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Chuong I
QUY PINH CHUNG

Piéu 1. Pham vi diéu chinh va déi twegng ap dung

1. Pham vi diéu chinh: Quy dinh nay duoc xay dung theo Thong tu s6 116/2020/TT-
BTC ngay 31 thang 12 nim 2020 cta Bo truong Bo Tai chinh, quy dinh cac noi dung vé
vai tro, quyén va nghia vu cua Dai hoi dong c6 dong, Hoi dong quan tri, Tong Giam ddc;
trinh ty, thu tuc hop Pai hoi ddng cb dong; dé c, tng cwr, bau, mién nhiém va bai nhiém
thanh vién Hoi ddng quan tri, Tong Giam dc va cac hoat dong khéc theo quy dinh tai Biéu
I&€ cong ty va cac quy dinh hién hanh khéac cua phap luat.

2. Bbi tuong ap dung: Quy ché nay duoc ap dung cho céc thanh vién Hoi dong quan
tri, Tong Giam doc va nhitng ngudi lién quan dugc dé cap trong quy ché nay.

Piéu 2. Giai thich thuat ngir va chir viét tit

1. Vén diéu 1é 1a tong ménh gia co phan di ban hodc duoc dang ky mua khi thanh 1ap
Cong ty ¢6 phan va theo quy dinh tai Biéu 6 DBiéu Ié Cong ty;

2. Ludt Doanh nghiép 1a Luat Doanh nghiép s6 59/2020/QH14 duoc Qudc hoi nudc
Cong hoa X& hoi Cha nghia Viét Nam thong qua ngay 17/06/2020 va cac vian ban sira doi,
bé sung;

3. Lugt Ching khoan 1a Luat Chimng khoan s 54/2019/QH14 dugc Québc hoi nude
Cong hoa X& hoi Cha nghia Viét Nam thong qua ngay 26/11/2019 va cac van ban sira doi,
bé sung;

4. Ngay thanh Idp 1a ngay Cong ty dugc cap Gidy ching nhan diang ky doanh nghiép
(Gidy chung nhan dang ky kinh doanh va cac gidy to c6 gia trj twong dwong) 1an dau;

5. Nguoi dieu hanh doanh nghiép 1a Tong Giam dbc, Pho Toéng Giam ddc, Ké toan
truong do Hoi ddng quan tri bd nhiém;

6. Ngwoi quan Iy doanh nghiép 12 ngudi quan ly cong ty, bao gdm Chu tich Hoi dong
quan tri, thanh vién Hai dong quan tri, Tong Giam dbc va ca nhan gitr chic danh quan ly
khéc do Hoi dong quan tri bd nhiém;

7. Ngwoi c6 lién quan la c& nhan, t6 chirc duoc quy dinh tai khoan 46 Diéu 4 Luat
Chung khoan;

8. C6 ddng la ca nhan, t6 chuc so hitu it nhat mot ¢ phan cia Cong ty ¢6 phan;

9. C6 dong Ion la co dong duoc quy dinh tai khoan 18 Diéu 4 Luat Ching khoan;

10. S¢ giao dich chung khoan la S¢ giao dich ching khoan Viét Nam va cac Cong
ty con.
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11. Thanh vién HPQT khéng diéu hanh 1a thanh vién HDQT khong phai 1a Tong
Giam ddc, Pho Tong Giam doc, Ké toan truong va nhitng nguoi diéu hanh khac theo quy
dinh ctua Diéu 1é cong ty.

12. Thanh vién doc lap HDQT (sau day goi la thanh vién doc lap) 1a thanh vién dugc
quy dinh tai khoan 2 Diéu 151 Luat doanh nghiép.

13. Ban kiém tra tw cdch c6 déng/dai biéu 1a bo phan phu trach cong tac xac dinh
diéu kién tién hanh dai hoi co dong theo quy dinh caa phap luat va Diéu I¢ Cong ty.

14. Cong ty la Cong ty C6 phan Mién Dong

15. HPQT la Hoi dong quan tri

16. Ung ci 1a ty dé cur

17. VSDC la Téng cong ty Iuu ky va bu trir chiing khoan Viét Nam

18. Dgi biéu 1a C6 dong, ngudi dai dién (ngudi duoc cd dong uy quyén)

19. Ngwoi phu trach quan tri cong ty 13 ngudi o trach nhiém va quyén han duogc quy
dinh tai Biéu 281 Nghi dinh 155/2020/ND-CP.

20. Pai hgi tryc tuyén 1a hinh thac to chic cudc hop Pai hoi dong co dong co sir
dung phuong tién dién tir dé truyén tai hinh anh, 4m thanh théng qua méi trudng internet,
cho phép cb dong & nhiéu dja diém khac nhau c6 thé theo dai dién bién cua dai hoi, thao
luan va biéu quyét cac van dé cua cudc hop.

21. B6 phiéu dién ti 1a viéc ¢ dong thuc hién biéu quyét thong qua Hé théng bo
phiéu dién tr duoc quy dinh tai Quy ché nay.

22. Tén dang nhdp, mdt khdu truy cdp bao gdm thong tin tén truy cap (username) va
mét khau (password) dugc Cong ty cap duy nhat cho ting ¢ dong.

23. Dja chi lién lac 1a dia chi dang ky tru s& chinh hoac dia chi lién hé cua Cong ty.

24. Bi mdt thwong mai 1a cac thong tin lién quan dén cac hoat dong thuong mai chua
dugc cong b théng tin/cong khai ra bén ngoai hoac nhiing thong tin dugc Cong ty ap dung
cac bién phap can thiét dé bao mat nham bao dam loi ich hop phap cua Cong ty.

25. Bi mdt kinh doanh 1a cac théng tin hinh thanh tir qué trinh dau tu, san xuat va
hoat dong kinh doanh ciia Cong ty chua dugc cong bo thdng tin/cong khai ra bén ngoai.
Nhitng thdng tin c6 gia tri sir dung truc tiép trong kinh doanh, gilp tao ra lgi thé canh tranh
cho Cong ty trudc c4c to chirc, ca nhan khac trén thi truong. Céc thong tin nay bao gom
nhung khong gigi han ¢ cac théng tin sau:

- Chién luoc phét trién, ké hoach va phuong an kinh doanh;

- Hé thdng dix liéu vé khach hang, d6i tac, thi truong va céc dit liéu thuong mai khéc;

- H6 so dy an dau tu, phuong an dau tu, phuwong an dau thau, ho so du thau;

- Noi dung chi tiét cac hop dong kinh té, hop dong xay dung, hop dong lién doanh,

lien két;
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- Bao cdo tai chinh, bao cao thuong nién, bao cao tinh hinh quan tri cdng ty, tai liéu
Pai hoi d6ng co dong va cac bao cdo khac chua dén han phai cong b thong tin;

- Tai liéu, dix liéu khac duoc quy dinh bao mat theo Quy ché bao mat théng tin, ho
so, tai liéu cua Cong ty.

Chuong 11
DAl HOI PONG CO PONG

I. QUY PINH POI VOI PAI HOI PONG CO PONG THONG QUA NGHI
QUYET BANG HINH THUC BIEU QUYET TAI CUQC HQP PAI HOI PONG
CO PONG (TRUC TIEP, TRUC TUYEN, TRUC TIEP KET HQP TRUC
TUYEN)

Muc 1
QUY PINH CHUNG

Piéu 3. Vai tro, quyén va nghia vu ciia Pai hoi dong cé dong

Vai trd, quyén va nghia vu cua Pai hoi ddng c6 dong duoc quy dinh theo Diéu 138
Luat Doanh nghiép s6 59/2020/QH14, Luat Ching khoan s 54/2019/QH14 va biéu 14,
Diéu 15 Diéu & cong ty.

Diéu 4. Tham quyeén triéu tap Pai hdi dong cé dong

1. Hoi ddng quan tri triéu tap hop Dai hoi dong cd dong thudng nién va bat thuong.
Hoi déng quan tri triéu tap hop bat thudng Pai hoi dong ¢ dong trong trudng hop sau day:

a. Hoi ddng quan tri xét thay can thiét vi lgi ich cua cong ty;

b. S6 luong thanh vién Hoi dong quan tri con lai it hon sb lwgng thanh vién téi thiéu
theo quy dinh caa phap luat;

c. Theo yéu cau cua cd dong hoidc nhdm cb déng quy dinh tai khoan 2 Diéu 115 cua
Luat nay;

d. Trudng hop khac theo quy dinh cua phép luat va Diéu Ié cong ty.

2. HPQT phai xac dinh ngay khai mac hop Dai hoi dong c6 dong trong thoi han sau
muoi (60) ngay ké tir ngay s6 thanh viéen HPQT, thanh vién doc lap Hoi dong quan tri con
lai nhu quy dinh tai diém b khoan 3 Diéu 14 Diéu 1é céng ty hoac nhan duoc yéu cau quy
dinh tai diém ¢ va diém d khoan 3 Diéu 14 Diéu 1é cong ty;

3. Trong thoi han 30 ngay tiép theo, c6 dong hodc nhdém c6 dong quy dinh tai diém ¢
khoan 3 Piéu 14 Diéu 1é cong ty c6 quyén yéu cau dai dién Cong ty triéu tap hop Dai hoi
dong c6 dong theo quy dinh tai Luat Doanh nghiép.

Trong trudng hop nay, c6 dong hoic nhdm cod dong triéu tap hop Pai hoi dong co
dong c6 thé dé nghi Co quan dang ky kinh doanh giam sat trinh ty, tha tyc tridu tap, tién
hanh hop va ra quyét dinh cua Pai hoi ddng co dong. Tat ca chi phi cho viéc triéu tap va
tién hanh hop Pai hoi dong c6 dong duoc Cong ty hoan lai. Chi phi nay khong bao gom
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nhitng chi phi do c6 déng chi tiéu khi tham du cudc hop Dai hoi dong cé dong, ké ca chi
phi an ¢ va di lai.

4. Thu tuc dé t6 chirc hop Pai hoi dong c6 dong theo quy dinh tai khoan 5 Diéu 140
Luat Doanh nghiép.

Piéu 5. Nhan sw Pai hdi dong co dong
1. Chu toa va Poan Chii toa:

a. Chu tich Hoi dng quan tri 1am chu toa hoic uy quyén cho thanh vién Hoi dong
quan tri khac 1am chu toa cudc hop Dai hoi dong cd déng do Hoi ddng quan tri tridu tap.
Truong hop Chu tich vang mat hoic tam thoi mat kha nang 1am viéc thi cac thanh vién Hoi
ddng quan tri con lai bAu mot ngudi trong sé ho 1am chu toa cudc hop theo nguyén tic da
s6. Truong hop khéng bau dugc ngudi 1am chu toa dé diéu hanh, Pai hoi déng c6 dong
bau chu toa cudc hop trong s nhitng ngudi du hop va ngudi ¢d phiéu bau cao nhit 1am
chu toa cugc hop;

b. Trir trudng hop quy dinh tai diém a khoan nay, nguoi ky tén triéu tap hop Dai hoi
ddng c6 dong diéu hanh dé Pai hoi ddong cb dong bau chi toa cudc hop va ngudi co sb
phiéu bau cao nhat 1am cha toa cudc hop;

C. Chu toa c6 quyén thuc hién cac bién phap can thiét dé diéu khién cudc hop mot
cach hop ly, 0 trat tu, dang theo chuong trinh da dugc thong qua va phan anh dugc mong
muén cua da s6 nguoi du hop.

d. Chu toa cudc hop Dai hdi ddng c6 dong cd quyén sau day:

- Y&u cau tat ca nguoi du hop chiu su kiém tra hozc cac bién phap an ninh hop phap,
hop Iy khac:

- Y&u ciu co quan c6 tham quyén duy tri trat tu cudc hop; truc xuét nhimg ngudi
khéng tuan tha quyén diéu hanh cua chu toa, cb y gay rdi trat tu, ngin can tién trién binh
thuong cia cudc hop hoac khdng tuan thu cac yéu cau vé kiém tra an ninh ra khoi cuoc
hop Pai hoi dong ¢ dong.

e. Chi toa ¢ quyén hodn cudc hop Pai hoi dong o dong da c6 du s6 ngudi dang ky
du hop téi da khéng qua 03 ngay lam viéc ké tir ngay cudc hop du dinh khai mac va chi
dugc hodn cudc hop hoic thay doi dia diém hop trong trudng hop sau day:

- Dia diém hop khong c6 da chd ngdi thuan tién cho tat ca ngudi du hop;

- Phuong tién thong tin tai dia diém hop khdng bao ¢am cho c6 dong du hop tham
gia, thao luan va biéu quyét;

- Co nguoi du hop can tro, gay rbi trat tu, co nguy co lam cho cudc hop khong dugc
tién hanh mot cach cong bang va hop phép.

f. Mot s6 quyén va nghia vu khéc cia Chu toa theo quy dinh caa luat hién hanh.

g. Poan Chu toa gom téi thiéu 01 ngudi, bao géom 01 Chu tich va céac thanh vién.
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h. Nhiém vu cta Doan Chu toa:

- Piéu hanh cac hoat dong cua Pai hoi dong c6 dong Cong ty theo chuong trinh du
kién cia HPQT da duoc Dai hoi dong co dong thong qua;

- Huéng dan cac dai biéu va Pai hoi thao luan cac noi dung co trong chuong trinh;
- Trinh du thao, két luan nhiing van dé can thiét dé Dai hoi biéu quyét;

- Tra loi nhitng van dé do Pai hoi yéu cau;

- Giai quyét cac van dé phét sinh trong suét qua trinh Dai hoi.

i. Nguyén tic 1am viéc caa Poan Chi toa: Poan Chu toa 1am viéc theo nguyén tic
tap thé, tap trung dan chu, quyét dinh theo da sb.

2. Thu ky dai hoi:
a. Chu toa ctr mot hoac mot sé ngudi 1am thu ky cudc hop;

b. Nhiém vu cua Thu ky dai hoi:

Ghi chép day du, trung thuc ndi dung Pai hoi;
Tiép nhan phiéu dang ky phat biéu cua c6 dong/Dai biéu;

Lap Bién ban hop va soan thao Nghi quyét Dai hoi ddng cb dong;

H& tro Chu toa cong bd thong tin lién quan dén cudc hop Pai hoi déng c6 dong va
thong bao dén cac Co dong theo diing quy dinh phép luat va Biéu 1& cong ty;

- Céac nhiém vu khéc theo yéu cau cua Chu toa.
3. Ban kiém phiéu:

a. Dai hoi ddng c6 déng bau mot hodc mot sé ngudi vao ban kiém phiéu theo dé nghi
cua chu toa cuoc hop;

b. Nhiém vu cta Ban kiém phiéu:

- Pho bién nguyén tic, thé I¢, huéng dan cach thuc biéu quyét.

- Kiém va ghi nhan phiéu biéu quyét, 1ap bién ban kiém phiéu, céng bd két qua;
chuyén bién ban cho Chii toa phé chuan két qua biéu quyét.

- Nhanh chdng théng bao két qua biéu quyét cho thu ky.

- Xem xét va bao cao Pai hoi nhimg trudng hop vi pham thé 18 biéu quyét hoic don
thu khiéu nai vé két qua biéu quyét.

4. Ban Kkiém tra tw cach c6 dong/dai biéu:

a. Nguoi triéu tap dai hoi co dong theo quy dinh tai Diéu 140 Luat Doanh nghiép ctr
mét hodc mot s6 ngudi 1am trong Ban Kiém tra tu cach c¢6 dong/Pai biéu phuc vu cudc hop.
Ban kiém tra tu cach dai biéu cia Pai hoi gom ti thiéu 02 ngudi, bao gém 01 Truéng Ban
va mot s thanh vién.
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b. Nhiém vy ctia Ban kiém tra tu cach c6 dong/dai biéu:

- Kiém tra tu cach va tinh hinh ¢6 dong, dai dién c6 dong dén du hop.

- Trudng Ban Kién tra tu cach dai biéu bao céo véi Dai hoi dong co dong tinh hinh
cb dong du hop. Néu cudc hop co di sb luong c6 dong va dai dién dugc ty quyén c6 quyén
du hop dai dién trén 50% tong s6 phiéu biéu quyét thi cudc hop Pai hoi ddng co dong Cong
ty duoc to chic tién hanh.

- Tham gia kiém phiéu cac néi dung khac trude khi thanh 1ap Ban kiém phiéu.

Piéu 6. Lap Danh sach cé déng cé quyén du hop va thong bao vé viéc chét danh
sach co dong c6 quyén tham du hop Pai hdi dong cé dong

1. Chuan bi danh sach c6 dong dua diéu kién tham gia va biéu quyét tai cudc hop Dai
hoi dong ¢ déng. Danh sach c¢b dong c6 quyén du hop Pai hoi dong c6 dong dugc 1ap
khong qua 10 ngay trudc ngay gui thong bdo mai hop Dai hoi dong cd dong. Cong ty
phai céng bé théng tin vé viéc 1ap danh sach c6 dong co quyén tham du hop Dai hoi dong
¢ dong ti thiéu 20 ngay trude ngay ding ky cudi cung;

2. Cong ty thuc hién tha tuc 1ap danh sach c6 dong va cac tha tuc lién quan theo quy
dinh tai Quy ché thuc hién quyén cua Tong cong ty Luu ky va Bu trir ching khoan Viét
Nam hoac cac Quy dinh khac cua phép luat (4p dung khi Cong ty chua dang ky ching
khoan tai VSDC).

Piéu 7. Thdng béo triéu tap Pai hdi dong cé dong

1. Ngudi triéu tap hop Dai hoi ddng c6 dong phai giri thong bdo mai hop dén tat ca
¢ dong trong danh séch ¢ dong co quyén du hop cham nhit 13 21 ngay truéc ngay khai
mac. Théng bao mai hop phai c6 tén, dia chi tru s& chinh, ma sé doanh nghiép; tén, dia chi
lién lac cua c6 dong, thoi gian, dia diém hop va nhitng yéu cau khac ddi véi nguoi du hop.

2. Thong bao mai hop dugc gii bang phuong thitc dé bao dam dén duogc dia chi lién
lac ctia c6 dong va diang trén trang thong tin dién tir ctia cong ty.

3. Thong bado mai hop phai dugc gii kém theo céc tai liéu sau day:

a. Chuong trinh hop, cac tai liéu str dung trong cudc hop va dy thao nghi quyét doi
VGi tirng Van dé trong chuong trinh hop;

b. Phiéu biéu quyét/phiéu bau ctr. Luu ¥, trong trudng hop moi hop Pai hoi co dong
bang hinh thuc truc tuyén thi Phiéu biéu quyét/ bau cir khdng can giri kém thdng béo moi
hop.

4. Truong hop cbng ty c0 trang thong tin dién ti, viéc gui tai liéu hop kém theo thong
bao moi hop quy dinh tai khoan 3 Biéu nay co thé thay thé bang viéc dang tai Ién trang
thong tin dién tr cta cong ty. Truong hop nay, thdng bdo moi hop phai ghi ro noi, cach
thic tai tai liéu.
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Pi¢u 8. Chwong trinh, ndi dung Pai hoi ddng cé dong

1. Nguoi triéu tap hop Pai hoi ddng ¢6 dong phai chuan bi chwong trinh, ndi dung
cudc hop theo quy dinh tai Diéu 18 Diéu ¢ cong ty.

2. C6 dong hodc nhém ¢ dong theo quy dinh tai khoan 2 Piéu 12 Diéu 1é cong ty c6
quyén kién nghi van dé dua vao chuong trinh hop Pai hoi déng ¢ dong. Kién nghi phai
bang van ban va phai duoc giri dén Cong ty cham nhat 05 ngay lam viéc trudc ngay khai
mac cudc hop. Kién nghi phai ghi rd tén c6 dong, s6 luong ting loai co phan cua co dong,
dia chi lién lac, qudc tich, sb Thé cin cude cong dan, Gidy chang minh nhan dan, Ho chiéu
hoic chting thuc c& nhan hop phap khac ddi voi ¢6 dong 1a ca nhén; tén, ma sb doanh
nghiép hoic s6 quyét dinh thanh lap, dia chi tru s& chinh ddi véi ¢ dong 1a t6 chic; s6
luong va loai ¢4 phan c6 dong d6 nam gitr, va van dé kién nghi dua vao chuong trinh hop.

3. Nguoi triéu tap hop Dai hoi ddng c6 dong chi duoc tir chdi kién nghi néu thudc
mot trong cac truong hop sau day:

a. Kién nghi duoc gui dén khong ding quy dinh tai khoan 2 Diéu nay;

b. Vao thoi diém kién nghi, c6 dong hoac nhém c6 dong khong nam gitt da tir 5% cd
phan pho thdng tré 1én theo quy dinh tai khoan 2 Diéu 12 Diéu 1é cong ty;

c. Vén dé kién nghi khéng thuoc pham vi tham quyén quyét dinh caa Dai hoi dong
co dong;

d. Céc truong hop khac theo quy dinh cua phap luat va Diéu 1é cong ty.

4, Ngudi triéu tap hop Pai hoi dong cb dong phai chap nhan va dua kién nghi quy
dinh tai khoan 2 Diéu nay vao du kién chuong trinh va ndi dung cudc hop, trir truong hop

quy dinh tai khoan 3 Diéu nay; kién nghi dugc chinh thic bd sung vao chuong trinh va ndi
dung cudc hop néu dugc Pai hoi dong ¢ dong chap thuan.

Piéu 9. Céch thire diing ky, iy quyén tham dw Pai héi dong cé dong
1. Cach thire dang ky tham du Pai hoi dong c6 dong trude ngay khai mac cudc hop
Dai hoi dong c6 dong:

a. Céch thuc ding ky tham du cudc hop Pai hoi dong cd dong dugce quy dinh rd tai
Thong bao hop Pai hoi dong c¢6 dong, bao gdom lién hé Cong ty hoac gui Gidy dang ky
tham du Pai hoi (duoc dinh kém Thong bao hop Pai hoi dong ¢ dong guri cho co dong)
vé Cong ty.

b. C6 dong chon hinh thice diang ky tham dy hop Dai hoi dong c6 dong theo cach thic
da ghi trong thong bao, bao gom:
- Tham duy va biéu quyét/bau cir truc tiép tai cudc hop;

- Uy quyén cho mét dai dién khac tham du va biéu quyét/bau ctr tai cudc hop va
tuan thi quy dinh tai Khoan 2 Diéu nay (trudng hop ¢ nhiéu hon mét dai dién dugc cu thi
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phai xac dinh cy thé s c6 phan va sé phiéu bau cu/biéu quyét duoc uy quyén cho mdi dai
di¢n).

- Tham dy va biéu quyét/bau ctr théng qua hoi nghi truc tuyén, bo phiéu dién te
hoac hinh thac dién tir khac;

- Guri phiéu biéu quyét/phiéu bau cu dén cudc hop thdng qua guri thu, fax, thu dién
tu;

- Céc hinh thtrc dang ky tham du hop Pai hoi ddng cd dong khac phi hop véi quy
dinh cua Phéap luat.

- Cong ty phai ¢6 gang t6i da trong viéc ap dung cac cong nghé thong tin hién dai
dé c6 dong co thé tham du va phat biéu y kién tai cudc hop Pai hoi dong ¢ dong tot nhat,
bao gdm hudng dan cd dong biéu quyét thong qua hop DPai hoi dong cb dong truc tuyén,
bo phiéu dién tr hoic hinh thire dién tir khac theo quy dinh tai Biéu 144 Luat doanh nghiép
va Diéu l¢ cong ty.

2. Quy dinh V& viéc uy quyén tham du dai hoi:

a. C6 dong, ngudi dai dién theo uy quyén cua ¢ dong thyuc hién ty quyén theo quy
dinh tai Biéu 16 biéu lé Cong ty;

b. Viéc uy quyén cho c& nhan, t6 chirc dai dién du hop Pai hoi déng cd déng theo
quy dinh tai Biém a Khoan 2 Diéu nay phai lap thanh vin ban. Vin ban oy quyén duoc 1ap
theo quy dinh cua phép luat vé& dan su va phai néu rd tén c6 dong uy quyén, tén c& nhan, to
chte duoc uy quyén, sé lugng cb phan duoc ay quyén, ndi dung ay quyén, pham vi ty
quyén, thoi han uy quyén, chit ky, ghi rd ho tén (duoc viét tay), dong dau (néu 1a td chuc)
ctia bén uy quyén va bén dugc uy quyén.

c. Phiéu biéu quyét/Phiéu bau ctr cia ngudi duoc uy quyén du hop trong pham vi
dugc uy quyén van cé hiéu lec khi xay ra mot trong cac trudng hop sau day:

- Nguoi uy quyén da chét, bi han ché nang lyc hanh vi dan su hoic bi mat ning luc
hanh vi dan su;

- Nguoi iy quyén da hiy bo viéc chi dinh ay quyén;

- Nguoi iy quyén da hiy bo tham quyén ciia ngudi thuc hién viéc ty quyen.

Piéu khoan nay khong ap dung trong trudng hop Cong ty nhan duoc théng béo vé
mot trong céc su Kién trén trudc gio khai mac cudc hop Pai hoi dong cb dong hodc trudc
khi cudc hop duogc triéu tap lai.

Picu 10. Cac diéu kién tién hanh hop Pai hoi dong co dong

1. Cudc hop bai hoi déng cd dong duogc tién hanh khi c6 s6 c6 dong du hop dai di¢n
dai dién trén 50% tong sé phiéu biéu quyét.

2. Truong hop cudc hop lan thir nhat khong du diéu kién tién hanh theo quy dinh tai
khoan 1 Diéu nay thi thdng bao moi hop lan thir hai dugc gui trong thoi han 30 ngay, ké
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tir ngay dy dinh hop lan thir nhat. Cudc hop Pai hoi dong c6 dong 1an thir hai duoc tién
hanh khi c6 sé ¢6 dong dy hop dai dién tir 33% tong s6 phiéu biéu quyét trg Ién.

3. Truong hop cudc hop lan thir hai khong du diéu kién tién hanh theo quy dinh tai
khoan 2 Diéu nay thi théng b4o maoi hop 1an thtr ba phai duoc gui trong thoi han 30 ngay
ké tir ngay du dinh hop lan tha hai. Cudc hop Pai hoi dong co dong 1an thir ba duoc tién
hanh khong phu thudc vao tong sé phiéu biéu quyét cua cac ¢ dong du hop.

Piéu 11. Hinh thic thong qua nghi quyét Pai hdi dong cé dong

1. Pai hoi dong cd dong thong qua nghi quyét thuc tham quyén bang hinh thirc biéu
quyét tai cudc hop:

a. Cudc hop truc tiép
b. Hoi nghi truc tuyén
C. Hoi nghi truc tiép két hop truc tuyén

2. Dai hoi dong c6 dong thong qua nghi quyét thudc tham quyén bang hinh thic lay
y kién bang van ban (Quy dinh tai Phan Il — Chuong nay):

a. Gui phiéu lay y kién bang guri thu hogc thu dién tir

b. Gui phiéu ldy y kién bing bo phiéu dién tu

C. Gui phiéu lay y kién bang gui thu hodc thu dién tir két hop bo phiéu dién tu
Piéu 12. Cac ndi dung dwogc thdng qua tai Pai hi dong cé dong

1. K& hoach kinh doanh hing nim cua Cong ty;

2. Béo c4o tai chinh hing nam di duoc kiém toan;

3. Bao cao cua Hoi dong quan tri vé quan tri va két qua hoat dong cua Hoi dong
quan tri va tirng thanh vién Hoi ddng quan tri; Bao céo hoat dong cua thanh vién Hoi dong
quan tri doc lap trong Uy ban kiém toan, tirng thanh vién Hoi ddng quan tri doc lap phai
lap bao cao danh gia vé hoat dong cia Hoi dong quan tri.

