIAI QUYET TRANH CHAP NQI BO
Pitu 55 Gidi quyét tranh chip nfi bé

1. Trudmg hop phat sinh tranh chiip, khigu nai lién quan t6i hogt ding cia
Céng ty, quyén va nghia vy ciia cée cb dong theo quy dinh tai Luft Doanh nghiép,
Pidu |& cong ty, cic quy dinh phip luft khac hodc thoa thudin gilta:

a) Co déng voi Cong ty;

b) Cb dong vii Hoi déng quan tri, Tong giam dbe hay nguoi diéu
hanh khic;

Céc bén lién quan b giing giai quyét tranh chip 6 théng qua thuong legng
vii hoa gidi. Trir trudmg hop tranh chap lién quan tai HHi déing quan trj hodic Chi
tich Hoi ddng quan tri, Chii tich Héi ddng quan trj chi tri vige giai quyét tranh
chip v yéu ciu timg bén trinh by cdc théng tin lién quan dén tranh chiip trong
vdngl0 ngay lam vigc ké tir ngdy tranh chip phét sinh, Trudmg hop tranh chap
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lién quan tai Hi ding quan trj hay Chi tich Hgi déng quin tri, bat cir bén ndo
ciling co thé yéu cdu [mft bén thir ha] chi dinh mot chuyén gia diec lip lam trung
gian hoa gidi cho qua trinh giai qu}ret tranth chip.
2. Tru&mg hop khing dat dugre quyét dinh hoa gii rong vong06 tufin L
khi bt dfiu qud trinh hoa giai hofic néu quy rét dinh cia tmng gian hoa giai khéng
dwoe cde bén chip nhin, mét bén eb thé dua tranh chip dé ra Trong tai hodc

Toa an,

3. Céc bén tir chju chi phi co lién quan téi thi tye theong legng va hua Eiai.
Viéc thanh todn cdc chi phi ¢ia Toa dn dwgc thye hign theo phan quyet clia
Toa an.

XX. BO SUNG VA SUA BOI DILU LE

Piéu 56. Dibu 1¢ cong ty

1. Viée sira doi, b sung Pidu 1& ndy phai duge Pai hoi ding cd déng xem
xét, quyét dinh.

. T mﬁng hgp phép Jugt co quy dinh lién quan dén hoat dong cia Céng ty
chira dm;n: dé cfp trong bin Ehau 1& ndy hofic trirdmg hop cd quy dinh pha [uat
méi khéc véi didu khodn trong Piéu 18 ndy thi dp dyng nhilng quy dinh dé de dieu
chinh hoat déng cia Céng ty.

XXI NGAY HIEU LIC
Piéu 57. Ngay hifu lye \ \I

1. Han dnéLL 1& nay g;c-m 21 myc, 57 didu dwpe Pai hji dong cb dﬂng Cnnb :|
ty Cd phan Mién Déng nhét trf théng qua ngay 24 ﬁuing 03 nim 2026 tai typ s
Cong ty va cling chéip thufn higu lwe todn viin cia Piéu 1& nay. ,,/

2. Piéu 1 duoc lap thanh 04 ban, c6 gid trj nhw nhau va phai dge heu giit
tai try sd chinh cla Cong ty.
" 3. Pidu I¢ ndy 13 duy nhit va chinh thiic ciia Céng ty.
4. Céc ban sao hodic trich luc Didu 1& cong ty 6 gid tri khi 6 chir ky cia
ngtréni dai dién theo phip luit hofe ngurdi duge phén cing cla Cong ty.
NGUOT ﬂg.;ﬂgg;ujfmu PHAP LUAT
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PREAMBLE

This Charter is adopted pursuant to the Resolution of the Annual General
Meeting of Shareholders dated 24 March 2026.

I. DEFINITIONS OF TERMS IN THE CHARTER
Article 1. Interpretation of Terms
1. In this Charter, the following terms shall be construed as follows:

a) Charter Capital means the total par value of shares sold or subscribed upon the
establishment of the joint stock company and as provided in Article 6 of this
Charter.

b) Vaoting Capital means share capital under which the holder has the right to vote
on matters within the authority of the General Meeting of Shareho'ders.

¢) Law on Enterprises means Law No, 59/2020/QH]14, adopted by the National
Assembly of the Socialist Republic of Vietnam on 17 June 2020.

d) Law on Securities means Law No. 34/201%/QHI14, adopted by the National
Assembly of the Socialist Republic of Vietnam on 26 November 2019,

d) Vietnam means the Socialist Republic of Vietnam.

¢) Date of Establishment means the date on which the Company was first granted
the Enterprise Registration Certificate (Business Registration Certificate or other
equivalent documents).

g) Executive Officer means the General Director, Deputy General Director, Chy
Accountant and other executives as stipulated in the Company’'s Charter,
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h) Manager of the Enterprise means the company’s managers, including the
Chairman of the Board of Directors, members of the Board of Directors, the
Cieneral Director and other managerial positions as prescribed in the Charter.

i} Related Person means an individual or organization as defined in Clause 46,
Article 4 of the Law on Securities.

k) Shareholder means an individual or organization owning at least one share of
the joint stock company.

[} Founding Sharcholder means a sharcholder owning at least one ordimary share
and whose name appears on the list of founding shareholders of the joint stock

company.
m) Major Shareholder means a shareholder defined in Clause 18, Article 4 of the
Law on Securities.

n) Operation Term means the period during which the Company operates as
gpecified in Article 2 of this Charter and any extension approved by the General
Meeting of Shareholders.

o} Stock Exchange means the Vietnam Stock Exchange and its subsidiaries.
p) Dividend means the profit after tax paid for each share in cash or other assets,

2. 1n this Charter, references to any provision or legal document shall include
any amendments, supplements or replacement docunents thereto.

3.. Headings (Sections and Articles) in this Charter are used for convenience
only and shall not affect the interpretation of its contents,

II. NAME, LEGAL FORM, HEAD OFFICE, BRANCHES,
REPRESENTATIVE OFFICES, BUSINESS LOCATIONS, OPERATION
TERM AND LEGAL REPRESENTATIVE OF THE COMPANY

Article 2. Name, Legal Form, Head Office, Branches, Representative Offices,
Business Locations and Operation Term of the Company

1. Company Name

«  Vietnamese name: Céng ty C6 phin Mién Déng
» English name: Mien Dong Joint Stock Company
« Abbreviation: MDC

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

3. Registered Head Office
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» Address: N3/4, National Highway 51, Quarter 3, Long Hung Ward, Dong
Mai Province, Vietnam

« Tel: 0251 836371

« Fax: 02513 836 194

« Email: miendong(@hcm.{pt.vn
« Website: miendong.com.vn

4, The Company may establish branches and I"Elpl'ﬂﬂtml.ali‘:"!} offices in
business areas to implement the Company's objectives in accordance with
the resolutions of the Board of Directors and within the scope permitted by
law.

5. Unless the Company is terminated prior to the time limit specified in
Clause 2, Article 52 or the operation term is extended in accordance with
Article 53 of this Charter, the operation term of the Company shall be
indefinite from the date of establishment.

Article 3. Legal Representative of the Company
I. The Legal Representative of the Company shall be the General Director,
2. Rights and obligations of the Legal Representative

The Legal Representative is the individual representing the Company in
exercising the rights and obligations arising from the Company’s transactions,
representing the Company as plaintiff, defendant or person with related rights and
obligations before Arbitration, Courts, and performing other rights and
obligations in accordance with the law.

3, The Legal Representative of the Company shall be responsible for:

a) Performing assigned rights and obligations honestly, prudently and in the best
interest of the Company;

b) Being loyal to the interests of the Company; not using the Company's
information, know-how or business opportunities; not abusing pesition, authority
or using the Company’s assets for personal gain or for the benefit of other
organizations or individuals;

¢) Promptly, fully and accurately notifying the Company of any enterprise in
which the Legal Representative or their related persons are owners or hold
controlling shares or capital contributions.
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4. The Legal Representative shall bear personal liability for damages caused
to the Company due to violations of the responsibilities specified in Clause

3 of this Article.

