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PHAN MO PAU

Diéu 1¢ nay dugc théng qua theo Nghi quyét ctia Pai hdi dong cd dong s6 02/NQ-
DHDCD ngay 14 thang 7 nam 2021; duoc sira doi, bd sung theo Nghi quyét s6 153 1/NQ-
HDQT/TCTHK ngay 27 thang 10 ndm 2021 cua Hoi dong quén tri (theo iy quyén tai
Nghi quyét Pai hoi dong co dong s6 02/NQ-PHPCD ngay 14 thang 7 nim 2021), Nghi
quyét Pai hoi dong co dong s6 04/NQ-DHDCD ngay 14 thang 12 ndm 2021, Nghi quyét
Dai hoi dong ¢d dong s6 02/NQ-DHDCD ngay 28 thang 6 ndm 2022, Nghi quyet Dai hoi
dong c¢b dong s6 04/NQ-DHPCD ngay 25 thang 6 nam 2025, Nghi quyét so 1979/NQ-
HDQT/TCTHK ngay 07 thang 11 nam 2025 cua Hoi déng quan tri (theo iy quyén tai
Nghi quyet Dai hoi dong co déng sb 02/NQ-PHDPCP ngay 15 thang 5 nim 2025) va
Nghi quyét Dai hoi dong ¢ dong s6 02/NQ-DHDPCD ngay 28 thang 6 nam 2026.

) ) ChuongI )
PINH NGHIA CAC THUAT NGU TRONG DIEU LE

Diéu 1. Giai thich thuit ngir
1. Trong Piéu 1& nay, nhiing thuat ngit dudi day dugc hiéu nhu sau:
a) Tong cong ty Hang khong Viét Nam - CTCP (sau ddy goi tit 12 VIETNAM

AIRLINES) la cong ty me trong td hop cong ty me - cong ty con Téng cbng ty Hang
khong Viét Nam;

b) Vén diéu 1€ 1a téng ménh gia ¢b phin da béan va theo quy dinh tai Diéu 7 Diéu 1& nay;

c) Von co quycn biéu quyet la von cd phan theo d6 nguoi s& hitu ¢ quyén biéu
quyét vé nhitng van dé thudc thim quyén quyét dinh cta Pai hoi ddng cb dong;

d) Luat Doanh nghiép 12 Luét Doanh nghiép s6 59/2020/QH14 dugc Qubc hdi nudc
Cong hoa X4 ho1 Chu nghia Viét Nam thong qua ngay 17 thang 6 nam 2020;
e) Luat Ching khoan 1a Luat Chirng khoan s 54/2019/QH14 dugc Qudc hoi nude
Cong hoa Xa hoi Chu nghia Viét Nam thong qua ngay 26 thang 11 nam 2019;
f) Viét Nam la nudc Cong hoa Xa hoi Chi nghia Viét Nam;
g) Ngay thanh lap la ngay VIETNAM AIRLINES dugc cap Glay chimg nhan dang

ky doanh nghiép (Gidy chimg nhan ding ky kinh doanh va cac gidy to ¢6 gia tri twong
duong) lan dau;

h) Ngudi didu hanh doanh nghiép 1a Téng gidm dbc, Phé Tdng gidm dbe, Ké toan
truong cia VIETNAM AIRLINES;

1) Nguoi quan ly doanh nghiép la ngudi quan ly VIETNAM AIRLINES, bao gom
Chu tich Hoi dong quéan tri, thanh vién Ho6i ddng quan tri, Téng gidm dbc, Phé Tdéng
giam dbc va Ké toan truéng cia VIETNAM AIRLINES;

j) Ngudi c6 lién quan 1 ca nhén, t6 chirc dugc quy dinh tai khoan 46 Diéu 4 Luat
Chimg khoén;
k) C6 dong la ca nhan, td chuc sé hiru it nhit mot cb phén cia cong ty cd phan;

1) Cb dong 16n 1a ¢b dong duge quy dinh tai khoan 18 Piéu 4 Luat Chimg khoén;
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m)Thoi han hoat dong 12 thoi gian hoat dong cua VIETNAM AIRLINES duge quy
dinh tai Picu 2 Dicu I¢ nay;
n) S& giao dich chimg khodn 1a Sé giao dich chimg khoan Viét Nam va céc cong ty con;
. 0) Cb phén da ban la ¢b phin dugc quyén chao ban da duge cac cb déng thanh toan
day du cho VIETNAM AIRLINES;

p) C6 phan duge quyén chio ban la tong s6 ¢b phan cac loai ma Pai hoi dong cb
d6ng quyét dinh s& chao ban dé huy dong von;

q) C6 phan chua ban 1a ¢b phin duoc quyén chio ban va chua duge thanh toan cho
VIETNAM AIRLINES;

r) Cong ty con la cong ty thudc moét trong cac trudong hop sau:

(i) VIETNAM AIRLINES s¢ hitu trén 50% vdn diéu 1& hodc tong sb c¢d phin phd
thdng cua cong ty do;

(ii) VIETNAM AIRLINES ¢6 quyén truc tiép hogc gidn tiép quyét dinh b nhigm da so
hodc tat ca thanh vién Hoi dong quén tri, Tong giam doc hodc Giam doc cua cong ty do;

(iii) VIETNAM AIRLINES c6 quyén quyét dinh viéc stra dbi bd sung diéu 1¢ cia
cong ty do.

s) Cong ty lién két 1a cong ty c¢6 ¢b phin, von gép duéi mire chi phbi cia VIETNAM
AIRLINES va cong ty con; cong ty khong c6 von gop cia VIETNAM AIRLINES va

cdng ty con, ty nguyén tham gia lién ket duéi hinh thirc hop ddng lién két va c6 mdi quan
hé gin b6 lau dai vé lgi ich kinh té, cong nghé, thi trudng, cac dich vu khéc véi

VIETNAM AIRLINES hoac céng ty con;

t) C6 phiéu 1a ching chi do VIETNAM AIRLINES phat hanh, but toan ghi s6 hodc
dir liéu dién tr xac nhan quyén sé hu'u mot hogc mot so cd phan cia VIETNAM
AIRLINES. Gidy chimg nhan sé& hitu cd phén bao gébm cac ndi dung duoe quy dinh tai
Diéu 121 Luét Doanh nghiép;

u) Pai hoi ddng cb dong gdm tat ca cac ¢ dong c6 quyén biéu quyét ciia VIETNAM
AIRLINES;

v) Hoi ddng quan tri 1a i ddng quén tri cia VIETNAM AIRLINES;

w)Ban kiém so4t 12 Ban kiém so4t cia VIETNAM AIRLINES;

x) Tong giam dbc 1a Téng giam dbc cia VIETNAM AIRLINES;

y) Pon vi phu thude la cac don vi hach toan phu thudc, chi nhanh, vdn phong dai
dién va don vi su nghi€p ndm trong co cu t6 chic cia VIETNAM AIRLINES;

z) Co quan la Van phong, cac ban chuyén mon nghiép vu va cac co quan tuong
duong do Hoi dong quan tri VIETNAM AIRLINES quyét dinh thanh 1ap;

aa) S ding ky ¢d dong la tai ligu bang van ban, t¢p dir liéu dién tir hoac ca hai theo
quy dinh tai Dieéu 15 Dicu & nay;

bb) Thanh vién Hoi dong quan tri khong diéu hanh 1a thanh vién Hoi dong quan tri
khong phai 1a Tong gidm doc, Pho Tong giam doc, K¢ toan trudng;
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cc) Phap luat 1a tét ca cac vin ban quy pham phap luat dugc quy dinh tai Luat Ban
hanh van ban quy pham phap luat s0 80/2015/QH13 ngay 22 thang 6 nim 2015 va Luat
stra d6i, bd sung mot sd diéu ciia Luat Ban hanh vin ban quy pham phap ludt sb
63/2020/QH14 ngay 18 thang 6 nam 2020.

2. Trong Piéu 18 nay, cac thqm chiéu t&i mot hodc mot sd quy dinh hodc van ban
khac bao gobm ca nhitng stra doi, bo sung hodc van ban thay the.

3. Céc tiéu dé (Chuong, Muyc, Diéu cia Diéu 1& nay) dugc st dung nhdm thuan tién
cho viéc hiéu ndi dung va khong anh hudng t6i noi dung ciia Diéu 18 nay.

4, Céac tr hodc thuat ngt khac da dugc d}nh nghia trong E_Sp ludt dan sy va Luat
Doanh nghi€p va cac vén ban phap luat khac (néu khong mau thuan véi chu thé hodc ngir
canh) sé c6 nghia tuong tu trong Diéu I€ nay.

Chwong 11
TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG PAI DIEN,
PIA PIEM KINH DOANH, THOI HAN HOAT PONG
VA NGUOI DAI DIEN THEO PHAP LUAT CUA VIETNAM AIRLINES

Diéu 2. Tén, hinh thire, tru sé, chi nhanh, vin phong dai dién, dia diém kinh
doanh va théi han hoat dong ciia VIETNAM AIRLINES

1. Tén Cong ty:

- Tén Cong ty viét bang tiéng Viét: TONG CONG TY HANG KHONG VIET NAM
< OTCP;

- Tén Coéng ty viét bang tiéng nuéc ngoai: VIETNAM AIRLINES JSC;
- Tén Cong ty viét tat: VIETNAM AIRLINES;
- Tén giao dich: TONG CONG TY HANG KHONG VIET NAM:;

2. VIETNAM AIRLINES la ¢éng ty ¢b phin c6 tur cach phap nhén phu hop véi phap
luét hién hanh cua Viét Nam.

3. Tru s¢ dang ky cia VIETNAM AIRLINES:

- Pia chi tru s& chinh: $6 200 phd Nguyén Son, phuong B6 Dé, Thanh phd Ha Noi;
- Dién thoai: (84-024) 38272289;

- Fax: (84-024) 38722375;

- E-mail: vanthu.corp(@vietnamairlines.com

- Website: http://www.vietnamairlines.com

4. Biéu tuong “Bong sen vang” va cum tir “Vietnam Airlines™ dudi ddy da dugc ddng ky
bao hd phit hop v6i Phép luat ciia Viét Nam va ciia cée qude gia khac, trong timg thoi diém.
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VietnamAirlines i)

5. VIETNAM AIRLINES c6 thé thanh 1ap chi nhanh va vin phong dai dién tai dia
ban kinh doanh dé thuc hién cac muc tiéu hoat dong ciia VIETNAM AIRLINES phu hop
v6i quyét dinh ctia Hoi ddng quan tri va trong pham vi lujt phép cho phép.

6. Trir khi chdm dirt hoat dong theo quy dinh tai Diéu 68 Diéu 1& nay, thoi han hoat
dong cia VIETNAM AIRLINES 14 v6 thoi han.

Piéu 3. Nguvi dai dién theo phap luiit cia VIETNAM AIRLINES

1. Ngudi dai dién theo phap lut cia VIETNAM AIRLINES la cd nhén dai dién cho
VIETNAM AIRLINES thyc hién cdc quyén va nghia vu phat sinh tir giao dich cua
VIETNAM AIRLINES, dai dién cho VIETNAM AIRLINES véi tu cach ngudi yéu ciu
giai quyét vide dan s, nguyén don, bi don, ngudi co quyén loi, nghia vy lién quan trudc
Trong tai, Toa an va cac quyéen, nghia vu khac theo quy dinh cia phép luét.

2. VIETNAM AIRLINES c6 mét ngudi dai dién theo phap luat 14 Téng giam déc.

3. Téng giam dbc khi xudt canh khoi Vi¢t Nam phai ny quyén bing vin ban cho c4
nhan khéc cu tru tai Viét Nam thuc hién quyen va nghia vu cua ngutm dai dién theo phép
luat. Truong hop nay, Tong giam déc van phai chiu trach nhiém v& viéc thuc hién quyen
va nghia vu da uy quyén.

4. Truong hop hét thoi han ty quyén theo quy dinh tai khoan 3 Piéu nay ma Tong
giam ddc chua tro lai Viét Nam va khoéng c6 ty quyén khéc thi nguéi duge uy quyén t1ep
tuc thuc hién cac quyén va nghia vu ctia ngudi dai dién theo phép ludt cho dén khi Tong
giam ddc trdr lai 1am vige tai VIETNAM AIRLINES hoic cho dén khi 16i ddng quan tri
quyét dinh clr ngudi khac 1am ngudi dai dién theo phap luat cia VIETNAM AIRLINES.

5. Trudng hop Téng giam dbc ving mat tai Viét Nam quéa 30 ngdy ma khong uay
quyén cho ngudi khac thue hién cac quyén va nghia vu cia ngudi dai dién theo phap luat
cia VIETNAM AIRLINES hoic chét, mét tich, ‘dang bi truy clru trach nhi¢m hinh sy, bi
tam glam dang chap hanh hinh phat ti, dang chép hanh bi¢n phap xur ly hanh chinh tai co
s& cai nghién bt budc, co s& gido duc bit bude, bi han ché hodc bi mat nang lgc hanh vi
dén sw, c6 khé khan trong nhan thirc, 1am chud hanh vi, bi Toa 4n c¢dm dam nhén chic vu,
cAm hanh nghé hodc lam cong viée nhét dinh hodc khong con 1am viée cho VIETNAM
ATRLINES thi Hoi ddng quan tri cir nguoi khac lam ngudi dai dién theo phép luét cua
VIETNAM AIRLINES.

Piéu 4. Trich nhiém cia nguwoi dai dién theo phap ludt cia VIETNAM
AIRLINES
1. Ngudi dai dién theo phdp luit cia VIETNAM AIRLINES c¢6 trach nhi¢m sau day:

_a) Thyc hién quyén va nghia vu dugc giao mét cach trung thue, cn trong, tdt nhét
nham bao dam lgi ich hgp phap cia VIETNAM AIRLINES;

b) Trung thanh véi lgi ich cua VIETNAM AIRLINES; khong lam dung dia vi, chire
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vu va sur dung thong tin, bi quyét, co hoi kinh doanh, tai san khac cua VIETNAM
AIRLINES d¢ tu lgi hodc phuc vu lgi ich ctia to chirc, ca nhan khac;

c¢) Thong bao kip thoi, d@iy du, chinh xac cho VIETNAM A[RL[NES vé doanh
nghi€p ma minh, nguoi ¢6 li€n quan cia minh lam chu hodc ¢6 ¢6 phan von gop theo quy
dinh cua Luét Doanh nghi€p va Diéu I€ nay.

2. Nguoi dai dién theo phap luat cua VIETNAM AIRLINES chiu trach nhiém cé
nhén theo quy dinh cta phap ludt doi véi thiét hai cho VIETNAM AIRLINES do vi pham
trach nhiém quy dinh tai khoan 1 Diéu nay.

A Chwong 111 ) X
MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Piéu 5. Nganh, nghé kinh doanh ciia VIETNAM AIRLINES

1. Vén tai hanh khach hang khong (van chuyén hang khong ddi véi hanh khach), vén
tai hang hoa hang khong (van chuyén hanh ly, hang hoa, buu kién, buu pham, thu).

2. Hoat dong dich vu ho tro truc tiép cho vén tai hang khong: (i) Hoat dong hang
khéng chung (bay hi¢u chuén cac dai din duOng hang khong, stra chira bao dudng duong
dién cao thé, phuc vu dau khi, trong ring, kiém tra moi trudng, cap ctru y té, bay phuc vu
cho nhiém vu chinh tri, kinh té, x& hoi); (ii) Dich vu chuyen nganh hang khong khac; (i)
kinh doanh dich vu thuong mai, khach san, ban hang micn thué truc tuyen va tai khu céch
ly or clira khau quoc t€ san bay, trén tau bay, tai cac tinh, thanh pho (loai trir Thuc hién
quyén xuat khiu, quyén nhép khdu, quyén phan phdi ddi véi céc hang hoa thudc Danh
muc hang hoa nha cung cép dich vu nude ngoai khong duge thuc hién quyén xuét khiu,
quyén nhap khéu, quyén phan phdi); (iv) Cung tng céc dich vu phuc vu k¥ thuat thuong
mai mit dat; cac dich vu tai nha ga hanh khach, ga hang hoa, trong thanh phé va cac dich
vu phuc vu sin db tai cdc cang hang khong, sin bay; cac dich vu khac phuc vu hanh
khach, hang hoa di, dén va chuyén tlep cua cdc hang hang khong ndi dia va qubc té&; (v)
Trién khai cic chuong trinh lién quan dén tich liy, quy doi, phan phcn giao dich mua béan
ddm, thé Khach hang thuong xuyén va cac san pham lién quan dén chuong trinh Khach
hang thuong xuyén.

3. Stra chira, bao dudng phuong tién van tai (trir 6 to. md to, xe may va xe c6 dong
co khac): bao dudng tau bay, dong co, phu tung vat tu, thi€t bi hang khong, thict bi phyc
vu k¥ thudt thuong mai mat dat va cac thict bi k¥ thuat khac.

4. San xuét thiét bi do luong, kiém tra, dinh huéng va diéu khién: San xuét linh kién,
phu tiing, vat tu tau bay, trang thiét bi k¥ thuat va cac ndi dung khac thudce linh vue cong
nghi¢p hang khong; Cung ting céc dich vu k¥ thuat va vét tu phu tung cho cac hang hang
khong trong nudc va nude ngoai.

5. Hoat dong dich vu ho trg khac lién quan dén van tai: (1) Dich vu giao nhén hang
hoéa; (ii) Pau tu va khai thac ha tdng k§ thuét tai cac sdn bay (nha ga hanh khach, hang
héa, co s& ha ting ky thuat va cac dich vu ddng bo trong day chuyén van tai hang khong);
(iii) Van tai da phuong thirc; (iv) Logistics (loai trir dich vu kiém dinh va cip ching nhan
cho cac phuong tién van tai).
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6. San xuét may bay, tau vii tru va may moéc lién quan: Xuét, nhép khéu tau bay,
dong co, phu tung, thiét bi hang khong, cic trang thiét bj phuc vu diy chuyén van tai
hang khong va nhitng mit hang khéc theo quy dinh ctia Nha nuéc dé phuc vu van chuyén
hang khong ciia VIETNAM AIRLINES; Thué, cho thué, thué mua va mua, ban tau bay,
dong co, phy tung, thiét bi hang khéng, thiét bi huin luyén va cac trang thiét bi khac phuc
vu ddy chuyén vén tai hang khong.

7. Dao tao so cdp: Gido duc nghé nghiép.
8. Quang céo, truyén thong.
9. T chirc su kién,

10. Nha hang va cic dich vu an udng phuc vu luu dong (san xuat, ché bién, xuét,
nhap khau thyc pham va dé uéng).

11. Pai ly méi gidi, dau gia hang hoéa: Dich vu dai ly cho cac hang hang khong, cac
nha san xudt tau bay, dong co, thiét bi, phu tung tau bay, cac cong ty vén tai trong nudc
va nudc ngoai.

12. Céc dich vu hang khong khac phu hop véi quy dinh cia Phép luat.

13. Hoat dong tu vén quan ly kinh doanh va hoat dong tu véan quéan ly khac: Pau tu,
quan ly vbn dau tu va tryuc t1ep san xuét, kinh doanh; Pau tur ra nude ngoai; Mua, ban
doanh nghiép; Gop von, mua co phin hodc chuyen nhuong von gop, ban ¢b phan (Khong
bao gdm: tu van phap luét, tu vAn tai chinh, thué, ké toan, kiém toén, chimg khoén).

14. In 4n: in bao bi (trir cac loai hinh nha nuée cAm).

15. Xay dung nha dé &.

16. XAy dung nha khong dé o.

17. Hoat dong kién trtic va tu van k¥ thuat c6 lién quan (tu van xiy dung khong bao
gbm thiét k& cong trinh).

18. Cung g ngudn nhin lyc khic: Cung tng va quéan ly l}guén lao dong (loai trir
Dich vu dua nguoi lao dong di lam viéc ¢ nudce ngoai theo hop dong).

19. Hoat dong chuyén mon, khoa hoc va cong nghé khéc con lai chua duge phéan vao
dau.

20. Kinh dpanh bat dong san; Dé‘iu‘tu nha, cé}ng trinhv xdy dung Qé cho thué;‘f)a’j;iu tu
cai tao dat va dau tu céc cong trinh ha tang trén dat thué dé cho thué dat da co ha tang.

21. Hoat dong dich vu hd tro kinh doanh khac c¢on lai chua duge phan vao dau: Kinh
doanh dich vu thuwong mai di¢én ta.

22. Kinh doanh vién théng: (i) Hoat dong vién théng c6 day; (i) Hoat dong vién
thong khong day; (iii) Hoat dong vien thong v¢ tinh; va (iv) Hoat dong vien thong khac,
dich vu k&t ndi trén chuyén bay.

23. Cho thué méay moc thiét bj va dd dung hiru hinh khac khéng kém nguoi diéu
khién.

24. Cho thué xe c¢6 dong co.
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25. Hoat dong cua cac co so thé thao nhu hoat dong ho boi, sin tennis, bong chuyén,
bong rd, béng da, bong ban, cau 16ng, hoat ddng cua céac trung tam thé duc, thé hinh.

26. Gido duc thé thao va giai tri: gidng day cac hoat dong thé thao.

27. Gido duc khac chua duge phan vio dau: dao tao nghiép vu dit chd va Xuét vé,
dao tao k¥ nang mém, dao tao vé su song, hoat dong gido duc k¥ nang song.

28. Hoat dong hd tro gido duc khac.

29. Kinh doanh dai Iy bao hiém (bao gdm gi6i thidu san phim bao hiém, thu xép,
giao két hop dong bao hiém, thu phi bao hiem).

30. Hoat déong lién quan dén du lich khac: Pit chd khach san, cho thué xe 6 td, mua
bao hiém du lich dudi dang ban san ph'fim bd tro. Cu thé 1a san phém do ddi tac thir ba
cung ¢ip, VIETNAM AIRLINES chi 12 nha phén phéi va huéng hoa hdng trén co s& tiy
chon cua hanh khach va hanh khéch tra thém tién (doanh nghiép chi cung cap dich vu
dua khach vao du lich Viét Nam (inbound) va It hanh ndi dia doi vai khach vao du lich
Viét Nam nhur 1a mot phén cua dich vu dua khéch vao du lich Viét Nam).

31. Pai ly lit hanh: Véan chuyén hanh khach du lich, phat trién khu du lich va diém du
lich; dai ly du lich va kinh doanh dich vu du lich khéc (doanh nghiép chi cung céip dich
vu dua khach vao du lich Viét Nam (inbound) va lit hanh néi dia d6i véi khéch vao du
lich Viét Nam nhu 1a mét phin cta dich vu dua khach vao du lich Viét Nam).

32, Diéu hanh tua du lich: Dich vu It hanh; kinh doanh dich vy du lich; kinh doanh
san pham tron g6i gom vé may bay va khach san kem thém bao hiém, cho thué xe 6 16,
cac diqh vu gidi tri nhu dich vy qué canh, tua tham quan, choi golf (doanh nghiép chi
cung cap dich vu dua khach vao du lich Viét Nam (inbound) va It hanh ndi dia doi vai
khach vao du lich Viét Nam nhu la mdt phan cta dich vu dua khach vao du lich Viét
Nam).

33. Khéch san va dich vu luu tra twong tu: Kinh doanh luu tra du lich.

34. Hoat dong dich vu trung gian ban 1¢é

a) Ban I¢ theo yéu oau dat hang qua buu dién hodc internet (loai trix hoat dong dau
gid va thuc hién quyén xuat khau, quyén nhép khiu, quyén phén ph01 dbi véi céc hang
hoa thugc Danh muc hang hoa nha cung cdp dich vu nude ngoai khéng duge thuc hién
quyén xuat khiu, quyén nhap khiu, quyén phan phdi).

b) Ban Ié céac loai hang hoa biang phuong thirc khac nhu ban truc tlép hodc chuyen
phét theo dia chi, ban théng qua mdy ban hang ty dong... (loai trr hoat dong diu gia va
thuc hién quyén xuét khau, quyén nhap khiu, quyén phan phdi déi véi cac hang héa
thuge Danh myc hang hoa nha cung cap dich vu nude ngoai khong dugce thue hién quyén
xuat khau, quyén nhap khiu, quyén phan phéi).

35 Chuyél} phat: Nhan, phan loai, vin chuyén va phan phdi (trong nudc hodc qubc
te) thu, buu pham, buu kién; Dich vy giao hang tan nha.

36. Kinh doanh dich vu buu chinh (loai trir dich vu buu chinh c¢éng ich).

37. Van tai hanh khéach dudng bd trong ndi thanh, ngoai thanh (trr van tai bing xe
buyt): Van tai hanh khach bang taxi.
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38. Van tai hanh khach dudng bd khic: Van tai hanh khach bing xe khach ndi tinh,
lién tinh.

39. Vin tai hang hoa bE"mg dudng bd: Van tai hang hoa bﬁmg 0 t6 loai khac (trtr 6 6
chuyén dung).

40. Hoat dong san xuit phim video, chuwong trinh truyén hinh (loai trir hoat dong bao
chi).

41. Hoat dong phat hanh phim video va chuong trinh truyén hinh (loai trir hoat dong
bao chi).

42. Céc hoat dong kinh doanh trong céc linh vuc khiac Phap luat khong cAm.

Piéu 6. Muc tiéu hoat dong, pham vi kinh doanh va hoat dong cia VIETNAM
AIRLINES

1. Myc tiéu cua VIETNAM AIRLINES Ia: tr& thanh tip doan hang khong gitr vi thé
va thi phan s6 mot tai Viét Nam; la hang hang khong qudc gia, luc luong vén tai cha luc
tai Viét Nam, hang hang khong hang dau chau A dugc khach hang tin yéu lua chon; cung
cap dich vu hang khong chét lugng cao, dap ung tét nhit nhu cdu da dang cua khach
hang; tao dyng moi truong lam vige than thién, chuyén nghiép, hi¢u qua, nhiéu co hoi

phat trién cho ngudi lao dong; kinh doanh ¢6 hiéu qud, dam bao loi ich bén vimng cho C6
dong va 1a lyc luong du bi dang tin cdy cho an ninh quéc phong.

2. VIETNAM AIRLINES duoc phép tién hanh hoat dong kinh doanh theo cac nganh
nghé quy dinh tai Diéu 18 nay da ding ky, thong bao thay d6i noi dung diang ky véi co
quan ding ky kinh doanh va da cong bd trén Cong thong tin dang ky doanh nghiép qubc
gia. Truong hgp VIETNAM AIRLINES kinh doanh nganh nghé dau tu kinh doanh cé
didu kién, VIETNAM AIRLINES phai dép tng du didu kién kinh doanh theo quy dinh
ctia Luét dau tu, phéap ludt chuyén nganh lién quan.

Chwong IV .
VON PIEU LE, CO PHAN
Piéu 7. Vén diéu 1§, ¢b phan
I. Vén diéu 1¢ cia VIETNAM AIRLINES la 31.114.982.110.000 (Béng chit: Ba
muoi mot nghin moét trim muoi bon ty chin tram tam muoi hai triéu mét trém muoi
nghin dong).
Tong s6 von diu 1§ cia VIETNAM AIRLINES dugc chia thanh 3.111.498.211 Cb

phén (Bang chit: Ba ty mot trim mudi mét triéu bén tram chin muoi tdm nghin hai tram
mudi mot ¢6 phin) véi ménh gia 1a 10.000 déng/cd phan.

2. Vén diéu 1é dugc hach toan bang dong Viét Nam (VND).
3. Vén diéu I duge sir dung vao cac muc dich theo quy dinh ctia phap luat.

4. VIETNAM AIRLINES c6 thé thay déi von diéu 1¢ khi dugc Dai hoi ddng cd
dong thong qua va phu hop voi cac quy dinh cua phép luat.

5. VIETNAM AIRLINES c¢6 thé giam v6n didu 18 trong céc truong hop sau day:
a) Theo quyét dinh cia Pai hoi ddng c6 dong, VIETNAM AIRLINES hoan tra mot
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phén vén gop cho cb dong theo ty 1& s& hitu cta ho trong VIETNAM AIRLINES khi
VIETNAM AIRLINES dam bao thanh toan du céc khoan ng va nghia vy tai sén khdc sau
khi da hoan tra cho co dong;

b) VIETNAM AIRLINES mua lai ¢6 phan da ban theo quy dinh tai Di¢u 9 va Dicu
10 Di€u 1€ nay;

¢) VIETNAM AIRLINES hoén lai von gop theo yéu cau, diéu kién dugc ghi tai cd
phi€u cho ¢6 dong s¢ hitu ¢6 phén c¢d quyén vu dai hoan lai theo quy dinh cua Luat
Doanh nghiép va Picu I1¢ VIETNAM AIRLINES.

Viéc giam von diéu 1¢ cia VIETNAM AIRLINES phai bao dam von diéu 1& sau khi

giam khong dugc thap hon von phéap dinh theo quy dinh cua phap luat (néu co).

6. Céc ¢b phan cia VIETNAM AIRLINES vao ngay théng qua Biéu 1& nay 1a ¢b

phan phd thong. Cac quyén va nghia vu cta ¢ déng nim giir timg loai ¢ phan dugc quy
dinh tai Pidu 18, Didu 19 Piéu 1& nay.

7. VIETNAM AIRLINES ¢6 thé phét hanh cc logi ¢6 phan wu dai khéc sau khi ¢6
su chép thudn cua Dai hdi dong ¢6 dong va phu hgp voéi cac quy dinh cua phap luat.
Nguoi s¢ hitu co phan wu dai goi 1a ¢6 dong vu dai.

8. Nguoi duogc quyén mua cf‘)q phfin uu dai ch tire, cb phfin uu ddi hoan lai va ¢b
phan wu dai khac do Pai hoi dong co dong quyct dinh.

9. Mdi ¢6 phin clia cing mot loai déu tao cho ngudi sé hiru ¢d phin dé cb cac
quyén, nghia vu va loi ich ngang nhau.

10. C6 phan phd thong khong thé chuyén déi thanh co phin wu dai. Co phan uu dai
¢6 thé chuyén doi thanh ¢b phan phd thong theo nghi quyét cua Dai hoi dong cb dong.

11. C6 phén phé thong phai dugc uu tién chao ban cho cac ¢6 dong hién hiru theo ty
I¢ twong Umg vd&i ty 1€ s¢ hiru cd phan pho thong cua ho trong VIETNAM AIRLINES, trir
truong hop Pai hoi dong cb déng quyét dinh khac, sb c6 phan c¢d dong khoéng dang ky
mua hét s& do Hoi dong quan tri cia VIETNAM AIRLINES quyét dinh. Hi ddng quén
tri c6 thé phan phdi s6 cb phin d6 cho ¢ déng va ngudi khac voi diéu kién khéng thuin
lo1 hon so v6i nhirng diéu kién da chao ban cho céc c¢b dong hién hiru trir truomg hop Pai
hoi déng cd déng co chép thuén khéc.

12. VIETNAM AIRLINES ¢6 thé mua ¢ phin do chinh VIETNAM AIRLINES da
phat hanh theo nhiing céch thitc dugce quy dinh trong Dicu 1¢ nay va phap luét hién hanh.

13. VIETNAM AIRLINES cé thé phat hanh cac loai ching khoan khac theo quy
dinh cua phap luat.

Piéu 8. Chao ban c¢6 phin

) l.‘ Chao ban c‘(:) phf’in la viécq VIETNAM ﬁlRLINES tang thém ) lwong cd phfin, loai
¢0 phan dugce quyén chao ban dé tang von diéu 1é.

2. Hinh thirc chao ban ¢6 phan:
a) Chao ban c6 phan cho c¢b déng hién hitu;
b) Chao ban cb phan riéng 1é;

¢) Chao ban ¢6 phan ra cong chiing.
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3. Chao ban c¢6 phan ciia VIETNAM AIRLINES thyc hién theo quy dinh cua phép
luat vé& ching khoan.

4. VIETNAM AIRLINES thyc hién didng ky thay d6i vbn didu 1€ trong thdi han 10
ngay k¢ tir ngay hoan thanh dot ban co phan.

Diéu 9. Mua lai c¢6 phin theo quyét dinh ciia VIETNAM AIRLINES

VIETNAM AIRLINES c6 quyen mua lai khong qué 30% téng s c6 phan phd thong
da ban, mot phan hodc toan by co phan wu dai ¢d tirc di ban theo quy dinh sau day:

1. Hoi dong quan trj ¢6 quyén quyct dinh mua lai khong qué 10% tng sb cb phan
cua tung loai da dugc chao ban trong moéi 12 thang. Trong trudng hop khac, viée mua lai
¢b phan do Pai hoi ddng cb dong quyét dinh.

2. Hbi ddng quan tri quyét dinh gid mua lai ¢b phan. Déi vé6i ¢b phén phd thong, gia
mua lai khong cao hon gia thi truong tai thoi diém mua lai, trir truong hop quy dinh tai
khoan 3 Diéu nay. Ddi v6i ¢6 phan loai khac, gia mua lai khong thip hon gia thi trudng.

3. VIETNAM AIRLINES c6 thé mua lai ¢b phin clia timg c¢b déng tuong tng véi ty
16 s& hitu cd phan ctia ho trong VIETNAM AIRLINES theo trinh tu, thi tuc sau day:

a) Quyét dinh mua lai ¢b phin cia VIETNAM AIRLINES phai dugc thong bao bang
phuong thire dé bao dam dén duogrc tit ca cac cb dong trong thoi han 30 ngay, ké tir ngay
quyet dinh dé dugce théng qua. Théng bao phai gébm tén, dia chi try s¢ chinh cua
VIETNAM AIRLINES, téng s ¢6 phén va loai ¢6 phan duoce mua lai, gid tri mua lai, tha
tuc va thdi han thanh todn, thi tuc va thoi han dé ¢6 doéng ban cb phan ctia ho cho
VIETNAM AIRLINES;

b) C6 dong ddng y ban lai cd phan phai giri vin ban déng ¥ ban cb phin cia minh
bang phuong thirc dé bao dam dén duoc VIETNAM AIRLINES trong thoi han 30
ngay, ké tir ngay thong bao. Van ban dong y ban ¢ phén phai cé ho, tén, dia chi lién
lac, sb gidy to phép ly cua cé nhan dbéi véi cb dong 1a ca nhén; tén, ma 56 doanh
nghi¢p hodc gidy to phap ly cua to chire, dia chi try s& chinh dbi voi ¢d déng 1a to
churc; so ¢d phan sé hitu va sb ¢d phan dong y bén; phuong thirc thanh toan, chir ky
ctia ¢b dong hoﬁc nguoi dai dién theo phap luat cua cd6 dong. VIETNAM AIRLINES
chi mua lai ¢6 phén trong thoi han néi trén.

4. Ngoai cac quy dinh néu trén, viéc VIETNAM AIRLINES mua lai cb phan con
phai thuc hién theo quy dinh tai Pieu 36 Ludt Chirng khoéan.

5. Pi¢u kién thanh toan va xir 1y céc ¢d phin mua lai dugc thyc hién theo quy dinh
tai Dieu 134 Luat Doanh nghiép.

Diéu 10. Mua lai ¢é phin theo yéu ciu ciia ¢é déng

1. Co dong da biéu quyet khong thong qua nghi quyét vé viéc td churc lai VIETNAM
AIRLINES hoac thay ddi quyén, nghia vu cua co dong quy dinh ta1 Diéu 18 nay coé quyén
yéu ciu VIETNAM AIRLINES mua lai co phan cua minh. Yéu cau phai bing van ban,
trong d6 néu 1o tén, dia chi ciia ¢b dong, sé luong ¢b phan tung loai, gla du dinh ban, ly
do yéu cau VIETNAM AIRLINES mua lai. Yéu cau phai duoc gt dén VIETNAM
AIRLINES trong thoi han 10 ngay, ké tir ngay Pai hoi ddng cb déng thong qua nghi
quyét vé cac van & quy dinh tai khoan nay.
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2. VIETNAM AIRLINES phai mua lai ¢ phén theo yéu ciu cta cb dong quy dinh
ta1 khoan 1 Piéu nay véi gia thi truong trong thoi han 90 ngay ké tir ngay nhén dugc yéu
cau, Truong hop khong thoa thuan duoc vé gia thi cac bén co thé yéu cau mot to chire
dinh gid chuyén nghi¢p dinh gia. VIETNAM AIRLINES gi6i thiéu it nhit 03 té chirc
dinh gia dé ¢6 dong lwa chon va lua chon dé 1a quyét dinh cudi cung.

3. Bleu kién thanh toan va xit Iy cdc ¢6 phan duge mua lai duoc thuc hién theo quy
dinh tai Piéu 134 Luét Doanh nghiép va Piéu 36 Luat Chimg khoan.

Piéu 11. Chirng nhén cb phiéu

~ 1.C dong cia VIETNAM AIRLINES dugc cép chimg nhan ¢6 phiéu twong émg véi
s0 cO phan va loai ¢0 phan s& hiu.

2. Cb phiéu la logi chimg khoan xdc nhdn quyén va loi ich hgp phap cia ngudi s&
hiru dbi voi mot phan vén cd phin cua td chirc phat hanh. C6 phiéu phai c6 day du cac
ndi dung theo quy dinh tai khoan 1 Piéu 121 Luét Doanh nghiép.

3. Trong thoi han 10 ké tir ngay ndp ddy du hd so d& nghi chuyén quyén s& hitu cd
phén theo quy dinh cua VIETNAM AIRLINES hogc trong thoi han 05 ngay kc tor ngay
thanh toan diy du tién mua cd phan theo quy dinh tai phuong an phat hanh cb phiéu cua
VIETNAM AIRLINES (hodc thoi han khdc theo diéu khoan phat hanh quy dinh), nguoi
sé hitu s6 ¢6 phin duoc cip chimg nhan cb phiéu. Ngum s& hitu ¢6 phan khong phai tra
cho VIETNAM AIRLINES chi phi in chiing nhan ¢ phiéu.

4. Trudng hop cd phléu bi mét, bi hu hong hoac bi huy hoai dudi hinh thirc khac thi
c¢b dong dugec VIETNAM AIRLINES cip lai ¢ phiéu theo dé nghi cua cb dong do. Dé
nghj ctia cb déng phai bao gdm céc ndi dung sau day:

a) Thong tin vé cb phiéu d4 bi mat, bi hu hong hodc bi huy hoai dudi hinh thirc khéc;
b) Cam két chju trach nhiém vé& nhitng tranh chip phat sinh tir viéc cép lai ¢ phiéu méi.

5. Truong hop c6 sai s6t trong ndi dung va hinh thirc co phleu do VIETNAM
AIRLINES phét hanh thi quyén va loi ich cua ngudi sé hiru ¢ phiéu d6 khong bi anh
hudng. Nguoi dai dién theo phap luat cia VIETNAM AIRLINES chiu trach nhiém vé thiét
hai do nhiing sai s6t do gay ra.

Diéu 12. Chirng chi chitng khoan khdc

Ching chi trai phiéu hodc chiing chi chirng khoén khic cia VIETNAM AIRLINES
dugc phat hanh c6 chir ky cua ngudi dai dién theo phap luit va ddu cia VIETNAM
AIRLINES.

Diéu 13. Chuyén nhwong ¢ phin

1. Tht ca cac cd phan duogc tu do chuyén nhugng trir khi Diéu 1& nay va phap luat c6
quy dinh khéc, ¢6 phiéu niém yét, ding ky giao dich trén S¢ giao dich chimg khoan dugc
chuyén nhugng theo céc quy dinh ctia phap luit vé chirng khoan va thi truomg chimg
khoan.

2. Viéc chuyén nhugng cd phém chira dugce niém yét, dang ky giao dich trén s¢ giao
dich chimg khodn thyc hién bang hop ddng. Gidy to chuyén nhu'ong phéi duge bén
chuyén nhuong va bén nhéan chuyén nhuong hodc ngudi dai dién theo iy quyén cta ho
ky.
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3 C6 phén chua duge thanh toan day da khong duge chuyen nhuong va hudng céc
quyen lgi lién quan nhu quyén nhén cd tire, quyén nhdn cd phiéu phét hanh dé ting vén
c¢b phan tir ngudn voén chi sé hitu, quyén mua cd phiéu méi chao ban va cac quyén loi
khéc theo quy dinh ctia phéap luét.

Piéu 14. Thira ké, ting cho ¢6 phin

1. Truong hop cd dong 1a ca nhan chét thi nguoi thira ké theo di chuc hodc theo phép
luat ctia ¢6 dong d6 tré thanh ¢b dong ctia VIETNAM AIRLINES.