4. Mic ¢6 tirc dbi vai mdi co phan cua ting loai;

5. Sb lugng thanh vién Hoi dong quan tri;

6. Bau, mién nhiém, bai nhiém thanh vién Hoi dong quan tri;

7. Quyét dinh ngan sach hoac tong muc thi lao, thuong va loi ich khac di véi Hoi
dong quan tri;

8. Phé duyét danh sach cong ty kiém toan dugc chap thuan; quyét dinh cong ty
kiém toan duoc chap thuan thuc hién kiém tra cac hoat dong cua cong ty khi xét thay can
thiét;

9. B6 sung va sira doi Diéu & cong ty;

10. Loai c6 phan va sb lugng c6 phan méi dugc phat hanh di véi mdi loai ¢6 phan
va viéc chuyén nhuong cb phan cua thanh vién sang lap trong vong 03 nam dau tién ké tir
ngay thanh lap;
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11. Chia, tach, hop nhat, sap nhap hoic chuyén doi Cong ty;

12. Tb chic lai va giai thé (thanh ly) Cong ty va chi dinh nguoi thanh 1y;

13. Quyét dinh dau tu hoic ban sb tai san co gia tri tir 51% tong gia tri tai san tro
1én duoc ghi trong Bao cao tai chinh gan nhét caa Céng ty;

14. Quyét dinh mua lai trén 10% tong s6 c6 phan da ban cia mdi loai;

15. Cong ty ky két hop dong, giao dich véi nhitng dbi tuong dugc quy dinh tai
khoan 1 Biéu 167 Luat Doanh nghiép véi gia tri bang hoic 16n hon 35% tong gia tri tai
san cua Cong ty duoc ghi trong bao céo tai chinh gan nhat;

16. Chap thuan céc giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh s6
155/2020/ND-CP ngay 31 thang 12 nim 2020 cta Chinh pha quy dinh chi tit thi hanh
mét s6 diéu cua Luat Ching khoan;

17. Phé duyét Quy ché noi bo vé quan tri cong ty, Quy ché hoat dong cua Hoi dong
quan tri, Quy ché hoat dong cua Uy ban kiém toén:;

18. Céac véan dé khac theo quy dinh cua phap luat va Diéu 18 nay.

Piéu 13. Piéu kién dé nghi quyét dwoc thong qua

1. Nghi quyét vé& noi dung sau day duoc théng qua néu duoc sé ¢ dong dai dién tir
65% tong sb phiéu biéu quyét tr 18n cua tat ca ¢ dong tham du va biéu quyét tai cuoc hop
tan thanh, trir trudng hop quy dinh tai cac khoan 3, 4 va 6 Biéu 148 Luat Doanh nghiép:

a. Loai c6 phan va tong sb c6 phan cua ting loai;

b. Thay d6i nganh, nghé va linh vuc kinh doanh;

C. Thay ddi co ciu td chirc quan ly cong ty;

d. Dy 4n dau tu hodc ban tai san ¢ gia tri bang hoic 16n hon 51% tdng gia tri tai san
dugc ghi trong bao cao tai chinh gan nhét caa cong ty;

e. T6 chic lai, giai thé cong ty;

2. Cac Nghi quyét duoc thong qua khi dugc s6 co dong so hitu trén 50% tong sb
phiéu biéu quyét cua tat ca co6 dong tham du va biéu quyét tan thanh, trir trudng hop quy
dinh tai cac khoan 1 Diéu nay va khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép.

Luu y, Trudng hop bau thanh vién Hoi ddng quan tri, néu sb ang vién nho hon hoac
bang sé thanh vién Hoi dong quan tri can bau thi viéc bau thanh vién Hoi dong quan tri c6
thé duoc thyuc hién theo phuong thirc bau don phiéu hoic thuc hién theo phwong thuc biéu
quyét (tan thanh, khong tan thanh, khong cd y kién). Ty 1é biéu quyét théng qua theo
phuong thirc biéu quyét dugc thuc hién theo Khoan 2 Piéu 21 Piéu lé Cong ty.

3. Céc Nghi quyét Pai hoi dong c6 dong duoc thong qua bang 100% tong s6 ¢o phan

c6 quyén biéu quyét 1a hop phép va cé hiéu lyc ngay ca khi trinh tu, thi tuc triéu tap hop
va théng qua nghi quyét 6 vi pham quy dinh cua Luat Doanh nghiép va Biéu 18 cong ty.



16

Diéu 14. Thong bao két qua kiém phiéu

Ban kiém phiéu s& kiém tra va tong hop va bao céo Chu toa két qua kiém cua ting
van dé. Két qua kiém phiéu s& duoc Chu toa/Ban kiém phiéu cong bd ngay trudc khi bé
mac cudc hop.

Piéu 15. Cach thirc phan d6i quyét dinh cia Pai hoi ddng c6 dong

1. C6 dong da biéu quyét khong thong qua nghi quyét vé viéc té chuc lai cong ty
hoic thay doi quyén, nghia vu cia cd dong quy dinh tai Biéu 18 cong ty cd quyén yéu cau
cong ty mua lai c6 phan caa minh. Yéu cau phai bang vin ban, trong d6 néu rd tén, dia chi
ctia co dong, sb lugng c6 phan ting loai, gia dy dinh ban, Iy do yéu cau cong ty mua lai.
Yéu cau phai dugc giri dén cong ty trong thoi han 10 ngay ké tir ngay Pai hoi dong c6 dong
thdng qua nghi quyét vé céc van dé quy dinh tai khoan nay.

2. Cong ty phai mua lai ¢ phan theo yéu ciu cua cd dong quy dinh tai khoan 1 Diéu
nay Vvéi gia thi treong hodc gia dugc tinh theo nguyén tic quy dinh tai Diéu Ié cong ty trong
thoi han 90 ngay ké tir ngay nhan duoc yéu cau. Truong hop khdng thoéa thuan dugc vé gia
thi cac bén c6 thé yéu cau mot to chire tham dinh gia dinh gi. Cong ty gigi thiéu it nhat 03
t6 chtc tham dinh gia dé c6 dong lwa chon va lra chon dé 1a quyét dinh cudi cung.

3. Trong thoi han 90 ngay ké tir ngay nhan duoc nghi quyét hoic bién ban hop Dai
hoi dong cb déng hoic bién ban két qua kiém phiéu ldy y kién Dai hoi dong c6 déng, cb
déng, nhoém cd doéng quy dinh tai khoan 2 Bidu 115 caa Luat ndy c6 quyén yéu cau Toa &n
hodc Trong tai xem xét, huy boé nghi quyét hoic mét phan noi dung nghi quyét Dai hoi
ddng cb dong trong cac truong hop sau day:

a. Trinh tu, thu tuc triéu tap hop va ra quyét dinh cua Dai hoi ddng c6 déng vi pham
nghiém trong quy dinh cua Luét nay va biéu 18 cong ty, trir tredng hop quy dinh tai khoan
2 biéu 152 cua Luat nay;

b. N6i dung nghi quyét vi pham phéap lut hodc Diéu 1é cong ty.

Piéu 16. Lap Bién ban hop Pai hoi dong cé dong

1. Cudc hop Dai hoi dong co dong phai duoc ghi bién ban va cé thé ghi am hoic ghi
va luu gitr dudi hinh thize dién ta khac. Bién ban phai lap bang tiéng Viét, c6 thé 1ap thém
bang tiéng nudc ngoai va ¢ cac ndi dung chi yéu sau day:

a. Tén, dia chi try s¢ chinh, ma sé doanh nghiép;

b. Thoi gian va dia diém hop Dai hai déng c6 dong;

C. Chuong trinh hop va noi dung cudc hop;

d. Ho, tén chu toa va thu ky;

e. Tom tat dién bién cudc hop va céc y kién phét biéu tai cusc hop Pai hoi dong co
dong vé ting van dé trong chuong trinh hop;
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f. S6 c6 dong va tdng sé phiéu biéu quyét caa cac co dong du hop, phu luc danh sach
dang ky co6 dong, dai dién c6 dong du hop véi s ¢o phan va sé phiéu bau twong tng;

g. Tong s6 phiéu biéu quyét d6i véi timng van dé biéu quyét, trong d6 ghi 16 phuong
thire biéu quyét, tong sé phiéu hop 18, khdng hop 1€, tan thanh, khdng tan thanh va khong
c6 y kién; ty 18 twong tng trén tong s6 phiéu biéu quyét caa c6 dong du hop; ty 1& twong
ng trén tong sé phiéu biéu quyét caa cd6 dong tham du va biéu quyét;

h. Cac van dé da duoc thong qua va ty 18 phiéu biéu quyét thong qua tuwong Gng;

i. Ho, tén va chit ky cua chu toa va thu ky. Truong hop chi toa, thu ky tir chéi ky
bién ban hop thi bién ban nay c6 hiéu luc néu duoc tit ca thanh vién khéac cua Hoi dong
quan tri tham dy hop ky va c6 day du noi dung theo quy dinh tai khoan nay. Bién ban hop
ghi 1 viéc chu toa, thu ky tir chdi ky bién ban hop.

2. Bién ban hop Dai hoi dong ¢ déng phai dugc lap xong va thong qua trude khi két
thac cudc hop. Chu toa va thu ky cudc hop hoac ngudi khac ky tén trong bién ban hop phai
lién dai chiu trach nhiém vé tinh trung thuc, chinh xac caa ndi dung bién ban.

3. Bién ban duoc Iap bang tiéng Viét va tiéng nude ngoai déu ¢ hiéu luc phap 1y nhu
nhau. Trudng hop c6 sy khac nhau vé noi dung giira bién ban bang tiéng Viét va bang tiéng
nudc ngoai thi ndi dung trong bién ban bang tiéng Viét dugc ap dung.

4. Nghi quyét, Bién ban hop Dai hoi ddng c6 dong, phu luc danh sach cb dong diang
ky du hop kém chir ky cia cb déng, vin ban tuy quyén tham du hop, tat ca cac tai liéu dinh
kém Bién ban (néu c6) va tai liéu c6 lién quan kém theo théng bao mai hop phai duoc cong
bé thong tin theo quy dinh phép luat vé cdng b thong tin trén thi truong chiing khoén va
phai duogc luu giir tai tru so chinh cia Céng ty.

Piéu 17. Codng bd Nghi quyét, Bién ban hop Dai hdi dong co dong

1. Bién ban hop Dai hoi dong cb dong, phu luc danh sach ¢ dong dang ky du hop
kém chit ky cua c6 dong, van ban ty quyén tham du hop, tat ca céc tai liéu dinh kém Bién
ban (néu co) va tai liéu co lién quan kém theo thong bao mai hop phai dugc cong b thdng
tin theo quy dinh phép luat vé cong b thdng tin trén thi truong chung khoan va phai duoc
luu gitr tai tru so chinh cia Cong ty.

Muc 2
QUY PINH RIENG VOI TUNG HINH THUC HINH THUC
BIEU QUYET TAI CUQC HQP
Muc 2.1
QUY PINH RIENG VOI HINH THUC BIEU QUYET
TAI CUQC HOP TRUC TIEP

Picu 18. Cach thirc ding ky tham dv Pai hoi dong cé dong truc tiép

Trudc khi khai mac cudc hop, Cong ty phai tién hanh thi tuc dang ky c6 dong va phai
thuc hién viéc dang ky cho dén khi cac c6 dong co quyén dy hop cé mit dang ky hét theo
trinh tu sau:
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a. Khi tién hanh ding ky c6 dong, Cong ty cap cho ting co dong hodc dai dién theo
uy quyén c6 quyén biéu quyét mot thé biéu quyét/phiéu biéu quyét/phiéu bau cr, trén do
ghi s6 dang ky, ho va tén cua ¢ dong, ho va tén dai dién theo ty quyén va sb phiéu biéu
quyét/phiéu bau cir caa co dong d6. Pai hoi dong cd dong thao luan va biéu quyét theo
ting van dé trong noi dung chuong trinh. Viéc biéu quyét duoc tién hanh bang biéu quyét
tan thanh, khong tan thanh va khong co y kién. Két qua kiém phiéu dugc Chu toa/Ban kiém
phiéu cong b ngay trudc khi bé mac cudc hop. Pai hoi bau nhitng ngudi chiu trach nhiém
kiém phiéu hoac giam séat kiém phiéu theo dé nghi cia Chu toa. S6 thanh vién cua ban kiém
phiéu do Pai hoi ddng c6 déng quyét dinh cin cir dé nghi cua Chu toa cudc hop;

b. C6 dong, ngudi dai dién theo uy quyén cua c6 dong 14 to chirc hoic ngudi dugc ty
quyén dén sau khi cudc hop da khai mac c6 quyén dang ky ngay va sau d6 c6 quyén tham
gia va biéu quyét/bau ctr tai dai hoi ngay sau khi dang ky. Chu toa khdng c6 trach nhiém
dirng dai hoi dé cho ¢ dong dén muodn dang ky va hiéu lyc caa nhiing ndi dung da dugc
biéu quyét/bau ctr trude d6 khong thay doi.

Piéu 19. Biéu quyét thong qua cac van dé tai Pai hdi dong cé dong truc tiép
1. Nguyén tic chung:

a. Tt ca cac van dé trong chuong trinh va ndi dung hop cua Dai hoi déu phai dugc
Dai hoi déng c6 dong thao luan va biéu quyét cong khai.

b. Thé biéu quyét, Phiéu biéu quyét va Phiéu bau cir dugc Cong ty in, dong dau treo
va gui truc tiép cho dai biéu tai dai hoi (kém theo bo tai liéu tham dy Pai hoi dong cd
déng). Mdi dai biéu duoc cap Theé biéu quyét, Phiéu biéu quyét va Phiéu bau cu. Trén Thé
biéu quyét, Phiéu biéu quyét va Phiéu bau cir c6 ghi rd ma sb dai biéu, ho tén, sé cb phan
s& hitu va nhan ay quyén duoc biéu quyét cua dai biéu do.

2. Quy dinh vé tinh hop 1& caa phiéu biéu quyét va phiéu bau cir

a. Thé biéu quyét:

- Thé biéu quyét hep I¢: 1a thé theo mau in sin do BTC phat ra, c6 dong dau treo
ctiia Cong ty, khdng tay x04, cao Stra, rach, nat,... khong viét thém noi dung nao khac ngoai
quy dinh cho Thé nay.

- Thé biéu quyét khong hep 18: Noi dung khong dung theo cac quy dinh caa Theé
biéu quyét hop 18.

b. Phiéu biéu quyét:

- Phiéu biéu quyét hop I¢: 1a phiéu theo mau in san do BTC phat ra, c6 dong dau
treo cua Cong ty, khong tay X0, cao stra, rach, nat,... khong viét thém noi dung nao khac
ngoai quy dinh cho phiéu nay. Truong hop bo phiéu truc tiép/bo phiéu tir xa (thdng qua
giri thu, fax, thu dién tir hodc phuong tién khac theo quy dinh tai Piéu 1 cong ty) phai co
chir ky va ghi rd ho tén (dugc viét tay) cia dai biéu tham du va gui vé cho Ban kiém phiéu
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truéc thoi diém kiém phiéu. Trén phiéu biéu quyét, noi dung biéu quyét 1a hop 1¢ khi dai
biéu d¢anh dau chon mot (01) trong ba (03) 6 vuéng biéu quyét.

- Phiéu biéu quyét khong hop 1é: Noi dung khong dung theo cac quy dinh caa Phiéu
biéu quyét hop 16.

c. Phiéu bau cur:

- Phiéu bau cir hep Ié: 1a phiéu bau theo mau in sin do ban t6 chirc phét ra, khong
tay X04, cao stra, khdng viét thém noi dung nao khac ngoai quy dinh cho phiéu bau. Truong
hop bo phiéu truc tiép/bo phiéu tir xa (thdng qua guri thu, fax, thu dién tir hodc phuong tién
khéc theo quy dinh tai Diéu Ié cdng ty) phai cé chit ky va ghi rd ho tén (dugc viét tay) cua
dai biéu tham dy va gui vé cho Ban kiém phiéu truge thoi diém kiém phiéu.

- Phiéu bau cir khéng hep 1é:
e Noi dung khong diang theo cac quy dinh cua Phiéu bau ctr hop 1¢;
e Sb mg vién ma dai biéu bau 16n hon s6 lugng Gmg vién can bau;

e Phicu c6 tong s6 phiéu bau cho céc ung ctr vién ctia ¢6 dong hoac dai dién 16n hon
tong so phi€u dugc phép bau;

e Cac quy dinh khac theo Quy ché bau ctr dai hoi dong cbd dong va Didu 1& Cong ty
quy dinh.

Piéu 20. Cach thirc bé phiéu biéu quyét tai Pai hoi dong cé dong truc tiép
1. Nguyén tic chung:

- Pai hoi dong c6 dong thao luan va biéu quyét theo tiing van dé trong noi dung
chuong trinh. Viéc biéu quyét duoc tién hanh bang hinh thic gio thé, bo phiéu truc tiép,
bo phiéu dién tir hoidc hinh thie dién tir khéc.

- Pai biéu thyc hién viéc biéu quyét dé Tan thanh, Khong tan thanh hoiac Khong y
kién mot van dé dugc dua ra biéu quyét tai Pai hoi bang cach gio cao Thé biéu quyét hoac
dién cac phuong an lya chon trén Phiéu biéu quyét.

2. Cac hinh thirc bo phiéu biéu quyét

a. Biéu quyét bang thé biéu quyét: Khi biéu quyét bang hinh thtrc gio cao Thé biéu
quyét, mat truéc cta Theé biéu quyét phai duoc gio cao huéng vé phia Poan Chi toa.
Truong hop dai biéu khong gio Thé biéu quyét trong ca ba lan biéu quyét Tan thanh, Khong
tan thanh hoic Khong y kién ciia mot van dé thi duge xem nhu biéu quyét tan thanh van
dé d6. Truong hop dai biéu gio cao Thé biéu quyét nhiéu hon mét (01) lan khi biéu quyét
Tén thanh, Khong tan thanh hozc Khéng y kién ctia mot van dé thi dugc xem nhu biéu
quyét khdng hop 18. Theo hinh thirc biéu quyét bang gio Thé biéu quyét, Thanh vién Ban
Kiém tra tu cach dai biéu/Ban kiém phiéu danh dau ma dai biéu va sé phiéu biéu quyét
tuong ung cua timg dai biéu Tan thanh, Khong tan thanh, Khong y kién va Khong hop Ié.

b. Biéu quyét bang phiéu biéu quyét:
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- Khi biéu quyét bang hinh thtc bo phiéu truc tiép: ddi vai ting noi dung, dai biéu
chon mét trong ba phuong 4n “Tan thanh”, “Khong tan thanh”, “Khong ¢ y kién” duoc
in san trong Phiéu biéu quyét bang cach danh dau “X” hodc “v™ vao 6 minh chon. Sau khi
hoan tat ca noi dung can biéu quyét cia Dai hoi, dai biéu giri Phiéu biéu quyét vé cho Ban
kiém phiéu truge thoi diém kiém phiéu theo huéng dan cua Ban kiém phiéu. Phiéu biéu
quyét phai co chir ky va ghi rd ho tén (duoc viét tay) cua dai biéu.

- Khi biéu quyét dugc tién hanh bang hinh thtc bo phiéu dién tir hodc hinh thuce dién
tir khac: ddi vai ting noi dung, dai biéu chon mot trong ba phuong 4n “Téan thanh”, “Khong
tan thanh”, “Khong c6 y kién” duoc dua ra biéu quyét tai Dai hoi da dugc cai dit tai hé
théng bo phiéu dién tir. Sau d6, Pai biéu tién hanh xéac nhan biéu quyét dé hé thdng bo
phiéu dién tir ghi nhan két qua.

Piéu 21. Céch thirc bé phiéu bau cir tai Pai hoi dong cé dong truc tiép
1. Nguyén tic chung
- Thyc hién dang theo quy dinh caa phap luat va Diéu & cong ty;

- Viéc bau cir duogc tién hanh bang hinh thirc bo phiéu truc tiép, bo phiéu dién tir hoic
hinh thue dién tir khac.

- Thanh vién ban kiém phiéu khong dugc c6 tén trong danh sach dé cir, ty dé cir vao
HDQT.

2. Cac hinh thirc bo phiéu bau cir

a. Bau cir theo phuong thuc bau don phiéu

- Theo d6 mdi dai biéu cd téng sb phiéu biéu quyét twong tng véi tdng sé co phan s
hiru, dai dién s& hitu nhan véi sb thanh vién duoc bau;

- Pai biéu tham du c6 quyén don hét tong sé phiéu biéu quyét caa minh cho mét hoic
mét s6 tng ctr vién;

- Trudng hop thay d6i ting vién trong ngay dién ra dai hoi, dai biéu co thé lién hé voi
Ban kiém phiéu xin cap lai phiéu bau ctr méi va phai nop lai phiéu cii (truéc khi b vao
thing phiéu);

- Trong trudng hop c6 su lya chon nham 14n, dai biéu lién hé véi Ban kiém phiéu dé
duogc cap lai phiéu bau mai va phai nop phiéu cii;

- Céch ghi phiéu bau ci: Mbi dai biéu dugc phat cac phiéu bau. Cach ghi phiéu bau
dugc hudng dan cy thé tai Quy ché bau cir dugc thdng qua tai Pai hoi dong co dong;

- Nguyeén tic tring cu:

e Ngudi tring cir duoc xac dinh theo sb phiéu dugc bau tinh tir cao xudng thap, bat
dau tir g ctr vién c6 sb phiéu bau cao nhat cho dén khi du sb thanh vién can bau.
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e Truong hop co tur hai (02) ting ctr vién trd 1€n dat cung s6 phiéu dugce bau nhu nhau
cho thanh vién cudi cung thi s€ tién hanh bau lai trong s6 cac ing cur vién c6 so phiéu dugc
bau ngang nhau.

e Néu két qua bau cur 1an mot khong du so6 lugng can bau thi s€ dugc tién hanh bau
cu cho dén khi bau du so6 lugng thanh vién can bau.

b. Bau cur theo phuong thuc biéu quyét: Thuc hién theo quy dinh tai Diém b Khoan
2 Piéu 20 Quy ché nay.

Piéu 22. Céach thirc kiém phiéu tai Dai hoi dong cé dong truc tiép

Céch thuc kiém phiéu duoc tién hanh bing cach tong hop thé/phiéu biéu quyét tan
thanh, khong tan thanh, khdng cé y kién.

Déi voi nhitng van dé nhay cam va néu c6 dong co yéu cau, Cong ty phai chi dinh t6
chue doc 1ap thuc hién viéc thu thap va kiém phiéu.

Muc 2.2
QUY PINH RIENG HINH THUC BIEU QUYET TAI CUQC HQP TRUC TUYEN

Piéu 23. Cach thirc ding ky tham dv Pai hdi ddng cé6 dong truc tuyén

Céch thire dang ky tham du Pai hoi ddng cb dong tryc tuyén truéc ngay khai mac
cudc hop Pai hoi ddng c6 dong duge quy dinh rd tai Thong béo hop Pai hoi ddng c6 dong,
bao gom:

1. Piéu kién tham gia:

- C6 tén trong danh sach cé déng (DSCD) c6 quyén du hop Dai hoi ddng ¢ dugc
lap theo théng bao thuc hién quyén cua Cong ty.

- Pai dién ay quyén du diéu kién tham du theo quy dinh cua phap luat va diéu 1¢
cong ty.

2. Yéu cau ky thuat: Dai biéu can co thiét bi dien tr két ndi internet (vi du: may tinh,
may tinh bang, dién thoai di dong, thiét bi dién tir khac co két néi internet...).

3. Céch thuc ghi nhan Pai biéu tham dy dai hoi dong c6 dong truc tuyén: Pai biéu
duoc hé thdng bo phiéu dién tir ghi nhan 1a tham du dai hoi dong c6 dong truc tuyén khi
Pai biéu d6 thuc hién truy cap vao hé théng bang cac thong tin truy cap di dugc cung cap
theo quy dinh tai Biéu 24 Quy ché nay va da thuc hién xac nhan tham dy DPHDCD truc
tuyén tai hé théng bo phiéu dién tir.

Pi¢u 24. Cung cap thong tin ding nhap va thuc hién bé phiéu dién tir

1. Thong tin duong dan truy cap vao hé théng bo phiéu dién tu, tén dang nhap, mat
khau truy cap va cac yéu té dinh danh khac (néu c6) nham tham du Pai hoi dong c6 dong
truc tuyén s& duoc cung cap trong théng bao moi hop (hoic hinh thic théng bao thang tin
dang nhap do Hoi dong quan tri quy dinh). Pai biéu phai cd trach nhiém bao mat tén dang
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nhap, mat khau va céc yéu t6 dinh danh khac duoc cap dé dam bao rang chi c6 Pai biéu
méi c6 quyén thuc hién viéc bo phiéu trén hé thong bo phiéu dién tir va chiu hoan toan
trach nhiém déi véi cac thong tin da ding ky nay.

2. Khi Pai biéu c6 yéu cau cung cap lai thong tin ding nhap, Ban t6 chirc Pai hoi c6
thé théng bao théng qua cac hinh thuc: truc tiép, giri thu, thu dién ti, dién thoai hodc hinh
thize khac do Hoi dong quan tri quy dinh. Viéc cung cip thong tin dang nhap duoc thuc
hién dua trén thdng tin c6 dong tir danh sach c6 dong do Tong Cong ty Luu ky va Bu trir
Chutng khoan Viét Nam lap theo thong béo thuc hién quyén tham dy DPHDCD cua Cong
ty.

3. Dai biéu sir dung tén dang nhap, mat khau truy cap hoic cac yéu té dinh danh khac
(néu co) truy cap vao hé thong bo phiéu dién tir dé xac nhan tham du DPHDCD truc tuyén
va thuc hién bo phiéu dién tir theo noi dung cia Chuong trinh cudc hop dai hoi déng co
déng truc tuyén.

Piéu 25. Viéc iy quyén cho nguoi dai dién dw hop Pai hdi dong co déng truc
tuyén

1. C6 dong thuc hién uy quyén theo quy dinh tai khoan 2 diéu 9 Quy ché nay.
2. Mot sé quy dinh can luu y khi thuc hién uy quyén truc tuyén:

- C4c cb dong can tuan thi cung cap day du cac thong tin dé thuc hién ty quyén trec
tuyén, dic biét cung cip thong tin cia bén nhan ay quyén: sé dién thoai, dia chi lién lac va
dia chi email. Pay 1a co s& dé cap tén diang nhap, mat khau truy cap va cac yéu té dinh
danh khac (néu c6) ddi véi bén nhan y quyén.

- Hiéu lyc cua ty quyén truc tuyén: viéc ay quyén chi cd hiéu luc phap ly khi thoa
min céc diéu kién sau:

e Khi cb dong dién diy du cac thong tin theo miu ty quyén truc tuyén va hoan thanh
thue hién Gy quyén truc tuyén.

e Gidy iy quyén tham du Pai hoi dong co dong truc tuyén phai co day du chit ky,
ghi 15 ho tén (dugc viét tay), dong du (néu 1a t6 chirc) cuia bén ty quyén va ca bén nhan
lly quyén. Gidy iy quyén ban chinh phai duoc giri vé trude luc dai hoi khai mac chinh thuc.
Truong hop co dong chua tham du dai hoi va da tién hanh iy quyén truc tuyén thi viéc ay
quyén c6 hiéu luc khi Cong ty nhan duoc Gidy ty quyén ban chinh giri vé cho dén khi bé
mac Pai hoi.

- Huy bo ty quyén d6i vai 6 dong da ay quyén truc tuyén: o dong giri van ban chinh
thire dé nghi hay ty quyén truc tuyén cho cong ty trude lac dai hoi khai mac chinh thic.
Truong hop bén nhan uy quyén da tham du Dai hoi thi thoi gian ghi nhan viéc hiay ty
quyén c6 hiéu luc duoc tinh theo thoi gian Cong ty nhan duoc vin ban chinh thirc dé nghi
haty Gy quyén truc tuyén, hiéu luc caa nhitng noi dung da duoc biéu quyét/bau ci trude do
khong thay dbi.
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Pi¢u 26. Thao luan tai Pai hgi Pong Co ddng truc tuyén
1. Nguyeén tic:

- Viéc thao luan chi dugc thuc hién trong thoi gian quy dinh va thuoc pham vi cac
van dé trinh bay trong noi dung chuong trinh Pai hoi dong ¢ dong;

- Chi ¢ Pai biéu méi Puoc tham gia thao luan;

- Pai biéu c6 y kién dang ky noi dung thao luan theo hinh thirc quy dinh cu thé tai
quy ché 1am viéc cua dai hoi;

- Ban Thu ky s& sip xép cac noi dung thao luan cua Dai biéu theo tht ty dang ky va
chuyén Ién cho Chi toa.

2. Giai dap y kién cua cac Dai biéu:

- Trén co s ndi dung thao luan cua Pai biéu, Chu toa hoic thanh vién do Chu toa chi
dinh sé& giai dap y kién cua Dai biéu;

- Truong hop do gidi han vé thoi gian to chiic, cac cau hoi chua duoc tra 1oi truc tiép
tai Dai hoi s& duoc Cong ty tra loi sau bing cac hinh thic khac.

Piéu 27. Hinh thiec thong qua Nghi quyét ciia Pai hoi ddng cé dong truc tuyén

Dai hoi dong c6 dong théng qua Nghi quyét thuoc tham quyén bang hinh thic bo
phiéu dién tu.

Piéu 28. Céch thiic bé phiéu truc tuyén

1. Cach thirc bo phiéu biéu quyét:

- Pai biéu chon lya mot trong ba phuong 4n biéu quyét “Tan thanh”, “Khong tan
thanh” hodc “khong c6 ¥ kién” véi mdi van dé duoc dua ra biéu quyét tai Dai hoi da dugc
cai dat tai hé théng bo phiéu dién tir.

- Sau d6, Dai biéu tién hanh xéac nhan biéu quyét dé hé théng bo phiéu dién tir ghi
nhan két qua.

2. Cach thirc bo phiéu bau cir:

- Bau ctr theo phuong thirc bau don phiéu: Néu diéu & Cong ty khong c6 quy dinh
khac viéc biéu quyét bau thanh vién Hoi ddng quan tri phai thuc hién theo phuong thuc
bau don phiéu. Theo d6, Pai biéu thuc hién viéc bau cir theo huéng dan tai Quy ché bau
ctr truc tuyén duoc thdng qua tai Pai hoi dong cd dong. Sau do, Pai biéu tién hanh xac
nhan bau cir dé hé thong bo phiéu dién tir ghi nhan két qua.

