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CHUONG |
DINH NGHIA CAC THUAT NG TRONG DIEU LE

Diéu 1. Giai thich thuat ngiv

14

a.

12

1.3

Trong Diéu |é nay, nhirng thuat nglr va tir viét tit dwéi day duoc hiéu nhw sau:

"Vén diéu 18" |a tdng gia tri ménh gia ¢ phan da ban hoac da dwoc dang ky mua khi
thanh lap doanh nghiép va quy dinh tai Diéu 7 Diéu lé nay.

"Luat Doanh nghiép" |a Luat Doanh nghiép s6 59/2020/QH14 ngay 17/6/2020 va céc
van ban slra déi, bd sung, thay thé.

"Luat Chirng khoan" la Luat Chirng khoan sb 54/2019/QH14 ngay 26/11/2019 va cac
van ban slra doi, bd sung, thay thé.

"Ngay thanh Iap" 1a ngay Céng ty dwoc cap Gidy chirng nhan dang ky doanh nghiép 1an
dau.

‘Ngwei quan ly doanh nghiép’ [a nguwdi quan ly Céng ty, bao gom Chu tich Hoi ddng
quan tri, thanh vién Héi déng quan tri, Téng Giam ddc va Phoé Téng Giam doc.

"Ngwéi diéu hanh doanh nghiép" 1a Téng Giam dbc, Pho Téng Giam déc, Giam déc
Tai chinh, Ké toan truwdng.

“Thanh vién Hoi déng quan tri khéng diéu hanh” 1a thanh vién H6i déng quan tri
khéng phai la nguoi diéu hanh doanh nghiép quy dinh tai Biéu I&é Cong ty.

“Thanh vién doc lap Hoi df?mg quan tri” la thanh vién Hoi dong quan tri dwoc quy dinh
tai Biéu khoan 2 Piéu 155 Luat Doanh nghiép.

“Uy ban Kiém toan” 1a co quan tryc thudc Hoi ddng quan tri thuc hién chirc nang kiém
toan néi bo.

"Ngwoi c6 lién quan" 1a ca nhan, té chirc dwoc quy dinh tai khoan 23 Biéu 4 Luat
Doanh nghiép, khoan 46 Biéu 4 Luat Chirng khoan.

“Céng ty” la Cong ty cb phan Tap doan Gibdng cay trong Viét Nam.

“Dai hoi” 1a Dai hoi dong cb déng cla Cong ty.

Trong Diéu 1& nay, cac tham chiéu téi mot hoac mét sé quy dinh hodc van ban khac bao
gdm ca nhirng stra ddi hoac van ban thay thé.

Cac tidu dé& (chuong, diéu clha Pidu lé nay) dwoc st dung nham thuan tién cho viéc
hiéu ndi dung va khéng anh hwéng téi ndi dung cia Didu 1é nay.
CHUONG I

TEN, HINH THU'C, TRU SO, CHI NHANH, VAN PHONG DPAI DIEN
VA NGUO'l DAI DIEN THEO PHAP LUAT CUA CONG TY

Diéu 2. Tén, hinh thirc, tru s&, chi nhanh, Vin phong dai dién, con diu ctia Céng ty

21

Tén Cong ty

- Tén Cdng ty viét bang tiéng Viét:

CONG TY Cf HAN TA JOAN GIC

A
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2.2
2.3

2.4

2.5

Tén Cong ty viét bang tiéng Anh: VIETNANM NATIONAL SEED GROUP JSC

Tén Coéng ty viét tat: VINASEED

Cong ty 1a cong ty cb phan co tu cach phap nhan theo quy dinh cla phap luat hién hanh.
Tru s& chinh:

Bia chi tru s& chinh: Sé 1, phd Luong Binh Cla, phuéng Kim Lién, TP. Ha Noi, Viét
Nam

Dién thoai: (084-24) 38523294

E-mail: nsc@vinaseed.com.vn Website: www.vinaseed.com.vn
Céng ty co thé thanh lap chi nhdnh va van phong dai dién dé thuc hién cac muc tiéu
hoat ddng ctia Cdng ty phii hop véi quyét dinh clia Hoi déng quan trj va trong pham vi
luat phap cho phép.

Céng ty co con dau chinh thire riéng do Héi déng quan tri quyét dinh, dwoc khac theo
quy dinh cta luat phap va Diéu |é cong ty hodc dau dudi hinh thirc chir ky s6 theo quy
dinh cta phap luat vé giao dich dién tdr. Hoi ddng quan tri, Téng Giam dbc s dung va
quan ly con dau theo quy dinh phap luat hién hanh.

Piéu 3. Ngwoi dai dién theo phap luat ciia Cong ty

3.1

3.2

3.3

3.4

3.5

Cong ty co mot (01) ngudi dai dién theo phap luat. Cha tich H6i ddng quan tri 13 dai dién
theo phap luat cua Cong ty.

Nguwdi dai dién theo phap luat ctia cong ty la ca nhan dai dién cho cong ty thue hién cac
quyén va nghia vu phat sinh tir giao dich cuta cong ty, dai dién cho cong ty voi tw cach
nguoi yéu cau giai quyét viéc dan sw, nguyén don, bi don, ngudi coé quyén loi, nghia
vu lién quan trwéc Trong tai, Toa an va cac quyén, nghia vu khac theo quy dinh cua
phap luat.

Nguw&i dai dién theo phap ludt cla cong ty phai cu trd tai Viét Nam. Trwong hop nguoi
dai dién theo phap luat xuat canh khdi Viét Nam phai Gy quyén bang van ban cho ca
nhan khac cuw trd tai Viét Nam thuwc hién quyén va nghia vu cla nguoi dai dién theo
phap luat. Trwong hop nay, ngwoi dai dién theo phap luat van phai chiu trach nhiém vé
viéc thue hién quyén va nghia vu da Gy quyeén.

Trwong hop hét thoi han Gy quyén theo quy dinh tai Diéu 3.2 Diéu 1& nay, ma nguwoi dai
dién theo phap luat clia céng ty chua tré lai Viét Nam va khéng co6 Uy quyén khac, thi
nguwoi dwoc Uy quyén tiép tuc thuc hién cac quyén va nghia vu cla ngudi dai dién theo
phap luat cho dén khi nguoi nay tré lai lam viéc tai cong ty hodc cho dén khi Hoi déng
thanh vién quyét dinh c& ngwdi khac lam nguoi dai dién theo phap luat.

Néu nguoi dai dién theo phap luat cla doanh nghiép vang mat tai Viét Nam qua 30
ngay ma khéng Oy quyén cho nguoi khac thye hién cac quyén va nghia vu cia ngudi
dai dién theo phap luat ctia doanh nghiép; hodc nguoi dai dién theo phap luat chét, mat
tich, dang bi truy ctru trdch nhiém hinh sw, bi tam giam, dang chap hanh hinh phat t0,
dang chap hanh bién phap x{& Iy hanh chinh tai co s& cai nghién bat budc, co sé gigo
duc bat budc, bi han ché hodc mat nang lwc hanh vi dan sw, c6 khé khan trong nhan
thiee, lam chi hanh vi, bi Toa an cdm dam nhiém chirc vy, cdm hanh nghé hodc lam
cobng viéc nhat dinh thi Hoi dong thanh vién clr nguwdi khac lam nguwoi dai dién theo
phap luat cua cong ty.
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3.6

Trach nhiém cia ngwdi dai dién theo phap luat cliia doanh nghiép:
Nguoi dai dién theo phap luat ctia doanh nghiép cé trach nhiém sau day:

Thue hién quyén va nghta vu duwoc giao mét cach trung thue, can trong, tét nhat nhdm
bdo dam loi ich hop phap cua doanh nghiép;

Trung thanh vé&i loi ich cia doanh nghiép; khéng lam dung dia vi, chirc vy va st dung
théng tin, bi quyét, co' hdi kinh doanh, tai san khac cla doanh nghiép dé tw loi hoac
phuc vu loi ich cla té chirc, ca nhan khac;

Théng bao kip thoi, day dd, chinh xac cho doanh nghiép vé& doanh nghiép ma minh,
nguoi cé lién quan clia minh 1am chl hoac ¢ ¢b phan, phan vén gop theo quy dinh cla
Luat Doanh nghiép.

Thuc hién cac trach nhiém khac theo quy dinh tai Luat Doanh nghiép va cac quy dinh
phap luat khac co lién quan.

Nguoi dai dién theo phép luat clia doanh nghiép chiu trach nhi@m c& nhan déi voi thiét
hai cho doanh nghiép do vi pham trach nhiém néu trén.

CHUONG I
MUC TIEU, PHAM VI KINH DOANH VA HOAT DONG CUA CONG TY

Diéu 4. Muc tiéu hoat déng cua Cong ty

4.1

Nganh, nghé kinh doanh clia Céng ty

1 Nhan va cham séc cay giéng néng nghiép 0130 |

2 Ban budn gao, lia my, san pham tc}:ﬁga céc khac, bot my 4631 _—

5 Ban budn c;-Ll_yén doanh khac chwa duoc phéan vao dau - -_-_.—459 7
Chi tiét: Ban budn phan bon va san phdm néng héa hoc

4 X ly hat gién;dé nhan giéng.m " " . 0164

Chi tiét: Dong goi, bdo quan giéng cay trdng va vat tw phuc vu cay
trong.

5 | Hoat dong dich vu hé tro' kinh doanh khac con lai chua dwoc phan | 8299
vao dau. |
Chi tiét: Xuat nhap khau truc tiép vé gidng cay tréng va vat tw phuc
vu san xuét giéng cay tréng.

6 Ban Ié thuwc pham 4722
Chi tiét: Ban 1é cac mat hang:

- Rau, qua tuoi, déng lanh hodc duoc bdo quan, ché bién:;

La N oW
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bién;

- Hang thdy sén tuoi, déng lanh va ché bién;

- Thuec pham khac.

7 Trong trot, chan nudi hdn hop. 0150
Chi tiét: Tréng trot.

8 Ban budn thuc pham. 4632

9 Ban budn ndng, lam san nguyén liéu (trlr go, tre, nira) va dong vat | 4620 |
séng. (Chinh)
Chi tiét:

- Kinh doanh giéng cay tréng va vat tw phuc vu cay tréng.
- Ban budn thoc, 1Ga my, ngd, hat ngd céc khac;

- Ban buén hat, qua cé dau.

- Ban bubn hoa va cay.

- Ban budn néng, 1dm san nguyén liéu khac, phé liéu, phé thai va ;'
san pham phu dwoc st dung cho chan nudi déng vat.
- Ban budn thoc, lua my, ngd, hat ngti cbe khac, ké ca loai dung lam |
giéng.

- Ban buén cac loai hoa va cay trong, ké ca cay canh va cac loai
diing dé lam giéng.

- Ban buén thirc an gia suc, gia cam, thirc &n cho nudi trong thiy
san.

- Ban buén ban thanh pham, phé liéu, phé thai t cac san pham
ndéng nghiép dung dé ché bién thirc an gia stc, gia c&m, thirc &n cho
nudi tréng thay san.

10 | Ban |é luvong thuc 4721
11 Ban 1é hang héa khac mai (trir 6 t6, md t6, xe may va cac bd phan 4773
phu tro)
Chi tiét:

- Ban Ié hoa tuoi, cay canh, hat giéng, phan bon, dong vét canh va
thire an cho dbng vét canh.

- Ban 18 phan bén va sén pham néng héa hoc.

- Ban Ié hang hoa phi luong thuc, thuc pham chua duoc phéan vao

nhém nao.
12 | Tréng rau, dau céc loai va tréng hoa 0118 E
13 | Ché bién va bao quan rau qua. 1030 :
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14

San xuét thirc &n gia slc, gia cam va thiy san.

15

Hoat déng hé tro dich vu tai chinh chwa dwoc phan vao dau
Chi tiét: Hoat déng tu van dau tw

16

- Kinh doanh bat dong san, quyén sir dung dat thuéc quyén chi sé |

hlru, chi st dung hoac di thué.
Chi tiét: Kinh doanh bét déng san (chi thuc hién theo khodn 1 Diéu |
10 Luét Kinh doanh béat déng sén).

i

Hoat déng tw v&n quén Iy kinh doanh va hoat dong tw van quan Iy
khac

(Khéng bao gém tu van va dai dién phap ly, hoat dong ké toan, kiém
toan, tw van thué, chimng khoan)

18

Tréng cay ca phé.

19

Trong cay diéu.

20

Tréng cay che.

21

| San xuat phan bon va hop chéat ni to.

22

San xuat thuwec phdm khac chwa dwoc phan vao dau. |
Chi tiét: |
- Rang va loc ca phé.

| - San xuat cac san pham ca phé nhu: ca phé hoa tan, ca phé loc,

chiét xuat ca phé va ca phé cé dac. |
|
|

- Trén ché va chéat phu gia.
- 8an xuét chiét xuat va ché pham tir ché hosc db pha kem.

23

Nghién ctru khoa hoc va phat trién cang nghé trong linh vuc khoa
hoc néng nghiép

7214

4.2 Muc tiéu hoat déng ctia Cong ty:

Huy déng va st dung co hiéu qua cac nguén vén cho hoat dong dau tw, kinh doanh
nham muc tiéu mang lai lgi nhuan téi da hop phap; tao viéc lam én dinh cho ngudi lao
dong; tang gia tri cho cb déng; thuc hién nghia vu thué va nghfa vu tai chinh khac theo
quy dinh cua phap luat.

Diéu 5. Pham vi kinh doanh va hoat déng ctia Céng ty

5.1  Cong ty duwoc phép 1ap ké hoach va tién hanh hoat déng kinh doanh theo nganh nghé
clia Cong ty da duoc cong bé trén Céng théng tin dang ky doanh nghiép qudc gia va
Diéu 1& nay, phu hop véi quy dinh clia phap luat hién hanh va thwe hién cac bién phap
thich hop dé dat dwoc cac muc tiéu ctia Cong ty.

5.2 Céng ty co thé tién hanh hoat dong kinh doanh trong cac nganh, nghé khac duoc phap
luat cho phép va dwoc Bai héi ddng cb dong théng qua.
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Diéu 6. Ty 1& s& hiru nwéc ngoai tdi da
Ty 1& s& hiru nwdc ngoai tdi da tai Cong ty thuc hién theo quy dinh clia phap luat.

CHUONG IV
VON DIEU LE, CO PHAN, CO DONG SANG LAP

Piéu 7. Vén diéu 1&, cb phan, cé dong sang lap

7.1 Vao ngay théng qua Diéu 1& nay, Von diéu 1& cia Cong ty la 175.869.880.000 VND
(bang chir: Mét trdm bay lam ty, tém trdm séu chin trigu, tam trdm tam muoi nghin dong
Viét Nam),
Téng sé vén diéu 1é ctia Cong ty dwoc chia thanh 17.586.988 c¢b phan voi ménh gié 1a
10.000 déng/cd phan.

7.2  Cong ty co thé thay ddi von diéu lé khi dwoc Pai hdi ddng cd déng thong qua va phu
hop véi cac quy dinh cla phap luat.

7.3 Cac cd phan cla Céng ty vao ngay théng qua Biéu |é nay bao gbm cd phan phé thong
va cb phan wu dai (néu cd). Cac quyén va nghia vu clia cd ddng nam gil trng loai cd
phan duoc quy dinh tai Didu 13, Diéu 14 Biéu |& nay.

7.4  Cong ty co thé phat hanh céc loai ¢d phan wu dai khac sau khi co sw chép thuan ctia
Dai hoi déng cd dong va phu hop vai cac quy dinh cia phap luat.

7.5  Cb phan phé théng phai dwoc wu tién chao ban cho cac c¢b dong hién hiru theo ty lé
twong (rng véi ty 1& s& hiru cé phan phé théng cua ho trong Cong ty, trir trwdng hop
Pai hdi dong cé déng quyét dinh khac. Sé ¢ phan cé déng khéng dang ky mua hét sé
do Hai déng quan tri cia Cong ty quyét dinh. Hoi ddng quan tri ¢ thé phan phéi sé cb
phan dé cho cac dbi twong theo cac didu kién va cach thirc ma Héi déng quan tri thay
I& pht hop, nhwng khéng duoc ban sé ¢d phan dé theo cac diéu kién thuan loi hon so
voi nhirng diéu kién da chao ban cho céc ¢ doéng hién hivu trir trudng hop cé phan
dwoc ban qua Sé giao dich chirng khoan theo phwong thirc déu gia.

7.6 Céng ty c6 thé mua cb phan do chinh Céng ty da phat hanh theo nhirng cach thirc duoc
quy dinh trong Diéu 1& nay va phap luat hién hanh.

7.7  Cong ty co thé phat hanh cac loai chirng khoan khac khi dwoc Dai hdi ddng cé dong
théng qua va phl hop véi quy dinh cta phap luat.

Piéu 8. Chirng nhan cb phiéu

8.1  Cb& dodng cla Cdng ty dwoc cap chirng nhan cé phiéu twong (ng véi sb cb phan va loai
cb phan s& hiru ddi véi cac cd ddng chua lwu ky.

8.2  CO& phiéu la chirng chi do cong ty phat hanh, bat toan ghi sé hodc di liéu dién ti xac
nhan quyén s& hiru mét hodc mét sé cd phan clia cong ty d6. Cé phiéu phai co day du
cac néi dung theo quy dinh tai khoan 1 Diéu 121 Luat Doanh nghiép.

8.3  Trong thoi han 30 (ba muoi) ngay ké tir ngay nop day dd hé so' dé nghi chuyén quyén
s& hiru cd phan theo quy dinh clia Céng ty hodc trong théi han 02 (hai) thang (hoac théi
han khac theo diéu khoan phat hanh quy dinh) ké tir ngay thanh toan day dd tién mua
cd phan theo nhu quy dinh tai phuwong an phat hanh cé phiéu cla Céng ty, ngudi s&
htru sé cb phan duoc cip chirng nhan cé phiéu. Nguoi sé hiru cd phan khong phai tra
cho Céng ty chi phi in chirng nhan cé phiéu.
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8.4

Trwdng hop chirng nhan ¢ phiéu bi mat, bi hiiy hoai hodc bj hw hdng, nguwdi sé hiru
cb phiéu duoc Cong ty cap lai chirng nhan ¢ phiéu méi theo dé nghj clia ¢ dong do.
Pé nghj cla cé dong phai bao gom cac ndi dung sau day:

a) Théng tin vé cé phiéu da bi méat, bi hw hdng hodc bi hily hoai dwéi hinh thirc khac;
b) Cam két chiu trach nhiém vé nhiing tranh chap phat sinh tir viéc cép lai cb phiéu moi;
c¢) Thanh toan moi chi phi lién quan cho Cong ty.

Diéu 9. Chirng chi chirng khoan khac

Chirng chi trai phiéu hoac chirng chi chirng khoan khac cta Cong ty dugc phat hanh
co chir ky cla ngudi dai dién theo phép luat va ddu cla Coéng ty.

Diéu 10. Chuyén nhwong cb phan

10.1

10.2

T4t ca cac cb phan dwoc tu do chuyén nhuwong trir khi Biéu 1& nay, phap luat hodc quy
ché phat hanh cé quy dinh khac. C phiéu niém yét, dang ky giao dich trén Sé giao dich
chirng khoan duoc chuyén nhwong theo cac quy dinh cla phap luat vé chirng khoan
va thi trewdng chirng khoan.

Cé phéan chua duoc thanh toan day di khéng dwoc chuyén nhuong va hudng cac
quyén loi lién quan nhu quy&n nhan cb tirc, quyén nhan cb phiéu phat hanh dé ting
vén cb phan tir ngudn vén chii s& hivu, quyén mua cd phiéu maéi chao ban va cac quyén
loi khac theo quy dinh clia phap luat.

Diéu 11. Thu hbi cé phan

11.1

11.2

11.3

11.4

11.6

Trudng hop cd dong khéng thanh toan day di va dung han sbé tién phai trd @& mua cb
phiéu, H8i ddng quan tri thdng bao va cé quyén yéu ciu cb déng do thanh toan sé tién
con lai va chiu cac trach nhiém khac twong (ng véi tdng ménh gia cd phan da dang ky
mua déi v&i nghta vu tai chinh cta Céng ty phat sinh do viéc khéng thanh toan day du.

Théng bao thanh toan néu trén phai ghi rd thoi han thanh toan mai (téi thiéu 1a bay (07)
ngay ké tir ngay givi thong bao), dia diém thanh toan va théng bao phai ghi ro trwong
hop khdng thanh toan theo dung yéu cau, sé cé phan chwa thanh toan hét sé bi thu hai.

Hoi dong quan tri cé quyén thu héi cac cd phan chuwa thanh toan day du va dung han
trong trwéng hop cac yéu cau trong théng bao néu trén khong duwoc thuwe hién.

Cé phan bj thu hoi dwoc coi la cac cb phan duoc quyén chao ban quy dinh tai khoan 3
Diéu 112 Luat Doanh nghiép. Hoi ddng quan tri co thé truc tiép hodc ty quyén ban, tai
phan phdi theo nhitng diéu kién va cach thirc ma Hoi ddng quan tri thay la phu hop.

Cb ddng ndm gir ¢b phan bi thu hdi phai tir bé tw cach cé déng déi véi nhirng cd phan
do, nhwng van phai thanh toan cac khoan tién co lién quan va phai chiu trach nhiém
twong tng véi tdng ménh gia cb phan da dang ky mua dbi véi nghfa vu tai chinh clia
Cong ty phat sinh vao thoi diém thu héi theo quyét dinh clia Hai ddng quan tri ké tir ngay
thu hoi cho dén ngay thuc hién thanh toan. Hai ddng quan tri cé toan quyén quyét dinh
viéc cwdng ché thanh toan toan bé gia tri ¢d phiéu vao thdi diém thu hoi (bao gdm nhu
khéng gid¢i han: 14i phat sinh theo ty 1& khéng qua 09% (chin phan trdm) mét nam).

Théng bao thu hoéi dwoc giri dén ngwdi nam gitr ¢d phan bi thu hdi trudc thdi diém thu
hoi. Viéc thu hoi van cd hiéu luc ké ca trong trwdng hop ¢6 sai sot hodc bat can trong
viéc gtri théng béo.
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CHUONG V
CO CAU TO CHIFC, QUAN TRI VA KIEM SOAT

Diéu 12. Co cau tb chirc, quan tri va kiém soat

12.1

12.2

Co cau té chire, quan tri va kiém soat ctia Cong ty bao gom:

Pai hoi déng cb déng;

Hoi ddng Quan tri;

Tbng Giam déc.

Céng ty dam bao it nhat 20% sé thanh vién Hoi dong quan trj la thanh vién doc lap va
thanh 1ap Uy ban Kiém toan trwc thudc Héi déng quan tri. Cac thanh vién doc lap Hoi
ddng quan tri va Uy ban Kiém toan tham gia thuc hién chirc nang giam sat va té chire
thuwe hién kiém soat déi véi viec quan Iy diéu hanh, kiém toan ndi bé ctia Céng ty.

CHUONG VI
CO BONG VA DAl HOI PONG CO BONG

Diéu 13. Quyén cua cb déng

13.1

a.

C6 dong phé théng co cac quyén sau:

Tham duw va phat biéu trong cac cudc hop Dai héi déng cb dong va thyc hién quyén biéu
quyét true tiép tai cude hop Dai héi dong cb ddng hoac théng qua dai dién dugc Gy quyeén
hodc thire hién bd phiéu tir xa. M&i ¢ phan phé théng cé mét phiéu biéu quyét

Nhan cb tirc vai mirc theo quyét dinh clia Dai hdi déng cb déng:

Tw do chuyén nhuong cb phan da dugc thanh toan day du theo quy dinh cla Diéu 1&
nay va phap luat hién hanh;

U'u tién mua cb phiéu méi chao ban tuwong &g véi ty 1& cd phan phé théng ma ho s&
hiru;

Xem xét, tra ctru va trich luc cac théng tin lién quan dén cé déng va yéu cau stra ddi
cac théng tin khdng chinh xac ctia minh;

Xem xét, tra ctru, trich luc hodc sao chup Diéu |é cong ty, bién ban hop va nghi quyét Dai
héi dong cb déng;

Trwdng hop Céng ty gidi thé hoac pha san, duwgc nhan mét phan tai san con lai twong
(rng voi ty 1& s& hiru cé phan tai Céng ty;

Yéu cau Coéng ty mua lai ¢d phan trong trwéng hop quy dinh tai Diéu 132 Luat Doanh
nghiép;

Puoc dbi xtr binh ddng. Méi cb phan cla cung mét loai déu tao cho ¢é déng sé hiru
cac quyén, nghia vu va lgi ich ngang nhau. Trwdng hop Céng ty cé cac loai cd phan
wu dai, cac quyén va nghia vu gan lién voi cac loai cd phan wu dai phai dwoc Dai hoi
ddng cbd déng théng qua va céng bd day du cho cb déng;

Puoc tiép can day du thong tin dinh ky va thong tin bat thuwdng do Cong ty cong bo theo
quy dinh cua phap luat;
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13:2

f.

Buoc bdo vé quyén, loi fch hop phap clia minh; d& nghi dinh chi, hiy bd nghi quyét,
quyét dinh clia Pai héi dong ¢ déng, Hai ddng quan tri theo quy dinh cltia Luat Doanh
nghiép;

Thuc hién cac quyén khac theo quy dinh cla phap luat va Piéu lé nay.

Cé ddng, nhém cb ddng sé hiru tir 5% tdng sé cb phan phd thdng tré 1én cb cac quyén
sau:

Yéu cau Héi déng quan tri thue hién viéc triéu tap hop Pai hdi ddng c¢é déng theo cac
quy dinh tai khoadn 3 Biéu 115 va Biéu 140 Luat Doanh nghiép;

Xem xét, tra clru, trich luc sé bién ban va nghi quyét, quyét dinh ctia Héi ddng quan tri,
bao cao tai chinh ban nién va hdng ndm, hop dong, giao dich phai théng qua Héi déng
quan tri va tai liéu khac, trir tai liéu lién quan dén bi mat thwong mai, bi mat kinh doanh
clia Céng ty;

Yéu cau Uy ban Kiém toan kiém tra tirng van @& lién quan dén quan ly, didu hanh hoat
déng cua Cong ty khi xét thay can thiét. Yéu cau phai thé hién bang van ban: phai co
ho, tén, dia chi thwong tru, qudc tich, sé dinh danh ca nhan déi véi ¢d déng la ca nhan;
tén, ma s6 doanh nghiép hodc s6 quyét dinh thanh 1ap, dia chi tru s& chinh dbi véi cd
déng 1a té churc; s6 luong cb phan va thoi diém dang ky cé phan cla tirng ¢ déng,
téng sé cd phan clia cd nhém cb déng va ty 1& s hiru trong téng sé c¢b phan ctia Cong
ty; van @& can kiém tra, muc dich kiém tra;

Kién nghi van dé& dua vao chuong trinh hop Bai héi déng cé dong. Kién nghi phai bang
van ban va duoc glri @én Cong ty cham nhét 1a 15 ngay trwdc ngay khai mac. Kién nghi
phai ghi rd tén cé déng, sé lwong tirng loai ¢é phan clia cb déng, van dé kién nghi dua
vao chuwong trinh hop;

Pé cir nguoi vao Hoi déng quan tri. Viéc dé clir dworc thuc hién nhu sau:

Céc cé dong phé thdng hop thanh nhém dé @& cl ngwei vao Hai déng quan tri phai
théng bao vé viéc hop nhém cho céc cd dong du hop biét truéc khi khai mac Dai hdi:
Céan ct sb lwong thanh vién Hoi dong quan tri, ¢b déng hodc nhém cé déng quy dinh
tai khoan nay duoc quyén dé clr mét hodc mét sé ngudi theo quyét dinh cta Dai hoi
dong cb déng lam (ng ctr vién Hoi déng quan tri. Tredng hop sb (ing ctr vién dwoc cd
déng hodc nhom cb déng dé ctr thap hon sb tng clr vién ma ho dwoc quyén dé clr
theo quyét dinh ctia Dai hdi ddng cb déng thi sé tng ¢t vién con lai do Hoi déng quan
tri va cac c6 dong khac dé cir.

