PHU LUC
(Pinh kém To trinh s6 11/PHPCP veé viéc sira ddi Dieu ¢ cong ty)

Ghi cha:

- Cdc diéu khéng néu chi tiét trong phu luc nay la khéng thay déi

- Cdc néi dung dé xudt thay doi trong muc “Quy dinh tai Piéu 1¢ hién hanh” la cdc dong chiv thé hién dudi dang boi ddm, gach
chan.

- Cdc ngi dung can sira @i b6 sung tai muc “Noi dung dé nghi sira d6i” la phan in nghiéng, béi dam do.

- Ludt DN 2014 la Ludt Doanh nghiép sé 68/2014/QH13 dwrgc Quéc hoi théng qua ngdy 26 thang 11 ndm 2014.

- Théng e 95/2017/TT — BTC 1a Thong ar s6 95/2017/TT-BTCITT-BTC ngdy 22/9/2017 ciia B Tai chinh hudng dan mét s6 diéu
cua Nghi dinh 71/2017/ND-CP quy dinh vé quan tri cong ty ap dung cho cac cong ty dai chung.

- Nghi dinh 71/2017/ND-CP/ND — CP & Nghi dinh s6 71/2017/ND-CP hwéng dan vé quan tri cong ty dp dung doi véi cong ty dai
chung.

Quy dinh tai Piéu 1& cong ty hién hanh Noi dung dé nghi sira doi Ly do sira doi

PHAN MO PAU PHAN MO PAU

Signature Not Verified

Diéu 1& nay duogc thong qua theo Nghi quyet
hop 1& cua Dai hoi dong c6 dong Cong ty c0
phan Nhua Thiéu Nién Tién Phong t6 chtc vao
ngay 19 thang 4 nam 2019.

Diéu 1& nay duoc thong qua theo Nghi quyet hop
I¢ cua Dai hoi dong co dong Cong ty co phan
Nhya Thiéu Nién Tién Phong té chirc vao ngay
11 thang 4 nam 2020

Cap nhat thoi gian

|. PINH NGHIA CAC THUAT NGU
TRONG PIEU LE

I. PINH NGHIA CAC THUAT NGU
TRONG DIEU LE

biéu 1. Giai thich thuat ngir

Piéu 1. Giai thich thuat ngir

Ky boi: TRAN HUNG C UQD?G
KY ngay: 7/5/2020 14:06:06




1.c. "Von Diéu 18" 1a vén do tit ca céc co
dong déng gop va quy dinh tai Diéu 6 cua biéu
1€ nay.

1.c. “Vén Diéu 18” 1a tong gia tri ménh gia cé
phdn da bdn cdc loai hodc da dwoc ding ki
mua tgi thoi diém ding ky thanh lgp doanh
nghiép va quy dinh tai Diéu 6 cua Diéu Ié nay

Sira theo Khoan 29 Diéu 4 Luat
DN 2014 - Giai thich tir ngtr

1.i.“Cé déng” la cd nhén, té chic sé hiu it
nhat mgt cé phan cua Cong ty;

Thém dinh nghia theo quy dinh tai
khoan 2, Piéu 4 Luat DN 2014 -
Giai thich tu ngir

1.j. “Cé dong lén” la co déng sé hitu truc tiép
hodc gian tiep ter 5%(ndm phan tram) tro 1€n so
co phieu co quyen biéu quyeét cua Cong ty.

Thém dinh nghia theo quy dinh tai
khoan 9, Piéu 6 Luat ching khoéan
2006 - Giai thich tr ngir

Il. TEN, HINH THUC, TRU SO, CHI
NHANH, VAN PHONG DAl DIEN VA
THOI HAN HOAT PONG CUA CONG TY

Il. TEN, HINH THUC, TRU SO, CHI
NHANH, VAN PHONG PAI DIEN VA THOI
HAN HOAT PONG CUA CONG TY

Piéu 2. Tén, hinh thirc, tru sé, chi nhanh,
van phong dai dién va thoi han hoat dong
cia Cong ty.

Diéu 2. Tén, hinh thirc, tru sé, chi nhanh, vin
phong dai dién va thoi han hoat dong cua
Coéng ty.

3. Tru s¢ dang ky cua Cong ty

- Dia chi

+ Truso chinh: S5 2 An Pa, phuong Lach
Tray, quan Ngd Quyén, T.p Hai Phong

+ Co 8¢ 2: S6 222 Mac Piang Doanh, phuong
Hung Pao, quan Duong Kinh, T.p Hai Phong

3. Tru s¢ dang ky cua Cong ty

- bia chi

+ Tru so chinh: S6 2 An Pa, phuong Lach Tray,
quan Ngd Quyén, Tp. Hai Phong

Co s¢ 1: Sé 222 Mac Ping Doanh, phwong
Hung Dgo, qudn Dwong Kinh, Tp. Hai Phong
Co s¢ 2: S6 215-217-217 Mac Ding Doanh,
phuong Anh Diing, qudn Dwong Kinh, Tp. Hdi
Phong

B6 sung co so tai S6 215-217-
217 Mac bang Doanh, phudng
Anh Diing, quan Duong Kinh, Tp.
Hai Phong (khu vuc NMPE-PP)

6. Trir khi chim dut hoat dong trude thoi han
theo Piéu 49 hoic gia han hoat dong theo Didu
51 caa Diéu & nay, thoi han hoat dong cua
Cong ty 1a 50 nam bat dau tir ngdy Cong ty

6. Trir khi cham dut hoat dong trudc thoi han
theo Piéu 51 hoic gia han hoat dong theo BPiéu
52 cua Diéu 1& ndy, thoi han hoat dong cua Cong
ty 12 50 (ndm mwoi) nam bat dau tir ngay Cong

Cap nhat dan chiéu khi thay doi
thir tw Diéu.
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dugc cip Pang ky kinh doanh theo hinh thic
Cong ty c6 phan (tinh tir ngay 01 thang 01 nim
2005).

ty dugc cap Pang ky kinh doanh theo hinh thiic
Cong ty co6 phan (tinh tir ngay 01 thang 01 nam
2005).

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

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

Piéu 5. Pham vi kinh doanh va hoat déng

Piéu 5. Pham vi kinh doanh va hoat déng

1. Cong ty duoc phép lap ké hoach va tién hanh
tat ca cac hoat dong kinh doanh theo quy dinh
cia Gidy chirng nhan ding ky kinh doanh va
Diéu lé nay phi hop voi quy dinh ciia Phép luat
hién hanh va thuc hién cac bién phap thich hop
dé dat duoc cac muc tiéu caa Cong ty.

2. Cong ty c6 thé tién hanh hoat dong kinh
doanh trong céac linh vuc khac dugc Phép luat
cho phép va duoc Pai hoi ddng co dong thong
qua

1. Cong ty dugc phép lap ké hoach va tién hanh
tat ca cac hoat dong kinh doanh theo nganh,
nghé ciia Céng ty di dwoc cong bé trén Céng
théng tin ding ky doanh nghigp quéc gia va
Diéu 1&é nay pht hop véi quy dinh cua Phap luat
hién hanh va thuc hién cac bién phap thich hop
dé dat duoc cac muc tiéu caa Cong ty.

2. Cong ty cd thé tién hanh hoat dong kinh
doanh trong cac linh vuc khac dugc Phap luat
khong cdm va dugc Dai hoi ddng co dong thong
qua.

Stra theo quy dinh tai khoan 1,
Diéu 5 Diéu lé¢ miu — Phy luc dinh
kém Thong tu s6 95/2017/TT-BTC

— Pham vi kinh doanh va hoat

dong cua cong ty

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

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

Piéu 6. Vén diéu 1&, co phan, co6 dong sang
lap

Dieu 6. Von dieu 1€, co phan, c6 dong sang lap

3. Céac cd phan caa Cong ty vao ngay thong qua
Diéu 1& nay 1a mot loai cd phan duy nhét 1a co
phan phé théng. C6 phiéu cua co phan phd
thdng c6 thé la c¢6 phiéu ghi danh hoac ¢ phiéu
vO danh. Cac quyén va nghia vu kém theo c
phan duoc quy dinh tai Didu 12 va Diéu 13
Diéu 1& nay.

3. Céc c6 phan cua Cong ty vao ngay thong qua
Diéu 1& nay 1a mot loai c6 phan duy nhétla cb
phan phd thdng. C6 phiéu cua c6 phan phd théng
c6 thé 1a c6 phiéu ghi danh hoic c6 phiéu vo
danh. CAc quyén va nghia vu ciia ¢é déng ndm
gié# c6 phan duoc quy dinh tai Piéu 12 va biéu
13 Piéu Ié nay.

Stra theo quy dinh tai khoan 3,
Diéu 6 Diéu Ié mau — Phu luc dinh
kém Thong tu s6 95/2017/TT-BTC

- Von diéu lg, co phan, ¢ dong
sang lap




Piéu 7. Gidy chitng nhan cé phiéu

Piéu 7. Gidy chirng nhan c¢6 phiéu

4. Trudong hop Giay chiing nhan ¢6 phiéu bi
héng_hodc bi tdy x0a hodc bi danh mdt, mdt
cdp hodc bi tiéu huy, nguoi sé hitu ¢o phiéu dé
c6 thé yéu cau dugc cap chiing nhan ¢b phiéu
méi voi didu kién phai dua ra bang chiing vé
viéc s¢ hitu co phan va thanh toan moi chi phi
lién quan cho Cong ty theo quy dinh cua Hoi
dong quan tri. De nghi cap lai Glay chirng nhan
co phiéu cua cd dong phai cam két cac noi dung
sau:

4. Truong hop Gidy ching nhan ¢ phiéu bi mat,
bi haiy hogi hogac bi hw héng dwéi hinh thic
khac, nguoi s¢ hitu co phiéu do co thé yéu cau
duoc cap chang nhan ¢ phiéu méi véi diéu kién
phai dua ra bang ching vé viéc so hitu c6 phan
va thanh todn moi chi phi lién quan cho Céng ty
theo quy dinh cia Hoi dong quan tri. Bé nghi
cap lai Gidy chirng nhan c6 phiéu caa c6 dong
phai cam két cac noi dung sau:

Stra theo quy dinh tai ”Bi?éu 120
Luat DN 2014 — Cé phiéu

4.1. Giay chiring nhan cta c6 dong thuc sy di bi
mét, bi chay hoic bi tiéu hiy dwéi hinh thirc
khac; truong hop bi mét thi cam két rang da
tién hanh tim kiém téi da co6 thé va néu tim lai
duogc s& dem tra Cong ty dé tiéu hay;

4.1. Gidy ching nhan caa c6 dong thuc sy da bi
madt bi hiiy hogi hodc hw héng dwdi hinh thic
khéc; truong hop bi mét thi cam két rang da tién
hanh tim kiém tdi da c6 thé va néu tim lai duoc
s& dem tra Cong ty dé tiéu hay;

Stra theo quy dinh tai »Diéu’ 120
Luat DN 2014 — Co phiéeu

4.3. Péi voi Giay ching nhan c6 phiéu cé gia
tri danh nghia trén mudi triéu dong Viét Nam,
trudc khi tiép nhan dé nghi cdp Gidy ching
nhan c6 phiéu méi, ngudi dai dién theo phép
luat cua Cong ty cd thé yéu cau cha s& hitu
Gidy chung nhan c6 phiéu dang thong bao vé
viéc ¢ phiéu bi mét, bi chay hoic bi tiéu hiy
dwoi hinh thirc Khac va sau muoi lam ngay, ké
tu ngay dang thong bao s& dé nghi Cong ty cp
lai Giay chirng nhan ¢ phiéu mai.

4.3. B6i véi Gidy chang nhan cb phiéu c6 ménh
gia trén 10.000.000 (mudi triéu) dong Viét Nam,
trudc khi tiép nhan dé nghi cdp Gidy ching nhan
¢ phiéu mdi, nguoi dai dign theo phép luat cua
Cong ty c6 thé yéu cau cha so huu Glay chung
nhan c¢b phiéu ding thong bao vé viéc cb phiéu
bi mat, bi hiiy hogi hodc hw héng dwdi hinh
tha#c khac va sau 15 (mudi lam) ngay, ké tur
ngdy dang thong bio s& dé nghi Coéng ty cap lai
Giay ching nhan cb phiéu méi.

Stra theo quy dinh tai Diéu 120
Luat DN 2014 — C6 phiéu

Piéu 8. Chirng chi chirng khoan khac

Piéu 8. Chirng chi chirng khoan khic

Ching chi trai phiéu hogc cac ching chi ching
khoan khac cua Cong ty (trir_cac thw chao
bén, cic chirng chi tam thoi va céc tai liéu

Chirng chi trai phiéu hodc céc ching chi chang
khoan khac ctia Cong ty dugc phat hanh co chir
Ky cua ngwoi dai dién theo Phap luat va dau caa

Stra theo quy dinh tai Diéu 8 Diéu
Ié mﬁ}u — Phu luc @¢inh kém Thdng
tu s0 95/2017/TT-BTC - Chang
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twong tu), sé dwoc phat hanh cé dau va chir
ky miu cia dai dién theo Phap luat cua
Cong ty, trir trudong hop ma cac diéu khoan va
diéu kién phat hanh quy dinh khac.

Cong ty, trir truong hop ma cac dieu khoan va
dieu kién phat hanh quy dinh khac.

chi chirng khoan khéc

Piéu 9. Chuyén nhuwong ¢é phian

Piéu 9. Chuyén nhuong cé phian

2. Co phén chua duoc thanh toan day du khﬁng
dugc chuyén nhuong va hudng cac quyen loi
lién quan nhu quyén nhan c¢b tuc, quyen nhan
co phiéu phat hanh dé ting vén cd phan tur
ngudn von Cha sé hitu, quyén mua co phiéu
méi chao ban.

2. C6 phén chua duoc thanh toan day du khong
duoc chuyén nhuong va huong cac quyen 101
lién quan nhu quyen nhan co tuc quyen nhan co
phleu phat hanh dé tang vbn co phan tr ngudn
von Chu so hu'u quyén mua cd phiéu méi chao
ban va cdc quyén loi khdc theo quy dinh ciia
phap luat.

Stra theo quy dinh tai khoan 2,
Piéu 9 Piéu 16 miu — Phy lyc dinh
kém Thong tu s6 95/2017/TT-BTC

- Chuyén nhuong ¢ phan

V. CO CAU TO CHUC,_QUAN LY VA
KIEM SOAT

V. CO CAU TO CHUC QUAN LY

Stra theo quy dinh tai chwong V
Biéu I¢ mau — Phu luc dinh kem
Thong tu s6 95/2017/TT-BTC

Piéu 11. Co cau té chirc, quan tri va kiém
soat

Piéu 11. Co céu tb chirc quan Iy ciia Cong ty

Co cau to chirc quan ly caa Cong ty bao gom:
1. Pai hoi dong cb dong;

2. Hoi ddng quan tri;

3. Ban kiém soét.

4. Tong Giam ddc diéu hanh;

Co cdu té chirc qudn ly cia Cong ty bao gom:
1. Pai hgi dong co dong;

2. Héi dong qudn tri;

3. Tong Gidm doc diéu hanh;

Thay d6i mé hinh quan tri khdng
c6 Ban Kiém soét theo mé hinh
m&i tai diém b, khoan 1 Diéu 134
Luat DN 2014 - Co cu t6 chiic
quan ly cong ty c6 phan

VI. CO PONG VA PAI HOI CO PONG

VI. CO PONG VA PAI HQI CO PONG

Diéu 12. Quyén cua co dong

Diéu 12. Quyén cua co dong

2. Newdi ndm giir ¢ phan phd thong co cac
guyen sau

2. Co dong phé thdng co cac quyen sau:

Stra theo quy dinh tai khoan 2,
Piéu 12 biéu Ié mau — Phu luc
dinh kém Thong tu so




95/2017/TT-BTC - Quyén cua ¢cb
dong

3.a. Bé ctr cac thanh vién Hoi dong quan tri
hoac Ban kiém soat theo quy dinh tuong ng
tai cac Dieu 26 va Dieu 34- Diéu I¢ nay;

3.a. Bé cir cac thanh vién Hoi dong quan tri theo
quy dinh tuwong tng tai cac Bieu 28 Biéu I¢ nay

Bo dan chiéu dén Ban Kiém soét.
Cap nhat dan chiéu khi thay doi
thir tu Dieu

3.d. Yéu cau Ban kiém soat kiém tra ting van
dé cu thé lién quan dén quan 1y, diéu hanh hoat
dong cua Cong ty khi xét thay can thiét

Y&u cau phai thé hién bang van ban; phai c6 ho,
tén, dia chi thuong trd, qudc tich, sé Gidy
chang minh nhan dan, Ho chiéu hoac ching
thuc ca nhan hop phap khac ddi véi c6 dong la
ca nhan; tén, dia chi thuong trd, qudc tich, sé
quyét dinh thanh lap hoic sé dang ky kinh
doanh dbi vai co dong 1a to chirc; $6 lwong co
phan Va thoi dlem dang ky ¢ phan cua ting co
dong, tong sb ¢b phan cua ca nhom c6 dong va
ty 1€ s¢ hiru trong téng s6 co phan cua Cong ty;
van dé can kiém tra, muc dich kiém tra;

3.d. Yéu cau Hgi dong qudn tri kiém tra ting
van dé cu thé lién quan dén quan ly, diéu hanh
hoat dong ciia Cong ty khi xét thay can thiét

Y&u cau phai thé hién bang van ban; phai c6 ho,
tén, dia chi thuong trd, quéc tich, s6 Thé can
cwéc cong dan, Gidy chang minh nhan dan, Ho
chiéu hodc chirng thuc c& nhan hop phap khéc
dbi vai ¢6 dong 1a ca nhan; tén, dia chi thuong
tr, qudc tich, sé quyét dinh thanh 1ap hoic sb
dang ky doanh nghiep dbi voi cd dong la t6
chuc; sé Iuong CO phan Va thoi dlem dang ky cd
phan cua tung cd dong, téng sb ¢co phan cua ca
nhom cb dong va ty 1& s¢ hitu trong téng sé ¢b
phan cua Cong ty; van dé can kiém tra, muc dich
Kiém tra.

B dan chiéu dén Ban Kiém soét.
Stra theo quy dinh tai khoan 3,
Piéu 12 Biéu Ié mau — Phy lyc

dinh kém Thong tu sd
95/2017/TT-BTC - Quyén cua cb
dong

Piéu 13. Nghia vu ciia ¢6 dong

Diéu 13. Nghia vu ciia c6 dong

2. Tham gia cac cudc hop Pai hoi dong cod
dong va thuc hién quyén biéu quyét_truc tiép
hodic thong qua dai dién dwoc iy quyén hoic
thuc_hién bé phiéu tir xa. C6 dong c6 thé uy
quyén cho thanh vién Hoi ddng quan tri lam dai
dién cho minh tai Pai hoi dong co dong.

2. Tham gia céc cudc hop Pai hoi ddng cd dong
va thuc hién quyéen biéu quyet théng qua cac
hinh thsc sau:

a. Tham dw va biéu quyét truc tiép tai cugc
hep;

b. Uy quyén cho ngwoi khéc tham du va biéu
quyet tgi cugc hgp; Co dong co thé uy quyen

Stra theo quy dinh tai khoan 2,
Diéu 13 Diéu 1é miu — Phu luc
dinh kém Thong tu s6
95/2017/TT-BTC — Nghia vu cia
c6 dong




cho thanh vién Hoi dong quan tri lam dai dién
cho minh tai Bai hoi dong co6 dong;

c. Tham de va biéu quyét thong qua hep truc
tuyen, bé phiéu dién tir hogac cac hinh thire dién
tir khéc;

d. Gai phiéu biéu quyér dén cugc hep thong
qua thu, fax, thw dién ti.

Piéu 14. Pai hoi dong co dong

Pi¢u 14. Pai hoi dong co dong

3.c. Khi sb thanh vién caa Hoi dong quan tri it
hon so thanh vién ma luat phap quy dinh hoac it
hon mot nua s6 thanh vién quy dinh trong Dbiéu
I¢;

3.c. Khi s6 thanh vién cia Hoi dong quan tri it
hon s6 thanh vién ma luat phap quy dinh.

B6 sung do cdng ty lwa chon md
hinh quan tri magi khéng c6 ban
kiém soat theo diém ¢ khoan 3
Diéu 14 Piéu I¢ mau — Phu huc

dinh kém Thong tu sd
95/2017/TT-BTC — Pai hoi ddng
¢ dong

Khéng cé

3.d. Khi s6 lirong thanh vién déc \gp Héi dong
qudn tri gigm xuéng, khong bdoe dam ty 1¢ theo
quy dinh tai khodn 1 Diéu 134 cia Lugt doanh
nghiép.

Theo quy dinh tai khoan 3, Diéu
156 Luat DN 2014 — Mién nhiém,
bai nhiém va bau bd sung thanh
vién HBDQT

3.e. Khi sé thanh vién sé thanh vién Hgi dong
qudn tri bi giégm qua 1/3 (mét phan ba) so véi
s6 thanh vién quy dinh trong Piéu & nay -
trwong hep ndy Hgi dong qudn tri phdi trigu
tdp hop Pai i dong cé dong trong théi han 60
(sdu muwoi) ngay ké tir ngay sé thanh vién bj
gigm qua 1/3 (mét phan ba);

Theo quy dinh tai khoan 3, Biéu
156 Luat DN 2014 — Mién nhiém,
bai nhiém va bau bd sung thanh
vién HDQT




3.e Ban kiém so#t véu ciu triéu tip cudc hop
néu Ban kiém soit c¢6 Iy do tin twéng ring
cic thanh vién Hoi dong quin tri hoic cin
bd quén Iy cip cao vi pham nghiém trong cic
nghia vu ciia ho theo Diéu 159 Luit Doanh
nghiép hoic Hoi dong quin tri hanh dong
hodic c6 v dinh hanh dong ngoai pham vi
quyén han ciia minh

Bai Bo

Bo dan chiéu dén Ban kiém soat
do &p dung md hinh quan tri mai.

4.a. Hoi ddng quan tri phai triéu tap hop Dai hoi
ddng c6 dong trong thdi han ba mwoi (30) ngay
ké tir ngay s6 thanh vién Hoi dong quan tri con
lai nhur quy dinh tai Diém ¢, Khoan 3, Piéu 14
hoac nhan duoc yéu cau quy dinh tai Piém d
va Piém e, Khoan 3, Diéu 14 - Diéu I¢ nay.

4.a. Hoi @6ng quan tri phai triéu tap hop Dai hoi
ddng cb dong trong thoi han 60 (sdu muwoi) ngay
ké tir ngay s6 thanh vién Hoi dong quan tri con
lai nhu quy dinh tai Biém ¢, Piém d Khoan 3,
Diéu 14 hoic nhan duoc yéu cau quy dinh tai
DPiém f Khoan 3, Diéu 14 - Diéu Ié nay.

- Sira theo khoan 4, Diéu 136 Luat
DN 2014.

Stra theo quy dinh diém a khoan 4
Piéu 14 Piéu 1é mau — Phu luc
dinh kém Thong tu sd
95/2017/TT-BTC — Dai hoi dong
co6 dong
- Bo dan chiéu Ban kiém

soat

4.b. Truong hop Hoi ddng quan tri khong triéu
tap hop Pai hoi ddng cd dong theo quy dinh tai
Diém a, Khoan 4,Diéu 14- Biéu Ié nay thi trong
thoi han ba muoi (30) ngay tiép theo, Ban kiém
soat phai thay thé Héi dong guan tri triéu
tap hop Pai héi dong cé dong theo quy dinh
Khoan 5, Diéu 136 Luéit Doanh nghiép.

4.c. Trwong hop Ban kiém soat khdng triéu
tap hop Pai hdi dong cbé déng theo quy dinh
tai Piém b, Khoan 4,Piéu_14- Piéu |é nay thi
trong thoi han ba mwoi (30) ngay tiép theo,
c6 dong, nhém co dong cé véu ciu quy dinh

4.b. Truong hop Hoi dong quan tri khdng triéu
tap hop Pai hoi ddng cb dong theo quy dinh tai
Diém a, Khoan 4, Diéu 14 - Biéu 18 nay thi trong
thoi han ba muoi (30) ngay tiép theo, cd dong,
nhom cé dong theo quy dinh tai Khoan 3, Diéu
12 — Diéu 1& nay c6 quyén thay thé Hoi dong
quan trj triéu tap hop Pai hoi dong co dong theo
quy dinh Khoan 6, DBiéu 136 Luat Doanh nghiép.
Trong trudng hop nay, co doéng hoac nhém cb
dong triéu tap hop Pai hoi ddng co dong co thé
dé nghi co quan dang ky kinh doanh giam sat
viéc triéu tap va tién hanh hop néu xét thiy can

Bo dan chiéu dén Ban kiém soat




tai Piém d, Khoan 3, Piéu 14 - Piéu I¢ nay c6
quyén thay thé Hoi dong quan tri, Ban kiém
soat trieu tap hop Pai hoi dong co dong theo
quy dinh Khoan 6, Piéu 136 Luat Doanh
nghigép.

Trong truong hop nay, co dong hoic nhdm co
dong triéu tap hop Pai hoi dong co dong co thé
dé nghi co quan ding ky kinh doanh gidm sat
viéc trigu tap va tién hanh hop néu xét thay can
thiet.

thiét.

