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Ciin cti:

- Ludt Doanh nghiép sé 59/2020/QH14 ngay 17 thang 6 nam 2020,

- Ludt Chitng khodn s6 54/2019/QH 14 ngéy 26 thang 11 ndm 2019;

- Nghi dinh s6 155/2020/NP-CP ngay 31 thdng 12 ndm 2020 cua Chinh phu quy
dinh chi tiét thi hamh mot sé diéu cua Ludt Chitng khodn;

- Nghi dinh s6 245/2025/NP-CP ngay 11/9/2025 ctia Chinh phil vé viéc sita asi,
b6 sung mét s didu ciia Nghi dinh s6 155/2020/ND-CP ngay 31/12/2020 cia Chinh phi
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- Thoéng tw 56 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cua Bo trueong BO
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- Nghi quyét Dai hji dong ¢b déng thuwong nién ciia Tong céng ty Thiy san Viét
Nam — Céng ty ¢6 phin s6 5O /NQ-DHDCD ngay 17 thang 4 nam 2026,

- Diéu 16 T6 chite va Hoat dong ciia Téng cong ty Thiy san Viét Nam — Cong ty
c6 phan da dwoc Dai héi dong c6 dong thuong nién ndm 2026 théng qua ngay
17/4/2026,

Hoi dbng quan tri Tbng cong ty ban hanh Quy ché n6i bd vé quan tri Tong cong ty
Thily san Viét Nam — Cong ty ¢6 phan;

Quy ché ndi b vé quén tri Téng cong ty Thiy san Viét Nam — Cong ty cb phén
bao gom cac noi dung sau:
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CHUONG 1-QUY PINH CHUNG

Piéu 1. Pham vi didu chinh va doi twong 4p dung

1. Pham vi didu chinh: Quy ché ndi bo vé quan tri Téng cong ty Thily san Viét
Nam — Cong ty co phan quy dinh céc ndi dung v& vai trd, quyén va nghia vy ctia Dai hm
ddng cd dong, Hoi dong quan tri, Téng giam déc; trinh tu, thi tuc hop Pai hoi dong cd
dong, dé cit, ing clr, bdu, mién nhi¢ém va bai nhiém Thanh vién Hoi dong quan tri, Ban
kidm soét, Téng giam déc va cac hoat dong khéc theo quy dinh tai Diéu 1é Tdng cong ty
va cac quy dinh hién hanh khac ctia phap luét.

2. Péi tuong 4p dung: Quy ché nay duge 4p dung cho cac Thanh vién Hoi ddng
quan tri, Ban kiém soét, Tong gidm d6c va nhimg ngudi lién quan khac.

Pidu 2. Giai thich thuft ngir va chir viét tat

1. Neubdi co lign quan la c4 nhan hode té chire duge quy dinh tai Khoan 23 Diéu 4
Luat Doanh nghiép, Khoan 46 Diéu 4 Luat Chimg khodn;

2. “Ngubdi didu hanh doanh nghigp” 1a Téng gidm dbe, Pho Tong gidm dbc, Ké
todn trudng;

3. “Ngu’m quan ly doanh nghi¢p” la ngudi quan ly Téng cbng ty, bao gom Chu
tich Hoi dong quan tri, Thanh vién Hoi dbng quan tri, Tong gidm d6c, Pho Téng gidm
déc, Ké toan truong;

4. Thanh vién Hoi dong quan tri khong didu hanh (sau day goi 1a thanh vién khéng
didu hanh) 12 Thanh vién Héi ddng quan tri khong phai Téng gidm ddc, Pho Tong gidm
dbc, Ké toén trudng;

5. Téng cong ty: la Téng cong ty Thuy san Viét Nam — Cong ty c6 phén;

6. VSDC: la Téng cong ty Luu ky va Bu trir chitng khoén Viét Nam;

7. Dai hoi: Phién hop Pai hoi ddng c6 dong;

8. TVLK: Thanh vién luu ky;

9. “Luét Doanh nghiép” 1a Luédt Doanh nghiép s6 59/2020/QH14 duogc Québc hdi
nudo Cong hoa Xa hoi Cha nghia Viét Nam thong qua ngay 17 thang 6 ndm 2020;

10. “Luat Chimg khoan” 1a Luft Chung khoén s& 54/2019/QH14 dugc Qubc hoi
nude Cong hoa Xa hoi Chi nghia Viét Nam thong qua ngay 26 thang 11 ndm 2019;

11. Phiéu biéu quyét: Mdi cb phan phd thong c¢6 mot phiéu biéu quyét (Piém a
Khoan 1 Piéu 115 Luat Doanh nghiép);

12. Ngudi phu trach quén tri Tong cong ty: 1a ngudi ¢o trach nhiém va quyén han
duge quy dinh tai Diéu 281 Nghi dinh s6 155/2020/ND-CP ngay 31 thing 12 nam 2020
ctia Chinh phit quy dinh chi tiét thi hanh mét sé diéu cia Lugt Ching khoén.



CHUONG 2 - QUY PINH VE TO CHUC HOP DAI HOI PONG CO PONG

Muc 1. Vai trd, quyén va nghia vu ciia Pai hoi ddng ¢ dong

Pidu 3. Vai trd ciia Pai hoi dong co dong

(Cdn cit quy dinh tai Khoan 1 Piéu 138 Ludt Doanh nghiép; Khodn 1 Piéu 14 Diéu
lé Tong cong ty)

Dai hoi ddng cb dong gom tat ci c¢d déng c6 quyén biéu quyét, 1a co quan quyét
dinh cao nhét cia Tong cong ty.

Diéu 4. Quyén va nghia vu ciia Dai hi dong cb dong

(Can cit quy dinh tai Khoan 2 Diéu 138 Ludit Doanh nghiép; Khodn 1 Piéu 15 Diéu
l¢ Tong cong ty)

Pai hdi ddng ¢b dong c6 quyén va nghia vu sau day:

a) Thong qua dinh huéng phét trién ctia Tbng cong ty;

b) Quyét dinh loai c¢b phin va tdng s& cb phén cua timg loai duge quyén chdo ban;
quyét dinh murc ¢o tire hang nam cua tung loai cb phan;

¢) BAu, mién nhiém, bdi nhiém Thanh vién Hoi déng quan tri, Thanh vién Ban
ki€m soat;

d) Quyét dinh dau tu hodc bén sb tai san c6 gid tri tir 35% tong gid tri tai san trd
lén dugc ghi trong bao céo tai chinh gan nhat ciia Tong cong ty;

@) Quyét dinh stra ddi, b6 sung Piéu 1& Téng cong ty;

¢) Thong qua béo cdo tai chinh hing nam;

g) Quyét dinh mua lai trén 10% tong s6 cd phin da ban ctia mdi loai;

’ h) Xem xét, xt Iy vi pham ctia Thanh vién Hoi déng quan tri, Thanh vién Ban
kiém soat gdy thiét hai cho Tong cong ty va cb dong Tong cong ty;

i) Quyét dinh t6 chire lai, giai thé Tong cong ty;

k) Quyét dinh ngan sach hoic tong mic thu lao, thudng va lgi ich khéc cho H01
df‘mg quan tri, Ban kiém soat;

1) Phé duyét Quy ché quan tri ndi bd; Quy ché hoat dong Hoi ddng quan tri, Ban
kiém sodt;

m) Phé duyét danh sdch cong ty kiém toan duge chdp thudn; quyét dinh cong ty
kiém toén dugc chip thuan thuc hién kiém tra hoat dong ctia Tong cong ty, bai mién
kidm toan vién dugc chép thudn khi xét thiy cin thiét;

n) Quyén va nghia vu khéc theo quy dinh phap luét.

Muc 2. Trinh tw, thu tuc hop Dai hoi dong co dong thong qua Ng]u quyét bing

hinh thire biéu quyét tai cude hop Dai hji dong ¢ dong bao gom cac ndi dung chinh
sau day:

Piéu 5. ThAm quyén tri¢u tp Pai hoi dong ¢ dong



(Cdan cit quy dinh tai Diéu 139, 140 Ludt Doanh nghiép, Diéu 14 Diéu 1é Tong
cong ty)

1. Paihoi déng cb dong gdm tit ca cd dﬁng c6 quyén biéu quyét, 1a co quan quyét
dinh cao nhat ctia Tong cong ty. Dai hoi dong ¢ déng hop thudng nién mdi ndim mot
(01) lan va trong th&i han bon (04) thang ké tu ngay két thiic nam tai chinh. Hoi dong
quan tri quyét dinh gia han hop Dai hoi dong cb dong thudng nién trong trudng hop can
thiét, nhung khong qua séu ((}6) théng ké tir ngay két thic nam tai chinh. Ngoai cudc hop
thudng nién, Pai hoi ddng b dong co6 thé hop bat thuong. Pia diém hop Dai hoi dong cb
dong duge x4c dinh 1 noi chi toa tham duw hop va phai ¢ trén ldnh thd Viét Nam.

2. Hoi ddng quan tri triéu tip hop Pai hoi déng cb dong thudng nién va lya chon
dia diém phi hop. Pai hoi ddng ¢d dong thuong nién quyét dinh nhiing vén dé theo quy
dinh cha phap luat va Didu 16 Tong cong ty, dic biét thong qua béo cdo tai chinh ndm
duoc kiém todn. Trudong hop Bdo cdo kiém to4n béo cdo tai chinh nam cla Tcmg cong ty
¢6 cac khoan ngoai trir trong yeu ¥ kién kiém toén trai nguoe hoiic tir chéi, Téng cong ty
phai moi dai dién té chirc kiém toan dugc chap thuén thye hién kiém toan bao cdo tai
chinh cta Tong cong ty du hop Pai hoi ddng ¢b déng thudong nién va dai dién tb chire
kiém toan dugc chap thudn néu trén c6 trach nhiém tham dy hop Dai h01 dong c6 dong
thuong nién ciia Téng cong ty.

3. Hoi dong quan tri phai triéu tdp hop Dai hoi ddng cb dong bit thuong trong céc
truong hop sau:

a) Hoi ddng quan tri xét thiy cin thiét vi loi ich cia Tong cOng ty;

b) S6 lwong Thanh vién Hoi ddng quan tri, Ban kiém soét con lai it hon s6 lugng
thanh vién ti thidu theo quy dinh cta phap luét;

¢) Theo yéu ciu clia ¢b dong hodc nhém cb ddng quy dinh tai Khoéan 2 Piéu 115
ctia Luat Doanh nghiép; yéu cau triéu tdp hop Pai hoi ddng cd dong phai duge the hién
bang vin ban, trong d6 néu 13 Iy do va muc dich cudc hop, ¢ du chit ky cia cac cb dong
lién quan hogc vdn ban y€u chu dugc 1ap thanh nhidu ban va tap hop di chir ky cta cic
c¢b dbng co lién quan;

d) Theo yéu cau ciia Ban kiém soat;

d) Céac trudng hop khéc theo quy dinh ctua phép ludt va Diéu 1é Tong cong ty.

4. Triéu tap hop Pai hoi ddng cb dong bat thuong

a) Hoi dono quan tri phal triéu tdp hop Dai hoi ddng cb dong trong thdi han ba
muoi (30) ngay ké tir ngay s6 Thanh vién Hoi dong quan tri hodc Thanh v1en Ban kiém
soat con lai nhur quy dinh tai Diém b Khoan 3 Diéu nay hogc nhén duge yéu cau quy dinh
tai Piém ¢ va Piém d Khoan 3 Pidu niy;

b) Trm:mg hop Hoi ddbng quan tri khong triéu tdp hop Dai hoi dong ¢ dong theo
quy dinh tai Piém a Khoan 4 Diéu nay thi trong thoi han ba muoi (30) ngay tiép theo,
Ban kiém soat thay thé Hoi dong quan tri triéu tAp hop Dai hoi ddng cd déng theo quy
dinh tai Khoan 3 Piéu 140 Luat Doanh nghiép;



c) ancmg hop Ban kiém soat l<h0ng triéu tdp hop Dai hoi ddng cb dong theo quy
dinh tai Piém b Khoan 4 Piéu nay thi c¢b dong hodc nhom ¢ dong quy dinh tai Diém ¢
Khoan 3 Piéu nay cé quyen yéu cau dai dién Tong cong ty triéu tap hop Pai hoi dong cb
déng theo quy dinh tai Khoén 4 Piéu 140 Luét Doanh nghiép;

Trong truong hop nay, ¢b déng hodc nhém ¢ déng triéu tap hop Pai hoi dong ¢b
déng 6 thé dé nglu Co quan dang ky kinh doanh giam sat trinh tu, thd tuc triéu tap, tién
hanh hop va ra quyét dinh cia Pai hoi ddng cb dong. TAt ca chi phi cho viéc triéu tip va
tién hanh hop Pai hoi ddng cb dong duge Tong cong ty hoan lai. Chi phi nay khong bao
gdm nhiing chi phi do cd dong chi tiéu khi tham du cude hop Dai hoi ddng cb dong, ké ca
chi phi &n & va di lai.

d) Thu tuc dé td chirc hop Pai hoi ddng cb dong theo quy dinh tai Khoan 5 Pidu
140 Luét Doanh nghiép.

Piéu 6. Lap danh sich cb ddng ¢ quyén du hop

(Céin cit quy dinh tai Piéu 141 Ludt Doanh nghiép; Piéu 18 Diéu I1é Tong cong ty)

1. Danh sach cb dong c6 quyén du hop Pai hoi ddng 05 dong dugce 1ap khong qué
muoi (10) ngay trucrc ngdy gii gidy méi hop Dai hoi dong ¢b dong. Tong cong ty phax
cbng bd thong tin vé viée 1ap danh sach c¢b dong co quyt:n tham dy hop Pai hoi ddng c6
dong ti thiéu hai muoi (20) ngdy trude ngay dang ky cudi cling.

2. Danh sich cd dong 6 quyén du hop Pai hoi ddng cb dong phdi ¢6 ho, tén, dia
chi lién lac, quoc tich, so glay to phap ly cla cé nhin dbi voi cb dong 1a ca nhan; ten ma

s6 doanh nghlep hogc s6 gidy to phép 1y cha td chire, dia Chl tru s& chinh déi véi ¢b dong
1a tb chire; sb lugng b phin timg loai, sb va ngay ding ky ¢b dong cna ting cb dong.

3 C dong c6 quyén kiem tra, tra ctu, trich luc, sao chép tén va dia chi lién lac
ctia ¢b dong trong danh sach cb dong co quyén du hop Dal hoi ddng ¢b dong; yéu cau sura
doi thong tin sai léch hodc bd sung théng tin can thiét vé minh trong danh sach co dong
¢ quyén du hop Pai hoi ddng ¢b dong. Ngudi quan Iy Téng cong ty phai cung cép klp
thoi thong tin trong sb ding ky cb dong, sta d6i, bd sung thong tin sai 1éch theo yeu ciu
clia ¢b dong, chju trach nhiém bdi thudong thiét hai phat sinh do khong cung cép hoac
cung cap khong kip thoi, khong chinh x4c théng tin sd ding ky ¢d dong theo yéu cau.
Trinh ty, thi tuc yéu cau cung cap thong tin trong s6 dang ky ¢ dong thuc hién theo quy
dinh tai Diéu 1& Téng cong ty.

Pidu 7. Thong bdo vé viée chdt danh sich c¢b déng c6 quyén tham dy hop Dai
hi dong c6 dong

(Céin cit quy dinh tai Khodn 1 Diéu 273 Nghi dinh s6 155/2020/ND-CP)

1. Hoi ddng quén tri td chiic hop va ban hanh Nghi quyét Hbi ddng quan tri thong
qua ngay dang k¥ cubi cling 14p danh sach cb dong c6 quyén tham dy dai hoi. Nghi quyét
Ho6i ddng quan tri phai duge cong b6 thong tin chdm nhét hai muoi (20) ngay trudc ngay
dang ky cudi cung duy kién,

2. Tbng cong ty thuc hién thi tuc 1dp danh sich ¢ dong véi VSD theo dung quy
dinh.
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Pidu 8. Théng bso tri¢u tip Pai hdi ddng ¢ dong

(Can cit quy dinh tai Khodn 5 Diéu 140, Khodn | Diéu 141, 143 Lugt Doanh
nghiép; Diéu 18 Piéu lé Téng cbng ty)

1. Hoi ddng quan tri triéu tap hop Pai hoi dong cb dong thuong nién va bét
thuomg. Hoi dong quan trj triéu tap hop Dai hoi ddng cb dong bét thudng theo cée trudmg
hop quy dinh tai Pidu 5 Quy ché ndy.

2. Ngudi triéu tdp hop Dai hi ddng cb dong phai thue hién céc cong viée sau day:

a) Chuén bi danh séach cd d("mg du didu kién tham gia va biéu quyét tai cudc hop
Pai hdi ddng cb déng. Danh sach cd dong ¢6 quyén dy hop Dai hoi ddng co 6ong duge
lap khong qua muoi (10) ngay trude ngay gtri thong bao moi hop Dai hoi dong cb dong.
Tong cong ty phai c;ong b thong tin vé viée 1ap danh sach cd dong co quyen tham dy
hop Pai hdi dong b dong ti thidu hai muoi (20) ngay trude ngay dang ky cudi cing

b) Cung cép thong tin va giai quyét khiéu nai lién quan dén danh sach cb dong,

c) Chuén bi chuong trinh, ndi dung dai hoi;

d) Chuén bi tai liéu cho dai hoi;

d) Du thio Nghj quyét Dai hoi ddng ¢ dong theo ndi dung dy kién clia cude hop;
danh séch va thong tin chi tiét cdc Gng clr vién trong trudng hop bau Thanh vién Hoi
ddng quan tri, Thanh vién Ban kiém sodt;

e) Xéc dinh thoi gian va dia diém td chire dai hoi;

g) Théng béo va giti théng bdo hop Dai hoi ddng cb dong cho tit ca cde b dong
¢6 quyén dy hop;

h) Céc cong viéc khac phuc vu dai ho.

3. Thong bao mdi hop Pai hoi dong cb dong duoc gm cho tht ca céc ¢b dong biang
phuong thirc & bao dam dén duoc dia chi lién lac ctia ¢b dong, ddng thoi cong b6 trén
trang thong tin dién ti ciia Tong cong ty va Uy ban Chng khoan Nha nudc, S giao dich
chirng khoan noi ¢ phiéu ctia Tong cong ty niém yét hodc ding ky giao dich. Thong bao
moi hop phéi ¢é tén, dia chi try s& chinh, ma so doanh nghlep, tén, dia chi lién lac cia cb
dong, thoi gian, dia diém hop va nhiing yéu cAu khéc déi véi nglrcn du hop. Ngum triéu
tap hop Dai hoi dong ¢o dong phai giri thong bdo moi hop dén tat ca cac ¢ dong trong
Danh sach ¢ déng ¢6 quyén du hop cham nhit hai muoi mét (21) ngdy trude ngdy Khai
mac cudc hop Pai hdi dong cb dong (tinh tir ngdy ma théng bao dugce gl hodc chuyén di
mot céch hop 18). Chuong trinh hop Dai hoi dong cd ddng, cac tai lidu lién quan dén céc
van dé s& duge biéu quyét tai dai hoi duge gt cho cdc cd doéng hodc/va ding trén trang
thong tin dién tir ctia Tong cong ty. Trong trudng hop tai liéu khong duge gii kém thong
bdo hop Dai hoi ddng cb dong, thong béo mdi hop phai néu 16 dudmg dén dén toan b tai
liéu hop dé céc cd dong c6 thé tiép can, bao gom:

a) Chuong trinh hop, cdc tai liéu st dung trong cudc hop;

b) Danh sach va thong tin chi tiét clia cac Ung vién trong trudng hop bau Thanh
vién Hoi dong quan tri, Thanh vién Ban kiém sodt;
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¢) Phiéu biéu quyét;

d) Mau chi dinh dai dién theo iy quyén du hop;

d) Duy thdo Nghi quyét doi voi timng van dé trong chuong trinh hop.

Piéu 9. Chwong trinh, ndi dung Pai hi dong cb dong

(Céin cit quy dinh tai 142 Ludt Doanh nghiép, Khoan 4, 5, 6 Diéu 18 Piéu ¢ Tong
cong ty)

1. Nguoi triéu tip hop Pai hoi dong ¢b déng phai chuén bi chuong trinh, ndi dung
cudc hop.

2. C6 dong hoac nhém cd dong theo quy dinh tai Khoan 2 Piéu 115 cia Luat
Doanh ncrh1ep ¢6 quyén kién nghi van dé dua vao chuong trinh hop Pai hoi ddng b
dong. Kién nghi phai bing van ban va phai dugc gii dén Tdng cong ty cham nhat ba (03)
ngay lam v1ec trude ngay khai mac cude hop. Kién nghi phai ghi ro tén ¢ dong, s6 luong
tirng loai ¢b phén cla ¢b doéng, vAn dé kién nghi dua vao chuong trinh hop.

3. Ngudi triéu tap hop Dai hoi dong cd dong co quyén tir chdi kién nghi quy dinh
tai Khoan 2 Diéu nay thi chdm nhét 12 hai (02) ngay 1am viée trudc ngay khai mac cude
hop Dai hoi dong c¢b dong phai tré 161 bang vén ban va néu 18 ly do. Ngudi triéu tap hop
Pai hoi dong cb dong chi duge tix chdi kién nghi néu thudc mot trong cac trudmg hop sau
day:

a) Kién nghi duoc gui dén khong ding quy dinh tai Khoan 2 Piéu nay;

b) Vo thoi diém kién nghi, ¢b déng hodc nhém ¢d dong khong ném giir du tir 5%
cb phin phd thong tré 1én theo quy dinh tai Khoan 2 Piéu 12 biéu 1é Tong cong ty;

¢) Vén dé kién nghi khong thudc pham vi thAm quyén quyét dinh cta Dai héi dong
cb doéng;

d) Céc truong hop khéc theo quy dinh ctia phap luat va Diéu 1& Téng cong ty.

4. Nguoi triéu tap hop Dai hoi ddng cb dong phai chip nhén va dwa kién nghi quy
dinh tai Khoan 2 Piéu nay vao dy kién chuong trinh va ndi dung cufc hop, trir truong
hgp quy dinh tai Khoan 3 Pidu nay; kién nghi dugc chinh thirc bd sung vao chwong trinh
va ndi dung cude hop néu dwge Dai hoi ddng cb dong chip thuan.

Pidu 10. Viéc ity quyén cho ngudi dai dién dy hop Pai hji ddng cb déng

(Céin cik quy dinh tai Piéu 144 Ludt Doanh nghiép; Diéu 16 Diéu Ié Tong cong ty)

1. C6 dong, ngudi dai dién theo ty quyén cta cb dong 12 té chirc c6 thé truc tiép
tham du hop hodc iy quyén cho mot hoic mot sb ¢4 nhan, t6 chirc khéc dy hop hoac du
hop théng qua mdt trong céc hinh thirc quy dinh tai Khoan 3 Piéu 144 Luat Doanh
nghiép.

2. Viée iy quyén cho cé nhén, td chire dai dién du hop Dai hoi déng c¢b dong theo
quy dinh tai Khoan 1 Bteu nay phai 14p thanh van ban. Vin ban tuy quyen dugc 1ap theo
quy dinh cua phap ludt vé dan su va phé1 néu 1 tén cd dong ay quyén, ten ¢4 nhén, to

ohuc duoc iy quyén, sb lugng c¢b phéan duoc uy quyen ndi dung ty quyen pham vi uy
quyén, thoi han ty quyén, chit ky cta bén ty quyén va bén duge ty quyén.
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Ngudi duoc tiy quyén du hop Pai hoi ddng co dong phai ndp van béan ty quyén khi
dang ky du hop. Trudng hop ty quyén lai thi nguoi tham dy hop phai xudt trinh thém vin
ban Gy quyén ban diu cta co dong, ngudi dai dién theo ty quyén ctia ¢ dong 13 t6 chirc
(néu trude d6 chua ding ky véi Tong cong ty).

3. Phiéu bidu quyét cta ngudi duge Uy quyén dy hop trong pham vi dugc ty
quyén van ¢6 hiéu Iyc khi xdy ra mot trong céc truong hop sau day:

a) Ngudi uy quyén da chét, bi han ché ning luc hanh vi dan sy hodc bi mét niang
luc hanh vi dan su;

b) Ngudi ity quyén da hiry bo viée chi dinh y quyén;

¢) Ngudi Gy quyén da hity b tham quyén ciia ngudi thuc hién viée ty quyen.

Piéu khoan nay khong 4p dung trong trudng hop Téng cong ty nhan dwge thong
bdo v& mot trong céc su kién trén truée gid khai mac cude hop Pai hdi dong ¢b dong
hoic trude khi cude hop duge triéu tap lai.

Pidu 11. Céch thire diing ky tham dy Pai hdi dong ¢b dong

(Can cir quy dinh tai Piéu 144 Ludt Doanh nghiép, Khoan I Diéu 20 Piéu Ié T 5ng
cong ty)

1. Céch thirc ding ky tham dy Pai hdi dong cd dong trude ngay khai mac cude
hop Pai hoi dong co dong:

a) Céch thirc dang ky tham dyu cudc hop Dai hdi déng c¢b dong duoc qui dinh rd tai
Thong bao hop Dai hdi ddng cb dong, bao gbm lién hé Téng cong ty hodc giti Gidy ding
ky tham dy Dai hoi (dugce dinh kém Thong bdo hop Pai hoi ddng ¢b dong giri cho ¢b
dong) vé Tong cong ty.

b) Cb dbng chon hinh thirc ding ky tham du hop Pai hoi dong cb dong theo cich
thire dd ghi trong thong bao, bao gom:

- Tham du va biéu quyét truc tiép tai cude hop;

- Uy quyén cho mot dai dién khéac tham du va biéu quyét tai cudc hop va tuén thu
quy dinh tai Didu 10 Quy ché nay; (Truong hgp ¢6 nhiéu hon mot dai dién dugce cir thi
phai xdc dinh cu thé s6 cd phén va sé phiu biéu quyét duge uy quyén cho mdi dai dién).

- Tham du va biéu quyét thong qua hoi nghi truc tuyén, bd phiéu dién t&r hogc
hinh thirc dién tir khac;

- G phiéu biéu quyét dén cude hop thong qua gui thu, fax, thu dién ti;

- Céc hinh thtte ding ky tham du hop Pai hi dong cd déng khéc phi hop voi
quy dinh ctia phéap luét;

- Tbng cong ty ¢b ging toi da trong viée 4p dung céc cong nghé thong tin hién
dai d& cb déng c6 thé tham dy va phat biéu ¥ kién tai cude hop Dai hoi dong cb dong tot
nhét, bao gdbm huéng din cb dong biéu quyét thong qua hop Dai hoi dong cb déng truc
tuyén, bo phiéu dién tir hodc hinh thirc dién tir khéc theo quy dinh tai Piéu 144 Luat
Doanh nghiép va Didu 18 Téng cong ty. |
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2. Céch thitrc dang ky tham du Dai hoi ddng cb dong va Kiém tra tu cdch cb dong
vao ngay t6 chirc Dai hoi déng cb dong:

a) Trudc khi khai mac cuge hop, Tdng cong ty phai tién hanh thyc hién thi tue
ding ky ¢b dong va phéi thyuce hién viéc dang ky cho dén gio khai mac cude hop da ghi tai
théng bao moi hop;

b) Khi tlen hanh dang ky cb dong, Téng cong ty c,ap cho tung co dong hodc dai
dién theo uy quyén c6 quyén biéu quyét mot thé biéu quyet trén do ghi sb dang ky, ho va
tén ctia cd dong, ho va tén dai di€n theo Gy quyen va sé phleu biéu quyét cla cb dong do.
Pai hoi ddng cb dong thao luén va bidu quyet theo tung vén dé trong ndi dung chuong
trinh. Viéc biu quyét dwogc tlen hanh bang biéu quyét tan thanh, khong tan thanh va
khong ¢6 ¥ kién. Tai Pai hoi, sb thé tan thanh ngh1 quyet duoc thu trude, s6 thé khong
tan thanh nghl quyét duge thu sau, cudi ciing dém tong sb phleu tdn thanh hodc khong tan
thanh dé quyet dinh. Két qua kiém phiéu duge Chu toa cong b ngay trude khi bé mac
cudc hop. Pai hoi bau nhing ngum chiu trach nhiém kidm phiéu hodc giam sat kiém
phiéu theo dé nghi ctia Chu toa. S6 thanh vién cta ban kiém phiéu do Dai hoi dong co
dong quyet dinh cén cir d& nghi ctia Chu toa cudc hop;

c) Cd dbng, ngudi dai dién theo uy quyén clia cb dong 1a t6 chirc hofic ngudi ducrc
iy quyeén dén sau khi cudc hop da khai mac c6 quyén ding ky ngay va sau dé co quycn
tham gia va biéu quyét tai dai hoi ngay sau khi dang ky. Chi toa khong c6 trach nhi¢ém
dirng dai hoi dé cho cb dbng dén mu6n ding ky va hiéu lyc cta nhirng ndi dung da duge
biéu quyét trude d6 khong thay dbi.

Piéu 12 Pidu kién tién hanh

(Céin et quy dinh tai 145 Ludt Doanh nghiép, Diéu 19 Diéu 1¢ Tong cong ty)

1. Cubc hop DPai hoi dong ¢b déng duge tién hanh khi ¢ b ¢b dong du hop dai
dién trén 51% tdng s phiéu biéu quyét.

2 Trtr(mg hop cude hop lan thi nhét khéng da diéu kién tién hanh theo quy dinh
tai Khoan 1 Diéu nay thi thong bao moi hop lan thir hai duge gui trong th&i han ba muoti
(30) ngay, ké tir ngay dy dmh th lan thtr nhat. Cude hop Pai hoi dong cb dong 14n thir
hai duge tién hanh khi ¢6 s6 ¢b dong dy hop dai dién tir 33% tdng s6 phiéu biéu quyét tro
1€n.

3. Trudng hop cude hop 14n thir hai khong du didu kién tién hanh theo quy dinh tai
Khoan 2 Didu ndy thi thong bédo mdi hop lan thix ba phai duoc gii trong thdi han hai
muoi ngay (20) ncray ké tir ngay du dinh hop lan thit hcn Cudc hop Dai hoi déng cb dong
1An thir ba duge tién hanh khéng phu thude vao tdng sb phiéu bidu quyét clia cdc cb dong
du hop.

4. Chi c6 Dai hoi déng cb dong méi c6 quyén quyét dinh thay dbi chuong trinh
hop da duge giri kém theo thong bao moi hop theo quy dinh tai Piéu 142 cta Luat Doanh
nghiép.

Piéu 13. Hinh thirc théng qua Nghi quyét ciia Pai hoi ddng cb dong
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(Can cit quy dinh tai Piéu 20 Nghi dinh 155/2020/ND-CP; Pieu 20, Khodn 2, 3
Diéu 15 Piéu I¢ Tong cong ty)

1. Trude khi khai mac cude hop, Tong cong ty phai tién hanh tht tuc ding ky cd
déng va phai thyc hién viéc dang ky cho dén khi cac cd dong c6 quyén dy hop c6 mit
ding ky hét theo trinh tw quy dinh tai Khoan 2 Diéu 11 ciia Quy ché nay va Piéu 1é Tong
cong ty.

2. Viéc bau chu toa, thu ky va ban kiém phiéu dwge quy dinh nhu sau:

a) Chi tich Hoi ddng quan tri lam chi toa hogc ty quyén cho Thanh vién Hoi
déng quén tri khac 1am chu toa cudc hop Dai hoi ddng c6 dong do Hoi ddng quan tri triéu
tap. Truong hop Chu tich ving mit hodc tam théi mat kha nang lam viéc thi cdc Thanh
vién Hoi ddng quan tri con lai bau mot ngudi trong sb ho 1am chi toa cudc hop theo
nguyén tc da sb. Truong hop khong bau duge ngudi lam chi toa, Trudng Ban kiém sodat
didu hanh d& Pai hdi ddng cb dong bau chii toa cude hop trong s6 nhitng ngudi du hop va
ngudi c6 phidu bau cao nhit lam chii toa cude hop;

b) Tru truong hop quy dinh tai Piém a Khoan ndy, ngudi ky tén tridu tip hop Pai
hoi ddng cb dong diéu hanh dé Dai hoi ddng ¢d dong bau chi toa cude hop va ngudi co
56 phiéu biu cao nhat 1am cht toa cude hop;

c) Chu toa cr mot hodc mot s6 ngudi lam thu ky cude hop;

d) Pai hoi ddng cb dong bau mot hode mot sb ngudi vao ban kiém phiéu theo dé
nghi ciia cht toa cude hop.

3. Chuong trinh va ndi dung cudc hop phai duge Dai hoi ddng cb dong thong qua
trong phién khai mac. Chuong trinh phéi xac dinh rd va chi tiét thoi gian dbi véi timg vén
d@ trong ndi dung chuong trinh hop.

4. Chu toa dai hdi ¢6 quyén thuc hién cac bién phap cin thiét va hop ly dé dicu
hanh cudc hop Pai hoi dbng cb dong mot cach co trat tu, dung theo chuwong trinh da duge
thong qua va phan anh duge mong mudn ctia da sé nguoi du hop.

a) Bb tri chd ngdi tai dia Diém hop Dai hoi déng cb dong;

b) Bao dam an toan cho moi ngudi ¢6 mit tai cac dia Diém hop;

¢) Tao didu kién cho cb dong tham du (hodc tiép tuc tham dy) dai hoi. Ngudi triéu
tp hop Pai hoi dong c¢b dong c6 toan quyen thay d6i nhitng bién phap néu trén va ap
dung tat ca cic bién phdp cin thiét. Céc bién phéap 4p dung c6 thé 14 cép gify vao clra
hoic str dung nhitng hinh thirc lyra chon khac.

5. Dai hoi ddng cd dong thao ludn va biéu quyét theo timg van dé trong ndi dung
chwong trinh. Viée biéu quyét dwoc tién hanh béng biéu quyét tan thanh, khong tan thanh
va khong c6 y kién. Két qua kiém phiéu dugc chd toa cong bd ngay trude khi bé mac
cudc hop.

