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PHU LUC I: NOI DUNG SUA POI, BO SUNG PIEU LE CONG TY
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khoan 20.2
Piéu 20

20.1. Nghi quyét vé ndi dung sau ddy duge thong
qua néu duoc s6 cd déng dai dién tir 75% tdng sd
phiéu biu quyét tré 1én clia tat ca cd dong du
hop tén thanh, [...]

20.2. C4c nghi quyét duoc thong qua khi duoc s6
cb dong s& hitu trén 65% tong s phiéu biu
quyét cua tht ca ¢ dong du hop tén thanh, trir
truomg hop quy dinh tai cac khoan 1 Diéu nay va
khoan 3, khoan 6 Piéu 148 Luit Doanh nghiép.

20.1. Nghi quyét vé ndi dung sau ddy duoc thong
qua néu dugc s6 cb dong dai dién tir 75% tbng sb
phiéu biéu quyét tré 1én cta tat ca cb dong tham
du va bidu quyét tai cudc hop tén thanh, [...]
20.2. Céc nghi quyét dugc thong qua khi dugc s6
cb dong so hitu trén 65% tong sé phiéu biéu
quyét cua tht ca cd dong tham du va biéu quyét
tai cudc hop tén thanh, trir trudng hop quy dinh
tai cac khoan 1 Piéu nay va khoan 3, khoan 6
Diéu 148 Lust Doanh nghiép.

Cap nhét theo khoan 5
Diéu 7 Luat sb 03/2022/
QH15.

Khoan 25.3
Piéu 25

25.3. Co cau thanh vién Hoi démg quan tri nhu
sau:

Co chu Hoi ddng quan tri ctia cong ty phai dam
bao t6i thidu 1/3 tdng sb thanh vién Hoi dong
quén tri 13 thanh vién khong didu hanh. Cong ty
han ché t6i da thanh vién Hoi ddng quan tri kiém

25.3. Co cAu thanh vién Hoi dong quan tri nhu
sau:

S6 luong thanh vién Ho6i déng quan tri khong
didu hanh phai tuan tha quy dinh phép luét.

Sé luong thanh vién Ho6i ddng quan tri doc 1ap
phai ddm bdo quy dinh sau:

nhiém chitc danh diéu hanh cta Cong ty dé dam

- C6 tbi thiéu 01 thanh vién d6c lap trong

bao tinh ddc 14ap ctia H6i ddng quan tri.

trudng hop Cong ty c6 sb thanh vién Hai
ddng quan tri tir 03 dén 05 thanh vién;

- Co tbi thidu 02 thanh vién d6c lép trong
trudng hop Cong ty ¢6 sb thanh vién Hoi
ddng quén tri tir 06 dén 08 thanh vién:

- C6 tdi thibu 03 thanh vién doc lap trong
truémg_hop Céng ty c6 sb thanh vién Hbi
ddng quan tri tir 09 dén 11 thanh vién.

Sira @i dé phu hop véi
khoan 2, khoan 4 Diéu
276 Nghi dinh 155/2020/
ND-CP.




Ly do sira doi,

STT = Piéu khoin Nbi dung hién hanh N¢i dung sau khi sira ddi, bd sung >
bo sung
3 T Khoan 41.6 | 41.6. Giao dich gitta Cong ty v&i mot hoc nhidu | 41.6. Giao dich gitta Cong ty v6i mot hoge nhiéu | Sira dbi dé thong nhat v6i
Piéu 41 thanh vién Hoi ddng quan tri, thanh vién Ban | thanh vién Hoi dong quan tri, thanh vién Ban ndi dung diém r khoan

kiém soét, Téng giam dbc, ngudi diéu hanh khac
va cAc c4 nhan, t6 chirc ¢6 lién quan dén c4c dbi
tuong nay khong bi vo hiéu trong cic truong hop
sau day:

a. Dbi v&i giao dich ¢6 gia tri nho hon hodc bing
20% tong gié tri tai san dugc ghi trong bdo céo
tai chinh gan nhéit, nhitng ndi dung quan trong
ctia hop ddng hodc giao dich ciing nhu cac mdi
quan hé va loi ich cia thanh vién Hoi dbng quan
tri, thanh vién Ban kiém so4t, Tdng gidm dbc,
nguoi didu hanh khic da duoc béo céo Hoi dong
quan tri va dugc Hoi ddéng quan tri thong qua
bing da sé phiéu tin thanh ciia nhimg thanh vién
Hoi df‘)ng quén tri khoéng c6 loi ich lién quan;

b. Pbi v6i giao dich c6 gia tri 16n hon 20% hodc
giao dich din dén gia tri giao dich phat sinh trong
vong 12 thang k& tir ngay thyc hién giao dich dau
tién c6 gia tri tir 20% trd 1én tong gid tri tai san
duoc ghi trong bdo co tai chinh gan nhét, nhimg
n01 dung quan trong cia giao dich nay cling nhu
mbi quan hé va lgi ich cua thanh vién Hoi dong
quan tri, thanh vién Ban kiém soét, Téng glam
dbe, nguoi diéu hanh khac da dugc cong b6 cho
céc co dong va duge Dai hoi ddng cb dong thong
qua bing phiéu bidu quyét cia céc cb dong
khong c6 lgi ich lién quan.

kiém soat, Téng giam dbc, ngudi didu hanh khac
va céc c4 nhan, t6 chirc ¢6 lién quan dén cac dbi
twong nay khong bi v hiéu trong céc trudng hop
sau day:

a. Pbi véi giao dich c6 gié tri nho hon 35% tong
gid tri tai san duge ghi trong bao cdo tai chinh
gan nhét, nhitng ndi dung quan trong cua hop
dbng hoic giao dich ciing nhu céc mbi quan hé
va loi ich ctia thanh vién Hoi ddng quan tri, thinh
vién Ban kiém soét, Tong gidm dbc, ngudi diéu
hanh khac d duoc bao cdo Hoi dong quan tri va
dwoc Hoi ddng quan tri théng qua bing da sb
phiéu tén thanh ciia nhing thanh vién Hoi dong
quan tri khong c6 loi ich lién quan ;

b. Déi véi giao dich c6 gié tri tir 35% trd 1én hozic
giao dich din dén gia tri giao dich phat sinh trong
vong 12 thang ké tir ngay thue hlg:n giao dich dau
tién c6 gia tri tir 35% tré lén tdng gid tri tai san
duoc ghi trong bdo céo tai chinh gin nhét, nhitmg
ndi dung quan trong cua giao dich nay cling nhu
mdi quan hé va loi ich cua thanh vién Hoi dong
quan tri, thanh vién Ban kiém soét, Tong glam
dbe, ngum diéu hanh khic d3 duge cong b cho
céc cd dong va duge Pai hdi dong cb dong thong
qua bang phiéu biéu quyét cia cac cd dong
khong co loi ich lién quan.

142 Pidu 14 va diém h
khoan 26.2 Diéu 26 Diéu
1& Cong ty.
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Vinacontrol Group Corporation)

IX: CONTENT OF AMENDMENTS AND SUPPLEMENTS TO THE COMPANY CHARTER

Srarement to the General Meeting of Shareholders No. 362/HDQT-TTr dated May 26, 2026 issued by the Board of Directors of

Directors must ensure that at least 1/3 of the total

Board of Directors shall comply with the

number of members of the Board of Directors are

provisions of law.

non-executive members. The Company shall
limit to the maximum extent members of the

Board of Directors concurrently holding
executive positions within the Company in order
to ensure the independence of the Board of

The number of independent members of the
Board of Directors must satisfy the following

requirements:

- There shall be at least 01 independent
member where the Company has from 03 to

Directors.

05 members on the Board of Directors;

rovision Current content Canteatatior amend.ment and al::zfgzlg;,
supplementation :
: supplementation
1 | Clause 20.1, | 20.1. A Resolution on the following matters shall | 20.1. A Resolution on the following matters shall | Updated in
Clause 20.2 | be adopted if approved by shareholders be passed if approved by shareholders @ accordance with
of Article ! representing 75% or more of the total voting | representing 75% or more of the total votes of all | Clause 5 of Article 7
20 rights of all shareholders attending the meeting | shareholders attending and voting at the meeting | of Law No.
in favor, [...] and voting in favor, [...] 03/2022/QH15.
20.2. Resolutions shall be passed when approved | 20.2. Resolutions shall be passed when approved
by shareholders holding more than 65% of the | by shareholders holding more than 65% of the
total votes of all sharcholders attending the | total voting shares of all shareholders attending
meeting and voting in favor, except in the cases | and voting at the meeting, except in the cases
specified in Clause 1 of this Article and Clauses | specified in Clause 1 of this Article and Clauses
3 and 6 of Article 148 of the Law on Enterprises. | 3 and 6 of Article 148 of the Law on Enterprises.
2 Clause 25.3 | 25.3. The composition of the Board of Directors | 25.3. The composition of the Board of Directors Amended to
of Article | shall be as follows: shall be as follows: conform with
25 The composition of the company's Board of | The number of non-executive members of the | Clause 2 and Clause

4 of Article 276 of
Decree No.
155/2020/ND-CP.




Content after amendment and

Reason for

No. Provision Current content ; amendment,
supplementation ;
supplementation
- There shall be at least 02 independent
members where the Company has from 06 to
08 members on the Board of Directors:
- There shall be at least 3 independent
members where the Company has from 9 to
11 members of the Board of Directors.
3 Clause 41.6 | 41.6. Transactions between the Company and  41.6. Transactions between the Company and | Revised to align
of Article | one or more members of the Board of Directors, | one or more members of the Board of Directors, | with the provisions
41 members of the Supervisory Board, the General  members of the Supervisory Board, the General | of point r, clause

Director, other executives, and individuals or
organizations related to such persons shall not be
invalid in the following cases:

a. For transactions with a value less than or equal
to 20% of the total asset value recorded in the
most recent financial statements, the principal
terms of the contract or transaction, as well as the
relationships and interests of members of the
Board of Directors, members of the Supervisory
Board, the General Director, and other
executives, have been reported to the Board of
Directors and approved by the Board of
Directors by a majority vote of the members of
the Board of Directors who have no related
interests;

b. For transactions with a value greater than
20%, or transactions resulting in the total value
of transactions arising within 12 months from the
date of execution of the first transaction reaching

Director, other executives, and individuals or
organizations related to such persons shall not be
invalid in the following cases:

a. For transactions with a value less than 35% of
the total assets recorded in the most recent
financial statements, the material contents of the
contract or transaction, as well as the
relationships and interests of members of the
Board of Directors, members of the Supervisory
Board, the General Director, and other
executives, have been reported to the Board of
Directors and approved by the Board of
Directors by a majority vote of the members of
the Board of Directors having no related
interests;

b. For a transaction valued at 35% or more, or a
transaction resulting in the aggregate value of
transactions arising within 12 months from the
date of execution of the first transaction reaching

14.2, Article 14 and
point h, clause 26.2,
Article 26 of the
Company Charter.

01075
T
ING TY
) PHAN
P DOAN
\ICONTRO

;____/

¥ a\3
DE =



No.

Provision

Current content

Content after amendment and
supplementation

Reason for
amendment,
supplementation

20% or more of the total asset value recorded in
the most recent financial statements, the material
contents of such transaction, as well as the
relationships and interests of members of the
Board of Directors, members of the Supervisory
Board, the General Director, and other
executives, have been disclosed to the
shareholders and approved by the General
Meeting of Shareholders by votes of
shareholders having no related interests.

35% or more of the total asset value recorded in
the most recent financial statements, the material

details of such transaction, together with the |
relationships and interests of members of the
Board of Directors, members of the Supervisory
and other
executives, shall be disclosed to the shareholders
and approved by the General Meeting of
Shareholders through the votes of shareholders |

Board, the General Director,

having no related interests.




PIEULE

CONG TY CO PHAN
TAP POAN VINACONTROL



PHAN MO PAU
Piéu 1& nay cua Céng ty cb phin Tip doan Vinacontrol 14 co s& phap 1y cho toan by hoat
doéng cua Cong ty (cOng ty ¢b phan duoc thanh 14p va hoat dong theo Luit Doanh nghiép).
Diéu 1& nay dugc théng qua theo Nghi quyét Dai hoi ddng ¢b déng Cong ty s6 154/DHPCH-
NQ ngay 18/6/2026, sau day dugc goi 12 “Diéu 18”.

I. PINH NGHIA CAC THUAT NGU TRONG PIEU LE
Diéu 1: Dinh nghia
1.1. Trong Diéu 1& nay, nhimg thﬁét ngit dudi dy s& duge hiéu nhur sau:
a. “Vén diéu 18” 12 tdng ménh gia cd phan da ban hodc duoc dang ky mua khi thanh 14p
cong ty ¢b phén va theo quy dinh tai Diéu 5 Diéu 1é nay;
b. “Vén c6 quyén biéu quyét” 12 vén cd phin, theo d6 ngudi s& hitu c6 quyén biéu
quyét v& nhimg vén d& thudc thim quyén quyét dinh ctia Pai hoi dong cb dong;
c. “Luat Doanh nghiép” la Luét Doanh nghiép sé 59/2020/QH14 dugc Qudc hdi nude
Cong hoa Xa hoi Chu nghia Viét Nam thong qua ngay 17 thang 6 ndm 2020;
d. “Luit Chitng khodn” 1a Luit Chimg khoan s& 54/2019/QH14 duoc Qubc hdi nude
Cong hoa Xa hi Chu nghia Viét Nam thong qua ngay 26 thang 11 nam 2019;
e. “Ngay thanh ldp” 12 ngay Cong ty dugc cép Gidy chimg nhén ding ky doanh nghiép
14n dau;
f. “Ngudi diéu hanh doanh nghigp” 1a Tong gidm dbe, Pho téng giam dbc, K& toan
truémg va mot sé Gism dbc didu hanh duoc ty quyén theo chirc ning dé nhén danh
Cong ty ky két giao dich cua Cong ty;
g. “Nguwdi quan ly doanh nghiép” 1a nguodi quan ly cong ty, bao gbm Chu tich Hoi
ddng quan tri, thanh vién Hoi ddng quén tri va Ban Téng Giam dbc;
h. “Nguwdi c6 lién quan” 13 ca nhén, td chirc da duoc quy dinh tai khoan 23 Piéu 4 Luat
Doanh nghiép va khoan 46 Diéu 4 Lu4t Chimg khoan;
i. “Cd déng” 1a c4 nhén, t chirc s& hitu it nhit mot ¢b phan ctia cong ty cd phan;
j. “Cd déng sang 1ap” 1a cb dong s& hiru it nhAt mot ¢b phin phd théng va ky tén trong
danh sach cb dong séng l4p cong ty cb phan;
k. “C4 déng 16m” 1a cb dong duge quy dinh tai khoan 18 Diéu 4 Luat chimg khoén;
1. “Thoi han hoat ddng” 1a thoi han hoat dong cia Cong ty duge quy dinh tai Diéu 2
ctia Diéu 18 nay;
m. “Viét Nam” 1a nuéc Cong hoa Xa hoi Chu nghia Viét Nam.
n. “Sé giao dich chimg khodn” 1a S¢ giao dich chimg khoan Viét Nam va cac cong ty
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1.2. Trong Piéu 1€ nay, cac tham chiéu t6i mot hodic mot sb quy dinh hodc van ban khac sé
bao gdm cé nhimg sira d6i, b6 sung hoic vin ban thay thé.

1.3. Céc tiéu dé (chuong, diéu cta Didu 18 nay) duge sir dung nhidm thuan tién cho viée hidu
ndi dung va khong anh hudng t6i ndi dung ciia Diéu 1€ nay.

1.4. Céc tir hogic thuit ngit di dugc dinh nghia trong Luat Doanh nghiép (néu khong méu
thuén véi chi thé hodic ngir canh) s& c6 nghia tuong tu trong Diéu ¢ nay.

II. TEN, HINH THUC, TRU SG, CHI NHANH, VAN PHONG PAI DIEN VA THOI
HAN HOAT PONG CUA CONG TY
Diéu 2: Tén, hinh thire, tru sé&, chi nhanh, van phong dai dién, don vi thanh vién va
thoi han hoat dng cia Cong ty
2.1. Tén Cong ty
o Tén tiéng Viét: CONG TY CO PHAN TAP POAN VINACONTROL
o Tén tiéng Anh: VINACONTROL GROUP CORPORATION
o Tén viét tit: VINACONTROL
2.2. Céng ty 1 cong ty cb phén c6 tu cich phap nhén phi hop véi phap luat hién hanh cua
Viét Nam.
2.3. Trusd& dang ky cia Cong ty la:
o Dia chi: 54 Tran Nhan Tong, Phudng Hai Ba Trung, Thanh phd Ha N¢i, Viét Nam
o Dién thoai: 024.39433840
o Fax: 024.39433844
o E-mail: vinacontrol@vinacontrol.com.vn
o Website: www.vinacontrol.com.vn
2.4. Congty co thé thanh 18p chi nhanh va vin phong dai dién dé thuc hién cdc muc tiéu hoat
dong ctia Coéng ty phit hop véi nghi quyét ctia Hoi ddng quan tri va trong pham vi luat
phap cho phép.
2.5. Trir khi chdm dit hoat dong trudc thoi han theo khoan 53.2 Didu 53 cua Didu 1& nay,
thoi han hoat dong ciia Cong ty s& bat dau tir ngay thanh lap va l1a vo thoi han.

Diéu 3: Nguoi dai dién theo phap luit ciia Cong ty

Tong Giam dbc 14 dai dién theo phép luit ctia Cong ty

Quyén han va nghia vu cia ngudi dai dién theo phdp ludt duoc quy dinh chi tiét trong
Quy ché ndi bd v& quan trj Cong ty.

Ngudi dai dién theo phap luét chiu trdch nhiém trudc Pai hoi ¢b dong, Hoi ddng quén tri, vé
nhig vén d& thudc pham vi quyén han duge quy dinh tai quy ché phit hop theo Luat dinh va

Diéu 1€ nay.



III. MUC TIEU, PHAM VI KINH DOANH VA HOAT PQNG CUA CONG TY
Diéu 4: Muc tiéu hoat dong ciia Céng ty
4.1. Nganh, nghé kinh doanh ctia Céng ty la:

- Gigm dinh vé& quy cAch, phdm chét, tinh trang, s6-khéi luong, bao bi,
ky ma hiéu dbi véi moi loai hang héa (gdm ca miy méc, ddy chuyén
cong nghé, d4 quy, kim loai quy hiém);

- Giam sat hang hoa trong qué trinh san xuét, giao nhan, bio quan, vén
chuyén, xép do, gidm sat qua trinh 18p rap thiét bi day chuyén cong
nghé; thim dinh, tr vAn, gidm s4t cong trinh x4y dung;

- Giam dinh cic phuong tién vén tai, container, cic dich vu gidm dinh
vé hang hai; giam dinh an todn con tau trude khi xép hang, pha d&
hoéc stra chira;

- Giam dinh t6n thét;

- Pai Iy giam dinh tn that, phén bd tén thét cho c4c Cong ty bao hiém
trong va ngoai nudc; '

- Dich vu l4y mAu, phén tich va thir nghiém mau;

- Dich vu kim dinh k§ thuét an toan lao dong;

- Do ludng va 14p bang dung tich cac phuong tién thuy;

- Hiéu chudn va kiém dinh cac thiét bi do luomg;

- Kiém tra ph4 hity, khéng pha huy;

- Giam dinh theo yéu cu ctia moi déi tuong d& cung cAp chimg tir phuc
vu céng tac quan 1y ctia Nha nudc thude cac linh vue nhu: Xuit xa
hang héa; quan 1y chét lugng; an toan, vé sinh hing héa; nghiém thu,
quyét todn cong trinh du tw; béo vé méi trudng (giam dinh vé vé sinh
cong nghiép; giam dinh va xu 1y nuée, nude thai); cac dich vu phuc vu
thong quan;

- Céc dich vu c6 lién quan: Khir tring, thim dinh gia; giam dinh khong
phé hity; kiém tra két cAu han cac cong trinh; kiém tra thiét bj va thiét
bi do ludmg; kiém tra va 14p bang dung tich cic loai bdn chira, sa lan;
kiém dém; niém phong-cép chi; dich vu kiém tra chit luong hé théng

quan 1y theo yéu cAu ciia khéch hang;

STT Nganh nghé kinh doanh Ma nganh
1 | Kiém tra va phén tich k§ thuat 7120
Chi tiét: (Chinh)




- Tu van, danh gia, chimg nhan 4p dung hé théng quan 1y theo cac tiéu
chuin quéc té; Tu van vé chét lugng hang hoa;

- Chitng nhén san phém;

- Kiém tra chimg nhan sy phi hop vé kha ndng chiu luc cua cong trinh;
kiém tra, chimg nhan sy pht hop v& chét lwong céng trinh x4y dung,
méy mée, thiét bi, vat tu, vét liéu cong trinh (theo quy dinh cta Nha
nudc);

- Dich vu gidm dinh va dich vu khéc theo sur Uty thac ctia moi t& chirc
giam dinh trong nuéce va qudc té;

- Kiém dinh, hiéu chuén, thir nghiém phwong tién do, chuén do luong;

- Kiém dinh, hiéu chuén trang thiét bi y té;

- Kinh doanh dich vu kiém dinh xe co gi6i:

- Kiém dinh chét luong bd phan cong trinh, cong trinh x4y dung. Kiém
dinh chét luong vt liéu xdy dung, cAu kién xdy dung, san phém Xay
dung;

- Thir nghi¢m chat lugng san phdm hang héa;

- Kiém dinh chét lugng san phz’im, hang hoa trong qua trinh sir dung;

- Giam dinh chét lugng séan phdm, hang hoa;

- Chimg nhan san phim, hé thong quan ly;

- Panh gia, thim dinh gia, giam dinh cong nghé.

Hoat d6ng kién tric va tu van k¥ thuat c6 lién quan

Chi tiét:

- Gidm sét thi cong x4y dung loai cdng trinh dan dung va cdng nghiép,
linh vie chuyén mén giam sat: lip dat thiét bi, cong nghé dién tu
dong hoa;

- Giam sat cong tac lap dit thiét bi cong trinh;

- Giam sat cong tac ldp dit thiét bi cong nghé;

- Giém sét lap dit thiét bi, cong nghé co khi cong trinh x4y dung;

- Tu vén ldp dy 4n dAu tu xiy dung (Doanh nghiép chi hoat dong khi
c6 du diéu kién theo quy dinh cuia phép luat):

- Giam sét cong téc lap dat thiét bi dién cong trinh din dung va cong
nghié€p;

- Hoat dong do dac va ban db;

- Tu vén quan Iy dy 4n dAu tr xay dung;

- Khao sét xay dung: Khao sét dia hinh; Khao sat dia chit cong trinh.
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Hoat dong chuyén mon, khoa hoc va cong nghé khac chua dugce phéan

vao dau
Chi tiét:

Dich vu chuyén giao cong nghé;

Tu vAn l4p hd so moi thiu va phén tich dénh gid hd so du thiu: tu
vén, x4y lap, cung cap, lap dat thiét bi;

Phén loai trang thiét bi y té;

Tur vén vé k§ thust trang thiét bi y té;

Huén luyén an toan, vé sinh lao déng va quan trdc méi trudng lao
dong;

Dich vu tu vén dAu thiu: 14p, danh gi4 bdo cédo quy hoach, téng so dd
phét trién, kién tric; khao sat, 14p bdo cdo nghién ciru tién kha thi, bao
cdo nghién ciru kha thi, bdo cdo danh gia tac dong moi truong; khao
sat, 1ap thiét k&, dur toan; 14p hd so moi quan tim, hd so moi so tuyén,
hd so moi thiu, hd so yéu clu; danh gia hd so quan tdm, hd so du so
tuyén, hd so du thiu, hd so dé xuét; thm tra, thim dinh; giam sat;
quan ly dl_l'-fln; dao tao, chuyén giao cdng nghé; céc dich vu tu vin
khac;

Kinh doanh dich vu chimg nhén san pham, hé thong quan ly;

Quan tréc, phan tich méi truong, danh gia tac dong méi trudng;

Tu vén, chuyén giao cong nghé san xuat than thién méi truong, cong
nghé mdi trudng; cong nghé tiét kidm ning luong, sin xuht ning
lugng sach, nidng lugng tai tao;

Tu van, dao tao, cung cé‘ip thong tin v& mbi truong; nang lugng sach,
nang luong tai tao, tiét kiém niing lugng; |
Giam dinh v& méi truomg dbi v6i hang héa, may moc, thiét bi, cong
nghg;

Gidm dinh thiét hai v& mdi trudng, da dang sinh hoc; gidm dinh céc
chét 6 nhi®m co tac dong truc tiép dén sirc khée con ngudi;

Céc dich vu khac v& bao vé méi truong;

Tu vén vé cong nghé khac: Kiém ké khi nha kinh, Giam nhe phét thai
khi nha kinh, X4c nhén tin chi cac-bon, han ngach phat thai khi nha
kinh;

Kiém toan ning luong;

Kiém toan méi trudng;
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- Tham dinh bdo cdo giam nhe phat thai khi nha kinh.

Lip dit may moc va thiét bi cong nghiép 3320
Chi tiét: Tu vén, ldp dat thiét bi

Hoat dong dich vu hd trg khac lién quan dén van tai 5229
Chi tiét: Dich vy khai thué hai quan; Dich vu logistic.

Hoat ddng tur van quan 1y kinh doanh va hoat dong tu vin quan 1y khac 7020
Chi tiét: Tu vén thi tuc ¢b phn héa Doanh nghiép, hop nhat, mua ban,
sdp nhap Doanh nghiép (khong bao gdm tu véin phép luét)

Gido duc khac chua duge phin vao du ' 8559

Chi tiét:

- io tao kién thirc, nghiép vu thim dinh gia va nghiép vu c6 lién quan
khéc (chi hoat dong sau khi dugc co quan Nha nuée cé thdm quyén
cho phép);

- Gido duc khéng x4c dinh theo cp df tai céc trung tdm dado tao bdi
dudng;

- Hoat dong ddo tao day nghé;

- Huén luyén an toan lao dong.

Khéch san va dich vu luu tri tuong ty 5510
Chi tiét: Dich vy khach san (khéng bao gdm phong hat Karaoke, quan

bar, vii truong)

Hoat dong dich vu mdy tinh va cong nghé thong tin khac 6290
Chi tiét:
- Tu vén ddu tu img dung cong nghé thong tin;

- Giém sét thi cong du 4n du tu tmg dung cong nghé thong tin.

10

Kinh doanh bt dong san, quyén sir dung dét thudc chi s& hitu, cha sir 6810
dung hodc di thué
Chi tiét: Kinh doanh bét déng san Cho thué vin phong.

11

San xuat dién tir nguén nang lugng téi tao 3512

Chi tiét: San xuét dién niing luong mit troi

12

Pio tao so cap 8531

13

Bén buén méy moc, thiét bi va phu ting may khac 4659

4.2.

Muc tiéu hoat dong ciia Cong ty la: Cong ty duoc thanh lap dé huy dong va sir dung von
0 hiéu qua, ndng cao tinh trr chi va stic canh tranh cua doanh nghiép, ting cudong vé tb
chirc, quan 1y va phat trién cac hoat dong kinh doanh dich vu giém dinh hang hoa ciing

cac dich vu khéc vi muc tiéu thu loi nhudn cao, dam bao lgi ich va ting loi tirc cho céc




cb ddng, tao viéc 1am 6n dinh cho ngudi lao dong, dong gép cho Ngan sach nha nude va

phat trién Céng ty ngdy cang 16n manh.

Piéu 5: Pham vi kinh doanh va hoat dfng
Cong ty duge phép tién hanh hoat déng kinh doanh theo céc nganh nghé quy dinh tai Diéu 18
nay di ding ky, thong béo thay ddi noi dung ding ky véi co quan ding ky kinh doanh va da

cong b trén Cdng théng tin diing ky doanh nghiép qudc gia. Trudng hop Cong ty kinh doanh
nganh nghé ddu tu kinh doanh c6 diéu kién, Céng ty phai dap (mg di diéu kién kinh doanh
theo quy dinh cia Luét du tu, phap ludt chuyén nganh lién quan.

IV. VON PIEU LE, CO PHAN, CO PONG SANG LAP

. A A = A A R A A an e
Diéu 6: Von dicu I, co phan, co dong sing lap

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

Vén didu 18 cia Cong ty 1a 209.995.110.000 ddng (bang chir: Hai trdm 1& chin ty, chin
tram chin muoi 1am triéu, mot trim mudi nghin dong)

Téng s6 vén diéu 1& cia Cong ty duge chia thanh 20.999.511 c¢b phin v6i ménh gia la
10.000 dbng/ cb phan.

Cong ty c6 thé thay déi vén didu 18 khi dugc Dai hoi dong cb déng thong qua va phu
hop véi cc quy dinh ciia phép ludt. Céng ty thuc hién dang ky thay d6i vbn diéu 1§
trong thoi han 10 ngdy, ké tir ngdy hoan thanh dot ban ¢b phén.

Céc ¢b phan cia Cong ty vao ngay théng qua Didu 1& nay chi bao gdm cb phan phd
thong. Céc quyén va nghia vu ciia ¢b dong ném giit timg loai cd phan dugc quy dinh tai
Didu 11 va Piéu 12 Diéu 1¢ nay.

