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CONG TY CO PHAN PAU TU VA CONG HOA XA HQOI CHU NGHIA VIET NAM

PHAT TRIEN BAT PONG SAN AN GIA SOCIALIST REPUBLIC OF VIETNAM

AN GIA REAL ESTATE INVESTMENT Poc lap — Tw do — Hanh phiic

AND DEVELOPMENT CORPORATION Independence - Freedom - Happiness

S6/No: 17/2026/NQ-AGI-PL TP. H6 Chi Minh, ngay 06 thang 07 ndm 2026

Ho Chi Minh City, 6" July 2026
QUYLT PINH
HOI PONG QUAN TRI
CONG TY CO PHAN PAU TU VA PHAT TRIEN BAT PONG SAN AN GIA
RESOLUTION
OF THE BOARD OF DIRECTORS
OF AN GIA REAL ESTATE INVESTMENT AND DEVELOPMENT CORPORATION

- Cin cir Luat doanh nghiép sb 59/2020/QH14 ngay 17/06/2020;
Pursuant to Law on Enterprises No. 59/2020/QH14 dated 17 June 2020,

- Cin ctr Gidy chimg nhan ding ky doanh nghiép s6 0311500196 do S& Ké hoach va Pau tu TP.
H6 Chi Minh c4p ngay 18/01/2012 nhu duoc stra ddi vao timg thoi diém;

Pursuant to Certificate of Enterprise Registration No. 0311500196 issued by the Department of
Planning and Investment of Ho Chi Minh City on 18" January 2012, as amended fiom time to
time,

- Cin ctr Piéu 1¢ Cong ty C6 phan Dau tu va Phét trién Bt dong san An Gia (“Céng ty”);
Pursuant to Charter of An Gia Real Estate Investment and Development Corporation ("the
Company"),

- Cin cir Bién ban hop sé 15/2026/BBH-AGI- PHPCP va Nghi quyét sb 15/2026/NQ-AGI-
DHDCD cia Pai hoi dong ¢ dong thuong nién nam 2026.

Pursuant to the Minutes of the 2026 Annual General Meeting of Shareholders No. 15/2026/BBH-
AGI-DHDCD and Resolution No. 15/2026/NQ-AGI-DHDCD of the 2026 Annual General
Meeting of Shareholders.

QUYLT PINH
HEREBY DECIDES

Piéu 1. Thong qua Diéu 1& Cong ty va Quy ché hoat dong ctia Hoi dong quan tri da duoc sira dbi, bd
sung theo Nghi quyét sb 15/2026/NQ-AGI-DHDCD cua Dai hdi dbng ¢ déng thudng nién nim 2026
va ban hanh ban toan vin dinh kém theo Nghij quyét nay.

Pitu 2. Hoi ddng quan tri giao cho 6ng Nguyén B4 Sang — Nguoi dai dién theo phap luét cia Cong
ty, thay mit Céng ty ky ban hanh Didu 1¢ Céng ty va Quy ché hoat dong ctia Hoi dong quan tri da
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dugre stta dbi, bd sung theo Nghi quyét s6 15/2026/NQ-AGI-DHPCD cua Pai hoi dong cb déng thuong
nién niim 2026 va thye hién céc thu tuc can thiét dé cac vin ban nay ¢o hiéu luc theo quy dinh.

The Board of Directors assigns and authorizes Mr. Nguyen Ba Sang, the legal representative of the
Company, acting for and on behalf of the Company, to execute and promulgate the amended and
supplemented Company's Charter and the Regulations on the Operation of the Board of Directors in
accordance with Resolution No. 15/2026/NQO-AGI-DHDCD of the 2026 Annual General Meeting of
Shareholders, and to carry out all necessary procedures to ensure that such documents take effect in
accordance with applicable laws and regulations.

Didu 3. Thanh vién Hoi ddng quan tri, Ngudoi dai dién theo phap ludt ctia Céng ty c¢6 trach nhiém thi
hanh Quyét dinh nay.

Article 3. The members of the BOD, the Legal representative of the Company shall be responsible for

the implementation of this Resolution.
Ditu 4. Quyét dinh nay c6 hiéu lwe k& tur ngay ky.
Article 4. This Resolution shall become effective fiom the signing date.
TM. HQI PONG QUAN TRI
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PIEU LE
CONG TY CO PHAN PAU TU VA PHAT TRIEN
BAT PONG SAN AN GIA

Thénh phd Hé Chi Minh, ngdy 06 théng 7 nam 2026



PHAN MO DAU

Biéu Lé nay cla Cong ty Ci ph in Dhu tw va Phat trién Bit djng sin An Gia (“Cing Ty")
li cor 5 phip 1y cho todn b hoat déng cim Cong Ty. mot Céng Ty cb phin duge thinh [3p va
hoat déng theo Ludt Doanh Nghiép, Ditu L&, cic Nghj quyet, Quyét dinh cia Pai Hji Béng
Cé Déng, cdc Nghi quyét, Quyét dinh ciia Hi Bong Quan Tri va céc quyét dinh khéc do Céng
Ty ban hinh 52 14 nhimg quy tie ring buje dé tién hanh hoat ddng kinh doanh cia Cong Ty.
Bai héi déng ob dong da thong qua viée sira ddi, bd sung Diu 18 Cang ty va iy quyén cho H{i
dhing quan tri ban hanh Bidu 12 nay theo Nghj quyét sb 15/2026/N0-AGT ngdy 29 thing 6 nam
2026.

Can cfr ndi dung dupc Dai hi déng cb dbng théng qua v pham vi iy quyén néu trén, Hoi
ddng quan tri 83 ban hanh Nghi quyét s64972026/'NQ-AGI-PL ngay 06 thang 7 nam 2026 vé
viéc ban hanh Biéu 18 ndy, thay thé toan bd cde ban Diéu 1§ tnrde day cia Cong ty.

CHUONG I
DINH NGHIA CAC THUAT NGU TRONG DIEU LE
Pitu 1. Gidi thich thuit ng
Trong Ditu L& ndy, nhimg thuit ngl dudi diy duge hidw ohr sau:

1.1 “Céng Ty duoc quy dinh 13 trong Didu L& nay la CONG TY CO PHAN PAU TU
VA PHAT TRIEN BAT BONG SAN AN GIA; tin Cang Ty bing Tidng Anh 13 AN
GilA REAL ESTATE INVESTMENT AND DEVELOPMENT CORPORATION; va
dirre vit tit 1 AN GIA,

1.2 “Céng Ty Con" 1i doank nghiép thude mit trong cée trwomg hop sau: (1) Cong Ty so
hifu trén 50% (ndm muoi phin trim) vén diéu 1¢ hode tng s6 ¢d phan phé thong da
phit hanh cta doanh nghiép dé; (2) Céng Ty cd quyén kiém sodt doanh nghigp d6,
théng qua (i) quyén tryre tiép, gidn tiép bi nhiém da s6 hodic tit cd thinh vién Hoi Bong
Quén Tri. Gism déc hode Téng Gidm déc cia doanh nghiép dé: hoge (i} quyén quyet
dinh sira 34i, bé sung didu 12 cia doanh nghidp dé; hoje (i#) cic quyén khac theo quy
dinh ciia Ludt Doanh Nghiép.

13 “Cé Béng” cb nghla la cd nhin, 18 chite sér hinu it nhdt mit ¢b phin cia Cong Ty.
1.4  *Cé Béng Lém” 12 C& Déng duge quy dinh tai Khoan 18 Bidu 4 Lujt Chimg Khodn.

1.5 “Dai Difn Theo Uy Quyén” I bét ki ngudi nio dupe C6 Déng ty quyén dé thye hign
cic quyén cia Co Bong voi tr cich 18 C& Péng ciia Coéng Ty vi nhin danh Co Béng
di theo quy dinh cia Phap Ludt.

1.6 “Dai Hii Bhng C5 Pong” 14 dai héi déng C6 Béng cia Cong Ty duge néu tai Bicu 14
va 15 ciia Diéu Lé,




1.7

1.8

1.9

1.11

1.13

“Pja Ban Kinh Doanh™ co nghia la pham vi dja [¥ thire hién cac hoat dong diu tur,
kinh doanh ciia Céng Ty, bao gbm trong v ngoai lanh thé Vit Nam.

“Hgi Péng Quédn Tri” 14 hii ddng quin tri cha Cong Ty duge néu tai Bidu 25, 26 va
27 ctia Didu L&

“Luiit Doanh Nghiép" 13 Ludt Doanh Nghiép s6 S9/2020/QH14 duyge Quéc hii nuire
Cong hoa X hii Cha nghia Viét Nam théng qua ngay 17 thing 6 ndm 2020 va durge
sira ddi, bb sung theo timg thad digm.

“Luiit Chimg Khodn" 14 Luit Chimg Khodn 56 54/2019/QH14 duge Quoc héi mrde
Céng hoa Xa héi Chi nghia Viét Nam thong qua ngay 26 thang 11 nim 2019 vi duge
sira ddi, bb sung theo timg théd didm,

“Ngiy Thanh Lip" 1a ngay Cong Ty duge clp Gidy chimg nhin dang k¥ kinh doanh
(Ciifly chimg nhén ding ky doanh nghiép) lin diu.,

“Mgwii Quin Ly 13 Chi tich va thanh vién Héi Béng Quan Tri, Téng Gidm Bée, Phi
Téng Gidm Bée, Ké Todn Truomg.

“Ngwiri Bitu Hinh Doanh Nehigp” 1a Téng Gidm Bie, Pho Téng Giam Doe, Ké Todn
Truémg vi cée chite danh quan 1 khdc duge Téng Gidm Déc b nhiém theo timg thii
diem

“Ngwii Phy Trich Quin Tri Cing Ty" ¢d nghfa nho duge quy dinh ta Biéu 33 Pidu
L& nay.

“Ngwiri Cé Lién Quan” cd nghia la bit k¥ cd nhin hodc th chire néo thude mdt trong
cic tririmg hop duee quy dinh trong Khoan 23 Biéu 4 cta Ludt Doanh Nghiép va Khodn
46 Didu 4 cia Ludt Chimg Khoan.

“Phap Ludt” co nghfa la (1) tit ca cée vin bin quy pham phap luit duoe quy dinh tai
Pidu 4 cia Ludt Ban hinh van ban quy pham phép lujt sd 80/2015/QH13 duge Quéc
hiji nirdre Céng hoa Xa hai Chil nghfa Viét Nam théng qua ngay 22 théng 06 ndm 2015,
e higu lye thi hinh o ngay 01 thang 07 nam 2016 va duge sira doi b sung theo tmg
thii diém: (2) cée quv dinh va quy ché cia bat ki S& Giao Djch Chimg Khodn nio ma
tai di cd phidu cia Cong Ty duge nidm yét; (3) quyét dinh, thong tw, hudémg din, quy
dinh hode bét ki vin bin gigi thich ndo bai bit k¥ co quan nhi nirde co tham quyen co
lién quan cf id tr phdp 1y rang buge, dwoe ban hanh va cing b 8& dp dung ddi vai
Céng Ty.

“Quy Ché Quin Trj Céng Ty" la quy ché ndi bj vé quén tri Cong Ty duge Hii Bong
Quan Tri xdy dung, trinh Pai Hai Péng Cé Déng thing qua dé quy dinh vé quan tr,
diéu hanh Céng Ty phit hop véi quy dinh cia Phap Luit tai timg thid digm.
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1.18

1L1%

1.20

1.2]

1.23

“Sir Giao Dich Chimg Khodn™ 1& S& giao dich chimg khoan Vit Nam va cdc cong ty
oL,

“Si Piing Ky €6 Péng"” 14 s6 dang ky Cd Pang ciia Cong Ty duwge 1ip va luu git theo
quy dinh cia Didu L&, Ludt Chimg Khoan, Lujt Doanh Nghiép v bao ghm cé 56 ding
ky Cé Béng tai Trung tdm Luru ki Chimg khodn Vigt Nam (néu cd).

“Uy Ban Kiém Todn" ¢6 nghia li Uy Ban Kidm Todn true thude Hi Béng Quan Trj
nhur dirge quy dinh tai Biém b, Khodn 1, Didu 137 cia Ludt Doanh Nghigp va tai Bieu
|& niy.

“Thii Han Hoat Ping" 14 thiri gian hoat déng cta Cong Ty duge quy dinh tai Bidu 3
Pidu L& nay vi cb thé duge thay ddi bing mot nghj quyét cia Dai Hji Déng C& Bang.

“Vin Pidu L&" cé nghia la thng ménh gid ¢6 phin 43 bdn hofic duge ding ky mua khi
thanh lip cong ty ¢ phiin va theo quy dinh tai Pidu 7 Diéu I& nay;

“Viét Nam” co nghfa la mréc Cong hea X8 hii Chix nghia Viét Nam.

Di¢u 2. Nguyén tic gidi thich

2.1

2.3

Trong Diéu Lé nay, cde tham chidu t6i mét hodc mét s6 quy dinh hodc vin ban khéc
bao ghm ca nhimg sia ddi hode van ban thay thé,

Céc tidu dé (chuomg, ditu cia Pidu L ndy) duge sit dung nhiim thudn tién cho vige
hiéu ndi dung va khéing anh hwomg téd ndi dung cia Bidu Lé nay.

Rét ky tir ngit hofic thuit ngit nde 4 duge quy dinh tai Ludt Doanh Nghiép (néu khing
midu thudn v chi dé hodic ngir canh) s& oo nghia twemg by trong Pidu L& ndy.

CHUONG II

TEN, HINH THI'C, TRY SO, CHI NHANH, THOT HAN HOAT BONG VA NGUGT

PAI DIEN THEO PHAP LUAT CUA CONG TY

Piéu 3. Tén, hinh thire, try s&, chi nhanh, vin phing dai dién va thid han hoat ding caa
Cing Ty

3.1

Tén Cong Ty:

¥ Tén Céng Ty viét bang tiéng Viét: CONG TY CO PHAN PAU TU VA PHAT
TRIEN BAT DPONG SAN AN GIA

¥ (Céng Ty viét bing tiéng Anh: AN GIA REAL ESTATE INVESTMENT AND
DEVELOPMENT CORPORATION



3.2 Hinh thirc Cong Ty I3 edng ty ci phan cd tr cach phap nhin phit hop véi Phap Ludt
hién hanh cia Viét Nam.

33  Tmsddang ky coa Cong Ty la:

¥ Dia chi tru s& chinh: 60 Nguyén Binh Chiéu, Phuémg Tén Binh, TP. Hb Chi
Minh, Viét Nam

v Bién thoai: 028, 3930 3366
v E-mail: jnfo/@angia.com.vn

¥ Website: www.angia com.vi

3.4 Cong Ty cé thé thanh 1p chi nhanh va van phong dai dién tai Bia Ban Kinh Doanh dé
thue hién e¢de muc tiéu hoagt ddng cia Céng Ty phi hop vin quyét dinh cua Héi Déng
Quan Trj va trong pham vi Phip Ludt cho phép.

35 Thii han hoat djng ciia Céng Ty bt diu tir ngay thanh 1ip va v thii han, ngoai tris
Phip Ludt co quy dinh khac hodc Cong Ty thay 4éi thoi han hoat déng biing mot nghi
quyét cia Bai Hai Biéng Cd Dong.

Piéu 4. Ngwiri dai dién theo phdp ludt eda Cong Ty

Céong ty ¢t mat (01) nguin dai dién theo phap lut. Ngudi dai dign theo phap ludt Cong ty la
Chit tjch Hiji déng quan tr hofic Thng Gidm dbc. Chire danh cy thé cia nguii dai dign theo
phéap ludt do Hoi dong quin tri quyet dinh tiy timg thii diém hoat dong cia Cdng ty.

Ngwrn Dai dién theo phap ludt ¢6 quyén dai dién cho Cong Ty thyc hién cée quyén va nghia
vu phét sinh tir ¢dc giao dich clia Cong ty, dai dién cho Cong ty v tw cach nguyén dom, bi
dom, nguid o6 quyén lgi, nghia va lién quan trirde Trong ti, Toa dn vi cde quyén v nghfa vy
theo quy dinh cia phap lude.

CHUUNG I1I
MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY
Piéu 5. Nganh nghé kinh doanh, triét I va myc tiéu hoat djng
5.1  Nganh, nghé kinh doanh ciia Céng Ty nhur sau:

Linh vue hoat ddng ehinh cia Céng Ty la kinh doanh bdt dng san, quyen sir dung dit
thuibe chii 5 hin, chit sit dyng hodic di thué (6810). Ngodi nganh nghé kinh doanh
chinh, Céng Ty ¢6 thé ding ki thém cée nganh nghé khic theo quyét dinh cla Bai Hai
Ping Co Déng.



.

Tai thoi diém Bieu Lé nay durge théng qua, nganh nghé kinh doanh cia Céng ty ducc
quy dinh trong Phu luc i 02

Triet Iy va muc tidu hoat ding cia Céng Ty 1& sir dyng hidu qud, cb trich nhiém cde
ngudn lye phye vyt hoat ddng kinh doanh, dem lai nhimg sén phim bét dong sén chét
luwgmg cao va trii nghiém song tit hom cho khach hing; kifn tao mbi tridmg lam vige
chuyén nghiép, ning cao philc lgi clia ngudi lao ding; ting trudng loi ich C& Dang,
thire hign diy dil cde nghia viy, trich nhiém véi Nha nude va cdng dong.

Diéu 6. Pham vi kinh doanh va hoat djng ciia Cing ty

6.1

0.2

Céng Ty duge phép lip ké hoach va tidn hanh tit ca cde hopt déng kinh doanh theo
nganh nghé cia Cong Ty @3 duge eong bd trén Céng thing tin ding k¥ doanh nghiép
u,uéu; g va Bidu L& nay, phi hop voi quy dinh cia Phap Luat hién hanh va thuc hién
cac bién phap thich hop d& dat duoe céc mue tidu cia Cong Ty,

Céng Ty c6 thé tién hanh hoat ding kinh doanh trong ede nginh, nghé khic duoc Phip
Luit cho phép va duoe Bai Hoi Dbng C6 Dang thing qua.

CHUONG IV

VON PIEU LE, CO PHAN, CO PONG SANG LAP

Piéu 7. Vin Diéu LE, of phiin, Ci Ding sdng lip

7.1

7.2

1.3

T4

Von Bieu Lé cia Cong Ty duge quy dinh tai Phu lue 03 dinh kém Bidu 18,

Céng Ty ¢ thé thay déi Vén Didu Lé khi duge Pai Héi Bdng Cd Pong thing qua va
phi hop vii ede quy dinh cia Phip Luét.

Céc cb phin cla Cong Ty vao ngay thong qua Biéu Lé nay déu 14 cd phin phé thing.
Nguiri s hira ¢6 phin pho thing goi 1d C6 Déng pho théng.

Céng Ty cd thé phdt hanh cdc loal ¢b phin wu 83 khac sau khi c6 sir chip thudn clia
Pai H{i Ddng C Déng va phi hyp v cée quy dinh cia Phap Lut.

(i) Ngudi sir hitu ¢b phin wu dii goi 14 CO Dong wu dai. C phin wu dai e thé
duire chuyén dbi thanh b phin phi théng theo quyét dinh cia Pai Hai Ping
Cé Péng.

(i) Trir tuimg hop b thoa thuin khic hodc theo quyét dinh cia Pai Hai Péng Co
Béng, C6 Dong wu d3i mudn chuyén ddi (mdt phin hodc cac) cb phin wu 4
thanh ¢ phin pho thang phai gid théng bédo bing viin ban dén Céng Ty, Cing
Ty sé trinh Pai Hii Bdng Cd Dong dé phé duyét vé viéc chuyén déi nay.



(iii)  Trong vong 03 (ba) ngay lam viée sau khi Pai Hoi Ddng C6 Déng phé duyét
viée chuyén déi, Cb Pong wu dii s chuyén lai cho Céng Ty chimg nhin ¢
phifu lién quan dén cé phén wu dii. Sau khi nhin duge chimg nhin cd phigu tir
Cé Béng wu d&i, Cong Ty s& phét hinh chimg nhin cé phidu méi cho sé ¢ phin
phé théng hinh thinh ti vige chuyén dbi va ghi nhin vao 85 Ding Ky C8 Déng,
Khing phu thude vio ngay ma C6 Dang lign quan nhin dwge chimg nhin ob
phiéu di vii ¢d phin phé thing 4o, quyén sér it doi vi 55 ¢ phén phd thing
drore coi nhur bt ddu ké tir ngdy ma viée chuyén dbi duoe ghi nhin tai $6 Pang
Ky Cb Dang.

(ivi  Cb phin phd théng hinh thanh tir viée chuyén déi tir ¢d phin wu dai s& dwge xép
ngang biing v cdc cd phin phé théng da duyc phat hinh va mua tde do.

7.5 M&i cd phin cia cing mét loai déu tao cho ngudi sér hita né cde quyén, nghia vy va loi
ich ngang nhau. Céc quyén va nghia vu cia Cé Béng nim 21 Hmg loai cé phin duge
quy dinh tzi Piéu 12, Didu 13 Didu L2 ndy.

76  Tén, dia chi, sb lugng cd phin va cc thong tin khac vé C& Déng sing lip theo quy
dinh cia Ludt Doanh Nghiép duge néu tai Phy Lye s6 01 dinh kém. Phu Luc 56 01 1a
mdt phin ciia Didu L& ndy.

7.7 Chphén phé théng méd dy kién dupe phét hanh phéi duge wu tign chio ban cho cée Co
E¥ong hién hiru theo t¥ 1& twong dmg vii t 18 sé hitu cd phin phd thing cla h trong
Céng Ty, trir tnrimg hop Dai Hii Bdng Cb Pang quyét dinh khdc. Cang Ty phai thong
béo vide chio ban, trong d6 néu 16 56 ¢6 phiin duge ehdo bin va théi han hop 13 theo
quy dinh cia Phip Lujt, $6 cb phan C8 Béng khéng ding ky mua hét s& do Hii Bong
Quén Tri cia Cong Ty quyét dinh. Héi Pdng Quén T cé thé phin phii st cb phin d6
cho cac ddi twomg theo cic didu kién va cdch thire ma Hoi Béng Quan Tri thiy 14 phi
hop, nhung khing duoe bén s o phin do theo cde didu kién thudn lgi hon so v
nhimg diu kién di chao bin cho cde C6 Dong hidn hira, trir trwémg hop eb phin dge
bin qua 8¢ Giao Dich Chimg Khodn hode cée trimg hop khac theo Nghi Quyét clia
Bai Hiji Dong C6 Déng.

7.8 Ciong Ty cd thé mua cb phin do chinh Céng Ty da phat hinh theo nhimg cich thic
durge quy dinh trong Didu Lé nay va Phap Ludt hign hinh.

7.9 Cong Ty 6 quyén phat hanh trdi phidu cd tai san bao dam va'hodc tedi phidu khing cé
tai san bao dam, trii phidu chuyén d6i (trai phidu cd thé duge chuyén déi thanh b phin
theo cic didu kién duoe quy dinh trede), chimg quyén (duce phit hanh cling véi twai
phiéu cho phép ngwid nim gitr chimg nhin trdi phiéu duoe mua mijt s6 lweng e phin
virl mitc gid va thén gian xac dinh trrde) va cde loai chimg khoan khac khi phi hop vi
quy dinh ciia Phap Lujt.

Biéu 8. Chimg nhin cd phiéu vi chimg chi chirng khodn khic



8.1

8.2

8.4

8.5

Cd phifu ctia cb phin phd thing 14 chimg chi do Cang Ty phat hanh, bit tadn ghi 56
hoie dit liéu dién tir xde nhin quyén va loi ich hop phdp cia nguoi s& hiu mit phin
vin co phin coa Cong Ty. C6 phidu phai c6 ddy A0 cde ndi dung theo quy dinh tai
khodn 1 Diéu 121 Ludt Doanh Nghiép.,

Riéng di vii cd phidu cua cb phin wu dai (néu c6) cia Cong Ty con o6 cde ni dung
khdc theo quy dinh tai Piéu 116, Pidu 117 va Dieu 118 Ludt Doanh Nghiép.

Trong thiri han 02 thing k& tir ngdy ndp diy di hd sodé nghj chuyén quyén siv hiru ¢d
phin theo quy dinh cia Céng Ty hodic trong théi han 02 théng ké tir ngay thanh todn
diy du tién mua c6 phin theo quy dinh tai phwong dn phét hinh eb phidu cia Cong Ty
(hodc thid han khic theo diéu khoan phét hanh quy dinh), nguin sé hitu s6 b phin
duge cip chimg nhin ¢d phidw. Ngwéd 56 hin o6 phin khing phai tra cho Céang Ty chi
phi in chimg nhén ¢6 phiéu,

Trirdmg hop ¢6 bt ki thay @i ndo vé ndi dung $& Pang Ky €6 Péng lién quan dén
bit k¥ C& Péng nao, thi C6 Péng dé phai thing bo che Céng Ty vivhodie Cong ty
chimg khodn nod C6 Béng luu ky dé Céng Ty/Céng ty chimg khodn tién hanh vidc sira
déi thang tin Cd Dong trong S6 Dang Ky C6 Déng.

Cong Ty khing chiu trach nhiém di véi tnremg hop Céng Ty khéng thé lign lac
vivhode khing thé gid thu, i liéu cho Co Béng do dia chi cia C6 Péng khong cd,
khiing chinh xac hodc khing diy di cho mye dich lién lac hodc gir thu. Viée khong
thé lign lac hodc gir thur, gin tai lidu dé s& khong anh huémg dén cdc thi tue trigu tip
hop Pai Hai Pdng C& Pang, iy v kidn C6 Béng, gin tai lidu cho C6 Péng va higu lye
cia cde Nghi Quyét Bai Hji Béng Cb Pang duge thing qua.

Truimg hop chi chuyén nhirgng mot s6 ¢b phin trong cde ¢ phin duge quy dinh trong
01 (mdt) chimg nhin c& phidu thi Cng Ty $& ¢dp nhit s6 lwomg b phin chuyén
nhuong, s6 lugmg o phan can lai vao chimg nhin ch phiéu da cip cho C6 Dang (trnimg
hip chimg nhin cb phidu d2 hét trang cdp nhét thi Cang Ty thu héi chimg nhin cd
phifu 3 cfp va cip mifn phi 01 (mét) chimg nhin ¢b phidu mai). Thii han cip lai
chimg nhan co phi?:u mai s& duge thye hién theo Khoan 2 Didu ndy.

Trutmg hop cb phigu bj mét, bj i hong hoiic bi hity hoai dudi hinh thire khac thi C&
Piéng duge Cong Ty cip lai cb phidu theo d& nghj cia Cé Dang 4o, D& nghi clia C&
BPong phii bao gém cic ndi dung sau déy:

o Théng tin vé oo phiéu da bi mdt, bj hu hong hodc bj hiy hogi dudi hinh thirc
khac;

b. Cam két chiu trach nhigm vé nhitng tranh chip phat sinh tir viéc cép lai co phigu
mii.



8.6

8.7

Ch Bang duge cip lal ¢d phigu thanh todn med chi phi lign quan cho Cang Ty theo
quyét dinh cia Hai Béng Quan Tri.

Chimg chi trdi phiéu hofic cdc chimg chi chimg khodn khéc cia Céng Ty (trir ¢de thu
chao bén, cac chimg chi tam thr vit edc ti lidu tuomg ty) duge phat hanh cé dau va
chit k¥ ciia Nguini dai dién theo phap ludit cia Cong Ty.

Trong khuén khd cde quy dinh ctia Phap Lufit v thi trudmg chimg khodn, Cong Ty co
thé phat hanh cé phén ghi danh khéng theo hinh thirc chimg nhin va cho phép cée cb
phin (bét ké 1a cb phin cé phat hanh dudi dang ndy hay khong), duge chuyén nhugng
mé khong nhét thiét phii ed van ban chuyén nhirgng: hoje tiy timg thor diém Hi DBéng
(Qudn Tri cd thé ban hanh ede quy dinh khac thay thé eho cdc quy dinh tromg fmg trong
Bidu Lé nay vé chimg nhan vi chuyén nhuong cé phin,

Piéu 9. Chuyén nhwyng c6 phin

2.1

0.2

9.4

Tét ed cde b phiin duge tyr do chuyén nhwgng trit khi Didu L& nay va Phap Luft oo quy
dinh han ché chuyén nhuwong ¢é phiin, Trutmg hop Biéu L& nay co quy dinh han ché
vk chuyén nhugng of phin thi cée quy dinh pdy chi cd higu Iye khi duge néu i trong
e phifu ciia of phin twong mg. C& phidu niém vét, dang ki giao dich win S& Giao
Dich Chimg Khodn duge chuyén nhugng theo cac quy dinh cia Phip Ludt vé chimg
khoan va thi tredmg chimg khoan.

Viée chuyén nhirong duge thye hién bing hop dong theo cach thing thiimg hode théng
qua giao dich trén thi trrémg chimg khodn, Triémg hop chuyén nhugng bing hop dong
thi gifly ti chuyén nhigng phéi dwge bén chuyén nhigmg va bén nhin chuyén nhugng
hodic dai dién Oy quyén cia hy ky. Truémg hop chuyén nhugmg théng qua giao dich
trén thi trudmg chimg khodn, trinh tyr, thit tpe va viée ghi nhin si hitu thye hién theo
quy dinh cia Phap Ludt vé chimg khoan.

Hii Erﬁng Quan Trj c6 quyén tir chéi ding k¥ chuyén nhugng ddi v b phin chia
duge thanh toan ddy di. Cé phin chua duge thanh todn diy di khéng duge chuyén
nhiromi v hudmg o tire, hutmg cde quyén lod lidn quan nhw quyén nhdn cb tire, quyén
ahin cb phiéu phit hinh d2 ting vin ci phiin tir ngudn von cia chit s hiny, quyén mua
e phidu mdi chao bén v cde quyen loi khic theo quy dinh cla phip ludt.

Thi tuc ding ki chuyén nhugng s& duge Hai Dong Quan Tri quy dinh cy thé tai vin
ban riéng hodic trong phuong dn phit hinh.

Diéu 10. Thu hi ci phin

10.1

Trutmg hop Cé Déng khing thanh ton dy di v ding han 56 tién phai tré dé mua ¢d
phigu, Hoi Béng Quan Trj théng bdo va cb quyén yéu ciu C6 Dong 46 thanh todn 50
tién con lai cling véi 181 sudt trén khoan tién d6 vi nhimg chi phi phét sinh do vige
khong thanh toan day di gdy ra cho Céng Ty.

a— gl



10.2

10.3

10.4

10.6

Thing béo thanh todn néu trén phai ghi ré third han thanh todn méi (161 thigu 13 bay (07)
ngdy ké tir ngay giri théng bdo), dia didm thanh toan va thng bdo phai ghi rd truimg
hep khéng thanh toan theo dilng yéu ciu, si ¢d phin chira thanh todn hét s2 bi thu hbi.

Héi Béng Quan Tri o quyén thu héi céc cd phan chua thanh todn diy di va ding han
trong trudmg hop cie yéu ciu trong bit kv thang briu néu trén khf:ng durpe thire hién
hodc 1l1l;¢. hi¢n khong da].f di. Vige thu héi s& bao gﬂm tit ca cdc ob tic dirge cOng bé
didi vid cd phin bi thu hdi ma thire té chura dirge chi tra cho dén thid diém thu hdi.

Cé phin bj thu hdi dupe coi 13 cdc ¢b phin duoe quyén chao ban quy dinh tai khodn 3
Diéu 112 Ludt Doanh Nghiép, Hai Bong Quén Tri cb the trire tiép hodc dy quyén bén,
tai phin phii theo nhimg didu kidn va cach thire ma Hii Ddng Quan T thiy la phi
hop nhumg khéng duge thip hom nhimg diéu kién chio bén trude da,

Cd Dong nim giir ¢ phan bj thu héi phai tir bo tr cdch Cd DPong 46 v&i nhimg cd
phiin d5, nhimg vin phai thanh todn cho Céng Ty tit ¢4 cac khoan tién ¢d lién quan dén
cii phin d6 ma vao thid didgm thu hdi phai thanh todn cho Cang Ty cong thém mdt mire
|31 sudt (khing qud mite 14 sudt co bin do Ngin hing nhi nude cong b tgi thi diém
do} theo quyét dinh cia Hoi Péng Quan Tri ké tir ngay thu hdi cho dén ngay thie hién
thanh todn va Hai Bong Quan Tri cé quyén thie hign cic bién phap khiu trir hofic dé
nghi Co quan chife nfing ¢ thim quyén ap dung céc bién phip culng ché theo quy
dinh hode c6 thé midn, gidm viée thanh todn mt phin hay todn b s6 tién do.

Thong bao thu hii dige giri dén ngudd ndm gitr cb phin b thu hdi trude thd digm thu
hii, Vige thu héi viin ¢o hi¢u Irc ké ch trong truwomg hop od sal sot hode bt cén trong
vige gin thing bao.

CHUONG V

CO CAU TO CHU'C, QUAN TRI VA KIEM SOAT

Bicu 11. Co ciu td chive, quan tri va kidm sodt

Cor cdu tb chite quan 1y, quan tri va kiém sodt cia Céng Ty bao gdm:

11.1

113

Pai Hai Déng C4 Péng.

Hii Déng Quéan Trj, Uy Ban Kiém Todn trye thude Hoi Bdng Quan Tr.

113 Ting Gidm Dée,



CHUONG VI

cO PONG VA PAI HOI DONG CO PONG

Pitu 12. Quyén cia Co Ping

12.

1

I3

Cé Dong 14 ngudi chii s& him Cong Ty, cb céc quyén va nghia vy twong (mg theo 50
¢é phin v Toai cd phin ma ho s& hima, C6 Dong chi chju trich nhi¢m vé ng va cdc
nghia vy tii san khéc cta Cong Ty trong pham vi s von di gop vio Cong Ty,

O Dang phé thing cd céc quyén sau:

i,

Tham dyr va phit biéu trong céc cuic hop Pai Hoi Béng Co Béng va thyc hifn
quvén biéu qu:,fél truc nep tai cudc hop Bai Hoi Déng C6 Ding hode thing qua
Bai Dién Theo Uy Quyén hodc thye hnén bo phidu tir xa hofic hinh thic khac do
Bridu Lé vi phdp lufit quy dinh. M3i ¢d phén phi thing o6 mét phicu bigu quyét;

Nhin o tirc véi mire theo quyét dinh cia Dai Hi Béng C6 Déng;

Ty do chuyén nhugng cb phin da duge thanh toén ddy di theo quy dinh cia Diéu
L& nay v& Phép Ludt hién hanh;

U'u tién mua co phidu méi twong img voi iy 1§ cih phiin phd thing s& hir;

Nem X6t tra eiru vi trich luc théng tin vé tén va dja chi lién lac trong danh sdch ch
déng ¢d quyén bicu qmrE-t yéu cdu sira doi thong tin khéng chinh xdc cia minh;
tra ciru va sao chup Diéu L& ndy, bién ban hop Dai hji Pai Hi Béng Co Péng va
nghj quvét Bai Hji Déng C6 Déng;

Trrimg hop Céng Ty giai thé hoic phd san, duge nhin mdt phan tai san con lai
turomg (mg v tv 1& s& hiru o phin tai Cong Ty sau khi Cong Ty 4 thanh todn cic
khodn no (bao gdm ca nghia vu ng déi véi nha nuoe, thug, phi) v thanh todn cho
cic €4 Dong nim gilt cdc logi cb phin w dai ciia Cong Ty theo quy dinh cia phap
ludt;

Vi chu Céng Ty mua lai o6 phin cia he trong cdc truémg hop quy dinh tai Diéa
32 Luft Doanh Nghigp:

Puge déi xir binh ding. Mai ¢6 phin cha cing mit loai déu tao cho cb dong 5@
hitu céc quyén, nghia vu v I ich ngang nhau. Trudng h:;rp Cong ty cd cée loai co
phiin wa dai, :é: quyén va nghia vu gfin lién véi cdc logi ed phin wu ddi phai duge
Bai hoi dong cé déng théng qua va cong bii ddy dit cho oo dong;

Puge tiép cin diy di théng tin dinh k¥ va thong tin hét thutmg do Cong ty cong
bé theo quy dinh cia phap ludt;

denad

=l e =



123

12.4

k.

