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No6i dung thong tin céng bd: Du thao Tai liéu hop dai hoi ddng cb déng thudng nién nim 2026 .
Disclosure content: Drafi Meeting Materials for the 2026 Annual General Meeting of
Shareholders.

Thong tin nay sé€ dugc cong bd trén trang thong tin dién tir cia Cong ty Cé phé“m Thiét ké Xay
dung Thuong mai Phic Thinh vao ngay 27/03/2026 tai duong dan www.phucthinh.com.vn.

This information will be published on the official website of Phuc Thinh Design Construction
Trading Corporation on March 27", 2026, at www.phucthinh.com.vn.

Ching t6i xin cam két céc thong tin cong bd trén day 1a ding sy thét va hoan toan chiu trach
nhiém trude phép luat vé ndi dung cac thong tin da cong bb.

We hereby commit that the disclosed information above is truthful and take full responsibility
before the law for the content of the disclosed information.



Ngay 27 thang 03 ndm 2026
March 27", 2026
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GIAY UY QUYEN
POWER OF ATTORNEY
DU HOP PAI HOI CO PONG THUONG NIEN NAM 2026

CUA CONG TY CO PHAN THIET KE XAY DUNG THUONG MAI PHUC THINH
(MA CHUNG KHOAN PTD)

( PARTICIPANT OF ANNUAL GENERAL MEETING OF SHAREHOLDERS FOR THE FISCAL
YEAR 2026 OF PHUC THINH DESIGN CONSTRUCTION TRADING CORP.)
(STOCK CODE: PTD)

COBBAD / THATCHOIAST THITIE? omsommnormonmasasmonsssismmenssmmsnsmesassonsinssihs 5855854445000 SRS A AR

..............................................................................................................................................................

Tham dy va biéu quyét toan b céc van dé néu trong cudc hop Pai hoi c6 dong thuong nién nim 2026 cia
Coéng Ty C6 Phan Thiét K& Xay Dung Thuong Mai Phic Thinh t6 chirc ngay 18/04/2026.
Be attend and vote on all the Proposals in the Annual General Meeting of Shareholders for fiscal year
2026 of Phuc Thinh Design Construction Trading Corp which will be hold on April 18", 2026.
TE. HOM gAY st BANE s conss nam 2026
HEMC, daté v OTR isenviens year 2026

Nguoi dwge iy quyén / Authorized party Nguwoi ity quyén /Authorizing

(Ky, ghi rd ho tén) / (Signature, fullname) (Ky, ghi rd ho tén) / (Signature, fullname)
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CHUONG TRINH
AGENDA

Time: From 09:00 AM to 12:00 PM, April 18, 2026.

Pija diém: Sanh Sapphire (F?mg 2) - Trung tdm hQi nghi ASIANA PLAZA
CONVENTION CENTER, s6 45 - 47 Phan Pang Luu, Phuong Gia Pinh, Tp. HCM.

Venue: Sapphire Hall (2nd Floor) -ASIANA PLAZA CONVENTION CENTER, No. 45—
47 Phan Dang Luu Street, Gia Dinh Ward, Ho Chi Minh City, Vietnam.

THOI GIAN NOI DUNG PAI HOI
TIME MEETING AGENDA
9g00 - 9g30 | P6n khich va phit tai liéu cho ¢é dong.

9:00 - 9:30

Reception and distribution of meeting materials to shareholders.

9g30 - 9g40
9:30 - 9: 40

Chuong trinh khai mac:
Opening program:
1. Tuyén bd 1y do, gi6i thiéu thanh phan tham du;
Statement of purpose and introduction of attending participants,
2. Bdo cdo ty 18 ¢b déng tham du dai hoi;

Commitiee.

Report on the attendance ratio of shareholders at the Meeting; i y—
3. Gidi thiéu va thoéng qua: »¥ CONC
Introduction and approval of: 4E‘TC|?I;>:
i A ' 3 ax, |
a. Chuong tpnh cua dai hoi; THUGN
T he;: Meeﬁ:?g Ca'gff}?dd.' = ' = g \P\HUC'
b. Thanh phan Chu toa doan va Ban thu ky, Ban ki€ém phicu. 7 by
The composition of the Presidium, the Secretariat, and the Election [SetlQ.

9g40 - 10g10
9:40 - 10:10

N§i dung dai hoi:
Meeting agenda:
1. Phat biéu khai mac dai hoi;
Opening remarks of the Meeting;
2. Thong qua Quy ché 1am viéc va thé thic biéu quyét trong Dai hoi;
Approval of the Meeting Working Regulations and voting procedures;
3. B4o cdo tinh hinh hoat dong san xuit kinh doanh ciia céng ty trong ndm 2025;
Report on the Company’s business and production performance in 2025,
4. Béo cdo clia Ban kiém soét trong nam 2025;
Report of the Board of Supervisors for 2025;
5. Bédo cdo cua HDQT vé tinh hinh hoat dong trong nam 2025 va K& hoach san xuét
kinh doanh, diu tu trong nim 2026;
Report of the Board of Directors on operational performance in 2025 and the
business and investment plan for 2026;
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9g40 - 10g10
9:40-10:10

6. Trinh va thong qua cac To trinh:
Submission and approval of proposals:
6.1 To trinh phén phéi lgi nhuin nam 2025;
Proposal on profit distribution for 2025;
6.2 Thong qua Bao cdo tai chinh cong ty me va hop nhét nam 2025 di duogc
kiém toan;
To approve the audited separate and consolidated financial statements of the
Company for the year 2025.
6.3 T& trinh phé duyét danh séch cong ty kiém toan doc 14p va uy quyén cho Hoi
ddng Quan trj lya chon cong ty kiém todn BCTC nam 2026 theo tiéu chi;
Proposal on approving the list of independent auditing firms and authorizing
the Board of Directors to select the auditing firm for the 2026 financial
statements in accordance with prescribed criteria;
6.4 T¢ trinh thu lao HPQT, TKCT va BKS nam 2026;
Proposal on remuneration for the Board of Directors, the Company
Secretary, and the Board of Supervisors for 2026;
6.5 T& trinh stra ddi va cép nhat Diéu 18 cong ty theo quy dinh mdi nhit.
Proposal on amendments and updates to the Company Charter in
accordance with the latest regulations.

10g10 - 10g20
10:10 - 10:20

Biéu quyét cic vAn dé cin thong qua trong dai hdi.
Voting on matters submitted for approval at the Meeting.

10g20 — 1100
10:20 - 11:00

Giai lao.
Break.

11g00 - 11g20
11:00-11:20

Thio luin phwong 4n san xuit kinh doanh trong nim 2026 va cic nji dung lién
quan trong dai hoi 7
Discussion on the business and production plan for 2026 and other relgted matters at
the Meeting. 7

2. NGO

N
2 . A \
11g20 - 11g40 | Phit biéu ciia dai di¢n Poan chi tich. Q”DW\?;‘
11:20 —11:40 | Speech by the representative of the Presidium. F MAI /*
. aNA /2
11g40 - 11g50 | Céng bd két qua biéu quyét cdc van dé cin théng qua trong dai ht’_:‘ni.'-"-h\fH.\,@\\L
11:40 - 11:50 | Announcement of the voting results on matters submitted for approvat it Meeting.

11g50 - 1200
11:50 - 12:00

1.Théng qua Bién bin cia Dai hoi;

1. Approval of the Meeting Minutes;

2. Tuyén b6 bé mac Pai hji;

2. Declaration of the closing of the Meeting;

BAN TO CHU'C PAI HQI
MEETING ORGANIZING COMMITTEE
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céo tinh hinh thuc hién Két qua san xuit kinh doanh nam 2025 nhu sau:

BAO CAO
REPORT

KET QUA SAN XUAT KINH DOANH NAM 2025
ON BUSINESS AND PRODUCTION RESULTS FOR 2025
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Kinh thua: Pai hdi dong ¢b dong Cong Ty C6 Phian TK - XD - TM Phiic Thinh
Dear: The General Meeting of Shareholders of Phuc Thinh Design Construction Trading
Corporation

Can ctr ké hoach san xuit kinh doanh nim 2025 cta Coéng Ty C6 Phﬁr} Thiét ké Xdy dung
Thuong mai Phic Thinh trinh trong PHDPCD thudng nién ndm 2025. Ban diéu hanh Céng ty béo

Based on the business and production plan for 2025 of Phuc Thinh Design Construction
Trading Joint Stock Company presented at the 2025 Annual General Meeting of Shareholders, the
Company’s Executive Management hereby reports the implementation and results of business and
production activities for 2023 as follows:

bVT: Béng
Unit: VND
Stt Chi tiéu T; Nim nay Nim truée Ty 1§
No. Indicator Code Current Year Previous Year | Percentage
A B C 1 2 3=1/2
Doanh thu bdn hang va cung cép
y (| BevE 1 | 517.558.681.291 | 250.104.305.668
Revenue from Sales of Goods and i S T
Provision of Services
2 Céc khoan giam trir doanh thu ) ) )
Less: Revenue Deductions
Doanh thu thuin vé ban hang va
3 | cung cap dich vu (10 =01 - 02) 10 | 517.558.681.291 | 250.104.305.668
Net Sales (10 =01 - 02)
4 | Gié von hing bén 11 | 466.464.026.091 | 233.642.629.118
Cost of Goods Sold i 2 T
Loi nhuin gdp vé ban hang va cung
5 | chp dich vu (20 =10 -11) 20 | 51.094.655.200 | 16.461.676.550
Gross Profit (20=10-11)
5 || Dioant ihogt dgug tal ehin 21 295.880.280 | 575.482.630
Finance Income
P | LI E S 22 | 9.551.689.794 |  8.780.032.613
Finance Costs
Tring ABrCihu i a1y 23 | 8998812.982| 8.705.672.233
Of which: Interest Expense
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Phén 15 trong cdng ty lién danh, lién
ket

Share of Loss in Joint Ventures and
Associates

24

(58.891.679)

2.298.460

Chi phi ban hang
Selling Expenses

25

3.603.796.593

3.005.450.037

10

Chi phi quan 1y doanh nghiép
General and Administrative Expenses

26

34.861.698.404

42.206.740.337

11

Loi nhuén thuln tir hoat dong kinh
doanh [30 =20 + (21 - 22) - (24 +
25 +26)]

Net Profit from Operating Activities
[30=20+ (21 -22)— (24 + 25+ 26)]

30

3.314.459.010

(36.952.765.347)

12

Thu nhép khac
Other Income

31

3.341.723.817

3.640.497.246

13

Chi phi khéc
Other Expenses

32

5.013.435.516

349.819.766

14

Loi nhufn khic (40 = 31 — 32)
Other Profit (40 =31 —32)

40

(1.671.711.699)

3.290.677.480

15

Téng lgi nhuin ké toan truéce thué
(50 =30 + 40)
Profit Before Tax (50 =30 + 40)

50

1.642.747.311

(33.662.087.867)

16

Chi phi thué TNDN hién hanh
Current Income Tax Expense

51

14

Chi phi thué TNDN hon lai
Deferred Income Tax Expense

52

18

Loi nhuin sau thué thu nhip doanh
nghiép (60 = 50 — 51 — 52)

Profit After Tax (PAT) (60 = 50 — 51
-352)

60

1.642.747.311

(33.662.087.867)

20

Loi nhuén sau thué cia c6 dong cua
cong ty me

Profit  Afier Tax Attributable to
Shareholders of the Parent

1.642.747.311

(33.662.087.867)

19

Loi nhuén sau thué cua c6 dong khéng
kiém soat

Profit Afier Tax Attributable to Non-
controlling Interests

61

21

Lii co ban va lai suy gidm trén co
phiéu

Profit Afier Tax Autributable to Non-
controlling Interests

70

311

(6.733)
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S lidu trén da dugc kiém toan béi b chitc kiém todn Céng ty TNHH Dich vu Tu vén Tai chinh Ké
todan va Kiém toan Phia Nam (AASCS).

The above figures have been audited by Southern Auditing and Accounting Financial Consultancy
Services Co., Ltd. (4ASCS).

~ Trén day la bdo céo két qua hoat dong san xuét kinh doanh nim 2025 cia Cong Ty Cb Phan
Thiét Ké Xay Dung Thuong Mai Phic Thinh. Tréan trong béo céo trudc Pai hdi dong cd6 dong.

Above is the report on the business and production performance for 2025 of Phuc Thinh
Design Construction Trading Joint Stock Company. It is respectfully submitted to the General
Meeting of Shareholders.

TP. HCM, ngay 18 thang 04 nim 2026
Ho Chi Minh City, April 18" , 2026
TM. Ban Téng Gidm Déc
For and on behalf of the Board of Managemelp/
Ph6 Téng Gidm Doc thwong true

Permanent Deputy General Director

MR TRAN MINH TRUC

Noi nhin:

Recipients:
- Dai hji dong cé dong
The General Meeting of Sharcholders
- Luu phong ké todn
Accounting Department (for filing)
- LwuP. HC- NS

HR & Administration Department (for filing)
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NIEN PO BAO CAO TAI CHINH NAM 2025
FOR THE FINANCIAL YEAR 2025

AT PHUC THINH DESIGN CONSTRUCTION TRADING CORPORATION

Kinh thua: Pai hi dong ¢ dong Cong Ty C6 Phin TK - XD - TM Phic Thinh
Dear: The General Meeting of Shareholders of Phuc Thinh Design Construction Trading
Corporation

Thuc thi trach nhiém va quyén han dugc quy dinh theo Ludt Doanh nghiép va Diéu 1é
Coéng ty, trong ndm tai chinh 2025 Ban kiém soét di thuc hién cong viéc gidm sat véi két qua nhu
sau:

In exercising the responsibilities and authorities stipulated under the Law on Enterprises
and the Company’s Charter, during the financial year 2025, the Board of Supervisors carried out
supervisory activities with the following results:

I. BAO CAO HOAT PONG CUA BAN KIEM SOAT

I. REPORT ON THE ACTIVITIES OF THE BOARD OF SUPERVISORS

- Co cu nhan su cua Ban kiéxq soat c¢6 03 thanh vién gbm: Ba Tran Thj Lién - Trudng ban, Ong
Pham Pang Loc - Thanh Vién; Ong Pham Viét Tuén - Thanh vién.

-The organizational structure of the Board of Supervisors consists of three (03) members,
including: Ms. Tran Thi Lien — Head of the Board; Mr. Pham Dang Loc — Member,; Mr. Pham Viet
Tuan — Member.

- Xem xét, dénh gi4 hoat dong ciia Hoi ddng quén tri, Ban Téng gidm ddc va h¢ théng quén 1y cia
cdng ty trong sudt nién d9, li€n quan dén viée thyuc hién ke hoach cua cong ty trong nam 2025 da
duoc Pai hoi dong cé ddng thong qua.

-Reviewed and evaluated the activities of the Board of Directors, the Board of Management, and

the Company's management system throughout the fiscal year in relation to the implementation of

the Company's 2025 plan approved by the General Meeting of Shareholders.
- Ban kiém soat d3 tién hanh hop dinh ky hang quy.
The Board of Supervisors held gum terly meetings on a regular basis.

- Ban kiém so4t da tham du mdt sb cude hop dinh k¥ tai Vin phong Cong ty v6i Hoi ddng Quan tri
va Ban Téng Giam dbc trong viéc thuc hién phuong 4n kinh doanh, dy én - chu dau tu mai, cong
trinh dang thi céng, dugc thao ludn thdu déo va phu hop nhét véi chién lwgc phét trién ciia cong ty.
The Board of Supervisors attended several regular meetings at the Company’s office with the
Board of Directors and the Board of Management regarding the implementation of business plans,
new projects and investors, and ongoing construction works. These matters were thoroughly
discussed to ensure alignment with the Company’s development strategy.

- Gidm st t chirc thi cong va kiém tra chi phi thuc hién mét s céng trinh cong ty dang trién khai
thi cong nhu: Cu Thanh nha van phong, Truong Hung, Qingdao Zhongmian, EGM ....
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Supervised the construction organization and reviewed the implementation costs of several projects
currently under construction by the Company, including: Cu Thanh Olffice Building, Truong Hung,
Qingdao Zhongmian, EGM, elc.

- Soat xét BCTC riéng, BCTC hop nhét ban nién va ca nim 2025 di dugc kiém todn clia Cong ty
Cb Phin Thiét K& Xay Dung Thuong Mai Phtic Thinh theo Chudn muc ké todn va Ché d6 ké toan
Viét Nam.

Reviewed the separate and consolidated financial statements for the first half and the full year of
2025 of Phuc Thinh Design Construction Trading Joint Stock Company, which were audited in
accordance with Pzeinamem Accounting Standards and the Vietnamese Accounting Regime.

- Tham gia kiém soat hé thdng tai liéu quén tri trong toan Cong ty theo tiéu chudn ISO 9001: 2015

Participated in overseeing the management documentation system throughout the Company in
accordance with the 1ISO 9001:2015 standard.

II. TONG KET CAC CUQC HQP VA QUYET DPINH CUA BAN KIEM SOAT
II. SUMMARY OF MEETINGS AND DECISIONS OF THE BOARD OF SUPERVISORS

- Ban kiém soét tiép tuc duy tri thung thu thu thép y kién phan 4nh, déng gop cua cb dong vé viée
didu hanh hoat dong san xudt kinh doanh ciia Céng ty trong nim 2025: Két qua khong c6 v kién
déng gop nao tir cd déng.

The Board of Supervisors continued to maintain a feedback mailbox to collect comments and
suggestions from shareholders regarding the management and business operations of the Company
in 2025. As a result, no comments or feedback were received from shareholders. '

- Bé xuét véi HDQT ra quyét dinh phé duyét chon Céng ty TNHH Dich Vu Tu Vén Tai Chinh Ké
Toén Vi Kiém Toan Phia Nam (AASCS) 14 don vi kiém toan ddc 1ap thuc hién soat xét BCTC béan
nién, BCTC nim 2025 cta céng ty me va hop nhat.

Proposed that the Board of Directors issue a resolution approving the appointment of Southern
Auditing and Accounting Financial Consultancy Services Co., Ltd. (AASCS) as the independent
auditor to conduct the review of the semi-annual financial statements and the audit of the 2025
annual financial statements of the parent company and the consolidated financial statements.

- Pé xuét véi HPQT phé duyét BCTC riéng, BCTC hop nhit bén nién va ca nim 2025 di duogc
kiém toan boi Céng ty TNHH Dich Vu Tu Vén Tai Chinh Ké Toan Va Kiém Toén Phia Nam
(AASCS).

Proposed that the Board of Directors approve the separate financial statements and the
consolidated financial statements for the first half and the full year of 2025, audited by Southern
Auditing and Accounting Financial Consultancy Services Co., Ltd. (AASCS).

L. KET QUA GIAM SAT TINH HINH HOAT PONG VA TAI CHINH CUA CONG TY

III. RESULTS OF SUPERVISION ON THE COMPANY’S OPERATIONS AND FINANCIAL
STATUS

- Trong nim 2025 céng ty da phat hanh c¢d phiéu riéng 1¢ cho nha dau tu chién lrgc 13 Cong Ty
NHH Hoang Cit Tudng véi s6 lugng 15 triéu ¢ phiéu, gia 10.000 ddng/cd phiéu twong dwong 150
ty (mét trim nim muoi ty), dé ting vén diéu 1¢ tir 49.999.330.000 ddng 1én thanh 199.999.330.000
ddng.

In 2025, the Company issued a private placement of 15 million shares to a strategic investor,
Hoang Cat Tuong Co., Ltd., at a price of VND 10,000 per share, equivalent to VND 150 billion
(one hundred fifiy billion), in order 1o increase the charter capital from VND 49,999,330,000 to
VND 199,999,330,000.
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- Trong nim 2025 cdng ty da ky két céc > hop dong thi cong bao gdm: EGM, Cy Thanh 2 nha vin
phong, ....c4c cdng trinh nay hién nay vin dang tién hanh thi cong, dw kién s& ban giao trong nim
2026.

In 2025, the Company signed construction contracts for several projects, including EGM and Cu
Thanh 2 Office Buildings, among others. These projects are currently under construction and are
expected to be completed and handed over in 2026.

- Trong nam 2025 cbng ty cling di tién hanh nghiém thu ban glao mdt sé cac cong trinh nhu Cy
Thanh 1 nha vin phong, Trueong Hung ... Ban kiém sodt di tién hanh giam sit mot sb cong trinh
dang thi cong nhu Cy Thanh 1 nha van phong, Truong Hung, Qingdao Zhongmian, EGM .... tuy
nhién chura phat hién 13i nao dang ké trong qua trinh thi cong.

In 2025, the Company also completed the acceptance and handover of several projects such as Cu
Thanh 1 Office Building and Truong Hung, among others. The Board of Supervisors conducted
supervision over several ongoing construction projects including Cu Thanh 1 Office Building,
Truong Hung, Qingdao Zhongmian, and EGM; however, no significant issues were identified
during the construction process.

- Két qua hoat dong kinh doanh trong nam 2025 nhu sau:
The business performance results for 2025 are as follows:
PVT: Ty dong
Unit: VND billion

— Thuc hién 2025 | K& hoach 2025 TH 2025/ KH 2025
Tudscaton Actual Results | Planned for Actual Results for
SR for 2025 2025 2025/Planned for 2025
Doanh thu
Revenue from Sales of Goods and 517,56 500 103,51%
Provision of Services
Ty suét lgi nhuan sau thué/Vén gop
Return on  Contributed Capital 0,74% 15% 4,93%
(ROCC)

- Doanh thu thuc hién trong ndam 2025 ting cao hon so v&i ndm 2024, lgi nhuén sau thué va ty suét
lgi nhuén sau thué/von gbp ting hon so véi ndm 2024, tuy nhién hoat déng san xuat kinh doanh cua
cong ty khong dat dugce ke hoach dé ra, 1y do:
Revenue achieved in 2025 increased compared to 2024, profit after tax and the return on
contributed capital were also higher than in 2024. However, the Company’s business and
production activities did not meet the plamwa’ targets due to the following reasons:
+ Canh tranh ngdy cang gay git giita cac cong ty xay dung, cong ty khong co nhiéu hop
dong thiét ké va thi cong cong trinh mdi, din dén tong doanh thu dat, loi nhuan khong dat
s0 voi ké hoach dé ra.
Competition among construction companies has become increasingly intense. The Company
did not secure many new design and construction contracts, resulting in total revenue and
profit falling short of the planned targels.
+ Két qua kinh doanh nim 2025 cta cong ty c6 13i, tuy nhién do anh hudng trich lap dy
phong ng phai thu khé doi cong trinh Khai Hoan Qubc cong ty van con 15 liy ké.
The Company recorded a profit in 2025; however, due to the impact of provisioning for
doubtful receivables relared ro the Khai Hoan Quoc project, the Company still has
accumulated losses.
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IV. KET QUA GIAM SAT VIEC CHAP HANH PIEU LE TO CHUC VA HOAT PONG
CUA HDPQT VA BAN DPIEU HANH CONG TY

IV. RESULTS OF SUPERVISION ON THE COMPLIANCE WITH THE COMPANY’S
CHARTER AND THE OPERATIONS OF THE BOARD OF DIRECTORS AND THE
EXECUTIVE MANAGEMENT

- Ban kiém sodt nhén thiy Hoi dong Quan tri va Ban diéu hanh cong ty da thyc hién nghiém tic
trach nhiém cia minh va hoan toan tudn thu ding theo Di€u 1¢ cong ty va céc quy dinh cua phap
luat trong di€u hanh hoat ddng san xuat kinh doanh ctia cong ty.

The Board of Supervisors noted that the Board of Directors and the Executive Management have
seriously fulfilled their responsibilities and have fully complied with the Company’s Charter and
the applicable laws in managing and operating the Company’s business aclivities.

V. BAO CAO PANH GIA SU PHOI HOP HOAT PQNG GIUA BAN KIEM SOAT VOI
HOQI PONG QUAN TRI, BAN GIAM DOC VA CO PONG

V. REPORT ON THE EVALUATION OF THE COORDINATION BETWEEN THE BOARD
OF SUPERVISORS AND THE BOARD OF DIRECTORS, THE BOARD OF MANAGEMENT,
AND SHAREHOLDERS

- Trong qua trinh hoat dong Ban Kiém soat dd nhan duoc su ph01 hop nhip nhang tir Ho1i dong
Quan tri, Ban Tong Giam ddc va Can bd quan 1y trong viéc cung cap cac bdo cdo, tai liéu can thiét
cho cong tac kiém tra gidm sat, cir c4n bd 1am viéc véi Ban kiém soét khi c¢6 yéu ciu.

During its operations, the Board of Supervisors received effective coordination from the Board of
Directors, the Board of Management, and the Company’s management staff in providing reports
and necessary documents for inspection and supervision activities, and in assigning personnel to
work with the Board of Supervisors when required.

VI. THU LAO, CHI PHI HOAT PONG CUA BAN KIEM SOAT
VI. REMUNERATION AND OPERATING EXPENSES OF THE BOARD OF SUPERVISORS

Stt Ho va tén Chirc danh RThu 0, c_hl phl;?;t dolfg
i Fiill Nao Position emuneration and Operating
Costs
1 | Duong Thi Ngoc Thiy Lm";‘g bj‘“ Ay S
1 Mrs Duong Thi Ngoe Thuy i O‘[[ te Board of i
Supervisors
2 Tran Ngoc Tu Thanh vién 207.965.000
2 Mr Tran Ngco Tu Member
3 Tran Thi Lién Thanh vién 5G9T5 000
3 Mrs Tran Thi Lien Member
Cong 569.194.000
Total

VIL Bio cdo ddnh gia vé giao dich giira cong ty, cong ty con, cong ty do Cong Ty Co Phan
Thiét Ké Xay Du’ng Thwong Mai Phic Thinh nim quyen kiém sodt trén 50% tré 1én von
Piéu 1¢ véi thanh vién HDQT Téng Gidm dbc, ngudi didu hanh khic cia doanh nghi¢p va
nhitng nguwoi lién quan cia ddi twong d6; giao dich giira cong ty véi cong ty trong dé thanh
vién HDQT, Téng Gidm déc, ngudi didu hanh khic ciia doanh nghiép 1a thanh vién sdng 14p
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hodc la ngwoi quan ly doanh nghiép trong thoi gian 03 nim gin nhat truée thoi diém giao
dich.

Report on the evaluation of transactions between the Company, its subsidiaries, and companies
in which Phuc Thinh Design Construction Trading Joint Stock Company holds more than 50%
of the charter capital, with members of the Board of Directors, the General Director, other
executives of the enterprise and their related persons; as well as transactions between the
Company and other companies in which members of the Board of Directors, the General
Director, or other executives of the enterprise are founding members or have served as managers
within the three (03) years preceding the time of the transaction.

- Phuc Thinh (Cambodia) Corporation 14 c¢éng ty con, Céng Ty C& Phin Thiét Ké Xay Dung
Thwong Mai Phtic Thinh nim giir 60% vén diéu 18, trong ndm 2025 khéng c6 phat sinh giao dich
va Hoi dong quan trj Cong ty da quyet dinh giai the Cong ty con la Phuc Thinh (Cambodia)
Corporation theo Bién ban hop Hoi ddng quan tri sb 15/BBH/HPQT-2021 va Quyét dinh sb
15/Qb/HPQT-2021 ngdy 08 thang 11 nam 2021. Tuy nhién, dén thoi diém nay, Cong ty con da
nop hd so giai thé 1én Co quan thué Cambodia chd giai quyét va chua cé két qua gidi quyét.

Phuc Thinh (Cambodia) Corporation is a subsidiaryv in which Phuc Thinh Design Construction
Trading Joint Stock Company holds 60% of the charter capital. In 2025, no transactions arose. The
Company’s Board of Directors decided to dissolve the subsidiary Phuc Thinh (Cambodia)
Corporation in accordance with the Minutes of the Board of Directors Meeting No.
15/BBH/HPQT-2021 and Decision No. 15/QD/HDQT-2021 dated November 8, 2021. However, up
to the present time, the subsidiary has submitted its dissolution dossier to the Cambodian tax
authority and is awaiting processing. and no final resolution has been issued yet.

VIIL. KE HOACH HOAT PONG NAM 2026 CUA BAN KIEM SOAT
OPERATIONAL PLAN OF THE BOARD OF SUPERVISORS FOR 2026
- Tham gia Pai hoi déng cé déng thudng nién nam 2026.
Participate in the 2026 Annual General Meeting of Shareholders.
- T4 chrc céc cude hop nodi bd ciia Ban kiém soét diing dinh ky.
Organize regular internal meetings of the Board of Supervisors in accordance with the prescribed
schedule.

- Giam sat hoat dong cia HDQT, Ban diéu hanh va cén bd quan ly theo tiéu chuén ISO 9001: 2015,
Diéu 1é cong ty va viée thuc hién céc chi tiéu theo ké hoach di dé ra trong Pai hdi dong cb déng;

Supervise the activities of the Board of Directors, the Executive Management, and management
staff in accordance with ISO 9001:2015 standards, the Company’s Charter, and the
implementation of targets set out in the resolutions of the General Meeting of Shareholders.

- Ban kiém soét tdng hop danh sach va dé xudt v6i Hoi ddng quan tri xét chon don vi kiém to4n doc
1ap cho nam tai chinh 2026.

The Supervisory Board shall compile a list and submit to the Board of Directors for consideration
and selection of an independent auditing firm for the fiscal year 2026.

- Luén chuyén va phan céng nhiém vu gidm sét cho timg thanh vién trong hoat dong cua Ban kiém
soat.

Rotate and assign supervisory responsibilities to each member within the activities of the
Supervisory Board.

- Tiép tuc chon mAu gidm sat mot s& hop ddng tiéu biéu.
Continue selecting a number of fypical contracts for supervision and review.
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- Khuyén khich c6 ddng déng gop ¥ kién qua thung thu gop ¥, sau d6 clng Hoi déng Quan tri va
Ban Tong Giam déc giai quyét nhiing y kién ctia c6 dong.

Encourage shareholders to submit their opinions through the suggestion mailbox, and then
coordinate with the Board of Directors and the Board of Management to address shareholders’
feedback.

- Tiép tuc phét huy, néng cao tinh chuyén nghiép va hoan thién hon nita cdng tic gidm sét trong
nam 2026.

Continue to promote and enhance professionalism, and further improve supervisory activities in
2026
F4 4 .

Trén diy la bdo cdo qua trinh thyc hién nhiém vu ctia Ban kiém soat trinh Pai hoi déng cb dong
thudng nién nam 2026.

This is the report on the performance of duties by the Supervisory Board submitted to the 2026
Annual General Meeting of Shareholders.

Xin chéan thanh cam on Quy vi ¢b dong.
We would like to sincerely thank our valued shareholders.

TP. HCM, ngayZ7thang 03 nam 2026
Ho Chi Minh City, March 2026
TM. BAN KIEM SOAT CONG TY
FOR AND ON BEHALF OF THE BOARD OF SUPERVISORS
TRUONG BAN
HEAD OF THE BOARD OF SUPERVISORS

Pham Viét Tuéin

Noi nhén:
Recipients:
- Dai hji dong cé dong
The General Meeting of
Shareholders
- Luu phong ké toan
Accounting Department
(for filing)
- LwuP. HC— NS
HR & Administration
Department (for filing)

6/6



[

g1 RUC 7
& ot %

phucthioh

ISO 9001:2008
BAO CAO CUA HQI PONG QUAN TRI VA KE HOACH SAN XUAT KINH
DOANH, PAU TU NAM 2026

REPORT OF THE BOARD OF DIRECTORS AND THE PRODUCTION,
BUSINESS AND INVESTMENT PLAN FOR 2026

ESIGy

o

Kinh thua: Pai hi dong c6 déng Céng Ty Cé Phan TK - XD - TM Phtc Thinh

Dear: The General Meeting of Shareholders of Phuc Thinh Design Construction Trading
Corporation

Cin cir két qua san xuit kinh doanh ndm 2025, Ban didu hanh céng ty Béo cdo ké hoach phuong
huéng va diéu hanh hoat dong san xuit kinh doanh, dau tu trong nam 2026 nhu sau:

Based on the production and business results of 2025, the Executive Board reports the plan,
direction, and management of production, business, and investment activities for 2026 as follows:

NHAN DINH TiNH HINH:
ASSESSMENT OF THE SITUATION

- Viét Nam hién van la diém dén hap dan dbi voi dong vén dau tu true tiép nude ngoai (FDI), dic
biét trong cdc linh vuc sin Xuit va cong nghiép nhu dién tir, bin dan, logistics va ning lugng. Su gia
ting dau tu trong cac linh vye nay kéo theo nhu cdu phét trién cic nha may va khu céng nghiép mai,
qua d6 tao ra nhiéu co hdi cho cc doanh nghiép hoat ddng trong linh vuc xdy dung.

Vietham remains an attractive destination for foreign direct investment (FDI), particularly in
manufacturing and industrial sectors such as electronics, semiconductors, logistics, and energy. The
increase in investment in these sectors has led to growing demand for the development of new

Jactories and industrial parks, thereby creating numerous opportunities for enterprises operating in

the construction industry.

- Chinh phu Viét Nam tiép tuc ddy manh déu tu phat trlen ha ting giao thong va d6 thi. Viéc trién
khai cac du an ha tang trong diém da va dang tao ra ngudn viéc dang ké cho céc doanh nghiép trong
linh vyuc x4y dung, dic biét la cac cong trinh ha tdng, din dung va cong nghiép.

The Government of Vietnam continues lo promote investment in the development of
transportation and urban infrasiructure. The implementation of key infrastructure projects has been
creating significant opportunities for enterprises in the construction sector, particularly in
infrastructure, civil, and indusirial construction works.

- Vi€e ng dung cac cong ngh¢ méi trong linh vue xay dung nhu BIM, Revit, cdc hé thong quan
ly du én s6 hoa va phin mém quan ly tién do thi cong gitp doanh nghiép ning cao hiéu quéa quan 1y,
t6i wu chi phi va cai thién chit luong cdng trinh. Cac doanh nghiép chu dong ap dung cong nghé s&
ning cao ning luc canh tranh, dic biét trong hoat dong du thau va trién khai du 4n.

The application of new technologies in the construction sector, such as BIM, Revit, digital project
management systems, and consitruction progress management sofiware, helps enterprises improve
management efficiency, optimize costs, and enhance the quality of construction works. Companies
that proactively adopt these technologies will strengthen their competitiveness, particularly in
bidding and project implementation.
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_ - Thi trudng ha ting d6 thi va bit dong san c6 ddu hiéu phuc héi, qua d6 gép phén gia ting nhu
cau dau tu xay dung céc cdng trinh dén dung va cdng nghiép. Dicu nay tao thém co hdi cho cac doanh
nghiép xdy dung mo rng hoat ddng san xuat kinh doanh.

The urban infrastructure and real estate markets show signs of recovery, thereby contributing to
an increase in investment demand for civil and industrial construction projects. This creates
additional opportunities for construction enterprises to expand their business operations.

- Tuy nhién sb lwong doanh nghiép xdy dung 1én va doanh nghi€p xay dung nho rat nhleu, dan
dén mic d6 canh tranh trong nganh ngdy cang cao. Nhiu doanh nghiép phai giam gi4 dé ting kha
ning triing thau, didu nay dnh huong dang ké dén bién lgi nhudn cua céc du 4n.

However, the large number of construction companies, both large and small, has intensified
competition within the industry. Many companies are forced to lower their bid prices to increase
their chances of winning contracts, which significantly affects the profit margins of projects.

- Tinh hinh xung dot tai mot sd khu vue trén thé gidi tiép tuc tic dong dén thi truong ning luong,
lam bién dong gla xdng dau va kéo theo su bién dong cua gia cac loai vat lidu xay dung nhu thep, xi
ming, cit, d4 va nhién lidu. Piéu nay lam gia ting chi phi xdy dung va anh hudng dén hiéu qua trién
khai cac du an.

Conflicts in certain regions of the world continue to impact the energy market, causing
Muctuations in fuel prices and consequently affecting the prices of construction materials such as
steel, cement, sand, stone, and other fuels. These fluctuations increase construction costs and affect
the efficiency of project implementation.

- Cung v6i su gia tang nhu cdu xay dung, cdc doanh nghlep trong nganh vén phai 601 mat vdi
tinh trang thanh toan chim tir phia chi dau tu. Diéu nay gay ap luc dang ké ddi véi dong tién va tinh
hinh tai chinh cua doanh nghiép.

Along with the increasing demand for construction, enterprises in the industry continue to face
delayed pavments from project owners. This situation creates significant pressure on the companies’
cash flow and financial position.

- Nganh xdy dyng hién dang d6i mat véi tinh trang thiéu hut nguén nhén luc c6 trinh d6 chuyén
mén va k¥ ning cao, dic biét 1a di ngii kién tric su, ky su xay dung, k¥ su M&E, k§ su gidm sat va
quan 1y du 4n c6 kha ning sir dung cac phin mém chuyén nganh nhu Revit, BIM. Tinh trang nay ¢
thé anh huong dén tién d6 trién khai ciing nhu chét lwong ctia céc cong trinh.

The construction industry is currently facing a shortage of highly qualified and skilled human
resources, particularly architects, civil engineers, M&E engineers, site supervisors, and project
managers who are proficient in specialized software such as Revit and BIM. This situation may affect
project implementation schedules as well as the quality of construction works.

II. BAO CAO CUA HOI PONG QUAN TRI
REPORT OF THE BOARD OF DIRECTORS TO THE GENERAL MEETING OF
SHAREHOLDERS

1. Hoat ddng chung cia Hoi dong quan tri:
General activities of the Board of Directors:
- HDQT luén xac dinh trach nhiém va nghia vu trong viéc chi dao, gidm sat hoat dong cua cong
ty tudn thu Phép luat, Diéu 1¢, Quy ché quan tri cong ty va Nghi quyét PHPCP, dong thoi HDQT
tiép tuc hoan thién ning luc quan tri cong ty, phit hgp véi nhitng théng 1& trong nudc va quoc té.

The Board of Directors consistently recognizes its responsibilities and obligations in directing

and supervising the Company’s operations to ensure compliance with the law, the Company’s
Charter, the Corporate Governance Regulations, and the resolutions of the General Meeting of
Shareholders. At the same time, the Board of Directors continues to enhance and improve its
corporate governance capacity in line with both domestic and international best practices.
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- Trong nam 2025, HPQT di té chiic bay cudc hop. Trong cac cude hop, HPQT théng qua két
qué hoat dng clia cong ty trong timg quy, sau thang va ca ndm, nhén dinh thi truong dua ra ké
hoach cho quy tiép theo va phé duyét cac vn dé khac thudc thdm quyén.

In 2023, the Board of Directors held seven meetings. During these meetings, the Board reviewed
and approved the Company’s operating results for each quarter, the first six months, and the full
year, assessed market conditions; set plans for the following quarter; and approved other matters
within its authority.

Chi tiét cac Nghi quyét cia HDQT trong nim 2025 nhu sau:
Details of the resolutions of the Bourd of Directors in 2025 are as follows:

Stt S6 Nghi quyét Ngay Noi dung
No. | Resolution Number Date Content

Chon ngay td chirc dai hoi cb dong thudng nién nam

1 | 0I/HPQT/QD-2025 | 20/02/2025 | 2025

I | 0I/HDQT/OD-2025 20002/2025 | Approval of the date for the 2025 Annual General
Meeting of Shareholders

2 | 02/HPQT/QP-2025 15/05/2025 | Bd nhiém ngudi quéan trj Céng ty

2 | 02/HDQT/QD-2025 15/05/2025 | Appointment of a Corporate Manager
Thanh ly CCDC da hét thoi gian phan bé va dd phan

3 | 03/HPQT/QD-2025 | 21/05/2025 | bo hét gi tri sir dung

3 | 03/HDQT/OD-2025 21/05/2025 | Disposal of tools and equipment that have been fully
amortized.

4 | 04/HPQT/QD-2025 18/09/2025 | Chao ban cb phiéu riéng 1é cho nha dau tu

4| 04/HDOT/OD-2025 18/09/2025 | private placement of shares to selected investors
Théng qua Tai lidu ldy ¥ kién cd dong bang vin ban

5 | 05/HBQT/QB-2025 02/10/2025 _

3 05/HPOT/OD-2025 02/10/2025 | Approval — of  the  documents  for  obtaining
shareholders " written opinions
V/v théng qua phwong an sir dung tién thu duge tir dot

6 | 06/HPQT/QD-2025 | 20/10/2025 | chdo ban c¢6 phicu riéng 1¢

6 | 06/HDQT/OD-2025 20/10/2025 | Regarding the approval of the plan for the use of
proceeds from the private placement of shares
Vé viéc thong qua trién khai thwe hién phuong an chao
bén c6 phi€u riéng lé cho nha dau tu, danh sich nha
dau tu dqu chao ban, phuong an dam bao viéc chao
béan co phiéu dap tng ty 1€ s& hitu nwde ngoai

7 | 06/HPQT/QB-2025 20/10/2025 _ _

7 | 06/HPOT/OP-2025 207102025 | Regarding the approval of the implementation of the

- private placement of shares to investors, the list of

investors to whom the shares will be offered, and the
plan to ensure that the share offering complies with
Joreign ownership limits.

8 | 06/HPQT/QD-2025 20/10/2025 | V& viée thong qua hd so chdo ban cd phiéu riéng 1é

8 06/HPQT/OD-2025 20/10/2025 | cho nha dau tu
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Approval of the dossier for the private placement of
shares to investors.
V& viée trién khai phan phéi ¢b phiéu trong dot chao
9 | 07/HPQT/QD-2025 17/12/2025 | ban ¢d phi€u riéng 1&
9 | 07/HDQT/OD-2025 17/12/2025 Regarding the implementation of the distribution of
shares in the private placement.
Vé viée didu chinh thoi gian phan phéi cb phiéu trong
10 | 08/HPQT/QP-2025 | 19/12/2025 | dot chio ban c6 phicu riéng 1
10 | 08/HPQOT/OD-2025 197122025 | Regarding the adjustment of the distribution timeline
Jfor the private placement of shares.
B4 nhiém CFO Vii Tran Vinh Thuy
11 | 09/HPQT/QDb-2025 23/12/2025 ‘
11 | 09/HPQT/OBP-2025 23/12/2025 | Appointment of Mr. Vu Tran Vinh Thuy as Chief
Financial Officer (CFO).
V/v thong qua két qua dot chio ban cb phiéu riéng 1¢
12 | 10/HPQT/Qb-2025 24/12/2025
12 | I0/HPOT/OP-2025 24/12/2025 | Regarding the approval of the results of the private
o placement of shares
V/v vay tién dé bd sung von luu dong trién khai thi
13 | 11/HPQT/QP-2025 29/12/2025 | cong dy 4n EGM
13 | 1I/HDQT/QD-2025 29/12/2025 Regarding borrowing funds to supplement working
capital for the construction of the EGM project.

2. Thu lao, chi phi hoat ddng cia HDQT
Remuneration and Operating Expenses of the Board of Directors

Stt Ho va tén Chire danh RThl: . :hl phl;ooat d(‘)tlfg
No. Full name Position EURAETOROTE GG L pRring
Expenses
A g s Chu tich HDQT
1 Ong T6 Khai Dat T e : s .
] M To Khai Dat L!_?cm man of the Board of 1.883.000.000
Directors
Thanh vién HDQT
Board Member
2 | Ong Trén Minh Trac Pho Tdng giam dbc thudong
2 Mr Tran Minh Truc truc 12074011000
Permanent Deputy General
Director
3 Ong Hoang Trudng Giang | Thanh vién HPQT déc 1ap 50.000.000
3 My Hoang Truong Giang | Board Member S
4 Ong H6 Quang Trung Thanh vién HPQT ddc lap 50.000.000
- Mr Ho Quang Trung Board Member T
3 Ong Yang Pei Long Thanh vién HDQT ddc lap
5 My Yang Yei Long Board Member b
Cong
Total 3.240.401.000
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3.

Hoat dyng cia cac thanh vién HPQT dgc lap

Activities of the Independent Members of the Board of Directors

- Céc thanh vién HDQT d¢c 1ap da phéi hop nhip nhang v6i hoat dong chung cua HPQT, hoan
thanh chirc nang nhiém vy quyén han ctia minh mét cach diy du.

The independent members of the Board of Directors have effectively coordinated with the overall
activities of the Board of Directors and have fully fulfilled their functions, duties, and
responsibilities.

Hoat djng gidm sat cia Hoi dong quan tri véi Ban diéu hanh

Supervision by the Board of Directors over the Executive Management

- Can cir diéu 1é cong ty, HPQT thuc hién giam sat Tong Gidm ddc va cac bd phan quan 1y khéac
trong viéc thuc hién cac Nghi quyét cia PHPCD, ciia HDQT va diéu hanh céng viéc hang ngay
cua cong ty.

Based on the Company’s Charter, the Board of Directors supervises the General Director and
other management departments in implementing the resolutions of the General Meeting of
Shareholders and the Board of Directors, as well as in managing the Company’s daily
operations.

- Viée phéi hop hoat dong gitta HDQT va Téng Gidam dbc duge thure hién theo diing quy dinh tai
Diéu 1¢ va Quy ché quan tri cong ty. Do thuc hién ding quy trinh, thi tuc nén viée phdi hop hoat
dong gitra HDQT, Ban diéu hanh duoc duoc thyuc hién nhip nhang va hiéu qua. Viéc diéu hanh
hoat déng san xuét kinh doanh cua Ban diéu hanh khong bi can trd, viée giam sat cia HDQT
dwgc duy tri thuc‘mg xuyén, chat ché, dam bao hoat déng cia cong ty thuc hién dung cac Nghi
quyét PHPCP va Nghj quyet ciia HDQT. Céc thanh vién HPQT, Ban diéu hanh thwc hién quan
tri cong ty theo cac chuidn muyc quan tri hién dai, dé cao dao dirc nghé nghiép va ludn hinh dong
vi quyén loi ciia ¢b dong cong ty.

The coordination between the Board of Directors and the General Director has been carried out
in accordance with the provisions of the Company’s Charter and the Corporate Governance
Regulations. By strictly following the prescribed procedures and processes, the coordination
between the Board of Directors and the Executive Board has been conducted smoothly and
effectively.

The Executive Board's management of the Company’s business and production activities has not
been hindered, while the supervisory role of the Board of Directors has been maintained
regularly and closely, ensuring that the Company’s operations are carried out in compliance
with the resolutions of the General Meeting of Shareholders and those of the Board of Directors.
Members of the Board of Directors and the Executive Board implement corporate governance in
line with modern governance standards, uphold professional ethics, and always act in the best
interests of the Company’s shareholders.

V& giao dich giira cong ty, cong ty con, cong ty do Cong Ty Ch Phan Thlet Ké Xay Du’ng
Thwong Mai Phiic Thinh niim quyén ki¢m soit trén 50% tré lén von Piéu 1¢ véi thanh vién
HDPQT va nhirng nguwoi ¢é lién quan cia thanh vién doé; giao dich giira cong ty voi cong ty
trong d6 thanh vién HDQT la thanh vién sang lap hoic ngwdi quan 1y doanh nghiép trong
thoi gian 03 nim gin nhit truée thoi diém giao dich.

Transactions between the Company, its subsidiaries, and companies in which Phuc Thinh
Design Construction Trading Joint Stock Company holds more than 50% of the charter capital
with members of the Board of Directors and their related persons; as well as transactions
between the Company and companies in which members of the Board of Directors were
Jounders or managers within the three years preceding the time of the transaction.

- Cong ty cb phan Bbi Long la céng ty lién két, Céng Ty C4 Phén Thiét Ké Xay Dung Thuong
Mai Phuc Thinh nam gitt 45% von diéu 18, trong nam 2024 khéng co phat sinh giao dich va Cong
ty ¢ phan Boi Long dong ¥ ding bét dong san tai Thira dét s6 84, to Ban d6 s6 50, Khu phé Binh
Chanh Dong, Phudng Khanh Binh, Thanh phé Tan Uyén, Tinh Binh Duwong lam tai san dam bao
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IIL.

cho khoan vay ctia Cong Ty C6 Phan Thiét Ké Xay Dung Thwong Mai Phiic Thinh tai Ngan hang
TMCP Quan d¢i - Nam Binh Chanh.

Boi Long corporation is an associate company in which Phuc Thinh Design Construction Trading
corporation holds 45% of the charter capital. In 2024, no transactions were incurred between
the two companies. Boi Long corporation agreed to use the real estate located at Land Plot No.
84, Map Sheet No. 50, Binh Chanh Dong Quarter, Khanh Binh Ward, Tan Uyen City, Binh Duong
Province as collateral for the loan of Phuc Thinh Design Construction Trading corporation at
Military Commercial Joint Stock Bank — Nam Binh Chanh Branch.

- Phuc Thinh (Cambodia) Corporation 13 céng ty con, Céng Ty C Phin Thiét Ké Xay Dung
Thuong Mai Phiic Thinh nim giit 60% vén diéu 18, trong nam 2024 khong cé phét sinh giao dich
va Hoi dong quan tri Cong ty di quyét dinh giai thé Cong ty con 1a Phuc Thinh (Cambodia)
Corporation theo Bién ban hop Hoi dong quan tri sb 15/BBH/HDQT-2021 va Quyét dinh sb
15/Qb/HPQT-2021 ngay 08 thang 11 nam 2021. Tuy nhién, dén thoi diém nay, Cong ty con da
ndp hd so giai thé 1én Co quan thué Cambodia chd giai quyét va chwa c6 két qua giai quyét.
Phuc Thinh (Cambodia) Corporation is a subsidiary in which Phuc Thinh Design Construction
Trading Corporation holds 60% of the charter capital. In 2024, no transactions were incurred.
The Board of Directors of the Company had decided to dissolve the subsidiary, Phuc Thinh
(Cambodia) Corporation, pursuant to the Minutes of the Board of Directors’ Meeting No.
15/BBH/HDQOT-2021 and Decision No. 15/0D/HDQT-2021 dated November 8, 2021.

However, up to the present time, the subsidiary has submitted its dissolution dossier to the
Cambodia Tax Authority and is currently awaiting resolution, and no official result has yet been
issued.

- Cam két bao lanh: Ong T6 Khai Pat - Chu tich HDQT - déng ¥ ding bit dong san s6 57 Nguyén
Binh Khiém, Phuong Pa Kao, Quén 1, Tp. Hb Chi Minh véi gié tri 18.732.300.000 déng dé dam
bao cho khoan vay clia Cong ty tai Ngan hang TMCP A Chéau - Chi nhanh Tén Binh.

Guarantee Commitment: Mr. To Khai Dat — Chairman of the Board of Directors — has agreed to
use the real estate located at No. 57 Nguyen Binh Khiem Street, Da Kao Ward, District 1, Ho Chi
Minh City, valued at VND 18,732,300,000, as collateral to secure the Company’s loan at Asia
Commercial Joint Stock Bank (ACB) — Tan Binh Branch.

KE HOACH SAN XUAT KINH DOANH TRONG NAM 2026

PRODUCTION AND BUSINESS PLAN FOR 2026

Muc tiéu dai han:

Long-term Objectives.

1.1. Tiép tuc phét trién linh vuc tu van thiét ké, giam sét, thi cong x4y ldp cong trinh cdng nghiép
va dan dung, vdi dinh hudng dua cong ty tré thanh doanh nghiép 16n trong nganh xdy dung.
Continue developing consulting services in design, supervision, and construction of
industrial and civil engineering projects, with the orientation of positioning the Company as
a leading enterprise in the construction industry.

1.2. Phét trién mang dau tu & kinh doanh bat dong san.

Develop the real estate invesiment and business sector.

Chién lrge kinh doanh:
Corporate Business Strategy
2.1. Cung cb va phat trién quan hé véi cac ddi tac, cic chii ddu tw. Chi dong tim kiém khéch
hang théng qua nhiéu ngudn, nhiéu kénh thong tin khac nhau. Tang cudng cong tc
quang ba hinh anh cong ty dén khach hang.
Strengthen and develop relationships with partners and project owners. Proactively
seek customers rhmugh various sources and information channels. Enhance efforts to
promote the C ompmn i mm ze (o customers.
2.2. Duy tri cdc moi quan hé tot voi khéch hang ci, thyc hién cong tac cham soc khach hang
sau thi cong voi dich vu t6i uu nhit qua d6 nam bit nhu cdu mo rong sin xudt cila cac
khach hang.
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IV.

Maintain good relationships with existing customers and implement effective post-
construction customer care services to better understand and capture customers’ needs
for production expansion.

2.3. Khong ngimg cii tién nhim néng cao chat lugng san phdm dich vy tir thiét ké, dau thau

dén thi cong, dap ung day du kip thoi yéu cau cia khach hang, nha dau tu. chi trong
néng cao kha ning déu thau, dam phén trong kinh doanh.
Continuously improve to enhance the quality of products and services from design and
bidding to construction, ensuring the timely fulfillment of requirements from customers
and investors. Focus on strengthening bidding capabilities and negotiation skills in
business activities.

2.4. Duy tri va phét trién hoat déng xdy dung, xudt khdu thwong mai sang thi trudng
Cambodia.

Maintain and develop construction activities and commercial export operations to the
Cambodia market

2.5. Khai thac céc nganh nghé khac di dang ky theo Gidy phép (cho thué thiét bi xdy dung,
nha xudng, van phong...).

Exploit and develop other registered business lines in accordance with the Company’s
Business License (such as leasing construction equipment, factories, offices, etc.).

PIEU HANH HOAT PONG:

OPERATIONAL MANAGEMENT

Trong t6 chirc va quan ly: Néng cao néng luc quan 1y theo tiéu chuén ISO 9001 - 2015. Ting
cudng cong tac quan 1y hudng din dé cic phong ban thuc hién diy di chirc ning nhiém vy theo
Quy ché té chuc cong ty va cac phong ban.

In organization and management: knhance management capacity in accordance with 1SO
9001:2015 standards. Strengthen management and guidance to ensure that departments fully
perform their functions and duties in compliance with the Company’s organizational regulations
and the regulations of each department.

V& ngudn nhan luc: Hoach dinh chién lugc quan tri nguén nhén liyc dé nang cao trinh d6, ky ning
quan ly cua cén bd cdng vién, tuong Gmg vdi tiéu chuén ISO 9001 — 2015, blet Revit, BIM phu
hop véi1 xu hudng phat trién chung cta nganh xay dung. Xay du’ng va phat trién luc lugng nha
thdu phu, nha cung cdp 16n manh dé dép Gmg yéu cau thuc hién cc muc tiéu ctia Cong ty.
Human Resources: Develop a human resource management strategy to enhance the
qualifications and management skills of employees in accordance with ISO 9001:2015 standards,
with proficiency in Revit and BIM, in line with the overall development trends of the construction
industry. Build and develop a strong network of subcontractors and suppliers to meet the
requirements for achieving the Company's objectives.

V¢ hoat dong san xuét kinh doanh: Tiép tuc dau tu thiét bi xdy dung nhflm néng cao vi thé trong
du thau xdy dung. Té chirc quan 1y thi céng du an theo co ché phén quyen d& cao trach nhiém
cé nhén, két hop chit ché gitra thi lao, khen thuong vat chét, thing tién voi két qua cong viée clia
cé nhan dat muc tiéu hiéu qua va chat lugng chung ciia du an. Tang cudng cong tac huéng din,
kiém tra, giam sat bo may quan 1y trén cong trinh.

Business and production activities: Continue investing in construction equipment to enhance the
Company's competitiveness in construction bidding. Organize project construction management
under a delegated authority mechanism, emphasizing individual responsibility, and closely
linking remuneration. material rewards, and career advancement with individual work
performance to achieve the overall efficiency and quality objectives of the project. Strengthen
guidance, inspection, and supervision of the management structure at construction sites.

V& tai chinh: Thyc hién quén tri rui ro tai chinh chu dong va xuyén suot Nhan dién va phong
ngira céc rii ro vé thi trudng, tin dung, thanh khoan va hoat dong san xuét kinh doanh. Quan Iy
chat ch& cdc khoan cong ng cua khich hang va giam thiéu no ton dong qué han. Cén dbi cac
ngudn tai chinh, dap tmg yéu ciu déu tu phat trién.
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Finance: Implement proactive and comprehensive financial risk management. Identify and
prevent risks related to the market, credit, liquidity, and business operations. Closely manage
customer receivables and minimize overdue outstanding debts. Balance financial resources fo
meet the requirements for development investent.

Ké hoach san xuét kinh doanh du kién:
Projected Business Operation Plan
- Téng doanh thu 3 1.000 ty dong

Total Revenue

Tran trong bao cédo trude Dai hoi df‘mg ) dong.

We respectfully submit this report to the General Meeting of Shareholders.

TP. HCM, ngay 18 thiang 04 nim 2026
Ho Chi Minh City, April 18", 2026
TM. Ban Téng Gidm Péc
For and on behalf of the Board of Management
Pho T(:)ng Giim Péc thudng tre /-)'/

Permanent Deputy General Director

MR TRAN MINH TRUC

o

Noi nhén:
Recipients:
- Dai hgi dong co dong
The General Meeting of Shareholders
- Luu phong ké toan
Accounting Department (for filing)
- LuuP. HC- NS
HR & Administration Department (for filing)
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CTCP THIET KE XAY DUNG CONG HOA XA HOQI CHU NGHIA VIET NAM

THUONG MAI PHUC THINH SOCIALIST REPUBLIC OF VIETNAM
PHUC THINH DESIGN Doc lap — Tu do — Hanh phiic
CONSTRUCTION TRADING CORP. Independence — Freedom — Happiness
--------------- 000------
S6: 01/TTr-HPQT-2026 Tp. HCM, ngay 18 thdng 04 ndm 2026
No.: 01/TTr-HPQT-2026 Ho Chi Minh City, April 18", 2026
TO TRINH
PROPOSAL

V/v: Thong qua Bdo cdo tai chinh niim 2025 da kiém todn va két qua sit dung von dot phat
hanh hanh c6 phiéu riéng 1é

Re: Approval of the audited financial statements for 2025 and the results of the utilization of
Sfunds from the private placement of shares

Dai hoi déng c6 dong CTCP THIET KE XAY DUNG
Kinh giti: THUONG MAI PHUC THINH

To: The General Meeting of Shareholders of Phuc Thinh
Design Construction Trading Corporation

- Cin cir Ludt Doanh nghiép s6 59/2020/QH14 duoc Qudc hoi thong qua ngay 17/06/2020; %
Pursuant to the Law on Enterprises No. 59/2020/QH14 passed by the National Assembly on//cy
June 17", 2020; 9

- Cin cir Ludt Chig Khoén sb 54/2019/QH14 dugc Qudc hdi théng qua ngay 26/11/2019;
Pursuant to the Law on Securities No. 54/2019/QHI14 passed by the National Assembly on
November 26" , 2019;

- Can ct Pidu 18 td chirc va hoat déng ciia Cong ty cd phin Thiét ké X4y dung Thuong mai Phiic
Thinh;
Pursuant to the Charter on organization and operation of Phuc Thinh Design Construction
Trading Corporation;

- Cin cir B4o c4o tai chinh kiém toén nim 2025;
Pursuant to the audited financial statements for 2025;

Cin cr diém f khoan 1 Piéu 15 Diéu 1é Cong ty cb phan Thlet ké Xay dung Thuong mai
Phtc Thinh quy dinh quyén va nghia vu ctia Pai hoi dong cd dong vé viéc théng qua Béo cdo tai
chinh kiém toén hang nim ctia Céng ty.

Pursuant to Point f, Clause 1, Article 15 of the Charter of Phuc Thinh Design Construction
Trading Corporation, which stipulates the rights and obligations of the General Meeting of
Shareholders regarding the approval of the Company's annual audited financial statements.

Hoi dong Quan tri Céng ty C6 phén Thiét ké Xay dung Thuong mai Phic Thinh kinh trinh
Dai hoi dong c6 dong biéu quyét thong qua:

The Board of Directors of Phuc Thinh Design Construction Trading Joint Stock Company
respectfully submits to the General Meeting of Shareholders for consideration and approval:



1> Béo céo tai chinh riéng va hop nhit nim 2025 da dugc kiém toén bdi:
The separate and consolidated financial statements for 2025 audited by:
Coéng ty TNHH Dich vu Tw van Tai chinh Ké toan & Kiém toén Phia Nam (d@inh kém todn
van Bdo cdo tai chinh kiém toan ndam 20235).
Southern Auditing and Accounting Financial Consultancy Services Co., Lid. (the full set of
the audited financial statements for 2025 is attached herewith).

2> Ngay 23/12/2025 thu dugc tién dot chao ban riéng 1€ 15 (mudi lam) trigu ¢d phiéu twong
duong 150 (mot trdm ndm muoi) ty cho doi tic chién lwge Cong Ty TNHH Hoang Cat Tudng, chi
tiét da sir dung tién nay nhu sau:

On December 23, 2023, the Company received proceeds from the private placement of 15
(fifieen) million shares, equivalent to VND 150 (one hundred fifiy) billion, from the strategic
partner Hoang Cat Tuong Co., Ltd. The detailed utilization of these funds is as follows:

- Ngay 05/01/2026 da thanh todn cong n¢ phai trd & cong trinh EGM cho Céng Ty TNHH
Phat Trién Co Khi Xay Dung Thuong Mai Nghia Phét, so tién 11 (mudi mét) ty dong.

On January 5, 2026, the Company settled payables related to the EGM project to Nghia
Phat Mechanical Construction Trading Development Co., Ltd., in the amount of VND 11 (eleven)
billion.

- Ngay 06/01/2026 da tét’toé‘n ng gdc tién vay ngin han ¢ Ngén hang TMCP A Chau (ACB)
chi nhanh Tan Binh, Tp.HCM, s06 tién 139 (m&t trdm ba muoi chin) ty dong.

On January 6, 2026, the Company fully repaid the principal amount of a short-term loan at
Asia Commercial Joint Stock Bank (ACB), Tan Binh Branch, Ho Chi Minh City, in the amount of
VND 139 (one hundred thirty-nine) billion.

Kinh trinh Pai héi dong ¢ déng xem xét.

Respectfully submitted to the General Meeting of Shareholders for consideration.

Xin chéin thanh cam on!

Sincerely thank you!

TM. HQOI DONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
CHU TICH HPQT )

Noi nhdn:
Recipients:
- Dai hi dong cé dong
The General Meeting of Shareholders
- Luwu phong ké toan
Accounting Department (for filing)
- LuuP HC-NS
HR & Administration Depariment (for filing)

MR TO KHAI DAT



CTCP THIET KE XAY DUNG CONG HOA XA HOQI CHU NGHIA VIET NAM

THUONG MAI PHUC THINH SOCIALIST REPUBLIC OF VIETNAM
PHUC THINH DESIGN DBée 1ap — Tu do — Hanh phuc
CONSTRUCTION TRADING CORP. Independence — Freedom — Happiness
--------------- 000------

Sé: 02/TTr-HPQT-2026
No.: 02/TTr-HDbQT-2026
Tp. HCM, ngay 18 thing 04 nam 2026
Ho Chi Minh City, April 18" , 2026

TO TRINH PAI HQI PONG CO PONG

PROPOSAL TO THE GENERAL MEETING OF SHAREHOLDERS
(V/v phan phéi lgi nhudn nam 2025)
(Re: Profit distribution for 2023)

- Cian ct diéu 18 cia Cong Ty Cb Phan Thiét K& X4y Dung Thuong Mai Phiic Thinh;
Pursuant to the Charter of Phuc Thinh Design Construction Trading Corporation;

- Can ctr Két Qua Hoat Dong Kinh doanh nim 2024 ctia Céng Ty C6 Phén Thiét Ké
Xay Dung Thuong Mai Phiic Thinh;

Pursuant to the business performance results for 2024 of Phuc Thinh Design
Construction Trading Corporation,

- Can cu chue ndng, nhiém vu cua Ho1 Pong Quan Tri.

Pursuant to the functions and duties of the Board of Directors.

_ Hdi Pdng Quan Tri dé nghi phuong 4n phan phéi loi nhusn ndm 2025 ciia Céng Ty C6 Phén
Thiét Ké Xay Dung Thuong Mai Phtic Thinh nhu sau:

The Board of Directors proposes the profit distribution plan for 2025 of Phuc Thinh Design
Construction Trading Corporation as follows:

DVT: Péng
Unit: VND
Stt Noi dung S6 tién Ghi cha
No. Description Amount Notes

Loi nhuén sau thué
1 ) 1.642.747.311
Profit after tax

Loi nhudn céc nam trudc con lai chua phan phdi
2 (31.283.383.165)

Undistributed retained earnings from previous years
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Téng cong lgi nhudn ché phin phdi nim 2025
3 (29.640.635.854) 3=1+2
Total profit pending distribution for 2025

Trich 1ap cac quy
Appropriation to funds

+ Quy ddu tw phat trién (10% LNST phén phdi)

a | Development invesiment fund (10% of distributed ¥ 4a=1*10%
profit afier tax)

+ Quy khen thuong, phtic lgi (10% LNST phan phdi)

Y| Bonus and welfare fund (10% of distributed profit o 4b=1*10%
after tax)

Thu lao Ban kiém soét 2025

5 _ i i ) 45.000.000
Remuneration for the Board of Supervisors for 2025
Thi lao Hoi ddng Quan tri 2025

6 . , . 500.000.000
Remuneration for the Board of Directors for 2025
Loi nhuén con lai sau khi trich lip cdc quy va tra
thu lao

7 e o . (30.185.635.854) 7=3-4-5-6
Remaining profit after appropriations to funds and
payment of remuneration

" Tra cb tire cho ¢b dong (10%)
Dividend payment to shareholders (10%)
Loi nhuin con lai chwa phan phoi

9 (30.185.635.854) 9=7-8

Lgi nhugn con lai chwa phan phoi

S6 du céc quy sau khi trich 1ap va lgi nhuén con lai sau khi phén phéi lgi nhudn nim 2024 nhu sau:

The balances of the funds after appropriations and the remaining profit afier profit distribution for
2024 are as follows:

1.

Quy ddu tu phat trién: S6 du dau ky: 651.903. 866 dong, trich 1ap nim 2025: khéng phat
sinh, d4 chi trong nam 2025: khong phét sinh, téng cong dang co: 651.903.866 ddng.

Development investment fund: Beginning balance: VND 651,903,866, appropriation in
20235 none; expenditures in 2023: none; ending balance: VND 651,903,866.

Quy khen thuong, phuc loi: S6 du dau ky: 4.545.941. 027 ddng, trich 14p nim 2025: khong
phat sinh, da chi trong nam 2025: khong phét sinh, tdng cong dang c6: 4.545.941.027
dong.

Bonus and welfare fund: Opening balance: Beginning balance: VND 4,543,941,027;
appropriation in 2025: none, expenditures in 2025: none; ending balance: VND
4,545,941,027.

Loi nhuén con lai: S6 du dau ky (31.283.383.165) ddng, loi nhudn con lai sau khi phén
phéi loi nhuén nam 2025 la: (30.185.635.854) dong.
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Retained earnings: Opening balance: (VND 31.283.383.163); remaining profit after
profit distribution for 2025 (VND 30.185.635.854).
Kinh trinh Dai hoi ddng cb dong xem xét thong qua !
Respectfully submitted to the General Meeting of Shareholders for consideration and
approval.
TM. HOI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
CHU TICH HPQT
CHAIRMAN QE-FHE BOARD OF DIRECTORS
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MR TO KHAI DAT
Noi nhédn:
Recipients:
- DPai hgi dong cé dong
The General Meeting of Shareholders
- Luu phong ké todn
Accounting Department (for filing)
-  LwuP. HC- NS
HR & Administration Department (for filing)
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
THIET KE XAY DUNG Doc lap - Ty do - Hanh phiic
THUONG MAI PHUC THINH
PHUC THINH DESIGN CONSTRUCTION
TRADING JOINT STOCK COMPANY

THE SOCIALIST REPUBLIC OF VIETNAM
Independence - Freedom — Happiness

Sé: 05/TTr-HPQT-2026 Tp. Ho Chi Minh, ngay 18 thdng 04 ndm 2026
No.: 05/TTr-HDQT-2026 Ho Chi Minh City, April 18" 2026
TO TRINH
PROPOSAL

Sira d6i, b6 sung Piéu 1¢ Cong ty
Amendment and supplementation of the Company Charter

Kinh giri: Pai Hoi Pong C6 Pong Cong ty C6 phin Thiét Ké Xay Dyng Thwong Mai A’{f
Phiic Thinh K "

Company

- Can cir Ludt Doanh nghiép 59/2020/QH14 thong qua ngay 17 thang 06 nam 2020 duoc s,
sira doi, bé sung béi Ludt sé 03/2022/QH15 ngay 11/01/2022, Ludt 56 76/2025/QH]5 -
ngay 17/6/2025 va cdc van ban hwéng dan thi hanh;

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed on June 17, 2020, as
amended and supplemented by Law No. 03/2022/QH15 dated January 11, 2022, Law No.
76/2025/QH15 dated June 17, 2025, and guiding documents for implementation,

- Can cir Nghi dinh qéf 245/2025/ND-CP ngay 11 thang 9 nam 2025 cua Chinh phi swa doi,

b6 sung mét s6 diéu cua Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua
Chinh phu quy dinh chi tiét thi hanh mét 56 diéu cua Ludt Chung khodn;
Pursuant to Decree No. 245/2025/NP-CP dated September 11, 2025 of the Government
amending and supplementing a number of articles of Decree No. 155/2020/ND-CP dated
December 31, 2020 of the Government detailing the implementation of a number of
articles of the Law on Securities;

- Can cit Thong tu s6 116/2020/TT-BTC ngay 31/12/2020 hudng dan mt s6 diéu vé quan
tri Cong ty dp dung doi voi Cong ty dai chung,

Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020 guiding a number
of articles on corporate governance applicable to public companies;

- Can cit Piéu 1é t6 chite va hoat déng cia Cong ty cé phan Thiét Ké Xay Dung Thuong
Mai Phiic Thinh,
Pursuant to the Charter of organization and operation of Phuc Thinh Design Construction
Trading Joint Stock Company;

Hoi dong quan tri Cong ty C6 phan Thiét Ké Xéy Dyng Thuong Mai Phuc Thinh kinh
trinh Pai hoi dong c¢b dong xem xét va théng qua céc van dé sau:



The Board of Directors of Phuc Thinh Design Construction Trading Joint Stock Company
respectfully submits to the General Meeting of Shareholders for consideration and approval the
following matters.

1. Xem xét, théng qua viéc sira d6i, bd sung Piéu 1& TS chirc va hoat dong ctia Cong ty
Cb phan Thiét Ké Xay Dung Thuong Mai Phiic Thinh nhim pht hop véi quy dinh phap luat hién
hanh (Tai liéu dinh kém).

Consider and approve the amendment and supplementation of the Charter of organization

and operation of Phuc Thinh Design Construction Trading Joint Stock Company to comply with
current legal regulations (Attached documents).

2. Giao cho Ngudi dai dién theo phéap ludt thuc hién trién khai cac thu tuc, ky két cac vin
ban lién quan d& hoan tat sira d6i, b6 sung, ban hanh Diéu 1& t6 chirc va hoat dong ciia Cong ty
Cb phan Thiét Ké Xay Dung Thuong Mai Phtic Thinh theo quy dinh.

Authorize the Legal Representative to implement procedures and sign relevant documents

to complete the amendment, supplementation, and issuance of the Charter of organization and
operation of Phuc Thinh Design Construction Trading Joint Stock Compar@h&accordance with

regulations. IR,
& I 4’4& Xo\\
o /

Kinh trinh Pai hdi ddng c6 dong xem xét va thong qua.

Respectfully submitted to the General Meeting of Shareholders for cp%f ey dtion and approval.

O cW
TM. HOI BONG QUAN TRI

Noi nhin: CHU TICH
Rgfié)lients: ON BEHALF OF THE BOARD OF
- Co dong;
_HPQT. BKS, BTGB _ DIREC TORS
-Luu VT.
- Shareholders;
- BOD, BOS, BOM;

- Office archives.




BANG TONG HQP CAC PIEM SUA POI, BO SUNG CUA PIEU LE 2026

TT

Noi dung cii

Noi dung sira doi

Ghi chu

Piéu 1. Giai thich thuit ngir

Khoan 1 | ¢) “Ludt Doanh nghiép” 1a Luat Doanh nghiép s0 | ¢) Ludt Doanh nghiép 1a Luat Doanh nghiép s6 59/2020/QH14 dugc | B6 sung thém van
59/2020/QH14 duoc Quéc héi nudc Cong hoa Xa hdi Cha Quéc héi nudec Cong hoa Xa hdi Chu nghia Viét Nam thong qua | ban  Luat  hién
nghia Viét Nam thong qua ngay 17 thang 06 ndm 2020. ngdy 17 thang 06 nam 2020 va Luét sira d6i, bd sung Luat doanh | hanh.

nghiép sb 76/2025/QH15 ngay 17 thang 06 nam 2025.

Khoan 1 |d) “Ludt chimg khodn” 1a Luat ching khoan sb | d) Ludt chitng khodn 1a Luat chimg khoan s6 54/2019/QH14 dugc | B6 sung thém vin
54/2019/QH14 duoc Quéc héi nudc Cong hoa Xa hdi Cha Quéc héi nudec Cong hoa Xa hdi Chu nghia Viét Nam thong qua | ban Luét hién
nghia Viét Nam thong qua ngay 26 thang 11 ndm 2019. ngdy 26 thang 11 niam va dugc stra ddi, bd sung boéi Luat sb | hanh..