6. Cb dong hodc nguoi dugc Uy quyén dv hop dén sau khi cudc hop d4 khai mac
van duge dang ky va c6 quyén tham gia biéu quyét ngay sau khi ding ky; trong trudng
hop nay, hiéu lyc ctia nhitng ndi dung da dugc biéu quyét truéc d6 khong thay déi.
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7. Nguoi triéu tap hop hodc chu toa cudc hop Dai hoi déng cb dong c6 quyén sau
day:

a) Yeéu ciu tit ca nguoi du hop chiu sy kiém tra hofic c4c bién phap an ninh hgp
phap, hop ly khéc;

b) Yéu cdu co quan c6 thim quyén duy tri trt tw cude hop; truc xuét nhitng nguoi
khong tudn thi quyén didu hanh cta chi toa, ¢6 y gdy rdi trat tu, ngén céan tién trinh binh
thuong cta cude hop hodc khong tudn thu cac yéu cau vé kiém tra an ninh ra khéi cude
hop Dai hoi dong ¢6 dong,

8. Cht toa c6 quyén hodn cude hop Pai hoi ddng cb dong da c6 di s ngudi dang
ky dy hop t6i da khong qua ba (03) ngay lam viée ké tir ngay cude hop du dinh khai mac
va chi duge hodn cude hop hodc thay dbi dja Diém hop trong trudng hop sau ddy:

a) Dia diém hop khong c6 di chd ngdi thuan tién cho tat ca ngudi dw hop;

b) Phuong tién théng tin tai dia diém hop khong béo dam cho ¢b dong du hop
tham gia, thao luan va biéu quyét;

¢) Co6 nguoi du hop can tro, gy rOi trt tu, ¢6 nguy co lam cho cude hop khéng
duoc tién hanh mdt cach céng bang va hop phép.

9. Trudng hop chii toa hodn hodc tam ding hop Dai hoi ddng cb dong trai véi quy
dinh tai Khoan 8 Piéu nay, Pai hoi ddng cd dbng bau mot ngudi khac trong s6 nhitng
ngudi du hop dé thay thé chi toa didu hanh cude hop cho dén lic két thic; tit ca Nghi
quyét dugc thong qua tai cude hop dé d&u c6 hiéu luc thi hanh.

10. Trudng hop Tdng cong ty 4p dung cong nghé hién dai dé td chire Pai hoi dong
b dong thong qua hop truc tuyén, Tong cong ty c6 trdch nhiém dam bao dé cb dong
tham du, biéu quyét bing hinh thirc bé phiéu dién tir hogc hinh thirc dién tir khac theo
quy dinh tai Didu 144 Luat Doanh nghiép va Khoan 3 Diéu 273 Nghi dinh s0 155/ND-
CP ngay 31 thang 12 nim 2020 cta Chinh phi quy dinh chi tiét thi hanh mét s6 diéu cta
Luét Chirng khodan.

11. Dai hoi dong cb déng thao luén va théng qua céc vén dé sau:

a) Ké hoach kinh doanh hing nim ctia Tong cong ty;

b) Béo cdo tai chinh hing ndm da duge kiém toén;

¢) Béo cdo cia Hoi ddng quan tri vé quéan tri va két qua hoat dong cia Hoi dong
quén trj va timg Thanh vién Hoi dong quan tri;

d) Bao cdo ciia Ban kiém sodt v& két qua kinh doanh clia Tong cong ty, két qua
hoat dong ctia Hoi ddng quan tri, Tong gidm doc;

d) Béo cao tuy danh gia két qua hoat dong ctia Ban kiém soat va Thanh vién Ban
kiém soat;

e) Mirc ¢ tire dbi v6i moi cb phén cia timg loai;

g) S6 lugng Thanh vién Hoi dong quan tri, Ban ki€ém soét;

h) BAu, mién nhiém, bai nhiém Thanh vién Hoi ddng quén tri, Thanh vién Ban
kiém sodt;
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i) Quyét dinh ngan sich hodc tdng mirc thi lao, thuong va loi ich khac dbi véi
Hoi dong quan tri, Ban ki€m sodt;

k) Phé duyét’ danh sach cong ty k}ém todn dwge chip thudn; quyét dinh cong ty
kiém todn duge chap thuén thye hién kiém tra cac hoat dong ctia Tong cong ty khi xét
thay cén thiét;

1) B& sung va stra dbi Diéu 1¢ Tong cong ty;

m) Loai cb phan va s lugng cd phan méi dugce phét hanh déi véi méi loai cb phan
va viéc chuyén nhuong ¢ phan ctia thanh vién sdng 18p trong vong ba (03) ndm dau tién
ke tir ngay thanh lap;

n) Chia, tich, hop nhét, sip nhap hodc chuyén dbi Tong cong ty;

0) T& chirc lai va giai thé (thanh 1y) Tong cong ty va chi dinh ngudi thanh ly;

p) Quyét dinh ddu tur hodc ban sb tai san c6 gid tri tir 35% tong gid tri tai san trd
1én dugc ghi trong Béo céo tai chinh gan nhat cta Téng cong ty;

q) Quyét dinh mua lai trén 10% tong sb cbd phan da ban ctia mdi loai;

r) Téng cong ty ky két hop dbng, giao dich v6i nhitng dbi twong duge quy dinh
tai Khoan 1 Diéu 167 Luat Doanh nghi€p voi gid tri bang hodc 1én hon 35% tong gié tri
tai san cia Tdng cong ty duge ghi trong bdo cdo tai chinh gin nhét;

s) Chip thuin céc giao dich quy dinh tai Khoan 4 Pidu 293 Nghi dinh s6
155/2020/ND-CP ngay 31 thang 12 ndm 2020 ctia Chinh phu quy dinh chi tiét thi hanh
mot s6 diéu ctia Ludt Chimg khoén;

t) Phé duyét Quy ché ndi bd vé& quéan tri Tong cong ty, Quy ché hoat dong Hoi
dong quan tri, Quy che¢ hoat dong Ban kiém soét;

u) Céc vAn dé khac theo quy dinh ciia phép luat va Dicu 1¢ Tong cong ty.

12. TAt ¢4 c4c Nghi quyét va cac van dé da dugc dua vao chuong trinh hop phai
duoe dua ra thio ludn va bidu quyét tai cude hop Pai hoi dong c6 dong.

Pidu 14. Cach thirc bé phiéu biéu quyét

1. Nguyén tic chung

- Pai hoi ddng cd dong théo luan va biéu quyét theo timg van dé trong ndi dung
chuong trinh. Viée biéu quyét duoc tién hanh bing céch gio thé/ bo phiéu trie tiép/ bo
phi€u dién ti hodc hinh thire dién tir khéc.

- Cd doéng thue hién viée biéu quyét ¢ Tan thanh, Khong tén thanh hodc Khéng
¢6 ¥ kién médt vin d& dugc dua ra biéu quyét tai Dai hoi bang cach gio cao Thé biéu
quyét hoac dién cac phuong 4n Iya chon trén Phiéu biéu quyét.

- Ch toa d& xuét céc hinh thirc biéu quyét déi véi timg van dé trong ndi dung
chuong trinh dé Dai hoi thong qua.

2. Céc hinh thire b phiéu bicu quyét

a) Biéu quyét bing thé biéu quyét: Khi biéu quyét bing hinh thire gio cao Thé bicu
quyét, mat trude cta Thé bicu quyét phai dwoc gio cao huéng vé phia Poan Chii toa.
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Trudng hop ¢b dong khong gio Thé biéu quyét trong ca ba lan bidu quyét Tan thanh,
Khong tan thanh hodc Khong c6 y kién ctia mot van dé thi duge xem nhu biéu quyét tin
thanh vAn dé d6. Trudng hop cb dong gio cao Thé bidu quyét nhiéu hon mot (01) lan khi
bidu quyét T4n thanh, Khong tén thanh hodc Khong y kién ctia mot van dé thi dugc xem
nhu biéu quyét khong hop 1€. Theo hinh thte bidu quyét bang gio Thé biéu quyét, thanh
vién Ban kiém tra tu cich cb dong/ Ban kiém phidu ddnh ddu mé cd dong va sé phiéu
biéu quyét twong (g cta timg ¢ dong Tén thanh, Khong tan thanh, Khong ¢6 y kién va
Khong hop 1€.

b) Biéu quyét bing phiu bidu quyét: Khi biéu quyét bing hinh thire dién vao
Phiéu biéu quyét, dbi véi timg ndi dung, cd dong chon mét trong ba phwong an “Tén
thanh”, “Khong tan thanh”, “Khéng ¢6 ¥ kién” duge in sin trong Phiéu biéu quyét bing
cach danh diu “X” hodc “v™ vao 6 minh chon. Sau khi hoan tAt c4 ndi dung can biéu
quyét ctia Pai hoi, ¢d dong giri Phidu bidu quyét vé thing phiéu kin da duge niém phong
tai Pai hoi theo hudng din ctia Ban kiém phiéu. Phiéu biéu quyét phai co chir ky va ghi
£ ho tén ciia ¢b dong.

Piéu 15. Céch thire bo phiéu bau cir

1. Nguyén tic chung

- Thue hién ding theo quy dinh cta phép luat va Diéu lé Témg cong ty;

- Thanh vién ban kiém phiéu khong dugc c6 tén trong danh sich dé ctr, ing ctr
vao Hoi ddng quan tri va Ban kiém soAt.

2. Bé phiéu biu cir Hoi ddng quan tri va Ban kiém soat theo phuong thirc biu don
phiéu

- Téng sb phiéu bau ctia mbi ¢b dong twong ng v6i tong sé ¢d phin ¢6 quyén

biéu quyét (bao gbm c6 phan c4 nhan s& hitu va ¢b phan duge Gy quyén dai dién) nhan véi
s6 luong Thanh vién Hoi ddng quan tri/Thanh vién Ban kiém sodt dugc bau.

- Cb dong tham du c6 quyén sit dung hogc khong st dung mot phin hogic don hét
don hét tong sb phiéu biu clia minh cho modt hodic mot s tng cir vién;

- Trudng hop phéat sinh thém tmg vién trong ngay dién ra dai hoi, ¢b dong co thé
lién hé v6i Ban kiém phiéu xin cp lai phiéu bdu cit méi va phai ndp lai phiéu cii (trude
khi bo vao thung phiéu) hodc ¢b dong ghi thém tén cla Ung vién vio Phiéu bau ctr theo
yéu cau ciia Chi toa Dai hdi;

- Trong trudmg hop ¢o6 su lya chon nhim 14n, cb dong lién hé vo1 Ban kiém phiéu
dé dugoe cip lai phiéu biu méi va phai ndp phiéu ci;

- Céach ghi phiéu bau ctr: Mdi c¢b dong duge phat céc phiéu bau. Céch ghi phiéu
biu duoc huéng dan cu thé nhu sau:

+ b dong bau sé tng vién tdi da bing s6 Gmg vién can bau;

+ Néu biu ddn toan bd sb phidu biu cho mot tng vién, cb déng ghi toan b sb

phiéu cho ttng vién twong tmg;
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+ Néu bau sb ph1e11 khong déu nhau cho nhiéu tmg vién, c6 dong ghi rd s6 phlcu
bau vao 6 “Sé phiéu biu” ciia cac ing vién tuong Gng,

- Nguyén tic trung ct:

+ Nguoi tring cir duge xae dinh theo s phiéu dugce bau tinh tir cao xudng thap,
bit dAu tir (g cir vién c6 s6 phiéu bau cao nhét cho dén khi ¢ s thanh vién can bau.

+ Trudong hop c6 tir hai (02) tng cir vién tré 1én dat cing sb phiéu duge bdu nhu
nhau cho thanh vién cudi cing thi s& tién hanh bau lai trong s cic ting clr vién c6 sb
phiéu dwgc bau ngang nhau hodc lya chon theo tiéu chi quy dinh tai quy ché bau cir.

+ Néu két qua bau cir 1dn mot khong dii sb lugng cn biu thi s& duoc tién hanh
bau cir cho dén khi bdu du s6 lugng thanh vién cin bau,

Diéu 16. Cich thire kiém phiéu

Theo hinh thirc biéu quyét bing gio Thé biéu quyét, thanh vién Ban kiém tra tu
cach ¢6 dong/ Ban kiém phiéu danh ddu ma cd dong va so phiéu biéu quyét twong (mg
ctia timg ¢b déng Tan thanh, Khong tan thanh, Khong c6 ¥ kién va Khong hop 18

2. Theo hinh thirc biéu quyét béng phiéu biéu quyét/ phiéu biu cir, cach thirc kiém
phleu duoc tién hanh bang cach thu phiéu bau cir /phleu biéu quyét va kiém phleu tap hop
s6 phiéu biéu quyét tan thanh, khong tan thanh, khong cé y kién.

3. DAi v6i nhitng van dé nhay cam va néu ¢6 dong cé yéu cau, Téng cOng ty phai
chi dinh to chirc dgc lap thue hién viéc thu thdp va kiém phiéu.

Piéu 17. Didu kién dé Nghi quyét dwoc thong qua

(Céin ctt quy dinh tai Diéu 148 Ludt Doanh nghiép; Piéu 21 Diéu 1é Téng cong ty)

1. Nghi quyét vé ndi dung sau déy dugce théng qua néu dugce s ¢d dong dai dién
tlr 65% tong sO phieu bicu quyet trd 1én cla tat ca co dong tham dy va bi€u quy€t tai cude
hop tan thanh, trir trudng hop quy dinh tai cac Khoan 3, 4 va 6 Dicu 148 Luat Doanh
nghiép:

a) Loai cb phin va téng s ¢b phén ctia timg loai dwoc chio bén;

b) Thay ddi nganh, nghé va linh vuc kinh doanh;

¢) Thay ddi co ciu tb chirc quan 1y Tong cong ty;

d) Du an dau tu hodc ban tai san ctia Tong cong ty hodc chi nhanh c6 gia tri tir
35% tdng gié tri tai san tr& 1én dwoc ghi trong bdo cdo tai chinh gin nhit ctia Téng cong
ty;

d) T6 chie lai, giai thé Tong cong ty;

e) Stra ddi, bd sung Didu 1.

2. Cac Nghi quyét khae duge thong qua khi duge s6 cb déng s¢ hitu trén 51% tong
s6 phidu biéu quyét ciia tit cd c6 dong tham dy va biéu quyét tai cude hop tan thanh, trir
trudng hop quy dinh tai cde Khodn 1 Diéu nay va Khoan 3, 4 va 6 Diéu 148 Luét Doanh
nghiép.
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3. Cac Nghi quyét Dai hoi dong cd déng duge thong qua bing 100% tong sb ¢b
phan c6 quyén biéu quyét 1a hop phép va ¢6 hiéu e ngay ca khi trinh tu, thii tuc triéu tap
hop va théng qua Nghi quyét d6 vi pham quy dinh ctia Luét Doanh nghiép v Piéu 18
Tdng cong ty.

4. Nghi quyét Dai hoi déng cb dong phai duge théng bao dén cb dong c6 quyén
du hop Dai hoi ddng cd dong trong thdi han mudi 1am ngay (15) ngay ké tir ngay thong
qua; viée glri Nghi quyét ¢ thé thay thé bing viée ding tai lén trang thong tin dién t& clia
Tdng cong ty.

Piéu 18. Théng bao két qua kiém phiéu

Ban kiém phiéu s& kiém tra, tbng hop va bdo cdo Chu toa két qua kiém cla timg
ndi dung. Két qua kiém phiéu s& dugc cong bd truée Pai hoi ddng cd dong trude khi bé
mac cudc hop.

Didu 19. Cach thirc phan dbi Nghi quyét ciia Pai hoi ddng cb dong

(Céin cir quy dinh tai 151 Lugt Doanh nghiép; Piéu 24 Diéu Ié Tong cong ty)

Trong thdi han chin muoi (90) ngdy ké tir ngay nhdn dugc Nghi quyét hoic bién
ban hop Pai hoi ddng ¢ déng hodc bién ban két qua kiém phiéu 1y y kién Dai hoi dong
cb déng, ¢ dong hodc nhém b dong quy dinh tai Khoan 2 Didu 115 Luat Doanh
nghiép ¢6 quyén yéu cdu Tda 4n hodc Trong tai xem xét, hily bé Nghi quyét hodic mot
phan ndi dung Nghj quyét Dai hoi déng ) dong trong céc truomg hop sau day:

1. Trinh tu, tha tuc triéu tip hop va ra quyét dinh cta Pai hoi dong ¢b dong vi
pham nghiém trong quy dinh ctia Ludt Doanh nghiép va Piéu 18 Tong cbng ty, trir truong
hop quy dinh tai Khoan 2 Piéu 152 Luat Doanh nghiép;

2. NOoi dung Nghi quyét vi pham phép luat hodc Diéu 1& Téng cong ty.

Pidu 20. Lap bién ban hop Pai hoi déng cb dong

(Cén cit quy dinh tai 150 Ludt Doanh nghiép; Diéu 23 Piéu Ié Tong cong 1)

1. Cudc hop Pai hoi ddng cb déng phai dwoc ghi bién ban va cé thé ghi 4m hoic
ghi va luu gitt dudi hinh thire dién tir khac. Bién ban phai lap bang tiéng Viét, cé thé lap
thém bang tiéng nude ngoai va cé cac ndi dung chu yéu sau day:

a) Tén, dja chi tru s¢ chinh, ma s& doanh nghiép;

b) Thoi gian va dia Didm hop Pai hoi ddng c¢b dong;

¢) Chuong trinh hop va ndi dung cudc hop;

d) Ho, tén chti toa va thu ky;

d) Toém tét dién bién cude hop va cac ¥ kién phat bidu tai cude hop Pai hoi ddng
cb déng v tirng vAn d trong chwong trinh hop;

¢) Sb cd dong va tbng sb phiéu biéu quyét cha cac cb déng du hop, phu luc danh
sdch ding ky cb dong, dai dién ¢b dong du hop véi sb ¢b phén va sb phiéu biu twong
ung;
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g) Tbéng sb phiéu bidu quyét déi véi timg van dé biéu quyét, trong d6 ghi ro
phuong thite biéu quyét, tong sb phiéu hop 18, khong hop 1€, tan thanh, khéng tan thanh
va khong ¢6 ¥ kién; ty 16 tvong Umg trén tdng s6 phiéu biéu quyét ctia c6 dong du hop;

h) Céc vin @& da dwoc thong qua va ty 1€ phiéu biéu quyét théng qua tuong tng;

i) Ho, tén va chit ky cta cht toa va thu ky.

Truong hop chu toa, thu ky tir chdi ky bién ban hop thi bién ban nay cé hiéu luc
néu duoc tit ca thanh vién khéc ctia Hoi ddng quén tri tham du hop ky va c6 ddy da noi
dung theo quy dinh tai Khoan nady. Bién ban hop ghi rd viéc chi toa, thu ky tir chbi ky
bién ban hop.

2. Bién ban hop Dai hoi dong c6 dong phai dugc lap xong va théng qua trude khi
két thic cude hop. Chu toa va thu ky cude hop hodc ngudi khéc ky tén trong bién ban hop
phai lién déi chiu trach nhi¢m vé tinh trung thue, chinh x4c ciia ndi dung bién ban.

3. Bién ban dugc lap bing tiéng Viét va tiéng nude ngoai déu c6 hiéu luc phap 1y
nhu nhau. Truong hop c6 sy khéc nhau v& ndi dung gitra bién ban bing tiéng Viét va
bing tiéng nude ngoai thi ndi dung trong bién ban bang tiéng Viét duge ap dung.

4, Nghi quyét, Bién ban hop Pai hoi dc’jng cb déng, phu luc danh séch cd dong
dang ky du hop kém chit ky ctia cb dong, van ban ty quyén tham dy hop, tit c& cdc tai
liéu dinh keém Bién ban (néu ¢o) va tai liéu c6 lién quan kém theo thong bao mdi hop phai
dwoe cong bd thong tin theo quy dinh phap luat vé cong bb théng tin trén thi trudng
chimg khoén va phai dugc lvu gift tai try sé chinh cta Tong cong ty.

Diéu 21. Cong bd Nghi quyét Pai hji dong cb dong

(Can cir quy dinh tai 152 Ludt Doanh nghiép, Diéu 21 Piéu Ié Tong cong 1y)

1. Nghi quyét Dai hoi dbng cb dong c6 hitu lyc ké tir ngay dugce thong qua hojc
tir thii Didm c6 hiéu lye ghi tai Nghi quyét do.

2. Céc Nghi quyét Pai hoi dong cb dong duge théng qua bang 100% tong s6 ¢d
phdn ¢6 quyén biéu quyét 1a hop phéap va ¢6 hiéu lyc ngay ca khi trinh ty, thi tuc triéu tip
hop va théng qua Nghi quyét d6 vi pham quy dinh ctia Ludt Doanh nghiép va Diéu 1é
Tong cong ty.

3. Bién ban hop, Nghj quyét va tai liéu kém theo trong Bién ban, Nghi quyét hop
Pai hoi ddng ¢b dong phai dugc cong bd trén trang thong tin dién tir clia Tong cong ty
trong thoi han hai muoi bén (24) givr hodc giri cho tit ca céc cd dong trong thdi han mudi
lam (15) ngay ké tir ngay két thiic cude hop.

4. Trudng hop c6 ¢b dong, nhém cb dong yéu cau Toa 4n hodc Trong tai hiy bo
Nghi quyét Dai hoi dong cb dong theo quy dinh tai Didu 151 ctia Lut Doanh nghiép,
Nghi quyét d6 vin ¢6 hiéu luc thi hanh cho dén khi quyét dinh hity bé Nghi quyét d6 cua
Toa én, Trong tai ¢6 hiéu lue, trir truong hop 4p dung bién phép khén cép tam thoi theo
quyét dinh ctia co quan c6 thim quyén.

Muc 3. Trinh tw, thi tuc hop Dai hi dong ch dong thong qua Nghi quyét bang
hinh thire 1ay ¥ kién bang viin ban bao gom cic ndi dung chinh sau day:
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Pidu 22. Céc trudng hop dwge va khong dwge ldy ¥ kién bing vin ban

(Can cit quy dinh tai Khoadn 2 Piéu 147 Ludt Doanh nghiép, Khoan 1 Diéu 22 Didu
Ié Tong cong ty)

Hoi dong quan tri CE') quyén ldy y kién cb dong bang vin ban dé théng qua Nghi
quyét ctia Pai hoi dong co dong khi xét thay can thiét vi lgi ich ctia Tong cong ty, trix
truong hop quy dinh tai Khoan 2 Dicu lfW Luét Doanh nghiép. ?éc V:z’in dé sau day phai
dugc théng qua bang hinh thirc biéu quyét tai cude hop Pai hbi dong ¢b dong:

a) Stra ddi, bd sung céc ndi dung ciia Piéu 18 Tbng cong ty;

b) Pinh hudng phat trién Tong cong ty;

¢) Loai cb phén va tong sé c6 phan clia timg loai;

d) Béu, mién nhiém, bai nhiém Thanh vién H6i dong quén tri va Ban kiém soét;

@) Quyét dinh du tu hodic ban sb tai san c6 gia tri tir 35% tong gid tri tai sén trd
1én duoe ghi trong bdo céo tai chinh gin nhét ciia Tong cong ty;

e) Thong qua béo céo tai chinh hing nam;

g) Tb chirc lai, giai thé Tong cong ty.

Pidu 23. Trinh tw, thi tuc hop Pai h¢i dong ¢6 dong thong qua Nghj quyét
bing hinh thirc liy ¥ kién bing viin ban

(Cdn ctr quy dinh tai Piéu 22 Piéu Ié Tong cong ty)

Thim quyén va thé thuc ldy y kién cd dong bang vin ban dé théng qua Nghi quyét
ctia Pai hoi dong ¢o dong duoc thue hién theo quy dinh sau day:

1. Hbi ddng quéan tri phai chudn b phiéu 14y ¥ kién, du thio Nghi quyét Dai hoi
ddng cb dong, céc tai lidu gidi trinh du thio Nghi quyét va giri dén tat ca cb dong c6
quyen biéu quyét chdm nhat muoi 1dam (15) ngéy trude thoi han phai gui lai phiéu ldy ¥
ki€n. Yéu cau va cach thirc giri phiéu lay y kién va tai ligu kém theo dugce thye hién theo
quy dinh tai Di¢u 9 Quy ché nay.

2. Phiéu 14y vy kién phai c6 c4c noi dung chii yéu sau day:

a) Tén, dia chi tru s¢ chinh, ma sb doanh nghiép;

b) Muc dich ldy ¥ kién;

¢) Ho, tén, dia chi lién lac, qudc tich, sb gidy t& phdp 1y cta ca nhan déi véi co
dong la cd nhén; tén, ma so doanh nghigp hodc so gidy t& phap ly ctia td chirc, dia chi tru
s& chinh do6i véi co dong la to chire hodc ho, tén, dia chi lién lac, quoc tich, so gidy to
phap 1y ciia ¢4 nhan dbi véi dai dién clia ¢d dong 1a td chire; sé lugng ¢ phan cua timg
loai va sb phiéu biéu quyét clia c6 dong;

d) Van d& can 14y y kién dé théng qua quyét dinh;

d) Phuong 4n biéu quyét bao gdm tan thanh, khong tan thanh va khong 6 y kién
d6i voi timg vén dé 14y y kién;

¢) Thoi han phai giri v& Téng cong ty phiéu lay ¥ kién da duge tra 16i;

g) Ho, tén, chir ky ctia Cht tich Hoi dong quén tri.
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3. Cb dong c6 thé giri phiéu l4y ¥ kién da tra 101 dén Téng cong ty bang hinh thirc
gui thu, fax hodc thu dién tir theo quy dinh sau day:

a) Truong hop g thu, phiéu ldy v kién dd duoc tra 10i phai c6 chit ky ctia cd
dong 14 ¢4 nhén, cia ngudi dai dién theo tiy quyén hodc ngudi dai dién theo phép luat clia
c¢b dong 1a td chirc. Phiéu lay v kién giri vé Téng cdng ty phai duge dung trong phong bi
dan kin va khong ai dugce quyén mé& trude khi kiém phiéu;

b) Trudmg hop giti fax hodic thu dién tir, phiéu 1dy y kién glri vé Tong cong ty phai
dugc gitt bi mat dén thoi diém kiém phiéuy;

¢) Céc phiéu ldy ¥ kién giri vé Tong cong ty sau thoi han d4 xéc dinh tai ndi dung
phiéu 18y vy kién hodc da bi mé trong trudmg hop giri thw va bi tiét 16 trong trudng hop giri
fax, thu dién tir 1a khong hop 16. Phiéu ldy y kién khong duge giri vé& duoc coi 14 phiéu
khong tham gia bidu quyét.

4. Hoi ddng quéan tri kiém phiéu va lap bién ban kiém phiéu duéi sy chimg kién
clia Ban kiém soét hodc cta ¢b dong khong ném gilt chirc vu quan ly Téng cong ty. Bién
béan kiém phiéu phai ¢6 cac nfi dung chu yéu sau day:

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

b) Muyc dich va cac van d¢ cén lay ¥ kién dé thong qua Nghi quyét;

c) 86 ¢ dong voi tf‘mg. sb phiéu biéu quyét da tham gia biéu quyét, trong d6 phan
biét sb phiéu biéu quyét hop 1€ va sb biéu quyét khéng hop 1€ va phuong thire gui phiéu
biéu quyét, kem theo phy lyc danh sach co d6ng tham gia biéu quyét;

d) Téng sb phiéu tan thanh, khong tén thanh va khong ¢ v kién déi véi timg van
de:

d) Vén dé da dugc thong qua va ty 16 biéu quyét thong qua twong tng;

e) Ho, tén, chit ky ctia Chu tich Hoi dong quan tri, ngudi kiém phiéu va ngudi
gidm sét kiém phiéu.

Céc Thanh vién Hoi dbng quan tri, ngudi kiém phiéu va ngudi giam sét kiém phiéu
phai lién d6i chiju trach nhigm vé tinh trung thue, chinh xéc ctia bién ban kiém phiéu; lién
d6i chiu trach nhiém v& céc thiét hai phat sinh tir cac quyét dinh duoe théng qua do kiém
phiéu khong trung thue, khong chinh xéac.

5. Bién ban kiém phiéu va Nghi quyét phai duoc giri dén cac ¢b dong trong thoi
han mudi 1dm (15) ngdy, ké tir ngay két thic kiém phidu. Viée giri bién ban kiém phiéu
va Nghi quyét c6 thé thay thé bing viéc ding tai trén trang théng tin dién tl cta Tong
cOng ty trong thoi han hai muoi bbn (24) gid, ké tir thoi diém két thic kiém phiéu.

6. Phiéu ldy y kién dd dwoc tra 101, bién ban kiém phiéu, Nghi quyét da duoc
thong qua va tai lidu c6 lién quan giri kém theo phidu 1dy y kién déu phai duge luu gitt tai
tru s& chinh ctia Téng cong ty.

7. Nghi quyét dugc thong qua theo hinh thire lay ¥ kién c¢b dong bang vin ban néu
duoc sb ¢b dong s& hiru trén 51% tong s6 phiéu bidu quyét ctia tét ca cd dong c6 quyén
biéu quyét tan thanh hoic va cé gi4 trj nhu Nghi quyét dugce thong qua tai cude hop Pai
hoi dong cb dong.
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Muc 4. Trinh ty, thi tuc hop Pai hoi dong cb dong thong qua Nghi quyet bing
hinh thirc hdi nghi trwee tuyén hodc hdi nghi true tiép két hop véi true tuyén

Diéu 24. Hop Dai hoi ddng ¢6 ddng véi hinh thire hoi nghi true tuyén hodc hoi
nghi trwe tiep két hop véi trwe tuyén

Tbng cong ty s& ap dung theo cdc quy dinh hién hanh va Dai hoi dbng cb dong
théng qua theo Quy ché lam viéc phién hop 4p dung hinh thirc d6.
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CHUONG 3 — HOI PONG QUAN TRI

Mue 1. Vai tro, quyén va nghla vu cua Hoi dong quan tri, trach nhiém cia Thanh
vién Hoi ddng quan tri (bao gom ca quyén dwoc cung cip théng tin ciia Thanh vién
Hji ddng quan tri)

Diéu 25. Vai tro, quyén va nghia vu ciia Hoi dong quan tri

(Céin cir quy dinh tqi Diéu 153 Ludt Doanh nghiép, Diéu 27 Diéu 1¢ Tong cong ty)

1. Hbi ddng quan tri 12 co quan quan ly Téng cong ty, c6 toan quyén nhin danh
Téng cong ty dé& quyét dinh, thuc hién quyén va nghia vu ctia Tong cong ty, trir cde quyén
va nghia vu thubc tham quyé_n ctia Dai hoi ddng ¢b déng.

2. Quyén va nghfa vu ciia Hoi dong quan tri do ludt phép, Didu 1é Tong cong ty va
Dai hoi ddng cb dong quy dinh. Cu thé, Hoi ddng quan tri c6 nhitng quyén han va nghia
vu sau:

a) Quyét dinh chién lugc, ké hoach phat trién trung han va ké hoach kinh doanh
héng nim ctia Téng cdng ty;

b) Kién nghi loai ¢b phin va tdng s ¢6 phin dugce quyén chio ban cla timg loai;

¢) Quyét dinh ban cb phin chua ban trong pham vi s6 ¢b phan duge quyén chio
ban cta ting loai; quyét dinh huy dong thém vén theo hinh thite khéc;

d) Quyét dinh gia ban cb phan va trai phiéu cia Téng cong ty;

&) Quyét dinh mua lai cb phin theo quy dinh tai Khoan 1 va Khoan 2 Piéu 133
Luét Doanh nghi€p;

e) Quyét dinh phwong an diu ty va du 4n diu tu trong thim quyén va giéi han
theo quy dinh ctia phéap ludt;

o) Quyét dinh giai phép phat trién thi trudng, tiép thi va cong nghé;

h) Thong qua hop ddng mua, ban, vay, cho vay va hop ddng, giao dich khic c6 gia
tri tir 10% tbng gié tri tai sén trd 1én duge ghi trong bao céo tai chinh gin nhét cta Téng
cong ty, trir truong hop hop ddng, giao dich thude thAm quyén quyét dinh cta Pai hoi
ddng cb dong theo quy dinh tai Diém d Khoan 2 Diéu 138, Khoan 1 va Khoén 3 Diéu
167 Luét Doanh nghiép:

i) Bau, mién nhiém, bii nhiém Chu tich Hoi d(}‘)ng quan tri; bd nhiém, mién nhiém,
ky két hop ddng, chdm dit hop dong déi voi Tng gidm ddc, Pho Tong gidm dbe, Ké
toan trudng va ngudi quan 1y quan trong khic do Diéu 1& Téng cong ty quy dinh; quyét
dinh tién lwong, thi lao, thuéng va lgi ich khac cta nhitng ngudi quan ly do Tong gidm
dbc, Pho Tong giam dbc, Ké toan trudng; et nguoi dai dién theo Uy quyén tham gia Héi
ddng thanh vién hodc Pai hoi dong cbd dong & cong ty khée, quyét dinh méc thu lao va
quyén loi khéc clia nhitng ngudi do;

k) Giam sat, chi dao Tong gidm déc va ngudi quéan Iy khéc trong diéu hanh cong
viéc kinh doanh hing ngay cua Téng cong ty;
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[) Quyét dinh co cdu tb chire, Quy ché quan 1y noi bo cia Tbng cong ty, quyét
dinh thanh ldp céng ty con, chi nhanh, van phong dai dién va vi€c gop vbn, mua cb phin
clia doanh nghiép khac;

m) Duyét chuong trinh, ndi dung tai liéu phuc vu hop DPai hoi ddng cb dong, triéu
tip hop Dai hoi ddng cb dong hodc 1dy ¥ kién dé Pai hoi dong cb déng thong qua Nghi
quyét;

n) Trinh bdo cdo tai chinh hing ndm da dugc kiém todn 1én Dai hoi dong cb dong;

0) Kién nghi muc cb tirc duge tra; quyét dinh thoi han va thi tuc trd ¢d tirc hodic
xit 1y 16 phat sinh trong qué trinh kinh doanh;

p) Kién nghi viéc td chirc lai, giai thé Tdng cong ty; yéu cau phé san Tong cong ty;

q) Quyét dinh ban hanh Quy ché hoat dong Hoi dong quan tri, Quy ché ndi bd vé
quén tri Tong cong ty sau khi duge Dai hoi ddng cb dbng théng qua; quyét dinh ban hanh
Quy ché hoat dong ctia Uy ban kiém toan truc thude Hoi ddng quan tri, Quy ché vé cong
b6 thong tin ctia Tong cdng ty;

s) Quyén va nghia vu khic theo quy dinh cia Luat Doanh nghiép, Luat Chimg
khoén, quy dinh khac ciia phap ludt va Diéu 1¢ Téng cong ty.

