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PHAN MO DAU

Diéu 1¢ nay dugc thdng qua theo Nghi quyét hop 18 ciia Pai hoi ddng c6 dong Cong ty cd
phan Nhya Thiéu Nién Tién Phong t6 chirc vao ngay 11 thang 4 nim 2020.

PINH NGHIA CAC THUAT NGU TRONG PIEU LE

Piéu 1. Giai thich cic thuit ngir

1.
a
b.

Trong Diéu 18 nay, nhirng thut ngir dudi ddy s& dugc hiéu nhu sau:
“Cong ty” 1a Cong ty c6 phan Nhya Thiéu nién Tién phong.
“Hoi dong Quan tri” 13 Hoi dong Quan tri Cong ty ¢ phan Nhya Thiéu nién Tién
phong.
"Von Piéu 18" 12 tong gia tri ménh gid cd phan da ban cac loai hodc da duoc ding ky
mua tai thoi diém dang ky thanh 1ap doanh nghiép va quy dinh tai Piéu 6 cua Diéu 18
nay.
"Luit Doanh nghiép" c6 nghia 1a Luat Doanh nghiép s6 68/2014/QH13 duoc Qudc
hd1 thong qua ngay 26 thang 11 nam 2014.
“Luét Chimg khoan” c6 nghia 1a Luat Chirng khoan s6 70/2006/QH11 dwoc Qudc
hoi thong qua ngay 29 thang 06 nam 2006 va Luat s6 62/2010/QH12 sira d6i bo sung
mot sb didu ctia Luat Ching khoan s6 70/2006/QH11 duoc Qudc hoi thong qua ngay
24 thang 11 nam 2010.
"Ngay thanh lap” Cong ty la ngay 19 thang 5 nam 1960.
"Can bd quan ly” 1a Téng Giam dbc, Pho Tong Giam ddc, Ké toan trudng, cap
Truong cac don vi trong Cong ty va céc vi tri quan 1y khac trong Cong ty duoc Hoi
ddng quan tri phé chuan tuy ting thoi diém.
"Nguoi ¢6 lién quan” 1a ca nhan hoic t6 chirc dugce quy dinh tai Khoan 17 Diéu 4
ctia Ludt Doanh nghiép va Khoan 34 Piéu 6 Lut Chimg khoan.
“C6 déng” 1a c4 nhan, t6 chirc so hitu it nhat mot ¢b phan cua Cong ty;
“C6 dong 16n” 1a cd dong so hitu tryuc tiép hodc gian tiép tir 5% (ndm phan trim) tro
1én s6 6 phiéu co quyén bicu quyét cia Cong ty.
"Thoi han hoat dong” 1a thoi han hoat dong cta Cong ty duge quy dinh tai Piéu 2
ctia Didu 1& nay va thoi gian gia han (néu c¢6) duoc Pai hoi dong cd dong cia Cong
ty thong qua bang nghi quyét.
"Viét Nam” 1a nude Cong hoa Xa hoi Chu nghia Viét Nam.
Trong Diéu 1& nay, cac tham chiéu t6i mot hodc mot sb quy dinh cua van ban khac sé bao
gdm ca nhiing stra d6i hodc van ban thay thé chiing
Céc tiéu dé (chuong, diéu cua Diéu 18 nay) dugc str dung nhim thuén tién cho viéc hiéu
noi dung va khong anh hudng tdi ndi dung cua Didu 18 nay
Céc tlr hodc thuat ngir da dugc dinh nghia trong Luat Doanh nghiép (néu khong mau
thuan voi cha thé hodc ngit canh) s& c6 nghia tuong tu trong Diéu 1¢ nay
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Diéu 1¢ Cong ty co phan Nhua Thiéu nién Tién phong
Il.  TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG PAI DIEN VA
THOT HAN HOAT PONG CUA CONG TY
Diéu 2. Tén, hinh thitrc, tru sé, chi nhanh, vin phong dai dién va thoi han hoat dong ciia
Coéng ty
1. Tén Cong ty
- Tén tiéng Viét : Cong ty C6 phan Nhya Thiéu Nién Tién Phong
- Tén giao dich : Cong ty C6 phan Nhya Thiéu Nién Tién Phong
- Tén tiéng Anh : Tien Phong Plastic Joint - Stock Company
- Ténviéttit : NHUA TIEN PHONG

- Hinh thirc L6-g6 Cong ty: TIEN PHONG

PLASTIC

2. Cong ty Co phan nhira Thiéu Nién Tién Phong 1a Cong ty c¢6 phan dugc thanh 1ap tir
viéc ¢ phan ho4 doanh nghiép nha nudc Cong ty Nhya Thiéu Nién Tién Phong trén
co sO tu nguyén cliing gop von cia cac cd dong, to chire va hoat dong theo quy dinh
cua Luat Doanh nghi€p. Cong ty c6 tu cach phdp nhan phu hop voi Phap luat hién
hanh cua Viét Nam.

3. Tru s¢ dang ky cua Cong ty

- Diachi
+ Trusdchinh :S6 2 An Pa, phudng Lach Tray, quan Ngé Quyén, Tp. Hai Phong

+ Cosol : S6 222 Mac Piang Doanh, phudng Hung Pao, quan Duong Kinh, Tp.
Hai Phong
+ Cosd2 : S6 203-205-207 Mac Ping Doanh, phudng Anh Diing, quian Duong

Kinh, Tp. Hai Phong
- Dién thoai : (0225) 3.813.979

- Fax : (0225) 3.813.989
- E-mail : contact@nhuatienphong.vn
- Website : www.nhuatienphong.vn

Can ctr vao tinh hinh hoat dong thuc té, Cong ty co thé thay ddi tru so theo quyét dinh
cua Pai hoi d@)ng cd dong va thuc hién cac thu tuc vé viée thay ddi tru so Cong ty
theo quy dinh ctia Phap luat.

4, Chu tich Hoi d@)ng quan tri la nguoi dai dién theo Phap luat ctia Cong ty.

S. Cong ty c6 thé thanh 1ap chi nhanh va vin phong dai dién tai dia ban kinh doanh dé
thyc hién cdc muc tidu hoat dong ctia Cong ty phu hop voi nghi quyét ciia Hoi dong
quan tri va trong pham vi Phép luat cho phép.

6. Trir khi chAm dirt hoat dong trude thoi han theo Piéu 51 hodc gia han hoat dong theo
Diéu 52 cta Diéu 1& nay, thoi han hoat dong cua Cong ty la 50 (ndm muoi) ndm bét
dau tir ngay Cong ty dugc cap Pang ky kinh doanh theo hinh thirc Cong ty ¢6 phan
(tinh tir ngay 01 thang 01 nam 2005).
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Piéu 3. Nguoi Dai dién theo phap luit ciia Cong ty
Nguoi dai dién theo phap luat cia Cong ty 1a ca nhan dai dién cho doanh nghi¢p thuc

hién cac quyén va nghia vu phat sinh tir giao dich ctia doanh nghiép, dai di¢n cho

doanh nghiép véi tu cach nguyén don, bi don, ngudi c6 quyén loi va nghia vu lién

quan trudc Trong tai, tda 4n va cac quyén va nghia vu khac theo quy dinh cua phap

luat.

Cong ty c6 mot (01) ngudi dai dién theo phap luat 1a: Cha tich Hoi dong quan tri.
Quyén va nghia vu ctia ngudi dai dién theo phap luat duoc thuc hién theo quy dinh

tai Luat doanh nghiép, Piéu 18 nay va Quy ché quan tri do Hoi ddng quan tri ban hanh

phtt hop véi cac quy dinh caa Piéu 18 nay.

I1l.  MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY

Piéu 4. Muc tiéu hoat dong ciia Cong ty
1. Nganh nghé kinh doanh ctia Cong ty

Mai nganh, nghé A X A 1
kinh doanh Tén nganh, nghé kinh doanh
4101 Xay dung nha dé ¢

Chi tiét: Xay dung khu chung cu, ha tang co s&

Xay dung nha khong dé o

4102 Chi tiét: Xay dung nha cao cip, vin phong cho thué; Xay dung
trung tam thuong mai; Xay dung cho kinh doanh

4293 Xay dung cong trinh ché bién, ché tao
Chi tiét: Xay dung cong trinh cong nghiép

4222 X4y dung cong trinh cdp, thoat nude

5221 Hoat dong dich vu hd tro truc tiép cho van tai duong sit

5225 Hoat dong dich vu hd tro truc tiép cho van tai duong bd

4312 Chuén bj mit bang

2220 (Chinh)

San xuit san pham tir plastic

Chi tiét: San xuit nhua dian dung va cac sin phadm nhya phuc
vu cho nganh xiy dung, cong nghiép, nong nghiép, ngu nghiép,
giao thong van tai

5210 Kho bai va luu gilt hang hoa
4311 Pha do
Ban byén vat lidu, thiét bi lép dat khécv trong xay dung
1663 Chi tiét: Nhya dan dung va cac san pham nhua phuc vu cho
nganh xay dung, cong nghiép, ndng nghiép, ngu nghiép, giao
thong van tai
Kinh doanh bat dong san, quyén str dung dit thudc chi s¢ hitu,
6810 . DU
chu stir dung hoac di thué
4933 Van tai hang hoa bang duong bo
4211 Xay dung cong trinh duong sit

4
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Chi tiét: X4y dung cong trinh giao thong duong sat

Xay dung cong trinh duong b

4212 Chi tiét: Xay dung cong trinh giao thong dudng bd

- Cong ty co thé bd sung nganh nghé, loai hinh hoat dong kinh doanh theo quyét dinh
ctia Pai hoi dong c6 dong va phu hop v6i quy dinh ciia Phap luat.
2. Muc ti€u hoat dong ctia Cong ty
- Cong ty duoc thanh lap dé huy dong va str dung von c6 hiéu qua trong viéc phat trién
san xuat kinh doanh nganh nhwa va cac nganh nghé khac duoc Phap luat cho phép
nham muc tiéu thu lgi nhuan tbi da; tao cong an vi¢c lam 6n dinh cho nguoi lao dong;
tang loi tic cho cac cd dong; dong gép cho ngan sach Nha nudc va phat trién Cong
ty.
- Cong ty co thé co cac muc tidu khac trong qué trinh hoat dong pht hop voi quy dinh
ctua Phap luat.
Piéu 5. Pham vi kinh doanh va hoat dong
1. Cdng ty duoc phép 1ap ké hoach va tién hanh tat ca cac hoat dong kinh doanh theo nganh,
nghé ctia Cong ty da duoc cong bd trén Cong thong tin dang ky doanh nghiép qubc gia
va biéu 1¢ nay phu hop v6i quy dinh ctia Phap luat hién hanh va thyuc hién cac bién phap
thich hop dé dat dugc cac muc tiéu caa COng ty.
2. COng ty c6 thé tién hanh hoat dong kinh doanh trong cac linh virc khac dugc Phép luat
khong cidm va dugc Pai hoi dong cb dong thong qua.

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

Diéu 6. Vén diéu I&, c6 phin, c6 dong sang lap

1. Vbn diéu 18 hién tai ctia Cong ty la: 981.638.530.000 VND (Chin trim tAm muwoi mbt ty,
sdu tram ba muoi tam tri€u, ndm tram ba muoi nghin déng), duoc chia thanh 98.163.853
¢ phan, ménh gia mdi c6 phan 1a 10.000 VND (Muoi nghin dong).

2. Cong ty cO thé thay doi vén didu 16 khi duwoc Dai hoi dong cd dong
thong qua va phu hgp vi cac quy dinh cua phép luat.

3. Céc cb phan ciia CONng ty vao ngay théng qua Piéu 18 nay 1a mot loai cd phan duy nhat 14
c¢b phan phd thong. C6 phiéu ctia cd phan phd thong co thé 1a ¢d phiéu ghi danh hodc cb
phiéu v6 danh. Cac quyén va nghia vu clia c6 dong nam giir ¢6 phan duoc quy dinh tai
Diéu 12 va Piéu 13 Piéu 1é nay.

4. Trong qué trinh hoat dong san xuat - kinh doanh, Cong ty ¢ thé phat hanh thém céc loai
c¢d phan wu dii khac sau khi ¢ sy chdp thuan ciia Dai hoi dong ¢ dong va phu hop voi
cac quy dinh cua Phép luat.

5. Cong ty cd phan Nhya Thiéu nién Tién phong dugc chuyén ddi tir Cong ty nha nude theo
quyét dinh s6 80/2004 ngay 17 thang 8 nim 2004 ciia B6 Cong nghiép (nay 1a B6 Cong
thuong) vi vay c6 dong sang lap ciia Cong ty 1a c6 dong Nha nurdc.

Ho tén, dia chi, quéc tich va cac dic diém co ban khac cta co dong sang lap, $6 ¢ phﬁn,
loai ¢6 phan, ménh gia ¢ phéan timg loai ctia ¢6 dong sang 1ap theo quy dinh ctia Diéu 26
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Luat Doanh nghi€p duoc néu tai Phy luc 01 dinh kém. Phy lyc nay la mot phén cua Diéu
1€ nay.

C6 phan phd thong phai duge vu tién chao ban cho cac ¢d dong hién hiru theo ty 1é tuong
g vi ty 18 so hitu ¢ phan phd thong ciia ho trong Cong ty, trir truong hop Pai hoi
ddng c6 dong quyét dinh khac. S6 c6 phan c6 dong khong dang ky mua hét s& do Hoi
ddng quan tri cua Cong ty quyét dinh. Hoi dong quan tri c6 thé phan phdi s6 ¢d phan d6
cho cac dbi twong theo cac diéu kién va cach thirc ma Hoi dong quan tri thdy 1a phu hop,
nhung khéng duoc ban s6 ¢ phan d6 theo cac diéu kién thuan loi hon so v6i nhitng diéu
kién di chao ban cho cac c6 dong hién hiru trir truong hop c6 phan duoc ban qua S giao
dich chirng khoan theo phuong thic déu gia.

Cong ty c6 thé mua cb phan do chinh Cong ty da phat hanh theo nhitng cach thic dugc
quy dinh trong Diéu 1¢ nay va Phap luat hién hanh. C6 phan phd thong do Cong ty mua
lai 13 ¢6 phiéu qui va Hoi ddng quan tri c6 thé chio ban theo nhitng cach thirc phu hop
v6i quy dinh cta Piéu 1é ndy va Luat Ching khoan va van ban hudéng dan lién quan.
Cong ty co thé phat hanh céac loai chirng khoan khac khi duoc DPai hoi ddng cb dong nhit
tri thong qua va phu hop véi quy dinh cta Phap luat vé chirng khoan va thi trudng ching
khoan.

Piéu 7. Gidy Chirng nhan c6 phiéu

1.

C6 dong s6 hitu ¢d phan chua luu ky cua Cong ty dugc cap ching nhan ¢ phiéu tuong
g vé6i s6 co phan va loai c6 phan sé hitu, trir trudng hop sau day:

- Nhirng cb phan dugc quy dinh tai Piéu 10 trong Diéu 1é nay.

- Nhirng cb phan da duoc ding ky luu ky, giao dich trén thi truong ching khoan.
Chtng nhan cd phiéu phai c6 ddu ctia Cong ty va chir ky ciia Ngudi dai dién theo Phép
luat ctia COng ty theo cac quy dinh tai Luat Doanh nghiép.Gidy chirng nhan c¢6 phiéu phai
ghi 5 s6 luong va loai c6 phiéu ma cd dong nim giit, ho va tén ngudi nim giir va cac
thong tin khac theo Khoan 1 Piéu 120 cua Luit Doanh nghiép.

Trong thdi han 10 ngay ké tir ngdy ndp dy da hd so dé nghi chuyén quyén sé hitu cb
phan theo quy dinh ciia Cong ty hodc trong thdi han 60 ngay (hodc c6 thé lau hon theo
diéu khoan phat hanh quy dinh) ké tir ngay thanh toan ddy du tién mua c6 phan theo nhur
quy dinh tai phuong 4n phat hanh c6 phiéu ciia Cong ty, nguoi so hitu s6 ¢6 phan s& duoc
cap Gidy chirng nhan c¢6 phiéu. Nguoi sé hitu ¢6 phan khong phai tra cho Cong ty chi phi
in Gidy chig nhan c6 phiéu hodc bat ky mot khoan phi gi.

Truong hop Gidy chirng nhan c¢6 phiéu bi mat, bi hity hoai hodc bi hu hong dudi hinh
thirc khac, nguoi s hiru ¢d phiéu d6 c6 thé yéu cau dugc cip ching nhan cd phiéu méi
voi diéu kién phai dua ra bang chimng vé viéc so hiru ¢6 phan va thanh toan moi chi phi
lién quan cho Cong ty theo quy dinh ciia Hoi dong quan tri. D& nghi cip lai Gidy chimg
nhan ¢6 phiéu ctia 6 déng phai cam két cac ndi dung sau:

4.1. Gidy chirng nhan ciia c6 dong thuc su da bi mat, bi hity hoai hodc bi hu hong duéi hinh

thirc khac; trudng hop bi mét thi cam két rang da tién hanh tim kiém tdi da co thé va néu
tim lai duoc s& dem tra Cong ty dé tiéu huy;

4.2. Chiu trach nhiém vé nhitng tranh chip phat sinh tir viéc cp lai Gidy chirmg nhdn c¢6 phiéu

moi;
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4.3. Bbi v6i Gidy chirng nhan ¢ phiéu c6 ménh gia trén 10.000.000 (mudi triéu) dong Viét

Nam, trude khi tiép nhan dé nghi cip Gidy ching nhan c¢6 phiéu mai, ngudi dai dién
theo phap ludt cia Cong ty co thé yéu cu chi s hitu Gidy chirng nhén ¢ phiéu ding
thong bao vé viéc ¢d phiéu bi mat, bi mat, bj hay hoai hoic bi hu hong dudi hinh thire
khéc, va sau 15 (mudi lim) ngay, ké tir ngdy diang thong bao s& dé nghi Cong ty cap lai
Gidy ching nhan c6 phiéu méi.

Cb dong cong ty c6 trach nhiém gin giit Gidy chirng nhan c6 phiéu can than, khong lam
rach nat, hu hong, nhoe, md va cé trach nhiém doc lap vé viéc bao quan Gidy chirng nhan
cb phiéu va Cong ty s& khong chiu trach nhiém trong moi trudng hop Gidy ching nhan
c¢d phiéu nay bi mat cap hodc bi sir dung voi muc dich lira ddo.

Pic¢u 8. Chirng chi chimg khoan khac

Chung chi trai phiéu hodc cac chimng chi chirg khoan khac ctia Cong ty s& duoc phat
hanh c¢6 déu va chit ky mau cua ngudi dai dién theo Phép ludt va ddu cua Cong ty, trir
truong hop ma cac diéu khoan va diéu kién phat hanh quy dinh khac.

Piéu 9. Chuyén nhuwong c6 phén

1.

Tat ca cac c¢6 phan dugc tu do chuyén nhuong trir khi Diéu 1¢ nay, Nghi quyét Dai hoi
ddng cbd dong va/hodc phap ludt c6 quy dinh khac. C6 phiéu niém yét trén S& giao dich
chirng khoan duoc chuyén nhuong theo cic quy dinh cua phap ludt vé chiung khoan va
thi truong chirng khoan va/hoac cia S& Giao dich Chung khoan.

C6 phan chua dugc thanh toan dy da khong duoc chuyén nhuong va hudng cac quyén
loi lién quan nhu quyén nhan cb tire, quyén nhan cd phiéu phat hanh dé ting vén c6 phan
tir ngudn vén Chu sé hitu, quyén mua c6 phiéu méi chao ban va cac quyén loi khac theo
quy dinh cua phap luat.

Trir c6 phiéu dugc niém yét trén So giao dich chirng khoén, viéc chuyén nhuong c6 phan
phai dugc thuc hién theo thu tuc do Hoi déng quan tri Cong ty quy dinh va phai dugc dai
dién theo phap luat cua Cong ty xac nhan.

Piéu 10. Thu hdi ¢6 phén

1.

Truong hop ¢ dong khong thanh toan day di va diing han s tién phai tra mua c6 phiéu,
Hoi dong quan tri thong bao va c6 quyén yéu cu c¢d dong do6 thanh toan sé tién con lai
cung véi 13i suét trén khoan tién d6 va nhirng chi phi phét sinh do viéc khong thanh toan
day du gay ra cho Cong ty theo quy dinh.

Thong bao thanh toan néu trén phai ghi rd thoi han thanh toan méi (t6i thiéu 1a 07 (bay)
ngay ké tir ngay giri thong bao), dia diém thanh toan va thong bao phai ghi 16 truong hop
khong thanh toan theo diing yéu cau, sb ¢6 phan chua thanh toan hét s bi thu hoi.

Hoi dong quan tri c6 quyén thu hoi cac co phan chura thanh toan ddy du va dang han trong
truong hop cac yéu cau trong thong bao néu trén khong duge thuc hién.

Co phan bi thu hdi dugc coi 1a cic cO phan chua ban theo quy dinh tai
khoan 4 Diéu 111 Luat Doanh nghiép. Hoi dong quan tri co thé truc tiép hoic uy
quyén ban, tai phan phdi hodc giai quyét cho ngudi dd s& hitu ¢ phan bi thu hdi
hodc cic dbi twong khic theo nhitng didu kién va cach thic ma Hoi dong quan
tri thdy 1a phu hop. Trudong hop khong ban hét sé ¢o phan bi thu hdi, Cong ty
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phai ding ky diéu chinh vén diéu 1¢ bing gia tri ménh gia sb c¢6 phan dd dwoc
thanh toan du theo quy dinh tai Piéu 112 Luat Doanh nghiép.

Cb ddng nam giir cd phan bi thu hdi s& phai tir bo tu cach cd dong ddi véi nhitng cd phan
d6, nhung van phai thanh toan tat ca cac khoan tién c6 lién quan cong véi tién 14i theo ty
1¢ (khong quéa 15% (mudi lam phan trim) mot nim) vao thoi diém thu hdi theo quyét dinh
cia Hoi dong Quan trj ké tir ngay thu hoi cho dén ngay thyc hién thanh toan. Hoi dong
Quan trj c6 toan quyén quyét dinh viéc cudng ché thanh toan toan bo gia tri co phiéu vao
thoi diém thu hoi.

Thong bao thu hdi s& duge giri dén nguoi nim gitt ¢6 phan bi thu hdi trude thoi diém thu
hoi. Viée thu hdi van cé hiéu luc ké ca trong trudng hop co sai sot hodc bat can trong viée
guri thong bao.

V. CO CAU TO CHUGC, QUAN LY

Piéu 11. Co ciu to chirc, quén ly

1.
2.
3.

Co cau td chirc quan Iy cia Cong ty bao gdm:
Pai hoi déng cd dong;

Hoi dong quan tri;

Tong Giam dbc diéu hanh;

VI. CO PONG VA PAI HOI PONG CO PONG

Dieu 12. Quyeén cia co dong

1.

C6 dong 1a nguoi chu s¢ hitu CONg ty, c6 cac quyén va nghia vu tuong tng theo sb cb
phén va loai ¢ phﬁn ma ho sé hitu. Co dong chi chiu trach nhi¢m vé ng va cac nghia vu
tai san khac ctia Cong ty trong pham vi s6 von da gop vao Cong ty.

Co dong phd thong cé cac quyén sau

Tham du va phat biéu trong c4c cudc hop Pai hoi dong cd dong va thuc hién quyén biéu
quyét truc tiép hodc thong qua dai dién dugc uy quyén hodc thuc hién bo phiéu tir xa;
Nhan ¢d tice theo mie do Pai hoi d@)ng ) dong quyét dinh;

Tu do chuyén nhugng cd phﬁn da duoc thanh toan dz‘iy du theo quy dinh cua Diéu 1¢ nay
va Phap luat hién hanh,;

Pugc vu tién mua c6 phiéu méi chao ban twong tng véi ty 16 ¢d phan phd théng ma ho
s hiru;

Xem xeét, tra ciru, trich luc cac thong tin lién quan dén c6 dong trong danh sach ¢ dong
du tu cach tham gia Dai hoi dong cd dong va yéu cau sira doi cac thong tin khong chinh
Xac;

Xem x¢ét, tra ctru, trich luc hoac sao chup biéu 1é Cong ty, s6 bién ban hop Dai héi déng
b dong va cac nghi quyét cia Dai hoi dong co dong;

Trudng hop CONg ty giai thé hodc pha san, dwoc nhin mot phan tai san con lai tuong
g v6i s6 ¢d phan gdp von vao CONng ty sau khi Cong ty di thanh toan cho chii no va
cac co dong loai khac theo quy dinh ctia Phép luét;

Yéu cau Cong ty mua lai c6 phan cia ho trong cac truong hop quy dinh tai Khoan 1,
Diéu 129 cua Luat Doanh nghiép;

Céc quyén khac theo quy dinh cta Diéu 16 ndy va Phap luat.

8
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C6 ddng hodc nhém cb ddng nim giir tir 5% (nim phan trim) tong sé c6 phan phd
thong trong thoi han lién tuc tir 06 (S4u) thang tré 1én ¢6 cic quyén sau

Dé cir cac thanh vién Hoi dong quén tri theo quy dinh tuwong tmg tai cac Diéu 28 Diéu 16
nay;

Yéu cau Hoi dong quan tri thue hién viée tridu tap Pai hoi dong c6 dong theo cac quy
dinh tai Diéu 114 va Diéu 136 Luat doanh nghiép;

Kiém tra va nhan ban sao hodc ban trich din danh sach cic c6 dong c6 quyén tham du
va bo phiéu tai Pai hoi dong c6 dong;

Yéu cau Hoi dong quan tri kiém tra tmg van dé cu thé lién quan dén quan 1y, diéu hanh
hoat dong cuia Cong ty khi xét thiy can thiét.

Yéu cau phai thé hién bang vin ban; phai co ho, tén, dia chi thudng tr, qubc tich, sb
Thé cin cude cong dan, Gidy chirng minh nhan dan, Ho chiéu hoic chimg thuc ca nhan
hop phép khac d6i voi co dong 1a ca nhan; tén, dia chi thuong tra, qudc tich, sd quyét
dinh thanh lap hoic s ding ky kinh doanh doanh nghiép d6i véi co dong 14 t6 chirc; sb
luong cb phan va thoi diém ding ky c¢6 phan cua ting cd dong, tong sb ¢d phan cua ca
nhom cb dong va ty 18 so hitu trong tong s cd phan ciia CoNg ty; van dé can kiém tra,
muc dich kiém tra;

Céc quyén khac dugc quy dinh cua phap luat va Diéu 1¢ nay.

Piéu 13. Nghia vu ciia cb dong

o 0k wo o

o o

C6 dong c6 nghia vu sau:

Tuan thu Piéu 1é Cong ty va cac quy ché cuia Cong ty; chip hanh quyét dinh cua Dai hoi
ddng cb dong, Hoi ddng quan tri;

Tham gia cac cudc hop Pai hoi dong cb déng va thuc hién quyén biéu quyét thong qua
cac hinh thire sau:

Tham dy va biéu quyét truc tiép tai cudc hop;

Uy quyén cho ngudi khac tham du va biéu quyét tai cudc hop;

Tham du va biéu quyét théng qua hop truc tuyén, bé phiéu dién tir hoic cac hinh thirc
dién tir khac;

Gui phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tu.

Thanh toan tién mua c6 phan da ding ky mua theo quy dinh;

Cung cip dia chi chinh x4c khi dang ky mua c¢6 phan;

Hoan thanh céc nghia vu khéc theo quy dinh ctia Phép luét hién hanh;

Chiu trach nhiém ca nhan khi nhan danh Cong ty dudi moi hinh thirc dé thuc hién mot
trong cac hanh vi sau day:

Vipham Phép luat;

Tién hanh kinh doanh va cac giao dich khac dé tu lgi hodc phuc vu loi ich cia to chic,
ca nhan khac;

Thanh toan cac khoan ng chua dén han truée nguy co tai chinh c6 thé xay ra ddi véi
Cong ty.
Nghia vu ctia c6 dong 16n ctia Cong ty cd c6 phiéu duoc niém yét tai So giao dich ching
khoan: thyc hién nghia vu cong bd thong tin theo quy dinh ciia phap luat vé chimg khoan
va thi truong chung khoan khi thyc hién giao dich mua/ban cd phiéu cua Cong ty.
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Diéu 14. Pai hdi dong cb dong

1.

P Q

Dai hoi ddng cd dong gdm tat ca cac cd dong cd quyén biéu quyét 14 co quan ¢ thim
quyén cao nhat cua COng ty. Pai hoi cd dong thudng nién hop mdi nim mot lan. Ngoai
cudc hop thudng nién, Pai hoi ddng co dong c6 thé hop bat thuong. Dia diém hop Dai
hoi dong c6 dong phai & trén lanh thd Viét Nam. Trudng hop cudc hop Dai hoi dong cb
dong duoc to chirc dong thdi ¢ nhiéu dia diém khac nhau thi dia diém hop Dai hoi dong
¢ dong duogc xac dinh 13 noi cha toa tham dy hop.
Pai hoi dong ¢ dong phai hop thudng nién trong thdi han 04 (bdn) thang, ké tir ngay
két thic nam tai chinh. Theo dé nghi ctia Hoi ddng quan tri, Co quan ding ky kinh doanh
c6 thé gia han, nhung khong qua 06 (sau) thang, ké tir ngay két thuc nam tai chinh.
Hoi ddng quan tri to chic triéu tap hop Pai hoi dong c6 dong thudng nién va lya chon
dia diém phi hop trén lanh thd Viét Nam. Pai hoi dong c6 dong thudng nién quyét dinh
nhitng van dé theo quy dinh cua Phép luat va Diéu 1& Cong ty, dic biét thong qua cac bao
c4o tai chinh hang nim va ngan sach tai chinh cho niam tai chinh tiép theo. Cac kiém toan
vién doc lap co thé duoc moi tham du dai hoi dé tu van cho viée thong qua cac bdo cdo
tai chinh hang nam.
Hoi ddng quan tri phai triéu tap hop Dai hoi dong c6 dong bat thudng trong cac trudng
hop sau:
Hoi dong quan tri xét thdy can thiét vi loi ich ctia Cong ty;
Bang can d6i ké toan hang nim, céc bao cdo quy hodc 06 (Séu) thang hoic bao céo kiém
toan clia ndm tai chinh phan anh von Piéu 18 d4 bi mat 1/2 (mot phan hai) so voi sb dau
ky;
Khi s thanh vién cua Hoi ddng quan tri it hon s6 thanh vién ma luat phap quy dinh;
Khi s6 lwong thanh vién doc 1ap Hoi dong quan tri giam xudng, khong bao dam ty 16
theo quy dinh tai khoan 1 Diéu 134 ctia Lut doanh nghiép.
Khi s thanh vién sé thanh vién Hoi dong quan tri bi giam qua 1/3 (mdt phan ba) so véi
sd thanh vién quy dinh trong Diéu 18 nay - trudng hop nay Hoi dong quan tri phai triéu
tap hop Pai hoi dong cd dong trong thoi han 60 (sau muoi) ngay ké tir ngdy sb thanh
vién bi giam qua 1/3 (mot phan ba);
C6 dong hodc nhém cb dong theo quy dinh tai Khoan 3, Didu 12 - Piéu 1¢ nay yéu cau
triéu tap Pai hoi déng ) dong béng mot vin ban kién nghi. Van ban kién nghi tri€u tap
phai néu 5 1y do va muc dich cudc hop, ¢ chit ky cia cac ¢d dong lién quan (vin ban
kién nghi c6 thé 1ap thanh nhiéu ban dé c6 du chit ky cua tat ca cac co dong cé lién quan);
Céc truong hop khéac theo quy dinh cua Phéap luat va Diéu 1é Cong ty.
Triéu tap hop Dai hoi ddng co dong bat thuong
Hoi dong quan tri phai triéu tap hop Dai hoi ddng c6 dong trong thoi han 60 (Sau muoi)
ngay ké tir ngay sb thanh vién Hoi ddng quan tri con lai nhu quy dinh tai Diém ¢, Diém
d Khoan 3, Piéu 14 hodc nhan dugc yéu cau quy dinh tai Diém f Khoan 3, Diéu 14 -
Diéu 1¢ nay.
Trudng hop Hoi ddng quén tri khong triéu tap hop Pai hoi dong cd dong theo quy dinh
tai Diém a, Khoan 4, Diéu 14 - biéu 1& nay thi trong thoi han ba muoi (30) ngay tiép
theo, c6 dong, nhoém cd dong theo quy dinh tai Khoan 3, Piéu 12 — Piéu 18 nay c6 quyén
thay thé Hoi déng quan tri triéu tap hop Dai hoi déng cd dong theo quy dinh Khoan 6,
10
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Diéu 136 Luat Doanh nghiép. Trong trudng hop nay, ¢6 dong hodc nhom cd dong triéu
tap hop Pai hoi dong cd dong co thé dé nghi co quan ding ky kinh doanh giam sat viée
tridu tap va tién hanh hop néu xét thiy can thiét.