56/2024/QH15 ngay 29/11/2024;
Khoan 1 | Chua c6 n) ¥SDC 1a Téng Cong ty Luru kY va Bu trir Chtng khoan Viét Nam. | B6 sung cho day

0) Pia chi lién lgc 14 dia chi dang ky tru s& chinh d6i voi to chuc;
dia chi thuong tri hodc noi lam viéc; thu dién tr (email) hodc dia
chi khac ctia ca nhdn ma ngudi d6 ding ky voi doanh nghiép dé lam
dia chi lién lac

p) Gidy to phdp Iy ciia cd nhdn 1a mot trong cac loai gidy to sau day:
Can cudc cong dan, Can cude, HO chiéu, giéy to chiing thuc ca nhan
hop phap khac.

q) Gidy to phdp Iy ciia té chire 1 mot trong céc loai gidy to sau day:
Quyét dinh thanh lap, Gidy chimg nhan dang ky doanh nghiép, tai
liéu twong duong khac.

1) Bi mat thuong mai la cac thong tin vé lugng hang hoa du tri, vé
gi4 thanh va loi nhun, vé tai chinh, vé giai phap cong nghé va ki
thuat kinh doanh. Vi du:...

du va lam rd cac
khai niém.
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TT Noi dung cii Noi dung sira doi Ghi chua
s) Bi mdt kinh doanh 1a cac thong tin thu dugc tir hoat dong dau tu
tai chinh, tri tu¢, chua dugc bdc 16 va c6 kha nang st dung trong
kinh doanh. Vi du:...
Diéu 2. Tén, hinh thirc, tru sé, chi nhanh, vin phong dai dién, dia diém kinh doanh va thoi han hoat dong ciia Cong ty
Khoan 3 | 3. Tru s¢ dang ky cua Cong ty la: 3. Tru s¢ dang ky ctia Cong ty la: biéu chinh do
Diéu 2 e Dia chi: 361 Lé Trong Tan, Phuong Son Ky, Quan Tan | e Dia chi: 361 Lé Trong Tén, Phudng Tan Son Nhi, TP.HCM thay doi dia gidi
Pha, TP.HCM hanh chinh

Diéu 6. Von dieu I¢, co phan, co6 dong sang lap

Khoan 6 Chua c6 6. Chao ban cd phan B0 sung theo bicu
Chao ban cb phan 1a viéc cong ty ting thém sé lwong cb phan | 123 Luat Doanh
dugc quyén chio ban va ban céc c6 phan d6 trong qua trinh hoat | nghiép.
dong dé tang von diéu 16. Chao ban c6 phan co thé thuc hién theo
mot trong cac hinh thirc sau day:

a) Chao ban cho cac ¢6 déng hién hiru.

b) Chao ban ra cong chung.

¢) Chao ban cb phan riéng 1é.

d) Hinh thttrc khac theo quyét dinh ctia Dai hoi dong c¢d dong.

Piéu 7. Ching nhén cd phiéu

Khoan 3 | Trong thoi han ba muoi (30) ngay ké tir ngay ndp day du hd | Nguoi so hitu ¢d phan duge cip chimg nhén cb phiéu trong thoi han | Diéu chinh theo

Diéu 7 so dé nghi chuyén quyén s& hiru ¢6 phan theo quy dinh ciia | bay (07) ngay ké tir ngay VSDC thong béo da nhin day dihé so dé | quy  ché  cia

Cong ty hodc trong thoi han hai (02) thang (hoéc thoi han | nghi chuyén guyén s& hiru ¢d phﬁn theo quy dinh cua phap luét hoac | VSDC.

khac c6 thé 1au hon theo diéu khoan phat hanh quy dinh) ké
tir ngay thanh toan day du tién mua cd phan theo nhu quy
dinh tai phuong 4n phat hanh c¢b phiéu cua Cong ty, ngudi
s& hiru s6 ¢6 phan s& duoc cip chimg nhan cb phiéu. Nguoi

trong thoi han hai (02) thang (hodc thoi han khac ¢ thé 1au hon theo
didu khoan phat hanh quy dinh) ké tir ngay thanh toan diy du tién
mua cb phan theo nhu quy dinh tai phuong an phat hanh c6 phiéu
ctia Cong ty, ngudi so hitu s6 ¢d phan s& duge cap ching nhan cb
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TT Noi dung cii Noi dung sira doi Ghi cha
so hitu co phan khong phai tra cho Cong ty chi phi in ching | phiéu. Ngudi sé hitu ¢6 phan khong phai tra cho Cong ty chi phi in
nhan cb phiéu chtng nhén ¢6 phiéu
Chua co 5. Truong hop Cong ty huy dang ky ching khoén tai VSDC, Coéng | B6 sung ndi dung
ty cap lai ching nhan c6 phiéu cho c6 dong trong thdi han ba muoi | nay dé lam rd quy
(30) ngay ké tir ngay hiéu luc huy ding ky ching khoan theo thong | dinh vé thoi han
bao cua VSDC. cap chimg nhén cb
phiéu cho ¢b
dong.
Piéu 12. Quyén ciia cb dong
Khoan 1 | f) Xem xét, tra ctru, trich luc hoac sao chup Diéu 16 Cong ty, | f) Xem xét, tra ctru, trich luc hoac sao chup Diéu 18 Cong ty, bién | Bo sung thém quy
bién ban hop Pai hoi dong cd dong va cac nghi quyét cta | ban hop DPai hoi ddng cd dong va cac nghi quyét ciia Pai hoi dong | trinh nhim dam
Dai hoi dong cb dong. cb dong. Viéc cung cép thong tin theo quy trinh dwoc quy dinh chi | bao viée yéu cau
tiét tai Quy ché ndi b vé quan tri Cong ty. cung cip cua cb
Khoan 2 | b) Xem xé&t, tra ctru, trich luc s6 bién ban va nghi quyét, dong va xua ly

quyét dinh ciia Hoi ddng quan tri, bdo c4o tai chinh ban nién
va hang nim, bao cao ciia Ban kiém soat, hop dong, giao
dich phai thong qua Hoi ddng quan tri va tai liéu khéc, trir
tai liéu li€n quan dén bi mat thuong mai, bi mat kinh doanh
cua Cong ty;

b) Xem xét, tra ctru, trich luc s6 bién ban va nghi quyét, quyét dinh
cua Hoi déng quan tri, bao cao tai chinh ban nién va hﬁng nam, bao
c4o cia Ban kiém soat, hop dong, giao dich phai thong qua Hoi
ddng quan tri va tai liéu khac, trir tai lidu lién quan dén bi mat
thuong mai, bi mat kinh doanh cua Cong ty; Viéc cung cip thong
tin theo quy trinh duoc quy dinh chi tiét tai Quy ché noi bd vé& quan
tri cong ty;

minh bach, tranh
xung dot.
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Khoan 2 | Kién nghi van dé dwa viao chuong trinh hop Dai hoi dong co | Kién nghi van dé dua vao chwong trinh hop Pai hoi dong c6 dong. | Diéu chinh du thoi
dong. Kién nghi phai bang van ban va duoc giri ¢én Cong ty | Kién nghi phai bang vin ban va duoc giri dén Cong ty chdm nhat 14 | gian dé HPQT
cham nhit 14 ba (03) ngay 1am viéc trude ngay khai mac. | nim (05) ngay lam viéc truée ngay khai mac. Kién nghi phai ghi | triéu tdp va xem
Kién nghi phai ghi rd tén c6 dong, sb lugng timg loai ¢d phan | rd tén ¢ dong, sd lugng timg loai ¢6 phin cia cd dong, vin dé kién | xét  dwa  vao
cuia cd ddéng, van dé kién nghi dua vao chuong trinh hop; nghi dua vao chuong trinh hop; Chuong trinh dai

hoi
Piéu 13. Nghia vu ciia c6 dong

Chua c6

9. Truong hop c6 dong thay d6i Gidy to phap 1y cua ca nhan (hoidc
t6 chirc) thi thyc hién nhur sau:

Déi voi ¢ dong chua luu ky: ¢ dong phai kip thoi lién hé véi Cong
ty dé dugc hudng dan thu tuc didu chinh, cip nhat thong tin thay
doi.

Déi véi co dong da luu ky: ¢d dong phai kip thoi lién hé voi cong
ty chimg khoan dé cap nhat thong tin thay di trén hé thong luu ky
chung khoan.

Cong ty khong chiu trach nhiém thyc hién cac quyén va loi ich phat
sinh ciia ¢6 déng trong trudng hop cd déng khong kip thoi thong
bao hodc cap nhat thong tin Gidy td phap 1y theo quy dinh; hodc
trong trudong hop Cong ty khong thé lién hé véi ¢ dong do dia chi
lién lac khong chinh xac hodc khong duoc cb dong thong bao cap
nhat khi c6 thay doi.

B0 sung theo thuc
té dé cb dong thuc
hiéen do VSDC
khong c¢6 diéu
khoan quy dinh
Cong ty phai cap
nhéat thong tin cho
cb dong da luu ky.

Diéu 14. Pai hdi dong co dong

Khoan 3

3. Hoi déng quan tri phai triéu tap hop Pai hdi déng cd dong
bat thuong trong cac trudng hop sau:

¢) Theo yéu cau ciia ¢d déng hodc nhom cb dong quy dinh
tai khoan 2 Piéu 115 cua Luat Doanh nghiép; yéu cAu triéu

3. Hoi déng quan tri phai triéu tdp hop Pai hoi df’)ng cd dong bat
thuong trong céc truong hop sau:

¢) Theo yéu ciu ciia c6 dong hodc nhém cb dong quy dinh tai khoan
2 Piéu 115 cua Luat Doanh nghiép; yéu cAu triéu tap hop Dai hoi

B6 sung theo
Khoan 18 didu 1
Luat sira doi, bd
sung mot s6 didu
cua Doanh nghiép
s 76/2025/QH15
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Ghi chu

tap hop Pai hoi dong cd dong phai dugc thé hién bang van
ban, trong d6 néu 16 1y do va muc dich cudc hop, co6 du chir
ky cua cac cd dong lién quan hodc vin ban yéu cau dugc 1ap
thanh nhiéu ban va tdp hop du chir ky cia cac cd dong co
lién quan;

dong c6 dong phai dugc thé hién bang van ban, trong d6 néu rd 1y
do va muc dich cudc hop, cé du chir ky cia cac cd dong lién quan
hodc vin ban yéu cau duoc 1ap thanh nhiéu ban va tdp hop du chir
ky cua cac cb dong co lién quan; C6 dong hodc nhém cd dong chiu
hoan toan trach nhiém trudc phap luat vé tinh chinh xéc, trung thuc
cuia cac tai liéu, ching cit cung cip cho co quan ¢ thAm quyén khi
yéu cau triéu tap hop Dai hoi dong cd dong.

Pieu 15. Quyén va nghia vu cia Dai hoi dong co dong

Khoan 1

1. Pai hoi dong c6 déng cb quyén va nghia vu sau:
i) Quyét dinh to chtrc lai, giai thé Cong ty

m,n,o,p,r) chua co

1. Pai hoi dong c6 dong c6 quyéen va nghia vu sau:

i) Quyét dinh t6 chuc lai, giai thé Cong ty va chi dinh ngudi thanh
Iy

m) Quyét dinh ngin séch hodc téng mirc thu lao, thuéng va loi ich
khac ddi voi Hoi ddng quan tri, Ban kiém soét;

n) Cong ty ky két hop dong, giao dich véi nhimg dbi twong duoc
quy dinh tai khoan 1 Piéu 167 Luat Doanh nghiép véi gia tri bang
hoic 16n hon 35% tong gi tri tai san cia Cong ty duoc ghi trong
bdo cdo tai chinh gan nhét;

0) Chép thuan cac giao dich quy dinh tai khoan 4 Diéu 293 Nghi
dinh s 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua Chinh
phu quy dinh chi tiét thi hanh mot s6 diéu cua Luat Ching khoan;

p) quét dinh loai ¢ phén va s6 lwong ¢ phﬁn moi duoc phat hanh
ddi v&i mdi loai ¢d phin:

1) S8 luong thanh vién Hoi ddng quén tri, Ban kiém soéat;

Gop tor ndi dung
khoan 2 Diéu 14
dé dé theo doi.
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Khoan 2 | 2. Dai hoi dong ¢ dong thao ludn va thong qua cac van dé | Dai hoi dong c6 dong thudng nién thio luan va théng qua cac van | B6 sung nhimng
sau: dé sau: ndi dung PHDPCD

a) K& hoach kinh doanh hang nam ciia Cong ty;
b) B4o c4o tai chinh hing nim di dwoc kiém toan;

¢) Bao cao cua Hoi dong quan tri vé quan tri va két qua hoat
dong ciia Hoi dong quan tri va timg thanh vién Hoi dong
quén tri;

d) Béo céo ciia Ban kiém soat vé két qua kinh doanh ciia
Cong ty, két qua hoat dong ciia Hoi dong quan tri, Tong
Giam dbc;

e) Bao cao ty danh gia két qua hoat dong ciia Ban kiém soat
va thanh vién Ban kiém soat;

f) Mic ¢b tire dbi véi mdi cb phan cua timg loai;

j) Phé duyét danh sach cong ty kiém toan dugc chap thuan;

g) S6 luong thanh vién Hoi dong quan tri, Ban kiém soat;
h) Bau, mién nhiém, bai nhiém thanh vién Hoi d(‘?)ng quan
tri, thanh vién Ban kiém soat;

i) Quyét dinh ngan sach hodc tong murc thi lao, thudng va
loi ich khac d6i voi Hoi dong quan tri, Ban kiém soat;

j) Phé duyét danh sach cong ty kiém toan duoc chap thuan;
quyét dinh cong ty kiém toan dugc chdp thudn thyc hién
kiém tra cac hoat dong ctia cong ty khi xét thay can thiét;

k) B6 sung va stra doi Diéu 1¢ cong ty;

1) Loai c¢b phan va s luong ¢ phan méi duoc phat hanh dbi
v6i mbi loai ¢d phan va viéc chuyén nhuong cb phan cua

a) Ké hoach kinh doanh hing nam ciia Cong ty;
b) B4o cdo tai chinh hing nim di dwoc kiém toan;

c¢) Béao cao cua Hoi dong quan tri vé quan tri va két qua hoat dong
cua Hoi dong quan tri va tirng thanh vién Hoi dong quan tri;

d) Bao céo ctia Ban kiém soat vé két qua kinh doanh cua Cong ty,
két qua hoat dong cua Hoi déng quan tri, Téng Giam dbc;

e) Béo cao tu danh gia két qua hoat dong ctia Ban kiém soat va thanh
vién Ban kiém soat;

f) Mirc c6 tlirc d61 voi moi c6 phan cua tung loai;

j) Phé duyét danh sach cong ty kiém toan duoc chap thuén;

thdo luan va thong
qua tai cudc hop
thuong nién theo
khoan 3 Diéu 139
Luat Doanh
nghi¢p 2020 va bo
nhiing ndi dung da
duoc gdp vao
khoan 1 Diéu 14.




TT

Noi dung cii

Noi dung sira doi

Ghi chu

thanh vién sang lap trong vong 03 nam dau tién ké tir ngay
thanh lap;

m) Chia, tach, hop nhit, sap nhap hodc chuyén dbi Cong ty;
n) T chuc lai va giai thé (thanh 1y) Cong ty va chi dinh
nguoi thanh 1y;

0) Quyét dinh dau tu hodc ban sd tai san co gia tri tir 35%
tong gia tri tai san trd 1én dugc ghi trong Béo cdo tai chinh
gin nhét ctia Cong ty;

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

q) Cong ty ky két hop dong, giao dich véi nhiing d6i tugng
duoc quy dinh tai khoan 1 Diéu 167 Luat Doanh nghiép voi
gié tri bang hodc 16n hon 35% tong gia tri tai san cia Cong
ty dwoc ghi trong bio cdo tai chinh gin nht;

r) Chap thudn cac giao dich quy dinh tai khoan 4 Diéu 293
Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nim 2020
ciia Chinh phi quy dinh chi tiét thi hanh mot sé didu cua
Luét Chung khoan;

s) Phé duyét, Quy ché ndi bd vé quan tri cong ty, Quy ché
hoat dong Hoi dong quan tri, Quy ché hoat dong Ban kiém
soat;

Piéu 16. Uy quyén tham dw hop Pai hdi dong co dong

Khoan 1

b) Dbi v6i ¢b dong 1a t6 chic:

Cb d6ng ndm giir tir 10% trd 1én tong s6 ¢d phan phd thong
¢ quyén iy quyén cho ti da ba (03) ngudi du hop. nim giir
dudi 10% tong sb ¢d phan co quyén biéu quyét dugc uy
quyén tdi da 1 ca nhan hodc t6 chirc khac, tir 10% dén dudi

b) D61 véi ¢ dong 1a to chuec:

« (6 déng ndm giir dudi 1% tong sb ¢ phan phd thong co

quyén ity quyén cho t6i da mot (01) ngudi du hop Dai hoi
ddng cb dong;

Piéu chinh theo
diém b khoan 2

ditu 14 Luat
Doanh nghiép
2020.
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Ghi chu

50% tong s6 co phan c6 quyeén biéu quyét duoc iy quyén toi
da 3 ca nhan hodc td chuc khac du hop; t6 chirc ndm gitr tur
50% tré 1én tong sd ¢b phan c6 quyén biéu quyét dugc ty
quyén toi da 5 ¢4 nhan hoic té chirc khac du hop.

« (b dong ndm gitt tir 1% dén dudi 10% tdong sb6 cd phan phd
thong ¢6 quyén Uy quyén cho tbi da hai (02) ngudi du hop:

« (6 dong nam giir tir 10% trd 1én tong s6 ¢ phan pho théng
¢ quyén uy quyén cho tdi da ba (03) ngudi du hop.

Trudng hop c6 nhiéu hon mot ngudi dai dién theo Gy quyén
thi phai xéac dinh cu thé s c6 phin va s phiéu duoc tiy quyén cho
mdi ngudi dai dién. Trudng hop khong xac dinh cu thé sé ¢b phan
va s phiéu tuong tng cho mdi ngudi dai dién theo ty quyén, sb ¢d
phan va s6 phiéu s& dugc chia déu cho sb lvgng ngudi dai dién theo
iy quyén, phan 1é c6 phan (néu c6) s& dugc uu tién theo thir tw ABC
cho tén ngudi dai dién theo ty quyén.

Khoan 2

Nguoi duoc tty quyén du hop Pai hoi dong cd dong phai ndp
van ban uty quyén khi dang ky du hop. Truong hop ty quyén
lai thi nguoi tham du hop phai xuét trinh thém vian ban ty
quyén ban dau ciia c6 dong, ngudi dai dién theo iy quyén
ciia ¢ dong 13 t6 chirc (néu trude d6 chua ding ky voi Cong
ty).

Ngudi duge iy quyén dy hop Dai hoi dong c6 dong phai ndp vin
ban iy quyén khi ding ky du hop. Truong hop iy quyén lai thi
nguoi tham dy hop phai xuét trinh thém vin ban ty quyén ban dau
ctia c6 dong, ngudi dai dién theo uy quyén cia cb dong 13 to chirc
(néu trudce d6 chua ding ky véi Cong ty). Ngudi nhan uy quyén lai
khong dugc ty quyén cho ngudi khac.

B0 sung lam r0 so
lan Gy quyén cia
co dong dé thuan
loi cho cong tac t6
churc Pai hoi.

Piéu 18. Triéu tap hop, chwong trinh hop va théng bao moi hop Pai

hoi dong c6 dong

3. Thong bao moi hop Pai hoi dong cd dong duoc gui cho
tat ca cac cd dong bang phuong thirc dé bao dam dén duoc
dia chi lién lac cta c6 dong (Cong ty co thé giri thu dién tir
hodc qua tin nhin nhu phuong thirc hd tro théng tin d&én cb
dong)

3. Thong bao mai hop Pai hoi ddng cb dong dugce giri cho tat ca cac
cb dong bang phuong thire dé bao dam dén duoc dia chi lién lac cua
c¢b dong; Trudong hop Cong ty giri Thong bdo moi hop bang cach
otri thu dién tir (email) thi dia chi thu dién tir cia ¢d dong nhan thong
bao 14 dia chi dugc ghi nhan theo danh sich c6 dong do Téng cong
ty luu k¥ va bu trir chimg khoan Viét Nam cép, hodc dia chi thu
dién tir do cb dong ding ky véi Cong ty (CO dong cung cip email
va chiu trach nhiém trudc thong tin ndy, néu cd dong cung cip sai

B6 sung nhim
linh hoat trong
diéu kién thuc té
cho phép
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dia chi email thi tu dong email d6 sé€ bi hoan lai. Trudng hop email
khong béo 13i thi coi nhu ¢b ddng nhan duge Thong bao mdi hop).
Khoan 4 | C6 dong hodc nhom c6 dong dugce de cap tai Khoan 2 Bicu | C6 dong hodc nhoém cd dong duoc dé cap tai Khoan 2 Piéu 12 cua | P& xuit diéu
12 cia Diéu 1& ndy c6 quyén kién nghi cic van dé dua vao | Diéu 1é nay co quyén kién nghi cac van dé dwa vao chuong trinh | chinh 5 ngay dé du

chuong trinh hop Dai hoi dong cb déng. Kién nghi phai duoc
lam bang vin ban va phai duoc giri #én Cong ty cham nhit
ba (03) ngay lam viéc trude ngay khai mac cude hop Pai hoi
ddng cb dong. Kién nghi phai bao gdm tén cd dong, dia chi
thudng tra, qudc tich, s6 Thé cin cude cong dan, Gidy chimg
minh nhan dan, Ho chiéu hodc chimg thyc c4 nhan hop phap
khac dbi v6i cb dong 1a ca nhén; tén, ma s6 doanh nghiép
hodc s6 quyét dinh thanh 1ap, dia chi tru s¢ chinh d6i v6i c6
d6ng 1a té chire; s6 luong va loai ¢6 phan ngudi d6 nam gii,
va van dé kién nghi dua vao chwong trinh hop

hop Pai hoi dong c6 dong. Kién nghi phai dugc lam bang vin ban
va phai duoc giri dén Cong ty chdm nhét (05) ngay lam viée trudc
ngdy khai mac cudc hop Dai hoi dong c¢b dong. Kién nghi phai bao

gém tén cb dong, dia chi thuong tra, quéc tich, s6 Thé cin cude
cong dan, Giay-chisne pinhnhan-dan, HO chiéu hodc ching thyc ca
nhan hop phép khac d6i v6i c6 dong 1a ca nhan; tén, mi sé doanh
nghiép hodc s quyét dinh thanh 1ap, dia chi tru s& chinh d6i v6i ¢d
d6ng 1a t6 chire; s6 lugng va loai ¢6 phan ngudi d6 nam gir, va van
dé kién nghi dua vao chuong trinh hop.

thot gian triu tap
hop HPQT xem
xét kién nghi.

Hién theo quy
dinh da khong con
st dung gidy

chung minh nhan
dan.

Diéu 20. Thé thirc tién hanh hop va biéu quyét tai cudc hop Pai hi dong co6 dong

Khoan 2 | ¢) Chu toa ctr mot hodc mdt sb nguoi lam thu ky cude hop. | ¢) Chu toa cir mot hoac mét sb nguoi lam thu ky cudc hop, nguodi | Bo sung theo thuc
triéu tip hop Dai hoi ddng cd dong ct mot hodc mot sb ngudi tham | t& t6 chirc cude
gia vao Ban kiém tra tu cach ¢ dong/Dai biéu dé phuc vu cudc hop. | hop PHPCP

Diéu 21. Diéu kién dé Nghi quyét ciia Pai hoi dong c6 dong duwoe théng qua

Khoan 3 | Chua co Viéc biéu quyét bau thanh vién Hoi dong quan tri va Ban kiém soat | B6  sung  theo
phai thuc hién theo phuwong thirc biu don phiéu, theo d6 mdi c¢b | khoan 3 diéu 148
dong c6 tong sb phiéu biéu quyét twong tng véi tong sb ¢d phan so | Luat doanh
hitu nhan véi sé thanh vién dugce bau ctia Hoi d(‘Sng quéan tri hoac | nghiép 2020

Ban kiém soat va cb dong c6 quyén don hét hodc mot phin tong sb
phiéu bau cua minh cho mét hodc mot sé tmg cir vién. Nguoi tring
ctr thanh vién Hoi ddng quan tri hodc Kiém soét vién duoc xac dinh
theo sd phiéu bau tinh tir cao xudng thap, bit dau tir Gmg ctr vién cd
sO phiéu bau cao nhét cho dén khi du sé thanh vién quy dinh tai
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Diéu I¢ cong ty. Truong hop cé tir hai (02) ing cur vién trd 1€n dat
cung s6 phiéu bau nhu nhau cho thanh vién cubi cing ciia Hoi dong
quan tri hodc Ban kiém so4t thi s& tién hanh bau lai trong sb cac (mg
ctr vién ¢6 s6 phiéu bau ngang nhau hodc lia chon theo tidu chi quy
dinh tai quy ché bau cir hodc Piéu 1& Cong ty.

Diéu 22. Thim quyén va thé thirc liy y kién c6 dong bang vin bin dé thong qua Nghi quyét ciia Pai hoi dong c6 dong

Khoan 3 | Phiéu lay ¥ kién phai c6 cac ndi dung chu yéu sau day: Phicu lay y kién phai c6 cac ndi dung chu yéu sau day:

B6 sung thém
f) Thoi han phai giri vé Cong ty phiéu lay y kién di duoc tra | f) Phuong 4n bau ctr (néu c6): trong truong hop
10i; g) Thoi han phai giri v& Cong ty phiéu 13y y kién da duogc tra 16i; | c6 bau cir.

g) Ho, tén, chit ky cua Chu tich Hoi déng quan tri. h) Ho, tén, chit ky cta Chu tich Hoi déng quén tri.

Khoan 4 | CH dong co thé guri phiéu 14y y kién da tra 161 dén Cong ty | C6 dong co thé guri phiéu 1dy ¥ kién di tra 101 dén Cong ty bang hinh | B sung dé 1am rd
bﬁng hinh thirc gui thu, fax hoac thu dién tir theo quy dinh | thic gui thu, fax hoac thu dién tir theo thong tin 43 dang ky tai Tong quy dinh vé viée
sau day: Cong ty luu ky va bu trir Chirng khoan Viét Nam theo quy dinh sau | giri phiéu 13y ¥

day: kién qua thu dién
tu.

Piéu 23. Nghi quyét, Bién ban hop Pai hdi dong c6 dong

Khoan 1 | Cudc hop Pai hdi dong c6 dong phai duoc ghi bién ban va | Cudc hop Dai hoi dong co dong phai dugc ghi bién ban va co thé

c¢6 thé ghi 4m hodc ghi va luu giit dudi hinh thirc dién tir
khac. Bién ban phai 1ap bang tiéng Viét, c6 thé 1ap thém
bang tiéng nudc ngoai va cd cac ndi dung chu yéu sau day:

d) Ho, tén chu toa va thu ky;
g) Tong s6 phiu biéu quyét dbi v6i timg van dé biéu quyét,

trong d6 ghi 16 phuong thire biéu quyét, tong s6 phiéu hop
1¢, khong hop 1€, tan thanh, khong tan thanh va khong c6 y

ghi am hodc ghi va luu gitr dudi hinh thuc dién tir khac. Bién ban
phai lap bang tiéng Viét, c6 thé 1ap thém bang tiéng nudc ngoai va
c6 cac ndi dung chi yéu sau day:

d}}{‘,,\ - ehit ket ]q' A th el

g) Tong s6 phiéu biéu quyét ddi véi timg van dé biéu quyét, trong
d6 ghi rd phuong thie biéu quyét, tdng sé phiéu hop 18, khong hop
1, tan thanh, khong tan thanh va khong c6 ¥ kién; ty 18 twong tng
trén téng s6 phiéu biéu quyét cua c¢d dong du hop; t¥ 1é twong g

bicéu chinh do
trung voi ndi dung
tai khoan 1.

B6 sung phu hop
voi ty 1€
quyét tinh trén

biéu
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kién; ty 1é twong mg trén tong s6 phiéu biéu quyét ctia cd | trén tong so phiéu biéu quyét cia c6 dong tham dw va biéu | tham du va bicu
dong du hop quyét. quyét.

Khoan 5 | Chua c6 5. Nghi quyét Pai hoi dong c6 dong co hiéu luc ké tir ngay duoc | B6 sung theo Piéu
thong qua hodc tir thoi diém cé hiéu lyc ghi tai nghi quyét d6. | 152 Luat Doanh
Trudng hop c6 ¢d dong, nhom cb dong yéu cau Toa an hodc Trong | nghiép 2020.
tai hity bo nghi quyét Dai hoi dong c6 dong theo quy dinh tai Diéu
151 cua Luat Doanh nghiép, nghi quyét d6 van co hiéu lyc thi hanh
cho dén khi quyét dinh hily bé nghi quyét d6 ctia Toa an, Trong tai
¢6 hiéu lyc, trir truong hop ap dung bién phap khan cap tam thoi
theo quyét dinh ciia co quan c6 thim quyén.
Piéu 25. Ung cir, dé cir thanh vién Hoi dong quan tri
Khoan 5 | Chua co Trudng hop lay y kién ¢ déng bang vin ban, Cong ty cong bd thong | B6 sung quy dinh

tin vé thoi gian nhan hd so (g ctr, dé cir thanh vién Hoi dong quan
tri chAm nhét bay (07) ngay trude ngay chét danh sach tmg cir, dé
cir. Ngay chét danh sach tng cir, d& cir do Hoi dong quan tri quyét
dinh. Ung cir vién va cb dong dé cir phai ddm bao céc yéu cau vé

tiéu chudn, diéu kién theo quy dinh ctia phép lut va Diéu 1& Cong

ty. ¢ trach nhiém ndp ho so tmg cir, dé ctr ding thoi han va day du
thanh phan ho so theo thong bao ciia Cong ty. Viéc thong bao két
qua hd so khong dap g yéu ciu (néu c6) duoc thuc hién bang thu
Sau khi hét thoi han nhan ho so ng ctr, d& cir, Cong ty chét danh
sach céc tng ctt vién du diéu kién. Danh sach va thong tin lién quan
dén cac (g cir vién du didu kién dugc cong bd t6i thiéu mudi (10)
ngay trude ngdy gui lai phiéu lay ¥ kién ¢ dong. Sau thdi diém

vé trinh tu, thoi
han tmg cu, dé cir
TV HDQT.
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cong bd danh séch tmg ctr vién theo quy dinh, Cong ty khong tiép
nhan hd so g cir, dé cir bd sung cho dot lay ¥ kién d6.
Diéu 26. Thanh phén va nhiém ky cia thanh vién Hdi dong quan tri
DPiéma | a) Co cau Hoi dong quan tri ciia Cong ty phai dam bao t6i | a) Co cau Hoi dong quan tri cia Cong ty phai dam bao tdi thiéu 01 | Piéu chinh theo
Khoan 3 | thiéu mot phan ba (1/3) tong sb thanh vién Hoi dong quan thanh vién khong dleu hanh met—phaa—ba—%)—teﬁg—se—ﬂ:}&nh%en khoan 79 Diéu 1
tri 1a thanh vién khong diéu hanh. Sé luong t6i thiéu thanh O Nghi dinh
vién khong diéu hanh duoc xac dinh theo phuong thirc lam 245/2025/ND-CP.
tron xuéng.
Khoan 4 | Pai hoi déng co dong mién nhiém thanh vién Hoi déng quan | Pai hoi dong c6 dong mién nhiém thanh vién Hoi dong quan tri

tri trong truong hop sau day:
Chua c6

trong truong hop sau day:

d) Khi nhan duoc vin ban lién quan dén viéc thanh vién Hoi dong
quan tri ¢6 don tor nhiém hodc thudc moét hodc cac truong hop bi
mién nhiém quy dinh tai khoan nay, Hoi ddng quén tri ¢b trach

nhiém ghi nhan va trinh Pai hoi ddng c6 dong xem xét viéc mién
nhiém tai kv hop gin nhit hodc theo hinh thirc 1dy ¥ kién cd dong
béng vén ban.

Trong thoi gian chy Pai hoi dong cd déng quyét dinh, thanh vién
thudc dién xem xét mién nhiém van 13 thanh vién Hoi dong quan tri

theo quy dinh ctia phap luat. Cac thanh vién Hoi dong quén tri con

lai co thé xem xét, quyét dinh viéc di€u chinh phan cong nhiém vu

ndi bd hodc chirc danh quéan 1y (néu co) cta thanh vién nady nhim
bao dam hoat dong quan tri cua Cong ty duoc thuc hién lién tuc va
hiéu qua.

Viéc chi tra thu lao va cic loi ich khac d6i vé6i thanh vién Hoi ddng
quan tri trong thoi gian nay duoc xem xét trén co sé murc d6 tham
gia thuc t& vao hoat dong quan tri cia Cong ty va duge quyét dinh
béi cac thanh vién HDQT con lai.

Dé xudt xem xét
dé lam rd vé tu
cach, nhiém vu va
quyén loi cua TV
HDBQT trong
truong hop mién
nhiém.
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Diéu 27.

Quyén han va nghia vu ciia Hgi dong quén trij

Khoan 2

h) Thong qua hgp ddng mua, ban, vay, cho vay va hop dong,
giao dich khac c6 gia tri tir 35% tong gié trj tai san trd 1én
dugc ghi trong bao cdo tai chinh gan nhat ciia Cong ty, trir
truong hop cac hop dong, giao dich thudc tham quyén quyét
dinh cua DPai hoi déng ) dong theo quy dinh tai diém d
khoan 2 Diéu 138, khoan 1 va khoan 3 Diéu 167 Luat Doanh
nghiép;

Chua cé

h) Théng qua hop ddng mua, ban, vay, cho vay va hop dong, giao
dich khéc c6 gia tri tir 20% tong gia tri tai san tré 1én dugc ghi trong
b4o céo tai chinh gan nhét ciia Cong ty, trir truong hop cac hop
dong, giao dich thudc thim quyén quyét dinh cta Dai hoi dong cb
d6ng theo quy dinh tai diém d khoan 2 Diéu 138, khoan 1 va khoan
3 Piéu 167 Luat Doanh nghiép;

7) T chitc ddo tao, tip huin vé quén tri cong ty va cdc k¥ ning can
thiét cho thanh vién Hoi ddng quén tri, Téng gidm dbc va ngudi
quan 1y khac ctia cong ty

aa) Thuc hién chi tra ¢ tic cho cb dong theo quy dinh phap luét
sau khi d3 duoc Dai hoi dong cd dong thudng nién thong qua.

Diéu chinh theo
thuc t& va phan
quyén thong qua
cua Cong ty

B6 sung theo
Khoan 81 Diéu 1
Nghi dinh
245/2025/NDb-CP.

Khoan 3

3. Hoi dong quan tri phai bao cao Dai hoi dong cd dong két
qué hoat déng ciia Hoi dong quan tri theo quy dinh tai Diéu
280 Nghi dinh sé 155/2020/ND-CP ngay 31 thang 12 nim
2020 cua Chinh phu quy dinh chi tiét thi hanh mot s diéu
cua Luat Chung khoan.

3. Hoi ddng quan tri phai bao cao Dai hoi dong cd dong két qua hoat
dong cua Hoi déng quan tri theo quy dinh tai biéu 280 Nghi dinh
s6 155/2020/ND-CP ngay 31 thang 12 ndm 2020 caa Chinh phu quy
dinh chi tiét thi hanh mét s diéu caa Luat Ching khoan.

Tung thanh vién H6i déng quan tri doc lap cua cong ty phai lap bao
cao danh gia v& hoat dong cua Ho1 d(‘?)ng quan tri.

B6 sung theo
khoan 80 Piéu 1
Nghi dinh
245/2025/ND-CP.

Diéu 30.

Cudc hop ciia Hi dong quan tri

Khoan 5

Chu tich Hoi dong quan tri phai triéu tap hop Hoi dong quan
tri trong thoi han bay (07) ngay lam viéc ké tir ngay nhan
dugc dé nghi quy dinh tai Khoan 3 Diéu nay. Truong hop
Chu tich Ho1 déng quan tri khong chép nhén tri€u tap hop
theo dé nghi thi Chu tich Hoi dong quan tri phai chiu trach

Chu tich Hoi dong quan tri phai triéu tap hop Hoi déng quan tri
trong thoi han bay (07) ngay 1am viée ké tir ngay nhan duoc d& nghi
quy dinh tai Khoan 3 Diéu nay va chdm nhét 13 03 (ba) ngay lam
viée trude ngay hop. Cude hop Hoi ddng quan tri phai dugc td chirc
khéng qua 10 (mudi) ngay lam viée ké tir ngdy Cong ty nhan duoc

Pé xuit bd sung
dé quy dinh o vé
thoi quy
trinh triéu tap, to
chuc hop

gian,

cudc
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nhiém vé nhimng thiét hai xay ra di voi Cong ty; nhiing
nguoi dé nghi td chirc cude hop duoc dé cap dén & Khoan
Error! Reference source not found. Piéu nay c6 quyén
thay thé Chu tich Hoi déng quan tri triéu tap hop Hoi déng
quan tri.

dé nghi. Trudng hop Chu tich Hi dong quan tri khéng chap nhan
triéu tap hop theo dé nghi thi Chu tich Hoi dong quan tri phai chiu
trach nhiém vé nhiing thiét hai xay ra dbi v6i Cong ty; nhitng ngudi
dé nghi td chirc cude hop duoc dé cap dén ¢ Khoan Error!
Reference source not found. Didu nay c6 quyén thay thé Chu tich
Ho6i déng quan tri triéu tdp hop Hoi déng quan tri, quy trinh tri€u
tap tuwong tu nhu Chu tich Hoi ddng quan tri tridu tap theo dé nghi.

HDQT khi co dé
nghi.

Khoan 8

Cudc hop Hoi dong quan tri dugc tién hanh khi co tir 3/4
tong s6 thanh vién trd 1én dy hop. Trudng hop cudc hop
duoc triéu tap theo quy dinh tai khoan nay khong du s6 thanh
vién du hop theo quy dinh thi dugc tri€u tap 14n thir hai trong
thoi han 07 ngay ké tir ngay du dinh hop lan thir nhét.
Truong hop nay, cude hop duoc tién hanh néu c6 hon mot
ntra s thanh vién Hoi d(‘?)ng quan tri du hop.

Cudc hop Hoi dong quan tri duoc tién hanh khi c6 tir 3/4 téng sb
thanh vién trd 1én du hop. Truong hop cudc hop dugc triéu tap theo
quy dinh tai khoan nay khong di s6 thanh vién du hop theo quy dinh
thi duoc triéu tap 1an thir hai trong thoi han 07 ngay ké tir ngay du
dinh hop 14n thtr nhit va cham nhét 13 03 (ba) ngay 1am viée trude
ngay hop. Cudc hop Hoi ddng quan tri phai dwoc t6 chirc khéng quéa
10 (mudi) ngay ké tir ngay du dinh hop 14n thit nhat. Trudng hop
nay, cudc hop duogc tién hanh néu c6 hon mot nira s6 thanh vién Hoi
dong quan tri du hop.

Dé xuit bd sung
dé quy dinh 1o
thoi gian t6 chirc
cudc hop HDQT
lan thi 2.

Khoan
15

15. Hoi dong quan tri c6 quyén lay y kién cac thanh vién Hoi
ddng quan tri bing vin ban dé thong qua Nghi quyét Hoi
ddng quan tri khi thong qua céc van dé thudc thim quyén
cua Hoi déng quén tri tai Khoéan 2 Diéu 27 biéu 18 nay.

15. Hoi dong quan tri co quyén ldy y kién cac thanh vién Hoi dong
quén tri bang vin ban dé thong qua Nghi quyét Hoi ddng quan tri
khi théng qua cac van dé thude thim quyén cua Hoi dong quan tri
tai Khoan 2 Diéu 27 Diéu 1& nay. Phiéu liy v kién phai dwoc gui dén
cac thanh vién Hoi déng quan tri chim nhét ba (03) negay trudc thoi
han phai giri lai phiéu liy v kién. Bién ban kiém phiéu liy v kién
phai c6 chit ky ctia Chu tich Hoi ddng quén tri (dai dién thanh phin
kiém phiéu) va Trudng ban kiém soét (dai dién thanh phan gidm sat

kiém phiéu).

B0 sung dé¢ lam rd
vé cach thac thue
hién ldy kién
HPQT bing vin
ban.

Diéu 35.

B0 nhiém, mién nhiém, quyén va nghia vu ciia Tong Giam doc

Khoan 3

3. Nhiém ky ctia Tong Giam doc khong qué 05 ndm va co
thé dwoc bd nhiém lai véi s6 nhiém ky khong han ché. Téng

3. Nhiém ky ctia Tong Giam ddc khong qua 05 nam va c6 thé duoc
bd nhiém lai véi s6 nhiém ky khong han ché. Téng Giam dbc phai
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Giam ddc phai dap ung céc tidu chuan, diéu kién theo quy
dinh cta phap luat va Diéu 1& cong ty.

dap ung cac tiéu chudn, diéu kién theo quy dinh cuia phap luat va
Diéu 1é cong ty, cu thé:
a) Khong thude ddi tuong quy dinh tai khoan 2 Pidu 17 ctia Luét

doanh nghiép:
b) C6 trinh d6 chuyén moén, kinh nghiém tron

cua cong ty.

¢) Tong Giam d6c khong duge 13 ngudi c6 quan hé gia dinh, la
ngudi cd lién quan cia ngudi quan 1y doanh nghiép, Kiém soat vién
cuia cong ty va cong ty me, ngudi dai dién phan von nha nude, ngudi
dai dién phan vdn cua doanh nghiép tai cong ty va cong ty me theo
quy dinh tai diém d khoan 46 Diéu 4 Luat Chig khoén.

uan tri kinh doanh

B6 sung theo
Khoan 83 Diéu 1
Nghi dinh
245/2025/Nb-CP
va gop chung voi
Diéu 162 Luat
Doanh nghiép.

Diéu 37.

Thanh phin Ban kiém soat

Khoan 1

1. Sb lugng thanh vién Ban kiém soat ciia Cong ty 1a 03
ngudi. Nhiém ky cia thanh vién Ban kiém soat khong qua
05 nim va c6 thé duoc bau lai véi sé nhiém ky khong han
ché.

2. Thanh vién Ban kiém soét phai dap ung céc tiéu chuan va
diéu kién theo quy dinh tai Diéu 169 Luat Doanh nghiép va
khong thudc cac truong hop sau:

a) Lam viéc trong bo phan ké toan, tai chinh ciia Cong ty;
b) La thanh vién hay nhan vién ciia cong ty kiém toan doc
1ap thuc hién kiém toan cic bao céo tai chinh cia cong ty
trong 03 nam lién truge do.

1. Sb lugng thanh vién Ban kiém soat cia Cong ty 13 03 nguoi.
Nhiém ky ciia thanh vién Ban kiém soat khong qua 05 nam va c6
thé dwoc bau lai voi s6 nhiém ky khong han ché. Trudong hop Kiém
soat vién c6 cung thoi diém két thic nhiém ky ma Kiém soat vién
nhiém ky méi chua dugc bau thi Kiém soat vién da hét nhiém ky
van tiép tuc thue hién quyén va nghia vu cho dén khi Kiém soét vién
nhiém ky mé&i duoc bau va nhin nhiém vu.

2. Thanh vién Ban kiém soat phai dap mg cac tiéu chuén va diéu
kién theo quy dinh tai Diéu 169 Luét Doanh nghiép va khong thudc
cac truong hop sau:

a) Lam viéc trong bd phéan ké toan, tai chinh ciia Cong ty;

b) La thanh vién hay nhén vién cua cong ty kiém toan doc 1ap thuc
hién kiém toan cac béo c4o tai chinh ciia cong ty trong 03 nam lién
trudce do.

B6 sung phu hop
khoan 3, Diéu 168
Luat doanh
nghi¢p 2020
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¢) La ngudi ¢b quan hé gia dinh ctia ngudi quan 1y doanh nghiép
ciia Cong ty va cong ty me: ngudi dai dién phan vén cua doanh
nghiép. ngudi dai dién phan vén nha nudc tai cong ty me va tai | BS sung phu hop
Cong ty. khoan 2 Diéu 169
Luat doanh
nghiép 2020
Khoan 3 Pé xuit xem xét

3. Thanh vién Ban kiém soat bj min nhiém trong cac truong
hop sau:

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

b) C6 don tir chirc va dugc chip thuan;

¢) Cac trudng hop khac theo quy dinh ciia phap luat, Diéu 18
nay.

3. Thanh vién Ban kiém so4t bi mién nhiém trong cac trudong hop
sau:

a) Khong con du tiéu chuan va diéu kién 1am thanh vién Ban kiém
soat theo quy dinh tai khoan 2 Diéu nay;

b) C6 don tir chirc va dugc chap thuan;
¢) Cac truong hop khac theo quy dinh cua phap luat, Diéu 16 nay.

d) Khi nhin duoc viin ban lién quan dén viéc thanh vién Ban Kiém
soat ¢6 don tir nhiém thudc mot hodc céc trudng hop bi mién nhiém
quy dinh tai khoan nay, Ban Kiém sodt ¢6 trach nhiém ghi nhan va
trinh Pai hoi ddng cd dong xem xét viéc mién nhiém tai ky hop gin
nhat hodc kién nghi Hoi dong quan tri to chie 1ay ¥ kién c6 dong
béng van ban.

Trong thoi gian chd Pai hoi dong ¢d déng quyét dinh, thanh vién
thudc dién xem xét mién nhiém van 13 thanh vién Ban Kiém soét
theo quy dinh cta phép luat. Cac thanh vién Ban Kiém soat con lai
6 thé xem xét, quyét dinh viéc diéu chinh phan cong nhiém vu ndi
bo ctia thanh vién ndy nham bao dam hoat dong ctia Ban Kiém sodt
duoc thuc hién lién tuc va hiéu qua.

Viéc chi tra thu lao va cac loi ich khac do6i véi thanh vién Ban Kiém
soat trong thoi gian nay duoc xem xét trén co s&¢ muc do tham gia

dé lam 15 vé tu
cach, nhiém vu va
quyén loi cia TV
BKS trong truong
hop mién nhiém.
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thuc té vao hoat dong cia Ban Kiém sodt va dugc quyét dinh theo
nguyén tac da so cua cac thanh vién BKS con lai.
Diéu 39. Quyén va nghia vu ciia Ban kiém soat
Khoan 8 | 8. Co quyén tiép can ho so, tai liéu ciia Cong ty luu giit tai | 8. Co quyen tiép can ho so, tai lidu ctia Cong ty luu giit tai tru so | B sung dé lam rd
&9 tru s& chinh, chi nhanh va dia diém khéc; co quyén dén dia | chinh, chi nhanh va dia diém khéc c6 lién quan dén viéc thuc thi quy trinh cung cﬁp
diém lam viéc cta ngudi quan 1y va nhan vién ciia Cong ty | nhiém vu dugc phan cong cua thanh vién Ban kiém so4t néu dugc | thong tin
trong gio lam viéc. Ban kiém soat théng qua va nhitng thong tin ndy khong thudc pham
vi bi mét kinh doanh cta Céng ty. Ngudi dwoc cung cp thong tin
9. C6 quyén yéu cau Hoi dong quan tri, thanh vién Hoi dong | co trach nhiém bao mat thong tin duoc cung cip, st dung ding muc
quan tri, Tong giam ddc va ngudi quan 1y khac cung cip ddy | dich cho cong viée dwoc giao: c6 quyén dén dia diém lam viéc cia
du, chinh xéc, kip thoi thong tin, tai liéu vé cong tac quan 1y, | ngudi quan 1y va nhan vién cia Cong ty trong gid lam viée. Viée
diéu hanh va hoat dong kinh doanh cta Cong ty cung cép thong tin theo quy trinh duoc quy dinh chi tiét tai Quy ché
n6i bd vé quén tri Cong ty.
9. C6 quyén yéu cau Hoi dong quan tri, thanh vién Hoi dong quan
tri, Tong giam dbc va nguoi quan 1y khac cung cap ddy di, chinh
xac, kip thoi thong tin, tai liéu vé cong tac quan ly, diéu hanh va
hoat dong kinh doanh ctia Cong ty. Trinh tu, tha tuc yéu cau va cung
cép thong tin dwoc quy dinh cu thé tai Quy ché ndi bd vé quan tri
Cong ty.
Diéu 42. Trach nhiém trung thue va tranh cic xung dot vé quyén loi
Khoan 7 | Chua c6 7. Cong ty khong duge cung cip cac khoan vay hodc bao lanh cho BO sung th'eo d‘iéu
céc ddi twong sau: 293 Nghi dinh
155/2020

a) Co dong la ca nhan va nguoi co lién quan ctua co dong do la ca
nhan;
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b) C6 dong 1a t6 chirc va ngudi c6 lién quan cua c6 dong do 1a ca
nhan, trir cac trudng hop quy dinh tai khoan 2 Diéu 293 cua Nghi
dinh sb 155/2020/ND-CP;

¢) Nguoi o lién quan cta cd dong 14 to chire, trir trudng hop Cong
ty va to chirc 1a nguoi 6 lién quan cta cd dong 1a cac cong ty trong
cung tap doan hodc cac cong ty hoat dong theo nhom cong ty, bao
gdm cong ty me - cong ty con, tip doan kinh t& va giao dich nay
phai dwoc Dai hoi ddng cd dong thong qua theo quy dinh tai Didu
16 cong ty; dong thoi t6 chirc 1a ngudi c6 lién quan khong phai 14 ¢b
d6ng cua cong ty theo quy dinh tai khoan 2 Diéu 293 cta Nghi dinh
s6 155/2020/ND-CP va trir trudng hop phap ludt cé quy dinh khac.

Diéu 44.

Quyén tra ctru s6 sach va ho so

Khoan 1

a) C6 dong pho thong co quyén xem xét, tra clru va trich luc
thong tin vé tén va dia chi lién lac trong danh sach c6 dong
¢ quyén biéu quyét; yéu cau stra d6i thong tin khong chinh
xé4c ctia minh; xem xét, tra ctru, trich luc hodc sao chup Diéu
1¢ cong ty, bién ban hop Dai hoi ddng cd dong va nghi quyét

Pai hoi déng cd dong;

a) C6 dong pho thong cd quyen xem xét, tra ciru va trich luc thong
tin vé tén va dia chi lién lac ctia minh trong danh sach c6 dong c6
quyén biéu quyét; yéu cau stra ddi thong tin khong chinh xac cua
minh; xem xét, tra ctru, trich luc hodc sao chup biéu 1& cong ty, bién
ban hop Pai hoi dong cb dong va nghi quyét Dai hoi dong cb dong;

B6 sung dam bao

quy
mat
nhan

dinh vé bao
dir liéu ca
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PHAN MO DAU

Diéu 1¢ nay dugc thong qua theo Nghi dinh s6 .../NQ-DHDPCD-2026 cua Dai hoi dong cb dong
ngay 18/04/2026.

I. PINH NGHIA CAC THUAT NGU TRONG PIEU LE
Piéu 1. Giai thich thuit ngir
1. Trong Diéu 1& ndy, nhitng thuat. ngit dudi day dugc hiéu nhu sau:
a) Vén d:ié‘u Ié 1a tong ménh gia C(f) phan da ban hodc duge dang ky mua khi thanh 1ap cong ty
c0 phan va theo quy dinh tai Diéu 6 Dicu 1€ nay;

b) Ludt Doanh nghiép 1a Ludt Doanh nghi¢p s6 59/2020/QH14 dugc Qudc hdi nude Cong hoa
Xa hoi Chu nghia Viét Nam thong qua ngdy 17 thang 6 ndm 2020 va duoc sira doi, bd sung
boi Luat so 76/2025/QH15 ngay 17 thang 06 nam 2025;

¢) Ludt Chimg khodn 1a Luat Chimg khoan s6 54/2019/QH14 dugc Qudc hdi nuée Cong hoa
Xa hoi Chu nghia Viét Nam thong qua ngay 26 thang 11 nam 2019 va dugc stra d61, b6 sung
boi Luat so0 56/2024/QH15 ngay 29/11/2024;

d) Viét Nam la nudc Cong hoa Xa hoi Chui nghia Viét Nam;

e) Ngay thanh Iap 1a ngay Cong ty dugc cap Gidy ching nhan ding ky doanh nghiép (Giay
ching nhan dang ky kinh doanh va cac gidy to c6 gi tri twong duong) lan dau;

f) Nguoi d{eu hanh doanh nghiép la Téng Giam dbc, Pho Tong Giam dbc, Ké toan trudng va
nguoi dieu hanh khac do Hoi dong quan tri bo nhiém;
g8) Nguoi quan Iy doanh nghiép 1a ngudi quan ly cong ty, bao gdm Chu tich Hoi dong quan tri,

thanh vién Hoi ddng quan tri, Tong Giam ddc va ca nhan giit chirc danh quan 1y khac do Dai
hoi dong ) dong hodc Hoi dong quan tri bd nhiém;

h) Nguwoi c¢é lién quan 1a ca nhan, to chic duoc quy dinh tai khoan 46 Piéu 4 Luat Chung
khoan;

i) Co déng 1a ca nhan, t6 chirc s¢ hitu it nhat mot cd phan cua cong ty cb phan;

j) Coé dong sang lap la cd dong s0 hitu it nhat mot c6 phan pho thong va ky tén trong danh
sach co dong sang 1ap cong ty co phan;

k) C6 dong Ién 1a c¢b dong duge quy dinh tai khoan 18 Piéu 4 Luat Ching khoan;

1) Thoi han hoat dong 1a thoi gian hoat dong cua Cong ty duoc quy dinh tai Piéu 2 biéu 1¢ nay;
m) S¢ giao dich chimg khoan 1a S& giao dich chung khoan Viét Nam va cac cong ty con.

n) VSDC la Tong Cong ty Luu ky va Bu trir Ching khoan Viét Nam.

0) Dia chi lién lac 1a dia chi dang ky tru so chinh d6i véi t6 chirc; dia chi thuong tra hodc noi
lam Viéc;v thu dién tu (email) hodc dia chi khac ctia ca nhan ma ngudi doé dang ky véi doanh
nghiép dé 1am dia chi lién lac

p) Gidy to phdp Iy cua ca nhan 14 mot trong cac loai gidy to sau ddy: Can cude cong dan, Cin
cude, Ho chiéu, gidy to ching thuc ca nhan hop phéap khac.

q) Gidy to phap ly cua 16 chirc 12 mot trong cac loai gidy to sau day: Quyét dinh thanh
1ap, Gidy chiing nhin dang ky doanh nghi¢p, tai li¢u twong duwong khéc.

Diéu 1¢ Cong ty Cé phan Thiét ké Xay dung Thuong mai Phiic Thinh 5



) Bi mdt thirong mai 13 cac thong tin vé lugng hang hoa du tri¥, vé& gia thanh va loi nhuan, vé
tai chinh, ve giai phap cong ngh¢ va ki thuat kinh doanh. Vi du:...

s) Bi mdt kinh doanh 13 cac thong tin thu dwoc tir hoat dong dau tu tai chinh, tri tué, chua duoc
bdc 10 va c6 kha nang st dung trong kinh doanh. Vi duy....

2. Trong Diéu 1& nay, cac tham chiéu téi mot hodc mot sd quy dinh hodc van ban khac bao gém

ca nhirng stra d6i, bo sung hodc vin ban thay thé.

3. Cac ti€u d¢ (Muc, biéu cua biéu 1€ nay) duoc st dung nham thuan tién cho viéc hi€u ndi
dung va khong anh hudng t6i ndi dung cua Dicu 1€ nay.

II. TEN, HINH THUC, TRU SO, CHI NHANH, VAN PHONG DPAI DIEN, PIA PIEM
KINH DOANH, THOI HAN HOAT PONG VA NGUOI PAI DIEN THEO PHAP
LUAT CUA CONG TY

Piéu 2. Tén, hinh thirc, tru s&, chi nhanh, viin phong dai di¢n, dia diém kinh doanh va thoi
han hoat dong ciia Céng ty

1. Tén Cong ty

- Tén Cong ty viét bang tiéng Viétt CONG TY CO PHAN THIET KE XAY DUNG
THUONG MAI PHUC THINH

- Tén Cong ty viét bang tiéng nuéc ngoai: PHUC THINH DESIGN CONSTRUCTION
TRADING CORPORATION

- Tén Cong ty viét tat: Khong ¢

2. Cong ty C6 phan Thiét ké Xay dung Thuong mai Phuc Thinh (sau diy goi tit 1a Cong ty) 1a
cong ty c6 phan cé tu cach phap nhan phu hop véi phap luat hién hanh ciia Viét Nam.

3. Tru s¢ dang ky cua Cong ty:

- Dia chi: 361 Lé Trong Tén, Phuong Tan Son Nhi, TP.HCM
- Dién thoai: 8428 38 11 68 23

- Fax: 8428 38 11 68 43

- E-mail: phucthinh@phucthinh.com.vn
- Website: http://www.phucthinh.com.vn/

4. Cong ty co thé thanh 1ap chi nhanh va van phong dai dién tai dia ban kinh doanh dé thuc hién
cac muc tidu hoat dong ctua Cong ty phu hop v6i quyét dinh cia Hoi dong quan tri va trong
pham vi luat phap cho phép.

5. Trir khi chAm dut hoat dong trudce thoi han quy dinh tai khoan 2 Piéu 54, thoi han hoat dong
ctia Cong ty bat dau tir ngay thanh 1ap 1a vo thoi han.

Piéu 3. Nguwoi dai dién theo phap luit cia Cong ty

1. Cong ty c6 01 nguoi dai dién theo phap luat 1a Tong Giam ddc.

2. Nguoi dai dién theo phap lut ciia cong ty 1a ca nhan dai dién cho cong ty thuc hién cac quyén
va nghia vu phat sinh tir giao dich cua céng ty, dai di€n cho cong ty véi tu cach nguyén don, bi
don, nguoi co quyén lgi, nghia vu lién quan truéc Trong tai, Toa an. Trach nhiém cua nguoi dai
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dién theo phép luat thyc hién theo Diéu 13 ciia Luat Doanh nghiép va cac quyén, nghia vu khac
theo quy dinh ctia phap luat hién hanh.

3. Nguoi dai dién theo phap luat ciia Cong ty phai cu tri & Viét Nam; va phai uy quyén bang
vin ban cho ngudi khac thuc hién quyén va nghia vu ctia nguoi dai dién theo phap lut tai Cong
ty khi xuat canh khoi Viét Nam.

- Truong hop hét han uy quyén ma ngudi dai dién theo phéap ludt cua cong ty chua tro lai
Viét Nam va khong ¢ ty quyén khac thi ngudi duoc ty quyén van tiép tuc thuc hién cac
quyén va nghia vu ctia nguoi dai theo phéap luat cua cong ty trong pham vi di duge ty
quyén cho dén khi nguoi dai dién theo phap luét cia cong ty trd lai 1am viéc, hoac cho
dén khi HPQT quyét dinh cir nguoi khac thay thé.

- Trudng hop ving mit & Viét Nam quéa 30 ngdy ma khong iy quyén cho ngudi khac thyc
hién cac quyén va nhi€m vu cia nguoi dai dién theo phap luat ciia Cong ty thi HPQT sé
ctr ngudi khac thay thé.

III. MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY
Diéu 4. Muc tiéu hoat dong ciia Cong ty
1. Nganh, nghé kinh doanh ciia Cong ty 1a:

STT TEN NGANH MA NGANH
1 Xiy dung nha khong dé & 4102 (chinh)
2 | Chuan bi mit bang 4312

Chi tiét: san 1ip mit bang

(Trir viéc thuc hién Dich vu no min)

3 Ban budn vt liéu, thiét bi lép dat khac trong xay dung 4663

Chi tiét: Ban budén may moc, thiét bi dién, vat liéu dién

4 Hoat dong kién tric va tu van k¥ thuat c¢é 1ié quan 7110
Chi tiét: Thiét ké kién trac cong trinh dan dung va cong nghiép;
Thiét ké cong trinh ha ting k¥ thuat d6 thi; Thiét ké két cAu cong
trinh dan dung va coéng nghiép; Thiét ké phan dién cong trinh dan
dung va cong nghiép; Giam sat xay dung cong trinh dan dung va
cong nghiép. Tu van xay dung, khdo sat xay dung

5 Hoat dong thiét ké chuyén dung 7410
Chi tiét: stra chira va trang tri ndi that (khong gia cong co khi, tai
ché phé thai, xi ma dién tai tru s&

6 | Stra chita thiét bi dién 3314
Chi tiét: Stra chita, bao tri dd dién (trir gia cong co khi, tai ché phé
thai, xi ma dié€n)

7 | Daily, méi gisi, dau gia 4610
Chi tiét: Dai Iy
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(Trir viéc thie hién xudt khdau, nhdp khau, phdn phéi doi véi
cac hang héa thuéc Danh muc hang héa nha dau tw nuéc
ngodi, t6 chirc kinh té ¢é von dau tw nuée ngoadi khéng duwoc
thuwe hién quyén xudt khdu, quyén nhdp khau, quyén phin phoi
theo quy dinh phap luat)

Lap dat hé thong dién
Chi tiét: Thi cong hé thong co dién, phong chay chita chay (khong
gia cong co khi, tai ché phé thai, xi ma dién tai try so

4321

Lap dat hé thong cép, thoat nudc, 10 sudi va diéu hoa khong khi
Chi tiét: Thi cong hé thong cap thoat nudc (khong gia cong co khi,
tai ché phé thai, xi ma dién tai tru so)

4322

10

Ban budn may méc, thiét bi va phu ting may khac

(Trir mua ban Thudc va xi gd, sach, bdo va tap chi, vit pham
da ghi hinh, kim loai quy va da quy, dwoc pham, thuoc no, dau
tho va dau da qua che bién, gao, dwong mia va dwong cu cdi)

4659

11

Cho thué may moc, thiét bi va ¢6 ding hiru hinh khéc
Chi tiét: Cho thué may moc, thiét bi xay dung

7730

12

Ban buon kim loai va quing kim loai

Chi tiét: ban budn sit, thép (trir mua ban vang miéng)

4662

13

Kinh doanh bt dong san, quyén su dung dat thudc so hitu, chu sir
dung hodc di thué

Chi tiét: Kinh doanh bat dong san (chi thyc hién theo khoan 1 Piéu
10 Luat Kinh Doanh bat Pong San)

(Trir Pau tw xdy dwng ha ting nghia trang, nghia dia dé
chuyén nhwong quyén sir dung dat gan véi ha tang)

6810

14

San xuét cac cau kién kim loai
Chi tiét: San xuét, lép dat khung keo thép (khong hoat dong tai tru
s0)

2511

15

Stra chira may moc, thiét bi
Chi tiét: stra chita may moc, thiét bi xdy dung (trir gia cong co khi,
tai ché phé thai, xi ma dién)

3312

16

Xay dung cong trinh k¥ thuat dan dung khac
Chi tiét: Xay dung dan dung, cong nghiép, cong trinh thuy

(Trir viéc xdy dung va van hanh thuy dién da muc tiéu va dién
hat nhan co y nghia dac biét quan trong vé kinh té - xa hgi

4299

17

Xay dung cong trinh duong bo

Chi tiét: xay dung cau dudng

4212

18

Xay dung nha dé &

4101
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19 | Doanh nghiép phai thuc hién ding cac quy dinh ciia phap luat vé | Nganh, nghé
dat dai, xay dung, phong chay chira chay, bao vé méi trudong, cac | chwa khop ma
quy dinh khac cta phap luat hién hanh va cac diéu kién kinh doanh | véi Hé théng
d6i v6i nganh nghé kinh doanh c6 diéu kién nganh kinh té
Viét Nam

2. Muc tiéu cta Cong ty la thanh 1ap dé huy dong va sir dung von c6 hiéu qua trong viéc phat
trién san xuat kinh doanh trong linh vuc thiét ké, dau tu, xay dung, dong thoi nang cao hiéu qua,
tao cong an viéc 1am va thu nhap on dinh cho ngudi lao dong, ting cb tic cho cac c¢b dong, dong
gdp cho ngan sach nha nude va khong nglmg phat trién Cong ty.

Piéu 5. Pham vi kinh doanh va hoat ddng ctia Cong ty
Cong ty dugc phép tién hanh hoat dong kinh doanh theo cac nganh nghé quy dinh tai Diéu 1&
nay da dang ky, thong bdo thay d6i noi dung ding ky véi co quan ding ky kinh doanh va da
cong bd trén Cong thong tin dang ky doanh nghiép quc gia.
IV. VON PIEU LE, CO PHAN, CO PONG SANG LAP
Pitu 6. Von diéu I¢, c6 phan, cd dong sang lap
1. Von diéu 1é cua Cong ty 13 49.999.933.000 dong (bang chit: Bon muoi chin ty, chin trdm chin
muoi chin triéu, chin trim ba muoi ba ngan dong Viét Nam)
Tong s von diéu 1¢ cua Cong ty duoc chia thanh 4.999.933 ¢6 phan vi ménh gia 1a 10.000
ddng/cd phan.
2. Cong ty ¢ thé thay d6i von diéu 1¢ khi dugce Pai hoi dong cd dong thong qua va phu hop véi
cac quy dinh cua phap luét.
3. Céc ¢ phan ctia Cong ty vao ngay thong qua Diéu 1¢ ndy bao gdm cd phan phd thong. Cac
quyén va nghia vu ctia c6 dong nam giir timg loai ¢6 phan dugc quy dinh tai Piéu 12, Piéu 13
Diéu 1é nay.
4. Cong ty c6 thé phat hanh cac loai c6 phan wu dai khac sau khi c6 su chip thuin cta Dai hoi
ddng ¢ dong va phu hop véi cac quy dinh ciia phap luat.
5. Cong ty chinh thirc hoat dong theo hinh thirc Cong ty ¢ phan theo Gidy ching nhan dang ky
doanh nghiép s6 0302365984 do S¢ Ké hoach va Dau tu thanh phdé H6 Chi Minh cip lan dau
ngay 07/01/2008. Can ctr theo quy dinh Luat Doanh nghiép, tinh dén thoi diém hién nay c6 phan
phd thong ctia cac c¢b dong sang lap da hét thoi gian han ché chuyén nhuong.
6. Chao ban cb phan
Chao ban co phan 1a viéc cong ty ting thém sd lwong c6 phan duge quyén chao ban va ban cac
¢ phan d6 trong qua trinh hoat dong dé ting von diéu 16. Chao ban cb phan co thé thuc hién
theo mot trong céc hinh thuc sau day:
a) Chao ban cho cac c6 dong hién hiru.
b) Chao ban ra cong ching.

¢) Chao béan c6 phan riéng 1é.
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d) Hinh thtrc khac theo quyét dinh ctia Dai hoi dong c6 dong.

Cb phan phd thong phai dugc wu tién chao ban cho cac cd dong hién hitu theo ty 1¢ tuong tng
v6i ty 18 so hitu c¢6 phan phd thong ctia ho trong Cong ty, trir trudng hop Dai hoi dong cd dong
quyét dinh khac, sb c6 phan cb dong khong ding ky mua hét s& do Hoi dong quan tri ciia Cong
ty quyét dinh. Hoi ddng quan tri c¢6 thé phan phéi s6 c¢6 phan d6 cho c6 dong va nguoi khac véi
diéu kién khong thuan loi hon so véi nhimng diéu kién da chao ban cho cac ¢6 dong hién hitu trir
truong hop Pai hoi dong cd dong ¢ chdp thuan khac hodc phap luat vé chimng khoan co quy
dinh khac.

7. Cong ty c6 thé mua cb phan do chinh Cong ty di phat hanh theo nhiing cach thirc dugce quy
dinh trong Diéu 1¢ nay va phap luat hién hanh.

8. Cong ty c6 thé phat hanh céc loai chimg khoan khac theo quy dinh ctia phép luat.

Piéu 7. Chirng nhén cb phiéu
1. CH dong ciia Cong ty dugc cap ching nhan cd phiéu twong tng voi sé ¢d phan va loai ¢d phan
s& hiru.
2. C6 phiéu 1a loai chimg khoan xac nhan quyén va loi ich hop phéap cta nguoi so hitu d6i voi
mot phan von c6 phan cta t6 chirc phat hanh. C6 phiéu phai c6 day du cac ndi dung theo quy
dinh tai khoan 1 Piéu 121 Luét Doanh nghiép.

3. Nguoi so hitu c6 phan duoc cap chimg nhan c6 phiéu trong thoi han bay (07) ngay ké tir ngay
VSDC thong bao da nhan day du hd so dé nghi chuyén quyén so hitu c6 phan theo quy dinh ciia
phap luét hodc trong thoi han (02) hai thang ké tir ngay thanh toan diy di tién mua ¢ phan theo
quy dinh tai phuong an phat hanh c6 phiéu ciia Cong ty (hodc thdi han khac theo Piéu khoan
phat hanh quy dinh) ké tir ngay thanh toan day du tién mua c6 phan theo quy dinh tai phuong an
phat hanh c6 phiéu ciua Cong ty, ngudi sé hitu s6 ¢6 phan duoc cip chimg nhan ¢ phiéu. Ngudi
s& hitu ¢6 phan khong phai tra cho Cong ty chi phi in chirng nhan ¢ phiéu.

4. Trudng hop chimg nhén ¢6 phiéu bi mat, bi hu hong hodc bi hity hoai dudi hinh thirc khac thi
¢ dong duoc Cong ty cap lai cd phiéu theo dé nghi cua cb dong d6. P& nghi cua ¢ dong phai
bao gom cac ndi dung sau day:

a) Thong tin vé chig nhan c6 phiéu da bi mat, bi hu hong hodc bi hiy hoai duéi hinh thirc
khac;

b) Cam két chiu trach nhiém vé nhiing tranh chap phat sinh tir viéc cap lai chting nhan c6 phiéu
moi.

5. Truong hop Cong ty hiy dang ky chimg khoan tai VSDC, Cong ty cap lai chimg nhan co

phiéu cho c6 dong trong thoi han ba muoi (30) ngay ké tir ngay hiéu luc huy ding ky chung
khoan theo thong bao cia VSDC.

Pi¢u 8. Ching chi ching khoan khac

Chung chi trai phiéu hodc chimg chi chimg khoan khéac ciia Cong ty dwoc phat hanh c6 chir ky
ctia ngudi dai dién theo phap luat va ddu ciia Cong ty.
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Pi¢u 9. Chuyén nhwong c6 phin

1. TAt ca cac c¢d phan duge tu do chuyén nhuong trir khi Didu 1& nay va phap luat co quy dinh
khac, c¢b phiéu niém yét trén S¢ giao dich chimg khoan dwoc chuyén nhuong theo cac quy dinh
ctia phap luat vé chimg khoan va thi trudng ching khoén.

2. C6 phan chua duge thanh toan day du khong dugc chuyén nhugng va hudng cac quyén loi
lién quan nhu quyén nhén c6 tirc, quyén nhan cd phiéu phat hanh dé ting von cb phan tir ngudn
vbn chi s¢ hitu, quyén mua c6 phiéu méi chao ban va cac quyén lgi khic theo quy dinh ciia
phap luat.

Pi¢u 10. Thu hdi cé phan

1. Trudong hop cb dong khong thanh toan day du va dung han sé tién phai tra d¢é mua cd phiéu,
Hoi dong quén tri thong bao va cd quyén yéu cau ¢ déng d6 thanh toan sb tién con lai va chiu
trach nhiém tuong tmg véi tong ménh gia c¢d phan da dang ky mua dbi v6i nghia vy tai chinh cua
Cong ty phat sinh do viéc khong thanh toan day du.

2. Thong béo thanh toan néu trén phai ghi rd thoi han thanh toan méi (t6i thiéu 1a 07 ngay ké tir
ngdy giri thong bao), dia diém thanh toan va thong bao phai ghi rd trudng hop khong thanh toan
theo diing yéu cau, s6 c6 phan chua thanh toan hét s& bi thu hoi.

3. Hoi dong quan tri ¢6 quyén thu hodi cic ¢d phan chua thanh toan day du va ding han trong
truong hop cac yéu cau trong thong bao néu trén khong duge thuc hién.

4. C6 phan bi thu hoi duge coi 1a cac ¢ phan duoc quyén chio ban quy dinh tai khoan 3 Diéu
112 Luat Doanh nghiép. Hoi dong quan tri c6 thé tryc tiép hodc iy quyén ban, tii phan phdi theo
nhitng diéu kién va cach thirc ma Hoi dong quan tri thiy 1a pht hop.

5. C6 d6éng nam giir cd phan bi thu hoi phai tir bo tu cach cb dong ddi véi nhitng c¢d phan do,
nhung van phai chiu trach nhiém tuong tmg véi tong ménh gia c6 phan da dang ky mua ddi véi
nghia vu tai chinh ciia Cong ty phat sinh vao thoi diém thu hoi theo quyét dinh ctua Hoi dong
quén tri k& tir ngay thu hdi cho dén ngay thyc hién thanh toan. Hoi dong quan tri co toan quyén
quyét dinh viéc cudng ché thanh toan toan bo gia tri cd phiéu vao thoi diém thu hoi.

6. Thong bao thu hdi duoc giri dén nguoi nim giit ¢ phan bi thu hdi trudc thoi diém thu hoi.
Viéc thu hdi van c6 hiéu luc ké ca trong trudng hop c6 sai sot hodc bat cin trong viée giri thong
bao.

