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Tén tb chie/Organization Name: Cong ty Cb phan Dau tu F88/ F88 Investment Joint

Stock Company

- Mai chimg khoan/Stock Code: F88

- Dia chi/dddress: S6 1980 dudng Hung Vuong, phudng Nong Trang, tinh Phu Tho,
Viét Nam/ 1980 Hung Vuong Street, Nong Trang Ward, Phu Tho Province, Viemam

- Dién thoai lién hé/ Contact Number: 0210 385 4233

- Ngudi tlu;u hién cong bb thong tin/ Information Disclosure Officer: Nguyén Dic Dai
Chirc vu: Tong glém dbc / Position: General Director

Nﬁl dung thong tin cong b(]f' Content of Public Disclosure:

- Bién ban kieém phleu lay y kién ¢b déng bing viin ban va Nghi quygt Dai hoi dung cd

déng Cong ty cd phdn Pau tu F88 thong qua céc vin dé& thudc thim quyén béing hinh
thiic 14y v kién ¢d déng bing van ban ngay 10/11/2025.
The Vote Counting Minutes for the Written Shareholder Opinions and the Resolution
of the General Meeting of Shareholders of F88 Investment Joint Stock Company
approving matters within its authority via the method of wrilten shareholder opinions
dated 10 November 2025.

3. Thong tin nay dd duoc cong b trén trang thong tin dién tir cia cbng ty vao ngay

C

11/11/2025 tai dudng din: hitps://nhadautu.f88.vn/dai-hoi-dong-co-dong
This information was published on the company's official website on 11 November 2025,
at the following URL: hitps://nhadautu.f88.vw/dai-hoi-dong-co-dong

hing toi xin cam két cac thong tin cong b trén day 1a dung sur that va hoan toan chju trach

nhiém trude phép ludt vé ndi dung cdc thong tin da cong bb.
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full legal responsibility for its content.
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

DAU TU F88 Pioc lap - Tw do - Hanh phiic
F88 INVESTMENT THE SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence - Freedom - Happiness
S&/ No.: 1011/2025/NQ/DHDCD/F88DT Phti Tho, ngay 10 thang 11 ndm 2025

Phu Tho, 10 November 2025

NGHI QUYET DAI HQI PONG CO PONG
CUA CONG TY CO PHAN PAU TU F88

RESOLUTION OF GENERAL MEETING OF SHAREHOLDERS
OF F88 INVESTMENT JOINT STOCK COMPANY

- Cin etk Ludt Doanh nghiép sé6 59/2020/QH14 ban hanh ngay 17/06/2020 va cac van
ban sira doi, bé sung;

Pursuant to the Law on Enterprises No. 59/2020/QH14 dated 17 June 2 020, and its
antendments and suppleinents;

- Can clt Ludt Ching khodn 54/2019/QH14 ban hanh ngay 26/11/2019 vi cdc vin ban
stra dbi, bd sung;

Pursuant to the Law on Securities No. 54/2019/QH14 dated 26 November 2019, and
its amendments and supplements;

- Cén ctr Piéu Ié ciia Céng ty Co phdn Déu tw F88 (“Cong Ty");

Pursuant to the Charter of F88 Investment Joint Stock Company (the “Company”);

- Ciin cit Bién ban kiém phiéu sé 1011/2025/BBKP/DHDCD/F88DT ngay 10/11/2025
ciia Cong ty vé viée ldy ¥ kién c6 dong béng van ban dé théng qua Nghi quyét Pai hoi
dong cé dong.

Pursuant to the Vote Counting Minutes No. 1011/2025/BBKP/DHDCD/FSSDT dated
10 November 2025 of the Company regarding the collection of shareholders opinions
in writing for the approval of the General Meeting of Shareholders’ Resolution.

QUYET NGHI
RESOLVED
Pidu 1. Phé duyét mot s6 npi dung lién quan dén (cdc) giao dich bao dam cho (cic) giao

dich cép tin dung ciia Cong ty Cé phén Kinh doanh F88 (“Cang ty Con”) tai (cic) tb chire
tin dung Viét Nam.

Article 1. Approval of several matters related to the security fransaction(s) for the credit

facility transaction(s) of F88 Business Joint Stock Company (“Subsidiary Company”) at
Vietnamese credit institution(s).

Théng qua T& trinh PHDCD 56 2910-01/2025/TTr/HPQT/F88DT ngay 29/10/2025 yé
viéc Phé duyét mgt sO ndi dung lién quan dén (cac) giao dich bao dam cho (cic) giao dich cap
tin dung ctia Cong ty C& phin Kinh doanh F88 (“Céng ty Con™) tai (céc) to chic tin dung Viét
Nam.

Approval of the Proposal to the General Meeling of Shareholders No. 2910-
01/2025/TTr/HPOQT/FSSPT dated 29 October 2025, regarding the approval of several matters
related 1o the security fransaction(s) for the credit facility transaction(s) of F88 Business Joint
Stock Company (“Subsidiary Conpany”) at Vietnamese credit institution(s).



Pidu 2. Phé duyét bd sung ma nganh, ngh kinh doanh, sira ddi Diéu I¢ va iy quyén thyc
hi¢n thit tuc ¢6 lién quan dén viée bd sung md nganh, nghd kinh doanh ciia Cong ty Cd
phén Kinh doanh F88 (“Céng ty Con”).

Article 2. Approval of the addition of business lines, amendment of the Charter, and
authorization to implement the procedures pertaining to the addition of business lines of I'88
Business Joint Stock Company (“Subsidiary Company”).

Thoéng qua To trinh DHBCD b 2910-02/2025/TTr/HDQT/F88DT ngay 29/10/2025 vé
vigc Phé duyét bo sung ma nganh, nghé kinh doanh, sira dbi Didu 18 va ty quyén thyc hién tha
tuc c6 lién quan dén viéc bd sung ma nganh, nghé kinh doanh ctia Cong ty C& phan Kinh doanh
F88 (“Cong ty Con”).

Approval of the Proposal to the General Meeting of Shareholders No. 2910-
02/2025/TTr/HDQT/F88PT dated 29 October 2025, regarding the approval of the addition of
business lines, amendment of the Charter, and authorization to implement the procedures
pertaining to the addition of business lines of F88 Business Joint Stock Company (“Subsidiary
Company”).

Pidu 3. Thong qua viée sita dbi, bd sung Phwong 4n phit hanh cd phicu theo chuwong trinh
lwa chon cho nguoi lao djng trong Cong ty CP Pau tu F88 va cac cong ty con ciia CTCP
Piu tw F88 nim 2024 (“Phuwong 4n phat hanh ESOP 2024%),

Article 3. Approval of the amendment and supplement to the Plan for Issuing Shares under
the Employee Stock Ownership Plan (“ESOP”) of F88 Investiment Joint Stock Company and
its subsidiaries for the year 2024 (“2024 ESOP Issuance Plan”).

Thong qua To trinh PHDCD sé 2910-03/2025/TTr/HDQT/F88DT ngay 29/10/2025 vé
viéc sira dbi, b sung Phuong &n phat hanh cb phiéu theo chuong trinh lya chon cho ngudi lao
dong trong Cong ty CP Déu tu F88 va cic cdng ty con cia CTCP Piu tu F88 nim 2024
(“Phuong an phét hanh ESOP 2024%).

Approval of the Proposal to the General Meeting of Shareholders No. 2910-
03/2025/TTr/HPQT/FSSDT dated 29 October 2025, regarding the amendment and supplement
to the Plan for Issuing Shares under the Employee Stock Ownership Plan ( “ESOP") of F&88
Investment Joint Stock Company and its subsidiaries for the year 2024 (“2024 ESOP Issuance
Plan”).

Pidu 4. Phé duyét sira dbi mot s6 ngi dung ciia Piéu 1§ Cong ty C6 phin Kinh doanh F88
(“Cong ty Con”).

Article 4. Approval of amendments to the Charter of F88 Business Joint Stock Company
(“Subsidiary Company”).

Théng qua To trinh PHPCD sb 2910-04/2025/TTr/HPQT/F88DT ngay 29/10/2025 vé
viée sita ddi mot s6 ndi dung ciia Didu 1& Céng ty C6 phdn Kinh doanh F88 (“Cong ty Con”).
Approval of the Proposal to the General Meeting of Shareholders No. 2910-
04/2025/TTr/HPOT/F88PT dated 29 October 2025 regarding the amendments to the Charter
of F88 Business Joint Stock Company (“Subsidiary Company "),

Pidu 5. T chire thye hién:
Article 5. Implementation:

Nghi quyét nay ¢é higu luc ké tir ngay ky.

This Resolution shall take effect from the date of signing.

Céc C8 dong, Hoi ddng Quan tri, Ban Tong Gidm ddc, cac don vj va cé nhin lién quan
chju trach nhiém thi hanh Nghi quyét nay./.
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The Shareholders, the Board of Directors, the Executive Board, and all relevant units
and individuals shall be responsible for the implementation of this Resolution./.

Noi nhiin/ Recipients: TM. DPAT HQI PONG CO PONG )LL/
- Nhue Diéu 5/ As Article 5; ON BEHALF OF THE GMS

¥ HOI PONG QUAN TRI

HE BOARD OF DIRECTORS
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- Luut VP./Archives,




CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

PAU TU F88 Dée lap - Tw do - Hanh phiic
F88 INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness
o e oo
So6/No.: 2910-01/2025/TTr/HDQT/F88DT Phu Tho, ngay 29 thdang 10 nam 2025

Phu Tho, 29 October 2025

TGTRWHIPROPOSAL

V/v: Phé duyét mot so ndi dung lién quan dén (c4c) giao dich bao dam cho (cdc) giao dich chp tin dung cia

Céng ty Cd phan Kinh doanh F88 (“Cdng ty Con”) tai (c4c) td chire tin dung Viét Nam

Re: Approval of several matters related to the security transaction(s) for the credit facility

transaction(s) of F88 Business Joint Stock Company (“Subsidiary Company”) at Vietnamese

credit institution(s)

Kinh trinh: Dai Héi dong Cb déng Cong ty C6 phin DAu tu F88 (“Céng Ty”)
Respectfully to:  General Meeting of Shareholders of F88 Investment Joint Stock Company

(“Company”)

Cin cft/ Pursuant to:

- Cin ol theo Luit Doanh nghiép sé 59;’2020{'QH14 duge Qudc hoi thong qua ngdy 17 thang 6
ndm 2020 (va cdc van ban huéng dén, stra dbi, bd sung tiry timg thoi didm);
Pursuant to the Law on Enterprises No. 39/2020/QH14 adopted by the National Assembly on
17 June 2020 (and its vmdmg, amending, and supplementing documents firom time to time);

- Cén oit theo Piéu 1é ctia Céng Ty ngy 22 thang 02 nam 2022, dugc sita ddi, b sung tai timg
thoi didm;
Pursuant to the Charter of the Company dated 22 February 2022, as amended and supplemented
Jiom time to time;

- Cin cir Nghi quyét ctia H6i ddng Quan tri Cong ty s6 1510-03/2025/NQ/HDQT/F88DT ngay
15/10/2025;
The Resolution of the Board of Directors of the Company No. 151 0-03/2025/NO/HPQT/F88PT
dated 15" October 2025;

- Can ctr vao tinh hinh hoat dong thuc té cia Coéng Ty va Cong ty Con.
Pursuant to the Company's and Subsidiary Company’s actual operation,

Noi dung trinh/ Proposal content:

1.1.

Hoi dong Quén trj Céng ty Cd Phan Diu tir F88 kinh trinh Pai Héi dﬁng Cb dbng thao luén
va biéu quyét thdng qua cac van dg lién quan to1 viée phé duyét (cac) giao dich bao dam cho
(céc) giao dich cap tin dung ctia Cong ty C4 phin Kinh doanh F88 tai (cic) té chiic tin dung Viét Nam
nhur sau;

The Board of Directors of F88 Investment Joint Stock Company would like to submit to the
General Meeting of Shareholders to discuss and vote on approval of certain matters related
to the security transaction(s) for the credit facility transaction(s) of F88 Business Joint Stock
Company at Vietnamese credit institution(s) with the following contents:

Phé duyét voi tu cach [a C6 déng Chién luge ctia Céng ty Con:
Approval as the Strategic Shareholder of the Subsidiary Company:

Vige Cong ty Con tao 1ap cac bién phdp bdo dam vi lgi ich ciia Cdc T6 Chirc Tin Dung theo
Hb So Cép Tin Dung phat sinh tir Giao Dich Cap Tin Dung. C4c nghia vy ctia Céng ty Con
theo Horp Dong Tin Dung s& duge bao dam béng (céc) bién phép bao ddm duorc tao lap theo,
bao gbém nhung khéng giéi han, Hop Pdng Tin Dung, (céc) hop ddng cim cb tién giri duoc



1.2,

giao két gifta Céng ty Con va Cac Té Chuc Tin Dung hodo/va (cAc c) tai liéu, thoa thudn, hop
dbng khac ma Cong ty Con ky két nhim thuc hién Giao Dich Cip Tin Dung va nghia vu
bao ddm néu trén.

The Subsidiary Company to create the security in favowr of the Credit Institutions under the
Credit Facility Documents arising from the Credit Facility Transaction. The obligations of
the Subsidiary Company under the Facility Agreement shall be secured by the security
created in accordance with, including but not limited to, the Facility Agreement, the deposit
pledge agreement(s) being executed beiween the Subsidiary Company and the Credit
Institutions, or/and any other agreement(s), document(s) or instrument(s) executed by the
Subsidiary Company for the purpose of implementing the aforesaid Credit Facility
Transaction and security obligations.

Tong gia tri cua cdc giao dich bao dam phat sinh trong pham vi néu trén la: 400.000.000.000
VNP (Bang chit: Bon trdm 1y déng).

The total value of the security iransactions arising within the aforesaid scope is: VIND
400,000,000,000 (in words: Four hundred billion Vietnamese Dong).

(sau ddy goi chung la "Giao Dich Bio Pam")
(hereinafter collectively referred to as the “Security Transaction”)

Dé 1am 18, trong T& trinh ndy, c4c thudt ngtt viét hoa dwéi day duoc dién gii nhur sau:
For the purpose of clarity, the following capitalised terms used in this Proposal shall be
interpreted as follows:

(a) Giao chh Cép Tin Dung c6 nghia 14 (c4c) giao djch ma theo d6 Cong ty Con dugc 3

Céc T4 Chire Tin Dung cap tin dung dudi céc hinh thirc theo quy dinh cua Luét Céc )
t6 chirc tin dung 2024 (va céc vin ban sira dbi, bd sung, thay thé tiy timg thm dlem) :
trong thoi han 12 (muoi hai) thang ké tir thoi diém ndi dung nay duge cip cd tham |
quyén phé duyét. Giao Dich Cap Tin Dung phai dam bao phi hgp véi: (i) quy dinh
phép ludt; (ii) quy dinh ndi bd cua Cong ty Con; (iii) Thoa thuidn céc didu khoan
chung, Théa thudn bao dam chung, Thoa thudn chia sé bao ddm da duge giao két
gifta Cong ty Con va céc bén thit ba khac vao ngay 12/03/2021 (va cée ban sira déi,
bd sung, thay thé, gia han ctia c4c tai lidu nay theo timg thdi k¥).

Credit Facility Transaction means any transaction(s) under which the Subsidiary
Company is granted credit by Credit Institutions in forms prescribed under the Law
on Credit Institutions 2024 (as amended, supplemented, or replaced from time to
time), within a period of 12 (twelve) months from the date this matter is duly
approved by the competent authority. The Credit Facility Transaction must comply
with: (i) applicable laws; (ii) the Subsidiary Company’s internal regulations; and
(iii) the Common Terms Agreement, the Common Security Agreement, and the
Security Sharing Agreement entered into between the Subsidiary Company and
other third parties on 12 March 2021 (together with any amendments, supplements,
replacements, or extensions thereof from time to time).

(b)  Hop Péng Tin Dung c6 nghia 14 (c4c) hop ddng, thoa thuin hodc tai lidu dugc ky

két ho#ic x4c nhén gifta Céng ty Con va Céc T6 Chic Tin Dung dé xéc lap, diéu
chinh, ghi nhén hodc/va thye hién Giao Dich Cép Tin Dung.
Facility Agreement means any contracl(s), agreement(s), or document(s) entered
into or agreed between the Subsidiary Company and the Credit Institutions for the
purpose of establishing, amending, recording and/or performing the Credit Facility
Transaction.

(c) Céc Té Chire Tin Dung cé nghia 1a (cac) t6 chire tin dung dugc thanh 14p va hoat
déng hop phap theo quy dinh cua phap luat Viét Nam.




1.3,

Credit Institutions means credit institution(s) duly established and operating in
accordance with the laws of Vietnam.

(d) H5 So Cép Tin Dung bao gbm nhung khéng giéi han &:
Credit Facility Documents shall include, but are not limited to:

(i)  Hop Pdng Tin Dung;
Facility Agreement;

(i)  (cAc) hop ddng cAm cb tién glti duge giao két giita Cong ty Con va Cac Tb
Chirc Tin Dung, hoacfva (céc) tai liéu, thoa thudn, hop ddng khéac dugc Cong
ty Con ky két nhdm thue hién Giao Dich Bao Dam;
the deposit pledge agreement(s) executed between the Subsidiary Company
and the Credit Institutions, or/and any other agreement(s), document(s), or
instrument(s) executed by the Subsidiary Company for the purpose of
implementing the Security Transaction;

(iii)  bétky thoa thuan hodc tai liéu ndo khéc duge du tinh hodc yéu ciu theo hodc
* lién quan dén mdi tai liéu néu tai muc (i) va (ii) trén;

any other agreements or documents contemplated under, required pursuant

to, or related to each of the documents referred to in sub-items (i) and (ii)

above;

(iv)  bat ky thoa thuin hodc tai liéu ndo khac duge Céng ty Con ky va thuc hién
nhim muc dich trién khai Giao Dich Cép Tin Dung; va
any other agreements or documents executed by the Subsidiary Company for
the purposes of facilitating the Credit Facility Transaction, and

(v)  bétky bén sira dbi, bd sung, thay thé hoic gia han nao ctia céc tai lidu trén.
any amendments, supplements, replacements, or extensions of the foregoing
documents from time to time.

Thong qua viée iy quyen:
Approval of the authorization:

Dai Héi ddng C6 dong Céng Ty — véi tu céch la C6 dong Chién lwge clia Cong ty Con giao
va uy quyén toan bo cho Hoi déng Quén tri ciia Céng ty Con hodc/va nhiing ngucn duge
g1ao va ty quyen ho'p phép béi Hbi ddng Quén tri ctia Cong ty Con, thue ]:uen cac cong viée
c6 lién quan dén ndi dung dwgc thong qua tai Muc 1 T4 trinh nay, bao gdm:

The General Meeting of Shareholders of the Company — as the Strategic Shareholder of the
Subsidiary Company hereby delegates and authorises the Board of Directors of the
Subsidiary Company or/and others are legally delegated and authorized by the Board of
Directors of the Subsidiary Company , to implement the works that relate to the confents
approved in Section 1 of this Proposal, including:

(a) quyét dinh viée tao ldp va thuc hién Giao ‘Dich Bao Dam, bién phap bao dam, loai
tai san bdo dam, gia tri tai san bao ddm db6i v6i timg trudong hop, dam bao phl hop
véi (1) c4c ndi dung d& duge théng qua tai To trinh nay; va (ii) Théa thuédn cac didu
khoan chung, Théa thudn bdo dam chung, Thoa thuén chia sé¢ bao dam (va cic ban
stra déi, bd sung, thay thé, gia han ciia cac tai liéu nay theo timg thoi ky);
to decide on the creation and implementation of the Security Transaction, the
security measures, the type of secured assets, and the value of the secured assets in
each specific case, ensuring consistency with (i) the maitters approved under this
Proposal; and (ii) the Common Terms Agreement, the Common Security Agreement,



and the Security Sharing Agreement (together with any amendments, supplements,
replacements, or extensions thereof from time fo time);

(b) quyét dinh viéc ky ket cung cap va cac ndi dung cu thé cia Giao Dich Bao Pam,
(céac) hop ddng cim cb tién giri va bit ky hgp dong, thoa thudn, tai liéu lién quan
khéc nhdam thuc hién Giao Dich Bao Dam;
decide on the execution, delivery and the specific contents of the Security
Transaction, the deposit pledge agreement(s) and any other related contract(s),
agreement(s) or document(s) for the purpose of implementing the Security
Transaction,

(c) quyét dinh viée ky két vi/hodc giti tit ca cée tai litu, thong bao va xé4c nhén duge ky
va/hodc duge gl boi Cong ty Con theo hodc lién quan dén Giao Dich Bao Pam;
decide on the signing and/or despatch of all documents, notices and certificates to
be signed and/or despatched by the Subsidiary Company under or in connection
with the Security Transaction;

(d)  phé duyét viée lcy két, cung cép va thuc hién bét ky sira adi, thay dm chinh stra, gia
han nao ddi v6i cac tai ligu duge chi dinh tai hodc can thiét d& hoan tit c4c cdng viée
t& muc (2) dén muc (c) & trén;
approve the execution, delivery and performance of any amendment, alteration,
modification, extension to the documents specified in or necessary for completion of
the tasks mentioned in item (a) to item (c) above;

(¢)  quyét dinh tién hanh tit ca céc hanh dong va cng viée cin thiét khéc &8 thyc hién

cdc ndi dung da duge phé duyét theo Muc 1 T@ trinh nay; va
Section 1 of this Proposal; and

€3] an dfmg Quan tri ctia Cdéng ty Con duge quyén giao, Gy quyén cho dng Phing Anh
Tuén — Téng Giam dbc kiém ngudi dai dién theo phdp ludt cta Cong ty Con va/hodc
nguoi khac dé thye hién mot phan hojc todn bd céc cong viée néu trén. Ong Phing
Anh Tuén va/hosc ngucn duoc giao, 0y quyén dé sau khi dquc Hoi ddng Quan tr
cua Cong ty Con giao, Uy quyén, cling dugc quyén tiép tuc giao, ty quyén cho ngudi
khéc thyuc hién mot phin hodc todn bd céc cOng viéc néu trén.
the Board of Directors of the Subsidiary Company is allowed to delegate, authorise
Mr. Phung Anh Tuan — General Director cum the legal representative of the
Subsidiary Company and/or other person(s) to complete part or all of the works
listed above. Mr. Phung Anh Tuan and/or such person(s), upon being delegated,
authorised by the Board of Directors of the Subsidiary Company, shall also have the
right to further delegate and authorise such tasks to other(s) in whole or in part.

Uy quyen cho 6ng Phing Anh Tuén — Chu tich Hoi ddng Quén tri — nguodi dai dién phan
von gop ctia Cong Ty tai Cong ty Co phan Kinh doanh F88 — thyre hién bo p}uéu théng qua
cac n01 dung phu hop vai Muc 1 néu trén tai cude hop Dai Hoi ddng Cb dbng cta Cong ty
Cb phén Kinh doanh F88.

To authorize Mr. Phung Anh Tuan - Chairman of the Board of Directors and representing
the contributed capital of the Company at F88 Business Joint Stock Company - (o vote on
the matters in accordance with Section 1 as mentioned above at the General Meeting of
Shareholders of F88 Business Joint Stock Company.

UF quyen cho 6ng Phiing Anh Tua.n Chu tich Hoi ddng Quan tri — nguén dai dién phén
von g6p ctia Cong Ty tai Céng ty C6 phdn Kinh doanh F88 — thuc hién viée biéu quyét, cho




¥ kién va ky céc tai lidu lién quan dén viéc 1y ¥ kién cd déng bing van ban dé thong qua
cac ndi dung phit hop véi Muc 1 néu trén.

To authorize My. Phung Anh Tuan - Chairman of the Board of Directors and representing
the contributed capital of the Company at F88 Business Joint Stock Company - to vote, give
opinions, and sign documents related to the collection of shareholders’ written opinions for
the purpose of approving the matters in accordance with Section 1 as mentioned above.

Kinh trinh Dai Hpi ddng Cé ddng chép thuan théng qua!
Submit to the General Meeting of Shareholders for approval!

T™M HOI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS .
CHU TICH HQI PONG QUAN TRI [/
CHALI [OF FHE BOARD OF DIRECTORS *




CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

PAU TU F88 Déc lip - Tw do - Hanh phiic
F88 INVESTMENT SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom — Happiness
L e e 000---------
S6/No.: 2910-02/2025/TTr/HDQT/F88DT Phui Tho, ngay 29 thang 10 ndm 2025

Phu Tho, 29" October 2025

TO TRINH / PROPOSAL
VIv: Phé duyét b6 sung md ngémh, nghé kinh doanh, sira déi Piéu Ié va uy quyén thuc hién thi tuc
c6 lién quan dén viéc bé sung ma nganh, nghé kinh doanh ciia Céng ty Cé phdn Kinh doanh F88
(“Céng ty con”)
Re: Approval for the addition of business lines, amendment of the Charter, and authorization to
implement the procedures pertaining to the addition of business lines of F&8 Business Joint Stock
Company ("“Subsidiary Company ")

Kinh trinh: Dai Héi déng Cb dong Cong ty Cb phin PAu tr F88 (“Cong Ty”)
Respectfully to:  The Board of Directors of F88 Investment Joint Stock Company (the
“Company”’)

Cén ctr / Pursuant to:

- Luft Doanh nghiép s6 59/2020/QH14 duge Québc hoi thong qua ngdy 17 théng 6 nim 2020 (duge sira
d6i bi Luat s6 76/2025/QH15 ngay 17 thang 06 ndm 2025);
Law on Enterprises No. 59/2020/QH14 adopted by the National Assembly on 17 June 2020 (as amended
by Law No. 76/2025/0H15 dated 17 June 2023);

- Diéu 1¢ hién hanh ctia Cong ty;
The current Charter of the Company

- To trinh cta Hoi dong quan trj Céng ty C8 phin Kinh doanh F88 s6 1510-01/2025/TTr/HDQT/F88KD

ngdy 15/10/2025 t6i Dai Hoi dong C6 déng Céng ty C4 phén Kinh doanh F88 v& viéc Phé duyét bd sung
mé nganh, nghé kinh doanh, stra d&i Bidu 1& va tiy quyén thuc hién th tuc c6 lién quan dén viée bd sung
mi nganh, nghé kinh doanh ctia Céng ty C8 phan Kinh doanh F88.
The Proposal of the Board of Directors of F88 Business Jsc No. 1510-01/2025/TTr/HPQT/FS88KD dated
15" October 2025 submitted to the General Meeting of Shareholders of F88 Business Jsc regarding the
approval for the addition of business lines, amendment of the Charter, and authorization to implement
procedures pertaining to the addition of business lines of F88 Business Jsc.

- Cain crNghj quyét ciia Hoi ddng Quén trj Céng ty s 1510-03/2025/NQ/HDQT/FS8DT ngay15/10/2025;
The Resolution of the Board of Directors of the Company No. 1510-03/2025/NQ/HPOT/F88PT dated
15th October 2025;

- Tinh hinh hoat d6ng thuc té cta Céng Ty va Céng ty con.

Actual operations of the Company and the Subsidiary.

1. BOI CANH/ BACKGROUND
Céng ty Co phan Kinh doanh F88 (“Céng ty con”), Cong ty con do Cong ty s& hitu 99,99% vén
diéu 1¢, da d& xuét viéc bd sung cdc ma nganh, nghé kinh doanh phi hop vio Gidy chirng nhén
ding ky doanh nghiép ctia Cong ty con. Muc tiéu cita viéc bé sung nay 14 nhdm dam bao tinh
phép Iy, su tuén thi quy dinh phap luat va tao nén ting viing chéc cho céc k& hoach mé rong

T& trinh PD b6 sung m4 nganh, nghé kinh doanh, sira @i Diéu 1¢ va ity quyén thye hién thd tyc c6 lién quan dén viée
hé sine m# nednh. nehé kinh doanh efia Céng tv & nhin Kinh doanh F&8 1




kinh doanh trén quy mb 16n, ddng thoi thiic ddy viée thiét 14p cac mdi quan hé hop téc chién
luge véi nhiéu doi tac quan trong,

F88 Business Joint Stock Company (“Subsidiary Company”), a subsidiary in which the
Company holds a 99.99% stake in the charter capital, has proposed the addition of relevant
business activity codes to the Enterprise Registration Certificate of Subsidiary Company. The
objective of this addition is to ensure legal compliance, adherence to regulatory requirements,
and to establish a solid foundation for large-scale business expansion plans, while also
promoting the establishment of strategic partnerships with key stakeholders.

Dé chinh thirc héa viée didu chinh nay, Diéu 1é cia Cong ty con can dugc sira dbi nhim bd sung
cdc ma nganh, nghé kinh doanh méi. Véi vai trd 1a ¢é déng chién hroc cia Cong ty con, Céng
ty di tiép nhan Té& trinh s 1510- OUZDZSITTD’HBQTIFSSKD ngay 15/10/2025 ctia Cong ty con
lién quan dén viéc sira di Didu 18 & bd sung ce ma nganh, nghé kinh doanh néu trén.

To formalize this adjustment, the Charter of Subsidiary Company needs to be amended to
incorporate the new business activity codes. In its capacity as a strategic shareholder of
Subsidiary ~ Company, the Company  has  received  Proposal No. 1510-
01/2025/TTr/HDQT/FS8KD dated 15" October 2025 from Subsidiary Company regarding the
amendment of the Charter to include the aforementioned business activity codes.

II. PE XUAT/ PROPOSAL
Can clr vao boi canh néu tren, kinh trinh Bal hoi dong ¢ déng phé duyét bd sung ma nganh,
nghe kinh doanh, stra di Diéu 1& va ity quyén thue hién thi tue ¢6 lién quan dén v1éc bd sung
mad nganh, nghé kinh doanh cia Cong ty con (néu tai td trinh sb 1510-
01/2025/TTr/HPQT/F88KD ngiy 15/10/2025 clia Cong ty con), cu thé nhu sau:
Based on the aforementioned context, we respectfully submit to the General Meeting of
Shareholders for approval the addition of business lines, the amendment of the Charter, and the
authorization to carry out procedures related to the addition of business lines of Subsidiary
Company (as detailed in Proposal No. 1510-01/2025/TTr/HDQT/F88KD dated 15™ October
2025 from Subsidiary Company), specifically as follows:

1. Phé duyét bb sung cdc mi nganh, nghé kinh doanh ciia Cong ty con
Approval of the addition of business lines of Subsidiary Company

1.1.Phyc vu cho Dy 4n Ung lwong cho doanh nghiép
To serve the Corporate Salary Advance Project:
B& sung ma nganh 7830: Cung (mg va quan Iy ngudn lao déng
Addition of Business Code 7830. Provision of Human Resources and Labor Management
Chi tiét/Details:
- Dai dlE:Tl ngudi sir dung lao dong va ngudi lao dong trong truémg hop lién quan dén viée thanh
toén tién luong (nhur chi lvong, tam tmg lwong), thué va céc vin dé vé tai chinh hoc ngudn lao
déng, quan Iy lao d@ng, nhu‘ng khong ¢6 trach nhiém chi dao va glam sat l'lng'Cfi lao dong (khong
bao gom Cung Gmg va quan ly nguon lao dong di [am v1ec & nude ngoai va Dich vu dua ngudi
lao dong di lam viéc & nude ngodi theo hop ddng; tir van phép 1y trong linh vue lao dong).
- Representing the employer and the employee in matters related to salary payment (such as
payroll disbursement, salary advances), taxes, and other financial or human resource/labor
management issues; excluding responsibility for directing and supervising employees (This
excludes Provision of Human Resources and Labor Management for overseas work and services
Jor sending workers abroad under contract; and legal consuliing in the field of labor).

T& trinh PD bd sung ma nganh, nghé kinh doanh, sira déi Diéu 1 va iy quyén thyc hién thi tuc 6 lién quan dén viée
hft sime ma neanh. nehé kinh dnanh ena Céne tv C6 nhan Kinh dnanh FRR 2
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- Uy théc chi hé tién luong, tam tmg luong va cac khoan trich theo luong, thu nhép phat sinh.
-Trustee service for disbursing salaries, salary advances, and salary-related
deductions/contributions and generated income.

Doanh nghiép chi trién khai hoat dong kinh doanh khi dap tmg diéu kién theo quy dinh phép
luét ¢6 lién quan (néu c6). Pham vi hoat d6ng kinh doanh theo Glay phep da diéu kién kinh
doanh/Gidy phép hoat dong ctia Co quan chuyén nganh c6 thdm quyén cép.

The Company shall only implement business activities upon meeting relevant legal conditions
(if any). The scope of business activities is determined by the required Business Eligibility
License/Operating License issued by the competent specialized authority.

1.2.Phuc vu cho dy 4n NEObank hep tic véi (cdc) ngin hang trién khai dich vu ngiin hang s6

To serve the NEObank Project, in cooperation with the bank(s) to deploy digital banking

services.

B& sung cac mé nganh sau/Add the following business lines/codes:

a. Ma nganh 6201 / Business Code 6201: Lap trinh may vi tinh/ Computer progmmmmg

b. MZA nganh 6202 / Business Code 6202: Tu vin may vi tinh va quan tri hé théng may vi tinh/
Computer consultancy activities and computer facilities management

c. M3 nganh 6209 / Business Code 6209: Hoat dong dich vu céng nghé théng tin va dich vu
khéc lién quan dén méy vi tinh/ (Chi tiét: Khéc phuc cdc su ¢b mdy vi tinh va cai dat phn
mém)/ Other information technology and computer service activities (Delails: Computer
problem solving and software installation.)

1.3.Phyc vu hoat d9ng tong hop thong tin trén website ciia F88

To serve the information aggregation activities on F88's website

BO sung ma nganh 6312: Cfmg théng tin (Chi tiét: Trang théng tin dién tir thng hop)

Add business code 6312: Web Portals (Details: Aggregated Electronic Information
Page/Portal)

Phé duyét Sira dbi diéu 18 Cong ty con

Approval of the amendment to the Charter of Subsidiary Company

Stra di Khoan 4.2 Didu 4 Diéu 1&é Céng ty con thanh nhu sau:

Amend Clause 4.2, Article 4 of Subsidiary Company's Charter as follows:
“4.2. Nganh nghé kinh doanh

4.2. Business lines

Nganh, nghé kinh doanh ciia Cong ty gbm:

The business activities of the Company include:

STT Tén nganh Mi nganh
No Business name Business code

{ Ban lé theo yéu cau dit hang qua buu dién hodc internet v
Retail sale via mail order houses or via Internet '

T& trinh PD bé sung ma nganh, nghé kinh doanh, sira dbi Diéu 1 va ty quyén thyc hién thi tuc c6 lién quan dén viée

hé sune ma noanh. nehé kinh deanh oiia Céne tv CA nhin Kinh doanh FR] 3



STT
No

Tén nganh

Business name

Ma nganh
Business code

Chi tiét: Kinh doanh thwong mai dién tir, mua ban trén Internet;
(chi hoat ddng sau khi duge co quan cé thdm quyén ctia Nha
nude cho phép)

Details: E-commerce business, buying and selling on the
Internet; (only operating afier obtaining permission from the
competent state authority)

Hoat déng cip tin dung khac

Other credit granting activifies

Chi tiét: Dich vu c¢im dd (chi hoat déng sau khi dugc co quan ¢6
thdm quyén clia Nha nuée cho phép)

Details: Pawn services (only operating after obtaining
permission from the competent state authority)

6492 (Chinh)/
(Main)

Bén 18 hang héa da qua sir dung trong céc cira hang chuyén doanh

Retail sale of second-hand goods in specialized storves

4774

Kho béi va luu giir hang hoéa

Warehousing and storage

5210

Kinh doanh bét déng san, quyén sir dung dét thude chil s hitu,
chi str dung hodc di thué

Real estate business, land use rights owned, used or leased

Chi tiét: Kinh doanh bat dong san;

Details: Real estate business,

6810

Ban mo t6, xe may

Sale of motorcycles and motorbikes

Chi tiét: Ban budn mo td, xe may Bén lé mo td, xe miy Pai ly
mb td, xe may

Details: Wholesale of motorcycles and motorbikes, Retail sale
of motorcycles and motorbikes; Agency services for motorcycles
and motorbikes

4541

Cho thué xe c6 dong co

Renting and leasing of motor vehicles

7710

Bén budn 6 t6 va xe c6 dong co khac

Wholesale trade of cars and other motor vehicles

4511

Pai Iy 6 t6 va xe ¢ dfng co khac
Cars and other motor vehicles Agents

4513

To trinh PD bd sung ma nginh, nghé kinh doanh, sira déi Diéu 1§ va iy quyén thuc hién thi tuc cé lién quan dén viée
hé siing m# noanh. nehé kinh dnanh efia CAne v Cd nhan Kinh doanh FRR
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STT Tén nganh Mai nganh
No Business name Business code

(Pbi véi nhitng nganh nghe kinh doanh c6 diéu kién, Doanh
nghiép chi hoat déng san xuét kinh doanh khi ¢6 du diéu kién
theo quy dinh cia phap luat)

(For conditional business lines, the Enterprise shall only
commence business operations when all conditions prescribed
by law are met)

Dai Iy, méi gidi, dau gia hang hoa
i Agents, brokers, and auction of goods 4610
Chi tiét: Ky guri hang héa; Pai 1y hang héa

Details: Consignment of goods; Agency services for goods

Hoat d6ng ctia dai 1y va méi giéi bao hiém
Activities of insurance agents and brokers
11 . ok f .;g 6622
Chi tiét: Dai Iy bao hiém

Details: Insurance agency

- Bién 1é 6 o con (loai 9 chd ngdi tré xubng)/ Y
Retail sales of passenger cars (up to 9 seats)

3 Xir Iy dit 1iéu, cho thué va céc hoat dong lién quan &
Data processing, hosting and related activities

3 a
1 | Quanecho 7310
Advertising

Hoat dong tur véin quén 1
g | EOE StV gnany 7020

Management consultancy activities

Hoat ddng dich vu hd trg kinh doanh khéc con lai chwa duge phan
vao dau/Other business support service activities

Chi tiét: Dich vu b tror bén hang: tim kiém khach hang, gidi §500
thidu san phdm, nhdp thong tin khich hang/Details: Sales
support services. searching for customers, introducing products,
entering customer information

16

? Hoat d6ng dich vu tai chinh khéc chuwa duge phén vao dau (tro
bao hiém va bao hiém xa hoi)/Other financial service activities,
except insurance and social insurance

Chi tiét: Dich vu mua bén ng (trir pham vi cung (g dich vu déi 6499
vGi (i) céc tai san dam bo 12 quyén sir dung dét theo quy dinh
tai Didu 55 va 56 Luat DAt Pai 2013; nha & theo quy dinh tai
Piu 75 Nghj dinh sb 99/2015/ND-CP ngdy 20/10/2015 cia
Chinh phii hoiic bit dong sén tai cic ddo, xA ven bién, ven bién

17

T& trinh PD bb sung mé nganh, nghé kinh doanh, sira dol Diéu 1€ va iy quyc:n thure hién thi tuc co lién quan dén viée
hé sing m# neanh. nehé kinh doanh eiia Cdne tv CA nhén Kinh dnanh F&8 5



STT
No

Tén nganh
Business name

Ma nganh

Business code

giti dat lién, khu vyre qudc phdng - an ninh,... va (ii) cdc khoan
ng va cb phuong 4n chuyén khoan ng thanh vén Diéu 1€ tai cac
doanh nghiép Viét Nam hoat dong trong céc linh vyc, nganh
ngh& ma nha dAu tw nuée ngoai chua duge tiép cdn hogc tiép cn
thj tredng ¢6 didu kién).

Details: Debt trading services (excluding the scope of service
provision related to (i) collateral that includes Land Use Rights
as stipulated in Articles 55 and 56 of the 2013 Land Law,
housing as stipulated in Article 75 of Decree No. 99/2015/ND-
CP dated October 20, 2013, of the Government, or real estate in
islands, coastal communes, border communes, national defense-
security areas, etc., and (ii) debts that have a plan for conversion
into Charter Capital in Vietnamese enierprises operating in
sectors or business lines where foreign invesiors have not yet
been granted market access or are subject to conditional market
access).

(Péi v&i nhimg nganh nghé kinh doanh c¢é diéu kién, doanh
nghiép chi hoat dong kinh doanh khi c6 du diéu kién theo quy
dinh ctia phép ludt. Doanh nghiép khéng kinh doanh trong nganh
nghd nha dAu tr nwde ngodi chua duge tiép cén thi truong theo
quy dinh ctia phap luét).

(For conditional business lines, the enterprise shall only
commence business operations when all conditions prescribed
by law are met. The enterprise shall not conduct business in
sectors or business lines where foreign investors are currently
restricted from market access under the provisions of law).

18

Dénh gia rui ro va thiét hai

Risk and damage evaluation

Chi tiét: Dich vu phu trg bao hiém bao gdm: tu vén bao hiém,
dé4nh gié riti o bao hiém, tinh todn béo hiém, gism dinh tbn thét
bao hidm, h3 trg giai quyét bdi thudng bao hiém

Details: Auxiliary insurance services including: insurance
consulting, insurance risk assessment, insurance calculation,
assessment of insurance losses, support for insurance claim
settlement

6621

19

Té chirc gidi thidu va xiic tién thurong mai

Organization of trade fairs, shows and exhibitions

8230

20

Cung Ging va quan Iy nguén lao déng
Supply of labour and human resources management

7830

T& trinh PD b sung mi nganh, nghé kinh doanh, sira d3i Diéu 1€ v ty quyén thyre hién thi tuc ¢6 lién quan dén viée
hé sime ma neanh. nohé kinh deanh ofia Cang tv (A nhin Kinh doanh FR]
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STT
No

Tén nganh

Business name

Mai nganh
Business code

Chi tiét/ Details:

- Pai dién ngudi st dung lao dong va ngudi lao dong trong
truomg hop lién quan dén viéc thanh toén tién hrong (nhu chi
luong, tam Ung luong), thué va cdc vAn dé vé tai chinh hoic
ngudn lao déng, quan ly lao ddng; nhung khong c6 trach nhiém
chi dao va gidm sat ngudi lao déng (khong bao gbm Cung g
va quan Iy ngudn lao déng di lam viée & nude ngoai va Dich vu
dua ngudi lao dong di lam viée & nudce ngoai theo hgp dbng; tu
vén phip 1y trong linh vyc lao ddng).

A representative for the employer and the employee in cases
related to payroll processing (such as salary payment, salary
advances), taxes, and matters concerning finance or human
resources and labor management; but without the responsibility
to direct and supervise employees (excluding the Supply and
management of labors going to work abroad and Services for
sending labors abroad under contract; and legal consulting in
the field of labor).

- Uy thac chi hd tidn luong, tam tmg luong va céc khoan trich
theo luong, thu nhép phat sinh.

Entrusted payroll disbursement, salary advances, and salary
deductions, as well as generated income.

Doanh nghiép chi trién khai hoat déng kinh doanh khi dap img
diéu kién theo quy dinh phép luit c6 lién quan (néu c6). Pham vi
hoat dong kinh doanh theo Gidy phép du didu kién kinh
doanh/GiAy phép hoat ddng ctia Co quan chuyén nganh c6 thdm
quyén cAp.

The Enterprise shall only carry out business activities when
meeting the conditions stipulated by relevant laws (if any). The
scope of business operations shall follow the Business Eligibility
License/Operating License issued by the competent specialized
authority.

21

Lép trinh may vi tinh
Computer programming activities

6201

22

Tu vin mdy vi tinh va quan trj hé théng may vi tinh
Computer consultancy and computer facilities management
activities

6202

23

Hoat dong dich vu ¢dng nghé théng tin va dich vu khac lién quan
dén mdy vi tinh

6209

Tor trinh PD bé sung ma nganh, nghé kinh doanh, stra d6i Diéu 1& va ity quyén thue hién thi tuc 6 lién quan dén viée
hé sne md neanh. nehé kinh doanh ana Céne tv (A nhin Kinh doanh FRR
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STT Tén nganh Ma nganh
No Business name Business code

Information technology service activities and other computer-
related service activities

Chi tiét: Khic phuc céc sy ¢é méy vi tinh va cai dit phan mém
Details: Troubleshooting computer problems and software
installation

Céng théng tin

Web portals

Chi tiét: Trang thong tin dién tir tong hop
Details: General electronic information website

24 6312

3. Phé duyét viée Pai Hoi dbng Cb dong Cong ty con ity quyén thwe hién
Approval of the authorization granted by the General Meeting of Shareholders of Subsidiary
Company to implement the related matiers
Phé duyét viéc Dai Hoi ddng Cb déng Cong ty con tiy quyén toan bd cho éng Phing Anh Tuén
— Téng Giém dbc kiém ngudi dai dién theo phép ludt cia Cong ty con, thuc hién cac thu tue,
cbng viée ¢6 lién quan dén noi dung duge théng qua tai Muc 1, 2 néu trén, bao gbm nhung khéng
gidi han boi:
Approval of the authorization by the General Meeting of Shareholders of Subsidiary Company
to delegate full authority to My. Phung Anh Tuan — General Director and Legal Representative
of Subsidiary Company — to implement the works that relate to the contents approved in Sections
1, 2, 3 above, including but not limited to:
3.1. K két céc gidy to, tai lidu lién quan dén viéc bd sung ma nganh, nghé kinh doanh cta Cong ty
con v stra @61 Diéu 1 dugc théng qua tai Muc 1,2 néu trén;
To execute all documents and materials related fo the addition of Subsidiary Company's
business lines/codes and the amendment of the Charter as approved in Sections 1 and 2 above;
3.2. Thuc hién céc thi tyc phép 1y ¢6 lién quan theo quy dinh ctia phéap luét
Discharge all requisite legal formalities pursuant to applicable law
3.3. Ong Phing Anh Tuan dugc quyeén ty quyér; cho ngudi khéc dé thuc hién c4c cbng viée néu trén.
M. Phung Anh Tuan is allowed to authorize others to complete the works listed above.