Cong ty c6 thé phét hanh cic loai cbd phén wu dai khac sau khi 6 su chip thuin cia Dai
hoi dong cb dong va phit hop véi cac quy dinh ctia phép luat.

Cé phin phé thong phai dugc wu tién chao ban cho céc co dong hién hiru theo ty 1¢
twong tmg v6i ty 16 s& hitu cd phan phd thong cla ho trong Cong ty, trir truomg hop Dai
hoi ddng cb ddng quyét dinh khac. Cong ty phai théng béo viéc chao ban cb phén, trong
thong bao phai néu rd sb c6 phan dugce chio ban va thoi han ding ky mua phi hop (t6i
thibu hai muoi ngay lam viéc) dé cd dong co thé dang ky mua. S6 cb phan cd dong
khong ding ky mua hét s& do Hoi ddng quan tri ciia Cong ty quyét dinh. Hoi ddng quan
tri ¢6 thé phan phdi s6 b phin dé cho ¢ déng va ngudi khéc véi diéu kién khong thuén
lgi hon so véi nhimg didu kién di chao ban cho céc c6 dong hién hiru trir trudng hop
Dai hoi ddng ¢b dong ¢ chp thuan khéc.

Céng ty c6 thé mua cb phin do chinh Céng ty da phat hanh theo nhitng céch thirc duge
quy dinh trong Diéu 1¢ nay va phap luat hién hanh.

Céng ty c6 thé phat hanh cic loai chimg khoén khac theo quy dinh ctia phap lut.
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6.8. Ty 1& s& hitu nuée ngoai téi da tai Cong ty 1a 5% voén didu 18 cua Cong ty, trir truong
hop phép luat cé quy dinh khéc.

Diéu 7: Chimg nhin c6 phiéu

7.1. Cb dbng clia Cong ty duogc clp chimg nhan cb phiéu tvong tmg véi sé cb phén va loai
c¢d phin sé hiru.

7.2. C6 phiéu la loai chimg khoan xé4c nhén quyén va loi ich hop phép ctia ngudi sé hitu déi
v6i mot phan vén cb phan cia t6 chirc phat hanh. C3 phiéu phai c6 ndi dung chu yéu
theo quy dinh tai khoan 1 Diéu 121 Luat Doanh nghiép.

7.3. Trong thoi han 30 ngay ké tir ngay nop day du hd so dé nghi chuyén quyén sé hiru cd
phén theo quy dinh ctia Cong ty hodc trong thoi han hai thang (hodc thdi han khac theo
diéu khoan phat hanh quy dinh) ké tir ngay thanh toan ddy du tién mua cb phan theo nhu
quy dinh tai phuong an phat hanh cb phiéu ciia Céng ty, ngudi s& hitu sé c¢d phan s&
dwoc cp chimg nhan c¢b phiéu. Nguoi sé hiru cb phan khong phai tra cho cong ty chi
phi in chimg nhén cé phiéu.

7.4. Trudng hop cb phiéu bi mit, bj hu héng hodc bi hity hoai duéi hinh thirc khéc thi cd
déng dugc Cong ty cép lai cb phiéu theo dé nghi cta cb dong d6. D nghi cua cb dong
phai bao gbém céc nodi dung sau diy:

a. Thong tin vé cb phiéu da bi mét, bi hu hong hodc bi hity hoai dudi hinh thire khéc;
b. Cam két chiu trach nhiém vé nhimg tranh chip phét sinh tir viéc cAp lai ¢ phiéu méi.

Piéu 8: Chirng chi chiing khosn khic

Chimg chi trai phiéu hodc cac chimg chi chimg khoan khac ctia Cong ty (trir cac thu chao ban,
céc chirng chi tam thoi va céc tai lidu trong t), s& duge phat hanh c6 ddu va chix ky miu cua
dai dién theo phap ludt ctia Cong ty, trir truong hop ma cac diéu khoan va didu kién phat hanh
quy dinh khéc.

Diéu 9: Chuyén nhwong ¢é phin

9.1. Tét ca céc cb phin déu c6 thé dugc ty do chuyén nhuong trir khi Piéu 18 nay va phap
ludt ¢6 quy dinh khdc. C6 phiéu niém yét trén S& Giao dich Chimg khoén s& dugc
chuyén nhuong theo céc quy dinh cia phap ludt v& chimg khoén va thi truong chimg
khoan cuia S¢ Giao dich Chimg khoan.

9.2. Cb phan chua dwoc thanh toan day du khong duge chuyén nhwong va hudng cdc quyén
loi lién quan nhw quyén nhan cb tir, quyén nhén cb phiéu phat hanh dé ting vén cb

phan tir nguon von chu s& hifu, quyén mua c6 phiéu mai chao ban.



V. CO CAU TO CHUC, QUAN TR] VA KIEM SOAT

Pidu 10: Co chu tb chirc, quén tri va kiém so4t

Co chu t6 chirc quan 1y, quan tri va kidm so4t ctia Cong ty bao gom:

1. Dai hoi dong cb dong;

2. H6i ddng quan tri;

3. Ban kiém soét;

4. Tdng giam ddc.

V1. CO PONG VA PAI HOI PONG CO BONG

Piéu 11: Quyén ciia ¢b dong

11.1. Nguoi ndm gitt ¢b phén phd théng cb céc quyén sau:

a.

Tham du, phét bidu trong cudc hop Pai hdi ddng cb déng va thuc hién quyén biéu
quyét truc tiép hodc thong qua ngudi dai dién theo Uy quyén. Mbi co phan phé théng
¢6 mot phiéu biu quyét.

Nhan ¢ titc véi mire theo quyét dinh ctia Pai hoi déng cb dong;

U'u tién mua cb phin méi tuong tmg véi 1y 16 s& hiru cd phin phd théng cia timg cb
dong trong Cong ty;

Tu do chuyén nhuong cb phén ctia minh cho nguoi khéc, trir truong hop quy dinh tai
khoan 3 Diéu 120, khoan 1 Piéu 127 Luat Doanh nghiép va quy dinh khéac cua phap
ludt c6 lién quan;

Xem xét, tra clru va trich luc théng tin vé tén va dia chi lién lac trong danh sach )
déng c6 quyén bidu quyét; yéu ciu sira ddi thong tin khong chinh x4c clia minh;
Truong hgp Cong ty giai thé hodc pha san, dugc nhin mot phén tai san con lai tuong
{mg véi sb cb phan gop von vao cong ty sau khi Cong ty da thanh toan cdc khoan ng
(bao gbm ca nghia vu ng d6i véi nha nudc, thué, phi).

Yéu ciu Cong ty mua lai ¢ phan cta ho trong céc truomg hop quy dinh tai Diéu 132
ctia Luat Doanh nghiép;

Dugc déi xir binh déng. Mi cé phin cua ciing mét loai déu tao cho cb dong s& hitu
cdc quyén, nghia vu va loi fch ngang nhau. Truong hgp Cong ty c6 céc loai ¢b phén
uu dai, cac quyén va nghia vu gin lién véi cac loai cb phin wu d3i phéi dugc Dai hoi
ddng cb déng thong qua va cong bd dly du cho cb dong;

Pugc tiép can ddy du thong tin dinh ky va thong tin bat thudmg do Cong ty cong )
theo quy dinh ctia phép luat;
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k.

Pugc béo vé cac quyén, loi ich hgp phap ciia minh; dé nghi dinh chi, hay bo nghi
quyét, quyét dinh ctia Dai hoi dong cb dong, Hoi ddng quan tri theo quy dinh cua
Luat Doanh nghiép;

Céc quyén khac theo quy dinh cua phép luat.

11.2. CH déng hoic nhém cb déng s& hitu tir 05% téng sb c6 phén phd thong trd 1én cb céc

quyén sau:

a.

C.

d.

€.

Yéu ciu Hoi ddng quan trj thuc hién viée triéu tap hop Pai hoi ddng cb dong theo
céc quy dinh tai khoan 3 Diéu 115 va Piéu 140 Lu4t Doanh nghiép;

Xem xét, tra ciru, trich luc sé bién ban va nghi quyét, quyét dinh cia Hoi dong quan
tri, bdo cdo tai chinh ban nién va hing nim, bdo cdo ciia Ban kiém soét, hop ddng,
giao dich phai thong qua Hoi ddng quén trj va tai lidu khdc, trir tai liéu lién quan dén
bi mat thuong mai, bi mét kinh doanh ctia Cong ty;
Yéu ciu Ban kiém soat kiém tra timg vén d cu thé lién quan dén quan 1y, didu hanh
hoat dong ctia Cong ty khi xét thiy can thiét. Yéu cau phai bing vin ban va phai bao
gbém céc ndi dung sau déy: ho, tén, dia chi lién lac, quéc tich, sb giy to phép 1y cia
c4 nhan ddi v6i 6 dong 1a c4 nhén; tén, ma sb doanh nghiép hoic sé gidy to phép ly
ctia t6 chre, dia chi tru s& chinh déi véi cb dong 1a td chirc; sb lwong cb phén va thei
diém ding ky b phén cia timg cb d6ng, tdng s6 cb phin cua ca nhém cb dong va ty
1é s& hiru trong tdng s6 ¢ phén cua Cong ty; vin dé cin kiém tra, myc dich kiém
tra;

Kién nghi vin d& dua vao chuong trinh hop Pai héi déng cb dong. Kién nghi phai
bing vin ban va dugc giri dén Cong ty chdm nhét 13 03 ngdy 1am viée truée ngay
khai mac. Kién nghi phai ghi 15 tén cb déng, sb luong timg loai ¢d phan cua cd
ddng, van dé kién nghi dwa vao chuong trinh hop;

Céc quyén khéc duoc quy dinh cla phap Iuat va Piéu 1 nay.

11.3. C6 d6ng hodic nhém cb déng s& hitu tir 5% téng sb c¢b phan phd thong trd 1én c6 quyén

R LI n: 3A 3 . A s A« s At 3R -
dé ctr nguoi vao Hoi dong quan tri, Ban kiém soét. Viéc dé cir ngudi vao Hai dong quan

tri va Ban kiém sodt thuc hién nhur sau:

a.

Cac cb dong phd thong hop thanh nhom dé dé cir ngudi vao Héi ddng quan tri va
Ban kiém soét phai théng bdo v& viéc hop nhém cho céc cb dong du hop biét trude
khi khai mac Pai hoi ddng cb dong;

Cén cir s6 luong thanh vién Hbi ddng quan tri va Ban kiém soat, ¢b déng hosic nhom
cb dong quy dinh tai khoan nay dwoc quyén dé cir mét hodc mot s6 ngudi theo quyét
dinh ctia Dai hoi dong cd dong 1am tmg cir vién Hoi ddng quan tri va Ban kiém soét.

Trudng hop s6 g cir vién duge cb dong hodic nhém cb dong dé cir thip hon sb tmg
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ctr vién ma ho duge quyén dé cir theo quyét dinh cia Dai hoi dbng c6 dong thi s6

g cir vién con lai do Héi dong quan tri, Ban kiém soét va cac cb dong khéc dé cir.

Diéu 12: Nghia vu ciia cb dong

C doéng phd théng c6 céc nghia vu sau:

12.1. Thanh todn d va ding thoi han sb cé phén cam két mua.

12.2. Khéng duge rat von da gép bing cd phén phd thong ra khéi Céng ty dudi moi hinh
thirc, trir truong hop duge Cong ty hodc ngudi khic mua lai c¢b phan. Truomg hop c6 cd
déng rat mét phin hodc toan bd vén cb phan da gép trai véi quy dinh tai khoan nay thi
cb doéng d6 va ngudi 6 loi ich lién quan trong Cong ty phai cling lién déi chiu trach
nhiém vé céc khoan ng va nghia vu tai san khac cia Céng ty trong pham vi gié tri ¢b
phan da bi rit va céc thiét hai xay ra.

12.3. Tuan thu Piéu 1& cong ty va Quy ché quan 1y ndi bd ciia Cong ty.

12.4. Chép hanh Nghi quyét, quyét dinh ctia Dai h¢i dong cd déng, Hoi déng quan tri.

12.5. Bao mét cac thong tin duge Cong ty cung cﬁp theo quy dinh tai Diéu 18 cong ty va phap
luat; chi sir dung thong tin dugc cung cdp dé thuc hién va bao vé quyén va loi ich hop
phép cua minh; nghiém cAm phat tan hodc sao, giri thong tin duge Cong ty cung c4p cho
td chire, ca nhan khéc.

12.6. Tham du cudc hop Pai hoi ddng ¢b déng va thyc hién quyén biéu quyét thong qua cac
hinh thirc sau:

a. Tham du va bidu quyét truc tiép tai cude hop;

b. Uy quyén cho c4 nhén, t6 chirc khac tham du va biéu quyét tai cuge hop;

¢. Tham du va biéu quyét thong qua hoi nghi truc tuyén, bo phjéu dién tir hodc hinh
thite dién tir khac;

d. Gui phiéu biéu quyét dén cudc hop théng qua thu, fax, thur dién tir.

12.7. Chiu trach nhiém c4 nhan khi nhan danh Cong ty dudi moi hinh thirc dé thue hién mot

trong cac hanh vi sau day:
a. Vi pham phép luat;
b. Tién hanh kinh doanh va cac giao dich khac @ tu loi hodc phuc vu loi ich caa t6
chtic, ca nhan khac;
c. Thanh toan cc khoan no chua dén han truée cac rui ro tai chinh ddi véi Cong ty.
12.8. Hoan thanh cic nghia vu khéc theo quy dinh cta phép luat hién hanh.

Diéu 13: Dai hoi ddng cb dong
13.1. Pai hdi ddng cb dong gbm tht ca cd dong co quyén biéu quyét, 14 co quan quyét dinh
cao nhét ciia Cong ty. Dai hoi dong ¢d déng hop thuomg nién méi nam mét lan va trong
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13.2.

13.3.

13.4.

thoi han bon (04) thang k& tir ngay két thiic ndm tai chinh. Hai déng quan tri quyét dinh

gia han hop Dai hoi dong ¢ dong thuong nién trong trudng hop can thiét, nhung khong

qué 06 thang ké tir ngay két thic nam tai chinh. Ngoai cudc hop thudmg nién, Pai héi
dc")ng cb déng c6 thé hop bit thudng. Pia diém hop Pai hoi ddng ¢b dong duoc xéc dinh
1a noi chi toa tham du hop va phai & trén 1anh thé Viét Nam.

Hoi déng quan tri tridu tip hop Pai hdi dong cb déng thudmg nién va lua chon dia diém

phtt hop. Pai hoi déng cb dong thuong nién quyét dinh nhimg vén d theo quy dinh cua

phép luit va Diéu 1é cong ty, dic biét théng qua bio cdo tai chinh nim duogc kiém toan.

Trudng hop Béo cdo kiém todn bao céo tai chinh nim cia Cong ty c6 cac khoan ngoai

trir trong yéu, y kién kiém todn trai nguoc hoic tir chdi, Cong ty phai moi dai dién td

chirc kiém toén dugc chip thuén thuc hién kiém toan béo cdo tai chinh ciia Céong ty du
hop Pai hoi ddng cb dong thuong nién va dai dién td chirc kiém toén duoc chép thuén
néu trén c6 trach nhiém tham du hop Dai hdi ddng cd dong thudng nién cua Cong ty.

Hoi dong quan tri phai tridu tap Pai hoi dong cb dong bit thudng trong céc truong hop

sau:

a. Hoi dong quan tri xét thy can thiét vi lgi ich cia Cong ty;

b. S8 luong thanh vién Hoi ddng quan tri, Ban kiém soat con lai it hon s6 luong thanh
vién t6i thiéu theo quy dinh cta phap luat;

c. Theo yéu cau ciia ¢b déng hodc nhém cd déng quy dinh tai khoan 2 Didu 115 cia
Luét Doanh nghiép; yéu cau triéu tip hop Pai hoi déng cb dong phai dugc thé hién
bé’mg vén ban, trong do néu 16 1y do va muc dich cudc hop, cé du chir ky cua céc cb
dong lién quan hogc vin ban yéu cau dugc 1ap thanh nhiéu ban va tap hop du chit ky
ctia c4c cb dong c6 lién quan;

d. Theo yéu ciu ctia Ban kiém sodt;

e. Céc truomg hop khéc theo quy dinh ctia phap luat va Piéu 18 cong ty.

Triéu tap hop Pai hoi dong ¢b dong bét thudng

a. Hoi ddng quan tri phai tridu tip hop Pai hoi déng cb déng trong thoi han 30 ngay ké
tir ngay sb thanh vién Hoi ddng quan tri hodic thanh vién Ban Kidm soat con lai nhu
quy dinh tai diém b khoan 13.3 Diéu nay hoiic nhan duoc yéu ciu quy dinh tai diém
¢ va diém d khoan 13.3 Piéu nay;

b. Trudng hop Hoi ddng quan tri khong tridu tap hop Pai hdi déng cb déng theo quy
dinh tai diém a khoan nay thi trong thoi han 30 ngay tiép theo, Ban kiém soat phai
thay thé Hoi ddng quén tri triéu tip hop Pai hoi ddng cb déng theo quy dinh khoan 3
Diéu 140 Luét Doanh nghiép;

c. Truong hop Ban kiém soat khong tridu tap hop Pai hoi dong cd dong theo quy dinh
tai diém b khoan nay thi thi c¢6 déng hodic nhém cb déng quy dinh tai diém ¢ khoan
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13.3 Pidu ndy c6 quyén yéu cAu dai dién Cong ty triéu tap hop Pai hoi dong cb dong
theo quy dinh tai Ludt Doanh nghiép;

Trong trudng hop nay, cb dong hoic nhém cb dong triéu tip hop Pai hoi ddng cb
dong c6 thé @& nghi Co quan dang ky kinh doanh gidm sét trinh ty, thi tyc triéu tép,
tién hanh hop va ra quyét dinh cia Pai hoi dong c6 déng.Tat ca chi phi cho viéc
triéu tap va tién hanh hop Pai hoi d("ing cb dong s& dugc cong ty hoan lai. Chi phi
nay khong bao gdm nhirng chi phi do cb déng chi tiéu khi tham dy Pai h¢i dong cb
ddng, ké ca chi phi 3n & va di lai.

Thu tuc dé t6 chitc hop Pai hdi ddng cb dong theo quy dinh tai khoan 5 Diéu 140
Luéat Doanh nghiép.

Didu 14: Quyén va nghia vu ciia Pai hi dong co dong

14.1. Dai hdi ddng cb déng c6 quyén va nghia vy sau:

a.
b.

B @R om0

Théng qua dinh hwéng phat trién cia Cong ty;

Quyét dinh loai cb phin va téng s6 cb phén cua timg loai dugc quyén chao ban;
quyét dinh mirc ¢b tirc hing nidm ciia timg loai cd phan;

BAu, mién nhiém, bai nhiém thanh vién Hoi déng quan tri, thanh vién Ban kiém soét;
Quyét dinh du tir hodc ban s tai san 6 gid tri tir 35% tong gia tri tai sin tré 1én
dugc ghi trong bao céo tai chinh tong hop da kiém todn gan nhat ctia Cong ty;

Quyét dinh sira @i, bd sung Diéu 1¢ cong ty;

Théng qua bao céo tai chinh hing nim;

Quyét dinh mua lai trén 10% tong s6 ¢b phan di ban ctia mdi loai;

Xem xét, xir Iy vi pham ctia thanh vién Hoi dong quén tri, thanh vién Ban kiém soat
gdy thiét hai cho Cong ty va c6 dong Cong ty;

Quyét dinh & chirc lai, giai thé Céng ty;

Quyét dinh ngén séch hodic tong mirc thi lao, thuéng va loi ich khéc cho Hoi dong
quan tri, Ban kiém soat; |

Phé duyét Quy ché quan tri ndi bd; Quy ché hoat déng Hoi dﬁng quan tri, Ban kiém
soat;

Phé duyét danh sach cong ty kiém toan duge chip thun; quyét dinh cong ty kiém
todn duoc chip thuin thyc hién kiém tra hoat dong cta Cong ty, bai mién kiém toan
vién duoc chap thun khi xét thay cén thiét;

m. Quyén va nghia vu khic theo quy dinh phap lut.

14.2. Pai hoi déng cb déng thao luan va théng qua céc vén dé sau:

a.
b.

K& hoach kinh doanh hang nam cua Cong ty;
Béo c4o tai chinh hang nam da dugc kiém toan;
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c. Béo cdo clia Hoi dong quan tri vé quan trj va két qua hoat dong ciia Hoi ddng quan
tri va timg thanh vién Hoi ddng quan tri;

d. Béo cdo cuia Ban kiém soat vé két qua kinh doanh ciia Céng ty, két qua hoat dong
cia Hoi dong quan tri, Téng gidm dbc;

e. Béo céo tr danh gia két qua hoat dong ciia Ban kiém soét va thanh vién Ban kiém

soat;

Mirc ¢b tirc dbi v6i mdi ¢b phan cua timg loai;

Sé luong thanh vién Hoi dong quén tri, Ban kiém so4t;

B om

Bau, mién nhiém, bai nhiém thanh vién Hai ddng quén tri, thanh vién Ban kiém soat;

Quyét dinh ngan sach hodc tong mirc thu lao, thudng va loi ich khac déi véi Hoi

-t

dong quan tri, Ban kiém sot;

k. Phé duyét danh sach cong ty kiém toan dugc chip thuidn; quyét dinh cong ty kiém
toan dugc chép thuan thuc hién kiém tra céc hoat dong cia cong ty khi xét thiy cn
thiét;

1. B sung va sira doi Piéu 1¢ cong ty;

m. Loai ¢ phin va sb lugng cb phin méi duge phat hanh déi véi méi loai cb phén va
viéc chuyén nhugng ¢ phin cia thanh vién sang 14p trong vong 03 niam déu tién ké
tir ngay thanh lap;

n. Chia, tich, hop nhét, sap nhép hodic chuyén dbi Céng ty:

0. T chirc lai va giai thé (thanh ly) Cong ty va chi dinh nguoi thanh 1y;

p. Quyét dinh dau t hodic ban sb tai san cé gia tri tir 35% tdng gia tri tai san trd 1én
duge ghi trong Bdo céo tai chinh tong hop d kiém toan gin nhét ciia Céng ty;

q. Quyét dinh mua lai trén 10% tdng sé cb phén da ban cua mbi loai;

r. Cong ty ky két hop dong, giao dich véi nhitg dbi twong dwoc quy dinh tai khoan 1
Diéu 167 Luét Doanh nghiép v6i gia tri bing hodc 16n hon 35% tdng gia tri tai san
ctia Céng ty duge ghi trong Béo céo tai chinh tong hop da kiém todn gin nhét;

s. Cha"ip thudn céc giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh sb 155/2020/ND-
CP ngay 31 thang 12 nam 2020 ctia Chinh phii quy dinh chi tiét thi hanh mdt s6 didu
cua Luat Ching khoan;

t. Phé duyét Quy ché ni bd vé& quan tri cong ty, Quy ché hoat dong Hoi ddng quan tri,
Quy ché hoat dong Ban kiém soat;

u. Céc van dé khac theo quy dinh cua phap luat va Piéu 1& nay.

14.3. T4t ca c4c nghi quyét va cac van dé da dugc dua vao chuong trinh hop phai dugc dua ra

thao luin va biéu quyét tai Dai hdi ddng cb dong.
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Diéu 15: Uy quyén tham dw hop Pai hdi ddng cb déng

15.1. Cb dong, nguoi dai dién theo Gy quyén cta cb dong 1a td chire ¢6 thé truc tiép tham du
hop hoidc uy quyén cho mét hodc mdt s cd nhan, t& chic khac di hop hoic du hop
thong qua mot trong céc hinh thirc quy dinh tai khoan 3 Piéu 144 Luét Doanh nghiép.

15.2. Viéc uy quyén cho ¢4 nhén, tb chitc dai dién du hop Pai hoi df’ing ¢ dong theo quy dinh
tai khoan 15.1 Piéu nay phai 1ap thanh van ban. Van ban iy quyén dugc 14p theo quy
dinh cia phép ludt v& dan sy va phai néu rd tén cb dong iy quyén, tén ca nhén, t6 chirc

~ dwoc iy quyén, sé luong c¢d phin dugc iy quyén, ndi dung ty quyén, pham vi ty
- quyén, thoi han uy quyén, chir ky cuia bén tiy quyén va bén duoc iy quyén.

Ngudi duoc ity quyén du hop Pai hdi dbng cb d6ng phai ndp van ban ty quyén khi ding
ky du hop. Trudmg hop ty quyén lai thi ngudi tham du hop phai xuét trinh thém vin ban
1y quyén ban ddu cia cb dﬁng, ngudi dai dién theo Gy quyén ctia c6 dong 1a t6 chirc
(néu truée d6 chua ding ky véi Cong ty).

15.3. Phiéu biéu quyét cia ngudi dugc ay quyén dy hop trong pham vi duge tiy quyén van c6
hiéu luc khi xay ra mdt trong cac trudmg hop sau ddy trir trudng hop:
a. Ngudi uy quyén da chét, bi han ché ning luc hanh vi dan sy hodc bi mét ning luc

hanh vi dén su;

b. Ngudiuy quyén da huy bé viée chi dinh uy quyén;
c. Ngudiuy quyén da huy bo thim quyén ciia ngudi thye hién viée uy quyén.
Piéu khoan nay s& khong 4p dung trong tﬁrc‘mg hop Cong ty nhan duoc thong bdo vé
mot trong cac su kién trén trude gid khai mac cudc hop Pai hoi dbng cbd doéng hoic

trude khi cude hop duoc triéu tap lai.

Piéu 16: Thay ddi cac quyén

16.1. Viée thay ddi hodc hiy bo cac quyén dic biét gin lién véi mét loai b phan wu dai cé
hiéu Iyc khi duoc cb dong dai dién tir 65% tong s phiéu biéu quyét tror [én cla tit ca b
déng du hop théng qua. Nghi quyét Dai hdi déng cb dong v& ndi dung 1am thay dbi bat
loi quy2n va nghia vu ctia ¢b dong s¢ hitu ¢b phin wu dai chi dugc théng qua néu duoc
sb ¢b déng wu dai cang loai du hop s& hiru tir 75% téng s6 ¢b phan wu dii loai d6 trd 1én
t4n thanh hodic duoc céc c¢b dong vu dii cung loai s& hitu tir 75% tong sb cb phin wu dai
loai d6 trd 18n tan thanh trong trudmg hop théng qua nghi quyét dudi hinh thic 1dy y
kién bing vin ban.

16.2. Viée td chirc cude hop cia cac cb dong nim giit mot loai ¢b phén wu dii dé théng qua
viéc thay dbi quyén néu trén chi cd gid tri khi co tdi thiéu 02 cb dong (hodc dai dién
theo iy quyén cua ho) va ndm giir t&i thiéu 1/3 gia tri ménh gia cla cac c6 phén loai d6
da phat hanh. Truong hop khong c6 di sé dai biéu nhu néu trén thi cude hop duoe t6
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16.3.

16.4.

Diéu

17.1,

iy g%

by foc

chirc lai trong thoi han 30 ngay tiép theo va nhitng ngudi ném giit ¢ phan thudc loai do
(khéng phu thude vao sb lugng ngudi va s6 ¢b phan) c6 mit tryc tiép hodc thong qua
dai dién theo uy quyén déu dugc coi 1a da sb luong dai biéu yéu ciu. Tai chc cudc hop
cua cb déng ndm giit cd phan wu dai néu trén, nhimg nguoi nam giit ¢6 phan thude loai
d6 c6 mit truc tiép hodic qua ngudi dai dién c6 thé yéu cdu b phiéu kin. Mbi c¢b phan
ciing loai c6 quyén biéu quyét ngang bang nhau tai cac cudc hop néu trén.

Thu tuc tién hanh céc cude hop riéng biét nhur vy duoc thuc hién tuong tu véi cée quy
dinh tai Diéu 18, 19 va 20 Diéu 1¢ nay.

Trir khi céc diéu khoan phéat hanh ¢ phin quy dinh khéc, cdc quyén dic biét gén lién
v6i céc loai ¢b phan c6 quyén wu dai dbi voi mét sb hoic tit ca cac van dé lién quan dén
viéc phan phdi Igi nhuéin hodc tai san ciia Cong ty s& khong bi thay ddi khi Cong ty phat

hanh thém cac ¢6 phan cing loai.

17: Triéu tip hop, chwong trinh hop va théng bio méi hop Dai hji ddng cb dong
Hb6i ddng quan tri triéu tip hop Pai hoi ddng c¢b dong thudng nién va bét thuong. Hoi
ddng quan tri tridu tp hop Dai hoi ddng ¢ ddng bat thuong theo cdc trudmg hop quy
dinh tai khoan 13.3 Piéu 13 Diéu 18 nay.