V. CO CAU TO CHUC, QUAN TRI VA KIEM SOAT

Piéu 11. Co ciu to chirc, quan tri va kiém soat

Co ciu to chtic quan 1y, quan tri va kiém soét ciia Cong ty bao gom:
1. Pai hoi déng ) dong;

2. Hoi dong quan tri,

3. Ban kiém soat;

4. Tong Giam dbe.
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VI.CO PONG VA PAI HOI PONG CO PONG
Piéu 12. Quyén ciia c6 dong
1. C6 dong pho thong cod cac quyén sau:

a) Tham du, phat biéu trong cudc hop Pai hoi dong c6 dong va thuc hién quyén biéu quyét truc
tiép hodc thong qua ngudi dai dién theo iy quyén hodc hinh thirc khac do Piéu 1¢ cong ty quy
dinh. M&i ¢6 phan phd thong c6 mot phiéu biéu quyét;

b) Nhén ¢6 tic véi mic theo quyét dinh cua Pai hoi déng ) dong;

¢) Uu tién mua cd phan mdi tuong tng vé6i ty 1& s¢ hitu ¢ phan phd théng cua timg ¢ dong
trong Cong ty;

d) Ty do chuyén nhuwong c¢6 phin ctia minh cho nguoi khac, trir truong hop quy dinh tai khoan 3
Diéu 120, khoan 1 Diéu 127 Luat Doanh nghiép va quy dinh khac ciia phap luat c6 lién quan;

e) Xem x¢ét, tra ctru va trich luc thong tin vé tén va dia chi lién lac trong danh sach ) dong co
quyén bicu quyét; yéu cau sira doi thong tin khong chinh xac cia minh

f) Xem x¢ét, tra cuu, trich luc hodc sao chup biéu 18 cong ty, bién ban hop Pai hoi déng ) dong
va Nghi quyét Pai hoi dong c6 dong. Viéc cung cép thong tin theo quy trinh dugc quy dinh chi
tiét tai Quy ché ndi bo vé quan tri cong ty;

g) Khi Cong ty giai thé hodc pha san, dugc nhan mot phan tai san con lai twong tng vai ty 18 so
hitu ¢ phan tai Cong ty;

h) Yéu cau Cong ty mua lai ¢d phan trong cac trudng hop quy dinh tai Diéu 132 Luat Doanh
nghiép;

i) Pugc di xur binh ding. Mdi ¢cb phin cua cing mot loai déu tao cho cd dong so hiru cac
quyén, nghia vu va lgi ich ngang nhau. Truong hop Cong ty c6 cac loai ¢6 phan wu dai, cac
quyén va nghia vu gan lién véi cac loai c¢6 phan wu dai phai dugc Pai hoi dong cd dong thong
qua va cong b ddy du cho c¢b dong;

j) Pugc tiép can dy du thong tin dinh ky va thong tin bat thuong do Cong ty cong bd theo quy
dinh cia phap luat;

k) Puoc bao vé cac quyén, loi ich hop phap ciia minh; dé nghi dinh chi, huy bo nghi quyét,
quyét dinh cua Dai hoi dong cd déng, Hoi dong quan tri theo quy dinh ciia Luat Doanh nghiép;

1) Cac quyén khac theo quy dinh cua phap luat va Diéu 1é nay.

2. C6 dong hodc nhém cb déng s hitu tir 05% tong s6 ¢d phan phd théng tré 1én cd cac quyén
sau:

a) Yéu cau Hoi dong quan tri thuc hién viéc triéu tdp hop Dai hoi dong ¢ dong theo cac quy
dinh tai khoan 3 Piéu 115 va Piéu 140 Luat Doanh nghiép;

b) Xem xét, tra cuu, trich luc sb bién ban va nghi quyét, quyét dinh cua Hoi1 déng quan tri, bao
c4o tai chinh ban nién va hing nim, béo cdo ctia Ban kiém soat, hop ddong, giao dich phai thong
qua Hoi d(‘?)ng quan tri va tai liéu khac, tru tai liéu lién quan dén bi mat thuong mai, bi mat kinh
doanh ciia Cong ty; Viéc cung cap thong tin theo quy trinh dugc quy dinh chi tiét tai Quy ché
ndi bo vé quan tri cong ty;
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¢) Yéu ciu Ban kiém soat kiém tra timg van dé cu thé lién quan dén quan ly, diéu hanh hoat
dong ciia Cong ty khi xét thiy can thiét. Yéu ciu phai bang vin ban va phai bao gdm cac noi
dung sau day: ho, tén, dia chi lién lac, qudc tich, s6 gidy to phap 1y ctia ca nhan dbi voi ¢6 dong
1a c4 nhan; tén, mi s6 doanh nghiép hodc s gidy to phap 1y cia to chirc, dia chi try s¢ chinh dbi
v6i ¢o dong 14 t6 chuc; s6 lugng c6 phan va thoi diém dang ky ¢b phan cua timg cb dong, tong
sO ¢b phan cua ca nhom c6 dong va ty 1¢ s¢ hitu trong tong s6 c6 phan cia Cong ty; van dé can
kiém tra, muc dich kiém tra;

d) Kién nghi van d¢ dua vao chuong trinh hop Dai hoi dong c6 dong. Kién nghi phai bang vin
ban va duoc giri dén Cong ty chdm nhit 14 05 ngay lam viéc trudc ngay khai mac. Kién nghi
phai ghi rd tén c6 dong, sd luong timg loai cd phan ciia co dong, van dé kién nghi dua vao
chuong trinh hop;

e) Cac quyén khac theo quy dinh ctia phap luat va Diéu 1¢ nay.

3. Co dong hodc nhoém c6 dong s& hitu tir 10% tong s6 co6 phan pho thong trd 1én hoac c6 quyén
de ctr nguoi vao Hoi dong quan tri, Ban kiém soat. Viéc dé cu nguoi vao Hoi dong quan tri va
Ban kiém soat thuc hién nhu sau:

a) Cac co dong phd thong hop thanh nhém dé dé ctr nguoi vao Hoi ddng quan tri va Ban kiém
soat phai thong bao vé viée hop nhom cho cac ) dong du hop biét trude khi khai mac Pai hoi
ddng ¢ dong;

b) Can cir s6 lugng thanh vién Hoi dong quan tri va Ban kiém soat, co dong hodc nhém cb dong
quy dinh tai khoan nay dugc quyén dé cir mot hodc mot sé ngudi theo quyét dinh cua Pai hoi
dong cd dong 1am tng cir vién Hoi ddng quan tri va Ban kiém soat theo quy dinh tai Diéu 25 va
Diéu 36 Piéu 1é nay. Truong hop sé tng cir vién duoc ¢ dong hodc nhom cod dong dé cir thip
hon s mg ctr vién ma ho duoc quyén dé cir theo quyét dinh cua Pai hoi dong cd dong thi s6
g cr vién con lai do Hoi dong quan tri, Ban kiém soat va cac cd dong khac dé cu.

Piéu 13. Nghia vu ciia c6 dong
C6 dong phd thong c6 cac nghia vu sau:
1. Thanh toan du va ding thoi han sé ¢6 phan cam két mua.

2. Khéng duoc rit von di gop bang cd phan phd thong ra khoi Cong ty dudi moi hinh thire, trir
truong hop duoc Cong ty hodc nguoi khac mua lai ¢d phan. Truong hop c6 ¢d dong rat mot
phan hodc toan bo vén c¢b phan da gop trai véi quy dinh tai khoan nay thi c6 dong d6 va ngudi
¢6 loi ich lién quan trong Cong ty phai cing lién d6i chiu trach nhiém vé cac khoan no va nghia
vu tai san khac ctia Cong ty trong pham vi gia tri o phan da bi rat va céac thiét hai xdy ra.

3. Tuan thi Piéu 1¢ cong ty va Quy ché quan trj ndi bd ciia Cong ty.
4. Chap hanh Nghi quyét, quyét dinh cta Dai hoi dong c6 dong, Hoi dong quan tri.

5. Bao mat cac thong tin duge Cong ty cung cap theo quy dinh tai Dicu 1¢ cong ty va phap luat;
chi sir dung thong tin dugc cung cip dé thuc hién va bao vé quyén va lgi ich hop phép ciia minh;
nghiém cAm phat tan hodc sao, giri thong tin duge Cong ty cung cip cho t6 chirc, c4 nhan khac.

6. Tham du cudc hop Pai hoi dong cd dong va thuc hién quyén biéu quyét/bau ctr thong qua cac
hinh thtrc sau:
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a) Tham du va biéu quyét/béu cu tryc tiép tai cudc hop;

b) Uy quyén cho c4 nhan, t6 chirc khac tham dy va biéu quyét/bau cir tai cudc hop;

¢) Tham dy va biéu quyét/bau cir thong qua hdi nghi truc tuyén, bo phiéu dién tr hodc hinh
thire dién tir khac;

d) Gui phiéu biéu quyét/bau cir &én cudc hop thong qua thu, fax, thu dién tir;

e) Gui phiéu biéu quyét/bau cir bang phuong tién khac theo quy dinh trong Diéu 1¢ cong ty.

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

a) Vi pham phap luat;

b) Tién hanh kinh doanh va céc giao dich khac dé tu loi hodc phuc vu loi ich cua td chuc, ca
nhan khac;

¢) Thanh toan cac khoan no chwa dén han trude cac rui ro tai chinh dbi véi Cong ty.
8. Hoan thanh cac nghia vu khac theo quy dinh cta phap luat hién hanh.

9. Truong hop c¢d dong thay doi Gidy to phap 1y ctia ca nhan (hodc to chirc) thi thuc hién nhu
sau:

Dbi v6i c6 dong chua luu ky: cd dong phai kip thoi lién hé voi Cong ty dé duoc hudng dan thu
tuc diéu chinh, cap nhat thong tin thay dbi.

Dbi voi ¢ dong da luu ky: cd dong phai kip thoi cap nhat thong tin thay doi trén hé thong luu
ky ching khoan.

Cong ty khong chiu trach nhiém thyc hién cic quyén va lgi ich phat sinh ciia c¢6 dong trong
truong hop cb dong khong kip thoi thong bao hodc cap nhat thong tin Gidy td phap 1y theo quy
dinh; hodc trong truong hgp Cong ty khong thé lién hé véi ¢d dong do dia chi lién lac khong
chinh xac hodc khong duogc ) dong thong bao cap nhat khi co thay doi.

Pi¢u 14. Pai hdi dong cd dong

1. Pai hoi dong c6 dong gom tat ca co dong co quyén bicu quyét, 1a co quan quyét dinh cao nhat
ctia Cong ty. Pai hoi dong cd dong hop thudong nién mdi naim mot 1an va trong thoi han bon (04)
thang ké tir ngay két thiic nim tai chinh. Hoi dong quan tri quyét dinh gia han hop Dai hoi dong
¢ dong thuong nién trong truong hop can thiét, nhung khong qua 06 thang ké tir ngay két thuc
nim tai chinh. Ngoai cudc hop thudng nién, Dai hoi dong cb dong c6 thé hop bat thudng. Dia
diém hop Pai hoi ddng cd dong duoc xac dinh 14 noi chu toa tham du hop va phai & trén lanh thd
Viét Nam.

2. Hoi déng quan tri tri€u tap hop Pai hoi déng cd dong thuong nién va lya chon dia diém phu
hop. Dai hoi ddng cd dong thudng nién quyét dinh nhimg van dé theo quy dinh ciia phap luat va
Diéu 1¢ cong ty, dic biét thong qua bao céo tai chinh nim dwoc kiém toan. Trudng hop Béo cao
kiém toan bao cdo tai chinh nam ciia Cong ty c6 cac khoan ngoai trir trong yéu, ¥ kién kiém toan
trai nguoc hoac tur chdi, Cong ty phai moi dai dién t6 chirc kiém toan dugce chép thuan thyc hién
kiém toan bao céo tai chinh cua Cong ty du hop Dai hoi déng ) dong thuong nién va dai dién to
chtrc kiém toan duoc chép thuén néu trén c6 trach nhiém tham dy hop Pai hoi déng ) dong
thuong nién cua Cong ty.
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3. Hoi dong quan tri phai triéu tap hop Dai hoi dong c6 dong bat thudng trong cac truong hop
sau:

a) Hoi dong quan tri xét thay can thiét vi loi ich ctia Cong ty;

b) S6 luong thanh vién Hoi déng quan tri, thanh vién Ban kiém soat con lai it hon sd lugng
thanh vién t6i thiéu theo quy dinh ctia phap luat;

¢) Theo yéu cau cia cd dong hodc nhom cb dong quy dinh tai khoan 2 Diéu 115 ctia Luat Doanh
nghiép; yéu clu triéu tap hop Dai hoi déng ) dong phai duoc thé hién béng van ban, trong do
néu rd 1y do va muc dich cudc hop, c6 du chir ky ciia cac cd dong lién quan hodc vin ban yéu
cau duoc lap thanh nhidu ban va tap hop du chir ky ciia cac c6 dong c6 lién quan; C6 dong hodc
nhoém cb dong chiu hoan toan trach nhiém trude phap luat vé tinh chinh xac, trung thuc cua cac
tai lidu, ching ct cung cip cho co quan c6 thim quyén khi yéu ciu triéu tip hop Pai hoi dong
¢ dong.

d) Theo yéu cau ciia Ban kiém soat;
d) Cac truong hop khéc theo quy dinh cta phép luat.
4. Triéu tap hop Pai hoi dong c6 dong bat thudng

a) Hoi dong quan tri phai triéu tap hop Pai hoi dong c6 dong trong thoi han 60 ngay ké tir ngay
s6 thanh vién Hoi déng quan tri, thanh vién ddc 1ap Hoi déng quan tri hoac thanh vién Ban kém
soat con lai nhu quy dinh tai diém b khoan 3 Diéu nay hodc nhén dugc yéu ciu quy dinh tai
diém ¢ va diém d khoan 3 Piéu nay.

b) Truong hop Hoi dong quan tri khong triéu tap hop Pai hoi dong c6 dong theo quy dinh tai
diém a khoan 4 Diéu nay thi trong thdi han 30 ngay tiép theo, Ban kiém soat thay thé Hoi dong
quén tri tridu tap hop Dai hoi dong ¢ dong theo quy dinh tai khoan 3 Piéu 140 Luat Doanh
nghiép;

¢) Truong hop Ban kiém soat khong triéu tp hop Dai hoi dong c6 dong theo quy dinh tai diém b
khoan 4 Piéu nay thi co dong hodc nhém cb dong quy dinh tai diém c khoan 3 Piéu nay co
quyén yéu ciu dai dién Cong ty triéu tdp hop Pai hoi dong cd dong theo quy dinh tai Luat
Doanh nghiép;

Trong truong hop ndy, co dong hodc nhém cb dong tridu tap hop Pai hoi dong cb dong cé thé dé
nghi Co quan dang ky kinh doanh giam sat trinh tu, thi tuc triéu tap, tién hanh hop va ra quyét
dinh cua Pai hoi d(‘?)ng ) dong. Tét ca chi phi cho viéc tri¢u tép va tién hanh hop Pai hoi d(‘?)ng
¢ dong duoc Cong ty hoan lai. Chi phi nay khong bao gdm nhitng chi phi do ¢6 dong chi tiéu
khi tham dy cudc hop Pai hoi déng cd dong, ké ca chi phi an ¢ va di lai.

d) Thu tuc dé tb churc hop Dai hoi déng ) doéng theo quy dinh tai khoan 5 Piéu 140 Luat Doanh
nghiép.

Piéu 15. Quyén va nghia vu ciia Pai hdi dong co dong

1. Pai hoi dong cd dong co quyén va nghia vu sau:

a) Thong qua dinh hudng phat trién ctua Cong ty;

b) Quyét dinh loai c6 phan va tong s6 c6 phan cia timg loai dugc quyén chao ban; quyét dinh
mirc ¢ tirc hing nam cuia tig loai c¢6 phan;
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¢) Bau, mién nhiém, bii nhiém thanh vién Hoi dong quan tri, thanh vién Ban kiém soat;

d) Quyét dinh dau tu hodc ban sb tai san c6 gia tri tir 35% tong gi tri tai san trd 1én duoc ghi
trong bao cao tai chinh gan nhét ciia Cong ty;

e) Quyét dinh sira doi, bo sung Diéu 1¢ cong ty;
f) Thong qua béo cdo tai chinh hang nam;
g) Quyét dinh mua lai trén 10% tong s6 c6 phan da ban cia mdi loai;

h) Xem xét, xir Iy vi pham ctia thanh vién Hoi dong quan tri, thanh vién Ban kiém soat gay thiét
hai cho Cong ty va cb dong Cong ty;

i) Quyét dinh to chtrc lai, giai thé Cong ty va chi dinh ngudi thanh 1y;

j) Quyét dinh ngan sach hodc tong mirc thu lao, thuong va loi ich khic cho Hoi dong quan tri,
Ban kiém soat;

k) Phé duyét/ Stra ddi, bd sung, Quy ché quan tri ndi bd vé quan tri Cong ty; Quy ché hoat dong
Hoi déng quan tri, Quy ché hoat dong ctua Ban kiém soat;

1) Phé duyét danh sach cong ty kiém toan dugc chip thuan; quyét dinh cong ty kiém toan duoc
chép thuan thuc hién kiém tra hoat dong cua Cong ty, bai mién kiém toan vién duoc chép thuan
khi xét thay can thiét;

m) Quyét dinh ngan sach hodc tong mic thu lao, thudng va loi ich khac d6i voi Hoi dong quan
tri, Ban kiém soat;

n) Cong ty ky két hop dong, giao dich voi nhitng d6i twong duge quy dinh tai khoan 1 Diéu 167
Luat Doanh nghiép v&i gia tri bang hodc 16n hon 35% tong gid tri tai san ciia Cong ty dugc ghi
trong bao cao tai chinh gan nhét;

0) Chip thuén cic giao dich quy dinh tai khoan 4 Diéu 293 Nghi dinh s6 155/2020/ND-CP ngay
31 thang 12 nam 2020 cua Chinh phu quy dinh chi tiét thi hanh mot s6 diéu ctua Luat Chung
khoén;p) Quyét dinh loai c6 phan va s6 luong ¢6 phan méi dugc phat hanh dbi voi mdi loai ¢o
phan;

r) S6 lugng thanh vién Hoi déng quan tri, Ban kiém soat;

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

2. Pai hoi déng c6 dong thuong nién thao luan va thong qua cic van dé sau:
a) K& hoach kinh doanh hang nam ctia Cong ty;

b) Béo cdo tai chinh hang nim da duoc kiém toan;

¢) Béo cdo cua Hoi dong quan tri veé quan tri va két qua hoat dong cua Hoi dong quan tri va tirng
thanh vién HQi dong quan tri;

d) Béo cdo cua Ban kiém soat vé két qua kinh doanh cua Cong ty, két qua hoat dong ctia Hoi
ddng quan tri, Téng Giam ddc;

e) Bao cao ty danh gia két qua hoat dong cua Ban kiém soat va thanh vién Ban kiém soat;
f) Muc c6 tirc doi voi moi c6 phan cua tung loai;

j) Phé duyét danh sach cong ty kiém toan duoc chip thuan;
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g) Céc van dé khac theo quy dinh ctia phap luat.

3. Tét ca cac nghi quyét va cac van dé di dugc dua vao chuong trinh hop phai duoc dua ra thao
luan va biéu quyét tai cudc hop Dai hoi déng cd dong.

Pi¢u 16. Uy quyén tham du hop Pai hdi dong cé dong

1. C6 dong, ngudi dai dién theo Gy quyén cuia c6 dong 1a to chirc co thé tryc tiép tham du hop
hodc ty quyén cho mdt hodc mot sé ca nhan, to chire khac dy hop hodc du hop thong qua mot
trong cac hinh thirc quy dinh tai khoan 3 Piéu 144 Luat Doanh nghiép, theo quy dinh cu thé sau:

a) Ddi v6i ¢ dong 1a ca nhan chi dugc ty quyén cho 1 ca nhan hodc to chirc khac du hop;
b) Di v6i c¢b dong 14 to chirc:
(6 dong nam giir dudi 1% tong s6 c¢d phan phd thong co quyén iy quyén cho téi da mot
(01) ngudi du hop Pai hoi dong c6 dong;

« (C6 dong nam giir tir 1% dén dudi 10% tong s6 cd phan phd thong co quyén ty quyén cho
ti da hai (02) nguoi du hop;

« (C6 dong nam giit tir 10% trd 1én tong s6 cd phan phd thong cd quyén ty quyén cho tbi da
ba (03) nguoi du hop..

Trudng hop c6 nhidu hon mot ngudi dai dién theo ty quyén thi phai xac dinh cu thé sb
¢6 phan va sb phiéu dugc uy quyén cho mdi ngudi dai dién. Trudng hop khong xac dinh cy thé
s6 b phan va sb phiéu trong tng cho mdi ngudi dai dién theo Gy quyén, sé c¢b phan va sb phiéu
s& duogc chia déu cho sb luong nguoi dai dién theo Gy quyén, phan 1é ¢6 phan (néu c6) s& dugce
uu tién theo thir tu ABC cho tén ngudi dai dién theo ty quyén.

2. Viéc uy quyén cho cé nhan, t6 chtrc dai dién du hop Dai hoi déng ) dong theo quy dinh tai
khoan 1 Diéu nay phai lap thanh vin ban. Vin ban ty quyén duoc 1ap theo quy dinh cua phap
luat vé& dan su va phai néu rd tén c6 dong Gy quyén, tén cé nhén, to chirc dugc dy quyén, sb
lwong cb phan duoc ty quyén, ndi dung uy quyén, pham vi ity quyén, thoi han uy quyén, chit ky
ctia bén Uy quyén va bén dugc ty quyén.

Nguoi duge iy quyén du hop Dai hoi dong c6 dong phai ndp van ban ty quyén khi ding ky du
hop. Trudng hop ty quyén lai thi ngudi tham du hop phai xudt trinh thém vin ban iy quyén ban
dau cua c6 dong, nguoi dai dién theo ty quyén cia cd dong 1a to chie (néu trude d6 chua ding
ky voi Cong ty). Ngudi nhan ty quyén lai khong dugc iy quyén cho ngudi khac.

3. Phiéu biéu quyét/Phiéu bau cir cia ngudi duoc ty quyén du hop trong pham vi dugc iy quyén
van c6 hiéu lyc khi xay ra mot trong cac trudng hop sau:

a) Nguoi uy quyén da chét, bi han ché nang luc hanh vi dan sy hoéc bi mat nang luc hanh vi dan
su;

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

¢) Ngudi ty quyén da hiy bo tham quyén cua ngudi thyc hién viée Gy quyén.

Diéu khoan nay khong ap dung trong trudng hop Cong ty nhan dugc thong bao vé mot trong cac
su kién trén trudc gid khai mac cudc hop Pai hoi déng cd dong hoac trude khi cudc hop duoc
triéu tap lai.

Diéu Ié Cong ty Cé phan Thiét ké Xay duwng Thuong mai Phiic Thinh 17



Piéu 17. Thay ddi cac quyén

1. Viéc thay ddi hodc hiy bo cac quyén dac biét gfm lién véi mot loai co phﬁn uu dai ¢6 hiéu luc
khi duoc cb dong dai dién tir 65% tong sd phiu biéu quyét tré 1én cia tat ca co dong du hop
thong qua. Nghi quyét Dai hoi dong cd dong vé ndi dung lam thay ddi bt lgi quyén va nghia vu
ctia ¢ dong so hitu c6 phan wu dai chi dugc thong qua néu duoc s6 ¢6 dong wu dai cung loai dy
hop so hitu tir 75% tong s6 ¢d phan wu ddi loai d6 trd 1én tan thanh hodc dugc cac ¢ dong wu
dai cung loai s& hitu tir 75% tong s ¢6 phan wu dii loai d6 trd 1én tan thanh trong truong hop
thong qua nghi quyét duéi hinh thirc 14y ¥ kién bang vian ban.

2. Viéc t6 chirc cude hop cua cac cd dong nam giit mot loai ¢ phan uu dii dé thong qua viée
thay d6i quyén néu trén chi c6 gia tri khi c6 t6i thiéu 02 c6 dong (hodc dai dién theo ty quyén
ctia ho) va nam giir tdi thiéu 1/3 gia tri ménh gia cua cic cd phan loai d6 da phat hanh. Truong
hop khong c6 du s dai biéu nhu néu trén thi cude hop duoc to chirc lai trong thoi han 30 ngay
tiép theo va nhitng ngudi ndm giit ¢d phan thudc loai d6 (khong phu thude vao sb lugng nguoi
va s6 co phan) c6 mat tryc tiép hodc thong qua dai dién theo uy quyén déu duoc coi la du sb
luong dai biéu yéu cau. Tai cac cudc hop cua c6 dong nam giit o phan vu dii néu trén, nhimng
ngudi nam gitr ¢6 phan thudc loai d6 c6 mat truc tiép hodc qua ngudi dai dién c6 thé yéu cau bo
phiéu kin. M&i ¢ phan cung loai c¢6 quyén biéu quyét ngang bang nhau tai cac cudc hop néu
trén.

3. Thu tuc tién hanh céac cude hop riéng biét nhu vay dugc thuc hién tuong tu véi cac quy dinh
tai Diéu 19, 20 va 21 Piéu 1¢ nay.

4. Trir khi cac diéu khoan phat hanh ¢6 phan quy dinh khac, cac quyén dic biét gan lién voi cac
loai ¢6 phan ¢ quyén wu dii ddi voi mot sb hodc tat ca cac van dé lién quan dén viéc phan phdi
loi nhun hodc tai san ciia Cong ty khong bi thay d6i khi Cong ty phat hanh thém cac ¢d phan
cung loai.

Piéu 18. Triéu tip hop, chwong trinh hop va thong bio moi hop Pai hdi dong cd dong

1. Hoi déng quan tri triéu tap hop Pai hoi déng ) dong thuong nién va bat thuong. Hoi déng
quan tri triéu tap hop Pai hoi dong cb dong bat thudng theo cac truong hop quy dinh tai khoan 3
Diéu 14 Piéu 1¢ nay.

2. Nguoi triéu tap hop Pai hoi dong c6 dong phai thuc hién cac cong viée sau day:

a) Chuén bi danh sach ¢ dong du diéu kién tham gia va biéu quyét/béu cu tai cudc hop Pai hoi
ddng c6 dong. Danh sach c¢b déng co quyén du hop Pai hoi dong c¢d dong dugc lap khong qua 10
ngdy trudc ngay gui thong bao moi hop Pai hoi dong ¢ dong. Cong ty phai cong bd thong tin
vé viée lap danh sach c6 dong c6 quyén tham dy hop Dai hoi dong co dong tdi thiéu 20 ngay
trude ngay dang ky cudi cing;

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

¢) Chuan bi tai liéu cho dai hoi;

d) Dy thao nghi quyét Pai hoi déng ) dong theo ndi dung du kién cta cudc hop;

e) Xac dinh thoi gian va dja diém t6 chirc dai hoi;

f) Thong bao va giri thong bao hop Dai hoi dong cd dong cho tat ca cac c¢b dong c6 quyén du
hop;
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g) Cac cong viéc khac phuc vu dai hoi.

3. Thong bao moi hop Pai hoi ddng cb déng duoc giri cho tt ca cac cd dong bang phuong thic
dé bao dam dén duogc dia chi lién lac ctia cd dong; Truong hop Cong ty giri Thong bao moi hop
béng cach gui thu dién tir (email) thi dia chi thu dién tir cta ) dong nhan thong bao 1a dia chi
dugc ghi nhan theo danh sach c¢6 dong do Tong cong ty luu ky va bu trir ching khoan Viét Nam
cap, hodc dia chi thu dién tr do c6 dong dang ky v6i Cong ty (C6 dong cung cip email va chiu
trach nhiém trude thong tin nay, néu cd dong cung cip sai dia chi email thi tu dong email do s&
bi hoan lai. Trudng hop email khong bao 15i thi coi nhu ¢6 dong nhan duoc Thong bao mdi
hop). ,

Nguoi triéu tap hop Pai hoi dong cd dong phai giri thong bao moi hop dén tat ca cac cd dong
trong Danh sach c6 dong co quyén du hop, dong thdi cong b trén trang thong tin dién tir cua
Cong ty va Uy ban Chimg khoan Nha nudc, S¢ giao dich chig khoan noi ¢6 phiéu ciia Cong ty
niém yét cham nhat 21 ngay trudc ngay khai mac cudc hop (tinh tir ngdy ma théng bao dugc gui
hoac chuyén di mot cach hop 1¢). Chuong trinh hop Pai hoi déng ) dong, cac tai liéu lién quan
dén cac van dé s& dugc biéu quyét tai dai hoi duoc gii cho cac co dong hoic/va dang trén trang
thong tin dién tir ciia Cong ty. Trong trudong hop tai liéu khong duoc gui kem thong bao hop Pai
hoi dong c6 dong, thong bao moi hop phai néu rd dudng dan dén toan b tai liu hop dé cac ¢o
déng c6 thé tiép can, bao gom:

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

b) Danh sach va thong tin chi tiét clia cac ing vién trong truong hop bau thanh vién Hoi dong
quén tri, thanh vién Ban kiém soat;

¢) Phiéu biéu quyét/bau cir;

d) Dy thao nghi quyét ddi voi timg véan dé trong chuong trinh hop.

4. C6 dong hodc nhom cd dong theo quy dinh tai khoan 2 Diéu 12 Diéu 1¢ nay cd quyén kién
nghi vin d¢ dua vao chuong trinh hop Pai hoi dong cd dong. Kién nghi phai bang vin ban va
phai dugc giri ¢én Cong ty cham nhét 05 ngay lam viéc trude ngay khai mac cudc hop. Kién
nghi phai ghi 15 tén c6 déng, sé lugng timg loai ¢6 phan ctia cd dong, dia chi lién lac, quéc tich,
s6 Thé cin cude cong dan, Ho chiéu hodc chimng thuc ca nhan hop phap khac dbi véi co dong la
c4 nhan; tén, mi sb doanh nghiép hodc s6 quyét dinh thanh lap, dia chi tru s& chinh dbi véi cb
dong 1a td chure; sd luong va loai ) phén cd dong @6 ndm gitt, va van dé kién nghi dua vao
chuong trinh hop.

5. Nguoi triéu tip hop Dai hoi dong cd dong cé quyén tir chdi kién nghi quy dinh tai khoan 4
Diéu nay néu thudc mot trong cac trudng hop sau:

a) Kién nghi duoc giri dén khong dung quy dinh tai khoan 4 Diéu nay;

b) Vio thoi diém kién nghi, c6 dong hodc nhom c6 dong khong ndm giir du tir 5% c6 phan pho
thong tré 1én theo quy dinh tai khoan 2 Piéu 12 Diéu 18 nay;

¢) Van d¢ kién nghi khong thudc pham vi tham quyén quyét dinh ctia Pai hoi dong ¢ dong;

d) Cac truong hop khac theo quy dinh cua phéap luat va Didu 1é nay.
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6. Nguoi triéu tap hop Pai hoi dong cd dong phai chdp nhan va dua kién nghi quy dinh tai khoan
4 Piéu nay vao dy kién chuong trinh va noi dung cudc hop, trir truong hop quy dinh tai khoan 5
biéu nay; kién nghi dugc chinh thuce bo sung vao chuong trinh va ndi dung cudc hop néu duge
Dai hoi dong c6 dong chap thuan.

Piéu 19. Cic diéu kién tién hanh hop Pai hdi dong cd dong

1. Cudc hop Pai hoi déng co dong duoc tién hanh khi c6 s ¢ dong du hop dai dién trén 50%
tong sb phiéu biéu quyét.

2. Truong hop cudc hop lan thir nhat khong dii didu kién tién hanh theo quy dinh tai khoan 1
Diéu nay thi théng bao moi hop lan thi hai dwoc giri trong thoi han 30 ngay, ké tir ngay du dinh
hop lan tha nhat. Cudc hop Dai hoi déng ) dong lan tht hai duogc tién hanh khi c6 sb cd dong
du hop dai dién tir 33% tong s6 phiéu biéu quyét trg 1én.

3. Truong hop cudc hop lan thir hai khong du didu kién tién hanh theo quy dinh tai khoan 2 Diéu
nay thi thong bio moi hop lan thir ba phai dugc giri trong thoi han 20 ngay ké tir ngay du dinh
hop 1an thir hai. Cudc hop Dai hoi déng ) dong lan thr ba duoc tién hanh khong phu thudc vao
tong sb phiéu biéu quyét ctia cac co dong du hop.

Piéu 20. Thé thirc tién hanh hop va biéu quyét tai cudc hop Pai hoi dong co dong

1. Trudc khi khai mac cudc hop, Cong ty phai tién hanh thu tuc diang ky cd dong va phai thyuc
hién viéc dang ky cho dén khi cac cd dong co quyén du hop c6 mit ding ky hét theo trinh tir sau:

a) Khi tién hanh diang ky c6 dong, Cong ty cap cho timg cd dong hodc dai dién theo iy quyén co
quyén biéu quyét mot thé biéu quyét/phiéu biéu quyét/phiéu bau ct, trén dé ghi sé dang ky, ho
va tén cua cd dong, ho va tén dai dién theo ty quyén va sb phiéu biéu quyét/phiéu bau cir ciia cb
dong d6. Pai hoi dong cd dong thao ludn va biéu quyét theo ting van dé trong ndi dung chuong
trinh. Viéc bicu quyét duoc tién hanh bang biéu quyét tan thanh, khong tan thanh va khong c¢é y
kién. Két qua kiém phiéu dugc Chii toa/Ban kiém phiéu cong bd ngay trude khi bé mac cude
hop. Pai hoi bau nhitng ngudi chiu trach nhiém kiém phiéu hodc giam sat kiém phiéu theo dé
nghi ctia Chu toa. S6 thanh vién cuia ban kiém phiéu do Pai hoi dong co dong quyét dinh can cir
dé nghi ctia Chu toa cudc hop;

b) C6 d6ng, nguoi dai dién theo Gy quyén cia cd dong 14 to chirc hodc ngudi dugc Gy quyén dén
sau khi cudc hop di khai mac c6 quyén ding ky ngay va sau d6 c¢6 quyén tham gia va biéu
quyét/bau cir tai dai hoi ngay sau khi dang ky. Chi toa khong c6 trach nhiém dimg dai hoi dé
cho ¢ dong dén muodn ding ky va hiéu luc cua nhitng ndi dung di duge biéu quyét/bau cir trude
d6 khong thay doi.

2. Viéc bau chu toa, thu ky, Ban kiém tra tu cach cd doéng va Ban kiém phiéu duoc quy dinh nhu
sau:

a) Chu tich Hoi dong quan tri lam chu toa hodc iy quyén cho thanh vién Hoi dong quan tri khac
lam chu toa cudc hop Pai hoi déng cd dong do Hoi déng quan tri tri€u tap. Truong hgp Chu tich
meg mit hodc tam thoi mat kha nang lam viéc thi cac thanh vién Hoi déng quan tri con lai bau
mot ngudi trong s ho 1am chi toa cudce hop theo nguyén tic da sd. Trudng hop khong bau duoc
nguoi lam chu toa, Trudng Ban kiém soat diéu hanh dé Pai hoi déng co dong bau chu toa cudc
hop trong s6 nhitng nguoi dy hop va ngudi co phiéu bau cao nhat lam chu toa cudc hop;
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b) Trir trudng hop quy dinh tai diém a khoan nay, ngudi ky tén triéu tap hop Pai hoi dong cb
dong diéu hanh dé Pai hoi dong c6 dong bau chu toa cudc hop va ngudi co sd phiéu bau cao
nhat 1am chu toa cudc hop;

¢) Chu toa ctr mot hodc mot sd ngudi lam thu ky cude hop; nguoi triéu tip hop Dai hoi dong co
dong ctr mot hodc mot sd nguoi tham gia vao Ban kiém tra tu cach c6 dong/Pai biéu dé phuc vu
cudc hop.

d) Dai hoi déng ) dong bau mot hodc mot sd nguoi vao ban kiém phiéu theo dé nghi cua chu
toa cudc hop.

3. Chuong trinh va ndi dung cudc hop phai duoc Pai hoi dong cd dong thong qua trong phién
khai mac. Chwong trinh phai x4c dinh rd va chi tiét thoi gian d6i véi ting van dé trong ndi dung
chuong trinh hop.

4. Chu toa dai hoi co quyén thuc hién cac bién phap can thiét va hop 1y dé diéu hanh cudc hop
Dai hoi déng cd dong mot cach co trat ty, ding theo chwong trinh dd dwoc thong qua va phan
anh dugc mong mudn cta da sé ngudi du hop.

a) B4 tri chd ngbi tai dia diém hop Dai hoi dong cb dong;
b) Bao dam an toan cho moi nguodi c6 mat tai cac dia diém hop;

¢) Tao diéu kién cho c¢6 dong tham du (hodc tiép tuc tham dy) dai hoi. Ngudi triéu tap hop Pai
hoi dong cd dong co toan quyén thay ddi nhimg bién phap néu trén va ap dung tat ca cac bién
phap can thiét. Cac bién phap ap dung co thé 1a cip gidy vao cira hodc sir dung nhing hinh thirc
luwa chon khéc.

5. Pai hoi dong c6 dong thao luan va biéu quyét theo timg van dé trong ndi dung chuong trinh.
Viéc biéu quyét dugc tién hanh bang biéu quyét tan thanh, khong tan thanh va khong co y kién.
Két qua kiém phiéu duoc chii toa cong bd ngay trudce khi bé mac cudc hop.

6. Co dong hodc nguoi duoc Gy quyén du hop dén sau khi cudc hop di khai mac van duoc ding
ky va c6 quyén tham gia biéu quyét ngay sau khi ding ky; trong truong hop nay, hiéu luc cua
nhing ndi dung da dugc bicu quyét trude d6 khong thay doi.

7. Nguoi triéu tap hop hodc chu toa cudc hop Dai hoi dong c6 dong cé quyén sau day:

a) Yéu cau tat ca nguoi du hop chiu sy kiém tra hodc cac bién phap an ninh hgp phap, hop ly
khac;

b) Yéu cau co quan c6 thim quyén duy tri trat ty cudc hop; truc xuat nhig ngudi khong tudn
thii quyén diéu hanh cia chii toa, ¢d ¥ gay rdi trat tu, ngan can tién trién binh thuong ciia cude
hop hodc khong tuan thu cac yéu cdu vé kiém tra an ninh ra khoi cudc hop Pai hoi déng cd
dong.

8. Chu toa c6 quyén hodn cudc hop Pai hoi dong co dong da co du s6 ngudi dang ky du hop tdi
da khong qua 03 ngay lam viéc ké tir ngay cudc hop du dinh khai mac va chi dugc hoan cudc
hop hodc thay dbi dia diém hop trong truong hop sau day:

a) Pia diém hop khong c6 di chd ngéi thuén tién cho tt ca nguoi du hop;

b) Phuong tién thong tin tai dia diém hop khong bao dam cho c6 dong dy hop tham gia, thao
luan va biéu quyét;
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¢) Co nguoi du hop can tro, giy roi trét tu, co nguy co lam cho cudc hop khong dugce tién hanh
mot cach cong bang va hop phap.

9. Truong hop chii toa hodn hodc tam dirng hop Pai hoi dong c6 dong trai véi quy dinh tai khoan
6 Diéu nay, Pai hoi dong ¢ dong bau mot ngudi khac trong sb nhimg nguoi dy hop dé thay thé
cht toa diéu hanh cudc hop cho dén lac két thic; tat ca nghi quyét duoc thong qua tai cudc hop
d6 déu c6 hi¢u luc thi hanh.

10. Trudng hop Cong ty ap dung cong nghé hién dai dé to chirc Pai hoi dong cd dong thong qua
hop truc tuyén, Cong ty c6 trach nhiém dam bao dé c6 dong tham du, biéu quyét bang hinh thirc
bo phiéu dién t& hoac hinh thuc dién tir khac theo quy dinh tai Piéu 144 Luét Doanh nghiép va
khoan 3 Diéu 273 Nghi dinh s6 155/ND-CP ngay 31 thang 12 ndm 2020 cta Chinh pha quy dinh
chi tiét thi hanh mot s6 diéu cua Luat Chimg khoan.

Di¢u 21. Piéu kién dé Nghi quyét ciia Pai hoi dong cd dong dwge thong qua

1. Nghi quyét vé noi dung sau dy duoc thong qua néu dugc sé cb dong dai dién tir 65% tong sb
phiéu biéu quyét tro 1én cua tit ca c6 dong tham du va biéu quyét tai cudc hop tan thanh, trir
truong hop quy dinh tai cac khoan 3, 4 va 6 Piéu 148 Luat Doanh nghiép:

a) Loai ¢6 phan va tong sb ¢6 phan cua ting loai;
b) Thay d6i nganh, nghé va linh vuc kinh doanh;
¢) Thay ddi co ciu to chitc quan 1y Cong ty;

d) Dy an dau tu hodc ban tai san c6 gia tri tir 35% tong gia tri tai san trd 1én dugc ghi trong bao
céo tai chinh gan nhat cta Cong ty, trir truong hop Diéu 1& cong ty quy dinh ty 1¢ hodc gia tri
khac;

e) T6 chirc lai, giai thé Cong ty;

2. Cac nghi quyét dugc thong qua khi dugc sb cb dong so tir trén 50% tong s6 phiéu biéu quyét
trd 1én cia tat ca c6 dong tham du va biéu quyét tai cudc hop tan thanh, trir trudng hop quy dinh
tai cac khoan 1 Diéu nay va khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép.

3. Viéc biéu quyét bau thanh vién Hoi dong quan tri va Ban kiém soat phai thuc hién theo
phuong thtrc bau don phiéu, theo d6 mdi ¢ dong cé téng sd phiéu biéu quyét trong Gmg véi
téng s6 ¢ ph?m so hitu nhan véi sb thanh vién dugce bau cia Hoi déng quan tri hodc Ban kiém
soat va c6 dong co quyén don hét hodc mot phan tong sb phiéu bau cia minh cho mot hodc mot
s6 ung cu vién. Nguoi trang cir thanh vién Hoi déng quan tri hodc Kiém soat vién dugc xac dinh
theo s phiéu bau tinh tir cao xudng thap, bat dau tir ing ctr vién c6 s6 phiéu bau cao nhat cho
dén khi du s6 thanh vién quy dinh tai Diéu 1& cong ty. Truong hop c6 tir hai (02) Gmg cir vién trd
1én dat ciing s6 phiéu bau nhu nhau cho thanh vién cudi ciing cua Hoi dong quan tri hodc Ban
kiém soat thi s& tién hanh bau lai trong sd cac ing clr vién c6 s6 phiéu bau ngang nhau hoic lya
chon theo tiéu chi quy dinh tai quy ché bau ctr hoic Diéu 1¢ Cong ty.

Luu ¥, Truong hop bau thanh vién HDQT va BKS, néu sé ting vién nho hon hoidc bang sé thanh
vién HPQT/BKS can bau thi viéc bau thanh vién HPQT/BKS c6 thé duoc thuc hién theo
phuong thirc biéu quyét (tin thanh, khong tan thanh, khong c6 ¥ kién). Ty 1¢ biéu quyét thong
qua theo phuong thic biéu quyét duge thuc hién theo Khoan 2 Diéu 21 Diéu 1¢ cong ty.
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3. Cac Nghi quyét Pai hoi dong cb dong duoc théng qua bang 100% téng sd ¢d phan co quyén
biéu quyét 1a hop phap va c6 hiéu luc ngay ca khi trinh tu, thi tuc triéu tdp hop va thong qua
nghi quyét d6 vi pham quy dinh cta Luat Doanh nghiép va Diéu 1é cong ty.

Pitu 22. Thim quyén va thé thirc 1y y kién c6 dong bing vin ban dé théng qua Nghi
quyét ciia Pai hoi dong co dong

Tham quyén va thé thuc ldy ¥ kién ¢ dong bang vin ban dé thong qua Nghi quyét ctia Pai hoi
ddng c6 dong duoc thuc hién theo quy dinh sau day:

1. Hoi dong quan tri 6 quyén ldy y kién c6 dong bang vin ban d6i véi tit ca van dé thudc tham
quyén Dai hoi dong cd dong theo didu 15 Diéu 18 nay dé théng qua nghi quyét ciia Dai hoi dong
¢ dong, bao gdm ca céc van dé sau:

a) Sua doi, bo sung cac ndi dung cua bicu I¢ cong ty;

b) Phé duyét/ stra doi, bd sung Quy ché noi bo vé quan tri cong ty; Quy ché hoat dong cua Hoi
déng quan tri; Quy ché hoat dong cua Ban kiém soat;

¢) Dinh huéng phat trién cong ty;
d) Loai cb phan va tong s6 c6 phan cua timg loai;
e) Bau, mién nhiém, bai nhiém thanh vién Hoi déng quén tri va Ban kiém soat;

f) Du an dau tu hodc ban sb tai san co gia tri b?mg hoac 16n hon 35% téng gia tri tai san duogc
ghi trong bao cdo tai chinh gin nhat cua cong ty;

g) Thay d6i nganh, nghé va linh vyc kinh doanh;

h) Thay di co cau t6 chirc quan Iy cong ty;

i) Cac van dé khac khi xét thay can thiét vi loi ich ctia Cong ty.

2. Hoi ddng quan tri phai chuan bi phiéu iy y kién, dyu thao nghi quyét Pai hoi dong cb dong,
céc tai liéu giai trinh du thao nghi quyét va giri dén tit ca co dong cd quyén bicu quyét cham
nhat 10 ngay trudc thoi han phai gui lai phiéu 1y v kién. Yéu cau va cach thirc giri phiéu lay y
kién va tai liéu kém theo duge thuc hién theo quy dinh tai khoan 3 biéu 18 biéu 18 nay.

3. Phiéu lay ¥ kién phai co cac ndi dung cha yéu sau day:

a) Tén, dia chi try s¢ chinh, ma s6 doanh nghiép;

b) Muc dich lay ¥ kién;

¢) Ho, tén, dia chi lién lac, quéc tich, s6 giéy to phap 1y cia ca nhan ddi véi cd dong 1a ca nhén;
tén, ma s6 doanh nghiép hodc sb gidy to phap 1y cua t6 chirc, dia chi try s chinh dbi véi cd dong
14 t6 chirc hodc ho, tén, dia chi lién lac, quéc tich, sb giéy to phap ly ctia ca nhan ddi voi dai dién
ctia c6 dong 1a t6 chirc; s6 luong cd phan cua tig loai va s6 phiéu biéu quyét cta co dong;

d) Van d can ldy y kién dé thong qua quyét dinh;

¢) Phuong 4n biéu quyét bao gom tan thanh, khong tan thanh va khong c6 y kién ddi voi ting
van d¢ lay y kién;

f) Phwong an bau cir (néu co);
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g) Thoi han phai giri vé Cong ty phiéu 13y y kién da duoc tra 10i;
h) Ho, tén, chit ky cua Chu tich Hoi déng quan tri.

4. C6 dong c6 thé giri phiéu 1ay y kién da tra 10i dén Cong ty bang hinh thic giri thu, fax hodc
thu dién tir theo thong tin di dang ky tai Tong Cong ty luu ky va bu trir Chimg khoan Viét Nam
theo quy dinh sau day:

a) Truong hop gui thu, phiéu liy ¥ kién da duoc tra 161 phai ¢6 chit ky ctia ¢ dong 1a ca nhan,
ctia ngudi dai dién theo Gy quyén hodc ngudi dai dién theo phap luat cia cb dong 1a t6 chir.
Phiéu ldy y kién giri vé Cong ty phai duoc dung trong phong bi dén kin va khong ai duoc quyén
mo trude khi kiém phiéu;

b) Trudng hop giri fax hodc thu dién tir, phiéu 1y y kién giri vé Cong ty phai duoc giit bi mat
dén thoi diém kiém phiéu;

¢) Cac phiéu 13y y kién giri vé Cong ty sau thoi han da xac dinh tai ndi dung phiéu lay y kién
hodc dd bi mo trong trudng hop g thu va bi tiét 10 trong trudng hop giri fax, thu dién tir 1a
khong hop 1¢. Phiéu Iy ¥ kién khong duoc giri vé dugce coi 1a phiéu khong tham gia biéu quyét.

5. H6i dong quan tri kiém phiéu va lap bién ban kiém phicu dudi sy chimg kién ciia Ban kiém
soat hodc cua c6 dong khong nam gitr chiic vu quan ly Cong ty. Bién ban kiém phiéu phai co6 cac
ndi dung chu yéu sau day:

a) Tén, dia chi tru sé chinh, ma s6 doanh nghiép;
b) Muc dich va cac van dé can lay y kién dé thong qua nghi quyét;

¢) S6 ¢6 dong véi tong s6 phiéu biéu quyét/bau cir dd tham gia biéu quyét/bau cwr, trong d6 phin
biét s6 phiéu biéu quyét/bau cir hop 1é va s biéu quyét/bau cir khong hop 16 va phuong thirc giri
phiéu biéu quyét/bau cir, kém theo phu luc danh sach c6 dong tham gia biéu quyét/bau cir;

d) Téng s6 phiéu tan thanh, khong tan thanh va khong co y kién ddi véi timg van dé.
e) Van d¢ da dugc thong qua va ty 1& biéu quyét thong qua twong tng;

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

Céc thanh vién Hoi dong quan tri, nguoi kiém phiéu va nguoi giam sat kiém phiéu phai lién doi
chiu trach nhiém vé tinh trung thuc, chinh xac cua bién ban kiém phiéu; lién @61 chiu trach
nhiém vé céc thiét hai phat sinh tir cac quyét dinh dugc thong qua do kiém phiéu khong trung
thuc, khong chinh xac.

6. Bién ban kiém phiéu va nghi quyét phai duoc giri dén cac cd dong trong thoi han 15 ngay, ké
tir ngay két thic kiém phiéu. Viéc giri bién ban kiém phiéu va nghi quyét c6 thé thay thé bang
viéc dang tai trén trang thong tin dién tir ciia Cong ty trong thdi han 24 gio, ké tir thoi diém két
thac kiém phiéu.

7. Phiéu lay y kién da dugc tra 10, bién ban kiém phiéu, nghi quyét di duoc thong qua va tai liéu
c6 lién quan gtri kém theo phiéu lay ¥ kién déu phai dugc luu giit tai tru s¢ chinh cia Cong ty.

8. Nghi quyét duoc thong qua theo hinh thic 1iy ¥ kién c6 dong bang vin ban néu duge s6 cd
d6ng so hitu trén 50% tong sb phiéu biéu quyét ciia tat ca cd dong c6 quyén biéu quyét tan thanh
va 6 gia tri nhu nghi quyét duoc thong qua tai cudc hop Pai hoi dong cd dong.
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Piéu 23. Nghi quyét, Bién ban hop Pai hoi dong co dong

1. Cudc hop Pai hoi dong cd dong phai dugc ghi bién ban va co thé ghi am hodc ghi va luu giir
dudi hinh thirc dién tir khac. Bién ban phai lap béng tiéng Viét, c6 thé 1ap thém béng tiéng nudc
ngoai va c6 cac ndi dung chu yéu sau day:

a) Tén, dia chi try s¢ chinh, ma s6 doanh nghiép;

b) Thoi gian va dia diém hop Pai hoi dong c6 dong;

¢) Chuong trinh hop va ndi dung cudc hop;

e) Tém tit dién bién cudc hop va cac ¥ kién phat biéu tai cudc hop Pai hoi dong cd dong vé ting
van dé trong chwong trinh hop;

f) S6 cb dong va tong sd phiéu biéu quyét/bau cir cua cac co dong dy hop, phu luc danh sach
dang ky cb dong, dai dién cb dong du hop véi sb ¢d phan va s6 phiéu bau twong tng;

g) Tong sé phiéu biéu quyét d6i v6i timg van dé biéu quyét, trong d6 ghi rd phuong thirc biéu
quyét, tong sd phiéu hop 18, khong hop 1¢, tan thanh, khong tan thanh va khong co ¥ kién; ty 18
tuong Ung trén tong sd phiéu biéu quyét cua cd dong du hop; ty 16 trong tng trén téng sd phiéu
biéu quyét ctia c6 dong tham du va biéu quyét;

h) Tong hop sb phiéu bau cir timg Gmg vién (néu co);
i) Cac van dé da duoc théng qua va ty 18 phiéu biéu quyét thong qua twong tmg;

j) Ho, tén va chit ky ctia chii toa va thu ky. Trudng hop chu toa, thu ky tir chdi ky bién ban hop
thi bién ban nay c6 hiéu luc néu duoc tat ca thanh vién khac cia Hoi déng quan tri tham dy hop
ky va c6 day dii ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi 16 viéc chu toa, thu ky
tir chdi ky bién ban hop.

2. Bién ban hop Pai hoi dong c6 dong phai duogc lap xong va théng qua trude khi két thic cude
hop. Chu toa va thu ky cudc hop hodc nguoi khac ky tén trong bién ban hop phai lién déi chiu
trach nhiém vé tinh trung thuc, chinh xac ctia ndi dung bién ban.

3. Bién ban duoc lap bang tiéng Viét va tiéng nudc ngoai déu cé hiéu lyc phap 1y nhu nhau.
Trudong hop c¢6 sy khac nhau vé ndi dung giira bién ban bang tiéng Viét va bang tiéng nudc
ngoai thi ndi dung trong bién ban bang tiéng Viét duge ap dung.

4. Nghi quyét, Bién ban hop Dai hoi dong cb dong, phu luc danh sach c6 dong dang ky du hop
kém chit ky cua cd dong, vin ban uy quyén tham dy hop, tat ca cac tai liéu dinh kém Bién ban
(néu c6) va tai lidu c6 lién quan kém theo thong bao moi hop phai duwoc cong bd thong tin theo
quy dinh phép luat vé cong b thong tin trén thi trudng chimg khoan va phai dwoc lwu gii tai tru
sO chinh cua Cong ty.

5. Nghi quyét Dai hoi dong c6 dong c6 hiéu luc ké tir ngay duoc thong qua hodc tir thoi diém co
hiéu luc ghi tai nghi quyét d6. Truong hop c6 cd dong, nhom cb dong yéu cau Toa an hodc
Trong tai hily bo nghi quyét Pai hoi dong cd dong theo quy dinh tai Didu 151 ciia Luat Doanh
nghiép, nghi quyét d6 van co6 hiéu lyc thi hanh cho dén khi quyét dinh huy bo nghi quyét d6 cua
Toda an, Trong tai co hiéu lyc, trir trudng hop ap dung bién phap khan cép tam thoi theo quyét
dinh cta co quan c6 thdm quyén.
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Pitu 24. Yéu cau hity bé Nghi quyét ciia Pai hoi dong c6 dong

Trong thoi han 90 ngay ké tir ngdy nhan dwoc nghi quyét hodc bién ban hop Dai hoi dong ¢
d6ng hodc bién ban két qua kiém phiéu lay ¥ kién Dai hoi dong cd dong, c6 dong hodc nhoém cb
déng quy dinh tai khoan 2 Diéu 115 Luat Doanh nghiép c6 quyén yéu cau Toa an hodc Trong tai
xem xét, hity bo nghi quyét hodc mot phan ndi dung nghi quyét Dai hoi dong co dong trong cac
truong hop sau day:

1. Trinh tu, thu tuc tri€u tap hop va ra quyét dinh cua Dai hoi déng co dong vi pham nghiém
trong quy dinh ctia Luat Doanh nghiép va Diéu 1& cong ty, trir truong hop quy dinh tai khoan 3
Piéu 21 Piéu 1¢ nay.

2. Noi dung nghi quyét vi pham phap luat hoic Diéu 1¢ nay.

VII. HOQIPONG QUAN TRI
Piéu 25. Ung cir, dé cir thanh vién Hji dong quan tri

1. Trudng hop da xac dinh dwoc tng ctr vién Hoi dong quan tri, Cong ty phai cong b thong tin
lién quan dén cac tmg ctr vién t6i thiéu 10 ngay trudc ngay khai mac hop Dai hoi dong ¢ dong
trén trang thong tin dién tir cia Cong ty dé c6 dong co6 thé tim hiéu vé cac ing ctr vién nay trudc
khi bo phiéu. Ung cir vién Hoi dong quan tri phai c6 cam két bang vian ban vé tinh trung thuc,
chinh xac cta céac thong tin ca nhan dugc cong bo va phai cam két thuc hién nhiém vu mot cach
trung thue, can trong va vi 1gi ich cao nhét cua Cong ty néu duoc bau lam thanh vién Hoi déng
quén tri. Thong tin lién quan dén tng cir vién Hoi dong quan tri duoc cong bd bao gom:

a) Ho tén, ngay, thang, nam sinh;

b) Trinh d¢ chuyén mon;

¢) Qua trinh cong tac;

d) Céc chirc danh quan 1y khéac (bao gdm cé chirc danh Hoi dong quén tri cta cong ty khac);
e) Loi ich c6 lién quan tdi Cong ty va cac bén co lién quan ctia Cong ty;

f) Cac thong tin khac (néu c¢6) theo quy dinh tai Diéu 1¢ cong ty;

g) Cong ty phai c6 trach nhi€ém cdng bo thong tin vé cac cong ty ma ung cu vién dang nam giir
chuc vu thanh vién Hoi dong quan tri, cac chuc danh quén 1y khac va cac 191 ich c6 lién quan téi
cong ty cua trng ctr vién Hoi dong quan tri (n€u co).

2. C6 dong hodc nhom cb dong s hitu tir 10% tong sb ¢ phan phd thong tré 1én ¢6 quyén dé cir
g ctr vién Hoi dong quén tri theo quy dinh ciia Luat Doanh nghiép va Piéu 1¢ cong ty.

Céc cbd dong nam giit ¢6 phan phod thong cd quyén gop sd quyén biéu quyét dé d& cir cac ung
vién Hoi dong quan tri. C6 dong hodc nhom co6 dong nim gitr 10% dén dudi 20% tong s6 co
phan c¢6 quyén biéu quyét dugc dé ctir mot (01) tmg vién; tir 20% dén dudi 30% duoc dé cir toi
da hai (02) tmg vién; tir 30% dén dudi 40% duogc dé cir ti da ba (03) tng vién; tir 40% dén dudi
50% duoc dé cir toi da bon (04) Gmg vién; tir 50% dén dudi 60% duoc dé cir toi da nam (05) tng
vién; tir 60% dén dudi 70% duoc dé cir toi da sau (06) ing vién; tir 70% dén 80% dugc dé ctr tdi
da bay (07) tmg vién; va tir 80% dén dudi 90% dugc dé ctr tam (08) ing vién.

3. Trudng hop sb lugng tng ctr vién Hoi dong quan trj thong qua dé cir va tung ctr van khong du
sb lugng can thiét theo quy dinh tai khoan 5 Piéu 115 Luat Doanh nghiép, Hoi déng quan tri
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duong nhiém gidi thi¢u thém g cir vién hodc t6 chirc dé cir theo quy dinh tai Diéu 1¢ cong ty,
Quy ché ndi bd vé quan tri cong ty va Quy ché hoat dong cuia Hoi dong quan tri. Viéc Hoi dong
quan tri duong nhiém gidi thiéu thém ung ctr vién phai dugc cong b 16 rang trude khi Pai hoi
ddng c6 dong biéu quyét bau thanh vién Hoi dong quan tri theo quy dinh ciia phap luat.

4. Thanh vién Hoi dong quan tri phai ddp ung céac tiéu chuan va diéu kién theo quy dinh tai
khoan 1, khoan 2 Diéu 155 Luat doanh nghiép va Diéu 1é cong ty.

5. Trudng hop lay ¥ kién c6 dong bang vin ban, Cong ty cong b thong tin vé thoi gian nhan hod
so tmg ctr, dé ctr thanh vién Hoi dong quan tri chdm nhat bay (07) ngay trudc ngay chdt danh
sach g ctr, dé cir. Ngay chdt danh sach ung ctr, dé ctr do Hoi dong quan tri quyét dinh. Ung cir
vién va c6 dong d& ctr phai dam bao cac yéu cau vé tiéu chuan, diéu kién theo quy dinh cua phap
luat va Diéu 1é Cong ty, c6 trach nhiém ndp hd so ung ctr, dé cir diing thoi han va diy du thanh
phan ho so theo thong bao ciia Cong ty. Viéc thong bao két qua hd so khong dap tmg yéu cau
(néu c6) duoc thuc hién béng thu dién tir (email).

Sau khi hét thoi han nhan hd so tung ctr, dé ctr, Cong ty chdt danh sach cac ung ctr vién du diéu
kién. Danh sach va thong tin lién quan dén cac tmg cir vién du diéu kién duoc cong bd tdi thiéu
mudi (10) ngay trude ngdy gui lai phiéu lay y kién c6 dong. Sau thoi diém coéng bd danh sach
g ctr vién theo quy dinh, Cong ty khong tiép nhan hd so tng cir, d& cir bd sung cho dot 1ay ¥
kién do.

Pi¢u 26. Thanh phin va nhiém ky ciia thanh vién Hi dong quan tri

1. S6 lugng thanh vién Hoi dong quan tri 1a ndm (05) ngudi.

2. Nhiém ky cua thanh vién Hoi dong quan tri khong qua 05 nim va co thé duoc bau lai véi sd
nhiém ky khong han ché. Mot ca nhan chi duge bau 1am thanh vién doc lap Hoi déng quan tri
ctia mot cong ty khong qua 02 nhiém ky lién tuc. Truong hop tat ca thanh vién Hoi dong quan tri
cung két thiic nhiém ky thi cac thanh vién d6 tiép tuc 1a thanh vién Hoi dong quan tri cho dén khi
c6 thanh vién méi duge bau thay thé va tiép quan cong viéc.

3. Co céu thanh vién Hoi dong quén tri nhu sau:

Co cau Hoi déng quan tri ciia cong ty phai dam bao t6i thiéu 01 thanh vién khong diéu hanh.
Cong ty han ché tdi da thanh vién Hoi dong quan tri kiém nhiém chtrc danh diéu hanh ctia Cong
ty dé dam bao tinh doc lap ciia Hoi dong quan tri.

Téng s6 thanh vién doc lap Hoi dong quan tri phai dam bao t6i thiéu 1a 01 thanh vién theo quy
dinh.

4. Pai hoi déng c6 dong midn nhiém thanh vién Hoi dong quan trj trong trudng hop sau day:
a) Khong c6 du ticu chuin va diéu kién theo quy dinh tai Piéu 155 cua Luat doanh nghiép;
b) C6 don tir chirc va duoc chip thuan;

¢) Truong hop khic quy dinh tai Diéu 1é cong ty.

d) Khi nhan duoc van ban lién quan dén viéc thanh vién Hoi dong quan tri ¢6 don tir nhiém hodc
thudc mot hodc cac truong hop bi mién nhiém quy dinh tai khoan nay, Hoi déng quan tri co
trach nhi¢ém ghi nhan va trinh Pai hoi déng cd dong xem xét viéc mién nhiém tai ky hop gﬁn
nhat hodc theo hinh thuc 1ay ¥ kién c¢6 dong bang vin ban.
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Trong thodi gian cho Dai hoi dong ¢ dong quyét dinh, thanh vién thudc dién xem xét mién
nhiém van 1a thanh vién Hoi déng quan tri theo quy dinh cta phap luat. Cac thanh vién Hoi df”mg
quan tri con lai co thé xem xét, quyét dinh viéc diéu chinh phén cong nhiém vu ndi bd hodc chuc
danh quan 1y (néu c6) cua thanh vién ndy nham bao dam hoat dong quén tri cia Cong ty dugc
thuc hién lién tuc va hiéu qua.

Viéc chi tra thu lao va cac loi ich khac d6i véi thanh vién Hoi dong quan tri trong thdi gian nay
duoc xem xét trén co s¢ mirc do tham gia thuc té vao hoat dong quan tri ciia Cong ty va dugc
quyét dinh boi cac thanh vién HDQT con lai.

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

a) Khong tham gia cac hoat dong cuia Hoi dong quan tri trong 06 thang lién tyc, trir trudng hop
bat kha khang;

b) Truong hop khac quy dinh tai Diéu 1¢ cong ty.

6. Khi xét thay can thiét, Dai hoi dong c6 dong quyét dinh thay thé thanh vién Hoi dong quan tri;
mién nhiém, bii nhiém thanh vién Hoi dong quén tri ngoai truong hop quy dinh tai khoan 4 va
khoan 5 Piéu nay.

Piéu 27. Quyén han va nghia vu ciia Hpi dong quan tri

1. Hoi dong quan tri 13 co quan quan ly Cong ty, co toan quyén nhan danh Cong ty dé quyét
dinh, thyc hién quyén va nghia vu ciia cong ty, trir cic quyén va nghia vu thudc tham quyén cia
Dai hoi dong cd dong.

2. Quyén va nghia vu cta Hoi dong quan tri do luat phap, Piéu 1¢é cong ty va Pai hoi dong co
dong quy dinh. Cu thé, Hoi ddng quan tri c¢6 nhitng quyén han va nghia vu sau:

a) Quyét dinh chién lugc, ké hoach phat trién trung han va ké hoach kinh doanh héng nam cua
Cong ty;

b) Kién nghi loai c6 phan va tong sb ¢b phan dugc quyén chao ban ciia timg loai;

¢) Quyét dinh ban co phan chua ban trong pham vi sd ¢6 phan duoc quyén chio ban cia ting
loai; quyét dinh huy dong thém von theo hinh thuc khac;

d) Quyét dinh gia ban c6 phan va trai phiéu cia Cong ty;

e) Quyét dinh mua lai ¢6 ph?m theo quy dinh tai khoan 1 va khoan 2 Diéu 133 Luat Doanh
nghiép;

f) Quyét dinh phuong an dau tu va du 4n dau tu trong thim quyén va gidi han theo quy dinh cia
phép luat;

g) Quyét dinh giai phap phat trién thi truong, tiép thi va cong nghé;

h) Thong qua hop ddng mua, ban, vay, cho vay va hop dong, giao dich khac c6 gia tri tir BOSA
téng gid tri tai san trd 1én dugc ghi trong béo cdo tai chinh gan nhat cua Cong ty, trir trudng hop
cac hop déng, giao dich thugc tham quyén quyét dinh cua Dai hoi déng ) dong theo quy dinh
tai diém d khoan 2 Piéu 138, khoan 1 va khoan 3 Piéu 167 Luat Doanh nghiép;

i) Bau, mién nhiém, bai nhiém Chu tich Hoi dong quan tri; bd nhiém, mién nhiém, ky két hop
ddng, cham dut hop dong dbi véi Tong Giam ddc va ngudi quan 1y quan trong khac do Piéu 18
cong ty quy dinh; quyét dinh tién lwong, thu lao, thuong va loi ich khac cua nhitng ngudi quan
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ly d6; ctr ngudi dai dién theo ty quyén tham gia Hoi dong thanh vién hodc Dai hoi dong c6 dong
& cong ty khac, quyét dinh muc thu lao va quyén loi khac cta nhimng ngudi do;

j) Giam sat, chi dao Tong Giam dbc va ngudi quan 1y khac trong diéu hanh céng viéc kinh
doanh hang ngay cua Cong ty;

k) Quyét dinh co cdu t6 chtc, quy ché quan 1y ndi bo ciia Cong ty, quyét dinh thanh 1ap cong ty
con, chi nhanh, van phong dai dién va viéc gop von, mua cd phén cua doanh nghi¢p khac;

1) Duyét chuong trinh, ndi dung tai liéu phuc vu hop Pai hoi déng ) dong, triéu tap hop Dai hoi
ddng ¢ dong hodc lay ¥ kién dé Pai hoi dong ¢ dong théng qua nghi quyét;

m) Trinh bao cdo tai chinh héng nam da duoc kiém toan 1én Pai hoi déng ) dong;

n) Kién nghi mirc c6 tire duge tra; quyét dinh thdi han va thi tuc tra cd tire hodc xtr ly 15 phat
sinh trong qué trinh kinh doanh;

0) Kién nghi viéc t6 chtrc lai, giai thé Cong ty; yéu cau pha san Cong ty;

p) Quyét dinh ban hanh Quy ché hoat dong Hoi dong quan tri, Quy ché ndi bd vé quan tri cong
ty sau khi duoc Dai hoi dong c6 dong thong qua; quyét dinh ban hanh Quy ché hoat dong cua
Uy ban kiém toan tryc thugc Hoi dong quan tri (néu c6), Quy ché vé cong bd thong tin ciia cong
ty;

q) Yéu cau Tong Giam ddc, Pho Tong Giam ddc, ngudi quan 1y khac trong cong ty cung cip
thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh cta cong ty va ciia don vi trong
cong ty. Nguoi quan Iy dugc yéu cdu phai cung cép kip thoi, ddy da va chinh x4c thong tin, tai
liéu theo yéu cau cua thanh vién Hoi dong quan tri. Trinh tu, thu tuc yéu cau va cung cip thong
tin dugc quy dinh cu thé tai Quy ché hoat dong cua Hoi déng quan tri.

Z) T6 chic dao tao, tdp huan vé quan tri cong ty va cac k¥ ning can thiét cho thanh vién
Hoi dong quan tri, Tong giam doc, Nguoi phu trach quan tri cong ty va nguoi quan 1y khac cia
cong ty

aa) Thue hién chi tra ¢ tirc cho ¢ dong theo quy dinh phap luét sau khi da dugc Pai hoi
ddng ¢ dong thuong nién théng qua.

r) Quyén va nghia vy khac theo quy dinh ciia Luat Doanh nghiép, Luat Ching khoan, quy dinh
khac ctia phap luat va Diéu 1¢ cong ty.

3. Hoi dong quan tri phai bao cao Dai hoi dong c6 dong két qua hoat dong cua Hoi ddng quan tri
theo quy dinh tai Piéu 280 Nghi dinh sd 155/2020/ND-CP ngay 31 thang 12 nam 2020 cia
Chinh phu quy dinh chi tiét thi hanh mét sb diéu cua Luat Chimg khoan.

Ting thanh vién Hoi dong quan tri doc 1ap ciia cong ty phai lap bao cdo danh gia vé hoat dong
ctia Hoi dong quan tri.

4. Khi xét thiy can thiét, Hoi dong quan tri quyét dinh bd nhiém thu ky cong ty. Thu ky cong ty
¢ quyén va nghia vu sau day:

an thiét, Hoi dong quan tri quyét dinh bo nhiém thu ky cong ty. Thu ky cong ty c6 quyén va
nghia vu sau day:
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a) Ho tro to chirc tridu tap hop Dai hoi dong c6 dong, Hoi dong quan tri; ghi chép cac bién ban
hop;

b) Ho tro thanh vién Hoi déng quan tri trong viéc thuc hién quyén va nghia vu dugc giao;
¢) Ho tro Hoi dong quan tri trong ap dung va thuc hién nguyén tic quan tri cong ty;

d) Hb trg cong ty trong xdy dung quan hé c6 dong va bao vé quyén, loi ich hop phap cia co
d6ng; viéc tuan thu nghia vu cung cip thong tin, cong khai hoa thong tin va thu tuc hanh chinh;

Pi¢u 28. Thu lao, thuwéng va loi ich khac cia thanh vién Hoi ddng quan tri

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

2. Thanh vién Hoi dong quan tri dwgc hudng thu lao cong viée va thuong. Thu lao cong viée
duoc tinh theo sb ngay cong can thiét hoan thanh nhiém vu cta thanh vién Hoi déng quan tri va
mirc thu lao mdi ngay. Hoi dong quan tri du tinh muc thu lao cho timg thanh vién theo nguyén
tac nhat tri. Tong mirc thi lao va thuong cua Hoi dong quan tri do Dai hoi dong c¢b dong quyét
dinh tai cudc hop thuong nién.

3. Thu lao cia timg thanh vién Hoi ddng quan tri duoc tinh vao chi phi kinh doanh ctia Cong ty
theo quy dinh cua phap luat vé thué thu nhap doanh nghiép, dugc thé hién thanh myc riéng trong
bdo cédo tai chinh héng nam cua Cong ty va phai bao cao Pai hoi déng ) dong tai cudc hop
thuong nién.

4. Thanh vién Hoi déng quan tri nim gitr chirc vu diéu hanh hodc thanh vién Hoi déng quan tri
lam viéc tai cac tiéu ban cua Hoi d(‘?)ng quan tri hodc thuc hién nhiing cong viéc khac ngoai pham
vi nhi€ém vu thong thuong cia mot thanh vién Hoi déng quan tri, co thé duoc tra thém thu lao
dudi dang mdt khoan tién cong tron goi theo ting lan, luwong, hoa héng, ph?m tram loi nhudn
hodc dudi hinh thirc khac theo quyét dinh ciia Hoi dong quan tri.

5. Thanh vién Hoi d(‘?)ng quan tri co quyén duoc thanh toan tit ca cac chi phi di lai, an, & va cac
khoan chi phi hop 1y khac ma ho da phai chi tra khi thuc hién trach nhiém thanh vién Hoi dong
quén tri cua minh, bao gém ca cac chi phi phat sinh trong vi¢c tdi tham du cac cudc hop Dai hoi
ddng c6 dong, Hoi dong quan tri hodc cac tiéu ban ciia Hoi ddng quan tri.

6. Thanh vién Hoi déng quan tri co thé duogc Cong ty mua bao hiém trach nhiém sau khi c6 su
chap thuan ciia Pai hoi dong c6 dong. Bao hiém nay khong bao gdm bao hiém cho nhiing trach
nhiém ctia thanh vién Hoi dong quén tri lién quan dén viéc vi pham phap luat va Diéu 1é cong ty.
Piéu 29. Chii tich Hpi dong quan tri

1. Chu tich Hoi déng quan tri do Hoi déng quan tri bau, mién nhiém, bai nhiém trong s6 céc
thanh vién Hoi dong quan tri.

2. Chu tich Hoi dong quan tri khong duoc kiém Tong Giam déc.

3. Chu tich Hoi dong quan tri ¢6 quyén va nghia vu sau day:

a) Lap chuong trinh, ké hoach hoat dong cua Hoi déng quén tri;

b) Chuén bi chuong trinh, ndi dung, tai liéu phuc vu cudc hop; triéu tap, chu tri va lam chu toa
cudc hop Hoi dﬁ‘)ng quan tri;

¢) T6 chirc viéc thong qua nghi quyét, quyét dinh cua Hoi ddng quan tri;
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d) Giam sat qua trinh t6 chirc thyc hién cac nghi quyét, quyét dinh ctia Hoi dong quan tri;
e) Chu toa cudc hop Pai hoi déng cd dong;
f) Quyén va nghia vu khac theo quy dinh ctia Luat Doanh nghiép va Diéu 1¢ nay.

