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VIGLACERA TIEN SON SOCIALIST REPUBLIC OF VIET NAM
JOINT STOCK COMPANY Independence — Freedom — Happiness

No: 258.1/VIT-TCKT Bac Ninh, March 31, 2026

EXTRAORDINARY INFORMATION DISCLOSURE

To: - State Securities Commission
- Hanoi Stock Exchange

1. Name of organization: Viglacera Tien Son Joint Stock Company
- Stock code: VIT
- Address: Tien Son Industrial Park, Pai Dong Commune, Bac Ninh
Province
- Tel: 0222.3839.395
- Emalil: ketoants@viglaceratienson.vn
- Website: https://viglaceratienson.com/

2. Contents of disclosure:
Charter of the Company after the merger
3. This information was published on the company’s website on: March 31,

2026 as in the link: https://viglaceratienson.com/.

We hereby certify that the information provided is true and correct and we
bear the full responsibility to the law.

Organization representative
Authorized person to disclose information

Attachments: (Signature, full name, position, and seal)
Charter =
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C TONG CONG TY VIGLACERA - CTCP  CONG HOA XA HQI CHU NGHIA VIET NAM

CONG TY CP VIGLACERA TIEN SON Poc lap - Tu do - Hanh phiic
Sé: 44 /VIT-HDQT Béic Ninh, ngay 31 thdang 3 ndm 2026

NGHI QUYET HQOI PONG QUAN TRI
CONG TY CO PHAN VIGLACERA TIEN SON
V/v: Thong qua ban hanh Diu 1& Cong ty sau sap nhap

- Can cit Ludt Doanh nghiép s0 59/2020/QH14 ngay 17/06/2020 duwoc sira di, bé sung boi
Ludt s6 03/2022/QH15 va Ludt 56 76/2025/QH15;

- Can cit Lugt Chitng khodn s0 ' 54/2019/QH14 ngay 26/11/2019 dwoc siva déi, b6 sung boi
Ludt s6 56/2024/QH15;

- Can cir Nghi dinh 56 155/2020/NP-CP ngay 31/12/2020 ciia Chinh phil quy dinh chi tiét
thi hamh mét 56 diéu cuia Ludt Chitng khodn;

- Can cit Nghi dinh 56 245/2025/ND-CP ngay 11/09/2025 cua Chinh phi vé viéc sira déi,
bhé sung mot s0 diéu cua Nghi dinh so i 155/2020/ND-CP ngay 31/12/2020 ciia Chinh phit quy dinh
chi tiét thi hanh mot sé diéu cia Ludt Chieng khodn,

- Can cir Diéu I t6 chitc va hoat dpng ciia Cong ty C6 phan Viglacera Tién Son (“Congty”
hodgc “VIT”);

- Can cir Nghi quyét Pai hpi dong c6 dong bdt thieong nam 2025 s6 10/VIT-DHPCD ngay
12/11/2025 cita Céng ty C6 phan Viglacera Tién Son; /’_-‘"

- Cdn cit Nghi quyét Hpi dong quan tri 56 122/VIT-HPQT ngay 14/11/2025 cua Congty Co
phan Viglacera Tién Son thong qua trién khai phieong dn phdt hanh c¢é phiéu dé hodn déi;

j CONG
co Pr
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- Cdn cir Gidy chimg nhdn ddang ky phat hanh c6 5 phiéu dé hodn doi theo hop déng sap nhdp
56 562/GCN-UBCK do Chii tich Uy ban Chitng khodn Nhé nueée cdp ngay 31/12/2025;

- Can cir Nghi quyét Hpi dong quan iri 56 31/VIT- HDOT ngay 24/03/2026 ciia Cong ty Cé %
phdn Viglacera Tién Son théng qua két qua phdt hinh ¢6 phiéu dé hodn déi theo hop dong sdp
nhdp;

- Can cit Gidy chitng nhdn dang ky doanh nghiép do S¢ Téi chinh tinh Bdc Ninh cdp dang
thay déi lan thit 15 ngay 30/03/2026.

- Cdn cik Bién ban hop Hpi dong quan tri Céng ty s6 43/VIT-HPQOT ngay 31/03/2026.

QUYET NGHI

Piéu 1. Thong qua viéc ban hinh Diéu 1& cia Céng ty C6 phan Viglacera Tién Son sau sp nhép
da duoc thong qua tai Nghi quyét Pai hoi dong cb déng bit thudong nim 2025 sé 10/VIT-DHDCD
ngay 12/11/2025, trong d6 ndi dung v& von diéu 1& ciia Cong ty Cb phén Viglacera Tién Son tai
khoan 1 Didu 6 Piéu 1& dugc ghi nhén theo béo cdo két qua phét hanh ¢b phiéu dé hoan ddi ngay
24/03/2026 nhu sau:
“1. Von diéu I¢ cia Cong ty 1o 688.016.620.000 dong Viét Nam (bing chit: Schu tréim tam
muroi tam ty khong trdm muwoi sau triéu sau trdm hai micoi nghin dong). Tong sé von diéu



lé ciia Cong ty dige chia thanh 68.801.662 c6 phdn véi ménh gid la 10.000 dong/cé
phan.”
Didu 2. Théng qua viée giao cho Ngudi dai dién theo phép luit ctia Cong ty ky ban hanh Didu 18
Cdéng ty sau sap nhép.
Pidu 3. Nghi quyét nay cé hidu luc k& tur ngay ky ban hanh. Céc thanh vién Hoi ddng quan tri,
Ban Giam doc, truong cac phong/ban chitc ning cin cir theo nghia vu va quyén han c6 trach nhiém
thi hanh Nghi quyét nay.

Noi nhdn: M,(;
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VIGLACERA CORPORATION - JSC SOCIALIST REPUBLIC OF VIET NAM
VIGLACERA TIEN SON JSC Independence — Freedom — Happiness

No:44/VIT-HDQT Bac Ninh, March 31, 2026

RESOLUTION OF THE BOARD OF DIRECTORS
VIGLACERA TIEN SON JOINT STOCK COMPANY

Re: Approval of the promulgation of the Company’s Charter after the merger

- Pursuant to the Law on Enterprises No. 59/2020/QH14 dated June 17, 2020, as amended
and supplemented by Law No. 03/2022/QH15 and Law No. 76/2025/QH1 5,

- Pursuant to the Law on Securities No. 54/2019/QH14 dated November 26, 2019, as
amended and supplemented by Law No. 56/2024/QH15;

- Pursuant to Decree No. 155/2020/ND-CP dated December 31, 2020 of the Government
detailing the implementation of a number of articles of the Law on Securities;

- Pursuant to Decree No. 245/2025/ND-CP dated September 11, 2025 of the Government
amending and supplementing a number of articles of Decree No. 155/2020/ND-CP dated
December 31, 2020;

- Pursuant to the Charter of Organization and Operation of Viglacera Tien Son Joint Stock
Company (the “Company” or “VIT");

- Pursuant to the Resolution of the Extraordinary General Meeting of Shareholders in 2025 /).
No. 10/VIT-DHDCD dated November 12, 2025 of Viglacera Tien Son Joint Stock Company;

- Pursuant to the Resolution of the Board of Directors No. 122/VIT-HDQT dated November
14, 2025 of Viglacera Tien Son Joint Stock Company approving the implementation of the share
issuance plan for share swap;

- Pursuant to the Certificate of Registration for Share Issuance for Swap under the Merger
Contract No. 562/GCN-UBCK issued by the Chairman of the State Securities Commission on
December 31, 2025;

- Pursuant to the Resolution of the Board of Directors No. 31/VIT-HPQT dated March 24,
2026 approving the results of the share issuance for swap under the Merger Contract;

- Pursuant to the Enterprise Registration Certificate issued by the Department of Finance
of Bac Ninh Province for the 15th amendment dated March 30, 2026;

- Pursuant to the Minutes of the Board of Directors’ Meeting No. 43./VIT-HDQT dated
March 31, 2026.

RESOLVES

Article 1. To approve the adoption and issuance of the Charter of Viglacera Tien Son Joint Stock
Company after the merger, as approved under the Resolution of the Extraordinary General Meeting
of Shareholders in 2025 No. 10/VIT-DHDCD dated November 12, 2025, whereby the charter
capital of Viglacera Tien Son Joint Stock Company as stipulated in Clause 1, Article 6 of the
Charter is recorded in accordance with the report on the results of the share issuance for swap
dated March 24, 2026 as follows:

“1. The charter capital of the Company is VND 688,016,620,000 (in words: Six hundred
eighty-eight billion, sixteen million, six hundred twenty thousand Vietnamese Dong). The total



charter capital of the Company is divided into 68,801,662 shares with a par value of VND 10,000
per share.”

Article 2. To assign the legal representative of the Company to sign and issue the Company’s
Charter after the merger.

Article 3. This Resolution shall take effect from the date of signing. Members of the Board of

Directors, the Board of Management, and heads of relevant departments/divisions shall, within
their respective rights and obligations, be responsible for the implementation of this Resolution.

Recipients: M

- Members of the Board of Directors; Members

of the Supervisory Board;
- State Securities Comumission;, Hanoi Stock

cOPHAN \%
VIGLACERA

Exchange;
- Archived at the Board of Directors; Office.




CONG HOA XA HOI CHU NGHIA VIET NAM
Péoc lap — Tw do — Hanh phuc

PIEU LE

TO CHUC VA HOAT PONG

CONG TY CO PHAN VIGLACERA TIEN SON
(MCK : VIT)

Can cir

Ci#n ctt Luat doanh nghiép s6 59/2020/QH14 cua Quéc hdi ban hanh ngay 17
thang 6 nam 2020; |

Ciin ot Luat Chimg khoan s6 54/2019/QH14 cta Qudc hoi ban hanh ngay 26
thang 11 nam 2019;

Ciin oir Nghi dinh s6155/2020/ND-CP ngay 31 thang 12 ndm 2020 ctia Chinh
phuquy dinh chi tiét mot 6 diéu cua Luat Chimg khoan;

Cian ctt Thong tu s& 116/2020/TT-BTC ngay 31 thang 12 ndm 2020 cta BO
Tai chinh Huéng dan mot sb didu vé quan tri cong ty dai chung tai nghi dinh sb
155/2020/ND-CP ngay 31 thang 12 nam 2020 cta Chinh pht quy dinh chi tiét thi
hanh mét s didu ciia Luat Ching khoan.

3 nam 2026

Tién Son, than




PHAN MO DAU

Pidu 16 ndy ciia Cong ty Cb phén Viglacera Tién Son (dudi ddy goi 12 “Cong ty”) Ia co s
phép 1y cho hoat dfng cua Cong ty Cb phén, duge thanh 14p theo Ludt Doanh nghiép va theo
Quyét dinh s6: 1309/QD-BXD ngay 18/04/2008 clia By trudng BO Xay dung v& viéc chuyén
Céng ty Granite Viglacera Tién Son thude Tdng cong ty Thuy tinh va G6m xay dyng thanh
Céng ty Cb phin Viglacera Tién Son. ‘

Pidu 18, cac quy dinh cta Cong ty, cdc Nghi quyét ctia Pai hoi ddng cb dong va Hoi dong
quan tri néu i duge thong qua mdt cach hop 1§ phit hop véi ludt phép lién quan s& 1a nhitng
quy tic va quy dinh ring buge d4 tién hanh hoat ddng kinh doanh cta Cong ty. :

Pidu 16 duge ban thanh theo Nghi quyét Hoi dong quan tri s6 44/VIT-HDQT ngay 31
thang 3 nim 2026 ' :

CHUONG I ‘
PINH NGHIA CAC THUAT NGU TRONG PILU LE

" Pidu 1: Giai thich thuét ngir

1. Trong Didu I8 nay, nhitng thuft ngir dudi day s€ duge hidu nhu sau: -

a. Vén didu 18 12 tbng ménh gid cb phéin d ban quy dinh tai Pidu 6 cia Piéu Ié ndy.

b. Luit Doanh nghiép c6 nghia 14 Lugt Doanh nghiép s6 59/2020/QH14 duge Qubc hoi
nw6o Cong hoa X2 hoi Chi nghia Vigt Nam khéa XIV, ky hop thir 9 thong qua ngdy 17 thing
06 nim 2020. | | -

¢. Lujt Ching khoan 1a Lut Chng khoan s6 54/2019/QH14 duge Quéc hdi nude Cong
hoa X hoi Chii nghia Viét Nam thong qua ngay 26 thang 11 ndm 2019; :

d. Viét Nam 13 nuéc Cong hod X& hdi Chu nghia Viét Nam. _

e. Ngiy thanh lgp 1a ngay Céng ty dugc chp Gidy chung nhin déng ky doanh nghi€p.

f Ngudi didu hanh doanh nghiép 1a Gidm dbc, Phé gidm dbe, K& toan trudng va ngudi
didu hanh khac theo quy dinh cia Diéu 18 cong ty;

g. "Cén bd quan 1y" 14 Chi tich Hoi ddng quan tri, céc thanh vién Hoi ddng quan tri, Gidm
dbe, Pho giam dc, K& todn trudng, va cdc vi tri quan Iy khéc trong Cong ty duge Hbi ddng
quén trj phé chuin; | - - | '

h. "Ngudi c6 lién quan” 13 c4 nhin holic t6 chire dugc quy dinh tai kboan 46 Piéu 4 Luft
Chirng khoan; L

i, Cb dong la ca nhén, t4 chirc s& hitu it nhit mdt cd p_hﬁn clia cdng ty cd phén;

j. Cb déng sang lap la cb dong s& hitu it nhét mot ¢6 phin phd théng va ky tén trong danh
sich ob dong séng 1ap cong ty cb phén; |

k. Cb dong 16n 14 ¢b dong dugc quy dinh tai khoan 18 Pidu 4 Luat Chimg khodn;

R h_aak A



1. Thoi han hoat dong 13 thoi gian hoat dong ciia Cong ty duge quy dinb tai khoan 1 didu

54 vi didu 55 cta Diéu 1§ nay.
2. Trong Didu 1 nay, cdc tham chidu toi m(;)t hodc mjt 56 quy dinh hodc vén ban khac s&

bao gdm cé nhiing sta ddi hotic van ban thay thé ching.

3, Céo tidu dé (chuong, didu ctia Didu 18 nay) dugce st dung nhim thufn tién cho vige hidu
ndi dung va khong dnh huong t&i ndi dung cha Didu 18 ndy. :

4. Céc tir hojc thut ngtt da duge dinh nghia trong Lugt Doanh nghlep (néu khong méu
thudn voi chu the ho#c ngit canh) s§ ¢6 nghia tuong i trong Didu 1& nay.

CHUGONG 11
TEN, HINH THUC TRU SO, CHI NHANH, VAN PHONG DAI DIEN,DIA PIEM KINH
. DOANH,THOIL HAN HOAT PONG CUA CONG TY
VANGUOI BAI DIEN THEO PHAP LUAT CUA CONG TY

Ditu 2: Ten, hinh thi¥c, tru sé, chi nhinh, vin phong dai dl@ll, dla dlem kinh doanh va

‘thi han hoat dong ciia Cong ty.
1. Tén Cong ty:
- Tén tiéng Viét: Cong ty C phén Viglacera Tién Son
- Tén tiéng Anh: Viglacera Tien SonJoint Stock Company
- Tén giao dich: Viglacera Tien SonJoint Stock Company
- Tén viét tat: VIT
2. Cong ty la cong ty co ‘phén ¢6 tu cach phap nhén phu hgp v6i phap ludt hlt;n hanh ciia
Vigt Nam. B
3. Try s& ding ky cua Cong ty:
- Dia chi try 5& chinh: KCN Tién Son, xi Dai Bong, tinh Bfic Ninh.
- Dién thoai: 0222 3839390
- Fax: 0222 368 9189
- F-mail: viglaceratienson@van.vn
- Website: viglaceratienson.com

4, Congty co thé thanh 14p chi nhanh va vién phong da1 dién tai dia ban kinh doanh 8 thye
hién céc myc tiéu hoat dong clia Cong ty pht hop voi nghi quyét ctia Hoi dong quan tri va

trong pham vi ludt phap cho phép.
5. Trit khi chdm dirt hoat ddng trude thoi han theo khoén 2 Didu 55 va Didu 2 ciia Piéu 18
~ niy, thoi han hoat dong ctia Cong ty s& bét dAu tir ngdy thanh 1ap va 13 v6 thoi han.

Pidu 3. Ngwdi dai dién theo phap luéit cia Cong ty
1. Cong ty ¢6 mdt ngudi dai dién theo phap ludt 12 Giam dde.
2. Quyén han va nghia vy cua ngudi dai dign theo phéap luat duoe quy dinh tai Didu 12 va

B1eu 13 Lu4t doanh nghiép.



CHUONG III
MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Piéu 4: Muc tiéu hoat d9ng clia Cong ty.
1. Linh vyc kinh doanh ctia Cong ty:
~ - Séan xufit v mua ban c4c san pham gach 8p 14t Granite, Ceramic va céc'loai vt li¢u x8y
dung khac;
- Hoan thién va trang tri cdc cdng trinh céng nghiép va din dung;
- Tu vén, thiét ké, chuyén giao céng nghé san xuit vét liéu xay dung;
Khai thac va ché bién khoang san;
Kinh doanh may mdc, thiét bi, nguyén vat lidu phuc vu san xuét va tidu ding;
Kinh doanh dich vy van chuyén hang héa,

Kinh doanh xuét nhap khéu may méc thiét bi, nguyén vt lidu xay dung, Déu tu lién
doanh, lién két véi cac t§ chire kinh té trong va ngoai nuée;

- Hoat ddng kinh doanh trong linh vyc tai chinh, tién t&, chting khoan va bé.t djng san;

- Kinh doanh c¢ nganh nghé khac phi hop véi .quy dinh ctia Phép Iuit.

2. Mue tiéu cia Cong tyflz‘t huy dong vén va st d}_mg v6n ¢6 hidu qua trong vide san xuét
kinh doanh, thu lgi nhuén toi da, tao cdng viéc 1am on dinh cho ngwoi lao ddng, tang loi tire
cho céc cb dong, déng g6p cho ngan sach nha nwde va phét trién Cong ty ngdy cang 16n manh.

Diéu 5: Pham vi kinh doanh vi hoat dQng

1. Céng ty duge phép 1ap ké hoach va tién hanh tht ca céc hoat dong kinh doanh theo quy
dinh cta Gidy chimg nhén ding k¥ doanh nghiép va Piéu 18 ny di ding ky, thong béo thay

d6i ndi dung ding k¥ véi co quan diing ky kinh doanh va da cong bb trén Cong thong tin diing

ky doanh nghiép quéc gia, phit hop véi quy dinh clia phép ludt hién hanh va thye hién cdc bién
phép thich hop dé dat dugc cac muc tidu cia Cong ty. Trudng hqp Cong ty kinh doanh nganh
nghé dAu tu kinh doanh ¢é didu kién, Cong ty phai dap g du didu kién kinh doanh theo quy
dinh ctia Luét dau tw, phap ludt chuyén nganh lién quan.

2. Cong ty c6 thé tién hanh hoat dong kinh doanh trong céc linh vyc khac duge phap lugt
cho phép va dwoc Hoi ddng quén trj phé chuan

CHUONG 1V |
VON PIEU LE, CO PHAN, CO DPONG SANG LAP

Didu 6: Von diéu 1&, co phin, cb dong sing Idp.

- 1. Vén didu 1¢ ctia Cong ty : Vén diéu 18 ctia Céng ty 13 688.016.620.000 dong Viét Nam
(Béing chit: Sau trim tAm tam t¥, khong traim mudi sau tridu, sau trim hai muoi nghin ddng).
Téng s6 vbn didu 18 cha Cong ty dwgce chia thinh 68.801.662 cd phin véi ménh gi 13 10.000
ddng/cd phan,

. e i R
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2. Céng ty ¢ thé thay d8i vbn didu 18 khi dugc Dai héi dc‘“)ng ¢d dong thong qua vd phil
hop véi cdc quy dinh clia phap ludt. | B

3, Cac cb phin cua Cong ty vao ngay thong qua Didu 18 nay déu Ia ¢b phan phb théng. Cac
quyén va nghia vy clia cd dong nfim gitt ¢b phin phd thong duge quy dinh tai Didu 13 Didu 1&
nay. ' | .

4, Congty ¢o th& phét hanh céc loai cd phin vu d3i khéc sau khi c6 sy chép ctia Pai hoi
ddng cb dong va phit hop voi cac quy dinh cia phap ludt. _ :

5. Tén, dia chi, sb luong ¢d phén va cac thong tin khac v& cb ddng sang lap theo quy dinh -
ot Ludt Doanh nghiép s& dwoc néu tai phu lyc dinh kém. Phy luc 14 mt phﬁn khong thé tach
1o cia Diéu 18 nay. ' | :

6. Cb phin phd thong méi dw kién phat hanh s& dwoo uu tién chao ban cho céc cb dong
hién hitu theo ty 18 twong Gng voi ty 1€ 30 hitu ¢b phén phd théng cua ho trong Cong ty, trir
trudng hop Dai hoi ddng cb déng quyét dinh khéo. Cong ty phai thong bao vige chiio ban cd
phin, trong théng bao phai néu 13 56 ¢ phin dwge chio ban va thoi han ding ky mua phi hop
(t61 thidu hai muoi ngdy 1am vige) dé cb ddng c6 thé dang ky mua. S8 c& phin co dong khong
ding ky mua hét s& do Hoi ddng quan trj cha Cong ty quyét dinh, Hi dong quén tri co thé
phén phéi sb cb phén d6 cho céc d6i tugng theo cac diéu kién va cach thie ma Hoi ddng quin
trj thiy 12 phit hop v6i didu kién khong thufn lgi hon so v6i nhing didu kién da chao ban cho
céc cb dong hién hitu, trir trudng hop Dai hoi ddng cb dong c6 chap thudn khac hodc phap ludt
v& chitng khoén c6 quy dinh khéc, - | ' ,

7. Céﬁg ty co thé mua cb phan do chinh Céng ty da phat hanh (ké ca c6 phin wu dii hoan
lai) theo nhfing cach thie dugc quy dinh trong Diéu 1& nay va phap lut hign hanh CH phin
phd théng do Cong ty mua lai la c6 phiéu quy va Hdi dbng quéan tri ¢6 thé chao ban theo nhiing
céch thite phit hop v6i quy dinh cita Diéu 1¢ nay va Ludt Ching khodn va viin ban huéng dén
lién quan. - S

8. Céng ty c6 thé phat hanh céc loai chiing khoén khéc khi duge Dai hoi ddng cb dong nhat
tri théng qua bing vin ban va phi hop voi quy dinh cta phap luét vé& chimg khoan va thi
trudng chitng khoén. ‘ ‘ ' '

Pidu 7: Chitng nhan cb phiéu.

L Cb dong ctia Cong ty duge cap chiing nhén cb phiéu tvong Gmg voi 56 _cf") phén va loai cd
phén so hiru, _ B _

2. Cb phiéu 14 loai chimg khoén xac nhdn quyén va loi ich hop phép cia ngudi s¢ hitu d6i-
v6i mot phin vén ¢b phén cia td chirc phat hanh. C4 phiéu phai c6 diy dd cac ndi dung theo
quy dinh tai khoan 1 Diéu 121 Luft Doanh nghiép. :

3, Trudmg hop cb dong chua lvu ky ob phiéu tai Trung tAm luu ky Ching khodn Viét Nam,
trong thdi han mot (01) thang ké tir ngay ndp day da hd so d& nghi chuyén quyén sé hitu cb
phﬁh theo quy dinh ctia Cong ty hodc trong thoi han hai (02) thang k& tir ngdy thanh toan day
du tidn mua c& phin theo quy dinh tai phwong an phat hanh b phiéu coa Cong ty, ngudi s&
hitu sé cb phin s& duge cp chimg nhén ¢ phiéu. Ngudi sd hitu ¢b phén khong phai tré cho
cbng ty chi phi in chitng chi cb phibu 14n dau. . :



4 Trucrng hop ching nhén co phleu bi mét, bi hur héng hojic b1 hay hoal dudi hinh thire
khéc thi ¢b déng duqc Cong ty cip la1 ¢b phiéu theo ad nghi clia ¢ dong d6 véi didu kién phai
dwa ra bing chu'ng v& vide s& hu'u cb phin va thanh toan moi chi phi lién quan cho Cong ty .
P& nghi cia cd dong phai bao gdm céc nodi dung sau déy:

a) Thong tin vé cb phidu d3 bi mat, bj hu hong hodc bi hiy hoai dudi hinh thic khac,
b) Cam két chiju trdch nhiém v& nhitng tranh chép phat sinh tir vigc cap Ia1 cb phiéu mdi.

Pidu 8: Ching chi ching khoan khac

Ching chi trai phiéu hodc cac ching chi chimg khoén khac cia Cong ty (tru' cac thu chao
bén, céc chimg chi tam thdi va céc tai lidu tuong ty), s& duge phat héanh ¢6 dau va chit ky mau
clia dai dién theo phap luét ciia Cong ty, trir trucmg hop ma céc didu khodn va didu kién phat
hanh quy dinh khéc. \

Didu 9: Chuyen nhugng b phén

1. Tét ca cac b phin duge tu do chuyén nhuorng trir khi Didu 16 nay va phép luat co quy
dinh khac. C6 phiéu niém yét, diing ky glao djch trén S& Giao dich Chitng khoan duge chuyén
nhuong theo céc quy dinh cia phép Iudt v& ching khoén v thi trudng ching khoan. '

2. Cb phan chua dutoc thanh toan day du khéng duroc chuyén nhwong va huong cac quyen :
loi hen quan nhu quyén nhan cb tu’c, quyén nhin c6 phiéu phat hanh a8 ting vén ¢b phén tir.
ngudn vdn chi s hitu, quyén mua ¢b phiéu méi chao ban va cace quyen loi khac theo quy dinh
ctia phép luat,

3, Vide chuyén nhugng duge thyc hign bing hop ddng theo cach théng thuong hoéic thong
qua giao dich trén thi treong chitng khodn. Trudng hop chuyén nhuong bing hop dong thi
gifly to chuyen nhuong phai duge bén chuyen nhuong va bén nhin chuyén nhugng hojic dai
dién By quyén ctia ho ky. Trudng hop chuyén nhugng thdng qua giao dich trén thi trudng
chung khoan, trinh tu, thi tuc v va viéc ghi nhén sé& hitu thye hién theo quy dinh cia phap luit
vé ching khoén. -

4. Tru'o‘ng hgp co d6ng 1a ¢4 nhin chét thi ngudi thira ké theo di chuc hoac theo phip lugt
ctia ¢b dong d6 1a ¢d dong cia cong ty. . _

5. Tru‘orng hop cb dong 12 ca nhan chét ma khong ¢ ngudi thira K&, ngum thira k& tir choi
nhén thira ke hotic bi truft quyén thira k& thi s b phin d6 duge giai quyet theo quy dlnh cua
phap luat vé dan sy.

6. Cb dong cb quyen ting cho mot phin hoic toan bd ¢b phin ctia minh tai cong ty cho
ngu'(n khac st dung ¢ phan 8 tra ng. Trudng hop niy, ngudi duge ting cho hoac nhén trd
ng bang cb phén s& 1 ¢6 dong cia cong ty

7. Tru(mg hop ¢b dong chua luu ky cb phibu tai Trung tim luu ky Ching khoan Vlet Nam
ma chuyén nhuqng mdt s6 cb phin th1 chung nhén ¢ phleu cti bi hiy bo Va cong ty phat hanh
chirng nhin cb phibu m6i ghi nhin s6 ¢b phén a4 chuyén nhuong va s6 cb phin con lai.

8. Canhan, t6 chirc nhin ¢b phiin trong céc trudng hop quy dinh tai Pidu nay chi tré thanh
cb dong cong ty tir thoi diém cac théng tm ctia ho quy dinh tai khoan 2 Pidu 122 Luét doanh
nghiép dugc ghi déy di vao so dang ky cb dong. :



Pidu 10: Thu hdi ¢6 phin. _

1. Trudng hop ¢ ddng hodc ngudi co quyén mua c¢§ phin khong thanh todn diy da va
diing han sb tién phai tra dé mua cb phiéu, Hoi ddng quan tri thong bao va c6 quyén yéu chu
cd d6ng hogc ngudi d6 thanh todn s6 tién con lai cung voi 14i suét trén khoan tién d6-va nhiing
chi phi phét sinh do viéc khong thanh todn dhy di giy ra cho Cong ty theo quy dinh.

2. Thong bao thanh todn néu tai khoan 1 Piu ndy phai ghi rd thdi han thanh todn méi (t6i
thiu 1 bay ngay ké tir ngdy giri thong béo), dia didm thanh toan va théng bo phai ghi rd
truomg hop khong thanh toan theo ding yéu cdu, s6 ¢ phin chua thanh toan hét s& bi thu hoi.

3. Trudng hop cic yéu cdu trong thong bao néu tgi khoan 2 Pibu nay khéng duge thyc
‘hign, trude khi thanh todn diy dd tht ci céc khoan phai ndp, cac khodn 18i va cac chi phi lién
quan, Hoi dong quan tri c6 quyén thu héi s cd phan d6, Hoi @dng quan tri c6 thé chép nhén
viée giao ndp cac b phén bi thu hdi theo quy dinh tai.cdc Khoan 4, 5 va 6 va trong céc trudng
hop khac duge quy dinh tai Didu 18 nay theo quyét dinh ciia dai hoi ddng c¢b dong. |

4. Cb phf‘?\n bi thu hdi s& trd thanh tii sn cia Céng ty , dugc coila céc cb phén dwge quyén
chio ban theo quy dinh tai khoan 3 Piéu 112 Lujt Doanh nghiép. HHi dbng quan trj co thé
true tiép hodc vy quyén ban, tai phan phdi hoic giai quyét cho ngudi ¢4 s hitu cb phén bj thu
hdi hoiic cde dbi tugng khéc theo nhitng didu kién va cach thirc ma Hbi ddng quén tri théy 13
phu hop. . . ' .

5. Cb doéng hodc ngudi ndm gitt ¢d phén bi thu hdi khong duge cong nhin fu cach c¢b dong
dbi voi nhitng cb phan d6, nhung vén phai thanh todn tht ¢4 céc khoan tién c6 lién quan cOng
véi tién 13i theo 18i suit tién vay ctia Ngin hang thuong mai tai thoi di_ém thu hdi theo quyét
dinh cua Hoi dbng quan tri, k& tir ngdy thu héi cho dén ngdy thyc hién thanh todn. Hoi dong
quan trj 6 todn quyén quyét dinh vi€c cudng ché thanh to4n todn bd gié tri cb phiéu vio thoi
didm thu hdi hodic c6 thé mién gidm thanh todn mdt phin hojc toan bd s6 tién do.

6. Théng béo thu hdi s& duge g dén ngudi ném giit cb phin bj thu hoi trude thdi diém
thu hdi. Vide thu héi vAn ¢6 hiéu lyc ké ca trong trwong hop ¢6 sai s6t hodc bit can trong'_viéo
giri théng bao. | '

Pidu 11. Mua lai cb phin , _

1. Mua lai ¢b phin theo yéu ciu cta cd dong: Cb dong bidu quyét khong thong qua nghi
quyét v& viéo tb chitc lai cong ty hojc thay d5i quyén, nghiia vy cla ch dong q1_1y dinh tai Didu
18 cong ty ¢6 quyén yéu cdu Cong ty mua lai cb phin cia minh va Cdng ty phai mua lai b
phin d6 theo quy dinh tai Pidu 132 Luit Doanh nghiép. '

2. Mua lai b phéin theo quyét dinh ciia Cong ty: Cong ty ¢o quy&n mua lai khong qua 30%
(ba muoi phin trim) tong 56 ¢b phin phd théng ¢4 ban theo quy dinh sau day:

a. Hoi ddng quén tri cd quyén quyét dinh mua lai khong qua 10% (mudi phin trim) tbng
s6 ¢ phin cua ting loai d& duoc chao ban trong thoi han 12 (mudi hai) thang. Trudng hogp
khée, viée mua lai ¢& phin do Pai hoi ddng cb dong quyét dinh. |

b. Hbi ddng quan tri quyét dinh gid mua lai cb phén. P6i voi cb phin phd thong, gid mua
lai khéng dwgc cao hon gid thi trudng tai thoi diém mua lai, trir trudng hop quy dinh tai khoan .
3 Pidu 133 Luat Doanh nghiép. ' ‘



3, Viéc mua lai c6 phin cta Cong ty chi dugc phép thye hign néu khong anh hudng dén
viéc thanh todn cac cong ng ctia Cong ty vA tudn theo cc quy dinh cta phap ludt doanh nghigp
va ching khoan hign hanh, : ' _

" 4, Cb phin duge mua lai dugce coi 13 cb phin chua ban theo quy dinh tai khoén 4 Pidu 112
ctia Ludt Doanh nghiép. Cong ty phai lam thy tye didu chinh gidm vbn didu 18 twong tng vé6i
tong gia tri ménh gia cac cb phén duge Cong ty mua lai trong thoi han 10 (muoi) ngay, ké tir
ngy hoan thanh viéc thanh todn mua lai cb phin, trir tredng hop phép lujt vé& chitng khoan ¢b
quy dinh khéc. | |

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

Pidu 12: Co clu 16 chire, quén tri va kiém sodt
Co chu td chirc quan 1y, quéan fri va kiém soat ctia Cong ty bao gbm:
a. Dai hoi ddng c6 dong. '
b, Hbi dong quan tri.
c. Giam dbe.
d. Ban kiém soét.

- CHUONG VI
CO PONG VA DA HOI PONG CO PONG

Didu 13: Quyén ciia cb dong. _ 7

1. Cb dong 13 ngudi chi s¢ hitu Cong ty, 6 cac quyén va nghia vy tuong Gng theo S6 cb
phin va loai ¢b phén ma ho s& hitu. C6 dbng chi chiu trach nhiém vé ng va cdc nghia vy tai
san khac ciia Cong ty trong pham vi 56 von dd gop vao Congty. o

2, Cb déng phd thong co chc quyén sau; . _ _

a. Tham du va phat bidu trong céac cude hop Pai hoi ddng cb dong va thyc hign quyén bidu
quyét true tiép hodc thong qua dai dién theo ty quyén hogc hinh thitc khac quy dinh tai Pidu
144 Luat doanh nghiép va Pidu 13 Didu 16 nay; Mdi ¢b phén pho théng co mot phidu bidu
quyét; | ' ' -

b. Nhan ¢cb tic theo mitc quyét dinh cta Dai héi dong cb dong;

c¢. Ty do chuyén nhwong ¢b phén d8 duge thanh toan dlly di ctia minh cho ngudi khac, trlr

trudng hop trong phwrong an chao ban ¢b phﬁn do DPHDCD thong qua c¢6 quy dinh han ché

chuyén nhugng cb phén va quy dinh ndy chi c6 hiéu Iyc khi dugc néu 13 trong cd phidu cia

cb phin trong tng va quy dinh khac ctia phap ludt ¢6 lién quan; o
d. Puge wu tién mua cb phin moi chio ban trong tng v&i t§ 18 cb phin phd thong ma ho

s& hitu; | '

e. Duge quyén Gng ct, d& cir ngudi vao Hoi ddng quan trj, Ban kidm soét ndu dat @i tiéu

chuén g cir theo quy dinh;

o = A Pemas_. . ..