4. Uy quyén bé phiéu tai Pai Hoi dong Co déng Cong ty con

Authorization to cast vote on Subsidiary Company’s General Meeting of Shareholders

Dai Hoi ddng Cb dong Cong ty uy quyén cho éng Phing Anh Tuén — Chi tich HDQT — ngudi
dai dién phén vén gbp ctia Céng ty tai Céng ty con— thuc hién bo phi éu théng qua cac ndi dung
tai To trinh Dai Hoi ddng C6 dong cla Céng ty CH phin Kinh doanh F88 s6 1510-
011’202?/TT1'&1]§JQT;’F88KD ngdy 15/10/2025, pht hop véi mye 1, 2, 3, 4 clia T¢ trinh nay. Vige
bé phiéu duge thuc hién theo thi tuc lay y kién co dong bang van ban hoic hop tryc tiep, tudn
thtt cée quy dinh phép ludt va Didu 1é ciia Cong ty con.

The General Meeting of Shareholders authorizes Mr. Phung Anh Tuan — Chairman of the Board
of Directors — the representative of the Company’s capital contribution at Subsidiary Company
— to cast votes on the matters presented in the General Meeting of Shareholders’ Proposal No.
1510-01/2025/TTr/HPQT/FS88KD dated 15" October 2025 of Subsidiary Company, in

Té trinh PD bé sung ma nganh, nghé kinh doanh, sira d6i Diéu 1§ va ty quyén thuc hién thil tye cd lién quan dén viéc
hé sine ma neanh, nehé kinh doanh ena Céne tv CA nhan Kinh doanh FRR R
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accordance with Articles Sections 1, 2, 3 and 4 of this Proposal. The voting shall be conducted
through written shareholder consultation or a direct meeting, in compliance with legal
regulations and the Charter of F88 Business.

Kinh trinh Dai h¢i ddng Cd dong chép thuin théng qual
Respectfully submit to the General Meeting of Shareholders for approval!

] PHUNG ANH TUAN
CHU TICH HPQT/CHAIRMAN OF THE BOD

T& trinh PD bd sung ma nganh, nghé kinh doanh, sira ddi Diéu 12 va iy quyén thuc hién thi tuc c6 lién quan dén wéc
hé aune mi neanh. nohé kinh doanh ona Céne tv (% nhin Kinh doanh FRR]



CONG TY CO PHAN CONG HOA XA HOI CHU NGHIA VIET NAM

PAU TU F88 Poe lip - Tw do - Hanh phiic
88 INVESTMENT THE SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY Independence — Freedom - Happiness
----------- olo
S6/Ref: 2910-03/2025/TTe/HPQT/F88DT Phu Tho, ngay 29 thang 10 nam 2025

Phu Tho, 29" October 2025

TO TRINH / PROPOSAL
Vi: Siea ddi, bé sung Phuwong dn phdt himh Cf;pkzeu theo
chuong trinh lwa chon cho ngudi lao dgng trong Céng ty CP Dau tw F88 va cdc céng ty con
ciia CTCP Ddu tw F88 nim 2024 (“Phuong dn phdt hinh ESOP 2024")
Re: Amendment and Supplement to the Plan for Issuing Shares
under the Employee Stock Ownership Plan (ESOP) of F88 Investment Joint Stock Company and its
subsidiaries for the year 2024 ("2024 ESOP Issuance Plan")

Kinh trinh: PAT HQI PONG CO DPONG CONG TY CO PHAN PAU TU F88
Respectfullyto: ~ GENERAL MEETING OF SHAREHOLDERS F88 INVESTMENT JOINT
STOCK COMPANY

Cdn cw/ Pursuant to:
- Ludt Doanh nghiép sé 59/2020/QH14 ngay 17/06/2020 va cde viin ban sira d6i, b6 SURE,
Law on Enterprises No. 59/2020/QH 14 dated June 17, 2020 and its amendments and supplements;

- Lugt chimg khodn sé 54/2019/QH14 ngéy 26/11/2019 véi ede vin bén sira @6i, bé sung;

Law on Securities No. 54/2019/QH 14 dated November 26, 201 9 and its amendmenrs and supplements;

& Ngh_r dinh s6 155/2020/ND-CP ngay 31/12/2020 quy dinh chi tiét thi hamh mét s6 didu ludt chimg khodn va
ede vin bén sica ddi, b sung;

Decree No. 155/2020/ND-CP dated December 31, 2020 providing detailed regulations for implementation
of certain provisions of the Law on Securities,

- Théng twsd 118/2020/TT-BTC ngay 3 1/12/2020 huomg ddn mgt s6 ndi dung vé chao bdn, phdt hanh ching
khodin, chéo mua céng khai, mua lai cé phiéu, dang ky cong ty dai ching va iy tw cdch cong ty dai ching;
Circular No. 118/2020/TT-BTC dated December 31, 2020 guiding certain matters on offering, issuance of
securities, tender offers, share repurchase, registration of public companies, and delisting of public
companies,

- Diéu Ig Céng ty C6 phdn Ddu tu F88;

Charter of F88 Irvestment Joint Stock Company;

- Quy ché Té chirc va hoat dng ciia Hgi déng Quan tri Céng ty C6 phdn Pdu tu F88;
Regulations on the Organization and Operation of the Board of Directors of F88 Investment Joint Stock
Company;
Nghi quyét Dai héi dong cd déng thucmg nién Céng ty C6 phdn Ddu tie F88 nim 2025 56 2606-01/2025/NQ-
DHDCBD/FSSDT ngay 26/06/2025;
Resolution of the Annual General Meeting of Shareholders of F88 Investment Joint Stock Company in 2025
No. 2606-01/2025/NO-DHDCH/F88DT dated June 26, 2025.

- Cdevdn ban phdp ludt hi¢n hanh khdc cd lién quan.
Other relevant applicable legal documents.

- T¢ trinh DHDCD 56 1505-09/2025/TTr-DHPCH/FSSPT ngay 15/05/2025 viv thong qua Phuomg dn phdt

hanh cd phzeu theo chmmg trinh lea chon cho ngudi lao déng trong Céng ty CP Ddu te F88 va cdc cong
ty con cita CTCP Pdu tu F88 (Chieong trinh ESOP) ném 2024 (“Té trinh s 1505-09/2025");
GMS Proposal No. 1303-09/2025/TTr-DHDCD/FS88DT dated May 15, 2025, regarding the approval of the
Pian for Issuing Shares under the Employee Stock Ownership Plan (ESOP) for F88 Investment Joint Stock
Company and its subsidiar ies Jor the year 2024 ("Proposal No. 1505-09/2025");

- Tinh hinh hoat dpng thiee té ciia Cdng ty.

The Company's actual operating performance.

Hji dong Quén tri (HPQT) Céng ty ch phan Péu tv F88 kinh trmh Bgn héi dong cb déng
(PHDCP) bidu quyet théng qua viéc sira doi, bd sung Phuong &n phat hanh cd p}ueu theo chuong trinh
lva chon cho ngudi lao dong trong Céng ty CP Déu tu F88 va cac cong ty con ciia CTCP DAu tir F88
ndm 2024 (“Phwong 4n phét hanh ESOP 2024”) theo néi dung To trinh s6 1505-09/2025 di duoc

To trinh stea déi, b6 sung phiong dn phdt himh ¢ phiéu theo chuomg trinh lwa chon cho nguoi lao
déng trong Céng ty CP Pdu tie F88 va cdc cong ty con 1




thong qua tai Nghi quyét DHDCD s6 2606-01/2025/NQ-DHDCB/F88DT ngay 26/06/2025. Chi tiét nhu
sau:

The Board of Directors (BOD) of F88 Investment Joint Stock Company respectfully submits 1o
the General Meeting of Shareholders (GMS) for voting to approve the amendment and supplement to
the Plan for Issuing Shares under the Employee Stock Ownership Plan (ESOP) of F88 Investment Joint
Stock Company and its subsidiaries for the year 2024 (2024 ESOP Issuance Plan") according to the
content of Proposal No. 1505-09/2025 which was approved by GMS Resolution No. 2606-01/2025/NO-
DHDCH/FSSDT dated 26" June, 2025. Details are as follows:

1. Sira @i Myc II-11 ciia T trinh s6 1505-09/2025 nhw sau:
Amendment of Section ITI-11 of Proposal No. 1505-09/2025 as below:
Tiéu chuan Neudi lao ddng dwge tham gia chirong trinh ESOP:
Criteria for Employees to participate in the ESOP
Co s dé xdy dymg tiéu chuén dénh gia ngudi lao déng dugc tham gia chuong trinh ESOP bao gdm:
The basis for establishing evaluation criteria for emplovees participating in the ESOP Program
includes;
v" Thém nién cong tac tai Cong ty va/hodc cic cdng ty con cua Cong ty;
Seniority of service at the Company and its subsidiaries;
v" Chirc vy, vi tri #dm nhiém tai Cong ty vi/hodc céc cdng ty con clia Céng ty;
Position and role held at the Company and its subsidiaries;
v" Két qua hoan thanh céng viéc trong ndm gan nhat (ndm 2024);
Work performance results in the most recent year (2024);
v Tiém ning phat trién va kha ning déng gbp vao hoat déng cia Cong ty vi/hodc cong ty con clia
Cong ty trong tuong lai.
Potential for development and ability to contribute to the Company's and/or its subsidiaries’
operations in the future.
v’ Mirc d6 déng gop clia Ngudi lao dong vio Dy 4n ding ky cong ty dai ching va ding ky ¢b phiéu
trén San giao dich UpCom ctia Cong ty.
Level of contribution of the Employee to the Project of registering as a Public Company and listing
shares on the UpCom Stock Exchange.

Ngoai cac tiéu chuan néu trén, ngudi lao dong duge tham gia Chmmg trinh ESOP cin phai ddng thoi
dap tmg céc didu kién sau:
In addition to the aforementioned criteria, employees participating in the ESOP must simultaneously
meet the following conditions:
v Khéng vi pham ky luat hodic ché xir Iy k ludt tinh dén thoi diém phat hanh;
Have no disciplinary violation or be awaiting disciplinary action up to the date of issuance;
v" Hién dang c6ng tac tai Cong ty vi/hodc cong ty con ctia Céng ty, khdng cé théng tin nghi viée tinh
dén thoi diém phét hanh.
Are currently working at the Company and/or its subsidiaries, with no information regarding
resignation up to the date of issuance.

2. B sung Muc ITI-17 vio sau Muc ITI-16 cita Té trinh s6 1505-09/2025 nhir sau:
Supplementing Section ITI-17 after Section III-16 of Proposal No. 1505-09/2025
Nguyén tac xac dinh s6 c6 phiéu dwge phan phdi cho timg ngudi lao dong:
Principle for determining the number of shares distributed to each employee
17.1. Cong thire tinh .s‘g lwong co phteu ESOP duwopec mua
Farmm:‘a far calculating the number af ESOP shares to be purchased
S6 lugng ccl phiéu phén phm cho timg ngudi lao dong du'(;lc xéc dinh dua trén 04 hé s6: Hé sb tham
nién, Hé s6 trach nhiém, Hé so hi¢u qua lam viéc, Hé s6 tiém ning phét trién va mirc a6 déng gop cua
ngwdi lao déng vao Dy én ding ky cong ty dai chimg va ding ky cb phiéu trén San giao dich UpCom
cla Cong ty (“Du 4an dai ching héa Cong ty™).
The number of shares distributed to each employee is determined based on four Indexes: Seniorirty Index,
Responsibility Index, Work Performance Index, Development Potential Index, and the employee's level
of contribution to the Project of registering as a public company and listing shares on the UpCom Stock
Exchange ("Company Publicization Project”).

Té trink siza d8i, bé sung phuwromg dn phdt hiamh c6 phiéu theo churong trinh liea chon cho ngudi lao
dong trong Céng ty CP Pau tur F88 va cdc cong ty con p:




Céng thite tinh sb luong cb phiéu ESOP duge mua cia timg ngudi lao déng nhur sau:
The formula for calculating the number of ESOP shares to be purchased by each employees is as
Jollows:

Cb phiéu ESOP dwgc mua cia ngwdi lao dgng=A+B+C+D
ESOP shares to be purchased by employees =A+B+C+D

Trong d6/ Where:
A (S6 lugng cb phiéu ESOP duge phan bd theo Hé s6 tham nién) = 40 x Hé 56 thim nién
A (Number of ESOP shares allocated according to Semom@ Index) = 40 x Semomy Index
B (Sﬁ lwong ¢é phidu ESOP dugc phan bd theo Heé sb trach nhiém va Hé s6 hitu qua lam viéc) =430 x
Hé s6 trach nhiém x Hé sb hiéu qua lam viéc
B (Number of ESOP shares allocated based on Responsibility and Performance Index) = 430 x
Re.f,pcmszbzhey Index x Performance Index
C (S6 luong cd phidu ESOP durgc phan bd theo Hé s tidm nang phat trién) = 100 x Hé s6 tidm ning
phat trién
C (Number of ESOP shares allocated based on Development Potential Index) = 100 x Development
Potential Index
D (S lugng cd phiéu ESOP dugc phan bé theo mire d6 déng gbp vao Dy én dai chiing héa Cong ty).
D (Number of ESOP shares allocated based on the level of contribution to the Company Publicization
Project)

Phuong thitc xdc dinh 04 hé s6 néu trén va mitc d6 déng gép vao Du 4n dai ching héa Céng ty duge
quy dinh chi tiét nhu sau:

The method for determining the four Indexindexes mentioned above and the level of contribution to the
Company Publicization Project is detailed as follows:

17. 2. HE 56 tham nién/ Semom}' Index:

Heé sb tham nién dwge x4c dinh dua trén théi gian thue té 1am viée ciia ‘ngudi lao dong durge tham gia
Chuong trinh ESOP tai Céng ty va/hodc cong ty con ctia Cong ty tinh dén thoi didm 31/12/2024, cu thé
nhu sau:

The Seniority Index is determined based on the actual working time of the employee participating in the
ESOP at the Company and/or its subsidiaries up to December 31, 2024, as follows:

STT Tiéu chi H¢ s6 thim nién
No. Criteria Seniority Index
1 C6 thim nién lam viée tai Cong ty va/hodc cong ty con clia Cong ty 1,00
tir 05 (n&m) ndm trd 1én va chua timg duoc phén bd cb ph1eu théng 1.00
qua chao ban riéng 1é ciia Céng ty v6i Iy do thudng thim nién trong
cac nam trude

Employees with at least 5 years of service at the Company and who
have never been allocated shares through private placement by the
Company as a seniority reward in previous years.

2 Céc nhén su con lai 0,00
Others 0.00

17.3. H¢ 56 trich nhiém/ Responsibility Index:

Hé sb trach nhiém dm;rc xéc dinh dya trén chirc vy va cap béc clia ngudri lao déng dugce tham gia Chirong
trinh ESOP tinh dén thoi diém 31/12/2024.

The Responsebfffry Index is determined based on the position and rank of the employee participating in
the ESOP up to 31" December, 2024

Trudng hop ngudi lao dong dwgc tham gia chuong trinh ESOP ¢6 nhiéu hon mjt chire vy (kiem nhlem)
thi hé so trach nhlem sé duoc ldy theo chitc vu cao nhit (ngoai trir vi tri Téng Giam d6c va Phé Tong
Giam doc) Hé sb trach nhiém dugc xéc dinh nhu sau:

In the case where an employee participating in the ESOP program holds multiple positions
(concurrently), the responsibility coefficient will be based on the highest position (except for the

T& trinh siva d6i, b6 sung phirong én phdt hanh cé phiéu theo chwong trinh hea chon cho ngudi lao
déng trong Céng ty CP Dau tu F88 va cdc céng 1y con 3
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positions of General Director and Deputy General Director). The Responsibility Index is determined as
Jollows:

STT Chike vu tai Cong ty va/hoic cong ty con ciia Cong ty Hé s0 trach nhi¢m

No. Position at of the Company and/or subsidiaries of tire Company Responsibility Index
1 | Téng Giam d6c (TGP)

General Director (GD)

1.1 TGP dam nhiém vi tri >=6 thang trong nam 2024 12,00
GD holding the position for 26 months in 2024 12.00
1.2 TGP dam nhiém vi tri <6 thang trong nam 2024 11,00
GD holding the position for <6 months in 2024 11.00
2 | Phé Tong Giam dbc (PTGD)
Deputy General Director (Deputy GD)
s PTGD phu trach kinh doanh 11,00
Deputy GD in charge of sales 11.00
2.2 Céc PTGD khéc didm nhiém vi tri >=6 thang trong ndm 2024 10,00
, Deputy GD holding the position for =6 months in 2024 10.00
2.3 Céc PTGP khéc dam nhiém vi tri <6 thing trong nim 2024 7,00
Deputy GD holding the position for <6 months in 2024 7.00
3 | Giam déc Khoi 6,00
Division Director 6.01)
4 | Giam d6c Trung tAm Bic 8-9 5,10
Center Director Grade 89 5.10
5 | Ké toan truong/Gidm dd¢/Phé Gidm dbe Trung tim/Gidm doc 2,60
Phong Béac 7* 2.60

Chief Accountant/ Center Director or Deputy Director/ Department
Director Grade 7*

6 | Trudng phong/Chuyén gia bac 6/Quan Iy viing/Quén Iy ving cao cdp 1.00
Bic 6 1.00
Department Manager/ Expert Grade 6/ Regional Manager/ Senior
Regional Manager Grade 6

7 Phé Phong/Chuyén gia bic 5/Gidm sat/Quén ly khu vuc/Tro ly Bac 5 0,19
Deputy Department Manager/ Expert Grade 5/ Supervisor/ Area 0.19
Manager/ Assistant Grade 5

8 o Nguoilao déng tir Bic 1-4; va 0,00

Employees from Grade 1-4; and 0.00

o Ngudilao d6ng tir Muc 1-7 néu trén nhung k.hong lam viée di 12
thang tinh t&i 31/12/2024 hodc chua duge bé nhiém vao cic chirc
vu Béc 5 du 6 thang tinh t¢i 31/12/2024
Employees from ltems 1-7 above but who have not worked for a full
12 months by 31° December 2024 or have not been appointed to
positions at Grade 5 for a full 6 months by 31" December 2024

(%) Luu y: D1 véi trueong hop Téng Gidm décfPho Téng Gidm doc cdc carzg ty con tinh @én thoi diém
31/12/2024 dang dugc phin cap & Bdc 7, hé 58 trdch nhiém van sé dwoc xdc dinh nhu duoc néu tai Muc
1 hodic Muc 2 (tity trudmg hop dp dung) ¢ Bang bén trén.

(*) Note: For the case where the General Director/Deputy General Director of subsidiaries, as of 31 ¥
December 2024, is classified at Grade 7, the responsibility coefficient shall still be determined as stated
in Section 1 or Section 2 (as applicable) in the Table above

17.4. Hé sa hiéu qua lam vi¢c/ Performance Index:

Hé sb hiéu qua lam viée (HQLV} duge xac dinh dua trén két qua xép loai hoan thanh cong viéc
clia ngudi lac ddng duge tham gia Chuong trinh ESOP trong nam 2024, cy thé nhu sau:

The performance index is determined based on the employee s performance rating in 2024 under
the ESOP Program, as follows:

Té trinh siva d6i, b6 sung phwong dn phét hanh c6 phiéu theo chuong trinh lya chon cho nguoi lao
dong trong Cong ty CP Péu tw F88 va cde cong ty con 4



STT Két qua xép loai nam 2024 Heé s6 HQLV
No. 2024 Performance Rating Performance Index
1 A (Xuit sic) 2,0
A (Excellent) 2.0
2 | B (Hoan thanh tof) 1.8
B (Good) 15
3 | C (Hoan thanh) 1,0
C (Satisfactory) 1.0
4 | D (Chwa hoan thanh); va N (Khéng xép loai) 0,0
D (Unsatisfactory); and N (Not Rated) 0.0

17.5. Hé so tiém ndng phdt trién/ Development Potential Index

H& s tidm niing phét trién duoc xéc dinh dua trén dénh gi4 cia Hoi ddng quén trj Cong ty vé tiém ning
phét trién va kha ning déng gop vio hoat déng clia Cong ty va/hodc cong ty con ctia Cong ty trong
tuong lai clia ngudi lao dong duoc tham gia Chuong trinh ESOP (duge chia thanh cac mue tiém ning:
rit cao; cao; trung binh cao, trung binh va thép), ¢ tinh dén cAp béc clia ngudi lao dong d6, dii chura cé
thdri gian 1dm viéc i 12 thang trd 1én tinh dén thi diém chét danh sich nhén sy ngdy 31/12/2024, cu
thé nhu sau:

The development potential index is determined based on the Board of Directors' evaluation of the
employee's development potential and ability to contribute to the Company’s and/or its subsidiaries’
future operations, classified into potential levels: very high; high; moderately high; medium; and low.
This also takes into account the employee’s grade, even if the employee has not worked for 12 months
or more as of the employee list closing date of December 31, 2024, specifically as follows:

Hé sb tiém niing phat trién/ Development Potential Index
Cip bac/

Rank Thip Trung binh | Trung binh cao Cao Rét cao
Low Average High Average High Very High

Béc 1-5 0,0 0,4-2,0 2,0-40 4,0-6,0 6,0—8,0
Grade 1 - 5 0.0 0.4-20 2.0-4.0 4.0-6.0 6.0-8.0
Bic 6 0,0 1,0-3,0 3,0-5,0 5,0-7,0 7,0-10,0
Grade 6 0.0 10-3.0 3.0-5.0 5.0-7.0 7.0-10.0
Bac 7 0,0 2,0-4,0 40-7,0 7,0—-10,0 10,0 -20,0
Grade 7 0.0 2.0-40 4.0-7.0 7.0-10.0 10.0-20.0
Bic § 0,0 2,0-50 50-8,0 8,0-12,0 12,0-25,0
Grade 8 0.0 2.0-35.0 5.0-80 8.0-12.0 12.0-25.0
Béc 9 0,0 5,0-10,0 10,0-20,0 20,0-30,0 30,0-50,0
Grade 9 0.0 3.0-10.0 10.0-20.0 20.0-30.0 30.0-50.0
Bac 10 0,0 10,0-15,0 15,0-25,0 25,0 -45,0 45,0-65,0
Grade 10 0.0 10.0-15.0 15.0-25.0 25.0-45.0 45.0-65.0
Béc 11 0,0 15,0 -20,0 20,0-30,0 30,0 -50,0 50,0-70,0
Grade 11 0.0 15.0-20.0 20.0-30.0 30.0-50.0 50.0-70.0

17.6. Dong gop vao Dy dn dgi chiing héa Cong ty
Contribution to the Company Publicization Project

Ngodi s6 cé phiéu ESOP dugc phén bd theo 04 hé sé néu trén, Ngudi lao dong c6 déng gép quan trong
vao D 4n dai ching hoa Cong ty (Du 4n dic biét mang tim chién lroc ciia Cong ty) dugce phan bd thém
¢b phiéu ESOP dugc xéc dinh dya trén dénh gi cia HDQT vé vai tro, nhiém vy, thdi gian déng gép va
murc d§ déng gop vio dy an, cu thé nhu sau;

In addition to the ESOP shares allocated based on the four Indexs above, Employees who make

Té trinh stea 36i, b8 sung phuong dn phdt himh cd phiéu theo chwong trinh lua chon cho ngudi lao
dong trong Céng ty CP Péu tie F88 va ede cbng ty con 5




significant contributions to the Company Publicization Project (a special, strategic project of the
Company) will be allocated additional ESOP shares determined based on the BOD's assessment of their
role, tasks, contribution time, and contribution level to the project, specifically as follows:

STT Ho va tén/ Chirc vu/ Céng ty/ Sb ¢6 phiéu ESOP phén
No Full Name Position Company b6 theo mire 4 dong
gop vao Du an dai
chitng héa Cong ty/
Number of ESOP Shares
Allocated by

Contribution Level to the

Company Publicization
Project
1 | Phing Anh Tuan Tong Giam dbe CTCP Kinh doanh F88/ 7.080
General Direcior F88 Business JSC 7,080
2 | Neuyén Bic Pai Tong Gidm doc CTCP Piu tu F88/ 6.679
General Director F88 Investment JSC 6,679
3 | Pham Minh Pao Téng Giam doc CTCP Céng nghé Ngbi 5.524
General Director Nha Xanh/Green House 3,524

Tech JSC

4 | Pham Tran Long Phé Tng Gidm déc | CTCP Kinh doanh F88/ 6.829
Deputy GD F88 Business JSC 6,829
5 | Nguyén Cong Nidm | Phé Téng Giam déc | CTCP Kinh doanh F88/ 5.869
Deputy GD F88 Business JSC 5,869
6 | Ngb Quang Hung Giam ddc CTCP Kinh doanh F88/ 5.769
Direcior F88 Business JSC 5,769

17.7. Nguyén tic lim tron sb cé phiéw/ Principle of rounding the number of shares

S& lugng b phiéu phan phdi cho ting ngudi lao déng (trir nhitng ngudi lao dong duge phin bé cd phiéu
ESOP theo mirc @6 déng gop vao Dy an dai chiing héa Cong ty duge néu tai Muyc I1I-17.6 & trén) dugc
lam tron dén hang chuc dé dam bao tbng s& cb phiéu phan phéi cho ngudi lao ddng khéng vuot qua tbng
sb b phiéu clia chuong trinh ESOP.

The number of shares distributed to each employee (excluding those employees who are allocated ESOP
shares based on their contributions to the Company Publicization Project as specified in Section III-
17.6 above) will be rounded to the nearest ten to ensure that the total distributed shares of all groups
do not exceed the total ESOP shares of the program.

84 ¢4 phiéu 1& (néu c¢6) sau khi 1am trdn s& duge phan phéi lai cho ngudi lao dng c6 hé s6 tiém ning
phat trién cao nhét.

Any odd shaves (if any) after rounding will be re-distributed to the employee with the highest
Development Potential Index.

3. Bé sung Muc ITI-18 vao sau Muc III-17 cia To trinh 56 1505-09/2025 nhu sau:

Supplement Section I11-18 after Section III-17 of Proposal No. 1 505-09/2025 as follows:
Phwong 4n xit Iy trong trwdmg hop thanh vién ESOP nghi viée tai Cong ty trong thoi gian ¢d phiéu
bi han ché chuyén nhwgng
Option for handling cases where ESOP members resign from the Company during the period when
shares are restricted from transfer

18.1. Trach nhiém bén lai c6 phiéw/ Responsibility to sell back shares o
Thanh vién ESOP nghi viéc tai Céng ty vi/hodc cdng ty con ciia Cong ty trong thoi gian ¢ phicu bi han
ché chuyén nhuong c6 nghia vu ban lai toan b s6 ¢6 phiéu con bj han che chuyén nhwong cho Céng ty

T trinh siea doi, bo sung phwong dn phdt hanh ¢é phiéu theo chuong trinh lya chon cho ngudi lao
dong trong Cong ty CP Ddu tu F88 vai edc cong ty con 6



theo Gid ph4t hanh tai thoi diém phét hanh theo Chwong trinh ESOP (10.000 ddng/cd phiéu), trir trudng
hgp Céng ty quyét dinh khong thuc hién quyén mua lai ¢b phiéu cia nhiing thanh vién ESOP nay theo
quy dinh bén dudi.

ESOP members who resign from the Company and/or its subsidiaries during the period when shares
are restricted from transfer are obligated to sell back the entire number of restricted shares to the
Company at the issuance price at the time of issuance under the ESOP program (10,000 VND/share),
except in cases where the Company decides not to exercise its right to repurchase the shares of these
ESOP members as stipulated below.

Cong ty co quyén chi déng mua lai (nhung khéng c6 nghia vu phéi mua lai) s6 cb ¢b phiéu thanh vién
ESOP da mua theo Chuong trinh ESOP con dang trong thdi gian b han ché chuyén nhugng tai thoi
diém nguoi lao dong nghi viée.

The Company has the right to proactively repurchase (but is not obligated to repurchase) the shares
purchased by ESOP members under the ESOP program that are still under transfer restriction at the
time of the employee s resignation.

Trudng hep thanh vién ESOP khong con lam viée tai Cong ty vi/hodc cong ty con cia Céng ty vi li do
nghi hwu, qua doi holic duge diéu déng, chuyén cong téc theo quyét dinh ciia Cong ty thi vAn c6 déy dia
quyén loi dbi véi céc ¢b phiéu da mua theo Chuong trinh ESOP ma khong phai bén lai theo céc ndi
dung trén.

In cases where an ESOP member no longer works at the Company and/or ils subsidiaries due to
retirement, death, or reassicnment/iransfer according to the Company’s decision, they shall retain full
rights to the shares purchased under the ESOP program and are not required fo sell them back as
described above.

Trudng hop thanh vién ESOP bj xit ly ky Iludt lao ddng, sa thai theo quy dinh ciia Cong ty va‘hodc cong
ty con ciia Cong ty va Luét Lao dong hién hanh, thi ca nhan d6 phai e6 tréch nhiém ban lai ¢b phiéu
dang con frong thoi gian han ché chuyén nhugng cho Cong ty néu Cong ty yéu cdu, theo Gi phat hanh
tai thosi diém phat hanh theo Chuong trinh ESOP (10.000 ddng/cé phiéu).

In cases where an ESOP member is subject to disciplinary action or dismissal as per the regulations of
the Company and/or its subsidiaries and the current Labor Law, that individual must sell back the shares
still under transfer restriction to the Company if requesied, at the issuance price at the fime of issuance
under the ESOP program (10,000 VND/share).

Bén chuyén nhuong cd phiéu c6 trach nhiém chi tra cdc khoan thué, phi lién quan (néu c6 phat sinh).
The transferor of the shares is responsible for paying any related taxes and fees (if incurved).

18.2. Phuwong thirc mua lai ¢ phiéu ESOP va Phwong 4n ban ra cb phiéu s ¢b phiéu dwge Cong
ty mua lai trong truomg hop Céng ty mua lai cb phiéu ciia nguwdi lao dong/ Method of
repurchasing ESOP shares and Plan for selling the shares repurchased by the Company in
cases where the Company repurchases shares from employees

Cb phiéu dang trong thdi gian han ché chuyén nhuong duge Cong ty mua lai theo Muc I1I-18.1 néu trén

thi khong con han ché chuyén nhuong; Cong ty dugc phép ban ra s6 b phiéu da duge mua lai theo quy

dinh phap ludt hién hanh.

Shares under transfer restriction repurchased by the Company as per ltem I1I-18.1 above shall no longer

be subject to transfer restrictions. The Company is permitted to sell the repurchased shares in

accordance with current legal regulations.

PHDCP uy quyén cho HDQT qqyét dinh chi tiét Phwong én ban ra s6 ¢b phidu ESOP dugc Cong ty
mua lai theo Quy ché phét hanh cd phiéu theo chwong trinh lya chon cho ngudi lao dgng do HPQT ban
hanh.

The GMS authorizes the Board of Directors to decide on the detailed plan for selling the ESOP shares
repurchased by the Company in accordance with the regulations on the issuance of shares under the
employee stock option program issued by the Board of Directors.

T& trinh siza d6i, bé sung phuong dn phet hénh c6 phiéu theo chirong trinh lua chon cho ngudi lao
d¢ng trong Céng ty CP Ddu tir F88 va cdc cong ty con i



4.  Bii bo ndi dung “Quyét dinh nguyén tic xdc dinh s6 ¢ phiéu dwge phin phdi cho timg
ngudi lao dgng” tai Mue VII ciia To trinh s 1505-09/2025.
Abolition of the content "Deciding on the principle for determining the number of shares
distributed to each employee and the list of employees eligible for the ESOP" in Section VII of
Preposal No. 1505-09/2025.

Ngodi cic ndi dung di sira ddi, bd sung néu trén, c4c ndi dung khac tai Té trinh s 1505-09/2025 git
nguyén va khong thay dbi.

Except for the contents amended and supplemented above, other contents in Proposal No. 1505-09/2025
remain unchanged.

Cic vén dé duge thong qua Pai Hoi ddng C& dong & trén c6 hiéu hye ké tir ngay ky Nghi quyét Pai Hoi
dbng Cb déng.

The contents approved by the General Meeting of Shareholders above shall take effect fiom the date the
GMS Resolution is signed.

Kinh trink Pai Hpi déng C4 dong chip thugn thong qua!
Respectfully submitted to the General Meeting of Shareholders for approval!

p_— le/
Noi nhan/Recipient: EDONG QUANTRI
- Oy vi c6 dong/Shareholders; O/t THE BOARD OF DIRECTORS

- HDQT/Board of Directors;
- Luweu VI/Archives.

?"‘ "
: HUNG ANH TUAN d

CHU TICH HOI PONG QUAN TRI
CHAIRMAN OF THE BOARD OF DIRECTORS

TRi-

Té trink siva déi, bé sung phuwong dn phdt hanh cd phiéu theo chwong trinh lwa chon cho ngudi lao
dpng trong Céng ty CP Pdu tw F88 va cde edng ty con 8



CONG HOA XA HOI CHU NGHIA VIET NAM

Cﬁﬁ?ﬁ;‘g‘%gg Pée ldp - Tw do - Hanh phiic
SOCIALIST REPUBLIC OF VIETNAM
F88 INVESTMENT S Fimen s vt et
JOINT STOCK COMPANY e

A X -
So/Ne.: 2910-04/2025/TTr/HPQT/F88DT Phii Tho, ngdy 29 thng 10 nam 2025

Phu Tho, 29" October 2025

TO TRINH/PROPOSAL
V/v: Phé duyét stra ddi mot sb ndi dung ctia Didu 16 Cong ty C6 phén Kinh doanh F88 (“Céng ty Con™)
Re: Approval of amendments to the Charter of F88 Business Joint Stock Company
(“Subsidiary company”)

Kinh trinh: Dai Hoi dong C6 déng Cong ty C6 phan Pau tu F88 (“Céng Ty”)
Respectfully to:  General Meeting of Shareholders of F88 Investment Joint Stock Company
(“Company”)

Can ot/ Pursuant fo:

- Cén cir theo Ludt Doanh nghiép sb 59/2020/QH14 duge Québc hdi thng qua ngay 17 thang 6
2020 (va cc van ban huéng dan, stra ddi, bd sung tiry timg thoi diém);
Pursuant to the Law on Enterprises No. 59/2020/QH14 adopted by the National Assembly o
June 2020 (and its guiding, amending, and supplementing documents firom time to time);

- Cin cit theo Diéu 18 hién hanh Céng Ty;
Pursuant to the current Charter of the Company;

- Can ot Nghi quyét cia Hoi déng Quén tri Céng Ty s 2910-01/2025/NQ/HDQT/FS8DT ngay

29/10/2025 vé& viéc phé duyét viéc trinh chuyén tiép bing vin ban 1én Pai Hoi ddng C& dong mot
s6 néi dung lién quan dén viée sita di mét s6 ndi dung clia Piéu 1é Céng ty C6 phéan Kinh doanh F88
(“Cbng ty con™),
The Resolution of the Board of Directors of the Company No. 2910-01/2025/NO/HD QT/FS8DT
dated 29" October 2025 regarding approval of the submission in writing fo the General Meeting
of Shareholders regarding amendments to the Charter of F88 Business Joint Stock Company
(“Subsidiary company");

- Can cir vao tinh hinh hoat déng thyre té cita Cong Ty va Céng ty con.

Pursuant to actual operations of the Company and Subsidiary company.

Ludt Doanh nghiép 2020 va Luat sira di, bd sung mot sb didu ctia Luat Doanh nghiép
2025 d3 duge ban hanh, thay thé Luat Doanh nghiép 2014, 14n lugt ¢6 hiéu lue tir ngay 01
thang 01 nam 2021 va ngay 01 thang 07 nim 2025. C4c van ban phap Iuit nay da thiét lap
khung phép 1y chit ché hon, véi nhiéu quy dinh méi dang ké.

The Law on Enterprises 2020 and the Law Amending and Supplementing Certain
Articles of the Law on Enterprises 2025 have been promulgared, replacing the Law on
Enterprises 2014, and taking effect respectively from 1* January, 2021, and 1*' July, 2025.
These legal instruments have established a more stringent legal framework, incorporating
mmerous significant new provisions.

~ Qua qua trinh ra soat E)ié}l 1€ hién hanh, Céng ty con (trong d6 Céng ty s& hitu 99,99%
vbn didu 18) nhan thiy mot sb diéu khoan khong con phii hop véi quy dinh phép luat hién
hanh ciing nhu thuc tién trién khai hoat d6ng ctia Céng ty con.

Through the review of the current Charter, Subsidiary company (in which the Company



holds 99.99% of the charter capital) has identified that certain provisions are no longer
aligned with prevailing legal regulations or the practical implementation of Subsidiary
company’s operations.

Do véy, nhdm bao dam E)leu 1¢ Céng ty con ludn cép nhit, tuin thu ddy du quy dinh
phép luat va phit hop véi thue té hoat d6ng, Hoi ddng Quan tri kinh d& nghi Pai Hai déng Cb
dong:

a. Xem xét, théng qua viéc sira @i Pidu 18 ctia Céng ty Con nhu du thao dinh kém T

trinh nay; va
Consider and approve the amendments to the Charter of Subsidiary company as
attached here to;

b. Uy quyen cho Tng Gidm dbc Céng ty Con ky Diéu 1& stira d6i ctia Cong ty con, ky
cac hd so' va thye hién thu tuc thdng bao/dang ky thay déi v6i co quan quan 1y nha
nuée (néu cb); va
Authorize the General Director of Subsidiary company to sign the amended Charter
of Subsidiary company, execute the necessary documents, and carry out
notification/registration procedures with competent State authorities, if required;
and

c. Phé duyét viée Diéu 1é sira 361, bd sung ctia Cong ty Con ¢6 hiéu luc ké tir ngdy duoc
Pai Hoi déng C6 dbng ctia Cong ty Con thong qua; va
Approve that the amended and supplemented Charter of Subsidiary company shall
take effect from the date of approval by the General Meeting of Shareholders of
Subsza’zmy company; and

d. Uy quyen cho éng Phing Anh Tufn — Chi tich H8i ddng Quan tri, nglrm dai dién

phan von gép ciia Cong ty tai Cong ty Con— thue hién thay mat Céng ty véi tu cach
Cb déng Cong ty con dé thuc hién biéu quyet thong qua cac ndi dung tai muyc a,b,c
trén ddy theo hinh thirc hop hodc lay ¥ kién Cb déng bing van ban, phu thude vio
viée tb chitc ctia Céng ty Con.
Authorize Mr. Phung Anh Tuan — Chairman of the Board of Directors and the
authorized representative of the Company's capital contribution in Subsidiary
company — lo act on behalf of the Company as a shareholder of Subsidiary company
in voting for the matters specified in items a, b, and c above, either through a meeting
or written consultation, depending on the organization of Subsidiary company.

Kinh trinh Pai Hdi ddng Cb d6ng chép thuan théng qual
Submit to the General Meeting of Shareholders for approval!

TM HOI PONG QUAN TRI
ON BEHALF-QF-LHE BOARD OF DIRECTORS
YO BﬁNG QUAN TRI i,

PHUNG ANH TUAN
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CHUONG I
PIEU KHOAN CHUNG

Can cu theo:

Luat Doanh nghi¢p $6 59/2020/QH14 do Quéc Hoi nude Cong hoa Xa hoi Chu nghia Viét

Nam, khoa 14, ky hop thtr 9 thong qua ngay 17 thang 06 nam 2020 (“Luat Doanh nghi¢p”); va

Nhitng quy dinh hudng dan, sira d6i Luat Doanh nghiép va cac luat va quy dinh hién hanh

cua nuoc Cong hoa Xa hoi Chu nghia Viét Nam.

1.
1.1

1.2
(2)

(b)

(c)

2.1
(2)

(b)

2.2

PINH NGHIA VA DIEN GIAI

Dinh nghia

Trir trudng hop ngir canh cia Diéu 1é nay quy dinh khéc di, cac thuat ngit duge viét hoa
trong biéu 1& nay s€ c6 y nghia nhu duoc thé hién tai Phu luc 1.

Dién giai

Tét ca cac Phu luc cta Piéu 18 nay tao thanh mat phén cta biéu 1& nay va s€ co cung hi¢u
luc thi hanh nhu dugc quy dinh r6 tai ndi dung cua Diéu 1¢ nay. Moi tham chiéu dén biéu
1& nay s& la tham chiéu dén Diéu 1 nay di duoc bo sung, thay dbi hodc stra chira vao timg
thoi diém.

Trir khi ngit canh quy dinh khéc di, khi dugc tham chiéu trong Diéu 1& nay:

(1) danh tir s6 it s& bao gdm ca ham ¥ s6 nhiéu va nguoc lai;

(i1) cac Diéu khoan hodc Phu luc dugc hiéu 1a cac diéu khoan hodc phu luc cua
Diéu 1é nay;

(ili)  cac van ban phap luat hodc cac diéu khoan cua cac van ban phap ludt s&
dugc hiéu 1a tham chiéu dén cac van ban phép luat hoic cac diéu khoan da
duoc diéu chinh, m& rong, hop nhat, tai ban hanh hodc thay thé vao ting
thoi diém (du 1a trude hodc sau ngay Diéu 18 nay c6 hidu lyc) va cac nghi
dinh, quy dinh hoac céc diéu khoan hudng dan thyc hién khac cia cac vin
ban nay; va

(iv)  céac tir “gdm” hodc “bao gdm” s& duoc hiéu giéng nhau trong moi truong
hop.

Céc tiéu dé chi duoc dung v6i1 myc dich tao thuédn loi cho ngudi doc va khong anh huong
dén viéc giai thich Diéu 18 nay.

THANH LAP CONG TY

Thanh 1ap Cong ty

Céc Cb dong cung dong y thanh 1ap Cong ty véi nhitng diéu khoan va diéu kién néu trong
Diéu 1é nay.

Bit ky C6 dong méi ndo ciia Cong ty sau ndy déu chiu sy rang budc vo diéu kién va khong
huy ngang ciia cac diéu khoan trong Diéu 16 nay.

Tén Cong ty
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(2)
(b)
(©)
23
(a)

(b)

3.1

Tén tiéng Viét: Cong ty C6 Phan Kinh doanh F88
Tén tiéng nudc ngoai: F88 Business Joint Stock Company
Tén viét tat: F88 BUSINESS JSC

Tru s& Chinh Cong ty

Tru s& Chinh dit tai: Tang 8, Toa nha G-Group Tower, s6 5 Nguyén Thi Dué, Phuong Yén
Hoa, Thanh phd Ha Noi, Viét Nam

bién thoai: 04730.66388
Fax:
Website: www.f88.vn

Trong pham vi méa Phép luét cho phép, Hoi ddng Quan tri ciia Cong ty co toan quyén quyét
dinh do1 Try s¢ Chinh hodc mé van phong chi nhanh, dia diém kinh doanh, vin phong dai
dién hoac céc tru s¢ khac cua Cong ty tai Viét Nam hodc noi khéc theo quy dinh cua Phép
luat.

TU CACH PHAP NHAN VA NGUOI PAI DIEN THEO PHAP LUAT CUA CONG
TY

Cong ty dugc thanh 1ap theo hinh thirc cong ty ¢ phan co tu cach phap nhan doc lap va

chju trach nhiém hitu han, tdn tai va hoat dong theo Phap luat Viét Nam va theo Diéu 1¢ nay.

3.2
(2)

(b)

33

Trach nhiém hiru han

Trong truong hop bat ky mot Co dong nao d6 khong thanh toan day di cho s6 C6 phan ma
ngudi nay di cam két mua, cac C6 dong khéac s& khong phai cap thém vén cho Cong ty
hodc phai dai dién cho Cong ty cap thém von, dudi hinh thirc thanh toan mua C6 phan, cho
vay, tam Ung, bdo 1anh hodc céc hinh thic khac. Trir khi duge quy dinh khéac céan ctr theo
van ban thoa thuan dugc cac C6 dong ky, cac chii ng cia Cong ty chi co quyén doi ng trén
tai san ctia Cong ty va khong co quyén doi ng nao d6i véi bat ky C6 dong nao.

Cong ty khong chiu trach nhiém dbi v&i bat cir khoan ng, mat mat hodc chi phi cua bét ky
C6 dong nao, cho dui cac nghia vy, mat méat hodc chi phi nay xay ra trudc hodc sau khi co
sy ton tai ciia Cong ty.

Nguoi Dai dién theo phép luat cua Cong ty

Ho va tén : Ong Phiing Anh Tuén

Sinh ngay : 07 thang 12 nam 1984

Dan toc : Kinh Quéc tich: Viét Nam
CMND 6 : 131550027 Ngay cap 24/02/2003 Noi cip: CA. Tinh Pha Tho

Noi dang ky ho khau thuong tra: Khu 1, Xa Phu Ninh, Huyén Phu Ninh, Tinh Pha Tho,
Viét Nam

Chod & hién tai : 26, BT2 Khu D6 Thi Van Quén - Yén Phuc, Phuong Phtic La, Quan Ha
bong, Ha Noi, Viét Nam

Chtrc vu : Tong Giam Déc
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4. MUC TIEU VA NGANH NGHE KINH DOANH
4.1 Muc tiéu

Cong ty dugc thanh 1ap vi muc dich kinh doanh thu lgi nhuan va tham gia vao cac hoat dong kinh
doanh néu trong Diéu 4.2 va cac hoat dong kinh doanh khac vao timg thoi diém theo qui dinh cua
Phép luat.

