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CONG BO THONG TIN
INFORMATION DISCLOSURE

Kinh giti: - Uy ban chirng khoan nha nwée
- 86 Giao dich Chiing khodn thanh phé Hb Chi Minh
- Cic Co dong
To: - State Securities Commission of Vietnam
- Hochiminh Stock Exchange
- Shareholders

1. Tén 6 churc: Céng ty Cb Phin Cao Su Sao Vang
1. Name of organization: Sao Vang Rubber Joint Stock Company
- Ma ching khoén: SRC
- Stock code: SRC
- Dia chi: 86 231 duong Nguyén Tréi, phuong Khuong Dinh, thanh phé Ha
Noi, Viét Nam
- Address: No. 231 Nguyen Trai Street, Khuong Dinh Ward, Hanoi, Vietnam
- Dién thoai lién hé: 0912622226 Fax: 024.35580383
-Tel.: 0912622226 Fax: 024.35580383
- E-mail: vietthang4784@gmail.com
2. Noi dung théong tin cong bd:
Céng ty C6 phan Cao su Sao Vang céng bé théng tin Didu 1& T6 chire va Hoat dong
cua Cong ty nam 2026.
2. Content of Information Disclosure:

Sao Vang Rubber Joint Stock Company discloses information on the Charter on
Organization and Operation of the Company for 2026.
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3. Thong tin nay di duoc cong b trén trang thong tin dién tir cua cong ty vao ngly
24/06/2026 tai duong din: www.src.com.vn

3. This information was disclosed on the Company’s website on June 24, 2026 at the
Jollowing link: www.src.com.vn

Chiing t6i xin cam két cdc thong tin cong bd trén ddy la dung sy that va hoan toan
chiu trach nhiém trude phép luit vé néi dung cac théng tin da cong bé.

We hereby certify that the information provided is true and correct and we bear the
Jull responsibility to the law
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Piéu 1é To chire va Hoat ding cua Cong ty CP Cao su Sao Ving

PHAN MO DAU

biéu 1¢ nay duoc stra déi va théng qua theo Nghi quyét ctia Dai hoi dong c6 dong sd: 81/NQ-
DHDCD ngay 20 thang 04 nam 2026 ctia Cong ty C6 phan Cao su Sao Vang va Nghi quy¢t cua Hoi
ddng quan tri s6 124/NQ-HDQT ngay 24 thang 06 nam 2026 ctia Hoi dong quan tri Cong ty Co phan
Cao su Sao Vang.

CHUONG 1. DINH NGHIA CAC THUAT NGU TRONG PIEU LE
Piéu 1. Gidi thich thudt ngir
I. Trong Diéu 1& nay, nhitmg thuét nglt dudi day duoc hiéu nhr sau:

a. "Von dicu I¢" 1a tong gia tri ménh gid ¢6 phan da ban hoac da duoc dang ky mua khi thanh lap
doanh nghiép va quy dinh tai Dicu 6 Diéu 1é nay;

b. Von ¢o quyen bicu quyet la von o phan. theo do nguoi so hitu ¢é quyén biéu quyét vé nhimg van
dé thugce tham quyén quyet dinh cua Dai hoi dong co dong.

¢."Ludt Doanh nghi¢p" la Luat Doanh nghiép s6 59/2020/QH14 duoc Qude hoi nude Cong hoa Xa
hoi Chu nghia Viét Nam thong qua ngay 17 thang 06 nam 2020:

d."Luat chirng khoan" la Luat Chimg khodn so 54/2019/QH14 duge Quée hoi nude Cong hoa Xa hoi
Chu nghia Viét Nam thong qua ngay 26 thang 11 nam 2019;

e. "Neay thanh lap" la ngay Cong ty dugc cap Giay chimg nhin dang ky doanh nghiép (Gidy chimg
nhdn dang ky kinh doanh va cac giay 1 ¢6 gid trj tuong duong) lan dau;

f. "Nguoi quan ly doanh nghi¢p" 1a nguoi quan 1y cong ty, bao gdm Chu tich i dong quan tri, thanh
vién Hoi dong quan tri. Tong Giam doc, Pho Gong Giam doce. Ké toan truong Cong ty:

g. "Nguot dicu hanh doanh nghiép” 1a Tong Giam doc, Pho Tong Giam doc, Ké 1oan truomg Cong

ty.

h. "Nguoi ¢6 lién quan” Ja ca nhan, t6 chire duge quy dinh tai khoan 23 Diéu 4 Luat Doanh nghiép
va khoan 46 Dicu 4 Ludat Chimg kKhoan:

1. "CO dong 1én" la co dong duoe quy dinh tai khoan 18 Diéu 4 Ludt Ching khoan:

J. "Thot han hoat dong" 1a thoi gian hoat dong ena Cong ty duge quy dinh tai Diéu 2 Diéu Ié nay va
thoi gian gia han (néu ¢6) duge Dai hgi dong ¢o dong cta Cong ty théng qua bang nghi quyét;

k. C6 dong la ca nhan, 16 chire s¢ hitu it nhat mot ¢6 phan cua cong ty ¢d phin:

l. €6 déng sang 1dp la ¢6 dong so hitu it nhat mot ¢6 phan phd thong va ky én trong danh sach ¢6

dong sang 1ap cong ty ¢d phan:

m. "Viét Nam" 1a nude Cong hoa Xa hoi Chu nghia Vict Nam,

n. S0 glao dich chimg khodn la S¢ giao dich chimg khodn Viét Nam va cac cong ty con.

2. Trong Diéu I¢ nay. cac tham chiéu (6i mot hoac mét sé quy dinh hodc van ban khac bao gom ca
nhitng stra doi hode van ban thay thé.

3. Cace tiéu dé (chuong. diéu cua Diéu 1¢ nay) duge st dung nham thudn tién cho viée hiéu noi dung

va khong anh huong t6i ndi dung cia Dicu 1¢ nay.

Ihhx1



Diéu I¢ To chire va Hoat djng ctia Cong ty CP Cao su Sao Ving

CHUONG II. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DAI
DIEN, DIA DIEM KINH DOANH, THOT HAN HOAT PONG VA NGUOI DAl
DIEN THEO PHAP LUAT CUA CONG TY

Dicu 2. Tén, hinh thire, tru so, chi nhanh, vin phong dai di¢n, dia diém kinh doanh va
thoi han hoat dong cia Céong ty

1. Tén Cong ty

- Tén Cong ty vict bang tieng Viét: Cong ty ¢6 phan Cao su Sao Vang;

Tén Cong ty viét bing tiéng Anh: Saovang Rubber Joint Stock Company:

Tén Cong ty viét tat; SRC.

9]

- Cong ty la cong ty ¢ phan 6 tr cach phap nhan phit hop véi phap lut hién hanh cua Viét Nam.

. Tru so dang ky cua Cong ty la;

(%]

- Dia chi tru s chinh: 86 231 duomg Nguyén Trai. phuong Thuong Dinh, quén Thanh Xuan, TP Ha Noi;
4. Dién thoai, fax, website, logo:

- Dién thoai: 0243.8583.656/0243.5510.569:

- Fax: 0243.8583.644;

- Ei-mail: caosusaovang/@src.com.vn

- Website: http://www. sre.com.vn

SV
» A
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- Logo:

5. Cong ty ¢6 thé thanh lap chi nhanh va van phong dai dién tai dia ban kinh doanh dé thue hién cac
muc ticu hoat dong cua Cong ty phu hop voi quyct dinh cta Hoi ddng quan tri va trong pham vi luat
phap cho phép. Cde chi nhanh cua cong ty t6i thoi dicm thong qua didu 16 nay gém:

- Chi nhanh Céng ty C6 phan Cao su Sao Vang tai Théi Binh.

Dia chi: Duong Tran Thu D - Phuong Tién Phong - Thanh phd Théi Binh - Tinh Thai Binh.
Dién thoai: 0227, 3.831.284 Fax: 0227.3.831.377

- Chi nhanh Cong ty C6 phan Cao su Sao Vang tai Da Nang

Dia chi: Qude 16 1A — Xa Hoa Chau - Huy¢n IHoa Vang -~ TP. D Nang

Dién thoai: 0236. 3685.029 Fax: 0236. 3685.030

- Chi nhanh Céng ty C6 phan Cao su Sao Vang tai Thanh pho [16 Chi Minh.

Dia chi: 63 Neguyvén Binh Khiém - Quéan 1 — TP, 1o Chi Minh

Dién thoai: 028. 38.241.202 Fax: 028. 38.242.393

0. Trir khi cham dirt hogt dgng theo khoan 2 Dicu 54 Dicu [¢ niy. thoi han hoat dong cua Cong ty 14
vO thoi han ké tir ngay thanh 1ap.

[
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Diéu I¢ Té chire va Hoat djng ciia Cong ty CP Cao su Sao Ving

Dic¢u 3.  Nguoi dai di¢n theo phap luiit ciia Cong ty

1. Cong ty ¢6 hai (02) nguoi dai dién theo phap luat 1a Cha tich Hoi d6ng Quan trj va '1‘61'1g Giam
dbc.

f‘:u

2. Nguoi dai di¢n theo phap ludt cua cong ty la ca nhan dai dién cho cong ty thuc hién cac quyén va
nghia vu phat sinh tir giao dich cua cong ty, dai dién cho cong ty vai tur cach ngudi véu cau giai quyét
viée dan su, nguyén don, bi don. ngudi ¢é quyén loi, nghia vu lién quan trude Trong tai, Toa an.
I'rach nhi¢m cua nguoi dai dién theo phap luat thuc hién theo Diéu 13 cia L uat Doanh nghiép va cac
quyén, nghia vu khac theo quy dinh cua phap luat hién hanh,

2a. Chire nang nhiém vu:
- Chu tich HDQT, ngui dai dién theo Phap luat: Thuce hién cac quyén va nghia vu phat sinh doi véi
cae giao dich thuong mai. bt dong san. gép von va cac giao dich khac cua Cong ty.
- Tong Giam dde. ngudi dai dicn theo o Phap luat: Thue hién cac quyén va nghia vu phat sinh tr giao
dich cua Cong ty lién quan dén san xudt va kinh doanh cdc san pham cao su, lién doanh, lién két, cho
thué mat bang va tai san trén dat.

- Negudi dai dién theo phap luat cua Cong ty phai cu trit & Viet Nam: va phai uy quyén bang van ban
cho nguoi khic cu trt tai Vigt Nam thuc hién quyén va nghia vu cua ngudi dai dién theo phap ludt
tai Cong ty khi xuat canh khoi Viét Nam.

4. Truomg hop hét thod han uy quyén theo quy dinh tai khoan 3 Diéu nay ma nguoi dai dién theo phép
luat cua cong ty chua tro lai Viét Nam va khong co uy quyén khéc thi nguoi duoce iy quyén van tiép
tue thue hién cde quyén va nghia vu cua nguoi dai theo phap luat cua cong ty trong pham vi da duoc
ty quyén cho dén khi nguoi dai dign theo phap ludt cua cong ty tré lai lam viée. hodc cho dén khi
Ho dong quan tri quyét dinh cur ngudi khac lam nguoi dai dién theo phap luat cua cong ty.

Truomg hop ngudi dai di¢n theo phédp luat cua Cong ty \-'éﬂg mat & Viét Nam qua ba muoi (30)
ngdy ma khong uy quyén cho nguoi khac thye hién cac quyén va nghia vu clia ngudi dai dién theo
phap ludt ciia Cong ty hoac chét, mat tich, dang bi truy ctru trach nhi¢m hinh su. bi tam giam. dang
chap hanh hinh phat 0, dang chip hanh bién phap xir Iy hanh chinh tai co s¢ cai nghién bét budce. co
s¢ gido duc bt bude, bi han ché hoac mat nang iu'c han]l Vi dzm stt, €0 kho khan trong nhén thire, lam
am cong viée nhit dinh thi Héi

chu hanh vi. bi Toa an cam da
dong quan tri s€ cu nguoi khac lh:i\ thé.

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

.}\ - [a3 2 A
Dicu 4. Muec tiéu hoat dong cua Cong ty

I. Nganh. nghé kinh doanh cua Cong ty:

Danh muyc nganh, nghé kinh doanh cua Cong ty duge quy dinh chi tiét trong Phu lue 01 di kem Dicu
¢ nay. Quy dinh v¢ nganh, nghé kinh doanh trong Phu luc 01 duge wr dong diéu chinh sau khi cong
lv da hoan tat thu e thay doi, b sung nganh, nghé kinh doanh dang ky vai co quan dang ky kinh
doanh va di cong bo trén Cong thong tin ding ky doanh nghi¢p quoce gia.

2. Muc tiéu hoat dong cua Cong ty la: Phat huy moi kha niing, kinh nghiém. nguon von, co so vat
chit do cac ¢ dong dong gop dé hoat dong san xudt kinh doanh theo cic nganh nghé da duoc ghi

trong Gidy chimg nhan dang ky kinh doanh. Qua da. n: ing cao hiéu qua san xuét kinh doanh. kha

_.(‘__..



Diéu I¢ T chire va Hoat dpng cda Cong ty CP Cao su Sao Ving

nang canh tranh cting nhu thic day hon nira sy phat trién ciia Cong ty, tao viée lam 6n dinh cho NGO
lao dong, dam bao ¢ tire cho cac ¢ dong va thuce hién céc nghia vu theo quy dinh cua phap luat.
.l . 3 " -~ > a4 A
Di¢u 5. Pham vi kinh doanh va hoat djng ciia Céng ty

.

Cong ty duge phép tién hanh hoat dong kinh doanh theo céc nganh nghé quy dinh tai Diéu 1¢ nay da
dang ky. thong béo thay dbi noi dung ddng_ ky voi co quan dang ky kinh doanh va da cong b trén
Cong théng tin dang ky doanh nghiép quic gia. Truong hop Cang ty kinh doanh nganh nghé dau
kinh doanh ¢6 diéu kién, Cong ty phai dap timg du diéu kién kinh doanh theo quy dinh cta Luat dau
tu. phap luat chuyén nganh lién quan.

CHUONG IV. VON DIEU LE, CO PHAN, CO PONG SANG LAP
Diéu 6.  Von didu I8, b phin, 6 déng sdng lap

I. Von dicu I¢ ctia Cong ty tai thoi diém ban hanh dicu 1¢ nay 1a 364.841.240.000 dong (Bang chu:
Ba tram sdu muoi wr ty tam trim bon muoi mot triéu hai tram bon muoi nghin dong).

Téng von didu 1¢ cua Cong ty duge chia thanh 36.484.124 ¢6 phin véi ménh gid & 10.000 dong.

2. Cong ty co the thay doi von dicu 1¢ khi duge Dai hoi dong ¢é dong thong qua va phu hop vai cac
quy dinh cua phap luat.

3. Céc ¢6 phan cia Cong ty vao ngay thong qua Dicu 1¢ nay 14 ¢d phin pho thong. Trong trudng Im])
can thiét, Hoi dong qmn tri trinh Dai hoi dong ¢d dong Ihongj qua cdc loai ¢o phdn ddc biét va co
phén wu dai, Cac quyén va nghia vu kém theo timg loai ¢d phan duoc quy dinh tai Dicu 12, Diéu 13
Dicu 1¢ nay. M&i ¢d phan phd thang ¢6 mot quyén biéu quyét,

4. Cong ty co thé phat hanh cac loai ¢o phan wu dai khéc sau khi c6 sur chap thudn cua Dai hoi déng

¢6 dong va phii hop vei cac quy dinh cua phéap luat.

5. Co phan phd thong phai duoc wu tién chao ban cho cdc ¢6 ddng hién hiru theo ty 1¢ tuong tmg vai
ty 1¢ s& httu ¢6 phan phé thong ctia ho trong Cong ty. trir truomg hop Dai hoi dong cd dong quyét dinh
khdc. S6 ¢6 phan co dong khong ding ky mua hét sé do Hoi déng quan trj cia Cong ty quyét dinh.
Héi déng quan tri o thé phan phdi s6 ¢o phén do cho ¢6 déng va nguoi khéc véi dicu kién khong
thuéin lgi hon so véi nhimg diéu kién da chao bén cho cac ¢o dong hién htru trir truomg hop Dai hoi
ddng ¢6 dong c6 chap thuan khac hoac phéap ludt vé chimg khodn o quy dinh khac

6. Cong ty ¢6 thé mua cb phan do chinh cong ty da phat hanh (ké ca ¢o phan vu dai hoan lai) theo
nhtmg cach thire duge quy dinh trong Diéu 1¢ nay va phap luat hién hanh. Cé phan phé thong do
Cong ty mua lai 1a c6 phiéu quy va Hoi dong quén trj ¢6 thé chao ban theo nhimg cach thiic pha hop

voi quy dinh tai Didu I¢ nay. Ludt C hing khoan va van ban huéng dan lién quan.

7. Cong ty ¢6 thé phat hanh cac loai ching khoan khac theo quy dinh cua phdp luat.

I3

bicu 7. Ching nhiin ¢6 phicu
1. €6 dong cua Cong ty duge cap chimg nhén ¢o phidu twong (mg véi sé co phan va loai ¢o phan so
hiru,
2. C6 phiéu 14 loai chiung khodn xac nhan quycn va lgi ich hop phap cua nguoi so hira doi vai mot
phan von ¢o phan cua 10 chire phit hanh. Co phiéu phai ¢6 diy du cac noi dung theo quy dinh tai

khoan 1 Diéu 121 Ludt Doanh nghi¢p.
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3. Trong truomg hop ¢6 déng chua luu ky ¢ phiéu tai Trung tim Luu ky Chimg khodn Viét Nam,
trong thoi han mot (01) thang ké tir ngay nop day du hd so dé nghi chuyén quyén so hitu cd phan theo
quy dinh cua Cong ty hodc trong trong thoi han theo diéu khoan phat hanh quy dinh ké tir ngay thanh
todn ddy du tién mua ¢d phn theo nhu quy dinh tai phuong dn phat hanh cé phiéu cia Cong ty. nguoi
so hiru s6 ¢6 phan duoc cap ching nhéan c6 phiéu. Nguoi s hiru ¢ phin khéng phai tra cho Cong ty
chi phi in chimg nhan co phiéu.

4. Truomg hop ¢6 phiéu bi mat, bi hu hong hodc bi hiy hoai duéi hinh thire khac thi ¢6 dong duoc
Cong ty cép lai cd phiéu theo dé nghi cua cé dong do. Dé nghi cua co dong phai bao gdm cic noi

dung sau day:

a. Thong tin vé ¢o phié¢u da bi mét, bi hu hong hoac bi huy hoai dudi hinh thire khac;

b. Cam ket chju trach nhiém vé nhimg tranh chap phat sinh tir viée ¢dp lai ¢d phiéu mai.
Di¢u 8.  Chirng chi chirng kho#n khic

Ching chi tréi phic¢u hogc ching chi chirg khoan khac cua Cong ty duge phat hanh ¢é chir ky cua
nguoi dai dién theo phap luét va dau cua Cong ty.

s A ~ A A X
Piéu9.  Chuyén nhwgng co phin

| Tat ca cac cd phan duge ty do chuyén nhuong trir khi Diéu 1¢ nay va phép luat c6 quy dinh khac.
cO phi¢u niém yét trén So giao dich chimg khoan duge chuyén nhugng theo cac quy dinh cia phap
ludt vé chimg khoan va thi truong chimg khodan.

2. C6 phan chwa duoe thanh toan déy du khong duge chuyén nhuong va huong cde quyén loi lién
quan nhu quyén nhén ¢6 tac. quyén nhan ¢ phiéu phét hanh dé tang vén ¢ phén tir ngudn von chu
s& hitu, quyén mua ¢ phiéu mdi chao ban va cace quyén loi khac theo quy dinh cua phap luét.

Pi¢u 10.  Thu hdi ¢6 phin
I. Truomg hop cb dong khong thanh todn day du va ding han sé tién phai tra dé mua ¢6 phiéu, Hoi
dong quan tri théng bdo va cé quyén yéu cau co dong do thanh toan so tién con lai va chiu trach
nhiém twong tng véi 1ong ménh gia ¢o phan da dang ky mua déi voi nghia vu tai chinh cua Cong ty

phat sinh do vi¢e khong thanh toan day du.

2. Thong bao thanh todn néu trén phai ghi ro thai han thanh toan mai (16i thiéu 1a bay (07) npay ké
Wr ngay gui thong béo). dia diém thanh toan va thong bao phai ghi 16 trudmg hgp khong thanh todn

theo dung yéu cau. s6 ¢6 phian chua thanh toan hét sé bi thu hai.

3. Ho1 dong quan tri ¢6 quyen thu hoi cac ¢o phan chua thanh toan day du va ding han trong truong

hop cde yéu cau trong thong bao néu trén khong duoe thye hién.

4. €6 phan bi thu hoi duge coi la cie ¢6 phan duge quyén chao ban quy dinh tai khoan 3 Diéu 112
Luat Doanh nghi¢p. 1101 dong quan tri ¢o the true ticp hodc ty quyén ban. tai phin phdi theo nhiing

dicu ki¢n va cich thie ma Hoi dong quan tri thay 1a phu hop.

5. Co déng nam gitr ¢o phan bi thu hoi phai tir bo t cach ¢6 dong déi voi nhitng ¢6 phan dé, nhung
van phai chju trach nhiém wong img véi tdng ménh vid ¢6 phan di dang ky mua dbi vai nghia vu tai
chinh cua Cong ty phat sinh vao thai diém thu hoi theo quyét dinh cua 116 dong quan trj ké tir ngay
thu hoi cho dén ngay thue hién thanh todn. Hai dong quan tri ¢ toan quyén quyét dinh vice cudng

ché thanh toan toan bo gid tri ¢6 phidu vao thoi diém thu héi,

AL S
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6. lhon;: béo thu hoi duge giri dén ngudi nam gifr ¢6 phan bi thu héi trude thoi diém thu hdi. Vige
thu hdi van c6 hiéu lue ké ca trong trudng hop co sai sot hode bat can trong viée pui thong bao.

CHUONG V. CO CAU TO CHUC, QUAN TRI VA KIEM SOAT
Piéu 11.  Co ciu tb chife, quan tri va kiém sodt
Co cdu to chire quan ly. quan tri va kiém soat cua Cong ty bao gom:
1. Dai hoi dong ¢o dong:
2. Hoi déng quan tri;

. Ban kiém soat:

S

4. Tong Giam doc.

CHUONG VL CO PONG VA DAI HOI PONG CO PONG
Piéu 12.  Quyén ciia ¢b dong

1. Co dong 1a ngudsi chu sor hitu Cé ong ty. ¢6 cac quyén m nghia vu tuomg tng theo sd ¢6 phan va loai
¢6 phan ma ho s& hiru. Co dong chi chiu trach nhi¢m vé no va cic nghia vu tai san khéc ctia Co ong ty
trong pham vi s6 von da 2op vao Cong ty.

2. C5 dong pho thong cd cac quyén sau:

a. Tham du va phat biéu trong cac cude hop Dai hdi dong co dong va thue hi¢n quy én bicu quyét true
liép tai cude hop Dai hai déng ¢d dong hoiic thong qua dai dién theo ty quyén hodc thue hién bo
phiéu tir xa. bo phiéu qua hinh thc di¢n tr hodic hinh thire khic dugce quy dinh tai Quy ché noi bo vé
quan tri cong ty: Mdi ¢o phan phd thong ¢6 mot (01) phiéu biéu quyét:

b. Nhan ¢6 tie voi mice theo quyét dinh cua Dai hoi dong ¢6 dong:

¢. Tudo chuyén nhugng ¢o phan cua minh cho nguai khac, trir truong hop quy dinh tai khoan 3 Diéu
120, khoan 1 Dicu 127 cta Ludt Doanh nghiép va quy dinh khac cua phép luat ¢6 lién quan;

d. Uu tién mua ¢6 phan mai twong tmg véi 1y 18 s¢r hitu ¢6 phan pho thong cua timg ¢ dong trong
cong ty;

e. Xem x¢t, tra ctru va trich lue théng tin vé tén va dia chi lién lac cta co déng do trong danh sach ¢o
dong ¢6 quycn biéu quyct: yéu cau sta doi thong tin khéng chinh xac cua minh:

f. Xem x¢€t, tra ctru, trich lue hodc sao chup Diéu 1¢ ¢ong ty. bién ban hop Dai hoi dong ¢b dong va
nghi ([l]\Ll Dai hoi (Icmp co dong;

g. Khi Cong ty giai thé hode pha san. duge nhan mot phan 1ai san con lai tuong ung vai ty 1¢ so hiru
cd phan tai Cong ty;

h. Yéu cau Cong ty mua lgi ¢6 phan trong cde truomg hop quy dinh tai Diéu 132 1.uat Doanh nghiép:
. Puge doi xu binh dang. Moi ¢6 phan cua cing mét loai déu tao cho ¢o dong so hitu cae quyén,
nghia vu va loi ich ngang nhau. Truong hop cong ty o cac loai ¢6 phan vu dai. cac quyén va nghia

vl gun lién vai céc loai co phan wu dai phai duge Dai hoi dong ¢6 déng thong qua va cong bd day du

cho co dong:

0.
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J. Duge tiep cén day du thong tin dinh ky va thong tin bat thuong do cong ty cong bo theo quy dinh
cua phap luat;

k. Duge bao v¢ cac quyen, loi ich hop phap cta minh; dé nghi dinh chi, huy bo nghi quyét, quyét
dinh cua Dai hoi dong ¢6 dong. Hoi dong quan tri theo quy dinh cua Luit Doanh nghiép:

. Cac quyén khdc theo quy dinh cua phap luat va Diéu 1¢ nay.

3. Co dnn;;, hodc nhom ¢ dong s& hiru tir nam phan tram (5%) tong s6 ¢6 phén pho thong trér 1én ¢6

céc quyén sau:

a. Yéu cau Hoi dong quan tri thuc hién viée triéu tap hop Dai hoi dong 6 dong theo cde quy dinh ta
khoan 3 Diéu 115 va Diéu 140 Ludt Doanh nghiép:

b. Xem x¢ét, tra ctu, trich luc s6 bién ban va nghi quyét, quyét dinh cua Hoi dong quan tri, bdo céo tai
chinh gitra nam va hing nim, bdo cdo cua Ban kiém soat, hop dong. giao dich phai thong qua Hoi
dong quan tri va tai liéu khéc. trir tai li¢u lién quan dén bi mat thuong mai. bi mat kinh doanh cua
cong ty;

¢. Yéu céu Ban kiém soat kiém tra tLrng van dé cu thé lién quan dén quan Iy, di¢u hanh hoat dong cua
cong ty khi xét thay can thiét. Yéu cu phai bang vin ban va phai bao gdm cac noi dung sau day: ho,
tén. dia chi lién lac. qudc tich, sb gidy o phap 1y cua cd nhan ddi véi co dong la ¢4 nhan; tén. ma sb
doanh nghiép hodc sb gidy to phap 1y cta 6 chire, dia chi tru so chinh déi véi cd dong la 1o chie; s6
lrgng ¢6 phan va thoi diém dang ky cd phan cta timg ¢ dong, tong s ¢o phan cua ca nhom cé dong
va ty 1¢ so hitu trong 1ong s6 ¢6 phéan cua cong ty; vin dé cankiém tra, muc dich kiém tra:

d. Kién nghi van de dwa vao chuong trinh hop Dai hoi dong co dong theo quy dinh tai khoan 4 Diéu
18 Dicu I¢ nay.

¢. Cac quyen khéc theo quy dinh cuia phép ludt va Dicu I¢ nay.

4. Co cifmg hogc nhom ¢6 dong so hiru tir muoi phan tram (10%) tong sé ¢6 phan pho thong tré 1én
¢6 quyén dé cir ngudi vao Hoi dong quan tri. Ban kiém sodt. Viée dé ctrngudi vao Hoi dong quan tri

va Ban kiém soat thyc hién nhu sau:

a. Cac ¢6 dong pho thong hop thanh nhém dé dé e ngudi vio 116 dong quan tri va Ban kiém soat
phai thong bdo vé viée hop nhom cho céc ¢o dong du hop biét tude khi khai mac Dai hoi dong co

dong:

b. Can ctr s6 lugng thanh vién Hoi dong quan tri va Ban kiém sodt. co dong hoac nhom ¢o6 déng quy
dinh tai khoan nay dugc quyén dé cu mot hoiic mot so nguoi theo quyét dinh cua Dai hoi d{'mg ch
dong lam tmg cu vién Hoi dfmu (|Ucll] tri va Ban kiém soat. Truomg pr 56 ung cu vién duoe co dong
hodc nhém co dong dé cu thap hon so img et vién ma ho duge quyén dé cur theo quyét dinh cua Dai
hoi dong ¢d dong thi s6 tmg ctr vieén con lai do Hoi dong quan tri, Ban kiém sodt va cac ¢6 dong khac

dé cur.
Diéu 13.  Nghia vu ciia ¢6 dong
C6 dong phé théng co cac nghia vu sau:
L. Thanh toan du va dung thei han s ¢6 phan cam két mua.

2. Khong duge rat von di gop bang ¢o phan phd thong ra khoi cong ty dugi moi hinh thie. trir truomng,
hop duge cong ty hode ngudi khac mua lai ¢o phan. Truomg h(rp €O €6 dong rat mot phan hode toan

bo von ¢o phan da gop trdi voi quy dinh tai khoan nay thi ¢o dong do va neudi ¢o loi ich lién quan

‘.i.“..
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trong cong ty phai cing lién d6i chiu trach nhiém vé cac khoan no va nghia vu tai san khac cua cong
ty trong pham vi gié tri ¢6 phan da bj rut va cac thiét hai xdy ra.

3. Tuan thu Diéu 1¢ cOng ty va quy ché quan 1y ndi bo cua Cong ty:

4. Chép hanh nghi quyét. quyét dinh cua Dai hai dong ¢o dong. Hoi dong quan tri.

5. Bao mat cédc thong tin duge cong ty cung cap theo quy dinh tai Diéu 1¢ Cong ty va phap luat: chi
st dung thong tin duge cung cap dé thuc hién va bao vé quyén va loi ich hop phap cua minh: nghiém
cam phat tan hodc sao. gui thong tin duge cong ty cung cdp cho té chire. ¢ nhan khac.

6. Tham du cude hop Dai hoi dong co dong va thue hién quyén biéu quyét thong qua cac hinh thire saus
a. Tham du va biéu quyét/ bau cur tryc liép tai cudc hop:

b. Uy quyén cho ¢a nhan. té chire khac tham dy va biéu quyét/bau cir tai cude hop:

¢. Tham du va bicu quyét/bau cu théng qua hoi nghi truc tuyén, bo phiéu dién ur hodc hinh thire dién
tr khac:

d. Giri phiéu bicu quyét/bau cur dén cude hop thong qua thu, fax. thu dién tur.

e. Gui phiéu bidu quyé/bau cu bang phuong tién khac theo quy dinh cua phép luat.

7. Chiu trach nhiém ca nhan khi nhan danh Céng ty dudi moi hinh thie dé thue hién mot trong cac

hanh vi sau day:

o

a. Vi pham phap luat:

b. Tién hanh kinh doanh va cac giao dich khdc dé ur loi hodc phuc vu loi ich cua té chire, ca nhan khac:
c. Thanh toan céc khoan ng chua dén han trude cdc rii ro tai chinh dbi voi Cong ty.

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

Di¢u 14.  Dai hdi ddng ¢b dong

I. Dai hoi dong cd dong gdm tat ca co dong cé quyén biéu quyét. 1a co quan quyét dinh cao nhat cia
Cong ty. Dai hoi ¢d dong thuong nién duoe 16 chire mdi nam mat (01) lan. Dai hoi dong o dong phai
hop thudmg nién trong thoi han bén (04) thang ké tir ngay két thue nam tai chinh, Hoi dong quan tri
quyét dinh gia han hop Dai héi déng ¢6 dong thuong nién trong truong hop can thiét, nhung khong
qué 06 thang ké tr ngay két thue nam ai chinh. Ngoai cuge hop thuang nién, Dai hoi dong ¢o dong
¢6 thé hop bat thuong. Dia diém hop Dai hoi dong ¢o dong dugce xac dinh 1a noi chu toa tham du hop
va phai & trén lanh thd Viét Nam.