Puoe bao vé cac quyén, lgi ich hep phip cia mink; dé nghj dinh chi, hity bé nghj
quyét, quyét dinh cia Dai hi ddng cb déng, Hoi ddng quan tri theo quy dinh cta
Lugt Doanh nghigp:

Céc quyén khac theo quy dinh ctia Phap Luit va Digu L& nay,

Cd Bong hode nhém CH Péng ndm il tir nAm phin trim (5%) tong st cb phin phd
thing trér 1én €6 céc quyén sau:

A,

.

Yéu cdu Hii Pong Quan Tr thuc hién vide tridu tip hop Pai Hoi Béng C& Péng
theo céc quy dinh tai khoan 3 Didu 115 va Didu 140 Luit Doanh nghigp.

Xem xét. tra cim, trich luc s6 bién ban va nghi quyét, quyét dinh cia Hoi dong
quén tri, bao cdo tai chinh bén nién v hing nim, bdo cdo cia Ban kiém sodt, hop
dong, giao dich phai thing qua Hoi dong quan trj va tai ligu khdc, trir ¢ ligu lién
quan dén bi mit thurong mai, bi mat kinh deanh cia Céng ty.

Yéu chu Hii Péng Quéan Tri va Uy Ban Kiém Toén kiém tra timg vin d& cu thé
lién quan dén quan ly, diéu hianh hoat déng cia Cong Tv khi xét thiy cin thié
Yéu cdu phai thé hién bing viin ban va phai bao gdm céc ndi dung sau ddy: ho. 1én,
dia chi lign lgc, qube tich, s6 gidy tir phap I¥ cia cd nhin ddi véi cb déng 14 ca
nhén; tén, mi s6 doanh nghiép hofc sb gidy té phap Iy cia t& chire, dia chi try s&
chinh 46 vidi cb dong 14 td chite: s6 hromg b phin va théd didm ding kv b phin
cia timg c6 dong, tdng 56 b phin cla cd nhém cb dong va t 1& s&r hita trong tng
s0 ¢ philn ¢ia Cong ty; vin dé cin kiém tra, muc dich kiém tra. Trong truémg hop
nisy, vige kitm tra do Ban kiém todn ndi bé true tiép thire hién va bio céo.

Kién nghj vén dé dua vao chwong trinh hop Pai Héi Péng C6 Béng. Kién nghi
phai bing v&n bén va duoc gin dén Cong ty chim nhét 13 03 ngay lam vide trinie
ngay khai mac, Kién nghi phai ghi t& tén ¢d ddng, s luyng timg logi ¢6 phan cia
cih ding, vin dé kién nghij dua vao chirong trinh hop.

Cac quyén khic theo quy dinh cia phdp ludt va Diéu Lé nay.

Cd déng hode nhém cé ding sir hitu tir e phin trim (10%) toog 56 of phin ph
thong trér 1én ¢6 quyén 4 el ngudd vio Hji Déng Quéan Trj. Viée dé cir ngudd vao Hai
Péng Quan Trj duoe thire hién nh sau:

a

Céc Cb Dang phé thong hop thanh nhom dé dé i ngudd vao Hai Bdng Quan Tr
phai théng bao vé vide hop nhdm cho ede C8 Bang di hop bidt trede khi khai mac
Bai Hoi Bong C6 Dong;

Cén cir 50 lugng thinh vién hii ding quin tr, C4 Péng hode nhém C8 Bdng quy
dinh tai khodn nay duge quyén dé cir mét hode mot sb ngudi theo qu:.rét dinh cia
Bai Hiji Bdng Co Pong lam img cir vién Hoi Ddng Quan Tri. Trudmg hop 56 tmg
cir vién duge Co Ding hodc nhom Co Béng 82 cir thip hon sb (mg clr vidn mé ho



duoe quyén dé cir theo quyét dinh cia Pai Héi Dong CO Déng thi so (mg i vién
con lai do Hoi Déng Quin Tri va cdc Cb Dong khdc dé cir,

Diku 13. Nghia vy ciia C6 Péng

13:1

Cé Pang phé thang cé cde nghla vy saw:

i.

Thanh todn di vi ding thod han sb ¢ phin cam két mua theo ding thi e quy
dinh v chiu tréch nhigm vé cdc khodn gy ¥4 nghfa vy 13 sén khic coa Céng Ty
trong pham vi vén dd gop Cong Ty,

Khong duge rit von di gop biing ¢ phin phd théng ra khoi Cﬁng ty dudi mei hinh
thire, trir trudmg hop drge Cang Ty hofe nguii khdc mua lai ¢ phin. Trremg hop
cé ¢ dong rit mat phiin hodic toan b vin e phan dd gop tral vai quy dinh tai
khoan nay thi C& Déng d6 v nguii ¢6 1gi ich lién quan trong Cong Ty phéi clng
lién déi chiju trich nhiém vé cée khoan ng v nghfa vu t4i san khac cua Cong Ty
trong pham vi gia trj ¢b phin da bj it vé cac thigt hai xay ra;

Tudn thi Didu 1& eong ty va Quy ché quan Iy ngi b cia Cong ty:

Chép hanh Nghi quyét, quyét dinh cia Dgi Hoi DBing C6 Dong, Hyi Dong Quan
Tris

Bédo mét cac thong tin dwge Cong Ty cung ciip theo quy dinh tai Didu Lé va phip
ludt; ¢hi sir dung thong tin duge cung chp dé thuc hidn vi bdo vé quyén va loi ich
hop phip ctta minh; nghiém cam phat tin hodc sao, g théng tin duge Cong Ty
cung cp cho td chire, ca nhan khac;

Tham dy cude hop Pai Héi Déng €& Dong va thyuc hién quyén biéu quyét thing
qua céc hinh thize sau:

_ Tham dir va bifu quyét true tiép tai cufc hop;
- (ly quyén cho cé nhan, t chire khic tham dir va bidu quyét i cude hop:

- Tham di va bifu quyét thong qua hii nghj trge tuyeén, bo phiéu dién tir hoge
hinh thire dién tir khac;

- (iri phidu biéu quyét dén cude hop thong qua thr, fax. thu dién 1

- Giri phiéu biéu quyét bing hinh thire khdc theo quy dinh trong Bidu Lé va quy
ché lam viée tai cude hop Pai Hii Bdng C6 Béng 43 duge Hoi Béng Quan Trj
thing qua.

Chiu trich nhiém cé nhan khi nhan danh Céng Ty dudi moi hinh thie dé thye hign
miit trong cac hanh vi sau day:



13.2

- V1 pham phap luat:

- Tién hanh kinh doanh vi cac giao dich khac dé tr loi hofic phyuc v loi fch cia
to chirc, ca nhin khac:

- Thanh todn cic khoan no chira dén han tride cée rii o ti chinh d6i véi Cong
Ty.

h. Hoan thanh cac nghia vu khac theo quy dinh cia phap ludt hién hanh.
Ngodi cée nghia vu quy dinh tai Biéu 13,1, C Péng Ldm cb cde nghia vy sau:

a. 6 Dang va ngui ¢é lién quan phai cong bo théng tin va bdo cdo vé giao dich &b
phiéu cho Céng Ty, Uy ban Chimg khoén Nha nude va S& Giao Dich Chimg
Khodn theo quy dinh eia Phip Luft trong vong nam (05) ngdy lam viée ké tir ngay
sér hiru trye tidp hodc gian tiép tir ndm phin trdm (5%) trer 18n 58 cb phidu o quyén
bitu HU}'éL cua Cong Ty;

b, Ci Pong Lém v ngudd od lign quan phai céng bé théng tin va bdo cdo cho Uy ban
Chimg khodén Nha nude, S& Giao Dich Chimg Khodn va Cong Ty trong thdi han
ndm (03) ngay lam viée k& tir khi ¢6 sy tang hofic gidm t 1¢ s& hita c6 phigu qua
cée nguimg 1% (ki ¢ truimg hop cho hodic duge cho, ting hodic duge ting, thira
ké, chuyén nhirgng hodc nhin chuyén nhuwong quyén mua cb phiéu phit hinh
thém...};

Hig

Cd Béng Lén va ngudd co lidn quan cdn théng bao cho Uy ban Chimg khodn Whi
mrée, S¢r giao dich chimg khodn va Cong Ty khi e6 cde thay doi trong théng tin
quan trong nhir tén goi, dja chi, gidy ding ky kinh doanh.. ;

d. Céc nghia vy cdng bi thing tin, bio cdo khéc theo quy dinh cia Phap Ludt;

Diéu 14, Pai Hii Ding Ci Ping

i4.]

14.2

Prai Hoi Béng C6 Béng 13 co quan cd thim quyén cao nhit cia Céng Ty, Dai Hpi Cé
Bléng thudmg nign duge 16 chire mdi ndm mit (01) lin, Pai Héi Béng C5 Pong phai
hop thudmg nién trong thiv han bén (04) thang ké tir ngy két thic ndm tai chinh hoe
¢t thé gia han nhimg khong qua sdu (06) thang, k& tir ngay két thic ndm ti chinh theo
quyét dinh cia Hi Déng Quan Tr, Ngedi cufe hop thidmg nién, Dai Hii Déng C4
Bing cé thé hop bit thuimg. Dia diém hop Pai hoi déng c6 dang duoe xéc dinh 1 noi
chi tpa tham dy hop va phai & trén lanh thd Viét Nam.

Hoi Pong Quén Trj tridu tép hop Pai Hai Dong C6 Péng thubmg nién va lra chon dia
didm phit hop trén linh thd Viet Nam. Pai Héi Ddng C6 Pong thuémg nién quyét dinh
nhimg vin dé theo quy dinh cia Phip Luit va Diéu Lé Céng Ty, dic bigt thing qua
béo cdo tai chinh nAm vé& dy toén cho ndm tai chinh tiep theo. Truémg hop Bao cdo
kidm toan bdo cao tai chinh ndm cia Cong Ty b cic khodn ngoai trir trong véu, ¥ kién



kidm ton trdi ngwoc hofic tir chi, Céng Ty phai mi dai dign 10 chie kidm todn dugc
:]:mp thudn thue hién kiém todn bao cdo tai chinh cia Cong Ty dir hop Pai Hi Bong
{4 Piong thuimg nién va dal dign 1d chire kiém toan disgc chép thudn néu trén cb trach
nhiém tham dy hop Bai Hii DPéng Co Péang thudmg nién cia Cong Ty,

143  H{i Ddng Quan Tri phai trigu tip hop Dai Hi Bong C& Ping bt thirimg trong céc
tnrémg hop saw:

b.

f.

Hoi Déng Quan Tri xét thiy cin thiét i lgi ich cta Cong Ty.

Hisi Déng Quan Tri xét thily 1a cAn thidt theo yéu ciu cta Uy Ban Kiém Todn hode
theo ¢& nahi cia kiém ton dje 13p dbi voi cde van dé v& bio cao i chinh:

Béo cdo tai ch.{nh quy, sdu (06) tl'l.ang hodc bdo cao thi chinh nam d& duge kiém
todn phéan anh von chil sér hitu J8 bi mét mét nira (1/2) so v s diu ky:

Khi s6 thinh vién Hoi Déng Quan Tri. thanh vién dic 1ip Hoi Déng Quan Trj it
hon sé thinh vién theo quy dinh cita phap ludt hodc sé thanh vién Hoi Bong Quin
Tri bi gidm qua mot ]:rhﬁ_n ba (1/3) so vii g0 thanh vién quy dinh tai Bieu Lé nay;

Cé Péng hodc nhom CH Dong quy dinh tai khcmn 12.3 Diéu 12 Piéu Lé nay yéu
chu tridu tip hop Pai Hii Bing Co Bong, Yéu chu trigu tip hop Dai Hai Béng C6
Piang phai duge thé hién béng viin ban, trong dd néu rd 1y do va mye dich cuge
hop, ¢d di chit ky ca cae Co Béng lién quan hofic vin ban yéu efin duge Fip thanh
nhigu ban vi tip hop di chit ky cua cdc C6 Bang cd lién quan; va

Céc truimg hop khic theo quy dinh cia Phap Ludt vi Bieu L§ nay.

144  Triéu tip hop Dai Hoi Ddng Co Déng bit thutmg

.

Hai Péng Quan Trj phal lrtu.;-u tip hop Pai Hji Déng C6 Béng trong thir han ba
muoi (307 ngay ké tir ngdy so thanh vién Hoi Péng Quan Trj, thinh vién dje lp
Héi Dong Quan Tri com lai nhir quy dinh tai diem d khoan 14.3 Bidu nay hodc
nhéin duoe yéu iy quy dinh tai di &m e khoan 14.3 Diéu nay. Trudmg hop Hi Elnng
Quan Trj khing trigu tip Bai Hi Béng Co Béng nhu quy djnh thi Chi tich Hi
Péng Quan Tri va cic thanh vién Hoi Dong Quén Trj phai béi thuemg thigt hai
phat sinh cho Céng Ty

Truimg hop Hii DBng Quén Tri khing tridu tdp hop Bai HOL Biang Co Dong theo
quy dinh tai diém a khodn 14.4 Diéu nay thi trong thii han ba muei (30) ngay tiép
theo, Cé Déng hodic nhim €6 Béng ¢0 yéu ciu quy dinh tai diém e khodn 14.3
Diéu nay cd qujrén thay thé Hai Eh:m.g Quén Tri trigu tip hop Pai Hji Ping Cé
béng.



Trong trsimg hop nay, Cé Péng holic nhém Cd Béng tridu tip hop Dai Hii Dng
Co Bdng cé thé 48 nghj Co quan dang ky kinh doanh giam sét trinh tyr, tha tuc
triéu tip, tién hénh hop va ra quyét dinh cia Pai Hoi Péng C6 Péng.

Nguii tridu tip Dai Hi Déng Co Déng phai t chirc hop theo ding trinh tur, thi
e e Ludt Doanh Nghiép va Bigu L8 nay.

Tét ¢ chi phi cho vige triéu tip va tien hanh hop Bai Hai Bong Cd Bang duge
Céng Ty hoan lai. Chi phi nay khéng bao gém nhimg chi phi do Co Bing chi tiéu
khi tham du cude hop Pai Hoi Ddng C6 Dong, ké cé chi phi &n o va di lai.

Dicu 15, Quyén han v nghia vu cia Dai Hai Pong Ci Ping

15,1

152

Bgi Hoi Béng C6 Dong gdm Lt ci Co Dang co quyén hicu quvét, [a co quan quyét
dinh cao nhit clia Cang Ty. Pai Hoi Béng Cd Béng c6 céc quyén va nghia vu sau diy:

i,

b.

m.

Théng qua dinh huéng phét trién cia Cong Ty.

Quyét dinh logi cd phén va tng sb cd phin cia timg loai duce quyén chio ban:
quyét dinh mirc cd tirc hing nim cia timg loai ¢b phin,

Biu, mién nhiém, bl nhi¢m thanh vién Hi Ehflng Quan Tri.

Quyét dinh dau tr hodic bén s6 tai san ¢6 gid tr tir ba muoi lam phan tram (35%)
tong gid trj tai san trdr lén duge ghi trong béo cdo tai chinh cd kiém todn hodc sodt
Xét gﬁn nhdt ciia Cong Tv.

Quyét dinh sira d6i, bd sung Diéu Lé Cong Ty.

Thing qua béo cdo tai chinh hing nam;

Quyeét dinh mua lai trén muii phin tram (10%) téng s cb phan 43 ban ciia méi
loai,

Xem xét, xir Iy vi pham ciia thanh vién Hi Déng Quan Tri gy thiét hai cho Céng
Ty v C Péng,

Quyét dinh t& chire lai, giai thé Céng Ty.

Quyét dinh ngan sach hode tong mic thi lao, thirmg va loi ich khae cho Hai Péng
Quén Tri.

Phé duyét Quy ché quén trj ndi bd; Quy ché hoat dang Hoéi Pdng Quan Tri.

Phé duyét danh sich cong ty kiém todn duge chip thudn; quyét dinh cang tv kiem
todn duge chip thudn thye hign kidém tra hoat déng cta Céng Ty, bai mién kiém
todn vign duge chip thudn khi xét thiy cin thidt.
Quyén va nghla vy khéc theo quy dinh phdp lugt,

Blai Hii Déng C6 Déng thiimg nién va bit thidmg thao luin va thing qua quyét dinh
vé cac van dé sau:



Théing qua ké hoach kinh doanh hang nim cha Cong tv; béo cdo thi chinh nam da
dirge kiém todn; phin phoi Lo nhuding trich lap va sit dung cac quy, mue cd tic
nam téi chinh: bdo cdo cia Hoi dbng quan trj va timg thanh vién Hi dong quan
trj; Bédo cdo cia Thinh vién Hei dbng quan trj dde 1ap trong Uy ban kiém toan.

Mire ob tite thanh todn hing ndm cho mdi logi ¢d phin phis hop viri Lugt Doanh
Nghiép va cée quyén gin lién véi loai ob phin do. Mire cb tirc ndy khing cao hon
mire ma Hoi Béng Quan Tri dé nghi sau khi d tham khao ¥ kién C6 Déng tai cudc
hop Byi Hoi Dong Co Béng,

Sé lwomg thanh vién Hoi Pong Quan Tri;

Phé duyét danh séch céng ty kiém toan duge chip thudn; quyet dinh céng tv kiém
toan duge chilp thudn thye hién kiém tra cdc hoat dong caa Cong Ty khu xét thiy
cin thiét;

P, midn nhigém, bdi nhigm va thay thé thanh vién Hi Bong Qudn Tri;

Quyét dinh ngdn sach hoje tong mic thi lao, thuimg va loi ich khic ddi vai thanh
vién Hii Bong Quan Tri;

Théng qua, b sung va sira dii Biéu L Cong Ty, thing qua quy ché vé quan trj
niii b clia Céng Ty, thong qua quy ché hoat ding Hi Dong Quan Tri;

Thong qua vige sira dbi, bo sung nganh. nghé kinh doanh cua Cong Ty:

Quyét dinh thay d6i Vén Bidu L& cia Cong Ty, bao gbm cd vige giam Von Bidu
L&

Loai ¢é phin va s6 lrong cé phiin méi duoc phat hanh d6i véi mdi loai cd phin;
Chia, tich, hop nhit, sdp nhip hotc chuyén dai Cing Ty;
Té chitc lai vé giai thé (thanh 1¥) Céng Ty v chi dinh nguéni thanh ly;

. Kidm tra v& 2t 1§ cée vi pham cia Héi Béng Quan Trj gdy thigt hai cho Cong Ty
va Cé Béng;

Quyét dinh diu tir hode bén 50 thi sn oo gid irj bing hode lim hon ba muoi am
phén trim (35%) thng gid tri ti san duge ghi trong bao cdo ti chinh c6 kiém todn
hodc sodt ¥ét gén nhét cia Cong Ty

Quyét dinh mua lai trén mudi phan tram (10%) tong 6 o phan dd phét hinh cia
moi loai;

Thiing qua hop dbng, giao dich véi nhimg d6i twong duge quy dinh khodn 1 Dieu
167 Luit Doanh Nghigp vai gid tri bing hojc Iém hon ba muoi 13m phan tram
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(35%) tong gia tri tal san dwgc ghi trong béo cdo tai chinh ¢d kifm todn hodic sodt
xét gan nhit cia Cing Tv:

g. Chip thuin cic piao dijch quy dinh tai khoan 4 Didu 293 Nghi dinh sb
155/2020/NB-CP ngay 31 thang 12 nam 2020 coa Chinh phi quy dinh chi tiét thi
hénh mét s diéu cia Ludt Chimg Khodn, trir cde giao dich duge quy djnh tai Didm
k Khoan 3 Piéu 27 cia Didu Lé nay.

r.  Phdt hanh trai phi¢u chuyén doi thinh ¢& phidu va trdi phitu kém chimg quyén cho

phép nguiri siv hitu trdi phidu duge quyén mua co phiéu theo mic dinh gia va thid
gian xdc dinh trede;

s, Quyét dinh & logmg ngudd dai digén theo phép ludt;

t.  Cic van dé khic theo quy dinh cia phap ludt va Didu Lé nay va cdc quy ché khc
ciia Céng Ty,

Cé Bong khéng duge tham gia bd phidu trong céc trnrdmg hop sau ddy:

a, Cac hop dong, giao dich quy dinh i Bid¢m g Khoan 15.2 Diéu nay néu Cd Déng
hodc ngurdr ¢4 lign quan 161 Co Pong d6 14 mdt bén cia hop déng. giao dich; hoac

b. Viéc mua lai cé phiin cia Cb Péng d hodc cla nguti ¢b lién quan téi Co Péng
&6 trir trudmg hop vige mua lai oo phin dwoe thire hign twomg tmg v o 18 sé hity
clia tit cd cac C6 Béng hode viée mua lai duoe thure hién thing gua giao dich khip
lénh trén 5& Giao Dich Chimg Khodn hode chao mua cdng khai theo quy dinh cia
phap ludt

Tét ca céc nghi quyét vé cde van dé 48 duge dua vao chuong trinh hop phai duoc dua
ra thao ludn v bidu quyét tai cude hop Bai Héi Eln:l:ung Céo Béng.

Biéu 16, Pai Dién Theo Uy Quyén

16.1

16.2

C6 Béng. nguén dai dién theo dy quyén cia C6 Pang 1a th chire cé thé tmre tiép tham
dir hop, 0y quyén bing vin ban cho mét hofic mét sb ca nhin, t6 chic khic dw hop
hode di hop théng qua mét trong cdc hinh thire quy dinh tai Khodn 3 Diéu 144 Ludt
Doanh Nghiép.

Viée dy quyén cho ca nhin, t& chirc dai didn du hop Dai Hai DBéng Cb Déng theo quy
dinh tai Khodn | Bidu nay phai lip thanh vin ban. Vin ban ty quyén duge lip theo
quy dinh cla phép ludt vé din sy va phai néu rd tén C6 Déng uy quyén, tén ca nhén, tb
chire duge Gy quyén, s luomg cb phin duoc dy quyén, ndi dung ty quyén, pham vi Gy
qu:.rén, thixi han 1y qu:.-rén, chi k¥ cia bén ay qu}rén va bén duge oy qu:.-‘én.

MNguin dugc ay qu:.'én du hop Bai Hi ﬂ?mg Ch Bdng phai ndp vin ban v qu}'én khi
dang ky dir hop. Trudmg hep Gy quyén lai thi nguin tham dir hop phai xudt trinh thém



16.3

16.4

van bén fy quyén ban diu cia Cb Pong, ngubi dai dign theo iy quyén cla Cé Dang
& té chite (néu tnrde dé chira dang kv vii Cang Ty).,

Truwémg hop luft s thay mat cho ngwin Oy quyén ky gidy chi dinh nguin rigu dign, vigc
chi djnh ngudi dai dién trong tnimg hop ndy chi duge col lﬁ ¢d higu lyc néu gui} chi
dinh nguin dai dign d6 duge xudt trinh cing v gify Uy quyén che ludt su (néu trude
do chura dang k¥ v Cong Ty).

Trir trutrng hop quy dinh tai khadn 16.3 Didu ndy, phidu biéu quyét clia Dai Dign Theo
U Quyén trong pham vi duge dy quyén vin eo higu lye khi xdy ra mit trong cac
trutmg hep sau diy:

a  Mwhi ly quyén da ehét, bi han ché nang lye hinh vi dén s hofic b mat ning hre
hinh vi dan sir;

b, Mguin (v quyén 8 hiy bé viée chi dinh iy quyen;

c. Nguin dy quyén da hity bé tham quyén cia ngudi thire hign viée Gy quyén,

Tuy nhién, Piéu khodn nay khong dp dung trong truémg hep Cong Ty nhin durere
théng hao vé mot trong edic s kién trén chim nhidt 13 bon muoi tm (48) gib trude
giér khai mae cudc hop Bai Hoi Béng C6 Dang hode trude khi cude hop duge trigu
tip lai.

Pidu 17. Thay dbi cde quyén

17.1

Viée thay dbi hoic iy bo cde quyén dic biét gin lidn véi mot loai ¢ phén wu dai (néu
et} ed higu lye khi duge ch dang dai dign tir 65% tong s6 phigu bigu qu}'El: trit 1én cia
tit ¢4 C& Pang du hop thing qua. Nghi quy ét Pai Hoi Bnng Cé Bong ve ndi dung lam
thay doi bat Iy qu}'én v nghiia vu cita C4 Béng s hit eb phén wu 8 chi duge thng
qua néu durge sb Cd Dong vu dii cing loai du hop sé hina tr 75% téng sb cb phin uu
dai Im;u n.l-:fn wér lén tan thianh hofic dwge cée C& Pong wu dai cing loal so hiru 1l 75%
thng sb o phin wu dai loai d6 tré 1én tin thanh trong truimg hop thong qua nghj quyét
duréri hinh thite Liy ¢ kién bing viin bin,

Viéc th chirc :u:‘}c hop clia cae Cd Ding nim giir m:‘frt loai ¢d phén wu dai dé thong qua
viée thay dbi quyén néu trén chi co gid tr khi co 161 thidu 02 C6 Déng (hoje dai dién
theo @y quyén cia ho) va ndm gitt toi thidu 1/3 gid tri ménh gi cha cdc cd phin loai d6
&4 phat hinh. Truémg hop khéng co do 56 dai bidu nhir néu trén thi cu-:‘flc hop duoe td
chire lai trong thid han 30 ngay tiép theo va nhimg ngui ndm giit ¢o phan thuje loai
dé (khing phu thude vao sb logng ngwi vé sd cﬁ phin) c6 mat true tiép hodic thing
qua dai dién theo ﬂ}f quyén déu duge coi 1 du st lurgmg dai bigu yéu cdu. Tai cic cufe
hop ciia Co Déng nam giit ¢d phin wu ddi néu trén, nhimg ngui nfim giir ci phin thubic
loai dd cé mat truc T.1ep hodc qua ngum dai dién ¢ thé yéu ciu b phigu kin. Moi cd
phiin cliing logi ¢6 quyén biéu quydt ngang bang nhau tai cée cube hop néu trén.
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17.3

Thil tpe tign hinh cde cude hop ridng bigt nhir vy dupe thye hidn trong b véi cée quy
dinh tai Diéu 19, Diéu 20 va Diéu 21 Didu Lé nay.

Trir khi céc diéu khoan phat hinh cd phin quy dinh khac, cic quyén dic bigt gin lién
viri cac loal ob phan co quyén wu d3i doi vad mot s6 hodc tit ca cac vin d8 lién quan
dén viée phin phdi lgi nhudn hoje i sin cta Céng Ty khang bj thay ddi khi Céng Ty
phét hanh thém cac cd phin cing logi,

Biéu 18. Trifu tip hop, chiromg trinh hop vi thing bdo hop Dai Hji Ping Cé Ping

18.1

Hii Bdng Quan Tri trigw tdp hop Dai Hai Dong Cd Doéng thuimg nién va bit thudmg.,
Hii Déng Quéan Trj triéu tip hop Pai Hoi Péng C6 Péng bit thubmg theo céc tnrimg
hop quy dinh tai Khoan 14.3 Bitu 14 Biéu Lé niy.

Nguon tri¢u tap hop Bai Hoi Bf}ng Co Biong phai thyc hién cac cong viec sau day:

.

Chudn bj danh séch o déng du didu kién tham gia va bidu quyét tai cude hop Dai
héi déng et ddng. Danh sdch cé dong co quyén dir hop Pai hii ddng cb déng duge
lap khong qua [10 ngay] trude ngay g thong béo mir hop Bai héi ddng b dang.
Céng ty phai cong bd thng tin vé vige 1p danh sich ¢f dong 6 quyén tham dy
hop Dai hii déng 6 déng téi thidu 20 ngay tnnve ngiy ding ky cudi cimg;

Chudn bj chusemg trinh, ni dung dai hoi;

Chudn bj t4i liéu cho dai hii;

Dhr thao nghi quyét Pad Hai Dong C6 Péng theo ndi dung dir kidn cia cude hop;
Xac dinh théi gian va dia diém td chirc dai hoi;

Théng bdo va gin thong bao hop Pai Hoi Bdng Cd Péng cho tit ca cic Co Pong
¢t quyven dir hop:

Cac cong vigc khac phuc vu dai hji.

Théing béo hop Pai Hoi Péng Cé Péng duoc gii bing phuong thite dé bio dam
dén duoc dia chi lién lac cila C6 Péng (bao gém nhumg khing gidi han: g tha
bao dam hodc email hodie fax hode cde hinh thire dién or khic dén dia chi ma Cé
Péng da dang ky), dbng thii cong bd trén trang thing tin dién tir cla Céng Ty va
Uy ban chimg khoin Nhi mréc, S& Giao Dich Chimg Khodn noi cd phiéu cia
Céng Ty niém vét hofic ding ky giao dich. Trimg hop Céng ty gii Thing bdo
hop bﬁng thur dién tir {(email) thi dja chi thur dién tir cua ¢d ding nhin thing bao [a
dia chi duge cung cip bai Co quan quén 1y nha nude vé Liu k¥ va Bi trir Chimg
khodn Viét Nam hodc dia chi the dién tir do ¢ ddng dang kv vii Cong ty: dia chi
thur dién tir ndy dupe xem 14 mit dja chi lign lpe hop 18 cia cb dong véi Cong ty.



18.3

18.4

Théng béo phai duge gin it nhit hai muoi mét (21) ngay trude ngdy khai mac cude
hop Dai Hoi Ddng C6 Déng, tinh tir ngay ma thong bao dwoc gin hode chuyén di
mét cdch hop 18, duge to cwde phi hoje duge bo vio hom the, Churong trinh hf.;:p
Pai Hoi Déng Cé Péng, céc tai liéu lién quan dén cde vAn dé s& duge bidu quyét
tai dai hii duge gir cho cic C6 Dong hofic/va ding trén trang thong tin dign i cua
Céng Ty. Trong trutmg hop thi lidgu khong duge giri kém thing bdo hop Bai Hji
Péng C6 Déng, thong bao mix hop phai néu ré duimg din den toan bj 1ai liéu hop
dé cac C6 Péng ¢6 thé tiép cin, bao gom:

a,  Chuong trinh hop, cic ti liéu sir dyng trong cuge hop;

b, Danh sach va thong tin chi tiét ctia céc (mg vién trong tnrimg hop béu thanh vién
Hai Béng Quan Tri;

¢.  Phiéu biéu quyét;
d.  Mau chi dinh dai dién theo ay quyén dy hop;
e. Dy thao nghj quyét d5i vai timg vin &8 trong chirong trinh hop.

Cé Pang hode nhom C6 Bdng theo quy dinh tai khodn 12.3 Diéu 12 Bigu L& nay cb
quyvén kién nghj viin 88 dua vao chuong trinh hop Bai Hji Péng Cé Déng. Kién nghi
phai bing viin ban v phéi duge gl dén Cong Ty it nhét ba (03) ngay lam vige trude
ngdy khai mae cude hop Dyi Hji Bing Cé Péng. Kién nghi phai bao gdm ho va tén
Cé Déng, dia chi thuimg tri, quéc tich, s& The cin ewde cong dan, Gidy chimg minh
nhin din, Ho chiéu hodc chimg thye :a nhiin hop phip khic doi voi Ci Dang 14 cd
nhin: 1én, ma so doanh nghigp hodc sb q‘uyt:l dinh thanh ldp, dja chi tru 5o chinh dii
véi Cb Déng 14 16 chire; sb lugmg vé loai cb phén C& Dong d6 nam gilr, va ndi dung
kién nghi dua vao chuong trinh hop.

Ngurdii trigu tip hop Dai Hoi Déng Cb Dong cd quyén tir choi kien nghj quy dinh tai
khodn 18.4 Diéu nay néu thude mot trong cée tririmg hop sauw:

a.  Kién nghi duge gin dén khong ding thiri han hodc khong di, khong ding ndi dung;

b, Vao thiri diém kién nghi, C8 Déng hofic nhom C6 Ding khong nim gilr du tir 3%
¢t phiin pho thang tri 1én theo quy dinh tai khoan 12.3 Didu 12 Picu L¢ nay;

. Vin d& kifn nghi khing thudc pham vi thim quyén quyét dinh cia Biai Hii Béng
Co Bong;

Bidu 19, Céc didu kién tién hanh hop Dai Hii Ding Ci Bing

19.1

Cuie hop Dai Hai Déng C4 Dong dupe tidn hanh khi cd sb Cd Dong du hop dai dign
trén nim mucd phin tim (50%) ng 58 phidu bigu quyét

AT w

e



19.2

19.3

Trrémg hop khing cé di s6 lugmg dai bidu cin thiét trong vong séu muoi (60) phie ké
tir thini digm xde dinh khai mac dai hij, ngwin tricu 1p hop hiy cude hop. Cude hop
Pai Hoi Péng Cb Béng phai duoc tridu tip lai trong vong ba muoi (30) ngay ké tin
ngdy du dinh t chirc hop Bai Héi Dong C4 Bang lan thir nhit. Cude hop Pai Héi Ding
Cd Ding tridu tip ldn thir hai chi duge tién hanh khi ¢6 56 C6 Dang di hop dai dign it
nhit ba muoi ba phan trim (33%) tong s6 phidu biéu quyét,

Trutmg hop dai héi 1in thir hai khéng dwge tién hanh do khéng ¢é di sb dai biéu cén
thiét trong vong sau muroi (60} phit ké tir thivi diem an dinh khai mac dai héi, cudc hop
Dai Héi Dong Cd Déng lan thir ba o6 thé dupce tridu tép trong vong hai muod (20) ngay
ké tir ngdy dy dinh tién hanh dai hi ldn hai. Trong trdmg hop nay, dai hii duge tién
hénh khéng phu thudc vao ting s6 phidu bidu quyét cia cic C& Péng du hop, duge coi
ld hop 1€ va co quyén quyér dinh tht ca che vin dé dir kign due phé chudn tai cude hop
Bai Hiji Béng Cd Dong 1in thir nhét,

Pritu 20. Thé thire tién hanh hop va bidu quyét tai cufe hop Pai Hji Déng C§ Pong

20.1

20.2

20.3

Vio ngay to chire Bai Hii Bong C6 Béng, Cong Ty phai tién hanh thi e ding ky C6
Biang va phii thye hién viée ding k¥ cho dén khi cde C6 Ddng cb quyén dy hop cd mit
dang ky hét,

Khi tién hanh dang ky C0 Déing, Cong Ty edp cho timg C6 Dang hode Newdi duge dy
quyén dir hop mot thé biéu quyét, trén d6 ghi so dang ky, ho va tén caa C6 Péng, ho
va tén dai dién theo iy quyeén va so phiéu biéu quyét ciia Co Dong do. Viée bidu quyét
duge tién hanh bing bidu quyét tin thanh, khong tin thinh va khing co ¥ kién, Kéi qua
kiém ]:-hiéu duge Chi tpa cong b ngay trude khi bé mage cude hop. BPai hid biu nhimg
nguiri chiu trach nhigm kiém ;:l-hiéu hodc giam sat kiem phiéu theo dé nghi cita Chi toa.
SO thanh vién cia ban kiém phiéu do Pai Hoi Bong C6 Dong quvét dinh cin cir d&
nghj coa Chi tpa cude hop.