3. Hoi déng quan tri phai bao cao Pai hoi ddng cb dong két qua hoat dong ctia Hoi
ddng quan tri theo quy dinh tai Didu 280 Nghi dinh s6 155/2020/ND-CP ngay 31 thang
12 nim 2020 ciia Chinh phtt quy dinh chi tiét thi hanh mdt sé didu cta Ludt Ching
khoan.

4. HOoi ddng quan tri thong qua Nghi quyét, quyét dinh bing biéu quyét tai cude
hop, 14y y kién bing vin ban hogc hinh thirc khéc do Piéu 1¢ Tong cong ty quy dinh. Mbi
Thanh vién Héi ddng quén tri ¢6 mét phiéu biéu quyét.

Pidu 26. Trach nhiém cia Thanh vién Hgi dong quan tri

(Céin cir quy dinh tai Diéu 278 Nghi dinh s6 155/2020/ND-CP; Diéu 42, 43 Diéu 1¢
Téng cong ty)

Ho6i ddng quan tri phai tuén thi day di trach nhiém va nghia vu theo quy dinh cla
Luat Doanh nghiép, Piéu 1& Tong cong ty vi céc trdch nhiém, nghia vu sau:

1. Chiu tréch nhiém trude cb dong v& hoat dong ctia Tong cong ty;

2. Dbi xtt binh déng dbi véi tht ca cd dong va ton trong lgi ich clia ngudi ¢6 quyen
lgi lién quan dén Tong cong ty;

3. Dam béo hoat dong ctia Tong cong ty tudn thi cac quy dinh ctia phép ludt, Didu
1& va Quy dinh ndi b ctia Tong cong ty;

4. Xay dung Quy ché hoat dong ctia Hoi ddng quan trj trinh Dai hoi dong c6 dong
thong qua va cdng bd trén trang thong tin dién ti cla Téng cong ty;

5. Gidm sat va ngin ngira xung dot loi ich cta cac Thanh vién Hoi dong quan tri,
Thanh vién Ban kiém soét, Téng gidm dbc va ngudi quan ly khac, bao gbm viée sir dung
tai san Tong cong ty sai muc dich va lam dyung céc giao dich véi bén lién quan.
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6. Xay dung Quy ché ndi bo vé& quan tri Téng cong ty va trinh Dai hoi dong cb
dong thong qua theo quy dinh tai Diéu 270 Nghi dinh 155/2020/ND-CP;

7. Bb nhiém Ngudi phu trach quéan tri Tong cong ty;

8. T chirc dao tao, tip hudn vé quan trj Tdng cong ty va cic k¥ ning can thiét cho
Thanh vién Hoi dong quan tri, Tong giam doc va ngudi quan ly khac clia cong ty;

9. B4o cdo hoat dong ciia Hoi ddng quan trj tai Dai hoi dong cbd dong theo quy
dinh tai Piéu 280 Nghi dinh 155/2020/ND-CP.

10. Trach nhiém trung thuc va tranh cac xung doét vé quyén lgi duge quy dinh tai
Didu 42 Diéu 1& Téng cong ty.

11. Tréch nhiém vé thiét hai va bdi thudng duge quy dinh tai Didu 43 Didu 1¢ Tong
cong ty.

Pidu 27. Quyén dwoe cung cAp théng tin ciia Thanh vién Hoi dong quin tri

(Céin cir quy dinh tai Piéu 159 Ludt Doanh nghiép)

1. Thanh vién Hoi ddng quan tri 6 quyén yéu cau Tong gidm déc, Pho Téong gidm
dbc, ngudi quan 1y khac trong Tong cong ty cung cap thong tin, tai liéu ve tinh hinh tai
chinh, hoat dong kinh doanh ctia Tong cong ty va cia cac don vi trong Toéng cong ty.

2. Ngudi quan Iy duge yéu cau phai cung clp kip thoi, ddy da va chinh x4c thong
tin, tai liéu theo yéu cau ctia Thanh vién Hoi dong quan tri. Trinh tu, thi tuc yéu céu va
cung cap thong tin do Diéu 1¢€ Tong cong ty quy dinh.

Muc 2. P2 cit, ing cir, bAu, mién nhiém va bi nhi¢m Thanh vién Hoi dong quan
tri bao gom cic ndi dung chinh saun day:

Pidu 28. Nhiém ky va s6 lwgng Thanh vién Hi déng quan tri

(Céin cit quy dinh tai Piéu 154 Ludt Doanh nghiép; Diéu 26 Piéu lé Tong cong ty)

1. 86 luong Thanh vién Hoi ddng quan trj 1a 05 ngudi.

2. Nhiém k¥ ctia Thanh vién Hoi dng quéan tri khong quéa 05 nam va ¢b thé duoc
bau lai v6i s6 nhiém ky khong han ché.

3. Trudng hgp tAt ca Thanh vién Hoi dong quan tri cling két thiic nhiém ky thi cdc
thanh vién d6 tiép tuc 12 Thanh vién Hoi dong quén tri cho dén khi ¢6 thanh vién mai
duoc bau thay the va tiép quan cdng viée.

Pitu 29. Co cAu, tiéu chuin va didu kién ciia Thanh vién Hi dong quén tri

(Céin ctt quy dinh tai Diéu 155 Ludt Doanh nghiép, Piéu 26 Diéu Ié Tong cong ty;
Piéu 275 Nghi dinh 56 155/2020/ND-CP; Khodn 78 Diéu 1 Nghi dinh 245/2025/ND-CP)

1. Co cAu Thanh vién Hoi dong quan tri nhu sau:

Co céu Hbi ddng quan tri cia Téng cong ty phai ¢o tdi thiéu 01 thanh vién khong
didu hanh. Téng cong ty han ché t&i da Thanh vién Hoi déng quan trj kiém nhiém chirc
danh diéu hanh cia Téng cong ty dé dam béo tinh doc 1ap ca Hoi dong quan tri.

2. Thanh vién Hoi dong quén tri phai c6 céc tiéu chudn va diéu kién sau day:

a) Khong thube dbi tugng quy dinh tai Khoan 2 Piéu 17 ctia Luét Doanh nghiép;
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b) C6 trinh dd chuyén mon, kinh nghiém trong quan tri kinh doanh hodc trong linh
vuc, nganh, nghé kinh doanh ctia Téng cong ty va khong nhét thiét phai 1 ¢6 déng clia
Téng cong ty;

¢) Thanh vién Hoi dng quan tri Tng cong ty c6 thé dong thoi 1a Thanh vién Hoi
ddng quén trj ctia cong ty khac; Thanh vién Hoi dong quén tri Tong cong ty chi dugc
ddng thoi 1a Thanh vién Hoi ddng quan tri hogc Hoi dong thanh vién tai t6i da nam (05)
cong ty khac;

d) Thanh vién Hoi ddng quan tri Tong cong ty khong duge 1a ngudi ¢6 quan hé gia
dinh cia Téng giam dde va ngudi quan 1y khic cla Tbng cong ty; ctia ngudi quan 1y,
ngudi c6 thAm quyén bd nhiém ngudi quan Iy cong ty me ctia Téng cong ty.

d) Cht tich Hoi ddng quan tei khong duoce kiém nhiém chirc danh Téng gidm dde
Tong cong ty.

Didu 30. DE cik, ing cir Thanh vién Hdi dong quén tri

(Can ctt quy dinh tai Khoan 2,3,4 Diéu 25 Diéu lé chng céng ty)

1. Cb dbng hodc nhom cd dong s hiru tir 10% tbng s6 c¢b phan phd thong tré 1én
¢6 quyén dé cir tng ctt vién Hoi ddng quan tri theo quy dinh ctia Luat Doanh nghiép va
Piéu 1é Tong cdng ty.

2. Trwong hop sb lugng tng ¢t vién Hoi ddng quén trj thong qua dé cilr va tmg clr
van khong du sb leong can thiét theo quy dinh tai Khoan 5 Didu 115 Luét Doanh nghiép,
Hoi ddng quan tri duong nhiém gi6i thidu thém tng cr vién hogc o chire dé cir theo quy
dinh tai Piéu 18 Téng cong ty, Quy ché ndi bd vé& quan trj Tdng cong ty va Quy ché hoat
dong ciia Hoi dong quan tri. Viéc Hoi ddng quan tri duong nhiém gi6i thi¢u thém Gng clr
vién phai dugc cong bd 1o rang trude khi Dai hoi ddng ¢d ddng biéu quyét biu Thanh
vién Hoi ddng quan tri theo quy dinh ctia phép luét.

3. Thanh vién Hoi dong quan trj phdi ddp Gmg céc tiéu chudn va diéu kién theo quy
dinh tai Khoan 1, Khodn 2 Piéu 155 Luat Doanh nghiép.

Piéu 31. Cong bé thong tin Gng vién tham gia biu Thanh vién Hoi ddng quin
tri

(Céin et quy dinh tai Khoan 1 Diéu 274 Neghi dinh s6 155/2020/ND-CP; Khodn 1
Piéu 25 Piéu lé Tong cong ty)

Trudmg hop di xac dinh duge (ng ctr vién Hoi ddng quan trj, Téng cong ty phai
cdng bd thong tin lién quan dén céc tng clr vién téi thidu 10 ngy trude ngdy khai mac
hop Dai héi ddng cb déng trén trang thdng tin dién tir cia Tong cong ty dé cb dong c6 thé
tim hidu v& cdc tmg ot vién nay trude khi bo phiéu. Ung ctr vién Hoi ddng quan tri phai
c6 cam két bang vin ban vé tinh trung thuc, chinh x4c cla cdc théng tin ¢4 nhén duge
cong bd va phai cam két thuc hién nhiém vu mét cach trung thue, can trong va vi loi ich
cao nhét ctia Tong cong ty ndu dugc bau lam Thanh vién Hoi dong quan tri. Thong tin
lién quan dén tmg ctr vién Hoi ddng quan tri duge cdng bd bao gbm:

a) Ho tén, ngay, thang, ndm sinh;
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b) Trinh do chuyén mon;

¢) Qua trinh céng tac;

d) Céc chirc danh quén 1y khéc (bao gdm cé chitc danh Hoi dong quan trj ctia cong
ty khac);

d) Loi ich ¢6 lién quan t&i Tong cong ty va cac bén c6 lién quan cla Tong cong ty;

¢) Céc thoéng tin khéc (néu c6) theo quy dinh tai Didu 1¢ Tbng céng ty;

g) Téng cong ty phai c6 trach nhiém coéng b6 thong tin vé cac cong ty ma g cir
vién dang nam gitr chire vy Thanh vién Hoi dong quan tri, cac chirc danh quan Iy khac va
céac loi ich ¢6 lién quan téi Tong cong ty clia Umg clt vién Hoi dong quan tri (n€u co).

Piéu 32. Céch thirc biu Thanh vién Hgi dong quan tri

(Can cit Khodn 3 Piéu 148 Ludt doanh nghiép)

1. Viéc bdu Thanh vién Hoi dong quan trj duogc thuc hién theo phuong thitc bau
don phicu.

2. Céch thire bo phiéu, nguyén tic tring ¢t Thanh vién Hoi dong quan tri duoc
quy dinh cu thé tai Pidu 15 Quy ché nay.

Pitu 33. Cac trudmg hop mién nhiém, bii nhiém va bd sung Thanh vién Hoi
ddng quén tri

(Céin cir quy dinh tai Piéu 160 Ludt Doanh nghiép; Khodn 4 Diéu 26 Diéu I¢ Tong
cong ty)

1. Dai hoi ddng cd déng mién nhiém Thanh vién Hoi dong quan tri trong trudng
hop sau day:

a) Khong du tiéu chuén va diéu kién, tw cich lam Thanh vién Hoi dong quan tri
theo quy dinh tai Diéu 155 ciia Luat Doanh nghiép;

b) C6 don tir chire va duge chip thuén;

2. Dai hoi ddng cb dong bai nhiém Thanh vién Hoi ddng quan tri trong trudng hop
sau day:

a) Khong tham du céc cude hop cua Hoi ddng quan tri trong vong sdu (06) thang
lién tuc, trlr truong hop bat kha khang;

b) Truong hop khéc theo quy dinh tai Pidu 1€ Tdng cong ty.

3. Khi xét thdy cin thiét Pai hoi ddng c¢b dong quyét dinh thay thé Thanh vién Hoi
ddng quéan trj; midn nhiém, bai nhiém Thanh vién Hoi ddng quan tri ngodi trudng hop
quy dinh tai Khodn 1 Diéu nay.

4. Hoi ddng quan tri phai triéu tip hop Dai hoi dong cd déng dé bau bd sung
Thanh vién Hoi ddng quan tri trong trudng hop sau diy:

a) S6 Thanh vién Hoi dong quéan tri bi giam qua mot phan ba (1/3) so véi sd quy
dinh tai Diéu 18 Téng cong ty. Hoi ddng quan tri phéi tridu tip hop Pai hoi dong cb dong
trong thoi han sdu muoi (60) ngay ké tir ngdy sO thanh vién bi gidm qua mot phan ba
(1/3);
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b) Trir truomg hop quy dinh tai Piém a Khoan nay, Pai hoi dong cb dong bau
thanh vién méi thay thé Thanh vién Hoi ddng quan tri da bi mién nhiém, bai nhiém tai
cude hop gin nht.

Pidu 34. Thong bao vé biu, mién nhiém, bii nhigm Thanh vién Hoi dong quan
tri

(Céin cir quy dinh tai Khodn 5 Diéu 26 Diéu ¢ Téng cong ty)

Sau khi ¢6 quyét dinh biu, mi&n nhiém, bai nhigm Thanh vién Hoi dong quan tri,
Tong cong ty co trach nhiém cong b thong tin trong nodi b Téng cong ty va cho céc co
quan hitu quan, trén cdc phuong tién thong tin dai ching, trén trang thong tin dién tir ciia
Tbng cong ty; theo trinh tu va quy dinh phéap luat vé cong bd thong tin trén thi trudng
chirng khoan.

Piéu 35. Cach thire giéi thiéu wng vién Thanh vién Hoi dong quan tri

1. Hoi ddng quan tri hodc céc d6i twgng khéc theo quy dinh tai Khoan 2 Diéu 39
Quy ché nay triéu tap cude hop Hoi ddng quan tri vé viéc bau cir Thanh vién Hoi dong
quéan tri dé pho bién noi dung béau cir: s6 lugng, tiéu chuin (mg vién tham gia béu ctt,
céch thite d& cir, timg it theo quy dinh tai Didu 30, 31, 32 Quy ché nay. Viéc bau ctt s&
duoce thuc hién tai cudc hop Pai hoi ddng cb dong.

2. Hoi ddng quan tri tdng hop danh séch tng vién thong qua dé cw, ung clr va
thAm dinh thng tin v& timg {mg vién nhim dam bao céc tng vién dap tng di tiéu chudn
va diéu kién lam Thanh vién Hoi déng quan tri theo quy dinh tai Khoan 2 Pidu 29 Quy
ché nay.

3. Trudng hop sb luong (mg vién Hoi ddng quan trj thong qua dé ctr va (g ctr
van khéng di s6 luong cin thiét, Hoi dong quan trj s& chudn bi danh séch tmg vién theo
cac ti€u chi sau:

a) S6 lwong tng vién: 14 s lwgng con thiéu sau khi tong hop danh séch ing vién
hop 1€ thong qua dé ctr, (g cir tai Khoan 2, Piéu nay;

b) Ung vién do Hoi ddng quén tri gi6i thidu phai duge da s6 Thanh vién Hoi dong
quan tri duong nhiém tién hanh biéu quyét thong qua;

¢) Ung vién do Héi ddng quan tri gi6i thiéu phai dam bao tdi thiéu cdc didu kién,
tiéu chudn theo quy dinh tai Khoan 2 Diéu 29 Quy ché nay.

Pidu 36. Biu, bai nhiém, mién nhiém Chii tich Hoi dong quin tri

(Cdn cik quy dinh tai Diéu 156 Ludt Doanh nghiép; Diéu 29 Piéu I¢ Téng céng ty)

1. Chu tich Hdi ddng quan tri do Hoi ddng quan tri bau, min nhiém, béi nhiém
trong s6 cac Thanh vién Hoi ddng quén tri.

2. Chi tich Hoi ddng quan tri khong dugce kiém Tdng giam doc.

3. Chu tich Hoi dong quén tti 6 quyén va nghia vu sau day:

a) Lap chuong trinh, ké hoach hoat dong ctia Hoi dong quan tri;

b) Chuén bi chwong trinh, ndi dung, tai liéu phyc vu cudc hop; triéu tap, chu tri va
lam chti toa cude hop Hoi ddng quén tri;
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¢) T chtrc viée théng qua Nghi quyét, quyét dinh cta Hoi dong quén tri;

d) Gidm sat qua trinh té chirc thuc hién cac Nghi quyét, quyét dinh cia Hoi dong
quan tri;

d) Chu toa cudc hop Dai hoi dbng cb dong;

e) Quyén va nghia vy khac theo quy dinh ctia Luét Doanh nghiép.

4. Trudng hop Chu tich Hoi dong quan trj ¢6 don tir chirc hodic bi mién nhiém, bai
nhiém, Hoi ddng quan tri phai bdu ngudi thay thé trong thdi han mudi (10) ngay ké tir
ngay nhan don tir chirc hodc bi mién nhiém, bdi nhiém.

5. Trudmg hop Cha tich Hoi ddng quén tri ving mat hodc khong thé thuc hién
dwoc nhiém vu clia minh thi phai Gy quyén bing vin ban cho m6t thanh vién khéc thue
hién quyén va nghia vu ctia Cha tjch Hoi dng quan tri theo nguyén tic quy dinh tai Diéu
1é Tong cong ty. Trudng hgp khong c6 ngudi duge Uy quyén hodic Chu tich Hoi ddng
quéan tri chét, mét tich, bi tam giam, dang chdp hanh hinh phat ti, dang chép hanh bién
phap x( 1y hanh chinh tai co s& cai nghién bt budc, co s& gido duc bt budc, trén khoi
noi cu tra, bi han ché hodc mat nang luc hanh vi dan su, ¢6 khé khin trong nhén thic,
lam chti hanh vi, bi Toa an cAm dam nhiém chirc vu, cAm hanh nghé‘ hodc lam cong viéc
nhét dinh thi cac thanh vién con lai bAu mét ngudi trong sé cac thanh vién gitt chirc Chu
tich Hoi ddng quan tri theo nguyén téc da sb thanh vién con lai tin thanh cho dén khi ¢6
quyét dinh mdi ctia Hoi dong quén tri.

Muc 3. Thit lao va lgi ich khéc ciia Thanh vién Héi d6ng quan tri

Pidu 37. Thii 1ao va lgi ich khéc ciia Thanh vién H¢i dong quén tri

(Céin ctt quy dinh tai Piéu 163 Ludt Doanh nghiép, Diéu 28 Diéu Ié Tong cong ty)

1. Téng cong ty c6 quyén tra thi lao, thudng cho Thinh vién Hoi dong quén tri
theo két qua va higu qua kinh doanh.

2. Thanh vién Hdi dong quan tri duge huéng thu lao cdng viée va thudng. Thu lao
cbng viée duge tinh theo s6 ngay cong cin thiét hoan thanh nhiém vu ctia Thanh vién Hoi
ddng quan tri va muc thi lao mdi ngay. Hoi dong quan tri du tinh mire th lao cho timg
thanh vién theo nguyén tic nhit tri. Téng muc thi lao va thudng ctia Hoi déng quén tri
do Dai hoi ddng c6 dong quyét dinh tai cude hop thudng nién.

3. Thu lao cia tirng Thanh vién Hoi dong quan tri dwogc tinh vao chi phi kinh
doanh ciia Tong cong ty theo quy dinh cia phap luét vé thué thu nhap doanh nghiép,
duge thé hién thanh muc riéng trong bdo cdo tai chinh hing nim cta Téng cong ty va
phai bao cdo Dai hoi ddng cb dong tai cude hop thudng nién.

4. Thanh vién Hoi ddng quan tri ndm gitt chirc vu diéu hanh hodc thyc hién nhitng
cong viéc khic ngoai pham vi nhiém vu thong thuong ctia mét Thanh vién Hoi df‘)ng quan
tri, c6 thé duge tra thém thu lao duéi dang mot Khoan tién cong tron goi theo ting lan,
lvong, hoa hdng, phin tram loi nhudn hogc dudi hinh thire khac theo quyét dinh ctia Héi
ddng quén tri.
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5. Thanh vién Hoi ddng quén tri c6 quyén duge thanh todn tat ca cac chi phi di lai,
an, & va cac Khoan chi phi hgp ly khic ma ho di phai chi trd khi thyc hién trach nhiém
Thanh vién Hoi ddng quan tri ctia minh, bao gdm c& cdc chi phi phét sinh trong viéc téi
tham du céc cude hop Pai hoi ddng cd dong, Héi ddng quan tri hode cde ticu ban cia Hoi
déng quan tri.

6. Thanh vién Hoi dong quan trj c6 thé duge Tdng cong ty mua bao hiém trach
nhiém sau khi ¢6 su chip thusn ctia Dai hoi dong ¢b déng. Bao hiém nay khong bao gdm
bio hiém cho nhitng trach nhiém ctia Thanh vién Hoi ddng quan tri lién quan dén viéc vi
pham phép luat va Diéu 18 Téng cong ty.

Muc 4. Trinh ty va thi tuc td chire hop Hoi ddng quan tri bao gom cic ndi dung
chinh sau day:

Pidu 38. S6 lwgng cude hop tdi thiéu theo thang/quy/nim

(Cdn cir guy dinh tai Diéu 157 Ludt Doanh nghiép; Khoan 1, 2 Piéu 30 Diéu lé
7 5ng cong ty)

1. Quy dinh chung v& cudc hop Hoi dong quan tri

a) Hoi ddng quén tri phai tb chirc hop it nhit mdi quy mot (01) 1dn va c6 thé c6 thé
hop bét thuong theo trinh t dwoc quy dinh tai Piéu 1& Téng cong ty. Viée td chirc hop
Hoi ddng quan tri, chuong trinh hop va céc tai liéu lién quan dugc thong béo trude cho
cac Thanh vién Hoi ddng quén tri theo thoi han quy dinh cia phap luat va Dicu 1¢ Tong
cong ty.

b) Bién ban hop Hoi ddng quéan tri phai duge 1ap chi tiét va ro rang, Chu toa cudce
hop va ngudi ghi bién ban phai ky tén vao bién ban cudc hop, Bién ban hop Hoi dbng
quén tri phai dugce lru giit theo quy dinh cia phép ludt va Diéu 1& Téng cong ty.

2. Quy dinh vé cudc hop diu tién

Chu tich Hoi dong quan trj duoc bau trong cude hop dau tién cta Hoi dé‘)ng quan tri
trong thoi han bay (07) ngay lam viéc ké tir ngay két thic biu ctr Hoi ddng quan tri do.
Cube hop ndy do thanh vién ¢6 s phiéu bau cao nhit hogic ty 1€ phiéu biu cao nhét tri¢u
tip va chi tr. Trudng hop c6 nhidu hon mét (01) thanh vién ¢6 sé phiéu bau hogc ty 16
phiéu béu cao nhit va ngang nhau thi cdc thanh vién bau theo nguyén tic da sb dé chon
mot (01) ngudi trong s6 ho triéu tap hop Hoi dong quan tri.

Didu 39. Céc trwdng hop phii triéu tip hop Hoi ddng quin trj bit thudng

(Céin cur quy dinh tai Piéu 157 Ludt Doanh nghiép; Khoan 3, 4, 5 Diéu 30 Dieu l¢
Téng cong ty)

1. Quy dinh v& cudc hop dinh k¥ va bt thuong:

Chu tich Hoi c‘téng quan tri phai triéu tap cac cudc hop Hoi df”)ng quén tri dinh ky va
bt thuong, 14p chuong trinh nghi sy, thoi gian va dia diém hop it nhat ndm (05) ngay
lam viée trude ngay hop. Chit tich Hoi ddng quan trj c6 thé tri¢u tap hop khi xét thdy cén
thiét, nhung mdi quy phai hop it nhit mot (01) ln.
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2. Cha tich Hoi déng quan tri phai triéu tap hop Hoi dé}ng quan tri, khong dugc tri
hodn néu khéng c6 Iy do chinh ddng, khi mét trong s6 cac dbi twong dudi ddy dé nghi
bfmg van ban néu rd muc dich cudc hop, van d& cin thao luan:

a) Co6 d& nghi ctia Ban kiém soat;

b) C6 d& nghi ctia Tong gidm déc hogc it nhat nim (05) ngudi quan ly khéc;

¢) C6 d& nghi cta it nhat hai (02) Thanh vién Hoi dong quén tr

d) Cac trudmg hop khéc theo quy dinh ctia phat ludt hién hanh (néu c6).

3. P& nghi quy dinh tai Khoan 2 Diéu nay phai dugc 14p thanh vin bén, trong d6
néu 16 muc dich, vAn dé cin thio ludn va quyét dinh thudc thim quyén cta Hoi dong
quan tri.

4. Chu tich Hoi ddng quén tri phai triéu tap hop Hoi dong quén tri trong thdi han
bay (07) ngdy lam viéc, ké tir ngay nhén duge dé nghi quy dinh tai Khoan 3 Dicu nay.
Trudong hop khong triéu tdp hop Hoi dong quan tri theo dé nghi thi Cha tich Hoi ddng
quén tri phai chiu trédch nhidm v& nhitng thiét hai xdy ra dbi véi Téng cong ty; ngudi dé
nghi c¢6 quyén thay thé Chui tich Hoi ddng quan tri triéu tép hop Hoi dong quan tri.

Piéu 40. Théng bdo hop Hji ddng quin tri (gom thoi gian, dia diém, chwong
trinh hop, cac vin dé thao luidn va quyét dinh)

(Céin cie quy dinh tai Diéu 157 Ludt Doanh nghiép; Khodn 6 Diéu 30 Diéu I¢ Tong
cong ty)

1. Chi tich Hoi ddng quan tri hodic ngudi tridu tp hop Hoi dong quan tri phai gui
thong bdo mdi hop chdm nhét 1a nim (05) ngay lam viée truée ngay hop. Théng bdo mdi
hop phai x4c dinh cy thé thdi gian va dia diém hop, chuong trinh, cac van dé théo ludn va
quyét dinh. Thong b4o mdi hop phai kém theo tai lidu sir dung tai cude hop va phiéu biéu
quyét cha thanh vién,

2. Thong bdo moi hop Hoi ddng quan tri c6 thé gt bing gidy moi, dién thoai, fax,
thu dién ti, phin mém Online Office ndi bd ciia Tong cong ty va bao dam dén duge dia
chi lién lac cta tirng Thanh vién Hoi dong quan tri duge ding ky tai Tbng cong ty.

3. Céc hinh thire hop khéc:

a) Hinh thire hop truc tuyén: Cudc hop ciia Hoi ddng quén tri ¢6 thé td chire theo
hinh thitc hdi nghi true tuyén gitra cic thanh vién cua Hoi dong quan tri khi tit ca hodc
mdt s thanh vién dang & nhitng dia diém khéac nhau v&i diéu kién 12 mdi thanh vién tham
gia hop déu c¢6 thé:

- Nghe ting Thanh vién Hoi dong quan tri khdc cing tham gia phat biéu trong

cude hop;

- Phét bidu véi tAt ca céc thanh vién tham dy khdc mot cich dong thoi.

Viéc thao luén gifta cdc thanh vién cé thé thuc hién mot cach truc tiép qua dién
thoai hodic bing phuong tién lién lac théng tin khac hodc két hop cdc phuong thic nay.
Thanh vién Hoi c‘if‘)ng quan tri tham gia cudc hop nhu vdy duge coi 1a “c6 mit” tai cudc
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hop d6. Dia diém cudc hop duge th chirc theo quy dinh nay 1 dia diém ma c6 dong nhit
Thanh vién Hoi dong quan tri, hodc 12 dia diém c6 mét Chu toa cudc hop.

b) Hinh thirc hop ldy y kién bing viin ban : Thd tuc ldy y kién Hoi dong quan tri
bang van ban dé thong qua nghi quyét ctia Hoi dong quan trj duge thye hign khi xét thay
can thiet vi loi ich ctia Tong cong ty.

- Phiéu lay ¥ kién, du thao nghi quyét cia Hoi dong quan tri, cdc tai liéu giai
trinh du thao nghi quyét phéi dugc chuan bi va giri dén tat ca cdc Thanh vién Hoi dong
quan tri c6 quyen bicu quyét cham nhét nam (05) ngdy trude thoi han phai giri lai phiéu
Jay y kién. Yéu cdu va céch thirc giri phiéu ldy y ki€n va tai li¢u kém theo thuc hién theo
quy dinh tai Khoan 2 Didu 40 Quy ché nay;

- Phiéu ldy ¥ kién phai c6 cdc ndi dung chii yéu sau day:

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

Muc dich 14y y kién;

Vén d& can 14y v kién dé thong qua;

Phuong an biéu quyét bao gdm tan thanh, khdng tan thanh va khong c6 y kién;

Thoi han phai giri v& Téng cong ty phiéu ldy y kién da duoe tra [0i;

+ 4+ + + 4+ 4+

Ho, tén, chit ky ctia Thanh vién Hoi déng quan tri.

- Viée td chirc kiém phiéu va lap bién ban kiém phiéu duéi sy ching kién cua
Thanh vién Ban kiém soat.

- Céch thirc théng qua nghi quyét ciia Hoi ddng quéan tri bang hinh thic 1dy ¥
kién bing vin ban thuc hién trén co s¢ y kién tén thanh ciia da s6 Thanh vién Hoi dong
quan tri ¢6 quyen bicu quy€t. Nghi quyét nay c6 hiéu lyc va gid tri nhu nghi quyét dugce
thong qua tai cudc hop truc tiep.

- Bién ban kiém phiéu phai c6 céc ndi dung chu yéu sau dy:

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

+ Muc dich va céc van dé can 14y v kién dé théng qua nghi quyét_;

+ Danh sach Thanh vién Hoi ddng quén tri dd tham gia biéu quyét, trong d6 phéan

biét s6 phiéu biéu quyét hop 1& va s bidu quyét khong hop 18,

+ Tbng sb phiéu tan thanh, khéng tén thanh va khong co6 y kién dbi voi timg vin
de;

+ Céc van @@ da duoc thong qua;

Ho, tén, chit ky cia Chil tich Hoi ddng quén tri, dai dién Ban kiém so4t giam sat
kiém phiéu va Thu ky Hoi déng quén trj (ngudi thue hién kiém phiéu).

Pai dién Ban kidm soat giam sat kiém phiéu va Thu ky Hoi dong quan tri phai lién
d6i chiu trach nhiém vé tinh trung thye, chinh xéc ctia bién ban kiém phi€u; lién doi chiu
trach nhiém v& céc thiét hai phét sinh tir cdc quyét dinh duge thong qua do kiém phiéu
khong trung thyce, khéng chinh xéc.

Pidu 41. Quyén du hop Hoi ddng quén tri ciia Thanh vién Ban kiém soat
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(Céin ctt quy dinh tai Piéu 157 Lugt Doanh nghiép; Khodan 7 Piéu 30 Piéu ¢ Tong
cong ty)

1. Chu tich Hoi dong quan tri hodc ngudi triéu tip glri thong bdo moi hop va cdc
tai lidu kém theo dén cac Thanh vién Ban kiém sodt nhw dbi véi cac Thanh vién Hoi dong
quan tri.

2. Thanh vién Ban kidm soét c6 quyén du cdc cudc hop Hoi dong quan tri; ¢6
quyén thao luan nhung khéng dugc biéu quyét.

Piéu 42. Pitu kién té chire hop Hoi ddng quén tri

(Cdn ctr quy dinh tai Piéu 157 Ludt Doanh nghiép; Khodn 8 Piéu 30 Diéu I¢ chng
cong 1y)

1. Céc cudc hop ciia Hoi ddng quan tri lan thit nhit duge tién hanh khi c6 tir ba
phin tu (3/4) sb Thanh vién Hoi dong quén tri tr& 1én dy hop;

2. Trudng hop khong du s6 thanh vién du hop theo quy dinh, cude hop phéi duge
triéu tap 14n thtt hai trong thoi han bay (07) ngdy ké tir ngdy du dinh hop ldn thir nhat.
Cudc hop triéu tap 1An tht hai duge tién hanh néu c6 hon mét ntra (1/2) sd Thanh vién
Héi dong quén tri du hop.

Piéu 43. Cach thirc biéu quyét

(Céin cit quy dinh tai Piéu 157 Ludt Doanh nghiép; Khodan 9, 10 Diéu 30, Khodn 4
Diéu 42 Diéu lé Tong cong ty)

1. Thanh vién Hoi ddng quén tri dugc coi 1d tham dy va biéu quyét tai cude hop
trong trwong hop sau day:

a) Tham du va biéu quyét truc tiép tai cudc hop;

b) Uy quyén cho ngudi khac dén dy hop va biéu quyét theo quy dinh tai Piéu 45
Quy ché nay;

¢) Tham dy va biéu quyét thdng qua hoi nghi trure tuyén, bd phiéu dién tir hodc
hinh thire dién tir khac;

d) Gui phiéu bidu quyét dén cudc hop thong qua thu, fax, thu dién tir;

2. Trudmg hop giri phiu biéu quyét dén cude hop thong qua thu, phiéu bidu quyét
phai dung trong phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri
chdm nhat 1a mot (01) gior trude khi khai mac. Phiéu bidu quyét chi duge mé trude sy
chimg kién ctia tat ca nhitng ngudi du hop.