Nguoi triéu tdp Dai hoi dbng cb déng phai thuc hién nhimg nhiém vu sau day:

a. Chudn bi danh sach c6 dong du diéu kién tham gia va biéu quyét tai Pai hoi dong c6
d6ng. Danh sach cb dong c6 quyén du hop Dai hoi déng cb dong dugc 1ap khong qua
10 ngay trudc ngay gui théng bao mdi hop Pai hoi ddng cb déng. Cong ty phai cong
bb thong tin v& viéc 14p danh séch ¢b dong c6 quyén tham du hop Pai hoi dong cb
dong tbi thidu 20 ngay trude ngay ding ky cudi cing;

o

. Chuén bi churong trinh, néi dung dai hoi;
. Chuén bi tai liéu cho dai hoi;

[o T o}

. Dy thao nghi quyét Pai hoi dong cd déng theo nodi dung du kién ciia cude hop;
. Xéc dinh thoi gian va dia diém t6 chirc dai hoi;

f. Thong bao va giri thong bao hop Pai hdi déng cb déng cho tht ca cc cd dong c6

w

quyén dy hop;
g. Cac cong viéc khac phuc vu dai héi.
Théng béo mdi hop Pai hoi dong ¢b dong duge giri cho tt ca cac c¢b dong bang phuong
thirc bao dam dén duoc dia chi lién lac ciia c6 dong, ddng thoi cong bd trén trang thong
tin dién tir cia Cong ty va Uy ban chimg khoan Nha nuéc, S& giao dich ching khoan
noi Cong ty niém yét hoic ding ky giao dich. Ngudi triéu tap hop Pai hoi ddng cb dong

phai giri thong bao moi hop dén tt ca cac cd dong trong Danh séch cd dong cé quyén

17



dur hop chdm nhét 21 ngay truéc ngay khai mac cude hop Dai hoi dong cd dong (tinh tir
ngay ma théng bdo dugc giri hoic chuyén di mot cach hop 18).
Chuong trinh hop Dai hoi déng ¢ déng, céc tai liéu lién quan dén céc vin dé s& dugce
biéu quyét tai dai hoi duge giri cho cac cb dong hodic/va ding frén trang théng tin dién
tir chia Cong ty. Trong trudmg hop tai liéu khong dugce giri kém théng bdo hop Pai hdi
ddng cb dong, thong bao moi hop phai néu 16 dudng din dén toan bd tai liéu hop d céc
cb dong c6 thé tiép cén, bao gbm: |
Chuong trinh hop, céc tai liéu sir dung trong cudc hop;
b. Danh sich va thong tin chi tiét ciia cic tmg vién trong truong hop béu thanh vién
Hoi ddng quén tri, thanh vién Ban kiém sot;
c. Phiéu bidu quyét;
d. Du thao nghi quyét dbi véi timg vAn @ trong chuong trinh hop.
17.4. C dbng hosic nhém cb dong theo quy dinh tai khoan 11.2 Didu 11 Diéu 1& ndy c6 quyén
kién nghi vAn dé dua vao chuong trinh hop Pai hoi dong co dong. Kién nghi phai bing
vin ban va phai duge giri dén Cong ty chdm nhét ba (03) ngdy 1am viéc truéc ngay khai
mac cude hop Dai hdi ddng c6 dong. Kién nghi phai ghi 15 tén cb déng, s6 hwong timg
loai ¢b phin cua ¢b déng, vén dé kién nghi dua vao chuong trinh hop.
17.5. Ngudi triéu tap hop Dai hoi dong cb dong c6 quyén tir chdi kién nghi quy dinh tai khoan
17.4 Pidu nay néu thuéc mot trong cac trudng hop sau:
Kién nghi dugc giri dén khong ding quy dinh tai khoan 17.4 Diéu nay;

b. Vao thdi diém kién nghi, cd dong hodc nhém cb déng khong nim gifr di tir 5% cb
phin phd thong tré 1én theo quy dinh tai khoan 11.2 Diéu 11 Diéu 1¢ nay;

c. Vén d kién nghi khong thudc pham vi thim quyén quyét dinh ctia Pai héi déng cd
dong;

d. Céc trudmg hop khac theo quy dinh ctia phép luat va Diéu 1& nay.

17.6. Nguoi triéu tap hop Pai hoi dong cb déng phai chip nhan va dua kién nghj quy dinh tai
khoén 17.4 Didu ndy vao dy kién chwong trinh va néi dung cudc hop, trir trudng hop
quy dinh tai khoan 17.5 Diéu nay; kién nghi dugc chinh thirc bd sung vao chwong trinh

va ndi dung cudc hop néu duge Pai hoi dong cb déng chép thuén.

Didu 18: Cac diéu kién tién hanh hop Pai hdi ddng cb dong

18.1. Cudc hop Dai hdi ddng cb dong dugc tién hanh khi ¢6 s6 ¢d dong dy hop dai dién trén
50% téng sé phiéu biéu quyét.

18.2. Trudmg hop cudc hop 14n thir nhét khéng du diéu kién tién hanh theo quy dinh tai khoan
18.1 Piku nay thi thong bdo mai hop 14n thir hai dugc giri trong thoi han 30 ngay, ké tir
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ngdy du dinh hop 1an thir nhit. Cudc hop Pai hdi déng cd déng 1an thir hai dwoc tién
hanh khi ¢6 s6 cb dong dy hop dai dién tir 33% tdng s6 phiéu biéu quyét tré 1én.

18.3. Trudng hop cudc hop l1an thir hai khéng da diéu kién tién hanh theo quy dinh tai khoan
18.2 Diéu nay thi théng bdo moi hop lan thir ba phai duge giri trong thoi han 20 ngay ké
tir ngay dy dinh hop l4n thir hai. Cudc hop Pai hoi ddng cb dong 14n thir ba duoc tién
hanh khéng phu thude vao tdng sé phiéu biéu quyét cia cac ¢ dong du hop.

Diéu 19: Thé thikc tién hanh hop va biéu quyét tai Pai hdi dong cd dong

19.1. Trude khi khai mac cude hop, Cong ty phai tién hanh thi tuc ding ky cb déng va phai
thuc hién viéc dang ky cho dén khi céc cd dong c6 quyén du hop c6 mit ding ky hét
theo trinh tir sau:

a. Khi tién hanh dang ky ¢ ddng, Cong ty cAp cho timg cd dong hoac dai dién theo uy
quyén cé quyén biéu quyét mét thé biéu quyét, trén do ghi sé ding ky, ho va tén cua
cb déng, ho va tén dai dién theo ty quyén va s phiéu bidu quyédt cua cb dong do.
Pai hoi df‘mg cb dong thao luan va biéu quyét theo timg véin d& trong ndi dung
chuong trinh. Vige biéu quyét duge tién hanh bang biéu quyét tin thanh, khéng tan
thanh va khéng c6 y kién. Tai Dai h6i, sb thé tan thanh nghi quyét duge thu trude, sb
thé khong tan thanh nghi quyét dugc thu sau, cudi cing dém tong sé phiéu tan thanh
hodc khong tan thanh dé quyét dinh. Két qua kiém phiéu dugc Chii toa cong bd ngay
trude khi bé mac cude hop. Pai hoi biu nhitng ngudi chiu trach nhiém kiém phiéu
hodc gidm st kiém phiéu theo d& nghi cia Chi toa. S6 thanh vién cua ban kiém
phiéu do Pai hdi déng cb déng quyét dinh cin cir dé nghi ctiia Chu toa cude hop;

b. Cb dong, ngudi dai dién theo Gy quyén ciia cb d6ng 13 té chirc hodc ngudi duoc ty
quyén dén sau khi cudc hop da khai mac c6 quyén diang ky ngay va sau do c6 quyén
tham gia va biéu quyét tai dai hoi ngay sau khi diang ky. Chu toa khoéng c6 trach
nhiém dimg dai hoi dé cho cd déng dén muén dang ky va hiéu luc cua nhimg ndi
dung da dwoc bidu quyét trude dé khong thay ddi.

19.2. Viéc bau chi toa, thu ky va ban kidm phiéu duoc quy dinh nhir sau:

a. Cha tich Hdi déng quan tri lam chi toa hodic Gy quyén cho thanh vién Hai dong
quan fri khic lam chi toa cudc hop Dai hdi dong cb dong do Hoi ddng quan tri triéu
tap. Trudng hop Chu tich ving mit hodic tam thdi mét kha ning lam viée thi céc
thanh vién Hoi dong quan trj con lai bau mét ngudi trong sé ho 1am chu toa cude
hop theo nguyén tic da sb. Trudmg hop khéng bau duge ngudi lam chi toa, Trudng
Ban kiém soat diéu hanh dé Dai hoi ddng cb dong bau chu toa cude hop trong sb

nhimg ngudi du hop va ngudi ¢6 phiéu bau cao nhét lam chi toa cude hop;
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19.3.

19.4.

b. Trir trudng hop quy dinh tai diém a khoan ndy, ngudi ky tén triéu tip hop Dai hoi
dbng c6 dong diéu hanh dé Pai hoi ddng cb déng bau chi toa cude hop va ngudi c6
sb phiéu bau cao nhét 1am chu toa cudc hop;

Chu toa cir mdt hodc mdt sb nguoi lam thu ky cude hop;

d. Pai hoi déng cb dong biu mot hodc mot sé ngudi vao ban kiém phiéu theo dé nghi
cua chu toa cude hop.

Chuong trinh v néi dung cudc hop phai duge Pai hoi ddng c6 dong thong qua trong

phién khai mac. Chuong trinh phéi x4c dinh 6 va chi tiét thoi gian d6i voi timg van dé

trong ndi dung chuong trinh hop.

Chti toa dai héi c6 quyén thyuc hién cac bién phép can thiét va hop 1y d& diéu hanh cudc

hop Pai hoi dong cb déng mot céch co trat tu, ding theo chuong trinh @3 duoc thong

qua va phan 4nh dugc mong mudn ciia da s6 ngudi dy hop.

a. B tri chd ngdi tai dia diém hop Dai hoi ddng cb déng;

b. Bao dam an toan cho moi nguoi c6 mit tai cac dia diém hop;

c. Tao didu kién cho cb dong tham du (hozc tiép tyc tham dir) dai hoi. Nguoi triédu tip
hop Dai hoi ddng cb dong c6 toan quyén thay dbi nhitng bién phap néu trén va ap
dung tAt ca c4c bién phap cAn thiét. Cc bién phép 4p dung c6 thé 14 cép gidy vao

cira hodc sir dung nhitng hinh thirc lua chon khéc.

19.5. Dai hdi ddng cb dong thao luan va bidu quyét theo timg van dé trong ndi dung chwrong

trinh. Viéc bidu quyét duoc tién hanh bang biéu quyét tan thanh, khong tén thanh va
khong cé y kién. Két qua kiém phiéu duoc chi toa cong bd ngay trude khi bé mac cude

hop.

19.6. C6 dong hodc ngudi duge ty quyén du hop dén sau khi cudc hop da khai mac van duoc

dang ky va c6 quyén tham gia biéu quyét ngay sau khi ding ky; trong truong hop nay,
hiéu lyc ciia nhimg ndi dung dé duoc bidu quyét truée d6 khong thay doi.

19.7. Ngudi triéu tdp hop hodc chu toa cude hop DPai hoi ddng cb dong c6 quyén sau day:

19.8

a. Yéu clu tht ca ngudi dur hop chiu sur kiém tra hodc céc bién phap an ninh hop phép,
hop ly khéc;

b. Yéu ciu co quan c6 thim quyén duy tri trdt tur cudc hop; truc xudt nhimg ngudi
khong tudn tha quyén didu hanh cta chi toa, ¢ ¥ gy rbi trat ty, ngén can tién trién
binh thudmg cua cude hop hodc khong tudn thi cac yéu ciu vé kiém tra an ninh ra

khoi cude hop Pai hoi ddng cb dong.

. Chu toa ¢ quyén hofn cudc hop Dai héi déng cb dong da cé di s6 ngudi ding ky du

hop tdi da khong qua 03 ngay lam viéc ké tir ngdy cude hop du dinh khai mac va chi
duge hodn cude hop hodc thay dbi dia diém hop trong truong hop sau day:

a. Diadiém hop khéng c6 di chd ngfii thuén tién cho tit ca nguoi du hop;
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Phuong tién thong tin tai dia diém hop khéng bao dam cho cb dong du hop tham
gia, thao luén va biéu quyét;
Cd ngudi dy hop cén tro, gy roi trét ty, ¢6 nguy co lam cho cudc hop khéng duoc

tién hanh mét cach cong bang va hop phép.

19.9. Trudng hop chi toa hodn hoic tam dimg hop Pai hoi dong cb dong trai véi quy dinh tai

khoan 19.8 Piéu nay, Pai hdi ddng cb dong bdu mdt ngudi khéc trong sé nhimg nguvi

du hop dé thay thé chu toa diéu hanh cudc hop cho dén lic két thuc; tit ca nghj quyét

duogc théng qua tai cude hop d6 déu c6 hiéu luc thi hanh.

19.10. Trudmg hop Céng ty 4p dung cong nghé hién dai dé t6 chirc Pai hoi ddng cb dong

théng qua hop truc tuyén hoic truc tiép két hop truc tuyén, Cong ty ¢6 trach nhiém dam

bao dé cb dong tham du, bidu quyét bing hinh thire bo phidu dién tir hoidc hinh thic
dién tir khac theo quy dinh tai Diéu 144 Luat Doanh nghiép va khoan 3 Bidu 273 Nghi
dinh s6 155/ND-CP ngay 31 thang 12 nam 2020 ctia Chinh phu quy dinh chi tiét thi
hanh mat sb didu cta Luat Chimg khoén.

Diéu 20: Piéu kién dé Nghi quyét ciia Pai hoi dong cb dong dugc thong qua

20.1. Nghi quyét vé ndi dung sau ddy duoc thong qua néu dugc sé cb dong dai dién tir 75%

tong s6 phiéu biéu quyét tré 1én cua tit ca ¢d dong tham du va biéu quyét tai cudc hop
tan thanh, trir truong hop quy dinh tai cac khoan 3, khoan 6 Piéu 148 Luét Doanh
nghiép, khoan 21.8 Diéu 21 Diéu 1& nay:

a.
b.
C.
d.

Loai c¢b phén va téng s6 cb ph.::?m cua tirng loai;

Thay d6i nganh, nghé va linh vuc kinh doanh;

Thay dbi co ciu td chirc quan 1y Cong ty;

Dy 4n dAu tu hodc ban tai san cé gid tri tir 35% tdng gia tri tai san tré 1én duoc ghi
trong bao cdo tai chinh tong hop da kiém toan gén nhét ciia Cong ty;

T chire lai, giai thé Cong ty;

Stra d6i va bd sung Diéu 1&;

Béu, mién nhiém, bii nhiém va thay thé thanh vién Hoi ddng quan tri, Ban kiém

soat.

20.2. Céc nghi quyét dugc thong qua khi dugce sé ¢b dong so hitu trén 65% tdng sé phiéu biéu

quyét cia tit ca cb dong tham du va bidu quyét tai cude hop tan thanh, trir truong hop
quy dinh tai cac khoan 20.1 Diéu nay va khoan 3, khoan 6 Diéu 148 Luat Doanh nghiép.

20.3. Cac Nghi quyét Dai h¢i dong cd dong dugc théng qua bang 100% tdng sb cb phin cb

quyén biéu quyét 1a hop phép va c6 hiéu lyc ngay ca khi trinh ty, thi tuc triéu tip hop

va thong qua nghi quyét d6 vi pham quy dinh cta Luit Doanh nghiép va Diéu 18 cong

ty.
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Pidu 21: Thim quyén va thé thirc 1dy ¥ kién c6 dong biing viin bin dé thong qua Nghi

quyét ciia Pai hoi dong cb déng

Thém quyén va thé thic 14y ¥ kién ¢b dong bang vin ban dé thong qua Nghi quyét cua Pai

hoi déng cb déng duge thire hién theo quy dinh sau day:

21.1. Hoi ddng quan tri c6 quyén lay v kién c6 dong bing vin ban dé théng qua quyét dinh

ctia Pai hoi ddng cb dong khi xét thiy cin thiét vi 1¢i ich clia Cong ty, trir truong hop
quy dinh tai khoan 2 Diéu 147 Luat Doanh nghiép.

21.2. Hbi ddng quan tri phai chudn b phiéu liy y kién, du thao nghi quyét Pai hoi dong cb

dong, céc tai lidu giai trinh du thao nghi quyét va giri dén tat ca cb dong cé quyén biéu

quyét chim nhit 10 ngdy trude thoi han phai giri lai phiéu ldy ¥ kién. Yéu cu va cach

thire giri phiéu 14y ¥ kién va tai liéu kém theo dugc thuc hién theo quy dinh tai khoan
17.3 Diéu 17 Piéu 18 nay.

21.3. Phiéu iy ¥ kién phai c6 cc ndi dung chii yéu sau day:

f.
g.

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

Muc dich 14y ¥ kién;

Ho, tén, dia chi lién lac, qubc tich, sb gidy t& phép 1y clia ca nhan ddi véi ¢d dong 13
c4 nhan; tén, mi sé doanh nghiép hoiic sb giéy t& phap ly cta tb Chirc, dia chi tru s&
chinh déi véi cb déng 1a td chirc hogc ho, tén, dia chi lién lac, quic tich, s6 gidy to

phép 1y coa ca nhan dbi voi dai dién cta cb dong 1a t6 chire; s& lwong ¢b phén cia

timg loai va s6 phiéu biéu quyét ctia cb dong;

Vién d& cén ldy y kién dé thong qua quyét dinh;

Phuong 4n bidu quyét bao gdm tén thanh, khong tén thanh va khong co y kién dbi
v6i timg vén dé iy v kién; |

Thoi han phai giri vé Cong ty phiéu ldy y kién di dugc tra 1oi;

Ho, tén, chir ky ctia Chu tich Hoi dong quan tri. |

21.4. Cb dong c6 thé giri phiéu 14y y kién da tra 10i dén Cong ty bang hinh thirc giri thu, fax
hodc thur dién tir theo quy dinh sau day:

a. Truong hop gui thu, phiéu ldy y kién da dugc tra 16 phai cé chit ky cia cb dong 1a

cé nhén, cia ngudi dai dién theo iy quyén hodc ngudi dai dién theo phép luit cua
cb dong la td chire. Phiéu ldy y kién giri vé Cong ty phai duge dung trong phong bi
dan kin va khong ai dugc quyén mé trude khi kiém phiéu;

Truong hop gt fax hodc thu dién tir, phiéu 1dy y kién giri vé& Cong ty phai duoc git
bi mat dén thoi diém kiém phibu; |

Céc phiéu 14y y kién giri v& Cong ty sau thoi han da xéc dinh tai ndi dung phiéu 14y
y kién hoidc d4 bi mé trong trudng hop gt thu va bi tiét 16 trong trudng hop gii fax,
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thu dién tir 1a khong hop 1. Phiu 13y y kién khéng dugc giri vé& dugc coi 1a phidu
khong tham gia biéu quyét.

21.5. Hbi ddng quan tri kiém phiéu va 1ap bién ban kiém phiéu duéi sy chimg kién cta Ban
kiém soat hodc ciia cb déng khong ndm giit chirc vu quén Iy Céng ty. Bién ban kiém
phiéu phéi c¢6 cac ndi dung chi yéu sau day:

a. Tén, dia chi tru s& chinh, ma s6 doanh nghiép;

b. Muyc dich va cic vin @& cén Iy y kién dé théng qua nghi quyét;

c. Sb cb dong vai tong sb phiéu bidu quyét da tham gia bidu quyét, trong d6 phan biét
s6 phiéu biéu quyét hop 1é va s6 biéu quyét khong hop 18 va phwong thic giri phiéu
biéu quyét, kém theo phu luc danh sach cb dong tham gia biéu quyét;

d. Téng s6 phiéu tan thanh, khong tin thanh va khéng c6 ¥ kién dbi véi timg van dé;

e. Céac van d da duge thong qua va ty 1 biéu quyét thong qua tuong Ung;

f. Ho, tén, chit ky ctia Chu tich Hoi dong quén tri, ngudi kiém phiéu va ngudi gidm sat
kiém phiéu.

Céac thanh vién Hoi dong quén tri, nguoi kiém phiéu va ngudi gidm sat kiém phiéu phai

lién d6i chiju trach nhiém vé tinh trung thue, chinh x4c cta bién ban kiém phiéu; lién déi

chiu trach nhiém vé& céc thiét hai phét sinh tir cac quyét dinh dugc thong qua do kiém
phiéu khéng trung thuc, khong chinh xac.

21.6. Bién ban kiém phiéu phai duoc giri dén céc cb dong trong vong mudi lim (15) ngay, ké
tir ngay két thic kiém phiéu. Viéc giri bién ban kiém phiéu va nghi quyét cé thé thay thé
bang viéc ding tai trén trang théng tin dién tir cua Cong ty trong thdi han 24 gior, ké tir
thoi diém két thic kiém phiéu.

21.7. Phiéu ldy y kién da dugc tra 16, bién ban kiém phiéu, nghi quyét da duoc thong qua va
tai liéu c6 lién quan giri kém theo phiéu Iy y kién déu phai dugc Iuu gir tai tru s& chinh
cua Cong ty.

21.8. Nghi quyét dugc théng qua theo hinh thirc 14y y kién cb dong bing vin ban néu duoc sb
cb dong so hitu trén 65% tdng s6 phiéu biéu quyét cua tht ca cb dong cé quyén biéu
quyét tan thanh va c6 gia tri nhw nghi quyét duge thong qua tai cude hop Pai hdi dong

coO dong.

Diéu 22: Nghi quyét, Bién ban hop Pai hji dong cé dong

22.1. Cudc hop Dai hdi ddng cd déng phai duoc ghi bién ban va c6 thé ghi 4m hodc ghi va luu
gift duéi hinh thie dién tir khac. Bién ban phai dugc lip bang tiéng Viét, c6 thé 1ap
thém bang tiéng Anh va c6 céc ndi dung chu yéu sau day:
a. Tén, dia chi tru s& chinh, mé s§ doanh nghiép;
b. Thoi gian va dia diém hop Dai hdi ddng cb dong;
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Chuong trinh hop va ndi dung cudc hop;

. Ho, tén chu toa va thu ky;

Tém tit didn bién cudc hop va céc y kién phét biéu tai cudc hop Pai hdi déng cd
dong vé timg van dé trong chuong trinh hop;

Sé cb dong va tdng sb phiéu biéu quyét cua cac cb déng du hop, phu luc danh sich
ding ky cb dong, dai dién cb dong du hop véi sé ¢b phin va s phiéu bau tuong

ung;

. Téng sb phiéu bidu quyét dbi voi timg vén dé biéu quyét, trong dé ghi r& phuong

thirc biéu quyét, tdng sb phiéu hop 18, khong hop 1¢, tan thanh, khéng tan thanh va

khéng c6 ¥ kién; ty 1é trong img trén téng sb phidu biéu quyét cia cb dong du hop;

. Céc vén d& da duge thong qua va ty 18 phiéu biéu quyét théng qua twong (mg;
i. - Ho, tén va chit ky cua chu toa va thu ky. Trudng hop chi toa, thu ky tir chéi ky bién

ban hop thi bién ban nay ¢ hiéu luc néu dugc tit ca thanh vién khac cia Hoi dong
quén tri tham du hop ky va c6 déy di ndi dung theo quy dinh tai khoan nay. Bién
ban hop ghi 6 viéc chil toa, thur ky tir chéi ky bién ban hop.

22.2. Bién ban hop Pai hoi ddng cb déng phai dugc 1dp xong va théng qua trude khi két thic

22.3.

cude hop. Chi toa va thu ky cudc hop hodic ngudi khac ky tén trong bién ban hop phai
chiu trach nhiém lién d6i vé tinh trung thuc, chinh x4c clia ndi dung bién ban.

Bién ban dugc lap béng tiéng Viét va tiéng Anh du c6 hiéu lyc phép 1y nhu nhau.
Trudng hop 6 su khac nhau vé ndi dung bién ban tiéng Viét va tiéng Anh thi ni dung

trong bién ban tiéng Viét c6 hiéu luc 4p dung.

22.4. Nghi quyét, Bién ban hop Dai hoi ddng cb dong, phu luc danh sach c6 dong dang ky du

hop kém chit ky ciia cb déng, van ban tiy quyén tham du hop, tit ca céc tai liéu dinh
kém Bién ban (néu c6) va tai lidu co lién quan kém theo théng bdo mdi hop phai dugc
cong bd théng tin theo quy dinh phap luit vé cong bo thong tin trén thi truomg chimg
khoén va phai dugc luu giir tai tru s& chinh cua Cong ty.

Pidu 23: Yéu chu hity bd quyét dinh ciia Pai hdi ddng co déng

Trong thai han chin muoi (90) ngay, ké tir ngay nhan duge Nghi quyét hozic bién ban hop Dai

hdi ddng cb dong hodc bién ban két qua kiém phiéu ldy ¥ kién cb dong, cd dong hodc nhém

cb déng quy dinh tai khoan 2 Pidu 115 Lut Doanh nghiép cé quyén yéu ciu Toa 4n hoac

Trong tai xem xét, hity bé Nghi quyét hozic mét phan ndi dung Nghi quyét cia Dai hoi dong

cb déng trong cac trudng hop sau day:

23.1. Trinh tu, thi tuc triéu tip hop va ra quyét dinh clia Pai hoi dong ¢b dong vi pham

nghiém trong quy dinh ctia Ludt Doanh nghiép va Diéu 18 cbng ty, trir trudmg hop quy
dinh tai khoan 20.3 Diéu 20 Diéu 1¢ nay.
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23.2.

Néi dung nghi quyét vi pham phép luit hoic Didu 18 nay.

VII. HQI PONG QUAN TRI

Piéu 24: Ung cir, dé cir thanh vién Hji ddng quan tri

24.1.

24.2.

Trudng hop dd xéc dinh duge Gng cir vién Hoi dong quan tri, Cong ty phai cong bd
thong tin lién quan dén cic tmg cir vién t6i thidu mudi (10) ngay trude ngay khai mac
cudc hop Dai hoi dong c6 déng trén trang thong tin dién tir cia Cong ty dé cd dong cé
thé tim hiéu vé& céc tmg cir vién ndy trude khi bo phiéu. Ung cir vién Hoi ddng quan tri
phai c6 cam két bing vin ban vé tinh trung thue, chinh xdc cia cac thong tin ca nhin
dugce cong bd va phai cam két thye hién nhiém vy mot cich trung thue, c4n trong va vi
loi ich cao nhét néu dugc bau 1am thanh vién Hoi ddng quan tri. Thong tin lién quan dén
{mg cir vién Hbi ddng quan tri duge cong bd bao gdm:
a. Ho tén, ngay, thang, nam sinh;
b. Trinh d6 chuyén mén;

Qua trinh cong tac;

&

Céc chie danh quan 1y khéc (bao gdm ca chirc danh Hoi ddng quan tri ctia cong ty

khéc);

e. Loiich ¢6 lién quan t6i Cong ty va cac bén c6 lién quan ctia Cong ty;

f. Céng ty dai ching phai ¢é trach nhiém cong bd thong tin vé cic cong ty ma ung cu
vién dang nim giit chic vu thanh vién Héi ddng quan tri, cac chirc danh quin 1y
khac va cac loi ich c6 lién quan téi cong ty cua (mg cir vién H6i ddng quan tri (néu
c0).

Cac cb dong nam giit cd phan phd thong co quyén gdp sb quyén bidu quyét dé d2 cir cac

tmg vién Héi dong quan tri. Cu thé néu ¢ dong, nhém cb dong s hiru téng s6 ¢b phin

c6 quyén biéu quyét:

- Tir 5% dén dudi 20% duge dé cir mot (01) tmg vién.

- Tir 20% dén dudi 30% duge d& cir ti da hai (02) img vién.

- Tir 30% dén dudi 40% duge d& cir t6i da ba (03) tmg vién.

- Tir 40% dén dudi 50% dugc dé cir tbi da bn (04) tng vién.

- Tir 50% trér 1én duge dé cir tdi da niam (05) tmg vién.

24.3.Trudng hop sb lugng tmg cir vién Hoi ddng quan tri théng qua dé cir va tmg cir van

khong du s6 Iuong cén thiét theo quy dinh tai khoan 11.3 Piéu 11 Diéu 1 nay, Hoi ddng
quan tri duong nhiém gi6i thiéu thém {mg cir vién hoic td chirc d& cir theo quy dinh tai
Diéu 1¢ cong ty, Quy ché ndi bd v& quan tri cong ty va Quy ché hoat dong ciia Hoi ddng

quén tri. Viéc Hoi déng quan trj duong nhiém gidi thiéu thém Gng cir vién phai dugc
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24.4,

cong bb rd rang truée khi Dai hdi déng cb déng biéu quyét bu thanh vién Hai dong
quan tri theo quy dinh cta phap luat.

Thanh vién Hdi ddng quan tri phai d4p tmg céc tiéu chudn va diéu kién theo quy dinh tai
khoan 1 Pidu 155 Luét Doanh nghiép.

Didu 25: Thanh phén va nhiém ky ciia thanh vién Hoi ddng quan tri

25.1.
25.2,

- 25.3.

25.4.

253,

25.6.

S6 lugng thanh vién Hoi ddng quan tri ctia céng ty c6 tir 03 dén 11 thanh vién.

Nhiém ky cua thanh vién Hoi ddng quéan tri khong qué 05 nam va c6 thé duoc biu lai

v6i s6 nhiém ky khéng han ché. Mot ¢4 nhan chi dirgc bau 1am thanh vién déc 1ap Hoi

ddng quan trj ciia mdt céng ty khong qua 02 nhiém ky lién tuc. Truong hop tit ca thanh

vién Hoi ddng quan tri ciing két thiic nhiém ky thi cdc thanh vién d6 tiép tuc 14 thanh

vién H¢i dong quan tri cho dén khi c6 thanh vién méi dugc biu thay thé va tiép quan

cong viéc.