Cong ty cd thé sir dung cde chiromg trinh, phin mém mdy tinh, djch vu edng nghé thong
tin (mg dyng trong vide bidu quyét, thu the bidu quyét cia cd déng dé tao thujn lgi cho
¢ déng.

Cé Bang hode Pai Dign Theo Uy Quyén dén sau khi cude hop di khai mac cd quyén
dang ki ngay va sau d6 co quyén tham gia va bidu quyét tai dai hoi ngay sau khi ding
ky. Chi toa khdng cd trach nhiém dimg dai hji d& cho C5 Ding dén mudn ding ky va
hiéu e eda nhimg ndi dung d& duge bidu quyét trinde d6 khang thay i,

204 Vide biu chi tpa, thr ky va ban ki#m phiéu duge quy dinh nhir sau:

a. Chi tich Hai Péng Quan Trj lam chil toa hofic Gy quyvén cho thanh vidgn Hji Dong
Quan Tri khéc lam chi toa cde cuiie hop Pai Hji Déng Cé Péng do Héi Dong
Quan Tri trigu tip. Truwémg hop Cha tich mﬁng mit hodc tam théd mét kha ning lam
viée thi cac thinh vién Hi Bong Quan Tri con lai biu mit ngudi trong sb ho lam
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20.6

20.7

20.8

20.9

chii toa cude hop Pai Hii Déng C& Péng theo nguyén tac da s, Trong cdc tnrbmg
hop khic, nguin ky tén triéu tdp hop Dai Hoi Déng Co Bong diéu khign cuje hop
Pai Héi Déng Ch Déong biu chi toa cude hop va ngudi o6 s6 phiéu biu cao nhit
durre cir 1am cha toa cuge hop.

b. Chis tga cir mét hofic mét sb ngudi lam thu k¥ cude hop:

¢. Dai Hoi Déng Cb Dong biu mit hoge mit sb ngudr vao ban kiém phiéu theo &
nghj cia chi toa cudc hop.

Chuong trinh va néi dung cude hop phal dwge Bai Hi Piéng Ci Déing thdng qua trong
phién khai mac. Chuong trinh phéi xéc dinh r va chi tiét thoi glan déi véi timg vin de
trong ndi dung chuong trinh hop.

Chil toa dai hdi ¢6 thé tién hanh cdc hoat dng cin thiét dé didu khién cuje hop Dai
Hai Biing C& Déng mot cach hop L&, ¢6 trit ty, theo chuong trinh d3 duoe théng qua
vi phin anh e mong mudn ciia da so dai bi¢u tham dy.

Khéing cén v ¥ kién Cé Déng, bét et lic néo, Chil toa dai hdi ¢6 thé hodn va doi Dai
Hai Déng Cb Dong 4 o6 di sb lugrg dai biéu dy hop cin thiét dén mit thiri diém khac
vi tai mot dia diém do Chil toa quyét dinh néu nhén thiy ring c6 mot trong cde trubng
hop sau day: (i) Dia diém hop khong co dii chd ngdi thuin tién cho 1at ca ngui dy hop;
{ii} Cac phiromg tién thing tin tai dia diém hop khing bao dam cho cdc Co Dang dy
hop tham gia, thao ludn va bidu quyét; (iii) C6 nguoi dy hop can tre, gly rbi it tr, co
nguy ¢o lam che cude hop khdng duge tién hanh mot cach cing bing va hop phip.
Thixi gian hodn t6i da khing qua 03 ngay, ké tir ngay cudc hop dy djnh khai mac. Pai
Hoi Béng Cé Pang 18 chire lai sé khing xem xét lai cde vin dé da dwge biéu quyét hop
phip tai dai héi b hodn trude do.

Truimg hop Chit toa tam dimg hojc hodn Pai Hi Béng C6 Dong trii vai quy dinh tai
khoan niy, Pai Hai Déng Cé Déng bdu mdt nguoi khac trong s6 nhimg thanh vién
tham dir dé thay thé chil toa diéu hanh cude hop cho dén lic két thie va higu lyc céc
bidu quyét tai cude hop dé khéng bj anh hiimg. Cach thite biu chi toa Dai Hii Pong
Ch Déng duge thie hién theo trinh ty duge guy dinh tai Khoan 20.4 Dicu nay.

Nigwin triéu tip hop Dai Hi Béng C6 Ding ¢é quyn yéu ciu che C6 Dong hofie Nguii
durcre iy quyén du hop Dai Hii Ding Cé Dang chiu sir kiém tra hodc cac bién phap an
rinh hop phip, hop 1y khie. Trudmg hop oo Co Béng hode Ngwdi duge by quyén khiing
tudn thi nhimg quy dinh v& kidém tra hoge cde bign phap an ninh néu trén, nguli trigu
t3p hop Dai Héi Déng Cb Déng sau khi xem xét mt cdch cdn trong e6 quyen ti chéi
hode truc xudt C6 Pong hode Ngwin duge uy quyén néu trén ra khoi dai hii.

Negudri triéu tip hop Dai Héi Déng C6 Dong, sau khi d xem xét mt cich céin trong,
¢6 thé tién hanh céc bién phap thich hop dé:



a. B tri chd ngdi tai dia diém hop Dal Hoi Béng C6 Ding;

b. Bao dam an toan cho moi ngwii o mat tai cac dia diém hop;

c. Tao diéu kién cho Co Béng tham dir (hofic tigp tuc tham dir) dal hoi. Nguwi trigu
tip hop Pal Hoi Dong C6 Pang cb todn quyén thay ¢di nhimg bién phép néu trén

v ap dung tit ca cdc bign phip cén thiét. Cac bign phép ap dung cd thé 13 cip gidy
vao clra hodc sir dung nhimg hinh thic lga chon khac.

20,10 Trong trudmg hop cude hop Pai Hai Déng Co Déng dp dung cac bién phép néu trén,

ngudi triéu tip hop Dai Hoi Dong C6 Dong khi xéc dinh dia diém dai hoi o thé;

a. Thong bao dai héi duoc tien hanh tai dia diem ghi trong thing bao va chil toa dai
héi e mat tai d6 (“Dja diém chinh cin dai hoi™;

b. B tri, ti chire dé nhimg Co Béng hofe dai dign duge Oy quyén khing dy hop duge
theo Biéu khoan nay hode nhimg nguii mudn tham gia & din didm khdc vai dia
diém chinh cua dai hoi ¢d thé dong thoi tham dy dai hdi;

Thong bao vé vide 16 chire dai hii khong cin néu chi tiét nhimg bign phip 18 chirc
theo Diéu khoan nay,

20.11 Hang nam, Céng Tv 14 chire hop Bai Hii Pdng C6 Dong it nhét mdt (01) 1n. Dai Hoi

Béng Ci Dong thiimg nién khéng dige 6 chitc dwdi hinh thire Ly ¥ kién C& Déng
béng van ban.

Piéu 21, Thing qua Nghi quyét ciia Pai Hgi Ping Cd Ding

211
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Trir trudmg hop g1 khodn 21.2, khean 21.3 Biéu nay, cdc Nghi quyét cua Pai Hoi Buﬁn_u
Cé Péng duge thing qua khi c6 trén niim muoi phin trim (30%) tré 180 thng s6 phidu
bidu quyét cia tit ci C Dong holic Nguwiri duge uy guyén tham dir va bidu quyét 1ai
cude hop Dai Hai Ding Cé Déng tén thanh,

Vigc biu thanh vién Hyi Ddng Quin Tri phii thyre hién theo hinh thire biu dén phiéu
theo hudmg din cia Ludt Doanh Nghigp va Quy Ché Quan Trj Céng Ty, theo dé mdi
cih déng cd tdng sb phidu bidu quyét tuong img v thng sb cd phin sir hit nhin vai sb
thanh vién duge biu clia Hai Péng Quéin Tr va ¢b dong c6 quyén don hét hode mit
phiin thng & phidu bdu cia minh cho mét hode mot sé (mg cir vién, Ngudi trimg ci
thanh vién Hai Béng Quan Trj duoe x4c dinh theo sb phidu biu tinh tir cao xudng thip,
bitt diu tir tmg cir vién c6 s6 phidu biu cao nhét cho dén khi di sd thanh vién Hii Déng
Qudn Trj. Trutmg hip ¢6 tir 02 {mg ¢ vién trr lén dat clng s6 phigu biu nhir nhau cho
thanh vién cudi cing cia Hai Déng Quéan Tri thi s tién hinh biu lai trong sb cac tmg
ctr vién cd s6 phiéu bau ngang nhau hodc lua chon theo tidu chi tai quy ché biu cir.

Cac Nghi quvét ciia Pai Hai Béng C6 Béng lién quan dén cic vin d& duéi day chi
durgre thong qua khi ¢6 tir séu muod 1am phin trdm (65%) trér 18n thng s6 phidu bidu



quyet cia tit ¢d O Pong hode Ngudi dirgc uy quyén tham dir va bidu quyét tai cudc
hop Brai Hai Déng C Déng tin thanh hode o6 trén nim muroi phan trim (50%) teir [én
ting s phifu bidu quvét tan thanh 481 véi trudmyg hop My ¥ kién C6 Déng bing van
han:

a. Loai cd phin va thng sb eb phan cia timg logi;

b. Thay d6i tén Cong Tv;

¢. Thay ddi nganh, nghe va linh vyc kinh doanh chinh cia Cang Ty:
d. Thay dbi co chu t chire quan ¥ Cang Ty;

e. Td chirc lai hay giai thé Cang Ty;

£ Dy dn du tu hodie bdn tai san Céng Tv b gid tri tir ba muoi lam phin tram (35%)
trir 1én tdng gid tri tal san cta Cong Ty tinh theo Bdo cdo tai chinh co kiém todn
hodic sodt xé1 gin nhat cia Cong Ty.

21.4  Cic Nghi quyét ciia Bai Hoi Béng Cb Bong duge thing gua bing mit trim phin trim
(100%) téng 56 cb phin cd quvén bidu quyét 14 hop phap v cd higu lwe ngay ca khi
trinh tir, thit tuc trigu tip hop vi thing qua nghi quyét 46 vi pham quy dinh coa Ludt
Doanh Nighiép va Diéu Lé Céng Tyv.

Bidu 22. Thim quyén vi thé thire Iy ¥ kifn €5 Ding bing viin bin dé thing qua Nghj
quyét ciia Pai Hii Pdng Co Pang

Trir traémg hop phip luit ¢6 quy dinh khac, Pai Hai Bdng C5 Déng cé thé thing qua it ci
cic vin dé thuie thim quyén cia minh bing cach iy ¥ kién C6 DPéng bang van ban theo hinh
thire Céng Ty truc tiép thye hidn vdhode s dung dich vu ba phiéu dign tir hode hinh thie dién
tir khac phit hop v quy dinh vé vide cung cdp djch vy b phiéu dién tir cia Tong cong ty Luu
K v& Bi trir Chimg Khodn Viét Nam ("VSDC").

Trinh ty, thit tue Iy v kin Cb déng bing van ban thee hinh thire sir dung dich vu bo phiéu
dign tir ciia VSDC s& duge thire hién theo ding quy dinh coa VSDC,

Thém quyén va thé thice liy ¥ kifn C& Déng bing van bin dé thing qua quyét dinh cia Pai
Héi Bong Co Déng do Cong Ty trye tiép thye hién duge thire hién theo quy dinh sau diy:

321 Hai Béng Quan Trj o6 quyén 1y ¥ kién C6 Déng bing van ban dé thing qua cée Nghi
quyét ciia Bal Hai Béng Co Déng bt ot 1Ge ndo néu xét thiy can thidt vi li ich coa
Cang Ty, Viée ldy ¥ kién bing van ban ¢d gid trj nhur 1d chirc Dai Hii Dong Cb Déng.

722 Hiji Béng Quan Tri phai chudn bi phifu My ¢ kién, dy thao nghi quyée Dai Hai Déng
Cé Biéng v cde ti lidu gidl trinh di thao nehi quyét. Hoi Déng Quan Trj phii dam bio
giri, cong bé tai lidu cho cde Cf Déng trong mit thi glan hop 1y 48 xem xét bidu quyét
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22.4
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22.6

va phai g it nhit muetd (10) ngay trude thid han phai gid lai phifu ldy ¥ kién. Yéu
céu v cach thire gini phidu My ¥ kién va ti lidu kém theo duoc thue hién theo quy dinh
tai khodn 18.3 Biéu 18 Diéu Lé nay.

Phiéu liy ¥ kién phai 6 cde ndi dung chi yéu sau diy:
a. Tén, dja chi try s& chinh, mi s6 doanh nghiép;
b.  Muc dich ldy ¥ kién;

c.  Ho, tén, dia chi lidn lac, qubc tich, sb gidy tir phip Iy ciia c4 nhin dbi vai C6 Péng
1 ¢é nhin; t&n, mé s doanh nghigp hodic s gidy tir phip Iy cla b chic, dia chi
try sé chinh cia Co Déng 1a to chirc hode hy, tén, dja chi lién lac, qubc tich, sb
gidy t&r phap 1¥ cia cd nhin ddi vai dai dién cia C8 Pong 14 16 chire; sb lugng ¢d
phin cita timg loai va 56 phidu bigu quyét cia Co Dong;

d. Vin dé cin ldy ¥ kién dé théng qua quyet dinh;

e. Phuong an biéu quyét bao gbm tin thénh, khéng tin thanh va khéng o ¥ kidn dbi
v timg vin dé 1dy ¥ kién;

f. Thix han phai gii v& Céng Ty phidu My ¥ kién da dwoc tra lod;
g. Ho, tén, chit k¥ cia Cha tich Hi Béng Quan Tri;

Phicu ldy ¥ kién dd duoc tré 164 phai e6 chit ky clia C6 Ddng 1 cd nhin, hofic ngui
dai dién theo phép ludt hode Pai Dién Theo Uy Quyén clia Cd Dang 13 t6 chire.

Phiéu ldy ¥ kién c6 thé duge giri vé Cang Ty theo céc hinh thirc sau;

a, G thu: Phidu ldy ¥ kién giri v& Céng Ty phai duge dimg trong pheng bl dan kin
vi khing ai duge quyén mé trude khi kidm phiéu;

b. Gt fax hodc the dién tic; Phidu I3y § kidn gid v& Cong Ty qua fax hotie thur dign tir
phai durcre giir bi mat dén thii diém kiém phiéu,

Céac phiéu ly ¥ kién Cong Ty nhin dige sau thid han &3 xdc dinh tai ndi dung phidu
My v kién hofic 43 bi mé trong trrimg hop gini thur hodic duoe cong bé trude thid diém
kidm phiéu trong trisimg hop giri fax, thir dign 6 12 khing hop 1&. Phidu lay ¥ kién
khong duge gin vé durgee coi la ph.iéu khong tham gia hidu r.]u}‘éi.

Héi Bong Quén Trj kiém phiéu v Idp bién bin kidm phidu dudi si chimg kién coa Uy
Ban Kiém Todn hofic ciua Co Bong khong phai la Ngwoi Diéu Hanh Doanh Nghiép.
Bién ban kiém phidu phai co cdc ndi dung chi véu sau ddy:

a, Tén, dia chi tru s chinh, ma s& doanh nghiép;
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b. Myc dich va cdc vin d& ciin ldy ¥ kién dé théng qua nghj quyét;

e, $& Ch Dong voi ting sb phiéu biéu quyét di tham gia biu quyét, trong d6 phén
biét sé phidu bidu quyét hop 1§ va sb biéu quyét khing hop |& va phuong thire gii
phiéu biéu quyét, kém theo phy luc danh séch C5 Déng tham gia biéu quyét;

d. Téng sé phiéu tin thanh, khing tan thanh va khong 6 ¥ kién ddi vai timg vin dé;
e. Céac vin d& di dupe thing qua va ty 18 bifu quyét thong qua trong (ng;

E Huo, tén, chit ki ciia Chi tich Héi Déng Quén Tri, ngwéi kiém phifu va nguid giam
st kigm phidu.

e thinh vién Hi Béng Quan Tri, nguid kidm phifu va nguéi gidm st kiém phigu
phiil lién déi chiu trich nhigm vé tinh trung thye, chinh xdc cta bién ban kiém phiéu;
lién déi chiu tréch nhidm vé cde thist hai phat sinh tir cic quyét dinh duge théng qua
do kiém phiéu khing trung thire, khéng chinh xée.

Bién bin kiém phifu phai duge giri dén cic CO Déng trong vong mudi lam (13) ngay,
ké tir ngay két thic kiém phidw. Tridmg hop Cong Ty ed trang thing tin didn ti, vide
giri bign ban kism phigu c6 thé thay the bing viée dang tdi trén trang thing tin dign ur
ciia Cong Ty trong vong hai muci bin (24) git, ké tir thivi diém két thic kiém phiéu,

Phiu liv ¥ kifn 43 dirge 0 164, bién ban kiém phifu, nghi quyét di dge thdng qua vi
thi ligu o6 lign quan giri kém theo phidu My ¥ kifn déu phai dupe leu gilt tad tra so
chinh cia Cong Ty.

Nghi quyét durge thing qua theo hinh thirc ldy ¢ kién C6 Dong béng viin ban phai dugc

s6 Ch Déng s& hitu trén néim muoi phén tedm (50%) ting s6 b phidu bidu quyét tin
thénh v c6 gid tri nhur nghi quyét duge thing qua tai cuge hop Dai Hoi Dong Co Ding,

Diéu 23. Bién ban hop Pai Hji Ping Ci Ping

23.1

Cudc hop Pai Hai Bong Cd Déng phai duge ghi bién bén v cé thé ghi Am hode ghi va
hru gift dueh hinh thire dién tir khic. Bién ban phai duyce Ijp bing tiéng Viét, cd thé Iip
thém bing tiéng Anh va co cic ndi dung chi véu sau déy:

a.  Tén, dia chi tru st chinh, m sd doanh nghiép:

b. Thér gian vi dia diém hop Dai Hoi Déng C6 Dong;
¢. Chuong trinh hop va ndi dung cude hop:

d. Hg, tén chi toa va thu ky;

e, Tém tht didn bifn cude hop va céc ¥ kién phit bidu tai cude hop Bai Hei Béng C6
Déng vé timg vin dé trong chuemg trinh hop:

e e =)
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f $& Ch Péng va thng sb phidu biéu quyét cia cac Cb Péng dur hop, phu lue danh
sich ding k¥ C6 Déng, Ngudi duge ud quyén dy hop voi s6 b phin va sd phido
biéu quyét twomg tmg;

g. Tong sb phiéu bidu quyét ddi véi timg vin dé biéu quyét, trong d6 ghi 16 phuong
thire biéu quyet, thng sb phieu hop 18, khéng hop 18, tin thanh, khing tan thanh va
khong cb ¥ kidn; 1 [& tromg Tmg trén tong s6 phiéu bigu quyét cia Co Dang du
hop:

h, Cée vin dé d5 duge thing qua va 1 18 phifu bidu quyét théng qua twong img;

i, Chir kv ctia chil tpa vi th k. Triimg hop chil toa, thir k¥ 1l chii ky bién ban hop
thi bién bén ndy c6 higu lyc néu dwoe tit ¢i thanh vién khic cia Hi Dong Quén
Tri tham dur hop k¥ va cd dé}r du ndi dung theo guy dinh tai khoan nay. Bién ban
hop ghi rd viée chil toa, thue ky tir choi kv bién ban hep.

Rién ban dirge lap bing tiéng Vidt va tigng Anh déu cé hidu luc phap 1¥ nhr nhau.
Trirtmg hop b s khde mhau vé ndi dung bién bin tiéng Viét va tigng Anh thi ndi dung
trong bién ban tiéng Vigt ¢d higa hre ap dung.

Bién ban hop Dai Hji Béng C6 Péng phai duge 1ap xong va thing qua tnede khi két
thiic cude hop, Chit toa v thu ky cude hpp hodc ngudi khic k¥ #n trong bién ban hop
phai chiu trach nhiém lién dii vé tinh trung thue, chinh xac cua néi dung bién ban.

Bién ban hop Bai Hdi E:Iﬁr:g Co Biong phai duge cong bé trén trang thong tin didn o
ciia Céng Ty teong théd han hai muoi bén (24) giér hodic i cho tit ca cac Cd Pang
trong thod han mudd 1Em (15) ngay k& tir ngay két thiie cude hop.

Bién ban hop Pai Hai Bing C6 Déng duge coi 12 bing chimg xdc thye vé nhimg cing
vige d duge tidn hanh tai cude hop Pai Hi Pong C6 Dong.

Bién ban hop Bai Hei Ddng C& Dang, phu lue danh séch C6 Pong ding k¥ du hop.
nghj quyét da dwge théng qua, vin ban dy quyén tham di hop, tét ca cde tai lidu dinh
kém Bién ban (ndu co) va tai lidu ¢ lidn quan gif kém thing bao min hop phar duge
I gif¥ tai try sé chinh cua Cong Ty.

Pitu 24. Yéu cdu hity bi Nghi quyét ciia Bai Hai Ping Cé Ping

24.1

Trong thivi han chin muei (90) ngiy, ké tir ngiy nhin dure nghj quyét hojic bign ban
hop Dai Hai Bdng €6 Dang hodic bién ban két qua kidm phiéu iy ¥ kifn Pai Hai Déng
Cé Péang, Cé Pang, nhém Ch Déng quy dinh tai Khodn 12.3 Didu 12 Bidu Lé ndy eb
qu:.rén yéu cau Toa an hode Trong tai xem xeét, hay bo nghj qu}rét hofc mit ph.é.n nfi
dung nghi quyét Bai Hoi Dong C6 Dong trong céc tnrémg hop sau diy:

a. Trinh tir va thil tue tridu tip hop hofic iy ¥ kién C6 Péng bing van ban va ra quyét
dinh ciia Dai Hji Dong €6 Dong vi pham nghiém trong quy dinh cia Ludt Doanh
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Mghiép va Bidu Lé nay, trir tnrémg hop quy dinh tai khoan 21.4 Didu 21 Didu Lé
nay.

b. Ni dung nghj quyét vi pham phap lujt hoge Dicu Lé nay.

Truémg hop quyét dinh cia Bai Héi Bong C4 Déng bi hity bé theo quyét dinh cia Téa
an hodic Trong tai, ngudi triéu tp hop Bai Hoi Pong Co Déng bi hiiy bo cé thé xem
xét th ehite lai cude hop Pai Hoi Bong Cé Bang trong vong ba mui (30) ngay theo
trinh tyr, thi tye quy dinh tai Ludt Doanh Nghiép va Diéu L§ nay,

CHUONG VII

HOI PONG QUAN TRI

Ditu 25. Ung cir, dé cir thanh vién Hiji Ding Quin Tri

25.1

Truémg hop di xdc dinh dege trsde (ng vidn, thing tin lign quan dén céc img vién Hii
Bing Quin Tri dwoe dua viio tai Béu hop Dai Hii Bing CF Déng va cdng bd tdi thidu
s {107 ngdy trindre ngay khai mac cude hop Pai Hoi Déng C6 Déng trén trang thing
tin dién tir ctia Céng Ty ¢& C6 Ding c6 thé tim hidu vé cic img vién niy trude khi bd
phifu. Ung vién Hai Déng Quan Tri phdi cb cam két bdng vin ban vé tinh trung thyre,
chinh xdc va hop I¥ ciia cac théng tin ¢ nhan duge céng bd va phai cam két thue hién
nhiém vy mét edch trung thire néu duoe biu lam thanh vién Hai Ding Quan Tri. Thing
tin lién quan dén dmg vién Hji Déng Quan Tri duge céng bo bao gom cic ndi dung toi
thidu sau diy:

a. Ho tén, ngay. thang. ndm sinh;
b. Trinh 4o hoc vim;

c. Trinh ¢ chuyén mén;

d. Qud trinh chng t4c;

¢, Che cong tv méa ing vién dang ndm giit chire vy thanh vién Hi Déng Quéan Tri va
edc chize danh quan Iy khéc;

f Bao cdo dinh gid vé déng pop cila (mg vién cho Cong Ty trong truimg hop Gmg
vién do hién dang 4 thanh vién Héi Béng Quéan Trj cia Cong Ty:

g. Cac lgi ich ¢o lién quan téi Cong Ty vé cdc bén cd lién quan cia Cong Ty l;néu
col;

h. Heg, tn cia Co Déng hodc nhom Cd Dong dé cir img vién dé (ndu cé);

i, Cac thong tin khic (néu cd),

o JCmjE

o et
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thamg trer 1én duge d& et cae (mg vien Hoi Ddng Quéan Tri theo quy dinh tai Diéu 12.4
Biiéu Lé nay.

Trutmg hop s& lugng tmg vién Hdl Déng Quan Tri thong qua dé cir va dmg cir vin
khing di sb lirgmg chn thiét, Hoi Bng Quan Trj duong nhiém b thé dé i thém (mg
¢ir vién hode 16 chire d& cir theo co ché duoe Cong Ty quy dinh tai Quy Ché Quéan Trj
Céng Ty. Tha tye Hii Bédng Quan Tri dwomg nhidm gidi thidu img vién Hoi Bong Quan
Tri phai dirgre cong bé 16 ring va phai duce Pai Hai Déng C6 Dong thing qua tride
khi tién hanh dé cit theo quy dinh phap ludt,

Bitu 26. Thinh phiin va nhiém k¥ cia thanh vién Hji Ping Quan Tri

26.1

S0 lromg thanh vién Hai Déng Quan Trj it nhit 1a ba (03) ngwini v nhidu nhat & muird
mdt (11) ngudd. Nhigm ki ciia thanh vién Hai Bong Quan Trj khéng qua nim (03) ndm
vii ¢6 thé durore biu lai véi s nhiém ki khong han ché.

S& ligmg thanh vign Hai dong quén tr] khing diéu himh cia cong ty luén dam bao quy
dinh sau:

- C6 tdi thidu 01 thanh vién khéng diéu hanh trong truémg hop céng tv o6 56 thanh vién
Hii ddng quén tri tir 03 dén 05 thanh vién;
- C6 tdi thidu 02 thanh vién khong didu hanh trong truémg hop céng ty 6 6 thinh vién
Héi déng quan trj tir 06 dén 08 thénh vién;

- C6 thi thidu 03 thanh vién khing didu hanh trong traimg hop clng tv cé si thanh vién
Hii déng quan trj tir 09 dén 11 thinh vién."

Céng ty han ché tdi da thanh vién Hji Déng Quén Trj kidm nhidm chire danh digu hanh
cua Cong Ty dé dam bdo tinh dic lap cua Hji Dﬁng Quin Tn.

Mt cd nhin chi duge biu [am thanh vién dde 1ap Hdi Pédng Quan Tri cta mdt Cong
Ty khing qua 02 nhiém ki lién tye.

Trutmg hop tit ci thanh vién Hii Déng Quan Trj cling két thic nhiém ki thi céc thanh
vién do tiép tuc i thanh vién Hoi E}ﬁng Ouan Tr cho dén khi o6 thanh vién méi dwoc
biu thay thé va tiép quan cong viée,

Téng sd thanh vign dbc 1ap Hoi Pong Quan Tri phai dam béo quy dinh sau:

a, Cotdi thidu mdt (01) thanh vién déc lip trong trnréimg hop Cong Ty ¢6 6 thanh
vién Hoi Béng Quin Tri tir ba ((3) dén nam (03) thanh vién;

b, Co téi thidu hai (02) thanh vién doc lp trong tnremg hop céng ty cb s6 thanh
vien Hoi Déng Quan T tir sdu (06) dén tam (08) thanh vién;
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¢ Cd thi thid ba (03} thinh vién dde Wp trong trwdmg hop cfng ty o6 56 thanh vién
Hii Béng Quéan Trj tir chin (09} dén mud mit (1) thanh vién.

Thanh vién Hii Béng Quan Tri khéng nhdt thiét phai 13 C6 Déng cia Cong Ty vivhoic
cir tril tai Vit Nam. Thénh vién Hoi Béng Quén Tri Cong Ty khong duge dong thai 13
thanh vién Hoi Béng Quan Trj hoje Hai dong thinh vién cia trén ndm (05) Cong Ty
khéc.

Thamh vién Hai Déng Quén Tri khing edn tu edch thinh vién Hii Bang Quén Tri trong
triémg hop bi Dai Hoi Dbng €4 Péng mi&n nhidm, bai nhiém, thay thé theo mjt trong
cac tromyg hop sau:

a. Khong dii tr cich lam thanh vién Hi Bong Quin Trj theo quy dinh cda Lujt
Doanh Nghiép hodic bi lugt phip cim khéng duge lam thanh vién Héi Dong Quan
Tri;

=1

b. C dom tir chire (gifi don bing vin bén xin tir chite) dén try st chinh coa Cong Ty
v droc {:Iﬁp nhin;

¢.  Bi méit hodc han ché nang luc hianh vi déin sir hode ©6 hanh vi vi pham phap lufit va
bj cée cor quan Nhi nude cb thim quyén tam giam theo quy dinh cta phip gt TS
tung hinh sir;

d. Khing tham du céc cude hop cia Héi Pong Quéin Tri trong vong sdu (06) thang
lién tyc ma khéng cd su chip thujn clia Hoi Dong Quan Tri va Héi Déng Quan Tri
da qu}fét nghj ring chirc vu cia nguin ndy bo m"mg;

e. Cung cép thong tin cd nhén sai khi giri cho Céng Ty véi tur cdch 13 dmg vign HOI
Péng Quan Trj;

f  Céc trudmg hop khic ngodi cic quy dinh & trén ma Pgi Hi Pidng Cb Pong xét
thiy cin thit

Vide bd nhigm thanh vign Hi Pidng Quan Trj phai duge cong bé théng tin theo cie
quy dinh cia phip lut vé chimg khodn va thj trudmg chimg khodn.

Pibu 27. Quyén han vi nghia vy eda H§i Péng Quin Tri

27.1

21.2

Hoat dong kinh doanh v céc cong vige ciia Cang Ty phai chiu sy gidm sat va chi dao
cia Hai Déng Quan Tri. Héi Péng Quan Tri 1a co quan o diy di quyén han d& thye
hién cdc quyén va nghla vy ciia Cong Ty khing thude thim quyén cua Dai Hpi Déng
C6 Bang.

Quyén han va nghia vy ciia Hoi Bong Quén Tri do lut phap, Ditu L& Cong Ty va Pai
Hai Béng Co Déong quy dinh, Cy thé, Héi Dng Quén Tri cd nhimg quyén han va nghia
V1L 5an



Quyét dinh chién luge, ké hogeh phat trién trung han vahing ndm cia Cong Ty va
ngdn sach hang ndm cia Cong Ty;

X&c dinh cac myc tiéu hogt dong trén co s cic myc tiéu chién hrge duge Pai Hiv
Béng Cé Péng théng qua;

Bo nhi¢m va min nhi¢m, ky hop ding, chim dirt hop déng déi véi Téng Giam
Bioc, Phé Téng Gidm Dic, Ké toan trimg va quyét dinh mire luong cia hg, Quyét
dinh viée bé nhiém, mién nhiém, bai nhiém ngudi dai di#n theo iy quyén thye hign
quyén s& hitu ¢ phan hodc phin viin gop & t6 chire/doanh nghiép khac, quyét dinh
cac mirc tién lrong, thil lac, thudmg va lgi ich khac ciia nhimg nguré d6. Viée bai
nhiém néu trén khdng duge teal vod cde quyén theo hop ddng oia nhimg ngudd bi
biii nhigm (néu cd);

Gidm sdt, chi dgo Téng Gidm Dée vit ngudi difu hinh khie, kifm sodi vide quin
|y didu hanh Cong Ty theo co ché duge dé cip tai Didu Lé nav v Quy Ché Quan
Tri Céng Ty;

Giai quyét cac khiéu nai cia Cong Ty dbi véi Ngwii Diéu Hanh Doanh Nghiép
ciling nhu quyét dinh lya chon dai dién cia Céng Ty dé giai quyét cde vin dé lién
quan i cac tho tye phép Iy d61 vir mgLriri diéu hanh da;

Quyét dinh cor cdu td chire clia Céng Ty, viée thanh lap Céng Ty con, lip chi nhanh,
van phong dai dién v vide gop vin, mua cd phin ciia doanh nghiép khéc;

Pé xuit vide th chire lai hodic giai thé Cang Ty;

Xy dumg Quy Ché Quin Tri Cong Ty va trinh Bai Hai Pong C6 Béng théng qua;
Duyét chuong trinh, ndi dung tai ligu phuc vu hop Bai Héi Elélng Ca Bong, triéu
tip hop Bai Hi Dong C6 Béng hodic lay ¥ kién d& Dai Hoi Ding C6 Bang thing
qua qu;.-'ét dinh;

Pé xudt mie cb tire hang ndm va xde dinh mire ¢6 tie tam thid, 16 chire viée chi
tra ¢ ting;

Bé xudt cée logi ¢b phin phét hanh v téng 56 ¢b phin phat hanh theo timg loai;
P& xudt vide phit hinh trdi phidu chuyvén doi va trdi phidu kém chimg quyén dé
Pai Hii DBéng C6 Déng théng qua. Quyét dinh vige phat hanh tréi phiéu, logi trai
phiéw, thng gid tei trai phiéy, théd diém phat hanh trdl phidu va cdc ndi dung lign
quan khde (ngoai trir phét hanh trai phidu chuyén ddi va trai phiéu kém chimg
quyén) nhumg phai bao cdo Dai Hi Pdng C6 Déng tai cude hop gin nhét.

. Quyét djnh gia chdo ban ¢b phidu trong trwdmyg hop duge Dai Hoi Déng C Dong
4 1
uy quyen;
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Trinh bdo cdo t3i chinh nim d3 dwge kidm todn, bdo cdo quan tri Cong Ty in Dai
Héi Péng Ch Péng;

Ban cho Bai Hai Béng Cf Déng vise Hai Bdng Quan Trj b nhidm Tong gidm
déc, Phé Téng Gism Bde, K& Todn Truémg;

Cac q||yén v nghia vy khic (néu cb).

