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CONG BO THONG TIN
INFORMATION DISCLOSURE
Kinh giti: - Uy ban Chiing khodn Nha Nuérc.
- Sé Giao dich Chirng khoan Tp.HCM.
To: - The State Securities Commission

- Ho Chi Minh City Stock Exchange

1. Tén td chirc niém yét: Céng ty C6 phan Mién Déng/Name of listed
organization: Mien Dong Joint Stock Company.

- M4 chitng khoan: MDG/Stock code: MDG.

- Trusé chinh: N3/4 Qudc 16 51, khu pho 5, phuong Long Hung, thanh phd
Dong Nai/Head office: N3/4 National Highway 51, Long Hung Ward, Dong Nai
City.

- Dién thoai: (84-251) 383 6371/ Tel: (84-251) 383 6371.
- Email:_ miendong1986@ gmail.com

2. Noi dung thong tin cong bo: (Ddi véi truong hop dinh chinh hodc thay thé
théng tin dd céng bo can gidi trinh lam ré nguyén nhdn dinh chinh hodc thay thé)/
Content of published information: (In case of correction or replacement of published
information, it is necessary to explain clearly the reason for correction or replacement).

Quy ché hoat dong ciia Hoi ddng quan trj cong ty sira d6i/ Amended Rules of
Operation of the Company's Board of Directors.

Thong tin nay dé dugc cong b trén trang thong tin dién tir cta cdng ty vao
ngdy 12/06/2026 tai duong dan: http:/www.miendong.com.vn (Muc Cong b
thong tin)/This information was published on the company's website on 12/06/2026
at the link: http://www.miendong.com.vn (Information Disclosure Section).

Chung t6i cam két céc thong tin cong bd trén ddy 1a dung sy that va hoan
toan chiu trach nhiém trudc phép lut vé& ndi dung cac thong tin dd cong b6/ We
commit that the information published above is true and are fully responsible
before the law for the content of the published information.
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QUY CHE HOAT PONG CUA HOI PONG QUAN TRI
(Ban hémh kém theo Nghj quyét sé 01/2026/NQ-DHDCDBT ngay 11/06/2026
ctia Pai hdi dong cé déng bat thiwomg niim 2026 Cong ty Cé phdn Mién Déng)
Chwong I
) QUY DINH CHUNG
Pidu 1. Pham vi diéu chinh va d6i twong Ap dung
1. Quy ché hoat dong ctia Hoi ddng quan tri quy dinh co chu td chirc nhéan sy, nguyén tic
hoat déng, quyén han, nghia vy ciia Hoi ddng quan tri va cdc thanh vién Hoi ddng quan tr
nhim hoat dong theo quy dinh tai Luét Doanh nghiép, biéu 1& cong ty, Quy ché n61 bo vé
Quén trj céng ty va céc quy dinh khdac ciia phép Iudt c6 lién quan.

2. Quy ché ndy duoc ap dung cho Hoi ddng quéan tri, céc thanh vién Hoi ddng quan tri.
Pidu 2. Nguyén tic hoat djng cia Hji ddng quan trj

1. H6i ddng quan trj lam viéc theo nguyén téc tap thé. Céc thanh vién ctia Hoi ddng quan
tri chiu trdch nhiém cd nhén v phan viéc ctia minh va ciing chju trach nhiém trude Pai hdi
dbng cb dong, tree phap luat vé cac nghi quyét, quyét dinh ctia Hoi dbng quén trj dbi véi

sy phat trién ctia Cong ty.
2. Hoi dong quén trj giao trach nhi¢m cho Tdng gidm dbe tb chire dién hanh thyc hién cdc
nghi quyét, quyét dinh ctia Hoi ddng quan tri.
Chuong IT
THANH VIEN HOI PONG QUAN TRI
Didu 3. Quyén va nghia vy cia thanh vién I_{()‘i ddng quin tri

1. Thanh vién Héi dong quan tri c6 diy di cac quyén va trach nhiém theo quy dinh ctia
Luét Doanh nghiép, Luét Chimg khodn, phép ludt lién quan va Didu 1é cbng ty, trong d6
¢6 quyén duge cung cAp céc théng tin, tai liéu vé tinh hinh tai chinh, hoat déng kinh doanh

ctia Cong ty va clia céc don vi trong Cong ty.

2. Thanh vién Hoi ddng quén tri c6 nghia vu theo quy dinh cta Ludt Doanh nghiép, biéu
18 cong ty va cac nghia vu sau:

a) Thuc hién céc nhiém vy ctia minh mot cich trung thue, cén trong vi loi ich cao nhét cua
cb d6ng va ctia Cong ty;

b) Tham dy ddy du cdc cude hop ctia T6i ddng quan trj va cd y kién v& cac vin @& dugc
dua ra thao luén;

¢) Béo cdo kip thoi, déy du véi Hoi ddng quan trj cac khoan thit lao nhin dugce tir cac cong
ty con, cong ty lién It va cac td chirc khac;

d) Béo cao Hoi ddng quan tri tai cude hop ghn nhét céc giao dich glua Cong ty, cong ty
con, cong ty khic do Cong ty nim quyén kiém soat trén 50% trd 1én vbn didu 18 v&i thanh
vién Hoi ddng quan trj va nhiing ngudi ¢6 lién quan cia thanh vién d6; giao dich gitta Céng




ty véi cbng ty trong do thanh vién Hoi ddng quan t11 la thanh vién sang lap hoac 1a ngudi
quén ly doanh nghiép trong thoi gian ba (03) nam ghn nhét trude thoi diém glao dich;

d) Thyc hign cong bd thong tin khi thyc hién giao dich cb phleu ctia Cong ty theo quy dinh
cta phap luét.

Didu 4. Quyén dugc cung cép thong tin ciia thanh vién Hi dbng quan tri

1. Thanh vién Hoi ddng quén tri c6 quyen yéu chu Téng gidm dbc, Pho Tong giam dbe,
ngudi quan ly khac trong Cong ty cung clp thong tin, tai liéu v& tinh hinh tai chinh, hoat
d6ng kinh doanh ctia Cong ty va cia don vi trong Cong ty c6 lién quan dén viéc thyc thi
nhiém vy dugc phin cdng cua thanh vién Hoi ddng quan tri néu dugc Hoi ddng quan tri
thdng qua, va nhﬁng thong tin nay khong thudc pham vi bi mét kinh doanh cta cong ty.

Ngudi duge cung cép théng tin c6 trach nhi¢m bao méit théng tin duge cung cip, st dung
dung muc dich cho cong vige dugc giao.

2. Nguoi quan ly doanh nghlep dugc yéu cAu phai cung cép kip thoi, diy du va chinh xac
théng tin, tai liéu theo yéu cAu cua thanh vién Hoi ddng quan tri. Trinh tw, thi tuc yéu chu
va cung cp théng tin dugc quy dinh chi tidt tai Quy ché noi bd vé& Quan tri cong ty.

Didu 5. S6 luwgng, nhi¢m ky va co ciu thanh vién Hoi dong quén tri
1. S luong thanh vién Hoi ddng quan trj 12 ndm (05) thanh vién.

2. Nhiém ky cta thanh vién Hi ddng quan tri khéng qua ndm (05) nédm va co thé dugc biu
lai v&i 56 nhiém ky khong han ché. M6t ca nhén chi dugc bau lam thanh vién doc 1ap Hoi
ddng quan trj ciia mdt cong ty khong qua 02 nhi¢m ky lién tuc.

3. Tmorng hop tht ca thanh vién Hoi ddng quan tri cung két thic nhiém ky thi cac thanh
vién d6 tiép tuc 1a thanh vién Hoi ddng quan tri cho dén khi c6 thanh vién mai duge biu
thay thé va tlep quan cong vigc.

4. Co chu thanh vién Hoi ddng quan tri:
Co chu Hoi ddng quan {ri ctia cong ty gbm 5 thanh vién trong do cd t6i thidu 1 thanh vién
héi ddng quén tri khong didu hanh va 1 thanh vién hoi ddng quan tri dc 1ap.
Pidu 6. Tiéu chudn va didu kién thanh vién Hdi ddng quin trj
1. Thanh vién Hoi ddng quan trj phai dap ‘mg céc tiéu chufin va didu kién sau day:
a) Khong thudc d6i tugng quy dinh tai khoin 2 Diu 17 Lut Doanh nghiép;
b) C6 trinh d§ chuyén mén, kinh nghi§m trong quan tri kinh doanh ho#c trong linh vuc,
nganh, nghé kinh doanh ctia Cong ty va khong nhét thiét phai 1a cb dong cta Cong ty, trlr
trudmg hop Pidu 1& cong ty c6 quy dinh khéc;
¢) Thanh vién Hoi ddng quéan tri Cong ty co thé ddng thoi 1a thanh vién Hoi ddng quan tri
cua cdng ty khac;
d) Tiéu chun va didu kién khac theo phéap lut va Pidu 1& cong ty.
2. Thanh vién Hoi déng quan tri doc 14p theo quy dinh tai diém b khoan 1 Pidu 137 Luit
Doanh nghiép phai dap Gng céc tiéu chufin va diéu kign sau déy:



a) Khong phai 1a ngudi dang 1am viée cho Cong ty, cong ty me hodc cong ty con ciia Cong
ty; khéng phai 1a ngudi da ting 1am viée cho Cong ty, cong ty me hodc cong ty con clia
Cong ty it nhét trong 03 nim lidn trde d6;

b) Khong phai 1a ngudi dang hudng lwong, thiy lao tir cong ty, trix cac khoan phu chp ma
thanh vién Hdi ddng quan tri duge hudng theo quy dinh;

c¢) Khdng phai 1a nguoi cd vo holdc chf‘mg, bb dé, bd nubi, me dé, me nudi, con dé, con
mibi, anh rudt, chi rudt, em rudt 1a c6 déng lém ciia Cong ty; 1a nguoi quan 1y clia Cong ty
hoiic c¢bng ty con cua Cong ty;

d) Khéng phai la ngudi trye tiép hodc gian tiép sd hitu it nhit 01% tdng s cb phin c6
quyén bidu quyét ciia Cong ty;

e) Khéng phai la ngudi di timg 1am thanh vién Hoi ddng quéan trj, Ban kiém sodt ctia Céng
ty it nhét trong 05 nim lidn truée do, tr truomg hop duge bd nhigm lién tuc 02 nhiém ky;
f) Tiéu chudn va diéu kién khéc theo phap ludt va Diéu 1& cong ty.

3) Thanh vién doc lap Hoi ddng quan trj phai thong béo voi Hoi ddng quén trj vé vige
khong con dap ing du céc tiéu chuén va didu kién quy dinh tai khoéan 2 Pidu nay va duong
nhién khong con la thanh vién djc lap Hoi ddng quén trj ké tir ngay khéng dép img du céc
tidu chudn va didu kién. Hbi ddng quan tri phai théng bo truong hgp thanh vién dbc 1ap
Hoi dong quan trl khéng con dép ving di cac tiéu chuén va diéu kién tai cudc hop Dai hoi
ddng cb déng gan nhit hoic triéu tap hop Pai hoi ddng cb dong dé bau bé sung hodc thay
thé thanh vién dfc lap FHoi ddng quan tri trong thoi han 06 thdng ké tir ngdy nhan duoc
théng béo ciia thanh vién doc lap Hoi dong quan trj ¢6 lién quan.

Pidu 7. Chit tich Hpi ddng quén tri

1. Chu tich Hgi déng quan trj do H6i ddng quén tri biu, midn nhiém, bi nhiém trong s6
cdc thanh vién Hoi dong quén tri.

2. Chni tich Héi ddng quan trj Cong ty khong duge kiém Téng gidm doc.

3. Chit tich Hoi déng quan trj ¢6 quyén va nghia vy sau day:

a) Lap chuong trinh, ké hoach hoat dong ctia Hoi d(k)ng quén tri;

b) Chuén bj chuong trinh, n6i dung, tai liéu phuc vu cudc hop; triéu tap, chu tri va 1am chu
toa cudc hop Hbi ddng quan tri;

¢) Td chirc viéc théng qua nghi quybt, quyét dinh ciia Hoi ddng quan tri;

d) Gidm sét qué trinh tb chirc thyc hién cdc nghj quyét, quyét dinh ctia Hoi ddng quén trj;
d) Chu toa cude hop Dai hdi dbng cb dong;

&) Quyén va nghia vy khac theo quy dinh ctia Ludt Doanh nghiép va Piéu I& céng ty.