4. Truong hop Chu tich Hoi dong quan tri ¢6 don tir chirc hodc bi mién nhiém, bai nhiém, Hoi
ddng quan tri phai bau nguoi thay thé trong thoi han 10 ngay ké tir ngay nhan don tir chtic hodc
bi mién nhiém, bii nhiém.

5. Truong hgp Chu tich Hoi déng quan tri Véng mat hodc khong thé thuc hién duoc nhiém vu
ctia minh thi phai tiy quyén bang vin ban cho mét thanh vién khac thyc hién quyén va nghia vu
ciia Chu tich Hoi dong quan tri. Truong hop khong c6 ngudi duoc Gy quyén hodc Chu tich Hoi
déng quan tri chét, mét tich, bi tam giam, dang chép hanh hinh phat tu, dang chép hanh bién
phap xtr Iy hanh chinh tai co sé cai nghién bét budc, co s¢ gido duc bét budc, tron khoi noi cu
tra, bi han ché hodc mét nang lyc hanh vi dan sy, ¢6 kho khan trong nhén thirc, lam chi hanh vi,
bi Toa 4n cAm dam nhiém chirc vu, cAm hanh nghé hodc lam cong viéc nhat dinh thi cac thanh
vién con lai bau mot nguoi trong s cac thanh vién giit chie Chi tich Hoi dong quan tri theo
nguyén tic da sd thanh vién con lai tan thanh cho dén khi c¢6 quyét dinh méi cua Hoi dong quan
tri.

Pi¢u 30. Cudc hop ciia Hpi dong quan tri

1. Chu tich Hoi dong quén tri dugc bau trong cudc hop dau tién ciia Hoi dong quan tri trong thoi
han 07 ngay lam viéc ké tir ngay két thuc bau cir Hoi dong quan tri d6. Cudc hop nay do thanh
vién c6 s6 phiéu bau cao nhit hodc ty 1& phiéu bau cao nhat triéu tap va chu tri. Truong hop co
nhiéu hon mét thanh vién c6 sé phiéu bau hoic ty 1¢ phiéu bau cao nhit va ngang nhau thi cac
thanh vién bau theo nguyén tic da s6 dé chon 01 nguoi trong sb ho tridu tap hop Hoi dong quan
tri.

2. Hoi dong quan tri phai hop it nhat mdi quy 01 1an va c6 thé hop bat thuong.

3. Chu tich Hoi ddng quén tri tridu tp hop Hoi dong quan tri trong truong hop sau ddy:
a) Co dé nghi cia Ban kiém soat hodc thanh vién doc lap Hoi déng quan tri;

b) C6 d& nghi ctia Tong Giam ddc hodc it nhat 05 nguoi quan 1y khac;

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

d) Cac truong hop khac (néu co).

4. Bé nghi quy dinh tai khoan 3 Diéu nay phai duoc lap thanh vin ban, trong d6 néu rd muc
dich, van dé can thao luan va quyét dinh thudc tham quyén ctia Hoi dong quan tri.

5. Chu tich Hoi dong quan tri phai triéu tdp hop Hoi dong quan tri trong thoi han 07 ngay lam
viéc ké tir ngdy nhan dugc dé nghi quy dinh tai khoan 3 Diéu nay va chdm nhét 1a 03 (ba) ngay
lam viéc trude ngay hop. Cude hop Hoi dong quan tri phai dugc to chirc khong qua 10 (muoi)
ngay lam viéc ké tir ngay Cong ty nhan dugc dé nghiTruong hop khong triéu tap hop Hoi dong
quén tri theo dé nghi thi Chu tich Hoi dong quan tri phai chiu trach nhiém vé nhing thiét hai xay
ra d6i voi Cong ty; nguoi dé nghi ¢ quyén thay thé Chi tich Hoi dong quan tri triéu tap hop Hoi
déng quan tri, quy trinh tri¢u tap twong tu nhu Chu tich Hoi déng quan tri tri¢u tap theo dé nghi.
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6. Chu tich Hoi dong quan tri hodc ngudi triéu tip hop Hoi dong quan tri phai giri thong bao moi
hop cham nhat 1a 03 ngay lam viéc trudc ngay hop. Thong bao mdi hop phai xac dinh cu thé thoi
gian va dia diém hop, chuong trinh, cic van dé thao luan va quyét dinh. Thong bao moi hop phai
kém theo tai lidu str dung tai cudc hop va phiéu biéu quyét cia thanh vién.

Thong bao moi hop Hoi dong quan tri ¢ thé giri bang gidy moi, dién thoai, fax, phuong tién
dién tir hodc phuong thirc khac do Diéu 1é cong ty quy dinh va bao dam dén duoc dia chi lién lac
clia timg thanh vién Hoi dong quan tri dugc dang ky tai Cong ty.

7. Chu tich Hoi d(‘?)ng quan tri hoac nguoi tri€u tap gi thong bao moi hop va cac tai li€u kéem
theo dén cac thanh vién Ban kiém soat nhu dbi véi cac thanh vién Hoi dong quan tri.

Thanh vién Ban kiém soat c6 quyén du cic cudc hop Hoi dong quan tri; ¢ quyén thao ludn
nhung khong duge biéu quyét.

8. Cudc hop Hoi dong quan tri dugc tién hanh khi co tir 3/4 tong sb thanh vién trd 1én du hop.
Trudng hop cude hop dugc triéu tip theo quy dinh tai khoan nay khong du s6 thanh vién dy hop
theo quy dinh thi dugc triéu tap lan thir hai trong thoi han 07 ngay ké tir ngay dy dinh hop lan
thir nhit va cham nhat 1 03 (ba) ngay lam viéc trudc ngay hop. Cudc hop Hoi dong quan tri phai
dugc t6 chtrc khong qua 10 (mudi) ngay ké tir ngdy du dinh hop l1an thir nhat. Truong hop nay,
cudc hop dugce tién hanh néu c6 hon mot nira s6 thanh vién Hoi déng quan tri dy hop.

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

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

b) Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan 11 Diéu nay;

¢) Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh thic dién tir
khac;

d) Gtri phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tu;

e) Guri phiéu biéu quyét bang phuong tién khac.

10. Truong hop giri phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu quyét phai dung
trong phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri chdm nhét 1a 01 gid
trude khi khai mac. Phiéu biéu quyét chi dugc mé trude sy chimg kién cua tit ca nhimng ngudi
du hop.

11. Biéu quyét

a) Tru quy dinh tai diém b khoan 11 Piéu 30, mdi thanh vién Hoi déng quan tri hodc nguoi
dugc uy quyén theo quy dinh tai khoan 13 Diéu nay truc tiép c6 mit v4i tu cach ca nhan tai
cudc hop Hoi dong quan tri co mot (01) phiéu biéu quyét;

b) Thanh vién Ho6i dong quan tri khéng duoc biéu quyét vé cac hop dong, cac giao dich hodc dé
xuat ma thanh vién d6 hodc nguoi lién quan tdi thanh vién do co6 1oi ich va lgi ich d6 mau thuan
hodc ¢6 thé mau thudn véi loi ich ciia Cong ty.

¢) Theo quy dinh tai diém d khoan 11 Piéu 30, khi c6 van dé phat sinh tai cudc hop li€n quan
dén loi ich hodc quyén biéu quyét cua thanh vién Hoi dong quan tri ma thanh vién d6 khong ty
nguyén tir bé quyén biéu quyét, phan quyét ctia chi toa 1a quyét dinh cudi cing, trir truong hop
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tinh chat hodc pham vi loi ich cta thanh vién Hoi dong quan tri lién quan chua duoc cong bd
day du;

d) Thanh vién Hoi ddng quan tri huong loi tir mot hop dong duoc quy dinh tai diém a va diém b
khoan 6 Piéu 43 Piéu 18 nay duoc coi la c6 loi ich dang ké trong hop dong do;

12. Thanh vién Hoi ddng quan tri truc tiép hodc gian tiép dugc hudng loi tir mot hop dong hodc
giao dich da duoc ky két hodc dang du kién ky két véi Cong ty va biét ban than 1a ngudi cé loi
ich trong d6 c6 trach nhi€ém cong khai loi ich nay tai cudc hop dAu tién coa Hoi déng thao luan
vé viéc ky két hop dong hodc giao dich nay. Truong hop thanh vién Hoi dong quan tri khong
biét ban than va ngudi lién quan c6 loi ich vao thoi diém hop dong, giao dich duoc ky véi Cong
ty, thanh vién Hoi dong quan tri ndy phai cong khai cac lgi ich lién quan tai cudc hop dau tién
cua Hoi déng quan tri dugc t6 chirc sau khi thanh vién nay biét réng minh cé loi ich hodc sé co
lgi ich trong giao dich hoac hop déng néu trén.

13. Thanh vién phai tham du day du cac cudc hop Hoi dong quan tri. Thanh vién dugc oy quyén
cho ngudi khac dy hop va biéu quyét néu dugc da sb thanh vién Hoi ddng quan tri chip thuan.

14. Nghi quyét, quyét dinh ctia Hoi dong quén tri duoc thong qua néu dugc da s6 thanh vién dy
hop tan thanh; trudng hop sé phiéu ngang nhau thi quyét dinh cudi cing thudc vé phia co y kién
cta Chu tich Ho1 déng quan tri.

15. Hoi ddng quan tri c6 quyén lay ¥ kién cac thanh vién Hoi dong quan tri bang van ban dé
thong qua Nghi quyét Hoi dong quan tri khi thong qua cac van dé thudc tham quyén cta Hoi
ddng quan tri tai Khoan 2 Diéu 27 Diéu 1é nay. Phiéu lay ¥ kién phai dwoc giri dén cac thanh
vién Hoi ddng quan tri cham nhat ba (03) ngay trude thoi han phai giri lai phiéu 13y ¥ kién. Bién
ban kiém phiéu 14y y kién phai c6 chit ky ctia Chu tich Hoi dong quan tri (dai dién thanh phan
kiém phiéu) va Trudng ban kiém soat (dai dién thanh phan giam sat kiém phiéu).

Nghi quyét theo hinh thirc lay y kién bang van ban dugc théng qua trén co so ¥ kién tan thanh
ctia da s6 thanh vién Hoi dong quén tri c6 quyén biéu quyét. Nghi quyét nay c6 hiéu luc va gia
tri nhu nghi quyét dugc théng qua tai cudc hop.

16. Cudc hop cua Hoi déng quan tri co thé t6 chuc theo hinh thtc hoi nghi truc tuyén gilra cac
thanh vién cua Hoi déng quan tri khi tat ca hodc mot sb thanh vién dang ¢ nhiing dia diém khac
nhau vé6i diéu kién 1a mdi thanh vién tham gia hop déu c6 thé:

a) Nghe timg thanh vién Hoi dong quan tri khac cung tham gia phat biéu trong cudc hop;

b) Phat biéu véi tit ca cac thanh vién tham du khac mét cach déng thoi. Viéc thao luén gitia cac
thanh vién c6 thé thuc hién mot cach truc tiép qua dién thoai hodc béng phuong tién lién lac
thong tin khac hodc két hop cac phuong thirc nay. Thanh vién Hoi dong quan tri tham gia cudc
hop nhu vay dugc coi 1a “c6 mat” tai cugc hop do6. Dia diém cuoc hop duoc t6 chue theo quy
dinh nay 13 dia diém ma c6 dong nhat thanh vién Hoi ddng quan tri, hoic 1a dia diém c6 mat Cha
toa cudc hop.

Céac quyét dinh dugc thong qua trong cudc hop qua dién thoai dugc td chuc va tién hanh mot
cach hop thirc, co hiéu luc ngay khi két thuc cudc hop nhung phai dugc khang dinh bang céac
chit ky trong bién ban cua tat ca thanh vién Hoi dong quén tri tham dy cudc hop nay
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17. Chu tich Hoi dong quan tri ¢6 trach nhiém giri bién ban hop Hoi dong quan tri t6i cac thanh
vién va bién ban d6 1a bang chimg xac thuc vé cong viéc di duoc tién hanh trong cudc hop trir
khi ¢6 ¥ kién phan d6i vé noi dung bién ban trong thoi han mudi (10) ngay ké tir ngay guri. Bién
ban hop Hoi dong quan tri duoc 1ap bang tiéng Viét va co thé 1ap bang tiéng Anh. Bién ban phai
c6 chir ky cua chu toa va nguoi ghi bién ban.

Piéu 31. Cic tiéu ban thudc Hoi dong quan tri

1. Ho1 déng quan tri co thé thanh lap tiéu ban truc thudc dé phu trach vé chinh sach phat trién,
nhan su, luong thudng, kiém toan ndi bo, quan ly rui ro. S6 lugng thanh vién cta tiéu ban do
Hoi dong quan tri quyét dinh c6 tbi thicu 1a 03 nguoi bao gdm thanh vién cia Hoi dong quan tri
va thanh vién bén ngoai. Céac thanh vién ddc 1ap Hoi déng quan tri/thanh vién Hoi déng quan tri
khong diéu hanh nén chiém da sb trong tiéu ban va mot trong sd cac thanh vién nay duge bd
nhiém 1am Trudng tiéu ban theo quyét dinh cua Hoi dong quan tri. Hoat dong cuia tiéu ban phai
tuan thu theo quy dinh ciia Hoi dong quan tri. Nghi quyét cua tiéu ban chi c6 hiéu lyc khi ¢ da
sO thanh vién tham dy va biéu quyét thong qua tai cudc hop cua tiéu ban.

2. Viéc thuc thi quyét dinh cua Hoi déng quan tri, hodc cua tiéu ban truc thudc Hoi déng quan tri
phai phu hgp vdi cac quy dinh phép luat hién hanh va quy dinh tai Diéu 1& cong ty, Quy ché noi
bd vé quan tri cong ty.

Pi¢u 32. Nguoi phu trach quan tri cong ty

1. Hoi ddng quan tri ciia Cong ty phai bo nhiém it nhat 01 nguoi phu trach quan tri cong ty dé hd
trg cong tac quan tri cong ty tai doanh nghiép. Ngudi phu trach quan tri cong ty c6 thé kiém
nhiém lam Thu ky cong ty theo quy dinh tai khoan 5 Diéu 156 Luat Doanh nghiép.

2. Nguoi phu trach quan tri cong ty khong duge dong thoi lam viée cho t6 chirc kiém toan duoc
chép thudn dang thuc hién kiém toan cac bao céo tai chinh cia Cong ty.

3. Ngudi phu trach quan tri cong ty c6 quyén va nghia vu sau:

a) Tu van Hoi dong quan tri trong viéc t6 chirc hop Dai hoi dong cd dong theo quy dinh va cac
cong viéc lién quan giira Cong ty va cb dong;

b) Chuén bi cac cudc hop Hoi déng quan tri, Ban kiém soat va Pai hoi déng cd dong theo yéu
cau ctia Hoi dong quan tri hodc Ban kiém soét;

c) Tu van vé thi tuc cta cac cude hop;

d) Tham du cac cudc hop;

e) Tu vén thii tuc 1ap cac nghi quyét ctua Hoi dong quan tri pht hop vai quy dinh ciia phap luat;

f) Cung cdp cac thong tin tai chinh, ban sao bién ban hop Hoi dong quan tri va cac thong tin
khac cho thanh vién Hoi déng quan tri va thanh vién Ban kiém soat;

g) Giam sat va bao cdo Hoi dong quan tri vé hoat dong cong bd thong tin ciia Cong ty;
h) La dau mdi lién lac vdi cac bén c6 quyén loi lién quan;
i) Bao mat thong tin theo cac quy dinh ciia phap ludt va Diéu 1¢ cong ty;

j) Cac quyén va nghia vu khac theo quy dinh ctia phap luat va Piéu 1¢ nay.
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VIII. TONG GIAM POC VA NGUOI PIEU HANH KHAC
Piéu 33. T6 chirc by may quan ly

Hé thong quan 1y ctia Cong ty phai dam bao bd may quan 1y chiu trach nhiém truéc Hoi dong
quéan tri va chiu sy giam sat, chi dao cua Hoi déng quan tri trong cong viéc kinh doanh hﬁng
ngdy ctia Cong ty. Cong ty c6 Tong Giam dbc, cac Pho Tong Giam ddc, Ké toan truong va céc
chtc danh quan ly khac do Hoi déng quén tri b nhiém. Viéc bd nhiém mién nhiém, bdi nhiém
céc chtrc danh néu trén phai duoc théng qua bang nghi quyét, quyét dinh ctia Hoi dong quan tri.

Pi¢u 34. Nguoi diéu hanh Cong ty

1. Theo dé nghi cta Téng Giam déc va duoc su chép thuan cua Hoi déng quén tri, Cong ty dugc
tuyén dung nguoi didu hanh khac véi s lwong va tiéu chuin phu hop vé6i co cdu va quy ché
quéan 1y ctia Cong ty do Hoi dong quan tri quy dinh. Nguoi didu hanh doanh nghiép phai co trach
nhiém dé hd trg Cong ty dat dugc cac muc tiéu dé ra trong hoat dong va t6 chirc.

2. Tong Giam dbc duoc tra lwong va thuong. Tién luong va thuong cta Tong Giam ddc do Hoi
ddng quan tri quyét dinh.

3. Tién lwong cta ngudi didu hanh dugc tinh vao chi phi kinh doanh ctia Cong ty theo quy dinh
ctia phap luat vé thué thu nhap doanh nghiép, dugc thé hién thanh muc riéng trong bao cdo tai
chinh hang nam ciia Cong ty va phai bao cao Dai hoi dong c6 dong tai cudc hop thudng nién.
Piéu 35. B6 nhiém, mién nhiém, quyén va nghia vu ciia Tong Giam doc

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

2. Téng Giam ddc 1a nguoi diéu hanh céng viée kinh doanh hiang ngay cua Cong ty; chiu su
giam sat cuia Hoi déng quan tri; chiu trach nhiém truéc Hoi déng quan tri va trudc phap luat vé
viéc thuc hién quyén, nghia vu duoc giao.

3. Nhiém ky cta Toéng Giam ddc khong qua 05 nim va c6 thé duge bd nhiém lai v6i sb nhiém
ky khong han ché. Tong Giam dbc phai dap ung cac tiéu chuan, diéu kién theo quy dinh cua
phap luat va Diéu 1¢ cong ty, cu thé:

a) Khong thudc ddi twong quy dinh tai khoan 2 Diéu 17 ctia Luat doanh nghiép;
b) C6 trinh d¢ chuyén mon, kinh nghiém trong quén tri kinh doanh cta coéng ty;

¢) Tong Giam ddc khong duge 13 nguoi ¢6 quan hé gia dinh, 1a nguoi co lién quan cua ngudi
quéan 1y doanh nghiép, Kiém soat vién ciia cong ty va cong ty me, ngudi dai dién phan vén nha
nude, ngudi dai dién phan vén cua doanh nghiép tai cong ty va cong ty me theo quy dinh tai
diém d khoan 46 Piéu 4 Luat Chung khoan.4. Tong Giam ddc c6 cac quyén va nghia vu sau:

a) Quyét dinh cac van dé lién quan dén cong viéc kinh doanh hang ngay ciia Cong ty ma khong
thudc thim quyén cua Hoi déng quan tri;

b) T6 chirc thyc hién cac nghi quyét, quyét dinh ctuia Hoi dong quan tri;
¢) T6 chire thuc hién ké hoach kinh doanh va phwong an dau tu ciia Cong ty;

d) Kién nghi phwong an co cau t6 chirc, quy ché quan 1y noi bo ctia Cong ty;
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e) B6 nhiém, mién nhiém, bii nhiém cac chic danh quan 1y trong Cong ty, trir cac chirc danh
thudc tham quyén ciia Hoi dong quan tri;

f) Quyét dinh tién luong va lgi ich khac ddi voi nguoi lao dong trong Cong ty, ké ca nguoi quan
1y thudc thim quyén bd nhiém cia Téng Giam ddc ;

g) Tuyén dung lao dong;
h) Kién nghi phuong an tra c6 tirc hodc xir Iy 15 trong kinh doanh;

i) Quyén va nghia vu khac theo quy dinh ctia phéap luat, Didu 1é cong ty va nghi quyét, quyét
dinh cua Hoi d(‘?)ng quan tri.

5. Hoi dong quan tri c6 thé mién nhiém Tong Giam dbc khi da s6 thanh vién Hoi dong quan tri
¢ quyén biéu quyét du hop tan thanh va bd nhiém Tong Giam doc moi thay thé.

IX.BAN KIEM SOAT

Piéu 36. Ung cir, dé cir thanh vién Ban kiém soat (Kiém soat vién)

1. Viéc tng cu, dé cir thanh vién Ban kiém soat dugc thuc hién tuong tu quy dinh tai khoan 1
Diéu 25 Piéu 1¢ nay.

2. Cb ddng hodc nhom cd dong so hitu tir 10% tong sé ¢b phan phd thong trd 1én ¢6 quyén dé ctr
{mg ctr vién Ban kiém soat theo quy dinh ctia Luat Doanh nghiép va Diéu 1é cong ty.

Céc cd dong nam giit ¢6 phan phod thong cd quyén gop sd quyén biéu quyét dé d& cir cac ung
vién Hoi dong quan tri. C6 déng hodc nhom co dong nim gitr 10% dén dudi 20% tong s6 cb
phan c6 quyén biéu quyét dugc dé& cir mot (01) tng vién; tir 20% dén dudi 30% duge dé cir tdi
da hai (02) tmg vién; tir 30% dén dudi 40% duogc dé cir toi da ba (03) ing vién; tir 40% dén dudi
50% duoc dé cir toi da bon (04) tng vién; tir 50% dén dudi 60% duoc dé ctr ndm (05) tng vién.

3. Trudng hop sd lugng cac tng vién Ban kiém soat thong qua dé cir va tng ctr khong du sé
lugng cén thiét, Ban kiém soat duong nhi¢m c6 thé dé ctr thém ung vién hodc t6 chuc dé cir theo
quy dinh tai Diéu 1¢ cong ty, Quy ché ndi b vé quan tri cong ty va Quy ché hoat dong ciia Ban
kiém soat. Viéc Ban kiém soat duong nhiém gi6i thiéu thém ng vién phai duoc cong bd 13 rang
trude khi Pai hoi dong c6 dong biéu quyét bau thanh vién Ban kiém soét theo quy dinh cua phap
luat.

Piéu 37. Thanh phin Ban kiém soat

1. S6 luong thanh vién Ban kiém soat cta Cong ty 1a 03 ngudi. Nhiém ky cia thanh vién Ban
kiém soat khong qua 05 nam va c6 thé dugc bau lai v6i s nhiém ky khong han ché. Truong hop
Kiém soat vién c6 cung thoi diém két thic nhiém ky ma Kiém soat vién nhiém ky méi chua
duge bau thi Kiém soat vién di hét nhiém ky van tiép tuc thuc hién quyén va nghia vu cho dén
khi Kiém soat vién nhiém ky méi duoc bau va nhan nhiém vu.

2. Thanh vién Ban kiém soat phai dép tng cac tiéu chuan va diéu kién theo quy dinh tai Diéu
169 Luat Doanh nghi¢p va khong thudc cac truong hop sau:

a) Lam viéc trong bo phan ké toan, tai chinh cta Cong ty;

b) La thanh vién hay nhan vién ctia cong ty kiém toan doc 1ap thuc hién kiém toan cac bao cao
tai chinh cua cong ty trong 03 nam lién trudc do.
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c¢) La nguoi c6 quan h¢ gia dinh cua nguoi quan Iy doanh nghi¢p cua Cong ty va cong ty me;
nguoi dai dién phan von ciia doanh nghiép, ngudi dai dién phan vén nha nude tai cong ty me va
tai Cong ty.

3. Thanh vién Ban kiém so4t bj mién nhiém trong cac trudng hop sau:

a) Khong con di tiéu chuan va diéu kién 1am thanh vién Ban kiém soat theo quy dinh tai khoan 2
Diéu nay;

b) C6 don tir chirc va duoc chip thuan;

¢) Cac trudng hop khac theo quy dinh ctia phap luat, Diéu 18 nay.

d) Khi nhan dugc van ban lién quan dén viéc thanh vién Ban Kiém soat co don tir nhiém
thudc mot hodc céc truong hop bi mién nhiém quy dinh tai khoan nay, Ban Kiém soat co

trach nhi¢m ghi nhéan va trinh Pai hoi déng cd dong xem xét vige mién nhiém tai ky hop
gan nhat hoac kién nghi Ho1 dong quan tri to chirc 1ay y kién c6 dong bang van ban.
Trong thoi gian cho Dai hoi dong co dong quyét dinh, thanh vién thudc dién xem xét
mién nhiém van 14 thanh vién Ban Kiém so4t theo quy dinh cua phap luét. Cac thanh
vién Ban Kiém soat con lai ¢6 thé xem xét, quyét dinh viéc diéu chinh phan cong nhiém
vu ndi bd cua thanh vién nay nham bao dam hoat dong ctia Ban Kiém soat dugc thuc
hién lién tyc va hi¢u qua.

Viéc chi tra thi lao va cac loi ich khac d6i véi thanh vién Ban Kiém soat trong thoi gian
nay dugc xem xét trén co sé muc d§ tham gia thyc té vao hoat dong ctia Ban Kiém soat
va dugc quyét dinh theo nguyén tac da so cua cac thanh vién BKS con lai.

4. Thanh vién Ban kiém soat bi bdi nhiém trong cac trudng hop sau:

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

b) Khong thuc hién quyén va nghia vu ctia minh trong 06 thang lién tuc, trir truong hop bat kha
khang;

¢) Vi pham nhiéu 1an, vi pham nghiém trong nghia vy ctia thanh vién Ban kiém soat theo quy
dinh ctia Luat Doanh nghiép va Diéu 1& cong ty;

d) Trudong hop khac theo nghi quyét Dai hoi dong c6 dong.

Pi¢u 38. Truwéng Ban kiém soat

1. Truéng Ban kiém soat do Ban kiém soat bau trong sb céac thanh vién Ban kiém soat; viéc bau,
mién nhiém, bai nhiém theo nguyén tic da s6. Ban kiém soat phai c6 hon mot nira sb thanh vién
thuong tra & Viét Nam. Truong Ban kiém soat phai co béng tdt nghiép dai hoc trd Ién thudc mot
trong cac chuyén nganh kinh té, tai chinh, ké toan, kiém toan, lut, quan tri kinh doanh hodc
chuyén nganh c6 lién quan dén hoat dong kinh doanh ctia doanh nghiép.

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

a) Tri€u tép cudc hop Ban kiém soat;

b) Yéu cau Hoi dong quan tri, Tong Giam doc va nguoi di¢u hanh khac cung cap céac thong tin
lién quan dé bao cdo Ban kiém soat;
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¢) Lap va ky bao céo cta Ban kiém soat sau khi da tham khao y kién cta Hoi dong quan tri dé
trinh Pai hoi dong c6 dong.

Dicu 39. Quyén va nghia vu ciia Ban ki€m soat

Ban kiém soat co cac quyén, nghia vu theo quy dinh tai Diéu 170 Luat Doanh nghiép va cac
quyén, nghia vu sau:

1. DBé xuét, kién nghi Dai hoi dong ¢ dong phé duyét danh sach t6 chirc kiém toan dugc chip
thuan thuc hién kiém toan Béo cdo tai chinh ciia Cong ty; quyét dinh t6 chirc kiém toan duoc
chép thuan thuc hién kiém tra hoat dong cua Cong ty, bai mién kiém toan vién duoc chép thuan
khi xét thay can thiét.

2. Chiu trach nhiém trudc ¢ dong vé hoat dong giam st ctia minh.

3. Giam sat tinh hinh tai chinh cia Cong ty, viéc tudn thu phap luat trong hoat dong cua thanh
vién Hoi dong quan tri, Téng Giam ddc, nguoi quan 1y khac.

4. Pam bao phdi hop hoat dong véi Hoi dong quan tri, Tong Giam ddc va cd dong.

5. Truong hop phat hién hanh vi vi pham phép luat hogc vi pham Diéu 18 cong ty cta thanh vién
Hoi dong quan tri, Tong Giam ddc va ngudi diéu hanh khac ctia doanh nghiép, Ban kiém soat
phai théng bao bang vin ban cho Hoi dong quén tri trong vong 48 gid, yéu cdu ngudi c6 hanh vi
vi pham chdm dirt vi pham va c6 giai phap khic phuc hau qua.

6. Xay dung Quy ché hoat dong cua Ban kiém soat va trinh Pai hoi dong c6 dong thong qua.

7. Béo céo tai Pai hoi dong cd dong theo quy dinh tai Didu 290 Nghi dinh sé 155/2020/ND-CP
ngdy 31/12/2020 ctia Chinh phu quy dinh chi tiét thi hanh mot sé didu ciia Luat Chimg khoan.

8. Co quyén tiép can hd so, tai liéu cua Cong ty luu gitt tai tru s& chinh, chi nhanh va dia diém
khac c¢o lién quan dén viéc thuc thi nhiém vu dugc phén cong cua thanh vién Ban kiém soat néu
dugc Ban kiém soat thong qua va nhiing théng tin nay khong thudc pham vi bi mat kinh doanh
ctia Cong ty. Ngudi dugc cung cap thong tin co trach nhiém bao mat thong tin dwoc cung cép, sir
dung ding muc dich cho cong viéc duoc giao; c6 quyén dén dia diém lam viéc ciia ngudi quan
1y va nhan vién cua Cong ty trong gid 1am viéc. Viéc cung cap thong tin theo quy trinh duoc quy
dinh chi tiét tai Quy ché ndi bo vé quan tri Cong ty.

9. C6 quyén yéu cau Hoi dong quan tri, Tong Giam dbc va ngudi quan Iy khac cung cap day du,
chinh xac, kip thoi thong tin, tai lidu vé cong tac quan ly, diéu hanh va hoat dong kinh doanh ciia
Cong ty. Trinh t, tha tuc yéu cau va cung cip thong tin duoc quy dinh cu thé tai Quy ché noi bo
vé quan trj Cong ty.

10. Cac quyén va nghia vu khac theo quy dinh ctia phap luat va Diéu 1é nay.

Diéu 40. Cudc hop ciia Ban kiém soat

1. Ban kiém soat phai hop it nhat 02 lan trong mot nam, s6 lugng thanh vién tham dy hop it nhit
1a 2/3 s6 thanh vién Ban kiém soat. Bién ban hop Ban kiém soat dugc 1ap chi tiét va rd rang.
Ngudi ghi bién ban va cac thanh vién Ban kiém soat tham dy hop phai ky tén vao bién ban cudc
hop. Céc bién ban hop cua Ban kiém soat phai dugc luu gitr nham xac dinh trach nhiém ciia timg
thanh vién Ban kiém soat.

2. Ban kiém soat ¢6 quyén yéu cAu thanh vién Hoi déng quan tri, Téng Giam ddc va dai dién td
chirc kiém toan duoc chép thuan tham duy va tra 16i cac van d& can duogc 1am rd.
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Pi¢u 41. Tién lrong, thi lao, thwéng va lgi ich khac ciia thanh vién Ban kiém soat

Tién luong, thu lao, thudng va lgi ich khac cua thanh vién Ban kiém soat dugc thuc hién theo
quy dinh sau day:

1. Thanh vién Ban kiém soat duoc tra tién luong, thu lao, thudéng va 1¢i ich khac theo quyét dinh
ctia Pai hoi dong c6 dong. Dai hoi dong cd dong quyét dinh tong mirc tién lwong, thu lao,
thuong, loi ich khac va ngan sach hoat dong hang nim cta Ban kiém soét.

2. Thanh vién Ban kiém soat duoc thanh toan chi phi an, &, di lai, chi phi st dung dich vu tu van
doc 1ap véi muc hop ly. Téong muc thu lao va chi phi nay khong vuot qua tong ngan sach hoat
dong héng niam cua Ban kiém soat da duoc Dai hoi déng cd dong chép thuén, trir truong hop Pai
hoi dong cb dong co quyét dinh khéc.

3. Tién lwong va chi phi hoat dong ciia Ban kiém soat dwgc tinh vao chi phi kinh doanh ciia
Cong ty theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép, quy dinh khac ctia phéap luat
¢6 lién quan va phai dwoc 1ap thanh muyc riéng trong béo céo tai chinh hing nam ciia Cong ty.

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

Thanh vién HGi dong quan tri, Thanh vién Ban ki€ém soat, Tong Giam doc va nguoi di€u hanh
khac c6 trach nhi¢m thuc hién cac nhi€ém vu ctia minh, ké c4 nhiing nhi€ém vu voi tu cach thanh
vién cac ti€u ban cta Hoi dong quan tri, mot cach trung thyc, can trong vi lgi ich cua Cong ty.

Piéu 42. Trach nhiém trung thwe va tranh cac xung dot vé quyén loi

1. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong Giam ddc va ngudi quan 1y
khac phai cong khai cac lgi ich c6 lién quan theo quy dinh ctia Luédt Doanh nghié¢p va cac van
ban phap luat lién quan.

2. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong Giam ddc, ngudi quan 1y khac
va nhiing ngudi c6 lién quan cta cac thanh vién nay chi dugc sit dung nhitng thong tin c6 duoc
nho chitc vu ctia minh dé phuc vu loi ich cua Cong ty.

3. Thanh vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong Giam ddc va nguoi quan ly
khac c6 nghia vu thong bao bang vin ban cho Hoi dong quan tri, Ban kiém soat vé cac giao dich
gilta Cong ty, cong ty con, cong ty khac do Cong ty nam quyén kiém soat trén 50% tro 1én von
diéu 1é voi chinh ddi twong d6 hodc véi nhitng ngudi co lién quan ciia ddi twong d6 theo quy
dinh cua phap luat. i véi cac giao dich néu trén do Dai hoi dong cd dong hodc Hoi dong quan
tri chdp thuan, Cong ty phai thuc hién cong b thong tin vé cac nghi quyét nay theo quy dinh ciia
phap luat chimg khoan vé cong b thong tin.

4. Thanh vién Hoi dong quan tri khong duoc biéu quyét dbi véi giao dich mang lai loi ich cho
thanh vién d6 hoac nguoi co6 lién quan cda thanh vién d6 theo quy dinh cta Luat Doanh nghiép
va Piéu 1¢ cong ty.

5. Thanh vién Hoi déng quan tri, thanh vién Ban kiém soat, Téng Giam déc, nguoi quan ly khac
va nhing ngudi c6 lién quan cia cac dbi tuong nay khong duoc st dung hodc tiét 16 cho ngudi
khac cac thong tin ndi bo dé thuc hién céac giao dich ¢6 lién quan.
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6. Giao dich giita Cong ty voi mét hodc nhiéu thanh vién Hoi dong quan tri, thanh vién Ban
kiém soat, Tong Giam ddc, nguoi diéu hanh khac va cac ca nhén, t chirc c6 lién quan dén cac
dbi twong nay khong bi vo hiéu trong cac trudng hop sau day:

a) Ddi v6i giao dich c6 gia tri nhd hon 35% tong gia tri tai san duoc ghi trong bao c4o tai chinh
gan nhat, nhiing ndi dung quan trong cta hgp dong hodc giao dich ciing nhu cdc mdi quan hé va
loi ich cta thanh vién Hoi déng quan tri, thanh vién Ban kiém soat, Téng Giam dbc, nguoi diéu
hanh khac d3 duoc bao cdo Hoi dong quan tri va duoc Hoi dong quan tri thong qua bang da sb
phiéu tan thanh cta nhiing thanh vién Hoi ddng quan tri khong c6 loi ich lién quan;

b) Déi véi giao dich co gia tri tir 35% hodc giao dich dan dén gi4 tri giao dich phat sinh trong
vong 12 thang ké tir ngay thyc hién giao dich dau tién c6 gia tri tir 35% trd 1én tong gia tri tai san
dugc ghi trong bao cao tai chinh gan nhat, nhitng ndi dung quan trong cia giao dich niy ciing
nhu mbi quan hé va lgi ich ctia thanh vién Hoi déng quan tri, thanh vién Ban kiém soat, Téng
Giam dbc , nguoi diéu hanh khac da duoc cong bd cho cac ¢ dong va dugc Pai hoi déng )
dong thong qua bang phiéu biéu quyét cua cac cd dong khong c6 1oi ich lién quan.

¢) Hop ddng, giao dich vay, ban tai san c6 gia tri 16n hon 10% tong gia tri tai san ghi trén bao
céo tai chinh gin nhat giita cong ty va c6 dong s& hiru tir 51% téng sé ¢ phan c6 quyén biéu
quyét tré 1én hodc ngudi c6 lién quan cua cd dong do da duoc cong bd cho cac cd dong va duge
Pai hoi dong c6 dong thong qua bang phiéu biéu quyét cua cac co dong khong cé loi ich lién
quan.

7. Cong ty khong duogc cung cap cac khoan vay hodc bao lanh cho cac dbi twong sau:

a) C6 dong 1a c4 nhan va nguoi co lién quan cua cd déng d6 1a ca nhén;

b) C6 dong 1a to chirc va ngudi c6 lién quan cua cd dong d6 1a ca nhén, trir cic truong hop quy
dinh tai khoan 2 Diéu 293 cua Nghi dinh s6 155/2020/ND-CP;

¢) Nguoi 6 lién quan ctia cd dong 14 to chire, trir trudng hop Cong ty va to chirc 1a ngudi ¢6 lién
quan cta co dong 1 cac cong ty trong cung tap doan hodc cic cong ty hoat dong theo nhoém
cong ty, bao gdm cong ty me - cong ty con, tap doan kinh té va giao dich nay phai duoc Pai hoi
ddng cd dong thong qua theo quy dinh tai Piéu 1é cong ty; dong thoi t6 chirc 1a nguoi cb lién
quan khong phai 1a c¢6 déng cta cong ty theo quy dinh tai khoan 2 Diéu 293 ciia Nghi dinh s
155/2020/ND-CP va trir truong hop phap ludt ¢6 quy dinh khac.

Diéu 43. Trach nhiém vé thiét hai va bdi thuwong

1. Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Tong Giam ddc va ngudi diéu hanh
khac vi pham nghia vu, trach nhi€m trung thuc va cin trong, khong hoan thanh nghia vu cia
minh phai chiu trach nhiém vé nhiing thiét hai do hanh vi vi pham ctia minh gay ra.

2. Cong ty bdi thudng cho nhitng ngudi da, dang hodc c6 thé tro thanh mot bén lién quan trong
céc vu khiéu nai, kién, khoi td (bao gém cac vu viéc dan su, hanh chinh va khong phai la cac vu
kién do Cong ty 1 nguoi khoi kién) néu ngudi d6 di hodc dang 1a thanh vién Hoi dong quan tri,
thanh vién Ban kiém soat, Téng Giam dbc , nguoi diéu hanh khéc, nhan vién hodc dai dién duoc
Cong ty iy quyén di hodc dang thyc hién nhiém vu theo tiy quyén ctia Cong ty, hanh dong trung
thuc, can trong vi loi ich ctia Cong ty trén co s6 tuan thi luat phap va khong c6 bang chimg xac
nhan rang nguoi d6 da vi pham trach nhiém ctia minh.
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3. Chi phi bdi thudng bao gdm chi phi phan quyét, cac khoan tién phat, cic khoan phai thanh
toan phat sinh trong thuc té (ké ca phi thué lut su) hodc dugc coi 1a hop 1y khi giai quyét nhimng
vu viéc nay trong khuon kho luat phap cho phép. Cong ty c6 thé mua bao hiém cho nhiing ngudi
nay dé tranh nhiing trach nhiém bdi thuong néu trén.

XI. QUYEN TRA CUU SO SACH VA HO SO CONG TY
Piéu 44. Quyén tra ciru s6 sach va hd so
1. C6 dong phd thong c6 quyén tra ctru s6 sach va ho so, cu thé nhu sau:

a) C6 dong phd thong co quyén xem xét, tra clru va trich luc thong tin vé tén va dia chi lién lac
cia minh trong danh sach c6 dong c6 quyén biéu quyét; yéu cau stra d6i thong tin khong chinh
xac cua minh; xem xét, tra ctru, trich luc hodc sao chup Diéu 1& cong ty, bién ban hop Pai hodi
ddng cd dong va nghi quyét Pai hoi dong co dong;

b) C6 dong hodc nhém co dong sé hitu tir 05% tong s cd phan phd thong tro 1én ¢6 quyén xem
xét, tra ctru, trich luc s6 bién ban va nghi quyét, quyét dinh cuia Hoi déng quan tri, bao cdo tai
chinh giita nim va hang nim, bao cdo cua Ban kiém soat, hop dong, giao dich phai thong qua
Hoi ddng quan tri va tai liéu khéc, trir tai liéu lién quan dén bi mat thwong mai, bi mat kinh
doanh cua Cong ty.

2. Truong hop dai dién dugc uy quyén cua c6 dong va nhoém cd dong yéu cau tra cuu s6 sach va
ho so thi phai kém theo giay Gy quyén cta cd dong va nhom c6 dong ma nguoi do dai dién hoac
ban sao cong ching cua giay uy quyén nay.

3. Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Téng Giam ddc va ngudi diéu hanh
khac c¢6 quyén tra ciru s6 dang ky cd dong ctia Cong ty, danh sach c6 dong, so sach va hd so
khac cta Cong ty vi nhitng muc dich lién quan téi chirc vu ctia minh voi diéu kién cac thong tin
nay phai dugc bao mat.

4. Cong ty phai luu giit Piéu 1é nay va nhitng ban stra d6i bo sung Diéu 18, Gidy chimg nhan
dang ky doanh nghiép, cic quy ché, cac tai liéu chimg minh quyén s¢ hitu tai san, nghi quyét
Pai hoi déng ) dong va Hoi déng quan tri, bién ban hop Pai hoi déng ) dong va Hoi déng
quén tri, cac bao cao cua Hoi déng quan tri, cac bao céo cua Ban kiém soat, bao céo tai chinh
nam, sb sich ké toan va cac tai liéu khac theo quy dinh cua phap luat tai tru s& chinh hoac mdt
noi khac véi diéu kién 1a cac c6 dong va Co quan ding ky kinh doanh dugc thong bao vé dia
diém luu trix cac tai liéu nay.

5. Piéu 1é cong ty phai dugc cong bd trén trang thong tin dién tir cia Cong ty.

XII. CONG NHAN VIEN VA CONG POAN

Diéu 45. Cong nhan vién va cong doan

1. Téng Giam dbc phai lap ké hoach dé Hoi dong quan tri thong qua cac van dé lién quan dén
viéc tuyén dung, cho nguodi lao dong nghi viéc, tién luong, bao hiém x3a hoi, phuc loi, khen
thuong va ky luat ddi véi nguoi lao dong va ngudi diéu hanh doanh nghiép.

2. Tong Giam dbc phai lap ké hoach dé Hoi dong quan tri thong qua cac van dé lién quan dén
quan hé ctia Cong ty voi cac to chirc cong doan theo cac chuan muc, thong 1¢ va chinh sach quan
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ly t6t nhat, nhiing thong 1& va chinh sach quy dinh tai Diéu 1¢ nay, cic quy ché cta Cong ty va
quy dinh phap luat hién hanh.

XIII. PHAN PHOI LQI NHUAN
Diéu 46. Phin phéi loi nhuin

1. Pai hoi dong cd dong quyét dinh mirc chi tra ¢b tirc va hinh thic chi tra c¢o tirc hang nam tir
lgi nhudn dugc gitr lai ctia Cong ty.

2. Hoi ddng quan tri c6 thé quyét dinh tam tng co tirc giita ky theo y quyén cta Dai hoi co
dong néu xét thdy viéc chi tra nay phi hop voi kha ning sinh 10 cia cong ty.

3. Cong ty khong thanh toan 1di cho khoan tién tra c6 tirc hay khoan tién chi tra lién quan t6i mot
loai ¢ phiéu.

4. Hoi dong quan tri co thé kién nghi Pai hoi dong c6 dong thong qua viéc thanh toan toan bo
hodc mdt phan ¢ tirc bang ¢ phiéu va Hoi ddng quan tri 1a co quan thyc thi quyét dinh nay.

5. Truong hop cd tirc hay nhiing khoan tién khac lién quan téi mot loai ¢6 phiéu duoc chi tra
bang tién mit, Cong ty phai chi tra bang tién dong Viét Nam. Viéc chi tra co thé thyc hién truc
tiép hodc théng qua cac ngan hang trén co s& cac thong tin chi tiét vé tai khoan ngan hang do ¢6
déng cung cap. Truong hop Cong ty da chuyén khoan theo dung cac thong tin chi tiét vé ngan
hang do c6 dong cung cap ma cd dong d6 khong nhan duoc tién, Cong ty khong phai chiu trach
nhiém vé khoan tién Cong ty di chuyén cho c6 dong nay. Viéc thanh toan co tirc ddi véi cac co
phiéu niém yét tai S¢ giao dich ching khoan c6 thé dugc tién hanh thong qua cong ty ching
khoén hodc Tong Cong ty luu ky va bu trir chimg khoan Viét Nam.

6. Can ctr Luat Doanh nghiép, Luat Chimg khoan, Hoi dong quan tri thong qua nghi quyét, quyét
dinh x4c dinh mot ngay cu thé dé chdt danh sach ¢ dong. Can cr theo ngay d6, nhitng ngudi
dang ky voi tu cach c6 dong hodc ngudi sé hitu cac chimg khoan khac duoc quyén nhan cd tirc
béng tién mat hodc cd phiéu, nhén thong bao hodc tai li€u khac.

7. Cac van d¢ khéc lién quan dén phan phdi loi nhuan duoc thuc hién theo quy dinh cua phap
luat.

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

Piéu 47. Tai khoin ngin hang

1. Cong ty mé tai khodan tai cac ngan hang Viét Nam hoac tai cac chi nhanh ngan hang nudc
ngoai dugc phép hoat dong tai Viét Nam.

2. Theo sy chap thuan trudc cua co quan c6 tham quyén, trong truong hop can thiét, Cong ty co
thé mo tai khoan ngén hang & nudc ngoai theo cic quy dinh cta phap lut.

3. Cong ty tién hanh tit ca cac khoan thanh toan va giao dich ké toan thong qua céc tai khoan
tién Viét Nam hoic ngoai t€ tai cac ngan hang ma Coéng ty mo tai khoan.

Diéu 48. Nim tai chinh

Nam tai chinh ctia Cong ty bit dau tir ngay 01 thang 01 hang nim va két thic vao ngay 31 thang
12 hing nam. Nam tai chinh dau tién bit dau tir ngay cdp Gidy ching nhan ding ky doanh
nghiép va két thiic vao ngay 31 thang 12 ngay sau ngiy cdp Gidy chimg nhan ding ky doanh
nghiép do.
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Diéu 49. Ché d6 ké toan

1. Ché d6 ké toan Cong ty sir dung 1a ché d6 ké toan doanh nghiép hoidc ché d6 ké toan dic thu
dugc co quan c6 tham quyén ban hanh, chip thuén.

2. Cong ty lap so sach ké toan bang tiéng Viét, luu giir ho so ké toan theo quy dinh phap luat vé
ké toan va phap luat lién quan. Nhitng hd so nay phai chinh xac, cap nhat, ¢ hé thong va phai
du dé chimg minh va giai trinh cac giao dich ciia Cong ty.

3. Cong ty sir dung don vi tién té trong ké toan la dong Viét Nam. Truong hop Cong ty cé cac
nghiép vu kinh té phat sinh chi yéu bang mot loai ngoai té thi duoc ty chon ngoai t& d6 lam don
vi tién té trong ké toan, chiu trach nhiém vé lwa chon dé trudc phap luat va thong bao cho co
quan quan ly thué tryc tiép.

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

Piéu 50. Bao cao tai chinh nim, ban nién va quy

1. Cong ty phai 1ap bao cao tai chinh ndm va bao cio tai chinh nim phai dugc kiém toan theo
quy dinh ctia phap luat. Cong ty cong bd bao céo tai chinh ndm da duoc kiém toan theo quy dinh
ctia phap luat vé cong bd thong tin trén thi truong chimg khoan va ndp cho co quan nha nudc cd
tham quyén.

2. B4o c4o ké toan hang nam phai bao gdom mot Bao céo két qua hoat san xuat kinh doanh phan
anh mot cach trung thuc va khach quan tinh hinh vé 13i va 16 ctia Cong ty trong nam tai chinh va
mot Bang can dbi ké toan cho théy duoc mot cach trung thyc va khach quan tinh hinh cac hoat
dong cua Cong ty cho dén thoi diém 1ap bao céo. Béo cao luu chuyén tién té va thuyét minh bao
céo tai chinh. Néu Cong ty 1a mot cong ty me thi ngoai bao cio ké toan hang nam con phai bao
gdm ca Ban can dbi ké toan tong hop vé tinh hinh hoat dong ctia Cong ty va cic cong ty con vio
cubi mdi nam tai chinh.

3. Cong ty va cac cong ty con vao cudi mdi ndm tai chinh lap va cong bd cac bao cdo tai chinh
ban nién da soat xét va bao cao tai chinh quy theo quy dinh phap luat vé& cong bd thong tin trén
thi truong chimg khoan va ndp cho co quan nha nudc ¢ tham quyén.

Piéu 51. Bio cio thuwdng nién

Cong ty phai 1ap va cong b Béo cao thuong nién theo cic quy dinh ctia phap luat vé ching
khoan va thi truong chiing khoan.

XVI. KIEM TOAN CONG TY
Piéu 52. Kiém toin

1. Pai hoi dong c6 dong chi dinh mot cong ty kiém toan doc lap hodc thong qua danh sach cac
cong ty kiém toan doc 1ap va uy quyén cho Hoi dong quan tri quyét dinh lya chon mot trong sd
cac don vi nay tién hanh kiém toan bao céo tai chinh ctia Cong ty cho nim tai chinh tiép theo
dua trén nhiing diéu khoan va diéu kién thoéa thuan véi Hoi déng quan tri.

2. Bao cao kiém toan dugc dinh kém bao cdo tai chinh nam ctia Cong ty.

3. Kiém toan vién ddc lap thuc hién viéc kiém toan bao cao tai chinh ctia Cong ty dugc tham du
cac cudc hop Pai hoi dong co dong va duge quyén nhan cac thong bao va cac thong tin khac lién
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quan deén cudc hop Pai hoi dong cd dong va dugc phat bicu y kién tai dai hdi ve cac van de co
lién quan dén viéc kiém todn bao cao tai chinh cua Cong ty.

XVIL. DAU CUA DOANH NGHIEP
Piéu 53. Diu ciia doanh nghiép

1. D4u bao gom dau duogc lam tai co s¢ khic ddu hodc dau dudi hinh thirc chit ky sd theo quy
dinh ctia phap luat vé giao dich dién tur.

2. Hoi déng quan tri quyét dinh loai dau, s6 lugng, hinh thic va ndi dung diu cua Cong ty, chi
nhanh, vin phong dai dién ctia Cong ty (néu co).

3. Hoi dong quan tri, Téng Giam ddc sir dung va quan ly ddu theo quy dinh ctia phap luat hién
hanh.

XVIII. GIAI THE CONG TY

Piéu 54. Giai thé cong ty

1. Cong ty co thé bi giai thé trong nhiing trudng hop sau:

a) Két thiic thoi han hoat dong da ghi trong Diéu 1¢ cong ty ma khong c¢6 quyét dinh gia han;
b) Theo nghi quyét, quyét dinh ctia Dai hoi dong c6 dong;

¢) Bi thu hoi Gidy ching nhan ding ky doanh nghiép, trir truong hop Luat Quan 1y thué c6 quy
dinh khac;

d) Cac truong hop khac theo quy dinh cta phép luat.

2. Viéc giai thé Cong ty trudc thoi han (ké ca thoi han di gia han) do Pai hoi dong cd dong
quyét dinh, Hoi ddng quan tri thyc hién. Quyét dinh giai thé nay phai dugc thong bao hodc phai
dugc chip thuan boi co quan c6 tham quyén (néu bit budc) theo quy dinh.

Diéu 55. Thanh ly

1. Téi thiéu 06 thang trudc khi két thuc thoi han hoat dong ctia Cong ty hodc sau khi cé quyét
dinh giai thé Cong ty, Hoi dong quén tri phai thanh 1ap Ban thanh Iy gom 03 thanh vién, trong
d6 02 thanh vién do Pai hoi dong ¢ dong chi dinh va 01 thanh vién do Hoi dong quan tri chi
dinh tir 01 cong ty kiém toan doc lap. Ban thanh 1y chuan bi cac quy ché hoat dong cua minh.
Céc thanh vién ctia Ban thanh 1y c6 thé dugc lya chon trong sé nhdn vién ciia Cong ty hoic
chuyén gia doc 1ap. Tat ca cac chi phi lién quan dén thanh 1y dugc Cong ty wu tién thanh toan
trude cac khoan ng khac cua Cong ty.

2. Ban thanh 1y ¢6 trach nhiém bao cdo cho Co quan dang ky kinh doanh vé ngay thanh lap va
ngdy bit dau hoat dong. Ké tir thoi diém d6, Ban thanh Iy thay mat Cong ty trong tat ca cac cong
viéc lién quan dén thanh 1y Cong ty trudc Toa 4n va cac co quan hanh chinh.

3. Tién thu duoc tir viée thanh ly dugc thanh toan theo tha tu sau:
a) Cac chi phi thanh ly;

b) Céac khoan ng luong, trg cép théi viée, bao hiém xa hoi va cac quyén lgi khac ctuia nguoi lao
dong theo thoa woc lao dong tap thé va hop dong lao dong da ky két;

¢) No thué;
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d) Céc khoan n¢ khac cuia Cong ty;

e) Phan con lai sau khi di thanh toan tit ca cac khoan ng tir muc (a) dén (d) trén day duoc chia
cho cac ¢6 déng. Cac b phan wu dai dwoc wu tién thanh toan trudc.

XIX. GIAI QUYET TRANH CHAP NOI BQ

Pitu 56. Giai quyét tranh chip ndi bd

1. Trudng hop phat sinh tranh chap, khiéu nai lién quan t6i hoat dong ciia Cong ty, quyén va

nghia vu cta cac c6 dong theo quy dinh tai Luat Doanh nghiép, Piéu 1é cong ty, cac quy dinh

phap ludt khac hodac thoa thuan gitra:

a) CH dong voi Cong ty;

b) C6 dong v6i Hoi dong quan tri, Ban kiém soat, Téng Giam ddc hay nguoi didu hanh khac;

Céc bén lién quan cb ging giai quyét tranh chip d6 thong qua thuong luong va hoa giai. Trir

truong hop tranh chip lién quan t6i Hoi dong quan tri hodc Chi tich Hoi dong quan tri, Chu tich

Hoi dong quan tri chii tri viée giai quyét tranh chdp va yéu ciu timg bén trinh bay céc thong tin

lién quan dén tranh chip trong vong 07 ngay lam viéc ké tir ngdy tranh chap phat sinh. Truong

hop tranh chap lién quan ti Hoi dong quén tri hay Chu tich Hoi ddng quan tri, bat ctr bén nao

cling c6 thé yéu cau Trudng Ban kiém soét chi dinh mot chuyén gia doc 1ap lam trung gian hoa

giai cho qua trinh giai quyét tranh chip.

2. Truong hop khong dat duoc quyét dinh hoa giai trong vong 06 tuan tir khi bat dau qué trinh

hoa giai hodc néu quyét dinh cia trung gian hoa giai khong duoc cac bén chap nhan, mot bén co

thé dua tranh chap d6 ra Trong tai hodc Toa an.

3. Céc bén ty chiu chi phi c6 lién quan tdi thu tuc thuong luong va hoa giai. Viéc thanh toan cac

chi phi ctia Toa an dugc thuc hién theo phan quyét ciia Toa an.

XX. BO SUNG VA SUA POI PIEU LE

Diéu 57. Piéu I¢ cong ty

1. Viéc stra d6i, bo sung Diéu 18 nay phai dugc Dai hoi dong c6 dong xem xét, quyét dinh.

2. Truong hop phép luat c6 quy dinh lién quan dén hoat dong ciua Cong ty chua duoc dé cap
trong ban Piéu 1& nay hodc truong hop c6 quy dinh phap luat méi khac véi diéu khoan trong
Diéu 18 nay thi 4p dung nhiing quy dinh d6 dé diéu chinh hoat dong ciia Cong ty.

XXI. NGAY HIEU LUC

Pi¢u 58. Ngay hiéu lrc

1. Ban diéu 1¢ nay gébm 21 muc, 58 diéu duoc Pai hoi dong cd dong Cong ty Co phan Thiét ké
Xay dyng Thuong mai Phiic Thinh thong qua ngay ..../04/2026 va cung chép thuan hiéu luc
toan van ciia Pidu 1¢ nay. Diéu 1& nay thay thé cho cac ban Diéu 1& dugc Pai hoi dong cb
dong thong qua trude do.

2. Piéu 1& duoc 1ap thanh 10 ban, c6 gia tri nhu nhau va phai dugc luu giit tai tru s¢ chinh cia
Cong ty.

3. Diéu 18 nay 1a duy nhat va chinh thirc ciia Cong ty.
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4. Cac ban sao hodc trich luc Diéu 18 cong ty c6 gia tri khi c6 chit ky ciia Chu tich Hoi dong
quan tri hodc t6i thiéu 1/2 tong s6 thanh vién Hoi dong quan tri.

NGUOI PAI DIEN THEO PHAP LUAT
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~ CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
THIET KE XAY DUNG THUONG Pic lap - Tw do - Hanh phic
MAI PHUC THINH

THE SOCIALIST REPUBLIC OF VIETNAM

PHUC THINH DESIGN CONSTRUCTION Independence — Freedom — Happiness
TRADING JOINT STOCK COMPANY
Sb: 07/TTr-HPQT-2026 Tp. H6 Chi Minh, ngay 18 thdng 04 ndm 2026
No.: 07/TTr-HPOT-2026 Ho Chi Minh City, April 18", 2026
TO TRINH
PROPOSAL

Sira ddi, bd sung Quy ché hoat dong ciia Hji ddng quan tri
Amendment and supplementation of the Regulations on Operation of the Board of Direct

Kinh giri: Pai Hji Pdng C6 Pong Cong ty C6 phén Thiét Ké Xay Dyng Thwong Mai
Phic Thinh

Stock Company

- Can cir Ludt Doanh nghiép 59/2020/QH14 thong qua ngay 17 thang 06 nam 2020 duge
stea doi, bo sung boi Ludt s6 03/2022/QH15 ngay 11/01/2022, Lugt 56 76/2025/QH15
ngay 17/6/2025 va cdc vin ban hwdng dan thi hanh;

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed on June 17, 2020, as
amended and supplemented by Law No. 03/2022/QH]15 dated January 11, 2022, Law No.
76/2025/QH15 dated June 17, 2025, and guiding documents for implementation,

- Cén cit Nghi dinh 56 245/2025/ND-CP ngay 11 thing 9 nam 2025 cua Chinh phil sita o,
bo sung mot s6 diéu cia Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 ndm 2020 cua
Chinh phu quy dinh chi tiét thi hanh mét so diéu cua Ludt Chieng khodn,

Pursuant to Decree No. 245/2025/ND-CP dated September 11, 2025, of the Government
amending and supplementing a number of articles of Decree No. 155/2020/ND-CP dated

December 31, 2020, of the Government detailing the implementation of a number of
articles of the Law on Securities;

- Can cit Thong tu s6 116/2020/TT-BTC ngay 31/12/2020 hudng ddn mét s6 diéu vé qudn
tri Cong ty dp dung doi voi Cong ty dai chiing;
Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020, guiding a number
of articles on corporate governance applicable to public companies,

- Cén cit Diéu 1é t6 chirc va hoat déng ciia Cong ty cé phan Thiét Ké Xay Dung Thuong
Mai Phuc Thinh,
Pursuant to the Charter of organization and operation of Phuc Thinh Design Construction
Trading Joint Stock Company;

Ho1 dong quan tri Cong ty Cb phan Thiét Ké Xay Dyng Thuong Mai Phuc Thinh kinh
trinh Pai hoi déng cb dong xem xét va thong qua céc van dé sau:



The Board of Directors of Phuc Thinh Design Construction Trading Joint Stock Company
respectfully submits to the General Meeting of Shareholders for consideration and approval of
the following matters:

1. Xem xét thong qua vidc Stra ddi, bd sung Quy ché hoat dong ctia Hoi dong quan tri
ctia Cong ty C6 phan Thiét Ké Xay Dung Thuong Mai Phuc Thinh, nhdm phu hop véi quy dinh
phép luét hién hanh (7ai liéu dinh kem).

Consider and approve the amendment and supplementation of the Regulations on

Operation of the Board of Directors of Phuc Thinh Design Construction Trading Joint Stock
Company, to be in accordance with current legal regulations (attached document).

2. Giao cho Chu tich Hoi ddng quén tri thuc hién trién khai cac tha tuc, ky két cac vin
ban lién quan dé ban hanh Quy ché hoat déng cua Hoi ddng quén tri Cong ty Cb phan Thiét Ké
Xay Dung Thuong Mai Phuc Thinh theo quy dinh.

Authorize the Chairman of the Board of Directors to implement proced :
relevant documents to issue the Regulations on Operation of the Board of Dirggiors

Thinh Design Construction Trading Joint Stock Company in accordance with regz%{ﬁtgf 3\
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CHUONG 1. QUY DPINH CHUNG

Diéu 1. Pham vi diéu chinh va ddi twgng 4p dung

1. Pham vi diéu chinh: Quy ché hoat dong ciia Hoi ddng quan tri quy dinh co ciu to chirc nhan

su, nguyén tac hoat dong, quyén han, nghia vu cta Hoi déng quéan tri va cac thanh vién Hoi

ddng quan tri nham hoat dong theo quy dinh tai Luat Doanh nghiép, Piéu 1& Cong ty, Quy ché
noi bd vé Quan tri Cong ty va cac quy dinh khac ctia phap luat co lién quan.

2. PBéi twong ap dung: Quy ché nay dugc 4p dung cho Hoi dong quan tri, cac thanh vién Hoi

d6ng quan tri va nhitng ddi twong lién quan c6 dé cap trong quy ché nay.

Piéu 2. Nguyén tic hoat dong ciia Hoi dong quan tri

1. Hoi dong quan tri 1am viéc theo nguyén tic tap thé. Cac thanh vién ctia Hoi dong quan tri

chiu trach nhiém c4 nhan vé phﬁn viéc ciia minh va cung chiu trach nhi€ém truée Pai hoi déng

cd dong, trude phap luat vé cac nghi quyét, quyét dinh ciia Hoi dong quan tri ddi véi su phat
trién ctia Cong ty.

2. Hoi déng quan tri giao trach nhi¢m cho Téng Giam déc t6 chirc diéu hanh thyuc hién cac nghi

quyét, quyét dinh ctia Hoi dong quén tri.

Diéu 3. Dinh nghia va cic thuit ngir

1. Trong Quy ché nay, nhiing thuat ngir dudi day dugc hiéu nhu sau:

a) Von diéu Ié 13 tong ménh gia c6 phan di ban hodc dugc ding ky mua khi thanh 1ap Cong ty
b phan va theo quy dinh tai Piéu 6 Diéu 1¢ Cong ty C6 phan Thiét ké Xay dung Thuong
mai Phuc Thinh;

b) Ludt Doanh nghiép 1a Luat Doanh nghiép s6 59/2020/QH14 dugc Qudc hdi nude Cong hoa
X3 hoi Chit nghia Viét Nam thong qua ngdy 17 thang 6 nam 2020 va duoc sira doi, bd sung
boi Luat s6 76/2025/QH15 ngay 17 thang 06 ndm 2025;

¢) Ludt Chitng khodn 1a Luat Ching khoan s6 54/2019/QH14 dugc Qudc hoi nudec Cong hoa
X4 hoi Chii nghia Viét Nam thong qua ngay 26 thang 11 nam 2019 va duoc sira d6i, bd sung
boi Luat sé 56/2024/QH15 ngay 29/11/2024;;

d) Nguoi quan Iy doanh nghiép 1a ngudi quan ly Cong ty, bao gdbm Chu tich Hoi dong quan tri,
thanh vién Hoi dong quan tri, Tong Giam dbc va ca nhén giit chiic danh quan 1y khac do Pai
hoi déng ) dong hoac Hoi déng quan tri b6 nhiém;

e) Nguoi c6 lién quan 1a ca nhan hoic to chirc duge quy dinh tai khoan 46 Piéu 4 Luat Chimg
khoan;

f) Co dong la ca nhan, t6 chic s hitu it nhat mot cd phan ctia Cong ty c6 phan;

g) Thanh vién Ban kiém sodt 13 Kiém soat vién;

h) Thanh vién HDQT khong diéu hanh 14 thanh vién HDQT khong phai 1a Tong Giam dbc, Pho
Tong Giam ddc, Ké toan truéng va nhitng ngudi diéu hanh khac theo quy dinh cua Diéu 18
Cong ty.

2. Trong Quy ché nay, cac tham chiéu t6i mot hodc mot sd quy dinh hodc van ban khac bao

gdm ca nhiing stra d6i, bé sung hodc vin ban thay thé.
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3. Céc tiéu dé (Muc, Piéu cia Quy ché nay) dugc st dung nham thuén tién cho viéc hiéu noi
dung va khong anh hudng tdi ndi dung ciia Quy ché nay.

CHUONG II. THANH VIEN HQOI PONG QUAN TRI
Pi¢u 4. Quyén va nghia vu ciia thanh vién Hdi dong quin tri
1. Thanh vién Hoi dong quan tri c6 day du cac quyén va trach nhiém theo quy dinh cta Luat
Doanh nghiép, Luat Ching khoéan, phap lut lién quan va Piéu 1&é Cong ty, trong d6 co quyén
dugc cung cip cac thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh cua Cong ty
va cua cac don vi trong Cong ty.
2. Thanh vién Hoi dong quan tri ¢6 nghia vu theo quy dinh cta Luat Doanh nghiép, Diéu 1¢
Cong ty va cac nghia vu sau:
a) Thyc hién cac nhiém vu cia minh mot cach trung thuec, can trong vi loi ich cao nhit cua cd
dong va cua Cong ty;
b) Tham dy day da cac cudc hop cua Hoi dong quan tri va co ¥ kién vé cac van dé duoc dua ra
thao luan;
¢) Béo cao kip thoi, ddy du véi Hoi ddng quan tri cac khoan thu lao nhan dugc tir cac Cong ty
con, Cong ty lién két va cac t6 chirc khac;
d) Béo cdo Hoi dong quan tri tai cudc hop gan nhat cac giao dich gitra Cong ty, Cong ty con,
Cong ty khac do Cong ty nam quyén kiém soat trén 50% tré 1én von diéu 1¢ voi thanh vién Hoi
dong quan tri va nhitng ngudi c6 lién quan cia thanh vién do; giao dich gitta Cong ty voi Cong
ty trong d6 thanh vién Hoi dong quan tri 1a thanh vién sang 1ap hodc 1a nguoi quan 1y doanh
nghiép trong thdi gian 03 nam gan nhét trudc thoi diém giao dich;
d) Thuc hién cong bd thong tin khi thuc hién giao dich c6 phiéu cua Cong ty theo quy dinh cia
phép luat.
3. Tumg thanh vién Hoi dong quan tri doc 1ap ctia Cong ty phai lap bao cdo danh gia vé hoat
dong ctia Hoi ddng quan tri.
Piéu 5. Quyén dwoc cung cip thong tin ciia thanh vién Hoi dong quan tri
1. Thanh vién Hoi dong quan tri co quyén yéu cau Tong Giam ddc, Pho Tong Giam dbc, nguoi
quan 1y khéc trong Cong ty cung cap thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh
doanh cuia Cong ty va cua don vi trong Cong ty.
2. Nguodi quén Iy doanh nghiép dwoc yéu cAu phai cung cép Kip thoi, diy di va chinh xac
thong tin, tai liéu theo yéu cdu ciia thanh vién Hi dong quan tri. Trinh tw, thi tuc yéu ciu
va cung cip thong tin dwoc quy dinh dwoc quy dinh chi tiét tai Quy ché ndi b vé Quan tri
Cong ty. Di¢u 6. S6 lwong, nhiém ky, va co ciu thanh vién Hdi ddng quan tri
1. S6 lwong thanh vién Hoi dong quan tri 1a 05 nguoi.
2. Nhiém ky cuia thanh vién Hoi ddng quan tri khong qua 05 ndm va c6 thé duoc bau lai v6i sd
nhié¢m ky khong han ché. Mot c4 nhan chi duoc bau lam thanh vién doc lap Hoi déng quan tri
cua mot Cong ty khong qua 02 nhiém ky lién tuc.
3. Trudng hop tat ca thanh vién Hoi dong quan tri cing két thiic nhiém ky thi cac thanh vién d6
tiép tuc 14 thanh vién Hoi ddng quan tri cho dén khi ¢ thanh vién méi dugc bau thay thé va tiép
quan cong viéc.
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4. Co cau thanh vién Hoi déng quén tri:

Co cdu Hoi dong quan tri cia Cong ty phai dam bao tdi thiéu 01 thanh vién khong diéu hanh.
Cong ty han ché toi da thanh vién Hoi dong quan tri ki€ém nhiém chure danh diéu hanh ctia Cong
ty dé dam bao tinh doc lap cia Hoi dong quan tri.

Téng s6 thanh vién doc 1ap Hoi dong quan tri phai dam bao quy dinh c6 ti thiéu 01 thanh vién
doc lap;

5. Thanh vién hoi dong quan tri doc 1ap duoc to chirc va phdi hop hoat dong theo nguyén tic
sau:

a) Thuc hién quyén va nghia vu dugc giao mdt cach trung thuc, can trong, tdt nhat nham bao
dam lgi ich hop phap toi da ctia Cong ty;

b) Trung thanh véi loi ich ciia Cong ty va c6 dong; khong s dung thong tin, bi quyét, co hoi
kinh doanh cua Cong ty, dia vi, chic vu va stir dung tai san cua Cong ty de tu lgi hodc phuc vu
loi ich cua to chirc, ¢4 nhan khac;

¢) Moi hoat dong cua thanh vién hoi dong quan tri doc 1ap phai dam bao tuan thii cac quy dinh
cua phap luat, va Dicu 1€ Cong ty.

Piéu 7. Tiéu chuin va diéu ki¢n thanh vién Hpi dong quan tri

1. Thanh vién Hoi dong quan tri phai dap mg céc tiéu chuan va diéu kién sau day:

a) Khong thugc doi tugng quy dinh tai khoan 2 Piéu 17 Luit Doanh nghiép;

b) Co trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh hodc trong linh vuc, nganh,
nghé kinh doanh ctia Cong ty va khong nhat thi€t phai 1a c6 dong cua Cong ty;

¢) Thanh vién Hoi dong quan tri Cong ty c¢6 thé dong thoi 1a thanh vién Hoi dong quan tri hodc
Hoi dong thanh vién tai toi da 05 cong ty;

d) Tiéu chudn va diéu kién khac theo Piéu 1¢ Cong ty.

2. Thanh vién Hoi dong quan tri doc 1ap phai dap Gmg céc tiéu chudn va diéu kién sau day:

a) Khong phai 1a nguoi dang lam viée cho Cong ty, Cong ty me hodc Cong ty con ctia Cong ty;
khong phai la nguoi da ting lam viéc cho Cong ty, Cong ty me hodc Cong ty con cua Cong ty it
nhat trong 03 nam lien trudc do;

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

¢) Khong phai 1a ngudi cé vo hodc chéng, bd d¢, bd nudi, me dé, me nudi, con dé, con nudi, anh
rudt, chi rudt, em rudt la cd6 dong lon cua Cong ty; 1a ngudi quan ly cua Cong ty hoac Cong ty
con cua Cong ty;

d) Khong phai 1a nguoi truc tiép hodc gian tiép s hiru it nhat 01% tong s co phan c6 quyén
biéu quyét cia Cong ty;

d) Khong phai 1a nguoi da timg 1am thanh vién Hoi dong quén tri, Ban kiém soat cia Cong ty it
nhat trong 05 nam lién trudc do, trir truong hop dugce bo nhiém lién tuc 02 nhi¢m ky;

e) Tiéu chuan va diéu kién khac theo Diéu 18 cong ty va phap luat cé lién quan.

3. Thanh vién doc 1ap Hoi dong quan tri phai thong bao véi Hoi dong quan tri vé viéc khong
con dap ung du cac ti€u chuan va diéu kién quy dinh tai khoan 2 Diéu nay va duong nhién
khong con la thanh vién doc 1ap Hoi dong quan tri ké tr ngay khong dap uimg da céc ti€u chuan
va dieu ki¢n. H)i dong quan tri phai thong bao truong hop thanh vién doc 1ap Hoi dong quan tri
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khong con dap Gmg du cac tiéu chuan va diéu kién tai cudc hop Dai hoi dong c6 dong gan nhit
hodc triéu tdp hop Pai hoi déng cd dong dé bau bd sung hodc thay thé thanh vién doc 1ap Hoi
ddng quan tri trong thoi han 06 thang ké tir ngay nhan duoc thong bao cua thanh vién doc 1ap
Hoi ddng quan tri c6 lién quan.

Diéu 8. Chii tich Hji dong quan trj

1. Chu tich Hoi déng quan tri do Hoi déng quan tri bau, mién nhiém, bii nhiém trong s6 céc
thanh vién Hoi dong quan tri.

2. Chu tich Hoi dong quan tri Cong ty khong dugc kiém Tong Giam ddc.

3. Chu tich Hoi dong quan tri c6 quyén va nghia vu sau ddy:

a) Lap chuong trinh, ké hoach hoat dong cua Hoi déng quan tri;

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

¢) Té chirc viéc thong qua nghi quyét, quyét dinh cua Hoi ddng quan tri;

d) Giam sat qua trinh t& chtre thuc hién cac nghi quyét, quyét dinh ciia Hoi dong quan tri;

d) Chu toa cudc hop Pai hoi déng ) dong;

e) Quyén va nghia vu khac theo quy dinh ctia Luat Doanh nghiép va Diéu 1¢ Cong ty.