2. Truong hop cb dong la ca nhan chét ma khong cd nguoi thira !(é, ngudi thira ké tir
chdi nhén thira ké hodc bi truat quyén thira k& thi sé c6 phan cua 6 déng d6 dugc giai
quyet theo quy dinh cla phap luat ve dan sy.

3. C6 déng c6 quyén ting cho mot phan hodc toan bd cé phén ciia minh tai
\fIETNAM AIRLINES cho ca nhén, t6 chirc k}léc; sgr dqu cO phan dé tra no. Ca nhén,
t0 chic duoc ting cho hod@c nhén tra ng bdng cO phdn s€ tré thanh c6 doéng cua
VIETNAM AIRLINES.

4. C4 nhén, t6 chirc nhan ¢d phan trong cac truong hop quy dinh tai I—)leu nay va
Diéu 13 Diéu 1é nay chi trd thanh ¢ dong VIETNAM AIRLINES tir thoi diém céc thong
tin cta ho dugc quy dinh tai khoan 2 Piéu 122 Luit Doanh nghiép duoc ghi ddy du vao
s0 dang ky c6 dong.

Piéu 15. S6 diing ky ¢ dong

1. SO dang ky c6 dong dwgc lap va luu gitr dudi dang van ban gidy, tap dir liéu dién
tir ghi nhan théng tin vé sd hitu ¢6 phan cta céc c6 dong VIETNAM AIRLINES.

2. S6 dang ky cb dong bao gdbm cac ndi dung chii yéu sau day:

a) Tén, dia chi tru s¢ chinh cia VIETNAM AIRLINES:;

b Téng s ¢b phan duoc quyén chao ban, loai ¢6 phin duge quyén chio ban va sb ¢b
phin dugc quyén chao ban timg loai;

¢) Téng s cb phan di ban cia timg loai va gi tri von ¢b phin da gop;

d) Ho, tén, dia chi lién lac, qudc tich, sb glay td phdp 1y cta cd nhin dbi vei ¢d dong

14 c4 nhén; ten mi s doanh nghiép hodc so gidy to phap ly cua t6 chuec, dia chi tru s¢
chinh ddi véi ¢b dong 1 t chuc;

e) S6 lugng cb phén ting loai cia mdi ¢b déng, ngay ding ky ¢d phan.

3, S6 dang ky c6 dong dugc luu giit tai try s& chinh cia VIETNAM AIRLINES hodc
céc to chire khac ¢6 chace nang luu giit s6 dang ky ¢ dong Cb dong c6 quyén kiém tra,
tra ctru, trich luc, sao chép tén va dia chi lién lac cua ch dong VIETNAM AIRLINES

trong sf‘) ding ky ¢6 déng.

4. Trudng hop cb dong thay dbi dia chi lién lac thi phai théng bao kip thoi véi
VIETNAM AIRLINES d€ cép nhat vao so dang ky c6 déng. VIETNAM AIRLINES
khong chiq trach nhiém vé viéc lfhﬁng lién lac dugc vdi c6 dong do khong dugce thong
bdo thay d6i dia chi lién lac cua c6 dong.
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Piéu 16. Gi6i han sé hiru ¢é phin

Ty 1¢ s& hitu nude ngoai toi da tai VIETNAM AIRLINES duoc xac dinh theo quy
dinh Phéap luat.

) Chu'o;ng Y . ) )
CO CAU TO CHUC, QUAN TRI VA KIEM SOAT

Piéu 17. Co ciu tb chic, quan tri va kiém soat

Co ciu t6 chirc quan 1y, quan trj va kiém soat cia VIETNAM AIRLINES bao gdm:
1. Dai hoi dong ¢b dong.

2. Hoi df‘)]lg quan tri.

3. Ban kiém soat.

4. Téng giam dbe.

. o . Chwong VI .
CO PONG VA PAI HOI PONG CO PONG

Diéu 18. Quyén ciia ¢b dong

1. C6 dong phd théng ¢6 cac quyén sau:

a) Tham duy, phat biéu trong cudc hop Dai hoi déng co dong va thuc hién quyen biéu
quyét truc tiép hoic thong qua ngudi dai dién theo uy quyén hoic hinh thirc khac do Piéu
1¢ nay, phap luat quy dinh. Mdi ¢b phan phd thong c6 mot phleu biéu quyet,

b) Nhan ¢ tirc véi mirc theo quyét dinh ctia Pai hoi dong cb dong;

¢) Uu tién mua c6 phan méi twong ng v6i ty 1& s& hitu ¢d phin phd thong cua ting
c¢d dong trong VIETNAM AIRLINES:

d) Tu do chuyén nhugng ¢d phin ctia minh cho ngudi khéc, trir truomg hop quy dinh
tai khoan 1 Diéu 127 Luat Doanh nghi¢p va quy dinh khéc cta phap luét co lién quan;

e) Xem Xét, tra ciru va trich luc thong tin vé tén va dia chi lién lac trong danh sach cd
dong c6 quyén biéu quyet; yéu cau stra doi thong tin khéng chinh xdc cia minh.

f) Xem xe":t, traecfru, trich luc hoac sa0 chup Biéu 1€ YIETNAM AIRLINES, bién ban
hop Dai hdi dong co dong va Nghi quyét Pai hi dong c¢6 dong;

g) Khi VIETNAM AIRLINES giai thé hodc pha san, dugc nhin mét phén tai san con
lai tuong Umg voi ty 1€ so hitu c6 phan tai VIETNAM AIRLINES;

h) Yéu ciu VIETNAM AIRLINES mua lai ¢b phn trong cic trudng hop quy dinh
tai Piéu 10 Diéu 1€ nay:

i) Dugc d01 xir binh ding. Mdi ¢6 phin ciia cing mét loai déu tao cho cb dong s&
hitu céc quyen nghia vu va lgi ich ngang nhau. Trudng hgp VIETNAM AIRLINES c6
céc loai co phan uu dai, cac quyén va nghia vy gan lién voi cac loal cd phan wu dai phai
duoc Dai hoi dong ¢b dong thong qua va cong bd diy di cho cd dong;
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j) Puoc tiép can ddy du thong tin dinh ky va thong tin bat thudng do VIETNAM
AIRLINES cong b6 theo quy dinh ctia phap luat;

k) Pugc bao vé cac quyén, loi ich hop phap cua minh; @& nghi dinh chi, huy bo nghi
quyét, quyét dinh cua Pai hoi dong c¢d dong, Hoi ddng quan tri theo quy dinh ctia Luét
Doanh nghiép;

1) Céc quyén khéc theo quy dinh ctia phap ludt va Diéu 1é nay.

2. CO dong hogc nhém c6 dong sé hiru tir 05% tong s6 c6 phan phd théng tré 1én ¢6
cac quyén sau:

a) Yéu cu Hoi dong quan tri thue hién viée tri¢u tdp hop Dai hoi dong ¢b dong theo
céc quy dinh tai khoan 3 Diéu nay va diém ¢ khoan 4 Diéu 22 Didu 18 nay;

b) Xem xét, tra ctru, trich luc s6 bién ban va nghi quyét, quyét dinh cta Hai dong
quan tri, bao cdo tai chinh ban nién va hing nim, bdo cdo cia Ban kiém soat, hop dong,
giao dich phai thong qua Hoi dong quan tri va tai liéu khéc, trir tai liéu lién quan dén bi
mat thuong mai, bi mét kinh doanh cia VIETNAM AIRLINES;

¢) Yéu cau Ban kiém soét kiém tra timg vén dé cu the lién quan den quan ly, diéu
hanh hoat dong cia VIETNAM AIRLINES khi xét thdy cén thiét. Yéu cau phai bang van
ban va phai bao gém céac ndi dung sau day: ho, tén, dia chi lién lac, quoc tich, 0 giay t&
phap 1y ciia ca nhan dbi véi ¢b dong 1a ca nhan; tén, ma s6 doanh nghiép hodc so gidy to
phap ly cua t6 chuc, dia chi tru s¢ chinh dbi voi co dong 1a t6 chuc; sb luong cb phan va
thoi diém ding ky cd phdn cua timg cb dong, tbng sb ¢b phén ctia ca nhom ¢6 dong va ty
1€ s6 hiru trong téng s6 ¢d phan cia VIETNAM AIRLINES: vén dé cin kiém tra, muc
dich kiém tra;

d) Kién nghi vin @& dwa vao chwong trinh hop Dai hoi dong c¢d dong. Kién nghi phai
bing vin ban va dugc gui dén VIETNAM AIRLINES chém nhit 1a 03 ngdy lam viéc
trugc ngay. khai mac. Kién nghj phai ghi ro tén ¢d dong, s luwong timg loai ¢6 phan cia
c¢b déng, van dé kién nghi dua vao chuong trinh hop;

e) Cac quyen khéc theo quy dinh cta phap luat va Piéu 1¢ nay.

3. Cb déng hodc nhém 06 dong quy dinh tai khoan 2 Pidu nay c6 quyén yéu ciu
tri¢u tdp hop Dai hoi dong ¢ dong trong truong hop Hoi ddng quan tri vi pham nghiém
trong quyén cua ¢ dong, nghia vu ciia ngudi quan Iy hodc ra quyét dinh vuot qua tham
quyén dugc giao;

4. Yéu céu triéu tip hop Dai hoi ddng c¢d déng quy dinh tai khoan 3 Bleu nay phai
bang véan ban va phai bao gém cac ndi dung sau day: ho, ten, dia chi lién lac, qudc tich, 50
gidy t& phap ly cua cé nhan ddi véi cb dong 1a ca nhan; tén, ma 50 doanh nghiép hogdc bO
gidy to phép ly cua td chirc, dia chi tru s¢ chinh déi voi c6 dong la td chirc; s6 lwong co
phan va thoi diém diang ky co phan cua tung cb dong, tdng sb6 c¢b phan cia ca nhém cb
dong va ty 1€ so hitu trong tong sO co phan cta VIETNAM AIRLINES, can cir va ly do
yéu cau triéu tap hop Bal hoi dong cd dong. Kém theo yéu cau triéu tap hop phai c6 cac tai
liéu, chimg cir v€ cdc vi pham cia Hoi dong quan tri, mirc d6 vi pham hogc ve quyét dinh
vuot qua thim quyén. C6 dong hodc nhom cb dong chiu hoan toan trach nhiém trudce phéap
luat ve tinh chinh xdc, trung thyc cta céc tai li¢u, chimg cir cung ¢ip cho co quan c6 thim
quyén khi yéu ciu triéu tap hop Pai hoi dong cb dong.
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5. C6 dong hodic nhom cd dong sé hiru tir 10% tdng s6 ¢b phan phd théng tré 1én co
quyén dé ctr nguoi vao Hoi ddng quan tri, Ban kiém soét. Viéc dé cir ngudi vao Hoi dong
quan tri va Ban kiém soat thyc hién nhu sau:

a) Cac c6 dong phd thong hgp thanh nhom dé dé cur ngudi vao Hoi dong quan tri va
Ban kiém soat phai thong bdo v€ viéc hop nhom cho cac ¢6 dong du hop biét trudc khi
khai mac Pai hoi dong ¢6 dong;

b) Cén cu sé luong thanh vién Hoi ddng quan tri va Ban kiém soat, co dong hodc
nhém cd déng quy dinh tai khoan nay dugc quyen dé cir mot hodic mot sé nguoi theo
quyét dinh cua Dal hoi dong ¢b dong lam ung cir vién H01 dbng quan tri va Ban k1em
so4t. Trudong hop sd mg cur vién dugce cd dong hodc nhom cd dong de ctr thap hon s6 ing
cir vién ma ho duoc quyén dé cir theo quyét dinh cta Dai héi dong cb dong thi s6 g cir
vién con lai do Hdi déng quan tri, Ban kiém soét va cc ¢d dong khéc dé cir.

6. Co dong, nhom cb dong s hiru it nhét 01% téng s6 ¢b phan phd thong c6 quyén tu
minh hodc nhan danh VIETNAM AIRLINES khéi kién trach nhiém ca nhén, trach nhiém
lién d6i doi voi cac thanh vién Hoi dong quan tri, Tong giam doc dé yéu cau hoan tra lgi
ich hodc boi thuong thiét hai cho VIETNAM AIRLINES hodc nguoi khac theo quy dinh
tai Diéu 166 Luat Doanh nghi¢p.

Piéu 19. Nghia vu ciia c¢o dong

Cd dong phd thong co cac nghia vu sau:

1. Thanh to4n du va dtng thdi han s6 ¢d phan cam két mua.

2. Khong duge rat vén da gop bing c¢d phan phd thong ra khoi VIETNAM
AIRLINES duoi moi hinh thire, trir truong hop duge VIETNAM AIRLINES hodc nguoi
khac mua lai ¢6 phan. Truong hop cé ¢b dong rit mot phan hodc toan bo vén ¢b phan da
gop trai voi quy dinh tai khoan ndy thi c6 dong do6 va ngudi c6 lgi ich lién quan trong
VIETNAM AIRLINES phii cling lién déi chiu trach nhiém vé cac khoan ng va nghia vu
tai san khac cia VIETNAM AIRLINES trong pham vi gia tri ¢6 phin da bi rat va céc
thiét hai xay ra.

3. Tuén thu Piéu 1&¢ VIETNAM AIRLINES va Quy ché quan Iy ndi bo cua
VIETNAM AIRLINES.

4. Chip hanh nghi quyét, quyét dinh cta Dai hoi ddng cb dong, Hoi dong quan tri.

5. Bao mét céc thong tin dugc VIETNAM AIRLINES cung cép theo quy dinh tai
Diéu 1¢ VIETNAM AIRLINES va phap luét; chi st dung thong tin dugc cung cap dé
thue hién va bao vé quyén va loi ich hop phap cuiia minh; nghiém cAm phat tan hodc sao,
guri thong tin duge VIETNAM AIRLINES cung cép cho té chire, ¢4 nhan khéc.

6. Tham du cudc hop Pai hoi déng cb dong va thuc hién quyén biéu quyét théng qua
cac hinh thirc sau:

a) Tham du va biéu quyét truc tiép tai cugc hop;
b) Uy quyén cho c4 nhén, t6 chitc khic tham du va biéu quyét tai cudc hop;

¢) Tham du va biéu quyét théng qua hdi nghi truc tuyén, bé phiéu dién tir hodc hinh
thire dién tir khac;

#



20

d) Gtri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién ti.

7. Chiu trach nhi€ém ca nhan khi nhén danh VIETNAM AIRLINES duéi moi hinh
thirc dé€ thuc hién mdt trong cac hanh vi sau day:

a) Vi pham phép luat;

b) Tién hanh kinh doanh va céc giao dich khac dé tu loi hodc phuc vu loi ich cuia td
chirc, ca nhén khac;

¢) Thanh to4n cac khoin no chwa dén han truéc cic rui ro tai chinh déi voi
VIETNAM AIRLINES.

8. Cb dong lém khong dugc loi dung wu thé cta minh gy anh hudéng dén cac quyén,

loi ich cia VIETNAM AIRLINES, cua céc cd dong khac theo quy dinh cia phap luat va
Diéu 1& nay; c6 nghia vu céng b théng tin theo quy dinh ctia phap luat.

9. Hoan thanh cac nghia vu khéc theo quy dinh ctia phap luat hién hanh.
Piéu 20. Ngudi dai dién theo iy quyén ciia cb dong la td chire

1. Nguoi dai dién theo uy quyen clia ¢ dong la td chie phai la cd nhan dugc Uy
quyén bang van ban nhan danh cd déng d6 thuc hién quyén va nghia vu theo quy dinh
ctiia Ludt Doanh nghiép va Diéu 1¢ nay.

2. Viéc cir nguoi dai dién theo iy quyén cia té chic 1a c¢b déng VIETNAM
AIRLINES thyc hién theo quy dinh sau:

a) S& hitu tir 10% dén dudi 20% tong s6 cd phan phé thong ¢6 thé ty quyén 01 ngudi
dai dién theo 0y quyén;

b) 86 hitu tir 20% dén dudi 35% tong s6 ¢b phan pho thong c6 thé iy quyén tdi da 02
nguoi dai dién theo Uy quyén;

¢) S& hitu tir 35% dén dudi 50% tong s6 cb phan phé thong ¢6 thé tiy quyén t6i da 03
nguoi dai dién theo uy quyén;

d) S& hiru tir 50% dén dudi 65% tong s6 ¢b phan phd thong c6 thé uy quyén téi da 04
nguoi dai dién theo uy quyén;

e) S§ hitu tir 65% dén dudi 75% tong s cd phén phd thong c6 thé iy quyén téi da 05
ngudi dai dién theo uy quyén;

f) So hiru tir 75% tong sd co phan phd thong trd 1én c6 thé ty quyén tdi da 06 ngudi
dai dién theo iy quyén.

3. Tru'(mg hop cb dong la t6 chirc cir nhiéu ngudi dai dién theo uy quyen thi phai xac
dinh cy the s0 ¢o phan cho mdi ngudi dai dién theo ty quyén. Truong hop ¢6 dong khong
xac dinh s6 \co phaq trong tmg cho mdi nguoi dai dién theo uy quyén thi s6 ¢6 phén s&
duoc chia déu cho tat ca ngudi dai dién theo ty quyén.

4. Van ban ctr nguoi dai dién theo uy quyén phai duoc thong bao cho VIETNAM
AIRLINES va chi ¢6 hiéu luc dbi véi VIETNAM AIRLINES ké tir ngdy VIETNAM
AIRLINES nhan dugc van ban. Van ban cr nguoi dai dién theo iy quyén phai bao goém
cac ndi dung chu yéu duge quy dinh tai khoan 4 Diéu 14 Luat Doanh nghiép. Viéc ctr va
ndi dung van ban ¢t nguoi dai dién phan von nha nude tai VIETNAM AIRLINES duge
thuc hién theo quy dinh ctia phép ludt va cia co quan dai dién chi sé hiru.

#



21

5. Nguoi dai dién theo iy quyén phai ¢ cac tiéu chuén va diéu kién sau day:

a) Khong thude dbi twong quy dinh tai khoan 2 Piéu 17 ciia Luat Doanh nghiép;

b) Tiéu chudn va diéu kién khac déi vdi ngudi dai dién phin vén nha nudc tai
VIETNAM AIRLINES thuc hién theo quy dinh khac cia phap ludt co lién quan.

Piéu 21. Trach nhiém cia ngudi dai dién theo iy quyén cia ¢d dong 1a to chirc

1. Nguoi dai dién theo uy quyén nhan danh cb dong thuc hién quyén va ‘nghia vu cia
co dong tai Dai hoi ddng ¢b dong theo quy dinh tai Diéu 1¢ nay. Moi han ché cua 00 dong
d6i v6i nguoi dai dién theo uy quyen trong viéc thuc hién quyen nghia vy cia c6 dong
tuong ting tai Pai hoi dong cb dong déu khdng cé hiéu luc dbi véi bén thit ba.

2. Nguoi dai dién theo uy quyén c¢6 trach nhiém tham dy day du cudc hop Dai hoi
dong c0 dong; thuc hién quyén, nghia vu dugc uy quyén mét cach trung thuc, cn trong,
t6t nhét, bao vé loi ich hop phap cia c¢b dong cir dai dién.

3. Nguoi dai dién theo uy quyen chiu trach nhiém trudc cd dong ctr dai dién do vi
pham trach nhiém quy dinh tai Diéu nay. Co dong cur dai dién chiu trach nhiém trude bén
thir ba déi vdi trach nhiém phat sinh lién quan dén quyén va nghia vu dugc thuc hién
thong qua ngudi dai dién theo 1y quyén.

Piéu 22. Pai hji ddng cb dong

1. Pai hoi dong cb dong gdm tit ca cb dong co quyen bleu quyét, 1a co quan quyet
dinh cao nhét cia VIETNAM AIRLINES. Dai hoi dong ¢ dong hop thuong nién mdi
nam mat 14n va trong thoi han 04 thang ké tir ngay két thuc nim tai chinh. Hoi déng quan
tri quyét dinh gia han hop Pai hoi dong c6 dong thudong nién trong trudong hop can thiét,
nhung khong qué 06 thang ké tir ngay két thuc nam tai chinh. Ngoai cude ‘hop thudng

nién, Pai hodi ddng cd dong co thé hop bit thudmg. Pia diém hop Dai hoi dong cb dong
duge xéac dinh 1a noi chi toa tham du hop va phai & trén lanh thd Viét Nam.

2. Hoi dong quan tri triéu tap hop Pai hoi ddng c6 dong thudng nién va lya chon dia
diém phi hop. Dai hdi dong cb dong thudng nién quyét dinh nhitng vén d& theo quy dinh
ctia phép luit va Didu 1¢ nay, dic biét thong qua bdo cdo tai chinh nim dugc kiém toan.
Trudng hop Bao cdo kiém toan béo cdo tai chinh nam cua VIETNAM AIRLINES c6 cac
khoan ngoai trir trong yéu, y kién kiém toan trai ngugc hodc tir chbi, VIETNAM
AIRLINES phai moi dai dién t6 chie kiém toan dugc chip thuan thyc hi¢n kiém toan
bdo cdo tai chinh cuia VIETNAM AIRLINES dy hop Dai héi ddng ¢ dong thuong nién
va dai dlen t6 chuc kidm toan dugc chép thuan néu trén c6 trach nhiém tham du hop Dai
hoi déng cb dong thuong nién cia VIETNAM AIRLINES,

3. Hoi déng quan tri phai tridu tap hop Pai hoi ddng cb dong bt thuong trong céc
truong hop sau:

a) Hoi dong quan tri xét thiy cin thiét vi loi ich cia VIETNAM AIRLINES;

b) S6 luong thanh vién Hoi ddng quan tri, Ban kiém soat con lai it hon sb luong
thanh vién t6i thiéu theo quy dinh cta phap luit;

¢) Theo yéu ciu ctia c6 déng hogc nhém co dong quy dinh tai khoan 2 Diéu 18 Diéu 1¢
nay; yéu cau tri¢u tap hop Dai hdi dong cod dong phai duge thé hién bang van ban, trong do
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néu rd ly do va muc dich cude hop, c6 du chir ky cia céc cd dong lién quan hogc vin bén
yéu ciu duoe 1ap thanh nhiéu ban va tip hop du chit ky cua céc c6 dong ¢o lién quan;

d) Theo yéu ciu cia Ban kiém sodt;

e) Cac trudong hop khac theo quy dinh ctia phap luit va Diéu 18 nay.

4. Triéu tap hop Pai hoi dong cb dong bét thudmg

a) Hoi dong quén trj phai triéu tap hop Pai hoi ddng cb doéng trong thoi han 60 ngay
ké tr ngdy sb thanh vién Hoi dong quan tri, thanh vién doc lap Hoi dong quan tri hodc

thanh vién Ban Kiém soat con lai nhu quy dinh tai diém b khoan 3 DPiéu nay hodc nhan
dugc yéu cau quy dinh tai diém ¢ va diém d khoén 3 Piédu nay;

b) Trudng hop Hoi dong quan tri khong triéu tap hop DPai hoi ddng ¢ dong theo quy
dinh tai diém a khoan 4 Diéu nay thi trong thoi han 30 ngay tiép theo, Ban kiém soat thay
thé Hoi ddng quan tri tridu tap hop Dai hdi dong cb dong theo quy dinh tai khoan 3 Didu
140 Luat Doanh nghiép;

¢) Truong hop Ban kiém soat khong triéu tap hop Pai hoi ddng cb dong theo quy
dinh tai c’[1em b khoan 4 D:eu nay thi ¢6 dong hodc nhoém cd dong quy dinh tai diém c
khoan 3 Diéu ndy c6 quyén yéu cau dai dién VIETNAM AIRLINES triéu tép hop Dai hoi
ddng cb dong theo quy dinh tai Luat Doanh nghiép;

Trong truong hop nay, c¢d déng hodc nhém cd dong tridu tap hop Pai hoi déng co
dong c6 thé dé nghi Co quan dang ky kinh doanh gidm sét trinh tu, thd tuc trigu tap, tién
hanh hop va ra quyét dinh cua Dai hoi ddng cb dong. TAt ca chi phi cho viée triéu tap va
tién hanh hop Dai hoi dbng cd dong duge VIETNAM AIRLINES hoan lai. Chi phi nay
khong bao gom nhitng chi phi do c6 dong chi tiéu khi tham dyu cudc hop Pai hoi dong cd
déng, ké ca chi phi an & va di lai.

5. Dai hoi dong c¢b dong c6 thé t6 chirc bang hinh thitc hoi nghi truc tuyén hoic bing
hinh thirc hdi nghi true tiép két hop véi truc tuyén.

6. Thu tuc dé t6 chirc hop Pai hoi dong cb dong theo quy dinh tai khoan 2 Diéu 26
Di€u I¢ nay.
Piéu 23. Quyén va nghia vu ciia Pai hi dong cd dong
1. Pai hdi ddng c¢b déng c6 quyeén va nghia vu sau:
a) Thong qua dinh huéng phat trién cia VIETNAM AIRLINES;

b) Quyét dinh loai ¢O phan va téng sb cod phan ctia timg loai dugc quyén chao ban;
quyét dinh mire ¢ tirc hing nam cua timg loai c¢b phin;

¢) Bau, mién nhiém, bai nhiém thanh vién Hoi ddng quén tri, thanh vién Ban kiém soat:

d) Quyet dinh cdc khoan muc ¢6 gia tri vugt quéa 50% von chi sé hitu hodc vuot qud
50% von dau tu cua chu sé hitu trong trudng hop von chi s& hiru thap hon vén dau tu
cua chu sé& hiru hodc vuot qua 5.000 ty, bao gém:

(i) Pau tu dbi v6i timng du an diu tu, khoan déu tu tinh theo mire von diu tu;

(ii) Chuyén nhugng dy an dau tu, chuyen nhuong von dau tu tinh theo gia tri 16n hon
gita gia tri khoan dau tu trén sb sach ké toén va gié tri chuyén nhuong du kién thu duoc;
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(iii) Mua, thué mua tai san c¢d dinh tinh theo gia mua, thué mua tai san cé dinh;

(iv) Ban tai san ¢b dinh da hu hong, lac hau ky thudt, khong ¢6 nhu cAu str dung hoiic
khong st dung dugce hodc sr dung khong hi¢u qua dé thu hdi vén tinh theo gia tri con lai
theo so sach ké toan.

Vén chu sé hiru, von dau tu cia cha sé hitu quy dinh tai diém d Khoan nay dugc Xac
dinh theo bao cdo tai chinh riéng quy hodc nam cua VIETNAM AIRLINES tai thoi diém
gan nhat voi thoi diém quyét dinh dau tu/ chuyén nhugng/ ban.

¢) Quyét dinh stra dbi, bd sung Diéu 16 VIETNAM AIRLINES;
f) Théng qua béo cdo tai chinh hang nim;
g) Quyét dinh mua lai trén 10% téng s& ¢b phin da ban ctia mdi loai;

h) Xem x¢ét, xu 1y vi pham cua thanh vién Hji dong quan tri, thanh vién Ban kiém
soat gay thiét hai cho VIETNAM AIRLINES va co dong VIETNAM AIRLINES;

i) Quyét dinh té chic lai, giai thé VIETNAM AIRLINES:

i) Quyét dinh ngan sach hogc tong muc thu lao, thudng va loi ich khac cho Hoi ddng
quan tri, Ban kiém soat;

k) Phé duyét Quy ché quan tri ndi bd; Quy ché hoat dong Hoi dong quan tri, Ban
kiém soat;

I) Phé duyét danh séch cong ty kiém toan dugc chép thusin; quyét dinh cong ty kiém
toe:m dugce chap thuan thuc hién kiém tra hoat 1dé‘mg E:l’la VIETNAM AIRLINES, bai mién
kiém toan vién dugc chap thudn khi xét thay can thiét;

m) Quyén va nghia vu khéc theo quy dinh phép luat.

2. Pai hoi dong cb déng thao luin va thong qua cac van dé sau:

a) Ké hoach kinh doanh h@’mg nim ciia VIETNAM AIRLINES;

b) B4o c4o tai chinh hing nam da duoc kiém toan;

¢) Béo céo clia Hoi dong quan trj vé quén tri va két qua hoat dong ctia Hoi dong quan
tri va tirng thanh vién HQi dong quan tri;

d) Béo céo ciia Ban kiém sodt vé két qua kinh doanh cia VIETNAM AIRLINES, két
qua hoat dong ctia Hoi dong quan tri, Tong giam doc;

€) Bdo cao tu danh gia két qua hoat déng cuia Ban kiém soat va thanh vién Ban kiém
soat;

f) Mirc cb tire dbi voi mdi cd pha"in cua tung loai;

2) S6 lwong thanh vién Hoi dong quan tri, Ban kiém sodt;

h) Biu, mién nhiém, bai nhiém thanh vién Hoi dong quan trj, thanh vién Ban kiém soét;

i) Quyét dinh ngan sach hodc tbng mirc thu lao, thudng va loi ich khéc dbi véi Hai
dong quan tri, Ban kiém soat;

i) Phé duyét danh sach cong ty kiém toan dugc chip thuan; quyét dinh cong ty kiém
toan d'll'Q'C‘ chz’ip, thuédn thuc hién kiém tra c4dc hoat déng cia VIETNAM AIRLINES khi
x€t thay can thiét;
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k) B6 sung va sira d6i Didu 16 VIETNAM AIRLINES;

1) Loai cb phan va s6 hrgng c¢b phan méi duge phat hanh dbi voi mdi loai ¢d phin;

m) Chia, tach, hgp nhét, sap nhap hoic chuyén dbi VIETNAM AIRLINES:

n) T6 chirc lai va giai thé (thanh 1y) VIETNAM AIRLINES va chi dinh ngudi thanh
ly;

0) Quyet dinh cac khoan myc c6 gia tri vugt qua 50% von chii s¢ hiru hodc vuot qua
50% von diu tu ciia chi sé hiru trong truong hop von chu so hitu thap hon vén dau tu
cua chu sé hitu hodc vuot qua 5.000 ty, bao gdm:

(i) Pau tw déi v6i timg du an dau tu, khoan ddu tu tinh theo mirc von dau tu:

(11) Chuyén nhuong dy an dau tu, chuyén nhugng von dau tu tinh theo gia tri 16n hon
gifta gi4 tri khoan dau tur trén sb sach ké toan va gia tri chuyén nhuong du kién thu dugc;

(iii) Mua, thué mua tai san c¢d dinh tinh theo gid mua, thué mua tai san ¢é dinh;

(iv) Ban tai san ¢ dinh da hu hong, lac hiu k¥ thudt, khong ¢6 nhu chu s dung hoic
khong str dung dugce hodc st dung khong hiéu qud d¢ thu hoi von tinh theo gia tri ¢on lai
theo s sach ké toan.

Vén chi sé hiru, vén déu tur ciia chii sé hitu quy dinh tai diém o Khoan nay duoc xac

dinh theo bdo cao tai chinh riéng quy hodc ndm cua VIETNAM AIRLINES tai thoi diém
gn nhét véi thoi diém quyét dinh dau tu/ chuyén nhuong/ ban.

p) Quyét dinh mua lai trén 10% tong s6 ¢d phan da ban cua mdi loai;

q) VIETNAM AIRLINES ky két hop dong, giao dich véi nhitng déi twong duge quy
dinh tai Khoan 1 Piéu 167 Luat Doanh nghi€p vai gia tri bang hodc 16n hon 3§% tong
gi4 tri tai san cia VIETNAM AIRLINES dugc ghi trong bao cédo tai chinh gan nhat;

r) Chap thuin cac giao dich quy dinh tai khoan 4 Piéu 293 Nghi dinh 56
155/2020/ND-CP ngay 31 thang 12 ndm 2020 cua Chinh phu quy dinh chi tict thi hanh
mot sO di€u cta Luat Ching khoan;

s) Phé duyét Quy ché ndi bo vé quan tri VIETNAM AIRLINES, Quy ché hoat dong
Hoi dong quan tri, Quy ché hoat dong Ban kiém sodt;

t) Cac van dé khac theo quy dinh ctia phép luat va Diéu 1¢ nay.

3. Tét ca céc nghi quyet va cac van dé da duoc dua vao chuong trinh hop phai dugc
dua ra thao luan va biéu quyét tai cudc hop Pai hoi dong cd dong.

Diéu 24. Uy quyén tham dw hop Dai hi ddng cd dong

1. Cb dong, ngudi dai dién theo uy quyén cua cd dong la t6 chirc c6 thé tryc tiép
tham dy hop hoic Gy quyén cho mét hoic mot sb ca nhan, té chirc khac du hop hodc du
hop théng qua mét trong cac hinh thitc quy dinh tai khoan 3 Diéu 144 Luéat Doanh
nghiép.

2. Viée iy quyen cho cé nhén, t chirc dai dién du hop Pai hoi déng cb déng theo
quy dinh tai khoan 1 Bleu nay phai 1ap thanh van ban. Van ban uy quyén dugc 1ap theo
quy dinh cua phap luat vé dan su va phai néu rd tén ) doéng ty quyén, tén ca nhan, td
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chtre duge uy quyén, s‘(‘) lwgng cb phin duoc ty quyén, ndi dung ty qpyén, pham vi uy
quyen, thoi han uy quyén, chit ky ctia bén iy quyen va bén dugc uy quyen.

3. Nguoi dugc vy quyén du hop Dai hoi dbng cb déng phai ndp vin ban uy quyén
khi dang ky du hop. Truong hop uy quyén lai thi nguoi tham du hop phai xuat trinh thém
van ban uy quyén ban ddu clia cd dong, ngudi dai dién theo Gy quyén cia cb dong 1a to
chirc (néu trude d6 chua ding ky véi VIETNAM AIRLINES).

4 Phiéu biéu quyét ciia ngudi duge ty quyén du hop trong pham vi duoc iy quyén
van c0 hi€u luc khi xay ra mét trong céc truomg hop sau diy:

a) Nguoi iy quyén da chét, bi han ché niang luc hanh vi din su hodc bi mét ning lyuc
hanh vi dan su;

b) Ngudi iy quyén da huy bo viée chi dinh ty quyén;

¢) Ngudi iy quyén di hity b thim quyén clia ngudi thue hién viée iy quyén.

Diéu khoan nay khong ép dung trong truong hop VIETNAM AIRLINES nhan dugc
thong bao vé mot trong cac su kién trén trudc gid khai mac cudc hop Pai hdi dong cod
dong hodc trude khi cudc hop dugc tridu tap lai.

Piéu 25. Thay ddi cac quyén

1. Viéc thay doi hodc huy bo céc quyén dic bicét gﬁn lién voi mot loai ¢d phan vu dai
c6 hiéu luc khi dugc cd dong dai dién tir 65% tong sO ph1eu bzeu quyet tr& 1én cia tat ca
b dong du hop théng qua. Nghi quyét Pai hoi dong cb dong vé ndi dung lam thay d01
bat loi quyen va nghia vu ctia ¢b déng s& hitu ¢d phin uu dai chi duge thong qua néu
dugce s6 ¢o dong uu dii cung loai dyr hop s¢ hiru tir 75% tdng sb ¢b phan uu dai loai do
tré 1én tan thanh hodc dwoc cac c¢d dong wu dii cung loai s& hitu tir 75% téng s6 ¢b phan
wu dai loai do trd [én tan thanh trong truong hop thong qua nghi quyét duéi hinh thire 1dy
v kién bang vin ban.

2. Viée tb chic cudc hop ctia cac ¢b dong nim gitt mot loai cd phén uu dai dé thong
qua viéc thay d6i quyén néu trén chi ¢6 gia tri khi c6 tdi thiéu 02 cd dong (hodc dai dién
theo 1ty quyén ctia ho) va nim gitr téi thleu 1/3 gia tri ménh gia cla cic cd phan loai do
da phat hanh. Truong hop khong ¢6 du s6 dai biéu nhu néu trén thi cufc hop dugc )
chure lai trong thoi han 30 ngay tlep theo va nhung ngudi ndm gitr 00 phan thudc loai do
(khong phu thuge vao s6 lugng nguoi va s6 cb phén) c6 mat truc tiép hodc thong qua dai
dién theo uy quyen déu duoc coi 1a da sb lwong dai bidu y€u cau. Tai céc cude hop cua co
doéng nim gitr ¢o phén wu dai néu trén, nhing ngudi nim giir cd phan thudc loai d6 ¢6
mat truc tlep hodc qua ngudi dai dién c6 thé yéu céu bé phiéu kin. Mdi c¢d phan cing loai
¢6 quyén biéu quyét ngang bing nhau tai cdc cude hop néu trén.

3. Thii tuc tién hanh cac cudc ‘hop ri€éng biét nhu vay dugc thyc hién twong tu véi cac
quy dinh tai Diéu 26, 27 va 28 Diéu Ié nay.

4. Trur khi cac diéu khoan phat hanh c¢b phan quy dinh khac, cac quyen dac biét gan
lién v6i cac loai ¢b phin ¢ quyén wu dai déi véi mot sé hodic tit ca cac van dé lién quan
dén viéc phan phdi lgi nhudn hogc tai san cia VIETNAM AIRLINES khong bi thay doi
khi VIETNAM AIRLINES phat hanh thém céc cbd phan cung loai.
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Piéu 26. Tri¢u tap hop, chwong trinh hop va théng bso méi hop Pai hdi déng cb
dong
1. Hbi déng quan tri triéu tip hop Dai hoi dong ¢ dong thudng nién va bat thuong.

Hoi dbng quan tri triéu tip hop Dai héi dong cb dong bat thuong theo céc trudng hop quy
dinh tai khoan 3 Diéu 22 Diéu 18 nay.

2. Nguoi trigu tap hop Dai hi dong cb dong phai thyuc hién cac cong viée sau day:

a) Chuan bi danh sach cb dong du diéu ki¢n tham gia va biéu quyet tai cudc hop Dai
héi dong cb dong. Danh sach c6 dong c6 quyén du hop Dai hdi dong c¢b déng dugce lap
khong qué 10 ngay truée ngay gii thong bao moi hop Pai héi ddng cb dong. VIETNAM

AIRLINES phai cong bo thdng tin vé viéc 1ap danh sich cd dong c6 quyen tham du hop
Pai hoi dong c6 dong tdi thiéu 20 ngay trude ngay ddng ky cudi cung.

b) Chuén bj chuong trinh, ndi dung dai hoi;

c) Chuén bi tai lidu cho dai hdi;

d) Du thao nghi quyét Dai hdi ddng c6 dong theo ndi dung du kién cta cude hop;

¢) Xéc dinh thoi gian va dia diém td chire dai héi;

f) Thong bao va giri thong béo hop Pai hoi dong cb dong cho tit ca cac ¢b dong ¢6
quyen dy hop;

g) Cac cdng viéc khac phuc vu dai hoi.

3. Thong b4o moi hop Dai hoi dong c6 dong duge giri cho tat ca céc cd dong béng
phuong thirc d¢ bao dam dén dugc dia chi lién lac cua ¢6 dong, dong thoi cong bd trén
trang thong tin dién tir cia VIETNAM AIRLINES va Uy ban Chtng khoan Nha nudéc,
S& giao dich chimg khoan noi ¢b phiéu cua VIETNAM AIRLINES niém vét hoic dang
ky giao dich. Nguoi triéu tdp hop Dai h01 déng cd dong phai giri thong bao moi hop dén
tht ca cac cd d6ng trong Danh sich ¢d déng c6 quyén du hop chdm nhét 21 ngay trurde
ngdy khai mac cudc hop (tinh tir ngdy ma théng bao dugc gui hodc chuyen di mot cach
hop 1¢). Chu’o‘ng trinh hop Dai hoi dong ¢ dong céc tai lidu lién quan dén cac vén dé s&
dugc biéu quyét tai dai hdi duge giri cho cac ¢o dong hogc/va dang trén trang thong tin
dién tir cia VIETNAM AIRLINES. Trong truong hop tai li¢u khong dugc gui kém thong

béo hop DPai hoi dong cb dong, thong bao m01 hop phai néu rd dudng din dén toan bd tai
liéu hop dé cac cd dong ¢ thé tiép can, bao gom:

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

b) Danh sach va théng tin chi tii%t clia cac ng vién trong trudmg hop bau thanh vién
Hoi dong quén tri, thanh vién Ban ki€m soét;

c) Phiéu biéu quyét;

d) Dy thao nghj quyét dbi véi timg van dé trong chuong trinh hop.