4, Trucmg hop Chu tich Héi ddng quan trj c6 don tir chirc hodc bj bii nhiém, mién nhiém,
Hbi ddng quan trj phai bau nguoi thay thé trong thoi han muoi (10) ngdy ké tir ngay nhan
don tir chirc hojic bi bii nhiém, mién nhiém.

5. Truong hop Chu tich Hi dong quan tri ving mit hodc khong thé thue hién duge nhiém

vu ctia minh thi phai vty quyén bing viin ban cho m6t thanh vién khéc ciia Hoi ddng quan
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tri thuc hién quyén va nghia vu cua Chu tich Hoi ddng quén tri theo nguyén tic quy dinh
tai Didu 18 cong ty Trudng hop khong c6 nguoi duge ty quyén hogic Chu tich Hoi ddng
quén tri chét, mét tich, bi tam giam, dang chap hanh hinh phat ti, dang chap hanh bién
phap xu Iy hanh chinh tai co s& cai nghién bét bude, co 5o gido duc bt bude, trbn khoi noi
cu tr(, bj han ché hodc mét ning lyc hanh vi dan sy, ¢O kho Ikhin trong nhén thirc, lam chu
hanh vi, bi Toa 4n cdm dam nhiém chirc vy, cAm hanh nghé hoidc lam cong viéc nhét dinh
thi cac thanh vién con lai bAu mot ngudi trong s cac thanh vién gift chirc Chu tich Héi
ddng quan tri theo nguyén thc da s6 thanh viéi con lai tén thanh cho dén khi cé quyét dinh
moi cua Hoi ddng quan trj.

6. Khi xét thiy cin thiét, Hoi dong quan trj quyét dinh bd nhiém mot (01) ngudi lam Thu
ky Céng ty voi nhi¢m ky theo quyet dinh ctia H6i ddng quan tri. Hoi ddng quan tri c6 thé
bai nhiém Thu ky Cong ty Ikhi cén nhung khong trai voi cic quy dinh phéap lugit hi¢n hanh
vé lao dong. Thu ky cong ty ¢ quyén va nghia vu sau déy: : -

a) b trg td chiic tridu tap hop Dai hoi ddng cb dong, Hoi ddng quan tri; ghi chép céc bién
ban hop; -

b) H8 tro thanh vién I6i ddng quan trj trong viée thuc hién quyén va nghia vu dugce giao;
c) H3 trg Hoi ddng quan tri trong 4p dung va thyc hign nguyén téc quan tri cong ty;

d) H3 trg Cong ty trong xAy dung quan h¢ c6 dong va bao vé quyn, lgi fch hop phép cta
cb d6ng; viéc tuln thi nghia vy cung cAp thong tin, cong khai hoa thong tin va tha tuc hanh
chinh;

@) Quyén va nghia vy khéc theo quy dinh tai Didu 1& Cong ty, Quy ché ndi bd v& quén tr
Cong ty.

Diéu 8. Mién nhiém, bii nhiém, thay thé va bd sung thanh vién Hi ddng quan tri

1. Pai hdi déng cd déng mién nhiém thanh vién Hoi df\mg quan tri trong truong hop sau
day: :

a) Khong co6 du tiéu chufin va didu kién theo quy dinh tai Piéu 155 Ludt Doanh nghiép;

b) C6 don tir chiic va dugc chép thuén;

¢) Trudmg hop khic quy dinh tai Luét Doanh nghiép va Diéu 18 cong ty.

2. Thanh vién Hi déng quan tri vin thuc hién dAy du cac quyén va nghia vu cho dén khi
duorc Pai hoi ddng cb dong théng qua viéc midn nhiém Thanh vién Ho6i ddng quan tri, trir
quy&n tham dy, bidu quyét tai cude hop Hoi ddng quan trj va quyen nhén thu lao ctia thanh
vién Hoi ddng quan tri ngay khi Cong ty nhén dugc théng béao v& céc trudmg hgp sau diy:

- Thanh vién Hoi ddng quan tri bi han ché nang luc hanh vi dan sy, bi mét niing luc hanh
vi dan su hoic c6 khd khin trong nhén thic, lam cha hanh vi.

- Thanh vién Hoi déng quén tri dang bi truy ctru trach nhi¢m hinh sy, bi tam giam, dang
chip hanh hinh phat ti, dang chép hanh bién phap xu ly hanh chinh tai co s¢ cai nghién
bt budc, co 8¢ gido duc bét budc hodc dang bi Toa an cAm dam nhiém chirc vy, cAm hanh
nghe hoic lam cong viéc nhét dinh.



- Hbi ddng quan trj c6 quyét dinh thong qua viée tiép nhén don tir nhiém/tr chirc ctia Thanh
vién Hoi ddng quan trj theo quy dinh tai khoan 3 Diéu nay.

3. Truong hop Thanh vién Hoi ddng quan trj ¢6 don tir nhiém/tr chirc, trinh tu va tha tuc
tiép nhén cu thé nhu sau:

a) Dé théng bao tir nhiém/tlr chire, thanh vién Hoi dong quan tri for nhlem/tu chire phai giri
Pon tir nhiém/tir chire dén i ddng quén trj bao gbm céc ndi dung chi yéu sau day:

- Chire vu tir nhiém/tir chiic;

- Ly do tir nhiém/tir chire;

- Thoi diém c6 hiéu hue (ghi 18 ngy bét dau cé hidu hre);

- Chit ky va ghi 18 ho tén (dugc viét tay) cta thanh vién Hbi ddng quén tri.

b) Quy trinh xir 1y don tir nhiém/tir chirc ctia thanh vién Hoi ddng quéan fri quy dinh tai
diém a khoan nay nhu sau:

- Cong ty cong bd théng tin bét thudmg trong thdi han 24 gioy ké tir khi nhan duoc don tir
nhiém/ttr chue.

- Cht tich Hoi ddng quan trj hojc ngudi triéu tap hop Héi ddng quan tri phai gri thdng bdo

moi hop dén cac thanh vién Hoi ddng quan tri trong vong 07 (bay) ngay lam viéc ké tir
ngay Céng ty nhan dugc don tir nhiém/tlr chirc va chm nhét 12 ba (03) ngay 1am viéc trude

ngay hop.
- Cude hop Hoi ddng quan trj phai duge t chirc khong qué 10 (mudi) ngay lam viéc ké tir
ngay Cong ty nhin dugce don tir nhigm/ttr chire.

+ Trudng horp H6i ddng quén trj thdng qua viée tiép nhan don tir nhiém/tix chirc, thanh

vién Hoi ddng quan tri tu nhiém/tlr chirc van thuc hién quyen va nghia vu cho dén
khi duge Dai hoi dong cb dong thong qua quyét dinh mi&n nhiém thanh vién Hoi
ddng quan fri, trir quyén tham dy, bidu quyét tai cudc hop Hoi dbng quan tri va quyén
nhan thi lao ctia thanh vién Hoi ddng quén tri.

+ Trudmg hop Hoi ddng quén trj khong thong qua viée tlep nhin don tir nhiém/tl
chirc, thanh vién Hoi ddng quén trj tir nhiém/tlr chire vAn tiép tuc thyc hién quyen va
nghfa vu cho dén khi duge Dai hoi dbng c6 dong théng qua quyét dinh mién nhiém
thanh vién Hoi dong quan tri. H6i ddng quéan tri pha1 thong béo bing vin ban néu rd
Iy do tir chdi tiép nhén don tir nhiém/tir chiic dén thanh vién Hoi dong quéan tri tir
nhiém/tlr chirc chdm nhit 02 (hai) ngay lam viéc sau ngdy c6 quyét dinh.

- Nghi quyet Hoi ddng quan tri v& viée tiép nhan don tir nhiém/tir chirc phai dugc cong b
théng tin bt thuong trong thoi han 24 gio ké tir khi ¢6 quyét dinh.

¢) Thanh vién Hoi ddng quan tri khéng duge rit don tir nhiém/tlr chire, trix truong hop Hb1
ddng quan tri c6 quyét dinh khéng tiép nhan don tir nhigm/tlr chirc.

4. Dai hoi ddng c6 déng bii nhiém thanh vién Hoi ddng quén trj trong trudng hop sau day:

a) Khong tham gia céc hoat déng ctia Hji dbng quan tri trong sdu (06) thang lién tyc, tr
trudmg hop bét kha khang;



b) Trudng hgp khic quy dinh tai Ludt Doanh nghi€p va Piéu 18 cong ty.

5. Khi xét thiy cén thiét, Pai hoi ddng cb déng quyét dinh thay thé thanh vién Hoi ddng
quan tri; mién nhiém, bai nhiém thanh vién Hoi ddng quan tri ngodi trudmg hgp quy dinh
tai khoan 1 va khoan 4 Didu nay.

6. Hoi ddng quan tri phai triéu tdp hop Dai hoi ddng cb dong dé& biu bd sung thanh vién
I16i ddng quan tri trong trudmg hop sau déy:

a) Sb thanh vién Hoi ddng quan tri bi giam qua mét phin ba so véi s6 quy dinh tai Didu 18
cong ty. Truong hop nay, Hoi dbng quan tri phai triéu tap hop Dai hoi ddng cb dong trong
thoi han sau muoi (60) ngay k& tir ngdy s6 thanh vién bi gidm qua mdt phén ba;

b) Tru truong hgp quy dinh tai didm a khoan ndy, Dai hoi ddng cb dong biu thanh vién
moi thay thé thanh vién Ho6i ddng quan tri @& bi mién nhiém, bii nhiém tai cudc hop ghn
nhét. -
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Piéu 9. Cach thire bau, mién nhiém, bai nhiém thanh vién H§i dong quin tri

1. Cb dong hotic nhém cb déng s& hitu tir 5% tdng s& cb phin phd thong try 1én cé quyén
dé ctr ngudi vao Hoi ddng quan trj theo quy dinh ctia Ludt Doanh nghiép va Diéu 18 cong
ty. Vigc dé ctir ngudi vao Hoi dbng quan tri thyc hign nhu sau:

a) Céc cb déng phd thong hop thanh nhém dé d& cir nguoi vao Hoi ddng quén trj phai thong
béo vé viéc hop nhém cho cic cb dong du hop biét trude khi khai mac Dai hoi ddng cb
dong. Viéc dé cir cy th& nhu sau: C8 déng hodic nhom cb dong nim gitt tir 5% dén dudi
10% tdng s6 ¢ phéan c6 quyén bidu quyét duge d& ctr mot (01) ung vién; tir 10% dén dudi
30% duoc d cir tdi da hai (02) ung vién; tir 30% dén dudi 40% dugc d& cir t6i da ba (03)
Ging vién; tir 40% dén dudi 50% dugc d& cir tdi da bdn (04) ung vién; tir 50% trd 1én dugce
dé cir du sé ung vién. Viée dé ct, tmg cr thanh vién Hoi dbng quéan trj duge quy dinh chi
tiét tai Quy ché ndi bd vé& Quan tri cong ty. Viéc dé cir, ing ctr thanh vién Ho6i ddng quan
tri duge quy dinh chi {iét tai khoan 1 Diéu 44 Quy ché ndi bo vé Quan tri cong ty;

b) Can cir s6 lugng thanh vién Hoi dbng quan tri quy dinh tai khodn 1 Didu 26 Diéu 1&
Cong ty va khoan 1 Diéu 5 Quy ché nay, ¢ déng hodic nhom cb dong quy dinh tai diém a
khoan 1 Didu nay dugc quyén dé cir mét hodic mot sé ngudi theo quyét dinh ctia Dai hoi
ddng cb dong lam mg ctr vién Hoi ddng quan tri.