4. Truong hgp Chu tich HGi déng quan tri c6 don tir chuc hodc bi bai mién, Hoi déng quan tri
phai bau nguoi thay thé trong thoi han 10 ngay ké tir ngay nhan don tir chirc hodc bi bii mién.

5. Truong hgp Chu tich Hoi déng quan tri Véng mat hodc khong thé thuc hién dugce nhiém vu
ctia minh thi phai iy quyén bang van ban cho mét thanh vién khac cua Hoi dong quan tri thuc
hién quyén va nghia vu ctia Chu tich Hoi dong quan tri theo nguyén tic quy dinh tai Didu 18
Cong ty. Truong hop khong c6 ngudi duoc iy quyén hodc Cha tich Hoi ddng quan tri chét, mat
tich, bi tam giam, dang chip hanh hinh phat ti, dang chap hanh bién phéap xir Iy hanh chinh tai
co s& cai nghién bit budc, co s gido duc bit bude, trén khoi noi cu tra, bi han ché hoic mat
nang lyc hanh vi dan sy, c6 khé khan trong nhan thire, lam chi hanh vi, bi Toa an cAm dam
nhiém chtrc vy, cdm hanh nghé hoéc lam cong viéc nhét dinh thi c4c thanh vién con lai bau mot
nguoi trong s cc thanh vién giir chirc Chu tich Hoi dong quan tri theo nguyén tic da sé thanh
vién con lai tan thanh cho dén khi c¢6 quyét dinh méi ciia Hoi dong quan tri.

6. Khi xét théiy can thiét, Hoi déng quan tri quyét dinh b6 nhiém mot (01) hodc nhiéu nguoi lam
Thu ky Cong ty voi nhiém ky theo quyét dinh ctia Hoi dong quan tri. Hoi dong quan tri ¢ thé
bai nhiém Thu ky Cong ty khi can nhung khong trai voi cac quy dinh phéap luat hién hanh vé lao
dong. Thu ky Cong ty c6 quyén va nghia vu sau day:

a) Ho trg t6 chirc triéu tap hop Pai hoi déng ) dong, Hoi déng quan tri; ghi chép cac bién ban
hop;

b) Hb tro thanh vién Hoi d(‘?)ng quén tri trong viéc thuc hién quyén va nghia vu dugc giao;

¢) Hb trg Hoi dong quan tri trong ap dung va thuc hién nguyén tic quan tri Cong ty;

d) HS trg Cong ty trong xdy dung quan hé ¢ dong va bao vé quyén, loi ich hgp phap cua cd
d6ng; viéc tuan thu nghia vu cung cip thong tin, cong khai hoa thong tin va thu tyc hanh chinh;
d) Quyén va nghia vu khac theo quy dinh tai Diéu 16 Cong ty, Quy ché noi bo vé quén tri Cong
ty.

Quy ché hoat dgng ciia HPQT Céng ty Cé phin Thiét ké Xay dung Thuong mai Phiic Thinkh



Pi¢u 9. Mién nhiém, bii nhi¢m, thay thé va bd sung thanh vién Hoi dong quan tri

1. Pai hoi dong c6 ddng mién nhiém thanh vién Hoi dong quan tri trong truong hop sau day:
a) Khong co du tiéu chuan va diéu kién theo quy dinh tai Piéu 155 Luat Doanh nghiép;

b) Co6 don tu churc va duogc chép thuan;

¢) Truong hop khac quy dinh tai Diéu 16 Cong ty.

2. Khi nhan dugc van ban lién quan dén viéc thanh vién Hoi déng quan tri ¢6 don ttr nhiém hodc
thudc mot hodc cac truong hop bi mién nhiém quy dinh tai khoan 1 Diéu nay, Hoi dong quan tri
c6 trach nhiém ghi nhén va trinh Dai hoi déng cd dong xem xét viéc mién nhiém tai ky hop gén
nhat hodc theo hinh thuc 13y ¥ kién c¢6 dong bang vin ban.

Trong thoi gian chd Pai hoi dong c¢d dong quyét dinh, thanh vién thudc dién xem xét mién
nhiém véan 1a thanh vién Hoi dong quan tri theo quy dinh ctia phap luat. Cac thanh vién Hoi
déng quan tri con lai cé thé xem xét, quyét dinh viéc diéu chinh phéan cong nhiém vu ndi b
hoidc chirc danh quan 1y (néu c6) ctia thanh vién nay nhim bao dam hoat dong quan trj cia Cong
ty dugc thyc hién lién tuc va hiéu qua.

Viéc chi tra thu lao va céac loi ich khac dbi voi thanh vién Hoi dong quén tri trong thoi gian nay
duogc xem xét trén co s muc do tham gia thuc té vao hoat dong quan tri cia Cong ty va dugc
quyét dinh béi cac thanh vién HPQT con lai.

3. Truong hop Thanh vién Hoi déng quan tri ¢6 don tir nhiém/ttr chirc, trinh ty va thu tuc tiép
nhan cu thé nhu sau:

a) D¢ thong bao tir nhiém/tir chire, thanh vién Hoi dong quan tri tir nhiém/tir chirc phai giri Pon
tir nhiém/tir chirc dén Hoi dong quan tri bao gdm céac ndi dung chu yéu sau day:

- Chirc vu tir nhiém/ttr chire;

- Ly do tir nhiém/tlr chiic;

- Thoi diém c6 hiéu luc (ghi rd ngay bat dau c6 hiéu luc);

- Chit ky va ghi 18 ho tén (dugc viét tay) cta thanh vién Hoi dong quan tri.

b) Quy trinh xir Iy don tir nhiém/tir chtre ctia thanh vién Hoi dong quan tri quy dinh tai diém a
khoéan nay nhu sau:

- Cong ty cong bd thong tin bat thudng trong thdi han 24 gio ké tir khi nhan dugce don tir
nhiém/tir chire.

- Chii tich Hoi dong quan tri hodc nguoi tridu tap hop Hoi dong quan tri phai giri thong bao moi
hop dén cac thanh vién Hoi dong quan tri trong vong 07 (bay) ngay lam viée ké tir ngay Cong ty
nhan dugc don tir nhiém/tlr chitc va chim nhat 1a ba (03) ngay lam viéc trude ngay hop.

- Cudc hop Hoi dong quan tri phai duge to chiic khong qua 10 ngay lam viéc ké tir ngay Cong
ty nhan dugc don tir nhiém/tir chire.

+ Truong hop Hoi dong quan tri théng qua viéc tiép nhan don tir nhiém/tir chirc, thanh
vién Hoi déng quan tri tr nhiém/ttr chirc van thuc hién quyén va nghia vu cho dén khi
dugc Pai hoi dong c6 dong thong qua quyét dinh mién nhiém thanh vién Hoi dong quan
tri, trur quyén tham du, biéu quyét tai cudc hop Hoi déng quan tri va quyén nhan thu lao
ctia thanh vién Hoi dong quan tri.
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+ Trudong hop Hoi dong quan tri khong thong qua viée tiép nhan don tir nhiém/tir chuc,
thanh vién Hoi déng quan tri tir nhiém/tir chirc van tiép tuc thyuc hién quyén va nghia vu
cho dén khi dugc Dai hoi dong cd dong thong qua quyét dinh mién nhiém thanh vién
Hoi dong quan tri. Hoi dong quan tri phai thong bao bang vin ban néu 1 1y do tir chdi
tiép nhan don tir nhiém/tir chire dén thanh vién Hoi déng quan tri to nhiém/tir chirc cham
nhit 02 ngay 1am viéc sau ngay c6 quyét dinh.

2. Pai hoi déng cd dong bai nhiém thanh vién Hoi déng quan tri trong truong hop sau day:

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

b) Truong hop khéc quy dinh tai Luat Doanh nghiép va Diéu 1¢ Cong ty.

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

4. Hoi déng quan tri phai triéu tap hop Pai hoi déng cd dong dé bau bd sung thanh vién Hoi
ddng quan trj trong truong hop sau ddy:

a) SO thanh vién Hoi ddng quan tri bi giam qua mot phan ba so vdi s6 quy dinh tai Diéu 1& Cong
ty. Truong hop nay, Hoi ddng quan tri phai triéu tap hop Dai hoi dong c6 dong trong thoi han
60 ngay ké tir ngay sb thanh vién bi giam qua mot phan ba;

b) S6 lwong thanh vién doc 1ap Hoi dong quan tri giam xudng, khong bao dam ty 1& theo quy
dinh tai diém b khoan 1 Piéu 137 Luat doanh nghiép;

¢) Trir truong hop quy dinh tai diém a va diém b khoan nay, Pai hoi dong c6 dong bau thanh
vién méi thay thé thanh vién Hoi déng quéan tri da bi mién nhiém, bii nhiém tai cudc hop g?m
nhat.

Piéu 10. Cach thirc bau, mién nhiém, bii nhiém thanh vién Hji ddng quan tri

1. C6 d6ng hodc nhom cb dong so hitu tir 10% tong sb6 cb phan phd thong tré 1én co quyén dé
clr ing cir vién Hoi dong quan tri theo quy dinh cta Luat Doanh nghiép va Diéu 1é Cong ty.
Viéc dé ctr nguoi vao Hoi déng quan tri thye hién nhu sau:

a) Céc cb dong pho thong hop thanh nhom dé dé ctr ngudi vao Hoi dong quan tri phai thong bao
vé viée hop nhém cho cac co doéng du hop biét trude khi khai mac Pai hoi déng ) dong. Co
d6ng hodc nhom cd dong nam gitr 10% dén dudi 20% téng s6 cb phan cd quyén biéu quyét
dugc dé cir mot (01) tng vién; tir 20% dén dudi 30% dugce dé cir toi da hai (02) tng vién; tir
30% dén dudi 40% dugc dé cir toi da ba (03) Gng vién; tir 40% dén dudi 50% dugc dé ctur i da
bdn (04) tng vién; tir 50% dén dudi 60% duogc dé cir toi da ndm (05) Gng vién; tir 60% dén dudi
70% duoc dé cir t6i da sau (06) ing vién; tir 70% dén 80% duoc dé cir t6i da bay (07) ing vién;
va tir 80% dén dudi 90% dugc dé cir tam (08) ung vién tro 1én.

b) Cén ctr ) lugng thanh vién Hoi déng quan tri, cd dong hoac nhém ) dong quy dinh tai
khoan nay dugc quyén dé ctir mot hodc mét s6 nguoi theo quyét dinh ciia Pai hoi dong cd dong
lam tmg cir vién Hoi dong quan tri

2. Vin ban d& ctr Gmg ctr vién ghi rd tén ¢d déng hodc nhom cd dong, sb lwong timg loai ¢d phan
ctia c6 dong hodc nhom cb dong tai thoi diém dé cir tmg ctr vién Hoi ddng quan tri va cac théng
tin lién quan dén Gmg cir vién (hd so Gng cir vién) theo quy dinh tai Piéu 25 Diéu 1é cong ty.
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a. Viéc d¢ cur ing ctr vién doi véi hinh thire cude hop Pai hoi dong ¢6 dong:

- Trudng hop C6 dong hodc nhom cd dong giri dé nghi bang vin ban vé viée dé cir ing
ctr vién Hoi dong quan tri trude 15 (muoi 1im) ngay khai mac hop Dai hoi dong c6
dong, Hoi dong quan tri co trach nhiém xem xét hop thong qua trong vong 5 (ndm)
ngay ké tir khi nhan dwoc dé nghi dé ctr, tmg cir va cong bd thong tin lién quan dén
cac Gmg ctr vién tdi thiéu muoi (10) ngay trude ngay khai mac hop Dai hoi dong co
dong.

- Trudng hop c¢b dong hoic nhom cb dong dé cir khong dam bao t6i thiéu 15 ngay
trudc ngay khai mac hop Pai hoi dong c6 dong, Hoi dong quan tri giri thong bao thoi
gian xem xét hd so tmg ctr vién dén cd dong hodc nhém cd dong trong vong 3 (ba)
ngay ké tir ngay nhan dé ctr, ing cir. Trong thoi gian xem xét néu trén, Hoi dong quan
tri s& cong b thong tin img ctr vién ngay khi Hoi ddng quan tri thong qua hd so img
clr vién. Truong hop Hoi dong quan trj khong c6 du thoi gian xem xét nhu da thong
bao, Hoi déng quan tri s€ trinh thong tin dé ctr, ung cu nay tai cudc hop Pai hoi déng
co dong.

b. Viéc dé cir img cir vién ddi voi hinh thirc 1dy ¥ kién c6 dong bang vin ban:

- Hoi ddng quan tri c6 trach nhiém cong b Quy ché dé cir ing cir vién Hoi dong quan
tri (biéu mau va cac thong tin lién quan dén viéc dé cir, img ctr) chdm nhat bay (07)
ngdy trude ngay chét danh sach tng cir, dé cir. Ngay chdt danh sach tng ctr, dé cir do
Hoi dong quan tri quyét dinh. Ung cir vién va c6 dong d& cir phai dam bao cac yéu
cau vé tiéu chuan, diéu kién theo quy dinh cua phap luat va biéu 1¢ Cong ty, co trach
nhiém ndp ho so tmg cir, dé cir dung thoi han va ddy du thanh phan ho so theo thong
bao cua Cong ty. Viéc thong bao két qua hd so khong dap tmg yéu cau (néu co) duoc
thuc hién bang thu dién tir (email).

- Sau khi hét thoi han nhan ho so tmg cir, dé ctr, Cong ty chdt danh sach céc ung cir
vién du diéu kién. Danh sach va thong tin lién quan dén cac ung cir vién du didu kién
duge cong bd toi thicu mudi (10) ngay trudc ngay giri lai phiéu lay y kién co dong.
Sau thoi diém cong bd danh sach tng cir vién theo quy dinh, Cong ty khong tiép nhan
ho so g ctr, d¢ cir bo sung cho dot 1ay y kién do.

3. Trudng hop sé lwong tmg cir vién Hoi dong quan tri thong qua dé cir va img cir theo quy dinh
tai khoan 5 Piéu 115 Luit Doanh nghiép van khong du sb lugng can thiét, Hoi déng quan tri
duong nhiém dé ctr thém Ung cir vién theo quy dinh tai Piéu 1¢ Cong ty, Quy ché ndi b vé
quan tri Cong ty va Quy ché hoat dong cua Hoi dong quan tri. Viéc Hoi dong quan tri dwong
nhiém d& cir thém tng ctr vién phai dugc cong bd rd rang trude khi Dai hoi dong cd dong biéu
quyét bau thanh vién Hoi ddng quan tri theo quy dinh cuta phap luat.

4. Trudong hop sé luong tmg cir vién do Hoi dong quan tri dwong nhiém dé ctr thém theo khoan
3 Piéu nay van khong du sd luong can thiét, Hoi dong quan tri cong bd thong tin vé viée sb
lwong tng cir vién Hoi ddng quan tri khong du s6 lugng can thiét trong thdi han cham nhat 1a 05
ngiy trudc ngay khai mac PHDCD. Hoi dong quan tri to chirc cho cac cd dong khac dé cir theo
quy dinh tai Diéu 1é Cong ty, Quy ché ndi bd vé quan tri Cong ty va Quy ché hoat dong cua Hoi
ddng quan tri. Viéc Hoi dong quan tri dwong nhiém to chirc cho cac cd dong khac dé cir thém
mg clr vién phai dugc cong bd 18 rang trude khi Pai hoi dong cd dong biéu quyét bau thanh
vién Hoi dong quan tri theo quy dinh cua phap lut.
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5. Viée biéu quyét bau thanh vién Hoi ddng quan tri phai thuc hién theo phuwong thirc bau don
phiéu, theo d6 mdi cd dong co tong sd phiéu biéu quyét twong tmg voi tong sé cb phan sé hitu
nhan vai s6 thanh vién duge bau ctia Hoi dong quan tri va c6 dong co quyén don hét hodc mot
phan tong s6 phiéu bau cia minh cho mot hodc mot sb Gmg cir vién. Nguoi tring cir thanh vién
Hoi dong quan tri duge xac dinh theo s phiéu bau tinh tir cao xudng thap, bat dau tir g ctr
vién c6 s6 phiéu bau cao nhat cho dén khi di s6 thanh vién quy dinh tai Piéu 1& Cong ty.
Truong hop c6 tir 02 tng cir vién tro 1én dat cing sd phiéu bau nhu nhau cho thanh vién cubi
cung cua Hoi dong quan tri thi s& tién hanh bau lai trong s6 cac Gmg ctr vién c6 sd phiéu bau
ngang nhau hodc lwa chon theo tiéu chi quy ché bau cir hodc Diéu 18 Cong ty.
6. Néu sb tng vién nho hon hodc bang sé thanh vién HPQT can bau thi viéc bau thanh vién
HDQT c6 thé dugc thuc hién theo phuwong thirc bau don phiéu hodc thuc hién theo phwong thirc
biéu quyét (tan thanh, khong tan thanh, khong c6 ¥ kién). Ty 1& biéu quyét thong qua theo
phuong thire biéu quyét duge thuc hién theo Khoan 2 Piéu 21 Diéu 1é Cong ty.
7. Viéc mién nhiém, bai nhiém thanh vién Hoi déng quan tri do Pai hoi déng co doéng thuc hién
theo phuong thirc biéu quyét (tan thanh, khong tan thanh, khong c6 ¥ kién). Ty 1& biéu quyét
thong qua theo phuong thire biéu quyét duge thuc hién theo Khoan 2 Diéu 21 Diéu 1é Cong ty.
Piéu 11. Thong bio vé biu, mién nhi¢m, bii nhi¢m thanh vién Hji dong quan tri
1. Truong hop di xac dinh dugc Gmg cir vién Hoi dong quén tri, Cong ty phai cong bd thong tin
lién quan dén cac ing ctr vién tdi thiéu 10 ngay trudc ngay khai mac hop Dai hoi dong c6 dong
trén trang thong tin dién tir cia Cong ty dé ¢ dong c6 thé tim hiéu vé cac ing cir vién nay trude
khi bo phiéu, tng cir vién Hoi dong quén tri phai c6 cam két bang vin ban vé tinh trung thuc,
chinh xac cia cac thong tin ca nhan dugc cong bd va phai cam két thuc hién nhiém vu mét cach
trung thuc, can trong va vi loi ich cao nhit ctia Cong ty néu duoc bau lam thanh vién Hoi dong
quan tri. Thong tin lién quan dén tmg cir vién Hoi dong quan tri dugc cong bd bao gom:
a) Ho tén, ngay, thang, nam sinh;
b) Trinh d¢ chuyén mon;
¢) Qua trinh cong tac;
d) Céc chirc danh quéan 1y khac (bao gdm ca chirc danh Hoi dong quan tri ciia Cong ty khac);
d) Loi ich c6 lién quan t6i Cong ty va cac bén co6 lién quan ctia Cong ty;
e) Cac thong tin khac (néu c6) theo quy dinh tai Diéu 1& Cong ty;
g) Cong ty phai c6 trach nhiém cong b thong tin vé cac Cong ty ma ung cir vién dang nam gitr
chue vy thanh vién Hoi dong quan tri, cac chirc danh quan 1y khac va céac loi ich 6 lién quan téi
Cong ty ciia img ctr vién Hoi dong quan tri (néu co).
2. Viéc thong bao vé két qua bau, mién nhiém, bdi nhiém thanh vién Hoi déng quan tri thyuc
hién theo cac quy dinh hudng dan vé cong b thong tin.

CHUONG III. HOI PONG QUAN TRI
Pi¢u 12. Quyén va nghia vu ciia Hoi dong quan tri
1. Hoi ddng quan tri 1a co quan quan ly Cong ty, ¢ toan quyén nhén danh Cong ty dé quyét
dinh, thuc hién quyén va nghia vu ctia Cong ty, trir cac quyén va nghia vy thude tham quyén cua
Pai hoi dong c6 dong.
2. Quyén va nghia vu ciia Hoi dong quan tri do luat phap, Piéu 1é Cong ty va Dai hoi dong cd
dong quy dinh. Cu thé, Hoi dong quan tri 6 nhitng quyén han va nghia vu sau:
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a) Quyét dinh chién luge, ké hoach phat trién trung han va ké hoach kinh doanh héng nam cda
Cong ty;

b) Kién nghi loai c6 phan va tong s ¢6 phan dugc quyén chao ban cua timg loai;

¢) Quyét dinh ban c¢6 phan chwa ban trong pham vi s6 ¢ phan duoc quyén chao ban cia timg
loai; quyét dinh huy dong thém von theo hinh thire khac;

d) Quyét dinh gia ban ¢ phan va trai phiéu ctia Cong ty;

e) Quyét dinh mua lai c6 phén theo quy dinh tai khoan 1 va khoan 2 Piéu 133 Luit Doanh
nghiép;

f) Quyét dinh phuong an dau tu va du 4n dau tu trong thim quyén va giéi han theo quy dinh
cua phap luat;

g) Quyét dinh giai phap phat trién thi truong, tiép thi va cong nghé;

h) Thong qua hop dong mua, ban, vay, cho vay va hop dong, giao dich khac c6 gia tri tir 20%
tong gié tri tai san trd 1én duoc ghi trong béo cdo tai chinh gan nhét ciia Cong ty, trir trudng
hop Diéu 1é Cong ty c6 quy dinh ty 1& hodc gia tri khac trir truong hop cac hop dong, giao
dich thudc thim quyén quyét dinh ciia Pai hoi dong cd dong theo quy dinh tai diém d
khoan 2 Piéu 138, khoan 1 va khoan 3 Piéu 167 Luat Doanh nghiép;

i) Bau, mién nhiém, bii nhiém Chu tich Hoi dong quan tri; bd nhiém, mién nhiém, ky két hop
ddng, cham dirt hop dong ddi v6i Tong Giam ddc va nguoi quan 1y quan trong khic do
Diéu 1¢ Cong ty quy dinh; quyét dinh tién luong, thu lao, thuong va loi ich khac ciia nhiing
ngudi quan 1y do; cir ngudi dai dién theo iy quyén tham gia Hoi dong thanh vién hoic Pai
hoi dong c6 dong ¢ Cong ty khac, quyét dinh muc thu lao va quyén loi khac ctia nhing
nguoi do;

j) Giam sat, chi dao Tong Giam ddc va ngudi quan 1y khac trong diéu hanh cong viéc kinh
doanh hing ngay cua Cong ty;

k) Quyét dinh co céu t6 chirc, quy ché quan 1y ndi bo cua Cong ty, quyét dinh thanh 1ap Cong
ty con, chi nhanh, vin phong dai dién va viéc gbp von, mua cd phan cua doanh nghiép
khac;

1) Duyét chuong trinh, ndi dung tai liéu phuc vu hop dai hoi déng cd dong, triéu tap hop dai
hoi ddng cd dong hodc ldy ¥ kién dé Pai hoi ddng cd dong thong qua nghi quyét;

m) Trinh bao céo tai chinh héng nam d3 duoc kiém toan 1én Pai hoi déng ) dong;

n) Kién nghi muc c6 tirc dugce tra; quyét dinh thoi han va tha tuc tra ¢d tirc hodc xtr ly 16 phat
sinh trong qué trinh kinh doanh;

0) Thuc hién chi tra co tuc, quyét dinh thoi han va thu tuc tra ¢d tic cho cd dong theo quy
dinh phap luat sau khi di duoc Dai hoi dong cb dong thuong nién théng qua

p) Kién nghi viéc t6 chirc lai, giai thé Cong ty; yéu cdu pha san Cong ty;

q) Quyét dinh ban hanh Quy ché hoat dong Hoi déng quan tri, Quy ché noi b vé quan tri
Cong ty sau khi duoc Dai hoi dong c6 dong thong qua; Quy ché vé cong bd thong tin cua
Cong ty;

r) Yéu cau Tong Giam ddc, Pho Tong Giam ddc, ngudi quan 1y khac trong Cong ty cung cap
thong tin, tai li€u vé tinh hinh tai chinh, hoat dong kinh doanh cia Cong ty va cua don vi
trong Cong ty.

s) Ngudi quan 1y duoc yéu cau phai cung cap kip thoi, day du va chinh xac thong tin, tai liéu
theo yéu cau ctia thanh vién Hoi dong quan tri. Trinh tu, thu tuc yéu cau va cung cp thong
tin dugc quy dinh cu thé tai Quy ché ndi bo vé Quan tri Cong ty.
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t) T6 chic dao tao, tAp hudn vé quan tri cong ty va cac kj ning can thiét cho thanh vién Hoi
ddng quan tri, Tong Giam ddc, Nguoi phy trach quan tri cong ty va ngudi quan 1y khac cta
Cong ty;

u) Quyén va nghia vu khic theo quy dinh ciia Luat Doanh nghiép, Luat Ching khoan, quy
dinh khac cua phéap luat va Diéu 1& Cong ty, Quy ché ndi bd vé quan tri Cong ty.

3. Hoi dong quan tri phai bao cdo Dai hoi dong co dong két qua hoat dong ctia Hoi dong quan
tri theo quy dinh tai Piéu 280 Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nim 2020 cia
Chinh pha quy dinh chi tiét thi hanh mét s6 diéu ciia Luat Chimg khoén.

4. Hoi dong quan tri thong qua nghi quyét, quyét dinh bang biéu quyét tai cudc hop, 13y y kién
bang vian ban hodc hinh thirc khac do Diéu 1& Cong ty quy dinh. Mdi thanh vién Hoi dong quan
tri c6 mot phiéu biéu quyét.

5. Truong hop nghi quyét, quyét dinh do Hoi dong quan tri thong qua trai voi quy dinh ctia phap
luat, nghi quyét Dai hoi dong c6 dong, Didu 1é Cong ty giy thiét hai cho Cong ty thi cac thanh
vién tan thanh théng qua nghi quyét, quyét dinh d6 phai cung lién ddi chiu trach nhiém c4 nhan
vé nghi quyét, quyét dinh d6 va phai dén bu thiét hai cho Cong ty; thanh vién phan ddi thong
qua nghi quyét, quyét dinh noi trén dugc mién trir trach nhiém. Truong hop nay, ¢ dong cia
Cong ty cb quyén yéu cau Toa an dinh chi thuc hién hodc hiy bo nghi quyét, quyét dinh noi
trén.

Piéu 13. Nhiém vu va quyén han ciia Hi dong quan tri trong viéc phé duyét, ky két hop
dong giao dich

1. Hoi dong quan tri chip thuan cac hop ddng, giao dich c6 gia tri nhé hon 35% hodc giao dich

dan dén tong gia tri giao dich phat sinh trong vong 12 thang ké tir ngay thuc hién giao dich dau

tién c6 gia tri nho hon 35% tong gi4 tri tai san ghi trén bao cdo tai chinh gan nhat hodc mot ty

1, gia tri khac nho hon theo quy dinh tai Didu 16 Cong ty gitra Cong ty v4i mot trong cac dbi

tuong sau:

- Thanh vién Hoi ddng quan tri, thanh vién Ban kiém soat, Téng Giam ddc, ngudi quan Iy
khac va nguoi c6 lién quan ciia cac doi twong nay;

- C6 dong, ngudi dai dién uy quyén cia cd dong sé hitu trén 10% tong von cb phan phd thong
cua Cong ty va nhitng ngudi c6 lién quan cia ho;

- Doanh nghiép c6 lién quan dén cac ddi tugng quy dinh tai khoan 2 Diéu 164 Luat Doanh
nghiép.

2. Hoi dong quan tri chdp thuan cac Hop dong, giao dich vay, cho vay, ban tai san c6 gia tri nho

hon hodc bang 10% tong gia tri tai san cua doanh nghiép ghi trong bao cdo tai chinh gan nhat

gilta Cong ty va c6 dong so hitu tir 51% tong sd ¢d phan c6 quyén biéu quyét tro 1én hodc ngudi

c6 lién quan ciia c6 dong do.

3. Nguoi dai dién Cong ty ky hop dong, giao dich phai thong bao cho thanh vién Hoi dong quan

tri, thanh vién Ban kiém soat vé cac déi twong c6 lién quan dbi v6i hop dong, giao dich d6 va

giri kém theo du thao hop dong hodc ndi dung chii yéu cia giao dich. Hoi ddng quan tri quyét

dinh viéc chap thuan hop dong, giao dich trong thoi han 15 ngay ké tir ngay nhan dugc thong

béo, trir truong hop Piéu 1é Cong ty quy dinh mot thdi han khéc; thanh vién Hoi dong quan tri

c6 loi ich lién quan dén cac bén trong hop ddng, giao dich khong c6 quyén biéu quyét.
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Piéu 14. Trach nhiém ciia Hoi ddng quan tri trong viéc triéu tap hop Pai hdi dong cd dong
bat thuwong

1. Hoi ddng quan tri phai triéu tap hop Dai hoi dong c6 dong bét thuong trong cac truong hop
sau:

a) Hoi dong quan tri xét thay can thiét vi lgi ich ciia Cong ty;

b) S6 lwong thanh vién Hoi dong quan tri, thanh vién Ban kiém soat con lai it hon sb luong
thanh vién t6i thiéu theo quy dinh ctia phap luat;

¢) Theo yéu cau cua cd dong hoic nhém cd dong quy dinh tai khoan 2 Piéu 115 cta Luat
Doanh nghiép; yéu cau triéu tap hop Dai hoi ddng c6 dong phai duoc thé hién bang vin ban,
trong d6 néu rd 1y do va muyc dich cudc hop, c6 du chit ky cua cac ¢ dong lién quan hodc vin
ban yéu cau dugc 1ap thanh nhiéu ban va tdp hop du chit ky cua cac cd dong co lién quan; Co
dong hodc nhom c6 dong chiu hoan toan trach nhiém trudc phép luat vé tinh chinh xac, trung
thuc cua céc tai liéu, chimg ctr cung cip cho co quan c6 tham quyén khi yéu cau triéu tdp hop
Dai hoi dong cb dong

d) Theo yéu cau ciia Ban kiém soat;

d) Cac truong hop khac theo quy dinh cua phéap luat va Diéu 1& Cong ty.

2. Triéu tap hop Pai hoi dong c6 dong bat thudng

Hoi dong quan tri phai triéu tap hop Dai hoi dong ¢ dong trong thoi han 60 ngay ké tir ngay sd
luong thanh vién Hoi déng quan tri hodc thanh vién Ban Kiém soat con lai it hon sb luong
thanh vién t4i thiéu theo quy dinh tai biéu 1& Cong ty hodc nhan dugc yéu cau quy dinh tai diém
¢ va diém d khoan 1 Diéu nay;

3. Ngudi triéu tdp hop Pai hoi dong cd dong phai thyuc hién cac cong viée sau day:

a) Chuén bi danh sach cd dong du diéu kién tham gia va biéu quyét/béu cu tai cudc hop Dai hoi
dong cb dong. Danh sach cd dong c6 quyén dy hop Pai hoi dong co dong dugc lap khong qua
10 ngay trudc ngiy gii thong bao moi hop Pai hoi dong cd dong néu Piéu 1é Cong ty khong
quy dinh thoi han ngén hon. Céng ty phai cong bd thong tin vé viéc 1ap danh sach cb dong co
quyén tham dy hop Pai hoi dong c6 dong tdi thiéu 20 ngay trudc ngay ding ky cudi cing;

b) Chuén bj chuong trinh, n6i dung dai hoi;

¢) Chuén bi tai liéu cho dai hoi;

d) Du thao nghi quyét Dai hoi dong c6 dong theo ndi dung du kién ciia cude hop;

d) Xac dinh thoi gian va dia diém t6 chic dai hoi;

e) Thong bao va giri thong bao hop Pai hoi dong co dong cho tat ca cac ¢ dong co quyén du
hop;

g) Cac cong viéc khac phuc vu dai hoi.

Piéu 15. Cac tiéu ban giup viéc Hoi ddng quan tri.

1. Khi xét théy can thiét, Hoi déng quan tri c thé thanh lap tiéu ban truc thudc dé phu trach vé
chinh sach phat trién, nhan su, luong thuong, kiém toan ndi bo, quan ly rui ro. S6 lugng thanh
vién ciia tiéu ban do Hoi dong quan tri quyét dinh c6 ti thiéu 1a 02 nguoi bao gdm thanh vién
ctia Hoi dong quan tri va thanh vién bén ngoai. Cac thanh vién doc lap Hoi dong quan tri/ thanh
vién Hoi dong quan tri khong diéu hanh nén chiém da s trong tiéu ban va mot trong s cac
thanh vién nay dugc bo nhiém 1am Trudng tiéu ban theo quyét dinh cta Hoi dong quan tri. Hoat
dong cua tiéu ban phai tuan thi theo quy dinh ctia Hoi dong quan tri. Nghi quyét cia tiéu ban
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chi ¢ hiéu lyc khi c6 da sé thanh vién tham dy va biéu quyét thong qua tai cudc hop cua tiéu
ban..
2. Viéc thuc thi quyét dinh cua Hoi déng quan tri, hoac cta tiéu ban truc thudoc Hoi déng quéan
tri phai pht hop véi cac quy dinh phap luat hién hanh va quy dinh tai Diéu 16 Cong ty, Quy ché
ndi bd vé quan tri Cong ty.

CHUONG IV. CUQC HOP HOI PONG QUAN TRI
Diéu 16. Cugc hop Hoi dong quin trj
1. Chu tich Hoi dong quan tri dugc bau trong cudce hop dau tién cua Hoi dong quan tri trong thoi
han 07 ngay lam viéc ké tir ngay két thic bau cir Hoi ddng quén tri d6. Cudc hop nay do thanh
vién c¢6 sd phiéu bau cao nhat hoic ty 1é phiéu bau cao nhét triéu tap va chu tri. Truong hop cd
nhiéu hon mot thanh vién c6 sé phiéu bau hodc ty 1& phiéu bau cao nhat va ngang nhau thi cac
thanh vién bau theo nguyén tic da s6 dé chon 01 ngudi trong sé ho triéu tap hop Hoi dong quan
tri.
2. Hoi dong quan tri phai hop it nhat mdi quy 01 1an va cé thé hop bat thuong.
3. Chir tich Hoi dong quan tri triéu tap hop Hoi dong quan tri trong trudng hop sau day:
a) Co dé nghi cia Ban kiém soat hodc thanh vién doc 1ap Hoi déng quan tri;
b) C6 dé nghi cia Tong Giam ddc hodc it nhat 05 ngudi quan 1y khac;
c) Co dé nghi cua it nhét 02 thanh vién Hoi d(‘?)ng quan tri;
d) Truong hop khac do Diéu 1¢ Cong ty quy dinh.
4. Dé nghi quy dinh tai khoan 3 Diéu nay phai dugc 1ap thanh vin ban, trong d6 néu & muc
dich, van dé can thao luan va quyét dinh thuc tham quyén ctuia Hoi dong quan tri.
5. Chu tich Hoi dong quan tri phai triéu tap hop Hoi dong quan tri trong thoi han 07 ngay lam
viéc ké tir ngay nhan dugc dé nghi quy dinh tai khoan 3 Diéu nay va cham nhét 1 03 ngay lam
viéc truge ngay hop. Cudc hop Hoi dong quan tri phai dwoc to chirc khong qua 10 ngay lam
viéc ké tir ngdy Cong ty nhan duoc dé nghi. Truong hop khong triéu tap hop Hoi dong quan tri
theo d& nghi thi Chu tich Hoi dong quan tri phai chiu trach nhiém vé nhiing thiét hai xay ra dbi
v6i Cong ty; ngudi dé nghi c6 quyén thay thé Chu tich Hoi dong quan tri triéu tip hop Hoi dong
quan tri.
6. Chu tich Hoi dong quan tri hodc ngudi triéu tap hop Hoi dong quan tri phai giri thong bao
moi hop chdm nhat 1a 03 ngay lam viéc trudc ngay hop néu Diéu 1¢ Cong ty khong cé quy dinh
khac. Thong bao moi hop phai xac dinh cy thé thoi gian va dia diém hop, chuong trinh, cac van
dé théo luan va quyét dinh. Thong bao moi hop phai kem theo tai liéu st dung tai cudc hop va
phiéu biéu quyét cua thanh vién.
Thong bao moi hop Hoi dong quan tri c¢6 thé giri bang gidy moi, dién thoai, fax, phuong tién
dién tir hodc phuong thirc khac do Diéu 1& Cong ty quy dinh va bao dam dén duoc dia chi lién
lac ctia timg thanh vién Hoi dong quan tri dugc dang ky tai Cong ty.
7. Chu tich Hoi déng quan tri hodc nguoi triéu tp guri thong bao moi hop va cac tai li€u kém
theo dén cac thanh vién Ban Kiém soat nhu dbi véi cac thanh vién Hoi ddng quan tri.
Thanh vién Ban Kiém soat c6 quyén du cac cudc hop Hoi dong quan tri; co quyén thao luan
nhung khong dugc biéu quyét.
8. Cudc hop Hoi ddng quan tri duge tién hanh khi c6 tir 3/4 tong s thanh vién tré 1én dy hop.
Truong hop cude hop duge triéu tap theo quy dinh tai khoan nay khong du s6 thanh vién du hop
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theo quy dinh thi Chu tich Hoi ddng quan tri phai giri théng bdo moi hop 1an 2 dén thanh vién

Hoi dong quan tri trong vong 07 ngay ké tir ngdy du dinh hop lan thir nhat, va cham nhat 14 03

ngay lam viéc trude ngay hop. Cudc hop Hoi dong quan tri phai dugc t6 chirc khong qua 10

ngay ké tir ngay du dinh hop 1an thi nhit. Trudng hop nay, cudc hop duoc tién hanh néu ¢6 hon

mot ntra sd thanh vién Hoi déng quén tri du hop.

9. Thanh vién Hoi dong quan tri dugc coi 14 tham dy va biéu quyét tai cudc hop trong truong

hop sau day:

a) Tham dy va biéu quyét truc tiép tai cudc hop;

b) Uy quyén cho ngudi khac dén du hop va biéu quyét theo quy dinh tai khoan 11 Diéu nay;

¢) Tham dy va biéu quyét thong qua hoi nghi tryc tuyén, bo phiéu dién tir hodc hinh thirc dién tir

khac;

d) Guri phiéu biéu quyét dén cudc hop théng qua thu, fax, thu dién tu;

d) Guri phiéu biéu quyét bang phuong tién khac theo quy dinh trong Piéu 1¢ Cong ty.

10. Truong hop gii phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu quyét phai dung

trong phong bi dan kin va phai dugc chuyén dén Chu tich Hoi dong quan tri chdm nhét 1a 01 gio

trude khi khai mac. Phiéu biéu quyét chi dugc mé trude su chimg kién cua tat ca nhitng ngudi
du hop.

11. Thanh vién phai tham du day du cac cudc hop Hoi dong quan tri. Thanh vién dugc oy quyén

cho thanh vién Hoi dong quan tri khac hodc cho nguoi khac (khong phai thanh vién Hoi dong

quan tri néu dugc da sd thanh vién Hoi dong quan tri chap thuan) du hop va biéu quyét.

12. Biéu quyét

a. Trir quy dinh tai diém b khoan 11 DPiéu 16 Quy ché nay, mdi thanh vién Hoi dong quan tri
hodc ngudi dugc ty quyén theo quy dinh tai khoan 9 Didu nay truc tiép c6 mat voi tu cach
ca nhan tai cudc hop Hoi déng quan tri c6 mét (01) phiéu biéu quyét;

b. Thanh vién Hoi dong quan tri khong duogc bicu quyét d6i voi giao dich mang lai loi ich cho
thanh vién d6 hodc nguodi cd lién quan cua thanh vién doé theo quy dinh cua Luat Doanh
nghiép va Diéu 43 Piéu 1é Cong ty;

c. Kiém soat vién c6 quyén du cudc hop Hoi dong quan tri, c6 quyén thao luan nhung khong
dugc biéu quyét.

12. Hoi dong quan tri ¢6 quyén lay ¥ kién cac thanh vién Hoi dong quan tri bang vin ban dé

thong qua Nghi quyét Hoi dong quan tri khi thong qua cac van dé thudc thim quyén cua Hoi

ddng quan tri tai Khoan 2 Diéu 27 Diéu 1& Cong ty. Phiéu 1ay y kién phai dugc gui dén cac

thanh vién Hoi ddng quan tri cham nhit ba (03) ngay trudc thoi han phai giri lai phiéu liy y

kién. Bién ban kiém phiéu ldy ¥ kién phai c6 chir ky ctia Chi tich Hoi dong quan tri (dai dién

thanh phan kiém phiéu) va Truong ban kiém soat (dai dién thanh phan giam sat kiém phiéu).

Nghi quyét theo hinh thirc 1dy ¥ kién bang vin ban dugc thong qua trén co so ¥ kién tan thanh

ctia da sb thanh vién Hoi dong quan tri co quyén biéu quyét. Nghi quyét nay c6 hiéu lyc va gia

tri nhu nghi quyét duoc théng qua tai cudc hop.

13. Cudc hop ctia Hoi déng quan tri co thé t6 chuc theo hinh thirc hoi nghi truc tuyén gitta cac

thanh vién ctia Hoi déng quan tri khi tat ca hodc mot sd thanh vién dang & nhiing dia diém khac

nhau v6i diéu kién 1a mdi thanh vién tham gia hop déu c6 thé:

a. Nghe ting thanh vién Hoi dong quan tri khic cting tham gia phat biéu trong cudc hop;
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b. Phat biéu v6i tit ca cac thanh vién tham du khac mot cach déng thoi. Viée thao luén gitra cac
thanh vién c6 thé thuc hién mot cach truc tiép qua dién thoai hoac béng phuong tién lién lac
thong tin khac hodc két hop cc phuong thirc nay. Thanh vién Hoi dong quan tri tham gia
cudc hop nhu vay dugc coi 1a “cé mat” tai cudc hop do. Pia diém cudc hop dugc td chirc
theo quy dinh nay la dia diém ma co dong nhét thanh vién Hbi déng quan tri, hoac la dia
diém c6 mat Chu toa cudc hop.

Cac quyét dinh dugc thong qua trong cudc hop qua dién thoai dugc td chirc va tién hanh mot

cach hop thirc, ¢6 hiéu luc ngay khi két thic cudc hop nhung phai dugc khiang dinh bang cac

chit ky trong bién ban cuia tat ca thanh vién Hoi dong quan tri tham du cudc hop nay.

14. Chu tich Hoi déng quan tri ¢6 trach nhiém giri bién ban hop Hoi déng quan tri tdi cac thanh

vién va bién ban d6 1a bang chimg xac thuc vé cong viéc da dugc tién hanh trong cudc hop trir

khi c6 ¥ kién phan d6i vé ndi dung bién ban trong thdi han muoi (10) ngay ké tir ngay gui. Bién
ban hop Hoi dong quan tri dugc 1ap bang tiéng Viét va co thé lap bang tiéng Anh, Tiéng Hoa.

Bién ban phai co chit ky cia chu toa va nguoi ghi bién ban.

Diéu 17. Bién ban hop Hgi dong quén tri

1. Cac cudc hop Hoi dong quan tri phai dugc ghi bién ban va c6 thé ghi am, ghi va luu giit dudi

hinh thirc dién tir khac. Bién ban phai lap bang tiéng Viét va c6 thé lap thém bang tiéng nudc

ngoai, bao gdm céc ndi dung chu yéu sau day:

a) Tén, dia chi try so chinh, ma s6 doanh nghiép;

b) Thoi gian, dia diém hop;

¢) Muc dich, chuong trinh va ngi dung hop;

d) Ho, tén tirng thanh vién dyu hop hodc nguoi dugc uy quyén du hop va cach thitc dy hop; ho,

tén cac thanh vién khong du hop va ly do;

d) Vén dé duge thao luan va biéu quyét tai cudc hop;

e) Tom tat phat biéu v kién cta tung thanh vién du hop theo trinh tu dién bién cta cudc hop;

g) Két qua biéu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khong tan thanh va khéng co

¥ kién;

h) Véan dé di duoc thong qua va ty 1& biéu quyét thong qua tuong ung;

i) Ho, tén, chit ky chii toa va ngudi ghi bién ban, trir truong hop quy dinh tai khoan 2 Diéu nay.

2. Trudng hop chi toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu dugc tit ca thanh

vién khac cua Hoi dong quan tri tham dy hop ky va c6 ddy du ndi dung theo quy dinh tai cac

diéma, b, c, d, d, e, g va h khoan 1 Diéu nay thi bié€n ban nay c6 hi€u lyc. Bién ban hop ghi 1

viéc chu toa, ngudi ghi bién ban tir chdi ky bién ban hop. Nguoi ky bién ban hop chiu trach

nhiém lién d&i vé tinh chinh x4c va trung thuc cia ndi dung bién ban hop Hoi déng quan tri.

Chu toa, nguoi ghi bién ban chiu trach nhiém ca nhan vé thiét hai X4y ra ddi véi cong ty do tr

chéi ky bién ban hop theo quy dinh ciia phap luat va Diéu 1é cong ty.

3. Chu toa, ngudi ghi bién ban va nhiing ngudi ky tén trong bién ban phai chiu trach nhiém vé

tinh trung thuc va chinh x4c ctia ndi dung bién ban hop Hoi dong quan tri.

4. Bién ban hop Hoi déng quan tri va tai liéu st dung trong cudc hop phai dugc luu giir tai tru

sO chinh cua Cong ty.
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5. Bién ban 1ap bang tiéng Viét va bang tiéng nudc ngoai c6 hiéu luc phap 1y nhu nhau. Trudng
hop c6 su khac nhau vé noi dung giita bién ban bang tiéng Viét va bang tiéng nudc ngoai thi noi
dung trong bién ban bang tiéng Viét duoc ap dung.

CHUONG V. BAO CAO, CONG KHAI CAC LQI iCH
Piéu 18. Trinh bao c4o hiang nim
1. Két thac nam tai chinh, Hoi ddng quan tri phai trinh Dai hoi dong cb dong bao céo sau day:
a) Bao cdo két qua kinh doanh cua Cong ty;
b) Bao céo tai chinh;
¢) Bao cao danh gia cong tac quan 1y, didu hanh Cong ty;
d) Bao cdo thim dinh ctia Ban Kiém soat.
2. Béo céo quy dinh tai cac diém a, b va ¢ khoan 1 Piéu nay phai dugc giri dén Ban kiém soat
dé tham dinh cham nhat 1a 30 ngay trudc ngay khai mac cudc hop Dai hoi dong c6 dong thuong
nién.
3. Bao cao quy dinh tai cac khoan 1, 2 biéu nay, bao cao tham dinh ctia Ban kiém soat va bdo
c4o kiém toan phai duoc lwu giit tai try so chinh ctia Cong ty cham nhit 1a 21 ngay trudc ngay
khai mac cudc hop Dai hoi dong c6 dong thudng nién. Co déng sé hitu cd phan ciia Cong ty lién
tuc it nhat 01 nam c6 quyén tu minh hodc cung voéi luat su, ké toan vién, kiém toan vién co
ching chi hanh nghé truc tiép xem xét bao cao quy dinh tai Diéu nay.
Diéu 19. Thu lao, thwéng va lgi ich khc ciia thanh vién Hoi dong quén tri
1. Cong ty c6 quyén tra thu lao, thudng cho thanh vién Hoi dong quan tri theo két qua va hiéu
qua kinh doanh.
2. Thanh vién Hoi dong quan tri dugc huong thu lao cong viée va thuong. Thu lao cong viée
duoc tinh theo s6 ngay cong can thiét hoan thanh nhiém vu cta thanh vién Hoi dong quan tri va
mirc thi lao mdi ngay. Hoi ddng quan tri du tinh mirc thu lao cho timg thanh vién theo nguyén
tac nhat tri. Tong muc thu lao va thudng cua Hoi dong quan tri do Dai hoi dong co dong quyét
dinh tai cudc hop thuong nién.
3. Thu lao cua ting thanh vién Hoi dong quén tri duoc tinh vao chi phi kinh doanh ciia Cong ty
theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép, dugc thé hién thanh myc riéng
trong béo céo tai chinh hang nim ciia Cong ty va phai bio cdo Dai hoi dong cd dong tai cude
hop thuong nién.
4. Thanh vién Hoi déng quan tri nim gitlt chuc vu diéu hanh hodc thanh vién Hoi déng quan tri
lam viéc tai cac tiéu ban cua Hoi déng quan tri hodc thyc hi€n nhiing cong viéc khac ngoai
pham vi nhiém vu thong thuong cua mot thanh vién Hoi déng quén tri, c6 thé dugc tra thém thu
lao dudi dang mdt khoan tién cong tron goi theo tung lan, luong, hoa héng, phﬁn tram loi nhuan
hodc dudi hinh thirc khac theo quyét dinh ctia Hi dong quén tri.
5. Thanh vién Hoi déng quan tri co quyén dugc thanh toan tit ca cac chi phi di lai, an, & va cac
khoan chi phi hgp 1y khac ma ho da phai chi tra khi thyc hién trach nhiém thanh vién Hoi déng
quan tri ctia minh, bao gém ca cac chi phi phat sinh trong viéc téi tham dyu cac cudc hop Pai hoi
ddng cb dong, Hoi ddng quan tri hodc cac tiéu ban cia Hoi dong quan tri.
6. Thanh vién Hoi dong quan tri c6 thé dwoc Cong ty mua bao hiém trach nhiém sau khi c6 su
chap thuan cta Pai hoi dong c6 dong. Bao hiém nay khong bao gdm bao hiém cho nhiing trach
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nhiém cta thanh vién Hoi ddng quan tri lién quan dén viéc vi pham phéap luat va Diéu 1& Cong
ty.
Piéu 20. Cong Kkhai cac loi ich lién quan
Truong hop Diéu 1é Cong ty khong co quy dinh khac chat ché hon, viéc cong khai loi ich va
nguoi co lién quan cua Cong ty thuc hién theo quy dinh sau day:
1. Thanh vién Hoi ddng quan tri ciia Cong ty phai ké khai cho Cong ty vé céc loi ich lién quan
ctia minh, bao gom:
a) Tén, ma sb6 doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh ctia doanh nghié€p ma
ho ¢6 s& hitu phan von gop hodc ¢6 phan; ty 16 va thoi diém sé hiru phan von gop hodc cb phan
do;
b) Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh ctia doanh nghi€p ma
nhitng ngudi ¢6 lién quan cia ho cing so hitu hodc s¢ hitu riéng phan von gbp hodc ¢d phin
trén 10% von diéu 18.
2. Viéc ké khai quy dinh tai khoan 1 Diéu nay phai dugc thyc hién trong thoi han 07 ngay lam
viéc, ké tir ngay phat sinh loi ich lién quan; viéc sira doi, bd sung phai dugc thong bao véi Cong
ty trong thoi han 07 ngdy l1am viéc, ké tir ngay c6 stra doi, bd sung tuong tng.
3. Thanh vién Hoi déng quan tri nhan danh cé nhan hodc nhan danh ngudi khac dé thuc hién
cong viéc dudi moi hinh thire trong pham vi cong viéc kinh doanh ciia Cong ty déu phai giai
trinh ban chat, ndi dung cua cong viéc do trudec Hoi déng quéan tri va chi dugc thuc hién khi
duogc da sé thanh vién con lai cua Hoi dong quan tri chap thuan; néu thuc hién ma khong khai
bao hodc khong dugc su chép thudn cia Hoi déng quén tri thi tat ca thu nhap c6 duogc tir hoat
dong d6 thudc vé Cong ty.

CHUONG VI. MOI QUAN HE CUA HOI PONG QUAN TRI
Diéu 21. Méi quan h¢ giita cac thanh vién Hji dong quén tri
1. Quan hé giita cac thanh vién Hoi ddng quan tri 1a quan hé phdi hop, cac thanh vién Hoi dong
quan tri ¢6 trach nhiém thong tin cho nhau vé van dé c6 lién quan trong qua trinh xtr 1y cong
viéc dugc phan cong.
2. Trong qua trinh xtr 1y cong viéc, thanh vién Hoi dong quan tri dugc phan cong chiu trach
nhiém chinh phai chi dong phdi hop xir 1y, néu ¢6 van dé lién quan dén linh vuc do thanh vién
Hoi dong quan tri khac phu trach. Trong truong hop giita cac thanh vién Hoi dong quan tri con
coy kién khac nhau thi thanh vién chiu trach nhiém chinh bao cdo Chu tich Hoi déng quan tri
xem xét quyét dinh theo thAm quyén hoic t6 chirc hop hoic Iy ¥ kién cua cac thanh vién Hoi
ddng quan tri theo quy dinh cta phép luat, Diéu 1¢ Cong ty va Quy ché nay.
3. Trong truong hop c6 sy phan cong lai giita cac thanh vién Hoi dong quan tri thi cac thanh
vién Hoi dong quan tri phai ban giao cong viéc, ho so, tai lidu lién quan. Viéc ban giao nay phai
duoc lap thanh van ban va bao cdo Chu tich Hoi déng quan tri vé viéc ban giao do.
Piéu 22. Mdi quan hé véi ban diéu hanh
Véi vai trd quan tri, Hoi dong quan tri ban hanh cac nghi quyét dé Tong Giam ddc va bo may
diéu hanh thyuc hién. Déng thoi, HO1 déng quan tri kiém tra, giam sat thuc hién cac nghi quyét.
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Piéu 23. Mdi quan hé véi Ban Kiém soat
1. Méi quan hé gitta Hoi dong quan tri va Ban Kiém soat 1a quan hé phdi hop. Quan hé lam viéc
gitta H1 dong quan tri véi Ban Kiém soat theo nguyén tac binh dang va doc lap, dong thoi phoi
hop chat ché, ho trg lan nhau trong qua trinh thuc thi nhiém vu.
2. Khi tiép nhan céc bién ban kiém tra hodc bao cao tong hop cta Ban Kiém soat, Hoi dong
quan tri c6 trach nhiém nghién ctru va chi dao cac bo phén c6 lién quan xay dung ké hoach va
thuc hién chan chinh kip thoi.

CHUONG VII. PIEU KHOAN THI HANH
Diéu 24. Hi¢u lye thi hanh
Quy ché hoat dong ctia Hoi dong quan tri Cong ty CO phan Thiét ké Xay dung Thuong mai
Phtic Thinh bao gdbm 7 chuong, 24 di¢u va co6 hi¢u luc thi hanh ké tir ngay 18 thang 04 nam
2026.

TM. HQI PONG QUAN TRI
CHU TICH

(Ky, ghi ré ho tén va dong ddu)
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o THE SOCIALIST REPUBLIC OF VIETNAM
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TO TRINH
PROPOSAL

Sira ddi, b6 sung Quy ché hoat dong ciia Ban kiém soat
Amendment and supplementation of the Regulations on Operation of the Board of
Supervisors

Kinh giti: Pai Hoi Pdng C6 Pong Cong ty C6 phin Thiét Ké Xay Dung Thwong Mai ﬁ
CO

Phic Thinh / AY
To: General Meeting of Shareholders of Phuc Thinh Design Construction Trading Joi ﬁ THiE1 ”
Stock Company THU
\’%%PHU

o
- Can cit Ludt Doanh nghiép 59/2020/QH14 théng qua ngay 17 thdng 06 nim 2020 du"N
sika dGi, b sung boi Lugt s6 03/2022/QH15 ngay 11/01/2022, Lugt sé 76/2025/QH15
ngay 17/6/2025 va cdc van ban hudng dan thi hanh;

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed on June 17, 2020, as
amended and supplemented by Law No. 03/2022/QH135 dated January 11, 2022, Law No.
76/2025/QH]15 dated June 17, 2025, and guiding documents for implementation,

- Can cir Nghi dinh g(j' 245/2025/ND-CP ngay 11 thang 9 ndm 2025 cua Chinh ph sita doi,
bo sung mét so dieu cua Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 cua
Chinh phu quy dinh chi tiét thi hanh mét sé diéu cua Ludt Chirng khodn;

Pursuant to Decree No. 245/2025/NP-CP dated September 11, 2025, of the Government
amending and supplementing a number of articles of Decree No. 155/2020/ND-CP dated
December 31, 2020, of the Government detailing the implementation of a number of
articles of the Law on Securities,

- Can cir Thong tu s6 116/2020/TT-BTC ngay 31/12/2020 hudng ddn mét s6 diéu vé qudn
tri Céng ty ap dung doi voi Cong ty dai ching,;
Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020, guiding a number
of articles on corporate governance applicable to public companies;

- Cén cit Piéu 1é 16 chire va hoat déng ciia Cong ty ¢é phan Thiét Ké Xay Dung Thuong
Mai Phiic Thinh;
Pursuant to the Charter of Organization and Operation of Phuc Thinh Design
Construction Trading Joint Stock Company;

Ban klem soat Cong ty Cb phan Thiét Ké Xay Dung Thuong Mai Phuc Thinh kinh trinh
Pai hoi ddng cd dong xem xét va thong qua cic van dé sau:




The Board of Supervisors of Phuc Thinh Design Construction Trading Joint Stock
Company hereby submits to the General Meeting of Shareholders for consideration and
approval the following matters:

1. Xem xét thong qua viéc Stra ddi, b6 sung Quy ché hoat dong ctia Ban kiém soét clia
Cong ty C6 phan Thiét Ké Xay Dung Thuong Mai Phic Thinh, nhim phti hgp véi quy dinh phép
ludt hién hanh (Tai liéu dinh kém).

Consider and approve the amendment and supplementation of the Regulations on

Operation of the Board of Supervisors of Phuc Thinh Design Construction Trading Joint Stock
Company, in order to comply with current legal regulations (Attached document).

2. Giao cho Truéng Ban kiém soat thuc hién trién khai cac thi tuc, ky két cac vin ban
lién quan dé ban hanh Quy ché hoat dong clia Ban kiém soat Cong ty C6 phan Thiét Ké Xay
Dung Thuong Mai Phic Thinh theo quy dinh.

Authorize the Head of the Board of Supervisors to implement proceduréi\w‘ sign relevant

documents to issue the Regulations on Operation of the Board of Supervzsorvfs b huc Thinh

Design Construction Trading Joint Stock Company in accordance with regz!ﬁammgsz;
f‘ Mfl‘

Kinh trinh Pai hoi dong c6 dong xem xét va thong qua. foNH 8y

= B

Respectfully submit to the General Meeting of Shareholders for considerat, d approval.

TM. BAN KIEM SOAT

Noi nhan: TRUONG BAN KIEM SOAT
- ol ON BEHALF OF THE BOARD OF
-HPQT, BKS, BTGD; SUPERVISORS

g i HEAD OF THE BOARD OF
_BOD, BOS, BOM: SUPERVISORS

- Office archives.
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CHUONG I - QUY DINH CHUNG

Piéu 1. Pham vi diéu chinh va d6i twong ap dung

1. Pham vi diéu chinh: Quy ché hoat dong cua Ban kiém soat quy dinh co cdu t6 chirc nhan sy,

tiéu chuén, diéu kién, quyén va nghia vu cua Ban kiém soat va cac thanh vién Ban kiém soat

theo quy dinh tai Luat Doanh nghiép, Diéu 1é Cong ty va cac quy dinh khéc ¢ lién quan.

2. Béi tuong ap dung: Quy ché hoat dong ctia Ban kiém soat dugc ap dung cho Ban kiém soat

va cac thanh vién Ban Kiém soét.

Piéu 2. Nguyén tic hoat dong ciia Ban kiém soat

Ban kiém soat 1am viéc theo nguyén tic tap thé. Cac thanh vién ctia Ban kiém soat chiu trach

nhiém c4 nhan vé phén viéc cia minh va cung chiu trach nhiém truéc Dai hoi déng co dong,

trudc phap luat vé cac cong viée, quyét dinh ctia Ban Kiém soat.

Pié¢u 3. Pinh nghia va cac thuit ngir

1. Trong Quy ché nay, nhimg thuat ngir dudi day dwoc hiéu nhu sau:

a) Von diéu ¢ 1a tong ménh gia c6 phan da ban hodc dugc dang ky mua khi thanh 1ap Cong
ty ¢6 phan va theo quy dinh tai Piéu 6 Diéu 1¢ Cong ty C6 phan Thiét ké Xay dung Thuong
mai Phtic Thinh.

b) Ludt Doanh nghiép 1a Luat Doanh nghiép s6 59/2020/QH14 duoc Qubc hoi nude Cong hoa
X4 hoi Chil nghia Viét Nam thong qua ngdy 17 thang 6 nam 2020 va duoc sira d6i, bd sung
boi Luét s6 76/2025/QH15 ngay 17 thang 06 ndm 2025;

¢) Ludt Chirng khodn 1a Luat Chimg khoéan sb 54/2019/QH14 dwoc Qudc hoi nude Cong hoa
X4 hoi Chi nghia Viét Nam thong qua ngay 26 thang 11 niam 2019 va duoc sira ddi, bd
sung boi Luat sb 56/2024/QH15 ngay 29/11/2024;

d) Nguoi diéu hanh doanh nghiép 1a Téong Giam dbc, Phé Tong Giam dbc, Ké toan trudng va
ngudi diéu hanh khac do Hoi ddng quan tri bd nhiém;

e) Nguoi quan Iy doanh nghiép 1a ngudi quan 1y Cong ty, bao gdm Chu tich Hoi dong quéan
tri, thanh vién Hoi dong quan tri, Tong Gidm ddc va ca nhan giit chtrc danh quan 1y khéac
do DPai hoi déng ) dong hoac Hoi déng quan tri bd nhiém;

f) Nguoi c¢é lién quan 13 ca nhan, to chirc duoc quy dinh tai khoan 46 Diéu 4 Luat Ching
khoan;

g) C6 déng 1a ca nhan, t6 chirc s¢ hitu it nhat mot cd phin cua Cong ty ¢6 phan;

h) Thanh vién Ban kiém sodt 13 Kiém soat vién

2. Trong Quy ché nay, cac tham chiéu téi mot hodc mot sb quy dinh hoac van ban khac bao

gom ca nhitng stra d6i, bo sung hodc vin ban thay thé.

3. Cac tiéu dé& (Muc, Diéu ciia Quy ché nay) duoc sir dung nham thuén tién cho viéc hiéu noi

dung va khong anh hudng téi noi dung cua Quy ché nay.
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CHUONG II - THANH VIEN BAN KIEM SOAT
Piéu 4. Quyén, nghia vu va trach nhiém ciia thanh vién Ban Kiém soat
1. Tuan tha dung phap luat, Didu 1¢ Cong ty, nghi quyét Pai hoi dong c6 dong va dao dirc nghé
nghiép trong thuc hién quyén va nghia vu dugc giao.
2. Thuc hién quyén va nghia vu dugc giao mét cach trung thuce, can trong, t6t nhdt nhim bao
dam lgi ich hop phap téi da ciia Cong ty.
3. Trung thanh véi loi ich ciia Cong ty va ¢ dong; khong lam dung dia vi, chtrc vy va st dung
thong tin, bi quyét, co hoi kinh doanh, tai san khac cua Cong ty dé tu loi hodc phuc vu loi ich
ctia td chire, c4 nhan khéc.
4. Nghia vu khac theo quy dinh ctia Luat Doanh nghiép va Diéu 1& Cong ty; trong d6 c6 quyén
tiép can cac thong tin va tai liéu lién quan dén tinh hinh hoat dong cta Cong ty. Thanh vién
Hoi dong quan tri, Tong giam dbc va ngudi diéu hanh khac ciia doanh nghiép co trach nhiém
cung cap cac thong tin kip thoi va ddy du theo yéu cau ciia thanh vién Ban kiém soét.
5. Truong hop vi pham quy dinh tai cac khoan 1, 2, 3 va 4 Diéu nay ma gay thiét hai cho Cong
ty hodc nguoi khac thi thanh vién Ban kiém soat phai chiu trach nhi€ém ca nhan hoéc lién déi
bdi thudng thiét hai d6. Thu nhap va loi ich khac ma thanh vién Ban Kiém soat c6 dugc do vi
pham phai hoan tra cho Cong ty.
6. Truong hop phét hién c6 thanh vién Ban kiém soat vi pham trong thuc hién quyén va nghia
vu dugc giao thi phai thong bao bang van ban dén Ban kiém soat, yéu cau ngudi c6 hanh vi vi
pham chim dut hanh vi vi pham va khic phuc hau qua.
Pic¢u 5. Nhiém ky va s6 lwgng thanh vién Ban kiém soat
1. S6 luong thanh vién Ban kiém soat ctia Cong ty 1a 03 ngudi. Nhiém ky cia thanh vién Ban
kiém soat khong qua 05 nam va co thé duge bau lai v6i sd nhiém ky khong han ché.
2. Thanh vién Ban kiém soat khong nhat thiét phai la c¢6 dong ciia Cong ty.
3. Ban kiém soat phai c6 hon mot nira sb thanh vién thuong tra & Viét Nam.
4. Truong hop thanh vién Ban Kiém soat c6 cung thoi diém két thic nhiém ky ma thanh vién
Ban kiém soat nhiém ky méi chua duge bau thi thanh vién Ban kiém so4t da hét nhiém ky van
tiép tuc thuc hién quyén va nghia vu cho dén khi thanh vién Ban kiém soat nhiém ky méi dugc
bau va nhan nhiém vu.
Diéu 6. Tiéu chuin va diéu kién thanh vién Ban kiém soat
1. Thanh vién Ban kiém soat phai dap tng céc tiéu chuan va diéu kién sau day:
a) Khong thudc ddi twong theo quy dinh tai khoan 2 Diéu 17 ctia Luat doanh nghiép;
b) Pugc dao tao mdt trong cac chuyén nganh vé kinh té, tai chinh, ké toan, kiém toan, luit,
quan tri kinh doanh hodc chuyén nganh phu hop v6i hoat dong kinh doanh cua Cong ty;
¢) Khong phai 12 ngudi ¢ quan hé gia dinh cta thanh vién Hoi dong quan tri, Tong Giam doc
va nguoi quan ly khac;
d) Khong phai 1a nguoi quan 1y Cong ty, khong nhat thiét phai 1a c¢6 déng hodc ngudi lao dong
cua Cong ty;
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@) Khong dugc 1am viéc trong bd phan ké toan, tai chinh ciia Cong ty;

¢) Khong dugc 1a thanh vién hay nhéan vién ctia Cong ty kiém toan doc 1ap thuc hién kiém toan
céc bao cdo tai chinh cia Cong ty trong 03 nam lién trude do.

2. Ngoai cac tiéu chuén, diéu kién quy dinh tai khoan 1 Diéu nay, thanh vién Ban kiém soat
Cong ty dam bao du cac diéu kién theo quy dinh tai Khoan 2 Diéu 169 ciia luat doanh nghiép.
Piéu 7. Truong Ban kiém soat

1. Truong Ban kiém soat phai c¢6 bang tt nghiép dai hoc tré 1én thudc mét trong cac chuyén
nganh kinh té, tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh hodc chuyén nganh c6
lién quan dén hoat dong kinh doanh cta doanh nghiép.

2. Truong Ban kiém soat do Ban ki€ém soat bau trong so cac thanh vién Ban kiém soat; vi¢c
bau, mién nhiém, bai nhiém theo nguyén tac da so.

3. Quyén va nghia vu ctia Truong Ban kiém soat do Diéu 1é Cong ty quy dinh.
Piéu 8. Ung cir, dé cir thanh vién Ban kiém soat

1. C6 dong hodc nhom c6 dong s hitu tir 10% tong s c6 phan pho thong tré 1én ¢ quyén dé
clr ing ctr vién Ban Kiém Soat theo quy dinh cua Luat Doanh nghiép va Diéu 1 Cong ty. Co
dong hodc nhém co dong nam giit 10% dén dudi 20% tong sd co phan cé quyén biéu quyét
duge dé cir mot (01) ing vién; tir 20% dén dudi 30% duoc dé cur tdi da hai (02) Gng vién; tir
30% dén dudi 40% duoc dé cir toi da ba (03) Gmg vién; tir 40% dén dudi 50% duoc dé cur toi
da bon (04) tng vién; tir 50% dén dudi 60% duoc d& ctr ndm (05) tng vién trd 1én.

2. Trudng hop s6 luong cac ing cir vién Ban kiém soat thong qua dé ctr va tmg cir theo khoan
5 Piéu 115 Luat Doanh nghiép khong du s6 lugng can thiét, Ban kiém soat duwong nhiém co
thé dé ctr thém {mg ctr vién theo quy dinh tai Piéu 1¢ Cong ty, Quy ché ndi bd vé quan tri Cong
ty va Quy ché hoat dong ciia Ban kiém soat. Viéc Ban kiém soat duong nhiém dé cir thém tmg
vién phai dugc cong bd 1 rang trudc khi Dai hoi dong cd dong biéu quyét bau thanh vién Ban
kiém soat theo quy dinh cta phap lut.

3. Truong hop s6 luong tmg vién do Ban kiém soat duong nhiém dé cir thém theo khoan 2
Diéu nay van khong du s6 lwong can thiét, Ban kiém soat cong b thong tin vé viée so luong
g ctr vién Ban kiém soat khong du s6 lugng can thiét trong thoi han cham nhét 14 05 ngay
trude ngay khai mac Pai hoi dong ¢ dong. Ban kiém soat duong nhiém to chire cho cac co
d6ng khac dé cir theo quy dinh tai Diéu 1¢ Cong ty, Quy ché ndi b vé quan tri Cong ty va Quy
ché hoat dong ctia Ban kiém soat. Viéc Ban kiém soat duong nhiém to chure cho céc dong khac
dé cir thém tng vién phai dugc cong bd 13 rang trude khi Pai hoi dong c6 dong biéu quyét bau
thanh vién Ban kiém soat theo quy dinh cua phap luat.

Di¢u 9. Cach thirc biu, mién nhi¢m, bii nhiém thanh vién Ban kiém soat

1. Viéc bau, mién nhiém, bai nhiém thanh vién Ban kiém soét thudc thim quyeén cua Pai hoi
dong c6 dong.

2. Viéc biéu quyet bau thanh vién Ban kiém soat phai thuc hi¢n theo phuong thirc bau don
phiéu, theo d6 mdi c6 dong co tong s6 phiéu biéu quyét twong tmg véi tong s6 co phan so hiru
nhan voi so thanh vién dugc bau cua Ban kiém sodt va ¢6 dong c6 quyeén don hét hodc mot
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phan tong sé phiéu bau ciia minh cho mdt hodc mot sé Gng ctr vién. Nguoi tring cir Kiém soat
vién dugc xac dinh theo s6 phiéu bau tinh tir cao xudng thap, bat dau tir img cir vién ¢ sb phiéu
bau cao nhit cho dén khi du sb thanh vién quy dinh tai Diéu 1é Cong ty. Trudng hop ¢ tir 02
{mg ctr vién trd 1én dat cing s phiéu bau nhu nhau cho thanh vién cudi cung cua Hoi dong
quan tri hodc Ban kiém soat thi s& tién hanh bau lai trong s6 cac Gmg cir vién c6 sd phiéu bau
ngang nhau hodc lwa chon theo tiéu chi quy dinh tai quy ché bau cir hodc Diéu 1¢ Cong ty.

3. Néu sb tng vién nho hon hodc bang sb thanh vién Ban Kiém soat can bau thi viéc bau thanh
vién Ban Kiém soét c6 thé duoc thuc hién theo phuong thirc bau don phiéu hodc thuc hién theo
phuong thire biéu quyét (tan thanh, khong tan thanh, khong cé ¥ kién). Ty 1& biéu quyét thong
qua theo phuong thire biéu quyét duge thuc hién theo Khoan 2 Diéu 21 Piéu 1é Cong ty.

Piéu 10. Cac trwong hop mién nhiém, bii nhiém thanh vién Ban kiém soat

1. Pai hoi dong c6 dong mién nhiém thanh vién Ban Kiém soét trong truong hop sau day:

a) Khong con du tiéu chuan va didu kién 1am thanh vién Ban Kiém soat theo quy dinh tai Diéu
169 cua Luat Doanh nghiép;

b) Co6 don tur chure va duogc chép thuan;

¢) Truong hop khac theo quy dinh ciia phap luat va Diéu 1¢ Cong ty quy dinh.

2. Khi nhin duoc vin ban lién quan dén viéc thanh vién Ban Kiém soét ¢6 don tir nhiém thude
mdt hodc cic truong hop bi mién nhiém quy dinh tai khoan nay, Ban Kiém soat ¢6 trach nhiém
ghi nhén va trinh Dai hoi dong ¢6 dong xem xét viée mién nhiém tai ky hop gén nhét hoic kién
nghi Hoi ddng quan tri t6 chire 1ay ¥ kién ¢ dong bang vin ban.

Trong thdi gian chd Pai hoi ddng ¢d dong quyét dinh, thanh vién thudc dién xem xét mién
nhiém van 13 thanh vién Ban Kiém soat theo quy dinh ctia phap luat. Cac thanh vién Ban Kiém
soat con lai c6 thé xem xét, guyét dinh viéc diéu chinh phén cong nhiém vu ndi bo cia thanh
vién ndy nhim bao dam hoat dong cua Ban Kiém soét dugc thuc hién lién tuc va hiéu qua.

Viée chi tra thu lao va cac loi ich khac dbi voi thanh vién Ban Kiém soét trong thdi gian ndy
dugc xem xét trén co sé mirc dd tham gia thuc té vao hoat dong ctia Ban Kiém soét va duoc
quyét dinh theo nguyén tic da sb cua céc thanh vién BKS con lai.

3. Truong hop thanh vién Ban kiém soét c6 don tir nhiém/tir chuee, trinh tu va thu tuc tiép
nhén cu thé nhu sau:

a) Bé thong bao tir nhiém/tlr chirc, thanh vién Ban kiém soét tir nhiém/tlr chirc phai giri Pon
tur nhi€ém/ttr chirc dén Cong ty bao gom cac ndi dung chu yéu sau day:

- Chirc vu tir nhiém/ttr chire;

- Ly do tir nhiém/twr chiic;

- Thoi diém c6 hiéu luc (ghi rd ngay bat dau c6 hiéu luc);

- Chit ky va ghi 18 ho tén (dugc viét tay) cua thanh vién BKS.

b) Quy trinh xur 1y don tir nhi¢m/tir chire cua thanh vién BKS nhu sau:

- Cong ty cong bd thong tin bat thuong trong thdi han 24 gio ké tir khi nhan dugc don tir
nhiém/tir chire.
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- Trudong Ban kiém soat hodc nguoi triéu tp hop ¢ phai giri théng bao moi hop dén cac thanh
vién BKS trong vong 07 (bay) ngay lam viéc ké tir ngay Cong ty nhan duoc don tir nhiém/tir
chirc va cham nhit 14 ba (03) ngay lam viéc trudc ngay hop.