Thuc hién céc quyén khac theo quy dinh clia phap luat va Diéu 1& nay.

Diéu 14. Nghia vu ctia cé déng

14.1

14.2

Cé dong phé théng cé cac nghia vu sau:

Tuén tha Diéu Ié va cac quy ché ndi bd cla Céng ty; chdp hanh Nghi quyét, quyét dinh
cla Pai hoi dong cb déng, Hoi déng quan tri.

Tham du cubc hop Pai héi déng cb déng va thuc hién quyén biéu quyét théng qua cac
hinh thtrc:

Tham duw va biéu quyét trwe tiép tai cudc hop;
Uy quyén cho ngudi khac tham duw va biéu quyét tai cudc hop;
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14.3
14.4
14.5

14.6

14.7

C.

Tham duy, biéu quyét théng qua hop tric tuyén, bd phiéu tlr xa, bé phiéu dién t&r hodc
hén hop cac hinh thire khac:

Guri phiéu biéu quyét dén cudc hop théng qua thuw, fax, thw dién ti.

Thanh toan du va dung han mua c6 phan da cam két mua.

Hoan thanh céc nghia vu khac theo quy dinh cua phap luat hién hanh.

Bao mat cac thong tin dwoc Cong ty cung cap theo quy dinh tai Diéu |é cdng ty va phap
luat; chi st dung théng tin dwoc cung cap dé thuc hién va bao vé quyén va loi ich hop
phap ctia minh; nghiém cdm phat tan hoac sao, gl théng tin duwoc Céng ty cung cép
cho té chirc, ca nhan khac.

Khéng duoc rut vén da gop bang ¢ phan phé théng ra khoi Céng ty dwdi moi hinh
thire, trir trdng hop dwoc Cong ty hodac ngwoi khac mua lai cb phan. Trwong hop co
cd ddng rut moét phan hodc toan bd vén c¢d phan da gop trai voi quy dinh tai khoan nay
thi cd déng do va nguoi co loi ich lién quan trong Cong ty phai ciing lién ddi chiu trach
nhiém vé cac khoan no' va nghia vu tai san khac clia Céng ty trong pham vi gia tri cd
phén da bi rit va cac thiét hai xay ra.

Chiu trach nhiém ca nhan khi nhan danh Céng ty dudi moi hinh thirc dé thuwe hién mot
trong cac hanh vi sau day:

Vi pham phap luat;

Tién hanh kinh doanh va cac giao dich khac dé tw loi hoac phuc vu lgi ich cla t6 chirc, ca
nhén khac;

Thanh toan cac khoan ng chwa dén han trwdc céc rdi ro tai chinh déi vai Cong ty.

Diéu 15. Dai hoi déng cé déng

154

15.2

15.3

Dai hoi dong cb dong gém tat ca cd dong co quyén biéu quyét, la co quan quyét dinh
cao nhéat ctia Cong ty. Cudc hop Dai hdi déng cb dong thudang nién dwoc td chirc moi
nam 01 lan va trong thoi han 04 thang ké tir ngay két thic nam tai chinh. Hoi ddng quan
tri quyét dinh gia han hop Pai héi déng cb ddng thuong nién trong trwéng hop can thiét,
nhung khéng qua 06 thang ké tir ngay két thuc ndm tai chinh. Ngoai cudc hop thuéng
nién, Pai hoi dong cd déng c6 thé hop bét thudng. Dia diém hop Dai hdi déng cé dong
duoc xac dinh la noi chl toa tham du hop va phai & trén Ianh thd Viét Nam.

Hoi dong quan tri triéu tap hop Dai hoi ddng cé déng thueng nién va lua chon dia diém
pht hop. Dai hoi dong ¢b dong thudng nién quyét dinh nhirng van dé theo quy dinh cua
phap luat va Diéu lé Cong ty, dic biét thong qua béo céo tai chinh nam duwoc kiém toan.
Trudng hop Bao cao kiém toan bao cdo tai chinh ndm cta Cong ty cé cac khoan ngoai
trlr trong yéu, y kién kiém toan trai nguoc hodc tir choi, Céng ty cé phai moi dai dién
cbng ty kiém toan doc lap dwoc chap thuan thuc hién kiém toan bao cdo tai chinh dw
hop Dai hoi ddng cd dong thwdng nién va dai dién t6 chirc kiém toan dwoc chap thuan
néu trén coé trach nhiém tham dw hop Pai hai déng cod déng thwong nién cua Cong ty.

Hoi déng quan tri phai triéu tap hop Dai hdi déng cé déng bat thuwdng trong cac trudng
hop sau:

Hoi déng quan tri xét thay can thiét vi loi ich cla Céng ty:

Sé thanh vién Hai déng quan tri, thanh vién ddc lap Héi ddng quan tri con lai it hon sb
thanh vién téi thiéu theo quy dinh ctia phap luat:
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15.4

Cé ddng hodc nhém cb déng quy dinh tai Diéu 13.2, 13.3 Diéu 1& yéu ciu triéu tap hop
Dai héi déng cb déng. Yéu cau triéu tap hop Pai hoi dong cé déng phai duoc thé hién
béng van ban, trong dé néu rd ly do va muc dich cudc hop, c6 dd chir ky cla cac cb
déng lién quan hoac van ban yéu cau duoc |ap thanh nhiéu ban va tap hop dd chir ky
cla cac cb déng cé lién quan;

Céc trueng hop khac theo quy dinh clia phap luat va Diéu 1& nay.
Triéu tap hop Dai hdi ddong cb déng bat thuwong

Héi déng quan tri phai triéu tap hop Bai hoi déng cb déng trong thoi han ba muoi (30)
ngay ké tir ngay sb thanh vién Héi déng quan tri, thanh vién déc 1ap Hoi ddng quan tri
con lai nhw quy dinh tai Biéu 15.3.c hodc tir cac cd dong/nhom cb ddng quy dinh tai
Piéu 15.3.b hoac nhan dwoc yéu cau quy dinh tai Diéu 15.3.c va Diéu 15.3.e Didu I&:

Trwong hop Héi déng quan tri khong triéu tap hop Dai héi déng ¢ déng theo quy dinh
tai Piéu 15.4.a thi trong thoi han ba mwoi (30) ngay tiép theo, cd déng hodc nhom cd
déng quy dinh tai Pieu 13.2 Diéu 1& nay co quyén dai dién Cong ty triéu tap hop Dai hdi
ddng cé déng theo quy dinh tai khoan 4 Bidu 140 Luat Doanh nghiép.

Trong trwdng hop nay, cé déng hodc nhém cé déng tai khoan nay triéu tap hop Bai hdi
déng cb déng cé thé dé& nghi Co quan ding ky kinh doanh giam sat trinh tw, thd tuc triéu
tap, tién hanh hop va ra quyét dinh cta Dai hoi déng cb déng. Tat ca chi phi cho viéc
triéu tap va tién hanh hop Pai hdi déng c¢6 dong dwoc Cong ty hoan lai. Chi phi nay
khéng bao gém nhirng chi phi do ¢ dong chi tiéu khi tham dy cudc hop Dai héi déng
cb déng, ké ca chi phi an & va di lai.

Nguwéi triéu tap hop Pai héi déng cé déng phai thwe hién cac cbng viéc quy dinh tai
khodn 5 Biéu 140 Luat Doanh nghiép.

Biéu 16. Quyén va nhiém vu cua Dai héi déng cé déng

16.1

Bai héi ddng cbd déng thudng nién cé quyén va nghia vu sau:

Théng qua dinh huéng phat trién cla Cong ty;

Quyét dinh loai c6 phan va téng sé cd phan cua tirng loai dwoc quyén chao ban; quyét
dinh mtrc ¢b tlre hang ndm cla tirng loai c¢d phan;

Bau, mién nhiém, bai nhiém thanh vién Héi déng quan tri;

Quyét dinh giao dich d4u tu/ban sb tai san cé gia tri tlr 35% tré 1én tong gia tri tai san
ctia Cong dwoc ghi trong béo céo tai chinh ky gan nhat da dwoc kiém toan:

B6 sung va sira dbi Diéu |& Cong ty;

Quyét dinh mua lai trén 10% tdng sb cb phan phat hanh ctia méi loai;

Xem xét, x(r ly vi pham cla thanh vién H8i ddng quan tri gay thiét hai cho Cong ty va
cb dong Cong ty;

Quyét dinh té chire lai, giai thé Cong ty:

Quyét dinh ngan sach/téng murc thi lao, thuwdng va loi ich khac cho Héi ddng quan tri:
Phé duyét Quy ché ndi bd vé quén tri Céng ty va Quy ché hoat déng Hoi ddng quan tri;
Phé duyét danh sach cong ty kiém toan dwoc chap thuan; quyét dinh céng ty kiém toan
duoc chép thuan thuc hién kiém tra hoat dong cta Cong ty, bai mién kiém toan vién
dugc chap thuan khi xét thay can thiét;

Théng qua viéc Cong ty ky két hop ddng, giao dich véi nhirng déi twong dwoc quy dinh
tai khoan 1 Diéu 167 Luat Doanh nghiép v&i gia tri bdng hoac Ién hon 35% tdng gia tri
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16.2

tai san ctia Coéng ty dwoc ghi trong bao céo tai chinh gan nhéat clia Céng ty da dwoc
kiém toan hoac soat xét;

Théng qua Hop déng, giao dich vay, cho vay, ban tai san cé gia tri Ién hon 10% téng
gia tri tai san cla Céng ty ghi trong bao cao tai chinh gan nhéat clia Céng ty da duoc
kiém toan hoac soat xét gilra cong ty va cbé déng s& hiru tr 51% téng sb cb phan co
quyén biéu quyét tré 18n hodc nguwdi cé lién quan cla cb dong do;

Phé duyét khoan vay hoac bao Ianh cho thanh vién Héi dong quan tri, Téng Giam dac,
ngudi quan ly khac khéng phai la cé dong va nhLPng c4 nhan, t6 chirc co lién quan cla
cac dbi twong nay, trlr trwéng hop thudc tham quyén cta Hoi ddng quan trj quy dinh tai
piéu 40.5 Piéu lé;

Phé duyét giao dich co gia tri tlr 35% tré 1én hodc giao dich dan dén téng gia trj giao
dich phat sinh trong vong 12 thang ké tir ngay thuc hién giao dich dau tién co gia tri tir
35% tré 1én téng gia tri tai san ghi trén bao cdo tai chinh gan nhat ctiia Cong ty da dwoc
kiém toan hoac soat xét, gitra Cong ty véi mét trong cac doi twong sau:

Thanh vién Héi ddng quan tri, Téng giam ddc, nguwoi quan ly khac va nguwdi co lién quan
clia cac doi twong nay;

Cb dong, nguoi dai dién Oy quyén cla cb dong sé hivu trén 10% téng vén cb phan phé
théng cua cdng ty va nhirng nguoi cd lién quan cua ho;

Doanh nghiép co lién quan dén cac déi twong quy dinh tai khoan 2 Piéu 164 Luat Doanh
nghiép;

Quyén va nghia vu khac theo quy dinh phap luat.

Dai hoi dong cé dong thao luan va théng qua cac van dé sau:

Ké hoach kinh doanh hang ndm ctia Cong ty;

Bao céo tai chinh ndm da dwoc kiém toan;

Bao cao cua Hoi ddng quan tri va két qua hoat ddng cla Hoi dong quan tri va tirng thanh
vién Hoi ddng quan tri, thanh vién déc 1ap Hoi déng quan tri cd trach nhiém bao céo tai
cudc hop Pai héi ddng cb déng thuong nién;

Mtrc cd tire ddi voi mdi cd phan cla tirng loai;

Sé lwong thanh vién Héi ddng quan tri;

Bau, mién nhiém, bai nhiém thanh vién Héi ddng quan tri;

Quyét dinh ngan sach, téng murc thl lao, thudng va lgi ich khac déi véi Hoi dong quan
tri;

Phé duyét danh sach cong ty kiém toan dwoc chép thuan; quyét dinh cong ty kiém toan
dwoc chép thuan thuc hién kiém tra cac hoat dong clia cdng ty khi xét thay can thiét;
BA sung va stra dbi Diéu 1é cong ty, trir trudng hop Dai hdi dong cb déng da Gy quyén
cho Héi ddng quan tri thwe hién trong tirng tredng hop cu thé;

Loai cé phan va sb lwong ¢b phan méi duwgce phat hanh doéi voi méi loai ¢cb phan;

Chia, tach, hop nhat, sap nhap hodc chuyén déi Céng ty:

Té chirc lai va giai thé (thanh ly) Céng ty va chi dinh ngudi thanh Iy;

Quyét dinh dau tw hoac ban sb tai san cd gia tri tir 35% tong gia trj tai san tré 1én duwoc
ghi trong Bao c&o tai chinh gan nhat clia Cong ty da duoc kiém toan hodc soat xét;
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16.3

Quyét dinh mua lai trén 10% téng sé cb phan da ban ctia méi loai;

Céng ty ky két hop ddng, giao dich véi nhirng doi twong quy dinh tai khoan 1 biéu 167
Luat Doanh nghiép voi gia tri bang hodc 1én hon 35% téng gi4 tri tai san clia Cong ty
dwoc ghi trong bdo cdo tai chinh gan nhét clia Caéng ty dwoc kiém toan hodc soat xét;

Chép thuén céc giao dich quy dinh tai khodn 4 Diéu 293 Nghi dinh sé 155/2020/ND-CP
ngay 31/12/2020 clia Chinh pht quy dinh chi tiét thi hanh mét sé didu cta Luat Chirng
kho@n va/hodc céc van ban stra ddi, bd sung (néu co);

Phé duyét Quy ché noi bd vé& quan tri cong ty va Quy ché hoat dong Hoi ddng quan tri;

Céc van dé khac thudc thdm quyén cta Dai héi déng cé déng theo quy dinh tai Didu lé
nay va theo quy dinh cla phap luat.

Tat ca cac nghi quyét va cac van dé da dwoc dwa vao chuong trinh hop phai duoc dua
ra thao luan va biéu quyét tai cude hop Pai hdi ddng cb dong.

Diéu 17. Uy quyén tham dw hop Dai hdi déng cé déng

L i gl

17:2

173

17.4

17.5

Céc ¢ dong co quyén tham du cudc hop Bai hdi déng cd déng theo quy dinh cta phap
luat co thé Gy quyén cho ca nhén, t6 chirc dai dién tham du. Truéng hop cé nhidu hon
mot ngudi dai dién theo Gy quyéen thi phai xac dinh cu thé sé ¢ phan va sé phiéu bau
dwoc Gy quyén cho mdi ngudi dai dién.

Viéc Uy quyén cho ngudi dai dién du hop Pai héi ddng cé dong phdi 1ap thanh van ban.
Van ban dy quyen dwoc lap theo quy dinh clia phap luat vé dan sy va phai néu ré tén
cb dong dy quyén, tén ca nhan, té chirc duoc dy quyén, sb Iu’o'ng cb phan duoc ay
quyen ndi dung Gy quyén, pham vi Gy quyén, thoi han ay quyén, chir ky cla bén ay
quyeén va bén duoc ay quyén.

Nguoi duoc dy quyén du hop Bai hdi déng cb ddng phai ndp van ban dy quyén khi
dang ky du hop trwdc khi vao hop. Trwong hop ay quyén lai thi ngwoi tham du hop
phal xuét trinh thém van ban dy quyén ban dau cla cb déng, ngudi dai dién theo Qy
quyén cla cb déng la té chire (néu trwde d6 chuwa dang ky voi Cong ty).

Trudng hop luat sw thay mat cho nguoi ty quyén ky gidy chi dinh nguoi dai dién, viée
chi dinh ngudi dai dién trong truéng hop nay chi duoc coi la cé hidu lwe néu giay chi
dinh nguoi dai dién d6 dwoc xuat trinh cung véi gidy Gy quyén cho luat sw (néu trudce
do chwa dang ky vai Cong ty).

Phieu biéu quyét clia nguei duwoc Gy quyén duw hop trong pham vi duoc Gy quyén van co
hiéu lwc khi xay ra mét trong céc tredng hop sau day:

Nguoi ty quyén da chét, bi han ché nang Iuc hanh vi dan sw hoc bi mat nang lue hanh
vi dan su;

Nguwoi Uy quyén da hdy bd viéc chi dinh Gy quyén;

Nguoi dy quyén da hly bd thdm quyén clia ngudi thuc hién viée ty quyén.

Diéu khoan nay khéng ap dung trong trudng hop Cong ty nhan dwoc théng bao vé mét
trong cac sy kién trén trudre gidr khai mac cudc hop Dai hdi déng cb déng hoac trudc
khi cudc hop dwoc trigu tap lai.

Diéu 18. Thay dbi cac quyén

18.1

Vigc thay doi hodc hiy bd cac quyén dac biét gan lién vai mot loai cé phan wu dai co
hiéu Iwc khi dwoc cd ddng nam gilr it nhat 65% cé phan phé théng tham du hop théng
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18

18.

18.

2]

3

4

qua. Nghi quyét Dai hoi déng ¢ déng vé néi dung lam thay déi bat loi quyén va nghia
vu cuta cd dong s& hiku ¢ phan wu dai chi dwoc théng qua néu duoc sb cb déng wu
dai cung loai du hop s& hiru tir 75% téng sé ¢b phan wu dai loai do tré 1&n tan thanh
hoac dwoc cac cd dong wu dai ciing loai s& hivu tir 75% téng sb cb phan wu dai loai do
tré 1én tan thanh trong trwdng hop théng qua nghi quyét dudi hinh thic 1ay y kién bang
van ban.

Viéc té chirc cudce hop clia cac cb ddng nam gitr mét loai ¢é phan wu dai dé thdng qua
viéc thay déi quyén néu trén chi co gia tri khi co téi thiu 02 (hai) ¢b déng (hoac dai dién
dwoc Gy quyén ctia ho) va nam gir téi thidu 1/3 (mdt phan ba) gia tri ménh gia cua cac
cb phan loai d6 da phat hanh. Truwong hop khéng cé du sé dai biéu nhw néu trén thi
cudc hop dwoc té chire lai trong vong 30 (ba muoi) ngay sau d6 va nhirng ngwdi nam
git cé phan thudc loai d6 (khong phu thudc vao sé luong ngudi va sé cd phan) cé mat
truc tiép hodc théng qua dai dién duoc Uy quyén déu dugc coi la dd sb luvong dai biéu
yéu cau. Tai cac cudc hop clia cd déng nam gilr ¢6 phan wu déi néu trén, nhirng nguoi
n&m gitr ¢d phan thudc loai d6 cé mat trurc tiép hodc qua ngudi dai dién co thé yéu cau
bé phidu kin. M&i cé phan cling loai cé quyén biéu quyét ngang bang nhau tai cac cugc
hop néu trén.

Thu tuc tién hanh cac cudc hop riéng biét nhuw vay duoc thuc hién twong tu voi cac quy
dinh tai Diéu 20, Diéu 21 va Diéu 22 Diéu Ié nay.

Trir khi cac didu khoan phat hanh cé phan quy dinh khac, cac quyén dac biét gan lien
voi cac loai ¢b phan co quyén wu dai dbi voi mét sé hodc tat ca cac van dé lién quan
dén viéc phan phéi loi nhuan hoac tai san cla Cong ty khang bi thay ddi khi Céng ty
phat hanh thém cac ¢ phan clng loai.

Pidu 19. Triéu tap hop, chwong trinh hop va théng bao hop Dai hdi déng cé déng

19.

T

1

2

a.

wae@™moaoogo

Héi ddng quan tri triéu tap hop Pai hoi déng cb déng hodc cude hop Pai hoi dong cod
déng duoc trigu tap theo cac truong hop quy dinh tai Piéu 15.4.b Diéu & nay.

Nguwoi triéu tap hop Dai hoi dong cd déng phai thyc hién cac cong viéc sau day:
Chuan bi danh sach cé dong du diéu kién tham gia va biéu quyét tai Dai hoi déng cb
dong. Danh sach cé déng cé quyén du hop Dai héi déng cb déng duoc 1ap khong qua
10 (muwdi) ngay trwdc ngay gui théng bao moi hop Bai hoi ddng cb déng. Céng ty phai
cong bé théng tin vé& viéc 1ap danh sach cb dong cé quyén tham du hop Pai héi dong
c¢b dong tdi thidu 20 (hai muoi) ngay trwdc ngay dang ky cudi cung;

Chuén bi chuwong trinh, ndi dung Dai hoi;

Chuén bj tai liéu cho Dai héi;

Du thdo nghi quyét Dai hoi dong cb dong theo ndi dung du kién clia cudc hop;

Xac dinh thoi gian va dia diém t chire Dai hoi;

GUi théng bao hop Dai héi ddng cb déng cho tat ca cac ¢ déng cé quyén dw hop;
Céac codng viéc khac phuc vy Pai héi.

Théng bao mai hop Bai hoi déng cb dong duoc gl cho tat cé cac cb déng bang phuong
thirc béo dam dén duoc dia chi lién lac clia cé déng, hodc giri theo phwong thire dién
tr tor dia chi thw dién tir clia Cong ty dén dia chi thw dién t&r clia cd déng d& dang ky voi
Téng Céng ty Lwu ky va BU trlr chirng khoan Viét Nam, déng théi duoc cdng bb trén
trang thong tin dién t& cta Cong ty, Uy ban Chirng khoan Nha nuwéc va S& Giao dich
Chuirng khoan theo quy dinh phap luat.
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19.4

19.5

19.6

19.7

19.8

Nguoi triéu tap hop Pai hdi déng cb déng phai gtri théng bao moi hop dén tat ca cac co
ddng trong Danh sach cé déng c6 quyén dy hop cham nhat 21 (hai muwoi mét) ngay
tridc ngay khai mac cudc hop (tinh tr ngay ma théng bao dwoc glri hodc chuyén di
mot cach hop 1€, dwoc tra cwédc phi hodc dwoc bé vao hom thuw).

Chuong trinh hop Dai héi déng cé déng, cac tai liéu lién quan dén cac van dé sé duoc
biéu quyét tai Dai hdi duoc gii cho cac cb déng hodc/va dang trén trang théng tin dién
ttr cha Céng ty. Trong trwdng hop tai liéu khdng duoc giri kém théng bao hop Pai hai
déng cb dong, théng bao méi hop phai néu ré dwong din dén toan bd tai liéu hop dé
cac cb déng cé thé tiép can, bao gdbm:

Chuong trinh hop, cac tai liéu str dung trong cudc hop;

Danh sach va théng tin chi tiét clia cac (rng vién trong trivong hop bau thanh vién Hoi
ddng quan tri;

Phiéu biéu quyét;

Du thdo Nghij quyét ddi voi tirng van dé trong chuwong trinh hop.

Cé dong hoac nhéom cd déng theo quy dinh tai Diéu 13.2 Diéu 1& nay c6 quyén kién nghi
van dé dwa vao chwong trinh hop Pai héi déng ¢ déng. Kién nghi phai bang van ban
va phai dwoc glri dén Cong ty cham nhat 03 (ba) ngay lam viéc truwéc ngay khai mac
cudc hop Bai héi @dng cb déng. Kién nghi phai ghi r6 tén cé déng; sb lwong tirng loai
c6 phan cb déng, va ndi dung kién nghi dua vao chwong trinh hop.

Nguoi triéu tap hop Dai hoi ddng cb déng cb quyén tir chdi kién nghi quy dinh tai Piéu
19.6 nay néu thudc mét trong cac truéng hop sau:

Kién nghi dwoc gtri dén khdng ding thai han hodc khong dd, khéng dlng néi dung;
Vao thoi diém kién nghi, cb déng hodc nhom ¢ déng khéng ndm gilr du tir 05% cb
phan phé théng tré 1én theo quy dinh tai Diéu 13.2 Diéu Ié:

Van dé kién nghi khéng thudc pham vi thdm quyén quyét dinh clia Dai hoi déng cé aong:;
Cac trwong hop khac theo quy dinh cla phap luat va Diéu 1& nay.

Ngudi triéu tap hop Dai héi déng cb déng phai ch&p nhan va dua kién nghi quy dinh tai
khodn 6 Diéu nay vao dw kién chwong trinh va ndi dung cubc hop, trir tredng hop quy

dinh tai khoan 7 Biéu nay; kién nghi dwoc chinh thire bd sung vao chwong trinh va noi
dung cudc hop néu duoc Pai hdi déng ¢d déng chap thuan.

Diéu 20. Cac diéu kién tién hanh hop Dai héi déng cé déng

20.1

20.2

20.3

Cuéc hop Bai hi déng cb dong duoc tién hanh khi co s6 ¢b dong du hop dai dién cho
it nhat trén 50% téng s6 cé phan co quyén biéu quyét.

Triong hop cude hop lan thir nhat khéng dd diéu kién tién hanh theo quy dinh tai khoan
1 Diéu nay thi thdng bao moi hop lan the hai dwoc gui trong thai han 30 (ba mwoi) ngay
ké tir ngay du dinh té chirc hop Pai hoi dong cb déng lan thir nhat. Cudc hop Dai héi
déng cd déng triéu tap lan thir hai chi dwoc tién hanh khi co sé cb déng dw hop dai dién
tlr 33% téng sb phiéu biéu quyét.

Truéng hop Dai hoi lan tht hai khong hai khong du diéu kién tién hanh theo quy dinh
tai khoan 2 Biéu nay thi théng bao mai hop 1an thir ba phai dugc giri trong thoi han 20
(hai muoi) ngay ké tir ngay d dinh tién hanh Bai hoi 1an hai. Cudc hop Dai hdi ddng ¢
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d@déng lan thie ba dwoc tién hanh khong phu thudc vao téng sé phiéu cé quyén biéu quyét
cla cac ¢b dong dw hop.

Diéu 21. Thé thirc tién hanh hop va biéu quyét tai cudc hop Pai hdi déng cb déng

21.1 Cbé déng hoac dai dién dwoc Qy quyén co thé dang ky tham dw qua thw dién ti& hodc
dién thoai, nhwng van phai mang theo va xuéat trinh thuw triéu tap, gidy to tuy than, giay
Gy quyén va cac gidy to lién quan can thiét véi Ban té chire Dai hoi dé dang ky tai Dai
héi. Cb déng cb thé g thdng tin v& van ban Gy quyén dén Ban té chirc trudc ngay khai
mac Bai hoi.

21.2  Trwde khi khai mac cudc hop, Cong ty tién hanh tha tuc dang ky cé déng va phai thuc
hién viéc dang ky cho dén khi cac cd déng co quyén du hop cé méat dang ky hét theo
trinh tw:

a. Khi tién hanh dang ky, Cong ty cap cho tirng c¢b dong hodc dai dién dugc Uy quyén co
quyén biéu quyét 01 (mét) Phiéu biéu quyét, trén d6 ghi sé dang ky, ho va tén clia co
déng, ho va tén dai dién duoc Uy quyén va sé phiéu biéu quyét cla cé dong do. Dai hoi
bau nhitng ngwdi chiu trach nhiém kiém phiéu hoac giam sat kiém phiéu theo dé nghi
clia Chdl toa. Sé thanh vién cua ban kiém phiéu do Dai héi déng cé déng quyét dinh can
clr @& nghi ctia Chu toa cudc hop;

b. Cb dong hodc dai dién dwoc Gy quyén dén sau khi cudc hop da khai mac c6 quyén
dang ky va sau do co quyén tham gia va biéu quyét tai Dai hoi. Chu toa khong cé trach
nhiém dirng Dai hdi dé cho cé déng dén mudn dang ky va hiéu lyc cta nhirng nbi
dung da dwoc biéu quyét tredc d6 khéng thay doi.