- Bau ctr theo phuong thirc biéu quyét (néu cd): Thuc hién theo quy dinh bo phiéu
biéu quyét néu tai Khoan 1 Piéu nay.

3. Mot sé quy dinh khac khi thyc hién bo phiéu dién tu:
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- Trudng hop Pai biéu khdng thuc hién hét cac van dé biéu quyét, bau ctr theo noi
dung chuong trinh Pai hoi thi cac van dé chua duoc biéu quyét, bau cir duoc xem nhu Pai
biéu khdng tién hanh bo phiéu biéu quyét, bau cir vin dé do.

- Trong truong hop phét sinh cac van dé ngoai chuong trinh dai hoi da giri, Pai biéu
c6 thé biéu quyét, bau cir b sung. Néu Pai biéu khong thuc hién biéu quyét, bau cir voéi
nhitng van d& phat sinh thi xem nhu Dai biéu khong tién hanh bo phiéu biéu quyét, bau cir
van dé phat sinh do.

- Pai biéu c6 thé thay doi két qua biéu quyét, bau cir (nhung khong thé hay két qua
biéu quyét, bau ctr); bao gém ca két qua biéu quyét, bau ctr bd sung nhitng van dé phat sinh
ngoai chuong trinh Dai hoi. Hé thong truc tuyén chi ghi nhan kiém phiéu ddi véi két qua
biéu quyét, bau cir cudi cing tai thoi diém két thic bo phiéu dién tir cua timg dot kiém
phiéu duoc quy dinh trong quy ché 1am viéc cua dai hoi.

- Trong trudng hop, Dai biéu thuc hién bau ghi s: Phiéu bau khéng hop 18 1a phiéu
c6 tong s6 phiéu bau cho céc tng cir vién khéac véi (I6n hon hoic nho hon) téng sé phiéu
bau cua Pai biéu dai dién duoc tinh tai thoi gian kiém phiéu bau cir.

- Thoi gian bo phiéu dién tir duoc quy dinh cu thé trong quy ché 1am viéc tai dai hoi.
Dai biéu c6 thé truy cap hé théng bo phiéu dién tir va thuc hién bo phiéu 24 gio trong ngay
va 07 ngay trong tuan trir truong hop bao tri hé thdng hoic Iy do khac nam ngoai tim kiém
soat ciia Cong ty. Két thic thoi gian bo phiéu, hé théng khéng ghi nhan thém két qua bo
phiéu dién tu tir Pai biéu.

Piéu 29. Cach thirc kiém phiéu truc tuyén

Khi Dai biéu thuc hién biéu quyét/bau ct, sb phiéu biéu quyét, phiéu bau déu duoc
ghi nhan trén hé thdng theo nguyén tic sé biéu quyét tan thanh, biéu quyét khdng tan thanh
va biéu quyét khong y kién.

Diéu 30. Lap bién ban hop Pai hai dong cé dong truc tuyén

- Thuyc hién theo quy dinh tai Diéu 16 Quy ché nay.

- bia diém t6 chic duoc ghi trong bién ban Pai hoi ¢6 dong truc tuyén 1a dia diém
Chu toa Pai hoi c6 mit dé diéu khién Dai hoi. Dia diém nay phai trén 1anh tho Viét Nam.

- Hinh thirc thong qua bién ban hop Pai hoi dong co dong dugc quy dinh cuy thé tai
Quy ché lam viéc cua cong ty tai ky hop Pai hoi dong ¢ dong.
Muc 2.3
QUY PINH RIENG HINH THUC BIEU QUYET TAI CUQC HOQP TRUC TIEP
KET HQP TRUC TUYEN

Piéu 31. Céach thirc diing ky tham duw Pai hoi dong co dong truc tiép két hop
truc tuyén

Thuc hién theo quy dinh tai Khoan 1 Biéu 9 va Diéu 23 Quy ché nay.
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Piéu 32. Viéc ity quyén cho nguoi dai dién dw hop Pai hoi dong co dong truc
tiép két hop truc tuyén
Thuc hién theo quy dinh tai Khoan 2 Biéu 9 va Diéu 25 Quy ché nay.

Piéu 33. Hinh thirc thong qua nghi quyét tai Pai hoi ddong co dong truc tiép két
hop truc tuyén

Thuc hién theo quy dinh tai Piéu 11 va Biéu 27 Quy ché nay.

Piéu 34. Cach thirc bo phiéu tai Pai hi dong coé dong truc tiép két hop truc
tuyén

Thuc hién theo quy dinh tai Biéu 20, Diéu 21 va Diéu 28 Quy ché nay.

Piéu 35. Cach thirc kiém phiéu tai Pai hi dong cé dong truc tiép két hop truc
tuyén

Thuc hién theo quy dinh tai Diéu 22 va Biéu 29 Quy ché nay.
Piéu 36. Lap bién ban hop tai Pai hi ddng cé dong truc tiép két hep truc tuyén
Thuce hién theo quy dinh tai Piéu 16 va Biéu 30 Quy ché nay.

Il. QUY PINH POI VOI PAI HOI PONG CO PONG THONG QUA NGHI
QUYET BANG HINH THUC LAY Y KIEN BANG VAN BAN

Piéu 37. Truwong hep dwoc lay y kién cé dong bang vin ban
(Can cir quy dinh tai Diéu 22 Diéu 1é cong ty)

Cac noi dung sau day co thé dugc thdng qua bang hinh thic 1y y kién cb dong bing
van ban:

a. Stra doi, bd sung cac noi dung cua Diéu 1é Cong ty;

b. Stra d6i, bd sung cac noi dung caa Quy ché noi bo vé quan tri Cong ty, Quy ché
hoat dong Hoi dong quan tri, Quy ché hoat dong Uy ban kiém toan;

¢. Pinh hudng phat trién Cong ty;
d. Loai co phan va tong sb ¢6 phan cua ting loai dugc quyén chao ban;
e. Bau, mién nhiém, bai nhiém thanh vién Hoi déng quan tri;

f. Quyét dinh dau tu hodc béan s6 tai san cé gia tri bang hoac 16n hon 51% téng gia
trj tai san duoc ghi trong bao cao tai chinh gan nhat cia Cong ty;

g. Théng qua bao cao tai chinh hiang nam;

h. T6 chuc lai, giai thé Cong ty;

i. Thay d6i nganh, nghé va linh vyc kinh doanh;
j. Thay dbi co cau t6 chtic quan ly Cong ty;

k. Cac van d¢ khac khi Hoi dong quan tri xét thay can thiét vi lgi ich ctia Cong ty.
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Pi¢u 38. Truong hop khong dwoc ly y kién bang vin ban

HPQT duoc lay y kién co dong bang vin ban trong tat ca truong hop khi xét thiy can
thiét trir viec t6 chuc Pai hoi co dong thuong nién.

Piéu 39. Trinh tw, thi tuc hop Pai hdi ddng cé dong thong qua Nghi quyét biang
hinh thirc 1dy y kién bang vin ban

1. Cong ty phai céng b thong tin vé viéc 1ap danh sach cé dong c6 quyén tham du
hop Pai hoi dong ¢ dong tdi thiéu 20 ngay trude ngay ding ky cudi cing;

2. Hoi ddng quan tri phai chuan bi phiéu lay y kién, dy thao nghi quyét Pai hoi dong
cd dong, cac tai liéu giai trinh du thao nghi quyét va giri dén tat ca cd dong c6 quyén biéu
quyét cham nhat 10 ngay trudc thoi han phai gui lai phiéu lay y kién. Yéu cau va cach thic
giri phiéu lay y kién va tai liéu kém theo duoc thuc hién theo quy dinh tai khoan 3 Piéu 18
Diéu 1¢ Cong ty.

3. Quy dinh vé Phiéu lay y kién

a. Phiéu lay y kién phai c6 cac noi dung cha yéu sau day:

- Tén, dja chi try s¢ chinh, ma sé doanh nghiép;

- Muc dich 13y y kién;

- Ho, tén, dia chi lién lac, quéc tich, sé gidy to phéap Iy cta ca nhan ddi véi co dong
la c& nhan; t&n, ma sé doanh nghiép hoic sé gidy to phap Iy cua to chirc, dia chi tru so
chinh ddi vai c6 dong 1a td chirc hoic ho, tén, dia chi lién lac, quéc tich, sb gidy to phap ly
ctia ca nhan d6i voi dai dién cua cb dong 1a t6 chuc; sé luong cb phan cua ting loai va sb
phiéu biéu quyét/ phiéu bau cir cua cb dong;

- VAn dé can lay y kién dé théng qua quyét dinh;

- Phuong 4n biéu quyét bao gdm tan thanh, khéng tan thanh va khdng c6 y kién dbi
Vi tirng van dé lay y kién;

- Phuong an bau cir (néu co);

- Thoi han phai gui vé Cong ty phiéu lay y kién da duoc tra 10i;

- Ho, tén, chit ky cia Chu tich Hoi dong quan tri.

b. Co6 dong c6 thé gui phiéu lay y Kién da tra 10i dén Cong ty bang hinh thic gui thu,
fax hoic thu dién tir theo thong tin di ding ky tai Tong Cong ty luu ky va bu trir Chiing
khoan Viét Nam theo quy dinh sau day:

- Trudng hop giri thu, phiéu lay y kién da duoc tra o phai c6 chir ky cua co dong 1a
ca nhan, cia nguoi dai dién theo ty quyén hoac ngudi dai dién theo phép luat cia c6 dong
la to chirc. Phiéu lay y kién gui vé Cong ty phai duge dung trong phong bi dan kin va
khong ai duoc quyén mé trudc khi kiem phiéu;
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- Trudng hop gui fax hodc thu dién twr, phiéu 1y v kién gui vé Cong ty phai duoc gitr
bi mat dén thoi diém kiém phiéu;

- Céc phiéu lay y kién gui vé& Cong ty sau thoi han da xac dinh tai noi dung phiéu lay
y kién hoic di bi mé trong truong hop gui thu va bi tiét 16 trong truong hop gui fax, thu
dién tir 12 khong hop 1&. Phiéu lay y kién khong duoc gui vé duoc coi 1a phiéu khdng tham
gia biéu quyét.

4. Hinh thuc g phiéu 1y ¥ kién c6 dong bang vin ban

a. Co dong guri phiéu 13y y kién da tra 101 dén Cong ty bang hinh thic gii thu, fax
hoac thu dién tr:

- Phiéu lay y kién da duoc tra 10i phai c6 dy du chix ky, ghi rd ho tén (duoc viét
tay), dong dau (néu 1a t chic) cua dai biéu.

- Truong hop gui thu, phiéu ldy y kién guai vé Cong ty phai dugce dung trong phong
bi dan kin va khong ai duoc quyén mé truéc khi kiém phiéu. Truong hop gui fax hoic thu
dién t, phiéu 1y y kién gui vé Cong ty phai duoc giit bi mat dén thoi diém kiém phiéu.

- Céc phiéu ldy ¥ kién gui vé Cong ty sau thoi han dd xac dinh tai ndi dung phiéu
liy v kién hodc da bi mé trong trudng hop gti thu va bi tiét 16 trong truong hop giri fax,
thu dién tir 1a khong hop 16. Phiéu 1ay y kién khong duoc gt vé& duge coi 13 phiéu khong
tham gia biéu quyét.

b. C6 dong gui phiéu 14y ¥ kién bang bo phiéu dién tir

i. Cung cip tai khoan truy cap

- Théng tin tai khoan truy cép duoc Cong ty théng bao cho dai biéu kém theo Phiéu
liy ¥ kién cb6 dong qua hinh thire giri thu dam béo.

- Khi Dai biéu c¢6 yéu cau cung cip lai thong tin truy cap, Cong ty c thé thong bao
qua cac hinh thuec: truc tiép, gui thu, thu dién ti, dién thoai hoac hinh thirc khac do Hoi
ddng quan tri quy dinh. Viéc cung cip thong tin truy cap dugc thuc hién dya trén thong tin
tir danh sach c6 déng do Tong Cong ty Luu ky va Bu trir Chimg khoan Viét Nam 14p theo
thong bao thuc hién quyén lay ¥ kién c6 dong bang vin ban cua Cong ty.

ii. Thuc hién bo phiéu dién tir

e Nguyén tic thyc hién

- Pai biéu chi c¢6 thé thuc hién viéc bo phiéu trén hé thong bo phiéu dién tir ké tir
khi nhan duoc Phiéu lay y kién c6 dong cho dén thdi han phai giri lai phiéu Iy y kién theo
thong bao cua Cong ty.

- Trong thoi gian bo phiéu theo thong bao ciia Cong ty, Pai biéu co thé truy cap hé
thong bo phiéu dién tir va thuc hién bo phiéu 24 gio trong ngay va 07 ngiy trong tuan trix
truomg hop bao tri hé thong hodc 1y do khac nam ngoai tim kiém soat ciia Cong ty.

- Trong thoi gian b phiéu di thong bao ciia Cong ty, Pai biéu co thé thay doi lai
quyét dinh bo phiéu clia minh trén hé thong bo phiéu dién tir. Két thiic thoi gian b phiéu
theo thong bao ciia Cong ty, Pai biéu khong dugc thay doi két qua bo phiéu cia minh va
két qua cudi ciing nay s& duoc Cong ty kiém phiéu va cong bd thong tin.
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e (Cach thuc thuc hién

- Pai biéu st dung tai khoan truy cip do Cong ty cap dé truy cép truc tiép vao hé
thng bo phiéu dién tir 4 xem cac thong tin lién quan dén dot bo phiéu di dugc dang tai
trén hé thong va thuc hién quyét dinh bo phiéu theo ting ndi dung biéu quyét/bau cir can
lay y kién c6 dong.

e C6 dong guri phiéu 1ay y kién da tra 10i dén Cong ty bang hinh thtc gui thu, fax
hoic thu dién tir két hop giri phiéu 13y ¥ kién bang bo phiéu dién tir.

Thuc hién theo quy dinh tai diém a, b khoan 3 Diéu nay.

5. Kiém phiéu va lap Bién ban kiém phiéu:

Hoi dong quan tri to chirc kiém phiéu va 1ap bién ban kiém phiéu dudi sy chimg kién
ctia cuia co dong khong nam giit chire vu quan Iy Cong ty. Bién ban kiém phiéu phai c6 cac
n6i dung chu yéu sau day:

- Tén, dja chi try s¢ chinh, ma sé doanh nghiép;

- Muc dich va cac van dé can ldy y kién dé théng qua nghi quyét;

- S6 ¢6 dong véi tong sé phiéu biéu quyét/bau cir da tham gia biéu quyét/bau ct, trong
d6 phan biét sb phiéu biéu quyét/bau cir hop 18 va sé biéu quyét/bau cir khéng hop 16 va
phuong thuc guri phiéu biéu quyét/bau cir, kém theo phu luc danh sach c6 dong tham gia
biéu quyét/bau ctr;

- Tong s6 phiéu tan thanh, khong tan thanh va khong c6 y kién di vai tirng van dé,
téng sb phiéu bau cir tirng tng vién (néu co);

- VAan dé da duogc théng qua va ty 1& biéu quyét théng qua twong ung;

- Ho, tén, chit ky cua Chu tich Hoi ddng quan tri, ngudi kiém phiéu va ngudi giam
sat kiém phiéu.

- C4c thanh vién Hoi dong quan tri, nguoi kiém phiéu va ngudi giam sat kiém phiéu
phai lién d6i chiu trach nhiém vé tinh trung thuc, chinh xéac cua bién ban kiém phiéu; lién
dé6i chiu trach nhiém vé céc thiét hai phét sinh tir cac quyét dinh dugc thong qua do kiém
phiéu khdng trung thuc, khong chinh xac.

6. Nghi quyét va Bién ban kiém phiéu:

a. Bién ban kiém phiéu va nghi quyét phai duoc giri dén cac ¢6 dong trong thai han
15 ngay, ké tir ngay két thic kiém phiéu. Viéc gui bién ban kiém phiéu va nghi quyét c6
thé thay thé bang viéc dang tai trén trang thong tin dién tir cia Cong ty trong thoi han 24
0o, ké tir thoi diém két thiic kiém phiéu.

b. Nghi quyét dugc thong qua theo hinh thirc 1dy ¥ kién c6 dong bang vin ban néu
dugc s6 ¢d dong so hitu trén 50% tong sé phiéu biéu quyét cua tat ca cd dong cd quyén
biéu quyét tan thanh hozc va c6 gia tri nhu nghi quyét dugc théng qua tai cuoc hop Pai hoi
ddng c6 dong.
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7. Luu tai liéu: Phiéu lay y kién da duoc tra 151, bién ban kiém phiéu, nghi quyét da
duoc thdng qua va tai liéu co lién quan gai kém theo phiéu ldy y kién déu phai duoc luu
gitr tai tru s chinh cta Céng ty.

8. Yéu cau hay bo Quyét dinh caa Pai hoi déng ¢ dong thong qua hinh thic ldy y
kién bang van ban: Trong thoi han 90 ngay ké tir ngay nhan duoc nghi quyét hoic bién ban
hop Pai hoi ddng c6 dong hoic bién ban két qua kiém phiéu lay y kién Pai hoi dong cb
dong, c6 dong hoac nhom cd dong quy dinh tai khoan 2 Piéu 115 Luat Doanh nghiép c6
quyén yéu cau Toa an hoic Trong tai xem xét, hiy bo nghi quyét hoic mot phan noi dung
nghi quyét Pai hoi dong c6 dong trong cac trudng hop sau day:

a. Trinh tu, thu tuc triéu tap hop va ra quyét dinh cua Pai hoi ddng c6 déng vi pham
nghiém trong quy dinh caa Luat Doanh nghiép va Biéu Ié cong ty, trir trudng hop quy dinh
tai khoan 3 Diéu 21 Diéu Ié cong ty.

b. N6i dung nghi quyét vi pham phap luét hodc Diéu 1é cong ty.

Truong hop c6 ¢d déng, nhom cb dong yéu cau Toa &n hodc Trong tai huy bo nghi
quyét Dai hoi ddng c6 dong theo quy dinh tai Piéu 151 caa Luat Doanh nghiép, nghi quyét
d6 van ¢6 hiéu lyc thi hanh cho dén khi quyét dinh hity bo nghi quyét d6 cua Toa an, Trong
tai c6 hiéu luc, trir treong hop ap dung bién phép khan cip tam thoi theo quyét dinh caa co
quan c6 tham quyén.

Chuong 111
HOI PONG QUAN TRI
Muc 1
QUY PINH CHUNG

Piéu 40. Vai tro, Quyén va nghia vu cia HPQT

HDQT phai tuan thu ddy du trach nhiém va nghia vu theo quy dinh cua Lu4t doanh
nghiép va Piéu 18 cong ty, ngoai ra HDQT c6 céc trach nhiém va nghia vu sau:

1. Chiu trach nhiém trudc c6 dong vé hoat dong cia cong ty;

2. Pbi xtr binh dang dbi vai tat ca co dong va ton trong loi ich ciia ngudi co quyén
loi lién quan dén cong ty;

3. Pam bao hoat dong cua cong ty tudn tha cac quy dinh caa phap luat, Diéu 18 va
quy dinh noi bo cua cong ty;

4. Xay dung Quy ché hoat dong cua Hoi dong quan tri trinh Pai hoi dong co dong
thong qua va céng bd trén trang thong tin dién tir cua cong ty;

5. Giam sat va ngan ngira xung dot loi ich ciia cac thanh vién Hoi ddng quan tri, Tong
Giam dbc va nguoi quan ly khac, bao gém viéc sir dung tai san cong ty sai muc dich va
lam dung céc giao dich véi bén lién quan;
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6. Xay dung Quy ché noi bo vé quan tri cong ty va trinh Pai hoi déng c6 dong thong
qua theo quy dinh tai Biéu 270 Nghi dinh sé 155/2020/ND-CP ngay 31 thang 12 nim 2020
ctia Chinh phu quy dinh chi tiét thi hanh mot sé diéu cua Luat Chang khoan;

7. B6 nhiém Nguoi phu trach quan trj cong ty;

8. T6 chuc dao tao, tap huan vé quan tri cdng ty va cac ky ning can thiét cho thanh
vién Hoi déng quan tri, Tong Giam déc, nguoi phu trach Quan tri Cong ty va ngudi quan
ly khéc cua cong ty;

9. B4o céo hoat dong cia HPQT tai Pai hoi ddng cd dong theo quy dinh cua phap
luat hién hanh.

10. B&o cao Ve tinh hinh quan tri céng ty tai ky hop Dai hoi dong co dong thuong
nién va cong bé thong tin trong Bao cao thuong nién caa cong ty theo quy dinh cua phap
luat chuang khoan vé cong bé thong tin.

11. Quyén va nghia vu khac theo quy dinh Piéu I&é Cong ty, Quy ché ndi bo vé quan
tri cong ty.

Diéu 41. Quyén va nghia vu, trach nhiém cia thanh vién HDQT

1. Thanh vién Hoi ddng quan tri c6 day du cac quyén theo quy dinh cua Luat Chang
khoan, phap luét lién quan va Diéu 1& cong ty, Quy ché noi bd vé quan trj cong ty trong do
c6 quyén dugc cung cap céac thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh
ctia cdng ty va cua cac don vi trong cong ty. Quy trinh cung cép thong tin theo quy dinh
tai Phu luc Quy ché nay. Nguoi duoc cung cap thong tin c¢d trach nhiém bao mat thong tin
dugc cung cap, sir dung diing muc dich cho cong viée duoc giao.

2. Thanh vién Hoi ddng quan tri c6 nghia vu theo quy dinh tai Diéu 1é cong ty va cac
nghia vu sau:

a. Thyc hién cac nhiém vu cia minh mét cach trung thuc, can trong vi loi ich cao
nhat caa c6 dong va cua cong ty;

b. Tham du day dii cac cudc hop cia Hoi dong quan tri va cd y kién vé cac van dé
duoc dua ra thao luan;

c. Béo céo kip thoi, day du vai Hoi dong quan tri cac khoan thil lao nhan duoc tir cac
Cong ty con, cong ty lién két va cac t6 chic khac;

d. B4o cao Hoi dong quan tri tai cudc hop gan nhat céc giao dich gitra cong ty, cong
ty con, cong ty do cong ty dai ching nam quyén kiém soét trén 50% tré 1én von diéu 18 voi
thanh vién Hoi dong quan tri va nhitng ngudi ¢6 lién quan cua thanh vién do; giao dich
giita cong ty véi cong ty trong d6 thanh vién Hoi dong quan tri 1a thanh vién sang 1ap hoac
1a ngudi quan ly doanh nghiép trong thoi gian 03 nam gan nhat trude thoi diém giao dich;

e. Thuc hién cong b théng tin khi thyc hién giao dich ¢6 phiéu cua cong ty theo quy
dinh cua phap luat.
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Muc 2
QUY PINH VE PE CU, UNG CU, BAU, MIEN NHIEM VA BAI NHIEM
THANH VIEN HPQT

Piéu 42. S6 lrgng, nhiém ky va co cau thanh vién Héi dong quan tri HPQT
1. S6 luwong thanh vién Hoi dong quan tri 1a 05 ngudi.

2. Nhiém ky cua thanh vién Hoi dong quan tri khong qua 05 nam va c6 thé duoc bau
lai v6i s6 nhiém ky khdng han ché. Mot ca nhan chi dugc bau 1am thanh vién doc 1ap Hoi
ddng quan tri cia mot cong ty khéng qué 02 nhiém ky lién tuc. Truong hop tat ca thanh
vién Hoi dong quan tri cling két thic nhiém ky thi cac thanh vién d6 tiép tuc 1a thanh vién
Hoi dong quan tri cho dén khi c6 thanh vién mai duoc bau thay thé va tiép quan cong viéc.

3. Co cu thanh vién HPQT nhu sau:

Dé dam bao tinh doc 1ap cua Hoi ddng quan tri Cong ty han ché ti da thanh vién Hoi
ddng quan tri kiém nhiém chutrc danh diéu hanh cua Cong ty. Co cau Hoi ddng quan tri cua
cong ty géom 5 thanh vién trong d6 c6 tdi thiéu 1 thanh vién hoi ddng quan tri khong diéu
hanh va 1 thanh vién hoi déng quan tri doc lap.

4. Thanh vién Hai dong quan tri khong con tu cach thanh vién Hoi ddng quan tri trong
truong hop bi Pai hoi dong ¢ dong mién nhiém, bai nhiém, thay thé theo quy dinh cua
phap luat va Diéu I nay.

Thanh vién Hoi dong quan tri van thuc hién day du cac quyén va nghia vu cho dén
khi duoc Dai hoi dong cb dong thong qua viéc mién nhiém Thanh vién Hoi dong quan tri,
trir quyén tham du, biéu quyét tai cudc hop Hoi dong quan tri va quyén nhan thi lao cua
thanh vién Hoi dong quan tri ngay khi Cong ty nhan dugc thdng béo vé cac truong hop
sau day:

a. Thanh vién Hoi dong quan tri bi han ché nang luc hanh vi dan su, bi mat nang luc

hanh vi dan su hoac c¢6 kho khan trong nhan thic, lam cha hanh vi.

b. Thanh vién Hoi ddng quan tri dang bi truy ciu trach nhiém hinh sy, bi tam giam,
dang chap hanh hinh phat ti, dang chap hanh bién phéap xu ly hanh chinh tai co so cai
nghién bt budc, co s& gido duc bat budc hoic dang bi Toa an cAm dam nhiém chuc vy,
cam hanh nghé hoic 1am cong viéc nhat dinh.

c. Hoi dong quan tri c6 quyét dinh théng qua viéc tiép nhan don tir nhiém/tir chic
ciia Thanh vién Hoi dong quan tri.

5. Viéc bd nhiém thanh vién Hoi dong quan tri phai duoc cong bé thong tin theo quy
dinh phép luat vé cong bé thong tin trén thi truong chang khoan.

6. Thanh vién Hoi dong quan tri khdng nhat thiét phai 1a c6 dong cua Cong ty.
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Pi¢u 43. Tiéu chuan va diéu kién Thanh vién HDQT

1. Thanh vién Hoi dong quan tri phai dap @ng cac tiéu chuan va diéu kién theo quy
dinh tai khoan 1, khoan 2 Piéu 155 Luat Doanh nghiép va Diéu lé cong ty.

2. Chu tich Hoi ddng quan tri khong duoc kiém nhiém chtc danh Tong Giam déc
cta 01 cong ty dai ching.

3. Thanh vién Hoi dong quan tri caa mot cong ty dai ching chi duoc dong thoi 1a
thanh vién Hoi ddng quan tri hoac Hoi dong thanh vién tai toi da 05 cong ty khac.

Diéu 44. Dé cir, &ng cir thanh vién Hoi dong quan tri

1. C6 d6ng hodc nhdm co6 dong sé hitu tir 5% tong sé ¢ phan phé thdng tre 18n co
quyén dé cir tng ctr vién Hoi dong quan tri theo quy dinh cua Luat Doanh nghiép va Diéu
I¢ cong ty.

Céc cd dong pho théng hop thanh nhom dé dé cir nguoi vao Hoi dong quan tri phai
thong béo vé viéc hop nhdm cho céc c6 dong du hop biét truée khi khai mac Dai hoi dong
cbd dong. Viée dé cir cu thé nhu sau: Co dong hoac nhém c6 dong nam giir tir 5% dén dudi
10% tong sé cb phan c6 quyén biéu quyét duoc dé cir mot (01) ng vién; tir 10% dén dudi
30% duoc dé cir tdi da hai (02) ang vién; tir 30% dén dudi 40% duoc dé cir tdi da ba (03)
g vién; tir 40% dén dudi 50% duoc dé cir toi da bdn (04) ung vién; tir 50% tré 1én duoc
dé ctr da sé ung vién. Viéc dé cur, tng cir thanh vién Hoi dong quan tri duoc quy dinh chi
tiét tai Quy ché ndi bo vé Quan trj cong ty.

Viéc d& cir tung ctr vién ddi véi hinh thic cudc hop Dai hoi déng co dong:

a. Truong hop Cb dong hoic nhoém cb dong giri dé nghi bang vian ban vé viéc dé cir
g ctr vién Hoi déng quan tri trede 15 (muoi 1im) ngay khai mac hop Dai hoi ddng ¢
déng, Hoi dong quan tri ¢d trach nhiém xem xét hop thong qua trong vong 5 (nim) ngay
ké tir khi nhan duoc dé nghi dé cir, tng cir va cdng b thong tin lién quan dén céc tng cir
vién toi thiéu muoi (10) ngay trudc ngay khai mac hop Pai hoi dong ¢ dong. Néu co quyét
dinh tir chdi tng ctr vién, Hoi dong quan tri phai thdng béo bang van ban cho ¢6 dong hoic
nhom c6 dong dé cir trong vong 5 (ndm) ngay ké tir ngay Hoi dong quyét dinh va phai néu
rd ly do tir choi.

b. Trudng hop co dong hoac nhdém co dong dé cir khong dam bao ti thiéu 15 ngay
truéc ngay khai mac hop Pai hoi dong c6 dong, Hoi dong quan tri giri thong bao thoi gian
xem xét ho so (g cir vién dén c6 dong hodc nhom cod dong trong vong 3 ngay ké tir ngay
nhan dé cir, tng cir. Trong thoi gian xem xét néu trén, Hoi dong quan tri s& cong b thdng
tin ang ctr vién ngay khi Hoi dong quan tri thdng qua hd so tng cir vién. Truong hop Hoi
ddng quan tri khong co du thoi gian xem xét nhu di théng bao, Hoi ddng quan tri s& trinh
thong tin dé cir, tng cir ndy tai cudc hop Pai hoi dong ¢ dong.