- Cudc hop Ban kiém soat phai duoc t6 chirc khong quéa 10 ngay lam viéc ké tir ngay Cong ty
nhan duoc don tr nhiém/tir chire.

+ Truong hop BKS thong qua viéc tiép nhan don tir nhiém/tir chire, thanh vién BKS tir
nhiém/tr chirc van thuc hién quyén va nghia vu cho dén khi dugc Pai hoi déng cb dong
thong qua quyét dinh mién nhiém thanh vién BKS, trir quyén tham du, biéu quyét tai
cudc hop Hoi ddng quan tri va quyén nhan thu lao cua thanh vién Hoi dong quan tri.

+ Truong hop BKS khong thong qua viée tiép nhan don tir nhiém/tir chirc, thanh vién
BKS tir nhiém/tlr chirc van tiép tuc thuc hién quyén va nghia vu cho dén khi duoc Pai
hoi dong c6 dong thong qua quyét dinh mién nhiém thanh vién BKS. Hoi dong quan tri
phai théng bao bang vin ban néu 1 1y do tir chdi tiép nhan don tir nhiém/tir chirc dén
thanh vién BKS tir nhiém/ttr chirc cham nhat 02 ngay lam viéc sau ngay c6 quyét dinh.

2. Pai hoi dong c6 dong bai nhiém thanh vién Ban kiém soat trong truong hop sau day:

a) Khong hoan thanh nhiém vu, cdng viéc dugc phén cong;

b) Khong thuc hién quyén va nghia vu ctia minh trong 06 thang lién tuc, trir truong hop bat kha
khang;

¢) Vi pham nhiéu lan, vi pham nghiém trong nghia vu ctia thanh vién Ban kiém so4t theo quy
dinh ctia Luat Doanh nghiép va Diéu 1¢ Cong ty;

d) Truong hop khac theo nghi quyét Dai hoi dong c6 dong.

Piéu 11. Thong bio vé bau, mién nhi¢m, bii nhi¢m thanh vién Ban kiém soat

1. Truong hop da xac dinh dugc tng ctr vién Ban kiém soat, Cong ty phai cong bd thong tin
lién quan dén cac tng cir vién t6i thiéu 10 ngay trude ngay khai mac hop Pai hoi dong c6 dong
trén trang thong tin dién tir ciia Cong ty dé ¢ dong co thé tim hicu vé cac g cir vién nay
trude khi bo phiéu, ing cir vién Ban kiém soat phai c6 cam két bang vin ban vé tinh trung thuc,
chinh xac ctia cac thong tin ca nhan dugc cong bd va phai cam két thuc hién nhiém vu mot
cach trung thyec, can trong va vi loi ich cao nhét cua Cong ty néu dugc bau lam thanh vién Ban
kiém soat. Thong tin lién quan dén mg ctr vién Ban Kiém soat duoc cong bd bao gom:

a) Ho tén, ngay, thang, nam sinh;

b) Trinh d¢ chuyén mén;

¢) Qua trinh cong tac;

d) Céc chuc danh quan ly khac;

d) Loi ich c6 lién quan t6i Cong ty va cac bén c6 lién quan ctia Cong ty;

e) Cac thong tin khac (néu c6) theo quy dinh tai Diéu 1¢ Cong ty;

g) Cong ty phai co trach nhiém cong bd thong tin vé cac Cong ty ma tng cir vién dang nam giir
céc chirc danh quan 1y va cac loi ich c6 lién quan t6i Cong ty cta Gmg cir vién Ban kiém soat
(néu co).
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2. Vigc thong bao vé két qua bau, mién nhiém, bdi nhiém thanh vién Ban kiém soét thuc hién
theo cac quy dinh hudéng din vé cong bd thong tin.

CHUONG III - BAN KIEM SOAT
Piéu 12. Quyén, nghia vu va trach nhiém cia Ban kiém soat

1. Ban Kiém soat thuc hién giam sat Hoi dong quan tri, Téng Giam ddc trong viéc quan 1y va
diéu hanh Cong ty.

2. Kiém tra tinh hop 1y, hop phap, tinh trung thyc va muc d6 cin trong trong quén 1y, diéu hanh
hoat dong kinh doanh; tinh hé thdng, nhat quan va pht hop ctia cong tac ké toan, thong ké va
1ap bao cao tai chinh.

3. Tham dinh tinh day du, hop phap va trung thyc ciia bao céo tinh hinh kinh doanh, bao céo
tai chinh hang nam va 06 thang ciia Cong ty, bio cao danh gia cong tic quan 1y ciia Hoi dong
quan tri va trinh bao céo tham dinh tai cudc hop Pai hoi déng ) dong thuong nién. Ra soat
hop dong, giao dich véi nguoi c6 lién quan thudc tham quyén phé duyét ctia Hoi dong quan tri
hodc Pai hoi ddng cd dong va dwa ra khuyén nghi vé hop dong, giao dich can c6 phé duyét cua
Hoi dong quan tri hodc Dai hoi dong cb dong.

4. Ra soat, kiém tra va danh gia hiu lyc va hiéu qua cua hé théng kiém so4t ndi b, kiém toan
ndi bd, quan 1y rii ro va canh bao sém cua Cong ty.

5. Xem xét s6 ké toan, ghi chép ké toan va céc tai liéu khac ctia Cong ty, cong viéc quan 1y,
diéu hanh hoat dong ctia Cong ty khi xét thy can thiét hodc theo nghi quyét Pai hoi dong co
d6ng hodc theo yéu cau cua co dong hodc nhom cd dong quy dinh tai khoan 2 Diéu 115 Luat
Doanh nghiép.

6. Khi c6 yéu cau ciia ¢6 dong hodc nhom cd déng quy dinh tai khoan 2 Piéu 115 Luat Doanh
nghiép, Ban kiém soat thyc hién kiém tra trong thoi han 07 ngay 1am viéc ké tir ngay nhan
dugc yéu cau. Trong thoi han 15 ngay ké tir ngay két thuc kiém tra, Ban kiém soat phai bao
c4o0 vé nhimg van dé duoc yéu cau kiém tra dén Hoi dong quan tri va c6 dong hodc nhom cb
dong c6 yéu cau. Bao cao két qua kiém tra ciia Ban kiém soat phai 1ap bang van ban va phai
bao gém cac ndi dung sau: van dé can kiém tra, muc dich kiém tra; thoi gian kiém tra; thanh
vién Ban kiém soat thuc hién kiém tra; cac tai liéu di kiém tra; két qua kiém tra; danh gia cia
Ban kiém soat ddi voi van dé can kiém tra. Viéc kiém tra cua Ban kiém soat quy dinh tai khoan
nay khong dugc can tré hoat dong binh thuong ctia Hoi dong quan tri, khong gay gian doan
diéu hanh hoat dong kinh doanh cua Céng ty.

7. Ban kiém soat ¢6 trach nhiém tiép nhan cac yéu ciu tra ctru s sach va hd so ciia ¢6 dong
phd théng quy dinh tai khoan 1, Diéu 45 Diéu 1& Cong ty va thyc hién viéc cac dé nghi cung
cép thong tin theo yéu cau nay d6i voi Hoi ddng quan tri, Tong Giam dbc hodc cic ngudi quan
Iy khéc. Quy trinh yéu cau cung cép thong tin quy dinh tai Quy ché ndi bo vé Quan tri Cong
ty. Nguoi dugce cung cap thong tin co trach nhiém bao mat thong tin dugc cung cip, st dung
dang muc dich cho cong viéc dugce giao.
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8. Kién nghi Hoi déng quan tri hodc Dai hoi déng co dong bién phap sua ddi, bd sung, cai tién
co cdu to chirc quan 1y, giam sat va diéu hanh hoat dong kinh doanh ctia Cong ty.

8. Khi phat hién c6 thanh vién Hoi dong quan tri, Tong Giam ddc vi pham quy dinh tai Diéu
165 Luat doanh nghiép phai thong bao ngay bang vin ban cho Hoi dong quan tri, yéu cau ngudi
c¢6 hanh vi vi pham chdm dirt hanh vi vi pham va c6 giai phap khac phuc hau qua.

9. Tham du va tham gia thao luén tai cac cudc hop Pai hoi déng cd dong, Hoi déng quan tri va
cac cudc hop khac cua Cong ty.

10. St dung tu van doc lap, bd phan kiém toan nodi bo cua Cong ty dé thyc hién nhiém vu duge
giao.

11. Ban kiém so4t c6 thé tham khao ¥ kién ctia Hoi dong quan tri trudc khi trinh bao céo, két
luan va kién nghi 1én Dai hoi déng co dong.

12. Kiém tra ting van dé cu thé lién quan dén quan 1y, diéu hanh hoat dong ciia Cong ty theo
dé nghi cua cd dong.

13. Yéu cau Hoi dong quan tri phai tridu tap hop bit thuong Dai hoi dong cb dong.

14. Thay thé Hoi ddng quan tri triéu tap hop Pai hoi dong c6 dong trong thoi han 30 ngay trong
truong hop Hoi dong quan tri khong triéu tap hop Pai hoi dong cd dong theo quy dinh tai khoan
3 Piéu 140 Luat Doanh nghiép.

15. Bé nghi Chu tich Hoi déng quan tri phai triéu tap hop Hoi déng quan tri.

16. Xem xét, trich luc, sao chép mot phén hodc toan bd ndi dung ké khai Danh sach nguoi co
lién quan va lgi ich ¢6 lién quan dugc ké khai quy dinh tai khoan 1 va khoan 2 Diéu 164 Luat
Doanh nghiép. Quy trinh yéu cau cung cip thong tin quy dinh tai Quy ché ndi bd vé Quan tri
Cong ty.

17. Bé xuat va kién nghi Dai hoi dong ¢ dong phé duyét danh sach t6 chirc kiém toan duoc
chép thuan thuc hién kiém toan Bdo c4o tai chinh cua Cong ty; td chirc kiém toan duoc chﬁp
thuan thuc hién kiém tra cac hoat dong cua Cong ty khi xét théy can thiét.

18. Chiu trach nhiém trude cd dong vé hoat dong giam sat cua minh.

19. Giam sat tinh hinh tai chinh Cong ty, viéc tuan thii phap luat ciia thanh vién Hoi dong quan
tri, Tong Giam ddc, ngudi quan 1y khac trong cac hoat dong.

20. Dam bao phdi hop hoat dong véi Hoi dong quan tri, Tong Giam dbc va ¢ dong.

21. Trudng hop phat hién hanh vi vi pham phap luat hodc vi pham Diéu 1é Cong ty cua thanh
vién Hoi dong quan tri, Téng Giam ddc va nguoi didu hanh doanh nghiép khac, Ban kiém soat
phai thong bao bang vin ban cho Hoi dong quén tri trong vong 48 gid, yéu cau ngudi ¢6 hanh
vi vi pham cham dut vi pham va c6 giai phap khac phuc hau qua.

22. Xay dung Quy ché hoat dong ciia Ban kiém soat va trinh Dai hoi dong ¢ dong théng qua.
23. Chung kién Hoi dong quan tri to chire kiém phiéu va lap bién ban kiém phiéu néu duoc Hoi
dong quan tri yéu cau trong truong hop liy y kién c6 dong bang vin ban dé thong qua nghi
quyét ctia Dai hoi dong cd dong.
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24. Truong Ban kiém soat diéu hanh dé Pai hoi déng ) dong bau chu toa cudc hop ddi véi
truong hop Chu tich Ve"'mg mit hodc tam thoi mat kha nang lam vi€c ma cac thanh vién Hoi
dong quan tri con lai khong bau dugc ngudi lam chit toa. Truong hop nay, ngudi co sd phiéu
bau cao nhit 1am chi toa cudc hop.

25. Thuc hién cic quyén va nghia vu khac theo quy dinh ctia Luat Doanh nghiép, Diéu 1¢ Cong
ty va Nghi quyét ctia Dai hoi dong co dong.

Pi¢u 13. Quyén dwoc cung cip thong tin ciia Ban kiém soat

1. Tai lidu va thong tin phai dwoc gii dén thanh vién Ban kiém soét ctng thoi diém va theo
phuong thire nhu dbi véi thanh vién Hoi ddng quan tri, bao gom:

a) Thong bao moi hop, phiéu ldy y kién thanh vién Hoi dong quan tri va tai liéu kém theo;
b) Nghi quyét, quyét dinh va bién ban hop cua Dai hoi dong cd dong, Hoi ddng quan tri;
¢) B4o céo ctia Tong Giam ddc trinh Hoi ddng quan tri hodc tai liéu khac do Cong ty phat hanh.

2. Thanh vién Ban kiém soat c6 quyén tiép can ho so, tai liéu cta Cong ty luu gii tai try so
chinh, chi nhanh va dia diém khéac c6 lién quan dén viéc thyc thi nhiém vu duoc phan cong cua
thanh vién Ban kiém soat néu dugc Ban kiém soat thong qua, va nhitng thong tin nay khong
thudc pham vi bi mat kinh doanh ciia cong ty. Nguoi duge cung cp thong tin ¢ trach nhiém
bao mat thong tin duoc cung cép, sit dung diing muyc dich cho cong viée duge giao; co quyén
dén dia diém lam viéc cia ngudi quan 1y va nhan vién ciia Cong ty trong gid lam viée. Quy
trinh yéu cu cung cip thong tin quy dinh tai Quy ché noi bd vé Quan tri Cong ty.

3. Hoi dong quan tri, thanh vién Hoi dong quan tri, Tong Giam ddc, nguoi quan 1y khac phai
cung cap day du, chinh xac, kip thoi thong tin, tai liéu vé cong tac quan ly, diéu hanh va hoat
dong kinh doanh cta Cong ty theo yéu cau ciia thanh vién Ban kiém soat hodc Ban kiém soat.

Pi¢u 14. Trach nhiém ciia Ban kiém soat trong viéc tri¢u tap hop bit thwong Pai hdi dong
¢ dong

1. Ban kiém so4t c6 trach nhiém thay thé Hoi déng quan tri tri¢u tdp hop Pai hoi déng ) dong
trong thoi han 30 ngay trong trudng hop Hoi dong quan tri khong triéu tap hop Pai hoi dong
cb déng trong cac truong hop sau day:

a) S6 thanh vién Hoi déng quén tri, Ban kiém soat con lai it hon s thanh vién theo quy dinh
cua phap luat;

b) Theo yéu cau cua cd déng hodc nhom cb déng quy dinh tai khoan 2 Diéu 115 Luat Doanh
nghiép; yéu cau triéu tap hop Dai hoi dong cd dong phai dugc thé hién bang vin ban, trong d6
néu 13 1y do va muc dich cudc hop, ¢ du chir ky cua cac cd dong lién quan hodc van ban yéu
cau dugc 1ap thanh nhiéu ban va tap hop dii chit ky cta cac c6 dong c6 lién quan; C dong hodc
nhém cd doéng chiu hoan toan trach nhiém trudce phap luat vé tinh chinh x4c, trung thuc ctia cac
tai lidu, ching cir cung cap cho co quan c6 tham quyén khi yéu cau tridu tap hop Pai hoi dong
co dong

¢) Khi c6 yéu cau triéu tap hop bat thuong Pai hoi dong co dong ciia Ban kiém soat nhung Hoi
dong quan tri khong thuc hién, trir truong hop Diéu 18 Cong ty ¢ quy dinh khac.
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2. Trudng hop Ban kiém soat khong triéu tap hop Dai hoi dong c6 dong theo quy dinh thi Ban
kiém soat phai bdi thuong thiét hai phat sinh cho Cong ty.

3. Chi phi triéu tap va tién hanh hop Dai hoi ddng c6 dong theo quy dinh tai khoan 1 Diéu nay
s€ dugc Cong ty hoan lai.

CHUONG 1V - CUQC HQP BAN KIEM SOAT
Piéu 15. Cudc hop ciia Ban kiém soat

1. Ban kiém so4t phai hop it nhét hai (02) lan trong mdt nam, ) luong thanh vién tham dy hop
it nhat 13 hai phan ba (2/3) s6 thanh vién Ban kiém soat.

2. Ban kiém soat ¢6 quyén yéu cau thanh vién Hoi dong quan tri, Tong Giam doc va dai dién
to chirc kiém toan duwoc chap thudn tham du va tra 161 cac van d€ can dugc lam rd.
Diéu 16. Bién ban hop Ban kiém soat

Bién ban hop Ban kiém soat dugc 1ap chi tiét va rd rang. Nguoi ghi bién ban va cac thanh vién
Ban kiém soat tham dy hop phai ky tén vao bién ban cudc hop. Céc bién ban hop ciia Ban kiém
soat phai dugc luu giit nham xac dinh trach nhiém cua timg thanh vién Ban kiém soét.

CHUONG V - BAO CAO VA CONG KHAI LOI iCH
Pi¢u 17. Trinh bio cio hang nim

Céc Bao cao cia Ban kiém soat tai cudc hop DPai hdi dong c6 dong thuong nién bao gdom cac
ndi dung sau day:

1. Bdo céo vé két qua kinh doanh ciia Cong ty, vé két qua hoat dong ctiia Hoi dong quan tri,
Tong Giam ddc dé trinh Pai hoi dong cd dong thong qua tai cudc hop Dai hoi dong ¢ dong
thuong nién.

2. Bao céo ty danh gia két qua hoat dong ciia Ban kiém soat va thanh vién Ban kiém soat.

3. Thu lao, chi phi hoat dong va cac lgi ich khac ctia Ban Kiém soat va tung thanh vién Ban
kiém soét.

4. Téng két cac cudc hop cua Ban kiém soét va cac két luan, kién nghi ctia Ban Kiém soat; két
qua giam sat tinh hinh hoat dong va tai chinh ctia Cong ty.

5. Béo cao danh gia vé giao dich giita Cong ty, Cong ty con, Cong ty khac do Cong ty nim
quyén kiém soét trén nam muoi phan tram (50%) tro 1én von diéu 18 véi thanh vién Hoi dong
quan tri, Téng Giam ddc va nhimng ngudi cé lién quan cta thanh vién d6; giao dich gitra Cong
ty v&i Cong ty trong d6 thanh vién Hoi dong quan tri 1 thanh vién sang 1ap hodc 1a ngudi quan
1y doanh nghiép trong thoi gian 03 ndm gan nhét trude thoi diém giao dich.

6. Két qua giam sat dbi vi Hoi dong quan tri, Tong Giam ddc va nhimng ngudi didu hanh doanh
nghi¢p khac.
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7. Két qua danh gia sy phdi hop hoat dong gitta Ban kiém soat véi Hoi dong quan tri, Tong
Giam dbc va cac co dong.

8. D& xuit va kién nghi Dai hoi dong c6 dong phé duyét danh sach to chirc kiém toan duoc
chép thuan thuc hién kiém toan Bdo céo tai chinh cua Cong ty; td chirc kiém toan duoc chﬁp
thuan thuc hién kiém tra cac hoat dong cua Cong ty khi xét théy can thiét.

Piéu 18. Tién lwong va quyén loi khac

Tién luong, thu lao, thuéng va 1gi ich khac cia thanh vién Ban kiém soat duoc thuc hién theo
quy dinh sau day:

1. Thanh vién Ban kiém soat duoc tra tién luong, thu lao, thuong va loi ich khac theo quyét
dinh ctia Pai hoi dong c6 dong. Pai hoi dong cd dong quyét dinh tdng muc tién lwong, thu lao,
thuong, loi ich khac va ngan sach hoat dong hang nam cta Ban kiém soat.

2. Thanh vién Ban kiém soat dugc thanh toan chi phi an, 0, di lai, chi phi st dung dich vu tu
van doc 1ap v6i mirc hop 1y. Tong mire thu lao va chi phi nay khong vuot quéa tong ngan sach
hoat dong héng nam ctia Ban Kiém soat d3 dugc Dai hoi déng ) dong chép thuén, tru truong
hop Dai hoi dong cd dong co quyét dinh khac.

3. Tién luong va chi phi hoat dong ciia Ban kiém soat duoc tinh vao chi phi kinh doanh cua
Cong ty theo quy dinh ciia phap luat vé thué thu nhap doanh nghiép, quy dinh khac ctia phap
lut c¢6 lién quan va phai dwoc 1ap thanh myc riéng trong bao céo tai chinh hing nim cua Cong
ty.

Piéu 19. Cong Kkhai cac lgi ich lién quan

1. Thanh vién Ban kiém soat ctia Cong ty phai ké khai cho Cong ty vé cac loi ich lién quan cta
minh, bao gom:

a) Tén, ma s6 doanh nghiép, dia chi tru s¢ chinh, nganh, nghé kinh doanh ctia doanh nghiép
ma ho 1am chu hodc s hitu phan von gop hodc ¢d phan; ty 1& va thoi diém lam chi, s hitu
phan vén gop hodc c¢o phan do;

b) Tén, ma s6 doanh nghiép, dia chi tru so chinh, nganh, nghé kinh doanh cta doanh nghiép
ma nhitng ngudi ¢6 lién quan cta ho 1am chu, cung s& hitu hodc s hitu riéng phan vén gop
hodc ¢ phan trén 10% von diéu 1é.

2. Viéc ké khai theo quy dinh tai khoan 1 Diéu nay phai duogc thyc hién trong thoi han 07 ngay
lam viéc ké tir ngdy phat sinh loi ich lién quan; viéc stra doi, b sung phai dugc thong bao vai
Cong ty trong thoi han 07 ngay lam viéc ké tir ngay c6 stra doi, bod sung tuong ung.

3. Thanh vién Ban kiém soat va nhimng ngudi c6 lién quan cua cac thanh vién Ban kiém soat
chi dugc st dung nhiing thong tin c6 dugc nho chire vu cia minh dé phuc vu lgi ich cua Coéng
ty.

4. Thanh vién Ban kiém soat c6 nghia vu thong béo bang vin ban cho Hoi dong quan tri, Ban
kiém soat vé céac giao dich giita Cong ty, Cong ty con, Cong ty khac do Cong ty nim quyén
kiém soat trén nam muoi phan trim (50%) tro 1én von didu 1¢ voi thanh vién Ban kiém soat
hodc v6i nhitng ngudi ¢o lién quan ctia thanh vién Ban kiém soat theo quy dinh ctia phap luat.
bdi véi cac giao dich néu trén do Pai hoi déng cd dong hoac Hoi d(‘?)ng quan tri chép thuén,
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Cong ty phai thuc hién cong bd thong tin vé cac nghi quyét niy theo quy dinh cua phap luat
ching khoan vé cong bd thong tin.

5. Thanh vién Ban kiém soat va nhiing nguoi c6 lién quan cua cac thanh vién nay khong duoc
st dung hoac tiét 16 cho ngudi khac cac thong tin ndi bd deé thuc hién cac giao dich c6 lién
quan.

CHUONG VI - MOI QUAN HE CUA BAN KIEM SOAT
Piéu 20. Mdi quan hé giira cac thanh vién Ban kiém soat
Céc thanh vién Ban kiém soat c6 mdi quan hé doc lap, khong phu thudc 1an nhau nhung c6 sy
phdi hop, cong tac trong cong viée chung dé dam bao thyc hién tét trach nhiém, quyén va
nhiém vu ctia Ban kiém soat theo quy dinh phép luat va Diéu 1¢ Céng ty. Truong Ban Kiém
soat 1a ngudi diéu phdi cong viéc chung cuia Ban kiém soat nhung khong c6 quyén chi phdi cac
thanh vién Ban kiém soat.
Piéu 21. Mdi quan hé véi ban diéu hanh
Ban kiém soat c6 mdi quan h¢ ddc 1ap voi ban diéu hanh Cong ty, l1a don vi thuc hién chirc
ning giam sat hoat dong ciia ban diéu hanh.
Piéu 22. Méi quan h¢ véi Hoi dong quan tri
Ban kiém soat ¢ mdi quan hé doc 1ap véi Hoi déng quan tri Cong ty, 1a don vi thuc hién chirc
ning giam sat hoat dong ctia Hoi dong quan tri.

CHUONG VII - PIEU KHOAN THI HANH
Piéu 23. Hi¢u lye thi hanh

Quy ché hoat dong cuia Ban kiém soat Cong ty Co phan Thiét ké Xay dung Thuong mai Phuc
Thinh bao gém 7 chuong, 23 diéu va o hiéu lyuc thi hanh ké tir ngay .18 thang 04 nam 2026.

TM. BAN KIEM SOAT
TRUONG BAN )
(Ky, ghi r6 ho tén va dong dau)
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CONG TY CO PHAN CONG HOA XA HQI CHU NGHIA VIET NAM
THIET KE XAY DUNG Djc 1ap - Tw do - Hanh phiic

THUONG MAI PHUC THINH
J THE SOCIALIST REPUBLIC OF VIETNAM
PHUC THINIL DESIGN CONSTRUCTION Independence - Freedom — Happiness

TRADING JOINT STOCK COMPANY

S6: 06/TTr-HPOT-2026 Tp. Ho Chi Minh, ngay 18 thdng 04 nidm 2026
No.: 06/TTr-HDPQT-2026 Ho Chi Minh City, April 18", 2026
TO TRINH
PROPOSAL

Sira d6i, b sung Quy ché ndi by vé& quan tri Cong ty
Amendment and supplementation of the Internal Regulations on Corporate Governance

Phiic Thinh R —
To: General Meeting of Shareholders of Phuc Thinh Design Construction Trading Joint §to ((‘,:%I"LC;
Company  (THIET KE X

* THUGN{

- Can cir Lugt Doanh nghiép 59/2020/QH14 thong qua ngay 17 thang 06 ndm 2020 ﬂfg';E HicT
sika doi, bé sung boi Ludt s6 03/2022/QH15 ngay 11/01/2022, Lugt 56 76/2025/0 LHO
ngay 17/6/2025 va cdc van ban hiedng dan thi hanh;

Pursuant to the Law on Enterprises No. 59/2020/QH14 passed on June 17, 2020, as
amended and supplemented by Law No. 03/2022/QH15 dated January 11, 2022, Law No.
76/2025/QH135 dated June 17, 2025, and guiding documents for implementation;

- Can cit Nghi dinh §5 245/2025/ND-CP ngay 11 thang 9 nam 2025 cua Chinh phi sia doi,
boé sung mét s6 diéu cua Afgh,i dinh so 155/2020/ND-CP ngay 31 thdang 12 nam 2020 cua
Chinh phu quy dinh chi tiét thi hanh mét so diéu cua Ludt Chirng khodn, |
Pursuant to Decree No. 245/2025/ND-CP dated September 11, 2025 of the Government
amending and supplementing a number of articles of Decree No. 155/2020/NP-CP dated

December 31, 2020 of the Government detailing the implementation of a number of
articles of the Law on Securities,

- Can cit Thong tw s6 116/2020/TT-BTC ngay 31/12/2020 hwéng dan mot s6 diéu vé qudn
tri Céng ty ap dung doi voi Cong ty dai ching;
Pursuant to Circular No. 116/2020/TT-BTC dated December 31, 2020 guiding a number
of articles on corporate governance applicable to public companies;

- Can cir Piéu 1¢ t6 chitc va hoat déng cua Céng ty cé phan Thiét Ké Xay Dung Thuong
Mai Phuc Thinh;
Pursuant to the Charter of organization and operation of Phuc Thinh Design Construction
Trading Joint Stock Company,

Hoi dong quan tri Cong ty C6 phéan Thiét Ké Xay Dyng Thuong Mai Phiic Thinh kinh
trinh Pai hoi dong cd déng xem xét va thong qua cac van dé sau:




The Board of Directors of Phuc Thinh Design Construction Trading Joint Stock
Company respectfully submits to the General Meeting of Shareholders for consideration and
approval the following matters:

1. Xem xét thong qua viéc Sira d6i, bd sung Quy ché ndi bd vé quéan tri Cong ty cia

Cong ty C6 phan Thiét Ké Xay Dung Thuwong Mai Phic Thinh, nhdm phi hop véi quy dinh phap
ludt hién hanh (7ai liéu dinh kém).

Consider and approve the amendment and supplementation of the Internal

Regulations on Corporate Governance of Phuc Thinh Design Construction Trading Joint Stock
Company to comply with current legal regulations (Attached documents).

2. Giao cho Chu tich Hoi dong quan tri thuc hién trién khai cac thu tuc, ky két cac vin
béan lién quan dé ban hanh Quy ché ndi bd vé quan tri Cong ty C6 phan Thiét Ké X4y Dung
Thuong Mai Phic Thinh theo quy dinh.

Authorize the Chairman of the Board of directors to implement procedures and sign

relevant documents to complete the amendment, supplementation, and issuance of the Internal
S
Regulations on Corporate Governance of Phuc Thinh Design Construction Trading Joikt Stock

. . . AN

Company in accordance with regulations. i e
N0k

‘ N A % < Du} o
Kinh trinh Pai hdi dong c6 dong xem xét va thong qua. : ;,w‘ ﬁ |
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TM. HOI PONG QUAN TRI
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CHUONG 1 - QUY PINH CHUNG

Pi¢u 1. Pham vi diéu chinh va doi twong 4p dung

1.

Pham vi diéu chinh: Quy dinh nay dugc xay dung theo Thong tur s6 116/2020/TT-BTC ngay 31
thang 12 ndm 2020 cua Bo trudong Bo Tai chinh, quy dinh cic ndi dung vé vai trd, quyén va nghia
vu cua Pai hoi déng ) dong, Hoi déng quan tri, Téng Giam dbc; trinh tu, thi tuc hop Dai héi déng
) dong; dé c, ung cu, bau, mién nhiém va bai nhiém thanh vién Hoi déng quén tri, Ban kiém soat,
Téng Giam ddc va cac hoat dong khéac theo quy dinh tai Diéu 1é cong ty va cac quy dinh hién hanh
khac cua phap luat.

Pbi twong ap dung: Quy ché nay duoc dp dung cho cac thanh vién Hoi dong quén tri, Ban kiém
soat, Tong Giam dbc va nhitng nguoi lién quan duoc dé cap trong quy ché nay.

Piéu 2. Giai thich thuit ngir va chir viét tat

1.

0 N9 N D BN

11.

12.

Thanh vién HDQT khong diéu hanh 1a thanh vién HDQT khéng phai 1a Tong Giam dbc, Pho Tong
Giam dbc, Ké toan truong va nhitng ngudi diéu hanh khac theo quy dinh cta Diéu 1é cong ty.

Thanh vién ddc lap HPQT (sau day goi la thanh vién ddc 1ap) la thanh vién dugc quy dinh tai khoan
2 Piéu 151 Luat doanh nghiép.

. Cong ty: 1a Cong ty C6 phan Thiét ké Xay dung Thuong mai Phuc Thinh
. HDbQT: 1a HbQT

. Ung cir: 1a ty d& cur

. BKS: 1a Ban kiém soat

. VSD: 1a Téng cong ty luu ky va bu trir chimg khoan Viét Nam

. Dai biéu: 1a C6 dong, ngudi dai dién (ngudi duge cd dong ty quyén)

. Nguoi phu trach quan tri cong ty: 1a nguoi ¢6 trach nhiém va quyén han duge quy dinh tai Diéu 281

Nghi dinh 155/2020/ND-CP.

. Kiém soat vién: la Ban kiém soat

10.

Dai hoi truc tuyén: 13 hinh thic t6 chic cude hop Pai hoi ddng cd dong co st dung phuong tién
dién tir dé truyén tai hinh anh, 4m thanh thong qua méi truong internet, cho phép cd dong & nhiéu
dia diém khac nhau c6 thé theo ddi dién bién cua dai hoi, thao ludn va biéu quyét cic van dé cua
cudc hop.

Bo phiéu dién tir: 1a viéc ¢ dong thuc hién biéu quyét thong qua Hé thong bo phiéu dién tir duoc
quy dinh tai Quy ché nay.

Tén dang nhap, mat khau truy cap: bao gom thong tin tén truy cdp (username) va mat khau
(password) dugc Cong ty cap duy nhat cho timg c6 dong.
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CHUONG 2 - PAI HQI PONG CO PONG

I. QUY PINH POI VOI PAI HQI PONG CO PONG THONG QUA NGHI QUYET BANG
HINH THUC BIEU QUYET TAI CUQC HQP PAI HQI PONG CO PONG

Muc 1. Vai tro, quyén va nghia vu ciia Dai hgi dong c6 dong

Vai trd, quyén va nghia vu ciia Dai hoi dong c¢6 dong dugc quy dinh theo Piéu 138 Luat Doanh nghiép
s0 59/2020/QH14, Luat Chirng khoan s6 54/2019/QH14 va Diéu 14, Diéu 15 Diéu 1¢ cong ty.

Muc 2. Quy dinh vé trinh tu, thii tuc vé triéu tip va biéu quyét tai Pai hdi dong co dong
Piéu 3. Thim quyén tri¢u tip Pai hi dong cb dong
(Can cir quy dinh tai Piéu 14 Diéu Ié cong ty)

1. Tham quyén triéu tdp Pai héi dong c6 dong thwong nién: Pai hoi dong c6 dong hop thuong nién
mdi nam mot 1an va trong thdi han bdn (04) thang ké tir ngay két thiic ndm tai chinh. Trir truong
hop Diéu 1¢ cong ty c6 quy dinh khac, Hoi dong quan tri quyét dinh gia han hop Pai hoi dong cd
d6ng thuong nién trong trudng hop can thiét, nhung khong qua sau (06) thang ké tir ngay két thiic
nam tai chinh.

2. Tham quyén triéu tdp Pai héi dong cé dong bdt thirong:

a. HDQT phai triéu tap hop Dai hoi dong cd dong trong thoi han sau muoi (60) ngay ké tir ngay sb
thanh vién HPQT hoac Kiém soat vién con lai nhu quy dinh tai diém b khoan 3 Diéu 14 biéu 1¢
cong ty hodc nhan duoc yéu cau quy dinh tai diém ¢ va diém d khoan 3 Biéu 14 Diéu 1é cong ty;

Hoi dong quan tri phai thong bao trudng hop thanh vién doc 1ap Hoi dong quan tri khong con dap
g du céc tiéu chuan va diéu kién tai cudc hop Pai hoi dong cd déng gan nhat hodc triéu tap hop
Dai hoi dong cd dong dé bau bd sung hodc thay thé thanh vién doc 1ap Hoi dong quan tri trong
thoi han 06 thang ké tir ngdy nhan duoc thong bo ctia thanh vién doc lap Hoi ddng quan tri co
lién quan;

b. Trudng hop HDQT khong triéu tap hop Pai hdi dong cd dong theo quy dinh tai diém a khoan 4
Diéu 14 Diéu 1¢ cong ty thi trong thoi han ba muoi (30) ngay tiép theo, Ban kiém soat phai thay
thé HDQT triéu tap hop Dai hoi dong cd dong theo quy dinh tai khoan 3 Diéu 140 Luat doanh
nghiép;

c. Trudng hop Ban kiém soat khong triéu tap hop Dai hoi dong c6 dong theo quy dinh tai diém b

khoan 4 Piéu 14 Diéu 1¢ cong ty thi c6 dong hodc nhom cb dong quy dinh tai diém ¢ khoan 3 Diéu
14 Diéu 1¢ cong ty c6 quyén yéu cau dai dién Cong ty triéu tap hop Dai hoi dong cd dong theo quy
dinh tai Luat Doanh nghiép.
Trong trudng hop ndy, ¢d dong hodc nhém cbd dong tridu tap hop Pai hoi ddng cd dong co thé dé
nghi Co quan ding ky kinh doanh giam sat trinh tu, thu tyc triéu tap, tién hanh hop va ra quyét
dinh cua Pai hoi d(‘?)ng co dong. TAt cé chi phi cho viéc tri€u tap va tién hanh hop Dai héi d(‘?)ng )
dong dugc Cong ty hoan lai. Chi phi nay khong bao gom nhiing chi phi do ¢ dong chi tiéu khi
tham du cudc hop Pai hoi déng cd dong, ké ca chi phi dn & va di lai.

d. Thu tuc dé t6 chuc hop Dai hoi déng co dong theo quy dinh tai khoan 5 Piéu 140 Luat Doanh
nghiép.

Pi¢u 4. Nhin sy Pai hi dong cd dong

1. Chi toa va Poan Chii toa:
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a. Chu tich Hoi dong quan tri 1am chi toa hodc ty quyén cho thanh vién Hoi dong quan tri khac
lam chu toa cudc hop Pai hoi déng ) doéng do Hoi déng quan tri triéu tap. Truong hop Chu tich
Véng mit hodc tam thoi mat kha nang lam viéc thi cac thanh vién Hoi déng quan tri con lai bau
mot ngudi trong s6 ho lam chu toa cude hop theo nguyén tic da sb. Truong hop khong bau duoc
nguoi lam chu toa, Truéng Ban kiém soat diéu hanh dé Pai hoi déng ) dong bau chu toa cudc
hop trong s6 nhitng ngudi dy hop va ngudi co phiéu bau cao nhat lam chu toa cudc hop;

b. Trir trudng hop quy dinh tai diém a khoan nay, ngudi ky tén triéu tp hop Dai hoi dong c6 dong
diéu hanh dé Pai hoi dong c6 dong bau chu toa cudc hop va ngudi 6 s6 phiéu bau cao nhat lam
chu toa cude hop;

c. Chu toa co quyén thuc hién cac bién phap can thiét dé diéu khién cudc hop mot cach hop 1y, co
trat tu, dung theo chuong trinh da dugc thong qua va phan anh dugc mong mudn cia da sé nguoi
du hop.

d. Chu toa cudc hop Pai hoi dong cd déng co quyén sau day:

e Yéu cdu tit ca ngudi du hop chiu sy kiém tra hodc cac bién phap an ninh hop phéap, hop ly
khac;

e Yéu cau co quan c6 tham quyén duy tri trat tu cudc hop; truc xut nhitng ngudi khong tuan
thu quyén diéu hanh ciia chi toa, cd ¥ gy roi trat tw, ngin can tién trién binh thudng cta cudc
hop hodc khong tuan thu cac yéu cau vé kiém tra an ninh ra khoi cudc hop Pai hoi déng cd
dong.

e. Chu toa c6 quyén hodn cudc hop Pai hoi dong ¢ dong da co du sb ngudi ding ky du hop tbi da
khong qua 03 ngay lam viéc ké tur ngay cudc hop du dinh khai mac va chi dugc hodn cudc hop
hodc thay d6i dia diém hop trong trudng hop sau day:

e bia diém hop khong c6 dii chd ngéi thuan tién cho tat ca nguoi du hop;

e Phuong tién thong tin tai dia diém hop khong bao dam cho c6 dong du hop tham gia, thao
luan va biéu quyét;

e (Co6 nguoi du hop can trd, gay roi trat tu, cd nguy co lam cho cudc hop khong dugc tién hanh
mot cach cong bang va hop phap.

f. Mot sb quyén va nghia vy khac cua Chu toa theo quy dinh cua luat hién hanh.
g. Poan Chu toa c6 tdi thiéu 01 ngudi, bao gdm 01 Chi tich va cac Thanh vién (néu co)
h. Nhiém vu cia Poan Chu toa:

e Diéu hanh cic hoat dong ciia Pai hoi dong cd dong Cong ty theo chuong trinh du kién ctia
HDQT di dugc Pai hoi dong co dong thong qua;

e Hudng din cac dai biéu va Dai hoi thao luan cac ndi dung c6 trong chuong trinh;
e Trinh dy thao, két luan nhitng vin dé can thiét dé Pai hoi biéu quyét;

e Tra 161 nhiing van dé do Dai hoi yéu cau;

e Giai quyét cac van dé phat sinh trong sudt qua trinh Dai hoi.

i. Nguyén tac lam viéc cuia Poan Chu toa: Poan Chu toa 1am viée theo nguyén tic tap thé, tap trung
dan chii, quyét dinh theo da sb.

2. Thu ky dai héi:
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a. Chu toa ctr mdt hodc mot sd nguoi lam thu ky cudc hop;

b. Nhiém vu ctia Thu ky dai hoi:

e  Ghi chép déy da, trung thuc ndi dung Pai hoi;
e  Tiép nhan phiéu dang ky phat biéu ciia c6 dong/Dai biéu;
e Lap Bién ban hop va soan thao Nghi quyét Pai hoi dong co dong;

e Hd trg Chu toa cong bd thong tin lién quan dén cudc hop Dai hoi dong co dong va thong

bao dén cac Co dong theo dung quy dinh phap luat va Diéu 18 cong ty;

e (Cac nhiém vy khac theo yéu cau cua Chu Toa.

Ban kiém phiéu:

Pai hdi dong ¢6 dong bau mdt hoac mdt s6 ngudi vao ban ki€m phiéu theo d€ nghi cua chu toa
cudc hop;

Nhiém vu cua Ban kiém phicu:

e Phd bién nguyén tic, thé 18, hudng dan cach thirc biéu quyét.

e Kiém va ghi nhan phiéu biéu quyét, lap bién ban kiém phiéu, cong bd két qua; chuyén bién

ban cho Chu toa phé chuin két qua biéu quyét.

e Nhanh chéng thong bao két qua biéu quyét cho thu ky.

e Xem xét va béo cao Dai hoi nhitng truong hop vi pham thé 18 biéu quyét hodc don thu khiéu

nai vé két qua biéu quyét.
Ban kiém tra tu cich cé dong/dai biéu:

Chu toa/Nguoi tri¢u tap dai hoi ) dong theo quy dinh tai Piéu 140 Luéat Doanh nghiép cir mot
hodc mot sb nguoi lam trong Ban kiém tra tu cach cb dong/Pai biéu phuc vu cudc hop. Ban
kiém tra tu cach dai biéu cua Dai hoi gém 01 Trudong Ban va céac thanh vién.

Nhiém vu cua Ban kiém tra c6 dong/dai biéu:

e Kiém tra tu cach va tinh hinh cd dong, dai dién co dong dén du hop.

e Truong Ban kiém tra tu cach dai biéu bao céo véi Dai hoi dong cd dong tinh hinh ¢6 dong

du hop. Néu cudc hop c6 du s6 lugng c6 dong va dai dién dugc oy quyén co quyén dy hop
dai dién trén 50% tong sb phiéu biéu quyét thi cudc hop Dai hoi ddng c6 dong Cong ty durge
t6 chirc tién hanh.

e Tham gia kiém phiéu cac noi dung khéc trudc khi thanh I4p Ban kiém phiéu.

Piéu 5. Lap Danh sach ¢ dong cé6 quyén du hop va thong bao vé viéc chét danh sach c6 dong cé
quyén tham du hop Pai hdi dong cb dong

1.

Cong ty phai cong bd thong tin vé viéc lap danh sach cd dong co quyén tham dy hop Pai hoi
dong cd dong tdi thiéu 20 ngay trude ngay dang ky cudi cling.

Cong ty thyc hién tha tuc 1ap danh sach c6 dong va cac tha tuc lién quan theo quy dinh tai Quy
ché thyc hién quyén ctia Tong cong ty Luu ky va Bu trir chimg khoan Viét Nam hodc cac Quy
dinh khac cua phap luat.

Quy ché néi bg vé quin tri Cong ty Co phin Thiét ké Xay dung Thuong mai Phiic Thinh 9



Piéu 6. Théong bao tri¢u tip Dai hdi dong cd dong

1.

Nguoi triéu tap hop Pai hoi ddng co dong phai giri thong bao mdi hop dén tat ca c6 dong trong
danh sach c6 dong c6 quyén du hop cham nhét 1a 21 ngay trudc ngay khai mac. Thong bio moi
hop phai ¢6 tén, dia chi tru s¢ chinh, ma s6 doanh nghiép; tén, dia chi lién lac cua cd dong, thoi
gian, dia diém hop va nhiing yéu cau khac ddi véi nguoi du hop.

Thong bao moi hop duoc giri bang phuong thirc dé bao dam dén duoc dia chi lién lac cua co
déng; truong hop Cong ty giri Thong bao mdi hop bang cach giri thu dién tir (email) thi dia chi
thu dién tir ciia cd dong nhan thdng bio 1a dia chi dugc ghi nhan theo danh sich c6 dong do
Tong cong ty luu ky va bu trir chimg khoan Viét Nam cép. hodc dia chi thu dién tir do ¢d dong
ding ky v6i Cong ty (Co dong cung cp email va chiu trach nhiém trude thong tin nay, néu cd
dong cung cap sai dia chi email thi tu dong email d6 s& bi hoan lai. Trudng hop email khong
béo 16i thi coi nhu ¢6 dong nhin dwge Thong bdo moi hop).

Thong bao moi hop phai duge giri kem theo cac tai liéu sau day:

Chuong trinh hop, céc tai lidu str dung trong cudc hop va du thao nghi quyét ddi véi timg van
dé trong chuong trinh hop;

Phiéu biéu quyét/phiéu bau ctr. Luu y, trong trudng hop moi hop Pai hoi ¢6 dong bang hinh
thirc tryc tuyén thi Phiéu biéu quyét/bau cir co thé khong can giri kém thong bao moi hop.
Truong hop cong ty co trang thong tin dién t, viéc gui tai liéu hop kém theo thong bao moi hop
quy dinh tai khoan 3 Piéu nay c6 thé thay thé bang viéc dang tai 1én trang thong tin dién tir cia
cong ty. Truong hgp nay, thong bao moi hop phai ghi rd noi, cach thirc tai tai li¢u.

Piéu 7. Chuwong trinh, ndi dung Pai hdi dong co dong

1.

a.

=

N a9

Nguoi triéu tap hop Pai hoi ddng cd dong phai thuc hién cac cong viée sau day:

Chuén bi danh sach c6 dong du diéu kién tham gia va biéu quyét/bﬁu cu tai cudc hop Dai hoi
ddng cd dong. Danh sach cb dong c6 quyén du hop Dai hoi ddng cb dong duoc 1ap khong qua
10 ngay trudc ngay giri thdng bao mai hop Pai hoi dong cd dong.

Chuén bi chuong trinh, ndi dung dai hoi;

Chuén bj tai liéu cho dai hoi;

Du thio nghi quyét Dai hoi dong c6 dong theo ndi dung duy kién cua cude hop;

Xac dinh thoi gian va dia diém to chic dai hoi;

Théng bao va giri thong bao hop Pai hoi ddng ¢ dong cho tat ca cac cd dong ¢ quyeén du hop;
Céac cong viéc khac phuc vu dai hoi.

C6 dong hodc nhom cd dong theo quy dinh tai khoan 2 Didu 12 Diéu 1é cong ty co quyén kién
nghi van dé dwa vao chuong trinh hop Dai hoi dong ¢ dong. Kién nghi phai bang van ban va
phai duoc giri dén Cong ty cham nhat 05 ngay lam viéc trude ngay khai mac cude hop. Kién
nghi phai ghi rd tén c6 dong, s6 lugng timg loai ¢6 phan cua c6 dong, dia chi lién lac, qudc tich,
sO Thé can cude cong dan, Ho chiéu hoic chimg thuc ca nhan hop phép khac di véi co dong
14 c4 nhan; tén, ma sb doanh nghiép hodc sb quyét dinh thanh lap, dia chi tru s¢ chinh ddi vai
b dong 1a to chirc; s6 luong va loai ¢d phan c6 dong d6 nam gitr, va van dé kién nghi dua vao
chuong trinh hop.
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Diéu 8.

. Nguoi triéu tap hop Pai hoi dong c6 dong co quyén tir chdi kién nghi quy dinh tai khoan 4 Diéu

nay néu thudc mot trong cac truong hop sau:
Kién nghi dugc giri dén khong diing quy dinh tai khoan 4 Diéu nay;

Vao thoi diém kién nghi, c6 dong hodc nhom c6 dong khong nam giir du tir 5% cd phan phd
thong tro 1én theo quy dinh tai khoan 2 Diéu 12 Diéu 1é cong ty;

Van dé kién nghi khong thugc pham vi tham quyén quyét dinh cta Dai hoi dong c6 dong;
Céc truong hop khéc theo quy dinh ctia phap luat va Diéu 1é cong ty.

Ngudi tridu tap hop Pai hoi dong cd dong phai chip nhan va dua kién nghi quy dinh tai khoan
4 Piéu nay vao du kién chuong trinh va ndi dung cudc hop, trir truong hop quy dinh tai khoan
5 Piéu nay; kién nghi dugc chinh thirc b sung vao chuong trinh va ndi dung cudc hop néu
duoc Dai hoi déng cd dong chép thuan.

Cich thire diing ky, ity quyén tham dy Dai hdi dong cé dong

Céch thirc dang ky tham dy Dai hoi dong c6 dong trude ngay khai mac cudc hop Dai hoi dong
cb dong:

Céch thirc dang ky tham du cudc hop Dai hoi dong c6 dong dugc quy dinh 13 tai Thong bao
hop Pai hoi ddng cb dong, bao gdm lién hé Cong ty hodc guri Gidy dang ky tham du Dai hoi
(dugc dinh kém Thong bao hop Dai hoi dong cb dong giri cho cb dong) vé Cong ty.

C6 dong chon hinh thirc dang ky tham dy hop Pai hoi dong c6 dong theo cach thire da ghi trong
thong béo, bao gom:

Tham dy va biéu quyét/bﬁu cu tryc tiép tai cudc hop;

Uy quyén cho mét dai dién khac tham du va biéu quyét/bau ctr tai cudc hop va tuan tha quy
dinh tai Khoan 2 Diéu nay; (Trudng hop c6 nhiéu hon mét dai dién duogc cir thi phai xac dinh
cu thé s6 ¢6 phan va sé phiéu bau ci/bicu quyét duge uy quyén cho mdi dai dién).

Tham dy va biéu quyét/bau cir thong qua hoi nghi truc tuyén, bo phiéu dién tir hodc hinh thirc
dién tr khac;
Gui phiéu biéu quyét/phiéu bau ctr dén cudc hop thong qua gt thu, fax, thu dién ti;

Céc hinh thtrc dang ky tham du hop Dai hoi dong c6 dong khac phi hop véi qui dinh ciia Phap
luat.

Cong ty phai cb gang tbi da trong viéc ap dung cac cong nghé thong tin hién dai dé cd dong co
thé tham du va phat biéu y kién tai cudc hop Pai hoi dong c6 dong tot nhat, bao gdbm hudng
dan c6 dong biéu quyét thong qua hop Dai hoi dong cd dong truc tuyén, bo phiéu dién tir hodc
hinh thirc dién tir khac theo quy dinh tai Piéu 144 Luat doanh nghiép va Diéu 1¢ cong ty.

Quy dinh vé viée uy quyén tham du dai hoi

Co dong, nguoi dai dién theo ty quyén ciia ¢6 dong thuc hién iy quyén theo quy dinh tai Diéu
16 Piéu 1é Cong ty;

Viéc uy quyén cho c4 nhan, to chic dai dién du hop Dai hoi déng ) dong theo quy dinh tai
Piém a Khoan 2 Piéu nay phai lap thanh vin ban. Van ban iy quyén duoc 1ap theo quy dinh
ctia phap luat vé dan sy va phai néu rd tén cd dong uy quyén, tén ca nhan, to chic dugc ty
quyén, s6 lugng cd phan dugc uy quyén, ndi dung Gy quyén, pham vi Gy quyén, thoi han ay
quyén, chit ky ctia bén ty quyén va bén duge iy quyén.
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C.

3.

Diéu 9.

Ngudi duoc y quyén du hop Dai hoi dong c6 dong phai ndp van ban ty quyén khi dang ky du
hop. Truong hop ty quyén lai thi nguoi tham du hop phai xuat trinh thém vin ban oy quyén
ban dau cua cd déng, nguoi dai dién theo ty quyén cua cd dong 14 t6 chire (néu trude d6 chua
dang ky véi Cong ty). Nguoi nhan y quyén lai khong duoc ty quyén cho ngudoi khac.

Phiéu biéu quyét/Phiéu bau cir ciia ngudi duoc ty quyén du hop trong pham vi dugc Gy quyén
van c6 hiéu lyc khi xay ra mot trong cac trudng hop sau day:

e Nguoiuy quyén da chét, bi han ché nang lyc hanh vi dan sy hoac bi mét nang lyc hanh vi dan

Su;

e Ngudi ity quyén di hity bo viée chi dinh uy quyén;

e Nguodi ity quyén di hity bo thim quyén cua ngudi thuc hién viée ay quyén.

Diéu khoan nay khong ap dung trong truong hop Cong ty nhan duoc théng bao vé mot trong
cac su kién trén trude gio khai mac cudc hop Pai hoi déng ) dong hodc trude khi cude hop
duoc triéu tap lai.

Céch thirc dang ky tham dy Dai hoi dong cd dong va Kiém tra tu cach dai biéu vao ngay t6
chirc Pai hoi dong cb dong truc tiép

Trude khi khai mac cudc hop, Cong ty phai tién hanh thu tuc dang ky cd dong va phai thyuc
hién viéc ding ky cho dén khi cac ¢ dong co6 quyén du hop c6 mit ding ky hét theo trinh tu
sau:

a. Khi tién hanh dang ky c6 dong, Cong ty cip cho ting c6 dong hodc dai dién theo ty quyén
¢ quyén bicu quyét mot thé biéu quyét/phiéu biéu quyét/phiéu bau cu, trén d6 ghi s dang
ky, ho va tén cua cd dong, ho va tén dai dién theo Gy quyén va sd phiéu biéu quyét/phiéu
bau ctr ciia c6 dong d6. Pai hoi dong c6 dong thao luan va biéu quyét theo timg van dé
trong ndi dung chuong trinh. Viéc biéu quyét duge tién hanh bang biéu quyét tan thanh,
khong tan thanh va khong c6 ¥ kién. Két qua kiém phiéu dugc Chu toa/Ban Kiém phiéu
cong bd ngay trude khi bé mac cude hop [trir truong hop Diéu 1é cong ty c¢6 quy dinh khac.
Dai hoi bau nhitng ngudi chiu trach nhi€ém kiém phiéu hodc giam sat kiém phiéu theo dé
nghi ctia Chui toa. S6 thanh vién cuia ban kiém phiéu do Dai hoi dong ¢ dong quyét dinh
can ctr dé nghi ctia Chu toa cudc hop;

b. C6 dong, nguoi dai dién theo ty quyén ciia c6 dong 1a to chire hodc nguoi duoc iy quyén
dén sau khi cudc hop da khai mac c¢6 quyén dang ky ngay va sau d6 co quyén tham gia va
biéu quyét/bau ctr tai dai hoi ngay sau khi ding ky. Chii toa khong ¢ trach nhiém ding dai
hoi dé cho cb dong dén mudn dang ky va hi€u lyc cia nhitng ndi dung da duogc biéu
quyét/bau ctr trude d6 khong thay doi.

Cic diéu kién tién hanh hop Pai hi dong c6 dong

Cudc hop Dai hoi déng ) dong dugc tién hanh khi ¢6 s6 cd doéng du hop dai dién dai dién trén

50% tong s6 phiéu c6 quyén biéu quyét .

Trudng hop cudc hop lan thir nhat khong di didu kién tién hanh theo quy dinh tai khoan 1 Biéu

nay thi thong bdo moi hop 1an thir hai duoc guri trong thoi han 30 ngay, ké tir ngay du dinh hop

1an thtr nhat. Cudc hop Dai hoi dong c6 dong 1an thr hai dugc tién hanh khi ¢6 s6 ¢ dong du
hop dai dién tir 33% tong s phiu c6 quyén biéu quyét tré 1én.
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3. Truong hop cudc hop lan thir hai khong dii diéu kién tién hanh theo quy dinh tai khoan 2 Diéu
nay thi thong bao moi hop 1an thir ba phai duoc giri trong thoi han 20 ngay ké tir ngay dy dinh
hop lan thir hai. Cudc hop Dai hoi déng ) dong lan tht ba duge tién hanh khong phu thudc
vao tong s6 phiéu biéu quyét cta cac cd dong du hop.

Piéu 10.Hinh thirc théng qua nghi quyét Dai hi dong o dong

1. Dai hoi dong c6 dong thong qua nghi quyét thudc thim quyén bang hinh thirc biéu quyét tai
cudc hop:

a. Cudc hop tryc tiép
b. Hoi nghi truc tuyén
c. Hoi nghi truc tiép két hop truc tuyén
2. Pai hoi dong cb dong théng qua nghi quyét thudc tham quyén bang hinh thic Iy ¥ kién bang
van ban (Quy dinh tai Phan II — Chuong nay):
a. Guri phiéu lay y kién bang gui thu, fax hodc thu dién tir
b. Giri phiéu lay y kién bang bo phiéu dién tir
c. Gui phiéu 13y ¥ kién bang gui thu, fax hodc thu dién tir két hop bo phiéu dién tir
Piéu 11.Céc ndi dung dwoc thong qua tai Pai hdi dong co dong
a. Thong qua dinh hudng phat trién ciia Cong ty;

b. Xem xét, xtr Iy vi pham ctia thanh vién Hoi déng quan tri, thanh vién Ban kiém soét gdy thiét hai
cho Cong ty va c6 dong Cong ty;

c. Phé duyét danh sach cong ty kiém toan dugc chap thuan; quyét dinh cong ty kiém toan duoc chap
thuan thyc hién kiém tra hoat dong ctia Cong ty, bai mién kiém toan vién dwoc chap thuan khi xét
thiy can thiét;

d. Ké hoach kinh doanh hiang nim cta Cong ty;

e. Bao cao tai chinh hﬁng nam da duogc kiém toan;

f. Bdéo cdo cua Hoi dong quan tri vé quan tri va két qua hoat dong ctia Hoi dong quan tri va ting thanh
vién Hoi dong quan tri;

g. Béo cdo ciia Ban kiém soat vé két qua kinh doanh ctia Cong ty, két qua hoat dong ctia Hoi dong
quén tri, Téng Giam déc;

h. Bao cao tu danh gia két qua hoat dong cua Ban kiém soat va thanh vién Ban kiém soat;

i. Mt ¢6 tirc ddi véi mdi cb phan cia tig loai;

J- S6 luong thanh vién Hoi déng quan tri, Ban kiém soat;

k. Bau, mién nhiém, bii nhiém thanh vién Hoi déng quan tri, thanh vién Ban kiém soat;

1. Quyét dinh ngan sach hoac téng murc thu lao, thudng va lgi ich khac dbi voi Hoi déng quan tri, Ban
kiém soat;

m. Phé duyét danh sach cong ty kiém toan dugc chip thuin; quyét dinh cong ty kiém toan duoc chap
thuan thyc hién kiém tra cac hoat dong cuia cong ty khi xét thiy can thiét;

n. Bo sung va sua doi Dicu 1€ cong ty;
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0. Loai ¢6 phan va s luong ¢ phan méi duge phat hanh ddi véi mdi loai ¢ phan va viéc chuyén
nhuong c6 phan ciia thanh vién sang 1ap trong vong 03 niam dau tién ké tir ngay thanh lap;

p. Chia, tach, hop nhét, sap nhap hoic chuyén d6i Cong ty;

q. T6 chuc lai va giai thé (thanh 1y) Cong ty va chi dinh ngudi thanh 1y;

r. Quyét dinh dau tur hodc ban s6 tai san c6 gia tri tir 35% tong gia tri tai san tré 1én dwoc ghi trong
BAo cdo tai chinh gin nhat cia Cong ty;

s. Quyét dinh mua lai trén 10% téng sb ¢ phan di ban cia mbi loai;

t. Cong ty ky két hop dong, giao dich véi nhitng d6i twong dugc quy dinh tai khoan 1 Diéu 167 Luat
Doanh nghiép véi gia tri bang hodc 16n hon 35% tong gia tri tai san ciia Cong ty duoc ghi trong bao
c4o tai chinh gan nhat;

u. Chép thuan cac giao dich quy dinh tai khoan 4 Didu 293 Nghi dinh s6 155/2020/ND-CP ngay 31
thang 12 nam 2020 ctia Chinh phu quy dinh chi tiét thi hanh mot s6 diéu cua Luat Ching khoan;

v. Phé duyét, bo sung, stra d6i Quy ché ndi bd vé quan tri cong ty, Quy ché hoat dong Hoi dong quan
tri, Quy ché hoat dong Ban kiém soat;

w. Cac van dé khac theo quy dinh ciia phap luat va Diéu 1¢ cong ty.

Piéu 12.Biéu quyét théng qua cic van dé tai dai hi true tiép

1. Nguyén tic chung

a. TAt ca cac van dé trong chuong trinh va ndi dung hop cua Pai hoi déu phai duogc Pai hoi déng )
d6ng thao luan va biéu quyét cong khai.

b. Thé biéu quyét, Phiéu biéu quyét va Phiéu bau cir dugc Cong ty in, dong dau treo va giri tryc tiép
cho dai biéu tai dai hoi (kém theo b tai liéu tham du Dai hoi dong c6 dong). Mdi dai biéu duoc
cp Thé biéu quyét, Phiéu biéu quyét va Phiéu bau ctr. Trén Thé biéu quyét, Phiéu biéu quyét
Phiéu bau ctr ¢6 ghi 16 ma s6 dai biéu, ho tén, sd cb phﬁn s6 hiru va nhén uy quyén duoc biéu
quyét cuia dai bicu do.

2. Quy dinh vé tinh hop 1 ctia phiéu biéu quyét va phiéu bau ctr

a. Theé biéu quyét

> Thé biéu quyét hop 1¢ 1a thé theo mau in sin do BTC phat ra, c6 dong dau treo cua Cong ty,
khong tay x04, cao stra, rach, nat,... khong viét thém noi dung nio khac ngoai quy dinh cho Thé
nay.

> Thé biéu quyét khong hop 18: Noi dung khong dang theo cac quy dinh cua Thé biéu quyét hop
1€.

b. Phiéu biéu quyét

> Phiéu biéu quyét hop 1¢ 12 phiéu theo mau in sin do BTC phat ra, khong tay xo4, cao sira, rach,
nat,... khong viét thém nodi dung nao khac ngoai quy dinh cho phiéu nay. Trudng hop bo phiéu
truc tiép/bo phiéu tir xa (théng qua giri thu, fax, thu dién tir hodic phuong tién khac theo quy dinh
tai Didu 1¢ cong ty) phai c6 chir ky, dudi chit ky phai co day du ho tén dugc viét tay cua dai bicu
tham dy va giri vé cho Ban kiém phiéu trudc thoi diém kiém phiéu.
Trén phiéu biéu quyét, néi dung biéu quyét 1a hop 18 khi dai biéu danh dau chon mét (01) trong
ba (03) 6 vudng biéu quyét.
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> Phiéu biéu quyét khong hop 1é:
e Noi dung khong ding theo cac quy dinh ciia Phiéu bi¢u quyét hop 1¢
c. Phiéu bau ctr
> Phiéu bau cir hop 18: 14 phiéu bau theo mau in sin do ban t6 chirc phat ra, khong tay xo04, cao
sira, rach, nat,... khong viét thém ndi dung nao khac ngoai quy dinh cho phiéu bau nay. Trudng
hop bo phiéu tryc tiép/bd phiéu tir xa (thong qua gui thu, fax, thu dién tir hodc phuong tién
khac theo quy dinh tai Diéu 1¢ cong ty) phai co chir k¥, ghi rd ho tén ciia dai biéu tham du va
giri vé cho Ban kiém phiéu trude thoi diém kiém phiéu.
> Phiéu bau cir khong hop 1é:
e Noi dung khong dung theo cic quy dinh cua Phiéu bau ctr hop 18
e S6 mg vién ma dai biéu bau 16n hon s6 luong g vién can bau;

e Phiéu c6 tong so phi€u bau cho cac ung ctr vién ciia c6 dong hodc dai dién 16n hon tong
s0 phicu dugc phép bau;

e Céc quy dinh khéac theo Quy ché bau cir dai hoi dong cd dong va Piéu 1é Cong ty quy
dinh.

Piéu 13.Cach thirc bé phiéu biéu quyét tai Pai hgi dong co dong true tiép
1. Nguyén tic chung

—  Dai hoi dong cd dong thao luan va biéu quyét theo timg van dé trong ndi dung chuong trinh. Viée
biéu quyét duoc tién hanh bang cach gio thé, boé phiéu truc tiép, bé phiéu dién tir hodc hinh thic
dién tir khac.

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

2. Cac hinh thtc bo phiéu bicu quyét

a. Biéu quyét bang thé biéu quyét: Khi biéu quyét bang hinh thirc gio cao Thé biéu quyét, mat trudc
ctia Thé biéu quyét phai dugc gio cao huéng vé phia Poan Chu toa. Trudng hop dai biéu khong
gio Thé biéu quyét trong ca ba lan biéu quyét Tan thanh, Khong tan thanh hoic Khong ¥ kién cia
mot van dé thi dugc xem nhu biéu quyét tan thanh van dé d6. Truong hop dai biéu gio cao Thé
biéu quyét nhiéu hon mét (01) 1an khi biéu quyét Tan thanh, Khong tan thanh hodc Khong y kién
clia mot van dé thi dugc xem nhu biéu quyét khong hop 18. Theo hinh thirc biéu quyét bang gio
Thé biéu quyét, Thanh vién Ban kiém tra tu cach dai biéu/Ban kiém phiéu danh ddu ma dai biéu
va s6 phiéu biéu quyét tuong g cta timg ¢ dong Tan thanh, Khong tan thanh, Khong y kién va
Khong hop 1€.

b. Biéu quyét bang phiéu biéu quyét:

- Khi biéu quyét dugc tién hanh bang hinh thic bo phiéu truc tiép:Ddi voi timg nodi dung, dai
biéu chon mét trong ba phuong an “Tan thanh”, “Khong tan thanh”, “Khong c¢6 y kién” dugc
in san trong Phiéu biéu quyét bang cach danh dau “X” hodc “v" vao 6 minh chon. Sau khi hoan
tat ca noi dung can biéu quyét ctia Pai hoi, dai biéu giri Phiéu biéu quyét vé thung phiéu kin da
duogc niém phong tai Pai hoi theo hudng dan ciia Ban kiém phiéu. Phiéu biéu quyét phai c6 chi
ky va ghi rd ho tén cia dai biéu.
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- Khi biéu quyét duoc tién hanh bang hinh thirc bo phiéu dién tir hodc hinh thirc dién tir khac:

d6i v6i timg nodi dung, dai biéu chon mét trong ba phuong an “Tan thanh”, “Khong tan thanh”,
“Khéng c6 ¥ kién” da duoc cai dit tai hé thong bo phiéu dién tir. Sau d6, Pai biéu tién hanh
xac nhan biéu quyét dé hé théng bo phiéu dién tir && ghi nhan két qua.

Piéu 14. Cach thikc bé phiéu biu cir

1. Nguyén tic chung

Thuyc hién dung theo qui dinh ctia phap luat va Diéu 1é cong ty;

Viéc bau cir duoc tién hanh bang hinh thire bo phiéu tryc tiép, bé phiéu dién tir hodc hinh thic
dién tir khac;

Thanh vién ban kiém phiéu khong dugc cé tén trong danh sach dé cir, tw d& cir vaio HDQT va Ban
kiém soat.

. Cac hinh thirc bo phiéu bau cir

. Bau ctr theo phwong thirc bau don phiéu

MOi dai bicu co tong s6 phiéu biéu quyét twrong ung véi tong s6 ¢ phan s hitu, dai dién so hitu
nhan v&i s6 thanh vién can bau;
Dai biéu tham du c6 quyén don hét tong so phi€u biéu quyét cia minh cho mgt hodac mét so ung
cu vién;
Truong hop phét sinh thém/ thay doi ing vién trong ngay dién ra dai hoi, Ban kiém phiéu c6
trach nhiém cap lai phi€u bau ctir méi va thu lai phi€u cli (néu c6) (trude thoi diem ki€émphicu);
Trong trudng hop co6 su lya chon nham 1an, dai biéu lién hé véi Ban kiém phiéu dé duoc cap lai
phiéu bau mai va phai ndp phicu ci;
Cach ghi phiéu bau cir: Mdi dai biéu duoc phét cac phiéu bau. Cach ghi phiéu bau duoc hudng
dan cuy thé tai Quy ché bau cir duoc thong qua tai Pai hoi dong cod dong::
+ Dai bicu bau s6 ung vién t61 da bang so ing vién can bau;
+ Néu bau don toan bd so phieu cho mét hodc nhi€u ing vién, dai bie¢u danh dau vao 6 “Bau
don phi€u” cta cac ung vién tuong Ung;
+ Néu bau s0 phicu khong déu nhau cho nhiéu rng vién, dai bi€u ghi rd sO phiéu bau vao 6
“So phicu bau” cua cac ng vién tuong ung.

Luru y: Trong trudng hop dai biéu vira danh du vao 6 “Bau don phiéu” vira ghi s6 luong ¢ 6
“S6 phiéu bau” thi két qua ldy theo sb lwong phiéu & 6 “S6 phiéu bau”.

Nguyén tac tring cir:
+ Nguoi trang cir dugc xac dinh theo so phiéu dugc bau tinh tir cao xuong thap, bat dau tu
ung cu vién c6 so phi€u bau cao nhat cho dén khi du s6 thanh vién can bau.
+ Truong hop c6 tir hai (02) ing ct vién trd 1€n dat cuing s0 phiéu dugc bau nhu nhau cho
thanh vién cuoi cung thi s€ tién hanh bau lai trong so cac trng ctr vién ¢6 so phicu dugc bau
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ngang nhau hodc Iya chon theo tiéu chi quy dinh tai quy ché bau ctr dugc thong qua tai Dai
hoi dong cb dong hodc Dicu 1é cong ty.

b. Bau ctr theo phuong thire biéu quyét: Thuc hién theo quy dinh tai Piém b Khoan 2 Biéu 13 Quy ché

nay.

c. Khi bau ctr duoc tién hanh bang hinh thirc bé phiéu dién tir twong ty nhu quy dinh tai diéu 31 quy
ché nay.

Piéu 15.Cach thirc kiém phiéu tai Dai hgi dong ¢ dong truec tiép

Céch thirc kiém phiéu dugc tién hanh nhu sau:

Tong hop thé/phiéu biéu quyét/bau ctr (theo phuong thie biéu quyét) ddi véi timg van dé
bicu quyét, tong sd phiéu hop 1¢, khong hop 1¢, tan thanh, khong tan thanh va khong c6 y
kién; ty 1& twong tng trén tong s6 phiéu biéu quyét ctia c6 dong c¢d déng dy hop; ty 18 tuong
(g trén tong sb phiéu biéu quyét cua cd dong tham dy va biéu quyét.

Tong hop phiéu bau ctr theo phuong thirc bau don phiéu, tong sé phiéu hop 16, khong hop 18,
sO phiéu bau cho timg tng cir vién va cac ndi dung khac theo quy dinh Diéu 1& Cong ty.

Pi¢u 16.Pidu kién dé nghi quyét dwoc thong qua

1. Nghi quyét vé noi dung sau day dugc thong qua néu dugc s6 co dong dai dién tir 65% tong so phiéu
biéu quyét trd 1én cua tit ca c6 dong tham dy va biéu quyét tai cude hop tan thanh, trir truong hop
quy dinh tai cac khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép:

a.
b.
C.

d.

€.

f.

Loai ¢6 phan va tong sd c6 phan ciia timg loai;
Thay d6i nganh, nghé va linh vyc kinh doanh;
Thay ddi co cau to chitc quan Iy cong ty;

Dy an dau tu hodc ban tai san co gia tri béng hoac 16n hon 35% téng gia tri tai san dugc ghi
trong bao cdo tai chinh gan nhat ciia cong ty;

T6 chirc lai, giai thé cong ty;

Van dé khac do Diéu 1é cong ty quy dinh.

2. Céac Nghi quyét dugc thong qua khi dugc s6 c¢6 dong sé hiru trén 50% tong sb phiéu biéu quyét tro
1én cua tat ca cd dong tham du va biéu quyét tai cudc hop tan thanh, trir truong hop quy dinh tai cac
khoan 1 Piéu nay va khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép.

Luu ¥, Truong hop bau thanh vién HPQT va BKS, néu sé tng vién nhé hon hodc bang sb thanh
vién HDQT/BKS can bau thi viéc bau thanh vién HPQT/BKS c6 thé dugc thuc hién theo phuong
thirc bau don phiéu nhu trén hodc thuc hién theo phuong thirc biéu quyét (tan thanh, khong tan
thanh, khong co ¥ kién). Ty 1 biéu quyét thong qua theo phwong thirc biéu quyét dugc thuc hién
theo Khoan 2 Diéu 21 Diéu 1¢ cong ty

3. Cac Nghi quyét Dai hoi dong cb dong duoc thong qua bang 100% tong sb c¢d phan cd quyén biéu
quyét 1a hop phap va c6 hiéu lyc ngay ca khi trinh ty, thu tuc triéu tip hop va thong qua nghi quyét
d6 vi pham quy dinh ctia Luat Doanh nghiép va Piéu 1& cong ty.

Piéu 17.Thong bio két qua kiém phiéu

Ban kiém phiéu s& kiém tra va tong hop va bao cdo Chu toa két qua kiém cua ting van dé. Két qua
kiém phiéu s& duoc Chu toa/Ban Kiém phiéu cong bd ngay trude khi bé mac cude hop.
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Piéu 18.Cach thirc phan dbi quyét dinh ciia Dai hgi dong co dong

1. C6 dong da biéu quyét khong thong qua nghi quyét vé viée td chuc lai cong ty hodc thay dbi quyén,
nghia vu ctia ¢6 déng quy dinh tai Diéu 1¢ cong ty c6 quyén yéu cau cong ty mua lai cd phan ctia
minh. Yéu cau phai bang vin ban, trong d6 néu rd tén, dia chi cua c6 dong, s6 lwong cd phan ting
loai, gia du dinh ban, 1y do yéu cu cong ty mua lai. Yéu cau phai dugc giri dén cong ty trong thoi
han 10 ngay ké tir ngay Pai hoi dong c6 dong thong qua nghi quyét vé cac van d& quy dinh tai khoan
nay.