27.3 Nhimg vin ¢ sau diy phai duge Hoi Ding Quan Trj phé chuén:

i.

b.

Thénh Iap céic chi nhénh hofic vin phong dai dién cia Cong Ty;

Thanh ldp. sdp nhip, chia tich, hop nhit, chuyén ddi loai hinh va giad the cdc Cang
Ty Con, céng ty lién két ciia Cong Ty;

Théng qua giao dich mua, ban, vay, cho vay v giao dich khac (khong thudc giao
dich v @i tuomg quy dinh tai khodn | Diéu 167 Luit Doanh Nghigp) oo gid t
béing hodc 1ém hom ba muwi [am phén tram (33%) 6ng gid tri ti sin duge ghi trong
bée edo tii chinh o kidm todn hodc sodt xét gén nhdt cia Cong Ty. Giao dich giita
Ciéng Ty viri ede 6 tromg theo quy dinh tai khodn 1 Biéu 167 Lugt Doanh Nghiép
durore thyre hign theo quy dinh tai khodn 38.5 Biéu 38 Diéu L& nay.

Chi dijnh va b3 nhiém nhimg ngui duge Cong Ty Oy nhiém la da dién thuong
mai va Ludit su ciia Cong Ty:

Viée mua hodc bén b phin, phin vin gop tai cae cong ty khac duge thanh 13p &
Viét Nam hay nude ngoai;

‘l-’téc dinh gis t4i sin gop vao Cong Ty khing phai bing tién trong dot pht h:-inh
cé phiéu hodc tri phiéu cia Cong Ty, bao gbm vang, quyén sit dyng dit, quyen &
hitu tri tué, cong nghé va bi quyét cong nghé;

Viée mua lai hodic thu héi khéng qué muis phin tem (10%) tong sé ¢ phan cia
timg logi da durgre chao ban trong muini hai (12} thang;

Quyét dinh gid mua lai hofe thu héi ¢ phan cia Cang Ty,

Cée viin dé kinh doanh hoge giao dich ma Héi Bdng Quan Tri quyét djnh can phai
o sur chilp thudn trong pham vi quyén han v trach nhi¢m cia minh.

Théng qua giao dich dwpe quy dinh tai Khodn 3 Pigu 293 Nghi ﬁ[nh 50
155/2020/NB-CP ngay 31 thang 12 nam 2020 clia Chinh phii quy dinh chi tiét thi
hanh mét 56 diéu cia Lufit Chimg Khodn,

Théng qua cdc khoan vay ho#ic béo [inh cho th chirc ¢ lién quan ctia thanh vién
Hai du:un_g guén tri, thanh vién Ban kiém sodt, Tﬂng gifm déc, Phé Tnng Giam dic,
Ké todn truome, ngwin quan ly khdc mé cong tv dai chang va th chire (trir tnrimg



hirp t6 chire 14 cd déng cla cong tv dai ching quy dinh tai khoan 2 Bieu 293 Nghi
dinh s8 155/2020/NB-CP NGAY 31/12/2020) la cic edng ty trong cing tip dodn
hode cac cong ty hogt dong thee nhom cong ty, bao gf":m cOng tv me - cong ty con,
tip doan kinh t¢ duoe quy dinh tai Piém a Khoan 4 Diéu 293 Nghi dinh sé
155/2020/ND-CP ngdy 31 thang 12 nam 2020 cia Chinh phi quy dinh chi tiét thi
hénh mét s6 diéu cia Ludt Chimg Khodn.

274 Hdi Déng Quén Tri phai béo cdo Pai Hii Déng C6 Dong vé két qua hoat ddng cla

Héi Péng Quén Tri theo quy dinh tai Diéu 280 Nghj dinh s6 155/2020/ND-CP ngay
31 thang 12 niim 2020 cia Chinh phii quy dinh chi tiét thi hanh mét s6 diéu cia Ludt
Chimg khodn,

Bicu 28, Thil lae, tién luomg va lyi ich khic eda thanh vign Hii Ddng Quén Tri

28.1

28.2

28.3

284

28.5

Thanh vién Hoi Elﬂnf__!, Quan Tri duge rhan thi lao choe cdng viéc cia minh dwoi o cach
| thanh vién Hoi Béng Quin Trj. Téng mire thi lao cho Hai Déng Quin Tr do Pai
Héi Dang C6 Déng quyét dinh. Khoan thit lao nay duge chia cho cde thanh vién Hai
Elﬁng Quan Tri theo thoa thuin trong Hai Béng Quan Trj hodc chia déu trong trudmg
hop khing thoa thudn duge.

Thix lao cia timg thanh vién Hji Ellrl:nng Quan Tr duoe tinh vao chi phi kinh doanh ciaa
Cong Ty theo quy dinh cia phap ludt vé thué thu nhip doanh nghiép, duoc thé hién
thinh migc riéng trong bdoe cho tai chinh l'r.émg ném cta Cong Ty va phiu bido ¢cao Par
Hai Béng Cé Déng tai cude hop thidmg nién,

Thénh vién Héi Béng Quan Trj ndm giir chite vy diéu hanh hode thanh vién Hai Déng
Quan Trj lam viéc tai cac tiéu ban clia Hai Elclmg Quan Tri hodc thyc hién nhimg cong
vide khdc ma theo Hii Dong Quan Tri 14 niim ngodi pham vi nhidm vu thing thuémg
ciia mdt thanh vién Hoi Déng Quén Trj, ¢6 thé duge 1rd thém thi lao dudi dang mt
khoén tién cing tron goi theo timg lan, lromg, hoa hong, phin trim lyi nhudn hodic dudi
hinh thirc khac theo quyét dinh cia Hai Bong Quan Tri.

Thinh vién Hoi Bdng Quan Tri cé quyén duoe thanh todn tit ¢i cde chi phi di lgi, an,
¢ vi e khodn chi phi hop 1y khde ma ho 43 phai ehi trd khi thue hién trdch nhidm
thanh vién Hoi Pong Quan Tr cia minh, bao gbm ca cde chi phi phit sinh trong vide
téi tham dir céc cude hop Bai Hoi Béng C6 Béng, Hoi Péng Quan Trj hodic cic tidu
ban ciia Héi Dong Quan Tri.

Thanh vién Hdi Elénng Quan Trj ¢6 the duoc Céng Ty mua bao hiém trdch nhiém sau
khi ¢é sy chip thudn cia Dai Hoi Dbng C6 Dong. Bao hiém nay khing bao gom béo
hiém che nhimg trich nhiém ciia thinh vién Héi Dong Quan Trj lién quan dén vide vi
pham phap ludt va Biéu 1& Cong Ty.



Pidu 29. Chil tich Hi Béng Quin Trj

29.1

29.2

292

Hai Béng Quin Tri lua chon trong sé cée thanh vién Héi Bng Quan Trj dé bau ra mat
(01) Chi tich, Viée biin Chil tich duoc thue hién theo Quy Ché Quan Tri Cong Ty. Chi
tjch Hoi Béng Quén Tri khang kigm nhigém chic danh Téng Gidm Bée eia Cong Ty.

Quyén han va nhiém vy cia Chi tich Hpi Bong Quan Tri:
a. Lip chiomg trinh, k& hoach hoat dong cha Hji Péng Quan Tri:

b. Chju tréch nhiém chudn bi hodc to chirc vige chudn bj chuong trinh, i dung, tai
liéu phuc vy cude hop; tridu tip va chi toa Pai Hi Déng Cd Dang va cac cube
hop Hai Bdng Quan Tri:

¢. Pam bao vidc giti bao cao tii chinh ndm, bio cdo hoat dong cia Céng Ty, bdo céo
kidm todn va bao cdo kiém tra cia Hoi Péng Quan Tri cho cac Co Déng tai Dai
Héi Bdng Cé Dang;

d. Ky cic Nghj QuyérQuyét dinh cia Hai Pdng Quéan Trj thay mit cic thanh vién
Hoi Béng Quan Tri;

e. Theo déi, kidm tra qué trinh thue hién qu}rét dinh ctia Hoi Bdng Quan Tri;

£ Kiénnghi 1&n Hii Bdng Quan Tri vé viéc bé nhigm, bii nhiém, mién nhiém Téng
Giam Péc. Thay mat Hoi Déng Quan Tri ky két hop déng lao djng vii Téng Giadm
Dic;

g. Trong trutmg hop cin thiét, Chi tich Hi Bong Quan Tri cé thé tam dinh chi nhimg
quyét dinh cim Tong Giam Déc dé han ché thn thit va sau do phai bao cdo bing
viin ban dén Hi Béng Quan Tri dé co quyét dinh chinh thive vé viée dinh chi hojic
hily bé quyét dinh tam dinh ehi 44 trong vong muwdi 18m (15) ngdy ké v ngay ra
quyét dinh tam dinh chi do;

h.  Cdc quyén va nhism vy khée theo quy dinh tai Ludt Doanh Nehiép v Didu Lé ndy.

Chit tich Hai Béng Quan Tri phai tridu tip va Chi toa Dai Hii Bong C6 Bong va cic
cude hop eiia H3i Pong Quan Tri. Trong tneémyg hgp Chu tich da thong bao che Hi
Bréing Quén Trj ring minh ving mat hode phai ving mjt vi nhimg I do bt kha khing
hiodic mAt kha ndng thue hién nhidém vy cia minh thi thanh vién H§i Béng Quin Trj
dupe Chid tich Hai Béng Quan Tri dv quyén bing vin ban 52 thyre hién ce quyén va
nhigm viz ciia Chi tjch Hii Pong Quan Tri. Trong tnirimg hop khing e6 nguii duge ay
quyén, Hoi Béng Quan Tri ¢6 thé biu mit ngwdd khic trong s6 hy ¢é thye hign nhidm
vy eiia Chil tich theo nguyén tic da s6 thanh vién con lai tin thanh cho dén khi 6 gquyét
dinh méi cia Hoi Déng Quin Tri.
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29.5

Chi tich Hgi Déng Quéan Tri ¢ thé bi bii nhiém, midn nhiém theo quyét dinh caa Hai
Déng Quéan Trj. Trudmg hop Chi tich Hji Ding Quan Tri tir chite hodic bi bai nhidm,
mién nhiém, Hoi Bdng Quan Trj phai biu ngwin thay thé trong théxi han mud (10) ngay
ké tir ngdy nhin duge don tir chire hodic tir ngay Hoi Dong Quan Tri thing qua quyét
dinh bii nhiém, mién nhigm.

Khi xét thiy cdn thidl, H)i Déng Quén Tri quyét dinh bd nhiégm Thu kv Cong Ty, Thu
ky cong ty co qu:_r'én va nghia vu sau diy:

a M6 try t6 chire tridu tip hop Dai Hi Dong C6 Dang, Hoi Bong Quén Tri; ghi chép
cac bién ban hop;

b. HA trp thanh vién Hii Déng Quéan Tri trong vige thye hidn quyén va nghia vu dugc
gian;

c. Ho tro Hoi El%ung CQuan Tr trong 4p dung va thyre hign nguyén thc quin tri Céng
Ty

d. Hb trr Cong Ty trong xdy dumg quan hé Cé Dong va bao vé quyén, lgi ich hop
phip ciia C6 Déng; viée tudn thi nghia vy cung cip thong tin, cong khai hoa thing
tin v& thi tye hanh chinh;

e. Chc quyén va nghia vy khic theo quyét dinh cia Hoi Déng Quan Tri.

Piéu 30. Cuiic hop cia Hii Ping Quin Tri

30.1

anz

303

Chi tich Héi Péng Quan Trj sé duge bdu trong cude hop ddu tign cha nhiém ki Hi
Péng Quan Tri trong thiri han bay (07) ngay lam viée, ké tir ngay két thic biu cir Hai
Déng Quan Tr nhidm ki d6. Cude hop nay do thinh vién ¢ sd phigu bau cao nhit
hodc ty 1& phidu biu cao nhét trig¢u tip, Trutmg hop o6 nhidu hon mit (01) thanh vién
cé 56 phidu ¥ 18 phiu bin cao nhét thi cac thanh vién bdu theo nguyén téc da s dé
chon mit (01) nguid trong 6 he tridu tip hop Hi Bong Quan Tri.

Chii tich Hii Péng Quan Tri phai tridu tip ede cube hop Héi Pdng Quéan Tri dinh ki
vit bit thudmg, ldp chuong trinh nghi su, thid gian va dia diém hop it nhdt nim (03)
ngiy lam viéc trude ngay hop. Cha tich ¢ theé tridu tip hop khi xét thiy cén thidt,
nhimg méi quy phai hop it nhit mét (01) lan.

Chii tich Héi Bdng Quan Tri phai triéu tap hop Héi Dong Quén Tri, khing duge tri
hodn néu khang co 1y do chinh déng, khi mét trong sb cac dbi tuomg dwdi day dé nghj
bng van bén néu rd mye dich cube hop, vin &4& cin thio luin:

a. Ting Gidm B¥e hode it nhdt nam (05) Ngudi Bieu Hanh khdc;

h. Thinh vién dic lap Hoi Pdng Quan Tri;
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30.5

36

30.7

30.8

c. It nhit hai (02) thank vién Hai Pong Quén Tri;

d.  Theo véu chu cia kidm toan déc 1ip dé ban v& bdo cdo kiém todn va tinh hinh Céng
Ty.

B¥ nghi quy dinh tai khodn 30.3 Bigu néy phai duge ip thinh vin bin, trong d6 néu
13 muc dich, vén d& cin thio ludn va quyét dinh thude thim quyén cia Hji Bdng Quén
Tr,

Chi tich Hoi Péng Quan Trj phai triéu tip hop Hit Pdng Quan Tri trong thir han bay
(07) ngav lam vige, ké tir ngay nhin dwoe d€ nghi néu tai khodn 30.3 Biéu nay. Tnrimg
hop khéng triéu tip hop theo & nghj thi Chi tich Heéi Béng Quéan Tri phéi chju trich
nihiém vé nhimg thiét hai xay ra déi véi Cong Tv; nhimg ngwdi d& nghj t chire hop
duoe néu tai khodn 30.3 Pidu ndy c6 quyén ty minh tridu tip hop Hoi Bong Quan Trj.

Chit tich Hoi Béng Quan Tri hodc ngiri trigu tip hop Hii Bong Quan Tri phai gl
théng béao miri hop chim nhit 12 mét (01) ngay lam vige tnrde ngay hop. Théng bao
miéri hop phai xdc dinh cy thé thii gian vi dia diém hop, chuong trinh, ede vin 38 thao
ludn va quyét dinh. Kém theo thing béo mén hop phai cd tai lidu sir dung tai cude hop
va phidu bidu quyét cia thinh vién.

Théng béo min hop dirge giri bing thu, fax, thu dign tir hode phiong tién khéc, nhung
phii bao dam dén duge dia chi lidn lac cia timg thanh vién Hji Bong Quin Trj duwge
dang kv tai Cong Ty.

Thanh vién Héi Déng Quan Tri phai tham dir diy da céc cude hop Hoi Pdng Quan Tri.
Thanh vién duoc ay qu:.fn:f:n cho ngwdri khie dir hop v bigu quyét neu duoe da 56 thanh
vign Héi Déng Quan Tri chap thugn,

Cudie hop cla Hai Dbng Quan Tri duwe tién hanh khi ¢6 it nhat ba phin tr (3/4) thng
sb thanh vién Hai Ddng Quan Tri o mat trre tiép hoje théng qua nguin dai dién (nguii
duge iy quyén) néu dge da sb thanh vién Hoi Biéng Quan Trj chip thuan,

Truémg hop khing di s5 thanh vién du hop theo quy dinh, cude hop phéi duge trigu
tip ln thir hai trong thir han by (07) ngdy ké tir ngay du dinh hop ln thir nhit, Cuge
hop triéu tip lin thir hai dige tién hanh néu c6 hon mét nira (1/2) sb thanh vién Hji
Bng Quan Trj dy hop.

Cuje hop cia Hii Dong Quan Tri co thé to chire theo hinh thire hdi nghi trac tuyén

gifta céc thinh vién cia Hiji DBong Quan Tri khi tat ca hofe mit 56 thinh vién dang &

nhimg dia didm khac nhau véi didu kign 18 mdi thanh vién tham gia hop déu 6 thé:

a. Mghe timg thinh vién Hai Bdng Qudn Tr khéc cing tham gia phét biéu trong cuje
hop;
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30,10

30.11

b, Phit biu voi tit ca cic thanh vién tham du khdc mdt cdch dong thid, Viée thio
lugn gitra cac thanh vién cG thé thire hign mét cdch tnrc tiép gua dién thoai hode
bing phiromg tién lién lac théng tin khic hodc két hop cde phuong thite nay. Thanh
vién Hol Bdng Quan Tri tham gia cude hop nhir vy duge coi 14 “eo mat™ tai cude
hop dé. Pja diém cude hop duge th chive theo quy dinh niy 14 dia diém ma co dong
nhit thanh vién Héi Bong Quan Tri, hode 1 dja didm c6 mat Chi tga cude hop.

Céc quyét dinh dupe thing qua trong cude hop qua dién thoal duge 16 chire va tién
hnth mét cach hop thire, ¢6 hidu luc ngay khi két thie cude hop nhimg phii duge
khiing dinh bing cde chit kv trong bién ban ca tit ca thanh vién Héi Bdng Quan
Trj tham dy cudc hop nay.

Thanh vién Hén Ehf'mg Quén Trj cd thé i ph[éu biéu qu:,rét den cudc hop thing qua
thu, fax, thir dién tir, Truémg hop gii phidu bidu quyét dén cude hop thng qua thu,
phiéu bifu quyét phai dumg trong phong bi kin va phai duge chuyén dén Chil tjch Hai
Péng Quan Tri chiim nhit mit (01) gid rwede khi khai mae. Phidu biéu quyét chi duge
mé trude sy chimg kién ctia kit ¢ ngudi dir hop.

Biéu quyét:

a.  Trirquy dinh tai didém b khoan nay, mdi thanh vién Hai Bong Quan Trj hode nguii
durge Gy quyeén b mat véi nr cich ca nhén tai cude hop Hai Péng Quan Trj cd mét
{01) phiéu biéu quyét;

b. Thanh vién Hoi Déng Quan Trj khong duoe bidu quyét vé céc hop ddng, cac giao
dich hodc d& xuat ma thanh vién & hode nguidi lién quan téi thinh vién dd cd lod
ich vi I fch d6 mau thufin hode ¢6 thé miu thudn véi lgi ich coa Cong Ty.

Thanh vién Hai Pong Quan Trj hudmg lod tir mit hop ddng, giao dich duge quy
dinh tai khodn 38.5 Didu 38 Pidu Lé nay duoe coi 13 ¢b loi ich dang ké trong hep
u:'lé"mg, giao dijch do;

e, Theo quy dinh tai diém b khodan nay, khi 6 vin dé phat sinh tai cude hop lign quan
dén lgi ich hodc quyén bidu quyét cia thanh vign Hoi Péng Quan Tri ma thanh
vién d6 khing tir nguyén tir bo quﬁn biéu quyét, phin quyét cia chi toa 1a quyét
dinh cudi ciing, trir trrimg hop tinh chét hodic pham i loi ich cia thanh vign Hi
Bong Quan Tri lidn quan chua duge cong b day di;

d, N duge mi dir hop khic khiing phai 14 thénh vién Hii déng quén tri co quyén
thao ludn, gop ¥ nhimg khing duge bidu quyét,

Thanh vién Hai Déng Quan Trj tryre tidp hode gidn tiép duge hiving loi tir mét hop
diing hofic gino dich di duge kv két hode dang dy kign ky két véi Cong Ty va biét ban
than 14 ngiri ¢6 lod ich trong d6 cé trich nhiém cong khai loi ich néy tai cude hop diu
tign ciia Hoi ddng thao lufdn vé vide kv két hop ddng holic giao dich ndy. Truémg hop
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thanh vién Hai Bdng Quan Tri khing biét ban thin va nguoi lién quan cd lgi ich vao
thiri diém hop déng, giao dich duge ki véi Céng Ty, thanh vién Hai Béng Quan Tri
niy phai cong khai cée lod ich lién quan tai cude hop ddu tién cua HGi Pong Quan Tri
disge th chite sau khi thanh vién nay biét ring minh 6 lgi fch hode s ¢ lof ich trong
giao dich hodc hop ding néu trén.

Hii Déng Quan Tri thing qua cdc quyét dinh va ra nghi quyét trén co s& da 56 thanh
vién Hoi Eléng Quan Trj dy hop tan thanh, Trdmg hop s6 phiéu tin thanh vi phan déi
ngang biing nhau, phidu bigu quyét cua Chi tjich Hai Déng Quan T 4 phidu quyet
dinh,

Bién bin cude hop Héi Bdng Quan Tr phai co diy du cac ndi dung theo quy dinh 1ai
Ditu 158 Luit Doanh nghigp. Chi tich Hai Bbng Quan Tri c6 trach nhi¢m gin bién
ban hop Hoi Eh%nng Quén Trj t&i cée thanh vién va bign ban dd [a bing chimg xac thyre
vi cdng vide d3 duge tién hanh trong cude hop trir khi ¢6 ¥ kidn phan déi vé ndi dung
bién ban trong thivi han mudd (10) ngay ké tir ngay gir. Bién ban hop Hai Pbng Quin
Tri duoc 1dp bing tiéng Viét va cd thé 1p bing tifng Anh. Bién ban phai cd chit ky cta
chil toa va nguini ghi bién ban. Trutmg hop chi toa, nguir ghi bién ban tir chdi kv bién
ban hop nhumg néu duge tit ca thanh vién khac cia Hoi Bong Quan Trj tham dy va
déng ¥ théng qua bign bin hop ky va o diy di ndi dung theo quy dinh tzi Diéu 158
Ludt Doanh Nghiép thi bién ban nay cd hi¢u lyc. Bién ban hop ghi rd vigc cha toa,
ngirtni ghi bign ban tir choi ky bién ban hop, Nguwdi ki bién ban hop chiju trich nhigm
lién déi vé tinh chinth xde vi trung thie cia ndi dung bién ban hop Hoi Béng Quén T,
Chil toa, ngudi ghi bién ban chju tréch nhigm cé nhin vé thiét hai xay ra dbi véi doanh
nghiép do tir chidi kv bién ban hop theo quy dinh Biéu Lé niy va phap ludt ¢d lién quan.

Pidu 31. Céde tiéu ban thuje Hji Ping Quan Trj
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Hii Péng Quan Tri cé thé thanh 1dp tidu ban tre thude dé pho trdch vé chinh sich phét
trién, nthiin sy, lwomg thirémg, kiém todn néi bé, quan Iy mi ro, $& lugng thanh vién cla
titu ban do Hoi Béng Quin Tri quyét dinh co tdi thidu 1 hai (02) ngudi, bao gdm thinh
vién ciia Hai Péng Quan Tri va thinh vién bén ngoai. Hoat ding cia tiéu ban phai tuin
thil theo quy dinh cia Hai Péng Quan Tri. Nghj quyét cta tidu ban chi ¢d hidu luc khi
ci da 56 thanh vién tham dif va bidu quyét théng qua tai cude hop coa tiéu ban, Trimg
hop mdt vin dé co sb bidu qu_‘g'i::t ngang nhau thi bigu quyét bén cé ¥ kien cia Trudmg
liéu ban s2 Ia ¥ kién quyét dinh.

Viée thuc thi quyét dinh cia Héi Péng Quan Tri, hodic clia tiéu ban trie thude Hoi
Déng Quin Tri phiti phit hop v cde quy dinh phap ludt hién hanh va quy dinh tai Digu
L¢ Céng Ty, Quy ché ndi bo vé& quan tr Cong Ty.

Diéu 32. Quy dinh lién quan vé ¢o cfu td chire v chire ning cia Uy Ban Kiém Todn

Co ciu té chire, nhigm vy quyvén han vi hoat dong ctia Uy ban Kiém todn duge quy dinh cn
thé trong Quy ché ndi b vé Quén trj Cong ty.

-t I



Piéu 33. Ngwiri Phu Trich Quin Trj Cing Ty

33.1

33

33.3

334

Hai Béng Quan Tri bo nhig¢m it nhit mét (01) ngwdi lam Ngwid Phy Trach Quan Trd
Céng Ty d& hd tro hoat ding quan tri Céng Ty duoc tién hinh mdt cach o6 hitu qua,
Nguid Phy Trach Quan Trj Cong Ty cé thé kiém kigém lam Thur k¥ Céng Ty theo quy
dinh tai khoan 5 Biéu 156 Luft Doanh Nghiép va Khoan 5 Didu 29 cia Didu I# nay.
Nhiém ki clia Ngwdi Phy Trdch Quan Tri Cong Ty do Hai Péng Quan Tri quyét dinh,
téi da 14 nam (03) nam,

Nguiri Phy Trich Quan Trj Céng Ty phai ddp img céc tiéu chugin sau:
a, €6 hidu biét vé phap luat:

b. Khdong ducc dong thei kim vige cho Cang Ty kifm toén 3¢ 13p dang thue hién
kiém toan cac bdo cdo i chinh cia Céng Ty;

. Cée tidu chudn khic theo guy dinh cua phap hagt, Bitu Lé nday vi qu}'ét dinh clia
Hii Pdng Quén Tri.

Héi Péng Quan Tri ed thé bii nhidm Ngwii Phy Trach Quin Trj Céng Ty khi cin
nhumg khéng tréi v cde quy dink Phap Ludt hign hinh vé lao dong, Hoi Péng Quén
Tri cé thé bé nhiém Try Iy Ngwdi Phy Trich Quin Trj Cong Ty tiy timg thed diém.,

Wguén Phy Trach Quéan Trj Cong Ty cd cic quyén va nghia vy saw:

a.  Tu vin Hoi Ddng Quan Tri trong vide th chire hop Pai Hai Bong Cd Déong theo
quy dinh va cac cdng vige lién quan gitta Cang Ty va Co Bong;

b, Chudn bj cée cude hop Hoi Bdng Quan Tr, Uy Ban Kidm Toén va Pai Hoi Déng
Cd Péng theo yéu ciu cia Hii Ddng Quan Tri hodie Uy Ban Kiém Toén;

¢, Tu vén vé thi tye cia che cude hop;
d,  Tham dir cdc cudc hop;

e, Tu vin thil tuc lp cic nghi quyét cia Hai Bdng Quan Tr phi hep vidi quy dinh
cua phap lugt:

f. Cung eip cde thong tin tai chinh, ban sao bién bian hop Hai Eﬁ:mg Quan Trj va céc
théing tin khéc cho thanh vién cia Hoi Béng Quin Trj va Uy Ban Kiem Todn;

g, Giam sit va bio cao Hai Bing Quan Trj vé hoat dong eong bé thing tin cia Cing
Ty.

h, Bao mit théng tin theo cée quy dinh cia phép luat va Bidu Lé Céng Ty;

i, Céc quyén v nghia vy khac theo quy dinh cia phap luit va Bieu L§ Cang Ty.



CHUONG VIII
TONG GIAM POC VA NGUOT PIEU HANH KHAC

Bitu 34. Td chire bd mdy quan Iy

Hé théng quén I¥ cia Céng Ty phéi dam bao b méy quan 1y chiu trach nhigm trute Hi Dong
Caan Tri vé chiu sir gidm sét, chi dao cia Hji Bdng Quan Trj trong edng viée kinh doanh héng
ngay ciia Céng Ty, Cang Ty c6 Thng Gidm Dée, Phé Téng Gidm Bée, Ké Todn Truomg vi
céc chire danh quan 1¥ khae do Hoi Déag Quan Trj bé nhiém. Viéc bo nhi¢m mifn nhié¢m, bai
nhiém céc chite danh néu trén phai dirge thing qua bing nghj quyét, quyét dinh ciia Hyi Bong
Quan Tri.

Piéu 35, Ngudi diéu hinh doanh nghiép

35.1 Theo dé nghi clia Téng Gism Dée, Cong Ty s& tuyén dyng Ngwoi Diéu Hanh Doanh
Nghiép vii sb luong vi tidu chudn phit hop véi co cdu va quy ché quan 1 ciia Cong
Ty. Ngudi Didu Hanh Doanh Nghiép phai c6 trich nhiém méin cén dé hd trg Cong Ty
dat duge cdc muc tiéu dé ra trong hoat déng va th chire.

352 Thil lao, tién luomg, lgi ich va céc didu khodn khic trong hop dong lao djng ddi véi
Téng Gidm Dée, Phé Téng Giam dée do Hoi Dong Quéan Tri quyét dinh, Thi lao, tin
luomg, loi ich va cdc didu khoan khéc trong hop ding lao déng d0i véi nhimg nguisi
diéu hanh khdc do Tdng Gidm Boc quyet dinh.

353  Tién luong ciia nguir didu hanh duge tinh vao chi phi kinh doanh cia Cong Ty theo
quy dinh ciia phap lut vé thué thu nhip doanh nghiép, dugc the hign thinh muc riéng
trong bdo ¢do tai chinh hiing nim cita Cang Ty va phéi bio cdo Bai Hi Biéng Co Péng
tai cude hop thudmg nién.

Pitu 36. Bo nhi¢m, mién nhigm, nhigm vy vi quyén han cia Tong Gidm béc

360 Hai Béng Quan Tri bd nhidm mét (01) thanh vién Héi Déng Quan Trj hoje nguld
khang 12 thanh vién Hji Béng Quan Trj lam Téng Giam Dbc; kj hop dong trong do
quy dinh thit lao, tién luong va lgi ich khac. Thit lao, tién luong va Igi ich khac ciia
Téng Gidm Die phéi duge bdo cho tai Dai Hai Béng Cb Dong thudmg nién, duge the
hién thanh mye féng trong Bao cdo tai chinh nim va dugc néu trong Baoe cao thiimg
nién cia Cong Ty.

162 Nhiém ki cia Téng Gidm Péc khéng qua nam (05) niim va 6 thé dwge tii bo nhigm.
Viée bé nhiém co thé hét hidu lire cdn it vio cic quy dinh tai hop dong lan djng. Tong
Gidim Béc phai dép (mg cdc tiéu chudn, didu kién theo quy dinh ctia phdp ludt va Diéu
Lé Cang Ty.

36.3 Tang Gidm Déc co cie quydn va nghia vy sau:
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36.5

a.  Thue hién cfc nghj quyét cia Hji Déng Quan Tr va Dai Hoi Dong €& Déng, ké
hoach kinh doanh vé ké hogch diu tir cia Céng Ty di duge Hoi Dong Quéan Trj va
Dai Hai Bang C6 Bang théng qua;

b. Quyét dinh cdc vin dé ma khéng cin phai cd quyvét dinh cia Hbi Péng Quén Trj;
16 chire va diu hanh hoat ding kinh doanh hang ngay clia Céng Ty theo nhimng
thémg I8 quéan 1y tit nhit;

e, Kién nghj véi Hoi Déng Quéan Trj vé phirong én co cdu 18 chire, quy ché quan 1y
nji b ciia Céng Ty;

d. D& xuit nhitng bién phip ning cao hoat ddng va quan I¥ ciia Céng Ty;

e.  Tham khao ¥ kién ciia Hoi Ddng Quin Tri d& quyét dinh sb lugng, tiéu chudn cia
Nguini Didu Hanh Doanh Nghiép ma Céng Ty cén tuyén dung. Bé nhiém, mién
nhiém va quyét dinh thii lao, tién lirome va loi ich khde Hén quan d&n hop ding lao
ding gitta Céng ty va Nguii Dicu Hanh Doanh Nghigp.

f. Tham khao ¥ kién cua Hoi Eﬁémg Quén Tri dé qu:.fét dinh 56 leomg ngudn lao déng.
vige bd nhigm, mign nhigm, mic lrong, tro cp, loi ich, va cde diéu khoan khac
liénm guan dén hop d::}ng lan djng coa ho;

g. Trong thivi gian sém nhit ¢6 thé, trinh Hji Dong Quéan Trj phé chudn ké hoach
kinh doanh chi tiét cho nam tai chinh tiép theo trén co 5o dp g céc yéu cau cia
ngan sach phit hgp ciing nhu ké hoach tai chinh nim (03) nim;

h. Chuin bi cac ban dy todan dai han, hang ndm va hang quy cioa Cong Ty (sau day
goi la ban dy todn) phuc vu hoat ddng quan Iy dai han, hang nim va hang quy cia
Cong Ty theo ké hoach kinh doanh. Bén di todn hing nidm (bao gdm ca bang ciin
dii ké toan, béo cdo két qua hogt ddng kinh doanh va béo cdo hm chuyén tién té
dir kin) cho timg nim tai chinh phai dwge trinh dé Hai Péng Quan Tri théng qua
va phii bao gdm nhitng théng tin quy dinh tai ede quy ché cia Cang Ty:

i. Quyén va nghia vu khic theo quy dinh clia Phap Ludt, Didu L2 nay, cde Quy Ché
Quén Trj Céng Ty, cac nghj quyét cia Hai Pdng Quin Tri, hep dbng lao ddng ki
vin Cong Ty.

Téng Giam Déc chiu trdch nhigm trude Hoi Bdng Quan Trj va Bai Héi Pdng C6 Pong
Ve vige thue hign nhiém wu va qu}rén han dwge giao va phal bdo cao cac l:-ﬁ.j]- nay khi
durge véu ciu.

Hai Elclmg Quan Tri co thé mién nhiém T:ﬁng Giam Béc khi da s6 thanh vién Hai E!Emg
Quan Tri ¢6 quyén bidu quyét dy hop tan thanh va bd nhiém Téng Gidm Bdc mdi thay
thé.



CHUQONG IX

TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TRI, TONG

GIAM POC VA NGUOT PIEU HANH KHAC

Pidu 37. Trich nhi¢m cin trong

Thénh vién Hiji Béng Quan Tri, Téng Gidm Déc vi ngwii diéu hinh khic ¢d trich nhigm thyre
hién céc nhiém vy cla minh, ké ca nhimg nhiém vy vt tu cdch thanh vién cac tién ban ciia
Hii Béng Quan Tri, mét cdch trung thue, cfn trong vi lod ich ciia Cang Ty.

Pidu 38, Trich nhigm trung thwe vi trinh cde xung djt vé quyén lyi

38.1
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Thanh vién Hi Ddng Quan Tri, thanh vién cdc tiéu ban trye thude Hi Déng Quén Tri,
Téing Gidm Déc va Negwdd Quan Ly khie phii cong khiai cde lyi ich co lign quan theo
quy dinh tai Pidu 164 Lugdt Deanh Nghi¢p va cde quy dinh Phap Ludt khac.

