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“Nam Long Commercial Property” 1a Cong ty TNHH Nam Long Commercial Property, cé gidy
chirng nhan dang ky doanh nghiép s 0304854518 do S& Ké& hoach va Dau tv Thanh phd H
Chi Minh c&p 1an dau ngay 9 thang 2 n3m 2007 va dwoc sira ddi theo tirng thoi diém.

“Nam Long ADC” 1a Cong ty TNHH Phat trién C&n hd Nam Long, ¢ gidy chirng nhan dang
ky doanh nghiép sé 0305314032 do S& K& hoach va BAau tv Thanh phé H6 Chi Minh cép lan
d3u ngay 7 thang 11 nam 2007 va duoc stra déi theo tirng thoi diém.

. “Nam Khang” 1a Cdng ty TNHH MTV DAu tw Xay dwng Phat trién Nam Khang, cé gidy chirng
nhan ding ky doanh nghiép sb 0303216590 do S& Ké hoach va Bau tw Thanh phd Hd Chi
Minh c&p 14n d4u ngay 5 thang 3 ndm 2004 va dugc stra ddi theo tirng thei diém.

"Ngay Thanh Lap" 1a ngay 27 thang 12 nam 2005, ngay Céng Ty dugc cip Gidy chirng nhan
Ding ky Doanh nghiép 1an dau.

“Nghi Dinh 155" 1a Nghj dinh Sé 155/2020/ND-CP ngay 31 thang 12 ndm 2020 cla Chinh pht
quy dinh chi tiét thi hanh mét sb diéu cta Luat Chirng Khoan, nhu duoc stva ddi, bd sung theo

tirng thei diém.

“Nguroi Co Lién Quan” 1a ca nhan hodc td chirc duoc quy dinh tai khodn 46 Didu 4 Luat Chirng
Khoan.

“Nguoi Pai Dién Vén” 1a ca nhan dwgc NLIC Gy quyén bing vin ban dé dai dién mét phan
hoa3c toan bd phan vén clia NLIC tai cac Cong Ty Thanh Vién; thay mét NLIC thue hién quyén

va nghta vu cla NLIC v&i tu cach chd s& hitu, thanh vién, cé déng tai Céng Ty Thanh Vién.

“Ngudi Quan Ly” 1a thanh vién Hoi ddng quan tri va ngudi dwoc Hoi ddng quén tri bd nhiém

bao gém:

Tdng Giam dbc Cong ty C6 phan Dau tw Nam Long (hay Téng Giam déc Tap Doan);
Pho Tdng Giam dbc Tap Poan;

Giam dbc Tai chinh Tap Poan;

Giam déc Pau tw Tap Poan;

Giam dbc Nhan sy Tap Poan;

Ké toan Trwdng Tap Poan;

Giam déc biéu hanh Nam Long Land;

Giam déc biéu hanh Nam Long Commercial Property; va

Cac chirc danh quan ly khac dwoc Hoi ddng quan tri bd nhiém.

2
AN

“Ngudi Didu Hanh” (hay “Ban Giam Déc”) la nhitng ngudi dugc ligt ké trong dinh nghia Ngudi

Quan Ly, nhwng khéng bao gdm céc thanh vién Hoéi déng quan tr.

“Tai Liéu Noi Bd Clia NLIC” bao gdm céc tai liéu do cac cap thdm quyén clia NLIC ban hanh,
bao gdm nhung khéng gi¢i han: Bidu 1& Céng Ty, Quy ché ndi bd vé quan tri cong ty, Quy ché
hoat dong cla Hoi ddng quan tri, bang phan cap thdm quyén (Chart of Authority — COA), Quy
ché hoat déng clia cac Tiéu ban tric thudc Hoi ddng quan tri, cac quy ché, quy dinh va quy
trinh khéc.
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PHAN MO BAU

Diéu 1& nay dwoc Dai hoi ddng cb dong clia Céng ty Co phan Bau tuw Nam Long théng qua theo Nghi
quyét Dai hoi ddng cd dong sb 02/2025/NQ/OHDCH/NLG ngay 26 thang 04 nam 2025,

Chuwongl.  DINH NGHIA CAC THUAT NG(* TRONG BIEU LE
Diéu 1. Binh nghia

1. Trong Diéu 1& ndy, nhitng thuat ng dwéi day sé dwoc hiéu nhw sau:

a.

“Co Bdng Lon” 1a ¢d dong s& hiru tir 5% (ndm phan tram) tré 1én sé cb phiéu c6 quyén biéu

quyét clia Céng Ty.

“Cong Ty” hodc “NLIC” 1a Céng ty Cé phan Bau tw Nam Long, c6 Gidy chirtng nhan Bang ky
Doanh nghiép sé 0301438936 do S& Ké hoach va Dau tw Thanh phd HS Chi Minh cép ian
dau ngay 27 thang 12 nam 2005 va duoc stra ddi theo tirng thei diém.

“Cdng Ty Con” |a cdng ty con clia NLIC dugc xac dinh theo quy dinh ciia Luat Doanh Nghiép
va cac van ban stra dbi, bd sung clia Luat Doanh Nghiép theo tirng thoi diém. Dé lam r,

Cang Ty Con sé& bao gdm ca cdng ty ma NLIC ndm quyén kiém soat, chi phéi trire tiép (“cong

z
AP

ty con trwe tiép”) va kiém soat, chi phéi gian tiép thong qua cac cdng ty con tryrc tiép.

“Cong Ty Con Chu Lwe” (hay “Céng Ty Con Chi Luc Cép 1) I& Céng Ty Con thuc hién cac

hoat dong kinh doanh cét 16i, chG lwc cla Tap Poan, bao gbm Nam Long Land, Nam Long .

Commercial Property va cac cong ty khac theo quyét dinh cGa Hoi ddng quan tri tai tieng thei
diém.
“Cong Ty Con Chi Lic Cap 2” 1a Nam Long ADC, Nam Khang va céc céng ty khac theo quyét

dinh cGa Hoi ddng quan tri tai tieng thoi diém.

“Céng Ty Thanh Vién” gdm Céng Ty Con, cong ty lién doanh, cong ty lién két cla Céng Ty
theo quy dinh phap luat.

“Hoi Ddng” hodc “Hai Bdng ¢6 lién quan hodc cip twong dwong” 14 co quan chuyén mén cla
Cong Ty do Téng Giam déc Tap Poan td chirc nhidm thdm dinh, théng qua cac ndi dung dé
xuét trwére khi trinh cép c6 thAm quyén phé duyét. Thanh phan va nguyén téc hoat dong cla
Hoi Pdng sé do Tdng Giam dbc Tap Boan va Cha tich Hoi ddng quan trj thdng nhat ban hanh
theo tirng theri diém.

“Luét Chirng Khoan” 13 Lruét Chirng khoan Sé 54/2019/QH14 duwoc Québce héi Viet Nam théng

qua ngay 26 thang 11 nam 2019, nhuv duoc stra ddi, bd sung theo tirng thdi diém.

“Luat Doanh Nghiép” la Luat Doanh nghiép Sé 59/2020/QH14 dwoc Quéc hdi Viét Nam théng
qua ngay 17 thang 6 ndm 2020, nhw duwoc stva ddi, bd sung theo tirng thdi diém.

“Nam Long Land” 1a Céng ty TNHH Dau tv Nam Long Land, cé gidy chirtng nhan d&ng ky
doanh nghiép sé 0316366924 do S& Ké hoach va Bau tv Thanh phé H6 Chi Minh cap lan dau

ngay 3 thang 7 ndm 2020 va duoc slra doi theo tirng thoi diém.
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aa.

bb.

“Tap Doan” gdbm Coéng Ty va cac Céng Ty Thanh Vién.

“Thanh vién doc lap Hoi déng quan tri” 1a thanh vién Hoi ddng quan tri dwec quy dinh tai khodn
2 Pidu 155 Luat Doanh Nghiép.

“Thanh vién Hai déng quan tri khong diéu hanh” 1a thanh vién Hoi dong quan tri khdng phai 12

Nguwdi Biéu Hanh.

“Thei Han Hoat Dong’ 1a th&i han hoat dong ciia Céng Ty duwoc quy dinh tai Diéu 2 cla Diéu
16 nay.

“Tidu Ban Kidm Toan” c6 nghfa la Uy ban kiém toan tryc thuéc Hai ddng quan tri nhu durgc

quy dinh tai diém b khoan 1 Diéu 137 cla Luat Doanh Nghiép.

“Téng Gia Tri Tai San Cia Céng Ty” dwoc can cl theo bao céo tai chinh hop nhat da kiém

toan gan nhét, trir tredng hop phap luat c6 quy dinh khac.
“Viét Nam” 1& nwéec Cong hoa Xa hoi Cha ngha Viét Nam.

“vén Didu L&" cGia Cong Ty I tdng ménh gia cd phan ma Céng Ty da ban hodc duoc dang

ky mua khi thanh [ap Céng Ty va quy dinh tai Diéu 6 ca Diéu 1& nay.

2. Trong Pidu & nay, cac tham chiéu téi 01 (m4t) hodc mot sb quy dinh hodc van ban khac sé bao

gdm ca nhirng stra d6i hodc van ban thay thé chung.

3. Cac tir hodc thuat ngtr da dugc dinh nghia trong Luat Doanh Nghiép hodc Luat Chirng Khoan

(bao gdm cac van ban hwéng dan thi hanh), néu khéng mau thuén véi cha thé hodc ngty canh,

sé& c6 nghia twong ty trong Diéu 1& nay.

4. Trong tredng hop co sw khong thdng nhét gitra cac dinh nghia dwoc néu tai Diéu nay va cac dinh

nghta duwgc néu trong bt ky Diéu nao khac, thi cac dinh nghia dwoc néu tai Diéu d6 sé dwoc uu

tién ap dung cho muc dich gidi thich Diéu dé.

Chwongll.  TEN, HINH TH(’C, TRU S&, CHI NHANH, VAN PHONG DAI DIEN, THOI HAN HOAT

Piéu 2.

Ty

DPONG VA NGUOI BAI DIEN THEO PHAP LUAT CUA CONG TY

Tén, hinh thirc, tru sé, chi nhanh, van phong dai dién va Thoi Han Hoat Bdng ctia Cong

1. TénCong Ty

Tén tiéng Viét: Cong ty Cé phan Dau tw Nam Long
Tén tiéng Anh: Nam Long Investment Corporation
Tén giao dich: Cong ty C4 phan Dau tv Nam Long
Tén viét tat: NLG

2. Cong Ty la cong ty cd phan c6 tw cach phap nhan phit hep véi phap luét hién hanh cda Viét Nam.

3. Trus& dang ky cia Cong Ty la:

Pia chi: S 6 Nguyé&n Khéc Vién, Phwdng Tan Phu, Quan 7, TP.HCM
pién thoai: (84-28) 54 16 17 18

e




- Fax: (84-28) 54 17 18 19
- Email: info@namlongvn.com

- Website: www.namlongvn.com

4. Cbdng Ty cb thé thanh lap chi nhanh va van phong dai dién tai dja ban kinh doanh dé thwe hién

cac muyc tiéu hoat ddng clia Cong Ty phi hep v&i nghi quyét cla Hoi ddng quan trj va trong pham
vi luat phap cho phép.

Trir khi chdm dirt hoat dong theo Digu 57, Théi Han Hoat Dong cdia Cong Ty sé& bt dau tir Ngay
Thanh Lap va la v thi han.

Diéu 3. Ngwoi dai dién theo phap luat va cha tai khoan cha Cong Ty

1.

2.

Cha tich Hoi ddng quan tri la Ngwei dai dién theo phap luat clia Cong Ty.

Tuy theo nhu cau hoat ddng, Céng Ty cb thé c6 hon 01 (mét) Ngudi dai dién theo phap luét Vé
khong qua 04 (bdn) Nguwei dai dién theo phap luat. Tai tirng thei diém, Hoi ddng quan trj s& quyét
dinh sé lveng, chire danh, quyén va nghia vu cu thé cla tirng Nguwdi dai dién theo phap luat pha
hep v&i quy dinh phap luat tai thoi diém ap dung.

Trong moi triedrng hgp, Ch tich Héi déng quan tri c6 quyén va nghia vy cla Nguw&i dai dién theo

phap luat trong toan bd hoat dong ctia Céng Ty.
Nguw&i dai dién theo phap luat ¢6 cac trach nhiém sau:

a. Thyc hién quyén va nghia vu dwgc giao mét cach trung thie, can trong, tét nhat nham béo

dam lgi ich hgp phap clia Céng Ty;

b. Trung thanh véi lgi ich cGa Céng Ty; khdng lam dung dia vi, chirc vu va s dung thdng tin, bi
quyét, co hoi kinh doanh, tai s&n khac clia Céng Ty @& tw loi hodic phuc vy i ich cia td chire,
ca nhan khac;

c. Thong bao kip thdi, day dU, chinh x&c cho Céng Ty vé& doanh nghiép ma minh, Ngwoi Co Lién

Quan ctia minh lam chd hodc ¢6 ¢d phan, phan vén gop theo quy dinh clia Luat Doanh Nghiép;
d. Cac trach nhiém khéac theo quy dinh cta phap luat.

Trong pham vi phéap luat cho phép, Ngudi dai dién theo phap luat cia Céng Ty c6 thé Gy quyén

cho 01 (mdt) hodic mot s6 nguwdri khac dé thire hién cac quyén va nghia vu quy dinh tai Didu nay.

Chu tai khoan

a. Chu tai khoan ctia Cong Ty la Cong Ty. Nguwei dai dién hop phap clia Cong Ty trong viéc mé,
quan ly, st dung tai khoan ngan hang cia Cong Ty & Chi tich Hdi ddng quan tri. Trong tredng
hop cén thiét va theo quyét dinh clia Cha tich Héi ddng quan tri, 01 (mdt) hodc mot s6 ngwdi
khac c6 thé dugc Cong Ty Gy quyén dé tré thanh (nhirng) ngwdi dai dién hop phap ctia Cong
Ty trong viéc m&, quan ly, st dung tai khoan ngan hang cla Céng Ty.

b. Viécmé&, quén ly, sir dung tai khodn ctia Cong Ty dwerc thye hién theo quy dinh phap luat va

quy dinh tai Didu lé nay.
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Chwong Ill.  MUC TIEU, PHAM VI KINH DOANH VA HOAT BONG CUA CONG TY
Di&u 4. Muc tiéu hoat dong ctia Céng Ty

1.

Linh vie kinh doanh chinh ctia Cong Ty: dau tw, phét trién va kinh doanh bat ddng san; hoat déng

huy dong vén, dau tw va quan ly cac khodn dau tw vao cac doanh nghiép khac.

Muc tiéu hoat dong cta Céng Ty:

a. Coéng Ty duogc thanh |ap va hoat déng véi s& ménh la chung tay kién tao mai trvong séng,
phét trién cac san pham bét dong san gia tri vi cdng ddng, nhdm mang lai loi nhuan t6i wu cho
cb déng, khdng ngirng gia tang gia tri cho khach hang va ddi tac, tao diéu kién viéc lam én

dinh va phat trién cho ngudi lao ddng, déng gop tich cwe cho xa hdi.

b. Céng Ty khéng ngirng nang cao nang lwc quan tri, hiéu qué hoat dong, phat trién bén virng

hwéng dén tAm nhin tré thanh cong ty b4t dong sén tich hop hang dau va sang tao cia Viét

Nam va khu vue.

Piéu 5. Pham vi kinh doanh va hoat déng

Cong Ty sé tién hanh hoat dong kinh doanh theo cac nganh nghé phd hop quy dinh phap luat sau khi
da duoc Dai hodi ddng ¢d dong Cong Ty théng qua, da dang ky, théng bao thay ddi ndi dung dang ky

v&i co quan dang ky kinh doanh va da céng b trén Céng théng tin qubc gia vé dang ky doanh nghiép.

Chwong IV. VON PIEU LE, CO PHAN

Pidu 6. Vén didu 1, cb phan

1.

Vvén Didu Lé cla Cong Ty 1a vén didu 1& dwoc ghi trén Gidy chiing nhan dang ky doanh nghiép
do S& Ké& hoach va Dau tv Thanh phd Hb Chi Minh cép. Vén Diéu Lé hién tai cia Céng Ty la
3.850.753.040.000 VND (Ba nghin tam trdm ndm muoi ty bay trdm ndm muroi ba triéu khéng tram
bn muoi nghin ddng). Téng sé vén didu 1& clia Cong Ty dwgc chia thanh 385.075.304 ¢ phan

v&i ménh gia 1a 10.000 ddng/cd phan.

Céng Ty c6 thé tang, gidm Vén Didu Lé khi dwgc Dai hoi dong cb dong thong qua va phil hop voi

cac quy dinh cla phap luét.

Cac cd phan ciia Cong Ty vao ngay thong qua Didu 1& nay chi cé ¢ phan phé thong. Cac quyén

va nghfa vu kém theo ¢ phan phé thong dwoc quy dinh tai Didu 11 va Diéu 12 cta Diéu 18 nay.

Coéng Ty c6 thé phat hanh cac loai cb phan wu dai sau khi cé sy chap thuan cla Dai hoi dong cb

déng va phl hgp v&i cac quy dinh cta phap luat.

Cb phan phd théng phai dwoc wu tién chao ban cho cac cb dong hién hiru theo ty & tvong (ng
véi tj 16 s& hiru b phan phd théng clia ho trong Cang Ty, trie treéing hop Pai hoi déng cb dong
quyét dinh khac. Cong Ty phai théng bao viéc chao ban cd phan, trong théng bao phai néu ré sb
cd phan duwoc chao ban va thoi han dang ky mua phi hop theo quy dinh phap luat dé ¢ déng co
thé dang ky mua. S6 cé phan ma cb dong khéng dang ky mua hét s& do Hoi ddng quan tri cda
Céng Ty quyét dinh xt ly. Hoi ddng quan trj co thé phan phéi sb cd phan d6 cho cac dbi twong

theo cac didu kién va cach thirc ma Hoi ddng quan trj thy 1a phit hop, nhung khong duwoc ban sb

(G W 9




cb phan d6 theo cac diéu kién thuan loi hon so véi nhivng didu kién da chao ban cho céc cd déng

hién hiru, trir tredrng hop Dai hdi déng ¢d déng chap thuan khac.

Cong Ty c6 thé mua lai cd phan do chinh Céng Ty d4 phat hanh (k& ca cb phan wu dai hoan lai)
theo nhitng cach thirc dugec quy dinh trong Diéu 1é nay va phap luat hién hanh. Cé phan phé
théng do Céng Ty mua lai c6 thé dwoc ban ra sau khi mua lai hodc hiy (gidm vén diéu 18) theo
nhirng céch thérc phll hop véi quy dinh clia Diéu 1& nay, Luat Chitng Khoan va vin ban hwéng

dan lién quan.

Cong Ty co6 thé phat hanh cac loai chirng khoan khac khi dwoc Dai hoi déng cd dong hodc Hoi
ddng quan tri théng qua va phl hop vé&i quy dinh cla phap luat.

Diéu 7. Chirng nhan cb phiéu

1.

Cb doéng clia Cong Ty dwoc cap chirtng nhan cd phiéu twong tng véi sé ¢b phan va loai cb phan
s& hiru.

Chirng nhan cé phiéu phai ¢ d4u clia Céng Ty va chi¥ ky clia Ngudi dai dién theo phap luat cla
Cong Ty theo céac quy dinh tai Luat Doanh Nghiép. Chirng nhan cd phiéu phai ghi ré sé lwong va
loai ¢b phiéu ma cd dong ndm git¥, ho va tén ngwdi ndm gitk va cac théng tin khac theo quy dinh

clia Luat Doanh Nghiép. Méi ching nhan ¢ phiéu chi dai dién cho 01 (mét) loai ¢d phan.

Trudng hop chitng nhan cé phiéu bi mét, bi hw héng hodc bj hdy hoai dwéi hinh thire khac, ¢
déng c6 thé yéu cau dugc cap chirng nhan cd phiéu méi. C déng phai giri d& nghi cap lai chirng

nhan cb phiéu cho Céng Ty véi cac ndi dung sau day:

a. Thoéngtin vé chiyng nhan co phiéu da bi mat, bj hw héng hoéc bj hily hoai duéi hinh thire khac;
va
b. Cam két chju trach nhiém vé nhirng tranh chap phat sinh t& viéc cip lai chirng nhan cb phiéu

maéi.

4. Co6ng Ty khong phat hanh chirng nhan cb phiéu v6 danh.

Diéu 8. Chirng chi chirng khoan khac

Chirng chi trai phiéu ho&c cac chirng chi chirng khoan khac clia Cong Ty sé& dwoc phat hanh ¢ dau

clia Cong Ty va chir ky clia Nguwoi dai dién theo phap luat clia Cong Ty, trir tredng hop cac diéu

khodn va didu kién phat hanh quy dinh khac.

Pidu 9. Chuyén nhwong cbd phin

1.

Tét ca cac cd phan déu c6 thé duoc ty do chuyén nhwong trir khi Diéu 1é nay va phap luat cé quy
dinh khac. C8 phiéu niém yét trén S& Giao dich Chirng khoan sé& dwoc chuyén nhwong theo cac
quy dinh cta phap luat v& chirng khoan va thi trwdng chirng khoan, cac quy dinh cla S& Giao
dich Chirng khoan.

C6 phan chua dwoc thanh toan day di khong dwoc chuyén nhwong va khéng duoc hwdng cac

quyén loi lien quan nhw quyén huwéng cb tirc, quyén nhan cd phiéu phat hanh dé tiang vén cd
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phan t&r ngudn vén chi s& hiru, quyén mua cd phiéu méi chao ban va cac quyén lgi khac theo
quy dinh clia phap luat.

3. Trong truong hop mdt cd dong chét, ngudi (hodc nhiing ngudi) thira ké clia nguwdi chét sé tré
thanh cb ddng clia Cong Ty tlr thai diém cac thong tin cdia ho quy dinh tai khodn 2 Diéu 122 Luat
Doanh Nghiép duwoc ghi day di vao sd dang ky cd déng clia Céng Ty, nhung quy dinh nay khéng
giai tda tai san clia cb dong da chét khdi bat ky trach nhiém gan lién véi bét ky cd phan nao ma
ngwdi @6 ndm gite. Triedng hop cd dong la ca nhan chét ma khang c6 ngudi thira ké, ngudi thira
ké tir chdi nhan thira ké& hozc bi truét quyén thira ké thi s6 c¢b phan cla cb déng d6 dwoc gidi

quyét theo quy dinh clia phap luat vé dan sy.
ChwongV. CO CAU TO CHUC, QUAN TR] VA KIEM SOAT
Piéu 10. Co céu td chirc va quan tri
Co cAu té chivc quan Iy, quan tri va kidém soat clia Céng Ty bao gdm:
1. Dai hoi déng cd déng;
2. Hai ddng quan tri, Tiéu Ban Kiém Toan;
3. Téng Giam dbc Tap Poan.
Chuwong VI. CO DONG VA DAl HOI DONG CO BONG
Pidu 11. Quyén clia cé déng

1. Cé dong |a ngudi chi s& hitu Cong Ty, cb cac quyén va nghia vu twong ¢ng theo sb ¢b phan va
loai cb phan ma ho s& hru. Cé ddng chi chju trach nhiém vé ng va cac nghia vy tai san khac cla

Cong Ty trong pham vi sé vén da gép vao Céng Ty.
2. C& déng phd thong cé cac quyén sau:

a. Tham gia va phat biéu tai cac cudc hop Dai hdi ddng ¢ dong va thwc hién quyén bidu quyét
trwee tiép hodc thong qua dai dién dwoc Gy quyén hodc hinh thire khac do Diéu 1& nay hodc
phap luat quy dinh. C8 déng c6 thé dy quyén cho thanh vién Hoi ddng quan tri 1am dai dién

cho minh tai Bai héi ddng cb déng;
b. Nhan cd tic theo ty Ié dwoc Dai hdi ddng ¢ déng quyét dinh;

c. Twdo chuyén nhwong cd phén da duwoc thanh toan déy du, trir trierng hop quy dinh tai khoan
1 Bidu 127 Luat Doanh Nghiép va quy dinh khac clia phap luat c6 lién quan;

d. DPuwoc wu tién mua cd phiéu méi chao ban twong &ng véi ty 1& ¢ phan phd thong ma ho s&
hiru;

e. Xem xét, tra ctru, trich luc, sao chup thong tin vé tén va dia chi lién lac ctia minh trong danh
sach cd ddng c6 quyén biéu quyét, danh sach ¢ dong c6 quyén dy hop Dai hdi déng ¢ dong;

yéu cAu stra ddi thong tin khéng chinh xac ctia minh hodc bd sung théng tin can thiét vé minh;
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k.

Xem xét, tra ctru, trich luc hodc sao chup Piéu 1& nay, bién ban hop va cac nghi quyét cla Dai
hoi déng cb dong;

Trwdng hop Céng Ty gidi thé hodc pha san, dwoc nhan mot phan tai san con lai twong tng
véity 1& s& hiru cd phan tai Cong Ty sau khi Cng Ty da thanh toan cac chi phi gidi thé hoic
pha san, cac khoan ng va thanh toan cho céc cd dong loai khac duoc wu tién thanh toan theo

quy dinh cGa phap luat va diéu khodn clia cac cb phan wu dai (néu co);

Yéu cau Céng Ty mua lai cd phan ciia ho trong cac tredng hop quy dinh tai Didu 132 Luat
Doanh Nghiép;

Duoc dbi xir binh ddng. M&i ¢cd phan clia cling mét loai déu tao cho ¢ déng s& hivu cac
quyén, nghia vu va loi ich ngang nhau. Trwdng hop Cong Ty ¢b cac loai ¢d phan wu dai, cac
quyén va nghfa vu gén lién v&i céc loai ¢d phan wu dai phai dwoc Dai hdi ddng cd déng thong
qua va cong bd day dud cho c¢d déng;

Puoc tiép can ddy di théng tin dinh ky va thong tin bat thweng do Cong Ty cdng bé theo quy
dinh cla phap luat;

Puoc bdo vé cac quyén, loi ich hop phap cia minh;

Céc quyén khac theo quy dinh ciia Diéu & nay va phap luat.

Cb d@dng ho&c nhém cd ddng ndm gitk tir 5% (nam phan tram) tdng s ¢ phan phd thong trd 18n

c6 cac quyén sau:

a.

b.

Yéu cau Hoi ddng quan tri triéu tap cudc hop Pai hoi ddng cb déng theo cac quy dinh tai khoan
3 Piéu 115 va Diéu 140 Luat Doanh Nghiép;

Xem xét, tra cteu va trich luc sé bién ban va cac nghi quyét, quyét dinh cta Hoi ddng quan tri,
bao cdo tai chinh ban nién va héng nam, hop ddng, giao dich phai théng qua Hai ddng quan
trj va tai liéu khac, triv tai liéu lién quan dén bi mat thwong mai, bi mat kinh doanh cGia Céng
Ty;

Yéu cau Hoi ddng quan tri kiém tra tirng van dé& cu thé lién quan dén quan ly, didu hanh hoat
déng clia Cong Ty khi xét thay can thiét. Y&u cau phai thé hién bang vin ban; phai c6 ho, tén,
dia chi lién lac, qudc tich, s gidy t& phap Iy cla ca nhan déi véi cd déng 1a ca nhan; tén, ma
sb doanh nghiép hodc sé gidy to phap Iy clia td chire, dia chi tru sé& chinh déi voi cd dong 1a
t6 chirc; sb lvgng cb phan va thei diém dang ky cd phan cia tirng cd dong, téng sb ¢d phan
clia cd nhém cb dong va ty 1é s& hivu trong tdng sb cd phan cha Céng Ty; van d& can kiém
tra, muyc dich kiém tra; trong trwéng hop nay, viéc kiém tra do Tidu Ban Kiém Toan trwc tiép

thwe hién va bao cao;

Kién nghj vAn dé dua vao chwong trinh hop Dai héi ddng ¢d ddng. Kién nghj phai bing van
ban va dwoc glti dén Cong Ty cham nhét 12 03 (ba) ngay lam viéc trieéc ngay khai mac. Kién
nghi phai ghi ré t&n cb déng, sé lwong tirng loai cd phan clia ¢d ddng, van dé kién nghi duwa

vao chwong trinh hop;
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4.

e. Yéu chu Toa an hoac Trong tai xem xét, hily bd toan bd hozic mét phan ndi dung nghi quyét,
quyét dinh ctia Dai hoi ddng cd déng, Hai ddng quan trj theo quy dinh ctia Luat Doanh Nghiép;

f. Cac quyén khac duoc quy dinh tai Diéu Ié nay va phap luat.

Cé déng hoic nhdm cb déng ndm gitk tir 06% (sau phan trém) téng sb cb phan phé théng tré 1én

c6 quyn trng ci¥ va dé cir ngudi vao Hoi ddng quan tri theo quy dinh trong ting tai khoan 2 Biéu

24 Diéu @ nay.

Pidu 12. Nghia vy ctia cd déng

Cb déng c6 nghia vy sau:

1.

Tuan tha Didu 1& Cong Ty va cac quy ché clia Cong Ty; chap hanh nghj quyét, quyét dinh clia Dai
hoi ddng cb déng, Hoi ddng quan tri;

Thanh toan dd va dung thdi han tién mua cd phan da dang ky mua theo quy dinh;

Khéng dwoc rat vén da gop bang cd phan phd thong ra kndi Céng Ty dwdi moi hinh thire, triv
trwdng hop dwoc Cong Ty hodc ngwdi khac mua lai ¢d phan. Trwéng hop co ¢ dong rat mot
phan hosc toan bd vén ¢ phan da goép trai véi quy dinh tai khodn nay thi ¢ déng d6 va ngudi cb
loi ich lién quan trong Cong Ty phai cung lién d&i chju trach nhiém vé cac khodn ng va nghia vy

tai san khac ctia Cong Ty trong pham vi gia tri cd phan da bj rat va céc thiét hai xay ra;

Bao mat céc théng tin dwoc Cong Ty cung cAp theo quy dinh tai Diéu Ié nay va phap luat; chi st
dung théng tin dwoc cung cip dé thire hién va bao vé quyén va lgi ich hop phap ctia minh; nghiém

c&m phat tan hoc sao, gl thdng tin dwge Cong Ty cung cép cho td chirc, ca nhan khac;

Cung cép dia chi lién lac chinh xac khi dang ky mua ¢ phan va thong bao kip thoi véi Cong Ty
khi thay di dja chi nay. Cong Ty khang chiu trach nhiém vé viéc khéng lién lac dwoc voi cd dong

do khang duoc thdng bao thay ddi dia chi lién lac clia cb dong.

Tham dy cudc hop Dai hdi ddng cd dong va thire hién quyén biéu quyét théng qua cac hinh thirc
sau:

a. Tham dw va biéu quyét truc tiép tai cudc hop;

b. Uy quyén cho ca nhan, td chirc khac tham di va bidu quyét tai cudc hop;

c. Tham du va bidu quyét théng qua hoi nghj triee tuyén, bd phiéu dién tir hodc hinh thirc khac;
d. Gui phiéu biéu quyét dén cudc hop théng qua thw, fax, thw dién to.

Chiju trach nhiém ca nhan khi nhan danh Cong Ty dwdi moi hinh thive dé thue hién moét trong céc

hanh vi sau day:
a. Vipham phap luat;

b. Tién hanh kinh doanh va cac giao dich khac dé tw lgi hodic phuc vu Igi ich cla tb chire, c4

nhén khac;
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c. Thanh toan cac khodn ng chwa dén han triedc nguy co tai chinh c6 thé xay ra déi véi Cong
Ty.

Cb Pong Lén khong dwoc loi dung wu thé clia minh gay anh hwéng dén cac quyén, loi ich clia
Cong Ty, cla cac cd dong khac theo quy dinh clia phap luat va Diéu 1é nay; ¢ nghia vu cong b

thdéng tin theo quy dinh cda phap luat;

Hoan thanh cac nghia vy khac theo quy dinh clia phap luat hién hanh.

Diéu 13. Dai hdi ddng cb doéng

1.

Dai hoi déng cd dong gdm tat ca cd déng co quyén biéu quyét, 1a co quan cé thdm quyén cao
nhét clia Cong Ty. Cudc hop Pai hdi ¢d dong thudng nién duoc td chike mai ndm mét 1an. Dai hai
ddng cd déng phai hop thwéng nién trong thoi han 04 (bdn) thang, ké tir ngay két thic nam tai
chinh. Hoi ddng quan tri c6 thé quyét dinh gia han hop Pai hoi ddng cd déng thwéng nién trong
trieerng hop can thiét, nhwng khéng qua 06 (sau) thang ké tir ngay két thic ndm tai chinh. Ngoai
cudc hop thuerng nién, Pai hdi ddng cd ddng cé thé hop bat thwong. Dia diém hop Pai hdi ddng

cd dong dwoc xac dinh 1a noi chd toa tham dy hop va phai & trén 1&nh thd Viet Nam.

Hoi ddng quan trj t& chirc triéu tap hop Pai hdi ddng cd déng thwéng nién va lwa chon dja diém
phu hop. Pai héi ddng cd dong thuerng nién quyét dinh nhivng van dé theo quy dinh cta phap luat
va Diéu 1& Cong Ty, dic biét thong qua cac bao cdo tai chinh nam dwoc kiém toan va ngan sach
tai chinh cho nam tai chinh tiép theo. Cac kiém toan vién ddc lap cé thé dwoc moi tham dy dai
hoi dé tw van cho viéc thdng qua céac bao cao tai chinh hang nam. Truéng hop bao cao kiém toan
bao cao tai chinh ndm clia Cong Ty c6 cac khodn ngoai trlr trong yéu, y kién kiém toan trai nguwoc
ho&c tir chéi, Cong Ty phédi mdi dai dién td chirc kiém toan dwoc chép thuan thuc hién kiém toan
b&o céo tai chinh ctia Cong Ty dw hop Dai hdi ddng ¢ déng thudng nién va dai dién té chirc kiém
toan duoc chép thuan néu trén cé trach nhiém tham dy hop Pai hoi déng cd dong thudng nién

cta Cong Ty.

Héi ddng quén tri phai triéu tap cudc hop Dai hdi déng cd déng bat thuwdng trong cac trudng hop

sau:

a. Hoi ddng quan trj xét thdy can thiét vi loi ich clia Cong Ty;

b. Khi sé thanh vién clia Hoi ddng quan tri con lai it hon sb thanh vién téi thiéu ma luat phap quy
dinh hodc it hon 1/2 (mét nira) sé thanh vién so véi sb lwong thanh vién dwoc Dai hoi déng
cb déng bau vao dau nhiém ky Héi ddng quan trj d6;

c. Cb dong hodc nhom cb dong quy dinh tai khoan 3 Didu 11 cla Diéu 1& nay yéu ciu triéu tap
hop Pai hdi déng cd déng bang mét van ban kién nghi. Van ban kién nghj triéu tap phai néu
rd ly do va muc dich cudc hop, ¢ chir ky cla cac cd déng lién quan (van ban kién nghij cé thé
lap thanh nhiéu ban dé c6 da ch ky cla tat cd cac cd dong cé lién quan), va cac ndi dung

khac theo quy dinh tai khoan 4 Piéu 115 Luat Doanh Nghiép;

d. Cac treorng hop khac theo quy dinh clia phap luat va Piéu 18 nay.
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4. Triéu tap hop Pai hoi ddng cd ddéng bét thuéng

a.

H6i ddng quan tri phai triéu tap hop Dai hdi ddng cb déng béat thwrdng trong thdi han 30 (ba
muroi) ngay ké tir ngay sé thanh vién Hoi ddng quan tri con lai nhw quy dinh tai diém b khoan
3 Pidu nay hodc nhan dugc yéu cau quy dinh tai diém ¢ khodn 3 Piéu nay. Trwéng hop Hoi
ddng quan tri khéng triéu tap hop Dai hdi ddng cb déng nhw quy dinh thi Cha tich Hoi déng
quan trj va cac thanh vién Hoi ddng quan tri phai chiu trach nhiém trwéc phap luét va phai boi

thwéng thiét hai phat sinh déi véi Céng Ty.

Trwdng hop Hoi déng quan tri khong triéu tap hop Dai hdi déng cé ddng nhw néu trén, thi
trong th&i han 30 (ba muoi) ngay tiép theo, cd déng, nhém cd déng cé yéu cau quy dinh tai
diém ¢ khoan 3 Didu nay cé quyén thay thé Hai déng quan tri triéu tap hop Dai hodi déng cb

déng.

Trong treong hop ndy, néu xét thay can thiét, cd déng hodc nhém cd dong triéu tap hop Dai
hoi ddng cd déng cé thé dé& nghi co quan dang ky kinh doanh ho&c co quan khéc theo quy
dinh clia phap Iuat cé thdm quyén giam sat trinh tw, tha tuc triéu tap, tién hanh hop va ra quyét

dinh ctia Pai hdi ddng cb dong.

Ngurdi triéu tap phai lap danh sach ¢é déng cé quyén dy hop Dai hdi ddng cb déng; cung cap
thong tin va gidi quyét khiéu nai lién quan dén danh sach cd déng; 1ap chwong trinh va ndi
dung cudc hop; chudn bi tai liéu cho cude hop; dw thao nghi quyét Dai hdi dong ¢é dong theo
ndi dung du kién cla cudc hop, danh sach va thong tin chi tiét clia cac (ng clr vién trong
treng hop bau thanh vién Hoi ddng quan tri; xac dinh thoi gian va dia diém hop; glvi théng
bao moi hop dén tirng cd déng co quyén dy hop va cac cong viéc khac phuc vu cude hop.

T4t ca chi phi cho viéc triéu tap va tién hanh hop Dai hoi ddng cb dong s& dwgc Cong Ty hoan
lai. Chi phi nay khéng bao gdm nhitng chi phi do cb déng chi tiéu khi tham dy hop Bai hoi

ddng cb déng, ké ca chi phi &n & va di lai.

Pidu 14. Quyén va nghia vy ctia Dai héi déng cb déng

1. Dai hai déng cd déng thudng nién co quyén thdo luan va thdng qua céc van dé sau:

a.

b.

Ké hoach kinh doanh hang nadm cla Cong Ty;

B4o c4o tai chinh kiém toan hang nam;

Bao céo clia Hoi ddng quan trj vé& quan tri va két qua hoat déng clia Hoi ddng quan tri, véi cac
ndi dung theo quy dinh phap luat;

B4o cao cla thanh vién Hai ddng quan tr doc lap trong Tiéu Ban Kiém Toan vé két qua kinh
doanh clia Cong Ty, két qua hoat ddng clia Hoi ddng quén tri, Tdng Giam déc Tap Boan va
cac ndi dung khac theo Diéu 284 Nghj Dinh 155;

Mcec cd tire ddi vai mbi ¢d phan cla tirng loai;

Céac vén dé khac thudc tham quyén.
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2. Dai hdi ddng cb déng c6 quyén va nghia vy sau:

q.

Théng qua dinh huéng phét trién Céng Ty:

Quyét dinh mc chi trd cd ttrc va hinh thiee chi trd ¢ tie hang nam t lgi nhuan dugc gil lai

clia Céng Ty theo dé nghi clia Héi dong quan tri;
Théng qua cac bao c4o tai chinh hang nam duwoc kiém toan;
Théng qua sé lvgng thanh vién Hai ddng quan tri cho tirng nhiém ky;

Xem xét, xt Iy vi pham cla thanh vién Héi ddng quan trj vi pham phap luat gay thiét hai cho
Céng Ty va cb déng Céng Ty;

Bau, bai nhiém, mién nhiém, thay thé va bd sung thanh vién Hai ddng quan tri;

Quyét dinh ngan sach hoat déng hoac t5ng mirc thu lao, thwdng va lgi ich khac clia Héi déng

quan tri;

Phé duyét Diéu 1&, Quy ché noi bd vé quan trj céng y, Quy ché hoat ddng clia Hoi ddng quan

tri;

Phé duyét danh sach cong ty kiém toan dwoc chap thuan; quyét dinh céng ty kiém toan dwoc

chap thuan thuc hién kiém tra hoat dong ctia Céng Ty;
B sung va sra ddi Diéu 1& Cong Ty;
Quyét dinh loai ¢cb phan va sb lwgng ¢ phan méi sé dwoc phat hanh cho méi loai ¢d phan;

Quyét dinh t5 chirc lai, gidi thé Cong Ty:

. Quyét dinh dau tw, giao dich ban tai sa&n Cong Ty, giao dich mua va céac giao dich khac (triv

hop déng, giao dich vay, cho vay) c6 gia tri ttr 35% (ba mwoi Iam phan tram) tr& 1&n Téng Gia
Tri Tai San Caa Céng Ty,

Théng qua viéc Céng Ty mua lai ¢ phan theo quy dinh phap luat;
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Théng qua hop déng, giao dich vay, cho vay, ban tai san cé gia trj Ién hon 10% (muwdi phan
tram) Tdng Gia Tri Tai San Clia Céng Ty gitra Céng Ty va c¢b déng s& hiru tir 51% (ndm muoi
mét phan tram) téng sé cd phan cé quyén biéu quyét tré 1&én hoac Ngwdi Cé Lién Quan cla
cb dong do;

Quyén va nghia vy khac theo quy dinh clia phap luat va Diéu 1& nay.

3. Céc ndi dung quy dinh tai khodn 2 Diéu nay c6 thé duoc théng qua bang hinh thirc 14y y kién cd

déng béng van ban.

4. T4t ca cac nghi quyét va cac van dé& da dwoc dwa vao chwong trinh hop phai dwoc duwa ra thao

luan va biéu quyét tai cudc hop Dai héi déng cd déng.
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5. Céac néi dung da duoc théng qua tai cac nghi quyét Dai hdi déng cd dong trwdc dé chua dugc

thire hién, Hoi ddng quan trj phai bao cao Dai hoi ddng cé dong tai ky hop thudng nién gan nhét.
Trwong hop cé thay déi ndi dung thudc thdm quyén quyét dinh cla Pai hdi dong cé dong, HOi
ddng quan tri phai trinh Dai hdi ddng cb déng tai cudc hop gan nhat thong qua trwde khi thyee hién.

pidu 15. Uy quyén tham dw hop Dai hai ddng cé déng

1.

Cé ddng, ngudi dai dién theo Gy quyén cia cb dong 1a td chirc cd thé tryc tiép tham du hogc Gy
quyén cho 01 (mét) hodic mét sb ca nhan, té chirc khac dy hop hozc duw hop théng qua mét trong
cac hinh thitc theo khoan 3 Diéu 144 Luat Doanh Nghiép. Trwdng hop cé nhiéu hon 01 (mdt)
ngudi dai dién theo ty quyén dwoc ol thi phai xac dinh cy thé sé ¢ phan va sb phiéu bau clia

m&i ngwdi dai dién. Nguoi dai dién dwoc Gy quyén khong nhét thiét phai la cd dong.

Viéc Gy quyén cho ca nhan, td chire dai dién dyw hop Dai hdi déng cb dong phai 1ap thanh van ban
theo mau ctia Cong Ty va tuan thl quy dinh phap luat dan sy, phai néu rd tén cd doéng Gy quyén,
tén ca nhan, td chirc duoc Gy quyén, sb lvong cb phan dwoc Gy quyén, ndi dung Gy quyén, pham

vi Gy quy@n, thi han Gy quyén, chtr ky cda bén Gy quyén va bén duoc Gy quyén.

Nguoi dwoc Gy quyén dy hop Dai héi ddng cb ddng phai ndp van ban Uy quyén khi d&ng ky du
hop.

3. Phiéu bidu quyét cla nguoi duoc Gy quyén dy hop trong pham vi dwec dy quyén vén c6 hiéu lyc

khi xay ra mét trong céc trwdng hop sau day:

a. Nguoi Gy quyén da chét, bj han ché ning Iyc hanh vi dan sy hodc bi mat nang lyc hanh vi
dan suw;

b. Nguwdi Gy quyén da hiy bé viéc chi dinh Gy quyén;

c. Ngudi Gy quyén da hiy bd thdm quyén clia nguwdi thuc hién viéc Gy quyén.

Diéu khoan nay sé khéng ap dung trong tredng hop Céng Ty nhan duoc théng bao vé mot trong
cac sir kién trén trwde gid khai mac cudc hop Dai hoi df‘)ng cb dong hodc triede khi cude hop dwoc

triéu tap lai.

Didu 16. Thay dbi cac quyén

1.

Viéc thay ddi hodic hily bd cac quyén dac biét gén lién véi mét loai ¢ phan wu dai co hiéu luc khi
dwoc cb dong dai dién it nhat 65% (sau mwoi 1am phan tram) téng sb cb phan co quyén biéu
quyét tré 1én cia tat ca ¢ dong tham dw hop thong qua. Nghj quyét Dai hoi déng cb dong vé noi
dung lam thay déi bt loi quyén va nghfa vy clia ¢ dong s& hiru cb phan wu dai chi dwgc thong
qua néu duoc sé b dong wu dai cling loai dy hop s& hivu tir 75% (bdy muoi I3m phan trim) tdng
sb cd phan wu dai loai do trd 1&n tan thanh hodc dwoc cac ¢d dong wu dai cling loai s& hiu tir
75% (bay muoi lam phan tram) tdng sé ¢ phan wu dai loai do trd [én tan thanh trong trudng hop

théng qua nghj quyét duwdi hinh thirc 1dy y kién bang van ban.
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2. Viéc td chirc cude hop clia cac ¢d ddng ndm gitr mot loai ¢ phan wu dai dé thong qua viéc thay
dbi quyén néu trén chi cé gia tri khi c6 téi thidu 02 (hai) ¢d dong tham dw va ném gitr téi thiéu 1/3
(mdt phan ba) gia tri ménh gia cla cac cd phan loai d6 da phat hanh. Trwdng hop khdng co di
sb dai biéu nhw néu trén thi cudc hop dwoc td chire lai trong thdi han 30 (ba muoi) ngay tiép theo
va nhirng ngwdi ndm gitr ¢b phan thudc loai d6 (khdng phu thudc vao sé Iwong ngudi va sé cd
phan) tham du hop déu duoc coi la dd sé lwong dai biéu yéu cau. Tai cac cudc hop clia cd dong
nam gitr ¢d phan wu dai néu trén, nhirng ngwdi ndm gite ¢d phan thudc loai d6 tham dw co thé
yéu cau bd phiéu kin. M&i ¢ phan cling loai ¢6 quyén bidu quyét ngang bing nhau tai cac cudc

hop néu trén.

3. Tha tuc tién hanh cac cudc hop riéng biét nhuw vay dwec thye hién twong tw véi cac quy dinh tai
biéu 17 va biéu 19 clia Diéu Ié nay.

4. Trlr khi cac diéu khodn phat hanh ¢ phan quy dinh khac, cac quyén dic biét gan lién véi cac loai
¢ phan c6 quyén wu dai dbi véi mot sb hodc tat ca cac van @ lién quan dén viéc phan phéi loi
nhuan hoZc tai san cla Céng Ty s& khdng bi thay déi khi Cong Ty phat hanh thém cac ¢ phan
cung loai.

Diéu 17. Triéu tap hop, chwong trinh hop, va thong bao méi hop Dai hodi ddng cb déng

1. Hoi ddng quan tri triéu tap cudc hop Dai hoi ddng ¢d dong, hodic cudce hop Pai hdi ddng cd dong
dwoc trigu tap theo treéng hep quy dinh tai diém b khodn 4 Diéu 13 cta Didu 18 nay.

2. Ngudi trieu tap cudc hop Pai hdi déng cd déng phai thyc hién nhirng nhiém vu sau day:

a. Chuén bj danh sach cac cb déng di diéu kién tham gia va bidu quyét tai cudc hop Dai hoi
déng cb déng. Viéc lap danh sach dbi véi cac cb dong da luu ky cb thé dwoc thue hién thong
qua Tng Cong ty Lwu ky va BU trir Chirng khoan Viét Nam (VSDC). Danh sach ¢ déng co
quyén dy hop Pai hoi ddng cb déng duwoc lap khéng sém hon 10 (mudi) ngay trudc ngay gl
théng bao m&i hop Dai hoi déng cd dong. Cong Ty phai céng bd thong tin v& viéc 1ap danh
sach cb déng cé quyén tham dw hop Dai hdi ddng cb déng tdi thidu 20 (hai mwoi) ngay tredc
ngay dang ky cudi cing;

b. Cung cp théng tin va giai quyét khiéu nai lién quan dén danh sach ¢ déng;

c. Xa&c dinh thoi gian va dja diém té chirc cudc hop Dai hoi ddng ¢ déng;

d. Théng b&o va gtri thong bao mai hop Dai hdi déng cd ddng cho tat ca cac cd déng cd quyén
dw hop;

e. Chuén bj chwong trinh, ndi dung va tai lieu cho Pai hi;

f.  Duw thdo nghi quyét Pai hoi déng cb dong theo ndi dung dw kién ctia cudc hop, danh sach va
théng tin chi tiét clia cac (ng ¢l vién trong trwrérng ho'p bau thanh vién Hoi ddng quan tri;

g. Céac cong viéc khac phuc vy Dai hoi ddng ¢b déng.

3. Théng bao m&i hop Dai hoi déng ¢b dong dugc glri cho tat ca cac ¢d ddng bing phwong thirc

bao dadm dén dwoc dia chi lién lac clia cb dong, ddng thei cang bd trén phwong tién thong tin clia
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Uy ban Chirng khoan Nha nuéc, S& Giao dich Chirng khoan noi ¢é phiéu ciia Céng Ty niém yét
va trén trang thang tin dién t& (website) clia Cong Ty. Ngui triéu tap hop Dai hoi déng cé déng
phai gl théng bao mai hop dén tat ca cac cd dong trong Danh séch cé déng co quyén d hop it
nhét 21 (hai mwoi mét) ngay tredc ngay khai mac cudc hop Dai héi ddng cb dong (tinh tir ngay
ma théng bao duogc gl hodc chuyén di mét cach hop 18, dugc trad cwdc phi hodc dugc bé vao
hom thw). Chwong trinh hop Dai héi ddng cd déng, cac tai liéu lién quan dén cac van dé sé dwoc
bidu quyét tai dai hoi dwoc gl cho cac cd dong va/hodic ding trén trang thong tin dién t& (website)
clia Céng Ty. Trong trudng hop tai liéu khong dwoc giri kém thdng bao mai hop Bai héi ddng ¢b
dsng, thong bao mdi hop phai néu rd dia chi trang thong tin dién t& (website), cach thire tai tai

liéu & cac cd dong co thé tiép can, bao gdm:
a. Chuwong trinh hop, cac tai liéu st dung trong cudc hop;

b. Danh sach va thang tin chi tiét clia cac (rng vién trong trwdng hep bau thanh vién Hoi dong
quan trj;

c. Phiéu bidu quyét;

d. MA&u chi dinh nguwdi dai dién theo Gy quyén dy hop;

e. Du thao nghj quyét dbi véi tirng van dé trong chuwong trinh hop.

Cé déng hodc nhom cd dong dugc dé cap tai khoan 3 Diéu 11 cla Diéu 1& nay ¢6 quyén kién nghi

cac van d& dwa vao chwong trinh hop Pai hoi ddng cd dong. Kién nghi phai dwgc lam bang van

ban va phai dwoc glri cho Cong Ty it nhéat 03 (ba) ngay lam viéc tredc ngay khai mac cudc hop

Dai hdi ddng ¢ déng. Kién nghj phai bao gdm ho va tén ¢ dong, sé lwong va loai cb phan cd

dong d6 nam gitk, va ndi dung dé nghi dwa vao chuong trinh hop.

Trwdng hop nguwdi triéu tap hop Dai hoi ddng ¢ déng tir chéi kién nghi quy dinh tai khoan 4 biéu

nay thi cham nhét 1a 02 (hai) ngay 1am viéc trwde ngay khai mac cudc hop Dai hoi ddng cb déng

phai tra 1&i bing van ban va néu ré Iy do. Ngui triéu tap hop Dai hgi ddng cb déng chi duoc

quyén tlr chdi kién nghij trong cac treéng hop sau:

a. Kién nghj duoc gl dén khéng dang thdi han hodc khdng du, khéng ding ndi dung;

b. Vao thoi didm 1ap danh sach cb dong co quyén tham dw hop Pai héi ddng cé déng, cb dong
hosc nhém cd déng khong c6 dt it nhat 5% (ndm phan trdm) cb phan phé thong;

c. VAn d& kién nghj khong thudc pham vi thdm quyén cdia Dai hoi ddng cé dong ban bac va théng
qua;

d. Céac trueng hop khac theo quy dinh cla phap luét va Diéu 1& nay.

Nguoi triéu tap hop Dai hdi ddng cé déng phai chap nhan va Gua kién nghi quy dinh tai khoén 4

Diéu nay vao dw kién chwong trinh va ndi dung cudc hop, trlr trwong hop quy dinh tai khoan 5

Didu nay; kién nghi dwoc chinh thiec bd sung vao chwong trinh va ndi dung cude hop néu duoc

Pai hoi ddng ¢ dong chép thuan.
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Diéu 18. Cac diéu kién tién hanh hop Bai hoi déng cd déng

1.

Cudc hop Dai hdi ddng ¢ déng duwoc tién hanh khi co s cb déng du hop dai dién trén 50% (nam

muwoi phan trdm) ¢ phan cé quyén biéu quyét.

Truwdng hop cude hop lan thir nhat khéng dd diéu kién tién hanh theo quy dinh tai khodn 1 Didu
nay thi thdng b&do mei hop Ian th hai phai dwoc g trong thei han 30 (ba mwoi) ngay ké tir ngay
d dinh t& chirc cudc hop Dai hoi ddng cd ddng 1an thtr nhét. Cudc hop Bai hdi ddng ¢b déng triéu
tap lai chi dwgc tién hanh khi c6 sé cd déng du hop dai dién cho it nhit 33% (ba mwoi ba phan

tram) cé phan c6 quyén biéu quyét.

Trudng hop cude hop Ian thir hai khéng dwoc tién hanh do khéng dd didu kién tién hanh theo quy
dinh tai khodn 2 Diéu nay, thdng bao m&i hop 1an thir ba phai dwoc gii trong thdi han 20 (hai
muwoi) ngay ké tlr ngay du dinh tién hanh dai hdi 1an hai, va trong trwdng hop nay dai héi duoc
xem la hop 1& va dwoc tién hanh khong phu thudc vao sé cd phan cé quyén biéu quyét clia cac
cd dong dy hop; ddng thei, dai hoi cé quyén quyét dinh tat ca cac van d& ma cudc hop Bai hoi

ddng cb déng Ian th(r nhéat c6 thé phé chudn.

Chi c6 Dai héi ddng cd déng méi c6 quyén quyét dinh thay ddi churong trinh hop da dwoc gl kem
theo théng bao mai hop theo quy dinh tai Didu 142 Luat Doanh Nghiép.

Diéu 19. Thé thire tién hanh hop va biéu quyét tai cuéc hop Pai hdi déng cb déng

1.

Cé déng dugc coi la tham dy va biéu quyét tai cudc hop Dai hdi ddng cb ddng trong trwdng hop

sau day:

a. Tham dy va biéu quyét truc tiép tai cudc hop;

b. Uy quyén cho c4 nhan, té chirc khac tham dy va biéu quyét tai cudc hop;

¢. Tham dy va biéu quyét thong qua hdi nghj triec tuyén, bd phiéu dién t& hoZc hinh thirc khac;

d. Gui phiéu bidu quyét dén cudc hop théng qua gtvi thu, fax, thw dién ter.

2. Trwée khi khai mac cude hop, Cong Ty phai thie hién thi tuc d&ng ky ¢ dong va phai thue higén

R o

vigc dang Ky cho dén khi cac ¢b dong ¢d quyén dy hop cd mat dang ky hét iheo trinh tw sau:

a. Khitién hanh ding ky cb déng, Céng Ty s& cép cho tirng cd déng hoac dai dién theo y quyén
c6 quyén biéu quyét mot thé bidu quyét va phiéu bidu quyét, trén do co ghi sé dang ky, ho va
tén cla cb déng, sb cb phan c6 quyén biéu quyét chia cd ddng dé. Pai hoi bu nhing ngudi
chiu trach nhiém kiém phiéu ho&c giam sat kiém phiéu theo d& nghi cta chd toa. Sé thanh
vién ca ban kiém phiéu do Dai hdi ddng ¢ déng quyét dinh can cr d& nghi cla chd toa cudc
hop;

b. Cb d6ng hodc ngudi dai dién theo Gy quyén dén du hop Dai hdi ddng ¢ déng sau khi cude
hop d& khai mac ¢c6 quyén dang ky ngay \)é sau d6 c6 quyén tham gia va bidu quyét tai dai
hdi ngay sau khi dang ky. Chi toa khdng c6 trach nhiém dirng dai hoi @& cho c¢b dong dén

mudn dang ky va hiéu lyc cha cac néi dung da duoc biéu quyét tredc dé khong thay ddi.
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3. Viéc bau chll toa, thw ky va ban kiém phiéu dwec quy dinh nhu sau:

a. Chi tich Hoi ddng quan tri lam chi toa hodc Gy quyén cho thanh vién Hoi ddng quan tri khac
lam chd toa cac cudc hop do Hoi ddng quan tri triéu tap; trwéng hep Chi tich véng mat hoac
tam thi mét kha ndng 1am viéc thi cac thanh vién Hoi ddng quan tri con lai bau mét nguoi
trong sé ho lam chii toa cudc hop theo nguyén tac da sé;

b. Trwdng hop khac, ngudi ky tén triéu tap hop Dai hoi ddng cb dong didu hanh dé Pai hoi dong
¢ déng bau chd toa cudc hop va ngudi cé sé phiéu bdu cao nhat [am chd toa cudc hop;

c. Ch toa ci 01 (mdt) hodic mdt sb ngudi lam thuw ky cude hop;

d. Dai hoi ddng cb ddng bau 01 (mat) hoac mdt sé ngudi vao ban kiém phiéu theo dé nghj clia
chl toa cudc hop.

4. Chuong trinh va ndi dung cudc hop phai dwoc Pai héi ddng cb déng théng qua trong phién khai
mac. Chuong trinh phai xac dinh rd va chi tiét thoi gian déi véi tirng van dé trong ndi dung chwong
trinh hop.

5. Quyét dinh cla chd toa vé trinh ti, th( tuc hodic cac sy kién phat sinh ngoai chwong trinh cla
cudc hop Dai hoi ddng cb déng s& mang tinh phan quyét cao nhét.

6. Ngudi triéu tap hop hodc chi toa cudc hop Pai hdi ddng ¢d déng cé quyén sau day:

a. Yéu ciu tat cd ngudi dw hop chiu sy kiém tra hodc céc bién phap an ninh hop phap, hep ly
khac;

b. Yéu ciu co quan co thdm quyén duy tri trat tw cudc hop; truc xuét nhitng ngudi khéng tuan
thil quyén diéu hanh cla chii toa, ¢ y gay réi trat ty, ngén can tién trién binh thudng cla
cudc hop hodc khéng tuan tha cac yéu cau vé kiém tra an ninh ra khoi cuéc hop Pai héi dE‘)ng

cb déng.

7. Chu toa cudc hop Dai hoi ddng ¢ ddng c6 thé hoan hop dai hdi (ngay ca trong tredng hep da co
dd sb dai bidu can thiét) téi da khong qua 03 (ba) ngay |am viéc ké tir ngay cudc hop duw dinh khai
mac va chi dwgc hodn cudc hop hoac thay dbi dia diém hop trong triedrng hop sau day:

a. Cac thanh vién tham du khéng thé c6 chd ngdi thuan tién & dia diém té chirc dai hoi;
b. Phwong tién thong tin tai dia diém hop khéng bao da@m cho cb dong dy hop tham gia, thdo
luan va biéu quyét; hoic
c. Co ngudidy hop can tré, gay réi trat tw hodc ¢ nguy co' lam cho cudc hop khdng dugc tién
hanh mdt cach cong bang va hop phép.
Pai hoi hop lai sé& chi xem xét cac cdng viéc chuwa duoc giai quyét hop phép tai dai hdi bj tri hoan
trwdrc do.
8. Truwdng hop chl toa hoan hodc tam dirtng cudc hop Dai hdi ddng cb déng trai véi quy dinh tai

khoan 7 Didu nay, Dai hoi ddng cb déng bau mdt ngudi khac trong sé nhirng ngudi du hop dé
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10.

11.

thay thé chd toa diéu hanh cuéc hop cho d@én Idc két thic va hiéu Iwc cac nghi quyét duoc thong

qua tai cudc hop dd khdng bi anh hudng.

Chii toa dai hdi cb quyén thie hién cac bién phap can thiét va hop 1y d& diéu hanh cudc hop Pai
héi déng cd déng mot cach cé trat tw, ding theo chwong trinh da duoc théng qua va phan anh

duoc mong muédn cla da sé ngudi dw hop dé:

a. B6 tri chd ngdi tai dia diém chinh hop Pai hdi ddng cb déng;

b. Bdo dam an toan cho moi ngudi cd mat tai dia diém dé;

c. Tao diéu kién cho cd déng tham dy (hoac tiép tuc tham dy) dai hoi.

Chi toa dai hoi cé toan quyén thay ddi nhirng bién phap néu trén va ap dung tat ca cac bién phap
can thiét. Cac bién phap ap dung co thé |a cp gidy vao ctra hodc st dung nhitng hinh thire khac.
Dai hdi ddng cb dong thao luan va biéu quyét theo tirng van d trong ndi dung chwong trinh. Viéc
biéu quyét dwoc tién hanh bing bidu quyét tan thanh, khdng tan thanh va khdng cé v kién. Két
qué kiém phiéu dwoc Trudng ban kiém phiéu cong bd ngay trwde khi bé mac cudc hop hoic théi
diém khac theo quy ché t4 chirc hop Pai hdi ddng cb déng.

Tredng hop Coéng Ty &p dung cdng nghé hién dai dé td chirc Pai hdi déng c¢d dong théng qua
hop truc tuyén, Céng Ty c6 trach nhiém dam bao d& cb déng tham dur, biéu quyét bang hinh thirc

bd phiéu dién t& ho&c hinh thirc khac theo quy dinh tai khodn 3 Diéu 144 Luat Doanh Nghiép va

khoan 6 Diéu 12 Diéu & nay.

Piéu 20. Théng qua quyét dinh cta Dai hdi ddng cb déng

1.

Dai hdi ddng ¢ dong théng qua tat cd cac quyét dinh thudc thdm quyén bing hinh thirc biéu quyét
tai cudc hop ho#c ldy y kién cd déng béng van ban. Viéc hop Dai hdi ddng ¢d déng thudng nién

khéng dwoc té chire dwdi hinh thire 18y v kién cb déng bang van ban.

Nghi quyét vé ndi dung sau day dwoc théng qua néu duoc sé cd dong dai dién it nhat 65% (sau
muoi Iam phan tram) téng s6 ¢ phan clia cac cb dong co quyén bidu quyét tham du va biéu
quyét tai cudc hop tan thanh, trlr trréng hop quy dinh tai khoan 3, 4, 5 Didu nay va khoan 1 Diédu
16 Diéu 1& nay:

a. Loai cd phan va s lwgng cd phan méi sé dwoc phat hanh cho méi loai ¢b phan;
b. Thay ddi nganh, nghé va linh vwe kinh doanh;

c. Thay déi co cAu tb chirc quan ly Céng Ty;

d. Té chic lai, giai thé Cong Ty;

e. Quyét dinh dau tu, giao dich ban tai s3n Céng Ty, giao dich mua va céc giao dich khac (triv
he'p déng, giao dich vay, cho vay) c6 gia tri tlr 35% (ba muoi 13m phan tram) tré 1&én Téng Gia
Tri Tai San Cla Cong Ty;

. Sé lwong thanh vién cta Hai ddng quan trj.
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3. Céc nghj quyét dwoc théng qua khi dugc sé cd dong s& hiru trén 50% (ndm muoi phan tram)
tdng sé cb phan c6 quyén bidu quyét clia tAt ca cac cd dong tham dir va biéu quyét tai cudc hop

tan thanh, trr treéng hop quy dinh tai khoan 2, 4, 5 Bidu nay va khoan 1 Diéu 16 Dieu 1& nay.

4. Theo quy dinh tai khoan 3 Didu 148 Luat Doanh Nghiép, viéc biéu quyét bau thanh vién Hoi dong
quan trj phai thire hién theo phwong thirc biu dén phiéu, theo d6 méi ¢ dong cb tdng s6 cé phan
bidu quyét trong (g véi tdng sé cd phan s& htru nhan véi s thanh vién dwgc bau clia Hoi dong
quan trj va cd déng co6 quyén ddn hét hodc mdt phan téng sé phiéu bau ctia minh cho 01 (mét)
ho%c mot s tng ctr vién.

5. Trwdng hop théng qua nghi quyét dudi hinh thire 14y y kién bang van ban thi nghi quyét Dai hoi
ddng cb déng duorc théng qua néu dugc sé cd dong sé htru trén 50% (n&m muwoi phén tram) téng

sb ¢ phan cé quyén bidu quyét clia tat ca cb déng cé quyén bidu quyét tan thanh.

6. Nghi quyét Dai hoi ddng cd déng dwgc théng qua bang 100% (mot tram phan trdm) tong sé cb
phan cé quyén biéu quyét 12 hop phap va cé hiéu Iwc ngay ca khi trinh tw, tha tuc triéu tap hop va
théng qua nghj quyét d6 vi pham quy dinh clGa Luat Doanh Nghiép va piéu & nay.

Pidu 21. ThAm quyan va thé thirc 13y ¥ kién cd déng bing vin ban dé théng qua quyét dinh

clia Dai hdi déng ¢ dong

Dai hoi ddng cd déng c6 thé thong qua tat ca cac van d& thudc thdm quyén clia minh bang cach lay
y kién béng vin ban theo hinh thirc Cong Ty truc tiép thuc hién va/hodc st dung dich vu bé phiéu
dién tlr cla Tdng Cong ty Iwu ky va bl trie chirng khoan Viét Nam (“VSDC”).

Trinh tw, tha tuc I4y ¥ kién cé dong biing van ban theo hinh thirc s& dung dich vu bd phiéu dién ter
clia VSDC sé duwoc thie hién theo quy dinh ctia VSDC.

Tham quyén va thé thiec 13y ¥ kién cd déng biing van ban dé théng qua quyét dinh clia Dai hoi dong
cb dong do Coéng Ty trire tiép thue hién dugc thie hién theo quy dinh sau day:

1. Hai ddng quan tri c6 quyén Idy y kién cé déng bing van ban dé thong qua cac van dé thugc tham
quyén quyét dinh cia Dai hoi ddng cb dong dwoc quy dinh tai Didu 1€ nay va theo phap luat bét

ky Itic nao néu xét thay can thiét vi lgi ich ciia Cong Ty.

2. Héi ddng quan tri phai chuan bj phiéu 13y y kién, dy thao nghj quyét ciia Dai hoi déng cb dong,
cac tai lidu gidi trinh di thao nghi quyét va gl dén tat ca cd dong c6 quyén biéu quyét cham nhét
10 (muwdi) ngay tredc thdi han phai gl lai phiéu l4y v kién. Khi xét thay can thiét, Hoi dong quan
tr c6 thé gl phiéu 14y ¥ kién, du thdo nghj quyét clia Dai hoi ddng cb déng va t& trinh cho céac cb
dong, dong thdi dang tai cac tai liéu giai trinh dyu thdo nghj quyét 1én trang théng tin dién tr
(website) clia Cong Ty, va néu rd trong to trinh dia chi trang thong tin dién tl va céch thirc tai céac
tai liéu theo quy dinh tai khoan 3 Didu 17 Diéu I& nay. Viéc 1ap danh sach cb déng glvi phiéu lay y
kidn dwoc thire hién theo quy dinh tai khoan 2 Bidu 17 clia Diéu 1& nay. Yéu cau va cach thire givi
phiéu 14y v kién va tai liéu kém theo duoc thyc hién theo quy dinh tai khoan 3 Didu 17 Diéu 18

nay, trir khi c6 quy dinh khac tai khodn nay.
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Phiéu lay y kién phai c6 cac ndi dung chd yéu sau day:
a. Teén, dia chi try s& chinh, ma s doanh nghiép;
b. Muc dich lay y kién;

c. Ho, tén, dia chi lién lac, quéc tich, sb gidy t& phap ly cla ca nhan ddi véi cd ddng Ia ca nhan;
tén, dia chi try s& chinh, ma sé doanh nghiép hodc sé gidy t& phap Iy cla td chive ddi véi cd
déng la td chirc, hodc ho, tén, dia chi lién lac, qudc tich, sé gidy t& phap ly ctia ca nhan déi
v&i dai dién cla cb déng la t chirc; sb lwong cd phan cla tirng loai va sb cd phan biéu quyét

clia ¢ dong;
d. VAn d& can ldy y kién dé thong qua;

e. Phuwong an biéu quyét bao gdm tan thanh, khdng tan thanh va khang c6 v kién ddi vai tirng
van dé lay y kién;

—h

Thé&i han phai gt vé Cang Ty phiéu lay y kién da dwoc tra 16i;

g. Ho, tén, ch ky clia Cha tich Hoi ddng quan tri.

Cd dong c6 thé glri phiéu lay v kién da tra 1&i dén Cong Ty theo mét trong cac hinh thire sau day:

a. GUi thw: Phiéu ldy y kién da dwoc tra 107 phai cé chir ky cda cd ddng Ia ca nhan, clia ngwoi
dai dién theo Uy quyén hodc ngudi dai dién theo phap luat clia ¢b déng 1a td chirc. Phiéu lay
y kién g vé Céng Ty phai dwoc dyng trong phong bi dan kin va khéng ai duoc quyén mé
trwére khi kiém phiéu;

b. Guifax hodc thu dién t&: Phiéu lay y kién giti v& Cong Ty qua fax hodc thw dién ttr phai dwoc
gitt bi mat dén thoi diém kiém phiéu.

c. Céc phiéu lay y kién glvi v& Céng Ty sau thdi han da xac dinh tai ndi dung phiéu 14y y kién
ho&c da bj mé trong tredng hop glri thu hodc bj tiét 16 trong trudng hop givi fax, thu dién to
déu khong hop 1&. Phiéu lay y kién khdng duoc givi vé& duwroc coi 1a phiéu khéng tham gia bidu
quyét.

iéu dudi sy chirng Kién, giam sat

pb u
clia cb dong khong n&m gitk chire vu quan ly Céng Ty. Bién ban kiém phiéu phai co cac ndi dung
u sau

a. Tén, dia chi tru s& chinh, ma sé doanh nghiép;
b. Muc dich va c&c van @& can iy y kién dé thong qua nghi quyét;

c. S6 cb dong véi téng sb ¢b phan bidu quyét da tham gia bidu quyét, trong d6 phan biét sé
phiéu biéu quyét hop 1& va sb phiéu bidu quyét khong hop I va phuwong thiee gl phiéu bidu

quyét, kém theo phu luc danh sach ¢ déng tham gia biéu quyét;
d. Téng sb phiéu tan thanh, khong tan thanh va khong cé y kién déi véi tieng van dé;

e. Van d& da duoc thong qua va ty 18 biéu quyét thong qua twong tng;
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f. Ho, tén, chi ky cGa Chd tich H3i ddng quan tri, ngwdi kiém phiéu va ngwdi giam sat kiém
phiéu.

Céc thanh vién Hoi ddng quan tri, ngwdi kiém phiéu va ngudi giam sat kiém phiéu phai lién doi

chiu trach nhiém vé tinh trung thire, chinh xac clia bién ban kiém phiéu; lién d&i chiu trach nhiém

vé& cac thiét hai phat sinh tir cac quyét dinh dwoc thong qua do kiém phiéu khéng trung thiee, khdng

chinh xac.

6. Bién ban kiém phiéu va nghi quyét phai dwoc glri dén cac ¢ déng trong thdi han 15 (mwdi 1am)

ngay, k& tir ngay két thac kiém phiéu. Viéc gtk bién ban kiém phiéu va nghj quyét cé thé thay thé
bang viéc ding tai Ién trang thdng tin dién t (website) cla Cdng Ty trong thoi han 24 (hai muoi
1) gioy, k& tir thoi didm két thic kiém phiéu.

Phiéu 14y y kién da dwoc tra 10, bién ban kiém phiéu, toan van nghj quyét da dwoc thdng qua va
tai liéu co lien quan gl kém theo phiéu lay y kién déu phéi dwgc lwu gil tai try s& chinh cia Cong
Ty.

Nghi quyét dwoc thong qua theo hinh thire 1y y kién ¢ déng bang van ban c6 gia tri nhw nghi

quyét dwoc thong qua tai cude hop Pai hdi ddng cb ddng.

Didu 22. Nghi quyét, bién ban hop Pai hdi ddng cb déng

1.

Cudc hop Dai hdi ddng cb dong phai dwoc ghi bién ban va cé thé ghi &m hodc ghi va Iwu git duwdi
hinh thirc dién t& khac. Bién ban phai lap béng tiéng Viét, cé thé Iap thém béng tiéng nuwdc ngoai

va c6 cdc ndi dung chi yéu sau day:

a. Teén, dja chi tru s& chinh, ma s doanh nghiép;
b. Thoi gian va dia diém hop Dai hdi déng cb déng;
c. Chuwong trinh va ndi dung cudc hop;

d. Ho, tén chd toa va thw ky;

e. Tom tit dién bién cudc hop va cac ¥ kién phat biéu tai cude hop Dai hoi ddng cb dong vé tirng
van d& trong ndi dung chwong trinh hop;

f.  S6 cb dong va tdng sb cb phan bidu quyét clia cac ¢b dong dv hop, phu luc danh sach dang
ky cb déng, dai dién cd dong du hop véi s6 cd phan va sé phiéu bau twong tng;

g. Téng sb cd phan bidu quyét déi véi tieng van d& biéu quyét, trong d6 ghi rd phuong thire biéu
quyét, tdng sé phiéu hop 1&, khong hop I8, tan thanh, khéng tan thanh va khéng c6 y kién; ty
l& twong (rng trén tdng sé c¢b phan biéu quyét cla cb ddng dy hop;

h. Cac van dé da dwoc thdng qua va ty 1& bidu quyét théng qua twong (ng;

i. Ho, tén va chi ky cGa chl toa va thu ky. Trweng hop chi toa, thw ky tr chéi ky bién ban hop
thi bién ban nay co hiéu lvc néu dwoc tat ca thanh vién khac clia Hoi ddng quan tri tham di
hop ky va cé day dd néi dung theo quy dinh tai khodn nay. Bién ban hop ghi ré viéc chd toa,

thw ky tir chéi ky bién ban hop.
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2. Bién ban hop Pai hdi ddng cé dong phai duoc lap xong va thdng qua trwéde khi két thuc cude hop.

3. Chi toa va thw ky cudc hop hodc ngwdi khac ky tén trong bién ban hop phai lién déi chiu trach

nhiém vé tinh trung thwe, chinh xac cla néi dung bién ban.

4. Bién ban dwoc lap bang tiéng Viét va tiéng nwédc ngoai déu cé hiéu lwc phap ly nhw nhau. Trweng
hop cé sy khac nhau vé& ndi dung gilra bién ban bang tiéng Viét va bang tiéng nwéc ngoai thi néi
dung trong bién ban bang tiéng Viét dwoc ap dung.

5. Nghi quyét, bién ban hop Pai hdi ddng cd ddng, phu luc danh sach ¢ dong dang ky dw hop, tat
ca cac tai liéu dinh k&m bién ban (néu cd) va tai liéu co lién quan k&m theo théng bao m&i hop
phai dwoc cdng bd thong tin theo quy dinh phap luat vé cong bd théng tin trén thj tredng ching
khoan va phai duwgc lwu gil tai tru sé chinh ctia Céng Ty.

Didu 23. Yéu ciu hiy bd nghj quyét ctia Dai hdi déng cb dong

Trong thoi han 90 (chin mwoi) ngay, ké t&r ngay nhan dwoc nghi quyét hodc bién ban hop Pai héi

ddng cd dang hodc bién ban két qua kiém phiéu 4y y kién DPai hdi déng cb déng, cd déng hodc nhém

cb déng quy dinh tai khoan 3 Didu 11 Didu 1& nay cé quydn yéu ciu Tda an hosc Trong tai xem xét,

hdy bd nghj quyét hodc mét phan néi dung nghi quyét clia Dai hoi déng cd déng trong céc trvdng hop

sau day:

1. Trinh tw, thi tuc triéu tap hop va ra quyét dinh ctia Pai hoi ddng ¢ déng vi pham nghiém trong
quy dinh cla Luat Doanh Nghiép va Diéu I& nay, trlr trwdng hop quy dinh tai khodn 6 Diéu 20
Diéu |é nay;

2. Noi dung nghi quyét vi pham phép luat hodc Diéu |é nay.

Trong truong hep nay, nghi quyét van cé hiéu lyc thi hanh cho dén khi quyét dinh hay bé nghj quyét
d6 cla Toa an, Trong tai co hiéu lwc, trir treng hop ap dung bién phap khan cap tam thei theo quyét

dinh clia co quan ¢6 thdm quyén.

Trwdng hop quyét dinh ctia Dai hoi ddng ¢ dong bj hiy bé theo quyét dinh clia Toa &n hodc Trong
tai, ngudi triéu tap cudc hop Pai hoi ddng cd dong bi hiy bod cé thé xem xét td chivc lai Pai hdi déng
¢b dong trong vong 60 (sau muoi) ngay theo trinh tw, tha tuc quy dinh tai Luat Doanh Nghiép va Diéu
{& nay.

Chwong VIl. HOI DONG QUAN TRI

Pidu 24. Ung civ, @& ctr thanh vién Hoi ddng quan tri

1. Trwdng hop da xac dinh dwoc (ng clr vién Hoi ddng quan tri, Cong Ty phai cong b théng tin lién
quan dén cac (rng ctr vién tdi thiéu 10 (mwoi) ngay trede ngay khai mac hop Dai héi déng cb déng
trén trang thong tin dién td (website) cia Cong Ty dé& ¢ déng co thé tim hiéu vé cac (ng cl vién
nay trwdc khi bd phiéu. Ung clr vién Hoi ddng quan trj phai cé cam két bang van ban vé tinh trung
thwe, chinh xac cla cac thong tin ca nhan dwoc céng bd va phai cam két thue hién nhiém vu mot
céach trung thue, cn trong va vi 1gi ich cao nhét clia Cong Ty néu dugc bau lam thanh vién Hoi

ddng quan tri. Théng tin lién quan dén (ng c vién Hoi ddng quan trj dwoc cong bd bao gém:
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a. Ho tén, ngay, thang, nam sinh;

b. Trinh @ chuyén mon;

c. Qua trinh céng tac;

d. Cac chirc danh quan ly khac (bao gdm ca chirc danh Hai ddng quan tri clia cdng ty khac);

e. Loiich cé lién quan t&i Céng Ty va cac bén cd lién quan cta Coéng Ty;

Cong Ty sé cdng bd thong tin vé cac cdng ty ma (ng cl vién dang ndm gilr chirc vy thanh vién
Hoi ddng quan tri, cac chirc danh quan ly khac va cac lgi ich c6 lién quan t¢i Cong Ty cta (rng ctr
vién Hai déng quan trj (néu cd).

2. Cd déng hoac nhém cb dong s& hivu tir 06% (sau phan tram) tdng sb cb phan phé thong tré 1én
cé quyén d& cl ng cr vién Hoi ddng quan tri theo quy dinh ctia Luat Doanh Nghiép va Diu 1&
nay.

3. Trwong hop sb lwong tng ot vien Hoi ddng quan tri thdng qua dé clr va (ng cl vn khéng da sé
lwong can thiét, thi theo quy dinh tai khoan 5 Didu 115 Luat Doanh Nghiép, Hdi déng quan tri
dwong nhiém gidi thiéu thém &ng cl vién hodc td chirc dé cl theo quy dinh tai Didu l& nay, Quy
ché ndi bd v& quan tri cong ty va Quy ché hoat dong ctia Hai ddng quan trj. Viéc Hoi déng quan
trj dwong nhiém gidi thidu thém (ng ctr vién phai dwoc cong bé rd rang triedc khi Dai hdi déng cb
doéng bidu quyét bau thanh vién Hoi ddng quan tri theo quy dinh cla phap luat.

4. Thanh vién Hoéi ddng quan trj phai dap &ng cac tiéu chuén va diéu kién theo quy dinh tai khoan 1,
khoan 2 Pidu 155 Luat Doanh Nghiép va khodn 1 va 2 Didu 6 Quy ché hoat dong clia Héi déng
quan tri.

5. Cha tich Hoi ddng quan trj khéng dwec kiém nhiém chire danh Téng Gidm déc Tap Doan.

6. Thanh vién Hoi ddng quan trj clia Cong Ty chi dwoc ddng thdi 1a thanh vién Hoi ddng quan tri tai

t6i da 05 (n&m) cong ty khac.
Pidu 25. Thanh phan va nhiém ky cta thanh vién Hoi déng quan tr
1. Sé lwong thanh vién Hoi @dng quan tri it nhat 12 05 (ndm) ngudi va nhidu nhat [4 09 (chin) ngudi.

2. Nhiém ky cGa Hgi ddng quan tri 13 05 (ndm) nam. Nhiém ky cla thanh vién Hoi ddng quén tri
khong qua 05 (ndm) ndm; thanh vién Hoi ddng quan trj cé thé dwoc bau lai voi s6 nhiém ky khéng
han ché. M6t ca nhan chi dwoc bau lam thanh vién dac lap Hoi ddng quén trj clia Cong Ty khéng
qua 02 (hai) nhiém ky lién tuc. Truwdng hop tat ca thanh vién Hoi ddng quan trj cing két thic nhiém
ky thi cac thanh vién dé tiép tuc 1a thanh vién Hoi ddng quan trj cho dén khi ¢6 thanh vién méi

dwoc bau thay thé va tiép quan cong viéc.
3. Co chu Héi ddng quan tri nhu sau:

Co cAu Hoi ddng quan tri phai dam bao téi thiéu 1/3 (mot phan ba) téng sé thanh vién Hoi ddng
quan tri 1a Thanh vién Hoi ddng quan tri khéng didu hanh. Céng Ty han ché téi da thanh vién Hoi
ddng quan trj kiém nhiém chiec danh diéu hanh clia Céng Ty dé dam bao tinh déc 1ap cha Hoi dong
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quan tri. Tdng sb Thanh vién déc lap Hoi ddng quaén tri phai chiém it nhat 1/3 (mdt phan ba) tdng
sé thanh vién Héi déng quan tri. Sé lwong tbi thiéu Thanh vién dac lap Hoi ddng quan tri va Thanh
vién Hoi ddng quan tri khéng diéu hanh trong Hoi ddng quan tri dwoc xac dinh theo phwong thirc

lam tron xudng.