2. Hoi dong quan tr triéu tap hop Dai hoi dong ¢d dong thuomg nién va lua chon dia diém phu hop.
Dai hoi dong cd dong thudmg nién quy¢t dinh nhiing véan dé theo quy dinh cuia phap luat va Diéu 1¢
cong ty, dac biét thong qua béo cao tai chinh nam dugce kiém toan. Truong hop Béo cio kiém todn
bao cdo tai chinh nam cia cong ty cd cac khoan ngoai trir trong yf‘u. y kién ki¢m todn tréi ngwoe hoace
tr ¢hdi. cdng ty phai mai dai dién (6 chire kiém todn duge chap thuan thue hién kiém toan béo cio
tai chinh cua cong ty du hop Dai hoi déng cd dong thuong nién va dai dién 16 chie kiém toan duoc

chap thuén néu trén co trach nhi¢m tham du hop Dai hdi dong ¢6 dong thudmg nién cua cong ty.
3. 1Ot dong quan trf phai tri¢u tap hop Dai hoi dong ¢6 dong bat thuang trong cic truonmg hop sau:

a. Hot dong quan tri xét thay can thiét vi loi ich cua Cong ty:

'
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b. S6 lugng thanh vién Héi dong quan tri, thanh vién Ban kiém soat it hon sé lugng thanh vién t6i
thiéu theo quy dinh cta phép ludt hodc so thanh vién Hoi dong quan tri bi giam qua mot phan ba (1/3)
s0 véi s6 thanh vién quy dinh tai Diéu 1¢ nay;

¢. C6 dong hode nhom ¢d dong quy dinh tai khoan 3 Diéu 12 Diéu 1¢ nay yéu cau triéu tdp hop Dai
hdi dong c¢d dong. Yéu ciu ticu tdp hop Dai hoi dong cd dong phai duwoc thé hién bang vin ban,
trong d6 néu rd 1y do va muc dich cude hop. ¢o du chir ky cia cac ¢d dong lién quan hodc van ban
yéu ciu duoc lap thanh nhié¢u ban va tap hop du chir ky cua cdc ¢d dong ¢6 lién quan;

d. Theo yéu cau cua Ban kiém soat:
¢. Cac truong hgp khace theo quy dinh cua phap luat va Diéu 1€ nay.
4. Triéu tap hop Dai hdi dong ¢6 dong bat thudng

a. Hoi dong quan tri phai triéu tap hop Dai hoi dong ¢d dong trong thdi han ba muoi (30) ngay ké tir
ngay so thanh vién Hoi dong quan tri hodc thanh vién Ban kiém sodt con lai it hon s6 lugng thanh
vién 101 thiéu theo quy dinh cua phap luat hodc nhan duge yéu cau quy dinh tai diém ¢ va diém d
khoan 3 Diéu nay. Hoi ddng quan tri phai triéu tap hop Dai hoi dong cd déng trong thoi han sau muoi
(60) ngay ké tir ngay s6 thanh vién Hoi dong quan tri bi giam qua mdt phan ba (1/3) so vai s6 thanh

vién quy dinh tai Dicu I¢ nay:

b. Truomg hop a1 dong quan tri khong tri¢u tdp hop Dai hoi dong ¢ dong theo quy dinh tai diém a
khoan 4 Dicu nay thi trong thoi han ba muoi (30) ngay tiép theo, Ban kiém soat phai thay thé Hoi

dong quan tr triéu tap hop Dai hoi dong ¢6 déng theo quy dinh tai khoan 3 Diéu 140 Ludt Doanh nghiép;

¢. Trudng hgp Ban kiem sodt khong tri¢u tdp hop Dai hoi dong ¢d déng theo quy dinh tai diém b
khoan 4 Dicu nay thi ¢d dong hodc nhom ¢ dong ¢6 yéu cau quy dinh tai diém ¢ khoan 3 Diéu nay
cO quycn yéu cau dai dién cong ty tri¢u tap hop Pai hdi dong cd dong theo quy dinh tai khoan 4 Diéu

140 Luat Doanh nghiép.

Trong truomg hop nay, ¢ dong hodc nhém co dong triéu tap hop Dai hoi dong ¢ déng ¢6 thé dé
nghi Co quan ding ky kinh doanh gidm sat trinh wr, thu we ti¢u 1ap. tién hanh hop va ra quyét dinh
cua Dai hoi dong ¢d dong. Tét ca chi phi cho viée tricu tap va tién hanh hop Dai hoi dong ¢o dong
duge Cong ty hoan lai. Chi phi nay khéng bao gdm nhimg chi phi do ¢6 dong chi tiéu khi tham du

cude hop Dai hoi dong ¢b dong, ké ca chi phi an & va di lai.

d. Thu e dé 16 chire hop Pai hoi dong ¢ dong theo quy dinh tai Khoan 5 Diéu 140 Luét Doanh nghiép.
Diu 15. Quyén va nghia vu cia Dai héi dong cé dong

1. Pai hoi dong 6 dong co quyén va nghia vu sau:

a. Thong qua dinh hudng phat trién cua Cong ty:

b. Quyét dinh loai o phin va tong s6 c6 phan cua timg loai dirge quyén chao ban: quyét dinh mire

¢O e hang nam cua timg loai ¢o phan:
c¢. Bau, mién nhi¢m, bai nhi¢m thanh vién 161 dong quan tri. thanh vién Ban kiém sodt:

d. Quyet dinh dau tw hode ban so tai san ¢o gia tri tr ba muoi lam phan tram (35%) ong gia tri tai

san tro 1én duge ghi trong bdo cao tai chinh gan nhat cia Cong ty:
¢. Quyet dinh sua doi. bo sung Dicu I¢ cong ty:

[. Thong qua bao cdo tai chinh hang nam:

= _-I_w_ sy
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g. Quyet dinh mua lai trén muoi phan tram (10%) tong s6 ¢6 phan da ban cua mdi loai:

h. Xem xét, xir ly vi pham cua thanh vién Héi déng quan tri, thanh vién Ban kiém soat gay thiét hai
cho Cong ty va co dong Cong ty:

i. Quyet dinh t6 chic lai, giai thé Cong ty;

J. Quyét dinh ngén sich hodc tong mure thu lao, thuong va lgi ich khéc cho Hoi dong quan tri, Ban
kiém soat;

k. Phé duyét Quy ché quan tri ndi bd: Quy ché hoat dong I16i dong quan tri, Ban kiém soat;

l. Phé duy¢t danh sach cong ty kiém todn duge chap thuan: quyét dinh cong ty kiém toan duce chap
thudn thue hi¢n kiém tra hoat dong cua Cong ty, bai mién kiém todn vién duoc chap thudn khi xét

thay céan thict:

m. Quyen va nghia vu khdc theo quy dinh phap luat.

I~J

Dai hoi dong ¢6 déng thao luan va thong qua céac van dé sau day:

a. K¢ hoach kinh doanh hang nam cua Cong ty:

b. Béo cdo tai chinh nam duge kiém toan:

3

. Bao cdo cua Hai dong quan tri;

I. Bao cao cua Ban kiém soat:

ey

e

Mure ¢o tire doi vai moi ¢d phan cia timg loai:
2. SO lugng thanh vién cua Hoi dong quan tri, Ban kiém soat;

h. Phé duyét danh sach o chire kiém toan dugce chap thudn: quyét dinh 16 chire kiém toan duoc chép

thudn thue hién kiém tra cac hoat déng cua cong ty khi xét thay can thiét;
i. Bau. mién nhi¢m. bai nhiém va thay thé thanh vién Hoi dong quan (ri va thanh vién Ban kiém soat;

J. Quyét dinh ngén sich hode tong mire thi lao, thuong va loi ich khac d6i vai thanh vién Hoi dong

quan tri:

k. B6 sung va stia doi Diéu 1¢ Cong ty:

l. Loai ¢6 phan va s6 luong ¢ phéin mai s& duge phat hanh cho mdi loai co phin:
m. Chia. téch, hop nhat, sap nhap hoac chuyén déi Cong ty:

n. T chie lai va giai thé (thanh 1y) Cong ty va chi dinh ngudi thanh ly;

0. Kiém tra va xu ly cac vi pham cua Hoi dong quan tri, Ban kiém soat gay thiét hai cho Cong ty va
¢0O dong;
p. Quyct dinh dau tr hodic ban so tai san ¢6 gia ri tr ba muoi lam phan tram (35%) tong gia tri i

san tr¢ 1én duge ghi trong Béo cao 1ai chinh gan nhat cua Cong ty da duoc kiém toan:

q. Quy¢ét dinh mua lai trén muoi phan tram (10%) ong sd co phén da ban cia mdi loai:

r. Phé duyét Quy ché noi bo vé quan tri cong ty. Quy ché hoat dong Hoi dong quan tri. Quy ché hoat
dong Ban kiém sodt:

s. Loai. tong gid tri trdi phiéu va thoi diém chao ban déi véi i phi¢u chuyén doi va tréi phiéu kem

theo chimg quyén.
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Diéu 1¢ Té chive va Hoat dong cua Cong ty CP Cao su Sao Ving

t. Cap cac khoan vay hodc bao lanh cho thanh vién Hoi dong quan tri. thanh vién Ban kiém soat.
Tong Giam doc, nguoi quan ly khac khong phai la ¢6 dong va nhimg ¢a nhan, 16 chie ¢6 lién quan
cua cac doi tuong nay:

u. Cap cac khoan vay hodc bao lanh cho té chie ¢6 lién quan cuia thanh vién Hoi dong quan tri. thanh
vién Ban kiém soat, Téng Giam ddc. ngudi quan Iy khac ma cong ty va to chic do 1a céc cong ly
trong cung 1ap doan hodc cac cong ty hoat dong theo nhém cong ty, bao g(‘“n'n cong ty me - cong ty
con, tap doan kinh té;

v, Quyét dinh giao dich ¢6 gia tri tir ba muoi lam phf?m tram (35%) tr¢ 1én hodc giao dich dan dén
tong gia tri giao dich phat sinh trong vong mudi hai (12) thang ké tir ngay thue hién giao dich dau
tién ¢o gia tri 1 ba muoi lam phiin tram (35%) trdr 1én tong gia tri i san ghi trén bao cdo tai chinh
gan nhat gitta cong ty vai mot trong cac doi twong sau:

- Thanh vién Hoi dong quan tri. thanh vién Ban kiém soat, Tong Giam doc. ngudi quan ly khae va
nguoi o lién quan cua céce doi wrgng nay:

- C6 dong, ngudi dai dién theo uy quyén cia co dong so hiru trén mudi phan tram (10%) tong von ¢
phan pho thong cua cong ty va nhitng ngudi ¢o lién quan cua ho:

- Doanh nghiép ma thanh vién Hoi dong quan tri. Kiém sodt vién, Tong Giam doc va ngudi quan 1y
khac cia cong ty phai ké khai theo quy dinh tai khoan 2 Diéu 164 cua Ludt Doanh nghiép:

[rueng hop nay. co dong ¢6 loi ich lién quan den cde bén trong hop dong, giao dich khong ¢o quyen
bicu quyét.

w. Quyct dinh hgp dong. giao dich vay. cho vay. ban tai san c6 gid tri 1én hon muoi phan tram (10%)
tong gid tri tai san cua doanh nghié¢p ghi trong bao cdo (ai chinh gan nhat gitra cong ty va co dong s
hiru tr nam muoi mot phan tram (31%) tong s6 ¢6 phan co quyeén biCu quyct o 1én hode ngudi b
lién quan cua ¢6 dong do.

x. Cac van dé khac theo quy dinh cua phap ludt, Dicu 1¢ nay va cac quy ché khic cua Cong ty.

3. Co dong khong duoe tham gia bo phiéu trong cac trudmg hop sau day:

a. Thong qua céac hgp dong quy dinh tai khoan 2 Dicu nay khi co dong d6 hoae ngudi ¢o lién quan

131 co dong do la mot bén cua hop dong:

b. Viée mua lai ¢6 phan cua cd dong doé hodc cua ngudi ¢o litn quan o1 ¢6 dong do trir truong hop
viée mua lai ¢6 phan duge thue hién twong Gmg vai ty 1¢ s hitu cua 1at ca cée ¢6 dong hode viée mua
lai dugce thue hién théng qua giao dich khop I¢nh trén So giao dich chimg khoan hoic chéao mua cong

khai theo quy dinh cua phap luat.
4. Tét ca cac nghi quyét va cice van dé da duge dua vao chuong triinh hop phéi duoe dua ra thao ludn
va bicu quyét tai cude hop Dai hoi dong ¢d dong.
« A e A . A A A ~

Dicu 16. Uy quyén tham du hop Dai hoi dong ¢6 dong
| €0 dong la ca nhéin chi ¢6 the uy quyén cho mot (01) ¢d nhian hodic 16 chire khéc lam dai dién theo
uy quyen. 16 chie la ¢6 dong Cong ty ¢d so hitu it nhat mudi phan tram (10%) tong so ¢6 phan pho
thong ¢o6 the uy quyen (61 da nam (05) nguoi dai dién theo uy quyen.
2. €6 dong, nguai dai dign theo uy quyén cua ¢o dong 1a 16 chie ¢ thé true tiép tham du hop hoic
uy quycn cho ¢ nhén, 10 chie khide du hop hoae dw hop théng qua mot rong cée hinh thie quy dinh

tal kKhoan 3 Diéu 144 Ludt Doanh nghi¢p. theo ty 1¢ cu (hé sau:
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f)u'u ¢ To chire va Hoat djng cua Cong ty CP Cao su Sao Ving

a. Doi vai o dong la ca nhan chi duge uy quyén cho mot (01) ca nhan hoac mot (01) 16 chire khac

dur hop:

b. Truong hop co déng la td chire so hiru dudi muoi phan tram (10%) 10ng s6 c6 phan phé thong ¢
quyén uy quyén cho toi da mot (01) ngudi du hop Dai hoi dong cd déng. tr mudi phan tram (10%)
trg 1én tong s6 ¢6 phan pho thdng ¢6 quyén uy quyén cho 161 da nam (05) ngudi dur hop. Trudmg hop
¢6 nhiéu hon mét ngudi dai dién theo uy quyen thi phai xdc dinh cu thé s6 ¢6 phan va sé phiéu dugc
ay quyén cho mdi ngudi dai dién. Trudmg hop ¢6 dong cong ty khong xéc dinh sé ¢o phan tuong tmg
cho mdi ngudi dai dién theo ty quyén thi sb ¢6 phan s& duoc chia déu cho tit ca nguoi dai dién theo

uy quyen,

3. Viée uy quyén cho cd nhén, td chie dai dién du hop Dai hgi déng ¢ dong theo quy dinh tai khoan
| Diéu nay phai lap thanh vian ban. Vin ban uy quyén duge lap theo quy dinh cua phf‘ip luat vé dén
SUr v phdl néu rd 1en ¢d d(mg uy qu»en. tén ca nhan. dai dién theo phap ludt, s6 lrong ¢d phcm duge
uy quyén, ndi dung uy quyén, pham vi uy quyén, thosd han lly quvén, chir ky cua bén iy quyén va bén

duge ny quyén.

Nguoi duge uy quyén du hop Dai hoi dong ¢6 dong phai nop van ban uy quyén khi dang ky du hop.
Truomg hop uy quycn lai thi nguoi tham du hop phai xuét trinh thém van ban uy quyén ban dau cua
¢6 dong. ngudi dai dién theo 1y quycn cua ¢6 dong la to chire (néu trude do chua dang ky véi Cong ty).

4. Phiéu bi¢u quyCt/Phicu bau cir cua ngudi duge iy quyén dy hop trong pham vi duge Uy quyén van

co hiéu lue trir khi xay ra mot trong cédc truomg hop sau day:

1. Ngudi iy quyén da chét. bi han ché niing lue hanh vi dan sy hoic bi mat nang luc hanh vi dan su:
b. Ngudi uy quyén da huy bo viée chi dinh ay quyén:
c. Neuoi uy quyén da hay bo tham quyén cua nguoi thue hién viée by quyén.

Dicu khoan nay khong ap dung trong trudng hop Cong ty nhan duge thong bao vé mot trong cdc sir

kién trén trude gio khai mac cude hop Dai hoi dong ¢6 dong hoac trude khi cude hop dugc tri¢u tap lai.
A T A v A
Di¢u 17.  Thay dbi cac quyén

I. Viéc thay doi hoac huy bo cée quyén dae bict gan lién véi mot loai ¢o phén uu dai ¢6 hiéu luc khi
duoe ¢d dong dai dién tir sau muoi lam phan tram (65%) tong 0 phiéu biéu quyét tra 1én cua tat ca
¢b dong/dai dién ¢o dong du hop thong qua. Nghi quyét Dai hoi ddng ¢d dong vé noi dung lam thay
déi bat loi quyén va nghia vu cua ¢ dong so hitu ¢6 phan wu dai chi duoc théng qua néu duoe sd co
dong vu dai cing loai du hop s¢ hiru tir bay muoi lam phan tim (75%) tong so ¢o pllﬁl'l uu dai loai
do try [én tan thanh hodic duge cac ¢o dong uu dai cung loai s&hitu tr bay muoi lam ph?m tram (75%)
(ong s6 ¢6 phan vu dai loai do tro 1én tan thanh trong truong hop thong qua nghi quyét dudi hinh

thie lay y kicn bang vin ban.

2. Viée 16 chite cude hop cua cac ¢ dong nam gitr mot loai ¢6 phan wu dai dé thong qua viée thay
doi quyén néu wén chi ¢o a i khi co (o1 thicu hai (02) ¢é dong (hoac dai dién theo uy quyén cua
ho) va nam el toi thicu mot phf"m ba (1/3) gia tri ménh gia cla cac ¢o ph:‘“m loai do da phat hanh.
I'ruong hop khong ¢6 du s6 ¢6 dong/dai dién ¢6 dong nhu néu trén thi cude hop duge (o chie lai
trong thoi han ba muoi (30) ngay 1icp theo va nhimg nguoi nam oitr ¢o phan thuoe loai dé (khong
phu thude vao so luong nguoi va s6 ¢H phﬁn} ¢d mat true tiép hode thong qua dai di¢n theo uy q uy
déu duge coi la du sé lugng ¢ dong/dai dién ¢6 dong véu ciu. Tai cae cude hop cua co déng nam

gitr ¢6 phan wu dai néu trén. nhimg nguoi nam git ¢o6 phan thude loai do ¢o mat true tiép hoac qua
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Diéu I¢ To chiee va Hoat djng ciia Cong ty CP Cao su Sao Ving

nguoi dai dién ¢6 the yéu cdu bo phiéu kin. Méi ¢6 phan cung loai cd quyén biéu quyét ngang bang
nhau tai cdc cudc hop néu trén.

3. Thu tue tién hanh cdce cude hop riéng biét nhu vay duoc thue hién trong ty véi cac quy dinh tai

Di¢u 19, Diéu 20 va Dicu 21 Piéu 1¢ nay.

4. Trir khi cac dicu khodn phat hanh c¢6 phan quy dinh khac. cac quyén dac biét gan lién véi céc loai
¢O phan ¢6 quyen uu dai doi vai mot so hodc tat ca cde van dé lién quan dén viée phan phéi loi nhuan
hogc tai san cua Cong ty khong bi thay déi khi Cong ty phat hanh thém cdc ¢ phan cung loai.

Diéu 18. Triéu tip hop, chwong trinh hop va thang bdo hop Dai hi ddng ¢b dong

L. Hoi dong quan tri tri¢u tap hop Dai hoi dong ¢6 dong thudong nién va bét thuomg. Hoi dong quén
tri triéu tdp hop Dai hoi dong ¢ dong bat thudmg theo céce trromg hop quy dinh tai khoan 3 Diéu 14
bicu I¢ nay.

2. Ngudi tricu tédp hop Dai hoi dong co dong phai thuc hién cae cong vice sau day:

a. Chudn bi danh séch ¢ dong du diéu kién tham gia va biéu quyét tai cude hop Dai hoi ddng ¢d
déng. Danh sich ¢é dong ¢ quyén du hop Dai hoi dong ¢6 déng duge lap khong qua mudi (10) npay
trude ngay gui thong bao moi hop Dai hoi dong ¢b dong: Cong ty phai cong b théng tin vé vice lap
danh sich ¢d dong c6 quyén tham du hop Dai hoi dong ¢d dong tdi thiéu 20 ngay trudc ngay dang
ky cudi cling:

b. Cung cap thong tin va gidi quyet khicu nai lién quan dén danh séch ¢6 dong;
¢. Chuan bi chuong trinh. noi dung dai hoi:
d. Chuén bi tai liéu cho dai hoi:

¢. Dur thao nghi quyeét Dai hoi dong ¢o dong theo ngi dung dukién cia cude hop: danh séch va thong

tin chi tiét cua cac tng cur vién trong trudng hgp bau thanh vién Hoi dong quan tri, Kicém sodt vién:
[, Xdc dinh thot gian va dia diém t6 chire dai hoi;
g. Thong bao va gui thong bao hop Dai héi dong ¢6 dong cho tit ca cie ¢o dong ¢ quyén dir hop:

h. Cung Cﬁp tén dang nhap va mat khau truy cép twong tmg dé ¢ dong va nguoi dai dién theo uy
quyén (néu co) truy ¢dp vao hé thdng Dai hoi dong ¢o dong tre tuycn. tham du va thue hién quyén
bié¢u quyét, bau eir trong truomg hop Cong ty 16 chire hop Dai hoi ddng ¢o dong trre tuyén va bo
phiéu dién tu:

1. Cde cong vice khae phuc vu dai hoi.

3. Théng bao mai hop Dai hoi dong ¢é dong duge gui cho tét ca cac ¢d dong biang phuong thirc bdo
dam dén duoe dia chi lién lac ma ¢6 dong da dang ky. dong thoi cong bo trén trang thong tin dién (o
ctia Cong ty va Uy ban chitng khoan Nha nude, So giao dich ch tmg khodn noi ¢6 phiéu cua Cong ty
niém yét. Noudi tricu tap hop Dai héi dong ¢6 dong phai pui thong béao moi hop dén tat ca cace 6
déng trong Danh sach ¢d dong ¢ quyén du hop cham nhét hai muoi mét (21) ngay trude ngay khai
mac cude hop (tinh (r ngay ma thong bdo duge gui hodic chuyén di mot cach hop 16, duge tra cude
phi hoac duge bo vao hom thu). Thong bdao moi hop phai ¢6 @én, dia chi tru so chinh, ma s6 doanh
nghicp: (én, dia chi lién lac cua ¢o dong. thoi gian. dia diém hop va nhirng yéu cau khac doi voi NEUo
du hop. Chuong trinh hop Dai hai dong ¢o déng. cac ai licu lién quan dén cac van dé sé duge bicu

quyc¢t tai dai hoi duge gui cho cdc ¢6 dong hode/ vi dang trén trang thong tin dién tr cua Cong ty.



Diéu I¢ To chice va Hoat dong cia Cong ty CP Cao su Sao Ving

Irong truong hop tai licu khong duge gui kém thong bao hop Dai hoi dong co dong. thong béo maoi
hop phai néu ro duong dan dén toan b tai liéu hop dé cac cé dong c6 thé liép can, bao gom:

a. Chuong trinh hop, céc tai li¢u st dung trong cude hop:

b. Danh sach va thong tin chi tiét cta cac tmg vién trong truimg hop bau thanh vién Hoi dong quan

tri, Kiém soat vién;
¢. Phiéu biéu quyét/bau cur;
d. Dur thao nghi quyét doi véi timg van dé trong chuong trinh hop.

4. Co dong hode nhom ¢6 dong theo quy dinh tai khoan 3 Biéu 12 Diéu 1¢ nay ¢6 quyén kién nghi
van dé dua vao chuong trinh hop Dai hoi dong ¢6 dong. Kién nghi phai bang vin ban va phai duoc
guri dén Cong ty cham nhét bay (07) ngay lam viée trude ngay khai mac cude hop. Kién nghi phai
ghi 1o 1én ¢6 dong. s6 lugng timg loai ¢6 phan cua c6 dong, vin dé kién nghi dura vao chuong trinh hop.

5. Truomg hop ngudi triéu @p hop Dai hoi déng ¢6 dong tir chdi kién nghi quy dinh tai khoan 4 Diéu
nay thi cham nht 1a hai (02) ngay lam vi¢e trude ngay khai mac cude hop Dai hoi dong ¢o dong phai
tra loi bang van ban va néu ro 1y do. Neuoi tri¢u tip hop Dai hoi dong ¢o dong chi duoc tir chéi kién
nghi néu thude mot trong cdc truong hgp sau day:

a. Kién nghi dugce gui dén khong ding quy dinh tai khoan 4 Dicu nay:

b. Vao thoi diem kicn nghi. co dong hoae nhém ¢6 dong khong nam gitr du tir ndm phén tram (05%)

¢6 phan pho thong tra 1én theo quy dinh tai khoan 3 Diéu 12 Didu 1¢ nay:
¢. Van dé kién nghi khong thuge pham vi tham quyén quyét dinh ctia Dai hoi dong ¢6 dong:
d. Cac truong hop khac theo quy dinh cua phéap luat va Diéu 1¢ nay.

6. Nguoi tricu tdp hop Dai hoi dong 6 déng phai chap nhan va dua kién nghi quy dinh tai khoan 4
Dicu nay vao du ki¢n chuong trinh va ndi dung cude hop, trit truomg hop quy dinh tai khoan 5 Diéu
nay: kicn nghi dugc chinh thirc bo sung vao chuong trinh va ndi dung cude hop néu duoe Dai hoi

dong ¢6 déng chip thudn,
. A o . A A « A 5 B W A TR A ~
Di¢u 19.  Cic dicu kién ticn hanh hop Dai héi dong ¢i dong

L. Cude hop Dai hdi dong ¢d dong duge tién hanh khi cé s6 ¢o dong du hop dai dién trén nam muoi
phéan tram (50%) tong so phicu biéu quyét.

2. Truong hop cude hop lan thir nhat khdng du diéu ki¢n ticn hanh theo quy dinh tai khoan 1 Diéu
nay thi thong bao mai hop lan thi hai phai duge gui trong thoi han ba muoi (30) ngay ké tr npay du
dinh hop lan tht nhat. Cude hop Dai hoi dong cd dong lan thir hai duoc tién hanh khi ¢6 s6 ¢6 dong

du hop dai di¢n tir ba muoi ba phan tram (33%) (ong so6 phiéu bicu quyét tro 1én.

3. Tradng hop cude hop lan thi hai khong du di¢u ki¢n tien hanh theo quy dinh tai khoan 2 Diéu nay
thi thong bao maoi hop lan thtr ba phai duge gui trong thoi han hai muoi (20) ngay ké tir ngay du dinh
hop lan thir hai. Cuge hop Dai hoi dong ¢o dong lan thi ba duge tien hanh khong phy thude vao ong
s0 phicu bicu quyét cua cac cd dong du hop.

4. Chico Dai hoi dong ¢b dong mai ¢o quycn quyct dinh thay doi chuong trinh hop da duge g kem
theo thong bao maoi hop theo quy dinh tai Dicu 142 cia Ludt Doanh nghiép.

. A Y - . A \ 5 . A A . ~ . s A A “
Di¢u 20, Thé thive tién hanh hop va bi¢u quyet tai cude hop Dai hoi dong ¢o dong
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I. Truoe khi khai mac cude hop, Cong ty phai tién hanh thu tue dang ky ¢6 dong va phai thue hién
vi¢e dang ky cho dén khi cac ¢6 dong ¢6 quyén du hop c¢6 mat dang ky hét theo trinh tu sau:

a. Khi tién hanh dang ky c¢o déng, Cong ty cp cho timg co dong hoac dai di¢n theo ay quyén cé
quyen biéu quyet mot the vashodce phicu biéu quyét vivhoic phieu bau cir (néu ¢6), trén dé ghi so
déng ky, ho va tén cua co déng hodc ho va tén dai dién duge vy quyén va s6 phicu biéu quyét/bau cur
cua co dong hodc dai di¢n duge uy quyén do. Dai hoi dong ¢o dong thao ludn va biéu quyét theo timg
van dé trong ndi dung chuong trinh. Viée biéu quyet duge tien hanh bang biéu quyét tan thanh, khong
tan thanh va khong co y kién. Két qua kiém phic¢u duoe Chu toa/Ban kiém phiéu cong bd ngay trude
khi bé mac cuge hop. Dai hdi bau nhitng ngudi chiu trach nhiém kiém phiéu hodc giam sat kiém phicu
theo dé nghi cua Chu toa. S6 thanh vién cua Ban kiém phicu do Dai hoi dong ¢o dong quyét dinh can
ctr dé nghi cua Chu toa cudc hop:

b. Trong trudmg hop Cong ty 16 chire hop Dai hoi dong ¢b dong true tuyén va bo phiéu dién tir, ¢d
dong va ngudi dai di¢n theo uy quyen (néu ¢o) truy cap vao hé thong Pai hoi dong c6 dong truc tuyén
va bo phicu dién tir, tham du va thue hién quyén biéu quyét, bau cir.,

¢. CO dong. ngudi dai di¢n theo uy quyén cua co dong la 16 chire hodc ngudi duge uy quyén dén sau
khi cude hop da khai mac ¢6 quyen dang ky ngay va sau dé cd quycn tham gia va biéu quyét/bau cur
tai dai hoi ngay sau khi dang ky. Chu toa khéng ¢6 trach nhiém dimg dai hoi dé cho ¢6 dong dén
muén dang ky va hi¢u lye ciia nhirg ndi dung da duge biéu quyet/bau cir trude do khong thay doi.
2. Viée bau Chu toa. Thu ky, Ban kiém tra tu cdch ¢6 dong/Pai dién c¢d dong va Ban kiém phiéu duge
quy dinh nhu sau:

a. Chu tich Hoi dong quan tr] lam Chu toa hoac ty quyén cho thanh vién Hoi dong quan tri khac lam
Chu toa cuge hop Dai hi dong ¢6 dong do 1161 dong quan tri tricu tap. Truomg hop Cha tich ving
mat hodc tam thoi mat kha nang lam viée thi céc thanh vién Hoi dong quan tri con lai biu mét ngudi
trong s6 ho lam Chu tga cuge hop theo nguyén tac da s6. Truong hop khong bau duge ngudi lam Chu
toa. Truong Ban kiem soat dicu hanh dé Pai hdi dong ¢o déng bau Chu toa cude hop trong sé nhimg
nguoi du hep va nguoi ¢o phicu bau cao nhat lam Chu toa cuge hop:

b. Trir truomg hop quy dinh tai diém a khoan nay. ngudi ky @n triéu tap hop Dai hoi déng ¢ dong
di¢u hanh dé Dai hgi dong ¢ dong bau Chu toa cude hop va ngudi ¢6 so phicu bau cao nhét lam Chu
10a cuoc hop:

¢. Chu oa cir mot hogc mot s6 ngudi lam Thu ky cude hop: tham gia Ban kiém tra tw cach ¢6 déng
phuc vu cude hop:

d. Dai hoi dong ¢o dong bau moét hode mot so nguoi vao ban kiém phicu theo dé nghi cna Chu toa
cude hop.

3. Chuong trinh va ndi dung cude hop phai duge Dai hoi dong ¢ dong thong qua trong phién khai
mgce. Chuong trinh phai xac dinh ro va chi tiét thoi gian doi vii wmg van dé trong ndi dung chuong
trinh hop.

4. Chu toa dai hoi ¢ quycn thue hign cac bién phap can thiét va hop 1v dé dicu hanh cude hop Dai
hoi dong ¢o dong mot edch ¢o it ty. ding theo chuong trinh da duge thdng qua va phan anh duoc

mong muon cua da so nguot du hop:
a. BO tri ¢ho ngoi tai dia dicm hop Dai hoi dong ¢o dong:

b. Bao dam an toan cho moi ngudi ¢o mat tai cac dia diém hop:



Diéu 1¢ To chire va Hoat dong cua Cong ty CP Cao su Sao Ving

¢. Tao dicu kién cho c6 dong tham dy (hodc tiép tyc tham dy) dai hoi. Neudi triéu tp hop Pai hoi
dong c6 dong co toan quyen thay doi nhimg bién phap néu rén va ap dung tat ca cac bién phap cin
thiét. Céc bi¢n phap ap dung 6 thé la cap giday vao cira hode sir dung nhirng hinh thire lua chon khac.
5. Dai hoi dong ¢6 dong thao luan va biéu quyét theo tirng vin dé trong ndi dung chuong trinh. Viée
bicu quyct dugce tién hanh bang biéu quyét tan thanh, khong tan thanh va khéng c6 v kién. Két qua
kiém phicu duge Chu toa cong bo ngay trude khi bé mac cude hop.

6. C6 dong hodc ngudi duge uy quyén du hop dén sau khi cudc hop da khai mac van duge dang ky
va co quyen tham gia bi¢u quy¢t ngay sau khi dang ky: trong ruong hop nay, hiéu luc cua nhirng noi
dung da duge bicu quyet trudge do khong thay doi.

7. Nguoi tri¢u tap hop hoac Chu toa cude hop Dai hoi dong ¢d dong cd quyen sau day:
a. Yeu cau tat ca ngudi du hop chiu su ki¢m tra hoge cdc bién phap an ninh hop phap. hop Iy khac:

b. Yéu ciu co quan ¢6 tham quyén duy tri trdt tr cude hop; true xudt nhitng nguoi khong tuan thu
quyén di¢u hanh cua Chu toa. ¢b y gay roi trat tu. ngan can tién trién binh thuong cua cude hop hoac
khong tudn thi ¢dc yéu cau vé kiém tra an ninh ra khoi cudc hop Pai hoi dong co dong.