111, OBRJECTIVES, BUSINESS SCOPE AND OPERATIONS OF THE

COMPANY
Article 4. Objectives of the Company

1. Business Lines of the Company:

No. Business Line g i
f _ _Euﬂ&
1 | Mining of stone, sand, gravel and clay: Mineral mining, GE10 3
Manufactre of clay building materials: Manufacture of construction materials ;‘,1
2 | (bricks, tiles, clay, kaolin, stone, gravel, concrete components, metal products, iron | 2392 N
and steel). NI
4 Manafacture of cement, lime and plaster: Invesiment in cement mining and 2704 ,,:
production. =
4 Manufacture of other special-purpose machinery: Manufacture of materials and 1870
equipment.
5 | Manufacture of concrete and produets from concrete, coment and plaster. 2395
6 | Construction of residential buildings. 4101
7| Construction of non-residential buildings. 4102
8 | Construction of roads and highways. 4212
9 | Construction of electrical worlks. 4221
10 Construction of water supply and drainage worls, 4222
11 | Construction of hydraulic works. 4291
12 | Construction of processing and manufacturing facilities. 4293 |
13 Construction of industrial works and infrastructure of urban areas and industrial 4290
parks.
14 | Other civil engineering works, 4311
15 | Demolition. 4312
16 | Site preparation, 4321
17 Installation of electrical systems: Construction of power transmission lines and 4322
transformer stations.
18 | Installation of water supply, drainage, heating and air-conditioning systems. 4329
19 | Other building installation works. 4330
20 | Finighing of construction works., 4350
21 | Other specialized construction activities. 4661 |
22 | Foundation works, including pile driving. 4663

<



23 | Wholesale of solid, liquid and gaseous fuels and related products. 4933

24 Wholesale of construction materials and installabion equipment: Wholesgale of 5072
consiuchion Inaberils and conat

25 | Freight transport by road, 3222

26 | Inland waterway freight transport, 5224

27 Service activities directly supporting water transport: Support services related to 5979
inland waterway transport,

28 | Cargo handling: Cargo handling at river ports and by road. 6510

29 | Other supporting transport activities: Vehicle weighing services. T110
Real estate business, fand wuse rights owned, used or leased:

30 Details: Investment in construction and business of infrastructure for urban arcas 2120
and industrial parks; electricity and water systems; real estate business; leasing of
warehouses, workshops, houses, offices and premises.

The Company does not conduct any business activitics related to: investment in

31 | construction of cemetery infrastructure for the purpose of transferring land use | 7710
rights associated with such infrastructure.

32 Architectural and related technical consultancy activities: Consultancy and 0145

) supervision of civil and industrial construction works.
33 | Technical testing E:r_u:l__unulyﬁia: Testing of construction materials. 0991
34 | Rental of motor vehicles. 77310

1. OBJECTIVES, BUSINESS SCOPE AND OPERATIONS OF
THE COMPANY

Article 4. Objectives of the Company

2. Objectives of the Company

The Company is established to mobilize and efficiently utilize capital for
the development of production and business activities in the construction industry
and other sectors with the objectives of gencrating profits, creating stable
employment for employees, increasing dividends for shareholders, contributing
to the State budget, and developing the Company.

If any of these objectives require approval from competent authorities, the
Company may only implement such objectives after obtaining approval from the
relevant authorities.

Article 5. Business Scope and Operations of the Company

The Company is permitted to conduct business activities in accordance
with the business lines stipulated in this Charter which have been registere
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notified of changes to the business registration authority, and publicly announced
on the National Enterprise Registration Portal,

In cases where the Company conducts conditional business and investment
sectors, the Company must fully satisfy the business conditions in accordance
with the Law on Investment and other relevant specialized laws.

IV, CHARTER CAPITAL, SHARES AND FOUNDING
SHAREHOLDERS
Article 6, Charter Capital, Shares and Founding Sharcholders

1. The Charter Capital of the Company is VND 108,890,310,000
(One hundred eight billion eight hundred ninety million three hundred ten
thousand Vietnamese dong).

1
LS

The total charter eapital of the Company is divided inta 10,889,031 shares )
with a par value of VND 10,000 per share.

2. The Company may change ils charter capital when approved by the
General Meeting of Shareholders and in compliance with applicable laws.

3. As of the date of adoption of this Charter, all shares of the Company are
ordinary shares. The rights and obligations of shareholders holding each
type of share are stipulated in Articles 12 and 13 of this Charter.

41The Company may issue other types of preferred shares subject to
approval by the General Meeting of Shareholders and in accordance with
the law.

5. The names, addresses, number of shares and other information of
founding shareholders, as required by the Law on Enterprises, are
provided in the Appendix attached hereto, which forms an integral part of
this Charter.

Ordinary shares must be offered for sale to existing shareholders in
proportion to their ownership of ordinary shares in the Company, unless
otherwise decided by the General Meeting of Shareholders. Any shares not
gubscribed for by shareholders shall be decided by the Board of Directors. The
Board of Directors may distribute such shares to shareholders or other persons
under conditions not more favorable than those offered to existing shareholders,
unless otherwise approved by the General Meeting of Shareholders.

6. The Company may repurchase its own issued shares in accordance with
the methods preseribed in this Charter and applicable laws.
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7. The Company may issue other types of securities in accordance with the
law.

Article 7. Share Certificates

1. Shareholders of the Company shall be issued share certificates
corresponding to the number and type of shares owned,

2. A share certificate is a type of security confirming the lawful rights and
interests of the holder in a portion of the share capital of the issuing
organization. A share certificate must contain all contents stipulated in
Clause 1, Article 121 of the Law on Enterprises.

3. Within 15 days from the date of submission of complete documents
requesting the transfer of share ownership in accordance with the
Company’s regulations, or within two months from the date of full
payment for the shares according to the Company's share issuance plan
{or another period specified in the issuance terms), the shareholder shall
be issued a share certificate. '

The shareholder shall not be required to pay the Company for the printing
cost of the share certificate.

4, In case a share certificate is lost, damaged, or destroyed in any other form,
the shareholder may request the Company to reissue the certificate. Such
request must include:

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

b) A commitment to assume responsibility for any disputes arising from
the reissuance of the new share certificate.

Article 8. Other Securities Certificates

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

Article 9. Transfer of Shares

r

1. All shares are freely transferable, except where otherwise provided by this
Charter or by law. Shares that are listed or registered for trading on a Stock
Exchange shall be transferred in accordance with the regulations of the law
on securities and the securities market.

2. Shares that have not been fully paid may not be transferred and shall not
enjoy related rights such as:

« the right to receive dividends;
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the right to receive bonus shares issued to increase share capital from equity
S0UrCes;

the right to purchase newly issued shares;
and other rights in accordance with the law.

Article 10. Share Recall (in Case of Enterprise Establishment

Registration)

1.

In the event that a shareholder fails to fully and timely pay the amount
payable for the subseribed shares, the Board of Directors shall notify and
may require such shareholder to pay the remaining amount and remain
linble corresponding to the total par value of the subscribed shares for the
financial obligations of the Company arising from such non-payment.

_The payment notice must specify the new payment deadline (at least 07

days from the date of sending the notice), the place of payment, and clearly
state that if the payment is not made as required, the unpaid shares shall be

subject to recall.

The Board of Directors has the right to recall unpaid shares il the
requirements stated in the above notice are not fulfilled.

Recalled shares shall be considered shares authorized for offering under
Clause 3, Article 112 of the Law on Enterprises. The Board of Directors
may directly or authorize the sale or redistribution of such shares under
terms and conditions it deems appropriate.

The shareholder whose shares are recalled shall lose shareholder status
with respect to those shares, but shall remain liable corresponding to the
total par value of the subscribed shares for the Company’s financial
obligations arising up to the time of recall, according to the decision of the

Board of Directors, from the date of recall until payment is made.

The Board of Directors shall have full authority to decide on the
enforcement of payment of the full value of the shares at the time of recall.

A notice of recall shall be sent to the holder of the recalled shares prior to
the recall. The recall shall remain valid even in the case of errors or

negligence in sending the notice.
V. Organizational Structure, Management and Supervision
Article 11. Organizational Structure, Management and Supervision

The organizational structure for management, administration and

supervision of the Company includes:
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1. The General Meeting of Shareholders.

2. The Board of Directors and the Audit Committee under 'the Board of
Directors.

3. The General Director.
V1. Shareholders and the General Meeting of Shareholders
Article 12. Rights of Shareholders
1. Ordinary shareholders have the following rights:

a) To attend and speak at the General Meeting of Shareholders and exercise
voting rights directly or through an authorized representative or other forms as
provided by the Company’s Charter or applicable laws. Each ordinary share
carries one vote.

b) To receive dividends at a rate determined by the General Meeting of
Sharcholders.