Pieu 15. Quyén va nhiém vu cia DPai hoi
dong co dong

Dieu 15. Quyén va nhiém vu cia Dai hgi dong
c0 dong

1. Pai hoi dong c¢6 dong thuong nién co6 quyén
thdo ludn va thong qua cac van dé sau day:

a. Bao cdo tai chinh (kiém toan) hang nam;

b. Bao cao cua Hoi dong quan tri vé quan tri
va két qua hoat dong cua Hoi dong quan tri va
tung thanh vién Ho1 dong quan tri;

c. Bio cdo ciia Ban kiém soit vé két qua
kinh doanh ciia cong ty, vé két qua hoat dong
cua Hoi dong qua tri, Giam Doc, Tong Giam
Pc.

d. Bio cio tw dinh gid két qua hoat dong
cua Ban kiém soat va tung thanh vién ban
ki€ém soat.

e. Ké hoach kinh doanh hang nim cua Cong
ty;

f. Mirc ¢o tirc dbi véi mdi co phan cia timg
loai;

g. Cac van dé khac thudc tham quyeén.

1. Pai hoi dong c6 dong thuong nién co quyén
thdo luan va thong qua cac van dé sau day:

a. Bao cdo tai chinh (kiém toan) hang nam;

b., Béo céo cuia Hoi dong quan tri vé quan trj va
ket qua hoat dong cua Hoi dong quan tri va tung
thanh vién H1 dong quan tri;

¢. Ké hoach kinh doanh hang nim cta Cong ty;
d. Mtic cb tirc d6i voi mdi cd phan cua ting loai;
e. Cac van dé khac thudc tham quyén.

Bo dan chiéu dén Ban kiém soat




2.c. Quyét dinh s6 lwong thanh vién caa Hoi
dong quan tri, Ban kiém sodt trudc nhiém ky
tiep theo;

2.c. Quyét dinh s6 lwong thanh vién cua Hoi
dong quan tri truéc nhiém ky tiep theo;

Bo dan chiéu dén Ban kiém soat

2.e. Bau, bdi nhiém, mién nhiém va thay thé
thanh vién Hoi dong quan tri va Ban kiem
soat;

2.e. Bau, bdi nhiém, mién nhiém va thay thé
thanh vién Hoi dong quan tri;

Bo dan chiéu dén Ban kiém soat

2.k. Xem xét va xu ly cdc vi pham cua Hoi
dong quan tri hodac Ban kiem soat gay thiét hai
cho Cong ty va cac c6 dong cua Cong ty;

2.k. Xem xét va xtr ly cac vi pham cua Hoi
dong quan tri gay thiét hai cho Cong ty va cac co
dong cua Cong ty;

Bo dan chiéu dén Ban kiém soat

2.1. Quyét dinh giao dich ban tai san Cong ty
hoac chi nhanh hoac giao dich mua co6 gia tri
bang hoic I6n hon 35% tong gia tri tai san cua
Cong ty va céc chi nhanh cua Cong ty duoc ghi
trong béo cdo tai chinh da dugc kiém toan gan
nhat;

2.1. Quyét dinh dau tw hodc ban tai san Cong
ty 6 gid tri tir 35% téng gia tri tai san dwoc ghi
trong bdo cdo tai chinh di dwoc kiém toan gan
nhdt ciia cong ty;

Stra thong nhat thuat ngir theo quy
dinh tai diém d, khoan 2, Piéu 135
Luat DN 2014 - Pai hoi déng c6
dong
Stra theo quy dinh diém | khoan 2
Piéu 15 Diéu Ié mau — Phy luc
dinh kém Thong tu sb
95/2017/TT-BTC — Pai hoi dong
cb dong

2.n. Viéc Tong Gidm déc diéu hanh dong thoi
lam Chua tich Héi dong quan tri;

Béi bo

Theo quy dinh tai Biéu 12 Nghi
dinh 71/2017/NB-CP - Tu cach
thanh vién Hoi ddng quan tri : Chu
tich HPQT khong dugc kiém
nhiém Tong giam dbc ké tir ngay
01/08/2020.

2.0. Cbéng ty hoac cac chi nhanh cua Cong ty
ky két hop dong véi nhitngngudi duge quy dinh
tai Khoan 1 Diéu 160 Luat Doanh nghiép Vi
gi4 tri bang hoic lon hon 20% tong gia tri tai

2.n. Cong ty ky két hop dong, giao dich véi
nhitng nguoi duoc quy dinh tai Khoan 1 Diéu
162 Luat Doanh nghiép voi gia tri bang hoic lon
hon 20% (hai muwoi phan tram) tong gia tri tai

Sira lai dan chiéu Diéu luat
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san cua Céng ty va cac chi nhanh cua Cong ty
dugc ghi trong bao céo tai chinh gan nhat dugc
kiém toén;

san cua Cong ty dugc ghi trong bao cao tai chinh
gan nhat da duogc kiem toan;

3.b. Viéc mua lai c6 phan cua c6 dong d6 hoic
cia nguoi cO lién quan téi c6 dong do trur
trudng hop viéc mua lai ¢6 phan duogc thyuc hién
theo ty I¢ so hitu cua tit ca cac co dong hoac
viéc mua lai dugc thuc hién thong qua khép
Iénh hoac chao mua cdng khai trén Sé giao
dich chirng khoan.

3.b. Viéc mua lai ¢6 phan cua c6 dong do hoic
ctia ngudi ¢6 lién quan téi co dong do trir trudng
hop viéc mua lai ¢6 phan duoc thuc hién theo ty
1& so hitu cua tat ca cac ¢6 dong hoic viec mua
lai dugc thuc hién thong qua khop 1énh trén So
giao dich ching khodn hogc chao mua céng
khai theo quy dinh cua phap ludt.

Stra theo quy dinh tai khoan 3,
Piéu 15 Diéu 1é miu — Phu luc
dinh kém Thong tu s6
95/2017/TT-BTC - Quyén va
nhiém vu caa Pai hoi ddng cb
dong

Piéu 16. Cac dai dién dwoc iy quyén

Piéu 16. Cac dai dién dwoc iy quyén

2.c. Trong truong hop khéc thi phai co chir ky
cta nguoi dai dién theo Phap luat cua cb dong
va nguoi duoc uy quyén du hop.

Nguoi dugc uy quyén du hop Pai hoi dong ¢d
déng phai nop van ban uy quyén truéc khi vao
phong hop.

2.c. Trong truong hop khéc thi gidy sy quyén
phai co chir ky cta nguoi dai dién theo Phap luat
ctia ¢ dong va nguoi duoc uy quyén du hop.
Nguoi duoc uy quyén du hop Pai hoi déng cb
déng phai ndp van ban uy quyén khi ding ky duw
hep trudc khi vao phong hop.

Stra theo quy dinh tai khoan 2,
Diéu 16 Diéu I¢ mau — Phy luc
dinh kém Thong tu sd
95/2017/TT-BTC - Dai dién theo
uy quyén

3. Truwong hop ludt sw thay mdt cho nguwoi uy
quyeén ky gidy chi dinh ngwoi dai dién, viéc chi
dinh nguwoi dgi dién trong trwong hep nay chi
dwoc coi 1a c6 hiéu luc néu gidy chi dinh ngwoi
dai di¢n dé dwoc xudt trinh cung véi gidy iy
quyén cho lugt sw (néu trude @6 chwa ding ky
vai Cong ty).

Stra theo quy dinh tai khoan 3,
Piéu 16 DPiéu 1é mau — Phuy luc
dinh kém Thong tu s6
95/2017/TT-BTC - bai dién theo
uy quyén
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3. Trir trudng hop quy dinh tai khoan 3 Diéu 16
- Pidu Ié nay, phiéu biéu quyét cua ngudi dugc
uy quyén du hop trong pham vi dugc uy quyén
van ¢6 hiéu lyc khi c6 mot trong cac truong hop
sau day:

4. Trir truong hop quy dinh tai khoan 3 Diéu 16 -
Diéu I¢ nay, phiéu biéu quyét caa nguoi duoc uy
quyén du hop trong pham vi dugc uy quyén van
c6 hiéu luc khi xay ra mot trong cac truong hop
sau day:

Stra theo quy dinh tai khoan 4,
Diéu 16 Diéu l¢ mau — Phy luc
dinh kém Thong tu sd
95/2017/TT-BTC - bai dién theo
ay quyén

Piéu 17. Thay doi cac quyén

Piéu 17. Thay d6i cac quyén

1. Viéc thay d6i hodc huy bo cac quyén dic biét
gan lién véi mot loai co phan vu dii co hiéu hrc
khi dwoc cd dong nam gitr it nhit 65% cb phan
phd thdng tham du hop thong qua dong thoi
dugc ¢ dong nam giir it nhat 75% quyén biéu
quyét cua loai co phan wu dai noi trén biéu
quyét théng qua.

1. Viéc thay d6i hoac huy bo céc quyén dic biét
gan lién véi mot loai ¢o phan uwu dai co hiéu lyc
khi duoc cd dong nam gitr it nhit 65% (sau
muwoi lim phén tram) ¢ phan phd thong tham
du hop thong qua dong thoi duoc cd dong nim
gitt it nhat 75% (bdy muwoi lim phén trim)
quyén biéu quyét cua loai cd phan wu dai noi trén
biéu quyét thong qua.

Stra theo quy dinh tai khoan 1,
Piéu 17 Diéu 1é miu — Phu luc
dinh kém Thong tu sb
95/2017/TT-BTC - Thay d6i cac
quyén

3. Thu tyc tién hanh c&c cudc hop riéng biét nhu
vay duogc thuc hién tuong tu voi cac quy dinh
tai Dieu 19 va Dieu 21 - bicu I¢€ nay.

3. Thu tuc tién hanh cac cudc hop riéng biét nhu
vay duoc thuc hién tuong tu vai cac quy dinh tai
Diéu 18 va Dieu 20 - Bicu I¢é nay.

Sira lai dan chiéu Biéu

Piéu 18. Triéu tip Pai hdi dong cd dong,
chwong trinh hop va thong bao hop Dai hoi
dong co dong

Diéu 18. Triéu tip hop Pai hoi dong cb dong,
chuwong trinh hop va thong bao hop Dai hji
dong co dong

1. Hoi ddng quan tri triéu tap Dai hoi dong cod
dong, hodc DPai hoi dong cd dong duoc trieu tap
theo cac trudong hop quy dinh tai Piém b hoic
Diém ¢, Khoan 4, Diéu 14 - Biéu & nay.

1 Hoi dong quan tri triéu tap hop Dai hdi dong
co dong, hodc Pai hoi dong c¢6 dong duoc triéu
tap theo cac trudng hop quy dinh tai Piém f,
Khoan 3 Diéu 14 - Biéu lé nay.

Sira lai dan chiéu biéu
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2. Nguoi triéu tap Dai hoi dong cb dong phai
thuc hién nhirng nhiém vu sau day:

a. Chuan bi danh sach cac c6 déng du diéu
kién tham gia va bieu quyeét tai Pai héi cham
nhat ba mwoi (30) ngay trudéc ngay batdau
tién_ hanhPai hoi dong co dong; chwong trinh
hop va céc tai liéu theo quy dinh phu hep véi
luat phdp va cidc quy dinh cia Cong ty;

b. Xac dinh thoi gian va dia diém t6 chac dai
hoi;

C. Thong bao va gul théng bao hop Dai ho|
ddng c6 dong cho tat ca cac co dong c6 quyén
du hop;

d. Céc cong viéc khac phuc vu cudc hop.

2. Nguoi triéu tap hop Pai hoi dong cd dong
phai thuc hién nhitng nhiém vu sau day:

a. Chuan bi danh sach cac c6 dong du diéu kién
tham gia va biéu quyét tai Dai hoi dong co dong.
Danh sach cé dong cé quyén dw hgp Dai hdi
dong co dong dwoc lgp khong sém hon 10
(mwoi) ngay truwoc ngay gui Théng bado moi
hop Dai hoi d‘ong cé dong. Cong typhal cong
bé théng tin vé vigc ld@p danh sach cé déng cé
quyén tham dw hgp Dai hgi dong co dong toi
thiéu 20 (hai muoi) ngay trwéc ngay ding ky
cuai cung.

b. Chudn bi chuong trinh hop va cac tai liéu theo
quy dinh phu hop vai luat phap va cac quy dinh
cua Cong ty;

¢. Xac dinh thoi gian va dia diém t6 chac dai hoi;
d. Théng béo va gui théng bao hop Dai hoi ddng
€0 dong cho tat ca cac co dong cé quyen du hop;

e. Cac cong viéc khac phuc vu cudc hop.

Stra theo quy dinh tai khoan 1 diéu
137 LDN 2014 - Danh sach c6
dong co quyén du hop Pai hoi

dong co dong
Va theo quy dinh khoan 2 Diéu 8

Nghi dinh 71/2017/NB-CP - Cudc

hop Pai hdi ddng c6 dong

3. Thong b4do maoi hop Dai hoi déng co dong
phai dugc gui cho tit ca cac cd dong dong thoi
cdng bé trén phuong tién thong tin cia So giao
dich chirng khoan, trén website cua Cong ty

3. Théng bao moi hop Pai hoi dong cd dong phai
duoc gui cho tat ca cac cd dong bang phwong
thiee dam bdo dong thoi cong bd trén phuong
tién thong tin cua Uy ban chiéng khoan nha
nwoc, So giao dich chirng khoan, trén website
cua Cong ty

Bé sung quy dinh vé cong b
thong tin vé thong bao hop dai hoi
cho Uy ban chirng khoan nha nuéc

pht hop véi khoan 3, Didu 18
Diéu 1 miu — Phy luc dinh kém
Thong tu s6 95/2017/TT-BTC
Piéu 1& miu va Thong tu
155/2015/TT-BTC

7. Truwong hop tit ca cb dong dai dién 100%
so co phan cod quyeén biéu quyét truc tiép
tham dw hodc thong qua dai dién dwoc uy

Bo

Pua ndi dung nay vao Diéu 25 Dy
thao Diéu Ié stra doi
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quyeén tai Pai hdi dong cé dong, nhitng quyét
dinh dwoc Pai hdi dong co déng nhat tri
thong qua déu dwoc coi 12 hop Ié ké ca trong
treong hop viéc tridu tap Pai héi déng cd
dong khong theo dung thu tuc hoic noi dung
biéu quyét khong c6 trong chwong trinh.

Piéu 19. Cac diéu kién tién hanh hop Pai hoi
dong co dong

Picu 19. Cac diéu kién tién hanh hop Pai hoi
dong co6 dong

1. Pai héi dong cd déng duoc tién hanh khi cé
s0 co dong du hop dai dién cho it nhat 65%_co
phan c6 quyen biéu quyeét.

1. Cuéc hgp Pai hoi ddng c6 dong duoc tién
hanh khi c6 sé ¢ dong du hop va nguwoi dwoc ity
quyén du hop dai dién cho it nhit 65% (sau
muoi lam phan trdm) tong sé ¢d phan ¢ quyén
biéu quyét.

Stra theo quy dinh tai khoan 1,
Piéu 19 Piéu 1&é mau — Phu luc
dinh kém Thong tu sd
95/2017/TT-BTC - Cac diéu kién
tién hanh hop Pai hoi déng cb
dong

2. Truong hop khong co da s6 luong dai biéu
can thiét trong vong ba muoi (30) phut ké tur
thoi diém an dinh khai mac dai hoi, nguoi triéu
tap hop hay cudc hop. Pai_héi ddng cé déng
phai duoc triéu tap lai trong vong ba muoi (30)
ngay ké tir ngay du dinh té chiic Pai_héi dong
cd_dong lan the nhit. Pai_hoi dong cé dong
triéu tap lai chi duoc tién hanh khi cé thanh
vién tham dy Ia cdc c6 dong va nhitng dai dign
duoc uy quyén du hop dai dién cho it nhat 51%
co phan c6 quyén biéu quyét.

2. Truong hop khong c6 da sb dai biéu can thiét
trong vong ba muoi (30) phat ké tir thoi diém an
dinh khai mac dai hoi, nguoi triéu tap hop huy
cudc hop. Cudc hop ciua Pai hoi ddng ¢ dong
trigu tap lan thir hai trong vong 30 (ba muoi)
ngay ke tur ngay du dinh té chac hop Pai hoi
dong Co dong 1an tha nhit. Cudc hop Dai hoi
ddng cb dong 1an hai chi duoc tién hanh khi cé
s6 ¢ dong dy hop va ngudi duoc uy quyén du
hop dai dién it nhat 51% (nim muoi mdt phan
tram) tong sé phiéu biéu quyét

Stra theo quy dinh tai khoan 2,
Diéu 19 Diéu I¢ mau — Phy luc
dinh kém Thong tu sd
95/2017/TT-BTC - Céc diéu kién
tién hanh hop Pai hoi ddng cb
dong

Piéu 20. Thé thic tién hanh hep va biéu
quyeét tai Pai hgi dong co dong

Piéu 20. Thé thirc tién hanh hop va biéu quyét
tai Dai hoi dong co6 dong

1..Vao ngay té chirc Pai héi dong cod dong,
Cong ty phai thuc hién thu tuc dang ky co6 dong
va phai thyc hién viéc dang ky cho dén khi cac

1. Triréc khi khai mac cugc hep, Cong ty phai
tien hanh thu tuc dang ky co dong va phai thuc
hién viéc dang ky cho den khi cac c6 dong co

Stra theo quy dinh tai khoan 1,
Didu 20 Diéu 1& mau — Phu luc
dinh kém Thong tu so
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co dong c6 quyén du hop c6 mat dang ky hét.

quyén du hop c6 mat dang ky hét.

95/2017/TT-BTC - Thé thuc tién
hanh hop va bicu quyét tai cugc
hop Dai hoi dong co6 dong

2. Khi tién hanh dang ky co dong, Cong ty sé
cap cho ting co dong hodc dai dién duoc uy
quyén c6 quyén bleu quyét mot the biéu quyet
trén d6 c6 ghi s dang ky, ho va tén cua co
dong, ho va tén dai dién duoc uy quyén va sé
phiéu biéu quyét cua c6 dong d6. Thé biéu
quyét c6 thé dugc ma hoa hoic sé hoa dé viec
biéu quyét va/hoic kiém phiéu cd thé duogc thuc
hién dua trén st dung phan mém may tinh hoic
phuong tién cdng nghé, k§ thuat s6. Pai hoi sé
tw_chon trong sé dai biéu nhirng nguoi chiu
trach nhiém kiém phiéu hoic giam sat kiém
phiéu. S6 Iwong thanh vién cua ban kiém phiéu
do Pai hoi ddng cd dong quyét dinh can cir dé
nghi cua Cha toa nhung khong vuot qua sb
nguoi theo quy dinh cta phap luat hién hanh.

2. Khi tién hanh dang ky c6 dong, Cong ty sé
cap cho ting co dong hodc dai dién duoc uy
quyén ¢ quyen biéu quyét mot the biéu quyet
trén d6 c6 ghi s6 dang ky, ho va tén cua co dong,
ho va tén dai dién dugc uy quyén va sé phiéu
biéu quyét cua co dong do. Thé biéu quyét co thé
duoc ma hoa hoic sé hoa dé viéc biéu quyét
va/hoac kiém phiéu cd thé duoc thuc hién dua
trén str dung phan mém may tinh hoic phuong
tién cong nghé, ky thuat sb. Pai hoi bau nhiing
ngudi chiu trach nhiém kiém phiéu hoic giam sat
kiém phiéu. S luwong thanh vién cua ban kiém
phiéu do Pai hoi ddng cb dong quyét dinh can cir
dé nghi cua Chu toa nhung khéng vuot qua sb
nguoi theo quy dinh cua phap luat hién hanh.
Chii tea cir mgt hodc mét sé ngwoi lam Thu ky
cudc hop.

Stra theo quy dinh tai khoan 2,
Piéu 142 LDN 2014 - Thé thirc
tién hanh hop va biéu quyét tai Dai
hoi dong co dong

3. Co dong dén du Pai hoi déng ¢ dong muon
cO quyén dang ky ngay va sau d6 co6 quyén
tham gia va biéu quyét ngay tai dai hoi. Chu toa
khéng c6 trach nhiém ding dai hoi dé cho ¢
dong dén muon dang ky va hiéu lyc cua cac dot
biéu quyét da tién hanh trudc khi co dong dén
muon tham du s€ khdng bi anh_ hwéng.

3. Cb dong hodc dai di¢n theo iy quyén dén sau
khi cudc hop da khai mac c6 quyén ding ky
ngay va sau d6 co quyén tham gia va biéu quyét
ngay tai dai hoi. Chu toa khong cé trach nhi¢m
dimng dai hoi dé cho c6 dong dén mudn diang ky
va hiéu luc cua cac dot biéu quyét da tién hanh
trude khi cd dong dén muodn tham du s& khong
bi thay doi.

Stra theo quy dinh tai khoan 3,
Diéu 20 Piéu I¢ mau — Phy luc
dinh kém Thong tu s6
95/2017/TT-BTC
Thé thie tién hanh hop va biéu
quyét tai cudc hop Pai hoi ddng cb
dong

4. Chu tich Hoi dong quan tri 1am cha toa cac
cudc hop do Hoidong quan tri tri¢u tap. Truong
hop Chu tich vang mat hoac tam thoi mat kha

4. Chu tich Ho6i ddng quan tri 1am chu toa cac
cudc hop do Hoi dong quan tri tricu tap. Truong
hop Chu tich vang mat hoac tam thoi mat kha

Bo dan chiéu dén Ban kiém soat
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ning lam viéc thi cac thanh vién con lai bau
mot nguoi trong s6 ho lam cha toa cudc hop.
Truong hop khong biu dwec ngwoi 1am chi
toa thi Trwéng Ban Kiém soat didu khién dé
Pai_hoi ddng c6 dong bau chi toa cudc hop
va ngudi 6 sé phiéu biu cao nhit 1am cha
toa cuoc hop.

Trong cac truong hop khac, nguoi ky tén tri¢u
tap hop Pai hoi ddng c6 dong diéu khién Dai
hoi dong co dong bau chi toa cudc hop va
ngudi ¢d phiéu bau cao nhat duoc cir 1am cha
toa cudc hop.

ning lam viéc thi cac thanh vién con lai biu mot
ngudi trong s6 ho 1am cha toa cudc hop.

Trong cac truong hop khac, nguoi ky tén triéu
tap hop Pai hoi dong co dong diéu khién Pai hoi
ddng c6 dong bau cha toa cudc hop va nguoi b
phiéu bau cao nhat duoc ctr 1am chu toa cudc
hop.

9. Hoi ddng quan tri, sau khi dd xem xét mot
cach can trong, co thé tien hanh cac bién phap
duoc Hoi dong quan tri cho la thich hop dé:

a. B4 tri chd ngdi tai dia diém hop Dai hoi déng
co6 dong;

b. Bao dam an toan cho moi nguoi cO mat tai
cac dia di€m hop;

c. Tao diéu kién cho c6 déng tham du (hoac tiép
tuc tham du) Dai hoi.

Hoi_dong quian tri c6 toan quyén thay doi
nhitng bién phap néu trén va ap dung tat ca cac
bién phap_neu Hoi dong quan tri thay can
thiét. Cac bién phap ap dung c6 thé la cap giay
vao ctra hoac stir dung nhirng hinh thac lua chon
khéc.

9. Ngwoi trigu tdp hop Pai hgi dong cé dong,
sau khi da xem xét mot cach can trong, co thé
tien hanh cac bién phap dugc Hoi dong quan tri
cho la thich hop dé:

a. B tri chd ngdi tai dia diém hop Dai hoi dong
€6 dong;

b. Bao dam an toan cho moi nguoi cd mat tai cac
dia diém hop;

c. Tao diéu kién cho c6 dong tham du (hoic tiép
tuc tham du) Dai hoi.

Ngwoi trigu tgp hep Pai héi dong cé dong co
toan quyen thay doi nhirng bién phap néu trén va
ap dung tat ca cac bién phap can thiét. Cac bién
phap ap dung co thé la cap giay vao ctra hoac sir
dung nhirng hinh thirc lra chon khac.

Stra theo quy dinh tai khoan 8,
Diéu 20 Diéu l¢ mau — Phu luc
dinh kém Thong tu sd
95/2017/TT-BTC
-Thé thie tién hanh hop va biéu
quyét tai cudc hop Pai hoi ddng cb
dong

Piéu 21. Thong qua nghi quyét cia Pai hji
dong co dong

Piéu 21. Thong qua nghi quyét cia DPai hoi
dong co dong

1.a. Nghi quyét cia Dai hoi dong cd dong vé

1.a. Nghi quyét ciia Pai hoi dong ¢ dong vé cac
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cac van dé sau day c6 thé duoc thong qua bang
hinh thirc biéu quyét tai cudc hop hoac lay y
kién bang van ban:
- Sira ddi, bd sung Piéu 18 Cong ty;
- Théng qua dinh hwéng phat trién Cong
ty:
- Loai ¢6 phan va tong s6 cb6 phin cia
tung loai dwoc quyén chao ban; mirc co
tirc hang nam cua tirng loai co phan;

-  Bau, mién nhiém. bai mién Thanh vién
Hoi dong quan tri va Ban kiém soat;

- Mua lai trén 10% tong sd c¢b phan d3 ban
ctia mdi loai;

- Céc vin d@ khic thudc thAm quvén cia
Pai_hodi_déng c6_dong va khong thudc
trwong_hop quy dinh_tai Piéu 21.b.1
dudi day.

van dé sau ddy c6 thé duoc théng qua bang hinh

thitc bicu quyét tai cudc hop hoac lay y kién

bang van ban:

- Sira déi, bé sung Diéu I¢ Cong ty;

- Mua lgi trén 10% tong sé cé phin da ban
cua moi logi.