21.3  Viéc bau cht toa, thu ky va ban kiém phiéu duoc quy dinh nhw sau:

a. Chu tich Héi ddng quan tri lam chl toa cac cudc hop do Hoi dong quan tri triéu tap.
Trudng hop Cha tich vang mat hoac tam thoi mat kha nang lam viéc thi cac thanh vién
Héi ddng quan tri con lai bau mot ngwdi trong s6 he 1am chi toa cuéc hop theo nguyén
tac da sb.

b. Trir trwdng hop quy dinh tai khoan a Diéu nay, ngudi ky tén triéu tap hop Dai hoi dong
cb dong didu hanh cudc hop Bai héi déng cd dong bau chi toa cudc hop va ngudi co
s phiéu bau cao nhat duoc cl lam chi toa cudc hop.

c. Chu toa clr mot hodc mét sé ngudi lam thu ky cuée hop;

d. Dai hdi déng cd dong bau mét hodc moét sb ngudi vao ban kiém phiéu theo dé nghi cua
cht toa cudc hop.

21.4 Chuong trinh va ndi dung cudc hop phai duwoc Dai hoi dbng cb déng théng qua trong
phién khai mac. Churong trinh phai xac dinh rd va chi tiét thoi gian déi véi tirng van dé
trong n¢i dung chwang trinh hop.

21.5 Chu toa Pai hdi cd co quyén thuc hién cac hoat dong can thiét va hop ly dé diéu hanh
cudc hop Dai hoi déng cd déng mét cach co trat tw, theo chuong trinh da duoc théng
qua va phan anh dwoc mong muén cla da s dai biéu tham du:

a. Bb tri chd ngdi tai dia diém hop Dai hdi déng cb ddng;
Bao dam an toan cho moi ngwdi co mat tai cac dia diém hop;
c. Tao didu kién cho cb dong tham duw (hoac tiép tuc tham dy) Dai hoi.

&

19



A MEMBER OF THE PAN GROUP

21.6

21.7

21.8

21.9

21.10

21.11

2112

Nguoi triéu tap hop Dai hdi déng cd déng cé toan quyén thay ddi nhirng bién phap néu
trén va ap dung tat ca cac bién phap can thiét. Cac bién phap ap dung cé thé 1a cap
gidy vao clra hoac sl dung nhirng hinh thirc Iwa chon khac.

Bai héi dong c6 dong thao luan va biéu quyét theo tirng van @& trong néi dung chuong
trinh. Viéc biéu quyét duwoc tién hanh bang bidu quyét tan thanh, khong tan thanh va
khong co y kién. Két qua kiém phiéu duoc chii toa cong béd ngay triée khi bé mac cude
hop.

C6 dong hodc ngwdi duoc Uy quyén dy hop dén sau khi cude hop da khai mac van
duwoc dang ky va co quyén tham gia biéu quyét ngay sau khi dang ky; trong tredng hop
nay, hiéu lwc clia nhirng ndi dung da duwoc biéu quyét trwére d6 khong thay déi.

Chu toa Dai héi co thé hoan Dai hoi dong cb ddng da co du sé nguwoi dang ky duw hop
t6i da khéng qua 03 ngay lam viéc ké tir ngay cuéc hop du dinh khai mac va chi dwoc
hodn cudc hop hoac thay déi dia diém hop trong tredng hop sau day:

Bia diém hop khéng co du chd ngdi thuan tién cho tat ca ngudi du hop;

Phuong tién théng tin tai dia diém hop khéng bao dam cho c6 déng dw hop tham gia,
thao luan va biéu quyét;

Cé nguroi du hop can tré, gay réi trat tw, cé nguy co' lam cho cudc hop khéng duoc tién
hanh mét cach céng bang va hop phap.

Nguoi triéu tap hop Pai hoi dong cé dong cb quyén yéu cau cac cd dong hoac dai dién
duoc dy quyen tham du hop Bai héi ddng cb dong chiu sy kiém tra hodc cac bién phap
an ninh hop phap, hop ly khac. Truwéng hop co cd dong hoac dai dién dwoc Gy quyén
khong tuén thd nhirng quy dinh vé kiém tra hoac cac bién phap an ninh néu trén, nguei
triéu tap hop Pai hdi dong cé déng sau khi xem xét mét cach can trong ¢ quyén tir chéi
hoac truc xuat cb déng hoac dai dién néu trén ra khai Bai hoi.

Trong trwong hop cudc hop Dai héi déng ¢b dong ap dung cac bién phap néu trén,
ngudi trigu tap hop Bai hdi déng cd ddng khi xac dinh dia diém Dai hoi ¢o thé:

Théng bdo Pai héi dwoc tién hanh tai dia diém ghi trong théng bao va chd toa Pai hoi
c6 mat tai d6 (“Dja diém chinh clia Pai hoi");
Bé tri, t& churc dé nhirng cb déng hoac dai dién duoc dy quyén khéng dw hop duoc

theo Diéu khoan nay hoic nhirng ngudi muén tham gia & dia diém khac véi dia didm
chinh ctia Bai héi cé thé déng thoi tham du Pai héi:

Théng bao vé viéc té chire Pai héi khéng can néu chi tiét nhirng bién phap té chirc theo
dieu khodn nay.

Trwong hop chi toa hoan hoac tam dirng hop Pai hoi dong cb déng trai voi quy dinh tai
khoan 8 Biéu nay, Pai hoi déng cb déng bau mét nguoi khac trong sé nhirng nguoi dw
hop dé thay thé ch toa didu hanh cudc hop cho dén Itc két thic; tat ca nghi quyét duwoc
théng qua tai cudc hop dé déu cé hiéu lwe thi hanh.

Trudng hop co nhu cau biéu quyét bang hinh thirc tir xa, Cé dong lién hé véi Cong ty
dé xac thuc danh tinh va nhan Phiéu biéu quyét tr xa. Sau khi hoan tat viéc biéu quyét,
Cb déng phai gvi lai Phiéu biéu quyét dén Ban td chirc Pai hdi trudc gid biéu quyét. Tai
thei diém bat dau dang ky, kiém tra tw cach cb dong dw Dai héi, Ban Té chirc sé mé
thu @& kiém tra tinh hop 1& vé tw cach cd déng. Boi vai cac cod dong dap irng vé tw cach
hop I&, Phiéu biéu quyét cua cd déng sé duoc bd vao thiung phiéu va sé dwoc kiém tra,
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21.14

tdng hop cuing véi cac Phiéu biéu quyét phat tai Dai hoi. Thong tin biéu quyét sé duoc
bao mat dén thoi diém kiém phiéu.

Cd déng dugc coi la tham du va biéu quyét tai cude hop Dai héi déng cb déng trong
trwdng hop sau day:

Tham dw va biéu quyét truec tiép tai cudc hop;

Uy quyén cho mét ngudi khac tham duw va bidu quyét tai cudc hop;

Tham du, biéu quyét thdng qua hoi nghi truc tuyén, bd phidu dién t&, bd phiéu ti xa
hoac hinh thire khac;

Guri phiéu biéu quyét dén cuéc hop théng qua gui thu, fax, thu dién tir.

Trwdng hop Cong ty ap dung céng nghé hién dai dé to chuc Dai hoi déng cb dong thong
qua hop tryc tuyén, Céng ty cé trach nhiém dam bao dé cb déng tham du, biéu quyét
bang hinh thirc bd phiéu dién t& hodc hinh thirc khac theo quy dinh tai Didu 144 Luat
Doanh nghiép va khodn 3 Biéu 273 Nghij dinh s6 155/2020/ND-CP ngay 31 thang 12
nam 2020 cta Chinh pht quy dinh chi tiét thi hanh mot sé diéu cta Luat Chirng khoan
va cac van ban stra ddi, bd sung.

Didu 22. Didu kién dé Nghi quyét caa Dai hdi déng c6 déng dwoc thong qua

221

T P

o

22.2

22.3

22.4

Trir treng hop quy dinh tai Diéu 18.1 va piéu Piéu 23.8 Diéu I&, Nghi quyet vé noi dung
sau day cla Dai hoi dong cb déng sé duoc thong qua néu co tir 65% tong sbé phiéu co
quyén biéu quyét tré 1én cla tht ca cac c¢b déng dy hop tan thanh:

Stra ddi va bd sung Diéu 1&;

Loai cb phan va téng sé cd phén cua tirng loai;

Thay dbi nganh, nghé va linh vuc kinh doanh;

Thay doi co cau td chire quan ly Cong ty;

Du an dau tw hodc giao dich mua, ban, cdm cd, thé chap tai san hoac cac giao dich bao
dam, bao lanh khac clia Céng ty hodc cac chi nhanh thuc hién cé gia tri tr 35% tré 1én
tdng gié tri tai san ctia Cong ty tinh theo Béo cdo tai chinh ky gan nhat.

Té chirc lai hay gidi thé Céng ty.

Cac nghi quyét dinh cta Pai hoi dong c6 dong ve cac van d& khac thudc thdm quyén
cta Dai hoi dong cb déng duoc thong qua khi dwoc sb cb ddng s& hiru trén 50% téng
sé phiéu biéu quyét cla tat ca cé dong dw hop tan thanh, trlr trong hop quy dinh tai
Khoan 1 va Khoan 3 Diéu nay.

Viéc bau thanh vién Hai ddng quan tri phai thuc hién theo nguyén tac bau don phieu
quy dinh tai khoan 3 Diéu 148 Luat Doanh nghiép.

Cac nghi quyét Dai hdi déng cb dong duoc théng qua bang 100% téng s6 ¢ phan co
quyén biéu quyét la hop phap va cé hiéu luc ngay ca khi trinh tw va tha tuc thong qua
nghi quyét do khong duwgc thure hién dung nhu quy dinh.

Didu 23. Thdm quyén va thé thirc lay ¥ kién cé déng bang van ban dé théng qua quyét
dinh cuia Pai héi ddng cb déng

231

Hai ddng quan tri co quyén lay ¥ kién cb déng bang van ban dé thong qua quyét dinh
clia Dai hoi déng cb dong khi xét thay can thiét vi loi ich cta Cong ty, ké ca truong hop
quy dinh tai khoan 2 Diéu 147 Luat Doanh nghiép.
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23.3

23.4

23.5

Ho6i aéng quan tri phai chuén bi phiéu 14y y kién, dw thao Nghi quyét Pai héi déng cb
dong va cac tai liéu gidi trinh dw thdo Nghi quyét. Hoi déng quan tri phai dam bao g,
cong bo tai liéu cho cac cb déng cd quyén biéu quyét cham nhat 10 (mwei) ngay truéc
ngay hét han nhan phiéu lay y kién. Yéu cau va cach thirc givi phiéu 1y v kién va tai liéu
kém theo dwoc thure hién theo quy dinh tai Didu 19.3, 19.5 Diéu lé nay.

Phiéu lay y kién phai ¢ cac ndi dung chi yéu sau day:

Tén, dia chi try s& chinh, ma sé doanh nghiép;

Muc dich |ay y kién:;

Ho, tén, dia chi thuwong tra, quée tich, sb dinh danh ¢4 nhan clia cb déng 1a ca nhan; tén,
mé s6 doanh nghiép hoac sé quyét dinh thanh Iép. dia chi try s& chinh cla cé déng 1a té
chire hoac ho, tén, dia chithu*c‘)’ng trti, quéc tich, sb dinh danh ca nhan cua dai dién theo
ay quyen cua c6 dong la té churc; sé Iwong cb phan clia tirng loai va sb phiéu bidu quyét
clia cb dong;

Van dé can lay y kién dé théng qua quyét dinh:

Phuong 4n biéu quyét bao gdm tan thanh, khong tan thanh va khéng co y kién déi voi
tirng van dé lay y kién;

Thoi han phai glvi vé Cong ty phiéu lay y kién da duoc tra 16i:

Ho tén, chi ky ctia Chu tich Hi déng quan tri.

Phiéu lay y kién c6 thé dwoc glii v& Cang ty theo cac hinh thire sau:

Guri thu: Phiéu lay y kién d3 duoc tra 16 phai co chir ky cta cb déng 1a ca nhan, cua
nguoi dai dién theo Uy quyen hoac ngwdi dai dién theo phap luét cla cé dong la td
chire. Phiéu Iay y kién gl vé Cong ty phai dwoc dwng trong phong bi dan kin va khong
ai dwoc quyén mé trede khi kiém phiéu;

Guri thw dién tir: Phiéu lay y kién gl vé& Cong ty qua thu dién tor phai dwoc gilr bi méat
dén thoi diém kiém phiéu.

Céc phiéu lay y kién Cong ty nhén duoc sau thoi han da xac dinh tai néi dung phiéu lay
y kién hodc da bi mé trong truong hop gl thw hoac dwoc cdng bé trude thoi diém
kiém phiéu trong truong hop gui thw dién tk 1a khéng hop 1&. Phiéu lay y kién khéng
duoc glri vé duoc coi la phiéu khong tham gia biéu quyét.

Héi déng quan tri kiém phiéu va |ap bién ban kiém phiéu duéi sy chung kién cla Thu
ky H6i déng quan tri, hodc nguwoi phu trach quan tri cong ty hodc cua cb déng khong phai
la ngudi diéu hanh doanh nghiép. Bién ban kiém phiéu phai co cac néi dung chti yéu sau
day:

Tén, dia chi tru s& chinh, ma s doanh nghiép:

Muc dich va cac van dé can lay y kién dé théng qua nghi quyét:

S0 ¢6 déng véi téng sé phiéu biéu quyét da tham gia bidu quyét, trong do phan biét sé
phiéu biéu quyét hop 1é va sé biéu quyét khéng hop 1& va phuwong thire gii phiéu biéu
quyét, kem theo phu luc danh sach cé dong tham gia biéu quyét;

Téng sb phiéu tan thanh, khéng tan thanh va khéng cé ¥ kién déi véi tiing van dé;

Cac van dé da duoc théng qua;

Ho, tén, chir ky ctia Chui tich H8i ddng quan tri, nguoi kiém phiéu va nguoi giam sat
kiém phiéu.
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Céc thanh vién Hai dong quan tri, ngwoi kiém phiéu va ngudi giam sat kiém phiéu phai
lién déi chiu trach nhiém vé tinh trung thwe, chinh xac cla bién ban kiém phiéu; lién doi
chiu trach nhiém vé cac thiét hai phat sinh tir cac quyét dinh duoc thong qua do kiém
phiéu khong trung thue, khéng chinh xac.

Bién ban kiém phiéu va nghi quyét phai duoc glri @én cac cé déng trong thoi han 15
(muwoi 1am) ngay, ké tir ngay két thuc kiém phiéu. Viéc guri bién ban kiém phiéu va nghi
quyét co thé thay thé bang viéc dang tai trén trén trang théng tin dién t&r clia Cong ty
trong vong 24 (hai muoi tw) gio, ké tir thoi diém két thac kiém phiéu.

Phiéu Iay y kién da dwoc tra 16, bién ban kiém phiéu, nghi quyét da duoc thong qua va
tai liéu co lién quan gli kém theo phiéu lay v kién phai duoc lwu gilr tai tru sé& chinh
Cong ty.

Nghi quyét dwoc thdng qua theo hinh thire lay y kién c6 dong bang van ban phai duoc
sb c6 dong s hivu trén 50% tbng sb phiéu clia tat ca cb dong co quyen biéu quyét chap
thuan va co gia tri nhw nghi quyét duoc théng qua tai cudc hop Dai hoi dong cbé déng.

Diéu 24. Bién ban hop va Nghi quyét Dai hdi dong cé déng

241

® a0 T P

24.2

243

Cubc hop Dai hoi ddng cb déng phai dwoc ghi bién ban va co thé ghi &m hoac ghi va
lwu gitr dwéi hinh thirc dién t&r khac. Bién ban phai duoc lap bang tieng Viét, co thé lap
thém bang tiéng Anh va cé cac ndi dung cht yéu sau day:

Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

Thoi gian va dia diém hop Dai hdi déng cb déng;

Chuwong trinh hop va ndi dung cudc hop;

Ho, tén chu toa va thu ky;

Tém tht dién bién cudc hop va cac y kién phat biéu tai cudc hop Dai hdi déng cb dong
vé tirng van dé trong chuwong trinh hop;

Sb cb dong va tbng sé phiéu biéu quyét cla cac cb déng dw hop, phu luc danh séach
dang ky cé déng, dai dién cb dong du hop v&i sé ¢ phan va sé phiéu bau twong tng;
Téng sé phiéu biéu quyét dbi véi tirng van dé biéu quyet, trong d6 ghi rd phuong thire
bidu quyét, tdng s phiéu hop 1€, khdng hop 1€, tan thanh, khong tan thanh va khéng co
y kién; ty 18 twong Ung trén téng sé phidu bidu quyét cla cé dong dw hop;

Cac van dé da dwoc théng qua va ty |é phiéu biéu quyét théng qua twong (ng;

Chi ky cla chu toa va thw ky. Trwong hop chd toa, thu ky tir choi ky bién ban hop thi
bién ban nay cé hiéu luc néu duoc tat ca thanh vién khac ctia Hoi déng quan tri tham
du hop ky va co day dd ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi ré viéc
cht toa, thu ky tir chdi ky bién ban hop.

Bién ban duwoc lap bang tiéng Viét va tiéng Anh déu co hiéu lwc phap Iy nhuw nhau.
Trwdng hop cé sy khac nhau vé& ndi dung bién ban tiéng Viét va tiéng Anh thi néi dung
trong bién ban tiéng Viét co hiéu luc ap dung.

Bién ban hop va nghi quyét Dai hdi déng cé déng, phai duoc cong bo trén trang théng
tin dién t& clia Cong ty trong thai han 24 (hai muoi bén) gio:.
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Diéu 25. Yéu cau hiy bé quyét dinh cua Dai hdi ddong cé dong

25.1

25.2

Trong th&i han 90 (chin mwoi) ngay, ké tir ngay nhan duoc bién ban hop Pai hoi dong
cb déng hoac bién ban két qua kiém phiéu lay y kién cé déng bang van ban, thanh vién
Héi déng quan tri, Tdng Giam déc, ¢d déng hoac nhém cé ddng quy dinh tai Pidu 13.2
Diéu 1& nay co6 quyén yéu cau Toéa an hodc Trong tai xem xét, hty bé quyét dinh cla
Dai hdi dong cb déng trong céc trwong hop sau day:

Trinh tw va thl tuc triéu tap hop hodc Iy y kién ¢ déng bang van ban va ra quyét dinh
clia Dai hdi déng cb déng khéng thuc hién dung theo quy dinh cla Luat Doanh nghiép
va Diéu |é nay, trlr tredng hop quy dinh tai Diéu 22 Diéu I& nay.

Noi dung nghi quyét vi pham phap luat hodc Diéu Ié nay.

Trwdng hop quyét dinh cta Pai hoi ddng cé dong bi hliy bd theo quyét dinh ctia Toa an
hodc Trong tai, ngudi triéu tap hop Dai hoi déng cbé déng bi hlly bd c6 thé xem xét td
chtrc lai cudc hop Dai hoi dong cé déng trong vong 30 (ba muoi) ngay theo trinh tw, thi
tuc quy dinh tai Luat Doanh nghiép va Diéu lé.

CHUONG VI
HOI PONG QUAN TRI

Diéu 26. Ung ctv, dé ctr thanh vién Hoi ddng quan tri

26.1

26.2

Qo oo

o

26.3

Trwdng hop da xac dinh dwoc trwde (rng vién, théng tin lién quan dén cac (rng vién Hoi
déng quén tri dwoc dwa vao tai liéu hop Dai hoi ddng cb déng va cong bé téi thiéu 10
(muwoi) ngay trude ngay khai mac cude hop Dai hdi dong cb dong trén trang thong tin
dién t&r cta Céng ty dé cd déng cé thé tim hiéu vé cac tng vién nay trudc khi bé phiéu.
Ung vién Hoéi ddng quan tri phai c6 cam két bing van ban vé tinh trung thue, chinh xéc
cua cac thong tin ca nhan duwoc céng bd va phai cam két thwe hién nhiém vu mét cach
trung thye, c&n trong va vi loi ich cao nhét ctia Céng ty néu dwoc bau lam thanh vién
Hoi déng quan tri.

Thoéng tin vé& tng vién Héi dbng quan tri dwoc cdng bd gdém ndi dung téi thidu sau:

Ho tén, ngay, thang, nam sinh;

Trinh d6 chuyén mén;

Qua trinh cong tac;

Cac chirc danh quan Iy khac (bao goém cd chirc danh Thanh vién Hai ddng quan tri tai
cbng ty khac);

Cac loi ich co lién quan téi Cong ty va cac bén co lién quan cia Céng ty;

Cong ty cdng b théng tin vé cac cong ty ma (ing ctr vién dang nam gitr chirc vu thanh
vién Héi déng quan tri, cac chirc danh quan ly khac va cac lgi ich ¢ lién quan téi cong
ty cla trng clr vién Hi déng quan tri:

Céac théng tin khac (néu co).

Céc cb déng nam gitr cd phan phé théng trong thoi han lién tuc it nhat 06 (sau) thang
co quyén gop sé quyén biéu quyét dé dé clr cac ting vién Héi déng quan tri. Quyén dé
clr (*ng vién ctia cb dong hodc nhom cb ddng ndm gitr sb cé phan twong (g duoc quy
dinh nhw sau:

Tl 5% dén dudi 10% téng sb ¢d phan co quyén biéu quyét, dwoc dé ctr 01 (mot) tng vién;
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T 10% dén dudi 30% téng s6 ¢b phan cd quyén biéu quyét, dwoc dé o tdi da 02 (hai)
rng vién;

Tl 30% dén dudi 40% téng sb cd phan cé quyén biéu quyét, duoc dé cir téi da 03 (ba)
rng Vvién;

Ty 40% dén dudi 50% tdng sd cd phan co quyén biéu quyét, dwoc dé clr toi da bén
(04) irng vién;

T 50% dén dwdi 60% tdng sb cd phan cod quyén biéu quyét, dwoc dé ci téi da 05
(n@m) ng vién;

T 60% dén duwdi 70% téng sb cd phan cd quyén biéu quyét, dwoc dé clr ti da 06 (sau)
tng vién;

T 70% dén duwdi 80% téng sb cd phan cé quyén biéu quyét, dwoc dé clr ti da 07 (bay)
(rng vién;

Te 80% dén dwdi 90% téng sb cb phan cé quyén biéu quyét, dwoc dé civ toi da tam
(08) trng vién.

Truong hop sé lwong (rng vién Hoi déng quan tri théng qua dé clr va trng clr van khdng
du sé lvong can thiét theo quy dinh tai Khoan 5 Biéu 115 Luat Doanh nghiép, Hoi déng
quan tri dwong nhiém co6 thé dé clr thém (ng ¢ vién hodc té chirc dé clr theo co ché
dwoc Cong ty quy dinh tai Diéu 18, Quy ché ndi bd vé quan tri cong ty. Thu tuc Hoi dong
quan tri dwong nhiém giéi thiéu (ing vién Hei déng quan tri phai duoc cong bd rd rang
triwdc khi Dai hdi ddng cé déng biéu quyét bau thanh vién Héi déng quan tri theo quy
dinh phap luat.

Diéu 27. Thanh phan va nhiém ky cuta thanh vién Hoi déng quan tri

27.1

27.2

27.3

27.4

Sé lwong thanh vién Hoi déng quan tri it nhat t 05 (ndm) va nhiéu nhat 1a 11 (muwoi
mot) nguwoi, sb Ivong thanh vién cu thé cta trng nhiém ky do Dai hdi déng cb déng
quyét dinh. Nhiém ky clia thanh vién Héi ddng quan tri khéng qua 05 (ndm) nam va co
thé dwoc bau lai véi sé nhiém ky khéng han ché. Mét ca nhan chi dwoc bau lam thanh
vién doc lap Ho6i ddng quén tri cia mét cdng ty khéng qua 02 nhiém ky lién tuc. Trwong
hop tat ¢ thanh vién Hoi ddng quan tri cung két thdc nhiém ky thi cac thanh vién do
tiép tuc 1a thanh vién Hoi ddng quan tri cho dén khi ¢o thanh vién mai dwoc bau thay
thé va tiép quan cong viéc.

Co cau Hoi ddng quan tri ctia cdng ty phai dam bao téi thiéu 1/3 téng sé thanh vién Hoi
ddng quan trj la thanh vién khéng diéu hanh.

S6 lwong thanh vién doc lap Hoéi ddng quan tri phéi dam bao quy dinh sau:

a) C6 t6i thiéu 01 (mot) thanh vién déc lap trong treong hop coéng ty ¢d sé thanh vién
Hoi dong quan tri tir 03 (ba) dén 05 (ndm) thanh vién;

b) C6 tbi thiéu 02 (hai) thanh vién déc lap trong trwéng hop cong ty cé sé thanh vién
H6i déng quan tri tir 06 (sau) dén 08 (tdm) thanh vién;

c) Co téi thiéu 03 (ba) thanh vién déc lap trong trwdng hop cong ty cé sé thanh vién Hoi
ddng quan tri tir 09 (chin) dén 11 (mwoi mét) thanh vién.

Thanh vién Hoi ddng quan tri khéng con tw cach thanh vién Héi dong quan tri trong
trwong hop bi Dai hdi ddéng cd ddéng mién nhiém, bai nhiém, thay thé theo quy dinh tai
Piéu 160 Luat Doanh nghiép.
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27.5

27.6

Viéc bé nhiém thanh vién Hoi dong quan tri phai duoc cong b théng tin theo cac quy
dinh ctia phap luat vé chirng khodn va thi trwong chirng khoan.

Thanh vién Hoi dong quan tri cé thé khéng phai 1a cé déng ctia Cong ty.

Diéu 28. Quyén han va nghia vu cta Héi déng quan tri

28.1

28.2

HG6i dong quan tri 1a co quan quan ly Céng ty, co toan quyén nhan danh Céng ty dé
quyét dinh, thuc hién quyén va nghia vu ctia céng ty, trir cac quyén va nghia vu thudc
thdm quyén clia Dai hoi déng cb déng.