Co céu thanh vién Hoi dong quan trj nhw sau:

S6 luong thanh vién Ho6i déng quan tri khong diéu hanh phai tusn thi quy dinh phap

luat. S6 lwong thanh vién Hoi ddng quan tri doc 1ap phai dam bao quy dinh sau:

- C6 t6i thidu 01 thanh vién d6c 1ap trong truong hop Cong ty ¢b s6 thanh vién Hoi
ddng quan tri tir 03 dén 05 thanh vién;

- C6 t6i thiéu 02 thanh vién d@c‘ lap trong trudng hop Coéng ty cb s thanh vién Hoi
ddng quan tri tir 06 dén 08 thanh vién; |

- Co tbi thidu 03 thanh vién doc 1ap trong truomg hop Cong ty cd sb thanh vién Hoi
ddng quan tri tir 09 dén 11 thanh vién.

Thanh vién Hoi ddng quan tri khong con ti cch thanh vién Hdi dong quan tri trong

trudmg hop bi Dai hoi ddng cb dong mién nhiém, bdi nhiém, thay thé theo quy dinh tai

Piéu 160 Lu4t Doanh nghiép.

Viéc bd nhiém thanh vién Hoi ddng quén tri phai duge cong bd thong tin theo quy dinh

phép lut v& cong bb théng tin trén thi trudng chimg khoan. |

Thanh vién Héi dong quan tri khong nhét thiét phai 14 ¢b dong ctia Cong ty.

Piéu 26: Quyén han va nghia vu ciia Hi déng quﬁh tri

26.1.

26.2.

Hoi ddng quan tri 13 co quan quan 1y Coéng ty, cé todn quyén nhin danh Céng ty dé
quyét dinh, thuc hién quyén va nghia vu coa cdng ty, trir cic quyén va nghia vu thudc
thdm quyén cia Pai hoi ddng cb dong.

Quyén va nghia vu ctia Hoi ddng quan tri do luat phap, Piéu 18 cong ty va Pai hoi dong

b déng quy dinh. Cy thé, Hoi ddng quan tri c6 nhimg quyén han va nghia vy sau:
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Quyét dinh chién luoc, ké hoach phat trién trung han va ké hoach kinh doanh h.’?;ng
nam cua Cong ty;

. Kién nghi loai cb phf?m va témg s6 cb phfin duoc quyén chao bén cta timg loai;
Quyét dinh ban ¢b phin chua ban trong pham vi sé ¢ phin dwoc quyén chao ban
cua timg loai; quyét dinh huy dong thém von theo hinh thirc khac;

. Quyét dinh gi4 ban cb phin va tréi phiéu ciia Céng ty;

Quyét dinh mua lai ¢6 phéan theo quy dinh tai khoan 1 va khoan 2 Diéu 133 Luat
Doanh nghiép;

Quyét dinh phuong 4n ddu tir va dy an du tu trong thim quyén va giéi han theo
quy dinh cta phép luit;

. Quyét dinh giai phap phat trién thi truomg, tiép thi va cong nghé;

. Théng qua hop ddng mua, ban, vay, cho vay va hgp dong, giao dich khéc ¢6 gia tri
tir 35% tdng gia tri tai san trd 1én duoc ghi trong béo céo tai chinh téng hop da
kiém toan gin nhét cia Cong ty trir hop dong, giao dich thudce thdm quyén quyét
dinh ctia Pai hoi déng cb dong theo quy dinh tai diém d khoan 14.1 Diéu 14 Diéu 1¢
nay, khoan 1 va khoan 3 Piéu 167 Luat Doanh nghiép;

Béu, mién nhiém, bai nhiém Chu tich Hai ddng quan tri; bd nhiém, mién nhiém, ky
két hop dbng, chdm dirt hop ddng dbi véi Tong giam dbc va ngudi quan ly quan
trong khéac do Diéu 1& cong ty quy dinh; quyét dinh tién lwong, thi lao, thudéng va
loi ich khac ctia nhitng ngudi quén ly do; cir ngudi dai dién theo iy quyén tham gia
Hoi d%mg thanh vién hodc Pai hoi déng cb dong & cong ty khac, quyét dinh mirc
thu lao va quyén loi khéc ciia nhitng ngudi do;

Giam sét, chi dao Tong giam dbc va ngudi quan 1y khéc trong didu hanh céng viéc
kinh doanh hing ngay ctia Cong ty;

. Quyét dinh co céu t6 chirc, quy ché quan 1y ndi bd ciia Cong ty, quyét dinh thanh
1ap cbng ty con, chi nhanh, vin phong dai dién va viéc gép von, mua cb phén cia
doanh nghiép khac;

Duyét chuong trinh, n6i dung tai liéu phuc vu hop Dai hoi dong cb dong, trigu tip
hop Pai hoi ddng cb déng hoic 14y ¥ kién dé Dai hoi ddng cd déng thong qua nghi
quyét;

. Trinh béo c4o tai chinh hing nam da duoc kiém to4n 1én Pai hoi déng cb dong;

. Kién nghi murc cd tice dugc tra; quyét dinh thoi han va tha tuc tra b tirc hoac xur ly
156 phét sinh trong qua trinh kinh doanh;

. Kién nghi viéc td chirc lai, giai thé Cong ty; yéu cdu pha san Cong ty;
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26.3.

p. Quyét dinh ban hanh Quy ché hoat dong Hoi ddng quan tri, Quy ché ndi bd vé quan
tri cong ty sau khi dirge Pai hdi dong cb dbng théng qua; quyét dinh ban hanh Quy
ché vé cong bd thong tin clia cong ty;

g. Quyén va nghia vu khéc theo quy dinh ctia Lut Doanh nghiép, Luat Chimg khoan,
quy dinh khéc cua phap luat.

Héi dong quan tri phai bao cdo Pai hoi dong c6 dong két qua hoat dong cuia Hoi dong

quan tri theo quy dinh tai Pidu 280 Nghi dinh sé 155/2020/ND-CP ngdy 31 thang 12 nim
2020 ctia Chinh phii quy dinh chi tiét thi hanh mét s6 diéu ciia Luat Chimg khodn.

Diéu 27: Thi lao, thudng va lgi ich khac ciia thanh vién Hgi dong quan tri

211

232

Ziy

27.4.

27.3.

27.6.

Cong ty ¢6 quyén tra thi lao, thuéng cho thanh vién Hoi déng quan tri theo két qua va
hiéu qué kinh doanh.

Thanh vién Hoi ddng quan tri duge hudng thi lao cong viée va thudng. Thu lao cong
viéc duge tinh theo s6 ngay cong cin thiét hoan thanh nhiém vy cla thanh vién Hoi
ddng quén tri va mirc thi lao mdi ngay. Hoi dng quan tri du tinh mirc thi lao cho timg
thanh vién theo nguyén téc nhat tri. Téng mirc thit lao va thudng ctia Hoi dong quén tri
do Pai hdi ddng cb déng quyét dinh tai cude hop thuomg nién. '

Thu lao cia timg thanh vién Hoi dong quéﬁ tri dugc tinh vao chi phi kinh doanh cua
Cong ty theo quy dinh ctia phap luat vé thué thu nhip doanh nghiép, duge thé hién
thanh muc riéng trong bdo céo tal chinh hing nim cia Cong ty va phai béo cdo Dai hoi
déng cb dong tai cudc hop thudng nién.

Thanh vién Hoi ddng quan trj nim giir chérc vy didu hanh hogc thanh vién Hoi déng
quén tri lam viéc tai céc tiéu ban ctia Hoi ddng quan tri hodc thyc hién nhimg cong vige
khac ngoai pham vi nhiém vy thong thuong cia mét thanh vién Hoi dbng quan tri, c6
thé duoc tra thém thi lao dudi dang mot khoan tién cong tron goi theo timg lan, luong,
hoa hdng, phén trém loi nhuan hodc dudi hinh thirc khac theo quyét dinh ctia Hoi dong
quan tri.

Thanh vién Héi ddng quén tri ¢6 quyén dugc thanh toan tit ca cdc chi phi di lai, an, & va
cac khoan chi phi hop 1y khac ma ho d& phai chi tra khi thyc hién trach nhiém thanh
vién Hoi ddng quan tri cia minh, bao gdm ca céc chi phi phét sinh trong viéc t6i tham
du cac cudc hop Pai hoi ddng cb dong, Hoi dong quan tri hogc cac tiéu ban ctia Hoi
dong quan tri.

Thanh vién Hoi ddng quan tri ¢6 thé duge Cong ty mua bao hiém trach nhiém sau khi c6
su chép thuén cua Pai hdi dbng cd déng. Bao hiém nay khéng bao gbm bao hiém cho
nhimg trach nhiém cta thanh vién Hoi déng quan tri lién quan dén viée vi pham phép
luét.
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Diéu
28.1.

28.2.
28.3.

28.4.

28.5.

DPiéu

29.1.

28: Chii tich Hoi ddng quan tri
Chu tich Héi déng quan tri do Hoi déng quan tri bdu, mién nhiém, bai nhiém trong sb
¢4c thanh vién Hoi ddng quén tri.
Chu tich Hoi ddng quén tri khéng duoc kiém Tdng gidm dbc.
Chu tich Hoi déng quéan tri ¢6 quyén va nghia vu sau day:
Lap chuong trinh, ké hoach hoat déng cua Hoi ddng quén tri;
b. Chuén bi chuong trinh, ngi dung, tai liéu phuc vu cude hop; triéu tap, chi tri va 1am
chii toa cudc hop Hoi ddng quan tri;
Té chirc viée théng qua nghi quyét, quyét dinh cia Hoi ddng quan tri;
d. Giam sat qué trinh t6 chirc thuc hién cac nghi quyét, quyét dinh cia Hoi ddng quan
tri;
e. Chu toa cudc hop Pai hodi déng cb dong;
f. Quyén va nghia vu khéc theo quy dinh ciia Luat Doanh nghié¢p.
Trudmg hop Chu tich Hoi dong quan tri ¢6 don tir chitc hodc bi mién nhiém, bai nhiém,
Hoi dong quén tri phai bu ngudi thay thé trong thi han 10 ngay ké tir ngay nhan don
tir chire ho#ic bi mién nhiém, bai nhiém.
Truong hop Chu tich Hbi ddng quan tri ving mit hodc khong thé thue hién duge nhiém
vu ctia minh thi phai iy quyén bing vin ban cho mét thanh vién khéc thuc hién quyén
va néh'l'a vu ctia Chu tich Hoi ddng quén tri. Truong hop khéng ¢6 ngudi duge ty quyén
hozc Cha tich Hdi ddng quén tri chét, mét tich, bi tam giam, dang chép hanh hinh phat
ti, dang chap hanh bién phap xt Iy hanh chinh tai co s& cai nghién bit budc, co s& gido
duc bét budc, trén khéi noi cur trit, bi han ché hodic méat ning lyc hanh vi dan sy, ¢6 khé
khiin trong nhén thirc, 1am chu hanh vi, bi Toa an c¢Am dam nhiém chitc vu, cAm hanh
nghé hozc 1am c6ng viéc nhét dinh thi c4c thanh vién con lai bAu mét ngudi trong sb cac
thanh vién giir chirc Chii tich Hoi dong quan tri theo nguyén tic da sb thanh vién con lai
tan thanh cho dén khi c6 quyét dinh méi ciia Hoi dong quan tri.

29: Cic cudc hop ciia Hji ddng quan trj

Chu tich Hoi ddng quén tri s& dwoc biu trong cue hop diu tién cia nhiém ky Héi ddng
quan tri trong thoi han bay (07) ngay lam viéc, ké tir ngay két thic biu cir Hoi ddng
quan tri nhiém ky d6. Cudc hop ndy do thanh vién c6 sb phiéu bu cao nhét hoic ty 18
phiéu bau cao nhét triéu tép va chu tri. Trudng hop ¢6 nhiéu hon mét (01) thanh vién c6
s6 phiéu biu cao nhit hoic ty 16 phiéu biu cao nhit va ngang nhau thi cac thanh vién
bau theo nguyén tic da sb dé chon mot (01) ngudi trong sb ho triéu tap hop Hoi df'ing
quan tri.
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292.

29.3.

29.4.

29.5.

29.6.

29.1.

29.8.

29.9,

Hoi ddng quan tri phai hop it nhit mdi qu-)'f 01 14n va ¢6 thé hop bét thuong. Tiy theo
diéu kién hoan canh timg tﬁrﬁmg hop/ndi dung cu thé c6 thé 4p dung hinh thirc hop truc
tiép, truc tuyén, két hop tryc tiép va tryc tuyén hoic 1ay y kién bing vin ban.

Chu tich Hoi déng quan tri triéu tép hop Hoi df’ing quan tri trong truong hop sau day:

a. C6 d& nghi cia Ban kiém soat hoic thanh vién doc lap Hoi ddng quan tri;

b. C6 @ nghi cia Téng gidm ddc hodc it nhat 05 ngudi quan 1y khéc;

c. C6 dé nghi cua it nhit 02 thanh vién Hoi dong quan tri.

D& nghi quy dinh tai khoan 29.3 Didu nay phai duoc lap thanh van ban, trong d6 néu r5
muc dich, vin d& cin thao luan va quyét dinh thudc thim quyén ctia Hoi ddng quén tri.
Chu tich Hoi ddng quan tri phai tridu tip hop Hoi dong quan tri trong thdi han 07 ngay
1am viéc ké tir ngdy nhan dugc @ nghi quy dinh tai khoan 29.3 Piéu nay. Truong hop
khong triéu tp hop Hoi ddng quan tri theo d& nghi thi Chu tich Hoi ddng quén tri phai
chiu trach nhiém v& nhimg thiét hai xay ra d6i véi Cong ty; ngudi dé nghi cé quyén thay
thé Chu tich Hbi ddng quan tri tridu tap hop Hoi ddng quan tri.

Chu tich Hdi ddng quan trj hodc ngudi triéu tap hop Hoi dong quan tri phai giri thong
bao mdi hop chim nhét 13 03 ngay 1am viéc trudc ngdy hop. Théng bdo moi hop phai
xé4c dinh cu thé thoi gian va dia diém hop, chuong trinh, cic vén dé thao lun va quyét
dinh. Thong bido modi hop phai kém theo tai liéu sir dung tai cudc hop va phiéu biéu
quyét cia thanh vién.

Théng bso mdi hop Hoi ddng quén tri 6 thé g bing gidy moi, dién thoai, fax, phuong
tién dién tir hodic phuong thire khéc do Pidu 18 cong ty quy dinh va bao dam dén dugc
dia chi lién lac cta timg thanh vién Hoi dong quan tri duge ding ky tai Cong ty.

Chu tich Hoi ddng quan tri hodc ngudi tridu tép giri thong bdo moi hop va cdc tai lidu |

kém theo dén céc thanh vién Ban Kiém soat nhw dbi véi cac thanh vién Hoi dong quan
tri.

Thanh vién Ban Kiém soét ¢6 quyén du cac cude hop Hoi ddng quan tri; cé quyén thao
luan nhung khong dugc biéu quyét.

Cuéc hop Hoi ddng quan tri duge tién hanh khi c6 tir 3/4 tdng s6 thanh vién tr& 1én du
hop. Trudng hop cudc hop duoc triéu tdp theo quy dinh tai khoan nay khong du s6
thanh vién dy hop theo quy dinh thi duoc triéu tép I4n thir hai trong thoi han 07 ngay ké
tir ngay du dinh hop lan thir nhdt. Truong hgp nay, cude hop dugc tién hanh néu c6 hon
mdt nira sb thanh vién Hoi déng quan tri du hop.

Thanh vién Ho6i déng quan tri duoc coi 1 tham du va biéu quyét tai cude hop trong
truong hop sau day:

a. Tham du va biéu quyét truc tiép tai cude hop;
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b. Uy quyén cho ngudi khéc dn du hop va biéu quyét theo quy dinh tai khoan 29.11
Diéu nay;
c. Tham du va biéu quyét thong qua hdi nghi truc tuyén, bd phiéu dién tir hodc hinh
thire dién tir khac;
d. Guri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir;
29.10. Trudmg hop giri phiéu biéu quyét dén cudc hop théng qua thur, phiéu biéu quyét phai
" dung trong phong bi dan kin va phai duge chuyén dén Chu tich Hoi ddng quan tri cham
nhét 13 01 gid truée khi khai mac. Phiéu bidu quyét chi duge mé trude sy chimg kién
cua tit ca nhitng ngudi du hop.

29.11. Thanh vién phai tham dy diy du c4c cude hop Hoi ddng quan tri. Thanh vién duoc uy
quyén cho ngudi khac du hop va biéu quyét néu duge da sé thanh vién Hoi dong quéan
tri chﬁp thuan.

29.12. Ngi'ni quyét, quyét dinh cia Hoi déng quan tri duoc thong qua néu duoc da sé thanh
vién du hop tan thanh; trudng hop sé phiéu ngang nhau thi quyét dinh cudi cling thudc
vé phia ¢6 ¥ kién ctia Chua tich Ho6i ddng quan tri.

Diéu 30. Cic tiéu ban thujc Hpi ddng quan tri

30.1. Héi déng quén tri c6 thé thanh lap tiéu ban truc thudc dé phy trach vé chinh sach phat
trién, nhén su, luong thudmg, kiém todn ndi bo, quan 1y rii ro. Sb luong thanh vién ctua
tiéu ban do Héi ddng quan tri quyét dinh, c6 ti thidu 1a ba (03) ngudi bao gdm thanh
vién ciia Hoi dong quan tri va thanh vién bén ngoai. Céc thanh vién Hoi dbng quan tri
khéng diéu hanh nén chiém da s trong tiéu ban va médt trong sb cic thanh vién nay
duge bd nhiém lam Trudng tiéu ban theo quyét dinh cua Hoi df‘mg quan tri. Hoat dong
clia tiéu ban phai tu4n thi theo quy dinh ciia Héi ddng quan tri. Nghi quyét cua tiéu ban
chi c6 hiéu luc khi c6 da sb thanh vién tham du va bidu quyét thong qua tai cudc hop
ctia tiéu ban 14 thanh vién Hoi ddng quén trj.

30.2. Viéc thuc thi quyét dinh ctia Hai ddng quan tri, hodic cia tiéu ban truc thudc Hoi ddng
quan tri phai phti hop véi cdc quy dinh phép luit hién hanh va quy dinh tai Diéu 1& cong
ty, Quy ché ndi bd v& quan tri Cong ty.

Diéu 31. Nguwdi phu triach quan trj cong ty

31.1. Hdi déng quan tri bd nhiém it nhit mdt (01) ngudi lam Nguoi phu trach quén tri cong ty
dé hd trg cong tac quan trj cong ty tai doanh nghiép. Ngudi phu tréch quén tri-cong ty
c6 thé kiém nhiém lam Thu ky céng ty theo quy dinh tai khoan 5 Piéu 156 Lu4t Doanh
nghiép.
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31.2. Ngudi phu trach quan tri céng ty khong dugc dong thoi lam viée cho t6 chire kiém toan
dugc chép thusn dang thuc hién kiém todn cic bio cdo tai chinh ciia Cong ty.
31.3. Ngudi phu trach quén tri cong ty c6 cac quyén v nghia vy sau:
a. Tu vAn Hoi ddng quan tri trong viéc t§ chiic hop Pai hoi dong co dong theo quy
dinh va céc cong viéc lién quan gitra Cong ty va c¢b déng;
b. Chuén bi c4c cudc hop Hoi ddng quan tri, Ban kiém soét va Pai h¢i dong cb dong
theo yéu ciu ciia Hoi ddng quan tri hosic Ban kiém soat;
c. Tu vAn vé tha tuc ctia cic cude hop;
d. Tham du cac cudc hop;
e. Tu van tha tuc 14p céc nghi quyét cua Hoi ddng quan tri phit hop véi quy dinh ctia
phap ludt;
f. Cung cép cac théng tin tai chinh, ban sao bién ban hop Hoi ddng quan tri va céc
théng tin khéc cho thanh vién ciia Hoi ddng quan trj va Kiém soét vién;
g. Giam sat va bao cdo Hoi ddng quén tri vé hoat dong cong b6 théng tin clia cong ty;
h. La diu méi lién lac véi cdc bén c6 quyén loi lién quan;
i. Bao mat thong tin theo cac quy dinh ctia phép luat va Diéu 1é cong ty;
j. Cac quyén va nghia vy khic theo quy dinh ciia phap lut.

VIIL TONG GIAM POC VA NGUOI PIEU HANH KHAC

Piéu 32: T chirc bd may quén ly

Hé théng quan 1y ciia Cong ty phai dam bao bd may quéan Iy chiu trach nhiém truéc Hoi ddng
quan tri va chiu su gidm sét, chi dao cua Hoi ddng quén tri trong cong viée kinh doanh hang
ngay ciia Cong ty. Cong ty c6 Téng giam dbe, cac Pho tong gidm dbc, K& toan trudng va cac
chitc danh quan Iy khac do Hoi ddng quan tri bd nhiém. Viéc bd nhiém mién nhiém, bai
" nhiém céc chirc danh néu trén phai duoc théng qua bing nghi quyét, quyét dinh ciia Hoi dong
quén tri.

Didu 33: Ngudi diéu hanh Céng ty

33.1. Nguoi didu hanh Cong ty bao gdm Tdng giam ddc, Phé Téng gidm dbc, Ké toan truéng
va cac Giam déc didu hanh dugce ity quyén theo chirc ning dé nhén danh Céong ty ky két
giao dich ciia Cong ty.

33.2. Theo d& nghi ciia Téng giam dbc va duoc s chép thuan cta Hbi d@dng quan tri, Cong ty
dugc tuyén dung ngudi diéu hanh khac voi sb lugng va tiéu chudn phi hop véi co cdu
va quy ché quén 1y cta Céng ty do Hdi ddng quan tri quy dinh. Ngudi diéu hanh doanh
nghiép phai c6 trach nhiém dé hd trg Cong ty dat dugc cdc muc tidu dé ra trong hoat

dong va tb chirc.
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33.3. Téng giam déc dugc tra luong va thudng. Tién luong va thudng ciia Téng giam dbe do
Hoi dong quan tri quyét dinh.

33.4. Tién luong ciia ngudi diéu hanh duge tinh vao chi phi kinh doanh cia Cong ty theo quy
dinh cuia phép ludt vé thué thu nhip doanh nghiép, dwoc thé hién thanh muc riéng trong
béo cdo tai chinh hing nam cia Cong ty va phai bao céo Pai hoi ddng cb dong tai cude

hop thuong nién.

Piéu 34: B6 nhiém, mién nhiém, nhiém vu va quyén han ciia Ti‘mg gidm déc

34.1. Hoi ddng quan trj bd nhiém 01 thanh vién Hoi ddng quén tri hotic thué nguoi khac lam
Téng gidm déc.

34.2. Téng giam déc 12 ngudi didu hanh cong viée kinh doanh hing ngay cua Céng ty; chiu sy
giam sat ctia Hoi déng quan tri; chiu trach nhiém trudc Hoi déng quan tri va trudc phap
luat vé viéc thuc hién quyén, nghia vu dugc giao.

34.3. Nhiém ky ciia Tong giam déc khong qua 05 nim va c6 thé dugc bd nhiém lai véi s6
nhiém ky khong han ché. Téng giam dbc phai dap img céc tiéu chuln, didu kién theo
quy dinh ctia phép luit va Diu 18 cong ty.

34.4. Téng gidm dbc c6 cac quyén va nghia vu sau:

a. Quyét dinh cac vén d lién quan dén céng viée kinh doanh hing ngay cua Cong ty
ma khéng thudc tham quyén cia Hoi dong quan tri;

b. Té chirc thyc hién cac nghi quyét, quyét dinh ctia Hai ddng quan tri;
T4 chirc thuc hién ké hoach kinh doanh va phuong 4n du tu ciia Cong ty;

d. Kién nghi phuong 4n co cu td chirc, quy ché quan Iy ndi bs cia Cong ty;

e. B0 nhiém, mi&n nhiém, bai nhiém céc chirc danh quén 1y trong Céng ty, trir cac chirc
danh thudc thdm quyén cua Hoi ddng quén tri;

f. Quyét dinh tién luong va lgi ich khac di véi nguoi lao dong trong Cong ty, ké ca
ngudi quan 1y thude thAm quyén bd nhiém cia Téng giam déc:

g. Tuyén dung lao dong;

h. Kién nghi phuong 4n tra ¢b tirc hodic xir Iy 13 trong kinh doanh;

i. Quyén va nghia vy khic theo quy dinh ciia phép luit va nghi quyét, quyét dinh cia
Hbi ddng quan tri.

34.5. Hoi dong quan tri c6 thé mién nhi¢m Téng giam dbc khi da sb thanh vién Héi déng quan

tri ¢6 quyén biéu quyét du hop tan thanh va bd nhiém Téng giam déc méi thay thé.
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IX. BAN KIEM SOAT

Didu 35: Ung cit, dé cir thanh vién Ban Kiém soat (Kiém soat vién)

35.1. Viée Cong b6 thong tin céc tmg vién Kiém soat vién dugc thye hién tuong tu quy dinh
tai khoan 24.1 Pidu 24 Diéu 1¢ nay.

35.2. Céc cb dong ndm giit cd phin phd théng c6 quyén gop sb quyén bidu quyét dé dé cir cac
{mg vién Ban kiém soat. Cu thé néu cé déng, nhoém cb dong s& hiru tdng s6 cd phan c6
quyén biéu quyét:

= Tur 5% dén dudi 20% duge dé cir mot (01) tmg vién.
- Tir20% dén dudi 50% duoc dé cir tbi da hai (02) Gmg vién.
- Tur 50% trér 18n dwoc @@ cir 16i da ba (03) img vién.

35.3. Trudng hop s lugng céc img vién Ban kiém sodt thong qua d& cir va img cir khong do
58 luong cin thiét, Ban kiém soat duong nhiém c6 thé dé cir thém {mg vién hoic t chic
d& cir theo co ché quy dinh tai Didu 18 céng ty va Quy ché ndi bd vé quan tri cong ty va
Quy ché hoat dong cua Ban Kiém soat. Viéc Ban kiém soat duong nhiém gidi thiéu
thém tmg vién Ban kiém soat phai dugc cong b6 16 rang trude khi Pai hoi déng c6 dong

bidu quyét bau thanh vién Ban kiém soét theo quy dinh ctia phap luét.

Didu 36: Thanh phin Ban Kiém sost
36.1. S6 luong thanh vién Ban kiém soét ctia Cong ty cé tir 03 dén 05 kiém soét vién. Nhiém
ky ciia thanh vién Ban kiém soét khong qua 05 nam va c6 thé dugc bau lai véi sé nhi¢m
k¥ khong han ché.
36.2. Thanh vién Ban kidm soat phai dap tmg céc tiéu chuén va diéu kién theo quy dinh tai
Diéu 169 Luét Doanh nghiép va khong thudc cac truomg hop sau:
a. Lam viéc trong bd phén ké toan, tai chinh cia cong ty;
b. La thanh vién hay nhén vién ctia cong ty kiém toén ddc 14p thuc hién kiém toén cac
béo c4o tai chinh cia cong ty trong ba (03) nim lién trude dob.
36.3. Thanh vién Ban Kiém soét bi mién nhiém trong céc trudng hop sau:
a. Khong con du tiéu chudn va diéu kién lam Kiém soat vién theo quy dinh tai khoan
36.2 Piéu nay;
b. C6 don tir chire va duge chép thuan;
36.4. Thanh vién Ban Kiém soét bi bai nhiém trong cic trudng hop sau:
a. Khong hoan thanh nhiém vu, céng viéc duoc phan cong;
b. Khéng thuc hién quyén va nghia vy ciia minh trong 06 thang lién tuc, trir trudng
hop bt kha khéang;
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¢. Vi pham nhiéu lan, vi pham nghiém trong nghia vu cta thanh vién Ban kiém soat
theo quy dinh ctia Luit Doanh nghiép va Piéu 18 cong ty;
d. Trudng hop khac theo nghi quyét Pai hoi dong cb dong.

Piéu 37: Truéng Ban kiém so4t
37.1. Trudéng Ban kiém sodt do Ban kiém soét biu trong s6 cac thanh vién Ban kiém sot;
vige biu, mién nhiém, bai nhiém theo nguyén tic da sé. Ban kiém soat phai c6 hon mot
nira s6 thanh vién thuong tri & Viét Nam. Truong Ban kidm soat phai c6 bang tét
nghiép dai hoc trd 1én thudc mét trong cic chuyén nganh kinh té, tai chinh, ké toan,
kiém todn, luat, quan tri kinh doanh ho#c chuyén nganh c6 lién quan dén hoat dong kinh
doanh cua doanh nghiép.
37.2. Quyén va nghia vu cia Trudng Ban kiém soét:
- a. Triéu tap cudc hop Ban kiém soat;
b. Yéu cau Hoi ddng quan tri, Téng gidm déc va ngudi diéu hanh khac cung cap céc
thong tin lién quan dé béo céo Ban kiém soat;
c. Lap vaky bdo cdo cia Ban kidm so4t sau khi da tham khao ¥ kién ciia Hoi déng
quan tri dé trinh Pai hoi déng cb déng.