Céac cb dong ndm gitk cd phan cé quyén biéu quyét co quyén gdp sé cd phan bidu quyét cda tirng

ngudi lai véi nhau dé tring e, dé c& cac (rng vién Hoi ddng quan tri.

- C& dong hodc nhom cd dong ndm gitk tlr 06% (sau phan tram) dén 09% (chin phan tradm) s
cb phan c6 quyén biéu quyét dwoc ng i, dé clr téi da 01 (mat) ting ¢l vién:

- Cb ddng hoac nhom cb déng ndm gilr tir trén 09% (chin phan trdm) dén 13,5% (mudi ba phdy
nam phan trdm) dwoc (ng ¢, dé clr t6i da 02 (hai) trng ¢ vién;

- Cbé dbéng hodc nhom cb ddng ndm gilt tir trén 13,5% (muwdi ba phdy ndm phan tram) dén 18%
(muw&i tam phan tram) dwoc ¢ng cl, dé ol téi da 03 (ba) trng cl vién;

- Cbddng hodc nhom cd déng ndm gitk tir trén 18% (muwdi tdm phan tram) dén 22,5% (hai muoi
hai phay nam phan tram) dwoc ¢ng ct, d& clr tdi da 04 (bdn) trng cl vién;

- Cd ddng hodc nhém cd ddng nam gitk tir trén 22,5% (hai mwoi hai phdy nam phan tram) dén
27% (hai mwoi bdy phan tram) dwoc (ng ctr, d& clr t6i da 05 (nam) (ng ¢l vién;

- C6 doéng hodc nhom cd ddng ndm gilr tlr trén 27% (hai mwoi bay phan tram) dén 31,5% (ba
muoi mét phdy nam phan trdm) dwoc (ng clr, dé ct tdi da 06 (sau) rng cl vién;

- C& déng hodc nhém cb dong ndm gil tir trén 31,5% (ba mwoi mbt phdy ndm phan tram) dén
36% (ba mwoi sau phan tram) dwoc trng ct, dé cilr t&i da 07 (bay) trng cl vién:

- Cé ddng hodc nhém cb ddng ndm gil tir trén 36% (ba muoi sau phan tram) dén 40,5% (bdn
muoi phdy ndm phan tram) duoc (rng ctr, d& clr tbi da 08 (tam) trng c vién;

- Cbd ddng hoic nhém cb déng ndm gil tir trén 40,5% (bdn mwoi phdy nam phan tram) dwoc
trng clr, dé cl t6i da 09 (chin) trng clr vién.

Thanh vién déc lap Hoi ddng quan tri phai théng bao véi Hoi ddng quan tr v& viéc khéng con dap

(rng d0 cac tiéu chudn va diéu kién quy dinh d& 1am thanh vién doc lap theo phap luat va dwong

nhién khéng con & Thanh vién doc |ap Hai ddng quan tri k& tlr ngay khéng da

3 N
rhitAn va didn kidn HAI AAna cidn tri n n ha olale] n
cnuan va dicu xign, 1ol aohg gquan i pn 1oNgG wong ngeg inann vien

nhét hoac triéu tap hop Dai héi ddng cb déng dé& bau bd sung ho#c thay thé Thanh vién doc lap

Hoi ddng quan trj trong thoi han 06 (sau) thang ké tir ngay nhan dugc thdng bao ctia Thanh vién

déc lap Héi dong quan tri c6 lién quan.

Thanh vién Hoi déng quan tri khdng con tw cach thanh vién Héi déng quan tri trong tredng hop bi
Pai hoi déng cb dong mién nhiém, bai nhiém, thay thé theo quy dinh tai Didu 160 Luat Doanh
Nghiép va Diéu 8 Quy ché hoat ddng clia Hai ddng quan tri.

Viéc bd nhiém cac thanh vién Hoi ddng quan tri phai dwoc cong bd thong tin theo cac quy dinh

clia phap luat vé chirng khoan va thj trwérng chirng khoan.

Thanh vién Hoi ddng quan tri khong nhét thiét phai la ¢ dong clia Cong Ty.
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Didu 26. Quyén va nghia vy cia thanh vién Hoi déng quan trj

1.

Thanh vién Hoi déng quan tri cé ddy dd cac quyén theo quy dinh clia Luat Doanh Nghiép, Luat
Chirng Khoan, phap luat lién quan, Didu I& nay, Quy ché ndi bd v& quan tri cong ty va Quy ché
hoat ddng clia Hi ddng quan tri, trong d6 co quyén dwoc cung cép cac thong tin, tai ligéu vé tinh
hinh tai chinh, hoat ddng kinh doanh cta Céng Ty.

Thanh vién Hai ddng quan tri cé nghia vy theo quy dinh tai Diéu Ié nay va céc nghia vy sau:

a. Thuc hién cac nhiém vu cda minh mét cach trung thire, cén trong vi g7 ich cao nhét cda cb
déng va clia Cong Ty;

b. Tham dy ddy dd cac cudc hop clia Hoi ddng quan tri va c6 ¥ kién vé cac vén dé duoc duara
thao luan;

c. Cung cép kip thi, ddy di véi Hoi ddng quan tri cac thong tin duoc yéu cau theo quy dinh
phap luét;

d. Bao cao Hoi ddng quan tri tai cudc hop g&n nhét cac giao dich gitba Cong Ty, Cong Ty Con,
cong ty do Céng Ty ndm quyén kiém soat trén 50% (ndm muoi phan trdm) vén diéu 18 voi
thanh vién Hoi ddng quan trj va nhitng Ngwei Cé Lién Quan cla thanh vién do; giao dich gitra
Cong Ty voi cng ty trong dé thanh vién Hoi ddng quan trj |a thanh vién sang 1ap hodc la ngudi
quan ly doanh nghiép trong th&i gian 03 (ba) nam gan nhét trwdc thoi diém giao dich;

e. Thuc hién cong bd théng tin khi thic hién giao dich c¢d phiéu clia Céng Ty theo quy dinh cla
phap luat.

Thanh vién dac 1ap Hoi ddng quan trj phai 1ap béo cao danh gia v& hoat déng clia Hoi déng quan

tri.

Pidu 27. Quyén han va nghia vy ctia Hoi déng quan tri

1.

Hoi ddng quan tri 1a co quan quan Iy Cong Ty, c6 toan quyén nhan danh Céng Ty dé quyét dinh,
thwc hién quyén va nghta vy clia Céng Ty, trlr cac quyén va nghta vy thudc thdm quyén cda Pai
hdi déng cb déng.

Quy&n va nghia vu clia Hoi ddng quan trj do luat phap, Didu I& nay, cac quy ché néi bd clia Cong
Ty va quyét dinh ciia Dai hoi ddng cb dong quy dinh. Cy thé, Hoi ddng quén tri c6 nhikng quyén

han va nghia vy sau:
a. Quyén han va nghia vy clia Hoi ddng quan trj Céng Ty déi véi Cong Ty va Tap boan:

0) Quyét dinh tAm nhin va st ménh, dinh hwéng chién lugc dai han (10 (mwdi) ndm) cla

Tap Doan;
(i) Quyét dinh mé hinh kinh doanh cla Céng Ty;

@iy  Quyét dinh cAu tric va so db td chire Tap Doan;

29




(iv)

(v)
(vi)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

Quyét dinh ké hoach phat tri&én dai han - trung han; k& hoach kinh doanh ba nam cdia
Cong Ty;

Théng qua ké hoach kinh doanh hang nam dé trinh Dai hoi ddng cé dong phé duyét;

Quyét dinh cac chi tiéu chinh bao gdm chi tiéu tai chinh va chi tiéu hoat ddng
(Performance Matrix Factor (“PMF”)) trong ké hoach kinh doanh hang nam ctia Céng
Ty;

Quyét dinh chién lwgc dau tw, phrong an dau tw va dw an d4u tw trong thdm quyén
va gi¢i han theo quy dinh clia phap luat;

Kién nghi loai ¢b phan va téng sé cd phan dugc quyén chao ban cia tirng loai;

Quyét dinh ban ¢ phan chua ban trong pham vi sé ¢ phan dwoc quyén chao ban

cla tirng loai; quyét dinh huy déng thém vén theo hinh thirc khac;

Quyét dinh gia ban cd phan clia Cong Ty; quyét dinh viéc phat hanh trai phiéu cda
Céng Ty phu hep theo quy dinh clia phap luat;

Quyét dinh mua lai ¢cd phan theo quy dinh phap luat;

Quyét dinh chién lugc chuyén déi sb tdng thé va cac dw an chuyén ddi tang trudng

cla Tap Doan; quyét dinh ké hoach va ngan sach trién khai hang nam:;
Quyét dinh gidi phap phat trién thj trwong, tiép thj va cong nghé;

Quyét dinh d4u tu, giao dich ban tai san Coéng Ty, giao djch mua va céac giao dich khac
(trr hop ddng, giao dich vay, cho vay) cé gia trj dudi 35% (ba mwoi [am phan tram)
Téng Gia Trj Tai San Cla Cong Ty, trir cac hep ddng, giao dich thudc thdm quyén
quyét dinh clia Dai hoi ddng cb déng theo diém p khoan 2 Didu 14 va khoan 6 Didu
41 Pidu & nay;

Thong qua hop ddng vay, cho vay clia Cong Ty, trlr cac hop ddng, giao dich thudc

X

thdm quyén quyét dinh clia Dai hoi dong cd dong theo diém p khodn 2 Didu 14 va

1

khoan 8 Diéu 41 Didu 18 nay;

(D>

Quyét dinh thanh lap Céng Ty Con, chi nhanh, van phong dai dién va viéc gop vén,
mua cb phan clia doanh nghiép khac;

Quyét dinh khung n&ng lwe cét 16i cho Ban Giam Péc clia Céng Ty;

Béu, mién nhiém, bai nhiém Cha tich Hoi ddng quan tri; bd nhiém, mién nhiém, ky két
hop dong, chdm dit hop ddng déi véi Tdng Giam déc Tap Poan va Nguwdi Didu Hanh
khac; quyét dinh tién lwong, thi lao, thudng va loi ich khac clia nhirng Ngudi Didu
Hanh d6; ctr Ngwoi Dai Dién Vén tham gia Héi ddng thanh vién hoc Pai hdi ddng cb

dong & cong ty khac, quyét dinh mire thl lao va quyén loi khac cla nhitng ngudi d6;

B6 nhiém Ngwoi phu trach quan tri cong ty;

&



(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

(i)

(xxvii)

(xxviii)

(xxix)

(xxx)

(xxxi)

(xxxii)

(xxxiii)

(xxxiv)

Duyét chwong trinh, ndi dung tai liéu phuc vu hop Dai héi ddng cb déng, triéu tap hop
Pai hdi ddng cd dong hozc 1y v kién @& Pai hoi ddng cb déng thong qua nghj quyét;

Trinh béo c4o tai chinh hdng ndm da duwoc kiém toan 1én Dai hdi déng cb déng;

Kién nghi mtrc cd tirc duwoc trd; quyét dinh thdi han va tha tuc tré cb tirc hodic xi ly 16

phat sinh trong qua trinh kinh doanh;
Kién nghi viéc td chtec lai, gidi thé Céng Ty; yéu cau pha san Cong Ty;

B4o c4o hoat ddng clia Hoi ddng quan tri tai Dai hdi ddng cb dong theo quy dinh phap

luat;

Xay dung Biéu 1& Cong Ty, Quy ché ndi bd vé& quén tri cdng ty, Quy ché hoat déng
clia Hoi ddng quan tri @& trinh Dai hoi déng ¢ déng théng qua va cong bé trén trang

théng tin dién t&r (website) ctia Cong Ty.

Quyét dinh viéc thanh 1ap, thay déi hodc gidi thé cac co quan gidp viéc, hd tre cho Hoi
ddng quan tri; quyét dinh co céu td chirc, hoat dong, quyén han va nhiém vy clia céc
co quan nay pht hop véi quy dinh phap luat, Bidu 1& nay va cac quy ché clia Cong
Ty;

Phé duyét Quy ché hoat dong cdia cac Tiéu ban tric thudc Hoi ddng quén tri, Quy ché
cong b théng tin clia Cong Ty va cac quy ché khac thudc thdm quyén cda Hoi dong
quan trj;

DPam bao hoat dong cla Céng Ty tuan thi cac quy dinh clia phap luat, Diéu 1& nay,
Quy ché ndi bo v& quan tri cong ty, Quy ché hoat déng cia Hoi ddng quan trj va cac

quy dinh ndi bo khac cla Cong Ty;

Chiu trach nhiém trwdc cb dong vé hoat déng clia Cong Ty;

Déi xt binh ddng ddi véi tht ca ¢ dong va ton trong loi ich clia ngwdi cé quyén loi
lien quan dén Céng Ty;

Té chirc dao tao, tap huan vé quan trj cdng ty va cac k¥ nang can thiét cho thanh vién
Hoi ddng quan tri, Tdng Giam dbc Tap Doan, Ngudi phu trach quan tri cong ty va

Nguwoi Diéu Hanh khac ctia Céng Ty;

Giam sét va ngdn nglra xung dot lgi ich cla cac thanh vién Hoi ddng quan tri, Téng
Giam dbc Tap Doan va Nguwoi Didu Hanh khac, bao gdm viéc st dung tai san Cong
Ty sai muc dich va lam dung céac giao dich v&i bén lién quan; '

Giam sat, chi dao Téng Giam ddc Tap Poan va Ngudi Didu Hanh khéc trong diéu
hanh céng viéc kinh doanh hang ngay cla Céng Ty;

Giai quyét cac khiéu nai clia Cong Ty ddi véi Ngudi Quan Ly cling nhw quyét dinh Iya
chon/chi dinh dai dién clia Céng Ty dé gidi quyét cac van dé lién quan t&i cac tha tuc

phap ly;
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(xxxv) Quyén va nghia vu khéc theo quy dinh cta Luat Doanh Nghiép, Luat Chtrng Khodn,
quy dinh khac clia phap luat, Diéu 1é nay, cac quy ché ndi bd clia cong ty va quyét
dinh cGa Dai hoi dong cb dang.

b. Quyén han va nghfa vu cla Héi ddng quan tri Cang Ty ddi v&i cac Cong Ty Thanh Vién duwoc
quy dinh tai Chuwong X1 Diéu 1& nay, Chwong VIl Quy ché ndi bd vé& quan trj cdng ty va Chwong

VI Quy ché hoat déng cia Hdi ddng quan tri.

3. Khi thyre hién chive ndng, quyén va nghia vu clia minh, Hai ddng quan tri tuan thd ddng quy dinh

clia phéap luat, Diéu 18 nay, Quy ché ndi bd vé quan tri cong ty, Quy ché hoat dong clia Hoi ddng
quén tri va nghj quyét cGa Dai hdi ddng ¢ déng. Trwdng hop nghi quyét, quyét dinh do Hoi ddng
quan trj théng qua trai v&i cac quy dinh clia phép luat, Biéu 1& nay, Quy ché noi bd vé quan tri
cong ty, Quy ché hoat dong clia Hai ddng quan trj hoc nghj quyét cdia Dai hoi ddng cb déng gay
thiét hai cho Cong Ty thi cac thanh vién tan thanh théng qua nghj quyét, quyét dinh d6 phai cting
lién d&i chju trach nhiém ca nhan vé nghi quyét, quyét dinh 6 va phai dén bt thiét hai cho Cong
Ty; thanh vién phan ddi thdng qua nghi quyét, quyét dinh néi trén dwoe mién tre trach nhiém.
Trong truwdng hop nay, cb déng cla Céng Ty ¢ quydn yéu ciu tda an dinh chi thyc hién hoic

hdy bé nghj quyét, quyét dinh noi trén.

Trir khi phap luat va Diéu 1& cé quy dinh khac, Hoi ddng quan trj ¢é thé Gy quyan cho bAt ky Ngudi
Quan Ly nao clia Cong Ty thire hién bat ky quyén va nghia vy nao clia Hai ddng quan tri. Tly
theo quyét dinh clia Hoi ddng quan trj tai tirng théi diém, Héi ddng quan tri cé quyén ban hanh

quyét dinh chdm dit mot phan hodc toan bd viéc Gy quyén nay.

Diéu 28. Thi lao, thwéng va Igi ich khac chia thanh vién Hoi ddng quan tri

1.

Cong Ty c6 quyén tra thu lao, thwéng cho thanh vién Héi ddng quan trj theo két qua va hiéu qua
kinh doanh.

Thanh vién Héi d@dng quén trj dwgc nhan thi lao cong viéc va thwdng. Téng mirc thi lao va thudng
clia Hoi ddng quan tri s& do Dai hdi ddng cb dong quyét dinh tai cudc hop thwéng nién. Khoan thi
lao va thudng cho tirng thanh vién Héi ddng quan tri sé& do Tiéu ban Nhan sy phan bd va dwoc
Chl tich Hoi dong quan tri thong qua theo Gy quyén cda Dai hoi ddng cb dong.

Thu lao cla tirng thanh vién Héi ddng quan trj dwoc tinh vao chi phi hoat ddng kinh doanh cdia
Cong Ty theo quy dinh cla phap luat vé thué thu nhap doanh nghiép, dwoc thé hién thanh muc
riéng trong bao céo tai chinh hang ndm cla Céng Ty va phai bao cdo Pai hdi ddng cd déng tai

cuéc hop thuwdng nién.

Thanh vién Hoi ddng quan tri ndm git chirc vy didu hanh, Cha tich va (cac) Phé Chd tich Hoi ddng
quén trj, thanh vién Hoi ddng quan tri 1am viéc tai cac Tidu ban trie thudc Hoi ddng quan tri hodc
thye hién nhitng céng viéc khac ma theo quan diém clia Hoi ddng quan trj 1a ndm ngoai pham vi
nhiém vu théng thudng cia mét thanh vién Héi ddng quan tri, cé thé dwoc tra thém tién thi lao

duwéi dang mot khoan tién cong tron goi theo tirng 1an, lwong, hoa hdng, phan trdm loi nhuan,

v,

ho&c dwéi hinh thirc khac theo quyét dinh cla Hoi ddng quan tri.



5. Thanh vién Hoi ddng quan tri c6 quyén dwoc thanh toan tat ca cac chi phi di lai, &n, & va céc

khodn chi phi hop Iy khadc ma ho da phai chi tra khi thwe hién trach nhiém thanh vién Hoi ddng
quan tri cGia minh, bao gdm cé cac chi phi phat sinh trong viéc t&i tham dw céc cudc hop cla Dai
hoi ddng cb ddng, Hoi ddng quan tri hodc cac Tiéu ban cia Hoi ddng quan tri.

Thanh vién Hoi ddng quan trj c6 thé dwoc Cong Ty mua bao hiém trach nhiém sau khi ¢6 sy chap
thuan cia Dai hdi ddng cb déng. Bao hiém nay khéng bao gdm bdo hiém cho nhiing trach nhiém

clia thanh vién Hoi @dng quan tri lién quan dén viéc vi pham phap luat va Didu 1& nay.

Pidu 29. Chu tich, (cac) Phé Chd tich Hi ddng quan tri, cac Tiéu ban trye thudc Hoi déng quan

tri, Thwéng trwe Hoi ddng quan tri va Ban C6 van caa Hoi déng quan tri

1.

Hoi ddng quan tri phai Ia chon trong sb cac thanh vién Hai ddng quan tri dé bau ra 01 (mdt) Chl
tich, va co thé& bau ra 01 (mat) hodc nhidu Pho Cha tich. Hai ddng quan tri cling c6 quyén mién

nhiém, bai nhiém cac chirc danh nay.
Chi tich Hoi ddng quan trj c6 quyén va nghla vy sau:
a. Lap chwong trinh, k& hoach hoat déng cta Héi ddng quan trj;

b. Chuén bj chuong trinh, ndi dung, tai liéu phuc vu cugc hop; triéu tap, chd tri va lam cha toa

cudc hop Héi déng quan tri;

c. T chirc viéc thdng qua nghj quyét, quyét dinh cda Hai ddng quan tri;

d. Giam sat QUé trinh t& chirc thire hién cac nghi quyét, quyét dinh clia Hoi dong quén tri;

e. ChU toa cudc hop Dai hoi déng cd déng;

f.  Phé duyét bang phan cép thdm quyén cho Tdng Giam déc Tap Poan/Ban Giam Bdc trén co
s& céc quyén cla Chi tich va cac quyén dugc Gy quyén tir Hoi ddng quan trj;

g. Phé duyét ngudi dwoc Gy quyén dé lam nguwoi dai dién hop phap ctia Céng Ty trong viéc mé,
quan ly, st dung tai khodn ngan hang ctia Cong Ty;

h. Phé duyét nhan dang thwong hiéu, quyén s& hitu tri tué clia Cong Ty;

i. Cac quyén theo Gy quyén clia Hoi d@dng quan tri duoc quy dinh tai cac quy ché, quy dinh néi
bd clia Céng Ty;

j.  Quyén va nghia vu khac theo quy dinh cta Luat Doanh Nghiép, Luat Chirng Khoan, phap luat
lién quan, Piéu |é nay va cac Tai Liéu Ngi B6 Cla NLIC.

Trwéng hop Chi tich Hoi ddng quan tri c6 don tlr chikc va dwoc chép thuén, hodc b bai mién,

Hai déng quan tri phai bau ngudi thay thé trong thei han 15 (mui 13m) ngay lam viéc ké tir ngay

don tlr chtrc dugc chép thuan hodc bi mién nhiém, bai nhiém.

4. Trudng hop Chi tich H6i ddng quan trj ving mat hodc khong thé thire hién dwgc nhiém vy clia

minh thi phai Gy quyén bing van ban cho mét thanh vién khac thyc hién quyén va nghia vu cta
Cha tich Héi ddng quan trj. Tredng hop khong cé ngudi duoc Gy quyén hodc Chil tich Hoi ddng

quan tri bj han ché hoac mét nang lwc hanh vi dan sy hoic thudc cac truorng hgp khac theo quy
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dinh tai khodn 4 Diéu 156 Luat Doanh Nghiép, thi cac thanh vién Hoi ddng quan trj con lai bau 01
(mét) nguoi trong sé céc thanh vién gitk chire Chi tich H8i ddng quan trj theo nguyén tic da sb

thanh vién con lai tan thanh cho dén khi cé quyét dinh méi clia Hoi déng quan tri.

5. Trong tredng hep xét thay can thiét va khong vi pham didu cdm clia phap luat, Cha tich Hoi ddng

quén tri dwoc Gy quyén theo vy viéc hodc Oy quyén thudng xuyén hodc phan cap cho (cac) Pho ‘

Chu tich Hoi ddng quan tri ky cac van ban, tai liéu thay mat Cha tich Hoi ddng quan trj va thyc

hién mét sé cac quyén han, trach nhiém va nhiém vu cla Cha tich Hoi ddng quan tri. (Cac) Phé

Ch tich Héi d@dng quan trj dwee y quyén phai chiu trach nhiém trwéc Ch tich Hoi ddng quan tri

vé viéc thuc hién cac cong viéc duoc dy quyén.

6. Dé hé tro hoat ddng clia Hoi ddng quan tri, H6i ddng quan tri thanh Iap:

a. Cac Tiéu ban truc thudc Hoi ddng quan tri:

(0

(ii)

(iii)

Bao gdm: Tiéu ban Dau tw, Tiéu Ban Kiém Toan, Tiéu ban Nhan sy va Tiéu ban Quan
hé Cé déng. Hoi ddng quan tri cé thé thanh 1ap cac Tiéu ban khac theo quy dinh clia
phap luat. Thanh vién cla Tiéu ban co thé gdm 01 (mdt) hodc nhiéu thanh vién Hoi
ddng quén trj va 01 (mét) hodc nhiéu thanh vién bén ngoai theo quyét dinh clia Hai
ddng quan tri.
Vai tro, trach nhiém, nhiém vy va quyén han cla cac Tiéu ban va thanh vién Tiéu ban
s& tuan th{ theo Quy ché hoat dong cla tirng Tiéu ban dwoc Hoi ddng quan trj phé
duyét tai tirng thei diém hodc theo chi dao clia Hi ddng quan tri; ddng thoi, cac Tiéu
ban cé nhiém vy thdm dinh cac ndi dung, d& xuét thudc chirc nang clia minh hoic
theo phan céng clia Héi déng quan tri, va bao cao két qua thadm dinh cho Hoi déng
quan tri béng van ban hoc trong cac cudc hop Hoi ddng quan trj.
Trong qua trinh thwc hién vai tro, chrc nang, nhiém vy va quyén han dwgc Hoi déng
quan trj phan céng hodc dy quyén, cac Tiéu ban phai tuan thi cac quy dinh ma Hoi
ddng quan trj @& ra va Quy ché hoat déng cta tirng Tiéu ban. Cac quy dinh va quy
ché nay c6 thé cho phép két nap thém nhirng ngudi khdng phai 1a thanh vién Hoi déng
quan trj (bao gdm céc thanh vién Ban C6 VAn nhw néu tai diém c khodn 6 Didu nay)
vao cac Tiéu ban néu trén va cho phép ngudi 46 dwore quyén bidu quyét vei tw cach
thanh vién cta Tiéu ban nhuwng:
- phai dam bao méi Tiéu ban c6 sb lwrgng thanh vién bén ngoai it hon 1/2 (mét niva)
tdng s thanh vién cta Tiéu ban; va
- quyét dinh cla cac Tiéu ban chi c6 hiéu lyc khi c6 hon 1/2 (mét ntra) sé thanh
vién biéu quyét théng qua. Trong trudrng hop ty 1& bidu quyét tan thanh va khong
tan thanh ngang bang nhau, thi quyét dinh cudi cling thudc v& phia cé y kién cla
Trwéng Tiéu ban.

Riéng vai trd, trach nhiém, nhiém vy va quyén han cda Tiéu Ban Kiém Toan dwoc quy
dinh tai Chrong XI Diéu & nay, Didu 14 Quy ché ndi bd v& quan trj cong ty va Quy

ché hoat ddng cla Tiéu Ban Kiém Toan.
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b. Thuong trwc Hai ddng quan tri:
Thudng trec Hoi ddng quan trj 1a co quan thwéng tre ca Hai ddng quan tri; bao gém Chd

tich, (cac) Pho Ch tich Hoi déng quan tri va cac thanh vién Hdi dc‘“)ng quan tri khac duoc Hoi

ddng quan tri bd nhiém theo d& ct cla Cha tich Hoi ddng quan tri.

Chi tiét v& pham vi va nguyén tic lam viéc, phan cong cong viéc, quyén han va nghia vy cla
cac thanh vién Thwdng trwe Hoi ddng quan tri dwoc thye hién theo quy dinh tai Quy ché néi
bé v& quan tr cong ty, Quy ché hoat dong cla Héi ddng quan trj do Hoi ddng quan trj ban
hanh va Dai hdi ddng cd déng théng qua va tai bdng phan cdng cong viéc gitka cac thanh vién
Thuong tree Hi ddng quan tri do Cha tich Hai ddng quan tri quyét dinh va ban hanh theo
tirng thori didm.

c. Ban Cé vén cla Hoi ddng quan tri: Sé Iwong thanh vién Ban Cé vén clia Hoi déng quan tri
khéng qua 05 (nam) thanh vién. Thanh vién Ban C§ van cé thé dbng thdi 1a thanh vién hodc
Trwdng cac Tiéu ban tryc thudc Hoi ddng quan tri phi hop quy dinh cla phép luat. Chi tiét vé
co cAu td chirc, hoat ddng, quyén han va nhiém vu cGa Ban C6 van do Hoi déng quén trj quyét

dinh va ban hanh tai tirng thei diém.

Didu 30. Cudc hop clia Hi ddng quan tri

1.

Ch tich Héi ddng quan trj dwoc bau trong cude hop dau tién clia Hoi ddng quan trj trong thdi han
07 (bay) ngay lam viéc, ké tir ngay két thuc bau cl Hoi ddng quan tri nhiém ky d6. Cudc hop nay
do thanh vién c6 sé phiéu bAu cao nhat hosic ty 1& phiéu bau cao nhét triéu tap va chd tri. Trudng
hop c6 nhidu hon 01 (Mdt) thanh vién ¢ sé phiéu bau hodc ty 1& phiéu bAu cao nhét va ngang
nhau thi cac thanh vién Hai ddng quan trj bau theo nguyén tic da sé dé chon 01 (mdt) ngudi trong

sb ho triéu tap hop Hoi déng quan tri.

H6i ddng quan tri phai hop it nhat m&i quy 01 (mdt) 1an va cé thé hop bét thweng dé théng qua
quyét dinh bang biéu quyét tai cudc hop hodc c6 thé thdng qua quyét dinh bang hinh thire lay ¥
kién bang van ban.

ChU tich Hoi ddng quan tri triéu tap hop Hoi déng quén tri trong trwdng hop sau day:

a. Hop dinh ky hang quy theo lich [am viéc va ké hoach cong viéc hang nam dugc Hoi déng quan
tri phé duyét;
b. Hop bét thwdng khi cé d& nghj cla:
(i) Téng Giam déc Tap Doan hodc it nhat 05 (ndm) Ngwdi Quan Ly khac; hodc
(ii) ft nhat 02 (hai) thanh vién Hoi ddng quan tri; hodc
(i)  Thanh vién doc lap Hoi ddng quan tri.
P& nghj quy dinh tai diém b khoan 3 Diéu nay phai dwoc 1ap thanh van ban, trong d6 néu rd muc

dich, vAn @& cn thdo luan va quyét dinh thudc thdm quyén clia Hoi ddng quan tri.

Ch tich Hoi ddng quan tri phai triéu tap hop Héi ddng quan tri trong thei han 07 (bay) ngay lam
viéc ké tr ngay nhan duoc d& nghj quy dinh tai diém b khoan 3 Didu nay. Trwdng hop khéng triéu
tap hop Hoi ddng quan trj theo d& nghi thi Chd tich Hoi ddng quan tri phai chiu trach nhiém vé
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6.

7.

10.

11.

nhirng thiét hai xay ra déi véi Cong Ty; ngudi d& nghi ¢é quyén thay thé Chu tich Hai ddng quan
tri triéu tap hop Hoi ddng quan tr.

Théng béao va chuwong trinh hop: Théng bao méi hop Haéi ddng quan tri phai dwoc gl trwde cho
céac thanh vién Héi ddng quan tri it nhat 05 (nam) ngay trede khi td chire hop. Thang bao méi hop
Hoi déng quan tri phai ¢é day dl chuwong trinh, théi gian, dia diém hop, kém theo nhiing tai liéu

can thiét vé nhitng van dé sé& duoc ban bac va biéu quyét tai cudc hop.

Thong bao m&i hop duwgc glvi béng bwu dién, fax, thw dién t&r hodc phwong tién khac, nhwng phai
bdo dadm dén duoc dia chi lién lac cla tirng thanh vién Hai ddng quan tri dwoc dang ky tai Cong
Ty.

Sé thanh vién tham duy téi thidu: Cac cudc hop clia Hai déng quan tri chi dwoc tién hanh va théng
qua cac quyét dinh khi co it nhat 3/4 (ba phan tw) sé thanh vién Hoi ddng quan trj tham dw. Truwdng
hop khéng dd sé thanh vién tham du theo quy dinh, cudc hop phai dwoec triéu tap lai trong thoi
han 07 (bay) ngay ké tlr ngay dy dinh hop 1&n th& nhat. Cudc hop triéu tap lai duoc tién hanh néu

c6 hon 1/2 (mét nira) sb thanh vién Hoi ddng quan trj tham du.

Thanh vién Hdi ddng quan tri dwoc coi la tham dw va biéu quyét tai cudc hop trong treong hop

sau day:
a. Tham du va biéu quyét true tiép tai cudc hop; hodc

b. Uy quyén cho ngudi khac dén tham dw hop va biéu quyét theo quy dinh tai khoan 10 Biéu

nay; hoac

c. Tham du va bidu quyét théng qua hoi nghj trec tuyén, bé phiéu dién t& hoac hinh thirc khac;

hoac

d. Gui phiéu biéu quyét dén cudc hop thdng qua thw, fax, thw dién t&. Trong trwdng hop nay
phiéu bidu quyét phai dwoc gl téi Cha tich Hoi ddng quan tri hodc Nguwdi phu trach quan tri
cong ty theo dia chi, thu dién t& (email) hodc sé fax chinh thirc ciia Cong Ty quy dinh cu thé
tai Diéu 2 Diéu I& nay hodc theo thong tin tai thong bao m&i hop cham nhét 12 01 (mét) gie

trieée khi khai mac cudc hop.

Triwdng hop gl phiéu bidu quyét dén cudc hop thong qua thuw, phiéu bidu quyét phai dirng trong
phong bi dan kin. Phiéu biéu quyét chi dwoc mé trudc sy chirng kién cla tat ca nhitng nguoi
tham dw hop.

Thanh vién phai tham dy ddy dd cac cudc hop Hoi ddng quan tri. Thanh vién dwoc Gy quyén cho
nguwdi khac tham dy va bidu quyét néu duoc da sb thanh vién Hai ddng quan trj chap thuan.
Biéu quyét da sé: Hoi ddng quan trj théng qua cac nghi quyét va quyét dinh béng cach tuan theo
y kién tan thanh cla da sé thanh vién Hoi ddng quan tri tham dw (trén 50% (nd3m muwoi phan
tram)). Trwdng hop sb phiéu tan thanh va khéng tan thanh ngang bang nhau, 14 phiéu cia Chd

tich s& 1a 14 phiéu quyét dinh.
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12.

13.

14.

Hop trén dién thoai hodc cac hinh thirc khac: Cudc hop clia Hoi ddng qudn tri cé thé té chirc theo
hinh thirc nghj sy gitka cac thanh vién Hoi ddng quan tri khi tat ca hodc mét sé thanh vién dang &
nhitng dia diém khac nhau véi didu kién 1a méi thanh vién tham gia hop déu c6 thé:

a. Nghe tirng thanh vién Héi ddng quan tri khac cling tham gia phat biéu trong cudc hop;

b. Néu muédn, nguei d6 co thé phat bidu voi tat ca cac thanh vién tham dy khac mét cach déng
thoi.

Viéc trao ddi gitra cac thanh vién Hdi déng quén tri co thé thwc hién mot cach trwe tiép qua dién
thoai hodc bing phuwong tién lién lac thdng tin khac hodc Ia két hop tat cd nhirng phuong thirc
nay. Dia diém cudc hop dwoc td chirc theo quy dinh nay 1a dja diém ma nhém thanh vién Hoi dong
quan tri déng nhét tap hop lai, hosc néu khong cé6 mét nhém nhu vay, 1 dia diém ma chd toa
cudc hop hién dién. Cac quyét dinh dwec théng qua trong mét cudc hop qua dién thoai hodc bang
phuong tién lién lac thdng tin khac duoc t& chirc va tién hanh mét cach hop thire sé co hiéu luc

nhw quyét dinh dugc thdng qua tai cudc hop tric tiép.

Hi ddng quan tri c6 quy&n mai thanh vién Ban Cé vén hodc cac chuyén gia bén ngoai (“Thanh
vién dwgc méi”) tham gia cudc hop Hbi déng quan tri. Thanh vién duwec moéi cd quyén phat biéu
nhwng khéng c6 quyén biéu quyét trong cudc hop. Viéc vang mit clia Thanh vién dugc mai khdng
anh hwdng dén viéc triéu tap cudc hop Hoi ddng quan tri. Thanh vién dwgc mi c6 trach nhiém
bao mat va khéng duwoc st dung thdng tin trong cudc hop Héi ddng quan tri ma chwa duwgc phép

cong bd dé thwe hién cac giao dich c6 lién quan.

Tham quyén va thé thiec Iy v kién thanh vién Hoi ddng quan tri bang van ban:

a. Cha tich Hoi ddng quan tri quyét dinh viéc 14y v kién thanh vién Hai ddng quan trj bang van

ban.

b. Phiéu ldy y kién va cac tai liéu can thiét c6 lién quan t&i ndi dung xin ¥ kién phai dwoc givi
bing thw dién t& hodc bing phuong thirc d&m bdo dén dia chi lién lac cla tirng thanh vién
Hoi dbéng quan tri.

c. Phiéu ldy y kién phai cé cac ndi dung chi yéu sau:

(i) Tén, dia chi try s& chinh cia Céng Ty;

(if) Muc dich lay y kién;

(iii) Ho, t&n cla thanh vién Hoi ddng quan trj;

(iv)  VAn d& can lay y kién;

) Phwong an bidu quyét, bao gdm: duyét, khong duyét va khéng co y kién;
(vi)  Thoi han gii phiéu lay y kién da dwoc tra 1o vé Cong Ty.

(vii) Ho, tén, chir ky ctia Chii tich H6i ddng quén tri.

d. Phiéu Iay y kién da dwoc tra 101 phai co chir ky cla thanh vién Hoi ddng quan trj va gl vé
Cong Ty bing phurong thike thw dién t, fax, thu d&m bao hodc bét ky hinh thirc nao khac do
Hoi ddng quan tri quyét dinh.
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15.

16.

17.

e. Thuw ky Hoi ddng quan tri kiém phiéu va lap bién ban kiém phiéu dudi sy gidm séat cla téi thiéu

01 (mét) thanh vién Hai ddng quan tri. Bién ban kiém phiéu phai c¢é cac ndi dung chd yéu sau

day:
0] Tén, dia chi tru s& chinh;
(ii) Muc dich lay y kién va cac van dé can lay y kién;

(i)  Danh sach thanh vién Hai ddng quan tri da tham gia biéu quyét;

(iv)  Tdng sb phiéu duyét, khong duyét va khdng cé y kién déi véi tirng van dé duwoc xin ¥
kién;

(v) Nhirng van dé da dwoc thong qua;

(viy  Ho, tén, chi¥ ky cla nguoi phu trach kiém phiéu, ngudi giam sat.

f.  Thw ky Hoi ddng quan tri va ngudi giam sat kiém phiéu 14y y kién thanh vién Hoi déng quan
tri bang van ban phai lién d&i chiu trach nhiém vé tinh trung thwe, chinh xac cda bién ban kiém
phiéu, lién d&i chiu trach nhiém vé cac thiét hai phat sinh tir cac quyét dinh duoc théng qua
do kiém phiéu khéng trung thwe, khdng chinh xac (néu co).

g. Bién ban két qua kiém phiéu kém nghi quyét, quyét dinh cta Hai ddng quan tri théng qua dua
trén két qua kiém phiéu phai dwoc givi dén cac thanh vién Hoi ddng quan trj trong thei han 15
(mudi 13m) ngay, ké tir ngay két thac kiém phiéu.

h. Phiéulay y kién da dwoc tra |&i, bién ban kiém phiéu, toan van nghj quyét da duoc théng qua
va tai liéu c6 lién quan g kém theo phiéu lay y kién déu phai dwoe lwu gith tai tru sé chinh
clia Cong Ty.

i. Nghi quyét ciia Hoi doéng quan trj dwgc théng qua theo hinh thirc 14y v kién bang van ban co
hiéu lwc va gia trj nhu nghi quyét dwoc cac thanh vién Hoi ddng quan tri thdng qua tai cude

hop Héi ddng quan tri dwoc triéu tap va té chirc hop &.

Ngén ngtr: Céc thdo luan tai cac cudc hop Hoi ddng quan tri sé duoc tién hanh bang ca tiéng Viét
va tiéng Anh. Céac thanh vién Héi ddng quan tri c6 thé mang theo phién dich cho ban than minh

khi tham dw cac cuéc hop Hoi déng quan tri.

Nghi quyét Hoi dong quan tri: dwoc |1ap bang ca tiéng Viét va tiéng Anh (trong treéng hop co sw
khac biét gitva ban tiéng Viét va tiéng Anh thi ban tiéng Viét sé 13 cor sé& tham chiéu), ddng théi

phai ¢ chi¥ ky ctia Cha tich Hoi ddng quan tri.

Bién ban hop Hoi ddng quén trj: Cac cudc hop clia Héi ddng quan tri phai dwoc ghi bién ban va
c6 thé ghi am, ghi va luu gitr dwdi hinh thirc dién t& khac. Bién ban hop Héi ddng quan tri duoc
lap bang ca tiéng Viét va tiéng Anh (trong triedrng hop c6 sy khac biét gitra ban tiéng Viét va tiéng
Anh thi ban tiéng Viét s& 13 co s& tham chiéu). Bién ban phai c6 cac ndi dung nhu quy dinh tai
khoan 1 Didu 158 Luat Doanh Nghiép. Tridng hop chil toa, ngwdi ghi bién ban tir chéi ky bién
ban hop nhwng néu dwoc tat ca thanh vién khac ctia Hoi ddng quan tri tham dw hop ky va c6 day
dl cac ndi dung khac theo quy dinh thi bién ban nay cé hiéu lyc. Chd tea, ngudi ghi bién ban va
nhirng ngudi ky tén trong bién ban phai chju trach nhiém vé tinh trung thyc va chinh xac cia ndi
dung bién ban hop Hai ddng quan tri. Bién ban hop Héi ddng quan trj va tai liéu st dung trong

cudc hop phai dwoc Iwu gil tai try s& chinh ctia Cong Ty.
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18. Gia trj phap ly ctia hanh dong: Viéc thye thi quyét dinh cla Hoi ddng quan tri, hodc cla Tiéu ban

trre thudc Héi ddng quan tri, phai phit hop véi cac quy dinh phap ludt hién hanh va quy dinh tai
Piéu 1& nay, Quy ché ndi b vé& quan trj cong ty, Quy ché hoat dong clia Hoi ddng quan tri.

Chuwong VIIIl. TONG GIAM DOC TAP DOAN, NGU'OI DIEU HANH KHAC VA NGU'O'l PHY TRACH

QUAN TR| CONG TY

Piéu 31. T chirc bé may diéu hanh

Coéng Ty sé ban hanh mét hé thc")ng quan ly ma theo d6 bé may didu hanh sé chju trach nhiém va nam

dwéi sy lanh dao cla Héi ddng quan tri. Cong Ty ¢ 01 (madt) Téng Giam déc Tap Doan va nhirng

Nguoi Didu Hanh khac do Hoi ddng quan trj bd nhiém nhw quy dinh tai Diéu 1 cla Diéu Ié nay.

Pidu 32. Ngw&i Didu Hanh Cong Ty

1.

2.

Nguoi Diéu Hanh Céng Ty bao gdm nhirng ngudi dwgc quy dinh tai Diéu 1 cla Diéu 1& nay.

Theo d& nghj cla Tidu ban Nhan sy va dwoc sy chap thuan clia Hoi ddng quan tri, Cang Ty duoc
st dung sé lweng va chirc danh Nguoi Bidu Hanh can thiét hosc phi hep véi co cdu va thong 1&
quan ly Cong Ty do Hai ddng quan tri quy dinh tiy tirng théi diém. Ngudi Piéu Hanh Céng Ty
phai c6 trach nhiém ddi véi cac hoat dong va td chirc clia Cong Ty nhdm dat duwgc cac muc tiéu

dé ra.

Téng Giam dbc Tap Doan sé dé xuét viéc bd nhiém, bai nhiém, mién nhiém nhan sy dadm nhiém
céc chtrc danh Nguwdi Bidu Hanh (trir chirc danh Téng Giam déc Tap Doan) dé Hoi ddng quan tri

quyét dinh bd nhiém, bai nhiém, mién nhiém.

Mtrc lwong, tién thi lao, Ioi fch va cac diéu khodn khac trong hgp ddng lao dong déi véi Téng
Giam dbc Tap Doan sé& do Hoi ddng quan tri quyét dinh sau khi tham vén y kién va dé xuét cua
Tidu ban Nhan su; va hop ddng véi nhixng Nguwei Diéu Hanh khac sé do Hoi ddng quan trj quyét
dinh sau khi tham khao y kién ctia Tdng Giam dbc Tap Doan.

Tién lwong clia Ngudi Didu Hanh duoc tinh vao chi phi hoat ddng kinh doanh clia Cdng Ty theo
quy dinh cGa phap luat v& thué thu nhap doanh nghiép, dwgc thé hién thanh myc riéng trong bao
c4o tai chinh hdng nam clia Céng Ty va phai bao cao Dai héi ddng cb déng tai cudc hop thudng
nién.

Vai trd, trach nhiém, quyén han va nghia vy clia Ké toan treéng Tap Doan

a. Ké toan trwdng Tap Doan 1a ngudi diing diu bd may ké toan clia Céng Ty c6 trach nhiém té
chire, didu hanh va co quyén kiém soat cac hoat dong ké toan cla Céng Ty. Ké toan trudng
Tap Doan co quydn kiém soat cac hoat déng ké toan clia cac Céng Ty Thanh Vién thong qua
nguwdi dai dién theo phap luat va ké toan trudng clia Céng Ty Thanh Vién.

b. K& toan trwéng Tap Doan c6 quyén dé xuat nhan sir lam ké toan truéng/ngudi phuy trach ké
toan clia cac Cong Ty Thanh Vién. Ké toan trwdng/ngudi phy trach ké toan cla cac Cong Ty
Thanh Vién phai bao cao cho va chju sy lanh dao cla Ké toan trwéng Tap Doan vé mét

chuyén mén, nghiép vu.
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c. K& toan trudng Tap Doan chiju sy chi dao va bao cao cho Chii tich Hai ddng quan tri déng
thoi 1a Nguwoi dai dién theo phap luat clia Cong Ty va clp quan ly trirc tiép, theo Tai Liéu Noi
B& Cuia NLIC, vé& cong tac ké toan clia Cong Ty va cac Céng Ty Thanh Vién.

Didu 33. P& civ, bd nhiém, mién nhiém, quyén han va nghia vu cita Téng Giam déc Tap Poan

1.

Pé ctr, bd nhiém: 'ng cl vién cho vi tri Tdng Giam ddc Tap Doan sé do Chd tich Hoi déng quéan
trj d& c d& Tiéu ban Nhan sy cla Hoi ddng quan tri thdm dinh trwéc khi trinh Hoi ddng quén tri
phé duyét. Viéc bd nhiém, mién nhiém Téng Giam déc Tap Doan sé do Héi ddng quén tri quyét
dinh. H8i ddng quan tri s& ky hop déng quy dinh mic lwong, thl lao, Igi ich va céc diéu khoan
khac lien quan dén viéc tuyén dung Tdng Giam déc Tap Doan. Théng tin v& mirc lwong, tro cép,
quyén loi clia Tdng Giam ddc Tap Doan phai dugc bao céo tai Dai hoi ddng cd déng thwéng nién

va dwoc néu trong bao céo thuong nién clia Cong Ty.

Nhiém ky: Nhiém ky ctia Téng Giam déc Tap Doan la 03 (ba) n&m trir khi Hoi ddng quan tri ¢d
quy dinh khac va co thé dwoc tai bd nhiém véi sé nhiém ky khdng han ché. Viéc bd nhiém cé thé
hét hiéu lwc cin cr vao cac quy dinh tai hop ddng lao déng.

Tiéu chudn va didu kién ctia Téng Giam déc Tap Poan: 4p dung theo quy dinh tai khoan 5 Diéu
162 Luat Doanh Nghiép. Tdng Giam déc Tap Doan khéng dwoc ddng thdi lam giam ddc hoidc
tdng giam dbc clia doanh nghiép khac khéng thudc Tap Doan.

4. Vai trd, trach nhiém, quy&n han va nghia vu ctia Téng Giam déc Tap Doan:

a. Vaitrd: Téng Giam déc Tap Doan 13 ngwdi didu hanh céng viéc kinh doanh hdng ngay cla
Cong Ty; chiu sw giam sat clia Hoi ddng quan tri; chiu trach nhiém truedc Héi ddng quan trj va
triwéc phap luat vé viéc thire hién quyén, nghfa vy dwoc giao.

b. Trach nhiém, quyén han va nghia vu: Tdng Giam dbc Tap Poan c6 nhikng trach nhiém,

quyén han va nghfa vy sau:

b1. Trach nhiém, quyén han va nghia vu ciia Téng Giam déc Tap Doan déi véi Céng Ty

va Tap Poan:

(i) T chirc thwe hién cac nghi quyét, quyét dinh clia Dai hdi ddng ¢ déng va Hai déng
quan tri;
(ii) Trong pham vi thyc hién cac nghi quyét va ké hoach néu trén, Téng Giam déc Tap

Doan duwoc quydn quyét dinh tat ca cac van dé thudc thdm quyén quyét dinh clia minh,
bao gdm viéc thay mat Céng Ty ky két cac hop ddng tai chinh va thwong mai theo
bang phan cp thdm quyén do Héi ddng quan tri/Cha tich Hoi déng quan tri phé duyét,
tb chirc va didu hanh hoat dong s&n xuat kinh doanh thuéng nhat clia Céng Ty theo

nhitng théng 1& quan ly tét nhét;

(i)  Trong pham vi t& chirc thwe hién nghj quyét, quyét dinh ctia Hoi ddng quan tri, Téng
Giam dbéc Tap Doan 1a ngudi chiu trach nhiém toan phan va la ngudi cé quyén quyét

dinh cao nhét v& hoat ddng diéu hanh hang ngay ctia Céng Ty;
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(iv)

v)

(vi)

(Vi)

(viii)

(ix)

(x)

(xi)

(xii)

(xiif)

(xiv)

(xv)

(xvi)

Thue thi hiéu qua ké hoach dau tw va ké hoach kinh doanh hang nam, 03 (ba) nam,
10 (muwdi) ndm ciia Cong Ty da dwec Hoi ddng quén tri va Dai hdi déng cb déng thong

qua;

Cham nhét vao ngay 31 thang 12 hang nam, Téng Giam dbc Tap Doan phai trinh Hoi
ddng quan tri théng qua k& hoach kinh doanh chi tiét cho nam tai chinh tiép theo trén
co s& dap (ng cac yéu ciu clia ngan sach ciing nhu ké hoach kinh doanh 03 (ba)
nam da duoc phé duyét;

Chuén bj cac bang dw toan dai han, hang nam va hang thang cda Céng Ty phuc vu
hoat ddng quan ly dai han, hang ndm va hang thang cta Céng Ty theo ké hoach kinh
doanh. Bang d to4n hang nim (bao gdm bao cao hoat déng san xuét kinh doanh va
bo céo luu chuyén tién t&) cho tirng nam tai chinh sé& phai dwgc trinh d& Hoi ddng
quan tri théng qua va phai bao gém nhirng thong tin quy dinh tai cac quy ché clia Cong
Ty;

Kién nghi phwong an tra cd tirc hodc x& ly 16 trong kinh doanh;

Kién nghi phwong an co céu té chikc, quy ché quan ly ndi bd clia Cong Ty;

Piéu hanh va quan Iy Cong Ty phii hop theo so dd té chirc Tap Doan hién hanh;

Tham khao y kién cGa Hoi ddng quan trj khi cn thiét dé& quyét dinh sb lwong nguoi
lao ddng, mtrc lvong, tro cip, loi ich, viéc bd nhiém, mién nhiém va céac diéu khoan

khac lién quan dén hop déng lao déng ctia ho;

Tuyén dung lao dong theo k& hoach dinh bién nhan sy duoc Hoi dong quan trj phé

duyét;

D& xuét vigc bd nhiém, bai nhiém, mién nhiém va cac quyén Igi, trach nhiém cla nhan
sy dam nhiém cac chirc danh Nguwdi Bidu Hanh (trlr chire danh Téng Giam déc Tap

Doan) d& Hoi ddng quan tri quyét dinh theo khoan 3 va 4 Diéu 32 Diéu I8 nay;

B& nhiém Giam dbc céac khéi chirc nang (ngoai trir cac chirc danh thudc thdm quyén

bd nhiém cltia Hoi ddng quan tri hodc Cht tich H6i ddng quan trj).

Chu trong xay diwng ddi ngli nhan sy ké thtra cho cac vi tri quan trong, cha chét cta

Céng Ty va cap nhat dinh ky cho Tiéu ban Nhan sy,
Dé xuét nhivng bién phap nang cao hiéu qua hoat dong va quan ly cia Cong Ty,

Téng Giam déc Tap Doan mudn tir chire phai c6 don g Hoi dong quan tri. Bon xin
tlr chtrc phai dwoc g it nhat 1a 60 (sau muoi) ngay trwde ngay dir kién tir chirc.
Trong véng 45 (bdn muoi lam) ngay k& tlr ngay nhan don tir chirc, Hoi dong quan tri
hop xem xét va quyét dinh. Trong trwérng hop Hoi ddng quén tri ddng ¥ viéc tir chire
cGia Téng Giam déc Tap Doan, Héi ddng quan trj phai clr ngay mot ngudi khac dadm

nhiém cong viéc clia Téng Giam déc Tap Doan. Trong thdi han 60 (sdu muoi) ngay
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ké tir ngay mién nhiém Téng Giam dbc Tap Doan, Hoi ddng quan trj phai bd nhiém
Téng Giam déc Tap Doan méi theo dung quy dinh cGa phap luat va Diéu (& nay;

(xvii) Tbng Giam déc Tap Doan cé quyén quyét dinh cac bién phap vwot thdm quyén cla
minh trong trudng hop khan cé'p nhw thién tai, dich hoa, hda hoan, sw cé béat ng¢®
ho&c mot vu viéc thudc pham vi diéu chinh cla chinh sach quan ly khing hodng...
nhwng phai b4o céo bing van ban cho Hoi ddng quan trj trong thdi gian sém nhét co

thé va chju trach nhiém trwéc Hoi ddng quan tri vé cac quyét dinh d6;

(xviii) Téng Giam déc Tap Poan cé quyén bdo Iwu y kién phdn déi quyét dinh clia Dai hai
ddng cd déng hodc Hoéi ddng quan tri, tuy nhién van phai thie hién theo quyét dinh
clia Pai hoi ddng cb dong hodc Hai ddng quan tri va sé dwoc mién trir trach nhiém
trong tredng hep thwe hién quyét dinh lam thiét hai cho Céng Ty;

(xix)  Thyc hién tat ca cac hoat dong khac theo quy dinh cla phap luat, Diéu 1& nay, cac quy
ché clia Cong Ty, cac nghi quyét clia Dai hdi ddng cb déng va Héi ddng quan tri, bang
mo ta cong viéc va hop ddng lao dong cia Téng Giam déc Tap Doan.

b2. Trach nhiém, quyé&n han va nghia vu ctia Tdng Giam déc Tap Poan déi v&i cac Cong
Ty Thanh Vién: Thwc hién chirc nang kiém soat dau tu tai cac Cong Ty Thanh Vién phil hop
quy dinh tai Chwong X| clia Biéu & nay, Chuwong VIl ca Quy ché noi bd v& quan trj céng ty
va Chuwong VI ctia Quy ché hoat dong ctia Hoi ddng quan trj.

5. Déi véi cac van dé thudc thdm quyén quyét dinh ctia Hoi ddng quan tri hodc Ch tich H8i ddng

quan tri, Tdng Giam déc Tap Poan phai chuan bj chwong trinh, t& trinh va cac tai liéu can thiét
khac, sau khi dwoc Hoi Bdng co lién quan hodc cip twong duong thong qua, dé trinh Hoi ddng
quan tri hodc Ch tich Hoi d@dng quan tri xem xét va quyét dinh theo quy dinh tai cac Tai Liéu Noi
B6 Cua NLIC.

Téng Giam dbc Tap Doan phai diéu hanh cong viéc kinh doanh hang ngay cla Céng Ty theo dting
quy dinh cla phap luat, Diéu 1é nay, cac quy ché clia Cong Ty, nghi quyét, quyét dinh clia Dai hoi
dbdng cb déng va Hoi ddng quan tri, hop déng lao déng da ky véi Céng Ty va cac bang phan cép
tham quyen gitra Hoi dong quan trifChd tich Hoi dong quan tri va Téng Giam dbc Tap Poan do
Héi ddng quan tri/Cha tich Hoi ddng quan tri phé duyét tai tirng thdi diém. Trwdng hop didu hanh
trai véi quy dinh tai khodn nay ma gay thiét hai cho Céng Ty thi Tdng Giam déc Tap Doan phai

chiu trach nhiém triéc phép luat va phai bdi thwéng thiét hai cho Céng Ty.

Hoi ddng quan trj hodic Cha tich Hai ddng quan trj co quyén ra quyét dinh bing van ban dé dinh
chi, hily bé cac quyét dinh cia Téng Giam déc Tap Poan néu cé co s& cho ring quyét dinh do vi
pham phap luat, Diéu I& nay, cac quy ché clia Cong Ty, nghi quyét, quyét dinh cta Dai hdi dbng
cb déng va Héi ddng quén tri, hop dbng lao déng da ky véi Coéng Ty, cac bang phan cép thdm
quyén gitra Hoi ddng quan tri/Chad tich Hoi ddng quan trj va Téng Giam dbc Tap Doan do Hoi ddng
quén tri/Cha tich Hai ddng quan trj phé duyét tai tirng théi diém, hodc anh hwdng nghiém trong

dén loi ich clia Céng Ty va cla cb déng.
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8. Béo cao Ién Hoi ddng quan tri va cac cb déng: Tdng Giam déc Tap Doan chiu trach nhiém

trwéc Hoi ddng quan trj va Dai hoi ddng ¢ dong vé viéc thyre hién nhiém vy va quyén han duoc
giao va phai bao cao cac co quan nay theo dinh ky hodc khi dugc yéu cau.

Mi&n nhiém/ Bai nhiém: Hoi ddng quan trj c6 thé mi&n nhiém hodc bai nhiém Téng Giam déc
Tap Doan khi c6 da sé thanh vién Hoi déng quan tri biéu quyét tan thanh (trong treeng hop nay
khong tinh biu quyét clia Téng Giam déc Tap Boan) va bd nhiém mot Téng Giam déc Tap Doan
m&i thay thé. Cac quy dinh cy thé v& viéc mién nhiém, bai nhiém Téng Giam déc Tap Doan dwec

thuc hién theo Didu 20 Quy ché ndi bd vé& quan trj cong ty.

Didu 34. Ngwoi phuy trach quan trj cdng ty

1.

Hoi ddng quan trj Gy quyén cho Chd tich Hoi ddng quan tri bd nhiém it nhat 01 (mét) ngudi [am

Ngudi phu trach quan trj cong ty d& h tre hoat ddng quan trj clia Céng Ty dugc tién hanh mot

cach ¢6 hiéu qua. Ngudi phu trach quan trj cdng ty cé thé kiém nhiém lam thw ky céng ty theo quy

dinh tai khoan 5 Diéu 156 Luat Doanh Nghiép. Nguw&i phy trach quan trj cong ty khéng dugc ddéng

theri lam viéc cho td chirc kiém toan dwoc chép thuan dang thie hién kiém toan cac bao cdo tai

chinh clia Céng Ty. Céc tiéu chudn cla Ngwdi phu trach quan trj cong ty duec quy dinh cu thé tai

khoan 1 Bidu 17 Quy ché ndi bd vé quén trj cong ty.

Chii tich Hai ddng quan trj c6 thé midn nhiém Nguwoi phuy trach quan tri cong ty khi can nhung

khong trai véi cac quy dinh phap luat hién hanh v& lao ddng. Cha tich Hoi ddng quan trj cting co

thé& bd nhiém tro’ Iy Nguwdi phu trach quan trj cong ty tly tirng thdi diém.

Quyén va nghta vu clia Ngwdi phu trach quan tri cong ty bao gém:

a. Tu van Hoi ddng quan trj trong viéc td chirc hop Dai hoi ddng cb déng theo quy dinh va cac
cong viéc lién quan gitta Cong Ty va cb déng;

b. Chudn bi cac cudc hop Hoi ddng quan tri, Dai hoi ddng cb dong theo yéu cau clia Hoi ddng
quan trj;

c. Tuw vAn vé tha tuc ca cac cude hop;

d. Tuw van tha tuc 1ap cac nghi quyét clia Hoi ddng quén tri phit hop v6i quy dinh cla phép luat;

e. Tham du cac cudc hop, lap bién ban hop;

f. Cung cép cac thong tin tai chinh, ban sao bién ban hop Hdi ddng quén tri va cac thdng tin
khac cho thanh vién Hai déng quan trj;

g. Giam sat va bao cao Hoi ddng quan tri v& hoat déng cong b thong tin clia Cong Ty;

h. La dau méi lién lac véi cac bén co quyén loi lién quan;

i. B&o mat thong tin theo cac quy dinh cla phap luat va Diéu 1& nay;

j. Cac quyén va nghia vy khac theo quy dinh cGa phap luat, Diéu & nay, Quy ché ndi bd vé& quan
tri cong ty, Quy ché hoat dong clia Hoi ddng quan trj va cac quy dinh ndi bd khac ctia Céng
Ty.
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Chwong IX. TIEU BAN KIEM TOAN

Didu 35. Dé clr thanh vién Tiéu Ban Kiém Toan

1.

Trwédng Tiéu Ban Kiém Toan va cac thanh vién khac ctia Tiéu Ban Kiém Toan do Tiéu ban Nhan
sy dé clv va khong phai la Ngudi Diéu Hanh Céng Ty.
Viéc bd nhiém Trwdng Tiéu Ban Kiém Toan va cac thanh vién khac trong Tiéu Ban Kiém Toan

phai dwoc Héi ddng quan tri thong qua tai cudc hop Hoi ddng quan tri.

Diéu 36. Thanh phan Tiéu Ban Kiém Toan

1.

Tiéu Ban Kiém To4n c6 tir 03 (ba) thanh vién tr& 1&n. Trwdng Tiéu Ban Kiém Toan phai la thanh
vién doc lap Hoi ddng quan tri. Cac thanh vién khac clia Tiéu Ban Kiém Toan phai la cac Thanh
vién Hoi ddng quan tri khong diéu hanh.

Thanh vién Tiéu Ban Kiém Toan phai c6 kién thirc v& ké toan, kiém toan, c6 hidu biét chung vé

phap luat va hoat ddng cta Céng Ty va khdng thudc cac trudng hep sau:
a. Lam viéc trong b6 phan ké toan, tai chinh cla Coéng Ty;

b. Lathanh vién hay nhan vién cla té chirc kiém toan dwoc chap thuan thuwe hién kiém toan cac
bao céo tai chinh clia Cong Ty trong 03 (ba) nam lién trwdc dé.

Trudng Tiéu Ban Kiém Toan phai cé bang tét nghiép dai hoc tré 1&n thudc mot trong cac chuyén

nganh kinh té, tai chinh, ké toan, kiém toan, luat, quan trj kinh doanh.

Thanh vién clia Tiéu Ban Kiém Toan phai dap trng 01 (mét) trong cac yéu ciu sau:

a. Co it nhat 10 (muei) ndm kinh nghiém lién quan dén hoat dong ciia Tap doan;

b. [tnhat01 (mot) thanh vién cda Tiéu Ban Kiém Toan phai c6 ki nang phan tich va hidu biét tét
vé& tai chinh, ké toan kiém toan;

c. C6 k¥ nang vé quan ly tap doan va chuyén nganh bt dong san;

d. Cé kha nang lam viéc theo nhém;

e. B0 thoi gian danh cho cac hoat dong clia Tiéu Ban Kiém Toan.

Diéu 37. Quyén va nghia vy cua Tiéu Ban Kiém Toan

Tiéu Ban Kiém Toan c6 cac quyén, nghia vu theo quy dinh tai Diéu 161 Luat Doanh Nghiép, Didu 1&

nay, Quy ché hoat déng ctia Tiéu Ban Kiém Toan, va cac quyén, nghia vu khac sau day:

1.

Puoc quyén tiép can céc tai liéu lién quan dén tinh hinh hoat dong ctia Caéng Ty, trao ddi v&i cac
thanh vién Hoi ddng quan tri khac, Tdng Giam dbc Tap Poan, Ké toan trivdng Téap doan va Ngudi

Diéu Hanh khac dé thu thap théng tin phuc vu hoat dong clia Tiéu Ban Kiém Toan.

C6 quyén yéu cau dai dién tb chirc kiém toan dwoc chap thuan tham duw va tra i cac van dé lién

quan dén bao c4o tai chinh kidm toan tai cac cudc hop ciia Tiéu Ban Kiém Toan.

S dung dich vu tw van phap luat, ké toan hoac cac tw van khac bén ngoai khi can thiét.
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6.

Xay ding va trinh Hoi ddng quan tri cac chinh sach phat hién va quan ly rdi ro; dé& xuét véi Hoi
ddng quan trj cac gidi phap x{ ly rdi ro phat sinh trong hoat ddng clia Cong Ty.

Lap bao cdo bang van ban gi¥i dén Hoi ddng quan tri khi phat hién thanh vién Hai ddng quén tr,
Téng Giam dbc Tap Poan va Ngudi Quén Ly khac khdng thiee hién day dd trach nhiém theo quy
dinh tai Luat Doanh Nghiép va biéu 1& nay.

Xay dwng Quy ché hoat dong cla Tiéu Ban Kiém Toan va trinh Hoi ddng quan trj thdng qua.

Pi&u 38. Cudc hop ctia Tiéu Ban Kiém Toan

1.

Tidu Ban Kiém Toan phai hop it nhat mdi quy 01 (mat) 1an. Bién ban hop duoc lap chi tiét, rd rang
va phai dwoc lwu gite ddy di. Ngudi ghi bién ban va cac thanh vién Tiéu Ban Kiém Toan tham dy

hop phai ky tén vao bién ban cuéc hop.

Tidu Ban Kiém Toan thang qua quyét dinh bing biéu quyét tai cudc hop, lay y kién bang van ban
hosc hinh thirc khac do Quy ché hoat dong Tiéu Ban Kiém Toan quy dinh. M&i thanh vién Tiéu
Ban Kiém Toan c6 01 (mdt) phiéu bidu quyét. Trir treng hop Quy ché hoat dong Tiéu Ban Kiém
Toan c6 quy dinh ty 1& khac cao hon, quyét dinh cdia Tiéu Ban Kiém Toan dwgc théng qua néu
dwoc da sb thanh vién dy hop hoZc cho v kién bang vin ban tan thanh; truong hop sé phiéu
ngang nhau thi quyét dinh cudi ciing thudc v& phia c6 y kién cda Trwdng Tiéu Ban Kiém Toan.

Pidu 39. Bio cao hoat ddng clia thanh vién déc 1ap Hi ddng quan tri trong Tiéu Ban Kiém Toan

tai cuéc hop bai hdi dbng cb dong thwdng nién

1.

Thanh vién doc lap Hoi ddng quan tri trong Tiéu Ban Kiém Toan ¢é trach nhiém bao céo hoat
ddng tai cudc hop Dai hoi dc“mg cd déng thwérng nién.

Bao céo hoat dong clia Thanh vién déc lap Hoi ddng quan trj trong Tiéu Ban Kiém Toan tai cuéc
hop Dai hdi ddng cb déng thweng nién phai dam bao cé cac ndi dung sau:

a. Thu lao, chi phi hoat déng va céac lgi ich khac cla Tiéu Ban Kiém Toan va tirng thanh vién

Tiéu Ban Kiém Toan theo quy dinh tai Luat Doanh Nghiép va Diéu 1& nay;

b. Téng két cac cudc hop clia Tidu Ban Kiém Toan va cac két luan, kién nghij cia Tiéu Ban Kiém
Toan:

c. Két qua giam sat déi v&i bao cao tai chinh, tinh hinh hoat dong, tinh hinh tai chinh ctia Cong
Ty;

d. Béo cao danh gia vé giao dich git!a Cong Ty, Céng Ty Con, cdng ty khac do Cong Ty ném
quyén kiém soat trén 50% (ndm muwoi phan tram) vén didu 1& véi thanh vién Hoi dong quan
tri, Téng Giam déc Tap Poan, Ngudi Didu Hanh khac clia Cong Ty va nhitng Nguwdi Co Lién
Quan cta déi twong do; giao dich gitta Cong Ty v&i cdng ty trong d6 thanh vién Hoi déng
quan tri, Téng Gidm dbc Tap Poan, Ngudi Diéu Hanh khac ctia Céng Ty la thanh vién sang
lap ho&c la ngwdi quan ly doanh nghiép trong théi gian 03 (ba) nam gan nhét tredc thoi diém

giao dich;

e. Két qua danh gia hé théng kiém soat ndi bd va quan ly rdi ro cGa Cong Ty;




f. K&t qua giam sat dbi vai Hai dong quan tri, Tdng Giam déc Tap Doan va Nguwdi Piéu Hanh
khac clia Cong Ty;

g. Két qua danh gia sy phédi hop hoat dong gitra Tiéu Ban Kidm Toan véi Hai ddng quan tri,

Téng Giam déc Tap Doan va cac cd dong;

h. Cac ndi dung khac theo phap luat, Diéu 1é nay va Quy ché hoat déng Tiéu Ban Kiém Toan.

Chwong X. TRACH NHIEM CUA THANH VIEN HO!I BONG QUAN TR|, TONG GIAM BOC TAP
DOAN VA NGUO1 BIEU HANH KHAC

Diéu 40. Trach nhiém can trong cha thanh vién Hdi déng quan trj, Téng Giam déc Tap oan va
Ngwoi Didu Hanh khac

Thanh vién Hoi déng quan tri, Téng Giam déc Tap Boan va Ngudi Didu Hanh khac cia Céng Ty co
trach nhiém thire hién cac nhiém vu ctia minh, k& ca nhirng nhiém vy véi tw cach thanh vién cac Tiéu
ban trwc thudc Hoi df“)ng quan tri, mét cach trung thyc va theo phuwong thirc ma ho tin 1a vi lgi ich cao
nhét clia Céng Ty va véi mdt mirc dd cin trong ma mot nguwdi than trong thudng ¢é khi d@m nhiém

vi tri twong dwong va trong hoan canh twong tuw.
Diéu 41. Trach nhiém trung thwe va tranh cac xung dot vé quyén loi

1. Thanh vién Hdi ddng quan tri, Téng Giam déc Tap Doan va Nguwdi Didu Hanh khac phéi céng khai

cac lgi ich c6 lién quan theo quy dinh cla Luat Doanh Nghiép va cac van ban phap luat lién quan.

2. Thanh vién Hdi ddng quan tri, Téng Giam déc Tap Poan, Nguwdi Didu Hanh khac va nhiing Nguoi
Co Lién Quan cla cac thanh vién nay chi duwgc phép st dung nhirng thdng tin cé dwgc nhé chire

vu clia minh d& phuc vy lgi ich clia Céng Ty.

3. Thanh vién Hoi dong quan tri, Tdng Giam dbc Tap Poan va Nguwdibiéu Hanh khac cé nghia vu
thdng bao béng van ban cho Héi ddng quan tri vé& cac giao dich gitra Cong Ty, Cong Ty Con, cdng
ty khac do Céng Ty ndm quyén kiém soat trén 50% (n&m muwoi phan tram) vén didu |é véi chinh
dbi twong dé hodc véi nhitng Ngudi Cé Lién Quan clia ddi twong dé theo quy dinh clia phap luat.
Déi véi cac giao dich néu trén do Dai hdi ddng cb dong hay Hoéi déng quan tri chap thuan, Céng
Ty phéi thiee hién cong bd thdng tin vé cac nghi quyét nay theo quy dinh cla phap luat chirng

khoan v& cong bd théng tin.

4. Thanh vién Héi ddng quén trj khéng dwoc biéu quyét déi véi giao dich mang lai loi ich cho thanh
vién dé hoac Nguwoi Co Lién Quan cla thanh vién dé theo quy dinh cla Luat Doanh Nghiép va
Diéu 1& nay.

5. Thanh vién Hoi ddng quan tri, Tdng Giam déc Tap Doan, Nguwdi Diéu Hanh khac va nhirng Ngudi
Cé6 Lién Quan cla ho khéng dugc st dung hodc tiét 16 cho nguwdi khac cac thong tin ndi bd aé

thwrc hién cac giao dich c¢é lién quan.

6. Cong Ty khéng dwoc phép cap cac khodn vay hodc bao lanh, bao dam cac khoan vay cho cac
thanh vién Hoi ddng quan tri, Téng Giam dc Tap Doan, Nguoi Didu Hanh khac khong phai la ¢d

déng va nhirng Ngudi C6 Lién Quan ciia cac dbi twong néu trén khi chua dwoc Pai hoi dong cb
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déng chép thuan. Trwdng hop Cong Ty cép cac khodn vay hodc bao lanh, bdo dam cac khoan
vay cho cac t8 chirc 1a Ngwoi C6 Lién Quan cla thanh vién Hdi ddng quén tri, Tng Giam déc
Tap Doan, Ngwoi Didu Hanh khac ma Céng Ty va td chire d6 1a cac cdng ty trong cling Tap Poan

thi sé do:

a. Dai hdi ddng cd déng théng qua néu giao dich cé gid tri tlr 35% (ba muwoi 1dm phan tram) tr&

lén Téng Gia Tri Tai Sdn Cla Céng Ty, hoac

b. Hai ddng quan tri théng qua néu giao dich cé gia tri dwéi 35% (ba muroi 13m phan tram) Tng
Gia Tri Tai San Cda Cong Ty.

Giao dich gitba Cong Ty v&i 01 (mét) hodc nhidu thanh vién Hoi ddng quén tri, Téng Giam déc

Tap boan, Ngwdi Biéu Hanh khac, hodc nhitng Ngwedi C6 Lién Quan cda ho sé khong bj vo hiéu

trong cac trwdng hop sau day:

a. Déi véigiao dich cé gia tri dwdi 35% (ba mwoi lam phan tram) Téng Gia Trj Tai San Cla Cong
Ty, nhitng ndi dung quan trong cla hgp déng ho3c giao dich cling nhuw céc mbi quan hé va
loi ich clia thanh vién Hoi ddng quan tri, Téng Giam déc Tap Doan hodc Ngwoi Diéu Hanh
khac da dwoc bao cao cho Hoi ddng quan tri. Déng thei, Hai ddng quan tri d4 théng qua viéc
thwe hién hop déng hodc giao dich d6 mét cach trung thwe bing da sb phiéu tan thanh cla

nhlrng thanh vién Hi déng quan trj khéng cé lgi ich lién quan; hoéc

b. Déi v&inhirng hop ddng c6 gia tri I¢n hon ho#c bang 35% (ba muoi Iam phan trdm) Téng Gia
Tri Tai San Ctia Céng Ty, hodc giao dich dan dén gia trj giao dich phat sinh trong vong 12
(mudi hai) thang ké ti ngay thirc hién giao dich dau tién co gia tri tir 35% (ba muoi Iam phan
tram) tr& 1én Tong Gia Trj Tai San Cla Céng Ty , nhirng ndi dung quan trong cda giao dich
nay cling nhuw mdi quan hé va lgi ich cla thanh vién Hoi ddng quan tri, Téng Giam déc Tap
Doan hodc Nguwdi Didu Hanh khac da dwoc cong bd cho cac ¢ déng va dugc Dai hdi ddng

cb dong théng qua bang phiéu biéu quyét cla cac cb déng khédng cd lgi ich lién quan.

Didu 42. Trach nhiém vé thiét hai va béi thwong

1.

Trach nhiém vé thiét hai: Thanh vién Hoi déng quan tri, Tdng Giam déc Tap Poan va Nguwoi
Piéu Hanh khac vi pham nghia vy, trach nhiém trung thuc va cén trong, khéng hoan thanh nghia

vy ctia minh phai chju trach nhiém vé nhirng thiét hai do hanh vi vi pham cGa minh gy ra.

Bdi thwérng: Cong Ty sé& bdi thuwdng cho nhirng ngudi da, dang hodc cb thé tré thanh mét bén
lién quan trong cac vu khiéu nai, kién, kh&i tb (bao gém cac vu viéc dan sy, hanh chinh va khéng
phai la cac vu kién do Cong Ty |& nguwdi khdi kién) néu ngudi d6 da hodc dang 14 thanh vién Hoi
ddng quan tri, Tdng Giam déc Tap Doan, Ngwoi Didu Hanh khac, nhan vién hodc dai dién duoc
Cong Ty (hay Céng Ty Con ciia Céng Ty) Gy quyén da hodc dang thirc hién nhiém vy theo Gy
quyén cla Céng Ty (hay Céng Ty Con ctia Céng Ty), hanh déng trung thue, c¢én trong vi lgi ich
clia Cong Ty trén co s& tuan thl luat phap va khong c6 béng chirng xac nhan ring nguwdi §6 da

vi pham trach nhiém clia minh.




3. Nhirng chi phi dwoc bdi thweng bao gdm: cac chi phi phat sinh (k& ca phi thué luat sw), chi phi

phan quyét, cac khoan tién phat, cac khodn phai thanh toan phat sinh trong thirc té véi mée hop
ly khi gi&i quyét nhitng vu viéc nay trong khudn khé luat phap cho phép. Céng Ty ¢ quyén mua

bao hiém cho nhirng ngwdi d6 dé tranh nhirng trach nhiém bdi thwdng néu trén.

Chwong XI. QUAN LY VON BAU TU CUA CONG TY TAI CAC CONG TY THANH VIEN

Diéu 43. Dinh nghia lién quan dén méi quan hé twong tac trong Tap Poan

1.

“Ngui Dai Dién Quén Ly” 96m Nguoi Dai Dién Theo Phap Luat Buwgc Chi Dinh, Ngwei Dai Dién
Vén, Ngwdi Dai Dién Chirc Vu va Nguwdi Dai Dién Cha Tai Khodn do NLIC bd nhiém, chi dinh tai
cac Coéng Ty Thanh Vién.

“Ngudi Dai Dién Theo Phap Luat Pugc Chi Binh” 1a ¢4 nhan dwoc NLIC chi dinh, b nhiém lam
ngwdi dai dién theo phap luat tai cac Céng Ty Thanh Vién ctia NLIC.

“Nguwei Pai Dién Chire Vy” 1a ca nhan dwoc NLIC chi dinh, bd nhiém dé ddm nhan cac chirc danh
quan ly, diéu hanh trong Céng Ty Thanh Vién. Cac chirc danh quan Iy, didu hanh cu thé s& dwoc
quyét dinh theo tirng thoi diém phl hop véi quy dinh phap luat, Tai Liéu Noi Bd Cdia NLIC, didu
I& Cong Ty Thanh Vién twong tng va cac tai liéu lién quan khac ma NLIC l1a mét bén tham gia ky
két.

“Nguwéi Dai Dién Chil Tai Khoan” la ca nhan dugc NLIC chi djinh, bd nhiém d& dai dién riéng ré

hoac déng dai dién cho Céng Ty Thanh Vién trong viéc m&, quan ly, st dung tai khoan thanh toan

va cdc loai tai khodn ngan hang khac ctia Céng Ty Thanh Vién twong tng.

Diéu 44. Quyén va nghia vu clia Cong ty trong viéc diu tw va quan ly vén dau tw tai cac Céng
Ty Thanh Vién

1.

Hoi ddng quan tri, Chd tich Héi déng quan tri va Tdng Giam dbc Tap Doan thuc hién cac quyén
va nghia vy ctia NLIC vé&i tw cach chl s& hivu, thanh vién céng ty hodc cd déng tai cac Cong Ty
Thanh Vién phu hep véi quy dinh phap luat, Tai Liéu Noi B6 Cla NLIC, didu & Cong Ty Thanh

Vién tuwong (ng va cac tai liéu lién quan khac ma NLIC 1a mét bén tham gia ky két.

Viéc phan cép thdm quyén cy thé gitra Hoi ddng quan tri, Ch tich H8i ddng quan trj va Téng Giam
dbc Tap Boan trong viéc thic hién cac quyén va nghta vy cta NLIC v&i tw cach chl sé hivu,
thanh vién cong ty hodc cb déng tai cac Cong Ty Thanh Vién s& duwgc quy dinh cu thé trong cac
Tai Liéu Néi B6 Cla NLIC do Hoi ddng quan tri ban hanh, hodc Gy quyén cho Cha tich H6i ddng

quan tri hodc Téng Giam déc Tap Doan ban hanh, vao tirng thoi diém.

Pidu 45. Ngwdi Dai Dién Quan Ly

1.

NLIC c6 quyén chi dinh, bé nhiém, bai nhiém, mién nhiém Ngudi Dai Dién Quan Ly tai cac Cong
Ty Thanh Vién phi hgp v&i quy dinh phép luat, Tai Liéu Noi Bé6 Cta NLIC, didu 1é Cong Ty Thanh

Vién twong (rng va céc tai liéu lién quan khac ma NLIC 1a mét bén tham gia ky két.

Ve



2. Tiéu chuan, diéu kién, quyén va nghfa vu clia Ngudi Dai Dién Quan Ly tai cac Céng Ty Thanh

Vién dwoc thire hién theo quy dinh phap luat, Tai Liéu Noi Bd Cha NLIC, diéu té Cong Ty Thanh
Vién twong (ng va cac tai liéu lién quan khac ma NLIC la mét bén tham gia ky két.

Péi v&i cac Cang Ty Thanh Vién khong phai 12 Cong Ty Con Chii Lirc Cép 1 va Cang Ty Con Chil
Lwe Cép 2, NLIC, tuy tirng thoi diém va theo quy dinh trong cac Tai Liéu Ngi Bé Clia NLIC, ¢c6 thé
giao quyén cho Céng Ty Thanh Vién truc tiép ndm gi®v ¢ phan, phan vén gép tai cac cong ty do
thiee hién viéc chi dinh, bd nhiém, bai nhiém, mién nhiém Nguwei Dai Dién Quén Ly.

Hoi ddng quan tri NLIC ban hanh, ho&c Gy quyédn cho Chi tich Hoi déng quan tri hodc Téng Giam
déc Tap Doan ban hanh, cac quy dinh chi tiét vé Ngwoi Dai Dién Quén Ly tai cac Cong Ty Thanh

Vién, vao tirng thoi diém.