Y



£ Xem xét, tra cdu va trich lyc thong tin v& tén v dia chi lién lac trong danh sich ¢b dong
c6 quyén bidu quyét; yéu ciu sira dbi thong tin khong chinh xac ciia minh;

g. Xem xét, tra ciru, trich lue hodc sao chyp Pidu 18 cong ty, sb bién ban hop Dai hi ddng
cb déng va cée nghi quyét ctia Pai hi ddng cb dong; ' '

\

h. Trudmg hop Cong ty giai thé hofic phé san, duge nhdn mdt phén tai sin con lai twong Gng
Vi 3 18 & hitu cb phén tai Cong ty sau khi Cong ty da thanh todn cho chi ng va cdc cb dong
wu d3i khac theo quy dinh ctia phap luft; _ o

i. Yéu chu Cong ty mua lai c¢b phan clia ho trong céc tredng hop quy dinh tai Pidu 11 Piéu
1& nay va Didu 132 cva Lujt Doanh nghiép; - : '

§. C6 thé tty quyén cho ngudi khéc dai dién thay minh tham gia cic ki hop Pai hoi ddng cb
dong v6i nhitng diéu kién quy dinh tai Pidu 17 bidu 18 nay;

2 ~ T by
A A ~ .

k Puge dbi xir binh ding. M6i c6 phan cia cung mot loai déu tao cho. ¢b dong s& hitu cac
quyén, nghia vu va lgi ich ngang nhau. Trudng hop Céng ty ¢b céc loai b phan wu dai, cac
quyén va nghia vu ghn lién voi cde loai ob phiin vu dii phai duge Dai hi ddng ¢d dong théng
qua va cdng bb dly du cho cb dong | |

L. Puoc tiép cén dAy dd théng tin dinh ky va thong tin bit thuong do Cong ty cong bb theo
quy dinh cia phap luét; ‘ _

m. Puge bao v& cac quyén, loi ich hop phép ctia minh; 3 nghi dinh chi, hity bb nghi quyét,
quyét dinh ctia Dai hdi ddng cb dong, Hoi ddng quén tri theo quy dinh cua Luat Doanh nghiép;

n. Céic quyén khac theo quy dinh ciia Piéu 18 ndy va phép lugt. : |

3, C6 d6ng hodc nhém cb d6ng ndm giti tir 5% (ndm phén trim) téng s cb phin phd thong
tré 18n ¢6 cée quyén sau: - |

a. Yéu chu Hoi ddng quan tri thye hign viée tricu tap hop Dai hoi dbng cb dong theo cac
quy dinh tai khodn 3 Dibu 115 va Didu 140 Luét Doanh nghiép; ' -

b. Xem xét tra ciu va trich Iyc s bién ban va cdc nghi quyét cta 1161 ddng quan tri, bao
oho tai chinh ban nién va hang nim theo mau ctia hé théng ké toan Viét Nam, cac bao co cla
Ban kidm soét, hgp dong; ' ' _

¢. Yéu ciu Ban kiém soét kidm tra timg vén dé cy thé lién quan dén quan 1y, didu hanh hoat
dong cna cong ty khi xét thiy can {hiét. Yéu ciu phai bing viin ban va phai bao gbm céc ndi
dung sau ddy: ho, tén, dia chi lién lac, qudc tich, 36 gidy to phép 1y cda c4 nhin déi v6i cb
dong 1 cA nhan; tén, ma s6 doanh nghiép hofic s6 gify t phap Iy cia td chiro, dia chi try s&
chinh d6i véi cb dong 13 b chirc; s6 lugng cd phén va thoi didm ding ky ¢d phn clia ting b
dong, tdng s6 ¢d phin cla c4 nhém ¢b dbng va ty 18 so hitu trong tdng s6 ¢b phin cia cong ty;
vhn @8 cin kidm tra, myc dich kiém tra; = B

d. Kién nghi vin d8 dua vao chuong trinh hop Dai héi ddng cb déng. Kién nghi phai bing
vn ban va duoc g dén Cong ty chgm nhat 12 03 (ba) ngdy lam viée trude ngdy khai mac.
Kién nghi phai ghi r tén cb dong, sb lugng timg logi cb phén cla cb ddng, van @& kién nghi
dua vao chuong trinh hop; o

e. Céc quyén khéc theo quy dinh cua phép lut va Piéu 18 nay.

Didu 14. Nghia vu ciia cb dong -



C dong phd thong b céc nghia vu sau : ' :

1. Tuan thi Didu 16 Céng ty va céc quy ché cfia Cong ty; chép hanh Nghi quyét, Quyét dinh
ctia Dai hoi ddng cb déng, Hoi ddng quén tri, _ '

9. Thanh toan déy d0 va dimg han $6 ¢b phin cam két mua.

3. Khéng duoe it vén d& gop bing cd phin phd théng ra khoi cong ty dudi moi hinh thire,
trir trrdng hop duge cong ty hojc ngudi khac mua lai ¢ phan. Trudng hop c6 cb d6ng rit mdt
phén hogic toan bd s6 vén cb phin da gop trai véi quy dinh tai didu khodn ndy thi cb déng d6
va ngudi ¢b lgi ich lién quan trong cong ty phai lién d6i chiu trach nhiém vé céc khodn ng va
nghia vy tdi sén khic clia cong ty trong pham vi gia tri cb phén d4 rat va cdc thiét hai xay ra.

4. Cung cép dia chi chinh xé4c khi ding ky mua c6 phiin Trudng hop b dong c6 thay abi
dia chi thudng trd thi phai thong bao kip thoi voi cong ty @ cap nhét vao sb ding ky co dong.
Cong ty khéng chiu trch nhiém v& vige cb dong kh6ng nhén dugc Thong bao mdi hop Dai
hoi ddng cd dong d6i v&i nhirng trudng hop c¢b dong khong cung cAp dia chi chinh xéc, khong
thoéng bdo khi c6 su thay dbi dia chi thudng trd va Cong ty ¢6 x4c nhén béng vin ban cta don
vi cung cip dich vy chuyén thu v& viée Thong bio moi hop s& khéng giri duge dén dia chi ma
c6 ddng dd cung cap. B I

5. Bao mét cic thong tin duge Cong ty cung chp theo quy dinh tai Didu 18 ¢ong ty va phap
lujt; chi sit dyng thong tin duge cung cép dé thuc hién va bao vé quyén va loi ich hgp phap
clia minh; nghiém cAm phét tan hodc sao, giri- thong tin dwge Cong ty cung cép cho b chire,
c4 nhén khac. ' : '

6. Chiju trach nhi¢m ca nhén khi nhan danh Céng ty dudi moi hinh thite d& thye hién mot
trong céc hanh vi sau day: : : :

a. Vipham phéap ludt; :

b. Tién hanh kinh doanh va céc giao dich khac d& tw 1o1 ho#ic phye vu lgi ich clia td chire, _
ca nhén khac; : ' |

¢. Thanh todn cac khodn ng chua d&n han tru6e cac ri ro tai chinh co thé x4y ra d6i voi
Cong ty. |

7. Tham di cude hop Dai hdi ddng ¢ dong va thue hién quyén biéu quyét thong qua cic
hinh thic sau:

a) Tham dy va bidu quyét trgc tiép tai cudc hop; _

b) Uy quyén cho ¢4 nhin, t6 chire khac tham dy va bidu quyét tai cude hop;

" ¢) Tham dy v bidu quyét théng qua hi nghi trye tuyén, b6 phiéu dién t&r hofic hinh thie
dién tir khac; : ' '
~ d) Giri phiéu biéu quyét dén cudc hop thong qua thw, fax, thu dién tir;

8. Hoan thanh céc nghia vy khac theo quy dinh ciia phép ludt hign hanh.

Piéu 15: Dai hoi ddng cb déng. o

1. Dai hoi dong cd dong gdm tht ca cb dong cb quyén bidu quyét, 13 co quan cd thAm quyén
cao phét cta Cong ty. Pai hdi ddng cd dong thudng nién duge t4 chitc m3i ndm mét 14n va
trong thoi han bdn (04) thang, 1 tir ngay két thiic nim tai chinh. Hoi ddng quan tri quyét dinh
gia han hop Dai hji ddng cb dong thudng nién trong truong hop cAn thiét, nhung khong qua



06 thang ké tir ngay két thic nim tai chinh. Ngoai cudc hop thudng nién, Dai hoi ddng cb
dong c6 thé hop bét thudng. Dia diém hop Pai hoi ddng cb ddng duge xac dinh 13 noi chi toa
tham dy hop va phai & trén lanh thd Viét Nam. o

2. Pai hoi ddng c6 dong théng qua cae quyét dinh thude thdm quyén ciia minh béng hinh

thirc biéu quyét tai cude hop hodc 14y ¥ kién bing viin ban theo cac quy dinh ciia phép lujt.
3 Hoi déng quéan tri triéu tAp hop Dai hoi ddng cb dong thudng nién va lya chon dia diém

phiy hop. Pai hi ddng cb dong thudng nién quyét dinh nhiing vén d@ theo quy dinh tai khoan

-3 Didu 139 Luat Doanh nghidp, diic biét théng qua bo cdo tai chinh nim dwge kidm toén va
du todn cho niim tai chinh tiép theo, Trudng hgp trong Bdo cao kiém to4n bdo cdo tai chinh
nim cua Cong ty cd cac khodn ngoai trir trong yéu, ¥ kién kidm todn trdi ngwge hogc tir chéi,
Céng ty phai moi dai dién tb chire kiém todn dwoe chép thufn thye hién kiém to&n b4o céo tai
chinh ciia Cong ty du hop Pai héi ddng cb dong thuong nién va dai dién t6 chtrc kiém todn
duoc chép thudn néu trén c6 trich nhiém tham dy hop DPai hji ddng c6 dong thudmg nién cua
Cong ty. | ' '

. 4. 161 ddng quan trj phai triéu tdp Dai héi déng cb dong bét thudng trong cc trudng hop

sau: : B

a. Hbi ddng quan tri xét thiy cén thiét vi loi ich ctia Cong ty; .

b. Bang cAn déi k& toan hang ndm, bdo co tai chinh quy, sdu (06) thang hofic bo cao tai
chinh ndm da duge kiém toan phan Anh vbn didu 18 da bi mét mot nira so véi s6 dau ky;

¢. Khi sb luong thanh vién ciia Hoi dong quén {ti, Ban kiém soat con lai it hon s6 lisgng
thanh vién t6i thiéu ma ludt phap quy dinh hodc 56 thanh vién Hoi ddng quan trj bi gidm qué
mét phin ba (1/3)so v6i sb thanh vién quy dinh tai Didu 1 ndy; '

d. Cb dong hogc nhém ¢ déng quy dinh tai khoan 3 Pitu 13 cia Biéu 1€ nay yéu oﬁu trigu
tap Dai hdi dbng cb dong béng mot vin ban kién nghi. Vin ban kién nghi trigu tap phéi néu rd
Iy do va myc dich cudc hop, c6 du chit ky cua cac cb déng lién quan (vin ban kién nghi c6 thé
[3p thanh nhiéu bin va tap hop di chit ky cta tAt cA cac cb ddng c6 lién quan); |

e. Ban kidm soat yéu ciu tridu tai cude hop néu Ban kidm soat c6 1y do tin twdng ring chc
thanh vién Hoi ddng quan trj holic can bd quan 1y ¢dp cao vi pham nghiém trong céc nghia vu
ciia ho theo Didu 165 Luft Doanh nghi¢p hodc Hoi ddng quan trj hanh dong hodc ¢o y dinh
hanh déng ngoai pham vi quyén han ctia minh; ' ' :

£ Céc trudng hop khéc theo quy dinh ciia phap ludt va Diéu 18 cong ty.

5. Triéu tip hop Pai hoi ddng cb déng bat thuong: _ ‘

a, Hoi ddng quan tri phai tridu tip hop Dai hoi dbng ¢b dong trong thdi han ba muoi (30)
ngdy ké it ngdy s6 thanh vién FIi ddng quén trj hofic thanh viénBan kiém soét con lgi it hon
s6 lugng thanh vién t6i thidu theo quy dinh cta phép lugt hogc nhan duoc yéu ciu quy dinh
tai diém d va diém e Khoan 4 Diéu nay. Hoi ddng quan txj phai tridu tap hop Dai hi ddng co
d6ng trong thoi han 60 ngay k& tir ngdy s6 thanh vién Hoi ddng quan tri bi gidm qui mot phin
ba (1/3) so véi sd thanh vién quy dinh tai Didu 1§ ndy; :



b. Trlrong hop Hoi dong quan tri khong triéu tdp hop Pai héi dong cb dong theo quy dinh
tai didm a Khoan 5 Piéu nay thi trong thoi han ba muol(30) ngay tiép theo, Ban kidm soat

phal thay thé Hoi déng quén tri txiéu tip hop Dai hdi dong cb d6ng theo quy dinh khoén 3 |

Bleu 140 Luét Doanh nghigp;

¢. Trudng hop Ban kidm soat khong triéu tip hop Dai hdi dong cb dong theo quy dinh ta1
didm b Khoan 5 Didu nay thi trong thdi han ba mu‘or1 (30) ngay tiép theo, cd dong, nhém cb
dong quy dinh tai didm d Khoan 4 Pidu ndy ¢ quyén thay thé Hoi dbng quin tri, Ban kiém
soat triéu tdp hop Pai hdi dong cb dong theo quy dinh Khoan 4 Piéu 140 Luat Doanh nghiép.

Trong trudng hop nay, ¢b déng holic nhém ¢b ddng tridu tap hop Pai héi dong co dong c6
thé @& nghi Co quan dang ky kll’lh doanh giam sattrlnh ty,tha tuc triéu tap, tién hanh hop vira
quyet dinh ctia Pai hé1 dong ) dong néu xét thiy cin thiét. Tét ca chi phi cho viée triu tap
v tién hanh hop Dzu hoi ddng cb dong s& duge cdng ty hoan la1 Chi ph1 ndy khong bao gdm

nhitng ch1 phi do ¢b ddng chi tiéu khi tham dy Dai hoi dong oo dong, ké ca chi phi an & va di-

lai;

d.Thi tuc dé tb chirc hop Dai hdi ddng cb d(“)ng theo quy dinh tai Khoan 5 Pidu 140 Luat
doanh nghiép.

Pidu 16: Quyén va nghia vy clia Dai hji ddng cb déng

1. Pai hoi ddng cb dong c6 quyén va nghia vy sau: .

a. Théng qua bao cao tai chinh hang nim;

Chuyén xudng didm ¢, diém d khoén 2 Diéu 16 cft (2)

b. Thong qua ké hoach, dinh huéng phat tridn ngfn han va dai han cba Cong ty

C. Quyet dinh loai ¢b phin va téng s6 oo phan ctia ting logi duoc quydn chio ban; quyét
dinh mic ¢ tirc h3ng nim ctia ting loai cb phin; : :

d. Bau mién nhiém, bai nhiém thanh vién H01 ddng quan tri, thanh vién Ban kidm soét;

e. Quyet dinh du to hoac béan s tai san c6 gia tri tir 35% tdng gid trj 13i san tré 1én duoo )

ghi trong béo céo tai chinh gin nhét ciia Cong ty;

4 Quyet dinh stra d6i, bd sung Didu 18 cong ty; _

h. Quyét dinh mua lgi trén 10% tdng 8 cb phin di ban cua mdi loai;

i. Xem xét, x{r Iy vi pham ctia thanh vién Héi ddng quén tri, thanh vién Ban kiém soat gly
thiét hai cho Cong ty va ¢ dong Cong ty;

k. Quyét-dinh t6 chuc lai, giai thé Cong ty;

L. Quyet dinh ngén séch hojic tbng muc thil lao, thudng va Ioi jch khac cho Hoi dong quan
tri, Ban kiém soat;

m. Phé duyét Quy ché quin tr1 ndi bo; Quy ché hoat dong 101 dong quén trj, Ban kiém sodt;

n. Phé duyét danh sich cong ty kiém toén duge chap thuan; quyet dinh cong ty kiém toan
duge chip thusn thuo hién kiém tra hoat ddng clia Cong ty, bii mién kidm toan vién duge chip
thuan khi xét thiy cAn thiét;

0. Quyen va nghla vu khéc theo quy dinh phép luat.

2.Pai h01 ddng cb dong thudmg nién va bét thudng thao ludn va thong qua céc van d8 sau:
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a. K& hoach kinh doanh héng nim cta Cong ty;

b. Thong qua Béo cdo tai chinh hang nim di duge kiém toan;

c. Bho cdo cia Hoi ddng quan tri v& quan tri va két qua hoat dong ctia Hoi ddng quan tri
va timg thanh vién Hi dbng quan tn, _

d. Béo cdo ciia Ban kiém Soat vé két qua kinh doanh ciia Cong ty, két qua hoat dong cha
H6i ddng quan trj, Giam dbc;

¢. Béo cao tu danh gid két qua hoat dong cta Ban klem soat va thanh vién Ban kiém soét;

f. Mirc co tuc thanh toan hang nim cho mbi loal b phin phu hop v6i Ludt Doanh nghlep
vi chc quyén ghn lidn véi loai cb phin d6. Muc co tire nay khong cao hon muc ma Hbi ddng
quan trj d8 nghi sau khi d& tham khéo y kién céc b dong tai Dai hoi ddng cb déng;

g. S6 Iugng thanh vién cla Hdi ddng quan trj, Ban kiém soét;

h. Phé duyét dash sach T4 chire kidm todn dwgc chip thuén; quyét dinh To chirc klem to4n
dwge chip thuan thye hién kidm tra cac hoat ddng cia cong ty khi xét théy can thiét;

i, Bau, mién nhiém, bai mién thanh vién Hoi ddng quan tri vathanh vién Ban kiém soat;

j. Téng s6 tién thu lao, thuong va loi ich khéc cta céc thanh vién an dong quan iri, Ban
kidm soét va Béo céo tién thu lao ctia Hoi dong quén tri, Ban kiém soat;

k. Bb sung vi stra di Didu 18 Cong ty; '

1. Loaicd phan va s6 lugng cb phin méi s& duge phét hanh cho mdi loai ¢b phin;

m. Chia, tach, hop nhét, sdp nhdp hodc chuyén dbi Céng ty;

"n. T chirc lai va gigi thé (thanh ly) Cong ty va chi dinh ngudi thanh ly;

o. Kiém tra va xir ly cdc vi pham cta Hoi dbng quan tri hedic Ban kiém soat gy thiét hai
cho Cong ty va céc ¢ d6ng ctia Cong ty;

p. Ngoeu trrong hop thye hién theo quy dinh tai dim b khoan 5 Diéu 38 Bleu 13 ndy Quyét
dinh du tu hodc ban tai sin Cong ty hoic chi nhénh hofic giao dich mua co, gid trj tir 35% tr&
16n tong g1a tri tai s4n ciia Cong ty va cdc chi nhanh ciia Cong ty duge ghi trong bdo céo tai
chinh ky gn nhét;

r. Ngoai trudng hop thye hién theo quy dinh tai diém b khoén 5 Bidu 38 Didu le ndy, chap
thuén cac giao dich khéc duge quy dinh tai khoan 4 Didu 293 Nghi dinh sb 155/2020/NB CP
ngay 31 thang 12 ndm 2020 cua Chinh phii quy dinh chi tiét thi hanh mét s6 didu cua Ludt
Ching khoan;

- s. Phé duyét Quy ché noi b6 vé& quén trj cong ty, Quy ché hoat dong I—Io1 ddng quan tri,
Quy ché hoat dong Ban kiém soat;

t. Loai, tong gid tri tral ph1eu va thoi diém chao ban dbi véi tréi phleu chuyen d6i va tral
'phleu kém theo ching quyén; '

u. Cac vén dé khac theo quy dinh cia Phép luét Diéu 18 nay va cc quy ché khéc cia Céng
ty.

3.C8 dong khong dugce tham gia bo phiéu trong cic truong hop sau day: -

a. Thong qua cdc hop ddng quy dinh tai Khoan 2 Didu ndy khi cd dong d6 hoiic nglrm 0
lién quan i6i cb dong d6 13 mot bén cha hop ddng;



b, Viéc mua cb phin cta cb ddng d6 hojc ciia ngudi c6 lién quan 161 ¢b d6ng d6 trix trudng
hop viée mua lai ¢ phin duge thye hién tuong Ung v6i 9 18 s& hivu cia tht ca cde cb dong
hoic viéc mua lai duge thye hién théng qua giao dich khép lénh trén SO giao dich chimg khoan
hodc chio mua cdng khai theo quy dinh cua phap lujt.

4.Tét ci cic nghj quyét va cac vin @& da dugc dua vao chuong trinh hop phéi duge duvara

thdo ludin va bidu quyét tal Dai hoi ddng cd dong. |
" Pidu 17. Uy quyén tham dy hop Pai hdi ddng o dong _

1; Cb déng, ngudi dai dién theo Gy quyén clia cb dong 13 tb chic c6 thé truc tiép tham dy
hop Dai hoi ddng cd dong hodc By quyén bing viin ban cho mgt hofic mdt s6 c4 nhén, td chirc
khac dy hop théng qua mdt trong cac hinh thire quy dinh tai khoédn 3 Piéu 144 Luat Doanh
nghigp. | , _ B |
2. Ngudi dai dién theo uy quyén cua b déng 14 16 chirc phai do ¢b ddng ctr theo quy dinh
tai Didu 14 Ludt Doanh nghiép. | |

3. Vide uy quyén cho ngudi dai dién dy hop Dai hoi ddng cb dong phai 14p thanh vin ban
theo quy dinh cta phép ludt v& dan sy va phai néu 13 tén cd nhin, t& chic duye by quyén va
56 luong ¢b phin duge ty quyén va phai c6 chit ky theo quy dinh sau day:

~ a. Trudmg hop c6 déng c4 nhén 13 ngudi uy quy2n thi phai c6 chit ky ctia cb dong 46 va
c4 nhan, ngudi dai di¢n theo phap luét cua tb chirc duge By quyén dw hop.

b. Trudng hop b déng td chire 1a ngudi ty quyén phai c6 chit ky ctia ngudi dai dién theo -

uy quyén, ngudi dai dién theo phap tuat ciia cb d6ng va cé nhén, ngudi dai dién theo phap ludt
ctia tb chire dugce ﬁy.quyén du hop. ]

¢. Trong trudng hop khac thi phi c6 chit ky clia ngudi dai dién theo phép lugt cha cb dong
va ngudi duge uy quyén dy hop. : ' C '

d. Ngudi duge uy quyén dy hop Dai hoi ddng ¢b dong phai ndp viin ban uy quyén khi dang
ky du hop. Trudng hop vy quyén lai thi ngudi tham dy hop phai xuét trinh thém vin ban uy
quyén ban diu cia cb dong, ngudi dai dién theo uy quyén cua cb déng 12 b chirc (néu trudc
d6 chura dang ky véi Cong ty). I

4, Trudng hop ludt su thay mat cho ngudi uy quyén ky gidy chi dinh dai didn, vigc chi dinh

r
~

dai dién trong trudng hop nay chi duge coi 1a ¢6 higu lyc néu gidy chi dinh dai di¢n 46 dugc

3

xuéit trinh cling voi thu uy quyén cho lujt su hodc ban sao hop 18 cta thu uy quyén d6 (néu

trude d6 chua ding ky voi Cong ty). ,

5. Phidu bidu quyét clia ngudi duge uy quyén dy hop trong pham vi dugc uy quyén van co
hidu Iy khi ¢6 mdt trong céc trudng hop sau day: o ' ' _

~a. Ngudi u;;; quyén da chét, bi han ch& ning lyc hanh vi din sy hodc bi mét ning lyc hanh

vi dén sy; _ ‘

b. Ngudi uy quyén @3 huy bo viéc chi dinh uy quyén; o -

Pidu khoan ndy s& khong ap dung trong truong hop Cong ty nhan dugc thong bao v& mét
trong cic sy kign trén bén muroi tam gl truée gioy khai mac cude hop Pai hoi ddng cb dong
hoic trude khi cude hop duge trigu tap lai.
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Pidu 18: Thay d6i cac quyén,

1. Vide thay dbi hoac huy bé cdc quyén diic b1et gan lién voi mot logi ¢b phan wa da1 co
hiéu Iyc khi duge cd déng dai dién tir 65% tong s ph1eu b1eu quyét trd 1én clia tit c4 cc ¢b
dong dy hop thong qua. Nghi quyét Da1 hoi ddng ¢b dong vé& ndi dung lam thay d01 bat lgi
quyén va nghia vy cia cb dong sé hitu cb phan uu dal chi duge thdng qua néu duge s6 cd déng
vu dai cung loai dy hop s¢ hiru tir 75% tong sb cb phan uu da1 loai 46 {r& Ién tan hanh hoic
duoe céc cb dong wu dai cling loai s& hitu tir 75% tbng s ¢b phan uu dai loa1 d6 trd 18n tan
thanh trong trudng hop théng qua ngh1 quyét dwéi hinh thuc Iay ¥ kién bang viin ban. Viée tb
chie mot cudc hop cia céc co dong nim gilt mot loal cd phén wu dai dé théng qua v1¢o thay
déi quyen ndu trén chi c6 gié tri khi c6 t6i thiéu 02 co dong (hoac dai dién dwoe iy quyén ciia
ho) va nim giir to1 thidu 1/3 gia tri ménh gid cla cac cb phan loai d6 ¢4 phat hanh. Trlxorng
hop khong c6 dit s& dai biéu nhu néu trén thi cude hop s& td chirc lai trong vong 30 ngay tiép
theo va rihitng ngwdi ndm gnr b phan thudc loai d6 (khdng phu thude vao s6 luong ngudi va y
s6 cb phéin) c6 mit truc tiép hofic théng qua dai dién duge uy quyén déu duoc coi la di s6
Irong dai bidu yéu cau. Tai cac cude hop riéng biét néu trén, nhitng ngum ndim giit ¢b phan
thudc loai @6 c6 mit tru.’c tiép hoiic qua nguol dai dién ddu c6 thé yéu cau bo ph1eu kin.M®di ¢b
phén ciing loai c6 quyén bidu quyét ngang béng nhau tai cdc cude hop néu trén. :

2.Thu tuc tién hanh cdc cude hop riéng biét nhu vay duge thye hign twong tr vGi cac quy
dinh tai Didu 20 va Didu 21 Pidu 1& nay.

3. Trwr kh1 cac didu khoan phét hanh cb phan quy dinh khac, oac quyen dic blet gén lidn véi
céc loai cb phén co quyén vu dii 451 v6i mot s6 bodic tht ca céc vén d2 lién quan dén phin ph01
loi nhudn hodc ti san cta Cong ty s& khong bj thay d6i khi Cong ty phat hanh thém cac cd
phén ciing logi.

Diéu 19: Tru;u tap hop Pai hoi ddng cb dong, chwong trmh hop, va thong bdo hop Dm
hoi dong co dong. '

1. Hoi ddng quén trj triéu tip hop Dai h01 dong cb-déng thuong nién va bt thudng. Hoi
ddng quan trj tridu tap hop Pai héi ddng cb dong bét thuofngtheo cic trudng hop quy dinh tai-
~ khoan 4 Didu 15 Diéu 1& ndy. '

2. Ngudi triéu tip Pai hdi dong c6 dbng phai thye hién nhlmg nhiém vu sau day:

a. Chuan bi danh sich cac co dong da d1eu kién tham gia va bidu quyet tai cudc hop Dai
héi ddng c6 dong. Danh séch cd déng c6 quyén dy hop Pai hdi dong cb dbng dugce 1ap khong
qué 10 ngay trude ngdy giii thong bao mdi hop Dai hoi ddng b dong;

b. Chuén bi chwong trinh hop, va céc tai ligu theo quy dinh phi hgp voi ludt phap va cic
quy dinh cua Cong ty;

* ¢. Dy thao nghi quyét Dai hoi dong b dong theo ndi dung dy kién clia cuge hop:

d. Xac dinh thoi gian va dia diém td chirc Dai hoi;

¢. Thong béo va giri thong béo hop Dai hoi ddng cb dong cho tht ¢4 chc cd dong co quyén
du hop; -

f. Cong ty- phal cong b6 théng tin vé& viéc lp danh sich co dong co quyen tham du hop .

Pai hoi ddng cb dong t8i thidu 20 ngdy troGe ngdy ding ky cudi cling;



g. Céc cong vige khac phuc vu DPai hoi. _

3, Thong bao mdi hop Dai hdi ddng c6 dong dugce giri cho tAt c4 céc cb dong bing phuong
thite d bio dam dén duoc dia chi lién lac ctia cb ddng, ddng thoi cong b trén trang thong tin
dién tir cua Cong ty va Uy ban Chitng khoan Nha nudc, SO giao dich chimg khoén noi cd
phiu ciia Cong ty ding ky giao dich. Ngudi triéu tap hop Pai hi ddng c6 dong phai giri thong
bao mdi hop dén tAt ca cac cb d6ng trong Danh sach ¢b dbng c6 quyén dur hop chim nhit 21
ngdy trude ngdy khai mac cude hop (tinh tir ngay ma thong bao dwoc giri hodic chuyén di mot
cach hop 18). Chuong trinh hop Dai héi ddng cb dong, cAc tai liéu lién quan dén céc vin dé s&
duge bidu quyét tai dai hoi dugc giri cho cde ¢ ddng hofic/va ding trén trang thong tin dién
tiy ctia Cong ty. Trong trudng hop tai ligu khong duoc giri kém thong bao hop Dai hdi dong
o6 dong, thong bao mdi hop phai néu rd dudng din dén toan b tai ligu hop d& cac cb déng cb
thé tiép cén, bao gdm: i |

a) Chuong trinh hop, céc tai lidu st dyung trong cude hop;

b) Danh sach va théng tin chi tiét clia cdc Gmg vién trong triimg hop b?m thanh vién Hoi
ddng quan tri, thanh vién Ban kiém sodt; . S

¢) Phiéu biéu quyét; . _

d) Dy thio nghi quyét dbi véi timg vén d& trong chuong trinh hop. |

4. Cb dong hojc nhom b dng dwge dé cdp tai khodn 4 Didu 13 coa Didu 18 ndy c6 quyén
kién nghi vén d& dua vio chuong trinh hop Dai hoi ddng cb dong. Kién nghi phai bing vin
ban va phai dugce gf’xi dén Cong ty it nhit 03 ngay lam viéc truede ngiy khai mac cudc hop.
Kién nghi phai bao gdm ho va tén co ddng, s6 lwgng v loai ¢b phdn cita C6 dong, va véAn d&
kién nghi dua vao chuong trinh hop.

5. Tradong hop ngudi tridu tap hop Dai hdi ddng cb dong cb quyén' tir chéi kién nghi tai
Khoan 4 Diéu ndy thi chdm nhit 12 02 ngay 1am viée trude ngay khai mac cude hop Pai hoi
d_E“)ng ¢ d6ng phai tra 10i bing viin ban va ndu 19 Iy do. Ngudi triéu tép hop Dai hoi ddng cb
dong chi duge i chéi kién nghj néu thudc mdt trong cc trudng hop sau:
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a. D& xuit duge giri dén khong dung thoi han hogic khong du, khong dang ndi dung theo
quy dinh tai khoan 4 Diéu nay; ' |
b. Vao thoi diém @& xuit, cb dong hodc nhém ¢ ddng khong ném gifr da it nhét 5% cd
phén phd thong tro 1én; - - '
¢, Vhn-dd d xuét khéng thudc pham vi thim quyén ctia Dai hoi ddng cb dong;
d. D& xuht khong chira dung nhiing théng tin cén thiét. '

I

6. Ngudi tridu tép hop Dai hdi ddng cb dong phai chip nhén va dua kién nghi quy dinh tai
khoan 4 Didu nay vao dy kién chuwong trinh va ndi dung cude hop, trir trudng hop quy dinh tai
khoan 5 Didu ndy; kién nghi dwoc chinh thire bé sung vdo chuong trinh va ndi dung cude hop.
néu dwoc Pai hoi ddng cb dong chép thuan. ' -

Pidu 20: Cic diéu ki¢n tién hanh hep Pai hdi ddng b dong.

1. Cubc hop Dai hoi ddng cb dong dugc tién hanh khi ¢6 s6 ¢cb ddng dir hop dai dién cho
frén 50% cb phin c6 quyén biéu quyét. SRR



2. Trong vong 60 phut k& tir thoi diém 4n dinh khai mac Dai hdi, tredng hop cude hop
khéng du diéu kién tién hanh theo quy dinh tai khoan 1 Didu nay thi thong béo mor1 hop lan
thr hai duoce g trong thoi han 30 ngay k& tir ngay du dinh & chirc Dai hoi dong cb déng 1an
thtr nhét. Cude hop Pai h01 ddng cb dong 14n tht 2 duqc tién hanh khi c6 so cb déng dy hop
dai dién cho it nhat 33% cb phan c6 quyén bidu quyet '

3. Trudng hop Pai héi 14n tht hai khong du diéu klen tién hanh theo quy dinh tai khoén 2 '
Bleu ndy trong vong sdu muoi phit k8 tir thoi didm 4n dinh khai mac dai hoi thi Dai hoi dong
cb dong 13n thix ba duge tridu tip trong vong 20 ngay ké tir ngay du dinh tién hanh dai hoi lan
hai, va trong tru’o’ng hop nay Pai hi duge tién hanh khong phy thuoc vao tong s& ph1eu bidu
quyét ciia céc cbd déng du hop. ‘

4. Theo d& nghi Chu toa, Pai hi ddng cb dong co quyen thay abi chu'(mg trinh hop d& duqc
olri kém theo thong bdo moi hop theo quy dinh tai khoan 3 Didu 19 ciia Didu 18 nay

* Pidu 21: Thé thire tién hanh hop va biéu quyet tai Pai hfi dong ¢b déng

1. Vo ngay t6 chirc Dai hoi ddng cb dbng, trude khi khai mac cuo hop, Cong ty phél thye
hién thu tuc ding ky cb dong du hop va phai thyc hién vige dang ky cho dén khi céc ) dong
co quyen dyr hop ¢6 mét dang ky hét theo trinh ty sau:

2. Khi tlen hanh dang ky cb dong dy hop, Cong ty s& cdp cho ting cd dong hojic dai dién
theo uy quyen ¢6 quyén bidu quyet mdt thé bidu quyét va/hodc ph1eu bidu quyet trén d6 ¢ -
ghi so ding ky, ho vatén cla ) dong, ho va tén dai dién dugc uy quyén Va 56 phiéu bidu quyét |
chia cb dong d6. Dai hoi dong ¢ dong thao luin va biéu quyet theo tirng vén @& trong ndi dung
chrong trinh. Viéc biéu quyet duge tién hanh bing bidu quyet tan thanh, khoéng tan thanh va
khong co ¥ kién. Khi tién hanh bidu quyet tai dai hoi, so thé tan thanh nghl quyet dugce thu
trude, sb the khong tan thanh nghj quyét du'orc thu sau, cudi cing dém tdng s6 phiéu tan thinh
hay khong tan thanh dé quyét dinh.

Téng so phiéu tan thanh, khong tan thanh tung vén d8 hoic bd phleu tréng, s& duoc Chu toa
théng bao ngay sau khi tién hanh bidu quyét vin a8 do.

Dai hi s€ ty chon trong sb dai biéu nhiing ngucu chiu trach nhiém 1<1em phleu hodc giam
84t kiém phleu va néu dai hdi khong chon thi Chu toa s& chon nhung nglIO’I d6. 6 thanh vién
ciia ban kiém phiéu do Dai hoi ddng cb dong quyet dinh-cdn ctr dé& nghij cia Chu toa cude hop '
nhung khong qué ba ngudi :

3 Trong trudng hop Cong ty td chirc hop Dai hoi dong c¢b ddng tryc tuyen vabo phleu dlen _
i, co déng va ngudi dai dién theo Uy quyén (néu c6) truy cap vao hg thong Dai hoi dong cb
dong tryc tuyén va bd phiéu dién th; tham dy va thue hlen quyén biéu quyét, biu cir.

4, Cb dong va ngudi dai dién theo uy quyén cia cb dong 13 to chirc hodc ngudi duge uy
quyén den sau khi cudc hop dd khai vin dugc ding ky va c6 quyén tham gla Vil bleu quyét tai
dai hoi ngay sau kbi dang ky. Chi tog khong c6 trach nhiém dung dai hoi dé cho o dong dén
mudn ding ky va hiéu lye cta cic ndi dung da ducrc bidu quyét da tién hanh tru6e khi cb dong
dén mudn tham dy s& khong bi thay doi,

5. Cha tich Hoi ddng quan tri lam chu toa hogic ity quyén cho thanh vién Hji ddng quan tri
khac 1am chil toa cude hop Pai hdi ddng ¢ dong do Hi dong quan trj trigu tap, trrdng hop



Chu tlch Hoi ddng quan trj ving mit hojic tam thoi mét kha ning 1am v1¢c thi Phé Chu tich
Hoi dong quan tri hodc ngudi duge cic thanh vién Hi dong quéan trj con lai béu ra theo
nguyén tic da 56 s& 1am chu toa. TrLrorng hop khéng biu duge ngwdi 1am chu toa, Trudng Ban
kidm soat didu hanh dé Dai hoi ddng cb dong bau chii toa cude hop trong sé nhiing nguorl du
hop va ngudi ¢6 phleu biu cao nhét 1am chi toa cude hop. Chil toa khong nhét thiét phal la
thanh vién Hoi dong quén tri. Trong truo'ng hop khac, nguoi ky tén trigu tip hop Dal hoi dong
cb dong didu hanh d8 Pai hoi ddng cb déng bau chit toa cude hop va ngudi cb s6 phiéu biu
cao nhét 1am chi toa cude hop.
Chu toa d& cir mét hodic mt 50 nguoi lam thu ky a8 13p bién ban dai hdi.

Trudng horp phai biu Chu toa, tén Cha toa duge s clr va s6 phidu bau cho Chi toa phai

‘dugce cong bb.

6. Chuong trinh va ndi dung cuge hop phai duge Pai hji dong cb déng thong qua trong
phién khai mac. Chuong trinh phai xac dinh o va chi tiét thol gian ¢6i véi thng vén de trong.
ndi dung chuong trinh hop.