¢) To have the pre-emptive right to purchase newly issued shares in
proportion to their ownership of ordinary shares in the Company.

d) To freely transfer their shares to others, except in cases provided in
Clause 3 Article 120 and Clause 1 Article 127 of the Law on Enterprises and other
relevant laws,

d) To examine, search and extract information relating to names and
contact addresses in the list of voting shareholders and request correction of
inaccurate information concerning themselves.

¢} To examine, search, extract or copy the Company’s Charter, minutes of
meetings of the General Meeting of Shareholders and resolutions of the General
Meeting of Shareholders.

£) In the event of dissolution or bankruptcy of the Company, to receive a
portion of the remaining assets corresponding to their shareholding ratio.

h) To request the Company to repurchase shares in cases specified in
Article 132 of the Law on Enterprises.

i) To be treated equally. Each share of the same class confers equal rights,
obligations and benefits to its holder. Where the Company issues preferred shares,
the rights and obligations attached to such shares must be approved by the General
Meeting of Shareholders and fully disclosed to shareholders.

k) To access fully periodic and extraordinary information disclosed by the
Company in accordance with the law,
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1) To have their lawful rights and interests protected; to request suspension
or annulment of resolutions or decisions of the General Meeting of Shareholders
or the Board of Directors in accordance with the Law on Enterprises.

m) Other rights as provided by law and this Charter.

2. Shareholders or groups of sharcholders owning five percent (5%)
or more of the total ordinary shares have the following rights:

a) To request the Board of Directors to convene a General Meeting of
Shareholders in accordance with Clause 3 Article 115 and Article 140 of the Law

on Enterprises.

b} To examine, search and extract minutes, resolutions and decisions of the
Board of Directors, semi-annual and annual financial statements, contracts and
{ransactions subject to approval by the Board of Directors, and other documents,
except those related to trade secrets or business secrets of the Company.

¢) To propose matters to be included in the agenda of the General Meeting
of Shareholders. The proposal must be made in writing and sent to the Company
no later than three (03) working days before the opening date of the meeting. The
proposal must clearly state the name of the shareholder, the number and type of
shares held and the proposed agenda item.

d) Other rights as provided by law and this Charter.

3. Shareholders or groups of shareholders owning five percent (5%)
or more of the total ordinary shares have the right to nominate candidates
to the Board of Directors.

Unless otherwise provided in the Company's Charter, nomination
procedures are as follows:

') Ordinary shareholders forming a group to nominate candidates to the
Board of Directors must notify attending shareholders of the formation of the
group before the opening of the General Meeting of Sharcholders.

b) Based on the number of members of the Board of Directors, shareholders
or shareholder groups specified in this clause may nominate one or more
candidates according to the decision of the General Meeting of Shareholders. If
the number of candidates nominated by shareholders or shareholder groups is
lower than the number they are entitled to nominate, the remaining candidates
shall be nominated by the Board of Directors or other shareholders.

Artiele 13, Obligations of Shareholders
Ordinary shareholders have the following obligations:
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To pay in full and on time the amount committed for the subscribed shares.

Mot to withdraw contributed capital represented by ordinary shares from
the Company in any form, except where the shares are repurchased by the
Company or transferred to another party. If a shareholder withdraws part
or all of the contributed capital in violation of this provision, such
shareholder and related persons shall jointly bear liability for the
Company's debts and other financial obligations within the value of the
withdrawn shares and any damages incurred.

. To comply with the Company's Charter and internal management

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 the Charter and the law. Such information may only be
used fo exercise and protect lawful rights and interests. Dissemination,
copying or forwarding such information to other organizations or
individuals is prohibited.

To attend the General Meeting of Shareholders and exercise voting rights
through the following forms:

a) Attending and voting directly at the meeting.
b} Authorizing another individual or organization to attend and vote.

c) Attending and voting via online meeting, electronic voting or other
electronic forms.

d) Sending voting ballots via mail, fax or email.

To bear personal liability when acting in the name of the Company to carry
out any of the following acts:

a) Violating the law.

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

¢) Paying debts not yet due when the Company faces financial risks.

. To fulfill other obligations as provided by applicable law.

Article 14, General Meeting of Shareholders

. The General Meeting of Shareholders includes all shareholders with voting

rights and is the highest decision-making body of the Compayy.
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The General Meeting of Sharehalders shall hold an annual meeting once a

year within four (04) months after the end of the fiscal year.

Unless otherwise provided in the Company’s Charter, the Board of
Directors may extend the time for holding the annual meeting but not exceeding
six (06) months afler the end of the fiscal year.

In addition to the annual meeting, extraordinary meetings may be

convened.

The meeting location is the place where the chairperson attends the meeting
and must be within the territory of Vietnam.

7 The Board of Directors shall convene the annual General Meeting of
Qhareholders and select an appropriate location. The annual General
Meeting of Shareholders shall decide matters provided by law and this
Charter, particularly the approval of audited annual financial statements.

If the auditor’s report on the Company’s annual financial statements
contains material exceptions, adverse opinions or disclaimers, the Company must
invite a representative of the approved auditing organization that performed the
audit to attend the annual General Meeting of Shareholders, and such
representative shall be responsible for attending the meeting.

3. The Board of Directors must convene an extraordinary General Meeting of
Shareholders in the following cases:
a) When deemed necessary in the interests of the Company.
b) When the number of remaining members of the Board of Directors is
less than the minimum required by law.
¢) Upon request of shareholders or groups of shareholders specified in
Clause 2 Article 115 of the Law on Enterprises. The request must be made
in writing, stating the reasons and purposes of the meeting and bearing the
aignatures of the requesting shareholders.

d) Other cases as provided by law and this Charter.

4, Convening an extraordinary General Meeting of Shareholders:

a) The Board of Directors must convene the meeting within thirty (30) days
from the date the circumstances specified above arise or upon receiving the
request of shareholders.

h) Within the following thirty (30} days, the requesting shareholders may
request a representative of the Company to convene the meeting in accordance
with the Law on Enterprises,
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In such cases, the requesting shareholders may request the business
registration authority to supervise the procedures for convening and conducting
the meeting and adopting resolutions.
All expenses incuwrred in convening and conducting the meeting shall be
reimbursed by the Company, except expenses personally incurred by
shareholders attending the meeting such as travel and accommodation.

¢) Procedures for organizing the meeting shall comply with Clause 5
Article 140 of the Law on Enterprises.

Artiele 15. Rights and Obligations of the General Meeting of
Shareholders

1. The General Meeting of Shareholders has the following rights and
obligations:

a) To approve the development strategy of the Company,
b) To decide the types of shares and the total number of shares authorized for
issuance and determine annual dividend levels.

¢) To elect, dismiss or remove members of the Board of Directors.

d) To decide on investment or sale of assets with a value equal to or greater than
fifty-one percent (51%) of the total assets recorded in the most recent financial
statements.

e) To amend or supplement the Company's Charter.

f) To approve annual financial statements,

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

h) To review and handle violations by members of the Board of Disectors causing
damage to the Company or its sharcholders.

1) To decide on reorganization or dissolution of the Company.

1) To determine the budget or total remuneration, bonuses and other benefits for
the Board of Directors.

k) To approve the internal corporate governance regulation and the regulation on
operation of the Board of Directors.

I) To approve the list of approved auditing firms and appoint or dismiss auditors
when necessary.

m) Other rights and obligations as provided by law.
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Article 16. Authorization to Attend the General Meeting of
Shareholders

1. Shareholders or authorized representatives of organizational sharcholders
may attend the meeting in person or authorize one or more individuals or
organizations to attend the meeting on their behalf or attend through one of
the forms specified in Clavse 3 Article 144 of the Law on Enterprises.

9 The authorization for an individual or organization to represent a
shareholder at the General Meeting of Shareholders as provided in Clause
| of this Article must be made in writing. The power of attorney shal ?3&
comply with civil law regulations and must clearly state the name of the ;|
authorizing shareholder, the name of the authorized individual or ]
organization, the number of shares authorized, the content and scope of
anthorization, the duration of authorization, and the signatures of both Lhe/

authorizing and authorized parties,

The authorized person attending the General Meeting of Shareholders must
submit the authorization document upon registration for the meeting. In the case
of re-authorization, the attendee must also present the original authorization
document of the shareholder or the authorized representative of the organizational
shareholder (if it has not been previously registered with the Company }.