4 Cb dong hoac nhém cd dong theo quy dinh tai khoan 2 B1éu 18 Piéu 1& nay cé
quycn kién nghi véan d& dua vao chuong trinh hop Pai hoi ddng cb dong. Kién nghi phai
bang van ban va phai duogc gl dén VIETNAM AIRLINES cham nhat 03 ngay lam v1ec

trude ngay khai mac cude hop. Kién nghi phai ghi r3 tén c6 dong, sb luong timg loai cb
phén cua c6 dong, van dé kién nghi dua vao chuong trinh hop.
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5. Ngudi trigu tap hop Dai hoi dong ¢b déng c6 quyén tir chdi kién nghi quy dinh tai
khoan 4 Pi€u nay néu thugc mét trong cac tredong hop sau:

a) Kién nghj duoc giri dén khong ding quy dinh tai khoan 4 Diéu nay;

b) Vao thoi diém kién nghi, cb dong hodic nhém ¢b dong khong nam giit i tir 05%
cO phan pho thong trd 1én theo quy dinh tai khoan 2 Diéu 18 Diéu 1€ nay;

¢) Van dé kién nghi khong thudc pham vi thim quyén quyét dinh ciia Pai hdi dong
co dong;
d) Céc truong hop khac theo quy dinh ctia phap luét.

6. Nguoi triéu tap hop Dai héi dong cb doéng phai chap nhén va dua kién nghi quy
dinh tai khoan 4 Piéu nay vao dy kién chuong trinh va nbi dung cudc hop, trir truong hgp
quy dinh tai khoan 5 Piéu nay; kién nghi duoc chinh thirc b sung vao chuong trinh va
ndi dung cudc hop néu dugc Dai hoi dong o) dong chap thuan.

7. Chi ¢6 Dai hoi dong c6 dong méi ¢6 quyén quyét dinh thay dbi chuong trinh hop
da duoc gui keém theo thong bao mdi hop.

Piéu 27. Cic diéu kién tién hanh hop Pai hoi dong ¢ dong

1. Cudc hop Dai hoi dong cd dong duoc tién hanh khi ¢ sb ¢b dong du hop dai dién
trén 50% tong s phiéu bieu quyét.

2. Trudng hgp cude hop lan thir nhéit khong du didu kién tién hanh theo quy dinh tai
khoan 1 Diéu nay thi thong bao mdi hop 1dn thir hai dwoc gui trong thoi han 30 ngay, ké
tir ngay du dinh hop 1an thit nhét. Cudc hop Dai hoi déng c¢b dong lan thir hai duge tién
hanh khi ¢6 s ¢6 dong du hop dai dién tir 33% tong s phiéu biéu quyét tré 18n.

3. Truong hop cude hop lan tha hai khong du diéu kién tién hanh theo quy dinh tai
khoan 2 Diéu nay thi thong bao mdi hop lan thir ba phai duge gui trong thoi han 20 ngay
ké tir ngay dv dinh hop lan thir hai. Cudc hop Dai hoi dong co dong lan thi ba duge tién
hanh khéng phu thudc vao téng s phiéu biéu quyét cua cac cd dong du hop.

Diéu 28. Thé thirc tién hanh hop va biéu quyét tai cude hop Dai hoi df'ing cb
dong
1. Trude khi khai mac cudc hop, VIETNAM AIRLINES phai tién hanh thu tuc déng

ky co dong va ‘phai thue hién viéc dang ky cho dén khi céc cb déng c6 quyén du hop ¢6
mit ding ky hét theo trinh tu sau:

a) Khi tién hanh dang ky co dong, VIETNAM AIRLINES cap cho timg c6 dong hodc
dai di€n theo uy quyén c6 quyén biéu quyét mot thé bleu quyet trén d6 ghi s6 dang ky,
ho va t€n cla co dong, ho va tén dai dién theo 1y quyen va s0 ph1eu biéu quyét cia co
dong do. Dai hoi dong cd dong thao ludn va biéu quyet theo tirng van dé trong nodi dung
chuong trinh. Viée biéu quyét dugc tién hanh bang biéu quyet tan thanh, khong tan thanh
va khong co y kién. Tai Pai hoi, sb thé tan thanh nghi quyet dugc thu trudce, s0 thé khong
tan thanh nghi quyét dugce thu sau, cudi cung dém tong s phiéu tan thanh hoic khong tan
thanh dé quyét dinh. Két qua kiém phiéu dwgc Chi toa cong bd ngay trude khi bé mac
cudc hop. Pai hoi bau nhitng ngudi chiu trach nhiém kiém phiéu hodc giam sat kiém
phiéu theo dé nghi cua Chii toa. S thanh vién cua ban kiém phiéu do Pai hoi ddng cb
dong quyét dinh cén cir @é nghi cua Chu toa cudc hop;
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b) C6 dong, ngudi dai dién theo ty quyén cua cb dong 1a td chire hodc ngudi dugce ty
quyén dén sau khi cude hop da khai mac ¢6 quyén ding ky ngay va sau d6 c¢6 quyén tham
gia va biéu quyet tai dai hdi ngay sau khi ding ky. Chu toa khéng c6 trach nhiém dung
dai héi dé cho ¢ dong dén mudn ding ky va hiéu luc cua nhitng ndi dung da duoc biéu
quyét trude d6 khong thay dbi.

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

a) Chu tich Hoi dong quan tri 1am ch toa hoﬁc tly quyén cho thanh vién Hoi déng
quan tri khac lam chu toa cude hop Pai hoi dong ¢ dong do Hoi ddng quan tri tridu tap.
Trudng hop Chu tich vang mit hoic tam thoi mat kha nang lam viéc thi cac thanh vién
Hoi dong quan tri con lai bau mot nguoi trong s6 ho 1am chu toa cude hop theo nguyén
tac da s6. Truong hop khong bau dugc ngudi lam cha toa, Truéng Ban kiém soat diéu
hanh @€ Pai hoi dong cd dong bau chu toa cudc hop trong sd nhimg ngudi du hop va
ngudi c6 phiéu bau cao nhét lam chi toa cude hop;

b) Trur truong hop quy dinh tai diém a khoan nay, nguoi ky tén triéu tép hop Dai h01
dong ¢ dong diéu hanh dé Dai hoi dong cb dong bau chi toa cude hop va ngudi c6 sb
phleu biu cao nhéit lam chu toa cudc hop;

¢) Chil toa cir mdt hodic médt s6 ngudi lam thu ky cude hop;

d) Dai hoi dong cd dong bau mdt hodc mot sé ngudi vao ban kiém phiéu theo @& nghj
cua chu tga cudc hop.

3. Chuong trinh va ndi dung cudc hop phai dugc Dai héi dong ¢ dong théng qua
trong phién khai mac. Chuong trinh phai xac dinh 16 va chi tiét thoi gian doi véi timg vén
dé trong ndi dung chuong trinh hop.

4. Chi toa dai hoi ¢o quyén thure hién céc bién phép can thiét va hop 1y dé diéu hanh
cudc hop Pai hoi dong c6 dong mot cach c6 trét ty, dung theo chuong trinh di dugc
thong qua va phan dnh dugc mong muodn cua da s6 ngudi du hop.

a) B6 tri chd ngdi tai dia diém hop Dai hoi ddng ¢ dong;

b) B4o dam an toan cho moi ngudi ¢6 mit tai cac dia diém hop;

¢) Tao diéu ki¢n cho c6 dong tham dy (hoc tiép tuc tham dy) dai hoi. Ngudi triéu
tdp hop Dai hoi dong ¢6 dong cb toan quyén thay doi nhitng bién phap néu trén va ap
dung tat ca cac bién phép can thict. Cac bién phap ap dung cé thé la cap gidy vao clra
hodc st dung nhirng hinh thirc lya chon khac.

5. Dai hoi dong ¢ déng thao lugn va biéu quyét theo timg van d¢ trong ndi dung
chuong trinh. Viéc biéu quyét duoc tién hanh bang biu quy€t tan thanh, khong tan thanh
va khong co y kién. K&t qua ki¢m phi¢u dugc chu toa cdng bo ngay trude khi bé mac
cudc hop.

6. C6 dong hoic ngubi dugc fl.y quyén du hop dén sau khi cudc hop da khai mac vin
dugc ding ky va ¢6 quyén tham gia biéu quyet ngay sau khi dang ky; trong trudng hop
nay, hiéu luc ctia nhitng ndi dung da dugc biéu quyét trude do khong thay doi.

7. Ngudi triéu tap hop hodc chii toa cude hop Dai hdi dong ¢b dong co quyen sau day:

a) Yéu clu tht ca ngudi du hop chiu su kiém tra hodc céc bién phap an ninh hgp
phap, hop 1y khac;
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b) Yéu ciu co quan ¢6 thim quy én duy tri trdt tir cudc hop; truc xuét nhirng nguoi
khong tuan thu quyén diéu hanh cua chi toa, ¢b v gay r01 trat tu, ngédn can tién trién binh
thuong cia cude hop hodc khong tuén thu cac yéu cau vé kiém tra an ninh ra khoi cudc
hop Dai hoi dong ¢0 dong.

8. Chu toa c6 quyén hodn cudc hop Dai hoi dong cb dong di cé du sbé ngudi dang ky
du hop téi da khong qué 03 ngay lam viée ké tir ngay cudc hop du dinh khai mac va chi
duoc hodn cudc hop hoic thay doi dia diém hop trong trudng hop sau day:

a) Dia diém hop khong c6 di chd ngdi thuan tién cho tit ca ngudi du hop;
b) Phuong tién thong tin tai dia diém hop khong bao dam cho c¢b dong du hop tham
gia, thao luan va biéu quyét;
) c) Co nguoi du hop cap tro, gay rbi trit tu, co nguy co lam cho cudc hop khéng duge
tién hanh mot cach cong bang va hop phap.
9. Truong hop chu toa hodn hodc tam dng hop Pai hoi ddng cb dong trai Vo1 quy
dinh tai khoan 8 Diéu nay, Dai hoi dong c¢b dong bau mot ngudi khac trong so nhtmg

ngudi du hop dé thay thé chu toa diéu hanh cudc hop cho dén lic két thic; tat ca nghi
quyct dugc thong qua tai cude hop do déu c6 hiéu luc thi hanh.

10. Truong hop VIETNAM AIRLINES ap dung cong nghé hién dai dé to chirc Dai
hoi dong cd dong thong qua hop truc tuyen VIETNAM AIRLINES c6 trach nhiém dam
bao dé cd dong tham du, biéu quyét bing hinh thirc bo phiéu dién tir hoac hinh thirc dién
tir khic theo quy dinh tai Diéu 144 Luat Doanh nghiép va khoan 3 Diéu 273 Nghi dinh s6
155/2020/ND-CP ngay 31 thang 12 ndm 2020 cua Chinh pht quy dinh chi tiét thi hanh
mot s0 dicu cua Ludt Ching khoan.

Diéu 29. Dicu kién dé Nghi quyét ciia Pai hgi dong cé déng dwgc théng qua

1. Cac nghi quyét cuia Dai hoi d(;‘n}g Co dong lién quan dén cac yén dé sau day phai
duoc thue hién théng qua hinh thire bieu quyct tai cude hop Dai héi dong Co dong:

a) Loai ¢ phén va tng 6 ¢b phan ctia tirng loai;

b) Quyét dinh sb lugng thanh vién Hoi ddng quan tri, Kiém soat vién; Bau thanh vién
Hoi ddng quan tri, Kiém soat vién;

¢) Thong qua béo cdo tai chinh hang nam;

d) T chic lai, giai thé VIETNAM AIRLINES.

2. Nghi quyet vé noi dung sau day dugc ﬂlong qua néu duge sb cd dong dai dién tir
65% tong sb phiéu biéu quyét trd 1én cia tit ca ¢ déng tham dy va biéu quyet tai cudc
hop tan thanh, trir treong hop quy dinh tai cac khoan 4 Piéu nay, khoan 1 DPidu 25 va
khoan 8 Diéu 30 Diéu 1€ nay:

a) Loai cb phan va tong s ¢b phin cta ting loai;

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

¢) Thay ddi co cau té chirc quan Iy VIETNAM AIRLINES;

d) Quyct dinh cac khoan muc c6 gia tri vugt qua 50% von chi s hiru hoic vuot qua

50% vén dau tu cia chi s& hiru trong trudng hop vbn chu s& hitu thip hon vén dau tu
cua chu s¢ hiru hodc vuot qua 5.000 ty, bao gom:
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(i) Piu tu dbi véi timg dy 4n dAu tu, khoan dau tu tinh theo muc vén diu tu:

(ii) Chuyén nhuong du an dau tu, chuyen nhwong vén dau tu tinh theo gia tri 16n hon
gifta gi4 trj khoan dau tu trén sb sach ké toan va gia tri chuyén nhugng dy kién thu duoc;

(iii) Mua, thué mua tai san cé dinh tinh theo gid mua, thué mua tai san c6 dinh;

(iv) Bén tai san ¢ dinh da hu héng, lac hau ky thudt, khong c6 nhu cau str dung hodc
khong str dung duoc hodce st dung khong hi¢u qua dé thu hdi vén tinh theo gia tri con lai
theo s6 sach ké toan.

Vén chii s¢ hiru, von dau tu cia cha s& hitu quy dinh tai diém d Khoan nay dugc xac
dinh theo bdo cdo tai chinh riéng quy hodc nam cua VIETNAM AIRLINES tai thoi diém
gan nhét v6i thoi diém quyét dinh dau tu/ chuyén nhuong/ ban.

e) Té chirc lai, giai thé VIETNAM AIRLINES.

3. Cac nghi quyét duge thong qua khi duge s6 ¢b dong s¢ hiru trén 50% tong sb
phiéu bidu quyét ciia tit ca cb dong tham dy va biéu quyét tai cudc hop tan thanh, trir
truong hop quy dinh tai cic khoan 2, khoan 4 Diéu nay, khoan 1 Diéu 25 va khoan 8
Piéu 30 Didu 1& nay.

4. Viéc biéu quyet bau thanh vién Hoi d@ng quan tri va Ban klem soat phai thyuc hién
theo phuong thirc bau don phiéu, theo dé moi ¢d dong c6 tong s6 phiéu biéu quyet tuong
Ung voi tﬁng s6 ¢b phin s& hitu nhan véi s6 thanh vién duge bau ctia Hoi dong quan tri
hozc Ban kiém soat va cb dong co quyén don hét hodc mot phan téng s6 phleu bau cua
minh cho mét hodc mdt s6 Gng cur vién. Nguoi tring cr thanh vién Hoi dong quan trj
hodc Kiém soat vién duge xac dinh theo s6 phleu biu tinh tir cao xubng thp, bit dau tir
g cir vién c¢6 s6 phiéu bau cao nhét cho dén khi da sb thanh vién quy dinh tai Diéu 18
VIETNAM AIRLINES. Truong hop ¢6 tir 02 Ung ctr vién tr¢ én dat cung s6 phiéu bau
nhu nhau cho thanh vién cudi cing ctia Hoi dong quan tri hoac Ban kiém soét thi s& tién
hanh béu lai trong s6 céc g clr vién c6 s6 ph1eu bau ngang nhau hodc lva chon theo tiéu
chi quy dinh tai quy ché bau cir dugc Pai hoi ddng cb dong théng qua.

5. Cac Nghi quyet Pai hoi ddng c¢b dong duoc thong qua bang 100% téng s6 ¢ phén
c6 quyén biéu quyét 1a hop phap va ¢6 hi¢u lyc ngay ca khi trinh ty, thu tuc triéu tap hop
va théng qua nghi quyét d6 vi pham quy dinh cia Luit Doanh nghiép va Diéu 16
VIETNAM AIRLINES.

Piéu 30. Thim quyen va the thirc lay ¥ kién ¢b dong bing vin ban dé théng qua
Nghi quyét ciia DPai hdi dong cé dong

Tham quyen va thé thirc 14y ¥ kién ¢b déng bing vin ban dé théng qua Nghi quyét
ctia Pai hoi ddng cb doéng duoc thuc hién theo quy dinh sau day:

1. Hoi d6ng quan tri co quyen ldy v kién cb dong bang vin ban dé thong qua nghi
quyét cia Pai hdi dong cb dong khi xét thdy cin thiét vi loi ich cia VIETNAM
AIRLINES, trir truong hop quy dinh tai khoan 1 Diéu 29 Diéu 1¢ nay.

2. Hoi ddng quan tri phai chuin bj phiéu lay y kién, du thao nghi quyét Dai hoi dong
) dong, cac tai liéu giai trinh dy thao nghi quyét va giri dén tit ca cd  dong cd quyen biéu
quyét chim nhét 10 ngay truge thoi han phai gii lai phiéu 14y vy kién. Yéu cu va cach
thirc gtri phleu lay ¥ kién va tai ligu kém theo dugc thyc hién theo quy dinh tai khoan 3
Diéu 26 Diéu Ié nay.
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3. Phiéu lay y kién phéi ¢ cac ndi dung chu yéu sau day:

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

b) Muc dich 1ay ¥ kién;

¢) Ho, tén, dia chi lién lac, qude tich, sd g1ay to phap ly cua ca nhan d6i véi cd dong
la cé nhan; tén, ma s0 doanh nghié€p hodc s6 gidy to phap ly cla t6 chirc, dia chi tru s

chinh déi véi cb dong la td chirc hodc ho, tén, dia chi lién lac, quoc tich, sb gidy to phap
ly cua ca nhén dm véi dal dién ciia cd dong 14 t6 chire; sé lugng cb phén cua timg loai va

s6 phiéu biéu quyét ctia cb dong;

d) Vén dé cin ldy y kién dé thong qua quyét dinh;

€) Phuong én biéu quyét bao gbém tan thanh, khong tan thanh va khong cé ¥ kién dbi
véi tirng van dé lay y kién;

f) Thoi han phai giri vé VIETNAM AIRLINES phiéu ldy y kién da dugc tra 1oi;

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

4. Co dong c6 thé gui phibu ldy y kién da tra 161 dén VIETNAM AIRLINES bing
hinh thire gui thu, fax hodc thu dién tir theo quy dinh sau day:

a) Trudmg hop giri thu, phiéu ldy ¥ kién dd dugc tra 1o phai c6 chit ky ciia ¢ dong 1a
ca nhan, E:fla nguoi Qai c}ién thep uy quyén hodc nguoi dai dién theo phap luét cua cd
dong 1a t6 chirc. Phiéu lay y kién gui vé VIETNAM AIRLINES phai dugc dung trong
phong bi dan kin va khong ai duge quyén mé trurde khi kiem phicu;

b) Truong hop gui fax hodc thu di¢n tu, phleu Iay y kién gii vé VIETNAM
AIRLINES phai duoc giir bi mat dén thoi diém kiém phiéu;

¢) Cac phleu lay v kién giri vé VIETNAM AIRLINES sau thdi han da xac dinh tai
ndi dung phiéu liy y kién hodc di bi mé trong truomg hop gtri thu va bi tiét 1§ trong
truong hop gui fax, thu dién tir 1a khong hop 1€. Phiéu ldy y kién khéng dugc giri vé dugc
coi 12 phiéu khéng tham gia biéu quyét.

5. Héi ddng quan tri lfiém phiéu va lap bién ban kiém phiéu dudi sy ching kién cta
Ban kiém sodt hodc ciia ¢6 dong khong nam giit chuc vu quan ly VIETNAM AIRLINES.
Bién ban kiém phiéu phai c6 cac ndi dung chii yéu sau day:

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

b) Muc dich va cac vin dé cAn 1dy y kién dé thong qua nghi quyét;

) S6 ¢cb dong voi tong 56 phleu biéu quyet da tham gia biéu quyét, trong do phén
biét s6 phleu biéu quyét hop 1& va sb bléu quyét khong hop 1€ va phuong thire giri phiéu
bidu quyét, kém theo phu luc danh sach ¢ dong tham gia bidu quyét;

d) Téng s6 phiéu tan thanh, khong tan thanh va khong co y kién déi véi ting van dé;
e) Van dé da dugc thong qua va ty 1é bidu quyét thong qua twong ing;

f) Ho, tén, chir ky cta Chu tich Hoi dong quan tri, nguoi kiém phiéu va ngudi giam
sat kiém phiéu.

Céc thanh vién Hoi dong quan tri, ngudi kiém phiéu va ngudi gidm sat kiém phiéu
phai lién déi chiu trach nhiém vé tinh trung thue, chinh x4c cia bién ban kiém phiéu; lién
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d6i chju trach nhiém vé céc thiét hai phat sinh tir cdc quyét dinh dwoc thong qua do kiém
phiéu khéng trung thuc, khong chinh x4c.

6. Bién ban kiém phleu va ngm quyet phai duoc giri dén cac b dong trong thoi han
15 ngay, ké tir ngay két thic kiém phiéu. Viéc giri bién ban kiém phiéu va nghi quyét c6
thé thay thé bang viéc dang tai trén trang thong tin di¢n tir cia VIETNAM AIRLINES
trong thai han 24 gidy, ké tir thoi diém két thic kiém phiéu.

7. Phiéu ldy y kién da dugc tra 1o, bién ban kiém phleu nghi quyét da duoc thong
qua va tai liéu c6 lién quan giri kém theo phiéu ldy y kién déu phai duoc luu giit tai tru so
chinh cia VIETNAM AIRLINES.

8. Nghi quyét dugc théng qua theo hinh thire lay y klen cd dong bang vin ban neu
duge s6 ¢6 dong s& hitu trén 50% tong s6 pmeu biéu quyét cua tit ca cd dong c¢6 quyén
biéu quyet tén thanh va c6 gia tri nhu nghi quyét duoc thong qua tai cudc hop Pai hdi
ddng ¢b dong.

Diéu 31. Nghi quyét, Bién ban hop Pai hi ddng cb dong
1. Cudc hop Dai hoi dong cd dong phai dugc ghi bién ban va co thé ghi 4m hoic ghi

va luu glu’ dudi hinh thirc dién tu khéc. Bién ban phai lap bing tleng Viét, c6 thé lap thém
bang tiéng Anh va c6 cac ndi dung chu yéu sau day:

a) Tén, dia chi tru s& chinh, méa s6 doanh nghiép;

b) Théi gian va dia diém hop Dai hoi déng cb dong;

¢) Chuong trinh hop va ndi dung cude hop;

d) Ho, tén chu toa va thu ky;

¢) Tém tél dién bién cudc hop va cac vy kién phét biéu tai cude hop Dai hoi dong cd
dong vé timg van dé trong chuong trinh hop;

f) S6 ¢b dong va tong s6 phleu biéu quyét cta cac co dong dy hop, phu luc danh
sach ding ky c¢6 dong, dai dién cd dong du hop vé6i s6 ¢d phan va sb phiu bau tuong
ung;

g) Tong so phleu bleu quyet db6i voi timg van dé biéu quyét, trong d6 ghi rd phu:cmg
thire biéu quyét, tong sé phiéu hop 1€, khong hop 1€, tan thanh, khong tan thanh va khong
¢6 ¥ kién; ty 18 twong trng trén téng sb phiéu biéu quyét cia cb dong du hop;

h) Cac van dé da duoc théng qua va ty 1& phiéu biéu quyét thong qua tuong Gng;

i) Ho, tén va chir ky cua chu toa va thu ky. Trudng hop chu tea, thu ky tir chéi ky
bién ban hop thi bién ban nay ¢6 hiéu luc néu duoc tat ca thanh vién khac cltia Hoi ddng
quan tri tham du hop ky va co day du ndi dung theo quy dinh tai khodn nay. Bién ban hop
ghi & viéc chil toa, thu ky tir chdi ky bién ban hop.

2. Bién ban hop Pai hoi ddng cb dong phai duoc lap xong va théng qua trude khi két
thic cude hop. Chu toa va thu ky cudc hop hodc nguoi khic ky tén trong bién ban hop
phéi lién d6i chiu trach nhiém vé tinh trung thuce, chinh x4c ctia ndi dung bién ban.

3. Bién ban duoc lap bing tleng Viét va tiéng Anh déu cé hiéu lyc phép 1y nhu nhau.
Trudng hop ¢6 su khac nhau v€ ndi dung gitra bién ban bing tiéng Viét va tiéng Anh thi
ndi dung trong bién ban bang tiéng Viét dugc 4p dung.
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4. Nghi quyét, Bién ban hop Dai hoi déng ¢b déng, phu luc danh sach ¢b dong ding
ky du hop kém chir ky ctia ¢d dong, van ban iy quyén tham dy hop, tat ca céc tai lidu
dinh kém Bién ban (néu c6) va tai liéu co lién quan kém theo thong bao moi hop phai
dwoc cong bd thong tin theo quy dinh phép luat vé cong b théng tin trén thi trudng
chung khoan va phai dugc luu gifr tai tru s¢ chinh cuia VIETNAM AIRLINES.

Piéu 32. Yéu ciu hity bé Nghi quyét ciia Pai h$i dong cb dong

Trong thoi han 90 ngay ké tir ngay nhdn dugc nghi quyét hodc bién ban hop Dai hoi
ddng cb dong hodc bién ban két qua kiém phleu lay v kién Pai hoi dong cd dong, cb dong
hodc nhém c6 dong quy dinh tai khoan 2 Bleu 18 Piéu 18 niy c6 quyén yéu cau Toa an
hodic Trong tai xem xét, hily bo nghi quyét hoiic mdt phin ndi dung nghi quyet Dai hoi
ddng ¢ dong trong cac trudng hop sau day:

1. Trinh ty, thu tuc triéu tap hop va ra quyét dinh cta Pai hoi df’)ng b dong vi pham
nghiém trong quy dinh ctia Luit Doanh nghiép va Piéu 1é VIETNAM AIRLINES, trir
truong hop quy dinh tai khoan 5 Diéu 29 Diéu 1& nay.

2. Nbi dung nghi quyét vi pham phap luat hodc Diéu 18 nay.

Chuwong VII
HOQI PONG QUAN TRI

Piéu 33. Ung cir, dé cir thanh vién Hoi ddng quén tri

1. Truong hop dd xic dinh dwoc tng cir vién Hoi dong quan tri, VIETNAM
AIRLINES phai cong bd thong tin lién quan dén cac tmg cir vién téi thiéu 10 ngay truée
ngay khai mac hop Pai hoi gong cov dong trén trang thong tin dién tr cia VIETNAM
AIRLINES dé ¢ dong co6 thé tim hi€u v€ cac ung cu vién nay trude khi bo phiéu. Ung
cur vién HQi dong quan tri phai ¢6 cam két bang vin ban vé tinh trung thue, chinh xéc cla
cac th(“)pg tin ca nhan dugc cong bof) va phai cam két thuc hién nhif:m vu mQt cach trung
thyre, can trong va vi loi ich cao nhét cia VIETNAM AIRLINES néu dugc bau lam thanh
vién Hoi dong quan tri. Thong tin lién quan dén Umg ctr vién Hoi dong quan tri dugc cong
bo bao gdm:

a) Ho tén, ngay, thang, nam sinh;

b) Trinh d6 chuyén mon;

¢) Qua trinh cong tac;

d) Céc chirc danh quan ly khéc (bao gom ca chirc danh Hoi ddng quan tri ciia cong ty
khac);

e) Loi ich c¢6 lién quan téi VIETNAM AIRLINES va céc bén c6 lién quan cia
VIETNAM AIRLINES;

f) Cac thong tin khac (néu co);

g) VIETNAM AIRLINES phai c6 trach nhiém cong bd théng tin vé cac cong ty ma
g ctr vién dang nim gitt chirc vu thanh vién Hoi ddng quan tri, céc chirc danh quan ly
khic va c4c lgi ich c6 lién quan t6i cong ty clia ing cir vién Hoi dong quan tri (néu c6).
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2. Cb dong hodc nhém cd dong so hitu tir 10% tong s& ¢b phan phd théng trd 1én cb
quyén dé cir tmg cir vién [di dong quan tri theo nguyén tic sau:

a) Tlr 10% dén duéi 20% tong s6 ¢b phan phd théng ¢6 quyén dé cir t6i da 01 tng
vién;

b) T 20% dén dudi 35% téng sé cb phin phd thong c6 quyén dé cir t5i da 02 ting
vién;

¢) Tir 35% dén du6i 50% tong s6 cb phin phd théng c6 quyén dé cir tdi da 03 ting
vién;

d) Tir 50% dén du6i 65% tong s& ¢b phan phd thong c6 quyén @& cir téi da 04 tng
vién;

e) Tir 65% dén duéi 75% tdng s ¢b phin phd thong c6 quyén dé ctr téi da 05 ung
vién;

f) Tir 75% tbng s6 cb phin phd thong trd 1én cé quyén dé cwr t6i da 06 ng vién.

3. Trudng hOp sb lugng ung ctr vién Hoi déng quan tri thong qua dé cir va img cir
van khong du s6 lugng cén thiét theo quy dinh tai khoan 5 Diéu 115 Luét Doanh nghiép,
Hoi dong quan tri duwong nhiém gidi thi¢u thém Gng cir vién hodc to chirc d ctr theo quy
dinh tai Diéu 1& VIETNAM AIRLINES, Quy ché ndi bo vé quan tri VIETNAM
AIRLINES va Quy ché hoat dong ctia Hoi dong quan tri. Viéc Hoi dbng quan tri duong

nhi¢m gici thiu thém tmg cir vién phai duge cong bé 16 rang trude khi Dai hoi ddng cb
dong biéu quyét bau thanh vién Hoi ddng quan tri theo quy dinh cua phap luat.

4. Thanh vién Hoi déng quan trj phai dap tng cac tiéu chudn va didu kién theo quy
dinh tai Diéu 35 Piéu 1¢ nay.

Diéu 34. Thanh phin va nhi¢m ky ciia thanh vién Hoi ddng quén tri

1. 86 lugng thanh vién Hoi dong quan tri 1a 08 thanh vién.

2. Nhiém ky cua thanh vién Hoi dbng quan tri khong qué 05 ndm va ¢é thé duge bau
lai v6i 6 nhiém ky khong han ché. Mét ca nhén chi dugc bau lam thanh vién doc 1ap Hoi
dong quan tri cua VIETNAM AIRLINES khong qué 02 nhiém ky lién tuc. Truorng hop
tat ca thanh vién Hoi ddng quan tri cung két thiic nhiém ky thi c4c thanh vién dé ticp tyc
la thanh vién Hoi dong quan tri cho dén khi c6 thanh vién méi duge bau thay thé va tiép
quan cong viéc.

3. Co céu thanh vién Héi ddng quan tri nhu sau;
a) S6 lugng thanh vién Hoi déng quan tri khong didu hanh cia VIETNAM

AIRLINES t6i thiéu 14 02 thanh vién. VIETNAM AIRLINES han ché ti da thanh vién
Hoi déng quéan tri kiém nhiém chirc danh diéu hanh cia VIETNAM AIRLINES dé dam

bao tinh ddc lap ctia Hoi dong quan tri;
b) Tong s6 thanh vién doc lap Hoi ddng quan tri t6i thiéu 12 02 thanh vién.
4. Thanh vién Hoi dong quan tri khoéng con tu cach thanh vién Hai dbng quan trj

trong trudng hop bi Dai hoi ddng ¢ dong mién nhiém, bai nhiém, thay thé theo quy dinh
tai Piéu 36 Piéu 1é nay.
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5. Viée b nhiém thanh vién Hoi ddng quan tri phai dugce cong bd thong tin theo quy
dinh phap luat vé cong bo théng tin trén thi truong chimg khoan.

Piéu 35. Tiéu chuin va diéu kién lam thanh vién Héi déng quan tri

1. Thanh vién Hoi ddng quéan trj phai dap (g di cde tiéu chudn va diéu kién sau:

a) Khong thudc dbi tuong quy dinh tai khoan 2 Diéu 17 Luét Doanh nghiép;

b) Co6 trinh d¢ chuyén mén, kinh nghiém trong quan tri kinh doanh hodc trong linh
vuc, nganh, nghé kinh doanh ciia VIETNAM AIRLINES va khong nhét thiét phai 1a c6
dong cua VIETNAM AIRLINES;

¢) Chi duge dong thoi 1a thanh vién hoi ddng quan tri hodc hoi ddng thanh vién tai tdi
da 05 cong ty khac;

d) Khong duge 1a nguoi ¢6 quan hé gia dinh ctia Tong giam déc va ngudi quan ly
khac cua VIETNAM AIRLINES.

2. Thanh vién déc 1ap Hoi dong quan tri phai dap tmg cac tiéu chuén va diéu kién sau day:

a) Khong phai 14 ngudi dang lam viée cho VIETNAM AIRLINES hodc céng ty con;

khong phai 12 nguoi da timg 1am viée cho VIETNAM AIRLINES hogc cong ty con it
nhét trong 03 nam lién trude do;

b) Khéng phai la nguoi dang hudng lwong, thu lao tir VIETNAM AIRLINES, trir cac
khoan phu cidp ma thanh vién Ho1 dong quan tri dugc huong theo quy dinh;

¢) Khong phai la nguoi ¢6 vg hodc E:hf’)ng, bd dé, bd nudi, me dé, me nudi, con deé,
con nudi, anh rudt, chi rudt, em rudt la c6 dong 16n cua VIETNAM AIRLINES; 1a ngudi
quan ly cia VIETNAM AIRLINES hodc Cong ty con;

d) Khong phai la ngudi tryc tiép hodc gian tiép s& hitu it nhat 01% tong sb c¢b phén
c¢6 quyén biéu quyét cia VIETNAM AIRLINES;

e) Khong phai la nguoi da timg 1am thanh vién Hoi ddng quan tri, Ban kiém soat cta
VIETNAM AIRLINES it nhat trong 05 nim lién trude do, trir truong hop duge bd nhiém
lién tuc 02 nhiém ky.

Thanh vién doc lap Hoi dong quan tri phai thong bao véi Hoi dong quan tri vé viéc
khong con dap tmg di cac tiéu chuin va didu kién quy dinh tai khoan 2 Diéu nay va
dwong nhién khéng con la thanh vién doc lap Hoi ddng quan tri ké tir ngay khong dap
{mg dii cac tiéu chuan va diéu kién. Hoi dong quan tri phai thong bao trudong hop thanh
vién doc lap Hoi dong quan tri khong con dap ng du céc tiéu chuin va dleu kién tai cudc
hop Pai hai dong cb dong ga.n nhit hoic triéu tip hop Dai hoi ddng ¢ dong dé bau bd
sung hoic thay thé thanh vién doc 1ap Hoi ddng quéan tri trong thdi han 06 thang ké tir
ngay nhan duoc thong bio cta thanh vién doc lap Hoi dong quan tri ¢6 lién quan.

Diéu 36. Mién nhiém, bai nhiém, thay thé thanh vién Hoi dong quan tri

1. Dai hoi ddng c6 dong mién nhiém thanh vién Hoi ddng quan tri trong trudng hop sau:
a) Khong bao dam tiéu chudn va diéu kién theo quy dinh tai Piéu 35 Diéu 1é nay;

b) C6 don xin tir chire va duoge chép thuan;

¢) Cac truong hgp khac theo quy dinh tai Diéu 1é nay va quy dinh cta Phép luit.
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2. Dai hoi ddng cb dong bii nhiém thanh vién Hai déng quan tri trong truong hop
sau day:

a) Khéng tham gia céc hoat dong cua Hoi dbng quan tri trong 06 thang lién tuc ma
khong c6 su chip thuan ctia Hoi ddng quan tri, trir trudng hop bét kha khang;

b) Cac trudong hop khac theo quy dinh tai Diéu I¢ nay va quy dinh cia Phép luat.

3. Khi xét thay cin thiét, Pai hoi dong cd dong quyet dinh thay thé thanh vién Hoi
ddng quan tri; mién nhiém, bai nhiém thanh vién Hoi dong quan tri ngoai truong hop
quy dinh tai khoan 1 va khoan 2 Piéu nay.

4. o1 ddng quén tri triéu tap hop Pai hoi dong cd dong dé bau bd sung thanh vién
Hoi dong quan tri trong truong hop sau:

a) S6 thanh vién Hoi dong quan tri bi giam qua 1/3 so véi s6 lugng thanh vién Hoi
dong quan tri do Pai hoi dong c0 dong quyét dinh. Truong hop nay, Hoi dong quan tri
phai triéu tip hop Pai hoi déng c¢b dong trong thdi han 60 ngay ké tur ngay so thanh vién
bi gidm qué 1/3;

b) S6 Iugng thanh vién doc 1ap Hb6i dbng quan trj gidm xudng, khong béo dam ty 1é
theo quy dinh tai khoan 3 Diéu 34 Diéu Ié nay;

c) Trir trucmg ht;rp quy dinh tai diém a va diém b khoan nay, Dai hoi ddng ¢6 dong
bau thanh vién méi thay thé thanh vién Hoi ddng quan tri dd bi mién nhiém, bai nhiém tai
cudc hop gan nhét.

Diéu 37. Quyén han va nghia vu ciia Hoi ddng quan tri

1. Hoi déng quan tri 1a co quan quan ly VIETNAM AIRLINES, ¢6 toan quyén nhan
danh VIETNAM AIRLINES dé quyét dinh, thuc hién quyen va nghia vu cia VIETNAM
AIRLINES, trir cac quyén va nghia vu thudc thdm quyén cta Dai hoi ddng cb dong.

2. Quyén va nghia vu cia Hoi ddng quan tri do luat phap, Piéu 1¢ VIETNAM
AIRLINES va Pai hoi ddng ¢b dong quy dinh. Cu thé, Hoi ddng quan tri c6 nhitng quyén
han va nghia vu sau:

a) Quyét dinh chién lugc, ké hoach phét trién trung han va ké hoach kinh doanh hing
ndm cua VIETNAM AIRLINES;

b) Kién nghi loai ¢b phan va téng sé cb phin dugc quyén chao ban cia tteng loai;

¢) Quyét dinh béan ¢ phin chira ban trong pham vi s6 ¢b phin dugc quyén chao béan
ctia tirng loai; quyét dinh huy dong thém vdn theo hinh thic khc:

d) Quyét dinh gia ban ¢b phén va trai phiéu cia VIETNAM AIRLINES;

¢) Quyét dinh mua lai ¢6 phan theo quy dinh tai khoan 1 va khoan 2 Diéu 9 Didu I¢ nay;

f) Quyét dinh phuong én dau tu va du n diu tu trong thim quyén va gi6i han theo
quy dinh cua phép luét;

g) Quye et dinh céc khoan muc c6 gia tri khéng qua 50% vén chi s& hitu hoic khong
qué 50% vén déu tu ctia cha s¢ hitu trong truong hop von cht s& hiru thép hon vén dau
tur cuia chu s¢ hitu nhung khéng vuot qua 5.000 ty, bao gdm:

(i) Déu tu dbi véi timg dy 4n diu tu, khoan ddu tu tinh theo mirc vén dau tu;
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(ii) Chuyén nhuong du an dau tu, chuyen nhugng von diu tu tinh theo gia tri 16n hon
giita gia tri khoan dau tu trén s sach ké toan va gi4 tri chuyén nhuong du kién thu duoc;

(iii) Mua, thué mua tai san ¢ dinh tinh theo gid mua, thué mua tai san c6 dinh;

(iv) Ban tai san c¢6 dinh da hu hong, lac hiu ky thuat, khéng ¢ nhu ciu sir dung hoic
khong str dung dugc hodc st dung khéng hi¢u qué dé thu hdi vén tinh theo gia tri con lai
theo s6 sach ké toan.