Quyén va nghia vu cta Héi déng quan tri do luat phap, Diéu & cong ty va Dai héi déng
cb dong quy dinh. Cu thé, Hoi déng quan tri co nhirng quyén han va nghia vu sau:

Quyét dinh chién lvoc, ké hoach phat trién trung han va ké& hoach kinh doanh hang nam

cua Cong ty;

Kién nghi loai ¢é phan va téng sb c6 phan duoc quyén chao ban cua tirng loai;

Quyét dinh ban ¢ phan chwa ban trong pham vi sé ¢ phan duoc quyén chao ban clia

ttrng loai; quyét dinh huy déng thém vén theo hinh thirc khac:

Quyét dinh gia ban cd phan va trai phiéu clia Cong ty:

Quyét dinh mua lai ¢ phan theo quy dinh tai khodn 1, khoan 2 Pidu 133 Luat Doanh

nghép;

Quyét dinh phuong an dau tu va du an dau tw trong thAm quyén va gi®i han theo quy

dinh cua phap luat;

Quyét dinh gidi phap phat trién thj treong, tiép thi va céng nghé:

Théng qua hop ddng mua, ban, vay, cho vay va hop déng, giao dich khac co gia trj tt
35% téng gia trj tai san trd 18n duoc ghi trong bdo cdo tai chinh gan nhat ctia Céng ty

da dwoc kiém toan hoac soat xét, trir hop dong giao dich thugc thadm quyén quyét dinh

clia Dai héi déng cb déng theo quy dinh tai diém d khoan 2 Diéu 138, khodn 1 va khoan
3 Diéu 167 cla Luat Doanh nghiép;

Bau, mién nhiém, bai nhiém Chu tich Héi ddng quan tri, bd nhiém, mién nhiém, ky két
hop déng, cham det hop déng dbi voi Téng Giam débc, bd nhiém, mién nhiém Phé Téng
Giam déc, Ké toan trwdng, Giam déc Tai chinh va nguwdi diéu hanh khac: quyét dinh
tién lvong, thu lao, thwdng, loi ich khac cta nhirng ngwdi quan Iy doé; clr ngwoi dai dién
theo Uy quyén tham gia Hoéi déng thanh vién hoac Dai héi déng cd ddéng ¢ cdng ty khac,
quyét dinh mirc thu lao va quyén loi khac cla nhirng nguei do;

Giam sat, chi dao Téng Giam déc va ngudi didu hanh khac trong diéu hanh cong viéc
kinh doanh hdng ngay cla Coéng ty;

Gidi quyét cac khiéu nai cua Céng ty dbi v&i ngwoi diéu hanh doanh nghiép cling nhw
quyét dinh Iwa chon dai dién cla Céng ty dé giai quyét cac van dé lién quan toi cac thu
tuc phap ly déi véi ngudi didu hanh do:

Quyét dinh co cdu té chirc ctia Cong ty, quyét dinh thanh 1ap hoac gidi thé cong ty con,
chi nhanh, van phong dai dién va viéc gép vén, mua, ban cb phan cla doanh nghiép
khac;

Bé xuét viéc t6 chirc lai hoac giai thé Cong ty: yéu cau pha san Céng ty;

Quyét dinh ban hanh Quy ché Kiém toan néi bé va Quy ché hoat dong ctia Uy ban Kiém
toan trwe thude Hoéi ddng quan tri;
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28.3

28.4

Duyét chuwong trinh, ndi dung tai liéu phuc vu hop Bai hdi dong cb ddng, triéu tap hop
Pai héi ddng cb dong hoac lay v kién dé Dai hoi déng cb ddng théng qua nghi quyét;

P& xuat mirc cd tirc hang nam; quyét dinh thdi han va thi tuc tra ¢o tle hodc xi 1y 16
phat sinh trong qua trinh kinh doanh;

Trinh bao cao tai chinh ndm da duoc kiém toan lén Bai hoi ddng cb dong;

Thue hién cac quyén va nghia vu khac theo quy dinh ctia phap luat.

Hoi déng quan tri phai bao cao Pai hai dong cé déng két qua hoat dong clia Hoi dong

quan tri theo quy dinh tai Biéu 280 Nghi dinh s6 155/2020/ND-CP ngay 31/12/2020 cua
Chinh phu quy dinh chi tiét thi hanh mét sé diéu cda Luat Chirng khoan.

Trir khi phap luat quy dinh khac, H6i déng quan tri co thé Uy quyén cho nhan vién céap
dwdi va ngudi diéu hanh khac dai dién x ly cong viéc thay mat cho Cong ty.

Didu 29. Thu lao, tién lwong va loi ich khac cta thanh vién Héi déng quan tri

29.1

29.2

293

29.4

29.5

Cong ty co quyén tra thi lao, thuwdng cho thanh vién H6i aéng quan trj theo ket qua va
hiéu qua kinh doanh.

Thanh vién Hoi déng quan tri duoc nhan thu laoc va thuwdng. Téng mirc thi lao cho Hoi
dong quan tri do Pai hoi dong cb dong quyét dinh. Khoan thu lao nay duwec chia cho cac
thanh vién Hoi déng quan trj theo thda thuan trong Hoi ddng quan tri hodc chia déu trong
trd'ng hop khong théa thuan dwoc. Téng mure thi lao va thwdng cia Hoi ddng quan tri
do Pai héi ddng cd dong quyét dinh tai cudéc hop thuong nién.

Thu lao cua ting thanh vién Hai déng quan tri dwoc tinh vao chi phi kinh doanh cua
Céng ty theo quy dinh cla phap luat vé thué thu nhap doanh nghiép, duwoc thé hién
thanh muc riéng trong Bao c&o tai chinh hang nam cua Cong ty va phai bao céo Bai hoi
ddng cb dong tai cudc hop thudng nién.

Thanh vién Hoi déng quan tri ndm git chirc vu diéu hanh hoac thanh vién Hoi dong
quan tri lam viéc tai cac Uy ban cua Hai déng quan tri hoac thire hién nhirng cong viéc
khac ma theo Héi ddng quan tri 1a ndm ngoai pham vi nhiém vu thong thudng cua mot
thanh vién Héi dong quan tri, co thé dwoc tra thém thu lao dwdi dang mét khoan tién
cdng tron gdi theo tirng lan, lwong, hoa héng, phan tram loi nhuén hodc duwéi hinh thie
khac theo quyét dinh clia Héi déng quan tri.

Thanh vién Hai ddng quan tri co quyén duwoc thanh toan tat ca cac chi phi di lai, an, ¢
va cac khoan chi phi hop ly khac ma ho da phai chi tra khi thue hién trach nhiém thanh
vién Hoi ddng quan tri clia minh, bao gdm ca cac chi phi phat sinh trong viéc toi tham
dw cac cudc hop Pai hoi ddng cb dong, Hoi dong quan tri hoac cac Uy ban cta Héi dong
quan tri.

Diéu 30. Chu tich Hoi déng quan trj

30.1

30.2
30.3

Ch tich Hai d8ng quan trj do Hoi ddng quan tri bau trong sb va mién nhiém/bai nhiém
bdi cac thanh vién Hoi déng quan tri.

Chu tich Hoi déng quan tri khéng duoc kiém Tong Giam doc.
Chu tich Hai ddng quan tri cé quyén va nghia vu sau:
Lap chuong trinh, ké hoach hanh dong ctia Hoéi dbng quan tri;

Chuan bi chwong trinh, néi dung, tai liéu phu vu cudc hop; triéu tap va cha tri va lam
cht toa cudc hop Hoi déng quan tri;
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30.5

P~ o aop

Té chire viéc théng qua nghi quyét, quyét dinh clia H8i ddng quan tri;

Giam sat qua trinh to chire thue hién céc nghi quyét, quyét dinh ctia H8i ddng quan tri;
Chu toa cuéc hop Pai héi déng cd dong;

Cac quyén va nghia vu khac quy dinh tai Luat Doanh nghiép va Diéu 1& nay.

Trwdng hop Chu tich H6i déng quén tri vdng mat hodc khong thé thuc hién dwoc nhiém
vy ctia minh thi phai Gy quyén bang van ban cho mot thanh vién khac thuc hién quyén
va nghia vu ctia Chu tich Hai déng quan tri. Trwong hop khdng cé ngudi duoc ty quyén
va/hodc Cha tich phai vang mat vi nhitng ly do bt kha khang hoac mét kha nang thuc
hién nhim vu ctia minh theo quy dinh cla phap luat cac thanh vién con lai chi dinh Pho
Chu tich thwe hién nhiém vu cta Chd tich Hoi déng quan tri. Trwdng hop Phéd Chu tich
cling dong thoi véng mét, cac thanh vién con lai bau mét ngudi trong sé cac thanh vién
theo nguyén tac da s6 thanh vién con dé thuc hién nhiém vu cta Cha tich cho dén khi
co quyét dinh méi clia Hoi dong quan tri.

Chu tich Hoi déng quan tri c6 thé bi bai mi&n theo quyét dinh cta Hoi ddng quan tri.
Trudng hop Chi tich Hoi ddng quan tri ¢é don tir chivc hodc bi midn nhiém, bai mién,
Héi dong quan tri phai bau nguéi thay thé trong thoi han 10 (mudi) ngay ké tor ngay
nhan don t&r chirc hodc bi mién nhiém, bai nhiém.

Diéu 31. Cudc hop cuia Hai déng quan tri

311

31.2
31.3

> a0 oo

31.5

31.6

Chu tich Héi dong quan tri dwoc bau trong cude hop dau tién cia nhiém ky Héi déng
quan tri trong thoi han 07 (bay) ngay lam viéc, ké tir ngay két thic bau ctr Héi déng
quan tri nhiém ky do. Cuéc hop nay do thanh vién co sb phiéu bau cao nht hoic ty 18
phiéu bau cao nhét triéu tap. Truang hop co nhigu hon 01 (mét) thanh vién c6 sé phiéu
bau cao nhat hoac ty 1& phiéu bau cao nhét thi cac thanh vién bau theo nguyén tic da
sb dé chon 01 (mét) ngudi trong sé ho triéu tap hop H6i ddng quan tri.

Héi dbng quan tri phai hop it nhat m&i quy 01 (mét) Ian va cé thé hop bét thuong.

Chi tich Hoi dong quan tri phai triéu tap hop Hoi ddng quan tritrong cac trwong hop:
Co dé nghij clia Tdng Giam déc hoac it nhat 05 (ndm) ngudi diéu hanh khac:

Co dé nghi cua thanh vién doc 1ap Hoi ddng quan tri:

C6 dé nghi clia it nhat 02 (hai) thanh vién Héi déng quan tri:

Céc trwdng hop khac (néu co).

Bé nghi quy dinh tai Bidu 31.3 nay phai dwoc lap thanh van ban, trong d6 néu rd muc
dich, van dé can thao luan va quyét dinh thudc thdm quyén cta Héi ddng quan tri.

Chu tich Hoi dong quan tri phai triéu tap hop Hoi dong quan tri trong thoi han 07 (bay)
ngay lam viéc, ké tir ngay nhan duwoc d& nghj néu tai Bidu 31.3. Trudng hop khéng
triéu tap hop theo d& nghi thi Chu tich Hoi dong quan tri phai chiu trach nhiém vé& nhiing
thiét hai xay ra déi voi Cong ty; nhixng nguwei d& nghi td chirc hop duoc néu tai Didu
31.3 cd quyén triéu tap hop Héi dong quan tri.

Chu tich Hoi dong quan tri hodic ngudi triéu tap hop Héi ddng quan tri phai glvi théng
bdo m&i hop cham nhét la 03 (ba) ngay lam viéc truée ngay hop. Théng bao maoi hop
phai xac dinh cu thé thoi gian va dia diém hop, chuong trinh, cac van dé théo luan va
quyét dinh. Théng bao mdi hop phai kém theo tai liéu st dung tai cudc hop va phiéu
biéu quyét clia thanh vién.
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31.7

31.8

31.9

31.10

31.11

Théng bao moi hop Héi déng quan tri c6 thé duoc glri bang gidy moi, dién thoai, fax
ho&c phwong tién dién tlr va bao dam dén duwoc dia chi lién lac cla tieng thanh vién Hoi
dong quan tri dwoc dang ky tai Cong ty.

Céc cudc hop clia Hoi ddng quan tri dwoc tién hanh khi cé it nhat % (ba phén tw ) téng
s6 thanh vién Hoi déng quan tri tré 1&n du hop.

Trwong hop khéng dd sb thanh vién du hop theo quy dinh, cuéc hop phai dwoc triéu tap
lan thir hai trong thoi han 07 (bay) ngay ké tir ngay du dinh hop 1an thir nhét. Cudc hop
triéu tap 1an ther hai dwoc tién hanh néu co hon % (mét phan hai) sé thanh vién Hdi dong
quan tri dw hop.

Thanh vién Hoi ddng quan tri dwoc coi la tham dy va biéu quyét tai cudc hop trong trudng
hop sau day:

Tham dw va biéu quyét trye tiép tai cudc hop;

Uy quy@n cho nguoi khac dén du hop va biéu quyét theo quy dinh tai Khoan 11 Biéu nay;
Tham dw va biéu quyét thdng qua héi nghi truc tuyén, bd phiéu dién ti, thu, fax, thu dién
ter; hodc hinh thirc dién tor khac;

Cuéc hop clia Hai déng quan tri co thé td chive theo hinh thire hdi nghi trire tuyén gitra
cac thanh vién cta Hoi ddng quan tri khi tat ca hodc mét sé thanh vién dang & nhing
dia diém khac nhau voi digu kién 1a méi thanh vién tham gia hop déu c6 thé:

Nghe tirng thanh vién Hai ddng quan tri khac cting tham gia phat biéu trong cuéc hop;

Phat biéu voi tat ca cac thanh vién tham dy khac mot cach dong thoi. Viéc thao luan
gitra cac thanh vién co thé thwc hién mot cach trwc tiép qua dién thoai hodc bang
phuwong tién lién lac théng tin khac hoac két hop cac phuong thirc nay. Thanh vién Hoi
ddng quan tri tham gia cudc hop nhu vay duoc coi 1a “co mat” tai cude hop do. Dia diém
cudc hop duoc td chirc theo quy dinh nay la dia diém ma cé dong nhat thanh vién Hoi
dong quan tri, hodc la dia giém c6 mat Chu toa cudc hop.

Céc quyét dinh duoc thdng qua trong cudc hop truc tuyén hodc ban truc tuyén duoc to
chirc va tién hanh mét cach hop thire, ¢ hiéu Iwe ngay khi két thic cudc hop nhung
phai dwoc khéng dinh bang chir ky ctia Thw ky va Chu toa.

Truwong hop giri phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu quyét phai
dung trong phong bi kin va phai duoc chuyén dén Chu tich H8i ddng quan tri cham nhat
01 (mét) gi® truwde khi khai mac. Phiéu biéu quyét chi dwoc mé truwde sw ching kién
cla tat ca nguwoi duw hop.

Biéu quyeét

Trer quy dinh tai Diéu 31.11.b Diéu I& nay, m&i thanh vién Hbi dong quan tri hoac nguoi
duwoc Uy quyén theo quy dinh tai Diéu 31.8 truc tiép co mét voi tw cach ca nhan tai cuéce
hop H8i @éng quan tri cé 01 (mot) phiéu biéu quyét néu dugc da sb thanh vién Hoi déng
quan tri chap thuan;

Thanh vién Hoi ddng quan tri khong duoc biéu quyét vé cac hop ddng, cac giao dich
hoac dé xuat ma thanh vién dé hoac ngudi lién quan téi thanh vién do co loi ich va loi
ich d& mau thuan hodc co thé mau thuan voi loi ich cia Cong ty. Thanh vién Hai dong
quan tri khéng dugc tinh vao ty Ié thanh vién téi thiéu co mat dé co thé té chirc cude
hop Héi ddng quan tri v& nhitrng quyét dinh ma thanh vién d6 khéng cé quyén biéu
quyet;
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31.12

31.13

Theo quy dinh tai Biéu 31.11.d, khi c6 van @& phat sinh tai cudc hop lién quan dén loi
ich hoac quyén biéu quyét ctia thanh vién Ho6i ddng quan tri ma thanh vién do khong tw
nguyén tir bd quyén biéu quyét, phan quyét cta chi toa la quyét dinh cubdi cung, trir
tridng hop tinh chat hodc pham vi loi ich cla thanh vién Hoi déng quan tri lién quan
chua duoc céng bd day du;

Thanh vién Héi dong quan tri hwéng loi tlr mét hop déng dwoc quy dinh tai Bidu 40.5.a,
b cia Diéu 1& nay dugc coi la cé lgi ich dang ké trong hop ddng do;

Hoi déng quan tri théng qua cac quyét dinh va ra nghi quyét trén co s& da sb thanh vién
HGi aéng quéan tri du hop tan thanh. Truwdng hop sé phiéu tén thanh va phan déi ngang
bang nhau, thi quyét dinh cudi cung thudc vé phia cé y kién ctia Cha tich Hai ddng quan
tri.

Nghi quyét theo hinh thirc 1y y kién bang van ban duwoc théng qua trén co sé v kién
tan thanh clta da sé thanh vién Héi ddng quan tri cé quyén biéu quyét. Nghi quyét nay
c6 hiéu lwc va gia tri nhu nghi quyét dwoc théng qua tai cudce hop.

Diéu 32. Cac Uy ban thudc Héi déng quan tri

32.1

32.2

HG6i dong quan tri thanh 1ap cac Uy ban truc thudc dé phu trach cac van dé trong yéu
cua Céng ty.

S6 lwong thanh vién cta Uy ban do H6i déng quan tri quyét dinh, nhung nén ¢ it nhat
03 (ba) ngudi, co thé bac gbm thanh vién ctia Hoi dong quan tri va thanh vién bén ngoai.
Céc thanh vién ddc Iap H6i dong quan tri/thanh vién Hoi ddng quan tri khéng diéu hanh
nén chiém da sé trong Uy ban va mot trong sb cac thanh vién nay dwoc bé nhiém lam
Trudng Uy ban theo quyét dinh ctia Hai déng quan tri.

Hoat déng cta Uy ban phai tudn thi theo quy dinh clia Hi déng quan tri. Nghi quyét
ctia Uy ban chi cé hiéu luc khi cé da sé thanh vién tham du va biéu quyét théng qua tai
cudc hop ctia Uy ban la thanh vién Hai dbng quan tri.

Viéc thwe thi quyét dinh cia Hoi déng quan tri, hodc clia cac co quan truc thudée Hoi
dong quan trj, hodc clia ngudi co tu cach thanh vién Uy ban Héi déng quan tri phai phu
hop vo&i cac quy dinh phap luat hién hanh va quy dinh tai Diéu & Cong ty.

Diéu 33. Ngweéi phu trach quan tri céng ty

33.1

33.2

33.3

H6i ddng quan tri phai b6 nhiém it nhat 01 (mot) ngudi lam Ngudi phu trach quan tri dé
hé tro hoat déng quan tri cong ty dwoc tién hanh mét cach cé hiéu qua. Ngudi phu trach
quan tri cdng ty co thé kiém nhiém lam Thw ky cdng ty theo quy dinh tai khoan 5 Diéu
156 Luat Doanh nghiép.

Nguwoi phu trach quan tri cdng ty khéng duoc dong thdi lam viéc cho td chire kiém toan
duoc chap thuan dang thuc hién kiém toan cac bao cao tai chinh ciia Céng ty.

Nguoi phu trach quan tri cong ty ¢ cac quyén va nghia vu sau:

Tw van Hoéi ddng quan tri trong viéc tb chirc hop Pai hdi ddng ¢ dong theo quy dinh va
cac cdng viéc lién quan gilra Cong ty va cb déng;

Chuan bi cac cudc hop Héi ddng quan tri, Uy ban Kiém toan va Pai hoi déng c¢b dong
theo yéu cau clia Hoi déng quan tri hodc Uy ban Kiém toan:

Tw van vé tha tuc ctia cac cudce hop:
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Tham du céc cudc hop;

Tw van thi tuc lap cac nghi quyét ctia Hoi dong quan tri phu hop véi quy dinh phap luét;
Cung cép cac théng tin tai chinh, pén sao bién ban hop H6i déng quan tri va cac théng
tin khac cho thanh vién ctia Hoi déng quan tri va thanh vién Uy ban Kiém toan;

Giam sat va bao cao Hoi ddng quan tri vé hoat déng céng b théng tin clia Céng ty;

La dau méi lién lac véi cac bén ¢ quyén loi lién quan;

Bdo mét thdng tin theo cac quy dinh cda phap luat va Piéu lé Cong ty:

Cac quyén va nghia vu khac theo quy dinh cla phap luat va Diéu 1é Cong ty.

CHUONG Vil
TONG GIAM POC VA NGU'O'l PIEU HANH KHAC

Piéu 34. Té chirc bé may quan ly

Hé thdng quan ly clia Céng ty phai ddm bao bé may quan ly chiu trach nhiém trucc Héi
dong quan tri va chju sy giam sat, chi dao cta Hoéi déng quan tri trong céng viéc kinh
doanh hang ngay ctia Céng ty.

Cong ty co Tdng Giam dbc, Ké toan trwéng va cac chire danh quan ly khac do Héi dong
quan tri bd nhiém. Viéc bd nhiém mién nhiém, bai nhiém cac chirc danh néu trén phai
dwoc thong qua bang nghi quyét Héi déng quan tri.

Piéu 35. Ngwei diéu hanh doanh nghiép

35.1
35.2

35.3

35.4

Ngudi didu hanh Cang ty bao gébm Téng Giam déc, Pho Tong Giam doc.

Theo dé nghi ctia Téng Giam dbc va dwoc su chap thuan cua Héi dong quan tri, Cong
ty dwoc tuyén dung ngudi diéu hanh khac véi sb lugng va tiéu chuan phu hop voéi co
cAu va quy ché quan ly clia Cong ty do H6i déng quan tri quy dinh. Ngudi diéu hanh
doanh nghiép phai co trach nhiém méan can dé hé tro Cong ty dat dwoc cac muc tiéu dé
ra trong hoat déng va té chirc.

Téng Giam dbc duoc tra lwong va thuwéng. Tién lwong va thudng cia Tong Giam dbc
do Hoi ddng quan tri quyét dinh.

Tién lwong clia ngudi digu hanh dugc tinh vao chi phi kinh doanh ctia Céng ty theo quy
dinh cta phap luat vé thué thu nhap doanh nghiép, dwoc thé hién thanh muc riéng trong
bao c4o tai chinh hang nam ctia Cong ty va phai bao cao Bai héi ddng cb déng tai cudc
hop thwong nién.

Diéu 36. B4 nhiém, mién nhiém, nhiém vu va quyén han ctia Téng Giam déc

36.1

36.2

36.3

Héi ddng quan tri bd nhiém 01 (mét) thanh vién Hoi dong quan tri hoac thué ngudi khac
lam Tong Giam déc; ky hop déng trong d6 quy dinh thi lao, tién lwong va loi ich khac.

Téng Giam dbc la nguoi didu hanh cong viéc kinh doanh hdng ngay cua Cong ty; chiu
sw giam sat clia Hoi déng quan tri; chiu trach nhiém trwdc Hoi dong quan tri va trwdc
phap luat vé viéc thuc hién quyén, nghfa vu duoc giao.

Nhiém ky clia Téng Giam dbc khéng qua 05 (nam) ndm va c6 thé dwoc téi bé nhiém.
Viéc bd nhiém co thé hét hiéu lwe can clr vao cac quy dinh tai hop déng lao dong. Téng
Giam dbc khéng phai la ngudi ma phap luat cdm gilr chire vu nay va phai dap (ng cac
tieu chuén, diéu kién theo quy dinh ctia phap luat va Diéu |é Cong ty.
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36.4

36.5

Téng Giam dbc co cac quyén va nghia vu sau:

Quyét dinh cac van dé lién quan dén cong viéc kinh doanh hang ngay ctia Céng ty ma
khong thuéc thdm quyén ctia Hoi dong quan tri;

T6 chire thwre hién cac nghj quyét clia Hoi ddng quan tri va Dai hai déng cb dong, ké
hoach kinh doanh va dau tw cia Céng ty da dwoc Héi déng quan tri va Pai hdi déng cé
déng théng qua;

Kién nghi Héi déng quan tri vé& phwong &n co ciu té chirc, quy ché quan Iy néi bé cla
Cong ty;

B& nhiém, mién nhiém, bai nhiém cac chirc danh quan ly trong Cong ty, trlr cac chirc
danh thudc thadm quyén cta Héi déng quan tri;

Quyét dinh tién lwong va loi ich khac déi véi ngudi lao déng trong Cong ty, ké ca nguoi
quan Iy thuéc thdm quyén bd nhiém ctia Téng Giam déc:

Tuyén dung lao dong;

Kién nghi phuong an tra ¢é tire hodc x Iy 16 trong kinh doanh;Cham nhét vao ngay 30
thang 11 hang nam, trinh Hai déng quan tri phé chudn ké hoach kinh doanh chi tiét cho
na&m tai chinh tiép theo trén co s& dép (ng cac yéu cau clia ngan sach phu hop cling
nhw ké hoach tai chinh 05 (nam) nam;

Chuén bi cac ban dv toan dai han, hang nam va hang quy cua Coéng ty (sau day goi la
ban dw toan) phuc vu hoat déng quan ly dai han, hang nam va hang quy cua Céng ty
theo ké hoach kinh doanh. Ban dy toan hang nam (bao gém ca bang can déi ké toan,
bao cdo két qua hoat Géng kinh doanh va bao cao Iwu chuyén tién té du kién) cho tirng
nam tai chinh phai dwoc trinh dé Héi déng quan tri théng qua va phai bao gém nhirng
théng tin quy dinh tai cac quy ché cha Cong ty;Thwe hién cac quyén va nghia vu khac
theo quy dinh cta phap luat, Diéu Ié nay, cac quy ché ndi bé cla Coéng ty, cac nghi
quyét clia Hoi dong quan tri, hop déng lao dang ky véi Cong ty.

Héi dong quan tri c6 thé mién nhiém Téng Giam déc khi da sé thanh vién Hai ddng quan
tri ¢& quyen biéu quyét di hop tan thanh va bd nhiém Téng Giam déc méi thay thé.
CHUONG IX
UY BAN KIEM TOAN

Diéu 37. Quyén va nghia vu cua Uy ban Kiém toan

371

37.2

37.3

Uy ban Kiém toan do Hai déng quan trj thanh |ap, thwc hién chic nang giam sat trén
nguyén tac doc lap, trung thuc, khach quan va bdo mat. Cac quy dinh vé& chirc nang,
nhiém vu cta Uy ban Kiém toan duwoc quy dinh cu thé tai Quy ché ndi bd vé quan tri
Caong ty, Quy ché Kiém toan ndi bé, Quy ché hoat déng cua Uy ban Kidm todn néi bd
va cac quy dinh, quy ché néi bd khac.

Uy ban Kiém toan duoc quyén trao di vai thanh vién Héi déng quan tri, Tdng Giam déc
va nguwdi diéu hanh doanh nghiép khac dé thu thap day du, chinh xac va kip thoi théng
tin va tai liéu v& céng tac quan ly, didu hanh va hoat déng ctia Céng ty phuc vu hoat
déng ctia Uy ban Kiém toan.

Uy ban Kiém toan duoc quyén tiép can toan bd ban sao cac nghi quyét, bién ban hop
clia Dai hoi dong cb dong va cla Héi déng quan tri, cac théng tin tai chinh, céc théng
tin va tai liéu khac.
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37.4

37.5

37.6

377
37.8

37.9

Xay dwng va trinh Hoi dbng quan tri cac chinh sach phat hién va quan ly rli ro; & xuét
voi Hoi ddng quan tri cac gidi phap xr ly rdi ro phat sinh trong hoat déng ctia Cong ty.
L&p b4o cao bang van ban gl dén Hoi ddng quan tri khi phat hién thanh vién Hai déng
quan tri, Tdng Giam dbc va ngudi didu hanh khac khéng thue hién ddy du trach nhiém
theo quy dinh tai Luat Doanh nghiép va Diéu & Cong ty.

C6 quyén yéu cau dai dién té chire kiém toan duoc chap thuan tham du va tra 10i cac
vAn d& lién quan bao cao tai chinh kiém toan tai cac cudc hop clia Uy ban Kiém toan.
St dung dich vu tw van phap luat, ké toan hoac céc tw van khac bén ngoai khi can thiét
Uy ban Kiém toan cé thé ban hanh cac quy dinh vé cach thirc hoat dong ctia minh va trinh
Hoi ddng quan tri théng qua. Uy ban Kiém toan phai hop téi thiéu 02 (hai) lan mét nam va
cudc hop duoc tién hanh khi cé tir 2/3 (hai phan ba) thanh vién tré 1én du hop.