Chwong Xll. QUYEN TRA CU'U SO SACH VA HO SO CONG TY

Pidu 46. Quyén tra ctvu sb sach va hd so

1.

C& déng phd théng cé quyén tra civu sd sach va hd so, cu thé nhu sau:

a. C& ddng phd thong c6 quyén xem xét, tra ctru va trich luc théng tin vé tén va dia chi lién lac
clia minh trong danh sach cd déng c6 quyén biéu quyét; yéu cau slra ddi théng tin khéng
chinh xac ctia minh; xem xét, tra ctru, trich luc hodc sao chup Piéu lé Cong Ty, bién ban hop

Dai hoi ddng ¢b déng va nghj quyét Dai héi déng cb déng;

b. Cb& déng hodc nhdém cd ddng quy dinh tai khoan 3 Diéu 11 Bidu 1& nay c6 quyén xem xét, tra
ctry, trich luc sd bién ban va nghj quyét, quyét dinh cia Hoi ddng quan tri, bao céo tai chinh
gitba n3m va hang nam, hop ddng, giao dich phai théng qua Hoi ddng quan tri va tai liéu khac,

trir tai liéu lién quan dén bi mat thwong mai, bi mat kinh doanh ctia Céng Ty.

Trwdng hop dai dién theo Gy quyén clia ¢d dong hodc nhém cb ddng yéu cau tra ctru sb sach va
hd so thi phai kém theo gidy Gy quyén clia ¢ déng hodc nhém cb dong ma ngudi dé dai dién

hoac ban sao cdng chirng cla gidy Gy quyén nay.
Diéu lé Cong Ty phai duoc céng bd trén trang théng tin dién tl (website) clia Céng Ty.

Thanh vién Hoi ddng quan tri, Tdng Giam dbc Tap Poan va Ngudi Didu Hanh khac cé quyén kiém
tra s& dang ky ¢ ddéng ctia Cong Ty, danh sach ¢d déng va nhitng s sach va hd so khac clia
Cong Ty vi nhirng muc dich lién quan t&i chire vu clta minh véi diéu kién cac théng tin nay phai

dwoc bao mat.

Cong Ty sé phai lwu git Didu 1& nay va nhirng ban sira ddi bd sung Diéu &, Gidy Chirng nhan
Dang ky Doanh nghiép, cac quy ché, cac tai liéu chirng minh quyén s& hivu tai san, bién ban hop
va nghj quyét Dai hoi ddng cb déng va Hoi ddng quan tri, cac bao cao ciia Hoi ddng quan tri, bao
c4o tai chinh hang nam, sé sach ké toan va bét ct gidy t& ndo khéc theo quy dinh cla phap luat
tai tru s& chinh clia Céng Ty hodc mét noi khac véi didu kién 1a cac cb déng va co quan dang ky

kinh doanh dwoc théng bao vé dia didm Iwu trir cac gidy to nay.
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Chwong Xlil. CONG NHAN VIEN VA CONG DOAN

Diéu 47. Cong nhan vién va céng doan

1.

Téng Giam déc Tap Doan phai lap ké hoach dé& Hai déng quan tri théng qua cac van dé lién quan
dén viéc tuyén dung lao ddng, budc théi viéc, lwong bdng, bdo hiém xa héi, phtic lgi, khen thudng,
ky luat @i v&i Ngwei Didu Hanh (thudc thdm quyén phé chudn cla Hoi déng qudn tri) va chinh
sach ddi v&i ngudi lao dong (phl hop véi ngan sach hoat déng va ké hoach dinh bién nhan sy

nhw dwoc néu duwdi day).

Cu thé, hang ndm, Tdng Giam dbc Tap Doan chiu trach nhiém lap ngan sach hoat déng (ngén
sach quan ly doanh nghiép) va ké& hoach dinh bién nhan s trinh Hoi ddng quén tri phé duyét. Can
cl vao ngan sach hoat ddng va ké hoach nhan sy da dwoc phé duyét, sau khi két thic nam tai
chinh, Tdng giam déc Tap Doan ¢6 trach nhiém bao cao két qua thyc hién cho Héi ddng quan tri
théng qua vao ky hop gan nhét.

Theo dé& xuét clia Téng Giam dbc Tap Doan, Hoi ddng quan trj sé théng qua cac van dé lien quan

dé&n méi quan hé cla Coéng Ty v&i cac td chirc cdng doan duoc cong nhan theo céc chudn muyrc,

thong 1& va chinh sach quan ly tbt nhat, nhirng théng 1& va chinh sach quy dinh tai Diéu 1& nay, .

cac quy ché cla Céng Ty va quy dinh phap luat hién hanh.

Chwong XIV. PHAN PHOI LOIT NHUAN

Didu 48. Cé tirc

1.

Dai hoi ddng cd déng quyét dinh mde chi trd cd tirc va hinh thirc chi trd ¢b tlrc hang nam te lgi

nhuan dwoec gitr lai clia Cong Ty theo dé nghi clia Héi ddng quan tri.

Héi ddng quan tri co thé quyét dinh thanh toan ¢d tirc gitka ky nhwng phai ddm bao viéc chi trd cé

tlrc tuan thi cac quy dinh cla Luat Doanh Nghiép va phap luéat lién quan.

Céng Ty khdng tra 15i cho khodn tién tra cd tire hay khodn tién chi tra lién quan t&i mét loai cb

phiéu.

Héi ddng quan tri c6 thé dé& nghi Dai hdi ddng ¢ ddng théng qua viéc thanh toan toan bd hodc
maot phan ¢b tire béing nhivng tai san cu thé hodc bang cd phiéu va Hoi ddng quén trj 1a co quan

thue thi nghj quyét nay.

Trudng hop cb tire hay nhirng khoan tién khac lién quan téi mét loai ¢d phiéu dwoc chi trd bang
tién mat, Céng Ty sé& phai chi trd bang tién ddng Viét Nam va c6 thé thanh toan bang séc hoc
lénh tra tién g&i qua buu dién téi dja chi da dang ky clia cb déng thu hwdng va truedéng hep cé rii
ro phat sinh (tlr dia chi da dang ky cGa cb dong) thi cb dong doé phéi chju. Ngoai ra, cac khodn tién
tra cd trc hodic cac khoan tién khac dwoc chi trd bang tién mét lién quan t&i mot loai cd phiéu cé
thé dwoc chi tra bing chuyén khodn ngan hang khi Céng Ty da c6 théng tin chi tiét vé ngan hang
clia cd déng nham cho phép Cong Ty thuc hién dwoc viéc chuyén khoan true tiép vao tai khoan
ngan hang cla cd déng. Trudng hop Céng Ty da chuyén khodn theo dung cac théng tin chi tiét

v& ngan hang do cb déng cung cp ma cb dong dé khéng nhan dwoc tién, Céng Ty khong phai
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7.

chiu trach nhiém vé& khoan tién Cong Ty chuyén cho ¢b déng thy huéng. Viéc thanh toan cé tire
ddi v&i cac cé phiéu niém yét tai S& Giao dich Chirng khoan cé thé duoc tién hanh théng qua
cdng ty chirng khoan hodc Téng Céng ty lwu ky va b trir chitng khodan Viét Nam.

Can c Luat Doanh Nghiép, Luat Chixng Khoan, Hoi ddng quan tr théng qua nghj quyét xac dinh
maot ngay cu thé @& chét danh sach cd déng. Can ct theo ngay d6, nhitng ngudi dang ky véi tw
cach cd dong dwoc quyén nhan cd tire bang tién mét, bing cb phan cla Céng Ty hodc bang tai

san khac.

Cac vAn dé khac lién quan dé&n phan phéi loi nhuan duoc thue hién theo quy dinh clia phap luét.

Chwong XV. TAIKHOAN NGAN HANG, CAC LOAI QUY, NAM TAI CHINH VA CHE DO KE TOAN

Diéu 49. Tai khodn ngan hang

1.

Coéng Ty sé& mé tai khoan tai ngan hang Viét Nam hodc tai cac chi nhanh ngan hang nwdc ngoai
duwoc phép hoat ddng tai Viét Nam.
Theo sy chap thuan tredc clia co quan c6 thdm quyén, trong trudng hop can thiét, Céng Ty c6

thé mé& tai khodn ngan hang & nudc ngoai theo cac quy dinh clia phap luat.

Cong Ty sé tién hanh cac khoén thanh toan va giao dich ké toan théng qua cac tai khoan tién Viét

Nam hodc ngoai té tai cac ngan hang ma Céng Ty mé tai khodn theo quy dinh cla phap luat.

Diéu 50. Viéc trich lap cac quy

Hang nam, can c& vao két qua hoat déng kinh doanh, Hoi ddng quan tri sé& trinh Dai hoi ddng cb dong

théng qua viéc trich lap cac loai quy sau ti lgi nhuén sau thué clia Céng Ty:

1.

2.

Quy phuc loi: dwoc trich 1ap khdng qua 2% (hai phan tram) loi nhuan sau thué.

Quy khen thuwdng: dwoc trich 1ap khong qua 5% (nam phan tram) lgi nhuén sau thué néu Céng
Ty dat téi thidu 75% (bay mwoi lam phan tram) ké& hoach kinh doanh hang nam dwoc Hoi dong
quan trj va Dai hoi ddng cd déng théng qua. Viéc thyre hién thudng sé& béng ¢b phiéu hoc tién
mat tuén theo cac chinh sach do Héi di‘)ng quan trj va’/hodc bai hji déng cb déng ban hanh trong
trng thoi ky.

Cac quy khéac: duoec trich 1ap dya trén tinh hinh hoat ddng ctia Cong Ty theo tirng thoi ky, do Hoi

@dng quan trj d& nghj va Bai hdi ddng cb dong théng qua.

Piéu 51. Nam tai chinh

Nam tai chinh clia Céng Ty bt dau tir ngay 01 thang 01 hang nam va két thiic vao ngay 31 thang 12

cung nam.

Didu 52. Ché do ké toan

1.

Ché d6 k& toan Céng Ty st dung 1a hé théng ké toan Viét Nam (VAS) hodc hé thdng ké toan khac

duoc Bo Tai chinh chap thuan.
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2. Coéng Ty lap sb sach ké toan bang tiéng Viét. Cong Ty sé lwu gith hd so ké toan theo loai hinh cia

céac hoat dong kinh doanh ma Céng Ty tham gia. Nhitng hd so nay phai chinh xac, cap nhat, cé
hé théng va phai d0 dé chirng minh va gidi trinh cac giao dich ctia Céng Ty.

Céng Ty st dung déng Viét Nam lam don vj tién té dung trong ké toan. Truwdng hop Céng Ty co
cac nghiép vu kinh té phat sinh chl yéu bing mét loai ngoai té thi dwoc tw chon ngoai té d6 1am
don vi tién té trong ké toan, chiju trach nhiém vé lwa chon dé triwéc phap luat va thong bao cho co

quan quan ly thué trye tiép.

Chwong XVI. BAO CAO TAl CHiINH, BAO CAO THUONG NIEN, TRACH NHIEM CONG BO

THONG TIN

Diéu 53. Bao cao tai chinh nam, ban nién va hang quy

1.

Cong Ty phai l1ap ban bao cao tai chinh hang nam theo quy dinh cla phap luat va bao cao phai
duoc kiém toan theo quy dinh tai Diéu 55 clia Didu 1& nay, va trong thei han 90 (chin muwoi) ngay
ké tir khi két thGc mdi nam tai chinh, phai cong bd théng tin trén thj trwérng chirng khoan va nop

bao céo tai chinh hang nam da duwgc kiém toan cho co quan nha nuéc cé thdm quyén.

Bao céo tai chinh ndm phai bao gém bao cao két qua hoat ddng san xuét kinh doanh phan anh
mot cach trung thire va khach quan tinh hinh vé 13i va I8 ctia Céng Ty trong ndm tai chinh va bang
can dbi ké toan phan anh mét cach trung thic va khach quan tinh hinh cac hoat déng ctia Cong
Ty cho dén thoi diém lap bao céo, béo cao Iwu chuyén tién té va thuyét minh bao cao tai chinh.
Trudng hop Cong Ty 1a mot cong ty me, ngoai bao céo tai chinh ndm con phai bao gdm bang can
ddi ké toan tdng hop vé tinh hinh hoat déng ctia Céng Ty va cac Céng Ty Con vao cudi mdi nam
tai chinh.

Cong Ty phai lap va cong bd cac bao c4o tai chinh ban nién da soat xét va bao cao tai chinh quy
theo cac quy dinh phap luat vé cong bé thong tin trén thj treérng chibng khoan, va nép cho co quan

nha nwéc cd thdm quyén.

Diéu 54. Bao cao thwong nién

Céng Ty phai iap va céng bd bao cao thwéng nién theo cac quy dinh cla phap luat vé chirng khoan

va thi trwéng chitng khoan.

Chwong XVII. KIEM TOAN CONG TY

Piéu 55. Kiém toan

1.

Tai cudc hop Dai héi ddng c¢d déng thudng nién sé& chi dinh mét cong ty kiém toan doc lap hodc
théng qua danh sach cac cong ty kiém toan doc 1ap va ty quyén cho Hai ddng quan tri quyét dinh
lwa chon 01 (mét) trong sb cac don vi nay tién hanh cac hoat dong kiém toan ddi véi bao céo tai
chinh clia Céng Ty cho nam tai chinh tiép theo dwa trén nhirng diéu khodn va diéu kién théa thuan

v&i Hoi ddng quan tri.
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Cong Ty sé phai chun bj va gli bao cdo tai chinh hang nam cho cdng ty kiém toan déc lap sau

khi két thic nam tai chinh.

Cong ty kiém toan ddc 1ap kiém tra, xac nhan va bao cao vé& bao cao tai chinh hang nam cho biét
céac khodn thu chi clia Céng Ty, 1ap bao céo kiém toan va trinh bao cao dé cho Héi ddng quan trj

trong vong 02 (hai) thang ké tir ngay két thdc ndm tai chinh.

01 (mét) ban sao cla bao céo kiém toan sé phai dwoc gl dinh kém véi mdi ban bao céo tai chinh

hang nam ctaa Cong Ty.

Kiém toan vién ddc lap thwe hién viéc kiém toan bao céo tai chinh cla Céng Ty sé dwoc phép
tham dy moi cudc hop Pai hdi ddng cb déng va dwoc quyén nhan cac thdng bao va céc théng tin
khac lién quan dén cudc hop Pai hdi ddng cd déng ma cac cd déng dugc quyén nhan va duoc
phat biéu y kién tai dai hoi vé cac van d& cé lién quan dén viéc kiém toan bao céo tai chinh cla

Céng Ty.

Chuwong XVIIL.DAU CUA DOANH NGHIEP

Piéu 56. Dau cuia doanh nghiép

1.

Héi ddng quan tri s& quyét dinh loai d4u, sé Iweng, hinh thirc va ndi dung déu cla Céng Ty, chi
nhanh, van phong dai dién ctia Céng Ty.

D4u bao gdm dau dwoc 1am tai co s& khic dau va/hosc dau dwéi hinh thie chi ky sb theo quy
dinh clia phap luat vé giao dich dién ti.

Hoi ddng quan tri, Téng Giam dbc Tap Poan, Nguwéi dai dién theo phap luat clia Cong Ty sé sl
dung va quan Iy con dau theo quy dinh clia phap luat hién hanh va Quy ché quan trj ndi bd cla

Cong Ty.

Chwong XIX. CHAM DUT HOAT BONG VA THANH LY

Piéu 57. Chadm dt hoat dong

1.

Céng Ty co thé cham dit hoat dong trong nhitng trwedrng hop sau:
a. Giai thé theo quyét dinh cla Dai hoi ddng cb déng;

b. Cong Ty khong con di sé lwong cb déng téi thiéu theo quy dinh clia Luat Doanh Nghiép trong
thei han 06 (sau) thang lién tuc ma khdng 1am thi tuc chuyén déi loai hinh doanh nghiép;

¢. Bijthu hdi Gidy chirng nhan dang ky doanh nghiép, trir trudrng hop Luat Quan ly thué cé quy
dinh khac;

d. Toa an tuyén bé Céng Ty pha san theo quy dinh cla phap luat hién hanh;
e. Cac truong hop khéac do phéap luat quy dinh.

Viéc gii thé Cong Ty do Pai hdi ddng cb dong quyét dinh, Hoi ddng quan trj thire hién. Quyét dinh
gidi thé nay phai thong bao hay xin chap thuan ciia co' quan c6 thdm quyén theo quy dinh.
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Diéu 58. Thanh ly

1. Sau khi cé mét quyét dinh giai thé Cong Ty, Hdi ddng quan tri phai thanh lap Ban thanh ly gdm 03
(ba) thanh vién. 02 (hai) thanh vién do Dai hdi déng c¢d déng chi dinh va 01 (mat) thanh vién do
Hoi ddng quan tri chi dinh tlr mét cong ty kiém toan ddc lap. Ban thanh Iy s& chudn bj cac quy ché
hoat déng ctia minh. Céac thanh vién cla Ban thanh ly cé thé dwoc lya chon trong sb nhan vién
Cong Ty hodc chuyén gia ddc lap. TAt ca cac chi phi lién quan dén thanh ly sé dwoc Céng Ty wu
tién thanh toan trwéc cac khodn no khac ctia Cong Ty. Viéc thanh ly sé& dwoc tién hanh theo dang

phap luat, dwdi s gidm sat clia cac co quan c6 tham quyén.

2. Ban thanh ly ¢6 trach nhiém bao c&o cho co quan déng ky doanh nghiép vé ngay thanh Iap va
ngay bat dau hoat ddng. K& tir thdi diém d6, Ban thanh ly sé thay mat Céng Ty trong tt ca cac
cdng viéc lién quan dén thanh ly Céng Ty trwdc Toa an hodc Trung tdm Trong tai va céc co quan
hanh chinh.

3. Tién thu dwoc tir viéc thanh ly s& dwgc thanh toan theo thiy tw sau:

a. Cac chi phi thanh ly;

b. Tién luong, tro cap, chi phi bdo hiém va cac quyén loi khac theo quy dinh cho céng nhan
vién;

c. Thué va céc khodn ndp co tinh chét thué ma Céng Ty phai tra cho Nha nuéc;

d. Céc khoan ng khac ctia Cong Ty;

e. S6 dw con lai sau khi da thanh toan tat cd cac khoan tir diém a dén d trén day sé dwoc phan
chia cho cac cd déng, trong dé wu tién cho cac cd déng sé& hivu ¢b phan wu déi co diéu khodn

vé& wu tién thanh toan.

Chwong XX. GIAI QUYET TRANH CHAP NOI BO
Didu 59. Giai quyét tranh chip ndi bo

1. Trwdng hop phat sinh tranh chdp hay khiéu nai c6 lién quan téi hoat déng clia Céng Ty hay t&i
quyén va nghia vu clia cac c6 déng phat sinh tir Diéu ié nay, Luat Doanh Nghiép hay phap iuat
khac hod&c thoa thuan gilra:

a. Cb dong véi Cong Ty; hodc

b. Cb& dong v&i Hai ddng quan tri, Tdng Giam dbc Tap Doan hay Nguwdi Biéu Hanh khac cia
Coéng Ty,

Cac bén lién quan sé cb gang giai quyét tranh chap dé thong qua thuong lwgng va hoéa giai. Tri
trerng hop tranh chép lién quan téi Hoi ddng quan trj hay Chi tich Hoi ddng quan tri, Cha tich Hoi
ddng quan tri sé& cha tri viéc giai quyét tranh chip va sé& yéu ciu tirng bén trinh bay cac yéu tb thyc
ti€n lién quan dén tranh chap trong vong 10 (muwdi) ngay lam viéc ké tr ngay tranh chép phat sinh.
Trwdng hop tranh chép lién quan téi Hoi ddng quan tri hay Cha tich H6i ddng quan tri, bat cv bén

nao ciing c6 thé yéu cau Trung tam Hoa gidi Viét Nam (VMC), ho#c 01 (mét) trong cac Trung tam
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2.

Trong tai, hodc Toa an (trong trwong hop phap luat quy dinh Toa an la don vi duy nhéat cé tham
quyén xt ly) d& hoa gidi hodc gidi quyét tranh chap.

Cac bén sé tw chju chi phi cia minh c6 lién quan t&i tha tuc thwong lwgng va hoa giai. Chi phi
trong tai s& do Trung tam Trong tai phan quyét bén nao phai chiu.

Chuong XXI. BO SUNG VA SUA BOI BIEU LE

Diéu 60. BS sung va sira ddi biéu lé

1.

2.

Viéc bd sung, stra ddi Diéu & nay phai dwoc Dai hdi ddng cd dong xem xét quyét dinh.

Trong trudng hop cd nhirng quy dinh cla phap luat c6 lién quan dén hoat déng clia Céng Ty chuwa
dwoc dé cap trong ban Diéu lé nay hodc trong trirdng hop ¢6 nhitng quy dinh méi cla phap luat
khac v&i nhirng diéu khodn trong Diéu 1é nay thi nhitng quy dinh cla phéap luat 86 dwong nhién

duwoc wu tién ap dung va didu chinh hoat ddng cia Céng Ty.

Chwong XXIl. NGAY HIEU LU'C

Diéu 61. Ngay hiéu lyc

1.

Ban Diéu |& nay gdm 22 (hai mwoi hai) chuong, 61 (sau muwoi mét) didu, da duoc Dai hoi déng
cb déng Coéng ty Cé phan DAu tw Nam Long théng qua ngay 26 thang 04 nam 2025.

Didu 1& dwoc 1ap thanh 05 (ndm) ban tiéng Anh va 05 (ndm) ban tiéng Viét, c6 gia tri nhw nhau,
va dwoc luu triv tai tru s& Céng Ty. Trong tredrng hop ¢6 su khac nhau gitra ban tiéng Anh va ban
tiéng Viét, ban tiéng Viét sé dwoce wu tién ap dung.

Diéu & nay 1a duy nhét va chinh thirc cla Cong Ty.

Cac ban sao hodc trich luc Diéu 1& Cong Ty phai cé chir ky clia Nguwdi dai dién theo phép luat cla
Coéng Ty hodc ngudi duoc Nguwdi dai dién theo phap luat ctia Cong Ty Oy quyén hodc téi thidu

1/2 (mét phan hai) tdng sb thanh vién Héi ddng quan tri m&i cé gia tri.

NGUOl DAl DIEN THEO PHAP LUAT

-

YEN XUAN QUAN
;\M/
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QUY CHE NOI BO VE QUAN TRI CONG TY
CONG TY cO PHAN PAU TU NAM LONG

Can ct Luét Chirng khoan Sé 54/2019/QH14 ngay 26 thang 11 ndm 2019, nhw duoc stra ddi, bd sung theo tirng
thoi diém (“Luat Chimg Khoan’);

Can ct Luét Doanh Nghiép Sé 59/2020/QH14 ngay 17 thdng 06 ndm 2020, nhw duoc stra ddi, bd sung theo
tteng thoi diém (“Lu&t Doanh Nghiép®);

Can ct Nghj dinh S 155/2020/ND-CP ngay 31 thang 12 ndm 2020 ctia Chinh pht quy dinh chi tiét thi hanh mot
s6 diéu clia Luat Ching khoan, nhw duoc stra déi, bd sung theo tirng thdi diém (“Nghi Dinh 155”);

Cén ctr Théng tr S6 116/2020/TT-BTC ngay 31 thang 12 ndm 2020 cda Bo trudng B Tai chinh hudng ddn mét
s diéu vé quén trj cong ty dp dung déi véi cong ty dai ching tai Nghi dinh s6 155/2020/NP-CP ngay 31 théng
12 ndm 2020 cta Chinh phd quy dinh chi tiét thi hanh mot s6 didu cda Luat Ching khodn;

Cén ct Diéu Ié Céng ty Cé phdn Béu tr Nam Long duoc théng qua theo Nghj quyét Pai hoi ddng cd déng Sb
02/2025/NQ/DHDCB/NLG ngay 26 thang 04 nam 2025;

Can cir Nghi quyét Dai hoi ddng cb dong S6 02/2025/NQ/PHDCH/NLG ngay 26 thang 04 ndm 2025;

Hoi déng quan tri ban hanh Quy ché néi bé vé quan tri cong ty cda Céng ty Cé phan PAu tw Nam Long (sau ddy
goi Ia “Quy ché”), bao gém céac néi dung sau:

Chwong . PHAM VI BIEU CHINH VA BOI TUONG AP DUNG
Diéu 1. Pham vi diéu chinh va déi twong ap dung

Quy ché nay quy dinh nhitng nguyén tic co ban v& quan trj cong ty d& bao vé quyén va loi ich hop phap cla cd
déng, thiét 1ap nhirng chudn myc vé hanh vi, dao dirc nghé nghiép ctia cac thanh vién Hoi ddng quan tri, Ngudi
Piéu Hanh clia Cong Ty va Nguwei Dai Dién Quan Ly tai cac Cong Ty Thanh Vién trong Tap Boan.

Quy ché nay duwoc trinh bay trén nguyén tic quy dinh ndo da dwoc néu tai Didu 1& Cong Ty, Quy ché hoat ddng
a Hoi ddng quan trj va/ho&c quy dinh phap luat hién hanh thi khéng trinh bay Iép lai trong Quy ché nay va ap

than DA 1A CARA Ty Oy oh& hant AAna ~fin LIAT RAnn ANNAN tri UAThASA Ao honhAn AR WiAn hAank MAS
e witU IS LUy 1y, suy UHC nila Uiy Lua rig GUNIY Quai U vaniioad \.1uy u||||| plicy iadt nieh nann. wict

C
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“

yn g

s6 diéu khodn dwoc néu tai Diéu lé Cong Ty dwoc quy dinh chi tiét hon trong Quy ché nay thi ap dung theo quy
dmh chi tiét tai Quy ché nay.

Pidu 2. Giai thich thuat ngiv

1. Trir tredng hop c6 quy dinh khac trong Quy ché nay, cac thuat nglr st dung trong Quy ché nay c6 ciing
nghia v&i cac thuat ngl st dung trong Diéu 1& Cong Ty.

2. Trong Quy ché nay, nhirng tir nglr duwdi day dwoc hidu nhu sau:

a. "Quan tri céng ty” 14 hé thdng cac quy tac d& ddm béo cho Céng Ty duoc dinh hwéng didu hanh va dwoc
kiém soat mét cach co hiéu qua vi quyén Igi clia cd déng va nhirng ngwdi lién quan dén Cong Ty. Cac
nguyén tc quan trj cong ty bao gom:

- Pam bao moét co cAu quan tri hiéu qua;

- Pam bao quyén loi clia cd déng;



Péi x& cdng bing gilra cac cb dong;

DHam bao vai trd clia nhirng ngwdi cd quyén lgi lién quan dén Cong Ty;

Minh bach trong hoat déng ctia Cong Ty;

Hai ddng quan trj lanh dao va kiém soat Cong ty cé hiéu qua.

“Didu I& Cong Ty” |a Didu Ié t& chire va hoat ddng hién hanh clia Céng ty Cb phan Bau tw Nam Long.
“C4 Ddng Lén” 1a cd déng s& hivu tir 5% (n@m phan tram) tré 1én sé cd phiéu c6 quyén biéu quyét clia
Céng Ty.

“Céng Ty" hodc “NLIC” [a Cang ty C8 phan Dau tw Nam Long, c6 gidy chirng nhan déng ky doanh nghiép
s& 0301438936 do S& K& hoach va Bau tw Thanh phé HS Chi Minh cép 1an dau ngay 27 thang 12 nam
2005 va dwoc stra ddi theo tirng thevi diém.

“Céng Ty Con” la Cong ty con clia NLIC dwgc xac dinh theo quy dinh cta Luét Doanh Nghiép va cac van
ban sira ddi, bd sung cla Luat Doanh Nghiép theo tirng thdi diém. D& lam rd, Céng Ty Con sé& bao gbém
ca cong ty ma NLIC ndm quy&n kiém soat, chi phdi tryc tiép (“cdng ty con tric tiép”) va kiém sodt, chi
phéi gian tiép théng qua cac cong ty con tryc tiép.

“Céng Ty Thanh Vién” gdm Céng Ty Con, cdng ty lién doanh, céng ty lién két cia Cong Ty theo quy
dinh phap luat.

“Ngudi Co Lién Quan” [a ca nhan hoéc td chire dwoc quy dinh tai khoan 46 Piéu 4 Luat Chirng Khoan.
“Nguwdi Quan Ly” 1a thanh vién Hoi ddng quan tr va ngudi duoc Hoi ddng quan trj bd nhiém bao gom:

Téng Giam dbéc Cdng ty Cb phan Bau tw Nam Long (hay Téng Giam déc Tap Doan);

Phé Téng Giam dbc Tap Poan;

Giam déc Tai chinh Tap Poan;

Giam dbc Pau tw Tap Doan;

Giam déc Nhan sw Tap Doan;

K& toan trwéng Tap Doan,;

Giam dbc Biéu hanh Nam Long Land;

Giam déc biéu hanh Nam Long Commercial Property; va

Cac chirc danh quan ly khac duoc Hoi ddng quan trj bd nhiém.
“Nguwdi Didu Hanh” (hay “Ban Giam Péc") la nhixng ngudi dugc liét ké trong dinh nghia Ngwdi Quan Ly,
nhwng khéng bao gdm cac thanh vién Hoi déng quan tri.
“Nguwei Bai Dién Quan Ly” gdm Nguwoi Dai Dién Theo Phap Luat Bugc Chi Dinh, Nguwoi Dai Dign Vén,
Nguwoi Dai Dién Chirc Vu va Nguwoi Dai Dién Chi Tai Khoan do NLIC bd nhiém, chi dinh tai cac Céng Ty
Thanh Vién.
“Nguw&i Dai Dién Theo Phap Luat BPugc Chi Binh” 1a c& nhan dugc NLIC chi dinh, bd nhiém lam nguoi
dai dién theo phap luat tai cac Cong Ty Thanh Vién cta NLIC.

.t}

“Nguwoi Dai Dién Vén" [a ca nhan dwoc NLIC y quyén béng van ban dé dai dién mot phan hodc toan bd
phan vén clia NLIC tai cac Cong Ty Thanh Vién; thay mat NLIC thuc hién quyén va nghfa vu clia NLIC
Vi tw cach chl s hiru, thanh vién, cb dong tai Céng Ty Thanh Vién.
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m. “Nguw&i Dai Dién Chic Vu” la ca nhan dwoc NLIC chi dinh, bd nhiém d& dam nhan céc chic danh quan
ly, diéu hanh trong Céng Ty Thanh Vién. Cac chirc danh quan ly, didu hanh cu thé sé& dwoc quyét dinh
theo tirng thevi diém pha hop véi quy dinh phap luat, Tai Liéu Néi B Cda NLIC, Didu & Cong Ty Thanh
Vién twong trng va cac tai liéu lién quan khdc ma NLIC 1a mdt bén tham gia ky két.

n. “Nguw&i Dai Dién Cha Tai Khodn” 1a ca nhan dwoe NLIC chi dinh, bd nhiém dé& dai dién riéng ré hodc
ddng dai dién cho Céng Ty Thanh Vién trong viéc mé, quan ly, si dung tai khodn thanh toan va cac loai
tai khodn ngén hang khac ctia Cong Ty Thanh Vién twong (ng.

o. “Tai Liéu N&i B Clia NLIC” bao gém céc tai liéu do cac cép thdm quyén cla NLIC ban hanh, bao gém
nhirng khéng gi¢i han: Diéu 18 Céng Ty, Quy ché néi bd vé quan tri cdng ty, Quy ché hoat dong clia Hoi
ddng quan tri, bang phan cap thdm quyén (Chart of Authorities — COA), Quy ché hoat dong cua cac Tidu
ban tryc thudc Hoi ddng quén tri, cac quy ché, quy dinh va quy trinh khac.

3. Trong Quy ché nay, cac tham chiéu t&i 01 (mét) hodc mét sé quy dinh hodc van ban khac sé& bao gdm ca

nhirng stra ddi ho&c van ban thay thé ching.

Céc tlr hoc thuat nglr da dwoc dinh nghia trong Luat Doanh Nghiép ho&c Luat Chirng Khoan (bao gdm cac
van ban huéng dan thi hanh), néu khéng mau thuan véi chi thé hodc nglr canh, sé c6 nghia twong tw trong
Quy ché nay.

Trong trwdng hep sy khong théng nhét gitva cac dinh nghia dwoc néu tai Diéu nay va cac dinh nghia dwoc
néu trong béat ky Diéu nao khac, thi cac dinh nghfa dwoc néu tai Didu d6 sé dwoc wu tién ap dung cho muc
dich giai thich Didu dé.

Chuong ll. DAl HOI DONG CO BPONG

Diéu 3. Vai trd, quyén va nghia vu clia Dai hdi ddng cb déng

1.

Dai hdi ddng cd déng gdm tat ca cb déng c6 quyén bidu quyét, 12 co quan c6 thdm quyén cao nhét clia Céng
Ty

2. Quyén va nghia vy clia Dai hdi ddng cb déng duwoc quy dinh tai Didu 14 Bidu 1& Cong Ty.

Pidu 4. Trinh tw, thi tuc hop Pai hdi dong cb dong thong qua nghi quyét bing hinh thirc biéu quyét tai

“
1.

cudc hop Pai hoi ddng cb ddng
Tham quyén triéu tap Dai hoi déng cd dong
Haéi ddng quan tri triéu tap cudc hop Pai hdi ddng ¢ déng, hodc cudc hop Pai hdi ddng cb dong dworc triéu
tap theo trwdng hop quy dinh tai khoan 4 Diéu 13 Didu 1& Céng Ty.
Lap danh sach c6 déng c¢6 quyén dw hop

a. Viéc lap danh sach cb dong cé quyén dy hop Pai hdi ddng cd dong theo quy dinh tai diém a khoén 2
Pidu 17 Didu I& Cong Ty.

b. Danh sach ¢ déng cé quyén dw hop Pai hdi ddng cd déng phai ¢6 ho, tén, dia chi lién lac, qudc tich, sb
gidy t& phéap ly clia ca nhan déi véi cd dong Ia ca nhan; tén, ma sé doanh nghiép hosc sé gidy t& phap
Iy clia t& chirc, dia chi tru s& chinh di v&i ¢b ddng Ia td chirc; s lwong cb phan tirng loai, s6 va ngay
dang ky cb déng cla tirng ¢ déng.

Thong bao vé viéc chét danh sach ¢ dong c6 quyén tham dw hop Dai héi déng cb déng

Théng béo vé viéc chét danh sach cb déng c6 quyén tham dw hop Dai hoi ddng cb dong duwoc thire hién

theo diém a khoan 2 Diéu 17 Bidu 1& Céng Ty.

2%

e

A,



9.

Théng bao mei hop Pai hdi déng cb doéng

Théng bao moi hop Pai héi ddng ¢d déng dwgc thuc hién theo khoan 3 Diéu 17 Diéu 1& Céng Ty.

Chwong trinh, ndi dung hop Pai héi ddng cé déng

a.

Ngui triéu tap hop Pai hi ddng cb ddng cé trach nhiém chudn bj chuong trinh, ndi dung Pai héi va cac
cdng viéc khac theo quy dinh tai Diéu 17 Diéu & Céng Ty.

C& dong hodc nhém cb déng duoc d& cap tai khodn 3 Didu 11 Didu Ié Cang Ty c6 quyén kién nghj cac
vén d& dua vao chwong trinh hop Dai hdi ddng cb ddng theo quy dinh tai khodn 4, 5 va 6 Diéu 17 Diéu
& Cong Ty.

Viéc Gy quyén cho ngwi dai dién dw hop Pai hoi ddng cb déng

Viéc Gy quyn cho ngudi dai dién di hop Dai hoi ddng cd déng dwoc thye hién theo quy dinh tai Diéu 15
Diéu |é Cong Ty.

Cach thirc dang ky tham dw Pai hdi ddng cb dong

a.

Ngoai hinh thirc d&ing ky truc tiép, cd dong, ngudi dai dién theo Gy quyén cé thé ddng ky tham du béng
hinh thirc gl thw dién t&, nhing van phai mang theo va xuét trinh théng bao moi hop, giay to tly than,
gidy Uy quyén va cac gidy t& lién quan cAn thiét véi ban td chirc Dai hoi dé kiém tra, déi chiéu va dang
ky tai noi t& chirc Dai hdi.

Cd déng hodc ngudi dai dién theo y quyén dén dy hop Dai hdi ddng cb dong sau khi cudc hop da khai
mac c6 quy&n dang ky ngay va sau d6 cé quyén tham gia va biéu quyét tai Pai hdi ngay sau khi dang
ky. Chu toa khong cé trach nhiém dirng Pai hdi dé cho cd doéng dén mudn dang ky va hiéu lyc clia cac
ndi dung da duoc bidu quyét trede dd khong thay ddi.

Piéu kién tién hanh

Pai hai ddng cb déng duoc tién hanh theo céc didu kién dwoc quy dinh tai Didu 18 Diéu 1& Cong Ty.

Hinh thire théng qua nghi quyét Dai hoi déng cb déng

Hinh thirc théng qua nghi quyét Dai hoi ddng cb déng duoc thiee hién theo quy dinh tai Diéu 20 Diéu 1é Cong

Ty.

10. Céch thirc bo phiéu

a.

Khi tién hanh dang ky cd dong, Cong Ty sé& cap cho tirng cd déng hoac dai dién theo ty quyén c6 quyén
biu quyét mét thé bidu quyét va phidu bidu quyét, trén d6 cé ghi sé d&ng ky, ho va tén cla cb dong, sb
cb phan co quyén bidu quyét cia cd déng d6. Noi dung clia phiéu biéu quyét tity thude vao néi dung
cudc hop Dai hdi ddng ¢b déng.

Pai hdi bAu nhitng ngudi chiu trach nhiém kiém phiéu hodc giam séat kiém phiéu theo dé nghj clia chi
toa. S6 thanh vién cla ban kiém phiéu do Pai hgi ddng cb déng quyét dinh can cr d& nghj cla chi toa
cudc hop.

Dai hdi ddng cb déng thao luan va bidu quyét theo tirng van d& trong néi dung chuong trinh. Viéc biéu
quyét duoc tién hanh bing bidu quyét tan thanh, khéng tan thanh va khong c6 ¥ kién.

Khi tién hanh bidu quyét tai Dai hoi, cd déng hosc ngudi dai dién theo Gy quyén thuc hién biéu quyét
trén thé bidu quyét va phiéu biéu quyét theo hudng dan cla ban kiém phiéu va theo thé I& biéu quyét tai

Pai hoi.
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e.

Khi thire hién bidu quyét xong, cd déng hodc ngudi dai dién theo Gy quyén bd phiéu biéu quyét vao thiing
phiéu dwoc niém phong dé ban kiém phiéu thwe hién viéc kiém phiéu.

Cong Ty sé& nd lwc ghi nhan cac y kién phat biéu, biéu quyét clia cd déng théng qua phwong tién dién ti
va/hodc bidu quyét truc tiép tai cude hop. Cac cd dong c6 nhu ciu bidu quyét bang hinh thirc tir xa sé
dwoc cap phiéu bidu quyét dién tl khi tién hanh dang ky bidu quyét tir xa. Phiéu bidu quyét dién t&r cd
gia tri twong duong véi phiéu biéu quyét trwe tiép tai cude hop. Trong trwdng hop nay, ¢b déng phai gui
phiéu biéu quyét dién t&r dén ban t chirc Pai hoi truwdc gie biéu quyét.

Trong truwdng hop can thiét, cac ndi dung khac sé dwoc dé cap cu thé trong quy ché hop Pai hoi ddng
cd dong trwe tuyén khi Cong Ty quyét dinh ap dung hinh thirc hdi nghi trwc tuyén.

11. Cach thirc kiém phiéu

a.

Dai hoi déng cb déng bdu 01 (mdt) hodic modt sb ngwdi vao ban kiém phiéu theo d& nghj ctia chu toa.
Ban t6 chirc s& chudn bj bd phan gilp viéc. Ban kiém phiéu cé thé quyét dinh bd phan gilp viéc cho
minh.

Déi véi trudrng hop bd phiéu tir xa thi viéc kiém tra cac phiéu biéu quyét dién t& nay sé bao gdm viéc
kiém tra tinh trang niém phong, tinh day dd clia hd so gl kém va duwoc kiém tra, tdng hop cling vdi cac
phiéu biéu quyét duoc phat trwe tiép tai Dai hoi.

Cac tinh trang “tan thanh”, “khong tan thanh”, “khéng co v kién” s& dwoc tdng hop riéng (trong dé cac

.
AN

phiéu biéu quyét trdng/khdng hop 1 sé duoc cong vao nhém “khdng cé v kién”). Tng két qua cla tirng
tinh trang sé& dwoc chia cho s6 phiéu biéu quyét clia cd ddng tham du (tryc tiép hodc co Gy quyén) va
c6 thwe hién biéu quyét tai Dai hoi dé xac dinh ty 1& phan tram cla tirng tinh trang.

Trwdng hop bau thanh vién Héi ddng quan tri:

(i) Ban kiém phiéu tién hanh kiém tra thung phiéu truéc sw chirng kién clia cac cb déng;

(i) Viéc bd phiéu dwoc bat ddu khi viéc phat phiéu bau clr hoan tat va két thic khi cd dong cudi ciing
bd phiéu bdu vao thung phiéu;

(iii) Viéc kiém phiéu phai dwoc tién hanh ngay sau khi viéc bd phiéu két thuc;

(iv) Két qua kiém phiéu phai dwoc lap thanh van ban va dwoc Tredng ban kiém phiéu cong b trwéc Dai
noi;

(v) Nguwi tring clr thanh vién Ho6i ddng quan trj dwoc xac dinh theo s phiéu bau tinh tir cao xubng
thap, bat dau tlr (’ng cl vién c6 sé phiéu bau cao nhat cho dén khi c¢6 da sb thanh vién. Treeng hop
c6 tir 02 (hai) tng ct¥ vién tré 1&n dat cung s6 phiéu bau nhw nhau cho thanh vién cudi cting ctia Hoi

ddng quan tri thi s& tién hanh bau lai trong s6 cac tng ¢ vién c6 sb phiéu bau ngang nhau hodc iva
chon theo tiéu chi trong thé 18 biéu quyét va bAu ci tai Dai hoi hodc Piéu & Céng Ty.

Ngudi triéu tap hop Dai hoi ddng cb déng c6 quyén s dung cac phan mém dién t&, tw déng c6 ap dung
ma vach, ma QR va/hodc cac cong nghé nhan dang khéc dé thwe hién kiém phiéu nham dam bao tinh
chinh xac, rut ngén th&i gian cla viéc kiém phiéu va tranh sai sét, déng th&i ngwdi triéu tap hop Pai héi
ddng cd déng phai chiu trach nhiém vé viéc st dung céc thiét bj, cong cu, phdn mém nay.

Ban kiém phiéu s& c6 nhan sy gidm sat qua trinh va két qua kiém phiéu. T4t ca thanh vién ban kiém
phiéu sé ky xac nhan két qua.

12. Diéu kién dé nghj quyét dwoc théng qua
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Pidu kién dé nghi quyét dwoc thdng qua thyc hién theo quy dinh tai Diéu 20 Diéu & Cong Ty.
13. Théng bao két qua kiém phiéu
a. Két qua kiém phiéu dwoc Trudng ban kiém phiéu cong bd ngay trirée khi bé mac cudc hop hoac thoi
diém khac theo quy ché tb chirc hop Dai héi ddng cb déng.
b. Bién ban kiém phiéu phai duwoc cdng bé trén trang théng tin dién t& (website) cia Cong Ty trong thoi
han 24 (hai mwoi tw) gid, k& tir thdi diém thong qua nghi quyét cta Pai hoi déng cb déng.
14. Cach thirc phan dbi quyét dinh cta Dai hdi déng cé déng
a. Trong truong hop cd dong phan déi quyét dinh clia Dai héi déng cb dang thi ¢b déng d6 phai thue hién
viéc phan déi nay bang hinh thirc van ban, trong d6 ghi rd ho tén, ma sb cb déng va ngi dung, Iy do cla
viéc phan déi;
b. Van ban dé sé dwoc chuyén dén thu ky Dai hoi dé ghi nhan;
c. Cb déng da bidu quyét khdng théng qua nghi quyét vé viéc tb chirc lai Cong Ty hodc thay ddi quyén,
nghia vu clia ¢d déng quy dinh tai Didu 1& Cong Ty ¢ quyén yéu cau Céng Ty mua lai cd phan clia minh.
Yéu ciu phai bang vin ban, trong d6 néu ré ho tén, dia chi clia cd déng, sbé lwgng cb phan tirng loai, gia
dw dinh ban, Iy do yéu ciu Céng Ty mua lai. Yéu cau phai dwoc gii Gén Cong Ty trong thoi han 10
(muw&i) ngay, k& tir ngay Dai hdi ddng cb dong théng qua nghj quyét vé cac van d& quy dinh tai diém nay.
15. Lap bién ban hop Dai hoi déng cé déng
Viéc lap bién ban hop BPai hi ddng cb déng duoc thwe hién theo quy dinh tai Pidu 22 Piédu l& Céng Ty.
16. Cong bd nghi quyét Dai hai déng cé déng
Viéc cong bd nghi quyét Dai hdi ddng cb déng duoc thirc hign theo quy dinh tai khodn 5 Didu 22 Diéu Ié
Coéng Ty.
Pidu 5. Tham quyén va thé thirc 14y ¥ kién cb dong béng vin ban dé théng qua quyét dinh cta Dai hoi
déng cb déng
1. Tham quy&n va thé thirc thong qua quyét dinh clia Dai hoi ddng cb déng bang hinh thirc lay ¥ kién béng van
ban duoc thue hién theo Didu 21 Didu & Céng Ty sau khi ¢ nghi quyét clia Hoi ddng quan tri vé viéc ap
dung hinh thire 4y y kién bang van ban.
2. Céac trwdng hop khong dwoce 14y v kién bang van ban: khéng co.
Pidu 6. Trinh tw, thit tuc hop Pai hdi ddng cb dong théng qua nghj quyét bang hinh thirc hdi nghj trwe
tuyén
Bén canh hinh thic t6 chirc hop truc tiép, cudc hop Dai hoi ddng cb déng thudng nién va bat thudng c6 thé
dworc td chire dudi hinh thire hdi nghi tric tuyén (e-GSM) trong trwdng hop xay ra (i) cac s kién bat kha khang,
bao gdm nhung khéng gidi han bdi: thién tai, chién tranh, dich bénh, ndi day, bao ddng, khiing bé, cac quyét
dinh han ché hosic cAm doan clia Nha nwdc valhoic (i) cac sw kién khach quan khac ma Héi ddng quan trj xét
thay khong thuan tién va/hozic khong phit hop d& td chire hop Pai hoi ddng cb dong theo hinh thirc hop truc tiép.
Viéc td chire hop Dai hdi ddng cb dong trwe tuyén sé bao gdm céc ndi dung chinh nhw dwdi dGay (tuy nhién, trong
trwérng hop xét thay can thiét, ngudi tridu tap hop Dai hoi ddng cd ddng cé thé ban hanh thém quy ché t chirc
hop Dai hoi ddng ¢ ddng trc tuyén d& hwéng dan chi tiét cac van dé lién quan dén viéc t6 chirc hop Dai hoi
ddng cb ddng bang hinh thirc héi nghi tryc tuyén).
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Théng bao m&i hop Dai hdi déng cb déng trwe tuyén

a. Céch thirc thdng bao mei hop Pai héi ddng cd dong truc tuyén dwoc thwe hién nhw cach thire thdng bao
mdi hop Dai héi déng cb ddng truc tiép theo quy dinh tai khoan 3 Biéu 17 Biéu & Céng Ty. Tuy nhién,
trong trwérng hop té chirc hop Dai héi ddng cb déng truc tuyén, ngudi triéu tap hop Dai hdi ddng ¢ déng
c6 nghia vu chuén bj thém tai liéu hwéng dan cho cac cd déng dang ky va tham dy hop trie tuyén.

b. Viéc té chirc hop Dai hdi ddng cd dong béng hinh thirc hdi nghi trwe tuyén phai dwoc néu rd trong théng
bao mei hop Pai héi ddng cb dong.

Cach thirc ding ky tham dy Pai hoi ddng ¢ déng trwe tuyén

Cd déng sé& thuc hién d&ng ky tham dw hop Dai hai ddng ¢ déng tre tuyén theo tai lisu hwdng dan cla
ban t6 chirc Dai héi da dwoc gli cho cb dong hodc déng tai trén trang thdng tin dién tir (website) cGa Cong
Ty.

Viéc Gy quyén cho ngwdi dai dién dw hop Pai hdi ddng ¢b déng tric tuyén

Cb ddng cé thé uy quyén cho ngudi dai dién theo Gy quyén dw hop Pai hoi ddng cd dang theo tai liéu hwdng
dan cda ban t6 chirc Pai héi da dwoc glvi cho ¢d déng hodc dang tai trén trang théng tin dién tlr (website)
clia Cong Ty.

Piéu kién tién hanh

Cudc hop Pai hdi ddng cb déng trirc tuyén dwoce tién hanh khi cé sé cd dong déng ky tham dyw hop va truy
cap vao phong hop tric tuyén dép (rng ty 1& téi thiéu nhuw dwoc quy dinh tai Didu 18 Didu 1& Cong Ty.

Hinh thirc théng qua Nghi quyét ctia Pai hoi déng cb déng trwe tuyén

Dai hoi ddng cd déng thédng qua nghj quyét thudc thdm quyén bang hinh thirc bd phiéu dién t& hodc hinh
thirc khac theo quy ché td chirc hop Dai hdi ddng cb déng truwc tuyén.

. Céach thirc bé phiéu trwe tuyén

a. Cb déng hodc nguwdi dai dién theo Gy quyén thic hién bd phiéu béng cach lwa chon 01 (m6t) trong cac
phwong an tan thanh/khéng tan thanh/khéng cé y kién vé cac van dé& can thdng qua tai Pai hdi.

b. Chi tiét phwong thirc va cach thirc bd phiéu sé dwec Cong Ty hudng dan cu thé trong tai ligéu hwéng _

dan.

Cach thirc kiém phiéu trong trwdrng hop t6 chirc hop trwe tuyén

Ban tb chirc s& &p dung cac cdng nghé hién dai dé thwe hién viéc kiém phiéu clia cac cd dong. Viéc kiém

phiéu s& duwoc tinh dwa trén sé lwong phiéu ma cd dong va’hodc ngudi dai dién theo Gy quyén thyc hién

biéu quyét trwc tuyén (e-voting), bd phiéu dién tlr va/hodc cac cach thirc khac. Ban kiém phiéu chiu trach

nhiém vé tinh chinh xac cla viéc kiém phiéu nay va chiju trach nhiém v& cac thiét hai phat sinh tir cac nghi

quyét dwoc théng qua do kiém phiéu khéng trung thwe, khdng chinh xac.

Théng bao két qua kiém phiéu

Két qua kiém phiéu, tly tredrng hop, sé dwoc thdng bao phii hop theo quy dinh tai khodn 10 Bidu 19, khoan

6 Diéu 21 clia Diéu |é hodc quy ché & chirc hop Pai hdi ddng c¢d déng béng hinh thirc hdi nghi trwc tuyén.

Lap bién ban hop Dai hoi ddng ¢c6 dong

Viéc 1ap bién ban hop Pai hdi déng cd déng truc tuyén duoc thirc hién nhw cach thirc va bao gém cac noi

dung nhu viéc lap bién ban hop Dai héi déng cb déng trire tiép dwoc quy dinh tai Didu 22 Pidu 1é Céng Ty.
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10. Céng bb nghi quyét Dai héi déng cb déng
Viéc cong bd nghi quyét Dai hdi ddng cb dong tryc tuyén dugce thye hién nhw viec cdng bd nghj quyét Dai
hoi déng cb déng truce tiép dwoc quy dinh tai khodn 5 Diéu 22 Diéu 1& Céng Ty.
Piéu 7. Trinh tw, thi tuc hop Dai héi ddng cd déng théng qua nghi quyét bing hinh thirc hdi nghi trwc
tiép két ho'p véi trwe tuyén
Bén canh viéc & chirc hop Dai hdi ddng cb ddng trc tiép va/hodc hop Dai hdi ddng cb déng tryc tuyén theo
céch thire nhu néu tai Didu 4 va Didu 6 Quy ché nay, tly theo tinh hinh thyc té ma Hoéi ddng quén trj c6 thé té
chtre hop Dai hoi ddng cb ddng béng hinh thire hdi nghi truc tiép két hop véi triec tuyén.

Viéc t& chire hop Pai hai ddng cd déng bang hinh thikc hdi nghij tre tiép két hop véi trye tuyén sé bao gom céc.

ndi dung chinh nhu dwéi day. Tuy nhién, trong tredng hop xét thdy can thiét, ngudi triéu tap hop Dai hoi dong
cb déng c6 thé ban hanh thém quy ché tb chirc hop Dai hdi ddng cd déng trwc tiép két hop véi tre tuyén dé
hudng dén chi tiét cac van @& lién quan dén viéc td chirc hop Dai héi ddng cd déng béng hinh thirc hdi nghi trye
tiép két hop véi tre tuyén,
1. Théng bao mei hop Dai hoi ddng cé déng
a. Céach thirc gri théng bao moi hop Pai hdi ddng cd ddng bang hinh thirc héi nghi truc tiép két hop véi
trwe tuyén dwoc thue hién theo quy dinh tai khodn 3 Diéu 17 Diéu 1& Cong Ty. Tuy nhién, trong trwong
hop tb chirc hop Dai hoi ddng cd déng bing hinh thirc hdi nghi trc tiép két hop véi trec tuyén, ngudi
triéu tap hop Dai héi ddng cb dong cé nghfa vu chudn bj thém tai liéu huéng dén cho cac cb ddng dang
ky va tham dy hop trwe tuyén.
b. Viéc t chirc hop Dai hoi ddng cb dong bang hinh thirc hdi nghj truc tiép két hop véi trec tuyén phai
dwoc néu 1 trong thdng bao mai hop Dai héi ddng cb déng.

2. Céach thirc ding ky tham dy Dai hoi déng cd dong
a. Déivéi cac cd dong tham dy hop trwe tiép: thuc hién dang ky tai ban kiém tra tw cach cd déng duwgc bd
tri tai dia diém di&n ra dai hdi nhw cach thire dang ky hop truc tiép duoc quy dinh tai khoén 7 Didu 4 Quy
ché nay.
b. D&ivéi cac cb dong tham dy hop tre tuyén: thwe hién dang ky nhu hwéng dan tai khodn 2 Diéu 6 Quy
ché nay.
3. Viéc ty quyén cho ngwi dai dién dy hop Dai hoi déng cb déng
a. D&ivoi cac cd dong tham dy hop truc tiép: thire hién Gy quyén cho ngudi dai dién dy hop Dai hdi ddng
cb dong theo quy dinh tai Diéu 15 Didu lé Cong Ty.
b. D&ivéi cac cd ddng tham dy hop triec tuyén: thire hién Gy quydn cho ngudi dai dién du hop Dai hdi déng
cb dong theo quy dinh tai khodn 3 Diéu 6 Quy ché nay.

4. Didu kién tién hanh
Cudc hop Pai hoi ddng ¢b déng béng hinh thirc hoi nghi trirc tiép két hop véi tree tuyén dugc tién hanh khi
c6 tbng sé cd dong/ngwdi dai dién theo Gy quyén tham du truc tiép va tryrc tuyén dép tng ty 1€ téi thiéu nhw
dwec guy dinh tai Pidu 18 Didu lé Céng Ty.

5. Hinh thirc théng qua nghi quyét Dai hdi déng cb déng

Hinh thirc théng qua nghi quyét Dai hoi ddng cd déng bang hinh thirc hdi nghj tric tiép két hop voi tree

tuyén duoc thwe hién theo quy dinh tai Didu 20 Didu |& Céng Ty va khodn 5 Didu 6 Quy ché nay.
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Cach thirc bé phiéu

a. Déi voi cd déng tham dy Pai hdi ddng cb dong truc tiép: thic hién theo quy dinh tai khoan 10 Didu 4
Quy ché nay.

b. Déi véi cd dong tham dy Dai hoi ddng cb déng trwe tuyén: thue hién theo quy dinh tai khodn 6 Didu 6
Quy ché nay.

Thong bao két qua kiém phiéu

Két qua kiém phiéu, tliy trwdng hop, sé dwoc thdng bao phit hop theo quy dinh tai khoan 10 Bidu 19, khodn

6 Diéu 21 clia Diéu |é Cong Ty hodc quy ché t& chirc hop Pai hoi ddng ¢b ddng bang hinh thirc hdi nghi truc

tiép két hop véi trwe tuyén.

Lap bién ban hop Dai hdi ddng cb déng

Viéc 1ap bién ban hop Dai hdi ddng cb déng bang hinh thire héi nghj truc tiép két hop véi truc tuyén duoc

thire hién nhuw cach thirc va bao gdm céc ndi dung nhu viéc lap bién ban hop Dai hdi ddng cd dong truc tiép

dwoc quy dinh tai Didu 22 Diéu 1é Cong Ty.

Cong bb nghi quyét Pai hdi ddng cb déng

Viéc cong bd nghi quyét Dai hoi ddng cb dong béng hinh thirc hdi nghi truc tiép két hop véi trwe tuyén duoc

thye hién nhu viéc cong bd nghi quyét Pai héi ddng cb dong truc tiép dwoc quy dinh tai khoan 5 Diéu 22

Pidu & Coéng Ty.

Diéu 8. Nhirng van dé lién quan dén Cé Péng Lén

1.

3.

Hoi ddng quan tri, Tiéu ban Quan hé cd déng, Bo phan Quan hé Nha dau tw (IR) cé trach nhiém duy tri lién
lac thudng xuyén véi cac Cé Pong Lén tai tirng thdi diém cén c vao danh sach cd déng cap nhat.

Co Pong Lén khéng dwoc loi dung wu thé cdia minh gay tdn hai dén cac quyén va loi ich ctia Cong Ty va
clia cac cb dong khéc.

Cé Déng Lén ¢6 nghia vu céng bd thong tin theo quy dinh clia phap luat.

Chwong lll.  HOI DONG QUAN TRI

Pidu 9. Vai trd, quyén va nghia vu cia Hoi ddng quan tri, quyén va nghia vu ctia thanh vién Hoi dong

2.
3.

quan trij
Hoi ddng quan tri la co quan quan ly Cong Ty, c6 toan quyén thay méat Céng Ty thic hién quyén va nghia
vy clia Céng Ty, trir cac quyén va nghia vy thudc thAm quyén clia Dai hoi ddng cb dang.

Quyén han va nghia vy clia Hoi ddng quan tri dwoc quy dinh tai Diéu 27 Didu 18 Cong Ty.

Quyén va nghfa vu cla thanh vién Hoi ddng quan tri dwoc quy dinh tai Didu 26 Didu 18 Céng Ty.

Diéu 10. Pé clv, (’ng clv, bau, mi&n nhiém, bai nhiém, thay thé, bb sung thanh vién Hoi déng quan trj

1.

2,

Nhiém ky va sé lwong thanh vién Hoi déng quan tri
Nhiém ky va sb lwgng thanh vién Héi ddng quan tri thuc hién theo quy dinh tai Piéu 25 Didu 1& Cong Ty.
Co céu, tiéu chuan va didu kién 1am thanh vién Hoi ddng quan trj

a. Co cau Héi déng quan trj dwoc quy dinh tai khodn 3 Didu 25 Diéu 1& Céng Ty.
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b. Tiéu chudn va diéu kién lam thanh vién Hoi ddng quan trj dwoc quy dinh tai khoén 4, 5 va 6 Diéu 24 Didu
& Cong Ty.

Ung civ, dé clv thanh vién Hai dong quan tr

Viéc (rng ctr, @& cl thanh vién Hai ddng quan tri dworc thire hién theo quy dinh tai Didu 24 Diéu lé Cong Ty.
Cach thirc gi¢i thidu ting civ vién thanh vién Hoi déng quan tri

Céch thirc gidi thiéu tng clr vién thanh vién Hai ddng quén tri dwoc quy dinh tai khoan 1, 2 va 3 Diéu 24
Diéu & Cong Ty va khoan 1 Diéu 10 Quy ché hoat déng clia H6i ddng quén tri.

Théng béo vé viéc biu, mi&n nhiém, bai nhiém thanh vién Hoi ddng quan trj

Viéc théng bao v& viéc bau, mi&n nhiém, bai nhiém thanh vién Hoi ddng quan tri dwoc quy dinh tai Diéu 10
Quy ché hoat déng ctia Héi ddng quan trj. '

Céch thirc biu, mién nhiém, bii nhiém thanh vién Hoi ddng quan trj

Céch thire bau, min nhiém, bai nhiém thanh vién Hoi ddng quan tri dwoc quy dinh tai Bidéu 9 Quy ché hoat
déng cla Haéi ddng quan tri.

Cac trwong hop mién nhiém, bai nhiém, thay thé va bd sung thanh vién Héi ddng quan tri

Céc treng hop mi&n nhiém, bai nhiém, thay thé va bd sung thanh vién Hdi ddng quan trj dwoc quy dinh tai
Diéu 8 Quy ché hoat dong clia Héi ddng quan tri.

Bau, bai nhiém, mién nhiém Chu tich Hai déng quan tri

Viéc bau, bai nhiém, mi&n nhiém Cha tich Hoi déng quan tri thwe hién theo quy dinh tai khoan 1, 3 Piéu 29
va khodn 1 Diéu 30 Diéu |é Céng Ty.

. Héi ddng quan tri iy quyén cho Chu tich H6i ddng quan tri va Téng Giam dbc Tap Poan

Viéc Hoi ddng quan tri Gy quyan cho Cha tich Hai ddng quan tri va Téng Giam déc Téap Doan thire hién theo
quy dinh tai Didu 12 Quy ché hoat déng ctia Hoi ddng quan tri.

Diéu 11. Thi lao, thwéng va lgi ich khac cha thanh vién Hoi déng quan tri

Thu lao, thwéng va loi ich khac cta thanh vién Hoi ddng quan tri dwoc quy dinh tai Diéu 22 Quy ché hoat
déng clia Hoi ddng quan tri.

Didu 12. Trinh tw va thi tuc td chirc hop Héi ddng quan tri

1.

$6 lwong cudc hop téi thiéu theo thang/quy/nam
S lwgng cudc hop téi thidu theo thang/quy/ndm theo quy dinh tai khoan 2 Diéu 30 Diéu & Cong Ty.
Cac trwong hop phai triéu tap hop Hoi ddng quan tri bat thwong

Céc trworng hop phai triéu tap Hoi ddng quan tri bt thwéng theo quy dinh tai khoan 3 Diéu 30 Diéu 1&
Céng Ty.

Thong bao m&i hop Hoi déng quan trj
Thong bao mai hop Hai ddng quan tri dwoc quy dinh tai khodn 6 Diéu 30 Diéu 1& Céng Ty.
Didu kién td chirc hop Hai déng quan trj

Piéu kién td chirc hop Hoi ddng quan tri dwoc quy dinh tai khodn 7 Diéu 30 Diéu 1 Céng Ty.
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5. Cach thirc bidu quyét
Cach thirc bidu quyét cla Hoi ddng quan tri dwoc quy dinh tai khoan 8 va 9 Diéu 30 Diéu lé Cong Ty.
6. Céach thirc théng qua nghi quyét ctia Hoi déng quan trj

a. Cach thirc thong qua nghj quyét va quyét dinh cha Héi ddng quén tri tai cudc hop dugrc thire hién theo
khoan 11 Diéu 30 Diéu l& Cong Ty.

b. Nghi quyét theo hinh thirc Ay y kién bang van ban dwoc thdng qua theo nguyén tic dé cap tai diém a
khodn 6 Bidu nay. ThAm quyén va thé thirc lay ¥ kién thanh vién Hai ddng quan tri bang van ban dwoc
quy dinh tai khoan 14 Diéu 30 Diéu 1& Céng Ty.

7. Viéc Gy quyén cho ngwei khac dyw hop va biéu quyét cuia thanh vién Héi déng quan tri

Viéc thanh vién Héi ddng quan tri ty quy&n cho nguwdi khac dw hop va bidu quyét tai cudc hop Hoi ddng quan
tri dwoc thwe hién theo quy dinh tai khoan 10 Diéu 30 Diéu & Céng Ty.

8. Lap bién ban hop Hoi ddng quan tri
Viéc Iap bién ban hop Hoi ddng quan trj dwoc thie hién theo quy dinh tai khoén 17 Diéu 30 Diédu lé Cong Ty.
9. Trwdng hop chi toa valhoic ngwdi ghi bién ban tir chdi ky bién ban hop Hoi ddng quan tri

Trwdng hop chd toa, ngwdi ghi bién ban tir chdi ky bién ban hop Héi ddng quan trj dwoe quy dinh tai khoén
17 Diéu 30 Diéu lé Cong Ty.

10. Théng bao nghi quyét, quyét dinh ctia Hoi déng quan trj

Viéc théng bao nghi quyét, quyét dinh ctia Hoi ddng quan tri dwoc quy dinh tai khoan 16 Bidu 18 Quy ché
hoat dong ctia Hai ddng quan trj.

Didu 13. Bao céo hoat ddng ctia Hdi ddng quan trj tai cudc hop Dai hdi déng cb dong thuwdng nién

Bao céo hoat dong ctia Hoi ddng quan tri trinh Dai héi ddng cb déng thudng nién dugc thire hién theo quy dinh
tai Didu 21 Quy ché hoat déng ctia Hoi ddng quan tri.

Pidu 14. Tiéu ban Kiém toan trwc thudc Hi déng quan tri
1. Quyén va nghia vu clia Tiéu ban Kiém toan
Quyén va nghfa vy cla Tiéu ban Kiém toan duwgc quy dinh tai Diéu 37 Diéu & Cong Ty.
2. Ung ctr, dé clr thanh vién Tidu ban Kiém toan
a. Nhiém ky, sé lwgng, tiéu chuan, co ciu cla Tiéu ban Kiém toan:

(i) Nhiém ky cGa Tiéu ban Kiém toan twong (rng véi nhiém ky cla Hoi ddng quan tri. Theo d6, nhiém ky
clia thanh vién Tiéu ban Kiém toan [a khéng qué nam (05) nam.

(i) Sb luwong, tiéu chudn, co ciu cla Tiéu ban Kiém toan dwgc quy dinh tai Diéu 36 Diéu & Cong Ty.
b. Ung cl, d& ck thanh vién Tiéu ban Kiém toan:
Viéc (rng ctr, d& c& thanh vién Tiéu ban Kiém toan dwoc quy dinh tai Didu 35 Diéu 1& Céng Ty.
3. Hoat déng cha Tiéu ban Kiém toan
Hoat dong ctia Tiéu ban Kidm toan dwoc quy dinh tai Chuong IX Diéu & Céng Ty va Quy ché hoat ddng clia

Tiéu ban Kiém toan.
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Pidu 15. Cac Tiéu ban trwc thudc Hoi ddng quan tri

1.

Céc Tiéu ban trwe thudc Hoi déng quan tri

Co céu cac Tiéu ban trwe thude Hoi ddng quan tri dwoc quy dinh cu thé tai didm a khodn 6 Diéu 29 Diéu 1&
Céng Ty.

Vai trd, trach nhiém, nhiém vu va thdm quyén ciia cic Tiéu ban trwc thudc Hoi ddng quan trj va tirng
thanh vién trong Tiéu ban

Vai trd, trach nhiém, nhiém vu va thAm quyén ctia cac Tiéu ban va tirng thanh vién trong Tiéu ban theo quy
dinh tai diém a khoan 6 Pidu 29 Didu 1& Céng Ty va Quy ché hoat déng ciia cac Tiéu ban.

Riéng vai trd, trach nhiém, nhiém vu va thAm quyén ciia Tiéu ban Kiém toan dwec quy dinh tai Chuong IX
Diéu l& Céng Ty, Diéu 14 Quy ché nay va Quy ché hoat déng clia Tiéu ban Kiém toan.

Ung civ, dé ci, biu, mi&n nhiém va bai nhiém thanh vién cua céac Tiéu ban trwe thudc Hoi ddéng quan
tri

Cac quy dinh vé& nhiém ky, sb lwong, tiéu chudn, co ciu clia cac Tiéu ban tryc thudc HOi dong quan trj va
céch thire (rng cir, d& civ, bAu, mién nhiém, bai nhiém thanh vién cta cac Tiéu ban tric thuée Hoi ddng quan
trj dwoc quy dinh cu thé trong Quy ché hoat déng clia tirng Tiéu ban.

Hoat déng ctia cac Tiéu ban trwc thudc Hoi dong quan tr

Hoat dong cla céac Tiéu ban trwc thudc Hoi ddng quan tri dwore quy dinh cu thé trong quy ché hoat déng cla
tirng Tiéu ban.

Pidu 16. Thwdng trwe Hoi ddng quan trj va Ban Cé van cia Hoi dong quan tri

Cac van dé lien quan dén Thwong trwe HBi ddng quan trj dwoc quy dinh cy thé tai khodn 2 Diéu 15, Diéu 16 Quy
ché hoat dong cla Hoi ddng quan tri.

Céc van dé lién quan dén Ban C6 vén clia Hoi ddng quan tri dwgc quy dinh cy thé tai diém ¢ Khoan 6 Digu 29
Diéu lé Coéng Ty.

Piéu 17. Ngwoi phu trach quan trj cong ty

1.

Tiéu chuan ctia Ngwei phu trach quan trj cong ty

a. Nguoi phy trach quan trj cong ty phai la ngudi cé hiéu biét v& quan tri va phap luat, ndm virng cac quy
dinh phap luat lién quan dén Coéng Ty va thj tredng chirng khodn;

b. Khéng duoc ddng thei lam viéc cho t& chirc kiém toan dugc chap thuan dang thuc hién kiém toan cac
bao cao tai chinh clia Cong Ty; va

c. Céac tiéu chudn khac theo quy dinh clia phap luat, Bidu & Cong Ty va quyét dinh clia Hoi ddng quan tri.

2. Viéc bd nhiém Ngw&i phu trach quan trj cong ty

Viéc bd nhiém Nguwi phy trach quan trj cong ty dwoc thie hién theo quy dinh tai khoan 1 Piéu 34 biéu &
Coéng Ty.

Viéc mién nhiém Nguwei phuy trach quan trj cong ty

Viéc mién nhiém Ngudi phu trach quan tri cong ty dwec thiee hién theo quy dinh tai khoan 2 Diéu 34 Diéu lé
Céng Ty.
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4. Thoéng bao bé nhiém, mién nhiém Nguw&i phy trach quan tri céng ty

Théng bao vé viéc bd nhiém, mién nhiém Nguwdi phu trach quan tri cdng ty dwec thiee hién theo quy dinh
clia Luat Chirng Khoan.

Quyén va nghia vu cia Nguwdi phy trach quan trj céng ty.

Quy&n va nghia vu clia Nguwdi phy trach quan tri cong ty dugc quy dinh tai khodn 3 Diéu 34 Didu 1é Cong
Ty.

Didu 18. Vin phong Héi déng quan tri

Cac vén dé lien quan dén Van phong Hoi ddng quan tri dwoc quy dinh cu thé tai Diéu 17 Quy ché hoat déng cla
Hoi déng quan tri.

Chwong IV. TONG GIAM BOC TAP DOAN, KE TOAN TRUONG TAP DOAN

Didu 19. Vai trd, trach nhiém, quyén han va nghia vu ctia Téng Giam déc Tap Doan

1.
2.

Vai trd ctia Téng Giam dbc Tap Poan dwoc quy dinh tai didm a khoan 4 Diéu 33 Diéu lé Cong Ty.

Trach nhiém, quy&n han va nghia vy ctia Tédng Giam dbc Tap Doan dwoc quy dinh cy thé tai diém b khoan
4 Didu 33 Didu 1& Cdng Ty, cac quy dinh ndi bd khac clia Céng Ty, cac nghj quyét cla Dai hoi ddng cb ddng,
Héi ddng quan trj, bAng md ta cdng viéc clia Tdng Giam dbc Tap doan, hop ddng lac dong clia Téng Giam
dbc Tap Doan va theo Oy quyén clia Hoi ddng quan tri/Chu tich Hoi ddng quan tri cho Téng Giam déc Tap
Doan tai tirng thdi diém.,

Hoi ddng quan tri hodc Cha tich Hai ddng quan tri co quyén ra quyét dinh béng van ban dé dinh chi, hly bd
cac quyét dinh cdia Tdng Giam déc Tap Doan néu cé co s& cho réng quyét dinh dé vi pham phép luat, Digu
I& Cong Ty, cac quy dinh ndi bd khac ctia Céng Ty, phan cip thAdm quyén; vi pham nghj quyét clia Dai hdi
ddng cb déng, quyét dinh clia Hoi ddng quan tri hodc dnh hwdng nghiém trong dén loi ich clia Cong Ty va
ctia ¢b dong.

Pidu 20. B nhiém, mi&n nhiém, ky hop ddng, cham dirt hop doéng véi Téng Giam déc Tap Poan

1.

Nhiém ky, tiéu chun va diéu kién cta Téng Giam déc Tap Poan

Nhiém ky, tiéu chudn va didu kién cla Tdng Giam déc Tap Poan duwoc quy dinh tai khodn 2 va 3 Diéu 33

Pidu l& Cong Ty.
P& ctv, mién nhiém, bai nhiém Téng Giam déc Tap Poan
a. Dé cl Tédng Giam déc Tap Doan
D& ct, bd nhiém Téng Giam dbc Tap Poan dwgc quy dinh tai khoan 1 Diéu 33 Diéu Ié Cong Ty.
b. Mi&n nhiém, bai nhiém Téng Giam dbc Tap Poan

Theo yéu ciu clia Ch tich Hoi ddng quan tri, Hoi ddng quan tri c6 thé hop hoéc Iy ¥ kién bang van ban
dé bidu quyét thdng qua viéc bai nhiém, mién nhiém Téng Giam déc Tap Doan.

Viéc mién nhiém, bai nhiém sé dwoc thé hién bang van ban nghj quyét Hoi ddng quan trj.
b1. Téng Giam dbc Tap Poan cé thé bi Hoi ddng quan tri mién nhiém trong céac trwdng hop sau day:
(i) Do nhu cdu cong tac, diéu chuyén, luan chuyén nhan sy clia Céng Ty;

(i) Hét hop ddng lao déng:
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(iii) Nghi hwu va khéng cé nhu cau gia han/tai ky hop dong;
(iv) Do strc khde khong dadm béo dé tiép tuc cong tac.
b2. Téng Giam d6c Tap Poan cé thé bi Hi ddng quan trj bai nhiém trong cac trwérng hop sau day:
(i) Khéng hoan thanh nhiém vy hodc vi pham ndi quy, quy ché cia Céng Ty;
(i) Vi pham phéap luat d&n mdrc bj truy ctu trach nhiém hinh sy hodc budc phai chdm dirt hop déng
lao dong.
Bé nhigm, ky hep déng lao dong véi Téng Giam déc Tap Doan
Hoi ddng quan tri bd nhiém Tdng Giam déc Tap Doan theo d& clv cla Cha tich Héi ddng quan trj sau khi
duoc Tiéu ban Nhan sw thdm dinh. Viéc bd nhiém sé duoc thé hién bang nghi quyét Hai ddng quan tri.
Chi tich Hoi ddng quan tri sé thay mét Hoi ddng quan tri ky két hop déng lac ddng véi Tong Giam déc Tap
Doan.
Cham dit hop dong véi Tdng Giam déc Tap Poan
Cong Ty tién hanh chdm dt hop ddng lac dong véi Téng Giam déc Tap Poan sau khi Hoi ddng quan trj ban
hanh nghi quyét bai nhiém, mién nhiém Téng Giam dbc Tap Poan. Viéc chdm dit hop déng lac dong voi
Téng Giam dbc Tap Poan phai bao dam tuan tha cac quy dinh cla phap luat, Didu 1& Céng Ty, Quy ché nay
va cac quy dinh khac cia Coéng Ty.
Théng bao bd nhiém, mi&n nhiém, bai nhiém déi véi Tdng Giam déc Tap Poan
Viéc théng bao bd nhiém, mién nhiém, bai nhiém Tdng Giam déc Tap Poan sé dugc thyc hién theo quy dinh
phap luat vé cong bé théng tin.
Tién lwong va loi ich khac ctia Téng Giam déc Tap Poan
Thii lao, tién lwong, li ich va cac didu khodn khac trong hop déng lao déng dbi véi Téng Giam déc Tap Doan
do Héi ddng quan tri quyét dinh. Thong tin vé mirc lwong, tro clp, quyén loi cla Téng Giam déc Tap Doan
phéi dwoc bao céo trong Pai hoi ddng cb dong thudng nién va dwoc néu trong béo cao thwdng nién cla
Cong Ty.

Diéu 21. Quyén va nghia vu ctia Ké toan trwéng Tap Poan

Ké toan tréng Tap Doan cd cac quyén va nghfa vu sau tai Céng Ty:

a. Tb chirc va quan ly cong tac ké toan clia Céng Ty, dam béo tuan thi cac quy dinh cla phép luat va cta
Tap boan;

b. Xay dwng va ban hanh cac quy ché, quy trinh quan ly nghiép vu ké toan trong Céng Ty;

c. Kiém tra, giam sat viéc thuc hién céng tac ké toan ciia Cong Ty:

d. Tham gia vao viéc 1ap ké& hoach tai chinh, phan tich hoat déng kinh té, tai chinh ctia Céng Ty;
e. Dé xuét cac gidi phap nhdm nang cao hiéu qua hoat dong ké toan clia Cong Ty;

f. Céc bao cao ké toan, cac chirng tir ké toan ddu phai c6 chir ky clia Ké toan trudng Tap Doan hodc
ngudi duoc Ké toan trudng Tap Doan uy quyén (tly trwdng hop) trwde khi trinh ngudi 6 thdm quyén
phé duyét theo quy dinh phap luat va quy dinh ndi b cia Céng Ty;

g. Cob quyén doc lap vé chuyén mén, nghiép vu ké toan; ¢é quyén bao lwu y kién chuyén mén béng van
ban khi cé y kién khac v&i y kién clia Ngwdi Quan Ly, Ngudi Didu Hanh.
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2. Quyén han cla Ké toan trwdng Tap Poan déi véi Cong Ty Thanh Vién

Ngoai cac quyén han chung, Ké toan tridng Tap Boan con ¢6 mot sb quyén han dac thi dbi véi cac Cong
Ty Thanh Vién, nhdm dam bdéo tinh théng nhét va hiéu qua trong cong tac ké toan cla toan Tap Doan. Cu

thé:

a.

C.

Chi dao, huéng dan: Ké toan trwdng Tap Poan cé quyén chi dao, huwéng dan vé chuyén mén, nghiép vy
ké toan dbi véi Ké toan trwdng va bo phan ké toan clia cac Céng Ty Thanh Vién.

Kiém tra, giam sat: Ké toan triedng Tap Doan cé quyén kiém tra, giam sat, yéu cau Ké toan trwéng cac
Céng Ty Thanh Vién thirc hién bao cao dinh ky hoac dét xuét viéc thire hién cong tac ké toan clia cac
Cong Ty Thanh Vién nham dam bao tuan thi cac quy dinh cla phap luat va cla Tap doan.

P& xuét bd nhiém, mién nhiém, bai nhiém Ké toan trudng/ngudi phu trach ké toan cda cac Cong Ty
Thanh Vién.

Tham dinh/phé duyét: Ké toan trwdng Tap Poan cé quyén thAm dinh/phé duyét mét sé ndi dung sau lién
quan dén cong tac ké toan clia cac Céng Ty Thanh Vién trwde khi thire hién phé duyét theo cac quy dinh
cla phap luat va quy trinh ndi bd clia Tap Poan:

d1. Thadm dinh déi v&i nhivng tai liéu/nghiép vu sau tai cac Cong Ty Thanh Vién:
(i) Bao céo tai chinh ban nién; bao cao tai chinh nam.
(i) Thdm dinh/danh gia cac rii ro lién quan dén thué clia Céng Ty Thanh Vién,
(i) Ké khai va quyét toan thué.

d2. Phé duyét doi voi nhirng tai liéu/nghiép vu sau tai cac Céng Ty Thanh Vién:

(i) Chinh sach ké toan: Ké toan trwéng Tap Doan can phé duyét chinh sach ké toan clia cac Cang
Ty Thanh Vién, d@@m bao phii hop véi chudn myc ké toan va quy dinh cta phap luat va théng
nhét trong Tap Poan.

(i) Hé théng ké toan: Ké toan trwdng Tap Doan phé duyét viéc lwa chon va trién khai hé théng/phén
mé&m ké toan cho cac Cong Ty Thanh Vién, dam bao tinh hiéu qua va tich hop clia hé théng.

Chwong V. CAC HOAT DONG QUAN TR| QUAN TRONG KHAC

Viéc phéi hop hoat déng gitra Héi ddng quan tri va Tdng Giam déc Tap Doan/Ban Giam Déc dwgc quy dinh cu
thé tai Didu 33 Quy ché hoat dong clia Hoi ddng quan tri.

Didu 23. Quy dinh vé& danh gia hang niam, cac hoat ddng khen thwéng va ky luat ddi véi thanh vién Hoi

1.

ddng quan tri, Téng Giam déc Tap Doan va nhivng Nguw&i Didu Hanh khac

Péi v&i thanh vién Hoi ddng quan tri

Thi lao, thwdng va loi ich khac cla thanh vién Hai ddng quan tri dugc quy dinh tai Didéu 22 Quy ché hoat
doéng cha Héi ddng quan tri.

Tiéu ban Nhan sy thye hién danh gia dinh ky hiéu qué hoat déng cta Hoi ddng quan tri dia trén céc tiéu
chuén, quy trinh va thong 1& quan tri tbt clia quéc té, thong qua mét sé tiéu chi chinh sau day:

a.