Vén chi s¢ hitu, von dau tu cia chi s¢ hitu quy dinh tai diém g Khoan nay dugc xéc
dinh theo bao cao tai chinh riéng quy hodc nam cua VIETNAM AIRLINES tai thoi diém
gan nhat vai thoi diem quyét dinh dau tu/ chuyén nhuong/ ban.

h) Quyét dinh giai phap phat trién thi trudng, iép thi va cong nghé;

i) Thong qua hop dong vay, cho vay va hop dong, giao dich khac co gia tri tr 35%
téng gid tri tai san trd 1én dugc ghi trong bdo céo tai chinh gz‘m nhét cia VIETNAM
AIRLINES, trir truong hop ¢6 quy dinh khéac tai cac quy ché quan ly ndi bo cua
VIETNAM AIRLINES; thong qua hop dong, giao dich thude thim quyén quyet dinh cua
Dai hoi dong c6 dong theo quy dinh tai diém d khoan 1, diém o Khoan 2 Diéu 23 Diéu 1¢
nay va khoan 1, khoan 3 Diéu 167 Luat Doanh nghiép;

i) Bau, mién nhi¢m, bai nh1¢m Chu tich Hoi dong quan tri; bd nhiém, bd nhiém lai,
mién nhiém, ky két hop dong, chdm dat hop dong déi véi Tong giam déc, Pho Téng
giam doc K& toan trudng, Nguoi phu trach quan tri VIETNAM AIRLINES, cap Trudong
cac Tiéu ban thuoc Hoi dong quan tri, cdp Truéng Co quan, cip truong Pon vi phu
thudc; quyét dinh tién luong, thu lao, thudng va loi ich khdc cua nhitng ngudi quén ly do.
Cir nguoi dai dién theo iy quyén tham gia hoi dong thanh vién hoic dai héi déng cb dong
& cong ty khac, quyét dinh mirc thu lao va quyén loi khéc cua nhirng ngudi do; dé cu
ngudi tham gia Gmg cir thanh vién hoi déng quan tri, ban kiém so4t tai doanh nghiép
khéc;

k) Giam sat, chi dao Téng giam dbe va ngudi quan 1y khéac trong didu hanh cong viée
kinh doanh hidng ngay cua VIETNAM AIRLINES;

1) Quyét dinh co cau td chic, quy ché quan 1y ndi bd cia VIETNAM AIRLINES;
Quyét dinh thanh lap, to chirc lai, giai thé Co quan, Don vi phy thujc cia VIETNAM
AIRLINES va cac Tiéu ban thudc Hoi ddng quan tri; Quyét dinh ddu tu vdn ra ngoai
doanh nghiép:

m) Duyét chuong trinh, ndi dung tai liéu phuc vu hop Dai hoi ddng ¢ dong, tridu
tap hop Dai hoi dong c6 dong hodc lay y kicn dé DPai hoi dong cb dong thong qua nghi
quyet;

n) Trinh bdo cdo tai chinh hing nim di duoc kiém toan 1én Pai hdi déng cb dong;

0) Kién nghi mtrc ¢b tirc duge tra; quyét dinh thoi han va thi tuc tra ¢b tire hodc xir Iy
16 phat sinh trong qué trinh kinh doanh;

p) Kién nghi viéc td chirc lai, giai thé VIETNAM AIRLINES; yéu cdu pha san
VIETNAM AIRLINES;
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q) Quyét dinh ban hanh Quy ché hoat dong Hoéi dong quan tri, Quy ché noi bo vé& quan
tri VIETNAM AIRLINES sau khi dugc Dai hji dong cb dong thong qua; quyét dinh ban
hanh Quy ché vé cong bd thong tin cia VIETNAM AIRLINES;

r) Quyét dinh cac vén dé thudc thim qu)fen cua chu s¢ hitu dbi véi cong ty TNHH
mot thanh vién do VIETNAM AIRLINES dau tu 100% von di€u 1€ theo quy dinh cuia
Phap luat;

s) Trinh Dai hoi dong c6 dong quyét dinh cac van dé thudc thAm quyén quyét dinh
ctia Dai hoi dong cb dong theo quy dinh tai Pidu 18 nay va quy dinh cua phap luat;

t) Quyén va nghia vu khac theo quy dinh cua Ludt Doanh nghiép, Ludt Ching
khodn, quy dinh khéc cta phap luat va Diéu 1é VIETNAM AIRLINES.

3. Hoi dong quan tri phai bao cao Dai hoi dong c¢d déng thudng nién két qua hoat
dong cua Hoi dong quan tri vé cac ndi dung sau:

a) Thu lao, chi phi hoat dong va céc loi ich khdc clia Hoi ddng quan tri va timg thanh
vién Hoi dong quan tri theo quy dinh tai khoan 3 Piéu 38 Diéu 18 nay;

b) Téng két cac cude hop ciia Hoi ddng quan tri va cac quyét dinh cia Hoi dong quan
tri;

¢) Bao cao cac giao dich gitra VIETNAM AIRLINES, cong ty con, cong ty do
VIETNAM AIRLINES nam quyén kiém sodt trén 50% trd 1én vén diéu 1€ véi thanh vién
Hoi déng quan tri va nhitng ngudi c6 lién quan cua thanh vién do; giao dich gifra
VIETNAM AIRLINES véi cong ty trong d6 thanh vién Hoi dong quan tri 13 thanh vién
sang 18p hodc ngudi quan 1y doanh nghiép trong thdi gian 03 nam gan nhit trude thoi
diém giao dich;

d) Hoat ddng ciia céc tiéu ban khac thude Hoi ddng quén trj (néu c6);

¢) Két qua giam sat ddi véi Tong giam déc;

f) Két qua giam sat dbi véi nguoi didu hanh khéc;

g) Cac ké hoach trong tuong lai;

h) Hoat dong cua thanh vién Hoi dﬁng quan tri doc 14p va két qua danh gia cia timg
thanh vién doc 14p v& hoat déng ctia Hoi ddng quén tri.

Piéu 38. Thil lao, thwéng va lgi ich khac ciia thanh vién Hoi ddng quan tri

1. VIETNAM AIRLINES c¢6 quyén tra tha lao, thuong cho thanh vién Hoi dong
quan tri theo két qua va hiéu qua kinh doanh.

2. Thanh vién Hoi dong quan tri dugc hudng thii lao cong viée va thuéng. Tha lao
cdng viee dugc tinh theo sb ngay cong can thiét hoan thanh nhiém vu cta thanh vién 16i
ddng quén tri va mirc thu lao moi ngay. Hoi ddng quan tri du tinh mire thu lao cho ting
thanh vién theo nguyén tic nhat tri. Téng mirc thii lao va thudng cua Hoi ddng quan tri
do Pai hoi dong c6 dong quyét dinh tai cude hop thudng nién.

3. Thu lao cta timg thanh vién Hoi déng quan tri duge tinh vao chi phi kinh doanh
cua VIETNAM AIRLINES theo quy dinh cua phap luat vé thué thu nhdp doanh nghiép,
dugc thé hién thanh muc riéng trong bao cdo tai chinh hing nim cia VIETNAM
AIRLINES va phai b4o cdo Dai hoi déng cd dong tai cudc hop thudmg nién.
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4. Thanh vién Hoi dong quan tri ném gitt chie vu diéu hanh hodc thanh vién Hoi
dong quén tri 1am viée tai cic tiéu ban ctia Hoi déng quan tri hodc thyc hi¢n nhimg cong
viéc khac ngoai pham vi nhiém vy thong thuong ctia mot thanh vién Hoi dong quan tri,
c6 thé duge tra thém thi lao dudi dang mét khoan tidn cong tron goi theo timg 1n, lwong,
hoa hong, phan trim lgi nhudn hodc duégi hinh thirc khac theo quyét dinh ctia Hoi dong
quan tri.

5. Thanh vién Hoi ddng quan tri c6 quyén dugc thanh toan tit ca cac chi phi di lai,
an, ¢ va cac khoan chi phi hop ly khac ma ho da phai chi tra khi thuc hién trach nhiém
thanh vién Hoi dong quan tri cia minh, bao gdm ca céc chi phi phat sinh trong viéc tdi
tham du céc cudc hop Pai hoi dong ¢d dong, Hoi dong quan tri hoic céac tidu ban cta Hoi
dong quan tri.

6. Thanh vién Hoi dong quén tri ¢6 thé dugc VIETNAM AIRLINES mua bao hiém
trach nhiém sau khi ¢6 su chip thuan ciia Dai hoi dong ) dong. Bao hiém nay khong bao
gbm bao hiém cho nhiing trach nhiém cta thanh vién Hai déng quan tri lién quan dén
viéc vi pham phap luat va Piéu 16 VIETNAM AIRLINES.

Piéu 39. Chii tich Hi ddng quén tri
1. Chu tich Hdi dong quén trj do Hoi dong quan trj bau, mién nhi¢m, bai nhiém trong
s0 cac thanh vién Hoi dong quan tri.
2. Chu tich Hoi ddng quan trj khong duoc kiém Tdng giam dbc.
3. Chu tich Hai ddng quan tri ¢6 quyén va nghia vu sau day:
a) Lap chuong trinh, ké hoach hoat dong cia Hoi déng quan tri;

b) Chuén bi chuong trinh, ndi dung, tai liéu phuc vu cudc hop; tri€u tap, chu tri va
lam chu toa cudc hop Hoi dong quan tri;

¢) Té chire viéc thong qua nghi quyét, quyét dinh ciia Hoi dong quan tri;

d) Gidm sat qué trinh t6 chirc thuc hién céc nghi quyét, quyét dinh cua Hoi dong
quan tri;

¢) Chi toa cudc hop Dai hoi dong cb dong;

f) Thay mat Hoi dong quan tri ky céc quyet dinh, nghi quyét ctia Hoi dong quan tri; ky
c4c vin ban khéc dé xir Iy cong viée thude quyén han va nghia vu ctia Hi dong quan tri;

g) Pam bao cac thanh vién Hoi dong quan tri nhan dugc thong tin ddy du, khach
quan, chinh xdc va du thoi gian thao ludn céc van dé ma Hoi dong quan tri phai xem xét;

h) Chuan bi ké hoach 1am viéc va phan cong nhiém vu cho cac thanh vién Hoi dong
quan tri. Noi dung phan cong nhiém vy cu thé ciia tirng thanh vién phai dugc thé hién
dudi dang van ban va c6 chir ky cia Chu tich Hoi dong quan tri;

i) Giam sét céc thanh vién Hoi ddng quan tri trong viéc thue hién cac cong viée duge
phén cong;

j) Quyén va nghia vu khac theo quy dinh ctua Ludt Doanh nghiép va Piéu 1&
VIETNAM AIRLINES.
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4. Truong hop Chu tich Hoi dbng quan tri ¢6 don tir chirc hodc bi mién nhiém, bai
nhiém, Hoi déng quan tri phai bau ngudi thay thé trong thoi han 10 ngay ké tir ngay nhén
don tir chirc hodc bi mién nhiém, bai nhiém.

5. Truong hgp Chu tich Hoi dong quan tri viing mit hodc khong thé thuc hién duoc
nh1em vu cua minh thi phai Gy quyén bang van ban cho mét thanh vién khac thuc hién
quyen va nghia vu ctia Chu tich Hoi ddng quan tri. Truong hop khong ¢6 nguoi dugce uy
quyén hodc Chu tich Hoi dong quan tri chét, mat tich, bi tam giam, dang chap hanh hinh
phat tu, dang chép hanh bi¢n phap xur ly hanh chinh tai co sé¢ cai nghién bat bujc, co s&
gido duc bit budc, trén khéi noi cu tru, bi han ché hozc mét ning luc hanh vi dan sy, ¢6
kho khan trong nhan thirc, 1am chii hanh vi, bi Toa 4n cAm dam nhiém chuc vu, ¢Am hanh
nghé hodc 1am cong viéc nhét dinh thi cac thanh vién con lai bau mdt ngudi trong sb cac
thanh vién gilr chtrc Chu tich Hoi dong quan trj theo nguyén tic da sé thanh vién con lai
tan thanh cho dén khi c6 quyét dinh méi cua Hoi ddng quan tri.

Diéu 40. Cude hop ciia Hoi dong quan tri

1. Chu tich Hoi ddng quan tri dwoc biu trong cude hop dau tién cia Hoi dong quan
tri trong thoi han 07 ngay lam viée ké tir ngay két thac bau ctr Hoi dong quan tri 6. Cudc
hop nay do thanh vién ¢6 sb phiéu bau cao nhét hoic ty I¢ phleu bau cao nhét tridu tép va
chu tri. Trudng hop ¢6 nhiéu hon mot thanh vién ¢6 sb phleu béu hodc ty l¢ phiéu biu
cao nhat va ngang nhau thi cc thanh vién bau theo nguyén tic da s dé chon 01 nguoi
trong sd ho triéu tdp hop Hoi dong quan tri.

2. Hoi ddng quan tri phai hop it nhat mdi quy 01 14n va c6 thé hop bat thuong.

3. Chui tich Hoi ddng quén tri triéu tap hop Hoi dong quan tri trong trudng hop sau day:

a) C6 dé nghi ctia Ban kiém soat hojic thanh vién déc lap Hoi ddng quan tri;

b) C6 dé nghi cua Tong gidm dbc hoyc it nhit 05 ngudi quan 1y khac:

¢) C6 dé nghi cua it nhét 02 thanh vién Ho6i ddng quan tri.

4. pé nghi quy dinh tai khoan 3 f)xeu ndy phai dugc 1ap thanh vin ban, trong d6 néu
rd muc dich, vin dé can thao luan va quyet dinh thudc thim quyén ctia Hoi dong quan tri.

5. Chti tich Héi ddng quan tri phai tri¢u tdp hop Hoi ddng quan tri trong thoi han 07
ngay lam viéc ké tir ngay nhdn dugc dé nghi quy dinh tai khoan 3 Diéu nay. Truong hop
khong triéu tap hop Hoi ddng quan tri theo dé nghi thi Chu tich Hoi ddng quan tri phai
chiu trach nhiém v€ nhitng thiét hai xay ra d6i véi VIETNAM AIRLINES; ngudi dé nghi
¢6 quyén thay thé Chii tich Hoi ddng quan tri triéu tap hop Hoi dong quan tri.

6. Chit tich Hai dbng quan tri hodc nguoi tricu tdp hop Hoi ddng quan tri phai gui
thong b4o mdi hop chdm nhét 13 03 ngay lam vi€c trude ngady hop. Thoéng bao moi hop
phai xac dinh cu thé thoi gian va dia diém hop, chuong trinh, cdc van dé thao lugn va
quyet dinh. Thong bao moi hop phai kém theo tai liéu st dung tai cude hop va phiéu biéu
quyét ctia thanh vién.

Thoéng bao moi hop Hoi dong quan tri ¢6 thé giri bang gidy moi, dién thoai, fax,
phuong tién dién tir va bao dam dén duoc dia chi lién lac cia ting thanh vién Hoi dong
quan tri dugc dang ky tai VIETNAM AIRLINES.
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7. Chu tich Hoi déng quén trj hoidc nguoi tri¢u tdp giri thong bédo moi hop va céc tai
liéu kém theo dén cac thanh vién Ban kiém soat nhu ddi véi cac thanh vién Hoi dong
quan tri.

Thanh vién Ban kiém soat ¢6 quyén du cic cudc hop Hoi dong quan tri; co quyén
thao luan nhung khong duogc bi€u quyét.

8. Cudc hop Hoi ddng quan tri dugce tién hanh khi c6 tir 3/4 tong s6 thanh vién tré Ién
du hop. Truong hop cude hop dugc trigu tap theo quy dinh tai khoan nay khong du 56
thanh vién du hop theo quy dinh thi dugc tri€u tép lan thir hai trong thdi han 07 ngay ké

tir ngay du dinh hop lan thir nhit. Truong hop nay, cude hop dugc tién hanh néu ¢é hon
mdt nita sé thanh vién Hoi ddng quén tri dur hop.

9. Thanh vién Hoi déng quan trj duge coi la tham du va biéu quyét tai cudc hop trong
truong hop sau day:

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

b Uy quyén cho nguoi khac dén dy hop va biéu quyét theo quy dinh tai khoan 11

Diéu nay;

¢) Tham du va biéu quyét thong qua hdi nghi truc tuyén, bé phiéu dién tr hodc hinh
thirc dién tir khac;

d) Giri phiéu biéu quyét dén cudc hop théng qua thu, fax, thu dién ti.

10. Trudmg hop giri phiéu bidu quyét dén cude hop théng qua thu, phiéu biéu quyét
phai dung trong phong bi déan kin va phai duoc chuyén dén Chu tich Hoi dong quan tri
cham nhat 1a 01 gio trude khi khai mac. Phiéu biéu quyét chi duge mé trude su ching
kién cua tit ca nhitng ngudi du hop.

11. Thanh vién phai tham du ddy du céc cudc hop Hoi dong quan tri. Thanh vién
dugce uy quyen cho ngudi khic dy hop va biéu quyét néu dugc da s6 thanh vién Hoi dong
quan tri chép thuén.

12. Nghi quyét, quyét dinh ciia Hoi dé),ng quan tri dugc thong qua néu dugc da sb
thanh vién du hop tan thanh; trudng hop s6 phiéu ngang nhau thi quy€t dinh cudi cung
thudc vé phia c¢6 y kién cua Chu tich Hoi dong quan tri.

Diéu 41. Bién ban hop Hoi ddng quan tri

1. Céc cude hop Hoi dong quan tri phai dugc ghi bién ban va ¢o6 thé ghi 4m, ghi va
luu gitr dudi hinh thuc dién tr khac. Bién ban phai lap bing tiéng Viét va c6 thé 1ap thém
bang tiéng Anh, bao gdm cac ndi dung chu yéu sau day:

a) Tén, dia chi tru s& chinh, ma s6 doanh nghiép;
b) Thoi gian, dia diém hop;
¢) Muc dich, chuong trinh va ngi dung hop;

d) Ho, tén timng thanh vién du hop hodc ngudi duoc uy quyén du hop va cach thire du
hop; ho, t€n cac thanh vién khong du hop va ly do;

e) Vén dé duoc thao luan va biéu quyét tai cudc hop;
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f) Tém tit phét biéu y kién cua timg thanh vién du hop theo trinh tu dién bién cua
cudc hop;

g) Két qua biéu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khéng tan thanh va
khong c6 y kién;
h) Vén dé da duoc thong qua va ty 1¢ biéu quyét théng qua tuong (ng;

i) Ho, tén, chir ky chu toa va nguoi ghi bién ban, trir trudng hop quy dinh tai khoan 2
Piéu nay.

2. Truong hop chu toa, ngudi ghi bién bin tir chéi ky bién ban hop nhung néu dugc
tit ca thanh vién khac cta Hoi dong quan tri tham dy va ddng y théng qua bién ban hop
hop ky va c6 dady dt noi dung theo quy dinh tai cac diém a, b, ¢, d, e, f, g va h khoan 1
Diéu nay thi bién ban nay ¢6 hiéu lyc. Bién ban hop ghi 16 viée chu toa, ngudi ghi bién
ban tir chbi ky bién ban hop. Nguoi ky bién ban hop chiu trach nhiém lién dGi vé tinh
chinh xéc va trung thuc cia ndi dung bién ban hop Hoi doug quan tri. Chu toa, ngudi ghi
bié€n ban chiu trach nhiém cd nhén vé thiét hai xay ra dm vGi doanh nghiép do tir chdi ky
bién ban hop theo quy dinh ctia Ludt Doanh nghiép, Diéu 18 VIETNAM AIRLINES va
phap ludt cé lién quan.

3. Chu toa, nguoi ghi bién ban va nhitng ngudi ky tén trong bién ban phai chiu trach
nhiém vé tinh trung thuc va chinh x4c cta ndi dung bién ban hop Hoi dong quan tri.

4. Bién ban hop Hoi dong quan tri va tai liéu sit dung trong cudc hop phai dugce luu
il tai tru s& chinh cia VIETNAM AIRLINES.

5. Bién ban lap bing tleng Viét va bang tiéng Anh co hi€u lyc phéap ly nhu nhau. '
Truong hop c¢6 su khac nhau v€ ndi dung gifta bién ban bang tiéng Viét va tieng Anh thi
ndi dung trong bién ban bang tiéng Viét duoc ap dung.

Diéu 42. Quyén dugc cung cip thong tin ciia thanh vién Hoi ddng quan tri

1. Thanh vién Hoi déng quan tri ¢6 quyén yéu cau Tong giam déc, Pho Tong gidm
dbc, ngudi quan 1y khac trong VIETNAM AIRLINES cung cép théng tin, tai liéu vé tinh
hinh tai chinh, hoat dong kinh doanh cia VIETNAM AIRLINES va ctia Co quan, Pon vi
phu thugc trong VIETNAM AIRLINES.

2. Nguoi quan ly duge yéu cAu phai cung cap kip thoi, diy da va chinh x4c thong tin,
tai liéu theo yéu cau ciia thanh vién Hoi dong quan tri.

Piéu 43. Cac tiéu ban thudc Hoi ddng quan tri

1. Hoi ddng quan tri c6 thé thanh 14p tidu ban truc thude dé phu trach vé chinh sach
phat trién, nhan su, lvong thudng, kiém toan noi bd, quén 1y rii ro, .. . S lugng thanh
vién cua tiéu ban do Hoi dong quén tri quyét dinh ¢6 téi thidu 1a 03 ngucn bao gom thanh
vién cua Hoi dong quan tri va thanh vién bén ngoai. Cac thanh vién doc lap Hoi dong
quan tri/thanh vién Hoi ddng quan tri khong diéu hanh nén chlem da sb trong tleu ban va
mot trong s0 cac thanh vién nay duge bd nhiém lam Trudng tiéu ban theo quyét dinh cia
Hoi dong quan tri. Hoat dong ctia tiéu ban phai tuan thu theo quy dinh ctia Hoi dong quan
tri. Nghi quyét cia tiéu ban chi c6 hiéu luce khi ¢6 da sb thanh vién tham di va biéu quyét
théng qua tai cude hop cua tiéu ban.
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2. Viéc thue thi quyét dinh cua Hoi déng quan tri, hodc cia tiéu ban truc thuc')c‘Hc’)i
dong quan tri phai pht hop v6i cac quy dinh phap ludt hién hanh va quy dinh tai bicu l¢
VIETNAM AIRLINES, Quy ché ndi bd vé quan tri VIETNAM AIRLINES.

Piéu 44. Nguoi phu trach quén tri cong ty

1. Hoi dong quan tri bd nhiém it nhit 01 nguoi phu trich quan tri cong ty dé hd tro
cdng téc quan trj cong ty tai doanh nghi¢p. Ngudi phu tréch quan tri cong ty c6 thé kiém
nhiém lam Thu ky VIETNAM AIRLINES theo quy dinh tai khoan 5 Diéu 156 Luat
Doanh nghi€p.

2. Ngudi phu trach quan tri cong ty khéng dugc dong thoi lam viée cho td chirc kiém
toan dugc chap thudn dang thuc hién kiém toan cac bao céo tai chinh cia VIETNAM
AIRLINES.

3. Nguoi phu trach quén tri ¢ong ty c6 quyén va nghia vu sau:

a) Tu vén Hoi dong quan tri trong viéc t& chirc hop Pai hoi qdi‘ing cb déng theo quy
dinh va céc cong viéc lién quan gitta VIETNAM AIRLINES va c6 dong;

b) Chudn bj cdc cuge hop Hoi ddng quan tri, Ban kiém sodt va Dai hoi dong cb dong
theo yéu cau cia Hoi dong quan tri hodc Ban ki€m soat;

c) Tu van vé thu tuc cua céc cudc hop:

d) Tham du céac cudc hop;

¢) Tu véan thu tuc l4p céc nghi quyét cua Hoi df‘)ng quan tri phu hgp véi quy dinh cia
phap luat;

f) Cung cap cac thong tin tai chinh, ban sao bién ban hop Hoi QE‘mg quan tri va cac
thong tin khac cho thanh vién Hoi dong quén tri va thanh vién Ban kiém soat;

) Giam sat va bdo cdo Hoi ddng quan trj vé hoat dong cong bd thong tin cia
VIETNAM AIRLINES;

h) La ddu méi lién lac v6i cac bén co quyén loi lién quan;

i) Bao mat théng tin theo cdc quy dinh ciia phap luit va Didu 18 VIETNAM
AIRLINES;

j) Cac quyén va nghia vu khic theo quy dinh ctia phap luat va Diéu 1& VIETNAM
AIRLINES.

: oo CEIEUNEELR . :
TONG GIAM POC VA NGUOI PIEU HANH KHAC
Piéu 45. T chirc bd may quan ly
Hé théng quan ly cia VIETNAM AIRLINES phai dam bao bd may quan ly chiu trach
nhiém trude Hoi dong quan tri va chiu sy giam sat, chi dao cia Hoi dong quan tri trong
cdng viée kinh doanh hang ngay cia VIETNAM AIRLINES. VIETNAM AIRLINES ¢6
Tong giam dbc, cac Pho Tong giam dbe, Ké toan trudng va cac chirc danh quan ly khac do

Hoi ddng quan tri bd nhiém. Viéc bd nhiém mién nhiém, bai nhiém cac chirc danh néu trén
phai duoc thong qua biang nghi quyét, quyét dinh ctia Hoi dong quan tri.
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Diéu 46. Ngwoi diéu hanh VIETNAM AIRLINES

1. Nguoi diéu hanh VIETNAM AIRLINES bao gdm Tbéng giam dbc, Pho Téng giam
déc, Ké toan truéng.

2. Theo d& nghj cta Tong gidm déc va dugc sy chip thuan cia H01 dong quan tri,
VIETNAM AIRLINES duge tuyén dung nguoi diéu hanh khac véi sé lugng va tiéu
chuin phi hgp véi co chu va quy ché quan ly cia VIETNAM AIRLINES do Héi dong
quan tri quy dinh. Ngudi diéu hanh VIETNAM AIRLINES phai ¢c6 trach nhi¢ém dé hd tro
VIETNAM AIRLINES dat dugc cac myc tiéu dé ra trong hoat dong va t6 chc.

3. Tong giam dbe dugce tra luong va thudng. Tién lwong va thuéng cta Téng giam
ddc do Hoi dong quan tri quyét dinh.

4, Tién luong ciia ngudi didu hanh dugc tinh vao chi phi kinh doanh ctia VIETNAM
AIRLINES theo quy dinh cuia phép luat vé thué thu nhip doanh nghiép, duoc thé hién
thanh myc riéng trong béo cdo tai chinh héng nam cia VIETNAM AIRLINES va phai
bdo cdo Dai hoi dong c¢b dong tai cude hop thuong nién.

Diéu 47. B6 nhiém, mién nhiém, nhi¢m vy va quyén han cia Téng giam doc
1. Hoi dong quan tri b6 nhiém 01 thanh vién Héi ddng quén tri 1am Téng gidm déc.
2. Téng giam dbc 14 nguoi diéu hanh cong viéc kinh doanh hing ngay cua

VIETNAM AIRLINES; chiu su giam sat cta Hoi dong quan tri; chiu trach nhiém trude
Hoi dong quan tri va trude phép luat vé viéc thyc hién quyén, nghia vu dugc giao.

3. Nhiém ky cta Tong giam doc khong qua 05 nidm va ¢6 thé duge bd nhiém lai véi
s6 nhiém ky khéng han ché. Tong giam dbc phai dap ung cic tiéu chuan, diéu kién theo
quy dinh tai khoan 1 Diéu 48 Piéu 1& nay.

4. Tong giam déc c6 céc quyén va nghia vu sau:

a) Quyet dinh cic van dé lién quan dén cong viée kinh doanh hing ngay cua
VIETNAM AIRLINES ma khong thudc thim quyén cia Hoi ddng quan tri;

b) T chire thuc hién céc nghi quyet, quyet dinh cta Hoi dong quan tri;

¢) Té chirc thyc hién ké hoach kinh doanh va phuong én diu tu cia VIETNAM
AIRLINES;

d) Kién nghi phuong 4n co cdu td chic, quy ché quan Iy n6i bd cia VIETNAM
AIRLINES;

e¢) B nhiém, mién nhiém, bdi nhiém cac chie danh quan ly trong VIETNAM
AIRLINES, trir cic chirc danh thudc thim quyén cta Hoi déng quan tri;

f) Quyét dinh tién luong va loi ich khac dm vOi ngudi lao dong trong VIETNAM
AIRLINES, ké ca ngudi quan ly thudc thdm quyén bd nhiém clia Téng giam déc;

g) Tuyén dung lao dong;
h) Kién nghi phuong 4n tra ¢ trc hodc xit 1y 13 trong kinh doanh:

i) Quyét dinh theo thdm quyen va ky két cac hop ddng mua, ban, vay, cho vay, thué,
cho thué tai san va cac hop ddng, giao dich khéc lién quan dén cong vig¢c kinh doanh
hing ngay cia VIETNAM AIRLINES;
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i) Quyé:it dinh ban hanh cac quy ché, quy dinh ndi bd lién quan dén cong viée diéu
hanh cua Tong giam doc;

k) Quyén va nghia vu khac theo quy dinh ctia phap ludt, Piéu 1¢ VIETNAM
AIRLINES va nghi quyét, quyét dinh cta Hoi dong quan tri.

5. Téng giam dbc phai diéu hanh cong viéc kinh doanh hing ngay cia VIETNAM
AIRLINES theo dung quy dinh ctia phap luat, Diéu 1¢ VIETNAM AIRLINES, hop dong
lao dong ky vdi VIETNAM AIRLINES va nghi quyét, quyét dinh cta Hoi dong quan tri.
Trudng hop didu hanh trai v&i quy dinh tai khoan nay ma gy thiét hai cho VIETNAM
AIRLINES thi Téng giam dbc phai chiu trach nhiém trudc phap luat va phai boi thuong
thi¢t hai cho VIETNAM AIRLINES.

6. Hoi dong quén tri c6 thé mién nhiém Téng giam dbc khi da sb thanh vién Hoi
dong quén tri ¢6 quyén bidu quyét du hop tén thanh va bd nhiém Tdng giam doc moi thay
thé. Trong thoi gian thyc hién thua tuc bd nhiém Téng giam dbc, Hai dong quan tri quyet
dinh viéc giao nhiém vu cho mdt nguoi quan ly doanh nghiép hodc mot ngudi diéu hanh
doanh nghiép khéc thue hién quyén, nghia vu ciia Téng giam ddc va dai dién theo phap
luét cia VIETNAM AIRLINES.

Diéu 48. Tiéu chuin va diéu kién lam Téng giam déc
1. Tong giam dbc phai dap ung cac tiéu chuin va diéu kién sau:
a) Khong thudc dbi twong quy dinh tai khoan 2 Piéu 17 Luat Doanh nghiép;

b) Khong phai la nguoi c6 quan hé gia dinh cta nguoi quan ly VIETNAM
AIRLINES, thanh vién Ban kiém soat, nguoi dai dién phan vén nha nuéc tai VIETNAM
AIRLINES, ngudi dai dién phdn vén ctia doanh nghiép tai cong ty theo quy dinh tai
diém b Khoan 5 Piéu 162 Luat Doanh nghiép;

¢) Co trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh cia VIETNAM
AIRLINES.

2. Tdéng giam d6c bi mién nhiém, bai nhiém khi xay ra mot trong cac truong hop sau
day:

a) Bi han ché ndng luc hanh vi dan su; ¢6 kho khan trong nhan thire, 1am cht hanh vi;
b) Khéng du tiéu chudn va diéu kién theo quy dinh tai khoan 1 Piéu nay;

¢) C6 don xin tir chire (trong d6 néu rd Iy do xin tir chirc) giri Hoi dong quan tri va
Ban kiém soat trudce khi ngirng thuc hién nhiém vu, quyén han cta minh it nhét 45 ngay;

d) Theo quyét dinh ctia Hoi ddng quan tri;
e) Cac truong khac theo quy dinh phap luat hién hanh.

Chuong IX
BAN KIEM SOAT

Piéu 49. Ung cir, dé cir thanh vién Ban kiém soat (Kiém so4t vién)

1. Truong hop dé xac dinh duge ing cir vién Ban klem soat, VIETNAM AIRLINES
phai cong bb thong tin lién quan dén cac trmg cr vién tbi thiéu 10 ngay trurée ngay khai
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mac hop Dai hi dong ¢b dong trén trang thong tin dién tir cia VIETNAM AIRLINES dé
cd dong ¢6 thé tim hiéu vé cac ing cur vién nay trude khi bo phiéu. Ung ctr vién Ban
Kiém soat phai c6 cam két bing vin ban vé tinh trung thue, chinh xdc cia cac thong tin
c4 nhan dugc cong bd va phai cam két thuc hién nhiém vu mét cich trung thyc, can trong
va vi lgi ich cao nhét cia VIETNAM AIRLINES néu duoc biu lam thinh vién Ban Kiém
so4t. Théng tin lién quan dén tmg cir vién Ban kiém soat duge cong bb bao gdm:

a) Ho tén, ngay, thdng, ndm sinh;

b) Trinh 4§ chuyén mén;

¢) Qua trinh cdng tac;

d) Céc chirc danh quan ly khac (bao gdm ca chite danh Hoi ddng Quén tri, Ban Kiém
soat cuia cong ty khéc);

e) Loi ich ¢6 lién quan t6i VIETNAM AIRLINES va cac bén c6 lién quan cia
VIETNAM AIRLINES;

f) Cac thong tin khéc (néu co);

g) VIETNAM AIRLINES phéi ¢6 trach nhiém cong b6 théng tin vé cac cong ty ma
ing clr vién dang nim gifr chitc vu thanh vién Hobi ddng quan tri, thanh vién Ban kiém
soat, cac chirc danh quan ly khac va cac 1¢i ich c6 lién quan tdi cong ty cla tng cir vién
Ban kiém soét (néu c6).

2. C6 dong hodc nhom ¢b dong s¢ hitu tir 10% tong s6 ¢b phan phd théng trd 1én c6
quyén dé cir trng clr vién Ban kiém soat theo nguyén tic sau:

a) Tir 10% dén dué6i 30% tdng s& ¢b phan phd théng c6 quyén dé cr 01 ing vién:

b) Tir 30% dén dudi 50% tong s6 ¢b phin phd thong co quyén dé ctr tbi da 02 tng
vién;

¢) Tir 50% téng s ¢d phin phd thong tré 1én ¢6 quyén dé ci t6i da 03 ing vién.

3. Truong hop so lugng cac tng vién Ban kiém soat thong qua dé cir va tmg cir
khong du 56 lugng can thiét, Ban kiém soat duong nhiém c6 thé dé ctr thém ing vién
hoic t6 chirc dé cir theo quy dinh tai Piéu 1é VIETNAM AIRLINES, Quy ché noi bo vé
quan trj VIETNAM AIRLINES va Quy ché hoat d6ng ctia Ban kiém soét. Viéc Ban kiém

soat duo‘ng nhiém gi6i thiéu thém Gng vién phai dugc cong bb 15 rang trude khi Dai hoi
ddng cb dong biéu quyét bau thanh vién Ban kiém soat theo quy dinh cua phap luét.

Piéu 50. Thanh phin Ban Kiém soat

1. S6 lugng thanh vién Ban kiém soat cia VIETNAM AIRLINES la 03 nguoi.
Nhiém ky ctia thanh vién Ban kiém sodt khong qué 05 nim va c6 thé duoc bau lai véi s6
nhiém ky khong han ché.

2. Thanh vién Ban kiém soat phai dap (mg cac tiéu chudn va didu kién sau:
a) Khong thudc déi tuong theo quy dinh tai khoan 2 Didu 17 cia Luét Doanh nghiép;

b) Pugc dao tao mdt trong cic chuyén nganh vé kinh té, tai chinh, ké toan, kiém
toén, luat, quan tri kinh doanh hodc chuyén nganh phu hgp voi hoat dong kinh doanh cua
doanh nghiép;
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¢) Khong phai 1a ngudi ¢6 quan hé gia dinh cta thanh vién Hoi dong quan tri, Téng
gidm d6c, nguodi quan ly khic, ngudi dai dién phin vén Nha nuéc tai VIETNAM
AIRLINES, ngudi dai dién phan vén ctia doanh nghiép tai cong ty theo quy dinh tai Khoan 2
Piéu 169 Luat Doanh nghiép;

d) Khéng phai 14 ngudi quan Iy VIETNAM AIRLINES; khong nhat thiét phai 1a ¢d
dong hodc nguoi lao dong cua VIETNAM AIRLINES;

e) Khong lam viéc trong bo phan ké toan, tai chinh cia VIETNAM AIRLINES;

f) Khong 1a thanh vién hay nhan vién cta cong ty kiém toan doc 1ap thuc hién kiém
toan cac bao cdo tai chinh cia VIETNAM AIRLINES trong 03 nam lién trude do.

3. Thanh vién Ban kiém soat bi mién nhi¢m trong céc truong hgp sau:

a) Khong con du tiéu chuén va diéu kién lam thanh vién Ban kiém soét theo quy dinh
tai khoan 2 Diéu nay;

b) Cé don tir chirc va duoc chép thuan.

4. Thanh vién Ban kiém soat bi bai nhiém trong céc trudong hop sau:

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

b) Khéng thyuc hién quyén va nghia vu ctia minh trong 06 thang lién tuc, trir trudng
hop bat kha khang;

¢) Vi pham nhiéu 1an, vi pham nghiém trong nghia vu cua thanh vién Ban kiém soat
theo quy dinh cia Ludt Doanh nghiép va Di€u 1¢ VIETNAM AIRLINES;

d) Truong hop khéc theo nghi quyét Pai hoi dong cb dong.

5. Truong hop thanh vién Ban kiém soét c6 cung thoi diém két thuc nhiém ky ma
th’énh vién Ban kién} soat nhiém ky mc’ri‘ chua duoc bau thi t}}z‘mh vién Ban kiém soat de"i
hét nhiém ky vén tiép tuc thue hién quyén va nghia vu cho dén khi thanh vién Ban kiém
soat nhiém ky maéi1 duge bau va nhan nhiém vu.

Piéu 51. Truong Ban kiém soat

1. Tmﬁpg Bag} kiém soat do Ban kiém sodt béq trong 'sé cac thanh vién Ban kiém
sodt; viéc bau, mién nhiém, bai nhi€ém theo nguyén tic da s6. Ban kiém soat phai c6 hon
mdt nira s6 thanh vién thudong trd & Viét Nam. Truéng Ban klem soat phai ¢6 biang tét
nghiép dai hoc tré 1én thuée mot trong céc chuyén nganh kinh té, tai chinh, ké ton, kiém
toan, ludt, quan tri kinh doanh hogc chuyén nganh ¢6 lién quan dén hoat dong kinh doanh
cua VIETNAM AIRLINES.

2. Quyén va nghia vu ctia Trudng Ban kiém soat:

a) Triéu tip cudc hop Ban kiém soat;

b) Yéu cau Hoi dong quan tri, Tong giam dbc va ngudi didu hanh khac cung cip cic
thong tin lién quan dé bao cdo Ban kiém sodt;

¢) Lap va ky bao cao ciua Ban kiém soat sau khi da tham khao y kién cia Hoi dong
quan tri dé trinh Pai hdi dong co dong.
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Piéu 52. Quyén va nghia vu ciia Ban kiém soat

1. Ban kiém so4t thurc hién giam sat Hoi dong quan tri, Téng giam dbc trong vigc
quan ly va diéu hanh VIETNAM AIRLINES.

2. Kiém tra tinh hop 1y, hop phép, tinh trung thue va mirc do cén trong trong quén ly,
diéu hanh hoat dong kinh doanh; tinh hé thdng, nhit quan va phu hop clia cong tac ké
toan, thong ké va 1ap bdo céo tai chinh.

3. Thim dinh tinh day di, hop phap va trung thuc cia bao cao tinh hinh kinh doanh,
b4o c4o tai chinh hing nim va 06 thang cia VIETNAM AIRLINES, béo c4o danh gia
cong tac quan ly cia Hoi ddng quan trj va trinh béo cdo thdm dinh tai cudc hop Pai hoi
dong cd dong thuong nién. Ra sodt hop dong, giao dich v6i nguoi co lién quan thudc
thdm quyén phé duyét cia Hoi dong quan trj hoac Pai hoi dong cd dong va dua ra
khuyen nghi vé hop dong, giao dich can c6 phe duyét cua Hoi dong quan tri hodc Pai hoi
ddng ¢ dong.

4. Ra soat, kiém tra va danh gi4 hiéu lyc va hiéu qua ctia hé thong kiém soét ndi bo,
kiém toén ndi bd, quan 1y rui ro va canh béo sém ctia VIETNAM AIRLINES.

5. Xem xét b ké toan, ghi chép ké toan va tai lidu khac cia VIETNAM AIRLINES,
cong viéc quan ly, d1eu hanh hoat dong cia VIETNAM AIRLINES khi xét thdy cin th1et
hoic theo nghi quyét Dai hoi dong ¢6 dong hodc theo yéu cau cia cb dong hodc nhém cb
dong quy dinh tai khoan 2 Diéu 18 Didu 1é nay.