8. Chu toa ¢d quyén hodn cudc hop Dai hoi dong c¢d dong da co du sd ngudi diang ky du hop 6i da
khong qua ba (03) ngay lam viée ké tir ngay cude hop dy dinh khai mac va chi duge hodn cude hop
hodc thay déi dia diém hop trong truomg hgp sau day:

a. Dia diém hop khdng co du chd ngoi thudn tién cho tat ca nguoi dy hop:
b. Phuong ti¢n thong tin tai dia diém hop khong bao dam cho ¢6 dong dy hop tham gia, thao luan va
bicu quyét:
¢. Co nguot du hop can trd. gdy roi trit tu, cd nguy co lam cho cude hop khong duoe tién hanh mat
ciach cong bang va hgp phap.
9. Truong hgp Chu toa hoan hodc tam dimg hop Dai héi dong co dong wdi véi quy dinh tai khoan 8
Dicu nay, Dai hoi dong ¢o6 dong bau mot nguoi khac trong sd nhirng ngurei du hop dé thay the Chu
toa dicu hanh cude hop cho dén e két thie: tat ca nghi quyét duge thong qua tai cude hop do déu co
hicu luc thi hanh.
10. Truong hop Cong ty dp dung cong nghé hién dai dé 16 chie Dai hoi dong ¢o dong théng qua hop
truc tuyen, Cong ty ¢o trach nhiém dam bao dé ¢6 dong tham dur, biéu quyét bang hinh thie bo phiéu
dién tur hodic hinh thire dién tr khac theo quy dinh tai Diéu 144 Ludt Doanh nghiép va khoan 3 Diéu
273 Nghi dinh s6 155/ND-CP ngay 31 thang 12 nam 2020 cta Chinh phu quy dinh chi tiét thi hanh
mot so dicu cua Luat Ching khoan.
. X “ A s A . A - . Ae mA n » ~

Dicu 21, Dicu kién dé Nghi quyet cia Dai hoi dong co dong dwge théng qua
I. Nghi quy¢t vé ngi dung sau day duoc thong qua neu duge sé ¢o dong dai dién tr sau muoi lam
phan tram (65%) tong s6 phicu bi¢u quyct tro 1én cua tat ca co dong tham du va biéu quyét tai cude
hop tan thanh, trir truomg hgp quy dinh tai cdae khoan 3, 4 va 5 Dicu nay:
a. Loal ¢O phan va tong s0 ¢6 phan cua timg loai:
b. Thay doi. bo sung nganh. nghé va linh vue kinh doanh:
¢. Thay dor co cau 10 chire quan 1y cong ty:

d. Du an dau wr hode ban tai san ¢6 gia tei tr ba muoi Fm phan tram (35%) tdng gid tri (i san tré 1én

10
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dugce ghi trong bao cdo tai chinh gan nhét cia cong ty;

¢. To chuc lai. giai thé cong ty.

2. Cac nghi quyét duge thong qua khi duge 6 ¢6 dong s¢ hiu trén ndam muoi phan tram (50%) tong
sO phiéu bicu quyét cuia tat ca co dong tham du va biéu quyét tai cude hop tan thanh, trir truomg hop
quy dinh tai cac khoan 1. 3, 4 va 5 Diéu nay.

3. Viée biéu quyét bau thanh vién Hoi dong quan tri va Ban kiém soat ¢ thé thuc hién theo phuong
thire bau don phicu. theo do mdi ¢ dong ¢6 tdng sé phiéu bicu quyét tuong tmg véi tdng s ¢d phén
s& hiru nhan véi sd thanh vién duge bau cua T16i dong quan tri hodc Ban kiém sodt va c6 dong co
quyén don hét hoge mét phén tong s6 phi¢u bau cua minh cho mot hodc mot s6 tmg cur vién. Noudi
trang cur thanh vién Hoi dong quan trj hoac Kiém soat vién duoce xac dinh theo sé phiéu bau tinh tir
cao xudng thap. bat dau tu ang ctr vién ¢ so phiéu bau cao nhét cho dén khi du sé thanh vién quy
dinh tai Diéu 1& cong ty. Truong hop o tir hai (02) g cir vién trg lén dat cung s6 phiéu bau nhu
nhau cho thanh vién cudi ciing cua Hoi dong quan tri hode Ban kiém soat thi sé tién hanh bau lai trong
5O cdc tmg e vién co sb phiéu bau ngang nhau hodc lua chon theo tiéu chi quy dinh tai quy ché bau
cur. Ngoai ra, viée biéu quyél bau thanh vién Hoi déng quan tri va Ban kiém sodat ¢6 thé thuc hién theo
phueng thire khic duge quy dinh tai Quy ché noi bo vé Quan tri Cong ty hoic Quy ché bau cur cia
tirng dot bau thanh vién.

4. Trudmg hop thong qua nghi quy¢t dudi hinh thive lay y kién bang vian ban thi nghi quyét Dai hoi
dong ¢o dong duge thong qua néu duge s6 €6 dong sa hiru trén nam muoi phan tram (50%) 1ong so
phicu bicu quyét cua tat ca ¢6 dong c¢6 quyén bicu quyeét tan thanh.
5. Nghi quyet Dai hoi dong ¢6 déng ve ngi dung lam thay doi bat loi quyén va nghia vu cia co dong
5o hitu €6 phén vu dai chi duge thong qua néu duge so ¢6 dong wu dai cing loai du hop so hitu (i
bay muoi [am phan trdam (75%) tong s6 ¢d phan vu déi loai do tror 16n an thanh hoace duge cac ¢o
dong wu dai cung loai s& hiru tr bay muoi lam phan tram (75%) 16ng so6 ¢ phan vu dai loai do tro
lén tédn thanh trong truong hop thong qua nghi quyét dudi hinh thie lay v kién bang van ban.
6. Nghi quyét Dai hoi dong ¢6 dong duge thong qua biang mot trdm phan tram (100%) tong s6 ¢o
phan co quyén bi¢u quyet la hop phap va co hi¢u lue ngay ca khi trinh tur. thu tue triéu tap hop va
thdng qua nghi quyct do vi pham quy dinh cua Ludt doanh nghiép va Dicu 1¢ cong ty.

Dicu 22, Tham quyén va thé thive lay y kicn ¢ dong bang viin bin dé théng qua Nghi

- q . A by ~ A
quyét eua Dai héi dong ¢d dong

Iham quycn va the thire lay y kicn ¢6 dong bang van ban dé thong qua Nghi quy¢ét cua Dai hoi dong
¢O dong dugc thuce hién theo quy dinh sau day:
[. HO1 dong quan tri ¢6 quyn lay v kicn ¢o dong bang van ban dé thong qua nghi quyét cua Dai hoi
dong co dong khi x¢ét thay can thict vi lgi ich cua Cong ty, tir ruomg hop quy dinh tai khoan 2 Dicu
147 Luat Doanh nghiép. cu thé la;
a. Sua doi. bo sung ndi dung cua Dicu I¢ Cong ty:
b. Dinh huang phat trién eong ty:
¢. Loai ¢o phan va tong s6 ¢o phan cua timg loai:
d. Bdu. mién nhi¢m. bai nhiém thanh vién 116i dong quan tri va Ban kiém soat:

¢. Quyét dinh dau tr hogic ban 80 tai san co gid tri tr 35% tong gia i tai san tro 1én duge ghi trong

0.
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bdo cdo tai chinh gan nhat cua cong ty, trir truong hop Dicu 1¢ Cong ty quy dinh ty 1é hoac gid tri khac;

* Théng qua béo cdo tai chinh hang nam;

—

g. To chue lai, giai thé cong ty.

-

2. HO1 dong quan tri phai chuan bi phicéu lay y kién. du théo nghi quyét Dai hoi dong ¢o dong va cac
tai li¢u giai trinh du thao nghi quyét va guri dén tat ca cde ¢o dong c6 quyén biéu quyét cham nhét la
muoi lam (15) ngay trude thoi han phai gui lai phicu lay y kién. Viée lap danh sach ¢o dong gui phiéu
lay y kien thyc hi¢n theo quy dinh tai khoan 1 va khoan 2 Diéu 141 ctia Ludt doanh nghiép. Yéu cau
va cach thire guri phicu lay ¥ kién va tai liéu kém theo duoce thue hién theo quy dinh tai khoan 3 Diéu
18 Dicu l¢ nay.

3. Phicu lay y kién phai c6 cac ndi dung chu yéu sau day:

a. Tén, dia chi tru so chinh, ma s6 doanh nghiép:

b. Muc dich lay vy kién;

¢. Ho, tén, dia chi lién lac. quoc tich, so giay t& phdp ly cua ¢d nhan doi voi co dong 1a ca nhan; tén,
md s6 doanh nghi¢p hodc so gidy to phap ly cia 6 chire, dia chi try so chinh déi véi ¢ dong la 6
chire hoac hog, 1&n, dia chi lién lac, quoc tich. s6 giay to phap ly cua cd nhan doi voi dai dién theo uy
quyén cua co dong la o chire; s6 lwong ¢o phan cua timg loai va s6 phicu bicu quyét cua co dong:;

d. Van d¢ can lay v kicn dé thong qua quyét dinh:

e. Phuong dn bic¢u quyCt bao gom tan thanh. khéng téan thanh va khéng ¢6 v kién doi vai timg van dé
lay y kién:

f. Thoi han phai gui vé Cong ty phicu lay v kién da duoe tra loi:

2. Ho. tén, chir ky cua Chu tich Hoi dong quan tri.

4. CO dong co thé gui phicu lay y kicn da tra loi dén Cong ty bang hinh thie gui thu, fax hodc thu
dién tu theo quy dinh sau day:

a. Truomg hop gui thu. phicu lay ¥ kién da duge tra o1 phai ¢6 chit ky cia ¢6 déng 1a ca nhan, cua
nguoi dai dién theo uy quycn hode ngudi dai dién theo phap luat cua ¢6 dong Ia to chire. Phicu lay v
kién gui ve Cong ty phai duge dung trong phong bi dan kin va khéong ai duoce quyén mo trude khi
kiém phicu;

b. Truomg hop gui fax hodc thu dién . phicu lay y kién gui vé Cong ty phai duge gitr bi mat dén
thoi diém kiém phicu;

¢. Cac phicu ldy y kicn gui vé Cong ty sau thoi han da xdc dinh tai ndi dung phicu ldy v kién hodc da
bl mo trong truomg hop gui thur va bi tiét 16 trong truomg hop pui fax. thu dién w14 khong hop 18,
Phicu lay y kién khong duge gui vé duge coi la phicu khong tham gia bicu quyet.

5. Ho1 dong quan tri to chire kiem phicu va lap bién ban kiém phic¢u dudi su chimg kién. giam sat cua
Ban ki¢m soat, hodgc cua co dong khong nam gitr chiie vu quan 1y ¢ong tv. Bién ban kiém phic¢u phai
¢o cdac no1 dung chu yéu sau day:

a. Ten. dia chi tru so chinh. ma so doanh nghiép:

b. Mue dich va cac van dé can lay v kicn dé thong qua nghi quyét:
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c. SO ¢6 dong véi tong s6 phicu bicu quyét da tham gia biéu quyét. trong do phan biét s6 phiéu bicu
quyét hop 1€ va so bi¢u quyct khong hop 1€ va phuong thire gui phiéu biéu quyét, kém theo phu luc
danh sach ¢ dong tham gia biéu quyét;

d. Tong so phicu tan thanh. khong tan thanh va khang ¢6 v kién ddi véi timg van dé:
¢. Cac van deé da duogc thong qua va ty ¢ biéu quyét thong qua trong tng:
f. Ho. tén, chirky cua Chu tich Hoi dong quan tri. ngudi giam sat kiém phiéu va nguai kiém phiéu.

Céc thanh vién Hoi dong quan tri, ngudi kiém phiéu va nguoi gidm sat kiém phiéu phai lién ddi chiu
trach nhiém v¢ tinh trung thue. chinh xac cia bién ban kiém phiéu: lién déi chiu trach nhiém vé cac
thi¢t hai phat sinh tir cdc quyét dinh duoce thong qua do kiém phiéu khéng trung thue, khong chinh xdc.

6. Bién ban kiém phicu va nghi quyét phai dugce dang tai trén trang thong tin dién tr cua Cong ty
trong thoi han hai muoi bon (24) gio, ké tir thoi diém két thue kiém phiéu.

7. Phicu lay y kicén da duge tra loi, bién ban kiém phiéu, nghi quyét da duoe thong qua va tai liéu ¢o

lién quan gui kem theo phicu lay y kién déu phai duge luu giir tai try s6 chinh cua Cong ty.

8. Nghi quy¢t duge thong qua theo hinh thire lay ¥ kién co dong bang van ban phai duge sé ¢d dong
sO htru trén 50% tong so phicu biéu quyct cia tat ca ¢o dong ¢6 quyen bicu quyét tan thanh va co gia

tri nhu nghi quyét duge thong qua tai cude hop Dai hdi dong ¢d dong.
. A r . A A 3 . A a A ~ ~
Di¢u 23.  Nghi quyet, bién ban hop Pai hgi dong ¢o ding

| Cude hop Dai hot dong ¢o dong phai duge ghi bién ban va co thé ghi dm hodac ghi va luu giir dudi
hinh thire dién tr khac. Bién ban phai dugc 1ap bang tiéng Viét, ¢ the lap thém bang tiéng nude

ngoai va co cae ndi dung chu yéu sau day:

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

b. Thoi gian va dia diém hop Dai hoi déng ¢d dong;
¢. Chuong trinh hop va ngi dung cude hop:;

d. Ho. tén chu toa va thu ky:

¢. Tom tat dién bién cude hop va cac v kién phat biéu tai cude hop Dai hoi dong ¢6 dong veé tiing van

dé trong ndi dung chuong trinh hop:

f. S0 ¢6 dong va tong s6 phicu bicu quyct cua cac co dong du hop. phu luc danh sach diang ky ¢6

dong. dai dién ¢6 dong du hop voi s ¢o phan va so phiéu bau tuong (rng:

g. Tong so phicu bi¢u quyet doi vai timg van de bicu quyCt. trong do ghi rd phuong thire biéu quyét,
tong s6 phicu hop 1¢. khong hop 1€, tan thanh., khong tan thanh va khong ¢o y kién: ty 1¢ wong g

trén ong so phicu bicu quyét cua ¢o dong du hop:

h. Tang hop s6 phicu biu cu time tmg vién (néu ¢d):

i. Céc van dé da duoc thong qua va ty 1¢ phicu bicu quyét thong, qua trong ng:
J. Ho, tén, chir ky cua chu tga va thu ky.

Trudng hop chu toa. thu ky tir choi ky bién ban hop thi bién ban nay ¢é hiéu lue néu duoe it ca
thanh vi¢n khae cua Hot dong quan trf tham du hop ky va co day du ndi dung theo quy dinh tai khoan

nay. Bién ban hop ghi 1o viée chu toa, thu ky tir choi ky bién ban hop.

e O wa
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2. Nghi quy¢t. Bién ban hop Dai hoi dong ¢6 dong phai dugc ldp xong va thong qua trude khi két
thuc cude hop. Chit toa va thu ky cude hop hodc ngudi khac ky tén trong bién ban hop phai lién doi

chiu trach nhi¢m vé tinh trung thue, chinh xac cua ndi dung bién ban.

3. Nghi quyet. Bién ban duge 1ap bang tieng Viét va tiéng nude ngoai déu ¢é hiéu luc phap Iy nhu
nhau. Truong hop ¢6 su khac nhau vé néi dung gitra bién ban bang tiéng Viét va bang tiéng nude
ngoai thi noi dung trong bién ban bang tiéng Viét duge dp dung.

4. Nghi quyét, bién ban hop Dai hoi ddng c6 déng phai dugce cong bd day du trén trang thong tin dién
wr cua Cong ty, cong théng tin dién tr cua Uy ban chimg khodn Nha nudce va So Giao dich chimg
khoan trong thoi han hai muoi bon (24) gior ké tir ngay duge Dai hoi dong ¢o dong thong qua va theo
quy dinh cua Luat Doanh nghiép.

5. Nghi quyét, bién ban hop Dai hoi dong ¢6 dong, phu luc danh sich ¢ dong dang kv du hop da
duge théng qua va tai licu ¢o lién quan gui kém theo thong bao mai hop phai duoc leu giir tai tru so

chinh cua cong ty.
CA A A - - A, g - . Av o mA A A
Dicu 24.  Yéu ciu hiy bé quyet dinh cia Dai hgi dong ¢b dong

Trong thoi han chin muoi (90) ngay, ké tr ngay nhén duge nghi quyét hoac bién ban hop Dai hoi
dong ¢ dong hodc bién ban két qua kiém plnr:u |d\ y kién ¢6 d(mgT bang van ban. ¢o dong. nhom co
dong quy dinh tai Khoan 3 Dicu 12 Diéu 1¢ nay ¢o quyén yéu cau Toa dn hoac Trong tai xem xét. huy
bo nghi quyét hoae mot phén ndi dung nghi quyét Dai hdi dong ¢6 dong trong cde truong hop sau day:

I. Trinh tr va thi tue triéu tap hop hodc lay v kién co dong bang van ban va ra quyét dinh cua Dai
hoi dong co dong vi pham nghiém trong quy dinh cua Ludt Doanh nghi¢p va Diéu 1€ nay. trir trudng
hop quy dinh tai khoan 6 Diéu 21 Diéu 1¢ nay.

2. Noi dung nghi quyét vi pham phap luat hodc Dicu 1é nay.,
: £hl qu) phanm phaj 4 : c D)

CHUONG VIIL. HQI PONG QUAN TR

A fan - A “ N A A A - .

Biéu 25.  Ung cir, d¢ cir thanh vién H$i dong quan (ri
I. Traong hop da xac dinh dugce trudge ang e vicén Hoi dong quan i, Cong ty phai cong bo thong
tin licn quan dén cde tng cur vién toi thicu muoi (10) ngay trude ngay khai mae cude hop Dai hoi
dong ¢ dong trén trang thong tin dién wr cua Cong Ly dé ¢o dong ¢6 the im hiéu vé céc tmg cir vién
nay trude khi bo phicu. Ung cur vién Hoi dong quan tri phai co cam két bang van ban vé tinh trung
thue, chinh xac va hop 1y cua céc thong tin ca nhan duge cong bo va phai cam ket thure hién nhiém
vu mot cach trung thue, can trong va vi loi ich cao nhat cua Cong ty néu duoe bau lam thanh vién
Ho6i dong quan tri. Thong tin lién quan dén mg cu vién Hoi dong quan i duge ¢dng bo bao gom céc

noi dung 161 thicu sau day:
a. Ho tén. ngay. thang, nam sinh:
b. Trinh dd chuyén mon;

. Quad trinh cong tac:

—

I Cac chue danh quan 1y khéc (bao gdm ca chire danh 1161 dong quan trj cia cong ty khac):

o

Lotich co lién quan 1di Cong ty va cac bén ¢o 1ién quan cua Cong ty:

%
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[. Thong tin v¢ cdc cong ty ma g ctr vién dang nam gitr chire vy thanh vién 161 déng quan tri, cac
chue danh quan 1y khac va cac loi ich ¢ lién quan t6i cong ty cua vmg cir vién Hoi dong quan tri

(neu ¢o)
g. Ho, 1én cua ¢o dong hoac nhém ¢6 dong dé cir tmg vién do (néu co);
h. Cac thong tin khac (néu cd).

2. €6 dong hoac nhom ¢ dong s¢ hiru tr mudi phan tram (10%) téng sé ¢6 phan pho thong tro 1én

.
1

O quyen dé cur ing cur vién Hoi dong quan tri theo quy dinh cua Luat Doanh nghiép va Diéu 1¢ Cong
ty. Cac ¢ dong ndm giir ¢6 phan pho thong co quyen gop s6 quyén bicu quyét dé dé cur cdce ing vién

Hoi dong quan tri.

(6 dong hode nhom ¢6 dong nam gitr tir 10% dén dudi 20% tong s6 ¢o phan ¢6 quyén bi¢u quyét
duoe dé cir mot (01) ung vién; tr 20% dén dudi 30% duoc dé ar t6i da hai (02) rng vién: tir 30%
dén duai 40% duoge dé cir toi da ba (03) g vién: twr 40% dén dudi 50% duoce dé cu tdi da bon (0
img vién: tir 50% dén dudi 60% duge dé cu 16 da nam (05) tmg vién: tir 60% dén dudi 70% duge dé
ctr t6i da sau (06) tmg vién; tir 70% dén 80% duge dé cur 161 da bay (07) ang vién; va tir 80% dén
dudi 90% duoe dé cir tdi da tam (08) tng vién.

3. Truomg hop s6 lugng tng cur vién Hoi ddng quan tri thong qua dé cir va tmg cur van khong du sb
lwong can thiét theo quy dinh tai khoan 5 Di¢u 115 Luat Doanh nghi¢p, Hoi clﬁng_; quan tri duong
nhiém giGi thiéu thém tng cir vién hodc td chire dé cir theo quy dinh tai Didu 1¢ Cong ty. Quy ché noi
bé vé quan tri cong ty va Quy ché hoat dong cua 16i dong quan tri. Viée Hoi déng quan ti duong
nhi¢m gidi thiéu thém tmg ctr vién phai duge cong bo 1o rang trude khi Dai hoi dong 6 dong biéu

quyct biu thanh vién Hoi dong quan tri theo quy dinh cua phép luat.

4. Thanh vién Hoi dong quan tri phdi dap img céc tiu chuan va diéu kién theo quy dinh tai khoan 1.
khoan 2 Diéu 155 Luat Doanh nghiép va Diéu I¢ nay.
A - L A - A “ 0 N . a ~d A - .
Dic¢u 26.  Thanh phan va nhi¢m ky ctia thanh vién Hji dong quan tri
1. 50 lwgng thanh vién i dong quan tri la nam (05) ngudi. Nhiém ky cia thanh vién 116i dong quan
tri khéng quda nam (05) nam va co thé duge bau lai vai $6 nhi¢m kv khong han ché. Mot ea nhan chi
duge bau lam thanh vién Hoi dong quan tri doc lap cua mdt edng ty khdng qua hai (02) nhiém ky
lién tuc. Truomg hop tat ca thanh vién Hoi dong quan tri cing ket thie nhiém ky thi cac thanh vién
do ticép tue la thanh vién Hoi dong quan tri cho dén khi ¢6 thanh vién mai duge bau thay thé va tiép

quan cong viée.

2. Co cau thanh vien Hai dong quan tri nhu sau:

Co cau Hor dong quan tri cua cong ty phai dam bao 161 thicu mot phian ba (1/3) t6ng s6 thanh vién
Ho1 dong quan tri la thanh vién khong dicu hanh, Cong ty han ché toi da thanh vién Hoi dong quan
tri ki¢m nhi¢m chire danh dicu hanh cua Cong ty dé dam bao tinh doc 1ap cua Hoi dong quan .
Tong so thanh vién doe [ap Hoi dong quan tri phai dam bao quy dinh sau:

a. C6 101 thicu 01 thanh vién doc lap trong trudng hop cong ty ¢4 s6 thanh vién Hoi dong quan i tir
03 dén 05 thanh vién;

h. €6 161 thicu 02 thanh vién déce ldp trong truong hop cong ty ¢ so thanh vién Hoi dong quan ti

06 dén 08 thanh vién:
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¢. C6 101 thiéu 03 thanh vién doc lap trong trudmg hop cong ty ¢6 sd thanh vién Hoi dong quan tri tr
09 dén || thanh vién,

3. Thanh vién Hoi dong quan tri khong con t cach thanh vién Hoi dong quan tri trong truomg hop bi
Dai hoi dong ¢6 dong mién nhi¢m. bai nhiém. thay thé theo quy dinh tai Di¢u 160 Luat Doanh nghiép.

4. Vice bo nhiém thanh vién Hoi dong quan tri phai dugc cong bo thong tin theo quy dinh phap luat

-~

ve cong bo thong tin trén thi truong chitng khodan.
5. Thanh vién Hoi dong quan tri khong nhat thiét phai la ¢ dong cia Cong ty.
Di¢u 27.  Quyén han va nghia vu cua Hi dong quin (ri

I. Hoi déng quan tri la co quan quan ly Cong ty. co toan quyén nhan danh Cong ty dé quyét dinh,
thure hién quyén va nghia vu cua cong ty. trir cac quyen va nghia vu thude thim quyén cua Bai hoi

dong ¢d dong.

2. Quyén va nghia vu cua Hai dong quan tri do ludt phap. Didu Ié cong ty va Dai hoi dong ¢ done
U} ) . : £ ! : : £ L a1 ng &

quy dinh. Cu the, Hoi dong quan tri ¢6 nhimg quyén han va nghia vu sau:

a. Quyet dinh chién huge. k¢ hoach phét trién trung han va ké hoach kinh doanh hing nam ctia cong ty:

b. Xéc dinh cdc muc tiéu hoat ddng trén co s& cac muc tiéu chién luoc duoce Dai hoi dong ¢6 dong

théng qua:

¢. Bau. mien nhiém, bai nhi¢m Chu tich Hoi dong quan tri: bo nhiém. mién nhiém. ky két hep dong.

cham durt hop dong doi voi Tong Gidm doc va ngudi quan Iy quan trong khie do Diéu 1é Cong ty

quy dinh: quyet dinh tién luong, thi lao. thuong va loi ich khac cua nhimg nguai quan Iy do: cu

nguot dai dién theo uy quyen tham gia 1161 dong thanh vién hoiic Dai hoi dong ¢6 dong ¢ cong ty

khdc. quyet dinh mire tha lao va quyén loi khae cia nhimg ngudi do:

d. Giam sat, chi dgo Tong Giam doc va nguoi quan ly khac trong di¢u hanh cong viée kinh doanh

hang ngay cua cong 1y:

¢. Quy¢t dinh co céu 10 chue, quy ché quan ly ndi bo cia cong ty, quyet dinh thanh ldp cong ty con,

chi nhénh. van phong dai di¢n va vi¢e gop von, mua ¢6 phan cia doanh nghi¢p khac:

[ Ki¢n nghi vi¢e 1o chire lai, giai thé cong ty: yéu cau pha san cong ty:

g. Quyét dinh ban hanh Quy ché hoat dong Hoi dong quan tri, Quy ¢he ndi bd vé quan tri cong ty sau

khi duge Dai hoi dong ¢6 dong thong qua, Quyct dinh ban hanh quy ché hoat déng cua Uy ban kiém

toan trye thuge Hoi dong quan tri, Quyct dinh ban hanh quy c¢hé vé cong bo thong tin cua cong ty:

h. Duyét chuong trinh, ndi dung tai li¢cu phuc vu hop Dai héi dong ¢6 dong. triéu tap hop Dai hoi

dong co dong hode lay y ki¢n dé Dai hoi dong ¢ dong thong qua nghi quyét;

1. Kién nghi mtre ¢o e duge tra: quyct dinh thai han va thu tue tra ¢6 tae hoac xu 1y 19 phét sinh

trong qua trinh kinh doanh:

J. Kién nghi loai ¢6 phan va tong so ¢o phan duge quyén chiao ban cua timg loai:

k. Quyct dinh ban ¢6 phan chua ban trong pham vi so ¢6 phan duoe quyén chao ban cua tmg loai:

quyct dinh huy dong thém von theo hinh thie khac:

. Quyét dinh mua lai ¢d phan theo quy dinh tai khoan 1 va khoan 2 Didu 133 cta 1udt Doanh nehién:
) . : | ] . ] £hiey
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m. Quyé€t dinh phuong an dau tr va du an dau tu trong thim quyén va gidgi han theo quy dinh cua

phap luat:
n. Quyét dinh gidi phép phat wrién thi trudmg. tiép thi va cong nghé:

0. Thong qua hop dong mua, ban, vay, cho vay va hop dong. giao dich khéc ¢6 gia tri tr ba muoi lam
phin tram (35%) téng gid trj tai san tror 1én duoc ghi trong béo céo tai chinh gan nhit cua cong ty, trir
hop dong. giao dich thude tham quyén quyét dinh cua Pai hoi dong cd dong theo quy dinh tai diém
d khoan 2 Diéu 138, khoan 1 va khodn 3 Diéu 167 cua [L.uat doanh nghiép:

p. D¢ xuat viée phat hanh trai phicu chuyén doi va trai phiéu kém chimg quyén: Quyét dinh viée chao
ban trai phicu riéng le. bao gom loai trai phicu, tong gia tri trdi phicu va thoi diém chao ban trir truomg
hop quy dinh tai diém a khoan 1 Bicu 130 Luat Doanh nghiép, nhung phai béo cao Dai hoi dong ¢6

dong tai cude hop gan nhat:
q. Quy¢t dinh gid ban ¢d phan va trai phicu cia cong ty:
r. Irinh béao cdo tai chinh hang nam da duge kiém toan 1én Dai hoi dong co dong:

5. Yéu cdu Tong Gidm doc. ngudi quan ly khae trong cong ty cung cap thong tin. tai liéu vé tinh hinh
tai chinh, hoat dong kinh doanh cua cong ty va cua don vi trong cong ty.

Nguoi quan ly duge yéu cau phai cung cap kip thoi, day du va chinh xdc thong tin. tai liéu theo véu
cdu cua thanh vién Hoéi dong quan tri. Trinh ty, thu tuc véu cau va cung cap thong tin dugce quy dinh

cu the tal Quy ché hoat dong cua Hoi dong quan tri.

(. Cac quyen va nghia vu khae theo quy dinh cua Luat Doanh nghicp, Luat Chimg khodn, quy dinh
khac cua phap luat va Diéu 1¢ Cong ty.

3. Ho1 dong quan tri phai bdo céo Dai héi dong co dong veé hoat dong cua 16 dong quan tri theo quy
dinh phap ludt hién hanh.

4. T khi phdp ludt va Dicu 1¢ quy dinh khac. Hoi dong quan tri ¢é thé uy quyén cho nhan vién cap

dudi va nguoi diéu hanh khac dai dién xir Iy cong vige thay mat cho Céong ty.
Di¢u 28, Thu lao, tién lwong va lgi ich khae cia thanh vién Héi dong quan tri

I. Cong ty co quyen tra tha lao. thuong cho thanh vién Héi dong quan i theo két qua va hiéu qua

kinh doanh.

2. Thanh vién Hoi déng quan tri duge huong thi lao cong viée va thwong. Thi lao cong viée duoc
tinh theo s6 ngay cong can thiét hoan thanh nhiém vu cua thanh vién Hoi dong quan trj va mie th
lao moi ngay. Hoi d{‘*mg quan tri dur tinh mue thu lao cho timg thanh vién theo neuyén tic nhét .
'J'(:mg_ mue thu lao va thuong cua Hoi d(amg_r, quan tri do Dai hoi (I("mg_ co dong t]u_\_-'é1 dinh tai cude hop

thuong nién.

3. Thu lao cua timg thanh vién Hoi dong quan tri duoe tinh vio chi phi kinh doanh cua Cong ty theo
quy dinh cua phap luat veé thue thu nhap doanh nghiép, duge (hé hién thanh muc riéng trong bio cdo

tai chinh hang nam cua Cong ty va phai bao cao Dai hoi dong ¢6 dong tai cude hop thudng nién.

4. Thanh vién Héi dong quan tri nam gitr chie va dicu hanh hozic thanh vién Hoi dong quan tri lam
vide tai cde ticu ban cua 161 dong quan tri hoae thuc hién nhimg cong vi¢e khae ngoai pham vi nhiém
vir thong thudémge cua mot thanh vién Hoi dfmng quan tri, ¢6 thé duoe ra thém thi lao dudi dang mot
khoan tién cong tron goi theo timg 1an. luong. hoa hong, phin tram loi nhudn hodc dudi hinh thie

khac theo quyet dinh caa Hor dong quan ri.

-.I‘f():
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5. Thanh vién Hoi dong quan tri ¢6 quyén duoc thanh todn tét cé céc chi phi di lai, an, & va cac khoan
chi phi hop 1y khac ma ho da phai chi tra khi thue hién trach nhi¢m thanh vién Hoi dong quan tri cua
minh, bao gom cé cic chi phi phat sinh trong viéc t6i tham dur cac cude hop Dai hoi dong ¢d dong.
Hoi dong quan tri hodc cac tiéu ban cua Hoi dong quan tri.

6. Thanh vién Hoi dong quan trj ¢6 thé duoc Cong ty mua bio hiém trach nhiém sau khi cé sy chdp
thuan cua Dai hoi dong ¢d dong. Bao hiém nay khong bao gom bao hiém cho nhimg trach nhiém cua
thanh vién Hoi dong quan tri lién quan dén vige vi pham phép luat va Diéu Ié cong ty.