3. The voting ballot of an authorized attendee within the scope of
authorization shall remain valid even in the following cases, except where:

a) The authorizing person has died or has limited or lost civil act capacity.
by The authorizing person has revoked the authorization.
¢} The authorizing person has revoked the authority of the authorized

person.
This provision shall not apply if the Company has received notice of any
of the above events hefore the opening of the General Meeting of Shareholders

or before the reconvened meeting.

Article 17. Changes of Rights

1. Any modification or cancellation of special rights attached to a class of

~preferred shares shall be valid only when approved by shareholders

representing at least sixty-five percent (65%) of the total voting shares of
attending shareholders.

A resolution of the Ceneral Meeting of Shareholders that adversely
changes the rights and obligations of preferred shareholders shall only pe
approved if it is agreed by preferred shareholders of the same class representing
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at least seventy-five percent (75%) of the total preferred shares of that class
attending the meeting, or by preferred shareholders representing at least seventy-
five percent (75%) of the total preferred shares of that class in the case of written
voting.

2. A meeting of shareholders holding a class of preferred shares to approve
such changes shall only be valid when at least two (02) shareholders (or
their authorized representatives) attend and represent at least one-third
(1/3) of the total par value of issued shares of that class,

If the above quorum iz not met, the meeting shall be reconvened within
thirty (30} days, and shareholders holding that class of shares who attend directly
or through authotrized representatives shall be deemed sufficient regardless of
their number or the number of shares they hold.

At such meetings, shareholders present may request secret ballots. Each
share of the same class carries equal voting rights at these meetings.

3. Procedures for conducting such separate meetings shall follow the
provisions specified in Articles 19, 20 and 21 of this Charter,

4. Unless otherwise provided in the terms of share issuance, special rights
attached to preferred shares relating to profit distribution or Company
assets shall not be deemed altered when the Company issues additional
ghares of the same class.

Article 18. Convening Meetings, Meeting Agenda and Notice of the
General Meeting of Sharcholders

1. The Board of Directors shall convene annual and extraordinary meetings
of the General Meeting of Shareholders. Extraordinary meetings shall be
convened in the cases specified in Clause 3 Article 14 of this Charter.

2. The person convening the meeting of the General Meeting of Shareholders
must perform the following tasls:

a) Prepare the list of shareholders eligible to attend and vote at the meeting.
The list of shareholders entitled to attend the meeting shall be prepared no more
than ten (10) days before the date on which the notice of the meeting is sent. The
Company must disclose information about the preparation of the list of
shareholders entitled to attend the meeting at least twenty (20) days before the
record date.

b) Prepare the meeting agenda and contents.

c) Prepare documents for the meeting,
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d) Prepare draft resolutions of the General Meeting of Shareholders

according to the proposed agenda.
'g) Determine the time and venue of the meeting,

f) Notify and send invitations to all shareholders entitled to attend the
meeting,
g) Perform other tasks necessary for organizing the meeting,

3. Notice of the meeting of the General Meeting of Shareholders shall be sent
to all shareholders in a manner ensuring delivery to their registered contact
addresses and simultaneously published on the Company’s website, the
wehsite of the State Securities Commission and the Stock Exchange where
the Company’s shares are listed or registered for trading,

The notice must be sent to all shareholders in the list of shareholders
entitled to attend the meeting at least twenty-one (21) days before the opening
date of the meeting,

The meeting agenda and relevant documents for matters to be voted on
shall be sent to shareholders and/or posted on the Company’s website. If the
documents are not attached to the notice, the notice must specify the link to all
meeting materials so shareholders may access them, including:

a) The meeting agenda and documents used in the meeting.
b) The list and detailed information of candidates in case of election of members
of the Board of Directors.

¢) Voting ballots.
d) Draft resolutions for each issue on the meeting agenda.

4. Shareholders or groups of sharcholders specified in Clause 2 Article 12 of
this Charter have the right to propose additional agenda items for the
General Meeting of Shareholders. The proposal must be made in writing
and submitted to the Company at least three (03) working days before the
opening of the meeting and must clearly state the name of the shareholder,
the number and type of shares held, and the proposed agenda item.

5. The person convening the meeting may reject the proposal specified in
Clause 4 in the following cases:

a) The proposal is not submitted in accordance with Clause 4.
b} At the time of submission, the sharcholder or shareholder group does
not hold at least five percent (5%) of ordinary shares as required.
¢) The proposed issue is not within the authority of the General Meeting of
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Shareholders.
d) Other cases as provided by law and this Charter.

6. The person convening the meeting must accept and include valid proposals
in the proposed agenda and meeting contents unless falling under the cases
specified in Clause 5. The proposal shall be officially added to the agenda
if approved by the General Meeting of Shareholders.

Article 19. Conditions for Conducting the General Meeting of
Shareholders

1. The General Meeting of Shareholders shall proceed when attending
sharecholders represent more than fifty percent (50%) of the total voting
shares.

2. If the first meeting does not meet the quorum specified above, the notice
for the second meeting shall be sent within thirty (30) days from the
intended date of the first meeting. The second meeting shall proceed when
attending shareholders represent at least thirty-three percent (33%) of the
total voting shares.

3. If the second meeting still fails to meet the quorum, the notice for the third
meeting must be sent within twenty (20) days from the intended date of the
second meeting. The third meeting may ptoceed regardless of the number
of voting shares represented by attending shareholders.

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

1. Before the opening of the meeting, the Company must conduct shareholder
registration and continue the registration process until all attending
shareholders have registered according to the following procedures:

a) When registering sharcholders, the Company shali issue each
shareholder or authorized representative with a voting card indicating the
régistration number, name of the shareholder, name of the authorized
representative and the number of voting shares held.

The General Meeting of Shareholders shall discuss and vote on each
agenda item. Voting shall be conducted by votes of approval, disapproval or
abstention. At the meeting, approval votes shall be collected first, followed by
disapproval votes, and the total number of votes shall then be counted. The vote-
counting results shall be announced by the chairperson before the closing of the
meeting. The General Meeting of Sharcholders shall elect members responsib
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for vole counting or supervising vote counting upon the proposal of the
chairperson.

b) Shareholders or authorized representatives arriving after the meeting has
opened may still register and participate in voling immediately after registration.
The chairperson is not required to suspend the meeting to allow late registration,
and resolutions previously voted on remain valid,

2. Election of the chairperson, secretary and vote-counting committee shall
be conducted as follows:

a) The Chairman of the Board of Directors shall act as the chairperson or
authorize another member of the Board of Directors to act as chairperson for
meetings convened by the Board of Directors. It the Chairman is absent or
temporarily unable to perform duties, the remaining members of the Board of
Directors shall elect one of them to chair the meeting based on majority voting,

b) Except in the above case, the person signing the notice convening the
meeting shall preside over the election of the chairperson, and the person -
receiving the highest mumber of votes shall chair the meeting. -

¢) The chairperson shall appoint one or more secretaries for the meeting. T.‘E;J

d) The General Meeting of Shareholders shall elect members of the vote- N B

counting committee upon the proposal of the chairperson.

3. The meeting agenda and contents must be approved by the General
Meeting of Shareholders at the opening session and must clearly specify
the time allocated for each agenda item.

4. The chairperson has the right to take necessary and reasonable measures Lo
ensure the orderly conduct of the meeting in accordance with the approved
agenda and reflecting the wishes of the majority of participants.

5. The General Meeting of Shareholders shall discuss and vote on each
agenda item. Voting results shall be announced by the chairperson before
the mesting is closed.

6. Shareholders or authorized representatives arriving after the meeting has
opened may still register and participate in voting, Resolutions previously
adopted shall remain valid.

7. The person convening the meeting or the chairperson has the right to:

a) Require all attendees to comply with lawful security checks.
b) Request competent authorities to maintain order and remove individuals who
intentionally disrupt the meeting.
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B. The chairperson may adjourn the meeting for up to three (03) working days
from the scheduled opening date only in the following cases:

a4) The meeting venue does not have sufficient sealing capacity.
b) Communication facilities at the venue are insufficient for shareholders
to participate in discussions and voting.

c) Participants obstruct or disrupt the meeting.