Co cu, thanh phan, ki nang va nadng lwc cla Héi ddng quan tri: lién quan dén ty 1& gitva thanh vién doc
lap Hoi ddng quan tri, thanh vién Hoi ddng quan tri khdng didu hanh va thanh vién Hoi ddng quén tri diéu
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hanh trong co' ciu thanh vién Hai ddng quan tri; cac k§ nang chuyén mén va nang lyc cét 16i phu hop
v&i dinh huwéng phat trién, cac mé hinh kinh doanh va hoat dong clia Tap Poan;

b. Sw tham gia cla Héi ddng quan tri vao viéc: hoach dinh chién lwoc phat trién va ké hoach kinh doanh
trung va dai han clia Tap Poan; quan trj rli ro; dinh hwéng, dan dat viéc thie hién cac ké hoach kinh
doanh;

c. Hoat dang clha Héi ddng quan tri: lién quan dén cac hoat déng trong phdng hop, cong tac chuén bj cho
cac ky hop Héi d@dng quan trj va sw twong tac gilra cac thanh vién Héi ddng quén tri;

d. Vai trd va trach nhiém clia Hai ddng quan tri: vai trd va trach nhiém chinh cta Hoi ddng quan tri nhw quy
dinh trong Pidu lé Cong Ty, céc quy dinh ndi bd clia Cong Ty, cac quy dinh phap luét va hudng dén cac
thang lé t6t ctia quéc té.

2. Péi véi Téng Giam dbc Tap Doan va nhivtng Nguwei Diéu Hanh khac
a. Hoéi ddng quan trj giao Tiéu ban Nhan sy

(i) Tham dinh cac muc tiéu, trong tdm céng viéc hang nam ctia Téng Giam déc Tap Poan va thyc hién
danh gia két qua cong viéc clia Téng Giam déc Tap Poan vao cudi méi nam trwéc khi trinh Hoi déng
quan tri phé duyét chinh thirc;

(i) ThAm dinh céc chi tiéu chinh bao gdm chi tiéu tai chinh va chi tiéu hoat dong trong ké hoach kinh
doanh hang nam ctia Céng Ty va cac Céng Ty Con Chii Luc; ¢b van cho Téng Gidm dbc Tap Doan
thiét 1ap va giao muc tiéu cong viéc (KPIs) hang nam cho céc lanh dao chi chét cia Tap Doan dya
trén cac ké hoach kinh doanh va KPIs hang n3m cia Tap Poan;

(iii) Thdm dinh va théng qua céc quy trinh nhan sy quan trong clia Céng Ty va cac Céng Ty Con Chii
Lwc bao gdm: quy trinh danh gia, Iwa chon, phat trién va gin gitv d6i ngli nhan sy ké thiva tiém nang;
quy trinh danh gi&, quan ly hiéu suét va nang lwc nhan vién (PMS) hang ndm (chd trong tiéu chi dé
thiét lap KPlIs; xay dwng phwong phap danh gia chinh xac va céng bang); va nhitng quy trinh khac
theo quyét dinh ctia Hoi ddng quan tri theo tirng thoi diém;

(iv) Dwa trén cac dinh hwéng, chd trwong dugc cap c6 thdm quyén phé duyét, Tiéu ban Nhan sy thdm
dinh va théng qua cac chinh sach lvong thwdng quan trong ap dung cho Cong Ty va cac Cong Ty
Con ChU Lirc, bao gdm nhwng khong gi¢i han: thwdng thanh tich (PBP), thuéng chia lgi nhuan
(PSP), thuwdng cd phiéu cling véi phan bd chi tiét co phiéu thudng hang nam cho tirng vi tri...

b. Téng Giam dbc Tap co trach nhiém xay dwng tiéu chuén danh gia; lap chinh sach, quy trinh va ké hoach
danh gia chi tiét; trién khai viéc danh gia va thwe thi hiéu qua cac chinh sach, quy trinh néu trén; ciing
nhu xay dwng cac chinh sach ky luat phit hop dé& dadm bao viéc thwdng phat phan minh.

3. Xt ly vi pham

a. Viéc ky luat co hinh thirc cao nhéat I3 mi&n nhiém, bai nhiém, cach chirc, sa thai.

b. Thanh vién Hoi ddng quan tri, Téng Giam dbc Tap Doan va nhitng Ngudi Diéu Hanh khac khi thye hién
nhiém vy ma cé hanh vi vi pham quy dinh phap luat hodc quy dinh cia Céng Ty thi tuy theo mrc dd vi
pham sé bj xt ly ky luat hodc truy cru trach nhiém theo quy dinh clia hé théng ky luat clia Cong Ty va
quy dinh cla phap luat. Trwdng hop vi pham phap luat gay thiét hai dén loi ich cla Céng Ty, ¢b déng
hodc ngudi khac, ngwdi vi pham sé phai bdi thudng theo quy dinh clia phép luét.
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c. Cong Ty cé thé mua béo hiém trach nhiém hang ndm cho céc thanh vién Hai ddng quan trj nhw quy dinh
tai khoan 6 Didu 28 Diéu 1& Céng Ty dé bao hiém cho nhivrng tdn that phat sinh tir khiéu kién chéng lai
thanh vién Héi ddng quan tri.

Chuwong V. NGAN NGUA XUNG BOT LQ' iCH VA GIAO DICH VO'I CAC BEN CO QUYEN LO1LIEN QUAN
DEN CONG TY

Pidu 24. Trach nhiém trung thwe va tranh cac xung dot vé quyén lgi cia cac thanh vién Hoi déng quan
tri, Tbng Giam déc Tap Poan va nhirng Nguwdi Diéu Hanh khac

Trach nhiém trung thie va tranh cac xung dot vé quyén loi clia cac thanh vién Hai ddng quan tri, Téng Giam
déc Tap Poan va nhitng Ngudi Didu Hanh khac dwoc quy dinh tai Didu 41 Diéu & Céng Ty.

Diéu 25. Giao dich v&i Ngwei C6 Lién Quan

1. Khi tién hanh giao dich v&i nhitng Ngwei C6 Lién Quan, Céng Ty phai ky két hop déng bang van ban theo
nguyén tic binh dang, tw nguyén. Noi dung hop déng phai ré rang, cu thé va céng bé théng tin cho ¢ déng
khi c6 yéu cau.

2. Cong Ty ap dung cac bién phap can thiét d& ngan nglra cb déng va nhirng Ngudi C6 Lién Quan tién hanh
cac giao dich 1am thét thoat von, tai sén hodc cac ngudn lwe khac cliia Cong Ty.
Diéu 26. Giao dich v&i cb déng, Ngwdi Quan Ly cia Céng Ty va Ngwdi C6 Lién Quan clia cac d6i twong
nay
Giao dich v&i cd dong, Nguwei Quan Ly va Ngudi Cé Lién Quan cla cac dbi twong nay dwoc thwe hién theo quy
dinh tai khoan 6, 7 Diéu 41 Diéu |& Céng Ty va quy dinh cGa Luat Chirng Khoan, Luat Doanh Nghiép va phap
luat lien quan khac.

Didu 27. Pam bao quyén hop phéap clia nhivng ngwdi cé quyén lgi lién quan dén Céng Ty

1. Céng Ty phai ton trong quyén loi hop phap clia cac bén cé quyén lgi lién quan dén Cong Ty bao gdm ngan
hang, chll ng, ngwdi lao ddng, khach hang, nha cung cép, cong ddng va nhirng ngudi khac co quyén lgi lién
quan dén Coéng Ty.

2. Cong Ty can hop tac tich cuc véi nhitng ngudi cé quyén Igi lién quan dén Cong Ty théng qua viéc:

a. Cung cAp day dd thong tin cin thiét cho ngan hang va chl ng dé gilp ho danh gia vé tinh hinh hoat déng
va tai chinh clia Cong Ty va dwa ra quyét dinh;

b. Khuyén khich ho dwa ra y kién vé tinh hinh hoat déng kinh doanh, tinh hinh tai chinh va céc quyét dinh
quan trong lién quan t&i loi ich clia ho théng qua lién hé truc tiép véi Hoi ddng quan tri, Ban Giam Déc.

3. Coéng Ty phai thwc hién trach nhiém véi cong ddng va ngwdi co quyén lgi lién quan dén Cong Ty theo quy
dinh clia phap luat hién hanh va Diéu 1& Céng Ty.

4. Céng Ty phai tuan thd cac quy dinh cGa phap luat vé lac déng, méi tridng va xa hoi.
Chwong VIl. QUAN LY VON PAU TU CUA NLIC TAI CAC CONG TY THANH VIEN
Didu 28. Quyén va nghia vu ciia NLIC trong viéc quan ly von dau tw tai Cong Ty Thanh Vién

1. Quy&n va nghia vy ctia Hoi ddng quan tri va Cha tich Héi ddng quan tri NLIC duoc quy dinh tai Didu 24, 25,
26 va 27 Quy ché hoat dong clia Hoi ddng quan tri.

2. Quyén va nghia vu clia Thuwéng triec Hoi ddng quén tri NLIC dwee quy dinh tai (i) Diéu 1& Céng Ty; (i) Quy

ché nay; (iii) Diéu 16 Quy ché hoat dong clia Hoi ddng quan tri NLIC; (iv) tai liéu twong tac gitva Thudng trec
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H&i ddng quan tri va Ban Giam Ddc; va (v) bang phan céng cdng viéc dwoc ddng thuan gitra cac thanh vién
Thuéng triee HOi ddng quén trj do Cha tich Hoi ddng quén tri quyét dinh va ban hanh theo tirng thoi diém;
hodc theo yéu cau, chi dao cu thé ctia Cha tich Hoi déng quan tri.

Quyén va nghia vy clia Tdng Giam déc Tap Poan sé duwoc quy dinh cu thé tai Diéu 33 Diéu lé Cong Ty, Diéu
12 Quy ché hoat dong clia Hai ddng quan trj va bang phan cap thdm quy&n cla Cha tich Héi ddng quan tr
cho Téng Giadm déc Tap doan/Ban Giam Ddc trén co s& cac quyén ctia Chd tich va cac quyén duoc Gy
quyén tir Hoi ddng quan trj tai teng thdi diém.

Diéu 29. Tiéu chuin va diéu kién ciia Ngwei Dai Dién Quan Ly tai cac Cong Ty Thanh Vién

Nguei Dai Dién Quén Ly tai cac Céng Ty Thanh Vién can dat cac tiéu chuén va diéu kién sau:

1.

Khéng thudc trudng hop bi cdm dd@m nhiém chirc vu, cdm hanh nghé, cAm lam cong viéc nhat dinh, hodc
khéng c6 quyén quan ly doanh nghiép c6 lién quan dén chirc vy, cdng viéc tai Céng Ty Thanh Vién duoc cir
lam Ngu@i Dai Dign Quan Ly;

Cé trinh @8, kinh nghiém, ky n&ng, nang lwc chuyén mén va cac ning lwc cbt 16i can thiét: (i) phu hop véi
md hinh kinh doanh, hoat d&ng clia Céng Ty Thanh Vién; va (ii) dap ¢ng yéu cdu cla chirc vu ddm nhiém
tai Céng Ty Thanh Vién;

Hiéu biét vé phap luat, cé y thirc chap hanh phap luat;

Cé strc khde va dao dirc tét:

Céc tiéu chudn, diéu kién va cac khung nang luc cbt 16i s& do clp cd thdm quyén bd nhiém déi véi vj tri dé
phé duyét theo tirng thei diém.

Piéu 30. Quyén va nghia vu ctia Ngwi Dai Dién Quan Ly tai cac Céng Ty Thanh Vién

1.

Trung thanh véi lgi ich clia NLIC va Céng Ty Thanh Vién dugc clr lam Ngudi Bai Dién Quan Ly; khong lam
dung dia vi, chirc vu va st dung thdng tin, bi quyét, co hdi kinh doanh, tai san khéc clia Céng Ty Thanh Vién
lién quan dé tw loi hodc phuc vu loi ich cla td chire, ca nhan khac;

Binh ky hang quy/6 thang/nam, Ngw&i Dai Dién Quan Ly phai bao cdo tinh hinh hoat dong ctia Cong Ty
Thanh Vién theo cac quy dinh cu thé tai cac Tai Liéu Noi Bd Cha NLIC dwoc ban hanh theo tirng thdi diém
hoéc theo yéu cau cla cap thdm quyén twong tng;

Céc quyén va nghia vy khac theo quy dinh phap luat, Tai Liéu Noi Bd Cta NLIC, Pidu 1é Céng Ty Thanh
Vién twong (rng va céc tai liéu lién quan khac ma NLIC 12 mét bén tham gia ky két.

Diéu 31. Kiém tra, giam sat viéc quan ly, st dung phan vén gép ctia NLIC tai cdc Céng Ty Thanh Vién

1.

Hoi ddng quan tri, Cha tich Hoi ddng quén tri NLIC c6 quydn théng qua Ngudi Pai Dién Quan Ly dé thuc
hién cac chirc néng kiém tra giam sat hoat dong clia cac Cong Ty Thanh Vién phi hop véi Tai Liéu Noi Bo
Culia NLIC bang céc cong cu bao cao, chirc nang kiém toan ndi bd va quan Iy rdi ro clia Tap Doan, va Ban
kiém soat tai cac Céng Ty Thanh Vién.

Ni dung kidm tra giam sat viéc quan Iy, si dung phan vén gép ciia NLIC tai cac Cong Ty Thanh Vién s& do
céac cép c6 thdm quyén dwoc Hoi ddng quan tri NLIC giao, phan quyén phi hop theo Tai Liéu Néi B6 Cla
NLIC dwoc ban hanh theo tirng thoi diém.

Chwong VIIl. BAO CAO VA CONG BO THONG TIN

Diéu 32. Nghia vu cong b thong tin
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1. Céng Ty cé nghia vu cong bd day du, chinh xac va kip thei thong tin dinh ky va bat thwdng theo quy dinh
clia Luat Chirng Khoan vé& cong bd thong tin cho ¢b ddng va nha dau tw. Céng Ty phai cong b day dd, chinh
xac va kip thoi cac théng tin khac néu cac théng tin d6 cé khé nang anh hudng dén gia chirng khoén va anh
hwdng dé&n quyét dinh cdia cd déng va nha dau tuw.

2. Cach thirc cdng bd thong tin dwoc thuc hién theo quy dinh clia phap luat va Diéu 1é Cong Ty nhdm dam béo
cb déng va nha dau tw dwoc tiép can mot cach cong bang. Ngdn nglk trong cong bd thong tin can ré rang,
d& hiéu va tranh gay hiéu 1am cho cé déng va nha dau tuw.

Didu 33. Bao cio va cong bd théng tin vé mé hinh té chivrc quan ly va hoat dong Céng Ty

Cong Ty phai bao cao Uy ban Chirtng khoan Nha nwéc, Sé& giao dich chirng khoén va cong b théng tin vé viéc

thay d8i mé hinh t& chirc quan Iy va hoat dong trong théi han 24 (hai muoi tw) gie ké tiv khi Dai hoi dong cb

déng c6 quyét dinh thay di.

Didu 34. Bao céo va cong bb thong tin vé quan tri Céng Ty

1. Céng Ty phai bao cdo vé tinh hinh quén trj Céng Ty tai ky hop Pai hdi ddng cb déng thudng nién va cong
b4 théng tin trong bao cao thuéng nién clia Cong Ty theo quy dinh cla Luat Chirng Khoan vé& cong b théng
tin.

2. Cong Ty cd nghta vu bao cao va cong b théng tin vé tinh hinh quén tri Céng Ty dinh ky 06 (sau) thang theo
quy dinh clia Luat Chirng Khoan vé céng bb théng tin.

Pidu 35. Cong bé thong tin vé thu nhap cua thanh vién Hai ddng quan trj, Téng Giam déc Tap Poan

Thu lao clia tirng thanh vién Hoi ddng quan tri va tién lvong ciia Téng Giam déc Tap Doan va Ngudi Diéu Hanh -

khac phai dwoc thé hién thanh muc riéng trong bao céo tai chinh hang ndm clia Cong ty va phai bao céo Bai hoi
ddng cb doéng tai cudc hop thuéng nién.

Pidu 36. Trach nhiém vé bao cao va céng bb thong tin ctia thanh vién Hoi déng quan trj va Téng Giam
dbc Tap Poan

Ngoai cac trach nhiém theo quy dinh tai Didu 41 Diéu I& Céng Ty, thanh vién Hoi ddng quan trj va Tong Giam
déc Tap Doan c6é trach nhiém bao cao Hoi déng guan tri trong cac trwdng hop sau:

TR
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1. Cac giao dich gitva Cong Ty v&i cong ty ma cac dbi tw cng tren Ia thanh vié éng lap hodc la ngwdi quan ly
nhat tree

2. Cac giao dich gitra Cong Ty véi cong ty trong dé Nguwoi Co6 Lién Quan clia cac d6i twong trén [a thanh vién
H&i ddng quan tri, Tong Gidm déc (Giam déc) hodc Cé Dong Lon.

Didu 37. T chivc cong bd théng tin

1. Cong Ty phai xay dung va ban hanh quy ché vé céng bd théng tin ciia Cong Ty theo quy dinh tai Luat Chirng
Khoan va cac van ban hwéng dan.

2. Nguwoi dai dién theo phap luat hodc ngudi dwgc Qy quyén cong bd théng tin clia Céng Ty c¢6 trach nhiém
sau:

a. Cong bd cac théng tin clia Cong Ty véi cdng chiing theo quy dinh clia phap luat va Diéu Ié Cong Ty;
b. Coéng khai tén, sé dién thoai lam viéc dé& cb déng co thé dé dang lién hé.
Chwong IX. DIEU KHOAN THI HANH

Didu 38. Stra dbi, bd sung Quy ché
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1. Viéc slra dbi, bd sung Quy ché nay do Hoi ddng quan tri xem xét va kién nghj Dai hoi ddng cd déng phé
duyét. Céc noi dung stra déi, bd sung phai phit hop véi quy dinh cGa phap luat hién hanh co lién quan.

2. Trong truéng hop ¢ nhitng quy dinh cha phap luat c6 lién quan dén hoat ddng clia Coéng Ty chwa duoc dé
cap trong ban Quy ché nay hosc trong nhitng trwdng hop cé nhirng quy dinh méi clia phap luat khac véi
nhitng diéu khoan trong Quy ché nay thi nhitng quy dinh dé clia phap luat dwong nhién dwoc ap dung va
diéu chinh.

Piéu 39. Hiéu Iwe cia Quy ché

1. Quy ché nay gdm 09 (chin) chwong, 39 (ba muoi chin) diéu dwoc Dai hdi ddng cb dong Céng ty Cé phan
Dau tv Nam Long nhét tri théng qua va cé hiéu lyc ap dung tir ngay 26 thang 04 ndm 2025.

2. Quy ché nay la Quy ché chinh thirc clia Cong Ty va thay thé cho Quy ché da dwoc ban hanh ngay 23 thang
04 nam 2022.

3. Céc ban sao hodc trich luc Quy ché nay phai c6 chi¥ ky ctia Chi tich Héi ddng quan tri hodc ngudi duoc
Ch tich Héi ddng quan tri Gy quyén ho&c hoc téi thiéu 1/2 (mét phan hai) tdng sé thanh vién Hai ddng quan
tri m&i cé gia tri.

NGUYEN XUAN QUANQ/»))M,
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PHAN MO BAU

Quy ché hoat dong clia Hoi ddng quan tri nay dugc Dai hdi ddng cd dong clia Cong ty Cé phan Bau
tw Nam Long théng qua theo Nghi quyét Dai hdi ddng cd déng sé 02/2025/NQ/DHDCH/NLG ngay 26
thang 04 ndm 2025, ¢6 hiéu lwe ap dung tir ngay dwoc théng qua. Quy ché nay l1a Quy ché hoat dong
clia Héi ddng quan trj chinh thirc clia Cong Ty va thay thé cho Quy ché da dwoc ban hanh ngay 23
thang 4 nam 2022,

QUY CHE HOAT BONG CUA HOI DONG QUAN TRI
CONG TY CO PHAN BAU TU NAM LONG

Cén ctr Luét Ching khoén S6 54/2019/QH14 duoc Quéc héi Viét Nam théng qua ngay 26 théng 11
ndm 2019, nhw duwoc stra ddi, bé sung theo tirng thdi diém (“Luat Chirng Khoan”);

Cén ctr Luat Doanh Nghiép Sé 59/2020/QH14 duoc Quéc hoi Viét Nam thdng qua ngay 17 théng 6
ndm 2020, nhw duoc stra dbi, bd sung theo tieng thoi diém (“Luét Doanh Nghiép®);

Cén ctr Nghj dinh Sé 155/2020/NP-CP ngay 31 thang 12 ndm 2020 cta Chinh phd quy dinh chi tiét thi
hanh mot sé diéu cia Ludt Chirng khoén, nhuw duoc stra déi, b sung theo tirng thoi diém (“Nghj Binh
155%);

Cén cir Théng tw S6 116/2020/TT-BTC ngay 31 thdng 12 ndm 2020 cia Bé trudng Bé Tai chinh huéng
dan mét sé didu vé quan tri cong ty &p dung dbi véi cong ty dai ching tai Nghi dinh S6 155/2020/NP-
CP ngay 31 thang 12 ndm 2020 ciia Chinh pht quy dinh chi tiét thi hanh mét sé diéu cta Luét Ching
khodn, nhw dwoc stra ddi, bb sung theo tirng thoi diém;

Cin ctr Piéu 18 Cong Ty C6 phan Péu tw Nam Long duoc théng qua theo Nghj quyét Bai hoi déng cb
déng sé 02/2025/NQ/DHDCH/NLG ngay 26/04/2025 (“Bidu 16 Céng Ty');

Cén ctr Nghij quyét Pai hoi dong ¢é dong sb6 02/2025/NQ/PHBCB/NLG ngay 26/04/2025;

Héi ddng quan tri ban hanh Quy ché hoat déng cta Héi déng quén tri Céng ty Cé phén Péau tw Nam
Long (sau day goi la “Quy ché”), bao gébm céc ndi dung sau:

Chuwong |. QUY DBINH CHUNG
Didu 1. Pham vi didu chinh, déi twong ap dung va dinh nghia

1. Pham vi diéu chinh: Quy ché nay quy dinh co' c4u td chirc nhan s, nguyén tac hoat dong, quyén
han, nghta vu ctia Hoi ddng quan tri va cac thanh vién Héi ddng quan tri nhdm d&m bao hoat déng
theo quy dinh tai Luat Doanh Nghiép, Diéu |&é Céng Ty, Quy ché noi b vé quan tri cong ty va cac
quy dinh khac cta phap luat cé lién quan.

2. Ddi twong ap dung: Quy ché nay duoc 4p dung cho Héi ddng quan tri, cac thanh vién Hoi ddng
quan tri, Ban Giam Déc clia Cong Ty va Ngudi Dai Dién Quén Ly tai cac Cong Ty Thanh Vién trong
Tap Poan.

3. Trlr trung hop c6 quy dinh khac trong Quy ché nay, cac thuat ngir s dung trong Quy ché nay c6
cling nghfa véi cac thuat ngtr st dung trong Diéu 1& Cang Ty, bao gdm nhwng khéng gi¢i han cac
thuat nglr sau:
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“Cong Ty” hodc “NLIC” 1a Céng ty C& phan Bau tv Nam Long, cé Gidy chirng nhan Dang ky
Doanh nghiép sé 0301438936 do S& Ké hoach va DAu tw Thanh phd H3 Chi Minh cép Ian Gau
ngay 27 thang 12 nam 2005 va dugc sira ddi theo tirng thoi diém.

“Céng Ty Con” 1a céng ty con clia NLIC dwec xac dinh theo quy dinh cla Luét Doanh Nghiép
va G4c van ban siva ddi, bd sung clia Luat Doanh Nghiép theo tirng thei diém. D& 1am r6, Cong
Ty Con s& bao gdm ca cong ty ma NLIC ndm quyén kiém soat, chi phéi tryrc tiép (“cong ty con

truec tiép”) va kiém soat, chi phéi gian tiép thdng qua cac cong ty con tryc tiép.

“Cong Ty Con Chu Lyc” (hay “Céng Ty Con Chu Luc Cép 1") la Coéng Ty Con thyc hién cac
hoat déng kinh doanh cét 18i, chd lwc cla Tap Doan, bao gém Nam Long Land, Nam Long
Commercial Property va cac cong ty khac theo quyét dinh clia Hoi ddng quan tri tai tng thoi
diém.

“Cong Ty Con Chd Lyc Cép 2" la Nam Long ADC, Nam Khang va céc cong ty khac theo quyét
dinh ctia Hoi ddng quan trj tai tirng thei diém.

“Céng Ty Thanh Vién” gébm Céng Ty Con, céng ty lién doanh, cong ty lién két cla Cong Ty
theo quy dinh phéap luét.

“Hoi Ddng” hodc “Hoi Bdng co lién quan hodc cép twong duong” 1a co quan chuyén mén cla
Céng Ty do Tdng giam déc Tap Doan t& chirc nhim thAdm dinh, thdng qua céc ni dung dé xuét

trwéc khi trinh cAp c6 thdm quyén phé duyét. Thanh phan va nguyén tic hoat dong clia Hoi '

Ddng s& do Téng Giam déc Tap Doan va Chd tich Hi ddng quan trj thdng nhét ban hanh theo

tirng thoi diém.

“Nam Long Land” 1& Céng ty TNHH Dau t Nam Long Land, ¢6 gidy chirng nhan dang ky doanh
nghiép s6 0316366924 do S& K& hoach va DAu tu Thanh phé Hb Chi Minh cép lan déu ngay
3 thang 7 nam 2020 va dugc sira dbi theo tirng thdri diém.

“Nam Long Commercial Property” 14 Cong ty TNHH Nam Long Commercial Property, c6 gidy
chieng nhan dang ky doanh nghiép s6 0304854518 do S& K& hoach va Dau tw Thanh phd H6
Chi Minh cAp 1an dau ngay 9 thang 2 nam 2007 va duoc sia ddi theo tirng thoi diém.

“Nam Long ADC" la Cdng ty TNHH Phat trién Can hd Nam Long, co gidy cht*ng nhan dang ky
doanh nghiép sé 0305314032 do S& Ké hoach va Dau tw Thanh phé Hd Chi Minh cép lan dau
ngay 7 thang 11 ndm 2007 va dwoc slra ddi theo tirng thoi diém.

“Nam Khang” 12 Céng ty TNHH MTV Dau tw Xay dung Phat tridn Nam Khang, c6 gidy ching
nhan dang ky doanh nghiép s6 0303216590 do S& K& hoach va Dau tw Thanh phd Hb Chi
Minh cép lan dau ngay 5 thang 3 nim 2004 va dugc stta ddi theo tirng thoi diém.

“Nguoi Co Lién Quan” 1a ci nhan hodc td chirc dwoc quy dinh tai khodn 46 Diéu 4 Luat Chirng

Khoan.

PN




“Nguoi Quan Ly” 1a thanh vién Hoi ddng quan tri va nguoi duoc Hai ddng quan tri bd nhiém

bao gdm:

Téng Giam déc Cong ty C6 phan BAu tw Nam Long (hay Téng Giam ddc Tap Doan):;
Phé Téng Giam dbc Tap Poan;

Giam déc Tai chinh Tap Doan;

Giam dbc Pau tw Tap Poan;

Giam dbc Nhan sy Tap Doan;

Ké toan Truwdng Tap Poan;

Giam déc Piéu hanh Nam Long Land;

Giam déc Diéu hanh Nam Long Commercial Property; va

Cac chrc danh quan ly khac dwoc Hoi ddng quan tri bd nhiém.

. “Nguwoi Biéu Hanh” (hay “Ban Giam Béc”) 1a nhitng nguwdi dugc liét ké trong dinh nghTa Nguwoi

Quén Ly, nhing khdng bao gdm céc thanh vién Héi déng quan trj.

“Ngudi Dai Dién Quan Ly” gdm Nguwdi Dai Dién Theo Phap Luat Bwoc Chi Binh, Nguwéi Bai
Dién Vén, Nguwoi Dai Dién Chire Vu va Ngwdi Dai Dién Cha Tai Khoan do NLIC bé nhiém, chi
dinh tai cac Céng Ty Thanh Vién.

“Nguwei Dai Dién Theo Phap Luat Dugc Chi Dinh” 1a ca nhan dwoe NLIC chi dinh, bd nhiém
lam nguwi dai dién theo phép luat tai cac Céng Ty Thanh Vién cda NLIC.

“Nguwdi Dai Dién Vén” 1a ca nhan dwgc NLIC Gy quyén bing van ban ¢é& dai dién mét phan
hoc toan bod phan vén clia NLIC tai cac Cong Ty Thanh Vién; thay mat NLIC thyc hién quyén

va nghta vy clia NLIC véi tw cach chl s& hiru, thanh vién, cd déng tai Cong Ty Thanh Vién.

“Nguwdi Dai Dién Chirc VY’ 1a c& nhan dwoc NLIC chi dinh, bd nhiém dé& dam nhan cac chirc
danh quén ly, diéu hanh trong Céng Ty Thanh Vién. Cac chirc danh quan ly, didu hanh cuy thé
s& dwoc quyét dinh theo tirng thei diém phl hop v&i quy dinh phap luat, Tai Liéu Noi Bé Caa
NLIC, diéu lé Coéng Ty Thanh Vién twong (ng va cac tai liéu lién quan khac ma NLIC 1a mét

bén tham gia ky két.

“Ngudi Dai Dién Chl Tai Khodn” 1a ¢a nhan dwee NLIC chi dinh, bd nhiém dé dai dién riéng ré
hodc ddng dai dién cho Cong Ty Thanh Vién trong viéc mé, quan ly, str dung tai khoan thanh

toén va cac loai tai khoan ngan hang khac ctia Cong Ty Thanh Vién twong rng.

“Tai Liéu Noi Bo Cua NLIC” bao gdm céc tai liéu do cac cip thdm quyén cia NLIC ban hanh,
bao gdm nhung khéng gi6i han: Didu & Cong Ty, Quy ché noi bd vé& quan tri cong ty, Quy ché
hoat d6ng clia Hoi ddng quan trj, bang phan cAp thAm quyén (Chart of Authorities — COA), Quy
ché hoat dong ctia cac Tiéu ban trec thudc Hoi déng quan tri, cac quy ché, quy dinh va quy
trinh khac.
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t. “T6ng Gia Tri Tai San Cua Céng Ty" dugce can cl theo bao cao tai chinh heop nhat da kiém

toan gan nhét, trir treéng hop phép luat cé quy dinh khéc.

4. Trong Quy ché nay, cac tham chiéu t&i 01 (mét) hodc mét sb quy dinh hodc van ban khac sé bao

gdm ca nhirng stra ddi hodc van ban thay thé ching.

Cac tir hodc thuat nglr da dwoe dinh nghta trong Luat Doanh Nghiép, Luét Chirng Khoan (bao gém
cac van ban huéng dn thi hanh), néu khéng mau thudn véi chd thé hodic nglr canh, sé co nghia
twong tw trong Quy ché nay.

Trong truéng hop c6 sw khang théng nhét gitra cac dinh nghta dwec néu tai Diéu nay va cac dinh
nghfa dugc néu trong bét ky Bidu nao khac, thi cac dinh nghia duoc néu tai Diéu d6 sé dugc wu
tién &4p dung cho muyc dich giai thich Diéu dé. '

Piéu 2. Nguyén tic hoat dong ciia Hoi ddng quan trj

1.

Hoi ddng quan trj 1am viéc theo nguyén tic tap thé. Cac thanh vién cla Hoi dong quén trj chiu trach
nhiém c& nhan vé phan viéc ctia minh va cling chju trach nhiém trwéc Bai héi ddng cb ddng, trede
phap luat vé& cac nghi quyét, quyét dinh clia Hoi ddng quan tri déi v&i sy phat trién clia Cong Ty.

Hoi déng quan tri giao trach nhiém cho Téng Giam déc Tap Doan té chirc diéu hanh va thye hién
cac nghj quyét, quyét dinh clia Hoi ddng quan tri.

Chwongll.  THANH VIEN HOI BONG QUAN TR|

Pidu 3. Quy&n va nghia vu chia thanh vién Hai ddng quan trj

1.

Thanh vién Hoi ddng quan tri c6 day di cac quyén theo quy dinh clia Luat Doanh Nghiép, Luat
Chirng Khoan, phap luat lién quan, Didu 1& Cong Ty, Quy ché ndi bd vé quan trj cdng ty va Quy
ché nay, trong d6 c6 quyén dugc cung cp cac thong tin, tai liéu vé tinh hinh tai chinh, hoat déng
kinh doanh ctia Céng Ty.

Thanh vién Hoi déng quan tri c6 nghia vu theo quy dinh tai Diéu lé Céng Ty va Quy ché ndi bd vé

quan tri Céng Ty, bao gdm nhwng khdng gié¢i han cac nghia vy sau:

a. Thuc hién cac nhiém vu cdia minh mét cach trung thwe, can trong vi lgi ich cao nhét cla cb
déng va cta Cong Ty;

b. Tham dy ddy dd cac cudc hop clia Hoi ddng quan tri va ¢ ¥ kién vé cac van dé dvoc dua ra
thdo luan;

c. Cung cap kip thoi, day dt vei Hoi ddng quan tri cac théng tin dwoc yéu cau theo quy dinh phap
uat;

d. Bao cdo Hoi ddng quan tri tai cudc hop gan nhét céc giao dich gitka Cong Ty, Cong Ty Con,
cong ty khac do Cong Ty ndm quyén kiém soat trén 50% (n&m muoi phan trdm) vén diéu &
vGi thanh vién Ho6i ddng quan trj va nhitng Ngwoi C6 Lién Quan cda thanh vién dé; giao dich
gitba Cong Ty v&i cdng ty trong d6 thanh vién Hoi ddng quan tri 1a thanh vién sang lap hoéc 1a
ngudi quan Iy doanh nghiép trong thi gian 03 (ba) ndm gn nhét treedc thoi diém giao dich;

e. Thuc hién cong bé théng tin khi thyc hién giao dich cb phiéu cia Cong Ty theo quy dinh cla
phap luat.
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3. Thanh vién doc lap Hoi ddng quan tri phai lap bao cao danh gia v& hoat dong clia Hoi déng quan

tri.

Didu 4. Quyén dwoc cung cap théng tin ciia thanh vién Hoi ddng quan tri

1.

Thanh vién Hoi déng quan trj cé quyén yéu cau Téng Giam dbc Tap Doan va nhirng Nguoi Diéu
Hanh khéc trong Cong Ty cung cép théng tin, tai liéu vé tinh hinh tai chinh, hoat ddng kinh doanh
clia Cong Ty véi didu kién 13 viéc cung cép thong tin d6 phai phuc vu cho muc dich thiwe hién nhiém
vy cla thanh vién Haéi ddng quan tri.

Viéc yéu cau cung cap thong tin phai dwoc thdng bao béng van ban cho Cha tich Hoi ddng quan
trj va Trwdng Tiéu ban tric thudc Hoi ddng quan trj ma thanh vién Hai déng quan trj ¢6 yéu cau
cung cép théng tin |a thanh vién. Yéu ciu phai dwoc lap bang vin ban, trong d6 néu ré ly do yéu
cu, myc dich s dung théng tin, kém theo cam két s& dung ding muc dich va bao mat cac théng
tin, tai liéu dwoc cung cép. Van ban yéu cau phai duwoc glvi cho Tdng Giam déc Tap Doan trudc it
nhét 24 (hai muoi tw) gid.

Ngudi Piéu Hanh dwoc yéu cau phai cung cép kip théi, déy da va chinh xac théng tin, tai liéu theo
yéu cau cla thanh vién Hoi ddng quan tri.

Didu 5. Nhiém ky va s6 lwgng thanh vién Hoi ddng quan trj

1.

Sé Iwgng thanh vién Hoi déng quan trj it nhat 12 05 (nam) ngwdi va nhidu nhét 14 09 (chin) ngudi.

2. Nhiém ky clia Hoi ddng quan tri [ 05 (n&m) ndm. Nhiém ky cla thanh vién Hoi ddng quan trj khéng

qué 05 (nam) nam; thanh vién Hoi ddng quan tri ¢6 thé dwoc bau lai véi sé nhiém ky khéng han
ché. Mét ca nhan chi dwoc bau lam Thanh vién doc 1ap Héi ddng quan trj clia Céng Ty khong qué
02 (hai) nhiém ky lién tuc. Triwdng hop tat cd thanh vién Héi ddng quan tri cing két thuc nhiém ky
thi cac thanh vién d6 tiép tuc 13 thanh vién Hoi ddng quan trj cho dén khi co thanh vién mai duoc
bau thay thé va tiép quan cong viéc.

Co céu thanh vién Hoi ddng quan tri nhw sau:

Co céu Hoi ddng quan tri phai dadm bao tdi thidu 1/3 (mdt phan ba) tdng sb thanh vién Hoi déng
quén tri 14 Thanh vién Hoi ddng quén tri khéng diéu hanh. Cong Ty han ché téi da thanh vién Hoi
ddng quan tri kiém nhiém chirc danh didu hanh ctia Céng Ty @& dam bao tinh ddc 1ap ctia Hoi ddng
quan tri. Téng sb Thanh vién déc lap Hoi ddng quan trj phai chiém it nhét 1/3 (mét phan ba) téng
s6 thanh vién Hoi ddng quan tri. Sé lwgng téi thidu Thanh vién doc 1ap Hoi ddng quan trj va Thanh
vién Hoi ddng quan tri khéng diéu hanh trong Hoi ddng quan trj dwoc xac dinh theo phwong thirc
lam tron xudng.

Didu 6. Tiéu chuln va didu kién 1am thanh vién Hoi déng quan trj

1.

Thanh vién Hoi ddng quan tri phai d4p trng cac tiéu chudn va didu kién sau day:
a. Khong thudc déi twong quy dinh tai khodn 2 Diéu 17 Luat Doanh Nghiép;

b. Co trinh @6 chuyén moén, kinh nghiém trong quan trj kinh doanh hodc trong linh virc, nganh,
nghé kinh doanh cta Céng Ty;

c. Thanh vién Hoi déng quan tri clia Céng Ty chi dwoc ddng thei 14 thanh vién H8i ddng quan tri
tai tbi da 05 (nam) cong ty khac.
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d. Thanh vién Hoi ddng quan tri khdng nhét thiét phai la ¢d déng cla Cong Ty.

2. Ngoai cac didu kién va tiéu chuén theo quy dinh clia phap luat va Diéu l& Cong Ty, thanh vién Hoi

ddng quan trj con phai théa man céc tiéu chuén sau:

a. Co tw chat 1anh dao, liém chinh, cé trach nhiém, chin chan, cd dao dic va nhan dwoc sy tin
twéng clia cac cd déng, cac thanh vién khac trong Hai ddng quan tri, Ngwei Diéu Hanh va nhan
vién ctia Céng Ty;

b. C6 kha nang can bang loi ich cla tit ca cac bén co quyén loi lién quan va dwa ra nhitng quyét
dinh hop ly;

c. C6 kinh nghiém chuyén mén va trinh 3 hoc van can thiét d& hoat ddng mét cach c6 hiéu qua;

d. Cé kinh nghiém kinh doanh quéc t&, am hiéu cac van @& dia phwong, hiéu biét vé thj truong,
san pham va déi thd canh tranh;

e. Cé kha nang bién kién thirc va kinh nghiém thanh cac gidi phap thiec tién;

f.  Phan quyét chuan xac;

g. Kha ning vay chi dwong dau véi thach thirc va tim toi cai moi.

Thanh vién doc 1ap H6i ddng quan tri theo quy dinh tai didm b khoan 1 Didu 137 Luat Doanh

Nghiép phai dap &ng cac tiéu chuan va diéu kién sau day:

a. Khoéng phai la ngudi dang lam viéc cho Céng Ty hodc Cong Ty Con clia Cong Ty; khdng phai
1& ngwdi da tirng lam viéc cho Cdng Ty hodc Cong Ty Con ctia Cong Ty it nhét trong 03 (ba)
nam lién trwéc d6;

b. Khéng phai la nguei dang hudng lwong, thu lao tir Cong Ty, trlr cac khoén phy cép, thu lao,
thwdng theo két qua ma thanh vién Héi ddng quan trj dwgc hwdng theo quy dinh;

c. Khong phai la nguwdi cé vo hodc chéng, bd @&, bd nudi, me dé&, me nudi, con dé, con nudi, anh
rudt, chi rudt, em rudt 1a cd dong Ién clia Cong Ty, la Ngudi Quan Ly cta Cong Ty hodc Cong
Ty Con cta Céng Ty;

d. Khéng phai la ngudi truc tiép hodc gian tiép s& htku it nhat 01% (mot phan tram) téng sb cb
phan c6 quyén biéu quyét clia Céng Ty;

e. Cac tieu chuan va diéu kién khac theo quy dinh ca phap luat.

Thanh vién doc lap Hoi Gdng quan tri phai thong bao véi Hoi ddng quan tri vé viéc khong con dap
trng dd cac tiéu chudn va didu kién quy dinh tai khoan 3 Diéu nay va dwong nhién khong con la
Thanh vién doc lap Hoi ddng quan trj k& tir ngay khong dap (rng dl cac tiéu chuén va diéu kién.
Hoi déng quan trj phai thong béo trwdng hep Thanh vién doc lap Hoi ddng quan tri khéng con dap
tng dli cac tiéu chudn va didu kién tai cudc hop Dai hdi déng cd déng gan nhéat hoac triéu tap hop
Pai hoi ddng cb dong dé bau bd sung hodc thay thé Thanh vién ddc lap Hoi déng quan trj trong
thi han 06 (sau) thang ké tlr ngay nhan dwgc thong bao ctia Thanh vién dgc lap Hoi ddng quan
tri co lién quan.
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Pidu 7. Chd tich, (cac) Phé Chu tich Hoi ddng quan tri

1.

Hoi ddng quan tri phai lwa chon trong sb cac thanh vién Hoi ddng quan tri d& bau ra 01 (mdt) Chd
tich, va cé thé bau ra 01 (mét) hodc nhiéu Phé Cha tich. Hoi ddng quan tri cling c6 quyén mién
nhiém, bai nhiém cac chirc danh nay.

Chd tich Hoi déng quan tri Cong Ty khdng dwoc kiém nhiém chirc danh Téng Giam dc Tap Poan.
Chd tich Hoi ddng quan trj ¢6 cac quyén va nghia vu sau day:
a. Lap chuwong trinh, k& hoach hoat déng ctia Hai ddng quan tri;

b. Chuén bj chuong trinh, ndi dung, tai liéu phuc vu cudc hop; triéu tap, chi tri va lam chd toa
cudc hop Héi ddng quan tri;

c. T4 chirc viéc thong qua nghi quyét, quyét dinh clia Hoi ddng quan tri;
d. Giam sat qua trinh td chirc thue hién cac nghj quyét, quyét dinh cla Hdi ddng quan tri;
e. Ch0 toa cudc hop Pai hoi ddng cd dong;

f.  Phé duyét bang phan cap thdm quyén cho Téng Giam déc Tap Poan/Ban Giam Déc trén co
s& cac quyén cla Cha tich va cac quyén duoc Gy quyén tir Hi ddng quan tri;

g. Phé duyét ngudi dwoc Gy quyén dé 1am ngudi dai dién hop phap clia Céng Ty trong viéc mé,
quan ly, str dung tai khoan ngan hang ctia Céng Ty;

h. Phé duyét nhan dang thwong hiéu, quyén s& hiru tri tué cia Cong Ty;

i. Cac quyén theo Oy quyén cla Hoi ddng quan trj dwoc quy dinh tai Quy ché nay, cac quy ché,
quy dinh ndi bd khac ctia Cong Ty;

j.  Quyén va nghia vu khac theo quy dinh clia Luat Doanh Nghiép, Luat Chirng Khoan, phap luat
lién quan, Diéu lé Coéng Ty va cac Tai Liéu N§i B¢ Cla NLIC.

Trudng hep Ch tich Hoi déng quan tri c6 don tir chire va dugc chdp thuan, hodc bi bai mién, Hoi
ddng quan tri phai bau ngwdi thay thé trong thei han 15 (mwdi 1am) ngay 1am viéc ké tir ngay don
tlr chirc duwoc chép thuan hoac bi mién nhiém, bai nhiém.

Trwdng hop Cha tich Hoi ddng quan tri vAng mét hodc khong thé thuc hién dugc nhiém vu cla
o

minh thi phai dy quyén bang van han cho mét thanh vién khac thirc hién guyén va nghia vu clia

Chu tich Hoi déng quan tri. Trwdng hop khéng c6 ngwdi dwoc dy quyén hodic Cha tich Hoi ddng
quan tri bi han ché hodc mét nang lwc hanh vi dan sy hoac thuéc cac trwdng hgp khac theo quy
dinh tai khoan 4 Diéu 156 Luat Doanh Nghiép, thi cac thanh vién con lai bau 01 (mdt) nguwei trong
sb cac thanh vién gitr chirc Cha tich Hoi ddng quan tri theo nguyén tac da sé thanh vién con lai tan
thanh cho dén khi c6 quyét dinh méi clia Hoéi ddng quan tri.

Trong trudng hop xét thay can thiét va khéng vi pham diéu cdm cla phap luat, Cha tich Hoi déng
quan tri dwoc Gy quyén theo vu viéc hodc Gy quyén thwdng xuyén hodc phan cip cho (cac) Pho
Ch tich Hoi ddnhg quan tri ky cac van ban, tai liéu thay mét Cha tich Hoi ddng quan tri va thwe hién
mot s6 cac quyén han, trach nhiém va nhiém vu cla Cha tich Hoi déng quan tri. (Cac) Phé Chd
tich Hoi ddng quan tri duwoc Gy quyén phai chiu trach nhiém truwdc Chd tich Héi ddng quan tri vé
viéc thye hién cac cong viéc dwoc Gy quyén.
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Pidu 8. Mi&n nhiém, bdi nhiém, thay thé va bé sung thanh vién Hdi déng quan trj
1. Dai hoi ddng cd dong midn nhiém thanh vién Hoi ddng quan tri trong trong hep sau day:

a. Khoéng con d tiéu chuén va didu kién lam thanh vién Hoi ddng quan tri theo quy dinh phép luét;
hoac

b. Co don tir chirc va dwoc chap thuan; hodc
c. Cac trwong hop khac theo quy dinh clia phép luat.

2. Dai hdi ddng cb ddng bai nhiém thanh vién Hai ddng quén trj trong tredng hop thanh vién @6 khong
tham gia cac hoat dong clia Hoi ddng quan trj trong 06 (sau) thang lién tuc, trir truomg hop bét kha
khang.

3. Ngoai trueng hop quy dinh tai khodn 1 va khoan 2 Didu nay, khi xét thdy cén thiét vi lgi ich Cang
Ty, Hoi ddng quan trj c6 thé trinh Dai hoi déng cd dong xem xét va quyét dinh thay thé, mién nhiém,
bai nhiém thanh vién Hoi ddng quan tri khi thanh vién Hoéi ddng quan tri:

a. Vi pham trach nhiém ctia Nguwdi Quan Ly Cong Ty; hodc

b. Khdng thiwc hién, thwe hién khdng déy du, thwe hién khéng kip thoi hodc thwe hién trai véi quy
dinh cda phap luat hoc Didu 1& Cang Ty, nghi quyét, quyét dinh clia Hoi ddng quan trj d6i voi
quyén va nghia vu duoc giao; hodc

¢. Lam dung dia vi, chirc vu va s dung théng tin, bi quyét, co hoi kinh doanh, tai san khac cla
Cong Ty dé tw loi hodc phuc vy lgi ich cla td chirc, ca nhan khac.

4, Hoi ddng quan tri phai triéu tap hop Dai hdi ddng cb déng dé bau bd sung thanh vién Hoi ddng
quan tri trong tredng hop sau day:

a. S6 thanh vién ctia Hoi ddng quan tri con lai it hon sé thanh vién téi thiéu ma luat pnép quy dinh
hodc it hon 1/2 (mét niva) sé thanh vién so v&i sé Iveng thanh vién dwgc Dai hoi dong cb déng
bau vao dau nhiém ky Hoi ddng quan trj do;

b. Céc tredng hop khac theo quy dinh clia phap luat va Diéu 1& Coéng Ty;

c. Tri tredng hop quy dinh tai diém a va b khodn nay, Dai hoi ddng cb déng bau thanh vién méi
thay thé thanh vién Hoi ddng quan trj da bj mién nhiém, bai nhiém tai cuéc hop gan nhat.

Didu 9. Cach thirc biu, min nhiém, bai nhiém thanh vién Hoi déng quan trj

1. C& ddéng hodc nhém cb ddng s@ hiku tir 06% (sau phan trdm) tdng sé cd phan phd thong tré 1én
c6 quyén (rng ci¥, A& cir ngwdi vao Hoi ddng quan tri. Viéc ng clr, d& clr nguwdi vao Hoi ddng quan
tri thwe hién nhu sau:

a. Cbd dong hodc nhém cd ddng quy dinh tai khoan nay dugc quyén (ng ¢l hodc dé cir 01 (mét)
hosic mot sé ngudi lam (ng clr vién Hoi ddng quan tri theo quy dinh tai diém ¢ khoan nay. Toan
bd hd so, thong tin can thiét dwoc chuyén dén Cong Ty cho Tiéu ban Nhan sy tryc thude Hoi
ddng quan trj thdm dinh.

b. Truwdng hop sb lwong (ng ci¥ vién théng qua rng cl va d& cl van khdng dd sé Iwveng can
thiét, H6i ddng quan tri dwong nhiém sé& d& clr hodc t6 chirc dé clr thém (ng cir vién theo co
ché nhu sau:
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11

>

bl N




()  Puwgc Tiéu ban Nhan si tim kiém Iwa chon theo quy trinh; hosc
(i) Dugc cac cb dong gidi thiéu va thong qua quy trinh danh gia ca Tiéu ban Nhan stp.

Viéc Héi ddng quan trj dwong nhiém gidi thiéu thém ¢ng cf vién phai dwoc cong bd rd rang
trivéc khi Dai hdi déng cb ddng biéu quyét bau thanh vién Hai ddng quan tri theo quy dinh clia
phap luat.

c. S Iwgng tng cl vién tdi da ma ¢ ddng hodc nhém cb déng quy dinh tai khoan 1 Didu nay co
quyén trng ct¥, d& c dwoc xac dinh nhw sau:

- Cb ddng hoac nhém cb dong ndm gitk tlr 06% (sau phan trdm) dén 09% (chin phan tram)
s6 cb phan cé quyén biéu quyét dwoc ng ctr, dé cr t6i da 01 (mot) &ng clr vién;

- Cb déng hodc nhém cd dong ndm gilr tir trén 09% (chin phan tram) dén 13,5% (mudi ba
phdy nam phan trdm) dwoc irng clr, @& c ti da 02 (hai) (rng ctr vién;

- Cb déng hodc nhém cd ddng nam gitk tlr trén 13,5% (mudi ba phdy ndm phan tram) dén
18% (muwdi tdm phan tram) dwoc tng clr, dé& ct tdi da 03 (ba) ting cl vién;

- Cb dbéng hodc nhém cb déng ndm gilk ti trén 18% (mudi tdm phan tram) dén 22,5% (hai
muwoi hai phdy ndm phan tram) dwoc (ng clr, d& clr tbi da 04 (bén) trng cir vién;

- Cb déng hoc nhém cd déng ndm gity tir trén 22,5% (hai muwoi hai phdy ndm phan tram)
dén 27% (hai muoi bay phan tram) duoc ing cl, d& cl tdi da 05 (ndm) (rng ¢ vién;

- Cb dong hodc nhém cd dong ndm gilr tlr trén 27% (hai mwoi bay phan tram) dén 31,5%
(ba mwoi mét phdy ndm phan tram) duwoc tng ctr, d& ol tdi da 06 (sau) trng ot vién;

- Cb déng hodc nhém cé déng ndm gitk tir trén 31,5% (ba mwoi mét phdy nam phan tram)
dén 36% (ba muoi sau phan tram) dwoc (rng cl, d& cl tdi da 07 (bdy) (ng c vién;

- Cb dong hodc nhém cd déng ndm gil tir trén 36% (ba muoi sau phan trdm) dén 40,5%
(bdn muoi phdy ndm phan trdm) duoc ¢ng clr, d& ctr téi da 08 (tdm) trng cl vién;

- Cb dong hodc nhém cb déng ndm gitk tir trén 40,5% (bdn mwoi phdy nam phan tram) duoc
&rng ctr, d& ol ti da 09 (chin) tng cl vién.

Viéc biéu quyét bau thanh vién Hoi déng quan trj phai thye hién theo phwong thive bau dén phiéu,
theo G6 mdi cd Gong cd tbng s6 phiéu biéu quyét twong tng véi tong sé ¢d phan s& hiru nhan voi
sb thanh vién dwoc biu clia Hoi ddng quan tri va cd dong cé quyén ddn hét hodc mét phan téng
s6 phiéu bau clia minh cho 01 (m6t) hodic mét sé (ng civ vién.

C& dong phan phéi sé phiéu cho tirng (rng ¢l vién theo tirng sb phiéu hoac ty 1& cu thé hodc phan
phéi d&u cho cac (rng c vién dwoc chon.

Sé lwong (ng ¢ vién dwgce chon khong dugce vt qua sb lwong thanh vién Hoi déng quan trj
dwoc phép bau.

Nguwi tring clr thanh vién Hoi déng quén tri duwgc xac dinh theo sb phiéu bau tinh tir cao xuéng
thap, b4t ddu tir (ng c vién c6 sb phiéu bau cao nhat cho dén khi dd sé thanh vién. Tredng hop
c6 tir 02 (hai) trng cl vién tré 18n dat clng sé phiéu bau nhw nhau cho thanh vién cudi ciing cta
Héi ddng quan tri thi sé& tién hanh bau lai trong sb cac (rng ct¥ vién co sb phiéu bau ngang nhau
hoc Iya chon theo tiéu chi clia Quy ché nay va quy ché bau c.
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6. Dé&ivéi cac tng cl vien Hai ddng quan trj khdng ddc 1ap, trong trwdng hep phai lwa chon trong sé

7.

cac (ng cl vién dat duwoc ty 1é phiéu bau ngang nhau thi:

a. Néu cac ing cib vién la ¢d dong thi tng cl vién ndo nim git nhiéu cb phan hon sé wu tién
dugc chon;

b. Né&u cac (ng cl vién khong phai 1a cb dong thi ¢ng c vién nao cé sé nhiém ky lam thanh vién
Hoi ddng quan trj 1au hon sé& wu tién dwgc chon. Trong tredng hgp clng nhiém ky thi sé xét
theo sé nam dam nhiém.

Viéc bau, mién nhiém, bai nhiém thanh vién Hai ddng quan tri do Dai hai ddng cb dong quyét dinh

theo nguyén tic bd phiéu.

Didu 10. Théng bao vé viéc bau, mi&n nhiém, bai nhiém thanh vién Hoi ddng quan trj

1.

Trwong hop da xac dinh dwoc tng cl vién Hoi ddng quan tri, Cang Ty phai cong bd théng tin lién
quan dén cac teng c vién tdi thidu 10 (mwdi) ngay trwéc ngay khai mac hop Dai hdi déng cb déng
trén trang thong tin dién t& (website) clia Céng Ty dé& cb déng c6 thé tim hidu vé cac ¢ng cl vién
nay tredc khi bd phiéu. Ung clr vién Hoi ddng quan tri phai cé cam két bing v&n ban vé tinh trung
thie, chinh xac cla cac théng tin ca nhan dugc cdng bd va phéi cam két thwe hién nhiém vy mét
cach trung thire, can trong va vi i ich cao nhét cGa Cong Ty néu dwoc bau 1am thanh vién Hoi
ddng quan tri. Théng tin lién quan dén (ng ¢ vién Hai ddng quan trj dwgc cong bd bao gom:

a. Ho tén, ngay, thang, nam sinh;

b. Trinh d6 chuyén mon;

c. Qua trinh cbéng tac;

d. Céc chirc danh quan Iy khac (bao gdm ca chirc danh Héi ddng quan tri clia cng ty khac);
e. Loiich c6 lién quan t&i Cong Ty va cac bén cé lién quan cha Céng Ty.

Cong Ty s& cong bd thong tin v& cac cong ty ma (ng cl vién dang ndm gilk chirc vu thanh vién
Hoi ddng quan tri, cac chirc danh quén ly khac va cac loi ich cd lién quan téi cong ty cta tng cl
vién Hoi ddng quén tri (néu cd)

Viéc théng bao vé két qua bau, mi&n nhiém, bai nhiém thanh vién Hoi déng quan trj dwgc thwe hién
theo cac quy dinh vé cong b théng tin.

Chwong ll.  HOQIBONG QUAN TRI

Pidu 11. Quyén han va nghia vu cia Hoi déng quan tri

1.

Hoi ddng quan tri 14 co' quan quan ly Céng Ty, c6 toan quyén nhan danh Céng Ty dé quyét dinh,
thiee hién quyén va nghia vu cla Cong Ty, trir cac quyén va nghia vy thudc thdm quyén cla Dai
hoi ddng cb déng.

Quyén va nghia vy clia Hi ddng quan tri do luat phap, Didu 1& Céng Ty, cac quy ché ndi bd cia
cong ty va quyét dinh clia Bai hi ddng ¢ dong quy dinh. Cu thé, H8i ddng quan trj cé nhitng quyen
han va nghta vy sau:

a. Quyén han va nghfa vy cla Héi déng quan trj Céng Ty ddi véi Cong Ty va Tap Doan:

(i) Quyét dinh tAm nhin va str ménh, dinh hwéng chién lwge dai han (10 nam) clia Tap Doan;
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(i)
(iii)
(iv)

v)
(vi)

(vii)

(viii)

(ix)

()

(xi)
(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

{xix)

(xx)

Quyét dinh mé hinh kinh doanh ciia Céng Ty;
Quyét dinh cau tric va so dd td chire Tap Poan;

Quyét dinh ké& hoach phat trién dai han - trung han; k& hoach kinh doanh ba nidm cla
Cong Ty;

Théng qua ké hoach kinh doanh hang ndm dé trinh Dai hdi ddng cb déng phé duyét;
Quyét dinh cac chi tiéu chinh bao gém chi tiéu tai chinh va chi tiéu hoat ddong
(Performance Matrix Factor (“PMF”)) trong ké hoach kinh doanh hang ndm cla Cong Ty;

Quyét dinh chién lwgc dau tw, phwong an dau tw va dw an dau tw trong thdm quyén va
gi¢i han theo quy dinh cla phap luat;

Kién nghj loai cd phan va téng sé ¢ phan dwoc quyén chao ban cla tirng loai;

Quyét dinh ban cd phan chwa ban trong pham vi s6 ¢ phan dwoc quyén chao ban cla
tirng loai; quyét dinh huy ddng thém vén theo hinh thirc khac;

Quyét dinh gia ban cd phan clia Cong Ty; quyét dinh viéc phat hanh trai phiéu ctia Céng
Ty phlt hgp theo quy dinh cla phap luat;

Quyét dinh mua lai cd phan theo quy dinh phap luat;

Quyét dinh chién luvoc chuyén ddi sd tdng thé va cac du an chuyén déi ting trwdng cla
Tap Doan; quyét dinh ké hoach va ngan sach trién khai hang nam;

Quyét dinh gidi phap phat trién thj trwéng, tiép thi va cong nghé;

Quyét dinh dau tu, giao dich ban tai san Céng Ty, giao dich mua va cac giao dich khac
(trlr hop ddng, giao dich vay, cho vay) cé gia tri dwéi 35% (ba mwoi 1am phan tram) Tong
Gia Tri Tai San Clia Cong Ty, trtr cac hop ddng, giao dich thudc thdm quyén quyét dinh
cla Pai hoi ddng cb dong theo diém p khodn 2 Diéu 14 va khoan 6 Diéu 41 Biéu |é Céng
Ty

Thoéng qua hop ddng vay, cho vay cla Céng Ty, trlr cac hop ddng, giao dich thudc thdm
quyén quyét dinh clia Dai hodi ddng cb déng theo diém p khodn 2 Diéu 14 va khoan 6 Diéu
41 Piédu lé Cong Ty;

Quyét dinh thanh lap Céng Ty Con, chi nhanh, van phong dai dién va viéc goép vén, mua
¢b phan clia doanh nghiép khac;

Quyét dinh khung n&ng luc cét 16i cho Ban Giam Béc clia Céng Ty:;

B&u, mién nhiém, bai nhiém Chu tich H6i déng quan tri; bd nhiém, mi&n nhiém, ky két
hop ddng, chadm dit hop ddng dbi véi Tdng Giam déc Tap Poan va Nguwdi Didu Hanh
khac; quyét dinh tién lwong, thu lao, thwéng va lgi ich khac cGa nhirng Ngwdi Bidu Hanh
do; clr Ngudi Dai Dién Vén tham gia Héi ddng thanh vién hodc dai hoi dong ¢ dong &
cong ty khac, quyét dinh murc thir lao va quyén loi khac ctia nhirng ngwdi do;

B& nhiém Nguwdi phu trach quan trj cong ty;

Duyét chwong trinh, ndi dung tai liéu phuc vy hop Bai hi déng cb dong, triéu tap hop Pai
hoi ddng cb déng hodc lay y kién dé Pai hoi ddng cb déng thdng qua nghi quyét;
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(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

(xxvii)

(xxviii)

(xxix)

(xxx)

{xxxi)

{xxxii)

(xxxiii)

(xxxiv)

(xxxv)

Trinh bao cdo tai chinh hdng ndm da dwoc kiém toan 1én Dai hoi déng cé déng;

Kién nghi mirc cb tirc dugc trd; quyét dinh thdi han va tha tuc trd cd tire hodc x@ ly 16
phat sinh frong qua trinh kinh doanh;

Kién nghi viéc t& chirc lai, gidi thé Coéng Ty; yéu cdu pha san Céng Ty;

B4o cao hoat ddng ctia Hoi ddng quan tri tai Dai hoi déng cd déng theo quy dinh phép
luét;

Xay dyng Diéu |& Cdng Ty, Quy ché ndi bd vé& quan tri cdng ty, Quy ché hoat dong cla
Héi ddng quan trj dé trinh Dai hdi ddng cd déng thdng qua va cdng bé trén trang théng
tin dién t& (website) ctia Cong Ty.

Quyét dinh viéc thanh Iap, thay ddi hodc gidi thé cac co quan gilp viéc, hd tre cho HGi
ddng quan tri; quyét dinh co ciu td chirc, hoat déng, quyén han va nhiém vu cla cac co
quan nay phl hop v&i quy dinh phap luat, Bidu 1& va cac quy ché cla Cong Ty;

Phé duyét quy ché hoat dong clia cac Tiéu ban tryc thudc Hoi ddng quan tri, Quy ché
cdng bd théng tin ciia Céng Ty va cac quy ché khac thudc thdm quyén clia Hoi ddng quan
tri;

Dam bao hoat ddng clia Cong Ty tuan thl cac quy dinh cla phép luét, Diéu 1& Cong Ty,
Quy ché noi bd vé& quan trj cong ty, Quy ché nay va cac quy dinh ndi bd khac ctia Céng
Ty;

Chiju trach nhiém treéc cd déng vé hoat déng clia Cong Ty;

Péi x& binh dng d6i vai tat ca b ddng va ton trong loi ich cla ngudi c6 quyén loi lién
quan dén Céng Ty;

T4 chtrc dao tao, tap hudn vé quan tri cdng ty va cac kj ning can thiét cho thanh vién
Hoi ddng quan tri, Téng Giam dbc Tap Doan, Nguwdi phu trach quan trj cdng ty va Ngudi
Biéu Hanh khac clia Cong Ty;

Giam sat va ngan nglra xung dét lgi ich clia cac thanh vién Hoi déng quan tri, T6ng Giam
dbc Tap Doan va Ngwdi Bidu Hanh khac, bao gém viéc st dung tai san Cong Ty sai muc
dich va lam dung céac giao dich v&i bén lién quan;

Giam sat, chi dao Téng Giam déc Tap Poan va Ngwdi Didu Hanh khac trong diéu hanh
cdng viéc kinh doanh hang ngay clia Céng Ty;

Giai quyét cac khiéu nai clia Cong Ty d6i véi Ngwdi Quan Ly cling nhue quyét dinh lya

chon/chi dinh dai dién ctia Cong Ty d& gidi quyét cac van dé lien quan t&i cac thu tuc
phap ly;

Quyén va nghia vu khéc theo quy dinh clia Luat Doanh Nghiép, Luat Chirng Khoén, quy
dinh khac cta phap luat, Didu 1& Céng Ty, Quy ché ndi bd vé& quan trj cong ty, Quy ché
nay va quyét dinh clia Pai héi dong cb déng.

b. Quyén han va nghfa vu clia Hoi ddng quan tri Céng Ty d@bi v&i cac Cong Ty Thanh Vién duoc
quy dinh tai Chwong XI Didu & Céng Ty, Chuong VIl Quy ché ndi bd vé quan trj cong ty va
Chwong VI Quy ché nay.
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3. Hoi déng quan tri thdng qua nghi quyét, quyét dinh bang biéu quyét tai cudc hop hodc lay y kién
b&ng van ban. M&i thanh vién Héi dong quan tri cd 01 (mdt) phiéu bidu quyét.

4. Khi thyc hién chirc nang, quyén va nghfa vu cla minh, Hai ddng quén tri tuan thd ding quy dinh
cla phap luat, Biéu |é Cong Ty, Quy ché ndi bd vé quan tri cdng ty, Quy ché nay va nghj quyét cla
Dai hoi ddng ¢ dong. Trwdng hop nghi quyét, quyét dinh do Héi ddng quan trj thdng qua trai voi
quy dinh cla phap luat, Diéu 1& Céng Ty, Quy ché néi bd vé& quan tri cong ty, Quy ché nay hodc
nghi quyét cia Dai hoi ddng cb déng gay thiét hai cho Céng Ty thi cac thanh vién tan thanh théng
qua nghi quyét, quyét dinh d6 phai clng lién déi chiu trach nhiém ca nhan vé nghi quyét, quyét
dinh d6 va phai d&n bu thiét hai cho Céng Ty; thanh vién phan déi théng qua nghj quyét, quyét dinh
néi trén dwo'c mién trir trach nhiém. Trwdng hop nay, cd déng clia Cong Ty cb quyédn yéu cdu Toa
an dinh chi thyc hién hodc hiy bd nghi quyét, quyét dinh néi trén.

5. Trlr khi phap luat, Biéu 1& Céng Ty va Quy ché nay cé quy dinh khac, Haéi ddng quén trj co thé Gy
quyén cho bt ky Nguwdi Quan Ly nao clia Céng Ty thwe hién bat ky quyén va nghfa vu nao cla
Hoi ddng quan tri. Tuy theo quyét dinh clia Hoi ddng quan trj tai tivng thei didm, Hai ddng quan tri
c6 quyén ban hanh quyét dinh chdm dit mat phan hoc toan bo viéc Oy quyén nay.

Diéu 12. Hoi ddng quan tri Gy quyén cho Chu tich Hoi ddng quan trj va Téng Giam déc Tap Poan

1. Hoi dong quan tri Gy quyén cho Ch tich Héi ddng quan tri quyét dinh va phé duyét cac van dé sau
(trong trwdng hop cac giao dich cé lién quan dén Cha tich Hoi ddng quan tri thi Hoi ddng quan tri
quyét dinh):

a. Ké hoach, ngan sach, hop ddng ddi v&i cac giao dich thdng thwong (la cac giao dich khdng
phai cac giao dich dugc quy dinh tai diém b dén diém f khodn nay) ctia Cong Ty theo dé xuét
cha Téng Giam dbc Tap Poan (da dwoc Hoi Ddng ¢6 lién quan hodc cap twong dwong thong
qua theo quy dinh ndi bd clia Cong Ty tai tirng theri diém) véi gia tri cu thé nhu sau:

i. Giatri < 2% (nhé hon hodc béng hai phan tram) Téng Gia Tri Tai San Cla Coéng Ty;

ii. Giatri> 2% (I&n hon hai phan tram) va < 4% (nhd hon hodc bang bén phan tram) Téng
Gia Trj Tai S&n Clia Cong Ty sau khi Tiéu ban lién quan trwc thudc Hoi ddng quan tri thAm
dinh theo Quy ché hoat déng cla tirng Tiéu ban, hodc Thwdng trwe Hoi ddng quan tri thdm
dinh theo phan cong cu thé clia Chd tich Hoi ddng quan trj.

b. Céc giao dich vay clia Cong Ty theo ké hoach kinh doanh duoc duyét theo dé xuét ctia Tong
Giam dbc Tap doa (da dwoc Hoi Ddng ¢6 lién quan hodc cap twong dwong théng qua theo quy
dinh ndi b clia Céng Ty tai tirng thoi diém) nhw sau;

i. Céc giao dich vay bd sung vén lwu déng cé tai sdn dadm bao véi gia tri < 500.000.000.000
VND (nhé hon hodc bang nam trém ty ddng).

ii. Cac giao dich vay bd sung vén lwu dong va khéng co tai sdn dam bao vai gia trj <
500.000.000.000 VND (nhé hon hosc biing nam tram ty ddng).

c. Viéc diéu chuyén vén trong Tap Poan (giita Cong Ty va cac Cong Ty Thanh Vién) bang hinh
thirc vay theo dé xuét clia Téng Giam déc Tap Poan (da dwoc Hoi Ddng ¢6 lién quan hodc cép
twong duwong théng qua theo quy dinh ndi b clia Cong Ty tai tivng thdi diém) va dwoc Thwdng
truc H6i ddng quan tri thdm dinh (theo phan cong cu thé cla Chi tich Hoi ddng quén tri, néu
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can thiét) véi gia trj giao dich < 2% (nhd hon hodc béng hai phén trdm) Téng Gia Tri Tai San
Cua Céng Ty.

Cac giao dich gitra Cong Ty véi Ngudi Co Lién Quan theo d& xuét clia Téng Giam déc Tap
Poan (da dwoc Hoi Bdng cé lién quan hodc cap twong dwong théng qua theo quy dinh ndi bd
clia Cong Ty tai tirng thei didm) véi gia tri cu thé nhu sau:

i. Gia tri £ 2% (nhd hon hodc béng hai phan trdm) Téng Gia Tri Tai San Clia Céng Ty;

i. Gia tri > 2% (I6n hon hai phan trdm) va < 4% (nhé hon hoac bang bén phén trdm) Téng
Gia Tri Tai San Cla Céng Ty sau khi Thudng triec Hoi ddng quan tri thdm dinh theo phan
cong cu thé clia Cha tich Hai déng quan tri.

Viéc dau tw vao hoic thoai vén; viéc mua, ban tai san tai cac doanh nghiép/dy an/hop ddng
hop tac kinh doanh (BCC) c6 vén dau tw clia Céng Ty hodc cong ty méi thanh Iap véi gia tri
giao dich, gép vén, thodi vn < 2% (nhé hon hodc bang hai phan tram) Téng Gia Trj Tai San
Clia Céng Ty theo d& xuét ctia Tdng Giam déc Tap Doan (da dwoc Hoi Dng c6 lién quan hodc
cAp twong dwong théng qua theo quy dinh ndi b clia Cong Ty tai tieng thei diém); va quyét
dinh cac van dé phap 1y lién quan dén cac giao dich néu tai diém nay.

Quyét dinh va thuc hién viéc ky két thu chao mua, hgp ddng tai khodn phong téa va cac van
béan khac c6 lién quan dén viéc dau tw, mua dy an, mua céng ty tiém nang theo d& xuét cia
Téng Giam déc Tap Poan (da dwoc Hoi Ddng cé lién quan hodc cép twong dwong théng qua
theo quy dinh ndi bd ciia Cong Ty tai tirng thei diém); ddng thei quyét dinh chuyén tién dét coc
vao tai khoan phong téa theo quy dinh tai thw chao mua va hgp ddng tai khodn phong téa véi
sé tién dat coc cé gia trj < 200.000.000.000 VND (nhd hon hodc bing hai tram ty déng). Tién
d3t coc trong tai khodn phong téa phai dugc ty déng chuyén tra lai cho Céng Ty trong trwong
hop Cong Ty khong ky két hop ddng mua ban/hgp tac voi bén ban.

Déi v&i viec quyét dinh tién @3t coc nay thi Cha tich Hoi ddng quan tr, tiy theo quyét dinh clia
minh, c6 thé Gy quyén lai cho Téng Giam dbc Tap Doan hodc mot ngudi khac (néu phu hop)
phé duyét véi mét gia trj nhat dinh.

Chi dinh, bai nhiém, mién nhiém Nguwdi Dai Dién Vén tai cac doanh nghiép/dy an hop tac kinh
doanh c6 vén Gau tw clia Cong Ty theo d& xuét clia Téng Giam déc Téap Doan.

Chi dinh, bai nhiém, mién nhiém nhitng ngudi dwgc Cong Ty Gy nhiém la dai dién thwong mai
(Trwéng van phong dai dién, Giam déc chi nhanh), va Luat sw thude Van phdng Hoi déng quan
tri.

Phé chuan viéc thanh 1ap Van phong Hoi ddng quan tri.

B& nhiém, bai nhiém, mi&n nhiém Chanh Van phong Hoi déng quén tri.

B4 nhiém, bai nhiém, mi&n nhiém Nguw&i phy trach quan tri Céng Ty.

B nhiém, bai nhiém, mi&n nhiém (01 (mdt) hodc nhidu Thuw ky Hoi ddng quan tri.

. Céc van d& cu thé tai cac Céng Ty Thanh Vién theo quy dinh tai Chuong X1 Diéu [é Cong Ty,
Chuong VII Quy ché ndi bd v& quan tri céng ty va Churong VI clia Quy ché nay.

Ch tich Hoi ddng quan trj s& quyét dinh cac van d& dwoc dy quyén nay tuan tha Diéu 1& Cong Ty,
Quy ché ndi bd v& quan trj Cong Ty, Quy ché nay, Quy ché hoat dong clia cac Tiéu ban tryc thude
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Hoi déng quén tri, ké hoach kinh doanh hang nam/03 (ba) n&m va quy trinh thdm dinh tai liéu lién
quan.

Hoi déng quén tri Gy quyén cho Téng Giam dbc Tap Doan quyét dinh cac van dé sau day:

Quyét dinh céc giao dich gitra Céng Ty véi Ngudi Cé Lién Quan (da dwoc Hoi Bong c6 lién quan
hoc cap twong dwong théng qua theo quy dinh ndi bd clia Céng Ty tai tirng thdi diém) véi gia tri
cu thé nhw sau:

i. c6 gia tri < 50.000.000.000 VND (ndm muoi ty ddng); hosdc

i giao dich ban, cho thué cac sdn phadm bat déng san ma da co6 bang gia chinh thie
duwoce phé duyét theo quy dinh néi bd clia Cong Ty; hoadc

iii. thudc cac trudrng hop khéc tly theo quyét dinh clia Hoi ddng quan tr tai tirng théi diém.
Riéng déi v&i cac giao dich néu tai diém a khodn 2 nay gitra Cong Ty va Téng Giam dbc Tap Poan
hodc Ngudi C6 Lién Quan cla Tdng Giam déc Tap Poan, Hoi ddng quan tri giao cho Chii tich Hoi
ddng quan tri phé duyét.
Quyét dinh cac van dé cu thé tai cac Cong Ty Thanh Vién theo quy dinh tai Chwong VI clia Quy
ché nay.
Tai bat ky thoi diém nao, Hoi ddng quan trj c6 quyén ban hanh quyét dinh chdm dit mét phan hoac
toan bd viéc Gy quyén néu trén.

Didu 13. Nhiém vu va quyén han cta Hdi ddng quan trj trong viéc phé duyét, ky két hop ddng,

1.

giao djch

Hoi ddng quén tri chép thuan cac hop déng, giao dich ¢6 gia tri nhé hon 35% (ba mwoi 1am phan
tram) Tong Gi4 Tri Tai San Cla Céng Ty gitra Cong Ty véi 01 (mot) trong cac déi twong sau:

a. Thanh vién Hoi ddng quan tri, Téng Giam déc Tap Doan, Ngwdi Didgu Hanh khac va Ngudi Co
Lién Quan cla cac déi twong nay, trlr cac hop déng, giao dich thudc thdm quyén quyét dinh
cla Pai hdi ddng cb ddng theo khoan 6 Diéu 41 clia Diéu 18 Cong Ty;

b. Cb déng, ngwdi dai dién Gy quyén cla cd dong s& hiru trén 10% (mudi phan tram) tdng vén
cb phan phd théng clia Céng Ty va nhixtng Ngudi C6 Lién Quan cla ho, trir cac hop ddng, giao
dich néu tai didm p khodn 2 Didu 14 clia Piéu 1& Cang Ty:

c. Doanh nghiép c6 lien quan dén cac ddi twong quy dinh tai khodn 2 Diéu 164 Luat Doanh
Nghiép.

Péi v&i cac hop déng, giao dich nhw néu tai diém d khoan 1 va diém a khoan 2 Diéu 12 clia Quy
ché nay sé do Chil tich Hdi déng quan tri va Téng Giam déc Tap Doan quyét dinh theo dy quyén
ctia Hoi ddng quan tri.

Nguwoi dai dién Cong Ty ky két hop ddng, giao dich phai théng bao cho thanh vién Hoi ddng quén
tri v& cac ddi twong co lién quan dbi véi hop ddng, giao dich d6 va gli¥i kém theo di thao hop déng
hoc ndi dung chll yéu cla giao dich. Hi ddng quan tri quyét dinh viéc chap thuan hop ddng, giao
dich trong thei han 15 (mwdi 1am) ngay ké tir ngay nhan dwoc thong bao; thanh vién Hoi déng
quan trj c6 loi ich lién quan dén cac bén trong hop ddng, giao dich khéng cé quyén biéu quyét.
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Didu 14. Trach nhiém ciia Hoi ddng quan trj trong viéc triéu tap hop Dai hoi déng cb dong bét

thwong

1. H6i ddng quan tri phai triéu tap hop Dai héi déng cd déng bét thudng trong cac trwdng hop sau:

a.

b.

d.

Hoi ddng quan tri xét thay can thiét vi lgi ich clia Cong Ty;

Sé lwong thanh vién Hoi ddng quan trj con lai it hon sé lweng thanh vién téi thiéu ma luat phap
quy dinh hoac it hon 1/2 (mdt nira) sé thanh vién so véi sd lwgng thanh vién dwoc Dai hdi déng
cd dong bau vao dau nhiém ky Héi ddng quan tri do;

Cd déng hodc nhém cb déng quy dinh tai khoan 3 Didu 11 Diéu & Cong Ty yéu cau triéu tap
hop Dai hoi ddng cd déng bang mét vén ban kién nghi. Van ban kién nghj triéu tap phai néu rd
ly do va muc dich cudc hop, ¢6 chi¥ ky cda cac ¢d déng fién quan (van ban kién nghi cé thé 1ap
thanh nhidu ban dé cé dd chir ky cla tAt ca cac cd déng co lién quan), va cac ndi dung khac
theo quy dinh tai khodn 4 Biéu 115 Luat Doanh Nghiép;

Cac trudng hgp khac theo quy dinh cda phap luat va Diéu 1& Céng Ty.

2. Triéu tap hop Dai hdi ddng ¢ dong béat thudng

H6i ddng quan tri phai triéu tap hop Pai hdi ddng cb dong bét thuéng trong thdi han 30 (ba muoi)
ngay ké tir ngay sb lugng thanh vién Hoi déng quan tri con [ai nhu quy dinh tai diém b khoan 1
Pidu nay hodc nhan dwoc yéu ciu quy dinh tai diém ¢ khodn 1 Didu nay. Trudng hop Hoi dong
quan trj khéng triéu tap hop Dai hdi ddng cb dong nhu quy dinh thi Chd tich Hoi dong quan trj va
cac thanh vién Hoi d?)ng quan trj phai chju trach nhiém tre¢c phap luat va phai bdi thwdng thiét hai
phat sinh déi véi Cong Ty.

3. Nguoi triéu tap hop Dai hoi ddng cb déng phai thirc hién céac cdng viéc sau day:

a.

Chuén bj danh sach cac cd dong du didu kién tham gia va bidu quyét tai cudc hop Dai hdi déng
cb doéng. Viéc lap danh sach déi véi cac cb dong da Iwu ky c6 thé dwec thwe hién théng qua
Téng Cong Ty Lweu ky va BU trir Chirng khoan Viét Nam (VSDC). Danh s&ch ¢ déng c6 quyén
dy hop Pai hdi ddng cb dong duwgc 1ap khdng s&m hon 10 (mwoi) ngay trwéc ngay gl théng
bao mdi hop Dai hdi ddng cd déng. Coéng Ty phai cong bé thong tin vé viéc 1ap danh sach cb
dong co quyén tham dw hop Bai hoi déng cb dong téi thiéu 20 (hai muoi) ngay trwdc ngay
dang ky cudi cung;

Cung cAp thong tin va gidi quyét khiéu nai lién quan dén danh sach cé dong;

Xac dinh thoi gian va dia diém td chirc cudc hop Dai hoi déng cb déng;

Théng bao va gl théng bao mai hop Pai hoi ddng ¢d ddng cho tat ca cac cd dong cé quyén
dv hop;

Chuén bj chuong trinh, ndi dung va tai liéu cho Dai hoi;

Dy thao nghi quyét ctia Dai hdi déng cd déng theo ndi dung dv kién clia cudc hop, danh sach

va thang tin chi tiét clia cac tbng cir vién trong trwéng hop bau thanh vién Héi ddng quan tri;

Céac cong viéc khac phuc vu Pai hdi ddng cd déng.
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4. T4t ca chi phi cho viéc triéu tap va tién hanh hop Dai héi déng cd déng sé dwoc Céng Ty hoan lai.
Chi phi nay khéng bao gém nhi¢ng chi phi do cé déng chi tiéu khi tham dw hop Pai héi ddng cb
dong, ké ca chi phi &n & va di lai.