Di¢u 29.  Chi tich Héi dong quén tri

I. Chu tich Hoi dong quan tri do Hoi dong quan tri bau, micn nhiém, bai nhiém trong so cac thanh

vien Hoi dong quan tr,

2. Chu tich 1¢i dong quan tri khong duoc kiém Tong Giam doc.

3. Chu tich Hoi dong quan trj ¢6 nghia vu chuan bi chuong trinh. tai liéu, tri¢u tap va chu toa cude
hop Hoi dong quan tri: chu toa cude hop Dai hoi dong ¢6 dong: dong thdi ¢o cac quyvén va nghia vu
khac quy dinh tai khoan 3 Dicu 156 Ludt doanh nghiép va Dicu 1¢& nay; dong thoi co cac quyén va
nghia vu voi tu cach la nguoi dai dién theo phap luat, cu thé nhu sau:

a. Lam viée, ky. thue hién cdc giao dich véi cac co quan Nha nude ¢ thim quyén vé mua ban ¢d

phan, phat hanh trai phicu cua cong ty sau khi duge Dai hoi dong ¢ dong thong qua.

b. Lam vi¢c. ky. thuc hién cdc giao dich voi cac co quan Nha nude ¢o tham quyén ve cac linh vue:
thu¢. hai quan. to6a an, ngan hang. bao hi¢m: cac co quan Nha nude quan 1y vé lao dong. quan 1y xéy
dung... lién quan dén hoat dong san xuat kinh doanh hang ngdy cua cong ty.

¢. Lam vi¢e, ky thyce hién cdc giao dich véi cace co quan, doanh nghiép lién quan dén cong viée sdn
xudt kinh doanh hang ngay cua cong ty nhu cde Chu dau tu, cac Ban quan |y dy én, cac Doanh nghiép

Daoi tae, cac Doanh nghi¢p cung cap dich vu.

d. Tuyén dung. ky Hop dong lao dong, quyct dinh mac luong cua nguoi lao dong trir nhitng doi twong
thuge tham quycén cua 101 dong quan .

¢. Lam vige, ky. thue hi¢n cde giao dich voi cac co quan Nha nude ¢6 tham quyén vé quan Iy Doanh
nghi¢p Dai ching: voi cae co quan hitu quan khac lién quan dén hoat ddng cua Hoi dong quan tri

cong v.
I Ky Hop dong lao dong va cdc giao dich khédce voi ngudi Diéu hanh cua cong ty.
o. Ky cde hgp dong, giao dich khdce theo uy quyén cua 161 dong quan tri.

4. Truomg hop Chu tich Hot dong quan tri ¢o don tir chire hoge b mién nhiém. bai nhiém. Hoi dong
quan (] phai bau nguoi thay the trong thoi han muoi (10) ngay ké tirngay nhan don tr chie hoac bi

mic¢n nhié¢m, bai nhiém.

5. Truomg hop Chu tich Hoi dong quan tri ving mat hoac khong thé thue hién duoc nhién VU cua
minh thi phai ty L|li}f‘n bang van ban cho mot thanh vién khac thue hién quy &n v nghia vu ciia Chu
tich Hoi dong quan tri theo nguyén tic quy dinh tai Dicu I¢ cong ty. Trudng hop khong ¢o ngudi
duge uy L|LI}C'11 hoac Chu tich 1161 dong quan tri ¢chét. mat tich. bi tam giam. dang chap hanh hinh
phat tu, dang chiap hanh bién phédp xir Iy hanh chinh tai co so cai nghicn bit bude., co so pido duc bi
bude. trén khoi noi cu trit, bi han ¢hé hoae mét nang luc hanh vi dan sur, €6 kho khan trong nhan thie,

lam chu hanh vi. bi Toa an cam dam nhié¢m chie vu. cam hénh nghe hoac lam cong viée nhat dinh

TN
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thi cac thanh vién con lai bau mot nguai trong so cac thanh vién gitr chire Ch tich Hoi dong quan tri
theo nguyén tic da so thanh vién con lai tan thanh cho dén khi ¢co quyct dinh méi cua Hoi dong quan tri.

Di¢u 30. Cude hop ciia Hoi déng quén tri

1. Chui tich Hoi dong quan tri duoce bau trong cude hop déu tién cua Hoi dong quan i trong thoi han
bay (07) ngay lam viéc ké tir ngay két thie bau cir Hoi ddng quan tri dé. Cude hop nay do thanh vién
¢6 sb phiéu bdu cao nhit hoic ty 1¢ phiéu bau cao nhét trié¢u ap va chu tri. Truong hop ¢ nhiéu hon
mot (01) thanh vién ¢é s6 phiéu bau hodc ty 1é phiéu bau cao nhit va ngang nhau thi cdc thanh vién

bau theo nguyén tac da so dé chon mat (01) nguoi trong s6 ho triéu tap hop Hoi dong quan tri.

b

. Hoi dong quan tri phai hop it nhat méi quy mat (01) lan va cé thé hop bét thuong.
3. Chu tich Héi dong quan tr tridu tap hop Hoi dong quan i trong trudng hop sau day:
a. Co dé nghi cua Ban kiém soat hoac thanh vién doc lap 1161 dong quan tri:

b. C6 dé nghi cua Tong Giam doce hodce it nhat nam (05) nguoi quan ly khac;

&)

. C6 dé nghi cua it nhat hai (02) thanh vién Hoj ddng quan trj,

4. D¢ nghi quy dinh tai khoan 3 Dic¢u nay phai dugc lap thanh van ban, trong do néu ro muc dich,
van dé can thao luan va quyct dinh thude tham quyén cua Hgi déng quan tri.

5. Chu tich H¢i dong quan tri phai tri¢u tap hop 1oi ddng quan tri trong thai han bay (07) ngay lam
viée, ké tir ngay nhan duoc dé nghi néu tai khoan 3 Diéu nay. Trudng hop khong tric¢u tap hop Hoi
dt"ﬂlg quan tri theo dé nghi thi Chu tich Hoi Ll(:mg quan tri phai chiu trich nhi¢m vé nhtng thiét hai
xay ra doi voi Cong ty: nhimng ngudi dé nghi 16 chire hop duge néu tai khoan 3 Difu nay ¢6 quyén

thay thé Cha tich Hoi dong quén tri trié¢u tap hop Hoi dong quan tri.

0. Cudc hop Ho1 déng quan tri duge tién hanh tai try s& chinh cua Cong ty hoac tai dia diém khac o
Viét Nam hoac o nude ngoai theo quyct dinh cua Cha tich Hoi dong quan tri va duge s nhat tri cua

161 dong quan .

7. Chu tich H6i dong quan tri hoac nguoi tri¢u tdp hop Hoi dong quan tri phai gui thong bao mai hop
cham nhat la ba (03) ngay lam vi¢e trude ngay hop. Thong bao moi hop phai xdc dinh cu thé thoi
gian va dia diém hop, chuong trinh. cdce van d¢ thao luan va quyét dinh. Théng bdo moi hop phai
kém theo tai licu su dung tai cude hop va phicu bicu quyét cua thanh vién, Thanh vién Hoi dong quéan
(ri ¢O the tr choi thong bao moi hop bang van ban. vi¢e tir choi nay ¢6 thé dugce thay doi hodc hay bo
bang van ban cua thanh vién Ho1 dong quan tri do.

Thong bao moi hop 11 dong quan tri ¢o thé gui bang gidy mai. dién thoai. fax. phuong tién dién tu
hodc phuong thire khae do Dicu I¢ cong ty quy dinh va bao dam dén dugce dia chi lién lac cua ting
thanh vién 1161 dong quan tri va cac thanh vién Ban kiém sodt duoe dang ky tai cong ty.

8. Chu tich 11 dong quan tri hogc nguai tricu tap gui thong bao moi hop va cae tai licu kém theo
dén cac Kiém soat vién nhu doi vai cac thanh vién Hoi dong quan tri,

Kiém sodt vién ¢o quyéen du cae cuoe hop 1o dong quan iz ¢d quyen thao luan nhung khone duoce
bicu quyct.

9. Cude hop Hoi dong quan tri duoe tién hanh khi ¢d tr ba phan tur (3/4) tong O thanh vién tré 1én
du hop. Truomg hop cude hop duee tric¢u tap theo quy dinh tai khoan nay khong du so thanh vién du

hop theo quy dinh thi duge tri¢u tdp lan thir hai trong thai han bay (07) npay ké trngay du dinh hop

-
~
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lan thir nhat. Truong hop nay. cude hop duge tién hanh néu co6 hon mét nua (1/2) so thanh vién Hoi
dong quan tri du hop.

10. Thanh vién Hoi dong quan tri duge coi la tham du va biéu quyét tai cude hop trong truong hop

sau day:

a. Tham dur va bi¢u quyét true tiép tai cude hop:

b. Uy quyén cho nguoi khéc dén du hop va biéu quyét theo quy dinh tai khoan 13 Dicu nay;

¢. Tham du v biéu quyét thong qua hoi nghi true tuyén, bo phiéu dién tr hodc hinh thire dién tir khac:
d. Gui phiéu biéu quyét dén cudce hop thong qua thur, fax, thu di¢n ur

¢. Gui phiéu biéu quyét bang phuong tién khac theo quy dinh trong Diéu 1¢ cong ty.

1. Cude hop cua Hoi dong quan trj ¢o thé t6 chice theo hinh thie hoi nghi truc tuyén gitra cac thanh
vién cua Hoi dong quan tri khi tat ca hode mot so thanh vién dang & nhirmg dia diém khac nhau v

dicu kién la moi thanh vién tham gia hop déu ¢o thé:
a. Nghe timg thanh vién Hoi dong quan tri khace cung tham gia phat bi¢u trong cude hop:

b. Phat biéu vdi tit ca cde thanh vién tham du khac mét céch déng thai. Viée thao ludn gitta cac thanh
vién co thé thue hién mat cach truce tiép qua dién thoai hoac bang phuong tién lién lac thong tin khac
hodc két hgp cac phuong thire nay. Thanh vién Hoi déng quan tri tham gia cude hop nhu vay duoc
coi 1a “c6 mat™ tai cude hop dé. Dia di¢m cude hop duge 16 chie theo quy dinh nay la dia diém ma

¢6 dong nhat thanh vién Hoi dong quan tri, hoae la dia diém c¢6 mat Cha toa cude hop.

Cac quyet dinh duge thong qua trong cude hop qua dicén thoai duge 10 chice va tién hanh mot cach
hop thire, ¢6 hidu lue ngay khi két thie cude hop nhung phéi dwge khing dinh bang cac chit ky trong

bién ban cua tat ca thanh vién Hoi dong quan tri tham dy cude hop nay.

[2. Truomg hop gui phicu biéu quyet dén cude hop thong qua thu, phicu bicu quyet phai dung trong
phong bi dan kin va phai duge chuyén dén Chu tich THoi dong quan tri cham nhat mot (01) gier trude
khi khai mac. Phi¢u biéu quyét chi duge mo trude su chimg kién cua tat ca nguoi du hop.

13. Thanh vién phai tham dyu day du cac cude hop Hoi dong quan tri. Thanh vién duogc ty quyén cho

ngudi khde du hop va biéu quyct néu duge da s6 thanh vién Hot dong quan tri chap thudn.
14. Biéu quyet

a. It quy dinh tai di¢m b khoan nay. moi thanh vién Hoi dong quan tri hoac nguoi duoe uy quyén
theo quy dinh tai khoan 13 Diéu nay tham du vai tu cach ca nhéan tai cude hop Hai dong quan tri ¢o

mot (01) phiéu biéu quyét:

b. Thanh vién Hoi dong quan tri khong duge bicu quvét ve cic hop dong. céc giao dich hoae dé xud
ma thanh vién dé hodc ngudi lién quan (¢ thanh vién do ¢o loi ich va loi ich dé mau thudn hodc ¢o
thé mau thudn vai loi ich cia Cong ty. Thanh vién Hoi dong quan tri khong duge tinh vao ty 1¢ thanh
vién toi thiéu co mat dé co thé 16 chire cude hop 116 dﬁng quan tri vé nhimg quyét dinh ma thanh
vién do khong cd quyén bicu quyét:

¢. Theo quy dinh tai diém d khoan nay. khi co van dé phat sinh tai cude hop lién quan dén loi ich
hodc quyén bicu quyét cua thanh vién 1161 dong quan tri ma thanh vién do khdng wr nguyén tir bo
quyén biéu quyét, phéan quyét cua chua toa la quyét dinh cudi ctmg. tri truomg hop tinh chat hoic

pham vi loi ich cva thanh vién 161 dong quan tri lién quan chua duge cong bo day du:

-28
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d. Thanh vién HOi dong quan tri huong loi tir mot hop dong duge quy dinh tai Diéu 42 Piéu 18 nay
dugc coi la ¢o loi ich dang ké trong hop dong do:

e. Kiém sodt vién ¢ quyén dy cude hop Hoi dong quan tri, cé quyén thao luan nhung khong duge

bicu quyét.

I5. Thanh vién Hoi dong quan tri trye tiép hodc gidn tiép duge huomg loi tir mot hop ddng hodic giao
dich da duge ky két hoac dang du kién ky két vai Cong ty va biét ban than la nguoi ¢o loi ich trong
d6 c6 trach nhiém cong khai loi ich nay tai cugce hop dédu tién ciia Héi dong thao ludn vé viée ky két
hop dong hodc giao dich nay. Truong hop thanh vién Hoi dong quan tri khong biét ban than va nguoi
lién quan c6 lgi ich vao thoi diém hop ddng, giao dich duoc ky voi Cong ty. thanh vién Hoi dong
quan tri nay phai cong khai cac lgi ich lién quan tai cude hop dau tién cua Hoi dong quan tri duoc 16
chire sau khi thanh vién nay biét rang minh ¢6 loi ich hodc s& ¢6 loi ich trong giao dich hodc hgp
dong néu trén.

16. Nghi quyét. quyct dinh cua Hoi dong quan tri duge thong qua néu duge da so thanh vién du hop
tan thanh; truomg hop so phicu ngang nhau thi quyét dinh cudi cing thude vé phia ¢é ¥ kien ctia Cha
tich Hoi1 dong quan tri.

I7. Nghi quyét theo hinh thire ldy y kién bang van ban duge thong qua trén co s¢r v kién tan thanh
cua da s6 thanh vién Hoi dong quén tri ¢o quyen biéu quyét. Nehi quyét nay ¢6 hiéu lue va gid i

nhu nghi quyét duge thong qua tai cudce hop.

18. Bi¢n ban hop Hoi dong quan tri duge 1ap bang ticng Viét va ¢o thé lap bang tiéng nude ngoai.

Bién ban phai co chir ky cua chu toa va ngudi ghi bién ban.
s A - . A P A xR . .
Dicu 31.  Cée tiéu ban thuge Héi dong quan trj

1. Hoi ddng quan tri ¢6 thé thanh ldp tiéu ban true thude dé phu trach vé chinh sich phat tri¢n, nhan
s, luong thuong. kiém todn ndi bo. quan 1y rui ro. S& luong thanh vién cua tiéu ban do Hoi dong
quan tri quyét dinh. ¢6 (i thic¢u 13 ba (03) nguoi bao o6m thanh vién cua Héi déng quan tri va thanh
vién bén ngoai. Céc thanh vién doc lap Hdi dong quan ti/thanh vién 116i dong quan tri khong diéu
hanh nén chiém da s6 trong 1icu ban va mot rong s6 cac thanh vién nay durge bd nhiém lam Truong
tiéu ban theo ql.l_\_-'f".l dinh cua Hoi (f(zmy_ quan tri. Hoat ddng cua ti¢u ban phai tudn tha theo quy dinh
cua Hoi d(’mg quan tri. Nghi quyét cta ticu ban chi ¢6 hiéu luc khi ¢ da sb thanh vién tham du va

bi¢u quy¢t thong qua tai cude hop cua ticéu ban.

2. Vige thye thi quyét dinh cua 191 dong quan tri. hodc cia tiéu ban trye thuge Hoi dong quan tri
phai phu hop voi cac quy dinh phap ludt hién hanh va quy dinh tai Dicu 1¢ cong ty. quy ché ndi bo

v¢ quan (ri cong ty.
Dicu 32.  Nguwoi phu trach quan tri cong ty, Thu ky cing ty

1. Ho1 dong quan tri ¢hi dinh it nhat mot (01) nguoi lam Nguoi phu trach quan tri cong ty dé hd tro
hoat dong quan tri cong ty duge ticn hanh mot cach ¢ hi¢u qua. Neudi phu trach quan tri céng ty ¢o

thé kiém nhi¢m lam Thu ky cong ty theo quy dinh tai khoan 5 Dicu 156 Ludt Doanh nghiép.
2. Newoi phu trach quan trf cong ty phai dap img cac tiéu chuan sau;
a. Co hiéu biét vé phap ludt.

b. Khong duoc dong thai lam viée cho 16 chire kiém todan duge chiap thudn dang thye hién kiém toan

cac bao cdo tai chinh cia Cong ty:
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¢. Céc tiéu chuan khac theo quy dinh cua phap luét, Diéu 1¢ nay va quyét dinh cua Hoi dong quan tri.

3. Hoi dong quan tri ¢6 the bai nhi¢m Nguoi phy trach quan tri cong ty khi can nhung khong trai voi
cac quy dinh phap luat hién hanh vé lao dong. Hoi dong quan trj co thé bo nhiém Tre Iy Neudi phu
trach quan tri cong ty tuy tirng thoi diém.

4. Nguoi phu trach quan trj cong ty ¢6 cdc quyén va nghia vu sau:

a. Tu van Hoi dong quan tri trong viée to chire hop Dai hoi dong ¢6 dong theo quy dinh va cac cong
vi¢e lién quan gitra Cong ty va ¢6 dong:

b. Chuan bj cac cude hop Hoi dong quan tri. Ban kiém sodt va Dai hoi dong cé dong theo yéu cau
cua Hoi dong quan tri hoac Ban kiém soat:

¢. T van ve thu tue cua cée cuge hop;
d. Tham du céac cude hop:
¢. Tu van thu tuc 1dp cac nghi quyét cua Hoi dong quan tri phi hgp véi ludt phap:

[. Cung cap cac thong tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cac thong tin khae cho
thanh vién Hoi dong quan tri va Kiém soat vién:

g. Giam sat va bdo cao Hoi dong quan tri vé hoat dong c¢ong bo thong tin cua Cong ty:
h. La dau mai lién lac voi cae bén co quyen loi lién quan;
i. Bao mdt thong tin theo cac quy dinh cua phap ludt va Dic¢u I¢ cong ty:

J. Cac quyeén va nghia vu khace theo quy dinh cua phéap luat va Dicu I¢ cong ty.

CHUONG VI TONG GIAM DOC VA NGUOI DIEU HANH KHAC
Dicu 33.  T6 chire bd may quan ly

[1¢ thong quan ly cua Cong ty phai dam bao bo may quan Iy chiu trach nhi¢m trude 1161 dong quan
tri va chiu su gidm sat. chi dao cua Hoi dong quan tri trong cong viée kinh doanh hang ngay cua Cong
ty. Cong ty ¢6 Tong Giam doc, cdc Pho Tong Giam doc, Ké todn trrang va cac chire danh quan ly
khac do Hai dong quan tr bo nhi¢m. Viée bo nhi¢m mién nhiém. bai nhiém cac chie danh néu trén
phai duge thong qua bang nghi quyet Hoi dong quan tri,

Dicu 34,  Nguwoi dieu hanh doanh nghiép
I. Nguoi dicu hanh Cong ty bao gdm Téng Giam doc, cac Pho Tong Giam doc, Ké toan truong.
2. Theo dé nghi cua Tong Giam doc va duoc su chap thudn cua 1161 dong quan tri. Cong ty duge
tuy¢n dung nguoi dicu hanh khac voi so lugng va ticu chuan phithop vai co cau va quy ché quan Iy
cua Cong ty do Hoi dong quan tri quy dinh. Nguoi dicu hanh doanh nghiép phai ¢o trach nhiém dé
ho tro Cong Ly dat duge cae muc ticu dé ra trong hoat dong va 1o chire.
3. Tong Giam doe duge tra luong va thuong. Tién luong va thuong cua Tong Giam doe do 1Hoi dong
quan wi quyet dinh,
4. 11ién luong cua ngudol dicu hanh duge tinh vao c¢hi phi kinh doanh cua Céng ty theo quy dinh cua
phap luat v¢ thué thu nhap doanh nghi¢p. dugce the hién thanh mue riéng trong bdo ¢ao tai chinh hiang

nam cua Cong ty va phai bao cao Dai hoi dong ¢o dong tgi cuge hop thudng nién.
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Diéu 35. Bé nhiém, mién nhiém, quyén va nghia vu ctia Tong Giam doc
I. Ho1 dong quan tri bo nhiém mot (01) thanh vién Hoi dong quan tri hodc thué ngudi khic 1am Tong
Giam doc.
2. Tong Giam doc la nguoi dicu hanh cong viée kinh doanh hang ngay cua Cong ty; chiu sy giam sat
cua Hoi dong quan tri: chiu trach nhié¢m trude Hoi dong quan tri va trude phap ludt vé viée thue hién
quyén, nghia vu dugc giao.

3. Nhiem ky cua Tong Giam doc khong qud nam (05) ndm va ¢o thé duge bo nhiém lai vai s6 nhiém
ky khong han che. Viée bo nhiém co thé hét hiéu lye can e vao cac quy dinh tai hop dong lao dong.
Tong Giam doc phai dap tmg cac tiéu chuan, diéu kién theo quy dinh cua phap luat va Dicu I¢ nay.

4. Tong Giam doc co cdc quyén va nghia vu sau:

a. Quyct dinh cac van de lién quan dén cong viée kinh doanh hang ngay cua Cong ty ma khong thude
tham quyén cua Hoi dong quan tri, bao gom vi¢e thay mat Cong ty ky két cac hop dong tai chinh va
thuong mai (khi dugce chu tich 161 dong quan tri uy quyén), to chie va diéu hanh hoat dong kinh

doanh hang ngay cia Cong ty theo nhirng thong 1¢ quan ly (6t nhat:

b. To chue thue hi¢n cac nghi quyét. quyét dinh cua Hoi dong quan tri;

¢. 16 chire thye hién ké hoach kinh doanh va phuong an dau tu ciia Cong ty:

d. Kien nghi vai Hoi dong quan tri vé phuong an co cau 10 chire, quy ché quan Iy noi by cua Cong ty:
¢. BO nhiém. micn nhiém. bai nhi¢m cac chire danh quan ly trong cong ty. trir cic chire danh thuge
tham quy¢n cua Ho1 dong quan tri:

f. Quyct dinh ticn lwong va loi ich khéc doi vai nguoi lao dong trong cong ty. ké ca ngudi quan Iy
thuge tham quyén bo nhiém cua Tong Giam doc:

g. Tuyén dung lao dong;

h. Ki¢n nghi phuong an tra ¢6 tire hoac xur ly 16 trong kinh doanh;

1. Quyén va nghia vy khac theo quy dinh cua phép luat, Dicu I¢ nay, cdc quy ché ndi bo cua Cong ty.
cac nghi quycét cua 1161 dong quan tri, hop dong lao dong ky voi Cong ty,

5. Tong Giam doc chiu trach nhiém trude i dong quan tri va Dai hoi dong ¢o dong vé vice thue
hién nhiém vu va quyén han dugce giao va phai bao cdo cac cap nay khi duoc yéu cau.

6. Hoi dong quan tri ¢6 thé micn nhiém Tong gidm doe khi da s6 thanh vién Hoi dong quan b c6

quyén bi¢u quyct du hop téan thanh va bo nhiém Tong Giam doc mai thay thé.

CHUONG IX. BAN KIEM SOAT
Dicu 36. Ung cir, dé cir thanh vién Ban kiém sost

1. Viée tmg cur. dé eu thanh vién Ban kiém soat duge thue hién tuong tu quy dinh tat khoan 1, khoan
2 Diéu 25 Didu 1é Cang ty. cu thé nhu sau:

Cac ¢o dong nam giir ¢o phian phd thong ¢o quyen eop so quyén bicu quyét dé dé e cac ung vien
o1 dong quan tri. Co dong hodc nhom ¢o dong nam gitr tr 10% dén dudi 20% tong sb ¢ phin ¢o
quyén bicu quyét duoe dé cu mét (01) ang vién: tr 20% dén dudi 30% duoe dé e 16i da hai (02) ang
vien: 1r 30% dén dudi 40% duoc dé cur 161 da ba (03) g vicn; tir 40% dén dudi 50% duge dé cur 16

da bon (04) ing vién: tr 50% dén dudi 60% duoe dé cu (01 da nam (05) Gng vien: (o 60% dén dudi
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70% duoc dé cu 16i da sau (06) ing vién: tir 70% dén 80% duac dé cu toi da bay (07) ung vién; va
tr 80% dén dudi 90% duge de cr 16i da tam (08) (mg vién.
2. Truong hop s6 luong cac tmg vién Ban kiém soat thong qua dé cir va tmg cir khong du so lugng
can thict. Ban kiém sodt duong nhiém c6 thé dé cir thém tmg vién hodc to chite dé cur theo quy dinh
tai Dicu 1¢ Cong ty. Quy ché ndi by vé quan tri cong ty va Quy ché hoat dong cua Ban kiém soat.
Vic¢e Ban kieém sodt duong nhiém giGi thiéu thém g vién phai duge ¢ong bo rd rang trude khi Dai
hoi dong co dong bicu quyét bau thanh vién Ban kiém soat theo quy dinh cua phap luat.

Dieu 37, Thanh phan Ban Kiém soat
1. SO lugng Kiém sodt vién cua Cong ty la ba (03) ngudi. Nhiém ky cua Kiém sodt vién khong qué
nam (03) nam va c¢6 thé dugce bau lai vai so nhiém ky khong han cheé.
2. Kiém soat vién phai dap mg cdc tiéu chuan va diéu ki¢n theo quy dinh tai Diéu 169 Luat Doanh
nghiep. Dicu lé cong ty va khong thude cac truomg hop sau:
a. Lam vi¢c trong bg phan ke toan, tai chinh cua Cong ty:
b. La thanh vién hay nhan vién cua cong ty kiém toan doc ldp thue hién kiém todan cac bao cdo tai
chinh cua cong ty trong ba (03) nam lién trude do.

. Kiém sodt vién bi mién nhiém trong céac truomg hop sau:
> £ £ Na

1)

a. Khong con du tiéu chuan va diéu kién lam Kiém soat vién theo quy dinh tai khoan 2 Piéu nay:
b. C6 don tir chire va duoc chap thuan:
¢. Cac truomg hop khac theo quy dinh ctia phap luat. Diéu 18 nay.
4. Kiém soat vién bi bai nhi¢m trong cac truomg hep sau:
a. Khong hoan thanh nhiém vu. cong viée duge phan cong;
b. Khong thye hién quyén va nghia vu ciia minh trong sau (06) thang lién tuc, trlr truomg hop bat
kha khang:
¢. Vi pham nhicu lan, vi pham nghiém trong nghia vu cua Kiém soat vién quy dinh cua Luat Doanh
nghiép va Didu 1 cong tv:
d. Truomg hop khac theo nghi quyét Dai hoi déng ¢d dong.
Dicu 38. Trudng Ban kiém soat

1. Truong Ban ki¢m sodt do Ban kiém sodt bau trong s6 cac thanh vién Ban kiém sodt: viée bau.
mién nhiém, bai nhi¢m theo nguyén tic da s6. Ban kiém sodt phai ¢ hon mot nira (1/2) s6 thanh
vién thuong tri ¢ Viét Nam. Truong Ban kiém soat phai ¢o bang 161 nghicp dai hoe o 1én thude
mot trong cac chuyen nganh kinh (&, tai chinh, ké toan., kiém toan. ludt, quan try kinh doanh hoic

chuvén nganh ¢6 lién quan dén hoat dong kinh doanh cua doanh nghi¢p,

2. Quyén va nghia vu cia Truong Ban kiém soat:

a. Tricu tap cude hop Ban kiém soat:

b. Yéu cau 1161 dong quan tri. Téng Giam dée va neuoi diéu hanh khic cung cap cac thong tin lién
quan dé béo cao Ban kiém soat;

¢. Lap va Ky bao cao cua Ban kiém soat sau khi da tham khao ¢ kién cta Hoi dong quan tri dé trinh
Dai hoi dong ¢o dong.
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Diéu 39. Quyén va nghia vu ciia Ban kiém so#t

I. Ban ki¢m sodt ¢6 cdc quyeén va nghia vu theo quy dinh tai Dicu 170 Luat Doanh nghiép va cac
quyen, nghia vu sau:

a. Bé xudt va kién nghi Dai hoi dong cd dong phé duyét danh sach 6 chire kiém toan duge chap thuan
thue hién kiém toan Béo cdo tai chinh cua Cong ty: quyét dinh 16 chire kiém toan duoc chdp thuan
thue hién kiém tra cac hoat dong cua cong ty. bai mién kiém toan vién duge chap thuan khi xét thiy
can thiét:

b. Chiu trach nhiém trudce ¢6 dong vé hoat dong giam sat ciia minh;

¢. Giam sat tinh hinh tai chinh cua cong ty. viée tuan thu phip luat trong hoat dong cua thanh vién
[101 dong quan tri. Tong Giam doc, nguoi quan 1v khac.

d. Dam bao phoi hop hoat dong véi Hoi dong quan tri. Tong Giam doc va co doneg.

e. Truomg hop phat hién hanh vi vi pham phép luat hoac vi pham Biéu Ié cong ty cua thanh vién Hoi

a

dong quan tri. Tong Gidm doc va nguoi diéu hanh doanh nghiép khéc. Ban kiém soat phai théng béo
bang van ban cho Hoi dong quan trj trong vong bon muroi tam (48) gid. yéu cdu ngudi o hanh vi vi
pham cham dit vi pham va cé giai phap khéc phuc hau qua:

f. Bdo cao tai Dai hoi dong 6 dong theo quy dinh tai Diéu 290 Nghi dinh s6 155/2020/ND-CP ngay

31/12/2020 cua Chinh phu quy dinh chi tiét thi hanh mgt s6 diéu cua Tuat Chimg khoan.
g. Xay dung Quy che¢ hoat dong cua Ban kiém soat va trinh Dai hdi dong ¢6 dong théng qua;

h. C6 quyen tiép can ho so, tai li¢u cua Cong ty luu it tai tru s& chinh, chi nhanh va dia diém khdc:

o quycn dén dia diém lam viée cia nguai quan ly va nhén vién cua Cong ty trong gid lam viée.

1. €6 quyen y€u cau HOi dong quan tri. thanh vién Héi dong quéan tri. Tong giam doc va nguoi quan
ly khac cung cap day du, chinh xdc. kip thoi thong tin. tai lidu ve cong tac quan 1y. diéu hanh va hoat

dong kinh doanh cua Cong ty.
J. Céc quyen va nghia vu khac theo quy dinh cua phap luat va Diéu 1¢ nay.

2. Thanh vién 1161 dong quan tri, Tong gidm doc va ngudi diéu hanh doanh nghi¢p khac phai cung
cap ddy du. chinh xdc va kip thosi cde thong tin va i liéu vé eong tac quan 1y, dicu hanh va hoat dong
ctia Cong ty theo yéu cau ciia Ban kiém sodt. Nguoi phy trach quan tri ¢cong ty phai bao dam rang
toan bd ban sao céc nghi quyét. bién ban hop cua Dai hoi ddng co dang va cua Hoi dong quan tri, cac
thong tin tai chinh, cac thdng tin va tai liéu khac cung cép cho ¢a dong va thanh vién 116 dong quin
tri phai duge cung cz‘ip cho cac Kiém soat vién vao cing thoi diém va theo phueng thire nhu doi v

¢6 dong va thanh vién 116i dong quan tri.
A N - . F
Dicu 40.  Cude hop cia Ban kiém soiit

I. Ban kiém soat phai hop it nhét hai (02) lan trong mot niam. so lwong thanh vién tham du hop it
nhét 14 hai pha'-"ll'l ba (2/3) s6 thanh vién Ban kiém soat. Bién ban hop Ban kiém sodt duoce lap chi Liét
va ro rang. Newdi ghi bién ban va cdc thanh vién Ban Kiém soat tham du hop phai ky (én vio bién
ban cugce hop. Cac bién ban hop cua Ban kiém soat phai duoe luu gitr nham xdc dinh trach nhiém cua

tng thanh vién Ban kiém sodt.

2. Ban ki¢m sodt ¢6 quyen yéu cau thanh vién Hoi dong quan tri. Tong Giam doe va dai dien 16 chie

ki¢m toan duge chip thuan tham du va tra 1ol cae van dé can duoe lam ro.
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Diéu 41.  Tién luwong, thu lao, thwong va lgi ich khac ctia thanh vién Ban kiém so4t

Lién luong, thu lao, thuong va lgi ich khac cua thanh vién Ban kiém soat duoc thue hién theo quy
dinh sau day:

I. Thanh vién Ban kiém soat dugc tra tién luong. tha lao. thuomg va loi ich khac theo quyét dinh cua
Dai hoi dong c6 dong. Dai hoi dong cd dong quyét dinh tong mie tién luong. thi lao, thudong. loi ich
khac va ngan sach hoat ddng hang nam cua Ban kiém soat.