6. Khi ¢6 yéu cdu cia cb dong hogc nhém cd déng quy dinh tai khoan 2 Didu 18
Diéu 1¢ nay, Ban klem soat thuc hién kiém tra trong thoi han 07 ngay lam vige ké tir ngay
nhin dugc yéu cau. Trong thoi han 15 ngay ké tir ngay két thiic kiém tra, Ban k;em soat
phéi béo cdo vé nhiing van de duge yéu cau kiém tra dén Hoi ddng quén tri va ¢ dong
hodc nhém cb déng ¢6 yéu cau. Viéc kiém tra cua Ban kiém sodt quy dinh tai khoan nay
khong dugc can tré hoat dong binh thudong ctia Hoi dong quan tri, khong gay gidn doan
diéu hanh hoat dong kinh doanh ciia VIETNAM AIRLINES.

7. Kién _nghi Hoi dong quan tri hodc Dai hoi dong cd déng bién phap sira déi, bd
sung, cai tién co cAu t§ chirc quan ly, gidm sat va didu hanh hoat dong kinh doanh cuta
VIETNAM AIRLINES.

8. Khi phat hién c6 thanh vién Hoi ddng quéan tri, Téng giam dbe vi pham quy dinh tai
Dleu 165 Ludt Doanh nghiép phai thong bao ngay bang vin ban cho Hoi dong quan tri, yéu
cau ngudi ¢6 hanh vi vi pham chim dat hanh vi vi pham va c6 giai phap khic phuc hju qua.

9. Tham dy va tham gia thao lun tai cac cude hop Pai hoi dong cd dong, Hoi ddng
quan tri va cac cudc hop khac cia VIETNAM AIRLINES.

10. Sir dung tw van doc lap, bo phan kiém todn ndi bd ctia VIETNAM AIRLINES dé
thue hién nhiém vu dugc giao.

11. Ban kiém soat ¢6 thé tham khéo y klen ctia Hoi ddng quan tri trude khi trinh béo
c4o, két luan va kién nghi 1én Dai hoi déng cb dong.

12. D& xuét, kién nghi Pai hoi ddng c¢b dong phé duyét danh sach té chirc kiém todn
dugc chép thuén thuc hién kiém toan Bao céo tai chinh cia VIETNAM AIRLINES;
quyét dinh t6 chirc kiém toan dugc chap thuin thwyc hién kiém tra hoat dong cua
VIETNAM AIRLINES, bai mién kiém toén vién dugc chip thuén khi xét thy cén thiét.
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13. Chiu trach nhiém trudc cb dong vé hoat dong gidm sat ciia minh.

14. Giam sat tinh hinh tai chinh cia VIETNAM AIRLINES, vi€c tudn thu phap luét
trong hoat dong cia thanh vién Hoi dong quan tri, Tong gidm doc, nguoi quan ly khéc.

15. Dam bao phdi hop hoat dong véi Hoi dong quén tri, Téng gidm dbc va cd dong.

16. Trudng hop phat hién hanh vi vi pham phap luat hoéc vi pham Piéu 1¢ VIETNAM
AIRLINES ctia thanh vién Héi dong quan tri, Tong giam dbc va nguoi diéu hanh khéac cia
doanh nghi¢p, Ban kJem sodt phai théng bdo bing vin ban cho Hoi ddng quan tri trong

vong 48 gio, yéu cau ngudi ¢6 hanh vi vi pham cham dat vi pham va c6 giai phap khic
phuc hiu qua.

17. X4y dung Quy ché hoat dong ctia Ban kiém soét va trinh Pai hoi dong cd dong
thong qua.

18. Béo céo ctia Ban kiém soat vé két qua kinh doanh cia VIETNAM AIRLINES,
két qua hoat dong cia Hoi ddng quan tri, Téng giam ddc va bao cdo tu dinh gia ket qua
hoat dong ctia Ban kiém soat va thanh vién Ban kiém soét tai Pai hoi déng c¢d dong
thuong nién phai dam bao cac ndi dung sau:

a) Thi lao, chi phi hoat dong va céc loi ich khac ciia Ban kiém soat va timg thanh
vién Ban kiém sodt theo quy dinh tai Diéu 54 Diéu Ié nay;

b) Téng két cac cudc hop cia Ban kiém sodt va cac két ludn, kién nghi ctia Ban
kiém soat;
¢) Két qua gidm sat tinh hinh hoat dong va tai chinh cia VIETNAM AIRLINES;

d) Béo cdo danh gia vé giao dich gira VIETNAM AIRLINES, cong ty con, cong ty
do VIETNAM AIRLINES nam quyen kiém soat trén 50% tré 1én von diéu 1é véi thanh
vién Hoi dong quan tri, Tong gidm dbc, ngudi didu hanh khac VIETNAM AIRLINES va
nhitng ngudi ¢6 lién quan cua ddi trong d6; giao dich gitta VIETNAM AIRLINES véi
c¢ong ty trong d6 thanh vién Hoi dong quan tri, Tong gidam dbe, ngudi diéu hanh khic cla
doanh nghiép la thanh vién sang lap hodc la nguoi quan ly doanh nghi€p trong thoi gian
03 nam gan nhat trude thdi diém giao dich;

e) Két qua giam sat ddi véi Hoi dong quan tri, Tong giam dbe va ngudi diéu hanh
khac cua doanh nghiép;

) Két qua danh gia su phéi hop hoat dong gitra Ban kiém soat vai Hoi dong quan tri,
Tong giam ddc va céc cd dong.

19. C6 quyén tiép can hd so, tai lidu cua VIETNAM AIRLINES luu gilr tai tru s&
chinh, chi nhanh va dia diém khac; c6 quyen dén dia diem lam viéc ctia nguoi quan ly va
nhan vién cua VIETNAM AIRLINES trong gio [am viéc.

20. C6 quyén yéu cau Hoi dong quan tri, thanh vién Hoi dong quan tri, Tong giam
déc va ngudi quan ly khéc cung cap dy du, chinh xdc, kip thoi thong tin, tai liéu vé cong
tac quan 1y, diéu hanh va hoat dong kinh doanh ciia VIETNAM AIRLINES.

21. C6 quyén dugc cung cip thong tin theo quy dinh tai Piéu 171 Luit Doanh nghiép.
22. Céc quyén va nghia vy khac theo quy dinh ciia phap luat va Diéu 1& nay.
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Piéu 53. Cujc hop ciia Ban kiém soat

1. Ban kiém sodt phai hop it nhat 02 14n trong mot nam, s6 Iucmg thanh vién tham du
hop it nhét 14 2/3 s6 thanh vién Ban kiém soét. Bién ban hop Ban kiém soat duoc 1ap chi
tiet va rd rang. Nguoi ghi bién ban va cdc thanh vién Ban kiém soat tham du hop phai ky
tén vao bién ban cude hop. Cac bién ban hop ctia Ban kiém sodt phai duge luu gift nhim
xdc dinh trach nhiém ciia tirng thanh vién Ban kiém soat.

2. Ban kiém soat c6 quyén yéu cdu thanh vién Hoi ddng quan tri, Tong gidm déc va dai
dién td chirc kidm toan dugc chép thuén tham dy va tra 16 cac van d& cin dugc lam rd.

Diéu 54. Tién lrong, thu lao, thuéng va lgi ich khac ctia thanh vién Ban kiém
soat

1. Thanh vién Ban kiém soat dugc tra tién hrong, thu lao, thudng va loi ich khac theo
quyét dinh ctia Pai hoi dong cb déng. Pai hoi ddng cb dong quyét dinh tong muc tién
luong, thii lao, thudng, loi ich khéc va ngan sdch hoat dong hing nim cta Ban kiém sodt.

2. Thanh vién Ban kiém soat dugc thanh toan chi phi an, &, di lai, chi phi st dung
dich vu tur vén d6c lap voi mire hop ly. Toéng mirc thu lao va chi phi nay khong vugt qua
tong ngan sach hoat dong hing nim cua Ban kiém soat da dugc Dai hoi dong cb dong
chép thuén, trir truong hop Pai hdi dong cb dong co quyét dinh khac.

3. Tién luong va chi phi hoat dong ctia Ban kiém soat dugc tinh vao chi phi kinh
doanh ctia VIETNAM AIRLINES theo quy dinh cia phép luit vé thué thu nhép doanh
nghiép, quy dinh khac cla phap ludt cé lién quan va phai duoc lap thanh muc riéng trong
béo cdo tai chinh hang nam ciia VIETNAM AIRLINES.

Chwong X
TRACH NHIEM CUA THANH VIEN HQI PONG QUAN TR,
THANH VIEN BAN KIEM SOAT, TONG GIAM POC
VA NGUOI PIEU HANH KHAC

Thanh vién Héi ddng quan tri, Thanh vién Ban kiém soat, Tong gidm dbc va ngudi
diéu hanh khéc c6 trach nhiém thye hién cac nhi€ém vy cta minh, ké ca nhimg nhiém vy
v6i tu céch thanh vién céc tiéu ban cia Hoi ddng quan tri, mot cach trun g thuc, can trong
vi loi ich cia VIETNAM AIRLINES.

Diu 55. Trich nhiém trung thue va tranh cic xung dot vé quyén lgi

1. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Téng gidm dbc va nguoi
quan ly khéc phai cong khai cac lgi ich ¢6 lién quan theo quy dinh ciia Luat Doanh
nghiép va cac van ban phap luét lién quan.

2. Thanh vién Hoi dbng quan trj, thanh vién Ban kiém soat, Téng giam dbc, nguoi
quan ly khac va nhiing ngudi ¢6 lién quan cia céc thanh vién nay chi dugc st dung

nhirng théng tin ¢6 duge nhd chitc vu ctia minh dé phuc vu lgi ich cia VIETNAM
AIRLINES.

3. Thanh vién Hoi dong quén tri, thanh vién Ban kiém soét, Téng giam dbc va ngudi
quén 1y khéic ¢6 nghia vu thong bdo bing vin ban cho Hoi ddng quan tri, Ban kiém soat
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vé cac giao dich giira VIETNAM AIRLINES, cong ty con, cong ty khac do VIETNAM
AIRLINES nam quyén kiém soat trén 50% tré 1én von diéu 18 v6i chinh ddi tuong doé
hoic v6i nhitng ngudi ¢6 lién quan cia déi tuong do theo quy dinh cua phap luat. Déi véi
cac giao dich néu trén do Dai hdi ddng cd dong hogc Hoi dong quan tri chip thuan,
VIETNAM AIRLINES phai thuc hién céng bb théng tin vé cac nghi quyét nay theo quy
dinh cuia phap luat ching khoan vé cong bd thong tin.

4. Thanh vién Hoi ddng quan tri khong duoc biéu quyét ddi véi giao dich mang lai
loi ich cho thanh vién d6 hoac nguoi ¢6 lién quan cua thanh vién dé theo quy dinh cia
Luat Doanh nghiép.

5. Thanh vién Hoi dong quén tri, thanh vién Ban kiém soat, Tong gidm ddc, nguoi
quan ly khac va nhitng ngudi cé lién quan cua cac doi tugng nay khong dugce stir dung
hodc tiet 1§ cho nguoi khac céc thong tin ndi b de thuc hién céc giao dich o lién quan.

6. Giao dich gitra VIETNAM AIRLINES vdi mot hogc nhiéu thanh vién Hoi dfﬁng quan
tri, thanh vién Ban kiém soét, Tong giam doc, nguoi diéu hanh khéc va céac ca nhén, t6 chic
¢o lién quan den cac doi tugng nay khong bi vo hiéu trong céc trudng hop sau day:

a) Déi vai giao dich ¢ gid tri nhé hon 35% téng gia tri tai san dugce ghi trong bo
cdo tai chinh gan nhit, nhitng ndi dung quan trong cta hgp ddng hodc giao dich cling nhu
cac moi quan h¢ va loi ich cia thanh vién Hoi dbng quan tri, thanh vién Ban kiém soat,
Tong giam ddc, nguoi diéu hanh khic da dugc bao cédo Hoi dbng quan tri va duge Hoi
ddng quan tri thong qua bing da sé phiéu tan thanh cta nhiing thanh vién Héi déng quan
tri khong c6 loi ich lién quan;

b) Ddi vai giao dich ¢o gia trj tir 35% trd 1én hodc giao dich din dén gia tri giao dich
phat sinh trong vong 12 thang ké tir ngay thuc hién giao dich dau tién co gla tri tr 35%
trg 1én tbng gia tri tai san duge ghi trong bdo cdo tai chinh gén nhét, nhimg n6i dung quan
trong cua giao dich nay cing nhu méi quan hé va lei ich coa thanh vién Hoi déng quan
tri, thanh vién Ban kiém soat, Tong giam d6c, nguoi diéu hanh khac da dugc cong bo cho
chc ¢b déng va duoc Pai hdi déng cb dong théng qua bing phiéu biéu quyét cta céc ¢b
dong khong co6 loi ich lién quan.

Diéu 56. Trach nhiém vé thiét hai va bdi thuong

1. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Téng giam dbc va nguoi
diéu hanh khac vi pham nghia vu, trach nhiém trung thure va cin trong, khéng hoan thanh
nghia vu ctia minh phai chiu trach nhiém v& nhimng thiét hai do hanh vi vi pham ctia minh
gay ra.

2. VIETNAM AIRLINES béi thudng cho nhitng ngudi di, dang hodc c6 thé tré
thanh mot bén lién quan trong cac vu khiéu nai, kién, khéi t6 (bao gdm cac vu viée dan
su, hanh chinh va khong phai la cac vu kién do VIETNAM AIRLINES la nguoi khot
kién) néu ngudi d6 da hodc dang 13 thanh vién Hai ddng quan tri, thanh vién Ban kiém
soat, Téng giam dbc, nguoi diéu hanh khac, nhan vién hoac dai dién dugec VIETNAM
AIRLINES uy quyén da hodc dang thuc hi€én nhiém vu theo uy quyén cua VIETNAM
AIRLINES , hanh dong trung thuc, cin trong vi loi ich cia VIETNAM AIRLINES trén
co s& tudn thu luat phap va khong cé bing chimg xac nhdn rang ngudi do da vi pham
trach nhiém cua minh.
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3. Chi phi bdi thudng bao gém chi phi phén quyét, céc khoan tién phat, cac khoan
phai thanh toén phét sinh trong thuc t& (ké ca phi thué luét su) khi giai quyet nhitng vu
viéc nay trong khuo6n kho luat phap cho phép. VIETNAM AIRLINES c¢6 thé mua bao
hiém cho nhitng ngudi nay dé tranh nhitng trach nhiém boi thuong néu trén.

1 _ CHUONGXI .
QUYEN TRA CUU SO SACH VA HO SO CONG TY

. A A - A + A
Diéu 57. Quyen tra ciru so sach va ho so
1. C6 dbéng pho thong ¢6 quyen tra ctru sO sach va ho so, cu thé nhu sau:

a) Co déng phd thong co quyen xem x¢€t, tra ctru va trich luc thong tin vé tén va dia
chi lién lac trong danh sach c6 dong c6 quyén biéu quyét; yéu ciu sira d6i thong tin
khong chinh xdc ciia minh; xem xét, tra ctru, trich luc hodc sao chup Diéu 18 VIETNAM
AIRLINES, bién ban hop Pai héi dong cd dong va nghi quyét Dai hoi ddng cb déng;

b) Cb déng hoic nhém cb dong s¢ hitu tir 05% tong sb c,o phan pho théng trd 18n ¢6
quyén xem xét, tra ctru, trich luc s bién ban va nghi quyét, quyét dinh ciia Hoi dong
quan tri, bdo c4o tai chinh gitra nim va hiing nim, b4o cdo cua Ban kiém soét, hop dong,
giao dich phai théng qua Héi dong quan tri va tai liéu khéc, trir tai liéu lién quan dén bi
mat thvong mai, bi mat kinh doanh ctia VIETNAM AIRLINES.

2. Truo‘ng hop dai di¢n dugc ty quyen ctia cd dong va nhém cd dong yéu cau tra cu
s0 sach va ho so thi phai kém theo gidy uy quyén cua co doéng va nhém cb dong ma
ngudi d6 dai dién hodc ban sao cong ching cua gidy iy quyén nay.

3. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong giam déc va ngudi
diéu hanh khac c6 quyén tra ciru s6 dang ky cb dong cia VIETNAM AIRLINES, danh
sach ¢b dong, 5O sach va hd so khac cia VIETNAM AIRLINES vi nhitng muc dich lién
quan téi chire vu ctia minh véi diéu kién cac thong tin ndy phai dugc bao mat.

4. VIETNAM AIRLINES phai luu giir Diéu 18 nay va nhitng ban sira dbi bd sung
Dleu 18, Gidy chirng nhin dang ky doanh nghigp, cac quy ché, cac tai liéu chirng minh
quyén sé& hiru tai san, nghi quyét Dai héi dong c6 dong va Hoi dong quan tri, bién ban
hop Pai hoi ddng ¢ dong va Hoi ddng quan tri, cac bao cao cua Hoi ddng quan tri, cac
bédo cdo ciia Ban kiém soét, bao cdo tai chinh nam, sé séch ké toan va cdc tai liéu khac
theo quy dinh cta phap luit tai tru s& chinh hodc mét noi khac véi diéu kién 1a cac ¢
déng va Co quan ding ky kinh doanh duoc thong bao vé dia diém luu trix cac tai licu nay.

5. Diéu 18 VIETNAM AIRLINES phai duoc cong b trén trang thong tin dién tir cia
VIETNAM AIRLINES.

) _ Chuwong XII .
CONG NHAN VIEN VA CONG POAN

Diéu 58. Céng nhan vién va cong doan

1. Tong glam doc phai lap ké hoach dé Hoi ddng quan tri thong qua cac vén dé lién
quan dén viéc tuyén dung, cho ngudi lao dong nghi viée, tién luong, bao hiém xa hoi,
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phic loi, khen thuong va ky luat dbi voi nguoi lao dong va ngudi diéu hanh doanh
nghiép.

2 Fong giam ddc phai lap ké hoach dé Hoi dong quén tri thong qua céc vén dé lién
quan dén quan hé cia VIETNAM AIRLINES véi cdc to chire cong doan theo céc chuén

muyc, thong 1€ va chinh séch quan ly t6t nhat, nhitng théng 1& va chinh sach quy dinh tai
Diéu I¢ nay, cac quy ché cuia VIETNAM AIRLINES va quy dinh phéap luat hién hanh.

_ Chwong XIII
PHAN PHOI LQI NHUAN

Diéu 59. Phén phéi lgi nhuin

1. Dai hoi ddng c¢b dong quyét dinh mic chi tra ¢d tire va hinh thirc chi tra cd tire
hang nim tir lgi nhudn dugce giir lai cia VIETNAM AIRLINES.

_ 2. VIETNAM AIRLINES khéng thanh toén lai cho khoan tién tr ¢0 tic hay khoan
tién chi trd lién quan t6i mat loai co phicu.
3. Hoi dong quan tri c6 thé kién nghi Dai hdi ddng cb dong thong qua viéc thanh toan

toan by hodc mot phin c¢b tirc bang c6 phiéu va Hoi ddng quén trj 1a co quan thuc thi
quyét dinh nay.

4. Truong hop co tirc hay nhitng khoan tién khac lién quan téi mot loai cb phiéu
dugc chi trd bang tién mit, VIETNAM AIRLINES phai chi tra bing tién ddng Viét
Nam. Vige chi tra ¢6 the thuc hién truc tiép hoic thong qua céc ngén hang trén co so
cac thong tin chi tiét vé tai khoan ngin hang do ¢6 doéng cung cap. Truong hop
VIETNAM AIRLINES da chuyen khoan theo ding céac théng tin chi tiét vé ngan hang
do ¢b déng cung cdp ma cb dong d6 khéng nhan duge tién, VIETNAM AIRLINES
khong phai chju trach nhiém vé khoan tién VIETNAM AIRLINES di chuyén cho ¢b
déng nay. Viéc thanh todn cd tirc ddi vai cac cd phiéu niém yét/dang ky giao dich tai S&
giao dich ching khoan c6 thé duoc tién hanh théng qua cdng ty ching khoan hoic
Téng Cong ty luu ky va bu trir chimg khoan Viét Nam.

6. Céc van dé khac lién quan dén phan phoi loi nhuan dugc thue hlen theo quy dinh
cua phap luat.

. . (;hum!g X1v s . )
TAI KHOAN NGAN HANG, NAM TAI CHINH
VA CHE PO TAI CHINH, KE TOAN

Piéu 60. Tai khoin ngan hang

1. VIETNAM AIRLINES mé tai khoan tai cdc ngdn hang Viét Nam hodc tai cac chi
nhanh ngan hang nudc ngoai dugc phép hoat dong tai Viét Nam.
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2. Theo sur chip thuén trude ciia co quan ¢b thim quyén, trong trudmg hop can thiét,
VIETNAM AIRLINES c6 thé mé tai khoan ngin hang & nuéc ngoai theo cac quy dinh
cua phap luat.

3. VIETNAM AIRLINES tién hanh tit ca cac khoan thanh toan va giao dich ké toan
thong qua cic tai khoan tién Viét Nam hodc ngoai ¢ tai céc ngidn hang ma VIETNAM
AIRLINES m¢ tai khoan.

Diéu 61. Nim tai chinh
Nam tai chinh ctia VIETNAM AIRLINES bit dau tir ngay 01 thang 01 hing nim va
két thiic vao ngay 31 thang 12 hing nam.

Picu 62. Ché d¢ ké toan

1. Ché do ké toan VIETNAM AIRLINES str dung la ché do ké toan doanh nghiép
hodc ché do ké toan dic thi dugc co quan c6 thim quyén ban hanh, chap thuan.

2. VIETNAM AIRLINES Idp s0 sach ké toan bing tiéng Viét va luu glu ho so ké
toan theo quy dinh phép luat vé ké toan va phép ludt lién quan. Nhiing hd so nay phai
chinh xac, cAp nhat, c6 hé thdng va phai du dé chung minh va giai trinh cac giao dich cua
VIETNAM AIRLINES .

3. VIETNAM AIRLINES st dung don vi tién t& trong ké toan la dfmg Viét Nam.
Trudng hgp VIETNAM AIRLINES c6 cic nghiép vu kinh té phét sinh chi yéu bing mot
loai ngoai t¢ thi dwoc tw chon ngoai t& d6 lam don vi tién t¢ trong ké toan, chiu trach
nhi¢m v¢ lya chon d6 trude phép luét va thong bao cho co quan quan 1y thué truc tiép.

. _ Chwong XV
CHUYEN NHUOQNG VON RA NGOAI VIETNAM AIRLINES

Piéu 63. Chuyén nhwong von ra ngoai VIETNAM AIRLINES

1. Viéc chuyen nhugng cac khoan dau tu von ra ngoai VIETNAM AIRLINES (bao
gbdm ca viéc chuyén nhuong quyén mua cb phin, quyén gép vén vao cong ty cb phan
cong ty trich nhiém hitu han) thyc hién theo quy dinh ctia Luat Quan ly va du tu vén
nha nudc tai doanh nghi€p, Luat Doanh nghiép, Luat Ching khoan va cac quy dinh hién
hanh ciia phap luat va dam bao cac nguyén tic sau:

a) Tuan thu quy dinh tai Ludt Quan ly va dau tur von nha nudc tai doanh nghiép,
quy dinh phap luat vé doanh nghiép, chimg khoan, dau tu, quan Iy ngoai héi va quy dinh
khéc cua phap luat c6 lién quan;

b) Phan 4nh diy du gia tri thye té doanh nghiép, bao gdm ca gia tri quyén sir dung
dat theo quy dinh clia phép luat vé dét dai;

¢) Béo dam nguyén tic thi trudng, céng khai, minh bach.

2. Héi dbng quan tri quy dinh chi tiét phuong thirc, trinh tu, thi tyc va cac ndi dung
khac c6 lién quan dén chuyén nhugng cdc khoan diu tur vén ra ngodi VIETNAM

AIRLINES.

#
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b e e oy SAREAE SN ; _—
BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA
TRACH NHIEM CONG BO THONG TIN

Piéu 64. Bao cao tai chinh nim, ban nién va quy
1. VIETNAM AIRLINES phai lap béo cao tai chinh ndm va bao céo tai chinh nam
phai duoc kiém toan theo quy dinh cia phap luit. VIETNAM AIRLINES cong b6 bao

cdo tai chinh nim d4 dugc kiém todn theo quy dinh ctia phép luat vé cong b thong tin
trén thi trudong ching khoan va ndp cho co quan nha nuée c6 thim quyén.

2. Bdo cdo tai chinh ndm phai bao gbm déy di cac bao cdo, phu luc, thuyét minh theo
quy dinh phap luat vé ké toan doanh nghiép. Bdo cdo tai chinh nam phai phan anh mot
cach trung thuc va khach quan tinh hinh hoat dong cia VIETNAM AIRLINES.

3. VIETNAM AIRLINES phai lap va céng bd cac bao céo tai chinh ban nién da soat
x€t va bao cdo tai chinh quy theo quy dinh phap ludt v€ cong bo thong tin trén thi trudong
ching khoan va ndp cho co quan nha nude co tham quyén.

Piéu 65. Bao cao thuwdong nién

VIETNAM AIRLINES phi 1ap va cong bé Bdo cdo thudng nién theo cac quy dinh
cua phap luét vé chirng khoan va thi trudng ching khoan.

~ Chwong XVII
KIEM TOAN CONG TY

Piéu 66. Kiém toin

1. Dai hoi ddng ¢b dong chi dinh mét cong ty kiém toan ddc lap hoic théng qua danh
sach cac cong ty klem toan doc lap va uy quyén cho Hoi déng quan tri quyét dinh lra
chon mot trong sb cac don vi nay tién hanh kiém toan bao cao tai chinh cia VIETNAM

AIRLINES cho nam tai chinh ti€p theo dua trén nhitng didu khoan va diéu kién théa
thuan vai Hoi dong quan tri.

2. B4o c4o kiém toan duoc dinh kém bdo cdo tai chinh nim ctua VIETNAM
AIRLINES.

3. Kiém toan vién doc lap thuc hién viéce kiém toan bdo céo tai chinh cia VIETNAM
AIRLINES dugc tham du cac cudc hop Pai hdi ddng ¢d déng va duogc quyén nhén céc
thong bao va cac thong tin khac li€n quan dén cudc hop Dai hoi dong cd dong va dugc
phat biéu y kién tai dai hdi vé cac van dé co lién quan dén viéc kiém toan bao céo tai
chinh cia VIETNAM AIRLINES.

. _ Chwong XVIII
DAU CUA VIETNAM AIRLINES

Piéu 67. Diu ciia VIETNAM AIRLINES

1. Dau bao gdm du duoc lam tai co s& khic diu hoic diu dudi hinh thire chir ky sb
theo quy dinh ctia phéap ludt vé giao dich dién tu.

#
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2. Hoi déng quan tri quyét dinh loai ddu, sé luong, hinh thirc va noi dung dau cta
VIETNAM AIRLINES, chi nhénh, van phong dai dién cia VIETNAM AIRLINES.

3. Hoi ddng quén tri, Tong gidm dbc, Ban kiém sot st dung va quan Iy ddu theo quy
dinh ctia phép ludt hién hanh.

. _Chwong IXX
GIAI THE VIETNAM AIRLINES

Piéu 68. Giai thé VIETNAM AIRLINES
1. VIETNAM AIRLINES c6 thé bj giai thé trong nhitng trudng hop sau:
a) Theo nghi quyét, quyét dinh ciia Pai hdi ddng ¢ dong;

b) Bi thu hdi Gidy ching nhan ding ky doanh nghiép, trir trudng hop Ludt Quan ly
thué c6 quy dinh khac;

¢) Cac truong hop khéc theo quy dinh cta phép luét.

2. Viéc giai thé VIETNAM AIRLINES do Pai hoi dong c6 dong quyét dinh, Hoi
dﬁng quén tri thuc hién. Quyet dinh giai thé nay phai dugc théng bao hodic phai duoc
chép thuan béi co quan ¢ tham quyén (néu bit budc) theo quy dinh.

Diéu 69. Thanh ly

1. Sau khi c6 quyét dinh giai thé VIETNAM AIRLINES, Hoi ddng quan tri phai
thanh 1ap Ban thanh ly gdm 03 thanh vién, trong d6 02 thanh vién do Pai hdi dong cd
dong chi dinh va 01 thanh vién do Hoi dong quan trj chi dinh tir 01 cdng ty kiém toan doc
1ap. Ban thanh ly chudn bi céc quy ché hoat dong cia minh. Cac thanh vién ctiia Ban
thanh 1y ¢6 thé duge lya chon trong s6 nhan vién clia VIETNAM AIRLINES hoic
chuyén gia ddc lap. Tit ca cdc chi phi lién quan dén thanh 1y dugc VIETNAM
AIRLINES uu tién thanh toan truéc cac khoan ng khac cia VIETNAM AIRLINES.

2. Ban thanh ly c6 trach nhiém bao cao cho Co quan ding ky kinh doanh v& ngay
thanh 14p va ngdy bit diu hoat dong. Ké tir thoi diém d6, Ban thanh ly thay mat
VIETNAM AIRLINES trong tit ci cic cong viéc lién quan dén thanh Iy VIETNAM
AIRLINES truéc Toda én va céc co quan hanh chinh.

3. Tién thu duge tir viée thanh 1y dugc thanh toan theo thi tu sau:
a) Cac chi phi thanh ly;

b) Céc khoan ng luong, trg cp thoi vige, béao hiém‘ xd hoi va cac quyén,l()'i khéc cua
nguodi lao dong theo thdéa uée lao dong tap the va hgp dong lao dong da ky keét;

¢) No thué;
d) Cac khoan ng khac cua VIETNAM AIRLINES:;

¢) Phén con lai sau khi da thanh toan tat ca cac khoan ng tir muc (a) dén (d) trén day
dugc chia cho céac c6 dong. Cac o phan wu ddi dugc uu tién thanh toan trudce,

#
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) Chuong XX
GIAI QUYET TRANH CHAP NOI BOQ

Piéu 70. Giai quyét tranh chip ndi bd

1. Trudong hop phat sinh tranh chip, khleu nai lién quan téi hoat dong cia VIETNAM
AIRLINES, quyén va nghia vu ciia céc c6 dong theo quy dinh tai Ludt Doanh nghiép, Diéu
1é VIETNAM AIRLINES, cac quy dinh phap luat khac hogc théa thuén giita:

a) Cb dong voi VIETNAM AIRLINES;

b) C6 déng véi Hoi dong quan tri, Ban kiém soat, Tong giam dbc hay ngudi diéu
hanh khac;

Céc bén lién quan cb gang giai quyét tranh chap d6 thong qua thuong lugng va hoa
giai. Trur truong hop tranh chép lién quan t6i Hoi dong quéan tri hoge Chu tich Hoi dong
quan tri, Chu tich Hoi ddng quan tri chu tri viée giai quyét tranh chép va yéu cau timg
bén trinh bay céc thong tin li€én quan dén tranh chap trong vong 30 ngay lam viéc ké tir
ngay tranh chap phat sinh. Truong hop tranh chép lién quan t61 Hoi dong quan tri hay
Chu tich Hoi dong quan tri, bit ctr bén nao ciing ¢6 thé yéu cau Ban kiém soat chi dinh
mot chuyén gia doc 1ap lam trung gian hoa gidi cho qua trinh giai quyét tranh chap.

2. Truong hop khong dat dugc quyét dinh hoa giai trong vong 06 tuan tir khi bit dau
qua trinh hoa giai hoac néu quyét dinh cua trung gian hoa gidi khéng duoc céc bén chép
nhan, mot bén ¢6 thé dua tranh chip d6 ra Trong tai hodc Toa 4n.

3. Céc bén tu chiu chi phi ¢6 lién quan ti thu tuc thuong luong va hoa giai. Viéc
thanh toan cac chi phi cua Téa an duge thuc hién theo phan quyét ctia Toa 4n.

) Chwong XXI
BO SUNG VA SUA POI PIEU LE

Di¢u 71. Piéu 1¢ VIETNAM AIRLINES

1. Viéc stra dbi, bb sung Diéu 1¢ nay phai duge DPai hoi dé}ng cd dong xem xét,
quyét dinh.

2. Trudong hop phép ludt ¢6 quy dinh lién quan dén hoat dong cia VIETNAM
AIRLINES chua dugc dé cip trong ban Piéu 1¢ nay hodc truong hgp ¢6 quy dinh pha
luat méi khéc véi diéu khoan trong Piéu 18 nay thi 4p dung nhitng quy dinh do dé dlep\n

chinh hoat dong cia VIETNAM AIRLINES. A )v/\
/es
&/
Chwong XXII >
NGAY HIEU LUC

Diéu 72. Ngay hiéu e

1. Ban diéu 18 nay gém 22 Chwong, 72 Diéu dugc Pai hoi ddng cb ‘dong VIETNAM
AIRLINES nhit tri thong qua ngdy 14 thang 7 nim 2021 tai thanh pho Ha Nai va cung

chép thuan hiéu lyc toan vin cla Didu 1& nay; dugc stra dbi, bd sung theo Nghi quyét s6
1531/NQ-HPQT/TCTHK ngay 27 thang 10 nam 2021 cia Hoi dong quan tri (theo uy
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quyén tai Nghi quyét Pai hoi dong cb dong sb 02/NQ-DHDCD ngay 14 thing 7 nim
2021), Nghi quyet Dai hoi dong cb dong sé 04/NQ-DHDCD ngay 14 thang 12 nam 2021,
Nghj quyét Pai hoi ddng ¢b dong s6 02/NQ-DHDCD ngay 28 théng 6 nam 2022, Nghi
quyét Dai hoi ddng ¢ dong sé 04/NQ-DHDCD ngay 25 thang 6 nam 2025: Nghi quyét
sb 1979/NQ-HDQT/TCTHK ngay 07 thang 11 nam 2025 cua Hoi ddng quan tri (theo uy
quyen tai Nghi quyét Dai hdi dong ¢ dong s6 02/NQ-DHDCP ngay 15 thang 5 nim
2025) va Nghi quyét Dai hoi ddng cd dong s 02/NQ-DHPCP ngay 28 thang 6 nim
2026.

2. Piéu 1 dugc 14p thanh 05 ban, c6 gi trj nhu nhau va phai dugc luu gitt tai tru sé
chinh cia VIETNAM AIRLINES.

3. Diéu I¢ nay 12 duy nhat va chinh thtrc cia VIETNAM AIRLINES.

4. Céac ban sao hodc trich luc Biél;l 1é YDETNAM AIRLINES c6 gid tri khi ¢6 chir ky
cua Chu tich Hoi dong quén tri hodic toi thieu 1/2 téng s6 thanh vién Hoi dong quan tri%

NGUOI PAT DIEN THEO PHAP LUAT
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INTRODUCTION

This Charter is approved by Resolution No. 02/NQ-DHDCD of the General Meeting
of Shareholders dated July 14, 2021; amended and supplemented by Resolution No.
1531/NQ-HPQT/TCTHK dated October 27, 2021 of the Board of Management (as
authorized in Resolution No. 02/NQ-DHDCD of the General Meeting of Shareholders
dated July 14, 2021), Resolution No. 04/NQ-DHDCD of the General Meeting of
Shareholders dated December 14, 2021, Resolution No. 02/NQ-DHDCD of the General
Meeting of Shareholders dated June 28, 2022, Resolution No. 04/NQ-BDHDCD of the
General Meeting of Shareholders dated June 25, 2025, Resolution No. 1979/NQ-
HDQT/TCTHK dated November 7, 2025 of the Board of Management (as authorized by
Resolution No. 02/NQ-BDHDCD of the General Meeting of Shareholders dated May 15,
2025) and Resolution No. 02/NQ-DHDCD of the General Meeting of Sharcholders dated
June 28, 2026.

Chapter I
DEFINITION OF TERMS IN THE CHARTER
Article 1. Interpretation of terms
1. In this Charter, the following terms are construed as follows:

a) VIETNAM AIRLINES JSC - JSC (hereinafter referred to as VIETNAM
AIRLINES) is the parent company in the parent company - subsidiary group of
VIETNAM AIRLINES JSC;

b) Charter capital is the total par value of sold shares and as prescribed in Article 7 of
this Charter;

c) Voting capital is the equity capital, according to which the owner has the right to
vote on matters under the decision-making authority of the General Meeting of
Shareholders;

d) Enterprise Law is Enterprise Law No. 59/2020/QH14 passed by the National
Assembly of the Socialist Republic of Vietnam on June 17, 2020;

e) Securities Law is Securities Law No. 54/2019/QH14 passed by the National
Assembly of the Socialist Republic of Vietnam on November 26, 2019;

f) Vietnam is the Socialist Republic of Vietnam;

g) Establishment date is the date on which VIETNAM AIRLINES is first granted the
Certificate of Enterprise Registration (Certificate of Business Registration and equivalent
documents);

h) Business Executives are the President & CEO, Executive Vice President & CEO,
Chief Accountant of VIETNAM AIRLINES;

i) Enterprise Managers are the managers of VIETNAM AIRLINES, including the
Chairman of the Board of Management, members of the Board of Management, President
& CEO, Executive Vice President & CEO and Chief Accountant of VIETNAM
AIRLINES;

j) Related Person is an individual or organization specified in Clause 46, Article 4 of
the Law on Securities;



k) Shareholder is an individual or organization owning at least one share of a joint
stock company;

I) Major shareholder is a shareholder specified in Clause 18, Article 4 of the Law on
Securities;

m) Term of operation is the period of operation of VIETNAM AIRLINES as stipulated
in Article 2 of this Charter;

n) Stock exchange is the Vietnam Stock Exchange and its subsidiaries;

0) Shares sold are shares entitled to be offered for sale which have been fully paid by
shareholders to VIETNAM AIRLINES;

p) Shares entitled to be offered for sale are the total number of shares of all types that
the General Meeting of Shareholders decides to offer for sale to raise capital,

q) Unsold shares are shares entitled to be offered for sale and have not been paid for
to VIETNAM AIRLINES;

r) Subsidiary is a company in one of the following cases:

() VIETNAM AIRLINES owns more than 50% of the charter capital or total
common shares of that company;

(i) VIETNAM AIRLINES has the right to directly or indirectly decide to appoint the
majority or all members of the board of management, the Director/ General Directorof that
company;

(i) VIETNAM AIRLINES has the right to decide to amend and supplement the
charter of that company.

s) Affiliate is a company with shares or contributed capital below the controlling
level of VIETNAM AIRLINES and Subsidiary; a company without contributed capital of
VIETNAM AIRLINES and Subsidiary, voluntarily participating in an association in the
form of an association contract and having a long-term relationship in terms of economic
benefits, technology, market, and other services with VIETNAM AIRLINES or
Subsidiary;

t) Shares are certificates issued by VIETNAM AIRLINES, book entries or electronic
data confirming ownership of one or more shares of VIETNAM AIRLINES. The share
ownership certificate includes the contents specified in Article 121 of the Enterprise Law;

u) The General Meeting of Shareholders includes all shareholders with voting rights
of VIETNAM AIRLINES;

v) The Board of Management is the Board of Management of VIETNAM
AIRLINES;

w) The Board of Controllers is the Board of Controllers of VIETNAM AIRLINES;
X) The President & CEO is the President & CEO of VIETNAM AIRLINES;

y) Units are dependent accounting units, branches, representative offices and public
service units within the organizational structure of VIETNAM AIRLINES;



z) Departments are Coporate Affairs, professional departments and equivalent
agencies established by the Board of Management of VIETNAM AIRLINES;

aa) The shareholder register is a written document, an electronic data file or both as
prescribed in Article 15 of this Charter;

bb) A non-executive member of the Board of Management is a member of the Board
of Management who is not the President & CEO, Executive Vice President & CEO, or
Chief Accountant;

cc) Laws are all legal documents prescribed in the Law on Promulgation of Legal
Documents No. 80/2015/QH13 dated June 22, 2015 and the Law on Amending and
Supplementing a Number of Articles of the Law on Promulgation of Legal Documents
No. 63/2020/QH14 dated June 18, 2020.

2. In this Charter, references to one or more other provisions or documents include
amendments, supplements or replacement documents.

3. The titles (Chapters, Sections, Articles of this Charter) are used for convenience in
understanding the content and do not affect the content of this Charter.

4. Other words or terms defined in the Civil Code and the Law on Enterprises and
other legal documents (if not inconsistent with the subject or context) will have the same
meaning in this Charter.