Piéu 15. Cac Tiéu ban trwe thudc Hai ddng quan tri, Thwéng trwe Hoi ddng quan trj va Ban C6

Van cta Héi dbéng quan tri

Pé hd tro hoat ddng cla Hoi ddng quan tri, Hi déng quén trj thanh lap:
1. Cac Tiéu ban trwc thudc Héi ddng quan tri:

a. Bao gdm: Tidu ban Pau tu, Tiéu ban Kiém toan, Tiéu ban Nhan sw va Tiéu ban Quan hé Cé
doéng. Hoi ddng quan tri c6 thé thanh lap cac Tiéu ban khac theo quy dinh phap luat. Thanh
vién clia Tiéu ban c6 thé gdbm 01 (mét) hodc nhiéu thanh vién ctia Hoi ddng quan tri va 01 (mét)
ho#c nhidu thanh vién bén ngoai theo quyét dinh ctia Héi ddng quan tri.

b. Vai tro, trach nhiém, nhiém vu va quyén han clia cac Tiéu ban va thanh vién Tiéu ban s& tuan
thd theo quy ché hoat ddng cla tirng Tiéu ban dwoc Hai ddng quan tri phé duyét tai tirng thoi
diém hosc theo chi dao ctia Hoi ddng quan tri; ddng thei, cac Tidu ban c6 nhiém vu thdm dinh
cac ndi dung, d& xuét thudc chirc nang clia minh hoic theo phan céng clia Héi déng quan tri,
va bao cao két qua thdm dinh cho'Hdi ddng quan tri bang van ban hodc trong cac cudc hop
Hoi dbéng quan tri.

c. Trong qua trinh thic hién vai trd, chirc nang, nhiém vu va quyén han dugc Hoi ddng quan tri
phan cong hodc Oy quyén, cac Tiéu ban phai tuan thi cac quy dinh ma Hoi ddng quan tri dé ra
va Quy ché hoat dong clia tirng Tiéu ban. Cac quy dinh va quy ché nay c6 thé cho phép két
nap thém nhirng ngwdi khong phai la thanh vién Hoi ddng quén tri (bao gdm cac thanh vién
Ban C6 VAn nhuw néu tai khoan 3 Piéu nay) vao cac Tiéu ban néu trén va cho phép ngudi d6
duoc quyén biéu quyét véi tw cach thanh vién cta Tiéu ban nhung:

(i) phai d@m bdo méi Tiéu ban c6 sb lweng thanh vién bén ngoai it hon 1/2 (mdt nira) téng ¢
sb thanh vién cha Tiéu ban; va

(ii) quyét dinh cla cac Tiéu ban chi c6 hiéu lwc khi c6 hon 1/2 (mét nira) sé thanh vién
biéu quyét théng qua. Trong tréng hop ty 1& biéu quyét tan thanh va khong tan thanh 2
ngang bang nhau, thi quyét dinh cudi cling thudc vé phia c6 y kién cla Trwéng Tiéu )
ban.

Riéng vai trd, trach nhiém, nhiém vy va thdm quyén cla Tiéu ban Kiém toan dugc quy dinh tai
Chuwong IX Didu 1& Cong Ty, Diéu 14 Quy ché néi bo vé quan tri cong ty, va Quy ché hoat déng
cta Tiéu ban Kiém toan.

d. Cac quy dinh vé& nhiém ky, sé lwong, tiéu chuan, co cau cla cac Tiéu ban triec thudc Hoi ddng
quan trj va cach thirc bau clr, @& c&, mién nhiém, bai nhiém thanh vién cla cac Tiéu ban truc
thudc Hoi ddng quan tri dwoc quy dinh cu thé trong quy ché hoat déng ciia tirng Tiéu ban.

2. Thuéng truc Hoi ddng quén tri: Chi tiét vé thanh phan, chirc n&ng, quyén han, nguyén tac hoat
dong, co ché twong tac véi Ban Giam Dbc va danh gia hiéu qua hoat dong ctia Thwdng trirc Hoi
ddng quan trj dwoc quy dinh tai Diéu 16 Quy ché nay.
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3. Ban Cé van cia Hoi ddng quan tri: Sé lwong thanh vién Ban Cé van khang qua 05 (nam) thanh

vién. Thanh vién Ban Cé van co thé ddng thoi 1a thanh vién hoic Trudng céc Tiéu ban tryc thude
Hoi ddng quan tri phi hop quy dinh cda phap luat. Chi tiét vé co cu t chire, hoat dong, quyén
han va nhiém vy clia Ban Cé van do Hoi ddng quan tri quyét dinh va ban hanh tai tirng thei diém.

Piéu 16. Thwdng trwc HOi ddng quan tri

1.

Thanh phén:

Thudng triec Hoi ddng quan tri 1a co' quan thwong trec clia Hoi ddng quén tri, bao gdm Chl tich
Hoi ddng quan tri, (cac) Phé Chit tich Hoi ddng quan tri va cac thanh vién Hai ddng quén tri khac
dwoc Hoi ddng quan trj bd nhiém theo dé cl clia Chd tich Hai ddng quan tri.

Chtrc nang va quyén han:

Thuwong triee Hi ddng quan tri 14 nhitng dai dién thiee thi cac quyén han va trach nhiém cda Hoi
ddng quan trj can cw theo Didu 1& Cong Ty, Quy ché ndi bd vé& quan tri Cong Ty, Quy ché nay va
cac quy dinh hién hanh cla phap luat.

Hoi ddng quan tri giao Thudng triec HOi ddng quan trj thwe hién quyén han va trach nhiém cla
minh théng qua cac chirc nang chinh, bao gdm: dinh hwéng, thdm dinh, quyét dinh, béo trg chuyén
mén (Sponsor) va cac chire nang khac phi hop theo Diéu 1é Céng Ty, Quy ché ndi bo vé quan tri
cbng ty, Quy ché nay va cac quy dinh hién hanh ctia phap luét.

a. Chtrc ndng dinh huwéng:

Thwéng triee HOi ddng quan tri hwéng dan va dua ra chi treong tir giai doan y twéng va huwéng
di ban d4u khi Ban Giam Déc xay dung/ trién khai cac ké hoach, van d& quan trong cta Céng
ty va Tap doan, bao gébm nhuwng khéng gi¢i han:

(i)  Trong viéc xay dwng va hién thyc héa cac chién lwoc phat trién dai han 10 (muwdi) nam
clia Tap doan, cac ké hoach kinh doanh 03 (ba) nam & hang nam ctia Cong ty;

(i) Hang nam, néu co cac thay ddi, didu chinh can thiét déi véi cac chién lugc va ké hoach
da duoc théng qua (nhw néu trén), Thudng trie Hoi ddng quan tri sé la ngudi chi dao,
dinh hudng cho Ban Giam déc trurdc khi trinh Hoi ddng quén trj va Dai hdi ddng cé dong
théng qua;

(i) Déi v&i nhirng van d& quan trong thudc thdm quyén phé duyét clia Hi dbng quan tri;.
(iv) Theo dé& xuét tr Ban Giam Déc.
b. Chtrc ning thdm dinh:

(i) Thuweng trec Hai ddng quan tri dwa ra cacy kién, danh gia, quan diém doc lap theo nang
Iee, kinh nghiém va chuy&n mén gilp cép phé duyét co co s& xem xét va ra quyét dinh
(tham chiéu theo tai liéu twong tac gitra Thudng trirc Ho déng quan tri va Ban Giam DPéc;
va bang phan céng ¢ong viéc dugc ddng thuan gitra cac thanh vién Thuong treee Hoi ddng
quan tri do Chii tich Hoi ddng quan tri quyét dinh va ban hanh theo tirng thei diém).

(i) Dwa trén nang luc, kinh nghiém va chuyén mén cta tirng thanh vién Thuong trirc HOI ddng
quan tri, Chl tich Hoi ddng quan tri s& phan cong cac thanh vién Thuong trwc Hoi déng
quan trj thuc hién chire nang thim dinh déi véi cac d& xuét clia Ban Giam Déc.
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c. Chuc néng ra quyét dinh:

Thwéng truc Hoi ddng quén trj ra quyét dinh theo thdm quyén/ly quyén (phil hop véi Diéu lé
Cong Ty, Quy ché ndi bd vé& quan trj cong ty, Quy ché nay va cac Gy quyén cu thé clia Hoi déng
quén tri theo tirng thoi diém).

Cac ké hoach, van dé quan trong clia Céng Ty phai trinh Thudng triwe Hoi ddng quén tri phé
duyét bao gébm:

c1. Lién quan dén hoat dong cta cac Cong Ty Con Chi Luc:

K& hoach kinh doanh hang ndm chi tiét cla cac Céng Ty Con Chl Lwc thudc Tap Doan
(dwa trén ké& hoach kinh doanh 03 (ba) ndm da dwoc Tiéu ban Dau tw thdm dinh va phé
duyét theo Gy quyén clia Hoi ddng quan tri).

c2. Lién quan dén hoat dong clia cac dw an dau tw:
(i) Nghién cru kha thi (FS) cho dw an téng thé va du an thanh phan;

(i) Nghién ctru kha thi (FS) cho duw an tdng thé c6 thay ddi so véi FS dwoc duyét khi phat sinh
mét trong céac trwdng hop sau:

- Ty suét hoan vdn noi bd (IRR) gidm tlr 2% (hai phan trdm) tré 1&n; hoic
- Céu trtc vén du an thay déi.

(iii) Cac phat sinh clia k& hoach ngan sach phat trién dy an theo tirng giai doan trén 10% (muwei
phén tram) ngan sach duwoc duyét.

(iv) K& hoach tdng thé dau thdu/chon thdu (nha tw van, nha thdu) cho dy an (master
procurement plan).

(v) Ké& hoach phat trién khu d6 thi (modern township).
d. Chtrc ndng bao tro chuyén mon (Sponsor):

(i) Puwaray kién, phan bién, dam bdo chuyén mén déi véi cac dé xuét ciia Ban Giam Déc tai
cac cudc hop cap cao, hodc tai cac cude hop Héi Déng ma Thwdng trec Hoi ddng quén tr -
duec phan cong tham gia. )

(i) Dura trén ning e, kinh nghiém va chuyén mén clia tirng thanh vién Thuweéng triye Hoi déng
quan tri, Cha tich Hoi df‘mg quan tri sé& phan cong céac thanh vién Thudng tryc Hoi déng
quan trj d@m nhiém vai trd bdo trg' chuyén mén déi véi cac hoat dong trong yéu theo ké

hoach kinh doanh va trong tdm céng viéc héng nam.
3. Nguyén tc hoat dong:

a. Cac thanh vién Thwdng triee Hoi déng guan tri hoat dong tuan tha theo dung quyén han, trach
nhiém, nguyén tac lam viéc va cac quy dinh tai: Quy ché nay; tai liéu twong tac gitba Thudng
trirc HOi ddng quan tri va Ban Giam Péc; bang phan céng céng viéc dwgc dong thuan gitka cac
thanh vién Thuwéng trwe Hoi ddng quan tri do Cha tich Hai ddng quan tri quyét dinh va ban hanh
theo tirng th&i diém; hoac theo yéu cau, chi dao cu thé cla Chii tich Hoi ddng quan tri.

b. Viéc thong qua quyét dinh cGa Thuéng trwe Hoi ddng quan tri sé dwoc ap dung twong ty nhu
quy dinh tai khoan 11 Diéu 18 Quy ché nay.
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c. Dbiveéi cac chirc nang con lai, néu cé y kién khac biét gitra cac thanh vién Thudng triec Hoi
ddng quan tri thi Chi tich Hoi ddng quan trj sé can nhéc, dwa ra két luan va chiju trach nhiém
cao nhét.

d. Thuwong trie HOi ddng quan tri s& khdng can thiép vao cong viéc diéu hanh hang ngay cda Ban
Giam DBéc nhwng cé trach nhiém kiém soét céc rdi ro quan trong.

e. Thuwong trwc Hoi ddng quan tri s& hop dinh ky hodc bt thuwdng khi can thiét dé trao ddi va
théng nhét vé cac chd treong, dinh hwéng quan trong.

4. Co ché twong tac véi Ban Giam Béc:

D& dam bao hiéu qua hoat ddng, Thudng trwe Hoi ddng quan trj va Ban Giam Déc s& 1am viéc theo
nguyén tic:
a. Trach nhiém cla Ban Giam Béc:

() Chi dong hoach dinh, dwa ra cac chinh kién, va chuan bj ddy dd théng tin déi véi cac ndi
dung can xin y kién, dinh hwéng hodc phé duyét clia Thudng trire Hoi déng quén tr;

(i) Bao cao mbi 06 (sau) thang cac nghién ctru kha thi (FS) cap nhat.

b. Vai trd clia Thwong trwec Hoi ddng quan tri trong gidm sat va hd tro Ban Giam Déc:

(i) Thwéng trwe Hoi ddng quan tri theo dbi, danh gia va giam sat viéc thirc hién nhiém vu cla
Ban Giam Déc théng qua céac cong cu bao céo, chirc nang kiém toan noi bd va quan Iy rui
ro clia Tap Poan va ban kiém soét tai cac Céng Ty Thanh Vién.

(iiy H& tro Ban Giam Pdc x ly cac tinh huéng dac biét khi c6 nhibng phét sinh rdi ro hodc diéu
chinh quan trong di véi chién lwgc va ké hoach kinh doanh.

Panh gia hiéu qua hoat ddng clia Thudng triec Hoi ddng quan tri:

Viéc danh gia cac thanh vién Thuwong tric Hoi déng quan tri sé dwgc thire hién theo quy dinh nhw
sau: Dwa trén ké hoach kinh doanh, cac van dé trong yéu can dwoc wu tién clia Cong ty trong tirng
nam va phan cong cla tirng thanh vién Thudng trive Hoi ddng quan tri, Chl tich Hoi déng quaén trj
s& xem xét giao va phé duyét cac trong tam cong viéc chinh hang ndm cho cac thanh vién Thudng
trwc Hai ddng quan tri, hoan tat cham nhat |a vao quy 1 hang nam; cling nhu thyre hién danh gia
két qua cong viéc clia cac thanh vién nay cubi méi nam.

Pi&u 17. Van phong Hdi ddng quan tri

1.

Pé hd tro cho hoat dong quén trj cla Coéng Ty dugc tién hanh mét cach cé hiéu qua, Hoi dong
quan tri Gy quy&n cho Cha tich Hoi ddng quan tri thanh lap Van phong Hoi déng quan tri.

Vin phong Hoi ddng quan tri c6 nhiém vy nhan va téng hop théng tin, dé& xuét tir Téng Giam déc
Tap Poan; sau do phan loai dé givi cho cac Tiéu ban hodc Thwong trive Hoi ddng quan trj thdm
dinh theo dung chirc nang clia Tiéu ban va Thwéng tripc HOi ddng quan trj trwde khi trinh dé Hoi
dbng quan tri cho y kién chinh thirc.

Van phong Hoi ddng quan tri bao gdm Chi tich, (cac) Phé Cha tich, Chanh Van phong, Nguwdi phu
trach quan trj cong ty, Thu ky Hoi ddng quan tri va Luat sw thudc Van phong Hoi ddng quan tri.
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4. Cha tich Hoi ddng quan tri co thé chi dinh it nhat 01 (mdt) ngudi 1am Thu ky Hoi ddng quan tri.

Trong treéng hop ¢6 nhiéu hon 01 (Mot) ngudi lam Thw ky Hoi ddng quén tri thi thanh 1ap Ban
Thw ky Hoi déng quan tri.

Vai trd, nhiém vu, chirc ndng va thdm quyén cla Thw ky Hoi ddng quén tri bao gém nhung khdng

gi¢i han béi:

a. H® tro Chanh V&n phong, Ngwdi phu trach quan tri cong ty chuén bj cac cudc hop Hdi ddng
quan tri, Dai hoi déng ¢b déng:

b. H6 tro Hai ddng quan tri trong viéc ap dung va thwe hién nguyén tic quan tri cong ty;

c. Tham dy cac cudc hop Hoi ddng quan trj va 1ap bién ban hop;

d. Dam bao cac nghj quyét clia Hai ddng quan trj phii hop véi luat phap;

e. Lwu trir cac bién ban hop, nghi quyét, quyét dinh va cac tai liéu lién quan ctia Héi déng quén
tri, Dai hoi ddng cb dang;

f.  Tham gia bdo vé quyén lgi cia cd déng;

g. Bam bdo viéc xay dyng, tuan tha va dinh ky ra soat lai nhirng chinh sach va thong 1é quan tri
clia Céng Ty;

h. Bam bao rang Céng Ty cong bd nhitng thdng tin trong yéu mét cach kip thoi, chinh xac va
minh bach;

i. Cung cép théng tin cho nhitrng thanh vién méi dwoc bau vao Hoi ddng quan tri nhdm hd tro
cac thanh vién thyre thi hiéu qua vai trd ctia minh.

Thu ky Hoi déng quén trj dwec b nhiém lam can bd chuyén trach vé cong bé thong tin.

Thw ky H6i ddng quan trj ¢é trach nhiém bao mat thong tin theo cac quy dinh clia phap luat va
Diéu & Cong Ty.

Chwong IV. CUOC HOP HOI PONG QUAN TR]

Piéu 18. Cudc hop Hbi ddng quan tri

1.

a Hoi déng quan tri trong thdi han

c
oy Hai r_’_{éng au 1an tri nhiém k\/ dé. Cudc hop nn\/

1
>

Chi tich Hoi déng quan tri dwo'c bau trong cudc hop dau tién

07 (h:\l\ nna\/ lam viéc, l(p oy nnn\/ km‘ thiic bhai

A\~ ~

do thanh vién cé s phiéu bau cao nhat hoic ty 1& phiéu bau cao nhét triéu tap va chi tri. Trwéng
hop cé nhidu hon 01 (m6t) thanh vién co sb phléu bau hodc ty 1& phiéu bau cao nhét va ngang
nhau thi cac thanh vién bau theo nguyén tic da sé d& chon mét ngudi trong sb ho triéu tap hop
Hoi ddng quan tri.

Hoi déng quan tri phai hop it nhat mbi quy 01 (mot) 1an va co6 thé hop bat thudng dé théng qua
quyét dinh bang biéu quyét tai cudc hop hosc co6 thé thong qua quyét dinh bang hinh thic lay y
kién bang van ban.

3. Chi tich Hoi ddng quan trj triéu tap hop Hoi ddng quan tri trong trwdrng hop sau day:

a. Hop dinh ky hang quy theo lich hop/ké hoach céng viéc hang nam dugc Héi ddng quan tri phé
duyét;

b. Hop bat thuwdng khi co d& nghj cla:

27 24

N



10.

(i) Tdng Giam ddc Tap Poan hoac it nhét 05 (n&m) Nguwdi Quan Ly khac; hodc
(if) it nhét 02 (hai) thanh vién Hai ddng quan tri; hodc
(i)  Thanh vién ddc lap Héi ddng quan tri.

P& nghij quy dinh tai diém b khoan 3 Diéu nay phai dwoc Iap thanh van ban, trong dé néu ré muc
dich, van dé can thdo luan va quyét dinh thudc thdm quyén cla Hoi ddng quan tri.

Chu tich Hoi ddng quan tri phai triéu tap hop Hoi ddng quan tri trong thevi han 07 (bady) ngay lam
viéc ké tir ngay nhan dugc dé& nghij quy dinh tai diém b khoan 3 Diéu nay. Truéng hop khdng triéu
tap hop Hoi déng quan trj theo dé& nghj thi Chd tich Héi ddng quan trj phai chju trach nhiém vé
nhirng thiét hai xay ra @i véi Cong Ty; ngwdi d& nghi cé quyén thay thé Cha tich Héi déng quan
trj triéu tap hop Hoi déng quan tri.

Théng bao va chuong trinh hop: Thdng bao mei hop Hoi ddng quan tri phai dugc gli trwedc cho
cac thanh vién Hai ddng quan tri it nhat 05 (nam) ngay trudc khi td chirc hop. Théng bédo mei hop
Hoi ddng quan tri phai cé day a0 chwong trinh, théi gian, dia diém hop, kém theo nhirng tai liéu
can thiét vé nhitng van d& sé dwoc ban bac va biéu quyét tai cudc hop. Thong bao mei hop dugc
glri bang buu dién, fax, thu dién t& hodc phwong tién khac, nhung phai d@m bao dén dwoc dia chi
lién lac cla tirng thanh vién Hoi ddng quan tri da dwoc dang ky tai Cong Ty.

Sé thanh vién tham du téi thidu: Cac cudc hop ctia Hoi ddng quan tri chi dwoc tién hanh va théng
qua cac quyét dinh khi cé it nhat 3/4 (ba phan tw) sb thanh vién Hoi ddng quan trj tham duw. Trudng
hop khdng da sb thanh vién tham du theo quy dinh, cudc hop phéi duwoc triéu tap lai trong thdi han
07 (bay) ngay ké tir ngay dy dinh hop 1an thir nhat. Cudc hop triéu tap lai duwoc tién hanh néu c6
hon 1/2 (m6t nira) sb thanh vién Hoi déng quan tri tham dy.

Thanh vién Hoi ddng quan tri duoc coi la tham du va biéu quyét tai cudc hop trong tredng hop sau
day:
a. Tham du va biéu quyét trwc tiép tai cudc hop; hodc

b. Uy quy&n cho ngwdi khac @én tham dy hop va biéu quyét theo quy dinh tai khodn 10 Diéu nay;
hodc

c. Tham dy va bidu quyét thong qua hdi nghj trwe tuyén, bé phiéu dién ti hoc hinh thirc dién ti
khac; hodc

d. Gwi phiéu biéu quyét dén cudc hop théng qua thw, fax, thw dién ti. Trong trudng hop nay
phiéu biéu quyét phai duwoc givi t&i Cha tich Héi ddng quén tri hodc Ngudi phy trach quan tri
cong ty theo dia chi, thw dién ti (email) hosc sb fax chinh thirc clia Cong Ty quy dinh cu thé
tai Didu 2 Didu 1& Céng Ty hodc theo thong tin tai théng bao m&i hop cham nhét la 01 (mot)
gid triée khi khai mac cudc hop.

Trwdng hop g phiéu bidu quyét dén cudc hop thong qua thw, phiéu biéu quyét phai dyng trong

phong bi dan kin. Phiéu biéu quyét chi dwgc mé trudc sy chivng kién cla tat cd nhitng ngudi tham

dw hop.

Thanh vién phai tham dy day da cac cudc hop Héi ddng quan tri. Thanh vién dwoc Gy quyén cho
ngudi khac tham duw va bidu quyét néu dwoc da sé thanh vién Hoi dong quan tri chap thuan.
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11.

12.

13.

14.

Biéu quyét da sbé: M3i thanh vién Hoi ddng quan tri hodc ngudi dwoc Gy quyén (néu c6) tham dy
cudc hop Hoi ddng quan tri sé c6 01 (mat) phiéu biéu quyét. Hoi ddng quan tri théng qua cac nghj
quyét va quyét dinh bang cach tuan theo y kién tan thanh cla da sé thanh vién Hoi déng quan tri
tham duw (trén 50% (n3m muwoi phan trdm)). Tredng hop sb phiéu tan thanh va khéng tan thanh
ngang bang nhau, 1a phiéu cGa Cha tich sé 1a |a phiéu quyét dinh.

Hop trén dién thoai hodc cac hinh thirc khac: Cudc hop ctia Hoi ddng quan tri cé thé t& chire theo
hinh thirc nghi sy gitva cac thanh vién Hoi ddng quan tri khi tat ca hodc mét sé thanh vién dang &
nhirng dia diém khac nhau v&i didu kién 1a méi thanh vién tham gia hop déu co thé:

a. Nghe tirng thanh vién Hoi ddng quan tri khac cung tham gia phat biéu trong cudc hop;

b. Néu mudn, ngwdi d6 cé thé phat biéu véi tat cd cac thanh vién tham du khac mét cach déng .

thoi.

Viéc trao dbi gitba cac thanh vién c6 thé thiwc hién mot cach trwe tiép qua dién thoai hodc béng
phwong tién lién lac thong tin khac hodc 1a két hop tat ca nhirtng phuwong thire ndy. Pia diém cudc
hop dwoc td chirc theo quy dinh nay 1a dia diém ma nhém thanh vién Hoéi déng quaén tri ddng nhét
tap hop lai, hodc néu khdng c6 mot nhém nhw vay, |a dia diém ma chd toa cudce hop hién dién. Cac
quyét dinh dwoc théng qua trong mét cudce hop qua dién thoai hodc bang phwong tién lién lac théng
tin khac duoc t& chirc va tién hanh mét cach hop thire sé& cé hiéu lwe nhw quyét dinh dwoc théng
qua tai cudc hop trirc tiép.

Hoi ddng quan tri c6 quyén moi thanh vién Ban Cé van hodc cc chuyén gia bén ngoai (“Thanh
vién dwoc moi”) tham gia cude hop Hai ddng quan tri. Thanh vién duoc moi ¢é quyédn phat biéu
nhwng khong cé quyén biéu quyét trong cudc hop. Viéc véng mét clia Thanh vién dwgc mdi khéng
anh hudng dén viéc triéu tap cudc hop Hoi ddng quan tri. Thanh vién dwoc mei ¢ trach nhiém
bdo mat va khéng dwoc st dung théng tin trong cudc hop Hoéi ddng quén tri ma chua dwoc phép
cong bd dé thue hién cac giao dich c6 lién quan.

Tham quyén va thé thirc lay y kién thanh vién Hoi ddng quan tri bang van ban

a. Chu tich Hoi ddng quan tri quyét dinh viéc l&y y kién thanh vién Héi ddng quan tri bing van
ban.

b. Phiéu |4y y kién va cac tai liéu can thiét co lién quan t&i ndi dung xin y kién phai dwoc g bang
thw dién tir hodc bang phwong thire dam bao dén dia chi iién iac cla tirng thanh vién Hoi Gong
quan tri.

c. Phiéu lay y kién phai c6 cac noi dung chi yéu sau:

(i)  Tén, dia chi, tru s& chinh cda Céng Ty;

(i)  Muc dich lay y kién;

(i) Ho, tén ctia thanh vién Héi déng quan tri:

(iv) VAn @& can lay y kién;

(v) Phwong an biéu quyét, bao gébm: duyét, khong duyét va khong cé v kién;
(vi) Thoihan gvi phiéu lay v kién da dwoc tra loi vé Céng Ty;

(vii) Ho, tén, chi¥ ky cGa Cha tich Héi déng quan tri.
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15.

16.

Phiéu 14y y kién a4 dworc tra |&i phai c6 chi ky clia thanh vién Hoi ddng quan tri va giri vé Cong
Ty bang phuong thire thw dién t&, fax, the d&m bdo hodc bat ky hinh thirc nao khéac do Hoi
ddng quan tri quyét dinh.

Thw ky Héi ddng quan trj kiém phiéu va 1ap bién ban kiém phiéu dudi sy giam sat cla téi thiéu
01 (mot) thanh vién Hoi ddng quan tri. Bién ban kiém phiéu phai cé cac ndi dung chd yéu sau
day:

(i) Tén, dia chi tru s& chinh;

(i) Muc dich Iy y kién va cac van dé can I4y y kién;

(iii) Danh sach thanh vién Héi ddng quan tri da tham gia biéu quyét;

(iv) Tdng sb phiéu duyét, khong duyét va khong cé v kién dbi véi tieng véan dé dugc xin ¥ kién;
(v) Nhirng van dé aa duoc théng qua;

(vi) Ho, t&n, chir ky clia ngwdi phy trach kiém phiéu, ngudi giam sat;

Thw ky Hoi ddng quan tri va nguoi giam sat kidm phiéu Iay y kién thanh vién Hoi dong quan tri
bing van ban phai lién d&i chiu trach nhiém v& tinh trung thue, chinh xac cla bién ban kiém
phiéu, lién d&i chiu trach nhiém v& céc thiét hai phat sinh tr cac quyét dinh dwoc thong qua do
ki&m phiéu khéng trung thiee, khong chinh xéc (néu cd).

Bién ban két qua kiém phiéu kém nghj quyét, quyét dinh clia Héi déng quan trj théng qua dua
trén két qua kiém phiéu phai dwoc gl dén cac thanh vién Hoi dong quén trj trong thoi han 15
(muwdi 13m) ngay, k& tir ngay két thic kiém phiéu.

Nghi quyét theo hinh thire 14y ¥ kién béing van ban dugc thdng qua theo nguyén tac dé cap tai
khoan 11 Diéu nay.

Phiéu I4y ¥ kién da duoc tra |64, bién ban kiém phiéu, toan van nghj quyét da duwgc thong qua
va tai liéu co lién quan giki kém theo phiéu Iy y kién déu phai duoc lwu git tai try s& chinh
clia Coéng Ty.

Nghi quyét clia Hoi ddng quan trj dwoc théng qua theo hinh thiee lay y kién bang van ban co
hiéu lwe va gia tri nhw nghi quyét dugc cac thanh vién Hoi ddng quan trj théng qua tai cudc
hop Hoi ddng quan trj dwoc triéu tap va té chire hop 18.

Ngo6n nglr: Cac thdo luan tai cac cudc hop Hoi ddng quan tri s duwoc tién hanh bng ca tiéng Viét
va tiéng Anh. Cac thanh vién Héi déng quan trj c6 thé mang theo phién dich cho ban than minh khi
tham dw céac cudc hop HGi dc‘"mg quan tri.

Nghi quyét Hoi ddng quan tri: dwoc 1ap bang ca tiéng Viét va tiéng Anh (trong treeng hop co sy
khac biét gitva ban tiéng Viét va tiéng Anh thi ban tiéng Viét sé& [a co s& tham chiéu), dng thai phai
c6 chtv ky cGia Chd tich H6i ddng quan tri. Can c vao cac ndi dung, quyét dinh dwoc thong qua tai
cudc hop Hai ddng quan tri hodc theo hinh thire 14y ¥ kién bang van ban, Chi tich Hoi déng quan
tri s& thay mat Hoi déng quan tri ky ban hanh cac van ban nghj quyét clia Hoi ddng quan tri. Cac
nghi quyét nay sé& dwoc thong tin dén tat ca cac thanh vién Hoi ddng quan tri. Cac ngi dung nghj
quyét thudc pham vi phai cong bd thong tin s& dwge cong b théng tin theo quy dinh phap luat.
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Didu 19. Bién ban hop Hoi ddng quan trj

1.

o

Cac cudc hop Hoi ddng quan trj phai duoc ghi bién ban va co thé ghi am, ghi va lwu gitr dwéi hinh
thire dién tl khac. Bién ban hop Héi ddng quén tri dwoc lap béng ca tiéng Viét va tiéng Anh (trong
trwérng hop c6 sw khac biét gitra ban tiéng Viét va tiéng Anh thi ban tiéng Viét sé 1a co s& tham
chiéu). Bién ban hop Héi ddng quan tri bao gdm cac ndi dung chd yéu sau day:

a. Tén, dia chi tru s& chinh, ma sé doanh nghiép;
b. Thei gian, dia diém hop;
¢. Muc dich, chwong trinh va ndi dung hop;

d. Ho, tén tirng thanh vién dy hop hodc nguwoi dugc dy quyén du hop va cach thirc dw hop; ho,
tén cac thanh vién khdng dy hop va ly do;

e. Van dé dwoc thao luan va biéu quyét tai cude hop;

f. Tom tat phat biéu y kién cla tirng thanh vién du hop theo trinh t di&n bién ctia cudc hop;

g. Két qua biéu quyét trong dé ghi ré nhitrng thanh vién tan thanh, khong tan thanh va khéng co y
kién;

h. Van dé da dwoc théng qua va ty 1& biéu quyét thdng qua twong tng;

i. Ho, tén, chi¥ ky chi toa va ngwdi ghi bién ban, trir tredng hop quy dinh tai khodn 3 Didu nay;

j. Céc ndi dung khac quy dinh tai khodn 1 Diéu 158 Luat Doanh Nghiép.

Nguwéi phu trach quan tri cong ty hodc Thu ky Hoi ddng quan tri sé thwe hién ghi bién ban dién tién
cudc hop Hoi ddng quan tri mot cach day du, chi tiét, rd rang; va cé thé ghi am cudc hop dé dam
bao tinh chinh xac clia cac ndi dung, dién tién, két qua cudc hop.

Trwdng hep chi toa, ngudi ghi bién ban tir chéi ky bién ban hop nhung néu dwoc tat ca thanh vién
khac clia Hoi ddng quan tri tham dw hop ky va cé day di cac ndi dung khac theo quy dinh thi bién
ban nay cé hiéu lwc.

Chi toa, ngwdi ghi bién ban va nhitng nguwdi ky tén trong bién ban phai chiju trach nhiém vé tinh
trung thwre va chinh xac clia ndi dung bién ban hop Héi ddng quan tri.
Ridn han hon HAI ddna auin tri va tai lidu e¥ duna trana cude han n 10
BNl ARAL D B YD Mg MRS R E SR AR NI M Mg M Vg MY iy e -y M i e v

chinh ctia Cong Ty.

ChwongV. BAO CAO, CONG KHAICAC LO1ICH

Pi&u 20. Trinh bao céo hing nim

1.

Két thiic ndm tai chinh, Hoi déng quan tri phai trinh Dai hdi ddng cb dong bao cao sau day:
a. Bao cao két qua kinh doanh ctia Céng Ty;
b. Bao céo tai chinh da dwoc kiém toan;

c. Bé&o céo hoat ddng clia Hoi ddng quan tri, bao gbm bao c&o danh gia cong tac quan ly, diéu
hanh va quén trj clia Céng Ty, theo quy dinh tai Diéu 21 ctia Quy ché nay.
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2.

Bao cao quy dinh tai khodn 1 Diéu nay va bao céo kiém toan phai dugc lwu gite tai tru s& chinh
cGia Cong Ty cham nhét 1a 10 (mwdi) ngay trwde ngdy khai mac cudc hop Dai hdi ddng cb dong
thwdng nién. Cé déng s& htku cd phan clia Cong Ty lién tuc it nhat 01 (Mot) ndm c6 quyén tw minh
ho#c cling v&i luat sw, ké toan vién, kiém toan vién cé chirng chi hanh nghé tric tiép xem xét bao
céo quy dinh tai Didu nay. :

Didu 21. Bao cao hoat déng chia Hoi ddng quan tri tai cudc hop Pai héi ddng cb dong thuéng

nién

Béo cao hoat dong clia Hoi ddng quan trj trinh Dai hoi ddng cé dong thwdng nién duoc thire hién theo
theo quy dinh tai diém ¢ khodn 3 Didu 139 Luat Doanh Nghiép, Diéu I&é Céng Ty va phai d&m bao c6
cac ndi dung sau:

1.

© ® N o o

Thi lao, chi phi hoat ddng va cac loi ich khac clia Héi ddng quan tri va tirng thanh vién Hoi déng
quan tri theo quy dinh tai khoan 3 Biéu 163 Luat Doanh Nghiép va Diéu I& Cong Ty.

Téng két cac cude hop clia Hoi ddng quan tri va cac nghi quyét, quyét dinh cla Hoi ddng quan tri.

B4o cao vé cac giao dich gitra Cong Ty, Cong Ty Con, cang ty do Céng Ty ndm quyén kiém soat
trén 50% (nam muwoi phan trdm) vén didu Ié véi thanh vién Héi ddng quan tri va nhitng Nguwoi C6
Lién Quan cla thanh vién do; giao dich gitta Cong Ty v&i cdng ty trong d6 thanh vién Hoi déng
quan trj la thanh vién sang lap hodc |a nguwdi quan ly doanh nghiép trong théi gian 03 (ba) ndm gan
nhét trwéc thoi diém giao dich.

Hoat ddng clia Thanh vién doc lap Hai déng quan trj va két qué danh gia ctia Thanh vién déc lap
vé& hoat dong ctia Hoi ddng quan tri.

Hoat déng clia Tiéu ban Kiém toan trc thudc Hoi ddng quén tri.

Hoat dong cla cac Tiéu ban khac trwe thudc Hoi ddng quan tri (néu co).
Két qua giam sat dbi véi Téng Giam déc Tap Poan.

Két qua giam sat dbi véi Ngudi Diéu Hanh khac.

Cac k& hoach/dinh hwéng phét trién trong trong lai.

Pidu 22. Thu lao, thwéng va loi ich khac ctia thanh vién Hi déng quan tri

1.

Céng Ty cb quyén tra thi lao, thudng cho thanh vién Hoi ddng quén tri theo két qua va hiéu qua
kinh doanh.

Thanh vién Hoi ddng quan tri dwoc nhan thii lao cong viéc va thwdng. Téng mirc thi lao va thudng
clia Hoi ddng quan tri s& do Dai hai ddng ¢d déng quyét dinh tai cudc hop thudng nién. Khoan thi
lao va thwdng cho tirng thanh vién Hoi dbng quan trj sé do Tiéu ban Nhan sy phan bd va dwoc
ChU tich Hdi ddng quan tri thdng qua theo Gy quyén cla Dai hoi ddng cb déng.

Chi tich Hoi ddng quan tri, v&i sw hd tro clia (cac) Phé Chi tich Hi ddng quan tri, sé xem xét va
phé duyét ké hoach cong viéc cling nhw danh gia két qua thire hién cong viéc hang nam clia cac
Tidu ban truc thudc Hoi ddng quan trj (do Trwdng Tiéu ban d& xuét/bao cao). Cac ké hoach va két
qua danh gia nay sé dwoc bao céo cho Hoi déng quan tri.

Viéc khen thudng hang ndm cho cac thanh vién Hoi déng quan trj sé duoc Tiéu ban Nhan sy xem
xét, quyét dinh trong pham vi khoan thwdng khong ¢b dinh dwgc Dai hdi déng cd dong phé duyét.
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Thu lao cta tirng thanh vién Hoi ddng quan tri dwoc tinh vao chi phi hoat déng kinh doanh cla
Cong Ty theo quy dinh cia phap luat vé& thué thu nhap doanh nghiép, dwoc thé hién thanh muc
riéng trong bao céo tai chinh hdng ndm cla Céng Ty va phai bdo céo Dai hdi ddng cd déng tai
cuéc hop thudng nién.

Thanh vién Héi ddng quan tri ndm git chirc vu didu hanh, Cha tich va (cac) Phé Cha tich Héi déng
quan tri, thanh vién Hai déng quan tri 1am viéc tai cac Tiéu ban clia Hoi ddng quan tri hodc thire
hién nhirng céng viéc khac ma theo quan didm cla Hai ddng quan trj 1a ndm ngoai pham vi nhiém
vy théng thuéng clia mét thanh vién Hoéi ddng quan tri, c6 thé dugc tra thém thi lao dwéi dang
mot khodn tién cong tron géi theo tirng 1an, lwong, hoa héng, phan tram lgi nhuan hodc dwdi hinh
thire khac theo quyét dinh ctia Héi déng quan tri.

Thanh vién Hoi ddng quan tri cé quyén dwoc thanh toan tat ca céac chi phi dilai, &n, & va cac khoan
chi phi hop Iy khdc ma ho da phai chi tra khi thwe hién trach nhiém thanh vién Hoi ddng quan tri
cGia minh, bao gdm ca céac chi phi phat sinh trong viéc t&¢i tham di cac cude hop Pai hoi déng cb
doéng, Héi ddng quan tri hodc cac Tiéu ban clia Hoi ddng quén tri.

Thanh vién Hoi ddng quan trj c6 thé dwoc Cong Ty mua bao hidém trach nhiém sau khi c6 sy chap
thuan ctia Dai hoi ddng cb dong. Bao hiém nay khéng bao gdm bao hiém cho nhitng trach nhiém
cla thanh vién Hai ddng quan trj lién quan dén viéc vi pham phép luat va Piéu 1é Cong Ty.

Piéu 23. Cong khai cac lgi ich lién quan

Viéc cong khai loi ich va Nguwéi Cé Lién Quan ciia Cong Ty thye hién theo quy dinh sau day:

1.

Thanh vién Héi ddng quan trj cdia Céng Ty phai ké khai cho Céng Ty vé cac lgi ich lién quan cla
minh, bao gém:

a. Tén, ma sb doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh clia doanh nghiép ma
ho c6 s& hitu phan vén gop hodc cd phan; ty 1& va thei diém sé& hiru phan vén gop hodc cb
phan d6;

b. Tén, ma sb doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ciia cac doanh nghiép
ma nhtrng Ngudi C6 Lién Quan clia ho cling s& htvu hodic s& hitu riéng phan vén goép hodc cb
phan trén 10% (mwdi phan tram) vdn diéu 1é cGa cac doanh nghiép nay.

Viéc ké khai quy dinh tai khodn 1 Diéu nay phai dwgc thye hién trong thei han 07 (bay) ngay lam
viéc, k& tir ngay phat sinh lgi ich lién quan; viéc stra dbi, bd sung phai dwoc théng bao véi Céng
Ty trong thoi han 07 (bay) ngay 1am viéc, ké tir ngay c6 sra ddi, bb sung twong ng.

Thanh vién H6i ddng quan tri nhan danh ca nhan hodc nhan danh ngudi khac dé thwe hién cong
viéc dwdi moi hinh thire trong pham vi c6ng viéc kinh doanh ctia Cong Ty déu phéi gidi trinh ban
chét, ndi dung cla céng viéc dé trwdc Hoi ddng quan tri va chi dwgc thye hién khi duoc da sb
thanh vién con lai clia Hoi ddng quan tri chap thuan; néu thuc hién ma khéng khai bao hodc khong
dwoc sy chap thuan clia Hai ddng quan trj thi tat ca thu nhap cé dwoc tir hoat dong dé thudc vé
Cong Ty.
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Chwong VI. QUAN LY VON PAU TU CUA NLIC TAI CAC CONG TY THANH VIEN

Didu 24. Quyén va nghia vu clia NLIC trong viéc quan ly vén dau tw tai Céng Ty Con Chai Lirc

1.

Hoi ddng quan tri NLIC c6 toan quyén quyét dinh cac van dé lién quan dén viéc quan ly vén dau tw
tai Céng Ty Con Chd Lic pht hop véi quy dinh phap luat va Tai Liéu Noi B Caa NLIC. Tuy theo
quyét dinh clia minh tai tirng thei didm, Hai ddng quan trj NLIC c6 thé Gy quyén mét phan quyén
nay cho Ch tich Hi ddng quan trj hodic Téng Giam déc Tap Poan.

Hoi ddng quan trj NLIC cé quyén quyét dinh, phé duyét cac van dé sau tai Céng Ty Con Ch Lyc:

a.
b.

C.

Tam nhin va s ménh, dinh huéng chién lwoc dai han (10 (muwdi) nam);

M hinh kinh doanh;

Ké& hoach kinh doanh 03 (ba) nam. Héi ddng quan tri NLIC giao cho Tiéu ban Dau tu thyc hién

thdm dinh va théng qua ndi dung nay;
Cac chi tiéu chinh bao gdm chi tiéu tai chinh va chi tiéu hoat déng (Performance Matrix Factor
(“PMF™)) trong ké hoach kinh doanh hang nam;

Ké& hoach va quyét dinh dau tw (bao gdm danh muc, tiéu chi iwa chon va nganh nghé kinh
doanh méi), thoai vén clia Céng Ty Con Chd Luc tai cac Coéng Ty Thanh Vién khac, cac doanh
nghiép, dv an, hop déng hop tac kinh doanh hoéc thanh 1ap cong ty méi, ¢é gia tri > 35% (Ién
hon ba mwoi 1am phan tram) tdng gia trj tai san dwoc ghi trong bao céo tai chinh gan nhéat cla
Céng Ty Con Cha Lurc;

Mua, ban tai san c6 gia tri > 35% (I&n hon ba mwoi 1am phan tram) tbng gia tri tai san dwoc
ghi trong béo cdo tai chinh gan nhét ctia Céng Ty Con Chii Lic;

Viéc tb chirc lai, gidi thé Céng Ty Con Chd Luc;

Pidu 1é Céng Ty Con Chu Lirc va cac sra ddi, bd sung sau khi dwgc Thweng trec Hoi déng
quan trj thdm dinh;

Khung nang Iwc cét 18i cho Hoi dbng thanh vién va cac vi tri quan 1y c&p cao (Giam dbc Piéu
hanh, Giam déc va Giam dbéc Tai chinh ho&c twong duong);

B& nhiém, mién nhiém, bai nhiém Giam déc Pidu hanh, Giam déc tai Céng Ty Con Chd Liec;
Ké hoach dinh bién nhan sw va ngan sach hoat déng nhan sy (HR OB) hang nam;

Chinh sach lwong thuwdng tdng thé (thwdng thanh tich, thuéng chia lgi nhuan...) clia Céng Ty
Con Chu Lwc. Hoi ddng quan trj NLIC giao cho Tiéu ban Nhan sy thic hién thdm dinh va phé
duyét cac chinh sach chi tiét;

. Chién lwvoc dau tu;

Quyét dinh phat hanh trai phiéu;

Vay trung va dai han hosc vay lwu dong (c6 hodc khéng cé tai san dam bao) theo ké hoach
kinh doanh d3 dwoc phé duyét cé gia tri > 35% (I&n hon ba mwoi 1am phan tram) tbng gia tri
tai san dwoc ghi trong bao céo tai chinh gan nhét ciia Céng Ty Con Chi Luec;

Vay ngoai ké hoach kinh doanh da dwoc phé duyét;
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S.

Diéu chuyén vn ndi bd bang hinh thirc vay co gia trj > 35% (Ién hon ba muwoi 1&m phan trdm)
tdng gia tri tai san duoc ghi trong béo céo tai chinh gan nhét clia Cong Ty Con Chd Lure;
Quyét dinh ting, gidm vén diéu lé clia Cong ty Con Cha lyc, vdi gié tri > 35% (I&n hon ba muoi
Iam phan tram) téng gia trj tai san dwoc ghi trong bao cdo tai chinh gan nhét ciia Céng Ty Con
Cha Lyec;

Cac van d& khac theo quyét dinh cdia Hai ddng quan tri NLIC tai tirng thei diém.

3. Cha tich Hoi ddng quan tri NLIC c6 quyén quyét dinh, phé duyét cac van dé sau tai Céng Ty Con
Chu Lyec:

a.

h.

j-

Déi véi cac giao dich néu tai diém e, f, 0, q va r khodn 2 Diéu nay c6 gia tri < 35% (nhé hon
ho3c béng ba mwoi 1am phan trdm) tdng gia tri tai san dwoc ghi trong bdo cdo tai chinh gan
nhét cia Coéng Ty Con Chi Luc;

Co ciu va so dd tb churc;

Phé duyét bang phan cip thdm quydn cho Hoi ddng thanh vién/Cha tich Héi ddng thanh
vién/Giam dbc Didu hanh Céng Ty Con Cha Luc trén co s& cac quyén cla Chi s& hitu (ngoai
trir cac van dé thudc thAdm quyén cla Hoi ddng quan tri NLIC) sau khi Thuéng trec Hai déng
quan tri thdm dinh theo phan céng cu thé clia Chd tich Héi ddng quan tri NLIC;

B& nhiém, mi&n nhiém, bai nhiém Nguoi Dai Dién Phap Luat BPuwoc Chi Dinh, Nguwdi Dai Dién
Vén, Nguwoi Dai Dién Chire Vu (Hoi ddng thanh vién va Giam déc Tai chinh hodc twong dwong,
Kiém soat vién va Ké toan trwéng) va Nguoi Dai Dién Cha Tai Khodn clia Céng Ty Con Chl
L, trir cac chire danh thudc thdm quyén bd nhiém, mién nhiém, bai nhiém clia Hdi ddng quén
tri NLIC; quyét dinh long, thwdng, thi lao va loi ich khac clia cac chire danh nay;

Viéc str dung loi nhuan sau khi d& hoan thanh nghfa vy thué va cac nghia vu tai chinh khac
clia Céng Ty Con Chu Lwc ngoai k& hoach kinh doanh da duoc phé duyét;

Ngan sach hoat dong dau tw cho cac du an chuyén ddi hang ndm c6 gia tri < 4% (nhd hon
hoac bing bdn phan tram) tdng gia tri tai san dwoc ghi trong béo céo tai chinh gan nhét cla
Coéng Ty Con Chu Luc; '
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san duoc ghi trong bao cao tai chinh gan nhét ctia Céng Ty Co

dich cé gia tri nhd hon hodc bang gia tri néu tai diém nay sé& dwoc Cha tich Hoi dong quén tri

NLIC phan quyén cu thé tai trng thevi diém;

Cac giao dich théng thuwong (la cac giao dich khéng phai Ia cac giao dich dwgc quy dinh tai
N i t 5t t

Nhan dang thwong hiéu, quyén s& hivu tri tué;
Gia ban cac tién ich khu do thj va bét d6ng san thuwong mai;

Cac van dé khac theo quyét dinh ctia Hoi ddng quan trj NLIC tai tirng thei diém.

Trir khi phap luat, Didu 1& Cong Ty, Quy ché ndi bd vé& quan trj cdng ty va Quy ché nay cé quy dinh
khac, Cha tich H8i ddng quan tri NLIC c6 thé Gy quyén cho Téng Giam dbc Tap Poan va/hodc Nguoi
Diéu Hanh khac clia Céng Ty thye hién cac quyén néu tai khodn 3 Diéu nay.
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Didu 25. Quyén va nghia vu clia NLIC trong viéc quan ly vén dau tw tai Céong Ty Con Cha Lwc

1.

Cép 2

Héi ddng quan tri NLIC ¢ quy@n quyét dinh, phé duyét cac van dé sau tai Céng Ty Con Chii Ly
Cép 2:

a.
b.

C.

Tam nhin va s ménh, dinh hwéng chién lwgc dai han (10 (mwdi) nam);
Mé hinh kinh doanh;

Ké& hoach va quyét dinh dau tw (bao gdm danh myc, tiéu chi lva chon va nganh nghé kinh
doanh mai), thoai vén clia Cong Ty Con Chi Lyc Cép 2 tai cac Coéng Ty Thanh Vién khac, cac
doanh nghiép, duw an, hop déng hop tac kinh doanh hoéc thanh lap céng ty mai, cé gia tri >
35% (I¢n hon ba mwoi 1am phan tram) tdng gia trj tai sdn dwoc ghi trong bao céo tai chinh gan
nhét ctia Céng Ty Con Chi Lwc Cép 2;

Mua, ban tai san cé gia tri > 35% (I&én hon ba muwoi 1&m phan tram) téng gia tri tai san dwoc
ghi trong bao céo tai chinh gin nhét clia Céng Ty Con Chi Lyc Cép 2;

Viéc td chivc lai, giai thé Céng Ty Con Chll Lwe Cép 2;
Dinh mtrc ngan sach nhan sy (ngan sach lwong thwéng — wage cost) hang nam;
Quyét dinh phat hanh trai phiéu;

Vay trung va dai han hodc vay lwu déng (co hodc khong cé tai sdn dam béo) theo ké hoach
kinh doanh da dwoc phé duyét cé gia tri > 35% (I6n hon ba muoi I&m phan trdm) téng gi4 tri
tai san dugc ghi trong bao cao tai chinh gan nhat ciia Cong Ty Con Chii Luc Cép 2;

Vay ngoai k& hoach kinh doanh da dwgc phé duyét;

Pidu chuyén vén ndi bé bang hinh thivc vay c6 gia tri > 35% (I&n hon ba mwoi 1&m phan trém)
tdng gia trj tai san dwoc ghi trong bao cao tai chinh gan nhat ciia Cong Ty Con Chii Lyc Cép
2

Quyét dinh tang, gidm vén didu lé clia Cong Ty Con Chdi Lirc Cép 2, véi gid trj > 35% (I&n hon
ba mwoi lam phan trdm) tdng gia tri tai san dwoc ghi trong bao céo tai chinh gan nhét clia Céng
Ty Con Cht Lwc Cép 2;

Cac vAn dé& khac theo quyét dinh cla Hoi ddng quan tri NLIC tai tirng thei diém.

Chi tich Hoi ddng quan tri NLIC ¢ quyén quyét dinh, phé duyét/thdng qua cac van dé sau tai Cong
Ty Con Cha Lwc Cép 2:

a.

Cac giao dich néu tai diém c, d, h, j va k khodn 1 Diéu nay c6 gia trj < 35% (nhé hon hodc ba
muwoi 13m phan tram) téng gia tri tai san dugc ghi trong bao céo tai chinh gan nhét clia Céng
Ty Con Ch Lyc Cép 2;

Théng qua Didu [&é Cong Ty Con Chi Lyc Cép 2 va céac sira dbi, bd sung sau khi dwgc Thudng
trwe Hoi ddng quan trj thdm dinh theo phan céng cu thé clia Chi tich H6i ddng quan tri NLIC;

Théng qua bang phan cép thdm quy&n cho Hoi ddng thanh vién/Chl tich Hoi ddng thanh
vién/Giam dbc Céng Ty Con Cha Lirc Cép 2 trén co s& cac quyén clia Cha s& hitu (ngoai trir

-2
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cac van dé thudc thdm quyén clia Héi ddng quan trj NLIC) sau khi Thudng trc Hoi ddng quén
tri thAm dinh theo phan céng cu thé clia Chd tich Hai ddng quan tri NLIC;

d. B nhiém, mi&n nhiém, bai nhiém Nguwei Dai Dién Phap Luat Buwgc Chi dinh, Nguwoi Dai dién
Chtrc Vu (Chu tich, Giam dc/Téng Giam déc, Kiém soat vién va Ké toan trudng) va Nguoi
Pai Dién Chl Tai Khodn tai Cong Ty Con Chi Lwc Cép 2; quyét dinh lvong, thwéng, thu lao
va lgi ich khac clia cac chic danh nay;

e. Céc giao dich théng thwdng (l1a céc giao dich khdng phai la cac giao dich dwge quy dinh tai
didm a khoan 2 Didu nay) co gia tri > 35% (I&n hon ba muoi 1&m phan tram) téng gia trj tai san
dwoc ghi trong bao céo tai chinh gan nhéat clia Cong Ty Con Ch Lirc Cép 2. Déi véi cac giao
dich c6 gia tri nhd hon hoadc bing gia tri néu tai diém nay sé dwoc Chi tich Hai ddng quan tri
NLIC phan quyén cu thé tai tirng thei diém;

f.  Cac vAn dé khac theo quyét dinh clia Hai ddng quan trj NLIC tai tirng théi diém.

Trir khi phap luat, Didu 18 Cong Ty, Quy ché ndi bd vé quan trj Céng Ty va Quy ché nay cé quy

dinh khac, Cha tich Hi ddng quan tri NLIC c6 thé Gy quyén cho Téng Giam déc Tap Doan va/hoic

Ngudi Didu Hanh khac clia Cong Ty thuc hién cac quyén néu tai khodn 2 Didu nay.

Céac van d& khac tai Cong Ty Con Chil Lwe Cép 2 ma khong dugc néu tai khodn 1 va 2 Diéu nay

sé dwoe phé duyét phi hop quy dinh phap luat, cac Tai Liéu Noi B Cha NLIC va didu & clia Céng

Ty Con Chi Luc Cép 2 tai tirng thei diém.

Pidu 26. Quyén va nghia vu ctia NLIC trong viéc quan ly vén dau tw tai cac Céng Ty Dy An

1.

Céng Ty Di An 1a cac cong ty ma NLIC sé& htru ¢b phan/phan vén gop dé dau tw va phat trién dy
an. Cac quy dinh néu tai Diéu 26 nay khéng ap dung cho Céng Ty Con Chi Lirc va Céng Ty Con
Cha Lwe Cép 2.

Nguwoi Dai Dién Vén, Ngudi Dai Dién Chire Vu chli ddng quyét dinh cac van dé tai cac Cong Ty

Duw An trén co sé& bao vé tét nhat quyén loi cla NLIC, trir cac ndi dung sau day thi Ngwoi Dai Dién

Vén, Nguwei Dai Dién Chire Vu phai xin y kién clia H6i ddng quan trj NLIC trwéce khi thire hién:

a. K& hoach va quyét dinh dau tv (bao gdbm danh muc, tiéu chi liva chon va nganh nghé kinh
doanh mai), thodi vén clia Céng Ty Du An tai cac Cong Ty Thanh Vién khac, cac doanh nghiép,
dw an, hop déng hop tac kinh doanh hodc thanh lap céng ty méi, cé gia tri > 35% (I&n hon ba
muwoi 13m phan tram) tdng gia trj tai san dwoc ghi trong bao cao tai chinh g&n nhét clia Céng
Ty Dy An;

b. Mua, ban tai san co gia tri > 35% (Ién hon ba mwoi 1dm phan tram) téng gia trj tai san dwoc
ghi trong bao c4o tai chinh gan nhét clia Céng Ty Dy An;

c. Vay trung va dai han hodc vay lwu dong c6 tai sdn dam bao theo k& hoach kinh doanh da dwoc
phé duyét, c6 gia tri trén 400.000.000.000 VND (bbn tr&m ty déng);

d. Vay ngoai ké hoach kinh doanh da dwoc phé duyét;

e. Quyét dinh tang, giam vén diéu 1& clia Cong Ty Dy An co gia tri trén 400.000,000.000 VND
(bbn tram ty ddngy);

f.  Cac van d& khac theo quyét dinh clia Hai ddng quan tri NLIC tai tirng thoi diém.
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3. Nguwoi Dai Dién Vén, Nguwoi Dai Dién Chire Vu chli ddng quyét dinh cac van dé tai cac Cong Ty
Dy An trén co sé bdo vé tét nhat quyén loi cla NLIC, trir cac ndi dung sau day thi Ngwei Dai Dién
Vén, Nguwoi Dai Dién Chirc Vu phai xin y kién cia Cha tich Hoi ddng quén tri NLIC trwdc khi thue
hién:

a. Cac giao dich néu tai diém a va b khoan 2 Didu nay cd gi4 tri < 35% (nhd hon hodc bang ba
muoi 1am phan tram) tdng gia tri tai san dwoc ghi trong bao cao tai chinh gan nhét clia Céng
Ty Dy An;

b. Cac giao dich néu tai diém c va e khoén 2 Piéu nay c6 gié tri <400.000.000.000 VND (nhé hon
ho&c bang bén tram ty dong);

c. Quyét dinh t6 chirc lai, gidi thé cong ty;

d. Phé duyét cac didu khoan co ban trong didu 1& cac Céng Ty Dy An;

e. B nhiém, mién nhiém, bai nhiém Nguwdi Dai Dién Phap Luat Bwgc Chi Binh, Nguéi Dai Dién
Vén, Nguwoi Dai Dién Chl Tai Khoan, Kiém soat vién, Ké toan trwdng tai Céng Ty Dy An, triv
cac chirc danh thude thdm quy&n bd nhiém, mién nhiém, bai nhiém cla Téng Giam Déc Tap
Doan; quyét dinh lwong, thwéng, thi lao va loi ich khac clia cac chirc danh nay;

f.  Didu chuyén vbn ndi bd gitra cac Cong Ty Thanh Vién véi nhau bang hinh thire vay theo ké
hoach kinh doanh da dwgc duyét;

g. Cac van d& khac theo quyét dinh clia Hoi ddng quan tri NLIC tai tirng thei diém.

Trir khi phap luat, Bidu & Cong Ty, Quy ché ndi bd v& quan tri cong ty va Quy ché nay c6 quy dinh

khac, Chu tich H8i ddng quan tri NLIC c¢6 thé Gy quyén cho Tdng Giam déc Tap Doan va/hoic

Nguoi Didu Hanh khac cla Cong Ty thwe higén cac quyén néu tai khoan 3 Diéu nay.

4. Déivéicac van dé khac tai Céng Ty D An ma khéng duwoc néu tai khoan 2 va 3 Didu nay sé duoc
phé duyét phit hop quy dinh phap luat, cac Tai Liéu Noi Bd Cla NLIC, diéu I cla Cong Ty Dy An
va cac tai liéu lien quan khac ma NLIC la mét bén tham gia ky két tai tlrng thoi diém.

Pidu 27. Quyén va nghia vu clia NLIC tai cac Coéng Ty Thanh Vién khac ngoai Céng Ty Con Chu

Lwe, Céng Ty Con Chii Lwe Cip 2 va Cong Ty Dy An

1. Hoi ddng quan tri NLIC c6 quyén phé duyét dinh mirc ngan sach nhan sy (ngan sach lvong thudng
— wage cost) hang nam;

2. Chu tich Hoi ddng quan tri NLIC cé quyén bd nhiém, bai nhiém, mi&n nhiém Nguoi Dai Dién Chirc
Vu bao gdm: Ké toan trudng, Kiém soat vién va Ngudi Dai Dién Chl Tai Khoan.

3. Cé&c van d& khac tai Cong Ty Thanh Vién khéac ngoai Céng Ty Con Chi Lwc, Cong Ty Con Chd
Lwe Cap 2 va Cong Ty D An ma khéng duoc néu tai khodn 1 va 2 Diéu nay sé& dugc phé duyét
phl hep quy dinh phap luat, cac Tai Liéu Noi B Cua NLIC, va didu lé clia Cong Ty Thanh Vién tai
trng thoi diém.

Pidu 28. Thadm quyén clia Thwong trwe Hoi ddng quan tri tai cac Cong Ty Thanh Vién

Thweng truc HOi ddng quan tri c6 quyén quyét dinh cac van dé lién quan tai NLIC va cac Céng Ty

Thanh Vién nhw dwoc quy dinh tai (i) Didu 29 Didu 1& Cong Ty; (ii) Bidu 16 Quy ché noi bd vé quan trj

cong ty; (iii) Didu 16 Quy ché nay; (iv) tai liéu twong tac gitra Thudng tric Hoi d@dng quan trj va Ban
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Giam Béc; va (v) bang phan cong cong viéc dugc ddng thuan gitra cac thanh vién Thudng tric Hoi
ddng quan trj do Chd tich Hoi ddng quan tri NLIC quyét dinh va ban hanh theo tirng thei diém; hoac
theo yéu cau, chi dao cu thé clia Chd tich Hoi ddng quan tri NLIC.

Pidu 29. Kiém tra, giam sat viéc quan ly, st dung vén dau tw ctia NLIC tai cac Céng Ty Thanh
vién

1. Hai ddng quan tri, Cha tich Hai ddng quan tri NLIC c¢6 quyén théng qua Ngu&i Dai Dién Quan Ly
d& thwc hién cac chire ning kiém tra, gidm sat hoat dong clia cac Céng Ty Thanh Vién phl hop
v&i Tai liéu No6i bd Clia NLIC bang cac céng cu bao céo, chirc nang kiém toan néi bo, quan ly rli
ro clia Tap Boan, va Ban kiém soat tai cac Céng Ty Thanh Vién;

2. N&i dung kiém tra giam sat viéc quan Iy, s& dung vén dau tw clia NLIC tai cac Cong Ty Thanh Vién
sé do cac cap co thdm quyén dwoc Hoi ddng quan tri NLIC giao, phan quyén phu hgp theo Tai
Liéu Néi B Clia NLIC dwoc ban hanh theo tirng thei diém.

Chwong VIl. MOI QUAN HE CUA HQI BONG QUAN TR]
Didu 30. Mdi quan hé gitva cac thanh vién Hoéi déng quan tri

1. Quan hé gitra cac thanh vién Hoi ddng quan tri 1a quan hé phdi hop, cac thanh vién Hoi ddng quan
tri c6 trach nhiém théng tin cho nhau vé& van dé co lién quan trong qua trinh x& ly cong viéc duwoc
phan cong.

2. Trong qua trinh x& ly cdng viéc, thanh vién H6i ddng quan tri dworc phan cdng chiju trach nhiém
chinh phai chl dong phdi hop x ly, néu c6 van dé lien quan dén linh vire do thanh vién Hoi déng
quan tri khac phu trach. Trong trwéng hop gitra cac thanh vién Hoi dong quan tri con cé ¥ kién
khac nhau thi thanh vién chiju trach nhiém chinh bao cao Cha tich Hoi ddng quan trj xem xét quyét
dinh theo thdm quy&n hoc td chirc hop hodc 14y y kién clia cac thanh vién Hai dong quan tri theo
quy dinh ca phap luat, Didu 1é Céng Ty, Quy ché ndi bd vé& quan tri cong ty va Quy ché nay.

3. Trong trwdng hop ¢é si phan cdng lai gitba cic thanh vién Hoi ddng quan trj thi cac thanh vién Hoi
ddng quan tri phai ban giao céng viéc, hd so, tai liéu lién quan. Viéc ban giao nay phéi dwoc lap
thanh van ban va bao c4o Chu tich Hdi ddng quan trj vé viéc ban giao dé.

Piéu 31. Mbi quan hé v&i Tidu ban Kiém toan

3. Méi-quan hé gitta Hoi ddng quan trj va Tiéu ban Kiém toan la quan hé phdi hop. Quan hé lam viéc
gitra Hoi ddng quan tri véi Tiéu ban Kiém toan theo nguyén tic binh déng va doc lap, déng thoi
phdi hop chat ché, hd tro 1&n nhau trong qué trinh thyc thi nhiém vuy.

4. Khitiép nhan cac bién ban kiém tra hodc bao cao tdng hop clia Tiéu ban Kiém toan, Héi déng quan
tri c6 trach nhiém nghién clru va chi dao cac bd phan coé lién quan xay dwng ké hoach va thyc hién
chén chinh kip thoi.

Pidu 32. Mbi quan hé véi Ban Giam Péc

Véi vai trd quan tri, Hoi ddng quan tri ban hanh cac nghi quyét d& Téng Giam dbc Tap Doan va cac

Nha Diéu Hanh khac td chire thue hién. Ddng théi, Hoi ddng quan tri kiém tra, giam séat thue hién cac

nghi quyét d6.
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Didu 33. Phéi hop hoat déng gitra Hi ddng quan trj va Téng Giam déc Tap Poan/Ban Giam Déc

1.

Th tuc, trinh tw triéu tap, théng bao m&i hop, ghi bién ban, thong bao két qua hop gitra Hoi
dbng quan trj va Téng Giam déc Tap Doan/Ban Giam Béc

Tha tue, trinh tw triéu tap, théng bao mdi hop, ghi bién ban, théng bao két qua hop gitra Hoi déng
quan tri va Tdng Giam déc Tap Doan/Ban Giam Déc dwoc thue hién nhw triéu tap hop Héi déng
quan trj theo quy dinh tai Diéu 18 Quy ché nay.

Trong trwdng hop Téng Giam dbc Tap Doan la thanh vién Hoi ddng quan tri thi ndi dung hop gitra
Hoi ddng quan tri va Tdng Giam déc Tap Poan dwoc tich hop trong chwong trinh hop Hoi déng
quan tri. Néu Téng Giam dbc Tap Doan khéng phéi 1a thanh vién Hoi ddng quén tri, cac cudc hop
sé dwoc td chirc riéng, bién ban cac cudc hop sé dwoc lap riéng.

Théng bao nghj quyét, quyét dinh ctia Ho6i ddng quan tri cho Téng Giam déc Tap Poan/Ban
Giam Déc

Cac nghi quyét, quyét dinh ctia Hoi ddng quan trj phai dwoc Chi tich Hoi ddng quén tri hodic Ngudi
phu trach quan trj céng ty thdng bao cho Tdng Giam dc Tap Doan/Ban Giam Déc dé Téng Gidm
déc Tap Poan/Ban Giam Déc theo d&i va té chirc the hién.

Cac trwdng hop Tdng Giam déc Tap Doan dé nghij triéu tap hop Héi ddng quan tri

a. Xung dét quyén, nghta vu gitra Hoi ddng quan tri va Tdng Giam déc Tap Doan;

b. Khing hodng ma viéc x& Iy vuot quéa thdm quyén cla Téng Giam dbc Tap Doan;

c. Cac giao dich ma Tdng Giam dbc Tap Doan la mét bén lién quan;

d. Céc phét sinh trong yéu trong qua trinh thuwe hién cac nghi quyét clia Hoi ddng quan tri;

e. Cac n6i dung vuot thAm quyén theo Gy quyén cla Hoi dong quan tri déi véi Tdng Giam dbc
Tap Doan.

Nhibng van d& can xin y kién Hoi ddng quan trj

Nhirng van d& can xin y kién Hoi ddéng quan tr, bao gdm cac van dé thudc thdm quyén clta Hoi -

ddng quan tri dwoc quy dinh tai Diéu 27 Diéu & Céng Ty, cu thé:

a. Dinh ky m&i 10 (mwoi) nam, d& xuét v& tdm nhin va chién lwoc phat trién dai han phu hop cho
Céng Ty;

b. K& hoach kinh doanh m&i 03 (ba) ndm ctia Céng Ty dwa trén tdm nhin va chién lugc phat trién
da dwoc Hoi ddng quan tri phé duyét. Béi véi cac ké hoach kinh doanh 03 (ba) nam da duoc
phé duyét, Téng Giam dbc Tap Doan va Ban Giam Déc phai cé bao céo cap nhat tdng thé cho
Hoi ddng quan tri cling nhuw trinh bay cac két quéd du bao va dé xuét diéu chinh (néu cd) tai
cudc hop Hoi ddng quan tri quy | hang nam;

c. Cham nhét 1a vao ngay 31 thang 12 hang nam, trinh Hoi ddng quan tri dw thao ké hoach kinh
doanh chi tiét cho nam tai chinh tiép theo. Sau do, cac ké hoach kinh doanh hang nam nay sé
dwoc cap nhéat, hoan chinh va dwoc trinh dé Hoi déng quan tri chinh thire théng qua trong ky
hop quy | hang nam;
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d. Trong ky hop Hoi ddng quan tri quy IV hang ndm, d& xuét chién luvoc nhan sy, sé lugng ngudi
lao ddng va ngan sach hoat ddng nhan sw ctia Céng Ty va Tap Doan trong ndm tiép theo; va
vao quy | hang nam phai bao céo quyét toan chi phi hoat ddng nhan sy clia ndm trwdc d6 cho
Hoi déng quan tri;

e. Déi véi cac khoan phat sinh (tich Ity cong ddn) vugt qua 10% (mudi phan trdm) ngan sach
hoat ddng nhan sw (HR OB) hang nam, ngan sach cac dy an chuyén ddi sb va céc dy an
chuyén ddi tang trwdng ctia Tap Doan da dugc phé duyét, Ban Giam Déc phai dé trinh dé Tiéu
ban cd lién quan phé duyét theo chirc nang hoc theo Gy quyén clia Hoi ddng quan tri;

f. Diéu khoan giao dich (term-sheet) déi v&i cac giao dich thudc thdm quyén phé duyét clia Hoi
ddng quan tri:

g. Hai ddng quan tri Gy quyén cho Tiéu ban Dau tu:

(i) Tham dinh va phé duyét ké hoach kinh doanh 03 (ba) nam clia cac Céng Ty Con Chu Lirc;
(i) Tham dinh va phé duyét ké hoach tai chinh tng thé 03 (ba) nam clia Tap Doan.
h. Céac van dé khac theo y&u cau cu thé cha Hoi ddng quan tri.

B&o céo chia Téng Giam déc Tap Poan/Ban Giam Déc v&i Hoi ddng quan tri vé viéc thyc
hién nhiém vu va quyén han dwec giao

Hang thang, quy, nam, Tdng Giam déc Tap Doan va Ban Giam Déc phai giti b4o céo tinh hinh
hoat déng clia Céng Ty cho Hoi ddng quén tri. Cac foai bao céo va lich béo cao dugce quy dinh nhw
sau:

a. Bao cao thang (g cham nhét vao ngay 15 clia thang tiép theo) bao gom:
()  Bao cdo Doanh sb;

(i)  B&o cao Tai chinh Ké toan (bao gébm bao cdo doanh thu, bao céo 13i 16, bao céo Iwu
chuyén tién té).

b. Bao cdo quy (g cham nhét vao ngay 20 cla thang sau méi quy) bao gém céc ndi dung sau:

(i)  Bao cao quan tri Tap Doan bao gdm két qua kinh doanh va két qua hoat déng ciia Cong
Ty va cac Coéng Ty Con Chi Lyc theo ké& hoach kinh doanh hang nam dwoc phé duyét;

(i)  Bao céo quan tri rti ro Tap Boan;

c. Bao cao tai chinh theo cac chudn muc ké toan va quy dinh phap luat hién hanh dé& cong b
thong tin trén thj tredng chirng khoan theo quy dinh:

(i) Bao gdm: bao céo tai chinh quy, bao céo tai chinh soat xét ban nién, bao cao tai chinh
nam da dwoc kiém toan, hodc bao cao khac theo yéu cau;

(i)  Thoi han cong b thong tin: theo quy dinh cla phap luat tai tirng thdi diém:

(i)  Bao cao phai dwgc gl trvdc cho Hoi ddng quan tri @& co y kién trude khi Cong Ty thyc
hién céng bé théng tin.

(iv)  Thoi han gt bao cao cho Héi ddng quén tri: it nhat 03 (ba) ngay treéc ngay cong b
théng tin hodc theo yéu ciu clia H6i ddng quan trj tai tirng thei diém.

d. Céc bdo céo khac theo yéu ciu clia Hoi ddng quan tri hodc Thuwdng trwe Hoi ddng quan tri.
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6. Cac van dé Téng Giam dbc Tap Poan phai bao cédo, cung cip théng tin va cach thirc théng
bao cho Hoi déng quan trj

Hoi ddng quén tri khéng can thiép vao cong viéc diéu hanh hang ngay cla Téng Giam dbc Tap
Poan. Tuy nhién, Hoi ddng quén trj c6 quyén giam sat, yéu cau cung cap thong tin theo quy dinh
tai Diéu 4 Quy ché nay. Tédng Giam dbc Tap Poan cé nghfa vu dap trng ding thdi han dugc yéu
cau. Tdng Giam dbc Tap Poan sé cung cép thang tin bang cach thire phii hop khi:

a. Thanh vién Hoi déng quén tri yéu cAu cung cap cac théng tin, tai liéu vé tinh hinh tai chinh,
hoat déng kinh doanh ctia Céng Ty theo dling quy dinh clia phap luat;

b. Trwdng Tiéu ban trwc thudc Hoi ddng quan tri yéu ciu bang van ban, thw dién tir déi véi cac
ndi dung ma Tiéu ban da thdng qua ring Téng Giam déc Tap Poan phai cung cép. Trong
trwedng hop nay, Tdng Giam déc Tap Poan sé& phai bao cao bang vin ban.

7. Phdihop hoat déng kiém soat, didu hanh, giam sat gitva Hoi déng quan tri/Cha tich Hoi ddng
quan trj va Téng Giam déc Tap Poan/Ban Giam Déc theo cac nhiém vu cu thé cfia cac thanh
vién néu trén
a. H6i ddng quan tri, Cha tich Hai ddng quan trj thiét 1ap hanh lang phap Iy néi bo théng qua cac

bang phan cap thdm quyén ndi bd cla Cong Ty dé tao diéu kién va hd tro cho Téng Giam déc
Tap Doan va Ban Giam Déc hoan thanh nhiém vu dwoc giao. Ngudi duwoc Gy quyén khi quyét
dinh, diéu hanh hoat dong kinh doanh ctia Céng Ty phdi thirc hién nghiém chinh moi ché do
chinh sach clia Nha nuéc, quy dinh cha phap luat, Bidu 1& Cong Ty, Quy ché ndi bo vé quan
tri cong ty, Quy ché hoat ddng cGia Hoi ddng quan tri va cac bang phan cép thdm quyén hién
hanh ctia Céng Ty va trong ndi bd Tap Poan; ddng thdi chju trach nhiém déi véi cac hanh vi
sai pham gay ra tén that cho Cang Ty. Theo d6, ngudi dwgc Gy quyén khi didu hanh trai véi
céac quy dinh néu trén thi phai chju trach nhiém truéc phép luat va phai bdi thuwdng thiét hai cho
Cong Ty;

b. Nhing thanh vién tham gia vao viéc kiém tra/xac nhan theo nhw phan céng trong cac bang
phan cap thdm quyén cling sé& chju trach nhiém lién déi khi khéng thuwe hién dang chirc ning
nhu da dwoc phan cdng hodc dé xay ra 18i, so sét trong qua trinh kiém tra/xac nhan;

c. Trong pham vi thAm quyén clia minh, Cha tich H6i déng quan trj c6 quyén giao viéc cho Téng
Giam ddc Tap Doan. Téng Giam dbc Tap Doan c6 thé Gy quyén/phan cong cac thanh vién Ban
Giam Péc thay minh lam viéc trec tiép véi Cha tich Hoi ddng quan tri khi dwoc Cha tich Hoi
déng quan trj chap thuan;

d. Theo phan céng clia Chii tich Héi ddng quén tri, thanh vién Thwéng trec Hoi ddng quan tri c6
thé tham gia vao cac cudc hop dinh ky hang thang ctia Ban Giam Béc hoc cac cudc hop khac
theo dé xuét clia Ban Giam Déc.

Chwong VIll. DIEU KHOAN THI HANH
Diéu 34. Stra ddi, bd sung Quy ché va hiéu Iwc thi hanh

1. Viéc slra dbi, b sung Quy ché nay do Héi ddng quan tri xem xét va kién nghj Dai héi ddng cd déng
phé duyét. C4c ndi dung stra ddi, bd sung phai phu hop véi Didu & Cong Ty va quy dinh clia phap
luét hién hanh cé lién quan.
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2. Trong truérng hop cé nhing quy dinh cla phap luét co lién quan dén hoat déng clia Céng Ty chua
dwoc dé& cap trong ban Quy ché nay hoac cé nhitng quy dinh m&i cla phap lut khac vai nhirng
didu khoan trong Quy ché nay thi nhirng quy dinh dé cla phap luat dwong nhién dwgc wu tién ap
dung.

3. Quy ché hoat déng clia Hoi ddng quan tri Céng Ty C& phan DAu tw Nam Long bao gdém 08 (tam)
chuwong, 34 (ba muwoi bdn) didu va c6 hiéu lwc thi hanh ké tir ngay dwoc thdng qua nhu néu tai
phan dau Quy ché nay.

T™. HQOI BPONG/QUAN TR
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INTRODUCTION

This Charter is adopted by the General Shareholders Meeting of Nam Long Investment Corporation in
accordance with the Resolutions of the General Shareholders Meeting No. 02/2025/NQ/BHDCB/NLG on 26"
April 2025

Chapter . DEFINITION OF TERMS IN THE CHARTER

Article 1. Definition

1. In this Charter, the following terms shall be construed as follows:

a.

“Major Shareholder” means a shareholder holding 5% (five percent) or more of voting shares of the
Company.
“Company” or “NLIC” means Nam Long Investment Corporation, having Enterprise Registration

Certificate No. 0301438936 issued by the Department of Planning and Investment of Ho Chi Minh City

for the first time on 27 December 2005, and amended from time to time.

“Subsidiary” means a subsidiary of NLIC as determined according to the Law on Enterprises and the
amendment, supplementation thereof from time to time. For the avoidance of doubt, Subsidiary shail
include companies which NLIC directly controls, dominates (“direct subsidiaries”) and companies which

NLIC indirectly controls, dominates via a direct subsidiary.

“Core Subsidiary” (or “Level 1 Core Subsidiary”) means a Subsidiary which conducts core and key
business operations of the Group, including Nam Long Land, Nam Long Commercial Property and other

companies as determined by the Board of Directors from time to time.

“Level 2 Core Subsidiary” includes Nam Long ADC, Nam Khang and other companies as determined

by the Board of Directors from time to time.

“Member Companies” consists of Subsidiaries, joint ventures, affiliates of the Company according to

the law.

“Council” or “Related Council or equivalent authorities” is a specialized body of the Company organized
by the Group Chief Executive Officer to appraise and endorse proposed contents before submitting
them to the competent authorities for approval. The composition and operating principles of the Councils
will be jointly issued by the Group Chief Executive Officer and the Chairman of the Board of Directors

from time to time.

“_aw on Securities” means the Law on Securities No. 54/2019/QH14 passed by the National Assembly

of Vietnam on 26" November 2019, as amended, supplemented from time to time.

“Law on Enterprises” means the Law on Enterprises No. 59/2020/QH14 passed by the National

Assembly of Vietnam on 17 June 2020, as amended, supplemented from time to time.

"Nam Long Land” means Nam Long Land Investment Company Limited, having enterprise registration
certificate no. 0316366924 issued by the Department of Planning and Investment of Ho Chi Minh City
for the first time on 3™ July 2020, as amended from time to time.
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S.

“Nam Long Commercial Property” means Nam Long Commercial Property Company Limited, having
enterprise registration certificate no. 0304854518 issued by the Department of Planning and Investment
of Ho Chi Minh City for the first time on 9% February 2007, as amended from time to time.

"Nam Long ADC" means Nam Long Apartment Development Company Limited, having enterprise
registration certificate no. 0305314032 issued by the Department of Planning and Investment of Ho Chi

Minh City for the first time on 7" November 2007, as amended from time to time.

"Nam Khang” means Nam Khang Construction Investment Development One Member Limited Liability

Company, having enterprise registration certificate no. 0303216590 issued by the Department of
Planning and Investment of Ho Chi Minh City for the first time on 5% March 2004, as amended from time

to time.

“Date of Establishment” means 27" December 2005, which is the date the Company is granted the
Enterprise Registration Certificate for the first time.

“‘Decree 155" means Decree No. 155/2020/ND-CP dated 318t December 2020 of the Government
regulating the details of a number of articles of the Law on Securities, as amended, supplemented from

time to time.

“Related Person” means an individual or organization stipulated in clause 46 Article 4 of the Law on

Securities.

“Capital Representative” means an individual who is authorized by NLIC in writing to represent a part
or the whole of NLIC’s capital in Member Companies; conducts rights and obligations of NLIC on behalf

of NLIC as owner, member, shareholder at the Member Companies.

“Managers” means members of the Board of Directors (hereinafter called “Board Members”) or other

positions appointed by the Board of Directors, including:
Chief Executive Officer of Nam Long Investment Corporation (or the Group Chief Executive Officer);
Group Deputy Chief Executive Officer;
Group Chief Financial Officer;
Group Chief Investment Officer;
Group Chief People Officer;
Group Chief Accountant;
Managing Director of Nam Long Land;
Managing Director of Nam Long Commercial Property; and
Other managerial positions as appointed by the Board of Directors.

