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S6/No.: 23/2026/CBTT-VNGG Independence - Freedom - Happiness

TP. Hé Chi Minh, ngay A% thang 06  ndm 2026
Ho Chi Minh City, _ AF Tung 2026

CONG BO THONG TIN BAT THUONG
EXTRAORDINARY INFORMATION DISCLOSURE

Kinh givi: Uy ban chirng khoan nha nuéce
S¢ giao dich chirng khoan Ha Noi

To: State Securities Commission of Vietnam
Huanoi Stock Exchange

I, Tén tb chirc: CONG TY CO PHAN TAP POAN VNG
Name of organization: VNG GROUP JSC
- Ma chimng khoan: VNZ
Stock code: VNZ
- Dia chi: Z06 Duodng s6 13, Phuong Téan Thugn, TP. Hb Chi Minh, Viét Nam
Address: Z06 Street No. 13, Tan Thuan Ward, Ho Chi Minh City, Vietnam
- Dién thoai lién h¢/Tel.. (028) 3962388 Fax: E-mail:

2. Noi dung thong tin cdng bo/Information announcement:

Céng Ty Cd Phin Tap Poan VNG tran trong cong bd Phu Lyc Diéu Lé Stra Pdi s 02 nhu

dinh kem.
VNG Group JSC would like to announce the Amended Charter Appendix No. 02 as
enclosed.

3. Théng tin nay da duge cong bo trén trang thong tin dién tir ciia cdng ty tai duomg dan:/This

information was published on the company’s website, as in the link:
https://vng.com.vn/news/shareholders/amended-charter-appendix-no-02.html

Chiing t6i xin cam két cac théng tin cong bd trén day 1a dung sy that va hoan toan chju
trach nhi€ém trude phéap ludt vé ndi dung céc thdng tin di cong bd.
We hereby undertake that the information provided is true and correct and we bear the full

responsibility to the laws. {
W .
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[. PINH NGHIA

Piéu 1. Céc dinh nghia

1.1.  Trong Diéu Lé nay, nhitng thudt ngi dudi day duoc hiéu nhu sau:

(a)

(b)

(c)

(d)

(e}

(H

()

(h)

)

“Céng Ty Lién Ké&” cia bt ky bén nao cé nghia la bat ky Cong Ty Con
hodc Cong Ty Me ctia bén dé va cac Cong Ty Con khac cua Cong Ty Me do,
va cac phap nhan khac ma bén d6 c6 anh hudng dang ké nhung khong phai la
Céng Ty Con hodc lién doanh cia bén do, trong moi trudng hop tuy ting thoi
diem;

“Cong Ty Kiém Todn” c6 nghia la: mot Cong Ty Kiém Todn cdng doc lap,
s& la mot trong bon Cong Ty Kiém Toan sau: Deloitte Touche Tohmatsu,
PricewaterhouseCoopers, KPMG va Ernst & Young;

“Ngay Lam Vige” 12 cdc ngay trong tudn tir thir Hai dén thir Sdu, trir cde ngdy
nghi 1€, nghi bu theo quy dinh cta nha nudc Viet Nam;

“Ditu Lé” hoiic “Pitu Lé Sira D6i” co nghla 1a viin ban nay, bao gdm toan bé
cac phu luc va phu dinh kem theo, duge stra d6i véo timg thoi didm;

“Vén Bleu L¢” 1a sb vén do cac thanh vién, Co f)ong gop hoac cam két gop
trong mot thai han nhét dinh va quy dinh tai Piéu 5 cta Didu Lg;

“Ngay Thanh Lap” la ngay Cong Ty duoe ¢dp Gidy ching nhan dang ky
doanh nghiép lan dau;

“VNP” hay “Dong” co nghia la dong tién phap dinh ciia nudc Cong Hoa X&
Hoi Cha Nghia Viét Nam;

“Thoi han hoat dong” 14 thoi gian hoat dong clia Cong Ty duge quy dinh tai
Diéu 2 Diéu Lé nay;

“Quyen Caa Bén Thir Ba” c6 nghia la bét ky quyen hodc lgi ich hop phap
ctia bt ¢t ngudi ndo (bao gom ca quyen mua, quyén chon hodc quyén uu tién
mua trude hodc chuyén dm) hodc bat ky bién phap thé chip, doi thanh todn,
cAm co, cdm gitr, chuyen nhugng, thé no, quyen loi duge bao dam, viée
chuyen nhuong quyén s& hitu nao hoac bt ctr thoa thuin hode thu xep bao
dam nao khac, hogc bit ky thoa thufin ndo xdc 1ap bit ky quyén nio trong
nhimg quyén noi trén;

“Bao Ciao Tai Chinh” ¢ nghia la cac Bao Céo Tai Chinh da kiém toan hodc

cac Bao Cdo Tai Chinh chua kiém toan trong truong hop céc Bao Cao Tai
Chinh d& kiém toan chua duge cdng bo hodc chua co cho ky ké toan lién quan;

Piéu L& Sira Pdi — Cong Ty C6 Phan Tip Poan VNG 4
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(k) “Nam Tai Chinh” c6 nghia la, lién quan dén bat ky chu thé nao, Nam Tai
Chinh cia chu thé d6 bét ddu tir ngay 01/01 va két thic vao ngay 31/12 cua
cung nam duong lich;

(D “VAS” co nghia la Chudn muc K& toan Viét Nam, ding dé chi tap hop céc
nguyén tic ké todn duoc chép nhén rong rdi va dang duoc ap dung théng nhat
trong pham vi tai phan cta Vi¢t Nam;

(m)  “Luft Doanh Nghiép” c6 nglﬁa la Luit Doanh Nghiép sb 59/2020/QH14
duge Qudce Hoi théng qua ngay 17/6/2020 c6 hiéu luc thi hanh tir ngay 01
thang 01 nam 2021, duge stra dbi, bo sung, thay thé tai timg thoi diém;

(n)  “Lufit Chitng Khodin” c6 ngha la Ludt Chimg Khoan s6 54/2019/QH14 duge
Qudc Hoi thong qua ngay 26/11/2019, ¢6 hiéu lyc thi hanh tir ngay ngay 01
thang 01 nam 2021, duoc sua d6i, bd sung, thay thé tai timg thoi diém;

(o) “Ngudi Quén Ly Doanh Ngh:ep” la nguoi quan Iy Cong Ty bao gom Chu
Tich Hoi Dong Quan Tri, thanh vién Hoi i—)ong Quan Tri, T ong Giam Pdc va
c4 nhan giit chitc danh quan ly khac ¢ thdm quyén nhén danh Céng Ty xéc
lap giao dich cua Cong Ty theo Piéu Lé Cong Ty;

(p) “Giao dich voi Bén Co Lién Quan” c6 nghia 1a bit ky giao dich nao duoe
xdc 14p va giao két gitia Cong Ty va mot trong nhiing ngudi sau day:

i. Thanh vién Héi Pong Quén Trj ctia Céng Ty;

ii. Téng Gidm Dbc, (cac) Pho Tong Gidm Dée va Ké Toan Trudng clia
Cong Ty;

iii. Théanh vién Ban Kiém Soat cua Cong Ty;

1v. Cb DPong, ngudi dai dién uy quycn clia CH Pong sé hiru trén mudi
phén trim (10%) tong sd CO Phan ctia Cong Ty va nhiing Nguoi Co
Lién Quan cua ho;

V. Doanh nghiép ma: (i) ¢o thanh vién Hoi DPdng Quan Tri, Thanh vién
Ban Kiém Soat, Tong Gidm Déc va Ngudi Quan Ly Doanh Nghiép
khéc clia Cong Ty ¢ sé& hitu phin vén gop hodc co phin; (11) hodc
nhitng Ngudi C6 Lién Quan cua ho cling s¢ hifu hodc s& hitu riéng ¢b
phén hogic phan vén gop trén mudi phén tram (10%) von diéu 1&; va

Vi, Bét ky Nguoi Co Lién Quan nao cta bét ky ngudi nao néu tai muc i.
dén muc iii.

(e)] “Ngwoi Co Lién Quan” co nghia la bét ky ¢4 nhan hodc td chirc nao duge
quy dinh trong Khoan 23, Diéu 4 cua Luét Doanh Nghi¢p va Khoan 46, Didu
4 ctia Luat Ching Khoén, cu thé bao gbm:

Pitu L& Sira Pdi — Cong Ty C& Phan Tdp Poan VNG 5



ii.

Khoan 23, Piéu 4 cta Luit Doanh Nghiép: Nguoi Co Lién Quan la to
chire, ¢ nhan ¢6 quan hé true tiép hodc gidn ticp voi doanh nghiép
trong cac trudng hop sau day:

1.

i2,

i3

4.

i6.

17.

Coéng ty me, ngudi quan ly va ngmn dai di¢n theo phap luat cia
cong ty me va ngudi ¢6 thAm quyén bd nhiém ngudi quan ly do
doi vai cong ty me;

Cong ty con, ngudi quan 1y va ngudi dai dién theo phéap ludt
cua cong ty con;

Nguéi hodc nhom nguoi ¢6 kha nang chi phbi viée ra quyét
dinh, hoat dong cua doanh nghiép d6 théng qua cac co quan
quan ly doanh nghiép;

Ngudi Quan Ly Doanh Nghi€p, nguoi dai dién theo phap luat
va Kiém soat vién;

Vo, chéng, bd dé, me dé, bd nudi, me nudi, b6 chdng, me
chﬁ“mg, bé vo, me vo, con dé, con nudi, anh, chi, em rudt, anh
ré, em ré, chi dau, em ddu ctia Nguoi Quan Ly Doanh Nghiép,
ngudi dai dién theo phéap luét hodc CH Dong sé¢ hitu Co Phén
chr phi;

C4 nhan duoc uy quyén dai dién cho nhitng ngudi quy dinh tai
cac diém i1, i2, i3, 14 va i5 khoan nay;

Doanh nghiép trong do nhing ngudi quy dinh tai céc diém il,
i2, i3, 4, 15 i6 va i8 khoan nay co s¢ hitu dén mite chi phm
viée ra quyét dinh ctia cdc co quan quén ly & doanh nghigp dé;

Nhém ngudi thod thuén cling phdi hop dé thau tém phan vin
gop, C4 Phan hotc lgi ich & Cong Ty hodc dé chi phoi viée ra
quyét dinh ctia Cong Ty.

Khoan 46, Diéu 4 cta Luit Chimg Khoén: Nguoi C6 Lién Quan la ca
nhan hodc t& chiic ¢6 quan hé véi nhau trong cdce trurdng hop sau day:

il.

112.

ii3.

Doanh nghiép va ngudi ndi bd ciia doanh nghiép do;

Doanh nghiép va bat ky td chirc ho#ic cd nhdn s& hitu trén mudi
phan tram (10%) s& ¢b phiéu c6 quyén biéu quyét hodc vén gop
cta doanh nghiép do ;

Té chirc hodic ca nhan ma trong mdi quan hé véi t& chire, ¢
nhén khéc trye tiép hodc gian tiép klem sodt hodic bj kiém sodt
bai to chire, ca nhan d6 hodc cing voi t6 chire, ca nhan do6 chiu
chung mét su kiém soat;

Didu Lé Sira Doi
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ii4.  Ca nhan va bd dé, me dé, bd nudi, me nudi, b6 chong, me
chong, bb vo, me vo, va, ChDﬂj:, con de con num con déu, con
ré, anh rudt, chi rudt, em rudt, anh 1é, em ré, chi ddu, em dau
cua ca nhéan do;

ii5,  Cong ty me, cong ty con; va

ii6.  Quan hé hop dong trong d6 mdt ngudi 1a dai dién cho ngudi
kia.

(r) “CH Pong” co nghfa 14 cac chu s¢ hiru hodc (cac) ¢b dong clia Cong Ty va bat
ky chu s& hitu C6 Phén nao khéc ciia Cong Ty vio timg thoi diém;

(s)  “Cd Phin” ¢6 nghia la cac C6 Phin phd thong clia Cong Ty;

(t) “Céng Ty Con” c6 nghia la bat ky Cong Ty nao hién dang hodc sau nay sé
thudc quyén so hiru hodc kiém soét truc tlep hodic gian tiép cua Cong Ty;

(u) “USD” hay “Dé La My” co nghia 14 don vi tién t& hop phap ctia Hop Chiing
Quoc Hoa Ky;

(v) “Viét Nam” 14 nude Cﬁng Hoa Xa Hoi Chu Ngh'l'a Viét Nam; va

(w)  “Ban Téng Giam Bﬁc’ nghia 1a cdc thanh vién quan ly cua Cong Ty, bd{)
gom nhung khong gidi han, Téng Giam Pébe va cac Pho Téng Gidam Déc duge
bd nhiém tuy timg thoi diém theo Diéu L& nay.

1.2. Trong Diéu Lé nay, cdc tham chiéu téi mot hodc mdt s6 quy dinh hoidc vin ban khéc
bao gom ca nhiing stra ddi hodc vin ban thay thé.

1.3.  Céc tiéu dé (chuong, diéu cua Diéu L& nay) dugc st dung nhim thuén tién cho vige
hiéu ndi dung va khong anh huéng toi néi dung cia Dicu LE nay.

1.4, Cac tur hodic thudt ngir nao dugc dinh nghia trong Ludt Doanh Nghiép va Luéat Chiung
Khoén (néu khong méu thudn voi chi thé hodc ngit canh) s€ co nghia twong t trong
Pidu L&,

I1. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DPAI DIEN VA THOI
HAN HOAT PONG CUA CONG TY

Piéu 2. Tén, hinh thire, tru s&, Chi nhdnh, Vin phong dai di¢n va Thoi han hoat déng
cua Cong Ty

2.1. TénCong Ty

Tén tleng Viét: CONG TY CO PHAN TAP POAN VNG
- Tén tiéng Anh: VNG GROUP JSC
= Tén giao dich: VNG GROUP
- Tén viét tat: VNG GROUP

Pidu Lé Siva Poi — Cong Ty Cb Phéin Téip Poian VNG 7
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2.2.

2.4,

2.5

2.6.

Cong Ty la Cong Ty (‘6 Phan ¢é tu cach phap nhin pht hgp voi phap ludt hi¢n hanh
chia Viét Nam.

Tru so déng kv cua Cong Ty la: Z06 Duong s6 13, Phuong Tan Thuan Dong, Quén 7,
Thanh phé Ho Chi Minh, Viét Nam

Dai dién theo phap luat cua Cong Ty:

2.4.1 Nguoi Dm dién theo phép lujt cua Céng Ty 1a Chu Tich Hoi Pong Quan Tri
hodc Tong Giam Déc, do Hoi Pdng Quan Tri quyét dinh va duge ghi nhan
hgp 1€ trong Gidy Ching Nhan Ding Ky Doanh Nghiép cép nhét ctia Cong

Ty.

Nguodi Dai dién theo phap ludt cuia Cong Ty thue hién céc quyén va nghia vy
cua minh theo quy dinh cua Pidu L& nay va phap ludt hién hanh.

242 Cong Ty co thé co nhiéu dai dién theo phap ludt do Hoi Dong Quan Tri bd
nhi¢m. Viée phan cong , phan nhiém giita cac dai dién theo phip ludt do Hoi
Ddng Quan Tri quyet dmh

Cong Ty co thé thanh 14p chi nhanh, van phong dai di¢n va dia diém kinh doanh tai
dia ban kinh doanh dé thue hién cic muc tiéu hoat dong cua Cong Ty phu hop voi
quyét dinh ctia Hoi Dong Quan Tri hodc Téng Giam Dbe trong pham vi luét phap cho

phép.

Cong Ty hoat dong vo thoi han ké tir Ngay Thanh Lép, trir khi chim d(t hoat déng
theo Picu 47 Diéu Lé nay.

1L MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Diéu 3. Muc tiéu hoat djng, linh vye kinh doanh

3.1.  Muc tiéu hoat dong: Cong Ty duge thanh lap dé huy dong va sir dung von ¢ hiéu qua
trong viéc kinh doanh nhim thu loi nhudn; tao viée lam on dinh cho ngudi lao dong;
tang loi tire cho cac Cb Pong; dong gop cho ngan sach Nha nude; va phat trién Cong
Ty ngay cang lon manh.

3.2.  Linh vue kinh doanh:

\ " g Mai nganh theo
STT Tén nganh VSIC
L Tu vén mdy vi tinh va quan tri hé thong may vi tinh (CPC 849) 6202
Kinh doanh bat dong san, quyén sir dung dét thude chii s& hifu,
chu sir dung hofc di thué
) (trir dau tu may dung ha tang nglna trang, nghia dia d& chuyén 6810

nhuong quyen st dung dat gén vai ha ting)
Chi tiét: Kinh doanh bit dong san.

Didu Lé Sira P6i — Cong Ty C6 Phén Tap Doan VNG 8
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Xtr 1y div 1iéu, cho thué va cdc hoat dong lién quan

Chi tiét: dich vu truy cap dir liéu va thdng tin trén mang, dich vu
xur ly dit liéu va thdng tin trén mang. Xay dyng co so dir ligu,
luu trir co sé dir liéu, khai thac co s& di ligu. (CPC 843); va dich
vu thiét ké, tao khong gian va thoi gian quang cdo trén internet.
(trlr cdc hoat dong lién quan dén an ninh, hoat dong bao chi va
hoat dong thu thép tin tire dudi moi hinh thirc)

6311

Chi tiét:

- Daily cung cép dich vy internet.

- Cung cap dich vu truy nhép internet (ISP).

- Cung cip dich vy tmg dung internet trong buu chinh, vién
théng (OSP buu chinh, OSP vien thong) (trr ban lai ha tang
vién thong, mang cung cép),

- Cung cép dich vu ndi dung théng tin trén mang vién thdng di
dong.

- Dich vu dién todan dam may.

- Dich vu ndi dung théng tin sb.

- Dich vu vién théng cong thém ciia dich vu vién thong co ban
trén Internet.

(Dich vu truy cdp Internet IAS, khéng ¢6 ha tAng mang)

(trix céc hoat dong lién quan dén an ninh, hoat dong bao chi va

hoat déng thu thép tin tirc dudi moi hinh thirc)

6190

Quang cdo

Chi tiét: Quang co thuong mai (CPC 871)

(T chire kinh té ¢6 von dau tw neée ngoai khong dwoc thiee hién
quang cdao thudc Id va ricou; khong dwrge thiee hién hoat déng in
dn vé phdt hanh cdc dn phém)

7310

Hoat dong vui choi giai tri khac chwa dugce phén vao dau

Chi tiét: - Kinh doanh trd choi dién tir.- Cung cip dich vu tro
choi dién tr trén mang (trlr hoat dong kinh doanh tr6 choi dién
tir c6 thudng danh cho nguoi nude ngoai va kinh doanh tro choi
dién tir ¢6 thuong trén mang) (CPC 964)

9329 (Chinh)

Dich vu thong tin khac chwa duoe phén vae dau

Chi tiét: Cac dich vu théng tin qua dién thoai (djch vu nhin tin,
dich vy PCS - Personal Communication Service) (Dich vu vién
théng khéc khéng c6 ha ting mang)

(trir céc hoat dong lién quan dén an ninh, hoat dong bao chi va
hoat dong thu thédp tin thc dudi moi hinh thirc)

6399

Pidu Lé Sira Doi — Cong Ty €6 Phin Tép Poan VNG
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Pai ly, méi gidi, ddu gia hang hoa
Chi tiét; dai ly hoa héng mua ban thé dién thoai, thé internet, thé

(trir cée san pham ma nha dau tw nudc ngoai, t6 chirc kinh te cod
von nude ngoai khong duge thue hién quycn xudt khiu, quyén
nhép khiu, quyén phan phdi theo quy dinh ctia phéap ludt)

Lap trinh mdy vi tinh

Chi tiét: san xudt phan mém, tu véan va cung cép phan mém
(CPC 849)

(tJ ir cac san pham ma nha dau tu nudc ngom t6 chire kinh te co
von nudc ngml khéong dugc thye hién quyén xuét khiu, quyén
nhép khéu, quyén phén phdi theo quy dinh ctia phéap ludt)

6201

Dich vu Céng thong tin

Chi tiét:

- Thiét 1ap mang x& hoi;

10. - Thiét 14p trang thong tin dién tr tong hop (Trir hoat dong 6312
bao chi);

- Website thuong mai dién tt ban hang;

- San giao dich thuong mai dién tir.

9 Hoat dong dich vu h trg khéc lién quan dén van tai i
" | Chi tiét: Dai Iy ban vé may bay

12. | Hoat dong ghi 4m va xudt ban 4m nhac 5920
13. | Hoat dong cuia dai Iy va méi giéi bao hiém 6622
14. | Hoat dong dich vu lién quan dén cac cude goi 8220

3.3 Nganh nghé kinh doanh ciia Cong Ty ¢6 thé dugc stra @61, bo sung tuy timg thoi diém
ma khong nhét thiét phai stra doi Diéu Lé nay.

Piéu 4. Pham vi kinh doanh va hoat dong

Cong Ty c¢6 thé hoat dong kinh doanh trong va ngoai nudce tuéin thu quy dinh phép ludt va
Piéu L€ nay.

IV. VON PIEU LI, CO PHAN, CO PONG SANG LAP
Piéu 5. Vén Ditu L&, C6 Phin, C6 Pong Sang Lip
5.1. Vén Didu Lé cua Cong Ty 13 293.769.740.000 VND (béng chit: Hai tram chin muoi

ba 1y, bay irdm scu muoi chin frigu, bay tram bm? ol J?ghm Ban’g} Meénh gia cua
C6 Phan 1a 10.000 (mudi nghin) VND/C6 Phén, Tong s6 CH Phén cta Cong Ty 14

Pidu Lé Siva Pdi — Cong Ty C6 Phan Tap Poan VNG 10
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3.2

3 s

5.4.

5.5.

5.6.

3.7

29.376.974 C6 Phan. Vén E?iéu L& niy c6 thé duoe didu chinh tuy timg théi diém theo
cac thay doi trong co cau von cua Cong Ty.

Cong Ty ¢6 thé tang/giam Vén Piéu Lé khi duoe Dai Hoi Pong C6 Pong thong qua
va phu hgp véi céc quy dinh cia phap luét.

Tén, dia chi, s6 lugng C6 Phin va cac chi tiét khac vé Co Pong Sang Lap duoc néu
tai phu luc dinh kém. Phu luc nay 1a mgt phén cia Dieu L¢ nay.

C6 Phan phd thong phai duge uu tién chao ban cho cac Cb Pong hién hitu theo ty 18
twong (g voi ty 1¢ so hiru Co Phén pho thdng cua ho trong Cong Ty, trr trudmg hop
bai Hoi Bong Cd Péng quyét dinh khac. Neu s6 Cé Phan du dinh phat hanh khong
duoe cic C6 Pong ding ky mua hét, s6 C6 Phin con lai s€ do Hoi Bong Quan Tri cua
Cong Ty quan ly. Hoi Dong Quan Tri ¢6 the phan phoi s6 Cb Phén do cho Cod Pong
ctia Cong Ty hodic ngudi khac theo cac die |eu kign va cach thire ma Hoi Déng Quan Tri
thay [& pht hgp, nhung khong duge ban s6 C6 Phan d6 theo cac diéu kién thusn loi
hon so voi nhiing diéu kién da chao ban cho cic C6 Pong hién hitu, trir trudng hop
Pai Hoi Ddng C6 Dong ¢ chip thudn khac.

Cong Ty ¢6 thé mua lai C.é‘»‘Phﬁn do chinh Céng Ty da phét hanh theo nhiing céch
thire duge quy dinh trong Diéu L¢ nay va phap luat hi¢n hanh.

Cong Ty cb thé phat hanh céc loai chimg khodn khac khi dugc Dai Hoi Pong b
Déng thong qua va phit hop voi quy dinh cua phap luat.

Giéi han sé hitu nwée ngoai. Tét ca (1) C& Phén hogc von chi s& hitu khac trong
Cong ty, (ii) chimg khodn ¢6 thé chuycn dé6i thanh C6 Phén, ching khodan hodc phin
von ¢ phan khac cd quyén biéu quyét trong Cong ty, va (iii) quyen chon, chimg
quy-::n hodic cdc quyén khéc ¢é mua ching khodn duge quy dinh tai muc (i) va (ii), du
c6 dinh hay dy phong, dd ddo han hay chua hoan thanh, theo hop dong, theo phap
luat, cong bang hodc theo cach khic (goi chung 1a Ching Khoén Vén) s& phai tudn
theo cdc gidi han sau:

(@) Trong moi trudng hop, ty 1& s¢ hiru nude ngoai t6i da (FOL) cta Coéng Ty
khong vuot qué ty 1é toi da cho phép theo quy dinh ctia Phdp ludt;

(b) Céng Ty theo quyét dinh cta minh s& tir chéi tién hanh bt ky tha tuc dang ky
doanh nghiép hodc cap phép theo ludt dinh nao dé tao hiéu lyc cho bét ky viéc
chuyen nhuong Co Phan hojic Chimg Khoén Vén hodic céc giao dich khéc ¢6 thé
dan dén ty 1& s& hitu nude ngoai trong Coéng Ty vuot qua miec FOL,

Ditu 6. C5 Phiéu, Sé diing ky C6 Pong va cac chitng chi chitng khodn khac

6.1.

6.2.

Mot chimg chi do Cr_mg Ty phat hanh hogc bit toan ghi 50 xdc nhén quyén s& hiru ctia
mot hodic mdt s C Phén cia Cong Ty duge goi 1a Cb Phiéu.

Cb Dong ctia Cong Ty duoc cép CH Phiéu twong tmg véi s C6 Phan va loai Cé Phan
8¢ hitu.

Pitu Lé Siva Déi — Cong Ty C6 Phin Tip Poan VNG 1
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6.3.

6.4.

6.5.

6.6.

6.7.

Cd Phiéu phai 6 cac ndi dung theo quy dinh cua Ludt Doanh Nghiép.

Trong thoi han bay (07) ngay ké tir ngay ndp ddy da hd so dé nghi chuyén quyén so
hitu C6 Phén theo quy dinh ctia Cong Ty, hogc trong vong ndm (05) Ngay Lam Viéc
ké tir ngdy thanh toan ddy di tién mua Cé Phén theo nhir quy dinh tai phuong 4n phat
hanh C6 Phan cta Cong Ty va Cong Ty d& nhén dugc céc phé thlal‘! tlr co quan nha
nuge ¢o tham quyen ngudi sO hiru so Co Phan dugc chp Co Phiéu. Ngudi sé hitu Ch
Phén khéng phai tra cho Cong Ty chi phi in Cb Phiéu.

Trudng hop CH Phiéu bj hong hodc bi tay xo0d hodc bi danh mét, médt cdp hodc bi tiéu
huy, ngudi s¢ hitu C6 Phiéu dé c6 thé yéu cdu duoc cAp C6 Phiéu mai véi diéu kién
phai dua ra bang chimg vé viéc s& hitu C6 Phéan va thanh todn moi chi phi lién quan
cho Céng Ty.

$4 dang ky C6 Dong cua Cong Ty s& duge 1ap va quan ly theo quy dinh phap luét
hién héanh thy timg thoi diém.

Sb dang ky C6 Pong phai cé cée ndi dung chu véu va duge luu trit theo quy dinh cta
Luét Doanh Nghiép.