42  Nganh nghé Kinh doanh

Nganh, nghé kinh doanh ctia Cong ty gom:

STT | Tén nganh Ma nganh

1 Ban 1¢ theo yéu cau dat hang qua buu dién hodc internet 4791
Chi tiét: Kinh doanh thuong mai dién tir, mua ban trén Internet;

(chi hoat dong sau khi dugc co quan c6 tham quyén ciia Nha nudc
cho phép)

2 Hoat dong cép tin dung khac 6492

Chi tiét: Dich vu cAm dd (chi hoat dong sau khi dugc co quan co tham (Chinh)
quyén ciia Nha nudce cho phép)

3 Ban 1¢ hang hoa da qua st dung trong cac ctra hang chuyén doanh 4774
4 Kho bai va luu gitt hang hoa 5210
5 Kinh doanh bat dong san, quyén sir dung dat thudc cha s hiru, cha | 6810

st dung hoac di thué

Chi tiét: Kinh doanh bat dong san;

6 Ban mo t6, xe may 4541
Chi tiét:

Ban buén mo t6, xe may
Ban ¢ mo t6, xe may

Dai 1y mo t6, xe may

7 Cho thué xe c6 dong co 7710
8 Ban budn 6 t6 va xe c6 dong co khac 4511
9 Pai ly 6 t6 va xe c6 dong co khac 4513

(D6i voi nhitng nganh nghé kinh doanh cé diéu kién, Doanh nghiép
chi hoat dong san xuat kinh doanh khi ¢6 du diéu kién theo quy dinh
cua phap luat)

10 Dai 1y, moi gidi, d4u gi hang hoa 4610
Chi tiét: Ky giri hang héa; Dai 1y hang hoa

11 Hoat dong cua dai Iy va méi gi6i bao hiém 6622
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Chi tiét: Dai 1y bao hiém

12 Ban 1¢ 6 t6 con (loai 9 chd ngdi trd xudng) 4512
13 Xu ly dir 1i€u, cho thué va cac hoat dong li€n quan 6311
14 Quang cao 7310
15 Hoat dong tu van quan ly 7020

16 Hoat dong dich vu hd trg kinh doanh khac con lai chua duge phan | 799
vao dau

Chi tiét: Dich vu hd trg ban hang: tim kiém khach hang, gi6i thiéu san
pham, nhap thong tin khach hang

17 Hoat dong dich vu tai chinh khac chua duoc phan vao dau (trir bdo | 499
hiém va bao hiém x4 hoi)

Chi tiét: Dich vu mua ban no (trir pham vi cung tmg dich vu d6i véi
(i) cac tai san dam bao 13 quyén sir dung dat theo quy dinh tai Piéu
55 va 56 Luat Pat dai nam 2013; nha ¢ theo quy dinh tai Diéu 75
Nghi dinh s6 99/2015/NB-CP ngay 20/10/2015 ctia Chinh pha hoic
bt dong san tai cac dao, xa ven bién, ven bién gidi dat lién, khu vuc
qudc phong - an ninh,...va (ii) cdc khoan no va c6 phuong an chuyén
khoan no thanh vén diéu 18 tai cac doanh nghiép Viét Nam hoat dong
trong cac linh vyc, nganh nghé ma nha du tu nudc ngoai chua dugc
tiép can thi truong hodc tiép can thi trudng c6 diéu kién).

(Déi voi nhitng nganh nghé kinh doanh c6 diéu kién, doanh nghiép
chi hoat dong kinh doanh khi c6 du diéu kién theo quy dinh ctia phap
luat. Doanh nghiép khong kinh doanh trong nganh nghé nha dau tu
nude ngoai chua dugce tiép can thi trudng theo quy dinh ciia phép
ludt).

18 Dénh gia rui ro va thiét hai 6621
Chi tiét: Dich vu phu trg bao hiém bao gém: tu van bao hiém, danh
gia rui ro bao hiém, tinh toan bao hiém, giam dinh ton that bao hiém,
hd tro giai quyét bdi thuong bao hiém.

19 | To chirc gisi thigu va xtc tién thuong mai 8230

Cong ty c6 thé dau tur vao cac cong ty khac co nganh nghé kinh doanh khac theo quy dinh ciia
Phap luat.

5. QUYEN HAN CUA CONG TY

Cong ty co quyén tién hanh nhitng hoat dong mang lai loi ich cho Céng ty hodc cho viéc kinh

doanh ma Cong ty dugc phép thuc hién theo quy dinh ctia Phap luat, bao gdm nhiing hoat dong

sau:

(a) tuyén dung, tra luong, ky luat, thudng va sa thai Thanh vién Ban Piéu hanh, can bd quan
1y, nhan vién va cong nhén;
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(b)

(©)
(d)

(e)

(H
(2

(h)

(@)
G

(k)
M
(m)

(0)

(p)

(@)
(r)
(s)

®

thué, chi dinh, ky két, hoic ty quyén cho bat ky nha phan phdi, dai 1y hodc nha thau nao
néu thay can thiét cho cong viéc kinh doanh ctia minh;

tham gia ky két va thuc hién bat ky cac hop dong hoic cam két nao;

mua, thué hodc s¢ hiru hgp phéap bat dong san, thiét bi, va tat ca cac loai tai san khac bao
gom nha cua va quyén st dung dat;

ban, cho thué hodc chuyén nhugng bat dong san, thiét bi, va tat ca cac loai tai san khac bao
gom nha ctra va quyeén st dung dat khi cac tai san nay khong con can thi€t cho hoat dong
cua Cong ty;

thué hoac sur dung tat ca cac hinh thurc dich vu can thiét hoac hiru ich;

duy tri cac quan hé ngan hang vadi tat ca cac loai hinh t6 chirc tai chinh & moi noi, bao gom
viéc vay muon hodc tham gia cac cam két tai chinh vdi bat ky mdt to chure tai chinh nao,
bang bat ky loai tién té nao, tai Viét Nam hodc ¢ nudc ngoai;

vay hoac cho vay, bao lanh, boi hoan, uy nhiém va thé chap, cam co, tao 1ap quyen lgi dam
bdo, hodc tao 1ap cac bién phap bao dam khéc trén bat ky tai san nao cua minh dé dam bao
cho céc khodn vay hodc cac cam két khac c6 lién quan dén nghia vu ctia minh hoac cua
bén thir ba;

tién hanh cac vu kién hodc bao v¢ quyén lgi ctia minh trong cac vu kién;

thuc hién viéc phan phoi logi nhudn va xir Iy cac khoan lgi nhuén hoac thua 16, cac tai san
va ng va cac khodn thu tir viéc chuyén nhugng cac tai san ma cong ty cd toan quyén quyét
dinh;

tai dau tu cac khoan loi nhuén vi loi ich hoat dong cua Cong ty;
mua bao hiém cho Cong ty;

su dung céc luat su, ké toan vién, nha tu van, dai 1y, c6 van, kién tric su, k¥ su, va nha
thau dé ho trg Cong ty;

tham gia vao cac giao dich va hoat dong lién quan dén quéan 1y ngoai hdi;

tién hanh viéc giai thé va thanh 1y tai san ctia Cong ty khi chdm dut hodc két thuc thoi gian
hoat dong cuia Cong ty;

mua, thué, cho thué, ban, chuyén nhuong va/hodc stra chita, tat ca cac may moc thiét bi,
phén mém, 4n ban, 4n phém va bat ky tai liéu nao khéc, vat dung hoac cac thir khac can
thiét cho viéc kinh doanh ctia Cong ty ma Nha nudc cho phép & trong va ngoai lanh tho
Viét nam, bfmg bét ky loai tién té nao;

dang ky va thyc hanh bao ho cac quyén s& hiru tri tué;

quéang c4o va khuyén mii cac san pham cia Cong ty;

yéu cau thanh toan va thanh toan hang hoa va dich vu béng dola My, cac ngoai t& khac
hoic bang tién Dong ma Hoi dong Quan tri ¢6 thé quyét dinh theo quy dinh ciia Phép luét;
thay d6i pham vi va ndi dung hoat dong ciia Cong ty vao bat ky thoi diém nao khi Dai Hoi
dong C6 dong thay can thiét, véi diéu kién phai co Sy Chép thuan ciia Nha Nudc néu Phap
luat quy dinh;
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(u) st dung cac phuong thirc cip vén hop phap dé thyuc hién viéc kinh doanh;

(v) thanh 1ap cong ty lién doanh véi cac ddi tac Viét Nam hodc nudc ngoai va dau tu von vao
cac cong ty Viét Nam hodc nudc ngoai khac theo quy dinh ctia Phép luat;

(w)  thuc hién hoat dong xuét khau va nhap khéu;

(x) chu dong tién hanh va quan 1y hoat dong kinh doanh va ap dung bat ky phuong thirc quan
ly can thiét nao dé thuc hién cac hoat dong nay;

(y) tr choi va té cdo moi dé nghi cung cap von bang tién mat hoac hi¢n vat ctua bat ky Nguoi
nao ma Phap luat khong yéu cau; va

() tién hanh tit ca cac hoat dong hop phéap khac; ky két tat ca cac thoa thuan, van ban va vin
kién phap 1y khac néu xét thiy can thiét cho muc tiéu ctia Cong ty hodc ctia hoat dong kinh
doanh cua Cong ty.

6. THOI HAN HOAT PONG CUA CONG TY
Cong ty s€ tdn tai vo thoi han, trir khi duge chdm dut hoat dong theo quy dinh tai Diéu 57.2 cua
Piéu 18 nay.
CHUONG II
VON - CO PHAN - CO PHIEU - CO PONG

MUC 1. VON
7. VON PIEU LE
7.1 Vén Diéu l¢

Vén Diéu 18 ctia Cong ty s& 1a 1.673.185.770.000 ddng (Mot nghin, sdu trdm bdy muwoi ba ty,
mot tram tam muwoi lam triéu, bay tram bdy muwoi nghin Viét Nam Dong) va da duoc gop day du
theo quy dinh tai Didu 12. Vén Diéu 1é s& duoc tu dong didu chinh khi phat hanh cac C6 phan
moi.

7.2 Sirdung Vén Diéu 1¢

Vén Piéu 1€ s€ dugc str dung vi muc dich kinh doanh ctia Cong ty va vi cac muc dich khéac dugc
phé duyét bai Dai Hoi ddng C6 dong, hodc trong trudng hop thich hop, s& c¢6 thé duoc phé chuin
bai Hoi dong Quan tri ciia Cong ty theo quy dinh ciia Phép luat va theo Diéu 1é nay.

8. TANG VON PIEU LE

8.1 Phu thudc vao quyét dinh ctia Dai Hoi déng Co dong theo quy dinh tai Piéu 21.3 va biéu
25.2 Piéu 1¢ nay, Hoi dong Quan tri c6 thé quyét dinh phat hanh thém C6 phan thong qua viéc
ban cho cac C6 dong hién hitu, phat hanh ra cong chiing hodc phat hanh riéng 1¢, voi diéu kién
viéc phat hanh phai dugc phép theo Piéu 10.2, va voi diéu kién 1a gia cia mdi C6 phan moi nay,
tinh gdp ca chi phi phat hanh va cac chi phi c¢6 lién quan khac, khong duoc thap hon gia thi truong
ctia mi C6 phan, ngoai trir truong hop Hoi dong Quan tri c¢6 thé phat hanh cac CO phan d6 véi
khoan chiét khau (i) toi da 1a 5% khi duoc Phap luat cho phép, hoic (ii) trén 5% néu duoc Phap
ludt cho phép va dugc chip thuan bai Dai Pa sb phiéu ciia Pai Hoi ddng C6 dong. Trong trudng
hop Cong ty chua duoc niém yét trén thi trudng chimg khodn, gia thi truong cia mdi C6 phan
phai dugc Hoi déng Quan tri xac dinh mot cach trung thyuc. Khi thyc hién cadc nhi¢m vy cua minh,
Hoi dong Quan tri c6 thé chi dinh mot cong ty kiém toan du diéu kién dé dua ra dénh gia.
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8.2  Ban cho cac C6 dong hién hiru

Trir khi c6 quyét dinh khac bang biéu quyét chap thuan cua Pai Da sb phiéu cua Pai Hoi dong C6

dong, néu Coéng ty dé nghi phat hanh thém C6 phan hoic cac loai chimg khoan khac hodc trai

phiéu khac thi:

(a) Cong ty sé giri van ban thong bao ¥ dinh ctia minh dén timg C6 déng trong d6 néu 6 loai
C6 phan phat hanh thém, gid ban va cac diéu khoan chung cta viéc phat hanh ma Céong ty
dé xuét thuc hién;

(b) sau khi thong bao trén duoc gii qua buu dién hoic dugc giao cho cac C6 dong, mdi Co
déng s& c6 muoi 1am (15) ngay dé gui van ban dén Cong ty vé viéc dong ¥ mua sb luong
¢ phan phat hanh thém véi ty 1¢ twong tmg voi ty 16 ¢6 phan ma mdi C6 dong dang nim
giit trong Cong ty theo mirc gia va cac diéu kién ghi trong thong bao, dong thdi néu rd sd
luong Cé phén s¢ mua thém;

(c) Néu cac C6 dong khong thuc hién day da quyén wu tién mua trong vong muoi lam (15)
ngay néu trén, thi trong chin muoi (90) ngay ké tiép theo d6, Cong ty s& c6 quyén ban hodc
ky két thoa thuan ban s6 C6 phan phat hanh thém twong tmg vdi s6 lugng CO phan bi C6
déng tir chdi mua theo quy dinh trong diéu khoan nay, nhung gia va cac diéu kién danh
cho ngudi mua khong duoc vu dii hon gid va cac diéu kién dugc ghi trong théng bao Cong
ty giri cho cac Co dong.

8.3 Phat hanh riéng 1¢

Khi Cong ty chua try thanh cong ty cong, viéc phat hanh riéng 1¢ Co phiéu boi Cong ty s& duoc
thuc hién theo quy dinh cua Luat Doanh nghiép.

8.4  Viéc phat hanh thém C6 phiéu phai tuan thu theo tat ca quy dinh ctia Phap luat va theo quy
dinh ctia Piéu 18 ndy, bao gdm cac didu kién vé gia ca, phuong thirc thanh toan, chuyén nhuong,
nhuong lai, chuyén doi, tuéc quyén hodc nhitng diéu kién khéc.

9, GIAM VON PIEU LE

Théng qua biéu quyét chap thuan ctia Pai Da s phiéu ciia Dai Hoi dong C6 dong va theo cac didu
kién hodc sy chp thuan ciia Nha Nudc trong truong hop phap ludt yéu cau, Vén Diéu 1¢ co thé
dugc giam theo phuong thirc, s tién va thoi diém giam Vén Diéu 1¢ (bao gom ca viéc mua lai Co
phan tir C6 dong twong tng vdi ty 1 ¢ phan ma mdi C6 dong dang nam giit trong Cong ty) va
viéc giam von Diéu 18 nay phai tuan theo céc diéu kién hodc Vin ban Chép Thuan cia Nha Nudc
néu Phap luat qui dinh.

MUC 2. CO PHAN - CO PHIEU
10. CO PHAN
10.1  Ménh gia C6 phan

Ménh gia cua mdi Co phﬁn s€ 1a 10.000 VND (muoi ngan VND) hoac gia tri khac dugc Dai Hoi
ddng Co6 dong quyét dinh phu hop véi Phap lut.

102 Sb luong CH phan

Téng s6 CH phan duoc phép phat hanh cua Cong ty 12 167.318.577 cb phan phd thong (Mot trim
sau muoi bay tridu ba trim mudi tAm nghin nim tram bay muoi bay cb phan). Tat ca C6 phan do
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Cong ty phat hanh déu 1a ¢ phan pho thong. S6 luong C6 phan s& duoc tw dong diéu chinh khi
phat hanh cac C6 phan méi.

10.3  Quyén biéu quyét cua C6 phan

M&i C6 phan cho phép Cb déng nim giit twong tng c6 mot phiu biéu quyét tai cac Cude hop Dai
Hoi dong C6 dong.

11. CAC CO PONG SANG LAP

11.1  Céc C6 dong Sang lap dd dang ky mua va di mua cu thé nhu sau:

N Gia tri von gop Ty 18

Co dong sang lap N
(VND) (%)

Cong ty Co phan Dau tu F88 1.673.018.450.000 99,99
Ong Phing Anh Tuan 83.660.000 0,005
Ong Ngo Quang Hung 83.660.000 0,005

Chi tiét vé C6 phan ma cac C6 dong Sang 1ap da dang ky mua dugc néu tai Phu luc 2.

11.2  Trong thoi han ba ndm ké tir ngay cap lan dau Gidy Chung nhan Dang ky Doanh nghiép,
C6 phan Phé thong cua Co dong Sang lap co thé duge ty do chuyén nhuong cho cac C6 dong
Séang lap khéac, nhung khong thé chuyén nhuong cho nhitng ngudi khong phai Co dong Sang 1ap
trir khi duoc Pai hoi dong Co dong chip thuan.

11.3  Céac han ché tai Diéu 11.2 s& khong ap dung cho C6 phan bo sung ma C6 dong Sang lap
mua dugc sau khi thanh 1ap Cong ty va s& khong ap dung cho C6 phan ma Co dong Sang lap
chuyén nhuong cho nhitng ngudi khac khong phai 1a C6 dong Sang 1ap ctia Cong ty.

12. THANH TOAN MUA CO PHAN

12.1  Céc C6 phan do Cong ty phan phdi cho C6 dong va/hoic bat ky Ngudi nao khac phai dugc
thanh toan tién ddy du mot 1an trong thoi gian khong qua hai muoi (20) ngay ké tir ngay thong
béo phan phdi C6 phan trir khi Phép luat hoic nghi quyét Pai Hoi dong C6 dong quy dinh khéc.

12.2  Bét ky Ngudi nao duoc phan phdi C6 phan nhung khong thanh toan cho sé C6 phan nay
theo quy dinh ciia Piéu 1¢ nay sé khong tré thanh C6 dong va khong duoc ghi nhan 1a C6 dong
trong S6 Pang ky C6 dong ctia Cong ty, ciing nhu khong duge cip Co phiéu.

12.3  Viéc thanh toan tién mua C6 phﬁn 6 thé duoc thuc hién b:;’mg tién Déng Vi¢t Nam, ngoai

té tu do chuyén doi, vang hoac néu duoc Hoi déng Quan tri phé duyét thi co thé thuc hién bé“mg

hién vat.

(a) Néu viéc thanh toan mua Co phén duoc thuc hién béng ngoai t¢ thi sb tién thanh toan s&
duoc chuyén doi thanh tién Pong Viét Nam véi ty gia mua vao ap dung cho ngoai t& d6
theo ty gia lién ngan hang do Ngan hang Nha nudc Viét Nam cong bd vao ngay thanh toan.

(b) Néu viéc thanh toan mua C6 phan dugc thuc hién bang vang thi sb vang nay s& duoc
chuyén dbi thanh tién Pdng Viét Nam v6i mirc gia mua vao bang tién dong ap dung cho
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vang ¢ cung chat luong va muc gia nay s& do Cong ty Vang Bac Pa Quy Sai Gon cong
bd vao ngay thanh toan.

(©) Néu viéc thanh toan mua Co phén duoc thuc hién béng hién vat sau khi Ho1 déng Quan tri
duoc thanh 1ap thi tai san sir dung dé thanh toan s& duoc dinh gia boi Hoi ddng Quan tri
mot cach trung thuc. Pé thuc hién nhiém vu nay, Hoi déng Quan tri co thé chi dinh mot
cong ty kiém toan c6 uy tin tién hanh viéc dinh gid tai san.

12.4  Trong trudng hop Phap luat yéu cau, viéc thanh toan mua C6 phan c6 thé duoc chimg nhan

bang bién ban trong d6 ghi rd:

(a) tén va dia chi cua CH dong thuc hién viéc thanh toan;

(b) tén va dia chi cia Cong ty;

() mo ta tai san va gia tri cla tai sdn dugc dung dé thanh toan; va

(d)  diadiém va thoi diém giao tai san.

Céac Cb dong s& ky két tat ca cac van ban va tién hanh cac thii tuc can thiét, bao gom viéc dang

ky, chimg nhén, cong ching dé hop thirc hoa viéc chuyén nhuong hop phap cho Cong ty tat ca

nhiing tai san duoc dung dé thanh toan mua C6 phan.

12.5 Ngay sau khi tai san dugc gop vao Cong ty dé thanh toan mua C6 phén, tai san do s& tro

thanh tai san ctia Cong ty va khong c6 C6 dong nao c6 thé doi hoi quyén loi dbi voi tai san nay

hodc ¢6 quyén doi, khong thira nhan hodc tranh chip voi Cong ty vé quyén s¢ hitu cia Cong ty
d6i véi tai san nay.

13. COPHIEU

13.1  Sau khi C6 dong da dugc ghi tén vao SO Pang ky C6 dong cia Cong ty theo quy dinh tai

Piéu 18, Téng Giam dbc phai phat hanh, hodc ddm bao c6 mdt nhan vién ctia Cong ty dugc ty

quyén phat hanh, cho C6 dong nay C6 phiéu cho cic Co phan ma nguoi nay ndm giit theo nhur

quy dinh cta Piéu 13.

13.2  Phy thudc vao Diéu 13.4 dudi day, mdi C6 dong s& duge nhan C6 phiéu cho sé C6 phan
ma Co6 dong nay nam giir, ma khong phai tra bat ky mot khoan phi nao. C6 dong c6 quyén yéu
cau Cong ty thay thé nhiéu C6 phiéu dai dién cho cac C6 phan nim giit bang mot to Co phiéu
chung.

13.3  Hinh thirc ctia C6 phiéu phat hanh do Hoi ddng Quan tri quyét dinh. C6 phiéu phai bao
gdm cac thong tin dudi ddy, trong pham vi duoc Phap luat quy dinh:

(a) Tén, ma doanh nghi¢p va Tru s¢ Chinh ctia Cong ty;

(b) Loai C6 phan, ménh gia C6 phan, s6 luong va tong ménh gia cua sé C6 phan ghi trén CO
phiéu;

(©) Tén, dia chi dang ky, quéc tich, va s6 CMND/ho chiéu hodc méi doanh nghiép (néu ap
dung) ciia C6 dong;

(d) Tom tat thi tuc chuyén nhuong C6 phan;

(e) Chir ky cua Tong Giam dbc va ddu cua Cong ty; va

6] S6 dang ky tai S6 Pang ky C6 dong cua Cong ty va ngay phat hanh C6 phiéu.
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13.4

Néu C6 phiéu bi x6a, hu hong, mat, tiéu hiy hodc khong con str dung duoc nita, Tong

Giam doc s€ phat hanh C6 phiéu méi theo yéu cau cua Co dong co6 lién quan. C6 phi€u maoi s€ co

hi€u lyc bai bo va thay thé Cb phiéu cli bi x6a, hu hong, mét, tiéu huy hoac khong con sir dung

duoc nira, voi diéu kién 1a Co dong s€ chiu trach nhi¢m chi tra tat ca cac khoan chi phi ma Cong

ty quy dinh.

14.
14.1

(a)

(b)

(©)

14.2
(2)

(b)

(c)

14.3
(a)

CHUYEN NHUQNG VA CHUYEN GIAO CO PHAN
Chuyén nhuong C6 phan

C6 phan c6 thé duoc chuyén nhuong cho bat ky Nguoi nao theo qui dinh va tha tuc do
Diéu 1¢ nay quy dinh. Viéc chuyén nhuong Co phan chi duoc xem 13 hoan tat sau khi cac
chi tiét lién quan dén nguoi dugce chuyén nhuong da dugce ghi chép vao S6 ding ky CH
d6ng theo nhur quy dinh trong Diéu 18 ciia Diéu 18 nay.

Dé dang ky viéc chuyén nhuong C6 phan vao S6 Dang ky C6 dong, C6 dong phai giri yéu
cau bang vin ban cho Téng Giam dbc cing véi ban gée CO phiéu thé hién sé Co phan
dugc chuyén nhuong.

Ngay sau khi nhan dugc yéu ciu bang vin ban va C6 phiéu c6 lién quan, Cong Ty phai
ghi nhéan céc chi tiét lién quan dén viéc chuyén nhugng vao S6 Dang ky C6 dong. Tuy
nhién, Téong Giam dbc co quyén tir chdi ghi nhan viéc chuyén nhugng véo trong S6 Dang
ky C6 dong néu nhu viéc chuyén nhuong khong dugce Phap luat cho phép hodc trai vai cac
diéu khoan ctia Diéu 1¢ nay. Néu Tong Giam ddc tir chdi ghi nhan viée chuyén nhugng Co
phan, viéc tir chdi nay phai duoc thong bao cho ngudi duge chuyén nhugng C6 phan trong
thoi gian tbi da 1a ba muoi (30) ngay ké tir ngay nhan yéu ciu bang van ban.

Chuyén giao C6 phan

Trong trudng hop mot C dong qua doi, chi nhitng ngudi thira ké hodc nhimg ngudi quan
ly tai san cua nguoi da qua doi theo quy dinh ctia Phap ludt méi duge Cong ty thira nhan
1a ¢6 quyén, hodc huong loi, d6i v6i C6 phan ctia ngudi da qua doi. Tuy nhién quy dinh
tai Diéu nay khong giai téa tai san ciia C6 dong da qua doi khoi moi trach nhiém gin lién
v6i bét ctr C6 phan nao ma nguoi d6 nim giir.

Mot nguoi co cac quyen thira huong dbi voi mot C6 phan vi Iy do mot Co dong qua doi
hodc bi pha san s& tré thanh C6 dong ctua Cong ty v6i diéu kién nguoi d6 cung cip duoc
cac bang chimg dap tng yéu cau ctia Hoi dong Quan tri.

Mot nguoi ¢6 quyén thira huong ddi véi mot Co phan vi Iy do mot C6 dong qua doi hodc
bi pha san s& c6 moi quyén d6i voi Co phan nhu thé ngudi nay 1a C6 dong, tuy nhién ngudi
d6 chi c6 quyén tham dy va biéu quyét trong cac Pai Hoi ddng C6 dong sau khi da ding
ky tré thanh C6 dong.

Chuyén nhuong boéi Co dong Sang 1ap hodc C6 dong Chién luoc

Néu bit ky C6 dong Sang 1ap hodc Co déng Chién luge nao (“Cé dong Chuyén nhwong”)
mong mu6n Chuyén nhugng cac C6 phan (“Cé phan Chuyén nhwong”) cho bat ky Nguoi
nao, thi C6 déng Sang 1ap va C6 dong Chién luoc khac (néu 4p dung) (“Cé dong Khong
Chuyén nhwong”) s& co quyén, nhung khong phai 1a nghia vu, c6 thé thyc hién bang cach
giri thong bo bang vin ban cho C6 dong Chuyén nhugng (va giri mot ban sao cho Cong
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(b)

15.
15.1

(a)

(b)

15.2

ty) vao bét cr thoi gian nao trong vong hai muoi (20) ngay sau khi nhan dugc Thong bao
Chuyén nhuong dé ngan can viéc Chuyén nhuong d6 trir khi mot ty 16 C6 phan tuong
duong cua Co dong Khong Chuyén nhuong ciing duoc bao gdm trong viéc Chuyén nhuong
du kién d6 v6i cing mot murc gia va cing cac diéu khoan va didu kién nhu dbi véi cac CH
phan Chuyén nhuong cua C6 dong Chuyén nhugng dir kién chuyén nhuong.

Sb C6 phan ciia C6 dong Khong Chuyén nhuong duoc ban kém theo s& 1a s6 Co phan cia
C6 dong Khong Chuyén nhuong co ty 16 twong tng véi ty 16 tong s6 C6 phan Chuyén
nhuong so voi tong s6 Co phan ciia C6 déng Chuyén nhuong.

MUA LAI CO PHAN
Mua lai C6 phan theo yéu cu cua C6 dong

C6 dong biéu quyét phan ddi quyét dinh vé viée to chirc lai Cong ty hodc thay doi quyén,
nghia vu ctia C6 déng quy dinh tai Diéu 1¢ nay c6 quyén yéu cau Cong ty mua lai C6 phan
ctia minh. Yéu cau phai bang van ban va phai duoc giri dén Cong ty trong thoi han mudi
(10) ngay, ké tir ngay Pai Hoi dong C6 dong thong qua quyét dinh vé cac van dé quy dinh
tai khoan nay.

Cong ty phai mua lai C6 phan theo yéu cau ciia C6 dong quy dinh tai Didu 15.1(a) ndy véi
gia thi truong trong thoi han chin muoi (90) ngay, ké tir ngdy nhan dugc yéu cau. Truong
hop khong thod thuan dugc vé gia thi Co dong d6 c6 thé ban C6 phan cho ngudi khac hodc
céc bén c6 thé yéu cau mot to chire dinh gia chuyén nghiép dinh gia. C6 dong gidi thiéu it
nhét ba t6 chirc dinh gia chuyén nghiép co uy tin qudc té dé Cong ty lwa chon va lya chon
d6 1a quyét dinh cudi cung.

Mua lai C6 phén theo quyét dinh ctia Cong ty

Cong ty c6 quyén mua lai khong qua ba muoi (30) phan tram tong s6 C6 phan phd thong va sd

lwong khong gidi han C6 phan wu dai da ban theo quy dinh sau day:

(a)

(b)

(c)

16.
16.1

Hoi dong Quan tri c6 quyén quyét dinh mua lai khéng qua 10% tong s6 Co phan da dugc
chao ban trong mdi muoi hai thang. Trong truong hop khac, viéc mua lai C6 phan do Dai
Hoi dong C6 dong quyét dinh;

Hoi dong Quan tri quyét dinh gia mua lai C6 phan nhung gia mua lai khong dugc cao hon
gia thi truong tai thoi diém mua lai, trir truong hop quy dinh tai Didu 15.2(c);

Cong ty c6 thé mua lai C6 phan cua timg C6 dong tuong mg véi ty 18 ¢d phan cia ho trong
Cong ty. Trong pham vi tdi da dwoc Phap luat cho phép, quy trinh mua lai C6 phan theo
Didu 15.2(c) nay s& dugc thyc hién boi (i) Hoi dong Quan tri trong truong hop mua lai
khong qua mudi (10) phan trim tong s6 C6 phan ctia mdi loai da ban trong mdi thoi han
mudi hai (12) thang va (ii) trong cac truong hop khac, Pai Hoi ddng C6 dong.

TRAI PHIEU

Cong ty c6 quyén phat hanh trai phiéu ra cong chung hodc ban trai phiéu riéng 1é theo nghi

quyét cua HOi dong Quan tri. Tat cd cac dieu kién va diéu khodn lién quan dén viéc phat hanh trai

phiéu phai dugc Hoi dong Quan tri théng qua bang nghi quyét, ngoai trir trudng hop Hoi dong

Quan trj iy quyén van dé trén cho Toéng Giam ddc mot cach hop phap.
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16.2  Trong truong hop Cong ty phat hanh trai phiéu c6 thé chuyén doi thanh C6 phan ciia Cong
ty, cac quy dinh tir Diéu 8.2 dén 8.4 s& ap dung cho viéc phat hanh d6, véi nhimg thay doi can
thiét.

16.3  Ngudi chu so hitu trai phiéu khong tré thanh C6 dong va khong ¢ cac quyén ciia Co dong.
Quyén cua chi s& hitu trai phiéu ddi véi Cong ty duge quy dinh riéng trong cac diéu khoan va
diéu kién cua trai phiéu.

MUC 3. CO PONG

17. QUY PINH CHUNG VE CO PONG

17.1  Trong pham vi Phép ludt yéu cau, Cong ty phai co it nhét ba (3) C6 dong. Trudc khi tién

hanh chao ban C6 phan ra cong chung, tong sb lvong C6 dong khong duoc vuot qua mot tram

(100) C6 dong trir khi Hoi dong Quan tri quyét dinh khac di.

172 C6 dong duge quyén s hiru mot hay nhiéu C6 phan.

17.3  d6ng 1 to chirc trong va ngoai nudc cd quyén cir dai dién 1a ca nhan tham gia vao Hoi

ddng Quan tri Cong ty theo quy dinh tai cac Diéu 19.2 va Didu 27.1 cia Diéu 18 nay.

17.4  Cac Cb dong ciia Cong ty ¢ quyén tham gia vao cac thoa thuan cd dong dé thoa thuan vé

cac ndi dung lién quan dén viéc dau tu vao Cong ty.

18. SO PANG KY CO PONG

18.1  Cong ty sé& lap va luu giit S6 Dang ky C6 dong nhu 1a mot tai lidu phép 1y vé quyén sé hiru

C6 phan cta mdi C6 dong. S6 Pang ky C6 dong phai co cac ndi dung sau:

(a) Tén va Tru s& Chinh cua Cong ty;

(b) Téng s6 C6 phan duoc quyén chao ban, loai C6 phan duoc phat hanh va sé C6 phan duoc
phat hanh cua ting loai;

(c) S6 lwong va gia tri cia C6 phan da phat hanh;

(d) Tén, dia chi dang ky, qudc tich, s6 CMND/ho chiéu hodc méd doanh nghiép (néu 4p dung)
ctia C6 dong, s6 lwong C6 phan nam giit cia mdi C6 dong va ngay ding ky C6 phan; va

(e) Céc chi tiét khac do Hoi dong Quan tri quy dinh vao timg thoi diém.

18.2  Sb Piang ky C6 dong duge luu giit tai Tru s& Chinh cta Cong ty, va Tong Giam ddc s&

chiu trach nhiém vé viéc bao quan, cap nhat S6 Pang ky Co dong, va vé tinh chinh xé4c cua tit ca

cac thong tin ghi chép trong so.

18.3  Cham nhét 1a muoi bon (14) ngay sau khi nhan dii thanh toan cho cac C6 phan do Cong ty
phat hanh, Tong Giam d6c s& ghi chép hodc dam bao rang nhan vién cua Cong ty s& ghi chép cac
chi tiét ¢6 lién quan dén C6 dong vao S6 Pang ky Co dong.

18.4 Cb dong phai thong bao bang vin ban cho Cong ty biét vé bat ky su thay doi dia chi nao
ctia ho. Trong trudng hop Cong ty khong nhan duoc thong bao trén, tat ca cac thong béo, tuyén
bd hodc moi thong tin khac s& duoc giri cho C6 dong theo dia chi méi nhit duoc luu trong S6
Ding ky C6 dong.

18.5  Cong ty khong c6 quyén huy bo hodc thanh 1y bat ky mot tai liéu nao trong cac hd so sau
day trong thoi han muoi hai (12) nam:
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(a) don chuyén nhuong c¢6 phan di dugc ding ky, va cac ching tir khac lam co so cho viée
diéu chinh cac thong tin trong S6 Pang ky C6 dong;

(b)  cac Co phiéu d3 bi huy bo;

va Cong ty s& phai chiu trach nhiém chtng minh tinh chinh xac cua bit ky cac thong tin hodc thiéu
sot nao dugc ghi chép trong S6 Dang ky Co dong néu Cong ty khong tuan thi theo cac diéu khoan
da dé cap trong doan nay.

19. QUYEN LOI CUA CO PONG
19.1 Cb ddng c6 cac quyén sau:

(a) tham du Dai Hoi dong C6 dong va biéu quyét tit ca cac van dé thudc tham quyén cua Dai
Hoi dong C6 dong;

(b) duoc nhén ¢ tic tai thoi diém va gia tri do Pai Hoi dé)ng Co dong va Hoi dé)ng Quan tri
quyét dinh theo quy dinh cia Diéu 1¢ nay;

() dugc wu tién mua C6 phan mai theo quy dinh ciia Piéu 1€ nay;

(d)  khi Cong ty giai thé, dugc nhan mot phan tai san con lai cia Cong ty véi ty 1 twong tig
v6i s6 CO phan gop von vao Cong ty sau khi Cong ty di thanh toan tét ca cac khoan ng
cho tit ca cc chi no 1a nhitng ngudi dugce vu tién hon theo Phap luat qui dinh;

(e) duoc xem thong tin va tai liéu c6 lién quan dén hoat dong cua Cong ty;

6] xem danh sach C6 dong c6 quyén du Pai Hoi dong C6 dong va cac quyén biéu quyét ciia
cac C6 dong nay; va

(2) ¢6 cac quyén khac theo quy dinh ctia Phap luat va ciia Diéu 1¢ nay.

19.2  Ngoai cac quyén do Diéu 18 nay hodc Phap luat quy dinh, bat ky C6 déng hodc nhém cac
Cb ddng cung so hitu tir 10% téng s6 C6 phan phd thong trd 1én, déu c6 cac quyén sau:

(a) dé cir cac Thanh vién Hoi dong Quan tri theo ty 1& phan trim bang hodc x4p xi bang ty 16
s& hiru ¢6 phan cia minh trong tong sd c¢6 phan ciia Cong ty (khéng bao gom bat ky ¢d
phan nao do cac C6 dong sé hitu dudi 10% tong sb CO phan);

(b) dé cir mot ung vién lam thanh vién Ban Kiém soat.

19.3  Ngoai cac quyén do Diéu 1é nay hodc Phéap lut quy dinh, bat ky C6 dong hodc nhom Co
d6ng cuing s hitu tir 05% téng s6 C6 phan phd thong trd 1én, déu c6 cac quyén sau:

(a) yéu cdu triéu tdp Cudc hop Pai Hoi dong C6 dong Bit thuong trong cac trudng hop sau:

(1) Hoi dong Quan tri vi pham nghiém trong quyén ctia C6 dong, nghia vu ciia Thanh
vién Hoi ddng Quan tri hodc ra quyét dinh vuot qua thim quyén dugc giao;

(i1) Nhiém ky ctiia Hoi ddng Quan tri da hét han qua sau (6) thang ma Hoi dong Quan
tri m&i chua dugc bau thay thé; hoac

(i)  Cac truong hop khéac theo quy dinh cta Phap luat.

(b)  xem xét, tra ctru, trich luc s6 bién ban va nghi quyét, quyét dinh ciia Hoi dong Quan tri,
bao céo tai chinh gitra ndm va hang nam, béo cdo cuia Ban Kiém soat, hop dong, giao dich
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phai thong qua Hoi dong Quan tri va tai liéu khéc, trir tai liéu lién quan dén bi mat thuong
mai, bi mat kinh doanh ctia Cong ty;

(©) yéu cau Ban Kiém soat kiém tra tirng van dé cu thé lién quan dén quan 1y, diéu hanh hoat
dong cua Cong ty khi xét thiy can thiét. Yéu cau phai bang vin ban va phai bao gom cic
ndi dung sau day: ho, tén, dia chi lién lac, quéc tich, sb giéy to phép 1y ciia ca nhan ddi véi
C6 dong 1a ca nhén; tén, mi s6 doanh nghiép hodc sb gidy td phap 1y cia to chirc, dia chi
tru s¢ chinh dbi véi C6 dong 1a td chirc; sd lwong CH phan va thoi diém dang ky C6 phan
ctia tirng C6 déng, tong s6 C6 phan cta ca nhom C6 ddng va ty 18 sé hitu trong tong s6 CH
phan cia Cong ty; van dé can kiém tra, muc dich kiém tra.

19.4  Céc van dé can phé chuan boi Dai da sé phiéu ciia Pai Hoi dong Co dong

bdi véi bat ky van dé nao duoc liét ké dudi day, mot nghi quyét cua DPai Hoi dé)ng Co
dong s€ chi dugc thong qua néu duoc chép thuan bai Pai da sd Phiéu trén toan bo sb phiéu biéu
quyét:

(a) bat ky viéc phat hanh C6 phan méi ctia Cong ty, ké ca cac chuong trinh thuéng c6 phan,
mua c6 phan hodc cic chuong trinh chon mua ¢ phan danh cho nhéan vién ngoai trir trong
truong hop Cong ty stir dung mot cong ty chimg khoan danh tiéng hodc ngan hang dau tu
duoc Co dong Chién lugc chép nhén dé huy dong von va qué trinh huy dong von duoc
thuc hién dudi hinh thie dau thau canh tranh;

(b) bat ky giao dich bén, chuyén nhugng, thué hay viéc dinh doat khac ddi véi tai san hodc
clia cai, hodc mot nhom tai san ctia Cong ty (ngoai trir giao dich ban cac san pham do Cong
ty san xuat) ma khi tong hop voi cac giao dich trude d6 cd cling ban chét trong bét ky
khoang thoi gian 12 thang nao sé& c6 gia thi truong hgp 1y hodc theo gia tri giao dich du
kién vugt qua 20% gia tri tong tai san ctia Cong ty vao cudi nam tai chinh gan nhat;

(©) viéc Cong ty np don xin giai thé, xin chiu su quén ly v& tai san hodc t6 chuc lai theo luat
phé san hodc thuc hién bét ky hanh dong tuong ty nao;

(d)  viéc Cong ty mua cb phan hodc cac loai chimg khoan khac, ¢ phiéu hogc trai phiéu tir cac
cong ty khac hoac, ngoai trur cac giao dich trong qua trinh kinh doanh thong thuong va
binh thuong, bat ky du tur nao ctia Cong ty vao quyén sd hiru bt dong san;

(e) viéc Cong ty ky két bt ky hop dong hodc cam két ndo, hodc mot nhom cac hop déng hodc
cam két c6 lién quan (ngoai cac hop dong mua nguyén vat liéu) cé gié tri hodc c6 kha nang
dan dén chi phi ma Cong ty phai tra vuot qua 20% tong tai san ciia Cong ty vao cudi nam
tai chinh gan nhat;

6] viéc Cong ty tham gia vao bt ky Giao dich v6i bén c6 lién quan nio, bao gom nhung
khong gidi han khoan vay, thda thuan ban hodc mua tai san, thda thudn ban hodc mua cac
C6 phan trong Cong ty, bao 1anh hodc cic nghia vu tai chinh c6 thé phat sinh khac, hodc
bat ky dan xép thuong mai niao khac. Viéc chuyén nhugng cac C6 phan ciia Cong ty giita
bat ky C6 dong nao va cac bén thir ba, ngoai trir Cong ty, s& khong duoc xem 1a mot Giao
dich véi bén ¢6 lién quan theo muc dich ciia Diéu khoan nay;

(g)  batky sira d6i nao cua Diéu 18 nay;
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(h) viéc tuyén dung Nguoi Co Lién Quan cua bat ky C6 dong Sang 1ap hodc Thanh Vién Ban
Diéu Hanh nao;

(1) (cac) ché do tién thudng hang nam va dai han va sb tién danh cho thanh vién quan 1y cao
cap, ké ca cac ké hoach quyén chon mua c6 phan danh cho nhan vién. Dé tranh hiéu nham,
viéc phan chia tién thudng cho cac thanh vién ban diéu hanh cip cao cu thé theo quy dinh
ctia (cac) ché do tién thuong hang nam va dai han di thoa thuan khong can phai thong qua
sur chép thuan theo quy dinh tai biéu 19.4 nay;

() viéc tao lap, dau tu hodc tham gia cac hoat dong thuong mai moi, khong li€n quan chat
ché& dén cac hoat dong quan trong gan day nhét ciia Céng Ty. Céac hoat dong quan trong s&
dugc dinh nghia l1a hoat dong, loai san phém hoac dich vu, hoac viéc phan chia, lam phat
sinh hon 50% doanh thu cia Cong Ty trong Nam Tai Chinh gan nhat;

(k) viéc thanh 13p céc lién doanh, cong ty con hodc cic phdp nhan khac do Cong ty s& hitu.
20. NGHIA VU CUA CO PONG

Ngoai cac nghia vu do Diéu 18 nay va Phap luat quy dinh, bat ky C6 dong nao déu co cac nghia
vu sau:

(a) Thanh toan du tién mua s6 c¢d phan da cam két;
(b) Chiu trach nhiém vé no va cac khoan phai thanh toan trong pham vi ¢4 phan ctia minh;
(c) Tuén thi theo cac quy dinh ciia Didu 1¢ nay, cac quy dinh khac ctia Cong ty, tat ca cac nghi
quyét ciia Pai Hoi ddng C6 dong va Hoi ddng Quan tri duoc thong qua theo quy dinh cua
Diéu 1&; va
(d)  Cb cac nghia vy khac theo quy dinh ctia Phap ludt va ctia Didu 18 nay.
CHUONG III
TO CHUC QUAN TRI, PIEU HANH VA HOAT PONG

MUC 1. PAI HOI PONG CO PONG
21.  QUYEN HAN CUA PAI HQI PONG CO PONG

21.1 Dai Hoi dong C6 dong 1a co quan ¢ tham quyén cao nhit ciia Cong ty. Dai Hoi dong C6
dong thyc thi tat ca cac quyén han ctia Cong ty nhung khong 1am giam hodc gidi han cac quyén
cua Hoi d@)ng Quan tri theo quy dinh tai Diéu 1é nay. Ngoai cac quyén han néu dudi day, Dai Hoi
ddng C6 déng con c6 thé iy thac mot sé quyén han ciia minh cho Hoi dong Quan tri vao tig thoi
diém.

21.2  Dai Hoi ddng C6 déng bao gom tat ca cac Co dong cd quyén biéu quyét theo quy dinh cia
Diéu 18 nay.

Mot cb dong to chirc ctia cong ty c6 thé chi dinh khong gidi han sb lwong nguoi dai dién duoc ty
quyén thay mat cho minh tai Dai hdi déng cd dong.