Quyet dinh cia Chu toa v& trinh ty, thii tuc hofc céc sy klen phat sinh ngoa1 chwong trinh
ciia Dai hdi ddng cd dong s& mang tinh phan quyét cao nhit. _

7.Chl toa Da1 hoi ddng cb déng c6 thé hoan hop dai hoi dong cb dong ngay ca trong trudng
hop di c6 du s6 dai bidu diing ky dw hop chn thiét ma khong cin lay v kién cua dai ho1 va chi
duge hoin dén mot thoi diém khac hojic tai mt dia didm kbac néu nhén thiy ring:

a. Céc thanh vién tham dg khéng c6 du oho.ngm thuén tién & dia didm t5 chirc dai hoi;

- b. Hanh vi clia nhung ngudi 6 mit can tr, 14m mét tedt ty hodic c6 nguy co lam cho cude
hop khéng duoc tién hanh mot cach cong bing vi hop phéap; '

¢. Sy tri hoén 1a cn thiét d& cac phu’orng tién thong tin tai dia diém bao dam cho cb dong .

dy hop tham gia, thao ludn va bicu quyet Ngoal ra, Chu toa dal hdi co thé hodn dai h01 khi cd
sw nhét trf hodic yéu céu clia Pai hoi ddng cb déng da c6 du s6 lwong dai bidu dy hop cn thiét.

Thoi gian hofin 181 da khong qua ba ngdy 1am vige ké tir ngay du dinh khai mac dai hoi. Pai
hoi hop lai s& chi xem xét céc cong vige 1& ra &3 duoc giai quyet hop phap tai dal hdi bi tri
hoan trueGe do.

8. Truong hgp chi toa hoin hoac tam dirng Dai hoi ddng b dong trai v&i quy dinh tai
Khoén 7 Didu nay, Dgi hdi ddng cd dong bau mot nguol khac trong 56 nhimg thanh vién tham
dy d8 thay thé chi toa didu hanh cude hop cho dén e két thic va tht cd nghl quyét dugce thong
qua tai cufe hop d6 d&u ¢6 hidu lyc thi hanh..

9, Chii toa hoiic Thu k¥ cudc bop dai hoi. dong cd dong co thé tién hanh céc hoat déng ma
ho thdy cén thiét dé didu khién Dal hoi dong ¢b dong mot cach hop 18 va c6 trit ty, hodc dé
dai hdi phan anh duge mong mudn cta da s6 ngudi tham du |

10. HQI ddng quan trj hodic chu toa cude hop c6 thé yéu cAu cc cb dong hoac dai dién duge
uy quyén tham dy Dai hdi dong cb dong chju sy kiém tra hoao céc bién phép an ninh ma Hji

ddng quan tri cho 1a thich hop; yéu ciu co quan 6 tham quyén duy tri trat ty cude hop, Trudng -

hop c6 ¢b dong hojic dai dién duge uy quyén khéng chiu tuan thu nhitng quy dinh vé kiém tra
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hotic cac bién phép an ninh néi trén, Hoi ddng quéan tri sau khi xem xét mt céch cln trong cd
th& tir chéi hoic tryc xuit ¢b déng hojc dai dién ndi trén tham gia Dai hoi.
11, Hai dong quan tri hogc chil toa cude hop, sau khi da xem xét mjt cach cén trong, cb thé
tién hanh c4c bién phap dugc cho & thich hop dé: .
a. Pidu chinh s6 ngudi c6 miit tai dia diém chinh hop Dai hi ddng cb dong;
b. Bio dam an toin cho moi ngudi c6 mit tai dia diém do; ‘
c. Tao diéu kién cho c¢d dong tham du (hodc tiép tuc tham du) dai hi.

Hoi ddng quan trj hodic chi toa cude hop c6 toan qﬁyén thay dbi nhiing bién phap néu trén
va ap dung tht c4 céc bién phép néu Hoi dbng quan trj théy cn thiét, Cac bién phap ap dung
c6 thé 12 cAp gidy vao clra hojc sir dung nhiing hinh thirc lra chon khéc.

12. Trong trudng hop tai Dai hoi ddng cb dong c6 4p dung céc bién phap ndi trén, Hbi ddng
quan trj hogic chi toa cude hop khi xdc dinh dia didm dai hoi c6 thé: o |

a. Thong bo ring dai hoi s& duge tién hanh tai dia diém ghi trong thong béo va chii toa
dai hoi s& c6 mit tai d6 (Dia diém chinh cta dai hoi);

b. B tr, tb chirc dé nhiing cd déng hodic dai dién duge uy quyén khong du hop duge theo
Pidu khoan niy hoic nhitng ngudi mudn tham gia & dia didm khac véi Dia diém chinh cta dai
hdi c6 thé ddng thoi tham du dai hoi.

Théng bao v& vige tb chirc cude hop dai hdi ddng cb dong khong can néu chi tiét nhiing
bién phép td chire theo Pidu khoan nay.

13.Trong Didu 18 ndy (trir khi hoan canh yéu clu khéc), moi cb-ddng s& dugc coi 1a tham -

gia dai hoi & Dia diém chinh cila dai hi. | -

14. Hang niim Cong ty phai t§ chirc cudc hop Pai héi ddng cd dong it nhét mot 1an. Pai hoi
ddng cb ddng thudng nién khong dwge t6 chire dudi hinh thire 14y ¥ kién bing van ban

Didu 22: Théng qua Nghi quyét ciia Dai hji ddng ¢d dong. - ,

1. Trir trudng hop quy dinh tai khoan 2,3 va 4 Piéu nay va khoan 1 Piéu 18, cac nghi quyét,
quyét dinh ctia Pai hoi dong cb dong khac duge thong qua khi duge sb cb dong dai dién cho
it nhit 51% (nAm muwoi mdt phin trim) tdng sb phiéu bidu quyét cta cac cb dong co quyén
bidu quyét tham dy hop trge tiép hoyic thong qua dai dién dwoc uy quyén. ' -

Théng qua bio cdo tai chinh hang nam. '

a. K& hoach phat trién ngin va dai han clia cong ty.

X Y £ s . a as A > S .3 feox 1A A oa
BAu, bii mién thay thé thanh vién Ho1 ddng quéan tri va Ban kiém soat va phé chuin viée

Hoi ddng quan tri bd nhi¢m Gidm dée.
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2. Céc quyét dinh cua Pai hoi dong ¢d d6ng lién quan dén viéc sira do1 va b6 sung Piéu 1§,

loai ¢b phén va tdng s6 ¢b phin clia timg loai, Thay df‘)i_ nganh, nghé va linh vyc kinh doanh,
Thay d6i co chu t§ chic quan Iy cong ty, sap nhap, tai t6 chirc va giai thé Cong ty, dy an diu
ta hodc giao dich, ban tai san Cong ty hodc cdc chi nhanh hojc giao dich mua do Cong ty
holic cée chi nhanh thye hién c6 gid tri tir 35% trd 1én tdng gid tri tai san cia Cong ty va chc
chi nhanh ciia Cong ty tinh theo sb sach ké toan d& duge kidm toan gin nhat s& chi duge duge
thong qua khi tir 75% tré 1én tdng s6 phidu biu céc cd dong ¢6 quyén bidu quyét c6 mit treee



tiép hoiic théng qua dai dign dwge uy quydn c6 mat tai Dai ho1 ddng b dong, {rlr trwong hop
quy dinh tai khoan 3,4, 5 va 6 Pidu nay.
3. Viée bidu quyet béu thanh v1en Hbi dong Quan tri va Ban kiém soat thyrc hién theo nguyon

thc bau ddn phiéu, theo do mdi cb dong cb tong 56 phleu bidu quyét twong Gng véi tbng $6 co '
phén s& hitu nhan v6i 6 thanh vién duorc ban cua Hoi dong quan tri hodc Ban kiém soat va cb

dong co6 quyen ddn hét hosic mot phin tdng s6 phiéu bau cta minh cho mdt hodc mot s tmg
clr vién. Ngucn trang ctt thanh vién H01 dong quan tri hodc thanh vién Ban kiém soét duge x4c
dinh theo sb phleu biu tinh tir cao xudng thap, bét dAu tir fing c vién ¢6 sb phidu bau cao nhét
cho dén khi du so thanh vién quy dinh tai Pidu 18 cong ty Trudng hop 6 tir 02 (mg cb vién
trér 1&n dat cing 56 phteu béu nhu nhau cho thanh vién cudi ciing oua Hoi dong quéan tri hodc
Ban kiém soat thi s& tién hanh biu lai trong 36 che frng ¢l vién c6 s6 phidu biu ngang nhau

hodic lira chon theo tidu chi quy dinh tai quy ché béu o,

4, Trudng hop thong qua nghi quyét du’ol hinh thuo lay v kién bang vin ban thi ngh1 quyet
Bal hi dong ) dong duge thong qua néu duge sb cb dong sd hitu trén 50% tbng sb phlou
bidu quyét cua tat ca b dong 6 quyén bifu quyét tan thanh

Pidu 23: Thim qnyen va thé thirc iy ¥ kién cb déng bang van ban aé thong qua quyet
dinh ciia Dai hji dong c6 déng.

Thdm quyen va thé thite ldy y kién b dong bing viin ban dé thong qua quyet dmh cia Pai
hoi dbng cb déng duge thyc hién theo quy dinh sau day:

1. Hoi ddng quan tri ¢6 quyén lay y klon ) dong bang viin ban dé thong qua quyét dinh cua
Pai hoi ddng cb dong bit ot lic nao néu xét thiy cAn thiét vi lei ich cla cong ty trly truong
hop quy dinh tai khodn 2 Didu 147 Luat Doanh nghiép.

2. H6i ddng quan tri phai chuén bj phiéu lay ¥ kién, du théo quyet dinh cua Dai hoi dong
co dong va cdc tai lidu gidi trinh dy thao quyét dinh. Phiéu 14y ¥ kién kém theo dy thio quyét
c‘hnh va tai heu giai trinh phal duoc gui bang phuong thie bao dam dén duge dia chi thuorng
trd ciia ting cb déng; Hoi ddng quén tri phai ddm bdo giri, cong bd tai liéu cho chc cb dong
trong mdt thoi gian hop ly d& xem xét bidu quyét va phai gm chim nhit 10 (mu'orl) ngdy trudc
ngay hét han nhan phiéu ldy y kién. Viéc lap danh s4ch cb dong gtri phiéu lay ¥ kién thye hién
theo quy dinh tai khoan 1 va khoén 2 piéu 141 Luat doanh nghiép.

- 3. Phiéu lay ¥ kién phai ¢6 cac ndi dung chi yéu sau day:

a. Tén, dia chi try s& chinh, s& va ngay cip Giy chung nhén dang ky doanh nghiép, noi
ding ky kinh doanh ctia cong ty; '

b. Muc dich 13y ¥ kién;

¢. Ho, tén, dia chi thudng tra, qubc tlch s6 Gidly ching minh nhén din;, H} ohleu hoac
chu?ng thyc c4 nhan hop phap khao ciia ¢b dong 1a ca nhan tén, dia chi thudng trd, qube tlch
56 quyot dinh thanh 18p hoac 56 dang ky kinh doanh ctia ¢6 dong ho#c dai d1en theo uy quyén
clia cb dong 14 t& chirc; s lwong cd phin cia ting logi va 56 phlou bidu quyet cla cb dong;:

d. Véin d& cin lay y kién dé thong qua quyét dinh;

¢. Phuong 4n biéo quyot bao gdm tan thanh, khong tan thanh va khong c6 ¥ kién;

f. Thoi han phai gl v& cong ty phiéu 14y ¥ kién da dwgc tra 104;
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o, Ho, tén, chit ky cita Chit tjch Hoi dong quan tr o

4. Phidu 4y v kién d4 duoo trd 10i phai c6 chit ky ciia b dbng 13 ca nhan, hojc ngudi dai
dién theo phéap ludt ctua b dong 13 t6 chirc hodic ¢4 nhin dugce 1y quyén hotic ngudi dai dién
theo phap-ludt clia t& chirc duge Uy quyén. :

b dong c6 thé gii phibu 1y ¥ kién da tra 101 dén Cong ty biing hinh thire gii thu, fax hofic
thu dién tir theo quy dinh sau déy:

" a Trudng hop thu giti phiéu 1y ¥ kién 42 duge tré 1o phai c6 chit ky cua cb dong 14 cé
nhén, ctia ngudi dai dién theo By quyén hodc nguoi dai dign theo 'phép 1uat clia cb dong 13 td
chirc. | : : _
Phiéu‘léy vy kién givi vé& cOng ty phai duge dung trong phong bi dan kin va khéng ai duoe
quyén mé trude khi kidm phiéu. ‘

b. Trudng hop gii fax hojc thu dién tb, phiéu 14y v kién guri vé Cong ty phai duge gilt bi
mét dén thoi diém kiém phiéu. | ) _ '
~ ¢. Céc phiéu lay y kién giri v& cong ty sau thoi han 48 xéc dinh tai ndi dung phiéu lay y kién
hoiic d3 bi md trong trudng hop gli thur hogic bi tiét 16 trong trwdng hgp gii fax, thir-dién tor
ddu khong hop 18. Phibu 1y ¥ kién khéng duge gt v duge coi 12 phiéu khéng tham gia biéu
quyét. : o ‘ . -
5. F6i ddng quén trj t& chirc kidm phiéu va 1gp bién ban kidm phiéu dudi sy chimg kién cta
Ban kidm sodt hofic ctia c6 dong khong nfm gifr chirc va quan Iy cong ty. Bién ban kidm phiéu
phii ¢6 cée ndi dung chi yéu sau day:

a. Tén, dia chi try s chinh, ma 6 doanh nghiép

b. Myc dich va cac vin @3 cin 1dy ¥ kién @€ thong qua nghi quyét;

c. S6cb dong vai tbng sb phiéu bidu quyét dd tham gia bidu quyét, trong d6 phén bigt 86 -
ﬁhiéu bidu quyét hop 18 va s bidu quyét khdng hop 18, phuong thire g phiu biéu quyét, kém
theo phuy lyc danh sach ¢b dong tham gia bidu quyét; T o

d. Tbng s6 phiéu tan thanh, khong tan thanh va khong c6 ¥ kién dbi voi timg van d8;

e Céc vhn d& d3 duge théng qua va 1y 18 bidu quyét théng qua tuong fmg;

f Ho, tén, chit ky ciia Chi tich Hoi dong quén tri, ngudi gidm st kidm phidu va clia ngudi
kibm phiéu. | S

Céc thanh vién Hoi ddng quan tri, ngudi kiém phiéu va ngudi gidm sét kiém phiéu phai lién
d6i chiu trach nhiém v& tinh trung thye, chinh xéc clia bién ban kiém phiéu, lién d6i chiun tréch
nhiém v& chc thiét hai phét sinh tir cde quyét dinh dugc thong qua do kiém phiéu khong trung
thuc, khong chinh x4c. N
- 6.Bién ban kiém phiéu v Nghi quyét phai duge ding tai trén trang thong tin din tir cia -
Cong ty trong vong hai muoi tur (24) gio, Ic& tiy thoi didm két thie kidm phiéu.

7.Phiéu lay y kién d3 duoe tr3 104, bidn ban kidm phiéu, toan vin nghi quyét da duge thong
qua va tai liéu co lién quan guri kém theo phiéu Ay ¥ kién d&u phai duge luu gitk tai trp 86 -
chinh cta cong ty; , ' '

Pidu 24: Nghi quyét, bién biin hop Dai hji ddng co ddng.



1, Cudc hop Dai hoi ddng cb dong phai duge ghi bién ban va c6 thé ghi am hogc ghi va luu
gift duéi hinh thire dién tir khac. Bién ban phai 14p bling tiéng Viét, c6 thé 13p thém biing tiéng
pude ngodi va ¢ cic ndi dung chu yéu sau diy: o

a. Tén, dia chi tru s& chinh, mi s6 doanh nghiép;

b. Thii gian va dia diém hop Pai hoi dong cb ddng;

¢. Chwong trinh hop va ndi dung cudc hop; |

d. Ho, tén chii toa va thu ky; 7

c. Tém tit difn bién cude hop va cac y kién phét biéu tai cude hop Pai hdi ddng cb dong
v& timg vén dé trong ni dung chuong trinh hop; | : _

f. 86 cd déng va tng s6 phibu biéu quyét ctia cdc cb dong du hop, phu lyc danh sach ding
ky cb dong, dai dién cb ddng dy hop véi sb ¢b phin va s6 phiéu bAu twong ing;

g. Tbng s6 phiéu bidu quyét dbi véi timg vén @8 bidu quyét, trong d6 ghi 13 phuong thike
bidu quyét, tdog s6 phiéu hop 1¢, khong hop 18, tan thanh, khéng tan thanh va khong ¢6 v kién;
ty 16 twong Ung trén tdng sb phiéu bidu quyét cia cb dbng dy hop; '

~ h. Céc vin d& d3 dugc thong qua vaty 18 phiéu bigu quyét théng qua tuong Ging;

i, Ho, tén, chir ky ciia chii toa va thu ky. Trudng hgp chi toa, thu ky fu chéi ky bién béan
hop thi bién ban nay c6 higu lye néur duoc tit ca céc thanh vién khac cia Hoi ddng quan tri
tham du hop ky va co dly @i ndi dung theo quy dinh tai khoan ndy. Bién ban hop ghi 13 vige
chii toa, thy Ly tir chdi ¥ bién ban hop.

9

2. Nghi quyét, bién ban hop Dai hdi dbng cb déng phai dugc 1ap xong va théng qua trude

khi két thiic cude hop. Chu toa v thu ky cude hop hoiic ngudi khac ky €n trong bién ban hop
phai lién déi chiu trich nhiém v& tinh trung thye, chinh xac clia ndi dung bién ban.

3. Nghi quyét, bién ban duoc 1ap béing tiéng Viét va tiéng mrde ngoai déu c6 hiéu lyc phap
1y nhu nhau. Trudng hop c6 sy khac nhau v& ni dung bién ban tiéng Vit va ‘_aiéng mréc ngoai
thi ndi dung trong bién ban tiéng Vit c6 duge 4p dung, . -

4, Nghi quyét, bién ban hop Pai hoi dong ¢d dong phai duge cong bb ddy di trén trang
thong tin dién tir cia Cong ty, cong thong tin dién tir cia Uy ban chiing khoan Nha nuée va
S& Giao dich chimg khoén trong thdi han hai muoi bon gidy (24) gid ké ti ngdy duoc Dai hoi
ddng cb dong théng qua va theo quy dinh clia Lujt doanh nghigp. :

5. Nghi quyét, bién ban hop Dai hoi dbng cb déng kém theo phu Iyc dinh kém khic (néu '
c6) da duge cong b6 cong khai trén trang thong tin dién tir cia Cong ty, cbng théng tin dién -

tir ctia Uy ban chitng khodn Nha nude va S¢ giao dich chitng khoan dugc coi 13 bing chimg
xéc thye vé nhitng cong vige dd duge tién hanh va biéu qﬁyét clia cac cb dong tai cude hop
Dai hoi ddng ¢ dong trix khi co y kién phan d6i v& ndi dung bién ban duge dua ra theo ding
ths tuc quy dinh trong vong mudi ngy ké tir khi gii bién ban. . |

6. Nghi quyét, bién ban hop Dai hdi ddng cb dong, phy lyc danh sach b dong ding ki du
hop va tai liéu c6 lién quan giri kém theo thong bio m&i hop phai duge luu gif tai try s& chinh
clia cong ty. - ' ' |

Pidu 25: Yéu cAu hity bé Nghi quyét cia Dai hoi ddng co dong.

~
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Trong thdi han chin muoi ngay, ké tir ngay nhén duge bién ban hop Pai hoi ddng cb dong -

hoiic bién ban két qua kiém phiéu 1y y kién Dai hoi ddng cb dong, ob ddng hofic nhém cb
d6ng quy dinh tai khodn 2 Piédu 115 Lujit doanh nghi¢pco quyén yéu cau Tod 4n hoic Trong
" tai xem xét, huy bo nghi quyét hotic mot phin ndi dung nghi quyét Dai hoi ddng ) dong trong
céc trudng hop sau déy: |

1. Trinh ty, tho tuc triéu tip hop vara quyét dinh cua Pai hoi dfing ¢b d6ng vi pham nghiém
trong quy dinh ciia Ludt Doanh nghiép va Didu I8 cong ty, triy trwdmg hop quy dinh tai khoan
2 Pidu 26 Didu 18 nay . . S

2. N6i dung nghi quyét vi pham phép luat hodc Piéu 18 nay

* Truomg hop quyét dinh cia Dai hoi ddng cb dong bi hity bo theo quyét dinh ciia Toa én
hojc Trong tai, ngudi triéu tip hop Pai hdi ddng cb dong bi hity bé cb thé xem xét t& chirc lai
cudc hop Pai hoi ddng cb dong trong vong 60 ngdy theo trinh ty, thil tuc-quy dinh tai Ludt
doanh nghip va Didu 1& ndy. -

Pidu 26. Higu lyc cic nghi quyét, quy#ét dinh ciia Bai hdi ddng cb dong

1. Céc nghi quyét, quyét dinh cta Dai hoi ddng cb dong c6 hiéu lyc ké tir ngay duoc thong,
qua hodc tir thoi diém hiéu lyc ghi tai nghi quyét, quyét dmh do. . '

2. Céc nghi quyét, quyét dinh cta Dai hoi ddng cb déng duge thong qua bdi 100% tbng s
cb phin ¢6 quyén bidu quyét 1a hop phép va ¢6 hiéu lye ngay ¢ khi trinh ty va thi tuc théng
qua nghi quyét, quyét dinh d6 khong duoe thye hi¢n ding nhwr quy dinh ctia Ludt ny va Diéu
1§ cong ty. | : 5

3, Trudmg hop cé ¢b déng, nhom cb dong yéu chu Toa 4n hofc Trong tai hity bo nghi quyét,
quyét dinh cta Dai hdi ddng cb dong theo quy dinh tai Diéu 25 Pidu 18 ndy, thi cic nghj quyét,
quyét dinh d6 vAn c6 higu tye thi hanh cho dn khi quyét dinh hity b6 nghi quyét d6 cia Toa
an, Trong tai ¢6 higu lyc , trix trudng hop ap dung bign phap khin cip tam thovi theo quyét dinh
clia co quan co thim quyén. : _

CHUONG VII -
HOI PONG QUAN TRI

Pidu 27: Ung cir, 4 cir thanh vién Hoi dong quin tri |

1. Trudng hop da xéc dinh duge trude tng vién, thong tin lién quan dén cac tmg vién Hi
dbng quén tri duge dua vao tai ligu hop Pai hoi ddng cb dong va cong bd t6i thiu hai muoi
mét (21) ngay trude ngay khai mac cudc hop Pai hoi ddng cb dong trén tra_.hé thong tin di€n
tir ctia Cong ty d& c6 déng c6 thé tim hidu v& cac Ung vién ndy trude khi b6 phiéu. Ung vién
Hoi ddng quan tri phai co cam k&t bang vin ban v& tinh trung thye, chinh xéc va hop Iy cha
cac thong tin ¢4 nhén duge cong bb va phai cam két thue hién nhiém vg mét cach trung thyc
péu dugce bin lam thanh vién Hoi ddng quan tri. Thong tin li€n quan dén rng vién Hoi dbng
quan tri duge cong bé bao gdm céc ndi dung t6i thidu sau day

a. Ho, ten, ngdy, thang nim sinh; '

b. Trinh d6 hoc vén;
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¢. Trinh d6 chuyén mon;
d. Qu4 trinh cong tic; , o
e. Chc cong ty ma Gng vién dang ném gitt chitc vy thanh vién Hoi d(k)ng‘quén tri vi chc
chirc danh quan ly khac; ' _
f. Cécloi ich ¢6 lién quan t&i Cong ty v céc bén co lién quan cua Cong ty _(néu c0);
g. Ho, tén cua ¢d d6ng hojc nhém cb dong dé ot Gng vién d6 (ndu co);
" Chc thong tin khic (néu ¢6). | -
2. Céc cb dong hofic nhém cb dong ndm gt i thidu 5% s6 cb phin c6 quyén bibu quyét
trong thoi gian lién tuc it nhét s4u thang c6 quyén gop $6 quyén bidu quyét ciia ting ngudi lai
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v6inhau d& d8 ot cac Gng vién Héi dong quan tri. Co dong hojic nhém co dong nam gilt dén -

dudi 10% s6 ¢b phin c6 quyén biéu quyét trong thdi han lién tyc it nhit sdu théng duge &
clr mot thanh vién; ¢6 dong hojc nhém cb ddng nim gitr tir 10% dén dudi 30% dwge dé cb hai
thanh vién; tir 30% dén dudi 50% duge d& cir ba thanh vién; tir 50% dén dudi 65% duge d8
it b thanh vién; tir 65% tré 1én duge d& ot t8i da di s6 thinh vién cdn bau. |

3. Truong hop s6 lwong cac tng vién Hoi ddng quan tri thong qua @& ot va tmg cir van
khong di1 s6 lugng cAn thiét, Ho1 ddng quan tri duong nhiém co thé @& cir thém tmg ctr vién
hoiic t chite @2 cir theo mot co ché do Céng ty quy dinh. Co ché & cir hay céch thic Hoi
ddng quan tri duwong nhiém d8 ctt trng cir vién Hoi dbng quan tri phai duge cong bb 8 rang va
phai dugc Dai hoi ddng cb ddng thong qua trude khi tién hanh bidu quyét bAu thanh vién H)i
ddng quan trj theo quy dinh ciia phap Tut. -

4.Thanh vién Hoi ddng quan tri phai dap Gng cac tiéu chudn va didu kién theo quy dinh tai

khoan 1, khoan 2 Diéu 155 Luat Doanh nghiép va Diu 18 ndy.

Pidu 28: Thanh phén vi nhiém ky cia thanh vién Hji ddng quan tri. S

1. S5 lugng thanh vién T16i ddng quén trj 12 nim (05) ngudi va nhidu nhét 13 mudi mot (11)
ngudi. Nhiém ky cia Hoi dong quan trj 12 nim (05) nam. Nhiém ky cita thanh vién H5i dong
quan trj khong qué nim (05) nam; thanh vién Hoi ddng quan tri ¢6 thé dugce biu lai véi $6
nhiém k¥ khong han ché. Mdt ¢4 nhén chi dwge biu 1am thinh vién doc1ap Hoi dong quan trj
khong qué 02 nhiém ky lién tye. Trudng hop tit ca thanh vién Hdi dong quén'f'ri clng két thic
nhiém k¥ thi cdc thanh vién doé tiép tyc 1a thanh vién Hoi ddng quan tri cho dén khi c¢6 thanh
vién mdi duge biu thay thé va tiép quan cong viée . '

2. Co chu thanh vién Hbi ddng quan trf nhu sau:

Co chu Hbi ddng quan tri ctia cdng ty phai dam bao ti thidu mot phan ba (1/3) tong s6
thanh vién T16i ddng quan trj 13 thanh vién khong diéu hanb. Cong ty cin han ché t6i da thanh
vién Hoi ddng quan tri kidm nhiém chic danh didu hanh ctia Cong ty dé dim béo tinh ddc 1ap
ciia Hoi df)ng quan tri -

2. Tong sb thanh vién doc 14p Hoi dong quén tri phai dam bao quy dinh sau: |

b. C6 téi thidu 01 thanh vién dc 1ap trong trudng hgp-cong ty ¢ s thanh vién Hoi ddng
quan trj tir 03 dén 05 thanh vién; | - - ,

c. C6 t6i thidu 02 thanh vién dde lap trong trudng hop cong ty ¢6 s thanh vién Hoi ddng
quan trj tit 06 dén 08 thanh vién;

B



. C6 t6i thiéu 03 thanh vién doc lap trong trudng hop cong ty c6 sb thanh vién Hoi ddng
quan tri tir 09 dén 11 thanh vién.

3, Thinh vién Hoi déng quan trl s khong con tu cAch thanh vién Hoi ddng quan tri trong
cac trudng hop bi Pai hdi ddng cb d6ng mi€n nhiém, béi nhi¢m, thay thé theo quy dinh sau:

a. Thanh vién d6 khong dii tiéu chuan va didu kién 1am thanh vién Hoi ddng quén trj theo
quy dinh tai Didu 155 Luét Doanh nghiép hodc bi ludt phap cAm khoéng duoc lam thanh vién
Hoi dong quan tri; .

b. Thanh vién d6 gl don bang viin ban xin tir chire den tru s& chinh cia Céng ty va duge
chép thusn; :

c. Thanh vién do b réi loan tam thin va thanh vién khac cia Hoi dbng quan tn cd nhung
bing chitng chuyén mén ching t6 ngudi d6 khong con ning lwc hanh vi; '

d. Thanh vién d6 ving mat khong tham du cdc cude bop clia Hoi dong quan tri lién tuc trong
vong sau thang, va trong thoi gian nay Hoi dong quén tri khong cho phép thanh vién d6 ving
mit va d& phan quyét riing chirc vy clia ngudi nay bi bo tréng; Thanh vién d6 ving mit khong
tham gia c4c hoat ddng ciia Hoi ddng quan tri lién tuc trong vdng sau thang, va trong thoi gian

nay Hoi dbng quan tri khong cho phép thanh vién d6 ving mit va da phén quyét ring chirc vy

clia ngudi nay bi bo tréng, trix tru:ong hop bét kha khang;

¢. Thanh vién d6 bi thay thé, mién nhiém, bai nhu;m theo quyét dlnh cta Dai hoi déng cb

dong;

f. C4c trwdng hop khac theo quy dinh cia phap luft va Pidu I¢ ndy.

© 4, Hoi ddng quan tri phai triu tip hop Pai hoi ddng cb dong dé bAu bd sung thanh vién Hji

dong quan tri trong trudng hop sau day:

a. 86 thanh vién 110i ddng quan tri bj giam qui mot phén ba so véi s& quy dmh tai Didu 18
cOng ty. Truomg hop nay, Hbi ddng quén tri phai tridu tap hop Pai hji ddng cb dong trong thoi
han 60 ngay k& tir ngay $6 thanh vién b gidm qud mot phin ba,

b. 86 lugng thanh vién ddc lap Hoi ddng quan tri gidm xubng, khéng bao dam. s6 lugng
theo quy dinh tai khoan 2 Pidu nay;

¢c. Trir trudng hap quy dinh tai diém a va diém b khoan nay, Dai hoi déng cd Ctong bau thanh
vién m6i thay thé thanh vién Héi ddng quén trj d3 bi mién nhiém, bai nhiém tai cude th gin
nhat _
5. Viée bd nhiém céc thanh vién Hbi ddng quan tri phai duge cong bb thong tin theo cic
quy dinh ctia phép lugt v& chirng khoén va th trudng chiing Khoan. :

6. Thanh vién Hoi ddng quan tri khéng nhét thiét phai la ngudi nim gur b phin clia Cong
ty.. , _ 7
7. Thanh vién hdi ddng quén tri cha cong ty khong duge ddng thoi 1a thanh vidn TI5i ddng
quan trj tai qua 05 Céng ty khéc. | | .

Pitu 29: Quyén han va nghia vu ciia H01 dong quén tri

1. Hoat dong kinh doanh va céc cong viée ctia Cong ty phai chiu sy quéan ly hodc chi dao
thye h1en cta Hoi ddng quan trj. Hoi ddng quén tri 13 co quan co day du quyén ban dé thyc
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hién tAt ca céc quyén va nghia vy ciia Cong ty trlr nhiing thim quyén thude v& Dai hoi ddng
cb dong. ' _ ‘

2. H6i ddng quén trj c6 trach nhi¢m gidm sat Gidm d8¢ va cc cin bd quéan Iy khae,

3.Quyén va nghia vy clia Hoi ddng quan tri do ludt phap, Didu 18 ndy, cic quy ché n6i bo
cua Cong ty va quyét dinh coa Dai hoi ddng cb déng quy dinh. Cu thé, Hoi ddng quan tri cb
nhitng quyén han va nghia vy sau: o o

a. Quyét dinh chién luge ké hoach phat iridn san xuit kinh doanh va ngan séch hang nim;

b.X4c dinh cac muye tiéu hoat ddng trén co sd céc muc tiéu chién luge duge Pai héi dbng
c¢b dong théng qua; ' -

c. B8 nhiém va bai nhiém cac can bd quan ly ¢bng ty theo d8 nghi ctia Gidm dbc hojc va
quyét dinh mitc lwong cia ho; o '

" d. Quyét dinh co chu td chirc ctia Cong ty;

e. Gidi quyét cac khiéu nai ciia Cong ty dbi véi can b quén 1y ciing nhu quyét dinh lya

chon dai dién ctia Cong ty a8 giai quyét cac vén d& lién quan t6i céc thir tyc phap ly chéng lgi”

- ¢c4n bd quan ly do; _ '
£ D xuht c4c loai ¢d phén va tbng 6 ¢b phén duge 'quyén chao bén cua timg loai;

g Quyét dinh ban ¢b phin chua ban trong pham vi sb cb phin duge quyén chao ban clia

tirg loai; quyét dinh huy dong thém vén theo hinh thire khac; S '

h. P& xudt viéc phat hanh tedi phiéu, trai phiéu chuyén dbi thanh cb phiéu va cée chimg
quyén cho phép ngudi s¢ hitu mua ¢b phiéu theo mirc gia dinh trude;

i. Quyét dinh gia chdo ban tréi phiéu, ¢ phiéu va cée chimg khoan chuyén dfii;

j. Quyét dinh mua lai c8 phén theo quy dinh tai khoan 1 va khoan 2 Pidu 133 Luit Doanh
nghiép; | | -

k. Bb nhi¢m, mién nhiém, cach chire Gidm dbc hay cén bd quéan ly hodc ngudi dai dién cha
Céng ty khi Hoi déng quan tri cho ring d6 14 vi loi {ch t8i cao ctia Cong ty. Viéc bii nhiém
néi trén khéng duge trai voi cic quyén theo hop d0ng ctia nhitng ngudi bi bai nhiém (néu c6);
L Quyét dinh phwong 4n dAu tur va dy 4n dlu tu trong thim quyén va gidi han theo quy dinh
cta phép ludt, o - . :

~ m. Quyét dinh gidi phap phat trién thi trudng, tiép thi va cong nghé; |

5. D& xult méc cb tirc hang nim va xéac dinh mic b tire tam thoi; td chirc viée chi tra cd

tlrc; : ' '
0. D& xuét viéo tai co ciu lai hogc giéi_thé phé san Cong ty;

p. Quyét dinh ban hanh Quy ché hoat dong Hoi ddng quén tri, Quy ché ndi bd v& quan tri
cbng ty sau khi dugc Pai hoi dbng cb dong thong qua; Quy ché v& cong bd thdng tin ciia cong
ty; I

q. Quyén va nghia vu khac theo quy dinh ctia Lust Doanh nghigp, Lufit Chimg khoan, quy

dinh khéc ciia phap ludt v Didu ¢ nay. '

4 Nhitng vén d& sau diy phai dugc Hoi ddng quén tri phé chudn:

a. Thanb 14p chi nhanh hogc cdc vin phong dai dién cta Cong ty;



b Thanh 18p céc cdng ty con ctia Cong ty,

¢. Trong pham vi quy dinh tai khoan 2 DPidu 153 cta Lujt Doanh nghlep va tru chc trudng
hop quy dinh tai khoin 2 Pidu 138, khoan 1, khoan 3 Didu 167 Luét Doanh nghi§p va khoan
4, khoan 5 Didu 38 ciia Pidu I& ndy phai do Dai héi dbng cb déng phé chuén Hbi dong quan
tr tly tung thoi didm quyét dinh vide thyre hién, stra dbi va huy bo cdc hop dbng 16n ciia Cong
ty (bao gbm céc hop ddng mua, ban, sap nhép, thau tom cbng ty va lién doanh);

d. Chi dinh va bi nhiém nhiing nguti duge Cong ty uy nhlem 13 dai dién thuong mai va
Ludt su ciia Cong ty;

e. Viéc vay ng va viée thuc hién cac khodn thé chap, bao dam, bao lanh va bdi thuong clia’
Cong ty, trlr truong hgp quy dinh tai khodn 4 Pidu 38 clia Didu 18 ndy phal do Pai hoi ddng
cb dong phé chuéin;

£ Céc khoan dAu tu khong nim trong ké hoach kinh doanh va nghn séch vuot qua 10% von
didu 18 hoiic cc khoan diun tw vugt qua 10% g1a tri ké hoach va ngn séch kinh doanh hang
nim ngogi trir nh{ing tmorng hop thudc thAm quyén quyét dinh cta Dai hoi dong cb dong theo
quy dinh tai Didu 16 cua Didu 18 ndy; .

g. Viéc mua hodic ban cd phin cia nhiing cong ty khac duge thanh lap o Viét Nam hay nuée
ngoai,

h. V1ec dinh gia céc tai san gbp vao Cong ty khong phai bang t1en lién quan dén v1¢c phat
hanh ¢b phiéu hoic trai phleu ciia Cong ty, bao gdm vang, quyén sir dung dat quyén s& huu
tri tué, cong nghé va bi quyct cOng nghé; '

i. Viéc cong ty mua hodc thu hdi khéng qua 10% mdi loal cb phén; tong s6 ¢b phin ciia
tung logi da duge chao ban trong thoi han 12 (mudi hai) thang Trucng hop khéc, viée.mua -
lai b phan do Dai hoi ddng cb dong quyét dinh; '

j..Céc vén a8 klnh doanh hoic giao dich ma Hoi dbng quyet dinh can phél ¢6 sy chip thuan
trong pham vi quyén han va trich nhiém cta minb;

k. Quyét dinh mttc gid mua hofic thu hoi ¢b phin cia Cong ty

5. Hoi ddng quan tri pha1 béo céo Dai hdi ddng ¢ dong vé hogt dong cla minh, cy thé 12
vé viée gidm sat ciia Hoi dong quén tri dbi voi Giam dbc va nhitng cén bd quan ly khac trong
nam t3i chinh. Truong hop Hoi ddng quan tri khong trinh béo cao cho Dai hdi ddng cb dong,
bio cho tai chinh hang nim cia Cong ty s& bi coi 1 khéng ¢6 g1a tri va chua dwoc Hoi ddng
quén trj thong qua.