Viéc dé cir ung ctr vién ddi véi hinh thuc ldy y kién c6 dong bang vin ban:

c. Hoi dong quan tri c¢d trach nhiém cong bé Quy ché dé cir tng cir vién Hoi dong
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quan tri (biéu miu va cac thong tin lién quan dén viéc dé ctr, ung ctr) ngay khi Hoi dong
quan tri quyét dinh thuc hién 13y y kién c6 dong bang vin ban vé viéc bau cir.

d. Truong hop C6 dong hodc nhém cd dong giri dé nghi bang van ban vé viéc dé cur
g ctr vién Hoi dong quan tri truée 5 (ndm) ngay Cong phai giri phiéu lay y kién va tai
licu kém theo dén tat ca cac c6 dong c6 quyén biéu quyét, Hoi ddng quan tri c6 trach nhiém
xem xét hop thong qua trong vong 5 (nim) ngay ké tir khi nhan duoc dé nghi dé ct, tng
ctr. Néu co quyét dinh tir chdi tng ctr vién, Hoi ddng quan tri phai théng bao bang van ban
cho cb dong hoic nhém c6 déng dé cir trong vong 5 (ndm) ngay ké tir ngay Hoi dong quyét
dinh va phai néu rd ly do tir chi.

e. Truong hop ¢ dong hoic nhdém cd dong dé cir khong dam bao tdi thiéu trude 5
(nim) ngay COng ty phai giri phiéu lay y kién va tai liéu kém theo dén tt ca cac cb dong
c6 quyén biéu quyét, Hoi ddng quan tri s& khong tiép nhan dé nghi dé ctr tng cir vién, va
s& bao céo tai Pai hoi ddng cb dong gan nhét (néu cd).

2. Truong hop sé lwong Gng ctr vién Hoi ddng quan tri thong qua dé cir va ang cir
theo quy dinh tai khoan 5 Diéu 115 Luat Doanh nghiép van khéng da sé lwong can thiét,
Hoi dong quan tri cong bd thdng tin vé viéc sé lwong ang cir vién Hoi dong quan tri khdng
du sb lugng can thiét trong thoi han cham nhat 1a nam (05) ngay trudc ngdy khai mac
DHDCPD. Hbi dong quan tri dwong nhiém gidi thiéu thém wng ctr vién hoic td chirc dé cur
theo quy dinh tai Diéu 1& cdng ty, Quy ché noi bo vé quan tri cong ty va Quy ché hoat dong
cuia Hoi ddng quan tri. Viéc Hoi ddng quan tri duong nhiém gidi thiéu thém wng cir vién
phai dugc cong bd rd rang trude khi Pai hoi dong cd dong biéu quyét bau thanh vién Hoi
ddng quan tri theo quy dinh cua phép lut.

Piéu 45. Cach thirc bAu thanh vién HDQT

1. Viéc biéu quyét bau thanh vién Hoi dong quan tri phai thuc hién theo phuong thirc
bau don phiéu, theo d6 mdi ¢ dong co6 téng sé phiéu biéu quyét twong tng véi tong sé cb
phan s& hitu nhan véi sé thanh vién duoc bau cua Hoi ddng quan tri va ¢ déng c6 quyén
don hét hoic mot phan tong sé phiéu bau caa minh cho mot hodc mot sé ang cir vién.
Nguoi tring cir thanh vién Hoi dong quan tri dugc xac dinh theo s phiéu bau tinh tir cao
xuéng thap, bat dau tir tng ctr vién c6 s6 phiéu bau cao nhat cho dén khi du s6 thanh vién
quy dinh tai Diéu 1 cong ty. Truong hop co tir 02 Gng cir vién try 1én dat cing s6 phiéu
bau nhu nhau cho thanh vién cudi cling cia Hoi dong quan tri thi s& tién hanh bau lai trong
sb cé&c (g ctr vién c6 s6 phiéu bau ngang nhau hoic lya chon theo tiéu chi quy dinh tai
quy ché bau ctr hodc Piéu lé cong ty.

2. Néu s6 ng vién nho hon hodc bang s thanh vién HPQT can bau thi viéc bau
thanh vién HPQT c6 thé duogc thuc hién theo phuong thiic bau don phiéu quy dinh tai
khoan 3 Piéu 148 Luat Doanh nghiép hoic thuc hién theo phuong thuc biéu quyét (tan
thanh, khong tan thanh, khéng c6 y kién). Ty ¢ biéu quyét théng qua theo phuong thirc
biéu quyét duoc thuc hién theo Khoan 2 Piéu 21 Diéu lé cong ty.
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Piéu 46. Cac truwong hop mién nhiém, bai nhiém, thay thé va bé sung thanh vién
Hoi déng quan tri

1. Pai hoi ddng c¢6 dong mién nhiém thanh vién Hoi dong quan trj trong trudng hop
sau day:

a. Khéng c6 du tiéu chuan va diéu kién theo quy dinh tai Diéu 155 cua Luat Doanh
nghiép;

b. C6 don tir chic va duoc chap thuan;
c. Trudng hop khac quy dinh tai Diéu Ié cong ty.

2. Pai hoi ddng c6 dong bai nhiém thanh vién Hoi dong quan tri trong trudng hop
sau day:

a. Khong tham gia cac hoat dong cua Hoi ddng quan tri trong 06 thang lién tuc, trir
truong hop bat kha khang;

b. Truong hop khac quy dinh tai Biéu Ié cong ty.

3. Khi xét thiy can thiét, Dai hoi dong ¢ dong quyét dinh thay thé thanh vién Hoi
dong quan tri; mién nhiém, bai nhiém thanh vién Hoi ddng quan tri ngoai truong hop quy
dinh tai khoan 1 va khoan 2 Biéu nay.

4. Hoi dong quan tri phai triéu tap hop Dai hoi dong cb dong dé bau bd sung thanh
vién Hoi dong quan tri trong trudng hop sau day:

a. S6 thanh vién Hoi dong quan tri bi giam qua mot phan ba (1/3) hoic khong du sb
thanh vién khong diéu hanh hoic thanh vién doc 1ap so vai sé quy dinh tai Diéu 18 cong ty.
Truong hop ndy, Hoi ddng quan tri phai triéu tap hop Dai hoi dong c6 dong trong thdi han
60 ngay ké tir ngay sb thanh vién bi giam qua mot phan ba hodc khong du sé thanh vién
khong diéu hanh hozc thanh vién doc 1ap;

b. Trir truong hop quy dinh tai diém a khoan nay, Pai hoi dong c6 dong bau thanh
vién méi thay thé thanh vién Hoi déng quan tri da bi mién nhiém, bai nhiém tai cuoc hop
gan nhat.

Picu 47. Thong bao vé bau, mién nhiém, bai nhiém thanh vién Héi ddng quan
tri

Sau khi c6 quyét dinh bau, mién nhiém, bai nhiém thanh viéen HDQT, Cong ty c6
trach nhiém cong bd thdng tin trong ndi bd Cong ty va cho cac co quan hitu quan, trén cac
phuong tién thong tin dai chadng, trén trang website cua Cong ty theo trinh tu va quy dinh
cua Luat hién hanh.

Piéu 48. Cach thirc gi6i thiéu wng vién thanh vién Hoi dong quan tri

Truong hop di xac dinh dugc Gng cir vien Hoi dong quan tri theo quy dinh tai khoan
1 Biéu 44 Quy ché nay, cong ty phai cong b thong tin lién quan dén cac tng ctr vién toi
thiéu 10 ngay truéc ngay khai mac hop Pai hoi dong co dong trén trang thong tin dién tir
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cta cong ty dé cd dong c6 thé tim hiéu vé cac ang ctr vién nay trude khi bo phiéu, tng cir
vién Hoi dong quan tri phai c6 cam két bang vian ban vé tinh trung thuc, chinh xac cua cac
thong tin c4 nhan duoc cong bd va phai cam két thuc hién nhiém vu mét cach trung thyc,
can trong va vi loi ich cao nhat caa cdng ty néu duoc bau 1am thanh vién Hoi ddng quan
tri. Thong tin lién quan dén (ng cir vién Hoi dong quan tri dugc cong bd bao gom:

a. Ho tén, ngay, thang, ndm sinh;
b. Trinh o chuyén mon;
C. Qua trinh cbng téc;

d. Céc chic danh quan Iy khéc (bao gom ca chirc danh Hoi dong quan tri cua cong ty
khéc);

e. Loi ich c6 lién quan téi cdng ty va cac bén co lién quan cua céng ty;
f. Céc thong tin khéc (néu co) theo quy dinh tai Diéu & cong ty.

Cong ty phai co trach nhiém cong bd théng tin vé cac cong ty ma ang cir vién dang
nam git chac vu thanh vién Hoi dong quan tri, cac chirc danh quan Iy khéc va céc loi ich
c6 lién quan t&i cong ty caa tng cir vién Hoi dong quan tri (néu co).

Diéu 49. Bau, bai nhiém, mién nhiém Chua tich H§i dong quan tri

1. Chu tich Hoi ddng quan tri do Hoi ddng quan tri bau, mién nhiém, bai nhiém trong
sb cac thanh vién Hoi dong quan tri.

2. Chu tich Hoi déng quan tri khong duoc kiém Tong Giam déc.
3. Chu tich Hoi ddng quan tri ¢ quyén va nghia vu sau day:
a. Lap chuong trinh, k& hoach hoat dong cua Hoi ddng quan tri;

b. Chuan bi chwong trinh, ndi dung, tai liéu phuc vu cudc hop; triéu tap, chu tri va
lam chu toa cudc hop Hoi dong quan tri;

c. To chic viéc thdng qua nghi quyét, quyét dinh cia Hoi dong quan tri;

d. Giam séat quéa trinh t6 chue thuc hién céc nghi quyét, quyét dinh cua Hoi dong quan
tri;

e. Chu toa cudc hop Dai hoi dong co dong;

f. Quyén va nghia vy khac theo quy dinh ctia Luat Doanh nghiép va Diéu lé Cong ty.

4. Truong hop Chu tich Hoi dong quan tri ¢ don tir chirc hoic bi mién nhiém, bai
nhiém, Hoi dong quan tri phai bau nguoi thay thé trong thoi han 10 ngay ké tir ngay nhan
don tir chic hoic bi mién nhiém, bai nhi¢m.

5. Trudng hop Chu tich Hoi ddng quan tri vang mat hoac khéng thé thuc hién duoc
nhiém vu caa minh thi phai uy quyén bang van ban cho mot thanh vién khac thuc hién
quyén va nghia vu ciia Chu tich Hoi déng quan tri. Truong hop khong cé ngudi dugc ty
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quyén hoic Chu tich Hoi dong quan tri chét, mat tich, bi tam giam, dang chap hanh hinh
phat ti, dang chap hanh bién phép xir Iy hanh chinh tai co s cai nghién bat budc, co s
gido duc bat budc, trén khoi noi cu tra, bi han ché hoic mit nang lyc hanh vi dan sy, c6
kho khin trong nhan thic, 1am chu hanh vi, bi Toa &n cdm dam nhiém chac vy, cim hanh
nghé hoac 1am cbng viéc nhat dinh thi cac thanh vién con lai bAu mot nguoi trong sé cac
thanh vién gii chac Chu tich Hoi dong quan tri theo nguyén tic da sb thanh vién con lai
tan thanh cho dén khi c6 quyét dinh mé&i caa Hoi ddng quan tri.

Muc 3
THU LAO, LUONG THUONG VA LQI iCH KHAC CUA THANH VIEN HOI
PONG QUAN TRI

Piéu 50. Thi lao, thwéng va lgi ich khac caa thanh vién Hoi ddng quan tri

1. Cong ty c6 quyen tra thu lao, thuang cho thanh vién Hoi dong quan tri theo két
qua va hiéu qua kinh doanh.

2. Thanh vién Hoi déng quan tri duoc huong tha lao cong viée va thuong. Thi lao
cdng viéc duoc tinh theo s6 ngay cdng can thiét hoan thanh nhiém vu cua thanh vién Hoi
ddng quan tri va mac thd lao mi ngay. Hoi ddng quan tri du tinh mac thi lao cho ting
thanh vién theo nguyén tac nhat tri. Tong mic thd lao va thuéng cua Hoi ddng quan tri do
Dai hoi ddng c6 dong quyét dinh tai cudc hop thuong nién.

3. Thu lao cua ting thanh vién Hoi ddng quan tri dugc tinh vao chi phi kinh doanh
ciia Cong ty theo quy dinh cua phap luat vé thué thu nhap doanh nghiép, dugc thé hién
thanh muc riéng trong bao cao tai chinh hiang nim ctia Cong ty va phai bao cao Dai hoi
ddng cb dong tai cudc hop thuong nién.

4. Thanh vién Ho6i dong quan tri nim giit chtc vu diéu hanh hoic thanh vién Hoi
ddng quan tri 1am viéc tai céc tiéu ban cua Hoi dong quan tri hoac thuc hién nhiing cong
viéc khéc ngoai pham vi nhiém vu thong thudng cua mot thanh vién Hoi dong quan tri, c6
thé dugc tra thém thi lao dudi dang mot khoan tién cong tron goi theo ting lan, luong, hoa
hong, phan trdm loi nhuan hoic dudgi hinh thic khac theo quyét dinh cua Hoi dong quan
tri.

5. Thanh vién Hoi dong quan tri c6 quyén duoc thanh toan tat ca cac chi phi di lai,
an, ¢ va cac khoan chi phi hop ly khac ma ho da phai chi tra khi thuc hién trach nhiém
thanh vién Hoi dong quan tri ciia minh, bao gdm ca cac chi phi phat sinh trong viéc toi
tham du céc cudc hop Dai hoi dong co dong, Hoi dong quan tri hoac céc tiéu ban caa Hoi
dong quan tri.

6. Thanh vién Hoi dong quan tri ¢ thé duoc Cong ty mua bao hiém trach nhiém sau
khi ¢6 sy chap thuan cua Pai hoi dong co dong. Bao hiém nay khdng bao gém bao hiém
cho nhiing trach nhiém cuaa thanh vién Hoi dong quan tri lién quan dén viéc vi pham phap
luat va Piéu 18 cong ty.
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Muc 4
QUY PINH VE TRINH TU VA THU TUC
TO CHUC HQP HQOI PONG QUAN TRI

Piéu 51. S6 hrgng cudc hop toi thiéu theo thang/quy/nim

1. Chu tich Hoi ddng quan tri dugc bau trong cudc hop dau tién cua Hoi dong quan
tri trong thoi han 07 ngay 1am viéc ké tir ngay két thic bau cir Hoi dong quan tri d6. Cudc
hop nay do thanh vién c6 sé phiéu bau cao nhét hoic ty 1¢ phiéu bau cao nhat triéu tap va
chu tri. Truong hop ¢6 nhidu hon mot thanh vién ¢ sé phiéu bau hoic ty 1é phiéu bau cao
nhat va ngang nhau thi cac thanh vién bau theo nguyén tic da sé dé chon 01 ngudi trong
s6 ho triéu tap hop Hoi dong quan tri.

2. Hoi ddng quan tri hop it nhat m&i quy mot 1an va co thé hop bét thuong.
Piéu 52. Cac trudong hep phai triéu tap hop Héi dong quan tri bt thwong

1. Chu tich Hoi déng quan tri triéu tap hop Hoi dong quan tri trong trueong hop sau

a. Co d& nghi cua thanh vién doc lap Hoi dong quan tri;

b. C6 d& nghi cua Téng Giam dbc hodc it nhat 05 ngudi quan ly khac;
C. Co6 dé nghi cua it nhat 02 thanh vién Hoi ddng quan tri;

d. Céc trudong hop khéc khi xét thay can thiét.

2. D& nghi quy dinh tai khoan 1 Diéu nay phai duoc 1ap thanh vin ban, trong d6 néu
rd muc dich, vin dé can thao luan va quyét dinh thudc tham quyén caa Hoi dong quan tri.

3. Chu tich Hoi ddng quan tri phai gui thdng bao mai hop dén cac thanh vién Hoi
ddng quan tri trong thoi han 07 ngay l1am viéc ké tir ngay nhan dugc dé nghi quy dinh tai
khoan 3 Diéu nay va cham nhit 12 03 ngay lam viéc trudc ngay hop. Cudc hop Hoi dong
quan tri phai duoc t6 chic khdng quéa 10 ngay lam viéc ké tir ngay Cong ty nhan dugc dé
nghi. Truong hop khong triéu tap hop Hoi dong quan tri theo dé nghi thi Chu tich Hoi dong
quan tri phai chiu trach nhiém vé nhiing thiét hai xay ra doi vai Cong ty; nguoi dé nghi 6
quyén thay thé Chu tich Hoi dong quan tri triéu tap hop Hoi ddng quan tri, quy trinh triéu
tap twong ty nhu Chu tich Ho1 déng quan tri triéu tap theo dé nghi.

Pi¢u 53. Thong bao hop Héi dong quan tri va quyen dw hop Héi dong quan tri

1. Chu tich Hoi déng quan tri hodc ngudi triéu tap hop Hoi ddng quan tri phai guri
thong bao moi hop cham nhat 1a 03 ngay lam viéc trudc ngay hop. Théng bdo mai hop
phai xac dinh cu thé thoi gian va dia diém hop, hinh thicc hop, chuong trinh, cac van dé
thao luan va quyét dinh. Théng bao mai hop phai kém theo tai lidu sir dung tai cudc hop
va phiéu biéu quyét cua thanh vién.

2. Thong bao mai hop Hoi dong quan tri ¢d thé giri bang gidy moi, dién thoai, fax,
phuong tién dién tir (thu dién tir) hodc phuong thirc khac do Piéu Ié cong ty quy dinh va
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bao dam dén duogc dia chi lién lac caa ting thanh vién Hoi dong quan tri duoc dang ky tai
Cong ty. Chu tich Hoi dong quan tri hodc ngudi triéu tap giri thdng bao moi hop va cac tai
licu kém theo dén tat ca thanh vién Hoi dong quan tri.

Piéu 54. Piéu kién té chirc hop Hoi dong quan tri

Cudc hop Hoi déng quan tri dugc tién hanh khi co tir 3/4 tong sé thanh vién trg 1én
du hop. Trudng hop cudc hop duoc triéu tap theo quy dinh tai diéu ndy khong du sé thanh
vién du hop theo quy dinh thi Cha tich Hoi ddng quan tri phai giri théng bdo mai hop l1an
thir hai dén thanh vién Hoi dong quan tri trong vong 07 ngay ké tir ngay du dinh hop lan
thi nhat va cham nhat 12 03 ngay 1am viéc truéc ngay hop. Cudc hop Hoi ddng quan tri 1an
thir hai phai duoc t6 chac khdng qua 10 ngay ké tir ngay du dinh hop 1an thir nhat. Truong
hop nay, cudc hop duoc tién hanh néu c6 hon mot nira s6 thanh vién Hoi ddng quan tri du
hop.

Piéu 55. Cach thirc biéu quyét

1. Hoi ddng quan tri théng qua nghi quyét, quyét dinh bang biéu quyét tai cudc hop,
lay y kién bang vin ban hoac hinh thirc khac do Diéu Ié cong ty quy dinh. Mdi thanh vién
Hoi ddng quan tri c6 mot phiéu biéu quyét. Thanh vién Hoi ddng quan tri dugc coi 1a tham
dur va biéu quyét tai cudc hop trong trudng hop sau day:

a. Tham du va biéu quyét tryc tiép tai cudc hop;

b. Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai Diéu 57 Quy
ché nay;

c. Tham du va biéu quyét thdng qua hoi nghi truc tuyén, bo phiéu dién ti hodc hinh
thire dién tir khéc;

d. Gui phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir;

e. Gui phiéu biéu quyét bang phuong tién khac theo quy dinh phap luat (néu co).

2. Truong hop gii phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu quyét
phai dung trong phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri
cham nhét 12 01 gio trudc khi khai mac. Phiéu biéu quyét chi dugc mo trude sy ching kién
cua tat ca nhitng ngudi du hop.

3. Biéu quyét:

a. Trir quy dinh tai diém b khoan 3 Biéu nay, mdi thanh vién Hoi déng quan tri hozc
ngudi duoc iy quyén theo quy dinh tai khoan 1 Diéu nay truc tiép c6 mat voi tu cach ca
nhan tai cudc hop Hoi dong quan tri c6 mot (01) phiéu biéu quyét;

b. Thanh vién Hoi dong quan tri khong duoc biéu quyét ddi véi giao dich mang lai
lgi ich cho thanh vién d6 hodc nguoi co lién quan cua thanh vién d6 theo quy dinh cta Luat
Doanh nghiép va Diéu 41 Diéu I¢é cong ty;
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4. Hoi dong quan tri c6 quyén lay y kién céac thanh vién Hoi dong quan tri biang vin
ban dé thong qua Nghi quyét Hoi ddng quan tri khi thdng qua cac van dé thudc tham quyén
cua Hoi déng quan tri tai Khoan 2 Diéu 27 biéu Ié Cong ty.

Nghi quyét theo hinh thic 13y ¥ kién bang vin ban dugc thong qua trén co sé Y kién
tan thanh cua da sé thanh vién Hoi dong quan tri co quyén biéu quyét. Nghi quyét nay co
hiéu lyc va gié tri nhu nghi quyét duoc théng qua tai cudc hop.

5. Chu tich Hoi ddng quan tri c6 trach nhiém guri bién ban hop Hoi déng quan trj tgi
c4c thanh vién va bién ban do 1a bang chang xéac thuc vé cdng viéc da duoc tién hanh trong
cudc hop trir khi c6 y kién phan ddi vé noi dung bién ban trong thoi han mudi (10) ngay
ké tir ngay gui. Bién ban hop Hoi ddng quan tri duoc 1ap bang tiéng Viét va co thé 1ap bang
tiéng Anh. Bién ban phai c6 chit ky cua chu toa va nguoi ghi bién ban.

Piéu 56. Cach thirc thdng qua nghi quyét cia Hoi ddng quan tri

Nghi quyét, quyét dinh cua Hoi dong quan tri duoc thong qua néu duoc da sb (qua
1) thanh vién dy hop tan thanh; truang hop s phiéu ngang nhau thi quyét dinh cudi cing
thugc vé phia ¢ y kién cia Cha tich Hoi dong quan tri.

Luu y, Thanh vién Hoi dong quan tri khong duoc biéu quyét ddi voi giao dich mang
lai loi ich cho thanh vién d6 hoac nguoi c6 lién quan cia thanh vién do theo quy dinh caa
Luat Doanh nghiép va Diéu & cong ty.

Piéu 57. Viéc uy quyén cho nguwdi khac dw hep cia thanh vién Hai dong quan
tri

Thanh vién phai tham du day du cac cudc hop Hoi dong quan tri. Thanh vién duogc
ty quyén cho thanh vién Hoi dong quan tri khac hodc cho ngudi khac (khdng phai thanh
vién Hoi dong quan tri néu duoc da sb thanh vién Hoi dong quan tri chap thuan) du hop va
biéu quyét.

Piéu 58. Lap bién ban hop Hoi ddng quan tri

Céc cudc hop Hoi dong quan tri phai dugc ghi bién ban va co thé ghi am, ghi va luu
gitr dudi hinh thirc dién tir khac. Bién ban phai lap bang tiéng Viét va co thé lap thém bang
tiéng nudc ngoai, bao gom cac noi dung chu yéu sau day:

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

b. Thoi gian, dia diém hop;

C. Muc dich, chuong trinh va ndi dung hop;

d. Ho, tén tirng thanh vién dy hop hoic ngudi dugc ty quyén du hop va cach thic dy
hop; ho, tén cac thanh vién khdng du hop va ly do;

e. Van dé duogc thao luan va biéu quyét tai cudc hop;

f. Tom tat phat biéu y kién cua ting thanh vién du hop theo trinh ty dién bién cua
cude hop;
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g. Két qua biéu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khong tan thanh va
khéng c6 y kién;
h. Van dé da duoc thdng qua va ty 18 biéu quyét thong qua tuong ¢ng;

i. Ho, tén, chit ky chu toa va ngudi ghi bién ban, trir trudng hop quy dinh tai Biéu
59 Quy ché nay.

Bién ban hop Hoi dong quan tri va tai liéu sir dung trong cudc hop phai duoc luu giir
tai tru s¢ chinh cua cong ty.

Bién ban Iap bang tiéng Viét va bang tiéng nuéc ngoai co hiéu luc phap 1y nhu nhau.
Truong hop ¢d su khac nhau vé noi dung gitra bién ban bang tiéng Viét va bang tiéng nuée
ngoai thi ndi dung trong bién ban bang tiéng Viét dugc ap dung.

Chu toa, ngudi ghi bién ban va nhitng ngudi ky tén trong bién ban phai chiu trach
nhiém vé tinh trung thuc va chinh xac caa noi dung bién ban hop Hoi déng quan tri.

Bién ban hop Hoi dong quan tri va tai liéu sir dung trong cudc hop phai duoc luu giit
tal tru s¢ chinh cua cong ty.

Piéu 59. Truwong hep chii toa va/hoic thw ky tir chéi ky Bién ban hep Héi dong
quan tri

Truong hop chu toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu duoc tat
ca thanh vién khéc cua Hoi ddng quan tri tham du hop ky va co dy da noi dung theo quy
dinh tai cac diém a, b, ¢, d, d, e, g va h Biéu 58 Quy ché nay thi bién ban nay c6 hiéu lyc.

Piéu 60. Thong bao nghi quyét, quyét dinh caa Héi ddng quan tri

Sau khi ban hanh Nghi quyét/Quyét dinh HPQT, Cong ty co trach nhiém cong b
thong tin trong noi bo Cong ty va cho cac co quan hitu quan, trén cac phuong tién thong
tin dai ching, trén trang website ctaa Cong ty theo trinh tu va quy dinh caa hién hanh.

Muc 5
CAC TIEU BAN THUQC HOI PONG QUAN TRI

Pic¢u 61. Uy ban kiém toan
1. Ung cir, dé cir thanh vién Uy ban kiém toan

- Chi tich Uy ban kiém toan va cac thanh vién khéac caa Uy ban kiém toan do Hoi
dong quan tri dé ctr va khong phai 12 nguoi diéu hanh doanh nghiép.

- Viéc bo nhiém Chu tich Uy ban kiém toan va cac thanh vién khac trong Uy ban
kiém toan phai dugc Hoi ddng quan tri théng qua tai cudc hop Hoi dong quan tri.

2. Quyén va nghia vu ciia Uy ban kiém toan

Uy ban kiém todn c6 cac quyén, nghia vu theo quy dinh tai Piéu 161 Luat Doanh
nghiép, Piéu 1 cong ty va cac quyén, nghia vu sau:
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- Puoc quyén tiép can cac tai liéu lién quan dén tinh hinh hoat dong cua Cong ty, trao
d6i vai cac thanh vién Hoi ddng quan tri khac, Tong giam doc, Ké toan truong va can bo
quan 1y khac dé thu thap thong tin phuc vu hoat dong cia Uy ban kiém toén.

- CH quyén yéu cau dai dién to chuc kiém toan duoc chap thuan tham du va tra 1oi
cac van d¢é lién quan bao cao tai chinh kiém toan tai cac cudc hop caa Uy ban kiém toan.

- Str dung dich vu tu van phép luat, ké todn hodc cac tu van khac bén ngoai khi can
thiét.

- Xay dyng va trinh Hoi dong quan tri cac chinh sach phat hién va quan 1y rai ro; dé
Xuat v6i Hoi dong quan tri cac giai phap xtr ly rai ro phat sinh trong hoat dong cua Cong
ty.

- Lap béo c4o bang van ban giri dén Hoi dong quan tri khi phat hién thanh vién Hoi
ddng quan tri, Tong giam ddc va nguoi quan Iy khac khdng thuc hién day du trach nhiém
theo quy dinh tai Luat Doanh nghiép va biéu Ié cong ty.

- Xay dyung Quy ché hoat dong cua Uy ban kiém toan va trinh Hoi ddng quan tri thong
qua.

3. Nguyén tic hoat dong cua Uy ban kiém toan

- Uy ban kiém toan phai béo céo truc tiép bang van ban véi Hoi déng quan tri va
khéng bi can thiép trong viéc thyuc hién nhiém vu nhim dam bao Céng ty tuan thu moi quy
dinh luat phap.