9. If the chairperson adjowrns the meeting contrary to Clause 8, the General
Meeting of Shareholders may elect another person to chair the meeting
until its conclusion. All resolutions adopted at that meeting remain valid.

10.1f the Company applies modern technology to organize an online General
Meeting of Shareholders, it must ensure that shareholders can attend and
vote electronically in accordance with Article 144 of the Law on
Enterprises and Clause 3 Article 273 of Decree No. 155/2020/ND-CP.

Article 21. Conditions for resolutions of the general meeting of
shareholders to be adopted

1. A resolution on the following matters shall be adopted if it is approved by
shareholders representing 65% or more of the total voting shares of all
attending shareholders, except as otherwise provided in Clauses 3, 4 and 6
Article 148 of the law on enterprises.

a) Types of shares and the total number of shares of each type.
b) Changes to business lines and business sectors,

c) Changes to the organizational management structure of the company.
d) Investment projects or sale of assets with a value of 51% or more of the
total asset value recorded in the most recent financial statements of the
company.

d) Reorganization or dissolution of the company.

2. Other resolutions shall be adopted when approved by shareholders owning
more than 50% of the total voting shares of all attending shareholders,
except as provided in Clause 1 of this article and Clauses 3, 4 and 6 Article
148 of the law on enterprises.

3. Resolutions of the general meeting of sharcholders adopted with 100% of
the total voting shares shall be lawful and effective even if the procedures
for convening the meeting and adopting such resolutions do not comply
with the law on enterprises and this charter.
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Article 22, Authority and procedures for collecting written opinions of
sharéholders to adept resolutions of the general meeting of shareholders

The authority and procedures for collecting written opinions of
shareholders to adopt resolutions of the general meeting of shareholders shall be
implemented as follows:

|. The hoard of directors has the right to collect written opinions of

shareholders to adopt resolutions of the general meeting of sharcholders
when deemed necessary for the interests of the company, except in the
cases specified in Clause 2 Article 147 of the law on enterprises.

. The board of directors shall prepare opinion collection ballots, draft
resolutions of the general meeting of shareholders, explanatory documents
and send them to all shareholders entitled to vote at least 10 days before
the deadline for returning the ballots, The method of sending ballots and
accompanying documents shall comply with Clause 3 Article 18 of this

charter.

. The opinion collection ballot must include the following main contents:
a) Name, head office address and enterprise registration number.
b) Purpose of collecting opinions,

¢} Full name, contact address, nationality and legal identification
documents of individual shareholders; name, enterprise code or legal
documents and head office address of organizational shareholders; number

of shares of each type and number of voting rights.

d) Matters requiring opiniona for approval.

d) Voting options including approval, disapproval or abstention for gach
issue.

e) Deadline for returning the ballot to the company.

f) Full name and signature of the chairman of the board of directors.

* Shareholders may return completed ballots to the company by post, fax or
email as follows:

a) In case of sending by post, the ballot must bear the signature of the
‘ndividual shareholder or the authorized representative or legal
representative of an organizational shareholder. The ballot must be placed
in a sealed envelope and must not be opened before the vote counting.
b) In case of fax or email, ballots must be kept confidential until the vote

counting tifme.
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c) Ballots sent after the deadline or opened before counting shall be invalid.
Ballots not returned shall be considered as non-participating votes.

5. The board of directors shall conduct vote counting and prepare a vote
counting record under the supervision of shareholders who do not hold
management positions in the company.

6. The vote counting record and the resolution must be sent to shareholders
within 15 days from the completion of vote counting or published on the
company s website within 24 hours.

7. Opinion ballots, vole counting records, adopted resolutions and related
documents must be kept at the head office of the company.

8. A resolution adopted through written opinions is valid if it is approved by
sharcholders owning more than 50% of the total voting shares of all
shareholders entitled to vote.

I
Article 23. Resolutions and minutes of the general meeting of
shareholders

1. Meetings of the general meeting of shareholders must be recorded in
minutes and may be recorded or stored electronically. The minutes must be
prepared in vietnamese and may also be prepared in a foreign language.

2. The minutes must be completed and approved before the end of the
meeting. The chairperson and secretary are jointly responsible for the
accuracy and truthfulness of the minutes.

3. Minutes prepared in vietnamese and foreign languages shall have equal
legal validity. In case of discrepancies, the vietnamese version shall
prevail.

4. Resolutions, meeting minutes, attendance lists, authorization documents
and related materials must be disclosed according to the law on information
disclosure in the securities market and stored at the company's head office.

Avrticle 24, Request for annulment of resolutions of the general meeting
of shareholders

Within 90 days from the date of receiving the resolution or meeting
minutes, shareholders or groups of shareholders specified in Clause 2 Article 115
of the law on enterprises have the right to request a court or arbifration to review
and annul the resolution or part of its contents in the following cases:
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1. The procedures for convening the meeting or adopting the resolution
seriously violate the law on enterprises and this charter, except as provided
in Clause 3 Article 21 of this charter.

2. The content of the resolution violates the law or this charter.

Article 25. Nomination and candidacy of members of the board of
directors
|. When candidates for the board of directors are identified, the company

must disclose information about candidates at least 10 days before the
general meeting of shareholders on the company’s website.

2. Shareholders or groups of shareholders owning 5% or more of ordinary
shares may nominate candidates for the board of directors according to the
law on enterprises and this charter.

3. 1fthe number of candidates is insufficient, the incumbent board of directors
may introduce additional candidates according to the internal governance

‘regulations.

4. Members of the board of directors must meet the conditions specified in
Article 155 of the law on enterprises and this charter.

Article 26. Composition and term of members of the board of directors)

1. The board of directors consists of five (5) members.

9 The term of office of a member of the board of directors shall not ex
five years and members may be re-elected for unlimited terms.

3. At least one third of board members must be non-executive members,

4. A member of the board of directors shall lose membership status if
dismissed or replaced according to Article 160 of the law on enterprises.

5. Appointment of board members must be disclosed according to securities
law regulations.

6. Members of the board of directors are not required to be sharcholders of
the company.
Article 27. Rights and obligations of the board of directors

| The board of directors is the management body of the company and has

full authority on behalf of the company to decide and exercise rights and
obligations, except those under the authority of the general meeting of

shareholders.
2. The board of directors has the following rights and obligations:
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a) Decide stratepies, medium-term development plans and annual business
plans of the company.

b) Recommend types and numbers of shares to be offered.
¢) Decide the sale of unsold shares and other capital mobilization methods.
d) Decide the selling price of shares and bonds.
d) Decide share repurchases according to the law on enterprises.

e) Decide investment projects within its authority.
f} Decide solutions for market development, marketing and technology.
g) Approve contracts and transactions with value from 35% or more of total
assets recorded in the latest financial statements of the company, except
those under the authority of the general meeting of shareholders.
h) Appoint or dismiss the chairman of the board and the general director.
i) Supervise and direct the general director in daily operations.
k) Decide organizational structure, internal regulations, establishment of
subsidiaries, branches and representative.. offices.
1) Prepare documents for meetings of the general meeting of sharcholders.
m) Submit audited annual financial statements to the general meeting of
shareholders.

n) Propose dividend levels and determine procedures for dividend
payment.

o) Propose reorganization, dissolution or bankruptcy of the company.
p) Issue internal governance regulations and disclosure regulations.
q) Perform other rights and obligations according to the law on enterprises,
the law on securities and this charter.

3. The board of directors must report its operational resulis to the peneral
meeting of shareholders according to Decree No., 155/2020/ND-CP.

Article 28. Remuneration, bonuses and other benefits of members of
the board of directors

1. The company has the right to pay remuneration and bonuses to members
of the board of directors based on business results and efficiency.

2. Members of the board of directors are entitled to remuneration and
bomuses. Remuneration is calculated based on the number of working days
necessary to perform the duties of board members and the daily
remuneration rate, The board of directors estimates the remuneration for
each member on the principle of consensus. The total remuneration and
bonuses of the board of directors shall be decided by the genera} meetin
of sharcholders at the annual meeting,



27
. The remuneration of each member of the board of directors shall be
included in the business expenses of the company in accordance with the
law on corporate income tax, separately presented in the annual financial
statements of the company and reported to the general meeting of
shareholders at the annual meeting,

. Members of the board of directors who hold executive positions or who
work in committees of the board of directors or perform tasks beyond the
normal duties of a board member may receive additional remuneration in
the form of lump-sum payments, salary, commission, percentage of profits
or other forms as decided by the board of direciors.