Chapter 11

NAME, FORM, HEADQUARTERS, BRANCHES, REPRESENTATIVE
OFFICES, BUSINESS LOCATIONS, TERM OF OPERATIONS AND LEGAL
REPRESENTATIVES OF VIETNAM AIRLINES

Article 2. Name, form, headquarters, branches, representative offices, business
locations and term of operation of VIETNAM AIRLINES

1. Company name:

- Company name in Vietnamese: VIETNAM AIRLINES JSC;

- Company name in foreign language: VIETNAM AIRLINES JSC;
- Abbreviated company name: VIETNAM AIRLINES;

- Trading name: VIETNAM AIRLINES JSC;

2. VIETNAM AIRLINES is a joint stock company with legal status in accordance with
current laws of Vietnam.

3. Registered office of VIETNAM AIRLINES:

- Head office address: No. 200 Nguyen Son Street, Bo De Ward, Hanoi;
- Phone: (84-024) 38272289;

- Fax: (84-024) 38722375;



- E-mail: vanthu.corp@vietnamairlines.com
- Website: http://www.viethamairlines.com

4. The symbol “Golden Lotus” and the phrase “Vietnam Airlines” below have been
registered for protection in accordance with the laws of Vietnam and other countries,
from time to time.

Vietnam Airlines i)

5. VIETNAM AIRLINES may establish branches and representative offices in the
business area to carry out the operational objectives of VIETNAM AIRLINES in
accordance with the decision of the Board of Management and within the scope permitted
by law.

6. Unless terminated in accordance with the provisions of Article 68 of this Charter,
the term of operation of VIETNAM AIRLINES is indefinite.

Article 3. Legal representative of VIETNAM AIRLINES

1. The legal representative of VIETNAM AIRLINES is an individual representing
VIETNAM AIRLINES to exercise the rights and obligations arising from transactions of
VIETNAM AIRLINES, representing VIETNAM AIRLINES as a person requesting
settlement of civil matters, plaintiff, defendant, person with related rights and obligations
before the Arbitration, Court and other rights and obligations as prescribed by law.

2. VIETNAM AIRLINES has one legal representative who is the President & CEO.

3. When leaving Vietnam, the President & CEO must authorize in writing another
individual residing in Vietnam to exercise the rights and obligations of the legal
representative. In this case, the President & CEO shall still be responsible for the exercise
of the authorized rights and obligations.

4. In case the authorization period as prescribed in Clause 3 of this Article expires
and the President & CEO has not returned to Vietnam and there is no other authorization,
the authorized person shall continue to exercise the rights and obligations of the legal
representative until the President & CEO returns to work at VIETNAM AIRLINES or
until the Board of Management decides to appoint another person as the legal
representative of VIETNAM AIRLINES.

5. In case the President & CEO is absent from Vietnam for more than 30 days
without authorizing another person to exercise the rights and obligations of the legal
representative of VIETNAM AIRLINES or dies, goes missing, is being prosecuted for
criminal liability, is detained, is serving a prison sentence, is serving an administrative
measure at a compulsory drug rehabilitation facility, a compulsory education facility, is
limited or loses civil capacity, has difficulty in cognition, controlling behavior, is
prohibited by the Court from holding a position, practicing a profession or doing certain
work or is no longer working for VIETNAM AIRLINES, the Board of Management shall
appoint another person to be the legal representative of VIETNAM AIRLINES.



Article 4. Responsibilities of the legal representative of VIETNAM AIRLINES

1. The legal representative of VIETNAM AIRLINES has the following
responsibilities:

a) Exercise assigned rights and obligations honestly, carefully and to the best of our
ability to ensure the legitimate interests of VIETNAM AIRLINES;

b) Be loyal to the interests of VIETNAM AIRLINES; do not abuse your position,
title and use information, know-how, business opportunities, or other assets of
VIETNAM AIRLINES for personal gain or to serve the interests of other organizations
or individuals;

c) Timely, fully and accurately notify VIETNAM AIRLINES of the enterprises in
which they or their Related Persons own or have capital contributions in accordance with
the provisions of the Law on Enterprises and this Charter.

2. The legal representative of VIETNAM AIRLINES shall be personally liable, in
accordance with the law, for any damages incurred by VIETNAM AIRLINES due to
violations of the responsibilities stipulated in Clause 1 of this Acrticle.

Chapter 111
OBJECTIVES, SCOPE OF BUSINESS AND OPERATIONS OF THE COMPANY
Article 5. Business lines of VIETNAM AIRLINES

1. Air passenger transport (air transport for passengers), air cargo transport
(transportation of luggage, goods, parcels, postal items, letters).

2. Direct support service activities for air transport: (i) General aviation activities
(flight calibration of air navigation stations, repair and maintenance of high-voltage
power lines, oil and gas services, afforestation, environmental inspection, medical
emergency, flights serving political, economic and social tasks); (ii) Other specialized
aviation services; (iii) commercial services, hotels, online duty-free sales and at
quarantine areas at international airport gates, on aircraft, in provinces and cities
(excluding the exercise of export rights, import rights, and distribution rights for goods
on the List of goods that foreign service providers are not allowed to exercise export
rights, import rights, and distribution rights); (iv) Providing technical services for ground
trade; services at passenger terminals, cargo terminals, in the city and parking services at
airports; other services for passengers, goods departing, arriving and transiting of
domestic and international airlines; (v) Implementing programs related to accumulation,
conversion, distribution, transaction of miles, Frequent Flyer cards and products related
to Frequent Flyer programs.

3. Repair and maintenance of means of transport (excluding cars, motorcycles, and
other motor vehicles): maintenance of aircraft, engines, spare parts, supplies, aviation
equipment, equipment for ground commercial technical services and other technical
equipment.

4. Production of measuring, testing, orientation and control equipment: Production of
components, spare parts, supplies for aircraft, technical equipment and other contents in
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the field of aviation industry; Providing technical services and spare parts for domestic
and foreign airlines.

5. Other supporting services related to transportation: (i) Freight forwarding services;
(if) Investment and exploitation of technical infrastructure at airports (passenger and
cargo terminals, technical infrastructure and synchronous services in the air transport
chain); (iii) Multimodal transport; (iv) Logistics (excluding inspection and certification
services for means of transport).

6. Production of aircraft, spacecraft and related machinery: Export and import of
aircraft, engines, spare parts, aviation equipment, equipment serving the aviation
transport chain and other items as prescribed by the State to serve the aviation transport
of VIETNAM AIRLINES; Rent, lease, hire-purchase and purchase, sale of aircraft,
engines, spare parts, aviation equipment, training equipment and other equipment serving
the aviation transport chain.

7. Primary training: Vocational education.
8. Advertising, communication.
9. Event organization,

10. Restaurants and mobile catering services (production, processing, export, import
of food and beverages).

11. Commodity brokerage and auction agency: Agency services for airlines, aircraft
manufacturers, engines, equipment, aircraft spare parts, domestic and foreign
transportation companies.

12. Other aviation services in accordance with the provisions of the Law.

13. Business management consulting and other management consulting activities:
Investment, management of investment capital and direct production and business;
Investment abroad; Mergers and Acquisitions; Contributing capital, buying shares or
transferring capital contributions, selling shares (Excluding: legal consulting, financial
consulting, tax consulting, accounting, auditing, securities).

14. Printing: packaging printing (except for types prohibited by the state).
15. Construction of residential houses.
16. Construction of non-residential houses.

17. Architectural activities and related technical consultancy (construction
consultancy excluding construction design).

18. Other human resource provision: Provision and management of labor resources
(excluding services for sending workers abroad under contract).

19. Other remaining professional, scientific and technological activities not classified
elsewhere.

20. Real estate business; Investment in houses and construction works for lease;
Investment in land improvement and investment in infrastructure works on leased land to
lease land with infrastructure.
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21. Other remaining business support service activities not classified elsewhere: E-
commerce service business.

22. Telecommunications business: (i) Wired telecommunications activities; (ii)
Wireless telecommunications activities; (iii) Satellite telecommunications activities; and
(iv) Other telecommunications activities, in-flight connection services.

23. Leasing of machinery, equipment and other tangible goods without operators.
24. Leasing of motor vehicles.

25. Operation of sports facilities such as swimming pools, tennis courts, volleyball,
basketball, football, table tennis, badminton, operation of fitness centers.

26. Sports and recreation education: teaching sports activities.

27. Other education not elsewhere classified: training in booking and ticketing, soft
skills training, life training, life skills education activities.

28. Other educational support activities.

29. Insurance agency business (including introducing insurance products, arranging,
concluding insurance contracts, collecting insurance premiums).

30. Other tourism-related activities: Hotel reservations, car rentals, and travel
insurance purchases are sold as supplementary products. Specifically, these are products
provided by third-party partners, with VIETNAM AIRLINES acting only as a distributor
and earning commissions based on passenger choices and additional payments (the
company only provides inbound tourism services to Vietnam and domestic travel services
for tourists entering Vietnam as part of the inbound tourism service).

31. Travel agency: Transporting tourists, developing tourist areas and tourist
attractions, travel agency and other tourism service businesses (enterprises only provide
services to bring tourists to Vietnam (inbound) and domestic travel for tourists to
Vietnam as part of services to bring tourists to Vietnam).

32. Tour operation: Travel services; tourism service business; package product
business including air tickets and hotels with additional insurance, car rental,
entertainment services such as transit services, sightseeing tours, golf (enterprises only
provide services to bring tourists to Vietnam (inbound) and domestic travel for tourists to
Vietnam as part of services to bring tourists to Vietnam).

33. Hotels and similar accommodation services: Tourist accommodation business.
34. Retail Intermediary Services

a) Retail sales by mail order or internet (excluding auction activities and the exercise
of export, import, and distribution rights for goods on the List of Goods for which foreign
service providers are not permitted to exercise export, import, or distribution rights).

b) Retail sales of goods by other methods such as direct sales or delivery to
addresses, sales through vending machines, etc. (excluding auction activities and the
exercise of export, import, and distribution rights for goods on the List of Goods for
which foreign service providers are not permitted to exercise export, import, or
distribution rights).
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35. Delivery: Receiving, sorting, transporting and distributing (domestic or
international) letters, postal items, parcels; Door-to-door delivery service.

36. Postal service business (excluding public postal services).

37. Road passenger transport within the city and suburbs (excluding transport by
bus): Passenger transport by taxi.

38. Other road passenger transport: Passenger transport by intra-provincial and inter-
provincial passenger cars.

39. Road freight transport: Freight transport by other types of cars (excluding
specialized cars).

40. Video film and television program production activities (excluding press
activities).

41. Video film and television program distribution activities (excluding press
activities).

42. Business activities in other fields not prohibited by law.
Article 6. Objectives, scope of business and operations of VIETNAM AIRLINES

1. The objectives of VIETNAM AIRLINES are: to become an aviation group
holding the number one position and market share in Vietnam; to be the national airline,
the main transport force in Vietnam, the leading airline in Asia, trusted and chosen by
customers; to provide high-quality aviation services, best meeting the diverse needs of
customers; to create a friendly, professional, efficient working environment, with many
development opportunities for employees; to do business effectively, ensuring
sustainable benefits for shareholders and to be a reliable reserve force for national
security and defense.

2. VIETNAM AIRLINES is permitted to conduct business activities in the fields
specified in this Charter, which have been registered, notified of changes to the
registration content to the business registration authority and published on the National
Business Registration Information Portal. In case VIETNAM AIRLINES conducts
business in the field of conditional investment and business, VIETNAM AIRLINES must
satisfy all business conditions as prescribed by the Investment Law and relevant
specialized laws.

Chapter IV
CHARRET CAPITAL, SHARES
Article 7. Charter capital, shares

1. The charter capital of VIETNAM AIRLINES is 31,114,982,110,000 (In words:
Thirty-one thousand one hundred fourteen billion nine hundred eighty-two million one
hundred and ten thousand dong).

The total charter capital of VIETNAM AIRLINES is divided into 3,111,498,211
shares (In words: Three billion one hundred eleven million four hundred ninety-eight
thousand two hundred and eleven shares) with a par value of 10,000 dong/share..
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2. Charter capital is accounted for in Vietnamese Dong (VND).
3. Charter capital is used for purposes prescribed by law.

4. VIETNAM AIRLINES may change its charter capital when approved by the
General Meeting of Shareholders and in accordance with the provisions of law.

5. VIETNAM AIRLINES may reduce its charter capital in the following cases:

a) According to the decision of the General Meeting of Shareholders, VIETNAM
AIRLINES shall return a part of the contributed capital to shareholders in proportion to
their ownership ratio in VIETNAM AIRLINES when VIETNAM AIRLINES ensures
full payment of debts and other property obligations after returning to shareholders;

b) VIETNAM AIRLINES shall repurchase the sold shares in accordance with the
provisions of Articles 9 and 10 of this Charter;

c) VIETNAM AIRLINES shall refund capital contributions upon request and under
the conditions stated in the share certificates to shareholders holding shares entitled to
redemption as stipulated in the Enterprise Law and the VIETNAM AIRLINES Charter.

The reduction of the charter capital of VIETNAM AIRLINES must ensure that the
charter capital after reduction is not lower than the legal capital as prescribed by law (if

any).

6. The shares of VIETNAM AIRLINES on the date of approval of this Charter are
common shares. The rights and obligations of shareholders holding each type of shares
are stipulated in Articles 18 and 19 of this Charter.

7. VIETNAM AIRLINES may issue other types of preferred shares after approval by
the General Meeting of Shareholders and in accordance with the provisions of law.
Owners of preferred shares are called preferred shareholders.

8. The person entitled to purchase dividend preference shares, redeemable
preference shares and other preference shares shall be decided by the General Meeting of
Shareholders.

9. Each share of the same type shall give the owner of that share equal rights,
obligations and benefits.

10. Common shares cannot be converted into preference shares. Preference shares
may be converted into common shares by resolution of the General Meeting of
Shareholders.

11. Common shares must be offered to existing shareholders in proportion to their
ownership of common shares in VIETNAM AIRLINES, unless otherwise decided by the
General Meeting of Shareholders. The number of shares that shareholders do not register
to buy in full will be decided by the Board of Management of VIETNAM AIRLINES.
The Board of Management may distribute such shares to shareholders and others with
conditions no more favorable than those offered to existing shareholders, unless
otherwise approved by the General Meeting of Shareholders.

12. VIETNAM AIRLINES may purchase shares issued by VIETNAM AIRLINES in
the manners prescribed in this Charter and current laws.

13. VIETNAM AIRLINES may issue other types of securities in accordance with the
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provisions of law.
Article 8. Share Offering

1. Share Offering is the act of VIETNAM AIRLINES increasing the number of
shares and types of shares it is entitled to offer to increase its charter capital.

2. Forms of offering shares:

a) Offering shares to existing shareholders;
b) Offering shares privately;

c) Offering shares to the public.

3. Offering shares of VIETNAM AIRLINES shall be carried out in accordance with
the provisions of the law on securities.

4. VIETNAM AIRLINES shall register changes to its charter capital within 10 days
from the date of completion of the share offering.

Article 9. Repurchase of shares according to the decision of VIETNAM
AIRLINES

VIETNAM AIRLINES has the right to repurchase no more than 30% of the total
number of common shares sold, part or all of the preferred dividend shares sold
according to the following provisions:

1. The Board of Management has the right to decide to repurchase no more than 10%
of the total number of shares of each type offered for sale in every 12 months. In other
cases, the repurchase of shares is decided by the General Meeting of Shareholders.

2. The Board of Management decides the repurchase price of shares. For common
shares, the repurchase price shall not be higher than the market price at the time of
repurchase, except for the case specified in Clause 3 of this Article. For other types of
shares, the repurchase price shall not be lower than the market price.

3. VIETNAM AIRLINES may repurchase shares of each shareholder corresponding
to their share ownership ratio in VIETNAM AIRLINES in accordance with the following
procedures:

a) The decision to repurchase shares of VIETNAM AIRLINES must be notified by a
method that ensures it reaches all shareholders within 30 days from the date the decision
is approved. The notice must include the name and address of VIETNAM AIRLINES's
head office, the total number of shares and types of shares to be repurchased, the
repurchase value, the payment procedures and deadlines, and the procedures and
deadlines for shareholders to sell their shares to VIETNAM AIRLINES;

b) Shareholders agreeing to resell their shares must send a written consent to sell
their shares by a method that ensures it reaches VIETNAM AIRLINES within 30 days
from the date of notification. The written consent to sell shares must include the full
name, contact address, legal document number of the individual shareholder; name,
enterprise code or legal document number of the organization, head office address of the
shareholder which is an organization; number of shares owned and number of shares
agreed to be sold; payment method, signature of the shareholder or the shareholder's legal
representative. VIETNAM AIRLINES will only repurchase shares within the above time
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limit.
4. In addition to the above provisions, the repurchase of shares by VIETNAM
AIRLINES must also comply with the provisions of Article 36 of the Securities Law.

5. Conditions for payment and handling of repurchased shares shall comply with the
provisions of Article 134 of the Enterprise Law.

Article 10. Repurchase of shares at the request of shareholders

1. Shareholders who have voted against the resolution on the reorganization of
VIETNAM AIRLINES or changes in the rights and obligations of shareholders as
stipulated in this Charter have the right to request VIETNAM AIRLINES to buy back
their shares. The request must be in writing, clearly stating the name and address of the
shareholder, the number of shares of each type, the intended selling price, and the reason
for requesting VIETNAM AIRLINES to buy back. The request must be sent to
VIETNAM AIRLINES within 10 days from the date the General Meeting of
Shareholders passes the resolution on the matters stipulated in this clause.

2. VIETNAM AIRLINES must repurchase shares at the request of shareholders as
prescribed in Clause 1 of this Article at market price within 90 days from the date of
receipt of the request. In case of failure to reach an agreement on the price, the parties
may request a professional valuation organization to determine the price. VIETNAM
AIRLINES shall introduce at least 03 valuation organizations for shareholders to choose
from and that choice shall be the final decision.

3. The conditions for payment and handling of repurchased shares shall be
implemented in accordance with the provisions of Article 134 of the Law on Enterprises
and Article 36 of the Law on Securities.

Article 11. Share certificates

1. Shareholders of VIETNAM AIRLINES are issued share certificates corresponding
to the number of shares and types of shares owned.

2. Shares are securities that confirm the legal rights and interests of the owner to a
part of the equity capital of the issuing organization. Shares must have full contents as
prescribed in Clause 1, Article 121 of the Law on Enterprises.

3. Within 10 days from the date of submission of a complete application for transfer
of ownership of shares as prescribed by VIETNAM AIRLINES or within 05 days from
the date of full payment for the purchase of shares as prescribed in the share issuance
plan of VIETNAM AIRLINES (or another period as prescribed by the issuance terms),
the owner of the shares shall be issued a share certificate. The owner of the shares shall
not have to pay VIETNAM AIRLINES for the cost of printing the share certificate.

4. In case the shares are lost, damaged or otherwise destroyed, the shareholder shall
be reissued a share certificate by VIETNAM AIRLINES upon the request of that
shareholder. The request of the shareholder must include the following contents:

a) Information about shares that have been lost, damaged or destroyed in other forms;

b) Commitment to take responsibility for disputes arising from the reissuance of new
shares.
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5. In case of errors in the content and form of shares issued by VIETNAM
AIRLINES, the rights and interests of the owner of such shares shall not be affected. The
legal representative of VIETNAM AIRLINES shall be responsible for damages caused
by such errors.

Article 12. Other securities certificates

Bond certificates or other securities certificates of VIETNAM AIRLINES are issued
with the signature of the legal representative and the seal of VIETNAM AIRLINES.

Article 13. Transfer of shares

1. All shares are freely transferable unless otherwise provided by this Charter and the
law. Shares listed and registered for trading on the Stock Exchange are transferred in
accordance with the provisions of the law on securities and the securities market.

2. The transfer of shares that have not been listed or registered for trading on the
stock exchange shall be carried out by contract. The transfer documents must be signed
by the transferor and the transferee or their authorized representatives.

3. Shares that have not been fully paid for shall not be transferred and shall not enjoy
related rights such as the right to receive dividends, the right to receive shares issued to
increase share capital from equity capital, the right to purchase newly offered shares and
other rights as prescribed by law.

Article 14. Inheritance and donation of shares

1. In case an individual shareholder dies, the heir according to the will or law of that
shareholder becomes a shareholder of VIETNAM AIRLINES.

2. In case an individual shareholder dies without an heir, the heir refuses to receive
the inheritance or is deprived of the right to inherit, the number of shares of that
shareholder shall be resolved according to the provisions of the law on civil matters.

3. Shareholders have the right to donate part or all of their shares in VIETNAM
AIRLINES to other individuals or organizations; use shares to pay debts. Individuals and
organizations that are donated or receive debt payment in shares will become
shareholders of VIETNAM AIRLINES.

4. Individuals and organizations that receive shares in the cases specified in this
Article and Article 13 of this Charter will only become VIETNAM AIRLINES
shareholders from the time their information specified in Clause 2, Article 122 of the
Law on Enterprises is fully recorded in the shareholder register.

Article 15. Shareholder register

1. The shareholder register is established and kept in the form of a paper document or
an electronic data set recording information on share ownership of VIETNAM
AIRLINES shareholders.

2. The shareholder register includes the following main contents:
a) Name and head office address of VIETNAM AIRLINES;

b) Total number of shares authorized to be offered for sale, types of shares authorized
to be offered for sale and number of shares authorized to be offered for sale of each type;
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c) Total number of shares sold of each type and value of contributed equity capital;

d) Full name, contact address, nationality, legal document number of the individual
for individual shareholders; name, enterprise code or legal document number of the
organization, head office address for organizational shareholders;

e) Number of shares of each type of each shareholder, date of share registration.

3. The shareholder register is kept at the head office of VIETNAM AIRLINES or
other organizations with the function of keeping the shareholder register. Shareholders
have the right to check, look up, extract, and copy the names and contact addresses of
VIETNAM AIRLINES shareholders in the shareholder register

4. In case a shareholder changes his/her contact address, he/she must promptly notify
VIETNAM AIRLINES to update the shareholder register. VIETNAM AIRLINES is not
responsible for not being able to contact the shareholder due to not being notified of the
change in the shareholder's contact address.

Article 16. Limits on share ownership

The maximum foreign ownership ratio at VIETNAM AIRLINES is determined
according to the provisions of the Law.

Chapter V
ORGANIZATIONAL STRUCTURE, MANAGEMENT AND CONTROL
Article 17. Organizational structure, management and control

The organizational structure, management and control of VIETNAM AIRLINES
includes:

1. General Meeting of Shareholders.
2. Board of Management.

3. Board of Controllers.
4. President & CEO.

Chapter VI
SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS
Article 18. Rights of shareholders
1. Ordinary shareholders have the following rights:

a) To attend and speak at the General Meeting of Shareholders and to exercise the
right to vote directly or through an authorized representative or in other forms as
prescribed by this Charter or the law. Each ordinary share has one vote;

b) To receive dividends at the rate decided by the General Meeting of Shareholders;
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c¢) To have priority in purchasing new shares corresponding to the ratio of ordinary
shares owned by each shareholder in VIETNAM AIRLINES;

d) Freely transfer their shares to others, except for the cases specified in Clause 1,
Article 127 of the Law on Enterprises and other relevant legal provisions;

e) Review, look up and extract information about the name and contact address in the
list of shareholders with voting rights; request to correct their inaccurate information.

f) Review, look up, extract or photocopy the Charter of VIETNAM AIRLINES, the
minutes of the General Meeting of Shareholders and the Resolution of the General
Meeting of Shareholders;

g) When VIETNAM AIRLINES dissolves or goes bankrupt, receive a portion of the
remaining assets corresponding to the percentage of shares owned at VIETNAM
AIRLINES;

h) Request VIETNAM AIRLINES to repurchase shares in the cases specified in
Article 10 of this Charter;

1) Be treated equally. Each share of the same type gives the shareholder equal rights,
obligations and benefits. In case VIETNAM AIRLINES has preferential shares, the rights
and obligations attached to the preferential shares must be approved by the General
Meeting of Shareholders and fully disclosed to the shareholders;

j) Have full access to periodic information and extraordinary information published
by VIETNAM AIRLINES in accordance with the provisions of law;

k) Have their legitimate rights and interests protected; request the suspension or
cancellation of resolutions and decisions of the General Meeting of Shareholders and the
Board of Management in accordance with the provisions of the Enterprise Law;

[) Other rights as prescribed by law and this Charter.

2. Shareholders or groups of shareholders owning 05% or more of the total number
of common shares have the following rights:

a) Request the Board of Management to convene a meeting of the General Meeting
of Shareholders in accordance with the provisions of Clause 3 of this Article and Point c,
Clause 4, Article 22 of this Charter:

b) Review, look up, and extract the minutes and resolutions, decisions of the Board
of Management, semi-annual and annual financial reports, reports of the Board of
Controllers, contracts, transactions that must be approved by the Board of Management
and other documents, except for documents related to trade secrets, business secrets of
VIETNAM AIRLINES;

c) Request the Board of Controllers to inspect each specific issue related to the
management and operation of VIETNAM AIRLINES when deemed necessary. The
request must be in writing and must include the following contents: full name, contact
address, nationality, legal document number of the individual for individual shareholders;
name, enterprise code or legal document number of the organization, head office address
for institutional shareholders; number of shares and time of share registration of each
shareholder, total number of shares of the entire group of shareholders and ownership
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ratio in total shares of VIETNAM AIRLINES; issues to be inspected, purpose of
inspection;

d) Propose issues to be included in the agenda of the General Meeting of
Shareholders. The proposal must be in writing and sent to VIETNAM AIRLINES at least
03 working days before the opening date. The proposal must clearly state the name of the
shareholder, the number of each type of shares of the shareholder, and the issues
proposed to be included in the agenda;

e) Other rights as prescribed by law and this Charter.

3. Shareholders or groups of shareholders specified in Clause 2 of this Article have
the right to request the convening of a General Meeting of Shareholders in case the Board
of Management seriously violates the rights of shareholders, the obligations of Enterprise
Managers or makes decisions beyond its assigned authority;

4. The request to convene a meeting of the General Meeting of Shareholders as
prescribed in Clause 3 of this Article must be in writing and must include the following
contents: full name, contact address, nationality, legal document number of the individual
for individual shareholders; name, enterprise code or legal document number of the
organization, head office address for organizational shareholders;
number of shares and time of registration of shares of each shareholder, total number of
shares of the group of shareholders and ownership ratio in total number of shares of
VIETNAM AIRLINES, basis and reason for requesting to convene a meeting of the
General Meeting of Shareholders. Attached to the request to convene a meeting must be
documents and evidence of violations by the Board of Management, the level of violations
or decisions beyond its authority. Shareholders, or groups of shareholders, are fully
responsible before the law for the accuracy and truthfulness of the documents and evidence
provided to the competent authority when requesting the convening of a General Meeting
of Shareholders.

5. Shareholders or groups of shareholders owning 10% or more of the total number
of common shares have the right to nominate people to the Board of Management and the
Board of Controllers. The nomination of people to the Board of Management and the
Board of Controllers is carried out as follows:

a) Common shareholders forming a group to nominate people to the Board of
Management and the Board of Controllers must notify the shareholders attending the
meeting of the group before the opening of the General Meeting of Shareholders;

b) Based on the number of members of the Board of Management and the Board of
Controllers, the shareholder or group of shareholders specified in this clause has the right
to nominate one or several people according to the decision of the General Meeting of
Shareholders as candidates for the Board of Management and the Board of Controllers. In
case the number of candidates nominated by the shareholder or group of shareholders is
lower than the number of candidates they are entitled to nominate according to the
decision of the General Meeting of Shareholders, the remaining candidates shall be
nominated by the Board of Management, the Board of Controllers and other
shareholders.
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6. Shareholders or groups of shareholders owning at least 01% of the total number of
common shares have the right, on their own or on behalf of VIETNAM AIRLINES, to
initiate a lawsuit for personal liability or joint liability against members of the Board of
Management and the President & CEO to request the return of benefits or compensation
for damages to VIETNAM AIRLINES or others as prescribed in Article 166 of the Law
on Enterprises.

Article 19. Obligations of shareholders
Common shareholders have the following obligations:
1. To fully and timely pay for the shares committed to purchase.

2. The capital contributed by common shares shall not be withdrawn from
VIETNAM AIRLINES in any form, except in the case of VIETNAM AIRLINES or
another person repurchasing the shares. In case a shareholder withdraws part or all of the
contributed capital in contravention of the provisions of this clause, that shareholder and
the person with related interests in VIETNAM AIRLINES shall be jointly liable for the
debts and other property obligations of VIETNAM AIRLINES within the value of the
withdrawn shares and any damages incurred.

3. Comply with the Charter of VIETNAM AIRLINES and the Internal Management
Regulations of VIETNAM AIRLINES.

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

5. Keep confidential the information provided by VIETNAM AIRLINES in
accordance with the provisions of the Charter of VIETNAM AIRLINES and the law;
only use the information provided to exercise and protect one's legitimate rights and
interests; strictly prohibit the dissemination or copying or sending of information
provided by VIETNAM AIRLINES to other organizations and individuals.

6. Attend the General Meeting of Shareholders and exercise voting rights through
the following forms:

a) Attend and vote directly at the meeting;

b) Authorize other individuals or organizations to attend and vote at the meeting;

c) Attend and vote via online conference, electronic voting or other electronic forms;
d) Send voting ballots to the meeting via mail, fax, or email.

7. Be personally responsible when performing one of the following acts on behalf of
VIETNAM AIRLINES in any form:

a) Violating the law;

b) Conducting business and other transactions for personal gain or to serve the
interests of other organizations or individuals;

c) Paying debts that have not yet matured due to financial risks to VIETNAM
AIRLINES.
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8. Major shareholders are not allowed to take advantage of their advantages to affect
the rights and interests of VIETNAM AIRLINES and other shareholders as prescribed by
law and this Charter; they are obliged to disclose information as prescribed by law.

9. Fulfill other obligations as prescribed by current law.
Article 20. Authorized representative of an organization shareholder

1. An authorized representative of an organization shareholder must be an individual
authorized in writing to exercise the rights and obligations on behalf of that shareholder
in accordance with the provisions of the Enterprise Law and this Charter.

2. The appointment of an authorized representative of an organization that is a
VIETNAM AIRLINES shareholder shall be carried out in accordance with the following
provisions:

a) Owners of 10% to less than 20% of the total number of common shares may
authorize 01 authorized representative;

b) Owners of 20% to less than 35% of the total number of common shares may
authorize a maximum of 02 authorized representatives;

¢) Owning from 35% to less than 50% of the total number of common shares can
authorize a maximum of 03 authorized representatives;

d) Owning from 50% to less than 65% of the total number of common shares can
authorize a maximum of 04 authorized representatives;

e) Owning from 65% to less than 75% of the total number of common shares can
authorize a maximum of 05 authorized representatives;

f) Owning from 75% or more of the total number of common shares can authorize a
maximum of 06 authorized representatives.

3. In case a shareholder is an organization and appoints multiple authorized
representatives, the number of shares for each authorized representative must be
specifically determined. In case the shareholder does not specify the corresponding
number of shares for each authorized representative, the number of shares will be divided
equally among all authorized representatives.

4. The document appointing an authorized representative must be notified to
VIETNAM AIRLINES and shall only be effective for VIETNAM AIRLINES from the
date VIETNAM AIRLINES receives the document. The document appointing an
authorized representative must include the main contents specified in Clause 4, Article 14
of the Law on Enterprises. The appointment and content of the document appointing a
representative individual of the state capital at VIETNAM AIRLINES shall be carried out
in accordance with the provisions of law and State ownership representative body.

5. The authorized representative must meet the following standards and conditions:
a) Not be subject to the provisions of Clause 2, Article 17 of the Law on Enterprises;

b) Other standards and conditions for representative individual of state capital in
VIETNAM AIRLINES shall be implemented in accordance with other relevant legal
provisions.
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Article 21. Responsibilities of the authorized representative of an organizational
shareholder

1. The authorized representative shall, on behalf of the shareholder, exercise the
shareholder’s rights and obligations at the General Meeting of Shareholders in accordance
with the provisions of this Charter. Any restrictions by the shareholder on the authorized
representative in exercising the shareholder's rights and obligations at the General
Meeting of Shareholders shall not be effective against third parties.

2. The authorized representative is responsible for fully attending the General
Meeting of Shareholders; exercising the authorized rights and obligations honestly,
carefully, and to the best of his/her ability, protecting the legitimate interests of the
shareholder appointing the representative.

3. The authorized representative is responsible to the shareholder appointing the
representative for violating the responsibilities prescribed in this Article. The shareholder
appointing the representative is responsible to the third party for the responsibilities
arising in relation to the rights and obligations exercised through the authorized
representative.

Article 22. General Meeting of Shareholders

1. The General Meeting of Shareholders, comprising all shareholders with voting
rights, is the highest decision-making body of VIETNAM AIRLINES. The General
Meeting of Shareholders meets annually once a year and within 04 months from the end
of the fiscal year. The Board of Management decides to extend the annual General
Meeting of Shareholders if necessary, but not more than 06 months from the end of the
fiscal year. In addition to the annual meeting, the General Meeting of Shareholders may
hold extraordinary meetings. The venue of the General Meeting of Shareholders is
determined to be the place where the chair attends the meeting and must be in Vietnam.

2. The Board of Management convenes the Annual General Meeting of Shareholders
and selects a suitable location. The Annual General Meeting of Shareholders decides on
matters in accordance with the provisions of law and this Charter, especially through the
audited annual financial statements. In case the Audit Report of VIETNAM AIRLINES's
annual financial statements contains material exceptions, contrary audit opinions or
rejections, VIETNAM AIRLINES must invite a representative of the approved auditing
organization to audit VIETNAM AIRLINES's financial statements to attend the Annual
General Meeting of Shareholders and the representative of the above approved auditing
organization is responsible for attending the Annual General Meeting of Shareholders of
VIETNAM AIRLINES.

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

a) The Board of Management deems it necessary for the benefit of VIETNAM
AIRLINES;

b) The number of remaining members of the Board of Management and the Board of
Controllers is less than the minimum number of members as prescribed by law;

c) At the request of a shareholder or group of shareholders as prescribed in Clause 2,
Article 18 of this Charter; the request to convene a General Meeting of Shareholders must
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be made in writing, clearly stating the reason and purpose of the meeting, with sufficient
signatures of the relevant shareholders or the request must be made in multiple copies and
must include sufficient signatures of the relevant shareholders;

d) At the request of the Board of Controllers;
e) Other cases as prescribed by law and this Charter.
4. Convening an extraordinary meeting of the General Meeting of Shareholders

a) The Board of Management must convene a meeting of the General Meeting of
Shareholders within 60 days from the date the number of members of the Board of
Management, independent members of the Board of Management or members of the
Board of Controllers remaining as prescribed in Point b, Clause 3 of this Article or
receiving the request prescribed in Point ¢ and Point d, Clause 3 of this Acrticle;

b) In case the Board of Management fails to convene the General Meeting of
Shareholders as prescribed in Point a, Clause 4 of this Article, within the next 30 days,
the Board of Controllers shall replace the Board of Management to convene the General
Meeting of Shareholders as prescribed in Clause 3, Article 140 of the Law on
Enterprises;

c) In case the Board of Management fails to convene the General Meeting of
Shareholders as prescribed in Point b, Clause 4 of this Article, the shareholder or group
of shareholders as prescribed in Point ¢, Clause 3 of this Article shall have the right to
request the representative of VIETNAM AIRLINES to convene the General Meeting of
Shareholders as prescribed in the Law on Enterprises;

In this case, the shareholder or group of shareholders convening the General Meeting
of Shareholders may request the Business Registration Authority to supervise the order
and procedures for convening, conducting the meeting and making decisions of the
General Meeting of Shareholders. All costs for convening and conducting the General
Meeting of Shareholders shall be reimbursed by VIETNAM AIRLINES. These costs do
not include expenses incurred by shareholders when attending the General Meeting of
Shareholders, including accommodation and travel expenses.

5. The General Meeting of Shareholders may be held in the form of an online
conference or in the form of a combined in-person and online conference.

6. Procedures for holding a General Meeting of Shareholders shall be as prescribed
in Clause 2, Article 26 of this Charter.

Article 23. Rights and obligations of the General Meeting of Shareholders
1. The General Meeting of Shareholders has the following rights and obligations:
a) Approving the development orientation of VIETNAM AIRLINES

b) Deciding on the types of shares and the total number of shares of each type that
are allowed to be offered for sale; deciding on the annual dividend rate for each type of
shares;

c) Electing, dismissing, and removing members of the Board of Management and
members of the Board of Controllers;
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d) To decide on matters with a value exceeding 50% of owner's equity, or exceeding
50% of the owner's investment capital where owner's equity is lower than the owner's
investment capital, or exceeding VND 5,000 billion, including:

(i) Investment in investment for each investment project or investment amount,
determined based on the investment capital;

(if) Transfer of investment projects or investment capital, determined based on the
higher of the book value of the investment and the expected transfer value;

(iii) Purchase or hire purchase of fixed assets, determined based on the purchase or
hire purchase price;

(iv) Sale of fixed assets that are damaged, technologically obsolete, no longer
needed, unusable, or inefficiently used in order to recover capital, determined based on
the remaining book value.

For the purposes of this Point (d), owner's equity and owner's investment capital shall
be determined in accordance with the separate quarterly or annual financial statements of
VIETNAM AIRLINES closest to the time of the decision on investment/ transfer/ sale.

e) Decide to amend and supplement the Charter of VIETNAM AIRLINES;
f) Approve the annual financial report;

g) Decide to repurchase more than 10% of the total number of shares sold of each
type;
h) Consider and handle violations by members of the Board of Management and

members of the Board of Controllers that cause damage to VIETNAM AIRLINES and
VIETNAM AIRLINES shareholders;

1) Decide to reorganize or dissolve VIETNAM AIRLINES;

J) Decide on the budget or total remuneration, bonuses and other benefits for the
Board of Management and Board of Controllers;

k) Approve the internal governance regulations; Regulations on the operation of the
Board of Management and Board of Controllers;

I) Approve the list of approved auditing companies; decide on the approved auditing
company to conduct audits of VIETNAM AIRLINES' operations, and dismiss approved
auditors when deemed necessary;

m) Other rights and obligations as prescribed by law.

2. The General Meeting of Shareholders discusses and approves the following issues:
a) Annual business plan of VIETNAM AIRLINES;

b) Audited annual financial statements;

c) Report of the Board of Management on the management and performance of the
Board of Management and each member of the Board of Management;

d) Report of the Board of Controllers on the business results of VIETNAM
AIRLINES, the performance of the Board of Management, President & CEO;
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e) Self-assessment report on the performance of the Board of Controllers and
members of the Board of Controllers;

f) Dividend level for each share of each type;
g) Number of members of the Board of Management, Board of Controllers;

h) Election, dismissal, removal of members of the Board of Management, members of the
Board of Controllers;

i) Decision on the budget or total remuneration, bonuses and other benefits for the
Board of Management, Board of Controllers;

J) Approve the list of approved auditing companies; decide on the approved auditing
company to conduct audits of VIETNAM AIRLINES's activities when deemed
necessary;

k) Supplement and amend the Charter of VIETNAM AIRLINES;
I) Types of shares and number of newly issued shares for each type of shares;
m) Divide, separate, consolidate, merge or convert VIETNAM AIRLINES;

n) Reorganize and dissolve (liquidate) VIETNAM AIRLINES and appoint a
liquidator;

0) To decide on matters with a value exceeding 50% of owner's equity, or exceeding
50% of the owner's investment capital where owner's equity is lower than the owner's
investment capital, or exceeding VND 5,000 billion, including:

(i) Investment in investment for each investment project or investment amount,
determined based on the investment capital;

(if) Transfer of investment projects or investment capital, determined based on the
higher of the book value of the investment and the expected transfer value;

(iii) Purchase or hire purchase of fixed assets, determined based on the purchase or
hire purchase price;

(iv) Sale of fixed assets that are damaged, technologically obsolete, no longer
needed, unusable, or inefficiently used in order to recover capital, determined based on
the remaining book value.