Chimg chi trdi phiéu hoiic cde chimg chi chimg khoan khac cta Cong ty (trir cac thu
chio ban, cdc chimg chi tam thdi va cac tai liéu tuong ty) duge phat hanh c6 dau va
chit ky miu ctia dai dién theo phép ludt ciia Cong ty.

Pidu 7. Chao bén va Chuyén nhugng C6 Phin

7.1

1.2

Tét ca cde C6 Phan duoe tr do chuyén nhugng trir khi Diéu Lé nay va phép luét c6
quy dinh khéc.

Hoi Bong Quan Tri s& quyet dinh v& gia chao ban CH Phan cua Cong Ty. Gia chao
bén C6 Phén khong duge thap hon gid thi trudmg tai thot diém chao bén tai thoi diém
gin nhét, trir nhiing truomg hop sau:

(a) C6 Phan chao ban ldn d4u tién sau khi ding ky kinh doanh cho nhiimg nguoi
khdng phai la Co Bong Sang Lap;

(b) b Phin chio ban cho tAt c& C Péng tuong tmg v6i ty 16 s C6 Phan hién co
cta ho & Cong Ty;

(c) Co Phan chao ban cho nguoi moi gidi hode ngudi bao lanh. Trong trudng hop
nay, so tlen chiét khdu hotic ty 16 chiét khéu cu thé phai dugce sy chap thudn
cua cac Co Dong dai dién cho it nhét sau muoi lam phén trim (65%) téng sb
CH Phin c6 quyén biéu quyét;

(d) Cb Phan chao béan cho nhén vién Cong Ty; va

()  Cée truomg hop khéc do Pai Hai Péng C6 Dong quyét dinh,
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1< I

B ]

bilem &



7.3

7.4

1.5

7.6

Cb Phan duoc xem la dd duge Cong Ty phat hanh khi da duogc thanh todn day da va
nhiing thong tin \rc nguoi mua dd duge ghi ding, ghi dav di vao S6 dang ky Co
Péng: ké tir thvi diém d6, ngudi mua C6 Phan tré thanh C& Déng cua Cong Ty.

Trong trudng hop chi mét sé C6 Phan trong Cd Phiéu ghi tén dugce c:huyen nhuong,
Cd Phiéu trude do s& bi huy bd va Cong Ty sé& phat hanh Cd Phiéu moi ghi sé CH
Phén con lai.

Céac diéu kién, phuong thie va thu tuc de Cong Ty chao ban C6 Phan ra cbng chiing
s tuéin thu cac quy dinh cta phap ludt vé chimg khoan.

Cb Phén duoe phat hanh theo Chucmg Trinh Phat Hanh C6 Phiéu Cho Nguoi Lao
Pong (ESOP) s& chiu céc han ché chuyén nhuong theo quy dinh hién hanh cua Lujt
Chimg Khodn va Chinh Sach ESOP ctia Cong Ty, duge sira doi, bd sung tuy timg thoi
diém.

Piéu 8. CH Pong yéu cau Cong Ty mua lai C6 Phén

8.1

8.2

8.3

C Déng biéu quyet phan ddi quyét dinh vé viée td chire lai Cong Ty hodc thay doi
quyen, nghla vu cua Cb Pong quy dinh tai Diéu L& nay cé quyén yéu cdu Cong Ty
mua lai C5 Phén cia minh.

Yéu céu d6 phai bang van ban, trong d6 néu 1o &n va dia chi clia C6 Dong, s6 luong
Co Phan umg loai, gia du dinh ban va ly do yéu chu Cong Ty mua lai. Yéu cau do
phai dwoc giri dén Cong Ty trong thdi han mudi (10) ngay ké tlr ngay Dai Hoi Déng
C6 Pong thong qua nghi quyét vé cic vén dé dé cap tai Didu nay.

Céong Ty s& mua lai C Phan theo yéu cAu ctia C Déng quy dinh tai khoan 1 Piéu
nay phit hop véi quy dinh va phap ludt hi¢n hanh.

Pitu 9. Mua lai C6 Phin theo quyét dinh ciia Cong Ty

Theo quy dinh va phap luét hién hanh, Céng Ty co quvcn mua lai khéng qué ba muoi phan
trim (30%) tdng s6 Co6 Phén pho thong dé ban, mot phin hodc toan b céc Cb Phén loai khac
da ban theo quy dinh sau day:

9.1

2.2

9.4

Hm Boncr Quan Tri cé quyen quyét dinh mua lai khﬁng qué muol phén trdm (10%)
tdng so6 C6 Phén cua timg loai da bén trong m  oi erm hai (12) thang. Trong cac
trudmg hop khac, viée mua lai C Phén do Pai Hoi Dong Cb Déng quyet dinh.

Tuén theo céc diéu kién clia Diéu 9.1, trong pham vi phap luat ap dung hién hanh cho
phép, Cong Ty c6 toan quyén quyét dinh mua lai toan bd s6 Cb Phén cta C6 Dong la
nhan vién hofc ting 1a nhan vién cia Cong Ty, can cir theo Chinh Sach ESOP cua
Cong Ty thy ting thoi diém.

Hoi Pong Quan Tri s& quyét dinh gid mua lai Cd Phan.

Tuén theo cac diéu kién cla E)leu 9.1, Coéng Ty c¢6 quy &n mua lai C6 Phan cia timg
Cé Péng tuong Umg voi ty 18 C4 Phan tumg C Déng nim gitt trong Cong Ty. Thil tyc
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mua lai C6 Phén trong trwong hop nay s€ tudn thu quy dinh ctia Lugt Chimg Khodn va
cac sura doi, bo sung tuy tumg thoi diém.

Diéu 10. Piéu kién thanh toan va xir Iy cic C6 Phin dwoc mua lgi

10.1

10.2

10.3

Cong Ty chi duge quyén thanh todn céc CH Phan duge mua lai cho C6 Pong theo quy
dinh tai Picu 8 va Diéu 9 cua Dleu Lé nay, néu ngay sau khi thanh toén hét sd CH
Phén duoc mua lai, Céng Ty viin bao dam thanh toan ddy di cac khoan ng va céc
nghia vu tai san khac.

Tét ca cac CO Phin duoc mua lai theo quy dinh tai Piéu 8 va Didu 9 cta Diéu Lé nay
duoc coi 1a Co Phéan chua ban.

Ch Pl]iéu xac nhén qu_yén s& hitu C Phan da duge mua lai phai duge hity bo ngay sau
khi tién mua s6 Co Phan tuwong tmg da duge thanh toan day du.

Piéu 11. Tra Co Tire

i1

11.2

11.3

11.4

Cong Ty chi ¢6 thé tra cd tic cho C6 Pong khi Céng Ty kinh doanh ¢6 i, hoge vao
cac thoi diém khée theo quyét dinh cia Dai Hai Pdng Co Pong, sau khi di hoan
thanh nghia vu thué va cac nghia vy tai chinh khdc theo quy dinh cta phap ludt; trich
18p cac quy Cong Ty va bl dap du 18 trude dé theo quy dinh ctia phép ludt va Diéu Lé
nay cua Cong Ty; va néu sau khi tra.hét sé o tac do, Cong Ty van phai bao dam
thanh toan du céc khoan ng va cac nghia vu tai san khac dén han.

Co titc cb Lhe dugce chi tra bang tién mit, bing C6 Phin ctiia Cong Ty hodc bang tai
san khac. Néu chi tra bang tién mat thi phai duoc thyre hién bang Dong Viét Nam.

Viée chi tra b tirc s& duoe tién hanh theo quy dinh va phap luat hién hanh vé céng ty
dai chiing va céc sira doi tiy timg thoi diém.

Néu C6 Phén duoc chuyén nhuong trong thoi glan gitta thoi diém chét danh sach Cé
Péng va thoi diém chi tra ¢d tire, thi ngudi chuyén nhwong 1a ngudi nhin cd tire tir
Cong Ty.

Pidu 12. Thu hdi C6 Phén, tién thanh toian C6 Phan mua lai hoiic ¢b tic

12.1

12.2

12.3

Truomg hop Co Pong khong thanh todn day du va ding han s tién phai tra khi mua
Co Phan do Céng Ty phat hanh, Hoi Ddng Quén [‘ ri thong bao va ¢d quyén yéu céu
C6 Dong dé thanh toan s6 tién con lai cung v6i tién 141 trén khoan tién dé va nhimg
chi phi phat sinh do vi¢e khong thanh toén ddy du gy ra cho Céng Ty.

Théng bao thanh toan néu trén phai ghi rd thoi han thanh todn mdi (tbi thiéu 1a bay
(07) ngdy ké tir ngay gt thong bdo), dia dlem thanh toan va thong bao phai ghi 13
truong hop khong thanh toan theo ding y¢u cdu, s6 C& Phén chura thanh toén hét s& bi
thu hoi.

16i Bdng Quan Tri ¢c6 quyén thu hoi cde C6 Phén chua thanh todn diy du va ding
han trong truomg hop céc yéu cu trong thong béo néu trén khéng duoc thuc hién,
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12.4

12.5

12.6

12.7

C6 Phén bi thu héi duoe coi la cdc C6 Phan dugce cLuyen chio ban. Hai Ddng Quan Tri
co thé tryc tiép hodc ty quyen ban, tai phan phéi s6 C6 Phin d6 cho ngudi da ndm gilr
C4 Phan bi thu héi hodc cho t6 ';hl!C ca nhan khac theo nhimg diéu kién va cach thirc
ma Ho6i Pong Quan Tri thay 1a phu hop.

C6 Dong ném gift C6 Phan bi thu héi phai tir bo tw cach C6 Dang déi vai nhimg )
Phén dé ké tir ngay thu hdi cho dén ngay thuc hién thanh toan theo quyet dinh cna
Hoi Pong Quan Tri. Hoi Dong Quin Tri co6 toan quyen quyét dinh viée cudng ché
thanh toan toan bd gia tri Cé Phiéu vao thoi diém thu hoi.

Thong bdo thu hoi dl.rqc giri dén ngwdi ndm gitt Cb Phén bi thu hdi trude thoi dlem
thu hai. Viée thu hdi van co hiéu lue ké ca trong trudmg hop co sai sot hode bt cin
trong qua trinh giri thong bdo.

Viéc thu hoi tién thanh toan Cd Phin mua lai hofic ¢b tirc xay ra trong hai treong hop
sau:

(a) Néu viée thanh todn C6 Phin mua lai duge tién hanh trai véi quy dinh tai Diéu
10; hodc

(b)  Néu viée thanh toan ¢ tirc duge tién hanh tréi véi quy dinh tai Didu 11.

Trong tutcrng hop do, tat ca cac C6 Bong phai hoan tra cho Conﬂ Ty sO tien hoiic tai
san khac da nhin. Trudng hop co Co Pong khong hoan tra so tién hodc tai san da
nhin cho Céng Ty thi Co Péng do va thanh vién Hot DPéng Quan Tri ph.:u cung lién
dai chju trach nhigém vé cac khoan ng ciia Cong Ty trong pham vi gia tri cla s0 tien
hodc tai san da tra cho C6 Déng ma chua dugce hoan lai.

V. CO CAUTO CHUC QUAN LY

Pidu 13. Co cAu tb chirc quin Iy

Co chu td chire quan 1y gom:
(a)  Dai Hoi Pong C6 Dong;
(b) Hoi Bong Quén Tri;

(c) Tong Gidm Péc:

(d) Ban Kiém Soat.
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V1. CO PONG VA PAI HOI PONG CO PONG

Pitu 14. Quyén cia C6 Pong

14.1 Co Déng la chu sg hia Céng Ty, ¢ cdc quyen va nghia vu twong tmg theo sb CH
Phin va loai C6 Phin ma hg s& hitu. Cb Dong chi chiu trdch nhiém vé no va cic nghia
vu tai san khéc cia Cong Ty trong pham vi sO von da gop vao Cong Ty.

14.2  Tuy theo cac quy dinh tai Diéu L¢ nay, nguoi nam gitt Cé Phan phd thong ¢6 cée
quyé€n sau:

(a)

(b)
(c)

(d)

(€)

(0

(g)

(h)

(1)

Tham dy, phat biéu va thuc hién quyén biéu quyet tryre tiép tai Dai Hoi Dong
Co Bong hodc thong qua dai dién duoc uy quyen hodc tai cude hop Pai Hoi
Pdng C6 Déng truc tuyen va thue hién quyén biéu quyét dién tir phit hop véi
cac quy dinh, quy ché ctia Cong Ty;

Nhén cd tire véi mite theo quyét dinh ctia Pai Hoi Pdng C6 Dong;

T do chuyén nhugng C6 Phin theo quy dinh tai Piéu L& nay va phap luat
hién hanh;

Dugce uu tién mua Cb Phan md&i chdo ban hodc céc loai chimg khoan khac co
thé duoc chuyén dbi thanh C6 Phan tuong tng vdi ty 18 C6 Phan phd thong
ma ho s& hitu;

Xem xét, tra ctru va trich luc cac théng tin lién quan den chinh Co Dong trong
danh sdch C6 Péng du tu cach tham gia Dai Hoi Déng Cb Déng va yéu cau
sira dbi céc thong tin khdng chinh xéc:

Xem xét, tra cir, trich luc hode sao chup Bleu Lg, bién ban hop Pai Hoi Péng
C6 Dong va cac nghi quy & chia Dai Hoi Bong Cb Dong;

Trudmg hop Cong Ty giai thé hogc pha san, duoe nhin mot phan tai san con
lai tvong Gmg voi ty 1€ Cb Phéan gop von vao Cong Ty sau khi Cong Ty da
thanh todn cho chi ng va cde C6 Dong nim gitt Co Phin uu di hoan lai ciia
Cong Ty, néu cd, theo quy dinh ctia phép luat;

Yéu cdu Cong Ty mua lai Co Phén trong cac truong hop quy dinh cta Luét
Doanh Nghiép va Diéu L¢ nay; va

Cac quyén khac theo quy dinh cua Diéu Lé nay, quyét dinh cia Pai Hbi Déng
C6 Déng va phéap luat.

143 Cb Poéng hodic nhém C6 Dong nim gitt tr nam phan trdm (5%) tng s6 CH Phan phd
théng co cac quyen sau:

(a)

Xem x¢t, tra ciu, trich luc s6 bién ban va nghi quyet quyét dinh ctia Hoi
DPéng Quan Tri, bdo cdo tai chinh gitta ndm va hiing nam, b4o cdo clia Ban
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Kiém Soat, hop dong, giao dich phai thong qua Hoi Déng Quan Tri va tai liéu
khée, trir tai liéu lién quan dén bi mat thwong mai, bi mat kinh doanh ctia Cong
Ty;

(b) Yéu cu triéu tip Dai Hoi Déng Cé Déng theo cac quy dinh tai Piéu 115.3
Ludt Doanh Nghiép;

(c) Yéu ciu Ban Kiém Soat kidm tra timg vén dé cu thé lién quan dén quan ly,
dieu hanh hoat dong ciia Cong Ty khi xét thay cén thiét. Yéu cau phai thé hién
bang vin ban va ¢6 day di ndi dung theo quy dinh ctia phép luat;

() Céc quyén khac duge quy dinh boi phap ludt hign hanh va Diéu L& nay.

Cb Pong hodc nhom Cn Déng s& hitu tir mudi phan triim (10%) tdng sb Co Phan phd
thong tré 1én ¢o quyén dé cir nguoi vao Hoi Pong Quan Trj hodc Ban Kiém Soat.
Viée dé ctr n},u'm vao Hoi Bong Quan Tri hogic Ban Kiém Soét s& dugc thuc hién theo
quy dinh tai Piéu 115.5 Lut Doanh Nghiép va cac quy dinh hién hanh, va cac sua
dbi, bd sung tiy timg thoi didm.

Pidu 15, Nghia vu ciia C6 Péng

Co Dong co cac nghia vu sau:

15.1

15.2

[:5:3

154

Tuéan thu Biéfu L& va c4c quy ché cia Cong Ty, quyét dinh ctia Dai Hoi bong Cb
Déng, Hoi Bong Quan Tri.

Thanh toén tién mua C5 Phan da dang ky mua véi Cong Ty trong thoi han quy dinh
bai phap Iuat hodc theo cam ket cu the bang vin ban.

Cung cép dia chi chinh xéc khi ding ky mua C Phan.

Chiu trach nhiém ca nhan khi nhan danh Céng Ty dudi moi hinh thirc dé thuc hién
mdt trong cac hanh vi sau day:

(a) Vi pham phap ludt;

(b) Tién hanh kinh doanh va cdc giao djch khac dé tu loi hodc phuc vu lgi ich ctia
to chire, ca nhin khéc; va

(c) Thanh toan cac khoan ng' chwa dén han trude nguy co tai chinh ¢6 thé xay ra
doi vai Cong Ty.

Piéu 16. Dai HHi Pong C Pong

16.1

Dai Hoi Boug Co Bong bao gdm tht ca cac Co Dong cb quycn biéu quyc,t va la co
quan c6 thim quyén quyét dinh cao nhét ctia Cong Ty. Dai Hoi Dong C6 Dong hang
nam dugc goi la Dai Hoi Bong C6 Pong Thuomg Nién va cdc dai hoi khac duge goi la
Pai Hoi B‘ong Cb Déng Bit Thuong, Dai Hoi Pong C6 Pong Thuomg Nién duoc to
chirc m&i nam mot (01) 1dn. Pai Hoi Déng Cé Péng phai hop thudng nién trong thoi
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16.2

16.3

16.4

han bon (04) théng ké tir ngdy ket thiic Ndam Tai Chinh. Trudng hop Pai Hoi E)ong Cbh
Déng Thudng Nién khong thé tién hanh trong khoang thoi gian nay, Hoi Dng Quan
Tri ¢6 thé gia han tb chitc Dai Hoi Pong C6 Pong Thudng Nién, nerng khéng qua
sau (06) théng, ké tr ngay két thic Nam Tai Chinh. Pai 161 Dong C6 Déng Thudng
Nién khong duoc té chie dudi hinh thire 14y ¥ kién béng van ban,

Hoi Dong Quan Tri to chiic trigu tp hop bai Hoi Déng C6 Pong Thuong Nién va lya
chon dia diém phtl hop trén lanh thé Viét Nam. Hoi Pong Quan Tri cd quyén quyut
dinh t6 chire hop Dai Ho1 DPéng C6 Déng truc tuyen theo Quy ché hop Pai Hoi Bong
Cé Pong Truc Tuyén da duge Dai Hoi DPong C6 Déng théng qua tily timg thoi diém.

Hoi Pong Quan Tri phai triéu tip Dai Hoi Déng C6 Dong Bét Thuong trong céc
trudmg hop sau:

(1)  1oi Péng Quan Trj xét thiy can thiét vi loi ich cia Cong Ty;

(b) Khi s6 thanh vién ctia Hoi Ddng Quan Tri, Ban Kiém Soét con lai it hon sb
thanh vién duge phap luét quy dinh hogc it hon mot nira so thanh vién quy
dinh trong Diéu Lé;

(c) (6 Pong hodc nhéom Co Déng quy dinh tai Didu 14.3 Pidu Lé 11ay yéu céu
tri¢u tap Dai Héi Pong C6 Dong bing van ban. Vin ban triéu tap nay phai c6
c4c ndi dung theo quy dinh cua phap luét; :

(d) Ban Kjém Soat yéu cdu triéu tap cudc hop néu Ban Kiém Soat c6 1y do tin
twomg 1a11g, céc thanh vién Ho6i Pong Quan Tri hodc Ngudi Quan Ly Doanh
Nghiép cap cao vi pham nghiém trong cac nghia vu ctia hg theo Pidu 165 Luat
Doanh Nghlep hodc Hol Dong Quan Tri hanh dong hodc c6 y dinh hanh dong
ngoai pham vi quyen han ctia minh; va

(e) Cac truong hogp khéc theo quy dinh ctia phap ludt va Diéu Lé nay.
Triéu tap hop Pai Hoi Ddng C& Déng bét thudmng:

(a) Ho6i Péng Quan Tri phai triéu tip hop Dai Hoi Bong C6 Pong trong thii han
ba muoi (30) ngay trong cac truong hop néu tai Piéu 16.3 (¢), (d), (e);

(b) Truong hep Hoi Bong Quan Tri khéng triéu tap hop Pai Hoi Dong Co boéng
theo quy dinh tai Diéu 16.4 (a) thi trong thod han ba muoi (30) ngay tiép theo,
Ban Kiém Soat phai thay thé Hoi Dong Quan Tri triéu tdp hop Pai Hoi Ddng
C6 Pong theo quy dinh Khoan 3 Biu 140 Luat Doanh Nghiép;

(c) Truomg hop Ban Kiém Sodat khong triéu tdp hop Pai Hoi Dong C6 ‘Dong theo
quy dinh tai Piéu 16.4 (b) thi trong thoi han ba muoi (30) ngay nep theo, Co
Dong. nhom C6 Déng co yéu cau quy dinh tai Diéu 16.3 (d) nay co quyen thay
thé Hoi Dong Quan Tri, Ban Kiém Soét triéu tap hop Pai Hoi Pdng C Déng
theo quy dinh Khoan 4 Diéu 140 Luét Doanh Nghiép; va
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Trong truong hofp nay, Co Dong hodc nhom C6 Dong triéu tap hop Dai Héi
E)ong Cb Pong c6 quyen dé nghj co quan dang ky kinh doanh giam sat trinh
tw, thi tuc tricu t@p, tién hanh hop va ra quyet dinh cta Pai Hoi Dong Co
Déng. Tét ca chi phi cho viéc triéu tip va tién hanh hop Pai Hoi Pong C
Dong duge Céng Ty hoan lai.

Pitu 17. Quyén vi nhiém vu ctia Pai Hji Pong C6 Péing

17.1  Dai Hoi Pong C6 Déng ¢ quyén:

(a)

(b)

(©)

(d)

(e)
(0

(h)

@

)

(k)

0

(m)
(n)

Théng qua dinh hudng phat trién ctia Cong Ty;

Quyet dinh loai Co Phén va tong 6 C6 Phin cua timg loai duge quyén chao
ban, ty 1& chiét khéu hodic gié chiét khau C6 Phin chao ban cho nguti méi gidi
hodc ngudi bao lanh;

Béau, mién nhiém, bai nhiém thanh vién HOi Pong Quan Tri, thanh vién Ban
Kiém Soat;

Quyét dinh dAu tw hodc bén sb tai san ciia Cong Ty hodc chi nhanh ctia Céng
Ty hodc cdc giao dich mua ¢6 gid tri bang hodc Ién hon nim muoi ph’m frim
(50%) tc—ng gi4 tri tai san duge ghi trong Bao Cao Tai Chinh dugc kiém todn
gan nhit ciia Cong Ty; ; ,

Quyét dinh stra dbi, bé sung Piéu L& Cong Ty;

Thong qua Bdo Céo Tai Chinh hang nidm;

Quyét dinh mua lai trén muoi phén trim (10%) tong so CO Phan dé ban cua
mo1 loai;

Xem xét va xtr ly cac vi pham ctia Hoi Péng Quan Tri, Ban Kiém Soat giy
thiét hai cho Coéng Ty va Coé Déng Cong Ty;

Quyét dinh 6 chtre lai hodic giai thé Cong Ty;

Théng qua bao cao ctia Héi Dong Quan Tri danh gia thue trang cong tic quan
Iy kinh doanh & Cong Ty:

Théng qua béo cdo cila Ban Kiém Soat vé quan ly Cong Ty ctia Hoi Déng
Quan Tri, Tong Gidm Déc;

Théng qua s6 luong thanh vién cta Hoi Bdng Quan Tri, Ban Kiém Soét;
Lua chon Cong Ty Kiém Todn;

Théng qua tong s6 tién thi lao ctlia cac thanh vién Hoi Pong Quan Tri va Ban
Kiém Soat;
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(o)  Théng qua bio cdo viée Hoi Ddng Quan Trj bd nhiém Toéng Giam Déc;

(p)  Thong qua Céng Ty hodic céc chi nhénh cia Céng Ty ky két hop déng véi
nhitng ngudi duge quy dinh tai Khoan 1 Didu 167 Luat Doanh Nghiép voi gia
tri bang hoic 1én hon ba muoi ldm phan trim (35%) tdng gia tri tai san cla
Coéng Ty va céac chi nhanh cia Cong Ty dugc ghi trong Bao Céo Tai Chinh
gan nhét dugc kiém toan;

(@)  Chép thudn giao dich theo quy dinh tai Khoan 4 Diéu 293 Nghi dinh sé
155/2020/ND-CP ngay 31 thang 12 nam 2020 thi hanh Luat Chimg Khodén, va
cac stra doi, bo sung tuy ting thoi diém;

(r) Théng qua cac quy dinh ndi bd vé quan tr cOng ty, quy ché hoat dong ctia Hoi
Pédng Quan Tri, quy ché hoat dong clia Ban Kiém Sodt;

(s) Quyét dinh mirc ¢b tire hang nam cua timg loai Cb Phén;
(t) Théng qua véc thay doi nganh, nghé, linh vuc kinh doanh ciia Cong Ty;

(w)  Thong qua viée thay doi co cau td chire quan ly ciia Céng Ty nhu quy dinh tai
Piéu 13 cia Didu Lé Swra D6i nay;

(v) Cac vAn d& khac thude thim quyén theo quy dinh tai Diéu Lé nay va phap luat.
17.2  Cd Pong khéng duge tham gia bo phiéu trong céc truong hop sau day:

(1) Thong qua cic hop ddng quy dinh tai Diéu 17.1 (d), (q) khi C6 Dong d6 hodc
Ngudi Co Lién Quan t&i Co Pong d6 1a mot bén cua hop dong; va

(b) Viée mua lai C6 Phén ctia C6 Péng hodic cia Ngudi C6 Lién Quan téi Co
Dong d6 trir trudmg hop viée mua lai Co Phan dugce thye hién theo ty 1€ s& hitu
cua tat ca cac Co Pong.

Pidu 18. Céc dai dién dwge iy quyén

18.1 Cic Cb Pong cb quycn tham du Dai Hoi Dong Co Dong theo ludt phép co thé uy
quyen cho dai dién cua minh tham du. Tmcmg hop ¢6 nh1eu hon mét (01) nguoi dai
dién du’oc cir ra thi phai xde dinh cy thé s6 Co Phéan va $0 phleu bau dwoc uy quyu]
cho mbi ngudi dai dién.

18.2 Vigcuy quyen cho nguoi dai di¢n du hop Dai Hoi Pong C6 Péng phai lap thanh van
ban theo mAiu ctia Cong Ty. Nguoi duoe ty quyén dur hop Pai Hoi Pdng C6 Pong
phai ndp vin ban Uy quyén trude khi vao phong hop.

18.3  Phiéu biéu quyét ctia nguoi duoc ty quyén dy hop trong pham vi dugc dy quyen
khéng con hiéu lyc khi Cang Ty nhén dugce thong bao bang van ban it nhit bén muoi
tam (48) gio trude gior khai mac cude hop Dai Hoi Dong C6 Déng trong cac trudmg
hgp sau diy:
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i Ngudi y quyén di chét, bi han ché nang luc hanh vi dan sy hoge bi mat ndng
luc hanh vi dén su;

ii. Nguoi iy quyén dd huy bo viée chi dinh uy quyén;
iil. Ngudi tiy quyén da hiiy bo thdm quyén cta nguoi thue hién viée iy quyen.