“Executives” (or “Board of Management”) means the positions listed in the definition of “Managers”,

except for the Board Members.
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t.  “NLIC Internal Documents” consist of documents issued by competent authorities of NLIC, including but
not limited to: the Company Charter, Internal regulation on corporate governance, Operational charter
of the Board of Directors, COA (Chart of Authorities), Operational charter of the Committees under the

Board of Directors, other regulations and processes.
u. “Group” consists of the Company and Member Companies.

v. “Independent Board Member” means a Board Member stipulated in Clause 2 Article 155 of the Law on

Enterprises.
w. “Non-executive Board Member’ means a Board Member who is not an Executive.

x. “Duration of Operation” means the duration of operation of the Company stated in Article 2 of this
Charter.

y. “Audit Committee” means the Audit Committee under the Board of Directors as stipulated in point b

clause 1 Article 137 of the Law on Enterprises.

z. “Total Asset Value of the Company” shall be based on the most recent audited consolidated financial

statements of the Company, unless otherwise stipulated by the laws.
aa. “Vietnam” means the Socialist Republic of Vietnam.

bb. “Charter Capital” of the Company means the total aggregate par value of the shares that the Company
has sold or the shares that have been subscribed for during the establishment of the Company and
stated in Article 6 of this Charter.

2. Inthis Charter, any references to 01 (one) or some other provisions or documents shall include amendments

to or documents replacing such provisions or documents.

3. Any words or terms defined in the Law on Enterprises or the Law on Securities (including guiding
documents) shall have the same meaning in this Charter, if such words or terms are not contrary to the

subject or context.

4. Where there is any inconsistency between the definitions set out in this Article and the definitions set out in
any other Articles, then the definitions set out in such Article shall prevail for the purposes of construing

such Article.

Chapter Il NAME, FORM, HEAD OFFICE, BRANCH, REPRESENTATIVE OFFICE, DURATION OF
OPERATION AND LEGAL REPRESENTATIVE OF THE COMPANY

Article 2. Name, form, head office, branch, representative office and Duration of Operation of the

Company
1. Name of the Company

- Vietnamese name; Céng ty C phan Bau tw Nam Long




2.

3.

- English name: Nam Long Investment Corporation
- Business name: Céng ty C phan Dau tw Nam Long
- Abbreviated Name: NLG

The Company is a shareholding company having legal entity status in compliance with the current law of

Vietnam.

Registered head office of the Company shall be:

Address: No. 6 Nguyen Khac Vien, Tan Phu Ward, District 7, Ho Chi Minh City

Tel: (84-28) 54 16 17 18

Fax: (84-28) 54 17 18 19

1

Email: info@namlongvn.com

Website: www.namlongvn.com

The Company may establish branches and representative offices at business locations to achieve the

operating objectives of the Company in accordance with resolutions of the Board of Directors and the laws.

Unless operation is terminated in accordance with Article 57, the Duration of Operation of the Company

shall commence from the Date of Establishment and shall be unlimited.

Article 3. Legal Representative and account holder of the Company

1.

2.

The Chairman of the Board of Directors shall be the Legal Representative of the Company.

Depending on the operational demand, the Company may have more than 01 (one) Legal Representative
and no more than 04 (four) Legal Representatives. From time to time, the Board of Directors will decide on
the specific number, title, rights and obligations of each Legal Representative in accordance with the

applicable law.

In all cases, the Chairman of the Board of Directors shall have the rights and obligations of the Legal

Representative in all activities of the Company.
The Legal Representative(s) shall have the following responsibilities:

a. Exercise the assigned rights and obligations in a truthful, prudent and best manner to protect the

Company’s lawful interests;

b. Be loyal to the Company's interests; not abuse their power, position or use the Company'’s information,
know-hows, business opportunities and other assets for personal gain or serve any other organization’s

or individual's interests;

c. Promptly, fully and accurately provide the Company with information about the enterprises that they or

their Related Persons owns or has shares, capital interests according to the law.

d. Other responsibilities according to the law.



5. Within the scope permitted by the law, the Legal Representative of the Company may authorize 01 (one)

or some other persons to exercise the rights and obligations stated in this Article.

6. Account holder:

a. The Company's account holder is the Company itself. The lawful representative of the Company in
opening, managing and using the Company’s bank account(s) is the Chairman of the Board of Directors.
In case necessary and at the discretion of the Chairman of the Board of Directors, 01 (one) or some
other persons may be authorized by the Company to be the authorized representative(s) of the

Company in opening, managing and using the Company’s bank account(s).

b. The opening, managing and using the Company’s bank account(s) shall be conducted in accordance

with the law and this Charter.
Chapter lll. OBJECTIVES, SCOPE OF BUSINESS AND OPERATION OF THE COMPANY
Article 4. Objectives of the Company

1. The Company’s main business lines are: investing, developing and trading in real estate; fundraising,

investing and managing investments in other enterprises.

2. Operating objectives of the Company:

a. The Company was established and operates with the mission of joining hands to create a living-

environment, develop valuable real estate products for the community, in order to bring optimal profits
to shareholders, continuously increase value for customers and partners, create stable employment

conditions and development for employees, and make positive contributions to the society.

b. The Company constantly improves its management capacity, operational efficiency, and sustainable
development towards the vision of becoming the leading and innovative integrated real estate company

in Vietnam and the region.
Article 5. Scope of business and operation

The Company shall carry out business activities in accordance with the business lines corresponding with the
law after being approved by the General Shareholders Meeting, after having registered, notified changes to the
registered contents with business registration agency and having published on the National enterprise

registration portal.

Chapter V. CHARTER CAPITAL, SHARES

Article 6. Charter capital, shares

1. The Company’s Charter Capital is stated in the Enterprise Registration Certificate issued by the Department
of Planning and Investment of Ho Chi Minh City. The current Charter Capital of the Company is
VND3,850,753,040,000 (Three thousand eight hundred fifty billion seven hundred fifty-three million forty
thousand dong). The total charter capital of the Company is divided into 385,075,304 shares with par value
of 10,000 dong/share.




The Company may increase or decrease its Charter Capital with approval of the General Shareholders

Meeting and in accordance with the law.

Shares of the Company as at the date of approval of this Charter comprise only ordinary shares. The rights
and obligations attached to ordinary shares are stipulated in Article 11 and Article 12 of this Charter.

The Company may issue classes of preference shares upon approval of the General Shareholders Meeting

and in accordance with the law.

Existing shareholders shall be given priority to be offered ordinary shares for sales in the ratio corresponding
to their ownership percentage of ordinary shares in the Company, except where otherwise stipulated by the
General Shareholders Meeting. The Company must provide a notice of the offer for sales of shares which
specifies the number of shares to be offered for sales and an appropriate period for subscription in
accordance with the law so that shareholders may subscribe to purchase. The shares for which
shareholders may not subscribe to purchase shall be decided by the Board of Directors of the Company.
The Board of Directors may allocate such shares to other entities in accordance with the conditions and
manner which the Board of Directors think appropriate, but shall not be permitted to sell such shares on
conditions more favorable than the conditions offered to existing shareholders, unless otherwise agreed by

the General Shareholders Meeting.

The Company shall be permitted to redeem its own issued shares (including redeemable preference
shares) in the manners stipulated in this Charter and the current law. Ordinary shares redeemed by the
Company may be offered for sale after being redeemed or may be cancelled (reducing charter capital) in a

manner complying with this Charter, the Law on Securities and relevant guiding documents.

The Company may issue other types of securities after the General Shareholders Meeting or Board of

Directors approve and in accordance with the law.

Article 7. Share certificates

1.

Shareholders of the Company shall be issued share certificates corresponding to the number of shares and

the class of shares owned.

Share certificates must bear the seal of the Company and signature of the Legal Representative of the
Company in accordance with the Law on Enterprises. A share certificate must specify the number and class
of shares held by the shareholder, the full name of the shareholder and other information in accordance

with the Law on Enterprises. Each share certificate shali represent only 01 (one) class of shares.

Where a share certificate is lost, damaged or otherwise destroyed, the shareholder may be granted a new
share certificate. Such shareholder must send the request for reissue of share certificate to the Company

with the following content:
a. Information about the lost, damaged or otherwise destroyed share certificate; and

b. Undertaking to take responsibility for the disputes arisen from the reissue of a new share certificate.

4. The Company shall not issue bearer share certificates.

-_— L . -



Article 8. Other securities certificates

Bond certificates or other securities certificates of the Company shall be issued with the seal of the Company
and signature of the Legal Representative of the Company, except where otherwise stipulated by the terms and

conditions of the issuance.

Article 9. Transfer of shares

1. All shares may be transferred freely except where this Charter and the law stipulate otherwise. Shares listed

on the Stock Exchange shall be transferred in accordance with the law on securities and securities market,

and the regulations of the Stock Exchange.

2. Shares which have not yet been fully paid for shall not be transferable nor entitled to relevant benefits, such
as entitlement to dividends, receiving shares issued to increase share capital from owner’s equity, rights to

subscribe to newly issued shares and other benefits in accordance with the law.

3. Where a shareholder deceases, the inheritor(s) of the deceased shall become shareholder of the Company
from the moment their information as stipulated in Clause 2 Article 122 of the Law on Enterprises has been
fully recorded in the shareholder register of the Company, but such regulation shall not relieve the assets
of the deceased shareholder from any liability attached to any share held by such shareholder. In case the
individual shareholder deceases without any inheritors, all inheritors refuse to inherit or all inheritors are

disinherited, the shares of such shareholder shall be decided in accordance with the civil law.
Chapter V. STRUCTURE OF ORGANIZATION, ADMINISTRATION AND CONTROL
Article 10. Structure of organisation and administration
The management, administration and controlling structure of the Company comprises:
1. The General Shareholders Meeting;
2. The Board of Directors, Audit Committee;
3. The Group Chief Executive Officer.
Chapter VI. SHAREHOLDERS AND GENERAL SHAREHOLDERS MEETING
Article 11. Rights of shareholders:

1. Shareholders are owners of the Company and shall have the rights and obligations corresponding to the
number and class of shares owned by them. Shareholders shall only be liable for debts and other property

obligations of the Company within their capital contribution to the Company.
2. Ordinary shareholders shall have the following rights:

a. To attend and express at the General Shareholders Meeting and to exercise their voting right directly
or via an authorized representative or in other methods stipulated by this Charter or the law.

Shareholders may authorize Board Members to represent them at the General Shareholders Meeting;

b. To receive dividends in the proportion decided by the General Shareholders Meeting;




k.

To freely transfer fully paid-up shares, except for the case stipulated in clause 1 Article 127 of the Law

on Enterprises and other regulations of relevant laws;
To be given priority in subscribing for new shares in proportion to the number of ordinary shares owned;

To sight, inspect, make an extract or copy of information on name and contact address of such
shareholder in the list of shareholders entitled to vote, the list of shareholders entitled to attend the
General Shareholders Meeting; to request amendment of incorrect information or supplement

necessary information of themselves;

To sight, look up and make an extract or copy of this Charter, meeting minutes and resolutions of the

General Shareholders Meeting;

If the Company is dissolved or bankrupt, to receive a part of the remaining assets in proportion to the
shareholding ratio at the Company after the Company has paid the dissolution or bankruptcy costs,
debts and paid for shareholders of other classes who are prioritized to be paid in accordance with the

law and the terms of such preference shares (if any);

To request the Company to redeem their shares in cases stipulated in Article 132 of the Law on

Enterprises;

To be treated equally. Each share of the same class gives the shareholders equal rights, obligations

and interests. In case the Company has types of preference shares, the rights and obligations attached
to these types of preference shares must be approved by the General Shareholders Meeting and fully

disclosed to the shareholders;

To have full access to periodical and extraordinary information published by the Company in accordance

with the law;
To have their legitimate rights and interests protected;

Other rights stipulated in this Charter and the law.

A shareholder or a group of shareholders holding from 5% (five percent) of the total ordinary shares or more

shall have the following rights:

a.

To request the Board of Directors to convene a General Shareholders Meeting in accordance with the

regulations in clause 3 Article 115 and Article 140 of the Law on Enterprises;

To review, inspect and extract the meeting minutes and resolutions, decisions of the Board of Directors,
the interim financial statements, annual financial statements, contracts, transactions which must be
approved by the Board of Directors and other documents, except for documents relating to commercial

secrets, trade secrets of the Company;

To request the Board of Directors to inspect each particular issue relating to the management and
administration of the operation Company when considered necessary. This request must be in writing;
must contain the full name, contact address, nationality, number of legal document of a shareholder
being an individual; name, enterprise code or number of legal document, address of head office of a

shareholder being an organization; the number of shares and time of registration of shares of each

vy,



4,

shareholder, total number of shares of the group of shareholders and the percentage of ownership of
the total number of shares of the Company; issues to be inspected and purpose of the inspection; in

this case, the inspection shall be directly carried out and reported by the Audit Committee.

d. To propose issues to be included in the agenda of the General Shareholders Meeting. Proposals must
be in writing and sent to the Company at least 03 (three) working days prior to the date of the meeting.
The proposal must clearly state the shareholder’s name, number of shares of each class, and the issues

proposed to be included in the meeting agenda;

e. To request the Court or Arbitrator(s) to consider and cancel all or part of the content of the resolutions
or decisions of the General Shareholders Meeting or the Board of Directors in accordance with the Law

on Enterprises;
f.  Other rights stipulated in this Charter and the law.

A shareholder or a group of shareholders holding from 06% (six percent) of the total ordinary shares or
more shall have the right to self-nominate or nominate other people to the Board of Directors in accordance

with the regulations in clause 2 Article 24 of this Charter.

Article 12. Obligations of shareholders:

Shareholders shall have the following obligations:

1.

To comply with this Charter and regulations of the Company; to observe the resolutions and decisions of

the General Shareholders Meeting and the Board of Directors;

To pay in full and on time for shares for which the shareholder has subscribed, in accordance with the

regulations;

Not to withdraw from the Company the capital which has been contributed in the form of ordinary shares in
any manner, unless these shares are redeemed by the Company or other persons. If the shareholder
withdraws part or all of such shareholder’s contributed share capital not in compliance with the regulations
in this clause, such shareholder and persons with related interests in the Company shall be jointly
responsible for the debts and other property liabilities of the Company within the value of withdrawn shares

and the damage caused;

To protect confidential information provided by the Company in accordance with this Charter and the law;
only use the provided information for exercising and protecting such shareholder's lawful rights and
interests; it is strictly prohibited to distribute, make a copy or send the information provided by the Company

to any other organizations or individuals;

To provide the correct contact address when he or she subscribes for shares and timely notify the Company
when such address changes. The Company shall not be responsible for not being able to contact the

shareholder due to not being informed of the change of contact address of such shareholder.
To attend General Shareholders Meeting and perform the voting right in the following forms:

a. Attend and vote directly at the meeting;
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9.

b. Authorize other individual(s), organization(s) to attend and vote at the meeting;
c. Attend and vote via online conference, electronic voting or other forms;
d. Send voting slips to the meeting via mail, fax, email.

To be personally liable when he or she performs one of the following acts in any form in the name of the

Company:
a. Breach the law;

b. Conduct business and other transactions for the personal benefit of him/herself or of other organizations

or individuals;
c. Pay undue debts when the Company could face with financial danger.

Major shareholders are not allowed to abuse their advantage to affect the rights or interests of the Company
or other shareholders in accordance with the law and this Charter; and have the obligation to disclose

information in accordance with the law;

To perform other obligations in accordance with the current law.

Article 13. General Shareholders Meeting

1.

The General Shareholders Meeting, comprising all shareholders entitled to vote, is the highest competent
authority of the Company. The annual General Shareholders Meeting shall be organized once per year.
The General Shareholders Meeting must hold an annual meeting within 04 (four) months from the end of
the financial year. The Board of Director may decide to delay the date of conducting the annual General
Shareholders Meeting in necessary circumstances, but such delay cannot exceed 06 (six) months from the
end of the financial year. The extraordinary General Shareholders Meeting may be conducted in addition
to the annual General Shareholders Meeting. The venue of the General Shareholders Meeting is

determined as the place where the presiding chairman participates and must be within Vietnam's territory.

The Board of Directors shall convene the annual General Shareholders Meeting and choose an appropriate
venue. The annual General Shareholders Meeting shall make decisions on matters in accordance with the
law and this Charter, and in particular shall approve the annual audited financial statements and financial
budget for the next financial year. The independent auditors will be invited to attend the General
Shareholders Meeting to advice on the approval of the annual financial statements. In case the audit report
of the annual financial statements of the Company contains material exceptions, conflicting or refusing audit
opinions, the Company must invite a representative of the accredited audit organization which has audited
the Company's financial statements to attend the annual General Shareholders Meeting and such

representative is responsible for attending the Company's annual General Shareholders Meeting.

The Board of Directors must convene an extraordinary General Shareholders Meeting in the following

circumstances:

a. The Board of Directors considers it necessary to do so for the Company's interests;
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b.

C.

d.

When the number of remaining Board Members is less than the minimum number of members required
by the laws or less than 1/2 (a half) of the number of members voted by the General Shareholders

Meeting at the beginning of the term of such Board of Directors;

A shareholder or a group of shareholders as stipulated in clause 3 Article 11 of this Charter may request
the convention of the General Shareholders Meeting in writing. The written request must clearly state
the reason and purpose of the meeting, and must be signed by the relevant shareholders (the written
request may be made in multiple copies in order to facilitate the signatures of all relevant shareholders),

and other contents stipulated in clause 4 Article 115 of the Law on Enterprises;

Other circumstances as stipulated by the laws and this Charter.

4. Convening an extraordinary General Shareholders Meeting

a.

d.

The Board of Directors must convene an extraordinary General Shareholders Meeting within 30 (thirty)
days from the date the number of remaining Board Members is as stipulated in point b clause 3 of this
Article or from the date of receipt of the request stated in point cc clause 3 of this Article. If the Board
of Directors fails to convene the General Shareholders Meeting as prescribed, the Chairman of the
Board of Directors and other Board Members must bear legal liability and must compensate the

Company for any damages incurred.

When the Board of Directors fails to convene a General Shareholders Meeting as mentioned above,
then within the following 30 (thirty) days, the requesting shareholder or group of shareholders stipulated
in point ¢ Clause 3 of this Article shall have the right to replace the Board of Directors to convene the

General Shareholders Meeting.

In this case, if deemed necessary, the shareholder or group of shareholders convening the General
Shareholders Meeting may request the business registration authority or other authorities in accordance

with the law to supervise the convening, conducting of the meeting and decision making procedures.

The convener of the General Shareholders Meeting must prepare a list of shareholders entitled to
attend the General Shareholders Meeting; provide information and deal with complaints relating to the
list of shareholders; prepare the agenda and contents of the meeting; prepare documents for the
meeting; prepare the draft resolutions of the General Shareholders Meeting in accordance with the
expected agenda of the meeting, the list and detailed information of the candidates in case of electing
the Board Members: determine the time and venue of the meeting; send meeting invitation to each

shareholder entitled to attend the meeting and other tasks required for the meeting.

All expenses for convening and conducting the General Shareholders Meeting shall be reimbursed by
the Company. Such expenses shall not include costs, including travel and accommodation costs,

incurred by the shareholders when they attend the General Shareholders Meeting.

Article 14. Rights and obligations of the General Shareholders Meeting

1.

The annual General Shareholders Meeting shall have the right to discuss and approve the following matters:

a.

The Company’s annual business plan;

c.’-z/
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e.

f.

Annual audited financial statements;

Reports of the Board of Directors on corporate governance and performance the Board of Directors,

with the contents as prescribed by the law;

Reports of the Independent Board Member in the Audit Committee on the Company’'s business
performance, performance of the Board of Directors, Group Chief Executive Officer and other content

in accordance with Clause 284 Decree 155;
Amount of dividend payable on each class of share;

Other matters within its authority.

The General Shareholders Meeting shall have the following rights and obligations:

a.

b.

To approve the development orientation of the Company;

To decide the annual dividend payout ratio and payment form from the Company’s retained earnings in

accordance with the suggestion of the Board of Directors;
To approve the annual audited financial statements;
To approve the number of Board Members for each term;

To consider and deal with breaches by the Board Members which violate the law and cause damage to

the Company and its shareholders;
To appoint, dismiss, remove, replace and supplement Board Members;

To decide the operating budget or the total remuneration, bonus and other interests of the Board of

Directors;

To approve the Company Charter, Internal regulation on corporate governance, Operational Charter of

the Board of Directors;

To approve the list of accredited audit firms; to decide the accredited audit firm to carry out the inspection

of the Company’s operations, to dismiss or remove the approved auditor if they consider it necessary;

To decide the classes of shares and number of new shares to be issued for each class of shares:

To decide the re-organization, dissolution of the Company;

. To decide the investment, sales transactions of the Company’s assets, purchasing transactions and

other transactions (except for lending, borrowing contracts and lending, borrowing transactions) valued

from 35% (thirty-five percent) or more of the Total Asset Value of the Company;
To approve the share redemption by the Company in accordance with the law;

To approve the Company'’s entrance into contracts with parties stipulated in clause 1 Article 167 of the

Law on Enterprises, valued at 35% (thirty-five percent) or more of the Total Asset Value of the Company;
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p. To approve contracts, transactions for lending, borrowing, sale of assets valued more than 10% (ten
percent) of the Total Asset Value of the Company between the Company and any shareholder holding
from 51% (fifty-one percent) or more of the total voting shares or the Related Person of such

shareholder;

q. Other rights and obligations stipulated in the law and this Charter.

3. All matters set out in clause 2 of this Article can be passed by collecting written opinions of shareholders.

4. All resolutions and matters included in the meeting agenda must be discussed and voted at the General

Shareholders Meeting.

The Board of Directors must report to the General Shareholders Meeting at the most recent annual meeting
all contents approved by the previous General Shareholders Meeting resolutions but have not been
implemented. [n case there is any change in any items which is under the approving authority of the General
Shareholders Meeting, the Board of Directors must submit to the General Shareholders Meeting at the most

recent meeting for approval before implementing such item.

Article 15. Autho‘rize to attend the General Shareholders Meeting

1.

Shareholders, authorized representatives of institutional shareholders may directly attend or authorize 01
(one) or some other individuals or organizations to directly attend or attend via one of the forms stipulated
in clause 3 Article 144 of the Law on Enterprises. In the case where more than 01 (one) authorized
representatives are appointed, the specific number of shares and votes of each representative must be

specified. Authorized representative is not necessarily a shareholder.

The authorization for other individual(s) or organization(s) to attend the General Shareholders Meeting must
be made in writing in the form stipulated by the Company and must be in accordance with the provisions of
the civil law, must specify the name of the authorizing shareholder, the authorized individuals, organizations,
the number of shares authorized, the content and scope of authorization, period of authorization, signature

of both the shareholder and the person authorized to attend the meeting.

Any person authorized to attend a General Shareholders Meeting must submit his or her written authorization

upon registration to participate in the meeting.

3. The voting slip of the person authorized to attend a meeting shall remain effective within the scope of his/her

authorization in any one of the following cases:

a. The principal dies, or his/her capacity for civil acts is lost or is restricted;

b. The principal has rescinded the appointment of any authorized representative;

c. The principal has rescinded the authority of the person carrying out the authorization.

This clause shall not apply in the case where the Company receives notice of one of the above cases prior

to the time of opening of the General Shareholders Meeting or prior to the time the meeting is reconvened.
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Article 16. Change of rights

1.

The change or cancellation of any special rights attached to a class of preference shares shall take effect
when such change or cancellation shall be approved by the shareholders representing at least 65% (sixty-
five percent) of the total voting shares of all shareholders attending the meeting. The General Shareholders
Meeting resolutions on adverse changes to the rights and obligations of shareholders holding preference
shares may only be approved if it is voted for by attending preference shareholders owning at least 75%
(seventy-five percent) of the total preference shares of such class, or approved by preference shareholders
owning at least 75% (seventy-five percent) of preference shares of such class if the resolutions are passed

by collection of written opinion.

A meeting of shareholders holding the same class of preference shares to approve the change of right as
provided in Clause 1 above shall only be valid when it is attended by at least 02 (two) shareholders holding
at least 1/3 (one third) of the nominal value of all issued preference shares of such class. If the number of
attending shareholders is not adequate, the meeting shall be reconvened within 30 (thirty) days and the
attendance of any shareholders holding such class of preference shares (regardless of the number of
shareholders and shares held) shall be considered to constitute the quorum. During the meeting of such
preference shareholders, such attending preference shareholders may request a ballot. Each share of the

same class has equal voting rights in such meeting.

The procedures for conducting such separate meetings shall be implemented in accordance with Article 17
and Article 19 of this Charter.

Except where otherwise stipulated by the terms of share issuance, special rights attached to various classes
of shares with preference rights regarding some or all matters on distribution of profits or assets of the

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

Article 17. The convening, agenda and invitation to the General Shareholders Meeting

1.

The Board of Directors shall convene the General Shareholders Meeting, or the General Shareholders

Meeting shall be convened in the cases stipulated in point b clause 4 Article 13 of this Charter.

2. The convener of the General Shareholders Meeting shall carry out the following duties:

a. Prepare a list of shareholders entitled to attend and vote at the General Shareholders Meeting. The list

of shareholders whose shares have been deposited can be conducted via the Vietnam Securities
Depository and Clearing Corporation (VSDC). The list of shareholders entitled to attend the General
Shareholders Meeting shall be prepared no earlier than 10 (ten) days prior to the date on which the
notice of invitation to the General Shareholders Meeting is sent. The Company must disclose
information on its preparation of the list of shareholders entitled to attend the General Shareholders

Meeting at least 20 (twenty) days prior to the record date;
b. Provide information and resolve complaints in relation to the list of shareholders;

c. Determine the time and venue for holding the General Shareholders Meeting;
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d. Inform and send the notice of invitation to the General Shareholders Meeting to all shareholders entitled

to attend the meeting;
e. Prepare agenda, contents and documents for the Meeting;

f. Draft resolutions of the General Shareholders Meeting according to the proposed agenda of the

meeting, the list and detailed information of the candidates in case of electing the Board Memobers;
g. Other works to serve the General Shareholders Meeting.

The invitation to the General Shareholders Meeting shall be sent to the contact addresses of all
shareholders in a secured manner, and concurrently announced on the information media of the State
Securities Commission, the Stock Exchange where the Company’s shares are listed and on the Company'’s
website. The convener of the General Shareholders Meeting must send the invitation to all shareholders in
the List of shareholders entitled to attend the meeting at least 21 (twenty-one) days before the opening time
of the General Shareholders Meeting (such period shall be calculated from the date the invitation is validly
sent or delivered, the date the fees for delivery of the invitation are paid, or the date the invitation is put in
the mailbox). The agenda of the General Shareholders Meeting and documents related to the matters to be
voted at the meeting shall be sent to shareholders and/or posted on the Company’s website. In case
documents are not sent with the invitation to the General Shareholders Meeting, the invitation must specify
the website address of the Company and the method to download the documents so that shareholders can

access them, including:

a. Meeting agenda and documents to be used in the meeting;

b. A list and detailed information of the candidates in case of election of Board Members;
c. Voting slips;

d. Form of appointment of authorized representative to attend the meeting;

e. Draft resolutions for each matter in the meeting agenda.

A shareholder or group of shareholders referred to in clause 3 Article 11 of this Charter shall have the right
to propose matters to be included in the agenda of the General Shareholders Meeting. The proposal must
be in writing and must be sent to the Company at least 03 (three) business days before the time of opening
of the General Shareholders Meeting. The proposal must contain full names of the shareholders, the

number and class of shares held by them, and the items proposed to be included in the agenda.

If the convener of the General Shareholders Meeting rejects the proposal stipulated in clause 4 of this
Article, such person must give a written response specifying the reason for such rejection no later than 02
(two) working days before the time of opening of the General Shareholders Meeting. The convener of the
General Shareholders Meeting shall only have the right to reject such proposal in the following

circumstances:
a. The proposal was not sent on time, is insufficient, or is in relation to an irrelevant matter;

b. At the time of making the list of shareholders entitled to attend the General Shareholders Meeting, the

shareholder or group of shareholders has not owned at least 5% (five percent) of the ordinary shares;
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c. The items proposed do not fall within the authority of the General Shareholders Meeting for discussion

and approval,

d. Other circumstances stipulated by the law and this Charter.

6. The convener of the General Shareholders Meeting must accept and include the proposal as mentioned in

Clause 4 of this Article in the agenda and content of the meeting, except for the circumstances as mentioned
in clause 5 of this Article; the proposal shall be officially added in the agenda and content of the meeting if
it is approved by the General Shareholders Meeting.

Article 18. Conditions for conducting the General Shareholders Meeting

1.

Article 19. Procedures for conducting and voting at the General Shareholders Meeting

1.

The General Shareholders Meeting shall be conducted when the number of attending shareholders
represents more than 50% (fifty percent) of the voting shares.

When the first meeting is not qualified to take place in accordance with clause 1 of this Article, the invitation
for the second meeting must be sent within a period of 30 (thirty) days from the scheduled date for holding
the first General Shareholders Meeting. The General Shareholders Meeting which is convened for a second
time shall only be conducted when the number of attending shareholders represents at least 33% (thirty-

three percent) of the voting shares.

When the second General Shareholders Meeting cannot take place because it is not qualified in accordance
with Clause 2 of this Article, the invitation to the third General Shareholders Meeting must be sent within a
period of 20 (twenty) days from the scheduled date for holding the second General Shareholders Meeting.
In this case, the General Shareholders Meeting shall be considered as valid and shall be conducted
irrespective of the number of voting shares of the attending shareholders; furthermore, the General
Shareholders Meeting shall have the right to make decisions on all matters which may have been approved
at the first General Shareholders Meeting.

Only the General Shareholders Meeting can decide to change the meeting agenda sent together with the

invitation of the meeting as prescribed in Article 142 of the Law on Enterprises.

A shareholder shall be deemed to attend and vote at the General Shareholders Meeting in the following

cases:

a. Attends and votes in person at the meeting;

b. Authorizes another individual or organization to attend and vote at the meeting;

c. Attends and votes via an online conference, or by casting an electronic vote or by other forms;

d. Sends voting slip to the meeting by mail, fax or email.

Before commencing the General Shareholders Meeting, the Company must carry out procedures to register

shareholders and such registration shall continue until all shareholders entitled to attend the meeting have

been registered in the following order:
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a. When conducting shareholder registration, the Company shall issue to each shareholder or their
authorized representative a voting card and a voting slip on which the registration number, full name
and number of voting shares of the shareholder are stated. The General Shareholders Meeting shall
elect the persons to be responsible for counting the votes or for supervising the counting of votes
according to the proposal of the chair of the meeting. The number of members of the vote counting
committee shall be decided by the General Shareholders Meeting based on the proposal of the meeting

chair;

b. Any shareholder or authorized representative who comes to the General Shareholders Meeting after
the meeting has started shail have the right to be registered immediately and participate and vote in the
meeting right after registering. The presiding chairman shall not stop the meeting for late shareholders

to register, and the effectiveness of any priorly voted contents shall not be changed.
The election of presiding chairman, secretary and vote-counting committee shall be stipulated as follows:

a. The Chairman of the Board of Directors shall act as presiding chairman or authorize another Board
Member to act as presiding chairman of all meetings convened by the Board of Directors; if the
Chairman is absent or is temporarily unable to work, the remaining Board Members shall elect one of

them to act as the presiding chairman of the meeting on the principle of majority;

b. In other cases, the person who signed the document to convene the General Shareholders Meeting
shall arrange for the General Shareholders Meeting to elect the presiding chairman of the meeting, and

the person with the highest votes shall act as the presiding chairman of the meeting;
c. The presiding Chairman shall elect 01 (one) or more person(s) to act as secretary of the meeting;

d. The General Shareholders Meeting shall elect 01 (one) or more person(s) to the vote-counting

committee according to the proposal of the presiding chairman of the meeting.

Agenda and content of the meeting must be approved by the General Shareholders Meeting in the opening

session. The agenda must clearly specify in detail the time for each matter in the meeting agenda.

Any decisions of the presiding Chairman on the order and procedures or on events arising outside the

agenda of the General Shareholders Meeting shall be final decisions.

The convener of the General Shareholders Meeting or the preéiding chairman thereof shall have the

following rights:
a. To request all attendees to be examined or to undergo other lawful, reasonable security methods;

b. To request competent authorities to maintain order during the meeting; expel from the meeting those
who refuse to comply with the presiding chairman’s management, intentionally disrupt the order,

obstruct the progress of the meeting or refuse to undergo security measures.

Even if sufficient attendees as required are present, the presiding chairman of the General Shareholders
Meeting may adjourn the General Shareholders Meeting to another time but not exceeding 03 (three)
working days as from the date the meeting is expected to commence and may only adjourn the meeting or

change the meeting venue in the following circumstances:
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10.

11.

a. The venue of the meeting fails to provide suitable seating for all attendees;

b. The information media at the meeting venue does not ensure the attending shareholders’ ability to

attend, discuss and vote; or

c. Thereis an attendee who obstructs or disrupts the order or is likely to prevent the meeting from taking

place in a fair and lawful manner.

The reconvened meeting shall only review the works which should have been legally carried out at the

previous adjourned meeting.

Where the presiding chairman adjourns or postpones a General Shareholders Meeting contrary to the
provisions at Clause 7 of this Article, the General Shareholders Meeting shall elect another person from the
attendees to replace the presiding chairman to conduct the meeting until its completion, and the

effectiveness of resolutions approved at such meeting shall not be affected.

The Chairman may take necessary and reasonable measures to direct the General Shareholders Meeting
in an orderly manner, correctly according to the approved agenda and reflect the wishes of the majority of

the attendees to:

a. Arrange seating for people who are present at the official location of the General Shareholders Meeting;
b. Ensure safety for the attendees who are present at that location;

c. Create favorable conditions for shareholders to attend (or continue to attend) the meeting.

The presiding chairman shall have the full authority to change the above measures and apply all necessary

measures. The measures taken may include issuance of entry permits or use of other forms of selection.

The General Shareholders Meeting shall discuss and vote for each matter in the agenda. The voting is
conducted as follows: agree, disagree and no opinion. The vote counting results shall be announced by the
Head of the Vote counting committee right before the closing of the meeting or at another time according

to the Regulations on organizing the General Shareholders Meeting.

In case the Company applies modern technology to organize the General Shareholders Meeting via online
meeting, the Company is responsible for ensuring that the shareholders can attend, vote by e-voting or
other forms in accordance with clause 3 Article 144 of the Law on Enterprises and clause 6 Article 12 of
this Charter.

Article 20. Approval of resolutions of the General Shareholders Meeting

1.

The General Shareholders Meeting shall approve ail decisions within its authority by way of voting in the
meeting or collecting written opinions of shareholders. The annual General Shareholders Meeting shall not

be held by way of collection of written opinions.

A resolution on the following matters shall be passed if it is approved by a number of shareholders
representing at least 65% (sixty-five percent) of the total voting shares of all attending and voting
shareholders, except for the cases provided in clauses 3, 4, 5 of this Article and clause 1 Article 16 of this
Charter:

L

22



a. Classes of shares and number of new shares to be issued for each class of shares;
b. Change of business lines and sectors;

c. Change of the organizational and managerial structure of the Company;

d. Re-organization and dissolution of the Company;

e. Decisions relating to the investment, the sales of assets of the Company, or purchase of assets and
other transactions (except for lending, borrowing contracts and lending, borrowing transactions) valued

from 35% (thirty-five percent) or more of the Total Asset Value of the Company;
f.  Number of Board Members.

3. Resolutions shall be passed if they are approved by a number of shareholders holding more than 50% (fifty
percent) of the total voting shares of all attending and voting shareholders, except for the cases stipulated
in clauses 2, 4 and 5 of this Article and clause 1 Article 16 of this Charter.

4. As stipulated in Clause 3 Article 148 of the Law on Enterprises, election of the Board of Directors shall be
implemented by cumulative votes, whereby each shareholder shall have the total number of votes
corresponding to total number of shares owned multiplied by the number of candidates for the Board of
Directors and shareholder shall have the right to put all or part of their total number of votes for 01 (one) or

more candidate(s).

5. In case the resolutions are passed in form of collection of written opinions, the General Shareholders
Meeting resolutions shall be passed if they are approved by shareholders holding more than 50% (fifty

percent) of the total voting shares of all shareholders entitled to vote.

6. General Shareholders Meeting resolutions passed by 100% (one hundred percent) of the total voting shares
shall be lawful and valid even if the order or procedures for convening the meeting or passing such

resolutions breach regulations of the Law on Enterprises and this Charter.

Article 21. Authority and procedures for collecting written opinions in order to pass decisions of the

General Shareholders Meeting

The General Shareholders Meeting may approve all matters within their authority by form of collecting written
opinions by the Company directly executes and/or uses electronic voting service of Vietnam Securities

Depository and Clearing Corporation (“VSDC").

The order and procedures for collecting shareholders’ written opinions by using VSDC'’s electronic voting

service shall be implemented in accordance with VSDC'’s regulations.

The authority and procedures for collecting shareholders’ written opinions to pass resolutions of the General
Shareholders Meeting which is directly executed by the Company shall be implemented in accordance with the

following provisions:

1. The Board of Directors shall have the right to collect shareholders’ written opinions in order to approve
matters within the General Shareholders Meeting’s authority according to this Charter and the law at any

time, if it is considered necessary for the Company’s interests.
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2. The Board of Directors must prepare written opinion forms, draft resolutions of the General Shareholders
Meeting, other documents explaining the draft resolutions and send to all shareholders entitled to vote no
later than 10 (ten) days before the last date of receiving the opinion forms. When deemed necessary, the
Board of Directors may send only the written opinion form, draft resolutions of the General Shareholders
Meeting and the Proposal to the shareholders, while concurrently publish the documents explaining the
draft resolutions on the Company's website, and clearly state in the Proposal the website address and the
method of downloading the documents as prescribed in clause 3 Article 17 of this Charter. The preparation
of the list of shareholders fo send written opinion forms shall be implemented in accordance with clause 2
Anticle 17 of this Charter. Requirements and form of sending the written opinion forms and attached
documents shall be implemented in accordance with clause 3 Article 17 of this Charter, uniess otherwise

stipulated in this Clause.

3. The written opinion form must contain the following key contents:
a. Name, head office address, enterprise code;
b. Purpose of collecting written opinions;

¢. Full name, contact address, nationality, number of personal legal document in respect of a shareholder
being an individual, name, head office address, enterprise code or number of legal document of the
organization in respect of a shareholder being an organization, or full name, contact address,
nationality, number of legal document of authorized representative in respect of a shareholder being an

organization; number of shares of each class and number of votes of the shareholder;
d. Matters seeking opinions for approval;
e. Voting options comprising approval, disapproval or no opinion for each matter;
f.  Time-limit within which the completed written opinion forms must be returned to the Company;
g. Full name and signature of the Chairman of the Board of Directors.

4. Shareholders may send their completed written opinion forms to the Company in one of the following

manners:

a. By post: The completed written opinion forms must bear the signature of the shareholder if the
shareholder is individual, or signature of the authorized representative or legal representative if the
shareholder is an organization. Every written opinion form sent to the Company must be put into a

sealed envelope and such envelopes must not be opened before counting votes;

b. By fax or email: The written opinion forms sent to the Company by fax or email must be kept confidential

until the vote counting time.

c. Any completed written form which is returned to the Company after the expiry of the time-limit stipulated
in the written opinion form, or is opened in case of sending by post, or is revealed in case of sending by
fax or email, shall be invalid. Written opinion forms which are not returned shall be deemed to be forms

not participating in the vote.



5. The Board of Directors shall conduct counting of the votes and shall prepare minutes of vote counting in

the presence and supervision of a shareholder who does not hold managerial position in the Company. The

minutes of vote counting shall contain the following key contents:
a. Name, head office address, enterprise code;
b. Purpose of collection of written opinions and matters seeking for approval;

¢. Number of shareholders with total numbers of voting shares who have participated in the voting,
classifying the votes into valid and invalid votes and the method of sending voting slips, attaching a list

of the shareholders who participated in the voting;
d. Total number of approval, disapproval and no opinion votes on each matter voted,
e. Matters which have been approved and their corresponding approval ratio;

f.  Full name and signature of the Chairman of the Board of Directors, the vote counter and the person

who supervises the counting of votes.

The Board Members, the vote counter and the person who supervises the counting of votes shall be jointly
liable for the truthfulness and accuracy of the minutes of vote counting; and shall be jointly liable for any

loss arising from resolutions which were approved due to an untruthful or inaccurate counting of votes.

The vote counting minutes and resolutions must be sent to shareholders within 15 (fifteen) dates from the
date the vote counting is completed. The sending of vote counting minutes and resolutions can be replaced

by posting on the Company’s website within 24 (twenty-four) hours from the completion of vote counting.

Written opinion forms which were returned, the minutes of vote counting, the full text of the approved
resolutions and related documents attached to the written opinion forms must be archived at the head office

of the Company.

Resolutions approved in form of collection of written opinions of shareholders shall have the same validity

as resolutions approved by the General Shareholders Meeting at a meeting.

Article 22. Resolutions, meeting minutes of the General Shareholders Meeting

1.

The General Shareholders Meeting must be taken minutes and can be sound-recorded or recorded and
stored in other electronic forms. The minutes must be made in Vietnamese, and can be additionally made

in foreign language(s), with the following main contents:

a. Name, head office address, enterprise code;

b. Time and venue of the General Shareholders Meeting;
c. Agenda and content of the meeting;

d. Full name of the presiding chairman and secretary;

e. Summary of the progress of the meeting and the opinions expressed at the General Shareholders

Meeting about each matter in the agenda;
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f.  Number of shareholders and total voting shares of the attending shareholders, attaching the list of
registered shareholders, authorized representatives of shareholders and their corresponding number

of shares and votes;

g. Total voting shares for each voted matfer, specifying the method of voting, the valid and invalid votes,
the approval, disapproval and no opinion votes; their corresponding proportion out of the total voting

shares of all attending shareholders;
h. Approved matters and their corresponding approval ratio;

i.  Fullname and signature of the presiding chairman and secretary. In case the presiding chairman and/or
secretary refuses to sign the meeting minutes, the minutes shall be valid if all other Board Members
who attended the meeting sign and the minutes contain sufficient contents in accordance with this
clause. The minutes shall clearly state that the presiding chairman and/or secretary refused to sign on

the minutes.
2. The minutes of the General Shareholders Meeting shall be completed and ratified before the meeting ends.

3. The presiding chairman and secretary or other persons who sign on the minutes are jointly responsible for

its accuracy and truthfulness.

4. The Vietnamese and foreign language versions of the minutes have the same legal value. In case of any

discrepancy between them, the Vietnamese version shall prevail.

5. The resolutions and minutes of the General Shareholders Meeting, appendix of the list of registered
shareholders, all documents attached to the minutes (if any) and all relevant documents attached to the
meeting invitation must be disclosed in accordance with the laws on information disclosure on the securities

market and must be retained at the Company’s head office.
Article 23. Demand for cancellation of resolutions of General Shareholders Meeting

Within 90 (ninety) days from the date of receipt of the resolutions or minutes of the General Shareholders

Meeting or minutes of the results of vote counting for collection of shareholders’ written opinions, shareholder

or group of shareholders prescribed in clause 3 Article 11 of this Charter shall have the right to require the Court

the General Sharehoiders Meeling in the

following circumstances:

1. The order or procedures for convening and making decision of the General Shareholders Meeting severely
violate regulations of the Law on Enterprises and this Charter, except for the case prescribed in clause 6
Article 20 of this Charter;

2. The content of the resolutions breaches the law or this Charter.

In this case, the resolutions shall remain effective until the decision to cancel the resolutions of the Court or
Arbitrator(s) take effect, unless interim emergency measures are applied in accordance with the decision of

competent authorities.

Where the decision of the General Shareholders Meeting was canceled by decision of the Court or Arbitrator(s),

the person who convened the General Shareholders Meeting which was canceled can consider reconvening
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the General Shareholders Meeting within 60 (sixty) days according to the order and procedures stipulated in

the Law on Enterprises and this Charter.

Chapter VIl. BOARD OF DIRECTORS

Article 24. Self-nomination and nomination of Board Members

1.

After candidates for Board Members have been identified, the Company shall publish information about
these candidates at least 10 (ten) days before the opening date of the General Shareholders Meeting on
the Company’s website for shareholders to study such candidates’ profiles before voting. Each candidate
shall make a written commitment on the truthfulness and accuracy of their published personal information
and must undertake to carry out their tasks in a truthful, prudent manner and for the best interest of the
Company should they be elected as a Board Member. Published information related to the candidates for

Board of Directors includes:

a. Full name, date of birth;

b. Qualifications;

c. Work experience;

d. Other managerial positions (including positions in the Board of Directors of other companies);
e. Interests related to the Company and the Company’s related parties;

The Company shall publish information about the companies in which the candidates are holding the
position of members of the Board of Directors and other managerial positions and their interests in relation

to the Company (if any).

The shareholder or group of shareholders holding at least 06% (six percent) of the total ordinary shares is
entitled to nominate candidates to the Board of Directors in accordance with the Law on Enterprises and

this Charter.

In case the number of candidates for Board of Directors through nomination and self-nomination is fewer
than the minimum number required, then, in accordance with clause 5 Article 115 of the Law on Enterprises,
the incumbent Board of Directors shall nominate more candidates or organize the nomination in accordance
with this Charter, the Internal regulation on corporate governance and the Operational charter of the Board
of Directors. Such nomination of additional candidates by the incumbent Board of Directors must be clearly
announced before the General Shareholders Meeting votes to elect Board Members in accordance with the

laws.

Board Members shall satisfy the qualifications and conditions specified in clauses 1 and 2 Article 155 of the

Law on Enterprises and clauses 1 and 2 Article 6 of the Operational charter of the Board of Directors.

The Chairman of the Board of Directors cannot concurrently hold the position of the Group Chief Executive
Officer.

A Board Member of the Company may only concurrently be the Board Member at no more than 05 (five)

other companies.
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Article 25. Composition and term of Board Members

1.

The Board of Directors shall have at least 05 (five) members and no more than 09 (nine) members.

2. A term of the Board of Directors is 05 (five) years. A term of Board Members shall not exceed 05 (five)

years; Board Members may be re-elected for an uniimited number of terms. An individual may only be
elected as Independent Board Member of the Company for no more than 02 (two) consecutive terms. If all
Board Members end their terms at the same time, they shall continue to be Board Members until new

members are elected to replace and take over their work.

3. The composition of the Board of Directors is as follows:

The composition of the Board of Directors must ensure that a minimum of 1/3 (one third) of the total number
of Board Members shall be Non-executive Board Members. The Company shall minimize the number of
Board Members who concurrently hold executive positions in the Company to ensure the independence of
the Board of Directors. The total number of Independent Board Members shall constitute at least 1/3 (one
third) of the total number of Board Members. The minimum number of Independent Board Members and

Non-executive Board Members shall be determined by the method of rounding down.

Shareholders who hold voting shares shall have the right to aggregate the voting shares of each such

shareholder to self-nominate, nominate candidates to the Board of Directors.

- Ashareholder or a group of shareholders holding from 06% (six percent) to 09% (nine percent) of voting

shares shall be entitled to self-nominate, nominate maximum 01 (one) candidate;

- A shareholder or a group of shareholders holding from above 09% (nine percent) to 13.5% (thirteen

point five percent) shall be entitled to self-nominate, nominate maximum 02 (ftwo) candidates;

- Ashareholder or a group of shareholders holding from above 13.5% (thirteen point five percent) to 18%

(eighteen percent) shall be entitled to self-nominate, nominate maximum 03 (three) candidates;

- Ashareholder or a group of shareholders holding from above 18% (eighteen percent) to 22.5% (twenty-

two point five percent) shall be entitled to self-nominate, nominate maximum 04 (four) candidates;

- A shareholder or a group of shareholders holding from above 22.5% (twenty-two point five percent) to

27% (twenty-seven percent) shall be entitled to self-nominate, nominate maximum 05 (five) candidates;

- A shareholder or a group of shareholders holding from above 27% (twenty-seven percent) to 31.5%

(thirty-one point five percent) shall be entitled to self-nominate, nominate maximum 06 (six) candidates;

- A shareholder or a group of shareholders holding from above 31.5% (thirty-one point five percent) to

36% (thirty-six percent) shall be entitled to self-nominate, nominate maximum 07 (seven) candidates;

- A shareholder or a group of shareholders holding from above 36% (thirty-six percent) to 40.5% (forty

point five percent) shall be entitled to self-nominate, nominate maximum 08 (eight) candidates;

- Ashareholder or a group of shareholders holding above 40.5% (forty point five percent) shall be entitled

to self-nominate, nominate maximum 09 (nine) candidates.
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5.

8.

An Independent Board Member must notify the Board of Directors if he/she no longer satisfies the
qualifications and conditions of an Independent Board Member in accordance with the law and is inherently
no longer an Independent Board Member from the date he/she does not satisfy the qualifications and
conditions. The Board of Directors shall disclose the disqualification of such Independent Board Member at
the earliest General Shareholders Meeting or convene the General Shareholders Meeting to elect an
additional or alternative Independent Board Member within 06 (six) months from the date the Board of

Directors receives the notification of the relevant Independent Board Member.

The membership of a Board Member shall be terminated in case he/she is removed, dismissed, replaced
by the General Shareholders Meeting in accordance with Article 160 of the Law on Enterprises and Article

8 of the Operational charter of the Board of Directors.

The appointment of Board Members must be disclosed in accordance with the laws on securities and

securities market.

Board Members are not necessarily shareholders of the Company.

Article 26. Rights and obligations of the Board Members

1.

3.

Board Members shall have the rights as stipulated by the Law on Enterprises, the Law on Securities,
relevant laws, this Charter, the Internal regulation on corporate governance and the Operational charter of
the Board of Directors, including the right to be provided with information, documents on financial status

and business operations of the Company.

Board Members shall have the obligations as stipulated in this Charter and the following obligations:

a. To carry out their duties in a truthful, prudent manner for the best interests of the shareholders and the
Company;

b. To sufficiently attend the meetings of the Board of Directors and give opinions about matters presented

for discussion;

c. To provide timely and adequately to the Board of Directors with the requested information according to

the laws;

d. To report to the Board of Directors at the earliest meeting the transactions between the Company, the
Subsidiaries, other companies in which the Company controls more than 50% (fifty percent) of charter
capital with a Board Member and such Board Member's Related Persons; transactions between the
Company and companies of which such Board Member is the founding member or enterprise manager

within 03 (three) years before the transaction period,;
e. To disclose information when trading the Company's shares in accordance with the laws.

Independent Board Members must make an assessment report on operations of the Board of Directors.




Article 27. Rights and obligations of the Board of Directors

1.

The Board of Directors is the Company’s managing body, having full power to make decisions, exercise all

rights and obligations of the Company on behalf of the Company, excluding the rights and obligations which

belong to the General Shareholders Meeting.

Rights and obligations of the Board of Directors are stipulated by the laws, this Charter, internal regulations

of the Company and decisions of the General Shareholders Meeting. In particular, the Board of Directors

has the following rights and obligations:

a. Rights and obligations of the Company’s Board of Directors towards the Company and the Group:

(i)

(xi)
(xii)

(xiii)

(xiv)

To make decisions on the vision, mission, and long-term strategic direction (10 (ten) years) of

the Group;
To make decisions on the business model(s) of the Company;
To make decisions on the structure and organization chart of the Group;

To make decisions on long-term — mid-term development plans; 3-year business plans of the

Company;

To endorse the annual business plan to submit to the General Shareholders Meeting for

approval;

To make decisions on key performance factors including financial and operational indicators

(Performance Matrix Factor (‘PMF”)) in annual business plans of the Company;

To make decisions on the investment strategies, investment plans and investment projects

within the authority and limitations according to the laws;
To propose the classes of shares and total number of shares of each class to be issued;

To make decisions on sales of unsold shares within the number of shares entitled to be sold of

each class; to make decisions on fundraising in other forms;

To determine the prices at which the Company’s shares are sold; to make decisions on the

issuance of bonds of the Company in compliance with the laws;
To make decisions on share redemption in accordance with the laws;

To make decisions on the overall digital transformation strategy and growth transformation

projects of the Group; approve annual implementation plan and budget.
To make decisions on the solutions to develop market, marketing and technology;

To make decisions on the investment, transactions for sales of the Company’s assets,
transactions for purchasing and other transactions (except for lending, borrowing contracts and
lending, borrowing transactions) valued under 35% (thirty-five percent) of the Total Asset Value

of the Company, except for contracts, transactions within the deciding authority of the General
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(xvi)

(xvii)

(xviii)

{xxi)

{xxii)

(xxiii)

(xxiv)

(xxv)

{xxvi)

(xxvii)

Shareholders Meeting in accordance with point p clause 2 Article 14 and clause 6 Article 41 of
this Charter;

To approve lending, borrowing contracts of the Company, except for the contracts, transactions
within the deciding authority of the General Shareholders Meeting in accordance with point p
clause 2 Article 14 and clause 6 Article 41 of this Charter;

To make decisions on establishment of Subsidiaries, branches, representative offices and the

capital contribution, share subscription in other enterprises;

To make decisions on critical competency framework required for the Company’s Board of

Management;

To appoint, remove or dismiss the Chairman of the Board of Directors; to appoint, remove, sign
and terminate contract with the Group Chief Executive Officer and other Executives; to decide
the salaries, remuneration, bonuses and other benefits of such Executives; to appoint the
Capital Representatives to attend the Members' Councils or General Shareholders Meetings at

other companies, to decide the remuneration and other benefits of such persons;
To appoint the Person in charge of corporate governance;

To approve the agenda, content of documents for the General Shareholders Meetings, convene
the General Shareholders Meetings or collect written opinions of the General Shareholders

Meeting to approve resolutions;
To submit the annual audited financial statement to the General Shareholders Meeting;

To propose dividend rates; to decide the time and procedures to pay dividends or settle debts

incurred in business operations processing;

To propose the restructuring or dissolution of the Company; to request for bankruptcy of the

Company;

To report the Board of Directors’ operations at the General Shareholders Meetings in

accordance with the laws;

To establish the Company Charter, Internal regulation on corporate governance, Operational
charter of the Board of Directors to submit to the General Shareholders Meeting for approval

and publish on the Company’s website;

To make decisions on the establishment, changes or dissolution of the supporting agencies to
the Board of Directors; to make decisions on the organizational structure, operations, rights and
duties of these agencies in accordance with the laws, this Charter and the Company’s

regulations;

To approve the Charter of operations of the Committees under the Board of Directors, the
Regulation on information disclosure of the Company and other regulations under the authority

of the Board of Directors;

2|
|
‘)f

3

A



(xxviii) To ensure the Company’s operations comply with regulations of the laws, this Charter, the
Internal regulation on corporate governance, the Operational charter of the Board of Directors

and other internal regulations of the Company;
(xxix) To take responsibility for the Company’s operations before the shareholders;

(xxx) To treat every shareholder equally and respect interests of the persons who have related

interests with the Company;

(xxxi) To organize training courses on corporate governance and necessary skills for Board Members,
Group Chief Executive Officer, Person in charge of corporate governance and other Executives

of the Company;

(xxxii) To supervise and prevent conflicts of interests of the Board Members, Group Chief Executive
Officer and other Executives, including misusing the Company’s assets and abusing related

party transactions;

(xxxiii) To supervise, direct the Group Chief Executive Officer and other Executives in managing daily

business operations of the Company;

(xxxiv) To resolve the complaints of the Company made against the Managers as well as to make
decisions on appointment/designation of the representative(s) of the Company to resolve issues

relating to legal procedures;

(xxxv) Otherrights and obligations in accordance with the Law on Enterprises, Law on Securities, other
laws, this Charter, the Company's internal regulations and the General Shareholders Meetings'
decisions.

b. Rights and obligations of the Company’s Board of Directors towards Member Companies are stipulated
in Chapter X! of this Charter, Chapter VIl of the Internal regulation on corporate governance and Chapter
VI of the Operational charter of the Board of Directors.

When performing its functions, rights and obligations, the Board of Directors must comply with the provisions
of the laws, this Charter, the Internal regulation on corporate governance, Operational charter of the Board
Board of Directors violate the provisions of the laws, this Charter, the Internal regulation on corporate
governance, Operational charter of the Board of Directors or resolutions of the General Shareholders
Meetings and cause any damage to the Company, the members who approved such resolutions, decisions
shall take joint liabilities for such resolutions, decisions and have to compensate for the Company; the
members who did not approve such resolutions, decisions shall be exempted from the liabilities. In this
case, the Company’s shareholders shall have the right to request the Court to suspend implementation of

or cancel such resolutions, decisions.

Except as otherwise provided by the laws or this Charter, the Board of Directors may authorize any Manager
of the Company to implement any rights and obligations of the Board of Directors. At the Board of Directors’
discretion from time to time, the Board of Directors may issue a decision to terminate a part or all of such

authorization.
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Article 28. Remuneration, bonuses and other benefits of Board Members

1.

The Company has the right to pay remuneration and bonuses to Board Members according to business

results and performance.

Board Members are entitled to remuneration and bonuses. The total remuneration and bonuses for the
Board of Directors shall be approved by the annual General Shareholders Meeting. The remuneration and
bonuses for each Board Member shall be allocated by the Human Resources Committee and approved by

the Chairman of the Board of Directors as per the authorization of the General Shareholders Meeting.

Remuneration of each Board Member shall be recorded as the Company’s operating costs in accordance
with legal regulations on corporate income tax, presented in a separate section in the Company’s annual

financial statements and reported at the annual General Shareholders Meetings.

Board Members holding executive positions, Chairman and Vice Chairman(men) of the Board of Directors,
Board Members working in the Committees under the Board of Directors or performing tasks which, in the
Board of Directors’ view, are additional to normal tasks of Board Members, may be paid an additional
remuneration in the form of a lump sum pay for each time, salary, commission, percentage of profit, or

another form decided by the Board of Directors.

Board Members are entitled to reimbursement for the costs of travel, meals, accommodation and other
reasonable costs incurred by them during the performance of their roles as Board Members, including the
costs incurred for participation in the General Shareholders Meetings, meetings of the Board of Directors

or of its Committees.

Board Members may be purchased directors & officers liabilities insurance by the Company after being
approved by the General Shareholders Meeting. This insurance does not cover the responsibility of Board

Members relating to violations against the laws and this Charter.

Article 29. Chairman and Vice Chairman(men) of the Board of Directors, the Committees under the

Board of Directors, Executive Directors and Advisory Board to the Board of Directors

1.

The Board of Directors must elect 01 (one) Chairman and may elect 01 (one) or more Vice Chairman(men)

from the Board Members. The Board of Directors also have the right to remove, dismiss these positions.
The Chairman of the Board of Directors shall have the following rights and obligations:
a. To prepare working programs and plans of the Board of Directors;

b. To prepare the agenda, content and documents for the meetings; to convene and chair the meetings of

the Board of Directors;
c. To organize the approval of resolutions and decisions of the Board of Directors;

d. To monitor and inspect the implementation process of the resolutions and decisions of the Board of

Directors;

e. To chair the General Shareholders Meetings;
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f. To approve the Chart of Authorities for the Group Chief Executive Officer/Board of Management based
on the Chairman's rights and the rights authorized by the Board of Directors;

g. To approve the authorized person(s) to be the lawful representative(s) of the Company in opening,

managing and using the Company's bank account(s);
h. To approve the Company's brand identity and intellectual property rights.
i.  The rights authorized by the Board of Directors as stipulated in internal regulations of the Company;

j-  Other rights and obligations stipulated in the Law on Enterprises, Law on Securities, relevant laws, this

Charter and NLIC Internal Documents.

Where the Chairman of the Board of Directors resigns and is approved to resign, or is removed or
dismissed, the Board of Directors must elect a person to replace him within a period of 15 (fifteen) working

days from the date when the resignation application is approved or the date of removal, dismissal.

In case the Chairman of the Board of Directors is not present or is not able to perform his duties, he shall
authorize another Board Member in writing to perform the rights and obligations of the Chairman of the
Board of Directors. In case no one is authorized or the Chairman of the Board of Directors has his capacity
for civil acts restricted or lost or falls under other circumstances stipulated in clause 4 Article 156 of the Law
on Enterprises, the remaining Board Members shall elect 01 (one) of them to hold the position of Chairman

of the Board of Directors on the principle of majority until a new decision is issued by the Board of Directors.

In case it is deemed necessary and not against the prohibition of the law, the Chairman of the Board of
Directors can authorize on a case-by-case or regular basis or assign the Vice Chairman(men) of the Board
of Directors to sign papers, documents on behalf of the Chairman of the Board of Directors and perform
several rights, responsibilities and duties of the Chairman of the Board of Directors. The authorized Vice
Chairman(men) of the Board of Directors shall be responsible to the Chairman of the Board of Directors for

the performance of the authorized work.
In order to assist the Board of Directors in carrying out its activities, the Board of Directors establishes:
a. The Committees under the Board of Directors

0] Including: Investment Committee, Audit Committee, Human Resources Committee and
Shareholder Relation Committee. The Board of Directors shall establish other Committees in
accordance with the laws. Members of a Committee may consist of 01 (one) or more Board
Members and 01 (one) or more non-Board Members pursuant to the Board of Directors’

decisions.

(i) The roles, responsibilities, duties and authorities of the Committees and Committee members
shall comply with the corresponding Committees’ Operational charters approved by the Board
of Directors from time to time or comply with the Board of Directors’ directions; concurrently, the
Committees are responsible for appraising the content, proposals relating to their functions or
those that are assigned by the Board of Directors, and shall report the appraisal results/opinions

to the Board of Directors in writing or in the Board of Directors’ meetings.



iii) While carrying out the roles, functions, duties and powers that are assigned or authorized by
the Board of Directors, each Committee must comply with the rules stipulated by the Board of
Directors and operates in compliance with its Operational charter. Such rules and regulations
may permit the admission of additional persons being non-Board Members (including members
of the Advisory Board as stipulated in point ¢ clause 6 of this Article) to the above-mentioned
Committees and may permit such persons to vote in their capacity as the Committee members,
but:

- it must be ensured that the number of non-Board Members in each Committee is less than

1/2 (a half) of the total number of the Committee members; and

- decisions of the Committees shall only take effect when more than 1/2 (a half) of their total
number of members approve. In case the approval and disapproval votes for a matter are

equal, the Head of Committee shall have the casting vote.

The roles, responsibilities, duties and authorities of the Audit Committee shall be stipulated in
Chapter IX of this Charter, Article 14 of the Internal regulation on corporate governance and the

Operational charter of the Audit Committee.

b. Executive Directors of the Board of Directors:

Executive Directors of the Board of Directors is an executive body of the Board of Directors; including
the Chairman, Vice Chairman(men) of the Board of Directors and other Board Members as appointed

by the Board of Directors upon the nomination by the Chairman of the Board of Directors.

Details on the working scope and principles, assignment of tasks, powers and obligations of members
of the Executive Directors of the Board of Directors shall comply with regulations of the Internal
regulation on corporate governance, Operational charter of the Board of Directors issued by the Board
of Directors and approved by the General Shareholders Meeting and shall follow the work assignment
among the Executive Directors decided and issued by the Chairman of the Board of Directors from time

to time.

Advisory Board to the Board of Directors: The Advisory Board to the Board of Directors shall consist of
no more than 05 (five) members. Members of the Advisory Board may concurrently serve as members
or Heads of the Committees under the Board of Directors in accordance with the laws. Details regarding
the structure, operations, authorities and duties of the Advisory Board shall be determined and issued

by the Board of Directors from time to time.

Article 30. Meetings of the Board of Directors

1.

The Chairman of the Board of Directors shall be elected in the initial meeting of the Board of Directors within
07 (seven) working days from the date of completing the election of the Board of Directors for that term.
This meeting shall be convened and chaired by the member who gained the highest number of votes or the
highest voting ratio. If more than 01 (one) member gain the same highest number of votes or the highest
voting ratio, the members of the Board of Directors shall elect a person amongst them to convene the

meeting on the principle of majority.
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The Board of Directors must have at least 01 (one) meeting per quarter and may have extraordinary
meetings to approve decisions by voting at the meetings or may make decisions by collecting written

opinions.

The Chairman of the Board of Directors must convene the meetings of the Board of Directors in the following

circumstances:

a. Quarterly meetings according to the annual working schedule and working plan approved by the Board

of Directors;
b. Extraordinary meetings when there is any request by:
0] The Group Chief Executive Officer or at least 05 (five) other Managers; or
(i) At least 02 (two) Board Members; or
(iii) An Independent Board Member.,

The request mentioned in point b clause 3 of this Article must be made in writing, which clearly states the

purpose, matters to be discussed and decided which fall under the authority of the Board of Directors.

The Chairman of the Board of Directors must convene the meeting of the Board of Directors within 07
(seven) working days since the date of receiving the request stipulated in point b clause 3 of this Article. In
case the Chairman fails to convene the meeting of the Board of Directors as requested, he must be
responsible for loss caused to the Company; the requester(s) have the right to replace the Chairman to

convene the meeting of the Board of Directors.

Meeting invitation and agenda: The invitation to a meeting of the Board of Directors must be sent to the
Board Members at least 05 (five) days prior to the date on which the meeting is to be held. The invitation to
this such meeting must provide sufficient information about the agenda, time and venue of the meeting,

attaching necessary documents about the matters to be discussed and voted at the meeting.

The invitation may be sent by post, fax, email or by other means, but must ensure arrival at the contact

address of each Board Member as registered with the Company.

Quorum: A meeting of the Board of Directors shall only be conducted, and decisions shall only be approved
if at least 3/4 (three-quarters) of the Board Members is present at the meeting. If there are not enough
number of Board Members attending the meeting, the meeting must be reconvened within 07 (seven) days
from the first meeting. The reconvened meeting shall be conducted if there are more than 1/2 (a half) of the

Board Members attending.
Board Members are considered attending and voting at the meeting in the following circumstances:
a. Attend and vote directly at the meeting; or

b. Authorize another person to attend and vote at the meeting in accordance with clause 10 of this Article;

or

c. Attend and vote via online conference, electronic voting or other forms; or
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9.

10.

1.

12.

13.

14.

d. Send voting slips to the meeting via mail, fax, email. In this case, the voting slips must be sent to the
Chairman of the Board of Directors or the Person in charge of corporate governance at the address,
email, or official fax number of the Company as specified in Article 2 of this Charter or as provided in

the meeting invitation, no later than 01 (one) hour before the meeting commences

In case of sending the voting slip to the meeting via mail, the voting slip must be contained in a sealed

envelope. The voting slip may only be opened in the witness of all attendees.

Board Members must fully attend all meetings of the Board of Directors. Each Board Members may
authorize another person to attend and vote in the meeting on his/her behalf if the majority of Board

Members approve.

Voting by majority rule: The Board of Directors shall approve resolutions and make decisions by complying
with the approval of the majority of the attending Board Members (more than 50% (fifty percent)). If the

number of approval and disapproval votes are equal, the Chairman shall have the casting vote.

Meetings by conference calls or by other forms: A meeting of the Board of Directors may be conducted by
way of a conference call between the Board Members when all or several of the Board Members are at

different venues, provided that each attending member is able to:
a. Hear other Board Members expressing their opinions in the meeting;
b. Express their opinions at the same time as other attending Board Members if they wish to do so.

Board Members may communicate directly via the conference call or by other means of communication or
by a combination of such means. The venue of the meeting to be held in accordance with this provision
shall be the location where the largest number of Board Members gathers, or if there is no such group, the
meeting venue shall be the location where the chair of the meeting is present. Decisions which are approved
at a meeting duly held and conducted by conference call or by other means of communication shall have

the same effect as decisions approved in a direct meeting.

The Board of Directors may invite an/some member(s) of the Advisory Board or external experts (“Invited
Member”) to attend the meeting of the Board of Directors. Invited Member has the right to speak but not to
vote at the meeting. The absence of the Invited Member will not affect the convention of the Board of
Directors’ meeting. The Invited Member is responsible for keeping confidentiality and is not allowed to use

the information at the meeting of the Board of Directors which has not been published to make relevant

transactions.
Authority and procedure for collecting written opinions of the Board Members:
a. Chairman of the Board of Directors decides to collect written opinions of the Board Members.

b. The written opinion form and necessary documents relating to the matters submitted for approval must

be sent via e-mail or sent by guaranteed method to the contact address of each Board Member.
c. The written opinion form must contain the following key contents:

® Name, head office address of the Company;
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(i) Purpose of collecting written opinions;

i) Full name of the Board Member;

(iv) Matters submitted for approval;

(v) Voting options, comprising: approve, not approve, and no comment;

(vi) Time-limit within which the completed written opinion form must be returned to the Company;
(vii)  Full name and signature of the Chairman of the Board of Directors.

A completed written opinion form must bear signature of the Board Member and be returned to the

Company by email, fax, guaranteed mail or any other forms as decided by the Board of Directors.

The Secretary of the Board of Directors shall conduct counting of the votes and shall prepare the
minutes of vote counting under supervision of at least 01 (one) Board Member. The minutes of vote

counting shall contain the foliowing key contents:

i Name, head office address;

(i) Purpose of collecting written opinions and matters on which written opinions are obtained,;
(i) List of Board Members who have participated in the voting;

(iv) Total number of approval, disapproval and no comment votes on each matter voted;

(v) Approved matters;

(vi) Full name and signature of the person in charge of vote counting and the person who supervises

the counting of votes.

The Secretary of the Board of Directors and the person who supervises the counting of votes in the
collection of Board Members’ written opinions shall be jointly liable for the truthfulness and accuracy of
the minutes of vote counting and shall jointly be liable for any loss arising from decisions which are

approved due to an untruthful or inaccurate counting of votes (if any).

Completed written opinion forms, the minutes of vote counting, the full text of the approved resolutions
and related documents attached to the written opinion forms must all be archived at the Company’s

head office.

Resolutions of the Board of Directors which are approved in the form of collection of written opinions
shall have the same effect and validity as resolutions approved by Board Members at a Board of

Directors’ meetings which are validly convened and held.

15. Language: Discussion at the meetings of the Board of Directors shall be conducted in both Viethamese and

English. Board Members may bring interpreter(s) for themselves to the meetings.



16.

17.

18.

Resolutions of the Board of Directors: must be prepared in both Vietnamese and English (where there is
difference between Vietnamese version and English version, Vietnamese version shall be used as

reference), and must bear the signature of the Chairman of the Board of Directors.

Minutes of meetings of Board of Directors: Meetings of the Board of Directors shall be taken minutes and
may be sound-recorded or recorded and archived in other electronic forms. Meeting minutes of the Board
of Directors must be prepared in both Vietnamese and English (where there is difference between
Vietnamese version and English version, Vietnamese version shall be used as reference). The minutes
must have the contents as stipulated in clause 1 Article 158 of the Law on Enterprises. In case the chair of
the meeting or minutes taker refuses to sign on the meeting minutes but all other Board Members who
attended the meeting sign on the minutes and the minutes have all other required contents, the minutes
shall have effect. The meeting chair, the person taking the minutes and the persons signing on the minutes
must take responsibility for the truthfulness and accuracy of the content of the meeting minutes of the Board
of Directors. Meeting minutes of the Board of Directors and documents used in the meetings must be kept

at the Company's head office.

Legal effect of actions: The implementation of the decisions of the Board of Directors, or of the Committees
under the Board of Directors, must comply with current legal regulations and regulations of this Charter, the

Internal regulation on corporate governance, Operational charter of the Board of Directors.

Chapter Vil. GROUP CHIEF EXECUTIVE OFFICER, OTHER EXECUTIVES AND THE PERSON IN

CHARGE OF CORPORATE GOVERNANCE

Article 31. Management organization

The Company shall be under a governing structure which the board of management shall be liable to and under '

the leadership of the Board of Directors. The Company shall have 01 (one) Group Chief Executive Officer and

other Executives appointed by the Board of Directors as stipulated in Article 1 of this Charter.

Article 32. The Company’s Executives

1.

2.

4.

The Company’s Executives include the persons stipulated in Article 1 of this Charter.

According to the proposal of the Human Resources Committee and the approval of the Board of Directors,
the Company shall employ the number and positions of Executives as necessary for or appropriate with the
governing structure and practices of the Company as stipulated by the Board of Directors from time to time.
The Company’s Executives must take responsibility for the operations and organization of the Company to

achieve the targeted objectives.

The Group Chief Executive Officer shall propose the appointment, dismissal, removal of the persons holding
Executives positions (except for the position of the Group Chief Executive Officer) so that the Board of

Directors may decide on the appointment, dismissal, removal of such persons.

The salary, remuneration, benefits and other terms in the labor contract of the Group Chief Executive Officer
shall be decided by the Board of Directors after getting opinions and proposal of the Human Resources
Committee; and labor contracts of other Executives shall be decided by the Board of Directors after

consulting with the Group Chief Executive Officer.
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Remuneration of the Executives shall be recorded as the Company’s operating costs in accordance with
legal regulations on corporate income tax, presented in a separate section of the Company’s annual

financial statements and reported at the annual General Shareholders Meeting.
Roles, responsibilities, powers and obligations of the Group Chief Accountant:

a. The Group Chief Accountant is the head of the Company’'s accounting system, responsible for
organizing, managing, and controlling all accounting activities of the Company. The Group Chief
Accountant has the authority to control the accounting operations of the Member Companies through

their respective legal representatives and chief accountants.

b. The Group Chief Accountant has the right to propose personnel to be the chief accountants/persons in
charge of accounting of the Member Companies. The chief accountants/persons in charge of
accounting of the Member Companies must report to and be under the leadership of the Group Chief

Accountant in terms of expertise and profession.

c. The Group Chief Accountant is under direction of and reports to the Chairman of the Board of Directors
who is also the Legal Representative of the Company and to his/her direct manager, in accordance with

NLIC Internal Documents, regarding the accounting work of the Company and the Member Companies.

Article 33. Nomination, appointment, removal, powers and obligations of the Group Chief Executive
Officer

1.

Nomination, appointment: Candidates for the position of the Group Chief Executive Officer shall be
nominated by the Chairman of the Board of Directors for the Human Resources Committee’'s assessment
before being submitted to the Board of Directors for approval. The appointment, removal of the Group Chief
Executive Officer shall be decided by the Board of Directors. The Board of Directors shall enter into a
contract stipulating the salary, remuneration, benefits and other terms regarding employment of the Group
Chief Executive Officer. Information about the salary, allowances and benefits of the Group Chief Executive

Officer must be reported at the annual General Shareholders Meeting and must be reflected in the annual

-report of the Company.

Term: The term of the Group Chief Executive Officer shall be 03 (three) years unless otherwise stipulated 7
by the Board of Directors, and he/she may be re-appointed for unlimited terms. The appointment may be

terminated pursuant to the terms of the labor contract.

Qualifications and conditions of the Group Chief Executive Officer: as stipulated in clause 5 Article
162 of the Law on Enterprises. The Group Chief Executive Officer shall not concurrently be the chief

executive officer or managing director/director of another enterprises outside of the Group.

4. Role, responsibilities, powers and obligations of the Group Chief Executive Officer:

a. Role: The Group Chief Executive Officer is the person who manages the daily business operations of
the Company; who is under the supervision of the Board of Directors; who takes responsibility before

the Board of Directors and the laws for performing the assigned powers and duties.
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b. Responsibilities, powers and obligations: The Group Chief Executive Officer shall have the following

responsibilities, powers and duties:

b1. Responsibilities, powers and obligations of the Group Chief Executive Officer towards the

Company and the Group:

(i)

(ii)

(iii)

(iv)

)

(vi)

(vii)
(viii)
(ix)
)

(xi)
(xii)

To organize the implementation of the resolutions, decisions of the General Shareholders

Meeting and the Board of Directors;

Within the scope of implementing the above-mentioned resolutions and plans, the Group Chief
Executive Officer can decide all matters within his/her authority, including acting on behalf of
the Company to sign financial and commercial contracts according to the chart of authorities
approved by the Board of Directors/Chairman of the Board of Directors, organize and manage

daily business activities of the Company in accordance with the best management practices;

Within the scope of organizing the implementation of the resolutions, decisions of the Board of
Directors, the Group Chief Executive Officer shall take full responsibility for and shail be the

highest decision maker in the Company’s daily management activities;

To effectively implement the investment plan and business plan for each year, 03 (three) years
and 10 (ten) years of the Company as approved by the Board of Directors and the General

Shareholders Meeting;

No later than the 315t of December each year, the Group Chief Executive Officer must submit a
detailed business plan for the next financial year to the Board of Directors for their approval on
the basis of satisfying the requirements of the budget as well as the approved 03 (three)-year

business plan;

To prepare long-term, annual and monthly estimates of the Company to serve the long-term,

annual and monthly management activities of the Company in accordance with the business
plan. The annual estimated budget (including the report on business activities and casﬁ\flow
report) for each financial year must be submitted to the Board of Directors for their approval

gnd
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To propose the organizational structure plan, internal management regulations of the Company;

must comprise information as stipulated in the Company’s regulations;

To propose the dividend payment plan or loss settlement plan;

To manage the Company in accordance with the current Group organization chart;

To consult the Board of Directors if needed to make decisions on the number of employees,
their salaries, allowances, benefits, appointment, removal and other terms relating to their labor

contracts;

To recruit employees according to the headcount plan approved by the Board of Directors;

To propose the appointment, dismissal, removal and benefits, responsibilities of the persons
holding Executives positions (except for the position of Group Chief Executive Officer) for the
Board of Directors’ decisions in accordance with clauses 3 and 4 Article 32 of this Charter;
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(xiii) . To appoint the Directors of functional divisions (except for the positions under the appointment

authority of the Board of Directors or of the Chairman of the Board of Directors);

(xiv) To focus on developing potential successors for critical positions in the Company and update

periodically to the Human Resources Committee;

(xv) To propose measures to improve the operations and management performance of the

Company;

(xvi) If the Group Chief Executive Officer wants to resign, he/she must send an application to the
Board of Directors. The resignation application must be sent at least 60 (sixty) days before the
expected resignation date. Within a period of 45 (forty-five) days from the date of receiving the
resignation application, the Board of Directors shall hold a meeting to consider and decide. In
case the Board of Directors approves the resignation of the Group Chief Executive Officer, the
Board of Directors shall immediately assign another person to take over the work of the Group
Chief Executive Officer. Within a period of 60 (sixty) days from the removal date of the Group
Chief Executive Officer, the Board of Directors must appoint a new Group Chief Executive

Officer in accordance with the laws and this Charter;

(xvii) The Group Chief Executive Officer has the right to decide on measures beyond his authority in
case of any emergency such as natural disaster, enemy sabotage, fire, unexpected incident or
an incident which falls under the crisis management policy ... but he/she must report in writing
to the Board of Directors as soon as possible and take responsibility before the Board of

Directors for such decisions;

(xviii) The Group Chief Executive Officer has the right to reserve his/her disapproval opinion against
any decision of the General Shareholders Meeting or the Board of Directors, however, he/she
must still comply with such decision and he/she shall be exempt from responsibility in case such

decision causes loss to the Company;

(xix) To carry out other activities in accordance with the laws, this Charter, the Company’s
regulations, the resolutions of the General Shareholders Meeting and the Board of Directors,
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b2. Responsibilities, powers and obligations of the Group Chief Executive Officer towards the
Member Companies: To perform the function of investment control at the Member Companies in
accordance with the regulations in Chapter X| of this Charter, Chapter VII of the Internal regulation on

corporate governance and Chapter VI of the Operational charter of the Board of Directors.

5. For matters under the decision-making authority of the Board of Directors or the Chairman of the Board of
Directors, the Group Chief Executive Officer must prepare the programs, proposals and other necessary
documents, after being endorsed by the Related Council or equivalent authorities, for submission to the
Board of Directors or the Chairman of the Board of Directors for consideration and decision in accordance

with the provisions of NLIC Internal Documents.
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6. The Group Chief Executive Officer must manage the Company’s daily operations in accordance with the

laws, this Charter, the Company’s regulations, the resolutions, decisions of the General Shareholders
Meeting and the Board of Directors, the labor contract signed with the Company and the chart of authorities
between the Board of Directors/Chairman of the Board of Directors and the Group Chief Executive Officer
approved by the Board of Directors/Chairman of the Board of Directors from time to time. In case he/she
management is not in accordance with this clause and causes loss to the Company, the Group Chief

Executive Officer shall take responsibility before the laws and must compensate for the Company.

The Board of Directors or Chairman of the Board of Directors shall have the right to decide in writing on
suspending, cancelling decisions of the Group Chief Executive Officer if there is ground to determine that
such decisions violate the laws, this Charter, the Company’s regulations, the resolutions, decisions of the
General Shareholders Meeting and the Board of Directors, the labor contract signed with the Company, the
chart of authorities between the Board of Directors/Chairman of the Board of Directors and the Group Chief
Executive Officer approved by the Board of Directors/Chairman of the Board of Directors from time to time,

or cause serious damage to the interests of the Company and the shareholders.

Reporting to the Board of Directors and the shareholders: The Group Chief Executive Officer shall take
responsibility before the Board of Directors and the General Shareholders Meeting for carrying out his/her

assigned duties and powers and must report to such authorities periodically or when required.

Removal/ Dismissal: The Board of Directors may remove or dismiss the Group Chief Executive Officer
when the majority of the Board Members vote in approval (in this case the vote of such Group Chief
Executive Officer is not counted) and may appoint a new Group Chief Executive Officer for replacement.
Detailed regulations on the removal, dismissal of the Group Chief Executive Officer shall be implemented

in accordance with Article 20 of the Internal regulation on corporate governance.

Article 34. The Person in charge of corporate governance

1.

The Board of Directors authorizes the Chairman of the Board of Directors to appoint at least 01 (one) person
to act as the Person in charge of corporate governance in order to assist in the corporate governance
activities of the Company so that they can be conducted effectively. The Person in charge of corporate
governance may concurrently be the Company’ secretary in accordance with clause 5 Article 156 of the
Law on Enterprises. The Person in charge of corporate governance may not concurrently work for the
accredited audit firm which is auditing of the Company’s financial statements. Qualifications of the Person
in charge of corporate governance are specified in clause 1 Article 17 of the Internal regulation on corporate

governance.

2. The Chairman of the Board of Directors may remove the Person in charge of corporate governance if

necessary, but this does not violate the prevailing labor law. The Chairman of the Board of Directors may

also appoint an assistant to the Person in charge of corporate governance from time to time.

