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CONG BO THONG TIN BAT THUGONG
EXTRAORDINARY INFORMATION DISCLOSURE

Kinh gwi: Sé Giao dich Chirng khoan Vigt Nam/ S¢ Giao dich Chirng khoin Ha
Nai/ S& Giao dich Chirng khogn thanh phé Hé Chi Minh
T Vietnam Exchange/ Hanoi Stock Exchange/ Hochiminh Stock Exchange

. ‘Tén td chire/Name of organization: CONG TY CO PHAN DE TAM
- Ma chimg khoan/Mai thanh vién/ Stock code/ Broker code: DTA
- Dia chi‘dddress: 2/6 — 2/8 Nii Thanh, Phutmg Tan Binh, Tp.HCM
- nén thoai lién he/Tel: 028.3997 4668
- E-mail: info{@detamland.com
2. Néi dung théng tin cong bd/Contents of disclosure:
- .Nghi quyét HPOT 56 02/3/2026/NQ-HDOT ngay 30/3/2026 vé viée Gia han ther gian
o chie PHPCD thudng nién nam tar khoa 2025/Board of Directors” Resolution No.

02/3/2026/NQ-HPOT dated March 30, 2026 regarding the extension of the timeline for
convening the 2025 Annual General Meeting of Shareholders.

- Nghi quyet HDQT s6 03/3/2026/NQ-HDQT ngay 30/3/2026 v& vide Thue hign mot sé
cing tde sau khi nhin duge van ban chiap thuan cia UBCKNN vé tai lidu bdo cio két
qua phat hanh ¢b phicu de tra eo tire/Board of Directors' Resolution No. 013/3/2026/N0-




HBPOT dared March 30, 2026 regarding the implementation of certain actions following
the receipt of the Stare Securities Commission's approval for the report on the resulls of
the share issuance for dividend payment.

- Diéu 1¢ Cong ty Co6 phin Dé Tam duge sira d6i bo sung lan thir 17 theo Nghi quyét
HPQT si 03/3/2026/N0Q-HPOQT ngay 30/3/2026/The Charter of De Tam Joint Stock

Company, as amended and supplemented for the 17th time pursuant to Board of
Directors ' Resolution No. 03/3/2026/NO-HDQOT dated March 30, 2026,

(Déi véi trimg hop dinh chinh hofie thay thé théng tin da cong bb cin giai trinh rd
nguyén nhin dinh chinh hofic thay thé)fn case of correction or replacement of
previously disclosed information, explanation is needed)

3. Thing tin nay di dugc cing b trén trang thong tin dién tr coa cing ty vio ngay
31/3/2026 tai dudmg din hitp:/'www.detamland.com/This information was published on

S-S s

Ching 161 xin cam két chc thong tin cong b trén diy la dimg sir that va hodn toan chiju
trach nhiém truede phap ludt vé ndi dung cac thong tin 43 cong bo/We hereby certify that
the information provided is trve and correct and we bear the full responsibility to the
faw,

Pai dién té chirc
Tai ligu dinh  kémiAttached Organization representative
documents: Ngwin dgi dign theo phéap ludtMNgue UQ CBTT
Tdi ligu lién quan dén ndi dung  Legal representative/ Person amthorized to disclose informetion
thing tin cdng b Documents an (R, ghi vl ho tén. chare vy, dieng di

disclosed infoarmation, ;.EME. full nenme, pasition, amd seall
: o




CONG TY CO PHAN DE TAM (DTA) CONG HOA XA HOI CHU NGHIA VIET NAM
2/6-2/8 Niii Thanly, P, Tin Binh, TPHCM. Déc lip — Tw do — Hanh phie

S: (12/3/2026/NQ-HDOQT
T HCM. ngay 30 thang 3 ndm 2020

NGHI QUYET HO1 BONG QUAN TR
CONG TY CO PHAN PE TAM
(Vive Gia han théi gian 16 chire DPHDCD thirdmg nién nim tai kivoa 2025)

Cdn cir Lugt Doandy ngiigp so AW 202000H 14 :'.I':.r'.p'.;' ;_)um hoi khoa 14 mege CHXHON
Vigt Nam thing gua ngay 17 thdng 06 ndm 2020

{'dn car Bién ban hop Héi dong quan v L'f]n,:z tv Cd phdn B¢ Tam 56 02/3/2026/BBH-
HEOT ngiy 332026
QUYET NGH]

Piéu 1: Thﬂng qua viée ﬂlﬂ han thoi gian 16 chire DHDCD thuimg nién ndm tai khoa
2025 cia C dng tv Co phin DEé Tam.

|. €iia han théi gian 16 chie BHBCD thwdmg nién nim thi khoa 2023 dén ngi,
12/5/2026.

2. Pia diém to chire DHPCE: Hoi truomg C3-C4, nha khiach T.7R - 145 Ly Chinh
thang, Phudmg Xudn Hoa, TP.HCM

Diku 2: Thing qua viée dy quyén,

Giao cho Ong Trin Bire Loi vi Ba Pham Thi Kim Xuin chuin bj ndi a.lung cac tai lidu, vin
ki¢n ... trinh Hoi dong guan trj thong qua trirde khi trinh Pai héi, chudin bj cic cong tic lién
quan dé viée 16 chirc Dy hiji duge chu dio,

Picu 3: Pitu khodn thi hinh.

Cic thanh vién Hoi déng quén tri theo chire trach, nhiém wy t6 chire thuc hién Nghj quyt.
nay.

MNghi quyét niy co higu lye thi hanh ké tir ngéy k}."ﬁ-_’.,

TM. HOI BONG QUAN TR]

CHU TICH
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= 50 03/3/2026/NQ-HDQT

© CONG TY CO PHAN DE TAM (DTA) CONG HOA XA HOI CHU NGHIA VIET NAM
2/6-2/8 Nii Thash, P, Tian Binh, TP.HCM Bic ldp — Tw do — Hanh phic

Tp. HCM, ngay 30 thang 3 nam 2026

NGHI QUYET HOI DONG QUAN TR
CONG TY CO PHAN BE TAM
(Viv: Thuee hign me sih cdng tde mu klvi nhiin doge vin ban E.F.Hip thugn cua UBCKNN v
ri figu bdo cdo két qua phit hinh cd phiéu dé trd 6 tirc)

- Can cir Lugt Doanh nghigp so 59/202000H14 dupe Quic hgi khéa 14 mede CHYXHCN
Vigt Nam thdng gua vgay 17 thang 06 ngm 2020;

- Cdn car Cang van sé 2115/ UBCK- -OLCB dé ngdy 18/3/2026 ciia UBCKNN vé tai ligu beo
celn két que phdt hanh e phidu dé pra e tee cia DTA;

Can cir Bién ban hop Hoi dong guan iri Céng tv Co phc.';n Dé Tam so 02/3/2026/BBH-
HBPOT ngay 307320260

QUYET NGH]

Diéu 1: Thing qua vige thue hign mit m cnng tic sao Khi nh@n dmrc viin bin chip
thuiin cia UBCKNN vé tii lién bao cio kit qua phat hanh co phiéu d€ tri c6 tire.

1. Thye hign cac tho e I:]'ll:t!l quy dinh cua Nha nude lien quan dén v vige ddang ky LI]LI"J':H
Khoian vt dang ky nicm H.l bdr sung, ¢y thé: Diing ky chimg khodn va ding ky mém vet
b slng oo plueu phat hanh thém li 1.444.667 ¢d phu:u viri lﬂnb Cong ty hru ky va bi
trir chimg khoan Viét Nam va S0 GDCK Tp. HUM.

L. Thong qua vige s doi von dicu 1¢ duge quy dinh t2i kKhodn | Bicu 6 Dicu 1& durgre sia
din b sung 1an thar 16 ngay 16/6/2025 nhar sau:
“Bieu &: Von diéu 18, ¢o ph’lm co ding sdng léap.
| Vn diéu 1§ cia C6 dng ty la 195.044.900.000 VND (Bing chit: Mgt tram chin muco
Ldm 1y, HH’J.PT,E trdm hin maeerd bon trigw, chin tedm ehin mueri nghin dong).

Iing s H:H l.lu:u g ¢t Cong ty duge chia thanh 19.504.499 co phin v ménh gid 1a
10,000 ddng/ed phin.”
3. Thong qua ting "-"L'rr! El:_l:u ¢ v diéu chinh Gidy chimg nhéin dang kv doanh nghiép tai S&
Tai chinh Thanh phd Ha Chi Minh:

Vin Didu 1& hign tai : 180.598.320.000 dong
Vin Diéu [2 1ang thém : 14.446.670.000 dong
Vin Dicu 18 sau phit hinh  © 195.044,990.000 déng

Bicu 2: Thing qua viéc ay quyen.

Giao cho bi Pham Thi Kim Xuin - nguai dai dign theo phép luit cia Cong ty lién hé vii cac
¢d ci nhin, 1 chire, cde co quan ¢4 thim quyén, cic co quan ban nganh lién quan dé hodn
cic cong viée di duge Hji dong qudn Lri thong qua,

Picu 3: Didu khodn thi hinh.




Ciic thanh vién Hoi déng quan trj theo chire trich, nhiém vu th chire thye hién Nghi quyét
ndy.
Nghi quyét nay e hiéu lue thi hanh ké tir nghy k¥ ¥
T M,H@i_mﬁmn QUAN TR]
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DE TAM JOINT STOCK COMPANY (DTA) SOCIALIST REPUBLIC OF VIETNAM
2/6--2/8 Mui Thanh Street, Tan Binh Ward, HCM City Independence — Freedom — Happiness

No,: 023 2026INQ-HPOT Hao Chi Minh City, March 30, 2026

RESOLUTION OF THE BOARD OF DIRECTORS
DE TAM JOINT STOCK COMPANY
(Re: Extension of the time for holding the 2025 Annual General Meeting of Sharcholders)

Pursuant to the Law on Enferprises No, J3920200°08H 14 l.":'-I'.i'.'r'.'r'!_’ll‘ilII by the 4 National
Assembly of the Socialtst Republic of Vietnam on June 17, 2020,

- Pursuant to the Minutes of the Board of Directars Meeting of De Tam Joint Siock
Company Ne. 02/3/2026/BBH-HDOT dated March 30, 2026
RESOLVES
Article 1: Approval of the extension of the time for holding the 2025 Annual General
Meeting of Sharcholders (AGM) of De Tam Joint Stock Company.
|. The time for holding the 2025 AGM is extended to May 12, 2026..
2. Venue of the AGM: C3-C4 Hall, T.78 Guest House, 145 Ly Chinh Thang Street,
¥uan Hoa Ward, Ho Chi Minh City,
Article 2: Approval of authorization.

Assign Mr. Tran Duc Loi and Ms. Pham Thi Kim Xuan to prepare the contents of documnents
and materials for submission to the Board of Directors for approval before submission to the
AGM, and 1o prepare all related works 10 ensure the AGM is properly organized,

Article 3: Implementation.
Members of the Board of Directors shall, within their functions and duties, implement thi.
Resolution

This Resolution takes elTect from the date of signing. %
ON BEHALF OFTHE BOARD OF DIRECTORS

# CHAIRMAN
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DE TAM JOINT STOCK COMPANY (DTA) SOCIALIST REPUBLIC OF VIETNAM
2/6-2/8 Nui Thanh Street, Tan Binh Ward, HCM City Independence - Freedom — Happiness
No.: 03/3/2026NQ-HDQT Ho Chi Minh City, March 30, 2026

RESOLUTION OF THE BOARD OF DIRECTORS
DE TAM JOINT STOCK COMPANY

(Re: Implementation of certain tasks after receiving the approval letter from the State
Securities Commission regarding the report on results of share isswance for dividend
payeent}

- Pursuant to the Law on Enterprises No, 5920200814 passed hy the 14th National
Assembly of the Socialist Republic of Vietnam on June 17, 202U;

Pursuant to Official Letter No. 2115/UBCK-QLCB dated March 18, 2026 of the State
Securities Commission regarding the report on results of share issuance Sfor dividend
peayvment af 1TA,

- Pursuant to the Minutes of the Board of Directors Meeting of De Tam Joint Stock
Company No. 02 3:2020/BBH-HDOT dated March 30, 2026,

RESOLVES

Article 1: Approval of the implementation of certain tasks after receiving the approval
letter from the State Securities Commission regarding the report on resulis of share
issuance for dividend pavmenit.

1. To carry out procedures in accordance with regulations of the State related to securities
registration and additional listing registration, specifically: registration of securities and
registration for additional listing of newly issued shares amounting to 1,444,667 shares
with the Vietnam Securities Depository and Clearing Corporation and the Ho Chi Minh
City Stock Exchange.

1. To approve the amendment of charter capital as stipulated in Clause 1. Aricle & of the
Charter (amended and supplemented for the 16th time on June 16, 2025) as follows:

“Article 6: Charter capital, shares, and founding sharcholders.
“Article 6: Charter capital, shares, and founding shareholders.

I. The charter capital of the Company is VND 195,044,990,000 {In words: One
hundred inety-five billion, forty-four million, nine hundred ninety thousand
Vietnamese dong),

The total charter capital of the Company is divided into 19,504,499 shares with a
par value of VNIY 10,000 per share.”

3. To approve the increase of charter capital and amendment of the Enterprise Registration
Certificate at the Department of Finance of Ho Chi Minh City:

Current charter capital c 180.598.320.000 VND
Increased amoun 14.446.670.000 VND
Charter capital after issuance 195,044, 990,000 VND




Article 2: Approval of authorization,

Authorize Ms. Pham Thi Kim Xuan - the legal representative of the Company — to work
with relevant individuals, organizations, competent authorities, and related agencies 1o
complete the tasks approved by the Board of Directors.

Article 3: Implementation.

Members of the Board of Directors shall, within their functions and duties, implement this
Resolution

This Resolution takes effect from the date nf:-:ig_ning#"
ON BEHALF OE-FHE BOARD OF DIRECTORS

. CHAIRMA? _
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CONG HOA XA HO CHU NGHIA VIET NAM
Péc Kip - T do - Hanh phiie
cmeeg{ Jp==--
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. DIEU LE
CONG TY CO PHAN DE TAM

(Swra d6i bo sung Lin thir 17 theo Nghi quyét HPOT si
03/3/2026/NQ-HDOT ngiy 30/3/2026)

Tp.Hé Chi Minh, ngay 30 thing 3 niim 2026
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PIEU LE
CONG TY CO PHAN DE TAM

- Can cir Ludt Doanh nghiép 56 59/202000H 14 dwge Quoc héi khda 14 mede CHXHON
Vigt Nam thong qua ngay 17 thdang 06 ndm 2020);

- Cdn awr Lugt Chrng khodn 50 S4/2019/0H 14 diepe Qude hii khéa 14 théng qua ngdy
26 thang 1l nam 2070 v e van ban I;m'ng dffn;

- Cdn et Nghi dinh 56 155/20200ND-CP ngay 31/12/2020 ciia Chinh phi quy dink chi
tidt thi héand mit 56 didu ciia Lugt Chimg Khodn,

PHAN MO DAU

Bicu 1 nay cia Cong ty Co phin Dé Tam (drdi didy goi la “Cong ty”) la co si phap ly cho
todan bé hogt dong cua Cong tyv, mid Cong 1y el phﬂn durgre thianh 1ip va hoat dgng theo Ludt
Doanh nghiép, Luit chimg khodn vi cde quy dinh cia phip ludt lién quan. Bidu le, eac quy
dinh cioa Cong ty, cic nghj uu}rﬂ cua Pai hii dﬁng el dong va Hia dﬁng quén l.n néu di durere
thang qua mdt cach hop 1€, phu hgp v phap ludt lién quan s€ la nhimg quy tic va quy dinh
ring bufic d€ tién hinh hoat dong kinh doanh cia Céng ty,

Biéu I¢ niy duge thing qua theo Nghj quvét Pai hgi dbng co déng s6 03/3/2026/NQ-HPQT
ngziy 30032026,

L PINH NGHIA CAC THUAT NG TRONG DIEU LE.
Piéu 1. Gidi thich thujit ngir.
1. Trong Bicu 1¢ ndy, nhitng thuft ngi dudi diy dirge hiéu nher sau:

“Céng ty" 1d Cang ty C6 phin DE Tam;

- *“Pa ban kinh doanh™ e nghia & linh tha Viét Nam va nude ngodi;

- “Vén didu 18" 1a ting gid trj ménh gid ch phin da ban hoje duce ding ky mua khi
thanh lip Céng ty cd phiin vi dwoe quy dinh tyi Didu 6 Diéu 1¢ niy;

- “Lujt doanh nghiégp” hay “Luit Doanh Nghigp™ 12 Lujt Doanh Nghifp sd
59/2020/0H14 duwge Qude Hei Nude Cong Hoa X& Hi Chu Nghia Vigt Nam thing
qua ngiy 17 thing 6 nim 2020 vi dwge stra doi, bé sung tai timg thi diém,

- “Ludt chimg khodn” 1a Luft Chimg Khodn 50 54/2019/QH14 duge Quoc hji nude
Cing hia Xi hji Chit nghia Viét Nam thing qua ngy 26 thang 11 nam 2019 va duge
sira dii, b sung tai timg thiri diém:

- “Ngiy thanh lip” la ngay Cing ty duge clip Gidy chirng nhin ding ky doanh nghiép
lin diu;

- “Cong ty con” la cde doanh nghiép do Cong iy diu tr 100% von diéu 1§ hofic cd
guyven kiém sodt chi phoi;

- “Cong ty thinh vién lién két" la cic doanh nghiép ma Céng ty ¢ von gop nhumg

khong ndm quyén kiém sodt chi phi v c6 syt lién két chit ché vai Cang ty thong qua
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chién lwge phit trién, chién lwge thi tnrmg, dinh hrémg diu tu, cong nghé, ngubn
cung cap nguyén nhién vt ligu, thi treimg, thuong hidu va cac vin dé khic co lién
quan trong hogt déng kinh doanh cia Cong tv:

“Cuyén kiém sodt chi phdi” 1d quyén cia Cong ty vai Cong ty con duge xic dinh khi
Céong ty niim gilr trén 50% quyén bidu quvét & Cang ty con (Céng ty ¢o thé si hiru
e tiép Cong ty con hodie s hita gian tiép Cong ty con thing qua mot Cang ty khdc)
hoiic khi Cong ty co guyén e tif:p hode gidn tiép bd nhiém da s6 thanh vién Hai
ding quan trj, Giam doc/Tong Gidm déc cia Cong ty do hode khi Cong ty co quyén
quyét dinh vige sira dii, bo sung Didu 18 cia Cong ty do;

“Phap luft™ ¢6 nghia i til ca cac viin ban quy pham phip luil dwoe cie co quan Nha
nurdie Vigt Nam ban hinh tai timg thén dicm;

"Cén b quan " la Tong giam doe, Pho téng giam die, K& todn tniromg, vi cic vi tri
quan v khac trong Cong ty duee T déng quan tri phé chudn;

"Wgwii ¢6 lign guan” 1a ci nhin, to chie duoe quy dinh tai khodn 23 Pidu 4 Luft
doanh nghigép, khoan 46 Biéu 4 Luit chimg khodin;

"Cd ding 1ém"™ 14 cb ding duge quy dinh tgi khoan 18 Diéu 4 Lujt chimg khodn;

"Thiri han hoat ddng" 14 thin gian hog déng cia Cang ty duge quy dinh ta Bicu 2
Biéu 1& ndy va thixi gian gia han (néu cd) duge Dai hoi ddng ed dong (PHDCD) cia
Cong ty thimg qua bing nghj quyét,

"Viét Nam" 18 murde Cong hoa X hii Cha nghia Vigér Nam;

2. Trong Pidy jé nay, cic tham chiéu i mot holie mit so guy dinh hode vin ban khic bao
gom ¢a nhimg sira doi hofic van ban thay the,

3. Cic tiéu dé {chuong, dicu cha Didu 18 niy) duge s dung nhim thufin tign cho vidge hidu
néi dung vi khéng anh huémg toi ndi dung cia Dicu 1@ nay,

4. Cac ur hofc Hmat ngir dd dwoc dinh nghia trong Ludt Doanh nghiép (néu khong mdu
thudn vii chi thé hoge neir canh ) s& c6 neghia twong O trong » Didy ¢ ndy.

5. Nguyén the quan tri va diéu hinh cia Cong ty.

il

Cing ty hogt déng theo nguvén tic tr nguyén, binh ding, din chi va on trong phap
lugt;

Cor quan quyét dinh cao nhit cia Cong ty 13 PHDCE;
DHBCD bau Hoi ding quan tr (HDOT) dé quin Iy Cong ty, biu Ban kiém sodt
(BKS) d¢ kiem soat moi hoat ddng kinh doanh, quan tri. diéu hianh Céng ty:

Didu hinh hogt djng cua Cong tv la Tong Giam doc do HDQT bo nhiém va mién
nhigm.

Il TEN, HINH THUC, TRY 8O, CHI NHANH, VAN PHONG DAl DIEN, THOT HAN

HOAT BONG VA NGUOT PAI DIEN THEO PHAP LUAT CUA CONG TY.
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Piéu 2. Tén, hinh thire, try sé, chi nhinh, viin phong dai dién va thoi han hoat djng cua

Cong ty.

1. Tén Cong ty:

- Tén Céng ty viét bing tiéng Vit : CONG TY CO PHAN PE TAM

Tén Cang ty viét biing tiéng Anh : DE TAM JOINT STOCK COMPANY
- Tén Cong ty vict tit - DETAM J.5.C.
- Tén giao dich : DTA

2. Céng ty la Cong ty i phiin od tr cach phdp nhin phit hop véi phap ludt hi¢n hinh cia
Vidt Nam.

3, Tru so ding ky ciia Cong ty 1a: 2/6 — 2/8 Nii Thanh, Phuémg 13, Quiin Tén Binh, Tp. Hd
Chi Minh.

4. Cing ty co thé thanh lip chi nhanh vi vin phong dai dién tai dja ban kinh doanh dé thye
hi¢n cac myc (iéu hogt ddng cua Cong ty phi hep vii qu:pf:l dinh coa Hii dérng quan trj vi
trong pham vi ludt phap cho phép.

S, Trir khi chim din hoat ddng trirde thisi han theo Bicu 56 hofic gia han hoat ding theo
Piéu 58 Didu 1 niy, thii han hoat déng cia Cong ty bit ddu tir ngdy thinh lip va la vo
thin han.

Pidu 3. Ngwiri dai dign theo phap ludt coa Cong ty,

Cing ty ¢d 01 ngudi dai difn theo phip ludt, cu thé: Chi tich Hoi dong quan tri hofic Tong

glim d6c 14 ngurdn dai dign theo phip lujt, 6 chire ning. nhiém vy va quyven han ctia ngurdi

dai dién theo phap ludt trong todn b mei hogt dong con Cong Ly.
[, MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Pidu 4, Mue titu hogt djng cia Cing ty.

1. Nginh, nghé kinh doanh ciis Céng ty 14 tht ca nganh nghé duge céng bé trén cong thong
tin dién tir quic gia.

2. Muc tiéu hogt déng cia Cong ty: Muyc tiéu hoat ding cia Cong ty li phit trién céc hogt
dng san xudt kinh doanh theo cdc nganh, nghé dd ding ky trén Cong thong tin di¢n tir
quic gia vé ding ky doanh nghifp, theo quy dinh cia Bicu 1€ niy va phip Iu#: nhim
mang lai loi nhuin cta Cong ty, ning cao gid trj Cong ty va cai thi¢n din song, dicu kién
lim viée, thu nhip cho ngwroi lao dong, dong thiri lam tron nghia vy ndp thué vao ngan
sdch Nhi nude.

Ditu 5. Pham vi kinh doanh va hoat dgng cua Cong ty.

1. Cing ty duge phép lap ké hogeh v tién hinh tit ca cic hogt dgng kinh doanh theo nginh
ngilu": cua Cdng ty di dwge cong bé trén Céng thong tin ding k¥ deanh nghigp quoc gia va
Didu 1 niy, phi hgp vai quy dinh cia phip ludt hién hanh va thyc hién céie bién phap
thich hop dé dat dugee céc myce tiéu cia Cong ty.
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2. Céng ty c6 the tién hanh hogt djng kinh doanh trong cac nganh, nghé khic duege phip
lujt khéng cam va duge Pai hai dong ¢d déng thing qua.
IV, VON DPIEU LE, CO PHAN, CO PONG SANG LAP.
Bién 6. Von dieu 1&, ¢ phan, i ding sang lap.

L Von diéu 1& eda Cang ty la 195044990000 VND {Béng chir: Mgt tram chin mueai lam o,
khdne triam ban miroi bdn frign, chin irdm chin mueot nghin i]'f.:itﬂg}

Téng sb vin didu 1¢ caa Cong ty duge chia thanh 19.504.499 cb phin véi ménh gid 14
10.000 déng/cd phin,

2 Cong ty co the ting hodc giam vion dicu 1¢ sau khi dirgre Dai hi d:""rng ci) dong thing qua
va phi hop van cac quy dinh cua phap lugt,

L Von dieu 18 cia Cong ty chi duge sir dung vao myc dich hoat dong kinh doanh ciaa Cong
tv, khing duge str dung Vion didu 1¢ dé chia cho C6 dong dudi it kv hinh thire ndo, trir
tririmg hgp duge Dai hii dbng o6 ding quyvét dinh phit hgp véi cac quy dinh caa phip
luit,

4 Cdcco ph:"m cua Uong ty vao ngay thong qua Dicu 1§ nav bao gf:m co phém ]:l-hfi thing va
¢ phin wu dai (néu ¢a). Chc Llu}én vih nghia vy coa cd dong nim giir timg loai ¢d phin
durgie guy dinh tai Pidu 12, Didu 13 Didu 18 niy.

5 Céng ty co the phat hanh cic logi o phﬁn i ddi khic sau khi ¢o s l:hﬁp thufin cua Bai .
hii dong c6 déng va phi hop véi ede quy dinh cia phap ludt, ,

6 Co phin phé théng phai dwge wu tién chio ban cho cic cb dong hién hiru theo tv 1¢ twong :

u'ng vim 1y ¢ sdr hifu <o [Il'lilil'l pho lhnng clia hu trong Cong ty, trir tnudmg hop Dai hii
dung co ding quyet dinh khac. 86 b phin ¢d ding khing da‘mg ky mua hu.! & do Hoi
ding qu.m tri ciia Cong ty quyét dinh, Hji dong quén trj co thé phin phoi s o phiin &6
cho cic ddi tugmg theo cic diéu kién va cach thire ma Héi dong quan trj thay La phu hop,
nhimg khong duge ban 50 b pr:ﬁn a6 theo cic diéu kién thudn leri hom o vdi nhimg didy
kign d3 chao ban cho cic co dong hién hiru irir trivmg hop eb phin duge bin qua S¢ gino
dich chimg khodn theo phiromg thire diu gid.

7. Cong ty co thé mua ci |1]1§n do chinh Cong ty di phat hinh theo nhimg cich thire dwoc
quy dinh trong Bicu 1¢ niy va phip lujt hién hanh. Cd phin do Cong tv mua lgi 1a ¢é
phicu quy va Hi dong quan trj ¢d thé chio ban theo nhimg cach thire phit hop vei Lugt
chimg khodn, viin ban hudng dan lién quan va quy dinh cha Dicu 1€ nay.

& Cong ty co thé phat hanh cae logi chimg khoan khic khi dwoc Dai hai déng co ding
thing qua bang van ban va phi hop vin quy dinh cia phap ludt vé chimg khoan vi thi
trromg chimg khoan,

Bieu 7. Chimg chi Cd phiéu,

1. Cd ddng cia Cong ty duge citp chimg chi hode chimg nhin cf phm:u frong (g v 50 ¢
phan va logi ed phan sér hing, e tnrimg hip quy dinh tai khodn 8 Didu 7 Diéu 1¢ niy,
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6.

Chimng chi, chimg nhiin ¢6 phiéu c6 hinh thire, ndi dung phi hgp v&i quy dinh cia phép
luit phii ¢6 diu cia Cong ty va chit ky cia Npwii dai dién theo phip ludt cia Cng ty,
hodic Chii tich Hi dong quan trj, hodie npuai drge uy quyén theo cae quy dinh cua Lot
Doanh nghigp. Chimg chi, chimg nhin co phic‘:u phai bao pom cic thing tin sau:

a. Tén vi dja chi Cong ty;
b, S& va ngiy cip gidy chimg nhiin Doanh nghidp;
c. S8 lugng va logi ¢b phidu ma C6 dong ndm gilk;

d. Ho v tén ngwii nfim gitt (néu 14 cd phiéu ghi danh), gbm céc théng tin chi yéu nhu
sau: Hy, tén, dja chi ding k¥, qude tich, sb gily chimg minh nhan din, hd chiéu,
ho@ic chimg thire cd nhin hop phip khic néu cd déng 1a cd nhin; Tén, dia chi ding
kv, quic tich, s6 quyét dinh thimh 13p hofic sb ding ky kinh doanh néu cd déng la tis
chire.

¢, Tam 1t thit e chuyén nhugng co phan;

f. Chir k¥ ciia Ngwdi dai dign theo phap luit cia Cong ty hodc Chu tich Hoi déng quin
trj hodc Neuti duoc ud quyén va diu cia Cong ty;

g. Cic thang tin khic theo quy dinh cua Ludt Doanh nghigp vi cac vin ban phap ludt
cd lién quan;
h. Méi chimg chi, ed phidu ghi danh chi dai dién cho mét logi ¢b phin.

Céng ty ¢o thé thay déi hinh thirc ghi nhjn quyén s&r hitu e phin cia C5 déng cho phi
hop viri quy dinh eda Phip lugt. Triomg hop co sai sot trong ndi dung va hinh thire chimg
chi hodic chimg nhan Cé phiéu do Céng ty phét hinh thi quyén vi lgi ich cia Ngwii s
hira nd khéng bi dnh huémg, Chii tich Hi dong quan trj hofic Ngwiri dirge uy quyen phai
lién dcri chiu trach nhigm v& thiét hai do nhimg sai sot do gily ra doi véi Cong 1y,

Trong thtri ha.n 07 (bay) ngiy lam viéc ké tir ngay ndp diy & ho so dé nghj chuyén quyen
sér hitu co phén theo quy dinh cia Cong ty hode trong thivi han hai thing (hojc thin han
khiie theo diéu khoan phét hanh quy dinh) ké tir ngay thanh toén diy du tién mua co phnn
theo nhur quy dioh tai phm:'ng an phat hanh cd |'.||‘|1EL1 cia Cdng ty, nguiri s¢ hitu s ¢d
phin duge cip chimg chi cd phifu. Ngwii so hitu o6 phin khing phai tra cho Cong ty chi
phi in chimg chi eb phiéu,

Trrémng hop chi chuyén nhirgng mit s6 ¢b phun ghi danh trong m{t chirng chi ) ph::u
gh: danh, chimg chi ¢ s€ b} huy bo va thay thé beéri mét chimg chi mdi ghi nhén 50 0O
phin con lgi 5& dwge cap mién phi.

Tn.n‘mg hep chimg ¢hi el ghi danh by mit, bi hity hoai, bj tiy xod, bj hu hong, hoje bj mat
cép, ngwii 56 hitu ch phi¢u ghi danh d6 co thé d¢ nghj duge n:i]:: chirmng chi ¢d rJhIEu ghi
danh méi v didu kidn phai dua ra biing chimg v& viée vin tiép e o hiru cb phén tai
thiri diém dé nghi cip méi vii thanh todn moi chi phi lién quan cho Céng ty. DE nghi ciia
Cd dong phai cd cde ndi dung sau diy:
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a. Chitng chi cd phiéu da thit sy bj mit, bj chiy, bi tidu huy dudi hinh thire khic, trinimg
herp by miit thi cam doan thém rﬁ.hg dii tién hanh tim kicém hét mire v néu tim lai dirge
s¢ hodn tra Cong tv dé dem di tiéu huy;

b. Chiju tréch nhi¢m v¢ nhimg tranh chﬁp phat sinh v vige cap lai chimg chi cd phiéu
min;

e. Co dang phai chiu tich nhiém doc Kp veé vide bio quan chimg chi C phiéu v Cong
ty & khdng chiu trach nhiém trong mon truomg hop chimg chi G phiéu durgre sur dung
vol muc dich lira dao

Mguiri s0r hitu chimg chi vo danh phai ty chiju trach nhiém vé vige bio quan chirng chi,

Cong ty khong chiu trdch nhiém trong moi tnrémg hop néu chimg chi nay bi mét cip hojc

bi sir dung v mue dich lira dao.

Cong tv co thé phat hanh e phllin ghi danh khéng theo hinh thire chirng chi. Hg démg_
quan tri cd thé ban hinh van han quy dinh cho phép cac o ph;in ghi danh (theo hinh thire
chirng chi hodc khong chimg chi) dwoe chuyén nhugng ma khong bdt budc phii co vin
béan chuyén nhvgng, Hoi ddng quan tri cb thé ban hinh cac vin ban quy dinh vé chimg
chi vi :rhuyéra nhirgmg ¢l phin theo cac quy dinh cua Lugt Doanh nghi¢p, phap lugt v
chimg khodn, thi tnrimg chimg kKhodn va Biéu 1§ niy.

Bicu 8. Chirng chi chimg khoin khac.

L

Sau khi ¢d sir chip thuin cia Bai hoi dong C6 dong, Cong ty ed quyvén phit hanh chimg
chi trii phiéu hofc cac chimg chi chimg khodn khic eta Cong ty (inr cac thr chao ban,
ehe chimg chi wm thin vi cde i hiéu tromg ve), sé€ duge phit hinh oo diu v chix kv coa
MNewoi dai dién theo phap ludt cia Cong ty, hofic Cha tich HGi df:ng quin tei, trir truong
horp cdc didu khodn vit diédu kién phit hanh quy dinh khace,

i d{ing quan 1] quyét dinh logi chimg chi phiéui lﬁng gia frj trai phiéu hodc chimg
chi chimg khodn khac vi thin didm phit hinh.

Dicu 9. Ch uﬁn nhwyng co phin.