- Thanh vién Uy ban kiém toan thuc hién c&c cdng viéc tuan thu quy dinh phap luat
va cac quy dinh c6 lién quan; khdng tham gia cac hoat dong 1am anh hudéng dén uy tin nghé
nghiép.

- Thanh vién Uy ban kiém toan khong tiét 16 cac thong tin duoc cung cap trir khi viéc
tiét 16 thdng tin theo yéu cau phap luat.

- Thanh vién Uy ban kiém toan phai trung thyc, khéng bi anh huéng chi phéi tir bat
Ky ai trong viéc dua ra cac két luan caa minh.

- Céc hoat dong khéc phai phu hop voi cac quy dinh phap luat hién hanh, Diéu l¢
cong ty, Quy ché noi bo vé quan tri cong ty va Quy ché hoat dong cia Uy ban kiém toan
do Hoi ddng quan tri théng qua.

Muc 6
LUA CHON, BO NHIEM, MIEN NHIEM
NGUOI PHU TRACH QUAN TRI CONG TY VA THU KY CONG TY
Piéu 62. Tiéu chuan ciia Ngudi phu trach quan tri cong ty

Ngudi phu trach quan tri cong ty khong duoc dong thoi 1am viéc cho to chic kiém
toan dugc chap thuan dang thuc hién kiém toan cac bao céo tai chinh cua Cong ty.
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Piéu 63. Viéc bd nhiém Ngwoi phu trach quan tri cong ty va Thu ky Cong ty

1. Hoi ddng quan tri cia Cong ty phai b nhiém it nhat 01 nguoi phu trach quan tri
cong ty dé hd tro cong tc quan tri céng ty tai doanh nghiép. Nguoi phu trach quan tri cong
ty c6 thé kiém nhiém 1am Thu ky cong ty theo quy dinh tai khoan 5 Diéu 156 Luat Doanh
nghiép.

Piéu 64. Cac trwong hop mién nhiém Nguwdi phu trach quan tri cong ty va Thuw
ky coéng ty

1. HPQT c6 thé bai nhiém/mién nhiém Nguoi phu trach quan tri cong ty va Thu ky
cong ty khi can nhung khong trai véi cac quy dinh phép luat hién hanh vé lao dong.

2. Ngudi phu trach quan tri cong ty c6 thé bi bai nhiém theo nghi quyét caa Dai hoi
ddng cb dong.

Piéu 65. Thong b&o bd nhiém, mién nhiém Ngwoi phu trach quan tri cong ty,
Thu ky cong ty

Sau khi ¢ quyét dinh bo nhiém, mién nhiém Nguoi phu trach quan tri Cong ty va
Thu ky cong ty, Cong ty ¢ trach nhiém cong b thdng tin trong ndi bo Cong ty va cho cac
co quan hitu quan, trén cac phuong tién thong tin dai chung, trén trang website cua Cong
ty theo trinh tu va quy dinh cua luat hién hanh.

Piéu 66. Quyén va Nghia vu ciia Nguwoi phu trach quan tri Céng ty, Thu ky
Coéng ty

1. Nguoi phu trach quan tri cdng ty ¢6 quyén va nghia vu sau:

a. Tu van Hoi dong quan tri trong viéc to chic hop Pai hoi ddng ¢ dong theo quy
dinh va céc cong viéc lién quan giira Cong ty va cb dong;

b. Chuan bi cac cudc hop Hoi ddng quan tri va Dai hoi dong c6 dong theo yéu cau
cua Hoi dong quan tri;

c. Tu van vé thu tuc cua cac cudc hop;
d. Tham du cac cudc hop;

e. Tu van thu tuc 1ap cac nghi quyét ciia Hoi dong quan tri phtl hop véi quy dinh cua
phap luat;

f. Cung cép cac thong tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cac
thong tin khac cho thanh vién Hoi dong quan tri;

g. Giam sét va béo céo Hoi dong quan tri vé hoat dong cong bd thdng tin cia Cong
ty;

h. La dau méi lién lac véi cac bén c6 quyén loi lién quan;

i. Bao mat thong tin theo cac quy dinh caia phap luat va DPiéu Ié cong ty;

j. Céc quyén va nghia vu khac theo quy dinh cta phép luat.
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2. Thu ky Cong ty c6 quyén va nghia vu sau dy:

a. Ho tro to chuc triéu tap hop Pai hoi dong co dong, Hoi dong quan tri; ghi chép céac
bién ban hop;

b. HJ tro thanh vién Hoi ddng quan tri trong viéc thuc hién quyén va nghia vy duoc
giao;

c. Hb trg Hoi dong quan tri trong ap dung va thuc hién nguyén tic quan tri Cong ty:;

d. Hb tro Cong ty trong xay dung quan hé c6 dong va bao vé quyén, lgi ich hop phap
cua cb dong; viéc tuan thu nghia vu cung cap thdng tin, cdng khai hoa théng tin va thu tuc
hanh chinh. Bao mat thong tin theo cac quy dinh caa phap luat va Diéu 1é Cong ty;

e. Quyén va nghia vu khac theo quy dinh caa phép luat.

3. Nguoi phu trdch quan tri cong ty va Thu ky cong ty dugc hudng thu lao céng viéc
va thuong. Téng mirc thu lao va thudng cia nguoi phu trach quan tri cong ty va thu ky
cong ty do Dai hoi ddng co dong hodc Hoi dong quan tri quyét dinh. Thi lao cua ngudi
phu trdch quan tri cong ty va Thu ky cong ty dugc tinh vao chi phi kinh doanh cua Cong
ty theo quy dinh cta phap luat vé thué thu nhap doanh nghiép.

Chuong IV
TONG GIAM POC

Piéu 67. Vai tro, trach nhiém, quyén va nghia vu cia Tong Giam déc

1. Téng Giam dbc 1a ngudi diéu hanh céng viéc kinh doanh hiang ngay caa Cong ty;
chiu su giam sat caa Hoi ddng quan tri; chiu trach nhiém truéc Hoi dong quan tri va trudc
phap luat vé viéc thuc hién quyén, nghia vu duogc giao.

2. Tong Giam dbc c6 cac quyén va nghia vu sau:

a. Quyét dinh cac van dé lién quan dén cong viéc kinh doanh hang ngay cua Cong ty
ma khong thudc tham quyén cua Hoi dong quan tri;

b. T6 chuc thuc hién cac nghi quyét, quyét dinh cia Hoi dong quan tri;
c. To chirc thuc hién ké hoach kinh doanh va phuong an dau tu ciia Cong ty;
d. Kién nghi phuong an co cau té chic, quy ché quan Iy noi bo cia Cong ty;

e. B6 nhiém, mién nhiém, bai nhiém cac chuc danh quan ly trong Cong ty, trir cac
chuc danh thudc tham quyén caa Hoi dong quan tri;

f. Quyét dinh tién lwong va loi ich khac d6i véi ngudi lao dong trong Cong ty, ké ca
ngudi quan ly thugc tham quyén bo nhiém cua Tong Giam doc;

g. Tuyén dung lao dong;

h. Kién nghi phuong an tra co tic hoac xir Iy 16 trong kinh doanh;



44

i. Quyén va nghia vu khac theo quy dinh cua phap luat, Biéu Ié Cong ty va nghi
quyét, quyét dinh caa Hoi ddng quan tri.

Pic¢u 68. Nhi¢m ky, tiéu chuan va diéu ki¢n ctia Tong Giam déc

Nhiém ky cua Tong Giam ddc khéng qua 05 nam va cé thé duoc bd nhiém lai véi s6
nhiém ky khdng han ché. Tong Giam déc phai dap ng cac tiéu chuan, diéu kién sau day:

a. Khong thudc dbi tuong quy dinh tai khoan 2 Diéu 17 cua Luat Doanh nghiép;
b. C6 trinh d6 chuyén mdn, kinh nghiém trong quan tri kinh doanh cua cong ty.
Piéu 69. Ung cir, dé cir Tong Giam déc

Céc thanh vién Ban Tong Giam ddc, cac thanh vién HPQT c6 quyén Gng ctr, dé ctr
g vién Tong Giam dc theo dung cac tiéu chuan va diéu kién quy dinh tai Diéu 69 Quy
ché nay va trinh 1én HDQT xem xét khi Cong ty c6 nhu cau tim kiém Tong Giam ddc.

Piéu 70. B6 nhiém, mién nhiém, ky hep dong, cham dit hop ddng déi véi Tong
Giam déc

Hoi dong quan tri bd nhiém 01 thanh vién Hoi ddng quan tri hodc thué ngudi khéac
lam Tong Giam déc.

Hoi ddng quan trj c6 thé mién nhiém Téng Giam dbc khi da sé thanh vién Hoi dong
quan tri c6 quyén biéu quyét du hop tan thanh va bé nhiém Tong Giam déc mai thay thé.

Piéu 71. Théng b&o bd nhiém, mién nhiém, ky hep dong, chAm dit hep dong
ddi véi Tong Giam déc

Sau khi c6 quyét dinh bau, min nhiém, bai nhiém Tong Giam déc, Cong ty co trach
nhiém cdng b thong tin trong noi bo Coéng ty va cho cac co quan hitu quan, trén cac
phuong tién thong tin dai ching, trén trang website cua Cong ty theo trinh tu va quy dinh
cua luat hién hanh.

Pi¢u 72. Tién hrong va loi ich khac cia Tong Giam ddc

1. Tong Giam ddc duoc tra lwong va thuong. Tién luong va thuong caa Tong Giam
dbc do Hoi dong quan tri quyét dinh.

2. Tién luong ctia ngudi diéu hanh dugc tinh vao chi phi kinh doanh cia Cong ty theo
quy dinh cua phap luat vé thué thu nhap doanh nghiép, duoc thé hién thanh myc riéng trong
bao céo tai chinh hang nim ciia CONng ty va phai bao céo Pai hoi dong co dong tai cudc
hop thuong nién.

Chuong V
CAC HOAT PONG KHAC
Muc 1
QUY PINH VE PHOI HQP HOAT PONG GIUA HQOI PONG QUAN TRI
VA TONG GIAM POC
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Piéu 73. Thii tuc, trinh tw triéu tap, thong bao mai hop, ghi bién ban, théng bao
két qua hop gitra HPQT va Tong Giam déc

Thu tuc, trinh ty triéu tap, thdng bao moi hop, ghi bién ban, théng béo két qua hop
gitta HDQT va Toéng Giam dbc duoc thuc hién theo tha tuc, trinh ty triéu tap hop HPQT
dugc quy dinh tai Muc 4 Chuong 3 Quy ché nay.

Piéu 74. Thong bao Nghi quyét/ Quyét dinh ciia HPQT cho Tong Giam déc

Nghi quyét/ Quyét dinh HPQT (véi cac noi dung lién quan dén trach nhiém, quyén
han va nghia vu cua Tong Giam ddc) sau khi duwoc ban hanh phai dugc giri ¢én cho Tong
Giam ddc cung thoi diém va theo phuong thirc nhu dbi voi thanh vién HPQT.

Piéu 75. Cac truong hop Tong Giam doc dé nghi triéu tap hop HPQT va nhirng
van dé can xin y kién HDQT

1. Céac truong hop dé nghi triéu tap hop HPQT

a. Tong Giam ddc cd thé dé nghj triéu tap hop HPQT trong cac trudng hop sau:

- Khi xét thiy cac quyén cia Toéng Giam déc theo quy dinh tai Diéu 35 Diéu 18 cong
ty khong duoc thuc thi;

- Khi phét hién hanh vi vi pham phép luat hoic vi pham Diéu 18 cong ty cua nhiing
ngudi diéu hanh doanh nghiép khac sau khi di thuc hién théng bao bang van ban véi HDQT
nhung ngudi ¢ hanh vi vi pham chua cham dut vi pham hodc cé giai phap khic phuc hau
qua;

2. Nhiing van dé can xin y kién HDQT:

a. Kién nghi véi HDQT vé phuong an co cau td chic, quy ché quan ly noi bo cua
Cong ty;

b. Dé xuét nhitng bién phap nang cao hoat dong va quan ly cia Cong ty;

c. Tong Giam ddc phai 1ap ké hoach dé Hoi dong quan tri thdng qua cac van dé lién
quan dén viéc tuyén dung, cho nguoi lao dong nghi viéc, tién luong, bao hiém xa hoi, phuc
loi, khen thuong va Ky luat dbi voi nguoi lao dong va nguoi diéu hanh doanh nghiép.

d. Tong Giam ddc phai 1ap ké hoach dé Hoi dong quan tri thdng qua cac van dé lién
quan dén quan hé caa Cong ty Vi cac t6 chirc cong doan theo cac chuan myc, théng Ié va
chinh sach quan ly tét nhat, nhiing théng 1¢ va chinh sach quy dinh tai Biéu 18 Cong ty, cac
quy ché cua Cong ty va quy dinh phép luat hién hanh.

e. Xin y kién HPQT ddi véi Béo céo tai chinh kiém toan (bao gom ca bao cao tinh
hinh tai chinh, b4o cao két qua hoat dong kinh doanh va bao cao luu chuyén tién té dy kién)
cho timg nam tai chinh phai duoc trinh dé HPQT thong qua;

f. Kién nghi phuwong an tra ¢ tic hoac xu ly 15 trong kinh doanh;
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g. Xin y kién HDQT phé chuan ké hoach kinh doanh chi tiét cho nam tai chinh tiép
theo;

h. Cac noi dung khéc khi xét thay loi ich cua Cong ty.

Piéu 76. B&o céo cia Tong Giam ddc véi HPQT veé viéc thuc hién nhiém vu va
quyén han dwoc giao

1. B&o céo vé tinh hinh thyc hién nghi quyét cia HPQT va Pai hoi dong c6 dong, ké
hoach kinh doanh va ké hoach dau tu ctiia Cong ty da dugc HPQT va Pai hoi déng cd dong
thdng qua;

2. binh ky hang quy, hang nam bao cdo danh gia tinh hinh tai chinh, tinh hinh hoat
dong san xuét kinh doanh caa Cong ty;

3. B4o céo vé nhiing cai tién vé co cau to chic, chinh sach, quan ly;

4. B4o c4o hang nam vé viéc trién khai thuc hién cac nghia vu d6i v6i méi truong,
cong dong, ngudi lao dong;

5. B4o c4o V¢ tinh hinh thyc hién cac noi dung duoc HDQT va Dai hoi dong cd dong
uy quyén khac;

6. Thuc hién bao céo cac van dé khac theo yéu cau cua HDQT.

Piéu 77. Kiém diém viéc thuc hién nghi quyét va cac van dé iy quyén khac caa
HDPQT dbi véi Tong Giam dbc

Can ctr vao bao cdo cua Tong Giam dbc vé viéc thuc hién nhiém vu va quyén han
dugc giao theo quy dinh tai Biéu 68 Quy ché nay, HPQT s& tién hanh kiém diém két qua
thuc hién nghi quyét va cac van dé uy quyén khac caa HPQT vé6i Tong Giam déc.

Piéu 78. Cac van dé Téng Giam ddc phai bao céo, cung cap thong tin va cach
thire thong bao cho HPQT

1. Cac van dé Tong Giam dbc phai bao co, cung cap thong tin va cach thic théng
bao cho HPQT.

2. Cac ndi dung theo Diéu 84 Quy ché nay;

3. Tong Giam dbc co nghia vu thong bao cho HPQT céc giao dich giita Cong ty,
cong ty con, cong ty khac do Cong ty nam quyén kiém soat trén 50% tré 1én von diéu lé
V6i chinh ddi tugng d6 hoac véi nhitng ngudi ¢6 lién quan cia ddi tugng do6 theo quy dinh
cua phéap luat. Thanh vién Hoi dong quan tri, Téng giam ddoc va nguoi quan ly khéac cé
nghia vu thdng bao bang van ban cho Hoi dong quan tri vé céc giao dich giira Cong ty,
cong ty con, cong ty khac do Cong ty dai chiing nam quyén kiém soéat trén 50% tro 1&n von
diéu ¢ véi chinh dbi tuong d6 hoac véi nhimg ngudi cé lién quan cua dbi tuong do6 theo
quy dinh cua phap luat. B4i véi cac giao dich néu trén do Pai hoi dong c6 dong hoac Hoi
ddng quan tri chap thuan, Cong ty phai thuc hién cong bo thng tin vé cac nghi quyét nay
theo quy dinh caia phap luat ching khoan vé cong bé thong tin.
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4. Céc noi dung khac can xin y kién, bao cao cho HPQT phai duoc gui trudc it nhat
la bay (07) ngay 1am viéc va HPQT s& phan hdi trong vong bay (07) ngay lam viéc.

5. Riéng truong hop chap thuan cac hop dong, giao dich theo quy dinh khoan 1 Biéu
167 Luat Doanh nghiép va c6 gia tri nhé hon 35% tong gia tri tai san caa doanh nghiép ghi
trong bao céo tai chinh gan nhat hoic mot ty 1 hoac gia tri khac nho hon theo quy dinh tai
Diéu 18 cong ty, nguoi dai dién cong ty ky hop dong, giao dich phai théng bao cho thanh
vién Hoi ddng quan tri vé cac ddi twong co lién quan d6i véi hop dong, giao dich d6 va gii
kém theo duy thao hop dong hoic noi dung cha yéu cua giao dich. Hoi ddng quan tri quyét
dinh viéc chap thuan hop dong, giao dich trong thoi han 15 ngay ké tir ngay nhan dugc
thong bao, trir truong hop Biéu 1é cong ty quy dinh mot thoi han khac; thanh vién Hoi dong
quan tri c6 loi ich lién quan dén cac bén trong hop dong, giao dich khdng cé quyén biéu
quyét.

Pi¢u 79. Phéi hop hoat dong kiém soat, diéu hanh, giam sat giira cac thanh vién
HDPQT va Tong Giam doc theo cac nhiém vu cu thé caa cac thanh vién néu trén

Phdi hop hoat dong giita Tong Giam déc va HDQT: Téng Giam dbc 1a nguoi thay

mat diéu hanh hoat dong ctiia Cong ty, dam bao Cong ty hoat dong lién tuc va hiéu qua.

a. Khi c6 kién nghi phuong an co cau té chirc, quy ché quan ly noi bo cua cong ty,
Tong Giam d6c guri cho HPQT sém nhét cd thé nhung khong it hon bay (07) ngay trudc
ngay ndi dung d6 can duoc quyét dinh;

b. Téng Giam déc phai l1ap ké hoach dé HPQT théng qua cac vin dé lién quan dén
viéc tuyén dung, cho ngudi lao dong théi viéc, luong, bao hiém xa hoi, phic lgi, khen
thuang va ky luat d6i véi ngudi lao dong va can bo quan 1y;

c. Tong Giam dbc phai 1ap ké hoach ¢¢ HPQT thong qua cac van dé lién quan dén
quan hé cua Cong ty véi cac to chirc cong doan theo cac chuan muc, théng 1é va chinh sach
quan ly tot nhat, nhirng thong Ié va chinh sach quy dinh tai Biéu 1& cong ty, cac quy ché
cua Cong ty va quy dinh phap luat hién hanh;

d. Tong Giam dbc co nghia vu thong bao cho HPQT céc giao dich giita Cong ty,
cong ty con, cong ty khac do Cong ty nam quyén kiém soat trén 50% tré 1én von diéu l¢
Vi chinh d6i tugng d6 hoic véi nhitg nguoi co lién quan cua déi twong d6 theo quy dinh
cua phap luat;

e. Céc noi dung khéc can xin y kién theo quy dinh tai Khoan 2 Biéu 75 Quy ché nay
HPQT phai duoc giri trudc it nhat 1a bay (07) ngay 1am viéc so véi ngay dy dinh nhan
duoc phan hoi cuia HPQT.

Muc 2
QUY PINH VE PANH GIA HANG NAM POI VOl HOAT PONG KHEN
THUONG VA KY LUAT POI VOI THANH VIEN HQOI PONG QUAN TR,
TONG GIAM POC VA CAC NGUOI PIEU HANH DOANH NGHIEP KHAC
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Pi¢u 80. Quy dinh vé viée danh gia hoat dong ciia Thanh vién HPQT, Tong
Giam doc va nguoi diéu hanh khac

1. HPQT c6 trach nhiém xay dyng cac tiéu chuan danh gia hoat dong cho tat ca cac
dbi twong 1a thanh vién HPQT, Tong Giam ddc va nguoi diéu hanh khac.

2. CAc tiéu chuan danh gia hoat dong phai hai hoa giira loi ich cia ngudi diéu hanh
doanh nghiép véi loi ich lau dai cua Cong ty va co dong. Cac chi s6 tai chinh va phi tai
chinh duoc sir dung trong danh gia dugc HPQT can nhic than trong va quyét dinh tai timng
thoi diém. Trong d6, cac chi tiéu phi tai chinh c6 thé dugc dé cap nhu: quyén lgi cua cac
bén lién quan, hiéu qua hoat dong, nhitng tién bo va cai tién dat duoc, v.v....

3. Hang nam, cin ctr vao chirc ning, nhiém vu duoc phan cong va céc tiéu chuan
danh gia da duoc thiét lap/céc két qua dat duoc, HPQT t6 chtc thuc hién danh gia hoat
dong thanh vién HDQT.

4. Viéc danh gia hoat dong cta ngudi didu hanh khac thuc hién theo cac quy dinh noi
b hoic c6 thé dira vao ban tu danh gia hoat dong cua nhitng nguoi diéu hanh nay.

Pi¢u 81. Khen thuéng

1. HPQT hoic Tiéu ban Luong thuong (néu c6) cd trach nhiém xay dung chinh sach
khen thuong. Viéc khen thuéng duoc thuc hién dya trén két qua danh gia hoat dong tai
Diéu 80 cua Quy ché nay.

2. Cac hinh thtre khen thuéng: bang tién, bang cd phiéu (phat hanh cé phiéu theo
chuong trinh lya chon cho nguoi lao dong trong cong ty) hoac cac hinh thirc khac do HBQT
hoac Tiéu ban Luong thudng xay dung. Céc hinh thire khen thuéng sé do Tong Giam déc
phai 1ap ké hoach trinh HDQT phé chuan, trudng hop vuot tham quyén s& trinh Pai hoi
ddng cb dong thong qua.

3. Ché d6 khen thuong ddi véi dbi tuong 1a thanh vién HDQT s& do Dai hoi dong cd
dong quyét dinh..

4. Poi véi doi twong 1a nguoi diéu hanh doanh nghiép: ngudn kinh phi thuong dugc
trich tir Quy khen thuéng phuc loi ciia Céng ty va nguon hop phap khéac. Mic khen thuong
duogc cin ctr vao két qua kinh doanh thuc té hang nam, Tong Giam déc s& dé xuat HPQT
phé chuan, trudng hop vuot tham quyén sé trinh Pai hoi dong co dong thong qua.

Picu 82. Ky luat

1. HPQT c6 trach nhiém xay dung hinh thac ky luat dua trén tinh chat va mac do
cua viéc vi pham. Viéc ky luat phai cé hinh thic cao nhat 1a bai nhiém, céch chc.

2. Thanh vién HPQT, nguoi diéu hanh doanh nghiép khdng hoan thanh nhiém vy
ctia minh so véi yéu cau véi sy trung thuc, siéng ning, can trong s& phai chiu trach nhiém
ca nhan vé nhiing thiét hai do minh gay ra.
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3. Thanh vién HPQT, ngudi diéu hanh doanh nghiép khi thuc hién nhiém vy ma cé
hanh vi vi pham quy dinh phap luat hoac quy dinh cia Cong ty thi tuy theo mac do vi pham
ma bi xur ly ky luat, vi pham hanh chinh hoac truy ctu trach nhiém hinh sy theo quy dinh
cua phép luat va Diéu & cong ty. Trudng hop gay thiét hai dén loi ich cia Cong ty, c6 dong
hodc ngudi khac s& phai boi thuong theo quy dinh cua phéap luat.

Chuwong VI
SUA POI QUY PINH VE QUAN TRI CONG TY

Piéu 83. B6 sung va sira d6i Quy dinh vé quan tri Cong ty

1. Viéc bd sung hoic sira d6i Quy ché nay phai duoc Dai hoi ddng ¢ dong Cong ty
xem xét va quyét dinh.

2. Trong trudng hop ¢6 nhitng quy dinh cua phap luat c6 lién quan dén hoat dong cua
cong ty chua dugc dé cap trong ban quy ché nay hoic trong trudng hop ¢6 nhitng quy dinh
mai ciia phap luat khac véi nhitng diéu khoan trong quy ché nay thi nhimg quy dinh cua
phap luat d6 duong nhién dugc &p dung va diéu chinh hoat dong cua cong ty.

Chuong VII
NGAY HIEU LUC

Diéu 84. Ngay hiéu luc

1. Quy ché nay gdm 07 Chuong, 84 Piéu duoc Pai hoi dong c6 dong Cong ty CH
phan Mién Dong nhat tri thong qua ngay 11 thang 06 nim 2026 va cung chap thuan hiéu
luc toan van cua quy dinh nay.

2. Quy ché nay 1a duy nhit va chinh thtc cua cong ty.

3. Céc ban sao hoic trich luc Quy ché vé& quan tri céng ty phai c¢é chit ky cua Chu
tich HPQT.

TM. HOI PONG QUAN TRI
CHU TICH

VO VAN LANH
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Chapter |
GENERAL PROVISIONS

Article 1. Governing scope and applicable entities

1. Governing scope: This Charter is developed pursuant to Circular No.
116/2020/TT-BTC dated December 31, 2020 of the Minister of Finance, stipulating the
roles, rights, and obligations of the General Meeting of Shareholders (GMS), the Board of
Directors, and the General Director; the sequence and procedures for GMS meetings; the
nomination, candidacy, election, removal, and dismissal of members of the Board of
Directors and the General Director; and other activities in accordance with the Company
Charter and other current legal regulations.

2. Applicable entities: This Charter applies to members of the Board of Directors, the
General Director, and affiliated persons mentioned in this Charter.

Article 2. Interpretation of Terms and abbreviations

1. Charter capital means the total par value of shares sold or registered for purchase
upon the establishment of the Joint Stock Company and in accordance with Article 6 of the
Company Charter;

2. Law on Enterprises means the Law on Enterprises No. 59/2020/QH14 passed by
the National Assembly of the Socialist Republic of Vietnam on June 17, 2020, and its
amendments and supplements;

3. Law on Securities means the Law on Securities No. 54/2019/QH14 passed by the
National Assembly of the Socialist Republic of Vietham on November 26, 2019, and its
amendments and supplements;

4. Date of establishment means the date the Company was first issued the Enterprise
Registration Certificate (Business Registration Certificate and equivalent valid
documents);

5. Other executives mean the General Director, Deputy General Directors, and Chief
Accountant appointed by the Board of Directors;

6. Managers mean the company managers, including the Chairman of the Board of
Directors, members of the Board of Directors, the General Director, and other individuals
holding management titles appointed by the Board of Directors;

7. Related persons mean individuals and organizations as defined in Clause 46,

Article 4 of the Law on Securities;
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8. Shareholders mean individuals and organizations owning at least one share of the
Joint Stock Company;

9. Major shareholders mean shareholders as defined in Clause 18, Article 4 of the
Law on Securities;

10. The Stock Exchange means the Vietnam Stock Exchange and its Subsidiaries.

11. Non-executive members of the Board of Directors mean members of the Board
of Directors who are not the General Director, Deputy General Directors, Chief
Accountant, or other executives as stipulated by the Company Charter.

12. Independent members of the Board of Directors (hereinafter referred to as
independent members) mean members as defined in Clause 2, Article 151 of the Law on
Enterprises.

13. The Committee for checking shareholder/delegate eligibility means the
department responsible for determining the conditions for conducting the GMS in
accordance with the law and the Company Charter.

14. Company means Mien Dong Joint Stock Company

15. Board of Directors (BOD) means the Board of Directors

16. Candidacy means self-nomination

17. VSDC means the Vietnam Securities Depository and Clearing Corporation

18. Delegates mean Shareholders, representatives (persons authorized by
shareholders)

19. Corporate Governance Officer means the person with the responsibilities and
powers defined in Article 281 of Decree 155/2020/ND-CP.

20. Online meeting means a form of organizing a GMS meeting using electronic
means to transmit images and sound via the internet, allowing shareholders at different
locations to follow the proceedings of the meeting, discuss, and vote on meeting issues.

21. Electronic voting means the act of shareholders voting through the Electronic
voting system as stipulated in this Charter.

22. Username and password include the username and password uniquely issued by
the Company to each shareholder.

23. Contact address means the registered head office address or the contact address
of the Company.

24. Trade secrets mean information related to commercial activities that have not
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been announced/disclosed to the outside or information for which the Company has applied
necessary security measures to ensure the legitimate interests of the Company.