18.4 Néu Cong Ty nhin duge théng bdo bing vin ban vé mot trong céc truong hop quy
dinh tai Didu 18.3 tmng vong 48 gidy trude gio khai mac cude hop Pai Hoi Bong Co
Péng, thi viéc Gy quyen van ¢6 hiéu luc.

Piéu 19. Triéu tap Dai HHi Pong Co Pong, chwong trinh hop va théng bio hop Dai Hoi
Dong Co Pong

19.1 Dai Hoi Ddng C6 Déng duge triéu tép hop theo cic quy dinh tai cac Diéu 16.2, 16.3
va 16.4 cua Piéu Lé nay.

19.2  Nguoi tri¢u tap Dai Hoi Déng Cb Déng phai thue hién nhing nhiém vy sau day:

(a) Lép danh sach cac Co Bong co quycn du hop va biéu quyet khoéng sém hon
nam (05) ngay trude 11gay gm gidy moi hop Dai Hoi Pdng Co béng. Cong ty
phai cong bd thong tin vé& viéc chuén bi danh sach Co Pong o quyén tham gia
hop Pai Hoi Pong Cb Pong it nhit hai muoi (20) ngiy trude ngay dang ky
cudi cung;

(b) Chuén bi chuong trinh hop, ndi dung, tai liéu cude hop, du thio nghi quyét dbi
véi timg vén dé trong chuong trinh hop theo quy dinh cua phap lut va cac
quy dinh cua Cong Ty

(¢)  Xdc dinh thoi gian va dia diém to chirc dai hoi; va

(d) G thong béo hop Pai Hoi Ddng C5 Dong dén tit ca cde Cé Pong ¢d quyén
du hop.

19.3 Thong bao mdi hop va céce tai liéu dinh kém phai duoc gtri cho tAt ca cac C6 Déng
ddng thoi cong bd trén trang thong tin dién tr (webglte) ctia Cong Ty. Thong bao moi
hop phai duge gui cham nhat hai muoi mbt (21) ngdy trude ngay hop Dai Hoi DPong
C6 Péng (tinh tir ngdy ma thong bao duoc giri hodce chuyén di mot cach hop 18, duoe
tra cude phi hode duge bd vao hom thu). Trong truong hop tai liéu khong dugce gui
kém théng bao hop, thong bao moi hop phai néu rd dia chi trang thong tin dién tr aé
céc Co Pong c6 thé tiep can.

19.4 Cc:- E)(mg hodc nhom Cé Pong duge d& cip tai Diéu 14.3 Piéu Lé nay co quyén dé
xudt cac véAn dé dua vao chuong trinh hop Pai Hoi EJong Cé Pong. D& xuft phai dugc
lam bang vén ban va phai dugce glri cho Cong Ty it nhét ba ((}3) Ngay Lam Vige trude
ngay khai mac Dai Hgi Bong Co Bong. Dé xuit phal bao gom ho va tén Co Déng, s
luong va loat Co Phén ngudi d6 nam gitt, va noi dung dé nghi dwa vao chuong trinh
hop.
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19.5

19.6

Ngudni triéu tip hop Pai Hai Pdng Cb Pong c6 quyen tir chdi nhimg dé xudt lién quan
dén Didu 19.4 trong cic trudng hop sau:

(a)  Dé xuat duge gii dén khong dang thoi han hogc khong di, khong dung ndi
dung;

(b) Vén d& dé xudt khong thude pham vi thim quyén ctua Dai Hoi Déng C6 Déng;
(c) Céc truomg hop khac khong phtt hop phap ludt hién hanh.

Nhimg quye’r dinh dugc Dai Hoi Pdng C Pong théng qua véi mét trdm phén tram
(100%) s6 phiéu déu dugc coi 12 hop 18 ké ca trong trudmg horp viéc triéu tdp Pai Hoi

E)ong C6 Dong khong theo dang trinh tw va thi tyc hodic ndi dung biéu quyét khong
¢6 trong chuong trinh.

Pidu 20. C4c didu kién tién hanh hop Pai Hi Péng C6 Pong

20.1.

20.2.

Cude hop Dai Hoi Dong Cb Dong duge 'ﬂen hanh khi c6 s6 Co Déng du hop dai dién
cho hon ndm muoi phan tram (50%) téng s& CO Phén c6 quyén bidu quyét.

Trudmg hop khong c6 du s6 lwong C6 Déng cin thiét trong vong ba muoi (30) phut ké
tie thoi diém 4n dinh khai mac dai hoi, nguoi triéu tip hop hiy cude hop. Pai Hoi
Bong Co Dong phai dugce trigu tap lai trong vong ba muoi (30) nga ké tir ngay du
dinh t chic Dai Hoi Pong Co Bong lin thtr nhét. Dai H6i Déng C6 Déng triéu tap
lai chi duge tién hanh khi c6 thanh vién tham du dai dién cho it nhit ba muoi ba phan
tram (33%) C6 Phan c6 quyén biéu quyét.

Trudmg hop dai hoi 14n thir hai khong duge tién hanh do khéng c6 du sb Cb Péng can
thiét trong vong ba ml.rm (30) phut ké tir thoi diém 4n dinh khai mac dai hoi, Dai Hoi
Ddng Co Dong co thé duoc triéu tap 1an thir ba trong vong hai muoi (20) ngay ké tir
ngdy du dinh tién hanh dfu h6i lan hai va trong treang hop nay dai hoi dugce tién hanh
khong phu thuge vao so lugng Co Boéng hay dai dlen iy quyén tham du Dai Hoi
Dong Co Dong duge triéu tép lai theo Diéu 20.3 cua Dicu Lé nay co quyen quyet dinh
tAt ca cdc van dé du kién duoce phé chuén tai Pai Hoi Pong C6 Pong dugce tridu tap
lan thir nht.

Pitu 21. Thé thire hop va biéu quyét tai Pai Hyi Pdng C6 Pong

21.1

2 R

213

Vao ngdy t6 chirc Pai Hoi Ddng CH Dong, C6 Bang c6 quyén du hop s& duge ding
ky du hop.

Ngudi ding ky du hop s& duge cdp phiéu biéu quyét cho cdc vin dé can bidu quyét
trong chuong trinh hop.

Cé Dong hodc ngudi dugce uy quyen dén sau khi cude hop dé khai mac van duoc dang
ky va co quyen tham gia biéu quyét ngay sau khi dang ky. Chii toa khéng phai dimg
cude hop de nhimg nguoi dén mudn dang ky; trong trudmg hop nay, hiéu luc cla
nhiing biéu quyét di tién hanh khong bj anh huéng.
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21.4

21

21

21

5

6

i

Chu Tich H6i Péng Quan Tri | am chu toa céc cugc hop do Hoi Dong Quan Tri tri¢u
tép. Trudmg hop Chu Tich Hoi Don Quan Tri vang mit hodc tam thoi mét kha nang
lam vi¢c thi Pho Chu Tich Hoi Dong Quan Tri s& lam chu toa cude hop. Truong hep
khong c6 Phé Chu Tich Ho Pong Quan Tri hodc Phé Chu Tich Hoi Dong Quan Tri
vang mat hodc tam thoi mat kha ning lam viéc thi cac thanh vién con lai bau mét
ngudi trong s6 ho lam chi toa cude hop Truong hop khong ¢ ngum c6 thé 1am chu
toa, thanh vién Héi E)ong Quan Trj ¢6 chire vu cao nhét diéu khién dé Pai Hoi E)cm.g
Co béng bau chii toa cude hop trong s6 nhitng ngudi du hop va ngudi cd phiéu bau
cao nhat lam chi toa cude hop.

Trong cée trudmg hop khée, nguoi ky tén triéu tap hop bai Hoi Dong Co Dong diéu
khién Dai Hoi Pdng C6 Dong bau chit toa cude hop va nguoi co phiéu bau cao nhat
duoe cir lam chu toa cude hop.

Chu toa la nguoi co quyén quyét dinh vé trinh tu, thd tuc va céc su kién phat sinh
ngoai chuong trinh cta Dai Ho1 Pdng C6 Dong.

Chu toa dai hoi ¢6 thé hoiin cudc hop Dai Hoi E)E‘:-ng Cb Péng theo quy dinh ctia Ludt
Doanh Nghi¢p.

Nguoi tri¢u tap hop Pai Hoi Dong C6 Béng co quyén yéu cdu cic C6 Pong hodc dai
dién dugc uy quyen tham du Pai Hoi Dong Co Déng chiu sy kiém tra hofic cac bién
phap an ninh ma Héi f)(}ng Quan Tri cho 1a cén thiét. Truomg ho:p ¢6 Co Pong hoic
dai dién duge uy quyén khong chiu tuén thu nhiing quy dinh vé kiém tra hodc cic
bién phdp an ninh néu trén, ngucn triéu tap hop Pai Hoi DBong C6 Dong, sau khi xem
xet mQt céch ¢in trong, c6 the tir chéi hoiic truc xuit C Pong hodc dai dién néu trén
tham gia dai hoi.

Pitu 22. Thong qua quyét dinh ciia Dai Hdi Déng C6 Pong

22,

22

22,

1

2

-

2

Dai Hoi Pdng Cb Dong co quyen thong qua bat ky quyet dinh nao thudc thdm quyen
bing hinh thire biéu quyét tai cude hop hoic 14y ¥ kién bang vin ban.

Tuén theo Didu 14.4, trong truong hop biéu quyét tryc tiép tai cude hop thi:

(a) Quyét dinh cta Dai Hoi Pdng Cb Déng vé vén dé quy dinh tai Piéu 17. 1(b),
(d), (e), (1) (p), () va (u) duge thong qua khi duge 50 Co Déng dai dién it nhat
sdu muoi 1dm phan tram (65%) tong so phieu biéu quyet cla tat ca Co6 Dong
du hop chép thudn;

(b) Quyet dinh cta Pai Hoi Dong C6 Dong vé cac véAn dé con lai (bao gom viéc
b6 nhiém thanh vién Hoi Bdng Quéan Trj va Ban Kiém Soét) dugc thong qua
khi dugc s6 CH Bong dai dién hon ndm muoi phan trim (50%) tong s6 phiéu
biéu quyét cia tit ca Cé Dong du hop chép thuan.

Trong truong hop ldy v kién Co Dong b:amtI van ban thi quyct dinh ctia Dai Hoi Pong
Co DBong duoce thong qua néu duge so Co Déng dai dién hon nam muoi phan tram
(50%) tong 56 Phlﬁ‘ll tham gia biéu quyct chap thudn, Phiéu tham gia biéu quye[ duoc
hiéu la phiéu ldy y kién do Cong Ty gui cho Cb Pang, duge C6 Dong dién diy du
thong tin, néu 18 ¥ kién biéu quyét va gbi vé Cong Ty ding thdi han quy dinh.
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Didu 23. Thim quyén va thé thire liy ¥ kién C6 Déng bing vin bin dé thong qua quyét
dinh cita Pai Hpi Pdng Co Ping

Tham quyén_vél thé thic ldy v kién C6 Dong bang vin ban dé thong qua quyét dinh cua Dai
Hoi Dong C6 Déng duge thue hién theo nhiing quy dinh sau day:

23.1 Hoi Déng Quan Tri <6 quyén ldy ¥ kién Cd Déng bing van ban dé thong qua quyét

dinh cua Pai Hoi Pong C6 Péng quy dinh tai dieu 22.3 cua Pidu Lé nay bat ctr luc
nao néu xét thay can thiét vi loi ich ctia Cong Ty.

232 Héi Pbng Quan Tri phai chun bj phiéu 14y ¥ kién, du thao quyét dinh cia Dai Hoi
Péng Cé Pong vi cac tai ligu giai trinh dy thao quyét dinh. Phiéu ldy y kién kém theo
du thio quyét dinh va tai liéu gii trinh phai duge gui dén tmg C6 Dong. Hoi Ddng
Quén Tri phai dam bao g, cong b6 tai lidu cho cac Co Dong trong mdt thai gian hop
ly dé xem xét biéu quyét va phai giri it nhit mudi (10) ngay truée ngay hét han nhan
phiéu lay y kién.

233  Phiéu ldy vy kién phai c6 cic ndi dung chi yéu theo quy dinh cia phap ludt.

234 Phibu ldy ¥ kién da duoe tra 1o phai c6 chit ky ciia C6 Dong 1a ca nhén hodc ngudi
duoc iy quyén hop phép cia Co Pong la ca nhén; cia ngudi dai dién theo uy quyén
hoiic ngudi dai dién theo phép ludt cia Co Dong la t6 chirc.

Piéu 24. Bién bin hop Pai Hi Pong C6 Péong

Nguoi chu tri Dai Hoi Pong C6 Dong chiu trach nhigm t6 chire luu trit cac bién ban hop Pai
Hai Pdng C6 Pong. Bién ban hop Pai Hoi Dong Co Dong phai duge cong b trén website
ctia Céng Ty trong thai han hai muoi bén (24) gio. Ngén ngir chinh cta bién ban 1a tiéng
Viét, bién ban phai co chit ky xdc nhin ctia Chu toa dai hoi va Thu ky va duge ldp theo quy
dinh ctia Ludt Doanh Nghiép va Diéu Lé nay.

Pidu 25. Yéu cAu hity b6 quyét dinh ctia Pai Hoi DPong C'6 Pong

Trong thoi han chin muoi (90) ngdy, ké tir ngdy nhan duoc bicn bin hop Dai Hoi Déng C6
DBong hodc bién ban ket qua kiem phicu lay y kién Dai Hoi Pong C6 Dong, Co Dong hoac

nhom C6 Péng duge dé cap tai Pidu 14.3 Dieu L& nay ¢b quyén yéu cau Toa an hodc Trong
tai xem xét, hity bo quyét dinh ctia Pai Hoi Pong Co Dong trong céc trudng hop sau déy:

25.1. Trinh ty va tha tue triéu tap hop Dai Hoi Dong C6 Dong khong thuc hién ding theo
quy dinh ctia Lufit Doanh Nghi¢p va Diéu LE.

252. Trinh fir, thi tuc ra quyét dinh va ndi dung quyét dinh vi pham phdp ludt hodc Diéu
Lé.

Trudmg hop quyét dinh cia Dai Hoi Dong C6 Dong bi huy bo theo quyét dinh cta Tod 4n
hogc Trong tai, ngudi triéu tip cude hop Dai Hoi Pong Co Pong co thé xem xét t chiic lai
Pai Hoi Ddng C Dong trong vong ba muoi (30) ngiy ké tix ngay ban én hodc quyét dinh cla
Trong tai ¢6 hiéu lyc theo trinh ty, thi tye quy dinh tai Luat Doanh Nghiép va Diéu L& nay.
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VII. HOI PONG QUAN TRI

Didu 26, Thanh phin v3 nhiém ky cia thanh vién Hdi Dong Quan Tri

26.1.

26.3.

26.4.

26.5.

Hoi Bong Quan Trj gom ba (03) dén mudi mdt (11) thanh vién duge xc dinh boi Dai
Hoi Pdng C6 Dong theo timg thoi diém.,

Nhiém ky cua Hoi DPong Quan Tri 1a ndm (05) ndm. Nhig¢m ky cua thanh vién Hgi
Dong Quan Trj khong qué nam (05) nam; thanh vién Hoi Péng Quan Trj co thé dugc
bau lai véi so nhiém ky khong han ché. Trong trwomg hop mot thanh vién duge bau
vao Hbi Dong Quan Tri (khong phan biét 14 bau bo sung hay thay the) vao gifta
nhiém ky, thi nhiém ky cua thanh vién mdi s€ la thoi gian con lai cua nhiém ky Ho1
Dong Quan Tri.

C6 Dong hoac nhém C6 Déng s& hitu tir mudi phén tram (10%) tong s& C6 Phén phod
théng ¢6 quyén dé ctr ngudi vio Hoi Dong Quan Tri. Theo quy dinh tai Dleu 148.3
Ludt Doanh Nghiép, thanh vién Hoi Dong Quén Tri s€ dugce Pai Hoi Déng Cd Pong
bau theo phuong thic biéu quyet khong don phiéu va tudn theo ngudng biéu quyet
quy dinh tai Didu 22.2 va 22.3 cla Piéu I ndy. Tai m01 cude hop Dai Hoi E)ong Co
Dong ma thanh vién Ho6i Dong an Tri s& duge bau, tit ca C6 Pong co quyén biéu
quyét tai cuge hop do déu ¢6 quyén bieu quyet so Cé Phan thudc so hitu ciia C6 Péng

d6 cho bao nhiéu Gmg cur vién twong duong véi so thanh vién ciia H6i Pdng Quan Tri -

dwoc bau. C6 Péng khong duge phan bb tAt ca sd phiéu bau ciia minh cho mdt tng cur
vién duy nhat va phai bo phiéu cho nhiéu Gng cir vién riéng r& tuong dwong véi 50
thanh vién cia Hai Dong Quan Tri duoc bau.

Turo'ng hop s6 lugng cac g cir vién Hoi Pong Quan Tri thong qua dé cur va ing ctr
van khong du so lugng cAn thiét, Hoi Dong Quan Tri duong nhiém co thé dé ctr thém
g ctr vién hoiic td chire dé e,

Thanh vién Hobi E)Sng Quéan Tri khong con tu cach thanh vién Hoi E)E‘mg Quan Tri
trong cac trudng hop sau:

(a) Thanh vién d6 khong du tw cach lam thanh vién Ho1i Pong Quan Trj theo quy
dinh clia Lut Doanh Nghiép hodc bi ludt phap cam khéng duge lam thanh
vién Hoi Dong Quan Tri;

(b)  Thanh vién d6 giri don béng vin ban xin tir nhiém dén tru s¢ chinh cia Céng

Ty
(c) Thanh vién d6 bj mét, han ché nang lyc hanh vi dan su;

(d) Thanh vién dé khaong tham dy cac cuge hop cta Hoi DPéng Quan Tri lién tuc
trong vong sau (06) théng ma khong ¢6 su chép thufin cia Hoi Ddng Quan Tri;

(¢)  Thanh vién d6 bi bii nhiém theo quyét dinh ctia Pai Hoi Ddng C6 Dong; hodc

(H) Thanh vién do vi pham phap ludt, bi khai t6 theo quyet dinh cta Co quan Nha
nude ¢ thdm quyén.
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26.6.

26.7.

26.8.

Hoi Bong Quan Tri co thé bo nhiém ngudi khac tam thoi lam thanh vién Hoi Dong
Quan Trj dé thay thé cho trong pha‘r sinh va thanh vién m&i nay phai duoc chép thudn
tai Dai HOi Dong Cd Pong gin nhit. Sau khi duge Dai Hoi Ddng C6 Dang chap
thudn, vi¢e bb nhiém thanh vién méi dé dugce coi la ¢ hiu lye vao ngay duge Hoi
Dona Quan Tri bé nhiém. Trong tr wong hop thanh vién mai khong duge Dai Hoi
DPong Co Déng chdp thuan, moi quyet dinh ctia Hoi Bong Quén Tn cho dén trudce
thoi diém dién ra Dai Hi Dong Cé Bonb ¢6 su tham gia bidu quyét cta thanh vién
Héi Bong Quan Tri thay thé vAn duge coi 1a ¢6 hiéu lye.

Viéc bd nhiém céac thanh vién Hoi DPdng Quan Tri phai duge cong b6 thong tin theo
c4c quy dinh ctia phap ludt vé chimg khoan.

Thanh vién Héi Déng Quan Tri c6 thé khong phai I ngudi nim gitt Co Phan cia
Cong Ty.

Pidu 27. Quyén han va nhiém vu ciia Hji Déng Quan Tri

27.1. Hoat dong kinh doanh va cac cong vige ciia Cong Ty phéi chiu sy gidm sat va chi dao

272

2713,

cua Hoi Déng Quéan Tri. Hoi Pong Quén Tri 1a co quan ¢6 day du quyen han dé thuc
hién tt ca cac quyén nhin danh Cong Ty trlr nhiing thim quyén thude vé Dai Hbi
Péng Cb Dong.

Hoi Péng Quan Tri ¢6 trach nhiém gidgm sat Téng Giam Dbe va cdc Nguoi Quan Ly
Doanh Nghiép khéc.

Hoi Pdng Quan Tri c6 nhitng quyén han va nhiém vy sau:

(a) Quyét dinh chién Tuoe va ké hoach phat trién san xuét kinh doanh trung han va
ké hoach kinh doanh hiang ndm cua Cong Ty,

(b) D& xudit cic logi C& Phiéu c6 thé phat hanh va tong s6 CO Phicu phét hanh
theo timg loai;

(c) Quyét dinh chao ban Co Phin mdi trong pham vi 6 C6 Phan duoc quyén chéo
ban ctia timg loai; quyét dinh huy dong thém von theo hinh thite khac;

(d)  Quyét dinh gid chao bén tréi phiéu, C5 Phiéu va céc ching khodn chuyén doi;

(e) Quj,-'et dinh mua lai hodc thu hdi khdng quéa mudi phan tram (10%) tong sb Co
Phan ctia ting loai da duge chao ban trong moi mudi hai (12) thang;

()  Théng qua cdc giao dich hodc hop ddng vay mugn, thé chip, vay von, bio
lanh, bdi thudng ciia Cng Ty; mua hoge bén tai san ctia Cong Ty néu tong gia
tri cong don trong mot nidm tai chinh cia cdce giao dich thude cung mét loai
bang hode vuot qua mudi phdn trim (10%) nhung khéng vuot qua nim muoi
phan trim (50%) tong gia tri tai san dugc ghi nhin trong Bao Céo Tai Chinh
gan nhét ctia Cong Ty tuy tung thoi diém;
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(g)

(h)

(i)

()

(k)
M

(m)

()

(0)

(p)

(@

(1)

(s)

”Ihong qua cac hop déng gitia Cong Ty hay bt ky chi nhanh nao cua Cong Ty
vGi bat ky bén nao quy dinh tai E)lt,u 167.1 Luét Doanh Nghiép co gia tri nho
hon ba muoi 1am phan trim (35%) tong gid tri tai san duge ghi trong Bao Céo
Tai Chinh da kiém toan gdn nht ctia Cong Ty;

Bé nhiém, mién nhiém, bii nhiém Tong Giam Poc. Viée bai nhiém néu trén
khéng duoge trai véi cac quyen theo hop dong lao dong ctia ngudi bi bai nhiém
(néu co);

Quyét dinh co céu td chire cia Cong Ty; quyét dinh thanh l4p Cong Ty Con,
thanh 14p chi nhdnh, van phong dai dién va viéc gop vén hodic mua C6 Phén;

Duyet chuong trinh va ndi dung hop Pai Hoi Dong C6 Dong; triéu tap hop
Dai Hoéi Dong Co Bong hoac thyre hién cdc thu tuc thu thap y kién bang van
ban dé Pai Hoi Ddng Co Déng thong qua cac quyét dinh;

Trinh bdo co tai chinh kiém toan hang nim 1én Dai Hoi Dong C6 Dong;

Dé xuit murc ¢d tirc hang nim va xdc dinh mic ¢d tirc tam Umg; to chirc viée
chi tra co tirc;

Dé xudt viéc to chire lai hodc giai theé Cong Ty;

Xéc dinh cée muc tidu hoat dong trén co s& cac muc tiéu chien lwge duge Dai
Hb1 Pong C6 Bong thong qua;

Giai quyét cac khiéu nai cua Céng Ty doi véi Nguoi Quan Ly Doanh Nghiép
ciing nhu quyet dinh lya chon dai dién cua Cong Ty dé giai quyét cac van dé
lién quan tdi céc thi tuc phép 1y dbi véi Ngudi Quan Ly Doanh Nghiép do;

Pé xuét viéc phat hanh trai phiéu chuycn ddi va cac chimg quyén cho phép
ngudi s¢ hitu mua Cd Phiéu theo miic gia dinh trudre;

Bao cdo Dai Hoi Pong Co Pong viée Hoi Pong Quédn Tr bd nhiém Téng
Giam Dac;

Bit ki hop ddng hodc giao dich nao c6 lién quan dén mdt khoan vay hodic ban
tai san cla Cong Ty c6 gié tri lén hon mudi phan frdm (10%) nhung khéng
vurgt qué ba muol lam phan trim (35%) tong gia trj tai san dugc ghi nhén
trong Bdo Cao Tai Chinh gan nhat ctia Cong Ty, gitta Cong Ty va mbt CO
Dong nam gifr it nhdt nam muoi mét phan traim (51%) tong 50 C6 Phan ¢6
quyén biéu quyét tr 1én, hodc nguoi ¢é lién quan cla Co Péng dé nhu quy
dinh tai Nghi Pinh 155/2020/ND-CP ngay 31 thang 12 ndm 2020 va céic sta
d6i, bd sung tuy timg thoi diém;

Viée mua holic ban ¢b phan hodc gép vén, hoiic thuc hién bét ¢t khoan dau tw
n&o, hodc mua ban cdc cong ty khéng thudec VNG Group, ¢o gia tri mdi giao
dich trén 1.000.000 USD (Mot triéu D6 La My) nhung khong vugt quéa ba
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27.4.

2.3

27.6.

21.7.

muoei lam pl_ﬁiu tram (35%) tong gia trj ai san duge ghi nhan trong Bao Cao
Tai Chinh gan nhat;

(1) Viée dinh gid céc tai san gop vao Cong Ty khong phai bing uen lién quan dcn
viéc phat hanh Co Phiéu hoac trai plueu ctia Cong Ty, bao gbm vang, quyén
str dung dat, quyén so hitu trf tué, cong nghé va bi quyét cong nghé;

(W)  Quyét dinh muc gia mua hogc thu hdi Cé Phén cia Cong Ty;

(v)  Céc vAn d& kinh doanh hodc giao dich ma Hoi Ddng Quéan Tri xét thay can
thiét; va

(w) Cac quyén‘va nghfa vu khae do ludt phap, Didu Lé Cong Ty, va quyét dinh cua
Dai Hoi Bong Co Déng quy dinh.

Hoi Pong Quan Trj théng qua quyet dinh bing biéu quyét tai cude hop, lay y kién
bang van ban hogc hinh thirc khac thich hop theo timg trudng ho'p va vén dé cy thé
theo quyet dinh cta Chu Tich Hoi Dong Quan Tri. M&i thanh vién Hoi B-ong Quan
Tri c6 mot phiéu bidu quyét. Vian ban chap thufin s€ c6 gid tri nhu duoc s6 phiéu
thudn ctia cac thanh vién ctia Hoi Pong Quan Tri théng qua quyét dinh tai cudc hop.
Van ban chap thuin co the duge mot hodc nhiéu thanh vién ky xdc nhdn. Van bén
chép thudn c6 thé duge g bing fax hodc thu dién tir va duge xée nhin bang ban ghc
sau d6, va duoc luu tai tru s& Cong Ty,

Trir khi ludt phép va Diéu Lé quy dinh khéc, Hoi Dong Quan Tri co thé uy quyen cho
nhén vién cip dudi va cac Ngudi Quan Ly Doanh Nghiép dé quyét dinh cac vén dé
theo chép thuan ctia Hoi Pong Quan Tri va dai dién thuc hi¢n céc cong viée thay mit
cho Cong Ty.

Thanh vién Hoi Pdng Quan Tri (khdng tinh céc dai dién duge uy quyén) dugc nhéin
thu lao cho cong vige cla minh. Mic thil lao cho Hoi Bdng Quan Tri do Dai Hoi
Ddng Cb Dong quyét dinh.