Thu lao, tién luong va loi ich khac clia thanh vién Uy ban Kiém toan do Héi dong quan tri
quyét dinh.

Thanh vién Uy ban Kiém toan dwoc thanh toéan cac khoan chi phi an &, di lai va cac chi
phi phat sinh mét cach hop ly khi ho tham gia cac cudc hop cua Uy ban Kiém toan hoac
thuee thi cac hoat ddéng khac cua minh.

Piéu 38. Co ciu cta Uy ban Kiém toan

38.1

38.2

38.3

38.4

S6é lwong thanh vién cta Uy ban Kiém toan cla Cong ty 1a tiv 02 (hai) thanh vién tré
lén. Nhiém ky ctia thanh vién Uy ban Kiém toan khéng qué 05 (ndm) nam va cb thé
dwoc bau lai voi sd nhiém ky khong han ché.

Cac thanh vién clia Uy ban Kiém toan do Hoi dong quan tri bd nhiém. Chu tich Uy ban
Kiém toan phai la thanh vién doc lap Hoi ddng quan tri. Cac thanh vién khac cda Uy ban
Kiém toan phai la cac thanh vién Hoi déng quan tri khong diéu hanh.

Thanh vién Uy ban kiém toan phai c6 kién thirc vé ké toan, kiém toan, co hiéu biét chung
vé phap luat va hoat dong ctia Céng ty va khong thudc cac trwdong hop sau:

Lam viéc trong b phan ké toan, tai chinh ctia Cong ty;

La thanh vién hay nhan vién cla té chirc kiém toan duwoc chap thuan thuc hién kiém
todn cac bao cao tai chinh ctia ¢éng ty trong 03 (ba) ndm lién trwde do.

Trwdng Uy ban Kiém toan cé quyén va trach nhiém sau:

Triéu tap cudc hop clia Uy ban Kiém toan;

Trao ddi voi H6i ddng quan tri, Tong Giam doc va nguwoi diéu hanh khac dé thu thap
cac thang tin lién quan phuc vu cho hoat dong clia Uy ban Kiém toan;

Lap va ky bao céo ctia Uy ban Kiém toan @é trinh lén Hoi dong quan tri.

CHUONG X

TRACH NHIEM CUA THANH VIEN HOI BPONG QUAN TR
UY BAN KIEM TOAN, TONG GIAM DOC VA NGUO'l PIEU HANH KHAC

Piéu 39. Trach nhiém céan trong

Thanh vién Héi ddng quan tri, Téng Gidm dbc va ngudi diéu hanh khac co trach nhiém
thure hién cac nhiém vu cla minh, ké ca nhirng nhiém vu vai tw cach thanh vién cac Uy
ban cdia Hoi ddng quan tri, mét cach trung thue, can trong vi loi ich ctia Cong ty.
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Diéu 40. Trach nhiém trung thwc va tranh cac xung dét vé quyén loi

40.1

40.2

40.3

40.4

40.5

Thanh vién Hoi dong quan tri, Téng Giam déc va nguwdi didu hanh khac phai cong khai
cac loi ich co lién quan theo quy dinh tai Diéu 164 Luat Doanh nghiép va cac quy dinh
phap luat khac.

Thanh vién Héi dong quan tri, Téng Giam dbc, ngudi diéu hanh khac va nhirng nguoi
c6 lién quan chi duoc st dung nhirng thong tin c6 dwoc nho chive vu clia minh dé phuc
vu loi ich cda Cong ty.

Thanh vién Héi dong quan tri, Téng Giam dbc va ngudi didu hanh khac co nghia vu
théng bao cho Héi ddng quan tri vé céc giao dich gitra Céng ty, cdng ty con, cong ty
khac do Céng ty ndm quyén kiém soat trén 50% tré 1&n von diéu lé vai chinh dbi twong
do6 hoac véi nhirng ngudi co lién quan cua dbdi twong do theo quy dinh clia phap luat.
Déi voi cac giao dich néu trén do Bai héi déng cb déng hodc Hoi ddng quan trj chap
thuan, Cong ty phai thuc hién céng bb thdng tin vé cac nghi quyét nay theo quy dinh
cla phap luat chirng khoan vé cong bé thang tin.

Thanh vién Héi ddng quan tri khong duoc biéu quyét déi véi giao dich mang lai loi ich
cho thanh vién dé hodc ngwodi co lién quan cua thanh vién doé theo quy dinh cla Luéat
Doanh nghiép va Diéu & Céng ty.

Hop déng hoac giao dich gitra Céng ty véi mét hoac nhidu thanh vién Hoi dong quan
tri, Tng Giam déc, ngudi didu hanh khac va cac ca nhan, té chire ¢b lién quan dén ho
kKhong bi vé hiéu hoa trong cac trwdng hop sau day:

Béi voi hop déng co gia tri nhé hon 35% tbng gia tri tai san dwoc ghi trong béo céo tai
chinh gan nhéat ctia Céng ty da duoc kiém toan hoic soat xét, nhirng néi dung quan
trong clia hop déng hodc giao dich ciing nhw cac mdi quan hé va loi ich cla thanh vién
Hoi déng quan tri, Téng Giam déc, ngudi diéu hanh khac da duoc bao cao téi Hai déng
quan tri. Péng thdi, Hoi ddng quan tri da cho phép thwe hién hop déng hoéc giao dich
dé mét cach trung thue bang da sé phiéu tan thanh cia nhirng thanh vién Hoéi déng
quan tri khéng co loi ich lién quan. Hoi dong quan tri quyét dinh viéc chap thuan hop
déng, giao dich trong thi han 15 (muoi I&m) ngay ké tir ngay nhan dwoc thong bao;

B6i voi nhitng hop déng c6 gia tri tlr 35% tbng gia tri tai san dwoc ghi trong bao cao tai
chinh gan nhat clia Cong ty d& duoc kiém toan hoac soat xét, nhirng nédi dung quan
trong cua hop déng hoac giao dich nay cling nhw méi quan hé va loi ich ctia thanh vién
Hoi dong quan tri, Téng Giam dbc, ngudi didu hanh khac da dwoc cong bd cho cac cb
dong va duoc Bai hdi dong cd déng théng qua bang phiéu biéu quyét clia cac cd déng
khdng cd loi ich lién quan;

Quy dinh tai Diém a va diém b néu trén cling dwoc ap dung trong tredng hop cong ty
céap cac khodn vay hoac bao 1anh cho té chirc co lién quan cla thanh vién Hoi déng
quan tri, Téng Giam déc, ngudi quan Iy khac ma cong ty va td chirc do la cong ty trong
cung tap doan hodc cé mébi quan hé céng ty me - cong ty con.

Hop dbng hodc giao dich d6 dwoc mét té chire tw van ddc 1ap cho 1a céng bing va hop
ly xét trén moi phuwong dién lién quan dén céac co dong cia Cong ty vao thoi diém giao
dich hoac hop déng nay duoc Héi déng quan tri hodc Pai hoi ddng cb déng théng qua.
Thanh vién Hai déng quan tri, Téng Giam déc, nguoi didu hanh khac va cac té chure,
ca nhén cé lién quan téi cac thanh vién néu trén khéng duwec sir dung céc théng tin
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chwa duoc phép cong bé ctia Céng ty hodc tiét 16 cho ngwdi khac dé thue hién céc giao
dich co6 lién quan.

Diéu 41. Trach nhiém vé thiét hai va béi thwong

41.1

41.2

413

41.4

Thanh vién Héi ddng quan tri, Tdng Giam déc va nguoi diéu hanh khac vi pham nghia
vu, trach nhiém trung thuc va can trong, khéng hoan thanh nghia vu cla minh véi sw
man can va nang luc chuyén méon phai chiu trach nhiém vé nhirng thiét hai do hanh vi
vi pham cta minh gay ra.

Cong ty bdi thwong cho nhitng nguwdi da, dang hodc co thé tré thanh moét bén lién quan
trong cac vu khiéu nai, kién, khéi té (bao gém céac vu viéc dan sw, hanh chinh va khong
phai la cac vu kién do Cong ty 1a ngudi khéi kién) néu nguoi dé da hoadc dang 1a thanh
vién Hoi dong quan tri, Tdng Giam déc, ngudi diéu hanh khac, nhan vién hoac la dai
dién dwoc Cong ty Gy quyén hodc ngudi d6 da hoac dang lam theo yéu cau clia Céng
ty véi tw cach thanh vién Hoi dong quan tri, ngudi diéu hanh doanh nghiép, nhan vién
hodc dai dién theo Gy quyén ctia Cong ty v&i diéu kién ngwdi d6 & hanh dong trung
thuc, can trong, man can vi loi ich hoac khéng méau thuan voi lgi ich cia Cong ty, trén
co s& tuan thu luat phap va khéng co bang chirng xac nhan rang ngudi do da vi pham
nhirng trach nhiém cda minh.

Khi thwe hién chirc nang, nhiém vu hoac thuc thi cac cong viéc theo Gy quyén clia Cong
ty, thanh vién Hoi ddng quan tri, ngudi diéu hanh khac, nhan vién hodc la dai dién theo
Gy quyén ctia Cong ty dwoc Céng ty bdi thuwéng khi tré thanh mét bén lién quan trong
cac vu khiéu nai, kién, khdi to (trlr vu kién do Cong ty 1& ngudi khdi kién) trong cac
trwéng hop sau:

D3 hanh dong trung thue, can trong, man can va khong mau thuan vaéi loi ich Cong ty;
Tuan thd luat phap va khong cé bang chirng xac nhan da khéng thwe hién trach nhiém
cta minh.

Chi phi bdi thuwdng bao gom céc chi phi phat sinh (ké ca phi thué luat sw), chi phi phan
quyét, cac khoan tién phat, cac khoan phai thanh toan phat sinh trong thuc té hoac
duwoc coi la hop ly khi gidi quyét nhikng vu viéc nay trong khudn kho luét phap cho phép.
Cong ty ¢ thé mua bao hiém cho nhitng ngudi ndy dé tranh trach nhiém boi thwong
néu trén.

CHUONG XI
QUYEN DPIEU TRA SO SACH VA HO SO CONG TY

Didu 42. Quyén diéu tra sb sach va hé so

42.1

a.

Cé ddng phd thdng co quyén tra clru s sach va hd so, cu thé nhu sau:

Cd déng phd théng coé quyé&n xem xét, tra clru va trich luc thong tin vé tén va dia chi lién
lac trong danh sach cb ddng cd quyén biéu quyét; yéu cau stra dbi théng tin khéng chinh
xac cla minh; xem xét, tra clru, trich luc hodc sao chup Biéu 1& céng ty, bién ban hop
Dai hoi dong cb dong va nghi quyét Dai héi dong cé déng;

Cb ddng hoac nhom cd dong sé hiru tir 05% téng sé cb phan phé théng tré 1&n c6 quyén
xem xét, tra ctru, trich luc so bién ban va nghi quyét, quyét dinh cta Hai déng quan tri,
céc bao cao cua Uy ban Kiém toan, bao cao tai chinh gitra ndm va hang nam, hop déng,
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42.2

42.3

42.4

42.5

giao dich phai thong qua Héi déng quan tri va tai liéu khac, trir tai lidu lién quan dén bi
mat thwong mai, bi mat kinh doanh cta Céng ty.

Trwong hop dai dién duoc Uy quyén cha cb dong va nhom cd dong yéu cau tra clru sb
sach va hé so thi phai kém theo gidy Gy quyén clia cb dong va nhom cb dong ma ngudi
dé dai dién hodc ban sao cong chirng cua gidy Uy quyén nay.

Thanh vién H8i doéng quan tri, Téng Giam dbc va nguoi didu hanh khac co quyén kiém
tra s6 dang ky cd déng, danh sach cb déng va nhirng sb sach va hd so khac cia Cong
ty vi nhitng muc dich lién quan téi chirc vu cla minh véi diéu kién cac thong tin nay
phai dwoc bao mat.

Céng ty phai lwu Biéu & nay va nhirng ban stra déi bé sung Biéu 1, Gidy chirng nhan
dang ky doanh nghiép, cac quy ché, cac tai liéu chirng minh quyén sé& hiru tai san, nghi
quyét Bai héi déng cd dong va Hoi ddng quan tri, bién ban hop Pai hoi déng cé dong va
HGi déng quan tri, cac bao cdo clia Hoi déng quan tri, cac bao céao cia Uy ban Kiém
toan, bao céo tai chinh ndm, sé sach ké toan va cac tai liéu khac theo quy dinh cla phap
luat tai try s& chinh hoac mét noi khac véi didu kién |a cac cd dong va Co quan dang
ky kinh doanh dwoc théng bao vé dia diém lwu tri cac tai liéu nay.

Biéu |é Cong ty phai dwoc cong bb trén trang thong tin dién tr cla Cong ty.
CHUONG Xl
CONG NHAN VIEN VA CONG DOAN

Diéu 43. Céng nhan vién va céng doan

43.1

43.2

Tong Giam déc phai lap ké hoach dé& Hoi ddng quan tri théng qua cac van dé lién quan
dén viéc tuyén dung, cho nguoi lao déng nghi viéc, tién lwong, bao hiém xa héi, phuc
loi, khen thudng va ky luat dbi véi ngudi lao dong va ngwoi diéu hanh doanh nghiép.

Téng Giam déc phai lap ké hoach dé Hoi ddng quan tri théng qua cac van dé lién quan
dén quan hé clia Cong ty v&i cac té chirc céng doan theo céac chudn muc, théng I& va
chinh sach quan ly tot nhat, nhirng théng 1€ va chinh sach quy dinh tai Diéu 1& nay, cac
quy ché clia Cong ty va quy dinh phap luat hién hanh.

CHU'ONG XIII
PHAN PHOI LQI NHUAN

Diéu 44. Phan phéi loi nhuan

441

44.2

44.3

44.4

Bai héi dbéng cb déng quyét dinh mUrc chi tra cb tlrc va hinh thirc chi trd cd tic hang
nam t lei nhuan duoc gilr lai cia Cong ty.

Cong ty khéng thanh toan Iai cho khoan tién trd ¢b tirc hay khodn tién chi tra lién quan
téi mot loai ¢d phiéu.

H6i ddng quan tri c6 thé kién nghi Dai hoi ddng cb ddng théng qua viéc thanh toan toan
bé hoac mét phan cé tirc béng cd phiéu va Hi ddng quan tri 1a co quan thuc thi quyét
dinh nay.

Trudng hop cb tic hay nhirng khoan tién khac lién quan téi mét loai cé phiéu dwoc chi
tra bang tién mat, Cong ty phai chi trd bang tién dbng Viét Nam. Viéc chi tra cé thé thuc
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44.5

44.6

hién trwe tiép hodc théng qua cac ngan hang trén co sé& cac théng tin chi tiét vé tai khoan
ngan hang do cb dong cung cap. Trwong hop Cong ty da chuyén khoan theo dung cac
théng tin chi tiét vé ngan hang do ¢ dong cung cap ma cd déng doé khéng nhan duoc
tién, Cong ty khong phai chiu trach nhiém vé khoan tién Cong ty da chuyén cho c6 déng
nay. Viéc thanh toan cb tirc déi voi cac ¢ phiéu niém yét/dang ky giao dich tai S& giao
dich chirng khoan cé thé duoc tién hanh théng qua cong ty chirng khoan hoac Téng
Coéng ty Lwu ky va Bu trir chirng khoan Viét Nam Viét Nam.

Can cir Luat Doanh nghiép, Luat Chirng khoan, Hoi ddng quan tri théng qua nghi quyét
xac dinh moét ngay cu thé dé chét danh sach cd déng. Can clv theo ngay do, nhirng
ngwoi dang ky voi tw cach co dong hodc nguoi sé& hiru cac chirng khoan khac duoc
quyén nhan cb tuc, 1ai suat, phan phéi loi nhuan, nhan ¢ phiéu, nhan théng béao hoac
tai liéu khac.

Céac van dé khac lién quan dén phan phéi loi nhuan thue hién theo quy dinh phap luat.

CHUONG XIV

TAI KHOAN NGAN HANG, TRICH LAP QUY, NAM TAI CHINH
VA CHE PO KE TOAN

Piéu 45. Tai khoan ngan hang

45.1

45.2

45.3

Cong ty mé tai khoan tai cac ngan hang Viét Nam hoac tai cac ngén hang nwéc ngoai
dwoc phép hoat dong tai Viét Nam.

Theo su chép thuan trwdc cla co quan cé thdm quyén, trong trudng hop can thiét,
Cong ty co thé ma tai khoan ngan hang & nwéc ngoai theo cac quy dinh cua phap luat.
Cong ty tién hanh tat ca cac khoan thanh toan va giao dich ké toan théng qua cac tai
khodan tién Viét Nam hodc ngoai té tai cac ngan hang ma Céng ty mé tai khoan.

Piéu 46. Nam tai chinh

N&m tai chinh clia Céng ty bat dau tlr ngay dau tién cla thang 1 hang nam va két thic
vao ngay thir 31 clia thang 12 cling ndm. Nam tai chinh dau tién bat dau ti ngay cap
Gi4y chirng nhan dang ky doanh nghiép va két thic vao ngay thir 31 cua thang 12 ngay
sau ngay cap Gidy chirng nhan dang ky doanh nghiép do.

Diéu 47. Ché do ké toan

47.1

47.2

47.3

Ché db ké toan Céng ty st dung la Ché do Ké toan Viét Nam (VAS), ché dé ké toan
doanh nghiép hoac ché dd ké toan dac thit duoc co quan cé thdm quyén ban hanh khac
dwoc Bo Tai chinh chap thuan.

Cong ty 1ap sb sach ké toan bang tiéng Viét va liu gitr hd so ké toan theo quy dinh phap
luat vé ké toan va phap luat lién quan. Nhirng ho so nay phai chinh xac, cap nhat, co
hé thdng va phai di dé& chirng minh va gidi trinh cac giao dich cta Cong ty.

Céng ty st dung don vi tién té trong ké toan 1a déng Viét Nam. Trudng hop Céng ty cé
cac nghiép vu kinh té phat sinh chl yéu bang mét loai ngoai té thi dwoc tw chon ngoai
té do lam don vi tién té trong ké toan, chiu trach nhiém vé Iwa chon dé trwdc phap luét
va thong bao cho co quan quan ly thué truc tiép.
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Diéu 48. Trich lap quy

Hang nam, tuy thudc vao két qua hoat ddng kinh doanh, Céng ty sé trich I8p tir loi nhuan
sau thué vao cac quy phu hop voi quy dinh ctia phap luat va cac quy ché néi bd ctia
Céng ty. Muc dich va nguyén tac st dung cac quy duoc quy dinh cu thé tai Quy ché
Quan ly tai chinh cta Céng ty.

CHUONG XV

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

Diéu 49. Bao cao tai chinh nam, sau thang va quy

49.1

49.2

49.3

Céng ty phai lap Bao cdo tai chinh nam va phai duoc kiém toan theo quy dinh clia phap
luat. Cong ty cdng bd Béo céo tai chinh ndm da dwoc kiém toan theo quy dinh cta phap
luat vé cdng bd théng tin trén thj trwdng chirng khoan va nop cho co quan nha nwéc ¢cd
tham quyén.

Béo cdo tai chinh ndm phai bao gom bao céo phu luc, thuyét minh theo quy dinh phap
luat vé ké toan doanh nghiép. B4o céo tai chinh nam phai phan anh mét cach trung thue
va khach quan tinh hinh hoat dong ctia Cong ty..

Céng ty phai lap va cong béd cac bao cao tai chinh 06 (sau) thang da soat xét va bao
cao tai chinh quy theo cac quy dinh phap luat vé céng b théng tin trén thi trwéng chiing
khoan, dang tai trén website ctia Cong ty va noép cho co quan nha nuéc cé tham quyén.

Biéu 50. Bao cao thwéng nién

Cong ty phai lap va céng bé Bao céo thuwdng nién theo cac quy dinh cda phap luat vé
chirng khoan va thi trwong chirng khoan.

Piéu 51. Kiém toan

511

51.2
51.3

Bai hoi dong cé déng thwéng nién chi dinh mot cong ty kiém toan déc lap hodc thong
qua danh sach cac cong ty kiém toan déc lap va ty quy&n cho Hoi déng quan tri quyét
dinh Iwa chon mét trong sé cac don vj nay tién hanh kiém toan bao cdo tai chinh cla
Céng ty cho nam tai chinh tiép theo dwa trén nhirng didu khoan va diéu kién théa thuan
véi Héi ddng quan tri.

Béo cdo kiém toan duoc dinh kém béo cdo tai chinh nam ctia Cong ty.

Kiém toan vién doc Iap thuc hién viéc kiém toan Céng ty dwoc phép tham du cac cude hop
Bai hoi dong cb ddng va duoc quyén nhan cac thdng bao va cac théng tin khac lién
quan dén cudc hop Dai héi ddng ¢ dong ma cac ¢ déng duoc quyén nhan va duoc
phat biéu y kién tai Dai hoi vé cac van dé cé lién quan dén viéc kidém toan bao cao tai
chinh clda Coéng ty.

CHUONG XVI
CHAM DUT HOAT DONG VA THANH LY

Diéu 52. Giai thé Cong ty

52.1

a.

Céng ty co thé bj gidi thé trong nhirng trwong hop sau:
Giai thé trwdc thei han theo quyét dinh cla Dai hi dong c¢b déng;
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52.2

Bi thu hdi Gidy chirng nhan dang ky doanh nghiép, trlr tredng hop Luat Quan ly thué
¢6 quy dinh khac;

Cac trwedng hop khac theo quy dinh cla phap luat.

Viéc gidi thé Cong ty do Dai hoi déng cé dong quyét dinh, H8i déng quan tri thuc hién.
Quyét dinh giai thé nay phai dwoc thong bao hodc phai dugc chap thuan bdi co quan
c6 thadm quyén (néu bat budc) theo quy dinh.

Diéu 53. Thanh ly

53.1

53.2

53.3

o

e o

Téi thiéu 06 (sau) thang sau khi cé quyét dinh gidi thé Cong ty, Hoi dong quan tri phai
thanh lap Ban thanh Iy gdm 03 (ba) thanh vién. Hai (02) thanh vién do Dai hdi dong cb
ddng chi dinh va 01 (mét) thanh vién do Héi déng quén tri chi dinh tr mét cong ty kiém
toan doc 1ap. Ban thanh ly chuan bj cac quy ché hoat déng ctia minh. Céc thanh vién cua
Ban thanh ly c¢é thé duwoc lwa chon trong sO nhén vién clia Cong ty hoac chuyén gia doc
lap. T4t ca cac chi phi lién quan dén thanh ly dwoc Céng ty uu tién thanh toan trudc cac
khoan no khac cua Céng ty.

Ban thanh ly co6 trach nhiém bao cao cho Co quan dang ky kinh doanh vé ngay thanh lap
va ngay bét dau hoat dsng. Ké tir thai diém do, Ban thanh ly thay mat Cong ty trong tat
ca cac cong viéc lién quan dén thanh Iy Céng ty trwdc Toa @n va cac co quan hanh chinh.

Tién thu dworc tlr viéc thanh ly dwoc thanh toan theo thir tw sau:

Cac chi phi thanh ly;

Céc khoan no long, tro cAp théi viéc, bao hiém xa héi va cac quyén loi khac clia nguoi
lao d6ng theo théa wdc lao dong tap thé va hop dong lao dong da ky ket;

No thué:

Cac khoan no khac cua Cong ty;

Phan con lai sau khi da thanh toan tat ca cac khodn no' tir muc (a) dén (d) trén day
dwoc chia cho cac cb déng. Cac ¢ phan wu dai duwgc wu tién thanh toén truérc.

CHUONG XVIi
GIAl QUYET TRANH CHAP NOI BO

Diéu 54. Giai quyét tranh chép ndi bd

54.1

Trwong hop phat sinh tranh chép, khiéu nai lién quan tdi hoat dong cua Cong ty, quyén
va nghfa vu clia cac cé déng theo quy dinh tai Luat Doanh nghiép, cac quy dinh phap
luat khac, Diéu 1& Cong ty, cac quy dinh gitra:

Cb déng voi Cong ty;
Cb ddng voi Hei ddng quan tri, Tdng Giam déc hay nguai diéu hanh khac;

Cac bén lién quan ¢ gang gidi quyét tranh chap dé théng qua thuwong luong va hoa
giai. Trir tredng hop tranh chép lién quan t&i Héi dong quan tri hodc Chu tich Hoi dong
quan tri, Cha tich H6i ddng quan tri chu tri viéc giai quyét tranh chap va yéu cau tirng
bén trinh bay cac théng tin lién quan dén tranh chép trong vong 15 (mwoi lam) ngay
lam viéc ké tir ngay tranh chap phat sinh. Truwdng hop tranh chép lién quan téi Hoi dong
quan tri hay Cha tich Hai ddng quan tri, bat cir bén nao cling co thé yéu cau Trudng
Ban Kiém toan chi dinh mét chuyén gia doc lap lam trung gian hoa giai cho qua trinh
gidi quyét tranh chép.
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54.2

54.3

Truéng hop khdng dat dwoc quyét dinh hoa gidi trong vong 06 (sau) tuan tr khi bat dau
qua trinh hoa giai hoac néu quyét dinh clia trung gian hoa gidi khong duwoc cac bén chap
nhan, mot bén co thé dwa tranh chap doé ra Trong tai kinh té hodc Toa an kinh té.

Cac bén tw chiu chi phi c6 lién quan tdi tha tuc thuwong luvong va hoa giai. Viéc thanh
toan cac chi phi ctiia Toa an dworc thue hién theo phan quyét clia Toa an.
CHUONG XVl
BO SUNG VA SU'A POI DIEU LE

Diéu 55. Diéu & Céng ty

55.1

85.2

Viéc bé sung, stra ddi Diéu 1 Cong ty dwoc Pai héi ddng cb ddng xem xét, quyét dinh.
Dai hoi déng cb déng cé thé dy quyén cho Hoi ddng quan tri xem xét, quyét dinh viéc
stra déi, bé sung Diéu 1& Cang ty trong mot sb tréng hop cu thé néu Nghi quyét Dai
hoi dong cb déng co quy dinh rd.

Trong trué'ng hop cé nhirng quy dinh cda phap luat co lién quan dén hoat déng cua
Céng ty chua duoc dé cap trong ban Diéu Ié nay hoac trong truong hop cé nhivng quy
dinh méi clia phép luat khac voi nhirng diéu khoan trong Biéu |& nay thi nhibng quy dinh
cua phap luat dé duwong nhién dwoc ap dung va diéu chinh hoat déng ctia Cong ty.

Diéu 56. Diéu khoan thi hanh

56.1

56.2

Ban BDiéu I& nay gébm 18 chuong 56 diéu dwoc Dai hoi dong cb déng thuong nién caa
Cong ty nhét tri théng qua ngay 16/4/2026.

Biéu & dwoc lap thanh hai (02) ban c6 gia tri nhw nhau, duec lwu gilr tai tru sé chinh
cua Céng ty.

DAI DIEN THEO PHAP LUAT CUA CONG TY

NGUYEN THI TRA MY
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CHAPTERI|

DEFINITION OF TERMS OF THE CHARTER

Article 1. Interpretation

1.1

d.

1.2

1.3

The following terms and abbreviation in this Charter shall be perceived as follows:

“Charter capital’ is the total par value of the shares sold or registered when establishing
the Company and requlated in Article 7 of this Charter.

“Enterprises Law” is referred to Enterprise Law No. 59/2020/QH14 dated 17/6/2020
and its amending, supplementing, replacing documents.

“Securities Law’" is referred to Securities Law No.54/2019/QH14 dated 26/11/201 9 and
its amending, supplementing, replacing documents.