Diéu 38: Quyén va nghia vu ciia Ban kiém soat

Ban kiém soat c6 céc quyén va nghia vy theo quy dinh tai Didu 170 Luét doanh nghiép va cac

quyén, nghia vu sau:

38.1. P& xuét, kién nghi Pai hoi dong cb dong phé duyét danh sach tb chirc kiém todn duoc
chép thuan thuc hién kiém toan Béo céo tai chinh ctia Cong ty; quyét dinh t chirc kidm
toan duoc chép thuan thue hién kiém tra hoat dong ctia Cong ty, bdi mién kiém toan
vién dugc chip thufn khi xét thfiy can thiét;

38.2. Chiu trach nhiém truéc cb déng vé hoat ddng gidm sat ciia minh;

38.3. Giam sat tinh hinh tai chinh cong ty, viéc tun thi phdp ludt trong cdc hoat dong cua
thanh vién Hoi déng quan tri, Téng giam dbc, ngudi quan 1y khéc;

38.4. Pam bao phdi hop hoat dong véi Hoi ddng quén tri, Téng giam dbc va cb dong;

38.5. Trudng hop phét hién hanh vi vi pham phép luat hodc vi pham Piéu 18 cong ty cta thanh
vién Hoi ddng quan tri, Téng giam ddc va ngudi diéu hanh doanh nghiép khac, Ban
kiém so4t phai théng bo bing vin ban véi Hoi déng quan tri trong vong bén muoi tam
(48) gid, yéu cau ngudi c6 hanh vi vi pham chdm dirt vi pham va c6 giai phap khic phuc
hau qua;

38.6. Xy dung Quy ché hoat dong ctia Ban kiém soat va trinh Pai hoi ddng cb dong thong
qua;
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38.7. Bao cao tai Dai h('}i- dbéng cb doéng theo quy dinh tai Piu 290 Nghi dinh sb
155/2020/ND-CP ngay 31/12/2020 ctia Chinh phii quy dinh chi tiét thi hanh mét s6 diéu
cta Luat Chimg khoén;

38.8. C6 quyén tiép cin hé so, tai lidu cia Cong ty luu giit tai try s& chinh, chi nhanh va dia
diém khéc; c6 quyén dén dia diém 1am viéc clia ngudi quan 1y va nhén vién ciia Cong ty
trong gio lam viéc.

38.9. C6 quyén yéu cau Hoi ddng quan tri, thanh vién Hoi dong quan tri, Tong gidm doc va
ngudi quéan 1y khac cung cp dly di, chinh x4c, kip thoi thong tin, tai lidu v& cong tac
quan ly, j.iiéu hanh va hoat dc’jﬁg kinh doanh ctua Cong ty.

38.10. Cac quyén va nghia vu khéc theo quy dinh cla phép luét (néu co). _

Diu 39: Cude hop ciia Ban kiém so4t

39.1. Ban kiém soét phai hop it nhét 02 1in trong mét nim, sb luong thanh vién tham du hop
it nh4t 12 2/3 s& thanh vién Ban kiém soét. Bién ban hop Ban kiém soét duoc 1ap chi tiét
va rd rang. Ngudi ghi bién ban va céc thanh vién Ban kiém soat tham dur hop phai ky tén
vao bién ban cudc hop. Cac bién ban hop cua Ban kiém soat phai duge luu giir nhiam
xac dinh trach nhiém ctia tirng thanh vién Ban kiém soét.

39.2. Ban kim soét c6 quyén yéu cau thanh vién Hdi ddng quén tri, Téng gidm dbc va dai

dién td chirc kiém todn dwoc chép thuin tham dy va tra 101 cac van d cin duge 1am 16.

Diéu 40: Tién lrong, thi lao, thwéng va lgi ich khéc ciia thanh vién Ban kiéﬁ soat

Tién hrong, thi lao, thudng va loi ich khéc ctia thanh vién Ban kiém so4t dwoc tfluc hién theo

quy dinh sau day:

40.1. Thanh vién Ban kiém soét duoc tra tién luong, thu lao, thudng va loi ich khic theo
quyét dinh cia Pai hoi dong cb dong. Pai hoi dong cb dong quyét dinh tong murc tién
luong, thu lao, thudng, 1¢i ich khic va ngén sach hoat dong h?mg nim cta Ban kiém
soat. _

40.2. Thanh vién Ban kiém soat dugc thanh toan chi phi an, ¢, di lai, chi phi sir dung dich vu
tu van doc l4p véi mitc hop Iy. Téng mirc thii lao va chi phi ndy khéng vugt qué tong
ngan sach hoat dong hing nim cla Ban kiém soat d3 dwoc Pai hoi ddng cb dong chip
thudn, trir trudng hop Dai hoi df“)ﬂg cd dong c6 quyét dinh khic.

40.3. Tién luong va chi phi hoat dong ctia Ban kiém soat dwoc tinh vao chi phi kinh doanh
ctia Cong ty theo quy dinh cta phéap luét vé thué thu nhap doanh nghiép, quy dinh khac
cua phap ludt cd lién quan va phai dugc 1ap thanh muc riéng trong bao cao tai chinh

hing nam ctia Cong ty.
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X. TRACH NHIEM CUA THANH VIEN HOI PONG QUAN TRI, THANH VIEN BAN
KIEM SOAT, TONG GIAM POC VA NGUOI PIEU HANH KHAC

Thanh vién Héi dong quén tri, Thanh vién Ban kiém so4t, Téng giam ddc va ngudi diéu hanh
khéc c6 trach nhiém thuc hién cdc nhiém vu ctia minh, ké ca nhitng nhiém vu véi tu cach

thanh vién céc tiéu ban cua Hoi dong quan tri, mét cach trung thuc, cin trong vi loi ich cua

Cong ty.

Piéu 41: Trach nhiém trung thwe va tranh cic xung djt vé quyén loi

41.1.

41.2.

41.3.

41.4.

41.5.

41.6.

Thanh vién Hoi d&ng quén tri, thanh vién Ban kiém soat, Tong giam dbc va nguoi quan
ly khéc phai cong khai cac lgi ich ¢d lién quan theo quy dmh cua Luét doanh nghiép va
cac van ban phap luét c6 lién quan. _ ‘
Thanh vién Hoi ddng quén tri, thanh vién Ban kiém soat, Téng gidm dbc, ngudi quan 1y
khac va nhimg nguoi ¢6 lién quan cia c4c thanh vién néj} chi duge sir dung nhimg thong
fin cb dugce nhys chire vu cia minh dé phuc vy lgi ich ciia Cong ty. _
Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Téng gidm dbc va ngudi quan
ly khic c6 nghia vu thong bdo bing van ban cho Hoi déng quan tri, Ban kiém soat vé
cac giao dich giita Cong ty, cong ty con, cong ty khic do Cong ty dai chiing ndm quyén
kiém soat trén 50% tr6 1én vén diéu 1€ véi chinh déi tuong d6 hodic v6i nhimg ngui c6
lién quan cua dbi tugng d6 theo quy dinh ciia phép luat. Déi véi cac giao dich néu trén
do Pai hoi dong ¢b dong hodc Hoi ddng quan tri chdp thudn, Céng ty phai thuc hién
cong bé théng tin v& cac nghi quyét nay theo quy dinh cia phép ludt chimg khoan vé
cong bd thong tin.

Théanh vién Hoi ddng quan tri khéng duoc biéu quyét déi véi giao dich mang lai loi ich

cho thanh vién d6 hodc ngudi c6 lién quan cia thanh vién d6 theo quy dinh cta Luat |

Doanh nghiép va Diéu 1é cong ty.

Thanh vién Hdi déng quan tri, thanh vién Ban kiém sot, T(")ng giam dbc, ngudi quan ly

khic va nhitg ngudi ¢6 lién quan cia cac dbi tuong nay khong duoc sir dung hoic tiét

16 cho nguoi khac cac théng tin ndi b dé thyc hién céc giao dich c6 lién quan.

Giao dich giita Cong ty v6i mdt hodc nhiéu thanh vién Hoéi ddng quan tri, thanh vién

Ban kiém so4t, Téng giam dbc, ngudi didu hanh khac va cac c4 nhan, td chic c6 lién

quan dén céc dbi tugng nay khong bi v hiéu trong cac trudng hop sau day:

a. D6i véi giao dich ¢6 gia tri nho hon 35% tong gia tri tai san dugc ghi trong bao cdo
tai chinh gn nhét, nhitng ndi dung quan trong ciia hop ddng hodc giao dich ciing
nhu céc méi quan hé va lgi ich ctia thanh vién Héi ddng quan tri, thanh vién Ban
kiém soat, Tong giam ddc, nguoi diéu hanh khéc da dugc béo cdo Hoi ddng quan tri
va dugc Hoi dong quén tri théng qua bang da sé phiéu tén thanh cia nhimg thanh
vién Héi ddng quan tri khong c6 1gi ich lién quan;
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b. Déi véi giao dich cé gia tri tir 35% tr&y 1&n hodc giao dich din dén gié tri giao dich
phét sinh trong vong 12 thang ké tir ngay thuc hién giao dich déu tién c6 gié tri tir
35% trdr 1én tong gié tri tai san dugc ghi trong bdo cdo tai chinh gin nhat, nhimg ndi
dung quan trong cua giao dich ndy ciing nhu mdi quan hé va loi ich ctia thanh vién
Hoi ddng quén tri, thanh vién Ban kiém soat, Tong gidm dbc, nguoi diéu hanh khac
da dugc cong bd cho cic cd dong va duge Dai hoi d@dng cd dong thong qua bing

phiéu bi€u quyét cia céc co dong khong c6 loi ich lién quan.

Diéu 42: Trich nhiém vé thiét hai va bdi thwomg

42.1.

42.2.

42.3.

Thanh vién Hoi ddng quan tri, thanh vién Ban kidm soat, Tong giam déc va nguoi diéu
hanh khac vi pham nghia vu, trach nhiém trung thuc va cin trong, khéng hoan thanh
nghia vu ctia minh phai chiu trach nhiém v& nhitng thiét hai do hanh vi vi pham cia
minh gy ra.

Cong ty bdi thudng cho nhimg ngudi dé, dang hodc cé thé trd thanh mdt bén lién quan
trong cdc vu khiéu nai, kién, khoi t (bao gém cac vu viéc dan sy, hanh chinh va khong
phai 1a cac vu kién do Cong ty 12 ngudi khéi kién) néu ngudi d6 da hodc dang 13 thanh
vién Hoi d(’ing quan tri, Kiém sodt vién, Téng giam déc, nguoi diéu hanh khéc, nhan
vién hodc la dai dién duge Cong ty uy quyén da hoac dang thuc hién nhiém vu theo ty
quyén cia Céng ty, hanh dong trung thyc, cin trong vi lgi ich ctia Cong ty, trén co s&
tuan thu luat phap va khong c6 bing chimg xdc nhén ring ngudi d6 di vi pham nhimg
trach nhiém ctia minh. _
Chi phi bdi thudng bao gdm chi phi phan quyét, cic khoan tién phat, cdc khoan phai
thanh toén phat sinh trong thuc té (k& ca phi thué luit su) khi giai quyét nhitng vu viéc
nay trong khudn khé luét phap cho phép. Cong ty ¢ thé mua bao hiém cho nhimg nguoi
nay dé tranh nhimg trach nhiém bdi thudng néu trén.

XI. QUYEN TRA CUU SO SACH VA HO SO CONG TY

Diéu 43: Quyén tra citu s6 sach va hd so

43.1.

C6 dong phd théng c6 quyén tra ciu sb sich va hd so, cu thé nhu sau:

a. Cb dong phé théng c6 quyén xem xét, tra ctru va trich luc thong tin vé tén va dia chi
lién lac trong danh sach cb déng c6 quyén biéu quyét; yéu ciu sira di thong tin
khong chinh xé4c ctia minh; xem xét, tra ciru, trich luc hoic sao chup Piéu 1& cong ty,
bién ban hop Dai hoi dong cb dong va nghi quyét Dai hdi dong cd dong;

b. Cé déng hodc nhom cb déng s hitu tir 05% tong s6 co phan phd thong tré 1én hodc

co quyén xem xét, tra ctru, trich luc s6 bién ban va nghi quyét, quyét dinh cta Hoi

dbng quan tri, bdo cdo tai chinh gifra nam va hing nam, béo céo cia Ban kiém soat,
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hop ddng, giao dich phai théng qua Hoi ddng quéan tri va tai liéu khéc, trir tai licu
lién quan dén bi mat thuong mai, bi mét kinh doanh ctia Cong ty.

43.2. Trudng hop dai dién dugc Gy quyén cia cd dong va nhém cb déng yéu clu tra ciru sb
sach va hd so thi phai kém theo gidy uy quyén ctia ¢ déng va nhém cb dong ma nguoi
do dai dién hoic ban sao cong chimg cia gidy Gy quyén nay.

43.3. Thanh vién Hoi ddng quén tri, thinh vién Ban kiém soat, Téng gidm ddc va ngudi diéu
hanh khac c6 quyén tra ctru s6 dang ky cb dong cia Cong ty, danh sach ¢ dong, sb sach

‘va hd so khéc cia Cong ty vi nhitng muc dich lién quan téi chiic vu ctia minh véi diéu
kién cac thong tin nay phai dugc bao mat.

43.4. Cong ty phai luu giir Diéu 1é ndy va nhimg ban sira d6i bd sung Diéu 18, Gidy chimg
nhin ding ky doanh nghiép, cdc quy ché, céc tai liéu chimg minh quyén s& hitu tai san,
nghi quyét Pai hoi dong cb dong va Hoi ddng quan tri, bién ban hop Pai hdi dbng cb
déng va Hoi ddng quan tri, cdc bdo cdo cua Hoi ddng quan tri, céc bdo cdo ciia Ban
kiém soét, bao cdo tai chinh nim, sb sach ké toan va céc tai liéu khac theo quy dinh ciia
phép luét tai tru s& chinh hodc mét noi khic véi diéu kién 1a céc cd déng va Co quan
ding ky kinh doanh dwoc théng béo vé dia diém lwu trir cac tai lidu nay.

43.5. Diéu 1& cong ty phai dugc cong bd trén trang thong tin dién tir ciia Céng ty.

XII. CONG NHAN VIEN VA CONG POAN

Diéu 44: Céng nhén vién va céng doan

44.1. Tong giam dbc phai lap ké hoach dé Hoi déng quan tri thong qua cic van dé lién quan
dén viéc tuyén dung, cho ngudi lao dong nghi viéc, tién Iuong, bao hiém x3 héi, phiic
loi, khen thudng va ky luat déi véi ngudi lao dong va ngudi diéu hanh doanh nghiép.

44.2. Tong giam dbc phai 1ap ké hoach dé Hoi dong quan tri thong qua céc vén dé lién quan
dén quan hé cua Cong ty véi cac td chirc cong doan theo cac chudn muc, thong 16 va
chinh sach quan ly t6t nhét, nhimg thong 1 va chinh sich quy dinh tai Diéu 1& nay, cac
quy ché ciia Céng ty va quy dinh phép luat hién hanh.

XIIL PHAN PHOI LQTI NHUAN

Diéu 45: Phan phdi lgi nhuin

45.1. Pai h¢i dong cd doéng quyét dinh mic chi tra cb tirc va hinh thirc chi tra ¢ tirc hang nam
tir loi nhuén dugc giir lai cta Cong ty.

45.2. Céng ty khong thanh toén 13i cho khoan tién tra cd tirc hay khoan tién chi tra lién quan

td1 mot loai co phiéu.
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45.3. Hoi ddng quan tri c6 thé kién nghi Dai hdi ddng cb dong théng qua viéc thanh toén toan
b hozic mot phin cd tirc bang cb phiéu va Hoi ddng quan tri 14 co quan thyc thi quyét
dinh nay. '

45.4. Truong hop cb tirc hay nhitg khoan tién khéc lién quan t6i mot loai ¢b phiéu dugce chi
tra bing tién mat, Cong ty phai chi tra bing tién dong Viét Nam. Viéc chi tra 6 thé thue
hién truc tiép hogic théng qua cac ngén hang trén co s& cic thong tin chi tiét vé tai khoan
ngAn hang do ¢b d6éng cung cap. Trudong hop Cong ty da chuyén khoan theo ding cic
thong tin chi tiét v& ngan hang do cb ddng cung cdp ma c6 dong d6 khong nhan duge
tién, Cong ty khong phai chiu trach nhiém v& khoan tién Céng ty di chuyén cho cb déng
nay. Viée thanh toén cb tirc d6i v6i cac cb phiéu niém yét/ding ky giao dich tai S¢ giao
dich chimg khoan c6 thé dugc tién hanh théng qua cong ty chimg khoan hodc Tbng
Cong ty Iuu ky va bu trir chimg khoan Viét Nam.

45.5. Cén cir Luat Doanh nghiép, Luat Chimg khoan, Ho1 df‘mg quan tri thong qua nghi quyét,
quyét dinh xac dinh mot ngay cu thé dé chét danh séch c6 déng. Can cir theo ngay dé,
nhimg ngudi dang ky véi tu cich cb dong hodc ngudi s& hiru cac ching khoan khac
duge quyén nhén cb tirc bing tién mit hoic cb pﬁiéu, nhén théng bao hoic tai liéu khéc.

45.6. Céc vén dé khac lién quan dén phan phéi loi nhuin duge thyc hién theo quy dinh cuia
phap luat.

XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE PQ KE TOAN

Diéu 46: Tai khoin ngin hang

46.1. Cong ty mo tai khoan tai céc ngin hang Viét Nam hodc tai cdc chi nhanh ngén hang
nudce ngoai duge phép hoat dong tai Viét Nam.

46.2. Theo su chdp thuén trudc clia co quan c¢6 thim quyén, trong trudng hop cén thiét, Cong
ty c6 thé mo tai khoan ngan hang & nuée ngoai theo céc quy dinh cua phap ludt.

46.3. Cong ty tién hanh tht c& céc khoan thanh to4n va giao dich ké toan thong qua céc tai

khoan tién Viét Nam ho#ic ngoai té tai cic ngdn hing ma Cong ty mé tai khoan.

Piéu 47: Nim tai chinh
Nzm tai chinh ciia Cong ty bét ddu tir ngay déu tién cia thang 01 hang nam va két thic vao
ngay thir 31 cta thang 12 ciing nam.

Diéu 48: Ché a6 ké todn

48.1. Ché do ké toan Cong ty sir dung 1a ché d6 ké toan doanh nghiép hoic ché @6 ké toan dic
thi duge co quan ¢6 thdm quyén ban hanh, chip thuin.
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48.2. Cong ty lap sb sach ké toan bing tiéng Viét va luru giit hd so ké toan theo quy dinh phép
ludt vé ké toan va phap luat lién quan. Nhitng hd so nay phai chinh xac, cip nhat, c6 hé
théng va phai du dé chimg minh va giai trinh céc giao dich cia Cong ty.

48.3. Cong ty sir dung don vi tién té trong ké toan 1 ddng Viét Nam. Trudng hop Cong ty co
cac nghiép vu kinh té phét sinh chu yéu bﬁng mdt loai ngoai té thi duoc tu chon ngoai té
d6 1am don vi tién t& trong ké toan, chiu trach nhiém vé lua chon d6 trude phap ludt va

théng béo cho co quan quéan 1y thué tryc tiép.

XV. BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM CONG

BO THONG TIN

Diéu 49: Bio cdo tai chinh nim, bin nién va quy

49.1. Céng ty phai Iz_’iﬁ bdo c4o tai chinh nim va bdo céo tai chinh nim phai duoc kiém toan
theo quy dinh ciia phép ludt. Cong ty céng b béo cdo tai chinh nam da dugce kiém toan
theo quy dinh ciia phap luat vé cong bd thong tin trén thi trudmg chimg khodn va ndp
cho co quan nha nuée cé thAm quyén.

49.2. Béo c4o tai chinh nim phai bao gdm dy du céc béo cdo, phu luc, thuyét minh theo quy
dinh phap luit vé ké toan doanh nghiép. Bao cdo tai chinh nim phai phan 4nh mét cach
trung thye va khach quan tinh hinh hoat dong ctua Cong ty.

49.3. Céng ty phai 1ap va cong bd céc bdo céo tai chinh ban nién da sot xét va bdo cdo tai
chinh quy theo quy dinh phép ludt vé cong b thong tin trén thi truomg ching khoén va

ndp cho co quan nha nuéce c6 thim quyén.

Piéu 50: Bio cdo thuwdng nién
Céng ty phai 1ap va cong bd Béo cdo thudng nién theo cac quy dinh ctia phap luat vé chimg

khoan va thi truong chirng khoan.

XVI. KIEM TOAN CONG TY

Piéu 51: Kiém todn

51.1. Pai hai déng cb dong chi dinh mdt cong ty kiém toan doc 1ap hodc thong qua danh sach
cac cong ty kiém todn dc 1ap va ty quyén cho Hoi ddng quan tri quyét dinh lua chon
mdt trong sé cdc don vi nay tién hanh kiém ton bdo cdo tai chinh ciia Céng ty cho nim
tai chinh tiép theo dua trén nhimg diéu khoan va diéu kién thoa thuan véi Hoi ddng quéan

51.2. Bao cdo kiém toan dugc dinh kém bao cdo tai chinh nim cia Cong ty.

51.3. Kiém todn vién doc 1ap thuc hién viéc kiém toan bao cdo tai chinh ciia Cong ty duoc

tham du cdc cudc hop Pai hoi dong ¢b dong va dugc quyén nhan cac théng béo va cic
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thong tin khac lién quan dén cudc hop Pai hdi déng c6 ddng va duge phat bidu y kién tai

dai hoi vé cac van d8 c6 lién quan dén viéc kiém toan bao cdo tai chinh ciia Cong ty.

XVII. CON DAU

Diéu 52: Con déu

52.1. DAu bao gdm dAu dugc 1am tai co so khic ddu hodc ddu duéi hinh thite chit ky sé theo
quy dinh ciia phap luat v& giao dich dién tir.

52.2. Hoi ddng quan tri quyét dinh loai dAu, s lugng, hinh thirc va ndi dung déu ciia Cong ty,
chi nhanh, vin phong dai dién ctia Cong ty (néu co).

52.3. Hoi ddng quan tri, Tng giam dbc sir dung va quan ly d4u theo quy dinh ciia phap luat
hién hanh.

XVIIL GIAI THE CONG TY
Pitu 53: Gidi thé cong ty
53.1. Cong ty c6 thé bi giai thé trong nhitng trudmg hop sau:
a. Theo nghi quyét, quyét dinh ctia Pai hoi dong cb dong;
" b. Bi thu hdi Gidy chimg nhén dang ky doanh nghiép, trir truomg hop Luét quan 1y thué
c6 quy dinh khéc;
c. Céc trudng hop khéc theo quy dinh ctia phap luat va Diéu 1¢ nay.
53.2. Viéc gidi thé Cong ty trudc thoi han (ké ca thoi han da gia han) do Dai hoi dong ¢ dong
quyét dinh, Héi ddng quan tri thuc hién. Quyét dinh giai thé nay phai duoc thong béo
hoic phai duoc chip thuin béi co quan cé thim quyén (néu bat budc) theo quy dinh.

Diéu 54. Thanh ly

54.1. Téi thiéu séu (06) thang trude khi két thic thoi han hoat dong ctia Cong ty hoiic sau khi
c6 quyét dinh giai thé Céng ty, Hoi ddng quan trj phai thanh 1ap Ban thanh Iy gém ba
(03) thanh vién. Hai (02) thanh vién do Pai hoi déng cb déng chi dinh va mjt (01) thanh
vién do Héi ddng quan trj chi dinh tir mdt cong ty kiém toan doc 1ap. Ban thanh Iy chuén
bi céc quy ché hoat dong cua minh. Céc thanh vién ctia Ban thanh 1y c6 thé duge lua
chon trong s& nhén vién ciia Céng ty hodc chuyén gia doc 1ap. Tét ca céc chi phi lién
quan dén thanh 1y dugc Céng ty wu tién thanh toan truée cac khoan ng khéc ciia Cong
ty.

54.2. Ban thanh 1y c6 trach nhiém béo cdo cho Co quan dang ky kinh doanh vé ngay thanh 1ap
va ngdy bit dAu hoat dong. K& tir thoi diém d6, Ban thanh ly thay mat Céng ty trong tét
ca cac cong viée lién quan dén thanh 1y Cong ty truéc Toa 4n va céc co quan hanh

chinh.
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54.3.

Diéu

23.1;

352

535.3.

Tién thu duoec tir viéc thanh 1y duge thanh toan theo thit tu sau:

a. Caéc chi phi thanh ly;

b. Céc khoan ng lwong, tro cép thdi viée, bao hiém xa hdi va cac quyén loi khac cia
ngudi lao déng theo théa ude lao dong tap thé va hop dong lao dong da ky két;

c. No thué;

d. Caéc khoan ng khéc cua Cong ty;

e. Phén con lai sau khi di thanh toan tAt ca céc khoan ng tir muc (a) dén (d) trén day

dugc chia cho céc cd dong. Céc ¢b phin wu dai duge wu tién thanh toan trude.

. GTIAI QUYET TRANH CHAP NQI BQ

55: Giai quyét tranh chip ndi bd

Trudmg hop phat sinh tranh chip, khiéu nai lién quan téi hoat ddng ctia Cong ty, quyén

va nghia vu cta céc cb dong theo quy dinh tai Luét doanh nghiép, Diéu 1é cong ty, cac

quy dinh phap lut khéc, cic quy dinh phép ludt khac hodc thoa thuén giira:

a. Cb dong véi Cong ty;

b. Cb dong véi Hoi dong quan tri, Ban kiém soat, Tong giam dbc hay ngudi didu hanh
khéc;

Céc bén lién quan cb géng giai quyét tranh chip d6 thong qua thwong lugng va hoa giai.

Trir trudong hop tranh chip lién quan t6i Hoi ddng quén tri hodc Chi tich Hoi dong quan

tri, Chu tich Hoi dong quan tri chi tri viéc giai quyét tranh chdp va yéu cAu timg bén

trinh bay cac thong tin li€én quan dén tranh chép trong vong 15 ngay lam viée ké tir ngay

tranh chap phat sinh. Trudng hop tranh chip lién quan téi Hoi ddng quan tri hay Cha

tich Hoi dong quan tri, bat cir bén nao ciing ¢6 thé yéu ciu chi dinh mdt chuyén gia déc

14p 1am trung gian hoa giai cho qué trinh giai quyét tranh chép.

Truong hop khong dat duge quyét dinh hoa giai trong vong séu (06) tudn tir khi bit déu

qué trinh hoa gi4i hodc néu quyét dinh cia trung gian hoa giai khéng duge cac bén chip

nhin, mét bén cé thé dua tranh chip dé ra Trong tai kinh té hodc Toa 4n kinh té.

Céc bén tu chiu chi phi c6 lién quan t6i tha tuc thuong lugng va hoa giai. Viée thanh

toan céc chi phi ctia Toa an duogc thure hién theo phan quyét ctia Toa an.

XX. BO SUNG VA SUA POI PIEU LE
Diéu 56: Diéu ¢ cong ty

56.1.

362,

Viéc stra d6i, bd sung Diéu 18 nay phai duoc Dai hoi déng cb dong xem xét, quyét dinh.
Trudng hop phdp ludt c6 quy dinh lién quan dén hoat dong cia Cong ty chua dugc dé
cap trong Pidu 1& nay hodc trudmg hop ¢ quy dinh phap ludt méi khac véi diéu khoan
trong Diéu 1& nay thi 4p dung nhimg quy dinh d6 dé diu chinh hoat dong ctia Cong ty.
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XXI. NGAY HIEU LUC

Piéu 57: Ngay hiéu hre

57.1. Ban diéu 1& nay gdm 21 chuong 57 didu dugc Dai hdi dong c6 dong Cong ty ¢b phan
Tap doan Vinacontrol nhét tri thong qua ngay 18 thing 6 nim 2026 tai thanh phd
Ha Noi va ciing chép thuan hiéu Tuc toan vin ctia Didu 1€ nay.

57.2. Piéu 1& duoc lap thanh mudi (10) ban, c6 gia tri nhur nhau va duge luu gitr tai Tru s&
chinh cta Cdng ty.

57.3. Diéu 1¢ nay la duy nhét va chinh thirc cia Cong ty, thay thé cic Diéu 1é da dugc ban
hanh truéce dé.

57.4. Céac ban sao hoic trich luc Diéu 18 cong ty c6 gia tri khi ¢6 chit ky ciia Cha tich Hoi
ddng quan tri hoic t6i thiéu mdt phan hai (1/2) téng sé thanh vién Hoi ddng quan tri.

Ngwi dai dién theo phép lujt ciia Cong ty
/

ong Giam doc
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CHARTER

VINACONTROL GROUP
CORPORATION



PREAMBLE

This Charter of Vinacontrol Group Corporation constitutes the legal basis for all operations of

the Company (a joint stock company established and operating in accordance with the

Enterprise Law).
This Charter was approved pursuant to Resolution No. 154/DHDCD-NQ of the General
Meeting of Shareholders of the Company dated 18 June 2026, hereinafter referred to as the

“Charter”.

L. DEFINITION OF TERMS IN THE CHARTER

Article 1: Definitions

1.1. Inthis Charter, the following terms shall be understood as follows:

a.