2,

Tat ci cic ¢o phan duge tyr do chuyén nhugng trir khi Didu 1€ ndy va phip ludt ¢ quy
dinh khic. C& phiéu niém vél, ding ky giao dich trén Sir giao djch chimg khodn durge
chuyén nhugng theo cic quy dinh coa phap ludt vé chimg khoan v thi tririmg chimg
khoan,

Ci phin chura duge thanh todn diy di khong duge chuyén nhugng va hudmg cie quyén
leri Tién quan nhir quyén nhdn ¢ tire, quyén nhin cb phiéu phat hinh 88 thng vin ¢ phin
tir nguon von chii s hiru, guyén mua cb phiéu mai chao bin va cie quyen loi khic theo
quy dinh ciua phip luge

Pieu 10. Thu héi - thira ké cd phin.

Thu hi ¢b phan,

a. Trimg hop o ding khing thanh toan diy di vi ding han s8 tidn phdi tri 48 mua ed
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phiéy, Hoi ddng quan tri thing bao va cd quyén yéu ciu ¢b ding do thanh todn so tien
com lai cing vai 18 sudt trén khoan tién d6 va nhimg chi phi phét sinh do viéc khing
thanh todn dity dii gy ra cho Cong ty.

b. Thing bio thanh todn néu trén phai ghi rd thin han thanh toan mdi (tdi thiéu 13 biy
(07) ngiy ké tir ngiy giri thing béo), dja diém thanh todn vi thong bio phai ghi rd
trrinng hop khong thanh toén theo ding véu ciu, s6 cd phin chira thanh todn hét s2 bj
thu hdi.

¢, Héi ding quin tri co quyén thu hdi cie b phin chira thanh todn diy i vi ddng han
trong trudmg hop cde yéu ciu trong théng baoe néu trén khong dwge thye hién.

d. Cé phun bi thu hbi s& trér thanh thi san coa Céng ty. Haoi :Iung guan ln ch thé trge tidp
hodic dy quyén ban, tdi phin phoi, hodc gidi qu}rct cho ngudd ¢6 ¢d phin bj thu hoi
hode cic dbi trong khac theo nhimg didu kién va cach thirc ma Hi dong quén trj thiy
la phiy hop.

e. Cb ddng nim gifr ¢b phiin bj thu héi phai tir b tr cach cd déng ddi véi nhimg ¢d phin
6, nhumg viin phii thanh todn céc khoan tién co lién quan vi 1ii phit sinh theo ty 1§
{khéng qua lai sudt huy ddng binh quén lién ngan hing m{t nim) vao thii diém thu
héii theo quyét dinh cia Hai ddng quin trj ké tir ngay thu hoi cho dén ngay thye hign
thanh toan. Hoi ddng quén trj c6 toin quyén quyét dinh vige cudng ché thanh todn
lodn b gid trf ¢b phiéu vio thai diém thu hdi hode oo thé mién giam thanh todn mit
phén hodc todn b so tién do.

f. Thing bo thu hii dirge giri dén nguwii ndm gilr o phin b thu hoi tnrde thai diém th
héii. Viée thu héi vin c6 higu lye ké cd trong tnrimg hop ¢6 sai s6t hode bit cin trong
viée gin thong bao.

2. Thira ké cd phﬂn Tmt’:rng hep o6 ding thé nhin qua din, Cong ty cong nh:p,n nhimg nguin

sau diily cd quyén thira ké mét phiin hoje toan bd ¢b phiin cua Nguoi di ml:

a, Ngwdi hodc nhimg ngwii s¢ hitu hgp phap theo ludt dinh duge nhimg co quan cd tham
quven xdc nhin:

b. Truimg hgp c6 nhiéu ngm_‘n ciing thira ké hgp phap thi hg ¢6 the cit dai dién duy nhit
bing thit tuc uy guyen cong chimg. Cong ty khing giai quyét cde truimg hop tranh
chiip giita nhimg ngudi thira ké theo Phip lujit.

¢. Nguin hodc nhimg Ngudi thira ké hop phap theo quy dinh ciia Phip luit néu ding ky
lim chii si hitu céc ¢d phiin duge thira ké. sau khi dwge ding kv vdo sé ding kv co
déng s& trir thanh ¢é ding mdi va dwge huimg moi quyén loi, nghia vy cia ¢ ding
ma ho ké quvén,

d. Truimg hop thira ké s6 cb phin ciia Ngwii lao dong trong Doanh nghiép duge mua wu
diii trd din thi nguin dirge thira ké phai chiu trach nhiém vé khoan phai trd dén (néu

com).

e, Ngudi co cd phin mua wru ¢ trd din qua dii mi khéng cd thira ké thi cd phan do
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durge thu hoi va hoan tra cho Cong ty.

V. COCAU TO CHUC, QUAN LY VA KIEM SOAT.

Piéu 11, Co ciu th chire, quan 1y va kiém sodt.

1 £ A F i s % 1 r " 4 = 3
Co céin 16 chire, quan ¥ va kiém sodt cia Cong ty bao gom:

i

Biai hai dong co dong

Hi ding quan tri:

Ban kiém sodt;

Tong giam dic va cac phong ban nghiép vu.

VI. €O BONG VA DAL HO1 DONG CO DONG.

Diéu 12, Quyén ciia co ding.

1. Cb déng la nguin chiv s¢ hite Cong ty, cb cie quveén va nghia vu twomg (g theo 50 6
]:lhf'ﬂ! vii loai ed phﬁn md ho s& hitu. Co déng chi chiju trach nhig¢m v ng vi cde nghia vy
tii sin khic eoa Cong tv trong pham vi so viin di op vavo Cong 1y,

2. Nguwivi nim gilr co phin phd thing coé eac quven sau:

iL

Tham gia cac cuge hop Bai hin dfmg ch dong va thye higén qu;-*t*n biéu qu}fét {rure Hép
tal cude hop Pai héi dong co dong hodc thong qua dai dién duogc uy quyen tit ca cic
vin dé thude thim quyén cia Dai hii dong e ding;

Purge nhén ¢b wre trong tmg véi phin vin gop vai mire theo quyét dinh ciia Pai héi
d-:llrlg ci dong;

T do l.;h.u:-'-:'n nhuromyg o phﬂn did duere thanh todn dﬁ}' dii theo quy dinh cua Bicu 1¢
niy va phap ludt hién hanh;

Prurge i tién mua cd phiéu mai chio ban wrong (mg voi tv 1@ co p]LE.H phﬁ- thing ma
ho sir hiru;

Xem xét vit trich lye bidn ban hop Pai hoi ding c6 dong va nghj quvét Dai hai ddng
cd dong;

Xem xét, tra cin, trich lyc cée théng tin trong danh sach ¢6 déng cb quyén bidu quyf:i
v yéu ciu sira ddi cic thang tin khéng chinh xdc;

Xem xét, tra cfru Diéu 1& Céng ty, bign ban hop Dyi hii déng ¢ ddng va nghj quyé
Dai hoi dong o dong;

Truimg hop Céng ty giai thé hode pha sin, duge nhin mit philn tai san con lai trong
img vii ty 1@ sor hitu o phin 19i Céng ty sau khi Céng ty 33 thanh todn cic khodn no
(hao gom ca nghia vy no doi vai nhi nude, thud, phi) va thanh todn cho cac co dang
nim gifr cac loai ¢b phin khic cia Cong ty theo quy dinh cia phap luit;

Yéu ciu Cang ty mua lgi cb phin cia ho trong cic trrimg hop quy dinh tai Didu 132
Lufit doanh nghiép;
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i Céc quyén khic theo quy dinh cia Dicu 1€ niy va phip lujt
3. CH dong hojic nham ed ddng nim gilt tr ﬂﬁ% tong so cd phin phi thing trér 1én trong thin
han lién tyc it nhét sdu (06) thing ¢6 cic quyén sau;

a Che quyén dge quy dinh tgi khoén 2 Biéu 12 ciia Didu 1¢ nay,

b Xem xét, tra e, trich lye s6 bién ban va nghi quyét, quyét dinh cia HDQT, bio cio
tii chinh gifra ndm va hang ndm 48 duge kiém todn (trir nhimg bi mat vé hoat déng
kinh doanh cia Céng ty nhi: Thi thudt marketing, cdch lya chon ddi téc, cich lya
chon va diu twr du dn, phirong phip téc nghiép kinh doanh....).

¢ Yéu ciu Hoi déng quin tri triéu tip Pai hii déng co dong bit thurimg trong cée trudmg
hop sau:

(i) H{i dong quén tri vi pham nghiém trong quyén cia co déng, nghia vy cta nguo
quén 1y hojic ra quyét dinh virgt qué thim quyén duge giao;

(ii) Nhiém ki ciia Hoi ddng quan trj virgt qua 06 thang ma Hgi dong quin trj mi
chira duge béu thay thé;

(iii) Céc truémg hop khdc theo quy dinh cba Diéu 1§ Cong ty.

Yéu ciu triéu tip cude hop Dai hfrt ding c6 ddng phai dugc lap thinh vin ban va phai
¢ ho, tén, dja chi thu‘émg trii, qum. tjch, s Thé ciin cude cong din, Gﬁv chimg minh
nhiin din, Hi chidu hoje a.hl:ng, thire ¢4 nhin hop phip khic doi vai of dong la cd
nhin; tén, dia chi thirdmg tra, quu: tich, so qujrét dinh thanh tg.p hode s diug ky doanh
nghigp (50 dﬁng ky kinh doanh) d&i vii cd dnng ki 16 ehire; 86 hwgmg b phiin va thid
didm ding kv cb phén cia u‘mg ¢t déng, téng s co phiin cia cd nh:':m ch ding vaty 18
g hilfu trong 16ng s6 cb phm cioa C:’H-ng ty; ciin ci va ¥ do yéu cdu trigu tip hop Dai
hi déng cb déng. Kém theo yéu ciu phai ¢ cic tai lidu, chimg o cu thé vé vi phgm
ciia Hii déng quén tri (ndu cé), mire 4 vi pham hofic vé quyét dinh virgt qui tham
quyén.

d Kién nghi vin d& dua vao chuomg trinh hop Dai hi déng ¢é dong. Kién nghj phii
bing vin ban va duge g dén Céong ty chim nhm l& [05 ngiy] lam vige u‘un‘!r; ngay
khai mae. Kién nghi phﬁl ghi rd IEn e ding, sb legmg timg logi cd phin ciia cd ding,
thiri gian ndm giir cd phiéu va 50 lugng cb phidu ndm gift lién tuc ¢b xdc nhin bin
chinh ciia Céng ty chimg khodn noi c6 phiéu hru k¥, vin d¢ kién nghj dua vio chuong
trinh hop.

e Kiém tra va nhin ban sao hodic ban trich din danh séch cic cb dong ¢ quyén tham dy
v b phidu tai Pai hoi ddng o dong.

{ Yéu chu Toa an hodic Trong tai xem xét, iy bo nghi quyét hojc mdt phin ndi dung
nghi quyét ela Dai hoi ddng b dong trong cée truong hgp quy dinh tai Piéu 151 Lugt
Doanh nghiép;
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g Yéu ciu Ban kiem sodt kiém tra timg viin dé ¢y thé lién quan dén quian 1y, dicu hanh
hogt ding cia Cong ty khi e6 cde ti ligu chimg cir cy thé vé viée vi pham va mirc do
Vi plmm Yéu ciu phii the hién bang vin ban; phii cé ho, tén, dia chi !humu. . quuc.
tich, s& Thé ciin cwde cong din, Lun} chirng minh nhin din, H§ chiéu huﬁc Li'lLl.‘l'lb
thue ¢4 nhin hop phip khic dbi vai ed déng la ci nhin; dia chi ding ky, quic tich, s
quyét dinh thanh 1ip hoje 56 ding kv kinh doanh ddi v cé dong 1 1 chire; s& lugng
¢é phitn va thiri diém diing ky cb phin cia timg ¢b ding, tdng s6 b phin cia ca nhém
e dbmg vit 17 18 sdr hiru trong ting s6 ¢b phin cia Céng ty; thin gian ndm gilf co phicu
vt 56 legmg co phiéu nim gilr lién tue co xdc nhin ban chinh cua Cang ty chimg
khodn noi ed phiéu hru kv, van dé can kiém tra, muc dich kiém tra; kém theo yéu ciu
phii ¢o cde tai ligu, chimg cir ey thé vé vi pham, mire dd vi pham ..

[, Cic quyén khac dirge quy dinh tai Dicu 1é niy vi phip ludgt.

Cé dong hode nhom et dong s hira tir 10% ed phin phd thong trong thii gian lién e it
nhit sdu (06) thang tra 1&n 6 cic quyén sau:

a. Céac quyen theo quy dinh tai Khoin 2 va Khoan 3 Bicu nay;

b, Pé cir céic tmg vién vao Hi dong quan trf, Ban kiém sodt theo quy dinh trong (mg tai
Diéu 26 va Diéu 39 Diéu 1§ nay,

Pigu 13. Nehia vy ciia cb ding,

1. Tudn thi Diéu 1& Cong ty va cde quy ché ndi b cia Cong ty: chilp binh quyét dinh cia

;-

Dgi hoi ddng cb dong, Hpi ddng quan iri; Thue hién viée tham du hodc khing tham dy
cudic hop Bai hii ding co ding theo ding quy ché quan trj Cong ty va hudmg din vt 18
chirc Pai hii co dong.

Thae hi¢n qu}cn bicu quu.l tryc tiép tai cude hop Elm hii dong co déng hodc thing gua
dai dién dwge Oy quy én tai cude hop Pai hii dﬁr’l.j:, ¢l dimg do.

. Thanh todn tién mua cd phin da ding ky mua theo quy dinh.

. Cung ¢ip dia chi chinh xdc khi ding k¥ mua cd phiin. Cip nhit théng tin vé nhén than

(bao gom dja chi, s dién thoai ...) trong trrémg hop eo thay déi. Cong tv khing chiu
trich nhiém vé vige khong lién lge duge vin co dong do khong duge thong bao v vide
thay doi dja chi, =0 dién thogi, ... ctia ed dong do.

Bao v uy tin, loi ich, tai san cia Cong ty,

Chju trach nhiém cd nhiin khi nhin danh Cong ty dudi moi hinh thire dé thue hign mt

trong céc hanh vi sau diy:

a. Vi pham phap luat;

b. Tién hanh kinh doanh vi cac giao dich khie 82 ur loi hode phue vu loi ich cia 6 chire,
cd nhéin khic:

¢, Thanh todn cac khodn ng chua dén han trde nguy co thi chinh co thé xiy ra dbi v
Cong ty
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7. Tb chirc, ci nhin trir thanh cb déng Ién cia Céng tv phii bio cho v Cong tv, Uy ban
Chitng khoin Nha mirée va 56 giao dich chimg khodn (d6i véi ob phidu niém yét, ding ky
giao dich) trong thai han ndm (05) ngay lam viéc ké tr ngay tro thanh cb dong lon theo
quy dinh cia Lugt Chimg khoan;

8. Thire hign cic nghia v khilc theo quy dinh cia phap ludt hign hanh.

Didu 14. Pai hji ding cb dong.

L Bai hii dong co ding thidmg nién dirge t6 chire méi ndm mét (01) ldn bing hinh thirc:

a. Hop true tiép'.

b. Hofic trong diéu kién bat kha khing khéng hop dwge trye tiép thi s& theo hinh thirc
hop tryre m}'é-n.

Biai hoi ding ¢t dong phai hop thuimg nién trong thivi han bin (04) thang ké tr ngay két

thiic nfim tii chinh. Trong trrdmg hop can thiét, Hi ddng qudn 1rj qu:.-'ét dinh gia han hop

Dai hii dong cb déng thwémg nién, nhimg khing qui 06 thing ké tir ngiy két thic ndm tai

chinh. Ngodi cuie hop thuimg nién, Dai hoi ddng cb dong ¢ thé hop bt thuimg,

2 Dai hdi déng b déng bao ghm tit ci cde CO ding cd quyén bidu quyet theo quy dinh cia
Digu 1§ niy.

1 Dai hoi déng CH ddng thye hién quyén quyét dinh ddi vii cac ndi dung thong qua 02 thé
thare:

a. Bidu quyét hodic bo phiéu trye tip tai cude hop Dai hii dong Co dong;
b. Biéu quyét biing viin bin thing qua viée iy ¥ kién bing vin ban;

4 Hoi déng quin tri trigu tdp hop Dgi hoi dong cb dang thudmg nién va lya chon dja diém
phit hop. Dai hii ddng cb dbng thuémg nién thio lujn va thing qua nhimg vin 42 sau diy:
a. K& hoach kinh doanh hing nim; bio cdo tdi chinh hing nim;

b. Bio cdo clia Hji ddng quan tri v quan 1rj v két qud hoat déng cua Héi déng quén tri;

¢. Béo céo coa Ban kiém sodt v& két qua kinh doanh cia Céng ty, vé quan Iy Céng ty,
ciia Hai dbng quin tri, Tong gidm dic, va Ban kiém soat;

d. Mire ¢ tire @i voi mdi e phin cia timg loai,

e Céac vin dé khic theo quy dinh cia Phap ludt vi Diéu 1§ Céng ty.

Céc kiém todn vién die ljp dwge mi tham dy Dyi hji de wr viin cho viée thing qua cic

bio cio tai chinh hang nim.

5 Hoi ddng quan tri phai triéu tip hop Pai hi ding cd ddng bt thulmg trong cic truimg
hop sau:

a. Hoi dong quin tri xét thily cin thiét vi lgi ich ciia Céng ty;

b. Bdo cdo tii chinh quy, sdu (06) thing hofic bio cio tai chinh nim dd duge kiém todn
phin dnh vin chii sir hitu da bj mat mot nira (1/2) so v s diiu k¥;
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¢, Cb dong hodc nhom cd ding quy dinh tal khoan 3 Diéu 12 Diéu 1§ nay yéu ciu trigu
1ip hop Dai hii ddng cb ddng. Yéu ciu tridu tip hop Dai hoi dqlfrng co dong phai duge
thé hign bang vin ban, trong dd néu i 1y do, mue dich cuge hop, dwoe k¥ bii cie b
ding lién quan;

d. Ban kiém sodt y&u cdu triéu tip cude hop néu Ban kiém sodt c6 bing chimg xdc thye
cic thianh vién Hoi ddng quan trj hodc cn b guin 1¥ cip cao vi pham nghiém trong
cac nghia vip cia ho theo Dicu 160 Ludt doanh nghiép hode biing chirng xdc thire vé
Hoi déng quan tri di co cde hinh ddng ngedi pham vi quyén han cia minh.

& Triéu iép hop Pai hoi dong co ding bar thuimg;
a Hoi dong quan trj phii trige @p hop Dai hii dong ci ding trong thiri han ba muroi (30)
ngdy ké tir nglty xdv ra trdmg hop quy dinh tai khoan 5b Pidu 14 hodic nhin duge yéu
ciu quy dinh tai khodn 5c va 5d Diéu 14
b, Truwimg hop Hai ddng quan trj khong trigu tip Dai héi dong cb déng theo quy dinh rai
diém a khoan niy thi trong théri han 30 ngay tiép theo, Ban kiém soat phai thay the
Hoi déng quan trf triéu tip hop Pai hii dong co déng theo quy dinh.

¢. Truimg hgp Ban kiém soat khdng tri¢u tdp hop Dai hii d-;J'H'Lg u:"rd:"m:g theo gquy dinh
diéin b khoan niy thi trong thévi han ba mueoi (30) ngay u'ép theo, co ding hodc nhom
¢ déng co yéu cau quy dinh tai khoan 5S¢ Bicu nay ¢6 quyé‘n thav thé Hai dong quan
trj, Ban kidm sodt trigu 1ip hop Dai hos dﬁng cd dong theo gquv dinh 1ai khodin 6 Diéu
136 Ludt doanh nghigp.

d, MNguwn 1n-;;u tap phai lgp danh sach ch dung ch quyen dy hl.,:np Bai hii d:mg el dong,
cung cdp thing tin vi giai quw.l khidu nai lién {quan dén danh sach cb dong, lap
chuong trinh vi ndi dung cude hop, chudn bi tdi liéu, xdc dinh thiv gian va dja diém j
hop, g thing bdo mai hop dén timg cd dong ¢6 quyén dir hop theo quy dinh cia :
Phip luft va Dicu 1¢ ndy,

Tét ci chi phi cho vige trigu tip v tién hanh hop dai hii dong cd déng niy s& due

Céng ty hoan lai. Chi phi nay khang bao gdm nhimg chi phi do ¢d déng chi tiéu khi

tham dy Dai héi dong 6 ding, ké ca chi phi 8n & va di lgi,

=

Pieu 15. Quyen vi nhifm vy caa Dai hji déng cb ding,

1. Bai hii dong i déng thirimg nién e6 quyén thao lujn va thong qua:

a. Bao cao tai chinh ndm &3 dwee kidm toan;
b. Bao cao cua Hei dong quan tri;
¢. Bao cdo hoat djng cida Ban kiem soat;
d. Dinh hudng, ke hoaeh phit trién cia Cong ty.
2. Dgi hi dong co déng co quyen quyvet dinh cac viin 42 sau:

a. Thing qua béo cdo tai chinh hing ndim di dugc kiém todn;
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b. Dinh hudmg ké hoach phat trién cia Cong ty;

c. Mirc cd tire thanh toan hing niim cho méi logi cd phin phi hgp véi Ludt doanh nghiép
vit cic quyen gan lién v loai ¢o phin do;

d. So lremg thanh vién HGi dﬁng guan tri va Ban kigm sodt;

e. Lya chon Cang ty kiém todn dge Kip; bii mién kiém todn vién dde 1ap khi xét thiy cin
thiét;

f Bau, mién nhiém (trir trrémg hop hét nhidgm ki), bii nhiém va thay thé thanh vién Héi
ddng quan trj v Ban kiém soét:

g. Chi dd thit lao ciia cac thanh vién Hoi déng quan tri, Ban kiém sodt vi Béo ciio tién
thit lao ciia Hji ddng quén trj, Ban ki¢m sodt;

h. Bé sung va sira ddi Piéu 1¢ Cong ty, tnir tirémg hop diéu chinh Von Bidu 1é theo két
qua chio ban hojic do hin thém Co pi'lfm miri trong pham vi s6 lrgmp b phﬁn durere
quyén chio bdn hojic theo két qui chuyén doi hofic hodn dbi d8 dwge phat hinh cia
Cong ty, viée sira ddi bo sung Dibu 1& Cong ty trong truimg hop niy sé do HBOQT
quyét dinh;

i, Logi cd phin va sb lugng cd phin mdi duge phit hanh d6i vii mdi logi cé phin vi
viée chuyén nhugmg co phé.n cia thanh vién sang lap trong vong ba ((3) ndm diu tién
ké tir ngiy thanh ldp;

j. Chia, tich, hgp nhat, sip nhip hofic chuyén doi Cong ty;

k. Té chirc li, gifi thé (thanh 1¥) va chi dinh nguai thanh 1y;

I Kidm tra va xir Iy che vi pham cia Hoi ddng quan tri, Ban kiém sodt giy thiét hai cho
Céng ty va cd dong;

m. Quyét dinh iy tr hodc cde giao dich ban t4i san Cong ty hofic Chi nhanh co gia tr

biing hodic lém hon 35% trd 1&n tong gid tri tai san cita Cong ty va ¢ae chi nhanh cia
Céng ty duge ghi trong bo cio tai chinh di dirge kiém todn gin nhit;
Trutmg hop viée didu chinh theo quy dinh tai diém p khodn 3 Bidu 27 Digu 1§ niy din
dén tang tong mitc diu tr so vai mire off dd duge phé duydt, ty 1§ phiin ting thém
thuGe thim quyén phé duyét cia Dai hdi dong co déng thi Hi ddng quén tri durgre
tharc hién vi phii bio cdo tnrde ¢d ding vi trinh o dong phé duyét 121 Pai héi gin
i,

f. Quyét dinh mua lai trén 10% tdng s6 cd phin phét himh cia mdi logi;

0. Quyét dinh viée Cong ty hofic cic chi nhinh cia Céng ty ky két hop dong, giao dich
vii nhimg d6i tueng duge quy dinh tai Diéu 162.1 Luft doanh nghiép vai gia 1 lom
hom 20% tong gid tri thi san cia Céng ty va cac chi nhanh caa Cong ty duge ghi trong
béo céo tii chinh di duge kiém todn gin nhat;

p. Quyét dinh ngin sich hojic tong mirc thi lao, thiémg vl lgi ich khic cho Hoi ding
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1.

b.

quén trj; Ban kiém soal.
g Phé duyét quy ché quan tri ndi bd; quy ché hoat ding HGi ddng quan tri; Ban kiém
s

r. Céc vin dé khac theo quy dinh cim phép ludt v Dicu 1§ nay.

Diéu 16, Pai dién theo iy quyén dy hop DPHBCD.

Céc b dong co quyén tham dir Dai hoi dong ¢ ding theo lufit phip cd the trire liép tham
dir hodic uy quyén cho mét ed nhin hodic mot 16 chire dai dién tham dr.

Neurtd duge C6 déng Gy quvén dy hop PHPCD khang duge phép iy quyen lai cho nguii
khac, dﬁng thiri khong dge hanh ding vargt qua pham vi dugre Oy qu}'ér:.

Vige ty quvén cho nguid dai dién dir hop Pai hdi ddng c6 dong phai lgp thanh vin ban.
Vin ban gy qu*_rEn duge 1ap theo mau do Céng tv phat hanh, hejc tai Co quan Nha nunde,
viin phong cong chirng ¢b thim qu}'vl:":n. dim bao phi hop theo gquy dinh cioa phap lugt Ve
diin sy vt phai néu rd 1én ca nhin, tH chire duge by quyén vi sd lugng cd phin duge oy
quyén va phai co chir ky theo quy dinh sau diy:

a  Trrémg hop ¢6 déng ci nhin i ngui by quyén thi gidy Oy quyén (theo mau cia Cong
tv phat hanh, ¢o diu cua Cang ty) phai ¢ ho tén, chir ky cia ¢d dong 46 va nguin
dugre iy quyén dy hop; triimg hgp thye hién dy quyén bing Hop dong by quvén hode
Giidy Uy quyén theo miu khic vai miu ena Cong ty ban hanh thi phai co cong chimg
nhi nude theo quy dinh.

b, Truimg hop ci dang to chire 1a ngwdi by quvén thi gifly v quyén phéi b chir ky coa |

ngwini dai dién theo Oy qu:.'f?rl_ ngwrdi dai dign theo phap luat ciaa co ding té chire v ca
nhin ngudi duge gy quyén dy hop hode ngwdi dai dién theo phap Tudt va cé dong diu
cia td chire dugc ay quy‘En dur hop,
N dirge uy E!U!r'flfﬁ dir hop Dai hi dong co ding phai ndp ban chinh vin ban iy quyén
v cdie gidy i cin thiét khic cho b phin kiém tra tr cach dai bidu theo quy dinh trude
khi vio phong hop.
Ngurdi dai dign theo iy quyén phai dap img cdc tiéu chudn va didu kién sau
a. Co ning lye hanh vi din sir diy di;
b. Khing thuge dii nrgng bj cim thanh 1ip va quén |¥ doanh nghiép;
¢. Céc tiéu chudn va diéu kién khac theo quy dinh coa phap ludr.
Cé |I.IL':ung_ Ia to chire cd qu:.'én cir 01 (mdt) nguii dai dién theo Gy quyen thie hién cic
quyen cd dong cia minh theo quy dinh eta phap ludt v Didu 18 nay.
Vige chi dinh, chiim dirt hofic thay d6i ngwi dai dién theo ity quyén phai thing béo cho
Cdng ty bang viin ban vi chi c6 hidu lye d6i vai Cong ty ké tir ngay Cong ty nhin duge

I]u":ng béo. Vin ban Uy quyén phdi co cie ndi dung chi yéu theo quy dinh tai Khoan 4
Bieu 14 Lujt Doanh nghiép,
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7. Trir truémg hop quy dinh tai khoan 6 Piéu ndy, phiéu bidu quyét cba ngui duge uy
quyén dir hop trong pham vi dwge Gy quyén vin b hidu lpe khi xay ra mit trong cie
tririmg hop sau day:

A MNgwoi ay quﬁ.n di chét, bi han ché ning lye hianh vi din sy hodc miit nang lyec
hanh vi dén sr;

b. Ngwin ty quyén di hity bo vige chi dinh dy quyén;

¢, Nguii iy quyén di hiy ba thim quyén cia ngudi thye hign vige dy quyvén,

Picu khodn niy khong ap dung trong truimg hgp Cong ty nhiin dwge thing bao v mit

trong cic sir Kién trén trén bin muoi tim giér trede gier khai mae cude hop Pai hii dong

cdh dong hofic trude khi cude hop dirge trigu tip lai.

Dicu 17. Thay dbi cic quyen.

Mghi quyét Dai hii dong b déng vé ndi dung lam thay déi bét lgi quyén va nghia vu ciia
cb dong a7 hita co phin wu d3i chi duge théng qua néu duge s6 o6 dong wu dii cing logi
| dr hop sir hing tir 75% tdng st ¢b phin wu dii logi do tré 1én tin thinh holic dwgc cde cd
| déng wu ddi cing logi sé hitu tir 75% tdng so ¢ phin vu dii logi d6 trd 1én tén thinh
| trong triremg hop thong qua nghi quyét ddi hinh thire Iy ¥ kién biing viin bin.
Piéu 18, Triéu tip hop, chwong trinh hop vi thing bio hop Pai hiji déng cd déng.
1. Hii déng quin tri triéu tip hop Dai hji ddng b ding hodc cude hop Pai hi ding ci
déng duge trigu tip theo cic tndmg hop quy dinh tai Di¢u 14 Diéu I¢ nay.
2. Nguii triéu tip hop Dai hji dong cd ding phai thye hién cde nhigm vo sau diy:

a. Chuiin bj danh sach cic o déng di tw cich tham gia v bidu quyét tgi Dai hji dong cb
dong.

h. Dai biéu duong nhién dy Bai hoi dong co dong 13 thanh vién Hi qeing quén tri vi Ban
kidm sodt, dai bifu khéng phai la 6 déng thi c6 quyén phat bigu, nhumg khing ¢
quyen bi¢u quyet.

¢. Xic dinh thixi gian va dja diem to chire dai hii;

d. Lip chrong trinh va ndi dung cude hop;

c. Dy thao nghi quyét cua Pai hdu ding cf dang theo ndi dung dir kién cia cuie hop:
danh sach va théng tin chi tiét cia cde img ol vién trong tnrimg hop biu thanh vién
Hoi d6ng quan 1ri, Kiém sodt vién;
f. Théong bao vi gui théng bao hop Dai hai déng cd ding cho it e cde cb ding co
quvén dur hop.
3. Théng bdo hqp Bai hiji dﬁng o dong dwge i cho tt ci che cb dong bing phong thic
bio dam, dnng thin cing bé trén trang thong tin dign tir cia Cong ty v LF:,' ban Lhtrng

khodn Nha nude, So giao dich c:hl.mg khoan. Ngudi tri¢u tip hop Bal héi déng co dnng
phai giri théng bao mii hop dén tit ca cic cd déng trong Danh sich co dang eb quyén dy
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hop chim nhat 21 (hai mueoi mot) ngdy truoc ngay khn_i mac cupc hop Bar hii dﬁng e

dong (tinh tr ngiv ma théng bao duge giri hofic chuyén di mdt cach hgp L&) Chuong

trinh hop Bai héi ding i déng. cic tai lidu lidn quan dén cie van dé & duge bicu quyel
tad dgi hdi duge gin cho cic ci dong hodc/va ding trén trang thong tin dign tr cia Cong
ty.

Trong trémg hop tai liéu khang duge giri kém thing bao hop Dai hai dong ct dong,

thong bao mai hop phai néu rd drimg diin dén todn b tai ligu hop dé cdic oo ddng ¢o thé

tiép ciin bao gl'}rm:

a. Churomg trinh hop, cae tai ligu sur dung trong cude hop:

b, Danh sach va thing tin chi tiét cia cdc img vién trong triomg hop bilu thanh vién Hai
dong quan trj, Kiém sodt vién trong truimg hop da xac dinh dwoe trude théng tin img
vién;

¢, Phiéu biéu quyét;

d. Miu chi dinh dai dién theo ay gquyen diy hop:

e, D thao nghi quyét doi véi cdc vin d& dyr kién trong chuong trink hop,

Cé déng hojie nhém <o ding theo quy dinh tai khoan 3 Dieu 12 Dicu 1& niy ¢b quyen dé
xuit cic van dé dua vao chuong trinh hop Dai hai dong ¢6 dong. Pé xuit phii duoe lim
hiing vin ban vi phii duge giri dén Céng ty it nhit ndm (05) ngay lam vide trunde ngay
khai mac cudc hop Dai hii df'rng el dong, Dé xuit phai ghi rd ho va tén cb ding, dja chi
thuimg trii, que tich, s& Thé can cude cing din, Gidy chimg minh nhin din, Hj chiéu
hofc chimg thue cd nhin hgp phiap khic ddi vii cd dong Ia cd nhin: t€n, mi sé doanh
nghiép hode sd quvét dinh thanh lip, dia chi try s& chinh d6i vai cb déng la t6 chirc; 56
lwgmg vik Jogi ¢b phin e déng do ndm gitr, va vin d& kién nghi dva vio chweng trinh hop.