 Members of the board of directors are entitled to reimbursement for all
travel, accommodation and other reasonable expenses incurred in
performing their responsibilities as board members, including expenses
related to attending meetings of the general meeting of shareholders and
‘the board of directors,

_ Members of the board of directors may be covered by labilily insurance
purchased by the company after approval by the general meeting of
shareholders. This insurance does not cover liabilities arising from
violations of law or the company charter.

Article 29, Chairman of the board of directors

 The chairman of the board of directors shall be elected, dismissed or
removed by the board of directors from among its members.

 The chairman of the board of directors must not concutrently hold the
position of general director.

 The chairman of the board of directors has the following rights and
obligations:

a) To prepare programs and plans for the activities of the board of directors.
'b) To prepare the agenda, contents and documents for meetings; to
convene, preside over and chair meetings of the board of directors.
¢} To organize the adoption of resolutions and decisions of the board of

directors.
d) To supervise the implementation of resolutions and decisions of the

board of directors.

d) To chair meetings of the general meeting of shareholders.
e) Other rights and obligations in accordance with the law on entepprises
and the company charter,
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. In case the chairman of the board of directors resigns or i3 dismissed or
removed, the board of directors must elect a replacement within 10 days
from the date of receiving the resignation or decision of dismissal or
removal.

. If the chairman is absent or unable to perform his or her duties, he or she
must authorize another board member in writing o perform the rights and
obligations of the chairman in accordance with the company charter. If no
authorization is made or the chairman dies, dizappears, is detained,
imprisoned, subject to compulsory administrative measures, absconds from
residence, loses or is restricted in civil capacity or is prohibited by court
from holding certain positions, the remaining members shall elect one of
them as chairman according to the majority principle until a new decision
is made by the board of directors.

Article 30. Meetings of the board of directors

. The chairman of the board of directors shall be elected at the first meeting
of the board of directors within 7 working days from the completion of the
board election. This meeting shall be convened and chaired by the member
receiving the highest number or percentage of votes.

. The board of directors must meet at least once every quarter and may hold
extraordinary meetings when necessary.

. The chairman shall convene meetings of the board of directors in the
following cases:

a) At the request of an independent member of the board of directors.
b) At the request of the general director or at least five other managers.
c) At the request of at least two members of the board of directors.

. Requests mentioned above must be made in writing and clearly state the
purpose and matters 1o be discussed and decided within the authority of the
board of directors.

. The chairman must convene a meeting within 7 wurkillig days from
receiving such request. If the chairman fails to convene the meeting, he or
she shall be responsible for any damage caused to the company, and the
requesting person has the right to convene the meeting.

. The chairman or the person convening the meeting must send the meeting
notice at least 3 working days before the meeting. The notice must clearly
state the time, place, agenda and matters for discussion and decigion and
must be accompanied by relevant documents and voting ballots.
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A meeling of the board of directors shall be valid when at least three-
fourths of the members attend. 1f the first meeting does not have sufficient
attendance, a second meeting may be convened within 7 days, and the
meeting shall be valid if more than half of the members attend.

A member of the board of directors shall be considered present and voting
in the following cases:

a)  Attending and  voting  directly at the meeting.
b) Authorizing another person to attend and vote in accordance with this

charter.

¢} Participating through online conference, electronic voting or other
electronic means.
d) Sending voting ballots by mail, fax or email.

Voting ballots sent by mail must be sealed and delivered to the chairman
at least one hour before the meeting starts.

10.Members must attend meetings of the board of directors in full. A member

may authorize another person to attend and vote if approved by the majority
of board members.

11.Resolutions and decisions of the board of directors shall be adopted when

approved by the majority of attending members. In case of equal votes, the
chairman shall have the deciding vote,

Article 31. Person in charge of corporate governance

_ The board of directors must appoint at least one person in charge of

corporate povernance to assist the company In corporate governance
matters. This person may concurrently act as company secretary according
to Article 156 of the law on enterprises.

The person in charge of corporate governance must not simultanecusly
worlc for the auditing firm currently auditing the financial statements of the

company',

The person in charge of corporate governance has the following rights and
obligations:

a) To advise the board of directors on organizing meetings of the general
meeting of shareholders and related matters between the company and

shareholders.
b) To prepare meetings of the board of directors and the general meeting

of shareholders.
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¢) To advise on meeting procedures,

d) To attend meetings.

d) To advise on procedures for preparing resolutions of the board of
directors in accordance with law,

e) To provide financial information, copies of board meeting minutes and
other information to members of the board of directors.

g) To supervise and report to the board of directors on the company’s
information disclosure activities.

h) To act as a liaison point with stakeholders.

i) To maintain confidentiality of information in accordance with law and
the company charter.

k) Other rights and oblipations according to law and the company charter.
Article 32, Organizational structure of management

The management system of the company must ensure that the management
apparatus is accountable to the board of directors and is subject to the supervision
and direction of the board of directors in the daily business operations of the
company.

The company shall have a general director, deputy general directors, a chief
accountant and other management positions appointed by the board of directors.
Appointment, dismissal or removal of these positions must be approved by
resolutions or decisions of the board of directors.

Article 33. Executive officers of the company

1. Executive officers of the company include the general director, deputy
general directors and the chief accountant.

2. Upon the proposal of the general director and approval of the board of
directors, the company may recruit other executive officers in numbers and
standards suitable to the management structure and regulations established
by the board of directors.

3. The peneral director shall receive salary and bonuses. The salary and
bonuses of the peneral director are decided by the hoard of directors.

4. Salaries of executive officers shall be recorded as business expenses of the
company in accordance with the law on corporate income tax, separately
presented in the annual financial statements of the company and reported
to the general meeting of shareholders at the annual meeting.
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Article 34, Appointment, dismissal, duties and powers of the general
director

1. The board of directors appoints one board member or another person to act
as general director,

2. The general director is responsible for the daily business operations of the
company, is supervised by the board of directors and is accountable to the
board of directors and the law for the performance of assigned rights and
obligations.

3. The term of the general director shall not exceed five years and may be

reappointed for unlimited terms. The general director must satisfy
conditions and standards required by law and the company charter.

4. The general director has the following rights and obligations:

‘) To decide matters relating to daily business operations of the company
that do not fall under the authority of the board of directors.
h) To organize the implementation of resolutions and decisions of the board
of directors.
¢) To implement business plans and investment plans of the company.
d) To propose organizational structures and internal management
regulations of the company,
d) To appoint, dismiss or remove management positions within the
company except those under the authority of the board of directors.
e) To decide salaries and benefits for employees, including managers under
the appointment authority of the general divector.

f) To recruit employees.

g) To propose dividend payment plans or solutions for handling business

~losses.
h) Other rights and obligations according to law, the company charter and

resolutions or decisions of the board of directors.

5. The board of directors may dismiss the general director when approved by
the majority of attending members with voting rights and appoint a new
general director to replace him or her,

IX. AUDIT COMMITTEE UNDER THE BOARD OF DIRECTORS

Article 35. Nomination and Candidacy for Members of the Audit
" Committee
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1. The Chairman of the Audit Committee and other members of the Audit
Committee shall be nominated by the Board of Directors and must not be
executive officers of the Company.

2. The appointment of the Chairman and other members of the Audit
Committee must be approved by the Board of Directors at a meeting of the
Board of Directors.

Article 36. Composition of the Audit Committee

1. The Audit Committee shall have at least two (02) members. The Chairman
of the Audit Committee must be an independent member of the Board of
Directors. The other members of the Audit Committee must be non-
executive members of the Board of Directors.

2. Members of the Audit Commitiee must possess knowledge of accounting
and auditing, have a general understanding of law and the Company’s
operations, and must not fall into the following cases:

a) Working in the accounting or finance department of the Company,

b) Being a member or employee of an approved auditing organization that
has conducted the audit of the Company’s financial statements within the
preceding three (03) consecutive years,

3. The Chairman of the Audit Committee must hold at least a university
depree in one of the following fields: economics, finance, accounting,
auditing, law, or business administration.

Article 37. Rights and Obligations of the Audit Committee

The Audit Committee shall have the rights and obligations prescribed in
Article 161 of the Law on Enterprises, the Company Charter, and the following,
rights and obligations:

I. To access documents related to the Company's operations and discuss with
other members of the Board of Directors, the General Director, the Chief
Accountant, and other managers to collect information serving the
activities of the Audit Committee.