2. Thanh vién Ban kiém soat duge thanh toan chi phi an, o. di lai. ¢hi phi sir dung dich vu tr vén doc
lap véi mice hop ly. Téng mire thi lao va chi phi nay khong virot qua tong ngan sach hoat dong hang
nam cia Ban kiém soat da dugc Dai hoi dong co dong chép thuan, trir truong hop Dai hoi dong ¢o
déng ¢6 quyét dinh khac.

3. Tién luong va chi phi hoat dong cua Ban ki¢m soat duge tinh vao chi phi kinh doanh ctia Cong (%
theo quy dinh cua phap luét ve thu¢ thu nhdp doanh nghiép. quy dinh khac cta phap ludt ¢6 lién quan
va phai duge lap thanh muc riéng trong bao cdo tai chinh hang nam cua Céng ty.

CHUONG X. TRACH NHIEM CUA THANH VIEN HOQI PONG QUAN TRI,
THANH VIEN BAN KIEM SOAT, TONG GIAM DOC VA NGUOI BPIEU
HANH KHAC

I'hanh vién 111 dong quan tri, Kiém soat vién, Tong Gidam doc va nguai dicu hanh khéac ¢6 trach
nhiém thue hién cae nhiém vu cua minh, ké ca nhitng nhiém vu vai tu cdach thanh vién cac tiéu ban

cua Hoi dong quan tri. mot cach trung thye. can trong vi loi ich cia Cong ty.
Di¢u 42, Trach nhi¢m trung thue va tranh cic xung ddt ve quyén loi

I. Thanh vién Hoi dong quan tri. thanh vién Ban ki¢m soat, 1ong Giam doc va nguoi quan ¥ khac
phai cong khai cdc loi ich c6 lién quan theo quy dinh tai Dicu 164 Ludt Doanh nghiép va cac quy

dinh phap luit khac.

2. Thanh vién 1161 dong quan tri. thanh vién Ban kicm sodt, Tong Giam dée, ngudi quan 1y khac va
nhimg ngudi ¢6 licn quan cua cac thanh vién nay chi duge sir dung nhimg thong tin c6 duoc nho

chue vu ctia minh dé phuc vu lgt ich cua Cong ty.

3. Thanh vién Héi dong quan tri. thanh vién Ban kiém soat. Tong Giam déc va ngudi quan ly khac
¢6 nghia vu théng bao biang vin ban cho 1161 dong quan tri. Ban kiém sodt vé cic giao dich gitra cong
ty, cong ty con, cong ty do cong ty dai ching nam quyén kiém soat trén nam muoi phan tram (50%)
trey 1én vén diéu 1¢ vai chinh doi twong do hode vol nhitng ngudi 6 lién quan coa doi tuong do theo
quy dinh cua phap ludt. DOi voi cde giao dich néu trén do Dai hoi ddng b dong hode Hoi dong quéan
tri chap thudn. cong ty phai thue hién cong bd thong tin vé cic nghi quyét nay theo quy dinh cia phap
ludt chimg khodn vé cong bd thong tin.

4. Thanh vién Hoi dong quan tri khong duoe bicu quyét déi vai giao dich mang lai 1gi ich cho thanh
vién do hogce ngudi ¢6 lién quan cua thanh vién do theo quy dinh ca Luat Doanh nghi¢p va Diéu I¢ nay.
5. 'I'hénh vién Hoi dong quan tri. thanh vién Ban kiém soat. Tong Gidam dde. nguoi quan |y khac va
nhitng ngudi o lién quan cua cac doi tuong nay khong duge sir dung hoac tiét 16 cho ngudi khae cace

thong tin ndi bo dé thue hién cde giao dich ¢ lién quan.
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6. Hop dong hodic giao dich gitta Cong ty v&i mot hodc nhicéu thanh vién 16i déng quan tri, thanh
vién Ban kiém soat, Tong Gidam doce, ngudi dicu hanh khéce va cée ¢d nhan, t6 chire ¢6 lién quan dén
cace doi trong nay khéng bi vo hiéu hoa trong céc trudmg hop sau day:

a. Doi vai hop dong, giao dich c6 gid tri nho hon ba muoi lam phan tram (35%) hodc hop déng. giao
dich dan dén téng gia tri giao dich phét sinh trong vong 12 thang ké tir ngay thue hién giao dich dau
tién ¢6 gia tri nho hon ba muoi lam phén tram (35%) tong gia i tai san duge ghi trong bdo cao tai
chinh gan nhat va trir céc hop dong. giao dich quy dinh tai diém ¢ khoan nay. nhirng ngi dung quan
trong cta hop dong hodc giao dich ciing nhu cac méi quan hé va loi ich cta thanh vién Hoi déng
quan trj, thanh vién Ban kiém sodt, Tong Giam dbe. ngudi diéu hanh khac da duoc bao cao téi Hoi
dong quan tri va duge Hoi déng quan tri thong qua bang da so phiéu tan thanh cua nhing thanh vién
[oi dong quan tri khong ¢6 loi ich lién quan:

b. D41 voi nhimg hop dong, giao dich c6 gid trj tr ba muoi lam phin tram (35%) tré 1én hoic hop
dong, giao dich din dén tong eia tri giao dich phat sinh trong vong 12 thang ké tir ngay thuc hién
giao dich ddu tién co gid trj tir ba muoi lam phan tram (35%) tro 1én ong gia tri tai san duge ghi trong
béo cdo tai chinh gan nhét, nhimg noi dung quan trong cua hop dong hodce giao dich nay cung nhu
mdi quan hé va loi ich cua thanh vién Héi dong quan tri. thanh vién Ban kiém soat. Tong Giam doc,
ngudi dicu hanh khac da duge cong bo cho cdce b dong va duge Pai hdi dong ¢o dong thong qua
bang phiéu bicu quyét cua cac co dong khong co loi ich lién quan.

¢. Hop dong, giao dich vay. ban tai san ¢o gid tri 16n hon muoi phan tram (10%) tong gid tri tai san
ghi trén bio cdo tai chinh gan nhat gitta cong ty va ¢o dong s¢ hitu (W ndam muoi mét phan triam (51%)
tong s0 ¢6 phan ¢ quyeén bicu quyct tro 1én hode ngudi ¢6 lién quan cua c6 dong do da duoc cong
bo cho cae ¢o dong va duge Dai hgi dong ¢d dong thong qua bang phiéu biéu quyét cua cac c6 dong
khong co lgi ich Lién quan.
. A e R . ~ sn o A x
Dicu 43.  Trach nhié¢m veé thiét hai va boi thuong
I. Thanh vién 161 dong quan tri. Ki¢m soat vién, Tong Giam doc va ngudi diéu hanh khic vi pham
nghia vu. trach nhi¢m trung thue va can trong. khong hoan thainh nghia vu cia minh phai chiu wach

nhi¢m v¢ nhimg thi¢t hai do hanh vi vi pham cua minh gay ra,

2. Cong ty boi thuomg cho nhiig nguoi da, dang hodic ¢6 thé tra thanh mot bén lién quan trong cédc
vu khidu nai. kién, khoi t6 (bao pOm cdc vu viée déan su. hanh chinh va khong phai la cac vo kién do
Cong ty 1a nguai khoi kién) néu neuoi dé da hoac dang la thanh vién Hoi dong quan tri. Kiém sodt
vién, Tong Gidm dde. ngudsi diéu hanh khac, nhéan vién hodie dai dién duge Cong ty uy quyén da hoic
dang thue hién nhi¢ém vy theo uy quy‘én cua Cong ty, hanh dong trung thue. can trong vi loi ich cua
Cong ty trén co s¢r tuan thi ludt phap va khong c6 bing ching xdc nhan rang nguoi dé da vi pham

trach nhiém cua minh.

3. Chi phi boi thuomg bao gom chi phi phan quy¢t, cac khoan tien phat, cde khoan phai thanh toan
phat sinh trong thye 1€ (ke ca phi thué ludt su) hodc duge coila hgp Iy khi gidi quyét nhitng vu vice
nay trong khudn kho ludt phip cho phep. Cong ty ¢6 the mua bao hiém cho nhimg nguoi nay dé tréanh

nhimg trdch nhiém boi thudmg néu tién.
CHUONG XI. QUYEN TRA CUU SO SACH VA HO SO CONG TY
Didu 44,  Quyén tra efiu $6 sach va ho so
I. Cé dong phd thong co quyen tra ciru sé sach va hd so. cu thé nhe sau:
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Diéu ¢ To chive va Hoat dong ciia Cong ty CP Cao su Sao Ving

a. C6 dong phé thong co quyén xem xét. tra ciru va trich luc thong tin vé tén va dia chi lién lac cua
minh trong danh sach ¢6 dong c6 quyén biéu quyét; yéu ciu stra doi théng tin khong chinh xac cua
minh; xem xét, tra ciru, trich lue hodc sao chup Diéu 1é cong ty. bién ban hop Pai hoi dong ¢o dong
va nghi quyét Dai hoi dong ¢ dong:

b. C6 déng hodc nhom ¢b dong so hitu tir nam phan tram (05%) tong sb ¢d phan pho thong tré 1én c6
quyén xem Xét. tra ctru, trich luc so bién ban va nghi quyét, quyét dinh cua Hoi dong quan tri. bao
cdo tai chinh gitta néim va hang nam, béo cdo cua Ban kiém soat. hop dong. giao dich phai thong qua
Hoi dong quén tri va tai licu khac. trr tai liéu lién quan dén bi mat thuong mai. bi mat kinh doanh
cua Cong ty.

2. Truomg hop dai dién duge uy quyén cua cd dong va nhom cd dong yéu cau tra ciru s6 sach va ho
so thi phai kém theo gidy iy quyén cua o dong va nhom eo dong ma ngudi do dai dién hodc ban sao
cOng chiimg cuia gidy uy quyén nay.

3. Thanh vién Hoi dong quan tri, Kiém sodt vién, Tong Giam déc va ngudi dicu hanh khac ¢6 quyén
kiém tra s6 dang ky ¢ dong cua Cong ty. danh sach ¢d dong va nhitng sé séch va hd so khéc cua
Cong ty vi nhimg muc dich lién quan t&i chire vu ctia minh vai diéu kién cac thong tin nay phai duoc
bao mit.

4. Cong ty phai luu Diéu 1¢ nay va nhitng ban sira doi bé sung Diéu 1¢. Gidy chimg nhéan ding ky
doanh nghiép. cdc quy ché. cic tai licu chimg minh quyén so hiru tai san, nghi quyét Dai hoi dong ¢o
dong va Hoi dong quén tri. bién ban hop Dai hdi dong cd dong va H§i dong quan tri, cac bao cao cua
Hoi déng quan tri. cac bao cdo cua Ban kiém sodt. bao cdo tai chinh nam. sb sdch ké toan va cdc tai
li¢u khac theo quy dinh ctia phap luat tai tru so chinh hodc mét noi khéc vai diéu kién la cac ¢6 dong

va Co quan ding ky kinh doanh duge thong bao ve dia diém hru trid cac tai liéu nay.

5. Dicu I¢ cong ty phai duoe cong bo trén trang thong tin dién ti ctia Cong ty.

CHUONG XII. CONG NHAN VIEN VA CONG DOAN
Di¢u 45.  Céng nhén vién va cong doan

1. Tong Giam ddc phai lap ké hoach dé Hoi dong quan tri thing qua cic vin dé lién quan dén vige
tuyén dung. cho ngudi lao dong nghi vice, tién lwong. bao hiém xa héi. phuc loi, khen thuomg va ky
ludt déi véi ngudi lao déng va nguai diéu hanh doanh nghié¢p.

2. Tong Giam dbe phai 1ap ké hoach dé 1161 dong, quan trj thong qua cdc van dé lién quan dén quan
h¢ cua Cong 1y vai cdc 16 chire cong doan theo cae chuan muc. théng 1¢ va chinh sich quan Iy 16t
nhat. nhimg théng 1¢ va chinh sach quy dinh tai Diéu 1¢ nay. cédc quy ché cua Cong ty va quy dinh

phap luat hién hanh.

CHUONG XIIL PHAN PHOI LOI NHUAN
. A o A . ~
Di¢u 46.  Phan phoi lgi nhugdn
1. Pai hoi dong ¢6 dong quyct dinh mic chi trd ¢o tire va hinh thie chi tra ¢o tic hang nam tir loi
nhuédn duge it lai cia Cong ty. Vice tra ¢d tire cho ¢o dong trén co so phuong an dé xudt cua 101
dong quan tri Cong ty. theo nguyén tac sau:
a. Irich Idp Quy khen thudng va Quy phic lgi theo quy dinh cua phap ludt 16i da khong qua 10% loi

nhudn sau thué¢ phét sinh trong nam cua Cong 1y.
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Dicu 1¢ To chiee va Hoat dong ciia Cong ty CP Cao su Sao Ving

b. Viée trich lap va s dung Quy thuéng Ban quan 1y, diéu hanh vi cdc Quy khac theo quy dinh cua
phap ludt pht hop voi hiéu qua san xuat kinh doanh va nhu ciu dau . phat trién Cong ty.

2. Hoi dong quan tr ¢6 thé quyet dinh tam (g ¢6 tie gitra ky néu xét thay viée chi tra nay pht hop
vai kha nang sinh 1oi cia Cong ty trén co s uy quyén cia Dai hoi ddng cd dong.

3. Cong ty khong thanh todn 1ai cho khoan tién tra ¢d tire hay khoan tién chi tra lién quan toi mot loai
co phicu.

4. Hot dong quan tri ¢6 the kien nghi Dai hoi dong ¢ déng thong qua viée thanh toan toan bo hoac
mot phan ¢ (e bang ¢o phicu va o1 dong quan tri la co quan thye thi quyét dinh nay.

. Truomg hop co tire hay nhitng khoan tién khac lién quan t&i mot loai ¢o phiéu duoc chi tra bing

tiécn mat, Cong ty phai chi tra bang tién ddng Viét Nam. Vice chi trd ¢o thé thue hién truc tiép hodc
thnnL (qua cic ngan hang trén co so cac thong tin chi tiét vé tai khoan ngan hang do co dung cung
cap. Truong hop Cong ty da chuyén khoan theo ding cac thong tin chi tiét vé ngan hanL do ¢ dung
cung cap ma ¢6 dong do I\hong nhan duoc tién, Cong ty khong phdi chiu trach nhiém vé khoan tién
Cong ty da chuyén cho ¢o dong nay. Vige thanh todn ¢6 tire doi voi cac ¢o phicu niém yeét tai S giao
dich chimg khodn ¢6 the duge ticn hanh théng qua cong ty chimg khodn hoéc Tong Cong ty luu ky
va bu trir ching khodn Viét Nam.
6. Can cur Ludt Doanh nghiép, Ludt Chimg khoan. Hoi dong quan tri thong qua nghi quyét, quyét dinh
xac dinh mot ngay cu thé dé chot danh sach ¢o dong. Can eir theo ngay do, nhtmg ngudi dang ky voi
twr cdch ¢o dong hoac nguoi ¢ hitu céc chimg khoan khac duge quyén nhédn ¢6 1ie bang ticn mat hoic
¢O phicu. nhan thong bao hodc tai liéu khéc.

7. Cac vén dé khdc lién quan dén phén phoi lgi nhuan duoce thue hién theo quy dinh cua phap luat.
CHUONG X1V. TAI KHOAN NGAN HANG, NAM TAI CHINH
VA CHE PO KE TOAN
Diéu 47.  Tai khodin ngin hang

I. Cong ty mo tai khoan tai cac ngan hang Viét Nam hodc tai cde chi nhanh ngan hang nude ngoai

duge phép hoat dong tai Viét Nam.

Theo su chap thugn tude cua co quan ¢ tham quyén. trong trudng hop can thiét, Cong ty co thé

mo tai khoan ngan hang & nuée ngoai theo cdce quy dinh cua phap luat.
3. Cong ty ticn hanh tat ca cde khoan thanh toan va giao dich k¢ todn thong qua cdc tai khoan tién
Vi¢t Nam hodc ngoai 1€ tai cac ngén hang ma Cong ty mo tai khoan.
A - Y2 T -
Dic¢u 48.  Niam tai chinh
Nam tai chinh cua Cong ty bat dau (& ngay 01 thang 01 hang nam va két thiic vao ngay 31 thang 12
hang nam,
. A N A A A .
bDicu 49. Che dj ke todn

. Ché dé ké 1oan Cong ty su dung 1a Ché dé Ké toan Viét Nam (VAS). ché d o k& toan doanh nghiép

hmu ché do ké toan dac thu duoc co quan ¢6 tham quyén ban hinh khae duoc Bo Tai chinh chap thuén.
2. Cong ty 1ap 56 sach ké (oan bang ticng Viét va hry 21tr ho so ke todn theo quy dinh phap ludt vé ké
toan va phap luat licn quan. Nhirg ho so nay phai chinh xde, cdp nhat, co hé thong va phai du dé

chirng minh va giai trinh cac giao dich cua Cong ty.

b T

H-x1i



3. Cong ty su dung dom vi ticn ¢ trong ké toan la dong Viét Nam. Truomg hop Cong ty ¢é cac nghiép
vu kinh t€ phat sinh chi yéu bang mét loai ngoai (¢ thi dugc tu chon ngoai & d6 1am don vi tién 1é
trong k¢ toan, chiu trach nhié¢m vé lyra chon do truge phap ludt va thong bao cho co quan quan ly thué
truc ticp.
CHUONG XV. BAO CAO THUONG NIEN, BAO CAO TAI CHINH
b Ld -~ -~ £ A
VA TRACH NHIEM CONG BO THONG TIN
. A - - 3. ’ ~ " .. - -

Diéu 50. Bdo cdo tai chinh nam, bin nién va quy
I. Cong ty phai lap Béo cdo tai chinh nam va bao cdo tai chinh nam phai duge kiém toan theo quy
dinh cua phap ludt. Cong ty cong bo bao cdo tai chinh nam da duge kiém todn theo quy dinh ctia phap
ludt vé cong bo thong tin trén thi truomg chimg khoan va nop cho co quan nha nude ¢6 tham quyén,
2. Bao cdo tai chinh ndm phai bao gom day du cac bao céo, phu luc. thuyét minh theo quy dinh phép
lugt ve ké toan doanh nghiép. Béo cdo tai chinh ndm phai phan anh mét cach trung thue va khach
quan tinh hinh hoat dong cua Cong ty.
3. Cong ty phai lap va cong bo cac bao cdo tai chinh ban nién da sodt xét va bao cdo tai chinh quy
theo quy dinh phap luat vé ¢ong bo thong tin trén thi truong chimg khodn va nop cho co quan nha
nudce ¢o tham quyén.

Dic¢u 51.  Bio cio thwong nién

Cong ty phai ldp va cong bo Béao cdo thutmg nién theo cac quy dinh cua phap ludt vé ching khoan

va thi truomg chimg khodn.

CHUONG XVI. KIEM TOAN CONG TY
Dicu 52. Kiém toan

| Dai héi dong co dong thuong nién chi dinh mot (6 chire kiém toan duroc chap thuin hoic thong
qua danh sach cac 16 chue kiém todn duge chap thudn va iy quyén cho Hoi dong quan tri quyét dinh
lra chon mot trong s6 cde don vi nay tién hanh kiém toan béo cdo tai chinh cia Céng ty cho nam tai
chinh ti¢p theo dya trén nhimg dicu khoan va diéu kién thoa thugn vai Hoi dong quan tri.

2. Ban sao cua bao cdo kiém toan duge dinh kem bdo cdo tai chinh nam cua Cong ty.

3. Kieém toan vién doc ldp thue hién viée kiém toan bdo cdo tai chinh cua Céng ty duoe tham du cac
cude hop Bai hoi dong ¢d dong va duge quyén nhin cde théng bao va cac thong tin khac lién quan
dén cude hop Dai hdi dong co dong va duge phat biéu y kién tai dai hdi vé cac van dé co lién quan

dén viée kiém toan bao cao tai chinh cua Cong ty.
CHUONG XVIL DAU CUA CONG TY

Di¢u 53.  Dau cioa Cong ty

L. Cong ty ¢o chinh thire 02 con dau. Dau bao gom dau dugc lam tai co so khae dau hoac dau dudi
hinh thire chirky s6 theo quy dinh cua phap ludt vé giao dich dién tr. Noi dung con dau thé hién: Tén

cong ty. ma so cong ty. dia chi tru so dang kv cua Cong ty.

39~

N

)



Diéu I¢ T6 chive va Hoat djng cia Cong ty CP Cao su Sao Ving

2. Ho1 dong quan tri quyét dinh loai dau, so leong, hinh thire va ni dung dau cua Cong ty, chi nhanh,
vin phong dai dién cua Cong ty (néu ¢6). Hoi dong quan trj quyét dinh thong qua con dau chinh thire
cua Cong ty va con dau dugce khac theo quy dinh cua luat phap.

3. Hoi dong quan tri, Tong Gidm doe sir dung va quan ly dau theo quy dinh cua phéap luat hién hanh.

CHUONG XVIII. GIAI THE CONG TY
Diéu 54.  Giii thé cong ty
|. Cong ty b thé bi giai thé hode cham dirt hoat ddng trong nhimg trudng hop sau:
a. Toa dn tuyén bd Cong ty pha san theo quy dinh ctia phép ludt hién hanh
b. Két thuc thoi han hoat dong cua Cong ty ma khong c6 quyét dinh gia han;
¢. Giai thé trude thasi han theo quyét dinh cua Dai hoi dong co dong:
d. Cong ty khong con du sb luong ¢6 déng t6i thiéu theo quy dinh cta Ludt Doanh nghicp trong thoi
han sau (06) thang lién tuc ma khong lam tha tue chuyén dbi loai hinh doanh nghiép:
e. Bi thu hoi Gidy chimg nhan dang ky doanh nghiép trir truomg hop Ludt Quan Iy thué ¢6 quy dinh khéc:
f. Céac truong hgp khac theo quy dinh cua phap luat.

2. Vige giai thé Cong ty truoe thoi han (ké ca thoi han da gia han) do Dai hdi dong ¢d dong quyét
dinh. 161 dong quan tri thuce hién. Quy¢t dinh giai thé nay phai duge thong bdo hodc phai dugce chap

thudn boi co quan co tham quyen (ncu bat bude) theo quy dinh.
A -~ - -
Di¢u 55. Thanh Iy

1. T6i thiéu sau (06) thang trude khi két thue thai han hoat dong cua Cong ty hoac sau khi c6 quyét
dinh giai thé Cong ty, Hoi dr:‘my; quan tri phai thanh lap Ban thanh ly gém ba (03) thanh vién. trong
do6 Hai (02) thanh vién do Dai héi dong ¢6 dong chi dinh va mdt (01) thanh vién do Hoi déng quan
tr1 chi dinh tir mét cong ty kiém toan doc lap. Ban thanh ly chuan bi cac quy ché hoat dong cua minh.
Céc thanh vién cta Ban thanh 1y ¢6 thé duge lva chon trong s6 nhén vién cua Céong ty hodc chuyén
gia ddc 1ap. Tét ca cac chi phi lién quan dén thanh 1y duge Cong ty wu tién thanh toan trude cac khoan
no khac cua Cong ty.

2. Ban thanh 1y ¢6 trach nhiém bao cao cho Co quan ding ky kinh doanh vé ngay thanh lap va ngay
bét dau hoat dong. Ké tir thoi diém dé. Ban thanh ly thay mit Céng, ty trong tat ca cic cong vice lién

quan dén thanh ly Cong ty trude Toa an va cace co quan hanh chinh.
3. Tién thu dugc ti viée thanh Iy duge thanh todan theo thir tu sau:
a. Cac chi phi thanh ly:

b. Cédc khoan ng luong. trg cap thoi vice, bao hiém xa hdi va cac quyén lgi khie cua nguai lao dong

theo thoa wdce lao dong tap thé va hop dong lao dong da ky ket
¢. N thue:
d. Cac khoan ng khace cua Cong ty:

c. Phan con lai sau khi da thanh toan tat ca cac khoan ng tir muc (a) dén (d) trén day duge chia cho

cac ¢o dong. Cac ¢ phan wu dai duge wu ticén thanh toan trude.
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Piéu 1é Té chive va Hoat dpng ciia Cong ty CP Cao su Sao Ving

CHUONG XIX. GIAI QUYET TRANH CHAP NOI BO
A e A A s -

Dicu 56. Giai quyét tranh chap ngi bo
I. Truomg hop phat sinh tranh chap, khiéu nai lién quan tdi hoat dong cua Cong ty. quyén va nghia
vu cua cac ¢6 dong theo quy dinh tai Ludt Doanh nghi¢p. Dicu I¢ Cong ty, cac quy dinh phap luat
khéc hodc thoa thuan gia:
a. Co dong vai Cong ty;
b. Co dong vai Hoi dong quan tri, Ban kiém soat, Tong Giam ddc hay ngudi diéu hanh khéc.
Cdc bén lién quan co gang giai quyét tranh chap do thong qua thuong lugng va hoa giai. Trir truong
hgp tranh chap lién quan toi Hoi dong quan tr1 hoae Cha tich Hoi dong quan tri, Chu tich Hoi dong
quan tri chu tri viée giai quyct tranh chap va yéu cdu tirng bén trinh bay céc thong tin lién quan dén
tranh chap trong vong bay (07) ngay lam vi¢c ké tir ngay tranh chap phat sinh. Trudmg hop tranh chap
lien quan té1 Hot dong quan tri hay Chu tich Hoi dong qudn tri. bat et bén nao cung c¢o theé yéu cau
I'twong Ban Kiém soat chi dinh mot chuyén gia doc lap lam trung gian hoa giai cho qua trinh giai
quyct tranh chap.
2. Trudomg hep khong dat duge quyct dinh hoa giai trong vong 06 tuan tir khi bat dau qua trinh hoa
giai hodc neu quyét dinh cua trung gian hoa giai khong duoe cac bén chdap nhan. mot bén co thé dua
tranh chap do ra Trong tai hoac 1oa an.
3. Cac bén tu chiu chi phi ¢o lién quan 16i thu tuc thuong lugng va hoa giai. Viée thanh toan céc chi

phi cua Toa an duge thyce hi¢n theo phan quyct cua Toa an.

CHUONG XX. BO SUNG VA SUA bOI PIEU LE
Dicu 57. Diéu ¢ cong ty
. Viée sura doi, bo sung Diéu 1¢ nay phai dugce Dai hoi ('Tfing ¢d dong xem Xét. :]u)-'él dinh.

2. Trong trudmg hop ¢o nhitng quy dinh cua phap ludt ¢é Lién quan dén hoat dong cua Cong ty chua
dugce dé cip trong ban Dicu 1€ nay hodc trong truong hop ¢ nhittng quy dinh mdéi cia phap luat khac
v nhirng dicu khoan trong Bicu I¢ nay thi nhimg quy dinh cua phap lvat do duong nhién dugc ap

dung va diéu chinh hoat dong cua Cong ty.

CHUONG XXI. NGAY HIEU LUC

Di¢u 58. Ngay hicu lwe
|. Ban dicu 1é nay gom 21 chuong 58 dicu duge sira doi va thong qua theo Nghi quyét cua Dai hoi
dong ¢d dong so: 81/NQ-DIHDCD ngay 20 thang 04 nam 2026 cua Cong ty Co phan Cao su Sao
Vang va Nghi quyét cua Hoi dong quan tri s6 124/NQ-HDQT ngay 24 thang 06 nam 2026 cia Hoi
dong quan tri Cong ty €6 phan Cao su Sao Vang.
2. Dicu 1¢ dugce lap thanh bon (04) ban luu gitr tai try so chinh cua Cong Ly, ¢o6 gia tri nhu nhau.
3. Di¢u 1¢ nay la duy nhat va chinh thite cua Cong ty.
4. Cac ban sao hoac trich lye Dicu [¢ cong ty ¢6 gid tri khi ¢6 chir ky cua Cha tich a1 dong quan tri

hoac 16i thi¢u mot phan hai (1/2) tong sé thanh vién Hoi dong quan .
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Charter on Organization and Operation of Sao Vang Rubber Joint Stock Company

INTRODUCTION

This Charter was amended and approved under Resolution No. 81/NQ-DHDCD of the
General Meeting of Shareholders of Sao Vang Rubber Joint Stock Company dated April 20, 2026
and Resolution No. 124/NQ-HDQT dated June 24, 2026 of the Board of Directors of Sao Vang
Rubber Joint Stock Company

CHAPTER L. DEFINITIONS OF TERMS IN THE CHARTER
Article 1. Interpretation of terms
1. In the Charter, the following terms shall be construed as follows:
a. "Charter Capital" means the total face value of shares that have been sold or subscribed upon
establishment of the Company as mentioned in Article 6 of the Charter:
b. Voting Capital means the amount of capital contribution entitling the owner to vote on the matters
at the General Meeting of Shareholders.
¢."The Corporate Law" means the Corporate Law No. 539/2020/QH 14 ratified by National Assembly
of the Socialist Republic of Vietnam on June 17, 2020:
d."The Securities Law" means the Securities Law No. 54/2019/QH 14 ratified by National Assembly
of the Socialist Republic of Vietnam on November 26, 2019;
¢. "Establishment date” means the date on which the Company’s first Enterprise Registration
(Business Registration Certificate and equivalent documents) is granted:
I, "Executives” include the Chairman of the Board of Directors. members of the Board of Directors,
the General Director, Deputy General Director, Chiel’ Accountant;
g. "Managers" imclude the General Director. Deputy General Director, Chief Accountant.
h. "Related party" means the individual or organizations stipulated in Clause 23 Article 4 of the
Corporate Law and Clause 46 Article 4 of the Securities Law;
1. "Major shareholder” means a shareholder defined in Clause 18 Article 4 of the Securities Law:
J. "Operation term” is the period specified in Article 2 of the Charter and extension of operation
term (if any) must be approved by the General Meeting of Sharcholders by way of a resolution;
k. Shareholder means an individual or organization that owns at least one share of the Joint Stock
Company:
. Founding shareholder means a shareholder owning at least one common share and signing in the
Company’s list of founding sharcholders:
m. "Vietnam" means the Socialist Republic of Vietnam.
n. Stock Exchanges means Vietnam Stock Exchange and its subsidiary companies.
2. In this Charter, references to any provision or legal document shall include any amendments.
supplements. or replacement provisions and documents thereto.

3. The headings (Chapters and Articles) in this Charter are included for convenience of reference

only and shall not affect the interpretation or construction of this Charter.
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CHAPTER II. NAME, FORM, HEAD OFFICE, BRANCHES,
REPRESENTATIVE OFFICES, BUSINESS LOCATION, OPERATION
TERM AND LEGAL REPRESENTATIVES OF THE COMPANY

Article 2. Name, form, head office, branches, representative offices, business locations,
operation term of the Company

. Name of the Company

- Name of the company in Vietnamese: Cong ty ¢ phan Cao su Sao Vang;

- Name of the company in English: Saovang Rubber Joint Stock Company:

- Short name: SRC.

2. The Company is a joint stock company with a legal status in accordance with applicable laws and
regulations of Vietnam.

3. Head office:

- Address: No. 231 Nguyen Trai Street, Thuong Dinh Ward. Thanh Xuan District, Hanoi City;
4. Telephone, fax, website, logo:

- Telephone: 0243.8583.656/0243.5510.569;

- Fax: 0243.8583.644:

- E-mail: caosusaovang(@src.com.vn

SWWAWLSTC.CONTL VT

- Webstte: http:/

LIDSTAR

- Logo:

5. The Company may establish branches and representative offices to pursue its objectives in
accordance with the resolutions of the Board of Directors and the law. The branches of the Company
as of the date of approval of this Charter are as follows:

- T'hai Binh Branch of Sao Vang Rubber Joint Stock Company.

Address: Tran Thu Do Road - Tien Phong Ward - Thai Binh City - Thai Binh Province.

Tel: 0227, 3.831.284 Fax: 0227. 3.831.377

- Da Nang Branch of Sao Vang Rubber Joint Stock Company

Address: National Highway 1A — Hoa Chau Commune - Hoa Vang District -- Da Nang City

Tel: 0236. 3685.029 Fax: 0236. 3685.030

- Ho Chi Minh City Branch of Sao Vang Rubber Joint Stock Company.

Address: 63 Nguyen Binh Khiem Street - District I - Ho Chi Minh City

Tel: 028. 38.241.202 Fax: 028. 38.242.393
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6. Unless its operation is terminated pursuant to Clause 2, Article 54 of this Charter, the operation
term of the Company shall be indefinite from the date of its establishment.