Thanh vién Hai Déng Quin Tri. Tong Giam Bée, Nguti Quan Ly khéc va nhimg nguii
c6 lién quan cia cic thanh vién nay khong duge phep sir dung hay liét 16 nhimg théng
tin, cor hoi kinh doanh cd duge nhi chire vu cua minh d& 1r lod cé nhén hay dé phuc vy
lgi ich cilia td chire hode cd nhin khac,

Think visn Hai Béng Quin Tri, Tong Cidm Bdc vi N Quin Li khac co nghfa vy
thing bdo bing van bin cho Hoi Pong Quin Tri ve céc giao dich gitta Céng Ty, cing
ty con, cong ty khic do Céng Ty ndm quyén kiém sodt trén 50% tror 1én von dieu 1§ vai
chinh d6i tuong 46 hode vii nhimg ngwdi €d lién quan cla i tromg do theo quy dinh
ciia phap luat, Doi v cde giao dich néu trén do Bai Hi Péng Co Pong hode Hoi Ding
Quan Trj chép thugn, Cong Ty phai thue !ue;n cng b thing tn v& che nghi quyeét ndy
theo quy dinh eia phdp ludt chimg khodn vé cong b thing tin .

Trir trutmg hop Brai Hoi Péng Cb Dong co quyét dinh khae, Cong Ty khing duge cip
che khoan vay hode bao [3nh cho edc thanh vién Hoi Péng Quén Tri, Tong Gidm Béc,
MNeguti Quin Ly khéc va ¢de cd nhin, t6 chirc ¢& lién quan t6i ¢dc thinh vién néu trén
hodc phap nhin ma nhimg nguii ndy o cdc lgi ich i chinh trir tredmg hep Cémg Ty
vit th chirc co lidn guan téi thanh vién ndy 14 céc cdng ty trong cang tip doan hode hoat
dong theo nhom cdng ty, bao gom cong ty me - cong ty con, ¢dng ty lién két, tip dodn
kinh té va phat ludt chuyén nganh co quy dinh khie.

Trir trumg hop Bidu Ié ¢é quy dinh khac, Hop déng hodc giao dich gitta Cong Ty vdi
cdc dbi trong theo quy dinh tai khodn 1 Bieu 167 Luit Doanh Nghigp s& bj vd higu trir
khi dugre théng bdo v thing qua tirong tmg nhir sau:

a.  Puge Hoi Dong Quan Tri thong qua vii hop tiEnng+ giao dich ¢d gia trf nhd hon ba
murei [m phin trdm (35%) thng gia trj thi sin duge ghi trong bao cdo tai chinh ¢d
kiém todn hodic sodt xét gﬁn nhit ciia Cong Ty, Truimg hop nay, ngein dai dign



Céng Ty k¢ hop ddng phai théng bdo cde thanh vién Hpi Déng Quan Trj vé cic
déi tugng ¢d lién quan dbi véi hop dong. giao dich dé; dong thii kém theo dy thao
hop ding hofie ndi dung chil yéu cia giao dich. Hai Bdng Quan Tri quyét dinh vide
chép thudn hop déng hode giao dich trong théi han 15 ngay, k& tir ngay nhin duge
théng béo trir truétmg hop Didu Lé Céng Ty quy dinh mét thivi han khdc; thanh vién
co lgi [ch lién quan khiing ¢ quyén bidu quyét.
Pupe Pai Héi Béng C6 Déng thing qua véi hop ding, giao dich co gid trj bang hodc
lém hon 33% hodc giao dich din dén tong gia trj giao dich phét sinh trong vong 12 théng
kit tir ngay thuc hién giao dich diu tién cé gia tri tir 35% teor 1én cia tong gid trj t4i san
duge ghi trong béo cdo tai chinh cé kidm todn holic sodt xét gin nhét cia Cong Ty.
Triromg hop ndy, nguon dai dién Cong Ty ky hip ding, giao dich phai thong bao Hgi
Bidng Quan Trj vé cac d6i tugng o6 lidn quan ddi véi hop déng, giao dich d6; dbng thi
airi kém theo dir thao hop ﬁfrng hodc thing baoe niji dung chi yéu el giao dich cling
nh mii quan he va lgi ich cha thanh vién Hii Péng Quén Tri, Téng Gidm Dic, nguir
didu hanh khic 43 duge cong bo cho cac C6 Béng. Hii Pong Quan Trj trinh du thao
hop ding hodic giai trinh vé ndi dung chi véu cia giao dich tai cudc hop Pai Héi Bdng
Co Déng hodc lay ¥ kidn Cé Pong bing vin ban. Tritmg hop nayv, Cd Béng cd loi ich
lign quan khing eé quyén bidu quyét.

Biéu 39. Trach nhiém vé thi¢t hai va bbi thwimg

32,1
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Thanh vién Hai Péng Quan Trj, thinh vién cdc Tiéu ban trye thude Hoi Béng Quan
T, Tu?.mg Giam Ddc va Ngwdi Quan Ly khae vi pham nghia v, trach nhiém trung thuc
v can trong, khdng hoan thanh nghfa vu ctia minh véi sy min cén va ning hre chuyén
mién phii chiu trdch nhigm v& nhimg thigt hai do hinh vi vi pham cia minh gy ra.

Céng Ty bdi thutmg cho nhimg nguid 43, dang hodic ¢o thé tré thanh mdt bén lién quan
trpng céc vy khidu nai, kign, khéi t (bao gom ede vy vige dén sy, hanh chinh va khong
phai 14 céc vy kién do Cong Ty la nguin khoi kién) néu ngudd do di hode dang 1a thanh
vién Hii B&ng (Quan Tri, thanh vién cac Tiéu ban true thude Hoi Bﬁng Quan Tri, 'I'E'nng
Gidm Dée, Ngwdi Quan Ly khdc, nhan vién hofic 14 dai dién duge Cong Ty ly quyén
hodc ngirdn do da hode dang lam theo yéu cau clia Cong Ty vt cdch thanh vién Hf
Pong Quan Tri, Nguér Piéu Hanh Doanh MNghiép, nhin vién hodc dai dién theo Oy
quyen clia Cong Ty vai didu kién ngudi 4 da hanh ddng trung thire, cin trong, min
cdn vi lgn ich hode khéng mau thudn vai loi fch eia Cong Ty, trén co s& tudn thi Phip
Ludt vi khing co bing chimg xdc nhin ring ngudi d6 d3 vi pham nhimg trach nhiém
ciia minh.

Khi thyre hién chirc niing, nhiém vy hodc thue thi cac chng viée theo oy quyén cua Cong
Ty, thinh vién Hai Béng Quan Tri, thanh vién ede Tiéu ban trie thude Hi Ping Quén
Tr, Nguin Quan Ly khac, nhin vién hodc 13 dai dign theo gy qug.rrf:u cua Cong Tv duoe
Céng Ty béi thutmg khi trér thanh mdt bén lién quan trong céc vu khidu nai, kign, khoi
1 (trir cdc vy kién do Cong Ty 14 nguid khéi kign) trong cde truimg hop sau:



3t4

a. D hinh déng trung thire, cdn trong, min can vi lyd ich va khing méu thudn vii ol
ich ¢cia Cong Ty

b. Tun thi Phip Ludt va khing c6 bing chimg xéc nhin da khang thye hign trich
nhiém cua minh.

Chi phi béi tharémg bao ghm cée chi phi phdt sinh (ke ca phi thué gt sur), chi phi phén
quyét, cac khodn tién phat, céc khoan phai thanh todn phit sinh trong thye té hodic dugre
coi 1& hop Iy khi gia qu;-'i.":t nhimg vu viéc nay trong khudn khé Phép Ludt cho phép.
Céng Ty oo thé mua bio hidm cho nhimg nguii niy d2 trinh nhimg trich ahiém boi
thirdmg néu trén.

CHUONG X

QUYEN PIEU TRA SO SACH VA HO SO CONG TY

Bitu 40. Quyén ditu tra si sich vi hi so

40.1

40.4

Ch Dong hosc nhém Cé Déng néu tai Khodn 12.3 Didu 12 cia Bidu L nay ¢ quyén
true tiép hodie qua ngudi dugc dy quyén gir vin ban yéu ciu duge kiém tra danh sich
Ct Béng, cac bién bin hop Pai Hot Biong Ci Pdng v sao chup hodc trich lye cée tai
li#y ndy trong gitr lam vige vA tai tru s chinh cia Cong Ty, Yéu can kiém tra do dai
dign dupe iy quyén cia C6 Béng phai kém theo gidy dy quyén cia C Ding ma nguwid
di dai dién hode hdn sao céng chimg cia gidly Uy quyén niy,

Thanh vién Hgi Péng Quan Tri, thanh vién Uy Ban Kiém Todn, Téng Gidm Bdc va
ngirdvi didu hanh khde oo quydn kidm tra s6 dang ky C8 Béng cia Céng Ty, danh sach
(4 Ding va nhimg 6 sach vi hé so khic ciia Céng Ty vi nhimg muc dich lién quan
téri chite vir eia minh vai didu kifn cde thong tin ndy phai duge bao mét,

Céng Ty phai lwu Didu Lé nay va nhifng ban sita ddi b sung Didu L&, Gidy chimg
nhin ding ky doanh nghiép, cac quy ché, ede tai liéu chimg minh quyén sir hita tai san,
nghi quyét Dai Hai Béng C& Dong va Hai Bong Quén Tri, bién ban hop Pai Hi Bing
Cé Bing vi Hai Déng Quén Tri, ede bio co cia Hpi Béng Quan Tri, cée bio cdo clia
Ly Ban Kiém Toén, béo cdo tii chinh nim, s0 séch ke toan v cde Bi lidu khdc theo
quy dinh ctia Phap Ludt tai try s& chinh hoje miy nod khae véi diéu kign 14 cie C6 Bong
vk Cr guan ding ki kinh doanh dirge thing bio vé dia didm lr teif cac ti ligo ndy.

Diéu L& Céing Ty phai duge cong bd twén trang thdng tin dign tr cia Céng Ty,



CHUONG XI
CONG NHAN VIEN VA CONG DOAN

Pitu 41. Cing nhin vién va ciing doan

41.1

41.2

Téng Gidm Bdc phai lip ké hoach d& Hai Pdng Quan Trj thing qua céc van d& lién
guan dén vide tuvén dung, cho ngudd lao dong nghi viée, tién luong, bio hidm xa hii,
phue lgd, khen thudmg va ky ludt 46 vai ngudn lao dong va Ngwin Bi¢u Hanh Doanh
Nghiép.

Téng Giam Béc phai lip ké hoach dé Hoi Béng Quéan Tri théng qua céc van d& lién
quan dén quan hé clia Cong Ty viri cdc td chire cong dodn theo edc chudn mure, thong

1& va chinh séch quén Iy tht nhét, nhimg thdng 18 va chinh sdch quy dinh tai Diéu Lé
nday, cac quy ché cua Cong Ty va quy dinh Phap Luét hi¢n hanh.

CHUONG XI1

PHAN PHOI LOI NHUAN

Bi¢u 42. Phiin phoi li nhuén

421

42.2

424

42.5

Pai Hoi Péng C4 Péng quyét djnh mire chi trd ¢b tire va hinh thire chi tr3 ¢ tire hing
ndm tir ol nhudn duge gil lai cia Cong Ty.

Céng Ty khing thanh todn 13 cho khoan tién tra cb tic hay khodn tién chi tra lién quan
1 mét loai co phié'LL

Hai Bang Quén Trj cé thé kién nghi Bai Hai Bang C6 Déng thong qua viée thanh todn
todn b hodc mot phin cd tie biing ¢d phidu va Hai Dng Quan Tri 13 co quan thye thi
quyél dinh nay.

Trutmg hep ¢b tire hay nhimg khodn tién khac lién quan téi mit loai cb phiu durge chi
trd bang tién mit, Cong Ty chi trd bang tidn dong Viét Nam. Vige chi trd ¢d thé thye
hién tryrc tiép hodic théng qua cdc ngdn hang trén co s& céc théng tin chi tiét vé tai khoan
ngin hang do C6 Péng cung cip. Truimg hop Céng Ty d3 chuyén khoan theo ding céc
théng tin chi tiét v& ngén hang do C& Ding cung ¢dp ma Cd Ding 46 khang nhén dige
tién, Céng Ty khong phai chiu trdch nhi¢m vé khoan tién Cong Ty di chuyén cho Cé
Béng nay. Vise thanh todn cd tire dbi véi cde ¢b phidu niém yét/dang ky giao dich tai
S& Giao Dich Chimg Khodn ¢ thé duge tién hanh thing qua Cong Ty chimg khodn
hogc Trung Tém Luu K§ Chimg Khodn Viét Nam,

Can eir Ludt Doanh Nghiép, Lufit Chimg Khodn, Hgi Ddng Quan Trj thing qua nghi
quyét xéc dinh mit ngdy cu thé dé chét danh sach C6 Pong. Can cir theo ngay db,
nhitng nguid dang kv véi te cdch C8 Dong holic ngui sé hitu cc chimg khodn khac



42.6

chroe quyeén ohén ¢f tie, 18 sudt, phin phéi loi nhugn, nhin ¢b phify, nhin thing bio
hoge tai lidu khac.

Céc vin d& khic lign quan dén phin phdi lgi nhudn duge thye hién theo quy dinh cla
Phip Lut.

CHUONG X1l

TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE BQ KE TOAN

Piéu 43. Tai khoin ngin hing

43.1

432

43.3

Céng Ty mi tai khodn tai cdc ngan hing Viét Nam hodc tai cic chi nhénh ngin hing
nuire ngodi duge phép hogt djng tai Vigt Nam.

Theo s chilp thudn mrde ela eo quan b thim quyén, trong tnrmg hop eén thiét, Céng
Ty ¢é thé mir tai khoan ngan hing & nuée ngoai theo cde quy dinh ciia Phip Lujt,

Cong Ty tién hinh tit ca cde khoan thanh todn va giao dich ké todn thing qua ede ti
khodn tidn Viét Nam hofic ngoai té tal cée ngdin hing ma Cong Ty mo tai khodn.

Diéu 44, Ndm tai chinh

Miim tai chinh ciia Céng Ty bt déu tir ngdy diu tidn clia thang Mat (01) hing nam va két thie
vito nigdy thit ba moed mét (317 cia thang Mudi hai (12), Nam i chinh dau tign bar diu tir
ngiy cép Gidy chimg nhiin ddng ki doanh nghip va két thic vao ngay thir ba murei mit (31)
cua thang mudi hai (12) ngay sau ngay cip Gidy chimg nhin ding ky doanh nghiép db.

Diéu 45. Ché dp ké toan

45.1

45.2

453

Ché d6 ké todn Cang Ty sit dung 14 Ché d K& toan Vigt Nam (VAS), ché dd ke todn
doanh nghigp hodc ché 46 ké todn dac thi duge co quan co thim qu}'én ban hanh khic
drgre B Tai chinh chap thudn.

Céng Ty lip so sach ké todn bang tidng Viét va luu it hé so ké toan theo quy dinh
Phdp Lugt v& ké todn va Phap Ludt lién quan. Nhimg hd sor nity phai chinh xac, cip
nhit, ¢ hé théng va phai di dé chimg minh va giai trinh cée giao dich cin Cong Ty,

Céng Ty sir dyng don vi tién 18 trong ké toan 13 ddng Viét Nam, Trrémg hop Cong Ty
¢t cdc nghiép vu kinh té phdt sinh chit yéu bing mét loal ngoal t§ thi duge tr chon
ngoai 18 &b lam don vi tién té trong ké todn, chju trach nhiém vé lua chon dé trude Phip
Lugt va thing bao cho co quan quan 1y thué tryre tiép,



CHUONG XIV

BAO CAO THUONG NIEN, BAO CAO TAI CHINH VA TRACH

NHIEM CONG BO THONG TIN

Biéu 46. Bdo cdo tii chinh nim, sdu thing vi quy

46.1

46.2

46.4

Céng Ty phai lip Bao cdo a4 chinh nam theo quy dinh cia Phép Ludt cling nhu cdc
quy dinh cia Uy ban Chimg khoan Nha nude va bdo cdo phai duee kidm todn theo quy
dinh tai Pifu 48 Pidu L2 ndv. Trong thir han chin muei (90) ngay ké tir khi két thic
méi nim thi chinh, Céng Ty phéi ndp Bée cdo tii chinh ndm d3 dwoc Dai Héi Dang
Cé Béng thong qua cho co quan thué c6 thdm quyén, Uy ban Chitng khodn Nhi nude,
Sér Giiao Dich Chimg Khoan (trong trémg hop Cong Ty di niém yét) va Co quan dang
k¥ kinh doanh,

Bdo cdo t4i chinh nam phai bao gém bdo cdo két qua hoat ding kinh doanh phan dnh
mét cdch trung thire va khich quan fiah hinh vé 12013 efa Céng Tv trong nim tai chinh,
bdo cdo tinh hinh ti chinh phin Anh mit cich trung thye v khach quan tinh hinh hoat
d6ng cia Cong Ty tinh dén thér diém lip bdo cao, bao cao hm n:hu:.-‘én tién t¢ v th u}fl.il
minh bao céo tai chinh. Néu Cang Ty la Céng Ty me thi bdo cdo tai chinh hing nam
phai bao gom ca béo céo tai chinh riéng cla Cong Ty 1an bdo cdo tai chinh hop nhat ve
tinh hinh hoat déng cia Céng Ty va cac Cong Ty con véo cudi mdi nam tai chinh.

Céng Ty phai 13p v4 cong bé céic bdo cdo 14 chinh sdu thing 44 sodt xét va bao cdo tai
chinh quy theo céc quy dinh cia Uy ban Chimg khodn Nha nude, S& giao dich chimg
khodn (trong triimg hop Cong Ty d3 niém yét) va ndp cho co quan thué hire quan va
Cor quan dang k¥ kinh doanh theo cie quy dinh cia Ludt Doanh Nghiép.

Céc bido cao ti chinh ndm duge kiém todn (bao gdm ¥ kién cia kiém toan vién), bao
cao tal chinh sdu thiang dwge sodt xét va béo cdo tai chinh quy (trong tredmg hop Cong
Ty dii niém vét) phai duoc cong bo trén trang théng tin dién tir cia Cang Ty,

Cédc to chire, c4 nhin quan tim déu dure qu].rén kiém tra hodc sao chyp bén bdo cdo 1
chinh nam duge kiém toan, bao cdo sdu thang duge soat xet va bao cao th chinh quy
trong gidr lam vide tai trp $& chinh cha Cong Ty va phai tra mic phi hop 1¥ cho viée sao
chup.

Piéu 47, Bio cio thwing nién

Cong Ty lip vA cdng bd Bdo cdo thuimg nién theo cie quy dinh cia Phap Ludt vé chimg khodn
va thi trudmg chimg khoan.



CHUONG XV

KIEM TOAN CONG TY

Pitu 48. Kiém todn

48.1

48.2

48.3

484

Prai Hoi Bong Cé Pang thudmg nién chi dinh mit edng ty kidm todn dde lip holic théng
qua danh sach cac cong ty kiém todn dée lp va iy quyén cho Hii Bédng Quén Tr quyét
dinh lya chon mdt trong s6 cdc don vi ndy tién hanh kiém todn bao céo tai chinh cia
Cong Ty cho mit (hodc cac) nim tai chinh liép theo disa trén nhitng didu khoan va digu
kign thia thudn véi Hai Ddng Quan Tri. Céng Ty phii chuén bj vé £ixi bao cdo i chinh
ndm c¢ho cdng tv kigm todn dic 1ap sau khi két thiic nim tai chinh.

Ciing tv kidm todn dic lp kidm tea, xac nhin, ldp bdo cdo kidm todn va trinh bdo cdo
4 cho Hai Pong Quan Trj trong ving hai (02) thang k& tir ngay ket thiic nim tii chinh.

Ban sao0 cha bio ¢do kifm todn duoe dinh kém bao cdo i chinh ndm cia Cong Ty,

Kiém todn vién doc 1ip thie hign viée kiém toan Céng Ty duge phép tham dy cie cude
hop Pai Hoi DBong Cé Déng vi duge quyén nhin céc théng bdo va cdc thing tin khac
lién quan dén cudc hop Dai Hoi Béng C6 Pong ma cde C8 Bong duge quyén nhin va
dircre phit bidu ¥ kién tai dai hdi vé cdc vin dé ¢o lign quan dén vide kiém todn bdo cio
1ai chinh cua Cong Ty.

CHUONG XVI

CON DAU

BPiéu 49. Con déiu

49.1

44.2

Hai Béng Quan Tri quyét dinh thing qua con dau chink thire ciia Cong Ty va con diu
duoe khiic theo quy dinh cia Phap Ludt va Biéu Lé Cong Ty.

Hii Béng Quan Tri, Téng Gidm Bée sir dyng va quéan I con diu theo quy dinh cia
Phap Ludt hign hanh.

CHUONG XVII

CHAM DUT HOAT PONG VA THANH LY

Diéu 50. Cham dirt hoat ding

a1

Cong Ty ¢ thé bj giai thé rong nhimg truémg hop sau:

a.  Két thiic thid han hoat ddng cia Céng Ty, ké cd sau khi d3 gia han theo quy djnh
ciia Phap Ludt (néu cé);



50.2

b, Giai thé truée thir ban theo quyét dinh cia Pai Hai Pong C6 Pang;

Bj thu hdi Gifly chimg nhéan ding ky doanh nghiép;

a

d, Téadn cd thim quyén tuyén bi Céng Ty phé sin theo quy dinh cita Phép Luét;
e. Cac mrdmg hop khac theo quy dinh cGa Phap Ludt.

Vide giai thé Cong Ty trude thid han (ké ca thir han ¢4 gia han) do Pai Hai Dong Co
Biang quyét dinh, Hai Ddng Quan Trj thue hidn. Quyét dinh gidi thé nay phii duge
thang bédo hodc phii duge chip thudn bii eo quan cé thim guyén (néu bt bude) theo
quy dinh.

Pién 51, Thanh I§

=} 18

L
sl
[

513

Téi thiéu sdu (06) thing trede khi két thic thivi han hoat ddng ciia Céng Ty theo guy
dinh ciia Phap Ludt (néu c0) hoje sau khi o6 quyét dinh giai thé Cong Ty, Héi Pong
Quéan Tri phai thanh lip Ban thanh Iy gém ba (03) thanh vién. Hai (02} thinh vién do
Pai Hii Déng Ch Déng chi dinh va mét (01) thanh vién do Hai Déng Quan Trj chi
dinh tir mét cdng ty kiém toén ddc lap. Ban thanh ¥ chuin bj cdc quy che hoat djng
ciia minh. Céc thinh vién cia Ban thanh ¥ ¢6 thé duge lya chon trong s6 nhin vién
ciin Cong Ty hodc chuyén gia dic 1ap. Tét ca cdc chi phi lién quan dén thanh |y duec
Cong Ty wu tién thanh todn trude cac khoan ng khae cia Cong Ty,

Ban thanh 1¥ co treéch nhidm béo céo cho Co quan ding ky kinh doanh vé ngay thank
lap va ngay bat ddu hoat dong. K& tir thii diém 4o, Ban thanh 1¥ thay mit Cong Ty
trong tit ¢4 cdc cong viée lién quan dén thanh 1§ Cong Ty trrdre Toa dn v cée co quan
hanh chinh.

Tién thu duwge tir viée thanh 1% dirgre thanh toan theo thir tyr sau:
a. Céc chi phi thanh ly;

b. Céc khoan no lwong, tro cdp théi viée, bao hidm x3 hoi va cic quyen g khae cia
nawd lao déng theo théa wic lao djng tp thé va hop ding lao ddng da ki két

. Mo thui;
d. Cdc khoan ng khac cia Cong Ty,

¢, Phin con lai sau khi d3 thanh todn tét ca céc khodn ng tir mue (a) dén (d) trén diy
duge chia cho cdc C6 Dong. Céc ¢b phin wu d3i duge wu tién thanh todn tnade.



CHUONG XV

GIAI QUYET TRANH CHAP NQI BO

Biéu 52. Gidi quyét tranh chip nji b

a2l

522

52.3

Trisimy hop phét sinh tranh chip, khiéu nai lién quan t&i hoat déng ciia Cong Ty, quyén
va nghia vu cia cae Cd Dong theo quy dinh tai Ludt Doanh Nghiép, céc quy dinh Phip
Lugt khac, Biéu L& Céng Ty, cac quy dinh giita:

a. Cod Pong vai Cong Ty;
b. Cé Péng vii Hoi Pong Quén Trj, Tong Gidm Dbc hay Nguii Quan Ly khac;

Céc bén lién quan cd gaAng gidi quyét tranh chip d6 théng qua thuong luong va hod
gigl. Trir trudmg hop tranh :hﬁp lién quan té1 Hin Pong Quan Tri hodc Chi tich
Hai Déng Quan Tri, Chi tich Héi Pong Quan Trj chi tri viée giai quyét tranh chip
vi yéu ciu timg bén trinh bity cac thing tin lién quan dén tranh chip trong ving
murent { 10) ngdy 1am viée ké tir ngay tranh chdp phit sinh. Triémg hop tranh chap
lién quan téi Hii Béng Quan Tri hay Cha tich Héi Ddng Quan Tri, bt i bén ndo
ciing e thé véu ciu chi dinh mat chuyén gia ddc lip lam trung gian hoa gidi cho
qué trinh gidi quyét tranh chép,

Trrimg hop khing dat duge quyét dinh hod giai trong vang sdu (06) tusn tir khi bt ddu
qué trinh hoa giai hodc néu quyét dinh ciia trung gian hod gidi khing duge céc bén chip
nhén, mot bén cd thé dua tranh chip dé ra Trung tim Trong thi quic t& Viét Nam
(“VIAC™) hodc Taa dn cb thim quyén,

Céc bén g chiu chi phi ¢b lién quan téi tha tue thuong lugng va hoa gial. Viée thanh
todn cdc chi phi cia Trong tai vivhode Toa dn duge thie hién theo phan qu:.'él cla
VIAC va'ho#ic Toa an.

Piéu 53. Bidu Lé Cong Ty

53.1

33.2

Vige sira ddi, bé sung Didu L& ndy phai duge Pai Hai Péng C Dong xem xét, quyét
dinh.

Trong triimg hop oo nhimg quy dinh ciia Phip Ludt ¢b liégn quan dén hoat ding cia
Cong Ty chira duge 48 cip trong ban Biéu Lé nay hofc trong truémg hop ¢b nhimg quy
dinh moi eoa phap ludt khae vii nhitng diéu khoan trong Pigu Lé nay thi nhimg quy
dinh cia Phap Lujt 46 duong nhign dirge dp dyng va didu chinh hoat ding cia Cong
Ty.
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CHUONG IXX
NGAY HIEU LUC

Pitu 54. Ngay higu lre

54.1 Bin Bidu Lé nay gbm 19 chuong 54 didu va 03 phy e duge Hii ding quan trj Cong
Ty nhit tri thong qua ngay 06 thang 7 niim 2026 va cting chip thudn hidu lye todn vin
clia Didu Lé nay. Cae phy Iye 1a mdt phin khing téch rivi cta Bigu 1é nay.

542 Didu L& dwoe Lip thanh madt (01) ban bing tiéng Viét va cd thé 13p thém ban tiéng Anh
twromg tmg lam tai ligu tham khao va duge luu giit @i trp sd Cong ty. Trdimg hop o6 si
khie nhau vé ndi dung gitta Bidu Lé ban tiéng Vit va ban tiéng Anh thi ndi dung trong
Difu L& ban tiéng Viét due vu tién ap dung.

543 Diéu Lé ndy la duy nhét va chinh thic cia Cong Ty.

544  Céc bin sao hodc trich luc Bidu L& Céng Ty cd gid trj khi ¢6 chit k¥ ctia Cha tich Hoi
Bréng Quim Tri hodic t6i thidu mot phidn hai (1/2) ting s6 thanh vién Hji Déng Quin
Tri.

NGUOL DAL DIEN THEO PHAP LUAT CUA CONG TY

CO PHAN
| |':|u 94 .amn' 1
"\E' T 5::_':»4

NGUYEN BA SANG



PHU LUC 01

(Dinh kéwm Bidu Ié Cong ty €8 phin Diu o vi Phit trién Bit djng sin An Gia dd dwpc
Hii ding Quin tri théng qua ngiy 06/7/2026)

Vao nghy thanh lp Cong Ty, Cac Cb déng Sang ldp ciia Cong ty g&m:

Noi diing kv Sé CMND
hé khiu dii v e
thirimg tri nhan/MSDN
dioi v cd dibi vii
nhin, dai chi Loai co e Ty Doanh
Stt | Tén cb déng tv 0 chikah ohin Si lrgmg Gid tri i nghiép/Sé
dibi viri 1o guyét dinh
chire thanh lap
doi vivi th
chire
1 | Vil Ba Hong 160/20 Céphin | 3.000.000 30.000.000.000 | 30 | 023082453
N gu}rgu Dhry ph{:'r thing
Dhromg,
Phudmg 3,
Quén 10, TP,
Hé Chi Minh
2 | NguyénBa 178 Léu 1 Chphin | 6.800.000 68.000.000,000 | 68 | 023256947
Sang Hiu Giang, | phb thong |
Phurémeg 6,
Quén 6, TP.
Hé Chi Minh
3 Hé Thi 14/20 Yén Cé phén 200,000 2000000000 | 2 | 024001391
MWeguyét Anh | Thé, Phuimg | phé thing
2, Quiin Tan
Binh, TP. H&
Chi Minh |
Ting cing: 10.000.000 | 100.000.000.000 | 100
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(Bink kém Bidu I Cong ty €6 phin Bdu tir va Phit trifn Bit djng sin An Gla di dwge

PHU LUC 02

Hpi déng Qudn tri thing qua ngay 06/7/2026)

Vio nghy Didu 1§ nay duge thing qua, céc nganh nghé kinh doanh cia Céng Ty gbm:

Chi tiét: Xay dung nha céc logi
(CPC: 512)

5TT Tén nganh Mi nganh

1 | Kinh doanh bit déng san, quyén s dung ddt thude chi st hiru, chi | 6810
sir dung hode di thue (Chinh)
Chi tiét: Kinh doanh bét ding sin (chi dugc thye hién nganh nghé
kinh doanh sau khi cé dia didém ddu tir cu the va durge c.*‘:p thim
quyén dfiu tr theo quy dinh v trir diu tr xdy dymg ha ting nghia
tranig, nghia dia dé chuyén nhisgmg quyén sir dung dét gan v ha
ting)

2 | Lap trinh mdy vi tinh 6201
(CPC: B42)

3 | Tu vén méy vi tinh va quan tri hé théng may vi tink 6202
(CPC: 8421, 841)

4 Hoat dong dich vy cing nghé thong tin va dich vu khéc lién quan 6209
dén mdy vi tinh
(CPC: 849)

5 Xir Iy dir ligu, cho thué va céc hoat dong lién quan 6311
(CPC; 843)
(Doanh nghiép khing duge cung cip “dich vy théng tin trye tyén
v xir | dit lidu bao gdm ca xir Iy giao dich (cé m3 CPC B43**) v
dich vy truyén din dir lidu va tin (c6 mi sb CPC 7323%%))

6 | Xiy dung nhadé o 4101
Chi tiét; Xy dyng nha cac loai
(CPC: 512)

7 | Xiy dung nha khong &2 & 4102

Mas = T

LA



Xiy dumg cong trinh dudmg sit

(CPC: 513)

4211

Xiy dymg cong trinh dedmg bi

(CPC: 5313)

4212

10

Xay dymg cong trinh dién

Chi tiét: Xay dyng cOng trinh cong ich (irir xdy dung va vin hinh
thuy dién da muyc ticu va di¢n hat nhin ¢d ¥ nghia dac hét quan
trong ve kinh té - x3 hai)

4221

Xay dymg cbng trinh edp, thoat nurdc
Chi tiét: Xay dimg cong trinh cfng ich

(CPC: 513)

4222

12

Xiy diymg cong trinh vidn thong, thing tin lidn lac
Chi tiét: Xdy dumg cdng trinh cong ich

(CPC: 513)

4223

Xiy dumg cong trinh cong ich khac

(CPC: 513)

4229

Xay dymg cong trinh thiy
Chi tidt: Xay dung cong trinh k¥ thudt din dung khdc

{CPC: 5313)

42491

Xay dyng cong trinh ché bién, ché tao
Chi tiét; Xay dung cong trinh ki thudt din dung khac

(CPC: 513)

42493

16

Xy dyng cdng trinh k¥ thudt din dyng khde

(CPC: 513)

42949

Pha d&

4311




(CPC: 511}

18

Chuén bi mt bing

Chi tiét: trir dich vy nd min

4312

19

Lap dat hé thing dién

(khéng gia cdng co khi, t4i ché phé thai. xi ma dién tai try 5¢)

(CPC: 518)

4321

20

Lip dar hé thing cdp, thodt mude, hé thing swii va dieu hoa
khéng khi

(trir gia cong co khi, 1 ché [_'rhé thai, x1 ma dién tai try & va trir
|ip &4t cae thidt bi lanh (thiét bj cdp dong, kho lanh, mdy d4, diéu
hoa khang khi, lam lanh nudée) sir dung ga lanh R22 trong linh
vue ché bién thiy - hai sdn))

4324

21

Hodan thién céng trinh xdy dyng
Chi tiét: Hoat déng trang tri ndi, ngoai that

(CPC: 517)

4330

ad

Hoat ding xdy dymg chuyén dyng kKhac

(CPC: 512)

4350

Tur véin, méi gied, du gid bit ddng sin, ddu gid quyén st dung dbt
Chi tiét: Mai gidi bat ddng san. Dich vu quan 1§ bit ding san. San
giao dich bat ding san

(CPC: 822)
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24

Hoat dong tir vin quan ly
{trir tur véin 14 chinh ké todn)

(CPC: 863)

{Doanh nghiép khing duge cung cdp dich vy trong tai hoa giai dbi
var tranh chép thirong mai gitta cac thuomg nhén, djch vo phép 1y,
dich vy thué, kiém todn va ké todn: khong duge cung cip dich vy
tur viin vé quén Iy danh muc ddu tr ngan han; khéng dwee cung cip
dich vy nizhién efru thi tririmg va thim do ¥ kién cing chiing hoat
ding trong linh vyo quéng cdo; khing duge thue hién djch vy e

7020

Nl B 0



van viee lam, hoe nght, chinh sach cé lién quan dén quan hé lac
déng — viée lam, hogt ding viin djng hinh lang

ot
L [

Nghién ciru thi trirémg va thim dé dur Tudn
Chi tiét: Dich vu nghién cim thi treimg

(CPC: 36401)

7320




PHU LUC 03

(Dink kém Didu 1§ Cing ty C6 phin Biu tir v Phit trién Bit djng sin An Gia di duge
Hpi dong Oudn tri thing qua ngay 06/7/2026)

Vo ngay Didu 1§ nay duge thong qua, Vin didu 1& clia Cong Ty 1a: 1.625.280.810.000 VND
(Béing chir: Mt nghin sdu trdm hﬂ'r wtecri Idim {¥, hai erdm tdm maeed trigy, tdm trdam meci nghin
déng), chia thanh 162.328.081 ¢ phiin, véi ménh gid cia moi cd phiin 1a 10.000 dbng (Béng

chir: Muedi nghin ddng).