‘Date of Establishment" is the date when the enterprise is first granted the Enterprise
Registration Certificate.

‘Company Managers” are executing personnel, including Chairman of the BOD,
members of BOD, CEO and Deputy CEO.

"Company executive managers" are CEOQ, Deputy CEQ, Chief Financial Official, Chief
Accountant.

“Non-executive member of BOD" is the member other than Company executive
managers specified in this Company's Charter.

‘Independent members of BOD" are member specified in Clause 2, Article 155 of the
Enterprises Law.

"Audit Committee" is a committee under the BOD which performs the internal audit
function.

‘Related Person” is an individual, organization stipulated in Clause 23, Article 4 of the
Enterprises Law and Clause 46 Article 4 of the Securities Law.

“Company” means Vietnam National Seed Group Joint Stock Company.
“The Meeting” means General Meeting of Shareholders of the Com pany.

In this Charter, references to one or several other documents or regulations shall
encompass the amended or replaced ones.

Headings and titles (Chapters, Articles of this Charter) are used for easy understanding
and shall not affect the content of this Charter.

CHAPTER Il
NAME, FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICE

AND OPERATION DURATION AND LEGAL REPRESENTATIVE OF COMPANY

Article 2. Names, type, head office, branches and representative office, stamp of
Company

2.1

Company name:

Company name in Vietnamese: CONG TY CO PHAN | AP DOAN GIONG CAY TRONG
VIET NAN
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2.2

2.3

2.4

2.5

Company name in English: Vietnam National Seed Group JSC
Abbreviated name: VINASEED

The Company is the joint stock company having legal status as an entity in accordance
with the applicable law of Vietnam.

Registered head office:

Head office address: No. 1, Luong Dinh Cua Street, Kim Lien Ward, Hanoi, Vietnam.
Tel: (084-24) 38523294

Email: nsc@vinaseed.com.vn Website: www.vinaseed.com.vn

The Company's branches and representative offices shall be established in order to
fulfill its targets in compliance with the decision of the BOD and laws of Vietnam.

The Company has an official seal, decided by the BOD, which is engraved in
accordance with the law and the Company's Charter or seal in the form of digital
signature in accordance with the law on electronic transactions. The BOD, CEQ
stipulates the principle of using and managing the seal according to the law.

Article 3. Legal representative of the Company

3.1.

3.2,

3.3.

3.4,

3.5.

The Company shall have 02 (two) legal representatives which is Chairwoman of the
Board of Directors.

The legal representative of the Company is an individual who represents the Company
in exercising the rights and performing the obligations arising from the Company's
transactions, who represents the Company as the petitioner in civil matters, as the
plaintiff, defendant, or person with related rights and obligations before Arbitration or
Courts, and who performs other rights and obligations in compliance with the law.

The legal representative of the Company must reside in Vietnam. In case the legal
representative leaves Vietnam, they must delegate their authority in writing to another
individual residing in Vietnam to carry out the rights and obligations of the legal
representative. In this case, the legal representative remains responsible for the
delegated rights and obligations.

In the event that the authorized delegation period expires as stipulated in Article 3.2 of
this Charter, and the company's legal representative has not returned to Vietnam and
there is no other delegation, the authorized individual continues to carry out the rights
and obligations of the legal representative until the legal representative returns to work
at the Company or until the Members’ Council decides to appoint another person as the
legal representative of the Company.

If the legal representative of the Company is absent from Vietnam for more than 30 days
without delegating authority to another person to carry out the rights and obligations of
the legal representative; or if they pass away, go missing, are subject to criminal
prosecution, are detained, are serving a prison sentence, are undergoing compulsory
administrative measures at compulsory rehabilitation or compulsory education
establishments, are restricted or deprived of civil act capacity, have difficulty in
perception or self-control, or are prohibited by the Court from holding positions or from
practicing certain professions or jobs, then the Members' Council appoints another
person as the legal representative of the Company.
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3.6. Responsibilities of the legal representative of the Company:

a. Responsibilities of the legal representative of the Company:

- Perform the assigned rights and obligations in an honest, prudent, and optimal manner
in order to ensure the lawful interests of the Company;

- Remain loyal to the interests of the Company; not take advantage of his/her position or
title, nor use trade secrets, business opportunities, or other assets of the Company for
personal gain or to serve the interests of other organizations or individuals:

- Promptly, fully, and accurately notify the Company of any enterprises in which he/she
or his/her Related Person is the owner, or holds shares or capital contribution, in
compliance with the Enterprises Law.

- Fulfill other responsibilities as prescribed by the Enterprises Law and other relevant
laws.

b. The legal representative of the Company shall be personally liable for any damage
caused to the Company arising from a breach of the above-mentioned responsibilities.

CHAPTER Il
OBJECTIVES, SCOPE OF BUSINESS AND OPERATION

Article 4. Business objectives of Company

4.1 The company's business lines include:

Field/Industry

1 Multiplication and care of agricultural seedlings 0130

2 | Wholesale of rice, wheat, other cereal products, wheat flour 4631

- Other specialized wholesale not elsewhere classified

| Details: Wholesale of fertilizers and agrochemical products.

Seed treatr_n_ent for _puroaagﬁon

Details: Packaging and storage of plant varieties and materials for 0164
crop production.

Manufacture of other specialized machines not elsewhere classified

Details: Direct import and export of plant varieties and materials 8299
. serving the production of plant varieties.

f— = ax T = N S .

| Food retail
Details: Retail of the following goods:
| - Fresh, frozen or preserved, processed fruits and vegetables.

6 | -Fresh, frozen and processed meat and meat products of livestock 4722
| - and poultry.

‘ - - Fresh, frozen and processed fishery products.
| - Other food products.

Ll s e O - S CN )
r ' Mixed farming and livestock farming
7 0150
Details: Crop cultivation
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8 Wholesale of food 4632

- Wholesale of agricultural and foreétfy raw materials (except wood, |
bamboo) and live animals.

Details:
- Business in plant varieties and materials for crop production.
- Wholesale of paddy, wheat, corn and other cereal grains.
- Wholesale of seeds and oil-bearing fruits.
- Wholesale of flowers and plants.

4620
- Wholesale of other raw agricultural and forestry products, (Primary
9 residues, waste and by-products used for animal feed. -
- Wholesale of paddy, wheat, maize and other cereal grains, line)
| including those used as seeds.
- Wholesale of flowers and plants, including ornamental plants and
those used for propagation.
- Wholesale of feed for livestock, poultry and aquaculture.
- Wholesale of semi-finished products, residues and waste derived
from agricultural products used for processing livestock, poultry
and aquaculture feed.
| 10 = Food retail 4721
e | Retail sale of other new goo&s (éxgpi atjto:nobigs._motg;c?des. =
motorbikes and accessories)
Details:
11 - Retail of fresh flowers, ornamental plants, seeds, fertilizers, pet 4773
animals and pet food.
- Retail of fertilizers and agrochemical products.
! - Retail of non-food products not elsewhere classified,
12 = Growing vegetables, beans and flowers 0118
13 ' Processing and preserving fruits and vegetables 1030
14 | Production of feed for livestock, poultry and aquatic animals 1080
1_5 Financial _service su;i)c-)rl_activities not els_e-ﬁere cﬁasgif_ie_d 1T 661;9

Details: Investment consulting activities

Real estate business, land use rights of owners, users or tenants

16 Details: Real estate business (limited to the activities specified in 6810
Clause 1, Article 10 of the Law on Real Estate Business).

! ‘Business management consulting activites and  other
17 | management consulting activities 7020

(Excluding legal consultancy and representation, accounting and

i)
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| auditing services, tax consultancy, and securities services.)

18 = Growing coffee trees 0126
19 Growing cashew trees 0123
!
| 20  Growing tea trees 0127

21 | Production of fertilizers and nitrogen compounds 2012

'_ Production of othef food products not eige;vhere; cl;ssified
Details:
- Roasting and filtering of coffee.
- Manufacture of coffee products such as instant coffee, filter

22 1079
coffee, coffee extracts and coffee concentrates.
- Blending of tea and additives.
- Manufacture of tea extracts and preparations, including tea-
based beverages.
I Scientific research and technological development in the field of 7914

agricultural science

4.2 Objective of operation of the Company

The objectives of the Company are to mobilize and use capital source efficiently in
production and business in order to obtain maximum legal profits; create stable jobs for
employees and workers; increase value for shareholders: conduct taxation obligations
and other financial obligations in accordance with applicable laws.

Article 5. Scope of business and operation of the Company

5.1 The Company is entitled to set up business plans and carry out business lines posted
in National Business Registration Portal, this Charter and applicable law and take
appropriate measures to achieve set goals as well.

5.2 The Company will be able to do business lines in other fields provided that they are
allowed by law and approved by GMS.

Article 6. Limitation of foreign ownership ratio

Limitation of foreign ownership ratio at the Company shall be in compliance with
applicable laws,

CHAPTER IV
CHARTER CAPITAL, SHARE, FOUNDING SHAREHOLDER

(1]
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Article 7. Charter capital, share, founding shareholder

71

7.2

7.3

7.4

7.5

7.6

7.7

As at the date of adoption of this Charter, the Company's charter capital is VND
175,869,880,000 (in words: One hundred seventy-five billion eight hundred sixty-nine
million eight hundred eighty thousand Vietnamese Dong):

The Charter Capital is divided into 17,586,988 shares carrying its par value of VND
10,000 /share.

The Company may change its Charter Capital upon approval of the GMS granted in
accordance with law.

The Company's shares on the date of passing this Charter include common and
preferred shares (if any). Rights and duties of shareholder holding each kind of share
shall be defined at the Article 13 and 14 of this Charter.

The Company can issue other preferred shares with the approval of the GMS and in
compliance with applicable law.

The existing shareholders must be given the priority to buy the common shares in
proportion with their ownership of the Company, unless the GMS decides differently.
The Company's BOD will decide on the remaining shares which are not registered for
purchase. BOD may sell those shares to other people in suitable condition and measure
as decided by the Board, however, those shares cannot be sold at more favorable
conditions than those sold to the existing shareholders, unless the shares are sold by
auction in the Stock Exchange.

The Company may buy the shares issued by the Company in a way defined in this
Charter and the existing law.

The Company may issue other shares pursuant to approval of the GMS and regulations
of laws.

Article 8. Share certificate

8.1

8.2

8.3

8.4

The Company's shareholders are granted with share certificates correlative with
numbers and types of the shares they hold for non-custodial shareholders.

Share certificates are certificates issued by the Company, book entries, or electronic
data which certify ownership of one or an amount of shares of the company. A share
certificate must contain the information mentioned in Clause 1 Article 121 of the
Enterprise Law.

Within the period of 30 (thirty) days since sufficient proposal documents are submitted
for transferring ownership of shares in accordance with Company's regulations or within
the period of 02 (two) months (or other period according to issuing terms and conditions)
since the full payment for purchasing the shares as per the regulations at the Company’s
share issuance plan, the share owner is granted with share certificate. The share owner
shall not have to pay the Company for the share printing expense.

In case the certificate of shares is lost, damaged or damaged, the owner of shares may
be requested by the Company to be re-issued with a new share certificate at the request
of such shareholder. A shareholder request must include the following:

a) Information about shares that have been lost, damaged or otherwise damaged;
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b) Commitment to be responsible for any disputes arising from the re-issuance of new
shares;

c) Pay all incurred expenses in connection with the reissuance of the share certificate
to the Company.

Article 9. Other securities certificates

The bond certificates or other securities certificates of the Company will be issued with
Company's seal and signature of the legal representative of the Company.

Article 10. Share transfer

10.1

10.2

All the shares are freely transferred unless the law, the Charter or issuance regulations
regulate differently. The shares listed, registered for transaction on the Stock Exchange
will be transferred pursuant to the regulations of the law on securities and securities
market.

Shares which have not yet been fully paid shall not either be transferred or entitled to
related rights and benefits such as receiving dividends, receiving shares issued to
increase share capital from equity, purchasing new shares and other benefits according
to the laws.

Article 11. Share reclamation

1.1

2

11.4

11.5

11.6

Where a shareholder fails to pay in full and on time the amount payable to purchase
shares, the BOD shall notify and have the right to request such shareholder to pay the
unpaid amount, take other responsibilities in proportion to the total par value of the
registered shares for the Company's financial obligations arising from the failure to pay
in full.

An announcement requiring the above-mentioned payment must specify the new time-
limit for payment (at least (07) seven days from the date on which the announcement is
sent) and place for payment, and state that the shares which have not yet been fully
paid for shall be withdrawn in case of failure to make payment as required.

In case the requirements in the announcement are not satisfied, the BOD may have the
right to reclaim the number of shares which have not been paid in full and in time.

The reclaimed shares are considered as authorized shares for offer as stipulated under
Clause 3 Article 112 of the Enterprise Law. BOD may authorize or directly sell or re-
allocate those shares in a manner that the BOD consider suitable.

The owner of the reclaimed shares shall have to abandon his/her status as the
shareholder, however he/she will have to pay relevant amount and be responsible for
the total par value of shares registered to buy for the financial obligations of the
Company arising at the time of reclamation as per the decision of the Board from the
day of reclamation to the day of payment. BOD has full rights to decide on coercing the
shareholder to make the payment entire share value at the time of reclamation
(including as not limited to: the interest no more than 9% per year).

The announcement of the reclamation shall be sent to the owner holding reclaimed
shares before the time of reclamation. The reclamation will still take effect regardless of
negligent or mistaken sending of the announcement.
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CHAPTER V
STRUCTURE OF ORGANIZATION, MANAGEMENT AND SUPERVISION

Article 12. Structure of organization, management and supervision

121

12.2

The Company'’s structure of organization and management includes:
General Meeting of Shareholders;

Board of Directors;

Chief Executive Officer.

The Company ensures that at least 20% of the BOD members are independent
members and establish an internal Audit Committee under the BOD. Independent
members of the BOD and Audit Committee shall be in charge of participating in
supervising and organizing the control of the Company's management, internal audit.

CHAPTER VI
SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS

Article 13. Shareholders’ rights

131

a.

Ordinary shareholders have rights to:

Attend and give opinions at the General Meetings of Shareholders; exercise the right to
vote directly or via an authorized representative at the GMS or exercise distance voting.
Each ordinary share has one vote;

Receive dividends at a rate decided by the GMS;

Freely transfer the shares that have been paid for in full in accordance with this Charter
and current law;

Pre-emptive rights over new shares in proportion with the number of common shares
they own;

Review, inspect and extract information relating to shareholders and request to alter
their incorrect information;

Review, inspect and extract or copy Company's Charter, Meeting Minutes and
Resolutions of the GMS:

Receive remaining asset of the Company in proportion with his/her shareholding ratio
when the company is dissolved or bankrupt;

Request the Company to re-purchase their shares in the cases as stated in Article 132
in the Enterprise Law;

Be treated equally. Each share of the same class gives the owner the same rights,
obligations and interests. In case the Company has types of preference shares, the
rights and obligations associated with those types of preference shares must be
approved by the General Meeting of Shareholders and fully disclosed to shareholders.

Have full access to periodic and unusual information published by the Company in
accordance with the law;
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13.2

f.

To have their legitimate rights and interests protected; propose suspension or
cancellation of resolutions and decisions of the General Meeting of Shareholders, the
Board of Directors in accordance with the Law on Enterprises;

Other rights provided by law and this Charter.

Shareholder or group of shareholders owning at least 5% of the total of the common
shares shall have rights to:

Request BOD to convene GMS in accordance with Clause 3 Article 115 and 140 of the
Enterprise Law;

Review, look up, extract the number of minutes and resolutions, decisions of the Board
of Directors, semi-annual and annual financial statements, contracts, transactions must
be approved by the Board of Directors and other documents, except documents relating
to trade secrets, business secrets of the Company;

Request the Audit Committee to look over specific matters associated to the Company's
management, operation if necessary. The Request must be in written form, including
names of shareholders, permanent address, nationality, Personal Identification Number
forindividual shareholder; names, enterprise code or number of establishment decision
or business registration, head office address for organizational shareholders, the total
number of shares of a shareholder and the time to be registered as shareholder: the
total number of shares of a group of shareholders and ownership ratio in the Com pany's
total shares; matters needed to be investigated and the aims of investigation;

Propose the issue to be included in the agenda of the General Meeting of Shareholders.
The petition must be in writing and sent to the Company at least 15 days before the
opening date. The recommendation must clearly state the name of the shareholder, the
number of shares of each type of shareholder, and the proposed issues to be included
in the meeting agenda;

Nominate people to the Board of Directors. The nomination is made as follows:

Ordinary shareholders who form groups to nominate candidates to the Board of
Directors must notify the meeting shareholders of the meeting before the opening of the
meeting;

Based on the number of members of the Board of Directors, the shareholder or group
of shareholders specified in this Clause is entitled to nominate one or several people
according to the decision of the General Meeting of Shareholders as candidates for the
Board of Directors. In case the number of candidates nominated by a shareholder or
group of shareholders is lower than the number of candidates they are entitled to
nominate according to the decision of the General Meeting of Shareholders, the
remaining candidates shall be nominated by the Board of Directors and other
shareholders.

Other rights stipulated in the law and this Charter.

Article 14. Obligations of Shareholders

14.1

Ordinary Shareholders take the following obligations:

Observe Company's Charters and internal regulations; follow Decisions made by GMS
and the BOD;

Yaaaall nicil
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14.2

a.

14.3
14.4

14.5

14.6

14.7

b.
c.

Attend Meeting of GMS and exercise voting right via the following forms:
Directly attend and vote at the Meeting;
Authorize other person to attend and vote at the Meeting;

Attend and vote via online Meeting, remote voting, electronic voting, or a combination
of such methods;

Sends votes to the Meeting by post, fax, or email.
Pay fully and on time the committed amount of capital to buy share as;
Fulfill other duties provided by law;

Confidential the information provided by the Company in accordance with the
company's charter and law; only use the information provided to exercise and protect
its legitimate rights and interests; It is strictly forbidden to distribute or copy or send
information provided by the Company to other organizations or individuals:

Not to withdraw the capital contributed by ordinary shares from the Company in any
form, except when the shares are repurchased by the Company or by someone else.
In case a shareholder withdraws part or all of the contributed share capital contrary to
the provisions of this clause, such shareholder and the person with related interests in
the Company must be jointly responsible for the debts and other assets obligations of
the Company within the value of the shares were withdrawn and damages occurred:

Take personal liability when performing one of the following activities in the name of the
Company:

Violations of law;

Doing business or other transactions for personal interests or for interests of others:
Payment of undue debts while the company is facing financial risk.

Article 15. General Meeting of Shareholders

15.1

15.2

The General Meeting of Shareholders includes all shareholders with voting rights, is the
highest decision-making body of the Company. The Annual General Meeting of
Shareholders is held 01 (once) a year and within four (04) months from the end of the
fiscal year. The Board of Directors decides to extend the annual General Meeting of
Shareholders in case necessary, but not more than 06 months from the end of the fiscal
year. In addition to the annual meeting, the General Meeting of Shareholders may hold
an extraordinary meeting. The venue of the meeting of the General Meeting of
Shareholders is determined to be the place where the chair attends the meeting and
must be in the territory of Vietnam.

BOD has the rights to summon the annual GMS Meeting and select appropriate venue
for the Meeting. The annual GMS has the power to decide the matters regulated by the
law and Charter, especially approve the annual financial statement and budget plan for
next year. In case audited annual financial report has material exceptions, an adverse
auditing opinion or a disclaimer of opinion, the Company shall invite a representative of
the approved independent auditing firm that audited the financial statements to attend
the Annual General Meeting of Shareholders, and such representative shall be obliged
to attend the Company's Annual General Meeting of Shareholders..
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15.3

a.

15.4

BOD shall convene the extraordinary Meetings of shareholders in the following cases:
BOD considers it necessary for the benefits of the Company;

If the last number of members of BOD, independent members of BOD is less than
quorum regulated by law;

Shareholder or group of shareholders as mentioned in Article 13.2, 13.3 of this Charter
request to convene the GMS. The request must be made in writing, stating the reason
and aims of the Meeting, signed by relevant shareholders (or the request can be made
in a number of papers to collect all signatures of relevant shareholders);

Other cases in accordance with law and this Charter.
Summon the extraordinary GMS

The BOD must convene the GMS within 30 (thirty) days since number of member of
BOD, independent member of BOD falls to the level specified in Article 15.3.c or upon
receipt of a request specified in Article 15.3.c and Article 15.3.e of this Charter;

Where BOD does not summon GMS as regulated in Article 15.4.a, within the 30 (thirty)
days, shareholder and group of shareholders stipulated in Article 13.2 of this Charter
has to right to represent the Company to convene the GMS as prescribed in Clause 4
Article 140 of the Enterprise Law.

In this case, shareholder and group of shareholders in this Article summoning GMS may
request Business Registration Division to monitor the the procedures for summoning,
organize and dopting resolutions the Meeting if necessary. Expenses for the summons
and carrying out GMS shall be reimbursed by the Company. Personal expenditure to
attend the Meeting including accommodation and travelling spent by shareholders is
excluded from the above-mentioned expense.

The meeting of the General Meeting of Shareholders must perform the tasks specified
in Clause 5 Article 140 of the Enterprises Law.

Article 16. Authorities and responsibilities of the shareholders’ Meeting

16.1
a.
b.

The annual GMS has the following rights and obligations:
Approve the Company's development orientation;

Decide the type of shares and the total number of shares of each class to be offered;
decide the annual dividend rate of each type of shares;

Elect, dismiss and replace members of the Board of Directors;

Decide investment transaction/sale of assets with a value of 35% or more of the total
value of assets of the Company, recorded in the latest audited financial statements:

Supplement and amend the Company's Charter:
Decide to repurchase over 10% of total issued shares of each class:

Examining and handling violations of members of the Board of Directors causing
damage to the Company and the Company's shareholders;

Decide to reorganize, dissolve the Company;

Decide the budget or total remuneration, bonus and other benefits for the Board of
Directors;

WAR W& i
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p.
16.2

Approve the Company's Internal Governance Charter and the Board of Directors’
Operating Charter;

Approve the list of approved auditing firms; decide that the auditing company is
approved to inspect the company's operations, dismiss the approved auditor when
deemed necessary;

Approve the signing of contracts and transactions with the subjects specified in Clause
1 Article 167 of the Enterprises Law with a value equal to or greater than 35% of the
total value of the Company's assets as recorded in the latest audited or reviewed
financial statements of the Company;

Approve loan, lending, or asset sale contracts and transactions with a value greater
than 10% of the total assets of the Company as recorded in the latest audited or
reviewed financial statements of the Company between the Company and a
shareholder holding 51% or more of the total voting shares, or such shareholder's
Related Person(s);

Approve loans or guarantees for members of the Board of Directors, the Chief Executive
Officer, other Company Managers who are not shareholders, and their Related
Persons, except for cases under the authority of the Board of Directors as provided in
Article 40.5 of the Charter;

Approve transactions with a value of 35% or more, or transactions that result in an
aggregate transaction value within twelve (12) months from the date of the first
transaction reaching 35% or more of the total assets of the Company as recorded in the
latest audited or reviewed financial statements of the Company, conducted between the
Company and any of the following parties:

Members of the Board of Directors, the CEO, other Company Managers, and their
Related Persons;

Shareholders, authorized representatives of shareholders holding more than 10% of the
total ordinary shares of the Company, and their Related Persons;

Enterprises related to the entities specified in Clause 2, Article 164 of the Enterprises
Law.

Other rights and obligations in accordance with law.

The General Meeting of shareholders discusses and approves the following issues:

The annual business plan of the Company;
Audited annual financial statements:

Reports of the Board of Directors and results of activities of the Board of Directors and
each member of the Board of Directors, independent members of the Board of Directors
are responsible for reporting at the Annual General Meeting of Shareholders;

Dividend rate for each share of each class:
Number of members of the Board of Directors:
Election, dismissal and removal of members of the Board of Directors:

Decide the budget or total remuneration, bonus and other benefits for the Board of
Directors;
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Approve the list of approved auditing firms; decide that the auditing company is
approved to examine the company's operations when deeming it necessary;

Supplement and amend the company's Charter, unless the General Meeting of
Shareholders has authorized the Board of Directors to perform in each specific case:

Class of shares and number of new shares to be issued for each class of shares:
Division, separation, consolidation, merger or conversion of the Company;
Reorganize and dissolve (liquidate) the Company and appoint a liquidator;

Decide to invest or sell assets with a value of [35%] or more of the total asset value
recorded in the latest audited or reviewed financial statements of the Company;

Decide to repurchase over 10% of total sold shares of each class:

The Company signs contracts and transactions with the subjects specified in Clause 1,
Article 167 of the Law on Enterprises with a value equal to or greater than 35% of the
total value of the Company's assets recorded in the latest audited or reviewed financial
statements of the Company;

Approve the transactions specified in Clause 4, Article 293 of the Government's Decree
No. 155/2020/ND-CP dated December 31, 2020 detailing the implementation of a
number of articles of the Law on Securities and / or other documents. amendment and
supplement (if any);

Approving the internal regulations on corporate governance and the Board of Directors'
Operation Regulations;

Other issues under the authority of the General Meeting of Shareholders in accordance
with this Charter and the provisions of law.

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

Article 17. Authorize attend the General Meeting of Shareholders

171

172

17.3

Shareholders to attend the GMS in accordance with the law can authorize their
representatives to attend. In a case of having more than one authorized legal
representative is appointed, the specific number of shares and the specific number of
votes authorized to each representative must be specified.

The authorization for a representative to attend the General Meeting of Shareholders
must be made in writing. The authorization document is made in accordance with the
civil law and must clearly state the name of the authorized shareholder, the name of the
individual, the authorized organization, the number of authorized shares, the content of
authorization, the scope of authorization, term of authorization, signatures of the
principal and the authorized party.

The person authorized to attend the meeting of the General Meeting of Shareholders
must submit the written authorization when registering to attend the meeting before
attending the meeting. In case of re-authorization, meeting attendees must present the
original authorization document of the shareholder, the authorized representative of
shareholder who is an organization (if it has not been registered with the Company
before).
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17.4

17.5

In case a lawyer signs the appointment of a representative on behalf of the principal,
the appointment of a representative in this case will be considered valid only if the
appointment of that representative is presented with the document. Authorize a lawyer

(if not previously registered with the Company).

The votes of the authorized person attending the meeting within the scope of
authorization are still valid in one of the following cases:

a. The principal is dead, has limited civil act capacity or has lost his / her civil act
capacity;

b. The principal has rescinded the authorization designation;
c. The principal has revoked the authority of the person performing the authorization.

This provision does not apply in case the Company receives notice of one of the above
events before the opening of the meeting of the General Meeting of Shareholders or
before the meeting is re-convened.

Article 18. Change of rights

18.1

18.2

18.3

18.4

Changes or cancellation of specific rights attached to one preferred shares shall be valid
if to be approved by shareholders holding at least 65% common shares. Resolution of
the General Meeting of Shareholders on the content that changes the rights and
obligations of shareholders who own preferred shares shall only be approved if the
number of preferred shareholders of the same type attending the meeting owns 75% of
the total number of preferred shares. That type or more agrees or is approved by the
preferred shareholders of the same type owning 75% of the total number of such
preferred shares in case of passing a resolution in the form of written opinion.

The organization of a Meeting for the shareholder holding preferred shares to change
above mentioned rights shall be valid if at least 02 (two) shareholders (or their
authorized representatives) are present and each of them holds at least 1/3 (one-third)
of the par value of the issued shares of such class. Where the number of attendees as
required above is insufficient, the Meeting shall be reconvened within a period of thirty
(30) days and the holders of shares of such class (not depending on the number of
holders and the number of shares) who are present directly or via an authorized
representative shall be considered to be a sufficient number of attendees. At the
Meeting of shareholder holding preferred shares as mentioned above, the holders of
the shares of such class who are present directly or via an authorized representative
may request a secret ballot. Each share of the same category shall have equal voting
right at the Meeting as mentioned above.

