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CHUONG |
QUY BINH CHUNG

Muc dich va pham vi diéu chinh

Quy ché néi bd vé quan tri cong ty (“Quy ché quan tri ndi bo” hoac “Quy ché”) dwoc xay
dwng theo quy dinh cua Luat Doanh nghiép, Luat Chirng khoan, cac van ban hwéng
dan, Diéu 1é Cong ty va van dung nhitng théng I& quéc té tét nhat vé quan tri cong ty
phU hop véi diéu kién cta Vit Nam.

Quy ché nay quy dinh nhirng nguyén tic co ban vé quan tri cong ty dé bdo vé quyén va
loi ich hop phap cta cé ddng, thiét 1ap nhitng chudn muc vé& hanh vi, dao dic nghé
nghiép cua cac thanh vién Hoi ddng quan tri, Téng Giam déc va céac can bd quan Iy cla
Céng ty Cb phan Tap doan Giéng cay trong Viét Nam.

Péi twong ap dung

Cé déng Cong ty.

Héi déng quan tri, Thanh vién Hai déng quan tri, ngwai didu hanh doanh nghiép, ngudi
phu trach quan tri Céng ty.

Céc ca nhan, td chirc khac co lién quan toi hoat déng quan tri néi bo cua Cong ty.

Giai thich thuat ngir

Nhirng tlr nglr dwéi day duoc hiéu nhu sau:

Quan trj cong ty la hé théng cac quy tdc dé dam bao cho cong ty dwoc dinh hwéng didu
hanh va dwoc kiém soat mét cach c6 hiéu qua vi quyen loi cua cb dong va nhirng ngudi
lién quan den cong ty. Cac nguyén tac quan tri céng ty bao gom:

Bam bao mét co cau quan tri hiéu qua;

Dam bao quyén loi clia ¢b dong;

Déi xtr cong bang gitra cac cb dong;

DBam bao vai tro clia nhirng nguoi cd quyén loi lién quan dén cong ty;

Minh bach trong hoat dong cla céng ty:

Héi dong quan tri va Téng Giam déc lanh dao va kiém soat Cong ty cé hiéu qua.

“Cong ty" 1a Céng ty Cé phan Tap doan Gidng cay tréng Viét Nam;

“Ngudi diéu hanh doanh nghiép” la Téng Giam déc, Pho Téng Giam dbc, Ké toan
trréng, Gidm doc Tai chinh va nguei didu hanh khac theo quy dinh cta Didu 1& cong ty:
"Ngudi co lién quan” a ca nhan hodc té chirc dwoc quy dinh tai khodn 23 Pidu 4 Luat
Doanh nghiép, Khoan 46 Biéu 4 Luat Chirng khoan:

“Thanh vién Héi déng quan tri khdng diéu hanh” Ia thanh vién Héi déng quan tri khong

phai 1a Téng Giam dbc, Pho Tcmg Giam dbc, Ké toan trwdng va nhirng can bd quan ly
khac dwoc Héi ddng quan tri bd nhiém:

“Thanh vién déc lap Héi déng quan tri” 1 thanh vién Hoi ddng quan tri quy dinh tai Khoan
2, Biéu 155 Luat Doanh nghiép:

Trong Quy ché nay, cac tham chiéu téi mét hodc mot sé diéu khoan hoac van ban phap
luat sé gdbm ca nhirng stra ddi bd sung hodc van ban thay thé cac van ban do.
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CHUONG Ii

TRINH TV, THU TUC VE TRIEU TAP VA BIEU QUYET
TAI DAI HOI BONG CO bONG

Théng bao vé viéc chét danh sach ¢b déng cé quyén tham dw hop Dai hdi déng
cb déng

Hoi ddng quan tri phai théng bao ngay chét danh sach Cé dong cé quyén dw cudc hop
Dai hoi déng cé déng (“Pai hodi déng ¢b déng’) it nhat hai muoi (20) ngay trudc ngay
dang ky cudi cling, théng bao phai dwoc dwa Ién trang thong tin dién tlr cla Céng ty.

Danh sach c6 dong co quyén du hop Dai hoi déng cb déng dugc 1&p khéng sém hon
mudi (10) ngay trwdc ngay gl thong bao moi hop Dai hdi déng cb déng. Trinh tw, tha
tuc chét danh sach Cb6 dong thire hién theo quy dinh ctia Téng Céng ty Lwu ky va Bu tri
chirng khoan Viét Nam.

Théng bao m&i hop Dai hdi déng cb déng

Théng bao m&i hop Pai hdi dong cé déng duoc guri cho tét ca cac cé déng bang phwong
thirc bao dam dén duoc dia chi lién lac clia cb ddng, hoac giri theo phuwong thirc dién
tCr tir dia chi thw dién t&r cta Cong ty dén dia chi thw dién t& cla cb déng da dang ky voi
Téng Cong ty Luu ky va Bl trir chirng khoan Viét Nam, déng thei dwoc cdng bé trén
trang thong tin dién t& ctia Céng ty, Uy ban Chirng khoan Nha nuwéc va S¢ Giao dich
Chirng khoan theo quy dinh ctia phap luat.

Nguai triéu tap hop Dai hdi déng cb ddng phai glii théng bao mai hop dén tat ca cac cb
déng trong Danh sach cb déng co quyén dw hop cham nhéat hai muoi mét (21) ngay
trwd'c ngay khai mac cudc hop (tinh tir ngay ma théng bao duec glri hoac chuyén di mét
cach hop I&, duwoc tra cudc phi hoac duwoc bo vao hom thw).

Chwong trinh hop, cac tai liéu lién quan dén cac van dé dwoc biéu quyét tai Dai hoi duoc
gli cho cac ¢d dong hoac/va dang trén trang thong tin dién tir cua Cong ty. Trong truong
hop tai liéu khong duoc giii kém théng béo hop Dai hoi dong cb dong, thong bdo moi
hop phai néu rd dwong dan dén toan bo tai liéu hop dé cac ¢ dong ¢ thé tiép can, gom:

Chwong trinh hop, cac tai liéu st dung trong cudc hop;
Danh sach va théng tin clia ('ng vién trong trwong hop bau thanh vién Hoi déng quan tri;
Dw thao Nghi quyét di véi trng véan dé trong chwong trinh hop

Cach thirc dang ky tham dw Dai hoi déng cb déng

Cé déng hoac dai dién dwoc Uy quyén co thé dang ky tham duw qua thw dién t& hodc
dién thoai, nhung phai mang theo va xuét trinh thuw triéu tap, gidy to tiy than, gidy ty
quyén va cac gidy to lién quan cn thiét véi Ban t chirc Dai hoi dé dang ky tai Dai hoi.
Cé dong co thé gli thong tin vé viéc Gy quyén dén Ban t chire trwdc ngay khai mac Pai
hai.

Trwde khi khai mac cude hop, Cong ty phai tién hanh thi tuc dang ky cb déng. Khi tién
hanh dang ky, Céng ty cAp cho tirng cé dong hodc dai dién duwoc Uy quyén cé quyén
biéu quyét mét Phiéu biéu quyét, trén 6 ghi s dang ky, ho va tén clia c¢b ddng, ho va
tén dai dién dwoc Oy quyén va sb phiéu biéu quyét cla cb dong do.
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Cb déng hoac dai dién duwoc Gy quyén dén sau khi cude hop da khai mac ¢6 quyén dang
ky va sau do ¢ quyén tham gia va biéu quyét tai Bai hdi. Cht toa khéng co trach nhiém
dirng Dai hdi dé cho cb déng dén muén dang ky va hiéu luc ctia nhirng ndi dung da
duwoc biéu quyét truvde dé khong thay ddi.

Cach thirc bo phiéu

Khi tién hanh dang ky C déng, Céng ty cap cho tirng Cb dong hoac dai dién duoc Gy
quyén c6 quyén biéu quyét 01 (mot) phiéu bidu quyét, trén do cé ghi sé dang ky/ma sé,
ho va tén clia Cé ddng, ho va tén dai dién dwoc Uy quyén (néu co) va sb phiéu bidu
quyét ctia C6 dong do.

Théng thuwong, C6 déng hodc dai dién dwoc Uy quyén bé cac Phiéu bidu quyét hodc
Phiéu bau ctr vao thing phiéu dwoc niém phong dé ban kiém phiéu thuc hién viée kiém
phiéu.

Trudng hop cé nhu cau biéu quyét bang hinh thire tir xa, Cé déng lién hé véi Cong ty
dé xac thuc danh tinh va nhan Phiéu biéu quyét hoac Phiéu bau cty tir xa. Sau khi hoan
tat viéc biéu quyét, Co déng phai guvi lai Phiéu biéu quyét dén Ban té chirc Pai hdi trwée
gi& biéu quyét. Tai thoi diém bét ddu dang ky, kiém tra tw cach cd déng du Dai hdi, Ban
T chirc s& mé thu dé kiém tra tinh hop 16 vé tw cach cb déng. Déi véi cac cb dong dap
(rng vé tw cach hop I&, Phiéu biéu quyét cla cd dong sé dwoc bd vao thung phiéu va
sé duoc kiém tra, téng hop clng véi cac Phidu bidu quyét phat tai Pai hoi. Théng tin
biéu quyét s& duoc bao mat Gén thai didm kiém phiéu.

Cach thirc kiém phiéu

Bai hoi bau nhiing ngudi chiu trach nhiém kiém phiéu hodc giam sat kiém phiéu theo aé
nghi ctia Chi toa. S6 thanh vién clia ban kiém phiéu do Dai héi dong cb déng quyét dinh
can cir dé nghi ctia Chu toa cudc hop.

Viéc kiém phiéu phai duoc tién hanh ngay sau khi viéc bé phiéu két thic. Phidu bidu
quyét hop & 1a phiéu dwoc in theo mau quy dinh ctua Céng ty, khong bi gach xéa, stra
chira, ghi thém néi dung chwa duoc Dai héi déng cb ddng thdng nhét trudre khi tién hanh
bd phiéu.

Céng ty nd luc trong viéc ap dung viéc kiém phiéu bang phan mém dién o, tw déng co
st dung ma vach nhan dang dé phong trénh sai sot.

Théng bao két qua kiém phiéu

Két qua kiém phiéu duoc lap thanh van ban va dwoc Ban kiém phiéu cong bd ngay sau
khi tbng két két qué kiém phiéu va doc cdng khai trivérc Dai hoi.

Piéu 10. Lap bién ban hop Dai héi déng cé déng

10.1.

Cubc hop Bai héi dbng cb déng phai dwoc ghi bién ban va cé thé ghi am hoac ghi va
Iwu gilr dwoi hinh thire dién tir khac. Bién ban phai duoc 1ap bang tiéng Viét, duoc
dich sang tiéng Anh va cé céc noi dung chi yéu sau day:

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

Thoi gian va dia diém hop Bai hoi dong cb déng:

Chwong trinh hop va ndi dung cuéc hop;
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Ho, tén chu toa va thuw ky;
Tom tat dién bién cudc hop va cac y kién phat biéu tai cudc hop Bai héi déng cé dong
vé tlrng van dé trong chwong trinh hop;

Sb cb ddéng va tong sé phiéu biéu quyét clia cac c¢d dong du hop, phu luc danh sach
dang ky cb dong, dai dién cb déng duw hop voi sé ¢d phan va s6 phiéu bau twong &rng;

Téng sb phiéu biéu quyét dbi voi tirng van dé bidu quyét, trong dé ghi rd phuong thir
biéu quyét, tdng sb phiéu hop 18, khdng hop 1€, tan thanh, khéng tan thanh va khéng
cd y kién: ty 1& twong (rng trén téng s6 phiéu biéu quyét cia cb déng du hop;

Céc van dé da duoc thong qua va ty 1é phiéu biéu quyét thong qua tuong Ung;

Chir ky cla cht toa va thu ky. Trudng hop chu toa, thw ky tir chéi ky bién ban hop thi
bién ban nay co hiéu lwc néu duoc tt ca thanh vién khac clia Hoi ddng quan tri tham
dw hop ky va cé day dd ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi ro viéc
cht toa, thw ky tlr chdi ky bién ban hop.