Tat ca chi phi cho viéc triéu tap va tién hanh hop Pai hoi dong c6 dong s& duge Cong ty
hoan lai. Chi phi nay khong bao gom nhirng chi phi do ¢4 dong chi tiéu khi tham du Dai
hoi dong co dong, ké ca chi phi an ¢ va di lai.

Picu 15. Quyén va nhiém vu cta Dai hgi dong co6 dong

1.
a.
b.

o MO oo

- ® o O

Q@

» wDT O

Dai hoi dong cd dong thudng nién cd quyén thao luan va thong qua cac van dé sau day:
Béo céo tai chinh (kiém toan) hang nam;

Béo c40 ctia Hoi dong quan tri vé quan trj va két qua hoat dong cua Hoi dong quan tri va
ting thanh vién Hoi dong quan tri;

K¢é hoach kinh doanh hiang nim cta Cong ty;

Miic ¢6 tirc d6i véi mdi cd phan cia ting loai;

Céc van d& khac thudc tham quyén.
Pai hoi dong cd dong cb cac quyén va nghia vu sau day:

Thong qua cac bao cao tai chinh nam,;

Miic ¢6 tirc thanh toan hang nam cho mdi loai c¢6 phan phi hop véi Luat Doanh nghiép
va cac quyén gan lién voi loai c6 phan d6. Mtc ¢ tirc nay khong cao hon mirc ma Hoi
ddng quan tri d& nghi sau khi da tham khao ¥ kién cac c6 dong tai Pai hoi dong cd dong;
Quyét dinh s6 lwong thanh vién caa Hoi ddng quan tri trude nhiém ky tiép theo;

Lua chon Cong ty kiém toan;

Bau, bai nhiém, mién nhiém va thay thé thanh vién Hoi déng quan tri;

Tong s tién thu lao cia cac thanh vién Hoi ddng quan tri va Bao céo tién thu lao cua
Hoi déng quan tri;

Quyét dinh stra d6i, bd sung biéu 1&;

Quyét dinh loai c6 phan va s6 lwong cb phan timg loai dugc quyén phat hanh;

Chia, tach, hop nhit, sap nhap hoic chuyén doi Cong ty;

Quyét dinh to chirc lai va giai thé Cong ty va chi dinh ngudi thanh 1y;;

Xem xét va xir Iy cac vi pham ctia Hoi dong quén tri gy thiét hai cho Cong ty va cac cb
dong cuia Cong ty;

Quyét dinh giao dich dau tu hodc ban sd tai san Cong ty ¢ gia tri tir 35% (ba muoi lim
phan trim) téng gia tri tai san dugc ghi trong béo cdo tai chinh da duoc kiém toan gan
nhét ciia cong ty;

Quyét dinh mua lai trén 10% tong s6 cd phan phat hanh ctia mdi loai;

Cong ty ky két hgp dong, giao dich v6i nhitng nguoi duge quy dinh tai Khoan 1 Biéu
162 Luat Doanh nghiép véi gid tri bang hodc 16n hon 20% (hai muoi phan trim) tong
gia tri tai san cia Cong ty duoc ghi trong bo cao tai chinh gin nhat da dugc kiém toan;
Thong qua dinh hudng phat trién Cong ty;

Céc véan dé khac theo quy dinh ctia Phap luat va Diéu 1¢ ciia Cong ty.
Cb dong khong dugc tham gia bo phiéu trong cac truong hop sau day:

Théng qua cac hop dong quy dinh tai Khoan 2, Diéu 15 - Diéu 18 nay khi ¢6 dong do
hodc ngudi ¢ lién quan t6i cd dong do 1a mot bén cia hop dong;
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Viéc mua lai ¢6 phan cia c6 déng d6 hodc ciia ngudi cé lién quan t6i cd dong do trir
truong hop viéc mua lai co phﬁn duoc thuc hién theo ty 1€ s¢ hitu cua tat ca cac co dong
hodc viéc mua lai dugc thyc hién thong qua khép 1énh hodc chao mua cong khai trén S&
giao dich chirng khoan hodc chao mua cong khai theo quy dinh cua phap luat.

Tat ca cac nghi quyét va cac van dé da duoc dua vao chuong trinh hop phai dugc dua ra
thao luan va biéu quyét tai Pai hoi dong co dong.

Piéu 16. Cac dai dién dwoc ity quyén

1.

&

Céc ¢ dong co thé uy quyén cho mot nguoi khac dai dién ctia minh tham du hop Pai hoi
ddng cd dong. Truong hop co nhidu hon mot ngudi dai dién theo ty quyén duoc cir thi
phai xac dinh cu thé sb c6 phan va sd phiéu bau duoc uy quyén cho mdi ngudi dai dién.
Viéc uy quyén cho nguoi dai dién dy hop Pai hoi déng cd dong phai lap thanh van ban
theo mau ciia CONg ty va phai co chir ky theo quy dinh sau day:

Truong hop c6 dong ca nhan 13 ngudi uy quyén thi gidy uy quyén phai cé chit ky caa cd
dong d6 va nguoi duoc uy quyén dy hop;

Truong hop ngudi dai dién theo uy quyén cta cb dong 1a to chirc 1a ngudi uy quyén thi
gidy Uy quyén phai c¢6 chit ky ctia nguoi dai dién theo uy quyén, ngudoi dai dién theo
Phép luat cua cd dong va ngudi duoc uy quyén du hop;

Trong truong hop khac thi gidy ty quyén phai c¢6 chit ky ctua nguoi dai dién theo Phap
luat cua c6 dong va nguoi duoc uy quyén du hop.

Nguoi duge uy quyén du hop Pai hoi ddng c6 dong phai ndp van ban uy quyén khi dang
ky du hop trudc khi vao phong hop.

Truong hop luat su thay mét cho ngudi uy quyén ky gidy chi dinh nguoi dai dién, viée
chi dinh nguoi dai dién trong trudng hop nay chi dugc coi 1a c6 hiéu Iuc néu gidy chi
dinh ngudi dai dién d6 duoc xuat trinh ciing v6i gidy Gy quyén cho luat su (néu trudc do
chua dang ky voi Cong ty).

Trir trudng hop quy dinh tai khoan 3 Diéu 16 - Diéu 1é nay, phiéu biéu quyét cua ngudi
duoc uy quyén du hop trong pham vi dwgc uy quyén van cé hiéu luc khi xay ra mot trong
cac truong hop sau day:

Nguoi uy quyén da chét, bi han ché nang lyc hanh vi dan sy hoac bi mét nang lyc hanh
vi dan su;

Ngudi uy quyén di huy bo viée chi dinh uy quyén;

Ngudi uy quyén di huy bo thim quyén ciia nguoi thuc hién viée uy quyén.

Diéu khoan nay s& khong 4p dung trong trudng hgp Cong ty nhan dugc thong bao vé
mot trong cac sy kién trén trudc gio khai mac cudc hop Pai hoi déng ) dong hoac trudc
khi cudc hop dugc triéu tap lai.

Pidu 17. Thay déi cic quyén

1.

Viée thay d6i hodc huy bo cic quyén dic biét gan lién véi mot loai co phan wu dai co
hiéu lyc khi dugc ¢ dong ndm giit it nhit 65% (sau muoi lim phan trim) ¢6 phan phd
thong tham dy hop thong qua dong thoi duge ¢ dong ndm giit it nhat 75% (bay muoi
lam phén trim) quyén biéu quyét ciia loai c6 phan uu dii noi trén biéu quyét thong qua.

Viée t6 chirc cude hop ciia cac c¢d dong ndm gitr mot loai cd phan uu dii dé théng qua
viée thay doi quyén néu trén chi c6 gia tri khi co tbi thiéu 02 (hai) cd dong (hodc dai dién
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duogc iy quyén cta ho) va nim giir t6i thiéu 1/3(mot phan ba) gia tri ménh gia cua cac cb
phén loai d6 d4 phat hanh. Truong hop khong c6 du sé dai biéu nhu néu trén thi cude hop
duogc t chure lai trong vong 30 (ba mwoi) ngdy sau d6 va nhitng ngudi ndm giit ¢d phan
thudc loai d6 (khong phu thudc vao sb lugng ngudi va s ¢o phan) cé mit truc tiép hoic
thong qua dai dién duoc uy quyén déu dugc coi la du sd lwong dai biéu yéu cau. Tai cac
cudc hop ciia co dong nam giit co phan uu dai néu trén, nhitng ngudi nam giir co phan
thudc loai d6 c6 mit tryc tiép hodc qua ngudi dai dién ¢ thé yéu cau bo phiéu kin. Mdi
b phan cung loai c6 quyén biéu quyét ngang bang nhau tai cic cudc hop néu trén.

Thu tuc tién hanh cac cudc hop riéng bi¢t nhu vay duoc thuc hién tuong tu véi cac quy
dinh tai Diéu 18 va Diéu 20 - Diéu 1é nay.

Trir khi cac diéu khoan phat hanh ¢6 phan quy dinh khéc, cac quyén dic biét gan lién véi
cac loai co phan c6 quyén vu dai d6i véi mot sb hodc tat ca cac van dé lién quan dén chia
sé loi nhudn hodc tai san ctia Cong ty s& khong bi thay doi khi Cong ty phét hanh thém
cac co phan cung loai.

Piéu 18. Triéu tap hop Pai hdi dong c6 dong, chwong trinh hop va thong bao hop Pai

=

N

hdi dong co dong
Hoi déng quan tri tri¢u tap hop Pai hoi déng cd dong, hoac Pai hoi déng ) dong duoc
triéu tap theo cac truong hop quy dinh tai Piém f Khoan 4, Piéu 14 - Diéu 1é nay.
Nguoi tri¢u tap hop Pai hoi déng cd dong phai thuc hién nhirng nhiém vu sau day:
Chuén bi danh sach cac ¢ dong du diéu kién tham gia va biéu quyét tai cudc hop Dai
hoi dong cb déng. Danh sach c¢d dong cé quyén du hop Pai hoi dong c6 dong duoc lap
khong sém hon 10 (mudi) ngdy trude ngdy giri Thong bao mdi hop Pai hoi dong cd
ddng. Cong ty phai cong bd thong tin vé viée 1ap danh sach ¢ dong co quyén tham dur
hop Pai hoi dong cb dong tdi thiéu 20 (hai muoi) ngay trude ngay ding ky cudi cling.
Chuan bi chuong trinh hop va cac tai liéu theo quy dinh phu hop vé6i luat phap va cac
quy dinh ctia Cong ty;
Xéc dinh thoi gian va dia diém t6 chuc dai hoi;
Thong bao va giri thong bao hop Pai hoi dong cd dong cho tit ca cac cd dong co quyén
du hop;
Céc cong viéc khac phuc vu cudc hop.
Thong bao moi hop Pai hoi ddng cd dong phai dugc giri cho tat ca cac ¢ dong bang
phuong thirc dam bao dong thoi cong bd trén phuong tién thong tin cia Uy ban chimg
khoan nha nudc, S¢ giao dich chung khoan, trén website cia Cong ty. Thong bdo hop
Pai hoi dong cd dong phai duoc giri cho C6 dong bang cach chuyén tan tay hodc giri thu
qua buu dién bang phuong thic bao dam (hoic thu bao phat) hodc phuong thirc khac bao
dam t6i dia chi lién lac cia Co dong it nhat 15 (muoi lam) ngay trude ngay hop Dai hoi
d6ng c6 dong, (tinh tir ngay ma thong bao dugc giri hodc chuyén di mot cach hop 18, dugc
tra cude phi hodc dugc bo vao hom thu). Trudng hop C6 dong di théng bao cho Cong ty
bang vin ban vé sb fax hodc dia chi thu dién tir, thong bao hop Pai hoi dong C6 dong co
thé duoc giri t6i s6 fax hodc dia chi thu dién tir do.
Chuong trinh hop Dai hoi dong c6 dong, céc tai liéu lién quan dén cac van dé s& duoc
biéu quyét tai Dai hoi dugc giri cho cac cd dong hodc/va dang trén trang thong tin dién
tur (website) ctia Cong ty. Trong truong hop tai liéu khong dugc giri kém thong bao hop
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Dai hoi dong ¢ dong, thong bao moi hop phai néu rd dia chi trang thong tin dién tur

(website) ctia Cong ty dé cac c¢b dong c6 thé tiép can.
Cb ddng hodc nhom ¢ déng duge dé cap tai Khoan 3, Piéu 12 - Diéu 16 ndy c6 quyén dé
xudt cac van dé dua vao chuong trinh hop Pai hdi dong c6 dong. Dé xuat phai dugc lam
bang vin ban va phai duoc giri cho Cong ty it nhat 03 (ba) ngay lam viéc trude ngay khai
mac Pai hoi dong c6 dong. Kién nghi phai bao gém ho va tén c6 dong, dia chi thuong
trt, qudc tich, sé Thé can cudc cong dan, Gidy ching minh nhan dan, H chiéu hodc
ching thyc ca nhan hop phap khac d6i voi co dong 14 ca nhan; tén, ma sd doanh nghiép
hoic sb quyét dinh thanh 1ap, dia chi tru s& chinh di v6i c¢6 dong 1a to chirc; sé lrong va
loai ¢6 phan c6 dong d6 ndm gjﬁ, Vévn(f)i dung kié'n‘nghi du’e} vao chuong trinh hop.
Nguoi triéu tap hop Pai hgi dong cd dong cd quyén tir choi nhirng kién nghi lién quan
dén Khoan 4 ctia Diéu 18 - Piéu 1¢ nay trong cac truong hop sau:

Kién nghi duoc giri dén khong dung thdi han hoic khong du, khong dang ndi dung;

Vao thoi diém kién nghi, c6 dong hodc nhém cb dong khong c6 dir it nhat 5% cb phan
phé thong trong thoi gian lién tuc it nhit 06 (sau) thang theo quy dinh tai Khoan 3 Diéu

12 Piéu 1 nay;

Vén dé kién nghi khong thudc pham vi thim quyén cua Pai hoi dong ¢ dong;

Céc truong hop khac theo quy dinh cta phap luat va Diéu 1¢ nay.

Piéu 19. Cac diéu kién tién hanh hop Pai hi dong cé dong

1.

Cudc hop bai hoi déng cd dong dugc tién hanh khi ¢6 sb ¢ dong du hop va nguoi duoc
ty quyén du hop dai dién cho it nhit 65% (sau muoi lam phan trim) tong sb ¢ phan co
quyén biéu quyét.

Truong hop khong c6 du sé dai biéu can thiét trong vong ba muwoi (30) phut ké tir thoi
diém 4n dinh khai mac dai hoi, nguoi triéu tap hop hiy cudc hop. Cudc hop cua Pai hdi
ddng cb dong triéu tap lan tht hai trong vong 30 (ba muoi ) ngay ké tir ngay du dinh t6
churc hop Pai hoi déng co dong 1an tha nhit. Cudc hop Dai hoi dé)ng ) dong 1an hai chi
duoc tién hanh khi ¢6 sd ¢d dong du hop va nguoi dugce uy quyén du hop dai dién it nhat
51% (nim muoi mdt phan tram) tong sd phiéu biéu quyét.

Truong hop dai hoi lan thir hai khong duogc tién hanh do khong co du sé dai biéu can
thiét trong vong ba muoi (30) phut ké tir thoi diém 4n dinh khai mac dai hoi, Pai hoi dong
cd dong lan tha ba co thé duoc triéu tap trong vong hai muoi (20) ngay ké tir ngay du
dinh tién hanh dai hoi lan hai, va trong truong hop nay dai hoi dugc tién hanh khong phy
thudc vao s6 lwong c6 dong hay dai dién uy quyén tham dy va dugc coi 1a hop 18 va co
quyén quyét dinh tat ca cac van dé& du kién duoc phé chuan tai Dai hoi dong c6 dong lan
thtr nhat.

Chi c6 Dai hoi dong c6 dong méi co quyén thay d6i chuong trinh hop da duge giri kém
theo thong bao moi hop quy dinh tai Khoan 3, Piéu 18 - Diéu 1¢
Cong ty co thé to chirc Pai hoi dong ¢ dong tai ddng thoi nhidu hon mot dia diém trong
pham vi lanh thd Viét Nam theo nguyén tic (i) Phai c6 mot dia diém t6 chirc Pai hoi d@)ng
cd dong tai thanh phé Cong ty dat tru s¢ chinh; Pia diém t6 chuc hop nay s€ la dia diém
trung tdm va 1a noi Chu toa tham dy hop; (ii) Cac dia diém t6 chuc hop Dai hoi déng cd
dong phai duogc két ndi truc tuyén v6i nhau, va tét ca cac dia diém hop phai dugc thong
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bdo t6i cd dong; (iii) C6 dong co6 quyén ding ky tham du hop tai bat ky mot trong sb
nhitng dia diém hop. S6 luong ¢ dong tham du hop va két qua biéu quyét s& dugc tap
hop tur tat ca cac dia diém hop; (iv) Tai mdi dia diém phai c¢6 Ban kiém tra tu cach cd
dong va Ban kiém phiéu riéng va duoc bau boi chinh cac ¢ dong tham dy hop tai dia
diém hop do.

Diéu 20. Thé thirc tién hanh hop va biéu quyét tai Pai hi dong co dong

1.

Trude khi khai mac cudc hop, Cong ty phai tién hanh thu tuc ding ky co dong va phai
thuc hién viée dang ky cho dén khi cac c¢6 dong co quyén dy hop co6 mat ding ky hét.
Khi tién hanh dang ky ¢ dong, Cong ty s& cip cho timg cd dong hodc dai dién duoc uy
quyén c6 quyén biéu quyét mot thé biéu quyét, trén d6 co ghi sé dang ky, ho va tén cia
cd dong, ho va tén dai dién duoc uy quyén va s phiéu biéu quyét cua c6 dong do. Thé
biéu quyét co thé duoc ma hoa hodc s6 hoa dé viée biéu quyét va/hodc kiém phiéu c6 thé
dugc thyc hién dya trén sir dung phan mém may tinh hodc phuong tién cong nghé, ky
thuat s6. Pai hoi s& tu chon nhitng ngudi chiu trach nhiém kiém phiéu hoic giam sat kiém
phiéu. S6 lwong thanh vién ciia ban kiém phiéu do Pai hoi dong cd dong quyét dinh cin
ctr d& nghi cia Chu toa nhung khong vuot qua sd nguoi theo quy dinh cua phap luat hién
hanh. Chu toa ctr mot hodc mot s6 ngudi lam Thu ky cude hop.

Co dong hodc nguoi dugc dai dién theo uy quyén dén sau khi cudc hop da khai mac co
quyén ding ky ngay va sau d6 co quyén tham gia va biéu quyét ngay tai dai hoi. Chu toa
khong c6 trach nhi¢m dirng dai hoi dé cho cd dong dén mudn dang ky va hi¢u luc cua cac
dot biéu quyét da tién hanh trudc khi c6 dong dén mudn tham dyu s& khong bi thay doi.
Chu tich Hoi dong quan tri 1am chu toa cac cudc hop do Hoi dong quan tri triu tap.
Truong hop Chu tich Véng mit hodc tam thoi mat kha nang lam vi¢c thi cac thanh vién
con lai bau mot ngudi  trong sO& ho lam cha toa cudc hop.
Trong cac truong hop khac, ngudi ky tén triéu tap hop Dai hoi ddng ¢ dong diéu khién
Pai hoi déng cd dong bau chu toa cudc hop va nguoi cé phiéu bau cao nhit duge ctr lam
chu toa cudc hop.

Chu toa la nguoi co quyén quyét dinh vé trinh tu, thi tuc hodc cac su kién phat sinh ngoai
chuong trinh ctia Pai hoi dong cd dong.

Chu toa Pai hoi déng cd dong co quyén hoan cudc hop Pai hdi déng cd dong da co du $6
ngudi ding ky du hop theo quy dinh dén mot thoi diém khac hodc thay ddi dia diém hop
trong trudng cac truong hop sau day:

Pia diém hop khdng c6 du chd ngéi thuén tién cho tat ca nguoi du hop;

C6 nguoi du hop c6 hanh vi can tr, gay rdi trat tu, 6 nguy co lam cho cudc hop khong
dugc tién hanh mot cach cong bang va hop phap;

Su tri hodn 1a can thiét dé cac cong viéc cua Pai hoi dugce tién hanh mot cach hop 1€.
Ngoai ra, Chu toa dai hdi co thé hodn Dai hoi khi c6 su nhét tri hodc yeu cau cua Pai hoi
dong ¢ dong da co du s6 lugng dai biéu du hop can thiét. Thoi gian hodn tdi da khong
qua ba ngay ké tir ngay du dinh khai mac Dai hoi. Pai hoi hop lai s€ chi xem xét cac
cong viée 18 ra da dugc giai quyét hop phap tai dai hoi bi tri hodn trudc do.

Chu toa ctua Dai hoi hodc Thu ky Pai hoi co thé tién hanh céc hoat dong ma ho théy can
thiét dé diéu khién Dai hoi dong c6 dong mot cach hop 18 va co trat ty hodc dé Dai hoi
phan anh dugc mong mudn cua da sd tham du.
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8. Hoi dong quan tri c6 thé yéu cau cac ¢ dong hodc dai dién duoc uy quyén tham dy Dai

hoi dong ¢ dong chiu sy kiém tra hodc cac bién phap an ninh ma Hoi ddng quan tri cho
14 thich hop. Truong hop c¢6 ¢ dong hoidc dai dién dugc uy quyén khong chiu tuan tha
nhitng quy dinh vé kiém tra hodc cac bién phap an ninh n6i trén, Hoi dong quan tri sau
khi xem xét mot cach cin trong c6 thé tir chdi hodc truc xuat cd dong hodc dai dién néi
trén tham gia Pai hoi.
Nguoi triéu tap hop Dai hoi dong c6 dong sau khi di xem xét mot cach can trong, ¢ thé
tién hanh cac bién phap duoc Hoi dong quan trj cho 1a thich hop dé:

B4 tri chd ngdi tai dia diém hop Pai hoi dong cd dong;

Bao dam an toan cho moi ngudi c6 mit tai cac dia diém hop;

Tao diéu kién cho ¢ dong tham du (hodc tiép tuc tham du) Pai hi.

Nguoi triéu tap hop Pai hoi ddng cd dong co toan quyén thay doi nhitng bién phap néu
trén va ap dung tat ca cac bién phap néu Hoi ddng quan tri thiy can thiét. Cac bién phap
ap dung c6 thé 1a cip gidy vao ctra hodc str dung nhitng hinh thirc Iya chon khac.

10. Trong trudng hop tai Pai hoi ddng c6 dong co ap dung cac bién phap néi trén, Hoi dong

quan trj khi xac dinh dia diém dai hoi c6 thé:
Thong béo rang Pai hoi s& dugc tién hanh tai dia diém ghi trong thong bao va chi toa
Pai hoi s€ c6 mat tai d6 (“Dia diém chinh cua Pai h61”);
B6 tri, t6 chirc dé nhitng ) dong hodc dai di¢n dugc uy quyén khong du hop duoc theo
Diéu khoan nay hodc nhitng ngudi mubn tham gia ¢ dia diém khac véi Dia diém chinh
cta Pai hoi co thé déng thoi tham du Pai hdi; ¢d dong co thé tham du Pai hoi thong qua
cau truyén hinh tai noi c6 dat van phong dai dién ctia Cong ty.
Thong béo vé viée to chirc Dai hoi khong can néu chi tiét nhitng bién phap to chirc
theo Diéu khoan nay.

11. Trong Biéu 1¢ nay (trir khi hoan canh yéu cau khac), moi cd déng s& duoc coi 1a tham gia

Pai hoi ¢ bia diém chinh cua Pai hoi.

12. Hang ndm Cong ty phai t chirc Pai hoi dong cb dong it nhit mot 1an. Pai hoi dong cb

dong thudng nién khong dugc to chirc dudi hinh thirc 1iy y kién bang van ban.

Pic¢u 21. Thong qua Nghi quyét ciia Pai hoi dong co dong
1. Pai hoi dong co dong thong qua cac Nghi quyét thugc tham quyén bang hinh thic biéu

a.

quyét tai cuoc hop hoic lay y kién bang van ban.
Nghi quyét caa Dai hoi dong c6 dong vé cac vain dé sau day c6 thé dugc thong qua bing
hinh thae biéu quyét tai cuoc hop hoic lay y kién bang van ban:

- Sira d6i, bo sung Diéu lé Cong ty;

- Mua lai trén 10% tong sé c6 phan da ban ciia mdi loai.

Nghi quyét ciia Pai hoi dong c6 dong vé cac van dé sau day phai duoc thdng qua bing
hinh thae biéu quyét tai cuoc hop Pai hoi dong ¢b dong:

- Quyét dinh giao dich d4u tu hodc ban tai sin Cong ty hodc chi nhanh cé gia tri
bang hodc 16n hon 35% (ba muoi lim phan trim) tong gia tri tai san dugc ghi
trong bao cdo tai chinh di duoc kiém toan gan nhit cua cong ty;

- Thong qua bdo céo tai chinh hang nam;

- T4 chuc lai, giai thé Cong ty;

- Ké hoach phat trién ngan va dai han cia Cong ty;
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- Bau, mién nhiém, bai nhiém va thay thé thanh vién Hoi dong quan tri.

- Loai c6 phan va tong s6 cb phan cua tirng loai dugc quyén chao ban; mic ¢b tirc
hang nam cua ting loai ¢ phan.

- CéAc van dé khéac thudc tham quyén caa Pai hoi dong co dong va khong thuoc
truong hop quy dinh tai diém b, Khoan 1, Diéu 21 — Diéu 1é nay.

2. Trur truong hop quy dinh tai Khoan 1, Diéu 17 - Diéu Ié nay, cac quyét dinh cua Pai hoi
ddng c6 dong duoc thdng qua tai cudc hop khi co du cac diéu kién sau day:
a. Puogc s6 co dong dai dién it nhat 65% (sau muoi lim phan tram) tong sb phiéu biéu quyét
cua tat ca cac co dong du hop chap thuan.
b. Cac quyét dinh cua Dai hoi df}ng ¢ dong lién quan dén:

- Stra do61 va bo sung Diéu 1€,

- Loaicd phiéu va sb luong ) phiéu duoc chao ban,

- Viéc to chirc lai hay giai thé Cong ty,

- Quyét dinh giao dich du tu hodc ban tai san Cong ty hodc chi nhanh co gia tri
bang hodc 16n hon 35% (ba muoi lam phan trim) tong gia tri tai san duoc ghi
trong bao céo tai chinh di dugc kiém toan gan nhét cua cong ty;

s€ chi dugc thong qua khi c6 75% (bdy muoi lam phan tram) tré 1én tong s6 phiéu biéu
quyet clia tat ca cb dong hodc dai dién dugc uy quyen du hop tan thanh (trong truong
hop t6 chirc hop truc tlep) hoac it nhat 75% (bay muoi lim phan tram) tong so phleu
biéu quyet clia tat ca c6 dong co quyén biéu quyét chip thuan (d6i voi truong hop lay v
qun co dong bang van ban), trir truong hop quy dinh tai diém a va diém c, Khoan 2,
bicu 21 - Dicu I¢ nay. ‘ ‘

c. Viéc bieu quyet bau thanh vién Hoi dong quan tri phai thuc hién theo phuong thirc bau
don phiéu duoc quy dinh chi tiét trong Quy ché bau cir tai cudc hop Pai hoi ddng c6 dong,
theo d6 mdi ¢ déng c6 tong s6 phiéu biéu quyét twong ng vai tong sé ¢b phan so hitu
nhan véi s6 thanh vién duoc bau caa Hoi ddng quan tri va ¢ dong c6 quyén don hét hoic
mot phan tong sb phiéu bau caa minh cho mot hodc mot sb &ng cir vién.
- Ngudi trdng cir thanh vién Hai ddng quan tri dugc xac dinh theo sé phiéu bau tinh tur
cao xudng thap, bat dau tir tng cir vién c6 sé phiéu bau cao nhét cho dén khi du s6 thanh
vién quy dinh tai Biéu 1¢ Cong ty.
- Truodng hop c6 tir 02 (hai) Gng cir vién tré 1én dat cung s6 phiéu bau nhu nhau cho
thanh vién cudi cling cua Hoi dong quan tri thi s& tién hanh bau lai trong sé cac tng cu
vién c6 s6 phiéu bau ngang nhau hozic hra chon theo tiéu chi quy ché bau ctr hoic Diéu
I¢ Cong ty.
Truong hop khong c¢6 du s6 thanh vién Hoi dong quan tri thi Pai hoi sé tién hanh bau lai
cho dén khi du s lugng

3. Nghi quyét ciia Pai hoi dong cd dong phai dugc thong bao dén c6 dong cé quyén du hop
Dai hoi dong c6 dong trong thdi han 15 (muoi lim) ngay ké tir ngay nghi quyét duoc
thong qua; truong hop cong ty co trang thong tin dién tir, viéc giri nghi quyét co thé thay
thé bang viéc ddng tai én trang thong tin dién tir ciia cong ty.

Piéu 22. Thim quyén va thé thirc lay y kién c6 dong bang vin ban dé thong qua Nghi

quyét ciia Pai hoi dong cé dong
Tham quyén va thé thirc lay y kién ¢ dong bang vian ban dé thong qua Nghi quyét ctia
Pai hoi ddng c6 dong duoc thyuc hién theo quy dinh sau day:
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Hoi ddng quan tri c6 quyén lay y kién cd dong bang vin ban dé thong qua Nghi quyét
ctia Dai hoi dong cd dong bat ctr lac ndo néu xét thay can thiét vi loi ich cua Cong ty.
Quy trinh, thi tyc xin ¥ kién c6 dong bang vin ban duoc néu rd tai Quy ché quan tri noi
bd cua Cong ty.

Hoi ddng quan tri phai chuan bi phiéu ldy ¥ kién, du thao Nghi quyét ctua Pai hoi dong

cd dong va céc tai liéu giai trinh du thao quyét dinh. Phiéu lay y kién kém theo du thao

Nghi quyét va tai liéu giai trinh phai duoc giri bang phuong thic bao dam dén duoc dia

chi dang ky cta ting c6 dong. Hoi dong quan tri phai dam bao guri, cong bd tai liéu cho

cac cO dong trong mot thoi gian hop 1y dé xem xét biéu quyét va phai giri chdm nhat 15

(mudi lim) ngay trude thoi han phai giri lai phiéu 1y ¥ kién. Viéc 1ap danh sach c6 dong

guri phiu 13y v kién thuc hién theo quy dinh tai khoan 1 va khoan 2 Piéu 137 cta Luét

Doanh nghiép. Yéu cau va cach thic giri phiéu lay y kién va tai liéu kém theo thuc hién

theo quy dinh tai Piéu 139 ctia Luat Doanh nghiép.