Article 3. The Company’s legal representatives

I. The Company has two (02) legal representatives, including Chairman of the Board of Directors
and General Director.

2. The legal representative of the Company is an individual who represents the Company in exercising
the rights and performing the obligations arising from the Company's transactions, and represents the
matters, plaintiff. defendant, or person with related rights and

Company as the petitioner in civi
obligations before an Arbitration Tribunal or a Court. The responsibilities of the legal representative
shall be implemented in accordance with Article 13 of the Corporate Law and other rights and
obligations as prescribed by applicable laws.

2a. Functions and duties:

- Chairman of the Board of Directors. legal representative: To exercise the rights and perform the
obligations arising from the Company's commercial transactions, real estate transactions, capital
contribution activities, and other transactions.

- General Director. legal representative: To exercise the rights and perform the obligations arising
from the Company's transactions relating to the manufacture and trading of rubber products, joint
ventures, business cooperation arrangements. and the leasing of premises and assets attached to land.
3. The legal representative of the Company must reside in Vietnam and shall authorize in writing
another person residing in Vietnam to exercise the rights and perform the obligations of the legal
representative of the Company when leaving Vietnam,

4. In the event that the authorization period specified in Clause 3 of this Article expires and the legal
representative of the Company has not returned to Vietnam and no further authorization has been
granted, the authorized person shall continue to exercise the rights and perform the obligations of the
legal representative of the Company within the scope of the authorization until the legal representative
of the Company resumes duties, or until the Board of Directors decides to appoint another person as
the legal representative of the Company.

5. n the event that the legal representative ol the Company is absent from Vietnam for more than
thirty (30) days without authorizing another person to exercise the rights and perform the obligations
of the legal representative of the Company, or dies, is missing, is subject to criminal prosecution, is
held in temporary detention, is serving a prison sentence. is subject to an administrative handling
measure at a compulsory detoxilication establishment or compulsory educational institution, has
limited legal capacity or has lost civil act capacity, has difficulties in cognition or behavior control,
or is prohibited by a Court from holding certain positions, practicing certain professions, or

performing certain jobs. the Board of Directors shall appoint another person as a replacement.

CHAPTER 111. OBJECTIVES, SCOPE OF BUSINESS AND OPERATION OF
THE COMPANY

Article 4. Objectives of the Company

I. The Company’s lines of business:

'l
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The Company's business lines are specified in detail in Appendix 01 attached to this Charter. The
business lines set out in Appendix 01 shall be automatically updated upon the Company's completion
of the procedures for amendment or supplementation of'its registered business lines with the business
registration authority and the publication thereof on the National Business Registration Portal.

2. The Company’s objectives: To utilize to the fullest extent the capabilities, experience, capital
resources and [facilities contributed by the shareholders for conducting business activities in
accordance with the business lines registered in the Enterprise Registration Certilicate: thereby
enhancing operational efficiency and competitiveness, further promoting the Company's
development, creating stable employment for employees. ensuring dividends for sharcholders, and
fulfilling obligations in accordance with applicable laws.

Article §. Scope of business and operation of the Company

The Company may conduct business activities in the business lines specitied in this Charter that have
been registered, for which changes to registration contents have been notified to the business
registration authority, and which have been published on the National Business Registration Portal,
In respect of conditional business lines, the Company must satisfy all business conditions as

prescribed by the Law on Investment and relevant specialized laws.

CHAPTER IV. CHARTER CAPITAL, SHARES, FOUNDING
SHAREHOLDERS

Article 6. Charter capital, shares, founding shareholders

I. The Company’s Charter capital at the time of adoption of this Charter is VND 364.841.240.000
(In words: Three hundred sixty-four billion eight hundred forty-one million two hundred forty
thousand Vietnamese Dong).

The Company’s Charter capital is divided into 36.484.124 shares with a face value of 10,000
VND/share.

2. The Company can change Charter capital after receiving the approval from the General Meeting
of Shareholders and the change in Charter capital must comply with regulations.

3. All shares of the Company as of the date of adoption of this Charter are common shares. Where
necessary. the Board of Directors shall submit to the General Meeting of Shareholders for approval
special classes of shares and preference shares. The rights and obligations of sharcholders for each
type of shares are stipulated in Article 12 and Article 13 of the Charter. Each common share shall
carry one voting right.

4. The Company may issue other classes of preference shares upon approval by the General Meeting

of Sharcholders and in accordance with applicable laws.

5. Common shares shall be offered first to existing sharcholders in proportion to their holdings of

common shares in the Company. unless otherwise decided by the General Meeting of Sharcholders.

The distribution of unsubscribed shares shall be decided by the Board of Directors. The Board of

Directors may distribute these shares to other shareholders and nonsharcholders with no favorable
conditions than the shares offered to existing sharcholders, unless otherwise approved by the General

Meeting of Sharcholders or otherwise provided by the securities laws.
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6. The Company may repurchase shares issued by the Company (including redeemable preference

shares) in the manners provided for in this Charter and applicable laws. Common shares repurchased

by the Company shall be held as treasury shares, and the Board of Directors may offer for sale such

treasury shares in accordance with this Charter, the Law on Securities, and relevant implementing

regulations.

7. The Company may issue other types of securities in accordance with law.

Article 7. Share certificates

I. Shareholders of the Company shall be granted with share certificates which specify the number of

shares and the type of shares they hold.

2. Share is a type of securities that certify the lawful rights and interests of the sharecholders to their
) ) £

proportion of the issuer’s capital. A share certificate shall contain all information stipulated in Clause

1 Article 121 of the Corporate Law.

3. In the event that a shareholder has not deposited the share certificates with the Vietnam Securities

Depository, within one (01) month from the date of submission of a complete application dossier for

the transter of share ownership in accordance with the Company's regulations, or within the period

specified in the issuance terms from the date of full payment for the subscribed shares in accordance

with the Company's share issuance plan. the owner of such shares shall be issued a share certificate.

T'he sharcholder shall not be required to bear the cost of printing the share certificate.

4. In case a share certificate is lost or damaged. the sharcholder shall be granted with a new share

certificate by the Company on the sharcholder’s request. The shareholder’s request shall include:

a. Information about the lost or damaged share certificate;

b. Declaration to take responsibility for any dispute that arises from the reissuance of the share

certificate.

Article 8. Other securitics certificates

Bond certificates and other securities certificates issued by the Company shall bear the signatures of

the legal representatives and seal of the Company.,

Article 9. Transfer of shares

1. All shares may be transferred freely unless otherwise stipulated in this Charter and law, Shares

listed on Stock Exchanges may be transterred in accordance with regulations on securities and the

securities market.

2. Shares that are not fully paid for are not permitted to be transferred and shall not receive relevant

rights such as right to receive dividends. right to receive additional shares issued to increase Charter

capital from equity capital. right to buy new shares in share issuance and other benefits in accordance

with law.

Article 10.  Reclamation of shares

I. In case a shareholder fails to pay in full and on time for the amount payable for the subscribed

shares. the Board of Directors shall send a notice to the shareholder to request for payment of such

amount and bearing responsibility for the Company’s financial obligations in correspondence with

the total face value of the subscribed shares due to the failure to pay in full and on time for the

subscribed shares.
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2. The above-mentioned notice shall specify the new deadline for payment (at least seven (07) days
from the date of sending the notice), place for payment and clearly state that in the event that the
payment is not made as required, the shares which have not yet been fully paid for will be reclaimed.
3. The Board of Directors may reclaim the shares that are not paid in full and on time for if the
requirements mentioned in the notice are not fulfilled.

aimed are considered as authorized shares stipulated in Clause 3 Article 112 of the

4. Shares rec
Corporate Law, The Board of Directors may directly or authorize a third party 1o sell or redistribute
these shares under the conditions and methods that the Board of Directors consider appropriate.,

5. The sharcholder holding the reclaimed shares will no longer have shareholder status to these shares
but still bear responsibility for the Company’s financial obligations in correspondence with the total

face value ol the subscribed shares that arise at the time of reclamation in accordance with the

decision of the Board of Directors from the date of reclamation to the date of payment. The Board of

Directors has the full authority to enforce payment of the total value of these shares at the time of
reclamation.

6. The reclamation notice shall be sent to the holder of reclaimed shares prior to the time of
reclamation. The reclamation shall be still valid even in case of error or negligence in sending

reclamation notice,

CHAPTER V. ORGANIZATIONAL STRUCTURE, MANAGEMENT AND
SUPERVISION

Article 11, Organizational structure, management and supervision
Organizational structure. management and supervision of the Company include:

I The General Meeting of Shareholders:

o

. The Board of Directors:
3. The Board of Supervisors;

4. The General Director.

CHAPTER VI. SHAREHOLDERS AND GENERAL MEETING OF
SHAREHOLDERS

Article 12.  Rights of shareholders

I. Shareholders are the owners of the Company and shall have the rights and obligations
corresponding to the number and type of shares they hold. Sharcholders shall be liable for the debts
and other property obligations of the Company only to the extent of the capital contributed to the
Company,

2. Common shareholders have the rights to:

a. To attend and speak at meetings of the General Meeting of Shareholders and exercise voting rights
directly at such meetings or through an authorized representative, or by remote voting., electronic
voting. or other methods as prescribed in the Internal Regulations on Corporate Governance. Fach

commeon share shall carry one (01) vote:

is ‘-Q‘O \-\\\\
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b. Receive dividends at the rate decided by the General Meeting of Sharcholders:

c. Freely transfer shares, except the cases specified in Clause 3 Article 120, Clause 1 Article 127 of

the Corporate [aw and relevant laws;
d. Be given priority in subscribing for new shares in proportion to the number of common shares

each shareholder holds in the Company:

e. Access. look up and extract information about names and addresses ol sharcholders in the list of

shareholders who have voting rights: request amendment of incorrect information;

[. Access, look up and extract or copy the Company’s Charter, minutes and resolutions of the General
Meeting of Sharcholders:

¢. Receive part of the remaining assets in proportion to the number of shares they own in the
Company when the Company is dissolved or goes bankrupt;

h. Request the Company to repurchase shares in the cases stipulated in Article 132 of the Corporate
Law:

i. Be treated equally. Each share of the same type give its holder equal rights, obligations and
interests, If the Company has preference shares, rights and obligations associated with these
preference shares must be approved by the General Meeting of Shareholders and informed to
sharcholders;

J. Access to periodic and trregular information disclosed by the Company in accordance with law;

k. Have their lawful rights and interests protected: request for the suspension. cancellation of
resolutions and decisions of the General Meeting of Shareholders and the Board of Directors in
accordance with the Corporate Law;

I. Other rights stipulated in law and the Company’s Charter.

3. A shareholder or group of shareholders holding at least five percent (5%) of total common shares
shall have the rights to:

a. Request the Board of Directors to convene the General Meeting of Sharcholders in accordance with
Clause 3 Article 115 and Article 140 of the Corporate Law:

b. Access, look up. extract the minutes, resolutions and decisions of the Board ol Directors, half year
and annual financial statements, reports of the Board of Supervisors, contracts and transactions which
must be approved by the Board of Directors and other documents, except documents including the
Company’s trade secrets and business secrets;

¢. Request the Board of Supervisors to inspect each particular issue relevant to the management and
operation of the Company whenever necessary. The request must be made in writing and contain: full
names. mailing addresses. nationalities, identity card numbers of individual shareholders or names,

business codes or numbers of legal documents and head office addresses of institutional sharcholders:

the number of shares and date of share registration of each sharcholder. the total number of shares of

the group of sharcholders and the percentage of ownership: the issues that need to be inspected and
purposes of the inspection:

d. Propose matters for inclusion in the agenda of the General Meeting ol Sharcholders in accordance
with Clause 4. Article 18 of this Charter.
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¢. Other rights stipulated in law and this Charter.
4. A shareholder or group of sharcholders holding at least ten percent (10%) of total common shares
shall have the rights to nominate candidates for the Board of Directors and the Board of Supervisors.

Candidates shall be nominated as follows:

a. The group of sharcholders nominating candidates for the Board of Directors and the Board of

Supervisors must inform the shareholders attending the General Meeting of Shareholders about the
group of sharcholders before the opening of the General Meeting of Sharcholders;

b. Based on the number of members of the Board of Directors and the Board of Supervisors, the
sharcholder or the group of sharcholders stipulated in this Clause may nominale one or more
candidates for the Board of Directors and the Board of Supervisors according to the decision of the
General Meeting of Sharcholders. In case the number of candidates nominated by the sharcholder or
the group of shareholders is smaller than the number of candidates they have the rights to nominate
according to the decision of the General Meeting ol Sharcholders, the remaining candidates shall be
nominated by Board of Directors, the Board of Supervisors and other shareholders.

Article 13, Obligations of shareholders

Common shareholders have the obligations to:

I. Pay in full and on time for the subscribed shares.

2. Not withdraw the capital contributed as common shares from the Company in any form, unless
these shares are repurchased by the Company or other persons. Otherwise, the sharcholder and
persons with related interests in the Company shall be jointly responsible for the debts and other
liabilitics of the Company within the value of shares withdrawn and the damage duc to the
withdrawal.

3. Comply with the Company’s Charter and the Internal Regulations on Corporate Governance;

4. Comply with resolutions and decisions of the General Meeting of Sharcholders and the Board of

Directors.

5. Keep information provided by the Company in confidence in accordance with the Company’s
Charter and law: only use the provided information for exercising and protecting their lawful rights

and interests; do not copy. send the information provided by the Company to the third partics.

6. Attend the General Meeting of Shareholders and exercise the voting right as follows:

a. Attend and vote/elect in person at the meeting:

b. Authorize other organizations and individuals to attend and vote/elect by proxy at the meeting;
. Attend and vote/elect in online meeting; cast electronie votes or in other electronic forms;

d. Send votes/election ballots to the meetings by mail. fax or email.

. Send votes/election ballots by other means as prescribed by law.

[ 57

7. Take personal responsibility when committing any of the following acts in the name of the
Company:

a. Violating law:

b S
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b. Conducting business and other transactions for personal benefit or the benefit of other organizations
and individuals:
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c¢. Paying undue debts when the Campany is likely to be in financial danger.

8. Fulfilling other obligations stipulated in applicable law.

Article 14, General Meeting of Shareholders

I. The General Meeting of Sharcholders consists of all shareholders who have voting rights and is
the highest decision-making body of the Company. The General Meeting ol Shareholders shall be
held annually and within four (04) months from the end of the fiscal year. The time of holding the
annual General Meeting of Sharcholders may be extended by Board of Directlors but not exceeding
06 months from the end of the fiscal year. Extraordinary General Meeting of Sharcholders may be
held besides annual General Meeting of Sharcholders. The place of holding General Meeting of
Shareholders is where the chair of the meeting attends and must be in the territory of Vietnam.

2. The Board of Directors shall convene the annual General Meeting of Sharcholders and choose an
appropriate venue. The annual General Meeting of Sharcholders shall make decisions on the issues
stipulated in law and the Company’s Charter, especially the audited annual financial statement. In
case the audited annual financial statement of the company contains a qualified opinion, adverse
opinion or disclaimer of opinion. the Company shall invite the representative of the accredited audit
organization auditing the Company’s financial statement to attend the annual General Meeting of
Sharcholders. The invited representative of the audit organization has the responsibility for attending
the annual General Meeting of Shareholders.

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

a. The Board of Directors considers that it is necessary to do so in the Company’s interests:

b. The number of members of the Board ol Directors or the Board of Supervisors is less than the
minimum number required by law or where the number of members of the Board of Directors is
reduced by more than one-third (1/3) of the number of members prescribed in this Charter:

c. A sharcholder or group of shareholders stipulated in Clause 3 Article 12 of this Charter request the
convening of the General Meeting of Sharcholders. The request shall be in writing. clearly state the
reasons thereof and the purposes of the meeting, and be signed by all related sharcholders or all
related shareholders can sign the copies of the written request;

d. It is requested by the Board of Supervisors:

¢. Other cases stipulated in law and this Charter.

4. Convening the extraordinary General Meeting of Shareholders

4. The Board ol Directors shall convene a meeting of the General Meeting of Shareholders within
thirty (30) days from the date on which the number of remaining members of the Board of Directors
or the Board of Supervisors falls below the minimum number prescribed by law. or from the date of
receipt of a request as specified in Points ¢ and d. Clause 3 of this Article. The Board of Directors
shall convene a meeting of the General Meeting of Sharcholders within sixty (60) days from the date
on which the number of members of the Board of Directors is reduced by more than one-third (1/3)

of the number of members prescribed in this Charter:
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b. Where the Board of Directors fails to convene the General Meeting of Shareholders as stipulated

in Point a Clause 4 of this Article. the Board of Supervisors shall convene the General Meeting of

Sharcholders instead of the Board of Directors within the next 30 days as stipulated in Clause 3
Atticle 140 of the Corporate Law;

¢. Where the Board of Supervisors fails to convene the General Meeting of Shareholders as stipulated
in Point b Clause 4 of this Article, a sharcholder or a group of sharcholders making the request
specified in Point ¢, Clause 3 of this Article is entitled to request the Company’s representatives to
convene the General Meeting of Sharcholders in accordance with Clause 4, Article 140 of the
Corporate Law.

In this case. the requesting shareholder or group of sharcholders may request the business registration
authority to supervise the procedure of convening, conducting and decision-making of the General

Meeting of Sharcholders. The expenses for convening and conducting the General Meeting of

Shareholders shall be reimbursed by the Company. Such expenses shall not include expenses born
by the shareholders for attending the General Meeting of Shareholders, including accommodation
and travel costs.

d. The procedure of conducting the General Meeting ol Sharcholders shall be in accordance with Clause
S Article 140 of the Corporate Law.

Article 15, Rights and duties of the General Meeting of Sharcholders

I. The General Meeting of Sharecholders has following rights and duties:

a. Approving the Company’s development orientations:

b. Making decisions on the types of shares and the number of shares of each type authorized to be

offered: annual dividend rate for each type of shares:

¢. Blection, dismissal and removal members of the Board of Directors and members of the Board of

Supervisors:

d. Making decisions on investment or sale of assets of the Company with the value equal to or more
than thirty-five percent (35%) of the value of the total assets recorded in the Company’s latest
financial statements:

¢. Making decisions on the amendments and supplements of the Company’s Charter;

]

Approving audited annual financial statements:

Making decisions on the repurchase of over ten percent (10%) of issued shares of each type;

(5
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1. Inspecting and dealing with breaches committed by members of the Board of Directors and the

Board of Supervisors who cause loss and damage to the Company and its sharcholders:

i. Making decisions on re-organization and dissolution of the Company:

j. Making decisions on the budget or total remunerations, bonuses and other benefits of the Board of

Directors and the Board of Supervisors;

k. Approving the Internal Regulations on Corporate Governance, the Board Charter and the Board of

Supervisors Charter:
|. Approving the list of accredited audit organizations; allowing accredited audit organizations to audit

the Company s operation: dismissing accredited auditors if necessary:

o
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m. Other rights and duties stipulated in law.

£

. The General Meeting of Sharcholders shall discuss and approve the following issues:

1. The Company’s annual business plans:

o

b. The audited annual inancial statements:

. The report of the Board of Directors;

(&
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1. The report of the Board of Supervisors:

]

Dividend rate for each type of shares;
£. The number of members of the Board of Directors and the Board of Supervisors:

1. Approval of the list of aceredited audit organizations; allowing aceredited audit organizations to

audit the Company's operation; dismissing accredited auditors if necessary:

i. Election, dismissal and removal of members of the Board of Dircctors and the Board of
Supervisors;

J. Decisions on the budget or total remuncrations, bonuses and other benefits of the Board of
Directors:

k. Amendments and supplements of the Company’s Charter:

I. The type of shares and the number of new shares o be issued [or each type of shares;

m. Division. splitting, consolidation, merger or conversion of the Company:

n. Re-organization and dissolution (liquidation) of the Company and appointment ol the liquidator;
0. Inspecting and dealing with breaches committed by the Board of Directors and the Board ol
Supervisors that cause damage to the Company and its sharcholders;

p. Making decisions on investment or sale of assets of the Company with the value equal to or more
than thirty-five percent (35%) of the value of the total assets recorded in the Company’s latest
financial statements:

. Repurchase of over ten percent (10%) of issued shares of each type;

r. Approval of the Internal Regulations on Corporate Governance, operation of the Board of Directors
and the Board of Supervisors;

s. The type. aggregate value and timing ol the offering of convertible bonds and bonds accompanied
by warrants.

t. Granting loans or providing guarantees to members of the Board of Directors. members of the
Board of Supervisors. the General Director, other managers who are not sharcholders, and individuals
and organizations related to such persons:

u. Granting loans or providing guarantees to organizations related to members of the Board of
Directors. members ol the Board of Supervisors. the General Director, and other managers, where
the Company and such organizations are companies within the same group of companies or
companies operating under a group structure. including parent companies and subsidiaries and

economic groups:

=1



Charter on Organization and Operation of Sao Vang Rubber Joint Stock Company

v. Deciding on transactions having a value equal to or exceeding thirty-five percent (35%) of the total
statements, or transactions resulting in the

value of assets recorded in the most recent financia
aggregate value of transactions arising within twelve (12) months from the date of execution of the
first transaction being equal 10 or exceeding thirty-five percent (35%) of the total value of assets
recorded in the most recent financial statements, between the Company and one of the following
persons or entities:

- Members of the Board of Directors, members of the Board of Supervisors, the General Director,
other managers. and persons related to such persons:

- Sharcholders and authorized representatives of sharcholders holding more than ten percent (10%)
of'the total common share capital of the Company. and persons related to such sharcholders;

- Enterprises that members of the Board of Directors, Supervisors, the General Director and other
managers of the Company are required to disclose in accordance with Clause 2, Article 164 of the
Corporate Law:

[n such cases, sharcholders having interests related to the parties to the contracts or (ransactions shall
not have voting rights,

w. Deciding on contracts and transactions involving borrowing, lending, or the sale of assets having
a value exceeding ten percent (10%) of the total value of the Company's assets as recorded in the
most recent financial statements. entered into between the Company and a sharcholder holding fifty-
one percent (51%) or more of the total voting shares. or persons related to such sharcholder,

x. Other matters as prescribed by applicable laws. this Charter and other regulations of the Company.

. Sharcholders shall not be entitled to vote in the following cases:

(&S]

a. Approval of the contracts specified in Clause 2 of this Article where such sharcholder or a person

related to such sharcholder is a party to the relevant contract;

b. The repurchase of shares held by such sharcholder or by persons related to such sharcholder, except
where the repurchase is conducted in proportion to the ownership ratio of all shareholders or is carried
out through order matching transactions on the Stock Exchange or by way ol a public tender offer in
accordance with applicable laws.

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

Article 16.  Authorized representatives attending in the General Meeting of Sharcholders

1. An individual shareholder may authorize only one (01) other individual or organization 1o act as
its authorized representative. An organizational sharcholder holding at least ten percent (10%) of the
total common shares of the Company may appoint up to five (05) authorized representatives.

2. A sharcholder, an authorized representative of a shareholder being an organization may attend or
authorize another individual or organization to attend the General Meeting ol Shareholders or using
other methods stipulated in Clause 3 Article 144 of the Corporate Law, subject to the following limits:
a.  An individual sharcholder may authorize onlv one (01) other individual or one (01) other
organization to attend the meeting;

b. An organizational shareholder holding less than ten percent ( 10%) of the total common shares may

authorize a maximum of one (01) representative to attend the meeting of the General Meeting of
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Sharcholders. An organizational sharcholder holding ten percent (10%) or more of the total common
shares may authorize a maximum of five (05) representatives to attend the meeting. Where more than

one authorized representative is appointed. the number of shares and votes authorized to each

representative must be specifically designated. If the sharcholder does not specily the number of

shares corresponding to cach authorized representative. such shares shall be allocated equally among

all authorized representatives.

3. The authorization stipulated in Clause 1 of this Article shall be made in writing. Letter of

authorization must be in accordance with civil law and regulations and shall contain the name of the
authorizing sharcholder. the authorized individual or organization, the number of shares authorized,
content, scope and duration of authorization. signaturcs of the authorizing party and the authorized
party.

The authorized individual or organization shall submit the Ietter of authorization when registering [or
attending the meeting. In case an authorized party authorizes another party to attend the meeting, the
letter of authorization written by the sharcholder or authorized representative of the institutional

shareholder shall be presented (in case it has not been registered with the Company yet).

4. Votes/Election ballots casted by the authorized representatives within the scope ol authorization
shall be effective unless:

a. The authorizing person is dead. has a limitation on civil act capacity or loses civil act capacity;

b. T'he authorizing person cancels the authorization;

¢. The authorizing persen cancels the authority of the authorized person.

This Clause does not apply for the cases in which the Company receives a notification of any of the
atorementioned events prior the opening of the General Meeting of Shareholders or before the
General Meeting of Sharcholders is re-convened.

Article 17, Change of rights

1. The change or canceliation of special rights attached to a type of preference shares shall take effect
when such change or cancellation shall be approved by sharcholders holding at least sixty-five
pereent (65%) or more of the total votes of all sharcholders/their representatives attending the
meeting and voting in favour. The resolution of the General Meeting of Sharcholders on matters
adversely allecting the rights and obligations of holders of prelerence shares shall only be passed if
it is approved by shareholders attending the meeting holding at least seventy-five percent (75%) ol
the total preference shares of the same type, or by holders of at least seventy-five percent (75%) of
the total preference shares of the same type in the case where the resolution is adopted by way of
obtaining wrilten opinions.

2. The meeting of sharcholders holding a particular class of preference shares to approve the aforesaid
changes to their rights shall be valid only if attended by at least two (02) sharcholders (or their
authorized representatives) holding at least one-third (1/3) of the face value of the issued shares of
that type. Where the number of shareholders/their representatives as required above is insufficient.
the meeting shall be re-organized within thirty (30) days after that and the shareholders holding that
type of shares (regardless of the number of attendees and the number of shares) who are present in
person at the meeting or through their authorized representatives shall be deemed to constitute the
quorum. At the meeting of sharcholders holding the preference shares mentioned above, sharcholders

holding that type of shares being present in person or through their representatives may request a
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secret ballot. Each share of the same type shall have the equal voting rights at the meeting mentioned

above,

3. The procedure for conducting such a separate meeting shall be implemented in the same way as

stipulated in Articles 19, 20 and 21 of this Charter.

4. Unless otherwise stipulated in the terms of shares issuance, special rights attached to the different

types of preference shares in respect to some or all issues related to the distribution of profit or assets

of the Company shall not be changed when the Company issues additional shares of the same type.

Article 18,  Convening the General Meeting of Sharcholders, agenda and notice of the
General Meeting of Shareholders

I. The Board of Directors shall convene annual and extraordinary General Meeting of Sharcholders.

The Board of Directors shall convene extraordinary General Meeting of Sharcholders in the cases

stipulated in Clause 3 Article 14 of this Charter.

2. The convenor of a General Meeting of Shareholders must carry out the following duties:

a. Make a list of shareholders who are eligible to attend and vote at General Meeting of Shareholders.

This list shall be made no more than ten (10) days before the date of sending invitation letter; The

Company shall disclose the information o' making this list at least 20 days before the record date;

b. Provide information and resolve complaints relating to the list of sharcholders;

¢. Prepare the meeting agenda and contents;

d. Prepare meeting documents:

¢. Dralt the resolution of the General Meeting of Shareholders based on the meeting contents; The

list of candidates and detailed information on each candidate in the election of members of the Board

of Directors and the Board of Supervisors;

f. Determine the time and venue of the meeting;

g. Make an announcement on the organization of General Meeting of Sharcholders and send

invitations to all sharcholders who are eligible to attend the General Meeting of Sharcholders;

h. Provide the corresponding login credentials and passwords to sharcholders and their authorized
representatives (if any) to aceess the online General Meeting of Shareholders system, attend the
meeting, and exercise their voting and clection rights in the event that the Company organizes an
online General Mecting of Shareholders and electronic voting:

i. Perform other tasks related to the General Meeting.,

3. The invitations to the General Meeting of Sharcholders shall be sent to all shareholders by means

o ensure reaching sharcholders” addresses and at the same time shall be published on the website of

the Company. State Securities Commission of Vietnam and the Stock Exchange where the
Company’s shares are listed. The convenor of the General Meeting of Shareholders shall send

invitations to all sharcholders on the list of sharcholders who are eligible to attend the General

Meeting of Sharcholders at least twenty-one (21) days before the date of the General Meeting of

Sharcholders (from the date on which the notice is duly sent or dispatched, postage prepaid, or
deposited in the mail). The invitations to the General Meeting of Sharcholders shall specify the name.,
head office address, Business Registration Certificate number; the name and contact address of the

sharcholder: the time and venue of the meeting: and other requirements applicable to attendees. The
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agenda of the General Meeting of Shareholders and documents relating to matters to be voted on at
the meeting shall be sent to sharcholders and/or published on the Company's website, Where such
documents are not enclosed with the invitation to the General Meeting of Shareholders. the invitation
shall clearly indicate the link to the complete set of meeting documents for sharcholders 1o access.
including:

a. The meeting agenda and documents which will be used at the meeting;

b. The list and profiles of all candidates for members of the Board of Directors and the Board of
Supervisors in case there is an election at the meeting;

¢. Votes/election ballots:

d. Draft resolution on each issue mentioned in the meeting agenda.

4, A shareholder or group of shareholders stipulated in Clause 2 Article 12 of this Charter has the
rights to propose other issues to be included in the agenda of the General Meeting of Shareholders.
The proposal must be made in writing and sent to the Company at least seven (07) business days
before the date of the General Meeting of Sharcholders. The proposal shall specify tshareholders’s
name. the number of shares of each type held by the shareholders and the issues proposed to be
included in the agenda.

5. The convenor of the proposed has the rights to reject the proposal mentioned in Clause 4 of this
Article. provided that. no later than two (02) business days prior to the opening date of the General
Meeting of Sharcholders. the convenor responds in writing and states the reasons therefor. The
convenor of the General Mceting of Sharcholders may rejeet the proposal only in one of the following
cases:

a. The proposal sent does not comply with Clause 4 of this Article;

b. At the time of the proposal. a shareholder or a group of sharcholders does not hold at least five
rercent (05%) of total common shares as stipulated in Clause 3 Article 12 of this Charter:

i

¢. The proposed issues is outside the authority of the General Meeting of Shareholders for approval;
d. Other cases stipulated in law and this Charter,

6. The convenor of the General Meeting of Shareholders shall aceept and include the proposed issues
mentioned in Clause 4 of this Article to the intended meeting agenda, except the cases stipulated in
Clause 5 of this Article: the proposed issues shall be officially included in the meeting agenda if they
are approved by the General Meeting of Shareholders.

Article 19.  Conditions for conducting the General Meeting of Shareholders

I. The General Meeting of Shareholders shall be conducted when shareholders attending the meeting
represent over fifty percent (50%) ol the total votes.

2. In case the General Meeting of Sharcholders has an insulficient number of sharcholders attending
the meeting as stipulated in Clause I of this Article t invitations 1o the second meeting shall be sent
within thirty (30) days from the intended date of the first meeting. The second General Meeting of
Shareholders shall be conducted when shareholders attending the meeting represent at least thirty-
three percent (33%) of the total votes.

3. In case the second meeting has an insufficient the number of shareholders attending the meeting
as stipulated in Clause 2 of this Article invitations to the third meeting shall be sent within twenty
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(20) days from the intended date of the seccond meeting. The third General Meeting of Sharcholders

shall be conducted regardless of the number of shareholders attending the meeting.

4, Only the General Meeting of Sharcholders shall have the authority to decide on amendments to
the meeting agenda that has been enclosed with the invitation in accordance with Article 142 of the
Corporate Law.

Article 20, Procedures for conducting and voting at the General Meeting of Sharcholders

1. Before the opening of the General Meeting of Shareholders, the Company shall conduct the
procedures for sharcholder registration until all sharcholders having the rights to attend the meeting

and being present at the meeting are registered in the following order:

a. When conducting sharcholder registration, the Company shall issue to cach sharcholder or
authorized representative having voting rights a voting card and/or voting ballot and/or election ballot
(if any). stating the registration number. the full name of the sharcholder or authorized representative,
and the number of votes/election votes of such shareholder or authorized representative. The General
Meeting of Shareholders shall discuss and vote on each matter included in the agenda. Voting shall
be conducted by means of approve. disapprove and abstain, The vote-counting results shall be
announced by the Chairman/the Vote Counting Committee immediately before the closing of the
meeting. The General Meeting of Sharcholders shall elect the persons responsible for vote counting
or supervising the vote counting upon the proposal of the Chairman. The number of members of the
Vote Counting Committee shall be determined by the General Meeting of Shareholders based on the
proposal of the Chairman of the meeting:

b. In the event that the Company holds the General Meeting of Sharcholders online and conducts
electronic voting, sharcholders and their authorized representatives (if any) shall access the online
General Meeting of Sharcholders system and electronie voting system to attend the meeting and
exercise their voting and election rights.