Bién ban dwoc lap bang tiéng Viét va tiéng Anh déu co hiéu luc phap ly nhu nhau.
Trwong hop co sw khac nhau vé ndi dung bién ban tiéng Viét va tiéng Anh thi néi dung
trong bién ban tiéng Viét cé hiéu lwc ap dung.

Bién ban hop Dai hdi déng cb déng phai duoc lap xong va thdng qua trirdic khi két thic
cudc hop. Chu toa va thw ky cudc hop phai chiu trach nhiém lién doi vé tinh trung thuc,
chinh xac cla ndi dung bién ban.

Bién ban hop Dai hoi déng ¢b dong phai dwoc cong bé trén trang thong tin dién i cla
Céng ty trong thai han hai muoi bdn (24) gio ké tr ngay ket thic cude hop.

Céng bd Nghi quyét Dai hoi déng cé déng

Nghi quyét Dai hoi dong cb dong phai duoc céng bd trén trang thong tin dién tir clia
Cong ty va dwoc gui téi Uy ban Chirng khoan Nha nuéc, Sé Giao dich ching khoan
trong thoi han hai mwoi bén (24) gio theo quy dinh clia phap luat chirng khoan.

Pai hdi adng cé déng thong qua Nghi quyét bang hinh thirc 1ay ¥ kién bing van
ban

Hai déng quan tri co quyén lay ¥ kién cd déng bang van ban dé théng qua quyét dinh
ctia Dai hoi @dng cd dong khi xét thay can thiét vi loi ich cia Céng ty, ké ca cac truong
hop quy dinh tai Khoén 2 Biéu 147 Luat Doanh nghiép.

Héi ddng quan tri phai chudn bi phiéu 14y y kién, du thdo Nghi quyét Pai héi dong cb
ddng va cac tai liéu gidi trinh du thao Nghi quyét. Hoi dong quan tri phai dam bao gui,
c6ng bé tai liéu cho cac cé dong trong mét théi gian hop Iy dé xem xét biéu quyét va
phai g it nhat mwai (10) ngay trvdc ngay hét han nhan phiéu lay y kién. Yéu cau va
cach thiec glri phiéu 1ay v kién va tai liéu kém theo dwoc thyc hién theo quy dinh tai
Diéu 19 Diéu lé Cong ty.

Phiéu Iay y kién phai co cac ndi dung chl yéu sau day:

Tén, dia chi tru sé chinh, ma s6 doanh nghiép;

Muc dich 14y y kién;
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c. Ho, tén, dia chi thwong tr, quéc tich, sé Thé can cwdc/Chirng minh nhan dan, Hé
chiéu ho&c chirng thwc ca nhan hop phap khac cla cé dong la ca nhan; tén, ma so
doanh nghiép hoac sé quyét dinh thanh |ap, dia chi tru sé chinh clia cé dong 1a té chirc
hodc ho, tén, dia chi thwong tra, qudc tich, sé Thé can cudc céng dan, Gidy chirng
minh nhan dan, H6 chiéu hoac chirng thwe ca nhan hop phap khac cla dai dién theo
Gy quyén ctia c6 dong la té chirc; sb lwong cb phan cla ting loai va sé phiéu biéu
quyét ctia cb dong;

d. Van dé can lay y kién dé thong qua quyét dinh:

e. Phuong an biéu quyét bao gébm tan thanh, khéng tan thanh va khéng cé ¥ kién déi véi
tlrng van dé Iay v kién:

f.  Thoi han phai givi vé Céng ty phiéu 1y ¥ kién da duoc tra 10i;

g. Ho, tén, chir ky cla ngudi dai dién theo phap luat cia Cong ty.

12.4. Phiéu lay y kién c6 thé dwoc gt v& Cong ty theo céc hinh thire sau:

a. Gui thu: phiéu lay y kién da dwoc tra 1o phai co chir ky ctia cd déng la ca nhan, cua
nguoi dai dién theo Uy quyén hodc nguoi dai dién theo phap luat cla cd déng la té
chire. Phiéu lay y kién gtri v& Céng ty phai duoc dung trong phong bi dan kin va khéng
ai duwoc quyén mé truée khi kiém phiéu;

b. Gui thw dién t: Phiéu lay y kién guri vé Cong ty qua thu dién t&r phai duoc gitr bi mat
dén thoi diém kiém phiéu.

Cac phiéu lay y kién Cong ty nhan dugc sau thoi han da xac dinh tai néi dung phiéu
lay y kién hoac da bi mé trong trwong hop givi thw hoac dwoc cdng bé truée thei diém

kiém phiéu trong tredng hop gl thw dién ti 12 khéng hop 1&. Phiéu lay v kién khéng
duoc gl vé duoc coi la phiéu khong tham gia bidu quyét.

12.5. Hoi dong quan tri kiém phiéu va lap bién ban kiém phiéu dwéi sy ching kién clia Thu
ky Héi ddng quan tri, hoac nguoi phu trach quan tri cng ty, hodc cua cé déng khdng
phai la ngudi diéu hanh doanh nghiép. Bién ban kiém phiéu phai cé cac ndi dung chu
yéu sau day:

a. Tén, dia chi tru s& chinh, ma sé doanh nghiép;

b. Muc dich va cac van dé can lay y kién dé thong qua Nghi quyét;

c. Sbcd dong voi tbng s6 phleu biéu quyét da tham gia biéu quyét, trong d6 phan biét s
phiéu biéu quyét hop & va sé biéu quyet khong hop 1é va phuong thire gri phiéu biéu
quyét, kém theo phu luc danh sach cé déng tham gia biéu quyét;

d. Téng sé phiéu tan thanh, khong tan thanh va khéng cé y kién déi véi tirng van dé;

e. Cac van @& da duoc thong qua;

f. - Ho, tén, chir ky cia Ch tich Hoi déng quan tri, ngudri dai dién theo phap luat clia Céng
ty, nguoi kiém phiéu va nguei giam sat kiém phiéu.

Cac thanh vién Hoi dong quan tri, ngudi kiém phiéu va ngui giam sat kidm phiéu phai
lién d&i chiju trach nhiém vé tinh trung thuwrc, chinh xac cua bién ban kiém phiéu; lién

déi chiu trach nhiém vé cac thiét hai phat sinh tir cac quyét dinh dwoc théng qua do
kiém phiéu khong trung thwe, khéng chinh xac.
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12.6.

12.7.

12.8.

12.9.

Piéu 13.

Diéu 14.
14.1.

14.2.

Bién ban kiém phiéu va nghi quyét phai dwoc glii dén céac ¢b dong trong thoi han
mudi 1am (15) ngay, ké tr ngay két thic kiém phiéu. Viéc gl bién ban kiém phiéu va
nghi quyét co thé thay thé bang viéc duoc dang tai trén trang thong tin dién ti cia
Cong ty trong vong 24 (hai muoi tw) gidr, ké tir thoi diém két thuc kiém phiéu.

Phiéu Iay y kién da dwoc tra |oi, bién ban kiém phiéu, Nghi quyét da dwoc théng qua
va tai liéu co lién quan gt kém theo phiéu lay y kién déu phai duoc luu gitr tai Cong
ty.

Nghi quyét dwoc théng qua theo hinh thire 14y ¥ kién cb dong bang van ban phai duoc
s6 ¢b dong s hivu trén 50% tdng sé ¢ phiéu clia tat ca cé déng co quyén biéu quyét
chép thuan va co gia tri nhu Nghi quyét duoc théng qua tai cudc hop Dai héi déng co
dong.

Trwong hop Cong ty ap dung cong nghé hién dai dé té chirc Dai héi dong cb dong
théng qua hop truc tuyén, Cong ty co trach nhiém dam bao dé cé déng tham du, biéu
quyét bang hinh thirc bd phiéu dién ti hodc hinh thirc khac theo quy dinh tai Biéu 144
Luat Doanh nghiép va Biéu 273.3 Nghi dinh s6 155/ND-CP ngay 31/12/2020 cta Chinh
pht quy dinh chi tiét thi hanh mét sé diéu cua Luat Ching khoan.

Cach thire phan déi quyét dinh cta Dai hdi déng cé déng

Trong thoi han chin muoi (90) ngay, ké tir ngay nhan dwoc bién ban hop Dai hdi déng
cb déng hoac bién ban két qua kiém phiéu lay y kién cb déng bang van ban, thanh vién
Hoi ddng quan tri, Tdng Giam dbc, cé déng hodc nhom cé dong quy dinh tai khoan 2
Pidu 13 Didu 1& Cong ty co quyén yéu cau Toa an hoac Trong tai xem xét, hiy bd quyét
dinh ctia Dai héi ddng c¢b déng trong céc trwdng hop sau day:

Trinh tw va tha tuc triéu tap hop hodc lay y kién cé déng bang van ban va ra quyét dinh
cta Pai hoi ddng cb déng khdng thuc hién ding theo quy dinh ctia Luat Doanh nghiép
va Diéu 1& Cdng ty, triy truéng hep quy dinh tai Dieu 22 Biéu 1& Cong ty.

N6i dung quyét dinh vi pham phép luat hodc Diéu 1& Cong ty.

CHUONG Il
PE CU, NG CcUr, BAU, MIEN NHIEM VA BAI NHIEM
THANH VIEN HOI DONG QUAN TRI

Tiéu chudn thanh vién Héi déng quan tri

Thanh vién Hoi ddng quan tri phai cé cac tiéu chuén va diéu kién sau day:

C6 nang luc hanh vi dan sy day dd, khéng thudc déi twong khong duec quan ly doanh
nghiép theo quy dinh tai khoan 2 Dieu 17 ctia Luat Doanh nghiép;

Co trinh do chuyén mén, kinh nghiém trong quan ly kinh doanh cta céng ty va khong
nhét thiét phai la cd dong clia cong ty.

Thanh vién Héi déng quan tri Cong ty c6 thé ddng thai 1a thanh vién Héi dong quan tri,
thanh vién Héi ddng thanh vién cta khdéng qua 05 cong ty khac.

Thanh vién doc lap Héi ddng quan tri theo quy dinh tai diém b khoan 2 Diéu 155 cua
Luat Doanh nghiép co cac tiéu chuan va diéu kién sau day, trir trwong hop phap luéat
vé& chirng khoan c6 quy dinh khac:
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Diéu 16.

16.1.

Khong phai la ngwoi dang hodc da lam viéc cho Céng ty, cdng ty con cla Coéng ty it
nhat trong 03 ndm lién truéc do.

Khéng phai la nguoi dang hwdng Iwong, thu lao tir Cong ty, trie cac khodn phu cap ma
thanh vién Hoi déng quan tri dwoc hwdng theo quy dinh;

Khéng phai la nguwei c6 vo hodc chéng, cha dé, cha nudi, me dé, me nudi, con dé, con
nudi, anh rudt, chi rudt, em rudt la cé déng Ién cta Cong ty; 1a ngwoi quan Iy clia Céng
ty hoac céng ty con ctia Cong ty;

Khéng phai la ngudi truc tiép hodc gian tiép sé hiru it nhét tir 1% tdng sb cb phan co
quyén biéu quyét ctia Cong ty;

Khéng phai la ngudi da tirng lam thanh vién Héi ddng quan tri, Ban kiém soat clia Cong
ty it nhat trong 05 nam lién trwdc d@d.