6. TI'U.‘ khi luit phap va Didu 18 quy dinh khac, Hoi ddng quan tri co thé uy quyén cho nhén ,
vién clp dudi va clc cén b quan Iy dai dién xu Iy cong vige thay mit oho Cong ty.

7. Thanh vién Hoi dong quén trj (khong tinh céc dai dién duge uy quyén thay the) duge nhan
tht lao cho céng viée cia minh dudi tu cach la thanh vién Hoi ddng quan tri. Téng muc thu
lao cho Hoi ddng quan tri s& do Pai hdi dbng cb déng quyet dinh, Khodn thu lao nay s& dwoc
chia cho céc thanh vién Hoi ddng quén tri theo thoa thuén trong Hoi dong quan tri hojic chia
déu trong truorng hop khong thod thugn dwge.

8.Téng sb tidn tra thu lao cho céc thanh vién Hoi ddng quén tri (va sb tidn tht lao cho timg
thanh vién) phai dugce ghi chi tiét trong bao cdo thwdong nién cia Cong ty.



9. Thanh vién 161 ddng quén trj ndm gitt chirc vy diéu hanh (bao gdm ¢4 chire vy Chu tich)
hoic thire hién nhitng cong vige khac ma theo quan diém cta Hoi ddng quan tri 13 nim ngodi
pham vi nhiém vu thong thudng cia mdt thanh vién 1161 ddng quan tri, ¢6 thé duge tra thém
tidn thu lao duéi dang m§t khoan tidn cong tron gbi theo tiing 14n, hrong, hoa hdng, phén trim
loi nhudn, hogic dudi hinh thirc khéc theo quyét dinh ctia Hoi ddng quan tri. _

10.Thanh vién Hoi ddng quan trj ¢ quyén duge thanh todn tht ca cac chi phi di lai, 3n, va
cac khoan chi phi hop 1y khac ma ho di phai chi tra khi thye hién trich nhi¢m thanh vién Héi
ddng quén tri ctia minh, bao gdm ca céc chi phi phat sinh trong viée t6i tham dy cac cue hop
ctia 1161 ddng quan trj hodc Dai hoi ddng cb dong. '

Pidu 30: Chii tich Hpi ddng quén trj, - _ .

1. Chit tich Hoi ddng quan tri do Hi dong quan tri by, midn nhidm, bdi nhidm trong s6
cc thanh vién cha Hoi ddng quén tri. Chi tich Hoi ddng quan tri khong duge kiém nhiém
chitc danh Gism déc ciia Cong ty. ' ' o '

2. Chi tich Hoi ddng quan tri ¢ trach nhiém chudn bj chwong trinh, tai ligu, trigu tdp va
chu toa Pai hdi ddng cb ddng va cac cude hop cia F16i @dng quan tri, dbng thdi ¢ nhitng
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quyén va trach nhi¢m khac quy dinh tai khodn 3 Dicu 156 Luét Doanh nghiép va Piéu 18 ndy.

3, Chu tich Hi dbng quan tri phai c6 trach nhi¢m dam bao viéc Hoi ddng quan tri giri bao

c4o tai chinh hang nim, béo cdo hoat déng cla cong ty, bao cdo kidm toan va bao cio ki€m
tra ciia 61 ddng quan trj cho céc cd dong tai Dai hi ddng cb ddng. |

4. Tryong hop Chi tich Hoi ddng quan tri véng mjt hofic khéng thé thyc hién duge nhiém
vy cia minh thi phai Gy quyén bing van ban cho mot thanh vién khac thyc hién quyén va nghia
vu chia Chui tich Hoi ddng quan tri theo nguyén thc quy dinh tai DPidu 18 nay. Trudng hgp khéng
c6 ngudi duge iy quyén hofic Ch tich Hoi ddng quéan tri chét, mat tich, bi tam giam, dang
chAp hanh hinh phat i, dang chip hanh bién phép xir Iy hanh chinh tai co s& cai nghién bét
budc, co s& gido duc bt bude, trén khoi noi cur trd, bi han ché, hojc mat ning lyc hanh vi din
su, ¢6 khé khin trong nhin thie, lam chd hanh vi, bi Toa an cAm dam nhiém chic vy, cim
hinh nghé hofic 1am cbng viée nhét dinh thi céc thanh vién con lai bau mdt ngudi trong s c4c
thanh vién gitt chire Chu tich Hbi ddng quan tri theo nguyén tic da s6 thanh vién con lai tan
thanh cho dén khi c6 quyét dinh mdi clia Hoi dbng quén trj.

5. Trudng hop Chi tich Hoi dbng quén tri c6 don tir chie hode bi mién nhiém, bai mién
hoiic thay thé vi bit ki Ii do ndo thi H6i ddng quan tri phai biu ngudi thay thé trong thoi han
mudi ngdy ké tir ngdy nhén don tir chire hoge bi mi&n nhiém, bi nhiém, thay thé,

Didu 31: Thanh vién hi ddng quan tri thay thé. S

1. Thanh vién Héi ddng quan trj (khong phéi ngudi duge vy nhiém thay thé cho thanh vién
d6) c6 thé chi dinh mot thanh vién Hoi ddng quan tri khac, hojic mt ngudi duge Hoi dbng
quén tri phé chuin va sin sang thyc hién nhiém vu nay, lam ngudi thay thé cho minh va co6
quyén bai mién ngudi thay thé do.

~ 2. Thanh vién Hi ddng quén tri thay thé c¢6 quyén dwge nhén thong bio v& cdc cude hop
ciia Hoi ddng quén trf va cia cac tidu ban thudc Hoi ddng quan tri ma ngudi chi dinh anh ta 13

thanh vién, c6 quyén tham gia va bitu quyét tai cac cude hop khi thanh vién Hoi dong quan tri
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chi dinh anh ta khéng c6 mat, va duge 0y quyén d& thyo hién tAt ca cac chiic ning ciia ngudi
chi dinh nhw 13 thanh vién ctia Hoi ddng quan trj trong truong bop chi dinh ving mjt. Thanh
vién thay thé nay khong co quyén nhin bét k¥ khoan thi lao ndo tlr phia Cong ty cho cong
viéc ctia minh dudi tu cach 14 thanh vién 161 ddng quan trj thay thé. Tuy nhién, Cong ty khong
bit bude phai giri thong bao vé cdc cude hop néi trén cho thanh vien Hoi dong quén tri thay
thé khong c6 mjt tai Viét Nam. | | | |
3. Thanh vién thay thé s& phai tir b tw cach thanh vién Hi ddng quan tri trong trudng hop
ngudi chi dinh anh ta khéng cdn tu cich thanh vién HOi ddng quan trj. Trudng hop mot thanh
vién Hi ddng quén trj hét nhiém ky nhung lai duoe t41 bd nhiém hodc dvige coi 13 di dugce tai
b4 nhiém trong cing Dai hoi ddng cb dong ma thanh vién d6 thoi gitk chirc do hét nhiém ky
i viéo chi dinh thanh vién thay thé do ngudi ndy thyc hién ngay trude thoi diém hét nhiém
I s& tiép tuc 6 hidu lyo sau khi thanh vién c6 duge tai bd nhiém. |
4. Viéc chi dinh hogic bai nhiém thanh vién thay thé phéai dugc thanh vién Hoi dong quan
trj chi dinh hodc bii nhiém ngudi thay thé 1am bing vin ban thong béo va ky gir cho Cong ty
hoic theo hinh thirc khac do HoL ddng quan tri phé chuén. '
5. Ngoai nhiing quy dinh khac d& duoc néu trong Pidu 18 ndy, thanh vién thay thé s& duge
coi nhu 13 thanh vién Hoi df“)rig quan tri trén moi phuong dién va phai chiu trich nhidm cé
ahén v& hanh vi va sai 1Am cta minh ma khong dugc coi la nguoi dai dién thira hanh sy uy
quy2n cta thanh vién Hoi ddng quén trj d& chi dinh minh. :
Pidu 32: Cac cude hop ciia Hi dong quén tri.
" 1. Truong hop I16i ddng quan trj bau Chi tich thi cuge hop dAu tién cta nhiém ky Hoi ddng
quén tr} & bAu Chi tich va ra céc quyét dinh khac thude thim quyén phai duge tién hanh trong
thdi han bay ngdy 1am viée, ké tir ngdy két thic biu ctr Hoi ddng quan tri nhiém ky d6. Cube
hop néy do thanh vién ¢6 s6 phiéu bau cao nht hogc ti 16 phiéu biu cao nhét triéu tap va chi
tri. Trudng hop cd nhidu hon mét thanh vién cd ) phiéu biu cao nhit va ngang nhau thi cic
thanh vién biu theo nguyén the da s6 mot ngudi trong sd ho tri¢u tip hop Hbi ddng quan tri.
2. Céc cude hop thudng ky: Chi tich Hbi ddng quén tri phai tridu tap cac cudc hop Hoi
ddng quén tri, 1ap chuong trinh nghi sw, thoi gian va dia didm hop it nhat bay ngdy trude ngly
hop du kién. Chii tich o6 thé tri¢u tdp hop bit ky khi nao thiy cin thiét, nhung it nhét 1a mdi
quy phai hop mét 14n, : : L
3, Céc cude hop bét thudng: Chi tich phai triu tap hop Hoi dong quan tri, khong dwoo tri
hodin néu khong c6 1y do chinh dang, khi mdt trong sé cac dbi twong dudi diy d& nghj bing
van ban trinh bay myc dich cude hop v cdc vén d& cin thio luin va quyét dinh thudc tham
quyén ctia Hoi ddng quan tri:
a. Gism d6c hodc hogic it nhat nim cén b quan Iy khac;
b. It n_hét hai thanh vién Hoi ddng quan trj; '
¢. Chu fich Hdi ddng quan tri;
d. Ban kiém sodt;
e.Thanh vién doc 18p Hoi ddng quan tri.
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4. Chi: tich Hoi ddng quén trj phai tri¢a tp hop i ddng quan tr trong thoi han 07 ngay
1am viée k& tir ngay nhan dugc dé nghi quy dinh tai Khoéan 3 Didu ndy. Trudong hop Chi tich
Hoi ddng quan tri khéng chdp nhfn triéu tép hop theo @3 nghj thi Chti tich phai chju trich
nhiém v& nhitng thiét hai xay ra dbi v6i cong ty, nhitng ngudi d& nghi t6 chirc cuge hop duge
a3 cap dén & Khoan 3 Pidu ndy c6 quyén thay thé Chu tich Hoi ddng quan trj trigu tap hop
Hbi ddng quan tri. o ' |

5. Trudmg hop c6 yéu ciu ciia to chire kidm toan duoc chip thuan thyc hién kiém toan béo -
céio fai chitth ciia Cong ty, Chi tich Hdi ddng quan tri phai triéu tap hop HOi ddng quan trj dé
ban va bio cio kidm todn va tinh hinh Céng ty. | -

6. Pia diém hop: Céc cude hop Hoi ddng quén tri s& dugc tién hanh & dia chi 43 ding ky
ciia Cong ty hofic nhitng dia chi khac & Viét Nam hodc & nwde ngoai theo quyét dinh ctia Chit
tich Hoi ddng quén tr va duge sy nhét tei cia Hi ddng quan tri. o

7. Thong bao va chwong trinh hop: Thong béo hop Hoi dong quén trj phai duge g trude
cho céo thanh vién Hoi ddng quan tri it nhét nim ngay trude khi td chirc hop, cac thanh vién
Hoi ddng 6 thé tir chdi thong bio mdi hop biing vin ban va viée tir chdi ndy c6 thé c6 higu
lyc hdi t6. Théng bao hop Hbi ddng phai duge 1am béng vin ban tiéng Viét va phai thong bao
ddy dii chuong trinh, thoi gian, dia diém hop, kém theo nhiing tai ligu cin thiét v& nhitng vén
dé s& dugc ban bac va bidu-quyét tai cude hop Hoi dbng va cie phiéu bidu quyétcho nhitng
thanh vién Hi ddng khong thé dy hop. | : -

Thong bao mdi hop duge gl bing buu dién, fax, thu dién tir hodc phuong tién khic, nhung
phii bao dam dén dwoc dia chi clia timg thanh vién Hoi ddng quén tri duge ding ky tai cong
ty. . ‘ |
8. Chii tich Hoi ddng quan tri hodc ngudi trigu tap théng bao mdi hep va cac tai liéu kéem
theo dén céc Kidm soat vién nhur b1 v6i cdc thanh vién Hoi dong quan tri.

9. $6 thanh vién tham du t6i thiéu: Céc cue hop clia Hoi ddng quén trj chi dugc tién hanh
va théng qua cic quyét dinh khi cé it nhét ba phén tu $6 thanh vién Hoi ddng quéan tri c6 mit
trye tiép hodic qua ngudi dai dién thay thé néu duge da s thanh vién Hoi dong quan tri chép
thuén. Trudng hgp khéng du s6 thanh vién dyr hop theo quy dinh, cudc hop phai duge triéu tap
Jai trong thoi han 07 (bdy) ngdy ké tir ngdy dy dinh hop 13n thi nhét. Cude hop tridu tip lai
duoc tién hanh néu c6 hon mdt mra (1/2) s6 thanh vién Hoi dong quan tri dy hop.

10. Biéu quyét: . o

a.Trlr quy dinh tai didm b Khoan nay, mdi thanh vién Hi dbng quan trj hofic ngudi duge
uy quyén trge tiép co mit véi tu cdch cd nhén tai cude hop Héi ddng quén trj s& ¢6 mdt phidu
bidu quyét; | . | ' o

b.Thinh vién Hoi ddng quan trj khong duge bidu quyét v& cac hop dong, céc giao dich hodc
43 xubt ma thinh vién d6 hofic ngudi 1ién quan t6i thanh vién d6 c6 lei ich va lod ich d6 mau
thufin hodic c6 thé mau thufin véi loi ich ciia Céng ty. Thanh vién Hoi ddng s& khong duge tinh
vio s6 Iugng dai biéu tdi thidu cin thiét c6 mit dé c6 thé td chue

mbt cude hop Hoi dbng quan tri vé nhiing quyét dinh ma thanh vién d6 khong ¢b quyén
bidu quyét; '



¢. Theo quy dinh tai diém d Khoan ndy, khi c6 vAn d2 phat sinh trong mdt cude hop ctia Hoi
ddng quan trj lién quan dén mirc d6 1o ich cia thanh vién Héi ddng quéan trj hogc lién quan
dén quyén biéu quyét mot thanh vién ma nhimg vAn 8 d6 khong duge giai quyét bing sy ty
nguyén ti bd quyén biéu quyét cia thanh vién Hoi ddng quan trj d6, nhitng vén d& phat sinh
d6 & duge chuyén t6i chi toa cuge hop va phan quyét ciia chu toa lién quan dén tht ca cdc
thanh vién Hoi ddng quan tri khac s€ cb gid tri 1a quyét dinh cudi cling, trir trudng hop tinh
chét hojic pham vi lgi ich ciia thanh vién Hoi ddng quén tri lién quan chua dwge cong b6 mot
chch day di; | | |

4. Thanh vién Héi ddng quan trj hudng lgi tir mot hop ddng duoe quy dinh tai diém a va
didm b khoan 5 Didu 38 Didu I& nays# dwoc coi la cd loi ich dang k& trong hgp dong do;

e. Kiém soat vién ¢6 quyén dy hop Héi ddng quan trj, co quyén thao luén nhung khéng cb
quyén bidu quyét. EE |

11. Thanh vién Héi ddng quan tri dugc coi 14 tham dy va bidu quyét tai cufe hop trong
trudng hop sau dy: . ' '

a. Tham dy va bidu quyét tryc tiép tai cudc hop;

b.Uy quy&n cho ngudi khéc dén dy hop va bidu quyét néu duoc da s6 thanh vién Foi dong
quan tri c_hép thuéin; ' - S :

c.Tham dy va biéu quyét thong qua hdi nghi trye tuyén, bd phiéu dién tir hodc hinh thirc
twong tu khac; o

d. Giri phiéu biéu quyét dén cude hop thdng qua thy, fax, thu dién ti;

Truong hop gﬁ'i'phiéu bidu quyét dén cude hop thong qua thu, phidu bidu quyét phii dung
trong phong bi kin va phai dugc chuyén d&n Chu tich Hoi ddng quan tri chm nhit mot (01)
gids truée khi khai mac. Phiéu bidu quyét chi duge mé trwde sy ching kién coa tAt ca ngudi
du hop. _ ' - :

12, Cong khai lgi ich: Thanh vién Hoi ddng quén tri truc tiép hofdc gidn tiép dugc huong
loi tir mdt hop ddng hodc giao dich dd dwoc ky k&t hoiic dang dy kién ky két v6i Cong ty va
bidt 14 minh c6 loi ich trong 6, s& phii cong khai ban c_:hé"lt ndi dung cia quyén logi d6 trong
cubc hop Hoi ddng quan tri dAu tién xem xét vAn d& ky két hop déng hodic giao dich ndy.
Trudmg hop thanh vién Hoi dbng quan tri khong biét ban than va ngudi ¢6 lién quan c6 lgi ich
vio thoi didm hop ddng, giao dich duge ky véi Cong ty, thanh vién Hoi ddng quan tri niy phai
cong khai céc lgi ich 1ién quan tai cuge hop dhu tién ciia H)i dong quan irj duge td chirc sau
khi thanh vién nay biét rang minh 6 1¢i ich hodic s€ c6 10i ich trong giao dich hodc hop dong
péu trén o I

13. Bidu quyét da sb: Hoi ddng quan tri thong qua céc nghi quyét va ra quyét dinh bing
cdch tuén theo y kién tan thanh cia da sé thanh vién Hoi dbng quan tri c6 mat va cb quyén
biéu quyét (trén 50%), trir trudng hop quy dinh tai khoan 5 Didu 35 ciia Diéu 18 ndy. Trudng
hop s6 phiéu tan thanh va phén dbi ngang bing nhau, 14 phiéu cia Chu tich HHi ddng quan tri
hojc chil toa cude hop s€1a la phiéu quyét dinh. o

14. Hop trén di¢n thoai hodc cac hinh thirc khéac, Cude hop coa Hoi ddng quan tri c6 th& 16
“chite theo hinh thirc nghi sy giffa cac thanh vién cua Hoi ddng quan tri khi tht ca holic mdt s6



thanh vién dang & nhiing dia diém khac nhau véi didu kién 18 mdi thanh vién tham gia hop déu
c6 thé;

a. Nghe tirng thanh vién Hoi dbng quan trj khic cing tham gia phét biéu trong cude hop;

b, Néu mubn, ngudi dé cé thé phat biéu véi tét ca cac thanh vién tham dy khdc mt cach
ddng thoi.

Viée trao d6i gitta cée thanh vién c6 thé thuc hlen mét cach trye tiép qua dign thoai hoac

bang phwong tién lién lac théng tin khac ( k8 ca viée st dung phuong tién ndy dién ra vao thdi .

diém thong qua didu 18 hay sau ndy) hodc I3 k&t hop tét ca nhiing phuong thire ndy. Theo Didu

1& nay, thanh vién Hgi ddng quén trj tham gia cufe hop nhu vy dugc coi 12 “co mat” tai cude .

hop dé. Pia diém cudc hop duge t6 chirc theo quy. dinh nay 13 dia diém ma nhém thanh vién
Hbi ddng quan trj dong nhét tap hop lai , hodc néu khong ¢6 mét nhom nhu véy, la dia d1em
ma Cht toa cudc hop hién dién.

15. Nghj quyet béng vin ban: Nghi quyét bing viin ban phal ¢6 chit ky cilia tat c nhung
thanh vién Hoi dong quan tri sau day:

a.Thanh vién c6 quyén bitu quyét v& nghi quyet tal cudce hop Hi c‘tong quan trf;

b.86 lugng thanh vién c6 mét khong thap hon so luong thanh vién t6i thiéu theo quy dinh
d8 tién hanh hop 1161 ddng quén tri.

Nghi quyét loai nay c6 hiéa lyc va gid tri nhu ngh1 quyét dwge cac thanh vién Hoi dong
qudn tri thong qua tai mt cude hop du’qc tridu tap va t6 chitc theo thong 18, Nghl quyét c6 thé
durge thong qua bing céch st dyng nhiéu bén sao clia cing mot vin ban. néu mai ban sao d6
¢6 it nhit mot chit ky cta thanh vién.

16. Bién ban hop Hbi ddng quan tri: Chu tich Hoi dong quan tri hogc chi tea cuge hop ch -

tr4ch nhiém 18p bién ban hop Hoi ddng quan tri theo Pidu 158 Ludt Doanh nghiép va giri cho
cic thanh vién va nhung bién ban d6 s& phai duge xem nhu nhu’ng béng chu’ng xac thye vé

cong viée di dugce tién hanh trong cac cude hop trir khi ¢ ¥ kién phan d6i v& n6i dung bién

bin trong thoi han mudi ngly ké tir khi chuyén di. Bién ban hop Hi ddng quan trj duge 1ap
bing tiéng Viét va phai cb chir ky it nhét cia chil toa va nglwl ghi bién ban. Trudng hop chi
toa, ngum ghi bién ban tir chéi ky bién ban hop nhung néu duge tAt ca thanh vién khic cla
Hbi ddng quén tri tham dy hop k¥ va c6 day di ngi dung theo quy dinh tai khodn 2 Didu 158
Ludt Doanh nghiép thi bién ban nay c6 higu lyc.

17. Gia tri phép Iy ctia hanh dong: Cac hanh dfng thye thi quyét dinh ciia Hoi ddng quan
tri s& dugc coi la ¢6 gid tri phép 1y k& ca trong trong trudng hop viéc biu, chi dmh thanh vién
ciia tiéu ban hojc H6i ddng quén trj c6 the ¢6 sai sot. :

- CHUONG VIII
GIAM POC, CAN BO QUAN LY KHAC VA THU KY CONG TY

Didu 33: T4 chirc by may quan Iy.
Cong ty s& ban hanh mdt hé théng quan ly ma theo d6 bo may quén ly s& chlu trach nhiém
trude Hoi ddng quéan tri. Cong ty ¢ mot Giam dbc, mot s6 Phé giam dbc va mot ke toan
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trudng do Hoi ddng quén tri bé phiém. Giam dbc va cac Pho gidm dbc co thé ddng thoi 13
thanh vién Hoi ddng quan tri, va duoc Hji dong quén trj b3 nhiém hoic bii mién bing mét
nghj quyét duge thong qua mot cach hop thirc. o '
Pidu 34: Cén bd quan Iy. | | |
1. Theo d& nghi ctia Giam dbc va duge sy chip thudn coa Hoi ddng quan tri, Cong ty duge

tuyén dyng cén bo quan ly véi s6 lugng va tiéu chuén cin thiét hojic phd hop véi co chu va

1

thong 18 quan Iy cdng ty do Hdi déng quan tri d3 xufit tuy timg thoi diém. Cén by quan 1y phai-

r ’X r }\ - ’,\ R 4 fad R I k) -~ r )
¢6 s man cén cén thiét de cac hoat dong t6 chitc ciia Cong ty dat duge cac muc tieu dé ra..

2. Mirc luong, tién thd lao, loi ich va céc didu khoan khéc trong hop dong lao dong d6i véi
Giam s& do Hoi ddng quan tri quydt dinh va hop ddng v6i nhitng can bd quan Iy khéc s& do
H6i ddng quan tri quyét dinh sau khi tham khao y kién ctia Gidm déc. '

Pidu 35: Bb nhiém, mién nhiém, nhi¢ém vy va quyén han ciia Gidm dbc.

1. B4 nhiém: Hoi ddng quan tri s& bd nhi¢m mét thanh vién trong Hbi ddng hodic mot nguedi
khéc 1am Giam ddc va s& ky hop ddng quy dinh mirc lvong, thi lao, igi ich va céc diéu khoan
khac li€n quan dén viée tuyén dung. Théng tin v& mite lwong, trg cép,quyén 1¢i cha Gigm dbc
phai duge bdo cao trong Pai hdi dbng cb dong thudng nién, duge thé hién thanh myc riéng
trong B4o cdo tai chinh ndmva dugc néu trong béo cdo thudng nién cua Cong ty.

2. Nhiém ky: Nhiém k¥ ciia Gidm doc 12 5 ndm va c6 thé duoc tal bd nhidm véi s6 nhiém
ki khong han ché. Viée bd nhidm co tha hét hidu lyc cin cit vao céc quy dinh tai hop dong lao
dong. Gidm dbc phai dap tmg céc ti€u chufn, didu kién theo quy dinh cba phép luft, . khéng
duge phép 12 nhitng ngudi bi phép ludt cdm gitr chitc vy nay, tirc la nhiing ngudi vi thanh nién,
ngudi khong di ning luc hanh vi, ngudi dé bi két &n t0, ngudi dang thi hanh hinh phat t, nhén
vién lyc lugng vil trang, cac cén bo cong-chic nha nr6e va ngudi dd bi phén quyét 13 di 1am
_ cho cong ty ma ho titng 1&nh dgo trude day bi pha san. o

A " »n oy A r ~ A 3 r . n. - '
3. Quyén han va nhi¢m vu: Gidm dbc c6 nhitng quyén han va trach nhiém sau:

a. Thyc hidn c4c nghi quyét cila H ddng quéan tri va Dai hoi dong ¢b dong, ké hogch kinh
doanh vi k& hoach dAu tu ciia Cong ty 43 dugc Hoi dong quan trj va Dai hoi ddng ¢b dong
thong qua; ' - _ _

b. Quyét dinh tht c4 cac vAn @3 khéng cin phai ¢ nghi quyét ctia Hoi dbng quan tri bao
gdm viée thay mit cong ty ky két cac hop ddng tai chinh va thuong mai, t& chire va didu hanh
hoat ddng san xuét kinh doanh thutng nhét cia Céng ty theo nhitng théng 18 quan 1y t6t nhét;

- - b I - r ~ a2 r b1 ~ A A ;" a4 ‘A 9 M
¢ Kién nghi 6 luong va céc logi cén bd quan 1y ma cdng ty can thué dé 1161 dong quén tri
bd nhiém hodc midn nhiém khi can thict nhim ap dyng cic hoat dong ciing rhw cAc CO CAU -

quén ly t6t do Hpi ddng quén tri a3 xudit, va tw vén d& Hoi ddng quén trj quyét dinh mire lwong,
thi lao, cdc loi ich va céc ditu khoan khac clia hop déng lao ddng ctia can b quan ly. Giam
dbe Cong ty dwoc quyén b4 nhiém céc chirc danh tir Truéng phong hofc tuong duong tro
A b 4 r M w ] .94 A 2 . . . )
xudng va bao cdo bang viin ban cho Ho1 dong Quan irf; _ 7
d. Bao cdo Hoi ddng quan trj trwde khi quyét dinh s6 lwgng ngudi lao ddng, mic luong, try
oAp, loi ich, viée bd nhiém, mién nhiém va céc didu khoan khac lién quan dén hop dong lao

dong cta ngudi lao dong trong Cong ty, trly céc chtrc danh thudc thém quyén ctia Hoi ddng
quén tri; '
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e.Truf('ré ngdy 31 thang 12 hing nim hang ndm, Giam déc phai trinh Hoi dbng quan tri phé

chuin k& hoach kinh doanh chi tiét cho niim tai chinh tiép theo trén co s& dAp tmg cdc yéu chu

ctia ngn sach phi hop ciing nhu ké hoach tai chinh nim; _

f. Thye thi ké hoach kinh doanh hang ndm dwge Dai hoi ddng cb dong va Hoi dong quan
tri thong qua;

g bé xulit nhitng bién phép néng cao hoat dong va quan Iy ciia Cong ty;

h. Chudn b cac ban dy toén dai han, hing ndm va hang thang cta Cong ty (sau ddy goi 1a
ban dy toan) phuc vy hoat déng quan 1y dai han, hing nim va hang thang ctia Cong ty theo ké
hoach kinh doanh. Béan dy toan hang ndm (bao gdm ca ban cén d6i k& toan, bao cdohoat dong
san xuit kinh doanh va béo céo luu chuyén tién t& dy kién) cho tiing ndm tai chinh s& phai
duge trinh dé Hoi ddng quén tri thong qua va phai bao gdm nhitng thong tin quy dinh tai cac
quy ché cta Cong ty;

i. Thuc hién tét c cac hoat ddng khac theo quy dinh cta Piéu 18 nay va cac quy ché ciia

Cong ty, cac nghi quyét ciia Hoi ddng quan tri, hop ddng lao dong cta Gidm dbc va phap luét;

j. Kién nghi voi Hoi dbng quan tri vé phuong 4n co cAu td chiic, quy ché quén 1y ndi bo cia

cong ty; 7 .

k. Kién nghj phuong 4n tra cd tirc hodc xir Iy 18 trong kinh doanh;

4 Béo cho 1én Hoi ddng quan tri va cac cb dong: Gidm dbc chiu trach nhigm trude Hoi ddng
quéri trj va Dai hdi dong cb dong v& viée thye hién nhiém vy va quyén han duge giao va phai
bédo cdo cac co quan ndy khi duge yéu cdu, ' _ o

5. Bai nhiém: Hoi ddng quan trj c6 thé bai nhiém Gidm dbc khi ¢6 tir hai phén ba thanh vién

Hbi ddng quén tri trd 1én bidu quyét tan thanh (trong trudng hop nay khong tinh bidu quydt

clia Giam dbc) v bd nhiém mdt Giam dbc méi thay thé. Giam déc bj bdi nhidm c6 quyén phén
d6i vide biii nhiém nay tei Dai hoi ddng cb dong tiép theo oAn nhét, '
Pidu 36: Ngudi phu trach quan tri Céng ty, Thur ky Cong ty.

1. Hoi ddng quan trj chi dinh it nhat mét (01) ngudi lim Ngudi phy trach quan tri kiém thu
ky cong ty cong ty 48 hd tro hoat ddng quén trj cong ty duge {ién hanh mot cach c6 hién qua.

Nhiém ky cia Ngudi phy trach quan te cong ty do FIoi ddng quan trj quyét dinh, t5i da 13 nim
(05) nim. Ngudi phy trach quin trj Cong ty phai dap Gng céc didu kién, tiéu chuén theo quy
dinh tai khodn 2 Pidu 281 Nghi dinh 155/2020/ND-CP; thyc hién cac quyén va nghia vy theo
Khoan 3 Didu 281 Nghj dinh 155/2020/ND-CP.

A

2. Khi xét thy cAn thiét Hoi ddng quén tri ¢6 the chi dinh mdt ngudi 1am Thu ky Cong ty

v6i nhiém ky va nhimng didu khoan theo quyét dinh ciia Hoi dbng quén tri, Hoi ddng quan trj
¢6 thé bt nhiém Thu ky Cong ty khi cln nhung khong tréi v6i cac quy dinh phép lujt hién
hanh v& lao ddng. Vai trd va nhiém vy cia Thu ky Cong ty bao gdm: |
2. H3 tro tb chire cac cude hop cha Hoi ddng quan trj, Ban Kkidm soat va Dai hdi ddng cb
ddng theo 1énh ctia Chu tich Hbi ddng quén tri hojc Ban kifm sodt;
b. Ghi chép bién ban cc cude hop;
c. Tu van vé thi tuc cta céc cude hop;
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d. Cung cAp céc thong tin tai chinh, ban sao bién ban hop Hoi ddng quén tri va cac thong
fin khéic cho thanh vién ciia T16i ddng quan trj va Ban kiém sodt - o
e. HO tfq thanh vién Hoi df“)hg quan tri trong vige thure hign quyén va nghia vu dugc giao;
f. H5 trg 1161 ddng quan {ri trong 4p dung va thye hién nguyén tﬁ_c quan tri cong ty;
. g. HB trg cong ty trong xAy dyng quan hé ¢b dong va bao vé quyén, lgi ich hop phép cia cd
dong; viée tuéin thirnghia vy cung clp thong tin, cong khai hoa thong tin va thi tyc hanh chinh;

Thu ky cdng ty c6 trach nhiém bao mat théng tin theo cdc quy dinh ctia phép ludt va Didu _

18 cong ty.
3. Ngudi phy trach quén irj Cong ty ¢6 thé kiém nhiém lam Thu ky cong ty.

CHUONG VIX - _ .
NHIEM VU CUA THANH VIEN HOI PONG QUAN TRI, THANH VIEN BAN KIEM
SOAT, GIAM POC VA CAN BO QUAN LY :

Pida 37: Tréach nhiém cin trong ciia Thanh vién Hai ddng quan tri, Thanh vién Ban
kidm sodt, Gidm @8c va cin b quén Jy.

Thanh vién Hbi ddng quan trj, thanh vién Ban kidm soét, Gidm dbc va can b quan 1y du'qc'
uy théc c6 trach nhi¢m thye hién cac nhi¢m vu cia minh, mét cach trung thure va theo phurong
thitc. ma ho tin 13 vi 1¢i ich cao nhét cta Cong ty va v6i mot mic do chn trong ma mét ngudi
than trong thudng c6 khi ddm nhiém vi tri tuong dwong v trong hodn canh tugng y. '

Diu 38: Trach nhiém trung thye va trinh cie xung dot vé quyén lgi,

" | Thanh vién Héi ddng quan tri, thanh vién Ban kiém sodt, Gidm dbc va can bd quan ly
khéc phai cng khai céc loi ich ¢6 lién quan theo quy dinh tai Didu 164 Luat doanh nghigp va
céc quy dinh phap luft khac. - - _

> Thanh vién H6i ddng quan tri, thanoh vien Ban kiém sodt, Gidm dbc va can bd quan ly
khéng duge phép st dung nhiing co héi kinh doanh c6 thd mang lai lgi ich cho Cong ty vimuc
dich cé nhan; ddng thoi khong duge st dung nhitng théng tin ¢é dwgc nhd chie vo clia minh
d8 tu 1oi c& nhén hay @& phuc vy loi ich ciia 6 chirc ho#ic ¢4 nhin khac. -

3 Thanh vién Hbi ddng quan tri, thanh vién Ban kidm so4t, Gidm dbc va cin bd quan Iy c6

nghia vy thong bdo cho Hji déng quan tri tt ca cac 1oi ich c6 thé gay xung ddt véi lgi ich cua
Cong ty ma ho c thé dwoc hudng thong qua céc phép nhan kinh €, céc giao dich hodc cé
nhén khic. Nhitng dbi tugng néu trén chi duge st dung nhiing co hdi d6 khi cac thanh vién
Hoi ddng quéan tri khong c6 lgi ich lién quan da quyét dinh khong truy ciru vén dé ndy.