Stra lai cac van dé dugc théng qua

bang hinh thirc biéu quyet tai cuoc

hop hoac lay y kién bang van ban.
Can ctr khoan 2 Diéu 143 LDN

1.b. Nghi quyét ctia Pai hoi dong cd dong vé

cac van dé sau dy phai dugc thong qua bang

hinh thtrc biéu quyét tai cudc hop Dai hdi déng

cb dong:

- Du 4n diu tw hodic ban tai san c6 gia tri
bing hoiic 16n hon 35% tong gia tri tai

san duoc ghi trong bdo cdo tai chinh gﬁn
nhat cua Cong ty:

- Thong qua bdo céo tai chinh hang nam;

- T6 chuc lai, giai thé Cong ty.

1.b. Nghi quyét caa Pai hoi dong cd dong vé
cac van d¢ sau day phai duoc thong qua bang
hinh thirc biéu quyét tai cudc hop Pai hdi dong
cd dong:

- Quyét dinh dau tw hodgc ban tai sin Cong
ty c6 gia tri bang hogc lén hon 35% tong
gia tri tai san dwoc ghi trong bao céo tai
chinh da dwoc kiém todn gan nhat cua
cong ty.

- Thong qua bao cdo tai chinh hang nam;

- T6 chuc lai, giai thé Cong ty.

- Ké hoach phat trién ngin va dai han ciia

Pong nhit quy dinh tai diém |,
khoan 1, Biéu 15 Du thao Diéu Ié
stra doi.

Bé sung cac van dé phai duoc
thdng qua bang hinh thuce bicu
quyet tai cudc hop.

- Bo dan chiéu Ban kiém soét
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Cong ty;

- Bau, mién nhiém, bai nhiém va thay thé
thanh vién Hpi dong qudn tri.

- Logi cé phan va tong sé cé phin ciia tirng
logi dwoc quyén chao ban;

- Mikc ¢é ticc hang ndm ciia tirng logi cé
phan;

- Cdc vin dé khdc thugc tham quyén ciia
Dai hoi dong co dong va khong thudc
trwong hop quy dinh tai diem a, Khoan 1,
Diéu 21 — Dieu 1é nay

2.b. Cac quyét dinh ciia Dai hoi dong c6 dong
lién quan dén viéc stra ddi va bod sung biéu 18,
loai c¢6 phiéu va sd lwong cd phiéu duoc chao
ban, viéc td chuc lai hay giai thé Cong ty, giao
dich ban tai san Cong ty hoac chi nhanh hoac
giao dich mua do Coéng ty hoac cac chi nhanh
thue hién c6 gia tri tir 50% trd 1én tong gia tri
tai san cia Cong ty va cac chi nhanh cua Cong
ty tinh theo sb sach ké toan di duogc kiém toan
gan nhét s& chi dugc thong qua khi c6 75% tro
1én tong sb phiéu bau cac ¢ déng co6 quyén
biéu quyét co mat tryc tiép hoic thong qua dal
dién duoc uy quyén co mdt tai Dai hoi dong co
dong (trong truong hop t6 chuc hop truc tlep
hodc it nhat 75% tong sO phleu bau ciia cdc cd
doéng c6_quyén biéu quyét chip thuin (dbi
v6i trwong hop iy v kién ¢6 dong bing vin

ban).

2.b. Cac q}lyét dinh cta Pai hoi dong co dong
lién quan dén:

- Stra d6i va bd sung Piéu 18,

- Loai c¢6 phiéu va sb lwong c6 phiéu duoc
chao ban,

- Viéc t6 chuc lai hay giai thé Cong ty,

- Quyét dinh diu tw hodc ban tai san Cong
ty hogc chi nhanh c6 gia tri bang hodgc lon hon
35% tong gia tri tai san dwec ghi trong bao cao
tai chinh da dwoc kiem toan gan nhat cia cong
ty.

s€ chi dugc théng qua khi cé 75% (bdy muoi
lam phan tram) tro lén tong sé phiéu biéu quyét
ciia tat cd cé dong hodc dai dign dwoc iiy quyeén
der hop tan thanh (trong truong hop té chic hop
truc tiep) hoac it nhat 75% (bay muoi lam phan
trém) tong so phiéu biéu quyét cua tat ca co dong
co quyen biéu quyet chap thuan (d6i véi truong
hop lay y kién c¢6 dong bang van ban), trie

Cap nhat stra d6i cho théng nhat
véi dicu 15 Dicu I1é nay

Stra theo quy dinh tai khoan 1,

Diéu 144 Luat DN 2014 — biéu

kién dé Nghi quyét duoc théng
qua
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trwong hop quy dinh tgi diém a va diem c,
Khodn 2, Diéu 21 - Diéu 1¢ nay.

3.c. Viéc biéu quyét bau thanh vién Hoi dong
quan tri va Ban kiém soat phai thyc hién theo
phuong thirc bau don phiéu, theo d6 mdi co
dong c6 tong sd phiéu biéu quyét twong tng voi
tong s6 cd phan s¢ hiru nhan véi s6 thanh vién
duogc bau cua Hoi dong quan tri hodic Ban kiém
soat Va cd dong c6 quyén don hét hoic mot
phan tong s6 phiéu bau cua minh cho mdt hoic
mot sO ung cu vién.

- Nguoi tring ctr thanh vién Hoi dong quan tri
hoiic thanh vién Ban Kiém soat duoc xac dinh
theo s6 phiéu bau tinh tir cao xudng thip, bt
dau tir ing ctr vién c6 sé phiéu bau cao nhét cho
dén khi du s6 thanh vién quy dinh tai Diéu 18
Cong ty.

- Truong hop c6 tu hai (02) img ctr vién tro lén
dat cung s phiéu bau nhu nhau cho thanh vién
cubi cung cua Hoi ddong quan tri hodac Ban
kiém soat thi s& tién hanh bau lai trong sd cac
g ctr vién c6 sb phiéu bau ngang nhau hoic
lya chon theo tiéu chi quy ché bau ctr hodc Piéu
1¢ Cong ty.

Truong hop khong c¢6 di sé thanh vién Hoi
dong quan tri hodc Ban kiém soat thi Dai hoi
s€ tién hanh bau lai cho dén khi du s6 lugng

3.c. Viéc biéu quyét bau thanh vién Hoi dong
quan tri phai thue hién theo phuong thirc bau don
phiéu dwoc quy dinh chi tiét trong Quy ché bau
cuw tal cugc hop Bat h01 dong co dong, theo do
mdi ¢o dong co tong s6 phiéu biéu quyét tuong
mg v6i tong s6 c¢d phan so hiru nhan voi s0
thanh vién dugc bau ctia Hoi dong quan trj va cb
déng c6 quyén don hét hoic mot phan tong sb
phiéu bau cua minh cho mdt hodc mot sd ung cu
vién.

- Nguoi tring ctr thanh vién Hoi dong quan tri
dugc x4c dinh theo sb phiéu bau tinh tir cao
xudng thip, bit dau tir ung ctr vién co sd phiéu
bau cao nhit cho dén khi du sé thanh vién quy
dinh tai Diéu 1 Cong ty.

- Truong h0’p co tu hai (02) g ctr vién tro 1én
dat cing sd phiéu bau nhu nhau cho thanh vién
cudi cing cua H01 ddng quan tri thi se tién hanh
bau lai trong s6 cac tmg cir vién c6 sd phiéu bau
ngang nhau hodc lira chon theo tiéu chi quy ché
bau ctr hodc Piéu 1¢ Cong ty.

Truong hop khong c6 du sb thanh vién Hoi
déng quan tri thi Pai hoi s& tién hanh bau lai

cho dén khi du s Iuong.

Bo dan chiéu dén Ban kiém soat

Khoéng co

3. Nghj quyét ciia Pai hi dong cé dong phdi
dwgc thong bdo dén cé dong cé quyén dw hop
Dai héi dong cé dong trong thoi han 15 (muwoi
lim) ngay, ké tir ngay nghi quyér dwoc thong

Stra theo quy dinh tai khoan 5,
Diéu 144 Luat DN 2014 — biéu
kién d€ Nghi quyét duoc thdng
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qua; trwong hop cong ty co trang thong tin di¢n
tir, viéc gari nghi quyeét co thé thay thé bang viéc
dang tdi lén trang théong tin dién tir cua cong ty.

qua

Pi¢u 22. Thim quyén va thé thirc lay y kién
c6 dong bang van bian dé théng qua nghi
quyét ctia Dai hgi dong co dong

Pi¢u 22. Tham quyén va thé thirc liy y kién c6
dong bang van ban dé thong qua nghi quyét
cua Pai hoi dong co dong

3. Hoi ddng quan tri phai chuan bij phiéu liy y
kién, du thao Nghi quyét cua Pai hoi dong co
dong va cac 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 gui bang
phuong thic bao dam dén duogc dia chi dang ky
cua ting ¢o 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 cham nhat muoi (10) ngay trudc thoi
han phai gui lai phiéu liy y kién. Viéc 1ap danh
sach c6 dong gui phiéu ldy y kién thuc hién
theo quy dinh tai khoan 1 va khoan 2 Biéu 137
cua Luat Doanh nghiép. Yéu cau va céch thuc
gui phiéu lay y Kién va tai lieu kém theo thuc
hién theo quy dinh tai Diéu 139 cua Luat Doanh
nghiép.

3. Hoi dong quan tri phai chuan bi phiéu lay y
kién, du thao Nghi quyét cua Dai hoi dong cod
dong va cac 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 gui bang phuong
thic bao dam dén duogc dia chi dang ky cua ting
co dong. Hoi ddng quan tri phai dam bao gui,
cong bd tai liéu cho céc co dong trong mot thoi
gian hop 1y dé xem xét biéu quyét va phai guri
cham nhét 15 (muwoi ldm) ngay trudc thoi han
phal gui lai phleu Iay y kién. Viéc lap danh séch
co dong gui phiéu lay y kién thuc hién theo quy
dinh tai khoan 1 va khoan 2 Diéu 137 cua Luat
Doanh nghiép. Yéu cau va cach thuc giri phiéu
lay y kién va tai liéu kém theo thuc hién theo quy
dinh tai Biéu 139 cua Luat Doanh nghiép.

Stra dé théng nhat véi khoan 3
Diéu 18 Diéu Ié nay va theo quy
dinh tai khoan 2 Diéu 22 Diéu l¢

mau — Phu luc dinh kém Thong tu
$6 95/2017/TT-BTC-

Tham quyén va thé thirc ldy ¥ kién
¢ dong bang van ban dé thong
qua quyét dinh ctua Pai hoi déng
c6 dong

4.a. Tén, dia chi tru s& chinh, sé va ngdy cip | 4.a. Tén, dia chi tru s¢ chinh, ma sé doanh | Suatheo quy dinh tai khoan 3,
Gidy chitng nhin ding ky kinh doanh, noi | nghiép; Diéu 145 Luat DN 2,014_. -Tham
diing ky kinh doanh ciia Cong ty; quyén va the thie lay y kién co
dong bang van ban dé thong qua
nghi quyét ctia Dai hoi dong cd
dong
4.c. Ho, tén, dia chi thuong trd, quéc tich, s6 | 4.c. Ho, tén, dia chi thuong trd, quéc tich, sé | Suatheo quy dinh tai khoan 3,

Diéu 145 Luat DN 2014 — Tham
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Thé cin cudc cong dan, sb Gidy chiang minh
nhan dan, Ho chiéu hoic chang thuc ca nhan
hop phap khac ciia co dong 1a ca nhan; tén, dia
chi_thwong trd, quéc tich, md sé doanh
nghiép, sé quyét dinh thanh 1ap hoic sé ding
ky kinh doanh ciia_c6 déng hodic dai dién
theo uy quyén cua c6 dong 1a t6 chirc; s6 lwong
co phan cua tung loai va s phiéu biéu quyét
cua c6 dong;

Thé cian cudc cong dan, s6 Giday chirng minh
nhan dan, Ho chiéu hoac chirng thuc c& nhan hop
phdp khac cua co dong la ca nhan; tén, ma so

doanh nghiép, sé quyét dinh thanh lap, dia chi

tru sé¢ chinh cua ¢ dong 1a t6 chac hodgc ho,
tén, dia chi thwong trd, quéc tich, sé Thé cin
cwéc cdng dan, Gidy ching minh nhan dan,
Hg chiéu hogc chig thgc ca nhan hgp phép
Khéac ciia dal dién theo iy quyén cia cé dong la
té chic; sb lugng co phan cua tung loai va sé
phiéu biéu quyét cua c6 dong;

quyén va thé thuc 1ay y kién co

dong bang vin ban dé thong qua

nghi quyét ciia Pai hoi dong cb
dong

5.a. Guri thu. Phiéu lay y kién da duoc tra 10i
phai c6 chit ky caa c6 dong 1a ca nhan, cua
ngudi dai dién theo dy quyén hoic ngudi dai
dién theo phap luat cua cé dong 1a to chuc.
Phiéu lay y kién gui vé cong ty phai duoc dung
trong phong bi dan kin va khong ai duoc quyén
mé trude khi kiém phiéu;

5.a. Gui thu. Phiéu 1y y kién dd duoc tra 1oi
phai c¢6 chit ky cua c6 dong 1a ca nhan, cua nguoi
dai dién theo uy quyén hodc ngudi dai dién theo
phap luat cua c6 dong 1a to chirc hoac cd nhdn,
nguwoi dai dién theo phap ludt cia 16 chirc dwoc
ity quyén. Phiéu 1iy ¥ kién guri vé cong ty phai
dugc dung trong phong bi dan kin va khong ai
duoc quyén mé trudce khi kiém phiéu;

Stra theo quy dinh tai khoan 4,
Diéu 145 Luat DN 2014 — Tham
quyén va thé thirc 14y ¥ kién cb
d6ng bang vin ban dé thong qua
nghi quyét ctia Pai hoi dong cb
dong

6. Hoi ddng quan tri kiém phiéuva lap bién ban
dudi sy chiang kién cua Ban kiém soat hoic
cia co dong khong ndm gitt chuc vu quan ly
Cong ty. Bién ban kiém phiéu phai c6 cac noi
dung chu yéu sau day:

a.Tén, dia chi try s& chinh_sé va ngay cip
Gidy chitng nhan ding ky kinh doanh. noi
dang kv kinh doanh;

6. Hoi ddng quan tri kiém phiéu va 1ap bién ban
dué6i sy chung kién cua Ban kiém toan ngi bé
hodc Thw ky céng ty hoic cua c6 dong khong
nam gitr chirc vu quan ly Cong ty. Bién ban kiém
phiéu phai ¢ cac noi dung chir yéu sau day:

a. Tén, dia chi tru s& chinh, md sé doanh
nghiép;

Bo dan chiéu dén ban kiém soat
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6.c. SO c6 dong vai tong sb phiéu bicu quyét da
tham gia biéu quyét, trong d6 phan biét s6 phiéu
biéu quyét hop 1& va sb biéu quyet khong hop
18, kém theo phu luc danh sach c6 dong tham
gia biéu quyét;

6.c. S cb dong voi tong sb phiéu biéu quyét da
tham gia biéu quyét, trong d6 phan biét sé phiéu
biéu quyét hop 1& va sb biéu quyét khong hop 1é
va phwong thirc giri biéu quyét, kém theo phu
luc danh séch c6 dong tham gia biéu quyét;

Stra theo quy dinh tai khoan 5,
Diéu 145 Luat DN 2014 — Tham
quyén va thé thirc léy ¥ kién cb
dong bang vin ban dé thong qua
nghi quyét ciia Pai hoi dong cb
dong

6.e. Céac Nghi quyét da duoc thdng qua;

6.e. Céc vin dé da dugc théng qua;

Stra theo dung thuat nglr quy dinh
tai khoan 5, Diéu 145 Luat DN
2014 — Tham quyén va thé thic
lay y kién c6 dong bang vin ban
dé théng qua nghi quyét cua Dai
hoi dong co dong

6.f. Ho, tén, chir ky cua Chu tich Hoi ddng
quan tri, nguoi dai dién theo Phap luat cua
Cong ty, ngudi kiém phiéu va chix_ky cua
ngudi giam sét kiém phiéu.

6.f. Ho, tén, chit ky cua Chu tich Hoi ddng quan
tri, nguoi dai d,ién theo Phap luat cua C()ng’ty,
ngudi Kiém phiéu va nguoi giam sat kiém phiéu.

Stra theo quy dinh tai khoan 5,
Diéu 145 Luat DN 2014 — Tham
quyén va thé thirc 14y ¥ kién cb
dong bang van ban dé thong qua
nghi quyét ciia Pai hoi dong cb
dong

7. Bién ban két qua kiém phiéu phai céng bd
trén trang thong tin dién tir (website) cua Cong
ty trong thoi han hai muoi bén (24) gid hoic
guri dén cac cd dong trong vong muoi lam (15)
ngay, ké tir ngay két thic kiém phiéu.

7. Bién ban két qua kiém phiéu phai cong b trén
trang thong tin dién ti (Website) cua C(“)ng ty
trong thoi han hai mwoi bén (24) gio ké tir thm
diém két thac kiém phiéu hoic gui dén cac cb
d6ng trong vong mudi lim (15) ngay, ké tir ngay
két thac kiém phiéu.

Stra theo quy dinh tai khoan 6,
Diéu 145 Luat DN 2014 — Tham
quyén va thé thirc 14y ¥ kién cb
dong bang van ban dé thong qua
nghi quyét ctia Pai hoi dong cb
dong; Khoan 7 biéu 22 Piéu 1é
mau — Phu luc dinh kém Thong tu
s6 95/2017/TT-BTC

9. Ngh1 quyet dugc théng qua theo hinh thuc
Iay y kién c6 dong bang van ban phal duoc s6
cd dong dai dién it nhit 51% tong s6 ¢6 phan
cd quyén biéu quyét chip thuan va co gia tri
nhu Nghi quyét dugc thdng qua tai cudc hop

0. Ngh1 quyet dugc thdng qua theo hinh thuc Iay
y kién cd dong bang van ban phai dugc sé ¢o
dong dai dién it nhat 65% (sdu muwoi lim phan
trim) tong s6 ¢d phan c6 quyén biéu quyét tan
thanh trie Nghi quyét vé cac vin dé quy dinh tai

Stra theo ¥ kién ciia SCIC ngay
19/3/2020

22




Pai hoi dong co dong.

diém b, Khodn 2, Btéu 21 — Piéu 1é nay va co
gia tri nhu Nghi quyet dugc thong qua tai cugc
hop Dai hoi ddng c6 dong.

Piéu 24. Yéu cau hiy bé Nghi quyét caa Pai
hoi dong co dong

Dicu 24. Yéu ciu hiiy bé Nghi quyét ciia Pai
hoi dong c6 dong

Trong thoi han chin mwoi (90) ngay, ké tir
ngay nhan duoc bién ban hop Pai hoi dong co
dong hoic bién ban két qua kiém phiéu lay y
kién Pai hoi dong co dong, c6 dong, hoac nhom
cd dong quy dinh tai Khoan 2 Piéu 114 L uét
doanh nghiép c6 quyén yéu cau Toa an hoic
Trong tai xem xét, huy bo Nghi quyéthoiac mot
phan Nghi quyét cua Pai hoi déng co dong
trong cac truong hop sau day:

4. Trudng hop Nghi quyétcua Pai hoi dong co
dong bi huy bo theo quyét dinh cua Toa &n hoic
Trong tai, nguoi triéu tap cudc hop DPai hoi
ddng c6 dong bi huy bo cd thé xem xét to chuc
lai Dai hoi dong c6 dong trong vong hai muoi
(20) ngay theo trinh tu, thu tuc quy dinh tai
Luat doanh nghiép va biéu 18 nay.

Trong thoi han chin muoi (90) ngay, ké tir ngay
nhan duoc bién ban hop Pai hoi dong co dong
hozc bién ban két qua kiém phiéu lay y kién Pai
hoi déng c6 dong, co dong, hodc nhém cé dong
quy dinh tai KhOan 3 Piéu 12 — Piéu 1¢ nay co
quyén yéu cau Toa &n hoic Trong tai xem xet,
huy bo Nghi quyethOac mot phan Nghi quyét cua
Dai hoi dong cd dong trong cac trudong hop sau
day:

4. Truong hop Nghi quyét cua Pai hoi dong cb
déng bi huy bo theo quyét dinh caa Toa an hoic
Trong tai, nguoi tridu tap cudc hop DPai hoi ddng
co dong bi huy bo 6 thé xem xét t6 chuc lai Pai
hoi dong c6 dong trong vong ba muwoi (30) ngay
theo trinh tu, tha tuc quy dinh tai Luat doanh
nghiép va biéu 18 nay.

Cap nhat dan chiéu biéu luat

Stra d6i cho phu hop véi thuc tién
ap dung

Khong cé

Diéu 25. Hiéu hre nghi quyét ciia Pai hoi dong
co dong.

1. C&c nghj quyét ciia Pai hgi dong cé déng cé
hiéu luc ké tir ngay dwpc théng qua hodgc tir
thoi diém higu lwc ghi tai nghji quyét do.

2. Cac nghi quyét ciia Pai hgi dong co dong
dwoc thong qua bang 100% (Mgt trdam phan
trim) tong sé cé phan co quyén biéu quyét la
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Theo quy dinh tai Piéu 148 Luat
DN 2014 — Hiéu luc cac nghi
quyét, quyét dinh cua Dai hoi dong
c6 dong




hep phap va co hiéu luc ngay cd khi trinh tw va
thi tuc thong qua nghi quyét dé khéng dwoc
thuc hién ding nhw quy dinh.

3. Trwong hop 6 Cé dong, nhém cé dong yéu
cdu Toa an hogc Treng tai hay bé nghi quyét
ciia Pai héi dong cé dong theo quy dinh tai
Diéu 24 Piéu 1¢ nay, thi cac nghj quyét dé van
c6 hiéu lwc thi hanh cho dén khi Toa an, Treng
tai c6 quyér dinh khac, trir trwomg hep ap dung
bién phap khdn cdp tam thei theo quyér dinh
Ciia co quan c6 tham quyén

VII. HOI PONG QUAN TRI

VII. HOI BPONG QUAN TRI

Piéu 25. Co ciu tiéu chuan thanh vién Héi
dong quan tri

Piéu 26. Co ciu tiéu chuin thanh vién Hi
dong quan tri

1.c. Thanh vién Hoi dong quan tri cong ty co
thé dong thoi la thanh vién Hoi dong quan tri
cua cbng ty khac.

1.c. Thanh vién Hoi dong quan tri cdng ty cd thé
ddng thoi 1a thanh vién Hoi dong quan tri caa
cong ty khac, nhung khéng dwoc dong thoi 12
thanh vién Hgi dang qudn tri tai qua 05 cong ty
khac.

Theo quy dinh tai khoan 3, Diéu
12 Nghi dinh 71/2017/ND-CP-
Tu cach thanh vién Hoi ddng quan
tri

2. Thanh vién hoi déng quan tri doc lap la
thanh vién Hoi dong quan tri dap (mg cac yéu
CAU sau:

a. L& thanh vién Héi dong quan tri khong
diéu hanh va khéng phai 13 ngwdi cd lién
quan véi Tong giam doc, Phé Tong giam doc,
Ké toan trwéng va nhitng can bd quan ly
khic dwoc Héi dong quan tri bé nhiém;

b. Khéng phai la thanh vién Héi ddng quén

3. Thanh vién Hbi dong quan tri doc lap a
thanh vién Hoi dong quan tri dap &ng cac yéu
cau sau day, trir trwong hep phap ludt vé chimng
khoan cé quy dinh khéc:

a. Khéng phdi la ngwoi dang lam viéc cho cong
ty, cbng ty con cua cbng ty; khong phdi la
ngwoi da timg lam vige cho cong ty, cong ty con
ciia cong ty it nhdt trong 03 (ba) nim lién truwéc
do

Théng nhat véi dinh nghia thanh
vién doc lap Hoi ddng quan tri
theo khoan 2 Diéu 151 LDN 2014
- Co cAu, tiéu chuan va diéu kién
lam thanh vién Hoi dong quan tri
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tri, Tong giam doc, Ph6 Tong giam doc cia
cac cdng ty con, cong ty lien két, cong ty do
cdng ty niém yét nim quyén kiém soét trong
ba (03) niim gan nhit;

c. Khong phai la c6 déng 16n hoic ngudi dai
dién cia cé doéng 16n hodc ngudi co lién quan
ciia cd déng 16n cha cong ty;

d. Khong phai 13 ngwoi lam viéc tai cac to
chiec_cung cdp dich vu tw vAn phép luit,
kiém toan cho cong ty trong hai (02) nim
gan nhét;

e. Khong phai 1a_dbi tadc hodc nguoi lién
guan cia ddi_tac ¢ gia tri_giao dich hang
nim véi cong ty chiém tir ba muwei phin
trim (30%) tré 1én tong doanh thu hoic téng
giad_tri_hang hoa, dich vu mua vao cua céng
ty trong hai (02) nim gin nhét.

b. Khéng phdi la ngwoi dang hwong lwong, thi
lao ter coNg ty, trie cac khodn phu cdp ma thanh
vién Héi dong qudn tri dwoc hwong theo quy
dinh

c. Khong phdi la ngwoi c6 ve hogc chéng, cha
dé, cha nudi, me dé, me nuéi, con dé, con nudi,
anh rugt, chi rugt, em rugt 1a cé déng Ion cia
cong ty; la ngwoi qudan ly caa céng ty hodgc
cong ty con cua cong ty

d. Khéng phdi la ngwoi truc tiép hodc gian tiép
s¢ hitu it nhdt 1% (mét phdn trdm) téng sé cé
phdn c6 quyén biéu quyét ciia cong ty

e. Khdng phdi la ngwoi da tung lam thanh vién
Héi dong qudn tri cia cong ty it nhat trong 05
(nim) nam lién truée dé

Piéu 26. Thanh phan va nhiém ky caa thanh
vién Héi dong quan tri

Diéu 27. Thanh phin va nhiém ky céa thanh
vién Hoi dong quan tri

2. Céac cb déng nim giit cd phan c6 quyen
biéu quyét trong thoi han lién tuc it nhat sau
(06) thang ¢ quyén gép sé quyen biéu quyét
cua tirng nguoi lai véi nhau dé dé cir cac wng
cir_vién Héi_dong quan tri. Coé_déng hoic
nhém c6 dong nim giir tir 5% dén dwéi 10%
téng s6 coé phan cd quyén bidu quyét dwoc dé
cit mét (01) ¥ng vién; tir 10% dén dudi 30%
dwoc dé cir toi da hai (02) wng vién; tir 30%
dén duéi 40% dwoce dé cir toi da ba (03) ng

Pua vao noi dung khoan 2, Diéu
28 Du thao Diéu I€ stra doi
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vién; tir 40% dén dwéi 50% dwoc dé cir tdi
da bon (04) ng vién: tir 50% dén dwéi 60%
dwoc dé cir téi da ndm (05) &ng vién; tir 60%
dén dudi 70% dwoc dé cir tdi da sdu (06) ing
vién; tir 70% dén 80% dwoc dé cir toi da bay
(07) kng vién; tir 80% dén dwdi 90% dwoc dé
cir tdi da tam (08) \ng Vvién; va tir 90% tong
sé c6 phan biéu quyét tré 1én dwoe dé cir toi
da da s6 wng cir vién.