Cach thire gidi thiéu (rng vién thanh vién Hoi ddng quan tri

Trudong hop da xac dinh duoc trude ng vién, théng tin lién quan dén céc (rng vién
Héi dong quan tri duoc duwa vao tai liéu hop Pai héi ddng cb dong va céng bé téi thiéu
mudi (10) ngay trvde ngay khai mac cude hop Dai hdi dong cé dong trén trang théng
tin dién ti ctia Cong ty dé cb déng cé thé tim hiéu vé cac (ng vién nay truée khi bo
phiéu. Ung vién Hai déng quan tri phai co cam két bing van ban vé tinh trung thuc,
chinh xac va hop ly clia céc thong tin ca nhan dwoc cong bd va phai cam két thwe hién
nhiém vu mét cach trung thirc néu duoc bau lam thanh vién Hoi déng quan tri. Théng
tin lién quan dén (rng vién Hoi ddng quan tri dwoc cong bd bao gém céc ndi dung toi
thiéu sau day:

Ho tén, ngay, thang, nam sinh:

Trinh d6 chuyén mon;

Qua trinh céng tac;

Cac chure danh quan Iy khac (bao gom ca chirc danh Thanh vién Héi déng quan tri clia
cong ty khac);

Cac loi ich c6 lién quan tdi Cong ty va cac bén co lién quan cla Cong ty;

Cong ty dai ching phai c6 trach nhiém céng bb théng tin vé cac cong ty ma &ng cdr
vién dang nam gilr chire vy thanh vién Hai déng quan tri, cac chic danh quan ly khac
va cac loi ich co lién quan téi cong ty clia tng clv vién Hoi déng quan tri:

Cac thong tin khac (néu c6).

Cach thirc ng clv, dé clr ngwdi vao vj tri thanh vién Héi déng quan tri cua cé
déng, nhém cé déng

Céac cb déng nam gitr ¢ phan phd théng c6 quyén gop sé quyén bidu quyét dé dé cir
cac (rng vién Hoi dong quan tri. Quyén dé clr ing vién ctia cé déng hodc nhém cb
dong nam gitr sé ¢b phan tuong tng duoc quy dinh nhu sau:

Tlr 5% dén dudi 10% tong sé cd phan cé quyén bidu quyét, dwoc dé ci 01 (mbt) tng
vién;

Tl 10% dén dudi 30% téng sb cé phan co quyén bidu quyét, duoc d& ot téi da 02 (hai)
rng vién;

s
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16.2.

piéu 17.

Pidu 18.

18.1.

18.2.

T 30% dén duwdi 40% tong s cd phan cé quyén biéu quyét, dugc dé cir toi da 03 (ba)
ng vién;

T 40% dén dwdi 50% tdng sé cb phan cé quyén biéu quyét, dwoc dé cir ti da bdn (04)
rng vién;

Tl 50% dén duwdi 60% téng sb cb phan cd quyén biéu quyét, dwoc gé clr toi da 05 (nam)
ng vién;

T 60% dén dudi 70% tdng sé cb phan co quyén biéu quyét, duoc dé cr tdi da 06 (sau)
(rng vién;

Tl 70% dén dudi 80% tdng sé cb phan co quyén biéu quyét, duoc dé cl téi da 07 (bay)
rng vién;

Tir 80% dén dudi 90% tdng sé cb phan co quyén biéu quyét, duoc dé clr téi da tam (08)
rng vién.

Trwong hop sb Iwong (ng vién Héi déng quan tri théng qua dé clr va ng clr van
khéng du sé lwong can thiét theo quy dinh tai Khoan 5 Bieu 115 Luat Doanh nghiép,
Héi déng quan tri dwong nhiém co thé d& ci thém (ng cb vién hodc t6 chic dé clr
theo co ché duwoc Céng ty quy dinh tai Diéu 1& va Quy ché ndi bd. Thi tuc Hoi dong
quan tri dwong nhiém giéi thiéu tng vién HoI ddng quan tri phai dwoc cong bo rd
rangtreéc khi Dai hdi déng cé dong biéu quyét bau thanh vién Hoi dong quan tri theo
quy dinh phap luat.

Cach thire bau thanh vién Hoéi déng quan tri

Viéc biéu quyét bau thanh vién Hoi ddng quan tri phai thwe hién theo phuwong thire bau
don phiéu theo Piéu 148.3 Luat Doanh nghiép. Theo d6 moi cod dong c6 tong sé phiéu
biéu quyét twong (ng Voi tong s6 cb phan s& hru nhan voi sé thanh vién duoc bau
cla Hoéi déng quan tri va cd d’ong co quyén don hét hodc mét phan téng sb phiéu bau
ctia minh cho moét hoac mot s6 (rng ctr vién. Ngudi trang ctr thanh vién Hoi déng quan
tri dwoc xac dinh theo sé phiéu bau tinh tir cao xudng thap, bat dau tr irng clr vién co
s6 phiéu bau cao nhéat cho dén khi @G sé thanh vién quy dinh tai Biéu 1&. Truong ho'p
c6 tir 02 (hai) (rng clr vién tré 1én dat cung sé phiéu bau nhw nhau cho thanh vién cubi
cung cua Hoi ddng quan tri thi tién hanh bau lai trong s6 cac tng ¢l vién cd sé phiéu
bau ngang nhau hoac lwa chon theo tiéu chi quy ché bau clr hodc Diéu lé cong ty.

Cac trwong hop mién nhiém, bai nhiém, thay thé, bé sung thanh vién Hoi dong
quan tri

Thanh vién Héi ddng quan tri bi mi&én nhiém trong céc trwdong hop sau day:

Khong dd tw cach 1am thanh vién Héi dong quan tri theo quy dinh cta Luat Doanh
nghiép hodc bj luat phap cam khéng duwoc lam thanh vién Hoi ddng quan tri;

Co don tir chire va dwoc chap thuan;

Bi réi loan tdm than va thanh vién khac ctia Hoi déng quan tri cé nhirng béng ching
chuy&n mén chirng t6 ngwdi do khéng con nang lwe hanh vi;

Cac trwong hop khac theo quy dinh cla phép luat va Diéu lé Cong ty.

Thanh vién Hoi ddng quan tri bi bai nhiém trong céc trwong hop sau day:

Theo quyét dinh cla Dai hoi déng cb dong;



WhN
X UINASEED .
WL Quy che noi b vé quan tri Cong ty

A MEMBER OF THE PAN GROUP

CTCP Téap doan (_é';r').r:_’;b Sy trong Vie t Nam

18.3.

18.4.

Piéu 19.

Piéu 20.

20.1,

20.2.

20.3.

20.4.

Khéng tham dy cac cude hop clia Hoi déng quan tri trong vong sau (06) thang lién tuc,
trr trdng hop bat kha khang;

Cung cap théng tin sai khi glri cho Céng ty voi tw cach la ng vién Hai déng quan tri;
Céc trwdng hop khac theo quy dinh clia phap luat va Biéu & Cong ty.

Khi xét thay can thiét, Pai hoi dong cb dong quyét dinh thay thé thanh vién Héi déng
quan tri; mi&n nhiém, bai nhiém thanh vién Héi ddng quan tri ngoai trwong hop quy
dinh tai Biéu 18.1 va 18.2 Quy ché nay.

H68i déng quan tri phai triéu tap hop Pai hoi ddng cd dong dé bau béd sung thanh vién
Hb6i ddng quan tri trong trwdng hop:

Sé thanh vién Héi ddng quan tri bi gidm qua mot phan ba so v&i sé quy dinh tai Didu
& cong ty. Trwdng hop nay, Hoi dong quan tri phai triéu tap hop Dai héi déng cd déng
trong th&i han 60 (sau muwoi) ngay ké tir ngay sb thanh vién bi giam qua mét phan ba;

Sé lwong thanh vién déc lap Hoi ddng quan tri giam xubng, khéng bao dam ty I& theo
quy dinh tai diém b khoan 1 Diéu 137 ctia Luat Doanh nghiép;

Trir trwong hop quy dinh tai diém a va diém b khodn nay, Pai hdi dong cé dong bau
thanh vién mai thay thé thanh vién Hoi dong quan tri da bi mién nhiém, bai nhiém tai
cudc hop gan nhat.

Théng bao vé bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri

Nghi quyét Dai héi déng cb déng vé viéc bau, mi&n nhiém, bai nhiém thanh vién Hai
ddng quan tri phai dwoc cong bb trén trang théng tin dién & clia Céng ty trong thoi
han 24 (hai mwoi bon) gior ké tir ngay két thic cudce hop Pai hoi dong ¢ dong va duoc
cong bé théng tin theo quy dinh ctia phap luat.

CHUONG IV
TRINH TY VA THU TYC TO CHU'C HOP HOI DPONG QUAN TRI

Théng bao hop Héi déng quan tri

Héi déng quan tri phai hop it nhat mi quy moét (01) 1an va ¢ thé hop bat thuwong. Cac
trwong hop phai triéu hop dwoc quy dinh tai Diéu 31.2 Diéu 1& Cong ty.

Chu tich Héi déng quan tri hodc ngwoi triéu tap hop Hoi ddng quan tri phai gtri théng
bao mdi hop phai dwoc givi cho cac thanh vién Héi déng quan tri it nhat ba (03) ngay
lam viéc truéc ngay hop. Thanh vién Héi ddng quan tri co thé tir chdi thdng bao moi
hop bang van ban, viéc tir chéi nay cé thé duoc thay ddi hoadc hiy bd bing van ban
cua thanh vién Héi dong quan tri 4. Théng bao hop Hoi ddng quan tri phai dwoc lam
bang van ban tiéng Viét va phai théng bao day da thoi gian, dia diém hop, chuong
trinh, néi dung cac van dé thao luan va quyét dinh, kém theo tai liéu st dung tai cuéc
hop va phiéu biéu quyét clia thanh vién.

Thong bao moi hop dwoc gli béng gidy madi (thw), fax, thw dién t&r hoac phuong tién
dién tlr khac, nhuwng phai bao dam dén dwoc dia chi lién lac cla tirng thanh vién Héi
dong quan tri dwoc dang ky tai Cong ty.

Céac quy dinh khac vé viéc trigu tap hop Hoi dong quan tri dwoc quy dinh tai Diéu 31 Diéu
& Cong ty.

[ 2
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Diéu 21.
21.1.

21.2.

21.3,

Piéu 22.

22.1.

22.2.

Piéu kién té chirc hop Hoi dong quan tri

Céc cudc hop clia Hoi déng quan tri dwoc tién hanh khi co it nhat ba phan tw (3/4) téng
s6 thanh vién Hoi ddng quén tri tré 1&n du hop.

Truong hop khdng dd sé thanh vién dy hop theo quy dinh, cudc hop phai duoc triéu
tap 1an thé hai trong thoi han 07 (bay) ngay ké tir ngay du dinh hop 1an thir nhat. Cuéc
hop triéu tap lan thir hai duoc tién hanh néu cd hon mét nira (1/2) sé thanh vién Héi
dbéng quan tri du hop.

Thanh vién Hoéi déng quan tri dwoc coi la tham du va biéu quyét tai cudc hop trong trudng
hop sau day:

Tham du va biéu quyét truc tiép tai cudc hop;
Uy quyé&n nguwoi khac dén du hop va biéu quyét theo Diéu 31.11.a cla Diéu lé.

Tham dw va biéu quyét théng qua hoi nghi trwe tuyén, bo phiéu dién tir, thong qua
thw, fax, thw dién ttr; hodc hinh thirc dién tir khac; Cach thirc biéu quyét

Trir quy dinh tai Diéu 31.11.b cla Diéu I& Cong ty, mdi thanh vién Hoi dong quan tri
hodc nguoi duwoc Uy quyén theo quy dinh tai Dieu 31.8 Biéu & Céng ty truc tiép co
mat voi tw cach ca nhan tai cudc hop Hai déng quan tri cé mét (01) phiéu biéu quyét
néu dwoc da sb thanh vién Hai déng quan tri chap thuan.