Phiéu 1y y kién phai c6 cac ndi dung chil yéu sau day:

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

Muc dich 14y y kién;

Ho, tén, dia chi thuong trq, quéc tich, s Thé can cude cong dan, ) Giéy chirng minh
nhan dan, HO chiéu hoic churng thuc ca nhan hop phép khac cua ) dong la ca nhan; tén,
dia chi thuong tru, quéc tich, mi s doanh nghiép, ) quyét dinh thanh lap; dia chi tru so
chinh cta ¢ dong 1a td chirc hodc ho, tén, dia chi thuong tru, quéc tich, s6 Thé can cudc
cong dan, Gidy chirng minh nhan dan, Ho chiéu hoidc chirg thuc ca nhan hop phap khac
ctia dai dién theo iy quyén ctia cd dong 1a to chirc; s6 lwong cd phan cua ting loai va sb
phiéu biéu quyét cua cd dong;

Vén dé can lay ¥ kién dé thong qua Nghi quyét;

Phuong 4n biéu quyét bao gdm tan thanh, khong tan thanh va khong co ¥ kién;

Thoi han phai giri vé Cong ty phiéu 1iy ¥ kién da duoc tra 1oi;

Ho, tén, chir ky cua Chu tich Ho1 dé)ng quan tri va nguoi dai dién theo Phap luat ctua
Cong ty;

Cb dong c6 thé giri phiéu lay ¥ kién da tra 10i dén Cong ty theo mot trong cac hinh thirc

sau day:

Giri thu. Phiéu 1ay y kién d4 duoc tra 10i phai c6 chir ky ctia ¢6 dong 14 c4 nhan, ctia ngudi
dai dién theo uy quyén hodc nguoi dai dién theo phéap luat cta cd dong la to chirc hodc
c4 nhan, nguoi dai dién theo phap luat ciia t6 chirc dugc Gy quyén. Phiéu lay y kién giri
vé cong ty phai dugce dyung trong phong bi dan kin va khong ai dugce quyén mo trude khi
kiém phiéu;

Giri fax hodc thu dién tir. Phiéu Iy y kién guri vé cong ty qua fax hodc thu dién tir phai

dugc giit bi mat dén thoi diém kiém phiéu.

Céc phiéu ldy ¥ kién giri vé cong ty sau thoi han da xac dinh tai ndi dung phiéu lay y kién
hodc da bi mé trong trudng hop guri thu va bi tiét 16 trong truong hop giri fax, thu dién
tir 1a khong hop 16. Phiéu lay ¥ kién khong duoc giri vé (gdm céa phiéu lay ¥ kién khong
thé gtri dugc dén cho cb dong do khong xac dinh duoc chinh xac dia chi cua ¢ dong,
dia chi c6 dong khong diy du, dia chi c6 dong cung cap khong ding,....) duoc coi 1a
phiéu khong tham gia biéu quyét.
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6. Hoi dong quan trj kiém phiéu va lap bién ban dudi su ching kién ctua Ban kiém toan ndi
b6 hodc Thu ky cong ty hodc cta c6 dong khong ndm giir chirc vu quan 1y Cong ty. Bién
ban kiém phiéu phai c6 cac ndi dung chu yéu sau day:
a. Teén, dia chi tru s¢ chinh, ma s6 doanh nghiép;
Muc dich va cac van dé can 1ay ¥ kién dé thong qua Nghi quyét;
S6 c6 dong véi tong sd phiéu biéu quyét da tham gia biéu quyét, trong d6 phan biét s6
phiéu biéu quyét hop 18 va sé biéu quyét khong hop 1é va phuong thirc giri biéu quyét,
kém theo phu luc danh sach c6 dong tham gia biéu quyét;
Téng s6 phiéu tan thanh, khong tan thanh va khong c6 ¥ kién dbi voi ting van dé;
Céc van dé da dugc thong qua;

f.  Ho, tén, chir ky ctia Chu tich Hoi ddng quén tri, nguoi dai dién theo Phép luat ctia Cong
ty, ngudi kiém phiéu va chit ky cta nguoi giam sat kiém phiéu.
Céc thanh vién Hoi dong quan tri, nguoi kiém phiéu va nguoi gidm sat kiém phiéu phai
lién d6i chiu trach nhiém vé tinh trung thyc, chinh xac cta bién ban kiém phiéu; lién d6i
chiu trach nhiém vé céc thiét hai phat sinh tir cic quyét dinh dugc thong qua do kiém
phiéu khong trung thuc, khong chinh xac.

7. Bién ban két qua kiém phiéu phai cong bé trén trang thong tin dién tir (website) cia Cong
ty trong thoi han 24 (hai muoi bon) gio ké tir thoi diém két thuc kiém phiéu hoic giri dén
cac cd dong trong vong 15 (muoi 1im) ngay, ké tir ngay két thic kiém phiéu.

8. Phiéu lay y kién d duoc tra 101, bién ban kiém phiéu, toan vin nghi quyét di duoc thong
qua va tai liéu o lién quan giri kém theo phiéu ldy ¥ kién déu phai duoc lwu giit tai tru
s& chinh cua Cong ty.

9. Nghi quyét dugc thong qua theo hinh thirc 14y ¥ kién cb dong bang vin ban phai duogc sb
cd dong dai dién it nhit 65% (sau muoi lim phan trim) tong s6 co phan co quyén biéu
quyét tan thanh trir Nghi quyét vé cac van dé& quy dinh tai diém b, Khoan 2, Diéu 21 —
Diéu 16 nay va c6 gia trj nhu Nghi quyét duoc thong qua tai cudc hop Pai hoi dong cb
dong.

Piéu 23. Bién ban hop Pai hoi dong co dong

1. Cudc hop Dai hoi d@)ng ) dong phai dugc 1ap Bién ban va co thé ghi am hodc ghi va luu
trt dudi hinh thic dién to khac. Bién ban hop Pai hdi déng cd dong phai 1am xong va
thong qua trude khi bé mac cudc hop.

Chu toa va thu ky cude hop phai lién déi chiu trach nhiém vé tinh trung thuc, chinh xéac
ctia ndi dung bién ban.

2. Nguoi chu tri Pai hoi dé)ng cd dong chiu trach nhiém t6 chirc luu trit cac bién ban Pai hoi
ddng co dong. Bién ban hop Pai hoi dong cd dong phai dugc cong bd trén trang thdng tin
dién tir (website) ciia Cong ty trong thoi han hai muoi bon (24) gio ké tir ngay Dai hoi
dong cd dong két thiic. Bién ban Pai hoi dong cd dong duge coi 1a bang ching xéac thuc
vé nhitng cong viéc da duoc tién hanh tai Dai hoi dong cd dong trir khi c6 ¥ kién phan ddi
vé noi dung bién ban dugc dua ra theo dung thu tuc quy dinh trong vong mudi (10) ngay
ké tir khi giri bién ban. Bién ban phai dugc lap bang tiéng Viét, co chit ky xac nhan cia
Chu toa Pai hoi va Thu ky, va dugc 1ap theo quy dinh ciia Luat Doanh nghi¢p va tai Piéu
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16 ndy. Cac ban ghi chép, bién ban, s chit ky cua cac cb dong du hop va vin ban uy quyén
tham du phai duoc luu giir tai tru s¢ chinh cua Cong ty.

Piéu 24. Yéu ciu hity bé Nghi quyét ciia Pai hdi dong cb dong

Trong thdi han 90 (chin muoi) ngay, ké tir ngay nhan dugc bién ban hop Pai hdi dong co
dong hodc bién ban két qua kiém phiéu 1y y kién Pai hoi dong c6 dong, co dong, hoic
nhom c6 déng quy dinh tai Khoan 3 Diéu 12 Piéu 18 nay c6 quyén yéu cau Toa an hoic
Trong tai xem xét, huy bo Nghi quyét hodc mot phan Nghi quyét cia Pai hoi dong cb
dong trong céc truong hop sau day:
Trinh tu, va tha tyuc triéu tap hop Pai hoi dong c6 dong khong thuc hién dung theo quy
dinh ctia Luat doanh nghiép va Diéu 1& Cong ty, trir trudong hop quy dinh tai khoan 2 Piéu
148 cua Luat doanh nghiép.
Noi dung Nghi quyét vi pham Phap luat hoic Piéu 1é Cong ty.
Truong hop Nghi quyét ctia Pai hoi dong c6 dong bi hity bo theo quyét dinh ctia Toa an
hodc Trong tai, ngudi tri¢u tap cudc hop Pai hoi déng cd dong bi huy bd co thé xem xét
t6 chuc lai Pai hoi dong cd dong trong vong 30 (ba muoi) ngay theo trinh tu, tha tuc quy
dinh tai Luat doanh nghiép va Diéu 18 nay.

Diéu 25. Hiéu luc cac nghi quyét, quyét dinh ciia Pai hi dong co dong

1.

Céc nghi quyét cta Pai hoi dong c6 dong c6 hidu luc ké tir ngay duoc thong qua hoic tir
thoi diém hiéu luc ghi tai nghi quyét do.

Céc nghi quyét cua Pai hoi dong c6 dong dugc thong qua bang 100% (mdt trim phan
tram) tong sd c¢d phan c6 quyén biéu quyét 1a hop phap va co hiéu luc ngay ca khi trinh
ty va thu tuc thong qua nghi quyét d6 khong duoc thuc hién dang nhu quy dinh.
Truong hop c6 ¢b dong, nhom cd déng yéu cau Toa an hodc Trong tai hity b nghi quyét
ctia Pai hoi ddng cb dong theo quy dinh tai Diéu 24 Diéu 1¢ nay, thi cac nghi quyét d6
van ¢6 hiéu luc thi hanh cho dén khi Toa 4n, Trong tai cé quyét dinh khac, trur truong
hop ap dung bién phap khan cdp tam thoi theo quyét dinh cia co quan c6 thim quyén.

VIl. HOQIPONG QUAN TRI

Piéu 26. Co ciu tiéu chuan thanh vién hdi déng quan tri

1
a.

Thanh vién Hoi d@)ng quan tri phai c6 cac ti€u chuin va diéu kién sau day:

C6 nang lyc hanh vi dan su diy du, khong thude ddi tuong khong duge quan 1y doanh
nghiép theo quy dinh tai Luat Doanh nghiép va phap luét lién quan;

C6 trinh d6 chuyén mon, kinh nghiém trong quan 1y kinh doanh cta céng ty va khong
nhét thiét phai 1a c6 dong ctia cong ty, trir truong hop Diéu 1¢ cong ty quy dinh khac.
Thanh vién Hoi dong quan tri cong ty c6 thé dong thoi 1a thanh vién Hoi dong quan tri
ctia cong ty khac nhung khong dugc dong thoi 1 thanh vién Hoi dong quan tri tai qua
05 cbng ty khac.

Khoéng duogc tung 1a thanh vién Hoi déng quan tri hoac dai di€n theo phéap ludt ciia mot
cong ty bi cAm hoat dong do nhitng vi pham phép luat nghiém trong.

Thanh vién hoi dong quan tri doc lap 1a thanh vién Hoi dong quan tri dap tng cac yéu
cau sau ddy trir truong hop phap luat vé chimg khoan ¢ quy dinh khéc:
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Khong phai 1a nguodi dang lam viéc cho cong ty, cong ty con cua cong ty; khong phai 1a
ngudi di ting lam viéc cho cong ty, cong ty con ctia cong ty it nhat trong 03 (ba) nim
lién truée do;

Khong phai 1a ngudi dang huong lwong, thu lao tir cong ty, trir cac khoan phu cip ma
thanh vién Hoi dong quan tri duge hudng theo quy dinh;

Khong phai 1a ngudi ¢6 vo hodc chéng, cha dé, cha nuoi, me dé, me nuoi, con dé, con
nudi, anh rudt, chi rudt, em rudt 1a co dong 16n cia cong ty; 1a ngudi quan 1y cia cong
ty hodc cong ty con ctia cong ty;

Khong phai 1a ngudi truc tiép hodc gian tiép so hitu it nhat 1% (mdt phan trim) tong s6
b phan c6 quyén biéu quyét ctia cong ty;

Khong phai 14 ngudi di timg lam thanh vién Hoi dong quan tri ctia cong ty it nhit trong
05 (nim) nam lién trudc do.

Thanh vién Hoi ddng quan tri doc 1ap phai thong bao voi Hoi dong quan tri vé viéc khong

con dap tmg du diu kién theo quy dinh tai khoan 2 Piéu nay va khong con 1a thanh vién

doc 1ap Hoi dong quan tri ké tir ngay khong dap tng du diéu kién. Hoi dong quan tri phai
thong bao truong hop thanh vién doc 1ap Hoi ddng quan tri khong con dép tung du diéu
kién tai cudc hop Pai hoi déng cd dong g?m nhét hoic triéu tap hop Pai hoi déng ) dong

dé bau b sung hodc thay thé thanh vién doc lap Hoi dong quan tri d6 trong thoi han 06
(s4u) thang ké tir ngay nhan duoc thong béo cua thanh vién doc 1ap Hoi ddng quan tri co
lién quan.

Piéu 27. Thanh phin va nhiém Ky ciia thanh vién Hji dong quan tri

1.

S6 Iwong thanh vién Hoi dong quan tri ciia Cong ty 13 tir 05 dén 11 thanh vién. Nhiém
ky cua Hoi dong quan tri 13 05 (nim) nim. Nhiém ky cta thanh vién Hoi dong quan tri
khéng qué 05 (ndm) nim; thanh vién Hoi ddng quan tri c6 thé duoc bau lai véi s6 nhiém
ky khong han ché. Téng s thanh vién thanh vién doc 1ap Hoi dong quan trj phai chiém
it nhat 1/3 (mot phan ba) tong s6 thanh vién Hoi ddng quan tri. S6 lwong ti thiéu thanh
vién doc 1ap Hoi dong quan tri dugc xac dinh theo phuong thirc 1am tron xubng.
Thanh vién Hoi dong quan tri khong con tu cach thanh vién Hoi ddng quan trj trong cac
truong hop sau:

Thanh vién d6 khong du tu cach 1am thanh vién Hoi ddng quan tri theo quy dinh cua
Luat Doanh nghi€p hodc bi ludt phap cAm khong dugc 1am thanh vién Hoi dé)ng quan tri;
Thanh vién d6 giri don tir chiic bang van ban dén try so chinh ciia Cong ty;

Thanh vién d6 bi rdi loan tdm than va cac thanh vién khac cua Hoi déng quan tri c6
nhitng bang chimg chuyén mén chimg t6 ngudi d6 khong con niang lwc hanh vi dan sy;
Thanh vién d6 Véng mat khong tham dy cac cudc hop cua Hoi déng quan tri lién tuc
trong vong séu (06) thang, trir truong hop bat kha khang;

Theo nghi quyét ctia Dai hoi dong c6 dong.
Viéc bd nhiém céc thanh vién Hoi ddng quan tri phai dugc cong bd thong tin theo cac
quy dinh ctia Phap luat vé chirmg khoan va thi truong ching khoan.

Thanh vién Hoi ddng quan tri khong nhat thiét phai 1a ngudi nam giir ¢6 phan cua Cong
ty.
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Piéu 28. Ung cir, dé cir thanh vién Hdi ddng quan tri

1.

® o0 o

=h

> @

T

Trudng hop da xac dinh duge trude tng vién, thong tin lién quan dén cac Gmg vién Hoi
déng quan tri dugc dua vao tai liéu hop Pai hoi déng cb dong va cong b t6i thiéu 10
(mudi) ngay trude ngay khai mac cudc hop Pai hoi dong c6 dong trén trang thong tin
dién tir ctia Cong ty dé c6 dong co thé tim hiéu vé cac g vién nay trudc khi bo phiéu.
Ung vién Hoi ddng quan tri phai c6 cam két bang vin ban vé tinh trung thuc, chinh xac
va hop 1y ctia cac thong tin ca nhan duoc cong bd va phai cam két thuc hién nhiém vu
mdt cach trung thuc néu duge bau lam thanh vién Hoi dong quan tri. Thong tin lién quan
dén tng vién Hoi dong quan tri dugc cong bd bao gdm cac ndi dung tdi thiéu sau day:
Ho tén, ngay, thang, nam sinh;

Trinh d6 hoc vén;

Trinh d6 chuyén mon;

Qua trinh cbng tac;

Céc cong ty ma ung vién dang ndm giit chtrc vu thanh vién Hoi ddng quan tri va cac
chirc danh quan ly khac;

Bio céo danh gia vé dong gop cta tng vién cho Cong ty, trong truong hop tng vién d6
hién dang 1 thanh vién Hoi dong quan tri ciia Cong ty;

Céc loi ich ¢6 lién quan t&i Cong ty (néu co);

Ho, tén cua c6 dong hodc nhom cd dong dé ctr tng vién d6 (néu co);

Céc thong tin khac (néu co).

Céc cb dong nam giir c6 phan c6 quyén biéu quyét trong thoi han lién tuc it nhat 06 (sau)
thang c6 quyén gdp sd quyén biéu quyét cta timg ngudi lai v6i nhau dé dé cir cac tmg
ctr vién Hoi dong quan tri. C6 dong hodc nhom cd dong nam giir tir 5% dén dudi 10%
tong sd ¢d phan co quyén biéu quyét dugc dé cir 01 (modt) ing vién; tir 10% dén dudi
30% dugc dé cir tdi da 02 (hai) ing vién; tir 30% dén dudi 40% duoc dé ctr toi da 03
(ba) tng vién; tir 40% dén dudi 50% duoc dé cir téi da 04 (bdn) Gmg vién; tir 50% dén
dudi 60% dugc dé cir tdi da 05 (ndm) Gng vién; tir 60% dén dudi 70% dugc dé cir toi da
06 (sau) tng vién; tir 70% dén 80% dugc dé cur tdi da 07 (bay) Gng vién; tir 80% dén
dudi 90% duoc dé cir toi da 08 (tam) ing vién; va tir 90% tong s6 co phan biéu quyét tro
1én duoc dé cir toi da du sé ung cir vién.

Truong hop s lwong cac tmg vién Hoi dong quan tri thong qua dé cir va ung cir van
khong du s6 lwong can thiét, Hoi dong quan tri dwong nhiém co thé dé cir thém tng cir
vién hoidc t chirc dé cir theo mot co ché do Cong ty quy dinh tai Quy ché noi bo vé quan
tri cong ty. Co ché dé cir hay cach thirc Hoi dong quan tri duong nhiém dé cir ing ctr
vién Hoi dong quan tri phai duoc cong bd rd rang va phai dugc Pai hoi dong c6 dong
thong qua trudc khi tién hanh dé cir.

Diéu 29. Quyén han va nhiém vu cia H¢i dong quan tri

1.

Hoi dong quén trj 1a co quan quan 1y Cong ty, c6 toan quyén nhan danh cong ty dé quyét
dinh, thuc hién cdc quyén va nghia vu ctia cong ty khong thudc tham quyén ciia Pai hoi
dong cb dong.

Hoi dong quén tri c6 trach nhiém giam sat Tong Gidm ddc va cac can bd quan 1y khac.
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3. Quyén va nghia vu cuia Hoi ddng quan tri do Luét phap, Diéu 18, cic quy ché ndi bd cua

N

Cong ty va quyét dinh ctia Pai hoi dong cd dong quy dinh. Cu thé, Hoi dong quan tri co
nhitng quyén han va nhiém vy sau:

Quyét dinh ké hoach phat trién san xut kinh doanh va ngan sach hang nim;

Xac dinh cac muc tiéu hoat dong trén co s cac muc tiéu chién luge duoc Dai hoi dong
¢ dong thong qua;

B6 nhiém va bai nhiém cac can bo quan ly Cong ty (trir Cap trudng cac don vi trong
Cong ty) theo dé nghi ctia Tong Giam ddc va cac cap dé xuat khac; va quyét dinh mirc
luong cua ho;

Quyét dinh co ciu t6 chirc cua Cong ty; quyét dinh thanh 1ap Cong ty con, chi nhanh,
van phong dai dién, van phong giao dich va goép von, mua/ban co phan doanh nghiép
khac trong gidi han quy dinh ciia phap luat va Diéu 1é Cong ty.

Giai quyét cac khiéu nai cua Cong ty d6i v6i can bd quan 1y ciing nhu quyét dinh lya
chon dai dién cua COng ty dé giai quyét cac van dé lién quan ti cac thu tuc phap 1y d6i
v&i can bd quan ly do;

Dé xuét cac loai c¢6 phiéu co6 thé phat hanh va tong s6 c6 phiéu phat hanh theo ting loai;
Quyét dinh gia ban trai phiéu, c6 phiéu va cac chimg khoan chuyén di trong truong hop
duoc Pai hoi dong cb dong ty quyén;

Bau, mién nhiém, bii nhiém Chu tich Hoi ddng quan tri; B6 nhiém, mién nhiém, ky hop
ddng, chAm dut hop dong ddi vai Tong Giam dbc hay can bd quan 1y quan trong do Diéu
1é cong ty quy dinh; quyét dinh tién lwong va quyén loi khac ctia nhirng ngudi quan Iy
d6; ctr ngudi dai dién theo uy quyén tham gia Hoi dong thanh vién hodc Pai hoi dong cd
dong & cong ty khéac, quyét dinh mirc thu lao va quyén loi khac cta nhitng ngudi do;
Dbé xuét mirc ¢b tuc hang nam va xac dinh muc cd tlre tam ung; td chirc viéc chi tra ¢d
tirc;

Kién nghi viéc t6 chirc lai, giai thé, yéu cau pha san cong ty;

Quyét dinh mua lai ¢6 phin theo quy dinh tai khoan 1 Diéu 130 ctua Luat Doanh nghiép;
Quyét dinh d4u tur hodc béan tai san Cong ty c6 gia tri dén dudi 35% (ba muwoi lim phan
tram) tong gia tri tai san duoc ghi trong béo céo tai chinh di duoc kiém toan gan nhét
cua Cong ty;

Thong qua hop dong va giao dich (mua, ban, vay, cho vay va giao dich khac) c6 gia tri
bang hoic 16n hon 35% tong gia tri tai san dugc ghi trong bao céo tai chinh gan nhét ciia
Cong ty. Quy dinh nay khong ap dung ddi voi hop dong va giao dich quy dinh tai diém
d khoan 2 Piéu 135, khoan 1 va khoan 3 Diéu 162 cia Luat doanh nghiép.

Viée dinh gié tai san gop vao Cong ty khong phai bang tién lién quan dén viéc phat hanh
¢d phiéu hodc trai phiéu ctia Cong ty, bao gdm vang, quyén sir dung dat, quyén so hitu
tri tué, cong nghé va bi quyét cong nghé;

Viée Cong ty mua hodc thu hdi khong qua 10% mdi loai cd phan ctia Cong ty;

Quyét dinh mirc gid mua hodc thu hdi c¢6 phan cua Cong ty;

Céc van d kinh doanh hodc giao dich ma Hoi dong quan tri quyét dinh phai co su chip
thuan trong pham vi quyén han va trach nhiém ciia minh;

Quyén va nghia vu khac do phéap luat, Piéu 1¢ nay va Quyét dinh ciia Dai hoi dong cb
dong quy dinh.
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Quyét dinh ky két hop dong, giao dich véi nhirng ngudi duoc quy dinh tai Khoan 1 Biéu

162 Luat Doanh nghiép véi gia tri dudi 20% (hai muoi phan trim) tong gid tri tai san
ctia Cong ty duoc ghi trong bao c4o tai chinh gan nhat da dugc kiém toan;
Hoi dong quan tri phai bio cdo Dai hoi dong c6 dong vé hoat dong ctia minh, cu thé 14 vé
viéc giam sat cuia Hoi ddng quan tri dbi véi Tong Giam dbc va nhitng can b quan 1y khac
trong ndm tai chinh. Trudng hop Hoi ddng quan tri khong trinh béo cdo cho Pai hoi dong
cd dong, bao céo tai chinh nim cua CONg ty s& bi coi 1a khong co gia trji va chua duoc
Pai hoi dong c6 dong thong qua.

Trir khi Luét phap va Diéu 1& quy dinh khac, Hoi ddng quan trj c6 thé uy quyén cho nhin
vién cap dudi va cac can bd quan 1y dai dién xir Iy cong viée thay mat cho Cong ty.
Thanh vién Hoi ddng quan tri (khong tinh cac dai dién dugc uy quyén thay thé) dugc
nhan thu lao cho cong viéc cia minh duédi tu cach 1a thanh vién Hoi dong quan tri. Tong
murc thu lao cho Ho1 déng quan tri s€ do Pai hoi déng ) dong quyét dinh. Khoan thu lao
nay s& duoc chia cho cac thanh vién Hoi dong quan tri theo thoa thuan trong Hoi dong
quan trj hodc chia déu trong truong hop khong thoa thuin duoc.

Téng s tién tra cho timg thanh vién Hoi dong quan tri bao gdm thu lao, chi phi, hoa
héng, quyén mua cd phan va cac loi ich khac duoc hudng tir Cong ty, cong ty con, cong
ty lién két ctia Cong ty va cac cong ty khac ma thanh vién Hoi dong quan tri 1a dai dién
phan vbn gop phai duoc cong bd chi tiét trong bao cao thudng nién cua CONg ty.
Thanh vién Hoi ddng quan tri ndm giit chtre vu diéu hanh (bao gém ca chic vu Chu tich
hodc Pho Chu tich), hoac thanh vién Hoi déng quan tri lam viéc tai cac tiéu ban ciia Hoi
déng quan tri, hodc thuc hi€n nhitng cong viéc khac ma theo quan diém cua Hoi déng
quan tri 1a ndm ngoai pham vi nhiém vu thong thuong ciia mot thanh vién Hoi dong quan
tri, c6 thé duge tra thém tién thu lao dudi dang mot khoan tién cong tron goi theo tung
lan, lurong, hoa héng, phﬁn tram loi nhuan, hoac dudi hinh thirc khac theo quyét dinh cua
Hbi dong quan tri.
Thanh vién Hoi déng quan tri cé quyén duoc thanh toan tat ca cac chi phi di lai, an, ¢ va
cac khodn chi phi hop 1y khac ma ho da phai chi tra khi thyc hién trdch nhiém thanh vién
Hoi déng quan tri cia minh, bao gé)m cd cac chi phi phat sinh trong vi€c t&i tham dy céc
cudc hop cua Pai hoi déng cd dong, Hoi dé)ng quan tri hodc cac tiéu ban cta Hoi dé)ng
quan tri.

Piéu 30. Chi tich, Pho Chii tich Hi dong quan tri

1.

Hoi dong quan tri phai lya chon trong s6 cac thanh vién Hoi dong quan tri dé bau ra 01
(mot) Chu tich va 01 (mét) Pho Chu tich Hoi déng quan tri.

Chu tich Hoi dong quan tri phai s hitu hodc dai dién s& hitu s6 ¢ phiéu téi thiéu bang
10% (mudi phan trim) von Diéu 16 Cong ty.

Chu tich Hoi d@)ng quan tri cd trach nhiém tri€u tap va chu toa Pai hoi déng cd dong va
cac cudc hop cta Hoi dong quan tri, ddng thoi cé nhitng quyén va trach nhiém khac quy
dinh tai Diéu 16 nay va Luat Doanh nghiép.

Pho Chu tich ¢6 cac quyén va nghia vu nhu Chu tich trong truong hop duge Cha tich uy
quyén nhung chi trong truong hop Chu tich da thong bao cho Hoi dong quan tri rang
minh ving mat hodc phai viang mat vi nhitng 1y do bat kha khang hodc mat kha ning
thuc hién nhiém vu cia minh.
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Trong truong hop néu trén Chu tich khong chi dinh Pho Chu tich hanh dong nhu vay,
cac thanh vién con lai cua Hoi déng quan tri s€ chi dinh Pho Chu tich.

Truong hop ca Chu tich va Phé Chu tich tam thoi khong thé thuc hién nhiém vu cia ho
vi 1y do nao d6, Hoi dong quan tri c6 thé bd nhiém mot nguoi khac trong sé ho dé thuc
hién nhiém vu ctia Chi tich theo nguyén tic da sb qua ban.

Chu tich Hoi ddng quan tri phai c6 trach nhiém dam bao viéc Hoi dong quan tri giri bao
c4o tai chinh nim, bao cao hoat dong cia Cong ty, bao cdo kiém toan va bao cao kiém
tra ciia Hoi ddng quan tri cho cac cd dong tai Pai hoi dong ¢ dong.

Chu tich Hoi ddng quan tri c¢6 thé bj bdi nhiém theo quyét dinh ciia Hoi dong quan tri.
Truong hop Chu tich Hoi ddng quan tri tir chire hodc bi bai nhiém, Hoi ddng quan tri phai
bau ngudi thay thé trong thoi han 10 (muoi) ngay.

Piéu 31. Cac cudc hop ciia Hoi ddng quan tri

1.

Truong hop Hoi ddng quan tri bau Chu tich thi cudc hop dau tién ciia nhiém ky Hoi dong
quan tri dé bau Chu tich va ra céc quyét dinh khac thudc tham quyén phai duoc tién hanh
trong thoi han bay 07 (bay) ngay lam viéc, ké tir ngay két thac bau ctir Hoi dong quan tri
nhiém ky d6. Cudc hop nay do thanh vién ¢ sd phiéu bau cao nhét triéu tap. Trudng hop
¢6 nhiéu hon 01 (mdt) thanh vién c6 sd phiéu bau cao nhit va ngang nhau thi cac thanh
vién nay bau theo nguyén tic da s6 mot nguoi trong s6 ho triéu tp hop Hoi ddng quan
tri.

Chu tich Hoi dong quan tri phai triéu tap cac cudc hop Hoi dong quan tri thuong ky, lap
chuwong trinh nghi sy, thoi gian va dja diém hop it nhat 05 (ndm) ngay trudc ngay hop dur
kién. Chu tich c6 thé triéu tap hop bét ky khi ndo thay can thiét, nhung it nhat 1a mi quy
phai hop 01 (mot) lan.

Chu tich Ho1 déng quan tri tri€u tap cac cudc hop bét thuong khi théy can thiét vi loi ich
ctia Cong ty. Ngoai ra, Chu tich phai triéu tap hop Hoi dong quan tri, khong dugc tri hodn
néu khong c6 1y do chinh dang, khi mot trong sb cic thanh phan dudi diy dé nghi bang
van ban néu rd myc dich cudc hop, véan dé can thao luan:

C6 dé nghi ctia Tong Giam dbc hodc it nhat 05 (nim) can bd quan 1y (tir cap truong don
vi tré 1€n);

C6 dé nghi cua it nhat 02 (hai) thanh vién Hoi dong quan tri;

Co dé nghi thanh vién doc 1ap Hoi dé)ng quan tri.

Chu tich Hoi d@)ng quan tri phai triéu tap hop Hoi dé)ng quan tri trong thoi han 07 (bay)
ngay ké tir ngay nhan duogc dé nghi néu tai néu tai Khoan 3, Diéu 31 - Piéu 1& nay.
Truong hop Chii tich Hoi ddng quan tri khong chap nhan tri¢u tap hop theo dé nghi thi
Chii tich phai chiu trach nhiém vé nhiing thiét hai xay ra dbi véi Cong ty; nhitng nguoi
dé nghi t6 chirc cude hop dugc dé cap dén & Khoan 3, Piéu 31 - Piéu 1é nay co thé tu
minh tri¢u tap hop Hoi déng quén tri.

Khi c6 yéu cau cua Kiém toan vién doc lap, Chu tich Hoi déng quan tri phai tri€u tap hop
Hoi dong quan tri dé ban vé bao céo kiém toan va tinh hinh Cong ty.

Céc cudc hop Hoi déng quan tri s€¢ duoc tién hanh & dia chi tru sé chinh da dang ky cua
Cong ty hoic nhitng dia chi khac ¢ Viét Nam hodc & nude ngoai theo quyét dinh ciia Chu
tich Ho1 déng quan tri va dugc su nhét tri cia Hoi d@)ng quan tri.
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7. Théng bao hop Hoi dong quan tri phai dugc giri trude cho cac thanh vién Hoi dong quan
tri it nhat 05 (nim) ngay trudc khi t6 chirc hop, cac thanh vién Hoi dong quén tri ¢ thé
tir chdi thong bao mdi hop bang vin ban va viée tir chdi nay co thé duogc thay d6i hoidc
hiy bo bang vin ban cta thanh vién HPQT d6.

Thong bao hop Hoi ddng phai dugc lam bang van ban tiéng Viét va phai thong bao day
du chuong trinh, thoi gian, dia diém hop, kém theo nhitng tai liéu can thiét vé nhitng van
dé s& duoc ban bac va biéu quyét tai cudc hop Hoi dong va cac phiéu bau cho nhiing
thanh vién Hoi dong khong thé du hop.