3. Trudng hop sbé lwong cac ng vién Hai
dong quan tri thong qua dé cir va &ng cir van
khong du s6 lwong cin thiét, Héi dong quan
tri_ dwong nhiém c6 thé dé ci thém wng cir
vién hodc to6 _chirc dé cir theo mét co ché do
Cong ty quy dinh tai Quy ché ndi bé vé quan
tri cong tv. Co ché dé cir hay cach thic Hoi
déng quan tri dwong nhiém dé cir ¥ng cir
vién Héi ddng quan tri phai dwoc cong bd rd
rang va phai_dwoc Pai héi_dong coé_déng
thong qua trwéc khi tién hanh dé cir.

Pua vao ndi dung khoén 3, I:)iéu
28 Du thao Diéu I€ stra doi

5. Héi dong quan tri c6 thé bé nhiém nguoi
khac tam thoi lam thanh vién Héi déng quan
tri dé thay thé chd tréng phat sinh va thanh
vién méi_nay phai dwoc chap thuin tai Pai
héi dong cb6 dong ngay tiép sau dé. Sau khi
dwoe Pai hoi dong co déng chap thuan, viéc
bé nhiém thanh vién méi d6 sé dwerc coi la co
hiéu lwe vao ngay dwoc Hi dong quan tri b
nhiém. Nhiém ky caa thanh vién Héi ddng
quan tri méi dwec tinh tir ngay viéc bd
nhiém cé hiéu lwe dén ngay két thuc nhiém

Bo

Thong tu 121/2012 da hét hét lyc

¢6 quy dinh nay, tuy nhién, Nghi

dinh 71/2017 khong con quy dinh
nay
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ky ciia Hoi dong quan tri. Trong truwdng hop
thanh vién méi khong dwoc Pai hdi dong co
dong chip thuin, moei quyét dinh cia Hoi
dong quan tri cho dén trwéc thoi diém dién
ra Pai hoi dong c6 dong co6 sw tham gia biéu
quyét ciaa thanh vién Héi ddng quan tri thay
thé vin dwoc coi 1a c6 hiéu luc.

Pi¢u 26. Thanh phin va nhiém ky clia thanh
vién Hoi dong quan tri

S6 luong thanh vién Ho6i dong quan tri cua
Cong ty 1a tir 05 dén 11 thanh vién. Nhiém ky
ctia Hoi dong quan tri 1 ndm (05) nam. Nhiém
ky cua thanh vién Hoi ddng quan tri khong qua
nam (05) nim; thanh vién Hoi dong quan trj co
thé dugc bau lai v6i s6 nhiém ky khong han
ché. S6 thanh vién Hoi dong quén tri déc lap
khong diéu hanh phai it nhit c6 mdt phan ba
(1/3) s6 thanh vién HOi dong quan tri theo
nguyén tic 1am tron xubng

Pi¢u 27. Thanh phin va nhiém ky ciia thanh

vién HQi dong quan tri

S6 luong thanh vién Hoi dong quan tri ciia Cong
ty 1a tir 05 dén 11 thanh vién. Nhiém ky cua Hoi
ddng quan tri 13 nim (05) nim. Nhiém ky cua
thanh vién Hoi dong quan tri khéng qua nim
(05) nam; thanh vién Ho6i déng quan tri ¢ thé
duogc bau lai voi s nhiém ky khong han ché.
Tong s thanh vién thanh vién djc lgp Hpi dong
qudn tri phai chiém it nhit mot phan ba (1/3)
tong sb thanh vién Hoi dong quan tri. S6 lwong
toi thiéu thanh vién déc lgp Hpi dong qudn tri
dwogc xdc dinh theo phwong thirc lam tron
xuong.

Stra d6i theo quy dinh Diéu 13
Nghi dinh 71/2017/ND-CP -
Thanh phan Hoi ddng quan tri, va
phl hop véi thyc tién ap dung

Pi¢u 28. Ung cir, dé cir thanh vién Hi dong
quan tri

B6 sung theo quy dinh tai Piéu 25
Piéu 1é miu — Phuy luc dinh kém
Thong tu s6 95/2017/TT-BTC -
Ung cwr, dé cir thanh vién HDQT

1. Truwong hop da xdac dinh dwgc trwéc ung
vién, thong tin lién quan dén cac ing vién Hgi
dong qudn tri dwge dwa vao tai liéu hop Pai hgi
dong co dong va céng bo toi thiéu muwoi (10)
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ngay trwoc ngay khai mac cugc hgp Dai hgi
dong co dong trén trang thong tin dién twr cua
Cong ty dé co dong co thé tim hiéu vé cac ung
vién nay trwéc khi bé phieu. Ung vién Hgi
dong qudn tri phdi c6 cam két bang van ban vé
tinh trung thac, chinh xac va hep ly cia céc
thong tin cd nhin dwoc cong bo va phdi cam
ket thuc hign nhiém vu mgt cach trung thuc
néu dwec bau lam thanh vién Hgi dong qudn
tri. Thong tin lién quan dén wng vién Hgi dong
quan tri dwec cong bé bao gom cac ngi dung
toi thiéu sau day:

a. Ho tén, ngay, thang, nam sinh;

b. Trinh d¢ hoc vén;

C. Trinh d¢ chuyén mon;

d. Qua trinh cong tac;

e. C4c cOng ty ma ing vién dang nam giir chirc
vy thanh vién Hgi dong quan tri va cac chac
danh quan ly khéac;

f. Bdo cdo dinh gid vé déng gdp cuia ing vién
cho Cong ty, trong trwong hop wng vién do
hién dang la thanh vién Hgi dong qudn tri cua
Cong ty;

g. Cac lgi ich cd lién quan téi Cong ty (néu co);
h. He, tén ciia cé déng hodc nhom cé dong dé
cwr trng vién do (néu co);

i. Cac thong tin khéc (néu co).

2. Cac co dong nam giir co phan cd quyén biéu
quyét trong thoi han lién tuc it nhat sau (06)
thang cO quyén gop so quyen biéu quyet cua
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ting nguoi lai v6i nhau dé dé cir cac (g cir vién
Hoi dong quan tri. Co dong hoic nhom co dong
nam git tir 5% dén dudi 10% tong sé ¢6 phan co
quyén biéu quyét duoc dé cir mot (01) Gng vién;
tir 10% dén dudi 30% dugc dé cir toi da hai (02)
Gng vién; tir 30% dén dudi 40% duoc dé cir toi
da ba (03) ung vién; tir 40% dén dudi 50% duoc
dé cir t6i da bon (04) ung vién; tir 50% dén dudi
60% duoc dé cur téi da nam (05) ung vién; tur
60% dén dudi 70% duoc dé cur toi da sau (06)
ng vién; tir 70% dén 80% duoc dé cir toi da bay
(07) ng vién; tir 80% dén dudi 90% dugc dé cir
t6i da tam (08) ung Vvién; va tir 90% tong s6 ¢b
phan biéu quyét tro 1én duoc dé ctr tdi da da sb
rng cur vién.

3. Truong hop s6 luong céc (ng vién Hoi dong
quan tri thong qua dé ctr va ung cir van khong du
s6 luwong can thiét, Hoi déng quan tri duong
nhiém c6 thé dé ctr thém ing cu vién hoic to
chie dé cur theo mot co ché do Cong ty quy dinh
tai Quy ché noi bo vé quan tri cong ty. Co ché dé
ctr hay cach thirc Hoi ddng quan tri dwong nhiém
dé cur Gng cir vién Hoi dong quan tri phai duoc
cong bd rd rang va phai duoc Pai hoi déng cb
d6ng thong qua trude khi tién hanh dé cu.

Dieéu 27. Quyén han va nhiém vu cua Hoi
dong quan tri

bieu 29. Quyén han va nhiém vu cita Hoi
dong quan tri

3c. B6 nhiém va bai nhiém céac can bd quan ly
Cong ty theo dé nghi cua Tong Giam doc va
quyet dinh muce luvong cta ho

B6 nhiém va bai nhiém cac can bd quan Iy Cong
ty (trie Cip trwong cdc don vi trong Cong ty)
theo dé nghi coa Tong Giam ddc va cdc cip dé
xudt khdc; va quyét dinh mirc lvong cia ho

Stra can ctr theo Tham quyén- Quy
ché quan ly can bd s6 86/Qb-
HDQT ngay 6/9/2019
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i. B#o cdo Dai hoi dong cd dong phé chuén
viéc Hoi dong quin tri bd nhiém Cha tich
Hoi dong quén tri kiém chic vu Toéng giam
doc diéu hanh.

Bo

Theo quy dinh tai Biéu 12 Nghi
dinh 71/2017/ND-CP - Tu cach
thanh vién Hoi dong quan tri : Chu
tich HPQT khong duoc kiém
nhiém Tong giam doc ké tir ngay
01/08/2020.

Khdng cé

3.l. Quyét dinh ddu tw hodc ban tai san Cong ty
c6 gia tri dén dwéi 35% tong gia tri tai sdn
dwoc ghi trong bdo cdo tai chinh di dwec kiém
toan gan nhdt ciia cong ty;

Phan quyén cho Hoi dong quan tri
trong viéc quyét dinh céc giao dich
dau tu/béan tai san tuong Gng Vi
quyén cta Dai hoi dong c6 dong
tai Diéu 15 Diéu I

Khoéng co

3.s. Quyét dinh ky két hop dong, giao dich véi
nhitng ngwoi dwee quy dinh tgi Khodn 1 Diéu
162 Lugt Doanh nghiép vai gia tri dwoi 20%
(hai mwoi phan tram) téng gia tri tai sdn cia
Céng ty dwoc ghi trong b&o céo tai chinh gan
nhdt da dwec kiém toan

Phan quyén cho Hoi dong quan tri
trong viéc quyét dinh céc giao dich
dau tu/ban tai san twong &ng Vi
quyén cua Dai hoi dong co dong
tai Diéu 15 Diéu I8

Piéu 28. Chi tich, Phé Chi tich Hoi dong
quan tri

1. Hoi dong quan trj phai lya chon trong sb cac
thanh vién Hoi dong quan tri dé bau ra mot (01)
Chu tich va mot (01) Phé Chu tich Hoi dong
quan tri. Chi tich Hoi dong quin tri sé kiém

hoic khong kiém chirec Toéng Giam dbc cia
Cong ty. Truong hop Chi tich Hbi_dong
quan tri kiém nhiém chitc Tong Giam doc

phii dwoc phé chuin hang nim tai Dai hoi
dong cb dong thwong nién.

Chu tich Hoi déng quan tri phai s¢ hitu hodc dai

Piéu 30. Chu tich, Ph6 Chu tich Hi dong
quan tri

1. Hoi ddng quan tri phai lra chon trong sé cac
thanh vién Ho1 dong quan tri dé bau ra mot (01)
Chu tich va mét (01) Pho Chu tich Hoi dong
quan tri.

Chu tich Ho1 déng quan tri phai s& hitu hoac dai
dién s& hiru s6 c¢6 phicu to1 thiéu bang 10% von
biéu 1¢ Cong ty

Bo theo thuc tién &p dung va theo
quy dinh tai Diéu 12 Nghi dinh
71/2017/ND-CP - Tu cach thanh
vién Hoi dong quan tri : Cha tich
HDQT khong dugc kiém nhiém
Tong giam doc ké tir ngay
01/08/2020.
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di¢n s& hitu s6 ¢6 phi€u toi thiéu bang 10% von
Diéu 1¢ Cong

Piéu 29. Cac cudc hop ciia Hoi ddng quan tri

Piéu 31. Cac cudc hop ciia Hoi ddng quan tri

3. Cha tich HPQT triéu tap céc cudc hop bat
thuong khi thay can thiét vi loi ich cua Cong ty.
Ngoai ra, Chu tich phai triéu tap hop Hoi dong
quan tri, khong duoc tri hodn néu khong co ly
do chinh dang, khi xay ra mot trong cac truong
hop sau day:

c. C6 d& nghi cua Ban kiém soat hoic thanh
vién doc lap .

3. Chu tich Héi dong qudn tri triéu tap cac cudc
hop bat thuong khi thiy can thiét vi loi ich cua
Cong ty. Ngoai ra, Chu tich phai triéu tap hop
Hoi déng quan tri, khong duoc tri hodn néu
khong cd ly do chinh dang, khi mét trong sé cac
doi twong dwéi day dé nghi biang van ban néu rd
muc dich cuéc hop, vin dé can thdo ludn:

c. C6 dé nghi caa thanh vién dgc \gp Hgi dong
qudn tri

Theo khoan 3 Diéu 30 Diéu 1&
mau — Phu luc dinh kém Thong tu
s6 95/2017/TT-BTC - Cudc hop
cua Hoi dong quan tri

Bo dan chiéu Ban kiém soat

4. Chu tich Hoi dong quan tri phai triéu tap hop
Hoi dong quan tri trong thoi han bay (07) ngay
ké tir ngay nhan dugc dé nghi néu tai néu tai
Khoan 3, Diéu 29 - Diéu Ié nay.

Truong hop Chu tich Hoi dong quan tri khéng
chap nhan triéu tap hop theo d& nghi thi Chu
tich phai chju trach nhiém vé nhiing thiét hai
xay ra d6i voi Cong ty; nhirng nguoi dé nghi to
chic cudc hop duoc dé cap dén ¢ Khoan 3,
Piéu 29- Didu 16 nayco thé tu minh triéu tap
hop Hoi ddng quan tri.

4. Chu tich Hoi ddng quan tri phai triéu tap hop
Hoi dong quan tri trong thai han bay (07) ngay
ké tir ngay nhan duoc dé& nghi néu tai Khoan 3,
Diéu 31 - biéu 18 nay.

Truong hop Cha tich Hoi déng quan tri khdng
chap nhan triéu tap hop theo dé nghi thi Chu tich
phai chiu trach nhiém vé nhitng thiét hai xay ra
dbi véi Cong ty; nhitng ngudi dé nghi té chic
cudc hop duge dé cap dén & Khoan 3, Piéu 31-
Diéu 1& nayco thé tu minh triéu tap hop Hoi dong
quan tri.

Cap nhat dan chiéu khi thay doi
thir ty Diu
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7. Thong bao hop Hoi ddng quan tri phai dugc
guri trwéc cho cac thanh vién Hoi dong quan tri
it nhat 05 (ndm) ngay trudc khi to chic hop, cac
thanh vién Hoi dong quan tri ¢d thé tir chdi
thong bdo mai hop bang van ban va viéc tir chbi
nay cd thé c6 hiéu luc hdi té.

7.Thong béo hop Ho6i déng quan tri phai duoc
gui trude cho cac thanh vién Hoi ddng quan tri it
nhat 05 (ndm) ngay truéc khi té chic hop, cac
thanh vién Hoi ddng quan tri c6 thé tir chdi thong
bao moi hop bang van ban va viéc tir chbi nay co
thé dwoc thay déi hogc hiy bé bang vin ban
Cua thanh viéen HDQT do

Sira theo khoan 7 Diéu 30 Piéu Ié
mau TT 95

8. Cac cudc hop cua Hoi ddng quan tri lan tha
nhét chi duoc tién hanh va thdng qua céac quyét
dinh khi c6 it nhat ba phan tu (3/4) s6 thanh
vién Hoi dong quan tri dw_hop. Truong hop
cudc hop duoc triéu tap theo quy dinh Diéu nay
khong du sé thanh vién du hop theo quy dinh
thi dwoc triéu tap lan thir hai trong thoi han bay
(07) ngay, ké tir ngay du dinh hop lan thir nhat.
Truong hop nay, cudc hop duoc tién hanh néu
c6 hon mot nira (1/2) sé thanh vién Hoi dong
quan tri du hop.

Thanh vién Hoi ddng quan tri dwoc coi la tham
dur va biéu quyét tai cuoc hop trong truong hop
sau day: Tham dy va biéu quyét truc tlep tai
cudc hop; Uy quyén cho nguoi khac dén dy
hop; Tham du va biéu quyét théng qua hoi nghi
truc tuyén hozc hinh thic twong tu khac; Guri
phiéu biéu quyét dén cudc hop thong qua thu,
fax, thu dién tu.

Truong hop gui phiéu biéu quyét dén cudc hop
théng qua thu, phiéu biéu quyét phai dung trong
phong bi kin va phai dugc chuyen dén Chu tich
Hoi dong quan tri cham nhat mot gio trude khi

8. Cac cudc hop cua Hoi ddng quan tri lan thir
nhét chi duoc tién hanh va thdng qua cac quyét
dinh khi c6 it nhat ba phan tu (3/4) sb thanh vién
Hoi ddng quan tri c6 mat truc tiép hogc thdng
qua nguwoi dai dién (nguwoi dwoc iy quyén) néu
dwoe da so thanh vién Hai dong qudn tri chdp
thugn. Truong hop cudc hop duoc triéu tap theo
quy dinh khodn nay khong da sé thanh vién dy
hop theo quy dinh thi duogc triéu tap lan tha hai
trong thoi han bay (07) ngay, ké tir ngay du dinh
hop lan the nhit. Truong hop nay, cudc hop
duoc tién hanh néu c6 hon mot nwra (1/2) sb
thanh vién Hoi ddng quan tri du hop.
9. Thanh vién Hoi déng quan tri duoc coi la
tham dy 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 nguoi khac dén du hop;
Tham dy va biéu quyét théng qua hoi nghi
truc tuyén hozc hinh thic twong tu khac;

Truwong hep cugc hep cia Hgi dong quan tri té

Stra theo quy dinh tai khoan 8,
Piéu 30 Biéu 1&é miu — Phu luc
dinh kém Théng tu s6
95/2017/TT-BTC -

Cudc hop cua Hoi ddng quan tri

Téch ndi dung vé tham du va biéu
quyét tai cudc hop thanh khoan 9.
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khai mac. Phiéu biéu quyét chi dugc mé trudc
su chirng kién cua tat ca nhirng nguoi du hop

chirc theo hinh thirc hgi nghi truc tuyén giia
cac thanh vién cia Héi dong qudn tri khi tat ca
hodc mét sé thanh vién dang ¢ nhitng dia diém
khac nhau, phdi ddm bdo méi thanh vién tham
gia hgp déu co thé:

- Nghe tieng thanh vién Héi dong quan tri khac
cling tham gia phét biéu trong cugc hop;

- Phét biéu vdi tdt cd cac thanh vién tham de
khac mét cdach dong thei. Viéc thdo lugn giga
cac thanh vién cé thé thec hign mgt cach truc
tiép qua di¢n thogi hodc bdang phwong tign lién
lac thdng tin khac hodgc két hgp cic phwong
thizc ndy. Thanh vién Hgéi dong qudn tri tham
gia cugc hgp nhw vay dwoc coi la “co mat” tai
cugc hop dé. Pia diém cuéc hop dwoc té chirc
theo quy dinh nay la dia diém ma cé déng nhat
thanh vién Héi dong qudn tri, hodc la dia diém
c6 mat Cha tea cugc hep.

Cac quyét dinh dwoc th()ng qua trong cugc hep
qua di¢n thogi duwgc to chic va tien hanh mgt
cach hep tharc, c6 hiéu luc ngay khi ket thl]c
cugc hop nhung phai dwgc khang dinh bang
cac ch‘ﬁ’ ky trong bién ban cua tat cd thanh vién
Hgi dong qudn tri tham du cugc hep nay.

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

Truong hop giri phiéu bicu quyét dén cudc hop
thong qua thu, phicu biéu quyet phai dung trong
phong bi kin va phai dugc chuyén dén Chu tich

Theo khoan 9 Diéu 30 biéu 1é miu
— Phu lyc dinh kém Thong tu sd
95/2017/TT-BTC -

Cudc hop cua Hoi ddng quan tri
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Hoi dong quan tri cham nhat mot gio trude khi
khai mac. Phicu biéu quyet chi dugc m¢ trudce sy
chting kien cua tat ca nhitng nguoi dy hop.

9.a. Trir quy dinh tai Biém b, Khoan 9, Piéu 29
- iéu I nay, mdi thanh vién Hoi dong quan tri
hodc nguoi dugc uy quyén truc tiép c6 mit voi
tu cach ca nhén tai cuoc hop Hoi dong quan tri
s& ¢6 mot (01) phiéu biéu quyét.

10.a. Trir quy dinh tai Biém b, Khoan 10, Diéu
31 - Piéu 1& nay, mdi thanh vién Hoi dong quan
tri hodc nguoi dwoc uy quyén tryc tiép c6 mit
VGi tu cach ca nhan tai cudc hop Hoi ddng quan
tri s& c6 01 (mot) phiéu biéu quyét.

Cap nhat dan chiéu khi thay doi
thr ty Diéu

9.c. Theo quy dinh tai Biém d, Khoan 9, Diéu
29 - Piéu ¢ nay, khi c6 van dé phéat sinh trong
mot cudc hop cua Hoi dong quan tri lién quan
dén mtrc d6 loi ich cua thanh vién Hoi dong
quan tri hodc lién quan dén quyén biéu quyét
mot thanh vién ma nhitng vin dé d6 khong
duoc giai quyét bang su tu nguyén tir bo quyén
biéu quyét caa thanh vién Hoi ddng quan trj do,
nhitng van dé phat sinh d6 s& duoc chuyén toi
Cha toa cudc hop va phéan quyét cua Chu toa
lién quan dén van dé nay s& cd gia tri 1a quyét
dinh cudi cung, trir trudng hop tinh chit hoic
pham vi lgi ich cua thanh vién Hoi déng quan
tri lién quan chua dugc cong bd day du.

10.c. Theo quy dinh tai Biém d, Khoan 10, Piéu
31 - Piéu 18 nay, khi c6 van dé phat sinh trong
mot cudc hop cua Hoi dong quan tri lién quan
dén muac do loi ich caa thanh vién Hai ddng quan
tri hoac lién quan dén quyén biéu quyét mot
thanh vién ma nhitng vin dé d6 khong duoc giai
quyét bang su tu nguyén tir bo quyén biéu quyét
cua thanh vién Hoi dong quan tri do, nhitng van
dé phat sinh dé s& dugc chuyén toi Chu toa cudc
hop va phan quyét caa Chu toa lién quan dén van
dé nay s& co gié tri la quyét dinh cudi cung, tri
trudng hop tinh chat hoic pham vi loi ich cua
thanh vién Hoi dong quan tri lién quan chua
dugc cong b day du

Cap nhat dan chiéu khi thay doi
thir ty Diu

9.d. Thanh vién Hoi déng quan tri huong loi tir
mot hop dong duge quy dinh tai Diém a, Diém
b, Khoén 4, Pidu 35 - biéu Ié ndy s& dugc coi
2 c6 loi ich dang ké trong hop dong do.

10.d. Thanh vién Hoi ddng quan tri huong loi tir
mot hop dong duge quy dinh tai Diém a, Diém b,
Khodn 5, Digu 39 - Diéu 1& nay s& duoc coi 1a co
loi ich dang ké trong hop dong do.

Cap nhat dan chiéu khi thay doi
thir ty Didu
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12. Cudc hop ciia Héi ddng quan tri 6 thé t6
chwrc theo hinh thwc nghi sw gitra cac thanh
vién ciaa Héi dong quan tri khi tit ca hoic
moét s6 thanh vién dang & nhirng dia diém
khac nhau véi diéu kién 1& mdi thanh vién
tham gia hop déu cd thé:

a. Nghe tirng thanh vién Héi ddng quan tri
khac cung tham gia phéat biéu trong cudc
hep;

b. Néu mudn, nguwdi d6 c6 thé phat biéu véi
tit ca cac thanh vién tham dw khac mét cach
dong thoi.

Viéc trao dbi gitra cAc thanh vién cd thé thuc
hién mat céach truc tiép qua dién thoai hoic
bang phwong tién lién lac théng tin khac (ké
ca viéc sir dung phwong tién nay dién ra vao
thoi diém théng qua Pidu 1é hay sau nay)
hoiic 14 két hop tit ca nhirng phwong thiic
ndy. Thanh vién Héi ddng quén tri tham gia
cudc hop nhw vay dwoc coi la “cé mait” tai
cudc hop dé. Pia diém cudc hop dwoc td chiic
theo _quy_dinh nay 13 dia_diém ma nhém
thanh vién Héi dong quan tri déng nhét tap
hop lai, hodc néu khéng c6 mét nhém nhu
vy, 13 dia diém ma Chi toa cudc hop hién
dién.