Thanh vién Hoi ddng quan tri khéng duoc biéu quyét vé cac hop dong, cac giao dich
hodc dé xuat ma thanh vién dé hodc ngudi lién quan téi thanh vién dé co loi ich va loi
ich @6 mau thuan hodc cé thé mau thuan véi loi ich cia Céng ty. Thanh vién Hoi dong
quan tri khong dwoc tinh vao ty 1& thanh vién téi thiéu c6 mat dé co thé té chirc cude
hop Hoi ddng quan tri v& nhitng quyét dinh ma thanh vién dé khong cé quyén biéu
quyet.

22.3. Theo quy dinh tai Biéu 31.11.d Diéu 1& Cong ty, khi c6 véan dé phat sinh tai cudc hop

22.4.

Diéu 23.
249,

23.2.

Diéu 24.

lién quan dén loi ich hodc quyén biéu quyét clia thanh vién Hdi ddng quan tri ma thanh
vién do khéng tw nguyén tir bé quyén biéu quyét, phan quyét ctia chii toa la quyét dinh
cudi cung, trir treong hop tinh chat hodc pham vi loi ich clia thanh vién Hai déng quan
tri lién quan chua dwoc cong bd day da.

Thanh vién Hoi ddng quan tri hwdng loi t mét hop ddng duoc quy dinh tai diém a va
Piéu 41.5.b ctia Diéu 1é duoc coi la cé loi ich dang ké trong hop déng do.

Cach thirc thong qua Nghi quyét ctia Héi déng quan tri

Héi dong quan tri thong qua quyét dinh va ra Nghi quyét trén co s& da sé thanh vién
Hoi ddng quan tri dw hop tan thanh. Trudng hop sé phiéu tan thanh va phan déi ngang
bang nhau, thi quyét dinh cudi cung thudc vé phia co v kién clia Chu tich Héi déng
quan tri.

Nghi quyét theo hinh thirc 1ay y kién bang van ban dwoc théng qua trén co s& y kién
tan thanh cla da sb thanh vién Hoi déng quan tri cé quyén biéu quyét. Nghi quyét nay
c6 hiéu lwc va gia tri nhw Nghi quyét duoc théng qua tai cude hop.

Ghi bién ban hop Hoi déng quan tri

Céc cubc hop clia Hoi ddng quan tri phai dwoc ghi bién ban va cé thé ghi am, ghi va
lwu gitr dwdi hinh thirc dién t& khac. Bién ban phai lap bang tiéng Viét va cé thé lap
thém bang tiéng nwdc ngoai, co cac ndi dung chu yéu sau day:
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Piéu 25.

Diéu 26.

26.1.

26.2.

Diéu 27.
274,

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

Muc dich, chwong trinh va néi dung hop;

Thoi gian, dia diém hop;

Ho, tén tirng thanh vién dw hop hodc nguwdi duoc Uy quyén du hop va cach thire du
hop; ho, tén cac thanh vién khéng dw hop va ly do;

Céc van dé duoc thdo luan va biéu quyét tai cudc hop;

Tom tat phat biéu y kién cua tirng thanh vién duw hop theo trinh tu din bién cudc hop;
Két qua biéu quyét trong do ghi rd nhirng thanh vién tan thanh, khéng tan thanh va
khoéng cé y kién;

Cac van dé da duoc théng qua;

Ho, t&n, chlr ky chi toa va ngwoi ghi bién ban.

Chu toa va nguoi ghi bién ban phai chiu trach nhiém vé tinh trung thwe va chinh xac
cua ndi dung bién ban hop Hbéi ddng quan tri.

Hop Hoi déng quan tri trwe tuyén

Cudc hop clia Héi déng quan tri co thé té chire theo hinh thirc hdi nghi truc tuyén gitra
cac thanh vién clia Hoi ddng quan trj khi tt ca hodc mét sé thanh vién dang & nhirng
dia diém khac nhau véi diéu kién theo quy dinh tai Diéu 31.9 Diéu 1& Cang ty.

CHUONG V

THANH LAP VA HOAT DONG CUA CAC UY BAN
THUQC HOI PONG QUAN TR

Cac Uy ban thudc Héi ddng quan tri, Co’ cau, Tiéu chuan thanh vién, Trwéng Uy
ban, Thanh lap Uy ban, Trach nhiém ctia cac Uy ban va tirng thanh vién

Ho6i dong quan tri c6 thé thanh Iap cac Uy ban truc thudce dé phu trach vé cac van gé
trong yéu cla Cong ty tai tirng thei ky. Sé lwong thanh vién ctia Uy ban do Héi déng
quan tri quyét dinh, nhung nén cé it nhat ba (03) ngwei bao gdm thanh vién cla Hoi
déng quan trj va c6 thé c6 thanh vién bén ngoai. Cac thanh vién doc lap Hoi déng quan
tri/thanh vién Hoi déng quan tri khéng didu hanh nén chiém da sé trong Uy ban va mét
trong s0 céc thanh vién nay duoc bé nhigém lam Trwdng Uy ban theo quyét dinh clia
Héi dong quan tri. Hoat déng cta Uy ban phai tuan tha theo quy dinh clia Hoi déng
quan tri. Nghi quyét cia Uy ban chi c6 hiéu luc khi c6 da sb thanh vién tham du va
biéu quyét théng qua tai cudc hop ctia Uy ban Ia thanh vién Héi déng quan tri.

Viéc thue thi quyét dinh cla Hoi déng quan tri, hodc clia Uy ban trrc thude Hai ddng
quan tri, hoac ctia ngudi cé tw cach thanh vién Uy ban Hoi ddng quan tri phai phs hop
véi cac quy dinh phap luat hién hanh va quy dinh tai Biéu 1é cong ty.

Co céu, thanh phan cua Uy ban Kiém toan

SO lwgng thanh vién ctia Uy ban Kiém toan clia Cong ty la tir 02 (hai) dén 05 (nam)
nguwdi, chi tiét do H6i ddng quan tri quyét dinh tai tirng thoi diém. Nhiém ky cta thanh
vién Uy ban Kiém toan khéng qua 05 (nam) nam va cé thé duoc bau lai véi sé nhiém
ky khéng han ché.

S~ M
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271.2.

27.3.

Piéu 28.
28.1.

28.2.

28.3.

Diéu 29.

Diéu 30.

30.1.

a.

> @ ™

Cac thanh vién cta Uy ban Kiém toan do Hoéi déng quan tri bé nhém tir cac thanh vién
Héi ddng quan tri va cac ca nhan khéc dap trng cac digu kién, tiéu chuén theo quy dinh
cua phap luat.

Trwdng Uy ban Kiém toan la thanh vién doc 1ap Hoi ddng quan tri dwoc Hoi dong quan
tri chi dinh. Trwdng ban c6 cac quyén va trach nhiém sau:

a. Triéu tap cudc hop cta Uy ban Kiém toan;

b. Yéu cau Héi dbéng quan tri, Téng Giam déc va ngudi diéu hanh khac cung cép cac
thang tin lién quan dé bao céo;

c. Lap va ky bao cao ctia Uy ban Kiém toan dé trinh 1én Hoi dong quan tri.

Pham vi giéi han déi v&i thanh vién Kiém toan trong céng tac kiém toan

Thanh vién Uy ban Kiém toan khéng thuwe hién kiém toan doi voi quy dinh, chinh sach
ndi bd, thu tuc, quy trinh ma minh & nguoi chiu trach nhiém chinh trong viéc xay dung
quy dinh, chinh sach néi bg, tha tuc, quy trinh do;

Thanh vién Uy ban Kiém toan khong c6 nhirng xung dét v& quyén va loi ich kinh té voi
don vi, bé phan duoc kiém toan; khéng dwoc thuc hién kiém toan déi véi don vi, bd
phan ma nguoi diéu hanh don vi, bd phan doé la ngudi co lién quan cla minh;

Thanh vién Uy ban Kiém toan khong duwoc tham gia kiém toan cac hoat dong, cac bod
phan ma minh chiu trach nhiém thwe hién hoat dong hodc quan ly b6 phan do trong
thai han ba (03) nam ké tir khi cé quyét dinh khong thue hién hoat déng hodc quan ly
b6 phan do.

Tidu chuan cta Thanh vién Uy ban Kiém toan

Thanh vién Uy ban Kiém toan phai dap (rng cac tiéu chuén, diéu kién quy dinh tai Diéu
I& va quy dinh cua phap luat.

Quyén va trach nhiém ctia Uy ban Kiém toan

Uy ban Kiém toan co céc trach nhiém sau:

Panh gia mét cach déc lap vé s phil hop va tuén thi cac chinh sach phap luat, Diéu
I& Cong ty, cac quyét dinh cda Dai hoi dong cb déng, H6i dong quan tri;

Kiém tra, xem xét va danh gia sy day du, hiéu qua va hiéu luc clia hé théng kiém soat
noi bo truc thude Téng Giam déc nhdm hoan thién hé théng nay;

Panh gia viéc tuan thu chinh sach va quy trinh ndi bg;

Tham mueu thiét 1ap cac chinh sach va quy trinh néi bo;

Panh gia viéc tuan thu cac quy dinh phap luat, kiém soat cac bién phap dam bao an
toan tai san;

Panh gia kiém toan ndi b thong qua thdng tin tai chinh va qua trinh kinh doanh;
Panh gia quy trinh xac dinh, danh gia va quan ly rdi ro kinh doanh;

Panh gia hiéu qua cta cac hoat déng;

Danh gia viéc tuan tha cac cam két trong hop déng;

Thire hién kiém soat hé théng cong nghé thdng tin;
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30.2.

Piéu 31.
2 By

32

31.3.

31.4.

31.5.

31.6.

a1.7.

Diéu tra cac vi pham trong ndi bo Cong ty;

Thure hién kiém toan ndi bd Cong ty va cac cong ty con;

Lap bao céo kiém toan, ké hoach kiém toan ndi bé hang nam trinh H8i ddng quan tri
phé duyét va thuc hién hoat déng kiém toan néi bd theo ké hoach dwoc phé duyét;
Kiém toan d6t xuét, tw van theo yéu cau clia Hoi déng quan tri;

Tw van cho Céng ty trong viéc lwa chon, kiém soat st dung dich vu kiém toan déc lap;
duy tri viéc trao doi thudng xuyén voi to chire kiém toan déc lap nham dam bao hop
tac co hiéu qua;

Thuwe hién nhiém vu khac theo quy dinh cta phap luat va yéu cau cla Héi ddng quan
tri.

Uy ban Kiém toan cé cac quyén sau:

Uy ban Kiém toan duoc quyén yéu cau thanh vién Hoi ddng quan tri, Téng Giam dée
va ngudi diéu hanh doanh nghiép khac phai cung cap day du, chinh xac va kip thei
cac théng tin va tai liéu vé cong tac quan ly, diéu hanh va hoat déng ctia Céng ty.

Uy ban Kiém toan duwoc quyén yéu ciu nhan toan bd ban sao cac nghi quyét, bién ban
hop cua Dai hdi déng cé déng va clia Héi ddng quan tri, cac thong tin tai chinh, cac
théng tin va tai liéu khac; vao cling thei diém va theo phuong thire ma Nguoi phu trach
quan tri Céng ty cung cép cho cac c¢b dong va thanh vién Hdi déng quan tri;

Cudc hop cuia Uy ban Kiém toan
Uy ban Kiém toan c6 thé hop dinh ky hodc bt thuwong bang hinh thire bidu quyét tai
cuéc hop, lay y kién bang van ban ho&c hinh thirc khac do Quy ché hoat déng ctia Uy
ban Kiém toan quy dinh.

Uy ban Kiém toan phai hop téi thiéu 02 (hai) 1an mét nam. Cudc hop bat thuéng
duoc triéu tap khi co dé nghi clia mét trong sb cac ddi twong sau:

Chu tich H6i dong quan tri hoac it nhat 02 (hai) thanh vién Hbi déng quan tri;

Téng Giam déc.