Tong, 50 l1er1 tra cho timg thanh vién Hoi Bong Quan Tri bao gdm thil lao, chi phi, hoa
hdng, quyén mua Co6 Phén va céc loi ich khic duge huong tir Cong Ty, Cong Ty Con,
Cong Ty Lién Két cua Cong Ty va céc Cong Ty khac ma thanh vién Hoi Pdng Quan
Tri la dai dién phén vén gép phai duge cong bb trong béo cao thudng nién ctia Cong

Ty.

Piéu 28. Cha Tich Hai Pdng Quén Tri

28.1.

28.2.

Cha Tich Hoi Pong Quén Trj khéng kiém nhiém chirc vy Téng Giam Dée cia Cong
Ty.

Chut Tjch Hoi Pang Quén Tri ¢6 quyén va nhiém vu sau:

(a) Lap chuong trinh va ké hoach hoat dong ctiia Hoi Pong Quén Tri;
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28.3.

28.4.

(b) Chuén bi hodc t chire viée chuan bi chuong trinh, ndi dung, tai li¢u phue vu
cude hop; triéu tip va chu toa cude hop Hoi Dong Quan Tri;

(c) Té chirc viée théng qua cic quyet dinh cia Hoi Péng Quan Tri dudi cac hinh
thirc khac nhau;

(d) Giam sat qua trinh td chire thue hién cac quyét dinh cua Hoi Dong Quan Tri;
(e) Chu toa hop Dai Hoi Pong Co Dong;

() Thuc hién viéc ghi nhén va sua dbi cac thong tin cua cac C6 Dong trong so
dang ky C6 Dong va chiu trich nhigm thyc hién va gidm sat viée cdap Co Phicu
cho cac Co Bong; va

(2)  C6 nhitmg quyén va trach nhiém khéc quy dinh tai Diéu L& nay va phap luat
hién hanh.

Truong hgp Chu Tich Hoi Dong Quan Tri vang mat thi Chu Tich Hoi Dong Quan Tri
phai ty quyén bing vin ban cho mdt thanh vién khac dé thuc hién cic nhiém vu cla
Chu Tich Hoéi Déng Quéan Tri theo toan quyén quyét dinh ctia minh. Trudng hop
khéng ¢6 thanh vién nao duge uy quyén, thi cdc thanh vién con lai s& chon ra mot
ngudi trong sd cac thanh vién con lai dé tam thoi gift chire vy Chu Tich Hoi Péng

. Quan Tri theo nguyen tiac da s6 qua ban.

Truong hgp Chu Tich Hoi Pong Quan Tri tir chire hodc bi béi nhig¢m, Hdi Pong Quin
Tri phai bdu ngudi thay the trong thai han mudi (10) ngay.

B - A - A A o .
Diéu 29. Cac cude hop cia H§i Dong Quan Tri

29.1.

2232,

29.3.

Cude hop ddu tién ctia nhiém ky HoOi Pong Quan Tri dé biu Chu tich va ra cic quyét
dinh khéc thudc tham quyén phai duoc tién hanh trong thoi han bay (07) Ngay Lam
Vide, ké tir ngay két thic biu ctr Hoi Déng Quan Trj nhi¢m ky dé. Cude hop ndy do
thanh vién ¢d s6 phiéu béu cao nhét triéu tap. Trudng hop co nhiéu hon mot (01)
thanh vién ¢6 sb phiéu bau cao nhét ngang nhau thi cic thinh vién nay bau mot ngudi
trong s6 ho triéu tap hop Hoi Déng Quan Tri theo nguyén tic da s6.

Chi Tich Hoi Pdng Quan Trj phéi tridu tap cac cude hop Hoi Pong Quan Trj thurong
k¥, lap chuong trinh nghi sy, thoi gian va dia diém hop it nhat nim (05) ngay trudc
ngay du kién hop. Chi Tich ¢6 thé tridu tap hop bat ky khi nao thdy cén thiét, nhung it
nhét 1a mdi quy phai hop mot (01) Jan.

Chu Tich Hai Déng Quan Tri trigu tdp cée cude hop bit thuong khi thdy cén thiét vi
loi ich ciia Céng Ty. Ngoai ra, Cha Tich Hoi Dong Quan Tri phai triéu tdp hop Hoi
Péng Quan Tri, khong duoc tri hodn néu khong c6 1y do chinh dang, khi mét trong s6
cac d6i twong duoi day dé nghi bang vin ban trinh bay muyc dich cugc hop va cac vin
dé can ban:

(a) Tdng Gidm Péc hodc it nhét ba (03) Ngudi Quan Ly Doanh Nghi¢p khac;

Pidu L¢ Siva Dbi — Cong Ty C6 Phin Tip Poan VNG 29

I I}



29.4.

29.5.

29.6.

29.7.

29.8.

29.9.

29.10.

2.1 L.

(b)  ft nhat hai (02) thanh vién Hoi Pdng Quan Tri:
(¢)  BanKiém Soat hosic thanh vién doc 1ap Hoi Dong Quan Tri.

Cac cude hop Hoi Déng Quan Tri néu tai E)Leu 29.3 phai duoc tién hanh trong thoi
han bay (7) Ngay Lam Viéce sau khi co dé xuat hop. Truémg hop Chu Tich H6i Dong
Quan Tri khong chap nhan triéu tap hop theo dé nghi thi Chu tich phai chiu trach
nhiém vé nhung, thiét hai xay ra ddi véi Cong Ty; nhiing ngudi dé nghi to chire cuge
hop duge dé cap dén & Piéu 29.3 ¢6 thé tu minh tridu tap hop Hai Dong Quéan Tri.

Truomg hop ¢d yéu cau cla kiém todn vién doc lap, Cht Tich Hoi Pong Quan Tri
phai triéu tip hop H6i Dong Quén Tri dé ban vé& bdo cdo kiém todn va tinh hinh Céng

Ty.

Cac cude hop Héi Ddng Quén Tri dugce tién hanh & dia chi da dang ky cua Cong Ty
hodc nhiing dia chi khéc ¢ Viét Nam hogc & nude ngoai theo quyét dinh ciia Cha Tich
Ho6i Bong Quan Trj va duge sy nhét trf cia Hoi Bong Quan Tri.

Thong bdo hop HoOi Pong Quan Tri phai duge gui trude cho cde thanh vién Héi Péng
Quan Tri it nhat nam (05) ngay trudc khi to chirc hop. "IhonU bao hop Hoi Pong Quéan
Tri phai duge 1am bing van ban bang ngdn ngfr chinh la tiéng Viét va pha1 thong bao
day du chuong trinh, thoi gian, dia diém “hop, kém theo nhiing tai ligu cin thiét vé

nhitng van dé duge ban bac va biéu quyet tai cudc hop Hoi Dong Quan Tri va cac -

phiéu bau cho nhitng thanh vién Hoi Dong Quén Tri khong thé dy hop. Thanh vién
khéng true tiép du hop ¢6 quyén biéu quyét thdng qua bo phiéu bang vin ban.

Thong bao méi hop duoe gin bang buu dién, fax, thu dién hodc phuong tién khac,
nhung phai bao dam dén duoc dia chi cta timg thanh vién Hoi Boéng Quéan Tri dugc
dang ky tai Cong Ty.

Céc cude hop cua Hoi Pong Quan Trj lan thi nhat chi duoc tién hanh cac quyct dinh
khi c6 it nhat ba phan tu (3/4) sé thanh vién Hoi E)ong Quan Tri ¢o mat truc tiép hoic
thong qua ngudi dai dién (nguoi duge vy quyén) hoic biéu quyét tir xa.

Trudmg hop khong di s6 thanh vién dy hop theo quy dinh, cube hop phdi duge tri¢u
tap lai trong thoi han bay (?) ngay ké tir ngay du dinh “hep lan thir nhét, Cude hop
triéu tap lai dugc tién hanh néu ¢6 hon mot nira (1/2) s& thanh vién Ho6i Dong Quan
Tri du hop.

Biéu quyét:

(a) Trir truwong hop quy dinh tai Bleu 29.11 (b), mdi thanh vién Hoi Pdng Quén
Tri hodc ngmn duge ty quyén truc tlep c6 mét voi tu cach ca nhan tai cuge
hop Hoi Pong Quan Trj c6 mdt (01) phleu biéu quyét;

(b)  Thanh vién Hoi Dong Quan Tri khong duoe biéu quyét vé cac hop dong, cic
giao dich hotic dé xudt ma thanh vién dé hodc nguoi lién quan tdi thanh vién
do6 co lgi ich. Thanh vién Hoi Pdng Quéan Tri khong duge tinh vao 36 luong
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29.13.

29.14.

29.15.

29.16.

thanh vién tm thiéu Ldl‘} thiét co6 mat dé co thé to chiic cude hop Hoi E)(m;:
Quan Tri vé nhimg quyet dinh ma thanh vién do khong co quyén biéu quyét.

Thanh vién Hoi Déng Quan Tri truc tiép hodc gian tiép duoc hudng loi tir mot hop
ddng hodic giao dich da duge ky két hode dang du kién ky két véi Cong Ty va biét ban
than 1a nguoi c6 loi ich trong d6 ¢6 trach nhiém cong khai ban chét, ndi dung cua
quyen loi d6 trong cudc hop ma Hoi Pong Quan Tri lan dau tién xem xét van dé ky
két hop dong hode giao dich nay. Trudng hop mot thanh vién Hoi Bnng Quan Tri
khong biét ban than va ngudi lién quan ¢6 lgi ich vao thoi diém hop ddng. giao dich
duge ky voi Cong Ty, thanh vién Hoi E)ong Quéan Tri nay phai c¢ong khai cdc lgi ich
lién quan tai cude hop diu tién cia Hoi Pong Quan Tri duge t6 chic sau khi thanh
vién nay biét ring minh co lgi ich hodc s€ cé 1¢i ich trong giao dich hodc hop dong
lién quan.

Hoi Dong Quan Tri thong qua cac quyet dinh va ra nghi quyét trén co s ¥ kién tan
thanh ctia da so thanh vién Hoi Pong Quan Tri cé mit (trén nam muoi phan tram
(50%)). Truémg hop 50 phleu tén thanh va phan dm ngang bing nhau, phiéu biéu
quyét cta Cha Tich Hoi Pbng Quan Tri la phwu quyét dinh.

Cude hop cua Hoi Pong Quan Tri cd thé t& chire theo hinh thirc hdi dam truc tuyen
bing video hogc cude g01 héi dam gifta céc thanh vién ciia Hoi Pong Quan Trj khi tat
ca hodc mot sb thanh vién dang & nhimg dia diém khéc nhau véi diéu kién 13 mdi
thanh vién tham gia hop déu c6 thé;

(a)  Nghe ting thanh vién Hoi Pong Quan Tri khic cung tham gia phat biéu trong
cudc hop; va

(b) Phat bidu véi tit ca cdc thanh vién tham du khéc.

Dia diém cude hop duge t6 chire theo quy dinh nay la dia diém ma nhém thanh vién
Hoi Bong Quan Tri dong nhit tdp hop lai, hoiic néu khong cé6 modt nhom nhu vy, 1a
dia didm ma Chi toa cudc hop hién dién.

Cac quyet dinh duge thong qua trong mot cude hoi dam bang mot trong cac hinh thire
néu trén duoe td chitc va tién hanh mot cach hcfp thite ¢6 hiéu lyc ngay khi két thic
cudc hop nhung Phau dwge khing dinh bang chc chir ky trong bién ban coa tat ca
thanh vién Hoi Dong Quan Tri tham du cudc hop nay.

Nghi quyét theo hinh thire ]ay y kién bang van ban dugc thong qua trén co s6 y kién
tan thanh cua da sd thanh vién Hoi Pong Quan T ri co quven biéu quyét, véi chit ky
ctia thanh vién Hoi Déng Quan Tri trén Nghi quyet bang van ban lam bing chimg.
Nghi quyét nay cé hiéu lye va gid tri nhu nghi quyet duge cac thanh vién Hoi Dong
Quan Tri théng qua tai cudc hop duge trigu tap va t6 chirc theo thong 18,

Chu Tich Héi Bﬁng Quan Tri ¢6 trach nhiém chuyén bién ban hop Hoi Ding Quan
Tri cho cac thanh vién. Bién ban hop Héi Ddng Quén Tri ¢6 ngén ngit chinh la tleng
Viét va phai c¢o chit ky cua tit ca céc thanh vién I—I:;)l Bong Quan Tri tham dy cudc
hop hogc Bién bin dugc ldp thanh nhidu ban va mdi bién ban ¢6 chit ky cla it nhit
mdt (01) thanh vién Hoi Pong Quan Tri tham gia cude hop.
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29.17. Hoi Pdng Quan Trj ¢6 thé thanh lép va ay quyén cho céc tiéu ban true thudc. Khi cac
tiéu ban nay duge thanh 1ap, Cb Péng hoac nhom C6 Dong so hitu trén mudi phan
tram (10%) tdng sb C6 Phan pho thong trong thoi han lién tyc it nhit sau (06) thang
¢6 quyén bd nhiém mot thanh vién vao moéi tiéu ban.

VIIL TONG GIAM DOC VA NGUOT QUAN LY DOANH NGHIEP KHAC

Piéu 30. T6 chive bd may quén ly

Hé théng quan 1y ctia Céng Ty phai dam bao bd mdy quéan 1y chiu trich nhi¢ém trude Hoi
Dong Quan Tri va tryc thude sy linh dao cua Hoi Pong Quan Tri. Cong Ty ¢6 mjt Téng
Giam Péc, cac Pho Téng Giam Pdc, mot Ké Toan Trudng va cic chire danh khac do Hoi
Bong Quan Trj bé nhiém.

. A - A A A \ o A a0 A
Piéu 31. B6 nhiém, mién nhi¢m, nhi¢m vu va quyén han cia Tong Gidam Déc

31.1. Hoi Dong Quan Tri ¢6 quyén bd nhiém hogic mién nhiém, bai nhiém Téng Giam Déc,
ky hop ddng trong d6 quy dinh mure lwong, tht lao, lgi ich va cac diéu khoan 1161‘1
quan khac.

31.2. Toéng Gidm Doc ¢ nhitng quyén han va trich nhiém sau:

(a)

(b)

(c)

(d)

(€)

(f)
(2
(h)

Thuc hién cdc nghi quyet cua Hoi Bong Quan Tri va Dai Hoi Pong Co Déng,
ké hoach kinh doanh va ké hoach déu tu cuia Cong Ty da duge Hoi Pong Quin
Tri va Dai Hoi Dong CoH Dong thong qua;

Quyét dinh tt ca cac van dé khong cin phai co nghj quyet clia Hoi Pong
Quan Tri, bao gbm viée thay mét Cong Ty ky két cac hop dong tai chinh va
thuwong mai, to chirc va diéu hanh hoat ddng san xudt kinh doanh thuémg nhét
ctia Cong Ty theo nhiing thong 1€ quan ly t6t nhat;

B6 nhigm, mién nhiém va bai nhiém nhén sy trong Cong Ty: quyet dinh sb
lwong nguoi lao dong, mue luong, trg cép, loi ich, viée bd nhiém, mién nhiém

va cée didu khoan I{ha{, lién quan dén hop ddng lao ddng cia ho;

Tuyén dung lao dong, quyét dinh mire lvong, phu cp va thuong (néu c6) doi
véi nhan vien trong Cong Ty;

Pinh ky hang nam, Tong Giam Débc phai trinh Hoi Pong Quan Tri phé chudn
ké hoach kinh doanh;

Pé xuét nhiig bién phap ning cao hoat ddng va quan ly cia Cong Ty,
Té chire thuc hién cic ké hoach kinh doanh va phwong 4n déu tu cta Cong Ty;

Kién nghi phuong 4n tra cb tirc va phuong an xtt Iy 16 trong kinh doanh; va

Pidu Lé Sira P6i — Cong Ty CH Phiin Tap Poan VNG 32

F ISy

L= 1



1.3,

31.4.

31.5.

(i) Thyec hién tat ca cac hoat dong khéc theo quy dinh cua Diéu Lé nay va cic quy
ché cua Cong Ty, cée nghi quyét cia Hoi Pong Quan Tri, hop dong lao dong
ctia Tong Giam Doc va quy dinh phép luat.

1) Quyét dinh viéc td chire, tinh chinh, hogc tai cAu tric co cdu quan ly theo
phong, ban ciia Cong Ty, bao gom vige thanh lap, giai the, dicu dong nhén s
ctia cac phong, ban do.

Tong Giam Poc chiu trach nhiém trude Hoi Dong Quan Trj va Dai Hoi Dong Cb
Péng vé vieéc thye hién nhiém vy va quyén han dugc giao va phdi bdo cao cac co
quan ndy khi dugc yéu cau.

Tong Giam Débc s& bd nhiém mot hodc mot s6 ca nhan thuc hién nhiém vu cua Pho
Téng Giam Dbe dé hd trg vide quéan |y va van hanh cta mdt hodc mot s6 linh vue
kinh doanh ctia Céng Ty. Cac Pho Téng Giam Pde s& chiu trach nhigm truge T ong
Giam Pdc va trude phap Iudt khi thye hién cac nhiém vu duge Tong Giam Déc giao
pho. Téng Giam Pée va cac Pho Téng Giam Dée duge goi chung 1a Ban Tong Gidm
Doc.

Trong trutmg hop vi tri Téng Giam Déc bi Kkhuyét vi bat ky ly do ndo lién quan dén
quéan ly, Hoi Pong Quan Tri s& chi dinh mot trong 56 cac thanh vién Hoi Dong Quan

2

Tri va/hoac thanh vién ctiia Ban Tong Giam Doc tam thi ticp nhén va thye thi cac

quyén han, nghia vy va trach nhigm cta Téng Giam Ddc nhu quy dinh tai Dicu L¢

nay. Viéc chi dinl‘l s& duy tri hiéu lyc cho den khi T Ei‘ng Giam Doc moi duge bd nhiém
hop 1& boi Hoi Dong Quan Tri theo quy dinh cua Piéu L¢ Stra Doi nay.

IX. BAN KIEM SOAT

Ppiéu 32. Thanh vién Ban Kiém Soat

32.1.

3.2

$6 lwong thanh vién Ban Kidm Soét ctia Cong Ty la ba (03) thanh vién. Cic thanh
vién Ban Kiém Soat khong phai 13 ngudi trong bo phén ké todn, tai chinh cia Cong
Ty va khong phai 1a thanh vién hay nhan vién ctia Cong Ty Kiém Todn ddc 18p dang
thuc hién viéc kiém toan Bdo Cdo Tai Chinh cta Céng Ty. Ban Kiém Soét phai co
hon mdt nira (1/2) s& thanh vién thudng tri & Vigt Nam.

Thanh vién Ban Kiém Soat khong nhét thiét phai la Cd Pong hodc ngudi lao dong cla
Cong Ty nhung phai ¢6 tiéu chuan va dicu kign sau day:

(@)  Tirhai muoi mbt (21) tudi trd 1én, c6 day it nang lyc hanh vi dén surva khong
thude dbi tuong bi cAm thanh 14p va quan ly doanh nghiép theo quy dinh cua
Luit Doanh Nghiép;

(b) Khong phai la v hode chong, bd de, me dé, bo nudi, me nudt, bod chdng, me
chdng, bd vo, me vo, con, con nudi, anh, chi, em rudt cta thanh vién Ho

Pdng Quan Tri, hoac Tong Gidm Doc va ngudi quan 1y khac; va

(c) Khong duge gift cac chirc vy quan 1y Cong Ty.

Pidu Lé Sira Pdi — Cong Ty €6 Phin Tap Doan VNG 33



32.4.

32.5.

32.5.

32.7.

Céc thanh vién Ban Kiém Soat bdu mdt ngudi trong s6 ho lam Trudng Ban Kiém
Sodt. Trudng Ban Kiém Soat c6 cac quyén va trach nhiém sau:

(a)  Triéutdp cudc hop Ban Kiém Soat;

(b) Yéu cdu Hoi Dong Quén Tri, Téng Gidm Péc va cac Ngudi Quan Ly Doanh
Nghi¢p khac cung cép cac thong tin lién quan 42 bao cdo Ban Kiém Sodt; va

(c) Lép va ky bdo cao cia Ban Kiém Soat sau khi d tham khéo ¥ kién cioa Hoi
Pong Quan Tri dé trinh Dai Hoi Pdng C6 Déng.

Cb Dong hodc nhém Cé Déng s& hitu tir mudi phan tram (10%) tbng sb C6 Phin phd
thong cod quyén dé cir ngudi vao Ban Kiém Sodt.

Trudng | op 50 luong cac ing cur vién Ban Kiém Soét théng qua dé cir va tmg ctr van
khong du so lugng cén thiét, Ban Kiém Soat duong nhiém co thé dé cir thém Gng cit
vién hodc t6 chire dé cti.

Theo quy dinh tai Dieu 148.3 Luat Doanh Nghiép, cac thanh vién cta Ban Kiém Soat
do Pai Hoi Dong Ch Dong béu theo phuong thire biéu quyet khong cong don va tuén
theo ngudng bidu quyct quy dinh tai Didu 22.2 va 22.3 ciia Diéu 1é nay. Tai mdi cude
hop Pai Hoi E)cmg, C6 Dong ma thanh vién Ban chm Soat s& dugc bau, tit ca Cb
Pong ¢o quyen biéu quyét tai cude hop do déu c6 quyén biéu quyet s6 C6 Phan thuge
s& hitu cta C6 Péong dé cho $b tmg cir vién tuong dwong v6i s0 thanh vién Ban Kiém
Soét duoc bu chon. Cb Déng khong dugce phén bd tat ca s6 phiu bau ciia minh cho
mot ng cit vién va phai bo phiéu cho nhiéu g cir vién riéng ré tuong duong véi s
thanh vién Ban Kiém Soat duge bau chon. Nhiém ky cua Ban Kiém Sodt 1a nam (05)
nam, nhiém ky cua thanh vién Ban Klem Sodt khong qua nim (05) nam; thanh vién
Ban Kiém Soét ¢6 thé duge bau lai voi s6 nhiém ky khong han ché. Trong truong hop
mdt thanh vién duge bau vao Ban Kiém Soat (khéng phan biét 1a biu bé sung hay
thay thé) o gitta nhiém ky, t thi nhiém ky cta thanh vién moi la thoi han con lai cla
nhiém ky ctia Ban Kiém SoAt.

Thanh vién Ban Kiém Soat khong con tu cach thanh vién trong cac truong hop sau:
(1)  Thanh vién d6 bj phap luat cdm 1am thanh vién Ban Kiém Soat;

(b) Thénh vién @6 tir chirc bing mot vin ban théng bao dugc gl dén tru so chinh
cta Cong Ty;

(c) Thanh vién dé bi mat hoac han ché nin g luc hanh vi dan sy,

(d) Thanh vién d6 vang mit khong tham dw cac cudc hop cua Ban Kiém Sodat lién
tuc trong vong sau (06) thang khong dugc sy chap thuin ctia Ban Kiém Soat;

(6)  Thanh vién d6 bi bi nhiém theo quyét dinh ciia Pai Hoi DPédng C6 Pong.
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Pidu 33. Ban Kiém Soat

33.1. Ban Kiém Sodt co nhiing quyén han va trach nhiém sau ddy:

(a)

(b)

(€)

(d)

(e)

(H

(g)

(h)

Giam sat Hoi Pong Quan Tri va Tong Gidm Doc trong vige quan Iy va diéu
hanh Céng Ty; chiu trach nhiém trude Dai Ho1 Bong Co6 Dong trong viée thyc
hién cac nhiém vu duoe giao;

Kiém tra tinh hgp 1y, hop phap, tinh trung thyc va mire do can trong trong
quan |y va dieu hanh cac hoat dong kinh doanh va trong t6 chirc cong tac
thong ké, ke todn va lap Béo Cdo Tai Chinh;

Thém dinh cac bio c¢do tinh hinh kinh doanh, Béo Céo Tai Chinh hang ndam va
cée bao cdo danh gid cong tdc quén 1y ciia HHi Ddng Quan Tri;

Trinh béo cao thim dinh Béo Céao Tai Chinh, béo cdo tinh hinh kinh doanh
hing nam cla Cong Ty va trinh bao cao danh gia cdng tac quan ly cuia Hoi
Dang Quéan Tri 1én Pai Hoi DPong Co Dong tai cude hop thuong nién;

Xem xét s6 ké toan va céc tai lidu khéc ctia Cong Ty, céc hoat dong quan ly va
didu hanh ciia Cong Ty vao bét ky khi nao néu xét thiy can thiét hodic theo
quyét dinh ctia Pai Hoi Péng C6 Pong hotic theo yéu cin cua C6 Pong hodc
nhom Cd Péng sor hitu tir nam phan trim (5%) tong s6 C6 Phan pho thong ciia
Céng Ty. Viéc kiém tra cia Ban Kiém Sodt khong duge can trd cdc hoat dong
binh thuémg ctia Hoi Bong Quéan Tri va khong duge gy gidn doan didu hanh
céc hoat dong kinh doanh hang ngay cta Cong Ty;

Kién nghj Hoi Dong Quén Tri hogic Pai Hoi Déng Cb Pong céc bién phdp sita
ddi va cai tién co cdu td chie, quan 1y va diéu hanh hoat dong kinh doanh cta
Cong Ty;

Khi phat hién ¢6 thanh vién Hoi Pdng Quan Tri hode Tong Gidm Dée vi pham
nghfa vy clia ngudi quan ly Cong Ty theo quy dinh cta phap ludt va Piéu ¢
nay thi Ban Kiém Soat phai thong béo ngay bing vén ban cho Hoi Pong Quan
Tri va yéu cAu ngudi ¢6 hanh vi vi pham phai chim dut viée vi pham do va co
giai phép khic phuc hiu qua; va

Thuye hién cac quyép va nhiém vu khéc theo quy dinh ctia phéap luat va quyét
dinh cta Dai Hpi Pong C6 Déng.

33.2. Thanh vién Hoi Ddng Quan Tri, Tong Gidm Déc va Nguoi Quan Ly Doanh Nghiép
khac phai cung cdp tat ca céc thong tin va tai liéu lién quan dén hoat dong cua Coéng
Ty theo yéu cau ciia Ban Kiém Soat.

33.3. Mic thd lao cia céc thanh vién Ban Kiém Soat do Dai Hoi Dong Cd Dong quyét

dinh.
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X. NHIEM VU CUA THANH VIEN HOT DONG QUAN TRI, THANH VIEN BAN
KIEM SOAT, TONG GIAM POC VA NGUGI QUAN LY DOANH NGHIEP KHAC

Pidu 34. Trich nhiém cin trong

Thanh vién Hoi Dong Quan Tri, thanh vién Ban Kiém Soat, Téng Giam DPoc va Ngudi Quan
Ly Doanh Nghiép khac co6 trach nhiém thute hién céc nhiém vu cta minh, ké ca nhitng nhiém
vu vai tu cach thanh vién cac tiéu ban ctia Hoi Dong Quan Tri néu c6, mdt cach trung thyc vi
loi ich cao nhdt ctia Céng Ty va véi mie do cén trong ma mdt ngudi than trong phai cé khi
dam nhiém vi tri tueng duong va trong hoan canh twrong tur.