25. Business secrets mean information formed from the investment, production, and
business operations of the Company that have not been announced/disclosed to the outside.
Information that has direct value in business, helping to create a competitive advantage for
the Company over other organizations and individuals in the market. This information
includes, but is not limited to, the following:

- Development strategies, plans, and business schemes;

- Data systems on customers, partners, markets, and other commercial data;

- Investment project files, investment plans, bidding plans, and bid documents;

- Detailed content of economic contracts, construction contracts, joint venture, and

association contracts;

- Financial statements, Annual report, Report on corporate governance, Documents

for the General Meeting of Shareholders, and other reports that are not yet due for

public disclosure;

- Other documents and data stipulated as confidential under the Regulations on

information security, records, and documents of the Company.

Chapter 11
GENERAL MEETING OF SHAREHOLDERS (GMS)

I. REGULATIONS FOR THE GENERAL MEETING OF SHAREHOLDERS
(GMS) THROUGH RESOLUTIONS BY VOTING AT THE GMS MEETING (IN-
PERSON, ONLINE, HYBRID)

Section 1
GENERAL PROVISIONS

Article 3. Roles, rights and obligations of the GMS

The roles, rights, and obligations of the GMS are stipulated in Article 138 of the Law
on Enterprises No. 59/2020/QH14, the Law on Securities No. 54/2019/QH14, and Articles
14 and 15 of the Company Charter.

Article 4. Authority to convene the GMS

1. The Board of Directors convenes the annual and extraordinary GMS. The Board

of Directors convenes an extraordinary GMS in the following cases:
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a. The Board of Directors deems it necessary for the interests of the Company;

b. The number of remaining members of the Board of Directors is less than the
minimum number of members as prescribed by law;

c. At the request of a shareholder or a group of shareholders as stipulated in Clause
2, Article 115 of this Law;

d. Other cases as prescribed by law and the Company Charter.

2. The Board of Directors must determine the opening date of the GMS within sixty
(60) days from the date the number of remaining Board of Directors members and
independent members of the Board of Directors is as stipulated in Point b, Clause 3, Article
14 of the Company Charter, or upon receiving the request as stipulated in Point ¢ and Point
d, Clause 3, Article 14 of the Company Charter;

3. Within the next 30 days, the shareholder or group of shareholders as stipulated in

Point ¢, Clause 3, Article 14 of the Company Charter has the right to request the Company's
representative to convene the GMS in accordance with the Law on Enterprises.
In this case, the shareholder or group of shareholders convening the GMS may request the
Business Registration Authority to supervise the sequence and procedures for convening,
conducting the meeting, and making decisions of the GMS. All costs for convening and
conducting the GMS shall be reimbursed by the Company. These costs do not include
expenses incurred by shareholders when attending the GMS, including accommodation
and travel expenses.

4. Procedures for organizing the GMS as stipulated in Clause 5, Article 140 of the
Law on Enterprises.

Article 5. Personnel of the General Meeting of Shareholders

1. Chairman and The Presiding:

a. The Chairman of the Board of Directors shall act as the Chairman or authorize
another member of the Board of Directors to act as the Chairman of the GMS meeting
convened by the Board of Directors. In case the Chairman is absent or temporarily unable
to work, the remaining members of the Board of Directors shall elect one of them to act as
the Chairman of the meeting by majority principle. In case a Chairman cannot be elected
to preside, the GMS shall elect the Chairman of the meeting from among the participants,

and the person with the highest number of votes shall act as the Chairman of the meeting;
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b. Except for the case stipulated in Point a of this Clause, the person who signed the
notice to convene the GMS shall preside over the election of the Chairman of the meeting
by the GMS, and the person with the highest number of votes shall act as the Chairman of
the meeting;

c. The Chairman has the right to take necessary measures to conduct the meeting in
a reasonable, orderly manner, in accordance with the approved agenda, and reflecting the
wishes of the majority of participants.

d. The Chairman of the GMS has the following rights:

- Request all participants to undergo inspection or other lawful and reasonable
security measures;

- Request competent authorities to maintain order at the meeting; expel from the
GMS meeting those who do not comply with the Chairman's authority, intentionally disrupt
order, prevent the normal progress of the meeting, or do not comply with security
inspection requirements.

e. The Chairman has the right to postpone the GMS that has reached the maximum
number of registered participants for no more than 03 working days from the intended
opening date and may only postpone the meeting or change the meeting location in the
following cases:

- The current location does not have adequate convenient seats for all participants;

- Information facilities at the meeting location do not ensure that attending
shareholders can participate, discuss, and vote;

- The meeting is disrupted by one or some participants thus threatening the fairness
and legitimacy of the meeting;

f. Other rights and obligations of the Chairperson as prescribed by current law.

g. The presiding that include at least 01 person, include a chairman and other
members (if any).

h. Tasks of The Presiding:

- Direct the activities of the General Meeting of Shareholders (GMS) according to
the expected program of the Board of Directors (BOD) approved by the General Meeting
of Shareholders (GMYS);

- Guide delegates and the Meeting to discuss the contents included in the program;

- Present drafts and conclude necessary issues for the Meeting to vote on;
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- Answer issues requested by the Meeting;

- Settle issues that incurred during the General Meeting.

I. Working principles of The Presiding: The Presiding works on the principle of
collective leadership, democratic centralism, and majority decision.

2. The secretary of the General Meeting:

a. The Chairperson appoints one or more persons as the meeting secretary;

b. Tasks of The secretary of the General Meeting:

- Record the content of the Meeting fully and truthfully;

- Receive registration forms for speaking from shareholders/delegates;

- Prepare the Minutes of the meeting and draft the Resolution of the General
Meeting of Shareholders (GMS);

- Assist the Chairperson in announcing information related to the General Meeting
of Shareholders (GMS) and notifying Shareholders in accordance with the law and the
Company Charter;

- Other tasks at the request of the Chairman.

3. Ballot Counting Committee:

a. The General Meeting of Shareholders (GMS) elects one or more persons to the
Ballot Counting Committee at the request of the meeting chairperson;

b. Tasks of Ballot Counting Committee:

- Disseminate principles, regulations, and instructions on voting methods.

- Count and record ballots, prepare the ballot counting minutes, and announce the
results; transfer the minutes to the Chairperson for approval of the voting results.

- Promptly notify the secretary of the voting results.

- Review and report to the Meeting on cases of violation of voting regulations or
complaints regarding voting results.

4. Shareholder/Delegate Eligibility Verification Committee:

a. The person convening the General Meeting of Shareholders (GMS) in accordance
with Article 140 of the Law on Enterprises appoints one or more persons to the
Shareholder/Delegate Eligibility Verification Committee to serve the meeting. The
committee consists of at least 02 people, including 01 Head of the Committee and several
members.

b. Tasks of the Shareholder/Delegate Eligibility Verification Committee:
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- Verify the eligibility and status of shareholders and shareholder representatives
attending the meeting.

- The Head of the Eligibility Verification Committee reports to the General Meeting
of Shareholders (GMS) on the status of shareholders attending the meeting. If the meeting
has a sufficient number of shareholders and authorized representatives representing over
50% of the total voting shares, the General Meeting of Shareholders (GMS) of the
Company shall be conducted.

- Participate in counting votes on other matters before the establishment of the Ballot
Counting Committee.

Article 6. Preparation of the List of Shareholders Eligible to Attend the
General Meeting of Shareholders and Notice of Record Date for Shareholders
Eligible to Attend the General Meeting of Shareholders

1. Prepare a list of shareholders eligible to attend and vote at the General Meeting of
Shareholders (GMS). The list of shareholders eligible to attend the General Meeting of
Shareholders (GMS) is prepared no more than 10 days before the date of sending the notice
of invitation to the General Meeting of Shareholders (GMS). The company must announce
information regarding the preparation of the list of shareholders eligible to attend the
General Meeting of Shareholders (GMS) at least 20 days before the final registration date;

2. The Company performs the procedures for preparing the shareholder list and
related procedures in accordance with the Regulations on Performance of Rights of the
Vietnam Securities Depository and Clearing Corporation (VSDC) or other provisions of
law (applicable when the Company has not registered securities at VSDC).

Article 7. Notice of Invitation to the General Meeting of Shareholders

1. The person convening the General Meeting of Shareholders (GMS) must send a
notice of invitation to all shareholders on the list of shareholders eligible to attend no later
than 21 days before the opening date. The notice of invitation must include the name,
address of the head office, enterprise code; name, contact address of the shareholder, time,
location of the meeting, and other requirements for attendees.

2. The notice of invitation is sent by a method ensuring it reaches the shareholder's
contact address and is posted on the company's website.

3. The notice of invitation to the meeting must be enclosed with the following

documents:
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a. Meeting program, documents used in the meeting, and draft resolutions for each
issue in the meeting program;

b. Ballot/VVoting Ballot. Note that in case of inviting to the General Meeting of
Shareholders (GMS) via online form, the Ballot/\VVoting Ballot does not need to be sent
with the notice of invitation.

4. The invitation and meeting documents mentioned in Clause 3 of this Article may
be uploaded on the company’s website (if any) instead of sending physical invitations and
documents. In this case, the notice of invitation must clearly state the location and method
for downloading documents.

Article 8. Agenda and Contents of the General Meeting of Shareholders

1. The person convening the General Meeting of Shareholders (GMS) must prepare
the program and content of the meeting in accordance with Article 18 of the Company
Charter.

2. Shareholders or a group of shareholders as prescribed in Clause 2 Article 12 of the
Company Charter have the right to propose issues to be included in the program of the
General Meeting of Shareholders (GMS). The proposal must be in writing and sent to the
Company no later than 05 working days before the opening date of the meeting. The
proposal must clearly state the name of the shareholder, the quantity of each type of shares
held by the shareholder, contact address, nationality, number of Citizen Identity Card,
People's Identity Card, Passport, or other legal personal identification for individual
shareholders; name, enterprise code or establishment decision number, address of the head
office for institutional shareholders; the quantity and type of shares held by that
shareholder, and the issue proposed to be included in the meeting program.

3. The person convening the General Meeting of Shareholders (GMS) may only
refuse the proposal if it falls into one of the following cases:

a. The proposal is sent against the regulations of Clause 2 of this Article;

b. At the time of the proposal, the shareholder or group of shareholders does not hold
at least 5% of common shares as prescribed in Clause 2 Article 12 of the Company Charter;

C. The proposed issue does not fall within the decision-making authority of the
General Meeting of Shareholders (GMYS);

d. Other cases as prescribed by law and the Company Charter.
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4. The person convening the General Meeting of Shareholders (GMS) must accept
and include the proposal prescribed in Clause 2 of this Article into the expected program
and content of the meeting, except for cases prescribed in Clause 3 of this Article; the
proposal is officially added to the program and content of the meeting if approved by the
General Meeting of Shareholders (GMS).

Article 9. Procedures for Registration and Authorization to Attend the General
Meeting of Shareholders

1. Registration method for attending the General Meeting of Shareholders (GMS)
before the opening date of the General Meeting of Shareholders (GMS):

a. The registration process for attending the General Meeting of Shareholders is
clearly outlined in the Notice of Meeting, which includes contacting the Company or
sending the Registration Form (attached to the Notice of Meeting sent to shareholders) to
the Company.

b. Shareholders choose the form of registration to attend the General Meeting of
Shareholders (GMS) according to the method stated in the notice, including:

- Attend and vote/elect directly at the meeting;

- Authorize another representative to attend and vote/elect at the meeting and
comply with the provisions of Clause 2 of this Article (in case more than one representative
is appointed, the specific number of shares and number of votes/ballots authorized for each
representative must be determined).

- Attend and vote/elect via online conference, electronic voting, or other electronic
forms;

- Send ballots/voting ballots to the meeting via mail, fax, or email;

- Other forms of registration to attend the General Meeting of Shareholders (GMS)
in accordance with the provisions of the Law.

- The Company must make maximum efforts in applying modern information
technology so that shareholders can attend and express their opinions at the General
Meeting of Shareholders (GMS) in the best way, including guiding shareholders to vote
via online General Meeting of Shareholders (GMS), electronic voting, or other electronic
forms as prescribed in Article 144 of the Law on Enterprises and the Company Charter.

2. Regulations on Authorization to attend the AGM:
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a. Shareholders, authorized representatives of shareholders perform authorization in
accordance with Article 16 of the Company Charter;

b. Authorization for individuals or organizations to represent shareholders to attend
the General Meeting of Shareholders (GMS) as prescribed in Point a Clause 2 of this
Article must be made in writing. The authorization document is made in accordance with
the civil law and must clearly state the name of the authorizing shareholder, the name of
the authorized individual or organization, the number of authorized shares, the content of
authorization, the scope of authorization, the term of authorization, signature, full name
(handwritten), and seal (if it is an organization) of the authorizing party and the authorized
party.

C. The Ballot/VVoting Ballot of the authorized person attending the meeting within the
scope of authorization remains valid when one of the following cases occurs:

- The principal is Deceased, has limited civil act capacity, or has lost civil act
capacity;

- The principal has revoked the authorization;

- The principal has annulled the authority of the delegate.

This provision does not apply in case the Company receives notice of one of the above
events before the opening time of the General Meeting of Shareholders (GMS) or before
the meeting is reconvened.

Article 10. Conditions for opening the GMS

1. The GMS shall be conducted when the number of shareholders attending
represents more than 50% of the total voting rate.

2. In case the first meeting does not meet the conditions for opening as prescribed in
Clause 1 of this Article, the notice for the second meeting shall be sent within 30 days from
the intended date of the first meeting. The second GMS shall be conducted when the
number of shareholders attending represents 33% of the total voting rate or more.

3. In case the second meeting does not meet the conditions for opening as prescribed
in Clause 2 of this Article, the notice for the third meeting shall be sent within 30 days
from the intended date of the second meeting. The third GMS shall be conducted regardless
of the total voting rate of the attending shareholders.

Article 11. Forms of Approval of Resolutions of the GMS

1. The GMS approves resolutions under its authority by voting at the meeting:
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a. In-person meeting

b. Online conference

C. In-person meeting combined with online conference

2. The GMS approves resolutions under its authority by written ballot (as prescribed
in Part Il — This Chapter):

a. Sending ballots by mail, fax, or email

b. Sending ballots by electronic voting

. Sending ballots by mail, fax, or email combined with electronic voting

Article 12. Matters to be approved at the GMS

1. The Company's annual business plan;

2. Audited annual Financial statements;

3. Report of the Board of Directors on the management and performance results of
the Board of Directors and each Member of the Board of Directors; Report on the activities
of the Board of Directors independent members in the Audit Committee; each Board of
Directors independent member must prepare an evaluation report on the activities of the
Board of Directors.

4. Dividend rate for each share of each type;

5. Number of members of the Board of Directors;

6. Elect, relieve from duty, remove members of the Board of Directors;

7. Decision on the budget or total remuneration, bonuses, and other benefits for the
Board of Directors;

8. Approval of the list of approved auditing firms; decision on the approved
auditing firm to inspect the Company's operations when deemed necessary;

9. Charter Supplement and Amendment;

10. Type of shares and number of new shares issued for each type of share and the
Transfer of shares by founding members within the first 03 years from the date of
establishment;

11. Division, Separation, Consolidation, Merger, or transformation of the
Company;

12. Reorganization and Dissolution (Liquidation) of the Company and

appointment of a liquidator;
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13. Decision on investment or sale of Assets with a value of 51% or more of the
total Assets recorded in the Company's most recent Financial statements;

14. Decision on the repurchase of more than 10% of the total sold shares of each
type;

15. The Company enters into Contracts, Transactions with the subjects prescribed
in Clause 1, Article 167 of the Law on Enterprises with a value equal to or greater than
35% of the total Assets of the Company recorded in the most recent Financial statements;

16. Approval of Transactions prescribed in Clause 4, Article 293 of Decree No.
155/2020/ND-CP dated December 31, 2020 of the Government detailing the
implementation of a number of articles of the Law on Securities;

17. Approval of the Internal Regulations on Corporate Governance, the
Regulations on Operation of the Board of Directors, and the Regulations on Operation of
the Audit Committee;

18. Other issues as prescribed by law and this Charter.

Article 13. Conditions for Approval of Resolutions

1. A Resolution on the following content is approved if it is approved by shareholders
representing 65% or more of the total voting rate of all shareholders attending and voting
at the meeting, except for cases prescribed in Clauses 3, 4, and 6, Article 148 of the Law
on Enterprises:

a. Type of shares and total number of shares of each type;

b. Change of business lines and sectors;

c. Change of the company's management organizational structure;

d. Investment project or sale of Assets with a value equal to or greater than 51% of
the total Assets recorded in the company's most recent Financial statements;

e. Reorganization, Dissolution of the company;

2. Resolutions are approved when approved by shareholders owning more than 50%
of the total voting rate of all shareholders attending and voting, except for cases prescribed
in Clause 1 of this Article and Clauses 3, 4, and 6, Article 148 of the Law on Enterprises.

Note, in case of electing members of the Board of Directors, if the number of
candidates is less than or equal to the number of members of the Board of Directors to be

elected, the election of members of the Board of Directors may be carried out by the
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cumulative voting method or by the voting method (approve, disapprove, no opinion). The
voting rate for approval by the voting method is implemented according to Clause 2, Article
21 of the Company Charter.

3. Resolutions of the GMS approved by 100% of the total voting shares are legal and
effective even if the sequence and procedures for convening the meeting and approving
such resolution violate the provisions of the Law on Enterprises and the Company Charter.

Article 14. Vote Counting Result announcement

The Ballot Counting Committee will check, synthesize, and report to the Chairperson
the results of the vote count for each issue. The Vote Counting Result will be announced
by the Chairperson/Ballot Counting Committee immediately before the closing of the
meeting.

Article 15. Method of objecting to the Decision of the GMS

1. Shareholders who have voted against the resolution on the reorganization of the
company or the change of rights and obligations of shareholders prescribed in the Company
Charter have the right to request the company to repurchase their shares. The request must
be in writing, clearly stating the name and Address of the shareholder, the number of shares
of each type, the intended selling price, and the reasons for requesting the company to
repurchase. The request must be sent to the company within 10 days from the date the GMS
approves the resolution on the issues prescribed in this Clause.

2. The Company must repurchase shares at the request of shareholders prescribed in
Clause 1 of this Article at the market price or the price calculated according to the
principles prescribed in the Company Charter within 90 days from the date of receiving the
request. In case of failure to reach an agreement on the price, the parties may request a
valuation organization to perform the valuation. The Company shall introduce at least 03
valuation organizations for shareholders to choose from, and that choice shall be the final
decision.

3. Within 90 days from the date of receiving the resolution or the Minutes of the GMS
or the Minutes of the Vote Counting Result of the GMS written consultation, shareholders
or groups of shareholders prescribed in Clause 2, Article 115 of this Law have the right to
request the Court or Arbitration to consider and cancel the resolution or a part of the content

of the GMS resolution in the following cases:
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a. The sequence and procedures for convening the meeting and making decisions of
the GMS seriously violate the provisions of this Law and the Company Charter, except for
cases prescribed in Clause 2, Article 152 of this Law;

b. The content of the resolution violates the law or the Company Charter.

Article 16. Preparation of the Minutes of the GMS

1. The GMS must be recorded in the Minutes and may be recorded or recorded and
stored in other electronic forms. The Minutes must be prepared in Vietnamese, may be
prepared in a foreign language, and must contain the following main contents:

a. Name, Address, and enterprise identification number;

b. Time and location of the GMS;

C. Meeting agenda and meeting content;

d. Full name of the Chairperson and secretary;

e. Summarizing the meeting proceedings and opinions expressed at the GMS
regarding each issue in the meeting agenda;

f. Number of shareholders and total voting rate of shareholders attending the
meeting, appendix of the list of registered shareholders, and shareholder representatives
attending with the corresponding number of shares and number of votes;

g. Total voting rate for each voting issue, clearly stating the voting method, total
number of valid and invalid votes, votes for, votes against, and no opinion; corresponding
percentage of the total voting rate of shareholders attending the meeting; corresponding
percentage of the total voting rate of shareholders attending and voting;

h. Issues that have been approved and the corresponding voting rate for approval;

I. Full name and signature of the Chairperson and secretary. In case the Chairperson
or secretary refuses to sign the Minutes, this Minutes shall be effective if it is signed by all
other members of the Board of Directors attending the meeting and contains full content
as prescribed in this Clause. The Minutes shall clearly state the refusal of the Chairperson
or secretary to sign the Minutes.

2. The Minutes of the GMS must be completed and approved before the end of the
meeting. The Chairperson and secretary of the meeting or other persons signing the
Minutes shall be jointly responsible for the truthfulness and accuracy of the content of the

Minutes.
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3. The Minutes prepared in Vietnamese and in a foreign language shall have the same
legal validity. In case of any difference in content between the Vietnamese version and the
foreign language version, the content in the Vietnamese version shall apply.

4. The Resolution, Minutes of the GMS, the appendix of the list of shareholders
registered to attend with the signatures of shareholders, the proxy for attending the meeting,
all documents attached to the Minutes (If any), and related documents attached to the
meeting invitation notice must be Announced according to the provisions of law on
information disclosure on the Securities Market and must be kept at the Company’s
headquarters.

Article 17. Announcement of the Resolution and Minutes of the General
Meeting of Shareholders (GMYS)

The Minutes of the GMS, the appendix containing the list of shareholders registered
to attend with their signatures, the proxy authorization documents, all documents attached
to the Minutes (if any), and relevant documents accompanying the meeting invitation must
be disclosed in accordance with the law on information disclosure in the securities market
and must be kept at the Company’s headquarters.

Section 2
SPECIFIC REGULATIONS FOR EACH FORM
VOTING AT THE MEETING
Section 2.1
SPECIFIC REGULATIONS FOR VOTING METHODS
AT IN-PERSON MEETINGS

Article 18. Procedures for registering to attend the in-person General Meeting
of Shareholders (GMYS)

Before the meeting opens, the Company must conduct shareholder registration
procedures and must continue registration until all shareholders eligible to attend have
registered, following this sequence:

a. When conducting shareholder registration, the Company shall provide each
shareholder or authorized representative with voting rights a voting card/ballot/voting
ballot, on which the registration number, the name of the shareholder, the name of the
authorized representative, and the number of voting shares/votes of that shareholder are

recorded. The GMS shall discuss and vote on each issue in the agenda. Voting shall be
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conducted by voting in favor, against, or abstaining. The vote counting result shall be
announced by the Chairperson/Ballot Counting Committee immediately before the closing
of the meeting. The GMS shall elect the persons responsible for counting or supervising
the vote counting as proposed by the Chairperson. The number of members of the Ballot
Counting Committee shall be decided by the GMS based on the proposal of the meeting
Chairperson;

b. Shareholders, authorized representatives of institutional shareholders, or
authorized persons who arrive after the meeting has opened have the right to register
immediately and subsequently have the right to participate and vote/elect at the GMS
immediately after registration. The Chairperson is not responsible for stopping the meeting
to allow late-arriving shareholders to register, and the validity of matters already
voted/elected remains unchanged.

Article 19. Voting to approve matters at the in-person General Meeting of
Shareholders (GMS)

1. General principles:

a. All matters in the agenda and content of the GMS must be discussed and voted on
publicly by the GMS.

b. Voting cards, Ballots, and Voting ballots shall be printed by the Company,
stamped with the company seal, and sent directly to delegates at the meeting (enclosed with
the GMS attendance document set). Each delegate is provided with a VVoting card, Ballot,
and Voting ballot. The Voting card, Ballot, and VVoting ballot shall clearly state the delegate
code, name, number of shares owned, and authorized voting shares of that delegate.

2. Regulations on the validity of ballots and voting ballots

a. Voting card:

- Valid voting card: is a card according to the pre-printed template issued by the
Organizing Committee, bearing the company seal, without erasures, scraping, tearing, etc.,
and without any content written other than what is prescribed for this card.

- Invalid voting card: Content does not comply with the regulations for a valid
voting card.

b. Ballot:

- Valid ballot: is a ballot according to the pre-printed template issued by the

Organizing Committee, bearing the company seal, without erasures, scraping, tearing, etc.,
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and without any content written other than what is prescribed for this ballot. In case of in-
person voting/remote voting (via mail, fax, email, or other means as prescribed in the
Company Charter), it must be signed and clearly state the full name (handwritten) of the
attending delegate and be sent to the Ballot Counting Committee before the time of vote
counting. On the ballot, the voting content is valid when the delegate marks one (01) of the
three (03) voting boxes.

- Invalid ballot: Content does not comply with the regulations for a valid ballot.

C. Voting ballot:

- Valid voting ballot: is a ballot according to the pre-printed template issued by the
organizing committee, without erasures, scraping, and without any content written other
than what is prescribed for the voting ballot. In case of in-person voting/remote voting (via
mail, fax, email, or other means as prescribed in the Company Charter), it must be signed
and clearly state the full name (handwritten) of the attending delegate and be sent to the
Ballot Counting Committee before the time of vote counting.

- Invalid voting ballot:

° Content does not comply with the regulations for a valid voting ballot;

° The number of nominees that the delegate votes for is greater than the
number of candidates required to be elected:;

° The ballot has a total number of votes for the nominees of the shareholder or
representative greater than the total number of votes permitted to be cast;

° Other regulations as prescribed by the GMS Election Regulations and the
Company Charter.

Article 20. Methods of voting at the in-person General Meeting of
Shareholders (GMYS)

1. General principles:

- The GMS shall discuss and vote on each issue in the agenda. Voting shall be
conducted by raising cards, in-person voting, electronic voting, or other electronic forms.

- Delegates shall cast their votes to Approve, Disapprove, or Abstain on an issue
brought to a vote at the GMS by raising their VVoting card or filling in the selected options
on the Ballot.

2. Voting methods
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a. Voting by voting card: When voting by raising the Voting card, the front of the
Voting card must be raised facing the Chairperson. If a delegate does not raise the Voting
card in all three instances of voting Approve, Disapprove, or Abstain on an issue, it shall
be considered as voting in favor of that issue. If a delegate raises the Voting card more than
one (01) time when voting Approve, Disapprove, or Abstain on an issue, it shall be
considered an invalid vote. For the voting method by raising the Voting card, a member of
the Delegate Status Verification Committee/Ballot Counting Committee shall mark the
delegate code and the corresponding number of voting shares of each delegate for Approve,
Disapprove, Abstain, and Invalid.

b. Voting by ballot:

- When voting by in-person voting: for each content, the delegate selects one of the
three options “Approve”, “Disapprove”, “Abstain” pre-printed on the Ballot by marking
an “X” or “[J” in the chosen box. After completing all contents requiring voting at the
GMS, the delegate shall send the Ballot to the Ballot Counting Committee before the time
of vote counting according to the instructions of the Ballot Counting Committee. The
Ballot must be signed and clearly state the full name (handwritten) of the delegate.

- When voting is conducted by electronic voting or other electronic forms: for each
content, the delegate selects one of the three options “Approve”, “Disapprove”, “Abstain”
brought to a vote at the GMS as set up in the electronic voting system. Thereafter, the
delegate shall confirm the vote for the electronic voting system to record the result.

Article 21. Methods of voting for election at the in-person General Meeting of
Shareholders (GMYS)

1. General principles

- Comply strictly with the provisions of the law and the Company Charter;

- The election shall be conducted by in-person voting, electronic voting, or other
electronic forms.

- Members of the Ballot Counting Committee must not be named in the list of
nominees or self-nominees for the Board of Directors.

2. Voting methods for election

a. Election by cumulative voting method
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- Accordingly, each delegate has a total number of voting shares corresponding to the
total number of shares owned or represented multiplied by the number of members to be
elected;

- Attending delegates have the right to accumulate their total voting shares for one or
several nominees;

- In case of changing nominees on the day of the GMS, delegates may contact the
Ballot Counting Committee to request a new voting ballot and must return the old ballot
(before dropping it into the ballot box);

- In case of a mistake in selection, the delegate shall contact the Ballot Counting
Committee to be issued a new voting ballot and must return the old ballot;

- How to fill out the voting ballot: Each delegate is issued voting ballots. The method
of filling out the voting ballot is guided specifically in the Election Regulations approved
at the GMS;

- Principles of election:

° The elected person is determined by the number of votes received from high
to low, starting from the nominee with the highest number of votes until the required
number of members is reached.

° In case there are two (02) or more nominees receiving the same number of
votes for the final member position, a re-election shall be conducted among the nominees
with the same number of votes.

° If the result of the first election does not reach the required number, an
election shall be conducted until the required number of members is reached.

b. Election by voting method: Implemented in accordance with the provisions of
Point b, Clause 2, Article 20 of this Charter.

Article 22. Methods of vote counting at the in-person General Meeting of
Shareholders (GMYS)

The method of vote counting is conducted by aggregating the voting cards/ballots for
Approve, Disapprove, and Abstain.

For sensitive issues and if shareholders so request, the Company must appoint an

independent organization to perform the collection and counting of votes.
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Section 2.2
SPECIFIC REGULATIONS FOR VOTING METHODS AT ONLINE MEETINGS

Article 23. Procedures for registering to attend the online General Meeting of
Shareholders (GMYS)

The procedures for registering to attend the online GMS before the opening date of
the GMS are clearly specified in the GMS Meeting Notice, including:

1. Eligibility for participation:

- Being named in the shareholder list (SL) with the right to attend the General
Meeting of Shareholders (GMS) prepared in accordance with the Company's notice of
rights exercise.