Ngurén tridu tip hop Bai hii dong b déng cd quydn tir chéi nhimg d& xudt lién quan dén
khoin 4 Diéu 18 thi cham nhéat 1a 02 (hai) ngay lam viée trirde ngiy khai mgc cude hop
Pai hii dbng cb ding phai tra 1oi hing viin bin vi néu rd IV do, Mg triéu Wip hop Bai
hii dong co ding chi duge tir chii kién nghi néu thude mit trong cic triromg hop sau;

a1 xudit durge gin dén khang ding thin han, khing du, khing ding ndi dung;

b. Vio thiri diém d¢ xuit, ¢ déng hofic nhom cb dong khong cé da it nhit 05% cé phin
phi thing trong thi gian lign we it nhit sau (06) thing;

c. Dé nghj khéng bao gdm cde théng tin duge yéu ciu va vin dé d& xult khing thuic
tham quyén cia Dai hji ding cd déng han bac vi thong qua;

Trurimg hop 81 i o6 dong dai dién 100% sb cd phin ¢ quyén bidu quyét ire tiép tham
dy hofic thing qua dai dién duge uv quven tai Dai hii dong cd déng, nhitng quyét dinh
duge Dai Hi dong ¢ d'-f}!l,_'i_: nhiit tri théng qua déu droe coi la hop 18 ke ca trong tririmg
hop vige tridu ip dpi hiji dong co dong khéng theo ding thi twe hodic ndi dung hiéu quyét
khing co trong chwong trinh.
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7. MNewdi triéu tip hop Pai hii déng cb dong phai chip nhin vi dua dé xuit quy dinh tgi
Khodn 4 Diéu niy vio dyu kién chuong trinh v ndi dung cude hop. trir tnrémg hop quy
dinh tai Khodn 5 Didu ndy. D& xult duge chinh thirc bd sung vao chirong trinh va ndi
dung cuiie hop néu dwge Dai hii dong cb ding chip thugn voi tv 1 tén 50% tong so
phiéu biéu quyét cia tat ¢ co déng du hop trd 1én.

Piéu 19, Cée ditu kifn tién hanh hop Pai hii dong cb ding,

1. Dai hoi dong ¢b déng duge coi 1a tién hanh hop 1é khi cé 56 co dong va nhimg dai dién
duroe uy quyen dir hop dai dign trén 50% t0ng 50 00 phin co qu:.-'én biéu qu:—,'él ch mat.

2. Trirémg hop khimg o6 di s6 lrgng dai bicu cin thiét trong vong ba mwei phit ké tir thii
diém dn dinh khai mac dai hii, ngwiri triéu tip hop hiy cude hop. Dai hi dong co déng
phii duge triéu tip lai trong vong ba muoi (30) ngay ké tir ngay dir dinh t6 chirc hop Bgi
héi diing cd dong lin thir nhit. Dgi hi ddng cb déng tridu tip lin thir hai chi dwge tién
hanh khi ¢6 56 ¢f ddng dy hop dai dién it nhit 33% cd phin co quyén biéu quyét.

3, Truimg hop dai héi lin thit hai khéng duge tién hanh do khéng co di s6 dai biu ciin thiét
trong vong ba muei phit ké tir thivi diém fn dinh khai mac dgi hii, Dyi hi dong co ding
lin thir ba c6 thé duge triéu tip trong vong hai muoi (20) ngdy ké tir ngay dy dinh tién
hanh dai héi lin hai, Trong truimeg hop ndy, dai hii duge tien hinh khing phy thude vio
s lugng co dong hay dai dign uy quyén tham du vi duge coi 1d hop 1§ vil ¢d guyen quyet
dinh tat ci cée viin d& ma Pai hji déng co dong lin thir nhit ci thé phé chuan.

4. Theo dé nghj eda Chii toa, Dgi hii ddng cb déng cd quyén thay dbi chirong trinh hop dd
duge giri kém theo thing bio mii hop theo quy dinh tai Diéu 18.3 cia Dicu 18 nay,

Pidu 20, Thé thire ti€n hanh hop va bitu quyét tai cuie hop Pai hji dong cb ding.

. Vio ngay th chirc Dai hoi déng cb dong, Cong ty phai tién hinh thi we ding ky eb dong
va phii thyre hién vide ding kv cho dén khi cic cb ding co quyén di hop co mit ding ky
hét.

2. Khi tién hanh ding ki ob déng, Céng ty clp cho timg ¢d déng hode dai dign dwge Gy
quyen cb quyen biéu quyét phicu bieu qu:,'él.. trén @6 ghi &0 dang k¥, ho va tén cua el
dong, ho vé tén dai dién duge Gy quyén va s6 phidu bidu quyét ctia cb dong d6. Khi ticn
hinh bidu quyét tai dai hii, sO the tan thanh nghj quyét durge thu tnrde, so thé phin didi
nghi quyét duge thu sau, cudi cing dém 1éng sé phiu tin thinh hay phin d6i d& quyét
dinh. Téng s6 phiéu tan thinh, phan di, bo phifu tring timg vin dé s& dwge Chi toa
thing bio ngay sau khi tién hanh bidu quyét vin dé do. Dai hoi biu nhimg ngudi chiu
irach nhiém kiem phidu hodc gidm sét kiém phiéu theo dé nghi ciia Chii toa. S5 thinh
vién ciia ban kiém phiéu do Dai hoi dong cb dong quyét djnh cin cir d& nghj clia Chi toa
cude hop nhimg khing quéd ba nguin.

3. Co dong hofe dai dign duge oy quyen dy hop dén dir Dai hii dong co dong sau khi cudc
hop d khai mac cé quyén diing k¥ ngay va sau dé c6 quyén tham gia vi biu quyét ngay
tai dai hoi. Chit tga khong cé trich nhigm dimg dai hoi dé cho cd dong dén mudn ding ky
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vii higu e cia cie dot bidu quyét di tién hinh trude khi o déng dén mudn tham dy s2
kKhong by dnh lnrong.

Cujic hop BPHBCD s& do Cha tich Hgi dong quan tri lam chi wa hodc uy quyveén cho
thanh vién 181 dong quan trj khae lam chi toa. Trdmg hep Chi tich viing mat hofic tam
thiri mét khi nang lam viée thi cic thanh vién Hi ding quan tri con lai biu m{t ngursi
trong <6 ho lim chil toa cude hop theo nguyén tic da s6. Truémg hop khing ai trong 56 ho
et thé chit tri dgi hi, Triromg Ban kidm soat di¢u khién dé Dai hoi dong o6 déng bau chi
lpa cude hop trong 50 nhirng ngudi dir hop va nguii 6 s6 phicu biu cao nhat ldm chii 1a
cue hop. Chil tog duge Dai hji déng b déng biu ra cir mt the ky 32 Kp bién ban dai
hiji. Triimg hop bdu Chi tog, tén Chid tog duge dé eir va s6 phidu biu cho Chi toa phai
dirpe cong b,

Trong cie treimg hop khae, ngui ky tén tridu tép hop Dai hi dong cb dong dicu khién
cude hgp Pai hii dtl‘lng. ch dong bilu chil tpa cude hop vi ngurr co sih phif‘u béu cao nhit
bam chil toa cube hop.

Quyét dinh etia Chi to vé trinh tir, thi te hode che sy kién phit sinh ngoai churomg trinh
cua DPai hai dﬁng et ding s& mang tinh phan quyét cao nha.

Chil toa dgi hii ¢o thé hodn holic tam dimg dai hdi khi cé sy nhat tr hojic yéu cau caa Dai
fivi dﬁn_e, o dong da co da 50 lirome dai biéu dy hop cin thietl.

Truimg hop Chi toa tam hodin hode tam dimg Pai hoi dong cd dong trai vai quy dinh tai
khoan 6 Diéu 20, Pai hii dbng co dbng biu mét nguii khic trong s nhimg thanh vién
tham dyr dé thay the Chil tog diéu hanh cude hop cho den lie ket thiic va hiéu lyc cic biéu
quyet tai cude hop d6 khéng bi dnh hirong,

Chi tog dai hdi va Thu ky dai hdi ¢d the tién hinh cic hoat ding ma he thay cin thiel dé
didu khién Dai héi déng cb ddng mét cach hop 1§ v cé et t, theo chirong trinh 83 dirge
thing qua vi phin anh duge mong muon cia da so tham dy. Poan Chi tich cuic hop
DHDCD ¢6 thé duge Lip khi Chin toa x¢t thiy cin thiét va do Chi 1a chi dijnh. Poan Chi
tich thye hign mét 50 cdng viée nhim hi trg viée didu hinh cude hop DHBRCD cia Chi
bpa,

Héi dong quan tr co thé yéu can che cb dong hode dpi dign duge uy quyen tham dyr Dai
héi dong co dong chiu sy kiém tra hode cic hién phip an ninh ma Hoi ddng quén tri cho
4 thich hgp. Truimg hop co o6 dong holic dai dign duge uy quyén khing chiu tudn thi
nhimg quy dinh vé kiém tra hofic cic bién phip an ninh ndi trén, Hoi dong quén tri sau
khi xem xét mdt cdch cin trong cd thé tir chdi hofe trpe xuiit ob dang hofic dai dién ndi
trén tham gia Bai hil.

Héi dang quin trj sau khi di xem xét mét cich cin trong, o6 the tien hanh cic bién phip
duge Hii dong quan tr cho B thich hop dé:

a. Biéu chinh 56 ngwri c6 mt tai dia didm chinh hop Dai hi déng cb ding;

b. Bao dim an todn cho moi ngeii oo mis @i dja diém do:
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¢. Tao didu kién cho cb déng tham d (hojic tiép tue tham di) dai héi.

Héi déng quan tri ¢6 todn quyén thay d6i cée bién phip néu trén va dp dung tit ¢ cdc

bién phip néu Hoi ddng quén tri thiy cin thiét. Cac bién phip dp dung cb thé li cip gidy

vito cira hojdie sir dyng nhitng hinh thirc lya chon khic.

11. Trong trrbmg hop tai Pai hai dong cf dang co dp dung cde bign phip ndi trén, Hi dong
quin trj khi xac dinh dia diém dai hai co thé:

a. Thing bao dai héi duge tien hanh tai dja diém ghi trong thang bio va Chii toa dai hi
¢t mit tai d6 (“Dia diém chinh cia dai héi™);

b, Bé tri, t& chire & nhitng ¢b déng hojc dai dién dwge dy quyén khéng dy hop duge
theo Biéu khodn ndy hojc nhimg ngudi mudn tham gia & dja diém khic vai dja diém
chinh cia dai hii c6 thé ding thir tham dyr dai hoi;

Théing bao vé viée t chire dai hoi khéng cin néu chi tiét nhimg bién phdp t6 chirc theo

Bicu khoan nay.

12. Trong Picu 1§ nay (trir khi hodn canh yéu ciiu khic), moi cd dong duge coi 14 tham gia
dai héi & dja diém chinh cia dai hii.

Hing niim, Céng ty t6 chire hop Dai hi déng c6 dong it nhit mdt (01) lin. Dai hji dong

cb dang thurimg nién khéng dugc té chire dudi hinh thire ldy ¥ kién ¢ déng bing viin ban.

Piéu 21. Thing qua Nghi quyét ciaa Dai hji ddng cd ding.

1. Dai hoi dong cd dong thong qua moi Nghj quyét bing hinh thire biéu quyét true ticp tai
eudic hop Dai hiji déng ob déng hodic 1y ¥ kién cic cb dong bing viin ban.

2. Ciic quyét dinh ciha Pai hii dong co dong veé cac vin dé sau diy chi duge thing gua khi
o tir 65% tng sé phifu bifu quyét cia cic cb déng c6 mit trye tidp hode thing qua By
dién duge iy quyén cb mit tai Dai hii dong 6 déng trd 1én chap thudn (trong treimg hop
té chire hop tryne tidp) hodic trén 50% tdng s6 phidu bidu quyét cia tit e cd dong o6 quyén
hidu quyét chiip thugin (461 véi trudng hop ldy ¥ kién 6 dong bing viin bén):

+ Logi ¢b phiin va tdng s0 cd phin cia tmg logi;

+ Thay ddi cor cédu td chite quin Iy Cong ty;

+ Thay dbi nganh ngh vi linh vyc kinh doanh;

+ Sira ddi Diu 1& Cong ty;

+ Quyét dinh ddu tr hofie cac giao dich ban tai sin Cdng ty hofic Chi nhinh cé gif ir]

béng hoiic 1om hem 35% trir 1én tong gi trj thi san cia Cong ty vil cde chi nhinh cia Cong

ty dure ghi trong béo cdo tii chinh di duge kiém toin gin nhit;

+ T chirc lai, gidi thé Cong ty.

3. Cic vén dé con lgi thude thim quyén cia Pai hji dong 6 dong duge thong qua khi cd
trén 50% téng s6 phiéu bidu quyét cia tit ca ci dong dy hop tn thanh {tmn% trurimg hip
té chire hop tre tiép) hoje trén 50% tdng sd phiéu bidu quyét chip thuin (40i voi trdmg
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hop Ifi}' ¥ kien co déng bing vin ban).

Viéc biéu quyét biu thinh vién HGi dong quan tri va Ban kiém soat phai thuc hién theo
phiromg thirc biu don phicu, theo do mdi ¢ dong co tong so phiéu biu twong tmg v
ing si b phiin s hira nhin vii s6 thanh vién duge biu caa Hoi déng quéan i hoac Ban
kiém soat va cb déng co quyen don hét tong 50 phigu biu cia minh cho mét holic mét 56
trng ¢ vién, Ngwid tring cir thanh vién Héi dﬁng quan trj hode kiém sodt vién durgre xie
dinh theo s6 phi¢u biu tinh tir cao xudng thip, bit déu tir tmg vién c6 sé phidu biu cao
nhiit cho dén khi dii si thanh vién quy dinh tgi Diéu 13 Céng ty. Truimg hop c6 tr 02 img
vién trdr Ién dat cung 50 |:I:iéu bdu nhir nhau cho thanh vign cudi chng cua Hi dﬁmg quan
tri hodc Ban kiém sodt thi thinh vién so hitu 50 i phin cd nhin vi thid gian nfim giir lién
tue cao hon dwge chon. Triromg hop (02) hai thanh vién niay s& hitu st oo p]ﬁn cdi nhan va
thiri gian niim gilr lién tuc ngang nhau thi sé tién hanh béu lai cho hai (02) img cir vién da.
Trudmg hop két qua bau lai cia cde tmg vién ndy vin bing nhau thi lea chon theo tidu chi
quy dinh Ve tmg vién cho vy tri thanh vién Hn dﬁng quan trj hodc Ban kiém sodt tai Quy
ché biu cir hodc Picu 1¢ Cong ty.

Cic quﬁi dinh dirge Pyi hoi ding co dong thong qua bing 100% tdng s6 cb phin co
qll}'l.l'l hitu l..]u;rc! Ia hop phap vi co I1||:,'u lyre ngay ca khi trinh or va thi e triéu tap, ndi
dung chuomg trinh hop vi thé thire tidn hanh hop khéng duoc thire hién ding nhir quy
dinh.,

Quyét dinh cia Dai hii dong cb dong phai dige thing bao dén ¢b déng e6 quyén dy hop
Dan hi dﬁng co dong trong thivi han mudi ldm ngay, ke tir ngay quyél dinh dirgre thing
qua. Truimg hop Cong ty cd trang thing tin dign ur. viée giri Nghi quyét ¢o thé thay thé
bing vide dang tai lén trang thing tin dién tr cia Cong 1y,

Bicu 22, Thim quyén va thé thire Ky ¥ kién cb ding bing vin bin dé thing qua quyét
dinh cia Dai hji dong cb ding,

'['hfur! qug.-‘é_n vi thé thire iy v kién cb déng bing van ban dé thing qua quyét dinh ctia Dai
i dong co dong dirge thue hién theo quy dinh sau diy:

%

LN

Hii ding quin trj e6 quyén Ky ¥ kidn cb ding bing vin bin dé thang qua quyét dinh coa
Bai hi dong co ding bat et Hic nao néu xét thily can thiét vi lyi ich caa Cdng 1y,

U“!r't't dinh cia Dai hi dong ci dong chi du:m: théng qua khi clu':,w;, sur chap thudin coa sé
ed dnng, dai dién trén 50% tong so phidu bidu quyét cia il ci ¢d déng co quyén bidu
quyél.

Héi dong quan tri phai chudn bj phid Iy ¢ kién, dy thio nghj quyét Bgi hoi dong co
dnng cc 1ai ligu giai trinh dir thao nghj quyét v pin dén tit ca cb dunb co quven bidu
{|m:l chim nhit 10 ngiy trude thiri han phai giri lai phidu ¥ kién. Yéu ciu v cich thire

gLn_ Fl‘l]l:u lav v kien va ti ligu kém theo thyre hign theo quy dinh i khoan 3 Diéu 18
Dicu 1€ ndy,

Phicu lay ¥ kién phai cé cie ndi dung chi yéu sau diy:
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a. Tén, dia chi try sir chinh, sb va ngiy cip Gidy chimg nhiin ding ky doanh nghiép, noi
ding kv kinh doanh ciia Céong ty;

b. Mue dich liy v kién;

c. Hp, tén, dia chi lién lge, quic tich, sd Gidy chimg minh nhin din, Ciin cude cing dén,
Hé chitu hode chitg thire ci nhin hop phip khic cia cé déng 4 ¢4 nhén; tén, ma so
doanh nghiép hodc s6 quyét dinh thinh lip/ s6 dang ky kinh doanh, dia chi try so
chinh cia cd déng 14 tH chirc hodic ho, tén, dia chi lién lac, qudc tich, s6 gidy tor phip
I¥ ciin ci nhiin déi vai dai dién cia co déng 1 t6 chire; s6 heomg cb phin cia timg loai
vih 50 phidu bidu quyét cia oo dong;

d. Vin dé cén liy ¥ kién dé thing qua quyét dinh;

e, Phuong dn biéu quyét bao gdm tin thinh, khing tin thanh va khong cd ¥ kién dii vai
tirng viin dé ly ¥ kién;

f. Thin hyn phai g vé Céng ty phiéu ldy ¥ kién da duge trd lin;

g, Ho, tén, chit ky ctia Chi tich Hoi dong quan trj

. Phiéu liy v kién da dwge trd 1o phii c6 chit ky cia cb dong la c4 nhin, hojc ngii dai

dién theo phap luit cda cd dong li t0 chire hode cd nhin, nguii dai dién theo phap ludt

ciia th chire duge dy quyén,

Phiéu 1y ¥ kién dugc giri vé Cong ty phdi duge dymg trong phong bi dén kin va khong ai

dirge quyén ma trude khi kiém phifu theo hinh thire giri tryrc tiép hofic giri thar (tinh theo

déu buu dién) vé dia chi try s Céng ty. Céc phidu ldy ¥ kién gin ve Cong ty sau thin h?n

di x4c dinh tai nGi dung phiéu ldy ¥ kién holic 43 bi m&, qua fax hole thr dign tir deu

khang hop 1¢. Phiu Ly ¥ kién khing duge giri vé duge coi la phiéu khong tham gia bicu

quyét.

H{i déng quan trj kiém phiéu va lip bién ban kiém phiéu dudi sy chimg kién cua Ban

kidm soat hodc cb dong khéng nim gilt chirc vy quan Iy Cong ty. Bién ban kiém phiéu

phai ¢ cie ndi dung cha yeu sau day:

a. Tén, dia chi try s& chinh, s6 va ngiy cap Gidy chimg nhin ding ky doanh nghi¢p, noi
ding k¥ kinh doanh cia Céng ty;

b. Mue dich va cde viin 48 clin 1y ¥ kién dé théng qua nghi quyét;

c. b cb dong véi thng sb phidu biu quyét di tham gia biéu quyét, trong d6 phin bit Ecﬁ
phiéu bidu quyét hop 18 vi 56 biéu quyét khong hop 18 va phuong thire giri phicu bicu
quyét, kém theo phy luc danh sich ¢ dang tham gia biéu quyét;

d. Téng s6 phidu tin thinh, khéng tan thinh va khing c6 y kién d6i v6i timg vén dé;

e, Cic quﬁ:t dinh di duge thing qua va ty ¢ bicu quyét thing qua trong g

f. Hy, tén, chir ki cia Chi tich Hji déng quan trj la/va nguii dai dién theo phip ludt ca
Céng ty, nguii kiém phidu vi nguoi giam sat kiém phiéu,
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Cie thanh vién Hoi dong quén tri, ngudi kiem phiéu va ngudni gidm sit kiém phicu phai ‘
lién ddi chiju trach nhiém vé tinh trung thue, chinh xéc cta bién ban kiém phiéu; lién ddi
chiu trach nhiém vé cic thidt hai phat sinh tir cde quvét dinh duge thing qua do kiém
phiéu khéng trung thyre, khing chinh xdc.
7. Bién bin kidm phiéu va Nghj quyét phai duge giri dén cic cd dong trong vong mudi 1am
(15) ngiy, ké tir ngiy két thie kiém phiéu. Treimg hop Cdng ty cd trang thong tin dién ur,
vige giri bién ban kiém phidu cd thé thay thé hﬂnb viée ding tai trén trang thong tin dién
tir el Cong tv trong vong hai muwe e (24) gid, ké tir thivi diém két thic kiém ph:lr:L:

8. Phicu ldy v kién d3 duoc tra 164, bién ban kigm phiéu, toan vin nghj quyét di duge thing
qua va tai lidu ¢é lién quan g kém theo phigu liy ¥ kién déu phii duge lru gilr 1ai try s0
chinh ciia Cong ty,
9. Nghj quyét duge thing qua theo hinh thire liy ¥ kién co déng b':':.ng viin ban co gia tr] nhu
nghi qu}'f:t duge thong qua tai cude hop Bai hai {li":ng ¢ ding.
Diéu 23, Bién ban hop Pai hji dong o dong,
1. Nguini chi tri Cuge hop Pai hgi dong b dong phai chiu trich nhigm 16 chire lru trir cic
bién ban Pai hoi dong co dong. Bién ban hop Pai hdi dong co déng phai duoc cong bo
| 'er'.n website cia Cing ty trong thid han 24 (hai muwot ban) gid. Bién ban duge lip bing
'u::ng Vigt, co chir ky xac nhan caa Chu tog dai hoi va Thu ky, va duge lap thee quy dinh n
cia Ludt Doanh nghiép va 1 B 18 nay. Cae ban ghi chép. bién ban. s6 chir kv ¢ua cac A
| ci dong dir hop va vin ban uy quy én tham dir phan durere Tua galr tan try 53 chinh cda Cong
1y, o
| 2. Bién ban Dai hii dong co dong cd thé ghi dm hofic ghi vit li gite dudi hink thire dién
khaec. Bicn ban phai duge lap béug Iiéjlg Viet, va co cac ngt dung chu ;wf‘u sau diy:
a, Tén, dja chi try s& chinh, 50 va ngay cap Giay chimg nhin ddng ky doanh nghigp, noi
ding kv kinh doanh ciaa Cong 1y;
b. Thin gian va dia diém hop Bai hi dong cb dong:
€. Churong trinh hop va ndi dung cude hop:
d. Ho, tén chi toa v ther ky,;
e. 'I'!iulﬂ Lt djén bién cude hop va cic ¥ kién phit biéu tai cude hop DPai hiii déng ¢ dang
v timg van dé trong ndi dung chirong trinh hop;
f. 86 e dong va ting 56 phicu bidu quvét cia cic b dong die hop. phu lpe danh séch
dang ky co dong. dai dién cd dong dir hop vai s6-cd phin va s6 phidu biu rong img;
g Tong so phiéu biéu quyét ddi voi limg vin dé bidu quyét, trong d6 ghi o téng sd
phicu hop 16, khong hop 1€, tan thanh, khéng tan thanh va khéng co ¥ kién: v 1& nrong
tmg trén tong si phiéu biéu quvét cia eb dong di hop:

h. Céc vin dé da duge théng qua va 1y 1§ phiéu bidu quyét théng qua toomg (mg;
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i. Huo, tén chir ky coa chi toa va thu ky.

Trutmg hop chil toa, thir k¥ tir chi ky hién ban hop thi bién ban nay ¢6 higu lye néu duge
14t cd thanh vién khic coa Hii ddng quéan trj tham dy hop ky va cb diy di ndi dung theo
quy dinh tai khodn niy. Bién ban hop ghi rd viée chit toa, thr ky tir chéi k¥ bién ban hop.,

3. Chi toa va thir k¥ cude hop hofic ngudi khdc ky tén trong bién ban hop phii chju trach
nhi#m lién ddi vie tinh trung thyre, chinh xéc cha ngi dung bién ban.

Pién 24. Yéu ciu hity b quyét djnh cia Pai hji dong co déng,

Trong thési han chin muoi (90) ngdy, ké tir ngay diing ti bién bin hop Pai hi dng cb dong
hoiic bién bin két qua kiém phiéu liy ¥ kién Dai hji déng co déng, cd dong, nhom co dong
nhm gifr tir 05% tong s6 o phin phd théng tré 1én trong thivi han lién tye it nhit sdu (06)
thing, thanh vién Hi déng quan trj, Téng gidm dbe, thinh vién Ban kiém sodt cé quyen yéu
ciin Toa 4n hofic Trong thi xem xét, hiy bo quyét dinh cia Pai héi dong co dong trong cde
trudmg hep san day:

I. Trinh ty v thi tuc triéu tip hop vé ra nghj quyét cia Dygi hdi dong ed dong khing thye
hién ding theo quy dinh coa Lujt doanh nghiép va Diéu 1¢ ndy, trir trudmg hgp quy dinh
| tgi khoan 5 Diéu 21 Didu J& nay.

| 2. Néi dung nghi quyét vi pham phap ludt hodc Dicu 1§ nay.

3. Truimg hop 6 cb ding, nhém cb déng yéu ciu Toa én hoje Trong tai huy bo Nehj quyét
ciia Dai hai déng cb ddng theo quy dinh cia Piéu 1¢ nay, thi cie Nghj quyét dé vin co
hiéu lye thi hanh cho dén khi Toa dn, Trong thi c6 quyét dinh khéc, trir truémg hop dp
dyng bién phap khin cdp tam thiri theo quyét dinh ciia co quan ¢6 thim quyén.

Truimg hop quyét dinh clia Pai hi dong co déng bj hiy bo theo quyét dinh ciia Toa 4n
hodic Trong thi, ngwin triu tip hop Pai hii déng co dong bj hity bo co the xem xét to
chire Ini cube hop Pai hoi dong o ddng trong vong 30 ngdy theo trinh e, thu tpe quy
dinh tai Luiit doanh nghiép v Diéu 1§ nay.

| VII,  HOI PONG QUAN TRL

Didu 25. Ung eir, 3 cir thanh vién H{i dong quan trj

1. Truimg hop i xac dinh duge trude (mg vién, thong tin lién quan dén cée (mg vién Hoi
dng quin rj duge dua vio ti lidu hop Dai hii dong cb dong, vi cong bo tdi thiéu muriri
(10} ngay trude nghy khai mac cuge hep Pai hii dong ¢ ding trén trang thong tin dién tr
ciia Cong ty, de co déng cb thé tim hidu vé cic img vién ndy trode khi bo phiew, Ung vién
HDQT chn dip img tiéu chuin, didu kién quy dinh tai Diéu 155 Ludt Doanh nghiép.

2 Truimg hop sb lugng (mg vién Hi dong qudan trj thing qua #é cilr vt img it viln khing
dit sb lugng cin thiét, Hoi ding quan trj duong nhiém ¢o the dé cir thém g o vién.
Tiéu chi img vién do Hoi déng quin tri dé cir theo tiéu chuin quy dinh vé mg vién lam
thinh vién Héi dong quin tri duge quy dinh tai khoan | Didu 25 Didu & Cong ty.

Thit tue Hai déng quén trj dwomg nhiém gidi thidu tng vién Hji ding quén trj phai dugc
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cong bé rd ring, phii theo cde quy dinh vé tiéu chudn, dicu kign cta thanh vién Hi dong
quén trj va phai dwge Dai hii dong co dong théng qua trrde khi tién hanh dé cir theo quy
dinh phap lugt.

Picu 26, Thanh phiin va nhigm ki cia thinh vién Hji dong quin trj.

1.

2

Hai ddng quan tri co thi thidgu 13 (03) ba thanh vién va 16i da 13 (05) thanh vién do Pai hai
dfmg cb ding bdu hedc mién nhiém. Nhiém k¥ cion Hi dfrng quan trj la nim (05) ndm,
Nhi¢m ky cia thanh vién Hi dong quan tri khong qui nim (05) ndm; thanh vién Héi
dﬁng, quin tri cd the duoe bau lai véi s6 nhigm ky khong han ché. Mét cd nhiin chi duge
héu lam thanh vién ddc 1ip Hai déng quén irj cia Céng ty khong qua 02 nhiém k¥ lién
tyc. Tong so thanh vién Hiji ddng quén tri khing didu hinh phdi chiém it nhat mét phin
ba {1/3) téng 56 thanh vién Hai dong quan tri va phai co toi thieu 01 thanh vién déc lap
Héi dong quan tri. S& lugng t6i thicu thanh vién Hai dong quin trj khdng di¢u hinh dirge
xic dinh theo phoong thire lam trén xuéng. Truémg hop co thanh vién Hii déung quén trj
tir nhiém hoiic bi mién nhigm nhung khing lam 1ang s thinh vién hii déng quan trj thip
hom 56 luong thanh vién wi thiéu va vin dam bao hoat déng binh tlmﬁng cua Cong ty thi
sé ticp tuc duy tri hoat t’ﬂ;:nng binh thutmg cua Hn ﬁnng. quan trj, khing b bé sung thanh
vién hii dsmg quan trf mai cho dén cudc hop D hin d{rruz, co dong thudmg mién.,

Hin dnng_ gudn trj cua nhi¢m ky vira ket thie 111.:;1 tue hoat déng cho dén khi Hai dﬁng
quin trj min durgre hfiu Vi 1ié|'.| quan cong viée.

Hii ditng quan trj gom 01 chi tich va cic uy vién. Hoi dong quan trj biu va bii mién Cha
tich Héi ddng quan tri bing the thire bidu quyél e tidgp hojde bo phidu kin voi da so
]:th'téu chép thuin (tinh theo s0 thanh vién Hai dﬁ-ng gjudn 1r).

Hén dﬁng quan trj thimg qua qu}*¢1 dinh hénf_ bigu quyét tai cude hop hodc Iﬁy ¥ kién h:“:ing
viin ban, Mo thinh vién Hoi dong quan tri oo mdt phiéu bidu quyét

Thanh viErn Hai dong quan tri do cie ¢d déng sing Mp 4é cir theo ty 18 s& hitu cb phé’m cla
timg co dnng. sang lip. Cac e dong sang lap dm;n: quyén gdp 19 18 s hitu ed phin vo
viri nhau dé b phlr.:u d¢ cir cae thanh vién hin d{:ng quén trj.

Céc co dong niim gilt ¢ phin phi thong trong théri han lidn tyc it nhit 06 (sdu) thin 2 cd
quyén gop so quven bicu quyét dé d¢ oir cde img vién Hoi ding quén trj. Co dong hodc
nhém ci dong ndm giir tir 10% (muoi phin trim) dén duwdi 20% (hai muoi phin trim)
tong i cd phiin co quyen bidu quyét duge dé cir 01 (mdi) irng vién: tir 20% (mriri phin
trim) den dudi 30% (ba muroi phin trim) Wng so cd phén ¢é quyén bidu quyét duge dé cir
t6i da 02 (hai) tmg vién; tir 30% (ba muei phin trim) dén dudi 409 (bin muai phin
Lrﬁ.m;l ting s& e¢d phin co quyen bidu quyét duge dé cir toi da 03 [hﬂ] L't‘np, vien; tir 40%
(bin muni phiin trim) dén dudi 50% (nim muoi phin trim) tong s6 cd phin co qu'-::n
higu qu}r-::l durgre & cir t6i da 04 {I:rm]] ung vién; tr 50% (ndm muroi phin trim) dén dudi
60% (sdu muroi phan triim) tong s6 co phén co quyén bitu quyét duge dé cir tdi da 05
(ndm) (mg vicn; ’r“ 60% (siu muroi ph.nn tram) dén dudd T0% (bay muai phan trim) tong
s0 ¢b phin o quyen bicu quyvét dirgre dé cir t4i da 06 (sdu) umg vién; tir 70% (bay murci
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9.

philn triim) téng s6 ¢b phin ¢6 quyeén biéu quyét tra 1én duge dé o di sé img vién theo
quy dinh.

. Thanh vién Hji ddng quan tri s& khéng con tw cach thinh vién Hi ddng quén tri vi s& bj

bai nhiém, mién nhiém tai Dai hii ddng cf dong duge trigu tip gin nhit tip theo trong

cic trrimg hop sau:

a. Thanh vién 46 khong di tr cich lam thinh vién Hdi déng quan tri theo quy dinh cia
Lugit doanh nghiép hode bi luit phap cdm khong duwge lam thinh vién Héi dong quén
Iri;

b. Thanh vién dé giri don biing van ban xin tir chire dén tru s chinh ciia Cong ty va duge
chép thufin;

c. Bjrdi logn tdm thin va thanh vién khic ciia Hi déng quén trj c6 nhimg bing chimg
chuyén mén chimg to ngudi d6 khong con ning lire hanh vi;

d. Thanh vién 4o viing mdl khéng tham du cic cuge hop cia H§i dong quén trj trong
ving sau (06) thing lién tye, va trong thixi gian niy Hoi ddng quin tri khéng cho phép
thanh vién dé ving mit va &3 phin quyét ring chite vu ciia nguii niy b bé tring;

¢, Thinh vién dé bi bai nhiém thanh vién héi ddng quan trj theo quyét dinh cia Pai hii
dbng cb dong;

Viéc bo nhiém thianh vién Hi dﬁnng quan trj phai duge cong bis thing tin theo cdc quy

dinh ciia phap ludt vé chimg khodn va thi triimg chimg khodn,

Thénh vién Hii déng quan tri ¢b thé khong phai 14 ¢6 ding cia Cong ty.

Piéu 27, Quyén han va nhigm vy cia Hii dong quan tri.
1. Hii déng quin tri 14 co quan quan 1¥ Cdng ty. cd win quyén nhin danh Cong ty dé guyét

3.

dinh, there hién cic qu}rén vit nghia vy cua Cong ty khong thuge thiim quyén cia DHBCD

hofic/vi quyét dinh, thye hién cac cong vige khi duge DHBCD giao.

H§i déng quan tri c6 trich nhigm gidm sit Tong gidm doe vi ede cén b quin 1y khic.