Piéu 35. Trach nhiém trung thye va tranh edc xung dot vé quyen lgi

35.1.

352,

el
Ln
a3

354.

Thanh vién Hoi Pong Quan Tri, thanh vién Ban Kiém Soat, Téng Gidm Déc va
Nguti Quan Ly Doanh Nghiép khic khong duge phép sir dung nhilng co hdi kinh
doanh c6 thé mang lai lgi ich cho Cong Ty vi muyc dich ca nhan; dong thoi khong
durge st dung nhitng thong tin ¢6 duge nho chite vy cua minh d2 tu loi cd nhin hay dé
phuc vu lgi ich cua t6 chirc hodc ca nhan khéc.

Thanh vién H6i Pdng Quéan Tri, thinh vién Ban Kiém Soat, Téng Gidm Dbc va
Ngudi Quan Ly Doanh Nghiép khac c6 nghia vu thong béo cho Hoi DPong Quan Tri
tht ca cac loi fch ¢6 thé giy xung dét véi loi ich cia Cong Ty ma ho cé thé duge
hudng thong qua cac phap nhén kinh t&, cdc giao dich hodc c4 nhan khac.

Céng Ty khong cp cac khoan vay hodc bao lanh cho cdc thanh vién Hoi Dong Quan
Tri, thanh vién Ban Kiém Soat, Tong Giam Poc, Nguoi Quan Ly Doanh Nghiép khéc
va nhitng Ngudi C6 Lién Quan 16i cdc thanh vién néu trén hode phdp nhén ma nhiing
ngudi nay co cée loi ich tai chinh, trir trudng hop cac khoan vay hodgc bao lanh néu
trén da dugc Dai Hoi Dong C6 Dong chép thudn.

Hop déng hoic giao dich gitia Cong Ty v&i mdt hodc nhiéu thanh vién Hi Pdng
Quan Tri, thanh vién Ban Kiém Soat, Tong Giam Déc, Ngudi Quian Ly Doanh
Nghiép khéc hofic nhiing nguoi lién quan dén ho hodc cong ty, d6i tac, hiép hoi, hodc
% chire ma thanh vién Hoi Dng Quan Tri, thanh vién Ban Kidm Soét, Tong Gidm
Pbc, Ngudi Quan Ly Doanh Nghiép khac hofic nhiing ngudi lién quan dén ho la
thanh vién, hodic ¢6 lién quan lgi ich tai chinh van c6 hiéu lyc trong céc truong hop
sau day:

(1)  Dbi voi hop ddng co gia trj dudi ba muoi lam phan tram (35%) tong gid tr tai
sdn duoc ghi trong Bao Cao Tai Chinh gin nhét, nhing yéu tb quan trong vé
hop dong hoiic giao dich cling nhu céac moi quan hé va 1gi ich cia Ngudi Quan
Ly Doanh Nghiép hodc thanh vién Hoi Ddng Quan Tri dd duge bdo cdo cho
Hoi Dong Quan Tri. Péng thoi, Hdi Ddng Quan Tri dd cho phép thuc hién
hop dong hodc giao dich d6 mot cach trung thye bang da s6 phiéu tan thanh
ctia nhitng thanh vién Hoi Pong Quan Tri khéng co loi ich lién quan;

(b) B-fn voi nhitng hop déng 6 gié tri tir ba muoi lam phén trim (35%) tr& 1én cua
téng gia tri tdi san duge ghi trong Bdo Cdo Tai Chinh gan nhét, nhimg yeu to
quan trong vé hgp dong hodc giao dich nay cfing nhu moi quan hé va loi ich
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cua Ngudt Quan Ly Doanh Nghi€p hodc thanh vién Hoi Dang Quan Trj da
duge cong bd cho céc Cd Déng khong co loi ich lién quan co quyén biéu
quyét vé vAn dé d6, va nhitng C6 Dong doé da ba phiéu tan thanh hop dong
hodc giao dich nay:

(c) Hop dbng hodc giao dich d6 duge mot t6 chire tu van doc lap cho la cong ; bing
va hgp 1y xét trén moi phwong dién lién quan dén cac CH Béng cua Cong Ty
vao thoi diém giao dich hoic hop ddng nay duge Hdi Dong Quan Tri hodc
mot tiéu ban truc thube Hoi Pdng Quan Tri hay céc Co Péng cho phép thuc
hién.

Théanh vién H6i Ddng Quan Tri, thanh vién Ban Kiém Soat, Téng Giam Péc, Nguoi
Quéan Ly Doanh Nghiép khac va nhiimg Nguoi Co Lién Quan véi cae thanh vién néu
trén khong duge st dung cac théng tin chua duge phép cong bd cua Cong Ty hoac tiét
16 cho ngudi khac dé thue hién cac giao dich ¢6 lién quan.

Didu 36. Triach nhiém vé thiét hai va bbi thwong

36.1. Thanh vién Hoi Péng Quan Tri, thanh vién Ban Kiém Soat, Téng Gidm Pc va
Ngudi Quan Ly Doanh Nghiép khéc vi pham ngl"ua Vi, trach nhiém trung thye va cin
trong, khong hoan thanh nghia vu cia minh v6i sy man cén va nang lyc chuyén mén
phai chiu trach nhiém vé nhiing thiét hai do hanh vi vi pham ctia minh géy ra.

36.2. Cong Ty s& dén bii cho nhitng ngudi dé, dang hodic ¢6 thé tré thanh mét bén lién quan
trong cac vu khiéu nai, kién, khoi td (bao gbm céc vu wec dén sy, hanh chinh va
khdng phai la cac vy kién do Céng Ty la nguoi khoi kién) néu nguoi dé da hodic dang
la thanh vién Héi E)ong Quan Tu, Ngum Quan Ly Doanh Nghi¢p, nhén vién hodc la
dai dién dugc Cong Ty uy quyén voi dlcu kién nguoi dé dd hanh dong trung thue, cén
trong, man ¢4n vi loi ich hodc khong chong lai 1¢i ich cao nhat cua Cong Ty, trén co
s& tudn thu ludt phap va khong ¢6 bing chimg xdc nhan ring ngudi d6 di vi pham
nhitng trach nhi€ém cua minh.

36.3. Chi phi bdi thuong bao gom cdc chi phi phit sinh (ké ca phi thu@ lut su), chi phi
phan quyét, cic khoén tién phat, cac khoan phai thanh toan phat sinh trong thuc te
hoiic duge coi la mire hop ly khi giai quyet nhiing vu vi€e nay tmng khuén khé luat
phép cho phép. Cong Ty co thé mua béo hiém cho nhitng ngudi do dé duge bdi
thudng trong nhitng truong hop rii ro néu trén.

XI. QUYEN DIEU TRA SO SACH VA HO SO CONG TY
Didu 37. Quyén diéu tra s sich vi hé so

37.1. Cb Bang hogic nhom (,0 Péng nam gift tir nam phan fram (5%) tbng sd CH Phan phd
thong co quyen true tlep hodc qua ngudi dugc uy quyén, gui van ban yéu cau duge
kiém tra danh sach Cé Péng, cac bién ban hop Pai Hoi Pong Cd Dong va sao chup
hodc trich luc cdc hd so d6 trong gior lam vige va tai véin phong ctia Cong Ty. Y€u ciu
kiém tra do dai dién duge Gy quyén cla Ch Bung phai kém theo glay uy quyen cua
Co Poéng ma nguoi do dai dién hodc mot ban sao cong chimg cua gidy uy quyen nay.
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Thanh vién Hoi Pong Quan Tri, thanh vién Ban Kiém Sodt, Tong Giam Déc va
Ngudi Quan Ly Doanh Nghi€p khac co quyén kiém tra sd ding ky C6 Dong cua Cong
Ty, danh sach C6 Déng va nhitng sd sach va ho so khéc cia Cong Ty vi nhilng muc
dich lién quan toi chitc vu cua minh véi didu kién céc thong tin nay phai duge bao
mat.

Coéng Ty phai luu Diéu Lé nay v nhiing ban sira dbdi bd sung Didu L&, Gidy chimng
nhén dang ky doanh nghiép, cac quy ché, cac tai liéu chimg minh quyén s& hitu tai
san, nghi quyét Dai Hoi Pdng C6 Dong va Hoi Pong Quan Tri, bién ban hop Pai Hoi
Péng Co Dong va Hai Ddng Quén Tri, cdc bio cdo cua Hoi Pong Quan Tri, cac bdo
céo cua Ban Kiém Soat, B4do Céo Tai Chinh nam, s sach ké todn va bit cir gidy tor
nio khac theo quy dinh ctia phap luat tai tru s¢ chinh, hogc dia diém kinh doanh.

XIT. PHAN PHOT LOI NHUAN

Pidu 38. Phén phdi lgi nhuin

38.1.

38.2.

38.3.

38.4.

. 8T

38.6.

Dai Hoi Bong Co Dong quyét dinh muc chi tré o tire va hinh thitc chi tra ¢b tirc hang
ndm tir loi nhuan ctia Cong Ty, hodc khong chia ¢6 tic va sir dung vio mue dich
khac.

Theo quy dinh cia Lugt Doanh Nghiép, Hoi Pdng Quan Tri c6 thé quyét dinh tam

{mg ¢ tirc gitta k¥ néu xét thay viéc chi tra nay phtt hop véi kha nang sinh 101 cia

Cong Ty.

Céng Ty khdng thanh toan 14 cho khoan tién trd ¢0 tirc hay khodn tin chi tra lién
quan t&1 mot loai Co Phiéu.

Ho6i Dong Quan Tri ¢o thé d¢ nghi Dai Hol béng C6 Dong thong qua viée thanh todn
toan bd hodc mot phan cd tie bang C6 Phicu.

Can ctr Luat Doanh Nghi¢p, Luat Chimg Khoan, Hoi Pong Quan Tri thdng qua nghi
quyét xac dinh mot ngdy cu thé dé chdt danh séch Cé Pong. Can clr theo ngay do,
nhitng ngudi dang ky voi tu cach Cé Pong hodc ngudi s& hitu cac chimg khoan khac
dugc quyén nhan ¢b tire, C Phiéu, nhén thong béo hodc tai ligu khac.

Cac vin d& khac lién quan dén phin phdi loi nhuéin dwogce thue hign theo quy dinh cua
phap ludt.

XIIL. TAI KHOAN NGAN HANG, QUY DU TRU, NAM TAT CHINH VA HE THONG
KI TOAN

DPidu 39. Tai khoin ngin hang, Quy dw triv

8.1

Cong Ty mé tai khodn tai cdc ngan hang Viét Nam hodc tai cdc ngéin hang nuéc ngoai
dugce phép hoat dong tai Viét Nam.

Trong truong hop chn thiét, Cong Ty ¢o thé md tai khoan ngdn hang ¢ nudc ngoai
theo cdc quy dinh cta phap luat.
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39.3. Sau khi d&d hoan thanh nghla vu ndp thué va cac nghia vu tai chinh theo quy dinh cua
phap ludt, da thanh todn cac nghia vu khéc vé tai san dén han pha1 tra, Cong Ty s&
trich 1dp cdc Quy theo quy dinh cia phap ludt va nghi quyét ctia Dai Hoi Pong Co
Dong.

Pi¢u 40. Nam Tai Chinh

Nim Tai Chinh ctia Céng Ty bt dau tir ngay 1 thang 1 va ket thuc vao ngay 31 théng 12
hang nam.

Didu 41. Ché @ Ié toan

41.1. Ché do ké toan Cong Ty stt dung la Ché do K& todn Viét Nam (VAS) hoiic ché do ké
toan khac duoc B Tai chinh chap thuén.

41.2. Cong Ty lap s sach ké toan bang tiéng Viét. Céng Ty luu giit hd so ké toan theo loai
hinh ctia cac hoat dong kinh doanh ma Cong Ty tham gia. Nh:.mg hd so nay phai
chinh x4c, cdp nhét, ¢6 hé thong va day du dé chimg minh va giai trinh céc giao dich
cua Cong Ty.

41.3. Céng Ty st dung Pong Viét Nam (hogic ngoai 1€ tu do chuyen dm trong truong hop
-~ dugc co quan nha nude ¢ tham quyén chép thusn) lam don vi tién t& ghi s6 ké toan.

XIV. BAO CAO THUONG NIEN, TRACH NHIEM CONG BO THONG TIN
Diéu 42 . Bio Cio Tai Chinh

42.1. Cong Ty phdi 1ap bén Bao Céo Tai Chinh ndm theo quy dinh ctia phap ludt ciing nhu
c4c quy dinh cia Uy ban Ching khodn Nha nudce va béo céo phai duge kiém toan.
Trong thdi han chin muoi (90) ngay ké tir khi két thiic mdi Nam Tai Chinh, Cong Ty
phai nop Béo Cao Tai Chinh hang ndm cho co quan thué ¢6 tham quyen Uy ban
Chting khoan Nha nuée, co quan dang ky kinh deanh va cdc co quan khic theo yéu
céu cua phap lut hién hanh.

42.2. Béo Cao Tai Chinh ndm pha; bao goém béo cdo ket qua hoat dong kinh doanh phan
anh mét cach trung thue va khach quan tinh hinh v& 13 16 ctia Cong Ty trong Nam Tai
Chinh, bang cén dbi ké toan phan dnh mgt cach trung thue va khach quan tinh hinh
hoat dong cua Cong Ty tinh dén thoi diém lap béo cdo, bao cdo luu chuyén tién t& va
thuyét minh Bao Cao Tai Chinh.

42.3. Cac Béo Cao Tai Chinh dugc kiém todn (bao gdm ¥ kién ctia kiém todn vién) cta
Céng Ty phai dugc cong bo theo cic quy dinh ciia phap luét.

Piéu 43. B#o cdo thudng nién

C'dng Ty phai lap va céng bd Bdo céo thudng nién theo cic quy dinh cta phéap luat vé chimg
khodén.

Pitu Lé Siva Ddi — Cong Ty C6 Phin Tip Doian VNG 39



XV. KIEM TOAN CONG TY

Pitu 44. Kiém todn

44.1. Dai Hoi chf:, Co Pong chi dinh mét Cong Ty Kiém Toén dgc lap hodc thong qua
danh sach cac Cong Ty Kiém Toan dbe lap va uy quyén cho Hoi Déng Quan Tri
quyét dinh lya chon mét trong bO cde don vi nay tién hanh cic hoat dong kiém toan
Céng Ty cho Nam Tai Chinh tiép theo. Cong Ty phai chuén bi va giri Bdo Céo Tai
Chinh nim cho Céng Ty Kiém Toan doc 14p sau khi két thiic Nam Tai Chinh.

442. Céng Ty Kiém Toan ddc lap kiém tra, xdc nhén va bdo cdo vé Bdo Cdo Tai Chinh
niam phan anh cac khoan thu chi etia Cong Ty, lap béo céo kiém toan va trinh béo cdo
do cho Hoi Ddng Quan Tri trong vong ba (03) thing | ké tir ngay két thuc Nam Tai
Chinh.

XVI. CON DAU

Pidu 45. Con diu

45.1,  Con d4u duoc khic theo quy dinh cua ludt phép.

45.2. Coéng Ty st dung va quan ly con déu theo quy dinh ctia phap luét hién hanh.

XVIL TO CHUC LAL CHAM DUT HOAT BONG VA THANH LY

Didu 46. Chia, tach, hop nhat, sap nhip va chuyén doi hinh thire Cong Ty

Cong Ty s& thyc hién céc thi tuc chia, tach, hop nhét, sép nhép hodc chuyén dbi hinh thic
ctia Cong Ty theo quy dinh ctia phap luat.

Diéu 47. ChaAm dirt hoat dong

Cong Ty c6 thé bi giai thé hode chim dit hoat dong trong nhiing trudng hop sau:
(a) Toa 4n tuyén bd Coéng Ty pha san theo quy dinh ctia phap ludt hién hanh;
(b)  Giai thé truée thii han theo quyét dinh ciia Dai Hi Dong C6 Dong; hodc
(c) Cac truomg hop khac theo quy dinh ctia phap luat.

Diéu 48. Thanh ly

48.1. Tm thiéu sau (06) thang trude khi két thic Thoi han hoat dong theo quyét dinh giai
thé Céng Ty, Hoi Pong Quan Tri phai thanh 18p Ban thanh 1y gom ba (03) thanh vién,
Hai (02) thanh vién do Pai Hoi Dong Co Dong chi dinh va mét (01) thanh vién do
Hoi Bong Quan Tri chi dinh tir mdt Céng Ty Kiém Toan doc lap.

48.2. Ban thanh ly c6 trach nhiém bdo cao cho co quan dang lcy kinh doanh vé ngay thanh
lap va ngay bit diu hoat dong cua minh. K& tir thoi diém d6, Ban thanh ly thay mat
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48.3.

Céng Ty trong tAt ca céc cong viée lién quan dén thanh 1y Céng Ty trude Toa dn va
cac co quan hanh chinh.

Tién thu duoe tir viée thanh 1y duge thanh todn theo thir ty sau:

(a) Céc chi phi thanh ly:

(b) Tién luong va chi phi bao hiém cho cong nhén vién;

(c) Thué va cac khoan ndp cho Nha nudc;

(d)  Céc khoan vay (néu c6);

(e) Céc khoan ng khac cta Cong Ty.

S& dw con lai sau khi da thanh todn tét ca céc khodn ng tir myc (a) dén (e) trén day

duee phan chia cho cac C6 Dong. Cée CO  Phan uu dai, néu cé. duge uu tién thanh
toan trugec.

XVIIL GIAI QUYET TRANH CHAP NQI BQ

Diéu 49. Giai quyét tranh chip ndi by

49.1.

49.2.

493.

Tlucmg, hop phat sinh tranh chap hay khiéu nai ¢6 hcn quan to1 hoat donfﬁ cua Cong
Ty hay té1 quyén va nglna vu clia cde Co Pong theo quy dinh tai Diéu Lé Cong Ty,
LuAt Doanh Nghiép, cdc lut khac hodc cde quy dinh hanh chinh quy dinh gita:

(a) b Pong vai Cong Ty; hodc

(b)  Cb Déng véi Hoi Déng Quan Tri, Ban Kiém Sot, Téng Gidm Dde hay Nguoi
Quan Ly Doanh Nghiép cao cép.

céc bén lién quan ¢b ging gial quyét tranh chép d6 thong qua thuong lwong va hoa
giai. Trir truong hop tranh chip lién quan t6i Hoi Pong Quan Trj hay Chu Tich Hoi
Dong Quan Tri, Cha Tich Hoi E)cmg Quan T11 chu tri viéc gml quyét tranh Lhdp va
yéu cau timg bén trinh bay céc yeu té thyc tién lién quan dén tranh chip trong vong
ba muoi (30) Ngay Lam Viée ké tir ngay tranh chép phat sinh. Truong hop tranh chip
lién quan tGi Hot Bong Quén Tri hay Cha Tich Hé1 Déng Quéan Tri, bat ¢l bén nio
cling ¢6 thé yéu cau Hoi Déng Quan Tri chi dinh mt chuyén gia doc 1ip dé hanh
ddng véi tu cdch 1a Trong tai cho qua trinh giai quyét tranh chép.

Truomg hop khong dat duoc quyet dinh hoa gidi trong vong sau (06) tuan tir khi bat
dau qua trinh hoa g,u:u hodc néu quyét dinh ctia trung gian hoa glal khong dirgre céc
bén chép nhan, bét et bén nao ciing ¢é thé dua tranh chép dé ra giai quyét tai Trong
tai.

Céc bén tu chju chi phi ciia minh ¢6 lién quan téi thu tuc thuong luong va hoa giai.
Viéc thanh toan cée chi phi ctia Toa an duoce thue hién theo phan quyét ctia Toa 4n.
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XIX. BO SUNG VA SUA POIPIEU LE
Didu 50. B6 sung va sira d6i Pidu Lé

50.1.  Viée bd sung, stra déi Didu Lé nay phai duoc Dai Hoi Pong C6 Dong xem xét quyét
dinh.

50.2. Trong trudmg hop co nhtmg, quy dinh ctia phap ludt ¢6 lién quan dén hoat déng cua
Cong Ty chua duge d& cép trong ban Diéu Lé nay hodc trong truong hop ¢6 nhirng
quy dinh mdi ctua phap ludt khac véi nhirng diéu khoan tlong Piéu L& nay thi nhimg
quy dinh cua phap ludt dé duong nhién duge dp dung va diéu chinh hoat dong cta
Coéng Ty.

XX. HIEU LUC

Pitu 51. Hiéu lye cia Diéu 18

Diéu Lé Stra Déi nay gdm hai muoi (20) Chuong, nam muoi mdt (51) Piéu sta dbi, thay thé
ban Piéu L& cii duge Dai Hoi Dong C6 Dong Cong Ty Cé Phin Tap Doan VNG théng qua
ngdy 30/6/2016, stra d&i vao ngay 24/06/2022. Piéu Lé Sira Ddi nay duge Dai Hpi Ddng CH
Déng Coéng Ty C6 Phan Tép Poan VNG thong qua ngay 21/6/2025.

Céc vn ‘dé lidn quan dén quyén clia C6 Déng tai timg thoi diém ma khong duge quy dinh
trong Dicu L¢ ndy s& dugc didu chinh béi céc thoa thuin dang c6 hiéu lue gitta Cong Ty va
Co Dong hode/va gitra cic C6 Dong voi nhau (“Thoa Thudn®).

Trong truomg hop c6 sw mau thudn giira céc diéu khoan trong Didu Lé Sira Dbi nay va Thoa
Thudn, thi dleu khoan trong Thoa Thuén s& dugc ap dung. Vi diéu kién céc quy dinh cua
Thoa Thuén van con hiéu lye, Céng Ty s€ gial quyct cdc vén dé néu trén theo quy dinh cua

Théa Thudn. Piéu Lé Sira Pdi nay duoc lap thanh bdn (04) ban (tiéng Viét va tiéng Anh), co
gia tri nhu nhau, trong do:

(a)  Hai (02) béan tiéng Viét ding ky tai co quan dang ky kinh doanh va Uy Ban Ching
Khoan Nha Nudc; va

(b) Hai (02) ban tiéng Viét va ban tiéng Anh luu git tai viin phong ctia Cong Ty.
Céc ban sao hoic trich luc Didu Lé Cong Ty cd gid trj khi cé chit ky cia:

(@  Chu Tich Hoi Dong Quan Tri; hodic

(b)  Té&i thiéu hai (02) thanh vién Hoi Ddng Quéan Tri; hogc

(c) Neudi dai dién phap luét; hodc

(d)  Ngudi duge Gy quyén clia nguoi dai dién phap lut.
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PHU LUC

Theo Gidy chitng nhin ding ky doanh nghiép ciia Cong Ty Cé Phan Tip Poan VNG duge
cdp lin diu ngay 09/09/2004

TEN COPONG | QUOC y o 5 1 8O CO
STT SANG LAP TICH NOTDANG KY HQ KHAU THUONG TRU| 2y
1 LE HONG MINH | Viét Nam 260 Dién Bién Phu, Phudmg 4, Quén 3 262.500
9 CAO TOAN MY Viét Nam 476/234A 1/6 Au Cg,ifll;ttrcng 10, Quéan Tén 75 000
3 TRINH BAO Viét Nam [SB Dinh B Linh, Phudng 5, Quén Binh Thanh 75.000
NGUYEN i 191B Poan Hoang Vinh, Phwong 5, Thi xa
4| THANH BINH irek R Bés Tre, Tinh Bén Tre 37.500
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L. DEFINITION

Article 1. Definition

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

a.

as

“Affiliates™ means, in relation to any party, any Subsidiary or Parent Entity of
that party and any Subsidiary of any such Parent Entity, and other entities which
that party has significant influence but are not its Subsidiaries or joint ventures, in
each case from time to time,

“Auditing Firm” means a firm of independent public accountants, which shall be
any of Deloitte Touche Tohmatsu, PricewaterhouseCoopers, KPMG, and Ernst &
Young;

“Business Day” means days in week from Monday to Friday other than public
holidays, compensatory leave in accordance with the provision of Vietnam State;

“Charter” or “Amended Charter” means this document including all attached
appendices and documents amending, supplementing this document from time to
time;

“Charter Capital” means the amount of capital that is contributed or committed
to contribute within a definite period by members or Shareholders of the Company
and stated in Article 5 of this Charter;

“Date of Establishment means the date on which the Company was issued with
the initial Enterprise Registration Certificate;

“VND” or “Vietnam Dong” means the lawful currency of the Socialist Republic
of Vietnam;

“Duration of Operation” means the duration of operation of the Company stated
in Article 2 of this Charter;

“Encumbrance” means any interest or equity of any person (including any right
to acquire, option or right of pre-emption or conversion) or any mortgage, charge,
pledge, lien, assignment, hypothecation, security interest, title retention or any
other security agreement or arrangement, or any agreement to create any of the
above;

“Financial Statements” means the audited financial accounts or the unaudited
financial accounts if the audited financial accounts have not been released or does
not exist for the relevant period;

“Fiscal Year” means, with respect to any entity, the fiscal year of such entity,
commencing on 1 Januvary and ending on 31 December of the same calendar year;

“VAS” means Vietnam Accounting Standards which refers to set of generally
accepted accounting principles applying consistently within the jurisdiction of
Vietnam;
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“Law on Enterprises” means the Law on Enterprise No.59/2020/QH 14 passed by
the National Assembly on 17 June 2020 and taking effect on 1 January 2021, as
amended or replaced from time to time;

“Law on Securities” means the Law on Securities No. 54/2019/QH14 passed by
the National Assembly on 26 November 2019 and taking effect on | January 2021,
as amended or replaced from time to time;

“Managers of the Enterprise” means a manager of the Company, comprising the
Chairman of the Board of Directors, member of the Board of Directors, the Chief
Executive Officer and other managerial position, who is authorized to enter into
transactions of the Company in the name of the Company as stipulated in the
Charter of the Company;

“Related Party Transaction” means any transaction entered into between
Company and any of the following persons:

1. A member of the Company’s Board of Directors;

ii, The Chief Executive Officer, Vice President(s) and the Chief Accountant
of the Company;

iii, A member of the Board of Supervisors of the Company;

iv, A Shareholder, authorised representative of Shareholders, holding more
than ten percent (10%) of the total Shares of the Company; or their Related
Persons;

V. The enterprise having: (i) the members of the Board of Directors, the

members of Board of Supervisors, the Chief Executive Officer and other
Managers of the Enterprise of the Company holding capital contribution or
Shares; (ii) their Related Persons jointly owning or separately owning
Shares or contributed capital of more than ten percent (10%) of Charter
Capital; and

vi. Any Related Person of any of the persons covered by 1 to iii.

“Related Person” means any individual or organization stipulated in Article 4.23
of the Law on Enterprises and in Article 4.46 of the Law on Securites, including:

1. Item 23, Article 4 of the Law on Enterprises: Related Persons means
organizations and individuals that have direct or indirect relationships with
an enterprise in the following cases:

il. Parent company, its managers and the legal representative of parent
company and other persons who are competent to appoint Managers
of parent company;

i2. Subsidiary company, and any manager and the legal representative
of the Subsidiary company;
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13.

14,

i6.

i7.

i8.