2. To request representatives of the approved auditing organization to attend
meetings of the Audit Committee and respond to matters relating to the
audited financial statements.

3. To use external legal, accounting or other advisory services when
necessary.
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4. To develop and submit to the Board of Directors policies for risk detection
and risk management; and propose solutions to the Board of Directors for

handling risks arising in the Company’s operations,

5. To prepare written reporis to the Board of Directors upon detecting that
members of the Board of Directors, the General Director, or other
managers fail to fully perform their responsibilities in accordance with the
[aw on Enterprises and the Company Charter,

6. To develop the operating regulations of the Audit Committee and submit
them to the Board of Directors for approval.

Article 38. Meetings of the Audit Committee

1. The Audit Committee must convene at least two (02) meetings per year,
Minutes of meetings must be detailed, clear, and fully retained. The person -
recording the minutes and the members of the Audit Commitiee attending
the meeting must sign the meeting minutes. '

2. The Audit Committee shall adopt decisions by voting at meetings, by'.f_
written consultation, or by other methods prescribed by the Company
Charter or the aperating regulations of the Audit Committee. Each member
of the Audit Committee shall have one vote. Unless otherwise provided
with a higher voting threshold in the Company Charter or the Audit
Committee’s operating regulations, a decision of the Audit Committee
shall be adopted if approved by a majority of the attending members; in the
event of a tie vete, the final decision shall follow the opinion of the
Chairman of the Audit Committee.

Article 39. Activity Report of Independent Members of the Board of
Directors in the Audit Committee at the Annuval General Meeting of

Shareholders
1. Independent members of the Board of Directors in the Audit Committee
are responsible for reporting their activities at the Annual General Meeting
- of Shareholders.
2. The activity report of independent members of the Board of Directors in

the Audit Committec presented at the Annual General Meeting of
Shareholders must include the following contents:

a) Remuneration, operating expenses and other benefits of the Audit
Committee and each member of the Audit Committee in accordance with the Law

on Enterprises and the Company Charter;
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b} Summary of meetings of the Audit Committee and the conclusions and
recommendations of the Audit Committee;

c) Results of supervision of financial statements, business operations and
the Company’s financial status;

d) Assessment report on transactions between the Company, its
subsidiaries, or other companies in which the Company holds more than 50% of
the charter capital and members of the Board of Directors, the General Director,
other executives and their related persons; and transactions between the Company
and companies in which members of the Board of Directors, the General Director,
or other executives were founding members or managers within the preceding
three (03) vears prior to the transaction;

e) Results of the evaluation of the Company’s internal control system and
risk management;

) Results of supervision of the Board of Directors, the General Director
and other executives of the Company;

g) Results of the assessment of coordination between the Audit Committee,
the Board of Directors, the General Director and the shareholders;

h) Other contents (il any).

X. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF
DIRECTORS, THE GENERAL DIRECTOR AND OTHER EXECUTIVES

Members of the Board of Directors, the General Director and other
executives shall perform their duties, including duties as members of committees
under the Board of Directors, honestly and prudently in the best interests of the
Company.

Article 40. Duty of Honesty and Avoidance of Conflicts of Interest

1. Members of the Board of Directors, the General Director and other
managers must disclose related interests in accordance with the Law on
Entetprises and relevant legal documents.

2. Members of the Board of Directors, the General Director, other managers
and their related persons may only use information obtained by virtue of
their position for the benefit of the Company.

3. Members of the Board of Directors, the General Director and other
managers must notify the Board of Directors in writing ol transaclions
between the Company, its subsidiaries, or other companies in which the
public company holds more than 50% of the charter capital and themselves
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or their related persons in accordance with the Iaw. For such transactions
approved by the General Meeting of Shareholders or the Board of
Directors, the Company must disclose information on such resolutions in
accordance with securities laws on information disclosure.

4. Members of the Board of Directors shall not vote on transactions that bring
benefits to themselves or their related persons in accordance with the Law
on Enterprises and the Company Charter,

5. Members of the Board of Directors, the General Director, other managers
and their related persons must not use or disclose internal information to
others for conducting related transactions,

6. Transactions between the Company and one or more members of the Board
of Directors, the General Director, other executives and related individuals
or organizations shall not be invalid in the following cases:

a) For transactions with a value equal to or less than 20% of the total assets
recorded in the latest financial statements, the important contents of the contract
or transaction and the relationships and interests of the relevant persons have been
reported to the Board of Directors and approved by a majority vote of Board
members without related interests;

b} For transactions with a value exceeding 20% of total assets, or
transactions resulfing in total transaction value within 12 maonths from the first
transaction reaching 20% or more of total assets recorded in the latest financial
statements, the important contents of the transaction and the relationships and
interests of the relevant persons must be disclosed to shareholders and approved
by the General Meeting of Sharcholders by votes of shareholders without related

interests.
(Article 41. Liability for Damages and Indemnification

1. Members of the Board of Directors, the General Director and other
 executives who violate their duties of honesty and prudence or fail to fulfill
their obligations shall be liable for damages caused by such violations.

2. The Company shall indemnify persons who are, were, or may become
parties to complaints, lawsuits or prosecutions (including civil and
administrative proceedings not initiated by the Company) if such persons
are or were members of the Board of Directors, the General Director, other
executives, employees, or authorized representatives of the Company
acting honesily and prudently in the interests of the Company 1n

T
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compliance with the law, and there is no evidence proving that such
persons have breached their responsibilities.

3. Indemnification costs include judgments, fines and actual payments
incurred (including legal fees) in resolving such cases within the scope
permitted by law, The Company may purchase insurance for such persons
to cover the above liabilities.

XI. RIGHT TO ACCESS COMPANY BOOKS AND RECORDS
Article 42. Right to Access Boolis and Records

1. Ordinary shareholders have the right to inspect books and records as
follows:

a) Ordinary shareholders have the right to review, inspect and extract
information on names and contact addresses in the list of voting shareholders;
request correction of inaccurate personal information; review, inspect, extract or
copy the Company Charter, minutes of the General Meeting of Sharcholders and
resolutions of the General Meeting of Shareholders;

b} Shareholders or groups of shareholders holding 5% or more of the total
ordinary shares shall have the right to review, inspect and extract minutes books
and resolutions or decisions of the Board of Directors, semi-annual and annual
financial statements, contracts and transactions requiring approval by the Board
of Directors, and other documents, except documents relating to the Company’s
trade secrets or business secrets.

2. In case an authorized representative of a sharcholder or group of
shareholders requests access to books and records, a power of attorney
from such shareholder or group of sharcholders or a notarized copy thereof
must be attached.

3. Members of the Board of Directors, the General Director and other
executives have the right to access the Company’s shareholder register,
shareholder list, books and other records of the Company for purposes
related 1o their positions, provided that such information must be kept
confidential.

4. The Company must retain this Charter and its amendments, the Enterprise
Registration Certificate, internal regulations, doecuments proving
ownership of assets, resolutions of the General Meeting of Shareholders
and the Board of Directors, minutes of meetings of the General Meeting of
Shareholders and the Board of Directors, reports of the Board of Directors,
annual financial statements, accounting books and other documgents in
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accordance with law at the Company’s head office or another location,
provided that shareholders and the Business Repistration Authority are
notified of the location where such documents are kept.

. The Company Charter must be published on the Company’s website.

XII. EMPLOYEES AND TRADE UNION
Article 43. Employees and Trade Union

. The General Director shall prepare plans for the Board of Directors to

approve matters related to recruitment, termination of employment,
salaries, social insurance, welfare, rewards, and disciplinary actions for
employees and executive managers.

. The General Director shall prepare plans for the Board of Directors to

approve matters related to the Company’s relationship with trade union
organizations in accordance with best management standards, practices and
policies, as well as the provisions stipulated in this Charter, the Company’s
internal regulations, and applicable laws.

XIIL. PROFIT DISTRIBUTTON
Article 44. Profit Distribution

. The General Meeting of Sharsholders shall decide the level and form of

dividend payment each year from the retained eamnings of the Company.

. The Company shall not pay interest on any dividend amounts or other

payments relating to any class of shares,

. The Board of Directors may recommend to the General Meeting of

Shareholders the payment of all or part of dividends in shares, and the

_ Board of Directors shall implement such decision.