The procedures for conducting such separate Meetings shall be implemented in
accordance with Articles 20, 21 and 22 of this Charter.

Except where otherwise stipulated by the terms of an issue of shares, special rights
attached to various classes of shares with preference rights regarding some or all issues
on distribution of profits or assets of the Company shall not be changed when the
Company issues additional shares of the same class.

16
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Article 19. Convening the GMS, agenda and notice of GMS

19.1

19.2

a.

=0 a0 o

19.3

19.4

19.5

oo o w

19.6

BOD shall convene the GMS, or the GMS shall be convened in the cases stipulated in
Article 15.4.b of this Charter.

The person convening the GMS shall carry out the following duties:

Prepare a list of shareholders eligible to participate and vote at the General Meeting of
Shareholders. The list of shareholders entitled to attend the meeting of the General
Meeting of Shareholders shall be made no later than 10 (ten) days before the date of
sending the notice of invitation to the meeting of the General Meeting of Shareholders.
The company must disclose information on the making of the list of shareholders
entitled to attend the General Meeting of Shareholders at least 20 (twenty) days prior to
the final registration date;

Prepare the agenda and contents of the Meeting;

Prepare the documents of the Meeting

Draft resolution of the Meeting according to planned agenda of the Meeting;
Determine the time and venue for holding the GMS;

Inform and send a notice of the Meeting of the GMS to all shareholders entitled to attend
the Meeting.

Other works for the Meeting.

Invitation to attend the Meeting of the GMS shall be sent to all shareholders by a method
that ensures it reaches the shareholder's contact address, or be sent from email of the
Company to the shareholder's email address registered with the Vietnam Securities
Depository and Clearing Corporation; and at the same time be published on the
Company's website, State Securities Committee and, Stock Exchange, in accordance
with legal regulation.

The convener of the General meeting of shareholders must send the meeting invitation
to all shareholders in the list of shareholders entitled to attend the meeting at least 21
(twenty one) days before the opening date of the meeting (from the date of for which
the notice is duly sent or dispatched, paid for a fee or placed in the mailbox).

Agenda of the GMS, documents related to issues voted, in Meeting shall be delivered
to shareholders and/or posted on website of Company. If documents have not been
attached to notice of GMS, invitation notice shall clearly state link uploading all Meeting
documents so that shareholder can access, including:

Meeting agenda, documents used during the Meeting;

List and information of nominees of members of BOD;

Voting slip;

Draft of resolution for each issue in Proposal of the agenda.

A shareholder or group of shareholders referred to in Article 13.2 of this Charter shall
have the right to propose issues to be included in the agenda of a Meeting of the GMS.
The proposal must be made in writing and must be sent to the Company at least 03
(three) business days before the time of opening of the GMS. The proposal must contain

the full names of the shareholders, the number and class of shares held by them, and
the items proposed to be included on the agenda.
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19.7

19.8

The convener of a meeting of the General Meeting of Shareholders has the right to
reject the recommendation specified in Article 19.6 in one of the following cases:

a. The petition was not sent on time or is insufficient, or is not in the correct content:

b. At the time of the petition, the shareholder or group of shareholders does not hold

05% or more of the common shares or more as prescribed in Article 13.2 of the Charter:
¢. The proposed issue is not within the jurisdiction of the General Meeting of
Shareholders;

d. Other cases as provided for by law and this Charter.

The convener of the General Meeting of Shareholders must accept and include the
recommendations specified in Clause 6 of this Article into the proposed agenda and
content of the meeting, except for the case specified in Clause 7 of this Article: The
proposal is officially added to the agenda and content of the meeting if it is approved by
the General Meeting of Shareholders.

Article 20. Conditions for convening the GMS

20.1

20.2

20.3

The GMS shall be convened when the number of attending shareholders represents at
least 50% of the total voting shares.

In case the first meeting is not eligible for conducting as prescribed in Clause 1 of this
Article, the notice of invitation for the second meeting shall be sent within a period of 30
(thirty) days from the date scheduled date to convene the first GMS. The GMS which is
convened for a second time shall be conducted when the number of attending
shareholders and authorized representatives represent from 33% of the voting shares.

If the second GMS In case the second meeting is not eligible to conduct as prescribed
in Clause 2 of this Article, the notice of invitation for the third meeting must be sent
within 20 (twenty) days from the date scheduled to convince the second GMS. The third
GMS shall be conducted irrespective of the total number of votes of attending
shareholders or authorized representatives.

Article 21. Procedures for conducting and voting at the GMS

211

21.2

Shareholders, or Proxies can register via email, but still have to carry and present the
notice of invitation, personal identification, letter of proxy and other documents
necessary with the Organizing Committee to register at the GMS. Shareholders can
submit prior information about the authorization documents to the Organizing
Committee before opening the Meeting.

Before opening of the Meeting of the GMS, the Company must carry out procedures to
register and must do the registration until all shareholders who are entitled to attend the
meeting have registered in the following order:

When conducting the registration, the Company grants to each shareholder or
authorized representative with the right to vote 01 (one) vote, on which the registration
number, full name of the shareholder, full name of the representative is authorized and
the number of votes of that shareholder. The General Meeting of Shareholders elects
the people responsible for counting votes or supervising the counting of votes at the
proposal of the Chairman. The number of members of the vote counting committee is
decided by the General Meeting of Shareholders based on the proposal of the Chairman
of the meeting;
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b. Any shareholder or authorized representative who comes after opening of the GMS
shall be registered and shall have the right to immediately participate in voting upon
completion of the registration. The Chairman shall not pause the GMS for the late
shareholders to register, and effectiveness of any prior voting which has already been
completed shall not be changed.

21.3  The election of the chairman, secretary and the vote counting committee is stipulated
as follows:

a. The Chairman of the BOD shall preside over the GMS convened by the BOD. If the
Chairman of the BOD is absent or temporarily incapable of working, the BOD members
shall vote to elect one of the members of the BOD based on principle of majority.

b. Except for this case in Clause a of this Article, the person who signs to convene the
GMS shall preside over the Meeting to vote to elect the Chairperson of the Meeting
among the attendees and the person who has highest number of votes will be
chairperson of the Meeting.

c. The Chairman appoints one or several people to be secretary of the meeting.

d. The General Meeting of Shareholders elects one or more people to the vote counting
committee at the request of the chairman of the meeting.

21.4 The agenda and contents of GMS must be ratified by the shareholders during the
opening session. The agenda must specify the time designated for each issue on the
agenda.

21.5 The chairman is entitled to take necessary and reasonable measures to control the
Meeting in an orderly manner and in conformity with the ratified agenda so that it reflects
the demands of the majority of participants:

a. Arrange seats for attendees at the venue of the GMS:
b. Ensure the safety of all attendees who are present at the Meeting;
o Create favorable conditions for shareholders to attend (or continue to attend) the GMS.

The convener of the meeting of the General Meeting of Shareholders has the right to
change the above measures and apply all necessary measures. The applied measures
may be the issuance of admission permits or use of other options.

21.6  The General Meeting of Shareholders discusses and votes on each issue in the agenda.
Voting is conducted by voting for, against and without opinion. The voting results were
announced by the chairman just before the meeting was closed.

21.7  Shareholders or authorized persons arriving after the meeting has opened are still
registered and have the right to participate in voting right after registration: in this case,
the validity of the previously voted contents does not change.

21.8 The Chairman of the General Meeting can postpone the General Meeting of
Shareholders with the full number of participants registered to attend the meeting no
more than 03 working days from the date of the intended opening of the meeting and
only postpone the meeting or change the meeting location in case the followings:

a. The meeting place does not have enough seats for all meeting participants;
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21,9

21.10

21.11

21.12

21.13

b. The means of communication at the meeting place are not guaranteed for
shareholders attending, discussing and voting;

¢. Having attendees obstruct, disturb the order, risk making the meeting not conducted
fairly and legally.

The convener of the General Meeting of Shareholders has the right to request the
shareholders or authorized representatives attending the meeting of the General
Meeting of Shareholders to be examined or other legal and reasonable security
measures. In case there is a shareholder or an authorized representative that fails to
comply with the above provisions on inspection or security measures, the convener of
the General Meeting of Shareholders, after careful consideration, has the right to refuse
or expel that person.

In case the above mentioned measures applied to the GMS takes, the convener may,
when making decision about venue of the Meeting:

Announce that the GMS shall be held at the venue as stated in the notice of the Meeting
and the Chairperson of the Meeting shall be present at the venue (“The official Location
of the Meeting");

Make arrangements so that shareholders or authorized representatives who fail to
attend the Meeting in accordance with this Article or people who wish to attend the
Meeting at a location different from the Official Location of the Meeting may still attend
the GMS.

A notice on holding the GMS shall not be required to state the detailed measures taken
in accordance with this Article.

In case the chairman postpones or suspends the meeting of the General Meeting of
Shareholders contrary to the provisions of Clause 8 of this Article, the General Meeting
of Shareholders shall elect another person from the attendees to replace the chairman
to run the meeting until the end; All resolutions passed at that meeting are effective for
implementation.

In the event that Shareholder register for remote voting, Shareholder can contact with
the Company to register and receive remote voting slip. After voted, Shareholder has
to send the voting slip to the Organizing Committee prior to the time of voting. At the
time of registration for Shareholders attending the Meeting, the Company will open
Shareholders’ letter to check the information of Shareholders. The votes of eligible
shareholders will be put into the ballot box and will be checked with the votes distributed
at the Meeting. Voting information will be kept confidential until the time of counting
votes,

A shareholder is considered to have attended and voted at the General Meeting of
Shareholders in the following cases:

The shareholder attends and directly casts votes at the Meeting;

The shareholder authorizes another person to attend and cast votes at the Meeting;

The shareholder attends and casts votes through online Meeting, electronic voting,
remote voting or by other means;

The shareholder sends votes to the Meeting by post, fax, or email.
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21.14 In case the Company applies modern technology to organize the General Meeting of
Shareholders through an online meeting, the Company is responsible for ensuring that
shareholders attend, vote by means of electronic voting or other forms as prescribed in
Article 144 of the Law on Enterprises and Clause 3 Article 273 of Decree No.
155/2020/ND-CP dated December 31, 2020 of the Government detailing the
implementation of a number of articles of the Securities Law and any amending or
supplementing documents.

Article 22. Approval of resolutions of the GMS

221 Except for the case specified in in Article 18.1 and Article 23.8 of this Charter, the
Resolution on the following contents of the General Meeting of Shareholders shall be
passed if there are 65% or more of the total number of votes with voting rights of all.
Shareholders attending the meeting agreed:

a. Amendment and supplement of the Charter;

b. Types of shares and total number of shares of each class;

c. Change industry, industry and business areas;

d. Change of the company's organizational structure and management;

e. Investment project or transaction of buying, selling, pledging or mortgaging assets or
other secured or guaranteed transactions of the Company or its branches with a value
of 35% or more of the total asset value of the Company calculated according to the
latest financial statements.

f. Reorganize or dissolve the Company

22.2 Decisions of the General Meeting of Shareholders on other issues within the authority
of the General Meeting of Shareholders are approved when it is approved by the
number of shareholders holding more than 50% of the total votes of all attending
shareholders, unless otherwise specified in Clauses 1 and Clause 3 this Article.

22.3 The election of members of the Board of Directors must comply with the principle of
cumulative voting as prescribed in Clause 3 Article 148 of the Enterprises Law.

22.4 Any resolution of the GMS which is passed with 100% of voting shares shall be
legitimate and effective even if order and procedures for passing such Resolution are
not in compliance with regulations.

Article 23. Authority and procedures for collecting written opinions in order to pass
resolutions of the GMS

23.1  BOD shall have the right to collect written opinions in order to pass a resolution of the
GMS, if it is considered necessary for the interests of the Company, including the case
specified in Clause 2, Article 147 of the Law on Enterprises.;

23.2 BOD must prepare written opinion forms, a draft of the resolution of the GMS and other
documents explaining the draft resolution. BOD shall send, announce documents to
shareholders within appropriate time for vote and send no later than ten (10) days before
the ending date of collecting ideas. Requirement and form of sending written opinion
forms and attached documents is conducted in accordance with regulations under from
Article 19.3, 19.5 of this Charter.
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a.

23.4

23.5

The written opinion form must contain the following basic information:
Name, head office address, number of the enterprise registration certificate;
Purpose of collecting written opinions;

Full name, permanent address, nationality, Personal Identification Number of a
shareholder being an individual: name, number of business registration of a
shareholder being organization or name, permanent address, nationality, Personal
Identification Number of a shareholder being an organization; number of shares of
each class and number of votes of the shareholder:

Issue subjected under written opinions to decide;

Voting options comprising agreement, non-agreement, or no opinion for each issue of
getting written opinions;

Time-limit within which the completed written opinion form must be returned to the
Company;

Full name and signature of the Chairman of the BOD:
Written opinion form can be returned to the Company in the following forms:

By post: The answered opinion form must be signed by individual shareholder,
authorized representative or legal representative of institutional shareholder. Every
written opinion form sent to the company must be put into sealed envelopes. Envelopes
must not be opened before counting time;

By email. Written opinion forms sent by email must be kept confidential until the vote
counting time.

Written opinion forms sent to the company after the deadline written therein, written
opinion forms sent by post in envelopes that are opened, written opinion forms sent by
email that are revealed are all invalid. If the written opinion form is not submitted, it will
be excluded from voting.

BOD shall conduct counting of the votes and shall prepare minutes of the counting of
the votes in the presence of the Secretary to the BOD, or the person in charge of internal
governance, or a shareholder who is not manager of the Company. The minutes of
counting of votes shall contain the following basic particulars:

Name, head office address, number of the Enterprise Registration Certificate:

Purpose of collection of written opinions and issues subjected under written opinions to
decide,

Number of shareholders with total numbers of votes who have participated in the voting,
classifying the votes into valid and invalid and method of sending written opinion form,
and including an appendix being a list of the shareholders who participated in the voting;

Total number of votes for, against and abstentions on each voting matter;
Matters approved;

Full name and signature of the Chairman of the BOD, vote counting supervisors, and
vote counters.

22
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23.6

23.7

23.8

Members of the BOD, vote counters and vote counting supervisors are jointly
responsible for the truthfulness, accuracy of the vote counting record; jointly responsible
for damage caused by the decisions decided based on untruthful, incorrect counts of
votes;

Minutes of counting of votes and resolutions must be sent to shareholders within 15
(fifteen) days from the end of vote counting. The sending of minutes of counting of votes
and resolutions which can be replaced by posting must be published on the website of
the Company within 24 (twenty four) hours from the end of vote counting.

Written opinion forms which were returned, the minutes of counting of votes, the full text
of the resolution which was passed and related documents sent with all of the written
opinion forms must be kept at the head office of the Company.

The resolution subjected under written opinions of shareholders shall be passed if it is
approved by a number of shareholders owned over 50% of votes of all shareholders
and has the same value as the one passed at the Meeting of the GMS.

Article 24. Minutes and Resolution of the General Meeting of Shareholders

241

The GMS must be recorded in writing, audio recordings, or other electronic means of
recordings. The Meeting minutes must be made in Vietnamese language (additional
English is permitted) and has the following information:

Name, company number, headquarter address of the enterprise;
Time and location of the GMS;

Agenda and contents of the Meeting;

Full names of the chair and secretary;

Summary of the Meeting and opinions given at the GMS with regard to each issue on
the agenda;

The number of shareholders and total number of votes of attending shareholders; list of
registered shareholders, representatives of shareholders, corresponding amount
shares and votes;

Total votes on each issue, specifying the voting method, numbers of valid votes, invalid
votes, affirmative votes, negative votes; corresponding ratio to total votes of attending
shareholders;

The issues ratified and corresponding ratio of affirmative votes;

Signatures of the chair and secretary. If the chair or secretary refuses to sign the
meeting minutes, such minutes shall be effective if signed by all other members of the
Board of Directors attending the meeting and fully contain the contents as prescribed in
this Clause. Minutes of the meeting clearly state that the chairman and secretary
refused to sign the minutes of the meeting

24.2 The minutes made in Vietnamese language and English shall have equal legal

243

effectiveness. In case of any discrepancies between the Vietnamese version and
foreign language version, the Vietnamese version shall prevail.

The minutes and resolution of the GMS must be posted on the Company’s website
within 24 (twenty-four) hours from the end of the Meeting.
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Article 25. Request to rescind resolutions of the GMS

251

252

Within 90 (ninety) days from the date of receipt of the minutes of Meeting or minutes of
the written opinions counting, members of the BOD, CEO and shareholders, group of
shareholders regulated at Article 13.2 of this Charter shall have rights to request the
Court/Arbitrator to consider annulling of the resolution of the GMS in the following cases:

The order and procedures for convening the GMS or collecting written opinions and
passing a resolution of the GMS did not comply with the Enterprise Law and this Charter
unless otherwise stipulated in Article 22 of this Charter:

Contents of the Resolution contravene the law or this Charter.

If decision of GMS is annulled under decision of Court or Arbitrator, person convening
the annulled GMS may consider to re-convene the GMS within 30 (thirty) days in
accordance with order and procedures as specified in Enterprise Law and this Charter.

CHAPTER VII
BOARD OF DIRECTORS

Article 26. Nominate, Self-nominate candidates for BOD

26.1

26.2

a0 oop

26.3

In case the candidates have been determined information about the candidates of the
BOD shall be provided in the Meeting documents of the GMS and posted on the website
of the Company at least 10 (ten) days prior to opening of the GMS so that shareholders
can examine information about the candidates before voting. Candidates of the BOD
shall make written warranty on truthfulness, correctness and appropriation of their
publicized personal information and that they shall accomplish their duties faithfully,
cautious and in the best interest of the Company if being selected as members of the
BOD.

The publicized information of candidates to be nominated as members of BOD shall
include the followings:

Name, date of birth;

Qualification;

Work experience;

Name of other management position (including position as member of the BOD in other
company);

Interest related to the Company and its related parties;

The company discloses information about the companies in which the candidate holds

the position of member of the Board of Directors. other managerial positions and the
interests related to the applicant;

Other information (if any).
Shareholders holding ordinary shares for a continuous period of at least six (06) months
shall have the right to aggregate their voting rights to nominate candidates for the Board

of Directors. The nomination rights of a shareholder or a group of shareholders holding
the corresponding number of shares shall be determined as follows:

The right to nominate candidates of a shareholder or group of shareholders holding the
corresponding number of shares is prescribed as follows:

24
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26.4

from 5% to less than 10% of shares with voting rights, shall be entitled to nominate 01
(one) candidate;

from 10% to less than 30% of shares with voting rights, shall be entitled to nominate 02
(two) candidates;

from 30% to less than 40% of shares with voting rights, shall be entitled to nominate 03
(three) candidates;

from 40% to less than 50% of shares with voting rights, shall be entitled to nominate 04
(four) candidates,

from 50% to less than 60% of shares with voting rights, shall be entitled to nominate 05
(five) candidates;

from 60% to less than 70% of shares with voting rights, shall be entitled to nominate 06
(six) candidates;

from 70% to less than 80% of shares with voting rights, shall be entitled to nominate 07
(seven) candidates;

from 80% to less than 90% of shares with voting rights, shall be entitled to nominate up
to 08 (eight) candidates.

In case the number of candidates for the Board of Directors through nomination and
candidacy is still insufficient as prescribed in Clause 5 Article 115 of the Law on
Enterprises, the incumbent Board of Directors may nominate more candidates or hold
a nomination according to the mechanism specified by the Company in the Charter,
Internal Regulations on corporate governance. Procedures for the incumbent Board of
Directors to introduce candidates to the Board of Directors must be clearly announced
before the General Meeting of Shareholders votes to elect members of the Board of
Directors in accordance with the law.

Article 27. Composition and term of office of members of the BOD

271

27.2

27.3

The number of members of the Board of Directors is at least 05 (five) and at most 11
(eleven), the specific number of members for each term shall be decided by the General
Meeting of Shareholders. The term of office of a member of the Board of Directors does
not exceed 05 (five) years and may be re-elected for an unlimited number of terms. An
individual can only be elected as an independent member of the Board of Directors of
a company for no more than 2 consecutive terms. In case all members of the Board of
Directors terminate at the same term, such members will continue to be members of the
Board of Directors until a new member is elected to replace and take over the work.

The composition of the Board of Directors of the company must ensure that at least
one-third (1/3) of the total number of Board members are non-executive members.

The number of independent members of the Board of Directors must meet the following
requirements:

There must be at least 01 (one) independent member if the company has from 03
(three) to 05 (five) members of the Board of Directors:

There must be at least 02 (two) independent members if the company has from 06 (six)
to 08 (eight) members of the Board of Directors:

/A b LIPS N
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27.4

27.5

27.6

There must be at least 03 (three) independent members if the company has from 09
(nine) to 11 (eleven) members of the Board of Directors

The member of the Board of Directors is no longer a member of the Board of Directors
in case he is dismissed, removed or replaced by the General Meeting of Shareholders
in accordance with Article 160 of the Law on Enterprises a.

Information on appointment of member of the BOD shall be disclosed in accordance
with regulations on securities and securities market.

Members of the BOD may not necessarily be shareholders of the Company.

Article 28. Right and obligations of the BOD

28.1

28.2

The Board of Directors is the governing body of the Company, has full authority on
behalf of the Company to decide and perform the company's rights and obligations,
except for the rights and obligations under the authority of the General Meeting of
Shareholders.

Rights and obligations of the BOD shall be stipulated by law, this Charter and
resolutions of the GMS. Specifically, the BOD shall have the following powers and
duties:

a. Decide the medium-term development strategy, plan and annual business plan of the
Company;

b. To recommend types of shares and the total number of shares to be offered for each
class;

c. Decide to sell unsold shares within the number of authorized shares of each class;
decide to raise more capital in other forms:

d. Deciding the selling price of shares and bonds of the Company;

e. Decide to redeem shares according to the provisions of Clauses 1 and 2, Article 133
of the Law on Enterprises:

f. To decide on investment plans and investment projects within the competence and
limits according to the provisions of law;

g. Decide on market development, marketing and technology solutions:

h. Through contracts of purchase, sale, loan, loan and contract, other transactions with
a value of 35% or more of the total value of assets recorded in the latest audited or
reviewed financial statements of the Company, except contracts, transactions within the
competence to decide of the General Meeting of Shareholders according to the
provisions of Point d, Clause 2, Article 138, Clauses 1 and 3, Article 167 of the Law on
Enterprises;

I. Election, dismissal and removal from office of the Chairman of the Board of Directors;
appoint, dismiss, sign contract, terminate contract with respect to the Chief Executive
Officer; appoint, dismiss Deputy CEO, Chief Accountant, Chief Financial Officer and
other executive managers; decide the salaries, remuneration, bonuses and other
benefits of those managers; appoint an authorized representative to join the Members'
Council / Board of Directors or the General Meeting of Shareholders in another
company, and decide on the remuneration and other benefits of such persons;
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284

j- Supervising and directing the Chief Executive Officer and other executive managers
in the day-to-day business operations of the Company;

k. Resolving complaints of the Company to the business operator as well as deciding
to choose a representative of the Company to resolve issues related to legal procedures
for such executives;

I. Decide the organizational structure of the Company, decide on the establishment or
dissolution of subsidiaries, branches, representative offices and the capital contribution,
purchase and sale of shares of other enterprises;

m. Proposing the reorganization or dissolution of the Company; claim bankruptcy of the
Company;

n. To decide on the issuance of the Internal Audit Charter and the Operating Charter of
the Audit Committee under the Board of Directors;

o. Approve the agenda, content of documents serving the meeting of the General
Meeting of Shareholders, convene a meeting of the General Meeting of Shareholders
or collect opinions for the General Meeting of Shareholders to pass resolutions;

p. Proposed annual dividend rate; decide the deadline and procedures for paying
dividends or dealing with losses incurred in the business process;

g. Submit annual audited financial statements to the General Meeting of Shareholders;
r. Other rights and obligations in accordance with the law

The The Board of Directors must report to the General Meeting of Shareholders the
results of the activities of the Board of Directors in accordance with Article 280 of the
Government's Decree No. 155/2020 / ND-CP dated December 31, 2020, detailing the
implementation of a number of articles of the Law on Securities.

Except where the law and this Charter stipulates otherwise, the BOD may authorize
staff or other executive managers to deal with work on behalf of the Company.

Article 29. Remuneration, salary and other benefits of the members of the BOD

29.1

29.2

29.3

29.4

The Company has the right to pay remuneration and bonuses to members of the Board
of Directors according to business results and efficiency.

Members of the BOD shall be entitled to remuneration. The total remuneration and
bonuses for the BOD shall be determined by the GMS. This remuneration shall be
distributed to members of the BOD as agreed by the BOD or shall be distributed
amongst all members equally if the BOD fails to reach an agreement. The total
remuneration and bonuses of the Board of Directors shall be determined by the General
Meeting of Shareholders at the annual general meeting.

Remuneration paid to members of the BOD shall be accounted for as a business
expense of the Company in accordance with the provisions of the law on corporate
income tax, and shall be shown as a separate item in the annual financial statements
of the Company and must be reported to the General Meeting of Shareholders at the
annual meeting

Any member of the BOD who holds an executive position or who works on committees
of the BOD or who performs other work which is, in the opinion of the Board, beyond
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29.5

the scope of the normal duties of a member of a BOD may be paid extra remuneration
in the form of a lump sum payment each time, or salary, commission, profit percentage
or other form as decided by the BOD.

Members of the BOD shall be entitled to reimbursement for the cost of meals,
accommodation, travel and other reasonable expenses disbursed in order to fulfill
his/her responsibilities as a member of the Board, including expenses arising out of
attendance at Meetings of the Board or of committees of the Board, or the GMS.

Article 30. Chairman of the BOD

30.1

30.2

30.3

30.4

30.5

The Chairman of the Board of Directors is elected from among the members of the
Board and dismissed / dismissed by the members of the Board of Directors.

The Chairman of the Board of Directors shall not concurrently hold the position of Chief
Executive Officer.

The Chairman of the Board of Directors has the following rights and obligations:
Making action plans and programs of the Board of Directors:

Prepare agenda, content, documents for the meeting; convene and chair and chair the
meetings of the Board of Directors;

Organizing the approval of resolutions and decisions of the Board of Directors:
Supervising the implementation of the resolutions and decisions of the Board of
Directors;

Chairman of the meeting of the General Meeting of Shareholders:

Other rights and obligations prescribed in the Law on Enterprises and this Charter.

In case the Chairman of the Board of Directors is absent or unable to perform his / her
duties, he must authorize in writing another member to perform the rights and
obligations of the Chairman of the Board of Directors. In case there is no authorized
person and / or the Chairman must be absent due to force majeure reasons or the
inability to perform his duties in accordance with the law, the remaining members
appoint the real Vice Chairman. present the duties of the Chairman of the Board. In
case the Vice Chairman is also absent at the same time, the remaining members elect
one of the members on the principle that the majority of the members remain to perform
the duties of the Chairman until there is a new decision of the Board of Directors.

The Chairman can be discharged by decision of the BOD. When the Chairman of the
BOD resign or are removed, the BOD must elect persons to replace them within a period
of 10 (ten) days from the date of receiving the resignation or being dismissed or
dismissed.