Céac quyét dinh dwec thong gua trong mét
cudc hop qua dién thoai dwec tb chirc va tién
hanh mot cach hop thic sé cé hiéu lwc ngay
khi két thic cudc hop nhung phai dwoc
khing dinh bing céc chir ky trong bién bin

Pua ndi dung nay vao khoan 9
cung Diéu

35




caa tat ca thanh vién Hai ddong guan tri tham
du cudc hop nay.

14. Chu tich Hoi déng quan tri c6 trach nhiém
chuyén bién ban hop Hoi dong quan tri cho cac
thanh vién va nhitng bién ban d6 1a nhitng bang
ching xac thuc vé cdng viéc da duoc tién hanh
trong cac cudc hop do trir khi co y kién phan
d6i vé noi dung bién ban trong thoi han muoi
(10) ngaykeé tir khi chuyén di.

Bién ban hop Hoi dong quan tri duoc lap bang
tiéng Viét va phai cd chir ky ciia tit ci cac
thanh vién Héi dong quan tri tham dw cudc
hop hoic Bién ban dwoc lap thanh nhiéu ban
va mdi_ban c6 _chir ky cia it nhat mat (01)
thanh vién Héi ddéng quan tri tham gia cugc
hop.

14. Chua tich Hoi ddng quan tri c6 trach nhiém
chuyén bién ban hop Hoi dong quan tri cho cac
thanh vién va nhitng bién ban d6 1a nhiing bang
chang xac thuc vé cong viéc da duoc tién hanh
trong cac cudc hop do trir khi co y kién phan ddi
vé noi dung bién ban trong thoi han muoi (10)
ngayké tir khi chuyén di.

Bién ban hop Hoi dong quan tri duoc lap bang
tiéng Viét va phai co chir ky Chii toa va nguwoi
ghi bién ban.

Stra theo quy dinh tai khoan 1,
Diéu 154 Luat DN 2014-
Bién ban hop Hoi dong quan tri

Piéu 32. Cac tiéu ban thudc Hdi dong quan tri

Téch riéng khoan 15, 16 diéu 1é
cii thanh Piéu 32 Dy thao

15. Héi ddng quan tri c6 thé thanh lap va uy
quyén cho cac tiéu ban truc thuéc: tiéu ban
chinh sach phét trién, tiéu ban nhan su, tiéu
ban lwong thwéng hodc c4c tiéu ban dic biét
khac dé tw vin va hd tro hoat déng caa Hoi
dong quan tri. Thanh vién caa tiéu ban co
thé gom mét_hoic nhiéu thanh vién cia Hai
dong quan tri va mét hogc nhiéu thanh vién
bén ngoai theo quyét dinh cia Héi ddng
quan tri.

Trong qué trinh thuc hién guyén han dworc
uy thac, céc tiéu ban phai tuan thi cac quy
dinh ma Héi dong quan tri dé ra. Cac quy

1. Hgi dong qudn tri c6 thé thanh lgp tiéu ban
truc thuge dé phu trach vé chinh sach phéat
trién, nhan su, lwong thwéng, kiém toan néi bé.
Sé Iwong thanh vién cia tiéu ban do Héi dong
qudn tri quyét dinh, nhung cé it nhdt ba (03)
ngwoi bao gom thanh vién cia Hai dong qudn
tri va thanh vién bén ngoai. Cdac thanh vién doc
lgp Héi dong qudn tri chiém da sé trong tiéu
ban va mét trong sé cdc thanh vién nay dwoc
bé nhiém lam Truweéng tiéu ban theo quyér dinh
ciia Héi dong quan tri. Hoat dgng ciia tiéu ban
phdi tuan thii theo quy dinh ciia Hgi dong qudn
tri. Nghj quyét ciia tiéu ban chi c6 higu luc khi

Theo Diéu 31 Piéu 1&é miu Thong
tu 95
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dinh nay c6 thé diéu chinh hoic cho phép két
nap thém nhirng ngwoi khong phai la thanh
vién Héi dong quan tri vao céc tiéu ban néu
trén va cho phép nguwoi dé dwoc quyén biéu
quyét véi tw cich thanh vién cia tiéu ban
nhung:

a. Phai_dam bao sbé lwong thanh vién
bén ngoai it hon mdt nira tong so6 thanh vién
cia tiéu ban va;

b.  Nghi quyét caa cac tiéu ban chi co
hiéu lue khi ¢6 da s6 thanh vién tham dw va
biéu_quyét tai phién hep cua tiéu ban 1a
thanh vién Héi ddng quan tri.

c.  Héiddng quén tri quy dinh chi tiét vé
viéc thanh lap, trach nhiém cia cac tiéu ban
va tradch nhiém cida tirng thanh vién tiéu
ban.

16. Viéc thwc thi_gquyét dinh cua Héi ddng
quan tri, hodic caa tiéu ban truc thudc Haoi
dong_quan tri, hoic cha ngudi coé tw cach
thanh vién tiéu ban Héi dong quén tri dwoc
coi |a c6 gia tri phap Iy ké ca trong trudng
hop viéc bau, chi dinh thanh vién cia tiéu
ban hoic Héi dong quan tri c6 thé cé sai sot.

cé da s6 thanh vién tham dw va biéu quyét
théng qua tai cugc hep cia tiéu ban Ia thanh
vién Hgi dong qudn tri.

2. Viéc thuc thi quyér dinh cia Héi dong quan
tri, hodgc cia tiéu ban truc thugc Hgi dong
quan tri, hodc cua ngwoi cé tw cdach thanh vién
tiéu ban Hgi dong qudn tri phdi phl hep véi
cac quy dinh phap lugt hién hanh va quy dinh
tai Diéu 1é cong ty.

3. Tiéu ban kiém toan

3.1. Tiéu ban Kiém todn cé nghia la Ban kiém
toan ngi bé truc thugc Héi dong qudn tri nhu
dwoc quy dinh tai Diém b, Khodn 1, Piéu 134
cua Ludt doanh nghiép.

Cac ngi dung cu thé lién quan dén co ciu to
chirc cia Ban kiém toan ngi by sé dwgc quy
dinh tai Quy ché quan tri cong ty.

3.2 Kiém toan vién ngi bg phdi cé di cac tiéu
chuan sau:

a. C6 pham chdt trung thec, y thic chdp hanh
phap lugt;

b. C6 bang dai hec tré 1én cac chuyén nganh
phu hep, c6 kién thize day dii va luén dwoc cap
nhdt vé cdc linh vwe dwoc giao thuc hign kiém
todn ngi bé.

c. Da co thoi gian lam vige theo chuyén nganh

dao tao hogc lam viéc tai don vi dang cong tic
hogc lam ké toan, kiem toan hogc thanh tra.

B6 sung quy dinh Tiéu Ban Kiém
Toan la Ban kiém toan noi bo dé
bao dam phu hop véi quy dinh
phap luat hién hanh do céng ty lya
chon mo hinh theo quy dinh tai
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d. C6 kién thiic, hiéu biét chung vé phap lugt | ~diém b, khoan 1 Dicu 134 Luat
va hogt dgng cia cong ty; c6 khd ndng thu | DN 2014 — Co cau to chirc quan ly
thdp, phén tich, dinh gia va tong hep thong cong ty co phan

tin; c6 kién thac, ky nang ve kiem toan ngi bg.

3.3 Ban kiém toan ngi bg co nhiing quyén hgn

va trach nhiém duwdi diy:

a. Kiém tra tinh hep 1y, hep phép, tinh trung
thuwc va mike dg can treng trong qudn 1y,
diéu hanh hoat dgng kinh doanh; tinh h¢
théng, nhdt quan va phu hep cia cong tac
ké toan, théang ké va ldp béo céo tai chinh

b. Tham dinh bao céo tinh hinh kinh doanh,
bao cao tai chinh nam, sdu thang va quy cua
cong ty. Lap ngi dung thdm dinh nay trong
b&o cao cia Héi dong qudn tri trinh Pai hgi
dong cé dong tai cugc hop thwong nién

c. Ra soat, kiém tra va dinh gid hiéu luc va
higu quad cria hé thong kiém soat néi bg,
kiém toan néi bg, qudn ly rii ro va canh bao
sém cua cong ty, chiu trach nhigm vé hoat
dgng kiém toan ngi bé ciia Cong Ty.

d. Xem xét sé ké toan, ghi chép ké toan va céc
tai ligu khac csa cong ty, cac cbng viéc qudan
Iy, diéu hanh hoat dgng ciia cong ty khi xét
thdy can thiét hogc theo nghi quyét ciia Pai
héi dong cé déng hodc theo yéu cdu cia cé
dong hodc nhom cé déng quy dinh tai khodn
3 Piéu 12 Piéu 1¢ nay.
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e. Khi c6 yéu cau cia cé déng hodc nhom cé
déong dwoc quy dinh tai khodn 3 Piéu 12 cia
diéu 1¢ nay, thuc hign va tién hanh kiém tra
trong thoi han bay (07) ngay lam viéc, ké tir
ngay nhdn dwoc yéu cdu. Trong théi hgn
muwoi lim (15) ngay lam viéc, ké tir ngay keét
thac kiém tra, tiéu ban biém toan phdi bao
c&o gidi trinh vé nhing vin dé dwoc yéu cdu
Kiém tra dén Héi dong qudn tri va cé dong
hogc nhém cé déng cé yéu cdu. Viéc kiém
tra ciia Ban kiém toan ngi bg quy dinh tai
khodn nay khong dwoc can tré hoat déng
binh thwong cia Héi dong qudn tri, khong
gdy gidn doan diéu hanh hoat déng kinh
doanh cuza cong Ty.

f. Kién nghi Héi dong qudn tri c&c bién phép
sita doi, bé sung, cdi tién co cdu té chic
quan ly, gidm séat va diéu hanh hoat déng
kinh doanh czia cong ty

g. Khi phét hign c6 thanh vién Hai dong qudn
tri, Tong gidm déc vi pham quy dinh tai Diéu
160 cua Lugt nay thi phai thong bao ngay
bang vin bdn véi Hai dong qudn tri, yéu cdu
ngwoi 6 hanh vi vi phgm cham dit hanh vi
vi phgm va c6 gidgi phap khdc phuc hgu qud

h. Pé xudt lwa chon cong ty kiém todn déc lap,
mac phi kiém toan va mei vin dé co lién
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quan dé Hgi dong qudn tri trinh Pai héi
dong cé dong phé duyét theo thé thic tai
Dieu 49 ciia Diéu ¢ nay; giam sdt tinh dgc
ldp va khéach quan cia Kiém todn dgc lap.

i. CO6 quyén tham de va tham gia thdo ludn tgi
cac cugc hgp Pai hgi dong co dong, Hpi
déng qudn tri va cac cugc hep khac cia
cong ty.

j. Pwgc dé nghj trung tip ngwoi ¢ cac bg phan
khac ciia don vi; dwoc thué chuyén gia, tw
vdn, thué dich vu kiém toan tham gia céc
cugc kiém toan ngi bg khi can thiét, véi diéu
Kién dam bdo tinh déc 1gp cia kiém toan néi
bé

k. C4c quyén han va trach nhiém khéac theo
Diéu 1¢ nay, Quy ché qudn tri Cong ty, va
quy dinh phap ludt.

Piéu 33. Nguwoi phu trach quan tri Cong ty

Thém theo quy dinh tai Diéu 18
Nghi dinh 71/2017/ND-CP —
Nguoi phu trch quan tri cong ty

1. Hgi déng qudn tri chi dinh it nhdt mgt (01)
ngwoi lam Ngwoi phu trach qudn tri cong ty dé
hé tro hogt déng qudn tri cong ty dwoc tién
hanh mgt cach cé higu qud. Ngwoi phu trach
qudn tri cong ty c6 thé kiém nhiém la Thw ky
céng ty. Nhigm ky cia Ngwoi phu trach qudn
tri cong ty do Hgi dong qudn tri quyét dinh, toi
da la nam (05) nam.
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2. Ngwoi phu trach qudn tri cong ty phdai dap
1rng céc tiéu chuan sau:

a. C6 hiéu biét vé phap lugt;

b. Khéng dwec dong thei 1am viéc cho cong ty
Kiém todn déc \dp dang thuc hign kiém toan cac
béo céo tai chinh cia Cong ty;

c. C4c tiéu chudn khdc theo quy dinh ciia phap
lugt, Diéu I¢ nay va quyer dinh cia Héi dong
qudn tri.

3. Hgi dong qudn tri c6 thé bai nhiém Ngwoi
phu trach quan tri céng ty khi cidn nhung
khong trai véi cdc quy dinh phap ludt hién
hanh vé lao dong. Hoi dong quan tri co thé bo
nhiém Tre Iy Ngwoi phu trach qudn tri cdng ty
tuy tang thoi diem.

4. Ngwoi phu trach qudn tri cdng ty co cac
quyén va nghia vu sau:

a. Tw van Héi dong qudn tri trong viéc té chirc
hop Dai héi dong co dong theo quy dinh va cac
cong viéc lién quan giza Cong ty va co dong;

b. Chudn bj cac cugc hep Héi dong qudn tri va
Dai hoi dong co dong theo yéu cau cua Hgi
dong quan tri;

c. Tw vdn Vvé thii tuc cia c&c cugc hop;

d. Tham du cac cudc hop;

e. Tw van thi tuc ldp cac nghi quyét cia Hgi
dong quan tri phu hep véi quy dinh cua phép
lugt;

f. Cung cdp cac théng tin tai chinh, bdn sao
bién bdn hep Hgi dong qudn tri va cac thong
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tin khéac cho thanh vién cia Héi dong qudn tri
va Kiém toan vién ngi bg;

g. Giam sét va bao céo Hgi dong qudn tri vé
hoat dgng cong bo thong tin ciza cong ty.

h. Bdo mdt thong tin theo cac quy dinh cua
phap ludr va Pieu I1¢ cong ty;

i. Cac quyén va nghia vu khdc theo quy dinh
cua phap ludt va bieu 1¢ cong ty.

VII. TONG GIAM POC PIEU HANH, CAN
BO QUAN LY KHAC VA THU KY CONG
TY

VIII. TONG GIAM POC PIEU HANH, CAN
BO QUAN LY KHAC VA THU KY CONG
TY.

Piéu 30. T chirc bd may quan Iy

Diéu 34. T chirc bd may quan ly

Hé théng quan ly cua Cong ty phai dam bao bo
may quan ly chiu trach nhiém truéc Hoi dong
quan trj va truc thuoc sy lanh dao caa Hoi dong
quan tri.

cong ty c6 mot (01) Tong Giam ddc,cac Pho
Tong Giam dbc, mot (01) Ké toan trudng va cac
chiec_danh_khac do Ho6i dong quan tri bd
nhiém.

Tong Giam d6c va cac Pho Tong Giam dbc co
thé dong thoi la thanh vién Hai déng quan tri,
va duoc Hoi dong quan tri b nhiém hoic bai
mién bang mot nghi quyét duoc thdng qua mot
cach hgp thuc.

Hé thdng quan ly caa Cong ty phai dam bao bo
may quan Iy chiu trach nhiém truéc Hoi dong
quan tri va truc thudc su ldnh dao cua Hoi dong
quan tri.

cong ty c6 mot (01) Téng Giam dbc,cac Pho
Tong Giam dbc, mot (01) Ké toan truéng va cac
chite danh twong dwong do Hoi ddng quan tri
b6 nhieém.

Tong Giam d6c va cac Phd Tong Giam dbc co
thé dong thai 1a thanh vién Hoi dong quan tri, va
duoc Hoi ddng quan tri bé nhiém, mién nhigm,
bai nhiém bang mot quyét dinh dugc thong qua
mot cach hop thac.

Stra d6i pht hop véi Quy ché
Quan I)’( can bo pan hanh kem theo
Quyet dinh s6 86/Qb-HPQT
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Diéu 32. B0 nhiém, mién nhiém, nhiém vu va
quyén han cia Tong giam doc dieéu hanh

Diéu 36. Bo nhiém, mién nhiém, nhi¢m vu va
quyén han cia Tong giam doc dieéu hanh

1. Hoi déng quan tri s& bo nhiém mot thanh
vién trong Hoi dong hodc mot ngudi khac lam
Tong Giam doc va s& ky hop dong quy dinh
muc luong, thu lao, loi ich va cac diéu khoan
khéac lién quan

2. Thong tin vé mirc lwong, trg cap, quyén loi
cua Tong Giam déc phai duoc bao céo trong
Dai hoi dong ¢ dong thuong nién va duoc néu
trong bao cao thuong nién cua Cong ty

1.Hoi ddng quan tri s& bo nhiém 01 (mat) thanh
vién trong Hoi dong quan tri hoic mot nguoi
khéc 1am Tong Giam dbc; ky hop dong trong d6
quy dinh thi lao, tién lwong, loi ich khac va céac
diéu khoan c6 lién quan

2. Thu lao, tién hrong, lgi ich khac cia Tong
Giam d6c phai duoc bao cao tai Pai hoi déng cb
déng thuong nién, dwgc thé hién thanh muc
rieng trong bao céao tai chinh hang nim va
duogc néu trong bao cao thuong nién cua Coéng ty

Theo khoanl Diéu 35 Diéu 1& mau
— Phu lyc dinh kém Thong tu sd
95/2017/TT-BTC

3. Tong Giam dbc cd nhirng quyén han va trach
nhiém sau:

a.To chac thuc hién cac nghi quyét cua Hoi
ddng quan tri va Dai hoi déng co dong, ké
hoach kinh doanh va ké hoach dau tu cua Cong
ty da dwoc Hoi dong quan tri va Pai hoi dong
¢ dong thong qua;

b. Quyét dinh tat ca cac vin dé khéng can phai
c6 nghi quyét caa Hoi dong quan tri, bao gdm
viéc thay mat Cong ty quyét dinh va ky két cac
hop ddng tai chinh va thuong mai nhan danh
Cong ty, trir trudng hop céc hop ddng thudc
tham quyén cua Hoi ddng quan tri/Dai hoi dong
cd dong. To chie va diéu hanh hoat dong san
xuit kinh doanh thuong nhat cia Cong ty theo

3. Tong Giam doc c6 nhitng quyén han va trach
nhiém sau:

a. T6 chic thuc hién cac nghi quyét cua Hoi
ddng quan tri va Pai hoi ddng c6 dong, ké hoach
kinh doanh va ké hoach dau tu cta Cong ty da
duoc Hoi ddng quan tri va Pai hoi ddng cd dong
théng qua;

b. Quyét dinh tat ca cac van dé khong can phai
c6 nghi quyét cua Hoi déng quan tri, bao gom
viéc thay mat Cong ty quyét dinh va ky két cac
hop dong tai chinh va thuong mai nhan danh
cong ty, trir truong hop cac hop ddng thuoc
tham quyén cua Hoi ddng quan tri/Dai hoi dong
cd dong. To chirc va diéu hanh hoat dong san
Xuit kinh doanh thudng nhat cua Cong ty theo
nhitng thdng 1& quan ly tét nhat;

Bo muc f, i vi tring lap va da nam
trong ndi dung cua diém a; sua
diem k.
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nhitng thdng 18 quan ly tét nhat;

c. Kién nghi sb lugng va céc loai can bo quan ly
ma Cong ty can thué dé Hoi dong quan tri bo
nhiém hoic mién nhiém khi can thiét nham é&p
dung cac hoat dong ciing nhu cac co ciu quan
ly tot do Hoi dong quan tri dé xuat, va tu van dé
Hoi dong quan tri quyét dinh mic lwong, thu
lao, cac loi ich va cac diéu khoan khac cua hop
ddng lao dong cua can bo quan ly;

d. Tham khao y kién caa Hoi dong quan tri dé
quyét dinh sé lwong nguoi lao dong, muc
luong, tro cap, lgi ich, viéc b nhiém, mién
nhiém va cac diéu khoan khac lién quan dén
hop dong lao dong cua ho (dwoc quy dinh chi
tiét trong Quy ché phdi hop giira Hoi ddng quan
tri - Ban Diéu hanh - Ban Kiém soét):;

e. D& xuat Hoi déng quan tri phé chuan ké
hoach kinh doanh hang nam.

f. To chikc thuc hién ké hoach kinh doanh va
phuwong an diu tw dwoc Pai hdi ddng cé dong
va Héi déng quan tri thong qua;

g. Bé xuit nhitng bién phép nang cao hoat dong
va quan ly caa Cong ty;

h. Chuan bi cac ban du toan dai han, hiang nim
va hang thang cua Cong ty (sau day goi la ban
du toan) phuc vu hoat dong quan ly dai han,
hing nim va hang thang ciia Cong ty theo ké
hoach kinh doanh. Ban dyu toan hang nam (bao

c. Kién nghi sé lwong va cac loai can bo quan ly
ma Cong ty can thué dé Hoi dong quan tri bd
nhiém hoic mién nhiém khi can thiét nham ap
dung céc hoat dong cling nhu cac co cau quan ly
t6t do Hoi ddng quan tri d& xuat, va tu van dé
Hoi dong quan tri quyét dinh mtrc Iwong, thu lao,
cac loi ich va cac diéu khoan khac caa hop dong
lao dong cua c&n bo quan ly;

d. Tham khao y kién cua Hoi dong quan tri dé
quyét dinh sé lwong ngudi lao dong, mic luong,
tro cap, loi ich, viéc b nhiém, mién nhiém va
cac diéu khoan khac lién quan dén hop dong lao
dong cua ho (duoc quy dinh chi tiét trong Quy
ché phdi hop gitra Hoi dong quan tri - Ban Diéu
hanh - Ban Kiém soét);

e. D& xuit Hoi dong quan tri phé chuan ké hoach
kinh doanh hing niam.

f. Bé xuit nhitng bién phap nang cao hoat dong
va quan ly cua Cong ty;

g. Chuan bi cac ban dy toan dai han, hang nim
va hang thang cta Cong ty (sau day goi 1a 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 dy toan hang nim (bao gdm ca
ban can ddi ké toan, bao c4o hoat dong san xuat
kinh doanh va bao cédo luu chuyén tien té du
kién) cho timg nam tai chinh s& phai dugc trinh
dé Hoi ddng quan tri thong qua va phai bao gém
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gom ca ban cin di ké toan, béo céo hoat dong
san xuat kinh doanh va béo céo luu chuyén tién
té du kién) cho timg nim tai chinh s& phai dugc
trinh dé Hoi dong quan tri thdng qua va phai
bao gom nhiing théng tin quy dinh tai cc quy
ché ciia Cong ty.

i. To chirc thuc hién ké hoach kinh doanh va
phwong dn diu tw dwoc Pai hdi ddng Co
dong va/hoic Héi dong quan tri théng qua.

j. Kién nghi phuong an su dung loi nhuan, tra
¢o tuc hozc xu ly 16 trong kinh doanh

k. Thuc hién tit ca cac hoat déng khac theo
quy dinh ciia Diéu Ié nay va cac quy ché cia
Cong ty, cac nghi quyét cisa Hoi dong quin
tri, hop dong lao dong ciia Tong Gidm dbc va
Phap luat.

nhirng thong tin quy dinh tai cac quy ché cua
Cong ty.

h. Kién nghi phuong 4n st dung loi nhuan, tra c6
tirc hodc xu ly 16 trong kinh doanh

i. Quyén va pghia vu khac theo quy dinh cua
phép luat, bieu lé nay,’ cac quy ch§ noi bo cua
Cong ty, cac nghi quyét cua Hoi dong quan tri,
hop dong lao dong ky vai Cong ty

IX. BAN KIEM SOAT

Piéu 34. Thanh vién Ban kiém soat

1.S6 lwong thanh vién Ban kiém soat 14 tir 03
thanh vién, cdc Kiém soat vién do Pai hdi
dong cbé déng biu, nhiém kv cia Kiém soat
vién khong qua nim (05) nim va Kiém soat
vien cé thé dwoc bau lai véi sé nhiém ky
khong han ché.

Céac_thanh vién ban kiém soat khong phai
langwoi trong bé phan ké toan, tai chinh caa
Cong ty va khong phai la thanh vién hay
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nhan vién caa cong ty kiém toan doc lapdang
thwc_hién viéc kiém toan bdo cdo tai chinh
cia Cong ty. Ban kiém soat phai céit nhat
mot (01) thanh vién 14 ké toan vién hoic
kiém toan vién.

Céc thanh vién Ban kiém soat khong phai la
nguoi cd lién quan veéi cac thanh vién Hoi
dong quan tri, Tong giam doc va cac can bé
quan Iy khac caa Cong ty. Ban kiém soat
phai_chi_dinh _mét (01) thanh vién lam
Trwéng ban. Truweéng ban kiém soat 13 nguwdi
c6 chuyén mon vé ké toan. Truwéng ban kiém
soat cd cac quyén va trach nhiém sau:

a. Triéu tap cudc hop Ban kiém soét;

b. Yéu ciu Héi ddong quan tri, Tong giam doc
va cdc can bd quan Iy khac cung cip céc
thong tin lién quan dé bao cdo cac thanh vién
cia Ban kiém soat; c. Lap va ky béo céo caa
Ban kiém soat sau khi di tham kh:io v kién
cia Hoi dong quan tri dé trinh Ién Pai hoi
dong co dong.

2. CA&c co déng c6 quyén tap hop sb phiéu
biu ciia tirng ngwoi lai véi nhau dé dé cir cac
¥ng vién Ban kiém so4t. Coé déng heiic nhém
co_déng nam gii tir 5% dén dwéi 10% tong
s6 c6 phan cé quyén biéu quyét duoc dé cir
mét_(01) &ng vién: tir 10% dén dwéi 30%
dwoc dé cir toi da hai (02) wng vién; tir 30%
dén duéi 40% dwoce dé cir toi da ba (03) ©ng
vién; tir 40% dén duéi 50% dwoc dé cir tdi
da bon (04) &ng vién: tir 50% tré 1én dwoc dé
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cir toi da niim (05) ng vién.