2. Trudng hop sb lugng tng ctr vién Hoi ddng quan tri thong qua d8 cir va ting ctt theo quy
dinh tai khoan 5 Diéu 115 Luét Doanh nghiép vin khéng du s6 lugng chn thiét, Hoi dong
quan tri cong b6 théng tin v& viée s6 lugng tmg cir vién Hoi ddng quan tri khéng dt 56
lwong cén thiét trong thoi han chim nhét 1a nim (05) ngay trude ngay khai mac PHDCD.
Hbi ddng quan trj duong nhiém gidi thidu thém tng clr vién hodc td chuc dé cir theo quy
dinh tai Didu 18 céng ty, Quy ché ndi bd v& quan tri cong ty va Quy ché hoat d6ng ctia Hoi
ddng quan trj. Viéc Hoi ddng quan tri duong nhiém gioi thiéu thém Gng cir vién phai duge
cong bé 16 rang trudc khi Dai hoi déng c6 dong bidu quyét biu thanh vién Hoi ddng quin
tri theo quy dinh ctia phap luét.

3. Trudmg hop sd lwong tng ctt vién do Hoi déng quan trj duong nhiém dé ctr thém theo
khoan 2 Pidu ndy vin khéng dt sb lugng cAn thiét, Hoi ddng quan tri cong b théng tin vé
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viéc s6 luong tmg cit vién Hji dbng quan trj khong du 56 hrorng can thiét t10ng thoi han
chim nhét 1a ba (03) ngay trude ngay khai mac Dai hdi ddng c6 déng. Hoi ddng quén tri
td chire cho céc cb dong khac dé cir theo quy dinh tai Diéu 18 Cong ty, Quy ché noi bo vé
quan tri Cong ty va Quy ché hoat dong cta Hoi ddng quan tri. Viéc Hoi dong quan tri
duong nhiém tb chirc cho cdc dong khéc d& cir thém tmg ctt vién phal dugc cong bd rd rang
trude khi Dai hoi dong c6 dong biéu quyét bau thanh vién Hi dbng quan trj theo quy dinh
ctia phap luat.

4. Viéce bidu quyét bau thanh vién Hoi dong quan tri phai thuc hién theo phucmg thirc biu
dén ph1eu theo d6 m01 cb déng c6 tong 56 phiéu biéu quyét twong ung véi thng sb co phan
s& hitu nhéan véi s6 thanh vién dwoc bu ctia Hoi ddng quan tri va co déng co quyén don
hét hofic mot phin téng s6 phiéu bAu ciia minh cho mot hoic mét s6 ting cit vién. Ngucn
tring ctr thanh vién Hji dbng quan trj duge xéc dinh theo sb phleu béAu tmh tir cao xubng
thép, bit dau tir img cir vién c6 s6 phiéu biu cao nhét cho dén khi du s6 thanh vién quy
dinh tai Piéu 1é Céng ty. Trlmng hop c6 tir hai (02) img cit vién trd 1én dat cung s6 phiéu
bAu nhu nhau cho thanh vién cudi cing ctia Hoi ddng quan trj thi s& tién hanh béu lai trong
s6 céc trng clr vién co 36 phiéu bau ngang nhau hoic Iya chon theo tiéu chi quy ché bau ctr
hoic Didu 1& Cong ty.

5. Néu s6 tmg vién nho hon hodc bing sb thanh vién HDQT cén biu thi viée bau thanh
vién HDQT c6 thé duoc thyce hién theo phuong thire bau don phiéu nhu quy dinh tai khoan
3 Piéu 148 Luat Doanh nghiép hotic thyc hién theo phwong thirc bidu quyét (tan thanh,

khéng tan thanh, khong c6 y I(lcll) Ty 1€ bidu quyét thong qua theo phuong thire bidu quyét
duge thue hién theo Khoan 2 Diéu 21 Diéu 1& cong ty.

6. Viéc mién nhiém, bii nhiém thanh vién Hoi ddng quan tri do Pai hdi ddng cb dong thuc
hién theo phuong thirc bidu quyét (tén thanh, khéng tén thanh, khéng c6 y klen) Ty 18 biéu
quyét théng qua theo phwong thirc bidu quyét duoc quy dinh tai Khodn 2 Pidu 21 Piéu 18
cong ty.

Pidu 10. Thong bio vé bau, mién nhig¢m, biii nhi¢m thanh vién Hbi ddng quin tri

1. Trudng hop dd xdc dinh duge tmg cix vién Hoi ddng quén tri theo quy dinh tai khoén 1
Diéu 44 Quy ché ndi bd vé Quan tri cong ty, Cong ty phai cong bb théng tin lién quan dén
cac g clr vién tbi thiéu mudi (10) ngay trude ngay khai mac hop Dai hoi ddng c6 déng
trén trang thong tin dién tir ciia Cong ty d8 cb dong c6 thé tim hiéu vé céc ting ctr v1en nay
trude khi bd phiéu, tmg ot vién Hoi ddng quan tri phai c6 cam két bing vin ban vé tinh
trung thye, chinh xé4c cta cdc 1hong tin c4 nhan dugc cong bd va phai cam lét thurc hién
nhiém vy mét cich trung thue, cAn trong va vi loi ich cao nhit cia Cong ty néu duoc biu
1am thanh vién Ho1 dong quan tri. Théng tin lién quan dén tng ctr vién Hoi ddng quan trj

duoc cong bd bao gbm:

a) Ho tén, ngdy, thang, ndm sinh;

b) Trinh d6 chuyén mon;

¢) Qué trinh cbng tac;

d) Céc chirc danh quén ly khéc (bao gdm cé chirc danh Hoi ddng quan tri ctia cong ty khac);
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d) Loi ich ¢6 lién quan ti Cong ty va cac bén co lién quan cua Cong ty,
¢) Céc thong tin khac (néu c6) theo quy dinh tai Piéu 18 cong ty;
g) Cong ty phai co trach nhiém cbéng bd théng tin v& céc cong ty ma tmg cir vién dang ném
gift chirc vu thanh vién Hoi ddng quén tri, cdc chitc danh quan ly khac va céc lgi ich c6
lién quan tdi cong ty cua tng ctr vién Hoi ddng quan tri (néu co).
2. Viéc thong bao v két qua bAu, mién nhiém, bai nhiém thanh vién Hoi dbng quan tri thye
hién theo cic quy dinh hudng din vé& cong bd thong tin.
Chuong 111
HOI PONG QUAN TRI
Pitu 11. Quyén va nghia vu cia Hji ddng quan tri
1. Hoi ddng quan trj 1 co quan quan 1y Cong ty, c6 toan quyén nhan danh Cong ty dé quyét
dinh, thyc hién quyén va nghia vu cia Cong ty, trlir céc quyén va nghia vu thudc thim
quyén cta Dai hoi ddng cb dong.
by A o o (‘-’ . = 2t
2. Quyén va nghia vu ctia H)i dong quan tri do luét phap, Diéu 1é cong ty va Dai hoi dong
c¢b dong quy dinh. Cu thé, Hbi ddng quan tri ¢ nhitng quyén han va nghia vu sau;
a) Quyét dinh chién luge, ké hoach phat trién trung han va ké hoach kinh doanh hing nim
cua Cong ty;
b) Kién nghi loai ¢d phin va téng 86 c6 phin dugc quyén chao ban ctia ting loai;
¢) Quyét dinh ban cb phin chua ban trong pham vi s6 cb phin dugc quyén chao bén cua
ting loai; quyét dinh huy dong thém vbn theo hinh thtc khac;

d) Quyét dinh gia ban ) phé\m va trai phiéu ctia Cong ty;

d) Quyét dinh mua lai ¢6 phin theo quy dinh tai khoan 1 va khoan 2 Diéu 133 Luat Doanh
nghigp; '

e) Quyét dinh phuong an diu tu va du én diu tw c6 muc diu tu dudi 51% tong gia tri tai
san dugc ghi trong bao cdo tai chinh kiém toan gin nhét cua cong ty;

g) Quyét dinh chién luge phat trién thi trudng, tiép thi va cong nghé;

h) Théng qua hop ddng mua, ban, vay, cho vay va hop ddng, giao dich khéc co gia trj tir
35% tbng gia trj tai sin trd 1én dugc ghi trong bdo cdo tai chinh ghn nhét ciia Cong ty, trir
truong hop Diéu 18 Cong ty cd quy dinh ty 1& hoiic gia tri khac céc hgp ddng, giao dich
thudc thim quyén quyét dinh ctia Pai hoi ddng cb déng theo quy dinh tai diém d khoan 2
Diéu 138, khoan 1 va khoan 3 Diéu 167 Luat Doanh nghiép;

i) BAu, mién nhiém, bdi nhiém Chu tich Hoi ddng quan tri; bd nhiém, mién nhiém, ky két
hop dbng, chim dut hop dbng dbi véi Tng giam dbc va ngudi quan 1y quan trong khic do
Didu 18 cong ty quy dinh theo dé nghi ctia Chu tich Hoi ddng quan tri; quyét dinh tién
luong, thu lao, thudng va lgi ich khac cta nhiing ngudi quéan ly do; clir ngudi dai dién theo
Gy quyén tham gia Hoi ddng thanh vién ho#ic Dai hoi dbng cb dong & cong ty khac, quyét
dinh mirc thit 1ao va quyén loi khic ctia nhitng ngudi do;



k) Gigm sat, chi dao Téng giam dbc va ngudi quan 1y khéc trong diéu hanh cong viéc kinh
doanh héng ngay cua Cong ty;

1) Quyét dinh co chu td chiic, quy ché quan 1y ndi b cua Cong ty, quyét dinh thanh 1ap
c6ng ty con, chi nhénh, vin phong dai dién va viéc gép von, mua cb phin ciia doanh nghiép
khéac;

m) Duyét chuong trinh, ndi dung tai liéu phyc vu hop dai hdi dong cb déng, triéu tp hop
dai hoi ddng b déng hoiic liy v kién dé Dai hoi dbng cb dong théng qua nghi quyét;

n) Trinh béo cdo tai chinh héng nim da dugc kidm todn 1én Dai hoi ddng cb dong;

0) Kién nghi murc cb tire duge tra; quyét dinh thoi han va thu tuc tra cb tie hodc xr 1y 15
phét sinh trong qua trinh kinh doanh;

p) Kién nghi viéc & chiic lai, giai thd Cong ty; yéu cau phé san Cong ty;

q) Quyét dinh ban hanh Quy ché hoat dong Hoi ddng quan tri, Quy ché ndi bo vé quan tri
cong ty sau khi duoc Pai hoi dong cb dong thong qua; quyét dinh ban hanh Quy ché hoat
dong ctia Uy ban kiém toén truc thude Hoi ddng quéan tri, Quy ché vé cong bb théng tin
cua Cong ty;

1) Yéu cﬁu Téng Giam dbc, Phé Tdng Gidm dbc, ngudi quan ly khéc trong Céng ty cung
cAp thong tin, tai liéu vé tinh hinh tai chinh, hoat d6ng kinh doanh ctia Céng ty va cua don

vi trong Céng ty. Ngudi quan Iy duge yéu cau phai cung cp kip thoi, day di va chinh xac
thong tin, tai liéu theo yéu cAu ctia thanh vién Hoi ddng quan tri. Trinh ty, thi tuc yéu cAu

va cung cdp théng tin duge quy dinh cy thé tai Quy ché ndi bd vé& Quan tri Cong ty.

s) Quyén va nghia vu khéc theo quy dinh ctia Ludt Doanh nghiép, Luat Chimg khoan, quy
dinh khac ciia phap luat va Diéu 18 céng ty, Quy ché ndi bd vé quan tri cong ty.

3. Hoi ddng quan trj phai béo cdo Dai hoi ddng cb dong két qua hoat dong ciia Hoi dong
quan tri theo quy dinh tai Diéu 280 Nghj dinh sb 155/2020/NDP-CP ngay 31 thang 12 nim
2020 ctia Chinh phtt quy dinh chi tiét thi hanh mét s6 diéu ctia Lut Chimg khoén.

4. 161 ddng quan trj thong qua nghj quyét, quyét dinh bing bidu quyét tai cude hop, lay y
kién bing vin ban hoic hinh thirc khac do Diéu 1& céng ty quy dinh. Mi thanh vién Hoi
ddng quan tri c6 mot phiéu biéu quyét.