Article 31. Meetings of the BOD

31.1

31.2

Chairman is elected by the BOD in the first Meeting of the BOD in during their term of
office. The first Meeting shall be held within 07 (seven) working days from the date the
BOD to be elected for that term. This Meeting shall be convened by the member who
gains the highest number or percentage of votes. If more than one member gains the
same highest number or percentage of votes, such elected mem bers shall elect one (1)
person amongst them to convene the Meeting by a majority vote.

Meeting of the BOD must be at least 01 (one) Meeting every quarter may be an
extraordinary meetings.
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31.6

31.7

31.8

31.9

The Chairman of BOD must convene a Meeting in the following case:

There is suggestion of the CEO or at least QS (five) executive managers;
There is suggestion of independent member of the BOD;

There is suggestion of at least 02 (two) members of the BOD;

Other cases (if any).

The proposal specified in Article 31.3 must be made in writing, clearly stating the
purpose, issues to be discussed and decisions under the authority of the Board of
Directors

Chairman of the BOD must convene a Meeting of the BOD within 07 (seven) working
days from the date of receipt of request as mentioned in Article 31.3. If the Chairman
of the BOD does not convene a Meeting pursuant to the request, then the Chairman
shall be liable for loss caused to the Company; any person who makes a request for a
Meeting as referred to in Article 31.3 has the right to convene a Meeting of the BOD.

The Chairman of the Board of Directors or the person convening the meeting of the
Board of Directors must send the meeting invitation at least 03 (three) working days
before the meeting date. The meeting invitation must specify the time and location of
the meeting, agenda, issues to be discussed and decided. The meeting invitation must
be accompanied by documents used at the meeting and votes of the members.

The invitation to a meeting of the Board of Directors can be sent by invitation, phone,
fax or electronic means and guaranteed to reach the contact address of each member
of the Board of Directors registered at the Company.

A Meeting of the BOD shall be conducted if at least % (three-quarters) of the members
of the Board are present in person or via their authorized representatives if it is accepted
by majority of members of the BOD.

If quorum for the Meeting is not satisfied, Meeting shall be reconvened second time
within 07 (seven) days from the initial Meeting date. The second Meeting shall be
conducted if more than 1/2 (one half) members of BOD attend the Meeting.

A member of the Board of Directors is considered to attend and vote at the meeting in
the following cases:

a. Attend and vote directly at the meeting;

b. Authorize another person to attend the meeting and vote as prescribed in Clause 11
of this Article;

c. Attend and vote through online conferences, electronic voting, mail, fax, email; or
other electronic forms

Meeting of the BOD can be held online or mixture among its members when all or some
of members are in different location provided that all members participating in the
Meeting can:

Listen to the opinions of other members of the BOD attending the meeting;

Speak to other BOD' members at the same time. Discussion between members can be
implemented directly via telephone or other means of communication or combination of
these methods. Members of the BOD participating in such Meeting are considered
“present” at the Meeting. Venue of the Meeting can be the place where most members
are present or where the Chairman is present.
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31.10

31.11

31.12

31.13

Decisions passed during an online or semi-online meeting are duly organized and
conducted, with effect at the conclusion of the meeting but must be confirmed by the
signatures in the minutes of all Board members attended this meeting.

If the voting ballot is sent to the Meeting via mail, it must be contained in sealed
envelope and must be delivered to Chairman of the BOD at least 01 (one) hour prior to
the opening of the Meeting. Voting ballot must be opened with the witness of all
participants.

Voting

Except for regulations in Article 31.11.b, each member of the BOD or his or her
authorized person as stipulated in Article 31.8. who participating as an individual in a
Meeting of the BOD shall have 01 (one) vote, provided that such arrangement is
approved by a majority of the members of the Board of Directors.;

A member of the BOD shall not be permitted to vote on a contract, transaction or
proposal in which such member or his/her Related Person has an interest contrary to
or possibly contrary to the interests of the Company. Member of the BOD shall not be
included in the minimum number of attendees required to be present to hold a Meeting
of the BOD regarding resolutions on which such member does not have the right to
vote;

As regulated in Article 31.11.d, when an issue arises at a Meeting regarding interest or
voting right of a member of the BOD but such member does not voluntarily waive his/her
voting right, decision of the Chairman of the Meeting shall be final, except where the
nature or scope of the interest of the relevant members of the BOD has not been fully
announced;

Any member of the BOD who benefits from one of the contracts stipulated in Articles
40.5.a and 40.5.b of this Charter shall be considered to have a significant interest in
such contract.

BOD shall pass resolutions and make decisions by the agreement of majority of
members of the BOD present at the Meeting. Where the number of votes which agree
and the number of votes which do not agree are equal, then the Chairman shall have
casting vote.

Resolution in form of written opinion shall be approved based on agreement of majority
of members of the BOD having the voting rights. This resolution shall have the same
effect and validity as a resolution passed by members of the BOD at the Meeting.

Article 32. Committees of the BOD

321

BOD establishes its committees to be in charge of the Company's development policies,
human resources, compensation, internal audit, system monitoring and risk
management.

The number of members of each Committee will be decided by the BOD, and should
be at least 03 (three), and may include members of the Board of Directors and external
members. Independent members/non-executive members of the BOD should account
for majority of the committee and a person among them will be appointed by the BOD
to be Head of the committee.
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32.2

Operation of the committee must comply with the rules stipulated by the BOD.
Resolutions of the committee shall only take effect if majority of members attending and
voting at Meeting of the committee are members of the BOD.

Implementation of decision of the BOD, a committee of the BOD or member of a
committee must comply with current legal regulations and Company Charter.

Article 33. Persons in charge of corporate governance

331

33.2

33.3

The Board of Directors must appoint at least 01 (one) person to be the person in charge
of governance to support the effective corporate governance. The person in charge of
corporate governance can concurrently act as the company secretary according to the
provisions of Clause 5, Article 156 of the Law on Enterprises.

The person in charge of corporate governance cannot concurrently work for an
approved audit organization that is auditing the financial statements of the Company.

A person in charge of corporate governance has the following rights and obligations:

Advising the BOD on the organization the GMS in compliance with regulations and law
and other works related to relationship between the Company and shareholders;

Preparing Meetings of the BOD, the Audit Committee and GMS at the request of the
BOD or the Audit Committee;

Advising on the procedures of Meetings;
Participating in Meetings:

Advising on procedures for resolutions of the BOD in accordance with regulations of
law;

Providing financial information, copies of Meeting minutes of the BOD and other
information for members of the BOD and the Audit Committee;

Monitoring and reporting to the BOD on the operation of information disclosure of the
company;

Be a liaison point with stakeholders;

Ensuring the confidentiality of information in accordance with regulations of law and the
Company's Charter;

Other rights and obligations in accordance with regulations of law and Company's
Charter.

CHAPTER VIII
CHIEF EXECUTIVE OFFICER AND OTHER MANAGERS

Article 34. Organization of management structure

Management system of the Company must ensure the managerial structure is
responsible before the BOD and under the leadership of the BOD.

The company has CEO, Chief Accountant and other positions appointed by the BOD.
The appointment, dismissal and removal of the above positions must be made by
resolution of the BOD adopted properly.
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Article 35. Company executives

35.1

35.2

35.3

35.4

The company executive includes the Chief Executive Officer, Deputy Chief Executive
Officer.

At the proposal of the Chief Executive Officer and with the approval of the Board of
Directors, the company is authorized to recruit other operators with the number and
standards suitable for the organizational structure and management regulations of the
Company prescribed by the Board of Directors. Business operators must be responsible
and conscientious to support the Company in achieving its goals in operation and
organization.

The Chief Executive Officer is paid salary and bonus. Salaries and bonuses of the Chief
Executive Officer are decided by the Board of Directors.

Salary of the operator is calculated into the business expenses of the Company in
accordance with the law on corporate income tax, which is presented as a separate
item in the annual financial statements of the Company and must be reported to the
General Meeting of Shareholders at the annual general meeting.

Article 36. Appointment, removal, duties and powers of CEO

36.1

36.2

36.3

36.4

BOD shall appoint a member of the BOD or another person as the CEO; sign contract
which stipulates the salary rate, remuneration, benefits and other relevant terms.

The Chief Executive Officer shall manage the daily business operations of the
Company; be subject to the supervision of the Board of Directors: and be responsible
to the Board of Directors and before the law for the performance of his/her assigned
rights and obligations.

The term of office of the CEO does not exceed 05 (five) years and may be reappointed.
The appointment may be invalidated on the basis of the provisions of the labor contract.
The CEO shall not bebathe person prohibited by law to hold this position and he/she
shall meet the criteria and condition under the laws and Charter of Company.

The CEO has the following powers and responsibilities:

To decide on matters relating to the daily business operations of the Company that do
not fall within the authority of the Board of Directors.

To implement the resolutions of the BOD and the GMS, business and investment plans
of the Company approved by the BOD and the GMS:

To propose to the Board of Directors plans on the organizational structure and internal
management regulations of the Company;

To appoint, dismiss and remove managers of the Company, except for those positions
falling within the authority of the Board of Directors to decide;

To decide on salaries and other benefits of employees of the Company, including
managers falling within the appointment authority of the Chief Executive Officer,

To recruit employees;

To propose plans for dividend distribution or handling of business losses: and, no later
than 30 November each year, to submit to the Board of Directors for approval a detailed
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36.5

business plan for the following financial year, based on the requirements of the relevant
budget and the five (05)-year financial plan;

To prepare the quarterly, annual and long-term estimates of the Company (hereinafter
referred to as estimate) for quarterly, annual and long-term management activities of
the Company under the business plan. The annual estimate (including balance sheet,
report on the result of business and operation and report on expected cash flows) for
each fiscal year must be presented for approval of the BOD and must include the
information required by regulations of the Company; To perform other rights and
obligations in accordance with applicable laws, this Charter, the Company's internal
regulations, resolutions of the Board of Directors, and the employment contract entered
into with the Company.

The BOD may dismiss the CEO when the majority of BOD attending the Meeting has
the right to vote and appoint a new CEO for substitution.

CHAPTER IX
AUDIT COMMITTEE

Article 37. Right and duties of the Audit Committee

371

37.2

37.3

37.4

37.5

37.6

37.7
37.8

The Audit Committee is established by BOD, to perform supervision function on the
principle of independence, truthfulness, objectiveness and confidentiality. The
provisions on the functions and duties of the Audit Committee shall be specifically set
out in the Internal Regulations on Corporate Governance, the Internal Audit
Regulations, the Operating Regulations of the Internal Audit Committee, and other
relevant internal rules and regulations.

The Audit Committee shall have the right to communicate with members of the BOD,
CEO and other Company's executives to collect fully, accurately and promptly
information and documents on the management, administration and operations of the
Company to serve the activities of the Audit Committee.

The Audit Committee shall have the right to receive all copies of resolutions, minutes of
the GMS and the BOD, financial information, other information and documents.

Develop and submit to the Board of Directors risk detection and management policies;
propose to the Board of Directors solutions to handle risks arising in the operations of
the Company.

Make a written report to the Board of Directors when detecting that members of the
Board of Directors, Chief Executive Officer and other executive managers fail to fulfill
their responsibilities according to the provisions of the Law on Enterprises and the
Company Charter.

Having the right to request the representatives of the approved auditing organization to
attend and respond to matters related to the audited financial statements at the
meetings of the Audit Committee.

Use legal advice, accounting or other external consulting services when necessary

The Audit Committee may issue regulations on operation and submit to the Board for
approval. The Audit Committee must hold at least 02 (two) Meetings each year and the
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Meeting is conducted when there are 2/3 (two-thirds) or more members attending the
Meeting.

37.9 Remuneration, salary and other benefits of members of the Audit Committee are
decided by the BOD.

Members of the Audit Committee shall be paid for accommodation, travel and other
expenses reasonably incurred when they attend Meetings of the Audit Committee or
carry out their other activities.

Article 38. Structure of the Audit Committee

38.1  The number of members of the Audit Committee shall be 02 (two) or more people. The
term of a member of the Audit Committee shall not exceed 05 (five) years and may be
re-elected with an unlimited number of terms.

38.2 The members of the Audit Committee are appointed by the Board of Directors. The
Chairman of the Audit Committee must be an independent member of the Board of
Directors. Other members of the Audit Committee must be non-executive members of
the Board of Directors.

38.3 A member of the Audit Committee must have knowledge of accounting and auditing,
have a general understanding of the law and operations of the Company and do not fall
into the following cases:

a.  Work in the accounting and finance department of the Company;
b.  Be a member or employee of an auditing organization approved to audit financial
statements of the company in the previous 03 (three) consecutive years

38.4  The Head of the Audit Committee has the following rights and responsibilities:
a. Convene a Meeting of the Audit Committee:

b. Communicate with the Board of Directors, the Chief Executive Officer, and other
operators to collect relevant information for the operation of the Audit Committee;

C. Prepare and sign the report of the Audit Committee to be submitted to the BOD.

CHAPTER X

DUTIES OF MEMBERS OF THE BOARD OF DIRECTORS,
AUDIT COMMITTEE, CHIEF EXECUTIVE OFFICER AND OTHER MANAGERS

Article 39. Prudent responsibilities

Any member of the BOD, the CEO and other executive managers shall be responsible
to perform his/her duties including duties in the capacity of member of the committees
of the BOD in a truthful and prudent manner for the benefit of Company.

Article 40. Responsibilities to be honest and to avoid conflicts of interests

40.1 Members of BOD, CEO and other executive managers must publish the related
interests in compliance with regulations stipulated in Article 164 of Law on Enterprises
and other relevant law.
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40.2

40.3

40.4

40.5

Members of the Board of Directors, the Chief Executive Officer, other executive
managers and related persons shall only use information obtained by virtue of their
positions for the benefit of the Company.

Members of the Board of Directors, members of the Internal Audit Committee, the Chief
Executive Officer and other executive managers are obliged to notify the Board of the
transactions between the Company, its subsidiaries and other companies under the
control of the Company. control over 50% or more of the charter capital with that subject
itself or with his / her related persons according to the provisions of law. For the above
transactions approved by the General Meeting of Shareholders or the Board of
Directors, the Company must disclose information on these resolutions in accordance
with the securities law on information disclosure.

Member of the Board of Directors is not allowed to vote on a transaction that brings
benefits to that member or his / her related persons in accordance with the Law on
Enterprises and the Company Charter.

Contract or transaction between the Company and one or many members
of the BOD, the CEO, other executive managers, or people relating to them shall not be
void in the following cases:

With respect to a contract valued at less than 35% of the total value of assets recorded
in the latest audited or reviewed financial statements of the Company, the important
contents of contract or transaction and the relationship and interests of the member of
the BOD, the CEO, other executive managers are reported to the BOD. In addition, the
BOD permits the contract or transaction to be executed on the basis of the majority
votes of members of the Board of Directors without related interests. The Board of
Directors decides to approve the contracts, transactions within 15 days from the date of
receiving the notice;

With respect to a contract valued at 35% or more of the total value of assets recorded
in the latest audited or reviewed financial statements of the Company, the important
contents of contract or transaction and the relationship and interests of the member
of the BOD, the CEO, other executive managers is reported to the shareholders who
have no related interests and are entitled to vote on such issue, and such
shareholders vote in favor of such contract or transaction;

The provisions of Points a and b above are also applicable in cases where the company
grants loans or guarantees to related organizations of members of the Board of
Directors, Chief Executive Officer, other managers whom the company may not provide
where the Company and such organizations are companies in the same group or have
a parent-subsidiary relationship;

An independent consultancy organization considers that such contract or transaction is
fair and reasonable in all respects involving the shareholders of the Company at the
time when such contract or transaction is permitted to be executed, or approved by the
BOD or GMS,

Member of the BOD, CEO and other executive managers or the individuals and
organizations related to them must not use the non-public information of the Company
or disclose that information for other persons to perform related transactions.
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Article 41. Liability for damage and compensation

411

41.2

41.3

41.4

Member of the BOD, CEO and other executive managers, who breach their honest and
prudent duties, and responsibilities, fail to fulfill their obligations with due diligence and
professional competence, shall be liable for the damage caused by their breaches.

Company shall compensate for those who have been, are or may become a party
involved in the complaints, lawsuits and prosecution (including civil and administrative
cases, and not the lawsuits initiated by the Company as the petitioner) if that person
was or is a member of the BOD, CEO, other executive managers, employees, or
representatives authorized by the Company or that person has or is implementing at
the request of the Company as member of BOD, executive managers, employees, or
authorized representative of the Company provided that he or she has acted honestly
and prudently and diligently for the benefit without conflict with the best interests of the
Company, on the basis of compliance with the law and no evidence to confirm that that
person has violated his/her responsibilities.

When performing the tasks or executing the work as authorized by the Company, the
member of the BOD, other executive managers, employees, or authorized
representatives of the Company shall be compensated by the Company when
becoming a party in complaints, lawsuits and prosecution (except for the lawsuits where
the petitioner is the company) in the following cases:

To have acted honestly, prudently and diligently for the interests and not conflicted with
the interests of the Company;

To comply with the law and there is no evidence to confirm non-performance of their
responsibilities.

The compensation includes accrued expenses (including attorney fees), judgment
expense, fines, amounts payable arising actually or is considered to be reasonable
when dealing with these cases in the framework of the law allowed. The Company can
buy insurance for these people to avoid the compensation liability above mentioned.

CHAPTER XI
RIGHTS TO INVESTIGATE BOOKS AND RECORDS OF THE COMPANY

Article 42. Rights to investigate books and records of the Company

421

A common shareholder has the right to look up books and records, specifically as
follows:

a. Common shareholders have the right to review, look up and extract information about
names and contacts in the list of shareholders with voting rights: request to correct their
inaccurate information; review, look up, extract or copy the company's charter, minutes
of the meeting of the General Meeting of Shareholders and resolutions of the General
Meeting of Shareholders;

b. Shareholders or groups of shareholders owning from 05% of the total number of
common shares or more have the right to review, look up, extract the minutes book and
resolutions, decisions of the Board of Directors, reports of the Audit Committee, mid-
year and annual financial statements, contracts, transactions must be through the Board
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42.2

42.3

42.4

42.5

of Directors and other documents, except for documents related to trade secrets,
business secrets of the Company.

In case an authorized representative of a shareholder and a group of shareholders
request to look up books and records, there must be a power of attorney of the
shareholder and group of shareholders that that person represents or a notarized copy
of the paper. I
Members of the BOD, CEQO and other executive managers shall be entitled to check
the book of shareholder registration of the Company, the list of shareholders and other
books and records of the Company for purboses relating to their positions provided that
such information must be kept confidential.

The Company must keep this Charter and the amendments of the Charter, the business
registration certificate, the regulations, the documents proving the ownership of assets,
resolutions of the GMS and the Boards of Directors, the minutes of the GMS and the
Boards of Directors, the reports of the BOD, the reports of the Audit Committee, the
annual financial statements, accounting books and any other documents as prescribed
by law at the headquarters or another place, provided that the shareholders and the
business registration agency shall be informed of the document storage location.

The Charter of Company must be published on the website of the Company.

CHAPTER XII
STAFF AND TRADE UNION

Article 43. Staff and trade union

43.1

43.2

The CEO must make a plan for the BOD to approve the issues related to recruitment,
labor, compulsory termination of employment, salary, social insurance, welfare, rewards
and discipline for employees and executive managers.

The CEO must make plans for the BOD to approve the issues related to the Company's
relationship with the trade union organizations under the standards, practices and the
best management policies. The practices and policies specified in this Charter, the
company's regulations and current regulations of law.

CHAPTER X1l
PROFIT DISTRIBUTION

Article 44, Profit distribution

441

44.2

The GMS shall decide the rate of dividend payment and the form of an annual dividend
payment from the retained revenue of the Company.

The Company shall not pay interest on the payment of dividends or the amounts paid
related to a class of stocks.

The BOD may request the GMS to approve the payment of all or part of the dividend in
stocks and the BOD is the executing agency of this decision.
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44 .4

44.5

44.6

In case the dividends or other amounts related to a class of stock is paid in cash, the
Company shall pay in Vietnam dong. The payment can be done directly or through the
banks based on detailed information provided by the shareholders. If the Company has
transferred in accordance with the bank details provided by shareholders but those
shareholders do not receive money, the Company shall not be responsible for the failure
to receive. The payment of dividends of the shares listed in the stock exchange can be
carried out through a securities company or the Vietnam Securities Depository and
Clearing Corporation.

Pursuant to the Law on Enterprises, the Law on Securities, the BOD shall adopt a
resolution to determine a specific date to finalize the list of shareholders. By that day,
those who register as a shareholders or owners of securities are entitled to receive
dividends, interests, profit distribution, stocks, notice or other documents.

Other issues related to the profit distribution shall be made in accordance with the law.

CHAPTER XIV

BANK ACCOUNT, RESERVE FUND,
FISCAL YEAR AND ACCOUNTING SYSTEM

Article 45. Bank account

451

45.2

45.3

The Company shall open a bank account in a Vietnam's bank or foreign banks which is
allowed to operate in Vietnam.

Under the prior approval of the authorities, in necessary cases, the Company can open
a bank account in an oversea bank in conformity with legal regulations.

The Company will carry out all payment and accounting transaction through Vietnam
dong bank or foreign currency account at banks where the Company opens the bank
account.

Article 46. Fiscal year

The Company's fiscal year begins on the first date of January each year and ends on
December 31 of such year. The first fiscal year starts from the date of issuance of the
business registration certificate and ends on December 31 immediately after the date
of issuance of the Enterprise Registration Certificate.

Article 47. Accounting system

471

47.2

47.3

The accounting system that the Company uses is the Vietnam Accounting System
(VAS) or the enterprise accounting regime, or any other specific accounting regime
issued by a competent authority and approved by the Ministry of Finance.

The Company shall maintain its accounting books and records in Vietnamese and retain
accounting records in accordance with the laws on accounting and other relevant laws.
These documents must be correct, updated, systematical, and be sufficient to prove
and explain transactions of the Company.

The Company uses Vietnam dong in the accounting. In cases the Company has
business operations arising mainly in a foreign currency, the Company may select such
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foreign currency as its accounting unit, take responsibility for such choice and notify to
tax authority that directly manages the Company.

Article 48. Appropriation of Funds

On an annual basis, depending on its business performance, the Company shall
appropriate from its after-tax profits to various funds in accordance with applicable laws
and the Company’s internal regulations. The purposes and principles for the use of such
funds shall be specifically provided for in the Company's Financial Management
Regulations.

CHAPTER XV

ANNUAL REPORT, FINANCIAL STATEMENT
AND RESPONSIBILITIES FOR DISCLOSURE OF INFORMATION

Article 49. Annual, six-month and quarterly statements

49.1.

49.2,

49.3.

The Company must prepare annual financial statements and be audited in accordance
with the law. The Company publishes the annual financial statements that have been
audited in accordance with the law on disclosure of information on the stock market and
submitted to competent state agencies.

Annual financial statements must include annex reports and disclosures in accordance
with the law on corporate accounting. Annual financial statements must truthfully and
objectively reflect the operating situation of the Company.

The Company must prepare and publish the reviewed 06 (six) month financial
statements and the quarterly financial statements in accordance with the law on
disclosure of information on the stock market, and posted on the website of the
Company. company and submit it to the competent state authority.

Article 50. Annual report

The Company must prepare and publish annual report in accordance with the law on
securities and securities markets.

Article 51. Audit

51.1

51.2
51.3

The Annual General Meeting of Shareholders shall appoint an independent auditing
firm or approve a list of independent auditing firms and authorize the Board of Directors
to select one of such firms to audit the Company’s financial statements for the following
fiscal year, based on the terms and conditions agreed with the Board of Directors.

The audit report must be attached to the annual financial statements of the Company.

The independent auditor auditing the Company shall be allowed to attend the GMS and
be entitled to receive notices and other information related to the GMS that the share-
holders are entitled to receive and express their opinions on issues related to the audit.
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CHAPTER XVI
TERMINATION OF OPERATION AND LIQUIDATION

Article 52. Dissolution of the company

52.1

52.2

The Company may be dissolved in the following cases:

Being dissolved ahead of time by decision of the GMS;

Being revoked the Enterprise Registration Certificate unless otherwise prescribed by
the Law on Tax Administration;

Other cases as prescribed by regulations of law.
The dissolution of the Company shall be decided by the GMS, the BOD shall implement

the decision. This decision on dissolution must be announced or approved by the
competent authority (if required) as prescribed by laws.

Article 53. Liquidation

53.1

53.2

53.3

BOD must establish a Liquidation Committee consisting of three members, no less than
(06) six months after a decision on dissolution of the Company is made. The liquidation
committee shall consist of three (03) members. The GMS shall appoint (02) two
members to the committee and the BOD shall appoint one (01) member from an
independent auditing firm. The Liquidation Committee shall make its operational rules.
Members of the Liquidation Committee may be selected from the employees of the
Company or independent experts. All expenses relating to liquidation shall be paid by
the Company in priority to other debts of the Company.

The Liquidation Committee shall be responsible to report its date of establishment and
date of commencement of operation to the business registration agencies. Since that
time, the Liquidation Committee shall represent the Company in all work related to the
liquidation before a Court and administrative authorities.

Receivables from the liquidation shall be paid in the following order:
Liquidation expenses;

Wages, severance allowances, social insurance and other interests of employees under
the signed collective labor agreements and labor contracts:

Tax payable to State;
Other debts of Company;

Remaining balance after payment of all debts from item (a) to (d) above shall be
distributed to the shareholders. The preferred shares are prioritized for prior payment.
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CHAPTER XVII
INTERNAL DISPUTE RESOLUTION

Article 54. Internal dispute resolution

54.1

54.2

54.3

Where a dispute or a complaint related to the operation of the Company or to the rights
and obligations of the shareholders as stipulated in the Charter of Company, the Law
on Enterprises and other laws stipulating between:

Shareholders and the Company;
Shareholder with the BOD, the CEO or other executive manager,

The relevant parties shall resolve such disputes through negotiation and conciliation.
Except where such disputes are related to the BOD or the Chairman of the BOD, the
Chairman of the BOD shall preside over resolution of the dispute and shall require each
party to present the real factors in the dispute within a period of (15) fifteen business
days from the date of arising such disputes. If the dispute involves the BOD or the
Chairman of the BOD, any party may require Head of the Audit sub-Committee to
appoint an independent expert who shall act as arbitrator during the course of resolution
of the dispute.

If a decision cannot be reached via reconciliation within (06) six weeks from the
beginning of the reconciliation process or if the decision of the reconciler is not accepted
by the parties, then any party may bring such dispute to economic arbitration tribunal or
to the economic court.

The parties shall bear their own costs related to the negotiation and mediation
procedures. The payment of the costs of the court shall comply with the judgment of the
Court.

CHAPTER XVIII
SUPPLEMENTATION AND AMENDMENT OF CHARTER

Article 55. The Company’s Charter

55.1

55.2

The supplementation and amendment of this Charter must be considered and decided
by the GMS. The General Meeting of Shareholders may authorize the Board of
Directors to consider and decide on the amendment and supplementation of the
Company's Charter in certain specific cases, provided that such authorization is
expressly stated in a resolution of the General Meeting of Shareholders.

If legal provisions related to the Company's operations have not been mentioned in this
Charter or in the case of the new provisions of law other than the provisions of this
Charter, such provisions of the law shall be automatically applied to regulate operation
of the Company.

Article 56. Miscellaneous

56.1

This Charter has 18 chapters and 56 articles and was approved, amended, and
supplemented by the General Meeting of Shareholders of the Company on 16 April
2026.
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56.2  This Charter is made in two (02) copies of equal value, which be kept at the headquarter
of the Company.

LEGAL REPRESENTATIVE OF COMPANY
Chairwoman of Board of Directors

(signed & sealed)
NGUYEN THI TRA MY
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