Thong bao moi hop duoc guri bé‘mg buu dién, fax, thu dién tor hodc phuong tién khac,
nhung phai biao dam dén dugc dia chi cta ting thanh vién Hoi dong quan tri dugc ding
ky tai Cong ty.

8. Céc cudc hop ciia Hoi dong quan tri lan thir nhat chi duoc tién hanh khi c6 it nhat 3/4 (ba
phan tu) sé thanh vién Hoi dong quan tri c6 mat truc tiép hodc thong qua nguoi dai dién
(ngudi duge iy quyén) néu duge da sd thanh vién Hoi ddng quan tri chap thuan. Trudng
hop cudc hop dugc triéu tip theo quy dinh khoan nay khéng du sé thanh vién du hop theo
quy dinh thi dugc triéu tap lan thi hai trong thoi han 07 (bay) ngay, ké tir ngay du dinh
hop lan thir nhat. Truong hop nay, cudc hop duoc tién hanh néu c¢6 hon 1/2 (mdt phan
hai) s6 thanh vién Hoi dong quan trj du hop.

9. Thanh vién Hoi ddng quan tri dugc coi 1a tham du va biéu quyét tai cudc hop trong trudng
hop sau day:

a. Tham du va biéu quyét truc tiép tai cudc hop;
b. Uy quyén cho ngudi khac dén du hop;
¢. Tham dy va biéu quyét thong qua hoi nghi truc tuyén hodc hinh thirc trong tu khac;
Truong hop cude hop ciia Hoi ddng quan tri té chirc theo hinh thirc hdi nghi truc tuyén
giita cac thanh vién cua Hoi dong quan trj khi tit ca hodc mot sd thanh vién dang ¢ nhirng
dia diém khac nhau, phai ddm bao mdi thanh vién tham gia hop déu co thé:
- Nghe timg thanh vién Hoi dong quan tri khac cung tham gia phat biéu trong cudc
hop;
- Phat biéu véi tat ca cac thanh vién tham du khac mot cach déng thoi. Viéc thao luan
gitra cac thanh vién co thé thuc hién mot cach truc tiép qua dién thoai hoac bﬁng
phuong tién lién lac thong tin khac hodc két hop cac phuong thirc nay. Thanh vién
Hoi déng quan tri tham gia cudc hop nhu vay dugc coi la “céd mat” tai cudc hop do.
Dia diém cudc hop duoc t6 churc theo quy dinh nay la dia diém ma co dong nhit thanh
vién HO1 déng quan tri, hoac 1a dia diém c6 mat Chu toa cudc hop.
Céc quyét dinh dugc thong qua trong cudc hop qua dién thoai duoc t6 chirc va tién hanh
mot cach hop thirc, c6 hidu luc ngay khi két thuc cudc hop nhung phai duge khang dinh
bang cac chit ky trong bién ban ctia tat ca thanh vién Hoi dong quan tri tham dy cudc
hop nay.

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

Truong hop giri phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu quyét phai
dung trong phong bi kin va phai dugc chuyén dén Chu tich Hoi ddng quan tri cham nhat
01 (mot) gio trude khi khai mac. Phiéu biéu quyét chi duoc mé trude su chimg kién cua
tat ca nhitng ngudi du hop.
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a.

b.

C.

d.

11.

12.

13.

14.
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Biéu quyét:

Trir quy dinh tai Diém b, Khoan 10, Diéu 31 - Diéu 1é ndy, mdi thanh vién Hoi ddng quan
tri hodc nguoi dugc uy quyén truc tiép c6 mat vdi tu cach ¢4 nhan tai cudoc hop Hoi déng
quan tri s& c6 01 (mot) phiéu bicu quyét.

Thanh vién Hoi dong quan tri khong dugc biéu quyét vé cac hop dong, cac giao dich hoic
dé xuat ma thanh vién d6 hodc ngudi lién quan t6i thanh vién d6 c6 loi ich va loi ich d6
mau thuin hodc c¢6 thé mau thuin véi lgi ich ciia Cong ty. Mot thanh vién Hoi dong quan
tri s& khong duoc tinh vao sé lwong dai biéu tdi thiéu can thiét c6 mat dé co thé to chirc
mdt cudc hop Hoi ddng quan tri vé nhitng quyét dinh ma thanh vién d6 khong c6 quyén
biéu quyét.

Theo quy dinh tai Biém d, Khoan 10, Diéu 31 - Diéu 1é nay, khi c6 van dé phat sinh trong
mdt cudc hop cua Hoi déng quan tri lién quan dén mirc d6 loi ich cua thanh vién Hoi
ddng quan tri hodc lién quan dén quyén biéu quyét mot thanh vién ma nhitng van dé do
khong dugc giai quyét bang su tu nguyén tir bé quyén biéu quyét cua thanh vién Hoi
ddng quan tri 6, nhitng van dé phat sinh d6 s& duoc chuyén t6i Chu toa cudc hop va
phan quyét cua Chu toa lién quan dén van dé nay s& co gid tri 1a quyét dinh cudi cung,
trir truong hop tinh chit hodc pham vi loi ich cta thanh vién Hoi ddng quan tri lién quan
chua duoc cong bd day du.

Thanh vién Hoi ddng quan tri hudng loi tir mot hop dong duoc quy dinh tai Piém a, Piém
b, Khoan 5, Diéu 39 - Piéu 1¢ nay s& duogc coi 1a ¢6 loi ich dang ké trong hop dong do.

Thanh vién Hoi ddng quan tri truc tiép hodc gian tiép duoc hudng loi tir mot hop dong

hodc giao dich da duogc ky két hodc dang du kién ky két vai Cong ty va biét 1a minh c6

loi ich trong d0, s& phai cong khai ban chit, ndi dung cua quyén loi d6 trong cudc hop
ma Hoi dong quan tri 1an dau tién xem xét van dé ky két hop dong hodc giao dich nay.

Truong hop mot thanh vién Hoi dong quan tri khéng biét ban than va nguoi cé lién quan

¢6 loi ich vao thoi diém hop dong, giao dich dugc ky voi Cong ty, thanh vién Hoi dong

quan tri ndy phai cdng khai cac loi ich lién quan tai cudc hop dau tién cua Hoi ddng quan
tri dugc to chirc sau khi thanh vién nay biét réng minh ¢6 loi ich hodc s€ c6 lgi ich trong
giao dich hodc hop ddng lién quan.

Hoi dong quan tri thong qua cac quyét dinh va ra nghi quyét trén co so da sb thanh vién

Hoi ddng quén trj tan thanh. Trudng hop s6 phiéu tan thanh va phan di ngang bang nhau,

14 phiéu ctia Chu tich Hoi dong quan tri 1a phiéu quyét dinh.

Nghi quyét theo hinh thirc liy y kién bang vian ban dugc thong qua trén co s ¥ kién tan

thanh ctia da sé thanh vién Hoi dong quan tri c6 quyén biéu quyét.

Nghi quyét nay c6 hiéu lyc va gia tri nhu nghi quyét duoc cac thanh vién Hoi dong quan
tri thong qua tai mot cudc hop dugc tri¢u tap va t6 churc theo thong 1¢.

Chu tich Ho1i d@)ng quan tri c6 trach nhiém gtri bi€n ban hop Hoi déng quan tri cho céc

thanh vién va bién ban do Ia nhitng bang chig xac thuc vé cong viéc da dugc tién hanh

trong céc cudc hop d6 trir khi cé ¥ kién phan ddi vé noi dung bién ban trong thoi han 10

(muoi) ngay ké tir ngay gii.

Bién ban hop Hoi dong quan tri duoc 1ap bang tiéng Viét va co thé lap bang tiéng Anh
va phai co chit Ky cua Chu toa, nguoi ghi bién ban va cac thanh vién tham du.
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Piéu 32. Cic tiéu ban thudc Hoi dong quan tri

1. Hoi dong quan tri c6 thé thanh 1ap tiéu ban tryc thudc dé phu trach vé chinh sach phat
trién, nhan su, lwong thuong, kiém toan ndi bo. Sb luong thanh vién cuaa tiéu ban do Hoi
ddng quan tri quyét dinh, nhung c6 it nhat 03 (ba) nguoi bao gdm thanh vién cta Hoi
dong quan tri va thanh vién bén ngoai. Cac thanh vién doc lap Hoi dong quan tri chiém
da s trong tiéu ban va mot trong sd cac thanh vién nay duoc bo nhiém lam Trudng tiéu
ban theo quyét dinh ctia Hoi dong quan tri. Hoat dong cta tiéu ban phai tuan thu theo quy
dinh cta Hoi dong quan tri. Nghi quyét cua tiéu ban chi c6 hiéu lyc khi c6 da s6 thanh
vién tham du va biéu quyét thong qua tai cudc hop cia tiéu ban 1a thanh vién Hoi dong
quan tri.

2. Viéc thuc thi quyét dinh cta Hoi déng quan tri, hoac cua tiéu ban truc thudoc Hoi déng
quan tri, hodc ctia ngudi cé tu cach thanh vién tiéu ban Hoi dong quan tri phai phu hop
v6i cac quy dinh phap luat hién hanh va quy dinh tai Diéu 1& cong ty.

3. Tiéu ban kiém toan:

3.1 Tiéu ban kiém toan c6 nghia l1a Ban kiém toan ndi bd truc thudoc Hoi déng quan tri nhu
duoc quy dinh tai Piém b, Khoan 1, Diéu 134 ctia Luat doanh nghiép.

Céc ndi dung cu thé lién quan dén co ciu td chirc cia Ban kiém toan ndi bo s& duge quy
dinh tai Quy ché quan tri cong ty.

a. Kiém toan vién ndi bd phai c6 du cac tiéu chuén sau:

a. Co phém chat trung thuc, ¥y thirc chip hanh phép luét; ’ .

b. Co bang dai hoc trd 1én cac chuyén nganh phu hop, ¢6 kién thirc day da va luén dugc cap
nhat vé cac linh vuc duge giao thuc hién kiém toan ndi bo:;

c. Da coé thoi gian tir 05 nadm trd [€n 1am viéc theo chuyén nganh dao tao hodc tir 03 nam tro
1én lam viéc tai Cong ty dang cong tac hodc tir 03 nim trd 1én lam kiém toan, ké toan
hodc tai chinh.

d. Co kién thtrc, hiéu biét chung vé phap luat va hoat dong ctia cong ty; c6 kha ning thu
thap, phan tich, danh gia va tong hop thong tin; c6 kién thic, k¥ nang vé kiém toan ndi
bo.

e. Chua bi ky ludt & mirc cadnh céo trd 1€n do sai pham trong quan 1y kinh té, tai chinh, ké
toan hodc khong dang trong thoi gian bi thi hanh &n ky luat.

3.2. Ban kiém toan ndi bd ¢6 nhitng quyén han va trach nhiém duoi day: i

a. Kiém tra tinh hop 1y, hop phép, tinh trung thuc va mtrc dg can trong trong quan ly, dicu
hanh hoat dong kinh doanh; tinh hé thong, nhat quan va phu hop cia cong tac ké toan,
théng ké va 1ap bdo céo tai chinh;

b. Tham dinh bao c4o tinh hinh kinh doanh, bao c4o tai chinh nam, sau thang va quy cua
cong ty. Lap ndi dung tham dinh nay trong bao céo cua Hoi déng quan tri trinh Pai hoi
d@)ng cd dong tai cudc hop thudng nién;

c. Ra soat, kiém tra va danh gia hi¢u luc va hi¢u qua cua hé théng kiém soat ndi bo, kiém
todn ndi bd, quan ly rui ro va canh bdo sém cua cong ty, chiu trach nhiém vé hoat dong
kiém toan ndi bd cua Cong Ty;

d. Xem xét s6 ké toan, ghi chép ké toan va céc tai liéu khac ciia cong ty, cac cong viéc quan
ly, diéu hanh hoat dong ciia cong ty khi xét thdy can thiét hodc theo nghi quyét ciia Dai
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hoi ddng c6 dong hoic theo yéu ciu ciia ¢d déng hodc nhom cd déng quy dinh tai khoan
3 Piéu 12 Piéu 1& nay;

Khi c6 yéu cdu cua cd dong hodc nhoém cb dong duge quy dinh tai khoan 3 Piéu 12 cua
diéu 1é nay, thuc hién va tién hanh kiém tra trong thoi han 07 (bay) ngay lam viéc, ké tir
ngdy nhan dugc yéu cau. Trong thoi han 15 (mudi lim) ngay lam viéce, ké tir ngay két
thac kiém tra, tiéu ban biém toan phai bao cdo giai trinh vé nhitng van dé dugc yéu cau
kiém tra dén Hoi dong quan tri va c6 dong hoic nhom cd dong c¢6 yéu cau. Viéc kiém tra
ctia Ban kiém toan ndi bd quy dinh tai khoan nay khong dugc can tré hoat dong binh
thudng ctia Hoi dong quén tri, khong gy gian doan diéu hanh hoat dong kinh doanh cua
cong ty;

Kién nghi Hoi ddng quan tri cac bién phap sira doi, bd sung, cai tién co ciu to chirc quan
1y, giam sat va diéu hanh hoat dong kinh doanh ctia cong ty;

Khi phét hién c6 thanh vién Hoi dong quan tri, Tong gidm déc vi pham quy dinh tai Diéu
160 Luat Doanh nghiép thi phai théng béo ngay bang vin ban voi Hoi dong quan tri, yéu
cau nguoi o hanh vi vi pham chdm dat hanh vi vi pham va ¢ giai phap khic phuc hau
qua;

Pé xuit lya chon cong ty kiém toan doc lap, muc phi kiém toan va moi van dé cé lién
quan dé Hoi déng quan tri trinh Pai hoi dong c6 dong phé duyét theo thé thirc tai Didu
49 cua Pidu 16 nay; gidm sat tinh doc lap va khach quan cua kiém toan doc lap;

Co quyén tham dy va tham gia thdo ludn tai cac cudc hop Dai hoi déng ) dong, Hoi
ddng quan tri va cac cudc hop khac cta cong ty;

Pugc dé nghi trung tap nguoi & cac by phan khac cia don vi; dugce thué chuyén gia, tu
van, thué dich vu kiém toan tham gia cac cudc kiém toan ndi bd khi can thiét, voi diéu
kién dam bao tinh doc 1ap cua kiém toan ndi bo;

Theo dbi, d6n dbc, kiém tra két qua thuc hién cac kién nghi sau kiém toan ndi b cla cac
bd phan cua Cong ty;

Céc quyén han va trach nhiém khac theo Diéu 1é nay, Quy ché quan tri Cong ty, va quy
dinh phap luat.

Piéu 33. Ngudi phu trach quan tri cong ty

1.

Hoi déng quan tri chi dinh it nhét 01 (mdt) nguoi lam Nguoi phu trach quan tri cong ty
dé hd tro hoat dong quan tri cong ty duoc tién hanh mot cach co6 hiéu qud. Nguoi phu
trach quan tri cong ty c6 thé kiém nhiém 1a Thu ky cong ty. Nhiém ky ctia Ngudi phu
trach quan tri cong ty do Hoi dong quan tri quyét dinh, t6i da 1a 05 (ndm) nam.

Ngudi phy trach quan tri cong ty phai dép mg céc tiéu chuan sau:

C6 hiéu biét vé phap luat;

Khong duge dong thoi lam viée cho cong ty kiém toan doc lap dang thyc hién kiém toan
cac bao cao tai chinh cua Cong ty;

Céc tiéu chuan khac theo quy dinh ctia phéap lut, Didu 16 nay va quyét dinh ctia Hoi dong
quan tri.

Hoi dong quan tri co thé bai nhiém Nguoi phy trach quan tri cong ty khi can nhung
khong trai voi cac quy dinh phap ludt hién hanh vé lao dong. Hoi dong quan tri ¢6 thé
b6 nhiém Tro 1y Nguoi phu trach quan tri cong ty tiiy timg thoi diém.

Ngudi phy trach quan tri cong ty co cac quyén va nghia vu sau:
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a. Tu van Hoi ddng quan tri trong viée t6 chirc hop Pai hoi dong ¢ dong theo quy dinh va
cac cong viée lién quan giita Cong ty va cb dong;

b. Chuén bi cac cudc hop Hoi déng quan tri va Pai hoi déng cd dong theo yéu cAu cua Hoi
ddng quan tri;

c¢. Tu van vé thi tuc ctia cac cudc hop;
Tham du cac cudc hop;
Tu vén thu tuc 1ap cac nghi quyét ciia Hoi dong quan tri pht hop véi quy dinh cia 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 ciia Hoi dong quan trj va Kiém soét vién;

g. Giam sat va bao cdo Hoi dong quan tri vé hoat dong cong bd thong tin cta cong ty.

h. Bao mat thong tin theo cac quy dinh cua phap luat va Diéu 16 cong ty;

i. Céc quyén va nghia vu khac theo quy dinh ctia phap luat va Diéu 1é cong ty.

VIIl. TONG GIAM POC, CAN BQO QUAN LY KHAC VA THU KY CONG TY

Piéu 34. T6 chirc bd may quan ly

Hé théng quan 1y cuia Cong ty phai ddm bao bd may quan 1y chiu trach nhiém trude Hoi
déng quan tri va truc thudc su lanh dao cua Hoi déng quan tri.

Cong ty c6 mot (01) Tong Giam dbc, cac Phd Tong Giam dbc, mot (01) Ké toan trudng
va cac chirc danh twong dwong do Hoi ddng quan tri bd nhiém.

Tong Giam dbc va cac Pho Tong Giam ddc c6 thé dong thoi 1a thanh vién Hoi dong quan
tri. Viéc b6 nhiém, mién nhiém, bdi nhiém céac chirc danh trén phai duoc thong qua bang
mot quyét dinh dugc théng qua mot cach hop thic.

Piéu 35. Can bd quan ly

1. Theo dé nghi cua Tong Giam dbc va duge sy chdp thuin cua Hoi dong quan tri, Cong ty
duoc tuyén dung can bd quan 1y can thiét véi sb luong va chat legng phi hop véi co cau
va thong 1& quan ly Cong ty do Hoi dong quan tri dé xuat tuy ting thoi diém. Can bd quan
1y phai co su man can can thiét dé cac hoat dong va td chirc cla Cong ty dat duoc cac
muc tiéu deé ra.

2. Mic lwong, tién thu lao, lgi ich va cac diéu khoan khac trong hop dong lao dong dbi voi
Tong Giam ddc diéu hanh s& do Hoi dong quén tri quyét dinh va hop dong véi nhitng can
bo quan 1y khac s& do Hoi ddng quan tri quyét dinh sau khi tham khao ¥ kién cta Tong
Gidm dbc.

Pi¢u 36. B6 nhiém, mién nhiém, bii nhiém, nhiém vu va quyén han cia Tong Giam dbc

1. B6 nhiém

Ho6i déng quan tri s€ bd nhiém 01 (mot) thanh vién trong HoOi déng quan tri hodc mdt
nguoi khac lam Tong Giam doc; ky hop dong trong d6 quy dinh thi lao, tién lwong, loi
ich khac va cac diéu khoan c6 lién quan.

Thu lao, tién luong, 191 ich khac cta Téng Giam dbc phai dugc bao cdo tai Bai hdi déng
¢ dong thuong nién, duoc thé hién thanh muc riéng trong bdo céo tai chinh hing nim
va dugc néu trong bao cao thuong nién ciia Cong ty.

2. Nhiém ky
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Nhiém ky ctia Téng Giam dbc 12 03 (ba) nim va c6 thé dugc bd nhiém lai. Viée bd nhiém
6 thé hét hiéu lyc cin ¢t vao cac quy dinh tai hop déng lao dong.
Téng Giam dbc khong dugc phép 1a nhitng ngudi ma phap luat cAm giit chirc vu ndy va
phai dap tmg cac tiéu chuan, diéu kién theo quy dinh cta phap luat va Diéu 1¢ cong ty.

w

. Quyén han va nhiém vu
Téng Giam dbc c6 nhitng quyén han va trach nhiém sau:

a. T6 chirc thuc hién cac nghi quyét cuia Hoi ddng quan tri va Dai hoi dong co dong, ké
hoach kinh doanh va ké hoach dau tu ciia Cong ty da dugc Hoi dong quan trj va Pai hoi
ddng c6 dong théng qua;

b. Quyét dinh tit ca cic van dé khong can phai co nghi quyét ctia Hoi ddng quan tri, bao
gdm viéc thay mit Cong ty quyét dinh va ky két cac hop dong tai chinh va thuong mai
nhan danh Cong ty, trir truong hop cac hop dong thudc thim quyén ctia Hoi dong quan
tri/Dai hoi dong co dong. To chirc va diéu hanh hoat dong san xuat kinh doanh thuong
nhat ctia Cong ty theo nhitng théng 1& quan 1y tot nhit;

c. Kién nghi sé lwong va cac loai can bo quan Iy ma Cong ty can thué d¢é Hoi dong quan tri
bd nhiém hodc mién nhiém khi can thiét nhim ap dung cac hoat dong ciing nhu cac co
céu quan ly tot do Hoi ddng quan tri d& xuét, va tu van dé Hoi dong quén tri quyét dinh
mirc lwong, thu lao, cac loi ich va cac diéu khoan khac cua hop dong lao dong cta can
bd quan ly;

d. Tham khao y kién ctia Hoi ddng quan tri dé quyét dinh s lwong ngudi lao dong, mirc
luong, tro cfip, loi ich, viéc bd nhiém, mién nhiém va cac diéu khoan khac lién quan dén
hop ddng lao dong cua ho.

Dé xut Hoi ddng quan tri phé chuan ké hoach kinh doanh hang nam.
Dé xuét nhirng bién phép ning cao hoat dong va quan 1y cua Cong ty;

g. Chuan bj cac ban du toan dai han, hang nim va hang thang ctua Cong ty (sau day goi la
ban du toan) phuc vu hoat dong quan ly dai han, hang nam va hang thang cua Cong ty
theo ké hoach kinh doanh. Ban du toan hang nim (bao gdm ca ban can d6i ké toan, bao
cdo hoat dong san xuét kinh doanh va bao cdo luu chuyén tién té dy kién) cho tung nam
tai chinh s& phai duoc trinh dé Hoi ddng quan tri thong qua va phai bao gdm nhiing
thong tin quy dinh tai cac quy ché ciia Cong ty.

h. Kién nghi phuong 4n str dung loi nhuén, tra ¢d tire hodc xtr ly 16 trong kinh doanh

i. Quyén va nghia vu khéc theo quy dinh cua phap luit, biéu 1¢ nay, cac quy ché noi bd
ctia Cong ty, cac nghi quyét ciia Hoi ddng quan tri, hop dong lao dong ky véi Cong ty.

4. Bé&o cao lén Hoi dong quan tri va cac ¢é dong
Téng Giam dbc chiu trach nhiém truée Hoi d@)ng quan tri va Pai hdi d@)ng cd dong veé
viéc thuc hién nhi€ém vu va quyén han dugc giao va phai b4do c4do cac co quan nay khi
dugc yéu ciu.

5. Bai nhiém

Hoi dong quan tri ¢6 thé bdi nhiém Tong Giam ddc khi co da s6 thanh vién Hoi dong

quan tri trd 1én biéu quyét tan thanh (trong truong hop nay khong tinh biéu quyét cua

thanh vién HPQT 1a Tong Giam ddc) va bd nhiém mot Téong Giam dbc mai thay thé.
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Piéu 37. Thu ky Cong ty

® 20 o

Hoi dong quan tri s& chi dinh mot (01) nguoi lam Thu ky CONng ty voi nhiém ky va nhitng
diéu khoan theo quyét dinh ciia Hoi ddng quan tri.

Hoi dong quan tri c6 thé bii nhiém Thu ky COng ty khi can nhung khong trai véi cac
quy dinh Phép luat hién hanh vé lao dong.

Hoi dong quan tri ciing c6 thé bd nhiém mdt hay nhiéu Tro 1y Thu ky Cong ty tuy timg
thoi diém.

Vai tro va nhiém vy cua Thu ky Cong ty bao gdm:

Chuan bj c4c cudc hop ctiia Hoi ddng quan tri va Pai hoi dong c6 dong theo yéu cau cia
Hoi dong quan trj hoic;

Tu van vé thua tuc cla cac cude hop;

Tham du va 1ap bién ban céac cudc hop;

Pam bao cac nghi quyét ctia Hoi ddng quan tri pht hop vé6i ludt phap;

Cung cip cac thong tin tai chinh, ban sao bién ban hop Hoi ddng quan tri va cac thong
tin khac cho thanh vién cia Hoi dong quan tri.

Thu ky Cong ty c6 trach nhiém bao mat thong tin theo cac quy dinh cua Phap luat va
Diéu 1¢ Cong ty.

IX. NHIEM VU CUA THANH VIEN HQI PONG QUAN TRI, TONG GIAM
POC VA CAN BQ QUAN LY KHAC

Piéu 38. Trach nhiém cin trong

Thanh vién Hoi dong quan tri, Tong Giam doc va can bd quan 1y khac c6 trach nhiém
thuc hién cadc nhi¢m vu cua minh, ké ca nhirng nhi€ém vu voi tu cach thanh vién cac tiéu
ban cua HO1 dong quan tri, mdt cach trung thuc, can trong vi loi ich cia Cong ty.

Piéu 39. Trach nhiém trung thuc va tranh cic xung dét vé quyén lgi

1.

2.

Thanh vién Hoi dong quan tri, Tong giam ddc va nhirng can bd quan 1y khac phai cong
khai cac loi ich c6 lién quan theo quy dinh tai Piéu 159 Luat doanh nghiép va céc quy
dinh phép luat khac.

Thanh vién Hoi ddng quan tri, Tong Giam dbc va can bd quan 1y khac khong dugc phép
sit dung nhitng co hi kinh doanh c6 thé mang lai lgi ich cho Cong ty vi muc dich ca
nhan; dong thoi khong duoc sir dung nhitng thong tin ¢ duge nhd chirc vu cia minh dé
tu loi ca nhan hay dé phuc vu loi ich cua td chirc hodc c nhan khac.

Thanh vién Hoi ddng quan tri, Tong Giam ddc va can bd quan 1y co nghia vy thong bao
cho Hoi ddng quan tri tat ca cac loi ich co thé gay xung dot véi loi ich ciia Cong ty ma
ho ¢6 thé dugc huong thong qua céc phap nhéan kinh té, cac giao dich hodc ca nhan khac.
Trir truong hop Dai hoi dong co dong c6 quyét dinh khac, Cong ty khong duoc phép cap
cac khoan vay, bao lanh, hoic tin dung cho cac thanh vién Hoi dong quan tri, Téng Giam
dbc, cac can bd quan 1y khéc va nhitng ngudi c6 lién quan t6i cac thanh vién néu trén
hodc phép nhan ma nhitng nguoi ndy co cac 1¢1 ich tai chinh trir truong hop Cong ty va
t6 chirc c6 lién quan téi thanh vién nay 1a cic cong ty trong cling tap doan hoic cac cong
ty hoat dong theo nhom cong ty, bao gdm cong ty me - cong ty con, tip doan kinh té va
phap luat chuyén nganh c6é quy dinh khac.
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Hop dong hoic giao dich gitra Cong ty véi mot hodc nhiéu thanh vién Hoi ddng quan tri,

Téng Giam dbc, can bd quan 1y khac, hoidc nhitng ngudi lién quan dén ho hodc Cong ty,

dbi tac, hiép hoi, hodc t6 chirc ma thanh vién Hoi ddng quan tri, Tong giam ddc, can bd

quan 1y khac hoic nhitng ngudi lién quan dén ho 1a thanh vién, hodc c6 lién quan loi ich
tai chinh, s€ khong bi v6 hi¢u hod trong cac trudong hgp sau day:

Dbi v6i hop dong co gia tri tir dudi 20% (hai muoi phan tram) tong gia tri tai san duoc
ghi trong bdo céo tai chinh gin nhat, nhitng yéu té quan trong vé hop dong hoic giao
dich ciing nhu cac mdi quan hé va lgi ich ctia can bd quan 1y hodc thanh vién Hoi dong
quan tri da dugc bao cao cho Hoi déng quan tri. Déng thoi, HoO1 déng quan tri da cho
phép thuc hién hop dong hodc giao dich d6 mot cach trung thuc biang da sd phiéu tan
thanh cta nhirng thanh vién Hoi dong khong c6 loi ich lién quan; hoic

Dbi véi nhitng hop dong c6 gié tri 16n hon 20% (hai muoi phan trim) ciia tong gia tri tai
san dugc ghi trong bao céo tai chinh gan nhat, nhitng yéu td quan trong vé hop dong
hodc giao dich nay ciing nhu mdi quan hé va loi ich ctia cin bd quan 1y hodc thanh vién
Hoi dong quan tri di dugc cong bd cho céc ¢ dong khong co loi ich lién quan co quyén
biéu quyét vé van dé do, va nhitng c6 dong d6 di bo phiéu tan thanh hop dong hoic giao
dich nay;

Hop ddng hodc giao dich d6 dugc mot td chire tu van doc 1ap cho 1a cong bang va hop 1y
xét trén moi phuong dién lién quan dén cac cd dong cua Cong ty vao thoi diém giao dich
hodc hop déng nay dugc Hoi déng quan tri hoac mdt tiéu ban truc thudc Hoi déng quan
tri hay cac cd dong cho phép thuc hién, thong qua hoidc phé chuan.

Thanh vién Hoi dong quan tri, Tong Giam ddc, can bo quan 1y khac va nhitng nguoi co
lién quan vai cac thanh vién néu trén khong dugc str dung cac thong tin chua dugc phép
cong bd cua cong ty hoic tiét 16 cho ngudi khac dé thuc hién cac giao dich c6 lién quan.

Diéu 40. Trach nhiém vé thiét hai va bdi thuong

1.

Thanh vién Hoi dong quan tri, Téng Giam ddc va cac can bd quan Iy khéc vi pham nghia
vu hanh dong mot cach trung thuc, khong hoan thanh nghia vu ciia minh voi sy can trong,
man can va nang lyc chuyén moén s€ phai chiu trach nhi¢m vé nhitng thiét hai do hanh vi
vi pham ctia minh gy ra.

Cong ty s& bdi thuong cho nhitng ngudi da, dang hodc ¢d thé tro thanh mot bén lién quan
trong cac vu khiéu nai, kién, khoi t6 (bao gdm cac vu viéc dan sy, hanh chinh va khdng
phai 14 cac vu kién do Cong ty 1a nguoi khoi kién) néu nguoi d6 da hoic dang 1a thanh
vién Hoi dong quén tri, can bd quan 1y, nhin vién hodc 1a dai dién dugc Cong ty (hay
Cong ty con ctia CONg ty) uy quyen, hodc ngudi d6 di hoic dang lam theo yéu ciu cia
Cong ty (hay Cong ty con ciia CONng ty) vai tu cach thanh vién Hoi ddng quan tri, can bd
quén 1y, nhan vién hoic dai dién duoc uy quyén ctia Cong ty voi dicu kién nguoi d6 da
hanh ddng trung thuyc, can trong, man can vi loi ich hodc khong chéng lai loi ich cao nhét
ctia Cong ty, trén co s& tuan thi luat phap va khong co bang ching xac thuc raing nguoi
d6 da vi pham nhiing trach nhi€ém cua minh.

Khi thuc hién chirc nang, nhi€ém vu hodc thyc thi cic cong vige theo uy quyén cua Cong
ty, thanh vién Ho1 d@)ng quan tri, can by quan ly, nhan vién hodc la dai di¢n theo uy quyén
ctia Cong ty dugc Cong ty bdi thudng khi tro thanh mot bén lién quan trong cac vu khiéu
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nai, kién, khoi td (trir cac vu kién do Cong ty 1a nguoi khoi kién) trong cac truong hop
sau:
- D3 hanh dong trung thuc, can trong, man can vi loi ich va khong mau thuan voi loi
ich cua Cong ty;
- Tuéan thu luat phap va khong c6 bang chirg xac nhan da khong thuc hién trach nhiém
cta minh.