“Charter Capital” means the total par value of shares sold or registered for
subscription upon the establishment of a joint stock company and as provided in

Article 5 of this Charter;

. “Voting Capital” means share capital whose owner has the right to vote on matters

falling within the decision-making authority of the General Meeting of Shareholders;

. “Enterprise Law” means Enterprise Law No. 59/2020/QH14 adopted by the

National Assembly of the Socialist Republic of Vietnam on June 17, 2020;

. “Securities Law” means Securities Law No. 54/2019/QH14 adopted by the National

Assembly of the Socialist Republic of Vietnam on November 26, 2019;

. “Date of Establishment” means the date on which the Company was first issued its

Enterprise Registration Certificate;
“Enterprise Executive” means the General Director, Deputy General Directors,
Chief Accountant, and certain Executive Directors authorized according to their

functions to sign transactions of the Company in the name of the Company;

. “Enterprise Manager” means a manager of the company, including the Chairman of

the Board of Directors, members of the Board of Directors, and the Board of General

Directors:

. “Related Person” means an individual or organization as prescribed in Clause 23

Article 4 of the Enterprise Law and Clause 46 Article 4 of the Securities Law;
“Shareholder” means an individual or organization that owns at least one share of a

joint stock company;

. “Founding Shareholder” means a shareholder that owns at least one ordinary share

and signs the list of founding shareholders of a joint stock company;



1.2,

13.

1.4.

k. “Major Shareholder” means a shareholder as prescribed in Clause 18, Article 4 of
the Securities Law;

l. “Term of Operation” means the term of operation of the Company as prescribed in
Article 2 of this Charter;

m. “Vietnam” means the Socialist Republic of Vietnam.

n. “Stock Exchange” means the Vietnam Stock Exchange and its subsidiaries.

In this Charter, references to one or more provisions or other documents shall include

any amendments, supplements, or superseding documents.

The headings (chapters and articles of this Charter) are used for convenience in

understanding the content and shall not affect the substance of this Charter.

Words or terms defined in the Enterprise Law (unless inconsistent with the subject

matter or context) shall have the same meanings in this Charter.

Il. NAME, FORM, HEAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES
AND TERM OF OPERATION OF THE COMPANY

Article 2: Name, form, head office, branches, representative offices, member units and

operating term of the Company

2.1.

22,

2.3.

24.

2.5.

Name of the Company

o Vietnamese name: CONG TY CO PHAN TAP POAN VINACONTROL

o English name: VINACONTROL GROUP CORPORATION

o Abbreviated name: VINACONTROL

The Company is a joint stock company with legal personality in accordance with the
current laws of Vietnam.

The registered head office of the Company is:

© Address: 54 Tran Nhan Tong, Hai Ba Trung Ward, Hanoi City, Vietnam

o Telephone: 024.39433840

o Fax: 024.39433844

o E-mail: vinacontrol@vinacontrol.com.vn

o Website: www.vinacontrol.com.vn

The Company may establish branches and representative offices to carry out the
Company’s operational objectives in accordance with resolutions of the Board of
Directors and within the scope permitted by law.

Unless terminated early pursuant to Clause 53.2 of Article 53 of this Charter, the

operating term of the Company shall commence from the date of establishment and shall

be indefinite.



Article 3: The Legal Representative of the Company

The General Director is the legal representative of the Company

The powers and obligations of the legal representative are set out in detail in the Internal
Regulations on Corporate Governance of the Company.

The legal representative shall be accountable to the General Meeting of Shareholders and the
Board of Directors for matters falling within the scope of authority prescribed in the relevant

regulations in accordance with law and this Charter.

III. OBJECTIVES, SCOPE OF BUSINESS AND OPERATIONS OF THE COMPANY
Article 4: Operational Objectives of the Company

4.1.The Company’s business lines are:

Industry
No. Business line
code
1 | Technical testing and analysis 7120
Details: (Principal)

- Inspection of specifications, quality, condition, quantity and weight,
packaging, marks and codes for all types of goods, including
machinery, technological lines, precious stones, and rare precious
metals;

- Supervision of goods during production, handover and receipt,
preservation, transportation, loading and unloading; supervision of the
assembly of technological line equipment; Appraisal, consultancy, and
supervision of construction works;

- Inspection of means of transport, containers, and maritime inspection
services; Inspection of vessel safety prior to loading, dismantling, or
repair;

- Inspection of losses;

- Acting as an agent for loss inspection and loss apportionment for
domestic and foreign insurance Companies;

- Sample collection, analysis and testing services;

- Technical inspection services for occupational safety;

- Measurement and preparation of capacity tables for watercraft;

- Calibration and verification of measuring equipment;

- Destructive and non-destructive testing;




No.

Business line

Industry

code

- Inspection at the request of all entities to provide documentation for

- Testing of the quality of goods and products;

- Quality inspection of products and goods during use;

- Inspection of the quality of products and goods;

State management purposes in areas such as: origin of goods; quality
management; safety and hygiene of goods; acceptance and final
settlement of investment works; environmental protection (Inspection
of industrial hygiene; Inspection and treatment of water and
wastewater); customs clearance support services;

Related services: disinfection, valuation; non-destructive Inspection;
inspection of welded structures of works; inspection of equipment and
measuring instruments; inspection and preparation of capacity tables
for various types of tanks and barges; tallying; sealing and lead-
sealing; management system quality inspection services at the request
of customers;

Consultancy, assessment, and certification of the application of
management systems in accordance with international standards:;
Consultancy on the quality of goods;

Product certification;

Inspection and certification of conformity in respect of the load-
bearing capacity of construction works; inspection and certification of
conformity in respect of the quality of construction works, machinery,
equipment, supplies, and construction materials (in accordance with
State regulations);

Inspection services and other services as entrusted by any domestic or
international inspection organization;

Verification, calibration, and testing of measuring instruments and
measurement standards;

Inspection and calibration of medical equipment;

Provision of motor vehicle inspection services;

Inspection of the quality of construction work components and
construction works. Inspection of the quality of construction materials,

construction components, and construction products;

3




Industry

No. Business line
code

- Certification of products and management systems;

- Assessment, valuation, and technology Inspection.

2 | Architectural activities and related technical consultancy 7110

Details:

- Supervision of construction of civil and industrial works, specialized
supervision area: installation of equipment and electrical automation
technology;

- Supervision of installation of equipment for construction works;

- Supervision of the installation of technological equipment;

- Supervision of the installation of mechanical equipment and
technology for construction works;

- Consultancy on the preparation of construction investment projects
(The enterprise may only operate when it fully satisfies the conditions
prescribed by law);

- Supervision of the installation of electrical equipment for civil and
industrial construction works;

- Surveying and mapping activities;

- Consultancy on the management of construction investment projects;

- Construction survey: Topographical survey; Engineering geological
survey.

3 | Other professional, scientific and technological activities not elsewhere 7499

classified

Details:

Technology transfer services;

Consultancy on the preparation of bidding documents and the analysis
and evaluation of bids for consultancy, construction and installation,
supply, and equipment installation;

Classification of medical devices;

Consultancy on technical aspects of medical devices;

Occupational safety and hygiene training and working environment
monitoring;

Bidding consultancy services: preparation and evaluation of reports

on planning, master development plans, and architecture; conducting




No.

Business line

Industry

code

surveys, preparing pre-feasibility study reports, feasibility study
reports, and environmental impact assessment reports; conducting
surveys, preparing designs and cost estimates; preparing expressions
of interest invitation dossiers, prequalification invitation dossiers,
bidding dossiers, and request for proposal dossiers; evaluating
expressions of interest dossiers, prequalification application dossiers,
bid dossiers, and proposal dossiers; conducting review and appraisal;
supervision; project management; training, technology transfer; other
consultancy services;

Provision of product and management system certification services;
Environmental monitoring and analysis, environmental impact
assessment;

Consultancy and transfer of environmentally friendly production
technologies and environmental technologies; energy-saving
technologies, clean energy production, renewable energy;
Consultancy, training, and provision of environmental information;
clean energy, renewable energy, energy saving;

Environmental Inspection of goods, machinery, equipment, and
technologies;

Inspection of damage to the environment and biodiversity; Inspection
of pollutants having a direct impact on human health;

Other environmental protection services;

Consultancy on other technologies: Greenhouse gas inventory,
greenhouse gas emission mitigation, validation of carbon credits and
greenhouse gas emission quotas;

Energy audit;

Environmental audit;

Appraisal of greenhouse gas emission mitigation reports.

Installation of industrial machinery and equipment

Details: Advisory and installation services for equipment

3320

Other support service activities related to transportation

Details: Customs declaration services; logistics services.

5229

Business management consultancy activities and other management

7020
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No. Business line Industry
code
consultancy activities
Details: Advisory services on procedures for enterprise equitization,
consolidation, acquisition, and merger of enterprises (excluding legal
consultancy)
7 | Other education not elsewhere classified 8559
Details:
- Training in valuation knowledge and professional practice, and other
related professional practice areas (only operating after approval by
the competent State authority);
- Education not defined by level at training and retraining centers;
- Vocational training activities;
- Occupational safety training.
8 | Hotels and similar accommodation services 5510
Details: Hotel services (excluding karaoke rooms, bars, and dance halls)
9 | Other computer and information technology service activities 6290
Dctails:.
- Consultancy on investment in the application of information
technology;
- Supervision of implementation of investment projects involving the
application of information technology.
10 | Real estate business, land use rights owned by the owner or user, or 6810
leased
Details: Real estate business; office leasing.
11 | Generation of electricity from renewable energy sources 3512
Details: Solar power generation
12 | Primary-level training 8531
13 | Wholesale of other machinery, equipment, and spare parts 4659
4.2. The operational objectives of the Company are as follows: The Company is established

to mobilize and effectively use capital, enhance the enterprise’s autonomy and
competitiveness, strengthen its organization, management, and development of business
activities in goods Inspection services and other services for the purpose of generating

high profits, ensuring benefits and increasing dividends for shareholders, creating stable




employment for employees, contributing to the State Budget, and enabling the Company

to grow increasingly strong.

Article 5: Scope of Business and Operations

The Company is permitted to conduct business activities in the business lines specified in this

Charter, which have been registered, for which changes to enterprise registration contents

have been notified to the business registration authority, and which have been published on

the National Business Registration Portal. Where the Company conducts business in

conditional investment and business lines, the Company must fully satisfy the business

conditions prescribed by the Law on Investment and relevant specialized laws.

IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS
Article 6: Charter Capital, Shares, Founding Shareholders

6.1.

6.2.

6.3.

6.4.

6.5.

The Charter Capital of the Company is 209,995,110,000 dong (in words: Two hundred
and nine billion, nine hundred and ninety-five million, one hundred and ten thousand
dong)

The total Charter Capital of the Company is divided into 20,999,511 shares with a par
value of 10,000 dong per share.

The Company may change its Charter Capital upon approval by the General Meeting of
Shareholders and in accordance with the provisions of law. The Company shall register
the change in Charter Capital within 10 days from the date of completion of the share
sale.

The shares of the Company on the date of adoption of this Charter comprise only
ordinary shares. The rights and obligations of shareholders holding each class of shares
are stipulated in Article 11 and Article 12 of this Charter.

The Company may issuc other classes of preference shares after obtaining approval
from the General Meeting of Shareholders and in accordance with the provisions of law.

Ordinary shares must be offered on a priority basis to existing shareholders in
proportion to their respective ownership of ordinary shares in the Company, unless
otherwise decided by the General Mecting of Shareholders. The Company must give
notice of the share offering; such notice must clearly state the number of shares offered
and an appropriate subscription period (at least twenty working days) for shareholders to
subscribe for such shares. The number of shares not fully subscribed for by shareholders
shall be decided by the Company’s Board of Directors. The Board of Directors may

distribute such shares to shareholders and other persons on terms no more favorable than
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6.6.

6.7.
6.8.

those offered to existing shareholders, unless otherwise approved by the General
Meeting of Shareholders.

The Company may repurchase shares issued by the Company itself in the manners
prescribed in this Charter and applicable law.

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

The maximum foreign ownership ratio in the Company shall be 5% of the Company’s

Charter Capital, unless otherwise provided by law.

Article 7: Share Certificates

#ale

1.2,

7.3.

7.4.

Shareholders of the Company shall be issued share certificates corresponding to the

number of shares and classes of shares they own.

A share certificate is a type of security certifying the lawful rights and interests of its

holder in respect of a portion of the share capital of the issuing organization. Share

certificates must contain the principal contents as prescribed in Clause 1, Article 121 of

the Enterprise Law.

Within 30 days from the date of submission of a complete dossier requesting the transfer

of ownership of shares in accordance with the Company’s regulations, or within two

months, or such other period as provided in the issuance terms, from the date of full

payment for the shares in accordance with the Company’s share certificate issuance

plan, the holder of such shares shall be issued share certificates. The owner of shares

shall not be required to pay the company the cost of printing share certificates.

Where a share certificate is lost, damaged, or otherwise destroyed, the shareholder shall

be reissued a share certificate by the Company at the request of such shareholder. The

shareholder’s request must include the following details:

a. Information on the share certificate that has been lost, damaged, or otherwise
destroyed;

b. An undertaking to assume responsibility for any disputes arising from the reissuance

of a new share certificate.

Article 8: Other Securities Certificates

Bond certificates or other securities certificates of the Company (excluding offering letters,

temporary certificates, and similar documents) shall be issued bearing the seal and specimen

signature of the legal representative of the Company, unless the terms and conditions of

issuance provide otherwise.

10



Article 9: Transfer of Shares

9.1. All shares may be freely transferred unless otherwise provided by this Charter and the

law. Share certificates listed on the Stock Exchange shall be transferred in accordance

with the provisions of the law on securities and the securities market of the Stock

Exchange.

9.2. Shares that have not been fully paid for may not be transferred or enjoy related rights,

such as the right to receive dividends, the right to receive share certificates issued to

increase share capital from owners’ equity, and the right to purchase newly offered share

certificates.

V. ORGANIZATIONAL STRUCTURE, GOVERNANCE AND CONTROL

Article 10: Organizational, Governance and Control Structure

The organizational management, governance and control structure of the Company comprises:

1. General Meeting of Shareholders;

2. Board of Directors;

3. Supervisory Board;

4. General Director.

VL. SHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS
Article 11: Rights of Shareholders

11.1. Holders of ordinary shares have the following rights:

a.

To attend and speak at meetings of the General Meeting of Shareholders and
exercise voting rights directly or through an authorized representative. Each ordinary
share entitles its holder to one voting ballot.

To receive dividends at the rate decided by the General Meeting of Shareholders;

To have priority to purchase new shares in proportion to each shareholder’s
ownership of ordinary shares in the Company;

To freely transfer their shares to others, except in the cases prescribed in Clause 3
Article 120, Clause 1 Article 127 of the Enterprise Law and other relevant
provisions of law;

To review, look up and extract information on names and contact addresses in the
list of shareholders entitled to vote; request the correction of their inaccurate
information;

In the event that the Company is dissolved or goes bankrupt, to receive a portion of

the remaining assets corresponding to the number of shares contributed to the

11
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k.

Company after the Company has paid its debts (including debt obligations to the
State, taxes, and fees).

To request the Company to repurchase their shares in the cases prescribed in Article
132 of the Enterprise Law;

To be treated equally. Each share of the same class confers on the shareholder
owning it equal rights, obligations, and interests. Where the Company has classes of
preference shares, the rights and obligations attached to such classes of preference
shares must be approved by the General Meeting of Shareholders and fully disclosed
to shareholders;

To have full access to periodic disclosures and ad hoc disclosures made by the
Company in accordance with law;

To have their lawful rights and interests protected; to request the suspension or
annulment of resolutions and decisions of the General Meeting of Shareholders and
the Board of Directors in accordance with the Enterprise Law;

Other rights as prescribed by law.

11.2. A shareholder or group of shareholders owning 05% or more of the total ordinary shares

shall have the following rights:

a.

To request the Board of Directors to convene a meeting of the General Meeting of
Shareholders in accordance with Clause 3 Article 115 and Article 140 of the
Enterprise Law;

To inspect, look up, and make extracts from the minutes, resolutions, and decisions
of the Board of Directors, semi-annual and annual financial statements, reports of
the Supervisory Board, contracts and transactions subject to approval by the Board
of Directors, and other documents, except for documents relating to trade secrets and
business secrets of the Company;

To request the Supervisory Board to examine each specific matter relating to the
management and administration of the Company’s operations when deemed
necessary. The request must be made in writing and must include the following
contents: full name, contact address, nationality, and number of the legal document
of the individual, for a shareholder being an individual; name, enterprise
identification number or number of the legal document of the organization, and head
office address, for a shareholder being an organization; the number of shares and the
time of share registration of each shareholder, the total number of shares of the
entire shareholder group, and the ownership ratio in the total number of shares of the

Company; matters to be inspected, and the purpose of such inspection;

12



d. To recommend matters to be included in the agenda of the General Meeting of

€.

Shareholders. The recommendation must be made in writing and sent to the
Company no later than 03 working days before the opening date of the meeting. The
recommendation must clearly state the name of the shareholder, the number of each
class of shares held by the shareholder, and the matter recommended for inclusion in
the meeting agenda;

Other rights as prescribed by law and this Charter.

11.3. A Shareholder or group of Shareholders owning 5% or more of the total ordinary shares

has the right to nominate candidates to the Board of Directors and the Supervisory

Board. The nomination of candidates to the Board of Directors and the Supervisory

Board shall be carried out as follows:

a.

Ordinary sharcholders forming a group to nominate candidates to the Board of
Directors and the Supervisory Board must notify the shareholders attending the
meeting of such group meeting before the opening of the General Meeting of
Shareholders;

Depending on the number of members of the Board of Directors and the Supervisory
Board, the shareholder or group of shareholders specified in this Clause shall be
entitled to nominate one or more persons, as determined by the General Meeting of
Shareholders, as candidates for the Board of Directors and the Supervisory Board. If
the number of candidates nominated by the shareholder or group of shareholders is
less than the number of candidates they are entitled to nominate as determined by the
General Meeting of Shareholders, the remaining candidates shall be nominated by

the Board of Directors, the Supervisory Board, and other shareholders.

Article 12: Obligations of shareholders

Ordinary shareholders shall have the following obligations:

12.1. To pay in full and on time for the shares subscribed for purchase.

12.2. Not to withdraw the capital contributed in the form of ordinary shares from the

Company in any form, except where such shares are repurchased by the Company or

another person. Where a shareholder withdraws part or all of the contributed share

capital contrary to the provisions of this clause, such shareholder and the related persons

in the Company shall be jointly liable for the debts and other asset obligations of the

Company up to the value of the shares withdrawn and for any losses incurred.

12.3. To comply with the Company Charter and the Company’s Internal Governance
Regulations.

13

— e M= S,

\

AL o



12.4. To comply with resolutions and decisions of the General Meeting of Shareholders and

12.5.

12.6.

12.7.

the Board of Directors.
To keep confidential the information provided by the Company in accordance with the
Company Charter and the law; use the information provided only to exercise and protect
their lawful rights and interests; strictly refrain from disseminating, copying, or sending
information provided by the Company to other organizations or individuals.
To attend meetings of the General Meeting of Sharcholders and exercise voting rights in
the following forms:
a. Attending and voting in person at the meeting;
b. Authorizing another individual or organization to attend and vote at the meeting;
c. Attending and voting via online conference, electronic voting, or another electronic
form;
d. Sending the voting ballot to the meeting by post, fax, or email.
To bear personal liability when acting in the name of the Company in any form to
commit any of the following acts:
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 are not yet due in the face of financial risks to the Company.

12.8. To fulfill other obligations in accordance with applicable laws.

Article 13: General Meeting of Shareholders

13.1. The General Meeting of Shareholders comprises all shareholders with voting rights and

13.2,

is the highest decision-making body of the Company. The General Meeting of
Shareholders shall hold its annual meeting once a year and within four (04) months
from the end of the fiscal year. The Board of Directors shall decide to extend the annual
General Meeting of Shareholders where necessary, but not beyond 06 months from the
end of the financial year. In addition to the annual meeting, the General Meeting of
Shareholders may convene extraordinary meetings. The venue of the General Meeting
of Shareholders shall be determined as the place where the Chair attends the meeting
and must be within the territory of Vietnam.

The Board of Directors shall convene the annual General Meeting of Shareholders and
select an appropriate venue. The annual General Meeting of Shareholders shall decide
on matters in accordance with the law and the Company Charter, in particular approving
the audited annual financial statements. Where the audit report on the Company’s

annual financial statements contains material qualifications, an adverse audit opinion, or

14



a disclaimer of opinion, the Company must invite a representative of the approved

auditing organization that audited the Company’s financial statements to attend the

annual General Meeting of Shareholders, and such representative shall be responsible

for attending the Company’s annual General Meeting of Shareholders.

13.3. The Board of Directors must convene an extraordinary General Meeting of Shareholders

in the following cases:

a.

b.

d.

€.

The Board of Directors deems it necessary for the benefit of the Company;

The remaining number of members of the Board of Directors or the Supervisory
Board is less than the minimum number of members prescribed by law;

At the request of the shareholder or group of shareholders specified in Clause 2,
Atticle 115 of the Enterprise Law; the request to convene a meeting of the General
Meeting of Shareholders must be made in writing, clearly stating the reason for and
purpose of the meeting, bearing all signatures of the relevant shareholders, or the
written request may be made in multiple copies which together contain all signatures
of the relevant shareholders;

At the request of the Supervisory Board;

Other cases as prescribed by law and the Company Charter.

13.4. Convening an extraordinary General Meeting of Shareholders

a.

The Board of Directors must convene a General Meeting of Shareholders within 30
days from the date on which the remaining number of members of the Board of
Directors or members of the Supervisory Board is as prescribed at Point b, Clause
13.3 of this Article, or from the date of receipt of the request specified at Points ¢
and d, Clause 13.3 of this Article;

Where the Board of Directors fails to convene a meeting of the General Meeting of
Shareholders as prescribed at point a of this clause, within the following 30 days, the
Supervisory Board shall convene the meeting of the General Meeting of
Shareholders in place of the Board of Directors in accordance with clause 3 Article
140 of the Enterprise Law;

Where the Supervisory Board fails to convene a meeting of the General Meeting of
Shareholders as prescribed at point b of this clause, the shareholder or group of
shareholders specified at point ¢ clause 13.3 of this Article shall have the right to
request a representative of the Company to convene a meeting of the General
Meeting of Shareholders in accordance with the Enterprise Law;

In this case, the shareholder or group of shareholders convening the General
Meeting of Shareholders may request the Business Registration Authority to

supervise the process and procedures for convening, conducting the meeting, and

15
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adopting resolutions of the General Meeting of Shareholders. All expenses for
convening and conducting the General Meeting of Shareholders shall be reimbursed
by the Company. These expenses shall not include expenses personally incurred by
shareholders when attending the General Meeting of Shareholders, including
accommodation and travel expenses.

d. Procedures for holding a meeting of the General Meeting of Shareholders in

accordance with Clause 5, Article 140 of the Enterprise Law.

Article 14: Rights and Obligations of the General Meeting of Shareholders
14.1. The General Meeting of Shareholders has the following rights and obligations:
To approve the development orientation of the Company;

b. To decide on the classes of shares and the total number of shares of each class
authorized for offering; Decide on the annual dividend rate for each class of shares;

c. To elect, dismiss, and remove members of the Board of Directors and members of
the Supervisory Board;

d. To decide on the investment in, or sale of, assets valued at 35% or more of the total
asset value recorded in the Company’s most recent audited consolidated financial
statements;

¢. To decide on amendments and supplements to the Company Charter;

f. To approve the annual financial statements;

g. To decide on the repurchase of more than 10% of the total number of shares sold of
each class;

h. To review and handle violations committed by members of the Board of Directors
and members of the Supervisory Board that cause damage to the Company and the
Company’s shareholders;

i. To decide on the reorganization or dissolution of the Company;

j. To decide on the budget or total amount of remuneration, bonuses, and other
benefits for the Board of Directors and the Supervisory Board;

k. To approve the Internal Corporate Governance Regulations; Operating Regulations
of the Board of Directors and the Supervisory Board;

. To approve the list of approved auditing firms, decide on the approved auditing firm
to inspect the Company’s operations, and dismiss the approved auditor when
deemed necessary;

m. Other rights and obligations as prescribed by law.

14.2. The General Meeting of Shareholders shall discuss and approve the following matters:

a. Annual business plan of the Company;
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The audited annual financial statements;

Report of the Board of Directors on governance and the performance of the Board
of Directors and each member of the Board of Directors;

Report of the Supervisory Board on the business results of the Company, the
performance of the Board of Directors, and the General Director;

Self-assessment report on the performance of the Supervisory Board and members
of the Supervisory Board,

Dividend rate for each share of each class;

Number of members of the Board of Directors and the Supervisory Board;

Election, removal, and dismissal of members of the Board of Directors and
members of the Supervisory Board;

Determination of the budget or total remuneration, bonuses, and other benefits for
the Board of Directors and the Supervisory Board;

Approval of the list of approved audit firms; determination of the approved audit
firm to inspect the Company’s operations when deemed necessary;
Supplementation and amendment of the Company Charter;

Types of shares and the number of newly issued shares for each type of share, and
the transfer of shares by founding shareholders within the first 03 years from the
date of establishment;

Division, separation, consolidation, merger or conversion of the Company;
Reorganization and dissolution (liquidation) of the Company and appointment of
the liquidator;

Decision on investment in or sale of assets with a value equal to or exceeding 35%
of the total asset value recorded in the Company’s latest audited consolidated
financial statements; .

Decision on the repurchase of more than 10% of the total number of sold shares of
each class;

The Company’s entering into contracts or transactions with the entities specified in
Clause 1, Article 167 of the Enterprise Law, with a value equal to or greater than
35% of the total asset value of the Company as recorded in the most recent audited
consolidated financial statements;

Approval of transactions specified in Clause 4, Article 293 of Government Decree
No. 155/2020/ND-CP dated December 31, 2020, detailing the implementation of a

number of articles of the Securities Law;
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14.3.

t.  Approval of the Internal Regulations on corporate governance, the Operating

Regulations of the Board of Directors, and the Operating Regulations of the

Supervisory Board;

u.  Other matters as prescribed by law and this Charter.

All resolutions and matters included in the meeting agenda must be discussed and voted

on at the General Meeting of Shareholders.

Article 15: Authorization to Attend Meetings of the General Meeting of Shareholders

15.1.

15.2.

15.3.

Shareholders and authorized representatives of Shareholders that are organizations may
attend the meeting in person, authorize one or more other individuals or organizations to
attend the meeting, or attend the meeting through one of the methods prescribed in
Clause 3, Article 144 of the Enterprise Law.

The authorization of an individual or organization to act as a representative to attend the
General Meeting of Shareholders as prescribed in Clause 15.1 of this Article must be
made in writing. The written authorization 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 contents of the authorization, the scope of authorization, the term of authorization,
and the signatures of the authorizing party and the authorized party.

The person authorized to attend the General Meeting of Shareholders must submit the
written authorization upon registration for attendance. In the case of re-authorization,
the meeting attendee must also present the initial written authorization from the
shareholder or the authorized representative of the shareholder that is an organization (if
it has not previously been registered with the Company).

The voting ballot of the person authorized to attend the meeting, within the scope of
authorization, shall remain valid upon the occurrence of any of the following
circumstances, except in the following case:

a. The principal has died, has restricted civil act capacity, or has lost civil act capacity:
b. The principal has revoked the proxy appointment;

c. The principal has revoked the authority of the proxy holder.

This provision shall not apply where the Company receives notice of any of the above
events before the opening of the meeting of the General Meeting of Shareholders or

before the meeting is reconvened.
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Article 16: Changes to Rights

16.1.

16.2.

16.3.

16.4.

Any change to or cancellation of the special rights attached to a class of preference
shares shall take effect upon approval by shareholders representing at least 65% of the
total voting ballots of all shareholders attending the meeting. A resolution of the
General Meeting of Shareholders on any matter that adversely changes the rights and
obligations of shareholders owning preference shares may only be adopted if it is
approved by shareholders owning preference shares of the same class attending the
meeting and holding at least 75% of the total number of preference shares of such class,
or, in the case of adoption of a resolution by written consultation, by shareholders
owning preference shares of the same class and holding at least 75% of the total number
of preference shares of such class.

The convening of a meeting of shareholders holding a class of preference shares to
approve the change to the above-mentioned rights shall be valid only when at least 02
shareholders (or their authorized representatives) are present and hold at least 1/3 of the
par value of the issued shares of such class. If the required number of attendees as stated
above is not met, the meeting shall be reconvened within the following 30 days, and the
holders of shares of such class who are present in person or through their authorized
representatives shall be deemed to constitute the required number of attendees,
irrespective of the number of persons and the number of shares. At meetings of
shareholders holding the above-mentioned preference shares, holders of shares of that
class who are present in person or by proxy may request a secret ballot. Each share of
the same class shall carry equal voting rights at the above-mentioned meetings.

The procedures for conducting such separate meetings shall be carried out in the same
manner as provided in Articles 18, 19 and 20 of this Charter.

Unless otherwise provided in the terms of issuance of shares, the special rights attached
to classes of shares carrying preferential rights with respect to some or all matters
relating to the distribution of profits or assets of the Company shall not be altered when

the Company issues additional shares of the same class.