21.3  Phu thudc vao truong hop quy dinh tai Didu 19.4, Pai Hoi dong C6 dong co quyén bo
phiéu tan thanh cac van dé sau theo nguyén tic Da sb Phiéu hodc Dai Da s Phiéu theo quy dinh
ctia Diéu 25.1 hodc Piéu 25.2 tuy ting trudng hop:

(a) quyét dinh s6 tién ¢o tirc hang ndgm ma Cong ty chi tra;
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(b)
(©)

(d)
(e)

®

(&)
(h)
(i)

G
(k)

)

(m)

(0)

(p)

(@)

(r)
(s)

quyét dinh phé chuan hoic khéng phé chuan Bao céo Tai chinh Thudng Nién;

quyét dinh phé chuin hodc khong phé chuin cac ké hoach phat trién trung va dai han cua
Cong ty;

quyét dinh mua lai hon 10% tong s C6 phan da phat hanh cua timg loai;

quyét dinh phé chuén tong s tién mit va Co phan phat hanh cho nhan vién trong cac quy
thudng nhan vién;

quyét dinh cac loai C6 phiéu méi s& duoc phat hanh, quyén loi, quyén vu dii, quyén han
va dic quyén ciua mdi loai C6 phiéu, va sé lwong C6 phiéu duoc phat hanh ddi véi mbi
loai, bao gom cac chwong trinh thuéng C6 phan, mua C6 phan hodc quyén chon mua CH
phan danh cho nhan vién;

quyét dinh phat hanh Quyén Chon ban cho cac C6 phan;

quyét dinh phat hanh Quyén Chon mua cho cac C6 phan;

quyét dinh viéc Cong ty mua cd phan hodc cac chimg khoan khac, c6 phiéu hoic trai phiéu
tir cac cong ty khac hodc viéc Cong ty dau tu vao viée s¢ hitu bat dong san;

bd nhiém, mién nhiém, bii nhiém va thay thé thanh vién HDQT va Ban Kiém soat;

xem Xét va quyét dinh xtr 1y céc sai pham cua Hoi dé)ng Quan tri, Ban Kiém soat va Ban
Giam ddc gay thiét hai cho Cong ty va/hodc cho cac Co dong ctia Cong ty;

quyét dinh viéc phé chuin hodc khong phé chuin bat ky viéc ban, chuyén nhuong, cho
thué hoic dinh doat tai san hodc bat dong san, hodc nhom tai san, cia Cong ty (khong phai
1a viéc ban cac san pham ma Cong ty kinh doanh) ma khi tong hop véi cac giao dich trude
d6 co cling ban chat nhu vay trong bat ky thoi han 12 thang nao (néu c6) ma gia thi truong
cong bang hoic gia tri trong giao dich duoc dé nghi vuot qua 20% tong gi tri tai san cua
Cong ty vao thoi diém két thuc nam tai chinh gan nhat;

quyét dinh tai to chirc, tai cau triic hodc giai thé Cong ty; quyét dinh viéc Cong ty ndp don
xin thanh 1y, xin chiu sy quéan ly vé tai san hodc t6 chuc lai theo luét phé san hodc thuc
hién bat ky hanh dong tuwong ty nao;

quyét dinh bd sung hoic stra di Piéu 18 nay;

quyét dinh cac quy ché quan 1y ndi bo thich hop ctua Cong ty theo d& nghi ciia Hoi dong
Quén trj v6i didu kién 13 s& khong c6 bat ky mot quy ché quan 1y ndi bd nio rang bude mot
C6 dong Chién luwge ma c6 anh hudng tiéu cuc dén hoat dong cia Cong ty hay dén gia tri
ctia cac CO phan do C6 dong Chién lugc d6 ndm giit, hodc han ché, dudi bat ky hinh thirc
nao, kha ning xir Iy C6 phan cua C6 dong Chién lugc do;

bau, mién nhiém, bai nhiém va thay thé Chu tich Hoi déng Quan tri;

quyét dinh s6 luong Pai dién theo Uy quyén dé hanh dong nhan danh Cong ty trong bat ki
Cong ty Con nao ctia Cong ty, quyét dinh quyén han va trach nhiém cua cac Pai dién theo
Uy quyén nay, va chi dinh va thay thé cac Dai dién theo Uy quyén nay;

chuyén nhuong bét ki ¢ phan nio cua Cong ty trong cic Cong ty Con;

thay d6i ché do ké toan ap dung;
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(1) chéap thuan mot C6 dong 1a C6 dong Chién luoc; va
(u) cac quyén han va trach nhiém khac theo quy dinh ctia Phap luat va ctia Diéu 18 nay.
22. CUQC HOP PAI HQI PONG CO PONG

22.1 Cudc Hop Dai Hoi ddng C6 dong Thudng nién dugc to chire it nhat méi ndm mot (1) lan
tai thoi diém va dia diém do Hoi ddng Quan tri quyét dinh nhung phai & trén lanh thd Viét Nam,
v6i diéu kién Cudc Hop Thudng nién khong duoc t6 chire vao khoang thoi gian hai (2) thang sau
khi két thuc ndm tai chinh va mudn hon bdn (4) thang sau khi két thic nam tai chinh trir khi duoc
Hoi dong Quan tri gia han nhung khéng vuot qua sau thang ké tir khi két thiic nam tai chinh. Chu
tich HO1 déng Quan tri 1ap chuong trinh va ndi dung cude hop. Noi dung cudc hop s€ duoc gui
dinh kém theo thong bao hop.

22.2  Cudc hop bai Hoi d@)ng Co dong Bét thuong s€ dugc Hoi déng Quan tri triéu tap béng
thong bao theo yéu ciu cua:

(a) Ho6i dong Quan tri thong qua biéu quyét chip thuan cua da sé cac Thanh vién Hoi dong
Quan tri; hoac

(b) mot Co dong; hodc
(©) (¢) Ban Kiém soat;

trong truong hop Hoi déng Quan tri bi phat hién vi pham nghiém trong nghia vu cia minh. Ca
nhén hodc to chirc yéu cau triéu tap Cudc hop bai Hoi dé)ng Cé dong Bit thuong phai néu cac van
dé s& dugc thao luan va céac giai phap kién nghi 1én Cudc hop Dai Hoi dong C6 dong Bét thuong
trong yéu cau ctia minh.

Tuy nhién, Hoi dé)ng Quan tri co thé tir choi yéu cau triéu tap Cudc hop bai Hoi d@)ng Co dong
Bét thuong ctia mot C6 dong trong truong hop van dé do Co dong d6 dua ra di duoc néu va biéu
quyét trong mot cudc Hop Pai Hoi dong C6 dong duoc tién hanh khong qua mudi hai (12) thang
trude do, hodc duge Hoi dong Quan tri nhat tri xac dinh 1a khong can thiét ddi véi Cong ty. Tuy
nhién, Hoi dong Quan tri phai tién hanh tridu tap Cudc hop Dai Hoi dong CO dong Bat thuong
trong truong hgp mot C6 dong hodc mot nhom cac C6 dong cling nam gitr it nhat 10% CO6 phiéu
ctia Cong ty trong it nhét sau (6) thang lién tuc yéu cau tridu tap Dai Hoi dong C6 dong.

Cudc hop Dai Hoi d@)ng Co dong Bit thuong s€ duogc triéu tap theo yéu cAu cua CH dong hoac
nhom Co dong duoc dé cap tai Diéu 19.3 khi co viée tir chirc, sa thai hodc thu hdi viéc bd nhiém
Thanh vién Hoi ddng Quan tri.

22.3 Dai Hoi d@)ng Co dong phai dugc triéu tap boi Chu tich Hoi déng Quan tri bé’mg van ban
thong bao giri dén timg C6 dong theo dia chi dang ky trong S6 ding ky C6 dong cham nhat hai
muoi mét (21) ngay trude ngay khai mac cudc hop Pai Hoi dong Co dong. Thong bao phai dugc
1ap thanh van ban va quy dinh 1o thoi gian va dia diém tién hanh Pai hoi déng, chuong trinh dy
kién va kém theo tit ca cac tai liéu can thiét cho viéc thao luan trong Pai hoi.

22.4  Viée vi Iy do khach quan khéng giri dugc thong bao triéu tip Pai Hoi dong C6 dong dén
bat ky nguoi ndo cd quyén nhan thong bao nay hodc viéc bat ky ai trong sd nhitng ngudi nay
khong nhan dugc thong bao tri¢u tap Pai Hoi déng Cé dong s€ khong lam vo6 hiéu cac tién trinh
ctia Dai Hoi dong C6 dong d6. Tuy nhién, Cong ty ¢é trach nhiém phai chimg minh 13 théng bao
da duoc giri cho CH dong theo dia chi da ding ky mot cach ding dan néu c6 nhimg sy thic mic,
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khiéu nai cua C6 dong khong tham du. Ngoai ra, néu Pai Hoi dong Co dong bi hodn lai vi khong
du s6 C6 dong tham du t6i thiéu, ngay 1ap tic Cong ty s& phai ¢b ging bang moi nd luc dé xac
nhan béng fax, thu dién tir, dién thoai hoac cac phuong tién thong tin tuong tu thong bao dén C6
dong viéc hoan Dai Ho1 déng Cé dong va thoi gian va dia diém duoc doi lai cua phién hop.

22.5 Dai Hoi dong CH dong lan thtr nhit phai duoc triéu tap cham nhat 13 nam (5) thang sau
ngay ghi trén Gidy Chimg nhan Pang ky Doanh nghiép cap lan dau.

22.6  Chu tich Ho6i déng Quan tri, hoac trong truong hop Chu tich Véng mat, mot Thanh vién
Ho6i déng Quan tri duoc Hoi déng Quan tri chi dinh, s€ chu toa phién hop DPai Hoi déng Co dong,
nhung néu ca Chu tich va Thanh vién Hoi ddng Quaén tri dugc chi dinh thay thé (néu co) déu
khong c6 mit trong vong mudi lam phit sau khi Dai Hoi déng C6 dong du kién bat dau, cac thanh
vién khéc c6 mat s& bau mot thanh vién trong s6 ho 1am chu toa néu nguoi nay mudn dam nhén
va néu chi co duy nhat mot Thanh vién Hoi déng Quan tri c6 mat, thanh vién nay s€ lam chu toa
néu ngudi nay mudn dam nhan. Néu khong thanh vién nao trong Hoi ddng Quan tri sin sang lam
chu toa, hoac khong thanh vién nao trong Ho1 déng Quan tri c6 madt trong vong ba muoi phit sau
khi Pai Ho1 dé)ng Co dong du kién bt du, cac C6 dong hién dién tai cudc hop cod quyén bé phiéu
chon mot ngudi trong s6 ho lam chu toa.

227 Voisu chép thuan cua Chu tich Hoi déng Quan tri, cac Co dong co thé tham du Pai Hoi
dong C6 dong bang dién thoai voi diéu kién mdi C6 dong nay phai nghe dugc nhitng C6 dong
khac c6 mit tai Dai hoi va cac C6 dong c6 mat phai nghe rd nhiing gi Co dong nay noi. Hinh thirc
tham dy nay dugc xem nhu twong duong véi viée dich than tham du. Trong truong hop do, khong
ké dén Diéu 25.3, viéc bo phiéu s& duoc tién hanh theo cach thirc phu hop voi phuong tién trao
d6i thong tin.

22.8 Thanh vién Hoi ddng Quan tri, cho du ngudi nay khong 1a Co dong, déu cd quyén tham
du va ¢6 ¥ kién trong cac cudc hop Dai Hoi dong Co dong.

23. SO PAI BIEU DU HQP TOI THIEU CAN CO TAI PAI HOI PONG CO PONG

23.1  Cudc hop Dai Hoi dong C6 dong chi dugc tién hanh khi c6 sy hién dién ciia s6 C6 dong
hodc nguoi dai dién ciia C6 dong nam giit it nhat sdu muoi lam phéan trim (65%) trén tong s6 cb
phan c6 quyén biéu quyét ciia Cong ty.

232 Néukhong du s6 dai biéu dy hop tdi thiéu can co tai Dai Hoi dong C6 dong hién dién trong
vong mot gio dé)ng hd sau khi phién hop du kién bat dau, hodc néu trong qua trinh hop Pai Hoi
déng Co dong s6 dai biéu hién dién dudi mire toi thiéu, cude hop Pai Hoi déng Co dong s€ duoc
hodn lai sang cting ngay gid vao tuan sau tai cung dia diém, va sb dai biéu dy hop t6i thiéu can co
tai cudc hop nay (Cé dong hodc dai dién duoc uy quyén cua ho) sé dugc giam Xuéng & mirc nim
giff it nhat nim muoi mét phan tram (51%) trén tong sd ¢ phan dugc quyén bicu quyét ciia Cong
ty.

23.3  Néu khong c6 du sé dai biéu du hop tdi thiéu phai c6 trong phién hop Pai Hoi dong C
dong da dugc hoan lai nhu dwgc néu trong Didu 22.2 trong vong nira gio sau gio hop du kién,
hodc néu trong qua trinh hop s dai biéu c6 mat giam hon s6 dai biéu ti thiéu phai co trong phién
hop Dai hoi dong ) dong, Cudc Hop Dai Hoi d@)ng Co dong s& dugc hoan lai lan thir hai sang
cling ngay, gid sau mot tuan tai cing dia diém va sb dai biéu tham dy tbi thiéu trong phién hop
hodn lai 1an th hai nay s& giam xudng chi can mot Co dong.
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24. NOI DUNG CHUONG TRINH HQP PAI HQI PONG CO PONG

24.1 Béatky Cb dong nao ciing c6 quyén kién nghi thay doi hodc b sung ndi dung chuong trinh
hop cua Pai Hoi ddng C6 dong. Kién nghi thay d6i hoic thém vao ndi dung chuong trinh hop phai
bang vin ban va phai duoc giri dén Cong ty cham nhét 1 ba (3) ngdy trude ngdy cua phién hop.
Kién nghi phai ghi rd tén ctia C6 dong hodc (cac) Co dong kién nghi, s6 lwong C6 phan ciua mbi
C6 dong nay dang nam giit, chir ky, va nhimg van dé kién nghi thay d6i hoic bd sung vao ndi
dung chuong trinh hop Pai Hoi déng Co dong. Hoi dong Quan tri c6 thé tir chdi bat ky thay doi
hodc bd sung nao d6i voi chuong trinh hop trir khi thay ddi, bd sung d6 duoc dé nghi boi mot Co
d6ng hodc nhom cac C6 déng ciing nam giit it nhat mudi phan tram (10%) C6 phiéu ciia Cong ty
trong it nhat sau (6) thang lién tuc.

242 Ngudi triéu tip hop Dai Hoi dong C6 dong chi co quyén tir chdi kién nghi thay ddi hoic
bd sung trong mot trong cac trudng hop sau day:

(a) Kién nghi duoc guri dén Cong ty khong diing thoi han quy dinh tai Didu 24.1 hodc khong
dap g du cac thong tin quy dinh tai Diéu 24.1; hoic

(b) Vén dé kién nghi khong thude tham quyén quyét dinh ctuia Pai H6i déng Co dong; hodc

(c) Van d& néu trong kién nghj thay ddi hodc bd sung néu dugc xem 1a van dé chu yéu dé yéu
cau triéu tap Cudc hop bai Hoi déng Co dong Bit thuong thi kién nghi thay ddi hodc bod
sung ndy c6 thé bi bac bo can cr theo Pidu 22.2.

25. NGHI QUYET PAI HQI PONG CO PONG

25.1 Dai Hoi ddng C6 dong s& quyét dinh cac van dé lién quan dén hoat dong kinh doanh bang
nghi quyét. Ngoai trir nhitng truong hop néu tai Didu 25.2, mot nghi quyét s& duoc thong qua néu
dugc chap thuan boi Da s6 Phiéu trén tong s phiéu biéu quyét ctia tat ca C6 dong tham dy trong
truong hop Pai Hoi ddng C6 dong thong qua nghi quyét tai phién hop.

252 Dbi voi bat ky van d& nao duoc liet ké tai: Didu 21.3(f), 21.3(g), 21.3(h), 21.33), 21.3(j),
21.3(k), 21.3(1), 21.3(m), 21.3(n), 21.3(0), 21.3(p), 21.3(q), 21.3(s) va Diéu 19.4; mot nghi quyét
ctia Pai Hoi ddng CH dong s& chi duge théng qua néu dugc chip thuan bai Pai da sé Phiéu trén
toan bd s6 phiéu biéu quyét. Cac van dé khac s& dugc thong qua véi Da s Phiéu trén toan bo sb
phiéu biéu quyét.

253 €6 dong c6 mat hodc ngudi dai dién dugc Gy quyén cia ho s& bo phiéu dé phé chuan cac
quyét dinh cua Pai Hoi dong C6 dong. Khi bo phiéu, mdi C6 dong s& c6 mot phiéu cho mdi C6
phan dang nim giir. Két qua bo phiéu s& duge xem 1a nghi quyét ciia Dai Hoi dong C6 dong.

25.4  Trong truong hop nhiéu C6 dong dong so hitu mot Co phan, bat clr ngudi nao trong sd ho
hodc nguoi dai dién dugc ho uy quyén ciing c¢6 thé bo phiéu trong moi cude hop Pai Hoi dong C6
d6ng nhur 1a chu so hitu duy nhat cia C6 phéan, nhung néu c¢6 nhiéu hon mét C6 déng hodc ngudi
dai dién uy quyén déng s& hitu C phﬁn cung c6 mat tai mot cudc hop Pai Hoi déng Co dong, Co
d6ng dong so hitu co tén dau tién trong S6 Dang ky Co6 dong s& co quyén bo phiéu thay mit cho
nhitng C6 dong khac.

25.5 Nghi quyét Bang Vin ban Thong qua Khong Can Hop Dai Hoi dong Co dong

(a) Phu thudc vao Diéu19.4, moi quyét dinh co thé duoc Dai Hoi déng Co dong thong qua ma
khong can t6 chic cude hop Pai Hoi ddng C6 dong néu cac CO dong nim giit bay muoi
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lam phan tram (75%) trén tong s6 ¢6 phan duoc quyén biéu quyét ciia Cong ty phé chuan
quyét dinh nay bang vin ban. Vin ban phé chuan nay sé& c6 hiéu luc twong dwong véi phiéu
bau tai Pai Hoi ddng C6 dong. Vian ban phé chuan nay ciing ¢ thé bao gdm mot hoic
nhiéu tai liéu v6i hinh thirc gidng nhau va mdi ban déu phai c6 chir ky cia mot hodc nhiéu
C6 dong. Cum tir “bang vin ban” & day bao gdm su phé chuin bang ban fax, v6i vin ban
gbc s& phai duoc giri ngay sau d6. Ban goc ndy phai dugc Cong ty luu trir va sin sang cung
cap cho CH déng kiém tra.

(b) Thu tuc phé chuin cac nghi quyét dudi dang vin ban khong can td chirc cudc hop Pai Hoi
ddng Cb dong phai duoc quyét dinh boi Hoi dong Quan tri.

25.6  Thong tin vé cac Nghi quyét

(a) Céc cudc hop Pai Hoi dong CH dong phai duge ghi chép bién ban theo yéu cau ctia Phap
ludt. Bién ban phai duge Cong Ty luu trir trong SO Bién ban giir tai Tru s& Chinh va phai
san sang cung cap cho cac C6 dong khi c6 nhu ciu kiém tra.

(b)  Nghi quyét ciia Dai Hoi ddng C6 dong phai dugc thong bao dén cac C6 dong va Ban Giam
dbc cham nhat 13 muoi 1am (15) ngay ké tir ngay ra nghi quyét.

257 Huy bo Nghi quyét ctia Dai Hoi dong C6 dong

Trong thoi han chin muoi (90) ngay ké tir ngay nghi quyét Pai Hoi ddng C6 dong duoc thong qua,
Cb dong, Hoi ddng Quan tri, Tong Giam dbc va Ban Kiém soat co quyén yéu cau toa an xem xét
va huy bo nghi quyét trong cac truong hop sau:

(a) Trinh tu va tha tyc triéu tap hop Dai Hoi dong C6 dong khong theo ding quy dinh cia
Luat Doanh nghiép va Diéu 1¢ nay trir khi nghi quyét dugc thong qua boi mot trim phan
tram (100%) s6 phiéu biéu quyét; hoic

(b) Noi dung Nghi quyét vi pham quy dinh ctia Phap luat va/hodc Diéu 18 nay.
26. NGUOIDPAI DIEN UY QUYEN

26.1 MobiCh dong co quyén chi dinh m{t ngudi dai dién cho quyén loi ciia minh. Viéc chi dinh
hodc hay bo ngudi dai dién Gy quyén phai dugc 1ap thanh vin ban gui dén Hoi dong Quan tri, va
s€ ¢0 hiéu luc khi Ho1 d@)ng Quan tri nhan dugc van ban ndy. Van ban chi dinh nguoi dai dién ty
quyén khong nhat thiét phai tudn thu theo mot mau nhét dinh nao, mién 1a ndi dung cua van ban
duoc trinh bay rd rang. Ngudi Pai dién uy quyén duoc C6 dong chi dinh khong duoc ty quyén
lai cho bt ky ngudi nao khéc, va ciing khéng duoc thyc hién cac quyén khac ngoai pham vi dugc
lly quyén theo vin ban chi dinh dai dién uy quyén. Nguoi dai dién tiy quyén khong nhét thiét phai
1a mot C6 dong.

26.2  Trong trudng hop Hoi dong Quan tri thiy can thiét, Hoi dong Quan tri c6 thé ban hanh
mau gidy Uy quyén dé str dung trong cac phién hop Dai Hoi dong C6 dong va phat hanh gidy moi
b6 nhiém nguoi dai dién Gy quyén dy hop Pai Hoi dong Co dong; va nhitng mau nay phai dugc
Hoi dong Quan tri chap thuan. Viéc chi dinh nguoi dai dién iy quyén khong loai trir viée Co dong
c6 thé tham du va tham gia bo phiéu tai cudc hop DPai Hoi déng Co dong.
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MUC 2. HOQI PONG QUAN TRI
27. SO LUONG THANH VIEN HQOI PONG QUAN TRI

27.1  Trir khi c6 quyét dinh khéc tir Pai Hoi ddng Co dong, Hoi dong Quan tri ciia Cong ty sé
gdm c it nhit ba (3) Thanh vién Hoi ddng Quan tri. Thanh vién Hoi dong Quan tri s& do Pai Hoi
ddng CH doéng bod nhiém theo quy dinh cua Luat Doanh nghiép va theo quy dinh cta Diéu 18 nay.

27.2  Bétky C6 dong hodc nhém C6 dong dugc dé cap tai Bidu 19.2 s& ¢6 quyén bd nhiém cac
Thanh vién Hoi dong Quan trj theo quy dinh tai Diéu 19.2(a) véi diéu kién 1a mot C6 dong Chién
lugc s6 hitu hon 10% tong sé CO phan da phat hanh ciia Cong ty s& ¢6 quyén bd nhiém tdi thiéu
mot (1) Thanh vién Hoi dong Quan tri va sa thai hodc thay thé mdi Thanh vién Hoi dong Quan tri
ma minh bd nhiém.

28. QUYEN HAN VA TRACH NHIEM CUA HOI PONG QUAN TRI

28.1  Ngoai nhitng quyén han va nghia vu quy dinh cu thé dudi ddy hodc quy dinh boi Phap luat
ddi voi Pai Hoi dé)ng Co dong, Hoi déng Quan tri sé co quyén va trach nhiém quan ly tat ca cac
hoat dong chinh ctia Cong ty, va s& quyét dinh tat ca nhiing van dé quan trong lién quan dén Cong
ty, ké ca cac van dé xac dinh trong Diéu 28.2.

28.2  Khong gidi han boi nhitng quy dinh chung néu trén, Hoi ddng Quan tri con c¢6 cac quyén
va trach nhiém sau:

(a) phé chuén va chi dao chién lugc cua Cong ty, cac ké hoach hanh dong chinh yéu, chinh
sdch quan 1y rui ro, ngan sach va ké hoach kinh doanh hang nam, va xéc 1dp cac muc tiéu
hiéu qua hoat dong theo Piéu 28.2(b);

(b)  xem xét va dé xuét cac ké hoach phat trién dai va trung han ciia Cong ty dé dé trinh lén
Dai Hoi dong C6 dong quyét dinh;

(c) de xuat cac loai C6 phiéu mai sé dugce phat hanh, quyén loi, quyén wu tién, quyen han va
dac quyén cua mdi loai Co phi€u, va s lugng Co phiéu dugc phat hanh doi voi mdi loai
deé Dai Ho1 dong C6 dong phé chuan;

(d) quyét dinh co cdu to chirc Cong ty, ngoai trir cac van dé lién quan dén cac co quan, don vi
hodc phong ban ctia Cong ty dd dugc quy dinh trong Diéu 1¢ nay;

(e) phu thudc vao Diéu 21.3(1), quyét dinh viéc ky két bat ky mot hoic mot nhom hop dong
lién quan ma gia trj cong don cua (cac) hop dong do6 trong mot ndm tai chinh c6 tri gia
hodc ¢ kha nang din dén chi phi ma Cong ty phai tra vuot qua 10% tong gié tri tai san
ctia Cong ty vao thoi diém két thic nam tai chinh gan nhat;

6] dé nghi va tu van cac quy ché quan 1y noi bo thich hop;

(2) quyét dinh thanh l4p cac cong ty con, chi nhanh (ngoai trir viéc thanh lap cic cira hang ban
1¢ tai Viét Nam sé& duoc quyét dinh boi Tong giam ddc) va van phong dai dién Cong ty
trong hodc ngoai 1anh thd Viét Nam ciing nhu dau tu vao cac cong ty khac pht hop véi ké
hoach phat trién cua Cong ty da dugc Dai Hoi déng Co dong phé chuén;

(h)  xem xét va dé trinh cac Béo c4o Tai chinh Thuong nién 1én Dai Hoi dong C6 dong dé duoc
phé chuén;
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29.
29.1

kién nghi 1én Pai Hoi dong C6 dong vé muc cb tic duogc tra; quyét dinh thoi gian va
phuong thic chi tra ¢d tirc; va quyét dinh vé& phuong phap xu 1y cac khoan 16 phat sinh
trong qua trinh kinh doanh ctia Cong ty;

kién nghi 1&én Pai Hoi dé)ng Cé dong cac van dé vé tai to chirc, tai cdu trac hodc giai thé
Cong ty;

bd nhiém, quyét dinh mrc lwong, gidm sat, va trong trudng hop can thiét, bii nhiém va
thay thé cac Thanh vién Ban Diéu hanh va giam sat ké hoach thay thé nhan sy ma Hoi
dé)ng Quan tri co thé uy quyén mot phén hoic toan bd cho Téng Giam ddc thuc hién;

dam bao tinh trung thuc ctia hé thdng bao cdo tai chinh va ké toan ctia Cong ty, ké ca kiém
toan doc 1ap va dam bao cac hé théng kiém soat phu hop duoc thiét lap, dac biét 1a cac h¢
thdng gidm sat rai ro, kiém soat tai chinh, va giam sat sy tuan thi theo quy dinh ciia Phap
luat;

quyét dinh moi vi¢c dang ky mua, chuyén nhugng, hoac giao dich khac lién quan dén, cac
Cé phﬁn dan dén viée sd lugong Cé dong vuot qua mot tram (100) nguoi; vi muc dich cla
Piéu khoan nay, Hoi dong Quan tri phai bao dam rang khong c6 bat ky giao dich ding ky
mua, chuyén nhugng hoic giao dich nao khac dugc dang ky vao S6 Pang ky C6 dong hodc
v6i co quan c6 tham quyén dang ky kinh doanh trir khi va cho dén khi Hoi dong Quan tri
co quyét dinh khac di;

kiém tra, giam sat va dua chi din hang ngay cho bat ki Dai dién theo Uy quyén nao phu
hop véi cac nghi quyét ciia Dai Hoi dong Co dong; va

c6 cac quyén han va nghia vu khac theo nhur quy dinh tai Diéu 1é nay, trong pham vi i da
dugc Phap luat cho phép, ciing nhu nhitng quyén han va nghia vu khac dugc Phap luat quy
dinh.

THANH VIEN HQOI PONG QUAN TRI

Mdi Thanh vién Hoi ddng Quan tri phai chimg minh ring minh dap ing dugc nhiing diéu

kién sau:

(a)

(b)

Trir truong hop 1a C6 dong hodc nam giit cac chirc danh quéan 1y trong cong ty truc thude
hodc trir truong hop dugc su chap thuan khac di ciia Dai Hoi dong C6 dong, khong dong
thoi la:
(1) thanh vién hoi dong quan tri cta bat cir cong ty nao dang canh tranh véi
Cong ty ngoai trr Cong ty Con cua Cong ty;
(i1) can b didu hanh ciia bat cir cong ty nao dang canh tranh v6i Cong ty ngoai
trir Cong ty Con cua Cong ty;
(iii)  1a bén c6 loi ich thy hudng tir bt ky cong ty nao dang canh tranh véi Cong
ty ngoai trir Cong ty Con cuia Cong ty; hodc
(iv)  Ngudi C6 Lién quan ctia nhimg ngudi quy dinh tir doan (i) dén doan (iii)
ké trén,
La C6 dong ca nhéan s hitu it nhat 10% tong s6 CO phan phd thong cuia Cong ty hodc ngudi
khac hoi dii nhitng ning lyc chuyén mén hodc k¥ ning can thiét dé thuc thi cac chirc ning
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cua mot Thanh vién Hoi déng Quan tri va co thé to chirc va diéu hanh Cong ty va hoat
dong kinh doanh cua Cong ty;

(©) Co strc khoe va dao dirc tt;

(d) Khong c6 tién an tién sy va khong thudc ddi twong bi cdm quan 1y doanh nghiép theo quy
dinh cua Luat Doanh nghiép; va

()  Céc diéu kién khac do Pai Hoi dong C6 dong quy dinh ddi v6i Thanh vién Hoi déng Quan
tri vao timg thoi diém.

29.2 Mot Thanh vién Hoi ddng Quan tri s& bi bai nhiém néu:

(a) thanh vién nay khong con dap ung cac diéu kién quy dinh trong diéu 29.1 hodc bi Phap
luat cdm khong cho phép giir vi tri Thanh vién Hoi déng Quan tri;

(b) thanh vién nay bi pha san;

() thanh vién nay bi hoac c6 kha nang bi roi loan than kinh;

(d)  thanh vién nay gui thong bao tir chirc dén Cong ty; hodc

(e) thanh vién nay lién tiép ving mat trong cac cudc hop ciia Hoi dong Quan tri trong sau
thang lién tuc ma khong dugc phép ctia Ho1 déng Quan tri va Ho1 déng Quan tri quyét dinh
thanh vién d6 bi bai nhiém.

29.3  MBJdi Thanh vién Hoi déng Quan tri s€ dugc hoan lai cic chi phi hop 1y phat sinh tir viéc

tham du hop Hoi déng Quan tri hoac Pai Hoi d@)ng Co dong bao gé)m tién di lai, luu tra khach

san, va cac khoan chi tiéu hgp 1y khac nhung sé khong dugc hudng luong trir truong hgp Thanh

vién Hoi déng Quan tri cling déng thoi 12 Thanh vién Ban Diéu hanh hodc 1a mot nhan vién trong

Cong ty.

29.4 Khong mdt Thanh vién Hoi déng Quan tri nao duogc quyén dai dién, dam bao, cam két thay

mit Cong ty hodc rang budc Cong ty vao bat ky nghia vu ndo trir truong hop duoc quy dinh rd

trong Piéu 18 nay hodc trong nghi quyét cia Hoi ddng Quan tri duoc tridu tap va thong qua mot

cach hop 18 hodc trong van ban nghi quyét theo quy dinh tai Diéu 35.

29.5  Mbi Thanh vién Hoi dong Quan tri phai tudn thu tit ca cic nghi quyét cia Hoi Dong Quan

Tri.

29.6  Mbi Thanh vién Hoi dong Quan tri phai luén hanh dong trung thuc vi loi ich ciia Cong ty

va thuc hién cac nghia vu ciia minh mot cach trung thuc nhan danh Cong ty, va khong dugc thyc

hién bat ky hanh dong nao din dén viéc Cong ty vi pham Phap lut.

29.7  Mbi Thanh vién Hoi dong Quan tri s& cung cép thong tin dung lic va dy dii cho Ban Kiém

soat khi duoc yéu cau theo quy dinh tai Diéu 45.2(k).

30. NHIEM KY CUA HQI PONG QUAN TRI

30.1 MBobi Thanh vién Hoi déng Quan tri c6 nhiém ky ndm (5) ndm va c6 thé duoc Pai Hoi déng
Cb dong tai bd nhiém trong cac nhiém ky lién tiép.

30.2 Néu trong Hoi dong Quan tri c6 chd khuyét, Pai Hoi dong C6 dong s& bd nhiém thanh
vién thay thé trong nhiém ky ctia thanh vién con khuyét theo quy dinh tai Diéu 19.2(a) va 27.2.
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31. CHU TICH VA PHO CHU TICH HQI PONG QUAN TRI
31.1  Chutich Hoi dong Quan tri do Dai Hoi ddng C6 dong bau ra theo quy dinh tai diéu 21.3(0).

31.2  Trong trudng hop can thiét, Hoi ddong Quan tri ¢ thé bd nhiém maot thanh vién lam Pho
Chu tich va c6 thé bai nhiém hodc thay thé chtrc vu Pho Chu tich theo quy dinh tai Diéu 34.

31.3  Trur truong hop khong mudn dam nhan, thanh vién Hoi ddng Quan tri duoc bd nhiém vao
vi tri Cha Tich Hoi dé)ng Quan tri s€ chu toa tat ca cac cudc hop cua Hoi déng Quan tri khi nguoi
nay c6 mat. Nhung néu khong c6 Chu tich, hoac Chu tich khong mudn chu toa, hodc Chu tich
khong c6 mat trong vong mudi 1dm (15) phut sau khi cudc hop du kién bét dau, Phé Chua tich s&
1am chi toa, hodc néu Pho Chu tich ciing khong c6 mit trong vong mudi 1am (15) phut sau khi du
kién bt dau hop, cac Thanh vién Hoi déng Quan tri c6 mat s¢ bau mot nguoi trong s6 ho 1am Chu
toa cudc hop.

31.4  Chi tich va Phé Chu tich c6 thé dong thoi 1a Thanh vién Ban Diéu hanh.

31.5 Chu tich Hoi dong Quan tri c¢6 nhimg quyén va nghia vu quy dinh trong Diéu 1& nay va
quy dinh béi Phap luat.

32. CUQC HQP HQI PONG QUAN TRI

32.1 Céc Cudc hop Hoi déng Quan tri s€ duogc td chirc theo nhu cau hoat dong kinh doanh,
nhung mdi quy phai hop t8i thiéu mot 1an va cude hop phai do Chu tich Hoi déng Quan tri lam
chu toa. Chu tich c6 thé tridu tap cac Cudc hop Hoi dé)ng Quan tri bat thuong theo yéu clu ciia (1)
Ban Kiém soat; hodc (i1) Téng Giam dbc; (111) it nhét hai (2) Thanh vién Hoi déng Quan tri; hoac
(iv) mot Thanh vién Hoi ddng Quan tri doc 1ap.

32.2  Chi tich Hoi dong Quan tri phai goi thong béo triéu tap cac Cudc hop Hoi dong Quan tri
dén mdi Thanh vién cham nhit bay (7) ngay lam viéc trudc ngay hop; tuy nhién bat ky Thanh vién
Hoi dong Quan trj nao ciing c6 thé ddng ¥ mién nhan thong bdo moi hop va viéc dong y mién
nhan thong béo nay ciing c¢6 thé ap dung cho nhitng cudc hop da dién ra trude d6. Thong bao hop
Hoi ddng Quan tri phai néu rd chuong trinh hop, thoi gian va dia diém hop, va phai c6 dinh kém
céc tai lidu can thiét. Téng Giam ddc phai cung cap cho Chu tich Hoi dong Quén tri chwong trinh
du thao cho mdi cudc hop thuong ky cua Hoi Dong Quan Tri. Chwong trinh hop Hoi dong Quan
tri bat thuong s& do Nguoi yéu cau tridu tap Cudc hop Hoi dong Quan tri cung cép.

32.3  Khi dugc yéu cdu, cac Thanh vién Ban Diéu hanh hodc Chu tich Hoi dong Quan tri phai
cung cép cho cac Thanh vién Hoi déng Quan tri tat ca cac thong tin va/hodc tai liéu khac c6 lién
quan dén hoat dong ctia Cong ty va lién quan dén Cudc hop Hoi dong Quan tri.

32.4  Cudc hop Hoi dong Quan tri lan thir nhat phai dugc triéu tap cham nhét bay (7) ngay sau
khi két thuc cudc hop Pai Hoi déng Co dong 1an thtr nhét.

32.5 Thong thuong cac Cudc hop Hoi dong Quan tri s& dugce tién hanh tai Tru so Chinh nhung
ciing c6 thé dugc tién hanh tai dia diém khac do Chu tich Hoi dong Quan tri quyét dinh tuy timg
thoi diém.

32.6  Thanh vién Hoi déng Quan tri co thé tham dy Cudc hop Hoi déng Quan tri qua dién thoai
hodc cac phuong tién thong tin dién tir khac véi diéu kién mdi Thanh vién nay co thé nghe 0 cac
Thanh vién khac c6 mat trong cudc hop va cadc Thanh vién c6 mét cling nghe rd Thanh vién nay
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no6i. Hinh thue tham dy nay dugc xem nhu tuong duong véi viée dich than tham du cude hop Hoi
ddng Quan tri.

32.7 Néu mot Thanh vién Hoi déng Quan tri khong thé tham du mot cudc hop Hoi Pong Quan
Tri, thanh vién nay c6 thé bo nhiém mot nguoi dai dién cho minh béng van ban (cé thé 1a mot
Thanh vién Hoi déng Quan tri khac hodc khong phai) dé tham du hop va dai dién cho minh trong
cudc hop véi diéu kién 1a viéc uy quyén d6 phai dugc da sé6 Thanh vién Hoi dong Quan tri chp
thuan. Nguoi dai dién co thé duoc uy quyén tham du mdt Cudc hop Hoi déng Quan tri nhét dinh
hodc bat ky Cudc hop Hoi ddong Quan tri ndo cho dén khi ¢ thong bao khac ctia Thanh vién ty
quyén. Mdi vin ban chi dinh dai dién phai duoc guri hodc giao dén Chu tich Hoi ddng Quan tri tai
Tru s& Chinh cta Cong ty trude khi bat dau Cudc hop Hoi déng Quan tri. Mdi nguoi dai dién sé
c6 mot phiu bau twong tmg v6i mdi Thanh vién ma ngudi ndy dai dién va mot phiéu bau cua
minh néu nguoi dai dién ciing dong thoi 1a mot Thanh vién trong Hoi dong Quan tri.

32.8  Trong trudng hop can thiét, cac Thanh vién Hoi ddng Quan tri c¢6 thé cho phép ngudi khac
tham du cudc hop dé phién dich, ¢d vén, va hd tro tu van tai cac Cude hop Hoi d@)ng Quan tri bfmg
vin ban thong bao trude ba (3) ngay trudc ngay dién ra cude hop véi diéu kién 1a nhimg ngudi do
phai cam két tudn theo nhitng yéu cau bao mat va phai duoc cac thanh vién khac cua Hoi dong
Quan tri chap nhan.

33. SO THANH VIEN TOI THIEU CAN CO TAI MOI CUQC HOP HQI PONG QUAN
TRI

S6 thanh vién tham du tbi thiéu can thiét dé tién hanh hop Hoi dong Quan tri 1a 3/4 téng s6 thanh
vién duong nhiém hién dién hodc ty quyén cho nguoi dai dién tham du.

34. BIEU QUYET TAI CUQC HQP HQI PONG QUAN TRI

34.1 Trong mdi Cude hop Hoi déng Quan tri, m6i Thanh vién s& c6 mot phiéu bau. Phu thudc
vao Diéu 19.4, cac van dé dat ra trong cudc hop sé dugc quyét dinh boi da sb phiéu cua cac Thanh
vién tham dy (hién dién hodc co dai dién thay thé). Trong truong hop sé phiéu ngang nhau, phiéu
bau cua Chu tich Hoi d@)ng Quan tri s€ quyét dinh.

342  Thanh vién Hoi dong Quan tri khong duge b phiéu vé cac Giao dich véi Bén lién quan

ma Thanh vién d6 hodc bat ky Ngudi C6 Lién quan nao ma Thanh vién nay c6 loi ich.

35. NGHI QUYET BANG VAN BAN THONG QUA KHONG CAN HQP HOI PONG
QUAN TRI

Theo yéu cau ciia bt ky mot Thanh vién nao, Hoi dong Quan tri co thé thong qua bat ky quyét
dinh nao ma khong can t6 chirc cude hop néu nhu nhan dugc van ban chép thuan cua s6 Thanh
vién Hoi dong Quan tri can thiét dé thong qua mot quyét dinh twong tu trong truong hop triéu tap
cudc hop theo dung thé thirc va phu hop voi Diéu 1é nay. Vian ban chap thun s& co hiéu luc gidng
nhu su phé chuén cua Thanh vién Hoi déng Quan tri hién dién tai cudc hop chinh thire. Van ban
chip thuan c6 thé lap thanh mot hodc nhiéu tai liéu véi hinh thirc gibng nhau va mdi ban déu phai
c6 chir ky cua mdt hodc nhiéu Thanh vién Hoi déng Quan tri. Phu thudc vao Diéu 19.4, cac van
dé s& dugc quyét dinh boi da sd phiéu ciia Cac Thanh vién Hoi dong Quan tri thong qua quyét
dinh bang vin ban. Van ban chép thuén c6 thé 1a ban fax nhung phai kém theo sau d6 1a ban gdc
va dugc Cong ty luu giit. Cac nghi quyét bang vin ban phai ludn sin sang cung cip cho cac Thanh
vién Hoi ddng Quan tri kiém tra.
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36. BIEN BAN CUQC HQP HOI PONG QUAN TRI

Tién trinh va cac quyét dinh cta cac Cudc hop Hoi ddng Quan tri phai dugc ghi chép vao bién ban
biang tiéng Viét, va trong truong hop can thiét theo su xem xét ctia Hoi dong Quan tri, phai duoc
dich sang tiéng Anh. Tt ca cac Thanh vién Hoi déng Quan tri hién dién tai Cudc hop Hoi déng
Quan trj phai ky tén vao bién ban. Bién ban gdc s& duoc luu giit trong S6 Bién ban. S6 Bién ban
phai luén sin sang cung cip cho cac Thanh vién Hoi ddng Quan tri kiém tra.

MUC 3. BAN GIAM POC
37. HE THONG QUANLY

Cong ty s& ap dung hé théng quan 1y ma theo d6 bd may quan 1y sé& chiu trach nhiém truéc Hoi
déng Quan tri va dudi su lanh dao cua Ho1 déng Quan tri. Cong ty s€ c6 mot Téng Giam ddc, cac
thanh vién khéc trong Ban Piéu hanh va mot sb can bd quan 1y, tat ca déu phai c6 trinh d§ chuyén
mon va kinh nghiém phu hop.

38. TONG GIAM DOC VA CAC PHO TONG GIAM bOC

38.1 Téng Giam ddc s& do Hoi déng Quan tri bd nhiém va bai nhiém. Nhiém ky cta Téng Giam
dbc 1a ndm nam va Téng Giam dbc co thé duoc tai bd nhiém theo quyét dinh cua Hoi déng Quan
tri. Tién luong, phuc lgi, cac quyén loi khéc, cting nhu cac diéu khoan va diéu kién tuyén dung
khac do Hoi dong Quan tri quyét dinh. Tong Giam ddc phai thuong tra tai Viét Nam. Néu Tong
Giam dbc vang mit & Viét Nam trén ba muoi (30) ngay thi phai uy quyén bang van ban cho ngudi
khéc dé thuc hién cac quyén va nghia vu ciia nguoi dai dién theo phép luat ctia Cong ty.

38.2  Tong Giam dbc s& 1a nguoi dai dién theo phap lut ciia Cong ty ddi voi cac van dé cé lién
quan dén hoat dong va quan 1y cong ty, bao gdm nhung khong gidi han & viée dai dién Cong ty
trude toa an va cac Co quan Nha Nudce cling nhu thay mat Cong ty thuc hién bat ky va tat ca cac
hop dong véi bén thir ba. Nghia vu ciia Tong Giam ddc bao gdm viée thyc thi cac nghi quyét cua
bai Hoi d@)ng Cé dong va céc quyét dinh cua Hoi d@)ng Quan tri; t6 chuc va diéu hanh cac hoat
dong hang ngay cta Cong ty phtt hop vdi cac co cau va thong 1¢ quan 1y hién dai. TAt ca cac nghia
vu nay phai dugc thyc hién mét cach trung thuc va vi loi ich ctia Cong ty.

38.3  Cac Phé Tong Giam ddc s& bao cao cho Téng Giam dbc, phdi hop va hd trg Tong Giam
déc.

38.4 Hoi dong Quan tri s& xac dinh trach nhiém tuong tmg ctia Téong Giam dbc, cac Pho Tong
Giam ddc va giao cho ho mot sé quyén han va tham quyén ma Hoi ddng Quan tri thay can thiét
dé Téng Giam dbc va cac Pho Téng Giam dbc co thé thuc hién cac nghia vy diéu hanh hoat dong
kinh doanh cta Cong ty.