Trudng Uy ban Kiém toan cé trach nhiém triéu tap cudc hop dinh ky va bat thuong
trong thoi han 07 (bay) ngay lam viéc ké tlr ngay nhan duoc dé nghi tai Khoan 2 Bidu
nay, va quyét dinh hinh thirc hop phu hop dé tao diéu kién cho cac thanh vién cing
tham gia.

Cubdc hop Uy ban Kiém toan hop 1& khi ¢é 2/3 thanh vién tham dw. Truwdng Uy ban
Kiém toan co thé mai Nguoi diéu hanh cong ty va cac quan Iy khac cdia don vi co lién
quan tham dw cuéc hop. Nhirng nguoi dwoc méi chi cd quyén trinh bay y kién theo
yéu cau cla Uy ban Kiém toan va khong dwoc tham gia biéu quyét.

Uy ban Kiém toan biéu quyét theo nguyén tac da sé, mdi thanh vién cé 01 phiéu biéu
quyét. Trwdng hop mét van dé co sé biéu quyét ngang nhau thi v kién ctia Trwéng Uy
ban Kiém toan |a y kién quyét dinh.

Thanh vién Uy ban Kiém toan khéng duoc biéu quyét ddi véi cac van dé lién quan dén
linh vwe do chinh thanh vién dé phu trach.

Trudng Uy ban Kiém toan co trach nhiém bao cao Chu tich Hi ddong quan tri vé cac
ndi dung quan trong sau khi két thic cudc hop, dbng thoi lap Bao cao kiém toan g

W& “~ Shy
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Piéu 32.
329,

Piéu 33.
331

33.2.

Diéu 34.
34.1.

34.2

Diéu 35.

Piéu 36.

dén Hoi ddng quan tri trong phién hop dinh ky ctia Héi déng quan tri hoac khi cé yéu
cau cla Hoi déng quan tri.

Mién nhiém, bai nhiém thanh vién Uy ban Kiém toan

Thanh vién Uy ban Kiém toan bi mi&n nhiém trong cac truéng hop sau:
Khéng con du tiéu chuan va diéu kién theo quy dinh cla phap luat;

Co don tir chirc va duoc chap thuan;

Cac trwvong hop khac theo quy dinh cta phap luat;

Thanh vién Uy ban Kiém toan bj bai nhiém trong céc trwong hop sau:
Khéng hoan thanh nhiém vu, céng viéc dwgc phan cong;

Vi pham nghiém trong hoac vi pham nhiéu lan nghfa vu ctia thanh vién Uy ban Kiém
toan quy dinh cua Luat Doanh nghiép va Biéu 1& Cong ty,

Theo quyét dinh ctia Hdi dong quan tri;

Cac trwdng hop khac theo quy dinh cta phap luat.

CHUONG VI
LU'A CHON, BO NHIEM VA MIEN NHIEM
NGU'O' BIEU HANH DOANH NGHIEP

Cac tiéu chuan clia ngwéi diéu hanh doanh nghiép

Co du nang lwe hanh vi dan su va khéng thuéc déi twong khéng duoc quén ly doanh
nghiép theo quy dinh tai khodn 2 Biéu 17 clia Luat Doanh nghiép.

Co trinh dé chuyé&n mén, kinh nghiém trong quan tri kinh doanh cua Céng ty.

B6 nhiém ngwoi diéu hanh doanh nghiép

Céng ty c6 Téng Giam débc, Phd Téng Giam déc, Ké toan trwéng va cac chirc danh
quan ly khac do Héi ddng quan tri bd nhiém. Viéc bb nhiém mién nhiém, bai nhiém cac
chtre danh néu trén phai duoc théng qua bang Nghi quyét Héi déng quan tri.

Theo dé nghi ctia Tdng Giam déc va duoc su chap thuan clia Héi dong quan tri, Cong
ty dwoc tuyén dung ngudi diéu hanh khac voi sé lwong va tiéu chuan phi hop voi co
cau va quy ché quan ly ctia Cong ty do Hoi déng quan tri quy dinh. Nguoi diéu hanh
doanh nghiép phai man can dé hé trg Céng ty dat dwoc cac muc tiéu dé ra trong hoat
déng va té chire.

Téng Giam déc

Téng Giam dbc chju trach nhiém tridc Hoi ddng quan tri va Pai hoi déng cb déng vé
viéc thyre hién nhiém vy va quyén han dwoc giao va phai bao céo khi dwoc yéu cau.
Ky hop déng lao dong v&i ngui diéu hanh doanh nghiép

Th lao, tién lwong, loi ich va céc diéu khoan khac trong hop dong lao dong dbi voi
Téng Giam dbc do Héi déng quan tri quyét dinh va hop déng véi nhirtng ngudi diéu
hanh khac do Ho6i ddng quan tri quyét dinh sau khi tham khao y kién ctia Téng Giam
dée.
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Piéu 37. Cac trweong hop mién nhiém ngwoi diéu hanh doanh nghiép

Diéu 38.

Diéu 39.

39.1.

39.2.

39.3.

Piéu 40.

Diéu 41.

Piéu 42.

Hgi dong quan tri co thé mién nhiém Téng Giam dbc va cac ngudi diéu hanh doanh
nghiép khac khi da sb thanh vién Héi déng quan tri cd quyén biéu quyét dw hop tan
thanh.

Théng bao bé nhiém, mién nhiém ngwei diéu hanh doanh nghiép

Théng béo vé viéc bd nhiém, mién nhiém ngudi didu hanh doanh nghiép duoc thuc
hién theo quy dinh tai Biéu 1& va phap luat ching khodn.

CHUONG VII
PHOI HOP HOAT DONG GIUA
HOI PONG QUAN TR| VA TONG GIAM POC

Thu tuc, trinh tw triéu tap, théng bao moi hop, ghi bién ban, théng bao két qua
hop gitra Hoi dong quan tri va Téng Giam déc

Chu tich Hoi déng quan tri phai triéu tap hop Héi déng quan tri, khéng dwoc tri hoan
néu khong cé Iy do chinh dang, khi Tdng Giam dbc d& nghi bing van ban néu rd muc
dich cudc hop, van dé can thao luan va quyét dinh thudc thdm quyén cua Hbi dong
quan trj.

Ch tich H6i déng quan tri phai triéu tap hop Hoi ddng quan tri trong thoi han bay (07)
ngay lam viéc, ké tir ngay nhan dwoc dé nghi néu tai khoan 1 Diéu nay. Trwéng hop
khong triéu tap hop theo dé& nghj thi Cha tich Héi déng quan tri phai chiu trach nhiém
vé nhitng thiét hai xay ra déi véi Céng ty; nhitng ngudi Gé& nghi té chirc hop dwoc néu
tai Dieu 39.1 c6 quyén triéu tap hop Hoi ddng quan tri.

Théng bdo méi hop, ghi bién ban, théng bao két qua hop dwoc thwe hién theo quy
dinh tai Diéu 1& Céng ty va Luat Doanh nghiép.
Cac trwong hop Tong Giam déc dé nghi triéu tap hop Héi déng quan tri

Trong pham vi, chirc nang hoat déng clia minh, Téng Giam déc co thé dé nghij triéu
tap hop Hoi ddng quan tri @& x{ ly cac van dé can thiét. Cac van dé can xin y kién Hoi
déng quan tri dwoc thue hién theo quy dinh tai Diéu Ié va Luat Doanh nghiép.

Bao cao clia Téng Giam dbc véi Héi déng quan tri

Tong Giam déc béo céo Hoi ddng quan tri v& viée thwe hién cac Nghi quyét cla Dai
hoi déng co déng, HOi déng quan tri; bao céo thuc hién cac nhiém vu kinh doanh va
diéu hanh Céng ty va cac bao céo khac theo yéu cau cu thé clia Hoi déng quan tri.

Kiém diém viéc thwe hién Nghi quyét va cac van dé ay quyén khac caa Hoi déng
quan tri déi véi Tdng Giam déc

Hoi déng quan tri theo dai, giam sat viéc thue hién Nghi quyét va cac van dé Gy quyén
khac cda Téng Giam ddc va tién hanh kiém diém néu phat hién co sai pham.

NET A ¢ vy
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Diéu 43.

Diéu 44.

Céac van dé Téng Giam dbc phai bao cao, cung cép théng tin cho Hoi déng quan tri

Cac van dé Téng Giam déc phai bao cao, cung cap thdng tin va cach thire thong bao
cho Héi déng quan tri, Uy ban Kiém toan thuc hién theo Quy ché nay, Piéu 1é Cong ty
va Luat Doanh nghiép.

Phéi hop hoat dong giira cac thanh vién Hoi dong quan tri va Tong Giam déc

Viéc phéi hop hoat déng gitra cac thanh vién Hoi dong quan tri, Téng Giam doc theo
cac nhiém vu cu thé duoc thuc hién phl hop véi theo Quy ché nay, Diéu lé Cong ty
va Luat Doanh nghiép.

CHUONG Vil

QUY DINH VE DANH GIA HANG NAM DOI VOl HOAT DONG KHEN THUONG VA KY LUAT

Piéu 45.

Diéu 46.

Piéu 47.

Diéu 48.

Piéu 49.

pOI VO'I THANH VIEN HOI PONG QUAN TRI, TONG GIAM BOC
VA CAC NGUO'l BIEU HANH DOANH NGHIEP KHAC
Danh gia hoat dong, khen thwong va ky luat

Hbi ddng quan tri cé trach nhiém hoach dinh va phé duyét chinh sach, co ché danh gia
hoat d6ng, khen thwdng va ky luat déi véi cac thanh vién Héi dong quan tri, ngudi digu
hanh doanh nghiép va cac can bd quan ly khac.

CHUONG IX
NGUOl PHU TRACH QUAN TRI CONG TY

Tiéu chuan ctua Ngwéi phu trach quan tri cong ty

Ngudi phu trach quan tri céng ty phai dap ing céc tiéu chuén sau:

Co hiéu biét vé phap luat;

Khong duoc dong thoi lam viéc cho cong ty kiém toan déc 1ap dang thuc hién kiém
toan céc bao cao tai chinh cla Céng ty;

Cac tiéu chuén khac theo quy dinh cta phap luat, Diéu & nay va quyét dinh cla Hoi
dong quan tri.

Ngwei phu trach quan tri cong ty

H6i ddng quan tri chi dinh it nhat mot (01) ngwai lam Nguwoi phu trach quan tri cong ty
dé hé tro hoat déng quan tri cong ty. Nhiém ky ctia Nguwoi phu trach quan tri céng ty
do Hai déng quan tri quyét dinh.

Cac trwong hop mién nhiém Ngwéi phu trach quan tri céng ty

Héi ddng quan tri cd thé mién nhiém Nguwdi phu trach quan tri cong ty khi can thiét
nhwng khong duoc trai véi cac quy dinh phap luat hién hanh vé lao déng.

Théng bao bé nhiém, mién nhiém Ngweoi phu trach quan tri céng ty

Théng bao bd nhiém, mién nhiém Nguwoi phu trach quan tri Céng ty dwoc thwe hién
theo quy dinh cla phap luat va Diéu Ié Cong ty.
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CHUONG X
PIEU KHOAN THI HANH

Diéu 50. Stra ddi, bd sung Quy ché

60.1.

50.2.

Diéu 51.

Viéc stra déi, bd sung Quy ché nay do Dai héi déng cb déng quyét dinh. Cac ndi dung
stra doi, bd sung phai phu hop voi quy dinh ctia phap luat hién hanh co lién quan.

Trong truéng hop cd nhirng quy dinh cla phap luat co lién quan dén hoat dong cua
Cdng ty chua duoc dé cap trong ban Quy ché nay hodc trong nhirng trwdng hop cod
nhirng quy dinh méi cla Phap luat khac véi nhirng diéu khoan trong Quy ché nay thi
nhitng quy dinh dé cua phap luat dwong nhién dwoc ap dung va diéu chinh.