Article 17: Convening meetings, meeting agenda and notice convening the General

Meeting of Shareholders

17.1. The Board of Directors shall convene annual and extraordinary meetings of the General

Meeting of Shareholders. The Board of Directors shall convene an extraordinary
General Meeting of Shareholders in the cases prescribed in Clause 13.3 of Article 13 of
this Charter.
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17.2. The person convening the General Meeting of Shareholders must perform the following

17.3.

duties:

a. Preparing the list of shareholders eligible to attend and vote at the General Meeting of
Shareholders. The list of sharcholders entitled to attend the General Meeting of
Shareholders shall be prepared no more than 10 days before the date on which the
meeting invitation notice is sent. The Company must disclose information on the
preparation of the list of shareholders entitled to attend the General Meeting of
Shareholders at least 20 days prior to the record date;

b. Preparing the agenda and contents of the meeting;

¢. Preparing documents for the meeting;

d. Drafting resolutions of the General Meeting of Shareholders based on the proposed
contents of the meeting;

¢. Determining the time and venue for holding the meeting;

f. Notifying and sending notices of the General Meeting of Shareholders to all
shareholders entitled to attend the meeting;

g. Other tasks in service of the General Meeting.

The notice of invitation to the General Meeting of Shareholders shall be sent to all

shareholders by a method ensuring delivery to the shareholders’ contact addresses, and

shall concurrently be published on the Company’s website and on the websites of the

State Securities Commission and the Stock Exchange where the Company is listed or

registered for trading. The Convener of the Meeting of the General Meeting of

Shareholders must send the notice of invitation to all sharcholders on the List of

Shareholders entitled to attend the meeting at least 21 days before the opening date of

the General Meeting of Sharcholders (calculated from the date on which the notice is

duly sent or dispatched).

The agenda of the General Meeting of Shareholders and documents relating to matters

to be voted on at the meeting shall be sent to the Shareholders and/or posted on the

Company’s website. Where the documents are not enclosed with the notice of meeting

of the General Meeting of Shareholders, the meeting invitation notice must clearly state

the link to all meeting documents so that the Shareholders may access them, including:

a. The meeting agenda and documents used at the meeting;

b. The list and detailed information of candidates standing for election as members of

the Board of Directors and members of the Supervisory Board;
Voting ballot;

d. Draft resolutions for each matter on the meeting agenda.
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17.4. A shareholder or group of shareholders as prescribed in Clause 11.2 of Article 11 of this

17.8.

17.6.

Charter has the right to propose matters to be included in the agenda of the General
Meeting of Shareholders. The proposal must be made in writing and submitted to the
Company no later than three (03) working days before the opening date of the General
Meeting of Shareholders. The proposal must clearly state the name of the shareholder,
the quantity of each type of share held by the shareholder, and the matter proposed to be
included in the meeting agenda.

The convener of the Meeting of the General Meeting of Shareholders has the right to

refuse the proposal specified in Clause 17.4 of this Article if it falls into any of the

following cases:

a. The proposal is not submitted in accordance with Clause 17.4 of this Article;

b. At the time of making the proposal, the shareholder or group of shareholders does
not hold at least 5% of the ordinary shares as prescribed in Clause 11.2, Article 11
of this Charter;

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

d. Other cases as prescribed by law and this Charter.

The convener of the Meeting of the General Meeting of Shareholders must accept and

include the proposal specified in Clause 17.4 of this Article in the proposed agenda and

contents of the meeting, except in the case specified in Clause 17.5 of this Article; the
proposal shall be officially added to the agenda and contents of the meeting if approved
by the General Meeting of Shareholders.

Article 18: Conditions for conducting meetings of the General Meeting of Shareholders

18.1.

18.2.

18.3.

A meeting of the General Meeting of Sharcholders shall be conducted when the
attending shareholders represent more than 50% of the total number of voting ballots.

If the first meeting fails to meet the conditions for being conducted as prescribed in
Clause 18.1 of this Article, the notice of invitation to the second meeting shall be sent
within 30 days from the intended date of the first meeting. The second meeting of the
General Meeting of Shareholders shall be conducted when the attending shareholders
represent at least 33% of the total number of voting ballots.

If the second meeting does not satisfy the conditions for being conducted as prescribed
in Clause 18.2 of this Article, the notice of invitation to the third meeting must be sent
within 20 days from the intended date of the second meeting. The third meeting of the
General Meeting of Shareholders shall be conducted regardless of the total number of

voting ballots of the shareholders attending the meeting.
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Article 19: Procedures for Conducting Meetings and Voting at the General Meeting of
Shareholders

19.1. Before the meeting is opened, the Company must carry out the procedures for

shareholder registration and must continue such registration until all shareholders

entitled to attend the meeting who are present have completed registration in the

following order:

a.

When conducting shareholder registration, the Company shall issue to each
sharcholder or authorized representative with voting rights a voting card stating the
registration number, the full name of the shareholder, the full name of the authorized
representative, and the number of voting ballots of such sharcholder. The General
Meeting of Shareholders shall discuss and vote on each matter on the agenda.
Voting shall be conducted by votes in favor, votes against, and abstentions. At the
Meeting, the voting cards in favor of the resolution shall be collected first, followed
by the voting cards against the resolution, and finally the total number of votes in
favor or against shall be counted to make a decision. The vote-counting results shall
be announced by the Chair immediately before the meeting is closed. The Meeting
shall elect the persons responsible for counting votes or supervising the vote
counting at the proposal of the Chair. The number of members of the vote counting
committee shall be decided by the General Meeting of Shareholders based on the
proposal of the Chair of the meeting;

A Shareholder, an authorized representative of a Shareholder that is an organization,
or an authorized person who arrives after the meeting has opened has the right to
register immediately and, thereafter, to attend and vote at the General Meeting
immediately upon registration. The Chair is not responsible for suspending the
General Meeting to allow late-arriving Sharcholders to register, and the validity of

the matters previously voted on shall remain unchanged.

19.2. The election of the Chair, secretary and vote-counting committee shall be prescribed as

follows:

a.

The Chairperson of the Board of Directors shall act as the Chair or authorize another
member of the Board of Directors to act as the Chair of the meeting of the General
Meeting of Shareholders convened by the Board of Directors. Where the
Chairperson is absent or temporarily incapacitated, the remaining members of the
Board of Directors shall elect one of their number to act as the Chair of the meeting
in accordance with the majority principle. Where no person is elected to act as

Chair, the Head of the Supervisory Board shall conduct the proceedings for the
22
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19.4.

General Meeting of Sharcholders to elect the Chair of the meeting from among the
attendees, and the person receiving the highest number of votes shall act as Chair of
the meeting;

b. Except for the case specified at point a of this clause, the person signing the notice
convening the General Meeting of Shareholders shall conduct the proceedings for
the General Meeting of Shareholders to elect the Chair of the meeting, and the
person receiving the highest number of votes shall act as Chair of the meeting;

c. The Chair shall appoint one or more persons to act as secretaries of the meeting;

d. The General Meeting of Shareholders shall elect one or more persons to the vote
counting committee at the proposal of the Chair of the meeting.

The agenda and contents of the meeting must be approved by the General Meeting of

Shareholders at the opening session. The agenda must clearly and specifically determine

the time allocated to each matter included in the meeting agenda.

The Chair 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 in a way that reflects the wishes of the majority of attendees.

a. Arranging seating at the venue of the General Meeting of Shareholders;

b. Ensuring safety for all persons present at the meeting venues;

c. Facilitating sharcholders’ attendance at (or continued attendance at) the meeting.
The Convener of the Meeting of the General Meeting of Shareholders shall have full
authority to modify the above-mentioned measures and apply all necessary
measures. The measures applied may include issuing admission passes or using

other forms of selection.

19.5. The General Meeting of Shareholders shall discuss and vote on each item on the agenda.

19.6.

19.7.

Voting shall be conducted by votes in favor, votes against, and abstentions. The vote
counting results shall be announced by the Chair immediately before the meeting is
closed.

A shareholder or authorized attendee arriving after the meeting has commenced may
still register and shall have the right to participate in voting immediately after
registration; in this case, the validity of the matters previously voted upon shall remain
unchanged.

The convener of the Meeting or the Chair of the General Meeting of Shareholders shall
have the following rights:

a. To require all attendees to undergo inspection or other lawful and reasonable

security measures;

23

Y



b. To request the competent authority to maintain order at the meeting; to expel from
the General Meeting of Sharcholders any persons who fail to comply with the
Chair’s presiding authority, intentionally disrupt order, obstruct the normal progress
of the meeting, or fail to comply with security inspection requirements.

19.8. The Chair has the right to adjourn a General Meeting of Shareholders for which the
required number of attendees has registered, for no more than 03 working days from the
scheduled opening date of the meeting, and may only adjourn the meeting or change the
meeting venue in the following cases:

a. The meeting venue does not have sufficient convenient seating for all attendees;

b. The information facilities at the meeting venue do not ensure that attending
shareholders can participate, discuss, and vote;

¢. An attendee obstructs or disrupts order, creating a risk that the meeting cannot be
conducted fairly and lawfully.

19.9. Where the Chair adjourns or suspends the General Meeting of Sharcholders contrary to
the provisions of Clause 19.8 of this Article, the General Meeting of Shareholders shall
elect another person from among the attendees to replace the Chair in presiding over the
meeting until its conclusion; all resolutions adopted at such meeting shall take effect.

19.10. Where the Company applies modern technology to organize the General Meeting of
Shareholders by online meeting or by an in-person meeting combined with online
participation, the Company shall be responsible for ensuring that Shareholders attend
and vote by electronic voting or other clectronic means in accordance with Article 144
of the Enterprise Law and Clause 3, Article 273 of Decree No. 155/NP-CP dated 31
December 2020 of the Government detailing the implementation of a number of articles

of the Securities Law.

Article 20: Conditions for Adoption of Resolutions of the General Meeting of
Shareholders
20.1. A resolution on the following matters shall be adopted if it is approved by shareholders
representing 75% or more of the total voting ballots of all shareholders attending and
voting at the meeting, except in the cases prescribed in Clauses 3 and 6 of Article 148 of
the Enterprise Law and Clause 21.8 of Article 21 of this Charter:
a. Classes of shares and the total number of shares of each class;
b. Change the business lines, trades, and business sectors;
c. Change the organizational and management structure of the Company;
d. Investment projects or sale of assets valued at 35% or more of the total asset value

recorded in the Company’s most recent audited consolidated financial statements;

24



Reorganization or dissolution of the Company;

f. Amendment and supplement of the Charter;

g. Election, relief from office, dismission, and replacement of members of the Board of

Directors and the Supervisory Board.

20.2. Resolutions shall be adopted when approved by shareholders holding more than 65% of

20.3.

the total voting ballots of all shareholders attending and voting at the meeting, except
for the cases specified in Clause 20.1 of this Article and Clauses 3 and 6 of Article 148
of the Enterprise Law.

Resolutions of the General Meeting of Shareholders approved by 100% of the total
voting shares shall be lawful and take effect even if the order and procedures for
convening the meeting and approving such resolutions violate the provisions of the

Enterprise Law and the Company Charter.

Article 21: Authority and procedures for collecting shareholders’ written opinions to

approve Resolutions of the General Meeting of Shareholders

The authority and procedures for collecting shareholders® written opinions to approve

Resolutions of the General Meeting of Shareholders shall be carried out in accordance with

the following provisions:

21.1.

The Board of Directors has the right to solicit shareholders’ written opinions in order to
adopt a resolution of the General Meeting of Shareholders when it deems necessary in
the interests of the Company, except in the case prescribed in Clause 2 Article 147 of

the Enterprise Law.

21.2. The Board of Directors must prepare the written opinion form, the draft resolution of the

General Meeting of Shareholders, and explanatory documents for the draft resolution,
and send them to all shareholders entitled to vote no later than 10 days before the
deadline for returning the written opinion form. The requirements and method for
sending written opinion forms and accompanying documents shall be implemented in
accordance with Clause 17.3 of Article 17 of this Charter.

21.3. The written opinion form must contain the following principal contents:

a. Name, head office address, and enterprise identification number;

b. Purpose of soliciting opinions;

¢. Full name, contact address, nationality, and number of the legal document of the
individual, in the case of a shareholder being an individual; name, enterprise
identification number or number of the legal document of the organization, and head
office address, in the case of a shareholder being an organization; or full name,

contact address, nationality, and number of the legal document of the individual, in
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21.4.

21.5.

g.

the case of the representative of a sharcholder being an organization; the number of
shares of each class and the number of voting ballots of the sharcholder;

The matter on which opinions are sought for the purpose of passing a decision;
Voting options, comprising approval, disapproval, and no opinion for each matter on
which opinions are sought;

The deadline by which the completed opinion solicitation form must be returned to
the Company;

Full name and signature of the Chairman of the Board of Directors.

A sharcholder may send the completed opinion solicitation form to the Company by

mail, fax, or email in accordance with the following provisions:

a.

In the case of submission by mail, the completed opinion collection form must bear
the signature of the shareholder who is an individual, the authorized representative,
or the legal representative of the sharcholder that is an organization. Opinion
collection forms returned to the Company must be placed in sealed envelopes, and
no person shall be entitled to open them prior to the vote counting;

In the case of submission by fax or email, opinion collection forms returned to the
Company must be kept confidential until the time of vote counting;

Opinion collection forms returned to the Company after the deadline specified in
the contents of the opinion collection form, or which have been opened in the case
of submission by mail or disclosed in the case of submission by fax or email, shall
be invalid. Written opinion solicitation ballots that are not returned shall be deemed

ballots not participating in the vote.

The Board of Directors shall count the votes and prepare the vote-counting minutes in

the presence of the Supervisory Board or shareholders who do not hold managerial

positions in the Company. The vote-counting minutes must contain the following

principal contents:

a.
b.

Name, head office address, and enterprise identification number;

The purpose and matters on which opinions are solicited for the adoption of a
resolution;

The number of shareholders, with the total number of voting ballots participating in
the vote, distinguishing between the number of valid voting ballots and invalid
voting ballots and the method of sending voting ballots, together with an appendix
listing the shareholders participating in the vote;

The total number of votes in favor, votes against, and votes with no opinion on each
matter;

The matters approved and the corresponding voting approval percentage;
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21.6,

21.7.

21.8.

f The full names and signatures of the Chairman of the Board of Directors, the vote
counter, and the vote-counting supervisor.

The members of the Board of Directors, the vote counter, and the vote-counting

supervisor shall be jointly liable for the truthfulness and accuracy of the vote-counting

minutes; shall be jointly liable for any losses arising from decisions approved due to

dishonest or inaccurate vote counting.

The vote-counting minutes must be sent to the Shareholders within fifteen (15) days
from the date on which the vote counting is completed. The sending of the vote-
counting minutes and the resolution may be replaced by posting them on the Company’s
website within 24 hours from the time at which the vote counting is completed.

The completed written opinion ballots, the vote-counting minutes, the adopted
resolution, and relevant documents enclosed with the written opinion ballots must all be
retained at the Company’s head office.

A resolution shall be adopted by way of solicitation of written opinions from
shareholders if it is approved by shareholders owning more than 65% of the total
number of voting ballots of all shareholders entitled to vote, and shall have the same

validity as a resolution adopted at a meeting of the General Meeting of Shareholders.

Article 22: Resolutions and Minutes of Meetings of the General Meeting of Shareholders

22.1. A meeting of the General Meeting of Shareholders must be recorded in minutes and may

be audio-recorded or recorded and retained in another electronic form. The minutes
must be prepared in Vietnamese, may also be prepared in English, and must include the
following principal contents:

a. Name, head office address, and enterprise identification number;

b. The time and venue of the General Meeting of Shareholders;

c. The meeting agenda and contents of the meeting;

£

The full name of the Chair and the secretary;

e. A summary of the proceedings of the meeting and the opinions expressed at the
General Meeting of Shareholders on each matter in the meeting agenda;

f  The number of shareholders and the total number of Voting Ballots of the
shareholders attending the meeting, together with an appendix comprising the
registration list of shareholders and shareholder representatives attending the
meeting, with the corresponding number of shares and votes;

g. The total number of Voting Ballots for each matter put to vote, specifying the

voting method, the total number of valid, invalid, affirmative, dissenting and
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22.2,

abstaining votes; the corresponding ratio to the total number of Voting Ballots of
shareholders attending the meeting;

h. Matters approved and the corresponding ratio of affirmative Voting Ballots;

i.  Full names and signatures of the Chair and the secretary. Where the Chair or the
secretary refuses to sign the meeting minutes, such minutes shall be valid if signed
by all other members of the Board of Directors attending the meeting and contain
all contents as prescribed in this Clause. The meeting minutes shall clearly record
that the Chair and the secretary refused to sign the meeting minutes.

The minutes of the General Meeting of Shareholders must be completed and adopted

before the conclusion of the meeting. The Chair and the secretary of the meeting or any

other person signing the meeting minutes shall be jointly liable for the truthfulness and

accuracy of the contents of the minutes.

22.3. Minutes prepared in Vietnamese and English shall have equal legal validity. In the event

22.4.

of any discrepancy between the contents of the Vietnamese minutes and the English
minutes, the contents of the Vietnamese minutes shall prevail.

Resolutions and minutes of meetings of the General Meeting of Shareholders,
appendices containing the list of shareholders registered to attend the meeting together
with the signatures of the shareholders, powers of attorney authorizing attendance at the
meeting, all documents attached to the minutes (if any), and relevant documents
enclosed with the meeting invitation notice must be disclosed in accordance with the
laws on information disclosure on the securities market and must be retained at the head

office of the Company.

Article 23: Request for Cancellation of a Resolution of the General Meeting of
Shareholders
Within ninety (90) days from the date of receipt of the Resolution or the minutes of the

meeting of the General Meeting of Shareholders or the minutes of the vote-counting results

from solicitation of shareholders” opinions, the shareholder or group of shareholders specified

in Clause 2, Article 115 of the Enterprise Law has the right to request the Court or Arbitration

to consider and cancel the Resolution or part of the contents of the Resolution of the General

Meeting of Shareholders in the following cases:

23.1.

The order and procedures for convening meetings and passing resolutions of the General

Meeting of Shareholders seriously violate the provisions of the Enterprise Law and the
Company Charter, except for the case specified in Clause 20.3 of Article 20 of this
Charter.

23.2. The contents of the resolution violate the law or this Charter.
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VII. BOARD OF DIRECTORS

Article 24: Candidacy and nomination of members of the Board of Directors

24.1.

24.3.

Where candidates for the Board of Directors have been identified, the Company must
disclose information relating to such candidates on the Company’s website at least ten
(10) days prior to the opening date of the meeting of the General Meeting of
Shareholders so that Shareholders may learn about such candidates before voting. A
candidate for the Board of Directors must provide a written undertaking as to the
truthfulness and accuracy of the disclosed personal information and must undertake to
perform his/her duties honestly, prudently, and in the best interests of the Company if
elected as a member of the Board of Directors. Information relating to candidates for the
Board of Directors to be disclosed includes:

a. Full name and date of birth;

b. Professional qualifications;

c. Work history;

e

Other managerial positions (including positions on the Board of Directors of other

companies);

e. Interests related to the Company and related parties of the Company;

f. A public company shall be responsible for disclosing information on the companies
in which a candidate holds the position of member of the Board of Directors or other
managerial positions, and on the interests related to the company of the Board of
Directors candidate (if any).

24.2.Shareholders holding ordinary shares have the right to aggregate their voting rights

to nominate candidates to the Board of Directors. Specifically, if a shareholder or group

of sharcholders owns the total number of shares carrying voting rights:

- From 5% to less than 20%, one (01) candidate may be nominated.

- From 20% to less than 30%, up to two (02) candidates may be nominated.

- From 30% to less than 40%, up to three (03) candidates may be nominated.

- From 40% to less than 50%, up to four (04) candidates may be nominated.

- From 50% and above, up to five (05) candidates may be nominated.

Where the number of candidates for the Board of Directors through nomination and

self-nomination remains insufficient as required under Clause 11.3 of Article 11 of this

Charter, the incumbent Board of Directors shall introduce additional candidates or

arrange nominations in accordance with the Company Charter, the Internal Regulations

on Corporate Governance, and the Operating Regulations of the Board of Directors. The

introduction of additional candidates by the current Board of Directors must be clearly
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disclosed before the General Meeting of Sharcholders votes to elect members of the

Board of Directors in accordance with the law.

24.4. Members of the Board of Directors must satisfy the criteria and conditions prescribed in

Clause 1, Article 155 of the Enterprise Law.

Article 25: Composition and term of office of members of the Board of Directors

28.).

25.2.

25.3.

25.4.

23.5.

25.6.

The number of members of the Company’s Board of Directors shall be from 03 to 11

members.

The term of office of a member of the Board of Directors shall not exceed 05 years, and

such member may be re-elected for an unlimited number of terms. An individual may

be elected as an independent member of the Board of Directors of a company for no

more than 02 consecutive terms. In the event that all members of the Board of Directors

complete their terms of office at the same time, such members shall continue to serve as

members of the Board of Directors until new members are elected to replace them and

take over their duties.

The composition of the Board of Directors shall be as follows:

The number of non-executive members of the Board of Directors shall comply with the

provisions of applicable laws. The number of independent members of the Board of

Directors shall satisfy the following requirements:

- There shall be at least 01 independent member where the Company has from 03 to 05
members of the Board of Directors;

- There shall be at least 02 independent members where the Company has from 06 to 08
members of the Board of Directors;

- There shall be at least 03 independent members where the Company has from 09 to 11
members of the Board of Directors.

A member of the Board of Directors shall cease to be a member of the Board of

Directors if dismissed, removed, or replaced by the General Meeting of Shareholders in

accordance with Article 160 of the Enterprise Law.

The appointment of a member of the Board of Directors must be disclosed in accordance

with the laws on information disclosure on the securities market.

A member of the Board of Directors need not necessarily be a shareholder of the

Company.

Article 26: Powers and Obligations of the Board of Directors

26.1.

The Board of Directors is the management body of the Company and has full authority
to act on behalf of the Company to decide and perform the rights and obligations of the
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Company, except for rights and obligations falling within the authority of the General

Meeting of Shareholders.

26.2. The rights and obligations of the Board of Directors shall be prescribed by law, the
Company Charter, and the General Meeting of Shareholders. Specifically, the Board of
Directors shall have the following powers and obligations:

a. To decide on the strategy, medium-term development plan, and annual business
plan of the Company;

b. To recommend the classes of shares and the total number of shares of each class
authorized for offering;

c. To decide on the sale of unsold shares within the number of shares of each class
authorized for offering; Decide on raising additional capital by other methods;

d. To decide on the selling prices of shares and bonds of the Company;

e. To decide on the repurchase of shares in accordance with Clauses 1 and 2 of Article
133 of the Enterprise Law;

f. To decide on investment plans and investment projects within the authority and
limits prescribed by law;

g. To decide on solutions for market development, marketing, and technology;

h. To approve contracts for purchase, sale, borrowing, lending, and other contracts
and transactions valued at 35% or more of the total asset value recorded in the
Company’s most recent audited consolidated financial statements, except for
contracts and transactions falling within the decision-making authority of the
General Meeting of Shareholders as prescribed at Point d, Clause 14.1, Article 14
of this Charter, and Clauses 1 and 3, Article 167 of the Enterprise Law;

1. To elect, dismiss, and remove the Chairperson of the Board of Directors; appoint,
dismiss, enter into contracts with, and terminate contracts with the General Director
and other key managers as prescribed by the Company Charter; decide on salaries,
remuncration, bonuses, and other benefits of such managers; appoint authorized
representatives to participate in the Members’ Council or the General Meeting of
Shareholders of another company, and decide on the remuneration and other
benefits of such persons;

j- To supervise and direct the General Director and other managers in managing the
day-to-day business operations of the Company;

k. To decide on the organizational structure and internal management regulations of
the Company; decide on the establishment of subsidiaries, branches, and
representative offices, and on capital contributions to and purchases of shares in

other enterprises;
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I. - To approve the agenda and contents of meeting materials for the General Meeting
of Shareholders; convene meetings of the General Meeting of Shareholders or
solicit written opinions for the General Meeting of Sharcholders to adopt
resolutions;

m. To submit the audited annual financial statements to the General Meeting of
Shareholders;

n. To recommend the dividend payout rate; decide the timing and procedures for
dividend payment or the settlement of losses arising in the course of business;

0. To recommend the reorganization or dissolution of the Company; request the
bankruptcy of the Company;

p. To decide to promulgate the Operating Regulations of the Board of Directors and
the Internal Regulations on Corporate Governance after approval by the General
Meeting of Shareholders; decision promulgating the Company’s Regulation on
Information Disclosure;

q. Other rights and obligations as prescribed by the Enterprise Law, the Securities
Law, and other provisions of law.

26.3. The Board of Directors must report to the General Meeting of Shareholders on the
results of its operations in accordance with Article 280 of Decree No. 155/2020/ND-CP dated
December 31, 2020 of the Government detailing the implementation of a number of articles of

the Securities Law.

Article 27: Remuneration, bonuses and other benefits of members of the Board of

Directors

27.1. The Company has the right to pay remuneration and bonuses to members of the Board
of Directors based on business results and performance.

27.2. Members of the Board of Directors are entitled to remuneration for work performed and
bonuses. Remuneration for work performed shall be calculated based on the number of
working days necessary for a member of the Board of Directors to complete his or her
duties and the daily remuneration rate. The Board of Directors shall estimate the
remuneration level for each member on the principle of unanimity. The total
remuneration and bonuses of the Board of Directors shall be decided by the General
Meeting of Shareholders at the annual meeting.

27.3. The remuneration of each member of the Board of Directors shall be accounted for as a
business expense of the Company in accordance with the laws on corporate income tax,
presented as a separate item in the Company’s annual financial statements, and reported

to the General Meeting of Shareholders at the annual meeting.
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27.4. A member of the Board of Directors who holds an executive position, or a member of
the Board of Directors who serves on subcommittees of the Board of Directors or
performs other work outside the scope of the ordinary duties of a member of the Board
of Directors, may be paid additional remuneration in the form of a lump-sum fee for
each assignment, salary, commission, percentage of profits, or another form as decided
by the Board of Directors.

27.5. Members of the Board of Directors are entitled to reimbursement of all travel, meal,
accommodation, and other reasonable expenses incurred by them in the performance of
their duties as members of the Board of Directors, including expenses arising from
attending meetings of the General Meeting of Shareholders, the Board of Directors, or
committees of the Board of Directors.

27.6. Members of the Board of Directors may be covered by liability insurance purchased by
the Company after obtaining approval from the General Meeting of Shareholders. This
insurance does not include coverage for liabilities of members of the Board of Directors
in connection with violations of law.

Article 28: Chairperson of the Board of Directors

28.1. The Chairperson of the Board of Directors shall be elected, removed from office, or
dismissed by the Board of Directors from among the members of the Board of
Directors.

28.2. The Chairperson of the Board of Directors may not concurrently serve as the General

Director.

28.3. The Chairperson of the Board of Directors shall have the following rights and

obligations:

To formulate the programs and operational plans of the Board of Directors;

b. To prepare the agenda, contents, and materials for meetings; convene, preside over,
and act as Chair of meetings of the Board of Directors;

c¢. To organize the adoption of resolutions and decisions of the Board of Directors;

d. To supervise the organization of implementation of resolutions and decisions of the
Board of Directors;

e. To act as Chair of meetings of the General Meeting of Shareholders;

f.  Other rights and obligations as prescribed by the Enterprise Law.

28.4. In the event that the Chairperson of the Board of Directors submits a resignation letter or
is removed from office or dismissed, the Board of Directors must elect a replacement
within 10 days from the date of receipt of the resignation letter or from the date of such

removal or dismissal.
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28.5. In the event that the Chairperson of the Board of Directors is absent or unable to

perform their duties, the Chairperson must authorize another member in writing to
exercise the rights and perform the obligations of the Chairperson of the Board of
Directors. Where there is no authorized person, or where the Chairperson of the Board
of Directors dies, is missing, is held in temporary detention, is serving a prison
sentence, is subject to an administrative handling measure at a compulsory
rehabilitation establishment or compulsory education establishment, has fled his/her
place of residence, has restricted or lost civil act capacity, has difficulty in cognition or
behavior control, or is prohibited by a Court from holding office, practicing a
profession, or performing certain work, the remaining members shall elect one among
themselves to hold the office of Chairperson of the Board of Directors on the principle
of approval by a majority of the remaining members, until a new decision is made by

the Board of Directors.

Article 29: Meetings of the Board of Directors

29.1.

29.2.

293,

The Chairperson of the Board of Directors shall be elected at the first meeting of the
Board of Directors for its term within seven (07) working days from the date of
completion of the election of the Board of Directors for such term. This meeting shall
be convened and chaired by the member with the highest number of votes or the highest
percentage of votes. Where more than one (01) member has the highest and equal
number of votes or percentage of votes, the members shall vote on the basis of majority
rule to select one (01) person from among them to convene the meeting of the Board of
Directors.

The Board of Directors must meet at least once every quarter and may convene
extraordinary meetings. Depending on the conditions and circumstances of each specific
case or matter, meetings may be conducted in person, online, through a combination of
in-person and online formats, or by collecting written opinions.

The Chairperson of the Board of Directors shall convene a meeting of the Board of

Directors in the following cases:

294,

a. Upon the request of the Supervisory Board or an independent member of the Board
of Directors;

b. At the request of the General Director or at least five (05) other managers;

c. At the request of at least two (02) members of the Board of Directors.

The request specified in Clause 29.3 of this Article must be made in writing, clearly

stating the purpose, the matters to be discussed, and the decisions falling within the

authority of the Board of Directors.
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29.9,

29.6.