3. Truwong hop sé6 lwong cic ng vién Ban
kiém soat thong qua dé cir va @&ng cir Van
khéng du sé lwong cin thiét, Ban kiém soat
dwong nhiém c6 thé dé cir thém ing cir vién
hoiic té chie dé cir theo co ché dwoc cong ty
quy dinh tai Quy ché ndi bd vé quan tri cdng
ty. Co ché Ban kiém soat dwong nhiém dé cir
g vién Ban kiém soat phai dwec cong bd rd
rang va phai dwoc Pai hdi dong cé dong
théng qua trwdc khi tién hanh dé cir.

4. Thanh vién Ban kiém soat khong con tw
cach thanh vién Ban Kkiém soattrong cac
trueong hop sau:

a. Kiém soat viéen d6 khong con du tiéu
chuan va diéu kién lam Kiém soat vién theo
quy dinh tai Diéu 164 L uat Doanh nghiép;

b. Kiém soat vién d6 tir chirc bing mét viin
ban thong bao dwoc gii dén tru sé chinh caa
Cong ty;

c. Kiém so4t vién d6 bi rdi loan tdm than va
cac thanh vién khac ciaa Ban kiém soat cé
nhirng _bang chwng chuyén moén chiéng té
ngwdi do khong con niang luc hanh vi dan su;
d. Kiém soat vién d6 ving mit khdng tham
dw cac cudoc hop cua Ban kiém soat trong
vong sau (06) thang lién tuc khong dwoc sw
chap thuan caa Ban kiém soat va Ban kiém
soat da quyeéet dinh rang chiéc vu cia nguwoi
nay bi bé trong;

e. Kiém soat vién d6 bi cAch chirc thanh vién
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Ban kiém soat theo quyét dinh ciia Pai hoi
dong co dong.

Diéu 35. Ban kiém soat

1. Cdng ty phai cd Ban kiém soat va Ban
kiém soat sé c6 guyén han va trach nhiém
theo quy dinh tai Piéu 165cia Luat Doanh
nghiép va Pieéu & nay, cha véu 14 nhiing
quyén han va trach nhiém sau day:
a. Pé xuét lwa chon Cong ty kiém todn déc
lap, mirc phi kiém todn va moi van dé lién
uan;
b. Thao luan véi kiém toan vién doc lap vé
tinh chat va pham vi kiém toan trwéc khi bit
déu viéc kiém toan;
c. Xin v kién tw van chuyén nghiép déc lap
hoic tw van vé phép Iy va dam bao su tham
gia cua nhirng chuyén gia bén ngoai Céng ty
véi_kinh nghiém trinh dé chuyén moén phu
hop vao cdng viéc cia Cong ty néu thiy cin
d. Kiém tra cic bdo cio tii chinh hang nam,
sau thang va hang quy;
e. Thao luin vé nhirng vin dé khé khiin va
ton tai phat hién tir cac két qua kiém toan
giita_ky ho#c cudi ky ciing nhu moi van dé
ma kiém toan vién déc lap mudn ban bac;
f. Xem xét thw quan ly cia kiém todn vién
doc 1ap va v kién phan hdi cia ban quan Iy
Cong ty;
g. Xem xét bdo cdo ciia Cong ty vé cac hé
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thong kiém soat néi bé trwéc khi Héi dong
quan tri chap thuan: va

h. Xem xét nhirng két qua diéu tra ndi bé va
y kién phan hoi caa ban quan Iy.

2. Thanh vién caa Héi dong quéan tri, Téng
Giam ddc va can bd quan Iv phai cung cip
tit ci cac thong tin va tai lidu lién quan dén
hoat dong ciaa Cong ty theo yéu ciu cia Ban
kiém soit. Thw ky Cong ty phai biao dam
ring toan bé ban sao chup cac thong tin tai
chinh, cac thong tin khac cung cip cho céc
thanh vién Héi dong quan tri va ban sao cac
bién ban hop Hoi ddng quan tri sé phai dwoc
cung cip cho thanh vién Ban kiém soat vao
cung thoi diém ching dwoc cung cip cho Hoi
dong quan tri.

3. Sau khi di tham khao v kién cia Hoi dong
quan tri, Ban kiém soat c6 thé ban hanh cac
quy dinh vé céc cudc hop cia Ban kiém soat
va cach thirc hoat déng ciia Ban kiém soat.
Ban kiém soat phai hop téi thiéu hai lAn mét
nim va sé lwong thanh vién tham gia cac
cudc hop tdi thiéu 1a trén 50% sé thanh vién.
4. Miic thu lao ciia cac Kiém soat vién do Dai
héi dong cé déng quyét dinh. Kiém soat vién
dwoc thanh todn cadc khoan chi phi di lai,
khach san va cac chi phi phat sinh mét cach
hop Iy khi ho tham gia cac cudc hop cia Ban
kiém soat hoic thwc thi cadc hoat dong khac
ciia Ban kiém soét.
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X. NHIEM VU CUA THANH VIEN HQI PONG
QUAN TRI, THANH VIEN BAN KIEM SOAT,
TONG GIAM POC PIEU HANH VA CAN BO
QUANLY KHAC

IX. NHIEM VU CUA THANH VIEN HOI
DONG QUAN TRI, TONG GIAM POC PIEU
HANH VA CAN BO QUAN LY KHAC

Piéu 36. Trach nhiém can trong

Piéu 38. Trach nhiém cén trong

Thanh vién Hoi déng quan tri, thanh vién Ban
kiém soat, Tong Giam dbc va can bo quan ly
khac c6 trach nhiém thuc hién cac nhiém vu cua
minh, ké ca nhitng nhiém vu véi tu cach thanh
vién céc tiéu ban caa Hoi ddng quan tri, mot
cach trung thuc va theo phuong thirc ma ho tin
la vi loi ich cao nhat cua Cong ty va véi mot
mtc d6 ¢4n trong ma mdt ngudi than trong phai
c6 khi dam nhiém vi tri tuong duong va trong
hoan canh tuong tu.

Thanh vién Hoi dong quan tri, Tong Giam doc
va can by quan ly khac c6 trach nhiém thyc hi¢n
cac nhiém vu cua minh, ké ca nhitng nhiém vuy
v6i tu cach thanh vién céc tiéu ban ciia Hoi dong
quan tri, mot cach trung thuc, cdn trong vi lgi
ich ciia Cong ty.

Swra theo khoan Diéu 39 Piéu Ié
mau — Phu luc dinh kém Thong tu
s6 95/2017/TT-BTC

Bo dan chiéu dén Ban kiém soat

Piéu 37. Trach nhiém trung thuwc va tranh
cac xung dot vé quyeén lgi

Piéu 39. Trach nhiém trung thuce va tranh cac
xung dot vé quyén loi

Khoéng co

1. Thanh vién Hgi dong qudn tri, Téng giam
déc va nhimg can bé qudn ly khac phdi cong
khai cac legi ich co lién quan theo quy dinh tai
Diéu 159 Lugt doanh nghiép va cdc quy dinh
phap lugt khéc.

Stra theo quy dinh DBiéu 159 LDN
2014 - Cong khai cac loi ich lién
quan va khoan 1, Biéu 40 Diéu 1¢
mau — Phy lyc dinh kém Théng tu
s6 95/2017/TT-BTC - Tréach nhi¢m
trung thyc va tranh cac xung dot
vé quyén loi

1. Thanh vién Hoi d¢éng quan tri, thanh vién
Ban kiém soat, Tong Giam ddc va can bo quan
1y khac khong dugc phép st dung nhitng co hoi

2. Thanh vién Hoi déng quan tri, Tong Giam
déc va can bo quan 1y khac khong dugc phép st
dung nhitng co hoi kinh doanh cé thé mang lai

Bo dan chiéu dén Ban kiém soat
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kinh doanh c6 thé mang lai lgi ich cho Céng ty
vi myc dich ca nhan; déng thoi khong duoc sir
dung nhiing thong tin ¢6 dugc nho chac vu caa
minh dé tu loi ca nhan hay dé phuc vu loi ich
cua té chirc hoic ca nhan khac.

loi ich cho Céng ty vi muc dich c4 nhdn; dong
thoi khong duoc st dung nhirng thdng tin cé
duoc nho chirc vy ciia minh dé tu loi ca nhan hay
dé phuc vu loi ich cua té chac hoiac ca nhan
khéac.

2. Thanh vién Hoi dong quan tri, thanh vién
Ban kiém soét, Tong Giam dbc va can bo quan
1y ¢6 nghia vu thdng bao cho Hoi dong quan tri
tat ca céc loi ich cd thé gay xung dot vai loi ich
ciia Cong ty ma ho c6 thé duge huang thdng
qua cac phap nhan kinh té, cac giao dich hoic
ca nhan khac. Nhirng d6i twong néu trén chi
dwoc s dung nhirng co hoi d6 khi cac thanh
vién Héi ddng quan tri khong co lei ich lién
quan di quvét dinh khdng truy céu véan dé
nay.

3. Thanh vién Hoi dong quan tri, Tong Giam ddc
va can bo quan Iy cé nghia vu théng bao cho Hoi
dong quan tri tat ca céac loi ich co thé gay xung
dot vai loi ich cia Cong ty ma ho cé thé duoc
huong théng qua cac phap nhan kinh té, cac giao
dich hoac ca nhan khac.

Bo dan chiéu dén Ban kiém soat

3. Cong ty khong duoc phép cip cac khoan vay,
bao lanh, hodc tin dung cho céc thanh vién Hoi
ddng quan tri, thanh vién Ban kiém soat, Tong
Giam ddc, cac can bd quan ly khac va nhiing
nguoi ¢o lién quan tdi cac thanh vién néu trén
hodc phap nhan ma nhirng nguoi nay co cac loi
ich tai chinh, trir khi cac khoan vay hoic bio
linh néu trén di dwoc Pai hdi dong cd dong
chip thuan.

4. Trir trwong hop Pai hgi dong co dong coé
quyét dinh khac, Cong ty khong duoc cap céc
khoan vay hoac bao lanh cho cac thanh vién Hoi
ddng quan tri, Téng giam déc, cac can bo quan
ly khac va cac ca nhan, to chuc ¢ lién quan toi
cac thanh vién néu trén hoac phap nhan ma
nhirng nguoi nay co cac lgi ich tai chinh tra
trwong hgp CONg ty va té chic co lién quan téi
thanh vién nay la cac cong ty trong cung tap
doan hodc cac cong ty hogr dgong theo nhém
cdng ty, bao gom coéng ty me - cdng ty con, tdp
doan kinh té va phéap lugt chuyén nganh co6 quy
dinh khac.

Stra theo quy dinh tai khoan 4,
Diéu 40 Diéu I&¢ mau — Phy luc
dinh kém Théng tu s6
95/2017/TT-BTC - Trach nhiém
trung thyuc va tranh cac xung dot
vé quyeén loi

4. Hop ddng hoic giao dich gitta Cong ty véi
mot hodc nhiéu thanh vién Hoi déng quan tri,

5. Hop dong hoic giao dich giita Cong ty Véi
mot hoac nhiéu thanh vién Hoi déng quan tri,

Bo dan chiéu dén Ban kiém soat
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thanh vién Ban kiém soat, Tong Giam ddc,
can by quan ly khéc, hoac nhiing nguoi lién
quan dén ho hoic Cong ty, dbi tac, hiep hoi,
hoic t6 chirc ma thanh vién Hoi dong quan tri,
thanh vién Ban kiém soét, Tong giam ddc, can
bo quan ly khac hoac nhirng nguoi lién quan
dén ho 1a thanh vién, hoic cd lién quan loi ich
tai chinh, s&¢ khéng bi vO hiéu hod trong céac
truong hop sau day:

Toéng Giam dbc, can bd quan ly khéc, hoic
nhitng nguoi lién quan dén ho hoic Cong ty, dbi
tac, hiép hoi, hoac té6 chac ma thanh vién Hoi
ddng quan tri, Tong giam ddoc, can bo quan ly
khéc hoac nhirng ngudi lién quan dén ho 1a thanh
vién, hoac co6 lién quan loi ich tai chinh, sé&
khong bi vb hiéu hoa trong cac trueong hop sau
day:

5.a. D6i v6i hop dong c6 gia tri tir dudi 35%
tong gia trj tai san dugc ghi trong bdo cao tai
chinh gan nhat, nhitng yéu t6 quan trong vé hop
ddng hoic giao dich ciing nhu cac mdi quan hé
va loi ich ctiia can by quan ly hodc thanh vién
Hoi déng quan tri da dugc bao cao cho Hoi
ddng quan tri hodc tiéu ban lién quan. Pdng
thoi, HO1 déng quan tri hoac tiéu ban d6 da cho
phép thue hién hop ddng hodc giao dich d6 mot
cach trung thuc bing da s phiéu tan thanh cua
nhitng thanh vién Hoi ddng khéng co loi ich
lién quan.

b.Déi voi nhung hop dong c6 gia tri 16n hon
35% cua tong gia tri tai san duoc ghi trong bao
cdo tai chinh gan nhét, nhitng yéu t6 quan trong
vé hop ddng hoic giao dich nay ciing nhu mbi
quan hé va loi ich cia can bd quan ly hoac
thanh vién Hoi ddng quan tri da duoc cong bd
cho cac co dong khong co loi ich lién quan co
quyén biéu quyét vé vin dé do, va nhiing cd
dong d6 da bo phiéu tan thanh hop dong hodc
giao dich nay.

5.a. D6i v6i hop ddng co gia tri tir dudi 20%
(hai mwoi phén trim) tong g ia tri tai san duoc
ghl trong bao cao tai chinh gan nhat, nhitng yéu
t6 quan trong vé hop dong hoic giao dich ciing
nhu cac mbi quan hé va loi ich cua can bo quan
ly hoic thanh vién Hoi ddng quan tri da duoc
bao cdo cho Hoi déng quan tri. Bong thoi, Hoi
ddng quan tri da cho phép thuc hién hop dong
hoac giao dich d6 mot céch trung thuc bing da
s6 phiéu tan thanh cua nhitng thanh vién Hai
ddng khong ¢4 loi ich lién quan.

b. Bdi véi nhitng hop ddng c6 gia tri 16n hon
20% (hai mwoi phén trim) cua tong gia tri tai
san duoc ghi trong béo céo tai chinh gan nht,
nhitng yéu té quan trong vé hop dong hoic giao
dich nay ciing nhu méi quan hé va lgi ich cua
can bo quan ly hozc thanh vién Hoi dong quan tri
da duoc céng bd cho cac co dong khong co loi
ich lién quan c6 quyén biéu quyét vé van dé do,
va nhitng ¢6 dong d6 da bo phiéu tan thanh hop
ddng hoic giao dich nay.

Stra lai cho théng nhat voi ty 16 &
diém 2.n biéu 15
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4c.Thanh vién Hoi ddng quan tri, thanh vién
Ban kiém soat, Tong Giam déc, can bo quan ly
khac va nhirng nguai ¢6 lién quan véi cac thanh
vién néu trén khong dugc stir dung céc théng tin
chua duoc phép cong bd cua cong ty hoac tiét
16 cho ngudi khac dé thuc hién céc giao dich c6
lién quan.

5¢.Thanh vién Hoi dong quan tri, Tong Giam
dbc, can bo quan ly khac va nhing ngudi co lién
quan Vi cc thanh vién néu trén khéng duoc st
dung cac thong tin chwa duoc phép cong bd cua
cong ty hoic tiét 16 cho nguoi khac dé thuc hién
céac giao dich cd lién quan.

Bo dan chiéu dén Ban kiém soat

Picu 38. Trach nhiém vé thiét hai va boi
thuwong

Di¢u 40. Trach nhiém vé thiét hai va boi
thuwong

1. Thanh vién Hoai dong quan tri_thanh vién
Ban kiém soat, Tong Giam doc va cac can bo
quan ly khac vi pham nghia vy hanh dong mot
cach trung thuc, khong hoan thanh nghia vu cua
minh véi sy can trong, min can va ning luc
chuy&n mdn sé& phai chiu trach nhiém vé nhitng
thiét hai do hanh vi vi pham cta minh gay ra.

1. Thanh vién Hoi dong quan tri, Tong Giam
dbc va cac can bo quan Iy khéac vi pham nghia vu
hanh dong moét cach trung thuc, khéng hoan
thanh nghia vu ctia minh véi sy can trong, man
can va nang luc chuyén mon sé phai chiu trach
nhiém vé nhitng thiét hai do hanh vi vi pham cua
minh gay ra.

Bo dan chiéu dén Ban kiém soat

3. Khi thuc hién chirc nang, nhiém vu hoac thuc
thi cac cong viéc theo uy quyén cua Cong ty,
thanh vién Hoi déng quan tri, thanh vién Ban
kiém soat, can bo quan ly, nhan vién hoic 1a
dai dién theo ay quyén cua Cong ty dugc Cong
ty bdi thuong khi tré thanh mot bén lién quan
trong cac vu khiéu nai, kién, khai t (trir cac vu
kién do Cong ty 1a nguoi khoi kién) trong cac
truong hop sau:

- Pa hanh d6ng trung thuc, can trong, man can
vi loi ich va khong mau thuan véi loi ich cua
Cong ty;

- Tuan tha luat phép va khong cé bang ching
x&c nhan da khong thuc hién trach nhiém cua

3. Khi thyc hién chirc nang, nhiém vu hoac thuc
thi cac cong viéc theo ty quyén cua Cong ty,
thanh vién Hoi dong quan tri, can bo quan ly,
nhan vién hoic 1a dai dién theo uy quyén cua
Cong ty dugc Cong ty bdi thuong khi tré thanh
mot bén lién quan trong cac vu khiéu nai, kién,
khoi t6 (trir cAc vu Kién do Cong ty 1a ngudi khai
Kién) trong cac truong hop sau:

Bo dan chiéu dén Ban kiém soat
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minh.

Pieu 39. Quyén dieu tra so sach va ho so

Dicu 43. Quyén dieu tra so sach va ho so

1. C6 dong hoic nhém cd dong dé cap trong
Khoan 3, Diéu 26 va Khoan 2, Diéu 34 - Diéu
16 nay ¢ quyén truc tiép hoic qua luat su hoic
ngudi duoC uy quyén, gui van ban yéu cau
dugc kiém tra danh sach ¢ dong, cac bién ban
hop Pai hoi dong cd dong va sao chup hoic
trich luc cac hd so dé trong gid lam viéc va tai
dia diém kinh doanh chinh caa Céng ty. Yéu
cau kiém tra do phia luat su dai dién hoic dai
dién duoc uy quyén khac cua co dong phai kém
theo gidy uy quyén caa c6 dong ma ngudi do
dai dién hoac mot ban sao cong ching cua gidy
uy quyén nay.

1. Co dong hoic nhém cd dong dé cap trong
Khodn 2, Piéu 28 - Biéu 1é nay c6 quyén tryuc
tiép hoic qua luat su hodc ngudi duoc uy quyén,
gui van ban yéu cau duoc kiém tra danh sach cb
déng, cac bién ban hop Pai hoi dong cd dong va
sao chup hoic trich luc cac hd so d6 trong gid
lam viéc va tai dia diém kinh doanh chinh cua
Cong ty. Yéu cau kiem tra do phia luat su dai
dién hoac dai dién duoc uy quyen khac cua co
dong phai kém theo gidy uy quyén cua c6 dong
ma nguoi do dai dién hoac moét ban sao cong
chang cua gidy uy quyén nay.

Cap nhat dan chiéu khi thir tu Diéu
luat thay doi

2. Thanh vién Hoi dong quan tri, thanh vién
Ban kiém soat, Tong Gidm doc va can bo quan
ly khac c6 quyén kiém tra s6 dang ky c6 dong
cua Cong ty, danh sach c6 dong va nhitng s6
sach va ho so khac cua Cong ty vi nhirng muc
dich lién quan t&i chic vu cia minh véi diéu
kién cac thdng tin nay phai dugc bao mat.

2. Thanh vién Hoi ddng quan tri, Tong Glam
dbe va can bo quan 1y khac ¢ quyén klem tra s6
dang ky cd dong cua Cong ty, danh sach co dong
va nhirng s6 sach va hd so khac cua Cong ty vi
nhitng muc dich lién quan téi chixc vu cua minh
v6i diéu kién cac thdng tin nay phai dwoc bao
mat.

Bo dan chiéu dén Ban kiém soat

3. Cong ty s& phai luu Diéu 1& ndy va nhiing
ban stra doi bo sung Piéu 18, Gidy chiing nhan
dang ky kinh doanh, cac quy ché, céc tai ligu
chtng minh quyen so hiru tai san, bién ban hop
Pai hoi dong ¢o dong va Hoi @dng quan tri, cac
bao céo ciaa Ban kiém soét, b4o céo tai chinh
nam, sd sach ké toan va bit ctr gidy to ndo khéc
theo quy dinh cua Phap luat tai tru so chinh

3. Cong ty s& phai luu Biéu I8 nay va nhirng
ban sira doi b sung Piéu 18, Gidy chung nhan
dang ky kinh doanh, cac quy ché, céc tai lidu
chttng minh quyen so htu tai san, bién ban hop
Pai hoi dong ¢ dong va Hoi ddng quan tri, bao
c4o tai chinh nim, s6 sach ké toan va cac tai liéu
khac theo quy dinh cua Phép luat tai tru s chinh
hodc mot noi khac vai diéu kién 1a cac ¢ dong

Bo dan chiéu dén Ban kiém soat
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hodc mot noi khac vai diéu kién 1a cac co dong
va co quan dang ky kinh doanh dugc thdng bao
ve dia di€ém luu trir cic giay to nay.

va co quan dang ky kinh doanh dugc théng bao
ve dia diém luu trir cac tai ligu nay.

4. Co ddng c6_quyén dwoc Cong ty cap mét
ban Piéu 1é Céng ty mién phi. Piéu Ié Cong ty
phai dugc cong bd trén trang thong tin dién tir
(website) cua Cong ty.

4. Piéu Ié Cong ty phai dugc cdng bd trén trang
thong tin dién tr (website) cua Cong ty.

XV. BAO CAO THUONG NIEN, TRACH
NHIEM CONG BO THONG TIN, THONG
BAO RA CONG CHUNG

XV. BAO CAO THUONG NIEN, TRACH
NHIEM CONG BO THONG TIN, THONG
BAO RA CONG CHUNG

Piéu 45. Bio cao hang nim, siu thing va
hang quy

Dicu 49. Bao cio hang nim, siu thiang va
hang quy

Cong ty phai 1ap ban bao cao tai chinh hang
nam theo quy dinh ctia Phap luat cting nhu cac
quy dinh ctia Uy ban Chung khoan Nha nudc
va bao cdo phai dugc kiém toan theo quy dinh
tai Piéu 47Error! Reference source not found.
ctia Diéu 18 ndy, va trong thoi han 90 ngay ké tir
khi két thiic mdi nim tai chinh, phai nép bao
cdo tai chinh hang ndm da dugc Dai hoi déng
cd dong thong qua cho co quan thué co thim
quyén, Uy ban Ching khoin Nha nudc, So
Giao dich Ching khoan va co quan dang ky
kinh doanh

Cong ty phai lap ban bao cao tai chinh hang nam
theo quy dinh cua Phép luat cling nhu cac quy
dinh ctia Uy ban Chiing khoan Nha nudc va bao
c40 phai dugc kiém toan theo quy dinh tai Pidu
51 cua Diéu 1¢ ndy, va trong thoi han 90 ngay ké
tir khi két thic mdi nam tai chinh, phai nép bao
c4o tai chinh hang ndm di dugc Dai hoi dong cb
dong thong qua cho co quan thué c6 tham quyén,
Uy ban Ching khoan Nha nudc, S6 Giao dich
Chung khoén va co quan dang ky kinh doanh

Sira lai dan chiéu diéu

XXI. NGAY HIEU LUC

XXI. NGAY HIEU LUC

Pidu 54. Ngay hi¢u lye

Piéu 56. Ngay hiéu lwc
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1. Ban Diéu 1& nady gom 21 chwong, 54 diéu,
dugc Pai hoi dong co dong Cong ty Co phan
Nhya Thiéu Nién Tién Phong nht tri théng qua
theo Nghi quyét s 28/NQ-BPHPCDTN-
2019/NTP ngay 19 thang 4 nam 2019 tai Cong
ty C6 phan Nhwa Thiéu Nién Tién Phong va
cung chap thuan hiéu luc toan van cia Piéu Ié
nay.

1. Ban Diéu 1&é ndy gdm 20 chuong, 56 diéu,
dugc Dai hoi dong co dong Cong ty CO phan
Nhya Thiéu Nién Tién Phong nhat tri théng qua
theo Nghi quyét so../NQ-PHDPCDH-2017/NTP
ngay 11 thdng 04 niam 2020 tai Cong ty C6 phan
Nhya Thiéu Nién Tién Phong va cing chap
thuan hiéu luc toan van ctua Diéu 18 nay.

Cap nhat s6 lugng Chuong, Piéu,
khoan

Mgt sé diéu chinh chi tiét khac vé cdu tric cu, tir ngir sie dung, thudt ngé viét tat va mét sé dén chiéu trong Piéu 1é dé dam bdo tinh
thong nhat vé hinh thic, ngi dung ciia Diéu |é¢ nhung khéong lam thay doi ngi dung cac Diéu, Khoan.
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APPENDIX
(Enclosed with Proposal Letter No. 11/ PHDCD regarding the amendment of the Company Charter)

Remarks:

The articles referred in this appendix shall be remained

The contents proposed at section “Regulation in the current charter” shall be words which are bold and underlined ones.