Hiéu lwc ciia Quy ché

Quy ché nay dwoc Pai hoi déng cb doéng sira ddi, b sung va théng qua ngay
16/04/2026. C6 dong, Hoi ddng quan tri, Thanh vién Héi ddng quan tri, nguei digu hanh
doanh nghiép, ngwdi phu trdch quan tri Céng ty va ca nhan, té chire ¢ lién quan chiu
trach nhiém thi hanh Quy ché nay.

cUA CONG TY
uan tri &~

DAIDIEN T
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Article 1.
T,

1.2.

Article 2.

2.1.
2.2

2.3

Article 3.

3.1.

3.2,
3.3

3.4.

3.5.

3.6.

3T,

CHAPTER|
GENERAL PROVISIONS

Purpose and scope of Regulation

This Internal Regulation on Corporate Governance (“Internal Regulation” or “Regulation”) shall

apply to The PAN Group JSC., is made in accordance with the Law on Enterprises, the Law on
Securities, the guiding documents, the Charter of the Company and the best international
practices on corporate governance in accordance with conditions in Vietnam.

This Regulation prescribes the principles of corporate governance to protect the legal rights and
interests of shareholders, establish the standards for behavior and professional ethics of
members of the Board of Directors, Chief Executive Officer and managers of the Vietnam National
Seed Group Joint Stock Company.

Subject of compliance

Shareholder of the Company.

Board of Directors, Members of Board of Directors, managers, person in charge of corporate
governance.

Other Departments and individuals who are related to the governance of the Company.

Interpretation
The following terms shall be defined as follows:

Corporate governance is a system of regulations to ensure that the company shall be directed
and controlled effectively for the interests of shareholders and those involved in the company.
Corporate governance principles include:

Ensuring an effective governance structure;

Ensuring the rights of shareholders;

Ensuring equitable treatment among shareholders;

Ensuring the role of those who has interests related to the company;

Transparency in operation of the company;

The Board of Directors and the Chief Executive Officer shall effectively lead and oversee the
Company.
The “Company" is the Vietnam National Seed Group Joint Stock Company.

“Company Executives” means Chief Executive Officer, Deputy Chief Executive Officer, Chief
Accountant, Chief Financial Officer and other managers according to Company's Charter.

“Related Person” is an individual, organization stipulated in the Clause 23 Article 4 of the Law on
Enterprise, Clause 4 Article 46 of the Law on Securities.

Non-executive member of the Board of Directors is a member of the Boards of Directors other
than Chief Executive Officer, Deputy Chief Executive Officer, Chief Accountant, and other
managers appointed by the Board of Directors.

Independent member of the Board of Directors is a member of the Boards of Directors stipulated
in the Clause 2 Article 155 of the Law on Enterprise.

In this Regulation, references to one or several other provisions or legal documents shall
encompass the amended or replaced ones.
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Article 4.

4.1,

4.2.

Article 5.
5.1,

5.2,

5.3.

CHAPTER Il
ORDER, PROCEDURE ON CONVENTION AND VOTING

IV TIIM AR RmAL MEEYING OF SHAREHOLDERS

Announcement of decision on list of eligible shareholders to attend the General Meeting
of Shareholders

Board of Directors must announce the day to finalize list of eligible shareholders to attend the
General Meeting of Shareholders at least twenty (20) days before the final registration date; the
announcement must be posted on the Company's website.

The list of eligible shareholders to attend the General Meeting of Shareholders must be made no
earlier than ten (10) working days prior to date of sending notice of the General Meeting of
Shareholders. The order, procedure to finalize the list of shareholders shall comply with regulations
of Vietnam Securities Depository and Clearing Corporation.

Invitation to attend the General Meeting of Shareholders

Invitation to attend the Meeting of the General Meeting of Shareholders 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 notice to all shareholders
in the List of eligible shareholders to attend the meeting at least twenty one (21) days before the
date of the meeting (such period to be calculated from the date the notice is validly sent or
delivered, the payment date of delivery fee, or the date the notice is put in a post-box).

Agenda of the General Meeting of Shareholders, 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 General Meeting of Shareholders, invitation notice shall clearly state
link uploading all meeting documents so that shareholder can access, including:

- Meeting agenda, documents used during the meeting;

b. List and information of nominees of members of Board of Directors:
c. Draft of Resolution for each Proposal of the agenda.

Article 6.
B:t.

6.2.

6.3.

6.4.

Procedure to register for attendance of the General Meeting of Shareholders

Shareholders, or Proxies can register via email or phone, 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 General Meeting of Shareholders.

Shareholders can submit prior information about the authorization documents to the Organizing
Committee before opening the Meeting.

Before opening of the General Meeting of Shareholders, the Company must carry out
procedures to register shareholders. When a shareholder is registered, the Company shall grant
shareholder or his/her proxies a voting slip which states registration number, full name of the
shareholder, full name of the proxies and the number of votes entitled to such shareholder.

Shareholder or proxy comes after opening of the General Meeting of Shareholders shall be
registered and shall have the right to immediately participate in voting upon completion of the
registration. The Chairman shall not pause the General Meeting of Shareholders for the late
shareholders to register, and effectiveness of any prior voting which has already been completed
shall not be changed.
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Article 7.

Tl

T2

7.3

Article 8.
8.1.

8.2.

8.3.

Article 9.

Procedure of voting

When conducting registration of shareholders, the Company will issue to each Shareholder or
Pxoxy one (01) voting slip, on which the registration number/code, full name of Shareholders,
full name of Proxies (if any) and number of votes of such shareholder are filled in.

Typically, Shareholders or Proxies will put the voting slip into the sealed voting box for the Vote-
Counting Committee to conduct the vote-counting.

In the event that Shareholder register for remote vofing, 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.

Procedure of vote counting

The General Meeting of Shareholders shall vote to elect persons in charge of counting the votes
or supervising the counting as proposed by chairperson. The number of members of Vote
Counting Board shall be decided by the General Meeting of Shareholders in accordance with
proposal of the chairperson.

The votes counting should be carried out immediately after the vote is finished. Valid voting slips
must be printed in prescribed template of the Company, contain no deletion, correction or added
contents which are not agreed upon by the General Meeting of Shareholders before the vote.

Company will strenuously apply an electronic software with bar code technology for vote
counting to avoid errors.
Notice of votes counting result

Votes counting result shall be made in writing and shall be publicized by the Vote Counting
Board after summarizing the results of votes counting and it shall read publicly in the General
Meeting of Shareholders,

Article 10. Minutes of the General Meeting of Shareholders

10.1.

The General Meeting of Shareholders must be recorded in writing, or audio recordings, or other
electronic means of recordings. The meeting minutes must be made in Vietnamese language,
translated into English and has the following information:

Name, number of the enterprise registration certificate, headquarter address of the enterprise;
Time and location of the General Meeting of Shareholders:

Agenda and contents of the meeting;

Full names of the chair and secretary:;

Summary of the meeting and opinions given at the General Meeting of Shareholders with regard
to each issue of 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;
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10.2.

10.3.

vignatures of the chair and secretary. In case the chair or secretary refuses to Siﬁn the meetmg

minutes, cuch 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. The minutes of
the meeting clearly state that the chair and secretary refused to sign the minutes.

The minutes made in Vietnamese and English language shall have equal legal effectiveness. In
case of any discrepancies between the Vietnamese version and foreign language version, the
Vietnamese version shall prevail.

The minutes of the General Meeting of Shareholders must be completed and ratified before the
end of the meeting. The chair and secretary are jointly responsible for the truthfulness and
accuracy of the minutes.

The minutes of the General Meeting of Shareholders must be posted on the Company's website
within 24 hours from the date of the meeting.

Article 11. Publication of the General Meeting of Shareholders’ Resolution

The Resolution of the General Meeting of Shareholders must be posted on the Company's
website and sent to the SSC, HOSE within 24 hours from the date of the meeting and shall be
published under provisions of Law on Securities.

Article 12. Passing Resolutions of the General Meeting of Shareholders by collecting written

12.1.

12.2.

12.3.

opinions

Board of Directors shall have the right to collect written opinions in order to pass a Resolution of
the General Meeting of Shareholders, if it is considered necessary for the interests of the
Company, including in the cases specified in Clause 2, Article 147 of the Law on Enterprises;

Board of Directors must prepare written opinion forms, a draft of the Resolution of the General
Meeting of Shareholders and other documents explaining the draft Resolution. Board of
Directors shall send, announce documents to shareholders within sufficient time for vote and in
any case no later than ten (10) days before the expiry date of collecting written opinion.
Requirement and form of sending forms to collect written opinion and attached documents is
conducted in accordance with regulations under Article 19 of Charter of Company.

The written opinion form must contain the following main items:

a. Name, address, number of the enterprise registration certificate of the Company;

b. Purpose of collecting written opinions;

Full name, permanent address, nationality, identity card number, passport or other lawful
personal identification in respect of a shareholder being an individual: name, number of business
registration of a shareholder being organization or name, permanent address, nationality,
identity card number, passport or other lawful personal identification of authorized representative
of a shareholder being an organization; number of shares of each class and number of votes of
the shareholder;

d. Issue on which it is necessary to obtain opinions for approval;

e. Voting options comprising agreement, non-agreement, or no opinion for each issue of voting;

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

g. Full name and signature of the legal representatives of the Company;

12.4.

a.

Written opinion form can be returned to the Company by the following methods:

By post: Any completed written opinion form must bear the signature of a shareholder being an
individual or the legal representative of a shareholder being an organization or individual, legal
representative of the proxies. Every written opinion form sent to the company must be put into
sealed envelopes. Envelopes must not be opened before counting;
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b.

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

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

voting.

12.5. Board of Directors shall conduct counting of the votes and shall prepare minutes of the counting

12.6.

2T

12.8.

12.9.

Article 13.

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

. Name, head office address, number of the Enterprise Registration Certificate;

. Purpose of collection of written opinions and issues on which it is necessary to obtain written

opinions in order to pass a Resolution;

. 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 forms, 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,;

. Issues approved;

Full name and signature of the Chairman of the Board of Directors, the legal representative of
the Company, vote counting supervisors, and vote counters.

Members of the Board of Directors, 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 ratified because of untruthful, incorrect counts of votes;

The minutes of results of counting of votes and the resolution must be sent to the shareholders
within fifteen (15) days since the end of vote counting. The minutes must be posted on the
Company's website instead of being sent to shareholders within twenty-four (24) hours from the
end of vote counting instead of being sent to shareholders,

Written opinion form which was returned, the minutes of vote counting, 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 in form of colleting written opinions from shareholders shall be passed if it is
approved by a number of shareholders that owns more than 50% of votes and has the same
value as the one passed at the meeting of the General Maeting of Shareholders.

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 can attend, vote by electronic voting or by other means of voting according to
Article 144 of the Law on Enterprises and Clause 3, Article 273 of the Government's Decree No.
155 / ND-CP dated December 31, 2020 on guiding some articles of Securities Law.

Procedure of objection the Resolution of the General Meeting of Shareholders

Within 90 days from the date of receipt of minutes of meeting or minutes of counting votes via
the written opinion, members of the Board of Directors, Chief Executive Officer, shareholders,
group of shareholders regulated at Clause 2 Article 13 of Charter of Company shall have powers
to request the Court or Arbitrator to consider annulling Resolution of the General Meeting of
Shareholders in the following cases:

. The order and procedures for convening the General Meeting of Shareholders or collecting

absentee ballot and passing a Resolution of the General Meeting of Shareholders did not comply

Ve oJ

el =



W ®
N VINASEED L
) niGrmal reguiations on Corporate Govemanco

RMEHBER OFTHE P Ghoup Vieinam National Sead Group Join Stook Company

Article 14,
s

Article 15.

a o o op

with the Law on Enterprise and this Charter unless otherwise stipulated in Article 22 of Charter
of Company:

. Contents of the Resolution contravene the law or Charter of Company.