3. Rights and obligations of the Person in charge of corporate governance include:

a. To advise the Board of Directors on organizing the General Shareholders Meetings in accordance with

the regulations and on related matters between the Company and the shareholders;
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b. To prepare meetings of the Board of Directors and the General Shareholders Meetings at the request

of the Board of Directors;
c. To advise on procedures of the meetings;

d. To advise on procedures for preparation of resolutions of the Board of Directors in accordance with the

laws;

e. To attend the meetings, take meeting minutes;

f.  To provide financial information, copies of meeting minutes of the Board of Directors and other

information to the Board Members;
g. To supervise and report the Company’s information disclosure activities to the Board of Directors;
h. To be the point of contact to relevant stakeholders;

i.  To keep information confidentially in accordance with the laws and this Charter;

j. Other rights and obligations in accordance with the laws, this Charter, the Internal regulation on

corporate governance, Operational charter of the Board of Directors and other internal regulations of

the Company.

Chapter IX. AUDIT COMMITTEE

Article 35. Nomination of members of the Audit Committee

1.

The Head and other members of the Audit Committee shall be nominated by the Human Resources

Committee and shall not be the Executives of the Company.

The appointment of the Head and other members of the Audit Committee is subject to approval by the

Board of Directors at its meeting.

Article 36. Composition of the Audit Committee

1.

The Audit Committee shall have at least 03 (three) members. The Head of the Audit Committee must be an
Independent Board Member. Other members of the Audit Committee shall be Non-executive Board

Members.

Members of the Audit Committee shall have good understanding of accounting, audit, general knowledge

about laws and the Company’s operations, and must not fall under these circumstances:
a. Work in the Company’s accounting or finance department;

b. Be a member or employee of the accredited audit firm that is auditing or has audited the Company’s

financial statements in the last 03 (three) years.

The Head of the Audit Committee shall have a bachelor or higher degree in economics, finance, accounting,

audit, law or business administration.
Members of the Audit Committee must satisfy 01 (one) of the following requirements:

a. Having at least 10 (ten) years of experience related to the Group’s operations;
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b. Atleast 01 (one) member of the Audit Committee must have analytical skills and good understanding

of finance, accounting and auditing;
¢. Having skills in group management and real estate industry;
d. Having ability in teamwork;

e. Having sufficient time for the Audit Committee’s activities.

Article 37. Rights and obligations of the Audit Committee

In addition to the rights and obligations stipulated in Article 161 of the Law on Enterprises, this Charter and the
Operational charter of the Audit Committee, the Audit Committee also has the following rights and obligations:

1.

To access documents about the Company’s operating status; to discuss with other Board Members, the
Group Chief Executive Officer, the Group Chief Accountant and other Executives to collect information

serving the activities of the Audit Committee.

To request representatives of the accredited audit firm to participate in meetings of the Audit Committee to

provide explanation for matters relating to the audited financial statements.
To use external legal, accounting counseling or other counseling services when necessary.

To establish policies on risk detection and management and submit them to the Board of Directors; to

propose to the Board of Directors solutions for the incurred risks during the Company’s operations.

To submit a written report to the Board of Directors whenever detecting that a Board Member, the Group
Chief Executive Officer or another Manager fails to fulfill their responsibilities prescribed in the Law on

Enterprises and this Charter.

To establish the Operational charter of the Audit Committee and submit it to the Board of Directors for

approval.

Article 38. Meetings of the Audit Committee

1.

The Audit Committee shall have at least 01 (one) meeting per quarter. Minutes of these meetings must be
detailed, clear and fully archived. The minutes taker and members of the Audit Committee who attended

the meeting must sign on the meeting minutes.

The Audit Committee shall make its decisions by voting at meetings, collecting written opinions or other
methods prescribed by the Operational charter of the Audit Committee. Each member of the Audit
Committee shall have 01 (one) vote. Unless a higher ratio is prescribed by the Operational charter of the
Audit Committee, a decision of the Audit Committee shall be approved if it is voted in favor by the majority
of the participating members or members who gave their written opinions; in case of a tie, the Head of the

Audit Committee shall have the casting vote.

Article 39. Performance report of the Independent Board Member in the Audit Committee at the annual

General Shareholders Meeting

1.

The Independent Board Member in the Audit Committee is responsible for reporting the Committee's

performance at the annual General Shareholders Meeting.
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2. The performance report of the Independent Board Member in the Audit Committee at the annual General

Shareholders Meeting must have the following contents:

a.

Remunerations, operating costs and other benefits of the Audit Committee and each of its members as

prescribed in the Law on Enterprises and this Charter;
Summaries of meetings of the Audit Committee, related conclusions and proposals;
Results of supervision of the Company’s financial statements, operational and financial status;

Assessment report of transactions between the Company, Subsidiaries and companies whose over
50% (fifty percent) charter capital are controlied by the Company with Board Members, the Group Chief
Executive Officer, other Executives of the Company and their Related Persons; transactions between
the Company and companies in which a Board Member, the Group Chief Executive Officer or another
Executive of the Company was the founding member or manager within the last 03 (three) years before

the transaction time;
Assessment results of the Company’s internal control and risk management system;

Results of supervision of the Board of Directors, the Group Chief Executive Officer and other Executives

of the Company;

Assessment results of the cooperation between the Audit Committee and the Board of Directors, the

Group Chief Executive Officer and the shareholders;

Other contents in accordance with the laws, this Charter and the Operational charter of the Audit

Committee.

Chapter X. RESPONSIBILITIES OF THE BOARD MEMBERS, THE GROUP CHIEF EXECUTIVE

OFFICER AND OTHER EXECUTIVES

Article 40. Prudence responsibility of Board Members, the Group Chief Executive Officer and other

Executives

Board Members, the Group Chief Executive Officer and other Executives of the Company shall be responsible

for performing their duties, including duties in the capacity of members of the Committees under the Board of

Directors, in a truthful manner and in a manner that they believe is for the best interests of the Company, and

with the degree of prudence that a prudent person would have in a similar position and in similar circumstances.

Article 41. Responsibility to be truthful and to avoid conflicts of interest

1.

Board Members, the Group Chief Executive Officer and other Executives must disclose related interests in

accordance with the Law on Enterprises and relevant laws.

Board Members, the Group Chief Executive Officer, other Executives and their Related Persons are only

permitted to use information obtained by virtue of their positions to serve the Company’s interests.

Board Members, the Group Chief Executive Officer and other Executives are obliged to notify the Board of

Directors in writing of any transactions between the Company, Subsidiaries, other companies in which the

Company controls more than 50% (fifty percent) of charter capital with themselves or their Related Persons
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4,

in accordance with the laws. When the above-mentioned transactions are approved by the General
Shareholders Meeting or the Board of Directors, the Company must disclose information on these

resolutions in accordance with securities law on information disclosure.

A Board Member is not allowed to vote on transactions which bring interests for such member or their

Related Person in accordance with the Law on Enterprises and this Charter.

Board Members, the Group Chief Executive Officer, other Executives and their Related Persons may not

use or disclose to others internal information to execute related transactions.

The Company is not allowed to grant any loan or guarantee, loan security to any Board Member, the Group
Chief Executive Officer, other Executives who are not shareholders and their Related Persons unless
approved by the General Shareholders Meeting. If the Company grants loan or guarantee, security to an
organization being a Related Person of the Board Members, the Group Chief Executive Officer or other
Executives where such organization and the Company are companies in the same Group, such transactions

shall be approved by:

a. The General Shareholders Meeting, if the transaction value is from 35% (thirty-five percent) or more of

the Total Asset Value of the Company, or

b. The Board of Directors, if the transaction value is under 35% (thirty-five percent) of the Total Asset

Value of the Company.

A transaction between the Company and 01 (one) or more Board Members, the Group Chief Executive .

Officer, other Executives or their Related Persons shall not be void in the following circumstances:

a. With respect to a contract valued less than 35% (thirty-five percent) of the Total Asset Value of the
Company, the important items in the contract or transaction as well as the relationship and interests of
the Board Members, the Group Chief Executive Officer or other Executives have been reported to the
Board of Directors. At the same time, the Board of Directors has approved such contract or transaction
in a truthful manner by votes of the majority of the remaining Board Members who do not have any

related interests; or

b. With respect to a contract valued from 35% (thirty-five percent) or more of the Total Asset Value of the
Company, or when a transaction results in the aggregated value of transactions incurred in the last 12
(twelve) months from the date of the first transaction being from 35% (thirty-five percent) or more of the
Total Asset Value of the Company, the important items regarding the transaction as well as the
relationship and interests of the Board Members, the Group Chief Executive Officer or other Executives
have been reported to the General Shareholders Meeting and the General Shareholders Meeting has
approved such transaction by votes of the majority of the remaining shareholders who do not have any

related interests.

Article 42. Liability for loss and compensation

1.

Liability for loss: Any Board Member, the Group Chief Executive Officer or any other Executive who
breaches the obligation, responsibility to act truthfully and prudently or who fails to fulfill their obligations

shall be liable for any loss caused by such breach.
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Compensation: The Company shall pay compensation to a person who was, is or is likely to become a
party involved in a claim, suit or legal proceeding (including civil, administrative cases and not including
cases initiated by the Company) where such person was or is a Board Member, the Group Chief Executive
Officer, other Executives, an employee or agent authorized by the Company (or by its Subsidiary) who was
or is performing duties under the authorization of the Company (or of its Subsidiary), acting truthfuily,
prudently for the Company’'s interests in compliance with the laws and there has been no evidence

confirming that such person has violated their duties.

Costs to be paid as compensation shall comprise: all costs incurred (including costs to hire a lawyer), costs
of the judgment, penalties, amounts incurred in practice at the reasonable level when handling such cases
in the scope permitted by the laws. The Company has the right to purchase insurance for the above-

mentioned persons in lieu of paying the above-mentioned compensation.

Chapter XI. MANAGEMENT OF THE COMPANY’S INVESTED CAPITAL IN MEMBER COMPANIES

Article 43. Definitions relating to the interaction within the Group

1.

“Management Representative” includes the Appointed Legal Representative, Capital Representative,
Position Representative and Account Holder Representative as designated, appointed by NLIC at Member

Companies.

"Appointed Legal Representative” means an individual designated, appointed by NLIC as the legal

representative at NLIC's Member Companies.

“Position Representative” means an individual designated, appointed by NLIC to assume management,
executive position(s) in a Member Company. Specific management, executive positions shall be decided
from time to time in accordance with the laws, NLIC Internal Documents, charter of the respective Member

Company and other relevant documents to which NLIC is a signatory.

“Account Holder Representative” means an individual designated, appointed by NLIC to separately or jointly
represent the Member Company in the opening, managing and using of payment accounts and other types

of bank accounts of the respective Member Company.

Article 44. Rights and obligations of the Company in investing and managing its invested capital in

Member Companies

1.

The Board of Directors, Chairman of the Board of Directors and Group Chief Executive Officer shall exercise
the rights and obligations of NLIC as an owner, company member or shareholder at Member Companies in
accordance with the laws, NLIC Internal Documents, the charter of the respective Member Company and

other relevant documents to which NLIC is a signatory.

The specific delegation of authorities between the Board of Directors, Chairman of the Board of Directors
and Group Chief Executive Officer in exercising the rights and obligations of NLIC as an owner, company
member or shareholder at Member Companies shall be specifically stipulated in the NLIC Internal
Documents issued by the Board of Directors, or issued by the Chairman of the Board of Directors or Group

Chief Executive Officer under authorization from the Board of Directors, from time to time.
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Article 45. Management Representative

1.

NLIC has the right to designate, appoint, dismiss, remove the Management Representatives at Member
Companies in accordance with the laws, NLIC Internal Documents, the charter of the respective Member

Company and other relevant documents to which NLIC is a signatory.

The standards, conditions, rights and obligations of the Management Representatives at Member
Companies shall be implemented in accordance with the provisions of laws, NLIC Internal Documents, the

charter of the respective Member Company and other relevant documents to which NLIC is a signatory.

For Member Companies that are not Level 1 Core Subsidiaries and Level 2 Core Subsidiaries, NLIC, from
time to time and in accordance with the provisions of NLIC Internal Documents, may authorize Member
Companies which directly hold shares or contributed capital in those companies to designate, appoint,

dismiss, remove the Management Representatives.

The NLIC Board of Directors shall issue, or authorize the Chairman of the Board of Directors or the Group
Chief Executive Officer to issue, detailed regulations on Management Representatives at Member

Companies, from time to time.

Chapter Xll. RIGHT TO INVESTIGATE THE COMPANY’S BOOKS AND RECORDS

Article 46. Right to investigate books and records

1.

An ordinary shareholder has the right to investigate books and records, in particular:

a. Ordinary shareholder has the right to review, investigate and make an extract of information on the
name and contact address of such shareholder in the list of shareholders entitled to vote; request to
revise incorrect information of such shareholder; review, investigate, make an extract or copy of the

Company Charter, minutes and resolutions of the General Shareholders Meeting;

b. Shareholders or group of shareholders stipulated in clause 3 Article 11 of this Charter has the right to
review, investigate and make an extract of the minutes book and the resolutions, decisions of the Board
of Directors, the interim and annual financial statements, contracts, transactions which must be
approved by the Board of Directors and other documents, excluding documents relating to commercial

and trade secrets of the Company.

If the authorized representative of a shareholder or group of shareholders requests to investigate books
and records, there must be a power of attorney by the authorizing shareholder or group of shareholders or

a notarized copy thereof.
The Company Charter must be disclosed on the Company’s website.

Board Members, the Group Chief Executive Officer and other Executives shall be entitled to inspect the
shareholders’ register of the Company, the list of shareholders and other books and records of the Company

for purposes relating to their positions, provided that such information must be kept confidential.
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5.

The Company must archive this Charter and its amendments and additions, the Enterprise Registration
Certificate, any regulations, documents proving ownership of assets, meeting minutes and resolutions of
the General Shareholders Meeting and of the Board of Directors, reports of the Board of Directors, annual
financial statements, accounting books and any other documents in accordance with the laws at the
Company’s head office or another location, provided that the shareholders and the business registration

authority have been notified of such location.

Chapter Xlll. EMPLOYEES AND TRADE UNION

Article 47. Employees and trade union

1.

The Group Chief Executive Officer must prepare a plan for the Board of Directors to approve matters relating
to labor recruitment, compulsory termination of employment, salary, social insurance, welfare, rewards and
discipline applicable to the Executives (who are under approval authority of the Board of Directors) and

labor policy (consistent with the operation budget and headcount plan as mentioned below).

Specifically, annually, the Group Chief Executive Officer is responsible for planning the operation budget
(budget for enterprise management) and headcount plan to submit to the Board of Directors for approval.
Based on the approved operation budget and headcount plan, after the end of the fiscal year, the Group
Chief Executive Officer is responsible for reporting the implementation results to the Board of Directors at

the earliest meeting.

According to the proposal of the Group Chief Executive Officer, the Board of Directors shall approve the
matters relating to the relationship of the Company with the trade unions recognized by the best
management standards, practices and policies, the practices and policies stipulated in this Charter,

regulations of the Company and prevailing legal regulations.

Chapter XiV. DISTRIBUTION OF PROFIT

Article 48. Dividends

1.

)

The General Shareholders Meeting shall decide the annual dividend payout ratio and payment form from

the Company’s retained earnings in accordance with the proposal of the Board of Directors.

compliance with the Law on Enterprises and relevant laws.
The Company shall not pay interest on dividends or on sums paid on any class of shares.

The Board of Directors may propose for the General Shareholders Meeting to approve payment of all or
part of the dividends by specific assets or in stocks, and the Board of Directors shall be the body

implementing such resolutions.

When payment of dividends or sums paid on any class of shares is made in cash, the Company must make
payment in Vietnamese dong and may make payment by cheque or money order posted to the registered
address of any beneficiary shareholder; if any risk arises (from the registered address of a shareholder)
then such shareholder shall be responsible for such risk. in addition, the cash amount used to pay dividends

or other sums paid on any class of shares may be paid by bank transfer if the Company has bank details
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7.

of the relevant shareholder allowing the Company to directly transfer payment to such shareholder’'s bank
account. If the Company makes a bank transfer based on the exact banking details provided by a
shareholder but such shareholder does not receive the money, the Company shall not be responsible for
the amount which is transferred to the beneficiary shareholder. Payment of dividends on shares listed on
the Stock Exchange may be made via a securities company or the Vietham Securities Depository and

Clearing Corporation.

According to the Law on Enterprises and Law on Securities, the Board of Directors shall approve the
resolutions determining an exact date to finalize the list of shareholders. Based on such date, the persons
registered as shareholders are allowed to receive cash dividends, stock dividends or dividends in other

form of assets.

Other matters relating to profit distribution shall be conducted in compliance with the laws.

Chapter XV. BANK ACCOUNTS, FUNDS, FINANCIAL YEAR AND ACCOUNTING SYSTEM

Article 49. Bank accounts

1.

The Company shall open bank accounts at local bank or foreign bank branches authorized to operate in

Vietnam.

The Company may, where necessary and with prior approval of the competent authority, open bank

accounts in a foreign country in accordance with the laws.

The Company shall conduct payments and accounting transactions via its Viethamese dong accounts or

foreign currency accounts at the banks where it opens such accounts in accordance with the laws.

Article 50. Fund appropriation

Each year, depending on business performance, the Board of Directors will present to the General

Shareholders Meeting for approval of the appropriation of the following funds from the Company's after-tax

profit:

1.

2.

Welfare fund: extracted not more than 02% (two percent) of the after-tax profit.

Reward fund: extracted not more than 05% (five percent) of the after-tax profit if the Company's
performance reaches at least 75% (seventy-five percent) of the annual business plan approved by the
Board of Directors and General Shareholders Meeting. The payments of reward fund can be done by stocks
or by cash in compliance with the policies issued by the Board of Directors and/or General Shareholders

Meeting in each period.

Other funds: extracted based on the operations of the Company in each period, proposed by the Board of

Directors and approved by the General Shareholders Meeting.

Article 51. Financial year

The financial year of the Company commences on the 1%t of January each year and ends on the 31! of

December of the same year.
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Article 52. Accounting system

1. The accounting system used by the Company is Viethamese Accounting System (VAS) or another

accounting system approved by the Ministry of Finance.

2. The Company shall prepare accounting books in Vietnamese. The Company shall archive the accounting
records in accordance with the forms of business activities of the Company. Such records must be accurate,

updated, systematic and sufficient to prove and explain the transactions of the Company.

3. The Company shall use Vietnamese dong as the currency in accounting. In case the Company incurs
economic operations mainly in a foreign currency, it may choose such foreign currency as the accounting
currency, and it must take responsibility for such choice before the laws and notify the direct tax

management authority.

Chapter XVI. FINANCIAL STATEMENTS, ANNUAL REPORT, RESPONSIBILITIES FOR INFORMATION
DISCLOSURE

Article 563. Annual, interim and quarterly financial statements

1. The Company shall prepare annual financial statements in accordance with the laws, and such statements
must be audited in accordance with Article 55 of this Charter. Within a period of 90 (ninety) days from the

end of each financial year, the annual audited financial statement must be disclosed on the securities market -

and submitted to the competent authorities.

2. The annual financial statements must contain a report on the resuits of business activities which reflects in
a truthful and objective manner the profit and loss status of the Company in the financial year, a balance
sheet which reflects truthfully and objectively the operating status of the Company as at the time of
preparation of the report, a cash flow report and explanatory notes to the financial statements. If the
Company is a parent company, a consolidated balance sheet on the operations of the Company and its
Subsidiaries as at the end of each financial year must also be included in addition to the annual financial

statements.

3. The Company must prepare and disclose reviewed interim financial statements and quarterly financial
statements in accordance with the law on information disclosure on the securities market, and submit to the

competent state authorities.
Article 54. Annual report

The Company must prepare and disclose the annual report in accordance with the law on securities and

securities market.
Chapter XVIl. AUDITING THE COMPANY
Article 565. Audit

1. The annual General Shareholders Meeting shall appoint an independent audit firm or approve a list of
independent audit firms and authorize the Board of Directors to choose 01 (one) of such audit firms to audit
the Company’s financial statements for the next financial year in accordance with the terms and conditions

agreed with the Board of Directors.
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The Company shall be required to prepare and send the annual financial statements to the independent

audit firm after the end of a financial year.

The independent audit firm shall inspect, certify and make a report on the annual financial statements which
reflects the income and expenditure of the Company, and shall prepare an audit report and submit the same

to the Board of Directors within a period of 02 (two) months from the end of the financial year.
01 (one) copy of the audit report must be attached to each annual financial statements of the Company.

The independent auditor who audits the Company’s financial statements shall be permitted to attend all
General Shareholders Meetings and shall be entitled to receive notices and other information relating to the
General Shareholders Meeting which the shareholders are entitled to receive and shall be entitled to
express their opinions about matters relating to the audit of the Company’s financial statements at such

meetings.

Chapter XVIII. COMPANY’S SEAL

Article 56. Company’s seal

1.

The Board of Directors shall make a decision approving the type, number, form and content of the seals of

the Companies, its branches and representative offices.

Seals include seals made at seal-carving entities and/or seals in the form of digital signature in accordance

with the law on electronic transactions.

The Board of Directors, the Group Chief Executive Officer, the Legal Representative of the Company shall
use and manage the seal in accordance with the prevailing law and the Internal regulation on corporate

governance of the Company.

Chapter XIX. TERMINATION OF OPERATIONS AND LIQUIDATION

Article 57. Termination of operations

1.

The Company may be terminated in the following circumstances:
a. Dissolved according to resolutions of the General Shareholders Meeting;

b. The Company no longer meets the minimum number of shareholders stipulated by the Law on
Enterprises for 06 (six) consecutive months and fails to carry out the procedures to change the form of

enterprise;

c. Revocation of the Enterprise Registration Certificate, unless otherwise regulated by the Law on Tax

Management;
d. The Court declares that the Company is bankrupt in accordance with the applicable laws;
e. Other circumstances stipulated by the laws.

The dissolution of the Company shall be decided by the General Shareholders Meeting and shall be
implemented by the Board of Directors. The decision on dissolution must be reported to or must be

approved by competent authorities in accordance with current regulations.
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Article 58. Liquidation

1.

After a decision on dissolution of the Company is made, the Board of Directors must establish a liquidation
committee consisting of 03 (three) members, 02 (two) of which are appointed by the General Shareholders
Meeting and 01 (one) of which is appointed by the Board of Directors from an independent audit firm. The
liguidation committee shall prepare its own operational regulations. Members of the liquidation committee
may be selected from the employees of the Company, or they may be independent experts. All expenses
relating to the liquidation shall be paid by the Company in priority to other debts of the Company. The
liguidation shall be conducted in accordance with the laws, and under supervision of the competent

authorities.

The liquidation committee shall be responsible to report its date of establishment and date of
commencement of operations to the business registration authority. From such point of time, the liquidation
committee shall represent the Company in all work relating to the liquidation before the Court or Arbitration

Center and administrative bodies.
Proceeds from the liquidation shall be disbursed in the following order:
a. Expenses of liquidation;

b. Wages, allowances, insurance costs and other benefits for the employees in accordance with the

regulations;
c. Taxes and other payments of tax nature which the Company must pay to the State;
d. Other debts of the Company;

e. After all the amounts in points (a) to (d) above have been paid, the balance shall be distributed to the
shareholders, among which holders of preference shares with terms on payment priority shall be

prioritized for payment.

Chapter XX. INTERNAL DISPUTE RESOLUTION

Article §9. Internal dispute resolution

1.

Where a dispute or a complaint relating to the operations of the Company or to the rights and obligations of

the shareholders arises out of this Charter, the Law on Enterprises or other laws or an agreement between:
a. A shareholder and the Company; or

b. A shareholder and the Board of Directors, the Group Chief Executive Officer or other Executives of the

Company,

The related parties shall attempt to resolve such dispute by way of nhegotiation and conciliation. Except where
such dispute involves the Board of Directors or the Chairman of the Board of Directors, the Chairman of the
Board of Directors shall preside over the resolution of the dispute and shall require each party to present the
practical factors relating to the dispute within a period of 10 (ten) business days from the date the dispute

arises. If the dispute involves the Board of Directors or the Chairman of the Board of Directors, any party
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may require the Vietham Mediation Center (VMC), or 01 (one) of the Arbitration Centers, or the Court (in

case the law provides that only the Court has the authority to resolve) to reconcile or resclve the dispute.

2. The parties shall bear all costs relating to procedures for negotiation and conciliation. The Arbitration Center

shall decide which party is to bear the arbitration costs.
Chapter XXI. ADDITION AND AMENDMENT TO THIS CHARTER
Article 60. Addition and amendment to this Charter

1. Addition and amendment to this Charter must be considered and decided by the General Shareholders

Meeting.

2. Where any regulations of the laws relating to the operations of the Company have not been mentioned in
this Charter or where new regulations of the laws are different from the terms of this Charter, such

regulations of the laws shall automatically prevail and regulate the operations of the Company.
Chapter XXil. EFFECTIVE DATE
Article 61. Effective date

1. This Charter comprises 22 (twenty-two) chapters, 61 (sixty-one) articles, and has been approved by the

General Shareholders Meeting of Nam Long Investment Corporation on 26% April 2025.

2. This Charter is made in 05 (five) copies in English and 05 (five) copies in Vietnamese, each with the same
validity, and shall be kept at the Company’s head office. In case of discrepancies between the English and

Vietnamese versions, the Vietnamese version shall prevail.
3. This Charter shall be the sole and official Charter of the Company.

4. Copies or extracts of the Company Charter shall be valid when they bear the signature of the Company’s
Legal Representative, or the person authorized by the Legal Representative of the Company or the

signatures of at least 1/2 (a half) of the total number of Board Members.

55




NAM LONG INVESTMENT CORPORATION

NAM LONG

INTERNAL REGULATION
ON CORPORATE GOVERNANCE

Ho Chi Minh City, 26" April 2025




TABLE OF CONTENTS

Chapter|l.  GOVERNING SCOPE AND APPLICABLE SUBJECTS ..o 3
Article 1.  Governing scope and applicable subjects..........c.ccooi i 3
AMICIE 2. DEFINIIONS ....eiee it sttt 3
Chapterll.  GENERAL SHAREHOLDERS MEETING..........ccoiiiiiiiiiiiieciiinneain e 5
Article 3. Roles, rights and obligations of the General Shareholders Meeting............c....ceeeieiinn 5

Article 4.  Order and procedures for convening the General Shareholders Meetings to approve
resolutions in the form of voting at the meetings.........c.occccii i 5
Article 5. Authority and procedures for collecting written opinions in order to approve resolutions
of the General Shareholders Meeting ........coooiiiiiii i e 9
Article 6. Order, procedures for conducting the General Shareholders Meeting to approve
resolutions in the form of onling CoONfErenCe ... 9

Article 7. Order, procedures for conducting the General Shareholders Meeting to approve

resolutions in the form of direct meeting combined with online meeting............ccccccoccooi, 10
Article 8. Matters relating to Major Shareholders ...........c.coiiiiiiiiiiiiii s 12
Chapter lll.  BOARD OF DIRECTORS.........oiiiiiiiiiiieiri et 12

Article 9. Roles, rights and obligations of the Board of Directors, rights and obligations of Board
11 0] o =T P OO PO PP PP PP PPPOPPPPPPPPROPPPPIINS 12

Article 10. Nomination, self-nomination, election, removal, dismissal, replacement and

supplementation of Board Members ..o 12
Article 11. Remuneration, bonuses and other benefits of Board Members...........ccoooeevveiiiiiiennn, 13
Article 12. The order and procedures for holding meetings of the Board of Directors....................... 13

Article 13. Report on operations of the Board of Directors at the annual General Shareholders

Y1 {1 To L= P O P PP P PP POUR 14
Article 14. Audit Committee under the Board of DireCtOrS ... ccvuieeie et 14
Article 15. Committees under the Board of Dir€CtOrS .. .c.uvieiiieiee e 14

Article 16. Executive Directors of the Board of Directors and Advisory Board to the Board of

D] £=Te3 (o ] £ S PP O PP PR POPPPRU PO PPPRON 15
Article 17. Person in charge of corporate governanCe ..ot 15
Article 18. Board of Directors OffiCe..........ouviiiiiii e 16
Chapter IV. GROUP CHIEF EXECUTIVE OFFICER, GROUP CHIEF ACCOUNTANT ................. 16
Article 19. Roles, responsibilities, powers and obligations of the Group Chief Executive Officer...... 16

Article 20. Appointment, removal, signing and termination of contract with the Group Chief
EXECULIVE OffICOT ... et e et a e et e e r e r e e e e e et 16 .
Article 21. Rights and obligations of the Group Chief Accountant ............ccocccciiiiecci e, 17




Chapter V. OTHER IMPORTANT GOVERNANCE ACTIVITIES ... 18

Article 22. Coordination between the Board of Directors and the Group Chief Executive
Officer/Board of Management.............uuuiiiiiiiiiiii et e e s 18
Article 23. Provisions on annual assessment, rewarding and disciplinary actions for Board
Members, the Group Chief Executive Officer and other Executives............cc.cccoccivviviiiiin, 18

Chapter VI. PREVENTING CONFLICTS OF INTERESTS AND TRANSACTIONS WITH THE
PARTIES HAVING INTERESTS RELATED TO THE COMPANY .......ccccooiiiiiiiiiiii i, 20

Article 24. Responsibility to be truthful and to avoid conflicts of interests of Board Members, the

Group Chief Executive Officer and other EXecutives .............cccccoviiiiii 20
Article 25. Transactions with Related Persons............ccccoviiiiiiiiiii i, 20
Article 26. Transactions with shareholders, the Company’'s Managers and their Related Persons... 20

Article 27. Ensuring the legitimate rights of those with interests related to the Company ................. 20
Chapter VII. MANAGEMENT OF NLIC'S INVESTED CAPITAL IN MEMBER COMPANIES............ 20

Article 28. Rights and obligations of NLIC in management of the invested capital in Member
COMPANIES ....oeieie ittt ee e e e e et e e ant et e ettt e e he e s et € s 4 s bbb e b e e e e s e bbb e e e e s s e e a bbb e e e e e s e e e e s araae s 20
Article 29. Qualifications and conditions for Management Representatives at Member Companies. 21

Article 30. Rights and obligations of Management Representatives at Member Companies............ 21
Article 31. Inspection and supervision of management and use of NLIC's invested capital at

MEMDEr COMPANIES .......uviiiieiieieiiiet ettt e e s e e s r b e s s et s et b b e s e e e e e st e cae s e aabanes 21
Chapter VIil. REPORTING AND INFORMATION DISCLOSURE..........c.ccoiiiiiiiiii i, 22
Article 32. Obligation to disclose information .............cccccoiiiiii 22
Article 33. Reporting and disclosing information on the Company's organizational and operational

(10T Yo = N ORI PT 22
Article 34. Reporting and disclosing information on the Company's governance ............cc..ccccoo.... 22

Article 35. Disclosing information on incomes of the Board Members and the Group Chief Executive

101117 (O U TP PP 22
Article 36. Responsibilities for reporting and disclosing information of the Board Members and the

Group Chief EXeCUtiVe OffiCEI ........c.vviiiiiciiii e 22
Article 37. Organization of information diSClOSUre ..., 22
Chapter IX. IMPLEMENTATION PROVISIONS ... 23
Article 38. Amendment and supplementation to this Regulation ............c.cccccoc, 23
Article 39. Effectiveness of this Regulation .................coiiiiiiiiiii i, 23

TNaN

20 /




INTERNAL REGULATION ON CORPORATE GOVERNANCE
NAM LONG INVESTMENT CORPORATION

Pursuant to Law on Securities No. 54/2019/QH14 dated 26" November 2019, as amended, supplemented from
time to time (“Law on Securities”);

Pursuant to Law on Enterprises No. 59/2020/QH14 dated 17" June 2020, as amended, supplemented from time
fo time (“Law on Enterprises”);

Pursuant to Decree No. 155/2020/ND-CP dated 315 December 2020 of the Government regulating the details of
a number of articles of the Law on Securities, as amended, supplemented from time to time (“Decree 155”);

Pursuant to Circular No. 116/2020/TT-BTC dated 315t December 2020 of the Minister of Finance guiding a
number of articles on public company governance as prescribed in Decree No. 155/2020/ND-CP dated 31%
December 2020 of the Government regulating the details of a number of articles of the Law on Securities, as
amended, supplemented from time to time;

Pursuant to the Charter of Nam Long Investment Corporation approved by Resolutions of the General
Shareholders Meeting No. 02/2025/NQ/PHBPCD/NLG dated 26™ April 2025;

Pursuant to Resolutions of the General Shareholders Meeting No. 02/2025/NQ/DHDCD/NLG dated 26" April
2025;

The Board of Directors promulgates the Internal regulation on corporate governance of Nam Long Investment
Corporation (hereinafter called “Regulation”) with the following contents:

Chapter . GOVERNING SCOPE AND APPLICABLE SUBJECTS
Article 1. Governing scope and applicable subjects

This Regulation prescribes the fundamental principles on corporate governance to protect the legitimate rights
and interests of the shareholders, establish standards for the conduct and professional code of ethics of the
Board Members, Executives of the Company, and Management Representatives at Member Companies of the
Group.

This Regulation is presented on the basis that any regulations stated in the Company Charter, Operational charter
of the Board of Directors and/or in the current laws shall not be re-stated herein and shall be implemented in
accordance with the Company Charter, Operational charter of the Board of Directors and/or the current laws. For
some clauses in the Company Charter which are stipulated in more detail in this Regulation, the detailed
regulations herein shall be applied.

Article 2. Definitions

1. Unless otherwise stated in this Regulation, words used herein shall have the same meanings as those used
in the Company Charter.

2. Inthis Regulation, the following terms shall be construed as follows:

a. “Corporate governance” means a system of rules to ensure that the Company is operated and controlled
effectively and for the interests of the shareholders and Related Persons of the Company. Principles of
corporate governance are:
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- Ensuring an effective governance structure;

- Ensuring the interests of the shareholders;

- Fair treatment among the shareholders;

- Ensuring the roles of persons with interests related to the Company;
- Transparency in the Company's operations;

- The Board of Directors leads and controls the Company effectively.

The “Company Charter’ means the current Charter of organization and operation of Nam Long
Investment Corporation.

“Major Shareholder” means a shareholder holding 05% (five percent) or more of voting shares of the
Company.

“Company” or “NLIC” means Nam Long Investment Corporation, having enterprise registration certificate
No. 0301438936 issued by the Department of Planning and Investment of Ho Chi Minh City for the first
time on 27" December 2005, and amended from time to time.

“Subsidiary” means a subsidiary of NLIC as determined according to the Law on Enterprises and the
amendment, supplementation thereof from time to time. For the avoidance of doubt, Subsidiary shall
include companies which NLIC directly controls, dominates (“direct subsidiaries”) and companies which
NLIC indirectly controls, dominates via a direct subsidiary.

“Member Companies” consists of Subsidiaries, joint ventures, affiliates of the Company according to the
laws.

“Related Person” means an individual or organization stipulated in clause 46 Article 4 of the Law on
Securities.

“Managers” means members of the Board of Directors (hereinafter called “Board Members") or other
positions appointed by the Board of Directors, including:

Chief Executive Officer of Nam Long Investment Corporation (or the Group Chief Executive Officer);
Group Deputy Chief Executive Officer,;

Group Chief Financial Officer;

Group Chief Investment Officer;

Group Chief People Officer;

Group Chief Accountant;

Managing Director of Nam Long Land,;

Managing Director of Nam Long Commercial Property; and

Other managerial positions as appointed by the Board of Directors.

“Executives” (or "Board of Management”) means the positions listed in the definition of “Managers”,
except for the Board Members.
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j- “Management Representative” includes the Appointed Legal Representative, Capital Representative,
Position Representative and Account Holder Representative as designated, appointed by NLIC at
Member Companies.

k. “Appointed Legal Representative” means an individual designated, appointed by NLIC as the legal
representative at NLIC's Member Companies.

I.  “Capital Representative” means an individual who is authorized by NLIC in writing to represent a part or
the whole of NLIC's capital in Member Companies; conducts rights and obligations of NLIC on behalf of
NLIC as owner, member, shareholder at the Member Companies.

m. “Position Representative” means an individual designated, appointed by NLIC to assume management,
executive positions in a Member Company. Specific management, executive titles shall be decided from
time to time in accordance with the law, NLIC Internal Documents, the Charter of the respective Member
Company and other relevant documents to which NLIC is a signatory.

n. “Account Holder Representative” means an individual designated, appointed by NLIC to separately or
jointly represent the Member Company in the opening, managing and using of payment accounts and
other types of bank accounts of the respective Member Company.

o. “NLIC Internal Documents” consist of documents issued by competent authorities of NLIC, including but
not limited to: the Charter, Internal regulation on corporate governance, Operational charter of the Board
of Directors, COA (Chart of Authorities), Operational charter of the Committees under the Board of
Directors, other regulations and processes.

3. Inthis Regulation, any references to 01 (one) or several other provisions or legal documents shall include all
amendments to or replacements of such provisions or documents.

4. Any words or terms defined in the Law on Enterprises or the Law on Securities (including guiding documents)
shall have the same meaning in this Regulation, if such words or terms are not contrary to the subject or
context;

5. Where there is any inconsistency between the definitions set out in this Article and the definitions set out in
any other Articles, then the definitions set out in such Article shall prevail for the purposes of construing such
Article.

Chapter Il GENERAL SHAREHOLDERS MEETING
Article 3. Roles, rights and obligations of the General Shareholders Meeting

1. The General Shareholders Meeting, comprising all shareholders entitled to vote, is the highest competent
authority of the Company.

2. Rights and obligations of the General Shareholders Meeting are specified in Article 14 of the Company
Charter.

Article 4. Order and procedures for convening the General Shareholders Meetings to approve
resolutions in the form of voting at the meetings

1. Authority to convene the General Shareholders Meeting
The Board of Directors shall convene the General Shareholders Meetings, or the General Shareholders
Meetings shall be convened in the cases stipulated in clause 4 Article 13 of the Company Charter.
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Preparing the list of shareholders entitled to attend the meeting

a. The preparation of the list of shareholders entitled to attend the General Shareholders Meeting is
stipulated in point a clause 2 Article 17 of the Company Charter.

b. The list of shareholders entitled to attend the General Shareholders Meeting shall contain full name,
contact address, nationality, number of personal legal document in respect of a shareholder being an
individual; name, enterprise code or number of legal document, address of head office of the organization
in respect of a shareholder being an organization; number of shares of each class, number and time of
shareholding registration of each shareholder.

Notice on finalizing the list of shareholders entitled to attend the General Shareholders Meeting

The notice on finalizing the list of shareholders entitied to attend the General Shareholders Meeting is
stipulated in point a clause 2 Article 17 of the Company Charter.

Invitation to the General Shareholders Meeting

The invitation to the General Shareholders Meeting is stipulated in clause 3 Article 17 of the Company
Charter.

. Agenda and content of the General Shareholders Meeting

a. The convener of the General Shareholders Meeting is responsible for preparing the agenda and content
of the meeting and other tasks as stipulated in Article 17 of the Company Charter.

b. A shareholder or group of shareholders as mentioned in clause 3 Article 11 of the Company Charter shall
have the right to propose matters to be included in the agenda of the General Shareholders Meeting as
stipulated in clauses 4, 5 and 6 Article 17 of the Company Charter.

. Authorization for other person(s) to attend the General Shareholders Meeting

The authorization for other person(s) to attend the General Shareholders Meeting is stipulated in Article 15
of the Company Charter.

The method of registration to attend the General Shareholders Meeting

a. In addition to the direct registration method, shareholders and authorized representatives can register to
attend by email, but they still need to bring and present the meeting invitation, identification documents,
power of attorney and other necessary documents for the meeting organization board to check, compare
and register at the venue of the meeting.

b. Any shareholder or authorized representative who comes to the General Shareholders Meeting after the
meeting has started shall have the right to be registered immediately and then participate and vote in the
meeting right after registering. The chair of the meeting shall not stop the meeting for late shareholders
to register, and the effectiveness of any prior voted contents shall not be changed. '

Conditions for conducting the General Shareholders Meeting

The conditions for conducting the General Shareholders Meeting are stipulated in Article 18 of the Company
Charter.

Forms of approving resolutions of the General Shareholders Meeting

The forms of approving resolutions of the General Shareholders Meeting are stipulated in Article 20 of the
Company Charter.
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10. Voting method

a.

When conducting shareholder registration, the Company shall issue to each shareholder or their
authorized representative a voting card and a voting slip on which the registration number, full name and
number of voting shares of the shareholder are stated. The content of the voting slip depends on the
agenda of the General Shareholders Meeting.

The General Shareholders Meeting shall elect the persons to be responsible for counting the votes or for
supervising the counting of votes according to the proposal of the chair of the meeting. The number of
members of the vote counting committee shall be decided by the General Shareholders Meeting based
on the proposal of the meeting chair.

The General Shareholders Meeting discusses and votes on each matter in the agenda. Voting is
conducted by approval, disapproval and no opinion.

When conducting voting at the General Shareholders Meeting, the shareholders or their authorized
representatives shall vote on their voting cards and voting slips according to the instructions of the vote
counting committee and the rules of voting at the General Shareholders Meeting.

When the voting is completed, the shareholders or their authorized representatives shall put their voting
slips into a sealed box for the vote counting committee to conduct the counting.

The Company will make every effort to record shareholders' apinions and votes through electronic means
and/or direct voting at the meeting. Shareholders who desire to vote remotely will be provided with an
electronic voting slip when conducting remote voting registration. The electronic voting slip has the same
value as the voting slip at the meeting. In this case, the shareholders shall send the electronic voting slips
to the meeting organization board before the voting time.

If necessary, other contents will be specified in the regulations on the online General Shareholders
Meeting when the Company decides to apply the form of an online conference.

11. Vote counting method

a.

The General Shareholders Meeting shall elect 01 (one) or several persons to the vote counting committee
based on the proposal of the chair of the meeting. The organization board will prepare a supporting team.
The vote counting committee can decide the supporting team for itself.

In the case of remote voting, the checking of the electronic voting slips will include checking the sealing
status, the completeness of the enclosed documents, checking and consolidating with the voting slips
given at the meeting.

Statuses of “approval”, “disapproval”, “no opinion” will be separately aggregated (in which blank/invalid
voting slips will be added to the “no opinion” group). The total result of each status will be divided by the
total number of valid voting slips submitted by shareholders attending (in person or by proxy) and casting
votes at the General Shareholders Meeting to determine the ratio of each status.

In case of election of Board Members:
(i) The vote counting committee checks the voting box in the presence of the shareholders;

(i) The voting begins when the distribution of electoral votes is completed and ends when the last
shareholder casts his/her vote in the box;

(iii) The vote counting must be carried out immediately after the voting is over;
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13.

14.

15.

16.

(iv) The vote counting results shall be made in writing and announced by the Head of the vote counting
committee before the General Shareholders Meeting;

(v) The elected Board Members are determined by the number of votes from highest to lowest, starting
from the candidate with the highest number of votes until there are sufficient members. In case there
are 02 (two) or more candidates getting the same number of votes for the last Board Member, a re-
election shall be conducted among the candidates with the same number of votes or the candidates
shall be selected in accordance with the criteria in the rules of voting and election at the General
Shareholders Meeting or the Company Charter.

The convener of the General Shareholders Meeting has the right to use electronic and automatic
softwares with the application of barcodes, QR codes and/or other identification technologies to perform
the vote counting to ensure accuracy, shorten the time of counting votes and prevent errors, at the same
time, the convener of the General Shareholders Meeting shall be responsible for the use of these devices,
tools, and softwares.

The vote counting committee shall have personnel to supervise the counting process and results. All
members of the vote counting committee shall sign to confirm the results.

Conditions for approval of the resolutions

Conditions for approval of resolutions are stipulated in Article 20 of the Company Charter.

Announcement of vote counting results

a.

Vote counting results shall be announced by the Head of the vote counting committee right before the
closing of the meeting or at another time according to the regulations on organizing the General
Shareholders Meeting.

The minutes of vote counting shall be published on the Company’s website within 24 (twenty-four) hours
from the time of approving the resolutions of the General Shareholders Meeting.

Method of objecting to resolutions of the General Shareholders Meeting

a.

In case a shareholder objects to the decision of the General Shareholders Meeting, such shareholder
shall make such objection in writing, clearly stating the shareholder’s full name, shareholder code, content
and reasons of the objection;

Such document will be forwarded to the meeting secretary for acknowledgment;

The shareholders that have voted against the resolutions on reorganization of the Company or change
of shareholders’ rights and obligations in the Company Charter are entitled to request the Company to
redeem their shares. The request shall be made in writing and specify the shareholder’s full name and
address, quantity of shares of each class, expected selling prices, reasons for requesting the Company
to redeem. The request shall be sent to the Company within 10 (ten) days from the date on which the
above-mentioned resolutions are approved by the General Shareholders Meeting.

Preparing minutes of the General Shareholders Meeting

The preparation of minutes of the General Shareholders Meeting is stipulated in Article 22 of the Company
Charter.

Announcement of the resolutions of the General Shareholders Meeting
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The Announcement of the resolutions of the General Shareholders Meeting is stipulated in clause 5 Article
22 of the Company Charter.

Article 5. Authority and procedures for collecting written opinions in order to approve resolutions of
the General Shareholders Meeting

1. The authority and procedures for approving resolutions of the General Shareholders Meeting by the form of
collecting written opinions shall be carried out in accordance with Article 21 of the Company Charter after the
Board of Directors issues the resolutions approving application of this form.

2. The circumstances in which it is not allowed to apply the form of collecting written opinions: none.

Article 6. Order, procedures for conducting the General Shareholders Meeting to approve resolutions
in the form of online conference

In addition to a direct meeting, the annual and extraordinary General Shareholders Meetings can be held in the
form of online conference (e-GSM}) in case of occurrence of (i) force majeure events, including but not limited to:
natural disasters, wars, epidemics, insurrections, riots, terrorism, restrictions or prohibitions by the State and/or
(i) other objective events which the Board of Directors deems inconvenient and/or inappropriate to hold a direct
General Shareholders Meeting.

The online General Shareholders Meeting will include the following main contents (however, if necessary, the
convener of the General Shareholders Meeting may additionally issue the regulations on conducting the online
General Shareholders Meeting to provide further details on a number of matters relating to the organization of
the General Shareholders Meeting in the form of online conference).

1. Invitation to the online General Shareholders Meeting

a. The method of invitation to the online General Shareholders Meeting is the same as that of the direct
General Shareholders Meeting, as prescribed in clause 3 Article 17 of the Company Charter. However,
in case of the online General Shareholders Meeting, the convener of the meeting shall prepare additional
guidelines for shareholders to register and attend online meeting.

b. The conducting of the online General Shareholders Meeting shall be clearly stated in the invitation to the
General Shareholders Meeting.

2. The method of registration to attend the online General Shareholders Meeting

The shareholders shall register to attend the online General Shareholders Meeting according to the manual
of the meeting organization board sent to the shareholders or posted on the Company’s website.

3. Authorization for representative to attend the online General Shareholders Meeting

Shareholders can authorize representatives to attend the General Shareholders Meeting according to the
manual of the meeting organization board sent to the shareholders or posted on the Company’s website.

4. Conditions for conducting

The online General Shareholders Meeting shall be conducted when the number of shareholders registered
to attend the meeting and accessing to the online meeting room meets the quorum as prescribed in Article
18 of the Company Charter.

5. Forms of approval of resolutions of the online General Shareholders Meeting

The General Shareholders Meeting shall approve resolutions within its authority by form of electronic voting
or other forms according to the regulations on conducting the online General Shareholders Meeting.
Q
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10.

The method of electronic voting

a. The shareholders or their authorized representatives vote by choosing 01 (one) of the options of
approval/disapproval/no opinion on the matters seeking for approval at the meeting.

b. The details of voting methods will be specified by the Company in related manual.
Vote counting method in case of online meeting

The organization board will apply modern technologies to count the votes of the shareholders. The counting
of votes will be based on the number of votes that the shareholders and/or the authorized representatives
cast online (e-voting), by electronic voting and/or other methods. The vote counting committee is responsible
for the accuracy of this vote counting and for loss arising from the resolutions approved due to dishonest or
inaccurate vote counting.

Announcement of vote counting results

Depending on each case, the vote counting results shall be announced in accordance with the provisions in
clause 10 Article 19, clause 6 Article 21 of the Company Charter or the regulations on conducting the online
General Shareholders Meeting.

Preparing the minutes of the online General Shareholders Meeting

The minutes of the online General Shareholders Meeting shall be made in the same way and include the
same contents as the minutes of the direct General Shareholders Meeting specified in Article 22 of the
Company Charter.

Announcement of the resolutions of the General Shareholders Meeting

The announcement of the resolutions of the online General Shareholders Meeting shall be made in the same
way as the announcement of the resolutions of the direct General Shareholders Meetings specified in clause
5 Article 22 of the Company Charter.

Article 7. Order, procedures for conducting the General Shareholders Meeting to approve resolutions

in the form of direct meeting combined with online meeting

In addition to holding the direct and/or online General Shareholders Meeting in the manners specified in Article
4 and Article 6 of this Regulation, the Board of Directors may hold the General Shareholders Meetings in the
form of direct combined with online meeting depending on the actual situation.

The conducting of the General Shareholders Meeting in the form of direct combined with online meeting shall
include the following main contents. However, if deemed necessary, the convener of the General Shareholders
Meeting may additionally issue the regulations on conducting the General Shareholders Meeting in the form of
direct combined with online meeting to provide some further details on a number of matters relating to the
conducting of the General Shareholders Meeting in the form of direct combined with online meeting.

1.

Invitation to the General Shareholders Meeting

a. The method of sending the invitation to the General Shareholders Meeting in the form of direct combined
with online meeting shall comply with the provisions in cause 3 Article 17 of the Company Charter.
However, in case the General Shareholders Meeting is held in the form of direct combined with online
meeting, the convener of the General Shareholders Meeting is obliged to prepare an additional manual
for shareholders to register and attend the meeting online.
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b. The organization of the General Shareholders Meeting in the form of direct combined with online meeting
shall be clearly stated in the Invitation to the General Shareholders Meeting.

How to register to attend the General Sharehoiders Meeting

a. For shareholders attending the meeting in person: registering at the shareholder status verification table
located at the meeting venue in the same way as registration for a direct meeting as prescribed in clause
7 Article 4 of this Regulation.

b. For shareholders attending the meeting online: registering as prescribed in clause 2 Article 6 of this
Regulation.

Authorization for representatives to attend the General Shareholders Meeting

a. For shareholders attending the meeting in person: authorization for representatives to attend the General
Shareholders Meeting is specified in Article 15 of the Company Charter.

b. For shareholders attending the meeting online: authorization for representatives to attend the General
Shareholders Meeting is specified in clause 3 Article 6 of this Regulation.

Conditions for conducting

The General Shareholders Meeting in the form of direct combined with online meeting is conducted when the
total number of shareholders/authorized representatives attending in person and online meets the quorum
as prescribed in Article 18 of the Company Charter.

Forms of approving the resolutions of the General Shareholders Meeting

The form of approving resolutions of the General Shareholders Meeting in the form of direct combined with
online meeting shall comply with the provisions of Article 20 of the Company Charter and clause 5 Article 6
of this Regulation.

Voting method

a. For shareholders attending the meeting in person: conducting in accordance with the provisions of clause
10 Article 4 of this Regulation.

b. For shareholders attending the meeting online: conducting in accordance with the provisions of clause 6
Article 6 of this Regulation.

Announcement of vote counting results

Vote counting results, depending on each case, shall be announced in accordance with the provisions of
clause 10 Article 19, clause 6 Article 21 of the Company Charter or the regulations on conducting the General
Shareholders Meeting in the form of direct combined with online meeting.

Preparing the minutes of the General Shareholders Meeting

The minutes of the General Shareholders Meeting in the form of direct combined with online meeting shall
be made in the same way and include the same contents as the minutes of the direct General Shareholders
Meeting specified in Article 22 of the Company Charter.

Announcement of the resolutions of the General Shareholders Meeting

The announcement of the resolutions of the General Shareholders Meeting in the form of direct combined
with online meeting shall be made in the same way as the announcement of the resolutions of the direct
General Shareholders Meeting specified in clause 5 Article 22 of the Company Charter.
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Article 8. Matters relating to Major Shareholders

1.

3.

The Board of Directors, Shareholder Relation Committee and Investor Relation (IR) Department shall
maintain regular communication with Major Shareholders from time to time according to the updated
shareholder list.

Major Shareholders may not exploit their advantages to cause harm to the rights and interests of the
Company and other shareholders.

Major Shareholders are obliged to disclose information in accordance with the laws.

Chapter lll. BOARD OF DIRECTORS

Article 9. Roles, rights and obligations of the Board of Directors, rights and obligations of Board

2.
3.

Members

The Board of Directors is the Company's managing body, having full power to exercise all rights and
obligations of the Company on behalf of the Company, excluding rights and obligations which belong to the
General Shareholders Meeting.

The rights and obligations of the Board of Directors are stipulated in Article 27 of the Company Charter.
The rights and obligations of Board Members are stipulated in Article 26 of the Company Charter.

Article 10. Nomination, self-nomination, election, removal, dismissal, replacement and supplementation

of Board Members

. Term and number of Board Members

The term and number of Board Members shall comply with the provisions in Article 25 of the Company

Charter.
Composition, qualifications and conditions of Board Members
a. The composition of the Board of Directors is stipulated in clause 3 Article 25 of the Company Charter.

b. The qualifications and conditions of Board Members are stipulated in clauses 4, 5 and 6 Article 24 of the
Company Charter.

Self-nomination, nomination of Board Members

The self-nomination and nomination to the Board of Directors are stipulated in Article 24 of the Company
Charter.

Method of nominating candidates to the Board of Directors

The method of nominating candidates to the Board of Directors is stipulated in clause 1, 2 and 3 Article 24 of
the Company Charter and clause 1 Article 10 of the Operational charter of the Board of Directors.

Announcement on the election, removal and dismissal of Board Members

The announcement on the election, removal and dismissal of Board Members is stipulated in Article 10 of
the Operational charter of the Board of Directors.

Method of election, dismissal and removal of Board Members

The method of election, dismissal and removal of Board Members is stipulated in Article 9 of the Operational
charter of the Board of Directors.
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7.

Removal, dismissal, replacement and supplementation of Board Members

The removal, dismissal, replacement and supplementation of Board Members are stipulated in Article 8 of
the Operational charter of the Board of Directors.

Election, dismissal and removal of the Chairman of the Board of Directors

The election, dismissal and removal of the Chairman of the Board of Directors are stipulated in clauses 1 and
3 Article 29 and clause 1 Article 30 of the Company Charter.

The Board of Directors authorizes the Chairman of the Board of Directors and the Group Chief
Executive Officer

The authorization by the Board of Directors for the Chairman of the Board of Directors and the Group Chief
Executive Officer is stipulated in Article 12 of the Operational charter of the Board of Directors.

Article 11. Remuneration, bonuses and other benefits of Board Members

The remuneration, bonuses and other benefits of Board Members are stipulated in Article 22 of the Operational
charter of the Board of Directors.

Article 12. The order and procedures for holding meetings of the Board of Directors

1.

Minimum number of meetings per month/quarter/year

The minimum number of meetings per month/quarter/year is specified in clause 2 Article 30 of the Company
Charter.

Circumstances in which extraordinary meeting of the Board of Directors must be convened

The circumstances in which extraordinary meeting of the Board of Directors must be convened are stipulated
in clause 3 Article 30 of the Company Charter.

Invitation to meeting of the Board of Directors

The invitation to meeting of the Board of Directors is stipulated in clause 6 Article 30 of the Company Charter.
Conditions for conducting meeting of the Board of Directors

The conditions for conducting meeting of the Board of Directors are stipulated in clause 7 Article 30 of the
Company Charter,

Voting method

The voting method of the Board of Directors is stipulated in clauses 8 and 9 Article 30 of the Company
Charter. '

Method of approving resolutions of the Board of Directors

a. The method of approving resolutions and decisions of the Board of Directors at meetings is stipulated in
clause 11 Article 30 of the Company Charter.

b. Resolutions in the form of collecting written opinions are approved based on the principle mentioned in
point a clause 6 of this Article. Authority and procedures for collecting written opinions of Board Members
are stipulated in clause 14 Article 30 of the Company Charter.

. The authorization by Board Members to another person(s) to attend the meeting and vote

The authorization by Board Members to another person(s) to attend the meeting and vote shall comply with
the provisions in clause 10 Article 30 of the Company Charter.
<7 _ 12
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8.

10.

Preparation of the minutes of meeting of the Board of Directors

The preparation of the minutes of meeting of the Board of Directors is stipulated in clause 17 Article 30 of the
Company Charter.

The case in which the chair of the meeting and/or the minutes taker refuse to sign the minutes of
meeting of the Board of Directors

The case in which the chair of the meeting and/or the minutes taker refuse to sign the minutes of meeting of
the Board of Directors is stipulated in clause 17 Article 30 of the Company Charter.

Announcement of resolutions and decisions of the Board of Directors

The announcement of resolutions and decisions of the Board of Directors is stipulated in clause 16 Article 18
of the Operational charter of the Board of Directors.

Article 13. Report on operations of the Board of Directors at the annual General Shareholders Meetings

Report on operations of the Board of Directors at the annual General Shareholders Meeting is stipulated in Article
21 of the Operational charter of the Board of Directors.

Article 14. Audit Committee under the Board of Directors

1.

Rights and obligations of the Audit Committee

The rights and obligations of the Audit Committee are stipulated in Article 37 of the Company Charter.
Self-nomination and nomination of members of the Audit Committee

a. Term, number, qualifications and composition of the Audit Committee:

(i) The term of the Audit Committee corresponds to that of the Board of Directors. Accordingly, the term
of a member of the Audit Committee is not more than 05 (five) years.
(i) The number, qualifications and composition of the Audit Committee are stipulated in Article 36 of the

Company Charter.
b. Self-nomination and nomination of members of the Audit Committee:

The self-nomination and nomination of members of the Audit Committee are stipulated in Article 35 of
the Company Charter.

Operations of the Audit Committee

Operations of the Audit Committee are stipulated in Chapter IX of the Company Charter and the Operational
charter of the Audit Committee.

Article 15. Committees under the Board of Directors

1.

Committees under the Board of Directors

The composition of the Committees under the Board of Directors is stipulated in point a clause 6 Article 29
of the Company Charter.

Roles, responsibilities, duties and authorities of the Committees under the Board of Directors and of
each member of the Committees

The roles, responsibilities, duties and authorities of the Committees and each member of the Committees
are stipulated in point a clause 6 Article 29 of the Company Charter and the Operational charters of the
Committees.
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The roles, responsibilities, duties and authorities of the Audit Committee are separately stipulated in Chapter
IX of the Company Charter, Article 14 of this Regulation, and the Operational charter of the Audit Committee.

Self-nomination, nomination, election, removal and dismissal of members of the Committees under
the Board of Directors

Regulations on the term, number, qualifications, composition of the Committees under the Board of Directors
and methods of self-nomination, nomination, election, removal and dismissal of members of the Committees
under the Board of Directors are specified in the Operational charter of each Committee.

Operations of the Committees under the Board of Directors

Operations of the Committees under the Board of Directors are specified in the Operational charter of each
Committee.

Article 16. Executive Directors of the Board of Directors and Advisory Board to the Board of Directors

1.

Matters related to the Executive Directors of the Board are stipulated in clauses 2 Article 15 and Article 16 of
the Operational charter of the Board of Directors.

Matters related to the Advisory Board to the Board of Directors are stipulated in point ¢ clause 6 Article 29 of
the Company Charter.

Article 17. Person in charge of corporate governance

1.

Qualifications of the Person in charge of corporate governance

a. The Person in charge of corporate governance must have good knowledge of governance and the laws,
must have a good understanding of the legal regulations relating to the Company and the securities
market;

b. Not concurrently work for the accredited audit firm which is currently auditing the Company's financial
statements; and

c. Other qualifications regulated in the laws, the Company Charter and the decisions of the Board of
Directors.

Appointment of the Person in charge of corporate governance

The appointment of the Person in charge of corporate governance is stipulated in clause 1 Article 34 of the
Company Charter.

Removal of the Person in charge of corporate governance

The removal of the Person in charge of corporate governance is stipulated in clause 2 Article 34 of the
Company Charter.

Announcement on the appointment and removal of the Person in charge of corporate governance

The announcement on the appointment and removal of the Person in charge of corporate governance shall
be conducted in accordance with the Law on Securities.

Rights and obligations of the Person in charge of corporate governance

The rights and obligations of the Person in charge of corporate governance are stipulated in clause 3 Article
34 of the Company Charter.
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Article 18. Board of Directors Office

Matters relating to the Board of Directors Office are stipulated in Article 17 of the Operational charter of the Board
of Directors.

Chapter V. GROUP CHIEF EXECUTIVE OFFICER, GROUP CHIEF ACCOUNTANT

Article 19. Roles, responsibilities, powers and obligations of the Group Chief Executive Officer

1.

The roles of the Group Chief Executive Officer are stipulated in point a clause 4 Article 33 of the Company
Charter.

The responsibilities, powers and obligations of the Group Chief Executive Officer are stipulated in point b
clause 4 Article 33 of the Company Charter, other internal regulations of the Company, resolutions of the
General Shareholders Meeting and the Board of Directors, the job description, labor contract of the Group
Chief Executive Officer and authorization gby the Board of Directors/Chairman the Board of Directors to the
Group Chief Executive Officer from time to time.

The Board of Directors or the Chairman of the Board of Directors may make decisions in writing to suspend,
cancel the Group Chief Executive Officer's decisions if there is ground to consider such decisions violate the
laws, the Company Charter or other internal regulations of the Company, the chart of authorities; violate the
resolutions of the General Shareholders Meetings, decisions of the Board of Directors or cause serious
damage to the interests of the Company and the shareholders.

Article 20. Appointment, removal, signing and termination of contract with the Group Chief Executive

Officer
Term, qualifications and conditions of the Group Chief Executive Officer

Term, qualifications and conditions of the Group Chief Executive Officer are stipulated in clauses 2 and 3
Article 33 of the Company Charter.

Nomination, removal and dismissal of the Group Chief Executive Officer
a. Nomination of the Group Chief Executive Officer

Nomination and appointment of the Group Chief Executive Officer are stipulated in clause 1 Article 33 of
the Company Charter.

b. Removal and dismissal of the Group Chief Executive Officer

As per the request of the Chairman of the Board of Directors, the Board of Directors shall hold a meeting
or collect written opinions to vote to approve the dismissal or removal of the Group Chief Executive
Officer.

Such removal or dismissal will be presented in the resolutions of the Board of Directors.

b1. The Group Chief Executive Officer may be removed by the Board of Directors in the following

circumstances:
(i) Due to business purpose, rotation, transfer of the Company'’s personnel,
(iiy The labor contract is expired;

(ii) Retirement with no intention to extend/renew the labor contract;

(iv) His/her health is incapable of continuing the work.
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b2. The Group Chief Executive Officer may be dismissed by the Board of Directors in the following cases:
(i) Be unable to fulfill his/her duties or violate the Company’s rules and regulations;

(i) Violate the laws to the level of criminal liability prosecution or be compelled to terminate the labor
contract.

3. Appointment and signing of labor contract with the Group Chief Executive Officer

The Board of Directors appoints the Group Chief Executive Officer based on the nomination by the Chairman
of the Board of Directors after being appraised by the Human Resources Committee. Such appointment will
be presented in the resolutions of the Board of Directors.

The Chairman of the Board of Directors wili sign the labor contract with the Group Chief Executive Officer on
behalf of the Board of Directors.

4. Termination of labour contract with the Group Chief Executive Officer

The Company shall terminate the labor contract with the Group Chief Executive Officer after the Board of
Directors issues the resolutions on dismissal or removal of the Group Chief Executive Officer. The termination
of the labor contract with the Group Chief Executive Officer shall comply with the laws, the Company Charter,
this Regulation and other regulations of the Company.

5. Announcement on the appointment, removal, dismissal of the Group Chief Executive Officer

The announcement on the appointment, removal, dismissal of the Group Chief Executive Officer shall be
conducted in accordance with the law on information disclosure.

6. Salary and other benefits of the Group Chief Executive Officer

Remuneration, salary, benefits and other terms in the labor contract of the Group Chief Executive Officer
shall be decided by the Board of Directors. Information about the salary, allowances and benefits of the Group
Chief Executive Officer shall be reported in the annual General Shareholders Meeting and stated in the
Company's annual report.

Article 21. Rights and obligations of the Group Chief Accountant
1. The Group Chief Accountant has the following rights and obligations at the Company:

a. Organize and manage the Company’s accounting operations, ensuring compliance with applicable laws
and Group regulations;

b. Develop and promulgate regulations and procedures for governing accounting operations within the
Company.

c. Inspect and supervise the implementation of the Company’s accounting operations.
d. Participate in financial planning and the analysis of the economic and financial activities of the Company.
e. Propose solutions to improve the efficiency of the Company’s accounting operations.

f. Ensure that all accounting reports and documents are signed by the Group Chief Accountant or their
authorized representative (as applicable) prior to submission to the competent authority for approval, in
accordance with applicable laws and the Company’s internal regulations.

g. Be entitled to independence in professional and technical accounting matters, and to record in writing
any professional opinions that differ from those of the Managers or Executives.
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2. Authority of the Group Chief Accountant with respect to Member Companies

In addition to general authorities, the Group Chief Accountant has specific authorities with respect to Member
Companies to ensure consistency and efficiency in the Group’s accounting operations. Specifically:

a. Guidance and Direction: The Group Chief Accountant has the authority to direct and guide the Chief

Accountants and accounting departments of Member Companies on professional and technical
accounting matters.

Inspection and Supervision: The Group Chief Accountant has the authority to inspect, supervise, and
require the Chief Accountants of Member Companies to submit periodic or ad-hoc reports on the
implementation of accounting operations to ensure compliance with applicable laws and Group
regulations.

Proposal for the appointment, removal, or dismissal of Chief Accountants or persons in charge of
accounting at Member Companies.

Review/Approval; The Group Chief Accountant has the authority to review/approve the following matters
related to the accounting operations of Member Companies before final approval in accordance with
applicable laws and the Group's internal procedures:

d1. Review the following documents/operations at Member Companies:
(i) Semi-annual financial reports and annual financial reports.
(i) Review/evaluate tax-related risks of Member Companies.
(iii) Tax declarations and settlements.

d2. Approve the following documents/operations at Member Companies:

(i) Accounting policies: The Group Chief Accountant approves the accounting policies of Member
Companies, ensuring compliance with accounting standards, applicable laws, and consistency
within the Group.

(i) Accounting systems: The Group Chief Accountant approves the selection and implementation of
accounting systems/software for Member Companies, ensuring efficiency and system integration.

Chapter V. OTHER IMPORTANT GOVERNANCE ACTIVITIES

Article 22. Coordination between the Board of Directors and the Group Chief Executive Officer/Board of

Management

The coordination between the Board of Directors and the Group Chief Executive Officer/Board of Management
is stipulated in Article 33 of the Operational charter of the Board of Directors.

Article 23, Provisions on annual assessment, rewarding and disciplinary actions for Board Members, the

1.

Group Chief Executive Officer and other Executives

For the Board Members

The remuneration, bonuses and other benefits of the Board Members shall be stipulated in Article 22 of the
Operational charter of the Board of Directors.

The Human Resources Committee shall periodically assess the Board of Directors’ performance and
effectiveness based on international standards, processes and best governance practices, focusing on the
following primary criteria:
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Structure, composition, skills and competencies of the Board of Directors: Regarding the proportion of
Independent Board Members, Non-executive Board Members and Executive Board Members within the
composition of the Board of Directors; professional skills and core competencies appropriate with the
development strategies, business models and operations of the Group.

Engagement of the Board of Directors in: the formulation of development strategies, medium and long-
term business plans of the Group; risk management; the direction and guidance in the business plan
implementation.

Operations of the Board of Directors: relating to in-the-meeting-room activities, preparation for the
meetings of the Board of Directors, and interactions among Board Members.

Roles and responsibilities of the Board of Directors: the primary roles and responsibilities as stipulated in
the Company Charter, internal regulations of the Company, applicable laws as well as following the
international best practices.

2. For the Group Chief Executive Officer and other Executives

a.

b.

The Board of Directors shall assign the Human Resources Committee to:

(i) Appraise annual key performance indicators (“KPls), key focuses of the Group Chief Executive
Director and conduct assessment on the Group Chief Executive Officer’'s performance at the end of
each year before submitting to the Board of Directors for official approval,

(i) Appraise the key performance factors including financial and operational indicators in the annual
business plans of the Company and the Core Subsidiaries; advise the Group Chief Executive Officer
in setting and assigning annual KP!s to key leaders of the Group based on the annual business plans
and Group KPlIs; '

(iii) Appraise and approve critical human resources processes/procedures applicable to the Company
and the Core Subsidiaries including: succession planning process (assessing, selecting, developing
and retaining potential successors); procedure on the annual performance & competency
assessment and management (PMS) (focusing on the criteria for setting KPlIs, establishing fair and
accurate assessment method); and other processes/procedures as decided by the Board of Directors
from time to time;

(iv) Based on the directions and principles approved by competent authorities, Human Resources
Committee appraises and approves critical compensation and bonus policies applicable to the
Company and the Core Subsidiaries, including but not limited to the performance bonus plan (PBP),
profit-sharing plan (PSP), shares bonus along with annual detailed allocation by positions...

The Group Chief Executive Officer and Group Chief People Officer are responsible for establishing
assessment criteria; setting out the detailed policies, processes/procedures and assessment plan;
conducting the assessment and effectively implementing the above-mentioned policies,
processes/procedures; as well as establishing appropriate disciplinary policies to ensure transparent and
fair rewarding — disciplinary actions.

3. Disciplinary actions

a.

b.

The highest level of disciplinary actions are removal, dismissal and termination.

Board Members, the Group Chief Executive Officer and other Executives who violate the laws or the
Company's regulations when performing their tasks, depending on the seriousness of the violation, shall
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be disciplined or prosecuted in accordance with the Company’s disciplinary system and legal regulations.
If the legal violation affects the interests of the Company, shareholders or others, such violators shall
compensate in accordance with the laws.

c. The Company may purchase annual directors & officers liabilities insurance for all Board Members as
stipulated in clause 6 Article 28 of the Company Charter to cover for damages arising from the claims
against Board Members of the Company.

Chapter V. PREVENTING CONFLICTS OF INTERESTS AND TRANSACTIONS WITH THE PARTIES
HAVING INTERESTS RELATED TO THE COMPANY

Article 24. Responsibility to be truthful and to avoid conflicts of interests of Board Members, the Group
Chief Executive Officer and other Executives

The responsibility to be truthful and to avoid conflicts of interest of Board Members, the Group Chief Executive
Officer and other Executives is stipulated in Article 41 of the Company Charter.

Article 25. Transactions with Related Persons

1. When conducting transactions with Related Persons, the Company shall enter into written contracts on the
basis of equality and free of will. The contract contents must be clear, specific and must be disclosed to
shareholders upon request.

2. The Company shall apply necessary measures to prevent the shareholders and their Related Persons from
carrying out transactions causing loss of capital, assets or other resources of the Company.

Article 26. Transactions with shareholders, the Company’s Managers and their Related Persons

Transactions with shareholders, the Company’s Managers and their Related Persons shall comply with the
provisions in clauses 6 and 7 Article 41 of the Company Charter and the provisions of the Law on Securities, the
Law on Enterprises and other relevant laws.

Article 27. Ensuring the legitimate rights of those with interests related to the Company

1. The Company must respect the legitimate rights of parties having interests related to the Company including
banks, creditors, employees, customers, suppliers, the community and others with interests related to the
Company.

2. The Company needs to actively cooperate with the persons having interests related to the Company through:

a. Providing all necessary information to banks and creditors to help them assess the Company's financial
and operational situation and make decisions;

b. Encouraging them to give opinions on the business performance, financial situation and important
decisions relating to their interests through direct contact with the Board of Directors and the Board of
Management.

3. The Company shall fulfill its responsibilities to the community and the persons having interests related to the
Company in accordance with the current laws and the Company Charter.

4. The Company shall comply with legal regulations on labor, environment and society.
Chapter VI. MANAGEMENT OF NLIC’S INVESTED CAPITAL IN MEMBER COMPANIES

Article 28. Rights and obligations of NLIC in management of the invested capital in Member Companies
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1.

The rights and obligations of the Board of Directors and the Chairman of the Board of Directors of NLIC are
stipulated in Articles 24, 25, 26, and 27 of the Operational charter of the Board of Directors.

The rights and obligations of the Executive Directors of the Board of Directors of NLIC are stipulated in: (i)
the Company Charter; (ii) this Regulation; (iii) Article 16 of the Operational charter of the Board of Directors;
(iv) the interaction documents between the Executive Directors of the Board of Directors and the Board of
Management; and (v) the work assignment agreed upon by the the Executive Directors of the Board of
Directors, as decided and issued by the Chairman of the Board of Directors from time to time; or as specifically
requested or directed by the Chairman of the Board of Directors.

The rights and obligations of the Group Chief Executive Officer are stipulated in Article 33 of the Company
Charter, Article 12 of the Operational charter of the Board of Directors, and the charts of authorities of the
Chairman of the Board of Directors to the Group Chief Executive Officer /Board of Management, based on
the rights of the Chairman and his authorized rights from the Board of Directors from time to time.

Article 29. Qualifications and conditions for Management Representatives at Member Companies

Management Representatives at Member Companies must meet the following qualifications and conditions:

1.

Not be prohibited from holding positions, practicing certain professions, performing specific tasks, or
managing enterprises related to the position or tasks at the Member Companies where they are appointed
as a Management Representative.

Possess the qualifications, experience, skills, professional expertise, and the required core competencies: (i)
to suit the business models and operations of the Member Companies; and (ii) to meet the requirements of
the position held at the Member Companies.

Have knowledge of the laws and demonstrate compliance with legal obligations.
Have good health and moral character.

Other qualifications, conditions, and core competency frameworks approved by the competent authority
responsible for appointing such positions from time to time.

Article 30. Rights and obligations of Management Representatives at Member Companies

1.

Be loyal to the interests of NLIC and the Member Companies where they serve as Management
Representatives; refrain from abusing their positions, authorities, or using information, know-how, bisiness
opportunities, or other assets of the Member Companies for personal gain or to serve the interests of other

organizations or individuals;

Submit periodic reports (quarterly, semi-annually, or annually) on the operations of the Member Companies
in accordance with specific provisions in NLIC Internal Documents issued from time to time or as requested
by the competent authorities;

Other rights and obligations as stipulated by applicable laws, NLIC Internal Documents, the charter of the
respective Member Company, and other relevant documents to which NLIC is a signatory.

Article 31. Inspection and supervision of management and use of NLIC’s invested capital at Member

1.

Companies

The Board of Directors and the Chairman of the Board of Directors of NLIC have the authority, through
Management Representatives, to perform inspection and supervision functions over the operations of
Member Companies in accordance with NLIC Internal Documents, utilizing reporting tools, the Group's
internal audit and risk management functions, and the Supervisory Board at Member Companies.
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2. The details of inspection and supervision regarding the management and use of NLIC's invested capital at
Member Companies shall be determined by the competent authorities assigned or authorized by the Board
of Directors of NLIC, in accordance with NLIC Internal Documents issued from time to time.

Chapter VIIl. REPORTING AND INFORMATION DISCLOSURE
Article 32. Obligation to disclose information

1. The Company is obliged to disclose sufficiently, accurately and timely information periodically and irregularly
according to the provisions of the Law on Securities on information disclosure to shareholders and the
investors. The Company must fully, accurately and timely disclose other information if such information is
likely to affect the share price and affect the decisions of shareholders and investors.

2. The method of information disclosure is conducted in accordance with the laws and the Company Charter to
ensure that the shareholders and the investors shall have equal access. The language in the information
disclosure should be clear, easy to understand and not misleading to the shareholders and the investors.

Article 33. Reporting and disclosing information on the Company’s organizational and operational model

The Company shall report to the State Securities Commission, the Stock Exchange and disclose information
about changes to its organizational and operational model within 24 (twenty-four) hours after the changes are
approved by the General Shareholders Meeting.

Article 34. Reporting and disclosing information on the Company’s governance

1. The Company shall report on its corporate governance status at the annual General Shareholders Meetings
and disclose information in the Company's annual reports in accordance with provisions of the Law on
Securities on information disclosure.

2. The Company is obliged to report and disclose information on its corporate governance status every 06 (six)
months in accordance with provisions of the Law on Securities on information disclosure.

Article 35. Disclosing information on incomes of the Board Members and the Group Chief Executive
Officer

The remuneration of each Board Member and the salaries of the Group Chief Executive Officer and other
Executives shall be presented in a separate section in the Company's annual financial statements and shall be
reported to the annual General Shareholders Meetings.

Article 36. Responsibilities for reporting and disclosing information of the Board Members and the Group
Chief Executive Officer

In addition to the responsibilities prescribed in Article 41 of the Company Charter, Board Members and the Group
Chief Executive Officer are responsible for reporting to the Board of Directors in the following circumstances:

1. Transactions between the Company and a company of which the above subjects are founding members or
enterprise managers during the last 03 (three) years before the transaction time.

2. Transactions between the Company and a company of which a Related Person of the above subjects is
Board Member, General Director (Director) or Major Shareholder.

Article 37. Organization of information disclosure

1. The Company must develop and issue regulations on information disclosure of the Company in accordance
with the provisions of the Law on Securities and guiding documents.
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2. The Legal Representative or person authorized to disclose information of the Company has the following

responsibilities:
a. Disclose information of the Company to the public in accordance with the laws and the Company Charter,

b. Publicize his/her name and working phone number so that shareholders can easily contact him/her.

Chapter IX. IMPLEMENTATION PROVISIONS

Article 38. Amendment and supplementation to this Regulation

1.

Any addition or amendment of this Regulation must be reviewed by the Board of Directors and then submitted
to the General Shareholders Meeting for approval. The addition or amendment must be in accordance with
relevant legal regulations.

If any regulations of the laws relating to the operations of the Company are not mentioned in this Regulation
or if new regulations of the laws are different from the terms of this Regulation, such regulations of the laws
shall automatically apply to and regulate the Company’s operations.

Article 39. Effectiveness of this Regulation

1.

2.

This Regulation comprising 09 (nine) chapters, 39 (thirty-nine) articles have been approved by the General
Shareholders Meeting of Nam Long Investment Corporation and takes effect from 26" April 2025.

This Regulation shall be the sole and official Regulation of the Company and replace the Regulation on
corporate governance issued on 23 April 2022

Copies or extracts of this Regulation shall be valid only when they bear the signature of the Chairman of the
Board of Directors or the authorized person(s) by the Chairman or the signatures of at least 1/2 (a half) of the
total number of Board Members.

PP. THE BOARD OF DIRECTORS
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INTRODUCTION

This Operational charter of the Board of Directors is adopted by the General Shareholders Meeting
of Nam Long Investment Corporation in accordance with the Resolution of the General Shareholders
Meeting No. 02/2025/NQ/DHDCD/NLG on 26t April 2025, taking effect from the date of adoption.
This Regulation is the official Operational charter of the Board of Directors of the Company and shall
replace the Regulation issued on 23 April 2022.

OPERATIONAL CHARTER OF THE BOARD OF DIRECTORS
NAM LONG INVESTMENT CORPORATION

Pursuant to Law on Securities No. 54/2019/QH14 passed by the National Assembly of Vietnam on
26" November 2019, as amended, supplemented from time to time (‘Law on Securities");

Pursuant to Law on Enterprises No. 59/2020/QH14 dated 17" June 2020, as amended,
supplemented from time to time (“Law on Enterprises”);

Pursuant to Decree No. 155/2020/ND-CP dated 315t December 2020 of the Government regulating
the details of a number of articles of the Law on Securities, as amended, supplemented from time
to time (“Decree 155");

Pursuant to Circular No. 116/2020/TT-BTC dated 315 December 2020 of the Minister of Finance
guiding a number of articles on public company governance as prescribed in Decree No.
155/2020/ND-CP dated 31% December 2020 of the Government regulating the details of a number
of articles of the Law on Securities, as amended, supplemented from time to time;

Pursuant to the Charter of Nam Long Investment Corporation approved by Resolutions of the
General Shareholders Meeting No. 02/2025/NQ/DHPCBH/NLG dated 26 April 2025 (“Company
Charter’);

Pursuant to Resolution of the General Shareholders Meeting No. 02/2025/NQ/PHPCB/NLG dated
26" April 2025;

The Board of Directors promulgates the Operational charter of the Board of Directors of Nam Long
Investment Corporation (hereinafter called “Regulation”), with the following contents:

Chapter . GENERAL REGULATIONS
Article 1. Governing scope, applicable subjects and terminology

i. Governing scope: This Reguiaiion prescribes ihe personnei organizing siructure, operating.
principles, rights and obligations of the Board of Directors and Board Members to ensure that
their operations comply with the Law on Enterprises, the Company Charter, the Internal
regulation on corporate governance and other regulations of relevant laws.

2. Applicable subjects: This Regulation applies to the Company's Board of Directors, Board
Members, Board of Management and Management Representatives at the Member Companies.

3. Unless otherwise stated in this Regulation, terms used herein shall have the same meanings as

those used in the Company Charter, including but not limited to the following:

a. "Company” or “NLIC" means Nam Long Investment Corporation, having Enterprise
Registration Certificate No. 0301438936 issued by the Department of Planning and
Investment of Ho Chi Minh City for the first time on 27" December 2005, and amended from

time to time.
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“Subsidiary” means a subsidiary of NLIC as determined according to the Law on Enterprises
and the amendment, supplementation thereof from time to time. For the avoidance of doubt,
Subsidiary shall include companies which NLIC directly controls, dominates (“direct
subsidiaries”) and companies which NLIC indirectly controls, dominates via a direct

subsidiary.

“Core Subsidiary” (or “Level 1 Core Subsidiary”) means a Subsidiary which conducts core
and key business operations of the Group, including Nam Long Land, Nam Long
Commercial Property and other companies as determined by the Board of Directors from

time to time.

“Level 2 Core Subsidiary” includes Nam Long ADC, Nam Khang and other companies as

determined by the Board of Directors from time to time.

“Member Companies” consists of Subsidiaries, joint ventures, affiliates of the Company

according to the laws.