2. Cong ty phai mua lai c6 phan theo yéu cau ciia ¢ dong quy dinh tai khoan 1 Diéu nay véi gia thi
truong hodc gia dugc tinh theo nguyén tic quy dinh tai Diéu 1¢ cong ty trong thoi han 90 ngay ké
tir ngay nhan duoc yéu cau. Trudng hop khong thoa thuan duoc vé gia thi cac bén ¢ thé yéu cau
mot t chirc tham dinh gia dinh gia. Cong ty gi6i thiéu it nhat 03 t6 chirc tham dinh gia dé c6 dong
Ivra chon va lua chon d6 1a quyét dinh cudi cung.

3. Trong thoi han 90 ngay ké tir ngay nhan duoc nghi quyét hodc bién ban hop Pai hoi dong c6 dong
hodc bién ban két qua kiém phiéu 13y y kién Pai hoi dong c6 dong, ¢ dong, nhom cd dong quy
dinh tai khoan 2 DPiéu 115 ciia Luat Doanh nghiép 2020 cé quyén yéu cau Toa an hodc Trong tai
xem xét, hity bo nghi quyét hodc mot phan noi dung nghi quyét Pai hoi dong co dong trong cac
truong hop sau day:

a. Trinh tu, tha tuc triéu tip hop va ra quyét dinh cua Pai hoi déng ) doéng vi pham nghiém trong
quy dinh ctia Luat Doanh nghiép 2020 va Diéu 1¢ cong ty, trir trudng hop quy dinh tai khoan 2
Diéu 152 cua Luat Doanh nghiép 2020;

b. Noi dung nghi quyét vi pham phap luat hoic Diéu 1é cong ty.
Pi¢u 19.Lap Bién ban hop Pai hdi dong co dong

1. Cudc hop Dai hoi dong ¢ dong phai dugc ghi bién ban va c6 thé ghi am hodc ghi va luu gitr dudi
hinh thtre dién tir khac. Bién ban phai lap bang tiéng Viét, c6 thé 1ap thém bang tiéng Hoa va co cac
n6i dung chu yéu sau day:

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

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

c. Chuong trinh hop va ndi dung cudc hop;

d. Ho, tén chu toa va thu ky;

e. Tom tit dién bién cudc hop va cac v kién phat biéu tai cudc hop Pai hoi dong cb dong vé ting
van dé trong chwong trinh hop;

f. S6 cb dong va tong sb phiéu biéu quyét cua cac cd dong du hop, phu luc danh sach diang ky cb
déng, dai dién c6 dong du hop v6i sé ¢6 phan va sb phiéu bau tuong tng;

g. Tong s6 phiéu biéu quyét ddi voi timg van dé biéu quyét, trong d6 ghi rd phuong thirc biéu quyét,
téng s6 phiéu hop 18, khong hop 1¢, tan thanh, khong tan thanh va khong ¢6 y kién; ty 1¢ tuong
g trén tong s6 phiéu biéu quyét ctia c6 dong du hop; ty 1¢ twong mg trén tong s6 phiéu bicu
quyét ciia c6 dong tham du va bicu quyét;

h. Tong hop sb phiéu bau cir timg Gmg vién (néu co);

i. Cac van dé da duoc thong qua va ty 1¢ phiéu biéu quyét thong qua twong tmg;
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j. Ho, tén va chit ky ctia chu toa va thu ky. Trudng hop chi toa, thu ky tir chbi ky bién ban hop thi
bién ban nay c6 hi¢u luc néu dugc tit ca thanh vién khac caa Hoi déng quan tri tham du hop ky
va co dy di ndi dung theo quy dinh tai khoan nay. Bién ban hop ghi 15 viéc chu toa, thu ky tir
chéi ky bién ban hop.

2. Bién ban hop Dai hoi dong cbd déng phai dugc 1ap xong va thong qua trude khi két thac cude hop.
Chu toa va thu ky cudc hop hodc nguoi khac ky tén trong bién ban hop phai lién doi chiu trach
nhiém vé tinh trung thuc, chinh xac ctia ndi dung bién ban.

3. Bién ban duogc lap bang tiéng Viét va tiéng Hoa déu c6 hiéu luc phap 1y nhu nhau. Trudng hop co
su khac nhau vé ndi dung giita bién ban bang tiéng Viét va bang tiéng Hoa thi ndi dung trong bién
ban béng tiéng Viét dugc ap dung.

Piéu 20.Cong bd Nghi quyét, Bién bin hop Pai hdi dong c6 dong

Nghi quyét, Bién ban hop Dai hoi dong c6 dong, phu luc danh sach c6 dong dang ky du hop, vin ban
ty quyén tham duy hop, tat ca cac tai liéu dinh kém Bién ban (néu c6) va tai lidu c¢6 lién quan kém theo
thong bao moi hop phai luu giir tai tru s¢ chinh cua Cong ty.

Nghi quyét, Bién ban hop Pai hoi dong ¢ dong va tai liéu kém theo trong bién ban, nghi quyét phai
dugc cong b thong tin theo quy dinh phéap luat vé cong bd thong tin trén thi trudng ching khoan.

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

Piéu 21. Trwong hop dwge ly y kién c6 dong bing vin ban

Céc n6i dung sau day c6 thé dugc théng qua bang hinh thirc lay ¥ kién cd dong bang vin ban ddi véi
tat ca van dé thuoc tham quyén Pai hoi dong c6 dong theo didu 15 Piéu 1é Cong ty, bao gdm cé cac
van dé sau:

a. Stra d6i, b sung cac ndi dung cta Dicu 1é cong ty;

b. Pinh hudng phat trién cong ty;

c. Loai ¢b phan va tong s6 c6 phan cta timg loai;

d. BAu, mién nhiém, bii nhiém thanh vién HDQT va Ban kiém soat;

e. Quyét dinh dau tur hodc ban s tai san co gia tri bang hodc 16n hon 35% tong gia tri tai san dugc ghi
trong bao cdo tai chinh gan nhét ciia cong ty;

f. Thay dbi nganh, nghé va linh vuc kinh doanh;
g. Thay d6i co cau t6 chic quan 1y cong ty;

h. Phé duyét, bd sung, stra d6i Quy ché nodi bd vé quan tri cong ty, Quy ché hoat dong Hoi dong quan
tri, Quy ché hoat dong Ban kiém soat;
i. Céc van dé khac khi xét thiy can thiét vi loi ich ciia Cong ty.
Diéu 22.Trinh tu, thii tuc hop Pai hi dong ¢ dong thong qua Nghi quyét biang hinh thirc 1iy y
kién bang vin ban
1. Cong ty phai cong bd thong tin vé viéc 1ap danh sach c6 dong cé quyén tham dy hop Pai hoi dong
cb dong tbi thiéu 10 ngay trude ngay dang ky cudi cung.

2. Hoi dong quan tri phai chuan bi phiéu ly ¥ kién, dy thao nghi quyét Pai hoi dong cd dong, céc tai
lidu giai trinh du thao nghi quyét va giri dén tat ca c6 dong co quyén biéu quyét cham nhat 10 ngay
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true thoi han phai giri lai phiéu lay ¥ kién. Yéu cau va cach thic giii phiéu lay y kién va tai liéu
kém theo dugc thuc hién theo quy dinh tai khoan 3 Diéu 18 Dicu 1¢ Cong ty.

Phiéu ldy y kién phai c6 cac ndi dung chu yéu sau day:

Tén, dja chi tru s& chinh, ma s doanh nghiép;

Muc dich lay ¥ kién;

Ho, tén, dia chi lién lac, quéc tich, sd giéiy td phap ly cua ca nhan ddi véi ¢o dong 1a ca nhéan; tén,
mi s6 doanh nghiép hodc sé gidy to phap 1y ciia to chirc, dia chi try sé chinh d6i véi c6 dong 1a to
chirc hodc ho, tén, dia chi lién lac, quéc tich, s giéy to phap ly ctia ca nhan ddi voi dai dién cta ¢
dong 1a to chirc; s6 luong c6 phan ciia timg loai va sd phiéu biéu quyét/ phiéu bau cir ctia c6 dong;

Vian dé can liy y kién dé théng qua quyét dinh;

Phuong 4n biéu quyét bao gdm tan thanh, khong tan thanh va khong c6 y kién ddi véi timg van dé
lay y kién;

Phuong an bau ctr (néu co);

Thoi han phai giri vé Cong ty phiéu 13y ¥ kién da duoc tra 10i;

Ho, tén, chit ky cua Chu tich Hoi déng quan tri.

Hinh thirc guri phiéu l1ay y kién c6 dong bang vin ban

Co dong guri phiéu 1ay y kién da tra 161 dén Cong ty bang hinh thirc giri thu, fax hodc thu dién tir
theo quy dinh sau day:

Truong hop gt thu, phiéu lay ¥ kién da duoc tra 11 phai co chir ky ctia ¢6 dong 13 ca nhan, cua
ngudi dai dién theo iy quyén hodc ngudi dai dién theo phap luat cua c6 dong 1a to chirc. Phiéu lay
¥ kién gtri vé Cong ty phai duoc dung trong phong bi dan kin va khong ai dugc quyén mo trudce khi
kiém phiéu;

Trudng hop giri fax hodc thu dién tir, phiéu 1iy y kién giri v& Cong ty phai dugc giit bi mat dén thoi
diém kiém phiéu;

Céc phiéu lay ¥ kién giri vé Cong ty sau thoi han da xac dinh tai noi dung phiéu ldy y kién hodc da
bi mé trong truong hop guri thur va bi tiét 10 trong truong hop guri fax, thu dién tir 1a khong hop 18.
Phiéu ldy y kién khong duogc guri vé duoc coi 1a phiéu khong tham gia biéu quyét.

C6 dong guri phiéu lay ¥ kién bang bo phiéu dién tir

i.  Cung cap tai khoan truy cap
Thong tin tai khoan truy cip duoc Cong ty thong bao cho dai biéu kém theo Phiéu 13y ¥ kién c6
dong qua hinh thtc gui thu dam bao.
Khi Pai biéu c6 yéu cau cung cap lai thong tin truy cap, Cong ty c6 thé thong bao qua cac hinh thirc:
truce tiép, gui thu, thu dién ti, dién thoai hodc hinh thic khac do Hoi déng quan tri quy dinh. Viéc
cung cap thong tin truy cip duoc thyc hién dya trén thong tin tir danh sach c6 dong do Tong Cong
ty Luu ky va Bu trir Chimg khoan Viét Nam lap theo thong bao thuc hién quyén lay y kién c6 dong
bang vin ban cua Cong ty.

ii.  Thuc hién bo phiéu dién tir

e Nguyén tic thuc hién
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Dai biéu chi c6 thé thuc hién viéc bo phiéu trén hé thdng bo phiéu dién tir ké tir khi nhan duoc Phiéu
lay y kién c6 dong cho dén thoi han phai guri lai phiéu liy ¥ kién theo thong béo cua Cong ty.
Trong thoi gian bo phiéu theo thong bao ciia Cong ty, Pai biéu co thé truy cap hé thong bo phiéu
dién tr va thyuc hién bo phiéu 24 gid trong ngay va 07 ngay trong tuan trir trudng hop bao tri hé
thdng hoic 1y do khac nim ngoai tam kiém soéat ciia Cong ty.
Trong thoi gian bo phiéu da thong béo ciia Cong ty, Pai bicu c6 thé thay ddi lai quyét dinh bo phiéu
ctia minh trén hé théng bo phiéu dién tir. K&t thuc thoi gian bo phiéu theo thong bao ciia Cong ty,
Dai biéu khong dugc thay doi két qua bo phiéu ciia minh va két qua cudi cing nay s& dugc Cong ty
kiém phiéu va cong bd thong tin.

e (Cach thirc thuc hién
Dai biéu st dung tai khoan truy cip do Cong ty cap dé truy cap truc tiép vao hé théng bo phiéu dién
tor dé xem cac thong tin lién quan dén dot bo phiéu da duoc dang tai trén hé théng va thyc hién
quyét dinh bo phiéu theo timg ndi dung biéu quyét/bau ctr can lay y kién cb dong.

C6 dong guri phiéu ly ¥ kién da tra 161 dén Cong ty bang hinh thirc giri thu, fax hodc thu dién tir két
hop giri phiéu iy y kién bang bo phiéu dién tir.

Thyce hién theo quy dinh tai diém a, b khoan 3 Diéu nay.
Kiém phiéu va 1ap Bién ban kiém phiéu

Hoi déng quan tri kiém phiéu va 1ap bién ban kiém phiéu dudi sy chimg kién cta Ban kiém soat
hodc cta c6 dong khong nam gitt chuc vu quan ly Cong ty. Bién ban kiém phiéu phai c6 cac ndi
dung chu yéu sau day:

Tén, dia chi tru s& chinh, mi s doanh nghiép;

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

S6 ¢6 dong vai tong s6 phiéu biéu quyét/bau cir da tham gia biéu quyét/bau cir, trong d6 phan biét
s0 phicu bi€u quyét/bau cur hop 1€ va so bieu quyet/bau cu khong hop 1€ va phuong thic guri phiéu
bi€u quyét/bau ctr, kém theo phu luc danh sach c6 dong tham gia biéu quyét/bau ci;

Téng s6 phiéu tan thanh, khong tan thanh va khong c6 ¥ kién d6i vi timg van dé, tong s phiéu bau
cu tirng Gng vién (néu co);

Van dé di duoc thong qua va ty 18 biéu quyét thong qua tuong tng;

Ho, tén, chit ky cua Chu tich Hoi déng quan tri, nguoi kiém phiéu va nguoi giam sat kiém phiéu.
Céc thanh vién Hoi dong quan tri, nguoi kiém phiéu va ngudi giam sat kiém phiéu phai lién déi
chiu trach nhi¢ém vé tinh trung thuc, chinh xac cta bién ban kiém phicu; lién doi chiu trach nhiém
ve cac thi¢t hai phat sinh tir cac quyét dinh duge thong qua do ki€ém phiéu khong trung thuc, khéng
chinh xac.
Nghi quyét va Bién ban kiém phiéu

Bién ban kiém phiéu va nghi quyét phai dugc giri dén cac cd dong trong thoi han 15 ngay, ké tir
ngay két thiic kiém phiéu. Viéc guri bién ban kiém phiéu va nghi quyét co thé thay thé bang viéc
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b.

b.

dang tai trén trang thong tin dién tir cia Cong ty trong thoi han 24 gio, ké tir thoi diém két thuc kiém
phiéu.
Nghi quyét dugc thong qua theo hinh thirc 1ay ¥ kién c6 dong bang vin ban cé gi tri nhu nghi quyét
dugc thong qua tai cudc hop Pai hoi déng cd dong.
Luu tai liéu:
Phiéu 13y ¥ kién da duoc tra 101, bién ban kiém phiéu, nghi quyét di duoc théng qua va tai lidu c6
lién quan giri kém theo phiéu 1ay y kién déu phai dwoc luu giit tai try s& chinh ciia Cong ty.
Yéu cau hiy bo Quyét dinh ciia Dai hoi dong ¢ dong thong qua hinh thirc 1dy ¥ kién bang vin ban
Trong thoi han 90 ngay ké tir ngdy nhan duoc nghi quyét hodc bién ban hop Pai hoi dong c6 dong
hodc bién ban két qua kiém phiéu 1ay y kién Pai hoi dong c6 dong, cb dong hodc nhom cd dong quy
dinh tai khoan 2 Diéu 115 Luat Doanh nghiép c6 quyén yéu cau Toa an hodc Trong tai xem xét, hity
b6 nghi quyét hodc mot phan ndi dung nghi quyét Pai hoi dong ¢ dong trong cac truong hop sau
day:
Trinh tu, thu tuc tri€u tap hop va ra quyét dinh cua Pai hoi déng ) doéng vi pham nghiém trong
quy dinh ctia Ludt Doanh nghiép va Diéu 1 cong ty, trir trudng hop quy dinh tai khoan 3 Diéu 21
Diéu 1é cong ty.
Noi dung nghi quyét vi pham phap luat hodc Diéu 1é cong ty.

III. QUY PINH POI VOI PAI HOI PONG CO PONG THONG QUA NGHI QUYET BANG

HINH THU'C HQI NGHI TRUC TUYEN

Pi¢u 23.Thong bao triéu tip hop Pai hdi dong co dong truc tuyén

Thuyc hién theo quy dinh tai Diéu 6 Quy ché nay.

Luu y: Phiéu biéu quyét/ bau ctr khong can giri kém thong bao moi hop.

Piéu 24.Cich thirc ding ky tham dy Pai hi dong cd dong truc tuyén

Cach thirc dang ky tham dy DPai hoi déng ) dong truc myén tredc ngay khai mac cudc hop Pai hoi
dong cb dong duoc qui dinh rd tai Thong bao hop Dai hoi dong ¢ dong, bao gdom:

1.

2.

Piéu kién tham gia:

C6 tén trong danh sach c6 dong (DSCP) ¢ quyén du hop Pai hoi dong c¢b dugce 1ap theo thong bao
thuc hién quyén ciia Cong ty.

Pai dién uy quyén di diéu kién tham dy theo quy dinh cta phap luat va diéu 1é cong ty.

Yéu cau k¥ thuat:

Pai biéu can c6 thiét bi dién tir két ndi internet (vi du: may tinh, may tinh bang, dién thoai di dong, thiét
bi dién tir khac c6 két ndi internet...).

3.

Céach thuc ghi nhan Dai biéu tham dy dai hoi déng ) dong truc tuyén:

Dai biéu duoc hé thong bo phiéu dién tir ghi nhan 1a tham du dai hoi ddng c6 dong truc tuyén khi Dai
biéu d6 thuc hién truy cap vao hé théng bang cac thong tin truy cap di dugc cung cap theo quy dinh
tai Diéu 26 Quy ché nay va da thuc hién xac nhan tham du DPHDPCD truc tuyén tai hé théng bd phiéu
dién tur .

Piéu 25.Cung cip thong tin ding nhap va thwe hién bo phiéu dién tir
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1.

Thong tin dudng dan truy cap vao hé thong bo phiéu dién tir, tén dang nhap, mat khau truy cip va
cac yéu t6 dinh danh khac (néu c0) nham tham du Pai hoi déng ) dong truc tuyén s€ dugc cung
cap trong thong bao moi hop (hodc hinh thirc thong bao thong tin ding nhap do Hoi dong quan tri
quy dinh). Pai biéu phai co trach nhiém bao mat tén dang nhap, mat khéu va cac yéu t6 dinh danh
khac dugc cap dé dam bao rang chi c6 Dai biéu mdi co quyén thuc hién viéc bo phiéu trén hé thong
b6 phiéu dién tir va chiu hoan toan trach nhiém ddi vai cac thong tin da ding ky nay.

Khi Pai biéu c6 yéu cau cung cap lai thong tin ding nhap, Ban t6 chirc Pai hoi c¢6 thé thong bao
thong qua cac hinh thire: truc tiép, giri thu hodc email/dién thoai. Hinh thirc cung cap thong tin ding
nhép qua email hodc dién thoai chi dugc thuc hién dya trén thong tin ) dong tir danh sach co dong
¢ quyén bo phiéu do Tong Cong ty Luu ky va Bu trir Ching khoan Viét Nam 1ap theo thong bao
thuc hién quyén tham duy PHDCD cua Cong ty.

Pai biéu sir dung tén dang nhap, mat khau truy cép hodc cac yéu td dinh danh khac (néu c0) truy
cap vao hé théng bd phiéu dién tir dé xac nhan tham duy PHDPCD truc tuyén va thuc hién bo phiéu
dién to Theo ndi dung ciia Chuong trinh cude hop dai hoi déng ) dong truc tuyén.

Diéu 26.Viéc ity quyén cho nguoi dai dién dw hop Pai hdi dong ¢é dong truc tuyén

1.

C6 dong thyc hién ty quyén theo quy dinh tai khoan 2 diéu 8 Quy ché nay.

2. Mot sb quy dinh can luu y khi thyc hién Gy quyén tryc tuyén:

Céc cb dong can tuan thu cung cip diy du cac thong tin dé thyc hién ty quyén truc tuyén, dic biét cung

cap thong tin clia bén nhan uy quyén: s6 dién thoai, dia chi lién lac va dia chi email. Pay 14 co s dé cap
tén dang nhap, mat khau truy cap va cac yéu té dinh danh khac (néu c6) ddi voi bén nhan iy quyén.

Hiéu lyc cua ty quyén truc tuyén: viée Gy quyén chi co hiéu luc phap 1y khi thoa man céac diéu kién sau:

Khi c¢6 dong dién day du cac thong tin theo mau Gy quyén truc tuyén va hoan thanh thyc hién uy
quyén truc tuyén.

Gidy uy quyén dugc in ra theo mau iy quyén truc tuyén c6 day du chit ky, ghi rd ho tén, dong dau
(néu 1a t6 chirc) ctia bén ty quyén va ca bén nhan ty quyén.

Cong ty nhan dugc Gidy ty quyén ban chinh giri vé trude luc dai hoi khai mac chinh thirc.

Huy bo iy quyén dbi v6i ¢d dong di uy quyén truc tuyén: c6 dong giri vian ban chinh thirc dé nghi hiy
iy quyén truc tuyén cho cong ty trude luc dai hoi khai mac chinh thirc. Trudng hop bén nhan ty quyén
da tham dy Dai hoi thi thoi gian ghi nhan viée huy Gy quyén ¢ hiéu luc dugc tinh theo thoi gian Cong
ty nhan dugc van ban chinh thirc d& nghi hily iy quyén truc tuyén, hiéu luc cua nhing néi dung da
dugc bicu quyét/bau cir trude d6 khong thay doi.

Huy bo oty quyén s& bi vo hiéu luc néu dai dién ty quyén da tién hanh bo phiéu biéu quyét/bu cir v6i
bat ky van dé nao cua nodi dung Chuong trinh cudc hop dai hoi déng cd dong truc tuyén.

Diéu 27.Diéu Kién tién hanh

Thuec hién theo quy dinh tai Piéu 9 Quy ché nay.

Pic¢u 28.Thao luin tai Pai hoi Pong C6 dong truc tuyén

a. Nguyén tic:

- Viéc thao luan chi dugc thyc hién trong thoi gian quy dinh va thugc pham vi cac van @ trinh bay

trong ndi dung chuong trinh Dai hoi dong c6 dong;

- Chi c6 Pai biéu méi dugc tham gia thao ludn;
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Dai biéu co y kién dang ky noi dung thao luan theo hinh thirc quy dinh cu thé tai quy ché lam viéc
cua dai hoi;
Ban Thu ky s& sip xép cac ndi dung cau hoi ciia Pai biéu theo thir ty ding ky va chuyén 1én cho
Chu toa.

. Giai déap ¥ kién ctia cac Dai biéu:
Trén co s& ndi dung thdo ludn cua Pai biéu, Chii toa hodc thanh vién do Chu toa chi dinh s& giai
dap y kién ctia Dai biéu;
Trudng hop do gidi han vé thoi gian t6 chirc, cac cdu hoi chua dugc tra 10i truc tiép tai Dai hoi s&
dugc Cong ty tra 1o sau.

Piéu 29.Hinh thirc théng qua Nghi quyét ctia Pai hoi dong cd dong truc tuyén

Dai hoi dong cd dong thong qua Nghi quyét thudc tham quyén bang hinh thirc bo phiéu dién tir.

Piéu 30.Cach thirc b6 phiéu truc tuyén

a

o

. Cach thirc bo phiéu biéu quyét:
Dai biéu chon lya mot trong ba phuong 4n biéu quyét Tan thanh, Khong tan thanh hodc khong y
kién v6i mdi van dé dugc dua ra biéu quyét tai Pai hoi da duoc cai dat tai hé thong bo phiéu dién
tu.
Sau d6, Pai biéu tién hanh xac nhan biéu quyét dé hé thong bo phiéu dién tir ghi nhan két qua.

. Cach thirc bo phiéu bau ctr:

Bau cir theo phuong thirc bau don phiéu: Néu didu 16 Cong ty khong c6 quy dinh khac viée biéu
quyét bau thanh vién Hoi dong quan tri va Ban kiém soat phai thuc hién theo phuong thirc biu don
phiéu (bﬁu ddn déu hoidc bau ghi sé). Theo d6, Dai biéu thuc hién viéc bau cur bﬁng cach danh dau
vao 6 “Bau don phiéu” hodc ghi rd sd phiéu bau vao 6 “S6 phiéu bau” ctia cac (mg vién twong g
trén Phiéu bau cir da duoc cai dat tai hé théng bod phiéu dién tir. Sau do, Pai biéu tién hanh xac nhan
bau cir & hé théng bo phiéu dién tir ghi nhan két qua.

Bau ctr theo phuong thirc biéu quyét (néu c6): Thuc hién theo quy dinh bo phiéu biéu quyét néu tai
Khoén a Diéu nay.

. Mot s6 quy dinh khac khi thuc hién bo phiéu dién tir:

Truong hop Pai biéu khong thuc hién hét cac van dé biéu quyét, bau cir theo ndi dung chuong trinh
Pai hoi thi cac van dé chua duge biéu quyét, bau ctt duge xem nhu Pai biéu khong tién hanh bo
phiéu biéu quyét, bau cir van dé do.

Trong trudng hop phat sinh cac van dé ngoai chuong trinh dai hoi da giri, Pai biéu c6 thé biéu quyét,
bau cir bo sung. Néu Pai biéu khong thuc hién biéu quyét, bau ctr voi nhitng van dé phat sinh thi
xem nhu Pai biéu khong tién hanh bo phiéu biéu quyét, bau ctr van dé phat sinh do.

Pai bicu c6 thé thay doi két qua bicu quyét, bau cir (nhung khong thé hiy két qua biéu quyét, bau
clr); bao gom ca két qua biéu quyét, bau ctr bd sung nhitng vin dé phat sinh ngoai chuong trinh Pai
hoi. Hé thong truc tuyén chi ghi nhan kiém phiéu dbi voi két qua biéu quyét, bau ctr cudi cung tai
thoi diém két thuc bo phiéu dién tir cta timg dot kiém phiéu duoc quy dinh trong quy ché lam viéc
cua dai hoi.
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Trong truong hop, Pai biéu thuc hién bau ghi sé: Phiéu bau khong hop 18 1a phiéu c6 téng s6 phiéu
bau cho céc tmg cir vién khac v6i (16n hon hodc nhé hon) tong sé phiéu bau cua Dai biéu dai dién
dugc tinh tai thoi gian kiém phiéu bau ctr.

Thoi gian bd phiéu dién tir dugc quy dinh cu thé trong quy ché lam viéc tai dai hoi. Pai biéu co thé
truy cap hé thong bo phiéu dién tir va thuc hién bo phiéu 24 gid trong ngay, trir trudng hop bao tri
hé thong hoic 1y do khac nim ngoai tam kiém soat ctia Cong ty. Két thuc thoi gian bo phiéu, hé
thong khong ghi nhan thém két qua bo phiéu dién tir tir Dai biéu.

Piéu 31.Cach thirc kiém phiéu truc tuyén

Khi Pai biéu thuc hién biéu quyét/bau cir, sb phiéu biéu quyét, phiéu bau déu dugc ghi nhan trén hé
thong bo phiéu dién tir. Can cir két qua biéu quyét/bau ctr, Ban kiém phiéu tong hop két qua theo
nguyén tic sau:.

Téng hop phiéu biéu quyét/bau ctr (theo phuong thirc biéu quyét) dbi voi g van dé bicu quyét,
tong s6 phiéu hop 18, khong hop 1¢, tan thanh, khong tan thanh va khong c6 ¥ kién; ty 1¢ tuong tmg
trén tong s6 phiéu biéu quyét ciia ¢6 dong tham du va biéu quyét theo quy dinh tai Didu 1¢ Cong ty;
Téng hop phiéu bau cir theo phwong thirc bau don phiéu, tong sé phiéu hop 1¢, khong hop 1¢, s6
phiéu bau cho timg tng ctr vién va cac ndi dung khac theo quy dinh Piéu 1é Cong ty.

Piéu 32.Thong bao két qua kiém phiéu Pai hi ddng c6 dong truc tuyén

Cin cir bién ban kiém phiéu ghi nhan nhu quy dinh tai Diéu 32 Quy ché nay, Ban kiém phiéu s& kiém
tra, tong hop va bao cao Chu toa két qua kiém phiéu cta timg van dé theo ndi dung chwong trinh dai
hoi. Két qua kiém phiéu s& dugc chii toa cong bd ngay trude khi bé mac cudc hop

Pi¢u 33.Lap bién ban hop Pai hdi dong co dong trwc tuyén

Thuc hién theo quy dinh tai Piéu 19 Quy ché nay.

Pia diém t6 chuc duge ghi trong bién ban Dai hoi ) dong truc tuyén 1a dia diém Chu toa Dai hoi
c6 mit dé diéu khién Dai hoi. Dia diém nay phai trén lanh th Viét Nam.

Hinh thirc thong qua bién ban hop Pai hoi dong ¢ dong dugc quy dinh cu thé tai Quy ché lam viéc
ctia cong ty tai ky hop Pai hoi dong cd dong.

Diéu 34.Cong bd Nghi quyét, Bién ban hop Pai hdi dong c6 dong truwc tuyén

Thuc hién theo quy dinh tai Piéu 20 Quy ché nay.

Iv.

QUY PINH POI VOI PAI HQI PONG CO PONG THONG QUA NGHI QUYET BANG
HINH THU'C HQI NGHI TRU'C TIEP KET HQP VOI TRUC TUYEN

Piéu 35.Thong bao tri¢u tip hop Pai hdi dong co dong

Thuc hién theo quy dinh tai Piéu 6 Quy ché nay.

Piéu 36.Cach thirc ding ky tham dy Pai hdi dong cé dong

Thuc hién theo quy dinh tai Khoan 1 Diéu 8 va Piéu 25 Quy ché nay.

Piéu 37.Viéc iy quyén cho nguoi dai dién du hop Pai hoi dong cé dong

Thyce hién theo quy dinh tai Khoan 2 Diéu 8 va biéu 28 Quy ché nay.

Piéu 38.Pi¢u Kién tién hanh

Thuc hién theo quy dinh tai Piéu 9 Quy ché nay.
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Piéu 39.Hinh thirc théng qua nghi quyét ciia Dai hgi dong c6 dong

Thuyc hién theo quy dinh tai Diéu 10, Didu 30 Quy ché nay.
Piéu 40.Cach thirc bo phiéu

Thuc hién theo quy dinh tai Piéu 13, Diéu 14 va Piéu 31 Quy ché nay.

Piéu 41.Cach thirc kiém phiéu

Thuc hién theo quy dinh tai Piéu 15 va Diéu 32 Quy ché nay.

Piéu 42.Thong bio két qua kiém phiéu

Thuc hién theo quy dinh tai Pi¢u 17 va Diéu 33 Quy ché nay.

Piéu 43. Lap bién ban hop Pai hoi dong c6 dong

Thuc hién theo quy dinh tai Pi¢u 19 va Diéu 34 Quy ché nay.

Diéu 44.Cong bd Nghi quyét, Bién ban hop Pai hdi dong cé dong

Thuec hién theo quy dinh tai Piéu 20 Quy ché nay.

CHUONG 3 — HOI PONG QUAN TRI

Muc 1. Quy dinh chung
Diéu 45.Vai tro, Quyén va nghia vu cia HPQT

HDPQT phai tuan tha diy du trach nhiém va nghia vu theo quy dinh ctia Luat doanh nghiép va Diéu 1&
cong ty, ngoai ra HDQT c6 céac trach nhiém va nghia vu sau:

1.
2.

Chiu trach nhiém trude cd dong vé hoat dong ciia cong ty;

Poi xt binh dang doi véi tat ca ¢6 dong va ton trong 1gi ich clia ngudi ¢6 quyén lgi lién quan dén
cong ty;

. Pam bao hoat dong cua cong ty tuan thi cac quy dinh ctia phap luat, Diéu 1& va quy dinh ndi bo cua

cong ty;

. Xay dung Quy ché hoat dong ctia Hoi dong quan tri trinh Pai hoi dong c6 dong thong qua va cong

b trén trang thong tin dién tir cia cong ty

. Thong qua hop ddng mua, ban, vay, cho vay va hop ddng, giao dich khac c6 gia tri tir 20% tong gia

tri tai san trd 1én duge ghi trong bao céo tai chinh gan nhét ciia Cong ty

. Giam sat va ngan ngtra xung d6t 1gi ich cua cac thanh vién Hoi dong quan tri, thanh vién Ban kiém

soat, Tong Gidm doc va nguoi quan 1y khac, bao gom viéc str dung tai san cong ty sai muc dich va
lam dung céc giao dich véi bén lién quan;

. Xay dung Quy ché noi bd vé quan tri cong ty va trinh Dai hoi dong co dong thong qua theo quy

dinh tai Piéu 270 Nghi dinh s 155/2020/ND-CP ngay 31 thang 12 nim 2020 ctia Chinh phu quy
dinh chi tiét thi hanh mot sé diéu cuia Luat Ching khoan;

. B6 nhiém Ngudi phu trach quan tri cong ty;

. T6 chirc dao tao, tip huan vé quan tri cong ty va cac k§ ning can thiét cho thanh vién Hoi dong

quén tri, Téng Gidm ddc, Nguoi phu trach quan tri cong ty va ngudi quan 1y khic cta cong ty;
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10. Béo céo hoat dong ciia HDQT tai Pai hoi déng co dong theo quy dinh tai Piéu 280 Nghi dinh
s0 155/2020/ND-CP.

11. Thuec hién chi tra ¢ tirc cho c6 dong theo quy dinh phap luat sau khi da dugc Dai hdi d(‘?)ng co
dong thuong nién thong qua.

12. Quyén va nghia vu khac theo quy dinh Diéu 1& Cong ty, quy ché ndi bd vé quan tri cong ty
Piéu 46.Quyén va nghia vu, trach nhiém ciia thanh vién HDQT

1. Thanh vién Hoi ddng quén tri c6 ddy du cac quyén theo quy dinh ciia Luat Chimg khoan, phap luat
lién quan va Piéu 1é cong ty, quy ché quan tri ndi bd cong ty trong d6 c6 quyén duoc cung cip cac
thong tin, tai liéu vé tinh hinh tai chinh, hoat dong kinh doanh ciia cong ty va ctia cac don vi trong
cong ty. Quy trinh cung cap thong tin theo quy dinh tai Phu luc Quy ché nay. Ngudi duge cung cip
thong tin c¢6 trach nhiém bao mat thong tin dugc cung cap, sir dung diing muc dich cho cong viéc
duogc giao.

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

a. Thuc hién cac nhi€ém vu ctia minh mdt cach trung thuc, can trong vi 1gi ich cao nhat ctia c6 dong va
cua cong ty;

b. Tham dy day da cac cudc hop ciia Hoi dong quan tri va c6 y kién vé cac van d¢€ dugc dua ra thao
luén;

c. Béo cao kip thoi, day da voi Hoi dong quén tri cac khoan thu lao nhén dugc tir cac Cong ty con,
cong ty lién két va cac to chirc khac;

d. Béo cao Hoi dong quan tri tai cudc hop gan nhat cac giao dich giita cong ty, cong ty con, cong ty
do cong ty dai chiing nim quyén kiém soat trén 50% tré 1én von diéu 1¢ v6i thanh vién Hoi dong
quén tri va nhling nguoi c6 lién quan cua thanh vién do; giao dich gilta cong ty voi cong ty trong
d6 thanh vién Hoi dong quan tri 1a thanh vién sang lap hodc 13 nguoi quan 1y doanh nghiép trong
thoi gian 03 nim gan nhét trude thoi diém giao dich;

e. Thuc hién cong b thong tin khi thuc hién giao dich ¢ phiéu ciia cong ty theo quy dinh cua phap
luat.

f. Timng thanh vién Hoi ddng quan tri doc 1ap ciia cong ty phai lap bao céo danh gia vé hoat dong ciia
Hoi dong quan tri

Muc 2 — Quy dinh vé Pé cir, Ung cir, BAu, Mién nhiém va Bii nhi¢m thanh vién HPQT

Diéu 47.S6 lwgng, nhiém ky va co cAu thanh vién Hgi dong quan tri HDQT

1. Sb lugng thanh vién Hoi dong quan tri 1a 05 ngudi.

2. Nhiém ky cta thanh vién Hoi dong quan tri khong qua 05 nim va cé thé dugc bau lai voi sé nhiém
ky khong han ché. Mot c4 nhan chi duge bau lam thanh vién doc 1ap Hoi déng quan tri cua mot
cong ty khong qua 02 nhiém ky lién tuc. Truong hop tat ca thanh vién Hoi dong quan tri cing két
thic nhiém ky thi cac thanh vién d6 tiép tuc 1a thanh vién Hoi dong quan tri cho dén khi c6 thanh
vién méi duge bau thay thé va tiép quan cong viéc.

3. Co ciu thanh vién HPQT nhu sau:

a. Co chu Hoi dong quan tri ciia cong ty phai dam bao tdi thiéu tdi thiéu 1a 01 thanh vién khéng didu
hanh. Cong ty han ché t6i da thanh vién Hoi dong quan tri kiém nhiém chirc danh diéu hanh cua
Cong ty dé dam bao tinh doc 1ap cua Hoi dong quan tri.
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Téng sb thanh vién doc lap Hoi déng quan tri phai ddm bdo co t6i thiéu 01 thanh vién doc lap;

Quyén, nghia vu va cach thirc t6 chirc va phdi hop hoat dong cuia cac thanh vién Hoi dong quan tri
ddc lap s€ duoc quy dinh cu thé tai Quy ché hoat dong cua Hoi déng quan tri.

a. Thanh vién Hoi dong quén tri khong con tu cach thanh vién Hoi dong quén tri trong trudng hop bi
Pai hoi d(‘?)ng ) doéng mién nhiém, bai nhiém, thay thé theo quy dinh tai biéu 160 Luit Doanh
nghiép.

b. Viéc bo nhiém thanh vién Hoi ddng quan tri phai duoc cong bd thong tin theo quy dinh phéap luat
vé cong b thong tin trén thi truong chimg khoan.

c. Thanh vién Hoi ddng quan tri khong nhét thiét phai 1a c¢6 dong ciia Cong ty.
Diéu 48.Tiéu chuin va diéu ki¢n Thanh vién HPQT

1. Thanh vién Hoi dong quan tri phai dap tng cac tiéu chudn va diéu kién theo quy dinh tai khoan 1,
khoan 2 Piéu 155 Luat Doanh nghiép va Diéu 18 cong ty.

2. Chu tich Hoi déng quan tri khong dugc kiém nhiém chirc danh Téng Giam ddc cta 01 cong ty dai
chung.

3. Thanh vién Hoi dong quén tri ctia mot cong ty dai chung chi dugc dong thoi 1a thanh vién Hoi dong
quan tri hoac Hoi déng thanh vién tai tdi da 05 cong ty khac.

4. Thanh vién doc lap Hoi dong quan tri phai thong bao voi Hoi dong quan tri vé viéc khong con dap
g du cac tiéu chuan va diéu kién quy dinh tai khoan 2 Diéu 155 Luét Doanh nghiép va dwong
nhién khong con 1a thanh vién doc lap Hoi ddng quan tri ké tir ngay khong dap ung du céc tiéu
chuan va diéu kién. Hoi dong quan tri phai thong bao trudng hop thanh vién doc 1ap Hoi dong quan
tri khong con dap ung di cac tiéu chudn va diéu kién tai cudc hop Dai hoi dong co dong gan nhat
hodc tri¢u tap hop Dai héi déng ) dong dé bau bd sung hodc thay thé thanh vién doc lap Hoi déng
quan tri trong thoi han 06 thang ké tir ngay nhan duoc thong bao ciia thanh vién doc 1ap Hoi dong
quan tri co lién quan.

Diéu 49.D¢ cir, ing cir thanh vién Hgi ddng quan tri

1. Cb d6ng hodc nhém cd dong so hitu tir 10% tong s ¢d phan phd thong tro 1én co quyén dé cir ing
clr vién Hoi dong quan tri theo quy dinh ctia Luat Doanh nghiép va Diéu 1¢ cong ty. Cac cd dong
nam gitr cd phan pho thong cé quyén gop sé quyén biéu quyét dé dé cir cac tmg vién Hoi dong quan
tri. C6 déng hodc nhém co dong nam giit 10% dén dudi 20% tong sb co phan co quyén bicu quyét
duge dé cir mot (01) tmg vién; tir 20% dén dudi 30% duogc dé cir toi da hai (02) ing vién; tir 30%
dén dudi 40% duogc dé cir toi da ba (03) ing vién; tir 40% dén dudi 50% duoc dé cir toi da bon (04)
g vién; tir 50% dén dudi 60% dugc dé cur toi da nam (05) tng vién; tir 60% dén dudi 70% duoc
dé cir tdi da sau (06) Gmg vién; tir 70% dén 80% dugc dé cir tdi da bay (07) tmg vién; va tir 80% dén
dudi 90% duoc dé ctr tam (08) ing vién trd 1én.

2. Truong hop sb lugng tng vién HDQT théng qua dé cir va ing cir van khong du sb lwong can thiét,
Hoi dong quan tri duong nhiém gi6i thiéu thém tng cir vién hodc to chirc dé cir theo quy dinh tai
Quy ché hoat dong ciia HPQT. Viéc Hoi dong quan tri dwong nhiém gidi thiéu thém tmg cir vién
phai duoc cong bd 18 rang trude khi Pai hoi dong c6 dong biéu quyét bau thanh vién Hoi dong quan
tri theo quy dinh cua phap luét.

3. Vin ban dé cir tng ctr vién ghi rd tén c¢6 dong hodc nhom cd dong, sb luong timg loai ¢6 phéan ciia
¢ dong hodc nhom cd dong tai thoi diém dé ctr ing cir vién Hoi dong quan tri va cac thong tin lién
quan dén ung cir vién (hd so tmg cir vién) theo quy dinh tai Dicu 25 Piéu 1¢ cong ty.
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a. Viéc de cu g ctr vién doi véi hinh thire cudc hop Dai hoi dong c6 dong:

- Truong hop C6 dong hodc nhom cd dong giri dé nghi bang van ban vé viéc dé cir ung ctr
vién Hoi ddng quan tri trude 15 (muoi 1am) ngay khai mac hop Pai hoi dong c6 dong, Hoi
ddng quan tri ¢6 trach nhiém xem xét hop thong qua trong vong 5 (ndm) ngay ké tir khi nhan
dugc dé nghi d& ctr, tmg ctr va cong bd thong tin lién quan dén cac tng cir vién tdi thiéu
mudi (10) ngay trude ngay khai mac hop Dai hoi dong c6 dong.

- Trudng hop cd déng hodc nhom cd dong dé cir khong dam bao tdi thiéu 15 ngay trudc ngay
khai mac hop Pai hoi dong c6 dong, Hoi dong quan tri guri thong bao thoi gian xem xét ho
so g ctr vién dén c6 dong hodc nhom co dong trong vong 3 (ba) ngay ké tir ngay nhan dé
ctr, ing cir. Trong thoi gian xem xét néu trén, Hoi dong quan tri s& cong bd thong tin Gmg ctr
vién ngay khi Hoi ddng quan tri théng qua hd so Gmg cir vién. Truong hop Hoi dong quan
tri khong c6 du thoi gian xem xét nhu da thong bao, Hoi dong quan tri s& trinh thong tin dé
cu, ing cur nay tai cudc hop Pai hoi déng co dong.

b. Viéc dé cir ing cir vién ddi voi hinh thic 14y ¥ kién ¢6 dong bang van ban:

- Hoi ddng quan tri c¢6 trach nhiém cong bd Quy ché dé cir ung cir vién Hoi dong quan tri
(biéu mau va cac thong tin lién quan dén viéc dé cir, img ctr) chdm nhét bay (07) ngay trudc
ngdy chdt danh sach tmg ctr, d& cir. Ngay chdt danh sach tung ctr, dé ctr do Hoi dong quan
tri quyét dinh. Ung ctr vién va ¢ dong dé ctr phai dam bao cac yéu cau vé tiéu chuan, diéu
kién theo quy dinh ctia phap luat va Diéu 1& Cong ty, co trach nhiém ndp ho so Gng cir, d&
clr dung thoi han va ddy du thanh phan ho so theo thong bao ciia Cong ty. Viéc thong bao
két qua hd so khong dap ung yéu cau (néu c6) dugc thuc hién bang thu dién tir (email).

- Sau khi hét thoi han nhan ho so tng ctr, dé ctr, Cong ty chdt danh sach cac Gmg cir vién du
diéu kién. Danh sach va thong tin lién quan dén cac tmg ctr vién du diéu kién dugc cong bd
t6i thiéu muoi (10) ngay trude ngdy gui lai phiéu liy y kién c6 dong. Sau thoi diém cong bd
danh sach tng cir vién theo quy dinh, Cong ty khong tiép nhan ho so Gmg cir, dé cir bo sung
cho dot lay y kién do.

Piéu 50.Cach thic bau thanh vién HPQT

1. Viéc biéu quyét bau thanh vién Hoi dong quan tri phai thuc hién theo phuong thirc bau don phiéu,
theo d6 mdi co dong co téng s6 phiéu biéu quyét tuong tmg véi tong s6 cd phan so hitu nhan voi sb
thanh vién duoc bau ctia Hoi dong quan tri va cd dong c¢6 quyén don hét hodc mot phan tong sb
phiéu bau cia minh cho mot hodc mét s6 ung cir vién. Ngudi tring ctr thanh vién Hoi dong quan tri
dugc xéac dinh theo s6 phiéu bau tinh tir cao xudng thip, bat dau tir tmg cir vién c¢6 s6 phiéu bau cao
nhat cho dén khi du s6 thanh vién quy dinh tai Diéu 1¢ cong ty. Truong hop cé tir 02 Gng cir vién
trd 1én dat cing sé phiéu bau nhu nhau cho thanh vién cubi cting ciia Hoi dong quan tri thi s& tién
hanh bau lai trong sb cac Gmg cir vién c6 s6 phiéu bau ngang nhau hodc lwa chon theo tiéu chi quy
dinh tai quy ché bau cir hodc Diéu 1¢ cong ty.
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2. Néu s6 tng vién nho hon hoic bang s thanh vién HDQT can bau thi viéc bau thanh vién HDQT c¢6
thé duoc thuc hién theo phuong thure bau don phiéu nhu trén hodc thyc hién theo phuong thure biéu
quyét (tan thanh, khong tan thanh, khong c6 y kién). Ty 1¢ biéu quyét thong qua theo phwong thirc
biéu quyét dugc thuc hién theo Khoan 2 Piéu 21 Diéu 18 cong ty.

Piéu 51.Cac trwong hop mién nhiém, bii nhi¢m, thay thé va b6 sung thanh vién Hoi dong quan
tri

1. Pai hoi déng cd dong mién nhiém thanh vién Hoi déng quan tri trong truong hop sau day:

a. Khong c6 dua tiéu chuin va diéu kién theo quy dinh tai Piéu 155 cua Luat Doanh nghiép;

b. C6 don tir chirc va duge chap thuan;

c. Truong hop khac quy dinh tai Diéu 18 cong ty.

d. Khi nhan dugc van ban lién quan dén viéc thanh vién Hoi déng quan tri c6 don tur nhiém hoac thude
mot hodic cac trudng hop bi mién nhiém quy dinh tai khoan nay, Hoi déng quan tri c6 trach nhi€m
ghi nhan va trinh Pai héi déng cd dong xem xét viéce mién nhiém tai ky hop gé”m nhét hodc theo hinh
thirc 1ay y kién c6 dong bang vin ban.

Trong thoi gian chd Pai hoi dong ¢6 dong quyét dinh, thanh vién thudc dién xem xét mién nhiém
van 1a thanh vién Hoi dong quén tri theo quy dinh cta phap luat. Cac thanh vién Hoi dong quan tri
con lai co thé xem xét, quyét dinh viéc diéu chinh phan cong nhiém vu ndi bg hodc chirc danh quan
1y (néu c6) ctia thanh vién nay nhim bao dam hoat dong quan tri cia Cong ty duoc thuc hién lién
tuc va hiéu qua.

Viéc chi tra thu lao va cac lgi ich khac d6i véi thanh vién Hoi dong quan tri trong thoi gian nay
dugc xem xét trén co s& mirc d tham gia thyc té vao hoat dong quan tri cia Cong ty va dugc quyét
dinh bai cac thanh vién HPQT con lai.

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

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

b. Trudng hop khac quy dinh tai Diéu 1é cong ty.

3. Khi xét thdy can thiét, Dai hoi dong c6 dong quyét dinh thay thé thanh vién Hoi dong quan tri; mién
nhiém, bai nhiém thanh vién Hoi dong quan tri ngoai trudng hop quy dinh tai khoan 1 va khoan 2
Diéu nay.

4. Hoi dong quan tri phai triéu tp hop Dai hoi dong cd dong dé bau bd sung thanh vién Hoi dong quan
tri trong truong hop sau day:

a. S6 thanh vién Hoi dong quan tri bi giam qua mot phan ba (1/3) so véi sé quy dinh tai Piéu 1¢ cong
ty. Truong hop nay, Hoi dong quan tri phai tridu tip hop Dai hoi dong c6 dong trong thdi han 60
ngay ké tir ngay s6 thanh vién bi giam qua mot phan ba;

b. S luong thanh vién doc 1ap Hoi dong quan tri giam xudng, khong bao dam ty 1é theo quy dinh tai
diém b khoan 1 Diéu 137 ciia Luat Doanh nghiép;

c. Trir truong hop quy dinh tai diém a va diém b khoan nay, Pai hoi dong cd dong bau thanh vién méi
thay thé thanh vién Hoi déng quén tri da bi mién nhiém, bai nhiém tai cudc hop gﬁn nhéat.

Di¢u 52.Théng bao vé bau, mién nhiém, bii nhi¢m thanh vién Hoi dong quan tri
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Sau khi ¢o quyét dinh bau, mién nhiém, bii nhiém thanh vién HDQT, Cong ty c6 trach nhiém céng bd
thong tin trong ndi by Céng ty va cho cac co quan hitu quan, trén cac phuong tién thong tin dai chiing,
trén trang website cua Cong ty theo trinh tuy va quy dinh cua Luat hién hanh.

Piéu 53.Cach thirc giéi thi¢u ing vién thanh vién Hgi dong quan tri

Truong hop da xac dinh dugc tng cir vién Hoi dong quan tri, cong ty phai cong b thong tin lién quan
dén cac tng cr vién t6i thiéu 10 ngay trude ngay khai mac hop Pai hoi dong cd dong trén trang thong
tin dién tir ciia cong ty dé cd dong co thé tim hiéu vé cac tmg ctr vién ndy trude khi bo phiéu, tng cir
vién Hoi ddng quan tri phai c6 cam két bang vin ban vé tinh trung thuc, chinh xac ciia cac thong tin ca
nhén dugc cong bd va phai cam két thuc hién nhiém vu mét cach trung thyc, can trong va vi loi ich cao
nhét cua cong ty néu dugc bau lam thanh vién Hoi ddng quan tri. Thong tin lién quan dén tng cir vién
Hoi dong quan tri duge cong bd bao gdom:

a
b

C

d.

€

f.

Ho tén, ngay, thang, ndm sinh;

Trinh 6 chuyén mon;

Qua trinh cong tac;

Céc chirc danh quén 1y khac (bao gdm cé chirc danh Hoi dong quan tri ctia cong ty khac);
Loi ich c6 lién quan téi cong ty va cac bén co li€n quan cua cong ty;

Céc thong tin khac (néu co) theo quy dinh tai Diéu 1é cong ty.

Cong ty phai c6 trach nhiém cong bo thong tin vé cac cong ty ma ting ctr vién dang nam gilr chiic vu
thanh vién Hoi dong quan tri, cac chuc danh quan ly khac va céc lgi ich ¢ lién quan tdi cong ty cua
ung cu vién Hoi dong quan tri (n€u co).

Di¢u 54.Bau, bii nhiém, mién nhiém Chi tich Hoi dong quén tri

1.

Chu tich Hoi d(‘?)ng quan tri do Hoi déng quan tri bau, mién nhiém, bii nhiém trong sb cac thanh
vién Hoi dong quan tri.

. Chu tich Hoi dong quan tri khong duge kiém Tong Giam déc.

. Chu tich Hoi ddng quan tri ¢6 quyén va nghia vu sau dy:

a. Lap chuong trinh, ké hoach hoat dong cua Hoi déng quan tri;

b. Chuén bi chuong trinh, ndi dung, tai liéu phuc vu cudc hop; tri€u tap, chu tri va lam chi toa cudc
hop Hoi d(‘?)ng quan tri;

¢. T6 chirc viée thong qua nghi quyét, quyét dinh cia Hoi dong quén tri;
d. Giam sat qua trinh t6 chuc thuc hién cac nghi quyét, quyét dinh ctia Hoi dong quan tri;
e. Chu toa cudc hop Pai hoi déng cd dong;

f. Quyén va nghia vu khéc theo quy dinh cta Luat Doanh nghiép va Diéu 1é Cong ty.

. Truong hop Chu tich Hoi déng quan tri c6 don tur chirc hodc bi mién nhiém, bai nhiém, Hoi déng

quén tri phai bau ngudi thay thé trong thoi han 10 ngay ké tir ngay nhan don tir chirc hodc bi mién
nhiém, bai nhiém.

. Trudong hgp Chu tich Hoi déng quan tri Véng mat hodc khong thé thuc hién duoc nhiém vu ctia minh

thi phai iy quyén bang van ban cho mét thanh vién khac thuc hién quyén va nghia vu ciia Chu tich
Hoi dong quan tri. Truong hop khong co ngudi duge iy quyén hodc Chu tich Hoi déng quan tri
chét, mat tich, bi tam giam, dang chap hanh hinh phat ti, dang chdp hanh bién phap xu 1y hanh
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chinh tai co s¢ cai nghién bét budc, co s6 gido duc bt budc, trén khoi noi cu tra, bi han ché hoac
mét nang luc hanh vi dan sy, c¢6 kho khan trong nhan thuc, lam chd hanh vi, bi Toa an cAm dam
nhiém chirc vy, cdm hanh nghé hodc lam cong viéc nhat dinh thi cac thanh vién con lai biu mot
ngudi trong sd cac thanh vién giir chirc Chu tich Hoi dong quén tri theo nguyén tic da s6 thanh vién
con lai tan thanh cho dén khi c6 quyét dinh méi cua Hoi dong quan tri.

Muc 3 — Thu lao, lwong thwéng va loi ich khac ciia thanh vién Hoi ddng quan tri

Diéu 55. Thu lao, thwéng va lgi ich khac cia thanh vién Hoi ddng quan tri

1.

Cong ty ¢6 quyeén tra thu lao, thudng cho thanh vién Hoi dong quan tri theo két qua va hiéu qua kinh
doanh.

. Thanh vién Hoi dong quan tri dugc hudng thi lao cong viée va thuong. Thi lao cong viée dugce tinh

theo s6 ngdy cong can thiét hoan thanh nhiém vu ciia thanh vién Hoi ddng quan tri va muc thu lao
mdi ngay. Hoi dong quén tri du tinh muc thi lao cho timg thanh vién theo nguyén tic nhat tri. Tong
mirc thi lao va thuong cua Hoi dong quan tri do Pai hoi dong c6 dong quyét dinh tai cude hop
thuong nién.

. Thu lao cua timg thanh vién Hoi dong quan tri dugc tinh vao chi phi kinh doanh ctia Cong ty theo

quy dinh ctia phap luat vé thué thu nhap doanh nghiép, duoc thé hién thanh muc riéng trong bio cao
tai chinh hang nim ctia Cong ty va phai bao cao Dai hoi dong cb dong tai cudc hop thudng nién.

. Thanh vién Hoi déng quan tri ndm gilt chuc vu diéu hanh hodc thanh vién Hoi déng quan tri lam

viéc tai céc tiéu ban cua Hoi déng quan tri hoac thuc hién nhiing cong viéc khac ngoai pham vi
nhiém vu thong thuong cua mdt thanh vién Hoi déng quan tri, c6 thé dugce tra thém thu lao dudi
dang mot khoan tién cong tron goi theo timg lan, luong, hoa héng, phén tram loi nhudn hoac dudi
hinh thirc khac theo quyét dinh ctiia Hoi ddng quan tri.

. Thanh vién Hoi dong quan tri cd quyén duoc thanh toan tat ca cac chi phi di lai, an, & va cac khoan

chi phi hop 1y khac ma ho da phai chi tra khi thuc hién trach nhiém thanh vién Hoi ddng quan tri
ctia minh, bao gdm ca céac chi phi phat sinh trong viéc téi tham du cac cudc hop Pai hoi dong cb
dong, Hoi dong quan tri hodc cac tiéu ban ctia Hoi dong quan tri.

. Thanh vién Hoi dong quén tri c6 thé dugc Cong ty mua bao hiém trach nhiém sau khi c¢6 sy chap

thuan cua Dai hoi dong ¢ déng. Bao hiém nay khong bao gdm bao hiém cho nhiing trach nhiém
ctia thanh vién Hoi ddng quan tri lién quan dén viéc vi pham phép luat va Diéu 1é cong ty.

Muc 4 — Quy dinh vé trinh ty va thii tuc té chirc hop Hdi dong quan tri

Pitu 56.86 lwong cudc hop tdi thiéu theo thang/quy/nim

1.

2.

Chu tich Hoi dong quan tri duge bau trong cude hop dau tién cua Hoi dong quan tri trong thoi han
07 ngay lam viéc ké tir ngay két thuc bau ctr Hoi dong quan tri d6. Cudc hop nay do thanh vién co
sO phiéu bau cao nhat hoic ty 1 phiéu bau cao nhat triéu tip va chil tri. Trudng hop cd nhiéu hon
mot thanh vién c6 sb phiéu bau hoic ty 1é phiéu bau cao nhat va ngang nhau thi cac thanh vién bau
theo nguyén tac da sd dé chon 01 nguoi trong s6 ho triéu tap hop Hoi déng quan tri.

Hoi dong quan tri hop it nhat mdi quy mot 1an va c6 thé hop bat thudng.

Piéu 57.Cac truong hop phai trié¢u tip hop Hoi ddong quan tri bat thuong

1.

a.

Chu tich Hoi dong quan tri triéu tip hop Hoi dong quan tri trong truong hop sau day:

C6 dé nghi cua Ban kiém soat hodc thanh vién doc 1ap Hoi dong quan tri;
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. C6 dé nghi cua Téng Giam ddc hodc it nhat 05 ngudi quan 1y khéc;

C6 dé nghi cua it nhat 02 thanh vién Hoi ddng quén tri;

. Truong hop khac do Diéu 1é cong ty quy dinh.

. bé nghi quy dinh tai khoan 3 Diéu nay phai dugc 1ap thanh van ban, trong d6 néu ré muc dich, van

dé can thao luan va quyét dinh thugc thim quyén ctia Hoi dong quan tri.

. Chu tich Hoi dong quan tri phai triéu tap hop Hoi ddng quan tri trong thoi han 07 ngay lam viéc ké

tir ngay nhan dugc dé nghi quy dinh tai khoan 3 Diéu nay nay va cham nhét 14 03 (ba) ngay lam
viéc trude ngay hop. Cudc hop Hoi ddng quan tri phai duoc t6 chirc khéng qua 10 (muoi) ngdy lam
viéc ké tir ngay Cong ty nhan dugc dé nghi. Truong hop khong tridu tap hop Hoi dong quén tri theo
dé nghi thi Chii tich Hi ddng quan tri phai chiu trach nhiém vé nhitng thiét hai xay ra dbi véi Cong
ty; nguoi dé nghi c6 quyén thay thé Cha tich Hoi dong quan tri triéu tip hop Hoi dong quan tri, quy
trinh tri€u tap twong tu nhu Chu tich tri€u tap theo dé nghi.

Pi¢u 58.Thong bao hop Hdi dong quan tri va quyén dw hop Hoi dong quan tri ciia thanh vién

Ban kiém soat

. Chu tich Hoi dong quan tri hodc ngudi triéu tap hop Hoi ddng quan tri phai giri thong bdo mai hop

cham nhat 1a 03 ngay lam viéc trudc ngay hop. Thong bao mdi hop phai xac dinh cu thé thoi gian
va dia diém hop, chuong trinh, cac van d& thao luan va quyét dinh. Thong bao mdi hop phai kém
theo tai liéu sir dung tai cudc hop va phiéu biéu quyét cta thanh vién.

Thong bao moi hop Hoi dong quan tri ¢6 thé giri bang gidy moi, dién thoai, fax, phuong tién dién
tir hodc phuong thirc khac do Diéu 1é cong ty quy dinh va bao dam dén duoc dia chi lién lac cta
ting thanh vién Hoi dong quan tri dugc ding ky tai Cong ty.

. Chu tich Hoi dong quan tri hodc ngudi triéu tap giri thong bao moi hop va céc tai liéu kém theo dén

cac thanh vién Ban Kiém soat nhu doi véi cac thanh vién Hoi dong quan tri.

Thanh vién Ban Kiém soat c6 quyén du cac cudc hop Hoi ddng quan tri; cd quyén thao luan nhung
khong dugc biéu quyét.

Piéu 59.Piéu Kién to chirc hop Hoi dong quan tri

Cudc hop Hoi déng quan tri dugc tién hanh khi co6 tir 3/4 téng s6 thanh vién trd 1én du hop. Truong
hop cude hop dugc triéu tap theo quy dinh tai khoan nay khong du sé thanh vién du hop theo quy dinh
thi dugc triéu tap lan th{ hai trong thoi han 07 ngay ké tir ngay du dinh hop 1an th&r nhat va chAm nhét
13 03 (ba) ngay lam viéc trudc ngay hop. Cudc hop Hoi dong quan tri phai duge to chirc khong qua 10
(mudi) ngay ké tir ngay du dinh hop lan tht nhat. Truong hop nay, cudc hop duoc tién hanh néu co
hon mét nira s6 thanh vién Héi ddng quan tri du hop.

Piéu 60.Cach thirc biéu quyét

1.

Hoi dong quan tri thong qua nghi quyét, quyét dinh bang biéu quyét tai cudc hop, 1ay ¥ kién bang
van ban hodc hinh thtrc khac do Diéu 18 cong ty quy dinh. MJi thanh vién Hoi ddng quan tri c6 mot
phiéu biéu quyét. Thanh vién Hoi ddng quan tri dugc coi 1a tham du va biéu quyét tai cudc hop
trong truong hop sau day:

Tham du va biéu quyét truc tiép tai cudce hop;

. Uy quyén cho ngudi khac dén dy hop va biéu quyét theo quy dinh tai diéu 62 Quy ché nay;

Tham dy va biéu quyét thong qua hoi nghi truc tuyén, bod phiéu dién tir hodc hinh thirc dién tir khac;
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d. Gui phiéu biéu quyét dén cudc hop thong qua thu, fax, thu dién tir;
e. Gui phiéu biéu quyét bang phuong tién khac.

2. Truong hop giri phiéu biéu quyét dén cudc hop thong qua thu, phiéu biéu quyét phai dung trong
phong bi dan kin va phai duoc chuyén dén Chi tich Hoi dong quan tri chim nhét 1a 01 gio trudc
khi khai mac. Phiéu biéu quyét chi dwgc mé trudc su ching kién cia tat ca nhitng ngudi dy hop.

3. Biéu quyét

Trir quy dinh tai diém b khoan 3 Piéu nay, mdi thanh vién Hoi ddng quan tri hodc nguoi duoc ty
quyén theo quy dinh tai khoan 1 Diéu nay truc tiép c6 mat vadi tu cach ca nhan tai cugc hop Hoi
ddng quan tri c6 mot (01) phiéu biéu quyét;

b. Thanh vién Hoi dong quan tri khong duge biéu quyét vé cac hop dong, cac giao dich hodc dé xuét
ma thanh vién d6 hoic nguoi lién quan téi thanh vién d6 c6 loi ich va lgi ich d6 mau thuin hodc co
thé méu thudn véi loi ich ciia Cong ty. Thanh vién Hoi dong quan tri khéng duge tinh vao ty 16
thanh vién ti thiéu c6 miat dé co thé t6 chirc cude hop Hoi dong quan tri vé nhing quyét dinh ma
thanh vién d6 khong c6 quyén biéu quyét;

Theo quy dinh tai diém d khoan 11 Diéu 30, khi c6 van dé phat sinh tai cudc hop lién quan dén loi
ich hodc quyén biéu quyét ciia thanh vién Hoi ddng quan tri ma thanh vién d6 khong tw nguyén tir
b6 quyén biéu quyét, phan quyét cua chii toa 1a quyét dinh cudi cing, trir truong hop tinh chat hodc
pham vi loi ich cua thanh vién Hoi dong quan tri lién quan chua dugc cong bd day di;

d. Thanh vién Hoi dong quan tri huong loi tir mot hop dong dugc quy dinh tai diém a va diém b khoan
6 Didu 43 DPicu 1¢ nay dugc coi 1a ¢o loi ich dang ké trong hop dong do;

Kiém soat vién c6 quyén du cudc hop Hoi dong quan tri, c6 quyén thao luin nhung khéng duoc
biéu quyét.

4. Thanh vién Hoi dong quan tri truc tiép hodc gian tiép dugc huong loi tir mot hop dong hoic giao
dich da duoc ky két hodc dang du kién ky két véi Cong ty va biét ban than 1a nguoi c6 loi ich trong
d6 co6 trach nhiém cong khai loi ich nay tai cudc hop dau tién ctia Hoi déng thao luan vé viéc ky két
hop ddng hodc giao dich nay. Truong hop thanh vién Hoi ddng quan tri khong biét ban than va
nguoi lién quan c6 loi ich vao thoi diém hop dong, giao dich duoc ky véi Cong ty, thanh vién Hoi
ddng quan tri nay phai cong khai céac 1oi ich lién quan tai cudc hop dau tién ctia Hoi dong quan tri
duoc td chic sau khi thanh vién nay biét réng minh ¢6 191 ich hoac s& c6 1¢i ich trong giao dich hodc
hop dong néu trén.

5. Hoi déng quan tri c6 quyén lay ¥ kién cac thanh vién Hoi ddng quén tri bang vin ban dé thong qua
Nghi quyét Hoi dong quan tri khi théng qua cac van dé thudc thim quyén ctia Hoi dong quan tri tai
Khoan 2 Piéu 27 Diéu 1¢ Cong ty. Phiéu Iy ¥ kién phai duoc giri dén cac thanh vién Hoi dong quan
tri cham nhat ba (03) ngay trudc thoi han phai giri lai phiéu 14y y kién. Bién ban kiém phiéu iy y
kién phai c6 chit ky ctia Chu tich Hoi dong quan tri (dai dién thanh phan kiém phiéu) va Truong
ban kiém soat (dai dién thanh phan giam sat kiém phiéu).

6. Nghi quyét theo hinh thic 14y y kién bang vin ban dugc thong qua trén co s& ¥ kién tan thanh cua
da sb thanh vién Hoi dong quan tri c6 quyén biéu quyét. Nghi quyét nay c6 hiéu lyc va gia tri nhu
nghi quyét duoc théng qua tai cudc hop.

7. Chu tich Ho1 déng quan tri c¢6 trach nhiém guri bién ban hop Hoi déng quén tri téi cac thanh vién va
bién ban d6 1a bang chimg xéac thuc vé cong viéc di dugc tién hanh trong cudc hop trir khi co ¥
kién phan dbi vé noi dung bién ban trong thdi han mudi (10) ngay ké tir ngay giri. Bién ban hop Hoi
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ddng quan tri duoc 1ap bang tiéng Viét va c6 thé 1ap bang tiéng nudc ngoai. Bién ban phai cé chir
ky cta chu toa va nguoi ghi bién ban.
Piéu 61.Cach thirc thong qua nghi quyét ciia Hoi dong quan tri

Nghi quyét, quyét dinh ctia Hoi dong quan tri dugc thong qua néu duoc da sé thanh vién dy hop tan
thanh; truong hop sé phiéu ngang nhau thi quyét dinh cudi cing thudc vé phia c¢é ¥ kién ctia Chu tich
Hoi dong quan tri.

Piéu 62.Viéc ity quyén cho nguoi khiac dy hop ciia thanh vién Hpi dong quan tri

Thanh vién phai tham dy diy du cac cudc hop Hoi dong quan tri. Thanh vién duoc oty quyén cho ngudi
khac dy hop va biéu quyét néu duoc da sé thanh vién Hoi dong quan tri chap thuan.

Luu y, Thanh vién Hoi dong quan tri khong duge biéu quyét dbi véi giao dich mang lai loi ich cho
thanh vién d6 hodc ngudi c6 lién quan cta thanh vién d6 theo quy dinh cua Luat Doanh nghiép va Diéu
43 Piéu 18 cong ty.

Piéu 63.Lap bién ban hop Hgi dong quan tri

Céc cudc hop Hoi dong quan tri phai duoc ghi bién ban va c6 thé ghi am, ghi va luu giit dudi hinh thirc
dién tir khac. Bién ban phai lap bang tiéng Viét va c6 thé 1ap thém bang tiéng hoa, bao gdm cac ndi
dung cha yéu sau day:

a. Tén, dia chi tru s¢ chinh, mi sé doanh nghiép;
b. Thoi gian, dia diém hop;
c. Muc dich, chuong trinh va ndi dung hop;

d. Ho, tén tung thanh vién du hop hodc ngudi dugc ty quyén du hop va céach thire du hop; ho, tén cac
thanh vién khong du hop va ly do;

e. VAn dé dugc thao luan va biéu quyét tai cudc hop;
f. Tom tat phat biéu y kién cua ting thanh vién du hop theo trinh tu dién bién cta cudc hop;
g. Két qua biéu quyét trong d6 ghi rd nhitng thanh vién tan thanh, khong tan thanh va khong c6 ¥ kién;
h. Van dé di duoc thong qua va ty 18 biéu quyét thong qua tuong ung;
i. Ho, tén, chit ky chi toa va ngudi ghi bién ban, trir truong hop quy dinh tai Piéu 65 Quy ché nay.
Bién ban hop Hoi déng quan tri va tai liéu st dung trong cudc hop phai dugce Ivu giit tai try sé chinh
cua cong ty.
Bién ban lap bang tiéng Viét va bang tiéng Hoa c6 hiéu lyc phap 1y nhu nhau. Truong hop c¢6 su khac
nhau vé& ndi dung giira bién ban bang tiéng Viét va bang tiéng Hoa thi ndi dung trong bién ban bang
tiéng Viét duoc 4p dung.
Chu toa, ngudi ghi bién ban va nhimng nguoi ky tén trong bién ban phai chiu trach nhiém vé tinh trung
thuc va chinh xac ctia ndi dung bién ban hop Hoi dong quan tri.
Bién ban hop Hoi déng quan tri va tai li€u st dung trong cudc hop phai dugce luu gitr tai try sé chinh
cua cong ty.
Diéu 64. Truong hop chii toa va/hoidc thwr ky tir chdi ky Bién ban hop Hoi dong quan tri
Truong hop chii toa, ngudi ghi bién ban tir chdi ky bién ban hop nhung néu duoc tat ca thanh vién khac
cua Hoi déng quén tri tham du hop ky va co déy dt ndi dung theo quy dinh tai cac diém a, b, ¢, d, d, e,
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g va h Piéu 64 Quy ché nay thi bién ban nay c6 hiéu luc. Bién ban hop ghi 16 viéc chu toa, nguoi ghi
bién ban tir chéi ky bién ban hop. Ngudi ky bién ban hop chiu trach nhiém lién déi vé tinh chinh xéac va
trung thuc ctia ndi dung bi€n ban hop Hoi déng quan tri. Chu toa, nguodi ghi bién ban chiu trach nhiém
cé nhan vé thiét hai xay ra d6i véi cong ty do tir chdi ky bién ban hop theo quy dinh cta phap luat va
Diéu 1é cong ty.

Diéu 65.Thong b4o nghi quyét, quyét dinh ciia Hi dong quan tri

Sau khi ban hanh Nghi quyét/Quyét dinh HDQT, Cong ty c6 trach nhiém cong b thong tin trong ndi bd
Cong ty va cho cac co quan hitu quan, trén cac phuong ti€n thong tin dai chiing, trén trang website cta
Cong ty theo trinh ty va quy dinh cua hié€n hanh.

Muc 5 - Céc tiéu ban thudc Hoi dong quan tri

Piéu 66.Cac tiéu ban truc thugc HDQT

1. Hoi déng quan tri c6 thé thanh 1ap tiéu ban truc thuoe dé phu trach vé chinh sach phat trién, nhan
su, luong thudng, kiém toan noi bo, quéan ly rui ro. Sé luwgng thanh vién cia tiéu ban do Hoi déng
quén tri quyét dinh c6 tdi thiéu 1a 03 nguoi bao gdm thanh vién cta Hoi dong quan tri va thanh vién
bén ngoai. Cac thanh vién doc 1ap Hoi ddng quan tri/thanh vién Hoi dong quan tri khong diéu hanh
nén chiém da sd trong tiéu ban va mot trong sb cac thanh vién nay dwoc bo nhiém lam Trudng tiéu
ban theo quyét dinh ctia Hoi dong quan tri. Hoat dong ciia tiéu ban phai tuan thu theo quy dinh cia
Hoi ddng quan tri. Nghi quyét ctia tiéu ban chi c6 hiéu luc khi ¢6 da s6 thanh vién tham dy va biéu
quyét thong qua tai cudc hop cua tiéu ban.

2. Viéc thuc thi quyét dinh ctia Ho1 déng quan tri, hodc cla tiéu ban truc thuoc Hoi déng quan tri phai
phu hop véi cac quy dinh phéap luat hién hanh va quy dinh tai Diéu 18 cong ty, Quy ché ndi bo vé
quan tri cong ty.