4. Nhirng chi phi dugc bdi thudng bao gom cac chi phi phat sinh (ké ca phi thué luat su),
chi phi phan quyét, cac khoan tién phat, cac khoan phai thanh toan phat sinh trong thyc
té hodc dugc coi 1a mirc hop 1y khi giai quyét nhitng vu viéc nay trong khudn kho luat
phap cho phép. Cong ty ¢ thé mua bao hiém cho nhitng ngudi d6 dé tranh nhitng trach
nhiém bdi thudong néu trén.

X.  QUYEN PIEU TRA SO SACH VA HO SO CONG TY

Piéu 41. Quyén diéu tra sb sich va hd so

1. C6 dong hodc nhom c6 dong dé cap trong Khoan 2, Piéu 28 - Diéu 16 nay co quyén truc
tiép hodc qua lut su hodc nguoi dugc uy quyeén, giri vin ban yéu cau duoc kiém tra danh
sach ¢ dong, cac bién ban hop Dai hoi déng cd dong va sao chup hodc trich luc cac hod
so do trong gio lam vi¢e va tai dia diém kinh doanh chinh cua C6 ngty. Yéu cau kiém tra
do phia luat su dai dién hoac dai dién dugc uy quyén khéc cta cd dong phai kem theo
gidy uy quyén ctia cd6 dong ma ngudi dé dai dién hodc mot ban sao cong chirng cua gidy
uy quyén ndy.

2. Thanh vién Hoi ddng quan tri, Tong Giam dbc va can bd quan Iy khac c6 quyén kiém tra
sO diang ky c6 dong ciia Cong ty, danh sach c6 dong va nhitng s6 sach va hd so khac cia
Cong ty vi nhitng muc dich lién quan t6i chirc vu ciia minh véi diéu kién cac thong tin
nay phai dugc bao mat.

3. Cong ty s& phai luu Diéu 16 nay va nhirng ban stra d6i bo sung Diéu 1¢, Gidy chirg nhin
dang ky kinh doanh, cac quy ché, céc tai liéu chirng minh quyén s¢ hitu tai san, bién ban
hop Pai hoi d@)ng ) dong va Hoi déng quan tri, bao cdo tai chinh nam, s6 sach ké toan
va cac tai liéu khac theo quy dinh ctia Phap luat tai tru s¢ chinh hoac mdt noi khac vai
didu kién 1a cac ¢ dong va co quan diang ky kinh doanh duoc thong bao vé dia diém luu
trir cac tai liéu nay.

4. Diéu 1¢ Cong ty phai dugc cong bo trén trang thong tin dién tir (website) cia Cong ty.

XI.  CONG NHAN VIEN VA CONG POAN

Didu 42. Cong nhan vién va cong doan

1. Tong Giam ddc phai 1ap ké hoach dé Hoi dong quén tri thong qua cac van dé lién quan
dén viée tuyén dung, lao dong, budc thoi viéc, tién luong, bao hiém x4 hoi, phuc lgi, khen
thuong va ky luat ddi véi can bo quan 1y va ngudi lao dong.

2. Tdéng Giam ddc phai lap ké hoach dé Hoi dong quan tri thdng qua cac van dé lién quan
dén quan hé ciia Cong ty véi cac t6 chirc cong doan theo cac chuan muyc, thong 1é va
chinh sach quéan 1y tot nhét, nhitng thong 1¢ va chinh sach quy dinh tai Diéu I¢ nay, cac
quy ché ctia Cong ty va quy dinh Phap luat hién hanh.
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XIl.  PHAN PHOI LOI NHUAN

Diéu 43. Phan phdi loi nhuin

1.

Dai hoi dong cd dong quyét dinh mirc chi tra c¢d tie va hinh thirc chi tra c¢d tirc hang nim
tur loi nhudn dugc gitr lai cua Cong ty.

Theo quy dinh ctiia Luat Doanh nghiép, Hoi dong quan tri c6 thé quyét dinh thanh toan
co tirc gitta ky néu xét thy viéc chi tra nay phu hop vdi kha ning sinh 101 ctia Cong ty.
Cong ty khong tra 14i cho khoan tién tra co tirc hay khoan tién chi tra lién quan téi mot
loai ¢ phiéu.

Hoi dong quan tri co thé dé nghi Pai hoi dong c6 dong thong qua viéc thanh toan toan bd
hozc mot phan ¢b tirc bang cd phiéu va Hoi ddng quan tri 1a co quan thuc thi nghi quyét
nay.

Truong hop c6 tirc hay nhitng khoan tién khac lién quan téi mot loai ¢d phiéu duoc chi
tra bang tién mat, Cong ty phai chi tra bang tién dong Viét Nam. Viéc chi tra c6 thé thyuc
hién truc tiép hodc thong qua cac ngan hang trén co so cac thong tin chi tiét vé ngan hang
do c¢b dong cung cip. Trudng hop COng ty di chuyén khoan theo dang cac thong tin chi
tiét vé ngan hang do ¢ dong cung cAp ma cd dong do khong nhan dugc tién, Cong ty
khong phai chiu trach nhiém vé khoan tién COng ty chuyén cho c¢b déng thu hudng. Viéc
thanh toan ¢6 tirc c6 thé duoc tién hanh thong qua COng ty ching khoan hodc Trung tim
Luu ky chung khoan Vi¢t Nam.

Can ctr Luat Doanh nghiép, Luét ching khoan, Hoi dong quan tri c6 thé thong qua nghi
quyét xac dinh mot ngay cu thé dé chdt danh sach c6 dong. Cin cr theo ngay d6, nhitng
ngudi dang ky vai tu cach cd dong hodc ngudi s hitu cac chirng khoan khac duoc quyén
nhén c6 tie, 141 suit, phan chia lgi nhuan, nhan ) phiéu, nhan thong bao hodc tai li€u
khéc.

Céc van dé khac lién quan dén phan phéi loi nhuan duogc thuc hién theo quy dinh ctua
phap luat.

XI1l. TAlI KHOAN NGAN HANG, QUY DU TRU, NAM TAI CHiNH VA HE
THONG KE TOAN

Piéu 44. Tai khoan ngin hang

1.

Cong ty s€ m¢ tai khoan tai cac ngan hang Viét Nam hodc tai cac ngan hang nudc ngoai
duoc phép hoat dong tai Viét Nam.

Theo su chép thuan trude ciia co quan cd tham quyén, trong trudng hop can thiét, Cong
ty co thé mé tai khoan ngan hang ¢ nudc ngoai theo cac quy dinh ctia Phap lut.

Cong ty sé tién hanh tat ca cac khoan thanh toan va giao dich ké toan thong qua céc tai
khoan tién Viét Nam hodc ngoai té tai cac ngan hang ma Cong ty mo tai khoan.

Diu 45. Niim tai chinh
Nam tai chinh ciia Cong ty bat du tir ngay 01 cua thang 01 hang nim va két thic vio ngay

thir 31 cta thdng 12 cuing nam.

Nam tai chinh dau tién bat dau tir ngay cdp Gidy ching nhan dang ky doanh nghiép (hoic

gidy phép kinh doanh dbi véi nhitng nganh, nghé kinh doanh c6 diéu kién) va két thic vao

ngay thir 31 thang 12 ngay sau ngay cap Gidy ching nhan ding ky doanh nghiép (gidy phép
kinh doanh) do.
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Diéu 46. Ché dp ké toan

1.

Ché d6 ké toan Cong ty sir dung 1a Ché d6 K¢é toan Viét Nam (VAS) hoic ché do ké toan
khéc duoc BO Tai chinh chap thuan.

Cong ty lap sd sach ké toan bang tiéng Viét. Cong ty s& luu giir hd so ké toan theo loai
hinh cua cac hoat dong kinh doanh ma Céng ty tham gia. Nhitng hd so niy phai chinh
xac, cap nhat, co hé thong va phai du dé chirng minh va giai trinh cac giao dich cia Cong
ty.

Cong ty str dung dong Viét Nam lam don vi tién té dung trong ké toan.

XIV. BAO CAO THUONG NIEN, TRACH NHIEM CONG BO THONG TIN,

THONG BAO RA CONG CHUNG

Diéu 47. Bio cio hang nim, sau thang va hang quy

1.

Cong ty phai 1ap ban bao cao tai chinh hang nam theo quy dinh ctia Phap luat cling nhu
cac quy dinh ctiia Uy ban Ching khoan Nha nude va bao cdo phai duge kiém toan theo
quy dinh tai Diéu 49 cua Piéu 1& ndy, va trong thdi han 90 ngay ké tir khi két thuc mdi
nam tai chinh, phai ndp bao céo tai chinh hang nim da dwoc Pai hoi dong cd dong thong
qua cho co quan thué c6 thim quyén, Uy ban Chimg khoan Nha nudc, S¢ Giao dich
Chirng khoan va co quan dang ky kinh doanh.

B4o céo tai chinh nim phai bao gdm bao céo két qua hoat dong san xuat kinh doanh phan
anh mot cach trung thuc va khach quan tinh hinh vé 1ai va 16 ctia COng ty trong nim tai
chinh va ban can dbi ké toan phan anh mot cach trung thuc va khach quan tinh hinh cac
hoat dong ctia Cong ty cho dén thoi diém lap bao céo, bao cao luu chuyén tién té va thuyét
minh bao cao tai chinh. Truong hop Cong ty la mdt Cong ty me, ngoai bao cao tai chinh
nim con phai bao gdm ban can dbi ké toan tong hop vé tinh hinh hoat dong ctia Cong ty
va cac COng ty con vao cudi mdi ndm tai chinh.

Cong ty phai 1ap va cong bd cac bao céo séu thang (ban nién) va hang quy theo cac quy
dinh ctia Uy ban Chirng khoan Nha nudce, S¢ Giao dich Chung khoén va nop cho co quan
thué hitu quan, co quan ding ky kinh doanh theo cic quy dinh ctia Luat Doanh nghiép.
Céc bao cdo tai chinh dugc kiém toan (bao gdm ¥ kién ctia kiém toan vién), bao co sau
thang (ban nién) va quy cta cong ty phai dugc cong bd trén trang thong tin dién tir
(website) cua Cong ty.

Céc t6 chuc, ca nhan quan tam déu duoc quyén kiém tra hodc sao chup ban bao céo tai
chinh hang nim da duoc kiém toan, bao cao sau thang (ban nién) va hang quy trong gid
lam viéc cia CONg ty, tai tru s& chinh cua Cong ty va phai tra mot murc phi hgp 1y cho
viéc sao chup.

Piéu 48. Bao cio thuwdng nién

Cong ty phai lap va cong bd Béo céo thuong nién theo cac quy dinh ctia phap luat vé
chirng khoan va thi truong chung khoén.

XV. KIEM TOAN CONG TY

Diéu 49. Kiém toan

1.

bai hoi déng cd dong thuong nién chi dinh mot Céng ty kiém toan doc lap, hodc thong
qua danh sach cac cong ty kiém toan doc lap va iy quyén cho Hoi ddng quan tri quyét
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dinh lya chon mot trong s6 cac don vi nay tién hanh céc hoat dong kiém toan Cong ty
cho nam tai chinh tiép theo dya trén nhiing diéu khoan va diéu kién thoa thuan v&i Hoi
ddng quan tri. Cong ty kiém toan doc lap thuc hién viéc kiém toan cho Cong ty phai duoc
Uy ban Ching khoan Nha nuée chap thuan. Cong ty s& phai chuan b va giri béo céo tai
chinh hang ndm cho Cong ty kiém toan doc lap sau khi két thic nam tai chinh.

2. Cong ty kiém toan doc 1ap kiém tra, x4c nhan va bao céo vé bao cdo tai chinh hang nim
cho biét cac khoan thu chi cua Cong ty, 1ap bao cdo kiém toan va trinh bao cao d6 cho
Hoi dong quan tri trong vong 02 (hai) thang ké tir ngay két thic nim tai chinh.

3. Mot ban sao ctia bio cdo kiém toan s& phai duoc giri dinh kém véi mdi ban bao cdo tai
chinh nam ctaia Cong ty.

4. Kiém toan vién thuc hién viéc kiém toan Cong ty s& dugc phép tham du cac cude hop
Pai hoi dong c6 dong va duge quyén nhin cac thong bao va cac thong tin khac lién quan
dén Pai hoi dong cd dong ma cac cd dong dugc quyén nhan va duge phat biéu ¥ kién tai
dai hoi vé cac van dé co lién quan dén kiém toan.

XVI. CON DAU

Diéu 50. Con diu

1. Hoi dong quan tri s& quyét dinh thong qua con dau chinh thirc ctia COng ty va con dau
duoc khéc theo quy dinh cta Luét phap.

2. Hoi ddng quan tri, Téng Giam dbc sir dung va quan 1y con diu theo quy dinh cua Phép
luat hién hanh.

XVII. CHAM DUT HOAT PONG VA THANH LY
Piéu 51. Cham dit hoat dong
Cong ty co thé bi giai thé hodc chim dit hoat dong trong nhirng trudng hop sau:
Khi két thiic thoi han hoat dong cua Cong ty, ké ca sau khi da gia han;
Toa an tuyén bd Cdng ty phé san theo quy dinh caa Phap ludt hién hanh;

Céc truong hop khac do Phap luét quy dinh.
Viéc giai thé Cong ty trudc thoi han (ké ca thdi han da gia han) do Pai hoi dong cd dong
quyét dinh, Hoi ddng quan tri thuc hién. Quyét dinh giai thé nay phai thong bao hay xin

1
a
b
c. Giai thé trude thoi han theo quyét dinh cua bai hoi déng cd dong.
d
2

chip thuan cia co quan c6 thim quyén (néu bat budc) theo quy dinh.

Piéu 52. Gia han hoat dong

1. Hoi dong quan tri s& triéu tap hop Dai hoi dong cd dong it nhat 07 (bay) thang trude khi
két thiic thoi han hoat dong dé c6 dong co thé biéu quyét vé viéc gia han hoat dong cia
Cong ty theo dé nghi cia Hoi dong quan tri.

2. Thoi han hoat dong s€ dugc gia han thém khi c6 tir 65% (sdu muoi 1am phﬁn tram) tro
1én tong s phiéu bau cua cac cd dong c6 quyén biéu quyét c6 mit truc tiép hodc thong
qua dai di¢n dugc uy quyén c6 mat tai PBai hoi d@)ng cd dong thong qua.

Piéu 53. Thanh ly

1. Téi thiéu 06 (sau) thang trudc khi két thiic thoi han hoat dong ctia Cong ty hodc sau khi
c6 mot quyét dinh giai thé Cong ty, Hoi dong quan tri phai thanh lap Ban thanh 1y gom
03 (ba) thanh vién, trong d6 02 (hai) thanh vién do Pai hoi ddng c6 dong chi dinh va 01
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(mot) thanh vién do Hoi déng quan tri chi dinh tor mot Cong ty kiém toan doc lap. Ban
thanh 1y s& chuén bj cac quy ché hoat dong ciia minh. Cac thanh vién cta Ban thanh 1y
6 thé duoc Iya chon trong s6 nhan vién Cong ty hodc chuyén gia doc lap. TAt cé cac chi
phi lién quan dén thanh 1y s& dugc COng ty wu tién thanh toan trudce cac khoan ng khac
cua Cong ty.

Ban thanh 1y ¢6 trach nhiém béo céo cho co quan ding ky kinh doanh vé ngay thanh 1ap
va ngay bat dau hoat dong. K¢é tir thoi diém d6, Ban thanh 1y s& thay mat Cong ty trong
tat ca cac cong viée lién quan dén thanh Iy Cong ty trude Toa an va cac co quan hanh
chinh.

Tién thu duge tir viéc thanh 1y s€ dugc thanh toan theo thir tu sau:

Cac chi phi thanh ly;

Tién Iuong va chi phi bao hiém cho cong nhan vién;

Thué va cac khoan ndp co tinh chat thué ma Cong ty phai tra cho Nha nudc;

Céc khoan vay (néu c6);

Cac khoan ng khac cua Cong ty;

S6 du con lai sau khi da thanh toan tat ca cac khoan no tir muc (a) dén (e) trén day s&
duoc phan chia cho cac ¢d dong. Cac ¢6 phan wu dii (néu cd) duoc wu tién thanh toan
trudce.

XVI1I1.GIAI QUYET TRANH CHAP NOI BO

Diéu 54. Giai quyét tranh chap ndi bd
1. Truong hop phat sinh tranh chip hay khiéu nai c6 lién quan t6i hoat dong cua Cong ty

hay t6i quyén va nghia vu ctia cac c¢6 dong theo quy dinh tai Diéu 16 cong ty, Luat Doanh
nghiép, cac luat khac hoac cac quy dinh hanh chinh quy dinh, gitra:

C6 dong voi Cong ty;

C6 dong voi Hoi ddng quan tri, Tong Giam dbc hay can bd quan 1y cao cip;

Céc bén lién quan s& ¢ ging giai quyét tranh chip d6 thong qua thuong luong va hoa
giai. Trir truong hop tranh chép lién quan t6i Hoi dong quan tri hay Chu tich Hoi dong
quan tri, Chu tich H61 dé)ng quén tri chu tri viéc giai quyét tranh chép va yéu cAu tung
bén trinh bay cac yéu t6 thuc tién lién quan dén tranh chip trong vong 07 (bay) ngay lam
viéc ké tir ngay tranh chp phat sinh. Truong hop tranh chép lién quan téi Hoi dong quan
tri hay Chu tich Ho1 d@)ng quan tri, bét ctr bén nao cling co thé yéu cau Hoi déng quan tri
chi dinh mot chuyén gia doc lap dé hanh dong voi tu cach 1a trong tai cho qua trinh giai
quyét tranh chip.

2. Trudng hop khong dat dugc quyét dinh hoa giai trong vong 06 (Sau) tuan tir khi bat dau

qué trinh hoa giai hodc néu quyét dinh ciia trung gian hoa giai khong duoc cac bén chap
nhan, bat ctr bén nao cling co thé dua tranh chép do6 ra Trong tai kinh té hodc Toa an kinh
té.

Céac bén s& tu chiu chi phi cua minh c6 lién quan téi thu tuc thuong lugng va hoa giai.
Viéc thanh toan céc chi phi ctia Toa 4n dugc thyc hién theo phan quyét ctia Toa &n.
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XIX. BO SUNG VA SUA POI PIEU LE

Dicu 55. B6 sung va sira doi Di€u 1€

1.
2.

Viéc bd sung, sua d6i Diéu 18 nay phai dugc Dai hoi déng co dong xem xét quyét dinh.
Trong trudng hop c6 nhitng quy dinh ctia Phap luat c6 lién quan dén hoat dong ctia Cong
ty chua duoc dé cap trong ban Diéu 1 nay hoic trong truong hogp c6 nhitng quy dinh méi
ctia Phéap luat khac véi nhitng diéu khoan trong Diéu 1¢ nay thi nhitng quy dinh ciia Phap
luat d6 dwong nhién dugc ap dung va diéu chinh hoat dong ctia Cong ty.

XX. NGAY HIEU LUC

Piéu 56. Ngay hiéu hre

1.

Ban Diéu 1¢ nay gdm 20 chuong, 56 dicu, duoc Pai hoi dong c6 dong Cong ty Co phan
Nhua Thiéu Nién Tién Phong nhat tri thong qua theo Nghi quyét s6 .../NQ-DPHPCDTN-
2020/NTP ngay 18 thang 05 nam 2020 tai Cong ty C6 phan Nhya Thiéu Nién Tién Phong
va cung chép thuan hiéu luc toan van cua Diéu 18 nay.

Diéu 1¢ duoc 1ap thanh 10 (muoi) ban co gia tri nhu nhau, trong dé:

01 (mot) ban nop tai Phong cong chiing nha nudc cua dia phuong;

05 (nam) ban ding ky tai co quan chinh quyén theo quy dinh cta ty ban nhan dan Tinh,
Thanh phd;

04 (bdn) ban luu gir tai tru sé chinh Cong ty.
Diéu 1¢ nay 1 duy nhét va chinh thirc ctia Cong ty ké tir ngay Piéu 18 c6 hiéu luc.

Céc ban sao hodc trich luc Diéu 18 Cong ty phai c6 chit ky ctia Chu tich Hoi dong quan
tri hodc ti thiéu 1/2 (mdt phan hai) tdng s6 thanh vién Hoi ddng quan tri mdi co gia tri.

NGUOI PAI DIEN THEO PHAP LUAT

PANG QUOC DUNG
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PHU LUC 01: DANH SACH CAC CO PONG SANG LAP

Tén C& Ty S gidy
46 © 0‘ Tru s& chinh Loai 6 ¢ Gié tri ¢b pha 1é CNDbKKD;
ong, nga . . 0co ia tri c6 phan ,
TT| SO T poacho khdu | cb . €O P gép | CMTND,
sinh, dén tdc, . , N phan (VND) A o .
S tich thuong tra phan vOn | noi cap, ngay
quecH (%) cap
Co dong la
Nha nudc
(nguoi dai Phé
1 X 4509, 45.900.000. 1
dién Trin B4 thong 59.000 | 45.900.000.000 | 5
Phtc, Pham
Van Vién)
Co6 dong la
o1 1 .
netiol o S6 17/389 Lé
dong trong Loi,Ngo | Phé
2 | doanh nghiép Ty 8 .. R 348.504 | 34.850.400.000 | 38,7
e Quyén, Hai | théng
(Nguoi dai Phon
dién: Nguyén g
Trung Kién)
Co dong la
déi t .
o1 ong $6 55 Van
ngoai doanh Cao. Nab Phd
3 | nghiép N g R 92.496 | 9.249.600.000 | 10,3
N Quyén, Hai | théng
(Nguoi dai .
o Phong
dién: Dang
Qudc Diing)

(Theo Gidy chitng nhdn DKDN s6 0200167782 déing ky lan dau ngay 30/12/2004 va
ddang ky thay doi lan thir 10 ngay 25/6/2015)
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PHU LUC 02: QUA TRINH TANG VON PIEU LE:

Vén diéu 18 ciia Cong ty khi thanh 1ap (12/2004) 1a: 90.000.000.000 VNP (Chin muoi
ty dong).

Tong s6 von diéu 18 ciia Cong ty dugc chia thanh 900.000 c6 phan véi ménh gid 1a
mdi c6 phan 1a 100.000 VND (Mot tram nghin dong).

- C6 déng Nha nude: Nam gitr 459.000 cb phan tri gia 45.900.000.000 VND (Bén muoi
lam ty chin tram triéu dong).

- C6 dong 1a nguoi lao dong trong Cong ty: Nidm gitr 348.504 c6 phan tri gia
34.850.400.000 VND (Ba tu ty tam trim nim muoi triéu bon trim nghin dong).

- C6 ddng ngoai Cong ty: Nam giit 92.496 cb phan tri gia 9.249.600.000 VND (Chin

ty hai trim bon chin tridu sau trim nghin dong).
Diéu chinh ting von diéu 1é theo Nghi quyét dai hoi dong c6 dong ngay 21 thang 4
nim 2006: 144.460.000.000 VNP (Mot tram bdn bdn ty bdn trim sau muoi triéu
ddng), dugc chia thanh 14.446.000 c6 phan, ménh gia mdi ¢ phan 1a 10.000 VND
(Mudi nghin dong).

- C6 doéng Nha nude: Nam giit 5.360.000 c6 phan tri gia 53.600.000.000 VNP (Nim
ba ty sau tram triéu déng), tuong dwong 37,1%.

- C6 dong khac: Nam gitr 9.086.000 ¢ phan trj gid 90.860.000.000 VNP (Chin muoi

ty tAm trdm sdu muoi triéu déng). twong duong 62,9%.
Diéu chinh tang von Diéu 16 Cong ty theo Nghi quyét Pai hoi dong cd dong ngay 11
thang 4 nam 2007 1a: 216.689.980.000 VND (Hai tram muo1 sdu ty sau tram tam chin
triéu chin tram tdm muoi nghin dong), duoc chia thanh 21.668.998 ¢6 phan, ménh gia
mdi c6 phan 14 10.000 VND (Mudi nghin ddng).

- C6 doéng Nha nude: Nédm gitr 8.040.000 c¢6 phan tri gia 80.400.000.000 VND (Tam
muoi ty bon trim triéu déng), twong duong 37,1%.

- C6 dong khac: Nam gitr 13.628.998 ¢6 phan tri gia 136.289.980.000 VND (Mot tram
ba sau ty hai trim tAm chin triéu chin trim tdm muoi nghin dong) twong duong 62,9%.
Diéu chinh ting vén Diéu 1& Cong ty theo Nghi quyét Pai hoi dong c6 dong ngay 04
thang 01 ndm 2011 1a: 433.379.960.000 VND (Bén trim ba muoi ba ty, ba trim bay
muoi chin tri€u, chin tram sau muoi nghin dé)ng), duoc chia thanh 43.337.996 ¢6
phan, ménh gia mdi ¢ phan 1a 10.000 VND (Muoi nghin dong).

- Cb dong Nha nudc: Nam giit 16.080.000 c¢b phan tri gia 160.800.000.000 VND (Mot
trim sdu muoi ty, tim trdm triéu dong), twong dwong 37,1%.

- Cb dong khac: Nam gitr 27.257.996 ¢b phan tri gia 272.579.960.000 VND (Hai trim

bay muoi hai ty, nim trim bay muoi chin tri¢u, chin trim sau muoi nghin dong) tuong
duong 62,9%.
Diéu chinh ting vén Diéu 1& Cong ty theo Nghi quyét Pai hoi dong cd dong ngay 19
thang 04 nam 2014 la: 563.392.900.000 VND (Nam tram Sau muoi ba ty, ba tram
chin muoi hai triéu, chin tram nghin déng), duoc chia thanh 56.339.290 c6 phﬁn,
ménh gia mdi ¢ phan 14 10.000 VND (Muoi nghin dong).

- C6 dong Nha nude: Nam giir 20.904.000 c6 phan tri gia 209.040.000.000 VND (Hai
tram 1é chin ty, khong trim bdn muoi triéu dong), twong dwong 37,1%.
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Cb dong khac: Ném giir 35.435.290 c¢b phan tri gia 354.352.900.000 VND (Ba trim
nim muoi tu ty, ba trim nim muoi hai triéu, chin trim nghin ddng) twong dwong
62,9%.

Diéu chinh ting vén Diéu 1& Cong ty theo Nghi quyét Dai hoi dong c6 dong ngay 08
thang 04 nam 2015 la: 619.730.950.000 VND (Séu tram muoi chin ty, bdy tram ba
muoi triéu, chin trim nim muoi nghin dong), duoc chia thanh 61.973.095 cb phan,
ménh gia mdi c¢6 phan 13 10.000 VNP (Mudi nghin dong).

C6 dong Nha nude: Nam giir 22.994.400 c6 phan tri gia 229.944.000.000 VND (Hai
tram hai muoi chin ty, chin trim bén muoi bdn triéu dong), twong duong 37,1%.

C6 dong khac: Nam giir 38.978.695 ¢ phan tri gia 389.786.950.000 VNP (Ba trim
tam muoi chin ty, bay trim tm muoi sau triéu, chin trim nim muoi nghin dong),
tuong duong 62,9%.

Diéu chinh tang von Diéu 16 Cong ty theo Nghi quyét Pai hoi dong cd dong ngay 26
thang 03 nim 2016 1a: 743.673.070.000 VNP (Bay trim bon muoi ba ty sdu trim bay
muoi ba triéu khong trim bay muoi nghin déng), duoc chia thanh 74.367.307 ¢6 phan,
ménh gia mdi c¢6 phan 1a 10.000 VN (Mudi nghin dong).

C6 dong Nha nude: Nam gitr 27.593.280 cb phan tri gia 275.932.800.000 VND (Hai
tram bay muoi lam ty, chin trim ba hai triéu, tdm trim ngan dong), twong duong
37,1%.

C6 dong khac: Nam gitt 46.774.027 ¢ phan trj gia 467.740.270.000 VND (Bbn tram
sdu muoi bay ty, bay trim bén muoi triéu, hai trim bay muoi nghin dong), twong
duong 62,9%.

Diéu chinh tang von Diéu 16 Cong ty theo Nghi quyét Dai hoi dong cd dong ngay 15
thang 4 nam 2017 1a: 892.403.020.000 VND (Tam tram chin muoi hai ty bon tram 1é
ba triéu khong trim hai muoi nghin dong), duoc chia thanh 89.240.302 ¢6 phan, ménh
gi4d mdi cd phan 1a 10.000 VND (Muoi nghin dong).

C6 dong Nha nude: Nam giir 33.111.936 ¢ phan tri gia 331.119.360.000 VND (Ba
trim ba muoi mdt ty mot trim mudi chin triéu ba trim sdu muoi nghin dong), twong
duong 37,1%.

C6 dong khac: Nam gitr 56.128.366 cb phan tri gia 561.283.660.000 VND (Nam trim
sau muoi mét ty hai trim tAm muoi ba triéu sdu trim sau muoi nghin déng), twong
duong 62,9%.

Diéu chinh ting vén Diéu 1& Cong ty theo Nghi quyét Pai hoi dong cd dong ngay 19
thang 4 nam 2019 1a: 981.638.530.000 VNP (Chin trim tam muwoi mdt ty, sau tram
ba muoi tdm tri€u, ndm tradm ba muoi nghin d@)ng), duoc chia thanh 98.163.853 ¢
phan, ménh gia mdi c6 phan 1a 10.000 VND (Muoi nghin dong).

C6 dong Nha nude: Nam giit 36.423.129 ¢b phan trj gia 364.231.290.000 VND (Ba
trim sau muoi tu ty hai trim ba muoi mét tridu hai trim chin muoi nghin déng), twong
duong 37,1%.

Cb dong khac: Nam giit 61.740.724 ¢ phan trj gia 617.407.240.000 VND (Sau trim
mudi biy ty bon trim 1¢ bay triéu hai trim bon muoi nghin dong), twong duong
62,9%.
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INTRODUCTION
This Charter was duly approved by the Resolution of the General Meeting of

Shareholders of Tien Phong Plastic Joint Stock Company on May 18, 2020.

DEFINITION OF TERMS IN THE CHARTER

Article 1. Interpretation of terms

1.
a.
b.

In this Charter, the following terms shall be construed as follows:
“The Company” shall be Tien Phong Plastic Joint Stock Company.

“Board of Directors” shall be the Board of Directors of Tien Phong Plastic Joint
Stock Company.

. "Charter Capital" means total par value of shares sold or registered to purchase on

the establishment date of enterprise and be prescribed in the Article 6 of this Charter

. "Law on Enterprises” means Enterprises No. 68/2014/QH13 passed by the

National Assembly on November 26, 2014.

. “Law on Securities” means the Securities Law No. 70/2006/QH11 passed by the

National Assembly on June 29, 2006 and Law No. 62/2010/QH12 on amendment
and supplement a number of articles of the Law on Securities No. 70/2006/QH11
passed by the National Assembly on November 24, 2010.

"Establishment Day” means May 19, 1960.

"Management Officers” means General Director, Deputy General Directors, Chief
Accountant, Heads of Departments and Divisions and other managerial positions in
the Company appointed by Board of Directors from time to time.

. "Related Person” means individual or organization prescribed in Clause 17, Aricle

4 of the Law on Enterprises and Clause 34, Article 6 of the Law on Securities.

. “Shareholder” means individual or organization who held at least one share of the

Company.

. “Major shareholder” means any shareholders who held directly or indirectly equal

to or higher than 5% (five percent) of voting shares of the Company.

"Operation Term” means the duration of operation of the Company as stated in
Article 2 of this Charter, and may be extended (if any) by a resolution passed by the
General Meeting of Shareholders.

"Vietnam” means the Socialist Republic of Vietnam.

In this Charter, references to one or some clauses of other documents shall cover its
amendments or substituted documents.

Headings (chapters, articles of the Charter) are used herein for convenience only,
and do not affect the nature of the content and structure of the Charter.
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4. Words or terms which are defined in Law on Enterprises (if they are not
contradictory with this subject or content) shall have similar meaning in this
Charter.