3. Thanh vién Hoi ddng quan tri khong duoc biéu quyét doi véi giao dich mang lai
loi ich cho thanh vién d6 hodc ngudi ¢6 lién quan cua thanh vién do6 theo quy dinh cia
Luat Doanh nghiép va Didu 1¢ Tong cong ty.

Piéu 44. Cach thire théng qua Nghi quyét ciia Hoi ddng quan tri

(Céin civ quy dinh tai Piéu 157 Ludt Doanh nghiép; Khodn 12 Diéu 30 Diéu ¢
Téng cong ty)
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1. Hoi ddng quan trj thong qua cic quyét dinh va ra Nghi quyét trén co so da 56
Thanh vién Hoi dong quan tri du hop tan thanh. Truong hop s6 phiéu tan thanh va phén
dbi ngang bang nhau, phiéu biéu quyét ctia Chi tich Hoi dbng quan tri la phiéu quyét
dinh.

2. Nghi quyét theo hinh thirc ldy y kién bing viin ban dugc thong qua trén co s& y
kién tan thanh cia da sé Thanh vién Hoi ddng quan tri c6 quyén biéu quyét. Nghi quyét
nay ¢6 hiéu luc va gia tri nhue Nghi quyét duge thong qua tai cude hop.

Piéu 45. Viéc ity quyén cho nguoi khac du hop ctia Thanh vién Hi ddng quan
tri

(Cdn cit quy dinh tai Piéu 157 Ludt Doanh nghiép; Khodn 11 Diéu 30 Diéu 1é
Tong cong 1)

Thanh vién phai tham dy dy di cdc cude hop Hoi dbng quan tri. Thanh vién duge
dy quyén cho ngudi khac dy hop va biéu quyét néu dugc da sb Thanh vién Hoi dbng
quan tri chap thun.

Piéu 46. Lap bién ban hop Hoi ddng quan tri

(Céin cit quy dinh tai Piéu 158 Ludt Doanh nghiép)

1. Céc cudc hop Hoi ddng quén tri phai duge ghi bién ban va c6 thé ghi 4m, ghi va
luu gitt dudi hinh thirc dién n‘”r khéc. Bién ban phai i{ép bang tiéng Viét va co the 1ap thém
bang tiéng nudc ngodi, bao gdbm cac ndi dung chi yeéu sau day:

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

b) Thoi gian, dia diém hop;

¢) Muc dich, chuong trinh va ndi dung hop;

d) Ho, tén tirng thanh vién dy hop hodc ngudi dugce ty quyén du hop va cach thire
dy hop; ho, tén céc thanh vién khong du hop va ly do;

d) Vén dé duoc théo ludn va bidu quyét tai cude hop;

¢) Tém tht phat bidu ¥ kién cia timg thanh vién dy hop theo trinh tur dién bién cla
cudc hop;

g) Két qua biu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khong tin thanh
va khong co y kién;

h) Vén dé da dugc thong qua va ty 18 bidu quyét thong qua twong (mg;

i) Ho, tén, chit ky chi toa va nguti ghi bién ban, trlr truong hop quy dinh tai
Didu 47 Quy ché nay.

2. Chu toa, ngudi ghi bién ban va nhitng ngudi ky tén trong bién ban phai chiu
trach nhiém vé tinh trung thuc va chinh xac cia ndi dung bién ban hop Hoi ddng quén tri.

3. Bién ban hop Hoi déng quan tri va tai liéu st dung trong cudc hop phai duge
luu gitt tai try s& chinh ctia Tong eong ty.
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4. Bién ban lap bing tiéng Viét va bang tiéng nudc ngoai c6 hiéu lyc phép ly nhu
nhau. Truong hgp cé su khac nhau vé noi dung gifta bién ban bing tiéng Viét va bang
tiéng nudce ngoai thi ndi dung trong bién ban bang tiéng Viét dugc 4p dung.

Diéu 47. Truong hop chii toa va/hoiic thir ky tir chdi ky Bién ban hop Hoi dong
quan tri

(Céin etk quy dinh tai Khodn 2 Piéu 158 Ludt Doanh nghiép)

Trudng hop chu toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu duge
tAt ca thanh vién khéc ctia Hoi ddng quan tri tham du hop ky va c6 day di noi dung theo
quy dinh tai cic Piém a, b, ¢, d, d, e, g va h cta Khoan 1 Pidu 46 Quy ché nay thi bién
ban nay ¢6 hiéu luc. Ngudi ky bién ban hop chiu trach nhiém lién déi vé tinh chinh xéc
va trung thuc ctia ndi dung bién ban hop Hoi ddng quan tri. Chu toa, ngudi ghi bién ban
chiu trach nhiém cé nhan vé thiét hai xay ra d6i véi doanh nghiép do tir chbi ky bién ban
hop theo quy dinh ctua Luat Doanh nghiép, Diéu 18 Téng cong ty va phap luat cé lién
quan.

Diéu 48. Thong bao Nghj quyét, quyét dinh ciia Hoi dong quan tri

Céc Nghi quyét, quyét dinh caa Hoi déng quan tri sau khi ban hanh s& dugc Tong
cong ty cong bo thong tin theo dung trinh tu va quy dinh.

Muc 5. Céc tiéu ban thude Hoi ddng quén tri

Ditu 49. Cac tiéu ban thuje Hi ddng quan tri

(Céin cit quy dinh tai Piéu 31 Diéu 1¢ Téng céng 1)

1. Hoi ddng quan tri c6 thé thanh 1p tiéu ban tryc thude dé phuy trach vé chinh
sach phat trién, nhén sy, lvong thudng, kiém todn ndi bo, quan ly rii ro. S8 lwgng thanh
vién cua tiéu ban do Hoi ddng quan tri quyét dinh c6 t6i thiéu 1a 03 ngudi bao gdm thanh
vién ctia HHoi dong quan tri va thanh vién bén ngoai. Céc thanh vién Théanh vién Hoi dong
quan tri khoéng diéu hanh nén chiém da sb trong tiéu ban va mdt trong s6 cée thanh vién
nay duoc bd nhiém lam Trudng tidu ban theo quyét dinh ctia Hbi dong quan tri. Hoat
dong cta tidu ban phai tudn thi theo quy dinh cia Hoi dong quan tri. Nghi quyét ctia tidu
ban chi c6 hiéu luc khi ¢6 da s6 thanh vién tham du va biéu quyét thong qua tai cude hop
cua tiéu ban.

2. Viéc thue thi quyét dinh cta Hoi ddng quén tri, hodc cia tiéu ban truc thude
Ho6i déng quan tri phai phu hop v6i cac quy dinh phap luat hién hanh va quy dinh tai
Pidu 1¢ Téng cong ty, Quy ché ndi bd v& quan tri Téng cong ty.

Muc 6. Lwa chon, b6 nhiém, mién nhiém Ngudi phu triach quin tri Tong cong ty
bao gom nhirng ndi dung chinh sau day:

Pidu 50, Tiéu chudn cia Ngwdi phu trdach quéan tri Tong cong ty

(Cin cit quy dinh tai Khoan 2 Diéu 32 Diéu lé Téng cong ty)

Tiéu chudn ctia Nguoi phu trach quan tri Tong cong ty:

a) C6 du ndng lyc hanh vi dan sy va khong thude dbi tuong khong dwoc quan ly
doanh nghiép theo quy dinh tai Khoan 2 Piéu 17 ctia Luat Doanh nghiép;
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b) Khong duoc déng thoi lam viée cho b chitc kiém toan duge chap thudn dang
thue hién kiém todn cac bao céo tai chinh ctia Tong cong ty.

¢) C6 trinh d6 chuyén mon, kinh nghiém trong quén ly doanh nghiép, c6 hiéu biét
vE phép ludt;

d) Céc tiéu chuén va diéu kién khic theo quy dinh cta phap ludt hién hanh, Didu 18
Tong cong ty va quyét dinh ctia Hoi dbng quan tri.

Pidu 51. Viéc b nhiém Nguoi phu trach quén tri Tong cong ty

(Can ctt quy dinh tai Khodn 1 Didu 32 Diéu 1é Tong cong ty)

Hoi dong quan tri ctia Tong cong ty phal bé nhiém it nhat 01 ngudi phu trach quan
tri Tong cong ty dé hd tro cong tdc quan tri Tbng cong ty. Nguvi phu trach quan tri Tong
cbng ty ¢6 thé kiém nhiém lam Thu ky Hoi ddng quan tri theo quy dinh tai Khoan 5 Piédu
156 Luét Doanh nghiép.

Piéu 52. Céc triong hop mién nhiém Nguoi phu trach quan tri Tong cong ty

1. Ngudi phuy trach quan tri Téng cong ty bi mién nhiém, bai nhiém trong céc
truomg hop sau:

a) Khong con dap tng du ti€u chuén quy dinh tai Didu 50 ctia Quy ché nay;

b) Co don tir chire va dwge Hoi ddng quan tri chap thuan;

¢) Céc trudng hop khac theo quy dinh ctia phéap luat.

2. H6i ddng quéan trj thay thé Ngudi phu trach quan tri Tong cong ty khi xét thdy
can thiet.

Piéu 53. Thong bio b6 nhiém, mién nhi¢m Ngwoi phu trach quédn tri Tong
cong ty

Sau khi c6 quyét dinh bd nhiém, mién nhiém Ngudi phy trach quén trj Téng cong
ty, Tong cong ty c6 trach nhiém cbng b6 thong tin trong ndi bd Téng cong ty va cho cdc
co quan hitu quan, trén cc phuong ti¢n thong tin dai ching, trén trang thong tin dién t
ctia Tong cong ty theo trinh ty va quy dinh cua phap luat hién hanh.

Pidu 54. Quyén va nghia vu ciia Ngudi phu trich quin tri Tong cong ty

(Céin eik quy dinh tai Khoan 3 Diéu 32 Diéu l¢ Tong cong ty)

Nguoi phu trach quan tri Tong cong ty ¢6 quyén va nghia vu sau:

a) Tu van Hoi déng quén trj trong viée td chtrc hop Pai hoi dong c¢b déng theo quy
dinh va cac cong viéc lién quan gitra Tong cong ty va cd dong;

b) Chuén bi cic cudc hop Hoi ddng quan tri, Ban kiém soat va Dai hoi ddng ¢b
doéng theo yéu cdu ctia Hoi ddng quan trj hodc Ban kiém sodt;

¢) Tuw vén vé thi tuc ctia céc cude hop;

d) Tham du céc cudc hop;

d) Tu van thi tuc 18p cdc Nghi quyét cia Hoi ddng quan tri phit hop véi quy dinh
cta phap luat;
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e) Cung cip cac thong tin tai chinh, ban sao bién ban hop Hoi ddng quan tri va cac
théng tin khac cho Thanh vién Hoi dong quan tri va Thanh vién Ban kiém soat;

o) Gidm sat va béo cdo Hoi ddng quéan trj v& hoat dong cong bd thong tin ciia Tong
cong ty;

h) La diu mbi lién lac véi cac bén ¢6 quyen loi lién quan;

i) Bao mat thong tin theo cac quy dinh cta phap luat va Piéu 1é Tong cong ty;

k) Céc quyén va nghia vu khéc theo quy dinh ctia phap luat.
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CHUONG 4 — BAN KIEM SOAT

Muc 1. Vai tro, quyén va nghia vu ciia Ban kiém soat, trach nhiém ciia Thanh
vién Ban kiém soat

Pidu 55. Quyén va nghia vu ciia Thanh vién Ban kiém sodt

(Céin cik quy dinh tai Diéu 287 Nghi dinh 155/2020/ND-CP)

1. Thanh vién Ban kiém soat c¢6 c4c quyén theo quy dinh cia Ludt Doanh nghiép,
phap luét lién quan va Diéu 16 Téng cong ty, trong d6 c6 quyén ti€p cén cdc thong tin va
tai liéu lién quan dén tinh hinh hoat dong ciia Téng cong ty. Thanh vién Hoi dong quén
tri, Toéng gidm dbe va ngudi diéu hanh doanh nghiép khéc ciia Tdng cbng ty c6 trach
nhiém cung cép céc thong tin kip thoi va ddy da theo yéu cAu ctia Thanh vién Ban kiém
soat.

2. Thanh vién Ban kiém sodt ¢6 trach nhiém tuan thii cdc quy dinh ctia phap lut,
Piéu 1¢ Tdng cong ty va dao ditc nghé nghiép trong thuc hién cdc quyén va nghia vu
duge giao. Tong cong ty co thé huéng dan quy dinh vé hoat dong va thyc thi nhiém vu
ctia Thanh vién Ban kiém soat theo quy dinh ctia phép ludt va Diéu & Tong cong ty.

Pidu 56. Quyén va nghia vu cita Ban kiém soat

(Can cwr quy dinh tai Piéu 170 Ludt Doanh nghiép; Diéu 288 Nghi dinh
155/2020/ND-CP; Diéu 39 Piéu ¢ Tong cong ty)

Ban kiém sodt ¢6 cde quy@n, nghia vu theo quy dinh tai Piéu 170 Luat Doanh
nghiép va céc quyén, nghia vu sau:

1. P& xuht, kién nghi Dai hoi ddng cb dong phé duyét danh sach td chic kiém toan
dugc chdp thuan thyc hién kiém todn Bdo cdo tai chinh ctia Téng céng ty; quyét dinh t6
chire kiém toan dugc chép thuan thyc hién kiém tra hoat d6ng ctia Tong cOng ty, bdi mién
kidm toan vién duoc chép thuan khi xét thiy can thiét.

2. Chiu trach nhiém trude c6 déng vé hoat dong gidm sat cia minh.

3. Giam sat tinh hinh tai chinh ctia Tdng cong ty, viéc tuin thi phap ludt trong
hoat dong ctia Thanh vién Hoi ddng quan tri, Téng gidm dbe, nguoi quan ly khac.

4. Pam bao phdi hop hoat dong véi Hoi ddng quan tri, Tong gidm ddc va cb dong.

5. Trudng hop phat hién hanh vi vi pham phép luét hodc vi pham Piéu 1¢ Tong
cong ty ciia Thanh vién Hoi ddng quan tri, Tong gidm ddc va nguoi dicu hanh khic cia
doanh nghiép, Ban kiém soét phai thong bdo bing vin ban cho Hoéi dbng quan trj trong
vong 48 giv, yéu cdu ngudi ¢6 hanh vi vi pham chém dtt vi pham va 6 giai phap khéc
phuc hau qua.

6. Xay dung Quy ché hoat dong ciia Ban kiém soat va trinh Dai hoi dong c6 déng
thong qua.

7. Béo cdo tai Dai hoi ddng ¢b dong theo quy dinh tai Pidu 290 Nghi dinh s6
155/2020/ND-CP ngay 31/12/2020 ciia Chinh phi quy dinh chi tiét thi hanh mot s6 Diéu
cua Luét Ching khodn.
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8. C6 quyén tiép cén hd so, tai liéu cia Tong cong ty luu gift tai tru s& chinh, chi
nhanh va dia Diém khac; ¢6 quyén dén dia Diém lam viéc ctia ngudi quan Iy va nhén vién
ciia Tong cong ty trong gid lam viée.

9. C6 quyén yéu chu Hoi ddng quan tri, Thanh vién Hoi dng quén trj, Tong gidm
dbc va ngudi quan ly khéc cung cAp day du, chinh xéc, kip thoi thong tin, tai liéu vé cong
tac quan ly, diéu hanh va hoat ddng kinh doanh ctia Tbng cong ty.

10. Céc quyén va nghia vu khac theo quy dinh ctia phap lut va Diéu 1é Tong cong

ty.

Pidu 57. Trach nhiém cia Thanh vién Ban kiém sost

(Can cir quy dinh tai Piéu 173 Ludt Doanh nghiép; Diéu 42, 43 Piéu lé Tong cong
)

1. Tuéin tha dang phap luat, Pidu 1& Téng cong ty, Nghi quyét Dai hoi dong cd
d6ng va dao dirc nghé nghiép trong thuc hién quyén va nghia vu dugc giao.

2. Thuyc hién quyén va nghia vu dugc giao mot cach trung thue, cén trong, tot nhat
nhdm béao dam loi ich hgp phép t6i da cia Tong cong ty.

3. Trung thanh véi loi ich cua Téng cong ty va cb dong; khong lam dung dia vi,
chitc vu va sir dung thong tin, bi quyét, co hoi kinh doanh, tai san khac ctia Tbng cong ty
dé tu loi hodc phuc vu lgi ich cta t6 chirc, ca nhan khéc.

4. Nghia vu khic theo quy dinh ctia Ludt Doanh nghi€p va Diéu 1& Tong cong ty.

5. Trudng hop vi pham quy dinh tai cidc Khoan 1, 2,3 va 4 Diéu nay ma gy thiét
hai cho Téng cong ty hodc nguoi khéc thi Thanh vién Ban kiém soat phai chiu trach
nhiém c4 nhan hodc lién ddi bdi thudng thiét hai d6. Thu nhap va loi ich khédc ma Thanh
vién Ban kiém soat ¢6 duge do vi pham phai hoan tra cho Téng cong ty.

6. Truong hop phat hién c¢6 Thanh vién Ban kiém soat vi pham trong thuc hién
quyén va nghia vu dugc giao thi phai thong béo bing vin ban dén Ban kiém soat; yéu ciu
ngudi ¢6 hanh vi vi pham chdm d(t hanh vi vi pham va khic phuc hiu qua.

7. Trach nhiém trung thyue va tranh cdc xung dot vé quyén loi duge quy dinh tai
Diéu 42 Diéu 1¢ Tong cong ty.

8. Trach nhiém v& thiét hai va bdi thuomg duoc quy dinh tai Pidu 43 Diéu 1¢ Tong
cong ty.

Pitu 58. Quyén dwgce cung cap thong tin clia Ban kiém soat

(Céin cie quy dinh tai Pidu 171 Lugt Doanh nghiép; Diéu 44 Diéu I¢ Tong cong 1y)

1. Tai liéu va thong tin phai dwoe gl dén Thanh vién Ban kiém soat cung thoi
diém va theo phuong thirc nhu dbiv6i Thanh vién Hoi ddng quan tri, bao gdm:

a) Thong béo moi hop, phiéu ldy y kién Thanh vién Hoi dong quan tri va tai lidu
kém theo;

b) Nghi quyét, quyét dinh va bién ban hop cta Pai hoi ddng b dong, Hoi dong
quan tri;
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¢) Béo cdo cia Téng gidm dbc trinh Hoi ddng quéan trj hodc tai liéu khac do Tong
cong ty phét hanh.

2. Thanh vién Ban kiém soét c¢6 quyén tiép can hd so, tai liéu ciia Tong cong ty
lwu giit tai try s& chinh, chi nhénh va dia diém khac; ¢6 quyén dén dja Diém lam vige cla
ngudi quan Iy va nhan vién cha Tong cdng ty trong gio lam viée.

3. Hoi ddng quan tri, Thanh vién Hoi ddng quan tri, Téng gidm dde, ngudi quan ly
khéc phai cung cAp ddy d, chinh xéc, kip thdi thong tin, tai lidu v& cong téc quén Iy, diéu
hanh va hoat dong kinh doanh cia Tong cong ty theo yéu cAu ctia Thanh vién Ban kiém
soat hodc Ban kiém soat.

4. Thanh vién Hoi ddng quan tri, Thanh vién Ban kiém so4t, Téng gidm doc va
nguoi diéu hanh khac c6 quyén tra ctru s6 dang ky c¢b d6ng ctia Tong cong ty, danh sach
cd dbng, so séch va hd so khéc caa Tong cong ty vi nhitng myc dich lién quan téi chire
vu clia minh véi diéu kién cac thong tin nay phai duge bao mat.

_Muyc 2. Nhigm ky, so lugng, thanh phin, co' cAu Thanh vién Ban kiém soat bao
gom cac ndi dung chinh sau day

Pidu 59. Nhiém ky, s6 lwgng, thanh phin, co cAu Thanh vién Ban kiém sodt

(Can cit quy dinh tai Diéu 168 Ludt Doanh nghiép; Khodn 1 Diéu 37 vi Diéu 38
Pieu Ié Tong cong ty)

1. S6 lwong Ban kiém soat ciia Téng cong ty 1a ba (03) thanh vién. Nhiém ky cta
Thanh vién Ban kidm soat khong qud nam (05) nam va c6 thé duoc bau lai véi s6 nhiém
ky khéng han ché.

2. Trudng Ban kiém sodt do Ban kiém soét biu trong sé cac Thanh vién Ban kiém
so4t; viée bau, mién nhiém, bi nhiém theo nguyén thc da sb. Ban kiém soat phai ¢6 hon
mot nira s6 thanh vién thuong tri & Viét Nam. Trudng Ban kiém sodt phai c6 bing tot
nghiép dai hoc tré 1én thude mot trong cée chuyén nganh kinh té, tai chinh, ké toan, kiém
todn, ludt, quan tri kinh doanh hodc chuyén nganh ¢¢ li€n quan dén hoat dong kinh doanh
ctia Tdng cong ty.

3. Trudng hop Thanh vién Ban kiém soét ¢6 cung thoi diém két thic nhiém ky ma
Thanh vién Ban kidm soat nhiém k¥ méi chua duoc bau thi Thanh vién Ban kiém sodt da
hét nhiém ky vin tiép tuc thue hién quyén va nghia vu cho dén khi Thanh vién Ban kiém
soat nhiém ky méi duge bau va nhan nhiém vu.

Pidu 60. Tiéu chuin va diéu kién ciia Thanh vién Ban kiém soat

(Céin cit quy dinh tai Didu 169 Lugt Doanh nghiép; Khodn 2 Diéu 37 Diéu 1§ Tong
cong ty)

1. Thanh vién Ban kiém sodt phai ¢6 céc tiéu chudn va diéu kién sau day:

a) Khong thude déi tugng theo quy dinh tai Khoan 2 Piéu 17 ctia Ludt Doanh
nghiép.
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b) DPuoe dao tao mot trong cdc chuyén nganh v& kinh té, tai chinh, ké toan, kiém
toan, luat, quan tri kinh doanh hodc chuyén nganh phti hop véi hoat dong kinh doanh cua
Tong cong ty.

¢) Khong phéi 12 ngudi c6 quan hé gia dinh ciia Thanh vién Hoi dong quan tri,
Téng giam ddc va ngudi quan 1y khic;

d) Khong phéi 14 ngudi quan 1y Téng cong ty; khong nhét thiét phai 1a c6 dong
hodc ngudi lao déng ciia Tong cong ty.

d) Khong dugc 1a ngudi c6 quan hé gia dinh clia ngudi quan ly doanh nghi€p cua
Tong cong ty va cong ty me cla Tong cong ty; ngudi dai dién phin vén ctia Tong cong
ty, ngudi dai dién phén vén nha nuéc tai cong ty me clia Téng cong ty va tai Tong cong
ty.

e) Tiéu chudn va diéu kién khac theo quy dinh khéc ctia phép ludt c6 lién quan va
Diéu 1é Tong cdng ty.

2. Thanh vién Ban kiém soat phai dap tmg cac tiéu chudn va diéu kién theo quy
dinh tai Khoan 1 biéu nay va khong thudc céc trudong hgp sau:

a) Lam viéc trong b phan ké toan, tai chinh ctia Tong cong ty;

b) La thanh vién hay nhan vién ctia cong ty kiém toan déc 1ap thuc hién kiém todn
céc bao cdo tai chinh chia Tong cong ty trong ba (03) ndm lién trude do.

Pidu 61. D& cir, Grng cit Thanh vién Ban kiém soAt

(Can cik quy dinh tai Diéy 36 Diéu Ié Tong cong 1)

1. Viée tmg o, d& o Thanh vién Ban kiém soat duge thue hién twong tw quy dinh
tai Khoan 1, Khodn 2 Diéu 25 Diéu 1 Tong cong ty.

2. Trudng hop sb lwong céc img vién Ban kiém soat thong qua d& cir va tmg clt
khong du sb luong can thiét, Ban kiém soat dwong nhiém c6 thé dé ctr thém Gng vién
hoic td chirc dé cir theo quy dinh tai Pidu 18 Tong cbng ty, Quy ché ndi bd vé quan tri
Tong cong ty va Quy ché hoat dong ciia Ban kiém soat. Viéc Ban kiém so4t duong nhiém
gi6i thiéu thém Ung vién phai dugc cong bd 16 rang trude khi Pai hoi dong cb dong biéu
quyét bAu Thanh vién Ban kiém so4t theo quy dinh ciia phép ludt.

Pidu 62. Céng bb théng tin ing vién tham gia biu Thanh vién Ban kiém soat

Viéc x4c dinh (mg vién va cong bd thdng tin img vién thuc hién tuong tu quy dinh
tai Pidu 31 Quy ché nay.

Piéu 63. Cich thirc bAu Thanh vién Ban kiém soat

(Céin eik quy dinh tai Khoan 3 Piéu 148 Ludt Doanh nghiép)

1. Viéc biéu quyét biu Thanh vién Ban kiém soat duoc thuc hién theo phuong
thire béu don phiéu.

2. Céch thirc bo phiéu, nguyén tac tring ¢ Thanh vién Ban kiém soat dugc quy
dinh cu thé tai Piéu 15 Quy ché nay.

Piéu 64. Cac tredng hop mién nhiém, bai nhi¢ém Thanh vién Ban kiém soAt
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(Cdn cit quy dinh tai Piéu 169, Piéu 174 Ludt Doanh nghiép; Khodn 3, 4 Diéu 37
Piéu lé Tong cong ty)

1. Dai hoi ddng cb déng miln nhiém Thanh vién Ban kiém sodt trong céc trudng
hop sau:

a) Khong con di tidu chudn va diéu kién lam Thanh vién Ban kiem soat theo quy
dinh tai Diéu 169 Luat Doanh nghiép;

b) C6 don tr chire va duoc chf’ip thuéan;

¢) Céc trudong hop khac theo quy dinh cua phép ludt va Diéu 1é Tong cong ty.

2. Dai hoi déng cb dong bai nhidm Thanh vién Ban kiém sodt trong cdc trudng
hop sau:

a) Khong hoan thanh nhiém vy, cong viéc duge phan cong;

b) Khong thue hién quyén va nghia vu ctia minh trong sau (06) théng lién tuc, trr
treong hop bat kha khang;

¢) Vi pham nghiém trong hodc vi pham nhiéu 1an nghia vu ctia Thanh vién Ban
kiém soét theo quy dinh ctia Ludt Doanh nghiép va Diéu 1é Tong cong ty;

d) Céc truomg hop khédc theo Nghi quyét cia Pai hoi ddng cb dong.

Pidu 65. Thong bdo vé biu, mién nhi¢m, bii nhiém Thanh vién Ban kiém soat

Sau khi c6 quyét dinh bau, mién nhi¢m, bai nhi¢m Thanh vién Ban kiém so4t, Tong
cong ty ¢o trach nhiém cong bb thong tin trong ndi bd Tbng cong ty va cho cac co quan

hitu quan, trén cac phwong tién thong tin dai ching, trén trang thong tin dién tt cla Tong
cdng ty theo trinh tu va quy dinh ctia luat hién hanh.

Piéu 66. Cach thirc gidi thi¢u @ng vién Ban kiém soat

1. Hbi ddng quén tri hodc céc dbi tuong khac theo quy dinh tai Khoan 2 Piéu 39
Quy ché nay triéu tip cude hop Hoi dong quan tri v& viéc bau ctr Thanh vién Ban kiém
soat d& phd bién ndi dung bau cir: s6 hrong, tiéu chuén Gng vién tham gia béu ctr, cach
thire dé ctr, Umg ctr theo quy dinh tai Pidu 59, 60, 61 Quy ché nay. Viéc bau cir s& duoc
thue hién tai Pai hoi dong cb dong.

2. Thanh vién Ban kiém soét Téng cdng ty tong hop danh sach g vién thong qua
@& ctr, mg cir va thim dinh thong tin v& timg (mg vién nhim ddm bao cdc tmg vién dép
{tng da tidu chudn va diéu kién lam Thanh vién Ban kidm sot theo quy dinh tai Piéu 60
Quy ché nay.

3. Trudng hop sé lugng Gng vién Ban kiém soét thong qua dé cir va ung cilr van
khong da sb lugng can thiét, Ban kiém soét s& chuin bi danh sdch (mg vién theo céc ticu
chi sau:

a) S6 lugng g vién: 1a s6 lwong con thiéu sau khi tdng hop danh sdch Gng vién
hop [€ thong qua dé ctr, (rng cir tai Khoan 2, Piéu nay;

b) Ung vién do Ban kiém soat giéi thidu phai duge da s& Thanh vién Ban kiém
soat dwong nhiém tién hanh biéu quyét thong qua;
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c) U’ng vién do Ban kiém soat giGi thiéu phai dam bao cac didu kién, tiéu chudn
theo quy dinh tai Didu 60 Quy ché nay.

Pidu 67. Cude hop Ban kiém soat

(Cén cit quy dinh tai Dibu 289 Nghi dinh s6 155/2020/ND-CP; Diéu 40 Diéu I¢
Téng céng ty)

1. Ban kidm soat phai hop it nhét 02 lan trong mot nam, s6 lugng thanh vién tham
du hop it nhét 1a 2/3 s6 Thanh vién Ban kiém soat. Bién ban hop Ban kiém sodt dugc 1ap
chi tiét va & rang. Ngudi ghi bién ban va cdc Thanh vién Ban kiém soat tham du hop
phai ky tén vao bién ban cugc hop. Céc bi€n ban hop cia Ban kiém soét phai duwoc luu
oift nham x4c dinh trdch nhiém cia timg Thanh vién Ban kiém soat.

2. Ban kiém soat ¢ quyén yéu ciu Thanh vién Hoi dong quan trj, Tong gidm déc
va dai dién té chtre kiém toan dugce chép thuan tham du va tré loi céc van dé can duogc
lam r®.

Didu 68. Tién lwong va quyén lgi khic cia Thanh vién Ban kiém soat

(Céin cir quy dinh tai Piéu 172 Ludt Doanh nghiép; Diéu 41 Diéu Ié Tong cong ty)

Tién lwong, thir lao, thuéng va lgi ich khic ctia Thanh vién Ban kiém soat dugc
thuc hién theo quy dinh sau day:

1. Thanh vién Ban kiém soat dugec tra tién long, thu lao, thuéng va lgi ich khac
theo quyét dinh ctia Dai hdi ddng cb dong. Dai hoi ddng cb dong quyét dinh tong mic
tién luong, thi lao, thudng, loi ich khic va ngan séch hoat dong hang nam ctia Ban kiém
soat.

2. Thanh vién Ban kiém soat duoc thanh toan chi phi dn, ¢, di lai, chi phi sir dung
dich vu tu van doc lap véi mire hop ly. Tong mirc thi lao va chi phi nay khong vuot qué
tong ngan sach hoat déng hing nam ctia Ban kiém soat dd dwgc Pai hoi dong cb dong
chip thudn, trir truedng hop Dai hoi ddng cb dong cb quyét dinh khac.

3. Tién lvong va chi phi hoat dong cia Ban kiém soét dugce tinh vao chi phi kinh
doanh ctia Téng cong ty theo quy dinh ctia phap ludt vé thué thu nhap doanh nghiép, quy
dinh khac ctia phéap luat ¢6 lién quan va phai duge 1ap thanh muyc riéng trong béo cdo tai
chinh hang nim ctia Tbng cong ty.
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CHUONG 5 — TONG GIAM POC VA NGUOI PIEU HANH KHAC

Pidu 69. TS chire b may quin ly Tong cong ty

(Cdn cit quy dinh tai Diéu 33 Piéu lé Tong cong 1)

Heé théng quan 1y cia Téng cong ty phai dam bao bo méy quan ly chiju trach nhiém
trude Hoi ddng quan tri va chiu sw gidm sat, chi dao ctia Hoi dong quan tri trong cong
viéc kinh doanh hang ngay ctia Tong cong ty. Téng cong ty ¢6 Tong gidm déc, cac Pho
Téng giam dbc, Ké toan tru(mg va cac chire danh quan ly khéac do Hoi dbng quan tri bd
nhiém. Viéc bd nhiém mién nhiém, bdi nhiém cdc chirc danh néu trén phai dugc thong
qua bing Nghi quyét, quyét dinh ciia Hoi dong quén tri.

Pidu 70. Nguoi diéu hanh Téng cong ty

(Can cit quy dinh tai Diéu 34 Diéu 1é Tong cong ty)

1. Ngudi didu hanh To dng cong ty bao gbm Tong gLam dbc, Pho Téng giam dbc,
Ké toan trudng va ngudi diéu hanh khéc theo quy dinh cta Diéu 16 Tong cong ty.

2. Theo d& nghi ctia Téng gidm doc va duge sy chap thuén cia Hoi dong quan tri,
Téng cong ty duoc tuyen dung nguoi didu hanh khac v6i s6 lugng va tiéu chuan phi hop
v6i co cdu va Quy ché quan ly cua Tbng cong ty do Hoi dong quan tri quy dinh. Nguoi
diéu hanh doanh nghiép phai cé trach nhiém dé hd trg Tong cong ty dat duge cac muc
tiéu dé ra trong hoat dong va t6 chitc.