- Authorized representatives who meet the eligibility requirements to attend as
prescribed by law and the Company Charter.

2. Technical requirements: Delegates must have electronic devices with internet
connectivity (e.g., computers, tablets, mobile phones, or other internet-connected
electronic devices).

3. Method for recording Delegates attending the online General Meeting of
Shareholders (GMS): A Delegate is recorded by the electronic voting system as attending
the online GMS when that Delegate accesses the system using the access information
provided in accordance with Article 24 of this Charter and has confirmed their attendance
at the online GMS within the electronic voting system.

Article 24. Providing login information and performing electronic voting

1. Information regarding the link to access the electronic voting system, username,
password, and other identification factors (if any) to attend the online GMS will be
provided in the meeting invitation notice (or other form of login information notification
as prescribed by the Board of Directors). Delegates are responsible for keeping their
assigned username, password, and other identification factors confidential to ensure that
only the Delegate has the right to vote on the electronic voting system and shall be fully
responsible for the information registered.

2. When a Delegate requests the re-issuance of login information, the Meeting
Organizing Committee may notify them via: in-person, mail, email, telephone, or other
forms as prescribed by the Board of Directors. The provision of login information is based

on shareholder data from the shareholder list prepared by the Vietnam Securities
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Depository and Clearing Corporation (VSDC) in accordance with the Company's notice of
rights exercise for attending the GMS.

3. Delegates use their username, password, or other identification factors (if any) to
access the electronic voting system to confirm their attendance at the online GMS and
perform electronic voting according to the content of the online GMS Agenda.

Article 25. Authorization for representatives to attend the online General
Meeting of Shareholders (GMYS)

1. Shareholders shall perform authorization in accordance with Clause 2, Article 9 of
this Charter.

2. Some regulations to note when performing online authorization:

- Shareholders must ensure they provide full information to perform online
authorization, especially providing information of the authorized party: telephone number,
contact address, and email address. This serves as the basis for issuing the username,
password, and other identification factors (if any) to the authorized party.

- Validity of online authorization: the authorization is only legally valid when the
following conditions are met:

° When the shareholder has filled in all information according to the online
authorization form and completed the online authorization process.

° The Power of Attorney to attend the online GMS must be fully signed, with
the full name clearly written (handwritten), and stamped (if an organization) by both the
authorizing party and the authorized party. The original Power of Attorney must be sent
before the official opening of the meeting. In cases where a shareholder has not yet attended
the meeting and has performed online authorization, the authorization is valid once the
Company receives the original Power of Attorney until the closing of the GMS.

- Cancellation of authorization for shareholders who have authorized online: the
shareholder shall send an official written request to cancel the online authorization to the
company before the official opening of the meeting. In cases where the authorized party
has already attended the GMS, the time when the cancellation of authorization becomes
effective is calculated based on the time the Company receives the official written request
to cancel the online authorization; the validity of the content already voted/elected remains

unchanged.
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Article 26. Discussion at the online General Meeting of Shareholders (GMS)

1. Principles:

- Discussion shall only be conducted within the prescribed time and within the scope
of the issues presented in the GMS Agenda;

- Only Delegates are entitled to participate in the discussion;

- Delegates shall register their opinions for discussion in the form specifically
prescribed in the working regulations of the meeting;

- The Secretariat shall arrange the Delegates' discussion topics in the order of
registration and submit them to the Chairperson.

2. Responding to Delegates' opinions:

- Based on the Delegate's discussion content, the Chairperson or a member designated
by the Chairperson shall respond to the Delegate's opinions;

- In cases where questions cannot be answered directly at the GMS due to time
constraints, the Company will respond later via other means.

Article 27. Methods for ratifying resolutions of the online General Meeting of
Shareholders (GMS)

The GMS ratifies resolutions under its authority via electronic voting.

Article 28. Online voting method

1. Voting method:

- Delegates select one of the three voting options: "Approve", "Disapprove”, or
"Abstain™ for each issue put to a vote at the meeting as set up in the electronic voting
system.

- Thereafter, the Delegate confirms the vote so that the electronic voting system
records the result.

2. Election method:

- Election by cumulative voting: If the Company Charter does not provide otherwise,
the voting for members of the Board of Directors must be conducted by cumulative voting.
Accordingly, the Delegate performs the election according to the instructions in the Online
Election Regulations approved at the GMS. Thereafter, the Delegate confirms the election
so that the electronic voting system records the result.

- Election by voting method (if any): Performed according to the voting regulations

stated in Clause 1 of this Article.
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3. Some other regulations when performing electronic voting:

- In case a Delegate does not complete all voting and election issues according to the
GMS Agenda, the issues not yet voted or elected are considered as the Delegate not having
cast a vote or election for those issues.

- In case issues arise outside the sent GMS Agenda, the Delegate may vote or elect
additionally. If the Delegate does not vote or elect on the arising issues, it is considered
that the Delegate has not cast a vote or election for those arising issues.

- Delegates may change their voting or election results (but cannot cancel the voting
or election results); this includes the results of voting or election for issues arising outside
the GMS Agenda. The online system only records the vote counting for the final voting or
election results at the time the electronic voting ends for each vote-counting session as
prescribed in the meeting's working regulations.

- In case the Delegate performs numbered voting: An invalid ballot is a ballot where
the total number of votes for candidates differs from (is greater or less than) the total
number of votes of the Delegate as calculated at the time of election vote counting.

- The electronic voting time is specifically prescribed in the meeting's working
regulations. Delegates may access the electronic voting system and vote 24 hours a day, 7
days a week, except in cases of system maintenance or other reasons beyond the Company's
control. Upon the conclusion of the voting time, the system will not record any further
electronic voting results from Delegates.

Article 29. Online vote counting method

When a Delegate performs voting/election, the number of votes and ballots are
recorded on the system based on the principle of the number of "Approve" votes,
"Disapprove" votes, and "Abstain" votes.

Article 30. Minutes of the online General Meeting of Shareholders (GMYS)

- Performed according to the provisions of Article 16 of this Charter,

- The venue of the meeting recorded in the minutes of the online GMS is the location
where the Chairperson of the meeting is present to conduct the meeting. This location must
be within the territory of Vietnam.

- The form of ratifying the minutes of the GMS is specifically prescribed in the

Company's working regulations at the GMS session.
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Section 2.3
SPECIFIC REGULATIONS ON VOTING METHODS AT HYBRID MEETINGS

Article 31. Method of registering to attend the hybrid General Meeting of
Shareholders (GMYS)

Performed according to the provisions of Clause 1, Article 9 and Article 23 of this
Charter.

Article 32. Authorization for representatives to attend the hybrid General
Meeting of Shareholders (GMYS)

Performed according to the provisions of Clause 2, Article 9 and Article 25 of this
Charter.

Article 33. Methods for ratifying resolutions at the hybrid General Meeting of
Shareholders (GMS)

Performed according to the provisions of Article 11 and Article 27 of this Charter.

Article 34. Voting method at the hybrid General Meeting of Shareholders
(GMS)

Performed according to the provisions of Article 20, Article 21 and Article 28 of this
Charter.

Article 35. Vote counting method at the hybrid General Meeting of
Shareholders (GMS)

Performed according to the provisions of Article 22 and Article 29 of this Charter.

Article 36. Preparing minutes of the hybrid General Meeting of Shareholders
(GMS)

Performed according to the provisions of Article 16 and Article 30 of this Charter.

Il. REGULATIONS FOR THE GENERAL MEETING OF SHAREHOLDERS
(GMS) RATIFYING RESOLUTIONS BY WRITTEN BALLOT

Article 37. Cases where shareholders are consulted by written ballot

(Pursuant to the provisions of Article 22 of the Company Charter)

The following matters may be approved by way of written ballot:

a. Amending and supplementing the contents of the Company Charter;

b. Amending and supplementing the contents of the Internal Regulations on
Corporate Governance, the Regulations on the Operation of the Board of Directors, and

the Regulations on the Operation of the Audit Committee;
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c. Development orientations of the Company;

d. Types of shares and total number of shares of each type authorized to be offered;

e. Elect, relieve from duty, remove members of the Board of Directors;

f. Decisions on investment in or sale of assets with a value equal to or greater than
51% of the total asset value recorded in the Company's most recent financial statements;

g. Approval of annual financial statements;

h. Reorganization or dissolution of the Company;

I. Changing the business lines and fields;

J. Changing the Company's management organizational structure;

k. Other matters as deemed necessary by the Board of Directors for the benefit of the
Company.

Article 38. Cases where written ballot is not permitted

The Board of Directors may conduct a written ballot in all cases when deemed
necessary, except for the organization of the Annual General Meeting of Shareholders
(GMS).

Article 39. Sequence and procedures for the General Meeting of Shareholders
(GMS) to approve a Resolution via written ballot

1. The Company must announce information regarding the preparation of the
shareholder list eligible to attend the General Meeting of Shareholders (GMS) at least 20
days prior to the registration date;

2. The Board of Directors must prepare the ballot, the draft Resolution of the General
Meeting of Shareholders (GMS), and documents explaining the draft Resolution, and send
them to all shareholders with voting rights no later than 10 days before the deadline for
returning the ballot. The requirements and methods for sending the ballot and
accompanying documents shall be carried out in accordance with Clause 3, Article 18 of
the Company Charter.

3. Regulations on Ballots

a. The ballot must contain the following primary contents:

- Name, address of the Company’s headquarters, and enterprise identification
number;

- Purpose of the consultation;
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- Full name, contact address, nationality, and legal document number of the
individual for individual shareholders; name, enterprise identification number or legal
document number of the organization, and address of the headquarters for organizational
shareholders; or full name, contact address, nationality, and legal document number of the
individual for the representative of an organizational shareholder; the number of shares of
each type and the number of voting ballots/voting ballots of the shareholder;

- Matters requiring consultation to approve a decision;

- Voting options, including 'agree’, 'disagree’, and 'no opinion' for each matter subject
to consultation;

- VVoting options (if any);

- Deadline for returning the completed ballot to the Company;

- Full name and signature of the Chairman of the Board of Directors.

b. Shareholders may send their completed ballots to the Company by mail, fax, or
email according to the information registered with the Vietnam Securities Depository and
Clearing Corporation (VSD) in accordance with the following regulations:

- In case of sending by mail, the completed ballot must bear the signature of the
individual shareholder, the authorized representative, or the legal representative of the
organizational shareholder. The ballot sent to the Company must be enclosed in a sealed
envelope, and no one is authorized to open it before the vote counting;

- In case of sending by fax or email, the ballot sent to the Company must be kept
confidential until the time of vote counting;

- Ballots received by the Company after the deadline specified in the ballot or those
that have been opened in the case of mail or disclosed in the case of fax or email shall be
invalid. Ballots not returned shall be considered as abstentions.

4. Methods of sending written shareholder ballots

a. Shareholders send their completed ballots to the Company by mail, fax, or email:

- The completed ballot must contain the full signature, full name (handwritten), and
seal (if an organization) of the representative.

- In case of sending by mail, the ballot sent to the Company must be enclosed in a
sealed envelope, and no one is authorized to open it before the vote counting. In case of
sending by fax or email, the ballot sent to the Company must be kept confidential until the

time of vote counting.
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- Ballots received by the Company after the deadline specified in the ballot or those
that have been opened in the case of mail or disclosed in the case of fax or email shall be
invalid. Ballots not returned shall be considered as abstentions.

b. Shareholders sending ballots via electronic voting

I. Provision of access accounts

- Access account information shall be notified by the Company to the representative
along with the shareholder ballot via registered mail.

- When a representative requests the re-provision of access information, the
Company may notify them via: in-person, mail, email, telephone, or other methods as
prescribed by the Board of Directors. The provision of access information is based on
information from the shareholder list prepared by the Vietnam Securities Depository and
Clearing Corporation (VSD) according to the Company's notice of exercising the right to
conduct a written shareholder consultation.

ii. Implementation of electronic voting

e General principles

- The representative may only perform voting on the electronic voting system from
the time of receiving the shareholder ballot until the deadline for returning the ballot as
notified by the Company.

- During the voting period notified by the Company, the representative may access
the electronic voting system and vote 24 hours a day, 7 days a week, except in cases of
system maintenance or other reasons beyond the Company's control.

- During the notified voting period, the representative may change their vote on the
electronic voting system. Upon the conclusion of the voting period notified by the
Company, the representative may not change their voting result, and this final result shall
be counted and announced by the Company.

e Implementation method

- The representative uses the access account provided by the Company to log in
directly to the electronic voting system to view information related to the voting session
posted on the system and to cast their vote on each voting/election matter requiring
shareholder consultation.

e Shareholders send their completed ballots to the Company by mail, fax, or email

combined with electronic voting.
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Implement in accordance with the provisions of Points a and b, Clause 3 of this
Article.

5. Vote counting and preparation of the Vote Counting Result:

The Board of Directors shall organize the vote counting and prepare the Vote
Counting Result under the witness of shareholders who do not hold management positions
in the Company. The Vote Counting Result must contain the following primary contents:

- Name, address of the Company’s headquarters, and enterprise identification
number;

- Purpose and matters requiring consultation to approve a Resolution;

- Number of shareholders with the total number of voting ballots/voting ballots that
participated in the voting/election, distinguishing between the number of valid and invalid
voting ballots/voting ballots and the method of sending the voting ballots/voting ballots,
accompanied by an appendix of the list of shareholders who participated in the
voting/election;

- Total number of ‘agree’, 'disagree’, and 'no opinion' votes for each matter, and the
total number of votes for each candidate (if any);

- Matters approved and the corresponding voting rate;

- Full name and signature of the Chairman of the Board of Directors, the vote counter,
and the vote counting supervisor.

- 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
Result; and jointly liable for damages arising from decisions approved due to dishonest or
Inaccurate vote counting.

6. Resolution and Vote Counting Result:

a. The Vote Counting Result and the Resolution must be sent to shareholders within
15 days from the date of completion of the vote counting. The sending of the VVote Counting
Result and the Resolution may be replaced by posting them on the Company's website
within 24 hours from the time of completion of the vote counting.

b. A Resolution is approved via written ballot if it is approved by shareholders
owning over 50% of the total voting shares of all shareholders with voting rights, and it
shall have the same validity as a resolution approved at a General Meeting of Shareholders
(GMS).
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7. Document storage: Completed ballots, the VVote Counting Result, the approved
Resolution, and related documents sent with the ballot must be kept at the Company's
headquarters.

8. Request for cancellation of a Decision of the General Meeting of Shareholders
(GMS) approved via written ballot: Within 90 days from the date of receiving the
resolution, the minutes of the General Meeting of Shareholders (GMS), or the Vote
Counting Result of the General Meeting of Shareholders (GMS), shareholders or groups
of shareholders as prescribed in Clause 2, Article 115 of the Law on Enterprises have the
right to request a Court or Arbitration to consider and cancel the resolution or a part of the
resolution of the General Meeting of Shareholders (GMS) in the following cases:

a. The sequence and procedures for convening and making decisions of the General
Meeting of Shareholders (GMS) violate the provisions of the Law on Enterprises and the
Company Charter, except for the case prescribed in Clause 3, Article 21 of the Company
Charter.

b. The content of the resolution violates the law or the Company Charter.

In case a shareholder or a group of shareholders requests a Court or Arbitration to
cancel a Resolution of the General Meeting of Shareholders (GMS) in accordance with
Article 151 of the Law on Enterprises, such Resolution shall remain in effect until the
decision of the Court or Arbitration to cancel it takes effect, except in cases where

emergency interim measures are applied pursuant to a decision of a competent authority.

Chapter 111
BOARD OF DIRECTORS
Section 1
GENERAL PROVISIONS
Article 40. Roles, rights and obligations of the GMS
The Board of Directors must fully comply with the responsibilities and obligations as
prescribed by the Law on Enterprises and the Company Charter; in addition, the Board of
Directors has the following responsibilities and obligations:
1. To be responsible to shareholders for the operations of the company;
2. To treat all shareholders equally and respect the interests of persons with interests

related to the company;
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3. To ensure that the company's operations comply with the provisions of the law,
the Charter, and the internal regulations of the company;

4. To develop the Regulations on Operation of the Board of Directors to submit to
the General Meeting of Shareholders for approval and to announce on the company's
website;

5. To supervise and prevent conflicts of interest of members of the Board of
Directors, the General Director, and other managers, including the misuse of company
assets and abuse of transactions with affiliated persons;

6. To develop the Internal Regulations on Corporate Governance and submit them to
the General Meeting of Shareholders for approval in accordance with Article 270 of Decree
No. 155/2020/NDB-CP dated December 31, 2020 of the Government detailing the
implementation of a number of articles of the Law on Securities;

7. To appoint a Corporate Governance Officer;

8. To organize training and coaching on corporate governance and necessary skills
for members of the Board of Directors, the General Director, the Corporate Governance
Officer, and other managers of the company;

9. To report on the activities of the Board of Directors at the General Meeting of
Shareholders in accordance with the provisions of current law.

10. To report on the corporate governance situation at the Annual General Meeting
of Shareholders and disclose information in the Annual report of the company in
accordance with the securities law on information disclosure.

11. Other rights and obligations as prescribed by the Company Charter and the
Internal Regulations on Corporate Governance.

Article 41. Rights, obligations, and responsibilities of members of the Board of
Directors

1. Members of the Board of Directors have full rights as prescribed by the Law on
Securities, relevant laws, the Company Charter, and the Internal Regulations on Corporate
Governance, including the right to be provided with information and documents regarding
the financial situation and business operations of the company and its units. The procedure
for providing information is as prescribed in the Appendix to This Charter. The person
provided with information is responsible for keeping the information confidential and

using it for the correct purpose for the assigned work.
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2. Members of the Board of Directors have obligations as prescribed by the Company
Charter and the following obligations:

a. To perform their duties honestly and carefully for the best interests of the
shareholders and the company;

b. To attend all meetings of the Board of Directors and express opinions on the issues
brought up for discussion;

C. To report promptly and fully to the Board of Directors the remuneration received
from Subsidiaries, Associated companies, and other organizations;

d. To report to the Board of Directors at the nearest meeting transactions between the
company, its Subsidiaries, companies controlled by the public company with 50% or more
of the Charter capital, and members of the Board of Directors and their affiliated persons;
transactions between the company and a company in which a member of the Board of
Directors is a founding member or a manager within the 03 most recent years prior to the
Time of transaction;

e. To perform information disclosure when conducting transactions of the company's

shares in accordance with the law.

Section 2
REGULATIONS ON NOMINATION, CANDIDACY, ELECTION, REMOVAL,
AND DISMISSAL
MEMBERS OF THE BOARD OF DIRECTORS

Article 42. Number, term, and structure of members of the Board of Directors

1. The number of members of the Board of Directors is 05.

2. The term of a member of the Board of Directors shall not exceed 05 years and may
be re-elected for an unlimited number of terms. An individual may only be elected as an
Independent member of the Board of Directors of a company for no more than 02
consecutive terms. In case all members of the Board of Directors finish their term at the
same time, those members shall continue to be members of the Board of Directors until
new members are elected to replace them and take over the work.

3. The structure of the Board of Directors is as follows:

To ensure the independence of the Board of Directors, the company limits the number

of members of the Board of Directors concurrently holding executive positions in the
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company. The structure of the Board of Directors consists of 5 members, including at least
1 non-executive member of the Board of Directors and 1 Independent member of the Board
of Directors.

4. A member of the Board of Directors shall no longer hold the status of a member of
the Board of Directors in case of being removed, dismissed, or replaced by the General
Meeting of Shareholders (GMS) in accordance with the law and This Charter.

A member of the Board of Directors shall continue to perform all rights and
obligations until the General Meeting of Shareholders (GMS) approves the removal of the
member of the Board of Directors, except for the right to attend, vote at meetings of the
Board of Directors, and the right to receive remuneration of the member of the Board of
Directors as soon as the company receives notice of the following cases:

a. The member of the Board of Directors has limited civil act capacity, has lost civil

act capacity, or has difficulty in perception and control of their behavior.

b. The member of the Board of Directors is being prosecuted for criminal liability,
is being temporarily detained, is serving a prison sentence, is serving an administrative
handling measure at a compulsory detoxification center or compulsory education
institution, or is being prohibited by the Court from holding certain positions, practicing
certain professions, or doing certain jobs.

c. The Board of Directors has a decision approving the resignation of the member
of the Board of Directors.

5. The appointment of a member of the Board of Directors must be announced in
accordance with the law on information disclosure on the securities Market.

6. A member of the Board of Directors does not necessarily have to be a shareholder
of the company.

Article 43. Standards and conditions for members of the Board of Directors

1. Members of the Board of Directors must meet the standards and conditions as
prescribed in Clause 1, Clause 2, Article 155 of the Law on Enterprises and the Company
Charter.

2. The Chairman of the Board of Directors may not concurrently hold the position of

General Director of a public company.



38

3. A member of the Board of Directors of a public company may only concurrently
be a member of the Board of Directors or the Board of Members at a maximum of 05 other
companies.

Article 44. Nomination and candidacy of members of the Board of Directors

1. A shareholder or a group of shareholders owning 5% or more of the total number
of ordinary Shares has the right to nominate candidates for the Board of Directors in
accordance with the Law on Enterprises and the Company Charter.

Ordinary shareholders forming a group to nominate persons to the Board of
Directors must notify the shareholders attending the meeting before the opening of the
General Meeting of Shareholders (GMS). The specific nomination is as follows: A
shareholder or a group of shareholders holding from 5% to less than 10% of the total
number of voting Shares has the right to nominate one (01) candidate; from 10% to less
than 30% has the right to nominate a maximum of two (02) candidates; from 30% to less
than 40% has the right to nominate a maximum of three (03) candidates; from 40% to less
than 50% has the right to nominate a maximum of four (04) candidates; from 50% or more
has the right to nominate the full number of candidates. The nomination and candidacy of
members of the Board of Directors are specified in detail in the Internal Regulations on
Corporate Governance.

Nomination of candidates for the General Meeting of Shareholders (GMS) format:

a. In case a shareholder or a group of shareholders sends a written request for the
nomination of candidates for the Board of Directors 15 (fifteen) days before the opening
of the General Meeting of Shareholders (GMS), the Board of Directors is responsible for
considering and approving it within 5 (five) days from the date of receiving the nomination
and candidacy request and announcing information related to the candidates at least ten
(10) days before the opening date of the General Meeting of Shareholders (GMS). If there
Is a decision to reject a candidate, the Board of Directors must notify the nominating
shareholder or group of shareholders in writing within 5 (five) days from the date the Board
makes the decision and must clearly state the reasons for the rejection.

b. In case a nominating shareholder or group of shareholders does not ensure the
minimum of 15 days before the opening date of the General Meeting of Shareholders
(GMS), the Board of Directors shall send a notice of the time for reviewing the candidate's

file to the shareholder or group of shareholders within 3 days from the date of receiving
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the nomination and candidacy. During the review period mentioned above, the Board of
Directors will announce the candidate's information as soon as the Board of Directors
approves the candidate's file. In case the Board of Directors does not have enough time to
review as notified, the Board of Directors will present this nomination and candidacy
information at the General Meeting of Shareholders (GMS).

Nomination of candidates for the written ballot format:

c. The Board of Directors is responsible for announcing the Regulations on
nomination of candidates for the Board of Directors (forms and information related to
nomination and candidacy) as soon as the Board of Directors decides to conduct a written
ballot for the election.

d. In the event that a Shareholder or a group of shareholders sends a written proposal
regarding the nomination of a candidate for the Board of Directors at least 5 (five) days
before the Company must send ballot papers and accompanying documents to all
shareholders with voting rights, the Board of Directors is responsible for reviewing and
approving it within 5 (five) days from the date of receiving the nomination or candidacy
proposal. If there is a decision to reject a candidate, the Board of Directors must notify the
nominating shareholder or group of shareholders in writing within 5 (five) days from the
date of the Board's decision and must clearly state the reasons for the rejection.

e. In the event that the nominating shareholder or group of shareholders does not
ensure the deadline of at least 5 (five) days before the Company must send ballot papers
and accompanying documents to all shareholders with voting rights, the Board of Directors
will not accept the candidate nomination proposal and will report it at the nearest General
Meeting of Shareholders (GMS) (if any).

2. In the event that the number of candidates for the Board of Directors through
nomination and candidacy according to the provisions of Clause 5, Article 115 of the Law
on Enterprises is still insufficient, the Board of Directors shall announce information
regarding the insufficient number of candidates for the Board of Directors no later than
five (05) days before the opening date of the GMS. The incumbent Board of Directors shall
introduce additional candidates or organize nominations in accordance with the Company
Charter, Internal Regulations on Corporate Governance, and the Regulations on Operation

of the Board of Directors. The introduction of additional candidates by the incumbent
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Board of Directors must be clearly announced before the General Meeting of Shareholders
(GMS) votes to elect members of the Board of Directors in accordance with the law.

Article 45. Method of electing members of the Board of Directors

1. The voting for members of the Board of Directors must be conducted by
cumulative voting, whereby each shareholder has a total number of voting rights
corresponding to the total number of shares owned multiplied by the number of members
to be elected to the Board of Directors, and the shareholder has the right to accumulate all
or part of their total votes for one or more candidates. The elected members of the Board
of Directors are determined by the number of votes calculated from highest to lowest,
starting from the candidate with the highest number of votes until the number of members
specified in the Company Charter is reached. In the event that there are 02 or more
candidates receiving the same number of votes for the final member of the Board of
Directors, a re-election will be conducted among the candidates with equal votes or
selection will be made according to the criteria specified in the election regulations or the
Company Charter.

2. If the number of candidates is less than or equal to the number of members of the
Board of Directors to be elected, the election of members of the Board of Directors may
be conducted by the cumulative voting method specified in Clause 3, Article 148 of the
Law on Enterprises or by the voting method (approve, disapprove, no opinion). The voting
rate for approval by the voting method is implemented in accordance with Clause 2, Article
21 of the Company Charter.

Article 46. Cases of removal, dismissal, replacement, and supplementation of
members of the Board of Directors

1. The General Meeting of Shareholders (GMS) shall remove a member of the Board
of Directors in the following cases:

a. Does not have sufficient standards and conditions as prescribed in Article 155 of
the Law on Enterprises;

b. Has submitted a resignation letter and it has been accepted;

C. Other cases as prescribed in the Company Charter.

2. The General Meeting of Shareholders (GMS) shall dismiss a member of the Board

of Directors in the following cases:
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a. Does not participate in the activities of the Board of Directors for 06 consecutive
months, except in cases of force majeure;

b. Other cases as prescribed in the Company Charter.

3. When deemed necessary, the General Meeting of Shareholders (GMS) decides to
replace a member of the Board of Directors; remove or dismiss a member of the Board of
Directors in addition to the cases prescribed in Clause 1 and Clause 2 of this Article.

4. The Board of Directors must convene a meeting of the General Meeting of
Shareholders (GMS) to elect additional members of the Board of Directors in the following
cases:

a. The number of members of the Board of Directors is reduced by more than one-
third (1/3) or there are insufficient non-executive members or Independent members
compared to the number specified in the Company Charter. In this case, the Board of
Directors must convene a meeting of the General Meeting of Shareholders (GMS) within
60 days from the date the number of members is reduced by more than one-third or there
are insufficient non-executive members or Independent members;

b. Except for the case prescribed in Point a of this Clause, the General Meeting of
Shareholders (GMS) shall elect a new member to replace the member of the Board of
Directors who has been removed or dismissed at the nearest meeting.

Article 47. Announcement of election, removal, and dismissal of members of
the Board of Directors

After the decision on the election, removal, or dismissal of a member of the Board of
Directors is made, the Company is responsible for announcing the information internally
within the Company and to relevant authorities, on mass media, and on the Company's
website in accordance with the sequence and provisions of current law.

Article 48. Method of introducing candidates for members of the Board of
Directors

In the event that a candidate for the Board of Directors has been identified in
accordance with the provisions of Clause 1, Article 44 of This Charter, the company must
announce information related to the candidates at least 10 days before the opening date of
the General Meeting of Shareholders (GMS) on the company's website so that shareholders
can learn about these candidates before voting. The candidate for the Board of Directors

must have a written commitment regarding the truthfulness and accuracy of the personal
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information announced and must commit to performing their duties honestly, carefully,
and for the highest interests of the company if elected as a member of the Board of
Directors. Information related to the candidate for the Board of Directors to be announced
includes:

a. Full name, date, month, and year of birth;

b. Qualification;

C. Work experience;

d. Other management positions (including the position of member of the Board of
Directors of other companies);

e. Interests related to the company and related parties of the company;

f. Other information (if any) as prescribed in the Company Charter.

The Company is responsible for announcing information about the companies where
the candidate is holding the position of member of the Board of Directors, other
management positions, and interests related to the company of the candidate for the Board
of Directors (if any).

Article 49. Election, dismissal, and removal of the Chairman of the Board of
Directors

1. The Chairman of the Board of Directors is elected, removed, or dismissed by the
Board of Directors from among the members of the Board of Directors.