Persons or group of persons who are capable of dominating the
decision-making process or operations of an enterprise through
management bodies in that enterprise;

Managers of the Enterprise, the legal representative, and the
Supervisor;

Wife, husband, biological father, biological mother, adoptive
father, adoptive mother, father-in-law, mother-in-law, children,
adopted children, sibling, brother- in- law or sister-in-law of a
Manager of the Enterprise or a member or Shareholder holding
dominant Shares;

Individuals who are authorized representatives of those specified at
paragraphs i1, i2, i3, i4 and 15 of this Clause;

An enterprise in which the persons as stipulated in paragraphs il,
12,13, 14, 15, i6 and i8 of this Clause holding Shares to the level that
they can control the decision-making process of the management
bodies of such enterprise;

Any group of persons who agree to co-ordinate to take over Shares
of capital contribution, Shares or interests in the Company or
control the decision-making process of the Company;

ii. Item 46, Article 4 of the Law on Securites: Related Person means an
individual or organization with interactive relations in the following

circumstances:
iil.  An enterprise and its insiders;
iz, An enterprise and any organization or individual owing more than
ten percent (10%) of the number of voting Shares or capital
contribution of such enterprise;
ii3.  An organization or individual who in a relationship with another
organization or individual directly or indirectly controls or is jointly
controlled by such other organization or individual, or is subject to
the same control with such other organization or individual;
ii4.  An individual and his/her biological parents, adoptive parents,
parents-in-law, spouse, offspring, adopted children, daughter-in-
law, son-in-law, siblings, brother-in-law or sister-in-law;
ii5. A parent company and its subsidiaries; and
ii6. A contractual relationship in which one person is the representative

of the other;
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r. “Shareholders” means the owners or Shareholder(s) of the Company and any
other owners of Shares of the Company from time to time;

s. “Shares” means ordinary Shares of the Company;

t. “Subsidiary” means any company which is currently or subsequently owned or
controlled directly or indirectly by the Company;

u. “USD” or “United States Dollars” means the lawful currency of the United
States of America;

v. “Vietnam” means the Socialist Republic of Vietnam; and

w. “Board of Management” mecans management members of the Company,
including but not limited to the Chief Executive Officer and Vice Presidents, as
appointed from time to time pursuant to this Charter.

1.2 In this Charter, any reference to one or more other provisions or documents includes their
respective amendments or replacements.

1.3 Headings (chapters and Articles of this Charter) are used for convenience only and shall
not affect the contents of this Charter.

1.4  Words or terms defined in the Law on Enterprises and Law on Securities (if they do not
contradict to the subject or context herein) will have the same meanings in this Charter.

IL. NAME, FORM, HEAD OFFICE, BRANCH, REPRESENTATIVE OFFICE AND
DURATION OF OPERATION OF THE COMPANY

Article 2. Name, form, head office, branch, representative office and Duration of

Operation of the Company

2.1

2.2

23

24

Name of the Company:

. Name in Vietnamese: CONG TY CO PHAN TAP POAN VNG
- Name in English: VNG GROUP JSC

- Transaction name: VNG GROUP

- Abbreviated name: VNG GROUP

The Company is a sharcholding company, having legal entity status in compliance with
applicable laws of Vietnam.

Registered office of the Company is Lot Z06 Street No.13, Ward Tan Thuan Dong, District
7. Ho Chi Minh City, Vietnam

Legal Representative of the Company:
2.4.1. The Company shall have a legal representative holding the position of Chairman
of the Board of Directors or Chief Executive Officer, as determined by the Board

of Directors and duly reflected in the most recent Enterprise Registration
Certificate of the Company.
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2.2

2.6

111

2.4.2. The legal representative of the Company shall exercise their rights and fulfill their
obligations in accordance with the provisions of this Charter and applicable laws.

2.4.3. The Company might have more than one legal representative as appointed by the
Board of Directors, in which case, each representative shall have respective power
and duties as decided by the Board of Directors.

The Company may establish branches, representative offices, and business offices in order
to carry out the objectives of the Company in accordance with the decisions of the Board
of Directors or the Chief Executive Officer to the extent permitted by laws.

The Duration of Operation of the Company shall be indefinite from the Date of
Establishment, except for termination of operation in accordance with Article 47 of this
Charter.

OBJECTIVES, SCOPE OF BUSINESS AND OPERATION OF THE COMPANY

Article 3. Objectives of the Company and lines of business

3:1

3.2

Objectives: The Company is established for the purpose of raising and effectively using
capital in the business for profit; creating stable work and employment for employees;
increasing dividends of Shareholders; contribution to the State budget and development of
the Company.

Lines of business:

Lines of business VSIC Code

—_—
s

Computer consultancy and system administration (CPC 849) 6202

Real estate activities with owned or leased property 6810
(except for the construction of cemetery infrastructure to transfer
land use rights associated with infrastructure)

Details: Real estate business.

Data processing, hosting and related activities 6311
Details: services for accessing data and information on the network,
services for processing data and information on the network. Database
building, database storage, database mining. (CPC 843) and services
for the design and provision of advertising space and time on the
Internet.

(except for activities that related to security, press activities and
news gathering in any form)

Other telecommunications activities 6190
Details:

- Internet services provider agent.

- Providing Internet accessing service (ISP), providing service of
internet applied in post and telecommunication (OSP Post, OSP
telecommunication).  (except: resell telecommunications
infrastructure, network supply)

- Provision of information content services on mobile
telecommunications networks.

- Cloud computing services.

Amended Charter - VNG Group J5C 3

| o T

[T P |



- Digital information content services.
- Value-added telecommunications  services to  basic
telecommunications services on the Internet.
(IAS internet access service, without network infrastructure)
(except for activities that related to security, press activities and news
gathering in any form)

Advertising
Details: Commercial advertising (CPC 871)
(Foreign-invested economic organizations are not allowed to advertise

tobacco and alcohol; they are not allowed to carry out printing and
publishing activities)

7310

Other amusement and recreation activities n.e.c:

Detail:

- (Games;

- Online game services.

(except for the business of award-winning video games for foreigners
and the online prize-winning video games)

(CPC 964)

9329 (Main)

Other information services n.e.c:

Details: Telephone information services (messaging service, PCS
service -  Personal  Communication  Service)  (Other
telecommunications services without network infrastructure)

(Except for activities that related to security, press activities and news
gathering in any form) '

6399

Agency, intermediary, auction (CPC 621)

Details: commission agent buying and selling phone cards, internet
cards, and game cards. (CPC 621)

(except for products that foreign investors and foreign-invested

cconomic organizations are not allowed to export, import, distribute
according to the provisions of law)

4610

Computer programming

Software production, consulting and supplying software

(CPC 849)

(except for products that foreign investors and foreign-invested
economic organizations are not allowed to export, import, distribute
according to the provisions of law)

6201

10.

Portal Services
Details:
- Establishing social networks;
- Establishing news aggregator sites (excluding press
activities);
- B-commerce websites;
- E-commerce trading platforms.

6312

115

Other supporting service activities related to transportation
Details: Activities of airline ticket agencies

5229

12.

Sound recording and music publishing activities

5920

13

Activities of insurance agents and brokers

6622

14.

Call-related service activities

8220
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33 Linesof business of the Company might be changed, amended from time to time, however,
this will not be necessary to change this Charter.
Article 4. Scope of business and operations

The Company may carry out business activities onshore and offshore as in compliance with laws
and this Charter.

IV. CHARTER CAPITAL, SHARES AND FOUNDING SHAREHOLDERS

Article 5. Charter Capital, Shares and Founding Shareholders

5.1

52

53

5.4

5.5

5.6

5.7

The Company’s Charter Capital is VND293,769,740,000 (in words: Two hundred ninety-
three billion, seven hundred sixty-nine million, seven hundred forty thousand Vietnamese
Dong). The face value per Share is 10,000 (ten thousand) Vietnamese Dong. The total
number of Shares is 29,376,974 shares. This amount may be adjusted from time to time in
accordance with changes in the Company's capital structure.

The Company may change its Charter Capital upon approval of the General Meeting of
Shareholders and in accordance with laws.

Names, addresses, number of Shares owned and other details of founding Sharcholders are
stated in the Appendix hereto. This Appendix is a part of this Charter.

Ordinary Shares shall be firstly offered to existing Shareholders in proportion to their
percentage of ownership of ordinary Shares in the Company, unless otherwise decided by
the General Meeting of Shareholders. If the Shares intended to be issued are not fully
subscribed by Shareholders, the remaining Shares shall be managed by the Board of
Directors. The Board of Directors may distribute these Shares to Shareholders of the
Company or to other persons in a manner that the Board of Directors deem appropriate
provided that the conditions offered to such persons are not better than those offered to
Shareholders, unless it is otherwise approved by the General Meeting of Shareholders.

The Company may buy back its Shares in a manner stipulated as per this Charter and
applicable laws.

The Company may issue other types of securities upon approval of the General Meeting
of Shareholders and in accordance with laws.

Foreign ownership limit. All (i) shares or other equity interests in the Company, (ii)
securities convertible into or exchangeable for shares, voting securities or other equity
interests in the Company, and (iii) options, warrants or other rights to acquire the securities
described in clauses (i) and (ii), whether fixed or contingent, matured or unmatured,
contractual, legal, equitable or otherwise (collectively, Equity Sccurities) shall be subject
to the following limitations:

(a) In no evenithe foreign ownership limit (FOL) of the Company be more than
maximum percentage as permitted by the Vietnamese law;
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(b) The Company at its diseretion shall reject to conduct any corporate registration or
statutory licensing procedure (o effect any transfer of shares or Equity Securities or
other transactions which may result in the foreign ownership ratio in the Company

exceeding the FOL.

Article 6. Share Certificates, Register book of Shareholders, and other securities
certificates

6.1 A certificate issued by the Company or book entries evidencing the ownership of one or
more Shares of the Company shall be called a Share Certificate.

6.2  The Shareholders of the Company shall be issued with Share Certificates corresponding
to the number of Shares and class of Shares owned.

Share Certificates must have information required by Law on Enterprises.

6.3  Within seven (07) days from the date of submission of a complete application for transfer
of Share ownership as stipulated by the Company or within five (05) Business Days from
the date of full payment of the subscription price as stipulated in the Share issue plan of
the Company and once the Company has received the approval of the competent bodies,
the owner of Shares shall be issued with a Share Certificate. The owner of Shares is not
required to pay the Company any expenses for printing the Share Certificate.

6.4 Where a Share Certificate is damaged, erased, lost, stolen or destroyed, the owner of such
Qhare Certificate may request issuance of a new Share Certificate provided that such owner
must provide evidence of ownership of Shares and pay any related expenses to the
Company.

6.5 The Company’s Register book of Qhareholders shall be established and managed in
accordance with the applicable laws from time to time.

6.6 A Register book of Shareholder must contain the main contents and shall be retained in
accordance with the laws.

67  Bond certificates or other securities certificates of the Company (excluding offer letters,
temporary certificates and similar documents) shall be issued with the seal and sample
signature of the legal representative of the Company.

Article 7. Offer and Assignment of Shares

7.1 All Shares shall be freely assigned unless otherwise stipulated by this Charter and law.

7.2 The Board of Directors shall determine the price at which Shares shall be offered for sale
by the Company. The price at which Shares shall be offered must not be lower than the
market price at the time of offering or the most recent value, except in the following cases:

(a)  Initial Offering of Shares to non-founding Shareholders upon the Company’s
incorporation;

(b)  Shares offered to all Sharcholders in proportion to their respective shareholding in
the Company;
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(c) Shares offered to brokers or underwriters. In this case, the amount of discount or
specific discount rate must be approved by the Sharcholders representing at least
sixty-five percent (65%) of the total number of Shares with voting rights;

(d) Shares offered to the Employees; and
(e) Other cases as decided by the General Meeting of Shareholders.

7.3 Shares shall be deemed to have been issued by the Company when they have been paid up
and the information of the purchaser has been properly recorded in the Register book of
Shareholders; from such point of time, the purchaser of Shares shall become a Shareholder
of the Company.

74  Where only a part of Shares in a bearer Share Certificate are assigned, such Share
Certificate shall be cancelled and the Company shall issue a new Share Certificate
recording remaining number of Shares.

75  The conditions, methods and procedures for public offering of Shares by the Company
shall comply with the legislation on securities.

7.6  Shares to be issued under the Employee Stock Ownership Program (ESOP) shall be subject
to transfer restrictions in accordance with the applicable provisions of the Securities Law
and the Company’s ESOP Policy, as amended from time to time. ?

Article 8. Buy—back of Shares as demanded by Sharcholders

8.1. A Shareholder voting against the re-organization of the Company or against a change to
the rights and obligations of Shareholders stipulated in this Charter of the Company may
require the Company to redeem its Shares.

82 Such demand must be made in writing and specified with the name and address of the
Shareholder, the number of Shares of each class, the intended selling price, and the reason
for requiring redemption by the Company. Such demand must be sent to the Company
within ten (10) days from the date on which the General Meeting of Shareholders passed
a resolution on a matter referred to in this Article.

83. The Company shall buy back from Shareholder, at his/her request as provided in Clause |
of this Article in accordance with the applicable laws and regulations.

Article 9. Buy-back of Shares as a result of Company’s decisions

In accordance with the applicable laws and regulations, the Company shall be entitled to buy back
no more than thirty percent (30%) of total number of its issued ordinary Shares, a portion or all of
its issued Shares of other classes in accordance with the following provisions:

9.1. The Board of Directors shall have right to decide on a buy-back of no more than ten percent
(10%) of total number of Shares of each class already issued for every 12 months. In other
cases, the buy-back of Shares shall be decided by the General Meeting of Shareholders.
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9.2.  Subject to the conditions sct forth in Article 9.1 and to the extent permitted by applicable
laws, the Company shall have the full authority to buy back all Shares held by any
Shareholder who is or was an employee of the Company, in accordance with the
Company's ESOP Policy.

9.3.  The Board of Directors shall decide the price for redemption of Shares.

9.4.  Subject to the conditions of Article 9.1, the Company may buy back a number of Shares
from every Shareholder corresponding to his/her equity proportion in the Company. The
procedure for the Share buy-back in this case shall comply with the Law on Securities and
any amendments thereto from time to time.

Article 10.  Payment conditions and handling of buy-back Shares

10.1  The Company may make payment for the buy-back Shares to Shareholders in accordance
with the provisions of Article 8 and Article 9 of this Charter where immediately subsequent
to such payment the Company shall still be able to pay off all due debts and other property
liabilities.

102 All Shares that are bought back in accordance with the provision of Article 8 and Article
9 of this Charter shall be considered unsold shares.

10.3  Share Certificates certifying the ownership of redeemed Shares must be cancelled
immediately after the respective redemption price is paid. :

Article 11.  Payment of Dividends

11.1 The Company may only pay dividends to Sharcholders when the Company has made
profit, or at other times upon the decision of the General Meeting of Shareholders, after
fulfilling its tax and other financial obligations in accordance with the provisions of laws;
making reserves and making up the losses carried forward in accordance with regulations
of laws and this Charter of the Company; and immediately after full payment of dividends,
the Company must still be able to fully pay all due debts and other property liabilities.

11.2 Dividends may be paid in cash, by Shares of the Company or other assets. In case of
payment in cash, the payment must be made in Vietnam Dong.

11.3 The payment of dividends shall be carried out in compliance with the applicable laws and
regulations on public companies, as amended from time to time.

11.4 Where Shares are transferred at a time during the completion of the Shareholders list and
the dividends payment, the transferor shall receive dividends by the Company.

Article 12. Revocation of Shares, recovery of payment for redeemed Shares or dividends

" 12.1. Where a Shareholder fails to pay in full and on time the amount payable to purchase
Shares, which are issued by the Company, the Board of Directors shall provide a notice
and has the right to request such Shareholder to pay the unpaid amount together with
interest on such amount and expenses arising from failure to pay in full to the Company.
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12.4.

125

12.6.

121

V.

The above-mentioned payment notice must specify the new deadline for payment (at least
seven (07) days from the date of sending the notice) and place for payment, and the notice
must clearly state that the number of Shares which have not yet been paid for in full shall
be revoked in the case of failure to make payment properly as requested.

The Board of Directors has the right to revoke Shares which have not yet been paid for in
full and on time in a case where the requirements in the above-mentioned notice are not
satisfied.

Revoked Shares shall be treated as offerable Shares. The Board of Directors may directly
or indirectly through an authorized representative sell or re-issue such Shares to the
persons who owned the revoked Shares or to other entitics on conditions and in the
manners the Board of Directors considers appropriate.

Shareholders holding revoked Shares must forfeit their right as Shareholders with respect
to such Shares from the date of revocation to the date of payment as decided by the Board
of Directors. The Board of Directors has full powers to decide the enforcement of payment
of the total value of Shares at the time of revocation.

A revocation notice shall be sent to the holders of Shares to be revoked prior to the time
of revocation. The revocation shall remain valid even if there is any error or negligence
during the course of sending the notice.

“The recovery of payments for redeemed Shares or dividends shall occur in the following

two circumstances:

(a) Where a payment for redeemed Shares is made in contravention of Article 10; or
(b)  Dividends are paid in contravention of Article 11.

In such case, all Shareholders shall surrender to the Company the monies or other assets
received. Where a Shareholder fails to do so, that Shareholder and all members of the

Board of Directors shall be jointly liable for the debts of the Company within the amounts
or assets already paid to Shareholders but have not surrendered.

ORGANIZATIONAL STRUCTURE OF MANAGEMENT

Article 13.  Organizational structure of management

The organizational structure of management comprises:

(a) General Meeting of Shareholders;
(b)  Board of Directors;
(c) Chief Executive Officer;

(d) Board of Supervisors.
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VI SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS

Article 14.

Rights of Shareholders

14.1. Shareholders are the owners of the Company and have the rights and obligations
corresponding to the number and class of Shares owned by them. The Shareholders shall
only be liable for the debts and other financial obligations of the Company to the extent of
the amount of capital they have contributed to the Company.

14.2. Subject to the other Articles of this Charter, ordinary Shareholders shall have the following

rights:

(a)

(b)

(c)

()

(0

(2

(h)

(i)

To participate, speak and exercise the right to vote directly at the General Meeting
of Shareholders or through an authorized representative(s); or at online General
Meeting of Shareholders and exercise the electronic voting right in accordance
with regulations of the Company;

To receive dividends at the rate as decided by the General Meeting of Shareholders:
To freely transfer their Shares in accordance with this Charter and applicable laws;

To be given priority in buying newly issued Shares or other convertible securities
in proportion to the amount of ordinary- Shares held by each Sharcholder in the
Company;

To review, search or make an extract of his/her own information in the list of
Shareholders who are qualified to attend the General Meeting of Sharcholders and
request correction of inaccurate information,

To review, search and make an extract or copy of the Company’s Charter, the
minutes of the General Meeting of Shareholders and resolutions of the General
Meeting of Shareholders;

Where the Company is dissolved or goes bankrupt, to receive part of the remaining
property in proportion to the Shares contributed to the Company after the Company
has made payment to its creditors and the Shareholders holding redemable
preference Shares of the Company, if any, in accordance with laws;

To request the Company to buy back Shares in the cases stipulated in the Law on
Enterprises and this Charter; and

Other rights stipulated in this Charter, in accordance with the resolutions of the
General Meeting of Shareholders and by laws.

14.3. A Shareholder or a group of Shareholders holding five percent (5%) or more of the total
ordinary Shares shall have the following rights:

(a)

To sight, consult and make an extract of the book of minutes and resolutions or
decisions of the Board of Directors, mid-year and annual financial statements,
reports of the Board of Supervisors, and contracts and transactions which must be
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14.4.

passed by the Board of Directors and other data except for data relating to
commercial secrets or business secrets of the Company;

(b) To request the convening of a General Meeting of Shareholders in accordance with
Articles 115.3 of the Law on Enterprises;

(c) To request the Board of Supervisors to inspect each specific issue related to the
management and operation of the Company where it is considered necessary. The
request must be made in writing and contain the information required by laws;

(d)  Other rights stipulated in accordance with the applicable laws and regulations and
this Charter.

A shareholder or group of Shareholders holding ten percent (10%) or more of the total
ordinary Shares has the right to nominate candidates for the Board of Directors or the
Board of Supervisors. The nomination of candidates to the Board of Directors and the
Board of Supervisors shall be carried out in accordance with Article 115.5 of the Law on
Enterprises and other applicable regulations, and its amendments from time to time.

Article 15.  Obligations of Shareholders

A Shareholder shall have the following obligations:

15.1.

132,

15.3.

15.4.

To observe this Charter and the regulations of the Company, resolutions of the General
Meeting of Shareholders, the Board of Directors.

To pay in full for the Shares subscribed for within the timeline permitted by law or as per:
commitment in writing.

To provide the correct address when subscribing for Shares.

To bear personal liability when committing in the name of the Company in any form the
following acts:

(a) Violating law;

(b) Conducting business and other transactions for self-seeking purposes or  interests
of other organizations or individuals; and

(c) Paying undue debts when the Company is facing possible financial risks.

Article 16.  General Meeting of Shareholders

16.1.

All Shareholders with voting rights shall make up the General Meeting of Shareholders
that acts as the highest decision-making body of the Company. The annual meeting shall
be called the Annual General Meeting of Shareholders and other meetings shall be called
the Extraordinary General Meetings of Shareholders. The Annual General Meeting of
Shareholders shall be organized once every year, The General Meeting of Shareholders
must hold an annual meeting within four (04) months from the end of a Fiscal Year. In
case the Annual General Meeting of Shareholders cannot be held within such timeline, the
Board of Directors may extend the time-limit for holding an annual meeting of the General
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16.2.

16.4.

Meeting of Shareholders, but no later than six (06) months from the end of the Fiscal Year.
The General Meeting of Shareholders shall not be held by the way of collection of written
opinions.

The Board of Directors shall convene the Annual General Meeting of Shareholders and
shall choose an appropriate place in the territory of Vietnam. The Board of Directors has
the right to decide to hold the online General Meeting in accordance with the Regulation
for Online General Meeting of Sharcholders approved by the General Meeting of
Shareholders from time to time.

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

(a) The Board of Directors considers that it is necessary for the benefits of the
Company,

(b) The number of remaining members of the Board of Directors, Board of Supervisors
is less than the number of members required by law or less than half of the number
of members required by this Charter;

(c) A Shareholder or a group of Shareholders stipulated in Article 14.3 of this Charter
requests in writing to convene the General Meeting of Shareholders. Such request
must contain the information required by laws;

(d) The Board of Supervisors requests to convene a meeting if the Board of
Supervisors has a reason to believe that a member of the Board of Directors or a
Manager of the Enterprise has committed a material breach of their obligations
stipulated in Article 165 of the Law on Enterprises or that the Board of Directors
acts or intends to act outside the scope of its powers; and

(e) Other cases as stipulated by laws and the Charter.
Convening of an extraordinary meeting of the General Meeting of Shareholders:

(a)  The Board of Directors must convene a meeting of the General Meeting of
Shareholders within thirty (30) days in any of the cases stipulated in Article
16.3(c), (d) and (e);

(b)  Where the Board of Directors fails to convene a meeting of the General Meeting
of Shareholders in accordance with Article 16.4(a), then within next thirty (30)
days, the Board of Supervisors must, in place of the Board of Directors, convenc a
meeting of the General Meeting of Shareholders in accordance with Clause 3 of
Article 140 of the Law on Enterprises;

(c) Where the Board of Supervisors fails to convene a meeting of the General Meeting
of Sharcholders in accordance with Article 16.4(b), then within the next thirty (30)
days the requesting Shareholder or group of Shareholders as stipulated in Article
16.3(d) has the right to convene, in place of the Board of Directors and the Board
of Supervisors, a meeting of the General Meeting of Shareholders in accordance
with Clause 4 of Article 140 of the Law on Enterprises; and
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Article 17.

In this case, the Shareholder or group of Shareholders convening the General
Meeting of Shareholders has the right to request the business registration body to
supervise the sequence and procedures for convening and conduct of a meeting and
making decisions by the General Meeting of Shareholders. All expenses for
convening and conduct of a meeting of the General Meeting of Shareholders shall
be reimbursed by the Company.

Rights and duties of the General Meeting of Shareholders

17.1  The General Meeting of Shareholders has the following rights:

(a)
(b)

(c)

(d)

(e)
(H)
(2)

(h)

(1)
)

(k)

M

(m)
()

To approve the development strategy of the Company;

To decide the classes of Shares and total number of Shares of each class to be
offered; discount rate or discount price of Shares offered to brokers or guarantors;

To elect, remove or discharge members of the Board of Directors and members of
the Board of Supervisors;

To make investment decisions or decisions on sale of assets of the Company or its
branches or on purchase transactions valued at fifty percent (50%) or more of the
total value of assets of the Company and its branches recorded in the most recent
audited Financial Statement of the Company;

To make decisions on amendments to the Charter of the Company;

To approve annual Financial Statements;

To decide redemption of more than ten percent (10%) of the total number of Shares
of each class already sold;

To consider and deal with breaches by the Board of Directors, the Board of
Supervisors which caused damage to the Company and its Shareholders;

To decide re-organization or dissolution of the Company;

To approve report of the Board of Directors on the evaluation of the business
management in the Company;

To approve report of the Board of Supervisors regarding corporate governance by
the Board of Directors, the Chief Executive Officer;

To approve the number of members of the Board of Directors and the Board of
Supervisors;

To appoint an auditing company;

To approve total remuneration of the members of the Board of Directors and the
Board of Supervisors;
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(0) To approve report of the Board of Directors appointing the Chief Executive
Officer;

(p) To approve the Company or any branch of the Company enters into a contract with
any person stipulated in Article 167 of the Law on Enterprises with a value of thity-
five percent (35%) or more of the total value of assets of the Company and its
branch recorded in the most recent audited Financial Statements;

(@)  To approve the transaction as provided under Clause 4, Article 293 of Decree No.
155/2020/ND-CP dated 31 December 2020 implementing the Law on Securities,
and its amendments [rom time to time;

(1) To approve internal regulations on corporate governance, operating regulations of
the Board of Directors, operating regulations of the Board of Supervisors;

(s) To decide the rate of annual dividend for each class of Shares;
(t) To approve the change in the Company’s business lines;

(u) To approve the change in the internal management structure of the Company as
stipulated in Article 13 of this Charter; and

(v) To approve other matters as stipulated in this Charter and other regulations of the
Company.

17.2 A Shareholder shall not be entitled to vote in the following cases:

(a) Approval of contracts stipulated in Article 17.1 (d), (q) of this Charter when such
Shareholder or a Related Person of such Shareholder is a party to such contract;
and

(b) Redemption of Shares held by such Shareholder or a Related Person of such
Shareholder except where such redemption is made in proportion of ownership of
all Shareholders.

Article 18.  Authorized representatives

18.1 Sharcholders entitled to attend the General Meeting of Shareholders in accordance with
laws may authorize their representative(s) to attend. In the event more than one
representative is appointed, then the number of Shares and the number of votes authorized
to each representative must be specified.

182  The authorization to a representative to attend the General Meeting of Sharcholders must
be made in writing on the standard form as provided by the Company. The person
authorized to attend the General Meeting of Shareholders must submit the written
authorization before entering the meeting room.

183 The voting slip of the person authorized to attend the meeting within the scope of
authorization shall be invalid when the Company receives a written notice at least forty
eight (48) hours prior to the time of opening of the General Sharcholders Meeting in the
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18.4

following cases:
(a) The principal dies, or his capacity for civil acts is lost or is restricted:
(b) The principal has rescinded the appointment of authorization;

(c) The principal has rescinded the authority of the person carrying out the
authorization.