4,Cong ty khong duge phép cép céc khoan vay, bio lanh, hoiic tin dung cho céc thanh vién
Hoi ddng quan tri, thanh vién Ban kiém soét, Giam dbc, can bd quéan 1y va ngudi co lién quan
ctia ho hoic phap nhan ma nhiing ngudi ndy cb cée loi ich tai chinh, trir khi Pai hdi dbng cb
ddng ¢6 quyét dinh khac. ' '

5, Hop ddng hoiic giao dich gifta Cong ty v&i mot hogic nhiéu thanh vién Hoi ddng quan tri,
thanh vién Ban kiém soat, Gidm dbc, can bd quan 1y, hodc nhiing ngudi lién quan dén ho hodic
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cbng ty, d6i thc, hiép hdi, hodc 10 chirc ma mot hodc nhigu thanh vién Ho1 dong quan tri, can
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b6 quéan Iy holic nhitng ngudi lién quan dén ho 13 thanh vién, hodc co lién quan lgi ich tai
chinh, s& khong bi vd hidu hod vi nhiing mbi quan hé vira néu, hodc vi thanh vién Héi ddng

quan tri d6 hodic cén bd quan ly d6 c6 mijt hoiic tham gia vao cudc hop lién quan hodc vao Hoi
ddng quan trj hay tiéu ban dd cho phép thyc hign hop ddng hojc giao dich, hodic vi nhiing

phiéu biu cta bo ciing dwgoe tinh khi bidu quyét vé myc dich do, néu:

a. D6i v6i hop ddng c6 gia tri tix 20% trd xubng hodc giao dich dan dén gia trj giao dich |

phét sinh trong vong 12 thing ké tir ngay thyc hién giao dich dau tién co gia tri nho hon 20%
tdng gia trj tai san dwge ghi trong bAo céo tai chinh gin nhdt, trir nhitng giao dich quy dinh tai
diém b khoan 3 Didu 167 Luat Doanh nghiép phai do Dai hoi ddng cb dong phé duyét, nhitng
ndi dung quan trong cua hop dong hotic giao dich cling nhu cac méi quan hé va loi ich ctia can
b quén Ly hogc thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Gifm ddc di duge
bio cdo cho 1 ddng quan tri. Ddng thdi, HH1 ddng quan trj d& cho phép thye hién hop ddng
hodic giao dich d6 mft céch trung thye bing da s6 phiu tan thanh cia nhiing thanh vién Hoi
ddng quan tri khéng 6 loi ich lién quan; B |

b. hodc giao dich dAn dén gia tri giao dich phét sinh trong vong 12 thén_g k& tir ngay thyc
‘hién giao dich dau tién cd gia tri 1on hon 20% tdng gia tri tai sén duge ghi trong bao cdo tai
chinh gin nhit hodic giao dich quy dinh tai didm b khoan 3 Diéu 167 Ludt Doanh nghiép,
nhitng ndi dung quan trong cua hop ddng hoiic giao dich ndy cling nhu mbi quan hé va lgi ich

ciia céin b quéan Iy hofic thanh vién Hoi dong quan trj, thanh vién Ban kiém so4t, Gidm ddc di

duge cong bb cho cac ¢b déng va duge Pai hji dong cb dong thong qua bang phiéu biéu quyét
cha cac cb dong khong c6 lgi ich lién quan; ' :

¢. Hop ddng hoic giao dich d6 duwge mot té chire tu van doc 1ap cho la cong bing va hop ly
x6t trén moi phuong dién lién quan dén cac cb dbng cla cong ty vao thoi diém giao dich hodc
hop ddng ndy duge Hoi dong quén tri hay cde cb dbng cho phép thyc hién, théng qua hofic
phé chusn; | . |

4. Thanh vién Hoi ddng quén trj khong dugc biéu quyét d6i voi giao dich mang lai loi ich

cho thanh vién d6 hodc ngudi ¢ lién quan cta thanh vidn d6 theo quy dinh cua Luat doanh

nghidp va Didu 18 ndy; o |
e. Thanh vién 61 déng quan tri, thé,nh vién Ban kiém soét, Gidm dbe, cén by quan Iy hay

‘ngudi cé lién quan ctia ho khong duge phép mua hay béan hodc giac dich theo bét cir hinh thirc |
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ndo khéc cde cd phicu ciia Cong ty hoiic Céng ty con cia Cong ty vao thdi diém ho ¢ duge
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nhitng thong tin chdc chdn s€ gay anh huwdng dén gia ca nhiing ¢6 phicu d6 va cac co déng

khéc lai khong biét nhiing thong tin ndy. : | |

6. Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Gidm dbe va ngudi quéan i khac
c6 nghia vy thong béo bang vin ban cho Hoi dbng quan tri, Ban kidm soét, vé cic giao dich
gifta Cong ty, Céng ty con, Cong ty do cong ty nfm quyén kidm soat trén ndm muoi phan trim
(50%) tr& 18n vbn didu 1§ v6i chinh thanh vién d6 hojc nhing ngudi ¢6 lién quan cia thanh
vién dé theo quy dinh cta phap luét. Pbi voi cac giao dich néu trén do Dai hoi ddng b dong
hotic Hoi ddng quan tri chéip thuén, cong ty dai chung phai thye hién cdng bé thong tin v& céc
nghi quyét ndy theo quy dinh cta phép luat chirng khoéan v& cong bd thong tin. '

Didu 39: Trich nhi¢m v& thigt hai va bdi thudng, o

o th
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1. Tréch nhiém v2 thiét hai: Thinh vién Hoi ddng quan tri, thinh vién Ban kiém soét, Gidm -

dbc va can bd quan ly vi pham nghia vy, trich nhiém trung thyc va can trong, khong hoan
thanh ngh’ia vu ctia minh véi sy cén trong, mén cén va niing lyc chuyén mon s& phai chiu trach
nhiém v& nhiing thiét hai do hanh vi vi pham ciia minh gy ra. '

2.Bdi thuding: Cong ty & bdi thudng cho nhung nguoi dé, dang va co 6 thé tré thanh mot bén
lién quan trong cac vu khiéu nai, kién, khoi t6 dé, dang hofic ¢6 thd s duge tién hanh, cho du
day la vy v1ec din sy, hanh chinh (ma khong phai 13 viéc kién tyng do Cong ty thyc hi¢n hay
thudc quyén khéi xuéng ctia Cong ty) néu ngudi d6 d3 hodic dang la thanh vién Hbi ddng quan
tri, thanh vién Ban kiém sot, Gidm dbe, can bd:quan 1y, nhin vién hodc 13 dai di¢n duge Cong
ty (hay cong ty con ciia Cong ty) uy quyén, hogic ngudi d6 di hodc dang 1am theo yéu cAu ciia
Cong ty (hay cong ty con ctia Cong ty) vcn tw cach thanh vién Héi ddng quan tr], ¢4n bd quan
1y, nhén vién hodc dai dién duge uy quyén ciia méot cong ty, dbi tac, lién doanh, tin thac hogc
phép nhin khac. Nhiing chi phl duoc bdi thu(mg bao gdm: céc chi phi phat sinh (k& ca phi
thué lugt su’) chi phi phéan quyét, cc khoén tién phat, cAc khoan phai thanh toan phat.sinh

trong thye t€ hoiic duge coi 14 mic hop 1y khi giai quyét nhiing vu viée nay trong khuén khd

lvuat phép cho phép, véi diéu kién 13 ngudi d6 da hanh dong trung thtrc cin trong, mAn cén va
voi niing lye chuyén mén theo phuorng thirc ma ngudi do tin tudng tang d6 1 vi 1¢i ich hoiic
khong chong lai lgi ich cao nhit cta Cong ty, trén co so tudn thi lugt phap va khong c6 sy
phat hlen hay x4c nhén nao ring ngudi d6 di vi pham nhitng trach nhiém cia minh. Cong ty
¢6 quyén mua bao hidm cho nhitng ngudi d6 dé tranh nhing trach nhi¢m bdi thudng néu trén.
CHUONG X
BAN KIEM SOAT

Pitu 40 : Ung cit, a3 cit thanh vién ban kiém soat

1. Viéc Gng ctt, d8 cir Thanh vién Ban kiém soat du’O'C thu'c hién twong tu quy dinh tai khoan

1, khoén 2 Piéu 27 Pidu 18 nay.

2. Cac ¢b ddng hogc nhoém cb dong nim glu' 16i thleu 5% so ¢b phin ¢6 quyen bleu quyét

trong thoi gian lién tye it nhit su thang c6 quyen g0p s6 quyén bidu quyet cua tirng ngwoi lai
voi nhau dé d& ctr cdc ung vién Ban kidm so4t. C6 d6ng hodc nhém ) dbng ném-gitr dén duoi
10% s6 ¢b phan c6 quyén bitu quyet trong thoi han lién tye it nhét séu thang duge d& cir mét
thanh vién; cb dong hodc nhon cb dong nim gift tir 10% dén dudi 30% duge d8 cir hai thanh
vidn; tr 30% dén dudi 50% duge d8 cir ba thanh v1en tir 50% den dudi 65% duge de ctr bén
thanh vién; tlr 65% tror 1&n dugce de cir 161 da du sb thanh vién cAn bau.

3. Truung h0fp 36 luong cac Ong vién Ban kidm soat thong qua d& cir va Gng ctr khong du

s6 luong céin thiét, Ban kiém soét duorng nhiém c6 thé d& ctr thém ting vién hoic tb chirc d& |

cir theo quy dinh tai Quy ché noi bd vé quén trj cong ty va Quy ché hoat dong cila Ban kiém
soat. Viéc Ban kiém soét duorng nhiém glm thiéu thém Gng vién pha1 dwoc cong bb 18 rang
trude khi Dai hoi ddng cb dong bidu quyét bdu thanh vién Ban kiém so4t theo quy dinh cia
phép luét.

Pidn 41: Thanh phin Ban kiém soAt.
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1. Ban kiém soat ¢6 ba (03) thanh vién. Trong Ban kiém soat phai c6 it nhét mot thanh vién
I3 ngudi c6 chuyén mon v tai chinh k€ todn. Thanh vién Ban Kiém Soat phai dap (g céc tiéu
chudn va didu kién theo quy dinh tai Pidu 169 Luit Doanh nghi¢p khong phai 1a nhén vién
trong by phin k& todn, tdi chinh ciia Cong ty va khong phai 1a thanh vién hay nhédn vién cia
cong ty kiém toan ddc lap thye hién viée kidm todn cAc béo cdo tai chinh cia Cong ty trong 3
nam lidn trude d6; khong phai 1a vg hodc chdng, cha d¢, cha nudi, me de, me nubi, con dé,
con nudi, anh rudt, chi rudt, em rudt clia thanh vién Hoi ddng quan tri, Gidm dbc va can bd

quan ly khac.

2. Céc thanh vién Ban kiém soat biu mét (01) ngudi trong $6 ho 1am Trudng ban kiém soét -

theo nguyén téc da sb. Ban kiém soat phai c6 hon mdt nira 6 thanh vién thudng tri & Viét
Nam. Trudng Ban kiém soét phai ¢6 bing t6t nghiép dai hoc trd 1én thudc chuyén nganh tai
chinh, ngin hang, ké toan, kiém toan hodc chuyén nganh ¢6 lién quan dén hoat dong kinh
doanh ctia Cong ty. _ : : .

3. Cac thanh vién cta Ban kifm soat do Dai hoi ddng cb dong bd nhidm, nhiém ky ciha
Kidm sodt vién khong qua nim (05) nim; thanh vién Kiém sodt vién c6 thé dugc bau lai véi
56 nhiém ki khong han ché. -

. 4.Truéng ban kiém sodt c6 quyén va trach nhiém sau day:

a.Triéu tdp cude hop Ban kidm soat va hoat dong véi tu cach 1a Trudng ban kiém soét;

b.Yéu ciu H)i dong quan tri, Gidm déc hojic Tong gidm dbc va ngudi didu hanh khac cung
chp céc thong tin lién quan d8 bao céo cac thanh vién clia Ban kiém so4t;

c¢.Lap va ky béo cdo cua Ban kidm soat sau khi d4 tham khdo ¥ kién cita Hoi dong quan tri

d8 trinh 1én Dai hi ddng cb dong.
5 Thanh vién Ban kidm sodt bj midn nhidm trong céc trudng hop sau: |
~a. Khéng con di tiéu chudn va diéu kign lam Kidm soat vién theo quy dinh tai Ditu 169
Luat Doanh nghiép; _ ' R
b. Thanh vién 6 tir chirc bing mdt vin bin thong béo duge gir dn tru s6-chinh cho Cong
ty va duge chép thufn; o : : -
¢. Céc trudmg hop khac theo quy dinh cia phép luat, bidu 18 nay;
~d. Céc quyén va trach nhi¢m khéc theo quy dinh ctia phap luft va Diéu 16 ndy.
6.Thanh vién Ban kiém soét bj bai nhi¢m trong céc trudng hopsau: - -
a. Khong hoan thanh nhiém vy, cong viéc duge phan cong;

b. Khong thue hién quyén va nghia vu cla minh trong vong sau (06) thzihg lién tuc, trir

trudng hop bét kha khang;
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¢. Vipham nghiém trong hodic vi pham nhiu lan nghia vy cta Kicm soat vien quy dinh

cta Ludt Doanh nghiép va Diéu 18 cong ty.

Pidu 42: Quyén va nghia vy Ban kiém soat.

1. Cong ty phai ¢6 Ban kidm soét va Ban kiém sodt s& ¢6 quyén han va trdch nhi¢m theo
quy dinh tai pidu 170 cta Ludt Doanh nghip va DPiéu 1& nay va céc quyén han, nghia vy sau
day: ' - :
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a. D3 xuit va kién nghi Dai hoi dong cb dong phé duyét danh sich cong ty kiém toan dugc
chép thugn, mitc phi kidm todn va moi vén d& lién quan dén sy rit lui hay béi nhiém ctia cong
ty kidm toan duge chép thuin; quyét dinh cdng ty kidm toan dwoc chép thusn thye hién kiém
tra cac hogt dong cua Cdng ty khi xet thdy can thidt,

b.Thao luan v6i kiém todn vién doc 1gp vé tinh chat va pham vi kiém toan trude khi bit dén

vic kiém toan; _

¢.Xin ¥ kién tw vn chuyén nghiép doc lap hofic tw vén v& phap 1y va dam béao tham gia cva
nhitng chuyén gia bén ngoai Cong ty voi kinh nghiém trinh d§ chuyén mon phivhop vao cong
viéc ctia Cong ty néu thiy cin thiét; L

d.Kidm tra céc béo cao tai chinh hang nim, séu thang va hang quy trude khi d§ trinh 161
dong quan trf; '

~ ¢.Thio lufin v& nhitng vAn @2 kho khin va tdn tai phat hién tr cic két qué kiém toén gitra
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ky hoyic cudi ky ciing nhw mo1 van 43 ma kidm toan vién ddc ldp mudn ban bac;

£Xem xét thu quan 1y clia kidm toan vién doc 1p va y kién phan hdi ctia ban quén Iy Céng

ty;

g.Xem xét béo céo clia cong ty v& cac hé théng kiem soét ndi b trude khi Héi dong quan

tri chép thuin; :

. Xem xét nhitng két qué didu tra ndi bo va ¥ kién phin hoi ctia ban quén 1y;

i.Bdo cdo tai Pai hoi dbng cb dong theo quy dinh cua Ludt doanh nghiép;-

j.Chiu trach nhiém trwde b dong v& hoat ddng gidm sat clia minh; _ o

k.GiAm sat tinh hinh tai chinh cong ty, tinh hop phap trong cac hoat dong ciia thanh vién
H6i d¢dng quan tri, Giam dbe, ngudi quan.ly khic, sw phdi hop hoat ding giﬁ’a Ban kiém soat
v6i Hoi ddng quan tri, Gidm dbe va cb dong;

1. Trudng hop phat hién hanh vi vi pham phap lujt hofic vi pham Didu 1¢ cong ty cua thanh
vién 1101 ddng quén trj, Gidm dée va ngudi diéu hanh doanh nghiép khic, phai thong béo bing
vin ban véi Hoi dong quan tri trong vong 48 gid, yéu cAu ngudi ¢6 hanh vi vi pham chim dit
vi pham va ¢6 gidi phap khéic phuc hau qua; | ' |

"

m. Ban hanh Quy ché hoat dong Ban kiém soét sau khi Dai hoi dong ¢ déng thong qua.

2. Thanh vién ctia Hoi ddng quén tri, Gism dbc va cin bd quan Iy phai cung cép ddy do,

chinh xéc va kip thoi tit ca céc thdng tin va tai li¢u lién quan dén cong the quan 1y, diéu hanh
va hoat ¢ong ciia Cong ty theo yéu chu ctia Ban kiém soat. Thu ky Cong ty phdi bio dam ring
toan bd ban sao chyp céc thong tin tai chinh, cic thong tin khac cung _cép cho cd¢ thanh vién
H6i dong quan tri, b dong va ban sao cdc bién ban hop, nghi quyét ciia Dai hoi ddng cbd dong,
Hoi dong quan tri 8 phai duge cung cap cho thanh vién Ban kidm soat vao cling thoi diém va
phuong thite chiing duge cung cap cho Hoi ddng quan trj va cb déng.

M

3. Sau khi d4 tham khao ¥ kién ciia Hi dong quan tri, Ban kiém soét ¢6 thé ban hanh céc

quy dinh vé céc cude hop cua Ban kidm sodt va cach thirc hoat dong cia Ban kiém Soét. Ban
kiém sodt phai hop tbi thidu hai 1an mdt nim va cufe hop duge tién hanh khi .c6 tis hai pban
ba (2/3) sb Kiém soat vién tr& 1én dw hop. ' R
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Bién ban hop Ban kiém soat duoc 1dp chi tiét va ro rang. Ngudi ghi bién ban va céc thanh
vién Ban kidm soét tham dy hop phai ky tén vao bién ban cudc hop. Cac bién ban hop clia Ban
kiém soét phai duge luu gilt nhim xAc dinh trach nhiém cua timg thanh vién Ban kiém soat.

Ban kiém sodt ¢6 quyén yéu. cAu thanh vién Hoi ddng quan tri, Gidm dbc va dai dién td chirc
kidm toan duoc chip thuin tham dy va tra 101 cdc van d& cAn duge lam 8. B

4. Mic thi lao, tién lwong va lgi ich khac ciia cac thanh vign ban kiém soét s& do Dai hoi
ddng b dong quyét dinh. Thanh vién cda Ban kiém soét ciing s& duge thanh todn céc khoan
chi phi di lai, khachsan va céc chi phi phét sinh mét cich hop Iy khi ho tham gia cdc cude hop
ctia Ban kiém soat hoic lién quan dén hoat dong kinh doanh ctia Cong ty.

CHUONG XI ,
QUYEN PIEU TRA SO SACH VA HO 8O CONG TY

Didu 43: Quyén didu tra sb sich va hd so. |
1. C6 dong phd thong 6 quyen tryc tiép holic thong qua ngudi duge uy quyén, giti vin ban
yéu cdu tra clru sb sach va hd so trong gids 1am viéc va tai try s& chinh cia Céng ty, cu thé nhur
sau: . - . B

a. C6 dong phd thong c6 quyén xem xét, tra ciru va trich luc thong tin v& tén va dia chi lién
lac trong danh séch cb dong c6 quyén bidu quyét; yéu cdu stra d6i thong tin khong chinh xdc
clia minh; Xem xét, tra ¢Gu, trich luc hofic sao chyp Didu 18 cong ty, bién ban hop Dai hdi ddng
cb dong va nghi quyét Dai hoi ddng cb dong; : o _

b. C6 d6ng hodc nhom cb dong d8 cap trong khoén 3 Didu 27 va khoan 2 Pidu 40 cia Didu
1€ ndy cé quyén xem xét, tra clu, trich Iyc sb bién ban va nghi quyét, quyét dinh chia Hoi dbng

2
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quén tri, bdo cdo tai chinh gilta nam va héng n#im, béo cdo clia Ban kiém soat, hgp dong, giao

dich phai thong qua Hoi ddng quan tri va tai liéu khéc, trir 1ai lidu lién quan dén bi mat thuong

mai, bi mat kinh doanh cua Cong ty.

c. Yéu ciu kidm tra do phia ludt s dai dién hodce dai dién dugce uy quyén Kkhac cia cb déng
phai kém theo gifly uy quyén clia cb dong ma ngudi d6 dai dién hogic mt ban sao cong chiing
clia gidy uy quyén ndy. ' " | -

2. Thanh vién Hoi ddng quz"in tri, thanh vién Ban kiém soat, Giam ddc va can bd quan 1y c6
quyén kiém tra s6 ding ky cb dong ctia Cong ty, danh sich cb dong va nhiing s sach va hd
so khéc ctia Cong ty vi nhitng myec dich lién quan t&i chire vo clia minh v6i didu kién céc thong
tin nay phai dugc bio mét. | : '

3, Cong ty s& phdi luu Diéu 18 ndy va nhiing bin stta 451 bd sung Didu 18, Gidy chimg nhan
ding ky kinh doanh, cac quy ché, céc tai liéu chitng minh quyén s& hitu tai sdn, bién ban hop
Pai hoi ddng ¢ dong va Hoi ddng quan tri, cac bio cdo cia Hoi dbng quan tri, Ban kidm sodt,

bao céo tai chinh hang nim, s6 sach Kké toan v bit ¢t gifly td nao khac theo quy dinh ctia phap

luat tai try s& chinh ctia Cong ty.

4, Cb déng cb quydn duge Cong ty chp mot ban sao Didu 18 cong ty midn phi. Trudng hop -

cbng ty c6 website 1iéng, Pidu 18 nay phai dugce cong bb trén website do.
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CHUGNG XII
CONG NHAN VIEN VA CONG POAN

Pidn 44: Cong nhin vién va cong doan. , _
1. Giam déc pbai lap ké hoach @& Hoi dbng quén trj thdng qua céc vin @2 lién quan dén

vigc tuyén dung lac dong, budce thoi vige, tidn lrong, bao hiém x& hoi, phic 19i, khen thudng

va ky lugt di v6i can bd quéan 1y va ngudi lao dong.

2. Gism d6c phai 18p k& hoach d& Hoi ddng quén tri thong qua céc vén @8 lién quan dén
quan hé ctia Cong ty voi cde t& chirc cong doan theo cac _chuén muec, thong 18 va chinh sich
quan Iy t8t nhét, nhiing théng 18 va chinh sach quy dinh tai Didu 12 ndy, cc quy ché cia Cong

ty va quy dinh phép fuét hi¢n hanh.

CHUONG XIII
PHAN CHIA LQI NHUAN

Didu 45: Phén chia lgi nhudin. :
1. Theo quyét dinh cta Dai hoi ddng c6 dong va theo quy dinh ctia phap luft cb tire s& duge

cong bb va chi tra tir lgi nhudn gitt lai ciia Cong ty nhung khong dwoe vuot qua mic do Hoi

ddng quan tri d8 xuéit sau khi da tham khio y kién cb dong tai Dai hoi ddng cb dong.

2. Theo quy dinh ctia Luft Doanh nghi¢p, Hoi ddng quén trf c6 thé quyét dinh thanh-todn

¢d tirc gifta ki néu xét thiy viéc chi tra nay phi hop véi kha ning sinh 101 cta cdng ty.

3. Cong ty khong tra 1ai cho khoan tidn tra cb tirc hay khoén tién chi tré lién quan t&i mt
loai cb phiéu. - :

4. Hoi ddng quén tri ¢6 thé d& nghi Dai hoi ddng cb dong thong qua viée thanh todn todn
bo holic mdt phin cb tic bing ¢b phiéu va Hoi ddng quin trj 12 co quan thyc thi nghi quyét
nay. | _ : '

5. Trudng hop c6 tic hay nhitng khoan tién khéc lién quan t6i mot loai ¢b phiéu dugc chi
r4 biing tidn miit, Cong ty s& phai chi tri bang tidn ddng Viet Nam va c6 thé thanh toan bang
séc hodc 1énh tra tién giri qua buu di¢n t6i dia chi 48 ding ky cia cb déng thy hudng va trudng
hop ¢6 riti ro phét sinh (tlr dia chi da ding ky coa cb dong) thi c& dong d6 phai chiu. Ngoai ra,

cée khoan tién tra ¢d tire hodc cac khoan tidn khic dugce chi tra béng tidn mat lién quan t6Gi mdt -
logi ¢b phiéu c6 the dugc chi trd bing chuyén khoan ngan hang khi Cong ty dd c6 thong tin

chi tiét v& ngn hang cua c¢b dong nhim cho phép Cdng ty thyc hién duge viée chuyén khoan
tryc tiép vao tai khodn ngén hang ctia c6 déng. Trudng hop Cong ty da chuyén khoan theo
dting cic thong tin chi tiét v& ngn hang do b dong cung clp ma c6 dong d6 khong nhén duoce
tidn, Cong ty khong phai chiu trach nhiém v& khoan tién Céng ty chuyén cho cb dbng thy
hudng, Viée thanh todn cd titc ddi véi cac ¢b phiéu niém yét/ding ky tai 8¢ Giao dich Ching
khodn c6 thé dugc tién hanh thong qua Cong ty chimg khodn hodc Téng Congty lvuky vabi
trir chirng khoan Vi€t Nam. ' ' | :
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6. Trudong hop o sy chap thuén cta Pai ho1 ddng cb dong, Hoi dbng quan tr] ¢6 thé quyet
dinh va thong bao ring nhung ngudi so hitu cbd pha.n pho théng dugc nhin oo tire bing cac cb
phén phd thong thay cho ¢b tire béng tién mit. Céc ¢d phan bd sung & tra cb tuc nay duoo ghi
12 nhitng ¢b phan dd thanh toén ddy du tién mua trén co s gid trj clia cac co phén trd ¢b tirc
pha1 twong duong voi s tidn mit tra cd tirc, :

7. Can ¢ Luét Doanh nghlep, Luét chirng khoén, Hoi dong quén tri c6 the thong qua nghi
quyét quy dinh mot ngdy cu the lam ngay chét danh séch cb dong. Cian ol theo ngay do, nhing
nguol ding ky v6i tu cach cb dong holic nguol s& hitu cic ching khoén khace duge quyén nhén
cb tic, 181 sult, phan chia lgi nhudn, nhén cb phiéu, nhan théng béo hodc tai heu khac. Ngay
chét danh sach niy c6 thé vio cing ngay hoac vao thoi didm trude khi cae quyén loi d6 dwgc

thuo hién, Didu ndy khong anh hudng t6i quyén loi ciia hai bén trong giao dich chuyén nhugng

cb phidu hoao chirng khoan lién quan. :
8. C4c vén d& khéc lién quan dén phan phdi loi nhugn duge thyc hign theo quy dinh ctia
phép lujt.

CHUONG XIV
SU’ DUNG THUONG HIEU VA LOGO VIGLACERA

:'Dleu 46: Str dung thwong hi¢u va logo.
Cong ty st dung throng hiéu va logo cila Tong cong ty V1g1acera CTCP theo horp dong

CHU'O’NG XV
TAI KHOAN NGAN HANG QUY DU TRU NAM TAI CHINH VA CHE BO KE TOAN

Diéu 47: Tai khodan ngiin hang

1.Céng ty s& md tai khodn tai Ngéin hang Viét Nam hogc tai cdc Ngén hing nudc ngoai

‘duge phép hoat ddng tai Viét Nam.

~ 2.Theo su chip thuin trude ciia co quan ¢b thAm quyén, trong truong hop cin thlet Cong
ty c6 thé ma tai khoan ngan hang & nuée ngoai theo cac quy dinh cla phép ludt,

3. Cong ty s& tién hanh tht c4 cac khodn thanh toan va giao dich k& to4n thong qua' chc tai

khoan tién Vidt Nam hoiic ngoai t¢ tai cdc ngin hang ma Cong ty md tai khoan.
Didu 48: Nam tai chinh

Nim tai chinh clia Cong ty bt dAu tir ngay du tién cla thang Mot hang ndm va ket thuc_

vao ngay thir 31 cia thidng 12 cung nam Nim tai chinh diu tién bt diu tr ngdy cap Gidy
chirmg nhén ding ky kinh doanh (hogc gifly phép kinh doanh dbi v6i nhing nganh, nghé kinh
doanh ¢6 didu kién) va két thic vao ngay thi 31 cha thing 12 ndm d6.

" Pidu 49: Ché a9 ké toan.

1.Ché dd ké todn Cong ty st dung [a Ché d6 Ké toan V1¢t Nam v AS) hoac ché d6 k& toan
khac duo'c B4 Tai chinh chip thuan.
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2.Céng ty 1ap sd sach ké toan bing tiéng Viét. Cong ty s& luu gift hd o ké toan theo loai
hinh cta cic hoat dong kinh doanh mé Céng ty tham gia theo quy dinh phép ludt v& k& toan
va phap ludt lién quan. Nhiing hd so nay phai chinh xéc, cdp nhét, c6 hé théng va phai do dé
ching minh vi giai trinh cic giao dich ctia Congty. L ‘

3.Cong ty st dung ddng Viét Nam lam don vi tién t& ding trong ké toan. Trudng hop Cong
ty c6 cac nghiép vu kinh té phat sinh cho yéu bing mét loai ngoai t& thi duge ty chon ngoai &
d6 1am don vi tién té trong k& toan, chiju trach nhiém v& lya chon d6 trude phéap ludt va thong
bdo cho co quan quin 1y thué trye tiép.

CHUONG XVI
BAO CAO THUONG NIEN, BAO CAO TAI CHINH,
TRACH NHIEM CONG BO THONG TIN

Pidu 50: Bio cdo tai chinh hang niim, siu thing va hang quy. _

1. Cong ty phai 1ap ban bao cdo tai chinh hang nim theo quy dinh ctia phap luat cing nhu
cdie quy dinh ciia Uy ban Chimg khoén Nha nuéc va béo cdo phai duge kiém toan theo quy
dinh tai Didu 52 ctia Diéu 1§ ndy. Cong ty cong b bio cdo tai chinh nim d3 duge kiém todn
theo quy dinh cva phap luét v& cong bd thong tin trén thi trudng chitng khoén va ndp cho co
quan nha nwde co thAm quyén ' . ' _

2. B4o céo tai chinh ndm da dugo kiém toén phai bao gbm béo céo két qua hoat dong san
xuét kinh doanh phén anh mgt cach trung thwe va khach quan tinh hinh v& 18] va 1§ cia Cong
ty trong nidm tai chinh va ban cén 51 k& toén phan 4nh mét cach trung thyc va khach quan
tinh hinh cac hoat ddng ctia Cong ty cho dén thoi diém 18p bao cho, bio cdo luu chuyén tién
t& va thuyét minh béo cdo tai chinh. Trudng hop Cong ty 1a mt cong ty me, ngodi bao co tai

chinh niim con phai bao gbm ban can d6i k& todn hop nhét vé& tinh hinh hoat dong cua Cong ty -

va chc cong ty con vio cudi mi nam tai chinh. )

3. Cong ty phai 18p va cong b céc bho cdo tai chinh sdu thang i soat xét theo che quy dinh
phap ludt v& cong bb thong tin trén thi trudng ching khoén va ndp cho co quan pha nudc ¢o
thdm quyén. _ '

4. Ban tom tét ndi dung bdo cdo tai chinh hang ndm da duoe kiém todn phdi duoe gl 16i
tAt ¢4 céc cd dong. Cac bao céo tai chinh duge kidm toan, bao céo quy va sau thing clia cong
ty phai dugc cong bd trén website cia cong ty. . _ '

" 5.C4c ¢b ddng quan tim ddu duge quyén kidm tra hogc sao chup ban bao co tai chinh hang
nam d3 duge kidm todn, bao cdo sdu théng v hang quy trong gid 1am vigc cta Cong ty, tai try
«& chinh ctia Cong ty va phai trd mét mite phi hop Iy cho vige sao chyp.

Pidu 51: Bao cio thudng nién '

Cong ty phai 13p va cOng b Béo cho thudng nién theo cac quy dinh clia phap Juat v& chimg
khoan va thi treong ching khoén. ' :



CHUONG XVII
KIFM TOAN CONG TY

Pidu 52: Kiém toan.
1. Tai Pai hoi ddng cb déng thudng nién s& chi dinh mot cong ty kidm todn ddc 1ap hodic

thﬁhg qua danh sach céc cdng ty kidm toan doc 1ap va iy quyén cho Hji ddng quan trj quyét

dinh lya chon mét trong s céc don vi nay tién hanh kidm todn bao cao t3i chinh cua Céng ty
cho niim tai chinb tiép theo dya trén nhiing didu khoan va didu kién thoa thuén voéi Hol dong
quén tri. | o a |
2.Cong ty s€ phai chudin bi v giti bdo cdo tai chinh hang ndm cho cdng ty kiém toan dc
1ap sau khi két thtic nim tai chinh. | | B ‘
3. Bdo cdo kiém toan s& phai duge dinh kem véi bao cdo tai chinh hing ndm cia Cong ty.
4. Kidm toan vién doc 1dp thuc hién vige kidm toan béo cdo tai chinh ciia Cong ty s& duge
phép tham dy moi cude hop Pai hoi ddng ¢b dong va dgce quyén nhan cic théng bao va céc
thong tin khéc lién quan dén cudc hop Dai héi dong cb dongva duge phat bidu v kién tai dai
hoi vé cée vin d& ¢6 lién quan dén vige kiém toan bao céo tai chinh cia Congty. - '

CHUONG XVIII
CONDAU -

Pidu 53: Con déu. - ; |
" 1. DAu bao. gdm diu dugc 1am tai co s& khiic ddu hoiic déu duéi hinh thirc chit ky s6 theo
quy dinh coa pbép lugt v& giao dich dién tir. B
2. Hbi ddng quén tri s& quyét dinh loai dAu, s6 lugng, hinh thirc va ndi dung déu ctia Cong
ty, chi nhanh, vin phong dai dién ctia Cong ty (néu cd) va con dAi duoc khic theo quy dinh
cua ludt phap. _'
. 3.Hoi df“)hg quén tri, Giam dbc str dung va quén ly con dAu theo quy dinh cia phép ludt hign
hanh. ' -

" CHUONG XIX
CHAM DUT HOAT DONG VA THANH LY

Pidu 54: ChAm dirt hoat dong.

1. Cong ty c6 thé bi giai th& hodc chim dit hoat ddng trong nhiing trudng hop san:

a.Toa dn tuyén bb Cong ty pha san theo quy dinh cia phap luft hign hé_nh;

b.Gidi th trude thi han theo quyét dinh ctia Dai h¢i dong co dbng;

c.Bi thu héi Giéy chiing nhén ding ky doanh nghiép, trir trwdng hop Lué_it'Que’tn Iy thué c6
quy dinh khac; |

d.Cac trudng hop khéc do phép ludt quy dinh.
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2.Viée giai thé C(")ng ty trede thdi han do Dai hoi ddng cb déng quyét dinh, Hoi ddng quén
tri thu’c hién. Quyét dinh giai thé ndy phai thong béo hay xin chéip thudn ciia co quan ¢6 tham
quyén (ndu bit budc) theo quy dinh.

Didu 55: Trudng hep bé tic giita cAc thanh vién Hi dong quin trj va cd déng.

Trir khi Diéu 18 ndy c6 quy dinh khac, céc ¢b dong ném gitt mot nira s6 ¢b phiéu dang luu
hanh co quyen bleu quyét trong bau cit thanh v1en Hoi ddng quan tri ¢6 quyén dé d(m khiéu
nai 61 tod dé yéu chu giai thé theo mot hay mét sb cée ciin cir sau:

1. Cac thanh vién I16i ddng quan tri khong thong nhét trong quén 1y che cbng viée ctia Cong
ty dan dén tinh trang khéng dat duge sé phidu cAn thiét theo quy dinh de Hgi dong quén trj
hoat dong.

2.Céc cb dong khong théng nhét nén khong thé dat duge sb phleu cén thiét theo quy dinh

& tién hanh biu thanh vién 1161 ddng quén tri.

3; C6 su bit ddng trong néi bd va hai hofic nhidu phe canh cb dong bi ch1a 1& khién cho viée
gidi thé & [a phwong 4n ¢6 loi hon ca cho toan thé cb dong.

Pidu 56: Thanh Iy

1.T6i thiéu séu (06) thang sau khi ¢6 mét quyet dinh giai thé Céng ty, Hoi ddng quan tr1
phai thanh 1ap Ban thanh 1y gdm ba (03) thanh vién. Hai (02) thanh vién do Pai hoi ddng ¢
dong chi dinh va mét (1) thanh vién do Hdi ddng quan tri chi dinh tir mét cong ty kidm toan
ddc 1ap. Ban thanh Iy s& chudn bi cic quy ché hoat dong ciia minh. CAc thanh vién ciia Ban
thanh Iy c¢6 thé dugc lya chon trong s& nhin vién Céng ty hodic chuyén gia ddc lap, Tt ca cdc
chi phi lién quan dén thanh 1y s& dwge Cong ty wu tién thanh todn trude cic khoan ng khéc cia
Cong ty.

2.Ban thanh 1y ¢é trach nh1§:m b4o céo cho co quan ding ky kinh doanh vé ngay thanh lap '

va ngdy bit diu hoat dong. K& tir thoi didm d6, Ban thanh 1y s& thay mit Cong ty trong tét ca
cée cong viée lidn quan dén thanh Iy Céng ty trude Tod 4n va cic co quan hanh chinh,

3.Tién thu duoe tir viée thanh 1y s& duge thanh toan theo thi tu sau:

a. Céc chi phi thanh 1y; |

b. Tidn ng lwong, trg cip thdi viée, bao hidm x& hdi va cac quyén lgi khéc ctia ngudi lao
ddng theo thda wée lao dong tap thé va hop ddng lao dong da ky két;

~ ¢. Thué va cic khoan ndp c6 tinh chat thué ma Coéng ty phai trd cho Nha nude;

a. Cac khoan vay (néu cd);

b, Céc khodn ng khéc cia Cong ty;

S8 du con lai sau khi d3 thanh toan tit ca céc khoan ng tir myc (a) dén (e) trén day s€ duge

phén chia cho céc ¢d déng. Cac ¢d phin wu déi s& vu tién thanh todn truée

bl
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CHUONG XX
GIAI QUYET TRANH CHAP NOI BO

Didu 57: Giai quyét tranh chip ndi bd.