2. The Chairman of the Board of Directors must not concurrently hold the position
of General Director.

3. The Chairman of the Board of Directors has the following rights and obligations:

a. Develop the program and plan for the activities of the Board of Directors;

b. Prepare the program, content, and documents for the meeting; convene, preside
over, and act as the Chairman of the Board of Directors meeting;

C. Organize the approval of resolutions and decisions of the Board of Directors;

d. Supervise the organization and implementation of resolutions and decisions of the
Board of Directors:

e. Act as the Chairperson of the General Meeting of Shareholders (GMS);

f. Other rights and obligations as prescribed by the Law on Enterprises and the

Company Charter.
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4. In the event that the Chairman of the Board of Directors submits a resignation letter
or is removed or dismissed, the Board of Directors must elect a replacement within 10 days
from the date of receiving the resignation letter or the removal or dismissal.

5. In the event that the Chairman of the Board of Directors is absent or unable to
perform their duties, they must authorize another member in writing to exercise the rights
and obligations of the Chairman of the Board of Directors. In the event that there is no
authorized person or the Chairman of the Board of Directors is Deceased, missing,
temporarily detained, serving a prison sentence, serving an administrative handling
measure at a compulsory detoxification center or compulsory education institution, has fled
from their place of residence, has limited or lost civil act capacity, has difficulty in
perception or controlling their behavior, or is prohibited by the Court from holding certain
positions or practicing certain professions, the remaining members shall elect one among
the members to hold the position of Chairman of the Board of Directors based on the
principle of majority approval by the remaining members until a new decision is made by

the Board of Directors.

Section 3
REMUNERATIONS, BONUSES AND OTHER BENEFITS OF MEMBERS OF
THE BOARD OF DIRECTORS

Article 50. Remunerations, bonuses and other benefits of members of the
Board of Directors

1. The Company has the right to pay remuneration and bonuses to members of the
Board of Directors based on business results and efficiency.

2. Members of the Board of Directors are entitled to work remuneration and bonuses.
Work remuneration is calculated based on the number of working days necessary to
complete the tasks of the member of the Board of Directors and the daily remuneration
rate. The Board of Directors estimates the remuneration for each member based on the
principle of consensus. The total remuneration and bonus of the Board of Directors are
decided by the General Meeting of Shareholders (GMS) at the annual meeting.

3. The remuneration of each member of the Board of Directors is included in the

Company's business costs in accordance with the law on corporate income tax, presented
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as a separate item in the Company's annual Financial statements, and must be reported to
the General Meeting of Shareholders at the annual meeting.

4. A member of the Board of Directors holding an executive position or a member of
the Board of Directors working at sub-committees of the Board of Directors or performing
other tasks outside the scope of normal duties of a member of the Board of Directors may
be paid additional remuneration in the form of a lump-sum fee per task, salary, commission,
percentage of Profit, or in other forms as decided by the Board of Directors.

5. Members of the Board of Directors have the right to be reimbursed for all travel,
accommodation, and other reasonable expenses that they have paid when performing their
responsibilities as a member of the Board of Directors, including costs incurred in attending
meetings of the General Meeting of Shareholders, the Board of Directors, or sub-
committees of the Board of Directors.

6. Members of the Board of Directors may be covered by liability insurance
purchased by the Company upon approval by the General Meeting of Shareholders. This
insurance does not cover liability for members of the Board of Directors related to

violations of the law and the Company Charter.

Section 4
REGULATIONS ON SEQUENCE AND PROCEDURES
ORGANIZATION OF BOARD OF DIRECTORS MEETINGS
Article 51. Minimum number of meetings per month/quarter/year
1. The Chairman of the Board of Directors shall be elected at the first meeting of the
Board of Directors within 07 working days from the date the election of that Board of
Directors concludes. This meeting shall be convened and chaired by the member with the
highest number of votes or the highest voting rate. In the event that more than one member
has the same highest number of votes or voting rate, the members shall elect one person
among them by majority rule to convene the Board of Directors meeting.
2. The Board of Directors shall meet at least once per quarter and may hold

extraordinary meetings.
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Article 52. Cases requiring the convening of extraordinary Board of Directors
meetings

1. The Chairman of the Board of Directors shall convene a Board of Directors
meeting in the following cases:

a. Upon the request of an independent member of the Board of Directors;

b. Upon the request of the General Director or at least 05 other managers;

C. Upon the request of at least 02 members of the Board of Directors;

d. Other cases when deemed necessary.

2. The request specified in Clause 1 of this Article must be made in writing, clearly
stating the purpose, issues to be discussed, and decisions falling under the authority of the
Board of Directors.

3. The Chairman of the Board of Directors must send a meeting invitation notice to
the members of the Board of Directors within 07 working days from the date of receiving
the request specified in Clause 3 of this Article and at the latest 03 working days before the
meeting date. The Board of Directors meeting must be held no later than 10 working days
from the date the Company receives the request. In the event that the Board of Directors
meeting is not convened as requested, the Chairman of the Board of Directors shall be
responsible for damages incurred by the Company; the requester has the right to replace
the Chairman of the Board of Directors to convene the Board of Directors meeting, with
the convening procedure being similar to that of the Chairman of the Board of Directors
convening upon request.

Article 53. Notice of Board of Directors meetings and the right to attend Board
of Directors meetings

1. The Chairman of the Board of Directors or the person convening the Board of
Directors meeting must send a meeting invitation notice at the latest 03 working days
before the meeting date. The meeting invitation notice must specify the time and venue of
the meeting, meeting format, agenda, and issues to be discussed and decided. The meeting
invitation notice must be accompanied by documents used at the meeting and the member's
ballot.

2. The notice of the Board of Directors meeting may be sent via invitation letter,
telephone, fax, electronic means (email), or other methods as prescribed by the Company

Charter and must ensure it reaches the contact address of each member of the Board of
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Directors registered with the Company. The Chairman of the Board of Directors or the
convener shall send the meeting invitation notice and accompanying documents to all
members of the Board of Directors.

Article 54. Conditions for organizing Board of Directors meetings

A Board of Directors meeting shall be conducted when at least 3/4 of the total number
of members attend. In the event that the meeting convened according to this Article does
not have enough members to attend as prescribed, the Chairman of the Board of Directors
must send a second meeting invitation notice to the members of the Board of Directors
within 07 days from the intended date of the first meeting and at the latest 03 working days
before the meeting date. The second Board of Directors meeting must be held no later than
10 days from the intended date of the first meeting. In this case, the meeting shall be
conducted if more than half of the members of the Board of Directors attend.

Article 55. Voting methods

1. The Board of Directors approves resolutions and decisions by voting at the
meeting, written ballot, or other forms as prescribed by the Company Charter. Each
member of the Board of Directors has one vote. A member of the Board of Directors is
considered to be present and voting at the meeting in the following cases:

a. Attending and voting directly at the meeting;

b. Authorizing another person to attend and vote as prescribed in Article 57 of this
Charter;

C. Attending and voting via online conference, electronic voting, or other electronic
forms;

d. Sending a ballot to the meeting via mail, fax, or email;

e. Sending a ballot by other means as prescribed by law (if any).

2. In case of sending a ballot to the meeting via mail, the ballot must be in a sealed
envelope and must be delivered to the Chairman of the Board of Directors at the latest 01
hour before the opening. The ballot shall only be opened in the presence of all attendees.

3. Voting:

a. Except as provided in Point b, Clause 3 of this Article, each member of the Board
of Directors or a person authorized as prescribed in Clause 1 of this Article who is

physically present in person at the Board of Directors meeting has one (01) vote;



47

b. A member of the Board of Directors shall not vote on transactions that bring
benefits to that member or their affiliated persons as prescribed by the Law on Enterprises
and Avrticle 41 of the Company Charter;

4. The Board of Directors has the right to consult members of the Board of Directors
in writing to approve a Board of Directors Resolution when passing issues under the
authority of the Board of Directors in Clause 2, Article 27 of the Company Charter.

A Resolution in the form of a written ballot is approved based on the affirmative
opinion of the majority of members of the Board of Directors with voting rights. This
Resolution has the same effect and validity as a resolution approved at a meeting.

5. The Chairman of the Board of Directors is responsible for sending the minutes of
the Board of Directors meeting to the members, and such minutes are authentic evidence
of the work conducted during the meeting unless there is an objection to the content of the
minutes within ten (10) days from the date of sending. The minutes of the Board of
Directors meeting shall be prepared in Vietnamese and may be prepared in English. The
minutes must be signed by the chairperson and the person recording the minutes.

Article 56. Method of approving Board of Directors resolutions

Resolutions and decisions of the Board of Directors are approved if they are approved
by the majority (more than 1/2) of the members attending the meeting; in the event of a tie,
the final decision belongs to the side with the opinion of the Chairman of the Board of
Directors.

Note: A member of the Board of Directors shall not vote on transactions that bring
benefits to that member or their affiliated persons as prescribed by the Law on Enterprises
and the Company Charter.

Article 57. Authorization for another person to attend the meeting by a
member of the Board of Directors

Members must fully attend Board of Directors meetings. A member may authorize
another member of the Board of Directors or another person (who is not a member of the
Board of Directors if approved by the majority of the Board of Directors) to attend and
vote.

Article 58. Preparing minutes of Board of Directors meetings

Board of Directors meetings must be recorded in minutes and may be recorded by

audio, or recorded and stored in other electronic forms. The minutes must be prepared in
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Vietnamese and may also be prepared in a foreign language, including the following main
contents:

a. Name, address of the headquarters, enterprise code;

b. Time and venue of the meeting;

C. Purpose, agenda, and content of the meeting;

d. Full name of each member attending the meeting or the authorized person
attending the meeting and the method of attendance; full names of members not attending
and the reasons;

€. Issues discussed and voted on at the meeting;

f. Summarizing the opinions of each member attending the meeting in the order of
the meeting proceedings;

g. Voting results, clearly stating members who voted in favor, against, and abstained,;

h. Issues approved and the corresponding approval voting rate;

I. Full name and signature of the chairperson and the person recording the minutes,
except in cases prescribed in Article 59 of this Charter.

The minutes of the Board of Directors meeting and documents used in the meeting
must be kept at the Company’s headquarters.

Minutes prepared in Vietnamese and in a foreign language have equal legal validity.
In case there is a difference in content between the minutes in Vietnamese and in a foreign
language, the content in the Vietnamese minutes shall apply.

The Chairperson, the minute-taker, and those who sign the minutes shall be
responsible for the truthfulness and accuracy of the content of the Board of Directors
meeting minutes.

The minutes of the Board of Directors meeting and the documents used in the meeting
must be kept at the Company’s headquarters.

Article 59. In case the Chairperson and/or the Company Secretary refuses to
sign the minutes of the Board of Directors meeting

In case the Chairperson and the minute-taker refuse to sign the meeting minutes, but
if it is signed by all other members of the Board of Directors attending the meeting and
contains full content as prescribed in points a, b, c, d, dd, e, g, and h of Article 58 of this

Charter, such minutes shall be effective.
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Article 60. Notification of resolutions and decisions of the Board of Directors

After issuing a Resolution/Decision of the Board of Directors, the Company is
responsible for announcing the information internally within the Company and to relevant
authorities, on mass media, and on the Company's website in accordance with the sequence

and current regulations.

Section 5
SUB-COMMITTEES UNDER THE BOARD OF DIRECTORS

Article 61. Audit Committee

1. Candidacy and nomination of members of the Audit Committee

- The Chairman of the Audit Committee and other members of the Audit Committee
are nominated by the Board of Directors and are not Managers of the enterprise.

- The appointment of the Chairman of the Audit Committee and other members of
the Audit Committee must be approved by the Board of Directors at a meeting of the Board
of Directors.

2. Rights and obligations of the Audit Committee

The Audit Committee has the rights and obligations as prescribed in Article 161 of
the Law on Enterprises, the Company Charter, and the following rights and obligations:

- To have the right to access documents related to the Company's operations, to
exchange with other members of the Board of Directors, the General Director, the Chief
Accountant, and other Managers to collect information for the operations of the Audit
Committee.

- To have the right to request representatives of the approved auditing organization
to attend and answer issues related to the audited financial statements at meetings of the
Audit Committee.

- To use legal, accounting, or other external consulting services when necessary.

- To develop and submit to the Board of Directors policies for risk detection and
management; to propose to the Board of Directors solutions to handle risks arising in the
Company's operations.

- To prepare a written report to the Board of Directors when discovering that a

member of the Board of Directors, the General Director, or other Managers do not fully
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perform their responsibilities as prescribed in the Law on Enterprises and the Company
Charter.

- To develop the Operating Regulations of the Audit Committee and submit them to
the Board of Directors for approval.

3. Operating principles of the Audit Committee

- The Audit Committee must report directly in writing to the Board of Directors and
shall not be interfered with in the performance of its duties to ensure that the Company
complies with all legal regulations.

- Members of the Audit Committee shall perform tasks in compliance with legal
regulations and relevant provisions; they shall not participate in activities that affect their
professional reputation.

- Members of the Audit Committee shall not disclose information provided to them
unless the disclosure of information is required by law.

- Members of the Audit Committee must be honest and shall not be influenced or
controlled by anyone in reaching their conclusions.

- Other activities must be in accordance with current legal regulations, the Company
Charter, the Internal Regulations on Corporate Governance, and the Operating Regulations

of the Audit Committee approved by the Board of Directors.

Section 6

SELECTION, APPOINTMENT, REMOVAL
CORPORATE GOVERNANCE OFFICER AND COMPANY SECRETARY

Article 62. Standards for the Corporate Governance Officer

The Corporate Governance Officer shall not concurrently work for an approved
auditing organization that is auditing the Company's financial statements.

Article 63. Appointment of the Corporate Governance Officer and Company
Secretary

1. The Board of Directors of the Company must appoint at least 01 Corporate
Governance Officer to support corporate governance work at the enterprise. The Corporate
Governance Officer may concurrently serve as the Company Secretary as prescribed in

Clause 5, Article 156 of the Law on Enterprises.
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Article 64. Cases of removal of the Corporate Governance Officer and
Company Secretary

1. The Board of Directors may dismiss/remove the Corporate Governance Officer
and Company Secretary when necessary, provided it is not contrary to current labor laws.

2. The Corporate Governance Officer may be dismissed according to a resolution of
the General Meeting of Shareholders (GMS).

Article 65. Notification of appointment and removal of the Corporate
Governance Officer and Company Secretary

After the decision on the appointment or removal of the Corporate Governance
Officer and Company Secretary is made, the Company is responsible for announcing the
information internally within the Company and to relevant authorities, on mass media, and
on the Company's website in accordance with the sequence and current regulations of law.

Article 66. Rights and Obligations of the Corporate Governance Officer and
Company Secretary

1. The Corporate Governance Officer has the following rights and obligations:

a. To advise the Board of Directors on organizing the General Meeting of
Shareholders (GMS) in accordance with regulations and on tasks related to the relationship
between the Company and shareholders;

b. To prepare for meetings of the Board of Directors and the General Meeting of
Shareholders (GMS) at the request of the Board of Directors;

C. To advise on meeting procedures;

d. To attend meetings;

e. To advise on procedures for drafting resolutions of the Board of Directors in
accordance with legal regulations;

f. To provide financial information, copies of Board of Directors meeting minutes,
and other information to members of the Board of Directors;

g. To supervise and report to the Board of Directors on the Company's information
disclosure activities;

h. To act as the contact point with stakeholders;

I. To maintain confidentiality of information in accordance with legal regulations

and the Company Charter;
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J. Other rights and obligations as prescribed by law.

2. The Company Secretary has the following rights and obligations:

a. To assist in organizing and convening meetings of the General Meeting of
Shareholders (GMS) and the Board of Directors; to record meeting minutes;

b. To assist members of the Board of Directors in performing their assigned rights
and obligations;

C. To assist the Board of Directors in applying and implementing corporate
governance principles;

d. To assist the Company in building shareholder relations and protecting the
legitimate rights and interests of shareholders; in complying with obligations to provide
information, disclose information, and administrative procedures. To maintain
confidentiality of information in accordance with legal regulations and the Company
Charter;

e. Other rights and obligations as prescribed by law.

3. The Corporate Governance Officer and Company Secretary are entitled to
remuneration and bonuses. The total amount of remuneration and bonuses for the
Corporate Governance Officer and Company Secretary shall be decided by the General
Meeting of Shareholders (GMS) or the Board of Directors. The remuneration of the
Corporate Governance Officer and Company Secretary shall be included in the Company's

business expenses in accordance with the law on corporate income tax.

Chapter IV
GENERAL DIRECTOR

Article 67. Role, responsibilities, rights, and obligations of the General Director

1. The General Director is the person who manages the daily business operations of
the Company; is subject to the supervision of the Board of Directors; and is responsible to
the Board of Directors and before the law for the performance of assigned rights and
obligations.

2. The General Director has the following rights and obligations:

a. To decide on matters related to the daily business operations of the Company that

do not fall under the authority of the Board of Directors;
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b. To organize the implementation of resolutions and decisions of the Board of
Directors;

c. To organize the implementation of the Company's business plans and investment
schemes;

d. To propose the organizational structure and internal management regulations of
the Company;

e. To appoint, remove, or dismiss management positions in the Company, except for
positions under the authority of the Board of Directors;

f. To decide on salaries and other benefits for employees in the Company, including
Managers under the appointment authority of the General Director;

g. To recruit employees;

h. To propose plans for dividend payment or handling of business losses;

I. Other rights and obligations as prescribed by law, the Company Charter, and
resolutions and decisions of the Board of Directors.

Article 68. Term, standards, and conditions of the General Director

The term of office of the General Director shall not exceed 05 years and may be
reappointed for an unlimited number of terms. The General Director must meet the
following standards and conditions:

a. Not falling into the categories specified in Clause 2, Article 17 of the Law on
Enterprises;

b. Possessing professional qualifications and experience in corporate business
management.

Article 69. Candidacy and nomination of the General Director

Members of the Board of Management, members of the Board of Directors have the
right to nominate or stand as candidates for the position of General Director in accordance
with the standards and conditions stipulated in Article 69 of This Charter and submit them
to the Board of Directors for consideration when the Company has a need to recruit a
General Director.

Article 70. Appointment, removal, signing of contracts, and termination of
contracts for the General Director

The Board of Directors shall appoint 01 member of the Board of Directors or hire

another person to serve as the General Director.
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The Board of Directors may remove the General Director when a majority of the
voting members of the Board of Directors present at the meeting approve, and appoint a
new General Director as a replacement.

Article 71. Notification of appointment, removal, signing of contracts, and
termination of contracts for the General Director

After the decision to elect, remove, or dismiss the General Director is made, the
Company is responsible for announcing the information internally within the Company and
to relevant authorities, on mass media, and on the Company's website in accordance with
the sequence and regulations of current law.

Article 72. Remuneration and other benefits of the General Director

1. The General Director shall be paid a salary and bonus. The salary and bonus of the
General Director shall be decided by the Board of Directors.

2. The remuneration of Managers shall be included in the Company's business costs
in accordance with the law on corporate income tax, presented as a separate item in the
Company's annual Financial statements, and must be reported to the General Meeting of

Shareholders (GMS) at the annual meeting.

Chapter V
OTHER ACTIVITIES
Section 1
REGULATIONS ON COORDINATION OF OPERATIONS BETWEEN THE
BOARD OF DIRECTORS
AND THE GENERAL DIRECTOR
Article 73. Procedures and sequence for convening, notifying meetings,
recording minutes, and notifying meeting results between the Board of Directors
and the General Director
The procedures and sequence for convening, notifying meetings, recording minutes,
and notifying meeting results between the Board of Directors and the General Director
shall be implemented in accordance with the procedures and sequence for convening Board

of Directors meetings stipulated in Section 4, Chapter 3 of This Charter.
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Article 74. Notification of Resolutions/Decisions of the Board of Directors to
the General Director

Resolutions/Decisions of the Board of Directors (regarding responsibilities, powers,
and obligations of the General Director) after being issued must be sent to the General
Director at the same time and by the same method as for members of the Board of
Directors.

Article 75. Cases in which the General Director requests to convene a Board of
Directors meeting and matters requiring consultation with the Board of Directors

1. Cases for requesting to convene a Board of Directors meeting

a. The General Director may request to convene a Board of Directors meeting in the
following cases:

- When it is determined that the rights of the General Director as stipulated in Article
35 of the Company Charter are not being exercised,;

- Upon discovering acts of violation of the law or the Company Charter by other
Managers after having notified the Board of Directors in writing, but the violating party
has not ceased the violation or implemented remedies;

2. Matters requiring consultation with the Board of Directors:

a. Proposing to the Board of Directors plans for organizational structure and internal
management regulations of the Company;

b. Proposing measures to improve the operations and management of the Company;

C. The General Director must prepare plans for the Board of Directors to approve
matters related to recruitment, termination of employment, salary, social insurance,
welfare, rewards, and discipline for employees and Managers.

d. The General Director must prepare plans for the Board of Directors to approve
matters related to the Company's relations with trade union organizations in accordance
with the best management standards, practices, and policies, as well as practices and
policies stipulated in the Company Charter, the Company's regulations, and current legal
provisions.

e. Seeking the Board of Directors' opinion on the audited Financial statements
(including the statement of financial position, Income statement, and projected Cash flow
statement) for each Fiscal year, which must be submitted for the Board of Directors'

approval,;
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f. Proposing plans for dividend payment or handling of business losses;

g. Seeking the Board of Directors' approval for the detailed business plan for the next
Fiscal year;

h. Other matters when deemed in the interest of the Company.

Article 76. Report of the General Director to the Board of Directors on the
performance of assigned duties and powers

1. Report on the implementation status of Resolutions of the Board of Directors and
the General Meeting of Shareholders (GMS), and business and investment plans of the
Company approved by the Board of Directors and the General Meeting of Shareholders
(GMS);

2. Periodically reporting on a quarterly and annual basis the assessment of the
Financial situation and the status of the Company's Production and business operations;

3. Report on Improvements in organizational structure, policies, and management;

4. Annual report on the implementation of obligations towards the environment, the
community, and employees;

5. Report on the implementation status of other matters authorized by the Board of
Directors and the General Meeting of Shareholders (GMS);

6. Reporting on other matters as requested by the Board of Directors.

Article 77. Reviewing the implementation of Resolutions and other matters
authorized by the Board of Directors to the General Director

Based on the General Director's report on the performance of assigned duties and
powers as stipulated in Article 68 of This Charter, the Board of Directors shall review the
results of the implementation of Resolutions and other matters authorized by the Board of
Directors to the General Director.

Article 78. Matters that the General Director must report, provide information
on, and the method of notification to the Board of Directors

1. Matters that the General Director must report, provide information on, and the
method of notification to the Board of Directors.

2. Matters according to Article 84 of This Charter;

3. The General Director has the obligation to notify the Board of Directors of

Transactions between the Company, its Subsidiaries, and other companies in which the
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Company holds a controlling interest of 50% or more of the Charter capital with that same
entity or with affiliated persons of that entity in accordance with the law. Members of the
Board of Directors, the General Director, and other Managers have the obligation to notify
the Board of Directors in writing of Transactions between the Company, its Subsidiaries,
and other companies in which the Company holds a controlling interest of 50% or more of
the Charter capital with that same entity or with affiliated persons of that entity in
accordance with the law. For the aforementioned Transactions approved by the General
Meeting of Shareholders (GMS) or the Board of Directors, the Company must Announced
information regarding these Resolutions in accordance with the law on Securities regarding
information disclosure.

4. Other matters requiring consultation or reporting to the Board of Directors must
be sent at least seven (07) working days in advance, and the Board of Directors shall
respond within seven (07) working days.

5. Specifically, in the case of approving Contracts and Transactions as stipulated in
Clause 1, Article 167 of the Law on Enterprises with a value of less than 35% of the total
value of the enterprise's Assets recorded in the most recent Financial statements, or another
smaller percentage or value as stipulated in the Company Charter, the representative of the
Company signing the Contract or Transaction must notify the members of the Board of
Directors of the related parties involved in that Contract or Transaction and attach the draft
Contract or the main content of the Transaction. The Board of Directors shall decide on the
approval of the Contract or Transaction within 15 days from the date of receiving the
notice, unless the Company Charter stipulates a different time limit; members of the Board
of Directors who have related interests in the parties to the Contract or Transaction do not
have the right to vote.

Article 79. Coordinating control, management, and supervision activities
between members of the Board of Directors and the General Director according to
the specific tasks of the aforementioned members

Coordination of operations between the General Director and the Board of Directors:
The General Director is the person who manages the Company's operations, ensuring that
the Company operates continuously and effectively.

a. When proposing plans for organizational structure or internal management

regulations of the Company, the General Director shall send them to the Board of Directors
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as soon as possible, but no later than seven (07) days before the date the content needs to
be decided;

b. The General Director must prepare plans for the Board of Directors to approve
matters related to recruitment, termination of employment, salary, social insurance,
welfare, rewards, and discipline for employees and Managers;

C. The General Director must prepare plans for the Board of Directors to approve
matters related to the Company's relations with trade union organizations in accordance
with the best management standards, practices, and policies, as well as practices and
policies stipulated in the Company Charter, the Company's regulations, and current legal
provisions;

d. The General Director has the obligation to notify the Board of Directors of
Transactions between the Company, its Subsidiaries, and other companies in which the
Company holds a controlling interest of 50% or more of the Charter capital with that same
entity or with affiliated persons of that entity in accordance with the law;

e. Other matters requiring consultation as stipulated in Clause 2, Article 75 of This
Charter must be sent to the Board of Directors at least seven (07) working days before the

intended date of receiving the Board of Directors' response.

Section 2

REGULATIONS ON ANNUAL EVALUATION OF REWARD AND DISCIPLINE

ACTIVITIES FOR MEMBERS OF THE BOARD OF DIRECTORS, THE

GENERAL DIRECTOR, AND OTHER MANAGERS

Article 80. Regulations on the performance evaluation of Board of Directors’
members, the General Director, and other executives

1. The Board of Directors is responsible for developing performance evaluation
criteria for all Board of Directors’ members, the General Director, and other executives.

2. Performance evaluation criteria must balance the interests of business executives
with the long-term interests of the Company and shareholders. Financial and non-financial
indicators used in the evaluation shall be carefully considered and decided by the Board of
Directors from time to time. In particular, non-financial indicators may include: interests

of stakeholders, operational efficiency, achievements and improvements attained, etc.
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3. Annually, based on assigned functions, duties, and established evaluation
criteria/achievements, the Board of Directors shall organize the performance evaluation of
Board of Directors’ members.

4. The performance evaluation of other executives shall be carried out in accordance
with internal regulations or may be based on the self-evaluation reports of these executives.

Article 81. Rewards

1. The Board of Directors or the Remuneration Committee (if any) is responsible for
developing reward policies. Rewards shall be granted based on the performance evaluation
results as stipulated in Article 80 of This Charter.

2. Forms of rewards: in cash, in shares (issuing shares under an employee stock
ownership plan), or other forms developed by the Board of Directors or the Remuneration
Committee. Reward forms shall be planned by the General Director and submitted to the
Board of Directors for approval; in cases exceeding their authority, they shall be submitted
to the General Meeting of Shareholders (GMS) for approval.

3. The reward policy for Board of Directors’ members shall be decided by the
General Meeting of Shareholders (GMS).

4. For business executives: the source of reward funds shall be deducted from the
Company's Welfare and Reward Fund and other legal sources. The reward level shall be
based on actual annual business results; the General Director shall propose it to the Board
of Directors for approval, and in cases exceeding their authority, it shall be submitted to
the General Meeting of Shareholders (GMS) for approval.

Article 82. Discipline

1. The Board of Directors is responsible for developing disciplinary measures based
on the nature and severity of the violation. The highest form of discipline must be dismissal
or removal from office.

2. Board of Directors” members and business executives who fail to complete their
assigned tasks with honesty, diligence, and prudence shall be personally liable for the
damages they cause.

3. Board of Directors” members and business executives who, while performing their
duties, commit acts in violation of legal regulations or the Company's regulations shall be
subject to disciplinary action, administrative penalties, or criminal prosecution depending

on the severity of the violation, in accordance with the law and the Charter. In case of
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causing damage to the interests of the Company, shareholders, or other persons, they shall

be liable for damages in accordance with the law.

Chapter VI
REGULATION AMENDMENT

Article 83. Supplement and amendment of the Regulations on corporate
governance

1. Any supplementation or amendment to This Charter must be considered and
decided by the General Meeting of Shareholders (GMS) of the Company.

2. In the event that legal regulations related to the Company's operations are not
mentioned in this Charter, or in the event that new legal regulations differ from the
provisions in this Charter, those legal regulations shall automatically apply and govern the
Company's operations.

Chapter VII
EFFECTIVE DATE

Article 84. Effective date

1. This Charter consists of 07 Chapters and 84 Articles, unanimously approved by
the General Meeting of Shareholders of Mien Dong Joint Stock Company on June 11,
2026, and the full text of this regulation is hereby accepted.

2. This Charter is the sole and official document of the Company.

3. Copies or extracts of the Regulations on corporate governance must bear the

signature of the Chairman of the Board of Directors.

ON BEHALF OF THE BOARD OF
DIRECTORS
CHAIRMAN

VO VAN LANH
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