Ouyén vi nghia vy cia Hji dong quan trj do ludt phip, Bieu 1§ Cing ty, cdc quy ché ndi

b eha Cong ty va quyét dinh ciia Pai hi dong ¢b ddng quy dinh. Cy the, Hji dong quan

trj co nhitng quyén han va nghia vy sau:

a. Quyét dinh chién lige, ké hogeh phit trién trung, di han vi ké hoach kinh doanh
hang nidm cia Cong ty;

b. Xic dinh cic muye tiéu hogt déng trén co s0 ciac myc tidu chién luge duge Dai hii
déng co dong thing qua;

¢. Bé nhiém, min nhigm, cich chir, ky hop déng, chim dint hop dong doi vai Pho Tong
gidm dbe, Ké todn tnrémg trén co sd dé nghi cia Tong gidm déc; quyét dinh mire
lrerng v lgi ich khac coa nhimg ngurini dd;

d. Giai quyét cac khiéu nai cia Cang ty d6i véi cin b quan 1§ cling nhu quyét dinh lya
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chon dai dién cia Cdng ty dé giai qug.-‘nftt cic vin dé lidn quan i cac thu tpe phap Iy
uhﬁng lai can b quan |¥ di;

e, Quyeét dinh ddu tr hodic cac giao dich bin i san Cong ty hodc Chi nhanh co gid trj w
30 dén dudi 35% tong gid tri tai san cia Cong ty vi cée chi nhinh eia Cong ty duroe
ghi trong béo cio tai chinh da duogc kiém todn iin nhit;

£ Quyet dinh quy ché ndi b vé quan trj Cong ty sau khi duge Dai hoi ding cd ding
chip thudn thong qua hiéu qua dé bao vé co dong;

g2 Duyél :.hmmg 11'|nh nii :lu.ng L lt¢u |:r]1|,t|.. v hop Bai hm dung. c0 dong, Inf;u tiap hop
Brai hii dcmg co ding hode Ifh v kién dé Frad hiy dl}ﬂE': Cdh dong thing qua quy &t dinh:

h. D& xudt cic loai ¢d phin phit hinh va tong s6 ci phin phit hinh theo timg loai;

i, Dé xuit viée phat hinh trai phiéu. trii phiéu chuyén doi thanh cd philfu va cie chimg
quyén cho phép ngudi sir hitu mus o6 phiu theo mire pia dinh trudce:

. Quyét dinh gid chio hin ¢o phicu, trii phiéu trong tnrimg hop duge Dai hi dfmg o
ding tiy quyen;

k. Bau, mién nhiém, bii nhiém Cha tich Héi dong quan tri; b nhiém, mién nhiém, ky
hop dong, cham dint hop dong doi vai Tong giam doc va ngudi quén 19 quan trong
khic do Diéu 1¢ Cang tv quv djnh: quyét dinh tién lwong va quyén lgi khic cia nhimg
nguii quin Iy do; i ngarin dad dién theo oy quyvén tham gia HGi dong thanh vién hodjic
P hin dtl':-ng ¢d dong & Cong ty khae, qugﬁit dinh mirc tha lao va quy:":n lgn khice cia
nhimg nguii do; Trinh bdo cdo @i chinh nam di duge kiem toan, bao cio coa Hai :
ding quan ir) 1&én B hii dﬁng ol ding;

I Gidm sit, chidao Téng giam dde va ngudi didu hanh khac;

m. D xudt mire ed i hiang nim vi xdc dinh mire c6 tire tam thiri; quv@t dinh thivi han va
thid fe tra ¢d tre;

n. Bé xuiit vige ti co cdu lai, gidi thé hode véu ciu pha san Cong ty;

o. Bio cdo Pai hdi ddng b dong viée Hii ddng quan tri bé nhiém Téng giam die;

p. Quyét dinh e vige di¢u chinh, bé sung, thay doi va cic vin dé khac lién quan dén
qua trinh trién khai, tién d@. dicu chinh phdp Iv, hodn tat thi tye phap Iy, mire diu ur,
thini hagn dau o, dicu chinh thiri han diu tr, didu chinh liing giam gid trj ddu e ., cde
dir 4n theo y&u ciu cia Co quan ¢b tham quyén cho phit hop véi quy dinh cia phip
heit vivhode cho phi hgp van bien dong ciaa thi truimg tai thir diém thire 1@ trién khai
dir dn. Trdmg hop vige didu chinh nay din dén ting tdng mire ddu tr so vai mire edl
di duoc phé du:r':}_t, ty 1§ phin ting thém thude thaim quyén phé duyét cia Hii dbng
quin trj thi Hgi ddng quin trj s& quyet dinh, Trimg hop ty 18 phiin ting thém thuie
tham quyen phé duvét |..'_=.1:| D hi dong co dong thi Hi dong quén trj duge thire hién
v phai bio cdo tnude c6 déng vi trinh oo dong phé duyét tai Dai hoi gin nhir,

4. Nhimg vin dé sau diy phai dioce Hii dbng quan trj phé chudn:
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a. Trong pham vi quy dinh tai khodn 2 Diéu 153 Lu@t doanh nghigép Hii déng quan tri
tuy timg thin diém q‘u}rél dinh viée thire hién, sira d6i vi hiy bé cde hop ﬂﬂng lom cia
Cang ty (bao gbm cée hop ddng mua, bin, sét nhiip, thiu tdm Céng ty va lién doanh);

b. Chi dinh vi bii nhiém nhimg ngwid duge Cong ty ty nhiém la dai dién throng mai v
Luft sir cia Cong ty;

¢, Cirnguoi dai dién theo uy quyén thire hién quyén so hiru c6 phin hodc phin von gép
ciia Céng ty & nhimg Cong ty khic, quyét dinh mirc thit lao vi lgi ich khéic coa nhimg
nguii d6 néu trong truimg hop Didu 1§ cia doanh nghiép cb von gop cia Cong ty
chira quy dinh;

d. Thanh ljp cdc chi nhanh hofic vin phong dai dign cia Cang ty;

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

f Hop ddng mua, ban, vay, cho vay vi cic logi hop déng, giao dich khic ¢o gid tri tir
35% thng gia trj tai sin cia Céng ty va edc chi nhanh duwge ghi trong bdo cdo tdi chinh
kv gin nhit 43 duge kiém todn;

g Viée gop von, mua hode bén ¢d phin, phan vin gop tai cic Cong ty khac duge thanh
lip & Viégt Nam hay nuidc ngodi:

h, Viéc dinh gia tai sdn gop vao Cong ty khing pha bing tién lién quan dén vige phat
hinh cé phiéu hofic trai phiéu cia Céng ty, bao gdm vang, quyén sir dyung dat, quycn
sor hiru trf tug, cong nghé va bi quyét cing nghé;

i, Quyét dinh mirc gid mua hojic thu héi ¢b phin cia Cng ty;

5. Héi déng quin trj phii bio cao Pai hi dong co dang vé hoat ding cua minh, cy thé 1a
viée gidm st clia Hoi ddng quin trj d6i vii Téng gidm doe v nhitmg cén b quin Iy khac
trong nim tai chinh. Trudmg hop His dong quan trj khong trinh bio cdo cho Dyl hii ding
ch déng, bio cdo tai chinh nim caa Céng ty bj coi li khong co gid trj vi chua duge Dy
hoi ding ¢b déng théng qua.

Didu 28: Thit lao. tién lrong va lgi ich khic cia thanh vién Hji dong quan trj.

1. Thanh vién Hi déng quan tri duge nhin thi lao va tién thirdmg cho cong vige cia minh
dudi e ciach 14 thanh vién Hai déng quan tri. Téng mirc thi lao va tién thudng cho Hji
déng quin tri s& do Pai hii déng ¢b dong quyvét dinh. Khodn thi lao nay duge chia cho
ciic thanh vién Hai déng quan tri theo nguyén tie thoa thujin trong Hi dong quan tri hodc
chia déu trong trrmg hop khing thoa thudin dugc.,

2, ‘Tdng sb tién trd cho timg thinh vién HEi diing quin trj bae gdm thi lao, chi phi, hoa
héng, quyén mua cb phin v cac lgi ich khic duge hudng tr Cong ty, Cdng ty con, Cong
ty lién két cia Cong ty va cde Cong ty khic ma thinh vién Hii dimg quan trj la dai di¢n
phin vin gop phii duge cong bd chi tiét trong Bao cio thuong nién cla Cong ty.

3. Thanh vién Hoi déng quan trj ndm git ehirc vy diéu hanh bao gbm cd Chi tich hode thanh
vién Héi déng quan tri 1am vige tai céc tiéu ban cia HOi ding quan tri, hofdic thye hién
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nhimg cong vige khac ma theo quan diém cua Hgi dong quan tri ld ndm ngoai pham vi
nhiém vy théng thuime cia mit thinh vien Hai dﬁng quan tri, <o thé duge tra thém thi
lao duréni dang mot khodn tién cong tron goi theo timg lan, liromg. hoa hL"111|._:. phirl trim lgn
nhuin hojc duwdi hinh thire khic theo quyét dinh cia Hii dong quan tri,

Thanh vién Hoi dt'ﬁng quan tr] co qu}'l.:‘:n diroe thanh todn tat cd cac chi phi di lai, an. & va
ctic khoan chi phi hgp 19 kKhde ma ho 43 phai chi tra khi thiee hién trich nhiém thianh vién
Hi dding quan tri cita minh, bao gém ca céc chi phi phit sinh trong vie t&i tham dy céc
cuge hop Bai hji dénng ci déng, Hoi d:"."rng quan trj hofic cac ficu ban cia Hi dl':mg quuin
iri.

Bicu 29, Chi tich Hji ding quan tri.

Hi d%-ng quan tr phai lwa chon trong 50 cdc thanh vién Héi d:"mg, quan trj dé biu ra mot

Cha tjch. Chi tich hdi ctﬁng quan tri s& khéng kiém nhiém chic Tong gidm déc Cong Ly.

Ung vién duee bau lam Chu tich phai dam bao du cic dicu kién sau diy:

a. Nhitng didu kién nhir quy dinh tal Didu 155.1 Ludt doanh nghiép

b. Phai la co dong sang lip Cong ty hodc ngwoi trre tiep dieu hanh Cong ty. Ung vién
phii ndim gifr ¢d phin 16i thidu 05% trong thisd han lién tue it nhét 03 (ba) ndm, c6 théi
gian lam thanh vién Hdi dong quan tr it nhat 03 nhigm ky lién tiép trude kv biu cir
Chu tich.

. Chis tjch Hi dﬁng quan tri co trich nhié¢m triéu tip, 14 chd toa Pai hii dﬁng e dong va

cde cude hop cia H@i ding quan trj, déng thi eo nhimg quyen va trich nhiém khic quy
dinh tai Didu 1¢ nay va Ludt Doanh nghi¢p. Truimg hop Chu tich Héi déng quan tr va—ing
mijt hojc khong thé thye hidn duge nhiém vy ctia minh thi phai dy quyén bing vin bin
cho mgt thanh vién khac thue hién qu}'én va nghia vy cia Chu tich Hdi dﬁmg qudn tr,
Irwtmg hop khing ¢6 nguoi duge uy quyen hode Chi tich 116i ddng quan tri chét, mdt
tich, bj tam giam, dang chip hinh hinh phat i, dang chip hanh bién phap xir 1¥ hanh
chinh tai co sé cai nghign bt budic. co sir giao dyc bit bude, tron khéi noi cu trit, bj han
ché hodc mit ning Ire hanh vi dén sy, ¢6 kho khin trong nhan thire, lam chi hanh vi, bj
Toa an cam dam nhigm chirc vy, cdm hinh nghé hodc lim cong vige nhit dinh thi céc
thinh vién con lai bau m{ ngudi trong s6 cdc thanh vién gift chire Chi tjich Hai dong
quan tri theo tiéu chi quy dinh tai muc 1 Bitu nay, Iriimg hop s phiéu ngang nhau,
Ii'u'u:lh vién dang cd 1y 1§ sé hinu i phin ci nhin va thér gian niim gilr e6 phidu lién tyc
nhi¢u hon s tring cir Cha tich Hi déng quin trj.

Chis tich Hoi déng quan trj co trach nhi¢gm chudn bj chueng trinh, i ligw, tri¢u tip va chi
wa cuje hop Hoi déng quén tri; ¢ho toa cude hop Pai hdi dong oo ding: dong thin o cic
quyén va nghia vy Khiac quy dinh 1ai Ludt doanh nghiép va Didu 12 ndy,

Chi tich Hai déng quin trj ¢d trich nhigm dam bao vidge Hoi dong quin tri gl bio cdo tai
chinh ndm 43 dugc lu'lzém todn, bio cdo hogt ddng cia Hai ding quan trj cho cde ¢ dbng
tpi cude hop Bai hii dong ¢d ding,
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Truwimg hop Chil tich Hoi déng quén trj tir ehire hodie bj bai mién, Hi dbng quan trj phii
b nguriri thay thé trong thiri hyn mudi (10) ngdy, Chi tich Hi déng quin trj phii dip
(mg &0 céic tidu chi quy dinh t9i khodn | cha Didu ny.

Bidu 30, Cic cuije hop cia Hji ddng quan tri.

1.

3.

4.

5

Trirémg hop Hii dong quéan tri biu Chi tich thi Chi tich Hai ddng quan trf s& duge biau
trong cufic hop din tién cia nhié¢m k¥ Héi d{"mg quin trj trong thén han bay (07) ngay lam
viée, ké tir nghy két thic biu cir Hji dong quan tri nhigm k¥ dé, Cude hop ndy do thénh
vién c6 sb phidu bdu cao nhit hojie tv 1é phiéu biu cao nhdt triéu tip. Trubmg hop cd
nhiéu hon mét (01) thinh vién cé sé phidu biu cao nhit hode t¥ 1& phiéu biu cao nhil
hojc ngang nhau thi cde thanh vién biu theo nguyén the da so d& chon mdt (01) nguin
trong s¢ ho trigu tip hop Hoi ddng quan tri. Truimg hop ngwai cd 50 phiéu bau cao nhit
khéing trigu tip cude hop Hi ddng quan trj thi phai chiu trich nhigm vé moi thiét hai xay
ra di v Cong ty tir viée khong tridu tip niy.

. Cac cude hop thuémg ki: Chi tich Hoi déng quan tri phai tridu tip cie cude hop Hji ddng

quén trj dinh ky va bét thuwimg, lp chuong trinh nghj sy, thisi gian vi dja diém hop ba
(03) ngiy trude ngdy hop dy kién. Chil tich ¢6 thé tridu tip hop bat ki khi nao xét thiy
can thiét,

Cae cudc hop bat thuémg: Cha tich Hoi déng quén tri phai triéu tip hop Hai ding quin
tri, khéng duoc tri hodn néu khing ¢d 1y do chinh ding, khi mit trong s0 che déi tegng
durdii diy d& nghj biing viin bin néu 16 mye dich cudie hop, vin dé cin thio ludn:

a. Tong giam dbc hofic it nhit ndm (05) ngwin can b quan 1¥;

b. it nhdt hai (02) thanh vién HGi ddng quin tri;

¢, Theo dé nghj cia chinh Cha tich Hii dong quan tri;

d. Pa st thanh vién Ban kiém sodt hofc thinh vién dic 1ap Hoi déng quan tri.

Pé nghi phai duge 1ip thinh vin ban, trong d6 néu rd mye dich, vin dé cin thio ludn vi
quvét dinh thude thiim qu}fén chia HGi dfmg quin trj.

Ciic cugc hop hji déng quin trj néu tai khoan 3 didu 30 phai dwoc tién hinh trong thir
han bay (07) ngdy lam viée, ké tir ngay nhin duge dé nghj néu tai khoan 3 Dicu ndy.
Truémg hop khéng tri¢u tip hop theo dé nghj thi Chi tich Hji dong quén tri phii chiu
triich nhigm v nhimg thi¢t hat xay ra ddi v Cong ty: nhimg ngur 4 nghj t6 chirc hop
duwge néu tai khoan 3 Didu 30 cé quyén triéu tip hop Hai dong quan irj.

Truimg hop e6 yéu ciu cda Cong ty kiém toin dje 1ip thye hién kiém todn bdo cdo tii
chinh ciia Céng ty, Chi tich Hi déng quan trj phai irigu tip hop Hi déng quin trj € bin
vé bio cio kiém todn va tinh hinh Cong ty.

Cudic hop Hoi ddng quan tri duge tién hanh tgi try sir chinh ciia Céng ty holie tai dja diém
khiie & Viét Nam hodic & mrde ngodi theo quyét dinh cua Chi tich Héi ddng qudn tri va
dirgre sy nhiit tri coa Hi déng quan tri.
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7. Théng bao hop Hoi dung quan tri phai duge gin cho cde thanh vién Hoi dong qu:'m tri va
chic Kiém sodt vién it nhit ba (03) ngay lam viée truoc ngay hop. Thong biao v vige hop
HBOQT phar co it nhit cic nbi dung co ban E{'rm. thivi gian, dia diém hop: ndi dung clc
vin & cin thao ludn va bidu quyvét tai cude hop. tai ligu kém theo (néu co), thanh phin
tham dyr, Théng bio duge thue hién bing hinh thire viin ban, sir dung ngdn ngir tiéng viét,
ci chir ky cua Cha tich HBOT.

Théng bao vé viée hop HDOT duoe giri cho thinh vién HPOT va kiém sodt vién theo cée
hinh thire sau; gin the, fax, thee dién U, tn nhi:m dién thom theo cic théng tin ma thanh
vién HPQT da dang kv vai Cong ty it nhét ba (03) n gay lam vigc tnrde ngay 10 chire cube
hop.

Trong théri han 24h trude thid diém hop. thanh vien HBQT nhin duge thong béo mén hop
¢o trach nhigm xic nhin tham dir hodc khing tham dy cuge hop va 1y do khong tham dur
hop, Trrémg hop thanh vién HBOQT kKhing cd thong tin xac nhin tham gia cude hop thi
dugre hidu 14 thanh vién d6 cd tham gia cude hop HROT

8. Chi tich Hii déng quan tri hode ngwid trigu @p hop ¢d the gin théng bio mii hop v cic
b lidu kém theo dén cac thinh vién Ban kiém soat nho ddi vai thanh vién Hoi ding quin
tri. Thinh vién Ban kiém sodt ¢ thé duge moi die cde cude hop cin Hi ddng quin tri; od
quyen thio luin nhumg khong duge bigu quyét,

e e

9. So thanh vién tham dl,r t6i thieu: Cac cude hop cia Hoi d{"mg quan trj chi duge tién hfmh'c;r
v thing qua céc l;]l-l}fi..l djnh khi ¢6 it nhit ba ph:m tur {%4) 0 thanh vién H dung fuan u'| }
cd mit tryre t:ep hofic tryge 1u1.ren -

Truimg hop khdng di <6 thinh vién dy hop theo quy dinh. cude hop phai dge tridu p
lai trong thiri han bay ngay (07) ngay k& tir ngay dy dinh hop Kn thir nhit, Cude hop triéu
tap lai dirgc tién hanh néu ¢d hon mot nira { 1/2) 50 thanh vién Hoi dfmg guan trj dir hop
vi bill bujc phai cd mit coa Chi tich HPOQT hode nguid dwoe Chi tich HEOT uy quyvén
theo quy dijnh tai khoan 2 Dicu 29 Bicu 1é Cang tv.

10. Biéu quydt

a. Trir quy dinh taf di¢m b khoan 10 Bicu 30, méi thinh vién Hii dong quan tri tai cude
hop HGi I:Iélng quin tr] 58 co mat (01) phiéu bicu qu:-f{':l'.

b, Thanh vién Hai dong quan trj khéng duge bicu quyvét vé cie hop déng, cic giao dich
hofc dé xudt ma thimh vién dé hodic ngtrini lién quan tod thanh vién d6 ¢o lgi ich va loi
ich do mau thuin hode ¢d thé mau thuldn v lgi ich eda Cong ty. Thanh vién Hi dong
quan trj khong duge tinh vio 15 1¢ thanh vién t6i thidu co mit dé co thé td chire cuje
hop Hgi dong quan tri vé nhimg quyé dinh ma thanh vién d6 khéng cé quyén bitu
quyt

¢. Theo quy dinh tai dié¢m d khoin 10 Diéu 30, khi ¢é vin dé phal sinh tai mt,:i cufe hpp
ctia Hai déng quan trj lién quan din mire dé loi ich hodc quyén hu.l.l quy¢t ciia thinh
vién Héi dong quan tri méa thanh vién dé khong nguyén tir bo quyén bidu quyét i
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thanh vién Hoi dong quan tri 46, nhimg van dé phit sinh d6 s duge chuyén téi chi
toa cuie hop va phan quyét ¢la chi toa lign quan débn tdt ch cde thanh vien Hii ddng
qudn trj khac 58 co gia trp la qu}'él dinh cudi cing, trir trudmg hop tinh chiit hofic pham
vi g ich cia thinh vién H)i ddng quan trj lién quan chura durge cong bih diy dis;

d. ‘Thanh vién Hii déng quan tri hudng loi tir mét hop ding duge quy dinh tgi didm a vi
diém b khodn 4 Didu 37 Bidu 1§ nay dige coi 1 co loi ich ding ké trong hip dong do;

11, Céng khai lgi ich; Thanh vién Hoi ddng quin tr trye tiép hojie gidn tigp duge huimg loi
tir mit hgp déng hodc giao dich i duge kv két hodc dang dir kién ky keét voi Céng ty va
biét han thin 1a ngwiri c6 quyén Igi trong d6 c6 trich nhiém cong khai bin chit, ndi dung
ciia quyén lgi do trong cude hop ma Hoi ddng quin trj lin diu tién thio luin vé vige ky
két hop dong hodc giao dich ndy. Trrdmg hop mdt thanh vién Héi ding quéan trj khéng
bict ban thin v nguii lién quan ¢o lgi ich vao thoi diém hep dong, giao dich duge ky vai
Céng ty, thinh vién H ding quin tri nay phai cong khai cic lpi ich lién quan tai cuge
hop diu tign cia Hoi dong quén trj duge 1 chire sau khi thénh vién niy biét ring minh co
lgri ich hodic s& ¢6 lgi ich trong giao dich hofic hop déng néu trén,

12 Bu:u quyét da so: Hii dﬁng quan trj théng qua cie quyst dinh vé ra nghi quyét trén cor s
da s thinh vién H:;r:t dong quin trj dy hl:!p tin thanh (trén 50%). Treomg hgp sd ph::u tén
thinh va phin déi ngang biing nhau, phifu biéu quyét cia Chi tich Hji dong quin trj 13
phidu quyét dinh.

13. Hop trén dién thogi hoje hinh thirc khic: Cuje hop cta Héi déng quan trj co thé duge 10
chire theo hinh thirc nghi su giita cdc thanh vién coa Hii dong quan l.n khi tit ea hodic mit
st thanh vién dang & nhimg dja diém khic nhau vai didu kién 12 mai thanh vién tham gia
hop déu co the;

a, Nghe timg thinh vién Hji déng quan trj khic cing tham gia phat biéu trong cude hop:

b, Méu mudn nguii dé 6 thé phit biéu voi tit ci cie thanh vién tham dy khic mt cich
d&ng thiri.

Viéc thao lufin gifra céc thanh vién o6 the thye hign mét cach trye tiép qua dién thogi hodc
bing phucmg tién lién ]q,-': thong tin kKhac (ké ci mﬁ. ST dymg phuomg tign nay dién ra vio
thiri diém thong qua Diéu 18 ha:,- sau nay) hodc két hop tit ca cic phuong thire ndy. Theo
diéu I¢ nay, thanh vién HGi déng quén trj tham gia cude hop nhir vy duge coi 1a “co mjt”
tai cudc hop d6. Bja diém cuw.: hop duge tb chire theo quy dinh nay li dja diém ma b
déng nhit thinh vién Hai déng quan trj tip hop lai. hodic néu khong co mdt nhdm nhu viy
l& dia diém Chil toa cude hop hign dién.

Céc quyet dinh duge thing qua trong ¢ue hnp qua di¢n thoai duge 10 chirc va tién hinh
mf,!nt cach hop thire, ¢o higu lye ngay khi két thiic cudc hop nhung phai duge khiing dinh
bang céc chir ky trong bién béan cia tit e thanh vién Hji dong quéin tri tham dy cude hop
nay.

14. Nghi quvet theo hinh thir Iy ¥ kién biing viin ban dwge thong qua trén co s ¥ kién tén
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thanh ciia da s6 thinh vién Hoi déng quan trj cé quyén biéu quyét. Nghi quyét ndy ¢6 higu
Iye vi gid tri nhu nghi quyét duge thing qua tai eude hop voil cae digu kién sau diy:

a. Thanh vién cé quvén biéu quyét ve nghi quyét tyi cude hop Hi ddng quan tri:

b. S0 lwgng thinh vién tham gia hiéu quyét khdng thip hom s6 lrgng thanh vién 10 thidu
theo quy dinh dé tién hinh hop Hi dong quan tri.

Mghij quyét loai nay i gia tri va higu lye nha nghi quyet dirgre cde thinh vién héi déng

quan trj thong qua tgi cude hop duwge trigu tip va 16 chire theo théng 1&, Nghj quyvét niy b

thé duge thing qua bing cich sir dung nhiéu ban sao cia cing mdt viin hin néu mdi bin

sa0 di ¢o it nhiat mdt chit ky thanh vién,

Piéu 31. Céc tidu ban thuje Hii ding quin tri.

l. Ilq;n dong quan tr ¢o thé thinh I;sp ticu ban trye tlmr,:L dé phy trich vé chinh sach phat
trj-:n. nhan sy, hromg thuomg, Kidm todan m;s; bd. 86 lwomg thianh vién cia tiéu ban ¢d thé
gom médt hodic nhiéu thianh vién cia Hii déng quan 11 va mot hodc nhiéu thinh vién bén
ngoai do Hoi ding quin tri quyét dinh. Hoat déng cia ticu ban phai tuin thi theo quy
dinh cia Hoi dﬁng quan trj. Nghi qu:r'-.it ciia ti¢u ban chi ¢d higu lire khi cd da so thiinh
vién tham dir v bicu quvét thong qua tai cude hop e tidw ban 14 thanh vién Hai ding
guan 1rj.

2 Vide thyre thi quyét dinh cha Héi déng quan tr, hode cia tiéu ban tnre thude Hbi ding
quin 11, hode cla ngwdi cb tr cach thianh vién titu ban Hoi dongz guan trj phai pha hep
viri cac quv dinh phip lufit hign hanh va quy dinh 1 Piéu 1& Cong tv.

VIIL TONG GIAM BOC VA CAN BO QUAN LY KHAC.

Piéu 32. T chire b midy quin 1y

To chire quan ly coa Cong ty s€ chiu trach nhigm va hogt dong duoi s lanh dgo cua Hai
d:z':lng quin tri. Céng tv ¢ Tong giam doe, cac Pho tong giam dde, Ké toan triromg va cic
chire danh quin Iy khic do Héi d{‘mg quan trj bo nhiém. Tong Giam doc phai 1a thanh vién
Héi déng quan tri. Cdc Pho Tong Giam dbc o6 the ding thiri 14 thanh vién Hai dong quan tr
vit dugre bid phiém, mién nhigm, bai nhiém theo nghi quyét cia Hoi déng guin tr.

Bi¢u 33. Cin b quin Iy,

L. Theo dé nghj cia Tong giam doc va durgre sur uh:ip thudn cua Hii ﬂéng quan irj, Cong ty
durgre sir dung s6 lugng v loai can bé quan 1y can thiét phii hop vivi tiéu chudn, co ciau va
quy ché quan 1¥ cia Cong tv do Hoi ddng quin tri quy dinh va dé xudt tus time thoi diém.
Cén b quan Iy phii ¢d trach nhigm man cin dé hd trg Cong tv dat duge cic muc Héy dé
ra trong hoat déng vi 16 chirc,

2 Thislzo, tién lwomg, I ich va che dicu khoan khac trong hop dong lao ding dbi vai Tong
giam doc do Hii dong quan tri quyét dinh vi hgp déng vai nhitng nguii diéu hinh khéc
do Hoi dong quan tri quyét dinh sau khi tham khio ¥ kién cia Tong gidm déc.

Diéu 34. B nhigm, mién nhi¢m, nhigm vu vi quyén han ciia Ting giim dbc.

Irang 35




1. Bé nhigm: Hoi ddng quin trj s bd nhidm mét (01) thinh vién Hgi dong quan trj lim
Téng giam dée va s& k¥ hop dbng quy dinh tién lrong, thit lao, lyi ich vi cde dicu khodn
khac lign quan dén viéc tuyén dung. Thing tin vé mirc luong, trg cip va quyén lgi cia
Tong Giam dbc phai duge bdo cdo trong Bai hji ding co dang thudng nién va duge néu
trong Bio cao thuimg nién cia Cong ty.

2. Nhiém ki: Nhiém kv cia Tong Gidm dbe 13 05 (ndm) vi ¢d thé duge téi bo nhigm. Viee
hé nhigm 6 thé hét higu lue cfin cif vio cic quy dinh tai hop dong lao dgng. Néu nhiém
ky Téng gitm déc duomg chire hét han ma Tong gidm déc méi chua dwge bd nhigm thi
nhigm k¥ ciia Tong gidm dbc duomg chire s& duge kéo dii cho dén thoi diém Tong giam
dée mdi duge b nhigm theo Quyét dinh ciia Hii ddng quan tri. Tong gidm dbe khing
dirge phép 1& nhimg ngwéi ma phap lut cam gilr chirc vy nay, tire 18 nhimg ngudi vi
thanh nién, ngwiri khéng di ning lwe hanh vi, ngwini ¢ bj két dn 1, nguoi dang thi hinh
hinh phat tii, nhiin vién hye legng vil trang, cic cdn b cong chire Nhi mede v nguini di
bi phén quyét 1a di lam cho Ciing ty ma ho timg linh dao trnde ddy bj phd san,

3, Quveén han va nhid¢m vu: Tong Gidm dic co nhimg :|,u_1;-:’.':n han vi trach nhiém saw:

a. Thure hién cae nghy qu}rél, coa Hoi dﬁng quan trj va Bai hjl dfﬁng ch dong, ké hoach
kinh doanh vi ké hogeh diu nr eia Cong ty di duge Hii dong quan tri v Bai hji
ding ¢ dong thing qua;

b. Quyét dinh cie viin d& khic ma khong thuge tham quyén vi/ hofic cdn phai cb quyét
dinh et DHBCD vi/ hoje Hgi dong quin tri;

¢. Kién nghi s lirgng va cée logi cdn b quan Iy ma Cong ty cin thué dé Hai dong quin
tri b nhiém hofic min nhigm khi cin thiét nhim dp dung cdc hoat dong cling nhw cic
cor céiu quan 1§ 16t nhiit do Hi dong quan trj @& xudt, wr viin dé Hpi dong quin ir]
quyét dinh mirc luong, thit lao, cde lgi fch va cac diéu khoan khic cia hop dong lao
dbng cia cin b quén 1y thujc thim quyén quyét dinh cia Hoi dong quin tri;

d. Tham khio ¥ kién ciia Héi ddng quén tri dé quyét dinh 0 lwong nguti lao ding, mire
lromg, trg cdp, loi ich, viée bé nhiém, mién nhidm va che didu khodn khic lién quan
dén hep dﬁng lao ding cia ho,

e. Thue thi ké hoach kinh doanh hing nim duge Dai hii diing ci déng va Hai dong quan

| trj thong qua;

f D& xufit nhimg bién phép ning cao hoat djng va quin Iy cua Cong ty; kién nghj
phuromg an co ¢du th chire, quy ché quan Iy ndi b Cang ty;

g Thie hién tht ed cdc hoat ddng khic theo quy dinh ciia Diéu 1§ ndy, céc quy che cua
Céng ty, cde nghj quyét cia PHDCD, Hi déng quin tri, hop dong lao dong cba Tong
Gidm dbc va phap luit.

h. Chuiin bi cic ban bio cao hoat ddng sin xudt kinh doanh va bao cdo luu chuyén tién té
dir kién: bang cin déi ké todn cho timg ndm tai chinh s& phai duge trinh 4¢ Hoi dong
quén trj thing qua.
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5.

. Tang Giam dic co thé ay quyén cho cic Phd Téng Gidm dde hodc ngudi khic lhﬂ} miit
minh g:m guyét mot s cong vige cia Cong ty va chju trich nhiém triede phip ludt vé vide
Uy quyven, iy nhi¢m coa minh. Mg duge Inng Gidm dm: uy qu‘n.i.fl'l uy nhig¢m phai chju
trach nhiém tnrde Tong Giam dic va trirde phap ludt vé nhimg céng vide minh lam. Moi
sir (v quyén, iy nhiém déu phii thyre hign bing viin han.

Bdio cdo 1én Hpi ddng quan tri vi cac co dong: Tong giam déc chju trach nhiém tnede Hi
ding quin trj va Dai hii ddng ¢b dong vé viée thye hign nhigm vy va quyén han duge
giao vi phai béo cdo cac co quan nay khi duge véu ciu.

Bai nhiém: Hoi dong quan trj ¢o thé bai nhiém Tong gidm die khi eé tir hai phin ba thanh
vién Hoi dong quin tri trir [én bidu quvét di hop tin thinh (trong trdme hop nay khong
tinh bicu quyéi cua '['nfmg Giam doe) va bo nhigm mé Tong giam doc mai thay thé, Tong
Gidm déc bi bai nhidm ¢ quvén phan déi viée bdi nhiém nay tai Dai hoi déng co dong
tiep theo gan nhit,

Bicu 35, Ngwdi phy trach quéan trf Cong 1y,

r

Héi ding quan trj bo nhi¢m it nhat mdt (01) nguii laim Ngwdi phy trich quan trj Cong ty
dé hé tro hoat ddng quéan tri Cong ty duge tién hanh mét cach ¢b hidu qui

Neguwii phuy trach quin trj Cong ty phai dap (mg cée tiéu chuin sau:
a. Co hidu biét vé phip ludt;

b. Khing duge dong théi lam vide cho Cong tv kiém todn dic 13p dang thye hién kiem
toan cac biw cho 1ai chinh caa Cong tv;

¢. Céc tiéu chudn khic theo quy dinh cia phip ludt, Didu 1¢ ndy va guyét dinh caa Hbi
déng quan tri.

Hai déng quén trj co thé bii nhiém Newoi phy trich quan trj Céng ty khi cin nhimg
khong trdi v ede quy dinh phap ludt hign hanh vé lao déng. Hi dong quén tri cd the b
nhigm Triy by Ngurii phu trich quan trj Cong ty tiy timg thai diém.