5. Truomg hop nghi quyét, quyét dinh do Hoi ddng quan trj théng qua trai véi quy dinh cia
phép luat, nghi quyét Pai hoi ddng cb dong, Diéu 1€ cong ty gdy thiét hai cho Cong ty thi
céc thanh vién téan thanh théng qua nghi quyét, quyét dinh d6 phai cung lién déi chiu trach
nhi¢m cé nhan vé& nghi quyét, quyét dinh d6 va phai dén b thiét hai cho Coéng ty; thanh
vién phan déi thong qua nghi quyét, quyét dinh néi trén duoc mién trix trach nhigm. Truong
hop nay, cb dong ciia Cong ty c6 quyén yéu cau Toa én dinh chi thyc hién hodc hity bo
nghi quyét, quyét dinh néi trén.

Diéu 12. Nhiém vy va quyén han cia Hoi dong quan tri trong viéc phé duyét, ky két
hop dong giao dich

1. Hbi ddng quén tri chap thudn cac hgp ddng, giao dich ¢6 gid tri nhé hon 35% hodc giao
dich d&n dén téng gia tri giao dich phat sinh trong vong 12 thang ké tir ngay thyc hién giao
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dich diu tién co6 gia tri dudi 35% tdng gia tri tai san ghi trén béo céo tai chinh gin nhét véi
mét trong céac d6i tugng sau:

3 ' At A 2 ' A s A A 1 r r 3 \ro s 1A
- Thanh vién Ho6i ddng quan tri, Tong giam ddc, ngudi quan 1y khac va ngudi ¢ li€n quan
cua cac doi tugng nay;
A an 1t v qra o A 5 n , ~ n A A A A

- C6 déng, nguoi dai dién 0y quycn cuia cb doéng so hitu trén 10% téng vén cd phan phd
thoéng cua Cong ty va nhftng ngudi cé lién quan cua ho;

- Doanh nghiép ¢6 lién quan dén céc dbi tugng quy dinh tai khoan 2 Diéu 164 Luét Doanh
nghiép.

2. Hoi ddng quén tri chép thuéin cic Hop dong, giao dich vay, ban tai san c6 gid trj nho hon
hoic bing 10% tdng gia tri tai san ghi trén bao cdo tai chinh ghn nhét gifia cong ty va cb
déng s& hitu tir 51% tdng s6 c¢b phén c6 quyén bidu quyét trd 1én hodic ngudi cé lién quan
ctia ¢b dong do.

3. Nguoi dai dign Cong ty ky hop ddng, giao dich phai thong bdo cho thanh vién Hji ddng
quén tri vé cac dbi tugng c6 lién quan d6i vai hop ddng, giao dich d6 va gui kem theo dy
thao hop ddng hoic ndi dung chu yéu cta giao dich. Hoi ddng quan tri quyét dinh viéc
chép thuén hop ddng, giao dich trong thoi han mudi lim (15) ngay ké tir ngay nhén dugc
théng béo, trir trudmg hop Diéu 18 cong ty quy dinh mot thoi han khag; thanh vién Hoi déng
quan trj c6 loi ich lién quan dén cac bén trong hop ddng, giao dich khong cd quyén biéu
quyét.

Piéu 13. Trach nhiém cia Hoi dong quéin tri trong viéce tri¢u tip hop Dai hoi ddng co
dong bat thuong

1. Hoi ddng quén trj phai triéu tip hop Dai hdi dong ¢ dong bét thuong trong cic truding
hop sau:

a) Hoi ddng quén trj xét thiy cén thiét vi lgi fch cua Cong ty;

b) S6 luong thanh vién Hoi ddng quéan tri con lai it hon sb luong thanh vién tbi thiéu theo
quy dinh ctia phap luét;

¢) Theo yéu chu ctia cb dong hogic nhém cd déng quy dinh tai khoan 2 Diéu 115 cta Luét
Doanh nghi€p; yéu clu tridu tip hop Pai hoi déng cb déng phai dugc thé hién bang vin
ban, trong doé néu 3 1y do va muc dich cudc hop, c6 du chit ky ctia cac ¢ dong lién quan
hojc vin ban yéu ciu duoc 18p thanh nhiu ban va tap hop di chit ky ctia céc cb dong co
lién quan,

d) Céc truong hop khic theo quy dinh ciia phép luét va Diéu 18 cong ty.

2. Triéu tép hop Dai hoi ddng cb dong bét thuong

Hb6i ddng quan tri phai xdc dinh ngay khai mac hop Pai hdi dbng cb déng trong thi han
sdu muoi (60) ngay ké tir ngdy s& lugng thanh vién Hoi ddng quan tri, thanh vién doc 14p
Hoi ddng quan tri con lai it hon s6 luong thanh vién tdi thidu theo quy dinh tai Piéu 1 cong

ty hodc nhén dugc yéu chu quy dinh tai didm c khoan 1 Diéu nay;

3. Nguoi triéu tdp hop Dai hgi ddng cb dong phai thyc hign cac cong viée sau déy:
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a) Chudn bj danh séch cb déng du diéu kién tham gia va bién quyet/bau ctr tai cudc hop
Dai hdi dong c6 déng. Danh sach cd déng cé quyén dy hop Pai hdi ddng cb dong duoc lap
khong qua mudi (10) ngdy trude ngay gui thong bao mdi hop Pai hoi ddng ch dong néu
Diédu 16 Cong ty khéng quy dinh thdi han ngin hon. Céng ty phal cong b théng tin vé viée
lap danh sach cb dong ¢6 quyén tham du hop Pai hoi ddng cd dong tdi thiéu hai muoi (20)

ngay triede ngay ding ky cudi ciing;
b) Chuén bi churong trinh, ndi dung dai hdi;
¢) Chufin bj tai liéu cho dai hoi;

")
d) Dy thao nghi quyét Pai hoi ddng cb déng theo ndi dung duy kién cua cude hop;

d) Xdac dinh thoi gian va dia diém td chirc dai hoi;
e) Thang béo va giti théng bao hop Pai hdi ddng cb dong cho tht ci céc cb déng c6 quyén
dy hop;
g) Céc cong viéc khac phyuc vy dai hoi.
Chwong IV
CUOQOC HQP HOI PONG QUAN TRI
Didu 14. Cube hop Hpi ddng quiin trj

1. Chi tich Hbi ddng quén tri duge biu trong cude hop dAu tién ctia Hoi ddng quan tri trong
thori han bay (07) ngay lém vide Icé tir ngay két thic bau cir Hoi dong quan tri d6. Cudce hop
nay do thanh vién cé s6 phiéu bAu cao nhat hoic ty 1é phleu béu cao nhAt tridu tap va chu
tri. Truong hop cé nhiéu hon mot thanh vién c6 sb phleu béu hoic ty 1& phiéu bAu cao nhat
va ngang nhau thi céc thanh vién biu theo nguyén tc da sb dé chon 01 ngudi trong s6 ho

friéu tép, hop Hbi déng quén tri.

2. Hoi ddng quan trj phai hop it nhat m8i quy 01 1in va c6 thé hop bét thuong,

3. Chu tich Hai ddng quan tri triéu tp hop Hbi ddng quan trj trong trudng hop sau day:
a) C6 d& nghj cia thanh vién déc 1p Hoi ddng quan tri;

b) C6 d& nghi clia Tong gidm dbc hodc it nhét ndm (05) ngudi quan 1y khéc;

¢) C6 d& nghi ctia {t nhit hai (02) thanh vién Fi ddng quan tri;

d) Trudng hop Ikhéc do Pidu 18 cong ty quy dinh.

4. P& nghi quy dinh tai khoan 3 Diéu nay phai dugc 1dp thanh vin ban, trong dé néu rd
muc d1ch vAn @8 cén thao lufin va quyét dinh thude thém quyén ctia Hji ddng quan tri.

5. Chu thh H6i ddng quan tri phéi_giri théng bdo mai hop dén céc thanh vién Hoi dong
quéan trj trong thoi han bay (07) ngay lam viée ké tir ngdy Coéng ty nhin dugc dé nghij quy
dinh tai khoan 3 Diéu nay va chim nhét 12 ba (03) ngay lam viéc trude ngay hop. Cude hop
H6i ddng quén tri phai duge tb chitc khéng qua mudi (10) ngéy lam viéc ké tir ngay Cong
ty nhan duge dé nghi. Trudmg hop khéng triéu tap hop H6i dong quan trj theo dé nghi thi
-Chu tich H6i dong quén tri phai chiu trach nhiém vé& nhiing thiét hai x4y ra d6i v6i Cong
ty; ngudi aé nghi cé quyen thay thé Chu tich Hoi dong quan tri triéu tdp hop Hoi ddng quan

tri.
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6. Chi tich Hoi ddng quén trj hodc ngudi trigu tép hop Ho1 dong quan tri phai gui thong
bdo moi hop chidm nhét 13 ba (03) ngay lam viéc trudce ngay hop néu Piéu 1 cong ty khong
c6 quy dinh khéc. Thong bdo moi hop phai xéac dinh cu thé thei gian va dia diém hop, hinh
thue hop, chuong trinh, cac vAn dé thao lufin va quyet dinh. Théng bdo moi hop phai kem
theo tai liéu st dung tai cudc hop va phiéu bidu quyét ctia thanh vién.

Thong bao moi hop Hoi ddng quén trj co thé gui bing gihy moi, dién thoai, fax, phuong
tién dién ti hodic phuong thic khac do Didu 18 céng ty quy dinh va bao dam dén duoc dia
chi lién lac cta ting thanh vién Hoi ddng quan tri dugc dang ky tai Cong ty.

7. Cubc hop Hbi dong quan tri duge tién hanh khi c6 tir 3/4 tong s6 thanh vién tror 1én dy
hop. Truong hyp cude hop duge trigu thp theo quy dinh tai Didu nay khong da s6 thanh
vién du hop theo quy dinh thi Chu tich Hji ddng quan tri phai gu1 théng bdo mai hop lan
2 dén thanh vién Hoi ddng quan tri trong vong bay (07) ngay k& tir ngay du dinh hop Jin
thi nhit va chim nhit 1 03 (ba) ngdy lam viéc trude ngay hop. Cudc hop Ho1 ddng quan
tri phai duoc td chire khong qué mudi (10) ngay ké tir ngay du dinh hop lan thi nhét.
Trudmg hop nay, cudc hop duge tién hanh ndu c6 hon mot nia s& thanh vién Hoi dong
quéan tri dy hop. %

8. Thanh vién Hoi déng quan tri duge coi la tham dy va bidu quyét tai cudc hop trong
trudmg hop sau ddy:

a) Tham du va bidu quyét tryc tiép tai cude hop;

b) Uy quyén cho nguvi khac dén dy hop va biéu quyét theo quy dinh tai khoan 10 Didu
nay;

¢) Tham dy va bidu quyét théng qua hdi nghi truc tuyén, bo phiéu dién t& hodic hinh thic
dién tir khac;

d) Gui phiéu biéu quyét dén cude hop thong qua thu, fax, thu dién tu;

d) Gui phiéu biéu quyét bing phuong tién khéac theo quy dinh trong Diéu 1¢ cong ty.

9. Trudmg hop gii phiéu biéu quyét dén cudc hop théng qua thu, phleu bleu quyét phai
dung trong phong bi dén kin va phai dugc chuyen dén Chu tich Hoi ddng quan trj chdm
nhét 12 01 gior trude khi khai mac. Phiéu biéu quyét chl dugc md trudc sy ching kién cta
tht ca nhitng ngudi dy hop.

10. Thanh vién phai tham dy ddy du céac cudc hop Hoi dbng quan tri. Thanh vién dugc ay
quyén cho thanh vién Hoi dbng qua.n tri khac hoiic cho ngudi khéc (khong phal thanh vién
Ho6i ddng quén trj néu duge da s thanh vién Hoi ddng quan tri chép thufin) dy hopva bidu

quyet,
11. Bidu quyét

a) Trir quy dinh tai diém b l(hoan 11 Pidu 15 Quy ché ndy, mdi thanh vién i ddng quan
tri hodc nguoi dugce uy quyén theo quy dinh tai khoan 8 Pidu nay tryc uep cO mit voi tu
cdch c4 nhan tai cude hop Hoi ddng quan trj co mot (01) phiéu biéu quyét; Nghi quyét,
quyét dinh cua Hoi dbng quan trj duge thong qua néu duqc da s6 (qud %) thanh vién dy
hop tan thanh; tr udmg hop s6 phiéu ngang nhau thi quyet dinh cudi cting thudc v& phia c6
v kién ctia Chu tich Hoi ddng quan tri.
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b) Thanh vién Hoi ddng quéan tri khéng duge biéu quyét dbi véi giao dich mang lai loi ich
cho thanh vién d6 hodic ngudi ¢6 lién quan ctia thanh vién d6 theo quy dinh ctia Ludt Doanh
nghiép va Didu 41 Diéu 1& cong ty;

12. Hoi ddng quan trj c6 quyen lay y kién cac thanh vién Hoi dong quan trj bing van ban
d& thong qua Nghi quyét Hoi ddng quan trj khi théng qua cic vAn dé thudc thdm quyén ciia
Hbi dong quan trj tai Khoan 2 Diéu 27 Piéu 18 Céng ty. Mdi thanh vién Hoi ddng quan trj

¢6 mot phiéu biéu quyét.