29.7.

29.8.

29.9.

The Chairman of the Board of Directors must convene a meeting of the Board of
Directors within seven (07) business days from the date of receipt of the request
specified in Clause 29.3 of this Article. In the event that a meeting of the Board of
Directors is not convened as requested, the Chairman of the Board of Directors shall be
liable for any damage incurred by the Company; the requester shall have the right to
convene a meeting of the Board of Directors in place of the Chairman of the Board of
Directors.
The Chairman of the Board of Directors or the Convener of the Meeting of the Board of
Directors must send the meeting invitation notice no later than 03 working days prior to
the meeting date. The notice of meeting must state clearly the time and venue of the
meeting, the agenda, and the matters for discussion and decision. The notice of meeting
must be accompanied by the documents to be used at the meeting and the member’s
voting ballot.
The notice of meeting of the Board of Directors may be sent by written invitation,
telephone, fax, electronic means, or another method prescribed by the Company Charter,
and must ensure delivery to the contact address of each member of the Board of
Directors registered with the Company.
The Chairperson of the Board of Directors or the convener shall send the meeting
invitation notice and accompanying documents to the members of the Supervisory
Board in the same manner as to the members of the Board of Directors.
Members of the Supervisory Board have the right to attend meetings of the Board of
Directors; they have the right to participate in discussions but do not have the right to
vote,
A meeting of the Board of Directors shall be conducted when at least 3/4 of the total
number of members are present. Where a meeting convened in accordance with this
clause does not have the required number of attending members as prescribed, it shall
be convened for a second time within 07 days from the date scheduled for the first
meeting. In this case, the meeting shall be conducted if more than half of the members
of the Board of Directors are in attendance.
A member of the Board of Directors shall be deemed to attend and vote at the meeting
in the following cases:
Attend and vote in person at the meeting;
b. Authorizing another person to attend the meeting and vote in accordance with
Clause 29.11 of this Article;
c. Attend and vote via online conference, electronic voting, or another electronic form;

d. Sending a voting ballot to the meeting by mail, fax, or email:
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29.10. In the case of sending a voting ballot to the meeting by mail, the voting ballot must be
placed in a sealed envelope and delivered to the Chairman of the Board of Directors no
later than one (01) hour before the opening of the meeting. Voting Ballots may only be
opened in the presence of all persons attending the meeting.

29.11. Members must attend all meetings of the Board of Directors. A member may authorize
another person to attend the meeting and vote if approved by a majority of the members
of the Board of Directors.

29.12. Resolutions and decisions of the Board of Directors shall be adopted if approved by a
majority of the members attending the meeting; in the event of a tie vote, the final
decision shall be made in favor of the side supported by the opinion of the Chairperson
of the Board of Directors.

Article 30. Subcommittees under the Board of Directors

30.1. The Board of Directors may establish subcommittees under its authority to be
responsible for development policy, personnel, remuneration, internal audit, and risk
management. The number of members of each subcommittee shall be decided by the
Board of Directors, with a minimum of three (03) persons, including members of the
Board of Directors and external members. Non-executive members of the Board of
Directors should constitute a majority of each subcommittee, and one of these members
shall be appointed as Head of the subcommittee pursuant to a decision of the Board of
Directors. The activities of the subcommittee must comply with the rules prescribed by
the Board of Directors. A resolution of the subcommittee shall only be effective if a
majority of the members attending and voting to approve it at the subcommittee meeting
are members of the Board of Directors.

30.2. The implementation of decisions of the Board of Directors, or of a subcommittee under
the Board of Directors, must comply with applicable laws and the provisions of the

Company Charter and the Company’s Internal Regulations on Corporate Governance.

Article 31. Person in charge of corporate governance

31.1. The Board of Directors shall appoint at least one (01) person as the Person in charge of
corporate governance to support corporate governance activities at the Company. The
Person in charge of corporate governance may concurrently act as the Company
Secretary in accordance with Clause 5, Article 156 of the Enterprise Law.

31.2. The Person in charge of corporate governance shall not concurrently work for the

approved audit organization currently auditing the financial statements of the Company.
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31.3. The person in charge of corporate governance shall have the following rights and
obligations:

a. To advise the Board of Directors on the organization of meetings of the General
Meeting of Shareholders in accordance with regulations and on related matters
between the Company and shareholders;

b. To prepare meetings of the Board of Directors, the Supervisory Board, and the
General Meeting of Shareholders at the request of the Board of Directors or the
Supervisory Board;

c. To advise on meeting procedures;

d. To attend meetings;

e. To advise on procedures for formulating resolutions of the Board of Directors in
accordance with the provisions of law;

f. To provide financial information, copies of minutes of meetings of the Board of
Directors, and other information to members of the Board of Directors and
Controllers;

g. To supervise and report to the Board of Directors on the Company’s information
disclosure activities;

h. To serve as the point of contact with stakeholders;

i. To maintain the confidentiality of information in accordance with the provisions of
law and the Company Charter;

j.  Other rights and obligations as prescribed by law.

VIII. GENERAL DIRECTOR AND OTHER EXECUTIVES

Article 32: Organization of the management structure

The management system of the Company must ensure that the management structure is
accountable to the Board of Directors and subject to the supervision and direction of the
Board of Directors in the day-to-day business operations of the Company. The Company shall
have a General Director, Deputy General Directors, a Chief Accountant, and other managerial
positions appointed by the Board of Directors. The appointment, removal from office, and
dismissal of the above-mentioned positions must be approved by a resolution or decision of

the Board of Directors.

Article 33: Company Executives
33.1. Company Executives include the General Director, Deputy General Directors, Chief
Accountant, and Executive Directors authorized according to their functions to sign the

Company’s transactions on behalf of the Company.

37



33.2. At the proposal of the General Director and with the approval of the Board of Directors,
the Company may recruit other executives in a number and with qualifications
appropriate to the Company’s management structure and regulations as stipulated by the
Board of Directors. Enterprise executives shall be responsible for assisting the
Company in achieving its established operational and organizational objectives.

33.3. The General Director shall be entitled to salary and bonuses. The salary and bonuses of
the General Director shall be decided by the Board of Directors.

33.4. The salary of an executive shall be included in the Company’s business expenses in
accordance with the law on corporate income tax, recorded as a separate item in the
Company’s annual financial statements, and reported to the General Meeting of

Shareholders at the annual meeting.

Article 34: Appointment, Dismissal, Duties and Powers of the General Director

34.1. The Board of Directors shall appoint 01 member of the Board of Directors or engage
another person as the General Director.

34.2. The General Director is the person who manages the day-to-day business operations of
the Company; is subject to the supervision of the Board of Directors; is accountable to
the Board of Directors and before the law for the performance of the assi gned rights and
obligations.

34.3. The term of the General Director shall not exceed 05 years and may be renewed for an
unlimited number of terms. The General Director must satisfy the standards and
conditions prescribed by law and the Company Charter.

34.4. The General Director shall have the following rights and obligations:

a. To decide on matters relating to the Company’s day-to-day business operations that
do not fall within the authority of the Board of Directors;

b. To organize the implementation of resolutions and decisions of the Board of
Directors;

¢. To organize the implementation of the business plan and investment plan of the
Company;

d. To propose the organizational structure plan and internal management regulations of
the Company;

e. To appoint, relieve of duty, and dismiss managerial titles within the Company,
except for titles falling under the authority of the Board of Directors;

f. To decide on salaries and other benefits for employees of the Company, including
managers who fall under the appointment authority of the General Director;

g. To recruit employees;
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h. To recommend a plan for dividend payment or treatment of business losses;
i. Other rights and obligations as prescribed by law and by resolutions and decisions
of the Board of Directors.
34.5. The Board of Directors may dismiss the General Director when approved by a majority
of the voting members of the Board of Directors attending the meeting, and appoint a

new General Director as replacement.

IX. SUPERVISORY BOARD

Article 35: Candidacy and nomination of members of the Supervisory Board

(Supervisors)

35.1. The disclosure of information on candidates for Supervisory Board members shall be
carried out in the same manner as prescribed in Clause 24.1, Article 24 of this Charter.

35.2. Shareholders holding ordinary shares have the right to cumulate their voting rights to
nominate candidates for membership of the Supervisory Board. Specifically, if a
shareholder or group of shareholders owns the total number of shares carrying voting
rights:

- From 5% to less than 20%, one (01) candidate may be nominated.
- From 20% to less than 50%, up to two (02) candidates may be nominated.
- From 50% or more, up to three (03) candidates may be nominated.

35.3. Where the number of candidates for the Supervisory Board nominated or self-nominated
is nsufficient to meet the required number, the incumbent Supervisory Board may
nominate additional candidates or organize nominations in accordance with the
mechanism prescribed in the Company Charter, the Internal Regulations on Corporate
Governance, and the Operating Regulations of the Supervisory Board. The incumbent
Supervisory Board’s introduction of additional candidates for the Supervisory Board
must be clearly disclosed before the General Meeting of Shareholders votes to elect

members of the Supervisory Board in accordance with the law.

Article 36: Composition of the Supervisory Board

36.1. The number of members of the Company's Supervisory Board shall be from 03 to 05
supervisors. The term of office of a member of the Supervisory Board shall not exceed
05 years, and such member may be re-elected for an unlimited number of terms.

36.2. Members of the Supervisory Board must satisfy the standards and conditions prescribed
in Article 169 of the Enterprise Law and must not fall into any of the following cases:

a. Working in the accounting or finance department of the Company;
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b. Being a member or employee of an independent auditing company that audited the
Company's financial statements for the preceding three (03) consecutive years.
36.3. A member of the Supervisory Board shall be dismissed in the following cases:
a. Ceasing to satisfy the criteria and conditions for serving as a Supervisor as
prescribed in Clause 36.2 of this Article;
b. Tendering a resignation and such resignation is approved;
36.4. A member of the Supervisory Board shall be removed in the following cases:
a. Failing to complete the assigned duties and tasks;
b. Failing to exercise his/her rights and perform his/her obligations for 06 consecutive
months, except in cases of force majeure;
¢. Repeatedly breaching or seriously breaching the obligations of a member of the
Supervisory Board as prescribed by the Enterprise Law and the Company Charter;

d. Other cases as provided under a resolution of the General Meeting of Shareholders.

Article 37: Head of the Supervisory Board
37.1. The Head of the Supervisory Board shall be elected by the Supervisory Board from
among the members of the Supervisory Board; the election, removal from office, and
dismissal shall be conducted on the basis of majority approval. The Supervisory Board
must have more than half of its members permanently residing in Vietnam. The Head of
the Supervisory Board must hold a university degree or higher in one of the following
fields: economics, finance, accounting, auditing, law, business administration, or
another field related to the enterprise’s business operations.
37.2. Rights and obligations of the Head of the Supervisory Board:
To convene meetings of the Supervisory Board;
b. To request the Board of Directors, the General Director and other managers to
provide relevant information for reporting to the Supervisory Board;
c. To prepare and sign reports of the Supervisory Board after consulting the Board of

Directors for submission to the General Meeting of Shareholders.

Article 38: Rights and obligations of the Supervisory Board

The Supervisory Board shall have the rights and obligations prescribed in Article 170 of the

Enterprise Law and the following rights and obligations:

38.1. To propose and recommend that the General Meeting of Shareholders approve the list of
approved auditing organizations to audit the Company’s Financial Statements: decide on
the approved auditing organization to inspect the Company’s operations, and dismiss

approved auditors when deemed necessary;
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38.2.
38.3.

38.4.

38.5.

38.6.

38.7.

38.8.

38.9.

To be accountable to Shareholders for its supervisory activities;

To supervise the Company’s financial position and compliance with law in the activities
of members of the Board of Directors, the General Director, and other managers;

To ensure coordination of activities with the Board of Directors, the General Director,
and shareholders;

In the event of detecting any act of violation of the law or violation of the Company
Charter by a member of the Board of Directors, the General Director, or other enterprise
managers, the Supervisory Board must notify the Board of Directors in writing within
forty-eight (48) hours, request that the person committing the violation cease the
violation, and take measures to remedy the consequences;

To formulate the Regulations on the operation of the Supervisory Board and submit
them to the General Meeting of Shareholders for approval;

To report to the General Meeting of Sharcholders in accordance with Article 290 of
Decree No. 155/2020/ND-CP dated 31 December 2020 of the Government detailing the
implementation of a number of articles of the Securities Law;

To have the right to access the Company’s records and documents kept at its head
office, branches and other locations; have the right to enter the workplaces of the
Company’s managers and employees during working hours.

To have the right to request the Board of Directors, members of the Board of Directors,
the General Director and other managers to provide complete, accurate and timely
information and documents regarding the management, administration and business

operations of the Company.

38.10. Other rights and obligations as prescribed by law (if any).

Article 39: Meetings of the Supervisory Board

39.1.

39.2.

The Supervisory Board must meet at least 02 times per year, with the number of
members attending each meeting being at least 2/3 of the members of the Supervisory
Board. The minutes of meetings of the Supervisory Board shall be prepared in a detailed
and clear manner. The recording secretary and the members of the Supervisory Board
attending the meeting must sign the meeting minutes. The minutes of meetings of the
Supervisory Board must be kept in order to determine the responsibility of each member
of the Supervisory Board.

The Supervisory Board has the right to request members of the Board of Directors, the
General Director, and representatives of the approved auditing organization to attend

and respond to matters requiring clarification.
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Article 40: Salaries, remuneration, bonuses, and other benefits of members of the

Supervisory Board

Salaries, remuneration, bonuses and other benefits of members of the Supervisory Board shall

be provided in accordance with the following provisions:

40.1. Members of the Supervisory Board shall be paid salaries, remuneration, bonuses and
other benefits as decided by the General Meeting of Shareholders. The General Meeting
of Shareholders shall decide the total amount of salaries, remuneration, bonuses, other
benefits and the annual operating budget of the Supervisory Board.

40.2. Members of the Supervisory Board shall be reimbursed for meal, accommodation and
travel expenses, and expenses for the use of independent advisory services, at reasonable
rates. The total amount of such remuneration and expenses shall not exceed the total
annual operating budget of the Supervisory Board approved by the General Meeting of
Shareholders, unless otherwise decided by the General Meeting of Shareholders.

40.3. Salaries and operating expenses of the Supervisory Board shall be included in the
business expenses of the Company in accordance with the law on corporate income tax,
other relevant laws, and must be presented as a separate item in the Company’s annual
financial statements.

X. RESPONSIBILITIES OF MEMBERS OF THE BOARD OF DIRECTORS,

MEMBERS OF THE SUPERVISORY BOARD, THE GENERAL DIRECTOR AND

OTHER EXECUTIVES

Members of the Board of Directors, members of the Supervisory Board, the General Director

and other executives shall be responsible for performing their duties, including duties

performed in their capacity as members of committees of the Board of Directors, honestly,
prudently and in the interests of the Company.

Article 41: Duty of Honesty and Avoidance of Conflicts of Interest

41.1. Members of the Board of Directors, members of the Supervisory Board, the General
Director and other managers must disclose their relevant interests in accordance with the
Enterprise Law and other relevant legal instruments.

41.2. Members of the Board of Directors, members of the Supervisory Board, the General
Director, other managers and related persons of such members may use information
obtained by virtue of their positions solely to serve the interests of the Company.

41.3. Members of the Board of Directors, members of the Supervisory Board, the General
Director and other managers shall notify in writing the Board of Directors and the
Supervisory Board of transactions between the Company, its subsidiaries, or other
companies in which the public company controls 50% or more of the Charter Capital,

and such persons themselves or their related persons, in accordance with the law. For the
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above-mentioned transactions approved by the General Meeting of Shareholders or the

Board of Directors, the Company shall disclose information on such resolutions in

accordance with the provisions of securities law on information disclosure.

41.4. A member of the Board of Directors shall not vote on any transaction that brings
benefits to such member or to a related person of such member in accordance with the
Enterprise Law and the Company Charter.

41.5. Members of the Board of Directors, members of the Supervisory Board, the General
Director, other managers, and related persons of these persons shall not use or disclose
internal information to others to carry out related transactions.

41.6. Transactions between the Company and one or more members of the Board of Directors,
members of the Supervisory Board, the General Director, other executives, and
individuals or organizations related to these persons shall not be rendered invalid in the
following cases:

a. For transactions with a value of less than 35% of the total asset value recorded in the
most recent financial statements, the material terms of the contract or transaction, as
well as the relationships and interests of members of the Board of Directors,
members of the Supervisory Board, the General Director, and other executives, have
been reported to the Board of Directors and approved by the Board of Directors by a
majority of affirmative votes of the members of the Board of Directors who have no
related interests;

b. For any transaction valued at 35% or more, or any transaction that results in the
value of transactions arising within 12 months from the date of the first transaction
reaching 35% or more of the total asset value recorded in the most recent financial
statements, the material contents of such transaction, as well as the relationships and
interests of members of the Board of Directors, members of the Supervisory Board,
the General Director, and other executives, have been disclosed to the shareholders
and approved by the General Meeting of Sharcholders by voting ballots of

shareholders having no related interests.

Article 42: Liability for Damage and Indemnification

42.1. Members of the Board of Directors, members of the Supervisory Board, the General
Director and other executives who breach their duties and responsibilities of honesty and
prudence and fail to fulfill their obligations shall be liable for any damage caused by
their breaches.

42.2. The Company shall indemnify persons who have been, are, or may become involved as

a related party in any claim, lawsuit or prosecution (including civil and administrative
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42.3.

matters, and excluding lawsuits in which the Company is the plaintiff), provided that
such person has been or is a member of the Board of Directors, Supervisor, General
Director, other executive, employee, or authorized representative of the Company; has
performed or is performing duties as authorized by the Company; has acted honestly and
prudently in the interests of the Company and in compliance with the law; and there is
no evidence confirming that such person has breached his or her responsibilities.

Indemnification expenses include judgment costs, fines, and amounts actually payable
as incurred in practice (including attorneys’ fees) in resolving such matters to the extent
permitted by law. The Company may purchase insurance for such persons to cover the

indemnification liabilities stated above.

XL RIGHT TO INSPECT THE COMPANY’S BOOKS AND RECORDS
Article 43: Right to inspect books and records

43.1.

Ordinary Shareholders have the right to inspect books and records, specifically as

follows:

43.2.

43.3.

a. Ordinary shareholders have the right to review, look up, and extract information on
names and contact addresses in the list of shareholders with voting rights; request
the correction of their inaccurate information; review, look up, extract, or make
copies of the Company Charter, minutes of meetings of the General Meeting of
Shareholders, and resolutions of the General Meeting of Shareholders;

b. A shareholder or group of sharcholders owning 05% or more of the total ordinary
shares has the right to review, look up, and extract the books of minutes, resolutions,
and decisions of the Board of Directors, semi-annual and annual financial
statements, reports of the Supervisory Board, contracts and transactions subject to
approval by the Board of Directors, and other documents, except for documents
relating to trade secrets and business secrets of the Company.

Where the authorized representative of a Sharecholder or a group of Shareholders

requests to inspect books and records, such request must be accompanied by the power

of attorney issued by the Sharcholder or group of Sharcholders represented by such
person, or a notarized copy of such power of attorney.

Members of the Board of Directors, members of the Supervisory Board, the General

Director, and other executives have the right to inspect the Company’s shareholder

register, list of shareholders, books, and other records of the Company for purposes

related to their respective positions, provided that such information must be kept

confidential.
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43.4. The Company must keep and maintain this Charter and any amendments and
supplements to the Charter, the Enterprise Registration Certificate, regulations,
documents evidencing ownership of assets, resolutions of the General Meeting of
Shareholders and the Board of Directors, minutes of meetings of the General Meeting of
Shareholders and the Board of Directors, reports of the Board of Directors, reports of the
Supervisory Board, annual financial statenients, accounting books and other documents
as prescribed by law at its head office or at another location, provided that the
shareholders and the Business Registration Authority are notified of the place where
such documents are stored.

43.5. The Company Charter must be published on the Company’s website.

XII. EMPLOYEES AND TRADE UNION

Article 44: Employees and Trade Union

44.1. The General Director must prepare a plan for approval by the Board of Directors on
matters relating to recruitment, employee termination, salaries, social insurance, welfare
benefits, rewards, and disciplinary measures applicable to employees and enterprise
managers.

44.2. The General Director must formulate a plan for the Board of Directors to approve
matters relating to the Company’s relations with trade union organizations in accordance
with the best standards, practices and management policies, the practices and policies

prescribed in this Charter, the Company’s regulations and applicable laws.

XIIIL. PROFIT DISTRIBUTION

Article 45: Profit Distribution

45.1. The General Meeting of Shareholders shall decide the annual dividend payment rate and
form of dividend payment from the Company’s retained earnings.

45.2. The Company shall not pay interest on any amount paid as dividends or on any payment
related to a class of share certificates.

45.3. The Board of Directors may recommend that the General Meeting of Shareholders
approve the payment of all or part of dividends in share certificates, and the Board of
Directors shall be the body responsible for implementing such decision.

45.4. Where dividends or other amounts related to a class of share certificates are paid in cash,
the Company must make such payment in Vietnamese dong. Payment may be made
directly or through banks on the basis of detailed bank account information provided by
the shareholder. Where the Company has transferred funds in accordance with the bank
details provided by a shareholder but such shareholder does not receive the funds, the
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Company shall not be liable for the amount transferred by the Company to such
shareholder. The payment of dividends for share certificates listed/registered for trading
on the Stock Exchange may be made through a securities company or the Vietnam
Securities Depository and Clearing Corporation.

45.5. Pursuant to the Enterprise Law and the Securities Law, the Board of Directors shall
adopt a resolution or decision determining a specific date for finalizing the list of
shareholders. As of such date, persons registered as sharcholders or holders of other
securities shall be entitled to receive dividends in cash or share certificates, notices, or
other documents,

45.6. Other matters relating to profit distribution shall be implemented in accordance with the

provisions of law.

XIV. BANK ACCOUNTS, FISCAL YEAR AND ACCOUNTING SYSTEM

Article 46: Bank Accounts

46.1. The Company shall open accounts at Vietnamese banks or at branches of foreign banks
licensed to operate in Vietnam.

46.2. Subject to the prior approval of the competent authority, where necessary, the Company
may open bank accounts overseas in accordance with the provisions of law.

46.3. The Company shall conduct all payments and accounting transactions through

Vietnamese Dong or foreign currency accounts opened by the Company at banks.

Article 47: Fiscal Year
The fiscal year of the Company shall commence on the first day of January each year and end

on the 31st day of December of the same year.

Article 48: Accounting Regime

48.1. The accounting regime applied by the Company shall be the corporate accounting
regime or a specific accounting regime issued or approved by the competent authority.

48.2. The Company shall keep its accounting books in Vietnamese and retain accounting
records in accordance with the law on accounting and other relevant laws. Such records
must be accurate, up to date, systematic, and sufficient to evidence and explain the
Company’s transactions.

48.3. The Company shall use the Vietnamese dong as its accounting currency. Where the
Company’s economic transactions arise primarily in a foreign currency, it may select
such foreign currency as its accounting currency, shall be legally responsible for that

selection, and shall notify the tax authority directly managing it.
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XV. FINANCIAL STATEMENTS, ANNUAL REPORTS AND RESPONSIBILITY

FOR INFORMATION DISCLOSURE

Article 49: Annual, Half-Year and Quarterly Financial Statements

49.1. The Company must prepare annual financial statements, and such annual financial
statements must be audited in accordance with the law. The Company shall disclose its
audited annual financial statements in accordance with the law on information
disclosure on the securities market and submit them to the competent state authority.

49.2. The annual financial statements must include all reports, appendices and explanatory
notes as prescribed by the law on corporate accounting. The annual financial statements
must truthfully and objectively reflect the Company’s operating situation.

49.3. The Company must prepare and disclose reviewed semi-annual financial statements and
quarterly financial statements in accordance with the laws on information disclosure on

the securities market, and submit them to the competent state authorities.

Article 50: Annual Report
The Company must prepare and disclose the Annual Report in accordance with the provisions

of the laws on securities and the securities market.

XVI. AUDIT OF THE COMPANY

Article 51: Audit

51.1. The General Meeting of Shareholders shall appoint an independent auditing firm or
approve a list of independent auditing firms and authorize the Board of Directors to
select one of such firms to audit the Company’s financial statements for the following
fiscal year, based on the terms and conditions agreed upon with the Board of Directors.

51.2. The audit report shall be attached to the Company’s annual financial statements.

51.3. The independent auditor conducting the audit of the Company’s financial statements
may attend meetings of the General Meeting of Sharcholders and is entitled to receive
notices and other information related to such meetings of the General Meeting of
Shareholders, and to express opinions at the meeting onl matters relating to the audit of

the Company’s financial statements.

XVII. SEAL
Article 52: Seal
52.1. The seal includes a seal made at a seal-engraving establishment or a seal in the form of a

digital signature in accordance with the law on electronic transactions.
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52.2. The Board of Directors shall decide on the type, quantity, form and contents of the seals

52.3.

of the Company, the Company’s branches and representative offices (if any).
The Board of Directors and the General Director shall use and manage the seals in

accordance with applicable law.

XVIIIL. DISSOLUTION OF THE COMPANY
Article 53: Dissolution of the Company

53.1.

53.2.

The Company may be dissolved in the following cases:

a. Pursuant to a resolution or decision of the General Meeting of Shareholders;

b. Having its Enterprise Registration Certificate revoked, except where otherwise
provided by the Law on Tax Administration;

c. Other cases as prescribed by law and this Charter.

The dissolution of the Company prior to the expiry of its term (including any extended

term) shall be decided by the General Meeting of Shareholders and implemented by the

Board of Directors. This dissolution decision must be notified to, or approved by, the

competent authority (if mandatory) in accordance with applicable regulations.

Article 54. Liquidation

54.1.

54.2.

54.3.

At least six (06) months before the end of the Company’s term of operation or after a
decision to dissolve the Company is issued, the Board of Directors must establish a
Liquidation Committee comprising three (03) members. Two (02) members appointed
by the General Meeting of Shareholders and one (01) member appointed by the Board of
Directors from an independent auditing company. The Liquidation Committee shall
prepare its own operating regulations. Members of the Liquidation Committee may be
selected from among employees of the Company or independent experts. All costs
related to the liquidation shall be paid by the Company with priority over other debts of
the Company.

The Liquidation Committee shall be responsible for reporting to the Business
Registration Authority on the date of its establishment and the date of commencement of
its operations. As from that time, the Liquidation Committee shall act on behalf of the
Company in all matters relating to the liquidation of the Company before the Court and
administrative authorities.

Proceeds from the liquidation shall be paid in the following order:

a. Liquidation expenses;
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b. Salary debts, severance allowances, social insurance contributions, and other
employee benefits under the collective labor agreement and executed labor
contracts;

c. Tax debts;

d. Other debts of the Company;

e. The remainder, after all debts specified in items (a) to (d) above have been paid,
shall be distributed to the shareholders. Preference shares shall have priority for

payment.

XIX. SETTLEMENT OF INTERNAL DISPUTES

Article 55: Settlement of Internal Disputes

55.1. In the event of any dispute or complaint arising in connection with the operations of the
Company, or the rights and obligations of shareholders as prescribed in the Enterprise
Law, the Company Charter, other legal provisions, other legal provisions, or agreements
between:
a. A Shareholder and the Company;
b. A Shareholder and the Board of Directors, Supervisory Board, General Director or

other executives;

The related parties shall endeavor to resolve such dispute through negotiation and
mediation. Except where the dispute relates to the Board of Directors or the Chairman of
the Board of Directors, the Chairman of the Board of Directors shall preside over the
resolution of the dispute and require each party to present information relating to the
dispute within 15 working days from the date on which the dispute arises. In the event
of a dispute relating to the Board of Directors or the Chairman of the Board of Directors,
any party may request the appointment of an independent expert to act as mediator in
the dispute resolution process.

55.2. If no mediated settlement is reached within six (06) weeks from the commencement of

the mediation process, or if the mediator’s decision is not accepted by the parties, either
party may refer such dispute to Economic Arbitration or the Economic Court.

55.3. The parties shall bear their own costs related to the negotiation and mediation
procedures. Payment of the Court expenses shall be made in accordance with the ruling

of the Court. -

XX. SUPPLEMENTATION AND AMENDMENT OF THE CHARTER
Article 56: Company Charter
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56.1. Any amendment or supplementation to this Charter must be considered and decided by

the General Meeting of Shareholders.

56.2. Where the law provides for matters relating to the operations of the Company that are
not addressed in this Charter, or where new legal provisions differ from the provisions

of this Charter, such provisions shall apply to govern the operations of the Company.

XXI. EFFECTIVE DATE

Article 57: Effective Date

57.1. This Charter consists of 21 chapters and 57 articles and was unanimously approved by
the General Meeting of Shareholders of Vinacontrol Group Corporation on 18 June
2026 in the city of Hanoi, with the full text of this Charter being jointly approved to take
effect.

57.2. The Charter is made in ten (10) copies, each having equal validity, and shall be kept at
the Head Office of the Company.

57.3. This Charter is the sole and official Charter of the Company, superseding all previously
issued Charters.

57.4. Copies or excerpts of the Company Charter shall be valid when signed by the Chairman
of the Board of Directors or by at least one half (1/2) of the total members of the Board

of Directors.

Legal representative of the Company

Mai Tien Dung
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