Newdi phu trdeh quin 1r) Cong ty oo cac quvén va nghia vy sau

a. Tur van Hoi dong quan tr trong viée 16 chirc hop Pai hii dong ¢d dong theo quy dinh
vit cde cong vi¢e lién quan gifta Cong tv va cd dong;

b. Ch ufu_:l bj cic :.'m}n.'. hop Héi dv.':mg quan trj, Ban kiém soat va Dai hoi ding et dong theo
yéu cau ciia Hji dong quén trj Ban kiem sodt;

Tur viin vé thi tye cia cae cude hop;

d. Tham dy cic cude hop;

e Tir viin thi tye Jp cic nghi quyet con Hoi dong quan tr phit hop véi quy dinh cia
phip lugt;

f. Cung ciip cdc théng tin 6 chinh, bin sao bién ban hop Hoi déng quin tri v cdc thing
tin khac cho thanh vién caa Hi ddng quan trj va Ban kiém sodt;
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¢. Gifim sit vi bo cio Hi dong quin trj vé hoat ddng cong bo thing tin cia Cong ty.
k. B#io mét théng tin theo cdc quy dinh cia phip lujt vi Diéu 12 Cong ty;
i Cac quyﬁn vt nghta vi khic theo quy dinh eta phip luit va Picu 1¢ Cang ty.

IX. NHIEM VU CUA THANH VIEN HOI PONG QUAN TRI, THANH VIEN BAN
KIEM SOAT, TONG GIAM POC VA CAN BQ QUAN LY.

Piéu 36, Trach nhiém cin trong.

Thanh vién Hoi ddng quin tri, thanh vién Ban kim soat, Téng gidm doc diéu hinh vi cin bd
quén Iy duge dy thie co trich nhiém thyc hign cic nhi¢m vy cta minh, ké cd nhimg nhiém vu
viri tr cdch thanh vién cic tifu ban cia Hi dong quan tr, mdt cich trung thye va theo
phirong thire ma ho tin 1a vi lgi ich cao nhit ciia Cong ty v vai mdt mire d¢ ciin trong mi
miit ngudri thin trong thidng cb khi dim nhigm vi tri wong dwong vi trong hodn cénh trong
.

Diku 37, Trich nhi¢m trung thwe va tranh cde xung djt vé quyén lgi

I. Thanh vién Hai déing quéan tri, thinh vién Ban kiém sodt, Tdng gidm dbc diéu hinh va cin
b quén 1v khong duge phép sit dung nhitg co hii kinh doanh b thé mang lai lgi ich cho
Céng ty vi mye dich cé nhin; dong théi khong duge sir dung nhimmg thing tin ¢ duge
nhér chire vu cita minh dé tr lgi ¢4 nhin hay d& phuc vy lgi fch eda t6 chire hodic cd nhiin

| khic.

| 2. Thanh vién Hoi déng qudn tri, thnh vién Ban kiém sodt, Tong gidm dic diéu hanh va cin
bé quén 1§ cé nghia vy thing béo cho Hi déng quén trj it ¢4 cac lgi ich ¢o thé giy xung
ddt v lgi fch cia Cong ty ma hg cb thé dirge hirdmg thong qua cde phap nhin kinh te,
cde giao dich hojc ¢ nhin khac.

3. Trir truimg hop Dai hji ddng cb déng co quyét dinh khic, Cong ty khéng duge clp cic
khodn vay cho céc thanh vién Hai dong quan tri, thanh vién Ban kiém soat, Tong gidm
dic, can b quan 1y khiie vi céc ed nhin, t6 chire ¢6 lién quan 1Gi cde thanh vién néu trén
hojic phap nhin ma nhimg ngudi niy c6 cac lgi ich tai chinh trir tredmg hop Céng ty vi 1
chite ¢6 lién quan tai thinh vién nay 1a che Cong ty trong clng tdp dodn hodic cie Cong ty
hogt ddng theo nhém Céng ty, bao gim Céng ty me - Cong ty con.

4, Hop ding hofe giao dich gilra Cong ty voi mt hode nhiéu thanh vién Hi ddng quin tri,
Kim sodt vién, Toéng gidm déc, nguii didu hinh khac va céc cd nhin, t6 chirc €6 lién
quan dén hy hodc Cong ty, doi tic, higp hoi, hoc to chire ma thinh vién Hoi ding quin
iri, Téng gidm déc, nguoi didu hinh khic hoje nhimg nguoi lién quan d&n ho 1a thanh
vién, hojic ¢é lién quan lgi ich tai chinh khong bj v6 hiéu hoa trong cac trudmg hop sau
div:

a Dbi véi hop dbng c6 gid trj tir muiri 1im dén hai muoi phin trim (15% - 20%) ting
gifl trj thi san cta Cong ty v cic chi nhinh cua Cong ty duge ghi trong bio cdo tai
chinh da dwge kiém todn ghin nhat, nhimg ndi dung quan trong cua hgp ding hojc giao
dich ciing nhu che mdi quan hé va loi ich cua thanh vién Hoi diing qudn trj, Kiém soi
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vién, Tong pidm doc, ngwrd diu hinh khic di dirge bao cdo toi Hpi dong quan tri.
Bfl'lﬂg thir, Hi ﬂn:".'mg quan tri 43 cho phép thye hign hop df'nug hofe giao dich db mdt
cach trung thue bang da s6 phirf*u tin thanh cta nhig thanh vién Hdi dong quan i
khong ¢o len ich hén quan;

b B v nhimg hop dong co gia i liom hon hai muroi p]nlht trim (20%) tc:lng 2id tr] i
sin Cong 1y v cae chi nhinh cia Cong tv duge ghi trong bao cdo tai chinh di durge
kidm todn gin nhit, nhimg ndi dung quan trong cda hop ding hojc giao dich niy cling
nhu mbi quan hé va loi ich cia thinh vién Hoi dong qudn tri, Kiem sodt vién, Tong
gidm doe, ngwii dicu hanh khic 3 duge cong bé cho cie ¢o dong khang cd lgi ich
lign quan b quyvén bicu quyét vé vian d& do, va nhimg cb dong dé di thong qua hop
ding hole giao dich nay;

¢ Hgp dE‘mg hodc giao dich 4o duge mat th chire tr viin dje lip cho la cong hlﬁng vi hop
Iy xét trén migi phuong dién lién quan dén cie co dong ciia Cong ty vio thid diém giao
dich hodc hop dong nay duge Hoi dong quan tri hoje Dai hoi dong cd dong thing qua.
Thanh vién Hai dong quan trj, Kiém sodt vién, Téng giam doc, ngrii dicu hanh khéc va
cde 16 chire, cd nhan cd lién quan tei cac thanh vién néu trén khong dwge s dung cie
théng tin chua duige phép cing bo cia Céng tv hofic tiét 16 cho nguwdi khac dé thye hign
céc gino dich e 1lién quan.

Picu 38. Trich nhigm vé thiét hai va boi thirime.

1. Thanh vién Hji dong quan i, thanh vién Ban ki¢m soat, Tong gidam doc diéu hinh vi can
b quan ly khac vi pham nghia v, trich nhigém trung thire vi ciin trong, khong hoan thinh
nghia vu cia minh véi s min cin va ning lwe chuyén mon phai chiju trich nhiém vé
nhimg thigt kgt do hianh vi vi pham cia minh giy ra.

Céng ty boi thudmg cho nhitng ngwin di, dang hode cb thé i thanh mét bén lién quan
trong cac vy khicu nai, kién, khai to (bao gul'rn:u cie vy viée din sy, hanh chinh va khing
phai 4 cae vu kiégn do Cdng ty 14 ngwin khéi kign) neu ngwii dé da holic dang 13 thanh
vién Hoi dong quan tri, can bd quan 15, nhin vién hoiic 13 dai dién duoc Céng ty Ty quyén
hodic ngirin do di hofc dang lam theo yéu cin cia Cong ty véi trr cich thanh vién Hai
:!n"u:lg quin trj, cdn bd guin I¥, nhin vién hodc dai dién theo ay quyé:n cua Cong v v
dicu kién nguén 46 di hanh dong trung thie, cin trong, min can vi lgi ich hoje khéng
chéng lgi lgi ich cao nhat cua Cang ty, trén co s tuan tha ludt phip v khing c6 bing
chimg xic nhin ring ngwdi do di vi pham nhimg trach nhiém cia minh, Khi thue hién
chire ning, nhi¢ém vy hofic thire thi cic cong viée theo dy quyén cia Cong ty, thanh vién
Hii dong quan tri, thianh vién Ban kiém sodt, cdn hé quédn 1¥, nhdn vién hofic 13 dai dién
theo 0y quvén cia Céng ty durge Céng ty bai thwémg khi trér thanh mt bén lién quan
trong cac vy khiéu nai, kién, khéi 16 (trir céc vu kign do Cdng 1y la ngwin khai kién) rong
cac trrdmg hop sau:

4. Da hanh dong trung thye, cin trong, min cdn vi lgi ich va khong mau thudn véi bgi ich
cua Cong ty:
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b. Tufin thit ludt phip vi khéng co biing chimg xic nhin di khéng thyre hign trich nhigm
ciia minh.
Chi phi béi thuimg bao gdm che chi phi phat sinh {(ké ca phi thué ludit su), chi phi phan
quyét, cic khoan tién phyt, ciie khoan phai thanh toan phat sinh trong thye té hodie duge
coi 12 hop 1v khi giai quyét nhimg vu vige ndy trong khudn khé lugt phap cho phép. Cong
ty ¢6 thé mua bio hidm cho nhimg ngudi ndy dé trinh nhimg trach nhigm boi thuimg néu
trén.
X. BANKIEM SOAT

Diéu 39, Thinh vién Ban kiém sodt

1. Sé luong thanh vién Ban kiém sodt ciia Cong ty la 03 ngwi v nhidu nhit 1a 04 nguii,
Cic Kiém sodt vién biu mdt nguddi trong s0 ho lim Truémg ban kiém sodt theo nguyén tie
da s6. Tremg ban kiém sodt co cc quyén vi trich nhiém sau:

a. ‘Tridu t3p cufe hop Ban kiém sodt va hoat dgng véi tw cdch li Trwomg ban kidm sodt;

b. Yéu ciu Chng ty cung clip cac thong tin lién quan de bdo cdo cée thinh vién cia Ban
kiém sodt;

Lap va k¥ bao cao cua Ban kiém sodt sau khi d@ tham khdo ¥ kién cia Hi ding quin
tri dé trinh 1én Dgi hii ddng co dong.

o

2. Ciic cb déng co quyén gp cb phidu bibu quyét cua timg nguii lai vdi nhau dé dé cir cde

(mg vién Ban kiém sodt. Cée cb dong ndm giit co phin pho théng trong théi han lién we it
ahiit 06 (siu) thing cé quyén gdp s6 quyén bitu quyét dé dé cir che img vién Ban kiem
sodt, Cé déng hofic nhém cb déng nfm giit tir 10% (muoi phin trim) dén dudi 20% (hai
muri phéin trim) tng sé cb phin o6 quyén biéu quyét duoe dé cir 01 (mot) img vién; tir
20% (muisi phin tréim) dén dudi 30% (ba muroi phin trim) ting s6 ¢ phiin ¢b quyén bicu
quyét dirge 08 eir 16i da 02 (hai) mg vién; tir 30% (ba muoi phiin trim) dén dwdi 40%
(béin muei phiin trim) tong s ¢ phiin cé quyén bidu quyét duge dé cir 16i da 03 (ba) img
vién: tir 40% (bén muroi phan trim) dén dudi 50% (ndim muoi phin trim) tng s& cb phan
et quyin bidu quyét duge dé cir thi da 04 (bon) (mg vién; tr 50% (nim muwi phin trim)
dén dudi 60% (shu muoi phin triim) téng s6 ¢b phim cb quyén bidu quyét duge dé cir 1
da 05 (ndim) {mg vién; tir 60% (séu muoi phin tram) dén dudi 70% (bdy muwi phan trim)
téng s cb phiin ¢6 quyén bidu quyét dirge dé cir 1oi da 06 (séu) g vién; tir 70% (bay
muoi phin trim) thng sb cb phin c6 quyén bidu quyét trd 1én duge dé cir di s0 tmg vién
theo quy dinh.
Truémg hip 56 lugng cée img vién Ban kiém sodt thng qua ¢ cir va img cir van khing
i s lugng cdn thiét, Ban kiém sodt dwong nhigm ¢6 thé dé cir thém img cir vién, Co che
Ban kifm soat dugng nhiém dé cir img vién Ban kiém sodt phai dwge cing b 0 ring vit
phii dirge Dai hoi dong cb déng thong qua trute khi tién hinh de cir.

3. Cic thinh vién coa Ban kism soat do Dai hoi déng cé déng biu, nhigm k¥ cia thanh vién
Ran kiém sodt 12 ndm (05) ndm: thanh vién Ban kiém sodt co thé dwge biu lai vdi so
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nhiém k¥ khong han ché. Trong trnuomg hop vao thii diém két thic nhiém Kk méa thanh
vién Ban kiém sodt nhiém kv méd chua dirge biu thi thinh vién ban kicm sodt da hét
nhiém k¥ vin tiép tye thire hidn quyén va nghia vu cho dén khi thanh vién Ban kiém sodt
nhiém kv mdi durgee biu va nhin nhigm vy,
4. Truimg hop o thanh vién Ban kiém soat tir nhi¢m hofic by mién nhiém nhung van dim
béo hoat déng binh thiémg cua Cong 1y thi s& tiép e duy tri hoat déng binh thirimg cua
Ban kiém sodt, khong biu b sung thinh vién Ban kiém sodt mdi cho dén cudc hop B
héi déng cd déng thidmg nién.
5. Thanh vién Ban ki¢m sodt khang con tr cach thinh vién trong cic tnrimg hop sau:
a. Thinh vién d6 bj phap lujt cim lim thanh vién Ban kiém soat;
| b. Thanh vién a6 tir chirc biing mot vin ban thing bio duge giai dén try s chinh cho
Cong ty va duoge chﬁp thudin;
¢. Thanh vién do hi rii [oan tam thian vi cac thinh vién khéc cia Ban kiém sodt ¢6
nhimg bémg chimg chuvén mon chimg 1o n"mg ngiriri 46 khdng con niing liee hinh vi:

d. Thanh vién do 1.-ﬁug mit khiong tham dir cae cude hop cua ban kigm soat trong vong
sdu thang lién tuc, va trong thivi gian ndy ban kiém sodt khing cho phép thinh vién dé
viilng mil va di phan quyét rang chire v cin ngwo nay by bo trong;

4]

Thanh vién da bi cach chire thinh vién Ban kiém sodt theo qu__'l.:él dinh cioa Dyi hji L.
ding co ding. N
6. Kiém sodt vién phai dip img cic tiéu chuin va diéu kién sau diy: %

a. Khong thude doi twemg theo quy dinh tai khodan 2 Diéu 17 cia Lujt doanh nihigp:

b. Buge dio tao mdt trong cac chuyvén nganh hodc oo cac chimg chi v& kinh 1€, tii chinh,
ké todn, kiém todn, lufit, quén trj kinh doanh, xiy dimg hodc co kinh nghig¢m lam vige
phi hip vin hogt dong kinh doanh cta Cong ty;

| ¢. Khong phdi 1a nguin co quan hé gia dinh cia thinh vién Héi dong quan tr, Téng
Giam doc va nguoi digu hanh khic,

d. Khing phi li nguéi dicu hanh Céng ty, khong nhat thiét phai & ¢ dong hofic nguii
lao ding cia Cang 1y

e. Khing dugce 1a cin b quan ¥ trong b phin ké toan, tai chinh cia Cang tv;

f. Khing dJ.rs,!u_ li thinh vién ban linh dao hay nhin vién cia 16 chire kiem todn trre Iiép
thyre hign kicm todn cac bio cio thi chinh cia Cong ty trong 03 ndm lién trirde do,

7. Trutmg hop di xic dinh théng tin trrde img vién, Théng tin lién quan dén cie img vién
Ban kiem soat dwge dua vio tai ligu hpp Dat hdi dong cb ding, va cong bo t6i thidn mui
(10} ngay trede ngay khai mac cude hop Pai hii dﬁmg co dang trén trang thing tin dién nr
ctia Céng ty, dé ¢d déng co thé tim hiéu vé cde tng vién nay trde khi bo phidu,

Biéu 40, Ban kiém soat.

1. Cong ty phai ¢d Ban kiém sodt v Ban kiem soit & ¢ quyén han va trach nhiém theo quy
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dinh tai Piéu 165 Luit doanh nghiép v Digu 18 nay, chi yeu li nhimg quyén han v trach

nhi¢m sau déiy;

a. Thio ludn véi kiém todn vién dac lip vé tinh chit va pham vi kiém todn trde khi bit
dau viée kigm todn;

b. Xin ¥ kién tir viin chuyén nghiép déc 13p hodc tr vin vé phap I¥ va dam bdo sw tham
ria cia nhimg chuyén gia bén ngoeai Cong ty v kinh nghiém, trinh d6 chuyén mon
phii hgp viio moi cong vige clia Céng ty néu thiy cin thidy,

¢, Kiém tra cic bdo cdo tai chinh hing niim, sdu thang va hing quy;

d. Thao luiin vé nhimg vin ¢& khé khin vi tdn wi phit hién tr cac k&t qua kiém todn
gitra k¥ vi cubi kv, ciing nhir moi van dé ma kiem toan vién djc lip mudn bin bac;

e. Xem xét the quin ¥ ctia kiém toén vién déc lap va ¥ kién phan hoi cia ban quan 1y
Cing ty;

[ Xem xél bio cio ciia Cong ty vé cac hé théng kiém sodt ndi b trude khi Hoi dong
quan trj chip thudn; va

g, Xem xét nhimg két qua didu tra ndi bi va ¥ kién phin héi cia ban quén 1y;

h. Truémg hop phat hién hanh vi vi pham phap ludt hode vi pham Diéu 1 Cing ty cia
thanh vién Héi déng quin tri, Tong gidm dic va ngudn diéu hinh doanh nghiép khac,
phai théng bio biing viin ban véi Hoi ddng quin tri trong vong bon muwi tim (48) gid,
yéu ciiu ngudri ¢o hinh vi vi pham chiim dirt vi phpm v ¢ gidi phip khiic phyc hiu
qué;

i. Chiju trach nhiém trude cb déng vét hogt ding gidm sét cia minh;
. Thanh vién Hi ddng quén tri, Tng gidm déc diéu hinh va cin bd quin 1y phai cung cap
diy du, chinh xac va Kip thin cic maug tin vé ti lidu vé cong tic quan 1¥, diéu hanh va
hogat dgng cia Cong ty theo yéu i cia Ban kiem soat. Ngwii phy trich qudn tri Cong
ty phai biao dam ring todn ba ban sao cic thdng tin ti chinh, cic thing tin khic cung tap
cho cic thinh vién Hoi déng quin tri, nghj qu}él vit hién bin hop cta Bai hi:'rt ding co
dong, Hoi déng quén trj s& phai dusgre cung edp cho cdc thinh vién Ban kiém sodt vio
cing thii diém ching duge cung cip cho Hji ding quén trj,

. Sau khi tham khao ¥ kién ciia Hoi dong quin trj, thinh vién Ban kiém sodt co the ban

hinh céc qu:. dinh vé cudc hl',)p ciia Ban kiém sodt vi cach thire hoat déng cia Ban kiém

sodt. Ban kiém soft phai hup téi thiéu hai (02) lin mdt ndm v cufc hop duge tién hanh
khi eé tir hai phén ba (2/3) 6 Kiém sodt vién trtr 1én dy hop.

Thii lao, tién luong va g ich khic cia thanh vién Ban kiém sodt do Dai hii dbng ¢b dong
quyét dinh. Thinh vién Ban kiém sodt cling & dirge thanh todn cde khodn chi phi n o, di
lsi vit céc chi phi phét sinh mét cich hop Iy khi ho tham gia cic cude hop ciia Ban kiém
sodt hodic thyre thi cic hogt ddng khic cua Ban kiém sodl.

X1, QUYEN BIEU TRA SO SACH VA HO SO CONG TY.
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Picu 41. Quyén didu tra so sach va ho so.

1. Ch dimg p}u"j thing va nhom ¢o dong ncu Biéu 12 caa Diéu I¢ ndy co qU}'tl’:n e I'lé]:l

hodic qua ngudi duge Gy quydn gini viin ban véu ciu kieém tra trong gior lam vide v tai dia
diém kinh doanh chinh eia Céng tv vé Danh sich ¢ dong gin nhat, cic bién ban hop
DHPCD vi sao chyp vi trich luc cac ho so do. Yéu cau kiem tra do dgi dign duwge uy
quyén ciin cd dong phai kém theo ban chinh gidy uy quyven cia co dong ma ngwoi do dai
dign.

Thinh vién Hi dﬁng quan tri, thanh vién Ban kiém soat, Tong gidgm dbe vi cin b quin
I¥ 6 quyén kiém tra s6 ding kv ¢d dong cia Cang ty, danh sich ed déng va nhimg so
sich va ho so khéc ciia Céng ty vi nhimg muc dich lién quan 1&i chire vy clia minh véi
dieu kién cdc théng tin niy phai duge bao mit

Cang ty 5& phéi luu Diéu 1€ nay va nhimg ban sir doi bo sung Picu 1, Gidy chimg nhin
ding k¥ kinh doanh (Gidy chimg nhin dang k¥ doanh nghiép), che quy ché, cde ai lidu
chimg minh quyén s hitu tii san, nghj quyvét, bién ban hop Dai hii dong ¢6 déng va Hoi
diing quin tri, hio cdAo 13i chinh hing ndm, s6 sich ké todn v bit cir gié}' tir nio khac theo
quy dinh cia phap lugt tai trg s chinh hode mit noi khae vai didu kién 1a cie o dong va
cor quan dang kv kinh doanh dirge thing bao vé dia diém liu trir cdc gidy t nay,

XII. CONG NHAN VIEN VA CONG DOAN,

Pricu 42, Cong nhiin vién va cong doan.

Tong giam déc phai lip ké hoach dé Hoi dong quan tri thong qua cde vin d€ lién quan

dén quan hé cia Cong ty vai cde i chire cang dodn theo cae chuin mye, thing 1§ va

chinh sach quan ly tot nhat, nhimg thong 1§ va chinh sach quy dinh 121 Dicu Jé nay, cic
g i . 2 ; Z Frps .

quy ché ciua Cong v va quy dinh phap luat hién hanh.

XIL  PHAN PHOI LOT NHUAN,

Bicu 43. Phiin chia lgi nhudn

Pl hji dong c6 ding quyét dinh mire chi tri co tre va hinh thire chi tra e tire hang nim

tir lgi nhugn duge gilr i coa Cong 1y,

Theo quy dinh cta Ludt doanh nghiép, Hai dong quin tri cd thé guvét dinh tam imyg co

tire gitra Ky néu xét thay vige chi tra nay phuo hgp voi kha nang sinh i cin Cong tv,

Céng tv khéng thanh todn lii cho khodn tién ted ¢ tirc hay khoan tién chi tra lign quan i

mit loai co phiéu.

Héi dong quin tr_i co the dé n_ghi Dai hji dong cd déng thing qua viie thanh todn toin b

hodie mét phén cb tire bing oo phidu v 1161 ddng quin tri 14 co quan thire thi quvet dinh

niy.

Truimg hap cb tire hay nhimg khodn tien khic lién quan 16 mét logi ¢é phidu dwge chi tri

bing tien mat, Cong ty phai chi tra bang tién dong Viét Nam. Viéc chi trd c6 thé thyre hién
b A = r . [ - Y I = | 5 e L o_ia

trire tiép hofdic théng qua cie ngan hing trén co ¢ cac thong tin chi tiét vé 13 khoan ngan
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6.

hang do ¢é ding cung cdp. Truimg hop Cong ty di chuyén khoan theo ding cic thing tin
chi tiét vé ngin hing do ¢ ding cung cip mi co dong d6 khong nhin duge tign, Céng ty
khéng phai chiu trich nhiém vé khodn tién Cong ty di chuyén cho cb dong thy huimg.
Viée thanh todn eb tire ddi viri che co phicu niém yéuding ky giao dich i S¢ giso dich
chimg khodn c6 thé duge tién hanh théng qua Cong ty chimg khodn hoje Trung tim liu
kv chimg khodan Vit Nam.

Can et Lujt doanh nghigp, Ludt chimg khodn, Hji ding quan tri théng qua nghj quyét
xic dinh mét ngiy ey thé dé chit danh sdch ¢d dong. Ciin ¢t theo ngy d6, nhimg ngudi
diing kv vii tr cdch ¢t didng holic nprdi s& hitu cée chitng khodn khic duge quyen nhin
ch tire, 1ii sudt, phin phdi loi nhudn, nhin 6 phiéw, nhin thing bao hofic tdi ligu khic,

Ditu 44: Cic viin dé khic lign quan dén phin phoi lgi nhojn.

Céc vin dé khic lién quan &én phin phdi lgi nhudn duge thire hign theo quy dinh cia phip
lusdat.

XIV.TAI KHOAN NGAN HANG, QUY DU TRL, NAM TAI CHINH VA CHE P KE

TOAN.

Dicu 45, Tii khoin ngin hing.

1.

Céng ty s& mér tai khodn tai cie ngdn hang Viét Nam hofjic 1i che ngdn hang nude ngodi
duge phép hoat dong tai Vigt Nam.,

Theo sy chip thufin trede cla co quan co thiim quyen, trong trudmg hop cin thiét, Cong ty
¢6 thé mé tai khodn ngln hing & musde ngodi theo cae quy dinh cta phip ludt.

Céng ty s& tién hinh tét cd cde khodn thanh todn va giao dich ké todn thing qua cic ti
khodn tien Viét Nam hode ngoad 18 tai cdc ngiin hang ma Cong ty mé tii khoan.

Didu 46, Quf dy trir bd sung von diéu 1§,

L

Hing nim, Cong ty &€ trich wr lgi nhuin sau thué cta minh mdt khoin vao qu¥ dy trir di
b sung von diéu 1§ theo quy dinh cia phap ludt. Khoan trich nay khing duge vurgl qui
5% loi nhudn san thué cia Cong ty va duge trich cho dén khi qu§ dy trir bing 10% von
diéu 1& cia Cong tv,

Viée trich lip cée qui khac do Hii dbng quan trj Dai hii ding co dong qu_?éi dinh bao
gom:

& Quf diu tr phit trién;

b, Quf di phong tai chinh;

¢. Qui khen thudmg;

d. Quf phiic lgi;

e Cihe qui khic theo quy dinh.

Pitu 47, Niim tii chinh.
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Naim tai chinh cia Céng ty bit diu tir ngay diu tién cia thang Mét hang nim vi két thic vio
ngay 31 thang |2 cta cong ndim dd.

Ditu 48, HE thing ké todn,

1.

HE théng ké todn Cong tv sir dung 13 HE thong Ké toan Viét Nam (VAS) hodic hé thing
ké todn khic duoc Bo Tai chinh chﬁp thuin.

Cong tv lip 8 sdch ké todn bing tidng Vidt. Cang ty s& luu gitk ho so ké todn theo d& mye
cia hoat déng kinh doanh ma si sich dd lién quan téi. Vige I trir phii chinh xac, cip
nhiit, ¢6 hé thing, dit dé rinh bay vi m td che gino dich cia Cong ty

3. Cong ty sir dung dong Viét Nam lam dom vi tien 1¢ ding trong ké todn.

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

Bicu 49. Bao cdo thi chinh niim, siu thang vi quy.

L.

4.

Cong ty phai lip ban Bio cao tai chinh hing niim theo quy dinh cia phap laegit va cic quy
dinh coa l'J}- ban Chimg khodn Nha nude vi bdo cio phai dirge kiém todn theo quy dinh
tai Dicu 51 cua Bicu 1§ nav. Cong tv phai ndp Bao cio tai chinh nam di duge Bai hii
ding ¢6 dong théng qua cho co quan thué co thim quyén, Uy ban Chimg khodn Nha
nurive, S gino dich chimg khoan vi co quan ¢6 thim quyén khie theo quy dinh cia Phip
ludt Vigt Nam,

Bao cio tai chinh nam phii bao gom bédo cao két qua hoat déng kinh doanh phian anh mét
cdch trung thire vit khach quan tinh hink vé 18 va 16 cia Cong tv trong nim tai chinh,
béng can dii ké todn phan dnh mét cich trung thye vi khich quan tinh hinh hogt ding
ciia Cong ty tinh dén thid diém lip bao cio, bio cdo lro chuyén tién & v thuyé minh
béo cdo tai chinh.

Cong ty phai lip vi cong b cie bio cio sau thing va quy theo cée quy dinh cia Uy ban
Chimg khoan Nhi nude, S& giao dich chimg khodn. Béo cdo 1ai chinh quy khang phai
kiém todn,

Cae bdo cdo tai chinh hang ndm ¢ duge kiém todn, bio cdo sdu thiang va quv phii dirge

cnng hé teén website cua Cong tv vé theo quy dinh cua Phap luit ap dung thy timg thai
diém,

Biéu 50. Bdo cao thwimng nién,

Cong ty phai Iip vi cdng bo Bio cdo thudmg nién theo cae quy dinh ¢da phap ludt.,

XVI. KIEM TOAN CONG TY.

Di¢n 51. Kiém todn.

Dai hii ddng co dong thiimg nién chi dinh mdt Cong ty kiém toin ddc ljp hodc lhnng
qua danh sich cac Cang ty kidm 1odn dic Iap vit ly quyén cho Hol ddng quan tri quyet
dinh lyra chon mét trong s6 cde don vi niy tién hanh cée hoat déng kiém todn Cong ty cho
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niim tai chinh tiép theo dya trén nhimg diéu khodn va diéu kién théa thufn véi Hii dong
quan tr1.

2, Céng ty sé phii chudn bj va giri bio céo tii chinh ndm cho Céng ty kiém toan dge lap sau
khi két thie niim ti chinh.

3. Cong ty kiém todn de lip kiém tra, xdc nhin vii bio cdo vé bao cdo tai chinh hing nim
cho biét cic khoan thu chi cia Céng ty, lip bao cdo kiém todn vi trinh bio cdo dé cho
Hii ddng quan tri. Céie nhin vién cia Cong ty kiém todn déc Lip thue hién viée kiém todn
cho Cang ty phai duge Uy ban Chimg khoén nha nude chip thudn,

4. Mot bin sao cia bdo cdo kiém todn s& phii dwge giri dinh kém vai mbi ban béo cao ké
todin hang nim coa Cdng ty.

8, Kifm todn vién thue hién vige kiém todn Cong ty s& duoc phép tham di moi cude hop
Dai hoi dong ¢b dong va duge quyén nhin cde thong béo va cic thng tin khie lign quan
dén ai hoi déng cb déng mi cic cb ddng dwoe quyén nhin va dige phat bidu ¥ kién tai
dai hoi vE che vin dé co lién quan dén kiém todn,

XVIL MOI QUAN HE GIT'A CONG TY V(31 CAC DOANH NGHIEP CO VON GOP

CUA CONG TY

Diéu 52. Quan hi eiia Cing ty vii doanh nghiép do minh ddu tw vi niim giir todn b von
diéu 1§.

Céng ty trich nhigm hiru hgn mit thinh vién do Cong ty diu tir toin b von diéu 1% hoat ding
theo quy dinh cia Luft doanh nghiép. Chng ty la chi sé hiru dai v Eﬁng ty tedich nhigm

hitu han mdt thimh vién, thire hign quyén, nghia vy cia chi sé hir ddi vii Céng ty trich
nhiém hiru han mdt thanh vién theo quy dinh cia Ludit doanh nghigp.

Diéu 53. Quan hé caa Cong ty giir quyén chi phéi viri doanh nghip e von chi phéi ciia

Ciing ty.

Céng ty gift quyén chi phéi doanh nghip khac thye hign vige quan 1y c6 phin, von gop chi

phoi nhir sau:

1. Thye hién quyén, nghia vy cia ob dong, thanh vién gép vin chi phéi thong qua dgi di¢n
cua minh tai doanh nghigp ﬂmu quy dinh cia Lufit doanh nghiép, Lu:it déu tu, phip lugt
ciia nrde ma Céng tv da vén dén diw tu va theo quy dinh cia Di¢u 1& doanh nghiép bi
chi phi;

3. Cir, biii mién, khen thuémg, ky luat, quyét dinh phy cip va lgi ich ciia nguii dai dién phiin
von gop chi phéi ciia Cong ty tai doanh nghiép chi phoi;

3. Yéuciu ngum dai dién phiin vén gop chi phii bio cho dinh ky hoic -:tm xuiit vé tinh hinh
tii chinh, két qua kinh doanh va cdc ndi dung cua doanh nghiep oo von gop chi phoi clia
Cong ty;

4. Giao nhiém vy va yéu chiu ngudi dai dign phin vin gap chi phlﬁu Xin y kién vé nhimg mn
dé quan trong ca doanh nghigp bj chi phiii true khi bicu quyét: bdo cdo vide sir dyng e

'I'rung-iﬁ
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phin, vén gop chi phéi dé phyc vy djnh huing phat trién va mye tidu ela Céng ty gif
quyén chi phdi;

5, Thu lgi tire vé chiu nii ro tir phin vén gop eua minh & doanh nghiép bj chi phdi;

6. Gidm sdt, kiém tra viée sit dung phin vin dii gip viio doanh nghiép bj chi phdi,

Bicu 54, Quan hi giira Cong ty va doanh nghigp co mijt ph in vim gop cia Cong ty.

1. Quan hé gifra Céng ty va Doanh nghigp ¢ mit phin von gop cia Cong ty duge thyre hign
theo quy djnh cda phip ludt.

2. Cong ty thye hidgn quyén, nghia vy cla bén gop vin thong qua dai dién clia minh tgi
doanh nghiép ma minh cé von gop, phil hop v phap ludt va diéu 1€ cia doanh nghigp co
mii phﬁn vE“m gop cua Cong 1y,

XVIIL CON DAU

Picu 55, Con déiu.