Nghi quyét theo hinh thiic 14y v kién bing vin ban dugc théng qua trén co s¢ y kién tan
thanh ctia da s6 thanh vién Héi dong quan trj c6 quyén bidu quyét. Nghi quyét nay cé hiéu
lyc va gia tri nhu nghi quyét dugc théng qua tai cude hop.
13. Chit tich H8i ddng quan trj ¢6 trach nhiém giri bién ban hop Hbi dong quén trj t6i cac
thanh vién va bién ban d6 1a bing chfmg xdc thuc vé cong vide di duogc tién hanh trong
cude hop trir khi cé ¥ kién phan d6i vé& ndi dung bién ban trong thoi han muoi (10) ngay
ké tir ngdy giri. Bién ban hop Hoi dbng quén trj duoc lap bing tiéng Vit va c6 thé 1ap bang
tiéng Anh. Bién ban phéi c6 chif ky ctia chi toa va ngudi ghi bién ban.
Pidu 15. Bién ban hop Hji ddng quan trj
1. Céc cudce hop Hoi dong quén tri phai dugce ghi bién ban va cé thé ghi 4m, ghi va luu gift
duéi hinh thite dién tir khac. Bién ban phai lap bang tiéng Viét va c6 thé lap thém bing
tiéng nuéc ngodi, bao gdm céc ndi dung chi yéu sau day:
a) Tén, dia chi try s& chinh, ma sb doanh nghiép;
b) Thai gian, dia diém hop;
¢) Muc dich, chuong trinh va ndi dung hop;
d) Ho, tén ting thanh vién dy hop hodc ngudi duge ty quyén dy hop va cach thire dy hop;
ho, tén cdc thanh vién khong dy hop va ly do;
d) Vin dé duge thdo ludn va biéu quyét tai cudc hop;
e) Tém tht phat biéu y kién ctia timg thanh vién dy hop theo trinh tu din bién cia cude
hop;

g) Két qua bidu quyét trong d6 ghi rd nhitg thanh vién tan thanh, khong tan thanh va
khéng c6 y kién;
h) VAn dé da duoc thdng qua va ty 1& bidu quyét thong qua tuwong ing;
i) Ho, tén, chit ky chi toa va ngudi ghi bién ban, trl trudng hop quy dinh tai khoan 2 Piéu
nay.
2. Trudmg hgp chu toa, ngu&n ghi bién ban tir chéi ky bién ban hop nhung néu duge tAt ca

thanh vién khéc cia Hoi ddng quan tri tham duyr hop ky va c6 ddy di ndi dung theo quy
dinh tai cac diém a, b, ¢, d, d, e, g va h khoan 1 Piéu nay thi bién ban ndy c6 hiéu lyc.

3. Chil toa, ngudi ghi bién ban va nhitng ngudi ky tén trong bién ban phai chiu trach nhiém
v& tinh trung thuc va chinh xéc ctia ndi dung bién ban hop Hoi ddng quan tri.
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4. Bién ban hop Hoi ddng quan tri va ai liéu st dung trong cudc hop phai duge luu gitr tai
tru s& chinh cta Cong ty. :

5. Bién ban lap bing tiéng Vit va bang tiéng nudc ngoai cé hidu lyc phap 1y nhu nhau.
Trudng hop c6 sy khéc nhau vé ndi dung gifta bién ban bing tiéng Viét va bang tiéng nudc
ngoai thi ndi dung trong bién ban bang tiéng Viét duge ap dyng.
Chuong V

BAO CAOQ, CONG KHAI CAC LQI icH
Diéu 16. Trinh bso cio hing nim
1. K&t thic nim tai chinh, Ho6i ddng quan trj phai trinh Dai hoi ddng cb déng bio cdo sau
déay:
a) Bdo c4o két qua kinh doanh ctia Cong ty;
b) Bao céo tai chinh;
¢) Béo cdo danh gia cong tic quan ly, diéu hanh Cong ty;
2. Bdo céo quy dinh tai cic khoan 1 Didu nay va bao cdo kiém toan phai du'c_)ré}lu‘u gift tai
tru s& chinh cta Cong ty chdm nhét 12 hai muoi mét (21) ngay trude ngiy khai mac cudc
hop Dai hoi déng ¢b dong thuong nién. C6 déng so hitu cb phan ciia Cong ty lién tyc it
nhét mot (01) ndm c6 quyén tu minh ho#ic cling véi ludt su, Kké toan vién, kiém toan vién
c6 ching chi hanh nghé truc tiép xem xét béo cdo quy dinh tai Diéu nay.

Didu 17. Thil lao, thwéng va lgi ich khic ciia thanh vién Hyi ddng quan tri

1. Céng ty cé quyén tra thi lao, thuéng cho thanh vién Hoi ddng quén tri theo két qua va
hi€u qué kinh doanh.

2. Thanh vién Hoi ddng quan tri dugc huéng thu lao cdng viéc va thudng. Thu lao cong
viée dugc tinh theo sb ngdy cong cin thiét hoan thanh nhi¢m vy cua thanh vién Hoi ddng
quéan tri va muc thu lao mdi ngay. Hoi ddng quan trj dy tinh mc thu lao cho ting thanh
vién theo nguyén tic nhét tri. Tbng muc thi lao va thuéng cta Hoi dbng quéan trj do Dai
hoi ddng cb dong quyét dinh tai cudc hop thudng nién.

3. Thu lao cta tung thanh vién Hoi ddng quan tri duge tinh vao chi phi kinh doanh cta
Cong ty theo quy dinh cta phép luét v& thué thu nhép doanh nghiép, dugc thé hién thanh
muc riéng trong bdo c4o tai chinh hing nim ctia Cong ty va phai bao cdo Dai hioi ddng cb
dong tai cudc hop thudmg nién.

4. Thanh vién Hoi ddng quan trj ndm gift chic vu diéu hanh hogc thanh vién Hoi ddng
quan tri lam vigc tai cac tiéu ban ctia Hoi dé\)ng quén tri ho#c thyc hién nhiing cong viéc
khac ngoai pham vi nhiém vy théng thuong cua mot thanh vién Hoi ddng quan tri, co thé
dugc tra thém thu lao dudi dang mét khoan tién cong tron géi theo ting lin, luong, hoa
hdng, phén trim lgi nhuin hodc dudi hinh thire khac theo quyét dinh ctia Hoi dbng quan
tri.

5. Thanh vién Ho6i df‘mg quan tri co quyén dugc thanh toén tit ca cac chi phi di lai, &n, & va

céc khoan chi phi hgp ly khdc ma ho d phai chi tra khi thye hién trach nhi¢m thanh vién

Hbi ddng quan trj ctia minh, bao gbm ca cac chi phi phat sinh trong viéc ti tham dy cac
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cudc hop Dai hoi déng cb dong, Hoi déng quan tri hodic céc tidu ban ctia Hoi dong quan
tri. ;

6. Thanh vién Héi ddng quan trj c6 thé duge Cong ty mua bao hiém trach nhiém sau khi
c6 su chip thuan cia Dai hoi dong cb déng. Béo hiém nay khong bao gém bao hiém cho
nhitng trach nhi¢m ctia thanh vién Hji ddng quén trj lién quan dén viée vi pham phap ludt
va Diéu 16 cong ty.

Didu 18. Cong khai cic lgi ich lién quan

Truong hop Pidu 18 cong ty khéng c6 quy dinh khic chit chg hon, viée cong khai 1¢i ich
va ngudi ¢ lién quan ciia Cong ty thuc hién theo quy dinh sau day:

1. Thanh vién Hai dong quan tri ctia Coéng ty phai ké khai cho cong ty vé céc lgi ich lién
quan ctia minh, bao gom:

a) Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh nghiép
ma ho ¢6 s& hitu phén von gép hodc cb phin; ty 18 va thoi diém s& hitu phan vén g6p hoic
c¢b phén do;

b) Tén, m s6 doanh nghiép, dja chi try s& chinh, nganh, nghé kinh doanh ciia doanh nghiép
ma nhitng ngudi ¢é lién quan ctia ho cling s& hitu hodc s& hitu riéng phin vén gép hoidc ¢b
phén trén 10% vén diéu 1&.

2. Viéc ké khai quy dinh tai khoan 1 Piéu nay phai dugc thuc hién trong thoi han bay (07)
ngay lam viéc, k& tir ngay phét sinh lgi ich lién quan; viée stra ddi, bd sung phai duge théng
béo véii Cong ty trong thoi han bay (07) ngay lam viéc, ké tir ngay cb sira ddi, bd sung
twong ing.

3. Thanh vién Hoi déng quan tri nhan danh cé nhén hogc nhén danh nguoi khac dé thuc
hién cong viée dudi moi hinh thire trong pham vi céng vigc kinh doanh ctia Cong ty déu
phai giai trinh ban chét, noi dung ctia cong viée d6 trude HHi ddng quan trj va chi dugc
thue hién khi duoc da sb thanh vién con lai ctia Hoi ddng quén tri chép thufin; néu thyc
hién ma khéng khai bdo hodc khéng duorc sy chip thuin cta Hoi dbng quan tri thi tAt ca
thu nhép c6 duge tir hoat dong do thude vé& Cong ty.

Chwong VI
MOI QUAN HE CUA HQI PONG QUAN TRI

Pidu 19. Mbi quan hé giira cdc thanh vién Hji ddng quan tri

1. Quan hé gifta c4c thanh vién Hoi ddng quan trj la quan hé phéi hop, céc thanh vién H6i
ddng quan trj ¢6 trach nhiém théng tin cho nhau vé& vén dé& c6 lién quan trong qua trinh xi
ly cong viée dugce phén cong.

2. Trong qua trinh x1r Iy cong viéc, thanh vién H01 dong quan tri dugc phén céng chiu trach
nhiém chinh phéi chii déng phéi hop xi 1y, néu c6 vén dé lién quan dén linh vyc do thanh
vién Hoi ddng quan tri khdc phy trach. Trong trudng hop gifta cac thanh vién Hbi ddng

quan trji con co y kién khac nhau thi thanh vién chju trach nhiém chinh bdo cdo Chu tich
H6i ddng quan tri xem xét quyét dinh theo thAm quyén hodc t6 chiic hop hodc liy v kién
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ctia cc thanh vién Hoi ddng quéan trj theo quy dinh cta phap luét, Diéu 18 cong ty va Quy
ché nay.
3. Trong trudng hgp cd su phin cong lai gifta cac thanh vién Hoi ddng quéﬁ tri thi cac
thanh vién Hoi ddng quan tri phai ban giao cbng viéc, hd so, tai lidu lién quan. Viéc ban
giao ndy phai dugc 14p thanh vin ban va bio cédo Chu tich Hoi ddng quan tri vé viéc ban
giao do.
Pidu 20. Mbi quan hé v6i ban diéu hanh
Véi vai trd quan tri, Hoi ddng quén tri ban hanh céc nghi quyét dé Thng gidm doc va bd
méy diéu hanh thuc hién. Pdng thoi, H6i ddng quan tr kiém tra, gidm sat thuc hién cac
nghi quyét.
Pidu 21. Mbi quan hé véi Uy ban kiém todn
1. Méi quan hé gifia Hoi ddng quén trj va Uy ban kiém toan 1& quan hé phdi hgp. Quan hé
lam viéc gitta Hoi ddng quan trj véi Uy ban kidm toan theo nguyén téc binh ding va doc
14p, ddng thoi phéi hgp chit che, hd trg 14n nhau trong qué trinh thyc thi nhig¢m vy,
2. Khi tiép nhén cac bién ban kiém tra hoic bdo céo tbng hop cua Uy ban kiém toan, Hoi
ddng quén tri c6 trach nhiém nghién ciru va chi dao cdc by phén co lién quan x4y dung ké
hoach va thyuc hién chin chinh kip thoi.
Chuong VII
PILU KHOAN THI HANH
Piéu 22. Hi¢u lyc thi hanh

Quy ché hoat dong ctia Hoi ddng quan trj Cong ty Cb phén Mién Dong bao gbm 7 Chuong,
22 Didu va ¢6 hidu lyc thi hanh k& tir ngay 11 thang 06 nim 2026.