The authorization still remain effective if the Company receives a written notice relating
to any one of these cases in Article 18.3 within less than 48 hours prior to the time of
opening of the General Meeting of Shareholders.

Article 19.  Convening of the General Meeting of Sharcholders, agenda and notice of
meeting of General Meeting of Shareholders

19.1

19.2

1%.3

19.4

The General Meeting of Shareholders shall be convened in accordance with Articles 16.2,
16.3 and 16.4 of this Charter.

The convenor of the General Meeting of Sharcholders must carry out the following duties:

(a) Make a list of Shareholders entitled to participate in the meeting and to vote no
earlier than (05) days on which the notice of invitation to the meeting of the General
Meeting of Shareholders is sent. The Company shall-disclose information about
the preparation of the list of Shareholders entitled to participate in the meeting of
the General Meeting of Shareholders at least twenty (20) days prior to the last
registration date;

(b) Prepare the agenda, contents, materials for such meeting, dra ft resolutions for each
issue in agenda as stipulated in accordance with laws and the rules of the Company;

(c) Determine time and venue of the meeting; and

(d) Send meeting invitations to all Shareholders eligible for participation in the
meeting.

The meeting invitations and enclosed materials must be posted on the website of the
Company as well as forwarded to Shareholders. Such invitation must be sent no later than
twenty one (21) days prior to the date of the meeting of the General Meeting of
Sharecholders (calculated from the date on which the notice is validly sent or delivered, the
date on which the postal charge is paid, or the date on which the notice is put in the
mailbox). In the case enclosed materials are not attached with the meeting invitation, such
invitation must specify the website address in order to enable the Shareholders to access
such materials.

A Shareholder or group of Shareholders referred to in Article 14.3 of this Charter has the
right to propose any matter to be included in the agenda of a meeting of the General
Meeting of Shareholders. The proposal must be made in writing and must be sent to the
Company at least three (03) Business Days prior to the opening day of the General Meeting
of Shareholders. The proposal must contain full names of the Shareholders, number and
class of Shares held by them, and the items proposed to be included in the agenda.
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19.5 The convenor of the General Meeting of Shareholders has the right to reject any proposal
defined in Article 19.4 in the following cases:

(a) Such proposals are not forwarded within the specified time limit or contain
incorrect or insufficient information;

(b) The proposed matters are not within the deciding competence of the General
Meeting of Shareholders; and

(c) Other cases that are not in accordance with the applicable laws.

19.6  Any resolution of the General Meeting of Sharcholders passed with one hundred percent
(100%) votes shall be deemed to be valid even if the General Meeting of Shareholders was
not convened in accordance with the sequence and procedures, or the items voted on were
not included on the agenda.

Article 20.  Conditions for conducting meeting of the General Meeting of Shareholders

20.1 A meeting of the General Meeting of Shareholders shall be conducted where it is attended
by a number of Shareholders that represent more than fifty percent (50%) of the voting
Shares.

202  Where the number of attendees required is insufficient within thirty (30) minutes from the
opening time of the meeting, the convenors shall cancel the meeting. The General Meeting
of Shareholders must be reconvened within thirty (30) days from the intended date of
holding the first General Meeting of Shareholders. The reconvened General Mecting of
Shareholders shall be conducted only when the attendees represent at least thirty-three
percent (33%) of the voting Shares.

20.3 Whete a meeting convened for the second time is not able to be conducted due to an
insufficient number of attendees required to be present within thirty (30) minutes from the
opening time of the meeting, the General Meeting of Shareholders may be convened for a
third time within twenty (20) days from the intended date of conducting the second
meeting; and in such case, the meeting shall be conducted irrespective of the number of
attending Shareholders or authorized representatives. The General Meeting of
Sharcholders re-convened under this Article 20.3 shall have the right to make decisions on
all matters proposed to be passed at the first convened General Meeting of Shareholders.

Article 21.  Procedures for conducting and voting at General Meeting of Shareholders

711 On the date of holding the General Meeting of Shareholders, all eligible participating
Shareholders will be registered to attend the meeting.

21.2  Upon registration, participants shall be provided with voting slips for the issues to be voted
in the meeting agenda.

713  Sharcholders or authorized persons who come after the meeting opened shall be entitled
to register and vote after registration. The chairman must not stop the meeting for the
latecomers to register; in this case the effect of votes that have been done shall not be
affected.
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914 The Chairman of the Board of Directors shall chair meetings convened by the Board of
Directors. Where he is absent or temporarily loses the ability to work, the Vice Chairman
of the Board of Directors will be the chairman of the meeting, If there is no Vice Chairman,
or if the Vice Chairman is also absent or unable to perform his/her duties, the remaining
members shall elect one of them to be the chairman of the meeting. In the case none of the
members may act as the chairman, the highest ranking member of the Board of Directors
shall guide the General Meeting of Shareholders to elect a chaitman of the meeting from
participanting members and the member who receives the highest number of votes shall
chair the meeting.

[n other case, the person who signed the decision to convene a meeting of the General
Meeting of Shareholders shall guide the General Meeting of Sharcholders to elect the
chairman of the meeting, and the persin who receives the highest number of votes shall
chair the meeting.

715 The chairman has the right to decide the procedures and events arising outside the agenda
of the General Meeting of Shareholders.

21.6 The chairman may delay a meeting of the General Meeting of Shareholders in accordance
with the Law on Enterprises.

217 The person who convenes a meeting of the General Meeting of Shareholders shall have
rights to require the Shareholders or authorized representatives attending the General
Meeting of Shareholders to pass security check if the Board of Directors considers
necessary. Where any Shareholder or authorized representative refuses the security check
mentioned above, the convenor may, after careful consideration, may reject or expel such
Shareholder or representative from the General Meeting of Shareholders.

Article 22.  Passing resolutions of the General Meeting of Shareholders

221  The Shareholders' Meeting shall have rights to pass any resolution within its competence
by voting at meetings or by giving written opinions.

222  Subject to Article 14.4, in case of voting at meetings:

(a) A resolution of the General Meeting of Sharcholders on any of the matters
stipulated in Articles 17.1 (b), (d), (¢), (i), (p), (1) and (u) shall be passed when it is
approved by a number of Sharecholders representing at least sixty-five percent
(65%) of the total voting Shares of all attending Shareholders; and

(b) A resolution of the General Meeting of Shareholders on other matters (including
appointment of members of the Board of Directors and Board of Supervisors) shall
be passed when it is approved by a number of Shareholders representing more than
fifty percent (50%) of the total voting Shares of all attending Shareholders.

223 In case of giving written opinions, resolutions of the General Meeting of Sharcholders
shall be passed by more than fifty percent (50%) of the total legitimate voting slips.
Legitimate voting slips shall be those sent by the Company to the Shareholders, filled in
within all required information, checked in the voting checkboxes by the Shareholders and
sent back to the Company within the prescribed timeline.
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Article 23, Competence and procedures for collecting written opinions of Shareholders to
pass decisions of the General Meeting of Shareholders

The competence and procedures for collecting written opinions of Shareholders to adopt
decisions of the General Meeting of Shareholders shall comply with the following provisions:

23.1 The Board of Directors may collect Shareholders’ written opinions in order to pass a
resolution of the General Meeting of Shareholders stipulated in Article 22.3 of this Charter
at any time when it deems necessary for the interests of the Company.

23.2  The Board of Directors must prepare written opinion cards, a draft of the resolution of the
General Meeting of Shareholders, and other explanatory documents for the draft decisions.
These shall be sent to each Shareholder. The Board of Directors must ensure to send and
announce the document to the Shareholders within a reasonable period for their review
and voting and must send at least ten (10) days prior to the expiry date of receipt of written
opinion forms,

233  The written opinion cards must contain information required by law.

23.4  Filled-in opinion cards must be signed by Shareholders being individuals or its lawful
authorized representative; or by the authorized representative or the legal representative of
Sharcholders being organizations.

Article 24.  Minutes of meeting of General Meeting of Shareholders

The chairman of the General Meeting of Shareholders meeting is responsible for filing of minutes
of the General Meeting of Sharcholders. The minutes of the General Meeting of Sharcholders
must be published on the website of the Company within twenty-four (24) hours. Prevailing
language of the minutes must be Vietnamese, and the minutes must be certified by the chairman
of the meeting and the secretary, and must be made in accordance with the Law on Enterprises
and this Charter.

Article 25.  Demand for cancellation of resolutions of General Meeting of Shareholders

Within ninety (90) days from the receipt of the minutes of a meeting of the General Meeting of
Shareholders or the voting result minutes in case of collecting written opinions of Shareholders,
the Shareholders or a group of Shareholders referred to in Article 14.3 of this Charter have the
right to request a court or an arbitrator to consider and cancel such resolution in the following
cases:

25.1. The order and procedures for convening the concerned meeting of the General Meeting of
Shareholders do not comply with the provisions of Law on Enterprises and the Charter.

25.2. The order and procedures for issuing the decision or such decision has some contents in
violation of law or the Charter.

[n case a resolution of the General Meeting of Shareholders is cancelled in accordance with a
decision of a Court or an Arbitrator, the convenor of a meeting of the General Meeting of
Shareholders may consider re-organizing the General Meeting of Shareholders within 30 days in
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accordance with the sequence and procedures stipulated in the Law on Enterprises and this
Charter.

VIL THE BOARD OF DIRECTORS

Article 26.  Composition and term of office of the Board of Directors members

26.1 The Board of Directors shall consist of three (03) to eleven (11) members as determined
by the General Meeting of Shareholders from time to time.

26.2 The term of office of the Board of Directors is five (05) years. The office term of each
individual member shall not exceed five (05) years; members of the Board of Directors
may be re-elected for unlimited times. In the case a member is elected to the Board of
Directors (irrespective of being elected as a supplement or a replacement) in the middle of
the term, the term of office of that new member shall be the remaining period of the term
of the Board of Directors.

263 A Shareholder or a group of Shareholders holding ten percent (10%) or more of the total
ordinary Shares shall have the right to nominate candidates to the Board of Directors. As
permitted by Article 148.3 of the Law on Enterprises, members of the Board of Directors
shall be elected by the General Meeting of Shareholders by way of non-cumulative voting,
and subject to the voting threshold set forth in Articles 22.2 and 22.3 of this Charter. At
each General Meeting of Shareholders at which members of the Board of Directors will
be elected, every Shareholder entitled to vote at such meeting shall have the right to vote
the number of Shares owned by such Shareholder for as many candidates as there are
members of the Board of Directors to be elected. A Shareholder may not allocate all of
their votes to a single candidate and must vote for as many discrete candidates as there are
members of the Board of Directors to be elected.

26.4  Where the number of candidates to the Board of Directors by way of nomination and self-
nomination is still insufficient, the incumbent Board of Directors may nominate additional
candidates or hold a nomination.

26.5 The status as a member of the Board of Directors shall be terminated in the following cases:
(a) Such member is ineligible to be a member of the Board of Directors in accordance

with the Law on Enterprises or is prohibited from being a member of a Board of
Directors by law;,
(b)  Such member sends a written resignation to the head office of the Company;

() Such member is incapable of, or restricted from civil acts;

(d) Such member did not attend any meeting of the Board of Directors for six (06)
consecutive months without consent of the Board of Directors;

(e) Such member is dismissed by a decision of the General Meeting of Shareholders;
or

(H Such member breaches the laws and is prosecuted by the competent State bodies.
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26.6

26.7

26.8

The Board of Directors may appoint another person to be a temporary member of the Board
of Directors in order to fill the vacancy arising, and the new member must be approved at
the nearest meeting of the General Meeting of Shareholders. Upon approval of the General
Meeting of Shareholders, the appointment of such new member shall be deemed effective
on the date of appointment by the Board of Directors. In the event the new member is not
approved by the General Meeting of Shareholders, any resolution of the Board of Directors
previously passed with that member’s voting shall remain valid and enforceable.

The appointment of members of the Board of Directors must be announced in accordance
with the Law on Securities.

Members of the Board of Directors may not be Shareholders of the Company.

Article 27.  Rights and duties of the Board of Directors

27.1

27.2

273

Business activities and affairs of the Company must be supervised and directed by the
Board of Directors. The Board of Directors is the body with full authorization to exercise
all rights on behalf of the Company, excluding authorities which belong to the General
Meeting of Shareholders.

The Board of Directors is responsible to supervise the Chief Executive Officer and other
Managers of the Enterprise.

The Board of Directors has the following rights and duties:

(a) To make decisions on medium term development strategies and plans, and on
annual business plans of the Company;

(b) To propose classes of Shares which may be issued and the total number of Shares
of each class to be issued;

(c) To make decision on offering of the news Shares within the number of Shares of
each class which may be offered; to make decision on mobilizing capital in other
manner;

(d) To make decisions on the price of Shares, bonds and convertible securities of the
Company offered for sale;

(e) To make decision on purchasing or recovering no more than ten percent (10%) of
offered Shares of each class in every twelve (12) months;

69 To approve transactions or contracts for borrowing, mortgage, loan, guarantees,
payment of compensation by the Company; purchasing or selling the Company’s
assets, where the cumulative annual value of transactions within any single
category equals or exceeds ten percent (10%), but not exceeding fifty percent
(50%) of the total value of assets recorded in the most recent Financial Statement
of the Company from time to time,;

(2) To approve the Company or any branch of the Company enters into a contract with
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(h)

@)

(k)

M

(m)
(n)

(©)

(p)

)

()

any person stipulated in Article 167.1 of the Law on Enterprises with a value of
less than thirty-five percent (35%) of the total value of assets of the Company and
its branch recorded in the most recent audited Financial Statements;

To appoint, dismiss or remove the Chief Executive Officer. Such dismissal must
not be contrary to the contractual rights (if any) of dismissed persons:

To make decisions on the organizational structure of the Company; to make
decisions on the establishment of Subsidiary companies the establishment of
branches and representative offices and the capital contribution to or purchase of
Shares;

To approve the program and agenda or the General Meeting of Sharcholders; to
convene the General Meeting of Shareholders or to conduct procedures for
obtaining written opinions for the General Meeting of Sharcholders to adopt its
decisions;

To submit the annual audited Financial Statements to the General Meeting of
Shareholders;

To propose annual dividend rates and to determine provisional dividend rates; to
organize payment of dividends;

To propose the re-organization or dissolution of the Company;

To determine operational objectives on the basis of strategic objectives approved
by the General Meeting of Shareholders;

To tesolve claims of the Company against Managers of the Enterprise and to make
decisions to select representatives of the Company to resolve issues relating to legal
proceedings against such Managers of the Enterprise;

To propose the issuance of convertible bonds and securities rights which entitle
owners to purchase Shares at a pre-determined price;

To report the General Meeting of Shareholders the appointment of the Chief
Executive Officer by the Board of Directors;

Any contract or transaction involving a loan or sale of assets valued at exceeding
10% but less than 35% of the total asset value recorded in the most recent financial
statements of the total asset value recorded in the most recent financial statements,
between the Company and a shareholder holding 51% or more of the total voting
shares, or a related person of such shareholder as stipulated in Article 293.5 of
Dectree No. 155/2020/ND-CP dated 31 December 2020, and its amendments from
time to time;

Purchase or sale of shares or capital contribution in, or make any investments to,
or acquisitions of any in companies outside VNG Group, where the value of a
single investment exceeds USD 1,000,000 (One million United States Dollars) but
less than 35% of the total asset value recorded in the most recent Financial
Statements of the Company from time to time;
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274

219

27.6

2. )

(t) Valuation of assets contributed to the Company which are not in cash relating to
the issuance of Shares or bonds of the Company, comprising gold, land use rights,
intellectual property rights, technology and technological know-how:

(u) Decision on buy-back price or on recovery of Shares of the Company;

(v)  Business issues or transactions which require approval as decided by the Board of
Directors within the scope of its powers and responsibilities; and

(w)  Other rights and obligations as stipulated by the laws, the Company Charter and
resolutions of the General Meeting of Shareholders.

The Board of Directors shall pass a resolution by way of voting at meetings, obtaining
written opinions, or otherwise suitable for the specific circumstance and issuc as
determined by the Chairman of the Board of Directors. Each member of the Board of
Directors shall have one vote. An affirmative written opinion of the member of the Board
of Directors shall be as validity as the affirmative vote in the meeting. An affirmative
written opinion shall be confirmed by the signatures of one or more members of the Board
of Directors. Such written opinion shall be sent by fax or email followed by the original,
and shall be filed at the office of the Company.

Unless otherwise stipulated by laws and the Charter, the Board of Directors may authorize
lower-level staff and Managers of the Enterprise to decide the malters subject to the Board
of Directors approval and implement the works on behalf of the Company.

Members of the Board of Directors (excluding the authorized representatives) shall be
entitled to remuneration for their work. The remuneration for the Board of Directors shall
be determined by the General Meeting of Shareholders.

The total amount paid to each member of the Board of Directors comprising remuneration,
expenses, commission, right to purchase Shares and other benefits conferred by the
Company, its Subsidiaries and Affiliates and other companies in which a member of the
Board of Directors is the capital contribution representative must be disclosed in the annual
report of the Company.

Article 28.  Chairman of the Board of Directors

28.1

28.2

The Chairman of the Board of Directors may not act concurrently as the Chief Executive
Officer of the Company.

The Chairman of the Board of Directors shall have the following rights and duties:
(a) To develop working programs and plans for the Board of Directors;

(b) To prepare or organize the preparation of the agenda, contents and materials for
meetings of the Board of Directors; to convene and chair such meetings;

(c) To arrange for the adoption of decisions by the Board of Directors in other
manners;
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283

28.4

(d) To monitor the implementation of decisions adopted by the Board of Directors;
(e) To chair sessions of the General Meeting of Shareholders;

(f) To execute the record and amendment of the information on Shareholders in the
Register book of Shareholder and be responsible for such executing and
supervising the issuance of Share Certificates to Shareholders; and

(2) Other rights and duties as provided by this Charter and applicable Laws.

Where the Chairman of the Board of Directors is absent, he shall authorize in writing
another member to perform the duties of the Chairman of the Board of Directors at his sole
discretion. In case no member is so authorized, other members shall elect by majority vote
one among themselves to hold the temporary chairmanship of the Board of Directors.

Where the Chairman of the Board of Directors resigns or is removed, the Board of
Directors must elect another person for replacement within ten (10) days.

Article 29.  Meetings of Board of Directors

29.1

29.2

294

29.5

The initial meeting of the term of the Board of Directors to elect the Chairman and adopt
other decisions under its competence shall be conducted within seven (07) Business Days
after the end of the election of the Board of Directors for such term. This meeting shall be
convened by the member who obtains the highest number of votes. If more than one
member has equal and highest number of votes, the voting members shall elect by majority
vote one of them to convene the meeting of the Board of Directors.

The Chairman of the Board of Directors must convene regular meetings of the Board of
Directors, and must prepare the agenda, time and venue of a meeting within at least five
(05) days before the proposed date of such meeting. The Chairman may convene a meeting
at any time considered necessary, but there must be at least one (01) meeting every quarter.

In addition, the Chairman of the Board of Directors must convene a meeting of the Board
of Directors which shall not be delayed without a legitimate reason, when any of the
following entities makes a written request stating the purpose of the meeting and the
matters to be discussed:

(a) The Chief Executive Officer or at least three (03) other Managers of the Enterprise;
(b) At least two (02) members of the Board of Directors;

(c) The Board of Supervisors or the independent member of the Board of Directors.
Meetings of the Board of Directors stipulated in Article 29.3 must be conducted within
seven (7) Business Days after the request for a meeting is made. If the Chairman of the
Board does not accept to convene a meeting as requested, then the Chairman shall be liable
for any loss and damage caused to the Company; the person making the request as referred

{0 in Article 29.3 may himself/herself convene a meeting of the Board of Directors.

Where an independent auditor makes a request, the Chairman of the Board of Directors
shall convene a meeting of the Board of Directors in order to discuss the audit report and



29.6

29.7

29.8

29.9

29.10

29.11

29.12

the status of the Company.

Meetings of the Board of Directors shall be conducted at the registered address of the
Company or at another address in Vietnam or abroad as decided by the Chairman and as
agreed by the Board of Directors.

The meeting invitations of the Board of Directors must be sent to the members of the Board
of Directors at least five (05) days before holding the meeting. The notice of the meeting
of the Board of Directors must be in writing and in Vietnamese as the primary language,
and must provide complete information about the agenda, time and venue of the meeting,
accompanied by necessary documents regarding the matters to be discussed and voted on
at the meeting of the Board of Directors and voting slips for the members of the Board of
Directors who are unable to attend the meeting. The members not directly attending a
meeting have right to vote by sending a written vote.

The invitation shall be sent by post, fax, electronic mail or other guaranteed methods to
reach the address of each member of the Board of Directors as registered with the
Company.

The first meeting of the Board of Directors shall be permitted to implement resolutions if
at least three quarters (3/4) of the members of the Board of Directors are present in person
or via their representatives (authorized representatives) or via remote votes.

In the event the number of attending members is insufficient as stipulated, the meeting
must be re-convened within seven (7) days from the proposed date of the first meeting.
The re-convened meeting shall be conducted if more than half of the members of the Board
of Directors attend.

Voting

(a) Except for the case provided in Article 29.11 (b), each member of the Board of
Directors or authorized representative who is present in his or her capacity as an
individual at a meeting of the Board of Directors shall have one (01) vote.

(b) A member of the Board of Directors shall not be permitted to vote on any contract,
transaction or proposal in which such member or any Related Person of such
member has an interest. A member of the Board of Directors shall not be included
in the quorum required to be present to hold a meeting of the Board of Directors
regarding resolutions on which such member does not have the right to vote.

Any member of the Board of Directors who directly or indirectly benefits from a contract
or transaction signed or intended to be signed with the Company and is aware that he/she
has an interest in such contract or transaction is responsible to disclose the nature and
content of such interest at the meeting where the Board of Directors considers the signing
of such contract or transaction for the first time. Where a member of the Board of Directors
is not aware that such member and his/her Related Person has an interest at the time a
contract or transaction is signed with the Company, such member must publicly announce
his/her related interests at the first meeting of the Board of Directors to be held after such
member becomes aware that he/she has or will have an interest in the relevant contract or
transaction.
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29.13 The Board of Directors shall pass decisions and issue resolutions on the basis of the
consent of the majority of members of the Board of Directors present (more than fifty
percent (50%)). Where the number of votes for and against is equal, then the vote of the
Chairman of the Board of Directors shall be the casting vote.

20.14 A meeting of the Board of Directors may be held by way of a video conference or
teleconference call between the members of the Board of Directors when all or a number
of members are at different places, provided that each attending member is able to:

(a) Hear each other member of the Board of Directors expressing their opinions in the
meeting; and

(b) Speak to all other attending members.

The venue of the meeting to be held in accordance with this provision shall be the venue
where the group having the largest number of members of the Board of Directors gathers,
or shall be the venue where the Chairman of the meeting is present if there is no such a

group.

Resolutions to be passed at a meeting via one of the above means which is duly held and
conducted shall immediately take effect after the closing of the meeting, but must be
confirmed by the signatures of all attending members of the Board of Directors in the
minutes.

20.15 A resolution by way of collection of written opinions shall be approved on the basis of the
consent of the majority of members of the Board of Directors who have voting rights, as
evidenced by their signatures on the written resolution, Such resolution shall have the same
effect and validity as a resolution passed by the members of the Board of Directors at a
meeting which is convened and held in accordance with the normal practice.

29.16 The Chairman of the Board of Directors is responsible to deliver the minutes of a meeting
of the Board of Directors to the members. The minutes of the meeting of the Board of
Directors must be prepared in Vietnamese as prevailing language and must bear the
signatures of all attending members of the Board of Directors or the minutes shall be made
into multiple copies and each copy shall bear the signature of at least one (01) attending
member of the Board of Directors.

20.17 The Board of Directors may establish and authorize committees. When any of committees
is composed in the future, a Shareholder or a group of Shareholders holding over ten
percent (10%) of the total ordinary Shares within at least six (06) consecutive months shall
have the right to appoint one member in each of these committees.

VIII. THE CHIEF EXECUTIVE OFFICER AND OTHER MANAGERS OF THE
ENTERPRISE

Article 30.  Organization of managerial administration

The managerial system of the Company must ensure that the management team is liable to the
Board of Directors and is under the leadership of the Board of Directors. The Company shall have
one Chief Executive Officer, Vice Presidents, one Chief Accountant and other positions appointed
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by the Board of Directors,

Article 31,

Appointment, removal, duties and powers of the Chief Executive Officer

31.1 The Board of Directors shall appoint or remove the Chief Executive Officer, and shall
enter into a contract which specifies salary, remuneration, interests and other related terms.

312  The Chief Executive Officer has the following rights and responsibilities:

(a)

(b)

(e

(D

(e)
(9
(g)
(h)

(@

()

To implement resolutions of the Board of Directors and of the General Meeting of
Shareholders, business plans and investment plans of the Company approved by
the Board of Directors and the General Meeting of Shareholders;

To make decisions on all matters which do not require a resolution of the Board of
Directors including the signing of financial and commercial contracts on behalf of
the Company, and on the organization and operation of day-to-day business and
production activities of the Company in accordance with the best management
practices;

To appoint, remove and dismiss personnel in the Company; to make decisions on
the number of employees, wage rate, allowances, benefits, appointment, dismissal
and other term relating to their employment contracts;

To recruit employees; to make decisions on salary, allowances and bonus (if any)
for employees of the Company;

The Chief Executive Officer shall annually submit a business and budget plan;
To propose measures to improve the operation and management of the Company;

To organize the implementation of the business plans and the investment plans of
the Company;
To make recommendations on methods of paying dividend and of handling loss in
business; and

To carry out other activities in accordance with this Charter, the corporate
governance, resolutions of the Board of Directors, the employment contract of the
Chief Executive Officer and the applicable laws.

To decide on the organization, adjustment, or restructuring of the Company’s
departmental management structure, including the establishment, dissolution, and
personnel adjustments of such departments.

31.3 The Chief Executive Officer is responsible to the Board of Directors and the General
Meeting of Shareholders for implementation of assigned duties and rights, and shall report
to such authorities if so required.

31.4 The Chief Executive Officer shall appoint one or more individuals to serve as Deputy
General Director to assist in the management and operation of one or more areas of the
Company’s business activities. The Vice Presidents shall be accountable to the Chief
Executive Officer and in accordance with the law for the fulfilment of the duties assigned
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3L.5

IX.

to them by the Chief Executive Officer.
The Chief Executive Director and the Vice Presidents shall be collectively referred to as
the Board of Management.

In the event that the position of Chief Executive Officer becomes vacant for any reason
related to management, the Board of Directors shall appoint one of its members or one
member of the Board of Management to temporarily assume the powers, duties, and
responsibilities of the Chief Executive Officer as set forth in this Charter. Such
appointment shall remain in effect until a new Chief Executive Officer is duly appointed
by the Board of Directors in accordance with the provisions of this Charter.

BOARD OF SUPERVISORS

Article 32. Members of Board of Supervisors

32.1

323

324

The number of members of the Board of Supervisors of the Company shall be three (03)
people. The members of the Board of Supervisors shall not work in the accounting and
finance department of the Company and shall not be members or employees of the
Auditing Firm which currently audits the Financial Statements of the Company. The Board
of Supervisors must have more than half of its members must permanently reside in
Vietnam.