The contents needed to be amended and supplemented at section “Recommended changes” shall be italic and red ones.

Law on Enterprises 2014 means Law on Enterprises No. 68/2014/QH13 approved by the National Assembly of the Socialist
Republic of Vietnam on November 26, 2014

Circular No. 95/2017/TT-BTC means Circular No. 95/2017/TT-BTC dated September 22, 2017 of Ministry of Finance
guiding the implementation of serveral articles of Decree No. 71/2017/ND-CP guiding corporate governance which is
applicable to public companies

Decree No. 71/2017/ND-CP means Decree No. 71/2017/ND-CP guiding corporate governance which is applicable to
public companies

Current Charter Recommended changes Reasons
INTRODUCTION INTRODUCTION
This Charter was duly approved by the This Charter was duly approved by
Resolution of the General Meeting of | the Resolution of the General Meeting of Update time
I. DEFINITION OF TERMS IN THE |Il. DEFINITION OF TERMS IN THE
CHARTER CHARTER

1




1.c. "Charter Capital™ are contributed by
all shareholders and be prescribed in the
Acrticle 6 of this Charter

1.c. "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

Amend in accordance with Clause
29, Article 4, Law on Enterprises
2014 — Interpretation of terms

1.i. “Shareholder”
organization who held at least one share of
the Company.

means individual or

Supplement according to
regulation at Clause 2, Artcile 4 of
Law on Enterprises —
Interpretation of terms

1. shareholder” any
shareholders who held directly or indirectly
equal to or higher than 5% (five percent) of
voting shares of the Company.

“Major means

Supplement according to
regulation at Clause 9, Artcile 6 of
Law on Securities — Interpretation
of terms

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

Il. 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

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

3. Registered Address
- Address:

+ Head Office : No. 2 An Da, Lach
Tray ward, Ngo Quyen District, Hai Phong
City

3. Registered Address
- Address:

+ Head Office : No. 2 An Da, Lach
Tray ward, Ngo Quyen District, Hai Phong
City

Supplement premises No. No.
203-205-207 Mac Dang Doanh,
Anh Dung Ward, Duong Kinh
District, Hai Phong City (PE-PP

factory area)




+ AreaNo.2 : No. 222, Hung Dao
ward, Duong Kinh District, Hai
Phong City

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

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

6. Except for early termination of the
operation term in accordance to Article 49
or extension of the operation term in
accordance with Article 51 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).

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).

Update reference when sequence
of the Charter is changed

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

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

Avrticle 5: Scope of business and operation of the
Company

Article 5: Scope of business and operation of the
Company

1. The Company shall be permitted to plan
and carry out all business activities in
accordance with regulations of Business
Registration Certificate and this Charter
as long as it is subject to law provisions
and to takes appropriate measures to
obtain its utmost business objectives.

1. 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

Amend in accordance with
regulations at Clause 1, Article 5
of the standard charter — Appendix
attached to Circular No.
95/2017/TT-BTC — Scope of
business and operation of the
Company




2. The Company may carry out business
operations in other sectors allowed by the
Law and approved by the General Meeting
of Shareholders.

business objectives.

2. The Company may carry out business
operations in other sectors not prohibited
by the Law and approved by the General
Meeting of Shareholders.

IV. CHARTER CAPITAL, SHARES
AND FOUNDING SHAREHOLDERS

IV. CHARTER CAPITAL, SHARES
AND FOUNDING SHAREHOLDERS

Article 6: Charter capital, shares and
founding shareholders

Article 6: Charter capital, shares and
founding shareholders

3. 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 attached

to shares are stipulated in Article 12 and
Article 13 of this Charter.

3. 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.

Amend in accordance with
regulations at Clause 3, Article 6
of the standard charter — Appendix
attached to Circular No.
95/2017/TT-BTC — Charter
capital, shares and founding
shareholders

Article 7: Share certificates

Article 7: Share certificates

4. Where a share certificate has been
broken, erased or lost, stolen or damaged,
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.

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-

Amend in accordance with Article
120 of Law on enterprises 2014 -
Shares




The request of re-issuance of share
certificate  must commit the following
contents:

issuance of share certificate must commit the
following contents:

4.1. Share certificate of shareholders has
been actually lost, burnt or destroyed
under_other _manners; in case of the loss,
shareholders must commit to already inspect
and return the Company if it is founded for
destroying;

4.1. 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;

Amend in accordance with Article
120 of Law on enterprises 2014 -
Shares

4.3. As for share certificate of which the
nominal 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, burned or destroyed shares
certificate under other manners. After 15
(fifteen) days from posting date, it is
proposed to issue new share certificate by
the Company.

4.3. As for share certificate of which the
value is higher than VND210,000,000 (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.

Amend in accordance with Article
120 of Law on enterprises 2014 -
Shares

Article 8: Other securities certificate

Article 8: Other securities certificate

Bond or other securities certificates of the
Company (excluding offering _letter,
temporary certificate _and equivalent
documents) will be issued with the seal
and signature of the Legal Representative
of the Company, excluding other

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.

Amend in accordance with Article
8 of Standard Charter — Appendix
attached to Circular No.
95/2017/TT-BTC — Other
securities certificate




provisions and regulations.

Article 9: Assignment of Shares

Article 9: Assignment of Shares

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.

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.

Amend in accordance with Clause

2, Article 9 of Standard Charter —

Appendix attached to Circular No.

95/2017/TT-BTC — Assignment
of Shares

V. ORGANIZATION,
MANAGEMENT AND
STRUCTURE

CONTROL

VI. ORGANIZATION
MANAGEMENT STRUCTURE

AND

Amend in accordance with
regulation at Charter V of
Standard Charter — Appendix
attached to Circular No.
95/2017/TT-BTC

Article 11. Organization, Management AND
Control 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. Board of Supervisors;
4. General Director

Organization and Management structure of
the Company comprise:

1. General Meeting of Shareholders;
2. Board of Directors;
3. General Director

Change in governance model
without the Board of Supervisors
under new governance model at
Point b, Clause 1, Article 134,
Law on Enterprises 2014 —
Organization and management
structure of joint-stock company

VI. SHAREHOLDERS AND GENERAL
MEETING OF SHAREHOLDERS

VI. SHAREHOLDERS AND GENERAL
MEETING OF SHAREHOLDERS

Article 12. Rights of Shareholders

Article 12. Rights of Shareholders




2. Share owners shall have the following
rights:

2. Common shareholders shall have the

following rights:

Amend in accordance with Clause
2, Article 12 of Standard Charter —
Appendix attached to Circular No.
95/2017/TT-BTC — Rights of
shareholders

3.a. To nominate candidates to the Board of
Directors or _Board of Superviors in
accordance with Article 26 or Article 34 of
this Charter;

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

Remove reference to the Board of
Supervisors. Update reference
when article sequence is changed

3.d. To request the Board of Supervisors
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 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
business 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 the total number of
shares of the Company; issues to be
inspected and purpose of the inspection.

3.d. 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 the total number of shares of

Remove reference to the Board of
Supervisors. Amend in
accordance with Clause 3, Article
12 of Standard Charter — Appendix
attached to Circular No.
95/2017/TT-BTC — Rights of
shareholders
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the Company; issues to be inspected and
purpose of the inspection.

Article 13. Obligations of Shareholders

Article 13. Obligations of Shareholders

2. To attend meetings of the General
Meeting of Shareholders and to exercise the
direct voting right or via a proxy or
remote voting. A Sharholder may authorize
a member of the Board of Directors to
present at the General Meeting of
Shareholders.

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

a. Attend and directly vote at the meeting;

b. Authorize a proxy to attend and vote at
the meeting; A shareholder may
authorize a member of the Board of
Directors to be a proxy at the General
Meeting of Shareholders;

c. Attend and vote via the online meeting,
e-voting or other electronic manner;

d. Send voting ballot to the meeting via
mail, fax, e-mail;

Amend in accordance with Clause
2, Article 13 of Standard Charter —
Appendix attached to Circular No.
95/2017/TT-BTC — Rights of
shareholders

Article 14. General Meeting of Shareholders

Article 14. General Meeting of Shareholders

3.c. When the number of the Board of
Directors is less than the number of
members required by law or less than a half
of the number of members stipulated by the
Charter:

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

Supplementation due to the

selection of new governance

model without the Board of
Supervisors according to Point c,
Clause 3, Article 12 of standard
charter - Appendix attached to
Circular No. 95/2017/TT-BTC —

Rights of shareholders




None

3.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;

According to regulation at Clause
3, Article 156 of Law on
Enterprises 2014 — Dismissal,
Removal and additional election of
member of the Board of Directors.

3.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;

According to regulation at Clause
3, Article 156 of Law on
Enterprise 2014 — Dismissal,
Removal and additional election of
member if the Board of Directors.

3.e Board of Supervisors requests to convene
a_meeting in case that Board of Supervisors
realizes that Board member(s) or other
executive person(s) breach their obligations
in_accordance with Article 159 of Law on
enterprises or Board of Directors acts or
tends to act out of their rights;

Removed

Remove reference to the Board of
Supervisors due to application of
the new governance model.

4.a. The Board of Directors must convene a
meeting of the General Meeting of Shareholders
within 30 (thirty) days from the date of the
remaining number of members of the Board of
Directors in Point ¢, Clause 3, Article 14 or
reception of request stipulated in Point d, Point
e, Clause 3, Article 14 of this Charter.

4.a. 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.

Amend in accordance with Clause
4, Article 136 of Law on
Enterprises 2014.

Amend in accordance with Point a,
Clause 4, Article 14 of Standard
Charter — Appendix attached to
Circular No. 95/2017/TT-BTC —
General Meeting of Shareholders.




4.b. 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,_Board of Supervisors shall
replace _Board of Directors to convene a
meeting of General Meeting of Shareholders
as stipulated in Clause 5, Article 136 of Law
on Enterprises.

4.c. Where the Board of Supervisors fails to
convene a meeting of the General Meeting of
Shareholders _mentioned in Point b, Clause
14 of this Charter, then within the next thirty
(30) days, a shareholder of a group of
shareholders according to Point d, Clause 3,
Avrticle 14 of this Charter has rights to replace
the Board of Directors and Board of
Supervisors 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.

4.b. Where the Board of Directors fails to
convene a meeting of the General Meeting of
Shareholders mentioned in Point a, Clause 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.

Remove the reference to
“the Board of Directors”

Article 15. Rights and Duties of the General
Meeting of Shareholders

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 approve the

1. The Annual General Meeting of Shareholders
shall have the right to discuss and approve the

Remove the reference to
“the Board of Directors”
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following issues:
a. Annual (audited) financial statements;

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

c. Reports of the Board of Supervisors on
business result of the Company, performance
of the Board of Directors and General
Director;

d. Report on the self-assessment of the
Board of Supervisors and each member;

e. Annual business plan of the Company;
f. Dividend rate to each class of shares;

g. Other issues subject to the competence;

following issues:
a. Annual (audited) financial statements;

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

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

2.c. Decision on the number of members of
the Board of Directors, Board of
Supervisors prior to the next tenure;

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

Remove the reference to
“the Board of Directors”

2.e. Election, dismissal, removal and
replacement of members of the Board of
Directors and Board of Supervisors:

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

Remove the reference to
“the Board of Directors”

2.k. Inspection of and dealing with breaches
by the Board of Directors or Board of
Supervisors which cause loss and damage

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

Remove the reference to
“the Board of Directors”
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to the Company;

2.1.  Decision on transactions of sales of
assets of the Company or branch(es) or
transactions of purchase 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;

2.1. 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;

Amend to unify thhe term
according to regulation at Point d,
Clause 2, Artice 135, Law on
Enterprises 2014 — General
Meeting of Shareholders.

Amend in accordance with
regulation at Point 1, Clause 2,
Artice 15 of Standard Charter —

Appendix attached to Circular No.
95/2017/TT-BTC — General
Meeting of Shareholders.

2.n. General Director is concurrently
Chairman of the Board of Directors;

Removed

According to regulation at Article
12, Decree 71/2017/ Nb-CP —
standards of members of the Board
of Directors: Chairman of the
Board of Directors is not
concurrently General Director
from August 01%, 2020.

2.0.  Subsidiaries or branches of the
Company enters into contracts, transactions
with any person stipulated in Clause 1
Article 160 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

2.n.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;

Amend the reference to article

12




3.b. 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 order
matching or public offer on the Stock

Exchange

3.b. 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 order
matching or public offer on the Stock
Exchange or public offer as regulated by
law provisions.

Amend in accordance with Clause
3, Article 15 of Standard Charter —
Appendix attached to Circular No.
95/2017/TT-BTC — Rights and
obligations of the General Meeting
of Shareholders

Article 16. Proxy

Article 16. Proxy

2.c. In other cases, signatures of legal
representative and the proxy must be
required.

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

2.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.

Amend in accordance with Clause

2, Article 16 of Standard Charter —

Appendix attached to Circular No.
95/2017/TT-BTC — Proxy

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).

Amend in accordance with Clause
3, Article 16 of Standard Charter —
Appendix attached to Circular No.
95/2017/TT-BTC — Proxy
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3. 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:

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:

Amend in accordance with Clause
4, Article 16 of Standard Charter —
Appendix attached to Circular No.
95/2017/TT-BTC — Proxy

Article 17. Change of Rights

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
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% (Sixty
five percent) of voting rights of the above
class of preference shares.

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
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.

Amend in accordance with Clause
1, Article 17 of Standard Charter —
Appendix attached to Circular No.
95/2017/TT-BTC — Change of
rights

3. The procedures for conducting such a
separate meeting shall be implemented in the
same way as stipulated in Article 19 and
Avrticle 21 of this Charter.

3. 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.

Amended reference to article

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

Article 18. Convening a meeting of the
General Meeting of Shareholders, Agenda
and Notice of meeting of the General
Meeting of Shareholders
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1. A meeting of General Meeting of
Shareholders shall be convened by the Board of
Directors or other stipulation in Point d or Point
c, Clause 4, Article 14 of this Charter.

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.

Amended reference to article

2. The convenor of the General Meeting of
Shareholders must carry out the following
duties:

a. Prepare a list of all Shareholders satisfying
all conditions for attending and voting at the
meeting _of the General Meeting _ of
Shareholders at least thirty (30) working
days prior to commencement of the General
Meeting of Shareholders; the agenda and
documents in_accordance with laws and
requlations of the Company;

b. Determine the time and venue of the
meeting;

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

d. Other work to serve the General Meeting of
Shareholders.

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

a. 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.

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

c. Determine the time and venue of the
meeting;

d. Inform and send a notice of the meeting

of the General Meeting of Shareholders to all
Shareholders entitled to attend the meeting;

Amend in accordance with Clause
1, Article 137 of Law on
Enterprises — the list of
shareholders entitled to attend the
General Meeting of Shareholders
and Clause 2, Article 8 of Circular
71/2017/ND-CP — Meeting of the
General Meeting of Shareholders.
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e. Other work to serve the General Meeting
of Shareholders.

3. 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 Stock Exchange and on
the website of the Company.

3. 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.

Amend regulations on information
disclosure of notice of meeting to
State Securities Commission in
compliance with Clause 3, Article
18 of Standard Charter — Appendix
attached to Circular No.
95/2017/TT-BTC and Circular No.
155/2015/TT-BTC

7. When shareholders representing 100% of
shares with voting rights attend or via proxy
at the General Meeting of Shareholders, the
decisions _approved by the General Meeting
of Shareholders ar considered to be valid one
regardless of convening the General Meeting
of Shareholders _in_compliance with voted
procedures or contents.

Removed.

Supplement this content into
Article 25 of Draft of revised
Charter

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

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

1. The General Meeting of Shareholders shall
be conducted when the number of shareholders
representing at least 65% of shares with voting

rights attend.

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%

Amend in accordance with Clause
1, Article 19 of Standard Charter —
Appendix attached to Circular No.
95/2017/TT-BTC - Conditions for
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(sixty five percent) of shares with voting
rights.

conducting a meeting of the General
Meeting of Shareholders

2. Where the attendees are insufficient within
thirty (30) minutes from the commencing time
of the meeting, the convenor shall cancel the
meeting. The second General Meeting of
Shareholders 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.

2. 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 of
General Meeting of Shareholders 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.

Amend in accordance with Clause
2, Article 19 of Standard Charter —
Appendix attached to Circular No.
95/2017/TT-BTC - Conditions
for conducting a meeting of the
General Meeting of Shareholders

Article 20. Procedures for conducting the
meeting and voting at General Meeting of
Shareholders

Article 20. Procedures for conducting the
meeting and voting at General Meeting of
Shareholders

1. On the organizing date of General
Meeting of Shareholders, the Company
must perform the procedures for
registration of shareholders and fulfill the
registration until all shareholders entitled
to attend the meeting are present and
complete the registration.

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.

Amend in accordance with Clause
1, Article 20 of Standard Charter —
Appendix attached to Circular No.
95/2017/TT-BTC - Procedures
for conducting the meeting and
voting at General Meeting of
Shareholders

2. When shareholders conduct their registration,
the Company will issue a voting card for each
shareholder or proxy, in which the registration

2. When shareholders conduct their
registration, the Company will issue a voting
card for each shareholder or proxy, in which

Amend in accordance with Clause
2, Article 142 of Law on
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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 wvoting and/or vote counting may be
conducted on software or the technology and
digital means. The meeting shall elect one
among delegates to be 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 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.

Enterprises - Procedures for
conducting the meeting and voting
at General Meeting of
Shareholders

3. Any Shareholder who arrives late 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 affected.

3. 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.

Amend in accordance with Clause
3, Article 20 of Standard Charter —
Appendix attached to Circular No.
95/2017/TT-BTC - Procedures
for conducting the meeting and
voting at General Meeting of
Shareholders

4. 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

4. 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

Remove the reference to
“the Board of Supervisors”
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the remaning members to preside over the
meeting. In case there is no one able to
act as chairman of the meeting, Head of
Board of Supervisors shall control the
meeting to elect chairman of the meeting
among attendees and the person with
highest vote shall preside over the

meeting.

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.

9. The Board of Directors, after considering
carefully, shall be able to carry out measures
that Board of Directors deems appropriate to:

a. 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.

The Board of Directors 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.

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:

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.

a. 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.

Amend in accordance with Clause
8, Article 20 of Standard Charter —
Appendix attached to Circular No.
95/2017/TT-BTC - Procedures
for conducting the meeting and
voting at General Meeting of
Shareholders
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Article 21. Adoption of Resolutions of the
General Meeting of Shareholders.

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

l.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;
- Approval of  the Company’s

development orientation;

- Classes of Shares and total number of
shares of each class with offering rights;
annual dividend rate of each class of shares:

- Election, dismissal, removal of
members of Board of Directors and Board of

Supervisors;

- Re-purchase of more than 10% of total
offered shares of each class;

- Other issues subject to the capacity of
Board of Directors and not in the cases
specified in Point b, Clause 1, Article 21 of
this Article.

1.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
Company Charter;

supplement  of

- Re-purchase of more than 10% of total
offered shares of each class;

Amend the issues approved in the
form of voting at the meeting or
gathering opinions in writing.
Pursuant to Clause 2, Article 143
of Law on Enterprises.

1.b.  Resolutions of General Meeting of

Shareholders on the following issues must be

approved through voting at the Meeting

- Project on Investment or sale of assets of
the Company or branch(es) equal to or
greater than 35% (thirty five percent) of

1.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

Unify regulations at Point 1,
Clause 15, Article 150f Draft of
Revised Charter.

Supplemented issues must be
approved in the form of voting at
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total assets as recorded in the most recent
financial statements of the Company;

- Approval of annual financial statements;
- Company re-structure and dissolution.

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.

the meeting.

- Remove the reference to “the
Board of Supervisors”

2.b. Resolution 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; Transaction on
Investment or sale of assets of the Company or
branch(es) equal to or greater than 50% (fifty

2.b. Resolution of General
Shareholders are related to:

- Amendment and Supplement of
Company Charter;

- Classes of Shares and total
shares;

Meeting of
the

offered

Update the supplementation in
consistency with Article 15 of this
Charter
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percent) of total assets of the Company and its
branches as the most recent audited accounting
books 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).

- Re-structure and dissolution of the
Company.

- 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 c, Clause 2, Article 21 of this
Charter.

Amend in accordance with Clause
1, Article 144 of Law on
Enterprises 2014 — Conditions in
order for the Resolution to be
approved.

3.c. The voting to elect members of Board of
Directors and the Board of Supervisors 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 _the Board of Supervisors, and
shareholders are entitled to shall have the right

3.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

Remove the reference to “the
Board of Supervisors”
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to accumulate all his/her/their votes for one or
more candidates.

- Elected candidates to be members of Board of
Directors or of the Board of Supervisors 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 or the
Board of Supervisors, 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 or the
Board of Supervisors as required, General
Meeting of Shareholders shall re-elect until
there is sufficient members.

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.

None

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

Amend in accordance with Clause
5, Article 144 of Law on
Enterprises 2014 - Conditions in
order for the Resolution to be
approved.
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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

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

3. 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
10 (ten) 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

3. 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

Amend in consistency with Clause
3, Article 18 of this Charter and in
accordance with Clause 2, Article
22 of Standard Charter — Appendix
attached to Circular No.
95/2017/TT-BTC- Authority and
procedures for collection of
written opinions in order to pass a
resolution of the General Meeting
of Shareholders
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Law on Enterprises

4.a. Name, head office address, number
and granting date of business registration
certificate, place of enterprise

registration;

4.a. Name, head office address, enterprise
ID number;

Amend in accordance with Clause 3,
Avrticle 145 of Law on Enterprises
2014 - Authority and procedures
for collection of written opinions
in order to pass a resolution of the
General Meeting of Shareholders

4.c. 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, name,
permanent address, nationality, enterprise 1D
number, number of establishment decision;
number_of business registration _or_proxy
with _regard to a Shareholder being an
organization; the number of shares of each
class and number of votes of the Shareholder;

4.c. 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:;

Amend in accordance with Clause 3,
Avrticle 145 of Law on Enterprises
2014 - Authority and procedures
for collection of written opinions
in order to pass a resolution of the
General Meeting of Shareholders

5.a. Sending mail. The written opinion form
must be signed by shareholders being an
individual, proxy, or legal representative of
shareholder being a organization. Written

5.a. Sending mail. The written opinion form
must be signed by shareholders being an
individual, proxy, or legal representative of
shareholder being a organization or

Amend in accordance with Clause 4,
Avrticle 145 of Law on Enterprises
2014 - Authority and procedures

for collection of written opinions
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opinion form 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.

individual, legal representative  of
authorized organization. Written opinion
form 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.

in order to pass a resolution of the
General Meeting of Shareholders

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

a. Name, head office address, number
and granting date of business registration
certificate, place of business registration;

6. The Board of Directors shall conduct the
vote-counting and shall prepare minutes of
the vote-counting in the witness of Internal
Audit Sub-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:

a. Name, head office address, enterprise 1D
number;

Remove the reference to “the
Board of Supervisors”

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

6.c. 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;

Amend in accordance with Clause 5,
Avrticle 145 of Law on Enterprises
2014 - Authority and procedures
for collection of written opinions
in order to pass a resolution of the
General Meeting of Shareholders

6.e. Approved resolutions;

6.e. Approved issues;

Amend in accordance with terms as
defined at Clause 5, Article 145 of
Law on Enterprises 2014 - Authority
and procedures for collection of
written opinions in order to pass a
resolution of the General Meeting
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of Shareholders

6.f. Full name, signature of Chairman of Board

6.f. Full name, signature of Chairman of Board

Amend in accordance with Clause 5,

of Directors, legal representative of the | of Directors, legal representative of the | Article 145 of Law on Enterprises
Company, vote counters and and signatures of | Company, vote counters and scrutineers. 2014 - Authority and procedures
scrutineers. for collection of written opinions
in order to pass a resolution of the
General Meeting of Shareholders
7. Minutes of Vote Counting must be | 7. Minutes of Vote Counting must be | Amend inaccordance with terms as

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

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.

defined at Clause 6, Article 145 of
Law on Enterprises 2014 - Authority
and procedures for collection of
written opinions in order to pass a
resolution of the General Meeting
of Shareholders; Clause 7, Article
22 of Standard Charter — Appendix
attached to Circular No.
95/2017/TT-BTC

9. Resolution approved in the form of opinion
collecting in writing must be approved by
shareholders representing at least 51% of shares
with voting rights and shall have equal value as
resolutions approved at General Meeting of
Shareholders.

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

Amend in accordance with SCIC
opinion on March 19", 2020.

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

Article 24. Demand for -cancellation of
resolutions of the General Meeting of
Shareholders
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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 2, Article 114 of Law on
Enterprises 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:

4. 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 20 (twenty) days in accordance with the
sequence and procedures stipulated in the Law
on Enterprise and this Charter.

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:

4. 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.

Update the reference to Article

Amend in line with applicable
practices

None

Article 25. Effect of resolutions, decisions
of the General Meeting of Shareholders

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

2. Resolutions of the General Meeting of
Shareholders approved by 100% (one hundred
percent) of shares with voting rights shall be
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According to Article 148, Law on
Enterprises 2014 - Effect of
resolutions, decisions of the
General Meeting of Shareholders




lawful and effective regardless of such
sequence and procedure not in accordance
with regulations.

3. 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.

VIl. BOARD OF DIRECTORS

VIl. BOARD OF DIRECTORS

Article 26. Standards structure of members
of Board of Directors

Article 26. Standards structure of members of
Board of Directors

1.c. Member of Board of Directors of the
Company may be member of Board of
Directors of another company at the same time.