TM. HQI DPONG QUAN TRI

7/ CONGTY \
cO PHAN

A

NS ”
CHU TICH HO1 PONG QUAN TR|

Vo Van Link
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REGULATIONS ON OPERATION

OF THE BOARD OF DIRECTORS

(Issued in conjunction with Resolution No.: 01/2026/NO-DHDCDBT date 11/06/2026
of the General Meeting of Shareholders of Mien Dong Joint Stock Company)

Chapter [
GENERAL PROVISIONS

Article 1. Governing scope and applicable entities
1. The Regulations on Operation of the Board of Directors stipulate the organizational
structure, personnel, operating principles, powers, and obligations of the Board of
Directors and its members to ensure operations in accordance with the Law on Enterprises,
the Charter, the Internal Regulations on Corporate Governance, and other relevant legal
provisions.
2. This Charter applies to the Board of Directors and members of the Board of Directors.
Article 2. Operating principles of the Board of Directors
1. The Board of Directors works on a collective basis. Members of the Board of Directors
are personally responsible for their assigned tasks and are jointly responsible before the
General Meeting of Shareholders and before the law for the resolutions and decisions of
the Board of Directors regarding the development of the Company.
2. The Board of Directors assigns the General Director the responsibility to organize and
execute the resolutions and decisions of the Board of Directors.
Chapter I

MEMBER OF THE BOARD OF DIRECTORS

Article 3. Rights and obligations of members of the Board of Directors

1. Members of the Board of Directors have full rights and responsibilities as prescribed by
the Law on Enterprises, the Law on Securities, relevant laws, and the Charter, including
the right to be provided with information and documents regarding the financial situation
and business operations of the Company and its units.

2. Members of the Board of Directors have obligations as prescribed by the Law on
Enterprises, the Charter, and the following obligations:

a) Perform their duties honestly and carefully for the best interests of the shareholders and
the Company;

b) Attend all meetings of the Board of Directors and express opinions on issues discussed;
¢) Report promptly and fully to the Board of Directors the remuneration received from
subsidiaries, associated companies, and other organizations;

d) Report to the Board of Directors at the nearest meeting on transactions between the
Company, its subsidiaries, or other companies in which the Company holds a controlling
interest of over 50% of the charter capital, and members of the Board of Directors and their
affiliated persons; and transactions between the Company and companies in which a
member of the Board of Directors is a founding member or a corporate manager within the
three (03) years prior to the time of transaction;

) Disclose information when conducting transactions involving the Company's shares in
accordance with the law.

Article 4. Right of members of the Board of Directors to be provided with information
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1. Members of the Board of Directors have the right to request the General Director, Deputy
General Directors, and other managers in the Company to provide information and
documents regarding the financial situation and business operations of the Company and
its units related to the assigned tasks of the member of the Board of Directors, if approved
by the Board of Directors, provided that such information does not fall within the scope of
the Company's trade secrets. The recipient of the information is responsible for maintaining
the confidentiality of the provided information and using it for the intended purpose of the
assigned work.

2. The requested corporate manager must provide information and documents promptly,
fully, and accurately as requested by the member of the Board of Directors. The order and
procedures for requesting and providing information are detailed in the Internal
Regulations on Corporate Governance.

Article 5. Number, term, and structure of members of the Board of Directors

1. The number of members of the Board of Directors is five (05) members.

2. The term of a member of the Board of Directors shall not exceed five (05) years and
may be re-elected for an unlimited number of terms. An individual may only be elected as
an independent member of the Board of Directors of a company for no more than 02
consecutive terms.

3. In the event that the terms of all members of the Board of Directors expire
simultaneously, those members shall continue to serve as members of the Board of
Directors until new members are elected to replace them and take over the work.

4. Structure of the Board of Directors:

The structure of the Board of Directors of the Company consists of 5 members, including
at least 1 non-executive member of the Board of Directors and 1 independent member of
the Board of Directors.

Article 6. Standards and conditions for members of the Board of Directors
1. Members of the Board of Directors must meet the following standards and conditions:
a) Not fall into the categories specified in Clause 2, Article 17 of the Law on Enterprises;

b) Possess professional qualifications and experience in business administration or in the
Company's business lines or sectors, and are not necessarily shareholders of the Company,
unless the Charter provides otherwise;

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

d) Other standards and conditions as prescribed by law and the Charter.

2. Independent members of the Board of Directors as prescribed at Point b, Clause 1,
Article 137 of the Law on Enterprises must meet the following standards and conditions:
a) Not be a person currently working for the Company, its parent company, or its
subsidiaries; not be a person who has worked for the Company, its parent company, or its
subsidiaries for at least the 03 preceding years;

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

c¢) Not be a person whose spouse, biological father, adoptive father, biological mother,
adoptive mother, biological child, adopted child, order sibling, order sister, or younger
sibling is a major shareholder of the Company; or is a manager of the Company or its
subsidiaries;

d) Not be a person directly or indirectly owning at least 01% of the total voting shares of
the Company;



¢) Not be a person who has served as a member of the Board of Directors or the Board of
Supervisors of the Company for at least the 05 preceding years, except in cases of
continuous appointment for 02 terms;

f) Other standards and conditions as prescribed by law and the Charter.

3) An independent member of the Board of Directors must notify the Board of Directors if
they no longer meet the standards and conditions specified in Clause 2 of this Article and
shall automatically cease to be an independent member of the Board of Directors from the
date of failing to meet such standards and conditions. The Board of Directors must
announce the case where an independent member of the Board of Directors no longer meets
the standards and conditions at the nearest General Meeting of Shareholders or convene a
General Meeting of Shareholders to elect an additional or replacement independent
member of the Board of Directors within 06 months from the date of receiving the
notification from the relevant independent member of the Board of Directors.

Article 7. 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.

2. The Chairman of the Board of Directors of the Company may not concurrently serve as
the General Director.

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

a) Prepare the program and plan of activities for the Board of Directors;

b) Prepare the program, content, and documents for meetings; convene, preside over, and
chair meetings of the Board of Directors;

¢) Organize the approval of resolutions and decisions of the Board of Directors;

d) Supervise the organization and implementation of resolutions and decisions of the Board
of Directors;

d) Chair the General Meeting of Shareholders;

e) Other rights and obligations as prescribed by the Law on Enterprises and the Charter.

4. In the event that the Chairman of the Board of Directors resigns or is removed or
dismissed, the Board of Directors must elect a replacement within ten (10) days from the
date of receiving the resignation or the removal or dismissal.

5. In the event that the Chairman of the Board of Directors is absent or unable to perform
their duties, they must authorize in writing another member of the Board of Directors to
perform the rights and obligations of the Chairman of the Board of Directors in accordance
with the principles prescribed in the Charter. In the absence of an authorized person or if
the Chairman of the Board of Directors is deceased, missing, detained, serving a prison
sentence, serving an administrative handling measure at a compulsory detoxification center
or compulsory education institution, has fled from their place of residence, has limited or
lost civil act capacity, has difficulty in perception or behavior control, or is prohibited by
the Court from holding certain positions or practicing certain professions, the remaining
members shall elect one among themselves to hold the position of Chairman of the Board
of Directors based on the principle of majority approval by the remaining members until a
new decision is made by the Board of Directors.

6. When deemed necessary, the Board of Directors decides to appoint one (01) person as
Company Secretary for a term as 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 Company Secretary has the following rights and obligations:



a) Assist in organizing the convening of the General Meeting of Shareholders and the
Board of Directors; record meeting minutes;

b) Assist members of the Board of Directors in exercising their assigned rights and
obligations;

c¢) Assist the Board of Directors in applying and implementing corporate governance
principles;

d) Support the Company in building shareholder relations and protecting the legitimate
rights and interests of shareholders; compliance with obligations regarding information
provision, information disclosure, and administrative procedures;

d) Other rights and obligations as prescribed in the Company Charter and the Internal
Regulations on Corporate Governance.

Article 8. Dismissal, removal, replacement, and supplementation of members of the
Board of Directors

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

a) Failing to meet the standards and conditions as prescribed in Article 155 of the Law on
Enterprises;

b) Submitting a resignation letter that is accepted,;

c) Other cases as prescribed by the Law on Enterprises and the Company Charter.

2. A member of the Board of Directors shall continue to fully exercise their rights and
perform their obligations until the dismissal of such member is approved by the GMS,
except for the right to attend and vote at meetings of the Board of Directors and the right
to receive remuneration of a member of the Board of Directors immediately upon the
Company's receipt of notification regarding the following cases:

- The member of the Board of Directors has limited civil act capacity, is incapacitated, or
has difficulty in perception and behavior control.

- The member of the Board of Directors is being prosecuted for criminal liability, is in
temporary detention, is serving a prison sentence, is serving an administrative handling
measure at a compulsory detoxification center or compulsory education center, or is
prohibited by the Court from holding certain positions, practicing certain professions, or
performing certain jobs.

- The Board of Directors has issued a decision approving the acceptance of the resignation
letter of the member of the Board of Directors in accordance with Clause 3 of this Article.

3. In case a member of the Board of Directors submits a resignation letter, the specific
sequence and procedures for acceptance are as follows:

a) To notify of their resignation, the resigning member of the Board of Directors must send
a Resignation Letter to the Board of Directors, including the following main contents:

- The position being resigned from;

- Reasons for resignation;

- Effective date (clearly stating the date on which it takes effect);

- Signature and full name (handwritten) of the member of the Board of Directors.

b) The process for handling the resignation letter of a member of the Board of Directors as
prescribed at Point a of this Clause is as follows:

- The Company shall disclose extraordinary information within 24 hours from the time of
receiving the resignation letter.



- The Chairman of the Board of Directors or the convener of the Board of Directors'
meeting must send a notice of the meeting to members of the Board of Directors within 07
(seven) working days from the date the Company receives the resignation letter and at the
latest 03 (three) working days before the meeting date.

- The meeting of the Board of Directors must be held no later than 10 (ten) working days

from the date the Company receives the resignation letter.
+ In case the Board of Directors approves the acceptance of the resignation letter, the
resigning member of the Board of Directors shall continue to exercise their rights and
perform their obligations until the decision to dismiss the member of the Board of
Directors is approved by the GMS, except for the right to attend and vote at meetings
of the Board of Directors and the right to receive remuneration of a member of the
Board of Directors.
+ In case the Board of Directors does not approve the acceptance of the resignation
letter, the resigning member of the Board of Directors shall continue to exercise their
rights and perform their obligations until the decision to dismiss the member of the
Board of Directors is approved by the GMS. The Board of Directors must notify the
resigning member of the Board of Directors in writing, clearly stating the reasons for
refusing to accept the resignation letter, no later than 02 (two) working days after the
date of the decision.

- The Resolution of the Board of Directors regarding the acceptance of the resignation letter

must be disclosed as extraordinary information within 24 hours from the time the decision

is made.

c) A member of the Board of Directors may not withdraw their resignation letter, except

where the Board of Directors has decided not to accept the resignation letter.

4. The GMS shall remove a member of the Board of Directors in the following cases:

a) Failing to participate in the activities of the Board of Directors for 06 (six) consecutive
months, except in cases of force majeure;

b) Other cases as prescribed by the Law on Enterprises and the Company Charter.

5. When deemed necessary, the GMS may decide to replace a member of the Board of
Directors; or dismiss or remove a member of the Board of Directors in cases other than
those prescribed in Clause 1 and Clause 4 of this Article.

6. The Board of Directors must convene a GMS 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 Charter. In this case, the Board of
Directors must convene a GMS within 60 (sixty) days from the date the number of
members is reduced by more than one-third,;

b) Except for the case prescribed at Point a of this Clause, the GMS shall elect new
members to replace the dismissed or removed members of the Board of Directors at the
nearest meeting.