1.Truong hop phat sinh tranh chip hay khiéu nai c6 lién quan téi hoat dong ctia Cong ty
hay t&i quyén quyén va nghia vu ciia cac ¢b dong phat sinh tir Didu 18 hay tir bét cir quyén
hodc nghia vu do Luét Doanh nghiép hay céc ludt khac, cac quy dinh hanh chinh quy dinh
hodc thoa thuan giiia:

a. Co dong véi Cong ty;

b. C6 dong v6i Hoi ddng quén tri, Ban kiém soat, Giam dbc hay can bo quan 1y cao cip.

2. Cac bén lién quan sé& cd géng giai quyét tranh chip d6 thong qua thuwong lwong va hoa
giai. Trir truong hop tranh chép lién quan t&i Hi ddng quan tri hay Chu tich Hoi dong quan
tri, Chu tich Hoi dng quan tri s& chii tri viéc giai quyét tranh chip va s& yéu cau timg bén
trinh bay cac yéu tb thue tién lién quan dén tranh chép trong vong 10 ngay lam viée k& tir ngay
tranh chap phat sinh. Néu tranh chap lién quan t6i Hoi dong quan tri hay Chu tich Hoi dong
quén tri, bit cir bén nao ciing c6 thé yéu ciu bén thit ba hodc chi dinh mot chuyén gia doc 1ap
dé hanh déng véi tw cach 14 trong tai cho qua trinh giai quyét tranh chép.

3. Trudng hop khong dat dwge quyét dinh hoa giai trong vong sau tuan tir khi bit diu qua
trinh hoa giai hodc néu quyét dinh ctia trung gian hoa giai khong dugc cac bén chap nhén, bat
ctt bén nao ciing ¢6 thé dua tranh chép dé ra Trong tai kinh té hoic Toa an kinh té

4. Céac bén sé tu chiu chi phi cia minh ¢ lién quan téi tha tuc thuong lugng va hoa gidi.
Céc chi phi ctia Toa 4n s& thuc hién theo phan quyét ctia Toa 4n.

CHUONG XXI
BO SUNG VA SUA POI PIEU LE

Pidu 58: B sung va sira di Piéu I&.

1. Viéc bd sung, sua dbi Didu 18 nay phai dugce Pai hoi déng cb dong xem xét quyét dinh.

2. Trong truong hop c6 nhiing quy dinh ctia phép ludt ¢ lién quan dén hoat ddng ciia Cong
ty chua dwoc d& cap trong ban Diéu 1é nay hoc trong trudng hop cé nhitng quy dinh méi clia
phép luat khéc v6i nhitng diéu khoan trong Diéu 1& nay thi nhiing quy dinh cta phép luat d6
dwong nhién duge 4p dung va diéu chinh hoat dong ciia Cong ty.

CHUONG XXII
PILU KHOAN THI HANH

Piéu 59: Hiéu lwe thi hanh.

1. Ban diéu 18 nay gdm 22 chuong 59 didu, duge ban thanh theo Nghi quyét Hoi dong quan
tri s6 44/VIT-HPQT ngay 31 thang 3 nim 2026

3. Didu 16 nay 14 duy nhét va chinh thirc cia Céng ty.

ARDIEN THEO PHAP LUAT

/" CONG TY
[ COPHAN
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SOCIALIST REPUBLIC OF VIETNAM
Independence — Freedom — Happiness

CHARTER

ORGANIZATION AND OPERATION
VIGLACERA TIEN SON JOINT STOCK COMPANY,
(Stock code: VIT)

Pursuant to:

« Pursuant to the Enterprise Law No. 59/2020/QH14 promulgated by the National
Assembly on June 17, 2020;

« Pursuant to the Securities Law No. 54/2019/QH14 promulgated by the National
Assembly on November 26, 2019;

« Pursuant to the Government's Decree No. 155/2020/ND-CP dated December 31,
2020 detailing the implementation of a number of articles of the Securities Law;

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

"Tien son, March 2026"




PREAMBLE

This Charter of Viglacera Tien Son Joint Stock Company (hereinafter referred to as the -
Company™) is the legal basis for the operations of the Joint Stock Company, established under
the Enterprise Law and according to Decision No. 1309/QD-BXD dated April 18, 2008 of the
Minister of Construction regarding the transformation of Granite Viglacera Tien Son Company
under the Glass and Construction Ceramics Corporatioh into Viglacera Tien Son Joint Stock
Company. | '

The Charter, regulations of the Company, Resolutions of the General Meeting of
Shareholders and the Board of Directors, if validly passed in accordance with relevant laws,
shall serve as binding rules and regulations for conducting the business operations of the
Company. :

The Charter is promulgated in accordance with the Resolution of the Board of Directors
No. 39/VI'T-HDQT dated March 31, 2026.

CHAPTER 1 .
DEFINITION OF TERMS IN THE CHARTER -

Article 1: Interpretation of terms

1. In this Charter, the terms below shall be understood as follows: _

a. Charter capital is the total par value of sold shares specified in Article 6 of this Charter.

b. Enterprise Law means the Enterprise Law No. 59/2020/QH14 passed by the 14th
National Assembly of the Socialist Republic of Vietnam, at its 9th session on June 17, 2020."

¢. Securities Law is the Securities Law No. 54/2019/QH14 passed by the National Assembly
of the Socialist Republic of Vietnam on November 26, 2019;

d. Vietnam is the Socialist Republic of Vietnam.

e. Date of establishment is the date the Company is granted the Enterprlse Registration
Certificate. 7 o

- f. Enterprise executive is the Director, Deputy Director, Chief Accountant and other -
executives as prescribed by the company's Charter; . '

g. Management personnel” means the Chairman of the Board of Dlrectors members of the -
Board of Directors, Director, Deputy Director, Chief Accountant, and other management
positions in the Company approved by the Board of Directors;

h. "Related person" is an individual or organization specified in Clause 46 Article 4 of the -
Securities Law; '

i. Shareholder is an individual or organization ownlng at least one share of a _]omt stock
company;

j. Founding shareholder is a. shareholder owning at least one ordinary share and s1gn1ng the
list of founding shareholders of the joint stock company; :

k. Major shareholder is a shareholder specified in Clause 18 Article 4 of the Securities Law;

I. Operation duration is the operational time of the Company specified in Clause 1 Article

54 and Artlole 55 of this Charter.



2. In this Charter, references to one or a number of other provisions or documents shall
include amendments or replacement documents thereof.

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

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

CHAPTER II
NAME, FORM, HEADQUARTERS, BRANCHES, REPRESENTATIVE OFFICES
BUSINESS LOCATIONS, OPERATION DURATION OF THE COMPANY AND LEGAL
REPRESENTATIVE OF THE COMPANY

Article 2. Name, Legal Status, Head Office, Branches and Duration of Operation

1. Company name:

- Vietnamese name: Viglacera Tien Son Joint Stock Company

- English name: Viglacera Tien Son Joint Stock Company

- Trading name: Viglacera Tien Son Joint Stock Company

- Abbreviated name: VIT

2. The Company is a joint stock company with legal status in accordance with the applicable

laws of Vietnam. :

3. Registered head office of the Company

- Head office address: Tien Son Industrial Park, Dai Dong Commune, Bac Ninh Province,

Vietnam :

- Tel: (+84) 222 3839 390

" - Fax: (+84) 222 368 9189

- Email: viglaceratienson@vnn.vn

- Website: viglaceratienson.com :

4.The-Company may establish branches and representative offices in its areas of operation
to achieve its objectives in accordance with resolutions of the Board of Dircctors and within
the scope permitted by law. : :

5.Unless terminated prior to its expiry in accordance with Clause 2, Article 55 and Article
2 of'this Charter, the duration of operation of the Company shall commence from the date of
establishment and shall be indefinite.

Article 3. Legal Representative of the Company

1.The Company shall have one legal representative, who shall be the Director.

2.The rights and obligations of the legal representative shall be stipulated in Articles 12 and

13 of the Law on Enterprises.

CHAPTER IIT OBJECTIVES, BUSINESS SCOPE
AND OPERATIONS OF THE COMPANY

Article 4: Operational objectives of the Company
1. Business lines of the Company:



- Manufacturing and trading Granite, Ceramic tiles and other construction materials;

- Finishing and decorating industrial and civil works; _

- Consulting, designing, and transferring construction material production technology;

- Exploiting and processing minerals;

- Trading machinery, equipment, and raw materials serving production and consumption;
- Goods transportation business;

- Import-export business of machinery, equipment, construction materlaIs - Investment in

joint ventures, associations with domestic and foreign economic organizations;

- Business operations in the fields of finance, currency, securities and real estate;

- Trading in other lines in accordance with the provisions of Law.

2. The objective of the Company is to mobilize capital and use capital efﬁcienﬂy in

production and business, to maximize profits, to create stable employment for workers, to
increase dividends for shareholders, to contribute to the state budget and to develop the
Company to become increasingly robust. '

_Article 5: Business scope and operations _

1. The Company is permitted to plan and conduct all business activities in accordance with
the Enterprise Registration Certificate and this registered Charter, notify changes in
registration contents to the business registration authority and publish them on the National
Business Registration Portal, in accordance with current laws, and take appropriate measures
to achieve the Company's objectives. In case the Company conducts conditional business

investment lines, the Company must meet all business conditions prescribed by the Investment .

Law and relevant specialized laws.

2. The Company may conduct business activities in other fields perrmtted by law and

approved by the Board of Directors.

CHAPTERIV
CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS

Article 6: Charter capital, shares, founding shareholders _

1. Charter capital of the Company: The charter capital of the Company is 688 016 620 000
VND (In words: Six hundred eighty-eight billion, sixteen million, six hundred twenty
thousand dongs). The total charter capital of the Company is divided into 68,801,662 shares
with a par value of 10,000 VND/share.

2. The Company may change its charter capital upon approval by the General Meeting of

Shareholders and in accordance with the provisions of law.
3. All shares of the Company on the date of adopting this Charter are ordinary shares. The

rights and obligations of sharcholders holdmg ordlnary shares are specified in Article 13 of

this Charter. _
4. The Company may issue other types of preference shares subJect to the approval of the
General Meeting of Shareholders and in accordance with the provisions of law.

e e S am AR

PR



5. The names, addresses, number of shares, and other information regarding founding
shareholders in accordance with the Enterprise Law will be detailed in the attached appendix.
The appendix is an inseparable part of this Charter. .

6. New ordinary shares proposed for issuance shall be pr10r1tlzed for offerlng to existing
sharcholders in proportion to their ordinary share ownership percentage in the Company,
unless otherwise decided by the General Meeting of Sharcholders. The Company must issue
a notice of share offering, clearly stating the number of shares to be offered and an appropriate
registration period (at least twenty working days) for shareholders to register to purchase. The
number of shares not fully registered for purchase by shareholders shall be decided by the
Board of Directors of the Company. The Board of Directors may distribute such shares to
subjects under conditions and terms that the Board of Directors deems appropriate, under
conditions not more favorable than those offered to existing sharcholders, unless otherwise
approved by the General Meeting of Shareholders or otherwise provided for by securities laws.

7. The Company may repurchase shares issued by the Company itself (including
redeemable preference shares) in ways specified in this Charter and current laws. Ordinary
shares repurchased by the Company are treasury shares, and the Board of Directors may offer -
them for sale in ways consistent with the provisions of this Charter the Securltles Law, and -
related guiding documents. ,

8. The Company may issue other types of securmes upon unanimous written approval of
the General Mecting of Shareholders and in accordance with the law on securities and the
securities market. '

Article 7: Share certificates.

1. Shareholders of the Company are granted share certificates corresponding to the
number and type of shares owned. : : :

2. A share certificate is a type of security certifying the legal rights and interests of the
owner over a portion of the share capital of the issuing organization. A share certificate must
contain all contents prescribed in Clause 1, Article 121 of the Enterprise Law.

3. In cases where sharcholders have not yet deposited their shares at the Vietnam
Securities Depository, within one (01) month from the date of submitting a complete dossier
requesting the transfer of share ownership according to the Company's regulations, or within
two {(02) months from the date of full payment for share purchases as stipulated in the
Company's share issuance plan, the share owner will be issued a share certificate. The share
owner shall not be required to pay the company for the initial share certificate printing costs.

4. In the event that a share certificate is lost, damaged, or otherwise destfoyed, the
shareholder shall be reissued a share certificate by the Company upon the request of that
shareholder, provided that evidence of share ownership is presented and all related costs are
paid to the Company. The shareholdet's request must include the following contents:

a) Information about the share certificate that was lost, damaged, or otherwise destroyed;

b) Commitment to be responsible for disputes arising from the reissue of the new share
certificate. '



Article 8: Other securities certificates

Bond certificates or other securities certificates of the Company (except for offer letters,
temporary certificates, and similar documents) shall be issued with the seal and colored
signature of the legal representative of the Company, unless the terms and conditions of
issuance stipulate otherwise.

Article 9: Share transfer

1. All shares are freely transferable unless otherwise provided by this Charter and the law.
Shares listed and registered for trading on the Stock Exchange are transferred according to the
laws on securities and the securities market, :

2. Shares not fully paid for may not be transferred and shall not enjoy associated benefits
such as the right to receive dividends, the right to receive shares issued to increase share capital
from equity sources, the right to buy newly offered shares, and other rights prescribed by law.

3. Transfers are executed by contract in the usual manner or through transactions on the
stock market. In the case of transfer by contract, the transfer document must be signed by the
transferor and the transferee or their authorized representatives. In the case of transfer through
a transaction on the stock market, the procedures, formalities, and recording of ownershlp shall
comply with the laws on securities. :

4. If an individual shareholder dies, their heir by will or by law becomes a shareholder of
the company. : ‘ ‘ -

5. If an individual shareholder dies without an heir, the heir refuses the inheritance, or is
disinherited, such shares shall be resolved in accordance with civil law.

6. A shareholder has the right to gift a part or all of their shares in the.company to others to
use shares to pay debts. In this case, the donee or the person receiving the shares for debt
payment will become a shareholder of the company.

7. In case a shareholder has not deposited shares at the Vietnam Securities Dep031t0ry and

transfers some shares, the old share certificate is canceled and the company issues a new share

certificate recording the number of transferred shares and the remaining shares. _

8. Individuals or organizations receiving shares in the cases specified in this Article only
become company sharcholders from the time their information specified in Clause 2 Article
122 of the Enterprise L.aw is fully recorded in the sharcholder register, '

Article 10: Revocation of shares. -

1. In case a shareholder or a person with the right to buy shares fails to. pay fully and on
time the amount payable to purchase shares, the Board of Directors shall notify and has the
right to require that sharcholder or person to pay the remaining amount together with the
interest on that amount and costs arising from the non-payment in full causing te the Company
as prescribed. :

2. The payment notice mentioned in Clause 1 of this Article must clearly state a new
payment deadline (at least seven days from the date the notice is sent), 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.

3. If the requirements in the notice speclﬁed in Clause 2 of this Article are not fulﬁlled
prior to the full payment of all amounts due, interest, and related costs, the Board of Directors
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has the right to revoke such shares. The Board of Directors may accept the surrénder of
revoked shares in accordance with Clauses 4, 5, and 6 and in other cases specified in this
Charter upon the decision of the General Meeting of Shareholders.

4, Revoked shares shall become the property of the Company and are cons1dered shares
authorized to be offered for sale as prescribed in Clause 3 Article 112 of the Enterprise Law.
The Board of Directors may directly or authorize to sell, redistribute, or tesolve to the person
who owned the revoked shares or other subjects under conditions and in a manner that the
Board of Directors deems appropriate. ' ' _

5. A shareholder or holder of revoked shares is not recognized as a shareholder for those
shares, but must still pay all related amounts plus interest at the loan interest rate of a
commercial bank at the time of revocation as decided by the Board of Directors, from the date
of revocation until the date of payment. The Board of Directors has full authority to decide on
coercing the payment of the entire share value at the time of revocation or may reduce or waive
the payment of part or all of such amount. - | R ‘

6. The revocation notice shall be sent to the holder of the revoked shares prior to the time
of revocation. The revocation remains valid even in cases of errors or negligence in sending
the notice, |

Article 11. Repurchase of shares : :

1. Repurchase of shares upon the request of shareholders: Shareholders who vote against a
resolution on the reorganization of the company or changing the rights and obligations of
shareholders specified in the Company Charter have the right to request the Company to
repurchase their shares, and the Company must repurchase such shares as prescrlbed in: Artlcle
132 of the Enterprise Law. -

2. Repurchase of shares upon the decision of the Company: The Company has the right to
repurchase up to 30% (thirty percent) of the total ordinary shares sold accordmg to the
following regulations: ' 7

a. The Board of Directors has the right to decide to repurchase no more than 10% (ten
percent). of the total shares of each type offered for sale within 12 (twelve) months. In other
cases, the repurchase of shares shall be decided by the General Meeting of Shareholders.

~ b. The Board of Directors decides the repurchase price of shares. For ordin'ary shares, the
repurchase price must not be higher than the market price at the time of repurchase, except for
the cases specified in Clause 3, Article 133 of the Enterprise Law. :

3. The repurchase of the Company's shares is only allowed if it does not affect the
payment of the Company's debts and complies with the current provisions of enterprise and
securities [aws. ' -

4. Repurchased shares are considered unsold shares according to Clause 4, Article 112 of
the Enterprise Law. The Company must carry out procedurcs to decrease charter capital
corresponding to the total par value of the shares repurchased by the Company within 10 (ten)
days from the date of completing the payment for share repurchase, unless otherwise
prescribed by securities laws. -



CHAPTER YV
" ORGANIZATIONAL, GOVERNANCE AND CONTROL STRUCTURE

Artlcle 12 Organizational, governance and control structure

The organizational, management, governance and control structure of the Company
includes: -

a. General Mecting of Sharcholders.

b. Board of Directors.

c. Director.

d. Supervisory Board.

CHAPTER VI |
'SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS

Article 13: Rights of shareholders.

- 1. Sharcholders are the owners of the Company, having rights and obligations
corresponding to the number and type of shares they own. Shareholders are only liable for the
debts and other property obligations of the Company fo the extent of the amount of capital
contributed to the Company. :

2. Ordinary shareholders have the following rights:

a. To attend and speak at the meetings of the General Meeting of Shareholders and exercise
the right to vote directly or through an authorized representative or other forms specified in
Article 144 of the Enterprise Law and Article 13 of this Charter; Each ordinary share has one
vote;

b. To receive dividends at the rate declded by the General Meeting of Shareholders;

¢. To freely transfer their fully paid shares to others, except in the case where the share
offering plan approved by the GMS has provisions restricting share transfer and this provision _
is only effective when clearly stated on the certificate of the corresponding share and other
relevant legal provisions; '

d. To be given priority to purchase newly offered shares in proportion to the ordmary shares
they own; S

e. To have the right to stand for election or nominate candldates to the Board of Dlrectors
and the Supervisory Board if they meet the candidacy criteria as prescribed;

f. To review, look up and extract information on names and contact addresses in the list of
sharcholders with voting rights; request correction of their inaccurate information;

g. To review, look up, extract or copy the Company's Charter, the minutes book of the
General Meeting of Sharcholders and the resolutions of the General Meeting of Shareholders;

. h. In the event of dissolution or bankruptcy of the Company, to receive a portion of the
remaining assets corresponding to the percentage of share ownership in the Company after the
Company has paid its creditors and other preference sharcholders in accordance with the law;

i. To request the Company to repurchase their shares in the cases specified in Article 11 of
this Charter and Article 132 of the Enterprise Law,



j- To authorize another person to represent them to participate in the meetings of the General
Meeting of Shareholders subject to the conditions specified in Article 17 of this Charter;

k. To be treated equally. Each share of the same class entitles the shareholder owning it to
equal rights, obligations and interests. If the Company has preference shares, the rights and
obligations attached to preference shares must be approved by the General Meeting of
Shareholders and fully disclosed to shareholders

- 1. To have full access to periodic and extraordinary information publlshed by the Company
in accordance with the law; "m. To have their legitimate rights and interests protected; to
propose the sugpension or cancellation of resolutions or decisions of the General Meeting of
Sharcholders and the Board of Directors in accordance with the Enterprise Law;

n. Other rights in accordance with this Charter and the law.

3. A shareholder or a group of shareholders holding 5% (five percent) or more of the total
number of ordinary shares has the following rights:

a. Request the Board of Directors to convene a meeting of the General Meeting of
Shareholders in accordance with the provisions of Clause 3, Article 115 and Article 140 of the
Enterprise Law; : '

b. Review, look up and extract the minutes book and resolutions of the Board of Directors,
semi-annual and annual financial statements according to the form of the Vietnamese
accounting system, reports of the Supervisory Board, and contracts; |
.¢. Request the Supervisory Board to inspect specific issues related to the management and
administration of the company's operations when deemed necessary. The request must be in
writing and must include the following contents: full name, contact address, nationality,
number of legal documents of the individual for individual shareholders; name, enterprise
code number or number of legal documents of the organization, head office address for

institutional shareholders; number of shares and time of share registration of each shareholder, -
total number of shares of the whole group of shareholders and ownership ratio in the total

number of shares of the company; issue to be inspected, purpose of inspection;

d. Recommend issues to be included in the agenda of the General Meeting of Shareholders.
The recommendation must be in writing and sent to the Company at least 03 (three) working
days before the opening date. The recommendation must clearly state the name of the
sharecholder, the number of each type of share of the shareholder, and the recommended issue
to be included in the agenda; :

. e. Other rights under the law and this Charter.

Article 14. Obligations of shareholders Ordinary shareholders have -the followmg
obligations:

1. Comply with the Company s Charter and internal regulatlons abide by Resolutions and

Decisions of the General Meeting of Sharcholders and the Board of Directors.

2. Pay in full and on time for the shares committed to purchase.

3. Not to withdraw the capital contributed by ordinary shares from the company in any
form, except where the company or another person repurchases the shares. In case a
shareholder withdraws part or all of the contributed share capital contrary to the provisions of
this clause, that shareholder and the person with related interests in the company must be
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jointly liable for the debts and other property obligations of the company to the extent of the
value of the withdrawn shares and the incurred damages. |

4., Provide the correct address when registering to buy shares. If a shareholder changes their
permanent address, they must promptly notify the company to update the shareholder register.
The company is not responsible for the shareholder not receiving the Notice of invitation to
the General Meeting of Shareholders in cases where the shareholder does not provide the
correct address, does not notify when there is a change of permanent address and the Company
has written confirmation from the mail delivery service provider that the Notice of invitation
to the meeting cannot be delivered to the address provided by the shareholder.

5. Keep confidential the information provided by the Company in accordance with the
company's Charter and the law; only use the provided information to exercise and protect their
lawful rights and interests; strictly prohibit the dissemination, copying, or sending of
information provided by the Company to other organizations or individuals.

6. Take personal responsibility when actlng in the name of the Company in any form to
perform one of the following acts:

a. Violating the law;

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

¢. Paying unmatured debts in advance of potential financial risks to.the Company.

7. Attend the General Meeting of Shareholders and exercise voting rights through the
following forms: : :

a) Attend and vote directly at the meeting; _

b) Authorize other individuals or organizations to attend and vote at the meeting;

¢) Attend and vote via online conferences, electronic voting, or other: electromc forms;

d) Send voting slips to the meeting via mail, fax, or email; ‘

8. Fulfill other obligations under current laws.

Article 15: General Meeting of Shareholders.

- 1. The General Meeting of Shareholders, comprising all shareholders with voting rights, is
the highest authority of the Company. The Annual General Meeting of Shareholders is held
once a year and within four (04) months from the end of the financial year. The Board of
Directors.may decide to extend the Annual General Meeting of Shareholders in necessary
cases, but not exceeding 06 months from the end of the financial year. In addition to the anmual
meeting, the General Meeting of Shareholders may hold extraordinary meetings, The venue
of the General Meeting of Shareholders is defined as the place where the chairperson attends
the meeting and must be within the territory of Vietnam.

2. The General Meeting of Shareholders passes decisions within its competence by voting
at the meeting or collecting written opinions in accordance with the law.

3. The Board of Directors convenes the Annual General Mecting of Shareholders and selects
a suitable venue. The Annual General Meeting of Shareholders decides on matters prescribed
in Clause 3, Article 139 of the Enterprise Law, especially approving the audited annual
financial statements and the budget for the next financial year. If the Audit Report of the
Company's annual financial statements contains material exceptions, an adverse audit opinion,



or a disclaimer of opinion, the Company must invite a representative of the approved audit
organization performing the audit to attend the Annual General Meeting of Shareholders, and
the aforementioned representative has the responsibility to attend the Company's Annual
General Meeting of Shareholders.

4, The Board of Directors must convene an Extraordinary General Meeting of Shareholders
in the following cases:

a. The Board of Directors deems it necessary for the interests of the Company;

b. The annual balance sheet, quarterly, six (06) month or audited annual financial statements
reflect that the charter capital has lost half of its value compared to the beginning of the period;

* ¢. When the remaining number of members of the Board of Directors or Supervisory Board

is less than the minimum number required by law, or the number of members of the Board of
Directors has decreased by more than one-third (1/3) compared to the number prescribed in
this Charter;

d. A shareholder or group of shareholders specified i in Clause 3, Article 13 of this Charter

requests to convene a General Meeting of Shareholders via a written petition. The petition

must state clearly the reason and purpose of the meeting, with sufficient signatures of the
relevant shareholders (the petition can be made in multiple copies and gather sufficient
signatures of all relevant shareholders); | -
¢. The Supervisory Board requests to convene a meeting if it has reasons to believe that
members of the Board of Directors or senior management seriously violate their obligations
under Atticle 165 of the Enterprise Law or the Board of Directors acts or intends to act beyond
its authority; -
* f. Other cases prescribed by law and the Company's Charter.
5. Convening an Extraordinary General Meeting of Shareholders:
" a. The Board of Directors must convene a General Meeting of Shareholders within thirty

(30) days from the date the remaining number of members of the Board of Directors or

Supervisory Board is less than the minimum number prescribed by law or upon receiving the

request specified in points d and e, Clause 4 of this Article. The Board of Directors must

convene a General Meeting of Shareholders within 60 days from the date the number of
members of the Board of Directors decreases by more than one-third (1/3) compared to the
number prescribed in this Charter;

b. If the Board of Directors fails to convene the General Meeting of Shareholders as
prescribed in point a, Clause 5-of this Article, within the next thirty (30) days, the Supervisory
Board must replace the Board of Directors to convene the General Meeting of Shareholders in
accordance with Clause 3, Article 140 of the Enterprise Law;

~ ¢, If the Supervisory Board fails to convene the General Meeting of Sharcholders as
preseribed in point b, Clause 5 of this Article, within the next thirty (30) days, the sharcholder
or group of shareholders specified in point d, Clause 4 of this Article has the right to replace
the Board of Directors and the Supervisory Board to convene the General Meeting of
Shareholders in accordance with Clause 4, Article 140 of the Enterprise Law,
In this case, the shareholder or group of shareholders convening the General Meeting of

Sharcholders may request the Business Registration Authority to supervise the sequence and
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procedures for convening, conducting the meeting, and making decisions of the General
Meeting of Shareholders if deemed necessary. All expenses for convening and conducting the
General Meeting of Shareholders will be reimbursed by the company. These expenses do not
include costs incurred by shareholders when attending the General Meeting of Shareholders,
including accommodation and travel expenses;

d. The procedures for organizing a General Meeting of Shareholders shall comply with
Clause 5, Article 140 of the Enterprise Law. '

Article 16: Rights and obligations of the General Meeting of Shareholders

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

a, Approve the annual financial statements; "Move down to point ¢, point d clause 2 Article
16 column (2) - : '

b. Approve short-term and long-term development plans and orientations of the Company,

¢. Decide the types of shares and the total number of shares of each type authorized to be
offered; decide the annual dividend rate of each type of share;

d. Elect, dismiss, and remove members. of the Board of Dlrectors and members of the
Supervisory Board; _

e. Decide on investment or sale of assets valued at 35% or more of the total asset value
recorded in the most recent financial statements of the Company;

g. Decide on amendments and supplements to the Company's Charter;

h. Decide on the repurchase of more than 10% of the total sold shares of each type

i. Review and handle violations by members of the Board of Directors and members of the
Supervisory Board causing damage to the Company and its shareholders; .

k. Decide on the reorganization and dissolution of the Company; _

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

m. Approve the Internal Governance Regulations; Operation Regulations of the Board of
Directors and the Supervisory Board; '

n. Approve the list of approved auditing firms; decide on the approved auditing firm to
inspect the Company's operations, and dismiss the approved auditor when deemed necessary;

o. Other rights and obligations as prescribed by law.

- 2. The Annual and Extraordinary General Meeting of Shareholders shall discuss and
approve the following issues:

a. Annual business plan of the Company;
~ b. Approve the audited annual Financial Statements;

¢. Report of the Board of Directors on the governance and operation results of the Boa:rd of
Directors and each member of the Board of Directors;

d. Report of the Supervisory Board on the business results of the Company, the operatlon
results of the Board of Directors, and the Director; _

e. Self-assessment report on the operation results of the Supervisory Board and its members;

f. Annual dividend payment rate for each class of shares in accordance with the Enterprise
Law and the rights attached to that class of shares. This dividend rate shall not be higher than



the rate proposed by the Board of Directors after consulting shareholders at the General
Meeting of Shareholders; : ‘

g. Number of members of the Board of Directors, Superv1sory Board;

h. Approve the list of approved Auditing Organizations; decide on the approved Auditing
Organization to inspect the company's-activities when deemed necessary;

i. Elect, dismiss, and remove members of the Board of Directors and members of the
Supervisory Board,;

j. Total remuncration, bonuses, and other benefits of the members of the Board of Directors
and Superv1sory Board, and the Remuneration Report of the Board of Directors and
Supervisory Board;k. Supplement and amend the Company Charter; '

1. Class of shares and the number of new shares to be issued for each class of shares;

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

" n. Reorganization and dissolution (liquidation) of the Company and appointment of a
liquidator;. |

o. Inspect and handle violations of the Board of Directors or Supervisory Board causing
damage to the Company and its shareholders; '

- p. Except for execution under the provisions of pomt b, Clause 3, Article 38 of this Charter,

Decide to invest or sell Company assets or branches, or purchase transactions with a value of
35% or more of the total asset value of the Company and its branches recorded in the latest
financial statements;

r. Except for execution under the provisions of point b, Clause 5, Article 38 of this Charter,
approve other transactions specified in Clause 4, Article 293 of Decree No. 155/2_020/ND -CP
dated December 31, 2020 of the Government detailing the implementation of a number of
articles of the Securities Law; ,

s. Approve Internal regulations on corporate governance; Operation regulatlons of the
Board of Directors, Operation regulations of the Supervisory Board;

t. Types, total value of bonds and timing of offerlng for convertible bonds and warrant-
llnked bonds; ‘

u. Other issues as prescribed by Law, this Charter, and other regulations of the Company

3. Shareholders are not allowed to vote in the following cases: _

a. Approving contracts specified in Clause 2 of this Article when that shareholder or a
related person to that shareholder is a party to the contract; : '
~ b. Repurchasing shares of that shareholder or a person related to that shareholder, except in
cases where the share repurchase is carried out in proportion to the ownership of all

‘shareholders or the repurchase is carried out through an order-matching transaction on the
Stock Exchange or a public tender offer in accordance with the law.

4. All resolutions and issues included in the meeting agenda must be dlscusscd and voted
on at the General Meeting of Shareholders.

* Article 17. Authorization to attend the General Meeting of Shareholders

I. Sharcholders, or authorized representatives of institutional shareholders, may directly
attend the General Meeting of Shareholders or authorize in writing one or more other



individuals or organizations to attend the meeting through one of the forms speclﬁed in Clause
3, Article 144 of the Enterprise Law.

2. The authorized representative of an institutional shareholder must be designated by the
shareholder in accordance with Article 14 of the Enterprise Law.

3. The authorization for a representative to attend the General Meeting of Shareholders must
be made in writing in accordance with civil law, must clearly state the name of the authorized
individual or organization and the number of authorized shares, and must bear signatures
according to the following provisions:

a. If the individual shareholder is the authorizer, it must bear the signature of that

‘shareholder and the individual or the legal representative of the authorized organization -

attending the meeting.

b. If the institutional shareholder is the authorizer, it must bear the signature of the
authorized representative, the legal representative of the shareholder, and the individual or the
legal representative of the authorized organization attending the meeting,

¢. In other cases, it must bear the signature of the legal representative of the shareholder and
the person authorized to attend the meeting. :

d. The person authorized to attend the General Meeting of Shareholders must submlt the
authorization document upon registration for the meeting. In the case of sub-authorization, the
meeting attendee must present the initial authorization document of the sharcholder or the
authorized representative of the institutional sharcholder (if not previously registered with the
Company) o

4, Tn cases where a lawyer signs the representative appomtment paper on behalf of the
authorizer, the appointment of the representative in this case shall only be considered valid if
the appointment paper is presented along with the power of attorney for the lawyer or a valid
copy of that power of attorney (if not previously registered with the Company). _

- 5. The voting slip of the authorized person attending the meeting w1th1n the scope of
authorization remains valid in any of the following events;

a. The authorizer has died, has limited civil act capacity, or has lost civil act capaclty,

b. The authorizer has revoked the authorization designation;

c. The authorizer has revoked the authority of the person performing the authorlzatlon This
clause shall not apply if the Company receives notice of one of the above events forty-eight
hours before the opening time of the General Meeting of Shareholders or before the meeting
is reconvened. '

Article 18: Alteration of rights.

1. The alteration or cancellation of special rlghts attached to a class of preference shares

is effective upon approval by shareholders representing 65% or more of the total voting votes -

of all attending sharcholders. A resolution of the General Meeting of Sharcholders on contents
that adversely change the rights and obligations of shareholders holding preference shares
shall only be passed if approved by attending shareholders holding 75% or more of that class
of preference shares, or approved by sharcholders holding 75% or more of that class of
preference shares in the case of passing a resolution in the form of written opinions. The
organization of a meeting of shareholders holding a class of preference shares to approve the
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aforementioned alteration of rights is only valid when "there are at least 02 shareholders (or
their authorized representatives) holding at Ieast 1/3 of the par value of the issued shares of
that class. If there is an insufficient number of delegates as stated above, the meeting will be
reorganized within the next 30 days, and the holders of shares of that class (regardless of the
number of persons and number of shares) present in person or through an authorized
representative will be considered a sufficient number of required delegates. At the separate
meetings mentioned above, the holders of shares of that class present directly or through a
representative may request a secret ballot. Each share of the same class has equal voting rights
at the above meetings." .

2. The procedure for conducting such separate meetings is carried out 31m11arly to the
provisions in Article 20 and Article 21 of this Charter.

3. Unless the terms of share issuance provide otherwise, special rights attached to classes
of shares with preferential rights regarding some or all matters related to the distribution of
profits or assets of the Company shall not be altered when the Company issues additional
shares of the same class." ‘

Article 19: Convening the General Meeting of Shareholders, meeting agenda, and
notice of General Meeting of Shareholders.

1. The Board of Directors convenes Annual and Extraordmary General Meetings of

Sharcholders. The Board of Directors convenes Extraordinary General Meetings of
Shareholders according to the cases specified in Clause 4, Article 15 of this Charter.
- 2. The convener of the General Meeting of Shareholders must perform the following
tasks: '
a. Prepare the list of shareholders eligible to participate and vote at the General Meeting of
Shareholders. The list of shareholders entitled to attend the General Meeting of Sharcholders
is made no more than 10 days before the date of sending the invitation to the General Meetmg
of Shareholders; '
b. Prepare the meeting agenda and documents as prescribed in accordance with the law and
the Company's regulations;

c. Draft resolutions of the General Meeting of Shareholders according to the expected

contents of the meeting;
~d. Determine the time and venue of the Congress;

e. Announce and send meeting invitations to the General Meeting of Shareholders to all
shareholders entitled to attend;

f. The company must disclose information on the preparatron of the hst of shareholders
entitled to attend the General Meeting of Sharcholders at least 20 days prior to the final
registration date;

g. Other tasks serving the Congress. :

3. The notice of invitation to the General Meeting of Shareholders shall be sent to all
shareholders by a method ensuring it reaches the shareholder's contact address, and
simultaneously published on the websites of the Company, the State Securities Commission,
and the Stock Exchange where the Company's shares are registered for trading. The convener
of the General Meeting of Sharcholders must send the meeting invitation nofice to all
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shareholders on the List of sharcholders entitled to attend the meeting at least 21 days before

the opening date of the meeting (calculated from the date the notice is validly sent or
dispatched). The agenda of the General Meeting of Shareholders and documents related to the

issues to be voted on at the meeting are sent to the shareholders and/or posted on the
Company's website. In cases where documents are not enclosed with the notice of the General
Mecting of Shareholders, the invitation notice 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 details of candidates in case of electing members of the Board of Directors,
members of the Supervisory Board; '

c) Voting slip;

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

4. The shareholder or group of shareholders mentioned in Clause 4, Artlcle 13 of this
Charter has the right to recommend issues to be included in the agenda of the General Meeting
of Shareholders. The recommendation must be in writing and must be sent to the Company at
least 03 working days prior to the opening date of the meeting. The recommendation must
include the full name of the shareholder, the number and class of shares of the Shareholder,
and the recommended issue to be included in the meeting agenda.