For the purposes of this Point (0), owner's equity and owner's investment capital shall
be determined in accordance with the separate quarterly or annual financial statements of
VIETNAM AIRLINES closest to the time of the decision on investment/ transfer/ sale.

p) Decide to repurchase more than 10% of the total number of shares sold of each
type;

q) VIETNAM AIRLINES signs contracts and transactions with the entities specified
in Clause 1, Article 167 of the Law on Enterprises with a value equal to or greater than

35% of the total asset value of VIETNAM AIRLINES recorded in the most recent
financial report;
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r) Approve the transactions specified in Clause 4, Article 293 of Decree No.
155/2020/ND-CP dated December 31, 2020 of the Government detailing the
implementation of a number of articles of the Securities Law;

s) Approve the Internal Regulations on the governance of VIETNAM AIRLINES,
the Regulations on the operation of the Board of Management, the Regulations on the
operation of the Board of Controllers;

t) Other issues as prescribed by law and this Charter.

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

Article 24. Authorization to attend the General Meeting of Shareholders

1. Shareholders or authorized representatives of shareholders that are organizations
may directly attend the meeting or authorize one or more other individuals or
organizations to attend the meeting or attend the meeting through one of the forms
specified in Clause 3, Article 144 of the Law on Enterprises.

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

3. The person authorized to attend the General Meeting of Shareholders must submit
a power of attorney when registering to attend the meeting. In case of re-authorization,
the person attending the meeting must also present the original power of attorney of the
shareholder or the authorized representative of the shareholder being an organization (if
not previously registered with VIETNAM AIRLINES).

4. The voting ballot of the person authorized to attend the meeting within the scope
of authorization remains valid when one of the following cases occurs:

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

c) The authorized person has revoked the authority of the person performing the
authorization.

This provision shall not apply in the event that VIETNAM AIRLINES receives
notice of one of the above events before the opening time of the General Meeting of
Shareholders or before the meeting is reconvened.

Article 25. Change of rights

1. The change or cancellation of special rights attached to a type of preferred shares
shall be effective when approved by shareholders representing 65% or more of the total
number of votes of all shareholders attending the meeting. A resolution of the General
Meeting of Shareholders on the content of an adverse change in the rights and obligations
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of shareholders owning preferred shares shall only be approved if it is approved by the
number of preferred shareholders of the same type attending the meeting owning 75% or
more of the total number of preferred shares of that type or by the number of preferred
shareholders of the same type owning 75% or more of the total number of preferred
shares of that type in the case of a resolution being approved by way of written opinion.

2. The organization of a meeting of shareholders holding a type of preferred shares to
approve the above-mentioned change of rights is only valid when there are at least 02
shareholders (or their authorized representatives) and holding at least 1/3 of the par value
of the issued shares of that type. In case there are not enough delegates as mentioned
above, the meeting will be re-organized within the next 30 days and the holders of shares
of that type (regardless of the number of people and shares) present in person or through
authorized representatives are considered to have the required number of delegates. At
meetings of the holders of the above-mentioned preference shares, the holders of shares
of that class present in person or by proxy may request a secret ballot. Each share of the
same class shall have equal voting rights at the above-mentioned meetings.

3. The procedures for conducting such separate meetings shall be similar to those
prescribed in Articles 26, 27 and 28 of this Charter.

4. Unless otherwise provided by the terms of issue of shares, the special rights
attached to the classes of shares with preferential rights in respect of some or all matters
relating to the distribution of profits or assets of VIETNAM AIRLINES shall not be
changed when VIETNAM AIRLINES issues additional shares of the same class.

Article 26. Convening, agenda and notice of invitation to the General Meeting of
Shareholders

1. The Board of Management shall convene the annual and extraordinary General
Meeting of Shareholders. The Board of Management shall convene the extraordinary
General Meeting of Shareholders in the cases specified in Clause 3, Article 22 of this
Charter.

2. The person convening the General Meeting of Shareholders must perform the
following tasks:

a) Prepare a list of shareholders eligible to attend and vote at the General Meeting of
Shareholders. The list of shareholders entitled to attend the General Meeting of
Shareholders shall be prepared no later than 10 days before the date of sending the notice
of invitation to the General Meeting of Shareholders. VIETNAM AIRLINES must
disclose information on the preparation of the list of shareholders entitled to attend the
General Meeting of Shareholders at least 20 days before the last registration date.

b) Prepare the agenda and content of the meeting;
c) Prepare documents for the meeting;

d) Draft resolutions of the General Meeting of Shareholders according to the
expected content of the meeting;

e) Determine the time and location of the meeting;

f) Notify and send notices of the General Meeting of Shareholders to all shareholders
entitled to attend the meeting;
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g) Other tasks serving the meeting.

3. The notice of invitation to the General Meeting of Shareholders shall be sent to all
shareholders by a method that ensures it reaches the shareholders' contact addresses, and
shall be published on the website of VIETNAM AIRLINES and the State Securities
Commission, the Stock Exchange where VIETNAM AIRLINES shares are listed or
registered for trading. The person convening the General Meeting of Shareholders shall
send the notice of invitation to all shareholders in the List of Shareholders entitled to
attend the meeting at least 21 days before the opening date of the meeting (calculated
from the date the notice is sent or transmitted in a valid manner). The agenda of the
General Meeting of Shareholders and documents related to the issues to be voted on at
the meeting shall be sent to shareholders and/or posted on the website of VIETNAM
AIRLINES. In case the documents are not sent with the notice of the General Meeting of
Shareholders, the notice of invitation to the meeting must clearly state the link to all
meeting documents for shareholders to access, including:

a) Meeting agenda, documents used in the meeting;

b) List and detailed information of candidates in case of election of members of the
Board of Management, members of the Board of Controllers;

¢) Voting ballot;
d) Draft resolution for each issue in the meeting agenda.

4. Shareholders or groups of shareholders as prescribed in Clause 2, Article 18 of this
Charter have the right to propose issues to be included in the agenda of the General
Meeting of Shareholders. The proposal must be in writing and must be sent to
VIETNAM AIRLINES at least 03 working days before the opening date of the meeting.
The proposal must clearly state the name of the shareholder, the number of each type of
shares of the shareholder, and the issues proposed to be included in the agenda.

5. The person convening the General Meeting of Shareholders has the right to reject
the proposal specified in Clause 4 of this Article if it falls under one of the following
cases:

a) The proposal is not sent in accordance with the provisions of Clause 4 of this
Article;

b) At the time of the proposal, the shareholder or group of shareholders does not hold
05% or more of common shares as prescribed in Clause 2, Article 18 of this Charter;

c) The proposed issue is not within the scope of decision-making authority of the
General Meeting of Shareholders;

d) Other cases as prescribed by law.

6. The person convening the General Meeting of Shareholders must accept and
include the proposal specified in Clause 4 of this Article in the proposed agenda and
content of the meeting, except for the case specified in Clause 5 of this Article; the
proposal shall be officially added to the agenda and content of the meeting if approved by
the General Meeting of Shareholders.
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7. Only the General Meeting of Shareholders has the right to decide to change the
agenda sent with the meeting invitation.

Article 27. Conditions for holding a General Meeting of Shareholders

1. The General Meeting of Shareholders shall be held when the number of
shareholders attending the meeting represents more than 50% of the total number of
votes.

2. In case the first meeting does not meet the conditions for holding it as prescribed
in Clause 1 of this Article, the notice of invitation to the second meeting shall be sent
within 30 days from the date of the first meeting. The second General Meeting of
Shareholders shall be held when the number of shareholders attending the meeting
represents 33% or more of the total number of votes.

3. In case the second meeting does not meet the conditions for holding the meeting as
prescribed in Clause 2 of this Article, the notice of invitation to the third meeting must be
sent within 20 days from the date of the planned second meeting. The third General
Meeting of Shareholders shall be held regardless of the total number of votes of the
shareholders attending the meeting.

Article 28. Procedures for holding meetings and voting at the General Meeting
of Shareholders

1. Before opening the meeting, VIETNAM AIRLINES must carry out shareholder
registration procedures and must carry out the registration until all shareholders entitled
to attend the meeting are present and have registered in the following order:

a) When registering shareholders, VIETNAM AIRLINES shall issue to each
shareholder or authorized representative with voting rights a voting card, on which is
recorded the registration number, full name of the shareholder, full name of the
authorized representative and the number of votes of that shareholder. The General
Meeting of Shareholders shall discuss and vote on each issue in the agenda. Voting shall
be conducted by voting in favor, against, and without opinion. At the General Meeting,
the number of cards in favor of the resolution shall be collected first, the number of cards
in opposition to the resolution shall be collected later, and finally the total number of
votes in favor or against shall be counted to make a decision. The vote counting results
are announced by the Chairman immediately before the closing of the meeting. The
General Meeting elects those responsible for counting or supervising the vote counting at
the request of the Chairman. The number of members of the vote counting committee is
decided by the General Meeting of Shareholders based on the request of the Chairman of
the meeting;

b) Shareholders, authorized representatives of institutional shareholders or authorized
persons who arrive after the meeting has opened have the right to register immediately
and then have the right to participate and vote at the meeting immediately after
registration. The chairperson is not responsible for stopping the meeting to allow late
shareholders to register and the validity of the contents previously voted on remains
unchanged.

2. The election of the chairperson, secretary and vote counting committee is
regulated as follows:
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a) The Chairman of the Board of Management shall chair or authorize another
member of the Board of Management to chair the General Meeting of Shareholders
convened by the Board of Management. In case the Chairman is absent or temporarily
unable to work, the remaining members of the Board of Management shall elect one of
them to chair the meeting according to the majority principle. In case no one can be
elected as the chairperson, the Head of the Board of Controllers shall direct the General
Meeting of Shareholders to elect the meeting chairperson from among the attendees and
the person with the highest number of votes shall chair the meeting;

b) Except for the case specified in Point a of this Clause, the person who signs the
convening of the General Meeting of Shareholders shall direct the General Meeting of
Shareholders to elect a chairman of the meeting and the person with the highest number
of votes shall chair the meeting;

c¢) The chairman shall appoint one or several persons to act as meeting secretaries;

d) The General Meeting of Shareholders shall elect one or several persons to the vote
counting committee upon the proposal of the chairman of the meeting.

3. The agenda and content of the meeting must be approved by the General Meeting
of Shareholders in the opening session. The agenda must clearly and specifically specify
the time for each issue in the agenda.

4. The Chairman of the meeting has the right to take necessary and reasonable
measures to conduct the General Meeting of Shareholders in an orderly manner, in
accordance with the approved agenda and reflecting the wishes of the majority of
attendees.

a) Arrange seating at the location of the General Meeting of Shareholders;
b) Ensure the safety of everyone present at the meeting locations;

c) Create conditions for shareholders to attend (or continue to attend) the meeting.
The convener of the General Meeting of Shareholders has the full right to change the
above measures and apply all necessary measures. The measures applied may be issuing
entry tickets or using other forms of options.

5. The General Meeting of Shareholders discusses and votes on each issue in the
agenda. Voting is conducted by voting for, against and without opinion. The vote
counting results are announced by the chairman immediately before the closing of the
meeting.

6. Shareholders or authorized persons who arrive after the meeting has opened may
still register and have the right to participate in voting immediately after registration; in
this case, the validity of the contents previously voted on remains unchanged.

7. The person convening or chairing the General Meeting of Shareholders has the
following rights:

a) Requesting all meeting attendees to be subject to inspection or other legal and
reasonable security measures;

b) Requesting the competent authority to maintain order at the meeting; expelling
those who do not comply with the chairman's authority, intentionally disrupt order,
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prevent the normal progress of the meeting or do not comply with security inspection
requirements from the General Meeting of Shareholders.

8. The Chairman has the right to postpone a General Meeting of Shareholders with a
sufficient number of registered attendees for no more than 03 working days from the date
of the scheduled opening of the meeting and may only postpone the meeting or change
the meeting location in the following cases:

a) The meeting location does not have enough convenient seats for all attendees;

b) The means of communication at the meeting location do not ensure that
shareholders attending the meeting can participate, discuss and vote;

c) There are attendees who obstruct or disrupt order, posing a risk of making the
meeting not be conducted fairly and legally.

9. In case the chairman postpones or suspends the General Meeting of Shareholders
contrary to the provisions of Clause 8 of this Article, the General Meeting of
Shareholders shall elect another person from among the attendees to replace the chairman
in conducting the meeting until its conclusion; all resolutions passed at that meeting shall
be effective.

10. In case VIETNAM AIRLINES applies modern technology to organize the
General Meeting of Shareholders through online meetings, VIETNAM AIRLINES is
responsible for ensuring that shareholders attend and vote by electronic voting or other
electronic forms as prescribed in Article 144 of the Law on Enterprises and Clause 3,
Article 273 of Decree No. 155/2020/ND-CP dated December 31, 2020 of the
Government detailing the implementation of a number of articles of the Law on
Securities.

Article 29. Conditions for the Resolution of the General Meeting of
Shareholders to be passed

1. Resolutions of the General Meeting of Shareholders relating to the following
issues must be implemented through voting at the General Meeting of Shareholders:

a) Types of shares and total number of shares of each type;

b) Deciding on the number of members of the Board of Management and Controllers;
Electing members of the Board of Management and Controllers;

c) Approving annual financial statements;
d) Reorganizing and dissolving VIETNAM AIRLINES.

2. The resolution on the following contents shall be passed if approved by the
number of shareholders representing 65% or more of the total number of votes of all
shareholders attending and voting at the meeting, except for the cases specified in Clause
4 of this Article, Clause 1 of Article 25 and Clause 8 of Article 30 of this Charter:

a) Type of shares and total number of shares of each type;
b) Change of business lines, occupations and fields;
¢) Change of management structure of VIETNAM AIRLINES;
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d) To decide on matters with a value exceeding 50% of owner's equity, or exceeding
50% of the owner's investment capital where owner's equity is lower than the owner's
investment capital, or exceeding VND 5,000 billion, including:

(i) Investment in investment for each investment project or investment amount,
determined based on the investment capital;

(if) Transfer of investment projects or investment capital, determined based on the
higher of the book value of the investment and the expected transfer value;

(iii) Purchase or hire purchase of fixed assets, determined based on the purchase or
hire purchase price;

(iv) Sale of fixed assets that are damaged, technologically obsolete, no longer
needed, unusable, or inefficiently used in order to recover capital, determined based on
the remaining book value.

For the purposes of this Point (d), owner's equity and owner's investment capital shall
be determined in accordance with the separate quarterly or annual financial statements of
VIETNAM AIRLINES closest to the time of the decision on investment/ transfer/ sale.

e) Reorganization and dissolution of VIETNAM AIRLINES.

3. Resolutions are passed when approved by shareholders owning more than 50% of
the total number of votes of all shareholders attending and voting at the meeting, except
for the cases specified in Clauses 2 and 4 of this Article, Clause 1 of Article 25 and
Clause 8 of Article 30 of this Charter.

4. Voting to elect members of the Board of Management and the Board of
Controllers must be carried out by cumulative voting, whereby each shareholder has a
total number of votes corresponding to the total number of shares owned multiplied by
the number of elected members of the Board of Management or the Board of Controllers,
and shareholders have the right to accumulate all or part of their total votes for one or
several candidates. The elected members of the Board of Management or Board of
Controllers are determined by the number of votes from high to low, starting from the
candidate with the highest number of votes until the number of members specified in the
Charter of VIETNAM AIRLINES is sufficient. In case there are 02 or more candidates
with the same number of votes for the final member of the Board of Management or
Board of Controllers, a re-election will be conducted among the candidates with the same
number of votes or selection will be made according to the criteria specified in the
election regulations approved by the General Meeting of Shareholders.

5. Resolutions of the General Meeting of Shareholders approved by 100% of the total
number of voting shares are legal and effective even if the order and procedures for
convening the meeting and approving such resolution violate the provisions of the
Enterprise Law and the Charter of VIETNAM AIRLINES.

Article 30. Authority and procedures for obtaining written opinions of
shareholders to approve Resolutions of the General Meeting of Shareholders

The authority and procedures for obtaining written opinions from shareholders to
pass resolutions of the General Meeting of Shareholders shall be implemented in
accordance with the following provisions:
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1. The Board of Management has the right to obtain written opinions from
shareholders to pass resolutions of the General Meeting of Shareholders when deemed
necessary for the benefit of VIETNAM AIRLINES, except for the case specified in
Clause 1, Article 29 of this Charter.

2. The Board of Management must prepare the opinion ballot, draft resolution of the
General Meeting of Shareholders, documents explaining the draft resolution and send
them to all shareholders with voting rights at least 10 days before the deadline for
returning the opinion ballot. The requirements and method of sending the opinion ballot
and accompanying documents shall be implemented in accordance with the provisions of
Clause 3, Article 26 of this Charter.

3. The opinion form must contain the following main contents:
a) Name, head office address, enterprise code;
b) Purpose of opinion collection;

c¢) Full name, contact address, nationality, legal document number of the individual
for individual shareholders; name, enterprise code or legal document number of the
organization, head office address for organizational shareholders or full name, contact
address, nationality, legal document number of the individual for the representative of the
organizational shareholder; number of shares of each type and number of votes of the
shareholder:;

d) Issues requiring opinions to pass the decision;

e) Voting options including approval, disapproval and no opinion for each issue to be
voted on;

f) Deadline for sending back the completed opinion form to VIETNAM AIRLINES;
g) Full name and signature of the Chairman of the Board of Management.

4. Shareholders may send the completed opinion form to VIETNAM AIRLINES by
mail, fax or email according to the following regulations:

a) In case of sending by mail, the answered opinion form must be signed by the
individual shareholder, the authorized representative or the legal representative of the
shareholder being an organization. The opinion form sent to VIETNAM AIRLINES must
be contained in a sealed envelope and no one is allowed to open it before the vote
counting;

b) In case of sending by fax or email, the opinion form sent to VIETNAM
AIRLINES must be kept confidential until the time of vote counting;

c) Opinion ballots sent to VIETNAM AIRLINES after the deadline specified in the
content of the ballot or opened in the case of mailing and disclosed in the case of faxing
or emailing are invalid. Opinion ballots that are not returned are considered non-voting
ballots.

5. The Board of Management shall count the ballots and prepare a vote counting
record under the witness of the Board of Controllers or of shareholders who do not hold
management positions at VIETNAM AIRLINES. The vote counting record must contain
the following main contents:
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a) Name, head office address, enterprise code;
b) Purpose and issues for which opinions need to be obtained to pass the resolution;

c) Number of shareholders with total number of votes participated in the vote, in
which the number of valid votes and invalid votes are distinguished and the method of
sending the votes, with an appendix of the list of shareholders participating in the vote;

d) Total number of votes in favor, against and no opinion on each issue;
e) Issues approved and corresponding percentage of votes approved,;

f) Full name and signature of the Chairman of the Board of Management, the vote
counter and the vote counting Controller.

The members of the Board of Management, the vote counters and the vote counting
Controllers shall be jointly responsible for the truthfulness and accuracy of the vote
counting minutes; and shall be jointly responsible for any damages arising from decisions
passed due to dishonest or inaccurate vote counting.

6. The vote counting minutes and resolutions must be sent to shareholders within 15
days from the date of completion of the vote counting. The sending of the vote counting
minutes and resolutions may be replaced by posting them on the VIETNAM AIRLINES
website within 24 hours from the time of completion of the vote counting.

7. The completed ballots, the vote counting minutes, the passed resolutions and the
relevant documents attached to the ballots must all be kept at the headquarters of
VIETNAM AIRLINES.

8. The resolution shall be passed by way of written shareholder opinion if it is
approved by shareholders holding more than 50% of the total number of votes of all
shareholders with voting rights and shall have the same value as the resolution passed at
the General Meeting of Shareholders.

Article 31. Resolutions and Minutes of the General Meeting of Shareholders

1. The General Meeting of Shareholders must be recorded in minutes and may be
recorded or recorded and stored in other electronic forms. The minutes must be prepared
in Vietnamese, and may be prepared in English, and must contain the following main
contents:

a) Name, head office address, enterprise code;

b) Time and location of the General Meeting of Shareholders;
c) Meeting agenda and content;

d) Full name of the chair and secretary;

e) Summary of the meeting proceedings and opinions expressed at the General
Meeting of Shareholders on each issue in the meeting agenda;

f) Number of shareholders and total number of votes of shareholders attending the
meeting, appendix of the list of shareholders and shareholders' representatives attending
the meeting with the corresponding number of shares and votes;
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g) Total number of votes for each voting issue, clearly stating the voting method,
total number of wvalid, invalid, approving, disapproving and abstaining votes;
corresponding percentage of the total number of votes of shareholders attending the
meeting;

h) Issues approved and corresponding percentage of approved votes;

i) Full name and signature of the chairman and secretary. In case the chairman and
secretary refuse to sign the meeting minutes, the minutes shall be valid if signed by all
other members of the Board of Management attending the meeting and contain all the
contents as prescribed in this clause. The meeting minutes shall clearly state the refusal of
the chairman and secretary to sign the meeting minutes.

2. The minutes of the General Meeting of Shareholders must be completed and
approved before the end of the meeting. The chairman and secretary of the meeting or
other persons signing the meeting minutes shall be jointly responsible for the truthfulness
and accuracy of the contents of the minutes.

3. Minutes made in Vietnamese and English have the same legal effect. In case of
any difference in content between the minutes in Vietnamese and English, the content in
the minutes in Vietnamese shall prevail.

4. Resolutions, Minutes of the General Meeting of Shareholders, appendix of list of
shareholders registered to attend the meeting with shareholder signatures, authorization
letter to attend the meeting, all documents attached to the Minutes (if any) and related
documents attached to the meeting invitation must be disclosed in accordance with the
law on information disclosure on the stock market and must be kept at the head office of
VIETNAM AIRLINES.

Article 32. Request to annul the Resolution of the General Meeting of
Shareholders

Within 90 days from the date of receipt of the resolution or minutes of the General
Meeting of Shareholders or the minutes of the results of the vote counting for the General
Meeting of Shareholders, the shareholder or group of shareholders specified in Clause 2,
Article 18 of this Charter has the right to request the Court or Arbitration to consider and
annul the resolution or part of the content of the resolution of the General Meeting of
Shareholders in the following cases:

1. The order and procedures for convening meetings and making decisions of the
General Meeting of Shareholders seriously violate the provisions of the Enterprise Law
and the Charter of VIETNAM AIRLINES, except for the case specified in Clause 5,
Article 29 of this Charter.

2. The content of the resolution violates the law or this Charter.

Chapter VII
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BOARD OF MANAGEMENT
Article 33. Candidacy and nomination of members of the Board of Management

1. In case the candidates for the Board of Management have been determined,
VIETNAM AIRLINES must publish information related to the candidates at least 10
days before the opening date of the General Meeting of Shareholders on the website of
VIETNAM AIRLINES so that shareholders can learn about these candidates before
voting. Candidates for the Board of Management must have a written commitment to the
honesty and accuracy of the published personal information and must commit to
performing their duties honestly, carefully and in the best interests of VIETNAM
AIRLINES if elected as a member of the Board of Management. Information related to
candidates for the Board of Management to be published includes:

a) Full name, date of birth;
b) Professional qualifications;
c) Work history;

d) Other management positions (including positions on the Board of Management of
other companies);

e) Interests related to VIETNAM AIRLINES and related parties of VIETNAM
AIRLINES;

f) Other information (if any);

g) VIETNAM AIRLINES must be responsible for disclosing information about the
companies in which the candidate is holding the position of member of the Board of
Management, other management positions and the interests related to the company of the
candidate for the Board of Management (if any).

2. Shareholders or groups of shareholders owning 10% or more of the total number
of common shares have the right to nominate candidates for the Board of Management
according to the following principles:

a) From 10% to less than 20% of the total number of common shares have the right
to nominate a maximum of 01 candidate;

b) From 20% to less than 35% of the total number of common shares have the right
to nominate a maximum of 02 candidates;

c) From 35% to less than 50% of total common shares have the right to nominate up
to 03 candidates;

d) From 50% to less than 65% of total common shares have the right to nominate up
to 04 candidates;

e) From 65% to less than 75% of total common shares have the right to nominate up
to 05 candidates;

f) From 75% or more of total common shares have the right to nominate up to 06
candidates.

3. In case the number of candidates for the Board of Management through
nomination and candidacy is still not enough as required in Clause 5, Article 115 of the
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Law on Enterprises, the incumbent Board of Management shall introduce additional
candidates or organize nominations in accordance with the provisions of the Charter of
VIETNAM AIRLINES, the Internal Regulations on the Management of VIETNAM
AIRLINES and the Regulations on the Operation of the Board of Management. The
nomination of additional candidates by the incumbent Board of Management must be
clearly announced before the General Meeting of Shareholders votes to elect members of
the Board of Management in accordance with the provisions of law.

4. Members of the Board of Management must meet the standards and conditions as
prescribed in Article 35 of this Charter.

Article 34. Composition and term of office of members of the Board of
Management

1. The number of members of the Board of Management is 08 members.

2. The term of office of a member of the Board of Management shall not exceed 05
years and may be re-elected for an unlimited number of terms. An individual may only be
elected as an independent member of the Board of Management of VIETNAM
AIRLINES for no more than 02 consecutive terms. In case all members of the Board of
Management end their terms at the same time, such members shall continue to be
members of the Board of Management until a new member is elected to replace them and
take over the work.

3. The structure of the Board of Management is as follows:

a) The minimum number of non-executive members on the Board of Management of
VIETNAM AIRLINES is two. VIETNAM AIRLINES limits the number of Board of
Management who concurrently hold executive positions of VIETNAM AIRLINES to
ensure the independence of the Board of Management

b) The total number of independent members of the Board of Management is at least
02 members.

4. A member of the Board of Management shall no longer be a member of the Board
of Management in the event that he/she is dismissed, removed or replaced by the General
Meeting of Shareholders in accordance with the provisions of Article 36 of this Charter.

5. The appointment of a member of the Board of Management must be announced in
accordance with the provisions of law on information disclosure on the stock market.

Article 35. Standards and conditions for membership of the Board of
Management

1. Members of the Board of Management must meet the following criteria and
conditions:

a) Not subject to the provisions of Clause 2, Article 17 of the Law on Enterprises;

b) Having professional qualifications and experience in business administration or in
the fields, industries and business lines of VIETNAM AIRLINES and not necessarily
being shareholders of VIETNAM AIRLINES;

c) Can only be concurrently a member of the board of management or the board of
members at a maximum of 05 other companies;
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d) Can not be Relatives of the President & CEO and other Enterprise Managers of
VIETNAM AIRLINES; and

2. Independent members of the Board of Management must meet the following standards
and conditions:

a) Not being a person currently working for VIETNAM AIRLINES or Subsidiary;
not being a person who has worked for VIETNAM AIRLINES or Subsidiary for at least
the previous 3 consecutive years;

b) Not being a person receiving salary or remuneration from VIETNAM AIRLINES,
except for the allowances that members of the Board of Management are entitled to
receive according to regulations;

c) Not having a spouse, biological father, adoptive father, biological mother,
adoptive mother, biological child, adopted child, biological brother, biological sister,
biological sibling who is a major shareholder of VIETNAM AIRLINES; not being
Enterpise Managers of VIETNAM AIRLINES or Subsidiary;

d) Not being a person who directly or indirectly owns at least 01% of the total
number of voting shares of VIETNAM AIRLINES;

e) Not being a person who has been a member of the Board of Management or Board
of Controllers of VIETNAM AIRLINES for at least the previous 05 consecutive years,
except in the case of being appointed for 02 consecutive terms.

An independent member of the Board of Management must notify the Board of
Management that he/she no longer meets the standards and conditions specified in Clause
2 of this Article and is automatically no longer an independent member of the Board of
Management from the date of no longer meeting the standards and conditions. The Board
of Management must notify the case where an independent member of the Board of
Management no longer meets the standards and conditions at the nearest General
Meeting of Shareholders or convene a General Meeting of Shareholders to elect
additional or replace an independent member of the Board of Management within 06
months from the date of receipt of the notice of the relevant independent member of the
Board of Management.

Article 36. Dismissal, removal, and replacement of members of the Board of
Management

1. The General Meeting of Shareholders shall dismiss members of the Board of
Management in the following cases:

a) Failure to meet the standards and conditions prescribed in Article 35 of this
Charter;

b) Submitting a resignation letter and having it approved;
c) Other cases as prescribed in this Charter and the provisions of the Law.

2. The General Meeting of Shareholders shall dismiss a member of the Board of
Management in the following cases:
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a) Failure to participate in the activities of the Board of Management for 06
consecutive months without the approval of the Board of Management, except in cases of
force majeure;

b) Other cases as prescribed in this Charter and provisions of the Law.

3. When deemed necessary, the General Meeting of Shareholders shall decide to
replace a member of the Board of Management; dismiss or remove a member of the
Board of Management other than the cases prescribed in Clause 1 and Clause 2 of this
Article.

4. The Board of Management shall convene a General Meeting of Shareholders to
elect additional members of the Board of Management in the following cases:

a) The number of members of the Board of Management is reduced by more than 1/3
compared to the number of members of the Board of Management decided by the
General Meeting of Shareholders. In this case, the Board of Management must convene a
General Meeting of Shareholders within 60 days from the date the number of members is
reduced by more than 1/3;

b) The number of independent members of the Board of Management is reduced, not
ensuring the ratio as prescribed in Clause 3, Article 34 of this Charter;

c) Except for the cases prescribed in Point a and Point b of this Clause, the General
Meeting of Shareholders shall elect new members to replace members of the Board of
Management who have been dismissed or removed at the most recent meeting.

Article 37. Powers and obligations of the Board of Management

1. The Board of Management is the management body of VIETNAM AIRLINES,
with full authority to decide and exercise the rights and obligations of VIETNAM
AIRLINES on behalf of VIETNAM AIRLINES, except for the rights and obligations
under the authority of the General Meeting of Shareholders.

2. The rights and obligations of the Board of Management are stipulated by law, the
Charter of VIETNAM AIRLINES and the General Meeting of Shareholders.
Specifically, the Board of Management has the following powers and obligations:

a) Decide on the strategy, medium-term development plan and annual business plan
of VIETNAM AIRLINES;

b) Propose the type of shares and the total number of shares that are allowed to be
offered for sale of each type;

c) Decide to sell unsold shares within the number of shares that are allowed to be
offered for sale of each type; decide to raise additional capital in other forms;

d) Decide on the selling price of shares and bonds of VIETNAM AIRLINES;

e) Decide on the repurchase of shares as prescribed in Clause 1 and Clause 2, Article 9
of this Charter;

f) Decide on investment plans and investment projects within the authority and limits
prescribed by law;
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g) To decide on matters with a value not exceeding 50% of owner's equity, or not
exceeding 50% of the owner's investment capital where owner's equity is lower than the
owner's investment capital, but not exceeding VND 5,000 billion, including:

(i) Investment in investment for each investment project or investment amount,
determined based on the investment capital;

(if) Transfer of investment projects or investment capital, determined based on the
higher of the book value of the investment and the expected transfer value;

(iii) Purchase or hire purchase of fixed assets, determined based on the purchase or
hire purchase price;

(iv) Sale of fixed assets that are damaged, technologically obsolete, no longer needed,
unusable, or inefficiently used in order to recover capital, determined based on the
remaining book value.

For the purposes of this Point (g), owner's equity and owner's investment capital shall
be determined in accordance with the separate quarterly or annual financial statements of
VIETNAM AIRLINES closest to the time of the decision on investment/ transfer/ sale.

h) Decide on solutions for market development, marketing and technology;

1) Approve contracts for borrowing, lending and other contracts and transactions
with a value of 35% or more of the total asset value recorded in the most recent financial
report of VIETNAM AIRLINES, unless otherwise provided in the internal management
regulations of VIETNAM AIRLINES; approve contracts and transactions under the
decision-making authority of the General Meeting of Shareholders as prescribed in Point
d, Clause 1, Point o, Clause 2, Article 23 of this Charter and Clause 1, Clause 3, Article
167 of the Law on Enterprises;

J) Elect, dismiss, remove the Chairman of the Board of Management; appoint, re-
appoint, dismiss, sign contracts, terminate contracts with the President & CEO, Executive
Vice President & CEO, Chief Accountant, Person in charge of administration of
VIETNAM AIRLINES, Heads of Subcommittees under the Board of Management,
Directors of Departments, Directors of Units; decide on salaries, remuneration, bonuses
and other benefits of those managers. Appoint authorized representatives to participate in
the board of members or general meeting of shareholders at other companies, decide on
remuneration and other benefits of those people; nominate candidates for membership in
the Board of Management, Board of Controllers at other enterprises;

k) Supervise and direct the President & CEO and other Enterprise Managers in the
daily business operations of VIETNAM AIRLINES;

I) Decide on the organizational structure and internal management regulations of
VIETNAM AIRLINES; Decide on the establishment, reorganization and dissolution of
Departments, Units of VIETNAM AIRLINES and Sub-committees under the Board of
Management; Decide on capital investment outside the enterprise;

m) Approve the agenda and content of documents for the General Meeting of
Shareholders, convene the General Meeting of Shareholders or collect opinions for the
General Meeting of Shareholders to pass resolutions;

n) Submit audited annual financial reports to the General Meeting of Shareholders;
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0) Propose the dividend level to be paid; decide on the time limit and procedures for
paying dividends or handling losses arising during the business process;

p) Propose the reorganization and dissolution of VIETNAM AIRLINES; request the
bankruptcy of VIETNAM AIRLINES;

q) Decide to issue the Regulations on the operation of the Board of Management, the
Internal Regulations on the management of VIETNAM AIRLINES after being approved
by the General Meeting of Shareholders; decide to issue the Regulations on information
disclosure of VIETNAM AIRLINES;

r) Decide on matters under the authority of the owner of a single-member LLC in
which VIETNAM AIRLINES invests 100% of the charter capital in accordance with the
provisions of the Law;

s) Submit to the General Meeting of Shareholders for decision on matters within the
competence of the General Meeting of Shareholders as prescribed in this Charter and the
provisions of law;

t) Other rights and obligations as prescribed in the Law on Enterprises, the Law on
Securities, other provisions of law and the Charter of VIETNAM AIRLINES.

3. The Board of Management must report to the annual General Meeting of
Shareholders on the results of the Board of Management' activities regarding the
following contents:

a) Remuneration, operating expenses and other benefits of the Board of Management
and each member of the Board of Management as prescribed in Clause 3, Article 38 of
this Charter;

b) Summary of meetings of the Board of Management and decisions of the Board of
Management;

c) Report on transactions between VIETNAM AIRLINES, Subsidiary, companies in
which VIETNAM AIRLINES controls 50% or more of the charter capital with members
of the Board of Management and their Related Persons; transactions between VIETNAM
AIRLINES and companies in which members of the Board of Management are founding
members or enterprise managers within the last 3 years prior to the transaction;

d) Activities of other subcommittees of the Board of Management (if any);
e) Results of supervision of the President & CEO;

f) Results of supervision of other Business Executives;

g) Future plans.

h) The performance of independent members of the Board of Management and each
independent member's evaluation result of performance of the Board of Management.

Article 38. Remuneration, bonuses and other benefits of members of the Board
of Management

1. VIETNAM AIRLINES has the right to pay remuneration and bonuses to members
of the Board of Management based on business results and efficiency.
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2. Members of the Board of Management are entitled to remuneration and bonuses.
Remuneration is calculated based on the number of working days required to complete
the duties of the Board of Management members and the daily remuneration. The Board
of Management estimates the remuneration for each member based on the principle of
consensus. The total remuneration and bonuses of the Board of Management are decided
by the General Meeting of Shareholders at the annual meeting.

3. The remuneration of each member of the Board of Management shall be included
in the business expenses of VIETNAM AIRLINES in accordance with the provisions of
the law on corporate income tax, shall be shown as a separate item in the annual financial
statements of VIETNAM AIRLINES and shall be reported to the General Meeting of
Shareholders at the annual meeting.

4. A member of the Board of Management holding an executive position or a
member of the Board of Management working in a subcommittee of the Board of
Management or performing other tasks beyond the scope of the normal duties of a
member of the Board of Management may be paid additional remuneration in the form of
a lump sum payment for each time, salary, commission, percentage of profit or in other
forms as decided by the Board of Management.

5. Members of the Board of Management are entitled to be reimbursed for all travel,
accommodation, meals and other reasonable expenses incurred by them in performing
their responsibilities as members of the Board of Management, including expenses
incurred in attending meetings of the General Meeting of Shareholders, the Board of
Management or subcommittees of the Board of Management.

6. Members of the Board of Management may be purchased liability insurance by
VIETNAM AIRLINES after approval by the General Meeting of Shareholders. This
insurance does not include insurance for the liabilities of members of the Board of
Management related to violations of the law and the Charter of VIETNAM AIRLINES.

Article 39. Chairman of the Board of Management

1. The Chairman of the Board of Management shall be elected, dismissed, or
removed from among the members of the Board of Management by the Board of
Management.

2. The Chairman of the Board of Management shall not concurrently hold the
position of President & CEO.

3. The Chairman of the Board of Management shall have the following rights and
obligations:

a) Prepare the program and plan of activities of the Board of Management;

b) Prepare the program, content, and documents for meetings; convene, chair, and
preside over meetings of the Board of Management;

c) Organize the adoption of resolutions and decisions of the Board of Management;

d) Supervise the implementation of resolutions and decisions of the Board of
Management;

e) Chair the General Meeting of Shareholders;
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) Sign decisions and resolutions of the Board of Management on behalf of the Board of
Management; sign other documents to handle work within the authority and obligations of
the Board of Management;

g) Ensure that members of the Board of Management receive complete, objective,
accurate information and have enough time to discuss issues that the Board of
Management must consider;

h) Prepare work plans and assign tasks to members of the Board of Management. The
content of the specific assignment of tasks to each member must be presented in writing
and signed by the Chairman of the Board of Management;

1) Supervise members of the Board of Management in performing assigned tasks;

j) Other rights and obligations as prescribed by the Law on Enterprises and the
Charter of VIETNAM AIRLINES.

4. In case the Chairman of the Board of Management submits a resignation or is
dismissed or removed from office, the Board of Management must elect a replacement
within 10 days from the date of receipt of the resignation or dismissal or removal.

5. In case the Chairman of the Board of Management is absent or unable to perform
his/her duties, he/she must authorize in writing another member to exercise the rights and
obligations of the Chairman of the Board of Management. In case there is no authorized
person or the Chairman of the Board of Management dies, goes missing, is detained, is
serving a prison sentence, is serving an administrative penalty at a compulsory drug
rehabilitation facility, a compulsory education facility, has escaped from his/her place of
residence, has limited or lost civil capacity, has difficulty in cognition, controlling his/her
behavior, is prohibited by the Court from holding a position, practicing a profession or
doing certain work, the remaining members shall elect one of the members to hold the
position of Chairman of the Board of Management according to the principle of majority
approval of the remaining members until a new decision of the Board of Management is
made.

Article 40. Meeting of the Board of Management

1. The Chairman of the Board of Management shall be elected at the first meeting of
the Board of Management within 07 working days from the date of completion of the
election of the Board of Management. This meeting shall be convened and chaired by the
member with the highest number of votes or the highest percentage of votes. In case there
is more than one member with the highest number of votes or the highest percentage of
votes and equal, the members shall vote by majority to select one of them to convene the
meeting of the Board of Management.

2. The Board of Management must meet at least once a quarter and may hold
extraordinary meetings.

3. The Chairman of the Board of Management shall convene a meeting of the Board of
Management in the following cases:

a) At the request of the Board of Controllers or an independent member of the Board
of Management;

b) At the request of the President & CEO or at least 05 other Enterprise Managers;
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c) At the request of at least 02 members of the Board of Management.

4. The request specified in Clause 3 of this Article must be made in writing, clearly
stating the purpose, issues to be discussed and decisions within the authority of the Board
of Management.

5. The Chairman of the Board of Management must convene a meeting of the Board
of Management within 07 working days from the date of receipt of the request specified
in Clause 3 of this Article. In case the meeting of the Board of Management is not
convened as requested, the Chairman of the Board of Management shall be responsible
for any damages caused to VIETNAM AIRLINES; the person requesting shall have the
right to replace the Chairman of the Board of Management in convening a meeting of the
Board of Management.

6. The Chairman of the Board of Management or the person convening the Board of
Management meeting must send a meeting invitation at least 03 working days before the
meeting date. The meeting invitation must specify the time and location of the meeting,
the agenda, the issues to be discussed and decided. The meeting invitation must be
accompanied by documents used at the meeting and the members' voting ballots.

The Board of Management meeting invitation can be sent by invitation letter,
telephone, fax, electronic means and must be guaranteed to reach the contact address of
each member of the Board of Management registered with VIETNAM AIRLINES.

7. The Chairman of the Board of Management or the convener shall send the meeting
invitation and accompanying documents to the members of the Board of Controllers as to
the members of the Board of Management.