Article 9. Methods of electing, dismissing, and removing members of the Board of
Directors

1. Shareholders or groups of shareholders holding 5% or more of the total common shares
have the right to nominate candidates to the Board of Directors in accordance with the Law
on Enterprises and the Company Charter. The nomination of candidates to the Board of
Directors is carried out as follows:



a) Common shareholders forming a group to nominate candidates to the Board of Directors
must notify the shareholders attending the meeting of the group formation before the
opening of the GMS. The specific nomination is as follows: Shareholders or groups of
shareholders holding from 5% to less than 10% of the total voting shares have the right to
nominate 01 (one) candidate; from 10% to less than 30% may nominate a maximum of 02
(two) candidates; from 30% to less than 40% may nominate a maximum of 03 (three)
candidates; from 40% to less than 50% may nominate a maximum of 04 (four) candidates;
from 50% or more may nominate the full number of candidates. The nomination and
candidacy of members of the Board of Directors are detailed in the Internal Regulations on
Corporate Governance. The nomination and candidacy of members of the Board of
Directors are detailed in Clause 1, Article 44 of the Internal Regulations on Corporate
Governance;

b) Based on the number of members of the Board of Directors prescribed in Clause 1,
Article 26 of the Company Charter and Clause 1, Article 5 of these Regulations,
shareholders or groups of shareholders prescribed at Point a, Clause 1 of this Article have
the right to nominate one or more persons as decided by the GMS as candidates for the
Board of Directors.

2. In case the number of candidates for the Board of Directors through nomination and
candidacy as prescribed in Clause 5, Article 115 of the Law on Enterprises is still
insufficient, the Board of Directors shall disclose information regarding the insufficient
number of candidates for the Board of Directors no later than 05 (five) days before the
opening date of the GMS. The incumbent Board of Directors shall introduce additional
candidates or organize nominations in accordance with the Company Charter, the Internal
Regulations on Corporate Governance, and the Regulations on Operation of the Board of
Directors. The introduction of additional candidates by the incumbent Board of Directors
must be clearly announced before the GMS votes to elect members of the Board of
Directors in accordance with the law.

3. In case the number of candidates nominated by the incumbent Board of Directors
according to Clause 2 of this Article is still insufficient, the Board of Directors shall
disclose information regarding the insufficient number of candidates for the Board of
Directors no later than 03 (three) days before the opening date of the GMS. The Board of
Directors shall organize for other shareholders to nominate in accordance with the
Company Charter, the Internal Regulations on Corporate Governance, and the Regulations
on Operation of the Board of Directors. The organization of additional nominations by the
incumbent Board of Directors for other shareholders must be clearly announced before the
GMS votes to elect members of the Board of Directors in accordance with the law.

4. Voting for members of the Board of Directors must be conducted by cumulative voting,
whereby each sharecholder has a total number of voting rights corresponding to the total
number of shares owned multiplied by the number of members to be elected to the Board
of Directors, and shareholders have the right to distribute all or part of their total votes to
one or more candidates. The elected members of the Board of Directors shall be determined
by the number of votes counted from highest to lowest, starting from the candidate with
the highest number of votes until the number of members prescribed in the Company
Charter is reached. In case there are 02 (two) or more candidates receiving the same number
of votes for the last member of the Board of Directors, a re-election shall be conducted
among the candidates with the same number of votes or selection shall be made based on
the criteria of the election regulations or the Company Charter.

5. If the number of candidates is less than or equal to the number of members of the Board
of Directors to be elected, the election of members of the Board of Directors may be
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conducted by cumulative voting as prescribed in Clause 3, Article 148 of the Law on
Enterprises or by voting (Agree, Disagree, Abstain). The voting rate for approval by voting
method is implemented in accordance with Clause 2, Article 21 of the Company Charter.
6. The dismissal and removal of members of the Board of Directors by the GMS shall be
conducted by voting (Agree, Disagree, Abstain). The voting rate for approval by voting
method is prescribed in Clause 2, Article 21 of the Company Charter.

Article 10. Notification of election, dismissal, and removal of members of the Board
of Directors

1. In case the candidates for the Board of Directors have been identified in accordance with
Clause 1, Article 44 of the Internal Regulations on Corporate Governance, the Company
must disclose information related to the candidates at least ten (10) days before the opening
date of the General Meeting of Shareholders on the Company's website so that shareholders
can learn about these candidates before voting. Candidates for the Board of Directors must
provide a written commitment regarding the honesty and accuracy of the disclosed personal
information and must commit to performing their duties honestly, carefully, and in the best
interest of the Company if elected as a member of the Board of Directors. Information
related to the candidates for the Board of Directors to be disclosed includes:

a) Full name, date, month, and year of birth;
b) Qualification;
¢) Work experience;
d) Other management positions (including positions on the Board of Directors of other
companies);
d) Interests related to the Company and affiliated persons of the Company;
e) Other information (if any) as prescribed by the Charter;
g) The Company is responsible for disclosing information about companies where the
candidate is currently holding the position of member of the Board of Directors, other
management positions, and interests related to the company of the candidate for the Board
of Directors (if any).
2. The notification of the results of the election, dismissal, and removal of members of the
Board of Directors shall be carried out in accordance with the guidelines on information
disclosure.
Chapter 11

BOARD OF DIRECTORS

Article 11. Rights and obligations of the Board of Directors

1. The Board of Directors is the management body of the Company, having full authority
in the name of the Company to decide and perform the rights and obligations of the
Company, except for rights and obligations under the authority of the General Meeting of
Shareholders.
2. The rights and obligations of the Board of Directors are prescribed by law, the Charter,
and the General Meeting of Shareholders. Specifically, the Board of Directors has the
following rights and obligations:
a) Decide on the strategy, medium-term development plan, and annual business plan of the
Company;
b) Recommend the types of shares and the total number of shares authorized to be offered
of each type;
¢) Decide on the sale of unsold shares within the scope of the number of shares authorized
to be offered of each type; decide on raising additional capital in other forms;
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d) Decide on the selling price of shares and bonds of the Company;

d) Decide on the share buyback in accordance with Clause 1 and Clause 2, Article 133 of
the Law on Enterprises;

e) Decisions on investment options and investment projects with an investment level below
51% of the total asset value recorded in the company's most recent audited financial
statements;

g) Decide on market development, marketing, and technology strategies;

h) Approval of Resolutions on purchase, sale, borrowing, lending contracts, and other
contracts and transactions with a value of 35% or more of the total asset value recorded in
the most recent Financial statements of the Company, except where the Charter provides
for a different percentage or value for contracts and transactions under the decision-making
authority of the General Meeting of Shareholders as prescribed at Point d, Clause 2, Article
138, Clause 1 and Clause 3, Article 167 of the Law on Enterprises;

i) Elect, relieve from duty, remove the President of the Board of Directors; appoint, relieve
from duty, sign contracts, and terminate contracts with the General Director and other
important managers as prescribed by the Charter upon the proposal of the President of the
Board of Directors; decide on the salary, remuneration, bonuses, and other benefits of those
managers; appoint authorized representatives to participate in the Board of Members or the
General Meeting of Shareholders in other companies, and decide on the remuneration and
other benefits of those persons;

k) Supervise and direct the General Director and other managers in the daily business
operations of the Company;

) Decide on the organizational structure, internal management regulations of the
Company, decide on the establishment of Subsidiaries, branches, representative offices,
and capital contribution or purchase of shares in other enterprises;

m) Approve the program and content of documents for the General Meeting of
Shareholders, convene the General Meeting of Shareholders, or collect opinions for the
General Meeting of Shareholders to pass resolutions;

n) Submit the annual audited Financial statements to the General Meeting of Shareholders;

0) Recommend the dividend payout ratio; decide on the time limit and procedures for
dividend payment or handling of losses arising during business operations;

p) Recommend the reorganization or Dissolution of the Company; request Bankruptcy of
the Company;

q) Decide on the issuance of the Regulations on Operation of the Board of Directors and
the Internal Regulations on Corporate Governance after being approved by the General
Meeting of Shareholders; decide on the issuance of the Regulations on Operation of the
Audit Committee under the Board of Directors and the Regulations on information
disclosure of the Company;

r) Request the General Director, Deputy General Directors, and other managers in the
Company to provide information and documents on the Financial situation and business
Operations of the Company and its units. The requested managers must provide
information and documents promptly, fully, and accurately as requested by members of the
Board of Directors. The sequence and procedures for requesting and providing information
are specifically prescribed in the Internal Regulations on Corporate Governance.

s) Other rights and obligations as prescribed by the Law on Enterprises, the Law on
Securities, other legal provisions, the Charter, and the Internal Regulations on Corporate
Governance.



3. The Board of Directors must report to the General Meeting of Sharecholders on the
Activities of the Board of Directors in accordance with Article 280 of 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 and its amendments and
supplements.

4. The Board of Directors passes resolutions and decisions by Voting at meetings,
collecting written opinions, or other forms prescribed by the Charter. Each member of the
Board of Directors has one Ballot.

5. In case a resolution or decision passed by the Board of Directors is contrary to the
provisions of law, the resolution of the General Meeting of Shareholders, or the Charter,
causing damage to the Company, the members who voted for the approval of that resolution
or decision must be jointly and severally personally liable for that resolution or decision
and must compensate the Company for the damage; members who opposed the approval
of the aforementioned resolution or decision are exempt from liability. In this case,
shareholders of the Company have the right to request the Court to suspend the
implementation or cancel the aforementioned resolution or decision.

Article 12. Responsibilities and authority of the Board of Directors in approving and
signing Contracts and transactions

1. The Board of Directors approves Contracts and transactions with a value of less than
35% or transactions resulting in a total transaction value arising within 12 months from the
date of the first transaction with a value of less than 35% of the total asset value recorded
in the most recent Financial statements with one of the following subjects:

- Members of the Board of Directors, General Director, other managers, and affiliated
persons of these subjects;

- Shareholders, authorized representatives of shareholders owning over 10% of the total
common shares of the Company and their affiliated persons;

- Enterprises related to the subjects prescribed in Clause 2, Article 164 of the Law on
Enterprises.

2. The Board of Directors approves Contracts and transactions for borrowing or selling
assets with a value less than or equal to 10% of the total asset value recorded in the most
recent Financial statements between the Company and shareholders owning 51% or more
of the total voting shares or affiliated persons of such shareholders.

3. The representative of the Company signing the Contract or transaction must notify the
members of the Board of Directors about the related subjects regarding that Contract or
transaction and attach the Draft contract or the main Content of the transaction. The Board
of Directors shall decide on the approval of the Contract or transaction within fifteen (15)
days from the date of receiving the notice, unless the Charter provides for a different time
limit; members of the Board of Directors who have interests related to the parties in the
Contract or transaction do not have the right to Voting.

Article 13. Responsibilities of the Board of Directors in convening an extraordinary
General Meeting of Shareholders

1. 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 remaining number of members of the Board of Directors is less than the minimum
number of members as prescribed by law;

c) At the request of shareholders or a group of sharcholders as prescribed in Clause 2,
Article 115 of the Law on Enterprises; the request to convene a General Meeting of
9




Shareholders must be made in writing, clearly stating the Reasons and purpose of the
meeting, with sufficient signatures of the related shareholders, or the written request may
be made in multiple copies and collected with sufficient signatures of the related
shareholders;

d) Other cases as prescribed by law and the Charter.

2. Convening an extraordinary General Meeting of Shareholders

The Board of Directors must determine the opening date of the General Meeting of
Shareholders within sixty (60) days from the date the number of members of the Board of
Directors or Independent members of the Board of Directors is less than the minimum
number of members as prescribed in the Charter or upon receiving the request as prescribed
at Point ¢, Clause 1 of this Article;

3. The Convener of the General Meeting of Shareholders must perform the following tasks:
a) Prepare the list of Shareholders eligible to attend and vote/elect at the General Meeting
of Shareholders. The list of Sharcholders entitled to attend the General Meeting of
Shareholders shall be prepared no later than ten (10) days before the date of sending the
notice of convening the General Meeting of Shareholders if the Company Charter does not
specify a shorter period. The Company must disclose information regarding the preparation
of the list of Shareholders entitled to attend the General Meeting of Shareholders at least
twenty (20) days before the final registration date;
b) Prepare the agenda and content of the meeting;
¢) Prepare documents for the meeting;
d) Draft the Resolution of the General Meeting of Shareholders according to the expected
content of the meeting;
d) Determine the time and venue for the meeting;
e) Notify and send the notice of convening the General Meeting of Sharecholders to all
Shareholders entitled to attend,;
g) Other tasks serving the meeting,.
Chapter IV

BOARD OF DIRECTORS MEETING

Article 14. Board of Directors meeting

1. The Chairman of the Board of Directors shall be elected at the first meeting of the Board
of Directors within seven (07) working days from the date of completion of the election of
that Board of Directors. This meeting shall be 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 same highest number of votes or highest percentage of votes, the
members shall vote according to the majority principle to select 01 person among them to
convene the Board of Directors meeting,.