“Council” or “Related Council or equivalent authorities” is a specialized body of the Company
organized by the Group Chief Executive Officer to appraise and endorse proposed contents
~ before submitting them to the competent authorities for approval. The composition and
operating principles of the Councils will be jointly issued by the Group Chief Executive Officer

and the Chairman of the Board of Directors from time to time.

"Nam Long Land” means Nam Long Land Investment Company Limited, having enterprise
registration certificate no. 0316366924 issued by the Department of Planning and
investment of Ho Chi Minh City for the first time on 3" July 2020, as amended from time to

time.

"Nam Long Commercial Property” means Nam Long Commercial Property Company
Limited, having enterprise registration certificate no. 0304854518 issued by the Department
of Planning and Investment of Ho Chi Minh City for the first time on 9" February 2007, as

amended from time to time.

"Nam Long ADC” means Nam Long Apartment Development Company Limited, having
enterprise registration certificate no. 0305314032 issued by the Department of Planning and

Investment of Ho Chi Minh City for the first time on 7t November 2007, as amended from -

time to time.

“Nam Khang” means Nam Khang Construction Investment Development One Member
Limited Liability Company, having enterprise registration certificate no. 0303216590 issued
by the Department of Planning and Investment of Ho Chi Minh City for the first time on 5th

March 2004, as amended from time to time.

“Related Person” means an individual or organization stipulated in clause 46 Article 4 of the

Law on Securities.

“Managers” means members of the Board of Directors (hereinafter called “Board

Members”) or other positions appointed by the Board of Directors, including:
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Chief Executive Officer of Nam Long Investment Corporation (or the Group Chief
Executive Officer);

Group Deputy Chief Executive Officer;

Group Chief Financial Officer;

Group Chief Investment Officer;

Group Chief People Officer,;

Group Chief Accountant;

Managing Director of Nam Long Land;

Managing Director of Nam Long Commercial Property; and

Other managerial positions as appointed by the Board of Directors.

. “Executives” (or “Board of Management”) means the positions listed in the definition of

“Managers”, except for the Board Members.

‘Management Representative” includes the Appointed Legal Representative, Capital
Representative, Position Representative and Account Holder Representative as designated,

appointed by NLIC at Member Companies.

‘Appointed Legal Representative” means an individual designated, appointed by NLIC as
the legal representative at NLIC's Member Companies.

“Capital Representative” means an individual who is authorized by NLIC in writing to
represent a part or the whole of NLIC’s capital in Member Companies; conducts rights and
obligations of NLIC on behalf of NLIC as owner, member, shareholder at the Member

Companies.

“Position Representative” means an individual designated, appointed by NLIC to assume
management, executive positions in a Member Company. Specific management, executive
tittes shall be decided from time to time in accordance with the taw, NLIC Internal
Documents, charter of the respective Member Company and other relevant documents to

which NLIC is a signatory.

“Account Holder Representative” means an individual designated, appointed by NLIC to
separately or jointly represent the Member Company in the opening, managing and using of

payment accounts and other types of bank accounts of the respective Member Company.

“NLIC Internal Documents” consist of documents issued by competent authorities of NLIC,
including but not limited to: the Company Charter, Internal regulation on corporate
governance, Operational charter of the Board of Directors, COA (Chart of Authorities),
Operational charter of the Committees under the Board of Directors, other regulations and

processes.

“Total Asset Value of the Company” shall be based on the most recent audited consolidated

financial statements of the Company, unless otherwise stipulated by the laws.
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5.

6.

In this Regulation, any references to 01 (one) or more some other provisions or documents shall
include amendments to or documents replacing such provisions or documents.

Any words or terms defined in the Law on Enterprises or the Law on Securities (including guiding
documents) shall have the same meaning in this Regulation, if such words or terms are not
contrary to the subject or context;

Where there is any inconsistency between the definitions set out in this Article and the definitions
set out in any other Articles, then the definitions set out in such Article shall prevail for the
purposes of construing such Article.

Article 2. Operating principles of the Board of Directors

1.

The Board of Directors shall operate on the collective principle. Board Members shall take
personal responsibility for their tasks and shall take joint responsibility before the General

Shareholders Meeting and before the law for the Board of Directors’ resolutions and decisions

regarding the Company’s development.

2. The Board of Directors shall assign responsibilities to the Group Chief Executive Officer to
organize, manage and implement the Board of Directors’ resolutions and decisions.
Chapter ll. BOARD MEMBERS

Article 3. Rights and obligations of the Board Members

1.

Board Members shall have all the rights as prescribed by the Law on Enterprises, the Law on
Securities, relevant laws, the Company Charter, the Internal regulation on corporate governance
and this Regulation, including the right to be provided with information, documents on the
Company’s financial status and business operations.

Board Members shall have the obligations as prescribed in the Company Charter and the
Internal regulation on corporate governance, including but not limited to the following obligations:

a. To carry out their duties in a truthful, prudent manner for the best interests of the
shareholders and the Company;

b. To sufficiently attend the meetings of the Board of Directors and give opinions about matters
presented for discussion,

c. To provide timely and adequately to the Board of Directors with the requested information
according to the laws;

d. To report to the Board of Directors at the earliest meeting the transactions between the
Company, the Subsidiaries, other companies in which the Company controls more than 50%
(fifty percent) of charter capital with a Board Member and such Board Member's Related
Persons; transactions between the Company and companies of which such Board Member
is the founding member or enterprise manager within 03 (three) years before the transaction
period;

e. To disclose information when trading the Company's shares in accordance with the laws.

Independent Board Members must make an assessment report on operations of the Board of
Directors.

Article 4. Information rights of Board Members




Board Members have the right to request the Group Chief Executive Officer and other Executives
of the Company to provide information and documents on the financial situation and business
operations of the Company, provided that such information provision serves their duties.

The request for information must be notified in writing to the Chairman of the Board of Directors
and the Head of the Committee under the Board of Directors of which the Board Member
requesting information is a member. The request must be made in writing, clearly stating the

reasons for the request, the purpose of using the information, along with a commitment to use

the provided information and documents for the right purposes and to keep them confidential.
The written request must be sent to the Group Chief Executive Officer at least 24 (twenty-four)
hours in advance.

The requested Executives must timely, completely and accurately provide information and
documents at the request of the Board Members.

Article 5. Term and number of Board Members

1.

The Board of Directors shall have at least 05 (five) members and no more than 09 (nine)
members.

A term of the Board of Directors is 05 (five) years. A term of Board Members shall not exceed
05 (five) years; Board Members may be re-elected for an unlimited number of terms. An
individual may only be elected as Independent Board Member of the Company for no more than
02 (two) consecutive terms. If all Board Members end their terms at the same time, they shall
continue to be Board Members until new members are elected to replace and take over their
work.

The composition of the Board of Directors must ensure that a minimum of 1/3 (one third) of the
total number of Board Members shall be Non-executive Board Members. The Company shall
minimize the number of Board Members who concurrently hold executive positions in the
Company to ensure the independence of the Board of Directors. The total number of
Independent Board Members shall constitute at least 1/3 (one third) of the total number of Board
Members. The minimum number of Independent Board Members and Non-executive Board
Members shall be determined by the method of rounding down.

Article 6. Qualifications and conditions of Board Members

1.

2.

Board Members must meet the following qualifications and conditions:
a. Not being one of the subjects stipulated in clause 2 Article 17 of the Law on Enterprises;

b. Having professional knowledge and experience in business administration or in the
Company's business industry, fields and lines;

¢. A Board Member of the Company may only concurrently be the Board Member at no more
than 05 (five) other companies;

d. Board Members are not necessarily shareholders of the Company.

In addition to the qualifications and conditions prescribed by laws and the Company Charter,
Board Members must also satisfy the following qualifications:

a. Having leadership, integrity, responsibility, maturity, ethics and earning the trust of
shareholders, other Board Members, Executives and employees of the Company;

b. Having the ability to balance the interests of all stakeholders and make sound decisions;
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4.

c. Having professional experience and education necessary to contribute effectively;

d. Having international business experience, understanding local issues, understanding the
market, products and competitors;

e. Having ability to turn knowledge and experience into practical solutions;
f. Having accurate judgment;
g. Having the ability and will to face challenges and explore new things.

Independent Board Members as prescribed in point b clause 1 Article 137 of the Law on
Enterprises must satisfy the following qualifications and conditions:

a. Not being a person who is working for the Company, its Subsidiaries; not being a person
who worked for the Company, its Subsidiaries in at least 03 (three) consecutive years prior;

b. Not being a person who is currently receiving salary or remuneration from the Company,
except for allowances, remuneration and performance-based bonuses that Board Members
are entitled to according to related regulations;

c. Not being a person whose spouse, biological father, adopted father, biological mother,
adopted mother, biological child, adopted child, biological sibling is a major shareholder or
Manager of the Company or its Subsidiaries;

d. Not being a person who directly or indirectly owns at least 01% (one percent) of the total
voting shares of the Company;

e. Other qualifications and conditions as prescribed by laws.

An Independent Board Member must notify the Board of Directors if he/she no longer satisfies
the qualifications and conditions stipulated in clause 3 of this Article and is inherently no longer
an Independent Board Member from the date he/she does not satisfy such qualifications and
conditions. The Board of Directors shall disclose the disqualification of such Independent Board
Member at the earliest General Shareholders Meeting or convene the General Shareholders
Meeting to elect an additional or alternative independent Board Member within 06 (six) months
from the date the Board of Directors receives the notification of the relevant Independent Board
Member.

Article 7. Chairman and Vice Chairman(men) of the Board of Directors

1.

The Board of Directors must elect 01 (one) Chairman and may elect 01 (one) or more Vice
Chairman(men) from the Board Members. The Board of Directors also have the right to remove,
dismiss these positions.

The Chairman of the Board of Directors cannot concurrently hold the position of the Group Chief
Executive Officer.

The Chairman of the Board of Directors shall have the following rights and obligations:
a. To prepare working programs and plans of the Board of Directors;

b. To prepare the agenda, content and documents for the meetings; to convene and chair the
meetings of the Board of Directors;

c. To organize the approval of resolutions and decisions of the Board of Directors;




d. To monitor and inspect the implementation process of the resolutions and decisions of the
Board of Directors;

e. To chair the General Shareholders Meetings;

f. To approve the Chart of Authorities for the Group Chief Executive Officer/Board of
Management based on the Chairman's rights and the rights authorized by the Board of
Directors;

g. To approve the authorized person(s) to be the lawful representative(s) of the Company in
opening, managing and using the Company’s bank account(s);

h. To approve the Company's brand identity and intellectual property rights;

i. The rights authorized by the Board of Directors as stipulated in this Regulation, other internal
regulations of the Company;

j.  Otherrights and obligations stipulated in the Law on Enterprises, Law on Securities, relevant
laws, the Company Charter and NLIC Internal Documents.

Where the Chairman of the Board of Directors resigns and is approved to resign, or is removed
or dismissed, the Board of Directors must elect a person to replace him within a period of 15
(fifteen) working days from the date when the resignation application is approved or the date of
removal, dismissal.

In case the Chairman of the Board of Directors is not present or is not able to perform his duties,
he shall authorize another Board Member in writing to perform the rights and obligations of the
Chairman of the Board of Directors. In case no one is authorized or the Chairman of the Board
of Directors has his capacity for civil acts restricted or lost or falls under other circumstances
stipulated in clause 4 Article 156 of the Law on Enterprises, the remaining Board Members shall
elect 01 (one) of them to hold the position of Chairman of the Board of Directors on the principle
of majority until a new decision is issued by the Board of Directors.

In case it is deemed necessary and not against the prohibition of the law, the Chairman of the
Board of Directors can authorize on a case-by-case or regular basis or assign the Vice
Chairman{men) of the Board of Directors to sign papers, documents on behalf of the Chairman
of the Board of Directors and perform several rights, responsibilities and duties of the Chairman
of the Board of Directors. The authorized Vice Chairman(men) of the Board of Directors shall be
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Article 8. Removal, dismissal, replacement and supplementation of Board Members

1.

The General Shareholders Meeting shall remove a Board Member in the following
circumstances:

a. He/she no longer meets the qualifications and conditions required for Board Member as
prescribed by laws; or

b. He/she resigns and is approved to resign.
c. Other cases as prescribed by laws.

The General Shareholders Meeting shall dismiss a Board Member in case such member does
not participate in the activities of the Board of Directors for 06 (six) consecutive months, except
for force majeure events.
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3.

In addition to the cases stipulated in clauses 1 and 2 of this Article, when deemed necessary for
the Company’s interests, the Board of Directors may propose to the General Shareholders
Meeting to consider and decide on the replacement, removal, or dismissal of a Board Member
when such member:

a.

b.

Breaches the responsibilities of a Manager; or

Fails to perform, inadequately performs, untimely performs, or performs in violation of the
laws or the Company Charter, resolutions, or decisions of the Board of Directors with respect
to his/her assigned rights and obligations; or

Abuses his/her position, authority, or uses the Company’s information, know-how, business
opportunities, or other assets for personal gain or to serve the interests of other organizations
or individuals.

The Board of Directors must convene a meeting of the General Shareholders Meeting to elect
additional Board Members in the following circumstances:

a.

The number of remaining Board Members is less than the minimum number of Board
Members prescribed by laws or less than 1/2 (a half) of the number of Board Members
elected by the General Shareholders Meeting at the beginning of the term of that Board of
Directors;

Other cases as prescribed by laws and the Company Charter;

Except for the circumstances stipulated in points a and b of this clause, the General
Shareholders Meeting shall elect a new member to replace the Board Member who has been
removed or dismissed at the earliest meeting.

Article 9. Method of electing, removing, dismissing Board Members

1.

The shareholder or group of shareholders holding at least 06% (six percent) of the total ordinary
shares is entitled to self-nominate or nominate candidates to the Board of Directors. The self-
nomination or nomination of candidates to the Board of Directors shall be implemented as
follows:

a.

Shareholder or groups of shareholders stipulated in this clause is entitled to self-nominate
or nominate 01 (one) or more candidates to the Board of Directors in accordance with point
c of this clause. All necessary documents and information shall be sent to the Company for
the Human Resources Committee under the Board of Directors to appraise.

In case the number of candidates through nomination and self-nomination is fewer than the
minimum number required, the incumbent Board of Directors shall nominate or organize the
nomination of additional candidates according to the following mechanism:

(i) Sought and selected by the Human Resources Committee via a process; or

(i) Introduced by shareholders and gone through the appraisal process by the Human
Resources Committee.

Such nomination of additional candidates by the incumbent Board of Directors must be
clearly announced before the General Shareholders Meeting votes to elect Board Members
in accordance with the laws.
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c. The maximum number of candidates that a shareholder or group of shareholders specified
in clause 1 of this Article is entitled to self-nominate or nominate is determined as follows:

- A shareholder or a group of shareholders holding from 06% (six percent) to 09% (nine
percent) of voting shares shall be entitled to self-nominate, nominate maximum 01 (one)
candidate;

- A shareholder or a group of shareholders holding from above 09% (nine percent) to
13.5% (thirteen point five percent) shall be entitled to self-nominate, nominate maximum
02 (two) candidates;

- A shareholder or a group of shareholders holding from above 13.5% (thirteen point five
percent) to 18% (eighteen percent) shall be entitled to self-nominate, nominate
maximum 03 (three) candidates;

- A shareholder or a group of shareholders holding from above 18% (eighteen percent) to
22.5% (twenty-two point five percent) shall be entitled to self-nominate, nominate
maximum 04 (four) candidates;

- A shareholder or a group of shareholders holding from above 22.5% (twenty-two point
five percent) to 27% (twenty-seven percent) shall be entitled to self-nominate, nominate
maximum 05 (five) candidates;

- A shareholder or a group of shareholders holding from above 27% (twenty-seven
percent) to 31.5% (thirty-one point five percent) shall be entitled to self-nominate,
nominate maximum 06 (six) candidates;

- Ashareholder or a group of shareholders holding from above 31.5% (thirty-one point five
percent) to 36% (thirty-six percent) shall be entitled to self-nominate, nominate maximum
07 (seven) candidates;

- A shareholder or a group of shareholders holding from above 36% (thirty-six percent) to
40.5% (forty point five percent) shall be entitled to self-nominate, nominate maximum 08
(eight) candidates;

- A shareholder or a group of shareholders holding above 40.5% (forty point five percent)
shall be entitled to self-nominate, nominate maximum 09 (nine) candidates.

Voting to elect Board Members must be implemented by cumulative votes, whereby each
shareholder shall have the total number of votes corresponding to total number of shares owned
multiplied by the number of candidates for the Board of Directors and shareholders shall have
the right to use all or part of such votes for 01 (one) or more candidates.

Shareholders can distribute votes to each candidate with a specific number of votes or specific
ratio or distribute equally to the selected candidates.

The number of selected candidates must not exceed the number of Board Members allowed to
be elected.

The elected Board Members shall be determined by the number of votes from highest to lowest,
starting from the candidate with the highest number of votes until there are sufficient members.
In case there are 02 (two) or more candidates getting the same number of votes for the last
Board Member, a re-election shall be conducted among the candidates with the same number
of votes or the candidates shall be selected in accordance with the criteria in this Regulation and
the rules of election.



6. Regarding candidates for non-Independent Board Members, in case of selection among

candidates with the same number of votes:
a. If the candidates are shareholders, the candidate holding more shares will be prioritized;

b. If the candidates are not shareholders, the candidate with a longer term being a Board

Member will be prioritized. In case of having the same number of terms, the number of years

in charge will be considered.

7. The election, removal and dismissal of Board Members shall be decided by the General

Shareholders Meeting by voting.

Article 10. Announcement on the election, removal, dismissal of Board Members

1.

After candidates for Board Members have been identified, the Company shall publish information
about these candidates at least 10 (ten) days before the opening date of the General
Shareholders Meeting on the Company’s website for shareholders to study such candidates’
profiles before voting. Each candidate shall make a written commitment on the truthfulness and
accuracy of their published personal information and must undertake to carry out their tasks in
a truthful, prudent manner and for the best interest of the Company should they be elected as a
Board Member. Published information related to the candidates for Board of Directors includes:

a. Full name, date of birth;
b. Qualifications;
c. Work experience;

d. Other managerial positions (including positions in the Board of Directors of other
companies);

e. Interests related to the Company and the Company’s related parties;

The Company shall publish information about the companies in which the candidates are holding

the position of members of the Board of Directors or other managerial positions and their
interests in relation to the Company (if any).

2. The announcement on the results of appointment, removal, dismissal of Board Members shall
be implemented in accordance with regulations on information disclosure.
Chapter lil. BOARD OF DIRECTORS

Article 11. Rights and obligations of the Board of Directors

1.

The Board of Directors is the Company’s managing body, having full power to make decision,
exercise all rights and obligations of the Company on behalf of the Company, excluding the
rights and obligations which belong to the General Shareholders Meeting.

Rights and obligations of the Board of Directors are stipulated by the laws, the Company Charter,
internal regulations of the Company and decisions of the General Shareholders Meeting. In
particular, the Board of Directors has the following rights and obligations:

a. Rights and obligations of the Company’s Board of Directors towards the Company and the
Group:

(i) To make decisions on the vision, mission and long-term strategic direction (10
years) of the Group;

(i) To make decisions on the business model(s) of the Company;
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(i)
(iv)

V)

(vi)

(vii)

(viii)

(ix)

()

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

To make decisions on the structure and organizational chart of the Group;

To make decisions on long-term — mid-term development plans; 3-year business
plans of the Company;

To endorse the annual business plan to submit to the General Shareholders
Meeting for approval;

To make decisions on key performance factors, including financial and operational
indicators (Performance Matrix Factor ("PMF”)) in annual business plans of the
Company;

To make decisions on the investment strategies, investment plans and investment
projects within the authority and limitations according to the laws;

To propose the classes of shares and total number of shares of each class to be
issued;

To make decisions on sales of unsold shares within the number of shares entitled
to be sold of each class; to make decisions on fundraising in other forms;

To determine the prices at which the Company’s shares are sold; to make
decisions on the issuance of bonds of the Company in compliance with the laws;

To make decisions on share redemption in accordance with the laws;

To make decisions on the overall digital transformation strategy and growth
transformation projects of the Group; approve annual implementation plan and
budget.

To make decisions on the solutions to develop market, marketing and technology;

To make decisions on the investment, transactions for sales of the Company's
assets, transactions for purchasing and other transactions (except for tending,
borrowing contracts and lending, borrowing transactions) valued under 35% (thirty-
five percent) of the Total Asset Value of the Company, except for contracts,
transactions within the deciding authority of the General Shareholders Meeting in
accordance with point Error! Reference source not found. clause Error!
Reference source not found. Error! Reference source not found. and clause
Error! Reference source not found. Error! Reference source not found. of the
Company Charter;

To approve lending, borrowing contracts of the Company, except for contracts,
transactions within the deciding authority of the General Shareholders Meeting in
accordance with point Error! Reference source not found. clause Error!
Reference source not found. Error! Reference source not found. and clause
Error! Reference source not found. Error! Reference source not found. of the
Company Charter;

To make decisions on establishment of Subsidiaries, branches, representative
offices and the capital contribution, share subscription in other enterprises;

To make decisions on critical competency framework required for the Company’s
Board of Management;
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(xviii)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

(xxv)

(xxvi)

{xxvii)

(xxviii)

(xxix)

(xxx)

{(xxxi)

(xxxii)

(xxxiii)

To appoint, remove or dismiss the Chairman of the Board of Directors; to appoint,
remove, sign and terminate contract with the Group Chief Executive Officer and
other Executives; to decide the salaries, remuneration, bonuses and other benefits
of such Executives; to appoint the Capital Representative to attend the Members’
Councils or General Shareholders Meetings at other companies, to decide the
remuneration and other benefits of such persons;

To appoint the Person in charge of corporate governance;

To approve the agenda, content of documents for the General Shareholders
Meetings, convene the General Shareholders Meetings or collect written opinions
of the General Shareholders Meeting to approve resolutions;

To submit the annual audited financial statement to the General Shareholders
Meeting;

To propose dividend rates; to decide the time and procedures to pay dividends or
settle debts incurred in business operations processing;

To propose the restructuring or dissolution of the Company; to request for
bankruptcy of the Company;

To report the Board of Directors’ operations at the General Shareholders Meetings
in accordance with the laws;

To establish the Company Charter, Internal regulation on corporate governance,
Operational charter of the Board of Directors to submit to the General
Shareholders Meeting for approval and publish on the Company’s website;

To make decisions on the establishment, changes or dissolution of the supporting
agencies to the Board of Directors; to make decisions on the organizational
structure, operations, rights and duties of these agencies in accordance with the
laws, the Company Charter and the Company’s regulations;

To approve the Charter of operations of the Committees under the Board of
Directors, the Regulation on information disclosure of the Company and other
regulations under the authority of the Board of Directors;

To ensure the Company’s operations comply with regulations of the laws, the
Company Charter, the Internal regulation on corporate governance, this
Regulation and other internal regulations of the Company;

To take responsibility for the Company'’s operations before the shareholders;

To treat every shareholder equally and respect interests of the persons who have
related interests with the Company;

To organize training courses on corporate governance and necessary skills for
Board Members, Group Chief Executive Officer, Person in charge of corporate
governance and other Executives of the Company;

To supervise and prevent conflicts of interests of the Board Members, Group Chief
Executive Officer and other Executives, including misusing the Company’s assets
and abusing related party transactions;

To supervise, direct the Group Chief Executive Officer and other Executives in

managing daily business operations of the Company;,
(V
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(xxxiv)  To resolve the complaints of the Company made against the Managers as well as
to make decisions on appointment/designation of the representative(s) of the
Company to resolve issues relating to legal procedures;

(xxxv)  Other rights and obligations in accordance with the Law on Enterprises, Law on
Securities, other laws, the Company Charter, the Company’s internal regulations
and the General Shareholders Meetings’ decisions.

b. Rights and obligations of the Company’s Board of Directors towards Member Companies
are stipulated in Chapter Xl of the Company Charter, Chapter Vil of the Internal regulation
on corporate governance and Chapter V| of this Regulation.

3. The Board of Directors shall approve resolutions and decisions by voting at meetings or

collecting written opinions. Each Board Member shall have 01 (one) vote.

When performing its functions, rights and obligations, the Board of Directors must comply with
the provisions of the laws, the Company Charter, the Internal regulation on corporate
governance, this Regulation and resolutions of the General Shareholders Meetings. Where the
resolutions, decisions approved by the Board of Directors violate the provisions of the laws, the
Company Charter, the Internal regulation on corporate governance, this Regulation or
resolutions of the General Shareholders Meetings and cause any damage to the Company, the
members who approved such resolutions, decisions shall take joint liabilities for such
resolutions, decisions and have to compensate for the Company; the members who did not
approve such resolutions, decisions shall be exempted from the liabilities. In this case, the
Company's shareholders shall have the right to request the Court to suspend implementation of
or cancel such resolutions and decisions.

Except as otherwise provided by the laws, the Company Charter, or this Regulation, the Board
of Directors may authorize any Manager of the Company to implement any rights and obligations
of the Board of Directors. At the Board of Directors’ discretion from time to time, the Board of
Directors may issue a decision to terminate part or all of such authorization.

Article 12. Authorization of the Board of Directors to the Chairman of the Board of Directors

and the Group Chief Executive Officer

The Board of Directors authorizes the Chairman of the Board of Directors to decide on and
approve the following matters (in cases where transactions involve the Chairman of the Board
of Directors, the Board of Directors shall make the decisions):

a. Plans, budgets and contracts for ordinary transactions (i.e., transactions not covered under
points b to f of this clause) of the Company as proposed by the Group Chief Executive Officer
(endorsed by the Related Council or equivalent authorities in accordance with the
Company’s internal regulations from time to time) with the following specific values:

(i) Value = 2% (less than or equal to two percent) of the Total Asset Value of the Company;

(ii) Value > 2% (more than two percent) and < 4% (less than or equal to four percent) of the
Total Asset Value of the Company, after being appraised by the relevant Committee
under the Board of Directors in accordance with its Operational charter or by the
Executive Directors of the Board of Directors as specifically assigned by the Chairman
of the Board of Directors.

b. Loan fransactions of the Company in accordance with the approved business plan as
proposed by the Group Chief Executive Officer (endorsed by the Related Council or
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equivalent authorities in accordance with the Company’s internal regulations from time to
time) as follows:

(i) Loan transactions to supplement working capital with collateral required, with the value
< 500,000,000,000 VND (less than or equal to five hundred billion dong).

(i) Loan transactions to supplement working capital without collateral required, with the
value < 500,000,000,000 VND (less than or equal to five hundred billion dong).

Capital transfers in the form of loans within the Group (between the Company and Member
Companies), as proposed by the Group Chief Executive Officer (endorsed by the Related
Council or equivalent authorities in accordance with the Company’s internal regulations from
time to time) and appraised by the Executive Directors of the Board of Directors (as
specifically assigned by the Chairman of the Board of Directors, if necessary), with a
transaction value < 2% (less than or equal to two percent) of the Total Asset Value of the
Company.

Transactions between the Company and Related Persons as proposed by the Group Chief
Executive Officer (endorsed by the Related Council or equivalent authorities in accordance
with the Company’s internal regulations from time to time) with the following specific values:

() Transaction value < 2% (less than or equal to two percent) of the Total Asset Value of
the Company;

(i) Transaction value > 2% (more than two percent) and < 4% (less than or equal to four
percent) of the Total Asset Value of the Company after being appraised by the Executive
Directors of the Board of Directors as specifically assigned by the Chairman of the Board
of Directors.

Investment in or divestment from; the purchases or sales of assets in
enterprises/projects/business cooperation contracts (BCC) in which the Company has
invested or newly established companies, with the transaction, investment or divestment
value < 2% (less than or equal to two percent) of the Total Asset Value of the Company as
proposed by the Group Chief Executive Officer (endorsed by the Related Council or
equivalent authorities in accordance with the Company’s internal regulations from time to
time); and decisions on legal issues related to the such transactions.

Approval on and execution of the signing of offer letters, escrow account contracts and other
documents regarding investment, project acquisitions, or acquisitions of potential companies
as proposed by the Group Chief Executive Officer (endorsed by the Related Council or
equivalent authorities in accordance with the Company’s internal regulations from time to
time); and concurrent decisions on the transfers of escrow deposits in accordance with the
offer letters and escrow account contracts, with the deposit value < 200,000,000,000 VND
(less than or equal to two hundred billion dong). The escrow deposit must be automatically
refunded to the Company’s accounts if the Company does not enter into a sales/purchase
or cooperation contract with the seller.

For decisions regarding escrow deposits, the Chairman of the Board of Directors may, at
his/her discretion, re-authorize the Group Chief Executive Officer or another suitable
person(s) to approve a specific value.

Appointment, removal or dismissal of the Capital Representative at the companies/business
cooperation projects in which the Company has invested, as proposed by the Group Chief
Executive Officer.
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Appointment, removal or dismissal of commercial representatives authorized by the
Company (Head of Representative Offices, Branch Directors), and Lawyer of the Board of
Directors Office.

The establishment of the Board of Directors Office.

Appointment, removal or dismissal of the Chief of the Board of Directors Office.
Appointment, removal or dismissal of the Person in charge of corporate governance.
Appointment, removal or dismissal of 01 (one) or more Secretaries of the Board of Directors.

Approval on specific matters at Member Companies as stipulated in Chapter Xl of the
Company Charter, Chapter VIl of the Internal regulations on corporate governance, and
Chapter VI of this Regulation.

The Chairman of the Board of Directors shall make decisions on these authorized matters in
compliance with the Company Charter, the Internal regulations on corporate governance, this
Regulation, the Operational charters of the Committees under the Board of Directors, the
annual/three-year business plans and the relevant document appraisal processes.

2. The Board of Directors authorizes the Group Chief Executive Officer to decide on and approve
the following matters:

a.

Transactions between the Company and Related Persons (endorsed by the Related Council
or equivalent authorities in accordance with the Company’s internal regulations from time to
time) with the following specific values:

(i) Transaction value < 50,000,000,000 VND (less than or equal to fifty billion dong); or

(ii) Transactions involving the sales or lease of real estate products for which official price
lists have been approved in accordance with the Company's internal regulations; or

(iii) Other cases as decided by the Board of Directors from time to time.

For transactions specified in point a of this clause 2 between the Company and the Group
Chief Executive Officer or his/her Related Persons, the Board of Directors assigns the
Chairman of the Board of Directors to approve such transactions.

Decisions on specific matters at Member Companies as stipulated in Chapter VI of this
Regulation.

3. Atany time, the Board of Directors has the right to issue a decision to partially or fully terminate
the authorization specified above.

Article 13. Duties and powers of the Board of Directors in approving, signing contracts and

transactions

1. The Board of Directors shall approve contracts and transactions with the value of less than 35%
(thirty-five percent) of the Total Asset Value of the Company between the Company and 01 (one)
of the following subjects:

a.

Board Members, the Group Chief Executive Officer, other Executives and their Related
Persons, except for the contracts and transactions under the decision-making authority of
the General Shareholders Meeting according to clause 6 Article 41 of the Company Charter;

Shareholders, authorized representatives of shareholders holding more than 10% (ten
percent) of the total ordinary share capital of the Company and their Related Persons, except
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for the contracts and transactions as mentioned in point p clause 2 Article 14 of the Company
Charter;

c. Enterprises relating to the subjects stipulated in clause 2 Article 164 of the Law on
Enterprises.

For the contracts and transactions specified in point d clause 1 and point a clause 2 of Article 12
of this Regulation, the Chairman of the Board of Directors and the Group Chief Executive Officer
shall make decisions as authorized by the Board of Directors.

Any Company’s representative who signs the contract or transaction must notify the Board
Members about the subjects relating to such contract or transaction and enclose with the draft
contract or material contents of the transaction. The Board of Directors shall decide on the
approval of the contracts or transactions within 15 (fifteen) days from the date of receipt of the
notice; the Board Members having interests related to the parties in the contracts or transactions
shall not have the right to vote.

Article 14. Responsibilities of the Board of Directors in convening the extraordinary General

1.

Shareholders Meetings

The Board of Directors must convene an extraordinary General Shareholders Meeting in the
following circumstances:

a. The Board of Directors considers it necessary to do so for the Company’s interests;

b. When the number of remaining Board Members is less than the minimum number of
members required by the laws or less than 1/2 (a half) of the number of members voted by
the General Shareholders Meeting at the beginning of the term of such Board of Directors;

c. A shareholder or a group of shareholders as stipulated in clause 3 Article 11 of the Company
Charter may request the convention of the General Shareholders Meeting in writing. The
written request must clearly state the reason and purpose of the meeting, and must be
signed by the relevant shareholders (the written request may be made in multiple copies in
order to facilitate the signatures of all relevant shareholders), and other contents stipulated
in clause 4 Article 115 of the Law on Enterprises;

d. Other circumstances as stipulated by the laws and the Company Charter.
Convening the extraordinary General Shareholders Meetings

The Board of Directors must convene an extraordinary General Shareholders Meeting within 30
(thirty) days from the date the number of remaining Board Members is as stipulated in point b
clause 1 of this Article or from the date of receipt of the request stated in point c clause 1 of this
Article. If the Board of Directors fails to convene the General Shareholders Meeting as
prescribed, the Chairman of the Board of Directors and other Board Members must bear legal
liability and must compensate the Company for any damages incurred.

3. The convener of the General Shareholders Meeting must carry out the following tasks:

a. Prepare a list of shareholders entitied to attend and vote at the General Shareholders
Meeting. The list of shareholders whose shares have been deposited can be conducted via
the Vietnam Securities Depository and Clearing Corporation (VSDC). The list of
shareholders entitled to attend the General Shareholders Meeting shall be prepared no
earlier than 10 (ten) days prior to the date on which the invitation to the General Shareholders
Meeting is sent. The Company must disclose information on its preparation of the list of
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g.

All expenses for convening and conducting the General Shareholders Meeting shall be

shareholders entitled to attend the General Shareholders Meeting at least 20 (twenty) days
prior to the record date;

Provide information and resolve complaints in relation to the list of shareholders;
Determine the time and venue to hold the General Shareholders Meeting; |

Inform and send the invitation to the General Shareholders Meeting to all shareholders
entitled to attend the meeting; '

Prepare agenda, contents and documents for the Meeting;

Draft resolution of the General Shareholders Meeting according to the proposed agenda of
the meeting, the list and detailed information of the candidates in case of electing the Board
Members;

Other works to serve the General Shareholders Meeting.

reimbursed by the Company. Such expenses shall not cover costs, including fravel and
accommodation costs, incurred by the shareholders when they attend the General Shareholders
Meeting.

Article 15. The Committees under the Board of Directors, the Executive Directors and

Advisory Board to the Board of Directors

In order to assist the Board of Directors in carrying out its activities, the Board of Directors
establishes:

1. The Committees under the Board of Directors:

a.

Including: Investment Committee, Audit Committee, Human Resources Committee and
Shareholder Relation Committee. The Board of Directors may establish other Committees
in accordance with the laws. Members of a Sub-committee may consist of 01 (one) or more
Board Members and 01 (one) or more non-Board Members pursuant to the Board of
Directors’ decisions.

The roles, responsibilities, duties and authorities of the Committees and Committee
members shall comply with the corresponding Committees’ Operational charters approved
by the Board of Directors from time to time or comply with the Board of Directors’ directions;
concurrentily, the Commitiees are responsibie for appraising the conient, proposais reiating
to their functions or those that are assigned by the Board of Directors, and shall report the
appraisal results/opinions to the Board of Directors in writing or in the meetings of the Board
of Directors.

While carrying out the roles, functions, duties and powers that are assigned or authorized by
the Board of Directors, each Committee must comply with the rules stipulated by the Board
of Directors and operates in compliance with its Operational charter. Such rules and
regulations may permit the admission of additional persons being non-Board Members
(including members of the Advisory Board as stipulated in clause 3 of this Article) to the
above-mentioned Commitiees and may permit such persons to vote in their capacity as the
Committee members, but:

(i) it must be ensured that the number of non-Board Members in each Committee is less
than 1/2 (a half) of the total number of the Committee members; and
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(i) decisions of the Committees shall only take effect when more than 1/2 (a half) of their
total number of members approve. In case the approval and disapproval votes for a
matter are equal, the Head of the Committee shall have the casting vote.

The roles, responsibilities, duties and authorities of the Audit Committee shall be stipulated
in Chapter IX of the Company Charter, Article 14 of the Internal regulation on corporate
governance and in the Operational charter of the Audit Committee.

d. Regulations on the term, number of members, qualifications and composition of the
Committees under the Board of Directors and the method of electing, nominating, removing,
dismissing the Committee members shall be specified in each Committee’s Operational
charter.

2. The Executive Directors of the Board of Directors: Details regarding the composition, functions,

authorities, working principles, interaction mechanisms with the Board of Management, and
performance assessment of the Executive Directors of the Board of Directors are specified in
Article 16 of this Regutation.

Advisory Board to the Board of Directors: The Advisory Board to the Board of Directors shall
consist of no more than 05 (five) members. Members of the Advisory Board may concurrently
serve as members or Head of the Committees under the Board of Directors in accordance with
the laws. Details regarding the structure, operations, authorities, and duties of the Advisory
Board shall be determined and issued by the Board of Directors from time to time.

Article 16. Executive Directors of the Board of Directors

1.

Composition:

The Executive Directors of the Board of Directors is an executive body of the Board of Directors;
including the Chairman of the Board of Directors, the Vice Chairman(men) of the Board of
Directors, and other Board members as appointed by the Board of Directors upon the nomination
by the Chairman of the Board of Directors.

Functions and authorities:

The Executive Directors of the Board of Directors serve as a representative body exercising the
authorities and responsibilities of the Board of Directors in accordance with the Company-
Charter, the Internal regulation on corporate governance, this Regulation and applicable laws.

The Board of Directors assigns the Executive Directors of the Board of Directors to exercise their
authorities and responsibilities through the following primary functions: providing guidance,
appraising, decision-making, ensuring expertise (Sponsor) and other functions according to the
Company Charter, Internal regulation on corporate governance, this Regulation and applicable
laws.

a. The function of providing guidance:

The Executive Directors of the Board provide guidance and principles from the conceptual
and initial stages when the Board of Management develops/implements important plans and
critical matters of the Company and the Group, including but not limited to:

(i) In establishing and realizing long-term growth strategies (10 (ten) years) of the Group,
03 (three)-year & annual business plans of the Company;

(i) Annually, if there are necessary changes or adjustments to the approved strategies and
plans (as mentioned above), the Executive Directors of the Board shall direct and guide
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the Board of Management before submission to the Board of Directors and the General
Shareholders Meeting for approval;

(iii) For critical matters within the authority of the Board of Directors;
(iv) Upon the Board of Management’s necessity.
The appraisal function:;

(i) The Executive Directors of the Board of Directors provide independent opinions,
evaluation and perspectives based on their capabilities, experience and expertise to
assist the approving authorities in making decisions (with reference to the interaction
documents between the Executive Directors of the Board of Directors and the Board of
Management; and the work assignment agreed upon by the Executive Directors of the
Board of Directors, as decided and issued by the Chairman of the Board of Directors
from time to time).

(i) Based on each Executive Director's capabilities, experience and expertise, the
Chairman of the Board of Directors shall assign the Executive Director(s) to perform the
appraisal function for proposals submitted by the Board of Management.

The decision-making function:

The Executive Directors of the Board of Directors make decisions within their authority or as
being authorized (in accordance with the Company Charter, the Internal regulation on
corporate governance, this Regulation and specific authorizations from the Board of
Directors from time to time).

Critical plans and matters of the Company requiring approval by the Executive Directors of
the Board of Directors include:

c1. Related to the operations of Core Subsidiaries:

Detailed annual business plans of Core Subsidiaries of the Group (based on the 03
(three)-year business plans appraised and approved by the Investment Committee as
per the Board of Directors’ authorization).

¢2. Related to operations of the investment projects:

(i) The Feasibility Study (FS) of the overall project and its sub-projects;

(i) Any amendments to the approved Feasibility Study (FS) of the overall project in the

event of any of the following:
- A decrease in the Internal Rate of Return (IRR) by 2% (two percent) or more; or
- A change in the capital structure of the project.

(iii) Any budget variations in the project development budget plan exceeding 10% (ten
percent) of the approved budget for any given phase.

(iv) Master procurement plan for bidding/contractor selection (including consultants and
contractors) for the projects.

(v) Modern township development plan.
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d.

The function of ensuring expertise (Sponsor):

()  Giving opinions, debates and ensuring expertise regarding the proposals of the Board
of Management at high-level meetings, or at the Council meetings that the Executive
Directors are assigned to participate in.

(i) Based on the capabilities, experience and expertise of each Executive Director, the
Chairman of the Board of Directors shall assign the Executive Director(s) to be
Sponsor(s) for critical activities according to the annual business plans and key
focuses.

3. Working principles:

a.

The Executive Directors of the Board of Directors shall perform their work in compliance with
their authorities, responsibilities, working principle and reguiations as stipulated in: this
Regulation; the interaction documents between the Executive Directors of the Board of
Directors and the Board of Management; the work assignment agreed upon by the Executive
Directors of the Board of Directors, as decided and issued by the Chairman of the Board of
Directors from time to time; or specific requests and directives from the Chairman of the
Board of Directors;

Decisions of the Executive Directors of the Board of Directors shall be adopted in accordance
with the provisions of clause 11 Article 18 of this Regulation;

For other functions, if there are differing opinions among members of the Executive Directors
of the Board of Directors, the Chairman of the Board of Directors shall consider, make
conclusion and bear the highest responsibility;

The Executive Directors of the Board of Directors shall not interfere in the daily operations
of the Board of Management but take responsibilities for controlling critical risks;

The Executive Directors of the Board of Directors shall have regular or extraordinary
meetings as necessary to discuss and agree on important principles and directions.

4. Interaction mechanisms with the Board of Management:

To ensure the operational efficiency, the Executive Directors of the Board of Directors and the
Board of Management shall interact based on the following principles:

a.

Responsibilities of the Board of Management

(i) Proactively plans, provide points of view and prepare sufficient information for matters
requiring guidance, direction, or approval from the Executive Directors of the Board of
Directors;

(i) Report every 06 (six) months on the updated feasibility studies (FS).

Role of the Executive Directors of the Board of Directors in supervising and supporting the

Board of Management:

(i) The Executive Directors shall monitor, evaluate and supervise the performance of the
Board of Management's duties through reporting tools, the Group’s internal audit and
risk management functions and the supervisory boards at Member Companies.

(i) Support the Board of Management in handling special circumstances when critical risks
arise or when there are important adjustments required to the Company'’s strategies and
business plans.

5. Performance assessment of the Executive Directors of the Board of Directors:
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The evaluation of members of the Executive Directors of the Board of Directors shall be
conducted as follows: Based on the business plan, the Company’s priority matters for each year,
and the work assignments for each member of the Executive Directors of the Board of Directors,
the Chairman of the Board of Directors shall review, assign, and approve the key annual priorities
for members of the Executive Directors of the Board of Directors, to be finalized no later than
the first quarter of each year, and shall conduct an evaluation of their performance results at the
end of each year.

The assessment of the Executive Directors shall be conducted as follows: Based on the business
plan & prioritized matters of the Company in each year and the work assignment of each of the
Executive Directors, the Chairman of the Board of Directors shall consider assigning and
approving the annual key focuses for the Executive Directors no later than the first quarter of
each year; as well as assess their work performance at the end of each year.

Article 17. The Board of Directors Office

1.

In order to effectively support the corporate governance activities of the Company, the Board of
Directors authorizes the Chairman of the Board of Directors to establish the Board of Directors
Office.

The Board of Directors Office is responsible for receiving and consolidating information and
proposals from the Group Chief Executive Officer; then classifying to send to the Committees or
the Executive Directors of the Board of Directors for appraisal according to their functions before
submitting to the Board of Directors for official comments.

The Board of Directors Office includes the Chairman, Vice Chairman(men) of the Board of
Directors, Chief of the Board of Directors Office, Person in charge of corporate governance,
Secretaries to the Board of Directors and Lawyer of the Board of Directors Office.

The Chairman of the Board of Directors may appoint at least 01 (one) person to act as the
Secretary to the Board of Directors. In case there are more than 01 (one) person acting as
Secretaries to the Board of Directors, the Secretariat of the Board of Directors shall be
established.

The roles, duties, functions and authority of the Secretary to the Board of Directors include but
not limited to:

a. Support the Chief of the Board of Directors Office and the Person in charge of corporate |

governance in preparing the meetings of the Board of Directors, the General Shareholders
Meetings;

b. Support the Board of Directors in applying and implementing corporate governance
principles;

c. Attend meetings of the Board of Directors and take meeting minutes;
d. Ensure that the resolutions of the Board of Directors are consistent with the laws;

e. Archive meeting minutes, resolutions, decisions and related documents of the Board of
Directors, the General Shareholders Meetings;

f. Participate in protecting interests of the shareholders;

g. Ensure the establishment of, compliance with and periodic review of the Company's
governance policies and practices;

2

24

N al



h. Ensure that the Company discloses material information in a timely, accurate and
transparent manner;

i. Provide information to newly elected Board Members to assist these members in effectively
performing their roles.

The Secretary to the Board of Directors is appointed as the specialized officer in charge of
information disclosure.

The Secretary to the Board of Directors is responsible for keeping information confidential in
accordance with the provisions of the laws and the Company Charter.

ChapterlV. MEETINGS OF THE BOARD OF DIRECTORS

Article 18. Meetings of the Board of Directors

1.

The Chairman of the Board of Directors shall be elected in the initial meeting of the Board of
Directors within 07 (seven) working days from the date of completing the election of the Board
of Directors for that term. This meeting shalil be convened and chaired by the member who
gained the highest number of votes or the highest voting ratio. If more than 01 (one) member
gain the same highest number of votes or the highest voting ratio, the members shall elect a
person amongst them to convene the meeting on the principle of majority.

The Board of Directors must have at least 01 (one) meeting per quarter and may have
extraordinary meetings to approve decisions by voting at the meetings or may make a decisions
by collecting written opinions.

The Chairman of the Board of Directors must convene the meetings of the Board of Directors in
the following circumstances:

a. Quarterly meetings according to the annual working schedule and working plan approved by
the Board of Directors;

b. Extraordinary meetings when there is any request by:
(i) The Group Chief Executive Officer or at least 05 (five) other Managers; or
(i) Atleast 02 (two) Board Members; or
(iii) An Independent Board Member.

The request mentioned in point b clause 3 of this Article must be made in writing, which clearly
states the purpose, matters to be discussed and decided which fall under the authority of the
Board of Directors.

The Chairman of the Board of Directors must convene the meeting of the Board of Directors
within 07 (seven) working days since the date of receiving the request stipulated in point b clause
3 of this Article. In case the Chairman fails to convene the meeting of the Board of Directors as
requested, he must be responsible for loss caused to the Company; the requester(s) have the
right to replace the Chairman to convene the meeting of the Board of Directors.

Meeting invitation and agenda: The invitation to a meeting of the Board of Directors must be sent
to the Board Members at least 05 (five) days prior to the date on which the meeting is to be held.
The invitation to this such meeting must provide sufficient information about the agenda, time
and venue of the meeting, attaching necessary documents about the matters to be discussed
and voted at the meeting. The invitation may be sent by post, fax, email or by other means, but

T

] .
DA \TuN o

1= =




10.

11.

12.

must ensure arrival at the contact address of each Board Member as registered with the
Company.

Quorum: A meeting of the Board of Directors shall only be conducted, and decisions shall only
be approved if at least 3/4 (three-quarters) of the Board Members is present at the meeting. If
there are not enough number of Board Members attending the meeting, the meeting must be
reconvened within 07 (seven) days from the first meeting. The reconvened meeting shall be
conducted if there are more than 1/2 (a half) of the Board Members attending.

Board Members are considered attending and voting at the meeting in the following
circumstances:

a. Attend and vote directly at the meeting; or

b. Authorize another person to attend and vote at the meeting in accordance with clause 10.
of this Article; or

c. Attend and vote via online conference, electronic voting or other forms; or

d. Send voting slips to the meeting via mail, fax, email. In this case, the voting slips must be
sent to the Chairman of the Board of Directors or the Person in charge of corporate
governance at the address, email, or official fax number of the Company as specified in
Article 2 of the Company Charter or as provided in the meeting invitation, no later than 01
(one) hour before the meeting commences.

In case of sending the voting slip to the meeting via mail, the voting slip must be contained in a
sealed envelope. The voting slip may only be opened in the witness of all attendees.

Board Members must fully attend all meetings of the Board of Directors. Board Members may
authorize another person to attend and vote in the meeting on his/her behalf if the majority of
Board Members approve.

Voting by majority rule: Each Board Member or his/her authorized person (if any) attending the

Board of Directors’ meeting shall have 01 (one) vote. The Board of Directors shall approve
resolutions and make decisions by complying with the approval of the majority of the attending
Board Members (more than 50% (fifty percent)). If the number of approval and disapproval votes
are equal, the Chairman shall have the casting vote. S

Meetings by conference calls or by other forms: A meeting of the Board of Directors may be
conducted by way of a conference call between Board Members when all or several Board
Members are at different venues, provided that each attending member is able to:

a. Hear other Board Members expressing their opinions in the meeting;

b. Express their opinions at the same time as other attending Board Members if they wish to
do so.

Board Members may communicate directly via the conference call or by other means of
communication or by a combination of such means. The venue of the meeting to be held in
accordance with this provision shall be the location where the largest number of Board Members
gathers, or if there is no such group, the meeting venue shall be the location where the chair of
the meeting is present. Decisions which are approved at a meeting duly held and conducted by
conference call or by other means of communication shall have the same effect as decisions
approved in a direct meeting.
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13. The Board of Directors may invite an/some member(s) of the Advisory Board or external experts
(“Invited Member”) to attend the meeting of the Board of Directors. invited Member has the right
to speak but not to vote at the meeting. The absence of the Invited Member will not affect the
convention of the Board of Directors’ meeting. The Invited Member is responsible for keeping
confidentiality and is not allowed to use the information at the meeting of the Board of Directors
which has not been published to make relevant transactions.

14.

Authority and procedure for collecting written opinions of the Board Members

a.

b.

Chairman of the Board of Directors decides to collect written opinions of the Board Members.

The written opinion form and necessary documents relating to the matters submitted for
approval must be sent via e-mail or sent by guaranteed method to the contact address of
each Board Member.

The written opinion form must contain the following key contents:

(i) Name, head office address of the Company;

(ii) Purpose of collecting written opinions;

(iii) Full name of the Board Member,

(iv) Matters submitted for approval,

(v) Voting options, comprising: approve, not approve, and no comment;

(vi) Time-limit within which the completed written opinion form must be return to the
Company;

(vii)Full name and signature of the Chairman of the Board of Directors.

A completed written opinion form must bear signature of the Board Member and be returned
to the Company by email, fax, guaranteed mail or any other forms as decided by the Board
of Directors.

The Secretary of the Board of Directors shall conduct counting of the votes and shall prepare
the minutes of vote counting under the supervision of at least 01 (one) Board Member. The
minutes of vote counting shall contain the following key contents:

(i) Name, head office address;

(i) Purpose of collecting written opinions and matters on which written opinions are
obtained:;

(iii) List of Board Members who have participated in the voting;

(iv) Total number of approval, disapproval and no comment votes on each matter voted;

(v) Approved matters;

(vi) Full name and signature of the person in charge of vote counting and the person who
supervises the counting of votes;

The Secretary of the Board of Directors and the person who supervises the counting of votes
in the collection of Board Members’ written opinions shall be jointly liable for the truthfulness
and accuracy of the minutes of vote counting and shall jointly be liable for any loss arising
from decisions which are approved due to an untruthful or inaccurate counting of votes (if

any).
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15.

16.

g. The minutes of vote counting along with the resolutions, decisions approved by the Board of
Directors based on the vote counting results must be sent to the Board Members within 15
(fifteen) days, from the date of completion of counting votes.

h. Resolutions in the form of collecting written opinions shall be approved according to the
principle mentioned in clause 11 of this Article.

i. Completed written opinion forms, the minutes of vote counting, the full text of the approved
resolutions and related documents attached to the written opinion forms must all be archived
at the Company’s head office.

j.  Resolutions of the Board of Directors which are approved in the form of collection of written

opinions shall have the same effect and validity as resolutions approved by Board Members
at a Board of Directors’ meetings which are validly convened and held.

Language: Discussion at the meetings of the Board of Directors shall be conducted in both
Vietnamese and English. Board Members may bring an interpreter for themselves to the
meeting.

Resolutions of the Board of Directors: must be prepared in both Vietnamese and English (where
there is difference between Vietnamese version and English version, Vietnamese version shall
be used as reference), and must bear the signature of the Chairman of the Board of Directors.
Based on the contents, decisions approved in the meetings of the Board of Directors or in the
form of collection of written opinions, the Chairman of the Board of Directors shall sign on and
issue the resolutions of the Board of Directors on behalf of the Board of Directors. These
resolutions shall be notified to all members of the Board of Directors. Contents of the resolutions
which fall under the scope of compulsory information disclosure shall be disclosed in accordance
with the laws.

Article 19. Meeting minutes of the Board of Directors

1.

Meetings of the Board of Directors shall be taken minutes and may be sound-recorded or
recorded and archived in other electronic forms. Meeting minutes of the Board of Directors must
be prepared in both Viethamese and English (where there is difference between Vietnamese
version and English version, Vietnamese version shall be used as reference). The meeting
minutes of the Board of Directors shall have the following key contents:

a. Name, head office address, enterprise code;
b. Time and venue of the meeting;
c. Purpose, agenda and content of the meeting;

d. Full name of each attending member or his/her authorized representative and the method of
attending the meeting; full name of the members not attending and the reasons thereof;

e. Matters discussed and voted at the meeting;
f.  Summary of opinions expressed by each attending member in the progress of the meeting;

g. Voting results specifying the approving, disapproving members and members with no
comment votes;

h. Matters approved and their corresponding approval ratios;

i.  Full names and signatures of the meeting chair and the minutes taker, except for the case
stipulated in clause 3 of this Article;
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j. Other contents as stipulated in clause 1 Article 158 of the Law on Enterprises.

2. The Person in charge of corporate governance or the Secretary to the Board of Directors shall
take the minutes of the progress of the Board of Directors’ meetings in a sufficient, detailed,
clear manner; and may sound-record the meeting to ensure the accuracy of the contents,
progress and results of the meetings.

3. In case the chair of the meeting or minutes taker refuses to sign on the meeting minutes but all
other Board Members who attended the meeting sign on the minutes and the minutes have alil
other required contents, the minutes shall have effect.

4. The meeting chair, the person taking the minutes and the persons signing on the minutes must ’

take responsibility for the truthfulness and accuracy of the content of the meeting minutes of the
Board of Directors.

5. Meeting minutes of the Board of Directors and documents used in the meetings must be kept at
the Company’s head office.

Chapter V. REPORTING AND PUBLISHING INTERESTS
Article 20. Presenting annual reports

1. Atthe end of the financial year, the Board of Directors must submit the following reports to the
General Shareholders Meeting:

a. Report on business performance of the Company;
b. Audited financial statements;

c. Report on the operations of the Board of Directors, including the report on assessment of
the management and governance of the Company, as stipulated in Article 20 of this
Regulation.

2. The reports stipulated in clause 1 of this Article and the audited reports must be kept at the head
office of the Company at least 10 (ten) days before the opening date of the annual General
Shareholders Meeting. Shareholders who own shares of the Company continuously for at least
01 (one) year shall have the right to directly review the reports stipulated in this Article or together
with a lawyer, accountant or certified auditor.

Article 21. Report on operations of the Board of Directors at the annual General
Shareholders Meeting

The report on operations of the Board of Directors to be submitted to the annual General
Shareholders Meeting shall be conducted in accordance with the provisions in point ¢ clause 3 Article
139 of the Law on Enterprises, the Company Charter and must contain the following contents:

1. Remuneration, operating expenses and other benefits of the Board of Directors and each Board
Member as prescribed in clause 3 Atticle 163 of the Law on Enterprises and the Company
Charter.

2. Summary of the meetings of the Board of Directors and the resolutions and decisions of the
Board of Directors.

3. Report on transactions between the Company, its Subsidiaries, companies in which the

Company controls more than 50% (fifty percent) of the charter capital with Board Members and

their Related Persons; transactions between the Company and a company of which a Board
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Member is the founding member or the enterprise manager during the last 03 (three) years
before the transaction time.

Operations of Independent Board Members and assessment results of Independent Board
Members of the Board of Directors' operations.

Operations of the Audit Committee under the Board of Directors.
Operations of other Committees under the Board of Directors (if any).
Results of supervision for the Group's General Director.

Results of supervision for other Executives.

Future development plans/directions.

Article 22. Remuneration, bonuses and other benefits of Board Members

1.

The Company has the right to pay remuneration and bonuses to Board Members according to
business results and performance.

Board Members are entitled to remuneration and bonuses. The total remuneration and bonuses
for the Board of Directors shall be approved by the annual General Shareholders Meeting. The
remuneration and bonuses for each Board Member shall be allocated by the Human Resources
Committee and approved by the Chairman of the Board of Directors as per the authorization of
the General Shareholders Meeting.

Chairman of the Board of Directors, with assistance of the Vice Chairman(men) of the Board of
Directors, shall review and approve the working plans as well as assess the annual work
implementation results of the Committees under the Board of Directors (based on
proposals/reports by the Heads of the Committees). These plans and assessment results shall
be reported to the Board of Directors.

The annual bonuses for the Board Members shall be considered and decided by the Human
Resources Committee within the amount of variable bonus approved by the General
Shareholders Meeting.

Remuneration of each Board Member shall be recorded as the Company’s operating costs in
accordance with legal regulations on corporate income tax, presented in a separate section in
the Company’s annual financial statements and reported at the annual Genera! Shareholders
Meetings.

Board Members holding executive positions, Chairman and Vice Chairman(men), Board
Members working in the Committees under the Board of Directors or performing tasks which, in
the Board of Directors’ view, are additional to normal tasks of Board Members, may be paid an
additional remuneration in the form of a lump sum pay for each time, salary, commission,
percentage of profit, or another form decided by the Board of Directors.

Board Members are entitled to reimbursement for the costs of travel, meals, accommodation
and other reasonable costs incurred by them during the performance of their roles as Board
Members, including the costs incurred for participation in the General Shareholders Meetings,
meetings of the Board of Directors or its Committees.

Board Members may be purchased directors & officers liabilities insurance by the Company after
being approved by the General Shareholders Meeting. This insurance does not cover
responsibility of Board Members relating {o violations against the laws and the Company
Charter.
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Article 23. Disclosure of related interests

The disclosure of interests and Related Persons of the Company shall comply with the following
provisions:

1.

Board Members of the Company must declare to the Company their related interests, including:

a. Name, enterprise code, head office address, business lines of enterprises in which they own
capital contribution or shares; ratio and time of ownership of such capital contribution or
shares;

b. Name, enterprise code, head office address, business lines of the enterprises in which their
Related Persons jointly own or separately own capital contribution or shares of more than
10% (ten percent) of the charter capital of these enterprises.

The declaration stipulated in clause 1 of this Article must be made within 07 (seven) working
days from the date on which the relevant interest arises; related amendments and addition must
be notified to the Company within 07 (seven) working days from the date of the corresponding
amendments and additions.

Board Members who, in their own names or in the name of another person, perform any work in
any form within the scope of the Company's business must explain the nature and content of
such work before the Board of Directors and may only do so when approved by a majority of the
remaining Board Members; if performing such work without disclosure or without the approval
of the Board of Directors, all income from such activities shall belong to the Company.

Chapter VI. MANAGEMENT OF NLIC’S INVESTED CAPITAL IN MEMBER COMPANIES

Article 24. Rights and obligations of NLIC in management of the invested capital in Core

Subsidiaries

The Board of Directors of NLIC has full authority to decide on matters related to the management
of the invested capital in Core Subsidiaries, in accordance with the laws and NLIC Internal
Documents. The Board of Directors of NLIC may, at its discretion from time to time, authorizes
a part of such authority to the Chairman of the Board of Directors or the Group Chief Executive
Officer.

The Board of Directors of NLIC has the authority to decide on and approve the following matters
at Core Subsidiaries:

a. The vision, mission and long-term strategic direction (10 (ten) years);
b. The business models;

c. The 03 (three)-year business plans. The Board of Directors of NLIC assigns the investment
Committee to appraise and approve these plans;

d. Key performance factors including financial and operational indicators (Performance Matrix
Factor ("PMF")) in the annual business plan;

e. Investment plans and decisions (including portfolios, selection criteria, and new business
sectors), divestment of the Core Subsidiaries in other Member Companies, enterprises,
projects, business cooperation contracts, or the establishment of new companies, with the
value > 35% (more than thirty-five percent) of the total asset value as stated in the most
recent financial statements of the Core Subsidiaries;
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The Chairman of the Board of Directors of NLIC has the authority to decid

Purchases or sales of assets with the value > 35% (more than thirty-five percent) of the total
asset value as stated in the most recent financial statements of the Core Subsidiaries;

Restructuring or dissolution of the Core Subsidiaries;

The Core Subsidiaries’ Charters and any amendments or supplements thereto, after being
appraised by the Executive Directors of the Board of Directors;

Determination of the critical competency framework required for the Members’ Council and
senior management positions (Managing Director, Director, and Chief Financial Officer or
equivalent);

Appointment, removal or dismissal of the Managing Directors of the Core Subsidiaries;
Annual headcount plan and human resources operating budget (HR OB);

Overall compensation and bonus policies (Performance Bonus Plan — PBP, Profit-Sharing
Plan — PSP...) of the Core Subsidiaries. The Board of Directors of NLIC assigns the Human
Resources Committee to appraise and approve related detailed policies;

. The investment strategies;

Bond issuance;

Medium and long-term debts or working capital debts (with or without collateral required)
within the approved business plans, with the value > 35% (more than thirty-five percent) of
the total asset value as stated in the most recent financial statements of the Core
Subsidiaries;

Unscheduled debts as per the approved business plans;

Intracompany capital transfers in the form of debts with the value > 35% (more than thirty-
five percent) of the total asset value as stated in the most recent financial statement of the
Core Subsidiaries;

Increase or decrease of the charter capitals of the Core Subsidiaries, with the value > 35%
(more than thirty-five percent) of the total asset value as stated in the most recent financial
statements of the Core Subsidiaries;

Other matters as decided by the Board of Directors of NLIC from time to time.
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following matters at Core Subsidiaries:

a.

d.

Transactions listed in points e, f, 0, g and r of clause 2 of this Article with the value < to 35%
(less than or equal to thirty-five percent) of the total asset value as stated in the most recent
financial statements of the Core Subsidiaries;

Structure and organizational chart;

Approval of the chart of authorities for the Members’ Council/Chairman of the Members’
Council and Managing Director of each Core Subsidiary, based on the rights of the Owner
(excluding matters under the authority of the Board of Directors of NLIC), after being
appraised by the Executive Directors of the Board of Directors as specifically assigned by
the Chairman of the Board of Directors of NLIC;

Appointment, removal, or dismissal of the Appointed Legal Representatives, Capital
Representatives, Position Representatives (Members’ Councils, Chief Financial Officers or
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equivalent, Supervisory Board members and Chief Accountants) and Account Holder
Representatives at the Core Subsidiaries, except for positions under the appointment,
removal, or dismissal authority of the Board of Directors of NLIC; decisions on salaries,
bonuses, remuneration and other benefits for these positions;

Use of profits after fulfilling tax obligations and other financial obligations of the Core
Subsidiaries, outside the approved business plans;

Annual operating budgets for transformation projects with the value < 4% (less than or equal
to four percent) of the total asset value as stated in the most recent financial statements of
the Core Subsidiaries;

Ordinary transactions (the transactions not covered by points a and f of clause 3 of this
Article) with the value > 35% (more than thirty-five percent) of the total asset value as stated
in the most recent financial statements of the Core Subsidiaries. For transactions with the
value less than or equal to this threshold, the Chairman of the Board of Directors of NLIC
shall specifically authorize from time to time;

Brand identity and intellectual property rights;
Selling prices for township facilities and commercial real estates;

Other matters as decided by the Board of Directors of NLIC from time to time.

Unless otherwise stipulated by laws, the Company Charter, the Internal regulations on corporate
governance, or this Regulation, the Chairman of the Board of Directors of NLIC may authorize
the rights listed in clause 3 of this Article to the Group Chief Executive Officer and/or other
Executives of the Company.

Article 25. Rights and obligations of NLIC in management of the invested capital in Level 2

1.

Core Subsidiaries

The Board of Directors of NLIC has the authority to decide on and approve the following matters
at Level 2 Core Subsidiaries:

a.

b.

The vision, mission and long-term strategic direction (10 (ten) years);
The business models;

Investment plans and decisions (including portfolios, selection criteria, and new business
sectors), divestment of the Level 2 Core Subsidiaries in other Member Companies,
enterprises, projects, business cooperation contracts, or the establishment of new
companies, with the value > 35% (more than thirty-five percent) of the total asset value as
stated in the most recent financial statements of the Level 2 Core Subsidiaries;

Purchases or sales of assets with the value > 35% (more than thirty-five percent) of the total
asset value as stated in the most recent financial statements of the Level 2 Core
Subsidiaries;

Restructuring or dissolution of the Level 2 Core Subsidiaries;
Annual wage cost budget norms;
Bond issuance;

Medium- and long-term debts or working capital debts (with or without collateral required)
within the approved business plans, with the value > 35% (more than thirty-five percent) of
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the total asset value as stated in the most recent financial statements of the Level 2 Core
Subsidiaries;

Unscheduled debts as per the approved business pians;

Intracompany capital transfers in the form of debts with the value > 35% (more than thirty-
five percent) of the total asset value as stated in the most recent financiat statement of the
Level 2 Core Subsidiaries;

Increase or decrease of the charter capitals of the Level 2 Core Subsidiaries, with the value
> 35% (more than thirty-five percent) of the total asset value as stated in the most recent
financial statement of the Level 2 Core Subsidiaries;

Other matters as decided by the Board of Directors of NLIC from time to time.

2. The Chairman of the Board of Directors of NLIC has the authority to decide on and
approve/endorse the following matters at Level 2 Core Subsidiaries:

a.

f.

Transactions listed in items ¢, d, h, j and k of clause 1 of this Article with the value < 35%
(less than or equal to thirty-five percent) of the total asset value as stated in the most recent
audited financial statements of the Level 2 Core Subsidiaries;

Endorsement of the Level 2 Core Subsidiaries’ Charters and any amendments or
supplements thereto, after being appraised by the Executive Directors of the Board of
Directors as specifically assigned by the Chairman of the Board of Directors of NLIC;

Endorsement of the chart of authorities for the Members’ Council/Chairman of the Members'
Council/Director of each Level 2 Core Subsidiary, based on the rights of the Owner
(excluding matters under the authority of the Board of Directors of NLIC), after being
appraised by the Executive Directors of the Board of Directors as specifically assigned by
the Chairman of the Board of Directors of NLIC;

Appointment, removal, or dismissal of the Appointed Legal Representatives, Position
Representatives (Chairmen, Directors/General Directors, Supervisory Board members and
Chief Accountants), and Account Holder Representatives at the Level 2 Core Subsidiaries;
decisions on salaries, bonuses, remuneration, and other benefits for these positions;

Ordinary transactions (the transactions not covered by point a of clause 2 of this Article) with
the value > 35% (more than thirty-five percent) of the total asset value as stated in the most
recent financial statements of the Level 2 Core Subsidiaries. For transactions with the value
less than or equal to this threshold, the Chairman of the Board of Directors of NLIC shall
specifically authorize from time to time;

Other matters as decided by the Board of Directors of NLIC from time to time.

Unless otherwise stipulated by law, the Company Charter, the Internal regulations on corporate
governance, or this Regulation, the Chairman of the Board of Directors of NLIC may authorize
the rights stipulated in clause 2 of this Article to the Group Chief Executive Officer and/or other
Executives of the Company.

3. Other matters at the Level 2 Core Subsidiaries not specified in clauses 1 and 2 of this Article
shall be approved in accordance with applicable laws, NLIC Internal Documents, and the
charters of the Level 2 Core Subsidiaries from time to time.

Article 26. Rights and obligations of NLIC in management of the invested capital in Project

Companies
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Project Companies are companies in which NLIC holds shares/capital contribution for the
purpose of investing in and developing projects. The provisions stipulated in this Article 26 do
not apply to Core Subsidiaries and Level 2 Core Subsidiaries.

The Capital Representatives and the Position Representatives have the discretion to decide on
matters within the Project Companies, based on the best protection of NLIC's interests, except
for the following matters, where the Capital Representatives and the Positions Representative
must seek approval from the Board of Directors of NLIC before proceeding:

a.

f.

Investment plans and decisions (including portfolios, selection criteria, and new business
sectors), divestment of the Project Companies in other Member Companies, enterprises,
projects, business cooperation contracts, or the establishment of new companies, with the
value > 35% (more than thirty-five percent) of the total asset value as stated in the most
recent financial statements of the Project Companies;

Purchases or sales of assets with the value > 35% (more than thirty-five percent) of the total
asset value as stated in the most recent financial statements of the Project Companies;

Medium and long-term debts or working capital debts with collateral within the approved
business plans, with the value > 400,000,000,000 VND (more than four hundred billion
dong);

Unscheduled debts as per the approved business plans;

Increase or decrease of the charter capitals of the Project Companies, with the value >
400,000,000,000 VND (more than four hundred billion dong);

Other matters as decided by the Board of Directors of NLIC from time to time.

The Capital Representatives and the Position Representatives have the discretion to decide on
matters within the Project Company, based on the best protection of NLIC's interests, except for
the following matters, where the Capital Representatives and the Position Representatives must
seek approval from the Chairman of the Board of Directors of NLIC before proceeding:

a.

Transactions stipulated in points a and b of clause 2 of this Article, with the value < 35%
(less than or equal to thirty-five percent) of the total asset value as stated in the most recent
financial statements of the Project Companies; "

Transactions stipulated in points ¢ and e clause 2 of this Article, with the value <
400,000,000,000 VND (less than or equal to four hundred billion dong);

Restructuring or dissolution of the Project Companies;
Approval of the key terms in the charters of Project Companies;

Appointment, removal, or dismissal of the Appointed Legal Representatives, Capital
Representatives, Account Holder Representatives, Supervisory Board members, Chief
Accountants at the Project Companies, except for positions under the appointment, removal,
or dismissal authority of the Group Chief Executive Officer; decisions on salaries, bonuses,
remuneration, and other benefits for these positions;

Intracompany capital transfers between the Member Companies in the form of debts within
the approved business plans;

Other matters as decided by the Board of Directors of NLIC from time to time.
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Unless otherwise stipulated by laws, the Company Charter, the Internal regulations on corporate
governance, and this Regulation, the Chairman of the Board of Directors of NLIC may authorize
the rights listed in clause 3 of this Article the Group Chief Executive Officer and/or other
Executives of the Company.

4. Other matters at the Project Companies not specified in clauses 2 and 3 of this Article shall be
approved in accordance with applicable laws, NLIC Internal Documents, the charters of the
Project Companies and any other related documents that NLIC is a signatory from time to time.

Article 27. Rights and obligations of NLIC at Member Companies other than Core
Subsidiaries, Level 2 Core Subsidiaries, and Project Companies

1. The Board of Directors of NLIC has the authority to approve the annual wage cost budget norms.

2. The Chairman of the Board of Directors of NLIC has the authority to appoint, remove, or dismiss
the Position Representatives including the Chief Accountants, Supervisory Board members, and
Account Holder Representatives.

Other matters at Member Companies other than Core Subsidiaries, Level 2 Core Subsidiaries,
and Project Companies, that are not specified in clauses 1 and 2 of this Article, shall be subject
to approval in accordance with applicable laws, NLIC Internal Documents and the charters of
the respective Member Companies from time to time.

Article 28. Authority of the Executive Directors of the Board of Directors at Member
Companies

The Executive Directors of the Board of Directors has the authority to decide on matters related to
NLIC and its Member Companies as stipulated in (i) Article 29 of the Company Charter; (ii) Article
16 of the Internal regulations on corporate governance; (iii) Article 16 of this Regulation; (iv) the
interaction documents between the Executive Directors of the Board of Directors and the
Management Board; and (v) the work assignment agreed upon by the Executive Directors of the
Board of Directors, as decided and issued by the Chairman of the Board of Directors of NLIC from
time to time, or as specifically requested or directed by the Chairman of the Board of Directors of
NLIC.

Article 29. Inspection and supervision of management and use of NLIC’s invested capital at
Member Companies
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1. The Board of Directors and the Chairman of the Board of Directors of NLIC have the authority,
through Management Representatives, to perform inspection and supervision functions over the
operations of Member Companies in accordance with NLIC Internal Documents, utilizing
reporting tools, the Group’s internal audit and risk management functions, and the Supervisory
Board members at Member Companies.

2. The details of inspection and supervision regarding the management and use of NLIC’s invested
capital at Member Companies shall be determined by the competent authorities assigned or
authorized by the Board of Directors of NLIC, in accordance with NLIC Internal Documents
issued from time to time.

Chapter VIl. RELATIONSHIP OF THE BOARD OF DIRECTORS

Article 30. Relationship among Board Members
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1.

The relationship among Board Members is a cooperative relationship, Board Members are
responsible for informing the others about related issues in the process of handling their
assigned work.

In the process of handling work, Board Members who are assigned the main responsibility must
actively coordinate in handling if there is a problem relating to the responsible field of another
Board Member. In the event Board Members still hold different opinions, the member who is
primarily responsible shall report to the Chairman of the Board of Directors for consideration and
decision according to his authority, or organize a meeting or collect opinions of the Board
Members in accordance with the laws, the Company Charter, the Internal regulation on
corporate governance and this Regulation.

In case there is a reassignment between Board Members, the Board Members must hand over
the work, relevant files and documents. This handover must be made in writing and reported to
the Chairman of the Board of Directors.

Article 31. Relationship with the Audit Committee

1.

The relationship between the Board of Directors and the Audit Committee is a cooperative
relationship. The working relationship between the Board of Directors and the Audit Committee
shall follow the principles of equality and independence, while closely coordinating and
supporting each other in the process of performing tasks.

When receiving the inspection minutes or consolidated reports of the Audit Committee, the
Board of Directors is responsible for studying and directing relevant departments in making plans
and making timely rectification.

Article 32. Relationship with the Board of Management

In the management role, the Board of Directors shall issue resolutions for the Group Chief Executive
Officer and other Executives to implement. At the same time, the Board of Directors shall examine
and supervise the implementation of those resolutions.

Article 33. Coordination of activities between the Board of Directors and the Group Chief

1.

Executive Officer/Board of Management

Meeting convening procedures and order, meeting invitation, minutes recording and
meeting results notification between the Board of Directors and the Group Chief
Executive Officer/Board of Management

Meeting convening procedures and order, meeting invitations, minutes recording and meeting
results notification between the Board of Directors and the Group Chief Executive Officer/Board
of Management shall be conducted in the same manner as convening the meetings of the Board
of Directors as stipulated in Article 18 of this Regulation.

Where the Group Chief Executive Officer is a Board Member, the content of the meeting between
the Board of Directors and the Group Chief Executive Officer shall be integrated in the meeting
agenda of the Board of Directors. If the Group Chief Executive Officer is not a Board Member,
the meetings will be held separately, the meeting minutes will be prepared separately.

Notification of the resolutions and decisions of the Board of Directors to the Group Chief
Executive Officer/Board of Management

The Chairman of the Board of Directors or the Person in charge of corporate governance must
notify the Group Chief Executive Officer/Board of Management about the resolutions and
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decisions of the Board of Directors in order for the Group Chief Executive Officer/Board of
Management to follow and organize the implementation thereof.

Circumstances in which the Group Chief Executive Officer proposes to convene the
meetings of the Board of Directors

a.

Conflict of rights and obligations between the Board of Directors and the Group Chief
Executive Officer;

Crises whose handling is beyond the authority of the Group Chief Executive Officer;
Transactions in which the Group Chief Executive Officer is a related party;

Significant occurrences during the implementation process of resolutions of the Board of
Directors;

Contents beyond the Group Chief Executive Officer's authority according to the authorization
by the Board of Directors to the Group Chief Executive Officer.

Matters which need to be consulted with the Board of Directors

Matters which need to be consulted with the Board of Directors, including matters within the
authority of the Board of Directors as specified in Article 27 of the Company Charter, in particular:

a.

Proposals on appropriate visions and long-term development strategies of the Company at
every 10 (ten) years periodically;

The Company's business plans for every 3 (three)-years based on the development vision
and strategy which have been approved by the Board of Directors. For the approved 03
(three)-year business plans, the Group Chief Executive Officer and the Board of
Management must have overall updating reports to the Board of Directors as well as present
forecasted results and propose adjustments (if any) at the annual first-quarter meeting of the
Board of Directors;

No later than 31st December every year, a draft of detailed business plan for the next fiscal
year must be presented to the Board of Directors. After that, the business plan will be
updated, completed and submitted to the Board of Directors for final endorsement at the first
quarter Board of Directors’ meeting every year,

At the Board of Directors’ meetings held in every fourth quarter, the human resources
strategy, headcount planning and human resources operating budget of the Company and
the Group in the next fiscal year must be proposed to the Board of Directors; and within
every first quarter, finalization report of the human resources operating budget of the

previous year must be also presented to the Board of Directors;

For any incurred increase (cumulative) more than 10% (ten percent) of the annual human
resources operating budget, annual digital transformation project budget or annual growth
transformation project budget of the Group that have been approved, the Board of
Management must submit to the relevant Committee for approval in accordance with its
functions or as authorized by the Board of Directors.

Term sheets of transactions under the approval authority of the Board of Directors;
The Board of Directors authorizes the Investment Committee to:
(i) Appraise and approve the 03 (three)-year business plans of the Core Subsidiaries;

(i) Appraise and approve the Group's 03(three)-year master financing plans.
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h. Other matters at the specific request of the Board of Directors.

5. Report of the Group Chief Executive Officer/Board of Management to the Board of
Directors on performance of the assigned tasks and powers

Monthly, quarterly, and annually, the Group Chief Executive Officer and the Board of
Management must submit reports on the Company’s operations to the Board of Directors. The
types of reports and reporting schedules are stipulated as follows:

a. Monthly reports (submitted no later than the 15" day of the following month) including:
(i) Sales Report;

(i) Finance and Accounting Report (including revenue report, profit and loss statement, and
cash flow statement).

b. Quarterly reports (submitted no later than the 20" day of the first month after the end of
every quarter) including:

(i) Group Management Report, covering the business performance and operational resuits
of the Company and Core Subsidiaries in accordance with the approved annual business
plans;

(i) Group Risk Management Report;

¢. Financial Reports in accordance with applicable accounting standards and legal regulations
for disclosure on the stock market as prescribed by laws:

() Including: quarterly financial statements, interim reviewed financial statements, audited
annual financial statements, or other reports as requested;

(i) Disclosure timeline: in accordance with applicable legal regulations from time to time;

(iii) Reports shall be sent to the Board of Directors for review before the information
disclosure;

(iv) Timeline to report to the Board of Directors: at least 03 (three) days prior to disclosure *
date or as requested by the Board of Directors from time to time. 5

d. Other reports as requested by the Board of Directors or the Executive Directors of the Board
of Directors.

6. Matters that the Group Chief Executive Officer must report, provide information and
methods to notify the Board of Directors

The Board of Directors shall not interfere with the daily management activities of the Group Chief
Executive Officer. However, the Board of Directors deserves the rights to supervise and request
for information as stipulated in Article 4 of this Regulation. Group Chief Executive Officer has
obligations to provide information in a timely manner. The Group Chief Executive Officer shall
provide information in an appropriate manner when:

a. Board Members request for provision of information and documents on the financial situation
and business activities of the Company in accordance with the laws;

b. Any Head of the Committees under the Board of Directors request in writing or via email for
the contents which the Committee has agreed that the Group Chief Executive Officer must
provide. In this case, the Group Chief Executive Officer shall have to report in writing.
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7. Coordinating in controlling, managing and supervising activities between the Board of

Directors/Chairman of the Board of Directors and the Group Chief Executive
Officer/Board of Management according to the specific tasks of the members as
mentioned above

a. The Board of Directors and Chairman of the Board of Directors shall set up internal legal
authorizations through charts of authorities of the Company to support the Group Chief
Executive Officer and the Board of Management so that they can fulfill their assigned tasks.
Authorized person(s), when deciding or running the Company's operations, must
strictly comply with the State regulations and laws, Company Charter, the Internal regulation
on corporate governance, this Regulation and prevailing charts of authorities of the
Company and within the Group; and being responsible for their neglects and/or
misconducts which cause losses or damages to the Company. As a result, failing to observe
the said statutes, the authorized person(s) shall be responsible by themselves before the
laws and indemnify the Company for any relating losses or damages;

b. Members assigned for checking/verifying tasks as mentioned in the charts of authorities
must take joint-responsibility for not performing rightly as assigned or for making faults,
mistakes when checking/verifying related matters;

c. The Chairman of the Board of Directors within his scope of authority deserves the right to
assign work for the Group Chief Executive Officer. The Group Chief Executive Officer can
re-authorize/assign his subordinates in the Board of Management to work directly with the
Chairman of the Board of Directors subject to the prior consent of the Chairman of the Board
of Directors;

d. According to assignment of Chairman of the Board of Directors, the Executive Directors of
the Board of Directors may participate in regular monthly meetings of the Board of
Management or other meetings as per the Board of Management's necessity.

Chapter Vill. IMPLEMENTING CLAUSE

Article 34. Amendments and additions to this Regulation and implementing effect

1.

Any addition or amendment of this Regulation must be reviewed by the Board of Directors and
then submitted to the General Shareholders Meeting for approval. The addition or amendment
if any must be in accordance with related legal regulations.

Where any regulations of laws relating to the operations of the Company have not been
mentioned in this Regulation or where new regulations of laws are different from the contents of
this Regulation, such regulations of laws shall be automatically prioritized to apply.

This Operational charter of the Board of Directors of Nam Long Investment Corporation
comprises 08 (eight) chapters, 34 (thirty-four) articles and shall take effect from the date they
are approved as mentioned in the beginning of this Regulation.
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