Chi tiét cic lin ting vén cia Cong ty duge the hign & bang dudi diy:

| 3
Sit Thiri diém

Vin Dicu Lé

(VND)

Ghi cha

1 18/01/2012

100.000.000.000

Theo Giay chimg nhin ding ky doanh
nghiép ln dau, sd 0311500196, ngay
18/01/2012

I

1BS7/2017

105.263.160.000

Theo Gidv chimg nhin ding kv doanh
nighiép sira di 1an thir 5, s6 0311500196,
ngdy 18/7/2017

3 11/972018

131.579.950.000

Theo Gidy chimg nhin ding ky doanh
nghiép sira déi 16n thir 6, $6 0311500196,
ngay 11/9/2018

4 26/10/2018

210.000.000.000

Theo Gidy chimg nhin ding k¥ doanh
ngghiép sira doi ln thir 7, 56 0311500196,
ngay 26/10/2018

5 28/12/2018

450,000, 000,000

Theo Gidy chimg nhin dang ky doanh
nghiép sita dbi 1dn thir 8, 6 0311500196,
ngdy 28/12/2018

6 217372019

468, 2000000000

Theo Gidy chimg nhin ding ky doanh
nghiép sira déi lin thir 9, 58 0311500196,
ngay 21/3/2019

7 294372019

T00.000.000.000

Theo Gidy chimg nhin ding ky doanh
nghi¢p sia @3 lan thit 10, so
(311500196, ngay 29/3/2019

ol Mo e



260972019

50000 000000

Theo Giay chimg nhin ding kv doanh
nghiép sia doi lin the 12, s6
0311500196, ngay 26/9/2019

02/10/2020

824.925.170.000

Theo Gidy chimg nhin ding kv doanh
nghidp sia ddi lAn thrr 13, sb
0311500196, ngay 02/10/2020

1

2470272021

827.505.770.000

Theo Gidiy chimg nhin ding kv doanh
nghiép sia dbi lin thoe 14, sb
0311500196, ngiy 24/02/2021

07042022

L117.131.950.0040

Theo Gidy chimg nhiin ding k¥ doanh
nghiép sira ddi lén thit 15, s
0311500196, nghy 07/04/2022

17/01/2023

221, 183,680,000

Theo Gidy chimg nhin dang kv doanh
nghiép sira &4 ln thie 16, s
0311500196, ngay 17/01/2023

062024

1.563.972.810.000

Theo Gifiy chimg nhan dang ky doanh
nghigp sta dbi lan  thie 18, sd
0311500196, ngay 06/09/2024

14

22/11/2024

1.625.280.810.000

Theo Gidy chimg nhin ding ky doanh
nghigp stta &3 Jan thee 19, b
0311500196, ngay 22/11/2024




CHARTER

AN GIA REAL ESTATE INVESTMENT AND DEVELOPMENT JOINT STOCK
COMPANY PREAMBLE

This Charter of An Gia Real Estate Investment and Development Joint Stock Company
("Company”) serves as the legal foundation for all activities of the Company, a joint stock
company established and operating in accordance with the Enterprise Law, this Charter, resolutions
and decisions of the General Meeting of Shareholders, resolutions and decisions of the Board of
Directors, and other decisions issued by the Company, which shall be the binding rules for
conducting the Company's business activities,

The General Meeting of Shareholders approved the amendments and supplements to the
Company's Charter and authorized the Board of Directors to promulgate this Charter pursuant to
Resolution No. 15/2026MNQ=-AGT dated 29 June 2026,

Based on the amendments and supplements approved by the General Meeting of Shareholders and
within the scope of the authorization granted thereunder, the Board of Directors adopted Resolution
No. 47 2026/NQ-AGI-PL dated 06 July 2026 on the promulgation of this Charter, which
supersedes and replaces all previous versions of the Company’s Charter.

CHAFPTER1
DEFINITION OF TERMS IN THE CHARTER
Article 1. Interpretation of Terms
In this Charter, the following terms shall be understood as follows;

1.1 "Company” as defined in this Charter refers 1o AN GIA REAL ESTATE INVESTMENT
AND DEVELOPMENT JOINT STOCK COMPANY'; the Company's name in English is
AN GIA REAL ESTATE INVESTMENT AND DEVELOPMENT CORPORATION,
abbreviated as AN GIA.

1.2 "Subsidiary” refers to an enterprise falling under one of the following cases: (1) The
Company owns more than 50% (fifty percent) of the charter capital or total issued ordinary
shares of that enterprise; (2) The Company has the right 10 control that enterprise through
(i) the direct or indirect right to appoint the majority or all members of the Board of
Directors. Director, o General Director of that enterprise; or (i) the right to decide on
amendments or supplements to the charter of that enterprise; or (i) other rights as
stipulated by the Enterprise Law.

1.3  "Sharcholder” means an individual or organization owning at least one share of the
Company.

1.4 "Major Shareholder” refers to a Shareholder as defined in Clause 18, Article 4 of the
Securities Law.

1.5 "Authorized Representative” refers 1o any person authorized by a Shareholder to exercise
the Shareholder’s rights as a Shareholder of the Company and to act on behalf of that
Shareholder in accordance with the Law.

1.6  "General Meeting of Shareholders” refers to the General Meeting of Shareholders of the
Company as specified in Articles 14 and 15 of this Charter.
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1.8
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1.17

1.18
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1.20

1.21

"Business Territory” means the geographical scope of the Company’s investment and
business activities, including within and cutside the territory of Vietnam.

"Board of Directors" refers to the Board of Directors of the Company as specified in
Articles 25, 26, and 27 of this Charter.

"Enterprise Law" refers to Enterprise Law No. 5%/2020/0QH 14, passed by the National
Assembly of the Socialist Republic of Vietnam on June 17, 2020, as amended and
supplemented from time to time.

"Securities Law" refers o Securities Law No. 54201%0QH14, passed by the National
Assembly of the Socialist Republic of Vietnam on November 26, 2019, as amended and
supplemented from time to time.

"Establishment Date" refers to the date the Company was first issued its Business
Registration Certificate (Enterprise Registration Certificate).

"Manager" refers to the Chairman and members of the Board of Directors, General
Director, Deputy General Director, and Chief Accountant.

"Enterprise Operator” refers to the General Director, Deputy General Director, Chief
Accountant, and other management titles appointed by the General Director from time to
time.

"Person in Charge of Corporate Governance” has the meaning as stipulated in Aricle
33 of this Charter,

"Related Person" refers to any individual or organization falling under one of the cases
stipulated in Clause 23, Article 4 of the Enterprise Law and Clause 46, Article 4 of the
Securities Law,

"Law" refers to (1) all legal normative documents as defined in Article 4 of the Law on
Promulgation of Legal Normative Documents No. 802015/QH13, passed by the National
Assembly of the Socialist Republic of Vietnam on June 22, 20135, effective from July |,
2016, as amended and supplemented from time to time; (2) regulations and rules of any
Stock Exchange where the Company’s shares are listed; (3) decisions, cicculars, guidelines,
regulations, or any explanatory documents issued and published by competent state
authorities that are legally binding and applicable to the Company.

"Corporate Governance Regulations" refers to the internal regulations on corporate
governance developed by the Board of Directors and approved by the General Meeting of
Sharcholders to regulate the governance and management of the Company in accordance
with the Law at each relevant time.

"Stock Exchange” refers to the Vietnam Stock Exchange and its subsidiaries.
"Shareholder Register” refers to the Company's Shareholder Register established and
maintained in accordance with this Charter, the Securities Law, the Enterprise Law, and
including the Shareholder Register at the Vietnam Securities Depository Center (if
applicable).

"Audit Committee” refers to the Audit Committee under the Board of Directors as
stipulated in Clause b, Paragraph |, Article 137 of the Enterprise Law and this Charter.
"Operating Term" refers to the duration of the Company’s operations as specified in
Article 3 of this Charter, which may be amended by a resolution of the General Meeting of
Sharcholders.



.22 “Charter Capital” refers to the total par value of shares sold or registered for purchase
upon the establishment of the joint stock company, as stipulated in Article 7 of this Charter.
1.23  "Vietnam" refers to the Socialist Republic of Vietnam.

Article 2. Principles of Interpretation

2.1 In this Charter, references to one or more provisions or other documents include their

amendments or replacements.
2.2 Headings {chapters, articles of this Charter) are used for ease of understanding the content

and do not affect the content of this Charter.
23 Any word or term defined in the Enterprise Law (unless conflicting with the subject or
context) shall have the same meaning in this Charter.

CHAPTERII

NAME, FORM, HEADQUARTERS, BRANCHES, OPERATING TERM, AND LEGAL
REPRESENTATIVE OF THE COMPANY

Article 3. Name, Form, Headquarters, Branches, Representative Offices, and Operating
Term of the Company
3.1  Company Name:
o MName in Vietnamese: AN GIA REAL ESTATE [INVESTMENT AND
DEVELOPMENT JOINT STOCK COMPANY
= Wame in English: AN GIA REAL ESTATE INVESTMENT AND DEVELOPMENT
CORPORATION
32  The Company is @ joint stock company with legal entity status in accordance with the
current Law of Vietnam.
33  The Company’s registered headquarters are located at:
= Address: 60 Nauyen Dinh Chiew, Tan Dinh Ward, Ho Chi Minh City, Viet Nam
o Phone: 028. 3930 3366
o~ Email: infol@angia com.vn
o Website: www, angia.com.vn
34  The Company may establish branches and representative offices within the Business
Territory to achieve its operational objectives, in accordance with decisions of the Board of

Directors and within the scope permitted by Law.

35  The Company's operating term commences from the Establishment Date and is indefinite,
unless otherwise stipulated by Law or the Company amends its operating term through 2
resolution of the General Meeting of Shareholders.

Article 4. Legal Representative of the Company



The Company shall have one (01) legal representative, The legal representative of the
Company shall be the Chairman of the Board of Directors or the General Director. The
specific title of the legal representative shall be determined by the Board of Directors
depending on the Company’s operational period.

The legal representative shall represent the Company in exercising rights and obligations
arsing from the Company’s transactions, represent the Company as a plaintiff, defendant,
or a party with related rights and obligations before Arbitration or Courts, and exercise
other rights and obligations as stipulated by Law.

CHAPTER I

OBJECTIVES, SCOPE OF BUSINESS, AND OPERATIONS OF THE COMPANY

Article 5, Business Sectors, Philosophy, and Operational Objectives

51

Business Sectors of the Company:

The Company’s primary business sector is real estate business, land use rights owned, used,
or leased by the Company (6810}, In addition to the primary business sector, the Company
may register additional business sectors as decided by the General Meeting of Shareholders.

AL the time this Charter is adopted, the Company's business sectors are specified in
Appendix No. 02.

Philosophy and Operational Objectives of the Company:

The Company aims to effectively and responsibly ulilize resources to serve its business
activities, deliver high-quality real estate products, and provide better living experiences
for customers; create a professional working environment, enhance employee welfare;
maximize shareholder benefits, and fully fulfill obligations and responsibilities towards the
State and the community.

Article 6. Scope of Business and Operations of the Company

6.1

6.2

The Company is permitted to plan and conduct all business activities in accordance with
the business sectors announced on the MNational Business Registration Portal and this
Charter, in compliance with current Law, and to take appropriate measures to achieve the
Company’s objectives,

The Company may engage in other business sectors permitted by Law and approved by the
General Meeting of Shareholders.

CHAPTERI1Y
CHARTER CAPITAL, SHARES, AND FOUNDING SHAREHOLDERS

Article 7. Charter Capital, Shares, and Founding Shareholders

1.1
1.2

The Company’s Charter Capital is specified in Appendix No. 03 attached to this Chaner.
The Company may amend its Charter Capital upon approval by the General Meeting of
Shareholders and in compliance with Law.



1.3

74

7.5

7.6

1.7

7.8

7.9

As of the date of adoption of this Charter, all shares of the Company are ordinary shares.
Holders of ordinary shares are referred to as ordinary Shareholders.

The Company may issue other types of preferred shares upon approval by the General
Meeting of Shareholders and in compliance with Law.

i,  Holders of preferred shares are referred to as preferred Shareholders. Preferred
shares may be converted into ordinary shares as decided by the General Meeting of
Sharcholders.

ii. Unless otherwise agreed or decided by the General Meeting of Shareholders,
preferred Sharcholders wishing to convent (part or all of) their preferred shares into
ordinary shares must submit a written notice 1 the Company. The Company shall
submit the conversion request to the General Meeting of Shareholders for approval.

iii.  Within 03 (three) working days after the General Meeting of Shareholders approves
the conversion, the preferred Shareholder shall return the share certificates related
to the preferred shares to the Company, Upon receiving the share certificates from
the preferred Shareholder, the Company shall issue new share certificates for the
ordinary shares resulting from the conversion and record them in the Sharcholder
Register. Regardless of the date the relevant Shareholder receives the share
certificate for the ordinary shares, ownership rights over the ordinary shares shall
be deemed to commence from the date the conversion is recorded in the Shareholder
Register.

iv.  Ordinary shares resulting from the conversion of preferred shares shall have equal
rights with ordinary shares previously issued and purchased.

Each share of the same tvpe grants its holder equal rights, obligations, and benefits. The
rights and obligations of Shareholders holding each type of share are specified in Articles
12 and 13 of this Charter.

The names, addresses, number of shares, and other information about the Founding
Sharcholders as required by the Enterprise Law are specified in Appendix No. 01 attached,
Appendix No. 01 forms an integral part of this Charter.

New ordinary shares expected to be issued must be preferentially offered to existing
Shareholders in propartion to their ownership of ordinary shares in the Company, unless
otherwise decided by the General Meeting of Shareholders. The Company must notify
Shareholders of the offer, specifying the number of shares offered and a reasonable time
limit as stipulated by Law. Shares not subscribed by Shareholders shall be decided by the
Board of Directors. The Board of Directors may distribute those shares to other entities
under conditions and methods deemed appropriate by the notifier, but such shares must not
be sold on terms more favorahle than those offered to existing Shareholders, except in cases
where the shares are sold through the Stock Exchange or other cases as per the resolution
of the General Meeting of Shareholders.

The Company may repurchase shares issued by itself in accordance with the methods
specified in this Charter and current Law.

The Company is entitled to issue secured and/or unsecured bonds, convertible bonds (bonds
convertible into shares under pre-defined conditions), warrants (issued together with bonds
allowing the bondholder to purchase a certain number of shares at a pre-determined price
and time), and other types of securities in compliance with Law.



Article 8. Share Certificates and Other Securities Certificates

8.1

B.2

83

8.4

8.5

8.6

Ordinary share certificates are certificates issued by the Company, recorded in the book-
entry system, or in electronic data form, confirming the legitimate rights and benefits of the
holder over a portion of the Company's share capital, Share certificates must contain all
details as stipulated in Clause |, Article 121 of the Enterprise Law.

For preferred share certificates (if any), additional details shall be included as stipulated in
Articles 116, 117, and 118 of the Enterprise Law.

Within 02 months from the date of submission of complete documents requesting the
transfer of share ownership as stipulated by the Company, or within 02 months from the
date of full payment for shares as stipulated in the Company’s share issuance plan (or
another timeline as specified in the issuance terms), the share owner shall be issued share
certificates. Share owners are not required to pay the Company for the cost of printing share
certificates.

In case of any changes to the content of the Shareholder Register related to any Sharcholder,
that Shareholder must notify the Company and/or the securities company where the
Shareholder has deposited shares so that the Company/securities company can amend the
Shareholder's information in the Shareholder Register.

The Company shall not be eesponsible if it is unable to contact and/or send letters or
documents to a Shareholder due to the Sharcholder's address being unavailable. incorrect,
or insufficient for contact or mailing purposes. The inability to contact or send letters or
documents shall not affect the procedures for convening the General Meeting of
Shareholders, soliciting Shareholder opiniens, sending documents to Sharcholders, or the
validity of resolutions passed by the General Meeting of Shareholders.

In cases where only a portion of the shares specified in one (01) share certificate is
transferred, the Company shall update the number of shares transferred and the remaining
shares in the share certificate issued to the Sharcholder (if the share certificate no longer
has space for updates, the Company shall recall the issued share certificate and issue a new
share certificate free of charge). The timeline for issuing the new share certificate shall
comply with Clause 2 of this Article.

In cases where a share certificate is lost, damaged, or otherwise destroyed, the Shareholder
may request the Company to reissue the share certificate. The Shareholder’s request must
include the following:

a. Information about the share certificate that was lost, damaged, or otherwise destroyed;
b. A commitment to bear responsibility for any disputes arising from the reissuance of the
new share certificate,

The Sharcholder receiving the reissued share certificate shall pay all related costs to the
Company as decided by the Board of Directors.

Bond certificates or other securities certificates of the Company (except for offer letters,
temporary certificates, and similar documents) shall be issued with the Company”s seal and
the signature of the legal representative,



8.7

Within the framework of Law and the securities market, the Company may issue registered
shares without certificates and allow shares (whether issued in this form or not) to be
transferred without requiring a written transfer document; or, from time to time, the Board
of Directors may issue alternative regulations to replace the corresponding provisions in
this Charter regarding the certification and transfer of shares.

Article 9. Share Transfer

9.1

9.2

9.3

9.4

All shares are freely transferable unless restricted by this Charter or Law, If this Charter
imposes restrictions on share transfers, such restrictions shall only take effect if clearly
stated in the share certificates of the respective shares, Shares listed or registered for trading
on the Stock Exchange shall be transferred in accordance with the Law on securities and
the securities market.

Transfers may be executed through a contract in the usual manner or via transactions on the
securities market, In the case of a transfer by contract, the transfer documents must be
signed by the transferor and transferee or their authorized representatives. In the case of a
transfer via a transaction on the securities market, the procedures, processes, and ownership
recording shall comply with the Law on securities.

The Board of Directors may refuse to register the transfer of shares that have not been fully
paid for, Shares that have not been fully paid for are not eligible for transfer or to receive
dividends, rights related to dividends, the right to receive shares issued to increase share
capital from the owner's equity. the right to purchase newly offered shares, or other rights
as stipulated by Law.

The procedures for registering share transfers shall be specifically regulated by the Board
of Directors in a separate document or in the share issuance plan.

Article 10. Share Recall

10.1

10.2

10.3

1.4

10.5

If a Shareholder fails to fully and timely pay the amount due for the purchase of shares, the
Roard of Directors shall notify and may require the Shareholder to pay the outstanding
amount along with interest on that amount and any casts incurred due to the failure to make
full payment to the Company.

The aforementioned payment notice must specify the new payment deadline {at least seven
(07} days from the date of the notice), the payment location, and state that if payment is
not made as required, the unpaid shares will be recalled.

The Board of Directors may recall shares that have not been fully and timely paid if the
requirements in any of the aforementioned notices are not met or are not fully met. The
recall shall include all dividends declared for the recalled shares that have not been paid as
of the recall date.

Recalled shares are considered shares eligible for offering as stipulated in Clause 3, Article
112 of the Enterprise Law. The Board of Directors may directly or authorize the sale or
redistribution of such shares under conditions and methods deemed appropriate by the
Board of Directors, but the shares must not be sold at terms less favorable than those
previously offered.

Shareholders holding recalled shares must relinquish their Shareholder status for those
shares but remain obligated to pay the Company all amounts related to those shares that
were due at the time of recall, plus interest (not exceeding the basic interest rate announced



by the State Bank at that time) as decided by the Board of Directors, from the recall date
until the payment date. The Board of Directors may take deduction measures, request
competent authorities to enforce measures as stipulated, or waive or reduce part or all of
the payment obligation.

10.6  The recall notice shall be sent to the holder of the recalled shares prior to the recall date.
The recall shall remain effective even in cases of errors or negligence in sending the notice.

CHAPTER Y
ORGANIZATIONAL STRUCTURE, GOVERNANCE, AND CONTROL
Article 11. Organizational Structure, Governanee, and Control
The Company's organizational, governance, and control structure includes:

11.1  General Meeting of Shareholders.
11.2  Board of Directors and the Auwdit Commitiee under the Board of Directors.
1.3 General Director.

CHAPTER V1
SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS
Article 11. Rights of Sharcholders

12.1  Sharcholders are the owners of the Company and have rights and obligations
corresponding to the number and type of shares they own. Shareholders are only liable for
the Company’s debts and other financial obligations within the amount of capital they have
contributed to the Company.

12.2  Ordinary Shareholders have the following rights:

a, Aftend and speak at General Meetings of Shareholders and exercise voting rights directly
at the meeting, through an Authorized Representative, or via remote voting or other
methods as stipulated by this Charter and Law. Each ordinary share carries one voting right;

b. Receive dividends at the rate decided by the General Meeting of Shareholders;
¢. Freely transfer fully paid shares in accordance with this Charter and current Law;

d. Have priority in purchasing new shares in proportion to their ownership of ordinary
shares;

e, Review, look up, and extract information about names and contact addresses in the list
of Shareholders with voting rights; request amendments to their inaccurate information;
review and copy this Charter, minutes of the General Meeting of Shareholders, and
resolutions of the General Meeting of Shareholders;

f. In the event of the Company’s dissolution or bankruptey, receive a portion of the
remaining assets proportional to their share ownership in the Company after the Company
has settled its debts {including obligations to the State, taxes, and fees) and paid preferred
Sharcholders in accordance with Law;



12.3

12.4

¢. Request the Company to repurchase their shares in cases stipulated in Article 132 of the
Enterprise Law;

h. Be treated equally. Each share of the same type grants its holder equal rights, obligations,
and benefits. If the Company has preferred shares, the rights and cbligations attached to
such preferred shares must be approved by the General Meeting of Sharcholders and fully
disclosed to Shareholders;

i. Access full periodic and extraordinary information disclosed by the Company as
stipulated by Law;

j. Have their legitimate rights and interests protected; request the suspension or annuiment
of resolutions or decisions of the General Meeting of Shareholders or the Board of Directors
as stipulated by the Enterprise Law;

k. Other rights as stipulated by Law and this Charter.

A Shareholder or group of Shareholders holding 5% or more of the total ordinary shares
has the following rights:

4. Request the Board of Directors to convene a General Meeting of Shareholders in
accordance with Clauses 3, Article 115, and Article 140 of the Enterprise Law.

b. Review, look up, and extract minutes, resolutions, and decisions of the Board of
Directors, semi-annual and annual financial reports, reports of the Supervisory Board,
contracts, transactions requiring approval by the Board of Directors, and other documents,
except for documents refated to the Company’s trade secrets or business secrets.

¢. Request the Board of Directors and the Audit Committee to investigate specific issues
related to the management and operation of the Company when deemed necessary. The
request must be in writing and include the following: full name, contact address, nationality,
and legal document number for individual Shareholders; name, enterprise code or legal
document number, and headguarters address for organizational Shareholders: the number
of shares and registration date of each Shareholder, the total number of shares of the group,
and the ownership ratio in the Company’s total shares; the issue to be investigated and the
purpose of the investigation. [n this case, the investigation shall be conducted directly by
the internal audit team and reported.

d. Propose issues to be included in the agenda of the General Meeting of Shareholders. The
proposal must be in writing and submitted to the Company no later than 03 working days
before the meeting date. The proposal must specify the Shareholder's name, the number of
each type of share held, and the proposed issue for the agenda.

e. Other rights as stipulated by Law and this Charter,

A Shareholder or group of Shareholders holding 10% or more of the total ordinary shares
has the right to nominate candidates to the Board of Directors. The nomination process is
as follows:

a. Ordinary Shareholders forming a group to nominate candidates to the Board of Directors
must notify the attending Shareholders of the group meeting before the General Meeting of
Shareholders commences;



b. Based on the number of Board of Directors members, a Sharcholder or group of
Sharcholders as stipulated in this Clause may nominate one or more candidates as decided
by the General Meeting of Shareholders for the Board of Directors. If the number of
candidates nominated by the Shareholder or group is fewer than the number they are entitled
to nominate as decided by the General Meeting of Sharcholders, the remaining candidates
shall be nominated by the Board of Directors and other Shareholders.

Article 13. Obligations of Shareholders

13.1

Ordinary Shareholders have the following obligations:

a. Fully and timely pay for the shares they have committed to purchase in accordance with
the prescribed procedures and be liable for the Compeany's debts and other financial
obligations within the amount of capital contributed to the Company;

b. Not withdraw the capital contributed in the form of ordinary shares from the Company
in any form, except in cases where the shares are repurchased by the Company or others. [f
a Shareholder withdraws part or all of their share capital in violation of this Clause, that
Shareholder and related persons in the Company shall be jointly liable for the Company’s
debts and other financial obligations within the value of the withdrawn shares and any
resulting damages;

¢. Comply with the Company’s Charter and intermal management regulations;

d. Comply with resolutions and decisions of the General Meeting of Shareholders and the
Board of Directors;

e. Keep confidential the information provided by the Company as stipulated by this Charter
and Law; only use the provided information to exercise and protect their legitimate rights
and interests; strictly prohibit the dissemination, copying, or sharing of information
provided by the Company to other organizations or individuals:

f. Attend the General Meeting of Shareholders and exercise voting rights through the
following methods:

o Attend and vote directly at the meeting;
o Authorize another individual or organization to attend and vote at the meeting:

o Attend and vote via online conferencing, electronic voting, or other electronic
methods;

o Send voting ballots to the meeting via mail, fax, or email;

o Send voling ballots through other methods as stipulated in this Charter and the
working regulations of the General Meeting of Shareholders approved by the Board
of Directors.

g. Bear personal liability when acting on behalf of the Company in any form to perform
one of the following acts:

o Violate the Law;



13.2

5 Conduct business or other transactions for personal gain or to serve the interests of
other organizations or individuals;

= Pay debts not yel due before financial risks to the Company.
h. Fulfill other obligations as stipulated by current Law.

In addition to the obligations stipulated in Clause 13,1, Major Shareholders have the
following obligations:

. Major Shareholders and their related persons must disclose information and report on
share transactions to the Company, the State Securities Commission, and the Stock
Exchange as stipulated by Law within five {03) working days from the date of directly or
indirectly owning 3% or more of the Company's voting shares;

b. Major Sharehalders and their related persons must disclose information and report to the
State Secorities Commission, the Stock Exchange, and the Company within five (03)
working days from any increase or decrease in their share ownership crossing the 1%
threshold (including cases of giving or receiving, donating or being donated, inheriting,
transferring, or receiving the right to purchase additional issued shares);

¢. Major Sharcholders and their related persons must notify the State Securities
Commission, the Stock Exchange, and the Company of any changes in significant
information such as name, address, business registration certificate, etc.;

d. Other obligations regarding information disclosure and reporting as stipulated by Law.

Article 14. General Meeting of Sharcholders

14.1

14.2

14.3

The General Meeting of Shareholders is the highest suthority of the Company. The annual
General Meeting of Shareholders shall be held once a yvear, The annual General Meeting of
Shareholders must be held within four (04) months from the end of the financial year or
may be extended up to six {06) months from the end of the financial year as decided by the
Board of Directors. In addition to the annual meeting, the General Meeting of Shareholders
may hold extraordinary meetings. The venue of the General Meeting of Sharehalders shall
be determined as the location where the presiding officer attends the meeting and must be
within the territory of Vietnam.

The Board of Directors shall convene the annual General Meeting of Shareholders and
select an appropriate venue within the territory of Vietnam. The annual General Meeting of
Sharcholders shall decide on matters as stipulated by Law and the Company’s Charter,
particularly approving the annual financial report and the budget for the next financial year,
If the audit report on the Company's annual financial report containg material exceptions,
adverse opinions, or disclaimers, the Company must invite a representative of the approved
audit organization that conducted the audit of the financial report to attend the annual
General Meeting of Shareholders, and the representative of the approved audit organization
is obligated to attend the meeting.

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

a, The Board of Directors deems it necessary for the Company’s interests.
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b. The Board of Directors deems it necessary at the request of the Audit Committee or upon
the proposal of an independent audit regarding issues related to the financial report;

c. The quarterly, semi-annual, or annual audited financial report reflects that the owner’s
equity has decreased by half (1/2) compared to the beginning of the period,

d. When the number of members of the Board of Directors or independent members of the
Board of Directors falls below the number required by Law, or the number of Board of
Directors members decreases by more than one-third { 1/3) of the number specified in this
Charter;

e. When a Sharcholder or group of Shareholders as stipulated in Clause 12.3, Article 12 of
this Charter requests the convening of a General Meeting of Shareholders. The request to
convene the meeting must be in writing, clearly stating the reasons and purposes of the
meeting, and must bear the signatures of the relevant Sharcholders or be compiled from
multiple documents with sufficient signatures of the relevant Shareholders;

f. Other cases as stipulated by Law and this Charter.
Convening an Extraordinary General Meeting of Shareholders

a. The Board of Directors must convene the General Meeting of Shareholders within thirty
(30} days from the date the number of remaining Board of Directors members or
independent members falls below the required number as stipulated in Clause 14.3.d, or
upen receiving a request as stipulated in Clause 14.3.e. If the Board of Directors fails 1o
convene the meeting as required, the Chairman of the Board of Diréctors and the members
of the Board of Directors shall be liable for compensating any damages incurred by the
Company.

b. If the Board of Directors fails to convene the General Meeting of Shareholders as
stipulated in Clause 14.4.8, within the next thirty (30) davs, the Shareholder or group of
Shareholders who made the request as stipulated in Clause 14.3.e may convene the General
Meeting of Shareholders in place of the Board of Directors. In this case, the Shareholder or
group of Shareholders convening the meeting may request the business registration
authority to supervise the procedures for convening, conducting, and deciding at the
General Meeting of Shareholders.

c. The person convening the General Meeting of Shareholders must organize the meeting
in accordance with the procedures and processes of the Enterprise Law and this Charter,

d. All expenses for convening and conducting the General Meeting of Shareholders shall
be reimbursed by the Company. These expenses do not include costs incurred by
Shareholders when attending the meeting, such as accommoedation and travel expenses.

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

15.1

The General Meeting of Sharcholders comprises all Shareholders with voting rights and is
the highest decision-making body of the Company. The General Meeting of Shareholders
has the following rights and obligations:

a. Approve the Company’s development orientation.
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b, Decide on the tvpes of shares and the total number of shares of each type authorized for
offering; decide on the annual dividend rate for each type of share.

¢. Flect, dismiss, or remove members of the Board of Directors.

d. Decide on investments or the sale of assets valued a1 35% or more of the total asset value
recorded in the Company's most recent audited or reviewed financial report.

e, Decide on amendments and supplements to the Company’s Charter.
[, Approve the annual financial report;
g. Decide on the repurchase of more than 10% of the total issued shares of each type.

h. Review and address violations by members of the Board of Directors that cause damage
to the Company and Sharcholders.

i. Decide on the reorganization or dissolution of the Company.

j. Decide on the budget or total remuneration, bonuses, and other henefits for the Board of
Directors.

k. Approve the Internal Governance Regulations and the Operating Regulations of the
Board of Directors.

|. Approve the list of approved audit firms; decide on the approved audit firm to audit the
Company's operations, and dismiss the approved auditor when deemed necessary.

m. Other rights and obligations as stipulated by Law.

The annual and extraordinary General Meetings of Shareholders shall discuss and approve
decisions on the following matters:

a. Approve the Company's annual business plan; audited annual financial report; profit
distribution: establishment and use of funds, financial year dividend rate; reporn of the
Board of Directors and each member of the Board of Directors; report of the independent
member of the Board of Directors in the Audit Committee. The annual dividend payment
for each type of share shall comply with the Enterprise Law and the rights attached to that
type of share, This dividend rate shall not exceed the rate proposed by the Board of
Directors after consulting Shareholders at the General Meeting of Sharcholders;

b. The number of members of the Board of Directors:

c. Approve the list of approved sudit firms; decide on the approved audit firm to review the
Company's operations when deemed necessary;

d. Elect, dismiss, remove, and replace members of the Board of Directors;

¢, Decide on the budget or total remuneration, bonuses, and other benefits for members of
the Board of Directors:

f Approve, supplement, and amend the Company’s Charter, approve the internal
sovernance regulations of the Company, approve the operating regulations of the Board of
Directors:

g. Approve amendments and supplements to the Company’s business sectors;
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h. Decide on changes to the Company's Charter Capital, including reductions in Charter
Capital:

L. Types of shares and the number of new shares to be issued for each type of share;

1. Split, separate, merge, acquire, or transform the Company;

k. Reorganize and dissolve (liguidate) the Company and appoint a liquidator;

I. Review and address violations by the Board of Directors that cause damage to the
Company and Shareholders;

m. Decide on investments or the sale of assets valued at 35% or more of the total asset value
recorded in the Company's most recent audited or reviewed financial report;

n. Decide on the repurchase of more than 10% of the total issued shares of each type;

. Approve contracts and transactions with entities as stipulated in Clause 1, Article 167 of
the Enterprise Law, with a value of 35% or more of the total asset value recorded in the
Company's most recent audited or reviewed financial report;

p. Approve transactions as stipulated in Clause 4, Article 293 of Decree No. 135/ 2020/ND-
CP dated December 31, 2020, of the Government detailing the implementation of certain
provisions of the Securities Law, except for transacticns stipulated in Clause k, Paragraph
3, Article 27 of this Charter;

q. Issue convertible bonds into shares and bonds with warrants allowing bondholders o
purchase shares at a pre-determined price and time;

r. Decide on the number of legal representatives;
5. Other matters as stipulated by Law, this Charter, and other regulations of the Company.
Shareholders are not allowed to vote in the following cases:

a. Contracts and transactions as stipulated in Clause 15.2.q if the Sharcholder or a person
related to the Shareholder is a party to the contract or transaction; or

b. The repurchase of shares of that Shareholder or a related person, except in cases where
the repurchase is conducted in proportion to the ownership ratio of all Shareholders, or the
repurchase is conducted through matching transactions on the Stock Exchange or a public
offer as stipulated by Law,

All resolutions and issues included in the meeting agenda must be discussed and voted on
at the General Meeting of Shareholders.

Article 16. Authorized Representative

16.1

16.2

A Shareholder or an Authorized Representative of an organizational Sharcholder may
directly attend the meeting, authorize one or more individuals or organizations in writing
to attend the meeting, or participate through one of the methods stipulated in Clause 3,
Article 144 of the Enterprise Law.

The authorization for an individual or organization to attend the General Meeting of
Shareholders as stipulated in Clanse | of this Article must be in writing. The authorization
document must comply with civil law regulations and specify the name of the authorizing
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Sharcholder, the name of the authorized individual or organization, the number of
authorized shares, the scope of authorization, the duration of authorization, and the
signatures of both the authorizing and authorized parties.

The autharized person attending the General Meeting of Sharcholders must submit the
authorization document during registration. In the case of re-guthorization, the artending
persan must also present the original authorization document from the Sharehalder or the
Authorized Representative of the organizational Shareholder (if not previously registered
with the Company ).