The members of the Board of Controllers have the right to attend meetings of the
Board of Management; have the right to discuss but not to vote.

8. A meeting of the Board of Management shall be held when at least 3/4 of the total
number of members attend the meeting. In case the meeting convened in accordance with
the provisions of this clause does not have the required number of members, a second
meeting shall be convened within 07 days from the date of the first scheduled meeting. In
this case, the meeting shall be held if more than half of the members of the Board of
Management attend the meeting.

9. A member of the Board of Management is considered to attend and vote at the
meeting in the following cases:

a) Attending and voting directly at the meeting;

b) Authorizing another person to attend the meeting and vote in accordance with the
provisions of Clause 11 of this Article;

c) Attending and voting via online conference, electronic voting or other electronic
forms;

d) Sending a ballot to the meeting via mail, fax, or email.

10. In case of sending the ballot to the meeting by mail, the ballot must be contained
in a sealed envelope and must be delivered to the Chairman of the Board of Management
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at least 01 hour before the opening. The ballot shall only be opened in the presence of all
attendees.

11. Members must attend all meetings of the Board of Management. Members may
authorize another person to attend the meeting and vote if approved by the majority of the
members of the Board of Management.

12. Resolutions and decisions of the Board of Management shall be adopted if
approved by the majority of members attending the meeting; in case of equal votes, the
final decision shall belong to the side with the opinion of the Chairman of the Board of
Management.

Article 41. Minutes of Board of Management meetings

1. Board of Management meetings must be recorded in minutes and may be
recorded, recorded and stored in other electronic forms. Minutes must be prepared in
Vietnamese and may be prepared in English, including the following main contents:

a) Name, head office address, enterprise code;
b) Time and location of the meeting;
c) Purpose, agenda and content of the meeting;

d) Full name of each member attending the meeting or authorized person attending
the meeting and method of attending the meeting; full name of members not attending the
meeting and reason;

e) Issues discussed and voted on at the meeting;

f) Summary of opinions expressed by each member attending the meeting in the
order of the meeting;

g) Voting results, clearly stating the members who agree, disagree and have no
opinion;

h) The issue passed and the corresponding percentage of votes passed;

i) Full name and signature of the chair and the person taking the minutes, except for
the case specified in Clause 2 of this Avrticle.

2. In case the chairperson or the minutes taker refuses to sign the meeting minutes,
but if all other members of the Board of Management attending and agreeing to sign the
meeting minutes and having full contents as prescribed in Points a, b, ¢, d, e, f, g and h,
Clause 1 of this Article, then these minutes shall be valid. The meeting minutes shall
clearly state that the chairperson or the minutes taker refuses to sign the meeting minutes.
The person who signs the meeting minutes shall be jointly responsible for the accuracy
and truthfulness of the content of the Board of Management' meeting minutes. The
chairperson or the minutes taker shall be personally responsible for damages incurred to
the enterprise due to refusal to sign the meeting minutes in accordance with the
provisions of the Enterprise Law, the Charter of VIETNAM AIRLINES and relevant
laws.

3. The Chairman, the minute taker and the signatories of the minutes shall be
responsible for the truthfulness and accuracy of the contents of the minutes of the Board
of Management' meeting.
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4. The minutes of the Board of Management' meeting and the documents used in the
meeting shall be kept at the headquarters of VIETNAM AIRLINES.

5. The minutes prepared in Vietnamese and in English shall have the same legal
effect. In case of any difference in content between the minutes in Vietnamese and
English, the content in the minutes in Vietnamese shall prevail.

Article 42. Right to information of members of the Board of Management

1. Members of the Board of Management have the right to request the President &
CEO, Executive Vice President & CEO, and other Enterprise Managers in VIETNAM
AIRLINES to provide information and documents on the financial situation and business
activities of VIETNAM AIRLINES and of Deparments and Units.

2. Enterprise Managers are required to promptly, fully and accurately provide
information and documents as requested by members of the Board of Management.

Article 43. Subcommittees under the Board of Management

1. The Board of Management may establish a subcommittee to be in charge of
development policies, personnel, salaries, internal audit, risk management, etc. The
number of members of the subcommittee is decided by the Board of Management, with a
minimum of 03 people, including members of the Board of Management and external
members. Independent members of the Board of Management/non-executive members of
the Board of Management should make up the majority of the subcommittee and one of
these members shall be appointed as the Head of the subcommittee by decision of the
Board of Management. The activities of the subcoFArrmmittee must comply with the
regulations of the Board of Management. The resolution of the subcommittee shall only
be effective when the majority of members attend and vote for it at the subcommittee
meeting.

2. The implementation of decisions of the Board of Management or of
subcommittees under the Board of Management must comply with current legal
regulations and provisions in the Charter of VIETNAM AIRLINES, Internal regulations
on governance of VIETNAM AIRLINES.

Article 44. Person in charge of corporate governance

1. The Board of Management shall appoint at least 01 person in charge of corporate
governance to support corporate governance at the enterprise. The person in charge of
corporate governance may concurrently hold the position of Secretary of VIETNAM
AIRLINES in accordance with Clause 5, Article 156 of the Law on Enterprises.

2. The person in charge of corporate governance must not concurrently work for an
approved auditing organization that is auditing the financial statements of VIETNAM
AIRLINES.

3. The person in charge of corporate governance has the following rights and
obligations:

a) Advise the Board of Management on organizing the General Meeting of
Shareholders in accordance with regulations and related work between VIETNAM
AIRLINES and shareholders;



47

b) Prepare meetings of the Board of Management, the Board of Controllers and the
General Meeting of Shareholders at the request of the Board of Management or the Board
of Controllers;

c) Advise on meeting procedures;
d) Attend meetings;

e) Advise on procedures for preparing resolutions of the Board of Management in
accordance with the provisions of law;

f) Provide financial information, copies of Board of Management meeting minutes
and other information to members of the Board of Management and members of the
Board of Controllers;

g) Monitor and report to the Board of Management on information disclosure
activities of VIETNAM AIRLINES:;

h) Be the contact point with interested parties;

i) Keep information confidential in accordance with the provisions of law and the
Charter of VIETNAM AIRLINES;

J) Other rights and obligations in accordance with the provisions of law and the
Charter of VIETNAM AIRLINES.

Chapter VIII
PRESIDENT & CEO AND OTHER BUSINESS EXECUTIVES
Article 45. Organization of the management apparatus

The management system of VIETNAM AIRLINES must ensure that the management
apparatus is responsible to the Board of Management and is subject to the supervision and
direction of the Board of Management in the daily business operations of VIETNAM
AIRLINES. VIETNAM AIRLINES has a President & CEO, Executive Vice President &
CEO, Chief Accountant and other management positions appointed by the Board of
Management. The appointment, dismissal and removal of the above positions must be
approved by resolution or decision of the Board of Management.

Article 46. VIETNAM AIRLINES’s Business Executives

1. VIETNAM AIRLINES’s Business Executives include the President & CEO,
Deputy Executive Directors, and Chief Accountant.

2. Upon the proposal of the President & CEO and with the approval of the Board of
Management, VIETNAM AIRLINES is allowed to recruit Business Executives with the
number and standards in accordance with the structure and management regulations of
VIETNAM AIRLINES as prescribed by the Board of Management. VIETNAM
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AIRLINES’s Business Executives must be responsible for supporting VIETNAM
AIRLINES to achieve the set goals in operation and organization.

3. The President & CEO is paid salary and bonus. The salary and bonus of the
President & CEO are decided by the Board of Management.

4. The salary of the Business Executive is included in the business expenses of
VIETNAM AIRLINES according to the provisions of the law on corporate income tax,
shown as a separate item in the annual financial report of VIETNAM AIRLINES and
must be reported to the General Meeting of Shareholders at the annual meeting.

Article 47. Appointment, dismissal, duties and powers of the President & CEO

1. The Board of Management appoints 01 member of the Board of Management as
President & CEO.

2. The President & CEO is the person who manages the daily business operations of
VIETNAM AIRLINES; is supervised by the Board of Management; is responsible to the
Board of Management and before the law for the implementation of assigned rights and
obligations.

3. The term of office of the President & CEO shall not exceed 05 years and may be
reappointed for an unlimited number of terms. The President & CEO must meet the
standards and conditions prescribed in Clause 1, Article 48 of this Charter.

4. The President & CEO shall have the following rights and obligations:

a) Decide on matters related to the daily business operations of VIETNAM
AIRLINES that are not under the authority of the Board of Management;

b) Organize the implementation of resolutions and decisions of the Board of
Management;

c) Organize the implementation of VIETNAM AIRLINES's business plan and
investment plan;

d) Propose the organizational structure plan and internal management regulations of
VIETNAM AIRLINES;

e) Appoint, dismiss, and remove management positions in VIETNAM AIRLINES,
except for positions under the authority of the Board of Management;

f) Decide on salaries and other benefits for employees in VIETNAM AIRLINES,
including managers under the appointment authority of the President & CEO;

g) Recruit employees;
h) Propose plans to pay dividends or handle business losses;

1) Decide within authority and sign contracts for purchase, sale, borrowing, lending,
leasing, renting assets and other contracts and transactions related to the daily business of
VIETNAM AIRLINES;

J) Decide to issue internal regulations and rules related to the President & CEOQO's
operations;
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k) Other rights and obligations as prescribed by law, the Charter of VIETNAM
AIRLINES and resolutions and decisions of the Board of Management.

5. The President & CEO must manage the daily business of VIETNAM AIRLINES
in accordance with the provisions of law, the Charter of VIETNAM AIRLINES, the labor
contract signed with VIETNAM AIRLINES and the resolutions and decisions of the
Board of Management. In case of management contrary to the provisions of this clause
causing damage to VIETNAM AIRLINES, the President & CEO must be responsible
before the law and must compensate for the damage to VIETNAM AIRLINES.

6. The Board of Management may dismiss the President & CEO when the majority
of the members of the Board of Management with voting rights present at the meeting
agree and appoint a new President & CEO to replace him. During the procedure for
appointing the President & CEO, the Board of Management shall decide to assign tasks
to another Enterprise Manager or another Business Executive to exercise the rights and
obligations of the President & CEO and to be the legal representative of VIETNAM
AIRLINES.

Article 48. Standards and conditions for being a President & CEO
1. The President & CEO must meet the following standards and conditions:
a) Not being a subject specified in Clause 2, Article 17 of the Law on Enterprises;

b) Not being Relatives of Enterprise Managers of VIETNAM AIRLINES, members
of the Board of Controllers, representative individual of state capital at VIETNAM
AIRLINES, representative of enterprise’s investment in the company under point (b)
Clause 5 Article 162 of Law on Enterprises;

c) Having professional qualifications and experience in business administration of
VIETNAM AIRLINES.

2. The President & CEO shall be dismissed or removed from office in one of the
following cases:

a) Having limited civil act capacity; having difficulty in perception and controlling
behavior;

b) Not meeting the standards and conditions prescribed in Clause 1 of this Article;

c) Submitting a resignation letter (stating clearly the reason for resignation) to the
Board of Management and the Board of Controllers at least 45 days before ceasing to
perform his/her duties and powers;

d) According to the decision of the Board of Management;
e) Other cases according to current legal regulations.

Chapter IX
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BOARD OF CONTROLLERS

Article 49. Nomination and candidacy for members of the Board of Controllers
(Controllers)

1. In case the candidates for the Board of Controllers have been determined,
VIETNAM AIRLINES must publish information related to the candidates at least 10
days before the opening date of the General Meeting of Shareholders on the website of
VIETNAM AIRLINES so that shareholders can learn about these candidates before
voting. Candidates for the Board of Controllers must have a written commitment to the
honesty and accuracy of the personal information disclosed and must commit to
performing their duties honestly, carefully and in the best interests of VIETNAM
AIRLINES if elected as a member of the Board of Controllers. Information related to
candidates for the Board of Controllers to be published includes:

a) Full name, date of birth
b) Professional qualifications;
c) Work history;

d) Other management positions (including positions on the Board of Management
and Board of Controllers of other companies);

e) Interests related to VIETNAM AIRLINES and related parties of VIETNAM
AIRLINES;

f) Other information (if any);

g) VIETNAM AIRLINES must be responsible for disclosing information about the
companies in which the candidate is holding the positions of member of the Board of
Management, member of the Board of Controllers, other management positions and the
interests related to the company of the candidate for the Board of Controllers (if any).

2. Shareholders or groups of shareholders owning 10% or more of the total number
of common shares have the right to nominate candidates for the Board of Controllers
according to the following principles:

a) From 10% to less than 30% of the total number of common shares have the right
to nominate 01 candidate;

b) From 30% to less than 50% of the total number of common shares have the right
to nominate a maximum of 02 candidates;

c) From 50% or more of the total number of common shares have the right to nominate
a maximum of 03 candidates.

3. In case the number of candidates for the Board of Controllers through nomination
and candidacy is not sufficient, the incumbent Board of Controllers may nominate
additional candidates or organize nominations in accordance with the provisions of the
Charter of VIETNAM AIRLINES, the Internal Regulations on the Management of
VIETNAM AIRLINES and the Regulations on the Operation of the Board of Controllers.
The nomination of additional candidates by the incumbent Board of Controllers must be
clearly announced before the General Meeting of Shareholders votes to elect members of
the Board of Controllers in accordance with the provisions of law.
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Article 50. Composition of the Board of Controllers

1. The number of members of the Board of Controllers of VIETNAM AIRLINES is
03 people. The term of office of a member of the Board of Controllers shall not exceed
05 years and he/she may be re-elected for an unlimited number of terms.

2. Members of the Board of Controllers must meet the following standards and
conditions:

a) Not being subject to the provisions of Clause 2, Article 17 of the Law on Enterprises;

b) Having been trained in one of the following majors: economics, finance,
accounting, auditing, law, business administration or majors suitable to the business
activities of the enterprise;

c) Not being Relatives of members of the Board of Management, the President & CEO,
other Enterprise Managers, the representative individual of state capital at VIETNAM
AIRLINES, the representatives of enterprise’s capital representative at the company under
Clause 2 Article 169 of the Law on Enterprises;

d) Not being a Enterprise Manager of VIETNAM AIRLINES; not necessarily being a
shareholder or employee of VIETNAM AIRLINES;

e) Not working in the accounting and finance department of VIETNAM AIRLINES;

f) Not being a member or employee of an independent auditing company that audited
the financial statements of VIETNAM AIRLINES in the previous 3 consecutive years.

3. A member of the Board of Controllers shall be dismissed in the following cases:

a) No longer meeting the standards and conditions to be a member of the Board of
Controllers as prescribed in Clause 2 of this Article;

b) Submitting a resignation letter and having it approved.
4. A member of the Board of Controllers shall be dismissed in the following cases:
a) Failure to complete assigned tasks and work;

b) Failure to exercise his/her rights and obligations for 06 consecutive months, except
in cases of force majeure;

c) Repeatedly or seriously violating the obligations of a member of the Board of
Controllers as prescribed by the Law on Enterprises and the Charter of VIETNAM
AIRLINES;

d) Other cases according to the resolution of the General Meeting of Shareholders.

5. In case the term of a member of the Board of Controllers ends at the same time as
the new term of the Board of Controllers has not been elected, the member of the Board
of Controllers whose term has expired shall continue to exercise his/her rights and
obligations until the new term of the Board of Controllers is elected and takes office.

Article 51. Head of the Board of Controllers

1. Truong Ban kiém sodt do Ban kiém soat bau trong so6 cac thanh vién Ban kiém
soat; viéc bau, mién nhi¢m, bai nhi€ém theo nguyén tac da s6. Ban kiém soat phai c6 hon
mot nira sO thanh vién thuong tra ¢ Viét Nam. Trudng Ban ki€m soat phai cé bang tot
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nghié¢p dai hoc trd 1€n thugc mot trong cac chuyén nganh kinh té, tai chinh, ké toan, kiém
todn, luat, quan tri kinh doanh hodc chuyén nganh co lién quan dén hoat dong kinh doanh
cua VIETNAM AIRLINES.

2. Rights and obligations of the Head of the Board of Controllers:
a) Convene the Board of Controllers meeting;

b) Request the Board of Management, President & CEO and other Business
Executives to provide relevant information to report to the Board of Controllers;

c) Prepare and sign the Board of Controllers's report after consulting the Board of
Management to submit to the General Meeting of Shareholders.

Article 52. Rights and obligations of the Board of Controllers

1. The Board of Controllers shall supervise the Board of Management and the
President & CEO in the management and operation of VIETNAM AIRLINES.

2. Inspect the reasonableness, legality, honesty and prudence in the management and
operation of business activities; the systematicity, consistency and appropriateness of
accounting, statistics and financial reporting.

3. Assess the completeness, legality and truthfulness of the business situation report,
annual and 6-month financial report of VIETNAM AIRLINES, the management
assessment report of the Board of Management and submit the assessment report at the
annual General Meeting of Shareholders. Review contracts and transactions with related
parties under the approval authority of the Board of Management or the General Meeting
of Shareholders and make recommendations on contracts and transactions requiring
approval of the Board of Management or the General Meeting of Shareholders.

4. Review, inspect and evaluate the effectiveness and efficiency of the internal
control, internal audit, risk management and early warning systems of VIETNAM
AIRLINES.

5. Review accounting books, accounting records and other documents of VIETNAM
AIRLINES, the management and operation of VIETNAM AIRLINES when deemed
necessary or according to the resolution of the General Meeting of Shareholders or at the
request of a shareholder or group of shareholders as prescribed in Clause 2, Article 18 of
this Charter.

6. Upon request by a shareholder or group of shareholders as stipulated in Clause 2,
Article 18 of this Charter, the Board of Controllers shall conduct an inspection within 07
working days from the date of receipt of the request. Within 15 days from the date of
completion of the inspection, the Board of Controllers shall report on the issues requested
for inspection to the Board of Management and the shareholder or group of shareholders
making the request. The inspection by the Board of Controllers as stipulated in this
Clause shall not impede the normal operations of the Board of Management and shall not
disrupt the business operations of VIETNAM AIRLINES.

7. Propose to the Board of Management or the General Meeting of Shareholders
measures to amend, supplement, and improve the organizational structure for
management, supervision, and operation of VIETNAM AIRLINES's business activities.
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8. When discovering that a member of the Board of Management or the President &
CEO violates the provisions of Article 165 of the Law on Enterprises, he/she must
immediately notify the Board of Management in writing, requesting the violator to stop the
violation and find a solution to remedy the consequences.

9. Attend and participate in discussions at the General Meeting of Shareholders, the
Board of Management, and other meetings of VIETNAM AIRLINES.

10. Use independent consultants and the internal audit department of VIETNAM
AIRLINES to perform assigned tasks.

11. The Board of Controllers may consult the Board of Management before
submitting reports, conclusions and recommendations to the General Meeting of
Shareholders.

12. Propose and recommend that the General Meeting of Shareholders approve the
list of auditing organizations approved to audit the Financial Statements of VIETNAM
AIRLINES; decide on the approved auditing organization to inspect the operations of
VIETNAM AIRLINES, and dismiss the approved auditor when deemed necessary.

13. Be responsible to shareholders for its Controllery activities.

14. Monitor the financial situation of VIETNAM AIRLINES, compliance with the
law in the activities of members of the Board of Management, President & CEO, other
Enterprise Managers.

15. Ensure coordination of activities with the Board of Management, President &
CEO and shareholders.

16. In case of detecting violations of the law or violations of the Charter of VIETNAM
AIRLINES by members of the Board of Management, President & CEO and other
Business Executives, the Board of Controllers must notify the Board of Management in
writing within 48 hours, request the violator to stop the violation and have solutions to
remedy the consequences.

17. Develop the Board of Controllers' operating regulations and submit them to the
General Meeting of Shareholders for approval.

18. The Board of Controllers’ report on the business results of VIETNAM
AIRLINES, the performance of the Board of Management, the President & CEO and the
self-assessment report on the performance of the Board of Controllers and members of
the Board of Controllers at the annual General Meeting of Shareholders must ensure the
following contents:

a) Remuneration, operating expenses and other benefits of the Board of Controllers
and each member of the Board of Controllers as prescribed in Article 54 of this Charter;

b) Summary of meetings of the Board of Controllers and conclusions and
recommendations of the Board of Controllers;

c) Results of monitoring the operation and financial situation of VIETNAM
AIRLINES;

d) Report on the assessment of transactions between VIETNAM AIRLINES,
Subsidiary, companies in which VIETNAM AIRLINES controls 50% or more of the
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charter capital with members of the Board of Management, President & CEO, other
Business Executives of VIETNAM AIRLINES and Related Persons of that entity;
transactions between VIETNAM AIRLINES and companies in which members of the
Board of Management, President & CEO, other Business Executives of the enterprise are
founding members or enterprise managers within the 3 most recent years prior to the time
of the transaction;

e) Results of supervision of the Board of Management, President & CEO and other
Business Executives;

f) Results of assessment of coordination of activities between the Board of
Controllers and the Board of Management, President & CEO and shareholders.

19. Have the right to access records and documents of VIETNAM AIRLINES kept
at the head office, branches and other locations; have the right to visit the workplace of
managers and employees of VIETNAM AIRLINES during working hours

20. Has the right to request the Board of Management, members of the Board of
Management, the President & CEO and other Enterprise Managers to provide complete,
accurate and timely information and documents on the management, operation and
business activities of VIETNAM AIRLINES.

21. Has the right to be provided with information as prescribed in Article 171 of the
Law on Enterprises.

22. Other rights and obligations as prescribed by law and this Charter.
Article 53. Meetings of the Board of Controllers

1. The Board of Controllers must meet at least twice a year, with at least 2/3 of the
members attending the meeting. Minutes of the Board of Controllers meetings must be
detailed and clear. The person taking the minutes and the members of the Board of
Controllers attending the meeting must sign the minutes. Minutes of the Board of
Controllers meetings must be kept to determine the responsibilities of each member of
the Board of Controllers.

2. The Board of Controllers has the right to request members of the Board of
Management, the President & CEO and representatives of approved auditing organizations
to attend and answer questions that need to be clarified.

Article 54. Salaries, remuneration, bonuses and other benefits of members of the
Board of Controllers

1. Members of the Board of Controllers shall be paid salaries, remuneration, bonuses
and other benefits according to the decision of the General Meeting of Shareholders. The
General Meeting of Shareholders shall decide on the total salaries, remuneration,
bonuses, other benefits and the annual operating budget of the Board of Controllers.

2. Members of the Board of Controllers shall be paid for their meals,
accommodation, travel, and independent consulting services at reasonable rates. The total
remuneration and expenses shall not exceed the total annual operating budget of the
Board of Controllers approved by the General Meeting of Shareholders, unless otherwise
decided by the General Meeting of Shareholders.
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3. The salaries and operating expenses of the Board of Controllers shall be included
in the business expenses of VIETNAM AIRLINES in accordance with the provisions of
the law on corporate income tax, other relevant provisions of law, and shall be recorded
as a separate item in the annual financial statements of VIETNAM AIRLINES.

Chapter X
RESPONSIBILITIES OF MEMBERS OF THE BOARD OF MANAGEMENT,
MEMBERS OF THE BOARD OF CONTROLLERS, PRESIDENT & CEO AND
OTHER BUSINESS EXECUTIVES

Members of the Board of Management, members of the Board of Controllers, the
President & CEO and other Business Executives are responsible for performing their
duties, including those as members of subcommittees of the Board of Management,
honestly and carefully for the benefit of VIETNAM AIRLINES.

Article 55. Responsibility to be honest and avoid conflicts of interest

1. Members of the Board of Management, members of the Board of Controllers, the
President & CEO and other Enterprise Managers must disclose related interests in
accordance with the provisions of the Enterprise Law and related legal documents.

2. Members of the Board of Management, members of the Board of Controllers, the
President & CEOQO, other Enterprise Managers and their Related Persons may only use
information obtained through their positions to serve the interests of VIETNAM
AIRLINES.

3. Members of the Board of Management, members of the Board of Controllers, the
President & CEO and other Enterprise Managers are obliged to notify in writing the
Board of Management and the Board of Controllers of transactions between VIETNAM
AIRLINES, Subsidiary and other companies in which VIETNAM AIRLINES controls
50% or more of the charter capital with that entity or with Related Persons of that entity
in accordance with the provisions of law. For the above transactions approved by the
General Meeting of Shareholders or the Board of Management, VIETNAM AIRLINES
must disclose information about these resolutions in accordance with the provisions of
the securities law on information disclosure.

4. A member of the Board of Management shall not vote on transactions that benefit
that member or their Related Persons as prescribed by the Law on Enterprises.

5. A member of the Board of Management, a member of the Board of Controllers,
the President & CEO, other Enterprise Managers and Related Persons of these entities
shall not use or disclose to others internal information to carry out related transactions.

6. Transactions between VIETNAM AIRLINES and one or more members of the Board
of Management, members of the Board of Controllers, the President & CEO, other Business
Executives and individuals and organizations related to these entities shall not be invalid in
the following cases:

a) For transactions with a value of less than or equal to 35% of the total asset value
recorded in the most recent financial report, the important contents of the contract or
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transaction as well as the relationships and interests of the members of the Board of
Management, members of the Board of Controllers, the President & CEO, and other
Business Executives have been reported to the Board of Management and approved by
the Board of Management by a majority vote of the Board of Management members who
have no related interests;

b) For transactions with a value greater than 35% or transactions resulting in a
transaction value arising within 12 months from the date of the first transaction with a
value of 35% or more of the total asset value recorded in the most recent financial report,
the important contents of this transaction as well as the relationships and interests of the
members of the Board of Management, members of the Board of Controllers, the
President & CEO, and other Business Executives have been announced to shareholders
and approved by the General Meeting of Shareholders by votes of shareholders with no
related interests.

Article 56. Liability for damages and compensation

1. Members of the Board of Management, members of the Board of Controllers, the
President & CEO and other Business Executives who violate their obligations and
responsibilities of honesty and prudence and fail to fulfill their obligations shall be
responsible for damages caused by their violations.

2. VIETNAM AIRLINES shall indemnify those who have been, are or may become
a party involved in complaints, lawsuits, and prosecutions (including civil and
administrative cases and not lawsuits initiated by VIETNAM AIRLINES) if such person
has been or is a member of the Board of Management, member of the Board of
Controllers, President & CEO, other Business Executives, employee or representative
authorized by VIETNAM AIRLINES who has been or is performing duties authorized by
VIETNAM AIRLINES, acting honestly and carefully for the benefit of VIETNAM
AIRLINES on the basis of compliance with the law and there is no evidence confirming
that such person has violated his/her responsibilities.

3. Compensation costs include judgment costs, fines, and actual payments (including
attorney fees) when resolving these cases within the framework of the law. VIETNAM
AIRLINES may purchase insurance for these persons to avoid the above compensation
responsibilities.

CHAPTER XI
RIGHT TO SEARCH COMPANY BOOKS AND RECORDS
Article 57. Right to search books and records

1. Ordinary shareholders have the right to look up books and records, specifically as
follows:

a) Ordinary shareholders have the right to review, look up and extract information
about names and contact addresses in the list of shareholders with voting rights; request
to correct their inaccurate information; review, look up, extract or copy the Charter of
VIETNAM AIRLINES, minutes of the General Meeting of Shareholders and resolutions
of the General Meeting of Shareholders;
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b) Shareholders or groups of shareholders owning 05% or more of the total number
of common shares have the right to review, look up, and extract the minutes and
resolutions, decisions of the Board of Management, mid-year and annual financial
reports, reports of the Board of Controllers, contracts, transactions that must be approved
by the Board of Management and other documents, except for documents related to trade
secrets, business secrets of VIETNAM AIRLINES.

2. In case an authorized representative of a shareholder or group of shareholders
requests to look up books and records, it must be accompanied by a power of attorney
from the shareholder and group of shareholders that person represents or a notarized copy
of this power of attorney.

3. Members of the Board of Management, members of the Board of Controllers, the
President & CEO and other Business Executives have the right to look up the shareholder
register of VIETNAM AIRLINES, the list of shareholders, books and other records of
VIETNAM AIRLINES for purposes related to their positions, provided that this
information must be kept confidential.

4. VIETNAM AIRLINES must keep this Charter and its amendments and
supplements, the Certificate of Business Registration, regulations, documents proving
ownership of assets, resolutions of the General Meeting of Shareholders and the Board of
Management, minutes of meetings of the General Meeting of Shareholders and the Board
of Management, reports of the Board of Management, reports of the Board of
Controllers, annual financial statements, accounting books and other documents as
prescribed by law at the head office or another place provided that shareholders and the
Business Registration Authority are notified of the location where these documents are
stored.

5. VIETNAM AIRLINES Charter must be published on the website of VIETNAM
AIRLINES.

Chapter XII
EMPLOYEES AND TRADE UNIONS
Article 58. Employees and Trade Unions

1. The President & CEO must plan for the Board of Management to approve issues
related to recruitment, dismissal of employees, wages, social insurance, welfare,
rewards and discipline for employees and Business Executives.

2. The President & CEO must plan for the Board of Management to approve issues
related to the relationship between VIETNAM AIRLINES and trade union organizations
in accordance with the best management standards, practices and policies, the practices
and policies stipulated in this Charter, the regulations of VIETNAM AIRLINES and
current legal regulations.
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Chapter X111
PROFIT DISTRIBUTION
Article 59. Profit distribution

1. The General Meeting of Shareholders shall decide on the level of dividend
payment and the form of annual dividend payment from the retained profits of
VIETNAM AIRLINES.

2. VIETNAM AIRLINES shall not pay interest on the dividend payment or the
payment related to a type of shares.

3. The Board of Management may propose to the General Meeting of Shareholders
to approve the payment of all or part of the dividend in shares and the Board of
Management shall be the body implementing this decision.

4. In case dividends or other amounts related to a type of shares are paid in cash,
VIETNAM AIRLINES must pay in Vietnamese Dong. Payments can be made directly
or through banks based on the bank account details provided by the shareholder. In case
VIETNAM AIRLINES has transferred money according to the bank details provided by
the shareholder but the shareholder does not receive the money, VIETNAM AIRLINES
IS not responsible for the amount VIETNAM AIRLINES has transferred to this
shareholder. Payment of dividends for shares listed/registered for trading at the Stock
Exchange can be made through a securities company or the Vietnam Securities
Depository and Clearing Corporation.

5. Pursuant to the Law on Enterprises and the Law on Securities, the Board of
Management shall adopt a resolution or decision to determine a specific date to close the
list of shareholders. Based on that date, those who register as shareholders or holders of
other securities are entitled to receive dividends in cash or shares, receive notices or other
documents.

6. Other issues related to profit distribution shall be carried out in accordance with
the provisions of law.

Chapter XIV
BANK ACCOUNTS, FISCAL YEAR

AND FINANCIAL AND ACCOUNTING REGIME
Article 60. Bank accounts

1. VIETNAM AIRLINES opens accounts at Vietnamese banks or at foreign bank
branches licensed to operate in Vietnam.

2. Subject to prior approval of competent authorities, if necessary, VIETNAM
AIRLINES may open bank accounts abroad in accordance with the provisions of law.

3. VIETNAM AIRLINES conducts all payments and accounting transactions
through Vietnamese or foreign currency accounts at banks where VIETNAM AIRLINES
opens accounts.
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Article 61. Fiscal year

The fiscal year of VIETNAM AIRLINES begins on January 1 of each year and ends
on December 31 of each year.

Article 62. Accounting regime

1. The accounting regime used by VIETNAM AIRLINES is the enterprise
accounting regime or a special accounting regime issued and approved by a competent
authority.

2. VIETNAM AIRLINES shall keep accounting books in Vietnamese and keep
accounting records in accordance with the provisions of the law on accounting and
relevant laws. These records must be accurate, up-to-date, systematic and sufficient to
demonstrate and explain VIETNAM AIRLINES's transactions.

3. VIETNAM AIRLINES uses Vietnamese Dong as its accounting currency. In the
event that VIETNAM AIRLINES has economic transactions arising mainly in a foreign
currency, it may choose that foreign currency as its accounting currency, be responsible
for that choice before the law and notify the direct tax authority.

Chapter XV
CAPITAL TRANSFER OUTSIDE VIETNAM AIRLINES
Article 63. Capital transfer out of VIETNAM AIRLINES

1. The transfer of capital investments out of VIETNAM AIRLINES (including the
transfer of the right to purchase shares, the right to contribute capital to joint stock
companies, limited liability companies) shall comply with the provisions of the Law on
Management and Investment of State Capital in Enterprises, the Law on Enterprises, the
Law on Securities and current provisions of law and ensure the following principles:

a) Comply with the provisions of the Law on Management and Investment of State
Capital in Enterprises, legal provisions on enterprises, securities, investment, foreign
exchange management and other relevant legal provisions;

b) Fully reflect the actual value of the enterprise, including the value of land use
rights in accordance with the provisions of the law on land;

c) Ensure the principles of market, publicity and transparency.

2. The Board of Management shall specify in detail the methods, procedures,
formalities and other contents related to the transfer of capital investments outside
VIETNAM AIRLINES.

Chapter XVI
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FINANCIAL REPORTS, ANNUAL REPORTS AND RESPONSIBILITIES FOR
INFORMATION DISCLOSURE

Article 64. Annual, semi-annual and quarterly financial reports

1. VIETNAM AIRLINES must prepare annual financial statements and the annual
financial statements must be audited in accordance with the provisions of law.
VIETNAM AIRLINES shall publish the audited annual financial statements in
accordance with the provisions of law on information disclosure in the stock market and
submit them to the competent state agency.

2. The annual financial statements must include all reports, appendices, and
explanations in accordance with the provisions of law on corporate accounting. The
annual financial statements must honestly and objectively reflect the operating situation
of VIETNAM AIRLINES.

3. VIETNAM AIRLINES shall prepare and publish the audited semi-annual financial
statements and quarterly financial statements in accordance with the provisions of law on
information disclosure in the stock market and submit them to the competent state
agency.

Article 65. Annual Report

VIETNAM AIRLINES must prepare and publish the Annual Report in accordance
with the provisions of the law on securities and the securities market.

Chapter XVII
COMPANY AUDIT
Article 66. Audit

1. The General Meeting of Shareholders shall appoint an independent auditing
company or approve a list of independent auditing companies and authorize the Board of
Management to decide on one of these units to audit the financial statements of
VIETNAM AIRLINES for the following fiscal year based on the terms and conditions
agreed with the Board of Management.

2. The audit report is attached to the annual financial report of VIETNAM
AIRLINES.

3. The independent auditor who audits the financial statements of VIETNAM
AIRLINES is entitled to attend the General Meeting of Shareholders and is entitled to
receive notices and other information related to the General Meeting of Shareholders and
to express opinions at the meeting on issues related to the audit of the financial
statements of VIETNAM AIRLINES.

Chapter XVIII
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SEAL OF VIETNAM AIRLINES
Article 67. Seal of VIETNAM AIRLINES

1. Seal includes seal made at a seal engraving facility or seal in the form of a digital
signature in accordance with the provisions of the law on electronic transactions.

2. The Board of Management shall decide on the type, quantity, form and content of
the seal of VIETNAM AIRLINES, branches and representative offices of VIETNAM
AIRLINES.

3. The Board of Management, President & CEO and Board of Controllers shall use
and manage the seal in accordance with the provisions of current law.

Chapter IXX
DISCLOSURE OF VIETNAM AIRLINES
Article 68. Dissolution of VIETNAM AIRLINES
1. VIETNAM AIRLINES may be dissolved in the following cases:
a) Pursuant to a resolution or decision of the General Meeting of Shareholders;

b) The Certificate of Business Registration is revoked, unless otherwise provided for
by the Law on Tax Administration;

c) Other cases as prescribed by law.

2. The dissolution of VIETNAM AIRLINES shall be decided by the General
Meeting of Shareholders and implemented by the Board of Management. This dissolution
decision must be notified or approved by a competent authority (if required) as
prescribed.

Article 69. Liquidation

1. After the decision to dissolve VIETNAM AIRLINES is made, the Board of
Management must establish a Liquidation Committee consisting of 03 members, of
which 02 members are appointed by the General Meeting of Shareholders and 01
member is appointed by the Board of Management from an independent auditing
company. The Liquidation Committee shall prepare its operating regulations. Members
of the Liquidation Committee may be selected from among VIETNAM AIRLINES
employees or independent experts. All costs related to the liquidation shall be paid by
VIETNAM AIRLINES prior to other debts of VIETNAM AIRLINES.

2. The Liquidation Board shall be responsible for reporting to the Business
Registration Authority on the date of establishment and the date of commencement of
operation. From that time on, the Liquidation Board shall represent VIETNAM
AIRLINES in all matters relating to the liquidation of VIETNAM AIRLINES before the
Court and administrative agencies.

3. The proceeds from the liquidation shall be paid in the following order:
a) Liquidation expenses;

b) Debts of wages, severance pay, social insurance and other benefits of employees
according to the collective labor agreement and signed labor contracts;
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) Tax debts;
d) Other debts of VIETNAM AIRLINES;

e) The remainder after paying all debts from items (a) to (d) above shall be
distributed to the shareholders. Preferred shares shall be paid first.

Chapter XX
RESOLUTION OF INTERNAL DISPUTES
Article 70. Resolution of internal disputes

1. In case of disputes or complaints related to the operations of VIETNAM
AIRLINES, the rights and obligations of shareholders as prescribed in the Law on
Enterprises, the Charter of VIETNAM AIRLINES, other legal provisions or agreements
between:

a) Shareholders and VIETNAM AIRLINES;

b) Shareholders and the Board of Management, the Board of Controllers, the
President & CEO or other Business Executives;

The parties concerned shall attempt to resolve such dispute through negotiation and
conciliation. Except in the case of a dispute involving the Board of Management or the
Chairman of the Board of Management, the Chairman of the Board of Management shall
preside over the resolution of the dispute and shall request each party to present
information relating to the dispute within 30 working days from the date the dispute
arises. In the case of a dispute involving the Board of Management or the Chairman of
the Board of Management, any party may request the Board of Controllers to appoint an
independent expert to act as a mediator for the dispute resolution process.

2. In case no conciliation decision is reached within 06 weeks from the beginning of
the conciliation process or if the conciliation mediator's decision is not accepted by the
parties, a party may refer the dispute to Arbitration or Court.

3. The parties shall bear the costs related to the negotiation and conciliation
procedures. Payment of court costs shall be made according to the Court's judgment.

Chapter XXI
SUPPLEMENTS AND AMENDMENTS TO THE CHARTER
Article 71. Charter of VIETNAM AIRLINES

1. Amendments and supplements to this Charter must be considered and decided by
the General Meeting of Shareholders.

2. In case the law has provisions related to the operations of VIETNAM AIRLINES
that have not been mentioned in this Charter or in case there are new legal provisions
that are different from the provisions in this Charter, those provisions shall be applied
to regulate the operations of VIETNAM AIRLINES.
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Chapter XXII
EFFECTIVE DATE
Article 72. Effective date

1. This Charter consists of 22 Chapters and 72 Articles, unanimously approved by
the General Meeting of Shareholders of VIETNAM AIRLINES on July 14, 2021 in
Hanoi city and jointly approved the full validity of this Charter; amended and
supplemented by Resolution No. 1531/NQ-HPQT/TCTHK dated October 27, 2021 of
the Board of Management (as authorized in Resolution of the General Meeting of
Shareholders No. 02/NQ-DHDCD dated July 14, 2021), Resolution of the General
Meeting of Shareholders No. 04/NQ-DHBPCD dated December 14, 2021, Resolution of
the General Meeting of Shareholders No. 02/NQ-DHDBCD dated June 28, 2022,
Resolution of the General Meeting of Shareholders No. 04/NQ-BDHDPCD dated June 25,
2025, Resolution No. 1979/NQ-HPQT/TCTHK dated November 7, 2025 of the Board of
Management (as authorized by Resolution No. 02/NQ-DHDCD of the General Meeting
of Shareholders dated May 15, 2025), and Resolution No. 02/NQ-DHBCD of the General
Meeting of Shareholders dated June 28, 2026.

2. The Charter is made in 05 copies, with equal validity and must be kept at the head
office of VIETNAM AIRLINES.

3. This Charter is the sole and official of VIETNAM AIRLINES.

4. Copies or extracts of the Charter of VIETNAM AIRLINES are valid when signed
by the Chairman of the Board of Management or at least 1/2 of the total number of
members of the Board of Management.

LEGAL REPRESENTATIVE

Le Hong Ha
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