1. Ha {I{lmg quan try qu}rél. dinh thdng qua con diiu chinh thire cia Cdng 1y va con diu durgic
khiic theo guy dinh cia phap ludgt.

2. Hoi dong quén trj, Tong giam doc sir dung vi quén 1¥ con diu theo quy dinh cia phép
ludit hign hianh

XIX. CHAM DUT HOAT BONG VA THANH LY
Ditu 56. Cham dirt hoat dgng.
1. Cong ty co thé bi giai the cham dint trong nhimg treimg hop sau:
a  Két thic thii han hoat ddng cia Cong ty, ké ci sau khi di gia han;
b, Toa dn tuyén bb Cong ty phd san theo quy dinh cia phip ludt hién hinh;

Giidi thé trwde thisi han theo quvét dinh cia Dai hoi dong ci ding,

=

d. Cac tnromg hop khac do phap ludt quy dinh;

2. Viée gidi thé Cong ty trude thii han, ké ca thir han d3 gia han do Dai hai déng ¢b déng
quy@ dinh, Hi ddng quan tri thue hién. uu}'ét dinh gidi thi nay phai thong bao hodc phii
xin chap thudin bii co quan ¢é thim quyén (néu bit bude) theo quy djnh,

Dieu 57. Trwimg hop bé tic gifra cic thanh vién Hii déng quan tri va cb déng,

Trir khi Didu 18 ndy ¢6 quy dinh khdc, cée cb dong nim giir trén 50% 56 co phitu dang heu
himh vii et quyén bicu quyét trong bdu el thinh vién Hoi ddng quan tri, cé quyén d& dom
khiéu ngi 167 co quan Nhi nide c6 thim quvén giai quyit dé yéu ciu giai the Cong v theo
mdt hay mdt s6 cic ciin cfr sau diy, sau khi PHPCD di dwge tién hanh tuy dat duge trén
50% tong sé cb phidu biéu quydt tan thinh nhung khang di sb phiéu ciin thiét theo Diéu 21
eiia Dicu 1¢ 4 thong qua viée giai the Cang ty theo phuemy an cioa nhom Cé déng niy:

a. Cac thanh vién HDQT khing thong nhit trong quin ¥ céng viée Cong tv din dén tinh
trgng khang dat duge 36 phiéu can thiét theo quy dinh & HDOQT hoat ding.
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b.

€.

Cac Ch ddng khéng thong nhit nén khong thé dat dwoe s6 phiéu cin thiét theo quy djnh
dé tién hanh biu thanh vién HDQT,

Cé sw biit déng trong ndi bé va hai hodic nhiéu nhém C& dong bj chia & khién cho vige

gidi thé & 14 phuomg dn ¢6 lgi hom ¢d cho todn thé Co dong.

Picu 58. Gia han hoat ding.

1.

Hoi dbng quin tri triéu tip hop Dai hoi ddng cb dong it nhit biy (07) thing trwde khi két
thiic thivi han hogt ding g cd ding o thé biéu quyét vé vige gia han hoat dong chia Cong
ty thém mit thiri gian theo dé nghi cia Hiji dong quén tri.

Thixi han hoat ddng dwge gia han thém khi co tir 65% trd 1én ting s phicu béiu cia che oo
dong co quyén biéu qu}é} cd mit trire tiep hodic thang qua dai dién dwge ty quyén co mit
tai cude hop Pai hoi déng b dong thing qua.

Piéu 59, Thanh I¥

Téi thifu sdu (06) thang trwde khi két thic thin han hoat dgng eta Cing ty hofic sau khi
b quyet dinh gidi the Cong ty, Hai déng quan tri phai thanh lp Ban thanh 1y glim ba (03)
thanh vién. Hai (02) thinh vién do Dai hdi dong c6 dong chi dinh va mét (01) thanh vién
do i dbng quan trj ¢hi dinh tir mjt Céng ty kiém todn dge 1§p. Ban thanh [y chuiin bi
che quy ché hoat dong cia minh, Cée thanh vién cia Ban thanh 1§ ed the duge lya chon
trong s nhén vién cila Cong ty hodic chuyén gia ddc Iip. Tt ci cdc chi phi lién quan dén
thanh ly duge Céng ty wu tién thanh toén triée cie khoan ng khic cia Cong ty,

Ban thanh 1¥ c6 trach nhiém bio cho cho Co quan dang k¥ kinh deanh vé ngiy thanh Lip
vi ngay bt diin hoat ddng. K& tir thiri diém d6, Ban thanh 1y thay mit Cong ty trong it e
céic cong vide lien quan dén thanh 1y Cang ty tnrde Toa dn va cdc co quan hinh chinh.
Tién thu duoc tir viée thanh ¥ duge thanh todn theo thir iy sau:

a. Cie chi phi thanh ly;

b. Tién hromg vi chi phi bao hiém cho cong nhin vién;

. Thué va cic khodn nip cd tinh chit thue md Cing ty phai tri cho Nha nudc;

d. Céc khoin vay (néu co);

¢. Chc khodn ng khac cioa Cong ty:

£ Phin con lai sau khi 43 thanh todn tit ci cdc khodn ng tir myc (a) dén (e) trén ddy s
dirge chia cho cic ob déng. Cac cb phin v dii dwge i tién thanh todn trede,

4. Qui trinh hogt ddng cia Ban thanh 1§ khong duge kéo dai qua sau (6} thang k& tir ngiy

durge thinh lip. Qua théri han trén, cho di vige thanh I viin chura dirge hodn thinh thi Ban
thanh 1§ vin phai chiim dirt hogt ddng. Trong trrémg hop ndy, cac Co dong s& tr gid
quyét cic vin dé con lai. Trudmg hep co phat sinh tranh chiip, s& duge giai quyét theo
Didu 61 cilia Didu 1 nay

XX, THONG BAO VA GIAI QUYET TRANH CHAP NOQ1 BO,
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Piéu 60. Thing bio

1. Bit k¥ thing béo nao theo Bicu 18 néy s& duce lp thanh vin ban hiing tiéng Vigt, truimg
hip cin thiét s& dwpe lap thém bing tieng Anh va phai dugc giri bang ther tay hode buu
dién toi dia chi cta cde Co dong duge ghi trong SO Ping Ky C6 dong,

2. Bit kv théng bido duge g di nhu dudi dédy s& duge xem nha di dugre nhiin:
a. Neéu duwoe trao tin tay, tai thini diém giao nhin hode thi diém tir chdi nhin;

b. Méu dwge giri bing dwimg buu dign, ba (3) ngdy sau ngdy gii holic biy (7) ngay sau
ngay gin néu duge gini & hode dén tir ngodi 1anh thd Vigt Nam,

Truimg hop C6 dang la mét nhém nguii cing dimg 1én, thi théng bio s& duge pir cho

ngirin 6 1én dimg diu tién trong SO Ding Ky C5 déng vi thing bao giri cho ngudi dd sé

ch gid tri cho tht ca nhitng ngwdi khic

Biéu 61, Giai quyét tranh chap ndi bi.

1. Trnrimg hop phit sinh tranh ::hﬁp hay khitu ngi lién quan 11 hogt ddng cia Cong ty hay
1iri qu‘_lr'tlf’.Il ol cdc co dong phat sinh tir Dicu 1é hay tir bat cir qu:r'én hodic nghia vu do Ludt
doanh nghidp hay cie lual khic hode cic quy dinh hinh chinh quy dinh, piira:

a. Co dong vai Cong tv; hode

b, Co ding vii Hi dong quan tri, Ban kiém soat, Tong giam doc hay can bo quin ly cao
clp:

Cac bén lign quan s& cb gang gidi quyét tranh chip do théng qua thaomg lrgng va hod

gidi, Trir trémg hop tranh chap lién quan tdi Hai dong quan tri hodic Cha tich Hai dl'fmg =

quan tri, Chu tjich Hyi ding quén trj & chi tri vige gidi quyet tranh chiip v s& yéu ciu ’!

timg bén trinh biy cic yéu t6 thire tién lién quan dén tranh chip trong vong bay ngay lam

vige ké tir ngay tranh chap phit sinh, Trieimg hop tranh chip lign quan 161 Hoi dél]‘lE, quan

trj hay Chi tich Hi déng quan tr, bit eir bén nao cling ¢o the véu cdu Ban kiém sodt chi

dinh mit chuyén gia dic lip d2 hanh ding vii ur cdch 1d trong & cho qua trinh gidi quyét

tranh chip.

2. Truimg hop khong dat duoe quyet dinh hod piiti trong vong sau (06) tuan nr khi bit diu
qua trinh hod giai hofic néu quyét dinh caa trung gian hod gidi khdng duge cic bén chap
1!J‘L-’.In bat cir bén ndo ciing co the dua wanh chap do ra co quan Trong t3i hotic Toa dn cd
tham quyeén d& cé quvét dinh cudi cung theo cac quy dinh hign hanh. Trudimg hop tranh
chﬁp dugre gidi quyet bang Trong 1ai thi s& dp dung Quy The Trong Tai ¢6 hidu luc tai thin
diém nép dom cia co quan Trong Tai do, theo hudng din nhir sau:

a. Dia diém : Thanh phd H6 Chi Minh. |
b. Ngon ngir t& tung: Tiéng Vit
c. Sb lugmng trong tai vién : Ba (3) trong thi vién. Mai bén tham £id ¥iao tranh chip 58 chi

dinh mdt trong tii vién, va trong thi vién thir ba s& duge chi dinh béi hai trong ti vién

di duge chi dinh, theo Quy Tic Trong Tai dong vai trd Chu tich Héi ding trong tii,
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d. Phén quyét: Phan quyét trong tii s& 14 chung tham vé 6 hiéu hre bit bue thi hanh véi
cic bén.

e. Chi phi: Chi phi trong tai s& do bén thua kién chju, trir khi duge quy dinh khac theo
phap quyét,
f. Thi hanh; Bén thing ki¢n theo phan quyét co thé yéu ciu tod én (bao gom cd tod an
noi bén thua c6 i sin) hofie co quan tu phap thi hinh phan quyét trong tai,
XXL BO SUNG VA SUA POI PIEU LE.

Diéu 62. Bl sung vi sira dii Ditu I§.

1. Viéc sira ddi, bd sung Didu 1& niy phai dge Dai hii dong cb dong xem xét, quyét dinh.

2. Trong truémg hop cé nhig quy dinh cia phap luft co lién quan dén hoat ding ciia Cing
ty chira durge d& cdp trong bén Diéu 1é nay hoje trong trrimg hop ¢6 nhimg quy dinh mai
cia phip luit khae vai nhimg didu khoan trong Diéu 1 nay thi nhilng quy dinh ¢ia phap
luit 46 duong nhién dwoc dp dung v didu chinh hoat ding caa Cong ty.

XXII. NGAY HIEU LUC.

Dilu 63. Ngay higu lye

1. Ban Pidu 1@ ndy gbm XXII chiomg 64 didu, la ban Diéu 12 hop phép va chinh thire cia
Céing ty cb phin D¢ Tam, thay thé cic bin trude diy, Bicu I§ nay ¢6 higu lye k& tir ngiy
dupe DHDCD chip thuin hiéu lye todn vin theo Nghi quyét Hji ding quin trj si
03/3/2026/NQ-HPQT ngiy 30/3/2026,

2. Bidu |8 dirge 1am thanh 02 bin gbe bing tiéng Vigt v duge lru gilr tai try sé chinh cia
Céng ty. Cée bin sao hofic trich lye Didu 1§ Céng ty phai c chit ky cta Chi tich Hji
déng quin trj hofic cia Nguwoi dgi dién theo phip lujt hoic t6i thidu mt phin hai (1/2)
tdng s6 thanh vién Hei ddng quan tri thi mdi oo gid tr.

Diiu 64. Chir ky cia Ngwii dai dign theo phap lujt cia Cing ty./.

NGUOT AT DIEN THEO PHAP LUAT CUA cﬁmw
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CHARTER OF
DE TAM JOINT STOCK COMPANY

- Pursuant to the Enterprise Law No. S92020/0H 14 approved by the 14th National
Assembiy of the Socialist Republic of Figtnam on June 17, 2020,

- Pursuart to the Securities Law No, 54/ 2019/0H 14 approved by the [4th National
Assembly on November 26, 2019 and guiding documents;

Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 of the
Government detailing the implememation of @ mumber of articles of the Securities Law.

INTRODUCTION

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

This Charter is adopted pursuant to Resolution No. 03/3/2026/NQ-HDOQT dated March 30,
2026 of the General Meeting of Sharcholders,

I. DEFINITION OF TERMS IN THE CHARTER.
Article 1. Explanation of terms.
1. In this Charter. the following terms are construed as follows:
- “Company” means De Tam Joint Stock Company;
- “Business location™ means the territory of Vietnam and foreign countries:

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

- “Enterprise Law” means Enterprise Law No. S92020/QH14 approved by the

National Assembly of the Socialist Republic of Vietnam on June 17, 2020 and
amended and supplemented from time to time.

. “Cecurities Law"” means Securities Law No. 54/2019/QH14 approved by the
National Assembly of the Socialist Republic of Vietnam on November 26, 201 9 and
amended and supplemented from time to time;

. “Establishment Date™ means the date on which the Company is first granted the
Certificate of Enterprise Registration;

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

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

“Law™ means all legal documents issued by Vietnamese State agencies al ¢ach time;

"Management staft” are the General Director. Deputy General Director, Chief
Accountant, and other management positions in the Company approved by the Board
of Directors;

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

"Major sharcholder” is sharcholder specified in Clause 18, Article 4 ol the Scecuritics
Law;

"Term of operation” is the term of operation of the Company specified in Article 2 of
this Charter and the extension period (il anv) approved by the General Meeting of
Sharcholders (GMS) of the Company by resolution:

"Viet Mam" is the Socialist Republic of Victnam;

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

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

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

. Principles of governance and operation of the Company,

8. The Company operates on the principles of voluntariness, equality, democracy and

respect for the law;

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

Sharcholders

¢. The General Meeting of Shareholders elects the Bouard of Directors (BOD) to

manage the Company, clects the Board of Supervisors (BOS) to control all business,
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governance and operation activities of the Company;

d. The General Director appointed and dismissed by the Board of Directors shall be in
charge of the Company's operations.

I1. NAME, FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES, TERM
OF OPERATION AND LEGAL REPRESENTATIVE OF THE COMPANY.

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

1. Company Name:
- Company name in Viemnamese : CONG TY CO PH AN BE TAM

- Company name in English - DE TAM JOINT STOCK COMPANY
- Abbreviated Company name ' DETAM 1.5.C.
- Trading name :DTA

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

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

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

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

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

Article 3. Legal representative of the Company.
The Company has 01 legal representative, specifically; The Chairman of the Board of

Directors or the General Director is the legal representative, with the functions, duties and
powers of a legal representative in all activities of the Company,

[11. OBJECTIVES, SCOPE OF BUSINESS AND OPERATIONS OF THE
COMPANY.

Article 4. Objectives of the Company's operations.

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

2, The Company's operational objectives: The Company's operational objectives are to
develop production and business activities according to the industrics and professions
registered on the National Business Registration Portal, in accordance with the
provisions of this Charter and the law, in order to bring profits to the Company, mcrease
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the Company's value and improve the lives, working conditions and income of
employvees, while Tulfilling the obligation 1o pay taxes to the State budget.

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

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

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

IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS.
Article 6. Charter capital, shares, founding shareholders.

L. The Company's charter capital is YINI 195044,990,000 (in words: One fundred
riinety-five billion forty-four million ning hundred ninety thousand Fiemamese dong).

The total charter capital of the Company 15 divided inta 19504 499 shares with a par
vilue of VNI 10,000 per share

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

X The Company's charter capital may only be used for the Company's business operations,
and the charter eapital may not be used to distribute 10 sharcholders in any form, excepl
in cases where the General Meeting of Sharcholders decides in accordance with the
provisions of law.

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

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

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

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

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

Article 7. Share Certificates

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

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

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

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

c. Number and iype of shares held by the Sharcholder;

d. Full name of the holder (if the shares are registered shares), including the following
main information: Full mame, registered address, nationality, 1D card number,
approveport number, or other legal personal identification if the sharcholder 15 an
individual: Name, registered address, nationality, establishment decision number or
business registration number if the sharcholder is an organization.

¢. Summary of share transfer procedures;

{. Signature of the Company's Legal Representative or Chairman of the Board of
Directors or Authorized Person and Company's seal;

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

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

3. The Company may change the form of recording the ownership of shares of
Shareholders in accordance with the provisions of the Law. In case of errors in the
content and form of the certificate or certificate of shares issued by the Company, the
rights and interests of the Owner shall not be affected, the Chairman of the Board of
Directors or the Authorized Person shall be jointly responsible for the damage caused by
such errors 1o the Company.

4. Within 07 {seven) working days from the date of submission of a complete application
for transfer of ownership of shares according to the Company’s regulations or within two
months (or another period as preseribed by the issuance terms) from the date of full
pavment for the purchase of shares as prescribed in the Company’s share issuance plan,
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8.

puyment for the purchase of shares as preseribed in the Conipany's share issuance plan,
the owner of the shares shall be issued a share certificate. The owner of shares shall not
have to pay the Company the cost of printing the share certilicate.

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

In case the old registered share certificate is lost, destroyed. erased, damaged. or stolen,
the owner of such registered share may request the issuance of a new registered share

certificate provided that he/she provides evidence of continued ownership of the shares
al the time of the request and pays all relevant expenses to the Company.

The Sharcholder's request must inelude the following:

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

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

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

The holder of an anoenymous certilicate shall be solely responsible for the satekeeping of
the certificate. The Company shiall ot be liable in any case if the cemilicate 15 stolen or
used for frandulent purposes,

The Company may issue registered shares without the [orm of certificates. The Board of
Directors may issue a document permitling registered shares (in the form of certificates
or not) to be translerred without the reguirement for a transfer document. The Board of
Directors may issue documents regulating the certilicates and transfer of shares in
accordance with the provisions of the Enterprise Law, the Securities Law, the securitics
market and this Charter.

Article 8. Other securities certificates.

=

Alter approval by the General Meeting of Sharcholders, the Company has the right 1o
issue bond certificates or other securities certificates of the Company {except for offer
letters, temporary certificates and similar documents), which will be issued with the seal
and signature of the Company's Legal Representative or the Chairman of the Board of
Dhrectors, unless otherwise provided for in the terms and conditions of issuance.

The Board of Directors shall decide on the tvpe of bond certificates, the total value of
bonds or other securities certilicates and the time of issuance,

Article 9. Transfer of shares.
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1. All shares are freely transferable unless otherwise provided for in this Charter and the
law. Shares listed and registered for trading on the Stock Exchange shall be transterred
in accordance with the provisions of the Sccurities Law and the securities market.

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

Article 10. Revocation - inheritance of shares.

1. Revocation of shares.

-

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

. The above payment notice must clearly state the new payment deadline (at least

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

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

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

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

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

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

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

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

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

d. In case of inheritance of the Employee's shares in the Enterprise purchased with
preferential installment payment, the inheriior shall be responsible for the installment
payment {1l any).

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

V. ORGANIZATIONAL STRUCTURE, MANAGEMENT AND SUPERVISORS.
Article 11. Organizational, management and supervisors structure.
The organizational, management and supervisors structure of the Company includes:
General Mecting of Shareholders -
Board of Directors; -
Board of Supervisors;
General Director and functional departments.
VI. SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS,
Article 12. Righis of shareholders.

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

2. Holders of common shares have the following rights:

o Anend the General Meeting of Shareholders and exercise the right to vole directly at
the General Meeting of Shareholders or through an authorized represemative on all
matiers under the authority of the General Meeting of Sharcholders;

b. Receive dividends comresponding 1o the capital contribution at the level decided by
the General Meeting of Shareholders,

¢ Freely transfer fully paid shares in accordance with the provisions of this Charter and
current laws;

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

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

f Review, look up, extract information in the list of shareholders with voting rights
and request correction of inaccurate information;

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

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

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

1 Other rights as prescribed in this Charter and the law.

3. Sharcholders or groups of sharcholders holding 05% or more of the total number of
common shares for a continuous period of at least six (06) months have the following
rights:

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

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

¢ Request the Board of Dhirectors to convene an extraordinary General Meeting of
Sharcholders in the following cases:

(i) The Board of Directors seriously violates the rights of sharcholders, the
obligations of managers or makes decisions beyond the assigned authority:

{ii} The term of the Board of Directors exceeds 06 months and a new Board of
Directors has not been elected to replace it

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

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

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

e Check and receive a copy or an excerpl of the hst of sharcholders entitled to attend
and vote at the General Meeting of Sharcholders,

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

g Request the Board ol Supervisors to inspect each specific issue related to the

management and operation of the Company when there are specific documents and :
evidence of the vielation and the level of violation. The request must be in writing; 3
must include the full name, permanent address, nationality, Citizen Identification !
Card pumber, ldentity Card, Approveport or ather legal personal identification for 1
individual shareholders, registered address, nationality, establishment decision

number or business registration number for organizational shareholders; number of <

shares and time of share registration of each sharcholder, total number of shares of
the entire group of sharcholders and ownership ratio in the total number of shares of
the Company; time of holding shares and number of shares continuously held with
original confirmation from the Securities Company where the shares are deposited,
the issue to be inspected, purpose of inspection; accompanied by the request must
have specific documents and evidence of the violation, the level of violation..,

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

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

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

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

Article 13. Obligations of shareholders.

1. Comply with the Company Charter and internal regulations of the Company; comply
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with the decisions of the General Meeting of Sharcholders and the Board of Directors:
Attend or not attend the General Meeting of Sharcholders in accordance with the
Company's governance regulations and instructions on organizing the General Meeting
of Shareholders,

2. Exercise the right to vote directly at the General Meeting of Shareholders or through an
authorized representative at that General Meeting of Shareholders.

3. Pay for the shares registered for purchase according to regulations.

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

5. Protect the reputation, interests, and assces of the Company.

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

a. Violating the law;

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

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

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

8. Performing other obligations in accordance with the provisions of current laws,
Article 14, General Meeting of Sharcholders.
L The annual general meeting of sharcholders is held once a year in the form of:
a.  Direct meeting;
b, Or in case of force majeure, when a direct meeting is not possible, it will be held in
the form of an online mecting.

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

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

| 1 The General Mecting of Sharcholders exercises the right 10 decide on the contents
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through 02 methods:

b,

Vuing or voting directly at the General Meeting of Sharcholders;

Voting in writing through collecting written opinions;

The Board of Directors convenes the annual General Meeting of Sharcholders and
sclects a sutable location. The annual General Meeting of Sharcholders discusses and
approves the tollowing issues:

a,

b

d

c.

Annual business plan; annual financial report;

Report of the Board of Directors on the management and performance of the Board
of Dhrectors:

Report of the Board of Supervisars on the business results of the Company, on the
munagement of the Company, of the Board of Directors, General Director, and the
Board of Supervisors;

[hvidend level for each share of each type.

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

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

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

i

k.

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

The sudited quarterly, six (06) month or annual financial statements reflect that the
cquity has lost hall (1/2) compared to the beginning of the period;

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

The Board of Supervisors requests 1o convene a meeting if the Board of Supervisors
has evidence that the members of the Board of Directors or scnior managers have
seriously violated their obligations under Article 160 of the Enterprise Law or
evidence that the Board of Directors has acted bevond its authority.

& Convening an extraordinary meeting of the General Meeting of Sharcholders;

a. The Board of Directors must convene a meeting of the General Mecting of

Sharcholders within thirty (30) days fraom the date of occurrence of the case specified
in Clause 5b, Article 14 or receipt of the request specified in Clauses 5S¢ and 5d,
Article 14,

In case the Board of Directors fails to convene a meeting of the General Meeting of
Shareholders as prescribed in Point & of this Clause, within the next 30 days, the
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Board of Supervisors must replace the Board of Directors in convening a meeting of
the General Meeting of Sharcholders as prescribed.

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

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

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

Article 15. Rights and duties of the General Meeting of Shareholders.

1. The annual General Mecting of Shareholders has the right to discuss and approve:

a
b.

L,

i

Audited annual financial statements;
Report of the Board of Directors;
Report on the activities of the Board of Supervisors;

Orientation and development plan of the Company.

2. The General Meeting of Shareholders has the right to decide on the following issues;

.

b.

C.

Approval of the audited annual financial statements;
Orientation of the development plan of the Company;

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

Number of members of the Board of Directors and the Board of Supervisors:

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

Election, dismissal (except for the end of the term), dismissal and replacement of
members of the Board of Directors and the Board of Supervisors;

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

Supplementing and amending the Company Charter, except for the case of adjusting
the Charter Capital according to the results of the offering or due to the sale of
additional new shares within the number of shires authonzed for oflering or
aceording 1o the results of the conversion or swap that have been issued by the
Company, the amendment and supplementation of the Company Charter in this case
will be decided by the Board of Directors:

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

Division, separation, consolidation, merger or conversion of the Company;
Reorganization, dissolution (liquidation) and appointment of liguidators;

Inspection and handling of viclations by the Board of Directors and the Board of
Supervisors causing damage to the Company and sharcholders;

. Investment decisions or transactions to sell assets of the Company or Branches with

a value equal to or greater than 35% or more of the total asset value of the Company
and 115 branches as recorded in the most recent audited nancial statements

In case the adjustment as prescribed in Point p, Clause 3, Article 27 of this Charter
leads to an increase in the total investment compared to the old approved level, the
percentage of the increase i1s within the approval authority of the General Meeting of
Sharcholders, the Board of Directors shall implement and must report 1o the

sharcholders and submit to the sharcholders for approval at the most recent General
Meeting.

Decisions on repurchasing more than [0% of the wotal number of issued shares of
cach tvpe;

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

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

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

Other 1ssues as prescribed by law and this Charter.

Article 16. Authorized representatives attending the General Meeting of Shareholders.
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7.

Sharcholders who are entitled to attend the General Meeting of Sharcholders according
to law may attend in person or authorize an individual or organization to attend as their
representative,

A person authorized by a shareholder to attend the General Meeting of Sharcholders is
not allowed to re-authorize another person and must not act beyvond the scope of
authorization.

. The authorization for a representative to attend the General Meeting of Sharcholders

must be made in writing. The authorization document 15 made according to the form
issued by the Company, or al a competent State agency or notary office, ensuring
compliance with the provisions of civil law and must clearly state the name of the
authorized individual or organization and the number of authorized shares and must
have the signature as prescribed below:

a. In case an individual shareholder is the authorizer, the authorization document
{according to the form issued by the Company, with the Company’s seal) must have
the full name and signature of that shareholder and the person authorized to attend
the meeting; in case the authorization is made by an Authorization Contract or
Authorization Paper in a form different from the one issued by the Company, it must
be notarized by the State according 1o regulations.

b, In case an organization shareholder is the authorizer, the authorization document
must have the signature of the authorized representative, the legal representative of
the organization shareholder and the individual authorized to attend the meeting or
the legal representative and the seal of the organization authorized to attend the
meeting.

The person authorized to attend the General Meeting of Shareholders must submit the
original authorization document and other necessary documents to the delegate
qualification verification department as prescribed before entering the meeting room.

The authorized representative must meet the following standards and conditions:
a. Have full civil act capacity;

b. Not be subject to the prohibition of establishing and managing enterprises;
¢. Other standards and conditions as prescribed by law.

Shareholders who are organizations have the right to appoint 01 (one) authorized
representative to exercise their shareholder rights as prescribed by law and this Charter..

The appointment, termination or change of an authorized representative must be notified
to the Company in writing and shall only be effective for the Company from the date the
Company receives the notice. The authorization document must have the main contents
as prescribed in Clause 4, Article 14 of the Enterprise Law.

Except for the case specified in Clause 6 of this Article, the voting ballot of the person
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authorized to attend the meeting within the scope of suthorization shall remain valid
when one of the [ollowing cases occurs:

a. The authorized person has died. has lIimated civil act capacity or has lost civil act
capacity;
b. The authorized person has revoked the authorization appointment;

¢, The authorized person has revoked the suthority of the person performing the

authorization,

This provision shall not apply in the event that the Company receives notice of one of
the above events more than forty-eight hours before the opening time of the General
Meeting of Sharcholders or before the meeting is reconvened.

Artiele 17. Change of rights.

A resolution of the General Meeting of Shareholders on the content that adversely
changes the rights and obligations of shareholders owning preferred shares shall only be
approved il it is approved by the number of preferred sharcholders of the same type
attending the meeting owning 75% or more of the total number of preferred shares of
that type or by the number of preferred sharcholders of the same type owning 75% or
more of the total number of preferred shares of that tvpe in the case of approveing the .t} ﬁ"!
resolution in the form of obtaining written opinions. # <

Article 18. Convening, meeting agenda and notice of the General Meeting of
Sharcholders.

1. The Board of Directors shall convene a meeting of the General Meeting of Shareholders
or a meeting of the General Meeting of Sharcholders shall be convened in accordance
with the cases specified in Article 14 of this Charter.

2. The person convening the meeting of the General Meeting of Sharcholders mus
perform the following tasks:

a. Prepare a hist of sharcholders eligible to attend and vote at the General Meeting of
Sharcholders.

b. The delegates who are automatically present at the General Mecting of Shareholders
are members of the Board of Directors and the Board of Supervisors. Delegates who
are not sharcholders have the right to speak but do not have the right to vote.

¢. Determine the time and place of the meeting:

d. Prepare the agenda and content of the meeting; |

e. Draft resolutions of the General Meeting of Shareholders according to the expected
content of the meeting: list and detailed information of candidates in case of election
of members of the Board of Directors and Board of Supervisors;

f. Notify and send notice of the General Meeting of Sharcholders to all shareholders

Page 19




who are entitled to attend the meeting.

3. Notice of the General Meeting ol Shareholders is sent to all sharcholders by secured
means and simultancously published on the electronic information pages of the
Company and the State Securities Commission, and the Stock Exchange. The person
convening the General Meeting of Shareholders must send a notice of meeting to all
shareholders in the List of Sharcholders entitled to attend the meeting at least 21
(twenty-one) days before the opening date of the General Meeting of Shareholders
(calculated from the date the notice is validly sent or transmitted). The agenda of the
General Meeting of Shareholders, documents related to the issues to be voted on at the
meeting shall be sent to shareholders and/or posted on the Company's website.

In case the documents are not sent with the notice of the General Mecting of
Shareholders, the notice of invitation to the meeting must clearly state the link to all
meeting documents for shareholders to access, including:

a. Meeting agenda, documents used in the meeting:

b. List and detailed information of candidates in case of election of members of the
Board of Directors, Supervisors in case the candidate information has been
determined in advance:

¢, Voting ballot;

d. Form of appointment of authorized representative to attend the meeting;

e, Draft resolution for issues expected in the meeting agenda.

4. Sharcholders or groups of sharcholders as prescribed in Clause 3, Article 12 of this
Charter have the right 1o propose issues to be included in the agenda of the General
Meeting of Shareholders. The proposal must be made in writing and must be sent to the
Company at least five (03) working days before the opening date ol the General
Meeting of Sharcholders. The proposal must clearly state the shareholder's full name,
permanent address, nationality, Citizen Identification Card number, Identity Card,
Approveport or other legal personal identification for individual shareholders; name,
enterprise code or establishment decision number, head office address for institutional
sharcholders; the number and type of shares held by the sharcholder, and the proposed
issue to be included in the meeting agenda.

5. The person convening the General Mecting of Sharcholders has the right to reject
proposals related to Clause 4, Article 18, and must respond in writing and state the
reasons no later than 02 (two) working davs before the opening date of the General
Meeting of Shareholders. The person convening the General Meeting of Shareholders
may only reject the proposal i it falls under one of the following cases:

a. The proposal is not sent on time, is insufficient, or has incorrect content;

b. At the time of the proposal, the shareholder or group of sharcholders does not have at
lcast 05% of common shares for a continuous period of at least six (06) months;
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¢. The proposal does not include the required information and the proposed issue is not
within the authority of the General Meeting of Shareholders 1o discuss and approve;

6. In the event that all shareholders representing 100% of the shares with voting nghts
attend the CGeneral Meeting of Shareholders in person or through awthorized
representatives, the decisions unanimously approved by the General Meeting of
Sharcholders shall be considered valid even in the event that the convening of the
Gieneral Meeting of Sharcholders does not follow the correct procedures or the voting

content 15 not mcluded in the agenda.

7. The person convening the General Meeting of Sharcholders must accept and include the
proposal specified in Clause 4 of this Article in the proposed agenda and content of the
meeting, except [or the case specified in Clause 5 of this Article. The proposal shall be
officially added to the agenda and content of the meeting il 1t is approved by the
CGieneral Meeting of Shareholders with a rate of more than 50% of the total votes of all
shareholders attending the meeting..

Article 19. Conditions Tor holding a General Meeting of Shareholders.

1. The CGeneral Mﬂ:l:l.ing of Shareholders i considered valid when the number of
sharcholders and authorized representatives atiending the meeting represents more than
50% of the total nomber of voting shares present.

2. In case there 15 not enough number of delegates required within tharty minutes from the
time of setting the opening of the meeting, the convener shall cancel the meeting. The
General Meeting of Sharcholders must be reconvened within thirty (30) days from the
date of the first General Mecting of Sharcholders. The second General Meecting of
Sharcholders shall only be held when the number of sharcholders attending the meeting
represents at least 33% of the shares with voting rights.

3. In case the second meeting cannot be held due to the lack of sufficient delegates within
thirty minutes from the scheduled opening time of the meeting, the third General
Meeting of Sharcholders may be convened within twenty (2(0) days from the scheduled
date of the second meeting. In this case, the mecting shall be held regardless of the
number of sharcholders or authorized representatives attending and shall be considered
valid and shall have the right to decide all matters that the first General Meeting of
Shareholders mav approve.

4, Upon request of the Chairman, the General Meeting of Shareholders shall have the right
o change the meeting agenda sent together with the meeting invitation as prescribed in
Article 18.3 of this Charter.

Article 20. Procedures for conducting meetings and voting at the General Meeting of
Sharcholders.

1. On the day of the General Mecting of Sharcholders, the Company must carry out the
sharcholder registration procedure and must carry out the registration until all
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b.

shareholders who are entitled to attend the meeting are present and registered.