. Tn the event that dividends or other payments relating to a class of shares
are paid in cash, the Company must make payment in Vietnamese Dong.

Payment may be made directly or through banks based on bank account
details provided by shareholders. 1 the Company has transferred the
payment in accordance with the bank details provided by a shareholder but
the shareholder does not receive the funds, the Company shall not be
responsible for such amount. Dividend payments for shares listed on the
Stock Exchange may be made through securities companies or the Vietnam
Securities Depository and Clearing Corporation,

of Directors shall pass a resolution to determine a specific record
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determining the list of shareholders. Based on that date, persons registered
as shareholders or holders of other securities shall be entitled to receive
dividends in cash or shares, and receive notices or other documents.

6. Other matters relating to profit distribution shall be implemented in
accordance with the provisions of law.

XIV. BANK ACCOUNTS, FISCAL YEAR AND ACCOUNTING
SYSTEM

Article 45. Bank Accounts

1. The Company shall open bank accounts at Vietnamese banks or branches
of foreign banks permitted to operate in Vietnam.

2. With prior approval from the competent authorities, where necessary, the
Company may open bank accounts abroad in accordance with the
provisions of law.

3. The Company shall conduct all payments and accounting transactions
through accounts in Vietnamese Dong or foreign currencies at the banks
where the Company maintains its accounts.

Article 46. Fiscal Year

The fiscal year of the Company begins on January 1 and ends on December
31 each year, The first fiscal year begins on the date the Enterprise Registration
Certificate is issued and ends on December 31 of that year.

Article 47. Accounting System

1. The accounting system used by the Company shall be the enterprise
accounting system or any specialized accounting system issued or
approved by the competent authorities,

2. The Company shall maintain accounting books in Vietnamese and retain
accounting records in accordance with the law on accounting and other
relevant laws. Such records must be accurate, updated, systematie, and
sufficient to demonstrate and explain the Company’s transactions.

3. The accounting currency used by the Company shall be the Vietnamese
Dong. In cases where the Company’s main economic transactions arise in
a foreign currency, the Company may choose such foreign currency as its
accounting currency, lake legal responsibility for such choice, and notify
the directly managing tax authority.

XV. FINANCIAL STATEMENTS, ANNUAL REPORT AND
INFORMATION DISCLOSURE RESPONSIBILITIES
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Article 48. Annual, Semi-Annual and Quarterly Financial Statements

|. The Company shall prepare annual financial statements and such annual
financial statements must be audited in accordance with the law. The
Company shall disclose the audited annual financial statements in
accordance with the laws on information disclosure in the securities market
and submit them to the competent state authorities.

2. The annual financial statements must include all reports, appendices, and
explanations as prescribed by the laws on corporate accounting. The annual
financial statements must fairly and accurately reflect the Company’s

operational situation,

3. The Company shall prepare and disclose semi-annual reviewed financial
statements and quarterly financial statements in accordance with the laws
on information disclosure in the securities market and submit them to the
competent state authorities,

Article 49. Annual Report

The Company shall prepare and disclose its Annual Report in accordance
with the provisions of the laws on securities and the securities market.

XVIL COMPANY AUDIT

Article 50. Andit

1. The General Meeting of Shareholders shall appoint an independent
auditing firm or approve a list of independent auditing firms and authorize
the Board of Directors to select one of these firms to audit the Company’s
financial statements for the following fiscal year based on terms and
conditions agreed with the Board of Directors,

2. The audit report shall be attached to the Company's annual financial
statements.

3. The independent auditor performing the audit of the Company’s financial
statements may attend the meetings of the General Meeting of
Shareholders, receive notices and other information related to the meeting

of the General Meeting of Shareholders, and express opinions at the
meeting on matters relating to the audit of the Company’s financial

Statemenis.
XVIL COMPANY SEAL
Article 51. Company Seal
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. The seal includes seals made at seal engraving facilities or seals in the form
of digital signatures in accordance with the law on electronic transactions.

. The Board of Directors shall decide on the type, number, form, and
contents of the seals of the Company, its branches, and representative
offices (if any),

. The Board of Directors and the General Director shall use and manage the
seal in accordance with current laws.

XVIIL DISSOLUTION OF THE COMPANY
Article 52. Dissolution of the Company
. The Company may be dissolved in the following cases:

a) The operating term stated in the Company Charter expires without a
decision on extension;

b) By resolution or decision of the General Meeting of Shareholders;
¢) The Enterprise Registration Certificate is revoked, except where
otherwise provided by the Law on Tax Administration;
d) Other cases as prescribed by law.

. The dissolution of the Company before the expiry of its operating term
(including any extended term) shall be decided by the General Meeting of
Shareholders and implemented by the Board of Directors. Such dissolution
decision must be notified or approved by the competent authorities where
required by law.

Article 53. Extension of Operation

. The Board of Directors shall convene a meeting of the General Meeting of
Sharcholders at least seven months before the expiration of the Company’s
operaling term for shareholders to vote on the extension of the Company’s
operation as proposed by the Board of Directors.

. The operating term shall be extended when shareholders representing at
least 65% of the total voting rights of all shareholders attending the General
Meeting of Shareholders vote in favor.

Article 54. Liguidation

. At least six months before the expiration of the Company’s operating term
or after a decision on dissolution of the Company, the Board of Directors
must establish a Liquidation Committee consisting of three members, of
which two members are appointed by the General Meeting of Shareholders
and one member is appointed by the Board of Directors from an
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independent auditing firm. The Liguidation Committee shall prepare its
own operating regulations.
Members of the Liguidation Committee may be selected from the
Company’s employees or independent experts. All costs relating to liquidation
shall be given priotity for payment before other debts of the Company.

2. The Liquidation Committee shall report to the Business Registration
Authority on the date of its establishment and commencement of operation.
From that time, the Liquidation Committee shall represent the Company in
all matters relating to liquidation before the Courts and administrative

authorities,

3. Proceeds from liquidation shall be distributed in the following order:

a) Liguidation expenses;

b) Qutstanding salaries, severance allowances, social insurance obligation
and other benefits of employees under collective labor agreements and
signed labor contracts;

c) Tax liabilities;
d) Other debts of the Company;

d} The remaining amount after payment of all debts mentioned above shall
be distributed to shareholders. Preference shares shall be given priority in
payment.

XIX. INTERNAL DISPUTE RESOLUTION

Article 55. Internal Dispute Resolution

1. In the event of disputes or complaints relating to the operation of the
Company, and the rights and obligations of shareholders under the Law on

Enterprises, the Company Charter, other laws or agreements between:

a) Shareholders and the Company;

b} Shareholders and the Board of Directors, the General Director or other

executives;

The parties shall attempt to resolve such disputes through negotiation and
mediation.

Except for disputes relating to the Board of Directors or the Chairman of
the Board of Directors, the Chairman of the Board of Directors shall preside over
the dispute resolution process and request each party lo present rglevant
information within 10 working days from the date the dispute arises.



42
[ the case of disputes relating to the Board of Directors or the Chairman

of the Board of Directors, any party may request a third party to appoint an
independent expert to act as a mediator,

Z.

[f no mediation decision is reached within six weeks from the beginning of
the mediation process, or if the mediation decision is not accepted by the
parties, any party may bring the dispute to Arbitration or Court.

. The parties shall bear their own costs related to negotiation and mediation

procedures. Payment of court costs shall be implemented in accordance
with the Court’s judgment.

XX. AMENDMENTS AND SUPPLEMENTS TO THE CHARTER
Article 56. Company Charter

. Any amendment or supplement to this Charter must be considered and

approved by the General Meeting of Shareholders.

Where the law contains provisions relating to the operation of the Company
that are not mentioned in this Charter, or where new legal provisions differ
from the provisions of this Charter, such legal provisions shall apply to
regulate the Company’'s operations.

XXI. EFFECTIVE DATE
Article 57. Effective Date

. This Charter consists of 21 sections and 57 articles, approved unanimously

by the General Meeting of Shareholders of Mien Dong Joint Stock
Company on March 24, 2026 at the Company’s headquarters, and the full
text of this Charter is hereby approved to take effect.

This Charter is made in four (04) copies of equal legal validity and shall be
kept at the Company's head office.

3. This Charter is the sole and official Charter of the Company.

Capies or extracts of the Company Charter shall be valid when signed by
the legal representative or a person authorized by the Company.
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