3. Tbng giam dbe dugce tra luong va thudng. Tién luong va thudng ciia Tbng giam
dbc do Hoi ddng quan tri quyét dinh.

4. Tién lvong cha ngudi didu hanh dwoe tinh vao chi phi kinh doanh cua Tong
cong ty theo quy dinh ctia phép ludt vé thué thu nhap doanh nghiép, duoc thé hién thanh
muc riéng trong bdo céo tai chinh hing ndm cta Tong cong ty va phai bdo cdo Dai hoi
ddng c¢b dong tai cude hop thudong nién,

Piéu 71. Trach nhi¢m clia nguwoi quén ly Téng cong ty

(Can cit quy dinh tai Piéu 165 Ludt Doanh nghiép)

Thanh vién Hoi ddng quan tri, Tong gidm ddc va ngudi quan 1y khic c6 trach
nhiém sau déy:

a) Thuc hién quyén va nghia vu duge giao theo quy dinh ctia Luft Doanh nghlep,

quy dinh khéc clia phap ludt co li€n quan, Piéu 1¢ Téng cong ty, Nghi quyét Dai hoi dong
co dong;

b) Thuc hién quyén va nghia vu dugc giao mot cach trung thye, can trong, tt nhat
nh&m bao dam loi ich hop phap téi da clia Tong cong ty;

¢) Trung thanh véi lgi ich cia Téng cong ty va cd dong; khong lam dung dia vi,

chtre vu va sit dung thong tin, bi quyet co hoi kinh doanh, tai san khac cua cong ty dé tu
lgi hodic phuc vy loi ich cua t chire, ¢4 nhan khac;

d) Théng bao kip thoi, day da, chinh x4c cho Tdng cong ty vé ndi dung quy dinh
tai Khoan 2 Piéu 164 cua Lut Doanh nghiép;
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d) Trach nhiém khéc theo quy dinh ctia Luat Doanh nghiép va Diéu 16 Téng cong
ty.
Muc 1. Vai tro, trach nhiém, quyén va nghia vu ciia Téng giam dobc
Pidu 72. Vai tro, trach nhiém, quyén va nghia vy ciia Tong giam doc
~ (Can cit quy dinh tai Diéu 162 Ludt Doanh nghiép; Khodn 2, 4 Diéu 35 Diéu I¢
Téng cong ty)
1. Téng gidm dbc 1a ngudi diéu hanh cong viée kinh doanh hing ngdy ctia Tong

cbng ty; chiu sy glam sat ciia Hoi dong quan tri; chiu trach nhiém trude Hoi dong quan tri
va trude phap ludt vé viéc thue hién quycn, nghia vu dugc giao.

2. Tbng gidm dbe ¢ cac quyén va nghia vu sau:

a) Quyét dinh cac vén dé lién quan dén cong viéc kinh doanh hing ngay cta Téng
cong ty ma khong thude thdm quyén ctia Hoi dbng quan tri;

b) T6 chirc thyc hién cac Nghi quyét, quyét dinh ctia Hoi ddng quan tri;

¢) T4 chirc thuc hién ké hoach kinh doanh va phwong én déu tu ciia Tong cong ty;

d) Kién nghi phuong an co cdu tb chire, Quy ché quan Iy ni bo ciia Tong cong ty;

d) B nhiém, mién nhiém, ‘béi nhiém c4c chitc danh quén 1y trong Tong cong ty,
trir cdc chitc danh thude thim quyén ciia HoOi dong quén tri;

¢) Quyét dinh tién lwong va loi ich khéc dbi véi ngudi lao dong trong Tong cong
ty, ké ca nguoi quan ly thude tham quyén bb nhiém ctia Tong gidm dbc;

g) Tuyén dung lao dong;

h) Kién nghi phuong én tra ¢b tire hogic xir Iy 16 trong kinh doanh;

i) Quyén va nghia vu khac theo quy dinh cta phap luat, Piéu 1& Tong cong ty, cic
Quy ché ndi bd cia Téng cong ty, cac Nghi quyet ctia Hoi dong quan tri, hop ddng lao
dong ky véi Tong cong ty.

Muyc 2. B6 nhi¢m, mién nhi¢m, ky hop déng, chdm dirt hgp ddng ddi voi Tong

giam doc

Pidu 73. Nhiém ky, tiéu chun va diéu kién ciia Tng gidm déc

(Céin it quy dinh tai Diéu 162 Ludt Doanh nghiép; Khoan 3 Diéu 35 Diéu l¢ Té,rzg
cong 1)

1. them ky cta Tong gidm doe khong qua ndm (05) ndm va co thé duge bd

nhiém lai v6i s6 nhiém ky khong han ché. Téng gzam d6c phai dap tmg céc tiéu chuén,
didu kién theo quy dinh ctia phap lut va Pidu 1& Téng cong ty.

2. Tiéu chudn va didu kién 1am Téng gidm ddc:

a) Co du nang lyc hanh vi dan su va khong thuge d6i twong quy dinh tai Khoan 2
biéu 17 cta Luit Doanh nghi€p;

b) Khong duge la ngudi ¢6 quan h¢ gia dinh cla ngudi quan Iy doanh nghiép,
Thanh vién Ban kiém soat ctia Tong cong ty va cong ty me clia Tong cong ty; ngudi dai
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dién phan von nha nuéce, ngudi dai dién phan vén ctia doanh nghiép tai Téng cong ty va
cong ty me cua Tong cong ty;

¢) C6 trinh dd chuyén mon, kinh nghiém trong quan tri kinh doanh cua Tbng cong
ty;

d) Céc tiéu chudn va dicu kién khac theo phap ludt hién hanh va Diéu 1¢ Tong
cong ty.

Diéu 74. Ung cir, dé ¢, mién nhiém, bai nhiém Téng giam dbe

(Céin cit quy dinh tai Khodn 1 Piéu 162 Ludt Doanh nghiép; Khodn 1 Diéu 35 Diéu
¢ Tong cong ty)

1. Hoi ddng quan tri b nhiém mot (01) Thanh vién Hoi dong quan trj hode thug
nguoi khac lam Tong giam doc.

2. Téng gidm dbec bi mién nhiém néu khong con dap ting cac tiéu chudn va diéu
kién quy dinh tai Khoan 2 Biéu 73 Quy ché nay.

3. Hoi ddng quin tri c6 thé midn nhiém Tong giam dde khi da sé Thanh vién Hoi
ddng quan tri ¢ quyén biéu quyet du hop tdn thanh va bd nhiém Téng giam dbc méi thay
the.

Piéu 75. B4 nhiém, ky hop dong lao dong voi Tong gidm dbe

(Can cik quy dinh tai Khodn 1 Diéu 162 Ludt Doanh nghiép; Khodn 1 Diéu 35 Dieu
lé Tong cong ty)

1. Viée bd nhiém Téng giam déc tudn thi theo quy dinh tai Khoan 1 Piéu 74 Quy
ché nay.

2. ThAm quyén ky két va quyét dinh céc didu khoan cta hop ddng lao dong dugce
quy dinh tai Diém i Khoan 2 Dleu 27 va Didu 34 Didu 1& Tong cong ty Mot Thanh vién

Hoi dong quan tri duoce Gy quyén s& ky két hgp ddng lao dong véi Tong gidm doc, Pho
Téng giam dbc, K€ todn trudng hodic ngudi diéu hanh doanh nghiép khac.

3. Hoi dong quan tri ¢ thé xem xét dua vio thém cac didu khoan va cac didu kién
khéc trong hop dong lao dong dbi véi Tong gidm dbc, Phé Tong gidm dbc, Ké toan
truong hodc nguot diéu hanh doanh nghiép khéc.

Pidu 76. Mién nhiém, chit dirt hgp ddng lao dong véi Tong gidm dbe

(Céan cit quy dinh tai Khodn 2 Piéu 17 Ludt Doanh nghiép, Khodn 5 Diéu 35 Piéu
Ié Téng cong ty)

1. Hoi ddng quan tri ¢6 thé mién nhi¢m Tdng gidm dbc khi da s6 Thanh vién Hoi
ddng quan trj 6 quyén biéu quyét dy hop tén thanh va b nhiém Téng gidm ddc méi thay
thé.

2. Khong con du tiéu chudn va diéu kién quy dinh ctia phéap lut hién hanh, Diéu l¢
Tong cong ty va Diéu 73 Quy ché nay;

3. Co6 don xin nghi vigc.

48



~ Diéu 77. Thong bio bd nhiém, mién nhiém, ky hop ddng, chim dit hop dong
doi véi Tong giam doc

Sau khi ¢6 quyét dinh bd nhigm, mién nhigm ngudi diéu hanh doanh nghiép, Tong
cbng ty c6 trach nhiém cong bd thong tin trong ndi bd Téng cong ty va cho céc co quan
hiru quan, trén céc phuong tién thong tin dai chiing, trén trang thong tin dién tur ctia Tong
cong ty theo trinh tu va quy dinh ctia phdp luét hién hanh.

Pidu 78. Tién lwong va loi ich khac cia Tong gidm doc

(Cdn cir quy dinh tai Piéu 163 Ludt Doanh nghiép; Khodn 3, 4 Diéu 34 Diéu 1é
Téng cong ty)

1. Toéng cong ty cb quyén tra lwong, thuéng cho T bng giam dbc va ngudi quéan 1y
khéc theo két qua va hiéu qua kinh doanh,

2. Tbng giam dbc duoe trd luong va thudng. Tién luong va thuéng ctia Tong gidm
dbe do Hoi ddng quan trj quyét dinh.

3. Tién luong cla ngudi diéu hanh duge tinh vao chi phi kinh doanh clia Téng
cong ty theo quy dinh ctia phép luét vé thué thu nhap doanh nghiép, dugc thé hién thanh
muc riéng trong bdo cdo tai chinh héing nim ctia Tong cong ty va phai bao cdo Pai hdi
ddng cb dong tai cudc hop thuomg nién.
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CHUONG 6-QUY DINH VE PHOI HQP HOAT BQNG GIUA HOI DONG
QUAN TRI, BAN KIEM SOAT VA TONG GIAM POC

. Phéi hop hoat dong giiva Hoi dong quan tri, Ban kidm soat va Téng giam déc,
gom céac ndi dung chinh sau day
Piéu 79. Tha tuc, trinh tw triéu tip, thong bao moi hop, ghl bién ban, thong
bio két qua hop gitta Hji ddng quin tri, Ban kiém soat va Tong giam dbe
Th tuc, trinh ty triéu tap, thong bao mm hop, ghi bién ban, thong bao két qua hop
gitra Hoi ddng quan tri, Ban kiém soat va Tdng gidm ddc duge thyc hién theo thi tuc,
trinh tu triéu tip hop Hoi dong quén tri duoc quy dinh tai Muc 4 Chuong 3 Quy ché nay.

) Piéu 80. Thong bao Nghi quyét, quyét dinh ciia Hoi dong quén tri cho Ban

kiém soat

Nghi quyét, bién ban hop Hoi ddng quén trj sau khi dugc ban hanh phéi duge gui
dén cho cac Thanh vién Ban kidm sodt cing thoi diém va theo phuong thirc nhu d6i voi
Thanh vién Hoi dong quan tri.

Djéu 81. Thong bao Nghi quyét, quyét dinh ciia Hoi ddng quan tri cho Téng
giam doc

Nghi quyét Hoi dbng quan tri d6i voi cac ndi dung lién quan dén trach nhiém,
quyén han va nghia vy cta Tong gidm dbc sau khi duge ban hanh s& duge gii dén Tong
gidm dbc ciing thoi diém va theo phurong thirc nhu dbi v6i Thanh vién Hoi dong quén tri.

Piéu 82. Céc trudng hop Tong glam dbe va Ban klem soat dé nghi triéu tip
hop Hoi dong quan tri va nhitng van dé cin xin ¥ kién Hji dong quan tri

(Cén ctt quy dinh tai Khodn 3 Diéu 157 Ludt Doanh nghiép; Khodn 3 Piéu 30,
Khodn 5 Diéu 39 Piéu ¢ Téng cong ty)

1. Céc truomg hgp dé nghi triéu tap hop Hoi dong quan tri

a) Ban kidm soat ¢6 thé dé nghi triéu tap hop Hoi dong quan tri trong céc truong
hop sau:

+ Khi xét thdy quyén tiép c4n céc thong tin va tai li¢u lién quan dén tinh hinh hoat
dong clia Tong cong ty ciia Thanh vién Ban kiém soat khong duoge thye hién ddy du theo
phép luét hién hanh va Diéu 1¢ Tong cong ty;

+ Khi phat hién hanh vi vi pham phap ludt hodc vi pham Pidu 18 Tong cong ty clia
Thanh vién Hoi dong quén tri, Tbng gidm dbc va ngudi diéu hanh doanh nghiép khac sau
khi da thie hién thong bao bang vin ban véi Hoi dbng quan tri theo quy dinh tai Khoan 5
Pidu 39 Didu 16 Téng cong ty nhung ngudi ¢6 hanh vi vi pham chua chim dut vi pham
hodc c6 giai phap khic phuc héu qua;

b) Tong gidm dbc c6 thé dé nghi tricu tap hop Hoi dbng quan tri trong cac trudng
hop sau:

+ Khi xét thdy céc quyén cia Tong giam dbc theo quy dinh tai Piéu 35 Diéu 1&
Téng cong ty khong dugc thyc thi;
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+ Khi phat hién hanh vi vi pham phép luat hodc vi pham Pidu [é Tong cong ty clia
nh{ing ngudoi diéu hanh doanh nghiép khéc sau khi da thye hién thong bao bang van ban
v6i Hoi dong quéan tri nhung ngudi ¢ hanh vi vi pham chua chdm dat vi pham hodc ¢6
giai phap khic phuc hau qua;

2. Nhimng vin d& Téng gidm dbc cin xin y kién Hoi dong quan tri:

a) Kién nghi v6i Hoi dong quan tri vé phuong 4n co céu tb chire,

b) P& xuét nhiing bién phép néng cao hoat dong va quan ly cia Tong cong ty;

¢) Kién nghi sb luong va ngudi diéu hanh doanh nghiép ma Tong cong ty can
tuyén dyng dé Hoi ddéng quan tri bd nhiém hoac mién nhiém theo Quy ché ndi bo va kién
nghi thu lao, tién luong va loi ich khac dbi véi ngudi diéu hanh doanh nghiép dé Hoi
dbng quan tri quyét dinh;

d) Téng giam dbe phai 1ap ké hoach dé Hoi ddng quan tri thong qua céc vén dé
lién quan dén viéc tuyén dung, cho ngudi lao dong thoi vige, luong, bao hiém xa hoi,
phtic loi, khen thudng va ky luat dbi v6i ngudi lao dong va can bo quan ly;

d) Xin ¥ kién Héi ddng quan trj phé chun ké hoach kinh doanh chi tiét cho nam
tai chinh tiép theo trén co s& dap tng cac yéu cAu ctia ngin sach phu hop phu hop cling
nhu ké hoach tai chinh hang nam;

¢) Chuén bi cac ban ké hoach dai han, hang ndm va hang quy cta Tbng cong ty
(sau day gm 12 ban ké hoach) phuc vu cho hoat dong quéan ly dai han, hang ndm va hang
quy cua Toéng cong ty theo ké hoach kinh doanh. Ban k& hoach hang ndm cho timg nim
tai chinh phai dugc trinh dé Hoi dong quén tri thong qua va phai bao gom nhitng thong
tin quy dinh tai cac Quy ché ctia Tong cong ty.

g) Kién nghi phuong én tra ¢d tire hogc xir 1y 16 trong kinh doanh;

h) Cée ndi dung khac khi xét théy loi ich ctia Téng cong ty.

Diéu 83. Bdo cdo cita Tong gidm dbe voi Hoi ddng quan tri vé vige thye hién
nhiém vy va quyén han dwgc giao

(Cén cit quy dinh tai Phu luc 4 Théng tir 56 96/2020/TT-BTC, Khodn 4 Diéu 35
Piéu lé cong ty)

1. Béo céo vé tinh hinh thuc hién Nghi quyét ctia Hoi ddng quan tri va Dai hoi
ddng cb dong, ké hoach kinh doanh va ké hoach dau tu cia Téng cong ty dd dugc Hoi
ddng quan tri va Pai hoi déng cd dong thong qua;

2. Pinh ky hang quy, hang nim bao cdo danh gi4 tinh hinh tai chinh, tinh hinh
hoat dOng sén xuit kinh doanh ctia Tong cong ty;

3. Thue hién bdo céo cic van d& khic theo yéu cdu cta Hoi dong quan tri.

Piéu 84. Kiém diém viée thye hién Nghg quyet va cdc vAn dé iy quyen khac
ctia Hoi ddng quan tri dbi véi Tong giam déc

Can ¢t vao bao céao cua Tong_ gidm dbc vé viéc thyuc hién nhiém vu va quyén han
duge giao theo quy dinh tai Diéu 83 Quy ché nay, Hoi dong quan tri s& tién hanh kiém
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diém két qua thuc hién Nghi quyét va céc van d& ty quyén khac ctia Hoi ddng quan tri
véi Tong giam dbe.

Diéu 85. Céc van dé Téng giam dbc phai bdo cdo, cung cip thong tin va cich
thirc théng bio cho Hgi dong quan tri, Ban kiém soat

(Céin cir quy dinh tai Khoan 3 Piéu 291 Nghi dinh s6 155/2020/ND-CP, Piéu 35,
Khodan 3 Piéu 42 Diéu I¢ Téng cong 1y)

1. Céc van d& Tdng giam déc phai béo cdo, cung cdp thong tin va cédch thire thong
bao cho Hoi dong quan tri

a) Khi c6 d& xudt cac bién phép nhim nang cao hoat dong va quan ly ctia Tong
cong ty, Tng gidm dbc giri cho Hoi ddng quén tri som nhét c6 thé nhung khong it hon
mudi (10) ngay lam viéc trude ngay ndi dung do can duoc quyét dinh;

b) K& hoach cho timg nam tai chinh phai dugc Téng gidm déc trinh dé Hoi dong
quan tri thong qua;

¢) Téng giam dbc c6 nghia vu thong béo cho Hoi ddng quan tri cac giao dich giita
Téng cong ty, cong ty con, cong ty do Tdng cong ty ndm quyén kiém soat trén 50% trds
lén vén didu 1& v6i cdc Thanh vién Hoi ddng quan trj, Ban kiém soét, nhiing ngudi didu
hanh khac va/hodc v6i nhitng ngudi ¢6 lién quan cua cac d6i twong d6 theo quy dinh cla
phép ludt;

d) Céc no6i dung khac can xin y kién ctia Hoi dong quan tri phai duge giri trude it
nhét 1a bay (07) ngay lam viéc va Hoi ddng quan tri s& phén hoi trong vong bay (07) ngay
lam viéc.

2. Céac van dé Tong gidm ddc phai bio cdo, cung cép théng tin va cach thirc thong
béo cho Ban kiém soét

a) Téng gism déc c6 trach nhiém hd trg, phdi hop véi Ban kiém soét nhdm dam
bao Ban kiém sodt thuc hién dung trach nhiém va nghia vu theo quy dinh cta phép luit
va Didu 1& Tong cong ty.

b) Béo céo clia Tng giam débc trinh Hoi ddng quan tri hojc tai liéu khéc do Tong
cong ty phét hanh duoc giri dén céc Thanh vién Ban kiém sodt cung thoi diém va theo
phwong thirc nhu dbi véi Thanh vién Hoi ddng quén tri.

¢) Hoi ddng quan tri, Thanh vién Hoi dong quan tri, Téng gidm déc, ngudi diéu
hanh doanh nghiép khac phai cung cfip da"iy dn, chinh x4c va kip thoi thong tin, tai liéu vé
cong tac quan ly, diéu hanh va hoat dong kinh doanh ctia Téng cong ty theo yéu ciu clia
Thanh vién Ban kiém soét hodc Ban kiém soét,

Diéu 86. Phéi hop hoat djng kiém soat, dieu hanh, gidm sat giira cic Thanh
vién Hoi dong quan tri, cac Thanh vién Ban kiém soat va Tong giam doc theo cac
nhiém vu cu thé cia cdc thanh vién néu trén

(Cén eir quy dinh tai Piéu 170, Piéu 171 Ludt Doanh nghiép, Khodn 1 Diéu 287,
Didu 288, Khodn 2 Piéu 289 Nghi dinh sé 155/2020/ND-CP, Diéu 39, Piéu 42 Diéu I¢
T 5:ng cong ty)
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l. Phéi hop hoat dong gma Ban kiém so4t va Hoi dong quan tri: Ban kiém soat c6
vai trd giam sat, phdi hop, tu vén va thong tin ddy df, kip thoi, chinh x4c. Cu thé nhu sau:

a) Thuong xuyén thong bdo véi Hoi ddng quén tri vé két qua hoat dong, tham
khao y klen ctia Hoi ddng quan tri trude khi trinh béo cdo, két ludn va kién nghi Ién Pai
hoi dong cb dong;

b) Trong céc cudc hop cua Ban k1em soat, Ban kiém soat ¢6 quyen yeu cdu Thanh
vién Hoi ddng quan tri (cling luc yéu cau ca Tong gidm doc, thanh vién kiém todn ndi b
(néu c6) va kiém toan vién doc 14p) tham du va trd 161 céc van dé ma cac Thanh vién Ban
kiém soét can lam rd;

¢) Céc cude kiém tra dinh ky, dot xuét ca Ban kiém soat phél c6 két ludn bing
van ban (khong tré hon muoi 1dm (15) nga'_y lam viée ké tir ngay két thac) giri cho Hoi
dong quan tri dé c6 thém co s& gitp Hoi dong quan tri trong cong tac quan ly Tong cong
ty. Thy theo mirc df va két qua cla cude kidm tra trén, Ban kiém soat cin phai ban bac
théng nhét véi Hoi dong quan tri, Tong gidm dbc trude khi bdo cao trude Pai hoi dong cb
dong. Truong hop khong thong nhéit quan Piém thi dugc iy quyen bao luu y klen ghi vao
bién ban va Trudng Ban kidm soat c6 trach nhiém bdo cdo véi Dai hdi dong cb dbng gin
nhat,

d) Tm&mg hop Ban kiém soét phat hién nhitng hanh vi vi pham phép luat hodc vi
pham Piéu ¢ Tong cong ty cta cdc Thanh vién Hoi dong quan tri va nhitng nguoi quan
ly khac, Ban kiém soat théng béo bang van ban voi Hoi ddng quan tri trong vong bbn
muroi tam (48) gio, yéu clu ngudi ¢6 hanh vi vi pham chdm ditt vi pham va c6 giai phap
khic phuc hiu qua;

d) Poi voi cac kién nghi lién quan dén tinh hinh hoat dong va tai chinh cla Tong
cOng ty thi Ban kiém soat phai giri vin ban cung tai lidu lién quan trude it nhat mudi 1dm
(15) ngay 1am viéc so v6i ngay dw dinh nhén duge phan hoi;

¢) Céc ndi dung kién nghi dén Hoi ddng quan tri phai dugc giri truée it nhit 13 bay
(07) ngay lam vi¢ec va Hai dong quén tri s& phan hoi trong vong bay (07) ngay lam viéc.

2. Phéi hop hoat dong gifta Ban kiém soét va Téng gidm dbc: Ban kiém soat c6
chirc ning kiém tra va giam sat.

a) Trong cac cudc hop ciia Ban kiém soat, Ban kiém soat c6 quyén yéu cau Téng
giém dbe (cung ltic yéu cau ca Thanh vién Hoi dong quan tr1 thanh vién kiém toén ndi by
(néu c6) va kiém todn vién doc 14p) tham dur va tré 1oi céc van d& ma cdc Thanh vién Ban
kiém soat can lam d;

b) Céc cude kiém tra dinh ky, dot xuét ctia Ban kiém soét pha1 c6 két luan bang
vin ban (khong tré hon mudi lam (15) ngay lam viée ké tir ngay két thic) giti cho Tong
giam dbc dé c6 thém co s& gitp Téng giam ddc trong cong téc quan ly Tong cong ty. Tuy
theo mirc dd va két qua ciia cude kiém tra trén, Ban kiém soét cAn phai ban bac théng
nhit v6i Toéng gidm ddec trude khi béo céo tmcrc Pai hoi dong cd dong. Truong hop
khong théng nhat quan diém thi duge Gy quyén bao lwu y kién ghi vao bién ban va
Trudng Ban kiém sodt ¢ trach nhiém béao céo véi Pai hoi dbng cb dong gin nhit;
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¢) Truong hop Ban kiém soat phat hién nhitmg hanh vi vi pham phap ludt hodc vi
pham Diéu 18 Téng cong ty cha Téng gla,m dbc va nhitng ngudi diéu hanh khé4c, Ban
kiém soat thong bao bang van ban voi Tong gidm dbe trong vong bén muoi tim (48) gio,
yéu cAu ngudi c6 hanh vi vi pham chdm dat vi pham va ¢6 giai phép khiic phuc hau qua;

d) Thanh vién Ban kidm soat ¢6 quyén yéu ciu Tdng giam dbe tao didu kién tiép
can ho so, tai liéu lién quan dén hoat dong kinh doanh ctia Téng cong ty tai Tru s& chinh
hodc noi luu trlt hd so;

d) Pbi voi thong tin, tai ligu vé quan ly, didu hanh hoat dong kinh doanh va bao
cédo tinh hinh kinh doanh, béo cdo tai chinh, vin ban yéu cau cung cap cta Ban kiém sodt
phai dugc g dén Tdng cong ty trude it nhét bdn muoi tam (48) gity 1am viéce so voi ngdy
du dinh nhan duoc phan hdi. Ban kiém soét khong dugce st dung céc thong tin chua duge
phép cong b6 ciia Tong cong ty hodic tiét 16 cho ngudi khac dé thyuc hién cac giao dich ¢6
lién quan.

e) Céc ndi dung kién nghi vé& cdc bién phép sira ddi, bd sung, cai tién co ciu td
chire quan ly, gidm sat va diéu hanh hoat dong kinh doanh T¢ 6ng cong ty cla Ban kiém
soat phai duge gui dén Tong giam dbe trude it nhét bay (07) ngay 1am viée so voi ngay
du dinh nhén duge phan hoi.

3. Phéi hop hoat dong gitra Téng gidm dbc va Hoi dong quén tri: T dng giam doc
12 ngudi thay mat didu hanh hoat dong ctia Téng cong ty, dam bao Tong cdng ty hoat
dong lién tuc va hiéu qua.

a) Tbng gidm dbc chiu trach nhiém truée Pai hoi ddng ¢b dong va Hoi dong quan
tri v& viée thyc hién nhiém vu va quyén han duogc giao va phai bdo cédo cac co quan ndy
khi dwoc yéu cau.

b) Khi c6 d& xuét cic bién phap nhdm néng cao hoat dong va quan ly cua Tdng
cong ty, Téng gidm dbc giri cho Hoi ddng quan tri it nhat 1a mudi (10) ngdy 1am viée so
v6i ngay du dinh nhan duge phan hoi Hoi dong quan tri;

c) Chuén bi céc ban ké hoach dai han, hang ndm va hang quy cua Téng cobng ty
(sau d‘ay goi la ban ké hoach) phuc vu hoat dong quén ly dai han, hang nam va hang quy
ctia Tong céng ty theo ké hoach kinh doanh. Ban ké hoach hang nam cho timg ndm tai
chinh phéai dugc trinh dé Hoi déng quan trj thong qua va phai bao gdm nhitng thong tin
quy dinh tai cac Quy ché ctia Tong cong ty;

d) Toéng giam dbec c6 nghia vu thong béo cho Hoi ddng quan tri céc giao dich gitta
cong ty, cong ty con, cong ty do Téng gidm dbc nam quyén kiém soat trén 50% trd 1én
vbn didu 1¢ véi cae Thanh vién HOi dong quan tri, Ban kiém soat, nhitng ngudi quan ly
khac va/ hodc véi nhitng ngudi c6 lién quan t6i céc thanh vién d6 theo quy dinh cua phap
luét;

d) Céc ndi dung khac cin xin ¥ kién theo quy dinh tai Khoéan 2 Diéu 82 Quy ché
nay, Hoi ddng quan tri phai duge gl trude it nhit 12 mudi (10) ngay lam viée so véi
ngay du dinh nhin dugc phan hdi ctia Hoi dong quan tri.
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CHUONG 7 - QUY DINH VE PANH GIA HANG NAM POI VOI HOAT DONG
KHEN THUONG VA KY LUAT DOI VOI THANH VIEN HOI PONG QUAN
TRI, THANH VIEN BAN KIEM SOAT, TONG GIAM POC VA CAC NGUOI

PIEU HANH DOANH NGHIEP KHAC

Piéu 87. Quy dinh vé viée danh gia hoat dong cia Thanh vién Hpi dong quan
tri, Thanh vién Ban kiém soat, Téng gidm doc va nguoi diéu hanh khac

1. Hang ndm, cin ctr vao két qua hoat dong san xuét kinh doanh ctia Téng_ cong ty
va chtrc ning, nhiém vu duge phén cong, Hoi ddng quan tri to chirc thue hién danh gia
hoat d6ng Thanh vién Hoi ddng quén tri va Tdng gidm doc.

2. Hang ndm, cin ¢ vao két qua hoat dong san xuét kinh doanh ctia Téng cong ty
va chitc ning, nhi¢ém vu dugc phén cong, Ban kiém soét td chirc thuc hién danh gié hoat
dong Thanh vién Ban kiém soét.

3. Két qua dénh gia hoat dong ctia cdc Thanh vién Hoi ddng quan tri, Ban kiém
sodt, Téng giam déc va ngudi diéu hanh phai hai héa gifta loi ich cla ngudi diéu hanh
doanh nghiép vai lgi ich 1au dai cia Téng cobng ty va b dong.

4, Viéc danh gia hoat dong clia ngudi diéu hanh khéc thuc hién theo cdc quy dinh
ndi bo hodc ¢od thé dua vao ban tu danh gia hoat dong ctia nhitng nguoi diéu hanh nay.

Piéu 88. Khen thwing

1. Viéc khen thudng duogc thuc hién dua trén két qua danh gi4 hoat dong tai Piéu
87 clia Quy ché nay.

2. Déi tuong: cic cd nhan theo ché a0 khen thuéng do Hoi ddng quén tri quy dinh.

3. Céc hinh thitc khen thudng: bang tién, bﬁng cd phiéu (phét hanh cb phiéu theo
chuwong trinh lya chon cho ngudi lao dong trong Téng cong ty) hodc cac hinh thiic khéc
do Hoi déng quan tri xay dung cho phlt hgp vao két qua hoat dong sén xuft kinh doanh
tig nam. Céc hinh thirc khen thuéng s€ do Ho6i ddng quan trj phé chuén, truong hop
vuot thAm quyén s& trinh Pai hoi dong ¢ déng thong qua.

4. Ché 46 khen thuong dbi véi dbi tuong 1a Thanh vién Hoi dong quén tri, Thanh
vién Ban kiém soét s& do Dai hoi dong c¢b dong quyét dinh.

5. Dbi voi dbi tugng 1a ngudi diéu hanh doanh nghiép khéc: nguén kinh phi
thudmg duoc trich tir Quy khen thudng phuc loi ctia Téng cong ty v& ngudn hop phap
khac. Mirc khen thuorng duoc cdn ot vao két qua kinh doanh thuc té hang nam, Tong
giam dbc s& dé xudt Hoi dong quan tri phé chuén, trudmg hop vuot thAm quyén s€ trinh
Dai hoi dong cb dong thong qua.

Piéu 89. Ky lujt
1. Hinh thac ky luét cao nhét 12 bii nhiém, cach chirc.

2. Thanh vién Hoi dong quan tri, Thanh vién Ban kiém soéat, Téng giam doc va
ngudi diéu hanh doanh nghiép khac khong hoan thanh nhiém vu ctia minh 50 véi yéu cau
v&i sy trung thue, si€éng nang, cén trong s& phai chiu trach nhiém ca nhéan vé nhitng thiét
hai do minh gdy ra.
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3. Thanh vién Hoi ddng quan tri, Thanh vién Ban kiém sodt, Téng giam doc va
ngudi diéu hanh doanh nghiép khac khi thuc hién nhiém vu ma c6 hanh vi vi pham quy
dinh phép luét hodc quy dinh cta Téng cong ty thi tily theo mic do vi pham ma bi xir ly
ky luat, vi pham hanh chinh hodc truy ctru trach nhiém hinh sy theo quy dinh cta phap
ludt va Diéu 1& Tbng cong ty. Trudong hop gdy thiét hai dén loi ich cta Tbng cong ty, cd
doéng hodc nguoi khac s€ phai boi thuong theo quy dinh clia phép luét.
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CHUGONG § — SUA POI QUY CHE NOI BOQ VE QUAN TRI TONG CONG TY

Picu 90. B sung va sia dbi Quy ché ndi bd vé quan tri Tdng cong ty

1. Viéc bd sung hoic sira ddi Quy ché nay phai duoc Dai hdi ddng cb déng Téng
cOng ty xem xét va quyét dinh.

2. Trong trudmg hop ¢6 nhimg quy dinh cia phép luat co lien quan dén hoat dong
ctia Téng cong ty chua duge dé cdp trong ban Quy ché nay hodc trong trudng hop co
nhitng quy dinh méi ctia phép ludt khic v6i nhitng diéu khoan trong Quy ché nay thi
nhiing quy dinh ctia phép ludt d6 duong nhién duge ap dung va diéu chinh hoat ddng ciia
Tbng cong ty.

CHUONG 9 — HIEU LUC THI HANH

Pidu 91. Ngay hiéu lye

1. Quy ché ndibd vé quan tri Téng cong ty bao gdm 09 chuong 91 diéu va c6 hiéu
luc thi hanh ké tir ngay 17 thang 4 nam 2026.

2. Quy ché ndy 14 duy nhét va chinh thirc ctia Toag cong ty.

3. Céc ban sao hodc trich luc Quy ché ndi bd vé quan tri Téng cong ty phai ¢ cht
k¥ ctia Cha tich Hoi dong quén tri.

TM. HOI PONG QUAN TRI

CHU TICHy/

Hoang Ngoc Thach
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VIETNAM SEAPRODUCTS JOINT STOCK CORPORATION

Pursuant to:
- Law on Enterprises No. 59/2020/QH14 dated 17 June 2020;
- Law on Securities No. 54/2019/QH14 dated 26 November 2019;

- Decree No. 155/2020/NP-CP dated 3] December 2020 of the Government
detailing a number of articles of the Law on Securities;

- Decree No. 245/2025/NP-CP dated 11 September 2025 of the Government
amending and supplementing a number of articles of Decree No. | 55/2020/NP-CP dated
31 December 2020 of the Government detailing a number of articles of the Law on
Securities;

- Circular No. 116/2020/TT-BTC dated 31 December 2020 of the Minister of
Finance guiding a number of provisions on corporate governance applicable to public
companies under Decree No. 155/2020/ND-CP dated 31 December 2020 of the
Government detailing a number of articles of the Law on Securities;

- Resolution of the Annual General Meeting of Shareholders of Vietnam
Seaproducts Joint Stock Corporation (Seaprodex) No. 50 /NO-PHDCD dated April 17,
2026;

- Charter on Organization and Operation of Vietnam Seaproducts Joint Stock

Corporation approved by the 2026 Annual General Meeting of Shareholders on April 17,
2026,

The Board of Directors of Seaprodex hereby promulgates the Internal Governance
Regulation of Vietnam Seaproducts Joint Stock Corporation;

The Internal Governance Regulation of Vietnam Seaproducts Joint Stock
Corporation includes the following contents:
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CHAPTER I - GENERAL PROVISIONS
Article 1. Scope of Regulation and Subjects of Application

1. Scope of regulation: The Internal Governance Regulation of Vietnam
Seaproducts Joint Stock Corporation (Seaprodex) provides for the roles, rights and
obligations of the General Meeting of Shareholders, the Board of Directors, and the
General Director; the order and procedures for convening and conducting the General
Meeting of Shareholders; the nomination, self-nomination, election, dismissal and
removal of members of the Board of Directors, the Board of Supervisors, the General
Director: and other activities in accordance with the Charter of Seaprodex and applicable
laws.