If & lawyer signs the appointment document on behalf of the authorizing party, the
appointment of the representative in this case shall only be valid if the appointment
document is presented together with the lawyer's authorization document (if not previously
registered with the Company),

Except as stipulated in Clause 16.3 of this Article, the voting ballot of the Authorized
Representative within the scope of authorization shall remain valid in the following cases:

a. The authorizing party has passed away, has limited civil act capacity, or has lost civil act
capacity;
b. The authorizing party has revoked the appointment of the authorization,

c. The authorizing party has revoked the authority of the person performing the
authorization.
However, this Clause shall not apply if the Company receives notification of one of the

above events at least forty-gight (48) hours before the opening of the General Meeting of
Shareholders or before the meeting is reconvened.

Article 17. Changes to Rights

17.1

Changes or cancellations of special rights attached to a type of preferred share (it any) shall
take effect when approved by Shareholders representing 65% or more of the total voting
rights of all attending Shareholders. A resolution of the General Meeting of Sharcholders
that adversely affects the rights and obligations of preferred Shareholders shall only be
passed if approved by preferred Sharcholders of the same type atending the meeting,
holding 75% or more of the total preferred shares of that type, or by pre ferred Shareholders
of the same type holding 75% or more of the total preferred shares of that type in the case
of passing a resolution by written opinion.

The organization of a meeting of Sharcholders holding a type of preferred share to approve
the aforementioned changes to rights shall only be valid if'at least 02 Shareholders (or their
Authorized Representatives) are present and hold at least one-third of the par value of the
issued shares of that type. If the required number of attendees is not met, the meeting shall
be reconvened within the next 30 days, and the holders of that type of share (regardless of
the number of attendees and shares) present directly or through Authorized Representatives
shall be deemed sufficient to meet the attendance requirement. At such meetings of
preferred Shareholders, those holding shares of that type who are present directly or through
representatives may request a secret ballot, Each share of the same type shall have equal
voting rights at the aforementioned meetings.
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The procedures for conducting such separate meetings shall follow the provisions of
Articles 19, 20, and 21 of this Charter.

Unless otherwise stipulated in the share issuance terms, the special rights attached to
preferred shares concerning some or all matters related to the distribution of profits or assets
of the Company shall not be changed when the Company issues additional shares of the

same type.

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

18.2

T'he Board of Directors shall convene the annual and extraordinary General Meetings of
Shareholders. The Board of Directors shall convene an extraordinary General Meeting of
Sharchalders in the cases stipulated in Clause 14.3, Article 14 of this Charter.

The person convening the General Meeting of Shareholders must perform the following
tasks:

a. Prepare the list of Shareholders eligible o attend and vote at the General Meeting of
Shareholders. The list of Sharcholders entitled to attend the General Meeting of
Shareholders shall be prepared no more than ten (10) days before the date on which the
notice of invitation to the General Meeting of Shareholders is sent. Announce information
regarding the preparation of the list of Sharechelders entitled to attend the General Meeting
of Shareholders at least twenty (20) days prior to the final registration date;

b. Prepare the agenda and content of the meeting;
c. Prepare meeting documents;

d. Draft resolutions of the General Meeting of Shareholders based on the expected content
of the meeting;

&. Determine the time and venue of the meeting;
t. Notify and send the meeting notice to all Sharchelders entitled to attend the meeting;
g. Other tasks to support the meeting.

h. The notice of the General Meeting of Shareholders shall be sent by a method ensuring
delivery to the Sharcholders’ registered contact address (including but not limited to
registered mail, email, fax, or other electronic means sent to the address registered by the
Shareholders), and shall also be published on the Company’s website, the website of the
State Securities Commission of Vietnam, and the Stock Exchange where the Company’s
shares are listed or registered for trading.

Where the Company sends the meeting notice by electronic mail (email), the Shareholder’s
email address for receipt of the notice shall be the email address provided by the Vietnam
Securities Depository and Clearing Corporation or the email address registered by the
Shareholder with the Company; such email address shall be deemed a valid contact address
of the Shareholder with the Company. The notice shall be sent at least twenty-one (21) days
prior to the opening date of the General Meeting of Shareholders, calculated from the date
on which the notice is validly sent or dispatched, postage-paid, or deposited in the mailbox.
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The agenda of the General Meeting of Sharcholders and related documents concerning
maiters to be voted on at the meeting shall be sent to Shareholders or posted on the
Company's website. If the documents are not attached 1o the meeting notice, the notice
must provide a link to access all meeting documents, including:

o Meeting agenda and materials to be used duning the meeting;

+ List and detailed information of candidates in the case of electing members of the
Board of Directors;

o Voting ballots;
o Proxy appointment form for attending the meeting;
- Draft resolutions for each item on the agenda.

A Shareholder or group of Sharcholders as stipulated in Clause 12.3, Article 12 of this
Charter has the right to propose issues to be included in the agenda of the General Meeting
of Shareholders. The proposal must be in writing and submitted to the Company at least
three {03} working days before the opening date of the General Meeting of Shareholders.
The proposal must include the Shareholder's full name, permanent address, nationality,
Citizen |dentity Card number, People’s [dentity Card, Passport, or other lawful personal
identification for individual Shareholders; name, enterprise code or establishment decision
number, and headquarters address for organizational Shareholders; the nu mber and type of
shares held by the Shareholder, and the content of the proposed issue for the agenda.

The person convening the General Meeting of Shareholders may reject the proposal
stipulated in Clause 18.4 of this Article in the following cases:

a. The proposal is not submitted within the required timeline or lacks sufficient or cormect
content:

b. At the time of the proposal, the Shareholder or group of Sharehalders does not hold 5%
or more of the ordinary shares as stipulated in Clause 12.3, Article 12 of this Charter;

¢. The proposed issue is not within the decision-making authority of the General Meeting
of Shareholders.

Article 19. Conditions for Conducting the General Meeting of Sharcholders

19.1

19,2

1.3

The General Meeting of Sharcholders shall be conducted when the attending Shareholders
represent more than 50% of the total voting ghis.

[f the required number of attendees is not met within sixty (60) minutes from the scheduled
opening time of the meeting, the convener shall cancel the meeting. The General Meeting
of Shareholders must be reconvened within thirty (30) days from the date intended for the
first meeting. The reconvened General Meeting of Sharcholders shall only be conducted if
the attending Shareholders represent at least 33% of the total voting rights.

[f the second meeting cannot be conducted due to an insufficient number of attendees within
sixty (60) minutes from the scheduled opening time, a third (General Meeting of
Shareholders may be convened within twenty (20) days from the date intended for the
second meeting. In this case, the meeting shall be condueted regardless of the total voting



rights of the attending Sharcholders, shall be deemed valid, and shall have the authority to
decide on all matters intended for approval at the first General Meeting of Sharcholders.

Article 20. Procedures for Conducting the Meeting and Voting at the General Meeting of
Shareholders

20.1

20.2

20.3

20.4

20.5

20.6

Un the date of the General Meeting of Shareholders, the Company must conduct
Sharchelder registration procedures and continue registration until afl Sharcholders entitied
to attend the meeting have registered.

During Shareholder registration, the Company shall issue each Shareholder or Authorized
Representative attending the meeting a voting card, which shall indicate the registration
number, the Sharcholder’s full name, the Authorized Representative’s full name, and the
number of voting rights of that Shareholder. Voting shall be conducted by voting in favor,
against, or abstaining. The vote counting results shall be announced by the presiding officer
immediately before the meeting concludes. The General Meeting shall elect persons
responsible for vote counting or supervising vote counting at the proposal of the presiding
officer. The number of members of the vote counting committee shall be decided by the
(reneral Meeting of Shareholders based on the presiding officer’s proposal.

The Company may use computer programs, software, or information technology services
to facilitale voting, collect voting cards from Shareholders, and create convenience for
Shareholders.

A Shareholder or Authorized Representative arriving after the meeting has commenced is

entitled to register immediately and thereafter participate and vote at the meeting, The

presiding officer is not obligated to pause the meeting to allow late Shareholders to register,
and the validity of matters voted on prior to their arrival shall not be affected.

The election of the presiding officer, secretary, and vole counting committee shall be as

follows:

a The Chairman of the Board of Directors shall preside or authorize another member of
the Board of Directors to preside over the General Meetings of Shareholders convened
by the Board of Directors. If the Chairman is absent or temporarily unable to perform
duties, the remaining members of the Board of Directors shall elect one of their
members o preside over the meeting based on the majority principle. In other cases,
the person signing the convening notice of the General Meeting of Shareholders shall
lead the meeting to elect a presiding officer, and the person with the highest number of
voles shall be appointed as the presiding officer,

b. The presiding officer shall appoint one or more persons as the secretary of the meeting;

€. The General Meeting of Shareholders shall elect one or more persons to the vote
counting committee at the proposal of the presiding officer.

The agenda and content of the meeting must be approved by the General Meeting of

Shareholders at the opening session. The agenda must clearly and specifically outline the

time allocated for each item on the agenda.

The presiding officer may take necessary actions to conduct the General Meeting of

Shareholders in a lawful, orderly manner, in accordance with the approved agenda, and

reflecting the wishes of the majority of attendees,
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Without consulting Shareholders, the presiding officer may, at any time, adjourn and
reschedule the General Meeting of Shareholders with the required number of attendees 1o
another time and venue as decided by the presiding officer if one of the following situations
occurs: (i) The meeting venue does not have sufficient convenient seating for all attendees;
(ii) The communication facilities at the meeting venue do not ensure that Shareholders can
participate, discuss, and vote; (iii) An attendee obstructs or disrupts the order, posing a risk
that the meeting cannot be conducted fairly and lawfully. The adjournment period shall not
exceed (3 days from the intended opening date of the meeting. The reconvened General
Meeting of Shareholders shall not revisit matters that were lawfully voted on at the
adjourned meeting.

If the presiding officer suspends or adjourns the General Meeting of Sharcholders in
violation of this Clause, the General Meeting of Shareholders shall elect another person
from among the attendees to replace the presiding officer and conduct the meeting until its
conclusion, and the validity of the votes at that meeting shall not be affected. The election
of the presiding officer shall follow the procedures stipulated in Clause 20.4 of this Article.

The convener of the General Meeting of Sharcholders has the right to request that
Shareholders or authorized persons attending the General Meeting of Shareholders undergo
inspection or other lawful and reasonable security measures. In the event that any
Shareholder or authorized person fails to comply with the inspection requirements or the
aforementioned security measures, the convener of the General Meeting of Shareholders,
after careful consideration, has the right to refuse their participation or expel such
Shareholder or authorized person from the meeting.

The convener of the General Meeting of Sharcholders, after careful consideration, may
take appropriate measures Lo

a. Arrange seating at the venue of the General Meeting of Shareholders;

b. Ensute the safety of all individuals present at the meeting venue;

¢, Facilitate the participation (or continued participation) of Shareholders in the meeting.
The convener of the General Meeting of Sharcholders shall have full authority to modify
the aforementioned measures and implement all necessary measures. Such measures may
include the issuance of entry passes or the use of other alternative arrangements,

In cases where the General Meeting of Sharcholders applies the above-mentioned
measures, the convener of the General Meeting of Shareholders, when determining the
meeting venue, may:
4. Annource that the meeting is held at the location stated in the notice and that the
chairperson of the meeting is present at such location (the “main meeting venue™;
b. Arrange and organize so that Shareholders or authorized representatives who cannot
attend the meeting under this Article, or those who wish to participate from a location
different from the main meeting venue, may simultancously attend the meeting.

The notice of the meeting does not need to specify details of the arrangements under this
Article,

The Company shall convene the General Meeting of Sharcholders at least once (01) per
year. The Annual General Meeting of Sharcholders shall not be conducted in the form of
collecting written opinions from Sharcholders.
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211

21.2

21.3

214

Except as provided in Clauses 21,2 and 21.3 of this Article, resalutions of the General
Mesting of Shareholders shall be adopted when approved by more than fifty percent (30%%)
of the total voting shares of all Shareholders or authorized representatives attending and
voting at the General Meeting of Shareholders,

The election of members of the Board of Directors must be conducted by cumulative voting
in accordance with the guidelines of the Enterprise Law and the Corporate Governance
Charter, whereby each shareholder has a total number of voting shares equal to the total
shares owned multiplied by the number of members to be elected to the Board of Directors,
Shareholders have the right to allocate all or part of their total votes to one or more
candidates, The elected members of the Board of Directors are determined by the number
of votes from highest to lowest, starting from the candidate with the highest votes until the
number of Board members is filled. In case two (2) or more candidates receive the same
number of votes for the last Board member position, a re-election shall be conducted among
these candidates or a selection made according to the election criteria stipulated in the
election regulations.

Resolutions of the General Meeting of Shareholders on the following matters shall only be
adopted when approved by at least sixty-five percent (65%) of the total voting shares of all
Shareholders or authorized representatives attending and voting at the General Meeting of
Shareholders or by more than {ifty percent (50%) of the total voting shares approving in the
case of collecting Shareholders’ opinions in writing:

a. Types of shares and total number of each type:

b. Change of the Company’s name;

c. Change of the Company’s main business lines and sectors;

d. Change in the organizational management structure of the Company;
e. Reorganization or dissolution of the Company;

f. Investment projects or sale of Company assets valued at thirty-five percent (35%) or
more of the total asset value of the Company as stated in the most recent audited or
reviewed financial statements of the Company.

Resolutions of the General Meeting of Shareholders adopted by one hundred percent
{100%) of the total voting shares are valid and effective even if the procedures for
convening the meeting and adopting such resolutions violate the provisions of the
Enterprise Law and the Company Charter,

Article 22, Authority and Procedures for Collecting Shareholders' Opinions in Writing to
Approve Resolutions of the General Meeting of Shareholders

Unless otherwise preseribed by law, the General Meeting of Sharcholders may approve all
matters within its authority by collecting Shareholders” opinions in writing, either directly
conducted by the Company and/or using electronic voting services or other electronic forms
in accordance with the regulations on electronic voting services provided by the Vietnam
Securities Depository and Clearing Corporation (VSDC).



22.1

22.2

224

21.5

22.6

The procedures for collecting Shareholders’ opinions in writing using the electronic voting
services of the VSDC shall be carried out in accordance with the regulations of the VSDC.
The authority and procedures for collecting Shareholders’ opinions in writing directly
conducted by the Company to approve decisions of the General Meeting of Sharcholders
are as follows:

The Board of Directors has the right wo collect Shareholders’ opinions in writing to approve
resolutions of the General Meeting of Shareholders at any time deemed necessary in the
interest of the Company, Such written opinion collection shall have the same validity as
organizing a General Mesting of Shareholders.

The Board of Directors shall prepare the voting ballots, draft resolutions of the General
Meeting of Shareholders, and explanatory documents related to the draft resolutions. The
Board must ensure that the documents are sent and disclosed to Shareholders within a
reasonable time for review and voting, and must send themn at least ten (10) days before the
deadline for returning the voting ballots. The requirements and metheds of sending the
voting ballots and accompanying documents shall comply with Clause 18.3, Article |8 of
this Charter.

The voting ballot must contain the following main contents:

a. Mame, address of the head office, and business registration number;

b. Purpose of the opinion coliection;

c. Full name. contact address, nationality, and identification documents of individual
Shareholders: name, business registration number or legal documents, and head office
address of Shareholders who are organizations: or full name, contact address, nationality,
and legal documents of representatives of Sharcholders who are organizations; number of
shares of each type and number of voting shares of the Sharcholder;

d. Issues to be voted on to approve decisions;

e. Voting options including approve, disapprove, and no opinion for each issue;

f. Deadline for submitting the completed voting ballot to the Company;

g, Full name and signature of the Chairman of the Board of Directors.

Completed voting ballots must bear the signature of the Shareholder if an individual, or the
legal representative or authorized representative of the Shareholder if an organization,
Voting ballots may be submitted to the Company in the following ways:

& By mail: voting ballots must be enclosed in sealed envelopes, and no one is allowed to
open them before the vote counting;

b. By fax or email: voting ballots sent by fax or email must remain confidential until the
time of vote counting.

Voting ballots received by the Company after the specified deadline or ballots that have
heen opened in case of mail submission or disclosed before the vote counting in case ol fax
ar email submission shall be invalid. Failure to submit a voting ballot is considered as
abstaining from voting.

The Board of Directors shall conduct the vote counting and prepare a vote counting report
in the presence of the Supervisory Board or Shareholders who are not Enterprise Operators.
The vote counting report must contain the following main contents:

4. Name, address of the head office, and business registration number;

b. Purpose and issues to be voted on for approval of the resolutions;

Wl B e
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¢. Mumber of Shareholders and total voting shares participating in the vote, distinguishing
valid and invalid voting shares and methods of submitting ballots, accompanied by an
appendix listing the Shareholders who voted;

d. Total votes approving, disapproving, and abstaining for each issue;

e. Issues approved and comesponding approval percentages:

f. Full name and signature of the Chairman of the Board of Directors, the vole counters,
and the vote supervisors.

Members of the Board of Directors, vote counters, and vote supervisors shall be jointly
responsible for the accuracy and truthfulness of the vote counting report; and jointly liable
for damages arising from resolutions approved due to dishonest or inaccurate vote counting.
The vote counting report must be sent to Shareholders within fifieen (15) days from the
date of vote counting completion. If the Company has an electronic information page.
posting the vole counting report on the Company’s website within twenty-four (24} hours
from the time vote counting is completed can substitute for sending the report.

Completed voting ballots, vote counting reports, approved resolutions, and related
documents sent with the voting ballots must be kept at the Company’s head office.
Resolutions approved by collecting Shareholders” opinions in writing must be supported
by more than fifty percent (30%) of the total voting shares and have the same validity as
resolutions adopted at the General Meeting of Shareholders.

Article 23. Minutes of the General Meeting of Shareholders

23.1

The General Meeting of Shareholders must be récorded in minutes, and the minutes may
be recorded or stored in other electronic forms. The minutes must be prepared in
Vietnamese and may also be prepared in English, containing the following main details:

a. Mame, headquarters address, enterprise code;

b. Time and venue of the General Meeting of Shareholders:

c. Agenda and content of the meeting:

d. Full name of the presiding officer and the secretary of the meeting;

e. Summary of the progress of the meeting and opinions expressed at the General Meeting
of Shareholders on each issue in the agenda;

. Number of Shareholders and total number of voting rights of the attending Shareholders,
sccompanied by an appendix listing the registered Sharcholders and Authorized
Representatives attending the meeting, along with the corresponding number of voting
rights;

g. Total number of voting rights for each issue voted on, specifying the voting method, the
number of valid votes, invalid votes, votes in favor, votes against, and abstentions:
accompanied by an appendix detailing the voting results for each issue;

h. Issues that have been approved and the corresponding approval percentage;

I. Full name and signature of the presiding officer and the secretary of the meeting. In case
the presiding officer or the secretary refuses to sign the minutes, the minutes shall still be
valid if signed by all other attending members of the Board of Directors and contain all the
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details as stipulated in this Clause. The minutes must clearly state that the presiding officer
and/or the secratary refused to sign,

The minutes of the General Meeting of Shareholders must be completed and approved
before the meeting concludes. The presiding officer and the secretary of the meeting, or
other persons signing the minutes, shall be jointly responsible for the accuracy and
truthfulness of the minutes’ content.

The minutes prepared in Yietnamese and English shall have equal legal validity. In case of
discrepancies between the Vietnamese and English versions, the Vietnamese version shall
prevail.

The minutes of the General Meeting of Sharcholders must be published on the Company’s
website within twenty-four (24) hours or sent to all Shareholders within fifieen (15) days
from the date the meeting concludes.

The minutes of the General Meeting of Shareholders shall be considered as authentic
evidence of the proceedings conducted at the General Meeting of Shareholders.

The minutes of the General Meeting of Shareholders, the sppendix listing registercd
Shareholders attending the meeting, the resolutions approved, powers of attorney for
attendance, &ll documents attached to the minutes (if any), and related documents sent with
the meeting invitation must be kept at the Company’s headquarters.

The minutes of the General Meeting of Shareholders, the appendix listing Shareholders
registered to attend the meeting, the approved resolutions, powers of attomney for
attendance, all documents attached to the minutes (if any), and related documents sent with
the meeting invitation must be kept at the Company°s headquarters.

Article 24, Request for Annulment of Resolution of the General Meeting of Shareholders

24.1

24.2

Within ninety (90) days from the date of receipt of the resolution or minutes of the General
Meeting of Sharcholders or the minutes of the vote counting results collected by writien
ballot of the General Meeting of Shareholders, a Shareholder or a group of Sharehaolders as
specified in Clause 12.3, Article 12 of this Charter shall have the right to request a Court or
Arbitration Tribunal to review and annul the resolution or part of the resolution of the
Cieneral Meeting of Shareholders in the following cases:

a. The order and procedures for convening the meeting or collecting sharcholders’ apinions
in writing and making decisions of the General Meeting of Shareholders seriously violate
the provisions of the Law on Enterprises and this Charter, except as provided in Clause
21.4, Article 21 of this Charter.

b. The content of the resolution violates the law or this Charter.

In case the resolution of the General Meeting of Shareholders is annulled by a decision of
a Court or Arbitration Tribunal, the person who convened the annulled meeting of the
General Meeting of Shareholders may consider organizing a new meeting of the General
Meeting of Shareholders within thirty (30) days in accordance with the procedures and
order specified in the Law on Enterprises and this Charter.

CHAPTER VI
BOARD OF DIRECTORS



Article 25. Nomination and Candidacy of Members of the Board of Directors

25.1

252

25.3

In cases where candidates are identified in advance, information related to the candidates
for the Board of Directors shall be included in the documents of the General Meeting of
Sharcholders and disclosed at least ten {10) days prior to the apening date of the General
Meeting of Shareholders on the Company’s website, so that Shareholders may review the
candidates prior to voting. Candidates for the Board of Directors must provide a wntten
commitment regarding the truthfulness, accuracy, and reasonableness of their disclosed
personal information and must also commit to faithfully perform their duties if elected as a
member af the Board of Directors. The disclosed information regarding candidates for the
Board of Directors must include at least the following:

a. Full name, date of birth;

b, Educational background;

¢. Professional qualifications;

d. Employment history;

e. Companics in which the candidate currently holds the position of Board member or other
managenal roles;

£. An assessment report on the candidate’s contributions to the Company, if the candidate
is currently a member of the Board of Directors of the Company;

. Any interests related to the Company and its related parties (if any);

h. Full mame of the Sharehalder or group of Shareholders nominating the candidate {if anv}
i. Other relevant information (if any).

A Shareholder or a group of Shareholders owning ten percent (10%a) or more of the total
nuimber of common shares shall have the right to nominate candidates for the Board of
Directors in accordance with Article 12.4 of this Charter.

In the event that the number of candidates nominated and standing for election to the Board
of Directors remains insufficient, the incumbent Board of Directors may nominate
additional candidates or organize a nomination process in accordance with the mechanism
specified in the Company's Corporate Governance Regulations. The procedure for
nomination by the incumbent Board of Directors must be clearly disclosed and approved
by the General Meeting of Shareholders before implementation, in accordance with the law,

Article 26. Composition and Term of Members of the Board of Directors

26.1

The number of members of the Board of Directors shall be at least three ((03) and at most
eleven (113, The term of office of 8 member of the Board of Directors shall not exceed five
(05} years and may be re-elected for an unlimited number of terms.

The composition of the Company's Board of Directors must ensure that at least one-third
{1/3) of the total members of the Board are non-executive members. The Company shall
minimize the number of members of the Board of Directors who concurrently hold
executive positions to ensure the independence of the Board.

An individual may only be elected as an independent member of the Board of Directors of
a Company for no more than two {02} consecutive terms.

In the event that all members of the Board of Directors complete their terms simultanecusly,
these members shall continue to serve until new members are elected to replace them and
take over the duties.



The total number of independent members of the Board of Directors must comply with the
[ollowing requirements:

a. At least one (01) independent member if the Company has from three (03) to five (03}
members on the Board of Directors;

b. At least two (02) independent members if the Company has from six (06} to eight (08)
members on the Board of Directors;

¢. At least three (03) independent members if the Company has from nine (09) to eleven
{11} members on the Board of Directors.

Members of the Board of Directors do not necessarily have to be Shareholders of the
Company and/or reside in Vietnam. A member of the Company's Beard of Directors shall
not concurrently serve as a member of the Board of Directors of more than five (05) other
Companies. 26.1 The number of members of the Board of Directors shall be at least three
(03} and at most eleven (11). The term of office of a member of the Board of Directors shall
not exceed five (05) vears and such member may be re-elected for an unlimited number of
terms.

The number of non-executive members of the Board of Directors of the Company shall
alwayvs comply with the following requirements:

There shall be at least one (01) non-executive member where the Company has three (03)
to five (03) members of the Board of Directors;

There shall be at least twe (02) non-executive members where the Company has six (06) to
gight (08) members of the Board of Directors;

There shall be at least three {03) non-executive members where the Company has nine (09)
to eleven {11) members of the Board of Directors.

The Company shall minimize the number of members of the Board of Directors
concurrently holding executive positions to ensure the independence of the Board of
Dhrectors.

An individual may only be elected as an independent member of the Board of Directors of
the Company for no more than two (02) consecutive terms.

In the event that all members of the Board of Dircctors complete their terms of office
simultaneously, such members shall continue to serve as members of the Board of Directors
until hew members are elected to replace them and assume their duties.

The total number of independent members of the Board of Directors shall comply with the
following requirements:

a. There shall be at least one (01) independent member where the Company has three (03)
to five (05) members of the Board of Directors,

b. There shall be at least two (02) independent members where the Company has six (06)
to eight (D8) members of the Board of Directors;



c. There shall be at least three (03) independent members where the Company has nine (09)
to eleven (11) members of the Board of Directors.

A member of the Board of Directors is not required to be a Shareholder of the Company
andfor to reside in Vietnam. A member of the Board of Directors of the Company shall not
concurrently serve as a member of the Board of Directors or Members® Council of more
than five (05) other companies,

26.2 A member of the Board of Directors shall cease to be a member in the following cases,
upon dismissal, removal, or replacement by the General Meeting of Shareholders:
a. Does not meet the qualifications to be a member of the Board of Directors under the
Enterprise Law or is prohibited by lew from being a member of the Board of Directors;
b. Submits a written resignation letter to the Company's headguarters and it is accepted;
c. Loses or is restricted in civil act capacity, or commits legal viclations and is detained by
competent State agencies in accordance with criminal procedure law;
d. Fails to attend Board of Directors meetings for six (06) consecutive months without
approval from the Board and the Board has resolved that the position is vacant:
e, Provides false personal information when submitting candidacy for the Board of
Directors;
f. Other cases deemed necessary by the General Meeting of Shareholders apart from the
above provisions.

26.3 The appointment of members of the Board of Directors must be publicly disclosed in
accordance with securities laws and stock market regulations.

Article 27. Authority and Responsibilities of the Board of Directors

27.1  The business activities and operations of the Company shall be supervised and directed by
the Board of Directors. The Board of Directors is the body vested with full authority to
exercise the rights and fulfill the obligations of the Company that are not within the
jurisdiction of the General Meeting of Shareholders.

27.2  The authority and responsibilities of the Board of Directors are governed by law, the
Company's Charter, and the General Meeting of Shareholders, Specifically, the Board of
Directors has the following suthorities and responsibilities:

a. Decide on the Company's strategic plans, mid-term and annual development plans, and
annual budgets;

b. Determine operational ohjectives based on strategic objectives approved by the General
Meeting of Shareholders;

c. Appoint and dismiss, sign contracts with, and terminate contracts of the General Director,
Deputy General Directors, Chief Accountant, and decide their salaries. Decide on the
appointment, dismissal, or removal of authorized representatives exercising ownership
rights over shares or capital contributions in other organizations/businesses, and decide
their salaries, remuneration, bonuses, and other benefits. Such removal shall not contravene
the contractual rights of the dismissed persons (if any);

d. Supervise and direct the General Director and other executives, and control the
Company’s management and operations according to the mechanism prescribed in this
Charter and the Company's Corporate Governance Regulations;



27.3

¢. Resolve complaints of the Company against Business Executives and decide on the
Company's representatives to handle legal procedures related to such executives;

f Decide on the organizational structure of the Company, establishment of subsidiaries,
branches, representative offices, and capital contribution or share acquisition in other
enterprises;

g. Propose the reorganization or disselution of the Company;

h. Develop the Company's Corporate Governance Regulations and submit them to the
General Meeting of Sharcholders for approval;

i. Approve programs and documents serving the General Meeting of Shareholders, convene
meetings or colleet opiniens for decisions to be approved by the General Mecting of
Shareholders;

j. Propose the annual dividend rate and determine interim dividends, organize dividend
payments;

k. Propose types and total number of shares to be issued by share type;

I. Propose the issuance of convertible bonds and bonds with warrants to the Cieneral
Meeting of Shareholders for approval. Decide on the issuance of bonds, types of bonds,
total bond value, timing of {ssuance, and other related marters (exeept for convertible bonds
and Bonds with warrants) but must report o the General Meeting of Shareholders at the
nearest meeting;

m. Decide the offering price of shares if authorized by the General Meeting of Shareholders;
n. Submit audited annual financial statements and corporate governance reports 10 the
General Meeting of Shareholders;

o. Report to the General Meeting of Shareholders the appointment of the General Director,
Deputy CGeneral Directors, and Chief Accountant by the Board of Directors;

p. Other rights and obligations {if any}).

The following matters must be approved by the Board of Directors:

a, Establishment of branches or representative offices of the Company;

b. Establishment, merger, division, consolidation, transformation, and dissolution of the
Company's subsidiaries and affiliated companies;

¢. Approval of purchase, sale, loan, lending, and other transactions (excluding transactions
with parties specified in Clause 1, Arnticle 167 of the Enterprise Law) having a value equal
to or greater than thirty-five percent (35%) of the total assets recorded in the Company’s
most recent audited or reviewed financial statements. Transactions between the Company
and parties as prescribed in Clause 1, Article 167 of the Enterprise Law shall be conducted
according to the provisions of Clause 38.5, Article 38 of this Charter;

d. Appointment and dismissal of persons autherized by the Company to act as commercial
representatives and lawyers of the Company:

e. Purchase or sale of shares or capital contributions in other companies established
domestically or abroad;

F. Valuation of non-cash contributed assets to the Company during the issuance of shares
or bonds, including gold, land use rights, intellectual property rights, technology, and trade
secrets;

g. Repurchase or withdrawal of no more than ten percent ( 10%4) of the total number of each
type of shares offered within twelve ( 12) months;
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h. Decision on the repurchase or withdrawal price of the Company's shares;

i, Business matters or transactions that the Board of Directors decides require approval
within the scope of its authority and responsibility;

1. Approval of transactions stipulated in Clause 3, Article 293 of Decree No. 155/2020/ND-
CP dated December 31, 2020, detailing the implementation of certain provisions of the
Securities Law;

k. Approve loans or guarantees for organizations related to members of the Board of
Directors, members of the Supervisory Board, the General Director, Deputy General
Director, Chief Accountant, and other managers of the public company, and such
organizations (except where the organization is a shareholder of the public company as
provided in Clause 2 Article 293 of Decree No. 1552020/ND-CP dated 31 December 2020)
being companies within the same group or companies operating under & group structure,
including parent-subsidiary companies and economic geoups as provided in Point a Clause
4 Article 293 of Decree No, 1552020/ND-CP dated 31 December 2020 of the Government
detailing certain provisions of the Law on Securities.

The Board of Directors must report to the General Meeting of Shareholders on the resulis
of its activities in sccordance with the provisions of Article 280 of Decree No.
155/ 2020ND-CP dated December 31, 2020, detailing the implementation of certain
provisions of the Securities Law.

Article 28. Remuneration, Salary, and Other Benefits of Members of the Board of Directors

25.1

28.2

28.5

Members of the Board of Directors shall receive remuneration for their work in the capacity
of Board members, The total remuneration for the Board of Directors shall be decided by
the General Meeting of Shareholders. This remuneration shall be distributed among the
members of the Board as agreed upon by the Board of Directors or equally if no agreement
is reached.

The remuneration of each member of the Board of Directors shall be considered as a
business expense of the Company in accordance with the corporate income tax law, be
presented as a separate item in the Company's annual financial statements, and must be
reported to the General Meeting of Sharcholders at the annual meeting.

Members of the Board of Directors holding executive positions or members serving on
Board committees or performing other tasks deemed by the Board of Directors to be beyond
the normal scope of duties of 8 Board member may receive additional remuneration in the
form of a lump sum payment per occasion, salary, commission, profit percentage. or other
forms as decided by the Board of Directors.

Members of the Board of Directors shall be entitled to reimbursement of all reasonable
travel, meal, accommaodation, and other expenses incurred in the performance of their duties
as Board members, including expenses incurred when attending meetings of the General
Meeting of Shareholders, the Board of Directors, or its committees.

Members of the Board of Directors may be insured for liability by the Company after
approval by the General Meeting of Shareholders. Such insurance shall not cover the
liahilities of Board members related to violations of the law and the Company's Charter.

Article 29. Chairman of the Board of Directors
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292

29.3

294

9.5

The Board of Directors shall select one (01) Chairman from among its members. The
election of the Chairman shall be conducted according to the Company’s Corporate
Governance Regulations, The Chairman of the Board of Dircctors shall not concurrently
hald the position of the General Director of the Company,

Powers and duties of the Chairman of the Board of Diréctors include:

a. Preparing the agenda and activity plan of the Board of Directors;

b. Responsible for preparing or organizing the preparation of the agenda, content, and
materials for meetings: convening and chairing the General Meeting of Sharcholders and
meetings of the Board of Directors;

c. Ensuring the delivery of the annual financial statements, activity reports of the Company,
audit reports, and inspection reports of the Board of Directors to the Shareholders at the
General Meeting of Shareholders:

d. Signing Resolutions/Decisions of the Board of Directors on behalf of its members;

e, Monitoring and supervising the implementation of decisions made by the Board of
Dhirectors;

[ Proposing to the Board of Directors regarding the appointment, dismissal, or removal of
the General Director. Signing labor contracts with the General Director on behalf of the
Board of Directors;

g. I necessary, the Chairman of the Board of Directors may temporarily suspend decisions
of the General Director to limit losses and must subsequently report in writing to the Board
of Directors for a formal decision on the suspension or cancellation of the temporary
suspension within fifteen (15) days from the date of the temporary suspension decision;

h. Other rights and duties as prescribed by the Enterprise Law and this Charter,

The Chairman of the Board of Directors must convene and chair the General Meeting of
Sharcholders and meetings of the Board of Directors. If the Chairman informs the Board of
Directors that they will be absent or must be absent for force majeure reasons or is unable
to perform their duties, the Board member authorized in writing by the Chairman shall
perform the rights and duties of the Chairman. [f no authorized person is appointed, the
Board of Directors may elect another member among themselves to perform the duties of
the Chairman based on a majority vote of the remaining members until a new decision is
made by the Board.