¢. A sharcholder. an authorized representative of an organizational sharcholder, or a proxy arriving
after the commencement of the meeting shall have the right to register immediately and, thereafter,
to participate in and exercise voting/election rights at the General Meeting of Sharcholders
immediately upon completion of such registration. The Chairperson shall not be required to suspend
the meeting to allow late-arriving shareholders to register, and the validity of any matters that have

already been voted on or elected prior thereto shall remain unaftected.

2. Election of the Chairman, secretary. the Sharcholder/Shareholder Representative Eligibility

Verification Committee and Vote Counting Committee shall be conducted as follows:

a. The Chairman of the Board of Directors shall be the Chairman or authorize another member of the
Board of Directors to be the Chairman of the General Meeting of Shareholders convened by the Board
of Directors. [f the Chairman of the Board of Directors is absent or temporarily unable to work, the
remaining members of the Board of Directors shall elect one of them as the Chairman under the
majority rule. In case a Chairman of the meeting cannot be elected, the Head of Board of Supervisors
shall arrange for General Meeting of Sharcholders to elect the Chairman of the meeting among the
attendees and the person with the highest number of votes shall be the Chairman of the meeting;

b. Except for the case stipulated in Point a of this Clause. the person who signs the decision to convene
the General Meeting of Sharcholders arrange for the General Meeting ot Shareholders to eleet the
Chairman of the meeting and the person with the highest number of votes shall be the Chairman of
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the meeting:

¢. The Chairman shall appoint one or some people as secretaries ol the meeting and to serve on the
Shareholder/Shareholder Representative Eligibility Verification Committee for the purposes of the
meeting:

d. The General Meeting of Sharcholders shall elect one or some people to the Vote Counting
Committee at the request of the Chairman.

3. The agenda and contents of the meetings shall be approved by the General Meeting of Sharcholders
in the opening session. The agenda shall specify contents and the timeline for ¢ach content.

4. The Chairman has the rights to implement necessary and reasonable measures to ensure that the
conduct of the General Meeting of Sharcholders is in a valid and orderly manner. follows the
approved agenda and reflects the expectation of the majority of attendees:

a. Arrange seats al the meeting venue;

b. Ensure safety for all people who are present at the meeting venues:

¢. Create favorable conditions for shareholders to attend (or continue to attend) the General Meeting
of Shareholders. The convenor ol the General Meeting of Shareholders has the full authority to
change the aforementioned measures and implement all necessary measures. The measures
implemented may be the issuance of entry cards or other form of selection.

5. The General Meeting of Shareholders shall discuss and vote on each issue in the agenda. Voting
shail be conducted by Approve. Disapprove and Abstain. The voting result shall be announced right
before the end of the meeting.

6. Sharcholders and authorized representatives who arrive after the opening ol the meeting are still
permitted to register and have the rights to vote at the meeting after registration. The validity of the
previous voted contents shall remain unchanged.

7. The convenor of the General Meeting of Shareholders or the Chairman of the meeting has the rights
lo:

a. Request all attendees to be checked or take other legal and reasonable security measures:,

b. Request the authority to maintain the order during the mecting; expel those who do not comply
with the Chairman. intentionally disrupt the order, obstruct the normal progress of the meeting or do
not comply with the requirements for security check for General Meeting of Sharcholders.

8. The Chairman is entitled to delay the meeting, which has a sufficient number of sharcholders
registering for attending, no more than three (03) days from the intended mecting date and the General
Meeting of Shareholders may only be delayed or relocated in the following cases:

a. The meeting venue does not have adequate convenient seats for all attendees:

b. The media at the meeting is not guaranteed for sharcholders attending the meeting to discuss and
vote:

¢. There is an attendee who obstruct. disrupt the order. prevent the meeting from being conducted in
a fair and lawful manner,

9. In case the Chairman delay or suspend the General Meeting of’ Shareholders which contravenes
Clause 8 of this Article, the General Meeting of Sharcholders shall elect another person among the
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attendees 1o replace the Chairman of the meeting for presiding over the meeting until the end; all
resolutions passed at that meeting shall be effective,

[0. In case the Company holds the General Meeting of Shareholders through an online meeting, the
Company are responsible for ensuring that sharcholders are able to attend. cast vote through
electronic voling or by using another electronic method in accordance with Article 144 of the
Corporate Law and Clause 3 Article 273 of Decree No. 155/ND-CP dated December 31, 2020
claborating a number of articles of Securities Law.

Article 21.  Conditions for passing resolutions of the General Meeting of Sharcholders

. Resolutions on the following issues shall be passed if they are approved by sharcholders
representing at least sixty-five percent (65%) of the total votes of of the total votes of all shareholders
attending and voting at the meeting. except for the cases stipulated in Clauses 3, 4 and 5 of this Article:
a. T'ypes of shares and the number of shares of each type:

b. Changes ol lines of business and business sector;

¢. Changes of the Company’s organizational structure;

d. Investment projects or sale of assets with the value equal 1o or more than thirty-five percent (35%)
of the value of the total assets recorded in the Company’s latest financial statements:

¢. Re-organization. dissolution of the Company.

2. Resolutions shall be passed if they are approved by sharcholders owning more than fifty percent
(50%) of the total votes cast in favour by all shareholders attending and voting at the meeting, except
tor the cases stipulated in Clause 1. 3. 4 and 5 of this Article.

3. The election of members of the Board of Directors and the Board of Supervisors may be conducted
using the cumulative voting method. whereby each sharcholder shall have a total number of votes
corresponding to the total number ot shares held multiplied by the number of members to be elected
to the Board of Directors or the Board of Supervisors. and cach sharcholder shall have the right to

allocate all or part of such votes to one or more candidates. The elected members of the Board of

Directors or the Board of Supervisors shall be determined in descending order of votes received,
starting from the candidate receiving the highest number of votes until the number of members
prescribed in this Charter is filled. In the event that two (02) or more candidates receive an equal
number of votes for the last seat on the Board of Directors or the Board of Supervisors, a re-clection
shall be conducted among those candidates with equal votes, or the selection shall be made in
accordance with the criteria set out in the election regulations. In addition. the election ol members
ol the Board of Directors and the Board of Supervisors may be conducted using other methods as
stipulated in the Internal Regulations on Corporate Governance or the election regulations applicable
to each election,

4. Where a resolution is adopted by way ol collecting written opinions. such resolution of the General
Meeting of Shareholders shall be passed if approved by sharcholders representing more than fifty
percent (50%) of the total votes in favour of all sharcholders having voting rights.

5. A resolution of the General Meeting of Shareholders concerning any matter that adversely changes
the rights and obligations of sharcholders holding preferred shares shall be approved only if approved
by sharcholders holding the same class of preferred shares attending the meeting and representing at

least seventy-five percent (75%) of the total number of such type of preferred shares. or by
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sharcholders holding preferred shares of the same class and representing at least seventy-five percent
(75%) of the total number of such type of preferred shares in the event that the resolution is adopted
by way ol collecting written opinions.
6. Resolutions of the General Meeting of Sharcholders that are passed with 100% of the total voting
£
shares shall be lawful and effective even if the order. procedures for convening the meeting and
passing the reselutions are not conformable with the Corporate Law and the Company's Charter,
Article 22, Authority and procedures for collection of written opinions of sharcholders to
pass resolutions of the General Meeting of Shareholders
The authority and procedures for collection of written opinions to pass resolutions of the General
3 I
Meeting of Shareholders:
I. The Board of Directors is entitled to collect written opinions of sharcholders to pass resolutions of
the General Meeting of Sharcholders when it is deemed necessary for the Company s interests, except
for the cases stipulated in Clause 2 Article 147 of the Corporate Law, specifically:
a. Amendments to and supplements of the Company's Charter:
b. The Company's development orientation;
¢. The types of shares and the total number of shares of cach type;
d. The election, dismissal and removal of members of the Board of Directors and the Board of
Supervisors;
e. Decisions on investments or the sale of assets having a value equal 1o or exceeding thirty-five
percent (35%) of the total value of the Company's assets as recorded in the most recent financial
statements of the Company. unless the Company's Charter provides for a different ratio or value:
[. Approval of the annual financial statements;

. Reorganization or dissolution of the Company.

1
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). The Board of Directors shall prepare and send a written opinion form, a draft of resolutions of the
General Meeting of Sharcholders, documents explaining the draft of resolutions to all sharcholders
with voting rights at least fifteen (15) days prior (o the deadline for returning the written opinion
forms. The preparation of the list of sharcholders to whom the written opinion forms are to be sent
shall be carried out in accordance with Clauses | and 2 of Article 141 of the Corporate Law. The
requirements and methods for sending the written opinion forms and accompanying documents shall

comply with Clause 3 Article 18 of this Charter.

3. The written opinion form shall contain the following information:

L

4. The Company’s name, head office address. business code;

b. Purposes of collecting written opinions;

¢. Full name. mailing address, nationality. identity card numbers of individual sharcholders: tén. ma
names, business codes or numbers of legal documents and head office addresses of institutional
sharcholders: or full name. mailing address, nationality, number of the legal document of the
mdividual acting as the authorized representative of the organizational shareholder: the number of
shares of cach type and the number of votes ol shareholders;

d. The issues needed to obtain opinions in order to pass the resolutions:

L
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¢. Voting options for each issue, including Approve. Disapprove and Abstain of cach contents:

f. Deadline for returning completed written opinions forms to the Company:

g. Full name and signature of the Chairman of the Board of Directors,

4. Sharcholders may send their completed written opinion forms to the Company by mail, fax or
email as follows:

a. The completed written opinion form sent by mail shall bear the signature of the sharcholder who
is an individual or the signature of the authorized representative or legal representative of the
shareholder that is an organization. The written opinion form shall be returned to the Company in 4
sealed envelope and no one shall be permitted to open the envelope prior 1o the vote counting:

b. The opinion form sent by fax or email must be kept confidential prior to the vote counting:;

¢. I'he opinion forms that are returned to the Company aller the deadline written therein or opened
(for those sent by mail) or revealed (for those sent by fax or email) shall be invalid. The opinion form
that is not returned to the Company shall be considered not voting.

5. The Board of Directors shall organize the counting of votes and prepare the minutes of vote
counting under the witness and supervision ol the Board of Supervisors, or shareholders who do not
holding managerial positions in the Company. The minute of vote counting shall contain the
following information:

a. The Company’s name. head office address. business code:

b. Purposes of collecting written opinions and the issues needed to obtain opinions in order to approve
the resoiutions:

¢. The number of sharcholders and the total number of votes being cast, classifying the total number
of votes 1ato the number of valid and invalid votes. the method of sending votes and the appendix as
a list of shareholders who cast their votes;

d. The total number of votes Approve, Disapprove and Abstain on each issue;

¢. The issues are approved and ratio of votes for:

f. Full name and signature of the Chairman of the Board of Directors, the person counting votes and
the person supervising vote counting,

The members of the Board of Directors. the person counting votes and the person supervising vote
counting shall be jointly responsible for the truthfulness and accuracy of the minute of vote counting
and any damage caused by the resolutions that are passed because of an untruthful and inaccurate
vote counting.

6. The minute of vote counting and resolutions shall be published tr on the Company s website within
twenty-four (24) hours from the completion of vote counting.

7. The completed written opinion forms. the minute of vote counting. the resolutions which are passed
and the related documents enclosed with the written opinion forms must be archived at the
Company’s head office.

8. The resolutions passed by the form of collecting written opinion of shareholders must be approved
by shareholders owning more than 50% of the total votes of all sharcholders with voting rights

approve and has the same value as those passed at the General Meeting of Sharcholders,
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Article 23.  Resolutions and minutes of the General Meeting of Shareholders

[. All General Meeting of Sharcholders shall be recorded in written minutes or audio in other
¢lectronic forms. The minutes must be in Vietnamese and may also be in foreign languages with the
following contents:

a. ['he Company’s name. head oflice address, business code:

b. Time and location of the General Meeting of Sharcholders:

¢. Agenda and contents of the meeting:

d. Full names of the Chairman and secretaries of the meeting;

¢. Summary of the happenings of the meeting and opinions expressed at the meeting on each issue
on the meeting agenda:

f. The number of sharcholders attending the meeting and their votes; the appendix as a list of
sharcholders registering for the meeting and representatives ol shareholders attending the meeting
with their number of shares and votes:

g. The total number of votes on each issue, the voting method, the number of valid and invalid votes,
vote of Approve. Disapprove and Abstain: corresponding ratios of these votes to the total number of
votes of sharcholders attending the meeting:

h. The aggregate number of election votes cast for each candidate (if any);

i. The matters approved and the corresponding voting approval ratios:

i. Full name and signatures of the Chairman and secrctaries of the meeting.

In case the Chairman, the secretary refuse to sign the minute, the minute is still effective if it bears
the signatures of all other members of the Board of Directors attending the meeting and has all
information stipulated in this Clause. The minute shall specify that the Chairman, secretary refuse to
sign it.

2. The resolutions, minutes of General Meeting of Shareholders shall be completed and passed before
the meeting ends. The Chairman and Secretaries or other persons who sign the minute shall be jointly
responsible for its truthfulness and accuracy.

3. The resolutions, minutes in Vietnamese and [oreign languages have the same legal effect. In case
of discrepancies between the minute in Vietnamese and the minute in foreign language. the former
shall apply.

4, The resolutions and minutes of the General Meeting of Sharcholders shall be fully disclosed on the
Company's website, the electronic information portal of the State Securitics Commission of Vietnam,
and the Stock Exchange within twenty-four (24) hours from the time they are adopted by the General
Meeting of Sharcholders and in accordance with the Corporate Law.

5. The resolutions and minutes of the General Meeting of Shareholders. the appendix containing the
list of sharcholders registered to attend the meeting that has been approved, and the documents
enclosed with the invitation to the meeting shall be kept and retained at the Company's head oftice.
Article 24, Request for cancellation of resolutions of the General Meeting of Sharcholders

Within ninety (90) days from the date of receipt of the resolutions or minutes of the General Meeting

of Shareholders or the minutes of vote counting of collecting written opinion of shareholders, the

~ =\ L0

NN s -



Charter on Organization and Operation of Suo Vang Rubber Joint Stock Company

shareholder or group of sharcholders specified in Clause 3 Article 12 of this Charter shall have the
right to request the Court or an Arbitration Tribunal to review and revoke such resolution, or part
thereof, in the following cases:

L. The procedures and formalities for convening the General Mecting of Sharcholders or collecting
shareholders' written opinions, and for adopting resolutions of the General Meeting of Sharcholders.
seriously violate the provisions of the Corporate Law and this Charter. except for the case stipulated
in Clause 6 Article 21 of this Charter.

2. The contents of the resolutions violate laws and regulations or this Charter.

CHAPTER VII. THE BOARD OF DIRECTORS
Article 25, Nomination and self-nomination of members of the Board of Directors

I. If the candidates for the Board of Directors have been identified, the Company shall publish
information about these candidates on the Company’s website at least ten (10) days before the date
of the General Meeting of Sharcholders for sharcholders reference before votingBoard of Directors
candidates  shall make a written commitment confirming the truthfulness, accuracy and
reasonableness ol the personal information disclosed and shall undertake to perform their duties
honestly. prudently and in the best interests of the Company if elected as members of the Board of
Directors. Information relating to candidates for the Board of Directors to be disclosed shall include
at least the following particulars:

a. Full name, date of birth:

b. Qualifications:

¢. Work experience:

d. Other managerial positions (including positions in the Board of Directors of other companies);

¢, Interests relevant to the Company and the Company’s related parties:

{. Information on the companies in which the candidate currently holds the position of member of the
Board ol Directors. other managerial positions. and any interests related to such companies of the
candidate for the Board of Directors (if any)

g. The full name(s) of the shareholder or group of sharcholders nominating such candidate (if any):

h. Other information (if any).

2. A shareholder or a group of sharcholders owning at least ten percent (10%) of the total common
shares has a right to nominate candidates as members of the Board of Directors in accordance with
the Corporate Law and the Company s Charter. Sharcholders holding common shares shall have the

right to aggregate their voting rights to nominate candidates for the Board of Directors.

Sharcholders or groups of sharcholders holding from ten percent (10%) to less than twenty percent
(20%) of the total voting shares shall be entitled to nominate one (01) candidate: those holding from
twenty percent (20%) to less than thirty percent (30%) may nominate up to two (02) candidates; those
holding from thirty percent (30%) to less than forty percent (40%) may nominate up to three (03)
candidates: those holding from forty percent (40%) to less than fifty percent (50%) may nominate up
to four (04) candidates: those holding from fifty percent (50%) to less than sixty percent (60%) may
nominate up to five (03) candidates: those holding from sixty percent (60%) (0 less than seventy
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percent (70%) may nominate up to six (06) candidates: those holding from seventy percent (70%) to
cighty percent (80%) may nominate up to seven (07) candidates; and those holding from eighty
percent (80%) to less than ninety percent (90%) may nominate up to eight (08) candidates.

3. In case the number of candidates nominated by the Board of Directors is insufficient as required in
Clause 5 Article 115 of the Corporate Law. the incumbent Board of Directors shall nominate
additional candidates or hold a nomination in accordance with the Company’s Charter, the Internal
Regulations on Corporate Governance and the Board Charter. The nomination of candidates to Board
of Directors by the incumbent Board of Directors must be clearly announced before sharcholders vote
for members of the Board of Directors in accordance with the law and other regulations.

4. Members of the Board of Directors shall satisty the criteria and conditions stipulated in Clause |
and Clause 2 Article 155 of the Corporate Law and this Charter.

Article 26.  Composition and term of the Board of Directors

1. The Board of Directors has five (05) members. The term of office of a member of the Board of
Directors shall not exceed five (05) years and members of Board of Directors may be re-elected with
no term limit. An individual may only be elected to an independent member of Board of Directors of
a company for no more than two (02) consecutive terms. In case the terms of office of all members
of the Board of Directors end at the same time, they shall still be members of the Board of Directors
until new members are clected and take over the works of Board of Directors.

2. Composition of the Board of Directors:

I'he composition of the Board of Directors of a public company shall ensure that at least one third
(1/3) of the total members of the Board of Directors shall be non-executive members. The Company
shall minimize the number of executive members of the Board of Directors to ensure the
independence of the Board of Directors.

The total number of independent members of the Board of Directors shall satisfy the following
requirements:

a. At least 01 independent member if the Board of Directors has 03 — (05 members:

b. At least 02 independent members if the Board of Directors has 06 - 08 members;

¢. At least 03 independent members 1f the Board of Directors has 09 — 11 members.

3. A member of the Board of Directors loses his/her status as member of the Board of Directors when

L

he/she is dismissed. removed or replaced by the General Meeting of Shareholders as stipulated in
Article 160 of the Corporate Law,

4. Information about appointment of members of the Board of Directors shall be disclosed in
accordance with regulations on information disclosure on the securities market.

5. Members of the Board of Directors are not necessarily sharcholders of the Company.

Article 27.  Rights and duties of the Board of Directors

I. The Board of Directors is the governing body of the Company and has the full authority to make
decisions, exercise rights and obligations of the Company on behalf of the Company, except for the

rights and duties under the authority of the General Meeting ol Sharcholders.
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2. Rights and duties of the Board of Directors shall be stipulated in law, the Company’s Charter and
by the General Meeting of Shareholders. To be specific:

a. Deciding the strategy. medium-term development plans and annual business plans of the Company:
b. Determining the Company's operational objectives on the basis of the strategic objectives approved
by the General Meeting of Shareholders;

¢. Electing. dismissing and removing the Chairman of the Board of Directors: appointing. dismissing.
signing and terminating contracts with the General Director and other key managers as stipulated in
the Company’s Charter: deciding salaries, remunerations. bonuses and other benefits of these
managers: appointing authorized representatives to the Board of Directors or attend General Meeting
of Shareholders of other companies, deciding the remunerations and other benelits of the authorized
representatives:

d. Supervising and directing the day-to-day business management of the General Director and other
managers;

¢. Deciding the organizational structure, internal management regulations of the Company. deciding
to establish subsidiary, branches, representative offices, capital contribution and purchase of shares
of other enterprises:

[ Proposing re-organization. dissolution of the Company: requesting bankruptey of the Company:
g. Deciding to promulgate the Board Charter and the Internal Regulations on Corporate Governance
after they are passed by the General Meeting of Sharcholders. deciding to promulgate the Charter of
the Audit Commiuee which is a subcommittee of the Board of Directors, deciding to promulgate the
regulations on information disclosure:

h. Approving the agenda and documents of the General Meeting of Shareholders: convening the
General Meeting of Sharcholders or collecting opinions for the General Mecting of Sharcholders to
approve iis resolutions;

1. Proposing dividend rate: deciding the time and procedures for dividends payment or dealing with
losses incurred during business operation:

j. Proposing types of shares and the total number ol authorized shares of cach type:

kK. Deciding to sell the unsold shares within the number of authorized shares of each type; deciding to
raise additional capital in other forms:

l. Deciding to repurchase shares in accordance with Clause 1 and Clause 2 Article 133 of the
Corporate Law:

m. Deciding the investment plans and investment projects within the authority and limits in
accordance with the law and other regulations;

n. Deciding the solutions for market development, marketing and technology:

0. Approving the contracts for purchase. sale. borrowing. lending and other contracts and transactions
with the value equal to or more than thirty-five percent (35%) of the value of the total assets recorded
in the Company’s latest financial statement, except contracts and transactions within the authority of
the General Meeting of Sharcholders in accordance with Point d Clause 2 Article 138, Clause 1 and

Clause 3 Article 167 of the Corporate Law,
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p. Proposing the issuance of convertible bonds and bonds accompanied by warrants: deciding on
private placements ol bonds. including the type of bonds, the aggregate value of the bonds and the
timing of the offering. except for the case stipulated in Pointa, Clause 1, Article 130 of the Corporate
Law. provided that such decisions shall be reported to the General Meeting of Sharcholders at its
nearest meeting:

. Deciding on the selling price of the Company's shares and bonds:

r. Submitting the audited annual financial statements to the General Meeting of Sharcholders:

s. Requesting the General Director and other managers of the Company to provide information and
documents relating to the financial position and business operations of the Company and its internal
units.

I'he managers so requested shall provide such information and documents in a timely. complete and
accurate manner as requesied by members of the Board of Directors. The procedures lor requesting
and providing information shall be specifically prescribed in the Operating Regulations of the Board
of Directors,

t. Other rights and dutics stipulated in the Corporate Law, the Securities Law. other regulations and
the Company s Charter.

3. The Board of Dircctors shall report to the General Meeting of Sharcholders on the activities of the
Board of Directors in accordance with applicable laws,

4, Unless otherwise provided by law and this Charter. the Board of Directors may authorize
subordinate employees and other executives 1o act on behalf of the Company in handling matters of
the Company.

Article 28, Remunerations, bonuses and other benefits of members of the Board of Directors
I. The company is entitled to pay remunerations and bonuses to members of the Board of Directors
based on business performance.

2. Members of the Board of Direetors are entitled to receive remunerations and bonuses.
Remunerations are calculated based on the number of business days necessary for completing their
tasks and the daily remuneration. The Board of Directors shall estimate the remuneration ol each
member under unanimity rule. The total remunerations and bonuses of the Board of Directors shall
be decided by the annual General Meeting of Sharcholders.

3. Remuneration of each member of the Board of Directors shall be recorded as the Company’s
operating costs in accordance with regulations on corporate tax, presented in a separate section of the
Company’s annual financial statements and reported at the annual General Meeting of Sharcholders.

4, Members of the Board of Directors who are holding the executive positions or are members of
subcommittees of the Board of Directors or performing duties outside the scope of normal duties of

a member of the Board of Directors may be paid an additional remuneration in the form of a lump

sum. salary. commission. profit percentage or another form decided by the Board of Directors,

5. Members of the Board ol Directors are entitled to be paid all expense for travel, accommodation

and other reasonable expenses incurred during performing of their duties as members of Board of

Directors. including the expenses incurred in attending the General Meeting of Sharcholders, the

meeting of the Board of Directors or its subcommittees,
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6. The Company may buy liability insurance for members of the Board of Directors after receiving
the approval of the General Meeting of Sharcholders. This insurance does not cover the responsibility
of members of the Board of Directors relevant to their violations against the law and the Company s
Charter.

Article 29.  Chairman of the Board of Directors

I. The Chairman of the Board ol Directors shall be elected among the members of the Board of
Directors. dismissed and removed by the Board of Directors.

2. The Chairman of the Board of Directors must not concurrently act as General Director.

3. The Chairman of the Board of Directors shall have the duty to prepare the agenda and meeting
materials, convene and preside over meetings of the Board of Directors, and preside over meetings
of the General Meeting of Shareholders. The Chairman shall also have other rights and obligations
as prescribed in Clause 3 Article 156 ol the Corporate Law and this Charter, and shall exercise the
following rights and obligations in his/her capacity as the legal representative of the Company:

a. Work with, execute and perform transactions with competent state authorities in relation to the
purchase and sale of shares and the issuance of the Company's bonds after obtaining approval from
the General Meeting of Sharcholders.

b. Work with. execute and perform transactions with competent state authorities in matters relating
to taxation. customs, courts, banking. insurance, labour administration, construction administration
and other areas connected with the Company's day-to-day business operations.

¢. Work with, execute and perform transactions with agencies and enterprises in connection with the
Company's day-to-day business activities. including project owners, project management boards,
business partners and service providers.

d. Recruit employees, execute labour contracts and determine employees’ remuneration, except for
those matters falling within the authority of the Board of Directors.

¢. Work with, execute and perform transactions with competent state authorities in relation to the
management ol public companies, and with other relevant authorities in matters relating to the
activities of the Board of Directors,

[. Execute labour contracts and other transactions with the Company's executives.

g. Ixceute other contracts and transactions as authorized by the Board of Directors.

4. In case the Chairman of the Board of Directors submits histher resignation letter or is dismissed or
removed, the Board of Directors shall eleet a new Chairman within ten (10) days from the date of
receiving his/her resignation letter or the date when he/she is dismissed or removed.

5. In case the Chairperson of the Board of Directors is absent or is unable to perform his duties, he/she
shall authorize another member of Board of Directors in writing to perform the rights and duties of
the Chairman of the Board of Directors in accordance with the Company’s Charter. If no one is
authorized or the Chairperson of the Board of Dircctors is dead. missing. detained. imprisoned.
detained in a mandatory rehabilitation center or correctional institution, or if the Chairperson has fled
the residence, had his/her capacity for civil acts restricted or lost his/her civil act capacity, had
difficulties in awareness or controlling his/her behaviors, or he/she is prohibited by the Court from
holding certain positions. practicing or doing certain works. the remaining members shall elect one
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of them as the Chairman of the Board of Directors under the majority rule until a new decision is
made by the Board of Directors.

Article 30, Meetings of the Board of Directors

I. The Chairman of the Board of Directors shall be elected in the first meeting ol the Board of
Directors within seven (07) business days from the date of completing the election of the Board of

Dircctors. This meeting shall be convened and chaired by the member with the highest number of

votes. In case there are more than one (01) member with the same highest number ol votes. the
members shall elect one (01) person to convene the meeting ol the Board of Directors under the
majority rule.

2. The Board of Directors shall have at least one (01) meeting per quarter and may have extraordinary
meetings.

3. The Chairman of the Board of Directors shall convene a meeting of the Board of Directors in the
following cases:

a. The meeting is requested by the Board of Supervisors or independent members of the Board of
Directors:

b. I'he meeting is requested by the General Director or at least five (05) other managers:

¢. The meeting is requested by at least two (02) members of the Board of Direclors.

4. The requests for meeting mentioned in Clause 3 must be in writing, specify the purposes of the
meeting, issues 1o be discussed an decided under the authority of the Board of Directors.

5. The Chairman of the Board of Directors shall convene the meeting of Board of Directors within
seven (07) business days from the date of receiving the request mentioned in Clause 3 of this Article.
Otherwise, the Chairman of the Board of Directors shall be responsible for the damage caused to the
Company: and the persons requesting the convening of the meeting as specified in Clause 3 of this
Article are entitled to convene the meeting of the Board of Directors instead of the Chairman of the
Board of Directors.

6. Meetings of the Board of Directors shall be held at the Company's head office or at another venue
in Vietnam or overseas as decided by the Chairman of the Board of Directors with the consent of the
Board of Directors.

7. The Chairman of the Board of Directors or the person convening the meetings of the Board of
Directors shall send invitations at least three (03) business days prior to the meeting date. The
invitation shall specify the meeting time, meeting venue, agenda, issues to be discussed and decided.
The invitation shall be enclosed with documents used at the meeting and a ballot paper. A member
of the Board of Directors may waive the notice of invitation in writing, and such waiver may be
amended or revoked in writing by that member of the Board of Directors,

fhe invitations to the meeting of the Board of Directors may be a physical invitation or sent by phone,
fax. email or other forms stipulated in the Company’s Charter as long as they ensure the invitations
reach the address of cach member of the Board of Directors and the Board of Supervisors registered
with the Company.

8. The Chairman of the Board of Directors or the person convening the meetings of the Board of
Directors shall send the invitations and enclosed documents. which must be the same as those sent Lo

members of Board of Directors. to members of the Board of Supervisors.
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Members of the Board of Supervisors are entitled 10 attend the meetings of the Board of Directors:

they are entitled to discuss but are not entitled to vote at the meetings.

9. The meeting of the Board of Directors shall be conducted when there are at least three fourths (3/4)
of the members of the Board of Directors attending the meeting. In case the number of members
attending the meeting is insufficient, the second meeting shall be convened within seven (07) days
from the intended date of the first meeting. The second meeting shall be conducted when there are
more than half (1/2) of the members of the Board of Directors attending the meeting.

10. A member of the Board of Directors is considered to attend and vote at the meeting when:

a. Attend and vote in person at the meeting:

b. Authorize another person to attend and vote by proxy at the meeting in accordance with Clause 13
of this Article:

¢. Attend and vote in online meeting; cast electronic votes or in other electronic forms:

d. Send votes to the meeting by mail, fax or email:

e. Sends votes using other means as stipulated in the Company’s Charter,

I 1. Meetings of the Board of Directors may be conducted by way of teleconference among members
of'the Board of Directors where all or some of the members are located in different places, provided
that each participating member is able to:

a. Hear cach ol the other participating members of the Board of Directors speaking during the
meeting:

b. Speak to all other participating members simultaneously. Discussions among members may be

conducted dircetly by telephone or through other means of communication, or by a combination of

such methods. Members of the Board of Directors participating in such meetings shall be deemed o
be "present” at such meetings. The venue of a meeting held in accordance with this provision shall
be the place where the largest number of members of the Board of Directors are present or, if no such
place can be determined, the place where the chairperson of the meeting is present,

Resolutions adopted at meetings conducted by telephone and convened and held in a law(ul manner
shail take effect immediately upon the conclusion of the meeting. provided that they are subsequently
confirmed by the signatures of all members of the Board of Dircctors attending such meeting in the
minutes thereof,

[2. In case the votes are sent to the meeting by post. they must be in sealed envelopes and delivered
to the Chairman of the Board of Directors at least one (01) hour before the opening of the meeting.
'he votes shall only be opened in the presence of all attendecs,

13. The members shall attend all meetings of the Board of Directors. A member may authorize
another person to attend the meeting and vote if that is approved by the majority of the members of
the Board of Directors,

14. Voting

a. Exeept as provided in Point b of this Clause, cach member of the Board of Directors, or a proxy
appointed in accordance with Clause 13 of this Article, attending a meeting of the Board of Directors

in his/her personal capacity shall have one (01) vote:

-] -

S AN ps

N



Charter on Organization and Operation of Sao Vang Rubber Joint Stock Company

b. A member of the Board of Directors shall not vote on any contract, transaction or proposal in
which such member or his/her related persons has an interest, where such interest conflicts or may
conflict with the interests of the Company. Such member of the Board of Directors shall not be
counted towards the minimum quorum required for the Board of Directors meeting in respect of
resolutions on which such member is not entitled to vote;

¢. Subject to the provisions of Point d of this Clause, where an issue arising at a meeting relates to
the interests of. or the voting rights of, a member of the Board of Directors and such member does
not voluntarily abstain from voting, the ruling of the chairperson of the meeting shall be final, unless
the nature or extent of the relevant interest of such member of the Board of Directors has not been
fully disclosed:

d. A member of the Board of Directors who derives benelits from a contract as prescribed in Article
42 of this Charter shall be deemed to have a material interest in such contract;

¢. Supervisors shall have the right to attend meetings of the Board of Directors and participate in
discussions but shall not be entitled to vote.

15. A member of the Board of Dircctors who, directly or indirectly, derives benefits from a contract
or transaction that has been entered into, or is proposed to be entered into, with the Company and
who is aware that he/she has an interest therein shall disclose such interest at the first meeting of the
Board of Directors convened to discuss the execution of such contract or transaction. Where a
member of the Board of Directors is unaware that he/she and his‘her related persons have interests at
the time the contract or transaction is entered into with the Company, such member of the Board of
Directors shall disclose the relevant interests at the first meeting of the Board of Directors held after

he/she becomes aware that he/she has, or will have, an interest in the aforesaid contract or transaction.