CHAPTER Il

NOMINATION, SELF-NOMINATION, ELECTION, DISMISSAL
DISCHARGING MEMBERS OF BOARD OF DIRECTORS FROM DUTY

Standards for members of the Board of Directors

Members of the Board of Directors must:

. Be legally competent, not be banned from business administration as prescribed in Clause 2

Article 17 of Law on Enterprise;

. Have qualifications and experience of business administration and not necessarily be

shareholders of the Company.

Members of the Board of Directors may concurrently hold the position of Members of the Board
of Directors or members of the Members' Council for maximum 05 other companies.

Unless otherwise prescribed by regulations of law on securities, independent members of Board
of Directors prescribed in Point b, Clause 2, Article 155 of Law on Enterprise must;

Not be a current employee of the company or its subsidiaries: not be a person that used to work
for the Company or the Company's subsidiaries over the previous 03 consecutive years;

. Not be a person receiving salaries, wages from the Company, except for the benefits to which

Members of the Board of Directors are entitled:

. Not have a spouse, birth parent, adoptive parent, birth child, adopted child, or sibling being a

major shareholder of the Company, being a manager of the Company or the Company's
subsidiary;

- Not directly or indirectly hold at least 1% of the Company's voting shares;

. Not ever hold the position of Member of the Board of Directors, the Control Board over at least

05 consecutive preceding years.

Introduction of candidates for the Board of Directors

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

The publicized information of candidates to be nominated as members of Board of Directors
shall at least include the followings:

. Name, date of birth;

Qualification;
Work experience;

Names of companies which the candidates hold position as members of the Board of Directors
or other management positions:

Interest related to the Company and its related parties:
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Article 16,

16.1.

16.2.

Article 17.

Article 18.

18.1.

a.

18.2.

Name of shareholder or group of shareholders to nominate that candidate (if any);

The public company is responsible for disclosing information about the companies that the
candidate holds the position of member of the Board of Directors, other management positions
and interests related to the candidate's companies;

Other information (if any).

Nomination, self-nomination member for the Board of Directors of shareholder, group of
shareholders

Shareholders who hold voting rights shall have the right to aggregate the number of voting rights
to nominate candidates to the Board of Directors. The right to nominate candidates of a
shareholder or a group of shareholders holding respective shares is specified as follows:

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

From 10% to less than 30% shall be entitled to nominate two (02) candidates;

From 30% to less than 40% shall be entitled to nominate three (03) candidates;

From 40% to less than 50% percent shall be entitled to nominate four (04) candidates;

From 50% to less than 80% shall be entitled to nominate five (05) candidates;

From 60% to less than 70% shall be entitied to nominate six (06) candidates;

From 70% to less than 80% shall be entitled to nominate seven (07) candidates,

From 80% to less than 90% shall be entitled to nominate up to eight (08) candidates.

If number of nominated and self-nominated candidates is insufficient according to Clause 5
Article 115 of the Law on Enterprise, the incumbent Board of Directors may nominate additional
candidates or organize a nomination in accordance with method stipulated by the Company's
Charter in an Internal Regulation. Procedures for the Board of Directors to nominate additional
candidates must be clearly announced before the General Meeting of Shareholders votes to
elect members of the Board of Directors in accordance with the laws.

Voting for members of the Board of Directors

Members of the Board of Directors shall be elected by cumulative voting in accordance with
Clause 3 Article 148 of the Law on Enterprise. Accordingly, each shareholder shall have a
number of votes that is proportional to his/her shares multiplied by (x) the number of members
of the Board of Directors and the shareholder may cast part of or all of his/her votes for one or
some candidates. Elected Members of the Board of Directors shall be determined by the number
of votes they receive in descending order, starting from the candidates that receive the most
votes until the number of members is sufficient according to the company’s Charter. If there are
02 or more candidates that receive the same votes for the last position of the Board of Directors,
they shall be voted again or selected according to the voting criteria or the company's Charter.

Dismissal, discharging, replacing and adding member of the Board of Directors from
duty

A member of the Board of Directors shall be dismissed if he or she:

Ineligible to be member of the Board of Directors in accordance with provisions of the Law on
Enterprise or prohibited to hold position of member of the Board of Directors by the laws;

Sent resignation letter to the Company which is approved:

. Suffers a mental disorder and the other members of the Board of Directors has expert proof to

evidence that they loss of capacity for civil acts;

. Other cases as regulated under the laws, Charter and this Regulation.

Members of the Board of Directors may be discharged from duty:

As per decision of the General Meeting of Shareholders:
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18.3,

18.4

. Absent from meetings of the Board of Directors for a consecutive period of six (06) months,

except for force majeure event;

. The member provides wrong personal information to the Company when nominating/self-

nominating as candidate for the members of the Board of Directors;

. Other cases as regulated under the laws, Charter and this Regulation.

When necessary, the General Meeting of Shareholders decides to replace the members of the
Board of Directors; dismiss and discharge members of the Board of Directors if it is not specified
in Article 18.1 and 18.2 of this Regulation.

The Board of Directors must convene the General Meeting of Shareholders to elect additional
members of the Board of Directors in the following cases:

. The number of members of the Board of Directors is reduced by more than one third compared

with the number specified in the Company's charter. In this case, the Board of Directors must
convene the General Meeting of Shareholders within 60 (sixty) days from the date the number
of members is reduced by more than one third:

. The number of independent members of the Board of Directors decreased, less than the rate

required by Point b Clause 1 Article 137 of the Law on Enterprises;

. Except for the case specified in Point a and b of this Clause, the General Meeting of Shareholders

shall elect a new member to replace the dismissed or discharged member at the earliest possible
meeting.

Article 19. Publication on election, dismissal, discharging from duty member of the Board of

Directors

The Resolution of the General Meeting of Shareholders on election, dismissal, discharging
member of the Board of Directors from duty must be posted on the Company's website within
24 (twenty-four) hours from the date of the meeting General Meeting of Shareholders and shall
be published under provisions of the laws.

CHAPTER IV
ORDER, PROCEDURE OF MEETING OF THE BOARD OF DIRECTORS

Article 20. Notice of meeting of the Board of Directors

20.1.

20.2.

20.3.

20.4.

The Board of Directors must meet at least once a quarter (01) time and may hold an
extraordinary meeting. The cases that must be convened are specified in Article 31.2 of the
Company Charter.

The notice of a meeting of the Board of Directors must be sent to members of the Board of
Director at least three (03) working days’ prior the meeting date. Member of the Board of
Directors may refuse the invitation by a written notice and such refusal may be amended or
annulled by written document of such member. The notice of meeting of the Board of Directors
must be made in writing and in Vietnamese:; it must provide sufficient information about agenda,
time and venue of the meeting: and it must be accompanied with necessary documents on the
issues for discussion and voting at the meeting and voting slips for members of the Board of
Directors,

A notice of invitation shall be sent by post, fax, and electronic mail or by other means, but must
arrive at registered address of each member of the Board of Directors.

Other regulations on convening a meeting of the Board of Directors are specified in Article 31 of
the Company's Charter.
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Article 21.
. o

«1&

213,

Article 22.

22.1.

222,

22.3.

22.4.

Article 23.
281,

23.2.

Article 24.

Conditions of meeting of the Board of Directors

A meeting of the Board of Directors shall be conducted if at least three-quarters (3/4) of the
members of the Board of Directors are present.

It quorum for he megling i3 not satisficd, meeting hall be reconvened the second time within Seven
(07) days from the initial meeting date. The second meeting shall be conducted if more than one half

“m memt:ers o# Board of Directors attend the meeting.

Members of the Board of Directors are considered to attend and vote at the meeting in the following
cases:

Attend and vote directly at the meeting;

. Authorize another person to attend the meeting and vote in accordance with Article 31.11.a of the

Charter.

Participation and Voting by Online Meetings, Electronic Voting, Voting by Correspondence,
Fax or Email, or Other Electronic Means; Voting Methods

Except for regulations in Article 31.11.b of Company Charter, each member of the Board of
Directors or his or her authorized person as stipulated in Article 31.8 of Company Charter
participating as an individual in a meeting of the Board of Directors shall have one vote if
approved by a majority of the members of the Board of Directors.

A member of the Board of Directors shall not be permitted to vote on contracts, transactions or
proposals in which such member or his/her Related Person has an interest contrary to or
possibly contrary to the interests of the Company. If a member does not have the right to vote
on a Resolution, their presence shall not be calculated in the minimum number of attendees
required to hold a meeting of the Board of Directors to approve such Resolution decisions.

As regulated in Article 31.11.d of the Company Charter, when an issue arises at a meeting
regarding interest or voting right of a member of the Board of Directors but such member does
not voluntarily waive his/her voting right, the Chairman of the meeting shall make final decision
on this issue, unless nature or extents of the relevant interest of the members has not been
fully disclosed;

Any member of the Board of Directors who benefits from one of the contracts stipulated in
Articles 41.5.a and 41.5.b of Company Charter shall be considered to have a significant interest
in such contract.

Passing Resolution of the Board of Directors

Board of Directors shall pass Resolutions and make decisions by the agreement of majority of
members of the Board of Directors present at the meeting. If number of the votes which agree
and number of the votes which do not agree are equal, then the final decision belongs to the
side with the opinion of the Chairman of the Board of Directors.

Resolution to be approved by written opinions shall be approved if it is agreed by majority of
members of the Board of Directors having the voting rights. This Resolution shall have the
same effect and validity as a Resolution passed by voting of members of the Board of Directors
at a meeting.

Minutes of the Board of Directors

Meetings of the Board of Directors shall be recorded in writing, audio recordings, or other
electronic means. The minutes must be made in Vietnamese languages (additional foreign
languages are permitted) and contain the following information:

Company’s name, enterprise identification number, address of the headquarter;
Purposes, agenda, and contents of the meeting;
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Article 25.

Article 26.

26.1.

282

Article 27.
24

27.2.

273,

Time and venue of the meeting;

Full name of each attending member or their proxy, method of participation; full name of every
member who does not attend and reasons for their absence:

Issues for discussion and vote at the meeting;
Summary of opinions given by each attending member in chronological order;

Voting result, specifying the member that casts affirmative votes, negative votes, and
abstentions;

The issues that have been ratified;
Full names, signatures of the chair and the person who write the minutes.

The Chairman and the person who write the minutes shall be responsible for truthfulness and
accuracy of the minutes of the Board of Directors meeting.

Online meeting of the Board of Directors

The meeting of the Board of Directors can be held in the form of an online conference between
the members of the Board of Directors when all or some of the members are at different places
with the conditions specified in Article 31.9 of the Company Charter,

CHAPTER V

ESTABLISHMENT AND OPERATION
OF COMMITTEES OF THE BOARD OF DIRECTORS

Committees of the Board of Directors; Structure, Standards of member, Chiefs of
Committees; Establishment of Committees, Responsibilities of Committees and each
member

Board of Directors may establish its committee in charge of key matters of the Company at
each stages. Number of members of each committee will be decided by the Board of Directors
and it should be at least three (3) including members of the Board of Directors and may include
non-board members. Independent members/non-executive members of the Board of Directors
should account for majority of the committee and a person among them will be appointed by
the Board of Directors to be Head of the committee. Operation of the committee must comply
with the rules stipulated by the Board of Directors. Resolutions of the committee shall only take
effect if majority of members attending and voting at meeting of the sub-committee are
members of the Board of Directors.

Implementation of decision of the Board of Directors, a committee of the Board of Directors or
member of a committee must comply with current legal regulations and Company Charter.