The Chairman of the Board of Directors may be dismissed or removed by a decision of the
Board of Directors. In case the Chairman resigns or is dismissed/removed, the Board of
Directors must elect a replacement within ten (10) days from the date of receipt of the
resignation or the date the Board of Directors passes the dismissal/removal decision.
When necessary, the Board of Directors shall decide to appoint a Company Secretary, The
Company Secretary shall have the following rights and obligations:

a, Assist in organizing the convening of General Meetings of Shareholders and meetings of
the Board of Directors; record meeting minutes.

b. Assist Board members in exercising their assigned rights and obligations;

. Assist the Board of Directors in applving and implementing corporate governance
principles:



d. Assist the Company in building sharehalder relations and protecting the legal rights and
interests of sharcholders; compliance with information disclosure obligations and
administrative procedures;

e. Other rights and obligations as decided by the Board of Directors.

Article 30, Meetings of the Board of Directors

30.1

30.2

30.3

0.4

30.5

3.6

30.7

The Chairman of the Board of Directors shall be elected in the first meeting of the Board's
term within seven (07) working days from the date the Board of Directors election results
are finalized. This meeting is convened by the member who received the highest number
or highest percentage of votes. In case there are multiple members with the highest number
or highest percentage of votes, these members shall elect one (0] ) among themselves by
majority vote to convene the Board meeting,

The Chairman of the Board of Directors must convene regular and extraordinary meetings
of the Board, preparing the agenda, schedule, and venue at least five {U5) working days
prior to the meeting date. The Chairman may call a meeting when deemed necessary, but
the Board must meet at least once (01) every quarter.

The Chairman must convene a Board meeting without unjustified delay when one of the
following parties requests in writing, clearly stating the purpose and issues to be discussed:
a. The General Director or at least five (03) other Executive Officers:

b. Independent members of the Board of Directors:

c. At least two (02) members of the Board of Directors;

d. Upon the request of the independent avditor to discuss the audit report and the
Company’s situation,

Such requests under clause 30.3 must be in writing specifying the purpose, issues to be
discussed, and decisions within the Board's authority,

The Chairman must convene the Board meeting within seven (07) working days from the
date of receiving the request mentioned in clause 30.3. If the Chairman fails to convene the
meeting as requested, they shall be responsible for any damages caused to the Company.
The requesting parties in clause 30.3 have the right to convéne the Board meeting
themselves.

The Chairman or the convener of the Board meeting must send the meeting notice no later
than one {01} working day before the meeting. The notice must specify the time and venue
of the meeting, the agenda, and the issues for discussion and decision. The meeting
materials and voting ballots must accompany the notice.

The notice may be sent by mail, fax. email, or other means, provided it reaches the contact
acddress registered by each Board member at the Company.

Board members must attend all Board meetings. Members may authorize others to attend
and vote on their behalf if approved by the majority of the Board members.

A Board meeting is valid when at least three-fourths (3/4) of the total Board members are
present either in person or by authorized representatives, provided the majority of the Board
members approve.

If the quorum is not met, a second meeting must be convened within seven (07) days from
the originally scheduled meeting date. The sccond meeting is valid if more than half (1/2)
of the Board members attend.
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3.9

2010

.11

30.12

30.13

Board meetings may be held via teleconference or other electronic means when all or some
members are at different locations, provided that each member can:

a. Hear all other members speaking during the meeting;

b. Speak simultaneously with all other members. Discussions may be held by telephone or
other communication means or combinations thereof. Members participating in such
meetings are considered "present” at the meeting. The meeting location shall be where the
majority of Board members or the Chairperson is present.

Decisions made during such meetings have immediate effect upon conclusion but must be
confirmed by the signatures of all attending Board members in the meeting minutes.
Board members may send voting ballots to the meeting via mail, fax, or email. Ballots sent
by mail must be sealed in envelopes and received by the Chairman no later than cne (01)
hour before the meeting starts. Ballots can only be opened in the presence of all meeting
participants.

Yoting:

a. Except as provided in point b below, each Board member or authorized person present
personally at the meeting has one (01) vote;

b, Board members may not vote on contracts, transactions, or proposals in which they or
related persons have interests that confliet or may conflict with the Company’s interests.
Board members benefiting from a contract or transaction as defined in clause 38.5, Article
38 of this Charter are deemed to have significant interast;

¢. If a conflict of interest arises and the Board member does not voluntarily relinquish their
voting right, the Chairperson’s ruling is final, unless the nature or scope of the interest has
not been fully disclosed;

d. Non-Board members invited to the meeting may discuss and give opinions but have no
voting rights.

Board members directly or indirectly benefiting from contracts or transactions signed or to
be signed with the Company and aware of their interests must disclose these interests at the
first Board meeting discussing the contract or transaction. 1f unaware at the time of signing,
the member must disclose such interests at the first subsequent Board meeting after
becoming aware.

The Board of Directors adopts decisions and resolutions based on the majority of members
present voting in favor. [n case of a tie, the Chairman’s vote is the deciding vote.

Minutes of Board meetings must contain all contents as required by Article 158 of the
Enterprise Law. The Chairman is responsible for sending the meeting minutes to all
members, and the minutes serve as authentic proof of the meeting unless objections are
reised within ten (10) days from the date of dispatch. Minutes shall be prepared in
Vietnamese and may be in English. Minutes must be signed by the Chairperson and the
recorder,

If the Chairperson or recorder refuses to sign, but all other attending members approve the
minutes which fully comply with Article 158 of the Enterprise Law, the minutes remain
valid. The minutes must note any refusal to sign. The signatories are jointly responsible for
the accuracy and truthfulness of the minutes. The Chairperson and recorder are personally
liable for any damages to the Company caused by refusal to sign minutes as prescribed by
this Charter and relevant laws.

Al ol =l



Article 31, Committees under the Board of Directors

31.1

.2

The Board of Directors may establish committees under its authority to be responsible for
development policies, human resources, remuneration, intemnal audit, risk management, and
other areas, The number of committee members shall be decided by the Board of Directors,
with a minimum of two {02) members, including members of the Board of Directors and
external members. The operation of the committees must comply with regulations set by
the Board of Directors. Resolutions of the committecs are only effective when approved by
a majority of the members attending and voting at the committes meeting. In the event of a
tie, the opinion of the Comminee Chairpersen shall be decisive.

The implementation of decisions by the Board of Directors or its committees must comply
with cuerent laws, the Company's Charter, and the Company's internal governance
regulations.

Article 32. Provisions Related to the Organizational Structure and Functions of the Audit
Committee

The organizational structure, duties, powers, and operations of the Audit Committee shall
be specifically stipulated in the Company's Internal Corporate Governance Regulations,

Article 33. Corporate Governance Officer

331

33.3

334

The Board of Directors shall appoint at least one (1) person as the Corporate Governance
Officer to support the effective implementation of corporate goveérnance activities, The
Corporate Governance Officer may concurrently serve as the Company Secretary in
accordance with Clause 5, Article 156 of the Law on Enterprises and Clause 5, Article 29
of this Charter. The term of the Corporate Govemance Officer shall be determined by the
Board of Directors, with a maximum duration of five [05) vears.

The Corporate Governance Officer must meet the following qualifications:

a. Have legal knowledge;

b. Must not concurrently work for the independent auditing firm auditing the Company’s
financial statements;

¢. Other qualifications as prescribed by law, this Charter, and decisions of the Board of
Dirgctors,

The Board of Directors may dismiss the Corporate Govemnance Officer if necessary,
provided that such dismissal does not contravene current labor laws. The Board of Directors
may appoint an Assistant to the Corporate Governance Officer from time to time.

The Corporate Governance Officer shall have the following rights and responsibilities:

a. Advise the Board of Directors in organizing the General Meeting of Shareholders in
accordance with the law and handle matters related to the Company and its shareholders:
b. Prepare meetings of the Board of Directors, Audit Committee, and General Meeting of
Sharehalders as required by the Board of Directors or the Audit Committee;

¢. Advise on the procedures for meetings;

d. Attend meetings;

e. Advise on the drafting of resolutions of the Board of Directors in accordance with the
law:



f Provide financial information, copies of Board meeting minutes, and other relevant
information to members of the Board of Directors and the Audit Committee;

. Monitor and report to the Board of Directors on the Company's information disclosure
activities:

h. Keep information confidential as required by law and the Company's Charter;

i. Perform other rights and responsibilities as prescribed by law and this Charter.

CHAFPTER VIII
GENERAL DIRECTOR AND OTHER EXECUTIVE OFFICERS

Article 34. Organizational Structure of Management

The Company’s management system must ensure that the management apparatus is
accountable to the Board of Directors and operates under the supervision and direction of
the Board of Directors in the Company’s day-to-day business activities. The Company
shall have a General Director, Deputy General Directors, Chief Accountant, and other
managerial positions appointed by the Board of Directors. The appointment, dismissal,
and removal of the aforementioned positions must be approved by a resolution or decision
of the Board of Directors.

Article 35. Executives of the Company

35.1

35.2

353

At the recommendation of the General Director, the Company shall recruit Executives in a
number and with gualifications appropriate to the Company's structure and management
regulations. Executives must perform their duties diligently in order to support the
Company in achieving its operational and organizational objectives.

The remuneration, salary, benefits, and other terms of the labor contracts for the General
Director and Deputy General Directors shall be decided by the Board of Directors. The
remuneration, salary, benefits, and other terms of labor contracts for other Executives shall
be decided by the General Director.

The salaries of Executives shall be included in the Company's business expenses in
accordance with the laws on corporate income tax, be presented as a scparate item in the
Company's annual financial statements, and must be reported 1 the General Meeting of
Sharcholders at the annual meeting.

Article 36, Appointment, Dismissal, Duties and Powers of the General Director

36.1

36.2

The Board of Directors shall appoint one (01) member of the Board or 2 non-member as
the General Director and enter into a contract specifying remuneration, salary, and other
benefits. The remuneration, salary, and other benefits of the General Director must be
reported at the Annual General Meeting of Shareholders, presented as a separate item in the
annual financial statements, and disclosed in the Company’s Annual Report,

The term of office of the General Director shall not exceed five (05) years and may be
renewed. The appointment may be terminated in accordance with the provisions of the labor
contract. The General Director must meet the qualifications and conditions prescribed by
law and this Charter.

36.3 The General Director shall have the following rights and obligations:



a, [Implement the resolutions of the Board of Directors and the CGeneral Meeting of
Shareholders, as well as the business and investment plans approved by the Board of
Directors and the General Meeting of Shareholders;

b. Decide on matters not requiring approval by the Board of Directors; organize and
operate the daily business activities of the Company in accordance with best management
practices;

¢. Propose to the Board of Directors the organizational structure plan and internal
management regulations of the Company;

d. Propose measures to improve the Company's operations and management;

¢. Consult with the Board of Directors to decide on the number and qualifications of
Executives the Company needs to recruit; appoint, dismiss, and determine the
remuneration. salary, and other benefits related to labor contracts between the Company
and the Executives;

f. Consult with the Board of Directors to decide on the number of emplovees, their
appointments, dismissals, salaries, allowances, benefits, and other terms of their labor

contracts;

g, Assoon as possible, submit to the Board of Directors for approval a detailed business
plan for the next fiscal yvear based on compliance with the relevant budget requirements and
the five (D5)-year financial plan;

h. Prepare long-term, annual. and quarterly estimates (collectively referred to as
“budgets") for the Company ‘s management activities in accordance with the business plan.
The annual budget (including projected balance sheet, income statement, and cash flow
statement) for each fiscal year must be submitted to the Board of Directors for approval and
must include the information prescribed in the Company's internal regulations;

i. Other rights and obligations as provided by law, this Charter, internal corporate
governance regulations, resolutions of the Board of Directors, and the labor contract signed
with the Company.

The General Director shall be accountable to the Board of Directors and the General
Meeting of Sharcholders for the performance of the assigned duties and powers, and must
report to these bodies upon request.

The Board of Directors may dismiss the General Director upon the approval of a majority
of the voting members attending the meeting and may appoint a new General Director as a

replacement.
CHAFTER IX
RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS, THE
GENERAL DIRECTOR, AND OTHER EXECUTIVES

Article 37, Duty of Care

Members of the Board of Directors, the General Director, and other executives shall
perform their duties, including those performed as members of committees under the Board
of Directors, with honesty and diligence in the best interests of the Company.



Article 38. Duty of Integrity and Avoidance of Conflicts of Interest

38.1 Members of the Board of Directors, members of the commitiees under the Board of
Directors, the CGeneral Director, and other Managers must disclose their related interests in
accordance with Article 164 of the Law on Enterprises and other applicable legal
regulations.

38.2 Members of the Board of Directors, the General Director, other Managers, and their related
persons are not allowed to use or disclose any information or business opportunities obtained
through their positions for personal gain or to benefit any other individual or arganization.

38.3 Members of the Board of Directors, the General Director, and other Managers are obliged
to notify the Board of Directors in writing of any transactions between the Company, its
subsidiaries, or other companies controlled by the Company with those individuals or their
related persons as prescribed by law. For transactions subject w approval by the General
Meeting of Sharcholders or the Board of Directors, the Company must disclose information
about such resolutions in accordance with securities laws on information disclosure.

38.4 Unless otherwise decided by the General Meeting of Shareholders, the Company shall not
provide loans or guarantees to members of the Board of Directors, the General Director,
other Managers, ar individuals or organizations related to these members or legal entities in
which they have financial interests, except in cases where the Company and the related
organization are in the same corporate group or operate as part of a group of companies,
including parent-subsidiary companies, associated companies, econemic groups, and in
cases where specialized laws provide otherwise.

38.5 Unless otherwise provided in the Charter, contracts or transactions between the Company
and related parties a5 defined in Clause 1, Article 167 of the Law on Enterprises shall be
invalid unless notified and approved as follows:

a. Approved by the Board of Directors if the contract or transaction value is less than thirty-
five percent {35%) of the total assets recorded in the most recent audited or reviewed
financial statements of the Company. In such case, the represemative of the Company
signing the contract must notify the Board of Directors of the related parties to such contract
or transaction, along with the draft contract or principal terms of the transaction. The Board
of Directors must decide an approval within 15 days of receiving the notification unless
otherwise provided in the Company's Charter; interested members are not entitled to vote.
b. Approved by the General Meeting of Shareholders if the contract or transaction value
equals or exceeds 33%, or if it leads to an accumulated value of transactions reaching 35%
ar more of the total assets within 12 months from the first transaction date, as recorded in
the most recent audited or reviewed financial statements of the Company. In such case, the
Company’s representative must netify the Board of Directors of the related parties, and
submit the draft contract or notification of the principal terms of the transaction along with
information on the relationships and interests of members of the Board of Directors, the
General Director, and other executives s previously disclosed to shareholders. The Board
of Directors shall present the draft contract or explanation of the transaction at the General
Meeting of Shareholders or seek shareholders’ approval in writing. In this case, interested
shareholders are not entitled to vote.

Article 39, Liability for Damages and Compensation



39.1

3.2

39.3

394

Members of the Board of Directors, members of subcommitiees under the Board of
Directors, the General Director, and other Managers who violate their duties, obligations
of honesty and diligence, or fail to fulfill their responsibilities with due careé and
professional competence shall be held liable for any damages caused by their violations.
The Company shall compensate individuals who are, have been, or may become involved
as & party in complaints, lawsuits, or prosecutions (including civil and administrative cases,
excluding those initiated by the Company itselt) if such individuals are or have been
members of the Board of Directors, members of subcommittees under the Board of
Directors, the General Dhrector, other Managers, employees, or authorized representatives
of the Company, or have acted at the Company’s request as members of the Board of
Directors, Business Executives, employees, or authorized representatives of the Company.
provided that such individuals have acted honestly, diligently, and in good faith for the
benefit of or without conflict of interest with the Company, in compliance with the law, and
there is no evidence that they breached their responsibilities.

While performing functions, duties, or authorized tasks on behalf of the Company,
members of the Board of Directors, members of subcommittees under the Board of
Directors, other Managers, employees, or authorized representatives of the Company shatl
be compensated by the Company when involved in complaints, lawsuits, or prosecutions
{excluding cases initiated by the Company) under the following conditions:

a, Acted honestly, diligenily, and in good faith for the benefit of and without conflict of
interest with the Company;

b, Complied with the law and there is no evidence proving failure to fulfill their
responsibilities,

Compensation shall include incurred costs (including legal fees), judgment amounts, fines,
and actual or reasonably incurred payments in resolving such matters within the bounds of
the law. The Company may purchase insurance for such individuals to cover the
aforementionad compensation liabilities.

CHAPTER X
RIGHT TO INSPECT COMPANY BOOKS AND RECORDS

Article 40, Right to Inspect Books and Reeords

40.1

40.2

Shareholders or groups of Shareholders as stipulated in Clause 12.3, Article 12 of this
Charter have the right, either directly or through an authorized representative, to submit a
writlen request to mspect the list of Shareholders, minutes of the General Mecting of
Sharehaolders, and to make copies or extracts of such documents during working hours and
at the Company's head office. Any inspection request made by an authorized representative
of the Shareholder must be accompanied by the Shareholder's power of attorney or a
notatized copy thereol,

Members of the Board of Directors, members of the Audit Committee, the General Director,
and other executives shall have the right to inspect the Company’s register of Shareholders,
list of Sharcholders, and other books and records of the Company for purposes related to
their positions, provided that such information is Kept confidential.



40.3

The Company must retain this Charter and any amendments or supplements thereto, the
Enterprise Registration Certificate, internal regulations, documents evidencing ownership
of assets, resolutions of the General Meeting of Shareholders and the Board of Directors,
minutes of meetings of the General Meeting of Shareholders and the Board of Directors,
reports of the Board of Directors, reports of the Audit Committee, annual financial
statements, accounting books, and other documents as required by law at the Company's
head office or another location, provided that the Shareholders and the Business
Registration Authority are informed of the location of these documents.

The Company Charter must be published on the Company's website.

CHAPTER XI
EMPLOYEES AND TRADE UNION

Article 41. Employees and Trade Union

41.1 The General Director shall prepare plans for submission to the Board of Directors for

approval on matters relating to recruitment, termination of employment, salaries, social
insurance, employee benefits, rewards, and disciplinary actions applicable to employees
and Business Executives.

41.2 The General Director shall prepare plans for submission to the Board of Directors for

approval on matters concemning the Company's relationship with trade union organizations
- aceordance with best management standards, practices and policies, as well as the
provisions of this Charter, the Company”s internal regulations, and applicable laws.

CHAPTER XII
PROFIT DISTRIBUTION

Article 42, Profit Distribution

41.1

42.2

41.3

41.4

42.5

The General Meeting of Shareholders shall determine the annual dividend payment rate and
the method of dividend payment from the Company's retained eamings.

The Company shall not pay interest on dividend payments or any other payments related to
any class of shares,

I'he Board of Directors may propose to the General Meeting of Shareholders the approval
of dividend payments, in whale or in part, in the form of shares, and the Board of Directors
shall be responsible for executing such decision.

[n cases where dividends or other amounts related to a class of shares are paid in cash, the
Company shall make such payments in Vietnamese Dong. The payment may be made
directly or through banks based on the bank account details provided by the Shareholder.
If the Company has transferred the amount according to the correct bank account details
provided by the Sharcholder and the Shareholder does not receive the money, the Company
shall not be held liable for the amount already transferred. For listed or registered-for-
trading shares on the Stock Exchange. dividend payments may be made through a securities
company or the Vietnam Securities Depository and Clearing Corporation (VSDC).

In accordance with the Law on Enterprises and the Law on Securities, the Board of
Directors shall pass 4 resolution specifying a record date to finalize the list of Shareholders,



42.6

Based on this date, registered Shareholders or holders of other securities shall be entitled 1o
receive dividends, interest, profit distributions, shares, notices, or other documents.

(Hher matters related to profit distribution shall be carried out in sccordance with applicable
laws,

CHAPTER XIII
BANK ACCOUNTS, FISCAL YEAR, AND ACCOUNTING REGIME

Article 43, Bank Accounts

43.1

43.2

43.3

The Company shall open bank accounts at Vietnamese banks or &t branches of foreign
banks that are lawfully operating in Vietnam.

With prior approval from the competent authorities and when necessary, the Company may
open bank accounts abroad in accordance with applicable laws.

The Company shall conduct all pavments and accounting transactions through Vietnamese
Dong or foreign currency accounts opened at banks where the Company maintains its
acocounts,

Article 44, Fiscal Year

The fiscal year of the Company shall commence on the first day of January and eénd on the
thirty-first day of December each year, The first fiscal year shall begin on the date the
Enterprise Registration Certificate is issued and shall end on the thirty-first day of
December of the same calendar year.

Article 45. Accounting Regime

45.1

45.2

45.3

The accounting regime applied by the Company shall be the Vietnamese Accounting
Standards (VAS), the enterprise accounting regime, or other specialized accounting
regimes issued by competent authorities and approved by the Ministry of Finance,

The Company shall maintain accounting records in Vietnamese and retain accounting
documents in accordance with the Law on Accounting and other relevant laws. Such
records must be accurate, up-to-date, svstematic, and sufficient to substantiate and explain
the Company’s fransactions.

The accounting currency unit of the Company shall be Vietnamese Dong. In cases where
the Company primarily conducts business transactions in a foreign currency, it may select
such foreign currency as its accounting currency, provided it is responsible for this choice
under the law and must notify the relevant tax authority.

CHAPTER XIV
ANNUAL REPORTS, FINANCIAL STATEMENTS, AND DISCLOSURE
OBLIGATIONS

Article 46. Annual, Semi-Annuoal, and Quarterly Financial Statements

46.1

The Company shall prepare annual financial statements in accordance with the provisions
of applicable laws and regulations of the State Securities Commission of Vietnam. These
statements must be audited as stipulated in Article 48 of this Charter. Within ninety (90)



46.2

46.3

46.5

days from the end of each fiscal year, the Company must submit the audited annual financial
statements, as approved by the General Meeting of Sharcholders, to the competent tax
authority, the State Securities Commission, the Stock Exchange (if the Company is listed),
and the business registration authority.

The annual financial statements must in¢lude:

an income statement providing & true and fair view of the Company’s profit/loss for the
fiscal year, a balance sheet reflecting accurately the financial position of the Company at
the reporting date,a cash flow statement, and notes to the financial statements.

If the Company is a parent company, the annual financial statements must include both the
separate financial statements of the Company and the consolidated financial statements
reflecting the overall financial position of the Company and its subsidiaries as of the end of
each fiscal year.

The Company must prepare and disclose reviewed semi-annual financial statements and
quarterly financial statements in accordance with regulations of the State Securities
Commission, the Stock Exchange (if the Company is listed), and must submit these reports
to the competent tax authority and the business registration authority as prescribed by the
Law on Enterprises.

The sudited annual financial statements (including the auditor’s opinion), reviewed semi-
annual financial statements, and gquarterly financial statements (if the Company is listed)
must be disclosed on the Company’s official website.

Interested organizations and individuals are entitled to inspect or make copies of the audited
annual financial statements, reviewed semi-annual financial statements, and quarterly
financial statements during business hours at the Company’s head office, subject to the
payment of a reasonable copying fee.

Article 47. Annual Report

The Company shall prepare and disclose the Annual Repert in accordance with the
provisions of the laws on securities and the securities market.

CHAPTER XV
COMPANY AUDIT

Article 48, Audit

48.1

48.2

48.3
48.4

The Annual General Meeting of Sharcholders shall appoint an independent auditing firm
or approve a list of independent auditing firms and authorize the Board of Directors to select
one of such firms to audit the Company’s financial statements for one or more subsequent
fiscal years, based on the terms and conditions agreed upon with the Board of Directors,
The Company must prepare and submit the annual financial statements to the independent
auditing firm after the end of cach hscal year.

The independent auditing firm shall examine, verify, prepare the audit repor, and submit
such report to the Board of Directors within two (02) months from the end of the [iscal year.
A copy of the audit report shall be attached to the Company's annual financial statements.
The independent auditors conducting the audit of the Company shall be entitled to attend
the General Meetings of Shareholders and receive notices and other information related to



such meetings as entitled by shareholders. They shall also have the right to express their
opinions at the meetings on matters related to the audit of the Company’s financial
statements.

CHAPTER XVI
COMPANY SEAL

Article 49. Company Seal

49.1

49.2

The Board of Directors shall decide on the official seal of the Company, and the seal shall
be engraved in accordance with the provisions of applicable laws and the Company Charter.
The use and management of the seal shall be carried out by the Board of Directors and the
General Director in accordance with prevailing laws.

CHAPTER XV1I
TERMINATION OF OPERATION AND LIQUIDATION

Article 50. Termination of Operation

30.1

0.2

The Company may be dissolved in the following circumstances:

g. L'pon expiration of its operating term, including any extension thereof in accordance with
the Law (if any);

b. Early dissolution as decided by the General Meeting of Shareholders;

¢. Revocation of the Enterprise Registration Certificate;

d. A competent court declares the Company baskrupt in accordance with the Law;

e. Other cases as provided by Law.

The early disselution of the Company (including the extended term, if any}) shall be decided
by the General Meeting of Sharcholders and implemented by the Board of Directors. This
disselution decision must be notified to or approved by the competent authorities {if
required) in accordance with applicable regulations.

Article 51. Liguidation

31.1

51.2

51.3

At least six (06) months prior to the expiration of the Company s term as stipulated by Law
{if any), or after a dissolution decision is made, the Board of Directors must establish a
Liquidation Committee consisting of three (03) members. 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 firm. The Liquidation Committee
shall prepare its own operating regulations. Members of the Liquidation Committee may
be selected from among the Company’s employees or independent expents. All expenses
related to the liquidation shall be given prionty in payment by the Company before other
liabilities,

The Liguidation Committee is responsible for reporting the date of its establishment and
commencement of operations to the Business Registration Authority. From that point on,
the Liquidation Committee shall represent the Company in all matters related 1o the
liguidation process before the Court and administrative authorities,

The proceeds from liguidation shall be distributed in the following order:



a. Liguidation expenses;

b. Unpaid wages, severance allowances, social insurance contributions, and other benefits
of employees under collective labor agreements and signed labor contracts;

c. Tax libilities;

d. Other debts of the Company;

e. Any remaining balance after settling the debts under items (a) to (d) above shall be
distributed to the Shareholders. Preferred shares shall be paid prier to ordinary shares.

CHAPTER XVIII
INTERNAL DISPUTE RESOLUTION

Article 52. Internal Dispute Resolution

b |

2.2

52.3

In the event of disputes or complaints arising related to the Company’s operations, the rights
and obligations of Shareholders as prescribed by the Enterprise Law, other relevant laws,
the Company ‘s Charter, and the agreements between:

a. Sharcholders and the Company;

h. Sharcholders and the Board of Directors, the General Director, or other Managers:

the concerned parties shall endeavor to resolve such disputes through negotiation and
mediation, Except for disputes involving the Board of Directors or the Chairman of the
Board of Directors, the Chairman shall preside over the resolution process and require each
party to present relevant information concerning the dispute within ten {10} working days
from the date the dispute arises. In cases involving the Board of Directors or its Chairman,
any party may request the appointment of an independent expert as a mediator to assist in
the resolution process.

If no mediation agreement is reached within six (06) weeks from the start of the mediation
process, or if the mediator's decision is not accepted by the parties, any party may submit
the dispute to the Vietnam Intermational Arbitration Center (“VIAC") or a competent court
for resolution.

Each party shall bear its own costs related to negotiation and mediation procedures. The
payment of arbitration and/or court fees shall be conducted according to the decisions of
VIAC and/or the court.

Article 533. Company Charter

53.1 Amendments and supplements to this Charter must be considered and approved by the
General Meeting of Shareholders.

53,2 In cases where relevant legal regulations related to the Company's operations are not
addressed in this Charter, or when new legal provisions conflict with any terms of this
Charter, such legal provisions shall automatically apply and govern the Company's
operalions.

CHAPTER XIX
EFFECTIVE DATE
Article 54. Effective Date
54.1 This Charter, comprising 19 Chapters, 54 Articles and 03 Appendices, was unanimously

adopted by the Board of Directors of the Company on 06 July 2026. The Board of
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Direetors also approved this Charter in its entirety. The Appendices attached hereto shall
constitute an integral and inseparable pant of this Charter.

54.2  This Charter is made in one (01) ariginal copy in Viethamese and may be accompanied by
an English version as a reférence document, both kept at the Company’s headquarters. In
the event of anv discrepancy between the Vietnamese and English versions, the
Vietnamese version shall prevail.

54.3  This Charter is the sole and official charter of the Company.

54.4  Copiss or extracts of the Company’s Charter are valid only when signed by the Chairman
of the Board of Directors or at least one-half (1/2) of the total members of the Board of
Directors.

LSENTATIVE OF THE COMPANY

HE BOARD OF DIRECTORS, ~

[k Tk ok o
BAT BONS &4




Company adopted by the Board of Directors on 06 July 2026.)

APPENDIX 01
{Attached to the Charter of An Gia Real Estate Investment and Development Joint Stock

Founding Shareholders of the Company as of the establishment date:

Registered ID Number /
Permanent Business
Residence Vv Registration
No | Shareholder | Address (for Share | Number of Value (VND) | ntage Number /
Name individuals) or Type Shares (%) Establishme
Head Office nt Decision
Address (for Number
organizations)
1 VU BA | 60/20 Nguyen | Common 3.000,000 | 30.000.000.000 | 30 025082453
HOANG Duy Duong, Shares
Ward 3,
District 10, Ho
Chi Minh City
2 NGUYEN |78, Ist Floor, | Common 6.800.000 | 63.000.000.000 68 (23256947
BA SANG Hau Giang, Shares
Ward 6,
District 6, Ho
Chi Minh City
3 HO THI 14/20 Yen The, | Common 2000000 | 2.000.000.000 2 024001391
NGUYET Ward 2, Tan Shares
ANH Binh District,
Ha Chi Minh
City
Total: 10.000.000 | 100.000.000.00 | 100




APPENDIX 02

(Attached to the Charter of An Gia Real Estate Investment and Development Joint Stock
Company adopted by the Board of Directors on 06 July 2026.)

As of the date this Charter is approved, the Company's business sectors include:

No. Business Sector Name Sector
Code
1 Real estate business, rights to land use belonging to owners, 6E10

Lisers, of lessees

Real esiate business {only after having a specific investment
location and approval from competent authorities, excluding
infrastructure investment in cemeteries and graveyards for
transfer of land use rights associated with infrastructure)

2 Computer pragramming 6201
[CPC: 842)
3 Computer consultancy and computer system management 6202

(CPC: 8421, 841)

i IT service activities and other computer-related services 6209
{CPC: 849)

5 Data processing, hosting, and related activities 6311
(CPC: 843)

(The company is not zllowed to provide “online information
services and transaction processing services” with CPC 843**, nor |
data transmission and telecommunication services CPC 7523%%)

B Construction of residential bulldings 4101
Construction of all types of houses;

CPC: 512

7 Construction of non-residential bulldings 4102

Construction of all types of buildings; CPC: 512




| Construction of railway projects

[CPC: 513)

4211

Construction of road projects

(CPC: 513)

4212

10

Construction of electric power projects

Construction of public utility projects (exciuding multi-purpose
hydropower and nuclear power construction ang aperation of
special socio-economic significance)

4221

11

Construction of water supply and drainage projects
Construction of public utllity projects
(CPC: 513}

4222

12

Construction of telecommunications projects
Construction of public utility projects; CPC: 513
(CPC: 513)

8223

13

Construction of ather public utility projects

{CPC: 513)

4229

14

Construction of hydraulic engineering projects

Construction of other civil engineering projects; CPC; 513

42591

15

Construction of processing and manufacturing projects
Construction of other civil engineering projects;

{CPC: 513)

4293

16

Construction of other civil engineering projects

(CPC: 513}

4299

17

Demelition

{CPC: 511)

4311

15

Site preparation

Excluding blasting services

4312




19 Electricalinstallation 4321
Mo metal processing, waste recyeling, electroplating at the
company’'s premises; CPC: 516

20 | Instaliation of plumbing, heating, and air-conditioning systems 4322
Excluding metal processing, waste recycling, electroplating at
premises znd installation of refrigeration equipment using
refrigerant R22 in seafood processing;

CPC: 516

21 Building completion 4330
Interior and exterior decoration activities |
{CPC: 517)

22 | Other specialized construction activities 4390
(CPLC: 512)

23 | Real estate consultancy, brokerage, auctioning, and land use 6820
rights auction
Real estate brokerage, property management services, real estate
trading floors;

(CPC: B22)

24 Management consultancy activities 7020
{CPC: 865)
Excluding financial and accounting consultancy; CPC: 865. Mot
gllowed to provide arbitration and mediation services for
commercial disputes between merchants, legal services, tax,
audit, accounting, portfolio management consultancy, market
research, public opinion pelling in advertising, employment
consultancy, labor refation lobbying activities.

25 Market research and public opinion polling 7320

Market research services;
(CPC: 86401)




PPENDIX 03

{Attached to the Charter of An Gia Real Estate Investment and Development Joint Stock Company
adopted by the Board of Directors on 06 July 2026.)

As of the date this Charter is approved, the charter capital of the Company is:
VND 1,625,280,810,000

(In words: One trillion six hundred twenty-five billien two hundred eighty million eight hundred
ten thousand Vietnamese Dong)

Total number of shares: 162,528,081 shares
Par value per share: VND 10,000

{In words: Ten thousand Vietnamese Dong)

MNo. Date Charter Capital Note
(VND)
1 18/01/2012 100.000.000.000 | According to the initial Enterprise
Registration Certificate No. 0311500156
dated 18/01/2012
2 18/7/2017 105.263.160.000 | According to the 5th amended

Enterprise Registration Certificate MNo.
0311500196 dated 18/07/2017

3 11/9/2018 131.579.950.000 | According to the 6th amended
Enterprise Registration Certificate Ma.
0311500196 dated 11/09/2018

4 26/10/2018 210.000,000.000 According to the 7th amended
Enterprise Registration Certificate Mo.
0311500196 dated 26/10/2018

5 28/12/2018 450.000.000.000 | According to the Bth amended
Enterprise Registration Certificate No.
0311500196 dated 28/12/2018

& 21/3/2019 468.200.000.000 | According to the 9th amended
Enterprise Registration Certificate No.

0311500196 dated 21/03/2019

e



29/3/2019

F00.000.000,.000

According to the 10th amended
Enterprise Registration Certificate No.
0311500196 dated 29,/03/2019

26/9/2019

750.000.000,000

According to the 12th amended
Enterprise Registration Certificate Mo.
0311500196 dated 26/09/2019

02/10/2020

§24.935.170.000

According to the 13th amended
Enterprise Registration Certificate MNo.
0311500196 dated 02/10/2020

10

24/02/2021

§27.505.770.000

According to the 14th amended
Enterprise Registration Certificate No.
0311500196 dated 24/02/2021

1l

07/04/2022

1.117.131.950.000

According to the 15th amended
Enterprise Registration Certificate MNa,
0311500196 dated 07/04/2022

12

17/01/2023

1.251.183.680.000

According to the 16th amended
Enterprise Registration Certificate Mo.
0311500196 dated 17/01/2023

13

08/9/2024

1,563.972.810.000

According te the 18th amended
Enterprise Registration Certificate Mo.
0311500196 dated 06/09,/2024

14

22/11/2024

1.625.280.810.000

According te the 19th amended
Enterprise Registration Certificate Mo,

0311500196 dated 22/11/2024
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