1.c. 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;

According to Clause 3, Article 12
of Decree No. 71/2017/ND-CP -
Standards structure of members of
Board of Directors

2. Independent Members of Board of Directors
is Members of Board of Directors meeting the
below requirements:

a. Being _a_member of the non-executive
Board of Directors and not being a related
person of General Director, Deputy General

Director, Chief Accountant and other
managers appointed by the Board of
Directors;

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

a. 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;

b. Not being a person who enjoy salary,
remuneration from the Company, excepting for

In consistency with definitions of
independent member of the Board
of Directors in accordance with
Clause 2, Article 151 of Law on
Enterprises - Standards structure
of members of Board of Directors
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b. Not being a member of the Board of
Directors, General Director, Deputy General
Director of a subsidiary, affiliate or company
which is controlled by listed company within
03 nearest years;

c. Not being a major_shareholders or a
representative _of major_representative or
related person of major _shareholder of the
Company;

d. Not being a person who has been working
for_service supply organization in terms of
law__consultancy, auditing firm for the
Company within two (02) nearest years;

e. Not being a partner_or_his/her_related
person whose annual transaction value with
the_ Company accounts for_thirty (30%) or
higher_of total revenue or_total amount of
input_ mechandises, servives of the Company
within two (02) nearest years.

compensation of Board of Directors’member
according to regulations;

C. 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;

d. Not being a person who indirectly or
directly own at least 1% (one percent) of total
shares with voting rights of the Company;

e. Not being a person who used to act a
member of Board of Directors at least the 05
(five) past consecutive years.

Article 26. Composition and term of

members of Board of Directors

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

2. 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)

Supplement content to Clause 2,
Article 28 of Draft of Revised
Charter

30




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 the maximum of 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.

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
requlated in_the Internal requlation on
corporate _governance. The nomination
mechanism_or _nomination _method by the
incumbent Board of Directors must be
publicized cleary and approved by the
General Meeting of Shareholders prior to
nomination.

Supplement content to Clause 3,
Article 28 of Draft of Revised
Charter
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5. The Board of Directors may appoint an
another person to be temporary member of
the Board of Directors, replacing vacancy
and right after such person _must obtain _an
approval by the Board of Directors. After
getting _an _approval by the Board of
Directors, _such appointment _shall be
effective_on date which the Board of
Directors appoints. Term of member of the
Board of Directors is calculated from the
appointment date to ending date of term. In
case that the new member is not approved by
the Board of Directors, all decision by the
Board of Directors prior to opening time of
the General meeting of Shareholders is still
deemed effective.

Removed

Due to invalid Circular No.
121/2012. However, Decree No.
71/2017 no longer regulate this
content

Article 26. Composition and term of

members of Board of Directors

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. The number of non-executive
independent members of Board of Directors
must account for at least 1/3 (one third) of total
members of Board of Directors based on the
principal of down rounding.

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

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.

Amend in accordance with Article
13, Decree No. 71/2017/ND-CP -
Composition and term of members
of Board of Directors and to be in
line with applicable practices.

32




Article 28. Self-nomination, nomination of
Board of Directors member.

Supplement in accordance with
Article 25 of Standard Charter —
Appendix attached to
Circular No. 95/2017/TT-BTC -
Self-nomination, nomination of
Board of Directors member.

1. 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:

a. Full name, date of birth;

b. Education background;

C. Professional qualifications;

d. Working duration;

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

f. Report on the contribution of candidate

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

g. Benefits related to the Company (if
any);

h. Full name of shareholders or a group of
shareholders who nominate such candidate (if

any);
I. Other information (if any).

2. 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 the maximum of 02 (two) candidates;
holding from 30% to below 40% of shares with
voting right is entitled to nominate the maximum
of 03 (three) candidates; holding from 40% to
below 50% of shares with voting right is entitled
to nominate the maximum of 04 (four)
candidates; holding from 50% to below 60% of
shares with voting right is entitled to nominate
the maximum of 05 (five) candidates; holding
from 60% to below 70% of shares with voting
right is entitled to nominate the maximum of 06
(six) candidates; from 70% to below 80% of
shares with voting right is entitled to nominate
the maximum of 07 (seven) candidates; from
80% to below 90% of shares with voting right is
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entitled to nominate the maximum of 08 (eight)
candidates; and holding from 90% of shares with
voting right is entitled to nominate up to the
maximum number of candidates.

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 27. Powers and Duties of the Board of
Directors

Article 29. Powers and Duties of the Board of
Directors

To appoint and dismiss managerial officers
of the Company under recommendations of
General Director; and make a decision their
salary;

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;

In accordance with Authority —
Regulation on Officer
Management No. 86/QDb-HPQT
dated 6/9/2019.

i. Report of the General Meeting of
Shareholders _approve that the Board of
Directors appoints Chairman of the Board of
Directors to be cum General Director.

Removed

According to Article 12 of Decree
No. 71/2017/ND-CP — Status of
members of the Board of
Directors; Chairman of the Board
of Directors is not concurrently
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permitted General Director from
August 01%, 2020

None

3.1. 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;

Decentralize to the Board of
Directors in decision of transaction
of investment/sale for assets
correseponding to rights of the
General Meeting of Shareholders
at Article 15 of the Charter

None

3.s. 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

Decentralize to the Board of
Directors in decision of transaction
of investment/sale for assets
correseponding to rights of the
General Meeting of Shareholders
at Article 15 of the Charter

Article 28. Chairman, Vice Chairman
of Board of Directors

1. 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
shall concurrently be or not be General
Director of the Company. In case of
Chaiman of the Board of Directors cum
General Meeting of Shareholders, it
must be approved at the Annual General

Article 30. Chairman, Vice Chairman of
Board of Directors

1. 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.

2. Chairman of Board of Directors must
own or represent owner of at least 10% of
the Company’s charter capital.

Remove applicable practices and
in accordance with regulations at
Article 12 of Decree No.
71/2017/NB-CP — Standards for
members of the Board of
Directors: Chairman of the Board
of Directors is not concurrently
permitted General Director from
August 01%, 2020

36




Meeting of Shareholders

2. Chairman of Board of Directors must
own or represent owner of at least 10%
of the Company’s charter capital.

Article 29. Meetings of Board of Directors

Article 31. Meetings of Board of Directors

3. Chairman of the BOD 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,
when any of the following events occur:

c. Receiving request of members of the Board
of Supervisors or independent members of
Board of Directors.

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,
when any of the following subjects makes a
written request specifying the purpose of the
meeting and the issues to be discussed:

C. Receiving request of members  of
independent members of Board of Directors.

According to Clause 3, Article 30
of Standard Charter — Appendix
attached to Circular No.
95/2017/TT-BTC — Meetings of
the Board of Directors.

Remove the reference to “the
Board of Supervisors”

4. 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 29 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
29 of this Charter may himself or herself
convene a meeting of the Board of Directors.

4. 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.

Update the reference when
sequence of the Article is changed
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7. 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
take retroactive effect.

7. 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.

Amending Clause 7, Article 30 of
Standard Charter and Circular No.
95

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
attending. In case there are not enough
members to attend the meeting as prescribed in
this Clause, the meeting must be re-convened
secondly 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; Attend and vote through
online meeting or other equivalent forms; Send
their voting ballots to the meeting via mail, fax,
email.

8. The first meetings of the Board of
Directors shall be conducted only when there are
at least 3/4 (three-fourths) of the direct 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 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

0. Board of Directors members shall be
considered attending and voting at the meeting
in the following cases:

a. Attend and vote directly at the meeting;

b.  Authorize another person to attend the
meeting;

c. Attend and vote through online meeting or
other equivalent forms;

Amend in accordance with Clause
8, Article 30 of Standard Charter —
Appendix attached to Circular No.
95/2017/TT-BTC — meetings of
the Board of Directors.

Separate contents on attending and
voting at meeting into clause 9
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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.

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

According to Clause 9, Article 30
of Standard Charter — Appendix
attached to Circular No.
95/2017/TT-BTC — Meetings of
the Board of Directors.
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attendants.

9.a. Unless otherwise specified in Point b,
Clause 9, Article 29 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.

10.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.

Update the reference when
sequence of the Article is changed

9.c. According to Point d, Clause 9, Article 29
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.

10.c. 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.

Update the reference when
sequence of the Article is changed

9.d. Any member of the Board of Directors who
benefits from any contract stipulated in Point a,
Point b, Clause 4 of Article 35 of this Charter
shall be deemed to have a considerable interest
in such contract.

10.d. 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.

Update the reference when
sequence of the Article is changed

12. A meeting of the Board of Directors may
be conducted by way of a conference call
among members of the Board of Directors
when _all or a number _of members are at
different places that each attending member
is able to:

Supplement this content into
Clause 9 of the same Article
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a. Hear each other member of the Board of
Directors expressing their opinions in the

meeting;
b. Express his/her opinions to other
attending members at the same time (if

necessary).

The communication _among_the members
may be implemented directly via telephone
or _any other means of communication
(including use of such means at the time of
approving the Charter or_thereafter) or a
combination of such means. The members of
the Board of Directors who attend such
meeting __shall __be deemed _ physically
“present” at such meeting. The meeting
venue held in accordance with this provision
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 if there is no such a
roup.

Resolutions _passed at a meeting _via
telephone which are duly held and conducted
shall take effect immediately after closing the
meeting, but must be confirmed by the
signatures of all attending _members of the
Board of Directors in the meeting minutes.

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

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

Amend in accordance with Clause
1, Article 154 of law on
enterprises — Meeting Minutes of
the Board of Directors.
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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

The minutes of the meeting of the Board of
Directors must be written in Vietnamese and
English (maybe) and must contain the
signatures_of all members of the Board of
Directors_attending or_the meeting minutes
must_be prepared in_multiples. And each
copy must be signed by at least one
(01) member of the Board of Directors
attending the meeting.

unless there is an objection of the contents of the
provided minutes within ten (10) days from the
date of delivery

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 Board of
Directors

Separate Clause 15 and Clause 16
of old charter into Article 32 of
Draft of Charter

1. The Board of Directors may set up and
authorize for sub-committees: Development
Policy Committee, Human resources and
Strateqy Committee, Salary and Bonus
Committee and other Committees to assist it
in_carrving out the Board of Directors’
activities. Members of the sub-committees
may_comprises of one or more members of
Board of Directors and one or more external
members decided by Board of Directors.

During the the course of performance of the
authorized powers, the sub-committees
must abide by the regulations issued by the
Board of Directors. Such regulations _may
govern __or __permit the admission of

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-

According to Article 31 of
Standard Charter of Circular No.
95
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additional persons who are not members of
the Board of Directors to the aforesaid sub-
committees and may permit such persons to
vote in the capacity as members of the sub-
committee, but:

a. Must ensure that the number of the
external members is less than half of the
total members of the sub-committee and;

b. 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;

C. The Board of Directors shall provide
detailed requlations on_establishment and
responsibilities of the sub-committees and
each member.

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 is treated as legal value
regardless of incorrect election, nomination
of _member_ of sub-committee under the
Board of Directors.

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 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.

3.2. 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 an sufficient knowledge
and be always updated in the scope of
assigned tasks;
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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.

3.3 Internal Audi Commitee has following
rights and obligations:

a. Verify the rationality, legitimation,
truthfulness and prudence in managing and
running the business activities; the
systematization, consistence and
appropriateness in accounting, statistics and
preparing financial statement;

b. 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

Supplement regulations on Audit
Sub-committee being Internal
Audit Department in compliance
with prevailing laws because the
Company applies governance
model as regulated at Point b,
Clause 1, Article 134 of Law on
Enterprises — Management and
Organization Structure of Joint-
stock company.
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the Board of Directors;

C. 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;

d. Review and record accounting books
as well as other documents of the Company,
administration job, operate 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;

e. 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
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do not hinder the normal operation of the
Board of Directors or not interrupt the
business management of the Company;

f. Propose remedies, supplements,
innovations of organizational-administration
structure to the Board of Directors, oversee
and run the Company’s business activities;

g. 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;

h. 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
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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;

k. Track, urge, verify results of
implementation of recommendations after
internal audit at departments of the
Company;

l. Other rights and responsibilities stated
in this Charter, Corporate Governance and
applicable laws.

Article 33. Person in charge of Corporate
Governance

Supplement regulations at Article
18, Decree No. 71/2017/ND-CP —
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 terms shall be
decided by the Board of Directors, the
maximum of 05 (five) years.

2. The person in charge of Corporate
Governance must satisfy the following
standards:
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a. Have an knowledge of laws;

b. Not being a person who works in
independent auditing firm at the same time, is
auditing the financial statements of the
Company;

C. Other standards in accordance with
provisions of laws, this Charter and decisions
of Board of Directors;

3. 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.

4. Rights and responsibilities of person in
charge of Corporate Governance:
a. Consult Board of Directors to conduct

the meetings of General Meeting of
Shareholders according to regulations and
relevant duties between the Company and
Shareholders;

b. Prepare meetings of Board of Directors
and General Meeting of Shareholders as
requested by the Board of Directors;

C. Consult the procedures of meetings;
d. Attend the meetings;
e. Consult the procedure of preparing

resolutions of Board of Directors in
compliance with laws.

f. Provide the financial information, the

48




copies of minutes of Board of Directors and
other information for members of Board of
Directors and Board of Supervisors;

g. Oversee and report to Board of
Directors on information disclosure of the
Company;

h. Keep the information confidentiality in
accordance with laws and the Company’
Charter;
I. Other rights and obligations as
regulated in laws and the Company’s
Charter.

VIl. GENERAL DIRECTOR, OTHER | VIlIl. GENERAL DIRECTOR, OTHER

MANAGERIAL OFFICERS AND THE
COMPANY SECRETARY

MANAGERIAL OFFICERS AND THE
COMPANY SECRETARY

Article 30. Organization of the management
apparatus

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 other titles
appointed by the Board of Directors.

General Directors and Deputy General
Directors may concurrently act as members of
Board of Directors. The appointment or
dismissal of the titles mentioned above must be
approved by the decision in an appropriate

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

Amend in accordance with the
Regulation on officer management
to be promulgated together with
Decision No. 86/Qb-HDBQT
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manner.

manner.

Article 32. Appointment, removal, Duties
and Powers of the General Director

Article 36. Appointment, removal, Duties and
Powers of the General Director

1. The Board of Directors shall appoint 01
(one) member of the Board or another person
to be General Director and shall enter into a
contract which shall specify the salary,
remuneration, benefits and other relevant
terms.

2. The information about salary, remuneration
and 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.

1. 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 salary,

remuneration, benefits and other relevant
terms.
2. 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.

Pursuant to Clause 1, Article 35 of
Standard Charter — Appendix
attached to Circular No.
95/2017/TT-BTC

Supplement in accordance with
practices

3. General Director shall have the following
rights and responsibilities:

a. 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;

3. General Director shall have the following
rights and responsibilities:

a. 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;

b. To decide all matters which do not
require the decisions of Board of Directors,

Remove iterm f and item i due to
repetition and they belong to
content of item a, item K is
amended.
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b. 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;

C. 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;

d. To consult Board of Directors for
decisions on the number of labors, salary,
allowances, benefits, appointment, dismissal
and other terms concerning their labor contracts
(which is specified in Regulation on
coordination between the Board of Directors —
Board of Management — Board of Supervisors)

e. To propose Board of Directors to
approve annual business plan;

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;
C. 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;

d. To consult Board of Directors for
decisions on the number of labors, salary,
allowances, benefits, appointment, dismissal and
other terms concerning their labor contracts;

e. To propose Board of Directors to
approve annual business plan;

f. To propose measures to improve the
operation and management of Company;

g. 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
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f. To organize the implementation of
business plan and investment plan approved
by the General Meeting of Shareholders and
the Board of Directors;

g. To propose measures to improve the
operation and management of Company;

h. 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;

i. To organize the implementation of
business plan and investment plan approved
by the General Meeting of Shareholders
and/or the Board of Directors

J. Propose the plan on profit distribution,
dividend payment or business support;
K. To perform_all _the other activities

under the provisions of this Charter and the
internal requlation of the Company,
resolutions of Board of Directors, labor

(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;

h. Propose the plan on profit distribution,
dividend payment or loss settlement;

I. 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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contracts signed with the Company and laws.

IX. BOARD OF SUPERVISORS

Removed

Article 34. Members of Board of Supervisors

Removed

1.Board of Supervisors includes 03 (three) or
more _members, members of Board of
Supervisors are elected by General Meeting
of Shareholders with tenure of maximum 05
(five) years; the Board of Supervisors
members may be re-elected without tenure
limitation.

Members of Board of Supervisors must not
be staff of financing and accounting
department of the Company, must not be
member or staff of an independent auditing
company which performs auditing work on
the Company financial statements. Board of
Supervisors members must have at least 01
(one) member being an _accountant or
auditor.

Members of Board of Supervisors must not
be persons who are related to members of
Board of Directors, General Directors and
other_managerial officers of the Company.
Board of Supervisors members shall elect 01
(one) to be Head of Board of Supervisors.
Head of Board of Supervisors must have
specialized knowledge of accounting. Head of
Board of Supervisors has the following rights

53




and responsibilities:

a. Convene meetings of Board of
Supervisors;
b. Request Board of Directors, General

Director and other managers to provide
relevant information for report to Board of
Supervisors members;

C. Prepare and sign the reports of Board
of Supervisors after consulting with Board of
Directors for submission to General Meeting
of Shareholders.

2. Shareholders have rights to add up
votes of each person together to nominate
Board of Supervisors members. Shareholder
or_a 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 tp 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% of shares with voting right is
entitled to _nominate _up to 05 (five)
candidates.

3. In case the number of Board of
Supervisors members through nomination
and self-nomination is still not enough for
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the number as needed, the incumbent Board
of Supervisors may nominate additional
candidates or organize the nomination by the
mechanism_provided by Company in_the
internal regulations on coperate governance.
The mechanism for the incumbent Board of
Supervisors_nominates the candidates must
be clearly published and must be approved
by General Meeting of Shareholders prior to
the nomination.

4, Board of Supervisors member shall
be no longer qualified for being the Board of
Supervisors member in the following cases:

a. That _member _no _longer meets the
criteria of the Board of Supervisors member
in_compliance with Article 164 of Law on
Enterprises;

b. That member resigns by a written
notice sent to the Company’s head office:
C. That member suffers from mental

disorder and other members of the Board of
Supervisors _have specialized evidences to
prove that such person has no longer act
capacity;

d. That  member _is absent from
attending __the meetings _of Board _of
Supervisors for 06 (six) consecutive months
without the consent of Board of Supervisors
and Board of Supervisors has decided this
position of that person is left vacant;

e. Such member is dismissed from the
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Board of Supervisors as decided by General
Meeting of Shareholders.

Article 35. Board of Supervisors

Removed

1. The Company must have a Board of
Supervisors _and Board of Supervisors shall
have rights and responsibilities prescribed in
Article 165 of Law on Enterprises and this
Charter, mainly the following rights and
responsibilities:

a. Propose independent auditing
company, auditing fee and all relevant
ISSues;

b. Discuss with independent auditor on
the nature and scope of audit before the
commencement of the audit;

C. Ask for _independent professional
consultation or legal consultancy and ensure
the participation of experts outside Company
with appropriate professional _experiences
and qualifications for the Company’s work if

necessary,

d. Verify the quarterly, semi-annual and
annual financial statements;
e. Discuss the existing difficulties and

shortcomings from mid-term or final audit
results as well as all problems that the
independent auditors want to discuss;

f. Review the management letters of
independent auditors and response of board
of directors of the Company;
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. Review Company’s reports on
internal control system prior to the approval
of Board of Directors;

h. Review result of internal investigation
and feedback of Management Committee;
2. Members of Board of Directors,

General _Director _and _managers _must
provide all information and documents
relating to operation of the Company at
request of Board of Supervisors. The
Company Secretary _must ensure that all
copies of the financial information and other
information provided to members of Board
of Directors and copies of minutes of Board
of Directors _meetings must be provided to
members of Board of Supervisors at the
same_time they are provided to Board of
Directors.

3. After _consulting _with Board _of
Directors, Board of Supervisors _may
promulgate requlation _on__meetings _and
operation __mechanism __of Board  of
Supervisors. Board of Supervisors must hold
at least twice a year with required guorum
over 50% of members.

4, Remuneration of Supervisors shall be
decided by General Meeting of Shareholers.
Supervisors are entitled to be paid all travel,
accommodation _and _ other _ reasonable
expenses that they had to pay when
attending meetings of Board of Supervisors
and performing other activities of Board of
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Supervisors.

X. RESPONSIBILITIES OF MEMBERS
OF BOARD OF DIRECTORS, BOARD
OF SUPERVISORS, GENERAL
DIRECTOR AND OTHER
MANAGERIAL OFFICERS

IX. RESPONSIBILITIES OF MEMBERS
OF BOARD OF DIRECTORS, GENERAL
DIRECTOR AND OTHER MANAGERIAL
OFFICERS

Article 36. Responsibility to be prudent

Article 38. Responsibility to be prudent

Members of the Board of Directors, Board of
Supervisors, 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 and in the manner which they believe
for the best interests of the Company and with a
prudent level which is required at a prudent
person undertaking at the equivalent position
and in the same circumstance.

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

Amend in accordance with Article
39 of Standard Charter — Appendix
attached to Circular
N0.95/2017/TT-BTC

Remove reference to the Board of
Supervisors

Article 37. Responsibility to be honest and
avoid conflicts of interest

Article 39. Responsibility to be honest and
avoid conflicts of interest

None

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.

Amend in accordance with
Article 159, Law on Enterprises
2014 — publish related to
interests and Clause 1, Article
40 of Standard Charter —
Appendix attached to Circular
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95/2017/TT-BTC -
Responsibility to be honest and
avoid conflicts of interest

2. Members of the Board of Directors, the
Board of Supervisors, 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.

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.

Remove reference to the Board of
Supervisors

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. Subjects mentioned above are
only permitted to use such oppurtunities
when_members of the Board of Directors
without related interests decided not to
investigate these issues.

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.

Remove reference to the Board of
Supervisors

3. The Company shall not be allowed to grant
any loan, guarantee or credit to any member of
the Board of Directors, the Board of
Supervisors,  General  Director,  Other
Managerial Officers and their Related Person;
or to any legal entity in which the above-
mentioned persons have financial interests,

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

Amend in accordance with
Clause 4, Article 40 of Standard
Charter — Appendix attached to
Circular No. 95/2017/TT-BTC -
Responsibility to be honest and
avoid conflicts of interest
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excluding loans or guarantee above getting
an approvals from the General Meeting of
Shareholders.

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.

4. Contracts or transactions between the
Company with one or more members of Board
of Directors, the Board of Supervisors,
General Director, other managerial officers and
their related persons to them or Company,
partners, associations or organizations that
Members of Board of Directors, the Board of
Supervisors, 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:

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:

Remove reference to the Board of
Supervisors

5.a. For contracts valued at less than 35%
(thirty five 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

5.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

Amend corresponding to Point 2.n,
Article 15
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relevant interests; or

b. For contracts valued more than 35%
(thirty five 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;

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;

4c.Members of Board of Directors, the Board
of _Supervisors, 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.

5c.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.

Remove reference to the Board of
Supervisors

Article 38. Responsibility for loss and | Article 40. Responsibility for loss and
compensation compensation
1. Members of the Board of Directors, the | 1. Members of the Board of Directors,

Board of Supervisors, 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.

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.

Remove reference to the Board of
Supervisors

3. When implementing functions, duties
or work authorized by the Company, the
members of the Board of Directors, the Board

3. When implementing functions, duties or
work authorized by the Company, the members
of the Board of Directors, Other Managerial

Remove reference to the Board of
Supervisors
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of Supervisors, Other Managerial Officers, the
employee 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.

Officers, the employee 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:

Article 39. 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
refered in Clause 3, Article 26 and Claus 2,
Article 34 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.

1. Shareholders or a group of shareholdes
refered 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.

Update reference when the
sequence of the Article is changed

2. Members of the Board of Directors, the

2. Members of the Board of Directors,

Remove reference to the Board of
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Board of Supervisors, 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.

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.

Supervisors

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, reports of
the Board of Supervisors, 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 shareholders and business registration
authorities are noticed about such place.

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 other
documents in accordance with the Law at the
head office of the Company or other place,
provided shareholders and business registration
authorities are noticed about such place.

Remove reference to the Board of
Supervisors

4. Shareholders have rights to be delivered
01 free Charter copy. Charter of the Company
must be posted on the Company’s website.

4. The Charter must be posted on the
Company’s website.

XV. ANNUAL REPORTS, | XIV. ANNUAL REPORTS,
RESPONSIBILITY FOR INFORMATION | RESPONSIBILITY FOR INFORMATION
DISCLOSURE AND PUBLIC | DISCLOSURE AND PUBLIC
ANNOUNCEMENT ANNOUNCEMENT

Article 45. Annual, semi-annual and

guarterly financial statements

Article 49. Annual, semi-annual and quarterly
financial statements

The Company must prepare an annual financial
statements in accordance with the provisions of

The Company must prepare an annual financial
statements in accordance with the provisions of

Amend reference to Article
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the Law as well as those of the State Securities
Commission and such statement must be
audited in accordance with Article 47 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.

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.

XXI. EFFECTIVE DATE

XX. EFFECTIVE DATE

Article 54. Effective date

Article 56. Effective date

1. This Charter comprises of 21 Chapters,
54 Articles and has been unanimously approved
by General Meeting of Shareholders of Tien
Phong Plastic Joint Stock Company in
accordance with Resolution no. INQ-
DHDCDTN-2019/NTP dated April 19th, 2019
at Tien Phong Plastic Joint Stock Company and
jointly agreed to the full text of this Charter.

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.

Update the number of Charters,
Articles and Clauses

Some adjustments of other details about sentence structures, word using, abbriviations and some references in the Charter are to

ensure the forms, contents of the Charter consistently, which do not influence contents of Articles, Clauses.
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