Members of the Board of Supervisors need not be a Sharcholder or the employee of the

- Company and have criteria and conditions as follows: :

(a) Being at least of twenty-one (21) years of age, having full civil act capacity and
not being prohibited from establishing and managing an enterprise as provided by
Law on Enterprises;

(b) Not being wives or husbands, biological father, biological mother, adoptive father,
adoptive mother, father-in-law, mother-in-law, children, adopted children, and
blood siblings of any member of the Board of Directors, the Chief Executive
Officer and other Managers of the Enterprise of the Company; and

(c) Not acting as Managers of the Enterprise of the Company.

The Board of Supervisors shall appoint one (01) member to act as the Head. The Head of
the Board of Supervisors has the following rights and responsibilities:

(a) To convene meetings of the Board of Supervisors;
(b) To request the Board of Directors, the Chief Executive Officer and other Managers
of the Enterprise to provide relevant information in order to report to the Board of

Supervisors; and

(c) To prepare and sign reports of the Board of Supervisors after consulting the Board
of Directors, and to submit the same to the General Meeting of Shareholders.

A Shareholder or a group of Sharcholders holding ten percent (10%) or more of the total
ordinary Shares shall have the right to nominate candidates to the Board of Supervisors.
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32.6

32.7

Where the number of candidates for the Board of Supervisors by way of nomination and
self-nomination is still insufficient as required, the incumbent Board of Supervisors may
nominate additional candidates or hold a nomination.

As permitted by Article 148.3 of the Law on Enterprises, members of the Board of
Supervisors shall be elected by the General Meeting of Shareholders by way of non-
cumulative voting, and subject to the voting threshold set forth in Articles 22.2 and 22.3
of this Charter. At each General Meeting of Shareholders at which members of the Board
of Supervisors will be elected, every Shareholder entitled to vote at such meeting shall
have the right to vote the number of Shares owned by such Shareholder for as many
candidates as there are members of the Board of Supervisors to be elected. A Shareholder
may not allocate all of their votes to a single candidate and must vote for as many discrete
candidates as there are members of the Board of Supervisors to be elected. The term of
office of the Board of Supervisors is five (05) years, the office term of each individual
member of the Board of Supervisors shall not exceed five (05) years; members of the
Board of Supervisors may be re-appointed for unlimited times. In the event a member 1s
elected to the Board of Supervisors (irrespective of being elected as a supplement or a
replacement) in the middle of the term, the term of that new member shall be the remaining
period of the term of the Board of Supervisors.

The status as a member of the Board of Supervisors shall be terminated in the following
cases:

(a) Such member is prohibited from being.a member of the Board of Supervisorsby
laws;

(b) Such member sends a written resignation to the head office of the Company;
(c) Such member is incapable for civil acts;

(d) Such member is absent and does not attend the meetings of the Board of
Supervisorsfor six (06) consecutive months without approval of the Board of
Supervisors;

(e) Such member is dismissed from the position of the member of the Board of
Supervisors by a decision of the General Meeting of Shareholders.

Article 33.  Board of Supervisors

33.1

The Board of Supervisors has the following rights and responsibilities:

(a) To supervise the Board of Directors and the Chief Executive Officer in the
management and administration of the Company; be responsible to the General
Meeting of Shareholders for the performance of its assigned duties;

(b) To inspect the lawfulness, legality, truthfulness and prudence in the management
and administration of business activities and in the organization of statistics and
accounting work and the preparation of Financial Statements;

(c) To evaluate reports on business activities, annual Financial Statements and reports
on evaluation of the management of the Board of Directors;
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(d) To submit reports on evaluation of the Financial Statements, and reports on annual
business activities of the Company, and to submit reports on evaluation of the
management of the Board of Directors to the General Meeting of Sharcholders at
its annual meeting;

(&) To review accounting books and other documents of the Company, and the
management and administration activities of the Company at any time it deems
necessary or pursuant to a resolution of the General Meeting of Sharcholders, or as
required by a Shareholder or group of Shareholders holding five percent (05) or
more of the total number of ordinary Shares of the Company. The investigation of
the Board of Supervisorsmay not disrupt the normal activities of the Board of
Directors and shall not interrupt the administration of the day-to-day business
operation of the Company;

() To recommend the changes and improvements of the organizational structure,
management and administration of the business operation of the Company to the
Board of Directors or the General Meeting of Shareholders;

(2) Upon discovering that a member of the Board of Directors or the Chief Executive
Officer is in breach of the obligations as a M'mdgu of the Company stipulated in
applicable laws and this Charter, to promptly give notification in writing to the
Board of Directors and request the offender to cease the breach and remedy any
consequence; and

(h) To exercise other rights and duties as stipulated by applicable laws and resolutions
of the General Meeting of Shareholders.

33.2  Members of the Board of Directors, the Chief Executive Officer and other Managers of
the Enterprise shall provide all information and documents relating to the operations of the
Company at the request of the Board of Supervisors.

333 The remuneration of the members of the Board of Supervisors shall be decided by the
General Meeting of Shareholders.

X. DUTIES OF MEMBERS OF THE BOARD OF DIRECTORS, MEMBERS
OFBOARD OF SUPERVISORS, THE CHIEF EXECUTIVE OFFICER AND OTHER
MANAGERS OF THE ENTERPRISE

Article 34.  Responsibility to be prudent

Members of the Board of Directors, members of the Board of Supervisors, the Chief Executive
Officer and other Managers of the Enterprise are responsible to perform their duties including
duties in the capacity as a member of a sub-committee of the Board of Directors, if any, in an
honest manner for the best interests of the Company and with the degree of prudence which a
prudent person shall have in order to fulfil his respective positions under similar circumstances.

Article 35.  Responsibility to be honest and to avoid conflicts of interest

35.1 Members of the Board of Directors, members of the Board of Supervisors, the Chief
Executive Officer and other Managers of the Enterprise are not permitted to use business
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352

35.3

354

opportunities profitable to the Company for personal purposes; and are concurrently not
permitted to use information obtained by virtue of their positions for their personal
interests or for the interests of other organizations or individuals.

Members of the Board of Directors, members of the Board of Supervisors, the Chief
Executive Officer and other Managers of the Enterprise are obliged to notify the Board of
Directors of any interest which may conflict with the interests of the Company and which
they may be entitled to via other economic legal entities, transactions or individuals.

The Company shall not provide any loan or guarantee to any member of the Board of
Directors, any member of the Board of Supervisors, the Chief Executive Officer, other
Managers of the Enterprise and their Related Persons or legal entities in which the above-
mentioned persons have financial interests, except where such loan or guarantee has been
approved by the General Meeting of Shareholders.

A contract or transaction between the Company and one or more members of the Board of
Directors or of the Board of Supervisors, the Chief Executive Officer, other Managers of
the Enterprise or their Related Persons, or a company, partner, association or organization
of which a member of the Board of Directors or of the Board of Supervisors other
Managers of the Enterprise or their Related Persons are members or are involved in terms
of financial interests shall be valid in the following cases:

(a) With respect to a contract with a value of less than thirty-five percent (35%) of the
total assets recorded in the most recent Financial Statements, the important factors
regarding the contract or transaction as well as relations and interests of a Managers
of the Enterprise or member of the Board of Directors have been reported to the
Board of Directors. At the same time, the Board of Directors permitted to
implement such contract or transaction honestly by majority of votes for of
members of the Board of Directors who do not have any related interest;

(b) With respect to a contract with a value of thirty-five percent (35%) or more of the
total assets recorded in the most recent Financial Statements, the important factors
regarding the contract or transaction as well as relations and interests of a Manager
of the Enterprise or member of the Board of Directors have been disclosed to the
General Shareholders who do not have any related interest and have the voting
right with respect to such matter, and such General Shareholders have voted in
favour of such contract or transaction;

(c) Such contract or transaction is considered as fair and reasonable by an independent
consultancy organization and in any respect relating to the Sharcholders of the
Company at the time such transaction or contract is permitted to be executed by
the Board of Directors or a committee of the Board of Directors or the
Shareholders.

Members of the Board of Directors, members of the Board of Supervisors, the Chief Executive
Officer, other Managers of the Enterprise and their Related Persons shall not use information of
the Company which has not yet been permitted to be disclosed, or shall not disclose information
to others in order to implement related transactions.
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Article 36. Responsibilities for loss and compensation

36.1

36.3

XI.

Members of the Board of Directors, members of the Board of Supervisors, the Chief
Executive Officer and other Managers of the Enterprise who breach their obligations and
responsibilities for honesty and prudence or fail to fulfil their obligations with due
diligence and professional capability shall be responsible for any loss and damage caused
by their breach.

The Company shall pay compensation to any person who has been, is or is likely to become
a related party in a claim, suit or legal proceeding (including civil and administrative cases
other than those initiated by the Company) if such person was or is a member of the Board
of Directors, Manager of the Enterprise, an employee or a representative authorized by the
Company, provided that such person acted honestly, prudently and diligently in the best
interests or not against the best interests of the Company on the basis of compliance with
law and that there is no evidence that such person committed a breach of his/her
responsibilities.

The expenses for compensation shall be comprised of expenses arising (including legal
fees), judgement expenses, fines and payables actually arising or deemed reasonable when
dealing with such cases within the framework permitted by law. The Company may
purchase insurance for such persons in order to cover for the above risks.

RIGHT TO INVESTIGATE BOOKS AND RECORDS OF COMPANY

Article 37.  Right to investigate books and records

3.1

372

373

A Shareholder or group of Shareholders holding five percent (05%) or more of the total
ordinary Shares, in person or via an authorized representative, may send a written request
to inspect the list of Shareholders and meeting minutes of the General Meeting of
Shareholders and to copy or extract such records during business hours at the office of the
Company. A request for inspection made by the authorized representative of a Shareholder
must be accompanied by a power of attorney of the Sharcholder represented by such
person or a notarized copy of such power of attorney.

Members of the Board of Directors, members of the Board of Supervisors, the Chief
Executive Officer and other Managers of the Enterprise have the right to inspect the
Register book of Shareholders of the Company, the list of Shareholders and other books
and records of the Company for the purposes relating to their positions, provided that such
information must be kept confidential.

The Company shall file this Charter, its amendments, the Enterprise Registration
Certificate, any rules, documents proving ownership of assets, resolutions of the General
Meeting of Shareholders and of the Board of Directors, meeting minutes of the General
Meeting of Shareholders and of the Board of Directors, reports of the Board of Directors,
reports of the Board of Supervisors, annual Financial Statements, accounting books and
any other documents in accordance with law at the head office or business locations.
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XII. PROFIT DISTRIBUTION

Article 38. Profit distribution

38.1 The General Meeting of Shareholders shall decide the rate of dividends to be paid and the
method of annual dividend payment from profits of the Company, or not paying the
dividends and using for other purposes.

382  In accordance with the Law on Enterprises, the Board of Directors may decide to advance
mid-term dividends if it is considered that such payment aligns with profitability of the
Company.

9%
oo
fed

The Company shall not pay interest on payments of dividends or on payments relating to
any class of Shares.

38.4 The Board of Directors may request the General Meeting of Shareholders to approve
payment of dividends in whole or in part by Shares.

38.5 Pursuant to the Law on Enterprises, the Law on Securities, the Board of Directors shall
approve a tesolution determining a specific date to close the list of Sharcholders. Based on
such date, any person who has registered as a Shareholder or owner of other securities
shall be entitled to receipt of dividends, Share Certificates, notices or other documents.

38.6  Other matters relating to profit distribution shall be implemented in accordance with laws.

XIII. BANK ACCOUNTS, RESERVES, FISCIAL YEAR AND ACCOUNTING
SYSTEM

Article 39.  Bank accounts, Reserves

39.1 The Company shall open bank accounts at Vietnamese banks or foreign banks permitted
to operate in Vietnam.

392  In necessary cases, the Company may open an offshore bank account in accordance with
laws.

393 After tax and other financial obligations have been fulfilled, and other due property
obligations have been paid off, the Company shall appropriate funds in accordance with
laws and the resolutions of the General Meeting of Shareholders.

Article 40,  Fiscal Year

The Fiscal Year of the Company shall commence from the 1 January and shall end on 31
December each year.

Article 41.  Accounting standards

41.1 The accounting standards used by the Company shall be Vietnamese Accounting (VAS)
or other accounting standards approved by the Ministry of Finance.
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41.2  The Company shall prepare accounting books in Vietnamese. The Company shall file the
accounting records in accordance with the form of business activities conducted by the
Company. Such records shall be accurate, updated, systematic and sufficient to prove and
explain the transactions of the Company.

413  The Company shall use Vietnam Dong (or freely convertible foreign currency if approved
by the competent state body) as the currency in accounting,

XIV. ANNUAL REPORTS, RESPONSIBILITIES FOR DISCLOSURE OF
INFORMATION AND PUBLIC ANNOUNCEMENT

Article 42, Financial Statements

42.1 The Company must prepare annual Financial Statements in accordance with law and the
regulations of the State Securities Commission and such statements must be audited.
Within ninety (90) days from the end of each Fiscal Year, the Company must submit the
annual Financial Statements to the competent tax office, the State Securities Commission,
the business registration body and other authorities as required under applicable law.

422  Annual Financial Statements must contain a report on the results of business activities
which reflects the profit and loss of the Company in a Fiscal Year in a true and fair manner,
a balance sheet which reflects truthfully and fairly the operational situation of the
Company as at the time of preparing the statements, a cash flow report and explanatory
notes to the Financial Statements.

423  Audited Financial Statements (including the auditor's opinions) of the Company shall be
made public in accordance with applicable law.

Article 43.  Annual reports

The Company must prepare and make public its annual reports in accordance with the Law on
Securities.

XV. AUDITING THE COMPANY

Article 44.  Auditing

44.1 The Annual General Meeting of Shareholders shall appoint an Auditing Firm or shall
approve the list of independent auditing companies and authorize the Board of Directors
to decide to select one of such companies to conduct the audit of the Company for the next
Fiscal Year on the basis of the terms and conditions as agreed with the Board of Directors.
The Company must prepare and send the annual Financial Statements to the Auditing Firm
after the end of a Fiscal Year.

442 The Auditing Firm shall inspect, certify and make a report on the annual Financial
Statements which reflects the income and expenditure of the Company, and shall prepare
an audit report and submit the same to the Board of Directors within three (03) months
from the end of a Fiscal Year.
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XVL SEAL

Article 45, Seal

45.1 The seal must be engraved in accordance with laws.
452  The Company shall use and manage the seal in accordance with the applicable laws.
XVIIL. TERMINATION OF OPERATION AND LIQUIDATION

Article 46:  Division, separation, merger, consolidation, conversion of the Company

The Company shall implement the procedure of its division, separation, merger, consolidation,
conversion in accordance with applicable laws.

Article 47.  Termination of operation

The Company may be dissolved or terminated in the following cases:

(a)  The Company is announced bankruptey by a competent Court in accordance with
applicable laws; or

(b) The Company is early dissolved as decided by the General Meeting of
Shareholders; or ' ' '

(c) Other cases as stipulated by laws.
Article 48.  Liquidation

48.1 At least six (06) months prior to expiry of the Duration of Operation of the Company, the
Board of Directors shall establish a liquidation committee consisting of three (03)
members, in which two (02) members shall be appointed by the General Meeting of
Shareholders and one (01) member shall be appointed by the Board of Directors from an
independent auditing company.

48.2  The liquidation committee is responsible to report its date of establishment and date of
commencement of operation to the business registration body. From such point of time,
the liquidation committee shall represent the Company in all work relating to the
liquidation towards a Court and administrative bodies.

48.3 Proceeds from the liquidation shall be disbursed in the following order:

(a) Expenses for liquidation;
(b) Wages and insurance costs for employees;

(c) Taxes and other items payable to the State;

(d) Loans (if any);
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(&) Other debts of the Company.

Residual upon payment of the debts stated in (a) to (e) above shall be distributed to Shareholders.
The payment of preference Shares, if any, shall be given priority.

XVIII. INTERNAL DISPUTE RESOLUTION

Article 49.  Internal dispute resolution

49.1 Where a dispute or a claim relating to the operation of the Company or to the rights and
obligations of Shareholders stated in the Charter of the Company, the Law on Enterprises,
other laws or administrative regulations between:

(a) A Shareholder and the Company; or

(b) A Shareholder and the Board of Directors, the Board of Supervisors, the Chief
Executive Officer or the Senior Managers of the Enterprise.

The relevant parties shall attempt to resolve such dispute by way of negotiation and
mediation. Except where such dispute involves the Board of Directors or the Chairman of
the Board of Directors, the Chairman shall preside over resolution of the dispute and shall
require each party to present the real factors relating to the dispute within thirty (30)
Business Days from the date of the dispute arising. -If the dispute involves the Board of
Directors or the Chairman of the Board of Directors, any party may require the Board of
Directors to appoint an independent expert to act as an Arbitrator during the course of
dispute resolution.

492  If a decision on reconciliation is not made within six (06) weeks from the beginning of
the mediation process or if the decision of the intermediary is not accepted by the parties,
then any party may refer such dispute to arbitration for final settlement.

49.3  The parties shall bear their own costs relating to procedures for negotiation and mediation.
The payment of court expenses shall be made in accordance with the award by the Court.

XIX. AMENDMENT TO THIS CHARTER

Article 50. Amendment to the Charter

50.1 Any supplement, amendment to this Charter must be considered and decided by the
General Meeting of Shareholders.

50.2 Where any provision of law relating to the operation of the Company has not been
mentioned in this Charter or where any new provision of law is different from the terms
of this Chatter, such provision of law shall automatically apply, and shall govern the
operation of the Company.
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XX.

VALIDITY

Article 51,  Validity

The Amended Charter comprises twenty (20) Chapters and fifty-one (51) Articles that
adjusts and replaces the old Charter passed by the General Meeting of Shareholders of
VNG Group JSC on 30 June 2016, as amended on 24 June 2022. This Amended Charter
was passed by the General Meeting of Shareholders of VNG Group JSC on 21 June 2025.

The issues relating to the rights of shareholders from time to time which are not stated in
this Amended Charter shall be governed by the then-effective agreements between the
Company and the shareholders and/or among the shareholders (“Specific Agreements™).

In the event of any discrepancy between the provisions of this Amended Charter and the
Specific Agreements, the relevant provisions of the Specific Agreements shall prevail.
Provided that such provisions of the Specific Agreements still remain effective, the

Company shall resolve the aforementioned issues in accordance with the Specific
Agreements.

This Amended Charter is made in four (04) copies (in the English and Vietnamese
languages), each with the same validity, of which:

(a) Two (02) copies in Vietnamese shall be registered with the business registration
body and the State Securities Committee; and

(b) Two (02) copies in Vietnamese and English shall be kept at the office of the
Company.

Copies or extracts of the Charter of the Company shall be valid when they bear the
signature of:

(a) The Chairman of the Board of Directors; or
(b) At least two (02) members of the Board of Directors; or
(c) The legal representative; or

(d) The authorized representative of the legal representative.
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APPENDIX 1

According to the initial Enterprise Registration Certificate of VNG initially issued on 9/9/2004

No Name of the Nationality Permanent address e
Founder :

of Share

| LE HONG MINH Vietnamese [260 Dien Bien Phu, Ward 4, District 3 262.500

9 CAO TOAN MY Vietnamese 4D7:§‘:‘1212:1A 1/6 Au Co, Ward 10, Tan Binh 75.000
Vietnamese |5B Dinh Bo Linh, Ward 5, Binh Thanh District]
3 TRINH BAO 75.000
4, |NGUYEN Vietnamese 11918 Doan Hoang Vinh, Ward 5, Ben Trel 5
THANH BINH Town, Ben Tre province '
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PHU LUC 01

PILU LE SUA POI - CONG TY CO PHAN TAP POAN VNG

APPENDIX 01
AMENDED CHARTER - VNG GROUP JSC

o Can ¢t Didu Lé Stra Dbi — Cong Ty C6 Phéan Tap Poan VNG ngay 28 thang 7 nam 2025
(Piéu L& Stra Dbi);

Purswant to Amended Charter — VNG Group JSC dated 28 July 2025 (the “Amended

Charter”);
e  Can cir Nghj quyét bing vin ban ciia Hoi ddng quan tri s6 01/2026/NQHDQT-VNGG
ngay 17 thang 3 ndm 2026;

Pursuant to Written resolution by the Board of Directors no. 01/2026/NOHDQOT-VNGG

dated 17 March 2026;

Piéu 1.

Arficle 1.

Diéu 2.
Article 2.

2.1.

2.2,

Sira d6i Diéu 5.1 ciia Didu Lé Sira Pbi — Cong Ty C6 Phin Tip Doan VNG
thanh:
Amendment of Article 5.1 of the Amended Charter — VNG Group JSC as follows:

5.1. Vén Piéu Lé cta Cong Ty 1a 297.264.650.000 ddng (Hai trim chin muoi bay
ty, hai trém sau muoi tur tri¢u, sau trdm ndm muroi nghin déng). Ménh gid C6 Phan
14 10.000 (mudi nghin) VNBD/CH Phén. Tng sb Cé Phin ciia Cong Ty 14 29.726.465
cd phan. Vén didu 18 nay c6 thé duge didu chinh tily timg thoi diém theo c4c thay
ddi trong co cdu von ciia Cong Ty.

The Charter Capital of the Company is VND 297,264,650,000 (Two hundred ninety-
seven billion, hwo hundred sixty-four million, six hundred fifty thousand Vietnamese
dongs). The face value per Share is VND 10,000 (ten thousand) Vietnamese dongs.
The total number of Shares of the Company is 29,726,465 shares. This mount may
be adjusted from time to time in accordance with changes in the Company’s capital
structure.

Hiéu lwe
Effectiveness

Phu lyc 01 thay thé ndi dung twong g trong ban Didu Lé Swra Pdi va ¢6 hidu lyc
ké tir ngay ky.

Appendix 01 replaces the corresponding content in the Amended Charter and effect
from the date of signing.

Ngoai cac ngi dung dugc sira dbi néu tai Phy lyc 01 nay, toan b cac diéu khoan
khéc cia Piéu Lé Stra D6i giff nguyén gié trj.

In addition to the amended content stated in this Appendix 01, all other provisions
of the Amended Charter shall remain in full force and effect.




Théanh phé H6 Chi Minh, ngay (5 thdng 5 nam 2026
Ho Chi Minh City,
CONG TY CO PHAN TAP EUAN VNG A~

v3

G MINH
Chii Tich Hi dong quan tri
Chairman of the Board of Directors




PHU LUC 02
PIEU LE SUA POI - CONG TY CO PHAN TAP POAN VNG
APPENDIX 02
AMENDED CHARTER - VNG GROUP JSC

Cin cir Pidu Lé Stra Ddi — Cong Ty Cb Phan Tép Poan VNG ngay 28 thang 7 nim 2025
(“Diéu Lé Stra Bbi™);

Pursuant to Amended Charter — VNG Group JSC dated 28 July 2025 (the “Amended
Charter”);

Cian cir Nghi quyét ctia Pai hdi dong cb déng thudng nién 2026 sb 01/2026/NQ-PHPCD
ngay 06 thang 6 nam 2026;

Pursuant fo Resolution of the 2026 annual general meeting of shareholders no. 01/2026/NQ-
DHDCD dated 06 June 2026,

Pidu 1. Sira dbi mpt s6 didu cira Piéu L¢ Sita Pdi — Cong Ty C8 Phin Tép Doan VNG nhw

SalL.

Article 1. Amendment to the Amended Charter — VNG Group JSC as follows:

1.1,

1.2

1.3.

Stra d6i Piéu 22.2(a) thanh:
Article 22.2(a) shall be amended as follows:

Quyét dinh cua Dai Hoi Péng Cé Péng Ve vén dé quy dinh tai Piéu 17.1(b), (d) (e), (1),

(p), (1) va (u) duoc thong qua khi duqc 50 CD Déng dai dién it nhat sdu muoi lim phan / b
trim (65%) tong s6 phiéu biéu quyét ciia tit ca C6 Pong dy hop va tham gia hle?f /
quyét chap thuin; s Bl
A resolution of the General Meeting of Shareholders on any of the matters stipulated iv% )\ L1 |
Articles 17.1 (b), (d), (e), (i), (p), (1) and (u) shall be passed when it is approved by} \
number of Shareholders representing at least sixty-five percent (65%) of the total vormg -
Shares of all attending and voting Shareholders; and

e

\’[Ih”.\‘

Sira d6i Pidu 22.2(b) thanh:
Article 22.2(b) shall be amended as follows:

Quyét dinh ctia Dai Hoi Pdng Co DPong vé cdc van dé con lai (bao gdm viée bd nhiém
thanh vién Hoi Dong Quan Tri va Ban Klém Soat) dm::rc thong qua khi dm::c sb C{: Dong
dai dién hon ndm muoi xphan tram {50%) tong s6 phidu biéu quyét ciia tit ca C6 Dong
dw hop va tham gia biéu quyét chip thuén.

A resolution of the General Meeting of Shareholders on other matters (including
appointment of members of the Board of Directors and Board of Supervisors) shall be
passed when it is approved by a number of Shareholders representing more than fifty
percent (50%) of the total voting Shares of all attending and voting Shareholders.

Sira dbi Diéu 22.3 thanh:
Article 22.3 shall be amended as follows:

Trong trudmg hop liy v klen cbd Bong bang van ban thi quyét dinh ciia Pai Hi Pdng C8
Bong dugc thong qua neu du:;rc 50 Co Dong dai di{:l‘l hon imm m:m’r phdn tram (50%)
tong s6 phidu biéu quyét cita tit ca cé dong cé quyén biéu quyét chip thugn.

In case of giving written opinions, resolutions of the General Meeting of Shareholders
shall be passed by more than fifiy percent (50%) of the total voting rights of all voting

shareholders. M



1.4. Piéu 27.3(r): Bo dé phi hop véi quy dinh tai khoan 84. 5 Diéu 1 Nghl dinh 245[2025!1\15-
CP. Thyc hién xdc dinh thdm quyen theo quy dinh tai diém (q) Piéu 17.1 va diém (g) Diéu
27.3 ciia Pidu Lé Sira Déi.
Article 27.3 (r): Remove to ensure compliance with Clause 84.5, Article 1 of Decree No.
245/2025/ND-CP. Authority shall be determined in accordance with point (q), Article 17.1
and point (g), Article 27.3 of the Amended Charter.

Pidu2. Hiéu lue
Arficle 2. Effectiveness

2.1. Phu luc 02 thay thé ndi dung twong (g trong ban Piéu .¢ Stra Pdi va c6 hiéu lyc ké tir
ngay ky.
Appendix 02 replaces the corresponding content in the Amended Charter and effect from
the date of signing.

2.2, Ngoai céc ndi dung dwoc sira doi néu tai Phu lue 02 nay, toan bd céc diéu khoan khéac
cuia Diéu Lé Sira D6i gift nguyén gia tri.
In addition to the amended content stated in this Appendix 02, all other provisions of the
Amended Charter shall remain in full force and effect.

Thanh phé H6 Chi Minh, ngay 1 thdng £ ném 202&
Ho Chi Mrnh City, 5

\ J',r_} J] ’I)UL"U /
~ LT HONG MINH

Chii Tich H$i dong quén tri
Chairman of the Board of Directors
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