2. The Board of Directors must meet at least once (01) per quarter and may hold
extraordinary meetings.

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

a) At the request of an Independent Member of the Board of Directors;

b) At the request of the General Director or at least five (05) other Corporate Managers;
¢) At the request of at least two (02) members of the Board of Directors;

d) Other cases as prescribed by the Company Charter.
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4. The request prescribed in Clause 3 of this Article must be made in writing, clearly stating
the purpose, issues to be discussed, and decisions falling under the authority of the Board
of Directors.

5. The Chairman of the Board of Directors must send the notice of convening the meeting
to the members of the Board of Directors within seven (07) working days from the date the
Company receives the request prescribed in Clause 3 of this Article and at the latest three
(03) working days before the meeting date. The Board of Directors meeting must be held
no later than ten (10) working days from the date the Company receives the request. In
case of failure to convene the Board of Directors meeting as requested, the Chairman of
the Board of Directors must be responsible for damages occurring to the Company; the
requester has the right to replace the Chairman of the Board of Directors to convene the
Board of Directors meeting.

6. The Chairman of the Board of Directors or the person convening the Board of Directors
meeting must send the notice of convening the meeting at the latest three (03) working
days before the meeting date if the Company Charter does not provide otherwise. The
notice of convening the meeting must specify the time and venue of the meeting, the form
of the meeting, the agenda, and the issues to be discussed and decided. The notice of
convening the meeting must be accompanied by documents used at the meeting and the
ballot of the member.

The notice of convening the Board of Directors meeting may be sent by invitation letter,
telephone, fax, electronic means, or other methods as prescribed by the Company Charter
and must ensure it reaches the contact address of each member of the Board of Directors
registered with the Company.

7. The Board of Directors meeting shall be conducted when at least 3/4 of the total number
of members attend. In case the meeting convened according to the provisions of this Article
does not have enough members to attend as prescribed, the Chairman of the Board of
Directors must send a second notice of convening the meeting to the members of the Board
of Directors within seven (07) days from the intended date of the first meeting and at the
latest 03 (three) working days before the meeting date. The Board of Directors meeting
must be held no later than ten (10) days from the intended date of the first meeting. In this
case, the meeting shall be conducted if more than half of the members of the Board of
Directors attend.

8. A member of the Board of Directors is considered to be attending and voting at the
meeting in the following cases:

a) Attending and voting directly at the meeting;

b) Authorizing another person to attend and vote according to the provisions of Clause 10
of this Article;

¢) Attending and voting via online conference, electronic voting, or other electronic forms;
d) Sending the ballot to the meeting via mail, fax, or email;

d) Sending the ballot by other means as prescribed in the Company Charter.

9. In case of sending the ballot to the meeting via mail, the ballot must be in a sealed
envelope and must be delivered to the Chairman of the Board of Directors at the latest 01
hour before the opening. The ballot shall only be opened in the presence of all attendees.

10. Members must fully attend the Board of Directors meetings. Members may authorize
another member of the Board of Directors or another person (not a member of the Board
of Directors if approved by the majority of the Board of Directors) to attend and vote.

11. Voting

11

<\
%
AR

=
b o~

‘<\>
/ ;72\



a) Except as prescribed at Point b, Clause 11, Article 15 of this Charter, each member of
the Board of Directors or an authorized person according to the provisions of Clause 8 of
this Article who is directly present in person at the Board of Directors meeting has one (01)
vote; Resolutions and decisions of the Board of Directors are approved if approved by the
majority (more than '5) of the members attending; in case of a tie, the final decision belongs
to the side with the opinion of the Chairman of the Board of Directors.

b) A member of the Board of Directors shall not vote on transactions that bring benefits to
that member or affiliated persons of that member according to the provisions of the Law
on Enterprises and Article 41 of the Company Charter;
12. The Board of Directors has the right to collect opinions of the members of the Board
of Directors in writing to approve a Resolution of the Board of Directors when passing
issues under the authority of the Board of Directors in Clause 2, Article 27 of the Company
Charter. Each member of the Board of Directors has one vote.
A resolution in the form of collecting opinions in writing is approved based on the approval
of the majority of the members of the Board of Directors with voting rights. This resolution
has the same effect and validity as a resolution approved at a meeting.
13. The Chairman of the Board of Directors is responsible for sending the minutes of the
Board of Directors meeting to the members, and such minutes are authentic evidence of
the work conducted at the meeting unless there is an objection to the content of the minutes
within ten (10) days from the date of sending. The minutes of the Board of Directors
meeting shall be prepared in Vietnamese and may be prepared in English. The minutes
must be signed by the Chairperson and the minute-taker.
Article 15. Minutes of the Board of Directors meeting
1. Board of Directors meetings must be recorded in minutes and may be recorded by audio,
or recorded and stored in other electronic forms. The minutes must be prepared in
Vietnamese and may be prepared in a foreign language, including the following main
contents:
a) Name, address of the head office, enterprise identification number;
b) Time and venue of the meeting;
c¢) Purpose, agenda, and content of the meeting;
d) Full name of each member attending the meeting or the authorized person attending the
meeting and the method of attendance; full name of members not attending and the reasons;
d) Issues discussed and voted on at the meeting;
e) Summarizing the opinions of each member attending the meeting in the order of the
meeting's proceedings.
g) Voting results, clearly stating the members who voted Agree, Disagree, and Abstain;
h) Matters that have been passed and the corresponding voting rate;
i) Full name and signature of the chairperson and the minute-taker, except in cases
prescribed in Clause 2 of this Article. _
2. In case the chairperson or the minute-taker refuses to sign the meeting minutes, but if all
other members of the Board of Directors attending the meeting sign and the minutes
contain full content as prescribed at Points a, b, ¢, d, d, e, g, and h, Clause 1 of this Article,
then such minutes shall be effective.
3. The chairperson, the minute-taker, and the signatories of the minutes shall be responsible
for the truthfulness and accuracy of the content of the Board of Directors meeting minutes.
4. The Board of Directors meeting minutes and documents used in the meeting must be
kept at the Company’s headquarters.
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5. Minutes prepared in Vietnamese and in a foreign language shall have equal legal
validity. In case there is a discrepancy in content between the Vietnamese and foreign
language minutes, the content in the Vietnamese minutes shall prevail.
Chapter V
REPORTING AND DISCLOSURE OF INTERESTS

Article 16. Submission of annual reports
1. At the end of the Fiscal year, the Board of Directors must submit the following reports
to the General Meeting of Shareholders :

a) Report on the Company’s business results;
b) Financial statements;
¢) Report on the assessment of the Company’s management and operations,

2. The reports prescribed in Clause 1 of this Article and the Auditing report must be kept
at the Company’s headquarters at least twenty-one (21) days before the opening date of the
annual General Meeting of Shareholders . Shareholders holding shares of the Company
continuously for at least one (01) year have the right to personally or together with a lawyer,
accountant, or auditor with a practicing certificate directly examine the reports prescribed
in this Article.

Article 17. Remunerations, bonuses and other benefits of members of the Board of
Directors

1. The Company has the right to pay remunerations and bonuses to members of the Board
of Directors based on business results and performance.

2. Members of the Board of Directors are entitled to work remuneration and bonuses. Work
remuneration is calculated based on the number of working days necessary to complete the
tasks of a member of the Board of Directors and the daily remuneration rate. The Board of
Directors estimates the remuneration for each member based on the principle of consensus.
The total remuneration and bonuses for the Board of Directors shall be decided by the
General Meeting of Shareholders at the annual meeting.

3. The remuneration of each member of the Board of Directors is included in the
Company’s business Cost as prescribed by the law on corporate income tax, presented as
a separate item in the Company’s annual Financial statements, and must be reported to the
General Meeting of Shareholders at the annual meeting,.

4. A member of the Board of Directors holding an executive Position or a member of the
Board of Directors working in sub-committees of the Board of Directors or performing
other tasks outside the scope of normal duties of a member of the Board of Directors may
be paid additional remuneration in the form of a lump-sum fee, salary, commission,
percentage of Profit, or in other forms as decided by the Board of Directors.

5. Members of the Board of Directors are entitled to be reimbursed for all travel,
accommodation, and other reasonable expenses that they have incurred while performing
their responsibilities as members of the Board of Directors, including expenses incurred in
attending meetings of the General Meeting of Shareholders , the Board of Directors, or
sub-committees of the Board of Directors.

6. Members of the Board of Directors may be covered by liability Insurance purchased by
the Company after approval by the General Meeting of Shareholders . This Insurance does
not include coverage for liabilities of members of the Board of Directors related to
violations of the law and the Charter.

Article 18. Disclosure of related interests



In case the Charter does not have stricter provisions, the disclosure of interests and
affiliated persons of the Company shall be carried out in accordance with the following
provisions:

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

a) Name, enterprise identification number, address of headquarters, and business lines of
the enterprise in which they own capital contributions or Shares; the percentage and time
of owning such capital contributions or Shares;

b) Name, enterprise identification number, address of headquarters, and business lines of
the enterprise in which their affiliated persons jointly or separately own capital
contributions or Shares exceeding 10% of the Charter capital.

2. The declaration prescribed in Clause 1 of this Article must be made within seven (07)
working days from the date the related interest arises; any amendments or supplements
must be notified to the Company within seven (07) working days from the date of the
corresponding amendment or supplement.

3. Members of the Board of Directors acting in their own name or on behalf of others to
perform work in any form within the scope of the Company’s business must provide an
Explanation of the nature and content of such work to the Board of Directors and may only
perform it when approved by the majority of the remaining members of the Board of
Directors; if performed without declaration or without the approval of the Board of
Directors, all income derived from such activities shall belong to the Company.

Chapter VI
RELATIONSHIP OF THE BOARD OF DIRECTORS
Article 19. Relationship between members of the Board of Directors

1. The relationship between members of the Board of Directors is a cooperative
relationship; members of the Board of Directors are responsible for informing each other
about relevant issues during the process of handling assigned tasks.

2. During the process of handling tasks, the member of the Board of Directors assigned
primary responsibility must proactively coordinate the handling if there are issues related
to the field under the charge of another member of the Board of Directors. In case there are
still differing opinions among members of the Board of Directors, the member with
primary responsibility shall report to the Chairman of the Board of Directors for
consideration and Decision according to their authority, or organize a meeting or collect
opinions from members of the Board of Directors in accordance with the law, the Charter,
and This Charter.

3. In case of re-assignment among members of the Board of Directors, the members of the
Board of Directors must hand over work, files, and related documents. This handover must
be documented in writing and reported to the Chairman of the Board of Directors regarding
such handover.

Article 20. Relationship with the Board of Management

In the role of Management, the Board of Directors issues Resolutions for the General
Director and the executive apparatus to implement. At the same time, the Board of
Directors inspects and supervises the implementation of the Resolutions.

Article 21. Relationship with the Audit Committee

1. The relationship between the Board of Directors and the Audit Committee is a
cooperative relationship. The working relationship between the Board of Directors and the
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Audit Committee follows the principle of equality and independence, while closely
coordinating and supporting each other in the process of performing duties.

2. Upon receiving inspection minutes or summary reports from the Audit Committee, the
Board of Directors is responsible for studying and directing relevant departments to build
plans and implement timely corrections.
Chapter VII
IMPLEMENTATION PROVISIONS
Article 22, Effectiveness

The Regulations on Operation of the Board of Directors of Mien Dong Joint Stock
Company consists of 7 Chapters, 22 Articles and takes effect from June 11, 2026.
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