38.5 Thay mit cho Cong ty, Tong Giam dbc co cac quyén va trach nhiém thyc hién nhimg diéu

sau:

(a) t6 chirc soan thao cac ké hoach kinh doanh va ngan sach véi ddy du chi tiét dé dé trinh 1én
Hoi ddng Quan tri, hodc trong trudng hop can thiét, 1én Dai Hoi dong C6 dong;

(b) diéu hanh, quan ly va t6 chirc viéc thuc hién cac ké hoach kinh doanh d3 dugc phé chuén
va cac quyét dinh khac cua Pai Hoi dong C6 dong hodc ciia Hoi dong Quan tri, va bao cao
két qua thuc hién 1én Pai Hoi dong C6 dong va Hoi ddng Quan tri theo dung quy dinh;

(©) giam sat cac hoat dong va cong viéc kinh doanh ctia Cong ty no6i chung;
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(d) dai dién cho Céng ty truéc Co quan Nha nudc va trude nhitng Ngudi khac vé tat ca cac
véan dé lién quan dén cac hoat dong ctua Cong ty trong khudn khé cua Diéu 1¢ nay va caa
cac nghi quyét va quyét dinh ctia Dai Hoi dong C6 dong hoic Hoi ddng Quan tri;

(e) ky két va thuc hién tit ca cac hop dong, thoa thuan va cac vin ban khac, trir cac vin ban
phai dugc Hoi Pong Quan Tri hodc Pai Hoi dong C6 dong thong qua theo quy dinh trong
biéu 1¢ nay hoac theo nghi quyét cua Hoi Déng Quan Tri hoac Pai Hoi déng Co dong;

® ky va thuc hién cac hop dong tuyén dung va khen thuong, ky luat, va sa thai Thanh vién
Ban Diéu hanh, trir ban than Tong Giam dbc, nhan vién va céng nhin cua Cong ty va xac
dinh cac quyén va nghia vu tuong tng cta ho;

(2) quan 1y viéc thuc thi tt ca cac quy tic va quy dinh vé quan 1y va hoat dong da duoc Hoi
ddng Quan tri phé chuén;

(h) giam sat toan bd céac khia canh cia chién lugc kinh doanh, tai chinh va ngoai hdi, nhung
phai ludn trong gidi han cho phép cua Hoi déng Quan tri;

(1) thay mdt Cong ty thanh toan va nhan céc khoan tién mat, viét va nhan séc, noi chung, quan
Iy cac tai khoan cia Cong ty, cling nhu giai quyét tat ca cic van dé vé tai chinh, thué, va
ngoai héi ctia Cong ty trong gidi han cho phép duge xac dinh bai nghi quyét cia Pai Hoi
ddng C6 dong va Hoi dong Quan tri;

() thyc thi cac quyén va nghia vu khac (A) khong thudc thim quyén cta Pai Hoi dong C6
dong hodc Hoi déng Quan tri hoac (B) duoc Pai Hoi déng Co dong hodc Hoi dé)ng Quan
tri uy thac hodc giao cho bang nghi quyét va néi chung thuc hién cac nghia vu theo sy chi
dao cua Dai Hoi d@)ng Co dong hodc Hoi d@)ng Quan tri; va

(k) phan cip, uy nhiém, uy quyén cho cac Pho Tong Giam dbc, cac trudng phong trong pham
vi quyén han va trach nhiém ciia minh. Ngudi dwoc uy nhiém, uy quyén hay duoc phan
cap phai lam ding cac cong viéc duogc giao va chiu trach nhiém trude Tong Giam ddc vé
cac phan viéc d6. Tuy nhién Tong Giam ddc van 1a nguoi chiu trach nhiém cudi ciing trude
Hoi dong Quan tri.

38.6  Tong Giam ddc co thé tir nhiém vao bat ky thoi diém nao voi didu kién 1a Tong Giam ddc

phai giri thong bao cho Cong ty theo cac quy dinh néu tai hop dong lao dong da ky véi Cong ty.

38.7 Tong Giam dbc c6 thé bi sa thai va thay thé vao bat ky thoi diém nao boi Hoi ddng Quan

tri, nhung diéu nay khong anh huong dén yéu cau doi boi thudng thiét hai lién quan dén viée vi

pham bat ky hop dong nao ky két giita Tong Giam ddc va Cong ty.

38.8 Tong Giam dbc sé chiu trach nhiém truéc Hoi ddng Quan tri vé hoat dong ctia Cong ty.

Tong Giam ddc c6 quyén quyét dinh sau cliing trong viée diéu hanh hoat dong hang ngay cia Cong

ty.

38.9 Do tim quan trong ciia viéc trao ddi thong tin chit ché gitra Hoi dong Quan tri va Ban

Giam déc Cong ty, Tong Giam ddc s& tham du cac cudc hop cua Hoi ddng Quan tri v6i vai tro

quan sat vién, nhung khong duogc bo phiéu trir khi Tong Giam déc ciing dong thoi 13 Thanh vién

Hoi dong Quan tri.

38.10 Tong Giam dbc va cac Pho Tong Giam dbc s& cung cp dung luc va day di thong tin cho

Ban Kiém soat khi dugc yéu cau theo quy dinh tai Diéu 45.2(k).
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39. PAIDIEN THEO UY QUYEN

39.1 Pai Hoi déng Co dong sé bd nhiém mét hodc mot sb nguoi lam Pai dién theo Uy quyén
trong cac Cong ty Con cua Cong ty. Pai dién theo Uy quyén sé& thuc hién cac quyén va nghia vu
ctia mot c6 dong cua cac Cong ty Con ciia Cong ty nhan danh Céng ty phu hop véi Diéu 1€ nay,
cac Diéu 1é ciia Cong ty Con va Luat.

39.2  Pai dién theo Uy quyén phai théa man cac diéu kién sau:
(a) C6 day du nang luc hanh vi dan su:
(b) khoéng bi cAm thanh 1ap va quan 1y doanh nghiép; va

(©) c6 nang luc chuyén moén va kinh nghiém trong quan 1y kinh doanh hodc trong cac cong
viéc kinh doanh chinh cua Cong ty.

39.3 Dai dién theo Uy quyén s€ thuc hién cac quyén va nghia vu cta ho phu hop véi céc chi
dan cua Hoi déng Quan tri va Pai Ho1 déng Co dong theo Diéu 1é nay va Luat. Pai dién theo Uy
quyén phai xin duoc chép thuan trudc béng van ban cua Pai Hoi dé)ng Co dong véi Dai Pa $6
phiéu thong qua d6i véi timg van dé néu tai Pidu 19.4 nhu thé bat ky dan chiéu nao tai Piéu 19.4
(cho du 14 cy thé hay ngu y) dén Cong ty déu dugc hiéu 14 dan chiéu dén Cong ty Con c6 lién quan
trude khi thyc hién quyén ctia ho nhan danh Cong ty.

394 Dai dién theo Uy quyén phai dat duoc chép thuan trudc cua Hoi dé)ng Quan tri vé tat ca
cac van d& ngoai khoan 39.3 trude khi thyuc hién quyén biéu quyét nhan danh Cong ty.

39.5  Pai dién theo Uy quyén c6 nghia vy tham du tat ca cac cudc hop quan 1y ctia Cong ty Con
lién quan, dé thyc hién quyén va nghia vu clia Cong ty trong Cong ty Con mdt cach trung thuc,
can trong, nham muc dich bao vé tot nhit cac lgi ich hop phap ctia Cong ty va Cong ty Con.

39.6  MObi Dai dién theo Uy quyén, s& tly timg thoi diém hanh dong trong tinh than thién chi, va
thuc hién cac nghia vu cia hg nhan danh Cong ty, cho loi ich tdt nhit cua Cong ty, va khong thuc
hién nhitng hanh dong dan dén két qua 1a Cong ty vi pham Phap luat.

39.7  Quyén biéu quyét ciia Pai dién theo Uy quyén trong Cong ty Con lién quan s& dugc phan
chia theo phan trim Vén Diéu 1é do Cong ty nam giit trong Cong ty Con nay. Trong truong hop,
Dai Hoi dong C6 dong chi dinh nhiéu hon mot Dai dién theo Uy quyén, quyén biéu quyét ciia mdi
Dai dién theo Uy quyén s& dugc quyét dinh boi Dai Hoi dong C6 dong.

39.8  Khong c6 bt ki Pai dién theo Uy quyén ndo c6 quyén cam doan, hodc dwa ra bat ki bao
dam thuc hién bat ki thoa thuan nao nhan danh Cong ty hodc rang budc Cong ty dudi bat ki hinh
thirc nao trir trudng hop duge quy dinh cu thé tai ddy hoic bang nghi quyét cia cudc hop Dai Hoi
dong C6 dong hodc Hoi dong Quan tri dugc tridu tap va to chirc hop 18 hodc nghi quyét bang van
ban phu hop véi Diéu 1¢ nay.

40. KHONG KIEM NHIEM

Trur truong hop kiém nhiém céc chirc danh quan 1y trong Cong ty Con hodc trir trudng hop dugce
Dai Hoi dong C6 dong hodc Hoi dong Quan tri phé chuan va dugc Phap ludt cho phép, Tong Giam
d6c va cac Thanh vién Ban Diéu hanh khac khong dugc dong thoi giit chirc vu téng giam doc
hodc bat ky mét vi tri quan 1y khac hay 1a nhan vién ciia bat ky mot t6 chirc kinh té nao khac tai
Viét Nam. Khong mot nhan vién nao ciia Cong ty, ké ca Tong Giam ddc va cac Thanh vién Ban
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Piéu hanh khac cua Cong ty, duoc tham gia hodc lam viéc cho bat ky td chure kinh doanh nao tai
Viét Nam ma Hoi dong Quan tri cho riang c6 kha ning gay thiét hai cho loi ich ctia Cong ty.

MUC 4. CAC GIAO DICH
41. GIAODICH VOI CAC BEN LIEN QUAN
Giao dich véi bén c6 lién quan chi c6 hiéu luc néu thoa man cac diéu kién sau:

(a) phu thudc vao Diéu 19.4, can duoc su phé chuan cua Dai Hoi déng Co dong voi Pai Pa
sd phiéu dong y ddi véi giao dich c6 gia tri bang hodc hon 35% tong gia tri tai san cia
Cong ty trong bao cdo tai chinh gan nhat hoic duoc su phé chuan cua Hoi dong Quan tri
dbi v6i giao dich c6 gia tri dudi 35% tong gia tri tai san cua Cong ty trong bao céo tai
chinh gan nhét;

(b) tat ca cac Giao dich v6i bén co lién quan phai dua trén co s giao dich khach quan cing
c6 loi (arms-length basis), trur truong hop dugc Pai Hoi déng Co dong phé chuén véi Dai
da sb phiéu dong ¥; va

(c) Cong ty thuc hién céc thu tuc thong qua Giao dich véi Bén Co Lién quan diung theo quy
dinh cua Phap luat.

42. QUYENBIEUQUYET CUA CAC BEN CO QUYEN LOI THU HUONG

Bét ky Nguoi nao tham gia, hodc cé quan h¢ véi hodc mot cdch nao do co loi ich thu hudng tur bat
ky Ngudi nao tham gia Giao dich v6i Bén ¢6 lién quan voi Cong ty, s& khong co quyén biéu quyét
d6i véi cac van dé lién quan dén Giao dich voi Bén c6 lién quan nay tai Pai Hoi dong Co dong
hodc trong cudc hop Hoi déng Quan tri.

43. CONG KHAI CAC XUNG POT QUYEN LOI

Cac Thanh vién Hoi déng Quan tri, Thanh vién Ban Diéu hanh, thanh vién Ban Kiém soat va cac
Cb dong phai cong khai véi Hoi dong Quan tri cach thirc va pham vi ma cac quyén loi ca nhan
dang ké ctia ho co thé anh huong dén ¥ kién ciia ho vé bat ky hop dong hoidc giao dich ndo cua
Cong ty ma ho s& phai bo phiéu biéu quyét. Quyén loi dang ké duoc néu trong Diéu 43 nay ¢
nghia 1a bat ky giao dich nao c6 lién quan dén Thanh vién Hoi ddng Quan tri, Thanh vién Ban
Diéu hanh, thanh vién Ban Kiém soat, hoic C6 dong, hoic nhitng Ngudi C6 Lién Quan véi nhiing
ngudi ndy, ma gia tri ca giao dich d6 c6 thé vuot qua mot tram triéu (100.000.000) dong.

44. KHONG TUAN THU QUY PINH

Bét ky Nguoi nao khong tudn thi cac quy dinh cia cac Diéu 42, 43 va 44 s& phai boi thuong cho
Cong ty vé nhitng ton that, trach nhiém, nghia vu, phi t6n va chi phi gy ra cho Céng ty, va trong
mirc do toi da duwoc Phéap ludt cho phép, Cong ty s& c6 quyén loi d6i voi bat ky loi ich nao ma
Nguodi do nhan dugce tir Giao dich véi Bén c6 lién quan twong Umg.

MUC 5. BAN KIEM SOAT
45. QUYEN VA NHIEM VU CUA BAN KIEM SOAT

45.1 Ban Kiém soét 1 co quan c6 tham quyén thay mat Dai Hoi dong C6 dong gidm sat tat ca
cac hoat dong va cong vi¢c kinh doanh cua Cong ty. Ban Kiém soat s& hoat dong doc 1ap voi Hoi
d6ng Quan tri va Thanh vién Ban Diu hanh va s& bao céo v6i Pai Hoi dong C6 dong.
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452 Ban Kiém soat s& co cac quyén han va trach nhiém duogc quy dinh theo Phap luat va theo

Diéu 1¢ nay hoic, trong mét sé trudng hop, theo quyét dinh cua Dai Hoi dong C6 dong vao timg

thoi di€ém. Ngoai nhitng quy dinh trén, Ban Ki€m soat con c6 cac quyén va nghia vu sau day:

(a)

(b)

(d)

(e)
®

(&)

(h)

W)
(k)

)

(m)

(n)

kiém tra (1) viéc Hoi dong Quan tri tuan tht Phap ludt, cac nghi quyét va quyét dinh cua
Dai Hoi déng C6 dong, (2) viéc Thanh vién Ban Diéu hanh tuan thu Phap luat, cac nghi
quyét va quyét dinh ctiia Dai Hoi dong C6 dong va/hoic ciia Hoi déng Quan tri, va (3) hiéu
qua quan 1y va hiéu qua hoat dong kinh doanh ctia H6i ddng Quan tri va Thanh vién Ban
Diéu hanh;

dam bao quy trinh bau cir Hoi déng Quan tri dugc minh bach va dung thu tuc;

diéu tra cong tac quan 1y va hiéu qua hoat dong kinh doanh cta Cong ty néu thiy can thiét
hoic theo yéu cau ctia Dai Hoi dong C6 dong hodc clia nhom cac Co dong ndm giir tong
cong tir 5% tong sb C6 phan pho thong ctia Cong ty trd 1én;

tham tra tinh chinh xac va hop phép cia cong tac ké toan, bao gdm viéc soan thio cac so
sach ké toan va bao cao tai chinh;
tham dinh cac Bao cdo Tai chinh;

xem xét, kiém tra va danh gid hi€u qua va hiu suat ctia cac hé¢ thong ki€m soat ndi bg,
kiém toan ndi bg, quan 1y rui ro va canh bdo sdém cua Cong ty;

giam sat cac khoan chi dau tu, mua sam hoac rt von dau tu quan trong; xem xét cac khoan
chi phi va chi ti€u cho hodc phat sinh lién quan dén Hoi dong Quan tri, cdc Thanh vién Hoi
dong Quan tri va cac Thanh vién Ban Diéu hanh;

giam sat nhitng xung dot quyén loi tiém 4n ciia cac Thanh vién Hoi dong Quan tri, Thanh
vién Ban Diéu hanh, va cic C6 dong nam gir tir 10% tong s6 CO phan trd 1én, ké ca viée
sir dung sai tai san Cong ty hodc lam dung quyén han trong cic Giao dich Vi Bén Co
Lién quan;

giam sét tinh hidu qué ciia co ché kiém soat ndi bo ma Cong ty ap dung va kién nghi nhiing
thay ddi can thiét;

gidm sat quy trinh cong bd va trao doi thong tin;

yéu cau Hoi dong Quan tri, cac Thanh vién Hoi dong Quan tri, Thanh vién Ban Diéu hanh
hodc bét ky nhan vién nao cta Cong ty cung cip ding han va day du cac thong tin lién
quan dén Hoi d@)ng Quan tri, Thanh vién Ban Piéu hanh, va hoat dong cua Cong ty;

déu dan thong bao cho Hoi ddng Quan tri va Téng Giam ddc vé tinh hinh hoat dong cua
Cong ty va, khi c¢6 yéu cau hop 1y ciia Hoi ddng Quan tri, cung cip cho Hoi dong Quan tri
thong tin lién quan dén Ban Kiém soat;

tham gia, va thdo luan tai cac cudc hop Dai Hoi déng Co dong, Hoi déng Quan tri va cac
ban khac ciia Cong ty theo yéu cau cua to chirc ndi bo 6 lién quan; va

dé xuét nhitng diéu chinh, thay ddi, va cai tién can thiét trong hoat dong cua Hoi déng
Quan tri, Thanh vién Ban Diéu hanh, va trong hoat dong ciia Cong ty.
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46. THANH VIEN BAN KIEM SOAT

46.1 Ban Kiém soat s& c6 it nhat ba (3) thanh vién do Dai Hoi ddong C6 dong bd nhiém, va bai
nhiém bang cach biéu quyét véi Dai Pa sb phiéu dong y. Ban Kiém Soat s& c6 it nhat mot thanh
vién c6 chuyén mon vé ké toan hoic kiém toan. Bat ky C6 dong hodc nhom Co dong nao dugc dé
cap dén tai Diéu 19.2 s& c6 quyén bd nhiém thanh vién Ban Kiém soat theo ding quy dinh cua
Piéu 19.2(b) véi diéu kién 1a mot C6 dong Chién luoc sé hitu trén 10% tong s CO phan da phat
hanh ctia Cong ty s& c6 quyén bd nhiém mot (1) thanh vién Ban Kiém soat cling nhu bii nhiém
va thay thé thanh vién do.

46.2  Thanh vién Ban Kiém soat s& c6 nhiém ky nim nim, va nhiém ky nay c6 thé kéo dai (i)
néu diéu nay 1a can thiét dé Ban Kiém soat két thic cac nghia vu dé dang, hodc (ii) cho dén khi
viéc bo nhiém céc thanh vién mai trong Ban Kiém soat c6 hiéu lyc, tuy theo viéc nao xay ra trudc.

46.3 Thanh vién Ban Kiém soat khong dugc 1a Thanh vién Hoi dé)ng Quan tri, Thanh vién Ban

Diéu hanh, hodc bt ky Ngudi nao ma Phap luat khong cho phép nam giit cwong vi ndy. Thanh

vién Ban Kiém soét phai dap Umg céc tiéu chuén c6 thé do Phép luat hoac Pai Hoi dé)ng Co dong

quy dinh vao ting thoi diém.

46.4  Céc diéu khoan va cac diéu kién néu trong hop dong tuyén dung cta thanh vién Ban Kiém

soat s¢ do bai Hoi déng Co dong quyét dinh, va hop dé)ng tuyén dung phai dugc Chu tich Hoi

d6ng Quan tri thay mat Cong ty ky tén.

46.5 Thanh vién Ban Kiém soat khi mudn tir nhiém, tir chirc phai lam don trinh Pai Ho1 d@)ng

Cb d6ng xem xét va quyét dinh. Khi dugc chap thuan phai t6 chirc ban giao cong viéc cho ngudi

thay thé.

47. NGHIA VU CUA CAC CANHAN CHU CHOT

Ngoai cac nghia vu va trach nhiém do Phép luat hoac Diéu 1é nay quy dinh, mdi Thanh vién Hoi

d6ng Quan tri, Thanh vién Ban Diéu hanh va thanh vién Ban Kiém soat phai:

(a) thuc thi tit ca cac quyén han va nghia vu dugc giao mot cach trung thuc, véi su can man
va cin trong dung mtrc va vi quyén loi t6t nhat ctia Cong ty;

(b) khong lam dung cuong vi va quyén han, khong str dung thong tin, bi quyét, co hoi kinh
doanh, tién bac va tai san ctia Cong ty sai muc dich vi l¢i ich ctia ban than hodc ciia nguoi
khac;

(c) thong bao kip thoi, dﬁy du, chinh xac cho Cong ty vé cac doanh nghi€p ma minh va/hodc
Ngudi C6 Lién quan ctia minh sé hitu hodc c6 gop vén hodc ndm cd phan chi phdi; thong
bao nay phai dugc niém yét tai try so chinh va cac chi nhanh ciia Cong ty;

(d) néu Cong ty khong thanh toédn du cac khodn ng va cac nghia vu ng khac dén han phai tra,
ho phai:

(1) thong bao cho tat ca cac chu no vé tinh hinh tai chinh cua Cong ty trong
chirng muc can thiét theo yéu cau cua Phap luat;

(ii)  khong dugc ting luong hodc tra cac khoan tién thuong nao cho cac Thanh
vién Ban Diéu hanh ctia Cong ty;

(iii)  kién nghi cac bién phap khic phuc kho khin vé tai chinh ciia Cong ty; va

Trang 32



(iv)  thuc hién cac nghia vu khac theo quy dinh cta Phap luat va cua Diéu 1é
nay.
48. TRACHNHIEM CA NHAN VA TRACH NHIEM THANH TOAN CAC CHI PHi
48.1  Mién Trach nhiém C4 nhan
Khéng mot Thanh vién Hoi dong Quan tri, thanh vién Ban Kiém soat, hoic Thanh vién Ban Diéu
hanh nao phai chiu trach nhi¢m c4 nhan vé nhitng hanh dong ctia minh hoic bat ky hanh dong nao
dugc thuc hién mot cach co thién chi nhan danh Cong ty, phu hop véi pham vi quyén han duoc
giao theo quy dinh, hodc pht hop véi pham vi quyén han duoc iy nhiém cho ho theo Diéu 1é nay
hodc pht hop véi cac quyét dinh cua Pai Hoi ddng Co dong hoidc cuia Hoi ddng Quan tri.
48.2  Trach nhiém Thanh toan Cac Chi phi
M&i Thanh vién Hoi déng Quan tri, thanh vién Ban Kiém soat, hodc Thanh vién Ban Diéu hanh
hanh dong véi thién chi sé dugc Cong ty dung tai san cua minh boi thuong cho céc nghia vu tai
chinh ma ngudi d6 phai chiu khi phai ra hau toa trong cac vu kién c6 lién quan dén cac cong viéc
ctia Cong ty, cho du 1a vu kién dan sy hodc hinh su, ma tai phién toa do:
(a) phan quyét toa an ding vé phia ngudi do;
(b) nguoi dé dugce tha béng; hodc
() toa gidm nhe t01 trang ctia ngudi do khéi cac trach nhiém lién quan dén sy khong can trong,
mét kha nang thanh toan, vi pham trach nhiém hodc lam mét sy tin cay.
49. CONDAU
49.1 Bao quan Con Dau
Con déu s& dugc 1am va bao quan theo Phap luét.
49.2  Giit Con Dau
Tong Giam ddc hay nguoi duge Téng Giam dbc ty quyén ¢ trach nhiém giit con ddu va dam bao
stir dung con ddu mot cach phu hop theo quy dinh ctia Phap luat Viét Nam.
CHUONG IV
HE THONG QUAN LY KE TOAN TAI CHINH

50. TAIKHOANNGAN HANG
Cong ty co thé mé bat ky loai tai khoan nao, 1a tai khoan tién déng Vi¢t Nam hodc tai khoan ngoai
te, 1a tai khodn vang lai, tai khoan ky han hodc tai khoan khéc, tai chi nhanh ctia mot ngan hang
nudce ngoai tai Viét Nam, hodc tai mQt ngan hang lién doanh gitta mdt ngan hang nudc ngoai va
ngan hang Viét Nam, hodc tai mot ngan hang Vié¢t Nam theo sy lya chon cia Hoi déng Quan tri,
va (v6i su cho phép cuia Ngan hang Nha Nudc, néu Phép lut yéu cau) tai mot ngan hang nude
ngoai ngoai lanh thd Viét Nam.
51. BAO CAO TAI CHINH VA KE TOAN
51.1 Hé thong Ké toan
S6 sach ké toan s& duoc Cong ty 1ap theo dung quy dinh cua Phép luat va s& dugc 1ap mot cach
trung thyuc va chinh xac. Néu duoc Phap luat cho phép, Cong ty s& ap dung Chuan Muc Ké Toan

Qudc Té (“IAS”). Trong trudng hop nguoc lai, Cong ty s& ap dung Chuin muc Ké Toan Viét
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Nam (“VAS”). Tuy nhién, dbi v6i cac béo tai chinh dé trinh cho C6 dong va Hoi dong Quan tri,

dit VAS c6 thé khong yéu cau, Cong ty s& phai cong bd cac thong tin sau:

(a)
(b)
(©)
(d)

51.2

B4o c4o Tai chinh tong hop;

Bao cao luu chuyén tién té;

Céc khoan cong no ngoai bang tong két tai san va cac khoan coéng no tiém tang; va
Chi tiét cac Giao dich véi Bén C6 Lién quan.

Nam Tai chinh

Nam tai chinh ciing nhu nién han thué cua Cong ty s& bat dau vao ngay 01 thang 01 va két thuc

vao ngay 31 thang 12 dwong lich. Nam tai chinh dau tién bit dau tir ngdy dugc cip Gidy Ching

nhan Piang ky Doanh nghiép va két thic vao ngay 31 thang 12 ctia nim do.

51.3
(2)

(b)

(©)

(d)

(e)

Tai khodn va Chung tir
Cong ty 1ap cac so sach va tai khoan bang tién Dong Viét Nam. Céc s6 sach va tai khoan
¢6 thé dugc chuyén doi sang Pola My néu Hoi dong Quan tri yéu ciu.

Tat ca cac chimg tir ké toan, hdéa don, s6 sach va bao cdo cia Cong ty sé duoc 1ap va luu
gilt bang tiéng Viét. Tat ca cac ching tir va bao cdo ké todn va tai chinh quan trong phai
duoc Tong Giam doc va Ké Toan trudng phé chuan va ky tén.

Sau khi két thiic mdi thang duong lich, Cong ty phai 1ap béo cdo quan tri hang thang néu
nhiing thong tin hiru ich vé tinh hinh tai chinh ctia Cong ty trong thang trudc do, ndi dung
cua béo cdo s€ néu kha nang sinh lgi ctia cac don vi va/hodc san phém khéc nhau, xu hudong
ban, xem xét/phan tich nhing thay dbi chinh vé hoat dong tai chinh va lgi nhuan rong sau
thué dugc hop nhat. Cong ty s& giri cac bao cdo quén tri hang thang cho cac C6 dong Chién
lugce ngay khi ¢6 bao cdo nhung trong moi truong hop chi trong vong 15 (muoi lam) ngay
sau khi két thuc mdi thang duong lich.

Vao cubi mdi quy tai chinh, Cong ty phai soan thao bao cdo tai chinh, chua hop nhét va
hop nhit cho quy d6 bao gdm ban can ddi ké toan, ban bao cdo két qua hoat dong kinh
doanh va bao cao luu chuyén tién té, c6 cac cha giai, tat ca cac ban nay déu duoc soan thao
theo VAS hodc trong truong hop VAS khong 16 hoac khong hoan chinh, thi dugc soan
thao theo IAS mién 1a khong mau thuan véi VAS (“Cac B4o c4o Tai chinh Hang quy”).
Ngay khi c6 bdo cdo nhung trong moi truong hop chi trong vong 30 (ba muoi) ngay sau
khi két thuc mdi quy tai chinh, Cong ty phai giri cho Hoi dong Quan tri va mdi C6 dong
(i) mot ban sao Béo cdo Tai chinh Hang quy; va (ii) mot ban phan tich nhing phat trién
dang ké va cac xu huéng giai thich nhiing thay ddi 16n trong tinh hinh tai chinh ctia Cong
ty trong quy gan nhat.

Tai thoi diém két thiic nam tai chinh, Cong ty phai chuan bi cac bao cao tai chinh tong hop
va cac bao c4o tai chinh chua tong hop: bang can ddi ké toan, bao céo vé tinh hinh hoat
dong kinh doanh cua Cong ty, bio cao danh gia cong tac quan 1y, diéu hanh Cong ty va,
bao cao luu chuyén tién té, va cac bao cdo tai chinh hang nam khéc ctia ndm tai chinh lién
ngay trudc do, cung voi cac chu giai, duge soan thdo phu hop vai VAS, hodc trong trudong
hop VAS khéng rd rang hodc khong day du thi soan thao theo IAS mién 14 khong mau
thudn véi VAS, dé giri dén Ban Kiém Soat dé tham dinh cham nhét 12 ba muoi (30) ngay
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(&)

(h)

(@)

W)

(k)

)

truée ngay khai mac Cudc hop Thudng nién cua Pai Hoi ddong C6 dong va trinh 1én Co
quan Nha Nudc c6 tham quyén theo quy dinh ctia Phap luat (“Céc Béo cdo Tai chinh
Thwong nién”). Ngay khi c6 bdo cdo nhung trong moi truong hop chi trong vong 90 (chin
muoi) ngay sau khi két thac mdi nam tai chinh, Cong ty phai giri cho Hoi dong Quan tri
va mdi CH dong (i) mot ban sao Bao cao Tai chinh Thudng nién; va (ii) thu quan 1y va cac
van ban lién lac khac tir cac cong ty kiém toan ctia Cong ty nhan xét vé, ngoai nhitng van
dé khac, tinh dﬁy du cua thi tuc kiém soat tai chinh, cac hé théng ké toan, hé théng thong
tin quan ly cia Cong ty.

Cong ty s& chi dinh mot Cong ty Kiém toan dé tién hanh kiém toan cac Bao céo Tai chinh
Thudng nién va cac bao cdo tai chinh téng hop hang nim, va sau d6 dé trinh béo co kiém
toan 1én Pai Hoi ddng C6 dong, Hoi ddng Quan tri va Tong Giam ddc. Tong Giam dbc s&
dé trinh 1én Pai Hoi d@)ng Co dong va tirng Thanh vién Hoi dé)ng Quan tri cac Bao Cao Tai
chinh Thudng nién da dugc kiém toan trong vong ba thang sau khi két thuc nim tai chinh
cung voi bao cdo kiém toan cua cong ty kiém toan. Hoi ddng Quan tri s& 1ap mot bao céo
trong d6 néu rd y kién cta cac Thanh vién Hoi ddng Quan tri vé mirc do phan anh trung
thuc va hop 1y ctia cac Béo céo Tai chinh Thudng nién va béo cdo tai chinh téng hop hang
nam vé tinh hinh hoat dong kinh doanh ctia Cong ty va vé két qua hoat dong kinh doanh
ctia nam d6, dong thoi néu nhan xét vé tinh hinh va hiéu qua hoat dong cua Cong ty trong
nam d6. Chi phi thanh toan cho Céng ty Kiém toan duoc chi dinh va duy tri phtt hop theo
quy dinh ctia Diéu khoan nay s& do Cong ty chi tra.

Trong trudng hop cac Cong ty Kiém toan tir chdi tré' thanh cong ty kiém toan cho Cong ty
do cac bdo cédo tai chinh nay trinh bay kém, hodc c6 kha nang bi dua ra y kién loai trr,
Cong ty s& phai ngay lap tirc thyc hién cac bién phap can thiét dé cai thién chat luong cua
cac béo céo tai chinh dé Cong ty Kiém toan co thé thyc hién kiém toan cho Cong ty.

Céc Thanh vién Hoi dong Quan tri c6 quyen gap Kiém todn vién dé thdo luan vé cac bao
cdo tai chinh cua Cong ty va cac van dé co lién quan.

Mbi C6 déng hodc mot nhom cac C6 dong dugc dé cap dén tai Picu 19.2 ¢6 quyén chon
thué cong ty kiém toan dé kiém toan cac bao c4o tai chinh chua hop nhat va/hodc hop nhat
ctia Cong ty vao bat ky thoi diém nao va véi chi phi do C6 déng hodc nhém cac Co dong
do tu chi tra.

Céc Thanh vién Hoi dong Quan tri va thanh vién Ban Kiém soat c6 quyén xem xét cac tai
khoén ké toan cua cong ty vao bat ky lic nao khi c6 nhu cau, va Cong ty phai hop tac toan
dién trong qua trinh xem xét nay.

Duya trén thong bao hop 1y, Cong ty s& cho phép C6 dong Chién luge hay bat cir chuyén
gia nao duogc Co dong Chién lugc chi dinh hodc uy quyén, duoc trao d6i vé hoat dong kinh
doanh, tai chinh va ké toan cua Cong ty voi cac giam déc, nhén vién diéu hanh, dai ly, Kké
toan vién, kiém toan vién va luat su ciia Cong ty v6i diéu kién nhitng nguoi nay phai cam
két bao mat toan b nhitng thong tin va tai liéu ma ho cé duogc trong qua trinh trao doi nay;
va khi duoc yéu cau hop 1y, giao cho C6 déng Chién luoc tit ca cac tai liéu chirng minh
¢6 lién quan dén bat ky muc nao dugc dé cap tai Diéu khoan nay.

Moi t6 chirc, ca nhan déu c6 quyén xem hodc sao chép bao cdo tai chinh hing nim ciia
Cong ty tai co quan diang ky kinh doanh ¢ tham quyén.
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52.
52.1

(a)

(b)

(©)

(d)

(e)

COTUC

Cong bd va Chi tra Cb tic

Theo quyét dinh ciia Pai Hoi ddng C6 déng, Cong ty co thé cong bd chi tra cb tirc voi diéu
kién (i) muc cb tic chi tra khong duoc vuot qua mic Hoi dong Quan tri dé nghi, (ii) mirc
¢b ttre chi tra khong duoc vuot qua mire loi nhudn cua Cong ty dugc ghi 16 trong Béo cdo
Tai chinh Thuong nién da duoc kiém toan, (iii) Cong ty di hoan thanh moi nghia vu tai
chinh ddi v6i Nha nuéc cua cac nim trude do, va (iv) Cong ty van dam bao thanh toan du
cac khoan no sau khi di cong b va chi tra cd tirc.

Can ctr theo quyét dinh ciia Pai Hoi ddng C6 dong vé cong bd mirc cb tire, Hoi ddng Quan
tri s& quyét dinh phuong thirc thanh toan ¢ tirc.

C6 tire ¢6 thé dugce thanh toan béng tién mat tai tru s& Cong ty, hodc bé“mg séc, hoac bé“mg
chuyén khoéan dén céc tai khoan trong pham vi Viét Nam theo su chi dinh cua Co dong,
hoiac br:ing Co phﬁn néu dugc su chép thuan cua Pai Hoi déng Co dong hodc theo quy dinh
ctia Phap luat. Chi phi va cac khoan phi ton phat sinh trong viéc giri séc hodc chuyén tién
s& do C6 dong chiu va s& dugc Cong ty trir lai tir ¢6 tic ctia C6 dong. Co dong sé chiu
trach nhiém tra thué danh trén cd tic.

Déi véi timg CO dong riéng 1¢, nhitng bang chimg sau day dugc xem la nhirng bang ching
xac nhan viéc hoan tat va dap tmg day du cic nghia vu thanh toan ciia Cong ty ddi véi
khoan cb tic phai tra:
(1) bién nhan c6 chit ky ciia C6 dong, trong trudng hop co tire thanh toan bang
tién mit, hodc

(i)  thong bao chuyén tién ciia ngan hang dugc Cong ty chi dinh chuyén tién c6
ghi 16 t6 chirc tai chinh va sb tai khoan theo su chi dinh ciia C6 dong, trong
truong hop 6 tirc duge thanh toan bang hinh thirc chuyén tién, hodc

(iii)  nhiing bang chimg khac cho thay viéc chuyén séc dén dia chi cap nhat méi
nhét ctia C6 dong ghi trong S6 dang ky tai thoi diém thanh toan hodc mot
ban sao td séc cb chit ky ctia C6 dong, trong truong hop cb tirc dugc thanh
toan béng séc, hoac

(iv)  cac tai liéu hodc ching tir khac ciia Cong ty chimg minh viéc thanh toan ¢
tirc bang C6 phan.

Trong truong hop nhiéu C6 dong dong so hiru mot Co phan hodc mot s CO phan, nhimng
bang ching sau day duoc xem 13 nhitng bang chig xac nhan viéc hoan tat va dap ing day
du cac nghia vu thanh toan ctia Cong ty ddi voi khoan ¢ tirc phai tra:
(1) bién nhan c6 chir ky ctia bat ky mot trong s cac CO dong nay, trong trudng
hop ¢6 tirc thanh toan bang tién mit, hoic
(i1) thong bao chuyén tién ciia ngan hang dugc Cong ty chi dinh chuyén tién c6
ghi 10 td chuc tai chinh va s6 tai khoan theo su chi dinh cua mot trong cac
Cb dong nay, trong truong hop ¢d tirc dwoc thanh todn bang hinh thirc
chuyén tién, hoac
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(iii)  nhitng bang chimg khac nhu viéc chuyén séc dén dia chi cap nhat méi nhat
ctia bat ky mot ngudi nao trong sd ddng C6 dong nay ghi trong S6 dang ky
tai thoi diém thanh toan hodc mét ban sao t& séc co chir ky ctia mot trong
s6 ho, trong trudng hop ¢b tirc duge thanh toan bang séc.

® C§ tilrc s& duoc thanh toan cho C6 dong bang Pong Viét Nam. Khi dugc yéu cau va trong
pham vi duoc Phép luét cho phép ciing nhu néu kha thi, Cong ty c6 thé chuyén d6i c6 tirc
nay sang tién déla My hoic cac loai ngoai té khac trudc khi thanh toan cho Co dong. Chi
phi chuyén ddi tién té do C6 dong chiu.
52.2  Cong ty khong phai tra tién 13i dbi voi cac ¢ tirc chua thanh todn.
52.3  Tat ca cac cd tirc da duoc chia nhung Cé dong chua nhén co thé dugc dau tu hodc st dung
vao muc dich khac vi loi ich ctia Cong ty cho dén khi duge C6 dong nhan. Ngoai trir truong hop
c¢6 quyét dinh khac tir Hoi ddng Quan tri, C6 dong sé& bi tudc quyén yéu cau thanh toan ddi voi cd
tirc da duge chia nhung C6 dong khong nhan trong vong mudi hai (12) thang ké tir ngay chia cb
tirc va cb tirc do6 s& tré thanh tai san ciia Cong ty.
53. QUYDUTRU
Hoi dong Quan tri ¢6 thé quyét dinh trich tir ngudn loi nhuan ciia Cong ty hodc tir cac ngudn khéac
duogc Phap luat cho phép dé 1ap cac quy du trit nhu: Khen thudng, Phuc loi, Phat trién Séan xut,
hodc cho nhitng muc dich khac ma Hoi déng Quan tri x¢ét théy phu hop.
CHUONG V
CAC QUY PINH VE LAO PONG

54. KYHQPDPONG LAODPONG

Ph6 Téng Giam dbc, Ké Toan trudng, va timg nhan vién ciia Cong ty phai ky cac hop dong lao
dong riéng biét voi Tong Giam ddc. Tong Giam doc s& ky hop dong lao dong véi Hoi dong Quan
tri, duoc dai dién boi Chu tich Hoi déng Quan tri hoac mot thanh vién Hoi d@)ng Quan tri duogc
Chu tich Hoi dong Quan tri uy quyén.

55. CAC VANDE KHAC VE LAO PONG

Tét ca cac van dé lién quan dén nhén vién ctia Cong ty, ké ca cac hop dong lao dong, thoa udc lao
dong tap thé, thoi gian lam viéc va ngay nghi, luong, bao hiém x3 hoi, tuyén dung, dao tao, thanh
tra lao dong, giai quyét tranh chap lao dong va nhimng van dé c6 lién quan khéc s& do Téng Gidm
dbc quyét dinh theo quy dinh ctia Phap lut.

56. CONGDOAN

Nhan vién ciia Cong ty c¢6 quyén thanh 1ap cong doan va tham gia vao cac to chire chinh tri-xa hoi
khac theo quy dinh ciia Phap luat. Cong doan va cac to chtrc chinh tri-xa hoi dugc thanh lap trong
Cong ty phai hoat dong theo diing quy dinh cuia Phap luat.

CHUONG VI
TO CHUC LAI, GIAI THE, PHA SAN CONG TY

57. TO CHUC LAI, GIAI THE VA PHA SAN
57.1  Quyét dinh viéc T6 chuc Lai hodc Giai thé
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Dai Hoi dong C6 dong c6 quyén quyét dinh viée to chuc lai (bao gdbm hop nhét, sap nhap, phan

tach, chia doanh nghiép hodc cac hinh thirc tai cau trac khac theo quy dinh ctia Phap luat) hodc

giai thé Cong ty. Bit ky hoat dong tai ciu tric hodc giai thé s& phai duogc tién hanh theo cach thic
do Dai Hoi dong Co dong quyét dinh phu hop véi quy dinh ctia Phap luat.

57.2  Quy trinh Giai thé

(a) Cong ty giai thé trong cac truong hop sau:

(1) Theo quyét dinh cua Pai Hoi ddng C6 dong;

(i1) Cong ty khong con du sb lugng C6 dong tdi thiéu theo quy dinh ctia Phap
luat trong thoi han 6 thang lién tuc;

(i)  Bj thu hdi Gidy chung nhan Pang ky Doanh nghiép;

(iv)  Toa an tuyén bd Cong ty pha san theo quy dinh ctia Phap luat; hodc

(v) Céc truong hop khéac do Phap luét quy dinh.

(b) Trong truong hgp Cong ty dugc giai thé, cic tai san va khoan ng ciia Cong ty s& duoc
thanh 1y theo quy dinh cua Phép luit. S6 tién thu duge tir viéc thanh 1y s€ dugc chia theo
cach thuc Phép luat quy dinh, hodc s& theo quyét dinh cua Pai Hoi d@)ng Co dong trong
truong hop khong c6 quy dinh tuong ung cua Phép luét.

(¢)  Khico quyét dinh giai thé, Hoi ddng Quan tri s& thanh 1ap Ban Thanh 1y dé tién hanh thanh
1y tai san cong ty theo quy dinh cua Phép luét.

(d) Viéc gtri hd so vé phong Pang ky Kinh doanh dé thyc hién viéc xoa tén Cong ty s& duoc
thuc hién theo quy dinh cua Phép luét.

57.3 Pha san Cong ty

Viéc pha san Cong ty s& dugc thuc hién theo quy dinh cta phap luat vé pha san.

CHUONG VII
CAC PIEU KHOAN KHAC

58. THONG BAO

58.1  Batky thong bao nao theo quy dinh ciia Diéu 18 nay phai duoc lap thanh vin ban giri bang
thu bao dam, hoac béng dich vu chuyén phat nhanh, hodc béng dién tin, hoac béng fax (voi ban
gdc giri bang thu bao dam) dén dia chi ghi trong S6 Pang ky C6 dong.

58.2  Batky thong bao nio sau khi chuyén di déu dugc coi nhu c6 hiéu lyc sau tim ngay tir ngay
dong dau buu dién trong truong hop giri bang thu may bay va hai ngay 1am viéc trong truong hop
gui béng dién tin, fax hoac dich vu chuyén phat nhanh.

58.3  Trong trudng hop C6 déng dong so hitu, thong bao s& duoc gui dén C6 dong co tén dau
tién trong SO Pang ky va thong bao cho C6 dong nay duge xem nhu 14 da thong bao diy du dén
tat ca cac dong C6 dong khac.

58.4 Cong ty sé& thyc thi nhitng ¢ ging hop 1y dé dam bao tinh chinh xac cua cac dia chi ghi
trong S6 Pang ky C6 dong, va s& diéu chinh dia chi ciia C6 dong khi c6 thong bao bang vin ban
ctia C6 dong nay.

Trang 38



58.5  Cong ty s& khong cd tinh sir dung bat ky phuong tién giao thong bao nao ma thudng duoc
xem 1a khong déng tin cay hodc c6 thé gy ra su cham tré dang ké.

59. GIAIQUYET TRANH CHAP
59.1  Giai quyét Tranh chap khong chinh thirc

(a) Tranh chap (i) giita cac C6 dong hodc giita cac nhom C6 dong, hodc (ii) gitra (cac) Co
déng va Hoi ddng Quan tri, hodc (iii) gitta (cac) C6 doéng voi (cac) Thanh vién Ban Diéu
hanh, hoic (iv) giita (cac) C6 dong va Ban Kiém so4t, trude tién s& duoc giai quyét thong
qua hinh thirc thao ludn va thuong lugng trong thoi han 30 ngay.

(b) Néu mét Tranh chip khong duoc giai quyét theo Diéu 59.1(a) trong thoi han cho phép néu
trén, bat ky phia nao ciing c6 thé giri thong bao vé Tranh chip d6 (“Théng bao Tranh
chdp”) dén Chu tich Hoi dong Quan tri yéu cau (i) Hoi dong Quan tri giai quyét ddi véi
céc Tranh chap néu trong doan (i) va (iii) ctia Piéu 59.1(a), hodc (ii) Pai Hoi dong C6
dong giai quyét Tranh chip néu trong doan (ii) va (iv) cua Piéu 59.1(a). Khi nhan duoc
Thong bao Tranh chép, Chu tich Hoi déng Quan tri phai nhanh chong triéu tap Cudc hop
Hoi déng Quan tri, hoac tuy tinh huéng, tri¢u tap Pai Hoi dé)ng Co dong theo diing cac thu
tuc quy dinh trong Piéu 1& nay.