. COMPANY NAME, FORM, HEAD OFFICE, BRANCH(ES),
REPRESENTATIVE OFFICE(S) AND OPERATION TERM

Article 2: Company Name, Form, Head Office, Branch(es), Representative
Office(s) and Operation Term

1. Company name

- In Vietnamese : Cong ty C6 phan Nhira Thiéu Nién Tién Phong
- For domestic transaction: Cong ty C6 phan Nhwa Thiéu Nién Tién Phong
- In English : Tien Phong Plastic Joint Stock Company

- Abbreviation : NHU'A TIEN PHONG

- Company logo: TIENM'Z:!ONG

2. Tien Phong Plastic Joint Stock Company is a joint-stock company, which was
established in form of equitization from State-owned enterprise, Tien Phong Plastic
Company based on willing capital contribution among shareholders, organizing and
operating in accordance with the Law on Enterprises. The Company is a legal entity
operating in compliance with the Vietnamese prevailing laws.

3. Registered Address
- Address:
+ Head Office : No. 2 An Da, Lach Tray ward, Ngo Quyen District, Hai Phong

+ AreaNo.1 :No. 222, Hung Dao ward, Duong Kinh District, Hai Phong City

+ AreaNo.2 : No. 203-205-207 Mac Dang Doanh, Anh Dung Ward, Duong
Kinh District, Hai Phong City

- Telephone :(0225) 3.813.979

- Fax : (0225) 3.813.989
- E-mail : contact@nhuatienphong.vn
- Website : www.nhuatienphong.vn
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Pursuant to the practical situation, the Company may relocate the head office
under a resolution by General Meeting of Shareholders and act the procedure for
relocation of the Company’s head office according to laws.

4. Chairman of Board of Directors and General Director are legal representatives of
the Company.

5. The Company may establish branch(es) and representative office(s) at the business
areas to perform the Company’s operational objectives in accordance with the
Board of Directors’ decision and to the extent of the Laws.

6. Except for early termination of the operation term in accordance to Article 51 or
extension of the operation term in accordance with Article 52 of this Charter, the
Company’s operation term is 50 (fifty) years, beginning from the granting date of
the Certificate of Business Registration in form of Joint Stock Company (date of
starting is January 01, 2005).

Article 3: Legal Representative of the Company

The Company’s legal representative is a person to act on behalf of the
Company, undertaking any rights and responsibilities arising from the Company
transactions, to act on behalf of the company as a plaintiff, defendant, person with
related rights and obligations to arbitrators, courts and other rights and obligations in
accordance with law provisions.

The Company has got 01 (one) legal representative, namely Chairman of Board
of Directors.

Rights and responsibilities of the legal representative(s) will be subject to the
Law on Enterprise, this Charter and Internal Regulation on Corporate Governance
issued by General Meeting of Shareholders and be in accordance with the law
provisions.

I11.  BUSINESS OBJECTIVES, SCOPE OF BUSINESS AND OPERATION
OF THE COMPANY

Article 4: Business objectives of the Company
1. Business lines of the Company

Code Lines of business

Construction for residential areas
4101
Details: build departments and infrastructure

Construction for non-residential areas
4102

Details: build deluxe apartments, offices for lease, shopping malls and

4
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trading markets.

Build processing and manafacturing constructions

4293

Details: Build industrial constructions
4222 Build water supply and drainage constructions
5221 Services for direct support for railway transport
5225 Services for direct support for road transport

4321 Prepare ground

Produce plastic products

2220 (major) | Details: Produce household plastic products and plastic product,
serving construction, industry, agriculture, fishery and transport.

5210 Warehousing and inventories

4311 Destruction

Wholesale of materials and other installation equipment in construction

4663 Details: Produce household plastic products and plastic product,
serving construction, industry, agriculture, fishery and transport.

6810 Deal in real estate, land use right belong to owners, users or for lease
4933 Transport goods by road
Build railway constructions
4211
Details: Build railway transportation constructions
Build road constructions
4212

Details: Build road transportation constructions

- The Company may add lines and kinds of business activities according to
Resolution of the General Meeting of Shareholdes and to be in line with the provisions
of law.

2. The Company’s objectives

- The Company was established to mobilize and use the resources effectively
in the growth of plastic industry as well as others to extent of the laws, aiming to
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maximize profits; create stable jobs for employees; increase benefits for shareholders;
contribute to State budget and the Company’s development.

- In the process of operation, the Company may add other objectives in

compliance with the provisions of the laws.

Article 5: Scope of business and operation of the Company

1.

V.

The Company shall be permitted to plan and carry out all business activities in
accordance with the Company’s business lines publicized on National Business
Registration Postal and this Charter as long as it is subject to law provisions and to
takes appropriate measures to obtain its utmost business objectives.

. The Company may carry out business operations in other sectors not prohibited by

the Law and approved by the General Meeting of Shareholders.
CHARTER CAPITAL, SHARES AND FOUNDING SHAREHOLDERS

Article 6: Charter capital, shares and founding shareholders

1.

The Company’s existing charter capital is: VND981,638,530,000 (nine hundred
eighty one billion six hundred thirty eight million five hundred thirty thousand
Vietnamese dongs), which is divided into 98,163,853 shares, the par value of each
share is VND10,000 (ten thousand Vietnamese dong).

The Company may adjust its charter capital upon aproval by General Meeting of
Shareholders in accordance with the Laws.

Shares of the Company on the approval date of this Charter shall be common ones
only. Shares of common stocks may be either nonymous shares or anonymous
shares. The rights and obligations of shareholders are stipulated in Article 12 and
Article 13 of this Charter.

In the process of production-business operation, the Company may issue other
preference shares after getting approval of the General Meeting of Shareholders
and in accordance with the provisions of the Laws.

Tien Phong Plastic Joint Stock Company was shifted from State-owned Company
under Decision No. 80/2004 dated August 17, 2004 of Ministry of Industry (now
known as Ministry of Industry and Trade). Thus, the Company’s founding
shareholders are State shareholders.

Full name, address, nationality, other natures, number of shares, classes of shares,
par value of each class of founding shares in accordance with Article 26 of law on
enterprises are stated in attached Appendix No. 01. This Appendix is an integral
part of this Charter.

Common shares shall be given priority to be offered for sale to existing
shareholders in proportion to the number of common shares of each shareholder in
the Company, excepting for other resolution by the General Meeting of

6
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Shareholders. The number of remaining share not subcribed to be purchased by
such shareholders shall be decided by the Board of Directors. The Board of
Directores may allocate such shares to subjects in accordance with the conditions
and in a manner that the Board of Directors deems appropriate, provided that the
shares may not be sold on conditions which are more favourable than the
conditions offered to the existing shareholders, unless the shares are sold via the
Stock Exchange by auction method.

7. The Company may purchase its own shares in any ways permitted in this Charter
and applicable laws. The common shares acquired by the Company shall be
treasury shares and the Board of Directors may offer in ways on consistency with
the provisions of this Charter, the Law on Securities and relevant guiding
documents.

8. The Company may issue other types of securities as unanimuosly approved by the
General Meeting of Shareholders and in accordance with the provisions of the Law
on Securities as well as stock market.

Article 7: Share certificates

1. Shareholders who owned non-depository shares of the Company shall be granted a
number of shares corresponding to shares and classes of owned shares, excluding:

- Shares are prescribed in Article 10 of this Charter;
- Shares were registered for depository and transaction in stock market.

2. Share certificates must bear the seal of the Company and the signature of Legal
representative of the Company in accordance with Law on Enterprises. Shares
certificate must specify the number and class of shares held by shareholders, full
name of the holder and other information stipulated in Clause 1, Article 120 of Law
on Enterprises.

3. Within ten (10) days from the date of submission of all required documents to
transfer share ownership following the Company regulations or within sixty (60)
days (or longer upon issuance regulation) from the date of full payment of the
share(s) in accordance with the plan to issue shares of the Company, share owner
will be granted Share Certificate. Share owner do not have to pay fee to print Share
Certificate or any other costs.

4. Where a share certificate has been lost, cancelled or damaged under other manners,
the share owners may request for new issuance of share certificate, provided that he
(she) must present evidence of the ownership of shares and pay all relevant
expenses for the Company in accordance with the decision of the Board of
Directors. The request of re-issuance of share certificate must commit the following
contents:
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4.1. Share certificate of shareholders has been actually lost, cancelled or damaged
under other manners; in case of the loss, shareholders must commit to already
inspect and return the Company if it is founded for destroying;

4.2. Be responsible for any disputes from re-issuance of new share certificate;

4.3. As for share certificate of which the value is higher than VND10,000,000 (ten
million Vietnamese dong), prior to the reception of petition for new issuance of
share certificate, legal representative of the Company may request owner of share
certificate to post the notice on lost, cancelled or damaged shares certificate under
other manners. After 15 (fifteen) days from posting date, it is proposed to issue
new share certificate by the Company.

5. Shareholders shall be independently responsible for keeping share certificate
carefully, avoiding to be torn, damaged, and blurred. The Company will not be
responsible in any case where these certificates are stolen or used for illegal
purpose.

Article 8: Other securities certificate

Bond or other securities certificates of the Company will be issued with the seal
and signature of the Legal Representative of the Company, excluding other provisions
and regulations.

Article 9: Assignment of Shares

1. All shares may be assigned freely unless otherwise stipulated by this Charter,
Resolution of General Meeting of Shareholders and/or other law provisions. All
shares listed on the Stock Exchange shall be assigned in accordance with
provisions of laws on securities and stock market and/or the State Securities
Commission.

2. Fully unpaid shares shall not be permitted to assign or enjoy relevant benefits,
such as rights of getting dividends, issued shares to increase capital by
owners’equity, subcription of newly offered shares and other rights prescribed in
the law.

3. Excepting for shares listed on the Stock Exchange, the assignment of shares must
be conducted following the procedure stipulated by Board of Directors with
confirmation of legal representative of the Company.

Article 10. Reclamation of Shares

1. If a shareholders fails to pay in full and on time the amount payables for the
subcription of shares, the Board of Directors may send a notice and request
shareholder to settle the remaining amount plus accrued interest and incurred
expenses from any failure to pay such amount to the Company.

2. The above-mentioned notice must specify a new time-limit for payment (at least 07

(seven) days from the date on which the notice is sent), place for payment, and
8
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clearly state if payment is not fulfilled as required, the shares which have not yet
been fully paid will be reclaimed.

3. The Board of Directors shall reclaim shares which have not yet been paid fully and
timely if requirements of the notice above are not conducted.

4. Share reclaimed are considered as the unsold shares according to Clause 4, Article
111 of Law on Enterprises. The Board of Directors may directly execute or
authorize the sale, redistribution or settlement for persons whose own shares
reclaimed or other subjects under conditions and ways which the Board of Directors
may think fit. In case where reclaimed shares are not completely sold, the Company
must register for adjustment of charter capital equal to total par value of fully-paid
shares in accordance with Article 112 of Law on Enterprises.

5. A shareholder who holds reclaimed shares must waive his or her shareholdership
status with respect to such shares, but must bear the responsibility to pay to the
Company all amount related to such shares payables to the Company at the time of
reclamation, plus propotional interest at the rate (not exceeding 15% (fifteen) per
year) in accordance with a decision of Board of Director, from the date of
reclamation to the date of payment. The Board of Directors has full rights to decide
the payment coercion of the whole shares value at the time of reclamation.

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

V. ORGANIZATION AND MANEGEMENT STRUCTURE

Article 11. Organization and Management structure

Organization and Management structure of the Company comprise:

1. General Meeting of Shareholders;

2. Board of Directors;

3. General Director

VI. SHAREHOLDERS AND GENERAL MEETING OF SHAREHOLDERS
Article 12. Rights of Shareholders

1. Shareholders shall be the owners of the Company and shall have rights and
obligations corresponding to the number and classes of shares owned by them. The
Shareholders shall be only liable for the debts and other property obligations of the
Company to the extent of the amount of capital they have contributed to the
Company.

2. Common shareholders shall have the following rights:
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a.

3.

To attend and express opinions at the General Meeting of Shareholders and to
exercise the right to vote directly at the General Meeting of Shareholders or
through a proxy or by a remote vote;

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

To freely assign shares which have been paid in full in accordance with this
Charter and the applicable Law;

To be given priority in subscribing for new shares offered for sale in proportion to
the number of common shares held by each shareholders;

To check, look up, extract or copy information relating to each Shareholder in the
list of Shareholders who are qualified to attend the General Meeting of
Shareholders and to request amendment of incorrect information;

Review, look up, extract or copy the Company’s Charter, minutes and resolutions
of the General meeting of Shareholders;

If the Company is dissolved or bankrupted, it shall receive a part of the remaining
assets in proportion to the number of shares they contribute after the Company has
paid out the debts and other shareholders in accordance with laws;

To request the Company to redeem shares in the cases stipulated in Clause 1
Article 129 of the Law on Enterprises;

Other rights stipulated in this Charter and by Law.

A Shareholder or a group of Shareholders holding more than 5% (five
percent) of the total common shares for 06 (six) consecutive months or more
shall have the following rights:

To nominate candidates to the Board of Directors in accordance with Article 28 of
this Charter:;

To request the Board of Directors to convene the General Meeting of Shareholders
in accordance with Article 114 and Article 136 of the Law on Enterprises;

To inspect and receive a copy or an extract of the list of Shareholders entitled to
attend and vote at a meeting of the General Meeting of Shareholders;

To request the Board of Directors to inspect each particular issue relating to the
management and operation of the Company’s operation whenever necessary.

The request must be made in writing; must contain the full name, permanent

address, nationality, number of citizenship identity card, identification number,
passport or other lawful personal identification in respect of a Shareholder being an
individual; or the name, permanent address, nationality, number of establishment
decision or number of enterprise registration in respect of a Shareholder being an
organization; number of shares and date of registration of shares of each Shareholder,
total number of shares of the group of Shareholders and the ownership percentage of

10
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the total number of shares of the Company; issues to be inspected and purpose of the
inspection.

e. Other rights stipulated in this Charter and of the Law.
Article 13. Obligations of Shareholders
A Shareholder shall have the following obligations:

1. To comply with the Charter and the Regulations of the Company; to observe
resolutions of the General Meeting of Shareholders and decisions of the Board of
Directors;

2. To attend meetings of the General Meeting of Shareholders and to exercise the
voting right as following manners:

Attend and directly vote at the meeting;

IS

Authorize a proxy to attend and vote at the meeting;

Attend and vote via the online meeting, e-voting or other electronic manner;
Send voting ballot to the meeting via mail, fax, e-mail;

To pay the subcription amount of registered shares as regulations;

To provide the correct address when registering to subscribe for shares;

To fulfill other obligations in accordance with applicable laws;

© 00k~ w o o

To bear personal responsibility where he/she is on behalf of the Company to
perform one of the following acts:

t

Breaching the Law;

b. Conducting business and other transactions for the personal benefit of
himself/herself or other organizations or individuals;

c. Paying premature debts where the Company is likely to be in financial danger.

7. Obligations of major sharehoders who own shares listed on the Stock Exchange:
act the information disclosure in accordance with regulations of laws on securities

and stock market when perform transactions of buying/selling shares of the
Company.

11



TIEN PHONG

Charter of Tien Phong Plastic Joint Stock Company =

Article 14. General Meeting of Shareholders

1. The General Meeting of Shareholders comprises of shareholders with voting
rights and shall be the highest competent authority of the Company. The annual
meeting of Shareholders will be hold once a year. Apart from the Annual Meeting of
Shareholders the General Meeting of Shareholders may be convened any extraordinary
meetings. The venue of meeting of the General Meeting of Shareholders must be
within Vietnam territory. In case that the General Meeting of Shareholders shall be
concurrently convened at many different places, the venue of the meeting shall be
determined at a place where the Chairman attends.

The Annual General Meeting of Shareholders must be hold within 04 (four)
months from the end of a fiscal year; this period of time may be extended for another
period but not exceeding six (06) months from the end of the fiscal year if approved by
the Authority issuing the Enterprise Registration Certificate at the request of the Board
of Directors.

2. The Annual General Meeting of Shareholders shall be convened and organized
by the Board of Directors at any appropriate place in Vietnam. The annual meeting of
the General Meeting of Shareholders shall make decisions on issues stipulated by the
Law and the Company Charter, especially the annual financial statements and the
budgets of the Company for the next fiscal year. Independent auditors shall be invited
to any general meeting to provide advice for the approval of annual financial
statements.

3. The Board of Directors must convene an Extraordinary meeting of General
Meeting of Shareholders in the following cases:

a. The Board of Directors takes into account that it is necessary to do so in the
interests of the Company;

b. The annual balance sheet, semi-annual (06) or quarterly statements or the audit
reports of a fiscal year reflects the loss of half of the charter capital in comparison
with the one at the beginning of the same period;

c. When the number of the Board of Directors is less than the number of members
required by law;

d. When the number of independent Board of Directors members is reduced, not
ensuring the percentage as regulated at Clause 1, Article 34 of Law on Enterprises;

e. When the number of Board of Directors members is reduced more than 1/3 (one
third) compared to this Charter’s regulations. In such case, the Board of Directors
must convene the meeting of General meeting of Shareholders within 60 (sixty)
days from reduction date;

f. A Shareholder or group of Shareholders stipulated in Clause 3, Article 12 of this

Charter request the convening of the General Meeting of Shareholders by a written
12
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proposal which must clearly state the reason thereof and the purpose of the
meeting, and must be signed by all the related Shareholders (the written proposal
may be made in multiple copies, each of which must be signed by all related
Shareholders);

Other cases as stipulated by the Law and this Charter.
Responsibility to convene an extraordinary General Meeting of Shareholders:

The Board of Directors must convene a meeting of the General Meeting of
Shareholders within 60 (sixty) days from the date of the remaining number of
members of the Board of Directors in Point ¢, Point d, Clause 3, Article 14 or
reception of request stipulated in Point f, Clause 3, Article 14 of this Charter.

Where the Board of Directors fails to convene a meeting of the General Meeting
of Shareholders mentioned in Point a, Clause 4, Article 14 of this Charter, then
within the next thirty (30) days, a shareholder of a group of shareholders
according to Clause 3, Article 12 of this Charter has rights to replace the Board of
Directors to convene a meeting of General Meeting of Shareholders as stipulated
in Clause 6, Article 136 of Law on Enterprises.

In this case, a shareholder of a group of shareholders who convenes a meeting of
General Meeting of Shareholders may propose the authority of business
registration to oversee the convening and conducting of a meeting if necessary.

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

Article 15. Rights and Duties of the General Meeting of Shareholders
1. The Annual General Meeting of Shareholders shall have the right to discuss and

C.
d.
e.

approve the following issues:
Annual (audited) financial statements;

Reports of the Board of Directors on the performance of Board of Directors and
each Board members;

Annual business plan of the Company;
Dividend rate to each class of shares;
Other issues subject to the competence;

2. General Meeting of Shareholders has the following rights and obligations:

a.
b.

Adoption of annual financial statements;

Annual dividends rate for each class of shares in compliance with the Law on
Enterprises and the rights attached to such class of shares. Such dividends rate

must not be higher than the rate proposed by the Board of Directors after
13
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consulting the Shareholders at the meeting of the General Meeting of
Shareholders;

Decision on the number of members of the Board of Directors prior to the next
tenure;

Selection of auditing firm;

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

Total remuneration of the members of the Board of Directors and reports on
remuneration of the Board of Directors;

Decision on supplement and amendment of the Company Charter;

Decision on classes of shares and number of shares of each class which are
entitled for issuance;

Division, separation, consolidation, merger or conversion of the Company;

Decision on re-organization and dissolution of the Company and appointment of
liquidators.

Inspection of and dealing with breaches by the Board of Directors which cause
loss and damage to the Company;

Decision on investment or transactions of sales of assets of the Company with a
value equal to or more than 35% (thirty five percent) of total assets of the
Company recorded in the most recent audited financial statements;

Decision on redemption of 10% (ten percent) or more of any one class of issued
shares by the Company;

The Company enters into contracts, transactions with any person stipulated in
Clause 1 Article 162 of the Law on Enterprises with a value equal of 20% (twenty
percent) or more of the total assets recorded the most recent audited financial
statements.

Adoption of development orientation of the Company;

Other issues in accordance with laws and the Company’s charter.

3. Shareholders will not permitted to vote as following cases:

a.

Adoption of contracts, transactions stipulated in Clause 2, Article 15 of this
Charter when such Shareholder or a Related Person of such Shareholder shall be a
contracting party;

Redemption of shares by such Shareholder or a Related Person of such
Shareholder, except where such redemption is implemented on the basis of the
ratio of ownership of all Shareholders or such redemption is implemented via
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order matching or public offer on the Stock Exchange or public offer as regulated
by law provisions.

4. All resolutions and matters included in the agenda must be discussed and voted at
the General Meeting of Shareholders.

Article 16. Proxy

1. Shareholders may authorize a person to attend the General Meeting of Shareholders.

In case that there are more than 01 proxy, it must specify the number of shares and

authorized voting ballots for each proxy.

2. The authorization for a proxy must be made in writing in the standard form of the

Company and signed as follows:

a. If an individual Shareholder is the authorizer, the power of attorney must be
signed by such Shareholder and the Proxy;

b. If a proxy is an organization, the power of attorney must be signed by the legal
representative of the Shareholder, authorizer and the Proxy;

c. In other cases, the power of attorney must be signed by the legal representative
and the proxy.

The proxy must submit the power of attorney for registration prior to attendance
of the Meeting.

3. Where a lawyer on behalf the principal signs a written letter of appointment of a
representative, the appointment of such representative in this case shall be deemed
to be effective only if such written letter of appointment is presented together with
the power of attorney authorizing the lawyer (if it has not yet been registered with
the Company before).

4. Except for the case stipulated in Clause 3, Article 16 of this Article, the voting

ballot of a Proxy within the scope of authorization shall remain effective even in any

one of the following cases occurred:

a. The authorizer died, or his capacity for civil acts is lost or is restricted,;

b. The authorizer has rescinded the appointment of authorization;

c. The authorizer has rescinded the authority of the person carrying out the
authorization.

This Clause shall not be apply in a case where the Company receives a notice of
one of the above cases prior to the opening time of the meeting of the General Meeting
of Shareholders or prior to the time that the meeting is reconvened.

Article 17. Change of Rights

1. The change or cancellation of any special right attached to a class of preference
shares shall take effect when such change or cancellation shall be approved by the
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3.

4.

Shareholders holding at least 65% (sixty five percent) of common shares who are in
attendance and concurrently approved by the Shareholders holding at least 75%
(seventy five percent) of voting rights of the above class of preference shares.

. The organization of a meeting of the Shareholders holding one class of preference

shares to approve the above change of rights shall be valid if at least 02 (two)
Shareholders (or their proxies) are present and hold at least 1/3 (one-third) of the
par value of the issued shares of such class. Where the number of attendees as
required above is insufficient, the meeting shall be re-organized within a period of
following 30 (thirty) days and the persons holding shares of such class (not
depending on the number of attendees and the number of shares) who are present
directly or via proxies shall be deemed to constitute the quorum. At the meeting of
the persons holding preference shares mentioned above, the persons holding shares
of such class who directly present or via proxies may request a secret voting. Each
share of the same class shall have the equal voting rights at the meeting mentioned
above.

The procedures for conducting such a separate meeting shall be implemented in the
same way as stipulated in Article 18 and Article 20 of this Charter.

Unless otherwise stipulated in the terms of issue of shares, special rights attached to
various classes of shares with preference rights in respect to some or all issues
relating to the distribution of profits or assets of the Company shall not be changed
when the Company issues additional shares of the same class.

Article 18. Convening a meeting of the General Meeting of Shareholders, Agenda
and Notice of meeting of the General Meeting of Shareholders

1.

A meeting of General Meeting of Shareholders shall be convened by the Board of
Directors or other stipulation in Point f, Clause 4, Article 14 of this Charter.

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

Prepare a list of all Shareholders satisfying all conditions for attending and voting
at the meeting of the General Meeting of Shareholders. The list of Shareholders
shall be prepared not earlier than 10 (ten) days prior to the date on which the
notice of invitation to the meeting of the General Meeting of Shareholders is sent.
The Company must disclose information about the list of shareholders who are
entitled to attend General Meeting of Shareholders at least 20 (twenty) days prior
to record date.

Prepare the agenda and documents in accordance with regulations of laws and the
Company;

Determine the time and venue of the meeting;
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d.

Inform and send a notice of the meeting of the General Meeting of Shareholders to
all Shareholders entitled to attend the meeting;

Other work to serve the General Meeting of Shareholders.

The notice of a meeting of the General Meeting of Shareholders shall be sent to all
Shareholders by registered methods, and at the same time shall be published on the
media means of the State Securities Commission and of the Stock Exchange and
on the website of the Company. The notice of the meeting of the General Meeting
of Shareholders must be handed over shareholders by hand or post via registered
mail to shareholders’ address at least 15 (fifteen) prior to the opening date of the
meeting (calculated from the date on which the notice is validly sent or delivered,
the date on which the postal charge is paid, or the date on which the notice is put
in the mailbox). In case that shareholder inform the Company about fax number or
e-mail address in writing, the notice of the General Meeting of Shareholders may
be delivered at such fax number or e-mail address.

The agenda of the meeting of the General Meeting of Shareholders and

documents relating to the matters to be voted at the meeting shall be sent to the
Shareholders and/or published on the Company website. In the case where no
document is attached with the notice of the meeting of the General Meeting of
Shareholders, the notice of invitation to the meeting must specify the website address
in order to enable the Shareholders to access such documents

4. A Shareholder or group of Shareholders referred to in Clause 3, Article 12 of this

Charter shall have the right to propose any issue to be included in the agenda of a
meeting of the General Meeting of Shareholders. The proposal must be made in
writing and sent to the Company at least 03 (three) working days before the
opening day of the meeting of the General Meeting of Shareholders. The proposal
must contain full names of the Shareholders; permanent address, nationality,
number of identification, citizenship identity, passport or lawful personal
identification as for shareholders being an individual; name, enterprise ID number
or number of establishment decision, head office address as for shareholder being
an organization; number and classes of shares held by them, and the issues
proposed to be included in the agenda.

The convenor of a meeting of the General Meeting of Shareholders will only have
the right to reject any proposal mentioned in Clause 4, Article 18 of this Article in
the following cases:

The proposal was not sent on time, inappropriately or inaccurately;

At the time of the proposal, the Shareholder or group of a Shareholders does not
own at least 5% (five) percent of the common shares for 06 (six) consecutive
months or more stipulated in Clause 3, Article 12 of this Charter;
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C.

d.

The proposed issues do not fall into within the authority of the General Meeting of
Shareholders;

Other cases are stipulated in accordance with this law and charter.

Article 19. Conditions for conducting a meeting of the General Meeting of
Shareholders

1.

The meeting of the General Meeting of Shareholders shall be conducted when the
number of shareholders and proxies attending the meeting represent at least 65%
(sixty five percent) of shares with voting rights.

Where the attendees are insufficient within thirty (30) minutes from the
commencing time of the meeting, the convenor shall cancel the meeting. The
second meeting shall be convened within 30 (thirty) days from date planned to
organize the first General Meeting of Shareholders. The General Meeting of
Shareholders shall be conducted when there is participation of shareholders
representing at least 51% (fifty one percent) of shares with voting rights.

When the second meeting is not conducted as it fails to meet requirement within
thirty (30) minutes from the commencing time of the meeting, the third convening
for General Meeting of Shareholders shall be conducted within twenty (20) day as
from the date planned to organize the second meeting. In this case, the General
Meeting of Shareholders shall be conducted regardless of total number of shares
with voting rights of attending shareholders and deemed to be valid and entitled to
decide proposed issues at the first General Meeting of Shareholders.

General Meeting of Shareholders is solely entitled to change the meeting agenda
which is enclosed with the notice of meeting as stipulated in Clause 3, Article 18
of this Charter.

The Company may organize General Meeting of Shareholders in different venues
at the same time within Vietnam following the below principles: (i) There must be
one venue that the General Meeting of Shareholders is organized in which
headquarter of the Company is located; this venue must be central one where the
Chairman shall attend; (ii) Electronic/online connection must be operated among
these venues, and these meeting venues must be noticed to shareholders; (iii)
Shareholders are entitled to attend any of these meeting venues. Number of
attending shareholders and voting result shall be accumulated from all meeting
venues; (iv) There must be Committee for checking attendance qualification and
Vote counting nominated by shareholders attending at that meeting venue in all
venues.
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Article 20. Procedures for conducting the meeting and voting at General Meeting
of Shareholders

1.

Before the opening time of General Meeting of Shareholders, the Company must
implement the procedures for registration of shareholders and fulfill the registration
until all shareholders entitled to attend the meeting are present and complete the
registration.

. When shareholders conduct their registration, the Company will issue a voting card

for each shareholder or proxy, in which the registration number, full name of
shareholder or proxy, and the voting number of such shareholder. The voting card
may be encoded or digital so that the voting and/or vote counting may be conducted
on software or the technology and digital means. The meeting shall appoint person-
in-charge of votes counting and supervision. The number of vote counting
committee’s members are decided by the General Meeting of Shareholders based on
the meeting Chairman’s proposal which not exceed the number of members
stipulated in prevailing laws. The Chairman nominates one person or some to be the
Meeting Secretary.

. Any Shareholder or proxy who arrives after the opening time of the meeting is

entitled to immediately register, participate and vote at the meeting. The Chairman
is not responsible for postponing the meeting due to the late arrival that shareholder
may register and the effectiveness of the voting that has been conducted before such
late attendance shall not be changed.

. Chairman of Board of Directors shall preside over all meetings convened by Board

of Directors. In case the Chairman is absent or temporarily unable to work, other
members of Board of Directors shall select the remaning members to preside over
the meeting. In other cases, the person who signs to convene General Meeting of
Shareholders shall control the meeting to elect chairman of the meeting among
attendees and the person with highest vote shall preside over the meeting.

. Chairman has rights to decide order, procedures of the meeting or other events

arising out of agenda of General Meeting of Shareholders.

. Chairman of General Meeting of Shareholders has rights to postpone General

Meeting of Shareholders with a quorum registering to attend the meeting as
required to conduct the meeting in another date or to change meeting venue in the
following cases:

There are not enough available seats for all attendees in the meeting venue;

Attendees behaves in a manner that is obstructing or disturbing the order, and
threatening to cause the meeting not to be conducted in a fair and legal manner;

The postponement is necessary so that General Meeting of Shareholders could be
conducted properly.
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Besides, Chairman of the meeting may postpone the meeting upon consent or
request of General Meeting of Shareholders with quorum as required. Maximum
postponement is not exceeding 03 (three) days as from the day planned to
commence the General Meeting. The meeting will only review the work that
should have been lawfully resolved at the previous postponed general meeting.

7. Chairman or Secretary of the meeting may take necessary actions as needed to
control General Meeting of Shareholders legally and orderly or let the meeting
reflect the aspiration of majority of attendees.

8. The Board of Directors may request shareholders or proxies entitled to attend the
meeting to be subject to inspection or security measures that Board of Directors
considers appropriate. In case shareholders or proxies refuse to comply with these
regulations on the above mentioned to inspection or security measures, Board of
Directors, after the careful consideration, may reject or expel the shareholders or
proxies above mentioned from participating in the meeting.

9. Convenor of a meeting of the General Meeting of Shareholders, after considering
carefully, shall be able to carry out measures that Board of Directors deems
appropriate to:

To arrange seats at the meeting place of General Meeting of Shareholders;

b. To ensure safety of everyone presenting at meeting place of General Meeting of
Shareholders;

c. To facilitate shareholders to attend (or keep on attending) General Meeting of
Shareholders.

Convenor of a meeting of the General Meeting of shareholders has powers to
change measures above and apply all measures that Board of Directors considers it
necessary. The applicable measures may consist of admission or using other forms
of option.

10. In case General Meeting of Shareholders applies the above mentioned measures,
Board of Directors determines the meeting avenue:

a. Notify General Meeting of Shareholders shall be conducted at the venue stated in
the notice and Chairman of the meeting shall present there (official venue of
meeting).

b. Arrange, organize for shareholders or proxies who are unable to attend the meeting
in accordance with this Clause or persons who want to attend at a venue different
from official one of meeting can attend the meeting at the same time; shareholders
can attend the meeting through broadcast site situated at the Company’s
representative office.