16. A resolution or decision of the Board of Directors will be approved if it is approved by the
majority oi the members attending the meeting. In case of a tie. the vote of the Chairman is used to
make the final decision.

I7. A resolution adopted by way of collecting written opinions shall be passed on the basis of the
affirmative votes of'a majority of the members of the Board of Directors having voting rights. Such
resolution shall have the same validity and effect as a resolution adopted at a meeting of the Board
of Directors.

[8. Minutes of mectings of the Board of Directors shall be prepared in Vietnamese and may also be
prepared in a foreign language. The minutes must bear the signatures of the chairman of the meeting
and the minute-taker.

Article 31.  Subcommittees of the Board of Directors

l. The Board of Directors may establish subcommitiees taking charge of development policies,
personnel. remuneration. internal audit and risk management. § The number of members of each
subcommittee shall be decided by the Board of Directors with at least three (03) persons who are
members of the Board of Directors and external members. Independent members of the Board of
Directors/non-executive members of the Board of Directors should make up a majority of the
subcommittee and one of them shall be appointed as the chairman of the subcommittee under a
decision of the Board of Directors. The operation of subcommittees shall comply with regulations of
the Board of Directors. A resolution of the subcommittee is only effective when there is a majority

of its members attending the meeting of subcommittee and voting for the resolution.
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2. The implementation of decisions of the Board of Directors or subcommittees shall be conformable
with applicable laws and regulations, the Company’s Charter and the Internal Regulations on
Corporate Governance.

Article 32.  Person in charge of corporate governance, Company’s secretary

l. The Board ol Directors shall appoint at least one (01) person in charge ol corporate governance to
assist the cfficient implementation of the Company's corporate governance activities. He/she may
also be the Company’s secretary in accordance with Clause 5 Article 156 of the Corporate Law.

2. The person in charge of corporate governance shall satisfv the following criteria:

a. Have knowledge of the law;

b. Not concurrently work for an approved auditing organization that is conducting the audit of the
Company's financial statements;

¢. Satisty other criteria as prescribed by law, this Charter and decisions of the Board of Directors.

3. The Board of Dircctors may dismiss the person in charge of corporate governance whenever

necessary. provided that such dismissal is not contrary to the applicable labour laws. The Board of

Directors may appoint an Assistant to the person in charge of corporate governance from time to time.
4. The person in charge of corporate governance has the following rights and duties:

a. Consulting the Board of Directors about organizing the General Meeting of Sharcholders in
accordance with regulations and performing tasks related to issues between the Company and its
shareholders:

b. Preparing for meetings of the Board of Directors, the Board of Supervisors and the General
Meeting of Sharcholders at the request of the Board of Directors or the Board of Supervisors;

c¢. Consuiting about meeting procedures:

d. Altending meetings;

¢. Consulting about the procedure for preparing resolutions of the Board of Directors in accordance
with laws and regulations;

[. Providing financial information, copies of minutes of the Board of Dircetors’s meetings and other
mmformation to members of the Board of Directors and the Board of Supervisors:

¢. Supervising and reporting to the Board of Directors on the Company’'s information disclosure;

h. Assisting in contact between interested parties:

. Protecting confidential information in accordance with law and the Company’s Charter;

j. Other rights and duties stipulated in laws and he Company’s Charter.

CHAPTER VII. GENERAL DIRECTOR AND OTHER MANAGERS

Article 33.  Organization of the management apparatus

['he managerial system of the Company must ensure that the management apparatus shall be
responsible to the Board of Directors. shall be under the supervison and leadership of the Board of
Directors in the Company’s day-to-day business operation. The Company has a General Director,

Deputy General Directors. a Chief Accountant and other managerial positions appointed by the Board
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of Directors to hold. The appointment. dismissal and removal of the persons holding these positions
must be approved by resolutions or decisions ol the Board of Directors,

Article 34, Managers of the Company

1. The Company s management personnel are the General Director. Deputy General Director. Chiel
Accountant.

2. At the request of the General Director and with the approval of the Board of Directors, the
Company may recruit other management positions with the number and qualifications of
management personnel conformable 1o the organizational structure and regulations on management
of the Company prescribed by the Board of Directors. Management personnel shall have
responsibility for assisting the Company in achieving its organizational and business objectives.

3. The General Director shall be paid salary and bonuses. which are decided by the Board of
Directors.

4. Salaries of management personnel shall be recorded as the Company’s operating costs in
accordance with regulations on corporate tax, presented in a separate section of the Company’s
annual financial statements and reported at the annual General Meeting of Shareholders.

Article 35.  Appointment, dismissal, duties and power of the General Director

I. The Board of Directors shall appoint one (01) member of the Board of Directors or hire another
person as the Director.

2. The General Direcior shall manage the Company” day-to-day business operation; be supervised
by the Board of Directors: is responsible to the Board of Directors and the law for his/her performance
on his/her rights and duties.

3. The term of office of the General Director shall not exceed five (05) vears and he/she can be
reappointed with no term limit. The appointment may terminate in accordance with the provisions of
the employment contract. The General Director shall satisfy the requirements and conditions in
accordance with laws and this Charter.

4. The General Director has the following rights and duties:

a. Deciding matiers related to the Company's day-to-day business operation outside the authority of
the Board of Directors, including, on behall of the Company, entering into financial and commercial
contracts (when authorized by the Chairman of the Board of Directors), and organizing and managing
the Company's daily business operations in accordance with best management practices:

b. Implementing the resolutions and decisions of the Board of Directors:

¢. Implementing the Company’s business and investment plans:

d. Proposing to the Board of Dircctors plans for organizational structure and internal regulations on
management of the Company:

¢. Appointing, dismissing and removing managerial positions in the Company. except for the
rositions within the authority of the Board of Directors (o appoint. dismiss and remove;

I )

f. Deciding the salaries and other benefits of the Company's employees. including the managers
appointed by the General Director;

2. Recruiting employees:
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h. Proposing plans for dividend payvment or dealing with business loss:
2 pa) =

i. Other rights and duties in accordance with laws, this Charter, the Company's internal regulations,
resolutions of the Board of Directors. and the employment contract entered into with the Company.

5. The General Director shall be accountable to the Board of Directors and the General Meeting of

Shareholders for the performance of the assigned duties and powers, and shali report to these bodies
upon request.

6. The Board of Directors may dismiss the General Director when that is approved by the majority
ol members of the Board of Directors who have voting right and attending the meeting, and appoint

a new General Director.
CHAPTER IX. THE BOARD OF SUPERVISORS

Article 36.  Nomination and self-nomination of members of the Board of Supervisors

I. The nomination and seli-nomination of members of the Board of Supervisors shall be made in

accordance with Clause 1 and Clause 2 Article 25 of Company’s Charter, as follow:

Sharcholders or groups of shareholders holding from ten percent (10%) to less than twenty percent
(20%) of the total voting shares shall be entitled to nominate one (01) candidate; those holding from
twenty percent (20%) to less than thirty percent (30%) may nominate up to two (02) candidates; those
holding from thirty percent (30%) to less than forty percent (40%) may nominate up to three (03)
candidates; those holding from forty percent (40%) to less than fifty percent (50%) may nominate up
to four (04) candidates; those holding from fifty percent (50%) to less than sixty percent (60%) may
nominate up to five (05) candidates; those holding from sixty percent (60%) to less than seventy
percent (70%) may nominate up to six (06) candidates; those holding from seventy percent (70%) to

cighty percent (80%) may nominate up to seven (07) candidates: and those holding from eighty
percent (80%) to less than ninety percent (90%) may nominate up to eight (08) candidates.

2. In case the number of nominated and self-nominated candidates is insufficient. the incumbent
Board of Supervisors shall nominate additional candidates or hold 4 nomination in accordance with
the Company's Charter and the Internal Regulations on Corporate Governance and the Board of
Supervisors Charter. The nomination of candidates to Board of Supervisors by the incumbent Board
of” Supervisors must be clearly announced before shareholders vote for members of the Board of
Supervisors in accordance with the law and other regulations.
Article 37.  Composition of the Board of Supervisors

. The Board of Supervisors has three (03) members. The term of office of members of the Board of
Supcr\-'rsurs shall not exceed five (05) years and they can be re-elected with no term limit.
2. Members of the Board of Supervisors shall satisly the requirements and conditions in accordance

with Article 169 of the Corporate Law and the Company s Charter and shall not:
a. Work in the Company’s accounting or {inance department;

b. Be a Board member or an employee of the independent aceredited audit organization auditing the

Company’s financial statements in the last three (03) years,

3. A member of the Board of Supervisors will be dismissed in the following cases:

A



a. Do not satisty the requirements and conditions to be a member of Board of Supervisors specified
in Clause 2 of this Article:
b. Submitting resignation letter which is accepted;

g 2 p
¢. Other cases stipulated in this Charter.
4. A member of the Board of Supervisors will be removed in the following cases:
a. [ailing to complete the assigned tasks and duties;
b. Failing to perform his/her rights and duties for six (06) t consecutive months, except in case of
force majeure:
¢. Committing multiple violations or serious violations against duties of members of the Board of
Supervisors stipulated in the Corporate Law and the Company's Charter;
d. Other cases in accordance with the resolutions of the General Meeting of Sharcholders.
Article 38,  Head of the Board of Supervisors
1. The Board of Supervisors elect one of its members to be the Head of the Board of Supervisors; the
election, dismissal and removal of members of the Board of Supervisors are decided under the
majority rule. More than half (1/2) of the members of the Board of Supervisors shall reside in
Vietnam. The Head of the Board of Supervisors shall have a bachelor’s degree or higher in economics,
finance. accounting. audit. law, business administration or other majors relevant to the enterprise’s
operation,
2. Rights and duties of the Head of the Board of Supervisors:
a. Convening meetings of the Board of Supervisors:
b. Requesling the Board of Directors. the General Director and other managers (o provide relevant
information for reporting to the Board of Supervisors:
¢. Preparing and signing reports of the Board of Supervisors to submit to the General Meeting of
Sharcholders after consulting with the Board of Directors.
Article 39.  Quyén va nghia vu cia Ban kiém soat
I. The Board of Supervisors has the rights and duties in accordance with Article 170 of the Corporate
Law and the following rights and duties:
a. Proposing the list of accredited audit organizations auditing the Company’s financial statements to
the General Meeting ol Sharcholders for approval; choosing the aceredited audit organizations
auditing the Company’s operation: removing aceredited auditors il necessary;
b. laking responsibility to the sharcholders for the supervision tasks performed by the Board of
Supervisors:
¢. Supervising the Company’s finance. regulatory compliance of members of the Board of Directors.
the General Director, and other managers.
d. Ensuring the cooperation with the Board of Directors, the General Director and sharcholders,
¢. In case discovering violations against laws or the Company’s Charter committed by members of
the Board of Directors. General Director and other managers of the Company, the Board of
Supervisors must send a written report to the Board of Directors within lorty-cight (48) hours after

-36-
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the discovery of violations. and request the violator to stop committing the violations and take

remedial measures;

f. Submitting reports to the General Meeting of Shareholders in accordance with Article 290 of

Decree No. 155/2020/ND-CP dated December 31, 2020 elaborating a number of Articles of the

Sccurities Law,

g. Preparing and submitting the Board of Supervisors Charter to the General Meeting of Shareholders

[or approval;

h. Having the rights to access the Company’s files, documents archived at its head office, branches

and other places: enter the working places of the Company’s managers and employees during office

hours.

i. Having the right to request the Board of Directors. its members, the General Director and other

managers to provide adequate, accurate information and documents about the management and

operation of the Company in a timely manner.

j. Other rights and duties in accordance with laws, regulations and this Charter.

2. Members of the Board of Directors. the General Director and other executives of the Company

shall provide full, accurate and timely information and documents relating to the management,

administration and operations of the Company at the request of the Board of Supervisors. The person

in charge of corporate governance shall ensure that copies of all resolutions and minutes of meetings

of the General Meeting of Shareholders and the Board of Directors, financial information, and other

information and documents provided to sharcholders and members of the Board of Directors are

furnished to the members of the Board of Supervisors at the same time and in the same manner as

they are provided to shareholders and members of the Board of Directors.

Article 40.  Meetings of the Board of Supervisars

I. The Board of Supervisors shall have at least two (02) meetings per year and there must be at least

two thirds (2/3) of its members attending a meeting. The meeting minutes must be detailed and clear.

bear the signatures of the minute taker and the members of the Board of Supervisors attending the

meeting. All meeting minutes of the Board of Supervisors must be archived in order (o attribute

responsibility of each member.

2. The Board of Supervisors is entitled to request members of the Board of Directors, General

Director and representatives of the aceredited audit organization to attend its meetings and clarify the

raised issues.

Article 41, Salaries, remunerations, bonuses and other benefits of members of the Board of
Supervisors

The salaries. remunerations. bonuses and other benefits of members of the Board of Supervisors shall

comply with the following regulations:

1. Members of the Board of Supervisors shall be paid salaries, remunerations, bonuses and other

benefits in accordance with the decisien of the General Meeting of Sharcholders. The General

Meeting of Sharcholders shall decide the total salaries. remunerations, bonuses. other benefits and

annual budget for the operation of the Board of Supervisors.

2. Members of the Board of Supervisors shall be paid all reasonable expenses for accommodation.

travel and independent counseling services. The total remunerations and expenses must not exceed
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the annual budget of the Board of Supervisors which is approved by the General Meeting of

Sharcholders, unless otherwise decided by the General Meeting of Sharcholders.

3. Salaries and operating costs of the Board of Supervisors shall be recorded as the Company’s

operating costs in accordance with regulations on corporate tax and related regulations and must be

presented in a separate section of the Company s annual financial statements,

CHAPTER X. DUTIES OF MEMBERS OF BOARD OF DIRECTORS,
MEMBERS OF BOARD OF SUPERVISORS, GENERAL DIRECTOR AND
OTHER MAMAGEMENT PERSONNEL

Members of the Board of Directors, members of the Board of Supervisors, the General Director, other
managers shall have responsibility for performing their duties including dutics of members of
subcommittees of the Board of Directors in a honest and prudent manner for the interests of the
Company.

Article 42.  Responsibility for honesty and avoidance of conflict of interest

1. Members of the Board of Supervisors, members of the Board of Supervisors, General Director v
and other managers shall disclose their relevant interests in accordance with the Article 164 of the
Corporate Law and relevant legislative documents.

2. Members of the Board of Directors, members of the Board of Supervisors, General Director, other
managers and their related persons may only use the information obtained from their positions to
serve the interests oi’ the Company.

3. Members of the Board of Directors, members of the Board of Supervisors. the General Director,
and other managers shall be obliged to notity the Board of Dircetors and the Board of Supervisors in
writing of any transactions between the Company, its subsidiaries, or companies in which the public
company holds more than fifty percent (50%) of the charter capital, on the one hand, and such persons
or persons related to such persons, on the other hand, in accordance with applicable laws. In respect
of the aforementioned transactions approved by the General Meeting of Shareholders or the Board
of Directors, the Company shall disclose information on such resolutions in accordance with the laws
on securities disclosure obligations.

4. Members of the Board of Directors must not vote on the transactions that bring interests to

themselves or their related persons as prescribed by the Corporate Law and this Charter.

5. Members of the Board of Directors, members of the Board of Supervisors, the General Director,
other managers and their related persons must not use or reveal internal information for carrying out
relevant transactions..

6. Contracts or transactions between the Company with one or some members of the Board of
Directors. members of the Board of Supervisors, the General Director. other managers and their

related persons 7shall not be invalidated in the following cases:

a. In respect of contracts or transactions having a value of less than thirty-five percent (35%) of the
total value of assets recorded in the most recent financial statements, or contracts or transactions
resulting in the aggregate value of transactions arising within twelve (12) months from the date of
execution of the first transaction being less than thirtv-five percent (35%) of the total value of assets

recorded in the most recent financial statements. excluding the contracts and transactions specified
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in Point ¢ of this Clause. the material terms of such contracts or transactions, as well as the
relationships and interests of the members of the Board of Directors. members of the Board of
Supervisors, the General Director and other executives, shall have been reported to the Board of
Directors and approved by a majority vote of the members of the Board of Directors having no related
interests:

b. In respect of contracts or transactions having a value equal to or exceeding thirty-five percent
(35%) of the total value of assets recorded in the most recent financial statements. or contracts or
transactions resulting in the aggregate value of transactions arising within twelve (12) months from
the date of execution of the first transaction being equal to or exceeding thirty-five percent (35%) of
the total value of assets recorded in the most recent financial statements, the material terms of such
contracts or transactions. as well as the relationships and interests of the members of the Board of
Directors, members of the Board of Supervisors. the General Director and other executives, shall
areholders and approved by the General Meeting of’ Sharcholders

have been disclosed 1o the s
through the votes of sharcholders having no related interests.

¢. Contracts or transactions involving loans or the sale of assets having a value exceeding ten percent
(10%) of the total value of assets recorded in the most recent financial statements between the
Company and a shareholder holding fifty-one percent (51%) or more of the total voting shares, or a
related person of such shareholder, shall have been disclosed to the sharcholders and approved by the
General Meeting of Shareholders through the votes of sharcholders having no related interests,
Article 43, Responsibility for damage and compensation

1. Any members of the Board ol Directors, members ol the Board of Supervisors, the General Director
or other managers that fail to fulfill their duties and obligations in a truthful and prudent manner shall
be held responsible for their violations.

2. The Company shall pay compensation to the persons who have become or may become a related
party in the complaints, lawsuits. charges (including administrative and civil cases that are not
lawsuits filed by the Company) il they were or are members of the Board of Directors, members of
the Board of Supervisors, General Director, other managers. employees or authorized representatives
of the Company who have performed their duties as authorized by the Company. acted in a lawful,
honest and prudent manner for the Company’s interests and there are no credible evidence of their
breach of duty,

3. Costs of compensation include judgment costs, fines, costs incurred (including lawyer payment)
or reasonably incurred in the settlement ol such matters, within the scope permitted by law. The

Company may purchase insurance for these people in order to avoid this liability.

CHAPTER XI. RIGHTS TO ACCESS THE COMPANY'’S DOCUMENTS
AND RECORDS
Articie 44, Rights to access the Company’s documents and records
I. Common sharcholders have the rights to access the Company’s documents and records. To be
specific:
4. Common shareholders are entitled to examine. search for and extract information about names and

addresses of sharcholders from the list of sharcholder with the rights to vote: request the rectification
£
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of incorrect information about themselves; examine, search, extract or copy the Company’s Charter.

minutes and resolutions of the General Meeting of Shareholders;

b. A sharcholder or a group of sharcholders that hold at least five percent (053%) of common shares

are entitled to examine. search and extract the minutes. resolutions and decisions of the Board of

Directors, semiannual and annual financial statements. reports by the Board of Supervisors, contracts
and transactions required to be approved by the Board of Directors and other documents. except
documents relevant to the Company’s trade secrets or business secrets.

2. If a representative authorized by a shareholder or a group of shareholders to request access 10
documents and records, the request must be enclosed with the authorization letter or its notarized
copy issued by a sharcholder or a group of sharcholders.

3. Members of the Board of Directors, members of the Board of Supervisors, General Director and
other managers are entitled to access the Company’s sharcholder register, list of sharcholders, other
documents and records for the purposes relevant to their positions, under the condition that
aforementioned information is kept confidential.

4. The Company shall retain this Charter and its revisions, the Enterprise Registration Certificate,
regulations, documents proving the ownership of assets, resolutions of the General Meeting of
Sharcholders and the Board of Directors, minutes of the General Meeting of Sharcholders and the
Board of Directors. reports by the Board of Directors and the Board of Supervisors, annual financial
statements, accounting records and other documents in accordance with the law at its headquarters
or another [ocation, under the condition that the sharcholders and business registration authorities are

informed of the location where these documents are retained.

5. The Company’s Charter must be published on the Company 's website.

CHAPTER XII. EMPLOYEES AND TRADE UNION

Article 45, Employees and Trade Union

I. The General Director must formulate a plan for the Board of Directors to approve issues related to
hiring, layofl, salaries, social insurance, benefits, commendation and discipline of emplovees and
executives.

2. The General Director must formulate a plan for the Board of Directors to approve issues related to
the Company’s relationships with trade Law on Enterprise organizations according to the best
standards. practices and management policies. as well as according to the practice and policies

specified in this Charter, the Company’s regulations and applicable laws.

CHAPTER XIII. PROFIT DISTRIBUTION

Article 46.  Profit distribution

I. The General Meeting of Shareholders shall decide the dividends and method of annual dividend
payment from the Company’s retained earnings. Dividends shall be paid to sharcholders based on the
proposal of the Board of Directors of the Company. in accordance with the following principles:

a. The Reward Fund and Welfare Fund shall be appropriated in accordance with applicable laws,
provided that the total amount appropriated shall not exceed ten percent (10%) of the Company's

profit after tax generated during the relevant financial year.
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b. The appropriation and utilization of the Management and Lxecutive Bonus Fund and other funds
shall be carried out in accordance with applicable laws. taking into account the Company's business
performance and its investment and development needs.

2. The Board of Directors may decide on the interim payment of dividends if it considers that such
payment is consistent with the Company's profitability. pursuant to the authorization granted by the
General Meeting of Shareholders.

3. The Company shall not pay intcrest on dividends or on payments related to any type of shares.

4. The Board of Directors may request the General Meeting of Shareholders to approve the payment
of all or parts of dividends in shares. and the Board of Directors shall execute this decision.

5. If the dividends or other amounts relevant to a type of shares are paid in cash, the Company must
pay in VND, Payments may be carried out directly or through banks according to detailed information
about bank accounts provided by the sharcholders. The Company is not responsible if a sharcholder
does not receive payment after the Company has transferred money according to the information
provided by that sharehoider. Dividend payments of stocks listed on Stock Exchanges may be paid
via securities companies or Vietnam Securities Depository and Clearing Corporation.

6. In accordance with the Corporate Law and the Securities Law, the Board of Directors shall approve
the resolution or decision which specifies the record date of shareholder list. On the basis of this date.
registered shareholders or holders of other securities are entitled to receive dividends in cash or
shares. notice and other documents,

7. Other issues relevant to profit distribution are proceeded in accordance with the law.

CHAPTER XIV. BANK ACCOUNTS, FISCAL YEARS, AND ACCOUNTING
REGIMES

Article 47.  Bank accounts

I. The Company shall open accounts at Vietnamese banks or branches of foreign banks that are
permitted to operate in Vietnam.

2. With the permission of competent authorities, out of necessity, the Company may open foreign
bank accounts in accordance with the law.

3. The Company shall carry out all payments and accounting transactions through its domestic
currency accounts or its foreign currency accounts at the banks that The Company has opened an
account at.

Article 48,  Fiscal year

T'he financial year of the Company shall commence on 01 January of each vear and end on 31
December of each year.

Article 49, Accounting regimes

L. The accounting regime adopted by the Company shall be the Vietnamese Accounting Standards
(VAS). the enterprise accounting regime, or another specific accounting regime issued by the

competent authority and approved by the Ministry of Finance.
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2. I'he Company s accounting records shall be written in Vietnamese and retained in accordance with
accounting laws and relevant laws. These records shall be accurate, up-to-date. systematic, and
sufficient to prove and account for the Company’s transactions,

3. The Company shall use VND as the accounting currency. [f the Company s transactions primarily
use a foreign currency. the Company may use the currency as accounting currency, lake legal

responsibility and send a notice to its direct tax authority.

CHAPTER XV. ANNUAL REPORTS, FINANCIAL STATEMENTS AND

THE OBLIGATION TO DISCLOSE INFORMATION

Article 50.  Annual, half-year and quarterly financial statements
I. The Company shall prepare annual financial statements, which must be audited in accordance with
the law. The Company shall disclose the audited annual financial statements in accordance with the
law on information disclosure on the securities market and submit them to competent authorities.
2. The annual financial statements shall have adequate contents, appendices and descriptions
prescribed by corporate accounting laws. Annual financial statements shall truthfully and objectively
reflect the Company’s operation.
3. The Company shall prepare and disclose audited half-year financial statements and quarterly
linancial statements in accordance with the law on information disclosure on the securities market
and submit them to competent authorities.

Article 51.  Annual reports
The Company shall prepare and disclose annual reports in accordance with the Securitics Law and

the securities market,

CHAPTER XVI. COMPANY AUDIT

Article 52. Auditing

I. The Annual General Meeting of Shareholders shall appoint an approved auditing organization or
approve a list of approved auditing organizations and authorize the Board of Directors to select one
of such organizations to audit the Company's financial statements for the following financial year

based on the terms and conditions agreed with the Board of Directors.

2. A copy of the audit report shall be attached 1o the Company's annual financial statements.

&

3. Independent auditor that audits the Company s financial statements is entitled to participate in the
General Meeting of Sharcholders, receive notices and information relevant to the General Meeting
of Sharcholders and express opinions at the General Meeting of Sharcholders on the issues relevant

to the audit of the Company’s financial statements,
CHAPTER XVII. THE COMPANY’S SEALS

Article 82, The Company’s seals

l. The Company shall have two (02) official seals. The seals may be made by a seal-engraving

establishment or in the form of digital signatures in accordance with the laws on clectronic
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transactions. The contents of the seals shall include the Company's name, enterprise identification
number, and registered head office address.

2. The Board of Directors shall decide the types. quantity, forms, and content of the Company’s seals,
its branches’ seals. and its representative offices” seals (il applicable). The Board of Directors shall

approve the Company's official seals and the seals engraved in accordance with applicable laws.
3. The Board of Directors and the Directors shall use and manage the seals in accordance with the

current laws.

CHAPTER XVII. DISSOLUTION OF THE COMPANY

Article 54.  Dissolution of the Company
l. The Company can be dissolved or cease in the following cases:
a. The Company is declared bankrupt by the Court in accordance with applicable laws

b. Upon the expiry of the Company's term of operation without any resolution on its extension;

c. Prior to the expiry of its term of operation, pursuant to a resolution of the General Meeting of

Shareholders on the dissolution of the Company:

d. The Company fails to maintain the minimum number ol sharcholders as prescribed by the
Corporate Law for a continuous period of six (06) months without carrying out procedures for
conversion into another type of enterprise:

e. The Enterprise Registration Certificate is revoked. unless preseribed otherwise by the Law on Tax
Administration;

[ Other cases prescribed by law,
2. Premature dissolution of the Company (including extensions) must be decided by the General
Meeting of Shareholders and executed by the Board of Directors. Such dissolution decision must be

announced or approved by competent authorities (il mandatory) as per regulations.

Article 85.  Liquidation

1. At least six (06) months before the expiry of the Company’s operating period or after a decision
on dissolution of the Company is issued, the Board of Directors shall establish a liquidation board.
which consists of three (03) members, o' whom two (02) members shall be appointed by the General
Meeting of Shareholders and one (01) member shall be appointed by the Board of Directors from an
independent auditing company. The liquidation board shall prepare its own operating regulations.
The members of the liquidation board may be selected from among the Company's employees or
mdependent experts. All expenses relating to the liquidation shall be given priority for payment by
the Company before the settlement of the Company's other debts.

2. The liquidation board shall inform the business registration authority of its establishment date and
commencement date. Irom that date, the liquidation board shall perform all liquidation tasks on

behalt of the Company in court and under the supervision of administrative authorities.
3. Proceeds from the liquidation shall be spent in the following order:

a. Liquidation costs;
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b. Unpaid salaries. severance pay. social insurance and other empioyee benefits according to the

collective bargaining agreement and employment contracts;
c¢. Tax debts:
d. Other debts of the Company:

e. The remaining proceeds after payment of the debts specified in (a) to (d) shall be divided among

the shareholders. Priority shall be given to preferred shares.

CHAPTER XIX. SETTLEMENT OF INTERNAL DISPUTES

Article §6.  Settlement of internal disputes

I. If there are disputes and complaints related Lo the Company’s operation. rights and obligations of

sharcholders as prescribed by the Corporate Law, the Company's Charter. other laws or agreements
between:

a. The sharcholders and the Company;

b. The sharcholders and the Board of Directors, the Board of Supervisors, the General Director or
other managers.

The parties shall attempt to settle these disputes through negotiation and mediation. Except for
disputes that involve the Board of Directors or the Chairperson of the Board of Directors, the
Chairperson of the Board ol Directors shall lead the settlement of disputes and request each party to
previde information about their dispute within seven (07) working days from the occurrence of the
dispute. I the dispute involves the Board of Directors or the Chairperson of the Board of Directors,
either party is entitled to request the Head of Board of Supervisors 1o appoint an independent expert
as a mediator.

2. If the dispute cannot be settled through mediation within 06 weeks or if the mediator’s decision is
not accepted by the partics. either parly may bring the case to court or arbitration.

3. The parties shall pay the cost of negotiation and mediation, Court lees shall be paid according to

the court’s judgment.

CHAPTER XX, SUPPLEMENTS OR AMENDMENTS TO THE COMPANY'S
CHARTER

Article 57.  The Company’s Charter

1. Additions or amendments to this Charter are subject to approval by the General Meeting of
Shareholders.

2. In the event that there are provisions of law relating to the operations of the Company that are not
provided for in this Charter. or where newly cnacted provisions of law differ from the provisions of
this Charter. such provisions of law shall automatically apply to and govern the operations of the

Company

CHAPTER XXI. EFFECTIVE DATE

Article 58. Effective date

<44~
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I. This Charter has 21 chapters 58 Articles and was

approved by the General Meeting of Sharcholders

of Sao Vang Rubber Joint Stock Company on April 21, 2025. which also approved the full

elfectiveness of this Charter.

2. This Charter is made in four (04) originals to be kept

validity.

3. This Charter is the sole and official Charter of the Company.

4. Copies or extracts of this Charter shall be valid only if bear

the Board of Directors or at least one-half (172) of the total number of members of the Board of

Directors,

at the Company's head office, each of equal

ing the signature of the Chairman of

NAMES AND SIGNATURES OF THE MEMBERS OF THE BOARD OF

No. Full Name

| Pham Hoanh Son

__ﬁ_ — —

DIRECTORS

Position

Chairman of the Board of Directors

—

2 | Nguyen Viet Hung

|

Member of the Board of Directors

General Director

—

' 3 Vi Xuan Hai

Member of the Board of Directors

——

4 | Nguyen Dinh Son

Member of the Board of Directors

I

' Luong Xuan Hoang Member of the Board of Direct

"o

Signature
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APPENDIX 01
DETAILED BUSINESS LINES OF THE COMPANY

i' [ - S = o o — [_ = —teee—re_
: . : Business |
| No. Business lines A
; line code
| |
| ' ; : : G ;
- Wholesale of  electronic  and  telecommunications  equipment  and
|1 components | 4652
i Details: Trading ol electronic products; !
I L E - . { S S——
‘ | Wholesale of other houschold products
9, I % % s ; & i Sk i .
o< | Details: irading of electrical. refrigeration and houschold appliances, 4649
- personal and family goods
| | Maintenance and repair of automobiles and other motor vehicles
I 2 3 - . . 0 - . L E
2 J Details: Trading. repair and maintenance ol automobiles, motoreycles and | 4520
|
: | spare parts;
| . N
‘ i - Real estate business, land use rights owned, used or leased
| | 6810
| Details: Leasing of shops, offices, factories, warchouses and yards:
}—_.__—. e M e i M S s
Retail sale of other new goods in specialized stores !
5 ,' 4773
Details: Trading of fashion cyewear cmd optical equipment:
74(—_ e . [ IS
| Wholesaie of machinery, equipment and other machine parts "
' 465
! | Details: Trading ol machinery md t.qmpnu.m serving the rubber mduslry:_ ,
P Y S T
. i ; s . ; ; |
‘ | Instaltation of industrial machmery and equipment i
7 | ; s : ; , ; : : 3
| 7 J Details: Manufacturing and installation of machinery and equipment serving 3320 |
( the rubber industry: |
| S NP—
! Other business support service activities n.e.c
8 - Details: Import and export trading of materials, machinery, equipment and 8299
; (.hcmrua].s serving the rubber mdnulaclunnu mduqm i
|
e i - TR ==
|
Manufacture of other rubber products 2219
|
! ])le[]‘x lladmg 01 lubbu pmduu»; (Main)
- i — e
’ Agents, hmk rs and auction agents
. . _ ‘ 4610
- Details: Purchasing agents, sales agents and consignment of goods
[T Wholesale of construction materials and other installation supplies 46063
Wholesale of metals and metal ores
| ‘ 4662
[ etails: Wholesale of iron ctnd steel
R . — e S o o
| Electric power generation
' o 3511
| Details: Solar power j

-y~
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- Wholesale of solid. liquid and gaseous fuels and related products .' —
100
J' Details: Wholesale of coal and other solid fuels
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