Structure of the Audit Committee

The number the Audit Committee member shall be 02 (two) to 05 (five) people, details shall be
determined by the Board of Directors as necessary. Term of the Audit Committee member shall
not exceed 05 (five) years and may be re-elected with an unlimited number of terms.

Members of the Audit Committee are appointed by the Board of Directors from independent
Board of Directors members and other individuals who meet the conditions and standards
prescribed by the law.

Head of the Audit Committee must be the independent member of Board of Directors as
appointed by the Board. The Head of the Audit Committee has the following rights and
responsibilities:

Convene a meeting of the Audit Committee;

12
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Article 28.
28.1.

28.2.

28.3.

Article 29.

Article 30.
30.1.

a.

Request the Board of Directors, Chief Executive Officer and other executive managers to
provide relevant information for reporting;

Prepare and sign the report of the Audit Committee to be submitted to the Board of Directors.

Restriction with member of the Audit Committee in audit performance

Audit Committee members are not allowed to conduct audit on regulations, internal policies,
procedures and processes that the Audit Committee member is key personnel to build these
regulations, internal policies, procedures and processes

Audit Committee members do not have rights and interest conflicts with the audited units and
departments; are not allowed conduct audit to units and departments that their managers are
related persons with the Audit Committee member.

Audit Committee members are not allowed to conduct audit on activities and units/departments
that the Audit Committee member had been in-charge or managed within previous 3 years from
the date on which they cease to perform such activities or manage such departments.
Criteria of Audit sub-Committee member

Members of the Audit Committee must satisfy with criteria and requirements as provided in
Company Charter.

Rights and responsibilities of the Audit Committee

The Audit Committee shall have the following duties:

To assess independently the suitability and compliance of the General Meeting of
Shareholders, and the Board of Directors with the legal policies, Charter of the company and
resolutions of the General Meeting of Shareholders and the Board of Directors:

To inspect, review and assess the adequacy, efficiency and effectiveness of the internal control
system under the Chief Executive Officer in order to render this system perfectly;

To assess the compliance of the business operation with the internal policies and procedures:
To advise the establishment of internal policies and procedures:

To assess the compliance with the laws, the control of the measures to ensure the safety of
the Company's assets;

To assess the internal audit through the financial information and course of the business
operations;

To assess the process for determining, evaluating and managing the business risks:
To assess the efficiency of the operations:

To assess the compliance with the contractual commitments:

To implement the control of the information technology system;

To investigate the internal violations in the Company;

To implement the internal audit of the Company and its subsidiaries:

To make annual internal audited report, audit plans to submit for the Board of Directors’
approval and conduct internal audit activities as approved plans:

To make extra-ordinary audit, consultancy as requested by the Board of Directors;

To advise the Company in selecting and controlling the independent audit services:
maintaining the regular correspondence with independent audit organizations for effective
cooperation;

13
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30.2.

Article 31.
31.1.

31.2.

31.3.

31.4.

31.5.

31.6.

Article 32.
3z2.1.

To implement other tasks and duties as provided by laws and regulations and requested by
the Board of Directors.

The Audit Committee shall have the following rights:

The Audit Committee is entitled to request members of the Board of Directors, Chief Executive
Officer and other Company's executive managers to provide fully, accurately and promptly
information and documents on the management, administration and operations of the
Company.

The Audit Committee is entitled to receive all copies of resolutions, minutes of the General
Meeting of Shareholders and the Board of Directors, financial information, other information
and documents; at the same time and in the manner that the Person in charge of corporate
governance provides for the Shareholders and other Board of Directors’ members.

Meetings of the Audit Committee

Audit Committee meetings are periodic or extra-ordinary by onsite voting, absentee voting, or
otherwise stipulated in Regulation on Operation of the Audit Committee.

The Audit Committee must hold at least 02 (two) meetings each year. Extra-ordinary meeting
can be convened as per request of;

Board Chairman or at least two (2) Board members;
Chief Executive Officer;

The Head of Audit Committee is responsible for convening periodic and extra-ordinary
meetings within seven (07) working days upon request under Clause 2 of this Article, and
determine the appropriate mode/method of meeting to facilitate all members to participate.

The Audit Committee meeting is duly organized when 2/3 (two-third) of the Audit sub-
Committee members have participated. The Head of Audit Committee may invite the
Company Executives and managers of relevant units to participate the meeting. Invited
executives and managers will present their opinion as requested by the Audit Committee, but
have no voting rights.

Audit Committee decisions are on majority vote principle, each Audit Committee member has

one (1) vote. The Head of Audit Committee will have the casting vote in case of equality of
votes.

An Audit Committee member is not allowed to vote on the issue related to the sector that the
member is in charge.

The Head of Audit Committee will report the Board Chairman on key contents as soon as end
of the Audit sub-Committee meeting, and make audit report to the Board in the first subsequent
period meeting of the Board or otherwise as requested by the Board.

Dismissal, discharging from duty member of the Audit Committee

Member of the Audit Committee shall be dismissed in the following cases:

No longer satisfies the criteria and conditions prescribed by the law;

Their resignation letter to be submitted and approved:

Other cases as stipulated by regulations of the law.

Member of the Audit Committee shall be discharged from duty in the following cases:
Falling to fulfill his or her assigned duties or work:

Committing a material breach or committing a number of breaches of the obligations of
Member of the Audit Committee as stipulated in Law on Enterprises and Charter of the
Company;
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Article 33.

33.1.

33.2.

Article 34.
341

34.2

Article 35.

Article 36.

Article 37.

Article 38.

Article 39.

39.1.

Pursuant to a decision of the Board of Directors.

Other cases as stipulated by the law.

CHAPTER VI
SELECTION, APPOINTMENT AND DISMISSAL OF MANAGER

Standards of Manager

Manager must have full legal capacity for civil acts and not be banned from enterprise
management as prescribed in Clause 2 Article 17 of the Law on Enterprise.

Manager must have relevant expertise and experience in business administration of Company.

Appointment of Manager

The company has Chief Executive Officer, Deputy Chief Executive Officer, Chief accountant
and other positions appointed by the Board of Directors. The appointment, dismissal and
removal of the above positions must be made by Resolution of the Board of Directors.

At request of the Chief Executive Officer and approval of the Board of Directors, the Company
shall recruit other position of managers with the quantity and quality consistent with Company's
structure and management regulation of the Company as decided by the Board of Directors
from time to time. The managers owe a duty of due diligence to serve the Company to achieve
goals in operation and organization.

Chief Executive Officer

The Chief Executive Officer shall take responsibilities before the Board of Directors and the
General Meeting of Shareholders for implementation of assigned duties and powers and must
report if required.

Signing labour contract with Manager

Salary, remuneration, benefits and other terms of the labor contract with the Chief Executive
Officer shall be decided by the Board of Directors. Labor contract of other managers shall be
decided by the Board of Directors after consultation with the Chief Executive Officer.
Dismissal of Manager
The Board of Directors may dismiss the Chief Executive Officer when majority of members
who have the right to vote agree on the dismissal.
Notice of appointment, dismissal of Manager
Notice of appointment, dismissal of Manager must follow the Charter and regulations on
securities law.

CHAPTER VII

COORDINATION OF THE BOARD OF DIRECTORS
AND CHIEF EXECUTIVE OFFICER

Procedures, order of convening, notice of meeting, minutes, notice of meeting results
of the Board of Directors and the Chief Executive Officer

The Chairman of Board of Directors must convene a meeting without delay in case of no
reasonable reason, if Chief Executive Officer make a written request specifying purposes of
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39.2.

39.3.

Article 40.

Article 41.

Article 42.

Article 43.

Article 44,

Article 45.

meeting and issues which need to be discussed and decided under the authority of the Board
of Directors,

Chairman of the Board of Directors must convene a meeting of the Board of Directors within
seven (07) working days from the date of receipt of request as stipulated Clause 1 of this
Article. If the Chairman of the Board of Directors does not convene a meeting pursuant to the
request, then the Chairman shall be liable for loss which may cause to the Company; any
person who makes a request for a meeting as referred to in Clause 1 of this Article has the
right to convene a meeting of the Board of Directors.

The notice of meeting, meeting minutes and notice of meeting results shall be made in
accordance with the provisions of the Company's Charter and Law on Enterprises.

Cases where the Chief Executive Officer propose to convene a meeting of the Board of
Directors

Within the scope of their functions, the Chief Executive Officer may propose convening a
meeting of the Board of Directors to resolve necessary matters. Matters to be consulted the
Board of Directors shall comply with provisions of the Charter and the Law on Enterprises.

Reports of the Chief Executive Officer to the Board of Directors

The Chief Executive Officer reports to the Board of Directors on implementation of Resolutions
of the General Meeting of Shareholders, the Board of Directors; report on the performance of
business tasks and operation of the Company and other reports as required by the Board of
Directors.

Reviewing the performance of Resolutions and other authorized matters of the Board
of Directors to Chief Executive Officer

The Board of Directors shall monitor and supervise the implementation of Resolutions and
other matters which are authorized the Chief Executive Officer and conduct review if any
violations shall be detected.

Matters which must be reported and provided information by the Chief Executive Officer
and methods of notification to the Board of Directors

Matters must be reported and provided information by the Chief Executive Officer and methods
of notification to the Board of Directors, the Audit Committee shall be conducted in accordance
with this Regulation, Company's Charter and Law on Enterprises.

Coordination of the members of the Board of Directors and the Chief Executive Officer

The coordination of the members of the Board of Directors and the Chief Executive Officer per
their specific tasks shall be carried out in accordance with this Regulation, the Company's
Charter and the Law on Enterprises,

CHAPTER VIII

ANNUAL EVALUATION FOR REWARDS AND DISCIPLINING OF
MEMBERS OF BOARD OF DIRECTORS,
CHIEF EXECUTIVE OFFICER AND OTHER MANAGERS

Evaluation of operation, rewards and disciplining

The Board of Directors is responsible to formulate and approve policies, mechanisms for
evaluation of operation, rewards and disciplining of members of the Board of Directors, Board
of Management and other managers.
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Article 46.

C.

Article 47.

Article 48.

Article 49.

Article 50.
50.1.

50.2.

Article 51.

CHAPTER IX
PERSON IN CHARGE OF CORPORATE GOVERNANCE

Standards of persons in charge of corporate governance
The person in charge of corporate governance must meet the following criteria:

Must have knowledge of law.
Must not concurrently work for an approved audit organization that is auditing the financial

statements of the Company.
Other criteria as prescribed by law, this Charter, and resolutions of the Board of Directors.

Appointment of persons in charge of corporate governance

The Board of Directors assigns at least one (01) person to be in charge of corporate
governance to support efficient corporate governance of the Company. The term of office of
the persons in charge of corporate governance will be decided by the Board of Directors.
Dismissal of person in charge of corporate governance

The Board of Director shall dismiss a person in charge of corporate governance when
necessary if the dismissal does not violate the current labour laws.

Notice of appointment, dismissal of persons in charge of corporate governance

Notice of appointment, dismissal of person in charge of corporate governance must follow the
Company's Charter and laws.

CHAPTER X
IMPLEMENTATION

Supplementation and Amendment of Regulation

The supplementation and amendment of this Regulation must be decided by the General
Meeting of Shareholders. The content of supplementation, amendment must comply the
related current law.

In case there are provisions of the law related to the Company's operations have not been
mentioned in this Regulation or in the case of difference between the new provisions of law
and provisions of this Regulation, such provisions of the law shall prevail to be applied and
regulate operation of the Company.

Effect of Regulation

This Regulation was amended, supplemented and approved by the General Meeting of
Shareholders on April 16", 2026. The Shareholders, the Board of Directors, managers and
related Departments/ individuals shall be responsible for implementation of this Regulation.

LEGAL REPRSENTATIVE OF COMPANY
Chairwoman of Board of Directors

(signed and sealed)

NGUYEN THI TRA MY
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