The notice of meeting is not required to specify the organization measures
according to this Clause.
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11. In this Charter (unless otherwise required by other circumstances), shareholders
are considered to attend the meeting at official venue of General Meeting.

12. Annually, Company must organize General Meeting of Shareholders at least one
time. Annual General Meeting of Shareholders must not be convened in the form of
written opinion collection.

Article 21. Adoption of Resolutions of the General Meeting of Shareholders.

1. The General Meeting of Shareholders ratifies resolutions within its capacity in the
form of voting or gathering opinions in writting.

a. Resolutions of the General Meeting of Shareholders on the below issues may be
approved in forms of voting at the meeting or gathering opinions in writting:

Amendment and supplement of Company Charter;
Re-purchase of more than 10% of total offered shares of each class;

b. Resolutions of General Meeting of Shareholders on the following issues must be
approved through voting at the Meeting

Decision on Investment or sale of assets of the Company or branch(es) equal
to or greater than 35% (thirty five percent) of total assets as recorded in the
most recent financial statements of the Company;

Approval of annual financial statements;
Company re-structure and dissolution.
Development plan on short term or long term of the Company;

Election, dismissal, removal and replacement of Board of Directors
members;

Class of share and total offered shares; annual dividend rate of each share;

Other issues subject to jurisdiction of the General Meeting of Shareholders
and not subject to cases as stipulated in point b, Clause 1, Article 21 of this
Charter.

2. Excepting for regulation in Clause 1, Article 17 of this Charter, resolutions of
General Meeting of Shareholders approved by the General Meeting of Shareholders
with the following conditions:

a. Be voted by shareholders representing at least 65% (sixty five percent) of shares
with voting rights among attending shareholders;

b. Resolutions of General Meeting of Shareholders are related to:

Amendment and Supplement of the Company Charter;
Classes of Shares and total offered shares;
Re-structure and dissolution of the Company.
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- Decision on Investment or sale of assets of the Company or branch(es) equal
to or greater than 35% (thirty five percent) of total assets as recorded in the
most financial statements of the Company;

shall be approved when there is a higher than 75% (seventy five percent) of shares
with voting rights by all shareholers or proxies (in case that the meeting is directly
held) or at least 75% (seventy five percent) of shares with voting rights by all
shareholers (in case of gathering shareholders’ opinion in writting), excepting for
regulations in Point a and Point ¢, Clause 2, Article 21 of this Charter.

c. The voting to elect members of Board of Directors must be implemented in
compliance with cumulative voting method specified in the Regulation on election
at the General Meeting of Shareholders; accordingly, each shareholder shall have
total votes corresponding to the total number of owned shares multiplied by number
of members to be elected to Board of Directors, and shareholders are entitled to
shall have the right to accumulate all his/her/their votes for one or more candidates.

- Elected candidates to be members of Board of Directors shall be
determined on the basic of a count from the highest number down to the lowest
number of votes until all the number of members as required by Company Charter
has been elected.

- In case 02 (two) or more candidates receiving the same number of votes
for the last position of membership of Board of Directors, there shall be another vote
taken on such 02 (two) or more candidates, or it shall be elected following criteria of
Regulation on Election or this Charter.

In case of insufficient number of elected members for the Board of Directors as
required, General Meeting of Shareholders shall re-elect until there is sufficient
members.

3. Resolutions of the General Meeting of Shareholders must be sent to shareholders
who have rights to attend the General Meeting of Shareholders within 15 (fifteen)
days from the date of getting approval; in case that the Company has a website, the
resolution will be sent by posting the Company website instead.

Article 22. Authority and procedures for collection of written opinions in order to
pass a resolution of the General Meeting of Shareholders

The authority and procedures for collection of written opinions in order to pass
a resolution of the General Meeting of Shareholders shall be implemented in
accordance with the following provisions:

1. The Board of Directors shall have the right to collect written opinions in order to
pass a Resolution of the General Meeting of Shareholders whenever necessary for
the interests of the Company.
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The sequence and procedure to collect written opinions of shareholders must be
stated in Internal regulation on Corporate Governance.

The Board of Directors must prepare written opinion forms, a draft of the
resolution of the General Meeting of Shareholders, and other documents
explaining the draft of the resolution. The written opinion form together with the
draft resolution and explanatory documents must be sent by a method which is
guaranteed to reach the registered address of each Shareholder. The Board of
Directors must ensure to send and release the documents to Shareholders within a
reasonable period for the review and voting and must sent at least fifteen 15
(fifteen) days prior to the expiry date of receipt of written opinion forms. The
preparation of list of shareholders who send forms of collected written opinions
must be conducted as regulations in Clause 1 and Clause 2, Article 137 of Law on
Enterprises. Requirements and methods of transmission of written opinion forms
and attached documents in accordance with Article 139 of Law on Enterprises.

The written opinion form must contain the following basic details:

Name, head office address, enterprise ID number;

Purpose of collecting written opinions;

Full name, permanent address, nationality, and the number of citizenship identity
card or identification, the passport or other lawful personal identification with
regard to a shareholder being an individual or name, permanent address,
nationality, enterprise ID number, number of establishment decision; head office
address with regard to a Shareholder being an organization; Full name, permanent
address, nationality, and the number of citizenship identity card or identification,
the passport or other lawful personal identification with regard to Proxy of

shareholder being an organization; the number of shares of each class and number
of votes of the Shareholder:;

Issue to be obtained opinions in order to pass the resolution;
Voting options, comprising approved, disapproved, or abstain option;
Time-limit must be returned to the Company;

Full name and signature of the Chairman of the Board of Directors and of the
Legal Representative of the Company.

Shareholders may send the written opinion form to the Company as one of the
following manners:

Sending mail. The written opinion form must be signed by shareholders being an
individual, proxy, or legal representative of shareholder being a organization or
individual, legal representative of authorized organization. Written opinion form
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must be returned to the Company in a sealed envelope and no one shall be
permitted to open the envelope prior to the vote-counting.

By fax or e-mail. Written opinion form via fax or e-mail must be kept its
confidentiality prior to the vote-counting

Any completed written form received by the Company after the expiry of the time-
limit stated in the written opinion form or any form which has been opened and
disclosed during the transmission via fax, e-mail shall be invalid. A written form
which is not sent (including forms which fail to be delivered to shareholders
because of not determining shareholders’ address, insufficient or inaccuracy
address, etc.) are considered as absent ones.

The Board of Directors shall conduct the vote-counting and shall prepare minutes
of the vote-counting in the witness of Internal Audit Committee or Company
Secretary or Shareholder(s) not holding a managerial position in the Company.
The vote-counting minutes shall contain the following basic details:

Name, head office address, enterprise ID number;
Purpose of collecting written opinions to approve the Resolution;

Number of shareholders with presented votes, in which, it needs to distinguish the
valid and invalid votes as well as voting methods, together with the appendix of
shareholders who participate for voting;

Total approved, disapproved and abstain votes of each issue;
Approved issues;

Full name, signature of Chairman of Board of Directors, legal representative of the
Company, vote counters and scrutineers.

Members of Board of Directors, vote counter, and vote scrutineers must be jointly
responsible for the truthfulness, accuracy of Minutes of VVote Counting; jointly be
responsible for damage arising from resolution approved due to untruthful and
Inaccurate counting.

Minutes of Vote Counting must be publicized on the website of the Company
within 24 (twenty four) hours from the time of completion of vote counting or to
shareholders within fifteen (15) days as from the date of completion of vote
counting.

Completed opinion collecting forms, and minutes of voting counting, whole text of
the approved resolutions and relevant documents attached to the opinion collecting
forms must be retained at head office of the Company.

Resolution approved in the form of opinion collecting in writing must be approved
by shareholders representing at least 65% (fifty one percent) of shares with voting
rights, excepting for resolution on issues stipulated in Point b, Clause 2, Article 21
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of this Charter and shall have equal value as resolutions approved at General
Meeting of Shareholders.

Article 23. Minutes of General Meeting of Shareholders

1. The General Meeting of Shareholders must be prepared in a Minutes of Meeting, or
may be recorded and stored in other electronic forms. Minutes of General Meeting
of Shareholders must be completed for approval before closing of the meeting.

Chairman and secretary of the meeting must be jointly responsible for
truthfulness and correctness of the minutes.

2. Chairman of General Meeting of Shareholders is responsible for storing the minutes
of General Meeting of Shareholders. Minutes of General Meeting of Shareholders
must be posted on the Company’s website within 24 (twenty four) hours from the
completion date of the meeting. Minutes of General Meeting of Shareholders shall be
regarded as evidence of the work conducted at General Meeting of Shareholders unless
there are objections about the content of the minutes given in accordance with the
procedures specified within 10 (ten) days after sending the minutes. The minutes made
in Vietnamese with signature of the Chairman and Secretary of the meeting following
Law on Enterprises and this Charter. Records, minutes, signature book of attending
shareholders and authorized documents must be stored at head office of the Company.

Article 24. Demand for cancellation of resolutions of the General Meeting of
Shareholders

Within ninety (90) days from the date of reception of the minutes of a meeting
of the General Meeting of Shareholders or the minutes of results of counting written
opinion forms at the General Meeting of Shareholders, Shareholders or groups of
Shareholders who are stipulated in Clause 3, Article 12 of this Charter shall have the
right to request a court or an arbitration to consider and cancel a resolution of the
General Meeting of Shareholders in the following cases:

1. The sequence and procedures for convening a meeting of the General Meeting
of Shareholders did not comply with the Law on Enterprises and this Charter,
except for provisions in Clause 2 Article 148 of Law on Enterprises;

2. The content of resolution breaches laws or the Company’s Charter;

3. In case where a resolution of the General Meeting of Shareholders is cancelled
in accordance with a decision of a court or an arbitration, the convenor of the
General Meeting of Shareholders at which such resolution is cancelled may
consider re-organizing the General Meeting of Shareholders within 30 (thirty)
days in accordance with the sequence and procedures stipulated in the Law on
Enterprise and this Charter.
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Article 25. Effect of resolutions, decisions of the General Meeting of Shareholders

1.

VII.

Resolutions of the General Meeting of Shareholders take full effect from the date
of approval or the effective time mentioned in that resolutions.

Resolutions of the General Meeting of Shareholders approved by 100% (one
hundred percent) of shares with voting rights shall be lawful and effective
regardless of such sequence and procedure not in accordance with regulations.

In case where shareholders, a group of shareholders request court or arbritrator to
cancel resolution(s) of the General Meeting of Shareholders in accordance with
Article 24 of this Charter, such resolution(s) are still valid until court, arbritrator
issue other decision, unless there are urgent measures temporarily taken by
competent authority.

BOARD OF DIRECTORS

Article 26. Standards structure of members of Board of Directors

1.

a.

Members of Board of Directors must meet the following standards and conditions:

Having full civil act capacity, not being one of subjects ineligible for enterprise
management according to the provisions of the Law on Enterprises and relevant
laws;

Having qualification, experience in business management of the Company, and not
required to be shareholder of the Company, excepting for other provisions of the
Charter;

Member of Board of Directors of the Company may be member of Board of
Directors of another company at the same time, but concurrently not being a Board
of Directors member exceeding 05 companies;

Not being a member of Board of Directors or legal representative of a company
that is banned from operation due to serious legal violations in the past or for the
time being.

Independent Members of Board of Directors is Members of Board of Directors
meeting the below requirements, excepting other regulations in law on securities:

Not being a person who are working for the Company, its subsidiary; not being a
person who used to work for the Company, its subsidiary at least the last three (03)
years;

Not being a person who enjoy salary, remuneration from the Company, excepting
for compensation of Board of Directors’member according to regulations;

Not being a person whose spouse, natural father, adoptive father, natural mother,
adoptive mother, natural children, adopted children, blood brother, blood sister is
the major shareholders; the manager of the Company or its subsidiary;
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d. Not being a person who indirectly or directly own at least 1% (one percent) of total

e.

shares with voting rights of the Company;

Not being a person who used to act a member of Board of Directors at least the 05

(five) past consecutive years.

Independent member of Board of Directors is responsible for notifying Board of
Directors that he or she no longer satisfies the conditions stipulated in Clause 2 of
this Article and is no longer an independent member of the Board of Directors
from the date of not satisfying the conditions. The Board of Directors shall notify
such case of Independent member(s) not satisfying required conditions in the most
recent General Meeting of Shareholders or shall convene General Meeting of
Shareholders to elect additional or substitute such independent member(s) within
06 (six) months since receipt of notice from related independent member of Board
of Directors.

Article 27. Composition and term of members of Board of Directors

1.

I

Board of Directors of the Company consists of 05 up to 11 members. Term of
Board of Directors is five (05) years. This term shall not exceed five (05) years;
member of the Board may be re-elected for an unlimited number of terms. Total
members of independent of the Board of Directors must account for at least 1/3
(one third) of total members of Board of Directors. The minimum number of
independent members of Board of Directors shall be calculated based on the
principal of down rounding.

Member of Board of Management shall be not eligible to be a member of the
Board of Directors in the following cases:

Such member is not eligible to be a member of the Board of Directors in
accordance with the Law on Enterprises or is prohibited by law to be member of
the Board of Directors;

Such member proposes letter of resignation in writing to head office of the
Company;

Such member has a mental disorder and other members of Board of Directors have
professional evidence that such member does not have civil act capacity;

Such member is absent from meetings of Board of Directors continuously for 06
(six) months, except in case of force majeure;

Based on resolution of the General Meeting of Shareholders.

The appointment of member of Board of Directors must be disclosed as regulated
in Law on Securities and stock market.

. Member of Board of Directors is not required to be shares owner of the Company.
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Article 28. Self-nomination, nomination of Board of Directors member.

1.
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In case that the candidate are determined before, the information related to
candidates of Board of Directors must be included in document of the General
Meeting of Shareholders and disclosed at least 10 (ten) days prior to the opening
day of the General Meeting of Shareholders on the Company website, so that
shareholders can search the information of these candidates before voting.
Candidates of the General Meeting of Shareholders must prepare the written
commitment of the truthfulness, accuracy and rationality of the disclosed personal
information and faithfully discharging their duties if they are elected as Board of
Directors member. The disclosed information includes:

Full name, date of birth;

Education background;

Professional qualifications;

Working duration;

Other companies’BOD members or managerial positions held by the candidates;

Report on the contribution of candidate to the Company; in case that such
candidate has been acting as Board of Directors member of the Company;

Benefits related to the Company (if any);

Full name of shareholders or a group of shareholders who nominate such
candidate (if any);

Other information (if any).

Shareholders holding shares with voting rights in at least 06 (six) continuous
months have right to add up the number of voting rights of each person to nominate
candidates for the Board of Directors. Shareholder or group of shareholders holding
from 5% to below 10% of shares with voting right is entitled to nominate 01 (one)
candidate; holding from 10% to below 30% of shares with voting right is entitled to
nominate up to 02 (two) candidates; holding from 30% to below 40% of shares with
voting right is entitled to nominate up to 03 (three) candidates; holding from 40% to
below 50% of shares with voting right is entitled to nominate up to 04 (four)
candidates; holding from 50% to below 60% of shares with voting right is entitled
to nominate up to 05 (five) candidates; holding from 60% to below 70% of shares
with voting right is entitled to nominate up to 06 (six) candidates; from 70% to
below 80% of shares with voting right is entitled to nominate up to 07 (seven)
candidates; from 80% to below 90% of shares with voting right is entitled to
nominate up to 08 (eight) candidates; and holding from 90% of shares with voting
right is entitled to nominate up to the maximum number of candidates.
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3.

In case that the number of candidates of the Board of Directors via nomination and
self-nomination does not fulfill the sufficient number, the incumbent Board of
Directors may nominate additional candidates or organizations according to a
mechanism as regulated in the Internal regulation on corporate governance. The
nomination mechanism or nomination method by the incumbent Board of Directors
must be specified cleary and approved by the General Meeting of Shareholders
prior to nomination.

Article 29. Powers and Duties of the Board of Directors

1.

The Board of Directors shall be the body of the Company with full powers on
behalf of the Company to decide, exercise all rights and obligations not to the
extent of the competence of the General Meeting of Shareholders.

The Board of Directors shall be responsible for supervising General Director and
other Managers.

Rights and obligations of the Board of Directors shall be stipulated by the Law, the
Charter, the Internal Regulation on the Corporate Governance, and resolutions of
the General Meeting of Shareholders. Specifically, the Board of Directors shall
have the following rights and obligations:

To make decisions on annual plans for development of annual business and
production, and budgets;

To determine the operational objectives on the basis of strategic objectives
approved by the General Meeting of Shareholders;

To appoint and dismiss managerial officers of the Company (excluding Heads of
departments in the Company) under recommendations of General Director and
other proposals; and make a decision their salary;

Decide on the organizational structure; make a decision on establishment of
subsidiaries, branch(es), representative office(s), representative offices and capital
contribution, purchase/sales of shares of other enterprises in accordance with law
regulations and this Company Charter;

Resolve the Company’s complaint about managerial officers as well as make the
decisions to select representatives of the Company to resolve issues relating to
legal procedures concerning the managerial officers;

Propose classes of shares that may be issued and total number of shares issued of
each class;

Decide the offering price of bonds, shares and convertible securities in the case of
authorization from General Meeting of Shareholders;

Appoint, dismiss, remove Chairman of Board of Directors; appoint, dismiss, enter
into and terminate the labor contract with General Director or other key
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managerial officers as promulgated by Company Charter; decide salary and other
benefits of such managerial officers; assign authorized representative to participate
to Board of Members or General Meeting of Shareholders in other companies,
decide remuneration and other benefits of such persons;

Propose annual dividend rate and determine advanced dividend rate; organize the
payment of dividend,;

Propose the re-organization or dissolution, request of bankrupt of the Company;

Make the decision to re-purchase shares in accordance with Clause 1 Article 130
of Law on Enterprises;

Make the decision on investment or sale for assets of which the value is less than
35% (thirty five percent) of total assets recorded in the most recent financial
statements of the Company;

. Approve the agreements and transactions (purchase, sales, loan, lend and other
transactions) of which the value is equal to or higher than 35% of total assets
recorded in the most recent financial statements of the Company. This regulation
does not apply for contracts and transactions promulgated in Point d, Clause 2,
Article 135, Clause 1 and Clause 3 Article 162 of Law on Enterprises;

Valuation of the assets contributed to the Company not in cash related to the
issuance of shares or bonds of the Company, including gold, land use rights,
intellectual property rights, technology and know-how;

The Company’s purchase or reclamation of no more than 10% of shares of each
class;

Decision on price of purchase or reclamation of shares of the Company;

Business issues or transactions decided by Board of Directors within its scope of
rights and responsibilities;

Other rights and responsibilities promulgated by law, this Charter and resolution
of General Meeting of Shareholders;

Decision on entering into contracts, transactions with persons who are stipulated in
Clause 1, Article 162 of Law on enterprises, of which value is less than 20%
(twenty percent) of total assets recorded in the most recent audit financial
statements of the Company
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4.

7.

Board of Directors shall report General Meeting of Shareholders on its operation,
namely its supervision work over General Director and other managers activities in
the fiscal year. In case Board of Directors does not report General Meeting of
Shareholders, the Company Financial Statements shall be deemed invalid and not
approved by General Meeting of Shareholders.

. Unless otherwise specified by law and Company Charter, the Board of Directors

may authorize junior employees and managerial officers to act on behalf of the
Company.

. Members of Board of Directors (excluding proxies) shall receive remuneration for

their work under the members status of the Board of Directors. Total remuneration
for Board of Directors shall be decided by General Meeting of Shareholders. Such
remuneration shall be distributed to members following rate prescribed by
agreement of Board of Management or shall be distributed equally to members in
case of failed negotiation.

The total amount paid to each member of the Board of Directors, including
remuneration, expenses, commissions, share purchase rights and other benefits
from the Company, its subsidiaries, affiliates and other member companies in
which the member of the Board of Directors acts as representative of the capital
contributed must be disclosed in detail in the annual report of the Company.

Member of the Board of Directors holding executive position (including the
position of Chairman or Vice Chairman), or member of the Board of Directors
working for sub-committee(s) of the Board, or implementing any other work that,
in the view of the Board of Directors, is out of the normal scope of duties of a
member of the Board of Directors, may be paid additional remuneration in the
form of a remuneration package each time, salary, commission, percentage of
profits, or other forms as decided by the Board.

Members of the Board of Directors are entitled to be paid all travel,
accommodation and other reasonable expenses that they had to pay when
performing their duties of Board of Directors members, including expenses
incurred in attending meetings of General Meeting of Shareholders, Board of
Directors and other subcommittees of Board of Directors.

Article 30. Chairman, Vice Chairman of Board of Directors

1.

The Board of Directors shall select among members of Board of Directors to elect
one (01) Chairman and one (01) Vice Chairman of Board of Directors.

Chairman of the Board of Directors must own or represent owner of at least 10%

(ten percent) of the Company’s charter capital.

Chairman of Board of Directors is responsible for convening and presiding

General Meeting of Shareholders and other meetings of Board of Directors, and is
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entitled to other rights and responsibilities regulated by this Charter and Law on
Enterprises.

Vice Chairman shall have the same rights and responsibilities as the Chairman
in cases authorized by the Chairman, but only if Chairman has notified the Board of
Directors that he/she is absent or forced to be absent due to force majeure reasons or
he/she loses the ability to discharge his duties.

In case Chairman does not appoint Vice Chairman to perform such activities;
other members of Board of Management shall appoint Vice Chairman.

In case both Chairman and Vice Chairman are temporarily unable to perform
their duties due to any reasons, the remaining Board of Directors members may elect
one of them to exercise duties of the Chairman following principle of majority.

4. Chairman of Board of Directors is responsible for ensuring that Board of Directors
shall submit annual financial statements, operation reports of the Company,
auditing reports and inspection reports of Board of Directors to shareholders at
General Meeting of Shareholders.

5. Chairman of Board of Directors may be dismissed following decision of the Board
of Directors. In case Chairman of Board of Directors resigns or is dismissed,
Board of Directors must elect a substitute within 10 (ten) days.

Article 31. Meetings of Board of Directors

1. If the Board of Directors elects the Chairman, then the initial meeting of a term of
the Board of Directors in order to elect the Chairman and to pass other resolutions
within its authority must be conducted within a time-limit of 07 (seven) working
days from the date of completing the election of the Board of Directors for that
term. Such meeting shall be convened by the member who obtains the highest
number of votes. If 01 (one) or more members obtain the same highest number of
votes, such members shall elect a person among them to convene the meeting by a
majority vote.

2. Chairman of the Board of Directors must convene the periodic meetings of the
Board of Directors, prepare the meeting agenda, determine the appropriate time
and venue of the meetings at least 05 (five) working days before the proposed date
of such meetings. The Chairman may convene a periodic meeting of the Board of
Directors whenever necessary, but there must be at least 01 (one) meeting every
quarter.

3. Chairman of the Board of Directors must convene the extraordinary meetings of
the Board of Directors when he/she sees necessary for the interests of the
Company. In addition, the Chairman of the Board of Directors must convene the
Board of Directors meeting which shall not be delayed without a legitimate reason,
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when any of the following subjects makes a written request specifying the purpose
of the meeting and the issues to be discussed:

Receiving request of General Director or at least 05 (five) managers (from head of
department level);

Receiving request of at least 02 (two) members of the Board of Directors;
Receiving request of members of independent members of the Board of Directors.

Chairman of Board of Directors must convene the Board of Directors meeting
within 07 (seven) days from the date of getting request as stated in Clause 3,
Article 31 of this Charter. If Chairman of the Board of Directors does not accept to
convene a meeting as requested, then the Chairman must be liable for any damage
caused to the Company; the person making the request as referred to in Clause 3 of
this Article 31 of this Charter may himself or herself convene a meeting of the
Board of Directors.

As requested by independent auditors, Chairman of Board of Directors must
convene a meeting of the Board of Directors to discuss on audited financial
statements and the Company’s situation.

Meetings of the Board of Directors shall be conducted at the registered head office
address of the Company or at another address in Vietnam or abroad as proposed
by the Chairman of the Board of Directors and unanimously approved by the
Board of Directors.

The notice of a Board of Directors meeting must be sent to the members of the
Board of Directors at least 05 (five) working days before holding the meeting; the
members of the Board of Directors may refuse the notice of invitation in writing
and such refusal may be adjusted or removed in writing by such members of the
Board of Directors.

The notice of the meeting of the Board of Directors must be made in

Vietnamese writing; must provide information on the agenda, time and venue of the
meeting; accompanied by necessary documents regarding the issues to be discussed
and voted on at the Board of Directors meeting and voting form for the members of the
Board of Directors who shall be unable to attend the meeting.

The notice of invitation shall be sent by post, fax, electronic mail or other

methods guaranteed to reach the address of each member of the Board of Directors as
registered with the Company.

8.

The first meetings of the Board of Directors shall be conducted only when there
are at least 3/4 (three-fourths) of the presence at the meeting of Board of Directors
members or via his/her proxy (authorized representative) who is approved by the
majority of Board members. In case there are not enough members to attend the
meeting as prescribed in this Clause, the meeting must be re-convened secondly
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within 07 (seven) days after the first scheduled meeting. In this case, the meeting
shall be conducted if there are more than 1/2 (one half) of the Board of Directors
members attending the meeting

9. Board of Directors members shall be considered attending and voting at the
meeting in the following cases:

Attend and vote directly at the meeting;
Authorize another person to attend the meeting;
c. Attend and vote through online meeting or other equivalent forms;

If the meetings of the Board of Directors are held in form of online meeting
among Board of Directors’ members whose presence are at different location, it must
ensure for each member to:

- Hear each other Board member to express his/ her opion during the meeting;

- Express his/her opinion with other members concurrently. The discussion
among members may be conducted directly via telephone, other means of
communication or combination of such means. Such participation of Board member is
considered as a attendance at that meeting. The meeting venue according to this
regulation shall be the venue where the largest group of members of the Board of
Directors gathers, or shall be the venue where the Chairman of the meeting is present.

The decisions approved at the meeting via telephone that is duly conducted
shall be effective right after closing the meeting and simultaneously confirmed by
signatures of all attending Board of Diretors members in the meeting minutes.

d. Send their voting ballots to the meeting via mail, fax, email.

In case Board of Directors members send their votes to the meeting via mail,
the voting ballots must be in the sealed envelope and delivered to Chairman of the
Board at least 01 (one) hour before the opening time. The voting ballot will be
unsealed in front of the witness of all attendants.

10. Voting:

a. Unless otherwise specified in Point b, Clause 10, Article 31 of this Charter, each
member of Board of Directors or his/her proxy is directly present personally at the
Board of Directors meeting shall have one (01) vote.

b. A member of the Board of Directors shall not be permitted to vote on any contract
or transaction or proposal in which such member or any Related Person of such
member has interests which conflict of possibly conflicts with the interests of the
Company. A member of the Board of Directors shall not be included in quorum
required to be present to hold a meeting of the Board of Directors regarding
resolutions on which the member does not have the voting right.
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C.

11.

12.

13.

According to Point d, Clause 10, Article 31 of this Charter, when an issue arising
at a meeting of the Board of Directors, relating to the interest of a member of the
Board of Directors or the voting right of such member, which is not resolved by
voluntary waiver of the voting right of the relevant member of the Board of
Directors, then such issue shall be transferred to the meeting Chairman. The
Chairman’s judgment on such issue shall be final, except where the nature or
scope of the interest of the relevant member of the Board of Directors has not been
fully announced.

Any member of the Board of Directors who benefits from any contract stipulated
in Point a, Point b, Clause 5 of Article 39 of this Charter shall be deemed to have a
considerable interest in such contract.

Any member of the Board of Directors who directly or indirectly benefits from a
contract or transaction signed or intended to be signed with the Company and is
aware that he/she has an interest in such contract or transaction is responsible to
disclose the nature and contents of such interest at the meeting where the Board of
Directors considers the signing of such contract or transaction for the first time.
Where a member of the Board of Directors is not aware that such member and
his/her Related Person have interest at the time a contract or transaction is signed
with the Company, such member must publicly announce his/her related interests
at the first meeting of the Board of Directors to be held after such member
becomes aware that he/she has or will have an interest in the relevant contract or
transaction.

The Board of Directors shall pass decisions/resolutions based on majority consent
of the members of the Board of Directors present. Where the number of approved
votes and disapproved votes are equal, then Chairman of the Board of Directors
shall cast his/her vote as the deciding vote.

A resolution by way of gathering written opinions shall be approved based on
majority consent of members of the Board of Directors who have voting rights.

Such resolution shall have the same effect and validity as a resolution passed by

the members of the Board of Directors at the meeting which is convened and held in
accordance with the normal practice.

14.

Chairman of the Board of Directors shall be responsible for delivering the minutes
of a meeting of the Board of Directors to members, and such minutes shall be
deemed authentic evidence of the work carried out at such meeting unless there is
an objection of the contents of the provided minutes within ten (10) days from the
date of delivery

35



TIEN PHONG

Charter of Tien Phong Plastic Joint Stock Company =

The minutes of the meeting of the Board of Directors must be written in
Vietnamese and English (maybe) and must contain the signatures of the chairman of
the meeting, person recording the minutes and participants.

Article 32. Sub-committess under the Board of Directors

1. The Board of Directors may set up sub-committees for: Development Policy,
Human resources, Salary and Bonus, internal audit. Members of the sub-
committees may be constituted by at least 03 (three) persons, namely members of
Board of Directors and external members decided by Board of Directors.
Independent members of the Board of Directors accounts for a major percent in
their sub-committees and one among them shall be elected to be Head of sub-
committee as decided by the Board of Directors. The operation of sub-committees
must be compliance with regulations by the Board of Directors. The resolutions of
the sub-committee shall take effect only when there are a majority of members of
the Board of Directors under such the sub-committees attending and voting at the
meeting;

2. The resolution implementation of the Board of Directors or of sub-committees
under the Board of Directors or of any person as a member of sub-committees of the
Board of Directors must comply with the applicable laws and provisions in the
Company Charter.

3. Audit sub-committee:

3.1 Audit sub-committee means the Internal audit department under the Board of
Directors as prescribed in Point b, Clause 1, Article 134 of Law on Enterprises.

The specific content related to organizational structure of internal audit committee
shall be stipulated in the Regulation on Corporate Governance.

Internal auditor must fully satisfy the following standards:

a. Have qualification of honest, sense of compliance with laws;

b. A university degree or higher in proper specialty, have a sufficient knowledge and
be always updated in the scope of assigned tasks;

c. Working experience in educated specialty at least 05 years or in the Company at
least 03 years or in audit, accounting or finance field at least 03 years.

d. Have a general knowledge of laws and the Company’s operation; be able to collect,
analyze, evaluate and synthesize information; have knowledge and skills of internal
audit

e. Have never borne disciplines at warning level or higher due to infringement in
economic, financial or accounting management or being in the course of discipline
execution.

3.2 Internal audit Committee has following rights and obligations:
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a.

Verify the rationality, legitimation, truthfulness and prudence in managing and
running the Dbusiness activities; the systematization, consistence and
appropriateness in accounting, statistics and preparing financial statement;
Appraise business reports, annual financial statements, bi-annual financial
statements and quarter financial statements of the Company. This appraisal content
must be included in the report submitted to the Annual General Meeting of
Shareholders by the Board of Directors;

Review, examine and evaluate the validity as well as effectiveness of internal
control system; internal audit, risk management and early warnings of the
Company; be responsible for internal audit work of the Company;

Review and record accounting books as well as other documents of the Company,
administration and operation of the Company when necessary or under resolution
of the General Meeting of Shareholders or at the request by shareholders or group
of shareholders as prescribed in Clause 3, Article 12 of this Charter;

At the request of shareholders or a group of shareholders as stipulated at Clause 3,
Article 12 of this Charter, perform and conduct the verification within 07 (seven)
working days from the date of receiving request. Within 15 (fifteen) working days,
from the date of ending, audit sub-committee must make a report on explaining
issues to the Board of Directors and shareholders or a group of shareholders as
requested. This verification conducted by Internal audit committee which is
mentioned in this clause do not hinder the normal operation of the Board of
Directors or not interrupt the business management of the Company;

Propose remedies, supplements, innovations of organizational-administration
structure to the Board of Directors, oversee and run the Company’s business
activities;

When detecting any member of the Board of Directors, General Director who
breaches regulation at Article 160 of Law on Enterprises, it must make a written
notice to the Board of Directors immediately, it is required to suspend violation
and take overcoming measures;

Propose to select an independent auditor, auditing fees and all relevant issues so
that the Board of Directors submits to the General Meeting of Shareholders for
approval in the form stated in Article 49 of this Charter; oversee the independence
and objectiveness of independent auditor;

Have rights to attend and discuss at meetings of the General Meeting of
Shareholders, the Board of Directors and the Company;

Be entitled to request for employing persons at other departments; hiring
consultants, experts as well as auditing services in order to participate in internal
audit period whenever necessary, provided that the independence of internal audit
IS guaranteed;
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Track, urge, verify results of implementation of recommendations after internal
audit at departments of the Company;

Other rights and responsibilities stated in this Charter, Corporate Governance and
applicable laws.