5. In case the convener of the General Meeting of Sharcholders has the right to refuse the
recommendation in Clause 4 of this Article, they must reply in writing and state the reasons at
least 02 working days before the opening date of the General Meeting of Shareholders. The
convener of the General Meeting of Shareholders may only refuse the recommendation if it
falls into one of the following cases: :

a. The proposal is sent past the deadline or is incomplete or incorrect in content as specified

in Clause 4 of this Article;

b. At the time of proposal, the shareholder or group of shareholders does not hold at least

5% or more of ordinary shares;

¢. The proposed issue does not fall within the competence of the General Meetlng of
Shareholders;

d. The proposal does not contain necessary information. :

6. The convener of the General Meeting of Shareholders must accept and include the
recommendation specified in Clause 4 of this Article into the expected agenda and content of
the meeting, except in cases specified in Clause 5 of this Article; the recommendation is
officially added to the agenda and content of the meetmg if approved by the General Meetmg
of Sharcholders.

~ Article 20: Conditions for.conducting the General Meeting of Shareholders.

1. The General Meeting of Shareholders is conducted when the number of attending

shareholders represents over 50% of voting shares. '

2. Within 60 minutes from the time set to open the Congress, in case the meeting is not

eligible to proceed as specified in Clause 1 of this Article, a second meeting invitation notice
shall be sent within 30 days from the intended date of the first General Meeting of
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Sharcholders. The second General Meeting of Shareholders is conducted when the number. of
attending shareholders represents at least 33% of voting shares.

3. If the second meeting is not eligible to proceed according to Clause 2 of this Article
within sixty minutes from the set opening time, the third General Meeting of Shareholders
shall be convened within 20 days from the intended date of the second meeting, and in this
case, the Meeting is conducted regardless of the total voting votes of the attending
shareholders. _ . _ _

4. At the proposal of the Chairperson, the General Meeting of Shareholders has the right to
change the meeting agenda sent along with the meetlng invitation notice as specified in Clause
3, Article 19 of this Charter. :

Article 21: Formalities of conducting the meetmg and votmg at the General Meeting
of Shareholders

1. On the date of organizing the General Meeting of Shareholders, before the opening of
the meeting, the Company must carry out procedures to register attending shareholders and
must perform the registration until all sharcholders entitled to attend have registered according
to the following sequence: ' :

2. Upon registering attending shareholders, the Company w111 issue to each shareholder or
authorized representative with.voting rights a voting card and/or voting slip, which records the
registration number, full name of the shareholder, full name of the authorized representative,
and the number of voting votes of that shareholder. The General Mecting of Shareholders
discusses and votes on each issue in the agenda content. Voting is conducted by voting for,
against, and abstaining. When voting at the congress, cards supporting the resolution are
collected first, cards opposing the resolution are collected later, and finally the total number .
of votes for or against is counted to decide. '

The total number of votes for, against each issue or blank votes will be announced by the
Chairperson immediately after voting on that issue.

The congress will elect from among the delegates those responsible for counting votes or
supervising vote counting, and if the congress does not choose, the Chairperson will choose
those persons. The number of members of the vote counting committee is decided by the
General Meeting of Shareholders based on the proposal of the meeting Chairperson, but not
exceeding three persons.

3. In cases where the Company organizes an onlme General Meeting of Sharcholders and '
electronic voting, sharcholders and authorized representatwes (if any) access the online
‘General Meeting of Shareholders and electronic voting system, attend, and exercise voting and
election rights,

4. Shareholders and authorized representatives of institutional shareholders or authorlzed :
persons arriving after the meeting has opened can still register and have the right to participate
and vote at the meeting immediately after registration. The chairperson has no responsibility
to pause the meeting for late-arriving shareholders to register, and the validity of voted
contents conducted before the late shareholder attends will not be altered. |

5. The Chairman of the Board of Directors acts as the chairperson or authorizes another
member of the Board of Directors to act as the chairperson of the General Meeting of



Shareholders convened by the Board of Directors; in case the Chairman of the Board of
Directors is absent or temporarily unable to work, the Vice Chairman of the Board of Directors
or a person elected by the remaining members of the Board of Directors on the majority
principle will act as the chairperson. If a chairperson cannot be elected, the Head of the
Supervisory Board shall direct the General Meeting of Shareholders to-elect the meeting

chairperson from among the attendees, and the person with the highest number of votes acts

as the meeting chairperson. The chairperson is not necessarily a member of the Board of
Directors. In other cases, the person who signed to convene the General Meeting of
Sharcholders shall direct the General Meeting of Sharcholders to elect the meeting
chairperson, and the person with the highest number of votes acts as the meeting chairperson.

The chairperson nominates one or several persons as secretaries to draft the congress
minutes, '

In case a Chairperson must be elected, the name of the nominated Chairperson and the
number of votes for the Cha1rperson must be announced. :

6. The agenda and contents of the meeting must be approved by the Genel al Meeting of

Shareholders in the opening session. The agenda must clearly and detailedly specify the time

for each issue in the meeting agenda content.
- The decision of the Chairperson regarding order, procedures, or events arising outside the
agenda of the General Meeting of Shareholders will be of the highest ruling nature. ' '

7. The Chairperson of the General Meeting of Shareholders may postpone the meeting even
when there is an sufficient number of registered delegates required without consulting the
congress, and may only postpone to another time or at another location if they realize that

a. Participating members do not have convenient seating at the congress venue;

b. The behavior of attendees obstructs, disrupts order, or risks making the meeting proceed
unfairly and unlawfully;

¢. The delay is necessary for information facilities at the venue to guarantee attending
shareholders to participate, discuss, and vote. Furthermore, the meeting Chairperson may
postpone the meeting upon unanimous agreement or request of the General Meeting of
Shareholders that already has the required number of attending delegates.

The maximum postponement time is no more than three working days from the 1ntended
opening date of the congress. The reconvened congress will only consider works that should
have been lawfully resolved at the previously postponed congress.

8. In case the chairperson postpones or temporarily suspends the General Meetmg of

Sharcholders contrary to the provisions of Clause 7 of this Article, the General Meeting of
Shareholders elects another person from the attendees to replace the chairperson in directing
the meeting until the end, and all resolutions passed at that meetlng take effect for
1mp1ementat10n '

9. The Chairperson or Secrefary of the general meeting of shareholders may conduct
activities they deem necessary to govern the General Meeting of Shareholders validly and
orderly, or to enable the meeting to reflect the desires of the majority of attendees.

10. The Board of Directors or the meeting chairperson méty reqliire shareholders or

authorized representatives attending the General Meeting of Shareholders to undergo checks



or security measures deemed appropriate by the Board of Directors; require competent
authorities to maintain meeting order; In case a shareholder or authorized representative fails
to comply with the aforementioned checking regulations or security measures, the Board of
Directors, after careful consideration, may refuse or expel the mentioned sharcholder or
representative from participating in the Congress.

11. The Board of Directors or the meeting chairperson, after carcful consideratidn, may take
measures deemed appropriate to: :

a. Adjust the number of people present at the main venue of the General Meeting of
Shareholders;

b. Ensure safety for everyone present at that location;

¢. Facilitate shareholders to attend (or continue attending) the congress. The Board of
Directors -or meeting chairperson has full authority to change the aforementioned measures
and apply all measures if the Board of Directors deems necessary. Applled measures can be
issuing entry passes or using other alternative selection forms.

12. In cases where the aforementioned measures are applied at the General Meetmg of
Shareholders, the Board of Directors or meeting chairperson, when determmmg the congress
venue, may: '

a. Notify that the congress will be conducted at the venue stated in the notlce and the
meeting chairperson will be present there (Main venue of the congress); :

b. Arrange and organize so that shareholders or authorized representatives unable to attend
the meeting under this Clause or those wishing to participate at a location different from the
Main venue of the congress can simultaneously attend the congress.

The notice on organizing the general meeting of sharcholders does not need to detail
organizing measures under this Clause.

13. In this Charter (unless circumstances demand otherwise), any sharcholder will be
considered attending the congress at the Main venue of the congress.

14, The Company must organize a meeting of the General Meeting of Shareholders at least
once a year. The Annual General Meeting of Shareholders cannot be organized in the form of
eollectmg written opinions. -

Article 22: Passing Resolutions of the General Meeting of Shareholders.

1. Except for cases specified in Clauses 2, 3 and 4 of this Article and Clause 1, Article 18,
other resolutions and decisions of the General Mecting of Shareholders are passed when
approved by a number of shareholders representing at least 51% (fifty-one percent) of the total
voting votes of all voting shareholders attending the meeting directly or through an authorized
representative.” Approving the annual financial statements.

a. Short-term and long-term development plans of the company. "Elect, dismiss, and replace
members of the Board of Directors and Supervisory Board and approve the Board of Directors'
appointment of the Director. :

2. Decisions of the General Meeting of Shareholders related to amendments and
supplements to the Charter, classes of shares and total number of shares of each class, Changes
in industry, profession and business fields, Changes in corporate management organizational
structure, merger, reorganization and dissolution of the Company, investment projects or



transactions, sale of Company assets or branches, or purchase transactions executed by the
Company or its branches valued at 35% or more of the total asset value of the Company and
its branches calculated according to the latest audited accounting books shall only be passed
when 75% or more of the total voting votes of voting shareholders present directly or through
authorized representatives at the General Meeting of Shareholders approve, except for cases
speelﬁed in Clauses 3, 4, 5 and 6 of this Article.

3. Voting to elect members of the Board of Directors and the Supervisory Board must be |
carried out on the principle.of cumulative voting, whereby each shareholder has a total number
of voting votes corresponding to the total number of shares owned multiplied by the number -

of members to be elected of the Board of Directors or Supervisory Board, and the sharcholder
has the right to accumulate all or part of their total votes for one or some candidates. The
elected members of the Board of Diréctors or members of the Supervisory Board are
determined by the number of votes calculated from highest to lowest, starting from the
candidate with the highest number of votes until the prescribed number of members in the
company's Charter is reached. In case 02 or more candidates achieve the same number of votes
for the final member of the Board of Directors or Supervisory Board, a revote will be

conducted among the candidates with equal votes or selected according to criteria specified in -

the election regulations. _

4, In case of passing resolutions in the form of collecting written opinions, the resolution of
the General Meeting of Sharcholders is passed if approved by a number of shareholders
owning over 50% of the total voting votes of all shareholders with voting rights.

Article 23: Authority and formalities for collecting written oplmons of shareholders to
pass decisions of the General Meeting of Shareholders.

The authority and formalities for collecting written. opinions of shareholders to pass
decisions of the General Meeting of Shareholders are implemented accordmg to the followmg
provisions:

1. The Board of Directors has the right to collect wrltten opinions of sharcholders to pass
decisions of the General Meeting of Shareholders at any time if deemed necessary for the
interests of the company, except for the cases specified in Clause 2, Article 147 of the
Enterprise Law.

2. The Board of Directors must prepare the opinion collection shp, draft decision of the

General Meeting of Shareholders, and explanatory documents for the draft decision. The .
opinion collection slip accompanied by the draft decision and explanatory documents must be

sent by a guaranteed method reaching the permanent address of each shareholder; The Board

of Directors must ensure to send and publish documents to shareholders within a reasonable | |

time for voting consideration and must send them at least 10 (ten) days before the deadline for
receiving opinion slips. The preparation of the list of sharcholders sent opinion collection slips
complies with the provisions of Clause 1 and Clause 2, Article 141 of the Enterprise Law."

3. The opinion collection slip must have the following main contents:

a. Name, head office address, number and date of issuance of the Enterprise Registration
Certificate, place of business registration of the oompany,

b. Purpose of collecting oplmons,
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c. Full name, permanent address, nationality, Identity Card number, Passpoft or other legal
personal authentication of individual shareholders: name, permanent address, nationality,
establishment decision number or business registration number of the sharcholder or
authorized representative of the institutional shareholder; number of shares of each type and
number of voting votes of the shareholder: |

d. Issues needing to collect opinions to pass decisions;

e. Voting options including approve, disapprove, and abstain;

f. Time limit for the answered opinion slip to be sent back to the company;.

g. Full name, signature of the Chairman of the Board of Directors

4, The answered opinion collection slip must bear the signature of the individual
shareholder, ‘or the legal representative of the institutional sharcholder, or the authorized
individual, or the legal representative of the authorized organization.

Shareholders can send the answered opinion slip to the Company via ma11 fax, or email
aceordlng to the following provisions:

a. In case of sending by mail, the answered opinion slip must bear the signature of the

individual shareholder, the authorized representative, or the legal representative of the

institutional shareholder.

The opinion slip sent to the company must be enclosed in a sealed envelope and no one has
the right to open it before vote counting.

b. In case of sending via fax or email, the opinion slip sent back to the Company must be
kept confidential until the time of vote counting.

c. OplIllOIl slips sent back to the company after the specified deadline in the content of the
opinion slip, or that have been opened in case of sending by mail, or disclosed in case of

sending via fax or email, are considered invalid. An unreturned opinion slip is considered as a '

non-voting slip. .
5. The Board of Directors organizes vote counting and makes a vote countmg minutes under

the witness of the Supervisory Board or a shareholder not holding a company management

position, The vote counting minutes must have the following main contents:

a. Name, head office address, enterprise code

b. Purpose and issues needing to collect opinions to pass the resolution;

¢. Number of sharcholders with total voting votes having participated in voting,
distinguishing between valid voting votes and invalid voting votes, voting submission method,
accompanied by an appendix listing shareholders participating in voting;

d. Total number of approving, disapproving, and abstaining votes for each issue;

e. Passed issues and corresponding approval voting ratio;

f, Full names, signatures of the Chanman of the Board of Directors, the vote~count1ng
supervisor, and the vote counter.

 Members of the Board of Directors, the vote eounter, and the vote-counting supervisor must

bear joint responsibility for the truthfulness and accuracy of the vote counting minutes; bear

joint responsibility for damages arising from decisions passed due to untruthful or inaccurate -

vote counting.
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6. The vote counting minutes and the Resolution must be posted on the Company's website
within twenty-four (24) hours from the completion of vote counting.

7. The answered opinion collection slips, vote counting minutes, the full text of the passed
resolution, and related documents enclosed with the opinion slip must all be archived at the
head office of the company;

- Article 24: Resolutions, minutes of the General Meeting of Shareholders.

1. Meetings of the General Meeting of Shareholders must be recorded in minutes and can
be audio recorded or recorded and stored in other electronic forms. Minutes must be made in
Vietnamese, can additionally be made in a foreign language, and must have the following main
confents:

a.Name, head office address, enterprise code;

b. Time and venue of the General Meeting of Shareholders;

¢. Meeting agenda and contents;

- d. Full names of the chairperson and secretary;

e. Summary of the meeting proceedings and statements made at the General Meetlng of
Shareholders regarding each issue in the meeting agenda;

f. Number of shareholders and total voting votes of attending shareholders, an appendix of
registered shareholders, sharcholder representatives attending the meeting with corresponding
numbers of shares and votes; T :

g. Total voting votes for each voting issue, clearly specifying voting methods, total valid

and invalid votes, approving, disapproving, and abstaining votes; the corresponding

percentage over total voting votes of attending shareholders;
* h. Passed issues and corresponding approval voting ratio;

i. Full names, signatures of the chairperson and secretary. In case the chairperson or

secretary refuses to sign the meeting minutes, the minutes are valid if signed by all other
members of the Board of Directors attending the meetmg and containing full contents as
specified in this clause. The meeting minutes must clearly state the chairperson's or secretary's
-refusal to sign. : '

2. Resolutions and minutes of the General Meeting of Shareholders must be completed and
approved before the end of the meeting. The chairperson and secretary of the meeting or
another person signing the meeting minutes must be jointly responsible for the truthfulness
and accuracy of the minutes' contents. :

3. Resolutions and minutes made in Vietnamese and a foreign language have the same legal

validity. If there are discrepancies in contents between the Vietnamese and foreign language

minutes, the contents in the Vietnamese minutes shall apply.
4, Resolutions and minutes of the General Meeting of Shareholders must be fully published

on the Company's website, the portal of the State Securities Commission, and the Stock .

Exchange within twenty-four (24) hours from the date they are approved by the General
Meeting of Shareholders and in accordance with the Enterprise Law,

5. Resolutions and minutes of the General Meeting of Shareholders along w1th other
attached appendices (if any) publicly announced on the Company's website, the portal of the
State Securities Commission, and the Stock Exchange are considered authentic evidence of



the work conducted and the voting of shareholders at the General Meeting of Shareholders,
unless an objection regarding the minutes' content is raised according to proper procedures
within ten days from sending the minutes. : :

6. Resolutions, minutes of the General Meeting of Shareholders, the appendix list of-
shareholders registered to attend the meeting, and related documents sent with the meeting
invitation notice must be stored at the company's head office.

Article 25: Request to annul Resolutions of the General Meeting of Shareholders.

Within ninety days from the receipt of the minutes of the General Meeting of Sharcholders
or the minutes of the results of counting written opinions of the General Meeting of
Sharcholders, a shareholder or a group of shareholders specified in Clause 2, Article 115 of
the Enterprisc Law has the right to request a Court or Arbitration to review and annul a
resolution or part of the resolution of the General Meeting of Shareholders in the following
cases: 7 .

1. The sequence and procedures for convening the meeting and issuing decisions of the
General Meecting of Sharcholders seriously violate the provisions of the Enterprise Law and
the company's Charter, except in cases specified in Clause 2, Article 26 of this Charter.

2. The resolution content violates the law or this Charter. "In case a decision of the General -
Meeting of Shareholders is annulled according to the decision of a Court or Arbitration, the
convener of the annulled General Meeting of Sharcholders may consider re- organizing a
meeting of the General Meeting of Shareholders within 60 days accordmg to the sequence and
procedures prescribed in the Enterprise Law and this Charter.

Article 26. Effectiveness of resolutions, decisions of the General Meeting of
Shareholders _ '

1. Resolutions and decisions of the General Meeting of Shareholders take éffcct from the
date they are passed or from the effective time stated in such resolutions or decisions.

2. Resolutions and decisions of the General Meeting of Shareholders passed by 100% of
the total voting shares arc lawful and effective even if the sequence and procedures for passing
such resolutions and decisions were not strictly implemented according to this Law and the
company's Charter. :

3, If a shareholder or a group of sharcholders requests a Court or Arb1trat1on to annul
resolutions or decisions of the General Meecting of Shareholders according to Article 25 of this
Charter, such resolutions or decisions remain valid for execution until the decision of the Court
or Arbitration annulling that resolution takes effect, except in cases where provisional urgent
measures are applied according to the decision of competent authorities.

CHAPTER VII
BOARD OF DIRECTORS

Article 27: Nomination and candidacy for members_ of the Board of Directors

1. In case candidates have been identified in advance, information related to candidates for
the Board of Directors shall be included in the documents of the General Meeting of
Shareholders and published at least twenty-one (21) 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 have written
commitments on the truthfulness, accuracy, and reasonableness of the published personal
information and must commit to petform their duties honestly if elected as a member of the
Board of Directors. Information related to candidates for the Board of Directors to be
published includes the following minimum contents:

a. Full name, date of birth;

b. Educational level,

¢. Professional qualifications;

- d. Working experience;

e. Companies in which the candidate is holding the posmon of member of the Board of

Directors and other managerial titles; '
- f. Interests related to the Company and the Company's related parties (if any);

g. Full name of the shareholder or group of shareholders nominating that candidate (if any);

h. Other information (if any). _

2. Shareholders or a group of shareholders holding at least 5% of the voting shares for a
continuous period of at least six months have the right to aggregate their voting rights to
‘nominate candidates for the Board of Directors. A shareholder or a group of shareholders
holding less than 10% of the voting shares for a continuous period of at least six months is
entitled to nominate one member; a shareholder or a group of shareholders holding from 10%
to less than 30% is entitled to nominate two members; from 30% to less than 50% is entitled
to nominate three members; from 50% to less than 65% is entitled to nominate four members
from 65% or more is entitled to nominate up to the required number of members.

3. In case the number of candidates for the Board of Directors through nomination and

candidacy is still insufficient, the incumbent Board of Directors may nominate additional

candidates or organize nominations according to a mechanisim prescribed by the Company.
The nomination mechanism or the way the incumbent Board of Directors nominates

candidates for the Board of Directors must be clearly announced and must be approved by the

General Meeting of Shareholders before voting to elect members of the Board of Directors in
accordance with the law."

4, Members of the Board of Directors must meet the standards and conditions as prescrlbed
in Clause 1, Clause 2, Article 155 of the Enterprise Law and this Charter."

Article 28: Composition and term of members of the Board of Dlrectors

1. The number of members of the Board of Directors is five (05) persons and at most
eleven (11) persons. The term of the Board of Directors is five (05) years. The term of a
member of the Board of Directors shall not exceed five (05) years; a member of the Board of
Directors may be re-elected for an unlimited number of terms. An individual may only be

clected as an independent member of the Board of Directors for no more than 02 consecutive

terms. If all members of the Board of Directors end their terms at the same time, those
members shall continue to be members of the Board of Directors until new members are
clected as replacements and take over the work,
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2, The structure of members of the Board of Directors is as follows: The structure of the
Company's Board of Directors must ensure that at least one-third (1/3) of the total members
of the Board of Directors are non-executive members. The Company should minimize the
number of members of the Board of Directors concurrently holding executive titles of the
Company to ensure the independence of the Board of Directors.

a. The total number of independent members of the Board of Directors must ensure the
following regulations:

b. Having at least 01 independent member in case the company has from 03 to 05 members
of the Board of Directors;

¢. Having at least 02 independent members in case the company has from 06 to 08 members '

of the Board of Directors;

d. Having at least 03 independent members in case the company has from 09 to 11 members
of the Board of Directors. _

3. A member of the Board of Directors shall lose their membership status in case of being
dismissed, removed, or replaced by the General Meeting of Shareholders. according to the
following provisions: ' ' '

a. That member does not meet the standards and conditions to be a member of the Board of

Directors as prescribed in Article 155 of the Enterprise Law or is prohibited by law from being

a member of the Board of Dlrectors,
b. That member submits a written resignation letter to the Company's head office and is

approved;

¢. That member suffers from mental disorders and other members of the Board of Directors

have professional evidence proving that the person no longer has behavioral capacity;

d. That member is absent and does not attend meetings of the Board of Directors
contmuously for six months, and during this time the Board of Directors does not allow the
member to be absent and has ruled that the position of this person is vacant; That member is
absent from participating in the activities of the Board of Directors continuously for six
months, and during this time the Board of Directors does not allow the member to be absent
and has ruled that the position of this person is vacant, except in cases of force majeure;”

e. That member is replaced, dismissed, or removed according to the declslon of the General
Meeting of Shareholders;"

f. Other cases as prescribed by law and this Charter.

4, The Board of Directors must convene a General Meeting of Shareholders to elect-

additional members of the Board of Directors in the following cases:

a. The number of members of the Board of Directors is reduced by more than one-third
compared to the number prescribed in the Company's Charter. In this case, the Board of
Directors must convene a meeting ofthe General Meeting of Shareholders within 60 days from
the date the number of members is reduced by more than one-third,; |

b. The number of independent members of the Board of Directors decreases, not ensuring
the number as prescribed in Clause 2 of this Article; |
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¢. Except for the cases specified in point a and point b of this clause, the General Meeting
of Shareholders elects new members to replace the members.of the Board of Directors who
have been dismissed or removed at the latest meeting.

5. The appointment of members of the Board of Directors must be disclosed in accordance
with the provisions of the law on securities and the securities market. -

6. Members of the Board of Directors do not necessarily have to hold shares of the
Company.

7. A member of the company's Board of Directors cannot simultaneously be a member of
the Board of Directors at more than 05 other companies.

Article 29: Powers and obligations of the Board of Directors

1. Business operations and affairs of the Company shall be subject to the management or
direction of the Board of Directors. The Board-of Directors is the body with full authority to
exercise all rights and obligations of the Company except for those falllng under the authorlty
of the General Meeting of Sharcholders.

2. The Board of Directors is responsible for supervising the Director and other
management personnel,

3. Therights and obligations of the Board of Directors are prescribed by law, this Charter, -

the internal regulations of the Company and decisions of the General Meeting of Shareliolders.
Specifically, the Board of Directors has the following powers and obligations:"
a. Decide on production and business development strategies, plans and annual budgets;
b. Determine operational objectives based on strategic objectives approved by the General
Meeting of Sharcholders; : : :
¢. Appoint and dismiss company management personnel upon the proposal of the Director
and decide their salary levels; -
~ d. Decide on the organizational structure of the Company;
e. Resolve complaints of the Company against management personnel as Well as decide to
select representatives of the Company to resolve issués related to legal proceedmgs against
-such management personnel;
f. Propose the types of shares and total number of shares authorized to be offered of each
typez ’ )
- g, Decide to sell unsold shares within the number of shares authorized to be offered of each
type; decide on raising additional capital in other forms;
h. Propose the issuance of bonds, convertible bonds into shares and warrants allowing
owners to buy shares at a predetermined price;"
i. Decide on the offering price of bonds, shares and convertible securities;"
j. Decide to repurchase shares in accordance with the provisions of Clause 1 and Clause 2,
Article 133 of the Enterprise Law;

k. Appoint, dismiss, or remove the Director or management personnel or representative of '
the Company when the Board of Directors considers that it is for the highest benefit of the -

Company. Such removal must not be contrary to the contractual rights of the removed persons
(if any); | | |
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1. Decide on investment plans and investment projects within its authority and limits as
prescribed by law;

m. Decide on market development, marketing and technology solutions;

n. Propose the annual dividend rate and determine the interim dividend rate; organize the
payment of dividends;

0. Propose the reorganization or dissolution and bankruptcy of the Company;

- p. Decide to promulgate the Operation Regulations of the Board of Directors, Internal
regulations on corporate governance after being approved by the General Meeting of
Shareholders; Regulations on information disclosure of the company;

q. Other rights and obligations under the Enterprise Law, Securities Law, other provisions
of law and this Charter.

4. The following mattérs must be approved by the Board of Directors:

a. Establish branches or representative offices of the Company;

b. Establish subsidiaries of the Company;

- ¢. Within the scope provided in Clause 2 Article 153 of the Enterprise Law and except for
cases provided in Clause 2 Article 138, Clause 1, Clause 3 Article 167 of the Enterprise Law
and Clause 4, Clause 5 Article 38 of this Charter which must be approved by the General
Meeting of Shareholders, the Board of Directors from time to time decides on the execution,

amendment and cancellation of major contracts of the Company (including contracts for

purchase, sale, merger, company takeover and joint venture);"
d. Appoint and dismiss persons authorized by the Company as commerclal representatives
and Lawyers of the Company;

e. Borrowing and executing mortgages, guarantees, Warrantles and indemnities of the
Company, except for cases provided in Clause 4 Article 38 of this Charter which must be -

approved by the General Meeting of Shareholders;"

- f. Investments not included in the business plan and budget exceedmg 10% of charter

capital or investments exceeding 10% of the value of the annual business plan and budget,
except for cases falling under the deciding authority of the General Meeting of Shareholders
as prescribed in Article 16 of this Charter; :

g. Purchasing or selling shares of other companies established in Vietnam or abroad,;

h. Valuation of assets contributed to the Company other than cash relating to the issuance
of shares or bonds of the Company, including gold, land use rights, intellectual property rights,
technology and technological know-how; |

i. The company purchasing or revoking no more than 10% of each class of shares; total

shares of each class that have been offered for sale within 12 (twelve) months. In other cases,
‘share repurchase shall be decided by the General Meeting of Shareholders;

j. Business issues or transactions that the Board demdes require approval within its powers
and responsibilities; '

k. Decide the price for repurchasing or revoking shares of the Company. _

5. The Board of Directors must report to the General Meeting of Sharcholders on its
activities, specifically regarding the supervision of the Board of Directors over the Director
and other management personnel during the financial year, If the Board of Directors fails to
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submit the report to the General Meeting of Shareholders, the Company's annual financial
statements will be considered invalid and not yet approved by the Board of Directors."

6. Unless otherwise provided by law and the Charter, the Board of Directors may authorize
subordinate employees and management personnel to represent and handle works on behalf of
the Company."

7. Members of the Board of Directors (excluding authorized alternate representatives) are

entitled to receive remuneration for their work in the capacity as members of the Boatd of

Directors. The total remuneration for the Board of Directors will be decided by the General
Meeting of Shareholders. This remuneration will be divided among members of the Board of
Directors as agreed within the Board of Directors or divided equally if no agreement can be
reached.

8. The total amount of remuneration paid to members of the Board of Directors (and the
remuneration amount for each meémber) must be detailed in the Company's annual report,

9. A member of the Board of Directors holding an executive position (including the position

of Chairman) or performing other works which, in the opinion of the Board of Directors, fall

outside the scope of normal duties of a member of the Board of Directors, may be paid

additional remunperation in the form of a lump sum payment per occurrence, salary,

commission, percentage of profit, or other forms as decided by the Board of Directors."

10. Members of the Board of Directors have the right to be reimbursed for all travel,
accommodation, and other reasonable expenses they incur while carrying out their
responsibilities as members of the Board of Directors, including expenses incurred in attending
meetings of the Board of Directors or the General Meeting of Shareholders."

Article 30: Chairman of the Board of Directors.

1. The Chairman of the Board of Directors is elected, dismissed, or removed by the Board
of Directors from among its members. The Chairman of the Board of Dzrectors shall not
concurrently hold the position of Director of the Company.

2. The Chairman of the Board of Directors is responsible for preparing the agenda,
documents, convening and chairing the General Meeting of Shareholders and meetings of the
Board of Directors, and concurrently holds other rights and responsibilities prescrlbed in
Clause 3, Article 156 of the Enterprise Law and this Charter.

3, The Chairman of the Board of Directors must be responsible for ensurmg that the Board
of Directors sends the annual financial statements, company operation reports, audit reports,
and inspection reports of the Board of Directors to Shareholders at the General Meeting of

Shareholders.

4. Tn case the Chairman of the Board of Directors is absent or unable to perform their duties,
they must authorize in writing another member to exercise the rights and obligations of the
Chairman of the Board of Ditectors according to the principles prescribed in this Charter, If
there is no authorized person or the Chairman of the Board of Directors dies, goes missing, is
detained, is serving a prison sentence, i$ subject to administrative handling measures at a
compulsory drug rehabilitation center or a compulsory educational institution, absconds from
their place of residence, is restricted or loses civil act capacity, has difficulties in cognition and

behavioral conirol, is banned by a Court from holding certain positions, practicing certain
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professions or doing certain jobs, the remaining members shall elect one of the members to

hold the position of Chairman of the Board of Directors on the principle of approval by a-

majority of the remaining members until a new decision is made by the Board of Directors.

5. In case the Chairman of the Board of Directors submits a resignation letter or is
dismissed, removed or replaced for any rcason, the Board of Directors must elect a
replacement within ten days from the date of receiving the resignation letter or being
dismissed, removed, or replaced." ' '

Article 31: Alternate members of the Board of Directors.

1. A member of the Board of Directors (not being an authorized alternate representative for
such member) may appoint another member of the Board of Directors, or a person approved
by the Board of Directors and willing to perform this duty, to be their alternate and has the
right to dismiss such alternate.

2. An alternate member of the Board of Directors has the right to receive notices of meetings
of the Board of Directors and of sub-committees under the Board of Directors of which the

appointing person is a member, has the right to participate and vote at meetings when the

appointing member of the Board of Directors is absent, and is authorized to perform all
functions of the appointer as a member of the Board of Directors in the event the appointer is
absent. This alternate member does not have the right to receive any remuneration from the
Company for their work as an alternate member of the Board of Directors. However, the
Company .is not obligated to send notices of the aforementloned meetmgs to an alternate
member of the Board of Directors who is not present in Vietnam. -

3. The alternate member shall have to relinquish their status as an alternate member of the
Board of Directors in case the person appointing them is no longer a member of the Board-of
Directors. In the event a member of the Board of Directors reaches the end of their term but is
reappointed or deemed to be reappointed at the same General Meeting of Sharcholders at

which such member vacates the office due to term expiration, the appointment of the alternate

member made by this person immediately pl‘lOI‘ to the expiration of the term shall continue to
be valid after the member is reappointed.

4, The appointment or dismissal of an alternate member must be made by the member of -

the Board of Directors appointing or dismissing the alternate by written notice signed and
submitted to the Company or in other forms approved by the Board of Directors.

5. Except for other provisions stated in this Charter, an alternate member shall be considered
as a member of the Board of Directors in all respects and shall bear personal responsibility for
their acts and errors without being deemied as an agent executing the authorization of the
member of the Board of Directors who appointed them.

 Article 32: Meetings of the Board of Directors.

1. If the Board of Directors elecis a Chairman, the first meeting of the term of the Board of
Directors to elect the Chairman and make other decisions within its authority must be

conducted within seven working days from the date of concluding the election of the Board of

Directors for that term. This meeting is convened and chaired by the member with the highest
number of votes or the highest percentage of votes. In case there is more than one member



with the highest and equal number of votes, the members shall elect, on a majorrty basis, one
among them to convene the meeting of the Board of Directors, |

2. Regular meetings: The Chairman of the Board of Directors must convene meetmgs of
the Board of Directors, prepare the agenda, time, and venue of the meeting at least seven days

before the intended meeting date. The Chairman may convene a meeting whenever deemed

necessary, but must meet at least once every quarter.
3. Extraordinary meetings: The Chairman must convene a meetmg of the Board of
Directors, and cannot delay without justifiable reasons, when one of the following subjects

requests in writing, stating the purpose of the meeting and the issues to be discussed and

decided within the authority of the Board of Directors:"

a. The Director or at least five other management personnel;

b. At least two members of the Board of Directors;

¢. The Chairman of the Board of Directors;

d. The Supervisory Board,;

e. An independent member of the Board of Directors.

4. The Chairman of the Board of Directors must convene a meetmg of the Board of
Directors within 07 working days from the.date of receiving the request specified in Clause 3

of this Article. If the Chairman of the Board of Directors fails to accept convening the meeting

upon tequest, the Chairman must bear responsibility for damages occurring to the company;
the persons requesting the organization of the meeting mentioned in Clause 3 of this Article
have the right to replace the Chairman of the Board of Directors to convene the meeting of the
Board of Directors. _ :

5. Upon the request of the approved audit organization performing the audit of the
Company's financial statements, the Chairman of the Board of Directors must convene a
meeting of the Board of Directors to discuss the audit report and the situation of the Company."

6. Meeting venue: Mectings of the Board of Directors shall be conducted at the registered
address of the Company or other addresses in Vietnam or abroad as decided by the Chaitman
of the Board of Directors and unanimously approved by the Board of Directors.

7. Notice and meeting agenda: Notice of a meeting of the Board of Directors must be sent
in advance to the members of the Board of Directors at least five days before organizing the

meeting; members of the Board may decline the meeting invitation notice in writing, and this

refusal may have retrospective effect. The notice of the Board meeting must be made in written
Vietnamese and must fully inform the agenda, time, meeting venue, accompanied by necessary
documents regarding matters to be discussed and voted on at-the Board meeting, and voting
slips for Board members unable to attend,

The meeting invitation notice is sent by mail, fax, email, or other means, , but must ensure it
reaches the address of each member of the Board of Directors registered at the company.

8. The Chairman of the Board of Directors or the convener shall send the meeting
invitation notice and attached documents to the Supervisors as 31m1larly applicable to the
members of the Board of Directors.

9. Minimum number of atiending members: Meetings of the Board of Directors can only
be conducted and pass decisions when at least three~quarters of the members of the Board of
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Directors are present directly or through alternate representatives if approved by the majority
of the members of the Board of Directors. In case there is an insufficient number of attending
members ‘as prescribed, the meeting must be reconvened within 07 (seven) days from the
intended date of the first meeting. The reconvened meeting is conducted 1f more than half (1/2)
of the members of the Board of Directors attend.