When registering sharcholders, the Company shall issue to each sharcholder or
authorized representative with voting rights a voting card, on which is recorded the
registration pumber, full name of the shareholder, full name of the authorized
representative and the number of votes of that sharcholder. When voting at the meeting,
the number of cards in favor of the resolution shall be collected first, the number of
cards opposing the resolution shall be collected later, and finally the total number of
votes in favor or against shall be counted to decide. The total number of votes in favor,
against, and abstentions for each issue shall be announced by the Chairman immediately
after the voting on that issue. The General Meeting shall elect those responsible for
counting votes or supervising the counting of votes at the request of the Chairman, The
number of members of the counting committee shall be decided by the General Meeting
of Shareholders based on the request of the Chairman of the meeting, but shall not
exceed three people.

Sharcholders or authorized representatives who attend the General Meeting of
Shareholders after the meeting has opened have the right to register immediately and
then have the right to participate and vote at the meeting. The Chairman 15 not
responsible for stopping the meeting to allow late sharcholders to register and the
validity of the vating rounds conducted before the late shareholders attended will not be
affected,

The General Meeting of Shareholders will be chuired by the Chairman of the Board of
Directors or authorized by another member of the Board of Directors to chair the
meeting. In case the Chairman is absent or temporarily unable to work, the remaining
members of the Board of Directors shall elect one of them to chair the meeting
according to the majority principle. In case none of them can chair the meeting, the
Head of the Board of Supervisors shall direct the General Meeting of Sharcholders to
elect a meeting chair from among the attendees and the person with the highest number
of votes shall chair the meeting. The Chairman elected by the General Meeting of
Shareholders shall appoint a secretary to take minutes of the meeting. In case of election
of Chairman, the name of the nominated Chairman and the number of votes for the
Chairman must be announced.

In other cases, the person who signs the summons for the General Meeting of
Sharcholders shall conduct the meeting. The General Meeting of Sharcholders shall
elect the Chairman of the meeting and the person with the highest number of votes shall
chair the meeting.

The Chairman's decision on the order, procedures or events arising outside the agenda of
the General Meeting of Sharcholders shall be of the highest judgment.

The Chairman of the General Meeting may postpone or suspend the meeting when there
is a consensus or request from the General Meeting of Shareholders with the necessary
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number of delegates present.

7. In case the Chairman posipones or suspends the General Mecting of Sharcholders
contrary to the provisions of Clause 6, Article 20, the General Meeting of Shareholders
shall elect another person from among the attending members to replace the Chainman
to conduct the meeting until its conclusion and the validity of the voles at that meetmg
shall not be afTected.

8. The Chairman of the CGeneral Meeting and the Secretary of the General Meeling may
conduct activities that they deem necessary 1o conduct the General Meeting of
Shareholders in a valid and orderly manner, in accordance with the approved agenda and
reflecting the wishes of the majority of attendecs. The Presidium of the General Meeting
of Sharcholders may be established when the Chairman deems it necessary and is

appointed by the Chairman. The Presidium shall perform a number of tasks 10 assist the
Chairman 1n conducting the General Meeting of Shareholders.

9. The Board of Directors may request sharcholders or authorized representatives attending
the General Meeting of Sharcholders to be subject 1 inspection or security measures
that the Board of Directors deems appropriate. In the event that a shareholder or
authorized representative refuses to comply with the above regulations on inspection or
security measures, the Board of Directors, alier carelul consideration, may refuse or

&
expel the said shareholder or representative from attending the General Meeting. A
10. The Board of Directors, after careful consideration, may take measures that the Board of ¢!
| Directors deems appropriate to;
8. Adjust the number of people present at the main location of the General Mecting of 1

Sharcholders: |
b. Ensure the safety ol evervone present at that location;
c. Create conditions lor sharcholders to attend (or continue to attend) the meeting.

The Board of Directors has full authority 1o change the above measures and apply all |
measures if the Board of Directors deems necessary, The measures applied may be to
issue entry Lickets or use other forms of selection.

1. In case the above measures are applied at the General Meeting of Sharcholders. the
Hoard of Directors, when determining the location of the meeting, may:

a. Notily the meeting to be held at the location stated in the notice and the Chairman of
the meeting shall be present there (“Main Location of the Meeting™);

b. Arrange and organize so that sharcholders or authorized representatives who cannot
attend the meeting according to this Article or those who wish to attend at a location
other than the main location of the meeting can simultaneously attend the meeting;

The notice of holding the meeting does not need to specify the organizational measures
according to this Article
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12. In this Charter (unless otherwise required by circumstances), all sharcholders are
deemed to attend the meeting at the main location of the meeting.

Every year, the Company organizes the General Meeting of Sharcholders at least once
(01). The annual General Meeting of Sharcholders shall not be organized in the form of
collecting sharcholders' written opinions.

Article 21. Approval of Resolutions of the General Meeting of Shareholders.

1. The General Meeting of Shareholders shall approve all Resolutions by direct voting at
the General Meeting of Sharcholders or by obtaining written opinions from
shareholders.

2. The decisions of the General Meeting of Shareholders on the following issues shall only
be passed when approved by 65% or more of the total votes of sharcholders present in
person or through authorized representatives present at the General Meeting of
Shareholders (in case of holding a meeting in person) or more than 50% of the total
voles of all shareholders with voting rights (in case of collecting shareholders’ opinions
in writing):

+ Types of shares and total number of shares of each type;

+ Changes in the Company's organizational and management structure;
+ Changes in business lines and fields:

+ Amendmenis to the Company's Charter;

+ Decisions on investment or transactions to sell assets of the Company or Branches
with a value equal to or greater than 35% or more of the total asset value of the
Company and its branches as recorded in the most recent audited financial statements;

+ Reorganization or dissolution of the Company.

3, The remaining issues under the authority of the General Meeting of Shaseholders shall
be approved when more than 50% of the total votes of all shareholders attending the
meeting approve (in case of holding a direct meeting) or more than 50% of the total
votes approve (in case of collecting sharcholders’ opinions in writing).

4. Voting to elect members of the Board of Directors and the Board of Supervisors must
be carried out by cumulative voting, whereby each shareholder has a total number of
votes corresponding to the total number of shares owned multiplicd by the number of
clected members of the Board of Directors or the Board of Supervisors and
sharcholders have the right to accumulate all their votes for one or several candidates.
The clected members of the Board of Directors or the Board of Supervisors are
determined by the number of votes from high to low, starting from the candidate with
the highest number of votes until the number of members specified in the Company’s
Charter is sufficient. In case there are 02 or more candidates with the same number of
votes for the last member of the Board of Directors or the Board of Supervisors, the
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member with the higher number of personal shares and continuous holding period shall
be sclected. In case (02) of these twoe members own the same number of personal
shares and continuous holding period. a re-election will be held for those two (02)
candidates. In case the re-election results of these candidates are still equal, the
sclection shall be based on the criteria prescribed for candidates for the position ol
members of the Board of Directors or the Board of Supervisors in the Election
Regulations or the Company's Charter.

5. Decisions approved by the General Mecting of Sharcholders by 100% ol the total
number of voting shares are legal and effective even if the order and procedures for
convening, the content of the meeting agenda and the meeting procedures are not
implemented correctly as prescribed.

6. The decision of the General Meeting of Sharcholders must be notified to shareholders
entitled to attend the General Meeting of Sharcholders within fifteen days from the date
of the decision being approved, In case the Company has o website, the sending of the
Resolution can be replaced by posting it on the Company’s website,

Article 22, Authority and procedures for obtaining written opinions from
shareholders to approve decisions of the General Meeting of Shareholders.

The authority and procedures for oblaining written opinions from shareholders to approve
decisions of the General Meeting of Shareholders shall be implemented according to the
following provisions:

. The Board of Directors has the right to obtain written opinions from sharcholders to
approve decisions of the General Meeting of Shareholders at any time il desmied
necessary for the benefit of the Company.

it L L

2. The decision of the General Meeting of Sharcholders shall only be passed when
approved by the number of sharcholders representing more than 50% of the total
number of votes of all sharcholders with voting rights

3. The Board of Directors musi prepare the opinion ballot, draft resolution of the General
Meeting of Sharcholders, documents explaining the draft resolution and send them to
all shareholders with voting nghts at least 10 days before the deadline for retuming the
opinion ballot. The requirements and method of sending the opinion ballot and
accompanying documents shall comply with the provisions of Clause 3, Article 18 of
this Charter.

4. The opinion form must contain the following main contents:

a. MName, head office address, number and date of issuance of the Business Registration
Certificate, place of business registration of the Company;

b. Purpose of opinion collection;

c. Full pame, contact address, nationality, ID card number, Citizen 1D card,
Approveport or other legal personal identification of individual shareholders; name,
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enterprise code or establishment decision number/business registration number, head
office address of organizational sharcholders or full name, contact address,
nationality, legal document number of individual for representatives of
organizational shareholders; number of shares of each type and number of votes of
shareholders;

d. lssues requiring opinion collection 1o approve the decision;

e. Voting options include approval, disapproval and no opinion for each issue to be
polled;

f. Deadline for returning completed opinion forms to the Company;
g. Full name and signature of the Chairman of the Board of Directors.

The completed opinion form must be signed by the individual shareholder, or the legal
representative of the organization shareholder or the individual, the legal representative
of the suthorized organization.

The ballot paper sent to the Company must be in a sealed envelope and no one is
allowed to open it before the vote count by sending it directly or by mail (based on the
postmark) to the Company’s headquarters address. Any ballot paper sent to the
Company after the deadline specified in the ballot paper or opened by fax or email is
invalid. Any ballot paper not returned is considered a non-voting ballot.

The Board of Directors shall count the votes and prepare a vote counting record under
the witness of the Board of Supervisors or sharcholders who do not hold management
positions in the Company. The vote counting record must contain the following main
contents:

4. Name. head office address, number and date of issuance of the Business Registration
Certificate, and place of business registration of the Company;

b. Purpose and issues requiring opinions to approve the resolution;

¢. Nurnber of sharcholders with total number of votes participated in the vote, in which
the number of valid votes and invalid votes are distinguished and the method of
sending the votes, with an appendix of the list of shareholders participating in the
vinle;

d. ‘Total number of votes in favor, against, and without opinion on each issue;
¢. Decisions approved and corresponding percentage of votes approved;

f. Full name and signature of the Chairman of the Board of Directors and/or the legal
representative of the Company, the vote counter and the vote counting supervisor,

The members of the Board of Directors, the vote counter and the vote counting
supervisor shall be jointly responsible for the trathfulness and accuracy of the vote
counting minutes; and shall be jointly responsible for damages arising from decisions
approved due to dishonest and inaccurate vole counting,
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The vote counting minules and the Resolution must be sent to shareholders within
fifteen {15) days from the date of completion of the vole counting. In case the Company
has a website, the sending of the vote counting minutes may be replaced by posting
them on the Company's wehsite within twenty-four (24) hours from the time of
completion of the vote counting.

The completed ballots. the vole counting minutes, the full text of the approved
resolutions and relevant documents attached to the ballots must all be kept at the
Company's head office.

Resolutions approved by way of collecting sharcholders” opinions in writing are as valid
as resolutions approved at the General Meeting of Sharcholders.

Article 23, Minutes of the General Meeting of Sharcholders.

L.

The person presiding over the General Mecting of Shareholders must be responsible for
organizing the storage of the minutes of the General Mecting of Shareholders. The
minuies of the General Meeting of Sharcholders must be published on the Company's
website within 24 (twenty-four) hours. The minutes musi be prepared m Vielnamese,
signed by the Chairman of the meeting and the Sccretary, and made in accordance with
the provisions of the Enterprise Law and this Charter. The records, minutes, signature
documents of sharcholders attending the meeting and the authorzation to attend must be
kept at the Company's head office.

Minutes of the General Meeting of Sharcholders may be recorded or recorded and stored
in other electronic forms. The minutes must be made in Vietnamese, and contain the
following main conlents:

a. Name, head office address, number and date of issuance of the Certificate of
Business Registration, place of business registration of the Company;

b. Time and place of the General Mecting of Sharcholders;
c. Meeting agenda and content;

d. Full name of the chair and secretary;

-

Summary of the meeting proceedings and opinions expressed at the General Meeting
of Sharcholders on cach issue in the meeting agenda;

f. Number of shareholders and fotal number of votes of sharcholders atiending the
meeting, appendix of the list of sharcholders registered, shareholder representatives
attending the meeting with the corresponding number of shares and voles;

g. Toal number of votes Tor each voting ssue, clearly stating the total number of valid,
mvalid, approving, disapproving and abstaiming voles; corresponding peércentage of
the total number of votes of shareholders attending the meeting,

h. Issues approved and corresponding percentage of voles approved;

i.  Full name and signature of the chairman and secretary,
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In case the chairman and secretary refuse to sign the meeting minutes, the minutes shall
be valid if signed by all other members of the Board of Directors attending the meeting
and contain all the contents as prescribed in this clause, The meeting minutes shall
clearly state the refusal of the chairman and secretary to sign the meeting minutes,

3. The chairman and secretary of the meeting or other persons signing the meeting minutes
shall be jointly responsible for the truthfulness and accuracy of the contents of the
minutes.

Article 24. Request to annul the decision of the General Meeting of Shareholders.

Within ninety (90) days from the date of posting the minutes of the General Meeting of
Sharcholders or the minutes of the results of the vote counting for the General Meeting of
Sharcholders, sharcholders, groups of shareholders holding 05% or more of the total
number of common shares for a continuous period of at least six (06) months, members of
the Board of Directors, General Director, members of the Board of Supervisors have the
right 1o request the Court or Arbitration to consider and annul the decision of the General
Meeting of Sharchelders in the following cases;

1. The order and procedures for convening meetings and issuing resolutions of the General
Meeting of Shareholders are not implemented in accordance with the provisions of the
Enterprise Law and this Charter, except for the case specified in Clause 5, Article 21 of
this Charler.

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

3, In case o shareholder or group of sharcholders requests the Court or Arbitration to annul
the Resolution of the General Meeting of Sharcholders in accordance with the
provisions of this Charter, such Resolutions shall remain effective until the Court or
Arbitration makes a different decision, except in cases where (emporary emergency
measures are applied according to the decision of a competent authority.

In ease the decision of the General Meeting of Sharcholders is annulled according to the
decision of the Court or Arbitration, the person convening the annulled General Meeting
of Shareholders may consider reorganizing the General Meeting of Shareholders within
30 days in accordance with the procedures preseribed in the Enterprise Law and this
Charter.

VIL BOARD OF DIRECTORS,
Article 25. Candidacy and nomination of members of the Board of Directors

L In case the candidates have been determined in advance, information related to the
candidates for the Board of Directors shall be included in the documents of the General
Meeting of Sharcholders, and announced at least ten (10) days before the opening date
of the General Meeting of Shareholders on the Company's website, so that shareholders
can learn about these candidates before voting. Candidates for the Board of Directors
must meet the standards and conditions specified in Article 155 of the Enterprise Law.
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In case the number of candidates for the Board of Directors through nomination and
candidacy is still not sufficient, the incumbent Board of Direclors may nominate
additional candidates. The eriteria for candidates nominated by the Board of Directors
shall be in accordance with the prescribed standards for candidates for membership of
the Board of Directors specified in Clause 1, Article 25 of the Company's Charter.

The procedure for the incumbent Board of Directors to introduce candidates for the
Board of Directors must be clearly announced, must comply with the regulations on
standards and conditions for Board of Directors members, and must be approved by the
General Meeting of Sharcholders before the nomination is made in accordance with the
provisions of law.

Article 26. Compaosition and term of office of Board of Directors members.

: 8

4.

The Board of Directors has @ minimum of (03} three members and a maximum of {05)
members elected or dismissed by the General Meeting of Sharcholders. The term of
office of the Board of Directors is five {05) vears. The term of ofhce of a Board ol
Directors member shall not exceed five (05) years: Board of Directors members may be
re-clected for an unlimited number of terms. An individual may only be elected as an
independent member of the Company's Board of Directors for no moere than 02
consecutive terms, The total number of non-executive Board members must account for
at least one-third (1/3) of the total number of Board members and there must be at least
01 independent Board member. The minimum number of non-executive Roard members
is determined by rounding down. In case a Board member resigns or 15 dismissed but
does not reduce the 1otal number of Board members to less than the minimum number of
members amnd stull ensures the normal aperation of the Company, the Board of Dhrectors
will continue 1o operate normally and no new Board members will be clected until the
Annual General Meeting of Shareholders.

The Board of Directors of the term just ended will continue to operate until a new Board
of Directors is elected and takes over the work,

The Board of Directors consists of (0] Chairman and members. The Board of Directors
elects and dismisses the Chairman of the Board of Directors by direct voting or secret
ballot with 2 majority of votes in favor (calculated according to the number of members
of the Board of Directors).

The Board of Directors adopts decisions by voting al meetings or by obtaining written
opinions. Each member of the Board of Directors has one vote.

- Members of the HBoard of Directors are nominated by founding shareholders according

to the percentage of shares owned by each founding sharcholder. Founding shareholders
have the right to pool their share ownership ratios together to vole o nominate members
of the Board of Directors.

. Shareholders holding common shares for a continuous period of at least 06 (six) months

have the night to ageregate their voting rights 1o nominate candidates for the Board of
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8.

9.

Directors. Shareholders or groups of sharcholders holding from 10% (ten percent) 1o
less than 20% (twenty percent) of the total number of voting shares may nominate 01
(one) candidate; from 20% (ten percent) to less than 30% (thirty percent) of the total
number of voting shares may nominate a maximum of 2 {(two) candidates; from 30%
(thirty percent) to less than 40% (forty percent) of the total number of voting shares may
nominate 8 maximum of 03 (three) candidates; from 40% (forty percent) to less than
50% (fifty percent) of the total number of voting shares may nominate a maximum of 04
(four) candidates; from 50% (fifty percent) to less than 60% (sixty percent) of the total
number of voting shares can nominate a maximum of 05 (five) candidates; from 60%
(sixty percent) to less than 70% (seventy percent) of the total number of voting shares
can nominate a maximum of 06 (six) candidates; from 70% (seventy percent) of the
total number of voting shares or more can nominate the required number of candidates,

A member of the Board of Directors will no longer be a member of the Board of
Directors and will be dismissed or removed from office at the next nearest General
Meeting of Sharcholders in the following cases:

a. That member is not qualified to be a member of the Board of Directors according 1o
the provisions of the Enterprise Law or is prohibited by law from being a member of
the Board of Directors;

b. That member submits a written resignation letter to the Company's head office and is
accepted;
¢. Suffers from a mental disorder and another member of the Board of Directors has

professional evidence proving that he or she no longer has capacity to act;

d. That member is absent from attending meetings of the Board of Directors for six (06)
consecutive months, and during this period the Board of Directors does not allow
that member to be absent and has decided that his or her position is vacant;

e. That member is dismissed from the Board of Directors by a decision of the General
Meeting of Sharcholders;

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

A member of the Board of Directors may not be a shareholder of the Company.

Article 27. Powers and duties of the Board of Directors.

L.

The Board of Directors is the Company's management body, with full authority on
behalf of the Company to decide and exercise the Company’s rights and obligations that
are not under the authority of the General Meeting of Sharcholders or/and to decide and
perform tasks when assigned by the General Meeting of Shareholders,

The Board of Dircctors is responsible for supervising the General Director and other
managers.
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3., The rights and obligations of the Board of Directors are stipulated by law, the
Company's Charter, the Company's intemmal regulations and decisions of the General
Meeting of Sharcholders. Specifically, the Board of Directors has the following rights
and obligations;

b.

d.

Diecide on the Company’s strategy, medium and long-term development plans and
annual business plans;

Deeterming operational objectives based on the strategic objectives approved by the
General Meeting of Shareholders:

Appoint, dismiss, remove, sign contracis, lerminate contracts with the Depuiy
Cieneral Director and Chiel’ Accountant based on the proposal of the General
Director; decide on the salaries and other benefits of such persons;

Resolve complaints by the Company against management personnel as well as
decide on the selection of Company representatives to reselve issues related to legal
proceedings against such management personnel;

Investment decisions or transactions (o sell assets of the Company or its branches
with a value of 30 to less than 35% of the 1otal asser value of the Company and its
branches recorded in the most recent audited financial statements.

Decide on intermal regulations on corporate governanee after being approved by the
General Meeting of Shareholders to effectively protect shareholders

Decide on the intermal regulations on corporate governance after being approved by
the General Mecting of Shareholders for effective protection of shareholders;

Approve the agenda and contents of documents for the General Mecting of
Shareholders, convene the General Meeting of Shareholders or collect opinions for
the General Meeting of Shareholders to approve decisions;

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

Propose the issuance of bonds, convertible bonds into shares and warrants allowing
owners o buy shares at a predelermined price;

Decide on the offering price of shares and bonds in cases authorized by the General
Mecting of Sharcholders;

Elect, dismiss, remove the Chairman of the Board of Directors; appoint, dismiss,
sign contracts, terminate contracts with the General Director and other important
managers as prescribed i the Company's Charter; decide on salaries and other
benefits of such managers; appoint authorized representatives to pariicipate in the
Board of Members or the General Meeting of Sharcholders at another Company,
decide on the remuneration and other benefits of those persons; Submit audited
annual financial statements and reports of the Board of Directors 1o the General
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Meeting of Sharcholders;
m. Supervise and direct the General Director and other executives;

n. Propose annual dividend levels and determine interim dividend levels; decide on the
deadline and procedures for dividend payment;

o, Propose restructuring, dissolution or bankruptey of the Company:

p. Report to the General Meeting of Sharcholders on the appointment of the General
Director by the Board of Directors:

g Decide on adjustments, supplements, changes and other issues related to the
implementation process, progress, legal adjustments, completion of legal procedures,
investment level, investment period, adjustment of investment period, adjustment of

| increase or decrease in investment value ... of projects including the competent
authority changing decisions related to the implementation of projects leading to
adjustments to suit the market and actual situstion. In case this adjustment leads to
an increase in the total investment compared to the old approved level, the
percentage of the increase under the approval authority of the General Meeting of
Shareholders shall be assigned to the Board of Directors to implement and must be
reported to sharcholders and submitted to shareholders for approval at the nearest
General Meeting.

4, The following issues must be approved by the Board of Directors:

2. Within the scope of provisions in Clause 2, Article 153 of the Enterprise Law, the
Board of Directors shall, from time to time, decide on the implementation,
amendment and cancellation of major contracts of the Company (including contracts
for purchase, sale, merger, acquisition of the Company and joint ventures);

b. Appoint and dismiss persons authorized by the Company to be the Company's
commercial representatives and Lawyers;

c. Appoint authorized representatives to exercise the Company’s ownership rights of
shares or capital contributions in other Companies, decide on the remuneration and
other benefits of such persons if the Charter of the enterprise with the Company’s
capital contribution has not yet provided;

d. Establish branches or representative offices of the Company;
e. Establish subsidiaries of the Company;

f Contracts for purchase, sale, borrowing, lending and other types of contracts and
transactions with a value of 35% or more of the total asset value of the Company and
its branches recorded in the most recent audited financial statements:

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

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

1. Decision on the price of purchase or withdrawal of shares of the Company;

The Board of Directors must report to the General Meeting of Shareholders on its

activities, specifically the supervision of the Board of Direciors over the General
irector and other managers during the fiscal year, In case the Board of Directors fails
to submit a report to the General Meeting of Shareholders. the Company's annual
financial report shall be considered invalid and has not been approved by the General
Meeting of Shareholders.

Article 28: Remuneration, salary and other benefits of members of the Board of
Directors.

1

Members of the Board of Directors shall receive remuneration and bonuses for their
work as members of the Board of Directors, The total remuneralion and bonuses for the
Board of Directors shall be decided by the General Meeting of Shareholders. This
remuneration shall be divided among the members of the Board of Directors according
to the principles agreed upon in the Board of Directors or divided equally in case no
agreement 15 reached.

The total amount paid o each member of the Board of Directors, including
remuneration, expenses, commissions, stock purchase rights and other benefits received
[rom the Company, its Subsidiaries, its Affiliates and other Companies in which the
members of the Board of Directors represent the capital contribution, shall be disclosed
in detail in the Company's Annual Report.

A member of the Board of Directors holding an executive position, including the
Chairman or a member of the Board of Directors working on a subcommitiee of the
Hoard of Directors, or performing other tasks which, in the opinion of the Board of
[hirectors, are outside the scope of the normal duties of a member of the Board of
Directors. may be paid additional remuneration in the form of a lump sum, salary,
commission, percentage of profits or in other forms as decided by the Board of
Directors.

A member ol the Board of Directors is entitled to be reimbursed for all travel, food,
accommodation and other reasonable expenses incurred by him/her in performing
his'her responsibilities as a member of the Board of Directors, including expenses
incurred in attending meetings of the General Meeting of Shareholders. the Board of
Directors or subcommittees of the Board of Directors.

Article 29, Chairman of the Board of Directors.

1. The Board of Directors must seleet from among the members of the Board of Directors

10 elect Chairman. The Chairman of the Board of Directors shall not concurrently hold
the position of General Director of the Company. The candidate elected as Chairman

Page Hﬂ




must satisfy the following conditions:
a. The conditions as prescribed in Article 155.1 of the Enterprise Law

b. Must be a founding shareholder of the Company or a person directly managing the
Company. The candidate must hold at least 05% of the shares for a continuous
period of al least 03 (three) years, and have been a member of the Board of Directors
for at least 03 consecutive terms before the clection of the Chairman.

2. The Chairman of the Board of Directors is responsible for convening and chairing the
General Meeting of Sharcholders and meetings of the Board of Directors, and has other
rights and responsibilities prescribed in this Charter and the Enterprise Law. In case the
Chairman of the Board of Directors is absent or unable to perform histher duties, he/she
must authorize in writing another member to exercise the rights and obligations of the
Chairman of the Board of Directors. In case there is no authorized person or the
Chairman of the Board of Directors dies, goes missing, is detained, is serving a prison
sentence, is serving an administralive penalty at a compulsory drug rehabilitation
facility, a compulsory education facility, has fled from his/her place of residence, has
limited or lost civil capacity, has difficulty in cognition, controlling his'her behavior, is
prohibited by the Court from holding a position, practicing a profession or doing certain
work, the remaining members shall elect one of the members to hold the position of
Chairman of the Board of Directors according to the criteria specified in Clause 1 of this
Article. In case of equal votes, the member with a higher percentage of personal shares
and a longer period of continuous holding of shares shall be elected Chairman of the
Board of Directors.

3. The Chairman of the Board of Directors is responsible for preparing the agenda,
documents, convening and chairing the mectings of the Board of Directors; chairing the
General Meeting of Sharcholders; and has other rights and obligations as prescribed in
the Enterprise Law and this Charter,

4. The Chairman of the Board of Directors is responsible for ensuring that the Board of
Directors sends the audited annual financial report and the report on the activities of the
Board of Directors to the sharcholders at the General Meeting of Sharcholders.

5 In case the Chairman of the Board of Directors resigns or is dismissed, the Board of
Directors must elect a replacement within ten (10) days. The Chairman of the Board of
Diircctors must meet all the criteria specified in Clause | of this Article.

Article 30. Meetings of the Board of Directors.

I, In case the Board of Directors elects a Chairman, the Chairman of the Board of
Directors shall be elected at the first meeting of the Board of Directors’ term within
seven (07) working days from the date of completion of the Board of Directors’ election
for that term. This meeting shall be convened by the member with the highest number of
voles or the highest percentage of votes. In case there is more than one (01) member
with the highest number of votes or the highest percentage of votes or equal, the
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members shall vote by majority 1o select one (01) of them to convene the Hoard of
Directors’ meeting. In case the person with the highest number of votes fails to convene
the Board of Directors' meeting, he'she shall be responsible for any damage caused to
the Company from this failure to convene.

Regular meetings: The Chairman of the Board of Directors shall convene regular and
extraordinary meetings of the Board of Directors, set the agenda, time and place of the
meeting three (03) days before the scheduled meeting date. The Chairman may convene
a meeting at any time when deemed necessary.

Extraordinary meetings: The Chairman of the Board of Directors must convene a
meeting of the Board of Directors, without delay without justifiable reasons, when one
of the following subjects requests in writing, clearly stating the purpose of the mecting
and the issues 1o be discussed:

a. The General Director or at least five (05) managers:
h. At least two (02) members of the Board ol Directors:
¢, Al the request of the Chairman of the Board of Directors;

d. The majority of members of the Board of Supervisors or independent members of
the Board of Directors.

The request must be made in writing, clearly stating the purpose, issues to be discussed
and decisions within the authority of the Board of Directors.

The meetings of the Board of Directors specified m Clause 3. Article 30 must be
conducted within seven (07) working days from the date of receipt of the request
specified in Clause 3 of this Article, In case of failure to convenc a mecting as
requested, the Chairman of the Board of Directors shall be responsible for any damage
caused to the Company; the persons requesting the meeting as stated in Clause 3, Article
30 shall have the right 10 convene a meeting of the Board of Directors,

In casc of request from an independent avditing company to audit the Company's
financial statements, the Chairman of the Board of Directors shall convene a meeting of
the Board of Directors 1o discuss the audit report and the Company’s situation,

The meeting of the Board of Directors shall be held at the Company's head office or at
another location in Vietnam or abroad as decided by the Chairman of the Board of
Directors and agreed by the Board of Directors.

. MNotice of the Board of Directors meeting must be sent to the members of the Board of

Directors and the Supervisors al least three (03) working days before the meeting date.
The notice of the Board of Directors meeting must contain at least the following basic
contents: time and place of the meeting; content of issucs 1o be discussed and voted at
the meeting, accompanymg documents (il any), and participants. The notification shall
be in writing, in Vietnamese, and signed by the Chairman of the Board of Directors.
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9.

10.

Motification of the Board of Directors meeting shall be sent to members of the Board of
Directors and supervisors in the following forms: by letter, fax, email, or telephone
message according to the information that the members of the Board of Directors have
registered with the Company at least three (03) working days before the mecting date,

Within 24 hours before the meeting, members of the Board of Directors who receive the
meeting invitation shall be responsible for confirming their attendance or non-
attendance at the meeting and the reason for non-attendance. In case a member of the
Board of Directors does not have information confirming attendance at the meeting, it
shall be understood that the member attended the Board of Directors meeting.

The Chairman of the Board of Directors or the person convening the meeting may send
the meeting invitation and accompanying documents to members of the Board of
Supervisors as for members of the Board of Directors. Members of the Board of
Supervisors may be invited to attend meetings of the Board of Directors; have the right
to discuss but not 1o vole.

Minimum number of members attending: Board of Directors meetings shall only be held
and decisions shall be approved when at least three-quarters (%) of the Board of
Directors members are present in person or online.

In case the number of members attending the meeting is not sufficient as prescribed, the
meeting must be reconvened within seven (07) days from the date of the first scheduled
meeting. The reconvened meeting shall be held i’ more than half (1/2) of the Board of
Directors members attend the meeting and the presence of the Chairman of the Board of
Directors or a person authorized by the Chairman of the Board of Directors is required
as prescribed in Clause 2, Article 2% of the Company's Charter.

Voting

a, Except for the provisions in Point b, Clause 10, Article 30, cach member of the
Board of Directors at the Board of Directors meeting shall have one (01) vote;

b, A member of the Board of Directors shall not vote on contracts, transactions or
proposals in which the member or & person related to the member has an interest and
such interest conflicts or may conflict with the interests of the Company. A member
of the Board of Directors shall not be counted in the minimum number of members
present to be able to hold a meeting of the Board of Directors on decisions on which
the member does not have the right to vote;

¢. Pursuant to Point d, Clause 10, Article 30, when a problem arises at a meeting of the
Board of Dircctors relating to the level of interest or voting rights of a member of the
Board of Directors and such member does not voluntarily waive his'her voting
rights, such problem shall be referred to the chairman of the meeting and the
chairman’s decision relating to all other members of the Board of Directors shall be
final, except in cases where the nature or scope of the interest of the relevant member
of the Board of Directors has not been fully disclosed;
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d. A member of the Board of Directors who benefits from a contract specified in Point
a and Point b, Clause 4, Article 37 of this Charter is considered to have a significant
interest in that contract;

Disclosure of interests: A member of the Board of Directors who directly or indirectly
benefits from a contract or transaction that has been signed or 15 expected 1o be signed
with the Company and knows that he or she is the person with an interest in it is
responsible for disclosing the nature and content of that interest at the meeting where the
Board of [irectors first discusses the signing of this contract or transaction. In case a
member of the Board of Direclors does not know that he or she and the related person
have an interest at the time the contract or transaction is signed with the Company, this
member of the Board of Directors must disclose the related interests at the first meeting
of the Board of Directors held afier this member knows that he or she has an interest or
will have an interest in the above-mentioned transaction or contract.

12, Majority voting: The Board of Directors adopts decisions and issues resolutions based

on the approval of the majority of the Board of Directors attending the meeting (over
30%). In case the number of votes for and against are equal, the vote of the Chairman of
the Board of Directors is the deciding vole,

13, Meeting by telephone or other form: The Board of Directors' meeting may be held in the

form of an agenda between the members of the Board of Directors when all or some
members are in difterent locations, provided that esch member attending the meeting
can:

a. Hear each other member of the Board of Directors speaking al the meeting;

b. If he or she wishes. he or she can speak to all other attending members
simultaneously,

Discussions between members may be conducted directly by telephone or by other
means of communication (including the use of such means at the time of adoption of the
Charter or later) or a combination of all these methods. For the purposes of this Charter,
a member of the Board of Directors participating in such a meeting shall be considered
“present” at that meeting. The place of a meeting held in accordance with this provision
shall be the place where the majority of the members of the Board of Directors are
gathered, or if there 15 no such group, the place where the Chaimman of the mecting s
present,

Decisions made in a meeting by telephone duly held and conducted shall be effective
immediately upon the conclusion of the meeting but shall be confirmed by the
signaturcs in the minutes of all members of the Board of Directors attending the
meeting.,

14. A resolution in the form of a written opinion is adopted based on the approval of the

majority of the members of the Board of Directors with voting rights. This resolution
has the same validity and value as a resolution adepted al @ meeting with the following
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conditions:
a. Members have the right to vote on the resolution at a8 meeting of the Board of
Directors,

b. The number of members participating in the vote is not less than the minimum
number of members preseribed to conduct a meeting of the Board of Directors,

This resolution has the same validity and effect as a resolution adopted by the members
of the Board of Directors at a meeting convened and organized in accordance with
practice. This resolution may be adopted by using multiple copies of the same document
if ench copy has at least one member's signature..