Article 33. Person in charge of Corporate Governance

1.

The Board of Directors must appoint at least 01 (one) person to act as the person
in charge of corporate governance in order to assist corporate governance to be
carried out effectively. The Person in charge of Corporate Governance may
concurrently be the company secretary. The office term shall be decided by the
Board of Directors, the maximum of 05 (five) years.

The person in charge of Corporate Governance must satisfy the following
standards:

Have an knowledge of laws;

Not being a person who works in independent auditing firm at the same time, is
auditing the financial statements of the Company;

Other standards in accordance with provisions of laws, this Charter and decisions
of Board of Directors;

Person in charge may be dismissed by Board of Directors as needed, which is not
contrary to laws on labor. The Board of Directors may appoint the Assistant of
person in charge on Corporate Governance from time to time.

Rights and responsibilities of person in charge of Corporate Governance:

Consult Board of Directors to conduct the meetings of General Meeting of
Shareholders according to regulations and relevant duties between the Company
and Shareholders;

Prepare meetings of Board of Directors and General Meeting of Shareholders as
requested by the Board of Directors;

Consult the procedures of meetings;
Attend the meetings;

Consult the procedure of preparing resolutions of Board of Directors in
compliance with laws.

Provide the financial information, the copies of minutes of Board of Directors and
other information for members of Board of Directors and Board of Supervisors;

Oversee and report to Board of Directors on information disclosure of the
Company;

Keep the information confidentiality in accordance with laws and the Company’
Charter:
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I.  Other rights and obligations as regulated in laws and the Company’s Charter.

VIIl. GENERAL DIRECTOR, OTHER MANAGERIAL OFFICERS AND THE
COMPANY SECRETARY

Article 34. Organization of the management apparatus

The managerial system of the Company must ensure that the managerial
apparatus shall be liable to the Board of Directors and shall be under the leadership of
the Board of Directors.

The Company shall have 01 (one) General Director, some Deputy General
Directors, 01 (one) chief accountant and equivalent titles appointed by the Board of
Directors.

General Directors and Deputy General Directors may concurrently act as
members of Board of Directors. The appointment, dismissal or removal of the titles
mentioned above must be approved by the decision in an appropriate manner.

Article 35. Managerial Officers.

1. At the General Director’s request and upon approval of the Board of Directors, the
Company will recruit a certain quorum of managerial officers and in compliance
with the managerial system and practice of the Company as determined by the
Board of Directors from time to time. The managerial officers must meet diligent
requirements in order for operation and organization activities to fulfill the
Company objectives.

2. The salary, remuneration, benefits and other terms in labor contract with General
Director shall be approved by the Board of Directors, with Managerial Officers
shall be approved by the Board of Directors based on recommendations of the
General Director;

Article 36. Appointment, dismissal, removal, Duties and Powers of the General
Director

1.  Appointment

The Board of Directors shall appoint 01 (one) member of the Board of Directors
or another person to be General Director and shall enter into a contract which shall
specify the remuneration, salary, benefits and other relevant terms.

The information about remuneration, salary and other benefits of the General
Director must be reported at the General Meeting of Shareholders and itemized in the
annual financial statements and shown in annual report of the Company.

In case that Board of Directors appoints 01 (one) Board of Directors’ member
to be General Director, the voting of Board member shall not be counted.

2. Tenure
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The tenure of General Director is 03 (three) years and may be re-appointed. The

appointment may be invalid on the basis of the provisions of the labor contract.

General Director shall not be permitted as a person who is prohibited by laws to

hold this position and must satisfy standards and conditions regulated in laws and the
Company’ Charter.

3.

Rights and responsibilities
General Director shall have the following rights and responsibilities:

To execute the decisions of Board of Directors and resolutions of General Meeting
of Shareholders, business plans and investment plans of the Company approved by
Board of Directors and General Meeting of Shareholders;

To decide all matters which do not require the decisions of Board of Directors,
including the signing on behalf of the Company of financial and commercial
contracts excepting the case subject to competence of Board of Directors/General
Meeting of Shareholders. To be responsible for organization and operation of daily
production and business activities of the Company in accordance with the best
management practices;

To propose the number and types of managerial officers that Company needs to
recruit for the appointment or dismissal of Board of Directors if necessary to
implement good management activities proposed by Board of Directors and
consultation for Board of Directors to make decisions on salary rate, remuneration,
benefits and other terms of labor contracts with managerial officers;

To consult Board of Directors for decisions on the number of labors, salary,
allowances, benefits, appointment, dismissal and other terms concerning their
labor contracts;

To propose Board of Directors to approve annual business plan;
To propose measures to improve the operation and management of Company;

To prepare the annual, quarterly, monthly and long-term cost estimation of the
Company (hereinafter referred to as cost estimation) for annual, quarterly, monthly
and long-term management activities of the Company under the business plan. The
annual cost estimation (including expected balance sheet, report on production-
business operation result and report on cash flow) for each fiscal year shall be
submitted to Board of Directors for approval and must include the information
specified in the regulations of the Company;

Propose the plan on profit distribution, dividend payment or loss settlement;

Other rights and obligations under the provisions of laws, this Charter, the internal
regulation of the Company, resolutions of Board of Directors, labor contracts
signed with the Company.
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4. Reports to Board of Directors and shareholders

General Director shall take responsibilities to the Board of Directors and
General Meeting of Shareholders for the implementation of the assigned
responsibilities and rights, and must make report to these bodies as requested.

5. Dismissal

Board of Directors may dismiss General Director when the majority of Board of
Directors members vote (not counting the vote of Board of Directors member as
General Director) and appoint a new General Director instead.

Article 37. The Company Secretary

The Board of Directors shall appoint 01 (one) person as Company Secretary
with tenure and terms decided by Board of Directors.

The Board of Directors may dismiss the Company Secretary when needed but
not contrary to the provisions of prevailing labor law.

The Board of Directors may appoint one or more persons as Assistant(s) of the
Company Secretary from time to time.

The roles and duties of Company Secretary including:

a.  Prepare meetings of Board of Directors and General Meeting of Shareholders at
request of Board of Directors or;

Give consult on the procedures of the meetings;
Attend and make minutes of meetings;
Ensure resolutions of Board of Directors is in accordance with the law;

® o o T

Provide financial information, copies of minutes of Board of Directors meetings
and other information to members of Board of Directors;

The Company Secretary is responsible for information confidentiality in
accordance with law regulation and Company Charter.

IX. RESPONSIBILITIES OF MEMBERS OF BOARD OF DIRECTORS,
GENERAL DIRECTOR AND OTHER MANAGERIAL OFFICERS

Article 38. Responsibility to be prudent

Members of the Board of Directors, General Director and Other Managerial
Officers are responsible to perform their duties including those as a members of sub-
committees under the Board of Directors in bona fide for the best interests of the
Company
Article 39. Responsibility to be honest and avoid conflicts of interest

1. Members of the Board of Directors, General Director and other managerial officers
must publicize the relevant benefits according to regulations in Article 159 of Law
on Enterprises and other law provisions.
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2. Members of the Board of Directors, General Director and Other Enterprise
Managers are not permitted to take advantage of profitable business opportunities
of the Company for personal purposes; and concurrently not permitted to use
information obtained by virtue of their positions for their personal interest or for
the interests of other individuals or organizations.

3. Members of the Board of Directors, General Director and other Managerial
Officers shall be obliged to notify the Board of Directors of any interests to which
may conflict with those of the Company and to which they may be entitled via
other economic legal entities, transactions or individuals.

4. Excepting for other resolutions by the General Meeting of Shareholders, the
Company shall not be allowed to grant any loan, guarantee or credit to any
member of the Board of Directors, General Director, Other Managerial Officers
and their Related Person; or to any legal entity in which the above-mentioned
persons have financial interests. Unless the Company and organizations related to
such members are companies in the same corporation or companies operated in
form of a group, including parent companies — its subsidiaries, economic group
and other regulations.

5. Contracts or transactions between the Company with one or more members of
Board of Directors, General Director, other managerial officers and their related
persons to them or Company, partners, associations or organizations that Members
of Board of Directors, General Director, other managerial officers and the related
persons to them as the members, or related to the financial benefits shall not be
disabled in the following cases:

a. For contracts valued at less than 20% (twenty percent) of the total assets recorded
in the most recent financial statements, the key elements of the contracts or
transactions as well as the relationships and interests of managerial officers or
members of Board of Directors have been reported to Board of Directors. At the
same time, Board of Directors which has permitted the performance of such
contracts or transactions honestly by a majority of approved votes of members of
Board of Directors without relevant interests; or

b. For contracts valued more than 20% (twenty percent) of the total assets recorded in
the most recent financial statements, the key elements of the contracts or
transactions as well as the relationships and interests of management officers or
members of Board of Directors have been reported to shareholders having no
relevant interests with the right to vote on that issue, and those shareholders have
voted for the contracts or transactions;

c. The contract or transaction is regarded as fairness and reasonability by an
independent consultancy organization in all aspects related to shareholders of the

42



TIEN PHONG
PusTie

Charter of Tien Phong Plastic Joint Stock Company

Company at the time that the contract or transaction is allowed for implementation
by Board of Directors or a sub-comittee under Board of Directors or the
shareholders.

Members of Board of Directors, General Director, other managerial officers and
related persons of such members are not allowed to use the information that is not
permitted for publication to others to carry out the relevant transactions.

Avrticle 40. Responsibility for loss and compensation

1. Members of the Board of Directors, General Director and Other Managerial
Officers who breach the obligations and responsibilities for honestly or fail to
fulfill their obligations with due to prudence, diligence and professional capability
must be responsible for any damages caused by their breaches.

2. The Company shall pay compensation to any person who has been, is, or is likely
become a related party in any claim, suit, or legal proceeding (including civil and
administrative cases other than those initiated by the Company) if such person was
or is a member of the Board of Directors, Other Managerial Officers, the employee
or an Authorized Representative of the Company (or its subsidiary), or such
person acted or is acting at the request of the Company (or its subsidiary) in the
capacity as a member of the Board of Directors, Other Managerial Officers, the
employee or an Authorized Representative of the Company provided that such
person acted honestly, prudently and diligently in the best interests or without
countering the best interests of the Company in compliance with Laws and that
there is no evidence that such person committed a breach of his/her
responsibilities.

3. When implementing functions, duties or work authorized by the Company, the
members of the Board of Directors, Other Managerial Officers, employees or an
Authorized Representative of the Company, shall be entitled to compensation paid
by the Company when they become a related party in any claim, suit or legal
proceeding (excluding legal actions initiated by the Company) in the following
cases:

- They acted honestly, prudently and diligently in the interests of the
Company and without conflicting with the interests of the Company;

- They complied with law and there is no evidence that they failed to perform
their responsibilities.

4. The expenses for compensation shall comprise arising expense (including lawyer’s
fees), judgment expenses, fines and payables actually arising or deemed
reasonable when dealing with such cases within the framework permitted by Law.
The Company may purchase liability insurance for such persons to avoid the
compensation mentioned above.
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X. RIGHT TO INVESTIGATE BOOKS AND RECORDS OF THE COMPANY
Article 41. Right to investigate books and records of the Company

1. Shareholders or a group of shareholdes referred in Clause 2, Article 28 of this
Charter shall have the right to send, directly or via any authorized representatives,
a written request for approval on inspecting the list of Shareholders and the
meeting minutes of the General Meeting of Shareholders and copying or extracting
such records during working hours and at the major business location of the
Company. A request for inspection by the representative lawyer or the authorized
representative of the Shareholder must be accompanied by a power of attorney of
the Shareholder represented by such person or a notarized copy of such power of
attorney.

2. Members of the Board of Directors, General Director and other managers shall
have the right to inspect the Company’s Register of Shareholders, the list of
Shareholders and other books and records of the Company for any purposes
relating to their positions on the condition that the information must be treated as
confidential.

3. The Company shall keep this Charter and its amendments and supplements, the
Enterprise Registration Certificate, regulations, documents proving asset
ownership, minutes of meetings of the General Meeting of Shareholders and
meetings of the Board of Directors, annual financial statements, accounting books,
and any other documents in accordance with the Law at the head office of the
Company or other place, provided that shareholders and business registration
authorities are noticed about such place.

4. The Charter must be posted on the Company’s website.
Xl. EMPLOYEES AND THE TRADE UNION
Article 42. Employees and Trade Union

1. General Director must prepare a plan for the Board of Directors to approve the
matters relating to recruitment, dismissal of employees, salary, social insurance,
welfare, rewards and discipline applicable to employees and Other Managerial
Officers.

2. General Director must prepare a plan in order for the Board of Directors to approve
the matters relating to the relationship between the Company and trade unions in
accordance with best management standards, practices and policies, the practices
and policies stipulated in this Charter, the regulations of the Company, and
applicable laws.
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XIl. PROFIT DISTRIBUTION
Article 43. Profit Distribution

1. The General Meeting of Shareholders shall decide the rate of dividends to be paid
and the method of annual dividend payment from the Company’s retained profits.

N

. As stipulated by the Law on Enterprises, the Board of Directors may decide mid-
term dividends advances upon considering such advance payment conforms to the
Company’s profitability.

w

. The Company shall not pay interest on dividend payments or on payments relating
to any class of shares.

4. The Board of Directors may request the General Meeting of Shareholders to
approve the whole or partial dividend payment by shares, and the Board of
Directors shall be the body implementing such decision.

ol

. Where any dividend payment or other payments relating to one class of shares shall
be made in cash, the Company must make such payment in Vietnamese dong. The
payment may be made directly or via banks based on the bank details provided by
the Shareholders. If the Company makes a bank transfer based on the exact
banking detail provided by a Shareholder but such Shareholder cannot receive
money, the Company shall not be liable for amount which it has transferred to the
Shareholders being beneficiaries. The dividend payment can be conducted via the
Securities companies or Vietnam Depository Securities.

6. Pursuant to the Law on Enterprises, the Law on Securities, the Board of Directors
shall approve a resolution determining a specific date to close the list of
Shareholders. Based on such date, any person who has registered as a Shareholder
or owner of other securities shall be entitled to receive dividends, interest, profit
distribution, shares, notices or other documents.

7. Other matters relating to profit distribution shall be implemented in accordance

with Laws.
XIll. BANK ACCOUNTS, RESERVE FUND, FISCAL YEAR AND
ACCOUNTING SYSTEM

Article 44. Bank accounts

1. The Company will open bank account(s) at one or more Vietnamese banks or at the
branches of the foreign banks permitted to operate in Vietnam.

2. Subject to the prior approval from the competent authority, the Company may open
a bank account in a foreign country in accordance with the Law, if necessary.

3. The Company will make all payments and accounting transactions via its
Vietnamese dong accounts or foreign currency accounts at the bank where the
Company opened such accounts.
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Article 45. Fiscal year

The Company’s fiscal year shall begin from January 01% each year and shall
end on December 31% of the same year.

The first fiscal year shall begin on the granting date of Business Registration
Certificate (or business license with respect to conditioned business lines) and end on
December 31% after the granting date of such Business Registration Certificate
(business license).

Article 46. Accounting system

1. The accounting system used by the Company shall be Vietnamese Accounting
System (VAS) or another accounting system approved by the Ministry of Finance.

2. The Company shall prepare accounting books in Vietnamese. The Company will
keep the accounting records in accordance with the form of business operations in
which the Company shall engage. These records must be accurate, updated, systematic
and sufficient to prove and explain the transactions of the Company.

3. The Company uses the Vietnamese dong as the official currency in accounting

XIV. ANNUAL REPORTS, RESPONSIBILITY FOR INFORMATION
DISCLOSURE AND PUBLIC ANNOUNCEMENT

Article 47. Annual, semi-annual and quarterly financial statements

1. The Company must prepare an annual financial statements in accordance with the
provisions of the Law as well as those of the State Securities Commission and such
statement must be audited in accordance with Article 51 of this Charter, and within
90 (ninety) days from the date of ending each fiscal year, must submit annual
financial statements which have been approved by the General Meeting of
Shareholders to the competent taxation authority, the State Securities Commission,
the Stock Exchange and the business registration authority.

2. The annual financial statements must include reports on the results of business and
production activities which reflect honestly and objectively the profit and loss
situation of the Company in the fiscal year and a balance sheet which reflects
honestly and objectively the activities of the Company up to date of preparing such
report, cash flow statement and explanatory notes to the financial statements. If the
Company is a parent company, the annual financial statements must also contain the
separate financial report of the Company and a consolidated financial statement on
the operation of the Company and its subsidiaries at the end of each fiscal year.

3. The Company must formulate and publish semi-annual and quarterly reports in
accordance with the regulations of the State Securities Commission and the Stock
Exchange and submit them to the relevant taxation authority and the business
registration authority in accordance with the Law on Enterprises.

46



TIEN PHONG
PusTie

Charter of Tien Phong Plastic Joint Stock Company

4. Audited financial statements (including the auditor’s opinions) and semi-annual and
quarterly reports of the Company must be posted on the Company’s website.

5. Interested organizations or individuals shall be entitled to examine or copy the
audited annual financial statements and the semi-annual and quarterly reports
during the working hours of the Company at the head office of the Company, and
shall be required to pay a reasonable amount of copying fees.

Article 48. Annual Report

The Company must prepare and publish Annual Report as regulations of Law
on securities and the stock market.

XV. COMPANY AUDIT
Article 49. Auditing

1. The annual meeting of the General Meeting of Shareholders shall appoint an
independent auditing company, or shall approve the list of independent auditing
companies and authorize the Board of Directors to decide to select one of such
companies to conduct the Company audit for the next fiscal year on the basis of the
terms and conditions as agreed with the Board of Directors. The independent
auditing company performing the Company audit must be approved by the State
Securities Commission. The Company must prepare and submit an annual financial
statements to the independent auditing company after the end of each fiscal year.

2. The independent auditing company shall inspect, certify and make a report on the
annual financial statements which reflect the income and expenditure of the
Company, and shall prepare an audit report and submit the same to the Board of
Directors within 02 (two) months from the end of a fiscal year.

3. A copy of the audit report must be attached to the annual financial statements of
the Company.

4. The auditor who performs the Company audit shall be invited to attend all
meetings of the General Meeting of Shareholders and shall be entitled to receive
notifications and other information relating to any meeting of the General Meeting
of Shareholders where any Shareholder has the right to receive and also has the
right to express his or her opinions at the General Meeting of Shareholders
regarding audit-related matters.

XVI. SEAL
Article 50. Seal

1. The Board of Directors shall make a decision on approving the official seal of the
Company and the engraved seal in accordance with the provisions of law.

2. The Board of Directors, the General Director shall use and manage the seal in
accordance with applicable Law.
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XVII. TERMINATION OF OPERATION AND LIQUIDATION
Article 51. Termination of operation

1.

The Company may be dissolved or terminated in the following cases:

a. The Operation Term of the Company expires, including after extension.

b.

A competent court of Vietnam declares the Company bankrupt in accordance with

the applicable Law;

C.

The Company shall be early dissolved as decided by the General Meeting of

Shareholders.

d. Other cases as stipulated by Law.

2.

The early dissolution of the Company (including any extended period) shall be
decided by the General Meeting of Shareholders and shall be implemented by the
Board of Directors. The decision on dissolution must be notified to, or must be
approved by (if so required) the competent body in accordance with the regulations.

Article 52. Extension of Operation term

1.

The Board of Directors shall convene a meeting of the General Meeting of
Shareholders at least 07 (seven) months before the expiry of the Operation Term in
order to enable the Shareholders to vote on the extension of the Company’s
Operation Term at the request of the Board of Directors.

. The Operation Term shall be extended when it is approved by 65% (sixty five

percent) or more of the total votes of the attending shareholders or proxies with
voting rights at the General Meeting of Shareholders.

Article 53. Liquidation
1. At least 06 (six) months before the expiry of the Operation Term or after a decision

3.

to dissolve the Company, the Board of Directors must establish the Liquidation
Committee consisting of three (03) members, of which 02 (two) of these members
shall be appointed by the General Meeting of Shareholders and 01 (one) shall be
appointed by the Board of Directors from an independent auditing company. The
Liquidation Committee shall formulate its own operational regulations. The
members of the Liquidation Committee may be selected from the Company’s
employees or independent experts. All expenses relating to liquidation shall be paid
by the Company in priority to the Company’s other debts.

. The Liquidation Committee shall be responsible to report its dates of establishment

and commencement of operation to the business registration authority. From such
point of time, the Liquidation Committee will represent the Company in all work in
terms of the liquidation to Court and the administrative authorities.

Proceeds from the liquidation shall be disbursed in the following order:

a. Expenses of liquidation;
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b. Wages and insurance costs for employees;
c. Taxes and other items paid to the State;

d. Loans (if any);

e. Other debts of the Company;

f. After all the debts from (a) to (e¢) above have been paid, the balance shall be
distributed to Shareholders. Payment of the preferential shares (if any) shall be
given priority.

XVIIL INTERNAL DISPUTES SETTLEMENT

Article 54. Internal disputes settlement

1. When a dispute or complaint relating to the Company work or the Shareholders’
rights or obligations under this Charter, Law on Enterprises or the other laws or
the administrative regulations, between:

Shareholder and the Company;

b. Shareholder and the Board of Directors, the General Director or Other Managerial
Officers.

The concerned parties will try to resolve such dispute through negotiation and
reconciliation. Except where such dispute concerning the Board of Directors or the
Chairman of the Board of Directors, such Chairman will preside over any meeting
for dispute resolution and shall require each party to present the actual factors
relating to the dispute within 07 (seven) working days from the date of the arising.
If the conflict concerns the Board of Directors or the Chairman of the Board, either
party may request appointment of an independent expert who shall act as an
arbitrator for the dispute settlement.

2. If no reconciliation is reached an agreement within 06 (six) weeks from the date of
issuing notice of dispute of a party, or the decision of reconciled intermediary is
not approved by parties, then either party may refer the dispute to the Economic
Arbitration or Economic Court.

3. Each party will bear its own costs relating to procedures for negotiation and
reconciliation. Payment of the arbitration expenses shall be made in accordance
with the judgment of the court.

XIX. CHARTER SUPPLEMENT AND AMENDMENT

Article 55. Supplement and Amendment of the Charter

1. The supplement and Amendment of the Charter must be subject to decision of the
General Meeting of Shareholders.

2. Where any legal provision relating to the Company’s operation has not been
mentioned in this Charter or where any new legal provision is different from the
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terms of this Charter, such provision of Law shall be automatically applied, and
shall govern the Company’s operation.

XX. EFFECTIVE DATE
Article 56. Effective date

1. This Charter comprises of 20 Chapters, 56 Articles and has been unanimously
approved by General Meeting of Shareholders of Tien Phong Plastic Joint Stock
Company in accordance with Resolution no. / NQ-DHDCDTN-2020/NTP dated May
18th, 2020 at Tien Phong Plastic Joint Stock Company and jointly agreed to the full
text of this Charter.

2. This Charter is made in 10 (ten) copies of equal validity, of which:
a. 01 (One) copy shall be submitted to the local Public Notary Office.

b. 05 (Five) copies shall be registered with an authority in accordance with the
regulations of the Hai Phong People’s Committee.

c. 04 (Four) copies shall be filed in the head office of the Company.
3. This Charter is the unique and official one of the Company from the effective date.

4. Copies and extracts of this Charter are valid only when they bear the signature of
the Chairman of the Board of Directors or the signature of at least 1/2 (a half) of the
total number of members of the Board of Directors.

Legal Representative of the Company
CHAIRMAN OF BOARD OF DIRECTORS

DANG QUOC DUNG
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APENDIX 01: LIST OF FOUNDING SHAREHOLDERS

APPENDIXES
(ENCLOSED WITH COMPANY CHARTER)
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Full name, Date
of Birth,
Establishment,
Nationality

Head office or
Permanent
Address

Share type

Number
of Shares

Share Value
(VND)

Capital
contribut
-ion
rate (%)

No. of
Business
Registration
Certificate;
ID, Place
and Date of
issuance

Shareholders
being State
authority

(representative:

Tran Ba Phuc,
Pham Van
Vien)

Common

459,000

45,900,000,000

51

Shareholders
being

employees in
the Company

Representative:

Nguyen Trung
Kien)

No. 17/389

Le Loi, Ngo

Quyen, Hi
Phong

Common

348,504

34,850,400,000

38.7

Shareholder
being external
persons
(Representativ
e: Dang Quoc
Dung)

No. 55 Van

Cao, Ngo

Quyen, Hai
Phong

Common

92,496

9,249,600,000

10.3

(According to the Certificate of Business Registraion No. 0200167782, the first
amendment dated December 30, 2004, and the tenth amendment dated June 25, 2015)
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APPENDIX 02: PROCESS OF INCREASING CHARTER CAPITAL
Charter Capital as of Establishment (12/2004) is: VND90,000,000,000

(ninety billion Vietnamdong).

Total Charter Capital of the Company is divided into 900,000 shares with par
value is VND100,000 (One hundred thousand Vietnamese dong).

- Shareholders being a State authority: holding 459,000 shares, equivalent
to VNDA45,900,000,000 of total value (forty five billion nine hundred
million Vietnamese dong)

- Shareholders inside the Company: holding 348,504 shares, which valued
at VND34,850,400,000 (thirty four billion eighty hundred fifty million
four hundred thousand Vietnamese dong)

- Shareholders ouside the Company: holding 92,496 shares, which valued
at VND?9,249,600,000 (nine billion two hundred forty nine million six
hundred thousand Vietnamese dong).

Adjustment to Charter Capital Increase following Resolution of General
Meeting of Shareholders on April 21, 2006: VND144,460,000,000 (One
hundred forty four billion four hundred sixty million Vietnamese dong),
divided into 14,446,000 shares, par value is VND10,000 (Ten thousand
Vietnamese dong).

State  Shareholder: holding 5,360,000 shares, which valued at
VND53,600,000,000 (fifty three billion six hundred thousand Vietnamese
dong), equivalent to 37,1%.

Other Shareholders: holding 9,086,000 shares, which valued at
VND90,860,000,000 (ninety billion eight hundred sixty million Vietnamese
dong), equivalent to 62,9%.

Adjustment to Charter Capital Increase following Resolution of General
Meeting of Shareholders on April 11, 2007: VND216,689,980,000 (two
hundred sixteen billion six hundred eighty nine billion nine hundred eighty
thousand Vietnamese dong), divided into 21,668,998 shares, par value is
VND10,000 (Ten thousand Vietnamese dong).

State  Shareholder: holding 8,040,000 shares, which valued at
VND80,400,000,000 (eighty billion four hundred million Vietnamese dong),
equivalent to 37,1%.

Other Shareholders: holding 13,628,998 shares, which valued at
VND136,289,980,000 (one hundred thirty six billion two hundred eighty nine
million nine hundred eighty thousand Vietnamese dong), equivalent to
62,9%.
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4.

Adjustment to Charter Capital Increase following Resolution of General
Meeting of Shareholders on January 04, 2011: VND433,379,960,000 (four
hundred thirty three billion three hundred seventy nine million nine hundred
sixty thousand Vietnamese dong), divided into 43,337,996 shares, par value
iIs VND10,000 (Ten thousand Vietnamese dong).

State  Shareholder: holding 16,080,000 shares, which valued at
VND160,800,000,000 (one hundred sixty billion eight hundred million
Vietnamese dong), equivalent to 37,1%.

Other Shareholders: holding 27,257,996 shares, which valued at
VND272,579,960,000 (two hundred seventy two billion five hundred seventy
nine million nine hundred sixty thousand Vietnamese dong), equivalent to
62,9%.

Adjustment to Charter Capital Increase following Resolution of General
Meeting of Shareholders on April 19, 2014: VND563.392.900.000 (five
hundred sixty three billion three hundred ninety two million ninety thousand
Vietnamese dong), divided into 56,339,290 shares, par value is VND10,000
(Ten thousand Vietnamese dong).

State Shareholder: holding 20,904,000 shares, which valued at
VND209,040,000,000 (two hundred and nine billion forty million
Vietnamese dong), equivalent to 37,1%.

Other Shareholders: holding 35,435,290 shares, which valued at
VND354,352,900,000 (three hundred fifty four billion three hundred fifty
two million nine hundred thousand Vietnamese dong), equivalent to 62,9%.

Adjustment to Charter Capital Increase following Resolution of General
Meeting of Shareholders on April 08, 2015: VND619,730,950,000 (six
hundred nineteen billion seven hundred thirty million nine hundred fifty
thousand Vietnamese dong), divided into 61,973,095 shares, par value is
VND10,000 (Ten thousand Vietnamese dong).

State  Shareholder: holding 22,994,400 shares, which valued at
VND229,944,000,000 (two hundred twenty nine billion nine hundred forty
four million Vietnamese dong), equivalent to 37,1%.

Other Shareholders: holding 38,978,695 shares, which valued at
VND389,786,950,000 (three hundred eighty nine billion seven hundred
eighty six million nine hundred fifty thousand Vietnamese dong), equivalent
to 62,9%.

Adjustment to Charter Capital Increase following Resolution of General

Meeting of Shareholders on March 26, 2016: VND743,673,070,000 (seven

hundred forty three billion six hundred seventy three million and seventy
55



TIEN PHONG

Charter of Tien Phong Plastic Joint Stock Company e

thousand Vietnamese dong), divided into 74,367,307 shares, par value is
VND10,000 (Ten thousand Vietnamese dong).

- State Shareholder: holding 27,593,280 shares, which valued at
VND275,932,800,000 (two hundred seventy five billion nine hundred thirty
two million eight hundred thousandVietnamese dong), equivalent to 37,1%.

- Other Shareholders: holding 46,774,027 shares, which valued at
VND467,740,270,000 (four hundred sixty seven billion seven hundred forty
million two hundred seventy thousand Vietnamese dong), equivalent to
62,9%.

8. Adjustment to Charter Capital Increase following Resolution of General
Meeting of Shareholders on April 15, 2017: VND892,403,020,000 (eight
hundred ninety two billion four hundred three million and twenty thousand
Vietnamese dong), divided into 89,240,302 shares, par value is VND10,000
(Ten thousand Vietnamese dong).

- State Shareholder: holding 33,111,936 shares, which valued at
VND331,119,360,000 (three hundred thirty one billion one hundred nineteen
million three hundred sixty thousandVietnamese dong), equivalent to 37,1%.

- Other Shareholders: holding 56,128,366 shares, which valued at
VND561,283,660,000 (five hundred sixty one billion two hundred eighty
three million six hundred sixty thousand Vietnamese dong), equivalent to
62,9%.

9. Adjustment to Charter Capital Increase following Resolution of General
Meeting of Shareholders on April 19, 2019: VYND981,638,530,000 (Nine
hundred eighty one billion six hundred thirty eight million five hundred thirty
thousand Vietnamese dong), divided into 98,163,853 shares, par value is
VND10,000 (Ten thousand Vietnamese dong).

- State Shareholder: holding 36,423,129 shares, which valued at
VND364,231,290,000 (three hundred sixty four billion two hundred thirty
one million two hundred ninety thousand Vietnamese dong), equivalent to
37,1%.

- Other Shareholders: holding 61,740,724 shares, which valued at
VND617,407,240,000 (Six hundred seventeen billion four hundred seven
million two hundred forty thousand Vietnamese dong), equivalent to 62,9%.
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