59.2  Céc Tranh chip Chua dugc Giai quyét

Trir khi Tranh chdp duoc giai quyét thanh cong theo Piéu 59.1, bat ky Tranh chap nio ciing s&
dugc giai quyét chung cudc boi Trung Tam trong tai Quc té Viét Nam (“VIAC”™) bén canh phong
Thuong Mai va Cong nghiép Viét Nam theo quy tac t6 tung ctia VIAC. Dia diém giai quyét tranh
chap 1a tai Ha Noi Ngon ngit giai quyét tranh chap 1a tiéng Viét.

59.3 Duy tri Hi€u lyc cta Diéu 1€

Diéu 1¢ nay tiép tuc c6 hidu luc trong qua trinh giai quyét tranh chap nhung khong duoc anh huong
dén qua trinh giai quyét tranh chap.

60. DPIEUKHOANKHAC

60.1 Diéu khoan Khong Hop phap, Khong Hiéu lyc hoac Khong cé Kha nang Thuyc thi

Néu Co quan Nha Nudc co thim quyén tuyén bd hodc phan quyét ring bat ky mot hodc nhiéu
diéu khoan nao ctia Diéu 18 nay 1a bat hop phap, khong c6 hiéu luc hodc khong c6 kha ning thyc
thi theo quy dinh ctia Phép luét, thi mot hodc nhiéu diéu khoan dé s& dugc xem nhu bi loai bo khoi
Diéu 18 trong moi truong hop, va cac didu khoan khac ciia Diéu 18 van giit nguyén gia tri hiéu luc.
60.2  Ban chit Tich lily cia Cac Quyén

Trir khi ¢6 quy dinh khac mot cach 13 rang, cac quyén va bién phap khic phuc trong Diéu 18 nay
s& mang tinh tich liiy va khong loai trir bt ky cac quyén va bién phap khic phuc nao do Phap luat
quy dinh.

60.3  The thtrc stra doi, bo sung cac diéu, khoan cua bicu 1€

(a) Nhimg van d& lién quan dén hoat dong ciia Cong ty khong duge néu trong Diéu 18 niy s&
do Luat Doanh nghiép va cac van ban phép luat lién quan khac diéu chinh.
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(b)  Trong trudng hop Piéu 18 ndy c6 didu khoan trai luat phap hodc dan dén viéc thi hanh trai
luat phap, thi diéu khoan d6 khéng duoc thi hanh va s& duoc xem xét sira d6i ngay trong
ky hop gan nhét cua Dai Hoi déng C6 dong.

(©) Khi mubn b sung, sira d6i ndi dung Diéu 18 nay, Pai Hoi dong C6 dong s& hop dé thong
qua quyét dinh ndi dung thay d6i. Thé thtrc hop, théng qua ndi dung sira ddi theo quy dinh
tai Diu 1& nay.

61. NGAYHIEULUC

Diéu 18 nay s& c6 hiéu luc vao ngay ky. Bét ky stra doi, bo sung nao ddi voi Diéu 18 nay s& co

hiéu luc ké tir ngdy nghi quyét cua DPai Hoi déng C6 dong phé chuan Diéu 18 sira ddi bo sung.

62. DIEUKHOAN CUOI CUNG

62.1 Diéulé nay dugc 1ap thanh mudi (10) ban cé gid tri nhu nhau dugce dang ky tai cac co quan

c6 tham quyén theo quy dinh va luu giit tai Try s Chinh.

62.2  Céc ban trich hodc ban sao cua Diéu 18 nay phai c6 chir ky cia Chu tich Hoi dé)ng Quan
tri va dugc dong dau ciia Cong ty méi co gia tri.

PE LAM BANG CHUNG, biéu 1¢ nay duogc lap vao ngay thang nam 2016 boi tat ca
cac Co dong clia Cong ty.

Pai dién theo phap luat cia

CONG TY CO PHAN KINH DOANH F88

Ho va tén: Phung Anh Tuén

Chuc vu:

CAC CO DONG

Ho tén: Phung Anh Tuin Ho tén: Ngbé Quang Hung

CONG TY CO PHAN DAU TU F88

Pai dién theo uy quyén
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Ho tén: Phung Anh Tuén Ho tén: Ngbé Quang Hung

Ho tén: Nguyén Vin Tuyén Ho tén: D6 Thi Khanh Van
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PHU LUC 1
PINH NGHIA

Trong Pi¢u L€ nay, cac tu ngtr duoi day c6 nghia nhu sau:

(a)
(b)

(©)

(d)

(e)

)
(&)
(h)

(@)

W)

(k)

M
(m)

Bio cdo Tai chinh Thwong nién dugc dinh nghia tai Diéu 51.3(c);

Cudc hop Thuong nién nghia 13 cac cudc hop hang ndm ctia Pai Hoi dong Co dong theo
Diéu 22.1;

Cong ty Kiém toan c6 nghia 1a mot trong cac cong ty sau ddy PWC, Ernst & Young,
KPMG, va Deloite;

Cac Cong ty Kiém toan c6 nghia 1a cic cong ty kiém toan do Cong ty thué theo Diéu
51.3(f);

Hdi ddng Quan tri nghia 13 hoi ddng quan tri ciia Cong ty dugc bd nhiém va co cac quyén
han va nhém vu nhu dugc néu tai Diéu 18 nay;

Cudc hop Hoi dong Quan tri nghia 1 cac cudc hop ciia Hoi dong Quan tri;
Thanh vién Hi dﬁng Quan tri nghia 12 mdt thanh vién cua Ho1 déng Quan tri;

Quyén chon Mua c6 nghia 1a mot quyén ma qua d6 ngudi nam giit c6 quyén, nhung khong
c6 nghia vy, mua mét s6 lugng C6 phan cu thé tir nguoi phat hanh quyén theo nhitng diéu
khoan va diéu kién cu thé.;

Chi tich Hgi dong Quan tri nghia la chu tich cua Hoi dong Quan tri;

Von Diéu L¢ c6 nghia la von dicu 1¢ cua Cong ty nhu dugc dé cap dén tai cac Diéu 7, 8
va 9 cta Diéu L¢ nay;

Piéu L¢é c6 nghia 1a Diéu L¢ nay cua Cong ty, c6 thé dugc stra doi va bo sung vao tirng
thoi diém;

Cong ty nghia la Cong ty C6 Phan Kinh doanh F88;

Nguwoi Co Lién quan cuia mot nguoi la:

(1) vo chdong, cha me, c6 rudt, chu rudt, dng ba ndi/ ngoai, anh rudt, anh cung cha khac
me/ anh cung me khac cha, anh ré€, chi rudt, chi cung cha khac me/chi cung me
khéc cha, chi dau, em rudt, em cung cha khic me/ em cung me khac cha, em r¢,
em dau, con rudt, con riéng, con ré€, con dau, chau ngoai/ndi hodc con cua co rudt/
chu rudt cua nguoi do;

(i) bat ky ngudi nao cung mot hd khau véi nguoi do;
(ii1) bat ky phép nhan nao do mgt minh ngudi dé hodc chung véi nhiing ngudi néu tai
muc (i) va (ii) trén day s¢ hitu it nhat 5% mot cach truc tiép hodc gian tiép;

(iv) bét ky phap nhan nio do mot minh ngudi d6 hodc chung véi nhitng nguoi néu tai
muc (i) va (ii) trén day diéu hanh truc tiép hodc gian tiép;

(v) bit ky ai khac dugc dinh nghia 1a nguoi c6 lién quan theo Piéu 4.17 cua Luat
Doanh Nghiép c6 thé dugc sira d6i vao timg thoi diém; hodc
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(n)

(0)

(p)

(@

)

(s)

®

(u)

v)
(W)

(x)

(y)

(2)

(aa)

(vi) bat ky ngudi nao do ngudi d6 chi dinh 1am nguoi dai dién, ké ca nhim muc dich
tham gia vao cac giao dich nao ma néu ban than nguoi d6 tham gia thi giao dich
do6 s€ tréd thanh mot Giao dich V&1 Bén Co6 Lién quan.

Tranh chép nghia 1a moi vin dé nghi ngo, tranh chip, mau thuin, khac biét hoic yéu sach
phat sinh do, hodc lién quan dén Diéu 1& nay hodc viéc vi pham, chdm dut hodc hiéu luc
cua Diéu 1é nay;

Gidy Chirng nhin Ping ky Doanh nghiép nghia 1a Gidy Chimg nhan Pang ky Doanh
nghiép do Co quan Nha Nudc ban hanh dé thanh 14p Cong ty, va c6 thé dugc stra d6i hodc
bd sung vao timg thoi diém;

Cudc hop Pai Hoi dong C6 dong Bat thwong nghia 1a cudc hop cua Dai Hoi dong C6
dong khéc ngoai Cudc hop Thuong nién, dugc tri€u tap theo quy dinh cua biéu 22.2;

Co dong Sang lap nghia 1a Co dong da thanh 1ap Cong ty dau tién; tén, dia chi va loi ich
ctia C6 dong Sang lap co trong von Piéu 1¢ vao ngay ciia Diéu 18 nay dugc quy dinh tai
Phu luc 1;

Pai Hoi dong C6 dong hoic Pai Hdi ddng nghia 12 co quan c6 tham quyén cao nhit cta
Cong ty, co quyén han quy dinh tai Diéu 1& nay va hoat dong can cur theo Diéu 1& nay va
theo Phap luat;

Tru sé¢ Chinh nghia 1a dia chi van phong dang ky cta Cong ty, co thé dugc thay doi vao
tung thoi diém theo quy dinh cua Diéu 1¢ nay va Phap luat;

Bing vin ban c6 nghia 1a hinh thirc viét tay, in 4n, danh may, hodc mot phuong thirc nao
khéc thé hién hodc tao ra chir viét, hodc la su két hop cua nhiéu hinh thirc thé hién chit
viét;

Ban Kiém soat nghia 12 ban kiém soat ciia Cong ty, c6 quyén han va trach nhiém nhu quy
dinh trong Diéu 18 nay va hoat dong can cur theo Diéu 18 nay va theo Phap luat;

Luét Doanh nghiép c6 nghia nhu dugc quy dinh tai phan mo dau;

Phap luat hodc Luit nghia 1a Luat Doanh nghiép va tat ca cac luat, nghi dinh, quyét dinh,
thong tu, quy dinh va cac vin ban c6 hiéu luc phap 1y khac do bat ky mot Co quan Nha
Nué6c ndo ban hanh (cac van ban phap 1y nay cé thé sira d6i, bo sung hodc thay thé vao
timg thoi diém) va c6 lién quan dén Cong ty;

Co quan Cip Gidy phép co6 nghia 1a S K& Hoach va Pau Tu Tinh Pht Tho hoic, tiy
vao thoi diém thich hop, 1a mot Co quan Nha Nudc khac co thé ¢co trach nhiém va tham
quyén cap gidy phép va giam sat viéc thanh 1ap, gia han va/hodc hoat dong ciia Cong ty
theo quy dinh cta Phap luat;

Thanh vién Ban Piéu hanh co nghia 1a Tong Giam ddc, (cac) Phé Téng Giam dbc va Ké
toan Truong, cac Trudng bd phan va cac vi tri quan 1y khac ma Hoi dong Quan tri xac dinh
la nhitng vi tri quan ly trong Cong ty;

S6 Bién ban co nghia la s6 luu trit tAt ca cac bién ban cta cac Cude hop Pai Héi déng Co

dong va Cudc hop Hoi ddng Quan tri;

Thang nghia la thang theo duong lich;
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(bb)
(cc)

(dd)

(ee)
(fH)
(gg)

(hh)

(ii)

@)

(kk)

Théng bao Tranh chép co nghia nhu duoc quy dinh tai Didu 59.1(b);

Ngwoi co nghia la bat ky ca nhan, cong ty, lién doanh, hi¢p hoi, tap doan, td churc, ngan
hang, t6 chtre tai chinh hodc Co quan Nha Nudc hodc phap nhan khéc c6 ning luc phap 1y
theo nhu quy dinh ctia Phap luat, bao gdm bat ky Thanh vién Hoi ddng Quan tri nao, Thanh
vién Ban Piéu hanh, thanh vién Ban Kiém soat, Co dong, hoac bét ky cac nhan vién nao
cua Cong ty;

Quyén Chon ban c6 nghia 1a mot quyén ma qua d6 ngudi nim giit c6 quyén, nhung khong
c6 nghia vu, ban mot s6 luong C6 phan cu thé cho ngudi phat hanh quyén theo nhirng diéu
khoan va diéu kién cu thé;

Cac B4o cdo Tai chinh Hang quy c6 nghia nhu duoc quy dinh tai Didu 52.3(d);
S6 Ping ky Co6 dong c6 nghia 14 s6 do Cong ty 1ap va luu giir theo quy dinh cua Piéu 18;

Giao dich véi Bén Lién quan c6 nghia 1a giao dich, bao gdm nhung khong gidi han vao
viéc vay ng, thda thuan ban hoac mua tai san, thoa thuén ban hodc mua Co phﬁn trong
Cong ty, bao lanh hodc cac nghia vu tai chinh c6 thé phat sinh khéc, dugc thda thuan gitra
Cong ty (bao gdm ca Cong ty Con clia Cong ty) v6i mot trong nhitng Nguoi sau day:

(i) thanh vién hoi dong quan tri ciia Cong ty hoic Cong ty Con;
(ii) Thanh vién Ban Diéu hanh ciia Cong ty hoidc Cong ty Con;
(iii) thanh vién ban kiém soat ctia Cong ty hodc Cong ty Con;

(iv) mot cd déng hodc mot nhoém cac ¢ dong ndm giit hon 10% sb cd phan cua Cong
ty hodc Cong ty Con; hodc

(v) batky mot Nguoi Co Lién quan nio v6i nhitng Ngudi néu tai muc (i) dén (iv) trén
day;

va cac diéu khoan ciia giao dich duge xem 1a bao gom bat ky khoan tién hoa héng hoidc
cac khoan thanh toan tuong ty hodc cac lgi ich ma bat ky Nguoi nao duogc ligt ké tai
muc (i) dén (v) trén day nhan duoc, bat ké tur Cong ty hodc tir bén thir ba, va cac khoan
tién nay phat sinh tryuc tiép hodc gian tiép tir hoic c6 lién quan dén bt ky cac giao dich
nao ma Coéng ty hodc Cong ty Con tham gia. Thuat ngit nay s& khong bao gém viéc
hoan tra cac khoan chi trd hg chinh dang ma bat ky ngudi nao duogce liét ké tir muc (i)
dén (v) trén day da chi tra thay cho Cong ty hodc Cong ty Con c6 gia tri dudi
200.000.000 VND cho mdt giao dich;

Cic C6 phiéu c6 nghia la ching chi do Cong ty phat hanh theo nhu quy dinh ctia Didu 13
ctia Diéu 1é nay dé lam bang ching quyén s hiru twong tmg sé lugng C6 phan ma mot C6
dong cu thé dang ndm giir va C phiéu c6 nghia 1a bat ky mot trong s6 Cac C6 phiéu do;
Co ddng nghia 1a mot cd dong cua Cong ty c¢6 quyén va nghia vu duoc quy dinh tai Diéu
1€ nay;

Cic C6 phin c6 nghia 1a ¢ phan pho thong do Cong ty phat hanh theo quy dinh cua Diéu
1¢ nay va C6 phan c6 nghia 14 bat ky mot trong s6 Cac C6 phan do;

Pa s6 phiéu co nghia 13 s phiéu biéu quyét dai dién cho it nhat 51% trong (i) tong s6

phiéu biéu quyét cua tat ca C6 dong du hop hodc ngudi dai dién duoc ty quyén cia Co
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(mm)

(nn)

(00)

(pp)

(qq)
(rr)
(ss)

dong hién dién tai phién hop Pai Hoi dong Co dong trong trudng hop Dai Hoi dong C6
déng thong qua nghi quyét tai phién hop; hodc (ii) tong s phiéu biéu quyét trong trudng
hop Dai Hoi dong C6 dong thong qua nghi quyét bang vin ban;

Co quan Nha Nuéc co nghia 13 tit ca va bat ky mot co quan nao trong sd nhitng co quan
sau: Quéc Hoi nude Viét Nam, Uy Ban Thuong Vu Qudc Hoi ciia Viét Nam, Chu Tich
Nudc, Chinh phua, Thu Tudng, Van phong Chinh Phu, cac B9, cac Uy Ban Nhan Dan hoac
bat ky céc co quan, cac s¢ truc thude, va bat ky hoac tat ca céc uy ban, by trudng, hoi
déng, sO ban nganh, co quan hodc vién churc khéac, ma viéc ho chép thuan, phé chuén, dang
ky, cam két, tham gia hodc tu van 1a can thiét cho Cong ty ddi véi tit ca nhitng van dé dé
cap dén va du kién trong biéu 1& nay;

Sw Chép thuin ciia Nha Nwée c6 nghia 13 moi su chip thudn, gidy phép, gidy dang ky,
hodc cac vin ban phé chuan khéc trong pham vi quyén han ciia cac Co quan Nha Nudc ma
theo Cong ty la can thiét dé tién hanh cac hoat dong kinh doanh va/hodc dé thuc hién céc
hoat dong khac duoc du kién boi Phap luat hodc boi Diéu 16 nay;

C6 ddéng Chién lwge 1a C6 dong so hitu tir 19% trg 1én tong sb CO phiéu c6 quyén bicu
quyét duoc bai Hoi déng Co dong chép nhan 1a Co dong Chién lugc;

Cong ty Con c6 nghia 1a bat ky Nguoi ndo ma Cong ty ¢ s¢ hiru vén gop hodc nam quyén
kiém soat;

Pai Pa s6 phiéu c6 nghia 1a s6 phiéu biéu quyét dai dién cho it nhat 75% (i) tong sb CH
phan c6 quyén biéu quyét cua tt ca C6 dong du hop truc tiép hodc thong qua dai dién
trong truong hop mot Pai Hoi Dong théng qua mot nghi quyét trong mot cude hop; hoic
(ii) tong s6 C6 phan co quyén biéu quyét trong truong hop mot Dai Hoi Pong thong qua
mdt nghi quyét bang vin ban;

Viét Nam co6 nghia 1a nudc Cong hoa Xa hdi Chu nghia Viét Nam;

VND hoic Pong co nghia 1a dong tién hop phap cua Viét Nam; va

Nam c6 nghia 1a ndm duong lich.
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PHU LUC 2
THONG TIN VE CO PONG SANG LAP

TTXH

ST Tén Ngay Qudc | S, ngay, noi Phin Gép vén
T Co dong thing tich cdp Gidy C,N Téng s6 C6 phin thudc sé Loai C6 phin Hinh | Thoi
Sanglap | "Am sinh DKKD/ Gidy hiru ciia cie C5 don thire | gian
g lap tru cua cac g g
(a8 véi CN Thanh lap p U U RSP P Gop | Gép
P hoic CCCD So Gia tri Ty 1¢ | Co phan Pho thong | Co6 phan Uu p p
c0 dong la : lrong (VND) (%) dai von | von
ca nhan) - )
So Gia tri SO | Gidtri
lugng (VND) luong | (VND)
1. | Phung Anh | 7/12/1984 | Viét S6 Can cudc: 8.366 | 83.660.000 | 0,005 | 8.366 | 83.660.000 | Khoén | Khéng | Bang
Tuan Nam | 025084000640, g tién
cap ngay
05/12/2024 tai
B6 Cong an
2. | Ngd Quang | 5/9/1983 | Viét S6 Can cudc 8.366 | 83.660.000 | 0,005 | 8.366 | 83.660.000 | Khoén | Khéng | Bang
Hung Nam cong dan: g tién
001083003122,
cap ngay
30/10/2023 tai
Cuc Canh sat
QLHC vé




Cong ty Co6
phin Dau
tu F&8

S6 PKKD:
2600948135,
ngay cip
15/11/2015 (
1am dau) tai S&
ké hoach va dau
tu tinh Pha Tho

167.301
.845

1.673.018.4
50.000

99,99

167.3
01.84

1.673.018.4
50.000

Khon

Khong

Bang
tién
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CHAPTER 1

GENERAL PROVISIONS

Pursuant to:

The Law on Enterprises no. 59/2020/QH14 passed by the National Assembly of the

Socialist Republic of Vietnam at the 14th Legislature, 9th Session on 17 June 2020 (the “Law on
Enterprises”); and

The implementing and amending regulations of the Law on Enterprises and other

applicable laws and regulations of the Socialist Republic of Vietnam.

1

1.1

1.2

(a)

(b)

(©)

2.1

(a)

(b)

2.2

DEFINITIONS AND INTERPRETATION
Definitions

Unless the context of this Charter otherwise requires, capitalised terms used in this Charter
shall have the meanings set out in OSchedule 1.

Interpretation
The Schedules to this Charter form part of the Charter and shall have the same force and
effect as if expressly set out in the body of the Charter. Any reference to the Charter shall
be to the Charter as from time to time supplemented, varied or amended.
Unless the context otherwise requires, references in the Charter to:
(i) the singular shall include the plural and vice versa;
(i1)) Clauses or Schedules are to clauses of or schedules to this Charter;
(iii) legislation or provisions of legislation shall be interpreted as references to that
legislation or those provisions as amended, extended, consolidated, re-enacted or
replaced from time to time (whether before or after the date of the Charter) and to

any decrees, regulations or other implementing provisions made thereunder; and

(iv) the expressions “include” or “including” shall be construed to be the same in all
cases.

The headings are inserted for convenience only and do not affect the construction of this
Charter.

ESTABLISHMENT OF THE COMPANY

Establishment of the Company

The Company was established in accordance with the initial Charter dated

The Shareholders agree to continue to operate the Company on terms and conditions set

out in this Charter.

Any subsequent Shareholders are unconditionally and irrevocably bound by the terms of
this Charter.

Name of the Company
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(@  Name in Vietnamese: CONG TY CO PHAN KINH DOANH F88
(b) Name in English: F88 BUSINESS JOINT STOCK COMPANY
(c) Name in abbreviation: F88 BUSINESS JSC

23 Head Office of the Company

(a) Head Office Address: 8" Floor, G-Group Tower Building, No.5 Nguyen Thi Due Street,
Yen Hoa Ward, Hanoi, Vietnam

Telephone: 04730.66388
Website: www.f88.vn
(b) To the extent permitted by Law, the Board of the Company may at its discretion decide to

relocate the Head Office or establish branch offices, business locations, representative
offices or other premises of the Company in Vietnam or elsewhere in accordance with the

Law.
3 LEGAL STATUS AND LEGAL REPRESENTATIVE OF THE COMPANY
3.1 The Company is formed as a joint stock company having independent legal person status

with limited liability, existing and operating in accordance with the Law of Vietnam and this
Charter.

3.2 Limited liability

(a) To the extent that any Shareholder has not paid in full for the Shares he/she committed to
buy, no other Shareholder shall be required to provide any further funds to or on behalf of
the Company by way of payment of Shares, loan, advance, guarantee or otherwise. Except
as otherwise provided pursuant to a written agreement signed by the Shareholders, creditors
of the Company shall have recourse only to the assets of the Company and shall not have
any recourse against any Shareholder.

(b) The Company is not responsible for any liability, loss or expense of any Shareholder,
whether existing before or after the commencement of the Company’s existence.

33 Legal Representative of the Company
Full name : Mr. Phung Anh Tuan
Date of birth  : 7" December 1984
Ethnic : Kinh Nationality: Vietnamese

ID Card No.  : 131550027 issued on 24 February 2003 by the Phu Tho Provincial
Police

Registered address: Group 1, Phu Ninh Commune, Phu Ninh District, Phu Tho Province,
Vietnam

Current address: 26, BT2 Van Quan Yen Phuc Urban Area, Phu La Ward, Ha Dong District,
Hanoi, Vietnam
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Title : General Director
4 PURPOSES AND SCOPE OF BUSINESS
4.1 Purposes

The Company is formed for profit-making purposes and to engage in the business set out in Clause
4.2 and such other business as may from time to time be permitted by the Law.

4.2 Scope of Business

The scope of business of the Company shall be:

No. | Business lines Code

1. Retail by orders via post or internet 4791
Details: e-commerce business, Internet trading

(Only operate after being permitted by the competent State agency)
2. Other credit operations 6492

Details: Pawn services (Only operate after being permitted by the | (Main)
competent State agency)

3. Retail of used goods at specialised shops 4774
4, Warehouse and storage of goods 5210
5. Doing business in real-estate, land use rights of owner or users or | 6810

leased land

Detail: Real estate business

6. Sale of motors and motorcycles 4541
Detail:

Wholesale of motors and motorcycles; retail of motors and
motorcycles; agency for sale of motors and motorcycles

7. Rental of motor vehicles 7710
8. Wholesale of automobiles and motor vehicles 4511
9. Agency for sale of automobiles and motor vehicles 4513
10 Agency, brokerage, and auction of goods 4610

Details: Consignment of goods; agency of goods

11. | Insurance agency and brokerage activities 6622
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Details: Insurance agency

12. | Retail of small automobiles (9 seats or less) 4512
13. | Data processing, leasing, and related activities 6311
14. | Advertising 7310
15. | Management consulting activities 7020
16. | Other business support service activities not elsewhere classified 8299

Details: Sales support services: customer sourcing, product
introduction, and customer information entry.

17. | Other financial service activities not elsewhere classified (excluding | 6499
insurance and social insurance)

Details: Debt trading services (excluding the provision of services
related to (i) collateral being land use rights as prescribed in Articles
55 and 56 of the Land Law 2013; houses as prescribed in Article 75
of Decree No. 99/2015/ND-CP dated October 20, 2015 of the
Government; or real estate located on islands, coastal communes, land
border areas, and defense—security zones...; and (ii) debts for which
the debt-to-equity conversion plan involves Vietnamese enterprises
operating in sectors or business lines that foreign investors are not
permitted to access or may only access conditionally).

(For business lines subject to statutory conditions, the enterprise shall
conduct business activities only upon satisfying all applicable legal
conditions. The enterprise shall not engage in business lines that
foreign investors are not permitted to access in accordance with the
law.)

18. | Risk and damage assessment 6621

Details: Insurance auxiliary services, including: insurance consulting,
insurance risk assessment, insurance calculation, insurance loss
assessment, and insurance claim support.

19. | Organization of trade promotion and introduction activities 8230

The Company may invest in other companies which undertake other businesses in accordance with
the Law.

5 POWERS OF THE COMPANY

The Company has the power to do such things in accordance with the Law as are in the interests of
the Company or the business which it is authorised to conduct, including the following:

(a) employ, remunerate, penalize, and reward and dismiss Management Officers, managers,
staff and workers;
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(b)

(c)
(d)

(e)

(H
(2

(h)

(1)
W)

(k)
M
(m)

(n)
(0)

(p)

(@
(r)
(s)

®

hire, appoint, engage or authorise any distributor, agent, or contractor that may be necessary
for its business;

enter into and perform any contracts or commitments;

purchase, lease or otherwise legally acquire property, equipment and other assets of all
kinds including buildings and rights to use land;

sell, lease, or otherwise dispose of property, equipment and other assets of all kinds,
including buildings and rights to use land, that are not required for the operation of the
Company;

lease or otherwise obtain all kinds of services that are necessary or useful;

maintain banking relationships with all types of financial institutions anywhere, including
borrowing money from or entering into any financial commitment with any financial
institutions in any currency in or outside Vietnam;

obtain or provide loans, guarantees, indemnities, authorisations and mortgage, pledge,
create security interests in, or otherwise encumber, any of its assets as security for loans or
other commitments in respect of its own or third party liabilities;

commence or defend legal proceedings;

carry out the distribution of profits and generally deal with its profits and losses, assets and
liabilities and any proceeds from the disposal of any of its assets as it may in its absolute
discretion determine;

reinvest profits for the benefit of the Company’s operation;

obtain insurance for the Company;

retain lawyers, accountants, consultants, agents, advisors, architects, engineers, and
contractors to assist the Company;

engage in transactions and activities relevant to the management of foreign exchange;

carry out the dissolution and the disposition of property upon the termination or expiration
of the Company;

buy, rent, lease, sell, dispose of and/or repair, in or outside Vietnam, in any currency, all
machinery, equipment, software, publications, printed material and any other materials,
articles or things required for any aspect of the Company’s business as permitted by the
State;

apply for and enforce intellectual property rights;

advertise and promote sales of the Company’s products;

charge and pay for goods and services in US Dollars, any other foreign currency or Dong
as the Board may decide in accordance with the Law;

vary the scope and range of the Company’s activities from time to time as the General
Meeting of Shareholders sees fit subject to any relevant State Consent if required by Law;
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(w) use any lawful financing methods to carry on its business;

v) set up joint venture with Vietnamese or foreign entities and invest in equity of other
company(ies), either Vietnamese or foreign in accordance with the Law;

(w) conduct export and import operations;

(%) operate and manage its business on its own and apply whatever management methods are
necessary in doing the same;

) refuse and denounce any proposal by any Person to supply funds whether in cash or in kind
that is not required by the Law; and

(2) generally do all other lawful things and execute all other lawful agreements, documents and
instruments as may be necessary or desirable for the purposes of the Company or its
business.

6 DURATION OF THE COMPANY

The Company shall remain in existence forever, unless otherwise terminated in accordance with
Clause 57.2 of this Charter.

CHAPTER 11
CAPITAL - SHARE - SHARE CERTIFICATE - SHAREHOLDER

SECTION 1: CAPITAL
7 CHARTER CAPITAL
7.1 Charter Capital

The Charter Capital of the Company shall be VND 1,673,185,770,000 (One trillion, six hundred
seventy-three billion, one hundred eighty-five million, seven hundred seventy thousand dong) which
shall be paid up in accordance with Clause 12. The Charter Capital shall be adjusted automatically
upon the issuance of new Shares.

7.2 Use of the Charter Capital

The Charter Capital shall be used for the purposes of the Company’s business and for any other
purpose as may be approved by the General Meeting of Shareholders or, where applicable, the
Board in conformity with the Law and this Charter.

8 INCREASE OF THE CHARTER CAPITAL

8.1 Subject to the decision of the General Meeting of Shareholders in accordance with Articles
21.3 and 25.2 of this Charter, the Board may decide on the issuance of additional Shares through
sale to existing Shareholders, public offering or private placement, provided that such Shares have
been authorised pursuant to Clause 10.2, and provided further that the price for each such Share,
gross of placement and related fees, is not less than the market price for a Share, except that the
Board may issue such Shares at a discount of (i) up to 5% if permitted by Law, or (ii) above 5% if
permitted by Law and approved by a Supermajority Vote at a General Meeting of Shareholders. In
case the Company has not been listed on the stock exchange, the market price of a Share shall be
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determined in good faith by the Board. In performing its duties, the Board may appoint a qualified
auditing firm to provide a valuation.

8.2 Sale to existing Shareholders

Unless decided otherwise by a Supermajority Vote at a General Meeting of Shareholders, if the
Company proposes to undertake an issuance of additional Shares or other securities or bonds:

(a) it shall give each Shareholder written notice of its intention, describing the type of
additional Shares, and their price and the general terms upon which the Company proposed
to issue the same;

(b) each Shareholder shall have fifteen (15) days, after any such notice is mailed or delivered
to the Shareholders, to agree to purchase such Shareholder’s pro rata share of such
additional Shares for the price and upon the terms specified in the notice by giving written
notice to the Company and stating therein the quantity of additional Shares to be purchased;

(©) if the Shareholders fail to exercise fully the right of first refusal within said fifteen (15) day
period, the Company shall have ninety (90) days thereafter to sell or enter into an agreement
to sell the additional Shares respecting which the Shareholders’ right of first refusal option
set forth in this clause was not exercised, at a price and upon terms no more favourable to
the purchasers thereof than specified in the Company’s notice to Shareholders.

8.3 A Shareholder’s pro rata share under Clause 8.2(b) shall equal (i) the number of Shares or
such other securities to be issued multiplied by (ii) the number of Shares held by such Shareholder
divided by (iii) the total Shares of the Company.

8.4 Private placement

For so long as the Company is not a public company, private placement of Shares by the Company
shall be conducted in accordance with the Law on Enterprises.

8.5 The issue of additional Shares shall be subject to all provisions of the Law and this Charter,
including with reference to price, modes of payments, transfer, assignment, conversion, and
forfeiture or otherwise.

9 REDUCTION OF THE CHARTER CAPITAL

The Charter Capital may be reduced in such manner, amount and at such time (including the buy-
back of Shares from the Shareholders in proportion to the interest held by them in the Company) as
the General Meeting of Shareholders may decide by Supermajority Vote and subject to any
conditions or State Consents if required by Law.

SECTION 2: SHARES AND SHARE CERTIFICATES

10 SHARES

10.1 Par value of Share

The par value of each Share shall be VND10,000 (ten thousand VND only) or such value as may
be decided by the General Meeting of Shareholders in accordance with the Law.

10.2  Number of Shares
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The total number of authorised Shares of the Company shall be 167,318,577 ordinary shares (one
hundred sixty-seven million three hundred eighteen thousand five hundred seventy-seven shares).
All Shares issued by the Company shall be ordinary shares. The number of Shares shall be adjusted
automatically upon the issuance of new Shares.

10.3  Voting right of Shares

Each Share shall entitle the relevant Shareholder to one vote at any General Meeting of
Shareholders.

11 FOUNDING SHAREHOLDERS

11.1  The Founding Shareholders subscribed for and purchased as follows:

) Capital Contribution Value Ratio
Founding Shareholders R
(VND) (%)
F88 I t t Joint Stock
pvestment St Stoe 1,673,018,450,000 99,99
Company
Mr. Phung Anh Tuan 83,660,000 0,005
Mr. Ngo Quang Hung 83,660,000 0,005

Details of the Shares subscribed by the Founding Shareholders are listed in Appendix 2.

11.2  Within three years from the date of issuance of the Enterprise Registration Certificate,
ordinary Shares of founding shareholders may be freely transferred to other founding shareholders,
but may not be assigned to non-founding shareholders unless approved by the General Meeting of
Shareholders.

11.3  The restrictions in Article 11.2 shall not apply to additional shares acquired by founding
shareholders after the incorporation of the Company and shall not apply to the Shares which the
founding shareholders assign to other Persons who are not founding shareholders of the Company.

12 PAYMENT OF SHARES

12.1  Shares which are allotted to a Shareholder and/or any other Person by the Company must
be paid for in full in one instalment no later than 20 days after the relevant notice of allotment unless
otherwise stipulated by Law or by a resolution of the General Meeting of Shareholders.

12.2  Any Person to whom Shares are allotted who fails to make payment for the Shares in
accordance with this Charter shall not become Shareholder and shall not be recorded as Shareholder
on the Register, nor issued with any Share Certificate.

12.3  Payment for Shares may be made in cash in Vietnamese Dong, freely convertible foreign
currencies, gold or, if agreed by the Board, in kind.

(a) If a payment for Shares is made in a foreign currency, it will be converted into VND at the

buying rate applicable to that foreign currency equal to inter-banks buying rate offered by
the State Bank of Vietnam on the date the payment is made.
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(b) If a payment for Shares is made in gold, it will be converted into VND at the price for
buying gold of equivalent quality against VND offered by Saigon Jewelry Holding
Company on the date the payment is made.

(c) If a payment for Shares is made in kind at any time after the formation of the Board, the
assets used for such payment shall be valued by the Board in good faith. In performing its
duties, the Board may appoint a qualified auditing firm to provide a valuation.

12.4  To the extent required by Law, payment for Shares shall be certified by written minutes
setting out:

(a) name and address of the relevant Shareholder;
(b) name and address of the Company;
(c) description and value of the assets to be used for payment; and

(d) place and date of delivery of the assets.

The Shareholders shall execute all such documents and do any acts, including registration,
certification, notarization, as may be necessary or desirable to effectively and legally transfer to the
Company all such assets to be used for the payments of Shares.

12.5 Immediately upon contribution of an asset to the Company as payment for Shares, such
asset shall become the property of the Company, and no Shareholder shall retain any interest in
such asset or otherwise make any claim, challenge or dispute the Company’s ownership of such
asset.

13 SHARE CERTIFICATES

13.1  After a Shareholder has been recorded in the Register of the Company as stipulated in
Clause 18, the General Director shall issue, or ensure that an authorized employee of the Company
shall issue, to the relevant Shareholder a Share Certificate in respect of the Shares held by that
Shareholder in accordance with this Clause 13.

13.2  Every Shareholder shall, subject to Clause 13.4 below, be entitled, without payment of any
fees or charges, to Share Certificates for the Shares held by such Shareholder. Any Shareholder
shall have the right to request the Company to replace any number of Share Certificates representing

the Shares by a single collective Share Certificate.

13.3  The Share Certificate shall be issued in a form determined by the Board and shall include,
to the extent required by Law, the following information:

(a) The name, enterprise code and the Head Office of the Company;

(b) Class of the Shares, par value of each Share and the number and total par value of Shares
covered by the Share Certificate;

(c) Name, registered address, nationality, and ID card/passport number or enterprise code
(where applicable) of the Shareholder;

(d) Summary of procedures for transfer of the Shares;

(e) Signature of the General Director and seal of the Company; and
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13.4

Registration number in the Register of the Company and date of issue of the Share
Certificate.

If any Share Certificate becomes defaced, damaged, lost, or destroyed or is no longer

usable, the General Director shall, at the request of the relevant Shareholder, issue a new Share
Certificate, which shall effectively repeal and replace the Share Certificate being defaced, damaged,
lost, or destroyed or no longer usable, provided that the Shareholder shall be liable for payment of
all costs as specified by the Company and any dispute arising from re-issuance of Share Certificate.

14

14.1

(a)

(b)

(c)

14.2

(a)

(b)

(©)

14.3

(a)

TRANSFER AND TRANSMISSION OF THE SHARES
Transfer of the Shares

Shares may be transferred to any Persons pursuant to the regulations and formalities set out
in this Charter. A transfer of the Shares shall only be deemed complete after details of the
transferee are recorded on the Register pursuant to Clause 18 of this Charter.

In order to register a transfer of Shares on the Register, a Shareholder must send a request
in writing to the legal representative, together with the original Share Certificate for the
Shares being transferred.

Upon receipt of the written request and relevant Share Certificate, the Company shall
normally record the relevant details of the transfer on the Register. However, the Company
shall be entitled to refuse to record details of a transfer on the Register if the transfer of
Shares is not allowed by Law or by the terms of this Charter. If the Company refuses to
register a transfer of a Share, it must notify the person to whom the Shares were being
transferred of this refusal within a maximum period of thirty (30) days starting from the
date of receipt of the written request.

Transmission of Shares

In case of the death of a Shareholder, the heirs or administrators of the deceased, as
stipulated by Law, shall be the only Person or Persons recognized by the Company as
having any title to or interest in the Shares of a deceased holder. However, nothing in this
clause shall release the estate of a deceased holder from any liability in respect of any Share
held by him.

A Person becoming entitled to a Share in consequence of the death or bankruptcy of a
Shareholder will become a Shareholder upon such evidence being produced as the Board
may properly require and the Shareholder’s information has been recorded in the Register
according to Clause 18.

A Person becoming entitled to a Share in consequence of the death or bankruptcy of a
Shareholder shall have the rights to which he would be entitled if he were the Shareholder,
except that he shall not, before being registered as the Shareholder, be entitled in respect of
it to attend or vote at any General Meeting of Shareholders.

Transfer by Founding Shareholders or Strategic Investors

If any Founding Shareholder or Strategic Investor (“Transferring Shareholder”) wishes
to transfer any Shares (“Transferred Shares”) to any Person, the other Founding
Shareholders and Strategic Investor (as applicable) (“Non-Transferring Shareholders”)
shall have the right, but not the obligation, by giving written notice to the Transferring
Shareholder (with a copy to the Company) at any time within twenty (20) days after
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(b)

15

15.1

(a)

(b)

15.2

receiving the Transfer Notice, to prevent such transfer unless an equivalent proportion of
the Shares held by the Non-Transferring Shareholders is also included in the proposed
transfer at the same price and on the same terms and conditions as those applicable to the
Transferred Shares of the Transferring Shareholder.

The number of Shares of the Non-Transferring Shareholders to be sold together shall
correspond to the ratio of the total number of Transferred Shares to the total number of
Shares held by the Transferring Shareholder.

REDEMPTION OF SHARES
Redemption of Shares upon demand by Shareholders

A Shareholder voting against the re-organization of the Company or against a change to
the rights and obligations of Shareholders stipulated in this Charter may demand the
Company to redeem its Shares. Such demand must be made in writing and sent to the
Company within ten (10) days from the date on which the General Meeting of Shareholders
passed a resolution on a matter stipulated in this clause.

The Company must redeem the Shares upon demand by the Shareholder as stipulated in
this Clause 15.1(a) within a period of ninety (90) days from the date of receipt of the
demand at the market price. Where there is disagreement relating to the price, such
Shareholder may sell Shares to other Persons or the parties may request valuation by a
professional valuation organization. The Company shall recommend at least three
internationally reputable and professional valuation organizations for the Shareholder to
select from and such selection shall be the final decision.

Redemption of Shares pursuant to resolution of the Company

The Company may redeem no more than thirty (30) per cent of the total number of ordinary Shares
and unlimited number of preference Shares sold in accordance with the following provisions:

(a)

(b)

(c)

16

16.1

The Board has the right to decide on redemption of no more than ten (10) per cent of the
total number of Shares of each class already sold within each period of twelve (12) months.
In other cases, redemption of Shares shall be decided by the General Meeting of
Shareholders;

The Board shall decide on the price for redemption of Shares. The price for redemption
shall not be higher than the market price at the time of redemption, subject to the exception
in Clause 15.2(c);

The Company may redeem the Shares of each Shareholder in proportion to the respective
numbers of Shares each Shareholder holds in the Company. To the fullest extent permitted
by Law, the procedures for redeeming the Shares under this Clause 15.2(c) shall be decided
by (i) the Board in case of redemption of no more than ten (10) per cent of the total number
of Shares of each class already sold within each period of twelve (12) months and (ii) in
other cases, the General Meeting of Shareholders.

BONDS

The Company shall be entitled to issue bonds through public offering or private placement

in accordance with a resolution of the Board. All terms and conditions relating to such issue shall
be determined by a resolution of the Board except to the extent that the Board validly delegates the
matter to the General Director.
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16.2 In the event that the Company issues bonds convertible into Shares of the Company,
provisions in Clauses 8.2-8.5 shall apply to such issuance, mutatis mutandis.

16.3  The holder of a bond shall not become a Shareholder, and shall have no rights of a
Shareholder. The rights of a holder of a bond against the Company are set out solely in the terms
and conditions of the relevant bond.

SECTION 3: SHAREHOLDERS

17 GENERAL PROVISION OF SHAREHOLDERS

17.1  To the extent required by Law, the Company shall have at least three (3) Shareholders. At
any time prior to an initial public offering of the Shares, the total number of Shareholders shall not
exceed one hundred (100) Shareholders except otherwise decided by the Board.

17.2  Each Shareholder may own one or more Shares.

17.3  Shareholders of the Company shall have right to participate in shareholders’ agreement to
agree on the matters relating to the investment in the Company.

18 THE REGISTER

18.1  The Register shall be established and maintained by the Company as the legal record of
ownership of Shares by each of the Shareholders. The Register shall record the following details:

(a) The name and Head Office of the Company;

(b) The total number of authorised Shares; types of Shares to be issued and number of Shares
to be issued for each class of Shares;

(©) The number and value of issued Shares;

(d) The names, registered addresses, nationality, ID card/passport number or enterprise code
(where applicable) of Shareholders, the number of Shares held by each of them and date of
registering the Shares; and

(e) All other particulars as may be decided by the Board from time to time.

18.2  The Register shall be kept at the Head Office of the Company, and the General Director
shall be responsible for safekeeping and updating the Register and for the correctness of all
information contained in it.

18.3  No later than fourteen (14) days after the receipt by the Company of full payment for Shares
to be issued by the Company, the General Director shall record, or ensure that an employee of the
Company shall record, the relevant details of the Shareholder in the Register.

18.4  Shareholders shall notify the Company in writing of any change in their addresses. In case
such notification has not been received by the Company, all notifications, announcements or other
communications will be sent to Shareholders at the last address shown on the Register of the
Company.

18.5  The Company is not entitled to destroy or dispose of any of the following documents for
period of twelve (12) years:
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(a) any share transfer forms which have been registered, and any other documents used as the
basis for changing the Register;

(b) any cancelled Share Certificates;

and the Company shall have the burden of proving the accuracy of any entry or omission from the
Register if it fails to comply with the foregoing provisions of this paragraph.

19 RIGHTS OF THE SHAREHOLDERS
19.1  Shareholders shall have the following rights:

(a) to attend the General Meeting of Shareholders and vote on the matters which are within the
powers of the General Meeting of Shareholders;

(b) to receive dividends at the rate and time as may be determined by the General Meeting of
Shareholders and the Board in accordance with this Charter;

(©) to have priority in being offered newly issued Shares as set forth in this Charter;

(d) upon dissolution of the Company, to receive a pro rata portion of the assets of the Company
remaining after the Company has settled all of its liabilities with all creditors which have
higher priority by Law;

(e) to have access to information and documents relating to the operation of the Company;

® to have access to the list of Shareholders eligible to participate in the General Meeting of
Shareholders and their associated voting rights;

(2) to have such other rights as are stipulated in the Law and this Charter.