2. Subjects of application:This Regulation applies to members of the Board of
Directors, the Board of Supervisors, the General Director, and other related persons.

Article 2. Interpretation of Terms and Abbreviations

1. “Related person” means an individual or organization as prescribed in Clause
23, Article 4 of the Law on Enterprises and Clause 46, Article 4 of the Law on Securities.

2. “Executive officer” means the General Director, Deputy General Director, and
Chief Accountant.

3., “Manager” means a manager of Seaprodex, including the Chairman of the
Board of Directors, members of the Board of Directors, the General Director, Deputy
General Directors, and the Chief Accountant.

4 “Non-executive member of the Board of Directors” (hereinafter referred to as a
“non-executive member”) means a member of the Board of Directors who is not the
General Director, Deputy General Director, or Chief Accountant.

5. “Seaprodex” means Vietnam Seaproducts Joint Stock Corporation.

6. “VSDC” means Vietnam Securities Depository and Clearing Corporation.

7. “General Meeting” means a meeting of the General Meeting of Shareholders.
8. “Depository Member (TVLK)” means a securities depository member.

9. “Law on Enterprises” means the Law on Enterprises No. 59/2020/QH14
adopted by the National Assembly of the Socialist Republic of Vietnam on June 17,
2020.

10. “Law on Securities” means the Law on Securities No. 54/2019/QH14 adopted
by the National Assembly of the Socialist Republic of Vietnam on November 26, 2019.

11. “Voting ballot”: each ordinary share carries one voting right (Point a, Clause 1,
Article 115 of the Law on Enterprises).

12. “Person in charge of corporate governance at Seaprodex” means the person
having the rights and obligations presctibed in Article 281 of Decree No. 155/2020/ND-
CP dated December 31, 2020 of the Government detailing the implementation of a
number of articles of the Law on Securities.



CHAPTER II — PROVISIONS ON ORGANIZATION OF THE GENERAL
MEETING OF SHAREHOLDERS

Section 1. Roles, Rights and Obligations of the General Meeting of Shareholders
Article 3. Role of the General Meeting of Shareholders

(Pursuant to Clause 1, Article 138 of the Law on Enterprises; Clause 1, Article 14
of the Charter of Seaprodex)

The General Meeting of Shareholders comprises all shareholders with voting
rights and is the highest decision-making body of Seaprodex.

Article 4. Rights and Obligations of the General Meeting of Shareholders

(Pursuant to Clause 2, Article 138 of the Law on Enterprises; Clause 1, Article 15
of the Charter of Seaprodex)

The General Meeting of Shareholders has the following rights and obligations:
a) Approve the development orientation of Seaprodex;

b) Decide on types of shares and the total number of shares of each type
authorized for offering; decide the annual dividend rate for each type of shares;

¢) Elect, dismiss, and remove members of the Board of Directors and the Board of
Supervisors;

d) Decide on investments or the sale of assets with a value of 35% or more of the
total asset value recorded in the most recent financial statements of Seaprodex;

d) Decide on amendments and supplements to the Charter of Seaprodex;
e) Approve annual financial statements;

g) Decide on the repurchase of more than 10% of the total number of issued shares
of each type;

h) Review and handle violations committed by members of the Board of Directors
and the Board of Supervisors causing damage to Seaprodex and its shareholders;

i) Decide on reorganization or dissolution of Seaprodex;

k) Decide on the budget or total remuneration, bonuses, and other benefits for the
Board of Directors and the Board of Supervisors;

1) Approve the Internal Governance Regulation; the operating regulations of the
Board of Directors and the Board of Supervisors;

m) Approve the list of approved auditing firms; decide on the auditing firm to
audit Seaprodex’s operations and dismiss the approved auditor when deemed necessary;

n) Other rights and obligations in accordance with applicable laws.

Section 2. Procedures for Conducting the General Meeting of Shareholders to
Adopt Resolutions by Voting at the Meeting

Article 5. Authority to Convene the General Meeting of Shareholders



(Pursuant to Articles 139 and 140 of the Law on Enterprises; Article 14 of the
Charter)

1. The General Meeting of Shareholders consists of all shareholders with voting
rights and is the highest decision-making body of Seaprodex. The Annual General
Meeting shall be held once per year within four (04) months from the end of the fiscal
year. The Board of Directors may decide to extend the time for holding the Annual
General Meeting where necessary, but not exceeding six (06) months from the end of the
fiscal year. In addition to the annual meeting, extraordinary meetings may be convened.
The location of the General Meeting of Shareholders shall be the place where the
chairperson attends and must be within the territory of Vietnam.

2. The Board of Directors shall convene the Annual General Meeting of
Shareholders and select an appropriate venue. The Annual General Meeting shall decide
on matters in accordance with applicable laws and the Charter of Seaprodex, particularly
the approval of the audited annual financial statements. Where the audit report on the
annual financial statements of Seaprodex contains material qualifications, adverse
opinions, or disclaimers, Seaprodex must invite a representative of the approved auditing
firm conducting the audit to attend the Annual General Meeting, and such representative
shall be responsible for attending the meeting.

3. The Board of Directors must convene an Extraordinary General Meeting of
Shareholders in the following cases:

a) When deemed necessary in the interests of Seaprodex;

b) When the number of remaining members of the Board of Directors or the Board
of Supervisors is less than the minimum number as prescribed by law;

¢) Upon request of a shareholder or a group of shareholders as prescribed in
Clause 2, Article 115 of the Law on Enterprises; such request must be made in writing,
clearly stating the reasons and purposes of the meeting, and bearing the signatures of the
relevant shareholders or compiled from multiple documents containing sufficient
signatures of such shareholders;

d) Upon request of the Board of Supervisors;
d) Other cases as prescribed by law and the Charter of Seaprodex.
4. Convening an Extraordinary General Meeting of Shareholders:

a) The Board of Directors must convene the meeting within thirty (30) days from
the date when the number of remaining members falls below the minimum as prescribed
in Point b, Clause 3 of this Article, or upon receipt of requests specified in Points ¢ and d,
Clause 3 of this Article;

b) If the Board of Directors fails to convene the meeting as prescribed, the Board
of Supervisors shall replace the Board of Directors in convening the meeting within the
following thirty (30) days in accordance with Clause 3, Article 140 of the Law on
Enterprises;



¢) If the Board of Supervisors fails to convene the meeting as prescribed, the
requesting shareholder(s) as specified in Point ¢, Clause 3 of this Article shall have the
right to request a representative of Seaprodex to convene the meeting in accordance with
Clause 4, Article 140 of the Law on Enterprises.

In such case, the shareholder(s) convening the meeting may request the Business
Registration Authority to supervise the order and procedures for convening, conducting
the meeting, and adopting resolutions. All costs related to convening and conducting the
meeting shall be reimbursed by Seaprodex. Such costs shall not include expenses
incurred by shareholders when attending the meeting, including accommodation and
travel expenses;

d) Procedures for organizing the General Meeting of Sharcholders shall comply
with Clause 5, Article 140 of the Law on Enterprises.

Article 6. Preparation of the List of Shareholders Entitled to Attend the
Meeting

(Pursuant to Article 141 of the Law on Enterprises; Article 18 of the Charter)

1. The list of shareholders entitled to attend the General Meeting of Shareholders
shall be prepared no more than ten (10) days prior to the date of sending the invitation to
the meeting. Seaprodex must disclose information on the preparation of such list at least
twenty (20) days prior to the record date.

2. The list of shareholders entitled to attend the General Meeting must include: full
name, contact address, nationality, and legal identification documents (for individual
shareholders); name, enterprise code or legal documents, and head office address (for
institutional shareholders); number of shares of each class, and the registration number
and date of each shareholder.

3. Shareholders have the right to inspect, review, extract, and copy the names and
contact addresses of shareholders in the list of shareholders entitled to attend the General
Meeting; and to request correction of inaccurate information or supplementation of
necessary information relating to themselves. Managers of Seaprodex must promptly
provide information in the shareholder register and make corrections or additions as
requested by shareholders, and shall be liable for damages arising from failure to provide
or late or inaccurate provision of such information. The procedures for requesting
information from the shareholder register shall comply with the Charter of Seaprodex.

Article 7. Notice of Record Date for determining shareholders entitled to
attend the General Meeting of Shareholders

(Pursuant to Clause 1, Article 273 of Decree No. 155/2020/ND-CP)

1. The Board of Directors shall convene a meeting and issue a resolution
approving the record date for determining the list of shareholders entitled to attend the
General Meeting of Shareholders. Such resolution must be disclosed at least twenty (20)
days prior to the expected record date.



2. Seaprodex shall carry out procedures for preparing the list of shareholders with
the Vietnam Securities Depository in accordance with applicable regulations.

Article 8. Notice of convocation of the General Meeting of Shareholders

(Pursuant to Clause 3, Article 140; Clause 1, Articles 141 and 143 of the Law on
Enterprises; Article 18 of the Charter)

1. The Board of Directors shall convene the Annual General Meeting and
Extraordinary General Meetings of Shareholders. The Board of Directors shall convene
Extraordinary General Meetings in the cases specified in Article 5 of this Regulation.

2 The convener of the General Meeting of Shareholders shall perform the
following tasks:

a) Prepare the list of shareholders eligible to attend and vote at the meeting. The
list shall be prepared no more than ten (10) days prior to the date of sending the
invitation. Seaprodex must disclose information regarding the preparation of such list at
least twenty (20) days prior to the record date;

b) Provide information and resolve complaints related to the list of shareholders;
¢) Prepare the agenda and contents of the meeting;
d) Prepare documents for the meeting;

d) Draft resolutions of the General Meeting of Shareholdets in accordance with the
proposed agenda; prepare the list and detailed information of candidates in case of
election of members of the Board of Directors and the Board of Supervisors;

e) Determine the time and venue of the meeting;
g) Notify and send invitations to all sharcholders entitled to attend the meeting;
h) Perform other tasks necessary for the meeting.

3. The notice of invitation to the General Meeting of Shareholders must be sent to
all shareholders by a method ensuring delivery to their registered contact addresses, and
simultaneously published on the website of Seaprodex and disclosed to the State
Securities Commission and the Stock Exchange where Seaprodex’s shares are listed or
registered for trading. The notice must include the name, head office address, enterprise
registration number; name and contact address of the shareholder; time and venue of the
meeting; and other requirements for attendees. The convener must send the notice to all
shareholders in the list of shareholders entitled to attend the meeting at least twenty-one
(21) days prior to the opening date of the meeting (calculated from the date the notice is
validly sent). The meeting agenda and relevant documents for matters to be voted on
must be sent to shareholders and/or published on the website of Seaprodex. Where such
documents are not enclosed with the notice, the notice must clearly specify the link to
access all meeting materials, including:

a) Agenda and documents for the meeting;
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b) List and detailed information of candidates (if electing members of the Board of
Directors and the Board of Supervisors);

c¢) Voting ballots;

d) Form for appointment of proxy to attend the meeting;

d) Draft resolutions for each agenda item.

Article 9. Agenda and Contents of the General Meeting of Shareholders

(Pursuant to Article 142 of the Law on Enterprises; Clauses 4,5, 6, Article 18 of
the Charter)

1. The convener of the General Meeting of Shareholders shall prepare the agenda
and contents of the meeting.

2. A shareholder or group of shareholders as prescribed in Clause 2, Article 115 of
the Law on Enterprises has the right to propose additional matters to be included in the
meeting agenda. Such proposal must be made in writing and sent to Seaprodex at least
three (03) working days prior to the opening date of the meeting. The proposal must
clearly state the shareholder’s name, number of shares by class, and the matters proposed
for inclusion in the agenda. '

3. The convener may refuse proposals specified in Clause 2 of this Article, but
must provide a written response stating the reasons no later than two (02) working days
prior to the opening date of the meeting. The convener may only refuse proposals in the
following cases:

a) The proposal is not submitted in accordance with Clause 2 of this Article;

b) At the time of the proposal, the shareholder or group of shareholders does not
hold at least 5% of the total ordinary shares as prescribed in Clause 2, Atticle 12 of the
Charter of Seaprodex;

¢) The proposed matter does not fall within the decision-making authority of the
General Meeting of Shareholders;

d) Other cases as prescribed by law and the Charter of Seaprodex.

4. The convener must accept and include valid proposals specified in Clause 2 of
this Atticle in the proposed agenda and contents of the meeting, except for the cases
specified in Clause 3. Such proposals shall be officially included in the agenda and
contents of the meeting if approved by the General Meeting of Shareholders.

Article 10. Authorization for representatives to attend the General Meeting of
Shareholders

(Pursuant to Article 144 of the Law on Enterprises; Article 16 of the Charter of
Seaprodex)

1. A shareholder or an authorized representative of an institutional shareholder
may attend the meeting in person or authorize one or more individuals or organizations to
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attend the meeting or participate through one of the methods prescribed in Clause 3,
Article 144 of the Law on Enterprises.

2. The authorization for an individual or organization to attend the General
Meeting of Shareholders as prescribed in Clause 1 of this Article must be made in
writing. The authorization document shall comply with the provisions of civil law and
must clearly specify the name of the authorizing shareholder, the name of the authorized
individual or organization, the number of shares authorized, the scope and content of
authorization, the term of authorization, and the signatures of both the authorizing party
and the authorized party.

The authorized person attending the General Meeting of Shareholders must submit
the authorization document upon registration. In the case of re-authorization, the attendee
must additionally present the original authorization document from the shareholder or the
authorized representative of the institutional shareholder (if not previously registered
with Seaprodex).

3. The voting ballots of the authorized representative attending the meeting within
the scope of authorization shall remain valid even in the following cases:

a) The authorizing person has died, has limited civil act capacity, or has lost civil
act capacity;
b) The authorizing person has revoked the authorization;

¢) The authorizing person has revoked the authority of the authorized
representative.

This provision shall not apply if Seaprodex has received notice of any of the above
events prior to the opening time of the General Meeting of Shareholders or before the
reconvened meeting.

Article 11. Methods of registration for attending the General Meeting of
Shareholders

(Pursuant to Article 144 of the Law on Enterprises; Clause 1, Article 20 of the
Charter of Seaprodex)

1. Methods of registration for attending the General Meeting of Shareholders prior
to the opening of the meeting:

a) The methods of registration for attending the General Meeting of Shareholders
shall be clearly specified in the notice of meeting, including contacting Seaprodex or
sending the registration form for attendance (attached to the notice of meeting) to
Seaprodex.

b) Shareholders may choose one of the following methods of attendance as stated
in the notice:

- Attend and vote directly at the meeting;

- Authorize another representative to attend and vote at the meeting in
accordance with Article 10 of this Regulation (in case more than one representative is
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appointed, the number of shares and voting rights assigned to each representative must be
clearly specified);

- Attend and vote via online conference, electronic voting, or other electronic
means;

- Send voting ballots to the meeting via mail, fax, or email;
- Other methods of registration in compliance with legal regulations;

- Seaprodex shall make its best efforts to apply modern information technology
to facilitate shareholders’ participation and expression of opinions at the General Meeting
of Shareholders, including guidance on online meetings, electronic voting, or other
electronic forms in accordance with Article 144 of the Law on Enterprises and the
Charter of Seaprodex.

2. Methods of registration and verification of sharcholder eligibility on the date of
the General Meeting of Shareholders:

a) Before the opening of the meeting, Seaprodex must conduct shareholder
registration procedures and continue such registration until the opening time stated in the
notice of meeting;

b) Upon registration, Seaprodex shall issue to each shareholder or authorized
representative a voting card indicating the registration number, full name of the
shareholder, full name of the authorized representative, and the number of voting rights
of such shareholder. The General Meeting of Shareholders shall discuss and vote on each
matter in the agenda. Voting shall be conducted by affirmative, negative, or abstention
votes. At the meeting, affirmative votes shall be collected first, followed by negative
votes, and then the total number of votes shall be counted to determine the result. The
vote counting results shall be announced by the Chairperson before the closing of the
meeting. The General Meeting shall elect persons responsible for vote counting or
supervision of vote counting as proposed by the Chairperson. The number of members of
the vote-counting committee shall be decided by the General Meeting of Shareholders
based on the proposal of the Chairperson;

¢) A shareholder, an authorized representative of an institutional shareholder, or an
authorized person who arrives after the meeting has commenced still has the right to
register immediately and thereafter participate and vote at the meeting. The Chairperson
is not required to suspend the meeting to accommodate late arrivals, and the validity of
matters already voted on shall remain unchanged.

Article 12. Conditions for conducting the Meeting

(Pursuant to Article 145 of the Law on Enterprises; Article 19 of the Charter of
Seaprodex)

1. The General Meeting of Shareholders shall be conducted when the number of
attending shareholders represents more than 51% of the total voting rights.

2. If the first meeting does not meet the conditions specified in Clause 1 of this
Article, a notice for the second meeting shall be sent within thirty (30) days from the
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intended date of the first meeting. The second meeting shall be conducted when the
attending shareholders represent at least 33% of the total voting rights.

3. If the second meeting does not meet the conditions specified in Clause 2 of this
Article, a notice for the third meeting must be sent within twenty (20) days from the
intended date of the second meeting. The third meeting shall be conducted regardless of
the total voting rights of attending shareholders.

4. Only the General Meeting of Shareholders has the authority to decide on
changes to the meeting agenda enclosed with the notice of meeting in accordance with
Article 142 of the Law on Enterprises.

Article 13. Methods for Adopting Resolutions of the General Meeting of
Shareholders

(Pursuant to Article 20 of Decree No. 155/2020/ND-CP; Article 20, Clauses 2 and
3 Article 15 of the Charter of Seaprodex)

1. Before the opening of the meeting, Seaprodex must carry out shareholder
registration procedures and continue registration until all attending shareholders eligible
to participate have been registered in accordance with Clause 2, Article 11 of this
Regulation and the Charter of Seaprodex.

2. The election of the Chairperson, Secretary, and Vote Counting Committee shall
be conducted as follows:

a) The Chairman of the Board of Directors shall act as the Chairperson or
authorize another member of the Board of Directors to act as the Chairperson of the
General Meeting of Shareholders convened by the Board of Directors. In the absence or
incapacity of the Chairman, the remaining members of the Board of Directors shall elect
one among them to act as Chairperson based on majority voting. If no Chairperson is
elected, the Head of the Board of Supervisors shall preside over the election of the
Chairperson by the General Meeting of Shareholders, and the person receiving the
highest votes shall act as Chairperson;

b) Except for the case specified in point a of this Clause, the person who signs the
decision to convene the General Meeting of Sharcholders shall preside over the election
of the Chairperson, and the person receiving the highest votes shall act as Chairperson;

¢) The Chairperson shall appoint one or more persons as the secretary;

d) The General Meeting of Shareholders shall elect one or more persons to the
Vote Counting Committee as proposed by the Chairperson.

3. The meeting agenda and contents must be approved by the General Meeting of
Shareholders at the opening session. The agenda must clearly specify the time allocation
for each item.
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4. The Chairperson has the right to take necessary and reasonable measures to
ensure the meeting is conducted in an orderly manner, in accordance with the approved
agenda, and reflects the wishes of the majority of attendees, including:

a) Arranging seating at the meeting venue;
b) Ensuring safety for all attendees;

¢) Facilitating shareholders’ participation (or continued participation) in the
meeting. The convener of the meeting has full authority to modify the above measures
and apply all necessary actions, including issuing entry passes or applying other selection
methods.

5. The General Meeting of Shareholders shall discuss and vote on each agenda
item. Voting shall be conducted by affirmative, negative, or abstention votes. The vote-
counting results shall be announced by the Chairperson before the closing of the meeting.

6. Shareholders or authorized representatives arriving after the meeting has
commenced may still register and participate in voting immediately after registration; in
such cases, previously adopted resolutions shall remain valid.

7. The convener or Chairperson of the meeting has the following rights:

a) To require all attendees to undergo inspection or other lawful and reasonable
security measures;

b) To request competent authorities to maintain order at the meeting; to expel
individuals who fail to comply with the Chairperson’s authority, deliberately disrupt
order, obstruct the normal proceedings, or fail to comply with security requirements.

8. The Chairperson has the right to adjourn the meeting, which has already met
quorum requirements, for no more than three (03) working days from the scheduled
opening date, and may only adjourn or change the venue in the following cases:

a) The meeting venue does not have sufficient seating for all attendees;

b) The communication facilities at the venue are inadequate for shareholders to
participate, discuss, and vote;

¢) There are attendees causing disruption or disorder that may prevent the meeting
from being conducted fairly and lawfully.

9. If the Chairperson adjourns or suspends the meeting contrary to Clause 8 of this
Article, the General Meeting of Shareholders shall elect another person among the
attendees to act as Chairperson until the end of the meeting; all resolutions adopted at
such meeting shall remain valid.

10. Where Seaprodex applies modern technology to organize the General Meeting
of Shareholders via online meeting, it must ensure that shareholders can attend and vote
via electronic voting or other electronic means in accordance with Article 144 of the Law
on Enterprises and Clause 3 Article 273 of Decree No. 155/2020/ND-CP dated December
31, 2020.
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11. The General Meeting of Shareholders shall discuss and approve the following
matters:

a) Annual business plan of Seaprodex;
b) Audited annual financial statements;

¢) Report of the Board of Directors on governance and performance of the Board
and its members; '

d) Report of the Board of Supervisors on business performance, and performance
of the Board of Directors and the General Director;

d) Self-assessment report of the Board of Supervisors and its members;
) Dividend rate for each class of shares;
g) Number of members of the Board of Directors and Board of Supervisors;

h) Election, dismissal, and removal of members of the Board of Directors and
Board of Supervisors;

i) Decision on budget or total remuneration, bonuses, and other benefits for the
Board of Directors and Board of Supervisors;

k) Approval of the list of eligible audit firms and selection of an audit firm when
necessary;

1) Amendments and supplements to the Charter of Seaprodex;

m) Types and number of new shares to be issued and transfer of shares of
founding sharcholders within the first three (03) years from establishment;

n) Division, separation, consolidation, merger, or conversion of Seaprodex;

0) Reorganization and dissolution (liquidation) of Seaprodex and appointment of
liquidators;

p) Decision on investment or sale of assets valued at 35% or more of the total
assets as stated in the most recent financial statements;

q) Decision on repurchase of more than 10% of the total issued shares of each
class;

r) Approval of contracts and transactions between Seaprodex and related parties as
prescribed in Clause 1 Article 167 of the Law on Enterprises with a value equal to or
exceeding 35% of total assets;

s) Approval of transactions specified in Clause 4 Article 293 of Decree No.
155/2020/ND-CP;

t) Approval of the Internal Governance Regulation, Operation Regulation of the
Board of Directors, and Operation Regulation of the Board of Supervisors;

u) Other matters as prescribed by law and the Charter of Seaprodex.
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12. All resolutions and matters included in the meeting agenda must be discussed
and voted on at the General Meeting of Shareholders.

Article 14. Voting Methods
1. General principles

- The General Meeting of Shareholders shall discuss and vote on each matter in
the meeting agenda. Voting shall be conducted by raising voting cards, casting ballots
directly, electronic voting, or other electronic means.

- Shareholders shall cast their votes as “Agree”, “Disagree”, or “No opinion” on
matters submitted to the General Meeting of Shareholders by raising their voting cards or
marking the corresponding options on the voting ballots.

- The Chairperson shall propose the voting methods for each agenda item for
approval by the General Meeting of Shareholders.

2. Voting methods

a) Voting by voting card: When voting by raising voting cards, the front side of
the voting card must be clearly raised facing the Chairing Committee. If a shareholder
does not raise the voting card in any of the three rounds (Agree, Disagree, or No opinion)
for a particular matter, such shareholder shall be deemed to have voted in favor of that
matter. If a shareholder raises the voting card more than once in any of the voting rounds
(Agree, Disagree, or No opinion) for a particular matter, such vote shall be considered
invalid. Under this method, members of the Shareholder Eligibility Verification
Committee/Vote Counting Committee shall record the shareholder code and
corresponding voting rights of each shareholder voting Agree, Disagree, No opinion, or
casting invalid votes.

b) Voting by ballot: When voting by completing a ballot, for each item, the
sharcholder shall select one of the three options “Agree”, “Disagree”, or “No opinion”
pre-printed on the ballot by marking “X* or “v” in the chosen box. After completing all
voting items of the General Meeting of Shareholders, the shareholder shall submit the
ballot into the sealed ballot box at the Meeting in accordance with the instructions of the
Vote Counting Committee. The ballot must bear the signature and full name of the
shareholder.

Article 15. Voting method for election
1. General principles
- To comply with the applicable laws and the Charter of Seaprodex;

- Members of the vote-counting committee must not be included in the list of
nominees or candidates for the Board of Directors or the Board of Supervisors.

2. Election of the Board of Directors and the Board of Supervisors by cumulative
voting

- The total number of votes of each shareholder shall equal the number of
voting shares held (including personally owned shares and shares represented by proxy)
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multiplied by the number of members of the Board of Directors/Board of Supervisors to
be elected.

- Attending shareholders may use all or part of their total votes, or cumulate all
votes for one or several candidates;

- In case additional candidates arise on the day of the General Meeting,
shareholders may contact the vote-counting committee to request a new ballot and must
return the old ballot (before submitting it into the ballot box), or may add the candidate’s
name to the ballot as instructed by the Chairperson;

- In case of errors in selection, shareholders may contact the vote-counting
committee to receive a new ballot and must return the incorrect ballot;

- Method of completing the ballot: Each sharcholder shall be provided with
ballot(s). The method of completing the ballot is as follows:

+ A shareholder may vote for a number of candidates up to the number of
positions to be elected,;

+ If allocating all votes to one candidate, the shareholder shall write the total
number of votes for that candidate;

+ If allocating votes unevenly among multiple candidates, the shareholder shall
clearly indicate the number of votes in the “Number of Votes” box corresponding to each
candidate.

- Principles for determining elected candidates:

+  FElected candidates shall be determined based on the number of votes from
highest to lowest, starting from the candidate with the highest votes until the required
number of members is filled,;

+ In case two (02) or more candidates receive the same number of votes for the
final position, a re-election shall be conducted among those candidates with equal votes
or selection shall be made in accordance with the criteria specified in the election
regulation;

+ If the first round of voting does not result in a sufficient number of elected
members, further voting rounds shall be conducted until the required number of members
is elected.

Article 16. Vote counting method

1. For voting by raising voting cards, members of the Shareholder Eligibility
Verification Committee/Vote Counting Committee shall record each shareholder’s code
and the corresponding number of votes for “Agree”, “Disagree”, “No opinion”, and
“Invalid”.

2. For voting by ballot/election ballot, the vote counting shall be conducted by
collecting the ballots and tallying the total votes for “Agree”, “Disagree”, and “No
opinion”.
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3. For sensitive matters and upon request by shareholders, Seaprodex shall appoint
an independent organization to conduct the collection and counting of votes.

Article 17. Conditions for adoption of resolutions

(Pursuant to Article 148 of the Law on Enterprises; Article 21 of the Charter of
Seaprodex)

A resolution on the following matters shall be adopted if it is approved by
shareholders representing 65% or more of the total voting rights of all shareholders
attending and voting at the meeting, except for the cases specified in Clauses 3, 4 and 6
of Article 148 of the Law on Enterprises:

a) Types of shares and the total number of shares of each type to be offered;
b) Changes in business lines and business sectors;
¢) Changes in the organizational and management structure of Seaprodex;

d) Investment projects or sale of assets of Seaprodex or its branches with a value
of 35% or more of the total assets as recorded in the most recent financial statements of
Seaprodex;

d) Reorganization or dissolution of Seaprodex;
e) Amendments and supplements to the Charter.

2. Other resolutions shall be adopted when they are approved by shareholders
representing more than 51% of the total voting rights of all shareholders attending and
voting at the meeting, except for the cases specified in Clause 1 of this Article and
Clauses 3, 4 and 6 of Article 148 of the Law on Enterprises.

3. Resolutions of the General Meeting of Shareholders approved by 100% of the
total voting shares shall be lawful and effective even if the procedures for convening the
meeting and adopting such resolutions do not comply with the Law on Enterprises and
the Charter of Seaprodex.

4. Resolutions of the General Meeting of Shareholders must be notified to
shareholders entitled to attend the meeting within fifteen (15) days from the date of
adoption; such notification may be replaced by publication on the official website of
Seaprodex.

Article 18. Announcement of Vote Counting Results

The Vote Counting Committee shall examine, aggregate, and report the results of
vote counting for each item to the Chairperson. The results shall be announced to the
General Meeting of Shareholders before the closing of the meeting.

Article 19. Method for objecting to resolutions of the General Meeting of
Shareholders

(Pursuant to Article 151 of the Law on Enterprises; Article 24 of the Charter of
Seaprodex)
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Within ninety (90) days from the date of receipt of the Resolution or the minutes
of the General Meeting of Shareholders, or the minutes of vote-counting results for
written opinions of the General Meeting of Shareholders, a sharcholder or a group of
shareholders as prescribed in Clause 2, Article 115 of the Law on Enterprises has the
right to request a Court or Arbitration to review and annul a Resolution or part thereof in
the following cases:

1. The order and procedures for convening the meeting and adopting resolutions of
the General Meeting of Shareholders seriously violate the provisions of the Law on
Enterprises and the Charter of Seaprodex, except as provided in Clause 2, Article 152 of
the Law on Enterprises;

2. The contents of the Resolution violate the law or the Charter of Seaprodex.
Article 20. Minutes of the General Meeting of Shareholders

(Pursuant to Article 150 of the Law on Enterprises; Article 23 of the Charter of
Seaprodex)

1. Meetings of the General Meeting of Shareholders must be recorded in minutes
and may be audio-recorded or recorded and stored in other electronic forms. The minutes
must be prepared in Vietnamese and may also be prepared in a foreign language, and
shall include the following principal contents:

a) Name, head office address, and enterprise code;

b) Time and venue of the General Meeting of Shareholders;
¢) Meeting agenda and contents;

d) Full name of the Chairperson and the Secretary;

d) Summary of the meeting proceedings and opinions expressed at the meeting on
each agenda item;

e) Number of attending shareholders and total voting rights of attending
shareholders; appendix listing registered shareholders and their representatives, including
number of shares and corresponding voting rights;

g) Total votes for each voting item, specifying the voting method, total valid and
invalid votes, votes for, against, and abstentions, and the corresponding percentages of
the total voting rights of attending shareholders;

h) Matters approved and the corresponding voting ratios;
i) Full names and signatures of the Chairperson and the Secretary.

In case the Chairperson and/or the Secretary refuse to sign the minutes, such
minutes shall remain valid if signed by all other members of the Board of Directors
attending the meeting and containing all required contents as prescribed in this Clause.
The minutes must clearly state the refusal of the Chairperson and/or Secretary to sign.
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2. The minutes must be completed and approved before the closing of the meeting.
The Chairperson, the Secretary, or other signatories shall be jointly responsible for the
truthfulness and accuracy of the contents of the minutes.

3. Minutes prepared in Vietnamese and in a foreign language shall have equal
legal validity. In case of any discrepancy, the Vietnamese version shall prevail.

4, Resolutions, minutes of the General Meeting of Shareholders, appendices of the
list of attending shareholders bearing shareholders’ signatures, powers of attorney for
attendance, all attachments to the minutes (if any), and related documents enclosed with
the meeting invitation must be disclosed in accordance with the laws on information
disclosure in the securities market and must be retained at the head office of Seaprodex.

Article 21. Disclosure of resolutions of the General Meeting of Shareholders

(Pursuant to Article 152 of the Law on Enterprises; Article 21 of the Charter of
Seaprodex)

1. Resolutions of the General Meeting of Shareholders shall take effect from the
date of adoption or from the effective date specified in such Resolution.

2. Resolutions of the General Meeting of Shareholders approved by 100% of the
total voting shares shall be lawful and effective even if the procedures for convening the
meeting and adopting such resolutions do not comply with the Law on Enterprises and
the Charter of Seaprodex.

3. Minutes, Resolutions, and documents attached to the minutes and Resolutions
of the General Meeting of Sharecholders must be published on the official website of
Seaprodex within twenty-four (24) hours or sent to all shareholders within fifteen (15)
days from the closing date of the meeting.

4. In case a shareholder or a group of shareholders requests a Court or Arbitration
to annul a Resolution of the General Meeting of Shareholders in accordance with Article
151 of the Law on Enterprises, such Resolution shall remain valid and enforceable until
the decision of the Court or Arbitration annulling such Resolution takes effect, except
where interim emergency measures are applied as decided by a competent authority.

Section 3. Procedures for convening the General Meeting of Shareholders to
adopt resolutions by written opinion

Article 22. Cases where written opinion is permitted and not permitted

(Pursuant to Clause 2, Article 147 of the Law on Enterprises; Clause 1, Article 22
of the Charter of Seaprodex)

The Board of Directors has the right to collect shareholders” opinions in writing to
adopt Resolutions of the General Meeting of Shareholders when deemed necessary for
the benefit of Seaprodex, except for the cases specified in Clause 2, Article 147 of the
Law on Enterprises. The following matters must be adopted by voting at a meeting of the
General Meeting of Shareholders:

a) Amendments and supplements to the Charter of Seaprodex;
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b) Development orientation of Seaprodex;
c) Types of shares and total number of shares of each type;

d) Election, dismissal, and removal of members of the Board of Directors and the
Board of Supervisors;

d) Investment projects or sale of assets valued at 35% or more of the total assets as
recorded in the most recent financial statements of Seaprodex;

e) Approval of annual financial statements;
g) Reorganization or dissolution of Seaprodex.