10. Voting:

a. Except as provided in point b of this Clause, each member of the Board of Directors or
an authorized person present directly in an individual capacity at the meeting of the Board of
Directors shall have one voting vote;" |

b. A member of the Board of Directors may not vote on contracts, transactlons or proposals
in which that member or a person related to that member has an interest, and that interest
conflicts or may conflict with the interests of the Company. A Board member will not be

counted in the minimum number of delegates required to be present to organize a Board of

Directors meeting regarding decisions on which that member does not have voting rights;"

¢. According to the provisions in point d of this Clause, when an issue arises in a meeting
of the Board of Directors regarding the extent of interest of a member of the Board of Directors
or regarding the voting rights of a member, and those issues are not resolved by the voluntary
waiver of voting rights of that Board member, such arising issues shall be forwarded to the
meeting chairperson, and the ruling of the chairperson regarding all other members of the
Board of Directors shall be final, except in cases where the nature or extent of the interest of
the relevant Board member has not been fully disclosed;"

d. A member of the Board of Directors benefiting from a contract specified in pomt a and
point b of clause 5 of Article 38 of this Charter shall be con51dered as having a significant
interest in that contract;

e. Supervisors have the right to attend meetings of the Board of Directors, have the right to
discuss but do not have the right to vote." -

11. A member of the Board of Directors is considered to attend and vote at the meeting in
the following cases: _

a. Attend and vote directly at the meeting;

b. Authorize another person to attend the meeting and vote if approved by a majority of the
members of the Board of Directors;

¢. Attend and vote via online conference, electronic voting, or other similar forms;“

d. Send voting slips to the meeting via mail, fax, email;" "In case of sending voting slips to
the meeting via mail, the voting slip must be enclosed in a sealed envelope and must be
delivered to the Chairman of the Board of Directors at least one (01) hour before opening,
Voting slips may only be opened in the presence of all attendees. _

12. Disclosure of interests: A member of the Board of Directors directly or mdlrectly
benefiting from a contract or transaction that has been concluded or is planned to be concluded
with the Company, and knows they have an interest therein, shall be required to disclose the
nature of that interest at the first meeting of the Board of Directors considering the issue of
concluding this contract or transaction. If a member of the Board of Directors does not know
that they- and related persons have an interest at the time the contract or transaction is signed
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with the Company, this member of the Board of Directors must disclose the relevant interests
at the first meeting of the Board of Directors held after this member becomes aware that they
have or will have an interest in the aforementioned transaction or contract.

13. Majority voting: The Board of Directors passes resolutions and makes decisions by
following the approving opinion of a majority of the members of the Board of Directors
present and having voting rights (over 50%), except for the case specified in clause 5, Article
35 of'this Charter. In case the approving and opposing votes are equal, the vote of the Chairman
of the Board of Directors or the meeting chairperson shall be the deciding vote.

14. Meetings via telephone or other forms. A meeting of the Board of Directors may be

held in the form of a deliberation among members of the Board of Directors when all or some -

members are in different locations, provided that each member participating in the meeting
can: : ' :
a. Hear each other participating member of the Board of Directors speaking in the meetmg,
b. If desired, that person can speak to all other attending members simultaneously.
Exchanges among members can be carried out directly via telephone or by other
communication means {including the use of these means occurring at the time of adopting the
charter or in the future) or a combination of all these methods. According to this Charter, a
member of the Board of Directors participating in such a meeting is considered "present” at
that meeting. The venue of the meeting organized according to this provision is the location
where the largest group of members of the Board of Directors gathers, or 1f there is no such
group, the location where the meeting Chauperson 18 present.
15. Written resolutions: A written resolution must bear the 51gnatures of all the following
members of the Board of Directors: :
a. Members having voting rights on the resolution at the meéting of the Board of Directors;

b. The number of members present is not lower than the minimum number of members

prescribed to conduct a meeting of the Board of Directors. -

Such a resolution is valid and effective as a resolution passed by members of the Board of
Directors at a meeting convened and held customarily. The resolution may be passed by using
multiple copies of the same document if each copy contains at least one signature of a member.

16. Minutes of the Board of Directors' meeting: The Chaitman of the Board of Dlrectors or.
the meeting chairperson is responsible for preparing the minutes of the Board of Directors'
mecting in accordance with Article 158 of the Enterprise Law and sending them to the
members, and such minutes shall be regarded as authentic evidence of the work conducted at
the meetings unless there are objections regarding the contents of the minutes within ten days
from dispatch, The minutes of the Board of Directors' meeting are made in Vietnamese and
must be signed by at least the chairperson and the person taking the minutes. If the chairperson
or the minute-taker refuses to sign the meeting minutes, but if signed by all other members of
the Board of Directors attending the meeting and containing full contents as specified in clause
2, Article 158 of the Enterprise Law, these minutes are valid. ‘

17. Legal validity of actions: Actions implementing the-decisions of the Board of Directors
shall be considered legally valid even in cases where there may be errors in the election or
appointment of members of a sub-committee or the Board of Directors.
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CHAPTER VIII
DIRECTOR, OTHER MANAGEMENT PERSONNEL AND COMPANY SECRETARY

Article 33: Management apparatus structure, .
The Company shall promulgate a management system whereby the management apparatus
will be responsible to the Board of Directors. The Company has a Director, a number of Deputy

Directors and a Chief Accountant appointed by the Board of Directors. The Director and

Deputy Directors may concurrently be members of the Board of Directors, and are appointed
or dismissed by the Board of Directors by a validly passed resolution.

Article 34: Management personnel.

[. Upon the proposal of the Director and the approval of the Board of Directors, the
Company- is allowed to recruit management personnel with the necessary quantity and
standards or in accordance with the management structure and practices proposed by the Board
of Directors from time to time. Management personnel must exercise necessary dlhgence for
the Company's organizational activities to achieve the set objectives. :

2, The salary levels, remuneration, benefits, and other terms in the labor contract for the

Director shall be decided by the Board of Directors, and contracts with other management

personnel shall be decided by the Board of Directors after consulting the Director.
Article 35: Appointment, dismissal, duties and powers of the Director.

1. Appointment: The Board of Directors shall appoint a member of the Board or another

person as the Director and shall sign a contract stipulating the salary, remuneration, benefits,
and other terms related to the recruitment. Information regarding the salary, allowances, and
benefits of the Director must be reported at the Annual General Meeting of Shareholders,
presented as a separate item in the annual Financial Statements, and detailed in the Company's
annual report.

2. Term: The term of the Director is 5 years and may be reappointed for an unlimited number
of terms. The appointment may expire based on the provisions in the labor contract. The
Director must meet the standards and conditions prescribed by law, and must not be persons
prohibited by law from holding this position, i.e., minors, persons lacking behavioral capacity,
persons who have been sentenced to prison, persons serving a prison sentence, armed forces
personnel, state civil servants, and persons who have been judged to have caused the
bankruptcy of the company they previously led. ' |

3, Powers and duties: The Director has the following powers and responsibilities:

 a. Implement resolutions of the Board of Directors and the General Meeting of
- Shareholders, business plans and investment plans of the Company that have been approved
by the Board of Directors and the General Meeting of Shareholders; '

b. Decide on all issues not requiring a resolution of the Board of Directors, 1nclud1ng acting
on behalf of the company to sign financial and commercial contracts, organizing and operating
the daily productlon and business activities of the Company according to the best management
practices;
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¢. Recommend the number and types of management personnel the company needs to hire
for the Board of Directors to appoint or dismiss when necessary to apply activities as well as

good management structures proposed by the Board of Directors, and advise the Board of

Directors to decide on the salary levels, remuneration, benefits, and other terms of the labor
contracts of management personnel. The Company's Director has the right to appoint titles
from Head of Department or equivalent downwards and report in writing to the Board of
Directors;

d. Report to the Board of Directors before deciding on the number of employees, salary
levels, allowances, benefits, appointment, dismissal, and other terms related to the labor
contracts of employees in the Company, except for titles under the authority of the Board of
Directors;

e. Before December 31 every year, the Director must submit to the Board of Directors for
approval a detailed business plan for the next financial year on the basis of meeting appropriate
budget requirements as well as the annual financial plan;"

f. Implement the annual business plan approved by the General Meeting of Shareholders
and the Board of Directors; ' | -

g. Propose measures to improve the operations and management of the Company, '

h. Prepare long-term, annual and monthly estimates of the Company (hereinafter referred
to as estimates) to serve the long-term, annual and monthly management of the Company
according to the business plan. The annual estimate (including the balance sheet, business
operation report and projected cash flow statement) for each financial year must be submitted
to the Board of Directors for approval and must include information Spcclﬁed in the
Company's regulations;

- i, Perform all other activities as prescribed by this Charter and the Company's regulations,
resolutions of the Board of Directors, the labor contract of the Director and the law;

j- Make recommendations to the Board of Directors on the organizational structure plan and
internal management regulations of the company;" A

k. Propose a plan for paying dividends or handling business losses;

4. Reporting to the Board of Directors and shareholders: The Director is responsible to
the Board of Directors and the General Meeting of Shareholders for the implementation of
assigned duties and powers and must report to these bodies when requested.

- 5. Removal: The Board of Directors may remove the Director when two-thirds or more of
the members of the Board of Directors vote in favor (in this case, the vote of the Director is
not counted) and appoint a new Director as a replacement. The removed Director has the right
to object to this removal at the next closest General Meeting of Shareholders.

Article 36: Person in charge of Company Governance, Company Secretary.

1. The Board of Directors appoints at least one (01) person as the Person in charge of

éorporate governance concurrently acting as the company secretary to suppotrt corporate

governance activities to be conducted effectively. The term of the Person in charge of corporate
governance is decided by the Board of Directors, up to a maximum of five (05) years. The

Person in charge of Company Governance must meet the conditions and standards specified -
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in Clause 2, Article 281 of Decree 155/2020/ND-CP; and exercise the rights and obligations
under Clause 3, Article 281 of Decree 155/2020/ND-CP. _

2. When deemed necessary, the Board of Directors may appoint a person as Company
Secretary with a term and conditions decided by the Board of Directors. The Board of
Directors may dismiss the Company Secretary when necessary but not contrary to current
labor laws. The roles and duties of the Company Secretary include:

a. Support organizing meetings of the Board of Directors, Supervisory Board and General
Meeting of Shareholders under the order of the Chairman of the Board of Directors or the
Supervisory Board;"

b. Record the minutes of meetings;

¢. Advise on meeting procedures; :
~d. Provide financial information, copies of Board of Directors meeting minutes, and other
information to members of the Board of Directors and Supervisory Board"

e. Support members of the Board of Directors in exercising their a351gned rlghts and
obligations;

f. Support the Board of Directors in applymg and lmplementlng corporate governance
principles;

g. Support the company in building shareholder relations and protecting the legitimate
rights and interests of shareholders; compliance with the obligation to provide information,

disclose information, and administrative procedures;" The company secretary. is responsible

for keeping information confidential in accordance with the law and the company's Charter.

3. The Person in charge of Company Governance may concurrently hold the position of

Company' Secretaty.

- CHAPTER IX
DUTIES OF MEMBERS OF THE BOARD OF DIRECTORS, MEMBERS OF THE SUPERVISORY
BOARD, DIRECTOR AND MANAGEMENT PERSONNEL :

Article 37: Duty of care of Members of the Board of Dlrectors, Members of the
Supervisory Board, Director and management personnel,

Members of the Board of Directors, members of the Supervisory Board, Director and
management personnel entrusted with responsibilities must perform their duties honestly and
in a manner that they believe is in the best interests of the Company, and with the degree of
care that a prudent person would exercise in a samllar position and under similar
-circumstances.

Arficle 38: Duty of loyalty and avoidance of conflicts of interest.

1. Members of the Board of Directors, members of the Supervisory Board, Director and
other management personnel must disclose related interests’ in accordance with Article 164 of -

the Enterprise Law and other legal regulations.

. 2, Members of the Board of Directors, members of the Supervisory Board Dlrector and
management personnel are not allowed to use business opportunities that may bring benefits
to the Company for personal purposes; concurrently, they are not allowed to use information
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obtained thanks to their positions for personal gain or to serve the interests of other

organizations or individuals.
3. Members of the Board of Dlrectors, members of the Supervisory Board, Director and
management personnel have the obligation to notify the Board of Directors of all interests that

may conflict with the Company's interests that they may enjoy through economic legal entities,

transactions or other individuals.

Such subjects may only use those opportunities when the members of the Board of Directors -

having no related interests have decided not to pursue the matter.

4, The Company is not allowed to grant loans, guarantees, or credits to members of the
Board of Directors, members of the Supervisory Board, Director, management personnel and
their related persons or legal entities in which these persons have ﬁnancml interests, unless
otherwise decided by the General Meeting of Shareholders.

5. Contracts or transactions between the Company and one or more membets of the Board
of Directors, members of the Supervisory Board, Director, management personnel, or persons
related to them or a company, partner, association, or organization of which one or more
members of the Board of Directors, management personnel or their related persons are
members, or have related financial interests, shall not be invalidated because of such
relationships, or because such member of the Board of Directors or management personnel

was present or participated in the relevant meeting or in the Board of Directors or-
subcommittee that authorized the execution of the contract or transaction, or because their -

votes were also counted when voting for that purpose, if:" _

a. For contracts with a value of 20% or less or transactions resulting in a transaction value
arising within 12 months from the date of the first transaction having a value of less than 20%
of the total asset value recorded in the most recent financial statements, except for transactions
specified in point b, clause 3, Article 167 of the Enterprise Law that must be approved by the
General Meeting of Shareholders, the important contents of the contract or transaction as well
as the relationships and interests of the management personnel or member of the Board of
Directors, member of the Supervisory Board, Director have been reported to the Board of
Directors.” "At the same time, the Board of Directors has authorized the execution of such
contract or transaction honestly by a majority vote of the members of the Board of Directors
having no related interests;"

b. or transactions resulting in a transaction value arising within 12 months from the date of -

the first transaction having a value greater than 20% of the total asset value recorded in the
most recent financial statements or transactions specified in point b, clause 3, Article 167 of
the Enterprise Law, the important contents of this contract or transaction as well as the
relationships and interests of the management personnel or member of the Board of Directors,
member of the Supervisory Board, Director have been disclosed to the shareholders and
approved by the General Meeting of Sharcholders by the votes of shareholders having no
related interests;"”

~ ¢. Such contract or transaction is deemed fair and reasonable by an independent consulting
organization in all respects related to the shareholders of the company at the time such
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transaction or contract is authorized, adopted, or approved by the Board of Directors or the
shareholders;" ' '

d. A member of the Board of Directors is not allowed. to vote on a transacnon that brings
benefits to that member or their related persons in accordance with the Enterprise Law and
this Charter;

e. Members of the Board of Directors, members of the Supervisory Board, Director,
management personnel or their related persons are not allowed to buy or sell or trade in any
other form the shares of the Company or its Subsidiaries at the time they obtain certain
information that will affect the price of those shares while other sharcholders are unaware of
this information, : - |
6. Members of the Board of Directors, members of the Supervisory Board, Director and
other managers have the obligation to notify in writing to the Board of Directors, the
Supervisory Board, of transactions between the Company, Subsidiaries, Companies controlled
by the company holding fifty percent (50%) or more of the charter capital with that member
themselves or their related persons in accordance with the law." "For the above transactions
approved by the General Meeting of Shareholders or the Board of Directors, the public
company must disclose information about these resolutions in accordance with the securities
law on information disclosure. '

Article 39: Liability for damages and compensation.

1. Liability for damages: Members of the Board of Directors, members of the Supervisory
Board, Director and management personnel violating their obligations, duties of honesty and
care, failing to fulfill their duties with diligence, prudence and professional competence shall
be liable for the damages caused by their violations. ' - .

- 2. Compensation: The Company shall compensate those who have been, are, and may
become an involved party in claims, lawsuits, or prosecutions, that have been, are, or may be
conducted, whether civil or administrative (and not litigation carried out by the Company or
within the Company's right to initiate) if such person has been or is a member of the Board of
Directors, member of the Supervisory Board, Director, management personnel, employee or
an authorized representative of the Company (or a subsidiary of the Company), or such person
has been or is acting at the request of the Company (or a subsidiary of the Company) in the
capacity of a member of the Board of Directors, management personnel, employee or
authorized representative of another company, partner, joint venture, trust or legal entity.
Compensable expenses include: incurred costs (including attorney fees), judgment costs, fines,
payable amounts actually incurred or deemed reasonable when settling these matters within
the legal framework, provided that such person has acted honestly, carefully, diligently and
with professional competence in a manner that they believed was for the benefit or not against -
the highest interests of the Company, based on compliance with the law and without any
finding or confirmation that such person had violated their responsibilities. The Company has
the rlght to purchase insurance for such persons to avoid the aforementloned compensation
liabilities.



CHAPTER X
SUPERVISORY BOARD

. Article 40: Candidacy and nomination of members of the supervisory board

1. The candidacy and nomination for Members of the Supervisory Board are implemented

similarly to the provisions in Clause 1, Clause 2, Article 27 of this Charter. -

2. Sharcholders or a group of shareholders holding at least 5% of the voting shares for a

continuous period of at least six months have the right to aggregate their voting rights to
nominate candidates for the Supervisory Board. A shareholder or a group of shareholders
holding less than 10% of the voting shares for a continuous period of at least six months is
entitled to nominate one member; a shareholder or a group of shareholders holding from 10%
to less than 30% is entitled to nominate two members; from 30% to less than 50% is entitled
to nominate three members; from 50% to less than 65% is entitled to nominate four members;
from 65% or more is entitled to nominate up to the required number of members. .

3. In case the number of candidates for the Supervisory Board through nomination and
candidacy is insufficient, the incumbent Supervisory Board may nominate additional
candidates or organize nominations according to the provisions in the Internal Regulations on
Corporate Governance and the Operation Regulations of the Supervisory Board.

The introduction of additional candidates by the incumbent Supervisory Board must be
clearly announced before the General Mecting of Sharcholders votes to elect members of the
Supervisory Board in accordance with the law. _

Article 41: Composition of the Supervisory Board.

1. The Supervisory Board has three (03) members.

In the Supervisory Board, there must be at least one member with expertlse in ﬁnance and
accountmg " "Members of the Supervisory Board must meet the standards and conditions
prescribed in Article 169 of the Enterprise Law, must not be employees in the accounting or
finance department of the Company, and must not be members or employees of the
independént auditing firm that audited the Company's financial statements in the immediately
preceding 3 years; must not be the spouse, biological father, adoptive father, biological mother,
adoptive mother, biological child, adopted child, biological brother, biological sister, or
biological younger sibling of a member of the Board of Directors, the Director, and other
management personnel. '

2. The members of the Supervisory Board clect one (01) among them as the Head of the
Supervisory Board on a majority basis." "The Supervisory Board must have more than half of

its members permanently residing in Vietnam." "The Head of the Supervisory Board must

have a university degree or higher in finance, banking, accounting, audltmg, or a majorrelated
to the business operations of the Company.

: 3. The members of the Supervisory Board are appointed by the General Meeting of
Shareholders, the term of a Supervisor does not exceed five (05) years; a Supervisor may be
re-elected for an unlimited number of terms. '

4, The Head of the Supervisory Board has the following rights and respons1b1htles
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a. Convene meetings of the Supervisory Board and act in the capamty of the Head of the
Supervisory Board;

b. Request the Board of Directors, the Director or the General Director and other executlves
to provide relevant information to report to the members of the Supervisory Board;"

¢. Prepare and sign the report of the Supervisory Board after consultmg the Board of

Directors to submit to the General Meeting of Shareholders.

5. A member of the Supervisory Board is dismissed in the following cases:

a. No longer meeting the standards and conditions to be a Supervisor as prescribed in Article
169 of the Enterprise Law;

b. That member resigns by submitting a written notice to the Company's head office and is
approved;

¢. Other cases as prescribed by law, this Charter "

- d. Other rights and responsibilities as prescribed by law and this Charter.

6. A member of the Supervisory Board is removed in the following cases:

a. Failing to complete assigned duties and tasks;"

b. Failing to exercise their rights and obligations for six (06) consecutive months, except in
cases of force majeure;"

¢. Committing serious or repeated violations of the obligations of a Superv1sor as prescrlbed | _

by the Enterprise Law and the company's Charter. _

Article 42: Rights and obligations of the Supervisory Board.

1. The Company must have a Supervisory Board and the Supervisory Board shall have the
powers and responsibilities prescribed in Article 170 of the Enterprise Law and this Charter,
and the following powers and obligations:"

a. Propose and recommend the General Meeting of Shareholders to approve the list of
approved auditing firms, audit fees, and all matters related to the withdrawal or dismissal of
the approved auditing firm; decide on the appi‘oved auditing firm to inspect the Company's
operations when deemed necessary;"

- b. Discuss with the independent auditor the nature and scope of the audlt before
commencing the audit;

¢. Seek independent professional advice or legal counsel and ensure the participation of |

external experts with appropriate experience and professional qualifications in the Company S
work if deemed necessary; : :

d. Review the annual, semi-annual, and quarterly financial statements before submitting
them to the Board of Directors;"

e. Discuss difficulties and outstanding issues discovered from the 1nter1m or final audit
results as well as any matters the independent auditor wishes to discuss;

f. Review the management letter of the independent auditor and the feedback from the
Company's management; g

g. Review the company's report on internal control systems before the Board of Directors
approves; B

h. Review the results of internal investigations and management's feedback

i. Report at the General Meeting of Shareholders in accordance with the Enterprise Law;
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j- Bear responsibility to shareholders for its supervisory activities;

k. Supervise the financial situation of the company, the legality in the act1v1tles of members
of the Board of Directors, the Director, other managers, the coordination of activities between
the Supervisory Board, the Board of Directors, the Director, and shareholders;" '

1. If discovering violations of the law or violations of the company's Charter by members of
the Board of Directors, the Director, and other enterprise executives, must notify the Board of
Directors in Wr1t1ng within 48 hours, requesting the violator to stop the v1olat10n and take
remedial measures;'

~ m. Promulgate the Operatlon Regulations of the Supervisory Board. aﬁer approval by the
General Mecting of Sharcholders. "2. Members of the Board of Directors, the Director, and

management personnel must provide fully, accurately, and timely all information and
documents related to the management, administration, and operations of the Company upon
the request of the Supervisory Board." "The Company Secretary must ensure that all copies of -

financial information, other information provided to members of the Board of Directors,
shareholders, and copies of meeting minutes, resolutions of the General Meeting of
Shareholders, and the Board of Directors must be provided to members of the Supervisory
Board at the same time and in the same manner they are providéd to the Bo,ard of Directors
and shareholders,

3. After consulting with the Board of Directors, the Superv1sory Board may issue
regulations on meetings of the Supervisory Board and the operating methods of the

Supervisory Board." "The Supervisory Board must meet at least twice a year and a meeting is

conducted when two-thirds (2/3) or more of the Supervisors attend.

Detailed and clear minutes of the Supervisory Board's meetings must be prepared. The .

minute-taker and members of the Supervisory Board attending the meeting must sign the
meeting minutes. The meeting minutes of the Supervisory Board must be archived to
determine the responsibility of cach member of the Supervisory Board., '

The Supervisory Board has the right to request members of the Board of Directors' the
Director, and representatives of the approved auditing organization to attend and answer issues
needing clarification. '

4. The remuneration, salary, and other benefits of the members of the superv1sory board
shall be decided by the General Meeting of Shareholders.

Members of the Supervisory Board shall also be reimbursed for travel expenses hotels and
reasonable incurred costs when they participate in meetings of the Supervisory Board or
related to the Company's business operations,

CHAPTER XI RIGHT TO INSPECT COMPANY -BOOKS AND RECORDS

'Articlé 43: Right to inspect books and records.

1. Ordinary shareholders have the right, directly or through an authotized person, to send a -
written request to inspect books and records during working hours and at the head office of

the Company, specifically as follows:
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a. Ordinary shareholders have the right to review, look up and extract information on names
and contact addresses in the list of voting shareholders; request correction of their inaccurate
information; review, look up, extract or copy the Company's Charter, minutes of the General
Meeting of Shareholders and resolutions of the General Meeting of Shareholders;"

b. The shareholder or group of shareholders mentioned in Clause 3, Article 27 and Clause
2, Article 40 of this Charter has the right to review, look up, extract the minutes book and
resolutions, decisions of the Board of Directors, mid-year and annual financial statements,
reports of the Supervisory Board, contracts, transactions requiring approval by the Board of
Directors and other documents, except for documents related to trade secrets and business
secrets of the Company.” '

¢. A request for inspection by a representing lawyer or other authorized representative of
the shareholder must be accompanied by the power of attorney of the shareholder whom that
person represents or a notarized copy of this power of attorney. : -

2. Members of the Board of Directors, members of the Supervisory Board, Director, and

management personnel have the right to inspect the Company's shareholder register, list of
shareholders, and other books and records of the Company for purposes related to their -

positions, provided that this information must be kept confidential. :

3. The Company shall be required to keep this Charter and its amendments and
supplements, the Business Registration Certificate, regulatlons, documents proving asset
ownership, meeting minutes of the General Meeting of Sharcholders and the Board of
Directors, reports of the Board of Directors, Supervisory Board, annual financial statements,
accounting books, and any other documents required by law at the head office of the Company.

~ 4, Sharcholders have the right to be pr0v1ded by the Company with a free copy of the
Company's Charter.
If the company has its own websne, this Charter must be published on that Websﬂ;e

CHAPTER XII EMPLOYEES AND TRADE UNION

- Article 44: Employees and trade union.

1. The Director must prepare a plan for the Board of Directors to approve on matters related
to employment, dismissal, salary, social insurance, welfare, rewards, and. discipline for
management personnel and employees. :

2. The Director must prepare a plan for the Board of Directors to approve on matters related

to the Company's relationship with trade union organizations in accordance with the best

management standards, practices and policies, those practices and policies stipulated in this
Charter, the Company's regulations, and current legal provisions. :

CHAPTER XIII PROFIT DISTRIBUTION

Article 45: Profit distribution.
1. Pursuant to the resolution of the General Meeting of Shareholders and in accordance with
applicable laws, dividends shall be declared and paid out of the Company’s retained earnings,
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but shall not exceed the level proposed by'the Board of Directors after consultation with

sharcholders at the General Meeting of Shareholders.

2. In accordance with the Law on Enterprises, the Board of Directors may decide to pay

interim dividends if such payment is deemed appr oprlate in light of the Company’s
profitability.

3.The Company shall not pay interest on any dividend or on any amounts payable in respect
of any class of shares.

4.The Board of Directors may propose that the General Meeting of Shareholders approve
the payment of dividends, in whole or in part, in shares, and the Board of Directors shall be
responsible for implementing such resolution. .

5.Where dividends or other amounts payable in respect of any class of shares are paid in
cash, the Company shall make such payment in Vietnamese Dong and may effect payment by

cheque or payment order sent by post to the registered address of the entitled shareholder, and
any risks arising therefrom (from the sharcholder’s registered address) shall be borne by such

shareholder.

In addition, dividends or other amounts payable in cash in respect of any class of shares
may be paid by bank transfer where the Company has been provided with the shareholder’s
bank account details to enable direct transfer into the sharcholder’s account. Where the
Company has made payment in accordance with the bank details provided by the sharcholder
but such shareholder does not receive the funds, the Company shall not be liable for such
amount, | | '

The payment of dividends in respect of shares listed/registered for trading on a Stock

Exchange may be carricd out through a securitics company or the Vietnam Securities

Depository and Clearing Corporation. _
- 6.Subject to the approval of the General Meeting of Shareholders, the Board of Directors

may resolve and announce that holders of ordinary shares shall receive dividends in the form
of ordinary shares in lieu of cash dividends. Such additional shares issued for dividend
payment shall be deemed fully paid, and the value of such shares shall be equivalent to the

amount of cash dividends payable.

7.Pursvant to the T.aw on Enterprises and the Law on Securltles, the Board of Directors may
adopt a resolution to determine a specific record date. Based on such date, persons registered
as shareholders or holders of other securities shall be entitled to receive dividends, inferest,
profit distributions; shares, notices or other documents. Such record date may be the same as

or prior to the date on which such entitlements are exercised. This shall not affect the rights

and obligations of the parties in share or securities transfer transactions.

8.0ther matters relating to profit distribution shall be 1mplemcnted in accordance with

applicable laws,
' CHAPTER XIV USE OF VIGLACERA BRAND AND LOGO

Article 46: Use of brand and logo.
The Company uses the brand and logo of Viglacera Corporatlon JSC under a contract.
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CHAPTER XV |
BANK ACCOUNTS, RESERVE FUNDS,
FINANCIAL YEAR AND ACCOUNTING SYSTEM

~ Article 47: Bank accounts.

1. The Company will open accounts at V1etnamese Banks or at forelgn Banks permitted

to operate-in Vietnam. "2. Subject to prior approval of competent authorities, in necessary
-cases, the Company may open bank accounts abroad in accordance with legal provisions."

2, The Company will conduct all payments and accounting transactions through Vietnam -

dong or foreign currency accounts at banks where the Company opens accounts

Article 48: Financial year

The financial year of the Company begins on the first day of January each year and ends on
the 31st day of December of the same year." "The first financial year begins from the issuance
date of the Business Registration Certificate (or business license for conditional business lines)
and ends on the 31st day of December of that year.

Article 49: Accounting system. :

1. The accounting system the Company uses is the Vletnamese Accountmg Standards
(VAS) or another accounting system approved by the Ministry of Finance,

2. The Company prepares accounting books in Vietnamese.

The Company shall keep accounting records corresponding to the types of business

operations the Company engages in according to accounting laws and related laws.

These records must be accurate, up-to-date, systematic, and must be sufficient to prove and

explain the Company's transactions. :

3. The Company uses Vietnam dong as the currency unit used in accounting. ,

If the Company has economic transactions arising mainly in a foréign_currency, it may
~ choose that foreign currency as the currency unit in accounting, bearing responsibility for

that choice before the law and notifying the direct tax management authority, -

CHAPTER XVI ANNUAL REPORTS, FINANCIAL STATEMENTS,
RESPONSIBILITY FOR INFORMATION DISCLOSURE

- Article 50: Annual, semi-;innual and quarferly financial statements.
1. The Company must prepare annual financial statements in accordance with the law as
well as regulations of the State Securities Commission, and the statements must be audited

according to Article 52 of this Charter. The Company publishes audited annual financial
statements in accordance with the law on information disclosure in the securities market and

submits them to competent state authorities. :

2. The audited annual financial statements must include a business operation results report
reflecting truthfully and objectively the profit and loss situation of the Company during the
financial year and a balance sheet reflecting truthfully and objectively the operational situation
of the Company up to the reporting time, a cash flow statement, and notes to the financial

g P VY S

wwesNL



statements." "If the Company is a parent company, in addition to the annual financial
statements, it must also include a consolidated balance sheet on the operational situation of
the Company and its subsidiaries at the end of each financial year."

3. The Company must prepare and publish reviewed semi-annual financial statements in
accordance with legal provisions on information disclosure in the securities market and submit
them to competent state authorities. '

4, A summary of the contents of the audited annual ﬁnan01a1 statements must be sent to all

shareholders." "The audited financial statements, quarterly and semi- -annual reports of the
company must be published on the company's website.

5. Interested sharcholders are entitled to inspect or copy the audited annual financ1al
statements, semi-annual and quarterly reports during the Company's working hours, at the
Company's head office and must pay a reasonable fee for copying.. -

Article 51: Annual report The Company must prepare and publish an Annual Report in
accordance with the provisions of the law on securities and the securities market.

CHAPTER XVII COMPANY AUDIT

Article 52: Audit.

1. The Annual General Meeting of Shareholders will appoint an independent auditing
company or approve a list of independent auditing companics and authorize the Board of -

Directors to decide on selecting one of these entities to audit the Company's financial
statements for the next financial year based on terms and conditions agreed upon with the
‘Board of Directors. 7 '

2. The Company must prepare and send the annual financial statements to _the independent
auditing company after the end of the financial year. : :

3. The audit report must be attached to the annual financial statements of the Company.

4. The independent auditor performing the audit of the Company's financial statements will
be allowed to attend all meetings of the General Meeting of Shareholders and has the right to

receive notices and other information related to the meeting of the General Meeting of |

Shareholders, and has the right to express opinions at the congress on matters relating to the
audit of the Company's financial statements.

CHAPTER XVIII SEAL

Artlcle 53: Seal.

1. The seal includes a seal made at a seal engraving facﬂlty ora seal in the form of a digital
signature in accordance with the law on electronic transactions.

2. The Board of Directors will decide the type, quantity, form, and content of thc seal of the
Company, branches, representative offices of the Company (if any) and the seal is engraved in
accordance with the law. '

3. The Board of Directors and the Director use and manage the seal in accordance with
current laws.
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CHAPTER XIX
TERMINATION OF OPERATION AND LIQUIDATION

Article 54: Termination of operation. .

1. The Company may be dissolved or terminate operations in the following cases:

a. The Court declares the Company bankrupt according to current laws;

b. Early dissolution by decision of the General Meeting of Shareholders;

c. The Enterprise Registration Certificate is revoked, unless otherwise provided by the Law
on Tax Administration;"

- d. Other cases prescribed by law

2. The éarly dissolution of the Company is decided by the General Meetlng of Sharcholders |

and implemented by the Board of Directors. ‘

This dissolution decision must be notified to or seek approval from oompetent authorities
(if mandatory) as prescribed.

Article 55; Cases of deadlock among members of the Board of Dn‘ectors and
shareholders. _

Unless this Charter provides otherwise, shareholders holdmg half of the outstandmg voting
shares in electing members of the Board of Dircctors have the right to file a petition to the
court requesting dissolution on one or more of the following grounds:”

1. Members of the Board of Directors disagree on the management of the Company's
affairs, leading to a situation where the required number of votes as prescribed for the Board
of Directors to operate cannot be achieved.

. 9. Shareholders disagree and therefore cannot achieve the requ1red number of votes as

prescribed to conduct the election of members of the Board of Directors.

3. There is internal disagreement and two or more factions of shareholders are divided,

making dissolution the most beneficial option for all sharcholders.
~ Article 56: Liguidation

1. Within at least six (06) months after a decision to dissolve the Company, the Board of’

Directors must establish a Liquidation Committee consisting of three (03) members.

Two (02) members are appointed by the General Meeting of Shareholders and one (1)
member is appointed by the Board of Directors from an mdependent auditing company.” "The
Liquidation Committee will prepare its own operation regulations.” "Members of the
Liquidation Committee may be selected from among Company employees or independent
experts.

All expenses related to hquldatlon will be pr1or1tlzed for payment by the Company before
other debts of the Company.

2. The Liquidation Committee is responsibic for reporting to the busmess registration

authority on the date of establishment and the date of commencing operations.” "From that
‘moment, the Liquidation Committee will represent the Company in all matters relating to the
liquidation of the Company before the Court and administrative agenoles

3. The proceeds from liquidation will be paid in the following order:

a. Liquidation expenses;
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b. Unpaid wages, severance pay, social insurance, and other benefits of employees
according to the collective labor agreement and signed labor contracts;
¢. Taxes and tax-like payments that the Company must pay to the State;
a. Loans (if any); (Note: Original document repeats 'a)
_ b. Other debts of the Company; (Note: Original document repeatslb') The remaining balance

after paying all debts from item (2) to (¢) above will be distributed to sharcholders.

Preference shares will be given priority in payment.

CHAPTER XX
INTERNAL DISPUTE RESOLUTION

Article 57: Internal dispute resolution. :

1. If a dispute or claim arises related to the operations of the Company or to the rights and
obligations of shareholders arising from the Charter or from any rights or obligations stipulated
by the Enterprise Law or other laws, administrative regulations, or agrecments between:

a. A shareholder and the Company; '

b. A shareholder and the Board of Directors, Supervisory Board, Director or senior
management personnel. : ' _ ' ,

2. The related parties will attempt to resolve such dispute through negotiation and
mediation." "Except for disputes involving the Board of Directors or the Chairman of the
Board of Directors, the Chairman of the Board of Directors will chair the dispute resolution

process and will require each party to present factual factors related to the dispute within 10 -

working days from the date the dispute ariscs.

If the dispute relates to the Board of Dircctors or the Chairman of the Board of Directors,

any party may request a third party or appoint an independent expert to act as an arbitrator for
the dispute resolution process. '

3. If a mediation decision is not reached within six weeks from the start of the mediation
process or if the mediator's decision is not accepted by the parties, any party may refer the
dispute to Fconomic Arbitration or the Economic Court. ‘ '

4, The parties will bear their own costs related to the negotiation and mediation
procedures. Court costs will be executed according to the Court's ruling,

: CHAPTER XXI :
SUPPLEMENTATION AND AMENDMENT OF THE CHARTER

~ Article 58: Supplementation and amendment of the Charter.

1. The supplementation and amendment of this Charter must be considered and decided by

the General Meeting of Sharcholdets. : _

2. In case there are provisions of the law relating to the Company's operations that have not
been mentioned in this Charter, or in case there are new provisions of the law d_iffe_ring from
the clauses in this Charter, those legal provisions will automatically be applied and govern the
operations of the Company. ' -
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CHAPTER XXII
IMPLEMENTATION PROVISIONS

Article 59: Effectiveness.
1. This Charter consists of 22 chapters and 59 articles, promulgated in accordance with the

Resolution of the Board of Directors No. 39/V IT-HDQT dated March 31, 2026
2. This Charter is the sole and official one of the Company.
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