19.2  Any Shareholder or group of Shareholders collectively holding 10% or more of the total
ordinary Shares shall, in addition to other rights stipulated herein or conferred by Law, have the
right to:

(a) nominate the Board Members as is equal to, or most closely approximates, its percentage
ownership of the total number of Shares in the Company (excluding any Shares owned by
Shareholders owning less than 10% of the total Shares);

(b) nominate a candidate to be a member to the Inspection Committee.
19.3  Any Shareholder or group of Shareholders collectively holding 5% or more of the total

ordinary Shares shall, in addition to other rights stipulated herein or conferred by Law, have the
right to:

(a) request an Extraordinary General Meeting of Shareholders to be convened in the following
circumstances:
(1) the Board seriously violates the Shareholders’ rights, breaches the obligations of
Board Members, or makes a decision which is beyond the Board’s delegated
authority;
(i1) the term of the Board has expired for more than six (6) months and no new Board

has been elected to replace it; or
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(b)

(c)

19.4

(ii1) other circumstances provided by the Laws.

to access, search, and extract the minutes of meetings and resolutions, decisions of the
Board, semi-annual and annual financial statements, reports of the Inspection Committee,
contracts and transactions subject to approval by the Board and other documents, excluding
documents related to trade secrets or business secrets of the Company;

to request the Inspection Committee to investigate into specific issues related to the
management and operation of the Company when deemed necessary. The request must be
in writing and must include the following information: full names, contact addresses,
nationalities, legal personal identification numbers for Shareholders that are individuals;
names, business registration codes or legal registration numbers of the organization, head
office addresses for Shareholders that are organizations; number of Shares and time of
Share registration of each Shareholder, total number of Shares of the group of Shareholders
and ownership ratio in the total Shares of the Company; issues to be investigated, purpose
of investigation.

Matters requiring approval by the Supermajority Vote of the General Meeting of

Shareholders

(a)

(b)

(c)

(d)

(e)

@)

(2

For any of the matters listed below, a resolution of the General Meeting of Shareholders
shall only be passed if approved by the Supermajority Vote of all voting shares:any issue
of new Shares of the Company, including any employee share bonus, share purchase or
option programs except in the event that the Company uses a reputable securities firm or
investment bank acceptable by the Strategic Investors for raising capital and the capital
raising process is conducted in the form of competitive bidding;

any sale, transfer, lease or other disposition of assets or property, or group of assets, of the
Company (other than the sale of products manufactured by the Company) which when
aggregated with previous transactions of a similar nature in any 12 month period would
have a fair market value or proposed transaction value exceeding 20% of the value of the
Company’s total assets as at the end of the most recent financial year;

filing by the Company for dissolution, receivership or reorganisation under any bankruptcy
laws or any similar action;

the purchase by the Company of the shares or other securities, stock or debentures of any
other company or, other than transactions in the ordinary and usual course of trading, any
investment by the Company in the ownership of real estate;

the entry into any contract or commitment, or group of related contracts or
commitments (other than contracts for the purchase of raw materials), by the
Company having a value or likely to involve expenditure by the Company in excess
0f20% of the Company’s total assets as at the end of the most recent financial year;

the entry into any Related Party Transaction by the Company, including but not limited to
a loan, an agreement for the sale or purchase of assets, an agreement for the sale or purchase
of Shares in the Company, a guarantee or any other contingent liability, or any other
commercial arrangement. The transfer of Shares of the Company between any Shareholders
and third parties, other than the Company, shall not be deemed to be a Related Party
Transaction for the purpose of this Clause;

any amendments to this Charter;
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(h) the new employment of any Connected Persons of any Sharcholder or Management
Officer;

6))] annual and long-term bonus system(s) and amount for senior management members,
including employee share options schemes. For the avoidance of doubt, no consent of a
Strategic Investor as stipulated in Article 19.3 shall be required for allocation of bonuses to
specific senior management members which is in accordance with the agreed annual and
long-term bonus system(s);

) the creation, investment or entering of new commercial activities, not closely related to the
Company’s most recent core activities. Core activities shall be defined as the activity, type
of product or service, or division, generating more than 50% of the Company’s revenues in
the most recent financial year;

k) the establishment of joint-ventures, Subsidiaries or other legal entities owned by the
Company.
20 OBLIGATIONS OF THE SHAREHOLDERS

Shareholders shall have the following obligations, in addition to other obligations as are stipulated
in the Law and this Charter:

(a) to pay in full for the number of Shares committed;
(b) to be responsible for all liabilities and payables relating to his/her/its Shares;

(©) to comply with this Charter, other regulations of the Company, all resolutions passed in
accordance with the Charter by the General Meeting of Shareholders and the Board; and

(d) to perform such other obligations as are stipulated in the Law and this Charter.
CHAPTER III

ORGANIZATION, MANAGEMENT AND OPERATION
SECTION 1: GENERAL MEETING OF SHAREHOLDERS
21 POWERS OF THE GENERAL MEETING OF SHAREHOLDERS
21.1  The General Meeting of Shareholders shall be the body with the highest authority in the
Company and shall, without reducing or limiting the rights of the Board under this Charter, exercise
all the powers of the Company and may, in addition to its powers hereunder, delegate some of those

powers to the Board from time to time.

21.2  The General Meeting of Shareholders shall comprise all the Shareholders who are entitled
to vote under this Charter.

21.3  Subject to cases stipulated in Clause 19.4, the General Meeting of Shareholders shall have
the right to vote on the following matters, with approval by either Simple Majority Vote or
Supermajority Vote, as required by Clause 25.1 or 25.2 as the case may be:

(a) to decide on the amount of annual dividends to be paid by the Company;

(b) to decide whether or not to approve the Annual Financial Accounts;
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(©)

(d)

(e)

S

(2
(h)

W)

(k)

M

(m)

(n)

(0)

(P
(@

to decide whether or not to approve long and medium term plans for the development of
the Company;

to decide on the redemption of more than 10% of the total number of Shares of each class
already issued;

to decide on the approval of the total amount of cash and Shares to be issued to employees
as part of employee bonus programs;

to decide on the classes of Shares to be issued, the rights, preferences, powers and privileges
of any separate class of shares, and the number of authorised shares in each class, including
any employee Share bonus, Share purchase or option programs;

to decide on the issuance of Put Options for Shares;
to decide on the issuance of Call Options for Shares;

to decide on the purchase by the Company of the shares or other securities, stock or
debentures of any other company or any investment by the Company in the ownership of
real estate, except for such matters which have been included in the Company’s
development plan as approved by the General Meeting of Shareholders;

to appoint, dismiss, terminate and replace members of the Board and the Inspection
Committee;

to consider and decide on sanctions against any misconduct of the Board, Inspection
Committee and the Management Officers that cause damage to the Company and/or the
Shareholders of the Company;

to decide whether or not to approve any sale, transfer, lease or other disposition of assets
or property, or group of assets, of the Company (other than the sale of products traded by
the Company) which when aggregated with previous transactions of a similar nature in any
12-month period (if any) would have a fair market value or proposed transaction value
exceeding 20% of the value of the Company’s total assets as at the end of the most recent
financial year;

to decide on any reorganisation, restructuring or dissolution of the Company; and to decide
on the filing by the Company for liquidation, receivership or reorganization under any
insolvency laws or any similar actions;

to decide on any supplement or amendment to this Charter;

to decide on appropriate internal management regulations of the Company as proposed by
the Board provided that there will be no internal management regulations that would be
binding on any Strategic Investor which would have an adverse effect on the operations of
the Company or on the value of Shares held by the Strategic Investor, or restrict, in any
way, the ability of the Strategic Investor to dispose of its Shares;

to appoint, dismiss, terminate and replace the Chairman of the Board;
to decide on the number of Authorized Representatives to act on behalf of the Company in

any of its Subsidiary; to decide on the rights and obligations of such Authorized
Representatives, and the appointment or replacement of such Authorized Representatives;
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(r) to transfer of any of the Company’s shares in any of its Subsidiary;

(s) to change applicable accounting system;

(1) to approve a Shareholder as a Strategic Investor; and

(w) such other rights and obligations provided in the Law and this Charter.
22 GENERAL MEETINGS

22.1  An Annual Meeting shall be held at least once every year at such time and place as may be
determined by the Board within the territory of Vietnam, provided that it will not be held within
two (2) months after end of a fiscal year and later than four (4) months after end of a fiscal year
unless otherwise extended by the Board and approved by the Licensing Authority but not beyond
six months as from the end of the fiscal year. The Chairman of the Board shall prepare a proposed
agenda and content for each Annual Meeting. Such agenda shall be sent as an attachment to the
notice of the Annual Meeting.

222 An Extraordinary Meeting shall be convened by notice from the Board at the request of
either

(a) the Board on its initiative by a simple majority vote of the Board Members; or
(b) a Shareholder; or
(©) the Inspection Committee;

in the event the Board is discovered to have committed a serious breach of its obligations. The
Person or entity requesting the Extraordinary Meeting shall include in its request the matters to be
discussed and the resolutions to be proposed to the Extraordinary Meeting.

However the Board may refuse to convene an Extraordinary Meeting if called by a Shareholder
either to vote on issues already raised and voted on by the General Meeting within the previous
twelve (12) months or to vote on issues which the Board unanimously determines are not material
to the Company. However, the Board must convene an Extraordinary Meeting in case a
Shareholder, or group of Shareholders collectively holding at least 10% of the Shares of the
Company during at least six (6) consecutive months requests a General Meeting in accordance with
Clause 19.2.

An Extraordinary Meeting shall be convened at the request of Shareholder or a group of
Shareholders referred to in Clause 19.3 when there is a resignation, dismissal or revocation of
appointment of a Board Member.

22.3 A General Meeting shall be called by the Chairman of the Board in writing to each
Shareholder to such Shareholder’s address as set out in the Register by not less than 21 (twenty-
one) days prior to the opening date of the General Meeting. The notice shall be made in writing and
specify the time and the venue of the General Meeting, its proposed agenda and attach all documents
that may be necessary for the discussions at the General Meeting.

22.4  The accidental failure to give notice of a General Meeting to any Person entitled to receive
notice or the non-receipt of notice by any Person shall not invalidate the proceedings at that General
Meeting. However, in the event of a dispute over the matter, the Company shall be required to prove
that the notice was properly dispatched to the registered address; in addition, if a General Meeting
is adjourned for lack of a quorum, the Company shall immediately make good faith efforts to
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confirm by facsimile, electronic mail, telephone or similar means with each Shareholder the
adjournment of the General Meeting and the date and place of the adjourned meeting.

22.5  The first General Meeting shall be convened no later than five (5) months after the date of
the initial Enterprise Registration Certificate.

22.6  The Chairman or in his absence another Board Member nominated by the Board shall
preside as chairman of the General Meeting, but if neither the Chairman nor such another Board
Member nominated to replace (if any) be present within fifteen minutes after the time appointed for
holding the General Meeting, the other Board Members present shall elect one of themselves to be
chairman if such person is willing to act and, if there is only one Board Member present and willing
to act, he shall be chairman. If no Board Member is willing to act as chairman, or if no Board
Member is present within thirty minutes after the time appointed for holding the General Meeting,
the Shareholders present and entitled to vote shall choose one of themselves to be chairman.

22.7  Shareholders may, subject to the acceptance of the Chairman of the Board, attend a General
Meeting by telephone provided every such Shareholder is able to hear and be heard by all the other
Shareholders attending in person. Attendance by such means shall constitute attendance in person.
In this case, notwithstanding Clause 25.3, voting shall be undertaken in a manner appropriate to the
means of communication.

22.8 A Board Member shall, notwithstanding that he is not a Shareholder, be entitled to attend
and speak at any General Meeting.

23 QUORUM OF A GENERAL MEETING

23.1  The quorum for a General Meeting shall be Shareholders who hold at least sixty five per
cent (65%) of the voting Shares of the Company present in person or by proxy.

23.2  If the quorum for a General Meeting is not present within an hour from the time appointed
for the General Meeting, or if during a General Meeting such a quorum ceases to be present, the
General Meeting shall stand adjourned to the same day in the next week at the same time and place
and the quorum at such adjourned General Meeting shall be reduced to the presence (whether in
person or by proxy) of Shareholders who hold at least fifty one per cent (51%) of the voting Shares
of the Company.

23.3  If the quorum for an adjourned General Meeting as described in Clause 23.2 is not present
within half an hour from the time appointed for the adjourned General Meeting, or if during an
adjourned General Meeting such a quorum ceases to be present, the adjourned General Meeting
shall stand adjourned for the second time to the same day in the next week at the same time and
place and the quorum at such second adjourned General Meeting shall be reduced to one
Shareholder.

24 AGENDA OF A GENERAL MEETING

24.1  Any Shareholder shall have the right to propose changes or additions to the agenda of a
General Meeting. The proposed changes or additions shall be in writing and received by the
Company at least three (3) days prior to the relevant General Meeting. The proposed changes shall
clearly indicate the name of the proposing Shareholder(s), the number of Shares held by each of
them, their signatures and the proposed changes or additions to the agenda of the General Meeting.
The Person who convenes the General Meeting may refuse any proposed change or addition to the
agenda pursuant to Clause 24.2 unless it is proposed by a Shareholder, or group of Shareholders
collectively, holding at least ten per cent (10%) of the Shares of the Company during at least six (6)
consecutive months.
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24.2  The Person who convenes a General Meeting shall have the right to reject the proposed
changes or additions only in one of the following circumstances:

(a) The proposed changes or additions are received by the Company after the deadline
stipulated in Clause 24.1 or the request for the changes or additions does not contain the
information required in Clause 24.1; or

(b) The proposed changes or additions are beyond the powers of the General Meeting; or

(c) The proposed change or addition could have been rejected under Clause 22.2 if the matter
constituted the subject matter of a request for an Extraordinary Meeting.

25 RESOLUTIONS OF THE GENERAL MEETING

25.1  The General Meeting shall decide its business related matters by resolutions. Except for the
cases mentioned in Clause 25.2, a resolution shall be approved if passed by a Simple Majority Vote.

25.2  Inrelation to any of the matters set out in Clauses 21.3(f), 21.3(g), 21.3(h), 21.3(1), 21.3()),
21.3(k), 21.3(1), 21.3(m), 21.3(n), 21.3(0), 21.3(p), 21.3(q), 21.3 (t) and Article 19.4, resolution of
the General Meeting shall only be approved if passed by a Supermajority Vote.

25.3 A Shareholder present in person or by proxy shall vote on the resolutions of the General
Meeting of Shareholders. On a poll every Shareholder shall have one vote for every voting Share
of which such Shareholder is the holder. The result of the poll shall be deemed to be the resolution
of the General Meeting of Shareholders.

25.4  Where there are joint Shareholders of a Share, any one of them may vote at any General
Meeting either personally or by proxy in respect of the Shares as if he were solely entitled to it, but
if more than one joint Shareholder is present at a General Meeting either personally or by proxy,
the Shareholder whose name stands first in the Register in respect of the Shares shall alone be
entitled to vote on behalf of the other.

25.5  Passing Resolutions without a General Meeting

(a) Subject to Clause 19.4, any resolution may be passed by the General Meeting of
Shareholders without holding a General Meeting if the Shareholders holding seventy-five
percent (75%) or more of the total voting shares of the Company approve such resolution
in writing. Such written approval shall have the same force and effect as a vote taken at a
General Meeting. Such written consent may consist of one or more documents in like form
and each is signed by one or more Shareholders. The expression “in writing” shall include
approval by email or facsimile followed by the original version which shall be kept by the
Company and available for inspection by Shareholders.

(b) The procedures for passing a written resolution without a General Meeting shall be decided
by the Board.

25.6  Information on Resolutions

(a) Proceedings of any General Meeting shall be recorded in minutes in accordance with the
requirements of the Law. Minutes shall be filed in the Minutes Book which shall be kept
by the Company at the Head Office and open for inspection by Shareholders.

(b) Resolutions of a General Meeting shall be notified to Sharecholders and Management
Officers no later than fifteen (15) days from the date of the resolutions.
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25.7  Cancellation of resolutions of General Meeting of Shareholders

Within ninety (90) days from the date on which a resolution of a General Meeting is passed,
Shareholders, Members of the Board, the General Director and the Inspection Committee may
demand that the Vietnam International Arbitration Centre under the Vietnam Chamber of
Commerce and Industry consider and cancel a resolution of the General Meeting of Shareholders
in the following cases:

(a) The orders and procedures for convening the General Meeting of Shareholders do not
comply with the Law and this Charter unless the resolution has been passed by one hundred
per cent (100%) voting Shares; or

(b) The content of the resolution breaches the Law and/or this Charter.
26 PROXIES

26.1  Each Shareholder shall have the right to appoint one or more proxies to act on its behalf.
The appointment or revocation of a proxy shall be in writing, and sent to the Board, and it shall be
effective upon receipt by the Board. The instrument appointing a proxy does not need to comply
with any particular form provided that its meaning is clear. The proxies so appointed by
Shareholders shall not sub-delegate the powers delegated to them to any other Persons nor act
outside their scope of authority under the terms of their written appointment. A proxy does not
have to be a Shareholder.

26.2  The Board may, if it thinks fit, issue forms of proxy for use at a General Meeting of
Shareholders and issue invitations to appoint a proxy attending the General Meeting of Shareholders
in such form as may be approved by the Board. The appointment of a proxy shall not preclude a
Shareholder from attending and voting at the General Meeting of Shareholders.

SECTION 2: THE BOARD
27 NUMBER OF THE BOARD MEMBERS

27.1  Unless otherwise determined by the General Meeting of Shareholders, the Board of the
Company shall have at least three (3) Board Members. Board Members shall be appointed by the
General Meeting of Shareholders in accordance with the Law on Enterprises and this Charter.

27.2  Any Shareholder or group of Shareholders referred to in Clause 19.2 shall have the right to
appoint Board Members in accordance with Clause 19.2(a), provided that a Strategic Investor
holding more than ten percent (10%) of the total issued Shares of the Company shall have the right
to appoint at least one (1) Board Member and to dismiss or replace any Board Member appointed
by such Strategic Investor.

28 POWERS AND RESPONSIBILITIES OF THE BOARD

28.1  Except for those powers and duties which are specifically reserved hereunder or by Law
for the General Meeting of Shareholders, the Board shall have both the authority and the duty to
manage all the major affairs of the Company and shall decide all major questions pertaining to the

Company, including those matters identified in Clause 28.2.

28.2  Without limitation to the generality of the foregoing, the Board shall have the following
powers and responsibilities:
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subject to Clause 28.2(b), to approve and guide the Company’s strategy, major plans of
action, risk policy, annual budgets and business plans, and setting performance objectives;

to review and propose the long and medium term plans for the development of the Company
for submission to the General Meeting of Shareholders for decision;

to propose new classes of Shares to be issued, the rights, preferences, powers and privileges
of any separate class of Shares, and the number of authorised Shares in each class for the
approval of the General Meeting of Shareholders;

to decide the organizational structure of the Company, except for such matters relating to
such bodies, authorities, units or divisions of the Company as have been provided for in
this Charter;

subject to Clause 21.3(1), to decide on the entry into any contract or group of related
contracts for which the accumulated amount of such contract(s) within a financial year,
having a value or likely to involve expenditure by the Company in excess of 10% of the
Company’s total assets as at the end of the then most recent financial year;

to propose and advise on appropriate internal management regulations;

to decide on the establishment of Subsidiaries, branches (other than retail outlets within
Vietnam of which the establishment shall be decided by the General Director) and
representative offices of the Company in or outside Vietnam as well as investment in other
companies in accordance with the Company’s development plan as approved by the
General Meeting of Shareholders;

to review and then submit the Annual Financial Accounts to the General Meeting of
Shareholders for its approval;

to propose the rate of dividends to be paid to the General Meeting of Shareholders; to decide
the time and methods of dividend payment; and to decide on methods of handling any losses
arising from the Company’s operations;

to propose to the General Meeting of Shareholders a re-organization, restructuring or
dissolution of the Company;

to appoint, compensate, monitor and, when necessary, dismiss or replace Management
Officers and oversee succession planning, which it may delegate, in whole or in part, to the
General Director;

to ensure the integrity of the Company’s accounting and financial reporting systems,
including the independent audit, and that appropriate systems of control are in place, in
particular, systems for monitoring risk, financial control, and compliance with the Law;

to decide on any subscription for, or transfer of, or other transaction in connection with,
any Shares that results in the number of Shareholders exceeding one hundred (100); for the
purpose of this Clause, the Board shall ensure that no such subscription, transfer or
transaction can be registered in the Register or with the Licensing Authority until and unless
the Board decides otherwise;

to monitor, supervise and give day-to-day instructions to any Authorized Representatives
in accordance with the resolutions of the General Meeting of Shareholders;

Page 22



(0)

)

29

29.1

(a)

(b)

(©)
(d)

(e)

29.2

(a)

(b)
(©)
(d)

to approve the lending parameters related to the lending business of the Company and its
Subsidiaries (and any variations thereof), including but not limited to applicable interest
rates and other fees and expenses, loan-to- value ratios, tenor, types of acceptable collateral
and loan amounts; and

to have such other rights and responsibilities as are stipulated in this Charter, to the
maximum extent that such rights are permitted by Law, and such other rights and
responsibilities as are stipulated in the Law.

BOARD MEMBERS

Each Board Member must certify that he satisfies all the following conditions:

Unless being a Shareholder or holding managerial positions in the Parent Company or
Subsidiaries or unless otherwise approved by a General Meeting of Shareholders, not

concurrently being a

(i) amember of the board of management of any other business which competes with
the Company, except for its Subsidiary,

(ii)) an executive officer of any other business which competes with the Company,
except for its Subsidiary;

(iii) a party with beneficial interest to any business which competes with the Company,
except for its Subsidiary; or

(iv) a Connected Person to those referred in paragraphs (i) to (iii) above;
Except for the Independent Board Member and founding shareholders, being an individual
Shareholder or appointee of an individual Shareholder, in either case holding at least 10%
of the ordinary Shares of the Company or other persons possessing necessary professional
qualifications or skills to undertake the functions of a Board Member and capable of
organizing and operating the Company and its business;

Having good health and good morals;

Having never been convicted of any criminal offences and not belong to the category of
persons prohibited from managing an enterprise pursuant to the Law on Enterprises; and

Such other conditions as may be imposed on all Board Members by the General Meeting
of Shareholders from time to time.

A Board Member shall be removed if:

he ceases to meet the conditions set out in Clause 29.1 or he becomes prohibited by Law
from being a Board Member;

he becomes bankrupt;
he is, or may be, suffering from mental disorder;

he resigns his office by notice in writing to the Company;
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(e) he shall for six consecutive months have been absent without permission of the Board
Members from Board Meetings held during that period and the Board Members resolve
that he be removed;

® in the case of the Independent Board Member, a majority of the shareholders at a General
Meeting of Shareholders of the Parent Company vote to remove the Independent Board
Member; or

(2) if the shareholder of the Parent Company entitled to appoint such Board Member in
accordance with Clause 27 desires to remove such Board Member.

29.3  Each Board Member shall be entitled to reimbursement by the Company for his reasonable
traveling, hotel, and other out-of-pocket expenses properly incurred by them in connection with
their attendance at a Board Meeting or General Meetings of Shareholders but shall not be entitled
to any salary unless he concurrently serves as a Management Officer or an employee of the
Company.

29.4  No Board Member shall have the power to make any representations, give any warranties,
undertake any commitments on behalf of the Company or bind the Company to any obligation
except as expressly provided herein or by resolution of a properly convened and constituted Board
Meeting or written resolution in accordance with Clause 35.

29.5  Each Board Member shall abide by all resolutions of the Board.

29.6  Each Board Member shall at all times act in good faith in the interest of the Company and
carry out its duties in good faith on behalf of the Company, and may not take any actions which
cause the Company to violate the Law.

29.7  Each Board Member shall provide timely and sufficient information to the Inspection
Committee when requested under Clause 45.2(k).

29.8  The Board of the Company shall conduct an annual self-review, evaluating its own
compliance and conduct in reference to its duties laid out in this Charter, and additional criteria, if
any. The result of such evaluation shall be taken into consideration when deciding on the
composition of the Board of the Company for the subsequent term.

29.9  The executive Board Members of the Company shall conduct a minimum of one annual
visit to meet with the management of a comparable company of market leading status in another
country, for knowledge exchange purposes. Non-executive Board Members may join the visits at
their option (and at the Company’s expense), but are not obligated to do so.

29.10 Once per year, the Board of the Company shall invite an independent subject matter expert
to attend a Board meeting and present on his/her relevant subject. The Board is responsible to
identify a topic relevant to the Company’s near-term needs and identify the best person to present.

30 THE TERM OF THE BOARD

30.1 Each Board Member shall be appointed for a term of five (5) years and may serve
consecutive terms if reappointed by the General Meeting of Shareholders.

30.2  If a seat on the Board becomes vacant, the General Meeting of Shareholders shall appoint

a successor to serve out his term, in accordance with Clauses 19.2(a) and 27.2, Error! Reference
source not found. and Error! Reference source not found..
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31 CHAIRMAN AND VICE-CHAIRMAN OF THE BOARD

31.1  The Chairman of the Board shall be appointed by a General Meeting of Shareholders as
stipulated in Clause 21.3(p).

31.2  When itis deemed necessary, the Board Members may appoint one of themselves to be the
Vice-Chairman and may remove or replace the Vice Chairman from that office subject to Clause
34.

31.3  Unless he is unwilling to do so, the Board Members appointed to be the Chairman shall
preside at every Board meeting at which he is present. But if there is no Chairman, or if the
Chairman is unwilling to preside or is not present within fifteen (15) minutes after the time
appointed for the Board meeting, the Vice-Chairman shall preside, or if the Vice-Chairman is not
present within fifteen minutes after the time appointed for the Board meeting, the Board Members
present may appoint one of themselves to be Chairman of the meeting.

31.4  The Chairman and Vice-Chairman may concurrently serve as a Management Officer.
31.5  The Chairman shall have the rights and obligations as set out in this Charter and the Law.

31.6 The Board of the Company shall conduct an annual review and evaluation of the
performance and conduct of the Chairman of the Company for the preceding term, against the
criteria set out by the Board at the beginning of each term. The result of such evaluation shall be
taken into consideration when electing the Chairman of the Company for the subsequent term.

32 BOARD MEETINGS

32.1 The Board Meetings shall be held as often as business requires, but at least once every
quarter and shall be presided over by the Chairman of the Board. The Board will increase the rate
of meetings to at least six (6) times per year in the event that the year-to-date net profit is behind its
target 20% or more in any given year. The Chairman shall convene extraordinary Board Meeting
at the request of either (i) the Inspection Committee; or (ii) the General Director; (iii) at least two
(2) Board Members, or (iv) an independent Board Member.

32.2 A Board Meeting shall be called by the Chairman of the Board upon not less than seven (7)
business days' notice to each Board Member; however, any Board Member may waive notice of a
meeting and any such waiver may relate to a period which has already passed. The notice shall
specify the agenda, time and venue of the Board Meeting and shall attach all relevant papers. The
General Director shall provide to the Chairman of the Board a proposed agenda for each regular
Board Meeting. The agenda for an extraordinary Board Meeting shall be provided by the Person
who requests such Board Meeting.

32.3  The Management Officers or the Chairman shall provide Board Members upon request
with all additional information and/or documents concerning the operation of the Company and
relevant to a Board Meeting.

32.4  The first Board Meeting shall be convened no later than seven (7) days after the end of the
first General Meeting of Shareholders.

32.5 Board Meetings shall normally be held at the Head Office of the Company but may be held
at such other address as the Chairman of the Board may determine from time to time.

32.6 Board Members may attend a Board Meeting by telephone or other electronic means of
communication provided every such Board Member is able to hear and be heard by all the other
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Board Members attending in person. Attendance by such means shall constitute attendance in
person.

32.7  If a Board Member is unable to attend any Board Meeting, he may appoint a proxy (who
may or may not be another Board Member) in writing to attend in his place and represent him at
such meeting provided that such authorization is accepted by the majority of the Board Members.
The proxy may be appointed for a specific Board Meeting or for any number of Board Meetings
until further notice by the relevant Board Member. Every instrument of appointment shall be sent
or delivered to the Chairman of the Board at the Head Office of the Company prior to the
commencement of such Board Meeting. A proxy shall have one vote for each Board Member
whom he represents and one vote for himself if he is also a Board Member in his own right.

32.8  Where necessary, the Board Members may have other persons present to translate, advise
and assist in consultations at Board Meetings by a three (3) days written notice prior to the
commencement of the meeting insofar as those persons are bound by the confidentiality
requirements and accepted by other Board Members.

33 QUORUM FOR A BOARD MEETING

The quorum for a valid Board Meeting shall be achieved if 3/4 of the total number of the Board
Members in office are present in person or by proxy. If a quorum is not met, the Board Meeting
may be reconvened and the quorum at the reconvened Board Meeting is more than half of the
number of the Board Members in attendance.

34 VOTING AT BOARD MEETINGS

34.1  Each Board Member shall be entitled to one vote at Board Meetings. Subject to Clause 19.4,
issues arising at a meeting shall be decided by the majority of Board Members attending the Board
Meeting (in person or represented by proxy). In the case of an equality of votes, the Chairman shall
have a second or casting vote.

342 A Board Member shall not vote on any Related Party Transactions in which he, or any
Connected Person, is interested.

35 WRITTEN RESOLUTIONS WITHOUT A BOARD MEETING

At the request of any Board Member, the Board may approve any decision without a meeting if the
Board has received consent in writing from the number of Board Members required to approve a
similar decision in a meeting which is duly convened and held in accordance with this Charter and
at which all Board Members are physically present. Such written consent shall have the same force
and effect as if given by Board Members physically present. Such written consent may consist of
one or more documents in the same form and each written consent must be signed by one or more
Board Members. Subject to Clause 19.4, issues shall be decided by the majority of Board Members
by written resolution. The written consent may be sent by facsimile but must be followed by the
original version which shall be kept by the Company. The written resolutions shall be always
available for inspection by Board Members.

36 MINUTES OF BOARD MEETING

The proceedings of and the decisions made in the Board Meeting shall be recorded in minutes which
is made in Vietnamese, and, where necessary as determined by the Board, the minutes of meeting
must be translated into English. The minutes shall be signed by all Board Members present at the
relevant Board Meeting. The original of the minutes shall be filed in the Minute Book. The Minute
Book shall be always available for inspection by Board Members.
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SECTION 3: MANAGEMENT
37 MANAGEMENT SYSTEM

The Company shall adopt a management system under which the management organization shall
be responsible to and under the leadership of the Board. The Company shall have a General
Director, other management Officers and a number of executive managers all of whom shall be
individuals of appropriate professional qualifications and experience.

38 GENERAL DIRECTOR AND DEPUTY GENERAL DIRECTORS

38.1  The General Director shall be appointed and dismissed by the Board. His appointment
shall be for a term of five years and he may, subject to Board decision, serve further terms. His
remuneration, welfare and other benefits and other employment terms and conditions shall be
determined by the Board. The General Director shall reside in Vietnam. If he is absent from
Vietnam for more than thirty (30) days, he shall provide a power of attorney to another person to
exercise the rights and perform the duties of the legal representative of the Company.

38.2  The General Director shall be the legal representative of the Company in relation to all and
any matters concerning its operations and management, including without limitation, representing
the Company before the court and the State Authorities and executing on behalf of the Company
any and all agreements with third parties. The duties of the General Director shall consist of
carrying out the resolutions of the General Meeting of Shareholders and decisions of the Board and
organizing and directing the day-to-day operation and management of the Company in accordance
with modern management practices and structures, all in good faith and for the benefit of the
Company.

38.3  Deputy General Directors shall report to, cooperate with and assist the General Director.

38.4  The Board shall determine the respective responsibilities of the General Director, the
Deputy General Directors and shall delegate to them such powers and authorities as the Board shall
see fit in order to enable them to carry out their duties in conducting the business of the Company.

38.5  The General Director’s rights and responsibilities include to do the following on behalf of
the Company:

(a) organize the preparation of a sufficiently detailed business plan and budget for submission
to the Board, or where applicable, the General Meeting of Shareholders;

(b) direct, manage and organize the implementation of business plans approved by and other
decisions of the General Meeting of Shareholders or the Board, and report the results to the
General Meeting of Shareholders and the Board in the manner stipulated;

(c) oversee the activities of the Company and its business generally;

(d) represent the Company before State Authorities and other Persons on all issues concerning
the Company’s activities within the framework of this Charter and the resolutions and
decisions of the General Meeting of Shareholders or the Board;

(e) sign and implement all contracts, agreements and other documents, except those that

require approval of the Board or General Meeting of Shareholders as stipulated in this
Charter or in resolutions of the Board or Shareholders;
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® sign and implement employment contracts and reward, discipline, and dismiss
Management Officers, other than himself or herself, staff and workers of the Company and
determine their respective duties and responsibilities;

(2) manage the implementation of all management and operational rules and regulations
approved by the Board;
(h) supervise all aspects of commercial strategy, finance and foreign exchange, but always

within the limits set out by the Board;

(1) within any limits established by resolution of the General Meeting of Shareholders and the
Board, pay out and receive cash on behalf of the Company, write and receive cheques on
behalf of the Company and generally operate the accounts of the Company and deal with
all financial, taxation and foreign exchange issues of the Company;

) exercise other powers and duties that (A) are not within the authority of General Meeting
of Shareholders or to the Board or (B) the General Meeting of Shareholders or the Board
may by resolution confer or impose upon him and generally perform his duties in
accordance with the directions of the General Meeting of Shareholders or the Board; and

k) delegate, authorize and appoint Deputy General Directors and managers within the General
Director’s scope of responsibility and power. Those who are delegated, authorized and
appointed by the General Director shall perform their duty as assigned and shall be
responsible to the General Director in relation to the tasks assigned to them. However, the
General Director shall be held of ultimate responsibility to the Board.

38.6  The General Director may resign at any time provided that he gives a notice to the Company
in accordance with the regulations specified in the signed employment contract with the Company.

38.7  The General Director may be removed from office and replaced at any time by the Board,
but without affecting any claim to damages in relation to breach of any contract signed between the
General Director and the Company.

38.8  The General Director shall be responsible to the Board for the operations of the Company.
The General Director shall have the right to make the final decision in respect of the management
of the daily operations of the Company.

38.9  Due to the importance of close communications between the Board and the management
of the Company, the General Director shall attend Board Meetings as an observer, but shall not vote

unless he is also a Board Member.

38.10 The General Director and Deputy General Directors shall provide timely and sufficient
information to the Inspection Committee when requested under Clause 45.2(k).

39 AUTHORISED REPRESENTATIVES

39.1  The General Meeting of Shareholders shall appoint one person or more as its Authorised
Representatives in its Subsidiaries. The Authorised Representatives shall perform the rights and
obligations of a shareholder of the Subsidiaries on behalf of the Company in accordance with this
Charter, the Charters of the Subsidiaries and the Law.

39.2  The Authorised Representatives must satisfy the following conditions:

(a) have full capacity for civil acts;
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(b) not being prohibited from establishing and managing enterprises; and

(©) have professional qualifications and experience in business management or in the main
businesses of the Company and the Subsidiaries.

39.3  Authorised Representatives shall perform their rights and obligations according to the
instructions given by the Board and the General Meeting of Shareholders in accordance with this
Charter and the Law. Authorised Representatives must obtain the prior written approval of the
General Meeting of Shareholders with a Supermajority Vote for each of matters set out in Clause
19.4 as if any reference in Clause 19.4 (express or implied) to the Company were construed as a
reference to the relevant Subsidiary before exercising their rights on behalf of the Company.

39.4  Authorised Representatives must obtain the prior approval of the Board on all matters other
than those referred to in Clause 39.3 prior to exercising their voting rights on behalf of the Company
in the Subsidiaries.

39.5  Authorized representatives shall be obliged to attend all management meetings of the
relevant Subsidiary, to perform the rights and obligations of the Company in the Subsidiary in an
honest and diligent manner, for the purpose of best safe-guarding the legitimate interests of the
Company and the Subsidiary.

39.6  Each Authorised Representative shall at all times act in good faith, and carries out its duties
on behalf of the Company for the best interests of the Company, and shall not take any actions
which are likely to result in the Company being in breach of the Law.

39.7  The voting rights of an Authorised Representative in the relevant Subsidiary shall be in
proportion to the percentage of the Charter Capital held by the Company in such Subsidiary. In the
event that the General Meeting of Shareholders appoints more than one Authorised Representative,
the voting right of each of the Authorised Representatives shall be decided by the General Meeting
of Shareholders.

39.8  No Authorised Representative shall have the right to commit, or give any warranties to
carry out any agreements on behalf of the Company or bind the Company in any ways unless it is
expressly provided herein or by resolution of a duly convened and held General Meeting or the
Board Meeting or written resolution in accordance with this Charter.

40 NO CONCURRENT OFFICES

The General Director and other Management Officers may not, unless concurrently holding
managerial positions in a Subsidiary or the Parent Company or unless approved by the General
Meeting of Shareholders or the Board and permitted by the Law, concurrently hold the position of
general director or any other managerial positions or employee of any other economic organizations
in Vietnam. No employee of the Company, including the General Director and any other
Management Officers of the Company, may be engaged or employed in Vietnam in any business
which is deemed by the Board to be likely to be detrimental to the Company's interests.

SECTION 4: TRANSACTIONS
41 RELATED PARTY TRANSACTIONS
A Related Party Transaction will only be effective if the following conditions are satisfied:

(a) Subject to Clause 19.4, it is required to obtain an approval from the General Meeting of
Shareholders by Supermajority Vote for the transactions having a value equal to or more
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than 35% of the Company’s total assets as recorded in the most recent financial statements
or to obtain an approval from the Board for the transactions having a value less than 35%
of the Company’s total assets as recorded in the most recent financial statements;

(b) All Related Party Transactions must be on an arms-length basis unless specifically
approved by the General Meeting of Shareholders by Supermajority Vote; and

(©) The Company shall carry out procedures for approving the Related Party Transaction in
accordance with the Law.

42 VOTING BY PARTIES WITH BENEFICIAL INTERESTS

Any Person who entered into or is related to or otherwise has a beneficial interest in any Person
entering into a Related Party Transaction with the Company, shall not have the right to vote on any
matter relating to such Related Party Transaction, either at a General Meeting of Shareholders or at
a Board meeting.

43 DISCLOSURE OF CONFLICTS

Board Members, Management Officers, members of the Inspection Committee, and Shareholders
must disclose to the Board the nature and extent of any personal material interest which may affect
their judgment with respect to any contracts or transactions to be entered into by the Company and
on which they vote. For the purposes of this Clause 43, material interest shall mean any transaction
involving a Board Member, Management Officer, member of the Inspection Committee, or
Shareholder, or their Connected Persons, the value of which is likely to exceed VND 100,000,000
(one hundred million VND).

44 FAILURE TO COMPLY

Any Person failing to comply with the provisions of Clauses 41, 42 and 43 shall indemnify the
Company for any losses, liabilities, duties, costs and expenses incurred by the Company, and, to
the maximum extent allowed by Law, the Company shall have the right to any benefit received by
such Person from the relevant Related Party Transaction.

SECTION 5: INSPECTION COMMITTEE
45 POWER AND OBLIGATIONS OF THE INSPECTION COMMITTEE

45.1  The Inspection Committee shall be the body having the authority to supervise all operations
and business activities of the Company on behalf of the General Meeting of Shareholders. The
Inspection Committee shall act independently from the Board and Management Officers and shall
report to the General Meeting of Shareholders.

452  The Inspection Committee shall have such powers and duties as are stipulated in the Law
and this Charter or as may be decided by the General Meeting of Shareholders from time to time.
Notwithstanding the foregoing, the Inspection Committee shall have the following powers and
duties:

(a) to examine (1) the Board’s compliance with the Law and the resolutions and decisions of
the General Meeting of Shareholders, (2) the compliance by the Management Officers with
the Law and the resolutions and decisions of the General Meeting of Shareholders and/or
the Board, and (3) the efficiency of management and performance of business activities by
the Board and the Management Officers;
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46

46.1

to ensure a formal and transparent Board nomination process;

to investigate the management of the efficiency of business activities of the Company if it
deems necessary or if required by the General Meeting of Shareholders or requested by a
group of Shareholders holding 5% or more of the ordinary Shares in aggregate;

to verify the accuracy and legality of accounting works, including the preparation of books
of accounts, and financial statements;

to evaluate the Financial Accounts;

to review, inspect and evaluate the effectiveness and efficiency of systems of internal
control, internal audit, risk management and early warning of the Company;

to monitor major capital expenditures, acquisitions and divestitures; to review costs and
expenses for, or incurred in relation to, the Board, Board Members, and Management
Officers;

to monitor potential conflicts of interest of Board Members, Management Officers, and
Shareholders holding 10% or more of the Shares, including misuse of the Company’s assets

or abuse of powers in Related Party Transactions;

to monitor the effectiveness of the internal control framework under which it operates and
propose changes as needed;

to monitor the process of disclosing and exchanging information;

to request the Board, Board Members, Management Officers or any employees of the
Company to provide information relating to the Board, the Management Officers, and the
operation of the Company in a timely and sufficient manner;

to regularly inform the Board and the General Director of the Company’s performance and,
upon reasonable request of the Board, to provide the Board with information in possession

of the Inspection Committee;

to attend, and discuss at, the meetings of the General Meeting of Shareholders, the Board
and other committees of the Company at the request of the relevant corporate body; and

to make recommendations on necessary adjustments, changes and improvements to the
operation of the Board, the Management Officers, and the operation of the Company.

MEMBERS OF THE INSPECTION COMMITTEE

The Inspection Committee shall consist of at least three (03) members who are appointed,

and dismissed by the General Meeting of Shareholders by Supermajority Vote. There shall be at
least one member of the Inspection Committee who has background in accounting or auditing. Any
Shareholder or group of Shareholders referred to in Clause 19.2 shall have the right to nominate
member to the Inspection Committee in accordance with Clause 19.2(b), provided that a Strategic
Investor holding more than 10% of the total issued Shares of the Company shall have the right to
appoint at least one (1) member of the Inspection Committee and to dismiss or replace such
member.

46.2

The members of the Inspection Committee shall serve a five-year term of office which may

be prolonged (i) if it is necessary for the Inspection Committee to finalize all outstanding duties, or
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(i1) until the appointment of the new members of the Inspection Committee takes effect, whichever
comes first.

46.3  The members of the Inspection Committee shall not be Board Members, Management
Officers, or any Person restricted from holding such office by the Law. Members of the Inspection
Committee shall have to meet such criteria as may be set by the Law or by the General Meeting of
Shareholders from time to time.

46.4  The terms and conditions of employment contracts of the members of the Inspection
Committee shall be decided by the General Meeting of Shareholders, and the contracts shall be
signed by the Chairman on behalf of the Company.

46.5  Incase amember of the Inspection Committee desires to terminate or to resign from his/her
term, he or she is required to submit a letter of termination or resignation to a General Meeting of
Shareholders for consideration. Upon an approval of such a termination or resignation, the
terminating/resigning member is required to hand over any on-going matter that he or she is in
charge of to his or her replacement.

47 DUTIES OF KEY INDIVIDUALS

In addition to the duties and responsibilities under Law or this Charter, each of the Board Members,
the Management Officers and members of the Inspection Committee shall:

(a) exercise all assigned powers and duties in good faith, with due diligence and care and for
the best interest of the Company;

(b) not abuse their positions and powers, not misuse the Company’s information, secrets,
business opportunities, money and assets for their own or others’ benefit;

(©) to timely, fully and accurately notify the Company of the enterprises which he/she and/or
his/her Connected Persons own or have contributed capital or controlling shares; this notice
shall be displayed at the head office and branches of the Company;

(d) if the Company fails to settle its outstanding debts and liabilities fully when due, they shall:

(i) inform all creditors of the financial situation of the Company to the extent
necessary as required by Law;

(i) not increase any salary or pay any bonus to the Management Officers of the
Company;

(iii) make recommendations on measures to overcome financial difficulties of the
Company; and

(iv) perform other obligations as are stipulated by Law and this Charter.
48 PERSONAL LIABILITY AND LIABILITY FOR EXPENSES
48.1  No Personal Liability
None of the Board Members, the members of the Inspection Committee, or the Management

Officers shall be held personally liable for their respective actions or for any actions taken in good
faith on behalf of the Company in accordance with any authority given to them as regulated, or any
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power of attorney in this Charter or by any decision of the General Meeting of Shareholders or the
Board.

48.2  Liability for Expenses

Each Board Member, member of the Inspection Committee, and Management Officer, acting in
good faith, shall be indemnified out of the assets of the Company against any liability incurred by
him in defending any proceedings in relation to the affairs of the Company, whether civil or
criminal, in which:

(a) judgment is given in his favour;

(b) he is acquitted; or

(c) relief is granted to him by the court from liability relating to negligence, insolvency, breach
of duty or breach of trust.