Article 23. Procedures for adopting resolutions of the General Meeting of
Shareholders by written opinion

(Pursuant to Article 22 of the Charter of Seaprodex)

The authority and procedures for collecting shareholders’ written opinions to
adopt Resolutions of the General Meeting of Shareholders shall be implemented as
follows:

1. The Board of Directors shall prepare the opinion solicitation form, draft
Resolution of the General Meeting of Shareholders, explanatory documents for the draft
Resolution, and send them to all shareholders entitled to vote at least fifteen (15) days
before the deadline for returning the completed opinion forms. The requirements and
methods for sending the opinion forms and accompanying documents shall comply with
Article 9 of this Regulation.

2. The opinion solicitation form must contain the following principal contents:
a) Name, head office address, and enterprise code;
b) Purpose of the opinion solicitation;

¢) Full name, contact address, nationality, legal identification number (for
individual shareholders); name, enterprise code or legal identification number, and head
office address (for organizational shareholders); or full name, contact address,
nationality, and legal identification number of the authorized representative of an
organizational shareholder; number of shares of each type and voting rights of the
shareholder;

d) Matters for which opinions are sought for decision-making;

d) Voting options, including “Agree”, “Disagree”, and “No opinion” for each
matter;

¢) Deadline for returning the completed opinion form to Seaprodex;

g) Full name and signature of the Chairman of the Board of Directors.

3. Shareholders may return the completed opinion forms to Seaprodex by post,
fax, or email as follows:
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a) In case of postal submission, the completed opinion form must bear the
signature of the individual shareholder, or the authorized representative or legal
representative of an organizational shareholder. The form must be enclosed in a sealed
envelope and must not be opened before vote counting;

b) In case of submission by fax or email, the opinion form must be kept
confidential until the time of vote counting;

¢) Opinion forms received after the deadline specified in the form, or opened (for
postal submission) or disclosed (for fax/email submission) before vote counting, shall be
deemed invalid. Opinion forms not returned shall be considered as non-participation in
voting.

4. The Board of Directors shall conduct vote counting and prepare a vote counting
report in the presence of the Board of Supervisors or shareholders who do not hold
managerial positions in Seaprodex. The vote counting report must include the following
principal contents:

a) Name, head office address, and enterprise code;
b) Purpose and matters for which opinions are sought;

c) Number of shareholders and total voting rights participating in the voting,
specifying valid and invalid votes and methods of submission, together with an appendix
listing participating shareholders;

d) Total votes for “Agree”, “Disagree”, and “No opinion” for each matter;
d) Matters approved and the corresponding voting ratios;

¢) Full names and signatures of the Chairman of the Board of Directors, the vote
counters, and the vote counting supervisors.

Members of the Board of Directors, vote counters, and vote counting supervisors
shall be jointly responsible for the truthfulness and accuracy of the vote counting report
and jointly liable for any damages arising from resolutions adopted due to dishonest or
inaccurate vote counting.

5. The vote counting report and the Resolution must be sent to shareholders within
fifteen (15) days from the completion of vote counting. Such delivery may be replaced by
publication on the official website of Seaprodex within twenty-four (24) hours from the
completion of vote counting.

6. Completed opinion forms, the vote counting report, adopted Resolution, and
related documents attached to the opinion solicitation must be retained at the head office
of Seaprodex.

7. A resolution adopted by written opinion of shareholders shall be valid if
approved by shareholders representing more than 51% of the total voting rights of all
voting shareholders and shall have the same validity as a Resolution adopted at a meeting
of the General Meeting of Shareholders.
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Section 4. Procedures for convening the General Meeting of Shareholders to
adopt resolutions via online meeting or hybrid meeting (in-person combined with
online)

Article 24. General Meeting of Shareholders held via online or hybrid format

Seaprodex shall implement such meetings in accordance with applicable laws and
regulations, and the General Meeting of Shareholders shall approve them in line with the
Meeting Rules applicable to such format.
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CHAPTER 3 - BOARD OF DIRECTORS

Section 1. Roles, rights and obligations of the Board of Directors; responsibilities
of Members of the Board of Directors (including the right to access information)

Article 25, Roles, Rights and Obligations of the Board of Directors

(Pursuant to Article 153 of the Law on Enterprises; Article 27 of the Charter of
Seaprodex)

1. The Board of Directors is the governing body of Seaprodex and has full
authority to act on behalf of Seaprodex to decide and exercise the rights and obligations
of Seaprodex, except for those falling under the authority of the General Meeting of
Shareholders.

2. The rights and obligations of the Board of Directors are prescribed by law, the
Charter of Seaprodex, and the General Meeting of Shareholders. Specifically, the Board
of Directors has the following rights and obligations:

a) To decide on development strategies, medium-term development plans, and
annual business plans of Seaprodex;

b) To propose the types of shares and the total number of shares of each type to be
offered;

¢) To decide on the sale of unsold shares within the scope of authorized shares of
each type and to decide on additional capital mobilization in other forms;

d) To decide on the selling price of shares and bonds of Seaprodex;

&) To decide on share repurchase in accordance with Clauses 1 and 2, Article 133
of the Law on Enterprises;

¢) To decide on investment plans and projects within its authority and in
accordance with legal regulations;

g) To decide on solutions for market development, marketing, and technology;

h) To approve contracts for purchase, sale, borrowing, lending, and other
contracts/transactions with a value equal to or greater than 10% of the total assets as
recorded in the most recent financial statements of Seaprodex, except for those under the
authority of the General Meeting of Shareholders as prescribed in Point d, Clause 2,
Article 138, and Clauses 1 and 3, Article 167 of the Law on Enterprises;

i) To elect, dismiss, or remove the Chairman of the Board of Directors; to appoint,
dismiss, sign, and terminate contracts with the General Director, Deputy General
Directors, Chief Accountant, and other key managers as prescribed in the Charter of
Seaprodex; to decide on salaries, remuneration, bonuses, and other benefits of such
managers; to appoint authorized representatives to participate in Members’ Councils or
General Meetings of Shareholders of other companies and decide on their remuneration
and other benefits;
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k) To supervise and direct the General Director and other managers in the daily
business operations of Seaprodex;

1) To decide on the organizational structure and internal management regulations
of Seaprodex; to decide on the establishment of subsidiaries, branches, representative
offices, and investments in or acquisition of shares of other enterprises;

m) To approve agendas and materials for the General Meeting of Shareholders; to
convene meetings of the General Meeting of Shareholders or collect written opinions to
pass resolutions of the General Meeting of Shareholders;

n) To submit audited annual financial statements to the General Meeting of
Shareholders;

0) To propose dividend levels; to decide on the time limit and procedures for
dividend payment or handling of losses arising from business operations;

p) To propose the reorganization, dissolution, or bankruptcy of Seaprodex;

q) To decide on the issuance of the Operating Regulation of Board of Directors,
the Internal Governance Regulation of Seaprodex after approval by the General Meeting
of Shareholders; to decide on the issuance of regulations on operation of the Audit
Committee under the Board of Directors and regulations on information disclosure of
Seaprodex;

s) Other rights and obligations as prescribed by the Law on Enterprises, the Law
on Securities, other relevant laws, and the Charter of Seaprodex.

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

4. The Board of Directors shall pass resolutions and decisions by voting at
meetings, by collecting written opinions, or by other methods as prescribed in the Charter
of Seaprodex. Each member of the Board of Directors has one vote.

Article 26. Responsibilities of Members of the Board of Directors

(Pursuant to Article 278 of Decree No. 155/2020/ND-CP; Articles 42 and 43 of
the Charter of Seaprodex)

The Board of Directors shall fully comply with its responsibilities and obligations
as prescribed by the Law on Enterprises, the Charter of Seaprodex, and the following
duties and obligations:

1. To be accountable to shareholders for the operations of Seaprodex;

2. To treat all shareholders equally and respect the interests of related parties of
Seaprodex;

3. To ensure that the operations of Seaprodex comply with applicable laws, the
Charter, and internal regulations of Seaprodex;
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4. To develop the Operating Regulation of Board of Directors, submit it to the
General Meeting of Shareholders for approval, and disclose it on the official website of
Seaprodex;

5. To supervise and prevent conflicts of interest involving Members of the Board
of Directors, members of the Board of Supervisors, the General Director, and other
managers, including misuse of Seaprodex’s assets and abuse of related-party transactions;

6. To develop the Internal Governance Regulation of Seaprodex and submit it to
the General Meeting of Shareholders for approval in accordance with Article 270 of
Decree No. 155/2020/ND-CP;

7. To appoint the person in charge of corporate governance of Seaprodex;

8. To organize training programs on corporate governance and necessary skills for
Members of the Board of Directors, the General Director, and other managers of the
company;

9. To report on the activities of the Board of Directors to the General Meeting of
Shareholders in accordance with Article 280 of Decree No. 155/2020/ND-CP;

10. The duty of honesty and avoidance of conflicts of interest as prescribed in
Article 42 of the Charter of Seaprodex;

11. Liability for damages and compensation as prescribed in Article 43 of the
Charter of Seaprodex.

Article 27. Right to access information of Members of the Board of Directors
(Pursuant to Article 159 of the Law on Enterprises)

1. Members of the Board of Directors have the right to request the General
Director, Deputy General Directors, and other managers of Seaprodex to provide
information and documents regarding the financial status, business operations of
Seaprodex, and its affiliated units.

2. The requested managers must provide timely, complete, and accurate
information and documents as requested by Members of the Board of Directors. The
procedures for requesting and providing information shall be governed by the Charter of
Seaprodex.

Section 2. Nomination, self-nomination, election, dismissal and removal of
members of the Board of Directors

This section includes the following principal contents:
Article 28. Term and number of Members of the Board of Directors

(Pursuant to Article 154 of the Law on Enterprises, Article 26 of the Charter of
Seaprodex)

1. The Board of Directors shall consist of five (05) members.

2. The term of office of a Member of the Board of Directors shall not exceed five
(05) years and may be re-elected for an unlimited number of terms.
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3. In the event that all Members of the Board of Directors simultaneously
complete their terms, such members shall continue to act as Members of the Board of
Directors until new members are elected to replace them and assume their duties.

Article 29. Structure, Standards and Conditions of Members of the Board of
Directors

(Pursuant to Article 155 of the Law on Enterprises; Article 26 of the Charter of
Seaprodex; Article 275 of Decree No. 155/2020/ND-CP; Clause 78, Article I of Decree
No. 245/2025/ND-CP)

1. Structure of the Board of Directors:

The Board of Directors of Seaprodex must include at least one (01) non-executive
member. Seaprodex shall minimize, to the extent possible, Members of the Board of
Directors concurrently holding executive positions within Seaprodex in order to ensure
the independence of the Board of Directors.

2. Members of the Board of Directors must meet the following standards and
conditions:

a) Not falling under the cases specified in Clause 2, Article 17 of the Law on
Enterprises;

b) Possessing professional qualifications and experience in business administration
or in the business lines and sectors of Seaprodex, and not necessarily being shareholders
of Seaprodex;

¢) Members of the Board of Directors of Seaprodex may concurrently serve as
members of the Board of Directors of other companies; however, they may concurrently
serve as members of the Board of Directors or the Members’ Council in no more than
five (05) other companies;

d) The member of the Board of Directors of Seaprodex must not be a family
member of the General Director or other managers of Seaprodex; or of managers or
persons having the authority to appoint managers of the parent company of Seaprodex;

d) The Chairman of the Board of Directors must not concurrently hold the position
of General Director of Seaprodex.

Article 30. Nomination and self-nomination for members of the Board of
Directors

(Pursuant to Clauses 2, 3, and 4, Article 25 of the Charter of Seaprodex)

1. Shareholders or groups of sharcholders holding ten percent (10%) or more of
the total ordinary shares shall have the right to nominate candidates to the Board of
Directors in accordance with the Law on Enterprises and the Charter of Seaprodex.

2. In the event that the number of candidates nominated or self-nominated is still
insufficient as required under Clause 5, Article 115 of the Law on Enterprises, the
incumbent Board of Directors may introduce additional candidates or organize
nominations in accordance with the Charter of Seaprodex, the Internal Governance
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Regulation of Seaprodex, and the Operating Regulation of Board of Directors. The
introduction of additional candidates by the incumbent Board of Directors must be
cleatly disclosed before the General Meeting of Shareholders conducts the election of
Members of the Board of Directors in accordance with the law.

3. Candidates for the Board of Directors must satisfy the criteria and conditions
prescribed in Clauses 1 and 2, Article 155 of the Law on Enterprises.

Article 31. Disclosure of information on candidates for election to the Board
of Directors

(Pursuant to Clause 1, Article 274 of Decree No. 155/2020/NP-CP; Clause 1,
Article 25 of the Charter of Seaprodex)

Where candidates for the Board of Directors have been identified, Seaprodex must
disclose information relating to such candidates at least ten (10) days prior to the opening
date of the General Meeting of Shareholders on the official website of Seaprodex so that
shareholders may review the candidates before voting. Candidates for the Board of
Directors must provide a written commitment regarding the truthfulness and accuracy of
the disclosed personal information and must undertake to perform their duties honestly,
prudently, and in the best interests of Seaprodex if elected as Members of the Board of
Directors. Information relating to candidates for the Board of Directors to be disclosed
includes:

a) Full name; date of birth;
b) Professional qualifications;
¢) Working experience;

d) Other managerial positions (including positions on the board of directors of
other companies);

d) Interests related to Seaprodex and its related parties;
e) Other information (if any) as prescribed in the Charter of Seaprodex;

g) Seaprodex is responsible for disclosing information on companies in which the
candidate currently holds positions as a member of the board of directors or other
managerial roles, as well as any interests related to Seaprodex of such candidates (if any).

Article 32. Method for Election of Members of the Board of Directors
(Pursuant to Clause 3, Article 148 of the Law on Enterprises)

1. The election of Members of the Board of Directors shall be conducted using the
cumulative voting method.

2. The voting method and principles for determining elected Members of the
Board of Directors are specifically provided in Article 15 of this Regulation.

Article 33. Cases of dismissal, removal, and additional election of Members of
the Board of Directors
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(Pursuant to Article 160 of the Law on Enterprises; Clause 4, Article 26 of the
Charter of Seaprodex)

1. The General Meeting of Shareholders shall dismiss a member of the Board of
Directors in the following cases:

a) Failure to meet the criteria, conditions, and qualifications for being a member of
the Board of Directors as prescribed in Article 155 of the Law on Enterprises;

b) Submission of a resignation letter which is accepted.

2. The General Meeting of Shareholders shall remove a Member of the Board of
Directors in the following cases:

a) Failure to attend meetings of the Board of Directors for six (06) consecutive
months, except in cases of force majeure;

b) Other cases as prescribed in the Charter of Seaprodex.

3. Where deemed necessary, the General Meeting of Shareholders may decide to
replace a Member of the Board of Directors or to dismiss or remove a member of the
Board of Directors in cases other than those specified in Clause 1 of this Article.

4. The Board of Directors must convene a General Meeting of Shareholders to
elect additional Members of the Board of Directors in the following cases:

a) The number of members of the Board of Directors decreases by more than one-
third (1/3) compared to the number prescribed in the Charter of Seaprodex. The Board of
Directors must convene a General Meeting of Shareholders within sixty (60) days from
the date the number of members decreases by more than one-third (1/3);

b) Except for the case specified in Point a of this Clause, the General Meeting of
Shareholders shall elect new members to replace those dismissed or removed at the
upcoming meeting.

Article 34. Notification of election, dismissal and removal of members of the
Board of Directors

(Pursuant to Clause 5, Article 26 of the Charter of Seaprodex)

Upon issuance of a decision on the election, dismissal, or removal of Members of
the Board of Directors, Seaprodex shall be responsible for disclosing such information
internally within Seaprodex and to relevant authorities, through mass media, and on the
official website of Seaprodex, in accordance with the procedures and regulations on
information disclosute in the securities market.

Article 35. Method for Introducing Candidates for Members of the Board of
Directors

1. The Board of Directors or other entities as prescribed in Clause 2, Article 39 of
this Regulation shall convene a meeting of the Board of Directors to discuss the election
of Members of the Board of Directors and to disseminate information regarding the
election, including the number of members, candidate criteria, and procedures for
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nomination and candidacy in accordance with Articles 30, 31, and 32 of this Regulation.
The election shall be conducted at the General Meeting of Shareholders.

2. The Board of Directors shall consolidate the list of candidates nominated or
self-nominated and verify information on each candidate to ensure that all candidates
satisfy the criteria and conditions for being Members of the Board of Directors as
prescribed in Clause 2, Article 29 of this Regulation.

3. In the event that the number of candidates nominated or self-nominated is still
insufficient, the Board of Directors shall prepare a list of candidates based on the
following criteria:

a) Number of candidates: the number of vacancies remaining after consolidating
the valid list of candidates as specified in Clause 2 of this Article;

b) Candidates introduced by the Board of Directors must be approved by a
majority vote of the incumbent Members of the Board of Directors;

¢) Candidates introduced by the Board of Directors must meet at least the criteria
and conditions prescribed in Clause 2, Article 29 of this Regulation.

Article 36. Election, dismissal and removal of the Chairman of the Board of
Directors

(Pursuant to Article 156 of the Law on Enterprises; Article 29 of the Charter of
Seaprodex)

1. The Chairman of the Board of Directors shall be elected, dismissed, or removed
by the Board of Directors from among its members.

2. The Chairman of the Board of Directors must not concurrently hold the position
of General Director.

3. The Chairman of the Board of Directors has the following rights and
obligations:

a) To formulate programs and plans for the activities of the Board of Directors;

b) To prepare agendas, contents, and documents for meetings; to convene, preside
over, and chair meetings of the Board of Directors;

¢) To organize the adoption of resolutions and decisions of the Board of Directors;

d) To supervise the implementation of resolutions and decisions of the Board of
Directors;

d) To chair the General Meeting of Shareholders;
¢) Other rights and obligations as prescribed by the Law on Enterprises.

4. In the event that the Chairman of the Board of Directors submits a resignation
letter or is dismissed or removed, the Board of Directors must elect a replacement within
ten (10) days from the date of receipt of the resignation or the date of dismissal/removal.
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5. In the event that the Chairman of the Board of Directors is absent or unable to
perform his/her duties, he/she must authorize in writing another member to exercise the
rights and obligations of the Chairman in accordance with the principles set out in the
Charter of Seaprodex. In the absence of such authorization, or in cases where the
Chairman dies, is missing, is detained, is serving a prison sentence, is subject to
compulsory administrative measures at a rehabilitation or educational institution,
absconds from his/her place of residence, has limited or lost civil act capacity, has
difficulties in cognition or behavior control, or is prohibited by the Court from holding
positions or practicing certain professions, the remaining members shall elect one among
them as Chairman of the Board of Directors by majority vote until a new decision of the
Board of Directors is issued.

Section 3. Remuneration and Other Benefits of Members of the Board of
Directors

Article 37. Remuneration and Other Benefits of Members of the Board of
Directors

(Pursuant to Article 163 of the Law on Enterprises; Article 28 of the Charter of
Seaprodex)

1. Seaprodex is entitled to pay remuneration and bonuses to members of the Board
of Directors based on business performance and efficiency.

2. Members of the Board of Directors are entitled to remuneration and bonuses.
Remuneration shall be calculated based on the number of working days required to fulfill
their duties and the daily rate. The Board of Directors shall determine the remuneration
for each member based on consensus. The total remuneration and bonuses of the Board
of Directors shall be decided by the General Meeting of Shareholders at the annual
meeting.

3. The remuneration of each member of the Board of Directors shall be recorded
as a business expense of Seaprodex in accordance with corporate income tax regulations,
presented as a separate item in the annual financial statements, and reported to the
General Meeting of Shareholders at the annual meeting.

4, Members of the Board of Directors holding executive positions or performing
tasks beyond their normal duties may receive additional remuneration in the form of
lump-sum payments, salary, commission, profit-sharing percentage, or other forms as
decided by the Board of Directors.

5. Members of the Board of Directors are entitled to reimbursement of all travel,
accommodation, and other reasonable expenses incurred in performing their duties,
including expenses related to attending meetings of the General Meeting of Shareholders,
the Board of Directors, or its committees.

6. Members of the Board of Directors may be covered by liability insurance
purchased by Seaprodex, subject to approval by the General Meeting of Shareholders.
Such insurance does not cover liabilities arising from violations of law or the Charter of
Seaprodex.
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Section 4. Procedures for organizing meetings of the Board of Directors
Article 38. Minimum number of meetings per month/quarter/year

(Pursuant to Article 157 of the Law on Enterprises; Clauses 1 and 2, Article 30 of
the Charter of Seaprodex)

1. General provisions on meetings of the Board of Directors:

a) The Board of Directors must convene at least one (01) meeting per quarter and
may hold extraordinary meetings in accordance with the Charter of Seaprodex. Notices of
meetings, agendas, and relevant documents must be sent in advance to members of the
Board of Directors in accordance with applicable laws and the Charter.

b) Minutes of meetings of the Board of Directors must be detailed and clear. The
chairperson and the minute-taker must sign the minutes, which must be retained in
accordance with applicable laws and the Charter of Seaprodex.

2. First meeting:

The Chairman of the Board of Directors shall be elected at the first meeting of the
Board of Directors within seven (07) working days from the date of completion of the
election of the Board of Directors. This meeting shall be convened and chaired by the
member receiving the highest number of votes or the highest voting ratio. In the event
that more than one (01) member receives an equal highest number of votes or voting
ratio, such members shall elect, on a majority basis, one (01) among them to convene the
meeting of the Board of Directors.

Article 39. Cases requiring extraordinary meetings of the Board of Directors

(Pursuant to Article 157 of the Law on Enterprises; Clauses 3, 4, and 3, Article 30
of the Charter of Seaprodex)

1. Regulations on periodic and extraordinary meetings:

The Chairman of the Board of Directors shall convene periodic and extraordinary
meetings of the Board of Directors, and determine the agenda, time, and venue of the
meeting at least five (05) working days prior to the meeting date. The Chairman of the
Board of Directors may convene meetings whenever deemed necessary; however, the
Board must meet at least once per quarter.

2. The Chairman of the Board of Directors must convene a meeting of the Board
of Directors without delay and may not postpone it without legitimate reasons upon a
written request from any of the following persons/entities clearly stating the purpose of
the meeting and the matters to be discussed:

a) The Board of Supervisors;

b) The General Director or at least five (05) other managers;
c) At least two (02) members of the Board of Directors;

d) Other cases as prescribed by applicable laws (if any).
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3. The request specified in Clause 2 of this Article must be made in writing,
clearly stating the purpose, issues to be discussed, and decisions falling within the
authority of the Board of Directors.

4. The 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 the request
specified in Clause 3 of this Article. In the event that the Chairman fails to convene the
meeting as requested, the Chairman shall be liable for any damages incurred by
Seaprodex; the requesting party shall have the right to convene the meeting of the Board
of Directors in place of the Chairman.

Article 40. Notice of meetings of the Board of Directors (including time,
venue, agenda, matters for discussion and decision)

(Pursuant to Article 157 of the Law on Enterprises; Clause 6, Article 30 of the
Charter of Seaprodex)

1. The Chairman of the Board of Directors or the convener of the meeting must
send the meeting notice at least five (05) working days prior to the meeting date. The
notice must clearly specify the time, venue, agenda, and matters to be discussed and
decided. The notice must be accompanied by meeting documents and voting ballots for
members.

2. Notices of meetings of the Board of Directors may be sent by invitation letter,
telephone, fax, email, or the internal Online Office software system of Seaprodex,
ensuring delivery to the registered contact address of each member of the Board of
Directors.

3. Other meeting formats:
a) Online meeting format:

Meetings of the Board of Directors may be conducted via online conferencing
among members when all or some members are located in different places, provided that
each participating member can:

- Hear every other participating member speaking during the meeting;
- Speak simultaneously to all other participants.

Discussions among members may be conducted directly via telephone, other
communication means, or a combination of such methods. Members participating in such
meetings shall be deemed “present” at the meeting. The meeting venue shall be
determined as the location where the majority of members are present or where the
chairperson is present.

b) Written opinion collection format: The procedure for collecting written
opinions of the Board of Directors to adopt resolutions shall be applied when deemed
necessary for the benefit of Seaprodex.

- Opinion ballots, draft resolutions, and explanatory documents must be
prepared and sent to all voting members of the Board of Directors at least five (05) days
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before the deadline for submission of responses. The requirements and method of
delivery shall comply with Clause 2 of this Article 40 of this Regulation;

- The opinion ballot must include the following main contents:

+ Name, head office address, and enterprise code;

+ Purpose of collecting opinions;

+ Matters requiring approval;

+Voting options including “Agree”, “Disagree”, and “No opinion™;
+ Deadline for submission of completed ballots to Seaprodex;

+ Full name and signature of the member of the Board of Directors;

- Vote counting and preparation of the vote counting minutes must be
conducted under the supervision of a member of the Board of Supervisors;

- Resolutions adopted by written opinion collection format shall be approved
based on the majority of affirmative votes of voting members of the Board of Directors
and shall have the same validity and effect as resolutions adopted at a physical meeting;

- The vote counting minutes must include the following main contents:
+ Name, head office address, and enterprise code;
+Purpose and matters submitted for approval;

+List of participating members of the Board of Directors, specifying valid and
invalid votes;

+Total votes of “Agree”, “Disagree”, and “No opinion™ for each matter;
+Approved matters;

Full names and signatures of the Chairman of the Board of Directors, the
representative of the Board of Supervisors supervising the vote counting, and the
Secretary of the Board of Directors (the vote counter).

The representative of the Board of Supervisors supervising the vote counting and
the Secretary of the Board of Directors shall bear joint responsibility for the truthfulness
and accuracy of the vote counting minutes and for any damages arising from untruthful
or inaccurate vote counting.

Article 41. Right of Members of the Board of Supervisors to attend meetings
of the Board of Directors

(Pursuant to Article 157 of the Law on Enterprises; Clause 7, Article 30 of the
Charter of Seaprodex)

1. The Chairman of the Board of Directors or the convener shall send meeting
notices and accompanying documents to members of the Board of Supervisors in the
same manner as to members of the Board of Directors.
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2. Members of the Board of Supervisors have the right to attend meetings of the
Board of Directors and to participate in discussions but shall not have voting rights.

Article 42. Conditions for Holding Meetings of the Board of Directors

(Pursuant to Article 157 of the Law on Enterprises; Clause 8, Article 30 of the
Charter of Seaprodex)

1. The first meeting of the Board of Directors shall be conducted when at least
three-quarters (3/4) of the total members of the Board of Directors are in attendance.

2. In case the required quorum is not met, the second meeting must be convened
within seven (07) days from the initially scheduled date. The second meeting shall be
conducted if more than one-half (1/2) of the members of the Board of Directors are in
attendance.

Article 43. Voting Methods

(Pursuant to Article 157 of the Law on Enterprises; Clauses 9 and 10, Article 30;
Clause 4, Article 42 of the Charter of Seaprodex)

1. A member of the Board of Directors shall be deemed to attend and vote at a
meeting in the following cases:

a) Attending and voting in person at the meeting;

b) Authorizing another person to attend and vote in accordance with Article 45 of
this Regulation;

¢) Attending and voting via online conference, electronic voting, or other
electronic means;

d) Sending voting ballots to the meeting by post, fax, or email.

2. In the case of sending voting ballots by post, the ballots must be sealed in an
envelope and delivered to the Chairman of the Board of Directors at least one (01) hour
before the opening of the meeting. Such ballots shall only be opened in the presence of
all attendees.

3. A member of the Board of Directors shall not vote on transactions that bring
benefits to himself/herself or related persons in accordance with the Law on Enterprises
and the Charter of Seaprodex.

Article 44. Adoption of Resolutions of the Board of Directors

(Pursuant to Article 157 of the Law on Enterprises; Clause 12, Article 30 of the
Charter of Seaprodex)

1. The Board of Directors shall adopt decisions and resolutions based on the
majority approval of attending members. In case of a tie vote, the vote of the Chairman of
the Board of Directors shall be the deciding vote.

2. Resolutions adopted by written opinion collection format shall be approved
based on the majority of affirmative votes of members of the Board of Directors entitled
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to vote. Such resolutions shall have the same validity and effect as those adopted at a
meeting.

Article 45. Authorization for attendance at meetings of the Board of Directors

(Pursuant to Article 157 of the Law on Enterprises; Clause 11, Article 30 of the
Charter of Seaprodex)

Members must attend all meetings of the Board of Directors. A member may
authorize another person to attend and vote on his/her behalf if such authorization is
approved by the majority of the members of the Board of Directors.

Article 46. Minutes of meetings of the Board of Directors
(Pursuant to Article 158 of the Law on Enterprises)

1. Meetings of the Board of Directors must be recorded in minutes and may be
audio-recorded or otherwise recorded and stored in electronic form. The minutes must be
prepared in Vietnamese and may also be prepared in a foreign language, including the
following principal contents:

a) Name, head office address, and enterprise code;
b) Time and venue of the meeting;
¢) Purpose, agenda, and contents of the meeting;

d) Full names of members attending the meeting or their authorized
representatives and the method of attendance; full names of members absent and reasons
for absence;

d) Matters discussed and voted on at the meeting;

e) Summary of opinions expressed by each attending member in chronological
order of the meeting;

g) Voting results, clearly indicating members voting in favor, against, and
abstaining;
h) Matters approved and the corresponding approval ratios;

i) Full names and signatures of the chairperson and the minute-taker, except as
provided in Article 47 of this Regulation.

2. The chairperson, the minute-taker, and the signatories of the minutes shall be
responsible for the truthfulness and accuracy of the contents of the minutes of the
meeting of the Board of Directors.

3. The minutes of meetings of the Board of Directors and all documents used at
the meetings must be archived at the head office of Seaprodex.

4. Minutes prepared in Vietnamese and in a foreign language shall have equal
legal validity. In case of discrepancies between the Vietnamese and foreign-language
versions, the Vietnamese version shall prevail.
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Article 47. Cases Where the Chairperson and/or the Secretary refuse to sign
the Minutes of Meetings of the Board of Directors

(Pursuant to Clause 2, Article 158 of the Law on Enterprises)

In the event that the chairperson or the minute-taker refuses to sign the minutes of
the meeting, such minutes shall nevertheless be valid if they are signed by all other
members of the Board of Directors attending the meeting and contain all the contents as
prescribed in Points a, b, ¢, d, d, ¢, gand h of Clause 1, Article 46 of this Regulation. The
persons signing the minutes shall be jointly responsible for the accuracy and truthfulness
of the contents of the minutes of the Board of Directors’ meeting. The chairperson of the
meeting and the minute-taker shall bear personal liability for any damage caused to
Seaprodex as a result of their refusal to sign the minutes in accordance with the Law on
Enterprises, the Charter of Seaprodex and relevant laws.

Article 48. Disclosure of Resolutions and Decisions of the Board of Directors

Resolutions and Decisions of the Board of Directors, after issuance, shall be
disclosed by Seaprodex in accordance with applicable procedures and regulations.

Section 5. Sub-committees under the Board of Directors
Article 49. Sub-committees under the Board of Directors
(Pursuant to Article 31 of the Charter of Seaprodex)

1. The Board of Directors may establish sub-committees to be responsible for
development policy, personnel, remuneration, internal audit, and risk management. The
number of members of each sub-committee shall be decided by the Board of Directors,
with a minimum of three (03) members, including members of the Board of Directors and
external members. Non-executive members of the Board of Directors should constitute
the majority of the sub-committee, and one of them shall be appointed as the Head of the
sub-committee by decision of the Board of Directors. The operation of sub-committees
must comply with regulations of the Board of Directors. Resolutions of a sub-committee
shall be valid only when approved by a majority of attending members at a sub-
committee meeting.

2. The implementation of decisions of the Board of Directors or its sub-
committees must comply with applicable laws, the Charter of Seaprodex, and the Internal
Governance Regulation of Seaprodex.

Section 6. Selection, appointment, and dismissal of the Person in charge of
corporate governance:

Article 50. Criteria of the Person in charge of corporate governance
(Pursuant to Clause 2, Article 32 of the Charter of Seaprodex)
The Person in Charge of corporate governance must satisfy the following criteria:

a) Having full civil act capacity and not falling under the prohibited cases of
enterprise management as prescribed in Clause 2, Article 17 of the Law on Enterprises;
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b) Not concurrently working for an approved auditing firm that is auditing the
financial statements of Seaprodex;

¢) Having professional qualifications and experience in corporate management,
with knowledge of relevant laws;

d) Other criteria and conditions as prescribed by applicable laws, the Charter of
Seaprodex, and decisions of the Board of Directors.

Article 51. Appointment of the Person in charge of corporate governance at
Seaprodex

(Pursuant to Clause 1, Article 32 of the Charter of Seaprodex)

The Board of Directors of Seaprodex shall appoint at least one (01) Person in
Charge of Corporate Governance to support the Company’s governance activities. This
person may concurrently serve as the Secretary of the Board of Directors in accordance
with Clause 5, Article 156 of the Law on Enterprises.

Article 52. Cases of removal or dismissal of the Person in charge of corporate
governance at Seaprodex

1. The Person in charge of corporate governance shall be removed or dismissed in
the following cases:

a) No longer satisfies the criteria specified in Article 50 of this Regulation;
b) Submits a resignation letter which is accepted by the Board of Directors;
¢) Other cases as prescribed by law,

2. The Board of Directors shall replace the Person in charge of corporate
governance when deemed necessary.

Article 53. Announcement of appointment or removal of the Person in charge
of corporate governance at Seaprodex

Following any decision on the appointment or removal of the Person in Charge of
Corporate Governance, Seaprodex shall disclose such information internally, to relevant
authorities, via mass media, and on its official website in accordance with applicable laws
and regulations.