Article 31. Subcommittees under the Board of Directors.

L. The Board of Directors may establish subordinate subcommittees to be in charge of
development policies, personnel, salaries, and internal audit. The number of members of
the subcommittee may include one or more members of the Board of Directors and one
or more external members as decided by the Board of Directors. The activities of the
subcommitice must comply with the regulations of the Board of Directors. The
resolution of the subcommittee shall only be effective when the majority of the members
attending and voting at the meeting of the subcommitiee are members of the Board of
Directors.

2 The implementation of the decision of the Board of Directors, or of the subcommitice
under the Board of Directors, or of the person with the status of a member of the
subcommittee of the Board of Directors must comply with current legal regulations and
the provisions of the Company’s Charter.

VIII. GENERAL DIRECTOR AND OTHER MANAGEMENT STAFF.

Article 32. Organization of the management apparatus

The management organization of the Company shall be responsible for and operate under
the leadership of the Board of Dircctors. The Company has a General Director, Deputy
General Directors, Chief Accountant and other management positions appointed by the
Board of Directors, The General Director must be a member of the Board of Directors.
Deputy General Directors may concurrently be members of the Board of Directors and are
appointed, dismissed or removed by resolution of the Board of Directors..,

Article 33, Management staff.

. Upon the proposal of the General Director and with the approval of the Board of
Directors, the Company may cmploy the number and type of management staff
necessary in accordance with the standards, structure and management regulations of the
Company as preseribed and proposed by the Board of Directors from time 10 time.
Management staff must be diligent in supporting the Company 1o achieve the set goals
in operation and organization.
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The remuneration, salary, benefits and other terms of the employment contract with the
General Director shall be decided by the Board of Directors and the contracts with other
executives shall be decided by the Board of Directors after consulting with the General
Dhirector.

Article 34, Appointment, dismissal, duties and powers of the General Director,

Appointment: The Board ol [Directors shall appoint one (01) member of the Board of
Directors as the General Director and shall sign a contract stipulating the salary,
remuneration, benefits and other terms related to the recruitment. Information on the
salary, allowances and benelits of the General Director must be reported at the Annual
General Meeting of Sharcholders and stated in the Company’s Annual Report.

Term: The term of office of the General Director 15 05 (vears) and may be reappointed.
The appointment may expire based on the provisions of the employment contract. If the
term of the incumbent General Director expires and a new General Director has not been
appointed, the term of the incumbent General Director shall be extended until the time
when a new General Dhrector is appomted according to the Decision of the Board of
rectors. The General Director shall not be a person who s prohibited by law from
holding this position. Le. a minor, a person lacking capacity for civil acts, a person who
has been sentenced to prison, a person serving a prison sentence, an armed forces
officer, a Stale official, and a person who has been judged 10 have caused the Company
they previously led to go bankrupt.

Powers and duties: The General Director has the following powers and responsibilities:

a Implement the resolutions of the Board of Directors and the General Meeting of
Sharcholders, the business plan and the invesiment plan of the Company approved
by the Board of Directors and the General Mecting of Sharcholders;

b. Decide on other issues that are not within the authority and/or require a decision of
the General Mecting of Shareholders and/or the Board of Directors;

¢. Propose the number and 1ypes of managers that the Company needs to hire for the
Board of Directors to appoint or dismiss when necessary to apply the best
management activities and structures proposed by the Board of Directors, advise the
Board of Directors 1o decide on the salary, remuneration, benefits and other terms ol
the labor contract of managers under the decision-making authority of the Board of
Directors,

d. Consult with the Board of Directors 1o decide on the number of employees, salaries,
allowances, benefits, appointment, dismissal and other terms related to their labor
contracts.

e Implement the annual business plan approved by the General Mecting of
Shareholders and the Board of Directors:

[ Propese measures 1o improve the Company's operations and management;

Page 39




recommend the organizational structure plan and internal management regulations of
the Company:

g, Carry out all other activitics in accordance with the provisions of this Charter, the
Company’s regulations, resolutions of the General Meeting of Shareholders, the
Board of Directors, the General Director’s labor contract and the law.

h. Preparc reports on production and business activities and expected cash flow reports:
the balance sheet for each fiscal vear must be submitted to the Board of Directors for
approval.

4, The General Director may authorize the Deputy General Directors or other persons to
handle certain tasks of the Company on his/her behalf and shall be legally responsible
for his'her authorization and delegation. The person authorized or delegated by the
General Director shall be responsible to the General Director and the law for the work
helshe does. All authorization and delegation must be made m writing,

5. Reporting to the Board of Directors and Sharcholders: The General Director shall be
responsible to the Board of Directors and the General Meeting of Sharcholders for the
performance of assigned duties and powers and shall report to these agencies when
requested,

6. Removal: The Board of Directors may remove the General Director when two-thirds or
more of the members of the Board of Directors present at the meeting vote in favor (in
this case, the General Director's vote shall not be counted) and appoint a8 new General
Director to replace him/her. The removed General Director has the right to object to this
removal at the next General Meeting of Shareholders.,

Article 35. Person in charge of corporale governance.

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

2. The person in charge of corporate governance must meet the following standards:
a. Have knowledge of the law:

| b. Not concurrently work for an independent auditing company that is auditing the
Company's financial statements;

¢, Other standards as prescribed by law, this Charter and the decision of the Board of
Dhrectors.

3. The Board of Directors may dismiss the person in charge of corporate governance when
necessary but not contrary to current labor laws. The Board of Directors may appoinl an
Assistant to the person in charge of corporate governance from time to time,

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

2 Advise the Board of Directors on organizing the General Meeting of Shareholders in
sccordance with regulations and related work between the Company and
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IX.

shareholders:

Prepare meetings of the Board of Directors, the Board of Supervisors and the
General Meeting of Sharcholders at the request of the Board of Directors and the
Board of Supervisors;

Advise on meeting procedures;
Atiend meetings:

Advise on procedures for preparing resolutions of the Board of Directors in
accordance with the provisions of law:

Provide financial information, copies of minutes of meetings of the Board of
Directors and other information to members of the Board of Directors and the Board
of Supervisors:

Monitor and report 1o the Board of Directors on the Company's information
disclosure activities.

Keep information confidential in accordance with the provisions of law and the
Company's Charter;

Other rights and obligations as prescribed by law and the Company's Charter.
DUTIES OF MEMBERS OF THE BOARD OF DIRECTORS, MEMBERS OF

THE BOARD OF SUPERVISORS, GENERAL DIRECTORS AND MANAGEMENT

STAFF,

Article 3o, Responsibility to be cautions.

Members of the Board of Directors, members of the Board of Supervisors, the General

Director and entrusted managers shall be responsible tor performing their duties, including

those as members of subcommintees of the Board of Directors, honestly and in a manner

that they believe is in the best mterests of the Company and with a degree of care that a

prudent person would normally have when holding a similar position and in similar
circumstances.

Article 37. Responsibility to be honest and avoid conflicts of interest

. Members of the Board of Directors, members of the Board of Supervisors, the General
Director and managers shall not be allowed to use business opportunities that may
benetit the Company for personal purposes: and shall not use information obtained
through their positions for personal gain or (o serve the interests of other organizations
or individuals.

L

Members of the Board of Directors, members of the Board of Supervisors, the General

Director and managers are obliged to notify the Board of Directors of all interests that
may conflict with the interests of the Company that they may enjoy through economic
entitics, transactions or other individuals.
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3. Unless otherwise decided by the General Meeting of Shareholders, the Company shall
not provide lpans to members of the Board of Directors, members of the Board of
Supervisors, the General Director, other managers and individuals and organizations
related to the above members or legal entitics in which these persons have financial
interests, except in cases where the Company and the organization related to this
member are Companies in the same group or Companies operating under the Group of
Companies, including Holding Company - Subsidiary Company.

4, Contracts or transactions between the Company and one or more members of the Board
of Directors, Supervisors, General Directors, other executives and individuals and
organizations rclated to them or the Company, pariners, associations, or organizations in
which members of the Board of Directors, General Directors, other executives or those
related (o them are members, or have financial interests shall not be invalidated in the
following cases:

a For contracts with a value of fiftecn to twenty percent (15% - 20%) of the total asset
value of the Company and its branches as recorded in the most recent audited
financial statements, the important contents of the contract or transaction as well as
the relationships and interests of the members of the Board of Directors, the Board of
Supervisors, the General Director, and other execufives have been reported to the
Board of Directors, At the same time, the Board of Directors has allowed the
implementation of such contract or transaction in good faith by the majority vole of
the Board of Directors who have no related interests:

b For contracts with a value greater than twenty percent (20%) of the total value of
assets of the Company and its branches recorded in the most recent audited financial
statements, the important contents of this contract or transaction as well as the
relationships and interests of the members of the Board of Directors, Supervisors,
General Directors, and other executives have been announced to shareholders who
have no relevan! interests and have the right to vote on that issue, and those
sharcholders have approved this contract or transaction;

& Such coniract or transaction is considered by an independent consulting orgamization
to be fair and reasonable in all aspects related to the Company’s shareholders at the
lime the transaction or contract is approved by the Board of Directors or the General
Meeting of Shareholders.

Members of the Board of Directors, Supervisors, General Directors, other execulives
and organizations and individuals related to the above members are not allowed 1o use
information that has not been permitied to be published by the Company or disclose it to
others to carry out related transactions.

Article 38, Liability for damages and compensation.

1. Members of the Board of Directors, members of the Board of Supervisors, General
Directors and other managers who violate their obligations and responsibilities of
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honesty and prudence, and fail to fulfill their obligations with diligence and professional
capacity shall be responsible for damages caused by their vielations.

2, The Company shall indemnify any person who has been, is or may become a pany to
any claim, lawsuit or prosecution (including civil and administrative cases and not
lawsuits initiated by the Company) if such person has been or is a member of the Board
of Directors, a manager, an employee or an authorized representative of the Company or
such person has been or is acting at the request of the Company as a member of the
Board of Directors, a manager, an employee or an authorized representative ol the
Company provided that such person has acted honestly, prudently, diligently for the
benefit or not against the best interests of the Company, on the basis of compliance with
the law and there is oo evidence confirming that such person has breached his'her
responsibilities, When performing functions, duties or performing work authorized by
the Company, members of the Board of Directors, members of the Board of
Supervisors, managers, employvees or authorized representatives of the Company are
compensated by the Company when they become a party mvolved in complaints,
lawsuits, and prosecutions {except for lawsuits initiated by the Company) in the
following cases:

a. Acted honestly, carefully, diligently for the benefit and not in conflict with the
interesis of the Company:

b. Complying with the law and there is no evidence confirming that they did not fulfill '
therr responsibilities.

Compensation costs include costs incurred (including attorneys' fees), judgment costs,
fines, and payments actually incurred or considered reasonable when resolving these
cases within the framework of the law. The Company may purchase insurance for these
people to avoid the above compensation responsibilities,

A BOARD OF SUPERVISORS
Article 39. Members of the Board of Supervisors

I. The number of members of the Board of Supervisors of the Company is 03 and the
maximum is 04, The Supervisors clect one of them as the Head of the Board of
Supervisors according to the majority principle, The Head of the Board of Supervisors
has the following rights and responsibilities:

a. Convene the Board of Supervisors meeting and act as the Head of the Board of
SUpervIsors;

b. Request the Company to provide relevant information to report to the members of
the Board of Supervisors;

¢. Prepare and sign the Board of Supervisors's report aller consulting the Board of
Drirectors to submit 1o the General Meeting of Sharcholders.

2, Shareholders have the right to pool their voting shares together to nominate candidates
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for the Board of Supervisors. Sharcholders holding common shares for a continuous
period of ot least 06 (six) months have the right to pool their voting rights to nominate
candidates for the Board of Supervisors. Shareholders or groups of shareholders holding
from 10% (ten percent) to less than 20% (twenty percent) of the total number of voting
shares may nominate 01 (one) candidate; from 2% (ten percent) to less than 30%
(thirty percent) of the total number of voting shares may nominate a maximum of 02
(two) candidates; from 30% (thirty percent) to less than 40% (forty percent) of the total
number of voting shares may nominate a maximum of 03 (three) candidates; from 40%

| (forty percent) to less than 50% (fifty percent) of the total number of voting shares may
nominate a maximum of 04 (four) candidates; from 50% (fifty percent) to less than 60%
(sixty percent) of the total number of voting shares may nominate a maximum of 035
(five) candidates; from 60% (sixty percent) to less than 70% (seventy percent) of the
total number of voting shares may nominate a maximum of 06 (six) candidates; from
70% (seventy percent) of the total number of voting shares or more may nominate the
required number of candidates.

In case the number of candidates for the Board of Supervisors through nomination and
candidacy is still not enough, the incumbent Board of Supervisors may nominale
additional cendidates, The mechanism for the incumbent Board of Supervisors to
nominate candidates for the Board of Supervisors must be clearly announced and must
be approved by the General Meeting of Shareholders before the nomination is made,

3. Members of the Board of Supervisors are eclected by the General Meeting of
Shareholders, the term of office of a member of the Board of Supervisors is five (05)
vears: members of the Board of Supervisors may be re-elected for an unlimited number
of terms. In the event that at the end of the term, a new member of the Board of
Supervisors has not been elected, the member whose term has expired shall continue o
exercise his or her rights and cbligations until a new member of the Board of
Supervisors is elected and assumics his or her duties.

4. In case a member of the Board of Supervisors resigns or is dismissed but the Company
still ensures normal operations, the normal operations of the Board of Supervisors shall
continue to be maintained and no new member of the Board of Supervisors shall be

| elected until the Annual General Meeting of Sharcholders.

5. A member of the Board of Supervisors shall no longer be eligible to be a member in the
following cases:
a. The member is prohibited by law from being a member of the Board of Supervisors;
b, The member resigns by a written notice sent to the Company's head office and
approved:
¢. The member suffers from a mental disorder and other members of the Board of
Supervisors have professional evidence proving that he or she no longer has capacity
o act;
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That member is absent from attending meetings of the Board of Supervisors for six
consecutive months, and during this period the Board of Supervisors does not allow
that member to be absent and has decided that his'her position is vacant:

That member is removed from the position of a member of the Board of Supervisors
by decision of the General Meeting of Sharcholders.

Supervisors must meet the following standards and conditions::

Mot subject to the provisions of Clause 2, Article 17 of the Enterprise Law;

Being trained in one of the majors or having certificates in economics, finance,
accounting, auditing, law, business administration, construction or having work
experience suitable for the Company’s business activities;

Mot being a family member of a member of the Board of Directors, General [hirector
and other executives:

Mot being an exccutive of the Company, not necessarily a shareholder or employee
of the Company;

Mol being a manager in the accounting and finance department of the Company:

Wot being @ member of the board of directors or an emplovee of an auditing
organization directly auditing the Company's financial statements in the previous 3
conseculive years,

7. In case the candidates have been identified in advance, information related to the
candidates for the Board of Supervisors shall be included in the documents of the
Ceneral Meeting of Sharcholders, and announced at least ten (10} days before the
opening date of the General Meeting of Shareholders on the Company's website, so that
shareholders can learn about these candidates belore voting.

Acrticle 40. Board of Supervisors.

I. The Company must have a Hoard of Supervisors and the Board of Supervisors shall
have the powers and responsibilities as prescribed in Article 165 of the Enterprise Law
and this Charter, mainly the following powers and responsibilities:

€.

Discuss with the independent auditor on the nature and scope of the audil belore
starting the audit;

Seek independent professional advice or legal advice and ensure the participation of
experts outside the Company with appropriate experience and expertise in all work
of the Company if deemed necessary;

Review annual, semi-annual and quarterly financial reports:

[scuss any difficulties and problems discovered from the mid-term and final-term
audit results, as well as any i1ssues that the independent auditor wishes (o discuss;

Review the management letter of the independent auditor and the Company's
management's feedback;
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[. Review the Company's report on internal control systems before the Board of
Directors approves; and

| g. Review the results of internal investigations and the management's feedback;

h. In case of detecting any violation of the law or violation of the Company’s Charter
by a member of the Board of Directors, the General Director and other business
executives, the Board of Directors must notily in writing within forty-cight (438)
hours, requesting the violator to stop the violation and take measures to remedy the
CONSCOUCNCes;

i. Be responsible to shareholders for his'her supervision activities;

2. Members of the Board of Dircctors, the General Director and managers must provide
complete, accurate and timely information and documents on the management.
operation and activities of the Company as requestied by the Board of Supervisors, The
person in charge of corporate governance must ensure that all copies of financial
information, other information provided to members of the Board of Directors,
resolutions and minutes of meetings of the General Meeting of Shareholders and the
Board of Directors must be provided to members of the Board of Supervisors at the
same time they are provided to the Board of Directors.

3. After consulting the Board of Dircctors, the members of the Board of Supervisors may
issue regulations on meetings of the Board of Supervisors and the manner of operation
of the Board of Supervisors. The Board of Supervisors must meet at least two (02) times
a year and the meeting shall be held when two-thirds (2/3} or more of the Board of
Supervisors members attend the meeting.

4. The remuneration, salary and other benefits of the Board of Supervisors members shall
be decided by the General Mecting of Shareholders, The Board of Supervisors members
shall also be reimbursed for their accommodation, travel and other reasonable expenses
incurred when they attend meetings of the Board of Supervisors or perform other
activities of the Board of Supervisors,

X1. RIGHT TO INVESTIGATE COMPANY DOCUMENTS AND RECORDS.
Article 41. Right to investigate documents and records.

1. Ordinary shareholders and groups of shareholders mentioned in Article 12 of this
Charter have the right to directly or through an authorized person send a written request
for inspection during working hours and at the Company’s main business location for the
most recent List of Shareholders, the minutes of the General Meeting of Sharcholders
and to make copies and extracts of such records, The request for inspection by the
authorized representative of the sharcholder must be accompanied by the original power
of attorney of the shareholder that person represents.

2. Membets of the Board of Directors, members of the Board of Supervisors, the General
Director and management staff have the right to inspect the Company's shareholder
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register, the list of sharcholders and other documents and records of the Company for |
purposes telated to their positions. provided that such information must be kept
confidential,

3. The Company shall keep this Charter and any amendments to the Charter, the Business
Registration Certificate (Business Registration Certificate), regulations, documents
proving ownership of assets, resolutions, minutes of meetings of the General Meeting off
Shareholders and the Board of Directors, annual lnancial statements, accounling
documents and any other documents as prescribed by law at the head ofhice or another
place provided that the sharcholders and the business registration authority are notified
of the location of these documents.

XIl. EMPLOYEES AND TRADE UNIONS,
Article 42. Employees and Trade Unions.
The General Director shall plan for the Board of Directors to approve matters relating
to the Company’s relations with trade unions in accordance with the best management
standards, practices and policies, the practices and policies stipulsted in this Charter,

the Company's regulations and current legal regulations. -

XI1L.  PROFIT DISTRIBUTION,
Article 43, Profit distribution 1

. The General Meeting of Sharcholders shall decide on the level of dividend payvment and 5
the form ol annual dividend payment from the Company's retained prolis.

L. Pursuant to the provisions ol the Enterprise Law, the Board of Directors may decide to
make interim dividend payments if it deems that such payment is consistent with the
Company's profitability,

3. The Company shall not pay interest on dividend payvinents or pavments related to a type
of shares,

4. The Board of Directors may propose to the General Meeting of Sharcholders to approve
the pavment of all or part of the dividend in shares and the Board of Directors shall be
the agency implementing this decision.

1:."

In case dividends or other amounts related to a tvpe of shares are paid in cash, the
Company must pay in Vietnamese Dong. Payments can be made directly or through
banks based on the bank account details provided by shareholders. In case the Company
has transferred money according to the bank details provided by sharcholders but the
sharcholder does not receive the money, the Company shall not be responsible for the
amount transferred to the beneficiary sharcholder. Dividend payments for shares
listed/registered for trading a1 the Stock Exchange can be made through o securities
company or the Vietnam Securities Depository.

6. Pursuant (o the Enterprise Law and the Securities Law, the Board of Directors shall
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approve a resolution to determine a specific date to close the shareholder list, Based on
that date, those who register as shareholders or holders of other securities are entitled to
receive dividends, interest, profit distribution, receive shares, receive notices or other
documents.

Article 44: Other issues related to profit distribution.

Other issues related to profit distribution are carried out in accordance with the provisions

of law,
XIV. BANK ACCOUNTS, RESERVE FUND, FISCAL YEAR AND ACCOUNTING
REGIME.
Article 45, Bank accounts.

1. The Company shall open accounts at Vietnamese banks or foreign banks licensed to
operate in Vietnam.

2. Subject to prior approval of the competent authority, if 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
Vietnamese or foreign currency accounts at banks where the Company opens accounts.

Article 46, Reserve fund to supplement charter capital,

| 1. Every year, the Company shall allocate an amount from its after-tax profit to the reserve
fund to supplement charter capital in accordance with the provisions of law. This
deduction shall not exceed 5% of the Company's after-tax profit and shall be deducted
until the reserve fund is equal to 10% of the Company’s charter capital.

2. The deduction of other funds shall be decided by the Board of Directors of the General
Meeting of Sharcholders, including:

a. Development investment fund;
b. Development investment fund;
¢. Development investment fund;

d. Development imvestment fund;

e. Other funds as preseribed.

Article 47. Fiscal year.

The Company's fiscal year begins on the first day of January each year and ends on
December 31 of the same year.

Article 48. Accounting system,

1. ‘The accounting system used by the Company is the Vietnamese Accounting System
(VAS) or another accounting system approved by the Ministry of Finance.

2. The Company shall prepare accounting documents in Vietnamese, The Company shall
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keep accounting records according 1o the business activities to which the documents
relate. The records must be accurate, up-to-date, syvstematic, and sufficient to present
and describe the Company’s fransacions.

1, The Company uses Vietnamese Dong as the currency used in accounting

XV. ANNUAL REPORT, FINANCIAL REPORT AND RESPONSIBILITY FOR
INFORMATION DISCLOSURE,

Article 49. Annual, six-month and guarterly linancial reports,

1. The Company must prepare an annual Financial Report in accordance with the
provisions of law and the regulations of the State Securities Commission and the repon
must be audited in accordance with the provisions of Article 51 of this Charter. The
Company must submit the annual Financial Report approved by the General Meeting of
Shareholders to the competent tax authority, the State Securities Commission, the Stock
Exchange and other competent authorities in accordance with the provisions of

Vietnamese law.

2. The annual financial report must include a report on business performance that honestly
and ohjectively reflects the Company's profit and loss situation during the fiscal vear, a
balance sheet that honestly and objectively reflects the Company's operating situation up
to the time of preparing the report. a cash flow report and explanatory notes to the
financial report.

3. The Company must prepare and publish semi-annual and quarterty reports in accordance
with the regulations of the State Securities Commussion and the Stock Exchange.
Cruarterly financial reports do not need 1o be audited.

4. Audited annual financial reports, semi-annual and guarterly reports must be published

on the Company's websitg and in accordance with the provisions of the Law applicable
at each time.

Article 50. Annual report.

The Company must prepare and publish the Annual Repon in accordance with the
provisions of the law.

XV COMPANY AUDIT.
Acrticle 51. Audit.

I. The Annual General Meeting of Sharcholders shall appoint an independent auditing
company or approve a list of independent auditing companies and authorize the Board
of Directors to decide on one of these units to conduct the Company’s auditing activities
for the following fiscal year based on the terms and conditions agreed with the Board of
Directors.

2. The Company shall prepare and submit the annual financial report to the independent
auditing company after the end of the fiscal vear.
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3. The independent auditing company shall examine, confirm and report on the annual
financial statements showing the Company's revenues and expenditures, prepare an
audit report and submit it to the Board of Directors. The seafl of the independent
auditing company performing the andit for the Company must be approved by the State
Securitics Commission.

4. A copy of the audit report shall be attached to each annual accounting report of the
Company.

5 The auditors conducting the audit of the Company shall be allowed to attend all
meetings of the General Meeting of Sharcholders and shall be entitled to receive notices
and other information related to the General Meeting of Shareholders that the
shareholders are entitled to receive and to express their opinions at the meeting on
maiters related to the audit,

XVIL. RELATIONSHIP BETWEEN THE COMPANY AND ENTERPRISES IN
WHICH THE COMPANY CONTRIBUTES

Article 52, Relationship between the Company and enterprises in which it invests and
holds the entire charter capital.

A single-member limited liability company in which the Company invests the entire charter
capital operates in accordance with the provisions of the Enterprise Law, The Company is
the owner of a single-member limited liability company, exercising the rights and
obligations of the owner in respect of a single-member limited liability company in
accordance with the provisions of the Enterprise Law.

Article 53, Relationship between the Company holding the controlling right and the
enterprise with the Company's controlling capital.

The Company holding the controlling right of another enterprise shall manage the
controlling shares and capital contributions as follows:

1. Implement the rights and obligations of shar¢holders and members contributing
controlling capital through their representatives at the enterprise in accordance with the
provisions of the Enterprize Law, the Investment Law, the laws of the country in which
the Company invests capital and in accordance with the provisions of the Charter ol the
controlled enterprise;

2. Appoint, dismiss, reward, discipline, decide on allowances and benefits of the
representative of the Company's controlling capital contribution at the controlled
enterprise,

3. Request the representative of the controlling capital contribution o periodically or
suddenly report on the financial situation, business results and contents of the enterprise
with the Company's controlling capital contribution;

4. Assign tasks and request the representative of the controlling capital contribution to seek
opinions on important issues of the controlled enterprise before voting: report on the use
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of shares and controlling capital contributions to serve the development orientation and

goals of the Company holding the controlling right:
5. Collect profits and bear risks from its capital contribution in the controfled enterprise;
6. Monitor and inspect the use of capital contributed to the controlled enterprise.

Article 54. Relations between the Company and enterprises with a capital contribution

of the Company.

1. Relations between the Company and enterprises with a capital contribution of the
Compuny are implemented in accordance with the provisions of law.

2. The Company exercises the rights and obligations ol the capital contributor through its
reptesentative at the enterprise in which it has comtributed capital, in accordance with
the law and the charter of the enterprise with a capital contribution of the Company.

XVIIL. SEAL
Article 55, Seal.

1. he Board of Directors decides to approve the official seal of the Company and the seal is
engraved in accordance with the provisions ol law,

2, The Board of Directors and the General Director use and manage the scal in accordance
with the provisions of current law

XIX. TERMINATION OF OPERATIONS AND LIQUIDATION
Article 56. Termination of operations,
1. The Company may be dissolved and terminated in the following cases:
a The Company's term of operation ends, even after an extension;

b, The Court declares the Company bankrupt in accordance with the provisions of
current law;

¢. Dissolution before the term according to the decision of the General Meeting of
Sharcholders,

d. Uther cases prescribed by law;

4. The dissolution of the Company before the term, even afier an extension, is decided by
the General Meeting of Shareholders and implemented by the Board of Directors. This
dissolution decision must be notified or approved by the competemt authority (if
reqquired ) as prescribed,

Article 57. Cases of deadlock between members of the Board of Directors and
sharcholders.

Unless otherwise provided in this Charter, sharcholders holding more than 50% of
vutstanding shares and having the right 1o vote in the ¢lection of members of the Board of
Directors, have the right to file a complaint with the competent State agency to request the
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dissolution of the Company on one or more of the following grounds, after the General
Meeting of Shareholders has been held, although it has achieved more than 50% of the total
number of voting shares in favor but does not have enough votes required under Article 21
of the Charter to approve the dissolution of the Company according to the plan of this group
of Shareholders:

il

The members of the Board of Directors are not unified in managing the Company’s
work, leading to the situation of not achieving the required number of votes as
preseribed for the Board of Dircctors to operate.

The Shareholders are not in agreement and therefore cannot obtain the required number
of voles as prescribed 1o elect members of the Board of Directors,

. There is internal disagreement and two or more groups of Sharcholders are divided,

making dissolution the most beneficial option for all Sharcholders.

Article 58. Extension of operation.
1. The Board of Directors shall convene a General Meeting of Shareholders at least scven

{07) months before the end of the term of operation so thal sharcholders can vote on the
extension of the Company's operation for a period of time upon the proposal of the
Board of Directors.

The term of operation shall be extended when 65% or more of the total votes of
shareholders with voting rights present in person or through authorized representatives
present at the General Meeting of Shareholders approve,

Article 59. Liguidation

1.

At least six (06) months before the end of the Company's term of eperation or after a
decision to dissolve the Company is made, the Board of Directors shall establish a
Liguidation Committee consisting of three {03) members. Twoe (02) members shall be
appointed by the General Meeting of Sharcholders and one (01) member shall be
appointed by the Board of Directors from an independent auditing company. The
Liquidation Board shall prepare its own operating regulations. The members of the
Liguidation Board may be sclected from among the Company's employees or
independent experts. All expenses related to the liguidation shall be paid by the
Company prior to other debts of the Company.

The Liquidation Board shall be responsible for reporting to the Business Registration
Office on the date of establishment and the date of commencement of operations. From
that time on, the Liquidation Board shall represent the Company in all matters related to
the liquidation of the Company before the Court and administrative agencies.

The proceeds from the liquidation shall be paid in the following order:
a. Liguidation expenses;

b. Salaries and insurance costs for employees;
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¢. Taxes and payments of a tax nature that the Company must pay to the State;
d. Loans (if any):
e. Other debts of the Company,

. The remainder afier all debts from items (a) to (¢} above have been paid shall be
distributed to the shareholders, Preferred shares shall be paid first,

4, The operation of the Liguidation Board shall naol last more than six (6) months from the

date of establishment. Afier the above period, cven if the liguidation has not been
completed, the Liguidation Board shall still cease to operate. In this case, the
Shareholders shall resolve the remaining issues themselves. In case of any dispute, it
chall be resolved in accordance with Article 61 of this Charter

XX. NOTICE AND RESOLUTION OF INTERNAL DISPUTES.

Article 6l. Motice

Any notice under this Charter shall be made in wrniting in Vietnamese, if necessary, n

English, and shall be sent by hand or post (o the address of the Sharcholders re¢orded in

the Shareholders” Register.

Any notice given as follows shall be deemed 10 have been received:

a It delivered in person, at the time of delivery or refusal of receipt;

b, Neéu duge gini biing duémg buu didn, ba (3) ngiy sau ngdy gir hodc bay {7) ngiy sau
ngay g néu durgic g i hofic dén tir neodi linh tha Vit Nam.

If sent by post, three (3) days after the date of sending or seven (7) days afier the date of

sending if sent to or from outside Vietnam.

In the case of a group of Sharcholders, the notice shall be sent to the person whose name
appears hirst in the Register of Sharcholders and the notice given to that person shall be
valid for all other persons

Article 61. Internal dispute resolution.

In case of a dispute or complaint arising in relation o the Company's operations or the
rights of sharcholders arising from the Charter or from any rights or obligations
prescribed by the Enterprise Law or other laws or administrative regulations, between:

a. Sharcholders and the Company; or

b. Sharcholders and the Board of Directors, the Board of Supervisors, the General
Director or senior management staff’

The parties concerned shall attempt to resolve such dispute through negotiation and
conciliation, Except in the case of a dispute involving the Board of Directors or the
Chairman of the Board of Dircctors, the Chairman of the Board of Directors shall
preside over the resolution of the dispute and shall request cach party 1o present the
practical factors relating to the dispute within seven working days from the date the
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dispute arises. In case of a dispute involving the Board of Directors or the Chairman of
the Board of Directors, any party may request the Board of Supervisors to appoint an
independent ¢xpert to act as an arbitrator for the dispute resolution process.,

In case no conciliation decision is reached within six (06) weeks from the start of the
conciliation process or if the conciliator's decision is not accepted by the parties, any
party may submit the dispute to an Arbitration agency or a competent Court for a final
decision in accordance with current regulations. In case the dispute is resolved by
Arbitration. the Arbitration Rules in effect at the time of application of that Arbitration
agency shall apply, according to the following instructions:

a. Location: Ho Chi Minh City,
b. Language of proceedings: Vielnamese

¢. Number of arbitrators: Three (3) arbitrators. Each party to the dispute shall appoint
one arbitrator, and the third arbitrator shall be appointed by the two appomnted
arbitrators, in accordance with the Arhitration Rules, to act as Chairman of the
Arbitration Coungil.

d. Award: The arbitral award shall be final and binding on the parties.

e, Costs: The arbitration costs shall be bome by the losing party, unless otherwisc
provided by law.

. Enforcement: The winning party may request the court {including the court where
the losing party has assets) or a judicial authority to enforce the arbitral award.

XXL SUPPLEMENTS AND AMENDMENTS TO THE CHARTER.

Article 62. Supplements and amendments to the Charter.

Amendments and supplements to this Charter must be considered and decided by the
General Meeting of Sharcholders.

In case there are provisions of law related to the Company’s operations that have not
been mentioned in this Charter or in case there are new provisions of law that are
different from the provisions of this Charter, the provisions of such law shall naturally
be applied and regulate the Company's operations.

XXIL EFFECTIVE DATE.

Article 63. Effective date
1. This Charter consists of 22 Chapters and 64 Articles and is the lawful and official

2,

Charter of De Tam Joint Stock Company, replacing all previous versions. This Charter
shall take cffect from the date it is fully approved by the General Meeting of
Sharcholders pursuant to Board of Directors’ Resolution No. 03/3/2026/NQ-HBOT
dated March 30, 2026,

This Charter takes effect from the date of signing and promulgation and replaces the
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current Charter and amended and supplemented charters

3. The Charter is made into 02 original copies in Victnamese and kept at the Company's
head office. Copics or extracts of the Company Charter must be signed by the
Chairman of the Board of Directors or the Legal Representative or at least one-half
{1/2) of the total number of members of the Roard of Directors 1o be valid

Article 64, Signature of the Company's Legal Representative./.
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