49 THE SEAL
49.1  Maintenance of the Seal
The seal shall be made and maintained in accordance with the Law.
49.2  Custody of the Seal
The General Director or a person authorised by the General Director shall be responsible for
keeping custody of the seal and ensures the use of the seal is proper in accordance with the Laws
of Vietnam.
CHAPTER 1V

ACCOUNTING AND FINANCIAL MANAGEMENT SYSTEM
50 BANK ACCOUNTS
The Company may open accounts of any nature whether denominated in Dong or foreign currency
and whether current, deposit or otherwise, at such branch of a foreign bank in Vietnam, joint venture
bank between a foreign bank and Vietnamese bank, or Vietnamese bank as the Board may select
from time to time, and (with the approval of the State Bank of Vietnam, if required by Law) with a
foreign bank outside Vietnam.
51 ACCOUNTING AND FINANCIAL REPORTING
51.1  Accounting System
Books of account shall be established by the Company in accordance with Law and in an honest
and accurate manner. The company shall adopt Vietnamese Accounting System (“VAS”).
However, for financial reports submitted to Shareholders and the Board, the Company shall make
the following disclosures which may not be required by VAS:

(a) Combined financial statements;

(b) Statement of cash flows;
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(©)
(d)

51.2

Contingent and off-balance sheet liabilities; and
Details of Related Party Transactions.

Fiscal Year

The fiscal year as well as the tax year of the Company shall be from 1 January to 31 December of
the calendar year. The first fiscal year shall commence on the date of issue of the Enterprise
Registration Certificate and shall end on 31 December of that year.

51.3

(a)

(b)

(c)

(d)

(e)

Accounts and Records

The Company shall make its books and accounts in VND. The books and accounts may be
converted into United States Dollars if requested by the Board.

All accounting records, vouchers, books and statements of the Company shall be made and
kept in the Vietnamese language. All important financial and accounting records and
statements shall require the approval and signature of the General Director and the Chief
Finance Officer.

After the end of each calendar month, the Company shall prepare a monthly management
report providing useful information on the Company’s financial position for the preceding
month. The report shall include the profitability of different units and/or products, sales
trends, and review/analysis of material changes in consolidated financial operations and net
profit after tax. The Company shall deliver the monthly management reports to the Strategic
Shareholders promptly upon preparation, but in any event no later than fifteen (15) days
after the end of each calendar month.

At the end of each fiscal quarter, the Company shall prepare unconsolidated and
consolidated financial statements for such quarter consisting of a balance sheet, an income
statement and a cash flow statement, including explanatory notes, all prepared in
conformity with VAS or where VAS is unclear or incomplete, in conformity with IAS
insofar as it does not conflict with VAS (the “Quarterly Financial Accounts™). As soon
as available but in any event within 30 (thirty) days after the end of each fiscal quarter, the
Company shall provide to the Board and each Shareholder (i) a copy of the Quarterly
Financial Accounts; and (ii) an analysis of significant developments and trends which
explain any significant changes to its financial performance during the most recent quarter.

At the end of a fiscal year, the Company shall prepare consolidated and consolidated
financial statements: balance sheets, statement of the Company’s state of business,
statement of the Company’s assessment of management and operation and, statement of
cash flows, and other annual financial statements for the immediate preceding fiscal year,
together with explanatory notes, which are prepared in conformity with VAS or where VAS
is unclear or incomplete, in conformity with IAS insofar as it does not conflict with VAS,
to submit to the Inspection Committee for appraisal at the latest of thirty (30) days prior to
the date of commencement of the Annual General Meeting of Shareholders and to submit
to State Authority in accordance with the Laws (the “Annual Financial Accounts™). As
soon as available but in any event within 90 (ninety) days after the end of each fiscal year,
the Company shall provide to the Board and each Shareholder: (i) a copy of the Annual
Financial Accounts; and (ii) management letters and such other communication from its
auditors commenting on, among other things, the adequacy of its financial control
procedures, accounting systems, and management information system.
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52.1

(a)

(b)

The Company shall appoint an Auditor to audit the Annual Financial Accounts and the
annual combined accounts, and then submit the auditing reports to the General Meeting of
Shareholders, the Board and the General Director. The General Director shall submit to
the General Meeting of Shareholders and to each Board Member the audited Annual
Financial Accounts within three months after the end of the fiscal year together with the
auditing report of the auditor. The Board shall prepare a report which clearly states whether
in the opinion of the Board Members the Annual Financial Accounts and annual combined
accounts present a true and fair view of the state of business of the Company and of its
business results for the relevant year, together with the comments upon the performance
and operations of the Company for the relevant year. The fees and expenses incurred by
the Auditor appointed and retained in accordance with this Clause shall be for the account
of the Company.

In the event that the Auditors decline to serve as the Company’s auditor due to poor
presentation or likelihood of qualifications, the Company shall immediately take such steps
to improve the quality of its financial reports as are necessary to enable the Auditors to
conduct auditing for the Company.

Board Members shall have the right to meet with the Auditor to discuss the Company’s
financial accounts and related matters.

Each Shareholder or a group of Shareholders referred to in Clause 19.2 shall have the right
to hire an auditor of his/her choice to audit the Company’s unconsolidated and/or
consolidated financial accounts at any time at the expense of such Shareholder or group of
Shareholders.

Board Members and members of the Inspection Committee shall have the right to review
the Company’s accounts at any time upon demand, and the Company shall provide full
cooperation in any such review.

Upon reasonable notice, the Company will allow a Strategic Investor or any professionals
who are appointed or authorised by the Strategic Investor to discuss the affairs, finances
and accounts of the Company with its directors, executive officers, agents, accountants,
auditors and attorneys, as long as these persons undertake to keep confidential all
information and documents obtained; and upon reasonable request, deliver to Strategic
Investor all supporting documents in relation to any items referred to in this Clause.

Every organisation and individual shall have the right to see and to copy the Company’s
annual accounts at the competent business registration agency.

DIVIDENDS
Declaration and Payment of Dividends

The Company, through the vote of the General Meeting of Shareholders, may declare the
payment of dividends, provided that (i) no dividend shall exceed the amount recommended
by the Board, (ii) no dividend shall exceed the Company’s profits as shown on its audited
Annual Financial Accounts, (iii) the Company has fulfilled all financial obligations of prior
years to the State, and (iv) the Company will be solvent after declaration and payment of
the dividend.

Pursuant to decisions of the General Meeting of Shareholders on declaration of dividends,
the Board shall determine the methods for payment of dividends.
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(©) Dividends may be paid in cash at the Company’s office, or by cheque, or by bank transfer
to such bank account within Vietnam as the Shareholder directs, or by Shares subject to the
approval of the General Meeting of Shareholders or the Law. The costs and expenses
incurred for sending cheques or money transfers shall be borne by Shareholders and shall
be withheld by the Company from their dividends. The payment of taxes imposed on the
dividends shall be for the account of the Shareholders.

(d) In case of each single Shareholder, the followings shall be conclusive evidence as to the
satisfaction and full discharge of the Company’s payment obligations in respect of
dividends payable to such Shareholder:

(1) the receipt signed by such Shareholder, if dividends are paid in cash, or

(i) atransfer advice issued by the transferring bank designated by the Company which
specifies the financial institution and account number designated by such
Shareholder, if dividends are paid by bank transfer, or

(iii)) other evidences showing the cheque has been sent to such Shareholder’s latest
address as shown in the Register at the time of payment or a copy of the cheque
signed by such Shareholder, if dividends are paid by cheque, or

(iv) other documents or records of the Company evidencing the payment of dividends
by Shares.

(e) In case of joint Shareholders of a Share or a number of Shares, the followings shall be
conclusive evidence as to the satisfaction and full discharge of the Company’s payment
obligations in respect of dividends payable to all those joint Shareholders:

(1) the receipt signed by any one of such joint Shareholders, if dividends are paid in
cash, or

(i1) atransfer advice issued by the transferring bank designated by the Company which
specifies the financial institution and account number designated by one of the
Shareholders, if dividends are paid by bank transfer, or

(iii) other evidence showing the cheque has been sent to the latest address of anyone of
the joint Shareholders as shown in the Register at the time of payment or a copy of
the cheque signed by any of them, if dividends are paid by cheque.

® Dividends payable to Shareholders shall be made in VND. If requested and to the extent
permitted by Law and possible in practice, the Company shall at the expense of the
Shareholders convert the dividends into US Dollars or other foreign currencies before
payment to the Shareholders.

52.2  No unpaid dividends shall bear any interest against the Company.
52.3  All unclaimed dividends may be invested or otherwise used for the benefit of the Company

until claimed. Dividends unclaimed for twelve (12) months after they became due for payment
shall, unless the Board otherwise decides, be forfeited and reverted to the Company.
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53 RESERVED FUNDS
The Board may create, whether out of the profits of the Company or as otherwise allowed by the
Law, such reserved funds as: Bonus Fund, Allowance Fund, Production Expansion Fund or other

funds for such purposes as it sees fit.

CHAPTER V
LABOUR

54 SIGNING OF LABOUR CONTRACTS
The Deputy General Director, the Chief Finance Officer and each of the employees of the Company,
shall sign separate labour contracts with the General Director. The General Director shall sign a
labour contract with the Board, represented by the Chairman of the Board or by a Board member
duly appointed by the Chairman.
55 OTHER LABOUR MATTERS
All matters relating to employees of the Company, including labour contracts, collective labour
agreement, working time and holidays, salary, social insurance, recruitment, training, labour
inspection, labour dispute settlement and such other related matters shall be decided by the General
Director in accordance with the Law.
56 LABOUR UNION
Employees of the Company are entitled to establish a labour union and participate in other socio-
politic organizations in accordance with the Law. Such labour union and organizations in the
Company shall operate in accordance with the Law.
CHAPTER VI

RESTRUCTURING, DISSOLUTION, BANKRUPTCY
57 RESTRUCTURING, DISSOLUTION AND BANKRUPTCY
57.1  Deciding on Restructure or Dissolution
The General Meeting of Shareholders shall have the right to decide on the restructuring (including
consolidation, merger, de-merger, division or other forms of restructure possible under Law) or
dissolution of the Company. Any restructuring or dissolution shall be carried out in the manner
decided by the General Meeting of Shareholders in accordance with the Law.
57.2  Process of Dissolution
(a) The Company shall be dissolved in the following cases:

(i) by aresolution of a General Meeting of Shareholders;

(i) the Company does not have the minimum number of Shareholders as stipulated in
the Law for a period of six consecutive months;

(iii) the Enterprise Registration Certificate is revoked;

(iv) the Company is announced bankrupt by a Court decision;
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(v) other cases as stipulated by the Law.

(b) In the case where the Company is to be dissolved, its assets and liabilities shall be liquidated
in accordance with the Law. The proceeds from the liquidation shall be distributed in the
manner required by Law, or in the absence of Law, as decided by the General Meeting of
Shareholders.

(c) Upon the issuance of a decision of dissolution, the Board shall compose a Liquidation
Committee to liquidate the Company’s assets in accordance with the Law.

(d) The registration of dissolution and removing the Company’s name from the list of existing
businesses shall be done in accordance with the Law.

57.3  Bankruptcy

The procedure for declaring the Company’s bankruptcy shall be carried out in accordance with the
regulations on bankruptcy.

CHAPTER VII
OTHER PROVISIONS

58 NOTICES

58.1  Any notice to be given pursuant to this Charter shall be made in writing and sent either by
registered mail or courier service or cable or facsimile or email (with the original copy sent by
registered mail) to such addresses as are specified in the Register.

58.2  Any notice dispatched shall be deemed to have been effected eight days after its postmark
in the case of an airmail letter and two working days after dispatch in the case of a cable, facsimile
or courier service.

58.3  Inthe case of joint Shareholders, notices shall be sent to the Shareholder whose name stands
first in the Register and notice sent to him shall be considered a sufficient notice to all the joint
Shareholders.

58.4  The Company shall make reasonable efforts to ensure the accuracy of the addresses
recorded in the Register, and shall amend a Shareholder’s address upon written notification from
that Shareholder.

58.5 The Company shall not deliberately use any means of delivery of notices which is
reasonably considered to be unreliable or likely to incur a significant delay.

59 DISPUTE RESOLUTION

59.1 Informal Dispute Resolution

(a) A Dispute (i) between Sharcholders or groups of Shareholders, or (ii) between
Shareholder(s) and the Board, or (iii) between Shareholder(s) and Management Officer(s),
or (iv) between Shareholder(s) and the Inspection Committee, shall be first referred to
mutual consultation and negotiations for a period of 30 days.

(b) If a Dispute is not settled pursuant to Clause 59.1(a) within the time allowed therein, any

party may give a notice of such Dispute (“Notice of Dispute”) to the Chairman requesting
(1) the Board’s resolution in respect of Disputes in paragraphs (i) and (iii) of Clause 59.1(a),
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or (ii) the resolution by the General Meeting of Shareholders in respect of Dispute in
paragraphs (ii) and (iv) of Clause 59.1(a). When receiving the Notice of Dispute, the
Chairman shall forthwith convene a Board Meeting or, as the case may be, a General
Meeting in accordance the formalities set out herein.

59.2  Unresolved Disputes

Unless successfully settled in accordance with Clause 59.1, any Dispute shall be finally resolved
by the Vietnam International Arbitration Centre (“VIAC”) under the Vietnam Chamber of
Commerce and Industry in accordance with the then valid arbitration rules of the VIAC. The
arbitration will be conducted in Hanoi. The language used in resolving dispute is Vietnamese.

59.3 Continuation

During but without impacting upon the dispute resolution process, this Charter shall continue in
effect.

60 MISCELLANEOUS
60.1  Illegal, Invalid or Unenforceable Provisions

If any one or more of the provisions of this Charter shall be declared or adjudged by a competent
State Authority to be illegal, invalid or unenforceable under the Law, that provision or provisions
shall be deemed not to be included in this Charter in all cases, and all the other provisions of the
Charter shall continue in force unaffected.

60.2  Cumulative Nature of Rights

Save as expressly provided to the contrary, the rights and remedies provided under this Charter are
cumulative and not exclusive of any rights and remedies provided by the Law.

60.3  Methods of Amending, Supplementing the Charter’s Clauses and Sub-Clauses

(a) The matters relating to the Company’s operation that are not included in this Charter shall
be governed by the Law on Enterprises and other relevant legislations.

(b) In the event this Charter includes a clause that is contrary to the law or that leads to an
enforcement contrary to the law, then such a clause shall not be enforced and shall be
immediately reviewed for rectification in the earliest General Meeting of Shareholders.

(c) If contents of this Charter are subject to supplementing and amending, a General Meeting
of Shareholders shall be convened to approve contents of the changes. The method that the
meeting is convened to approve the contents of the changes is in accordance with this
Charter.

61 EFFECTIVE DATE

This Charter shall become effective from the date it is signed and shall replace the initial charter
dated on , as amended from time to time and latest on . Any
amendment to this Charter shall be effective as of the date of the resolution of General Meeting of
Shareholders approving the amended Charter.
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62 FINAL PROVISION

62.1  This Charter shall be made into ten (10) copies of equal value and registered at relevant
agencies as stipulated by the Law and kept at the Head Office.

62.2  Copies of whole or part of this Charter shall only be deemed valid when bearing the
Chairman’s signature and the Company’s seal.

Page 40



IN WITNESS WHEREOQOF this Charter is executed on 2018 by the legal
representative of the Company.

Legal Representative of
F88 BUSINESS JOINT STOCK COMPANY

Full name:

Title:
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SCHEDULE 1

DEFINITIONS

In this Charter, the following terms and expressions shall have the following meaning;:

(a)

(b)
(c)
(d)
(e)
()

(2
(h)

@
(k)

M

(m)
(n)

Affiliate shall mean, with reference to any Person, any other Person Controlling, Controlled
by, or under common Control with such Person;

Annual Financial Account shall have the meaning given in Clause 51.3(¢c);

Annual Meeting means an annual General Meeting referred to in Clause 22.1;
Auditor means one of the following firms PWC, Ernst&Young, KPMG, and Deloitte;
Auditors mean the auditors hired by the Company in accordance with Clause 51.3(f);

Board means the board of management of the Company appointed and having such powers
and duties as set out herein;

Board Meeting means any meetings of the Board;

Board Member means a member of the Board;

Call Option means an option under which the holder has the right, but not the obligation,
to buy a specified number of Shares from the issuer of the option on specified terms or
conditions;

Chairman means the chairman of the Board;

Charter Capital means the charter capital of the Company as referred to in Clauses 7, 8
and 9 of this Charter;

Charter means this Charter of the Company as may be amended and supplemented from
time to time;

Company means the F88 Business Joint Stock Company;

Connected Person of a Person means

(1) the spouse, parent, aunt, uncle, grandparent, brother, half-brother, brother-in-law,
sister, half-sister, sister-in-law, child, step-child, son-in-law, daughter-in-law,
grandchild or children of sister or brother of parent of such Person;

(ii))  anyone sharing the same household premises with such Person;

(i)  any corporate Person at least 5% of which is owned directly or indirectly by such
person either alone or together with the Persons in (i) and (ii) above;

(iv)  any corporate Person whose management is directed either directly or indirectly by
such Person either alone or together with the Persons in (i) and (ii) above;
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(0)

)

(@

(r)

(s)
®

(w)

V)

(W)

(x)

(y)

(2)

(v)  anyone else defined as a related Person by Article 4.17 of the Law on Enterprises,
as may be amended from time to time; or

(vi) any nominee of such Person, including for the purpose of entering into any
transaction which would otherwise constitute a Related Party Transaction.

Control shall mean the direct or indirect ownership of more than 50% of the voting power,
or the possession, direct or indirect, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting securities,
by contract or otherwise, and “Controlled” and “Controlling” shall have the correlative
meaning;

Dispute means any question, dispute, controversy, difference or claim arising out of or
relating to this Charter or the breach, termination or validity thereof;

Enterprise Registration Certificate means an Enterprise Registration Certificate issued
by the State Authority to establish the Company as may be amended or supplemented from
time to time;

Extraordinary Meeting means a meeting of the General Meeting of Shareholders other
than an Annual Meeting, as convened pursuant to Clause 22.2;

Founders means the founding shareholders of the Parent Company;

Fully Diluted Basis means the assumption that all options, warrants or other convertible
securities or instruments or other rights to acquire ordinary shares or any other existing or
future classes of share capital have been exercised or converted (including the employee
share option schemes), as applicable, in full, regardless of whether any such options,
warrants, convertible securities or instruments or other rights are then vested or exercisable
or convertible in accordance with their terms;

Key Shareholders means Mr Phung Anh Tuan and Mr Ngo Quang Hung, being
Shareholders of the Parent Company at the time of this Charter;

General Meeting of Shareholders or General Meeting means the highest authority of the
Company having the powers set out in this Charter and operating in accordance with this
Charter and the Law;

Head Office means the registered office of the Company as may be changed from time to
time in accordance with this Charter and the Law;

In writing means written, printed, typewritten or expressed in any other mode representing
or reproducing words, or partly one and partly another;

Independent Board Member shall mean a Person who (i) does not have a material or
pecuniary relationship with the Company or its Subsidiaries or their Connected Persons,
except sitting fees, (ii) has extensive experience in a senior management role in a similar
business as the business of the Company and its Subsidiaries but which operates on a
substantially larger scale, and (iii) has no Connected Person that is employed by the
Company or its Subsidiaries

Inspection Committee means an inspection committee of the Company having the powers
and duties set out in this Charter and operating in accordance with this Charter and the Law;
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(aa)
(bb)

(cc)

(dd)

(ee)

(fH)
(g2)
(hh)

(i)

W)

(kk)

(I

(mm)

Law on Enterprises shall have the meaning given in the recitals;

Law or Laws means the Law on Enterprises and all other applicable laws, decrees,
decisions, circulars, regulations and other documents having the effect of law issued by any
State Authority (as the same may be amended, supplemented or replaced from time to time)
and which are applicable to the Company;

Licensing Authority means the Department of Planning and Investment of Phu Tho
Province or such other State Authority as may, at the relevant time, have the responsibility
and authority under the Law to license and supervise the incorporation, extension and/or
operation of the Company;

Management Officers mean the General Director, Deputy General Director(s) and Chief
Finance Officer, management Officer(s) and other executive managers which are
determined by the Board as management positions of the Company;

Minute Book means a book storing all the minutes of the General Meetings of Shareholders
and Board Meetings;

Month means calendar month;

Notice of Dispute shall have the meaning given in Clause 59.1(b);

Parent Company means F88 Investment Joint Stock Company, a company duly
established under the laws of Vietnam with enterprise code 2600948135 and head office
address at No. 1980, Hung Vuong Avenue, Nong Trang Ward, Viet Tri City, Phu Tho
Province, which is the majority shareholder of the Company at the date of this Charter.
Person means any individual, corporation, joint venture, association, trust, organization,
bank, financial institution or State Authority or other corporate Person with legal capacity
under the Law, including any Board Members, Management Officers, members of the
Inspection Committee, Shareholders, or any employees of the Company;

Put Option means an option under which the holder has the right, but not the obligation,
to sell a specified number of Shares to the issuer of the option on specified terms or
conditions;

Quarterly Financial Account shall have the meaning given in Clause 51.3(d);

Register means a register to be established and maintained by the Company in accordance
with Clause 18;

Related Party Transaction means a transaction, including but not limited to a loan, an
agreement for the sale or purchase of assets, an agreement for the sale or purchase of Shares
in the Company, a guarantee or any other contingent liability, entered into between the
Company (including its Subsidiaries) and any of the following Persons:

(i)  aBoard Member of the Company or its Subsidiaries;

(i) aManagement Officer of the Company or its Subsidiaries;

(iii) a member of the Inspection Committee of the Company or its Subsidiaries;
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(nn)

(00)

(pp)

(q@)

(rr)

(ss)

(tt)

(uw)

(vv)

(Ww)

(iv)  a Shareholder or a group of Shareholders holding more than 10% of the Shares of
the Company or its Subsidiaries; or

(v)  any Connected Person of any of the Persons covered by (i) to (iv) above;

and the terms of transaction shall also be deemed to include any commission or similar
payment or benefit received by any Person listed from (i) to (v) above, whether from the
Company or any third party, that arises directly or indirectly out of or in connection with
any transaction entered into by the Company or its Subsidiaries. This term does not include
any proper repayments of disbursements made for the Company or its Subsidiaries by any
Person listed from (i) to (v) above which are less than VND200,000,000 per transaction;

Share Certificates means certificates issued by the Company in accordance with Clause
13 of this Charter evidencing the ownership of the related amount of Shares by a particular
Shareholder and Share Certificate means any of them;

Shareholder means a shareholder of the Company having the rights and obligations as set
out in this Charter;

Shares means shares issued by the Company in accordance with this Charter and Share
mean any of them;

Simple Majority Vote means the vote of at least 51% of (i) the total voting Shares of all
attending Shareholders represented in person or by proxy in the case a General Meeting
passes a resolution in a meeting; or (ii) all voting Shares in the case a General Meeting
passes a resolution in writing;

State Authority means any and all of the following: the National Assembly of Vietnam,
the Standing Committee of the National Assembly of Vietnam, the President of the State
of Vietnam, the Government of Vietnam, the Prime Minister, the Government Office, any
Ministries, any People's Committees or any of its agencies, departments or bodies, and any
and all other committees, ministers, councils, agencies, bodies or officers whose consent,
approval, registration, commitment, involvement or consultation is required or desirable in
the opinion of the Company for anything or matter referred to in or contemplated by this
Charter;

State Consents means such consents, licences, permits, registration or other authorisations
within the control of State Authorities as are necessary or desirable in order for the
Company to carry out its business and/or perform such other activities as are contemplated
by this Charter or by Law;

Strategic Investor is a Sharcholder holding 19% or more of the total voting shares,
approved by the General Meeting of Shareholders as a Strategic Investor;

Subsidiary means any Person in which the Company contributes capital or has control;

Supermajority Vote means the vote of at least 75% of (i) the total voting Shares of all
attending Shareholders represented in person or by proxy in the case a General Meeting
passes a resolution in a meeting; or (ii) all voting Shares in the case a General Meeting

passes a resolution in writing;

Total Issued Shares shall mean the total issued and outstanding Shares of the Parent
Company on a Fully Diluted Basis;
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(xx)  Vietnam means the Socialist Republic of Vietnam;
(yy)  VND or Dong means the lawful currency of Vietnam; and

(zz)  Year means calendar year.
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Appendix 2

Founding shareholders

Name of

founding

sharehold
ers

Date of
birth (for
sharehold
ers being
personal)

National
ity

Number,
date,the place
where the
certificate
enterprise
registration is
issued/certifica
te of
establishment
or ID card

Regist
ered
addres
S

Capital contribution

The total number of shares owned
by the shareholders

Type of Shares

Form of
capital
contribut
ion

Capital
contribution
time

Quantity

Value (VND)

Ratio
(%)

Ordinary shares

Preference
shares

Quantity

Value (VND)

Quant
ity

Value
(VND)

Phung
Anh Tuan

7-12-1984

Vietnam

ID Card number
025084000640
issued on 05
February 2024
by the Ministry
of Public
Security

8,366

83,660,000

0.005

8,366

83,660,000

None

None

In Cash

Ngo

Quang
Hung

5-9-1983

Vietnam

Citizen
Identification
Number:
001083003122,
issued on
October 30,
2023, by the
Department of
Police for
Administrative
Management of
Social Order.

8,366

83,660,000

0.005

8,366

83,660,000

None

None

In Cash

F88
Investment
Joint Stock
Company

No of certificate
enterprise
registration
2600948135,
issued on
15/11/2015
(fist) at the
Department of
Planning and
Investment of
Phu Tho
Province

167,301,8
45

1,673,018,45
0,000

99.99

167,301,845

1,673,018,450,00
0

None

None

In Cash

Total
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM

PAU TU F88 Péc lip - Tw do - Hanh phic
F88 INVESTMENT THE SOCIALIST REPUBLIC OF VIETNAM
JOINT STOCK COMPANY : Independence - Freedom - Happiness
S6/ No.; 1011/2025/BBKP/DHDCDH/F88DT Phi Tho, ngay 10 thang 11 ndm 2025

Phu Tho, 10 November 2025

BIEN BAN KIEM PHIEU
MINUTES OF VOTE COUNTING
(LAy v kién cb déng bing van ban dé thong qua cdc vén dé
thude thim quyén ctia Dai hoi déng co dong)
(Written consultation of shareholders for approval of matters
under the authority of the General Meeting of Shareholders)

Hom nay, ngay 10 thang 11 nim 2025, vao lic 17 gior 30 phat, tai try s Cong ty C6 phan
PAu tu F88 (“Cong ty”), sau khi két thiic thoi han giri lai phiéu [dy y kién bing viin ban cua
Dai hoi ddng ¢b dong (“DHPCD™), Ban kiém phiéu di thye hién viée kiém phiéu véi cée
ndi dung va két qua nhu sau:

Today, at 17:30 on 10 November 2025, at the head office of F88 Investment Joint Stock
Company (“the Company”), afier the deadline for returning the written voting ballots of the
General Meeting of Shareholders (“GMS”) had passed, the Vote Counting Commillee
proceeded to count the votes with the following details and results:

1. Théng tin Céng ty/ Company Information
Tén Cong ty: CONG TY CO PHAN PAU TU F88 (M chiing khoén: F88)
Company Name: F88 INVESTMENT JOINT STOCK COMPANY (Stock Code: F88)

2. Diachi: S6 1980 dudng Hung Vuong, phudng Nong Trang, tinh Pha Thg, Viét Nam
Address: No. 1980 Hung Vuong Street, Nong Trang Ward, Phu Tho Province, Vietnam

3. Gidy chiig nhin ding ky doanh nghi¢p ma s6 doanh nghiép s6 2600948135 do S& Ké
hoach va Bdu tu tinh Phd The (nay 1a S& Tai chinh tinh Phti Tho) clp lan ddu ngay
12/11/2015 va cép thay dbi lin thi 26 ngay 16/12/2024.
Enterprise Registration Certificate: Enterprise Registration No, 2600948135 issued by
the Phu Tho Department of Planning and Investment (now the Phu Tho Department of
Finance), first issued on 12 November 2015 and amended for the 26th time on 16
December 2024.

II. Thanh phén tham gia kiém phiéu/ Members of the Vote Counting Committee
» Ban kiém phiéu (“BKP”)/ Vote Counting Committee:
Ong/ Mr: Phing Anh TuAn ~ Chu tich HDQT - Trudng BKP/Chairman of BOD -
Head of the Vote Counting Committee
Ong/Mr.: Trin Hai Nam Chuyén vién phép ché - Thanh vién BKP/ Legal
exectutive - Member of the Vote Counting Committee
Ba/Ms.: Nguy@n Minh Tdm Ngudi phu trach quan tri cong ty - Thanh vién BKP/
Corporate governance officer - Member of the Vote
Counting Committee
» Gidm sat kiém phiéu/Vote Counting Supervisor:
Ba/ Ms: Pham Thi Huyén Cé déng khéng ndm chirc vy quan 1y Cong ty/
Non-executive shareholder

Bién bén kiém phiéu Idy y kién c6 déng bing vén ban théng quan NQ DHDCH CTCP Déu tu F88 I




IIL. Muc dich va cic ndi dung ldy ¥ kién/

1.

Purpose and Contents of the Written Consultation

Muc dich/ Purpose

Hoi dong quén tri (“HDQT”) t8 chirc 14y ¥ kién biing vin ban dé théng qua cdc vén dé
cin lay y kién thudc thdim quyén ctia PHPCP nhu duge néu dudi day.

The Board of Directors (“BOD”) conducted a writien consultation to oblain
shareholders’ approval on matters falling under the authority of the General Meeting of
Shareholders (“GMS”), as specified below.

Vén @2 cin iy y kién/ Contents of the Written Consultation
- Ndi dung 1: Théng qua T¢ trinh DPHDCD s6 291 0-01/2025/TTr/HPQT/F88DT ngay

20/10/2025 vé viéc Phé duyét mét sé ndi dung lién quan dén (céc) giao dich bio dim
cho (cdc) giao dich cép tin dyng clia Cong ty C& phén Kinh doanh F88 (“Cong ty
Con™) tai (cdc) t chirc tin dung Viét Nam.

Content 1: Approval of the Proposal o the General Meeting of Shareholders No.
2910-01/2025/TTr/HPQT/FS8PT dated 29 October 2025, regarding the appraval of
several matters related to the security transaction(s) for the credit facility
transaction(s) of F88 Business Joini Stock Company (*Subsidiary Company”) at
Vietnamese credit institution(s).

Néi dung 2: Thong qua T trinh DPHDCD s6 2910-02/2025/TTr/HDQT/FR8DT ngay
29/10/2025 vé& viée Phé duyét b6 sung ma nganh, nghé kinh doanh, sira déi Pidu 1 va
dy quyén thire hién th tuc 6 lién quan dén viée bo sung ma nganh, nghé kinh doanh
ctia Cong ty C4 phin Kinh doanh F88 (“Cong ty Con™).

Content 2: Approval of the Proposal to the General Meeling of Shareholders No.
2910-02/2025/TT/HPQT/F88PT dated 29 October 2023, regarding the approval of
the addition of business lines, amendment of the Charter, and authorization to
implement the procedures pertaining fo the addition of business lines of F88
Business Joint Stock Company (“Subsidiary Company").

Noi dung 3: Thong qua Td trinh DPHDCD s6 2910-03/2025/TTr/HPQT/F88DT ngay
29/10/2025 v& viée stra doi, bd sung Phuong an phét hanh ¢ phiéu theo chuong trinh
lya chon cho ngudi lao dfng trong Cong ty CP PAu tu F88 va céc cong ty con cua
CTCP Pau tr F88 nim 2024 (“Phuong én phét hanh ESOP 2024”).

Content 3: Approval of the Proposal to the General Meeting of Shareholders No.
2910-03/2025/T'Tr/HDQT/FS8SPT dated 29 October 2025, regarding the amendment
and supplement to the Plan for Issuing Shares under the Employee Stock Ownership
Plan (“ESOP”) of F88 Investment Joint Stock Company and its subsidiaries for the
year 2024 (“2024 ESOP Issuance Plan”).

Nbi dung 4: Thong qua To trinh DHDCD 6 2910-04/2025/TTr/HDQT/F88DT ngay
29/10/2025 v& viée sira ddi mét sb ndi dung ciia Diéu 1¢ Céng ty CO phan Kinh
doanh F88 (“Cong ty Con”).

Content 4: Approval of the Proposal to the General Meeting of Shareholders No.
2910-04/2025/TTr/HPQT/FS8SPT dated 29 October 2025 regarding the amendients
to the Charter of F88 Business Joint Stock Company (" Subsidiary Company”).

IV. Két qua kiém phiéu/ Vote Counting Resulfs

- Tdng s6 ¢b phin ciia Cong ty: 8.264.612 ¢b phan. Trong do:

Total number of shares of the Company: 8,264,612 shares, of which:
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+ S ¢b phin phd thong c6 quyén biéu quyét: 8.264.612 cb phan
Number of voting ordinary shares: 8,264,612 shares

+ 86 ¢d phiéu quy: 0 cd phén,
Number of treasury shares: 0 shares

- 86 phiéu ldy y kién:
Number of voting ballots:

+ Téng sb cb dong duge Cong ty Phicu 1y y kién: 674 c¢b déng, dai dién 8.264.612

cd phéin c6 quyén biéu quyét, twong ting 8.264.612 phiéu bidu quyét, chiém ty 1&
100% téng sb ¢d phin ¢ quyén biéu quyét.

Total number of shareholders consulted by the Company: 674 shareholders,
representing 8,264,612 voting shares, equivalent lo 8,264,612 voting ballots,

accmmﬁng for 100% of the total voting shares.

+ Téngsbec
2

dong gui lai Phidu Iy ¥ kién: 17 cb déng, dai dign 6.507.497 c phan

¢6 quyén biéu quyét, tuong Ging 6.507.497 phiéu bicu quyét, chiém ty 1¢ 78,74%
A A A b F h . A A .
tbng s6 c¢b phin cé quyén biéu quyét. Trong do:
Total number of shareholders who returned the voting ballots: 17 shareholders,
representing 6,507,497 voting shares, equivalent to 6,507,497 voting ballots,
accounting for 78.74% of the lotal voting shares. In which:
e SO phiéu hop 1&: 17 phicu, dai di¢n 6.507.497 ¢b phén cé quyén bi:%u quyet,
tuong Ung 6.507.497 phiéu bidu quyét, chiém ty 1& 78,74% tong so ¢ phén

¢6 quyén biéu quyét.

Number of valid ballots: 17 ballots, representing 6,507,497 voting shares,
equivalent to 6,507,497 voting ballots, accounting for 78.74% of the total

voting shares.

o Sb phiéu khong hop 1&: 0 phi

éu, dai dién 0 ¢d phin co qqyén biéu‘quyél,

twong tng 0 phiéu biéu quyét, chiém ty 18 0% tdng sb b phin co quyen bicu

quyét.

Number of invalid ballots: 0 ballots, representing 0 voting shares, equivalent
1o 0 voting ballots, accounting for 0% of the total voting shares.

- Két qua bidu quyét/ Voting Results:

Noi dung 1: Théng qua To trinh DHDCD
sé 2910-01/2025/TTr/HDQT/F88PT ngay
29/10/2025 v& viéc Phé duyét mét so noi
dung lién quan dén (céc) giao dich bao dém
cho (cdc) giao dich clip tin dung cta Céng
ty CO phan Kinh doanh F88 (“Cong ty
Con”) tai (céc) to chire tin dyng Viét Nam.,
Content 1: Approval of the Proposal fo the
General Meeting of Shareholders No. 2910-
01/2025/TTe/HPQT/F88DT  dated 29
October 2023, regarding the approval of
several matters related lo the security
transaction(s) for the credit facility
transaction(s) of F88 Business Joint Stock
Company  (“Subsidiary ~Company”) a
Vietnamese credit institution(s).

Tan thanh: 6.507.497 c6 phén, tuong
duong 78,74% tong sb cb phan c6 quyén
biéu quyét.

Approve: 6,507,497 shares, equivalent to
78.74% of total voting shares.

Khéng tén thanh: O cd phén, tuong
duong 0% tdng sb ¢ phan co quyén biéu
quyét.

Disapprove: 0 shares, equivalent to 07
of total voting shares.

Khéng ¢6 vy kién: 0 cb phén, twong
duong 0% tong s6 ¢d phin ¢ quyén biéu
quyét.

No opinion: 0 shares, equivalent to 0%
of total voting shares.
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Noi dung 2: Thong qua To trinh PHPCD s6
2910-02/2025/TTr/HDQT/F88DT ngay
29/10/2025 vé viée Phé duyét bd sung md
nganh, nghé kinh doanh, stra ddi Diéu 18 va
tiy quyén thuc hién thi tuc ¢6 lién quan dén
viéc bd sung ma nganh, nghé kinh doanh ctia
Cong ty C6 phén Kinh doanh F88 (“Céng ty
Con").

Content 2: Approval of the Proposal to the
General Meeting of Shareholders No. 2910-
02/2025/TTv/HDQT/F88DT dated 29
October 2025, regarding the approval of the
addition of business lines, amendment of the
Charter, and authorization to implement the
procedures pertaining lo the addition of
business lines of F88 Business Joint Stock
Company (“Subsidiary Company”).

Téan thanh: 6.507.497 c6 phan, twong
duong 78,74% tdng s6 cb phin c6 quyén
biu quyét.

Approve: 6,507,497 shares, equivalent to
78.74% of total voting shares.

Khong tén thanh: 0 cb phdn, tuong
duong 0% tong so6 ¢b phén ¢ quyén biéu
quyét.

Disapprove: 0 shares, equivalent to 0%
of total voting shares.

Khéng ¢6 y kién: 0 cb phén, tuong
duong 0% tng s8 ¢b phin c6 quyén bidu
quyét.

No opinion: 0 shares, equivalent to 0%
of total voting shares.

N&i dung 3: Théng qua To trinh PHPCD s6
2910-03/2025/TTr/HDQT/F88DT ngay
20/10/2025 vé viéc sta ddi, bd sung Phuong
4n phat hanh c¢b phiéu theo chuong trinh lya
chon cho nguoi lao dfng trong Cong ty CP
Piu tr F88 va cdc cong ty con ciia CTCP
Piu tu F88 nam 2024 (“Phuong 4n phat
hanh ESOP 2024”).

Content 3: Approval of the Proposal to the
General Meeting of Shareholders No. 2910-
03/2025/TTv/HDQT/F88DT dated 29
October 2025, regarding the amendment and
supplement to the Plan for Issuing Shares
under the Employee Stock Ownership Plan
(“ESOP”) of F88 Investment Joint Stock
Company and its subsidiaries for the year
2024 (#2024 ESOP Issuance Plan”).

Tén thanh: 6.507.497 cb phan, tuong
duong 78,74% tdng sb cb phin ¢ quyén
biéu quyét.

Approve: 6,507,497 shares, equivalent to
78.74% of total voting shares.

Khong tan thanh: 0 cd phin, tuong
duong 0% tbng sb cd phan c6 quyén bidu
quyét.

Disapprove: 0 shares, equivalent to 0%
of total voting shares.

Khéng c¢6 y kién: 0 cd phén, twong
dwong 0% tong s6 cb phén c6 quyén bidu
quyét.

No opinion: 0 shares, equivalent to 0%
of total voting shares.

Noi dung 4: Thong qua To trinh PHDCD s6
2910-04/2025/TTr/HDQT/F88DT ngay
29/10/2025 v& viéc sira dbi mot s6 nodi dung
ctia Didu 1& Cong ty C& phan Kinh doanh
F88 (“Céng ty Con”).

Content 4: Approval of the Proposal (o the
General Meeting of Shareholders No. 2910-
04/2025/TTr/HPQT/FSSDT  dated 29
October 2025 regarding the amendments {o
the Charter of F88 Business Joint Stock
Company (“‘Subsidiary Company”).

Tan thanh: 6.507.497 cb phan, tuong
duong 78,74% tong s6 cb phin ¢4 quyén
bidu quyét.

Approve: 6,507,497 shares, equivalent to
78.74% of total voting shares.

Khéng tén thanh: 0 cd phén, tuwong
duong 0% tong s6 cb phin cé quyén biéu
quyét.

Disapprove: 0 shares, equivalent to 0%
of total voting shares.

Khéng c6 y kién: 0 cb phén, twong
duong 0% tong sb ¢ phin c6 quyén bidu
quyét.

No opinion: 0 shares, equivalent to 0%
of total voting shares.
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Cic van dé dwge thong qua/ Approved Matters

Théng qua T trinh PHPCP s6 2910-01/2025/TTr/HDQT/F88DT ngay 29/10/2025 vé
viéc phé duyét mot s6 ndi dung lién quan dén (céac) giao dich bao dam cho (cac) giao
dich cép tin dung ctia Céng ty C6 phan Kinh doanh F88 (“Céng ty Con”) tai (cic) t
chirc tin dung Viét Nam — Ty 1¢ thong qua: 78,74%.

Approval of the Proposal to the GMS No. 2910-01/2025/TTr/HDQT/FSSDT dated 29
October 2025, regarding the approval of several malters related to the security
transaction(s) for the credit facility transaction(s) of F88 Business Joint Stock Company
(“Subsidiary Company”) at Vietnamese credit institution(s) - Approved rate: 78.74%.

Théng qua T trinh DHDCP sb 2910-02/2025/TTr/HPQT/F88DT ngay 29/10/2025 vé
viéc Phé duyét bd sung ma nganh, nghé kinh doanh, sia ddi Didu 18 va ty quyén thyc
hién thi tuc c6 lién quan dén viée bd sung ma nganh, nghé kinh doanh ctia Céng ty Ch
phén Kinh doanh F88 (“Cong ty Con”) — Ty 1§ thong qua: 78,74%.

Approval of the Proposal to the GMS No. 2910-02/2025/TTr/HDQT/IF88DT dated 29
October 2025, regarding the approval of the addition of business lines, amendment of
the Charter, and authorization {o implement the procedures pertaining to the addition
of business lines of F88 Business Joint Stock Company ( “Subsidiary Company”)} -
Approved rate: 78.74%.

Théng qua T& trinh PHDCP sb 2910-03/2025/TTr/HPQT/F88DT ngay 29/10/2025 vé
viéc sira dbi, bd sung Phuong 4n phat hanh ¢d phiéu theo chuong trinh lya chon cho
ngudi lao dong trong Cong ty CP Dau tur F88 va cdc cong ty con cia CTCP Déu tu F88
ndm 2024 (“Phuong 4n phét hinh ESOP 2024” — Ty 1¢ thong qua: 78,74%.

Approval of the Proposal to the GMS No. 2910-03/2025/TTr/HDQT/F88DT dated 29
October 2025, regarding the amendment and supplement to the Plan for Issuing Shares
under the Employee Stock Ownership Plan (“ESOP”) of F88 Investment Joint Strock
Company and its subsidiaries for the year 2024 (“2024 ESOP Issuance Plan”) -
Approved rate: 78.74%.

Théng qua Td trinh PHDCD sé 2910-04/2025/TTr/HDQT/F88DT ngay 29/10/2025 vé
viée stia dbi mot sé ndi dung ciia Diéu 1¢ Cong ty C6 phin Kinh doanh F88 (“Cong ty
Con™) — Ty 1& théng qua: 78,74%.

Approval of the Proposal to the GMS No. 2910-04/2025/TTr/HDQT/F88DT dated 29
October 2025 regarding the amendments to the Charter of F88 Business Joint Stock
Company (“Subsidiary Company”) - Approved rate: 78.74%.

Viée kiém phiéu hoan tit vao lic 17 Gidy 30 phit cing ngdy. Bién ban ndy dugc 1ap tai

chd, dugc tét ca thanh vién BKP va Gidm sat kiém phiéu théng nhét va ky tén xéc nhgn

duoi day.

The vote counting was completed at 17:30 on the same day. This Minutes was prepared
on site and unanimously confirmed and signed by all members of the Vote Counting
Committee and the Vote Counting Supervisor as follows.

Cin ot vao két qua kiém phiéu, PHDCD ban hanh Nghi quyét thong qua cdc van dé

néu trén.

Based on the vole counting results, the GMS hereby issues a Resolution approving the
above-mentioned matters.
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Sau khi thye hién kiém phiéu, toan bd s6 phiéu 14y ¥ kién ¢d dong duge dong goi, niém

phong va luu gilt tai Cong ty.

Afier the vote counting was completed, all shareholder voting ballots were packaged,

sealed, and kept at the Company.

Ong/Mr.: Phing Anh Tuén

Chu tich HPQT - Trudng BKP

Chairman of the BOD — Head of the Vote
Counting Commitiee

Ong/Mpr.: Trin Hai Nam
Thanh vién BKP / Member of the Vote
Counting Conunittee

Bi/Ms. : Nguyén Minh Tam
Thanh vién BKP/ Member of the Vole
Counting Comnuittee

GIAM SAT KIEM PHIEU/ VOTE COUNTING SUPERVISOR

Ba/Ms.: Pham Thi Huyén
Cb dbng chia Cong ty/ Company Shareholders

e
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PHU LUC 01: DANH SACH CO PONG THAM GIA BIEU QUYLT
CONG TY CO PHAN DAU TU F88
(Pinh kém Bién ban kiém phiéu Idy ¥ kién cb dong biing viin ban
s6: 1011/2025/BBKP/DHDCD/FS8DT ngay 10/11/2025)

STT Tén c6 dong
1 | Phing Anh Tufn
2 Nguyén Cong Niém
3 Pham Trin Long
4 Tréan Ha Diing
5 Nguyén Pic Dai
6 Ha Thi Hué
i VALVERDE GROWTH FUNDS VCC
8 Ngb Quang Hung
9 Nguyén Phan Dirc
10 | Nguyén Minh TAm
11 | Tran Manh Cong
12 | Pham Trung Nghia
13 Nguyén Vin Tuyén
14 SKYDOM PTE. LTD
15 WINTER FLAME PTE. LTD
16 | Pham Thi Huong Hanh
17 | BRONZE BLADE LIMITED
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