Article 54. Rights and obligations of the Person in charge of corporate
governance at Seaprodex

(Pursuant to Clause 3, Article 32 of the Charter of Seaprodex)

The Person in charge of corporate governance shall have the following rights and
obligations:

a) To advise the Board of Directors on organizing General Meetings of
Shareholders in accordance with regulations and on matters relating to the relationship
between Seaprodex and its shareholders;
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b) To prepare meetings of the Board of Directors, the Board of Supervisors, and
the General Meeting of Shareholders as requested by the Board of Directors or the Board
of Supervisors;

¢) To advise on meeting procedures;
d) To attend meetings;

d) To advise on procedures for drafting Resolutions of the Board of Directors in
compliance with legal regulations;

e) To provide financial information, copies of minutes of meetings of the Board of
Directors, and other information to Members of the Board of Directors and the Board of
Supervisors;

g) To monitor and report to the Board of Directors on Seaprodex’s information
disclosure activities;

h) To act as the focal point for communication with stakeholders;

i) To maintain confidentiality of information in accordance with the law and the
Charter of Seaprodex;

k) To perform other rights and obligations as prescribed by law.

CHAPTER IV — BOARD OF SUPERVISORS

Section 1. Roles, Rights and Obligations of the Board of Supervisors;
Responsibilities of Members of the Board of Supervisors

Article 55. Rights and Obligations of Members of the Board of Supervisors
(Pursuant to Article 287 of Decree No. 155/2020/ND-CP)

1. Members of the Board of Supervisors shall have rights in accordance with the
Law on Enterprises, relevant laws and the Charter of Seaprodex, including the right to
access information and documents relating to the operational status of Seaprodex.
Members of the Board of Directors, the General Director and other executives of
Seaprodex shall be responsible for providing timely and complete information as
requested by Members of the Board of Supervisors.

2. Members of the Board of Supervisors shall comply with the provisions of law,
the Charter of Seaprodex and professional ethics in performing their assigned rights and
obligations. Seaprodex may issue guidelines on the operation and performance of duties
of Members of the Board of Supervisors in accordance with the law and the Charter of
Seaprodex.

Article 56. Rights and Obligations of the Board of Supervisors

(Pursuant to Article 170 of the Law on Enterprises; Article 288 of Decree No.
155/2020/ND-CP; Article 39 of the Charter of Seaprodex)
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The Board of Supervisors shall have the rights and obligations as prescribed in
Article 170 of the Law on Enterprises and the following:

1. To propose and recommend that the General Meeting of Shareholders approve
the list of approved auditing firms to audit the financial statements of Seaprodex; to
decide on the approved auditing firm to conduct inspections of Seaprodex’s operations
and to dismiss such approved auditors when deemed necessary.

2. To be accountable to shareholders for its supervisory activities.

3. To supervise the financial status of Seaprodex and the compliance with laws in
the operations of Members of the Board of Directors, the General Director and other
managers.

4. To ensure coordination with the Board of Directors, the General Director and
shareholders.

5. In case of detecting violations of law or the Charter of Seaprodex by Members
of the Board of Directors, the General Director or other executives, the Board of
Supervisors must notify the Board of Directors in writing within forty-eight (48) hours,
request the violator to cease the violation and take remedial measures.

6. To develop the Operating Regulation of the Board of Supervisors and submit it
to the General Meeting of Shareholders for approval.

7. To report to the General Meeting of Shareholders in accordance with Article
200 of Decree No. 155/2020/ND-CP dated December 31, 2020 of the Government
guiding the implementation of certain articles of the Law on Securities.

8. To have the right to access documents and records of Seaprodex kept at its head
office, branches and other locations; and to visit the workplaces of managers and
employees of Seaprodex during working hours.

9. To request the Board of Directors, Members of the Board of Directors, the
General Director and other managers to provide full, accurate and timely information and
documents relating to the management, administration and business operations of
Seaprodex.

10. Other rights and obligations as prescribed by law and the Charter of
Seaprodex.

Article 57. Responsibilities of Members of the Board of Supervisors

(Pursuant to Article 173 of the Law on Enterprises; Articles 42 and 43 of the
Charter of Seaprodex)

1. To comply with laws, the Charter of Seaprodex, Resolutions of the General
Meeting of Shareholders, and professional ethics in performing assigned rights and
obligations.

2. To perform assigned rights and obligations honestly, prudently, and to the best
of their ability in order to ensure the maximum lawful interests of Seaprodex.
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3. To be loyal to the interests of Seaprodex and its shareholders; not to abuse their
position or use information, know-how, business opportunities, or other assets of
Seaprodex for personal gain or for the benefit of other organizations or individuals.

4. To perform other obligations as prescribed by the Law on Enterprises and the
Charter of Seaprodex.

5. In case of violation of Clauses 1, 2, 3, and 4 of this Article causing damage to
Seaprodex or other parties, the Member of the Board of Supervisors shall bear personal
or joint liability for such damages. Any income and other benefits obtained from such
violations must be returned to Seaprodex.

6. Upon discovering that a Member of the Board of Supervisors has committed a
violation in performing assigned rights and obligations, a written notice must be sent to
the Board of Supervisors, requesting the violator to cease the violation and remedy the
consequences.

7. Obligations regarding integrity and avoidance of conflicts of interest shall
comply with Article 42 of the Charter of Seaprodex.

8. Responsibilities for damages and compensation shall comply with Article 43 of
the Charter of Seaprodex.

Article 58. Right to Access Information of the Board of Supervisors

(Pursuant to Article 171 of the Law on Enterprises; Article 44 of the Charter of
Seaprodex) :

1. Documents and information must be provided to Members of the Board of
Supervisors at the same time and in the same manner as to Members of the Board of
Directors, including:

a) Notices of invitation to meetings, written consultation ballots of the Board of
Directors, and accompanying documents;

b) Resolutions, decisions, and minutes of meetings of the General Meeting of
Shareholders and the Board of Directors;

¢) Reports of the General Director submitted to the Board of Directors or other
documents issued by Seaprodex.

2. Members of the Board of Supervisors have the right to access documents and
records of Seaprodex kept at its head office, branches, and other locations; and to visit the
workplaces of managers and employees of Seaprodex during working hours.

3. The Board of Directors, its Members, the General Director, and other managers
must provide full, accurate, and timely information and documents relating to the
management, administration, and business operations of Seaprodex upon request of a
Member of the Board of Supervisors or the Board of Supervisors.

4. Members of the Board of Directors, Members of the Board of Supervisors, the
General Director, and other executives have the right to examine the shareholder register,
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list of shareholders, books, and other records of Seaprodex for purposes related to their
positions, provided that such information must be kept confidential.

Section 2. Term, number, composition and structure of the Board of Supervisors

Article 59. Term, number, composition and structure of the Board of
Supervisors

(Pursuant to Article 168 of the Law on Enterprises; Clause 1 Article 37 and
Article 38 of the Charter of Seaprodex)

1. The Board of Supervisots of Seaprodex shall comprise three (03) members. The
term of a Member of the Board of Supervisors shall not exceed five (05) years and may
be re-elected for an unlimited number of terms.

2. The Head of the Board of Supervisors shall be elected by the Board of
Supervisors from among its members; the election, removal, and dismissal shall be
decided by majority vote. More than half of the members of the Board of Supervisors
must reside in Vietnam. The Head of the Board of Supervisors must hold at least a
bachelor’s degree in economics, finance, accounting, auditing, law, business
administration, or a discipline relevant to the business activities of Seaprodex.

3. In case all Members of the Board of Supervisors have the same term expiry date
and new members have not yet been elected, the outgoing members shall continue to
exercise their rights and obligations until the new members are elected and assume their
duties.

Article 60. Criteria and conditions for Members of the Board of Supervisors

(Pursuant to Article 169 of the Law on Enterprises; Clause 2 Article 37 of the
Charter of Seaprodex)

1. Members of the Board of Supervisors must satisfy the following criteria and
conditions:

a) Not falling under the prohibited cases specified in Clause 2, Article 17 of the
Law on Enterprises;

b) Having been trained in one of the following fields: economics, finance,
accounting, auditing, law, business administration, or a discipline relevant to the business
activities of Seaprodex;

¢) Not being a person having family relationships with Members of the Board of
Directors, the General Director, or other managers;

d) Not being a manager of Seaprodex; not necessarily being a shareholder or
employee of Seaprodex;

d) Not being a person having family relationships with managers of Seaprodex or
its parent company; representatives of Seaprodex’s capital or state capital at the parent
company or at Seaprodex;
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¢) Meeting other criteria and conditions as prescribed by relevant laws and the
Charter of Seaprodex.

2. Members of the Board of Supervisors must satisfy the criteria and conditions
specified in Clause 1 of this Article and must not fall into the following cases:

a) Working in the accounting or finance department of Seaprodex;

b) Being a member or employee of an independent auditing firm that has audited
the financial statements of Seaprodex within the preceding three (03) consecutive years.

Article 61. Nomination and self-nomination for Members of the Board of
Supervisors

(Pursuant to Article 36 of the Charter of Seaprodex)

1. The nomination and self-nomination of candidates for the Board of Supervisors
shall be carried out in accordance with Clauses 1 and 2, Article 25 of the Charter of
Seaprodex.

2. In case the number of candidates for the Board of Supervisors through
nomination and self-nomination is insufficient as required, the incumbent Board of
Supervisors may nominate additional candidates or organize nominations in accordance
with the Charter of Seaprodex, the Internal Governance Regulation of Seaprodex, and the
Operating Regulation of the Board of Supervisors. The nomination of additional
candidates by the incumbent Board of Supervisors must be clearly disclosed prior to the
General Meeting of Shareholders voting to elect Members of the Board of Supervisors in
accordance with the law.

Article 62. Disclosure of information on candidates for election to the Board
of Supervisors

The identification of candidates and disclosure of information on candidates shall
be conducted in accordance with Article 31 of this Regulation.

Article 63. Method of election of Members of the Board of Supervisors
(Pursuant to Clause 3, Article 148 of the Law on Enterprises)

1. The election of Members of the Board of Supervisors shall be conducted using
the cumulative voting method.

2. The voting procedures and principles for determining elected Members of the
Board of Supervisors are specified in detail in Article 15 of this Regulation.

Article 64. Cases of removal and dismissal of Members of the Board of
Supervisors

(Pursuant to Articles 169 and 174 of the Law on Enterprises; Clauses 3 and 4,
Article 37 of the Charter of Seaprodex)

1. The General Meeting of Shareholders shall remove a Member of the Board of
Supervisors in the following cases:
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a) No longer satisfies the criteria and conditions for being a Member of the Board
of Supervisors as prescribed in Article 169 of the Law on Enterprises;

b) Submits a resignation letter which is accepted,;
¢) Other cases as prescribed by law and the Charter of Seaprodex.

2. The General Meeting of Shareholders shall dismiss a Member of the Board of
Supervisors in the following cases:

a) Failure to fulfill assigned duties and responsibilities;

b) Failure to exercise rights and perform obligations for six (06) consecutive
months, except in cases of force majeure;

¢) Serious or repeated violations of the obligations of a Member of the Board of
Supervisors as prescribed by the Law on Enterprises and the Charter of Seaprodex;

d) Other cases as resolved by the General Meeting of Shareholders.

Article 65. Announcement of election, removal, and dismissal of Members of
the Board of Supervisors

Following any decision on the election, removal, or dismissal of Members of the
Board of Supervisors, Seaprodex shall disclose such information internally, to relevant
authorities, through mass media, and on its official website in accordance with applicable
laws and regulations.

Article 66. Method for introducing candidates to the Board of Supervisors

1. The Board of Directors or other entities as prescribed in Clause 2, Article 39 of
this Regulation shall convene a meeting of the Board of Directors regarding the election
of Members of the Board of Supervisors to disseminate election-related contents,
including the number of members, candidate criteria, and procedures for nomination and
self-nomination in accordance with Articles 59, 60, and 61 of this Regulation. The
election shall be conducted at the General Meeting of Shareholders.

2. The Board of Supervisors of Seaprodex shall consolidate the list of candidates
through nomination and self-nomination and verify information on each candidate to
ensure that all candidates satisfy the criteria and conditions for being Members of the
Board of Supervisors as prescribed in Article 60 of this Regulation.

3. In case the number of candidates through nomination and self-nomination
remains insufficient, the Board of Supervisors shall prepare a list of candidates based on
the following criteria:

a) Number of candidates: the number of candidates still required after
consolidating the valid list of candidates under Clause 2 of this Article;

b) Candidates nominated by the Board of Supervisors must be approved by a
majority vote of the incumbent Members of the Board of Supervisors;

¢) Candidates nominated by the Board of Supervisors must satisfy the criteria and
conditions as prescribed in Article 60 of this Regulation.
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CHAPTER 5 - GENERAL DIRECTOR AND OTHER EXECUTIVES
Article 69. Organizational Structure of Seaprodex
(Pursuant to Article 33 of the Charter of Seaprodex)

The management system of Seaprodex must ensure that the management apparatus
is accountable to the Board of Directors and is subject to the supervision and direction of
the Board of Directors in the daily business operations of Seaprodex. Seaprodex shall
have a General Director, Deputy General Directors, a Chief Accountant, and other
managerial positions appointed by the Board of Directors. The appointment, dismissal,
and removal of the above positions must be approved by resolutions or decisions of the
Board of Directors.

Article 70. Executives of Seaprodex
(Pursuant to Article 34 of the Charter of Seaprodex)

1. Executives of Seaprodex include the General Director, Deputy General
Directors, Chief Accountant, and other executives as prescribed in the Charter of
Seaprodex.

2. Upon the proposal of the General Director and with the approval of the Board of
Directors, Seaprodex may tecruit additional executives in numbers and with
qualifications appropriate to its organizational structure and internal management
regulations as determined by the Board of Directors. Executives are responsible for
supporting Seaprodex in achieving its operational and organizational objectives.

3. The General Director shall be entitled to salary and bonuses. The salary and
bonuses of the General Director shall be determined by the Board of Directors.

4. Salaries of executives shall be recorded as operating expenses of Seaprodex in
accordance with the laws on corporate income tax, presented as a separate item in the
annual financial statements of Seaprodex, and reported to the General Meeting of
Shareholders at its annual meeting.

Article 71. Responsibilities of managers of Seaprodex
(Pursuant to Article 165 of the Law on Enterprises)

Members of the Board of Directors, the General Director, and other managers
shall have the following responsibilities:

a) To exercise their rights and perform their obligations in accordance with the
Law on Enterprises, other relevant laws, the Charter of Seaprodex, and resolutions of the
General Meeting of Shareholders;

b) To perform their duties honestly, prudently, and to the best of their ability in
order to safeguard the maximum lawful interests of Seaprodex;

¢) To be loyal to the interests of Seaprodex and its shareholders; not to abuse their
position or authority, nor use information, know-how, business opportunities, or other
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assets of Seaprodex for personal gain or for the benefit of other organizations or
individuals;

d) To promptly, fully, and accurately notify Seaprodex of the matters specified in
Clause 2, Article 164 of the Law on Enterprises;

d) To perform other responsibilities as prescribed by the Law on Enterprises and
the Charter of Seaprodex.

Section 1. Roles, responsibilities, rights and obligations of the General Director

Article 72. Roles, responsibilities, rights and obligations of the General
Director

(Pursuant to Article 162 of the Law on Enterprises; Clauses 2 and 4, Article 35 of
the Charter of Seaprodex)

1. The General Director is the person who manages the day-to-day business
operations of Seaprodex; is subject to the supervision of the Board of Directors; and is
responsible to the Board of Directors and before the law for the performance of assigned
rights and obligations.

2. The General Director has the following rights and obligations:

a) To decide on matters relating to the daily business operations of Seaprodex that
do not fall under the authority of the Board of Directors;

b) To organize the implementation of resolutions and decisions of the Board of
Directors;

¢) To organize the implementation of business plans and investment plans of
Seaprodex;

d) To propose organizational structure plans and internal management regulations
of Seaprodex;

dd) To appoint, dismiss, and remove managerial positions within Seaprodex,
except those under the authority of the Board of Directors;

¢) To decide on salaries and other benefits for employees of Seaprodex, including
managers under the appointment authority of the General Director;

g) To recruit employees;
h) To propose plans for dividend distribution or handling of business losses;

i) To perform other rights and obligations as prescribed by law, the Charter of
Seaprodex, Internal Governance Regulation of Seaprodex, Resolutions of the Board of
Directors, and the labor contract signed with Seaprodex.

Section 2. Appointment, dismissal, execution and termination of contract with the
General Director

Article 73. Term, standards and conditions of the General Director
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(Pursuant to Article 162 of the Law on Enterprises; Clause 3, Article 35 of the
Charter of Seaprodex)

1. The term of office of the General Director shall not exceed five (05) years and
may be reappointed for an unlimited number of terms. The General Director must satisfy
the standards and conditions as prescribed by law and the Charter of Seaprodex.

2. Standards and conditions for the General Director:

a) Having full civil act capacity and not falling under the cases specified in Clause
2, Article 17 of the Law on Enterprises;

b) Not being a person having family relationships with managers, members of the
Board of Supervisors of Seaprodex and its parent company; representatives of state
capital or representatives of enterprise capital at Seaprodex and its parent company;

¢) Having professional qualifications and experience in business administration of
Seaprodex;

d) Other standards and conditions as prescribed by law and the Charter of
Seaprodex.

Article 74. Nomination, appointment, dismissal and removal of the General
Director

(Pursuant to Clause 1, Article 162 of the Law on Enterprises, Clause 1, Article 35
of the Charter of Seaprodex)

1. The Board of Directors shall appoint one (01) of its members or hire another
person to serve as the General Director.

9 The General Director shall be dismissed if he/she no longer satisfies the
standards and conditions specified in Clause 2, Article 73 of this Regulation.

3. The Board of Directors may remove the General Director when a majority of
attending members of the Board of Directors with voting rights approve, and shall
appoint a replacement General Director.

Article 75. Appointment and execution of Labor Contract with the General
Director

(Pursuant to Clause 1, Article 162 of the Law on Enterprises; Clause 1, Article 35
of the Charter of Seaprodex)

1. The appointment of the General Director shall comply with the provisions of
Clause 1, Article 74 of this Regulation.

2. The authority to sign and decide on the terms of the labor contract is stipulated
in Point i, Clause 2, Article 27 and Article 34 of the Charter of Seaprodex. An authorized
member of the Board of Directors shall sign the labor contract with the General Director,
Deputy General Directors, Chief Accountant, or other executives.
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3. The Board of Directors may consider including additional terms and conditions
in the labor contracts with the General Director, Deputy General Directors, Chief
Accountant, or other executives.

Article 76. Dismissal and termination of Labor Contract with the General
Director

(Pursuant to Clause 2, Article 17 of the Law on Enterprises; Clause 5, Article 35
of the Charter of Seaprodex)

1. The Board of Directors may dismiss the General Director when a majority of
attending members of the Board of Directors with voting rights approve, and appoint a
replacement General Director.

2. The General Director no longer satisfies the standards and conditions prescribed
by applicable laws, the Charter of Seaprodex, and Article 73 of this Regulation;

3. The General Director submits a resignation letter.

Article 77. Disclosure of appointment, dismissal, execution and Termination
of Contract with the General Director

After any decision on the appointment, dismissal, or termination of contract of an
executive, Seaprodex shall be responsible for disclosing such information internally and
to relevant authorities, through mass media, and on the official website of Seaprodex in
accordance with applicable laws and regulations.

Article 78. Salary and other benefits of the General Director

(Pursuant to Article 163 of the Law on Enterprises; Clauses 3 and 4, Article 34 of
the Charter of Seaprodex)

1. Seaprodex has the right to pay salaries and bonuses to the General Director and
other managers based on business performance and efficiency.

2. The General Director shall be entitled to salary and bonuses. The salary and
bonuses of the General Director shall be determined by the Board of Directors.

3. Salaries of executives shall be recorded as operating expenses of Seaprodex in
accordance with the laws on corporate income tax, presented as a separate item in the
annual financial statements of Seaprodex, and reported to the General Meeting of
Shareholders at its annual meeting.
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CHAPTER 6 - REGULATIONS ON COORDINATION AMONG THE
BOARD OF DIRECTORS, THE BOARD OF SUPERVISORS AND THE
GENERAL DIRECTOR

Coordination among the Board of Directors, the Board of Supervisors, and the General
Director includes the following principal contents:

Article 79. Procedures for convening meetings, sending notices, recording
minutes, and notifying meeting results among the Board of Directors, the Board of
Supervisors, and the General Director

The procedures for convening meetings, issuing meeting notices, recording
minutes, and notifying meeting results among the Board of Directors, the Board of
Supervisors, and the General Director shall comply with the procedures for convening
meetings of the Board of Directors as prescribed in Section 4, Chapter 3 of this
Regulation.

Article 80. Notification of Resolutions and Decisions of the Board of Directors
to the Board of Supervisors

Resolutions and minutes of meetings of the Board of Directors, after being issued,
must be sent to members of the Board of Supervisors at the same time and in the same
manner as to members of the Board of Directors.

Article 81. Notification of Resolutions and Decisions of the Board of Directors
to the General Director

Resolutions of the Board of Directors relating to the responsibilities, rights, and
obligations of the General Director, after being issued, shall be sent to the General
Director at the same time and in the same manner as to members of the Board of
Directors.

Article 82. Cases where the General Director and the Board of Supervisors
request the convening of Meetings of the Board of Directors and matters requiring
consultation with the Board of Directors

(Pursuant to Clause 3, Article 157 of the Law on Enterprises; Clause 3, Article 3 0
and Clause 5, Article 39 of the Charter of Seaprodex)

1. Cases requesting the convening of meetings of the Board of Directors:

a) The Board of Supervisors may request the convening of a meeting of the Board
of Directors in the following cases:

+ When it deems that the right of access to information and documents relating to
the operation of Seaprodex by members of the Board of Supervisors is not fully ensured
in accordance with applicable laws and the Charter of Seaprodex;

+ When detecting violations of law or the Charter of Seaprodex by members of the
Board of Directors, the General Director, or other executives, after having provided
wriften notice to the Board of Directors in accordance with Clause 5, Article 39 of the
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Charter of Seaprodex, but the violating party has not ceased the violation or taken
remedial measures;

b) The General Director may request the convening of a meeting of the Board of
Directors in the following cases:

+ When it is deemed that the rights of the General Director as prescribed in Article
35 of the Charter of Seaprodex are not being exercised;

+ When detecting violations of law or the Charter of Seaprodex by other
executives after having notified the Board of Directors in writing, but the violating party
has not ceased the violation or taken remedial measures;

2. Matters requiring the General Director to seek opinions from the Board of
Directors:

a) Proposing to the Board of Directors plans on organizational structure;
b) Proposing measures to improve the operation and management of Seaprodex;

¢) Proposing the number and candidates of executives to be recruited for
appointment or dismissal by the Board of Directors in accordance with internal
regulations, and proposing remuneration, salaries, and other benefits for such executives
for decision by the Board of Directors;

d) Preparing plans for submission to the Board of Directors for approval on
matters relating to recruitment, termination of employment, salaries, social insurance,
welfare, rewards, and disciplinary actions for employees and managerial staff;

d) Seeking approval from the Board of Directors for detailed business plans for the
following financial year in line with budget requirements and annual financial plans;

¢) Preparing long-term, annual, and quarterly plans of Seaprodex (hereinafter
referred to as “plans”) for management purposes in accordance with business strategies.
Annual plans for each financial year must be submitted to the Board of Directors for
approval and must include information as prescribed in the internal regulations of
Seaprodex;

g) Proposing plans for dividend distribution or handling of business losses;

h) Other matters when deemed necessary for the interests of Seaprodex.

Article 83. Reports of the General Director to the Board of Directors on the
performance of assigned duties and powers

(Pursuant to Appendix 4 of Circular No. 96/2020/TT-BTC; Clause 4, Article 35 of
the Charter of Seaprodex)

1. To report on the implementation of resolutions of the Board of Directors and the
General Meeting of Shareholders, as well as the business plans and investment plans of
Seaprodex as approved by the Board of Directors and the General Meeting of
Shareholders;
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2. To periodically (quarterly and annually) provide assessment reports on the
financial status and business performance of Seaprodex;

3. To report on other matters as required by the Board of Directors.

Article 84. Review of the implementation of Resolutions and other authorized
matters of the Board of Directors in relation to the General Director

Based on the reports of the General Director on the performance of assigned duties
and powers as prescribed in Article 83 of this Regulation, the Board of Directors shall
review the results of the implementation of its resolutions and other matters authorized to
the General Director.

Article 85. Matters the General Director must report, provide information on,
and methods of notification to the Board of Directors and the Board of Supervisors

(Pursuant to Clause 3, Article 291 of Decree No. 155/2020/ND-CP; Article 35 and
Clause 3, Article 42 of the Charter of Seaprodex)

1. Matters to be reported and information to be provided to the Board of Directors,
and methods of notification:

a) When proposing measures to improve the operation and management of
Seaprodex, the General Director shall submit such proposals to the Board of Directors as
early as possible but not later than ten (10) working days prior to the date such matters
need to be decided,;

b) The annual plan for each financial year must be submitted by the General
Director to the Board of Directors for approval;

¢) The General Director is obliged to notify the Board of Directors of transactions
between Seaprodex, its subsidiaries, or companies in which Seaprodex holds more than
50% of the charter capital, and members of the Board of Directors, the Board of
Supervisors, other executives, and/or their related persons in accordance with the law;

d) Other matters requiring opinions of the Board of Directors must be submitted at
least seven (07) working days in advance, and the Board of Directors shall respond
within seven (07) working days.

2. Matters to be reported and information to be provided to the Board of

Supervisors, and methods of notification:

a) The General Director is responsible for supporting and coordinating with the
Board of Supervisors to ensure that it properly performs its duties and obligations in
accordance with the law and the Charter of Seaprodex;

b) Reports of the General Director submitted to the Board of Directors or other
documents issued by Seaprodex shall be sent to members of the Board of Supervisors at
the same time and in the same manner as to members of the Board of Directors;

¢) The Board of Directors, its members, the General Director, and other executives
must provide full, accurate, and timely information and documents on management,
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administration, and business operations of Seaprodex upon request of members of the
Board of Supervisors or the Board of Supervisors.

Article 86. Coordination in control, management, and supervision activities
among members of the Board of Directors, members of the Board of Supervisors,
and the General Director in accordance with their respective duties

(Pursuant to Articles 170 and 171 of the Law on Enterprises; Clause 1 Article
287, Article 288, Clause 2 Article 289 of Decree No. 155/2020/ND-CP; Articles 39 and
42 of the Charter of Seaprodex)

1. Coordination between the Board of Supervisors and the Board of Directors: The
Board of Supervisors performs supervisory, coordinating, advisory, and information-
providing roles in a full, timely, and accurate manner, specifically as follows:

a) Regularly inform the Board of Directors of its operational results and consult
with the Board of Directors before submitting reports, conclusions, and recommendations
to the General Meeting of Shareholders;

b) At meetings of the Board of Supervisors, the Board of Supervisors has the right
to request members of the Board of Directors (and simultaneously request the General
Director, internal auditors (if any), and independent auditors) to attend and respond to
issues requiring clarification;

¢) Periodic and ad hoc inspections conducted by the Board of Supervisors must
result in written conclusions (no later than fifteen (15) working days from the completion
date) to be submitted to the Board of Directors to support its management of the
Corporation. Depending on the scope and results of such inspections, the Board of
Supervisors shall coordinate and reach agreement with the Board of Directors and the
General Director before reporting to the General Meeting of Shareholders. In case of
disagreement, dissenting opinions may be reserved in the minutes, and the Head of the
Board of Supervisors shall report to the nearest General Meeting of Shareholders;

d) Where violations of law or the Charter by members of the Board of Directors or
other managers are detected, the Board of Supervisors shall notify the Board of Directors
in writing within forty-eight (48) hours, requesting the violator to cease the violation and
implement remedial measures;

@) For recommendations relating to operational and financial conditions of the
Corporation, the Board of Supervisors must send written documents together with
supporting materials at least fifteen (15) working days prior to the expected response
date;

¢) Other recommendations to the Board of Directors must be submitted at least
seven (07) working days in advance, and the Board of Directors shall respond within
seven (07) working days.

9 Coordination between the Board of Supervisors and the General Director: The
Board of Supervisors performs inspection and supervision functions:
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a) At meetings of the Board of Supervisors, it has the right to request the General
Director (and simultaneously request members of the Board of Directors, internal
auditors (if any), and independent auditors) to attend and respond to issues requiring
clarification;

b) Periodic and ad hoc inspections must result in written conclusions (no later than
fifteen (15) working days from the completion date) submitted to the General Director to
support corporate management. Depending on the scope and results, the Board of
Supervisors shall coordinate and reach agreement with the General Director before
reporting to the General Meeting of Sharcholders. In case of disagreement, dissenting
opinions may be reserved in the minutes, and the Head of the Board of Supervisors shall
report to the nearest General Meeting of Shareholders;

¢) Where violations of law or the Charter by the General Director or other
executives are detected, the Board of Supervisors shall notify the General Director in
writing within forty-eight (48) hours, requesting cessation and remedial measures;

d) Members of the Board of Supervisors have the right to request the General
Director to facilitate access to documents and records relating to Seaprodex’s business
operations at the head office or other storage locations;

d) For information and documents relating to management, operations, business
performance, and financial reports, requests from the Board of Supervisors must be sent
at least forty-eight (48) working hours prior to the expected response date. The Board of
Supervisors must not use undisclosed information of Seaprodex or disclose it to others
for related transactions;

¢) Recommendations regarding amendments, supplements, and improvements to
the organizational structure, management, supervision, and operation of Seaprodex must
be submitted to the General Director at least seven (07) working days prior to the
expected response date.

3. Coordination between the General Director and the Board of Directors: The
General Director represents and manages Seaprodex’s operations, ensuring continuity
and efficiency:

a) The General Director is accountable to the General Meeting of Shareholders
and the Board of Directors for the performance of assigned rights and duties and must
report to these bodies upon request;

b) When proposing measures to enhance operations and management, the General
Director shall submit such proposals to the Board of Directors at least ten (10) working
days prior to the expected response date;

¢) Prepare long-term, annual, and quarterly plans (collectively referred to as
“Plans”) to support the Corporation’s management. Annual plans for each fiscal year
must be submitted to the Board of Directors for approval and must include information
required under Seaprodex’s internal regulations;

55



d) The General Director is obliged to notify the Board of Directors of transactions
between the Corporation, its subsidiaries, or entities controlled by the General Director
holding more than 50% of charter capital, and members of the Board of Directors, the
Board of Supervisors, other managers, and/or their related persons in accordance with
law;

d) Other matters requiring the Board of Directors’ opinion as stipulated in Clause
2 Article 82 of this Regulation must be submitted at least ten (10) working days prior to
the expected response date.
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CHAPTER 7 - REGULATIONS ON ANNUAL PERFORMANCE
EVALUATION, REWARDS, AND DISCIPLINARY ACTIONS APPLICABLE TO
MEMBERS OF THE BOARD OF DIRECTORS, MEMBERS OF THE BOARD
OF SUPERVISORS, THE GENERAL DIRECTOR, AND OTHER EXECUTIVES

Article 87. Regulations on performance evaluation of members of the Board
of Directors, members of the Board of Supervisors, the General Director, and other
executives

1. On an annual basis, based on Seaprodex’s business performance results and the
assigned functions and duties, the Board of Directors shall organize and conduct
performance evaluations of members of the Board of Directors and the General Directot.

2. On an annual basis, based on Seaprodex’s business performance results and the
assigned functions and duties, the Board of Supervisors shall organize and conduct
performance evaluations of its members.

3. The performance evaluation results of members of the Board of Directors, the
Board of Supervisors, the General Director, and other executives must ensure a balance
between the interests of executives and the long-term interests of Seaprodex and its
shareholders.

4. The performance evaluation of other executives shall be conducted in
accordance with internal regulations or may be based on self-assessment reports prepared
by such executives.

Article 88. Rewards

1. Rewards shall be granted based on the performance evaluation results as
stipulated in Article 87 of this Regulation.

2. Eligible recipients: individuals subject to reward policies as prescribed by the
Board of Directors.

3. Forms of rewards: cash, shares (including issuance of shares under employee
stock ownership programs within Seaprodex), or other forms as determined by the Board
of Directors in alignment with Seaprodex’s annual business performance. Such reward
forms shall be approved by the Board of Directors; where beyond its authority, they shall
be submitted to the General Meeting of Shareholders for approval.

4. Reward policies applicable to members of the Board of Directors and members
of the Board of Supervisors shall be decided by the General Meeting of Shareholders.

5. For other executives: reward funding shall be sourced from Seaprodex’s reward
and welfare fund and other lawful sources. Reward levels shall be determined based on
actual annual business performance; the General Director shall propose such rewards for
approval by the Board of Directors, and where beyond its authority, they shall be
submitted to the General Meeting of Shareholders for approval.

Article 89. Disciplinary Actions

1. The highest forms of disciplinary action are dismissal and removal from office.
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2. Members of the Board of Directors, members of the Board of Supervisors, the
General Director, and other executives who fail to fulfill their duties with honesty,
diligence, and due care shall bear personal liability for any damages caused by their
failure.

3. Members of the Board of Directors, members of the Board of Supervisors, the
General Director, and other executives, when performing their duties, who commit
violations of applicable laws or the regulations of Seaprodex, shall, depending on the
severity of the violation, be subject to disciplinary measures, administrative sanctions, or
criminal liability in accordance with applicable laws and the Charter of Seaprodex. In
cases where damage is caused to the interests of Seaprodex, its shareholders, or other
parties, compensation must be made in accordance with the law.
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CHAPTER 8 - AMENDMENT OF THE INTERNAL GOVERNANCE
REGULATION OF SEAPRODEX

Article 90. Supplementation and amendment of the Internal Governance
Regulation of Seaprodex

1. Any supplementation or amendment to this Regulation must be reviewed and
decided by the General Meeting of Shareholders of Seaprodex.

2. In case there are relevant provisions of law governing Seaprodex’s operations
that are not yet addressed in this Regulation, or in case new legal provisions differ from
the provisions of this Regulation, such legal provisions shall prevail and automatically
govern the operations of Seaprodex.

CHAPTER 9 — EFFECTIVE IMPLEMENTATION
Article 91. Effective date

1. The Internal Governance Regulation of Vietnam Seaproducts Joint Stock
Corporation, consisting of 09 chapters and 91 articles, shall take effect from April 17,
2026.

2. This Regulation is the sole and official regulation of Seaprodex.

3. Copies or excerpts of the Internal Governance Regulation of Seaprodex must
bear the signature of the Chairman of the Board of Director.

ON BEHALF OF BOARD OF DIRECTORS
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