3. Viéc thanh lap va hoat dong cua cac tiéu ban kiém toan nodi bd thudc Hoi déng quan tri (néu co)
dugc quy dinh chi tiét tai Phy luc I dinh kém Quy ché nay.

4. Viéc thanh 1ap va hoat dong cua cac tiéu ban khac thudc Hoi déng quan tri (néu c0) do HbQT quyét
dinh va tuan thu cac quy dinh hién hanh.

Muc 6 - Lua chon, b6 nhiém, mién nhiém Nguoi phu trach quan tri cong ty

Piéu 67.Tiéu chuin ciia Nguwoi phu trach quan tri cong ty
Ngudi phu trach quan tri cong ty khong dugce dong thoi lam viée cho to chic kiém toan duge chap
thuan dang thyc hién kiém toan cac bao céo tai chinh ciia Cong ty.

Piéu 68.Viéc bé nhiém Ngwoi phu trach quan tri cong ty

Hoi dong quan tri ctia Cong ty phai bd nhiém it nhat 01 nguoi phu trach quan tri cong ty dé hd tro cong

tac quan tri cong ty tai doanh nghiép. Ngudi phu trach quan tri cong ty c¢6 thé kiém nhiém lam Thu ky

cong ty theo quy dinh tai khoan 5 Diéu 156 Luat Doanh nghiép.
Piéu 69.Cac truomg hop mién nhi¢m Nguoi phu trach quan tri cong ty

1. HDPQT c6 thé bai nhiém/mién nhiém Nguoi phu trach quan tri cong ty khi cdn nhung khong trai véi

céc quy dinh phap luat hién hanh vé lao dong.

2. Nguoi phuy trach quan tri cong ty c6 thé bi bii nhiém theo nghi quyét ciia Pai hoi dong cb dong.
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Piéu 70.Thong bao bé nhiém, mién nhiém Nguoi phu trach quan tri cong ty

Sau khi c6 quyét dinh bo nhiém, mién nhiém Nguoi phu trach quan tri Cong ty, Cong ty c6 trach nhiém
cong bd thong tin trong ndi b Cong ty va cho cac co quan hitu quan, trén cic phuong tién thong tin
dai chung, trén trang website cua Cong ty theo trinh tu va quy dinh cua luat hién hanh.

Piéu 71.Quyén va Nghia vu ciia Ngudi phu trach quan tri Cong ty
Ngudi phu trach quan tri cong ty cé quyén va nghia vy sau:

a. Tu vin Hoi ddng quan tri trong viéc t6 chirc hop Pai hoi dong ¢ dong theo quy dinh va cic cong
viéc lién quan giira Cong ty va co dong;

b. Chuan bi cac cudc hop Hoi dong quan tri, Ban ki€m soat va Pai hdi dong c6 dong theo yéu cau cua
Hoi dong quan tri hodc Ban ki€m soat;

c. Tu van vé thu tuc cta cac cude hop;
d. Tham du cac cudc hop;
e. Tu van thii tuc 1ap cac nghi quyét ciia Hoi dong quan tri phtt hop voi quy dinh ctia phap luat;

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

g. Giam sat va bao cdo Hoi ddng quan tri vé hoat dong cong bd thong tin ciia Cong ty;
h. La ddu mbi lién lac véi cac bén co quyén 1oi lién quan;
i. Béo mat thong tin theo cac quy dinh ctia phap luat va Dicu 1¢ cong ty;

j. Céc quyén va nghia vu khéac theo quy dinh ctia phap luat va Diéu 1& nay.
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CHUONG 4 - BAN KIEM SOAT
Muc 1. Quy dinh chung
Piéu 72.Vai tro, quyén, nghia vu ciia Ban kiém soat, trach nhiém ciia thanh vién Ban kiém soat

1. Thanh vién Ban kiém soét c6 cac quyén theo quy dinh ctia Luat Doanh nghiép, phap luit lién quan
va DPiéu 1¢ cong ty, Quy ché hoat dong Ban kiém soét trong d6 c6 quyén tiép can cac thong tin va
tai lidu lién quan dén tinh hinh hoat dong ctia cong ty. Thanh vién Hoi dong quan tri, Tong Gidam
dbc va nguoi diéu hanh khac ciia doanh nghiép ¢ trach nhiém cung cap cac thong tin kip thoi va
day du theo yéu cau cta thanh vién Ban kiém soat.

2. Thanh vién Ban kiém soét c6 trach nhiém tuan thii cic quy dinh ctia phap luat, Diéu 18 cong ty, Quy
ché hoat dong Ban kiém soat va dao dirc nghé nghiép trong thuc hién cac quyén va nghia vu duoc
giao.

3. Ban kiém soat c6 cac quyén, nghia vu theo quy dinh tai Diéu 170 Luat Doanh nghiép, Diéu 1& cong
ty va cac quyén, nghia vu sau:

a. Dé xuit, kién nghi Dai hoi déng co dong phé duyét danh sach to chire kiém toan duge chép thudn
thuc hién kiém toan Bao cdo tai chinh ctia cong ty; quyét dinh t6 chire kiém toan dugc chip thuan
thuc hién kiém tra hoat dong ctia cong ty, bai mién kiém toan vién duoc chap thuan khi xét thay
can thiét.

b. Chiu trach nhiém trudc c6 dong vé hoat dong giam sat ctia minh.

c. Giam sat tinh hinh tai chinh cta cong ty, viéc tudn thi phap luét trong hoat dong ctia thanh vién
Hoi dong quan tri, Tong Giam ddc, nguoi quan 1y khac.

d. Pam bao phdi hop hoat dong véi Hoi dong quan tri, Téng Giam ddc va co dong.

e. Trudng hop phat hién hanh vi vi pham phap luat hodc vi pham Diéu 1¢ cong ty cua thanh vién
Hoi dong quan tri, Tong Giam ddc va ngudi didu hanh khac cta doanh nghiép, Ban kiém soét
phai théng bao bang vian ban cho Hoi dong quan tri trong thdi han 48 gio, yéu cau ngudi c6 hanh
vi vi pham cham dit vi pham va c6 giai phap khac phuc hau qua.

f. Xay dung Quy ché hoat dong cua Ban kiém soat va trinh Dai hoi dong cb dong thong qua. BO
truong Bo Tai chinh huéng dan mau Quy ché hoat dong ctia Ban kiém soat dé cong ty dai ching
tham chiéu xay dung Quy ché hoat dong ctia Ban kiém soat.

g. Béo cdo tai Dai hoi dong cd dong theo quy dinh tai Diéu 290 Nghi dinh 155/2020/ND-CP.

4. Ban kiém soat c6 trach nhiém tiép nhan cic yéu cau tra ctru s6 sach va hd so cta cd dong pho thong
quy dinh tai khoan 1, Diéu 45 Diéu 1¢ Cong ty va thyuc hién viéc cac dé nghi cung cap thong tin theo
yéu cau nay ddi voi Hoi dong quan tri, Giam ddc hodc cac ngudi quan 1y khac. Quy trinh yéu cau
cung cép thong tin quy dinh tai Phu luc Quy ché nay. Nguoi duoc cung cip thong tin ¢6 trach nhiém
bao mat thong tin duoc cung cap, st dung diing muc dich cho cong viéc dugc giao.

Muc 2. Quy dinh vé Nhiém ky, so lwgng, thanh phén, co ciu thanh vién Ban kiém soat

Piéu 73.S6 lwgng, nhi¢ém ky, thanh phan va co ciu thanh vién Ban kiém sost
1. S6 lugng thanh vién Ban kiém soéat ciia Cong ty 1a 03 nguoi.

2. Nhiém ky cua Kiém soat vién khong qua 05 nam va cé thé dugce bau lai vdi s6 nhiém ky khong han
ché. Truong hop Kiém soat vién ¢é cung thoi diém két thic nhiém ky ma Kiém soat vién nhiém ky
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moi chua duoc bau thi Kiém soat vién dd hét nhiém kv van tiép tuc thuc hién quyén va nghia vu
cho dén khi Kiém soat vién nhiém ky mdi duoc bau va nhian nhiém vu.

3. Thanh vién Ban kiém soat khong nhat thiét phai la c6 dong ciia cong ty.

4. Trudéng Ban kiém soat do Ban kiém soat bau trong s6 cac Kiém soat vién; viéc bau, mién nhiém,
bai nhiém theo nguyén tic da s6. Quyén va nghia vu ctia Truong Ban kiém soat do Diéu 1¢ cong ty
quy dinh. Ban kiém soat phai c6 hon mot nira s6 Kiém soat vién thudng tra tai Viét Nam. Truong
Ban kiém soat phai co béng tot nghiép dai hoc trd 1én thudc mat trong cac chuyén nganh kinh té,
tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh hodc chuyén nganh cé lién quan dén hoat
dong kinh doanh ctia doanh nghiép, trir truong hop Didu 1¢ cong ty co quy dinh tiéu chuan khac cao
hon.

5. Truong hop Kiém soat vién c6 cling thoi diém két thiic nhiém ky ma Kiém soat vién nhiém ky méi
chua duogc bau thi Kiém soat vién da hét nhiém ky van tiép tuc thuc hién quyén va nghia vu cho dén
khi Kiém soat vién nhiém ky mdi duge bau va nhan nhiém vu.

Diéu 74.Tiéu chuin va diéu kién ciia thanh vién Ban Kiém soat

1. Kiém soat vién phai c6 cic tiéu chuan va diéu kién sau day:
a. Khong thudc dbi tugng theo quy dinh tai khoan 2 Diéu 17 cta Luat Doanh nghiép;

b. Pugc dao tao mot trong cac chuyén nganh vé kinh té, tai chinh, ké toan, kiém toan, luat, quan tri
kinh doanh hoéc chuyén nganh phu hgp véi hoat dong kinh doanh ctia doanh nghiép;

c. Khong phai 12 nguoi co quan hé gia dinh cta thanh vién Hoi dong quan tri, Tong Gidm ddc va
nguoi quan ly khac;

d. Khong phai 1a ngudi quan 1y cong ty; khong nhat thiét phai 1a c6 dong hodc nguoi lao dong cua
cong ty;

e. Khong phai la ngudi lam viée trong bd phéan ké toan, tai chinh ctia Cong ty;

f. Khong phai 1a nguoi 1a thanh vién hay nhan vién cua cong ty kiém toan doc 1ap thyc hién kiém
toan cac bao co tai chinh ciia cong ty trong 03 nim lién trude do.

g. Tiéu chudn va diéu kién khac theo quy dinh khéc ctia phap luat co lién quan va Diéu 18 cong ty.

2. Ngoai cac tiéu chuén, diéu kién quy dinh tai khoan 1 Piéu nay, Kiém soat vién cong ty khong duoc
la nguoi cd quan h¢ gia dinh cia ngudi quan ly doanh nghié€p cua cong ty va cong ty me; nguoi dai
dién phan von cua doanh nghiép, ngudi dai dién phan von nha nude tai cong ty me va tai cong ty,
dam bao du cac diéu kién theo quy dinh tai khoan 2 biéu 169 cua luat doanh nghiép

3. Trudng Ban kiém soat - phai c6 bang t6t nghiép dai hoc tré 1én thudc mot trong cac chuyén nganh
kinh té, tai chinh, ké toan, kiém toan, luat, quan tri kinh doanh hoac chuyén nganh c6 lién quan dén
hoat dong kinh doanh ctia doanh nghi¢p.

Diéu 75.Dé€ cir, irng cir thanh vién Ban ki€ém soat

1. Viéc ing cr, dé cur thanh vién Ban kiém soat dugc thuc hién twong tu quy dinh tai khoan 1, Diéu 25
Piéu 1¢ Cong ty va khoan 3 Piéu 49 Quy ché nay. C6 dong nam giit co phan c6 quyén bicu quyét c6
quyén gop s6 quyén biéu quyét ctia tiing ngudi lai véi nhau dé dé cir cac Kiém soét vién. Co dong hodc
nhém c6 dong nam giit tir 10% dén dudi 30% duge d& ctr 02 thanh vién; tir 30% dén dudi 50% duoc
dé cir 03 thanh vién; tir 50% dén dudi 65% duge dé cir 04 thanh vién va néu tir 65% trd 1én duge dé
cu 04 thanh vién.
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2. Truong hop sb luong cac ing vién Ban kiém soat thong qua dé ctr va img ctr khong du sd lugng can
thiét, Ban kiém soat duong nhiém c6 thé dé ctr thém tmg vién hodc t6 chiic dé cir twong tu theo quy
dinh tai Quy ché nay. Viéc Ban kiém soat duong nhiém gidi thiéu thém tng vién phai duoc cong bd
1d rang trudc khi Pai hoi dong cd dong biéu quyét bau thanh vién Ban kiém soat theo quy dinh cta
phap luét.

Diéu 76.Cach thirc bau thanh vién Ban Kiém soit

1. Viéc biéu quyét bau thanh vién Ban Kiém soat phai thuc hién theo phuong thirc biu don phiéu,
theo d6 mdi cb ddéng co tong sé phiéu biéu quyét twong Gmg véi tdng sb cd phan s& hiru nhan voi
s6 thanh vién duoc bau cia Ban Kiém soat va cd dong c6 quyén don hét hodc mot phan tong sb
phiéu bau ciia minh cho mot hodc mot s6 ng cir vién. Ngudi tring cir thanh vién Ban Kiém soat
duge xac dinh theo s6 phiéu bau tinh tir cao xudng thap, bit dau tir tmg cir vién c6 s6 phiéu bau
cao nhét cho dén khi du sb thanh vién quy dinh tai Diéu 1é cong ty. Truong hop cé tir 02 tng cr
vién trd 1én dat ciing s6 phiéu bau nhu nhau cho thanh vién cudi cing cta Ban Kiém soét thi s&
tién hanh bau lai trong sd cac tng ctr vién c6 s6 phiéu bau ngang nhau hoic lya chon theo tiéu chi
quy dinh tai quy ché bau ctr, Quy ché hoat dong Ban kiém soat hodc Diéu 1¢ cong ty.

2. Néu s6 tng vién nho hon hodc bang s6 thanh vién Ban Kiém soat can bau thi viéc bau thanh vién
Ban Kiém soét co thé duoc thuc hién theo phuong thirc bau don phiéu nhu trén hodac thuc hién
theo phuong thirc biéu quyét (tan thanh, khong tan thanh, khong c6 ¥ kién). Ty 1& biéu quyét thong
qua theo phuong thirc biéu quyét dugc thuc hién theo Khoan 2 Diédu 21 Diéu 1¢ cong ty.

Piéu 77.Cac truomg hop mién nhi¢m, bii nhiém thanh vién Ban Kiém soat
1. Dai hoi dong c6 dong mién nhiém thanh vién Ban Kiém soat trong truong hop sau day:

a. Khong con du tiéu chuén va diéu kién 1am thanh vién Ban Kiém soat theo quy dinh tai Diéu 169
cua Luat Doanh nghiép;

b. C6 don tir chirc va dugc chap thuan;
c. Truong hop khac do Piéu 1¢ cong ty quy dinh.

d. Khi nhan duge vin ban lién quan dén viéc thanh vién Ban Kiém soat ¢6 don tir nhiém thudec mot
hodc cic truong hop bi mién nhiém quy dinh tai khoan nay, Ban Kiém soét c6 trach nhiém ghi
nhan va trinh Pai hoi ddng cd dong xem xét viéc mién nhiém tai ky hop gan nhit hoic kién nghi

Hoi ddng quén tri td chitc 14y ¥ kién ¢b dong biang vin ban.

Trong thoi gian chd Pai hoi dong cd dong quyét dinh, thanh vién thude dién xem xét mién nhiém
van 1a thanh vién Ban Kiém so4t theo quy dinh cta phap luat. Cac thanh vién Ban Kiém soét con
lai c6 thé xem xét, quyét dinh viéc diéu chinh phin céng nhiém vu nodi bd cua thanh vién nay
nham bao dam hoat dong ciia Ban Kiém soat duoc thuc hién lién tuc va hiéu qua.

Viéc chi tra thu lao va cac loi ich khac doi véi thanh vién Ban Kiém soat trong thdi gian nay dugce xem

xét trén co s& mic do tham gia thuc té vao hoat dong ctia Ban Kiém soat va duoc quyét dinh
theo nguyén tic da sb cua cac thanh vién BKS con lai.

2. Dai hoi dong cb dong bai nhiém thanh vién Ban Kiém soat trong trudng hop sau day:
a. Khong hoan thanh nhiém vy, cong viéc dugc phan cong;
b. Khong thyc hién quyén va nghia vu ctia minh trong 06 thang lién tuc, trir truong hop bat kha
khang;

¢. Vi pham nhiéu lan, vi pham nghiém trong nghia vu cta thanh vién Ban Kiém soat theo quy dinh
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ctia Luat Doanh nghiép va Piéu 1¢ cong ty;

d. Trudng hop khac theo nghi quyét Pai hoi dong cb dong.

Pi¢u 78.Théng bio vé bau, mién nhiém, bii nhi¢m thanh vién Ban Kiém soat

Sau khi c6 quyét dinh bau, mién nhiém, bii nhiém Kiém soat vién, Cong ty c6 trach nhi€ém cong bd
thong tin trong ndi by Cong ty va cho cac co quan hitu quan, trén cac phuong tién thong tin dai chung,
trén trang website cua Cong ty theo trinh tu va quy dinh cua luat hién hanh.

Piéu 79.Tién hrong va quyén loi khac cia thanh vién Ban kiém soat

1. Thanh vién Ban kiém soat duoc tra tién luwong, thu lao, thudng va loi ich khac theo quyét dinh cta

Dai hoi dong c6 dong. Pai hoi dong cd dong quyét dinh tong muc tién luong, thu lao, thudng, loi
ich khac va ngan sach hoat dong hang nim cua Ban kiém soat;

. Thanh vién Ban kiém soat dugc thanh toan chi phi an, &, di lai, chi phi st dung dich vu tu van doc

1ap véi mirc hop 1y. Tong mirc thu lao va chi phi nay khong vuot qua tong ngan sach hoat dong
hﬁng nam cua Ban kiém soat d3 dugc Pai hoi déng ) dong chép thuan, trir truong hop Pai hoi
ddng c6 dong c6 quyét dinh khac;

. Tién luong va chi phi hoat dong cua Ban kiém soat duoc tinh vao chi phi kinh doanh cta cong ty

theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép, quy dinh khac cia phap luat co lién
quan va phai duoc 1ap thanh muc riéng trong bao céo tai chinh hang nim cua cong ty.

CHUONG 5 - TONG GIAM POC

Diéu 80.Vai tro, trach nhiém, quyén va nghia vu ciia Tong Giam doc

1.

Téng Giam ddc 1a nguoi diéu hanh cong viée kinh doanh hang ngay ciia Cong ty; chiu sy giam sat
cua Hoi déng quan tri; chiu trach nhiém trudc Hoi déng quéan tri va trudc phap luat vé viée thuc
hién quyén, nghia vu dugc giao.

Tong Giam doc co6 cac quyen va nghia vu sau:

. Quyét dinh cac van dé lién quan dén cong viéc kinh doanh hang ngay ciia Cong ty ma khong thudc

tham quyéen cta Hoi dong quan tri;

. T6 chirc thuc hién cac nghi quyét, quyét dinh cta Hoi d(‘?)ng quan tri;
. T6 chirc thyc hién ké hoach kinh doanh va phuong an dau tu ciia Cong ty;
. Kién nghi phuong an co cau t6 chirc, quy ché quan 1y noi bd cua Cong ty;

. B6 nhiém, mién nhiém, bii nhiém cac chirc danh quan ly trong Cong ty, trir cac chiec danh thude

tham quyén ctia Hoi dong quan tri;

. Quyét dinh tién luong va loi ich khac dbi v6i nguoi lao dong trong Cong ty, ké ca ngudi quan 1y

thudc tham quyén bo nhiém cua Tong Giam doc;

g. Tuyén dung lao dong;
. Kién nghi phuong an tra c¢6 ttrc hodc xir 1y 15 trong kinh doanh;

i. Quyén va nghia vy khac theo quy dinh ctia phap luat, [Diéu 1& cong ty va nghi quyét, quyét dinh cta

Hoi dong quan tri].

Diéu 81.Nhiém ky, tiéu chuan va diéu kién ctia Tong Giam doc
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Nhiém ky ciia Tong Giam d6c khong qua 05 ndm va co thé duogc bd nhiém lai v6i s nhiém ky khong
han ché.

Tong Giam ddc phai dap ung céc tiéu chuan, diéu kién sau day:
a. Khong thudc doi tugng quy dinh tai khoan 2 Piéu 17 caa Luat Doanh nghiép;

b. Khong dugc 1a nguoi c6 quan hé gia dinh, 1a nguoi ¢6 lién quan cua cua nguoi quan ly doanh nghiép,
Kiém soat vién cua cong ty va cong ty me; nguoi dai dién phén vbn nha nuéc, nguoi dai dién phén
vbn ciia doanh nghiép tai cong ty va cong ty me theo quy dinh tai diém d khoan 46 Piéu 4 Luat
Chting khoan;

c. Co trinh d6 chuyén mon, kinh nghiém trong quan tri kinh doanh cua cong ty.
Diéu 82.Ung cir, dé cir Téng Giam dbc

Ban Tong Giam ddc, cac thanh vién HPQT c6 quyén dé ctr ing vién Tong Giam dbc theo ding cac
tiéu chudn va diéu kién quy dinh tai Diéu 82 Quy ché nay va trinh 1én HPQT xem xét khi Cong ty c6
nhu cau tim kiém Téng Giam déc.

Pi¢u 83.B6 nhiém, mién nhiém, ky hop dong, chAm dirt hop dong doi véi Tong Giam doc

Hoi dong quan tri b nhiém 01 thanh vién Hoi dong quan tri hodc thué nguoi khac lam Tong Giam
ddc.
Hoi dong quan tri ¢ thé mién nhiém Tong Gidm dbc khi da sb thanh vién Hoi dong quan tri co quyén
biéu quyét du hop tan thanh va bd nhiém Tong Giam déc méi thay thé.
Hoi dong quan tri c6 tham quyén ky két/ cham dut hop dong va quyét dinh cac diéu khoan cuia hop
ddng lao dong dugc quy dinh tai Piém i Khoan 2 Diéu 27 va Diéu 35 Diéu 1é cong ty.
Diéu 84.Thong bao bé nhiém, mién nhiém, ky hgp dong, cham dirt hop ddng ddi véi Tong Giam
dobc
Sau khi c6 quyét dinh bau, mién nhiém, bii nhiém Téng Giam déc, Cong ty co trach nhiém cong bd
thong tin trong ndi bd Cong ty va cho cac co quan hitu quan, trén cac phuong tién thong tin dai chiing,
trén trang website cua Cong ty theo trinh tu va quy dinh cia luét hién hanh.
Piéu 85.Tién lrong va lgi ich khac ciia Tong Giam ddc
1. Tong Giam ddc dugc tra luong va thuong. Tién luong va thuong ciia Tong Giam doc do Hoi dong
quén tri quyét dinh.
2. Tién luong ctia nguoi diéu hanh duge tinh vao chi phi kinh doanh cta Cong ty theo quy dinh cua
phap luat vé thué thu nhap doanh nghiép, duoc thé hién thanh muc riéng trong bao cdo tai chinh
hang nam cuia Cong ty va phai bao cao Dai hoi dong c6 dong tai cude hop thudng nién.
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CHUONG 6 - CAC HOAT PONG KHAC
Muc 1 — Quy dinh vé phdi hop hoat dong giira Hoi dong quan tri, Ban kiém soat va Tong Giam
doc
Pi¢u 86. Thii tuc, trinh tu triéu tiap, thong bao moi hop, ghi bién ban, thong bao két qua hop
giira HDQT, Ban ki¢m soat va Tong Giam déc
Thu tuc, trinh ty tri¢u tap, thong bao moi hop, ghi bién ban, thong bao két qua hop gitta HDQT, Ban
kiém soat va Téng Giam dbc duge thuc hién theo thu tuc, trinh ty triéu tap hop HPQT duoc quy dinh
tai Muc 4 Chuong 3 Quy ché nay.
Piéu 87. Théong bio Nghi quyét/ Quyét dinh ciia HPQT cho Ban kiém soat
Nghi quyét/ Quyét dinh sau khi duoc ban hanh phai duoc gui dén cho cac Kiém soat vién cing thoi
diém va theo phwong thirc nhu d6i voi thanh vién HDQT.
Piéu 88. Thong bao Nghi quyét/ Quyét dinh ciia HPQT cho Téng Giam dbc
Nghi quyét/ Quyét dinh HPQT (v6i céc ndi dung lién quan dén trach nhiém, quyén han va nghia vu
ctia Téng Giam ddc) sau khi dugc ban hanh phai dugc giri dén cho Téng Gidm ddc cung thoi diém va
theo phuong thirc nhu ddi voi thanh vién HDQT.

Piéu 89. Cic truwong hop Ban kiém soit va Tong Giam doc dé nghi triéu tap hop HPQT va
nhirng van dé cin xin y kién HDQT

1. Céc trudng hop dé nghi tridu tap hop HDQT

a. Ban kiém soét c6 thé dé nghi triéu tap hop HPQT trong céc truong hop sau:

- Khi c6 yéu cau ciia c6 dong/nhém cb dong theo quy dinh tai khoan 2 Biéu 115 cua Luét doanh
nghiép.

- Khi xét thiy quyén tiép can cac thong tin va tai liéu lién quan dén tinh hinh hoat dong ctia cong
ty ctia Kiém soat vién khong duoc thuc hién day du theo phap luat hién hanh va Diéu 1é cong
ty;

- Khi phat hién hanh vi vi pham phap luat hodc vi pham Diéu 1¢ cong ty cua thanh vién HDQT,
Téng Giam ddc va nguoi diéu hanh doanh nghiép khac sau khi da thuc hién thong bao bang
vin ban véi HDQT theo quy dinh tai Khoan 1 Diéu 38 Diéu 1é cong ty nhung ngudi ¢6 hanh vi
vi pham chua chim dut vi pham hoic c6 giai phap khic phuc hau qué;

b. Tong Giam ddc c6 thé dé nghi triéu tip hop HPQT trong cac truong hop sau:

- Khi xét thiy cac quyén ciia Tong Giam dbc theo quy dinh tai Diéu 35 Diéu 1¢ cong ty khong
duoc thuc thi;

- Khi phat hién hanh vi vi pham phap luat hodc vi pham Diéu 1é cong ty clia nhitng ngudi didu
hanh doanh nghiép khac sau khi da thyc hién thong béo bang vin ban voi HDQT nhung ngudi
¢6 hanh vi vi pham chua cham dirt vi pham hodc c6 giai phap khac phuc hau qua;

2. Nhiing van dé can xin y kién HDQT:
a. Kién nghi véi HDQT vé phuong an co cau t6 chire, quy ché quan 1y ndi bo cua Cong ty;

b. D& xuit nhitng bién phap nang cao hoat dong va quéan 1y ctia Cong ty;
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c. Tong Giam doc phai 1ap ké hoach dé Hoi dong quan tri thong qua cac van dé lién quan dén viée
tuyén dung, cho nguoi lao dong nghi viéc, tién luong, bao hiém x3 hoi, phuc loi, khen thuéng
va ky luat d6i voi nguoi lao dong va nguoi didu hanh doanh nghiép.

d. Tdéng Giam dbc bao cdo hang nam véi HDQT vé cac van dé lién quan dén quan hé ciia Cong
ty v6i cac t6 chirc cong doan theo cac chuan muyc, thong 1& va chinh sach quan 1y tot nhat,
nhitng thong 18 va chinh sach quy dinh tai Diéu 16Cong ty, cac quy ché ctia Cong ty va quy dinh
phap luét hién hanh.

e. Xin y kién HDQT dbi v6i Bang Bao céo tai chinh kiém toan (bao gdm ca bang can dbi ké toan,
béo céo két qua hoat dong kinh doanh va bao cao luu chuyén tién té dy kién) cho timg nam tai
chinh phai dugc trinh ¢ HPQT thong qua;

f. Kién nghi phuong an tra c6 tirc hodc xir 1y 15 trong kinh doanh;
g. Xin y kién HDQT phé chuén ké hoach kinh doanh chi tiét cho nam tai chinh tiép theo;
h. Céc ndi dung khac khi xét thiy loi ich ciia Cong ty.
Piéu 90. Bio cio ciia Tong Giam déc véi HPQT vé viée thuc hién nhiém vu va quyén han dwoc
giao
1. Bdo céo vé tinh hinh thuc hién NQ cua HPQT va bai hoi déng ) dong, ké hoach kinh doanh va
ké hoach dau tu ciia Cong ty da dugc HPQT va Dai hoi dong c6 dong thong qua;

2. Dinh ky hang quy, hang nim bao cao danh gia tinh hinh tai chinh, tinh hinh hoat dong san xuat
kinh doanh cta Cong ty;

3. Bao cdo ve nhiing cai tién v€ co cau to chuc, chinh sach, quan ly;

4. Béao cao hang nam veé viéc trién khai thuc hién cac nghia vu d6i véi méi truong, cong dong, nguoi
lao dong;

5. Bdo cdo vé tinh hinh thuc hién cac ndi dung dugc HPQT va bai héi déng ) doéng uy quyén khac;
6. Thuc hién bao co cac van dé khac theo yéu clu cua HDQT.

Piéu 91.Kiém diém viéc thue hién nghi quyét va cac van dé iy quyén khac ciia HPQT ddi voi
Téong Giam dbc

Can cu vao bao cao cua Téng Giam déc vé viéc thuc hién nhiém vu va quyén han dugc giao theo quy
dinh tai Piéu 81 Quy ché nay, HDQT s& tién hanh kiém diém két qua thyuc hién nghi quyét va cac van
dé uy quyén khac cia HPQT vé6i Toéng Giam déc.

Piéu 92.Cac vin dé Téng Giam ddc phai bao cdo, cung cip thong tin va cich thirc thong bao
cho HDQT, BKS

1. Céc van dé Tong Giam ddc phai bao cdo, cung cp thong tin va cach thiic thong bao cho HDQT

a. Cac ndi dung theo Piéu 90 quy ché nay;

b. Téng Giam ddc c6 nghia vu thong bao cho HDQT cac giao dich giita Cong ty, cong ty con, cong ty
khac do Cong ty nim quyén kiém soat trén 50% trd 1én von diéu 1é v6i chinh déi twong d6 hodc véi
nhiing ngudi c6 lién quan cia ddi tuong d6 theo quy dinh ciia phap luat.

c. Cac ndi dung khac can xin y kién, bao cdo cho HPQT phai dugc guri trudc it nhat 14 bay (07) ngay
lam viéc va HPQT sé& phan hoi trong vong bay (07) ngay lam viéc.
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Riéng truong hop chap thuan cac hop dong, giao dich theo quy dinh khoan 1 Diéu 167 Luat Doanh
nghiép va co gia tri nhé hon 35% tong gia tri tai san cia doanh nghiép ghi trong bao cdo tai chinh gan
nhit hodc mot ty 16 hoidc gi tri khac nho hon theo quy dinh tai Diéu 1é cong ty, ngudi dai dién cong ty
ky hop dong, giao dich phai thong bao cho thanh vién Hoi dong quan tri, Kiém soét vién vé cac ddi
tuong c6 lién quan dbi voi hop dong, giao dich d6 va giri kém theo du thao hop dong hodc ndi dung
cha yéu cta giao dich. Hoi dong quan tri quyét dinh viéc chip thuan hop dong, giao dich trong thoi
han 15 ngay ké tir ngay nhan duoc thong béo, trir truong hop Diéu 1¢ cong ty quy dinh mot thoi han
khac; thanh vién Hoi dong quan tri ¢6 loi ich lién quan dén cac bén trong hop ddng, giao dich khong
c6 quyén biéu quyét.

3. Céc van dé Tong Giam ddc phai bao cao, cung cip thong tin va cach thirc thong bao cho BKS

a. Bdo cao ctia Tong Giam ddc trinh HPQT hodc tai liéu khac do cong ty phat hanh dugc giri dén cac
Kiém soat vién cung thoi diém va theo phwong thirc nhu ddi v6i thanh vién HDQT.

Téng Giam ddc, nguoi didu hanh doanh nghiép khac phai cung cép day du, chinh xac va kip thoi

thong tin, tai liéu vé cong tac quan ly, diéu hanh va hoat dong kinh doanh cua cong ty theo yéu cau
ctia Kiém soat vién hodc Ban kiém soat, trir nhitng thong tin lién quan dén bi mat kinh doanh cua
Cong ty.

c. Céch thirc théng bao cho BKS thyc hién nhu d6i v6i Hoi dong quan tri.

Dieu 93. Phoi hop hoat dong kiém soat, dieu hanh, giam sat gitra cac thanh vién HPQT, cac kiém
soat vién va Tong Giam doc theo cac nhiém vu cu thé ciia cic thanh vién néu trén

1.

Phéi hop hoat dong gitra BKS va HPQT:

BKS c¢6 vai tro gidam sat, phdi hop, tu van va thong tin day du, kip thoi, chinh xac. Cy thé nhu
sau:

Thudng xuyén théng bao véi HDQT vé két qua hoat dong, tham khao y kién cia HDQT trudc
khi trinh béo c4o, két luan va kién nghi 1én Pai hoi déng co dong;

Trong céac cudc hop cua Ban kiém soat, Ban kiém soat cd quyén yéu cau thanh vién Hoi dong
quan tri, Tong Giam doc va dai dién t6 chirc ki€m toan dugc chap thuan tham dy va tra 161 cac
van dé can duoc lam r6;

Céc cudc kiém tra dinh ky, dot xudt ciia BKS phai c6 két luan bang vin ban (khong tré hon
mudi 1am (15) ngay ké tir ngay két thuc) gii cho HPQT dé c6 thém co s& giup HPQT trong
cong tic quan Iy Cong ty. Tuy theo mirc d6 va két qua cua cudc kiém tra trén, BKS can phai
ban bac théng nhat véi HDQT, Tong Giam déc trudc khi béo cdo trudc Pai hoi dong cb dong.
Truong hop khong thong nhat quan diém thi dugc Gy quyén bao luu ¥ kién ghi vao bién ban va
Truéng BKS c6 trach nhiém bao cao voi Pai hoi dong cd dong gan nhat;

Truong hop Ban kiém soat phat hién nhitng hanh vi vi pham phép luat hodc vi pham Diéu 1¢
cong ty cua cac thanh vién HPQT, Ban kiém soat thong bao bang vin ban véi HPQT trong
vong bdn muoi tam (48) gid, yéu cau ngudi c6 hanh vi vi pham chdm dit vi pham va c6 giai
phap khic phuc hiu qua;

Kiém soat vién c6 nghia vu thong bao cho HPQT céc giao dich giita Cong ty, cong ty con,
cong ty khac do Cong ty nim quyén kiém soét trén 50% trd 1én von diéu 1¢ vai chinh ddi twong
d6 hodc voi nhitng nguoi c6 lién quan cua déi tugng d6 theo quy dinh ciia phap luat;
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f. Ddi voi cac kién nghi lién quan dén tinh hinh hoat dong va tai chinh cua Cong ty thi BKS
phai guri vin ban cing tai lidu lién quan trude it nhat muoi 1am (15) ngay so voi ngay du
dinh nhan dugc phan hoi;

g. Céac ndi dung kién nghi dén HPQT phai dugc giri trude it nhat 1a bay (07) ngay lam viée va
HPQT s& phan hdi trong vong bay (07) ngay lam viéc.

HDQT tao diéu kién thuén lgi dé BKS thuc hién cac quyén va nghia vu ctia minh.
2. Phbi hop hoat dong giita BKS va Tong Giam ddc :
BKS c6 chire ning kiém tra va gidm sat.

a. Trong cac cudc hop ctia Ban kiém soat, Ban kiém soat c6 quyén yéu cau Tong Giam ddc (cung
luc yéu cau thanh vién Hoi d(‘?)ng quan tri, Téng Giam déc va dai dién t6 chirc kiém toan duoc
chép thuén) tham dy va tra 101 cac van d& can duoc 1am 13 cac van dé ma cac Kiém soat vién
quan tam,;

b. Céc cudc kiém tra dinh ky, dot xuit ciia BKS phai co két luan béng van ban (khong tré hon
muoi 1am (15) ngay ké tir ngay két thiic) gui cho Tong Giam ddc dé ¢ thém co sé giup
Téng Giam dbc trong cong tic quan Iy Cong ty. Tuy theo muc d6 va két qua cua cude kiém
tra trén, BKS can phai ban bac thong nhat v6i Tong Giam dbc trudc khi bao cao trude Dai
hoi ddng c6 dong. Truong hop khong thong nhat quan diém thi dugc iy quyén bao luu
kién ghi vao bién ban va Truéng BKS c6 trach nhiém bao céo véi Pai hoi dong cd dong
gan nhat;

c. Kiém soat vién c6 quyén yéu cau Tong Giam ddc tao diéu kién tiép can ho so, tai lidu lién
quan dén hoat dong kinh doanh cia Cong ty (khong bao gom cac thong tin thudc pham vi bi
mat kinh doanh cta cong ty) tai Tru s¢ chinh hoac noi luu trit hd so, nham muc dich thuc thi
nhiém vu dugc phan coéng cta thanh vién Ban kiém soat néu dugc Ban kiém soat thong qua.
Quy trinh yéu cau cung cip thong tin quy dinh tai Phu lyc Quy ché nay. Ngudi duoc cung
cip thong tin co trach nhiém bao mat théng tin dugc cung cip, sit dung dung muc dich cho
cong viéc duoc giao;;

d. Pbi voi thong tin, tai licu vé quan ly, diéu hanh hoat dong kinh doanh va bao cao tinh hinh
kinh doanh, b4o c4o tai chinh, vin ban yéu cu cung cap cua BKS phai duoc giri dén Cong
ty trudc it nhit bdn muoi tim (48) gid 1am viée so vai thoi gian du dinh nhan duge phan
hdi. BKS khong duoc st dung cac thong tin chua duge phép cong bd cia cong ty hodc tiét 16
cho ngudi khac dé thuc hién cac giao dich c¢é lién quan.

e. Cac ndi dung kién nghi vé cac bién phap stra d6i, bd sung, cai tién co cau to chtc quan 1y,
giam sat va diéu hanh hoat dong kinh doanh céong ty cia BKS phai duoc guri dén Tong
Giam ddc trudc it nhat bay 07 ngay lam viéc so véi ngay du dinh nhan dugc phan hoi.
Téng Giam ddc tao diéu kién thuan loi dé BKS thuc hién cac quyén va nghia vy ctia minh

3. Phdi hop hoat dong gitta Tong Giam ddc va HDQT: Tong Giam ddc 1a ngudi thay mat diéu
hanh hoat dong cia Cong ty, dam bao Cong ty hoat ddng lién tuc va hi€u qua.

a- Khi c6 Kién nghi phuong an co ciu to chirc, quy ché quan 1y ndi bd ctia cong ty , Tong Giam
dbc gtri cho HPQT sém nhat ¢ thé nhung khong it hon bay (07) ngay trudc ngay ndi dung
d6 can dugc quyét dinh;

b. Tong Giam dbc phai bao cao HPQT thong qua cac van dé lién quan dén nguoi lao dong va
ngudi diéu hanh;
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c. Tong Giam ddc bao cao hang nam véi HPQT thong qua cic van dé lién quan dén quan hé cua
Cong ty voi cac to chiic cong doan theo cac chuan muc, thong 1é va chinh sach quan Iy t6t nhat,
nhitng thong 18 va chinh sach quy dinh tai Diéu 18 cong ty, cac quy ché ctia Cong ty va quy dinh
phap luét hién hanh;

d. Toéng Giam ddc c6 nghia vu thong bao cho HPQT céc giao dich gitra Cong ty, cong ty con,
cong ty khac do Cong ty nim quyén kiém soat trén 50% trd 1én von diéu 18 véi chinh dbi tugng
d6 hodc voi nhitng nguoi c6 lién quan cua déi tugng d6 theo quy dinh ciia phap luat;

e. Céc ndi dung khac can xin y kién theo quy dinh tai Khoan 2 Diéu 89 Quy ché nay HDQT
phai dugc giri trudce it nhat 1a bay (07) ngay lam viéc so voi ngay du dinh nhan dugc phan
hdi.HPQT.

Muc 2 — Quy dinh vé danh gia hang nim doi véi hoat dong khen thwéng va ky luat ddi véi thanh
vién Hoi dong quan tri, thanh vién Ban kiém soat, Tong Giam ddc va cac ngudi diéu hanh doanh
nghiép khac

Piéu 94. Quy dinh vé viéc danh gia hoat dong ciia Thanh vién HPQT, Kiém soat vién, Tong

Giam ddc va nguoi diéu hanh khac

. HPQT ¢ trach nhiém xay dung céc tiéu chuan danh gia hoat dong cho tat ca cac ddi twong la thanh

vién HDQT, Tong Giam dbc va ngudi diéu hanh khac.

. Céc tiéu chuan danh gia hoat dong phai hai hoa giita loi ich ctia ngudi diéu hanh doanh nghiép véi

loi ich lau dai cua Cong ty va cd dong. Céac chi so tai chinh va phi tai chinh duoc st dung trong
danh gia dugc HDQT can nhic than trong va quyét dinh tai timg thoi diém. Trong d6, cc chi tidu
phi tai chinh c6 thé dugc dé cap nhu: quyén loi ciia cac bén lién quan, hidu qua hoat dong, nhimng
tién bo va cai tién dat duoc, v.v....

. Hang nam, cén cu vao churc nang, nhiém vu dugc phan cong va cac ti€u chuan danh gia da dugc

thiét lap/cac Kkét qua dat dugc, HBDQT t6 chuc thuc hién danh gia hoat dong thanh vién HPQT.

. Viéc danh gia hoat dong ctia cac Kiém soat vién dugc td chire thuc hién theo phuong thirc duoc dé

cap tai co cAu to chuc va hoat dong cua BKS.

. Viéc danh gia hoat dong ctia nguoi diéu hanh khac thuc hién theo cc quy dinh ndi bd hodc co thé

dua vao ban tu danh gia hoat dong ciia nhitng nguoi diéu hanh nay.

Pi¢u 95. Khen thuéng

1.

HPQT hoic Tiéu ban Luong thuong (néu cb) cé trach nhiém xay dung chinh sach khen thuong.
Viéc khen thudng dugc thuc hién dua trén két qua danh gia hoat dong tai Piéu 95 cua Quy ché nay.

. Céc hinh thtc khen thuong: bang tién, bang co phiéu (phat hanh ¢ phiéu theo chwong trinh Iya

chon cho ngudi lao dong trong cong ty) hodc cac hinh thirc khac do HPQT hoic Tiéu ban Luong
thudng xay dung. Céac hinh thirc khen thudng s& do Tong Giam dbc phai 1ap ké hoach trinh HDQT
phé chun, truong hop vuot tham quyén sé trinh Dai hoi dong c6 dong thong qua.

. Ché d6 khen thuong dbi v6i d6i tuong 1a thanh vién HDQT, kiém soat vién s& do Dai hoi dong cb

déng quyét dinh.

. P6i v6i @i tuong 12 nguoi diéu hanh doanh nghiép: ngudn kinh phi thuong duoc trich tir Quy khen

thuong phuc loi ciia Cong ty va ngudn hop phap khac. Mirc khen thuong duogc can cir vao két qua
kinh doanh thyc té hang nam, Tong Giam dbc s& dé xuat HDQT phé chuan, truong hop vuot tham
quyén s& trinh Pai hoi dong cd déng thong qua.
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Pidu 96. Ky luat

1. HPQT c6 trach nhiém xay dung hinh thirc ky luat dya trén tinh chét va mirc d6 cua viée vi pham.
Viéc ky luét phai c6 hinh thirc cao nhét 13 bii nhiém, cach churc.

2. Thanh vién HDQT, Kiém soat vién, nguoi diéu hanh doanh nghiép khong hoan thanh nhiém vu cta
minh so véi yéu cau véi su trung thuc, siéng nang, can trong s€ phai chiu trach nhi€ém ca nhan vé
nhitng thiét hai do minh gay ra.

3. Thanh vién HPQT, Kiém soat vién, nguoi diéu hanh doanh nghiép khi thuc hién nhiém vu ma
c6 hanh vi vi pham quy dinh phép luat hodc quy dinh cia Coéng ty thi tuy theo mic 6 vi pham
ma bi xtr 1y ky luat, vi pham hanh chinh hoac truy ctu trach nhiém hinh sy theo quy dinh cta
phap luat va Diéu 1¢ cong ty. Truong hop gy thiét hai dén loi ich cia Cong ty, co dong hoic
ngudi khac s& phai boi thuong theo quy dinh ctia phap luat.
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CHUONG 7 - SUA POI QUY PINH VE QUAN TRI CONG TY
Pi¢u 97. Bo sung va sira d6i Quy dinh vé quan tri Cong ty

1. Viéc bd sung hodc sira d6i Quy ché nay phai dugc Dai hoi dong cd dong Cong ty xem xét va quyét
dinh.

2. Trong truong hop c6 nhing quy dinh ciia phap luat co lién quan dén hoat dong ciia cong ty chua
dugc d& cap trong ban quy ché nay hodc trong trudng hop c6 nhimg quy dinh méi ciia phap luat
khac véi nhitng diéu khoan trong quy ché nay thi nhitng quy dinh cta phap luat d6 dwong nhién
dugc ap dung va diéu chinh hoat dong cua cong ty.

CHUONG 8 - NGAY HIEU LUC
Diéu 98.Ngay hiéu e

1. Quy ché nay géom 8 Chuong, 98 Diéu, 01 Phu luc duoc Pai hoi dong c6 dong Cong ty C6 phan
Thiét ké Xay dung Thuong mai Phuc Thinh nhét tri thong qua ngay 18 thang 04 nim 2026 va cling
chap thuan hiéu luc toan vin cua quy dinh nay.

2. Quy ché nay 1a duy nhit va chinh thirc ctia cong ty.

3. Céc ban sao hodc trich luc Quy ché vé& quan tri cong ty phai c6 chit ky ciia Chu tich HDQT.

TM. HOI PONG QUAN TRI
CHU TICH

TRAN MINH TRUC
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PHU LUCI
TIEU BAN KIEM TOAN NOI BQ TRUC THUQC HPQT

Pi¢u 1. Vai tro, trach nhiém, thim quyén ciia cac tiéu ban thudc Hoi ddong quan tri va tirng
thanh vién trong tiéu ban

1. Vai tro cua ti€u ban ki€ém toan ndi bo:

Thong qua cac hoat dong kiém tra, danh gia va tu van, kiém toan ndi by dua ra cac dam bao
mang tinh dgc 1ap, khach quan va cac khuyen nghi vé cac ndi dung sau day:

Heé thong kiém soat ndi bd ciia cong ty da duoc thiét 1ap va van hanh mot cach phi hop nham
phong ngtra, phat hién, xir ly cac rui ro cua cong ty.

Céc quy trinh quén tri va quy trinh quan ly rui ro cua cong ty dam bao tinh hi€u qua va co
hiéu sut cao.

Céc muyc tiéu hoat dong va cac muc tiéu chién lugc, ké hoach va nhi€ém vy cong tac ma cong
ty dat dugc.

2. Trach nhiém cua ti€u ban ki€ém toan noi bo:

Bédo mat tai li€u, thong tin theo diing quy dinh phap luat hién hanh va Quy ché vé kiém toan
ndi bd clia cong ty.

Chiu trach nhiém trudc Hoi dong quan tri ve két qua cong viéc ki€m toan ndi bd, veé nhitng
danh gia, két luan, kién nghi, d€ xuat trong cac bao cao kiém toan noi bd.

Theo doi, don doc, ki€m tra két qua thuc hién cac kién nghi sau ki€ém toan ndi bg cua cac b
phan thudc cong ty.

T6 chuc dao tao lién tuc nham nang cao va dam bao nang luc chuyén mon cho nguoi lam
cong tac kiem toan noi bo.

3. Tham quyén cua tieu ban kiém toan ndi bd

Pugc trang bi nguén luc can thiét, duge cung cép dﬁy du, kip thoi tat ca cac thong tin, tai
liéu, hd so can thiét cho hoat dong kiém toan noi bd nhu: Viée 1ap, phan bd va giao dy toan
ngan sach, ké toan va quyét toan ngan sach dbi voi cong ty du toan; du todn ngan sach nha
nude va quyét toan ngan sach nha nuéce ddi voi dia phuwong, bao cdo tai chinh, bdo cio quan
tri, chién lugc d6i v6i doanh nghiép va cac loai bao cdo khac lién quan dén tb churc va hoat
dong cua cong ty.

Puogc tiép can, xem xét tat ca cac quy trinh nghiép vy, tai san khi thyc hién kiém toan noi
bd; dugc tiép can, phong van tat ca can bg, nhan vién ciia cong ty ve cac van dé lién quan
den noi dung ki€m toan.

Puoc nhén tai li¢u, van ban, bién ban hop cia Hoi dong quan tri va cac by phan churc nang
khac c6 lién quan dén cong viéc ctia ki€m toan ngi bo.

Pugc tham du cac cude hop ndi bd theo quy dinh ctia phap luat hodc theo quy dinh tai Biéu
1€, quy dinh ndi bd cuia cong ty.

Puogc giam sat, danh gia va theo doi cac hoat dong stra chira, khac phuc, hoan thién cta 1anh
dao cac cong ty, bd phan doi vdi cac van dé ma ki€m toan ndi bd da ghi nhéan va cé khuyén
nghi.
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4. T
a. T

Pugc bao vé an toan trude hanh dong bat hop tac ciia b phan/cong ty dugc kiém toan.
Pugc dao tao dé nang cao nang luc cho nhan sy trong bo phan kiém toan ndi bo.
Pugc chu dong thuc hién nhiém vu theo ké hoach kiém toan da duoc phé duyét.
Céc quyén han khac theo quy dinh ciia phap luat va quy ché kiém todn ndi bd cia cong ty.
rach nhiém va quyén han ciia ngudi lam cong tac kiém toan noi bo
rach nhiém:
Thuec hién ké hoach kiém toan da duoc phé duyét;
Xac dinh cac thong tin day du, tin cdy, phi hop va hitu ich cho viéc thuc hién cac muyc tiéu
kiém toan;
Cin cr vao cac phan tich va danh gia phi hop dé dua ra két luan va cac két qua kiém toan mot
cach ddc lap, khach quan;
Luu cac thong tin lién quan dé h tro cac két luan va dua ra két qua kiém toan;
Chiu trach nhiém vé két qua kiém toan dugc giao thyc hién;
Bédo mat thong tin theo ding quy dinh ctia phap luat;
Khong ngig nang cao nang luc chuyén mén, giit gin dao dirc nghé nghiép;

Céc trach nhiém khéac theo quy dinh cua phap ludt va Quy ché kiém toan ndi bd cua don vi.

b. Quyén han:

5.T
a. T

Trong khi thuc hién kiém toan co quyén ddc 1ap trong viéc nhan xét, danh gia, két luan va kién
nghi vé nhiing noi dung da kiém toan;

C6 quyén yéu cau bd phan/don vi duge kiém toan cung cap kip thoi, day du tai liéu, thong tin
¢6 lién quan dén nodi dung kiém toén;

Béo luu ¥ kién bang vin ban vé két qua kiém toan trong pham vi dugc phan cong;

Thuc hién cac quyén han khac theo quy dinh cua phap luat va Quy ché kiém toan ndi bo cia
don vi.

rach nhiém va quyén han ctia nguoi phu trach kiém toan ndi bd
rach nhiém:
Quan Iy va diéu hanh bd phan kiém toan ndi bd thyc hién nhiém vu theo quy dinh;

Pam bao nhan su cua bd phan kiém toan ndi bd duge dao tao thuong xuyén, c¢6 du trinh dg,
nang lyc chuyén mén dé thuc hién nhiém vuy;

Thye hién cac bién phap nhim dam béo tinh doc 1ap, khach quan, trung thyc ctia kiém toan noi
bo;

Bio céo cac ddi tuong quy dinh tai khoan 4 Didu 12 Nghi dinh nay khi phat hién cic van dé
yéu kém, tdn tai ctia hé théng kiém soét ndi bo;

C6 ¥ kién khi c6 dé nghi tham van ctia ngudi phu trach kiém toan ndi bd cac doanh nghiép nha
nude, don vi sy nghiép cong 1ap truc thudc;

Chiu trach nhiém vé két qua kiém toan do bd phéan kiém toan noi bo thuc hién;
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- Béo mat thong tin theo ding quy dinh cta phap luat;
- Céc trach nhiém khéc theo quy dinh cta phép luat va Quy ché kiém toan ndi bo ciia don vi.
b. Quyén han:

- Dé xuét véi cac d6i tuong quy dinh tai khoan 4 Piéu 12 Nghi dinh nay ban hanh quy ché, quy
trinh kiém toan ndi bd va céc phuong phép nghiép vu kiém toan ndi bo;

- Puogc d€ nghi trung tap ngudi ¢ cac b phan khac cua don vi; duge d€ xuat thué€ chuyén gia, tu
van, thué¢ dich vu ki€m toan tham gia cac cudc kiém toan ndi bd khi can thiét, voi dieu kién
dam bao tinh doc 1ap cia kiém toan ndi bo;

- Du céac cudc hop theo quy dinh ndi bd cua don vi va quy dinh cua phap luét;

- Thuc hién cac quyén han quy dinh tai diém a, b, ¢ khoan 2 Diéu 23 Nghi dinh nay;

Thuyc hién cac quyén han khac theo quy dinh ciia phap luat va Quy ché vé kiém toan ndi bo cua don

Vi.

Diéu 2. Dé cir, ing cir, bau, mién nhiém va bai nhi€ém thanh vién ciia ti€u ban kiém toan ndi bo

1.

a.

Nhiém ky, so lugng, tiéu chuan, co cau cua tiéu ban kiém toan ndi bo:

Nhiém ky cta thanh vién tiéu ban kiém toan ndi bo cling chinh 1a nhi€ém ky thanh vién HPQT cua
chinh thanh vién d6. Tiéu ban kiém toan ndi bo Cong ty gdm 02 thanh vién, dugc thanh 1ap bai Hoi
ddng quan tri/ [thong qua Uy ban kiém toan hodc mot co quan/bd phén truc thude duge uy quyén
(néu c6) boi Hoi dong quan tri].

Céc ti€u chuan cia thanh vién ti€u ban ki€ém toan ndi bg, tredng ban:

Co bang dai hoc tré 1€n cac chuyén nganh phu hgp vai yéu cau kiém toan, ¢é kién thirc day du va
ludén dugc cap nhat vé cac linh vue dugc giao thuc hién kiém toan ngdi bg.

ba co thoi gian tr 05 ndm trd 1én lam viéc theo chuyén nganh dao tao hodc tir 03 ndm trd Ién lam
viéc tai cong ty dang cong tac hodc tir 03 nam trd 1én lam kiém toan, ké toan hodc thanh tra.

C6 kién thirc, hiéu biét chung vé phap luat va hoat dong ciia cong ty; c6 kha nang thu thap, phan
tich, danh gia va tong hop thong tin; c6 kién thirc, k¥ nang vé kiém toan noi bo.

Chua bi ky ludt & muc canh céo tré 1én do sai pham trong quan 1y kinh té, tai chinh, ké toan hodc
khong dang trong thoi gian bi thi hanh an ky luat.

Trudéng tiéu ban kiém toan ndi bd phai la thanh vién HDQT;

Co cau thanh vién cua tiéu ban ki€m toan ndi bg phai ddm bao nhu sau :
Toi thi€u 01 thanh vién dam nhiém thyc hié€n cong tac ki€m toan ndi bo.
Toi thi€u 01 thanh vién ddm nhiém viéc phu trach cong tac ki€m toan ndi bg cua cong ty.

Truong hop can thiét, Cong ty c6 thé thué t6 chirc kiém toan doc 1ap du didu kién hoat dong kiém
toan theo quy dinh cta phap luat dé cung cap dich vu kiém toan ndi bo hodc thanh 1ap t6 giup viéc.

Cach thtrc bau ctr, tng cir, mién nhiém, bii nhiém thanh vién cia tiéu ban kiém toan ndi bo:

Céc thanh vién HPQT c6 quyén dé cir ing vién theo diing céc tidu chuan va diéu kién quy dinh tai
Piém b Khoan 1 Diéu 2 Phy luc nay va trinh 1én HPQT xem xét khi HPQT c¢6 nhu cau tim kiém
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ung vién. HDQT sé tién hanh biéu quyét bau TV ban Kiém toan Noi Bo theo trinh tu, thu tuc to
chtrc hop HPQT cua quy ché nay.

Ho1 déng quan tri mién nhiém, bii nhiém thanh vién cta tiéu ban kiém toan ndi bo khi khong con
dap ung cac tidu chuan quy dinh tai Diém b Khoan 1 Diéu 2 Phu lyc nay.

Diéu 3. Hoat dong ciia tiéu ban kiém toan ndi b

Hoat dong cua tiéu ban kiém toan ndi bd duge thuc hién theo Quy ché va quy trinh kiém toan noi
b6 do Hoi dong quan tri cong ty ban hanh.
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QUY TRINH CUNG CAP THONG TIN

Thir tw
thuc hién

Luwu db

Nguwoi thwe hién

Huwéng din/ Mau biéu

Dé nghi cung cip

- C d6ng hodc nhom cb dong™
- Ban kiém soat®

- Pé nghi cung cép thong tin bang vin ban (MAu 01).

- Truong hop dai dién dugc uy quyén cia ¢ déng va nhom

Budéc 1 thong tin - Thanh vién Hoi d(k)?g quén tri®” cd ddng yéu ciu cung cép thong tin phai kem theo ban gbe
- Thanh vién Ban kiém soat® hoic ban sao cong chung giay Uy quyén theo dung quy dinh
g g glay uy quy gquy
- Ngudi diéu hanh® Phap luat.
Buée 2 Nhan duoc d& nghi cung cap thong tin Cong ty
Khong v - Thot gian xem xét t(”:)i da 10 ngay lam viéc ké tir khi nhan
dbng y duoc d€ nghi cung cap thong tin.
Bude 3 Xem xet Hoi dong quén trj - Thoi gian phan hoi khong dong ¥ dé nghi cung cap théng
tin t6i da 02 ngay lam viéc ké tir khi HPQT quyét dinh tir
Pong ¥ chéi cung cip thong tin.
- Thoi gian ngudi quan 1y cung cap théng tin tdi da 7 ngay
lam viéc ké tur khi HPQT dong y cung cap thong tin.
Buéc 4 Cung c4p thong tin theo yéu ciu Ngudi quan 1y - Cung cip thong tin tai tru s& chinh/ vin phong dai dién/ chi
nhanh Cong ty.
- Chi phi phat sinh do sao y hé so (nép c6) tir viéc cung cip
thong tin s& do nguoi d€ nghi cung cap thong tin chi tra.
Buée 5 Bao cao HPQT vé viée Ngudi quén Iy

cung cap thong tin

(1) Cé dong hodac nhém 6 dong: theo quy dinh tai Piéu 12, Piéu 39 Piéu Ié Cong ty.
(2) Ban kiém soat: theo quy dinh tai Diéu 39 Dieu ¢ Cong 1y. i . i
(3), (4), (5) Thanh vién Hoi dong quan tri, Thanh vién Ban kiém soat, Nguwoi diéu hanh: theo quy dinh tai Diéu 39 Diéu ¢ Cong ty.







] MAU 01
CONG HOA XA HOQI CHU NGHIA VIET NAM
Poc 1ap — Tw do — Hanh phiic

VAN BAN PE NGHI CUNG CAP THONG TIN
Kinh giri: Cong ty C6 phin Bén xe Mién Tay

I. THONG TIN NGUOI PE NGHI CUNG CAP THONG TIN:

2. Béi twong dé nghi cung cip thong tin:
l:l C6 dong/nhém cb dong

|:| Ban kiém soat
|:| Thanh vién Hoi dong quan tri
|:| Thanh vién Ban kiém soat
[ ] Ngudi diéu hanh
3. Dia chi lién 1ac/Tru s Chinh: ... o e

A QUOC TR e
5. S6 CCCD/CMND/H$ chiéw/CNBPKDN: ................... Ngay cip:............. Noi cap: ............

I1. NOI DUNG PE NGHI CUNG CAP THONG TIN:
Muc dich dé nghi cung cap thOng tin: .............ooiiiiii e

(1) Co dong hodc nhom cé déng: theo quy dinh tai Piéu 12, Diéu 39 Piéu 1¢ Cong ty.

(2) Ban kiém sodt: theo quy dinh tai Dieu 39 Dieu l¢ Cong ty. i
(3), (4), (5) Thanh vién Hoi dong quan tri, Thanh vién Ban kiém soat, Nguoi diéu hanh: theo quy dinh tai Diéu 39 Diéu
l¢ Cong ty.



T6i/Chung t6i cam két cac ndi dung sau déy:

Biao mit cac thong tin dugc Cong ty cung cap theo quy dinh tai Diéu 1& Cong ty va phap luat;

Chi str dung thong tin dugc cung cép dé thuc hién ding muc dich cho cong viéc duoc giao/bao
v€ quyén va loi ich hgp phéap ctia minh;

Khong phét tan hodc sao chép, guri thong tin duge Cong ty cung cép cho to chirc, ca nhan khéac
theo quy dinh phap luat;

Chi tra day du cac chi phi phat sinh do sao y hd so (néu c6) tir viéc cung cap thong tin nay;

Chiu hoan toan trach nhi€ém trudc phap luat trong truong hop str dung thong tin sai muc dich.

Xin tran trong cam on!

e e tee e, NEAY thang ... ... nam 20..
NGUOI PE NGHI CUNG CAP THONG TIN
(Ky, déng ddu va ghi ré ho tén)



, __ BIENBAN HQP NHOM A
DPINH KEM VAN BAN PE NGHI CUNG CAP THONG TIN

Hom nay, ngay ...../...../20..., 181 coveeviieriiieieeie e , chiing t6i 1a nhing c6 dong
clia Cong ty COphan ........oeevvveeeii.. , cting nhau ndm i .................. ¢6 phan, chiém ty 1&
........ % sb6 ¢ phan c6 quyén biéu quyét ciia Cong ty, co tén trong danh sach dudi day:

Tén cb CMND/CCCD/H9 | Dia chi S6 lwong ¢6 phan| Chir ky cb dong/ Chir ky,
dong chieu/CNDKDN | lién lac s6 hiru dong diu néu 1a tb chirc

Téng cong

Chiing tdi cuing nhat tri cir:
- Ho va Tén:
- S6 CCCD/CMND/H6 chiéu/CNDKDN:

Lam dai dién nhém dé thue hién cic thii tuc dé nghi cung cip thong tin tai Cong ty Co phan
......................... , ndi dung cu thé nhu sau:

Muc dich dé nghi cung cap thOng tin: ..............oiiiiii e

Chung cam két cac ndi dung sau day:
- Bdo mat cac thong tin dugc Cong ty cung cip theo quy dinh tai Diéu 1& Cong ty va phap luat;
- Chi sir dung thong tin dugc cung cip dé bao vé quyén va lgi ich hop phap ctia minh;
- Khong phat tan hodc sao chép, gui thong tin duge Cong ty cung cip cho t6 chiic, ca nhan khac
theo quy dinh phap luat;
- Chi tra day du cac chi phi phét sinh do sao y hd so (néu c6) tir viéc cung cép thong tin nay;
- Chiu hoan toan trach nhi¢m trude phap ludt trong trudng hop st dung thong tin sai muc dich.
Xin tran trong cam on!
. ngay ...... thang ... ... nam 20..
NGUOI DUO’C PE CU PAI DIEN NHOM

(1) Co dong hodc nhom cé déng: theo quy dinh tai Piéu 12, Diéu 39 Piéu 1¢ Cong ty.

(2) Ban kiém sodt: theo quy dinh tai Dieu 39 Dieu l¢ Cong ty. i
(3), (4), (5) Thanh vién Hoi dong quan tri, Thanh vién Ban kiém soat, Nguoi diéu hanh: theo quy dinh tai Diéu 39 Diéu
l¢ Cong ty.



(Ky, dong ddu va ghi ré ho tén)
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IET KE XAY DUNG o0 s
' e = : phucthink
i ot PHIEU BIEU QUYET

VOTING BALLOT
TAI PAI HOI PONG CO PONG THUONG NIEN NAM 2026
AT THE 2026 ANNUAL GENERAL MEETING OF SHAREHOLDERS
CONG TY CO PHAN THIET KE XAY DUNG THUONG MAI PHUC THINH (PTD)
PHUC THINH DESIGN CONSTRUCTION TRADING JOINT STOCK COMPANY (PTD)
PHIEU SO:
BALLOT NO.:

DESIG

cO PHAN

- Ho va tén cd dong:
Shareholder’s full name:
- S cb phéan s& hiru:
Number of shares held.:
- 86 cb phéan ¢ quyén biéu quyét tai Pai hoi:

Number of voting shares at the Meeting:

CAC NQI DUNG BIEU QUYET
MATTERS FOR VOTING

1. Théng qua ndi dung Béo cao két qua kinh doanh nim 2025.
Approval of the Report on business results for 2023.

Pong y/4gree [ | Khéngddngy/Disugree [ ]  Khéngco ykién/No opinion [ ]

2. Théng qua ndi dung Bao cdo cila Ban kiém soat nim 2025.
Approval of the Report of the Board of Supervisors for 2025.

Khéng c6 y kién/No

opinion

Doéng y/Agree [ ] Khongdong y/Disagree [ ]

3. Théng qua Béo céo tai chinh da duoc kiém todn nim 2025.
Approval of the audited financial statements for 2025.

Dong y/4gree [ 1 Khongddng y/Disagree [ ]  Khéngco y kiéw/No opinion [ ]

4. Théng qua T& trinh phan phéi lgi nhuén nam 2025.
Approval of the Proposal on profit distribution for 2025,

Dong y/dgree [ ] Khongddng y/Disagree [ ]  Khéngcd y kién/No opinion [ ]

5. Théng qua T trinh sira doi, bo sung Diéu 1¢ cong ty.
Approval of the Proposal on amendments and supplements to the Company Charter.

Péng y/dgree [ ] Khongdong y/Disagree | ] Khéng c6 y kién/No opinion | ]
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6. Thong qua To trinh stra dbi, bd sung Quy ché hoat déng cia HPQT.
Approval of the Proposal on amendments and supplements to the Operating Regulations of the
Board of Direciors. :

Pong y/dgree | ] Khoéng dong y/Disagree [ ] Khong co y kién/No opinion [
7. Thong qua T¢ trinh sira d6i, bd sung Quy ché hoat dong ciia BKS.
Approval of the Proposal on amendments and supplements to the Operating Regulations of the
Board of Supervisors.
Pong y/dgree [ ] Khong déng y/Disagree [ ] Khéng c6 y kién/No opinion [
8. Théng qua To¢ trinh stra d6i, bd sung Quy ché noi bo vé quan trj cong ty.
Approval of the Proposal on amendments and supplements to the Internal Regulations on Corporate
Governance.
Pong y/Agree [ ] Khong dong y/Disagree [ ] Khong ¢6 y kién/No opinion |
9. Thong qua K& hoach san xuét kinh doanh va dau tu ndm 2026.
Approval of the business and investment plan for 2026.
DPong y/dgree [ ] Khong dong y/Disagree [ ] Khéng co y kiéw/No opinion [
10. Théng qua To trinh phé duyét danh sich cong ty kiém toan ddc 1ap va uy quyén cho Héi dong Quan
tri lwa chon cong ty ki€ém toan BCTC nam 2026 theo tiéu chi.
Approval of the Propaosal on the list of independent auditing firms and authorization for the Board
of Directors to select the auditing firm for the 2026 financial statements in accordance with
prescribed criteria.
Pong y/Agree [ ] Khong déng y/Disagree [ ] Khéng c6 y kién/No opinion [
11. Thong qua T& trinh thu lao HPQT, thu ky cong ty va Ban kiém soat nam 2026.
Approval of the Proposal on renumeration for the Board of Directors, the Company Secretary, and

the Board of Supervisors for 2026.

Pong y/dgree [ ] Khong dong y/Disagree [ ] Khéng c6 y kién/No opinion [

CO PONG
SHAREHOLDER
(Ky va ghi rd ho tén)
(Signature and full name)

- Biéu quyét biing cich ddnh diu
chéo [x] vio mot 6 chon
Voting shall be conducted by
marking an [x[ in one selected
hox.
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CTCP THIET KE XAY DUNG CONG HOA XA HOI CHU NGHIA VIET NAM

THUONG MAI PHUC THINH SOCIALIST REPUBLIC OF VIETNAM
PHUC THINH DESIGN Ddc lap — Tu do — Hanh phuc
CONSTRUCTION TRADING CORP. Independence — Freedom — Happiness
--------------- 000------

S6: 03/TTr-HPQT-2026 Tp. HCM, ngay 18 thang 04 ndm 2026

No.: 03/TTr-HPQT-2026 Ho Chi Minh Ciry, April 18", 2026
TO TRINH
PROPOSAL

(V/v Phé duyét danh sach cong ty kiém todn doc 14p va Uy quyén cho Hoi déng Quén tri lya chon
cong ty kiém toan BCTC nam 2026 theo tiéu chi)

(Re: Approval of the list of independent auditing firms and authorization for the Board of Directors
to select the auditing firm for the 2026 financial statements in accordance with prescribed criteria)

Kinh trinh: DAI HOI PONG CO PONG CTCP TK - XD - TM PHUC THINH

To: THE GENERAL MEETING OF SHAREHOLDERS OF PHUC THINH DESIGN
CONSTRUCTION TRADING CORPORATION

- Can ctr didu 18 cia Céng Ty Cb Phin Thiét Ké Xay Dung Thuong Mai Phuic Thinh;

Pursuant to the Charter of Phuc Thinh Design Construction Trading Joint Stock
Company;,

- Can ¢t chire nang, nhiém vy cua Hoi BPong Quan Tri.

Pursuant to the functions and duties of the Board of Directors.

Nhim dam béo lya chon cong ty kiém todn c6 kinh nghiém, chuyén nghiép va phu hop. Hoi
dong Quan tri Cong Ty C6 Phan Thiét K& Xay Dung Thuong Mai Phic Thinh (Cong ty) kinh trinh
Pai hoi dong cd dong phé duyét danh sach cong ty kiém todn doc lap duge kiém tra va dé xuat nhu
sau:

In order to ensure the selection of an experienced, professional, and suitable auditing firm, the
Board of Directors of Phuc Thinh Design Construction Trading Joint Stock Company (the
Company) respectfully submits to the General Meeting of Shareholders for approval the following
list of independent auditing firms that have been reviewed and proposed.

1. Cong ty TNHH Dich vu Tu van Tai chinh Ké toan va Kiém toan Phia Nam (AASCS);
Southern Auditing and Accounting Financial Consultancy Services Co., Ltd. (AASCS),
2. Cong ty TNHH Dich vu Tu vén Tai chinh Ké toan va Kiém toan Nam Viét (AASCN);
Nam Viet Auditing and Accounting Financial Consultancy Services Co., Lid. (AASCN);
3. Céng ty TNHH Kiém toan CPA Viét Nam;
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CPA Vietnam Auditing Company Limited,
4. Cong ty TNHH Kiém toan Va Tu Van RSM Viét Nam;

RSM Vietnam Auditing and Consulting Company Limited,
Déng thoi viée lya chon cong ty kiém toan dap ing céc yéu cau:
At the same time, the selected auditing firm must satisfv the following requirements:

1. La cong ty kiém toan nim trong danh sich céc cong ty kiém todn duoc Uy ban chimg
khoan Nha nudc chép thuén;
Be an auditing firm included in the list of auditing firms approved by the State Securities
Commission,

2. DPéap tng dwogc yéu cau cia Cong ty vé chét lugng cong viée kiém toan va thoi gian hoan
tat B4o céo kiém toén;
Meet the Company s requirements regarding audit quality and the timeline for completion
of the audit report:

3. Chi phi hop ly;
Reasonable audit fees;

Kinh trinh Pai hoi déng cb déng xem xét chdp thuan.
Respectfully submitted to the General Meeting of Shareholders for consideration and

approval.
TM. HOI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS
CHU TICH HPQT y~
CHAIRMAA OARD OF DIRECTORS
MR TO KHAI DAT
Noi nhén:
Recipients:
- Dai hgi dong cé dong
The General Meeting of Shareholders
- Luwu phong ké todn
Accounting Department (for filing)
- LwuP. HC— NS

HR & Administration Department (for filing)
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CTCP THIET KE XAY DUNG CONG HOA XA HQI CHU NGHIA VIET NAM

THUONG MAI PHUC THINH SOCIALIST REPUBLIC OF VIETNAM
PHUC THINH DESIGN Doc 1ap — Tu do — Hanh phtic
CONSTRUCTION TRADING CORP. Independence — Freedom — Happiness
————— e 000

S6: 04/TTr-HPQT-2026 Tp. HCM, ngay 18 thang 04 ndm 2026

No.: 04/TTr-HDQT-2026 Ho Chi Minh City, April 18th, 2026
TO TRINH
PROPOSAL

(V/v: Thil lao cia Hdi Pdng Quan Tri, ban Kiém Soat, thu Ky Cong ty;
Va mirc thudng néu vuot chi tiéu doanh thu va loi nhuén)
(Re: Remuneration of the Board of Directors, the Board of Supervisors, and the Company
Secretary; and bonus incentives for exceeding revenue and profit targets)

Kinh giri: PAI HOI PONG CO PONG
To: THE GENERAL MEETING OF SHAREHOLDERS

- Can ctr Luat Doanh Nghiép ctia Quéc Hdi Nudc Cong Hoa Xa Hoi Chi Nghia Viét
Nam va céac van ban hudng dan hién hanh;

Pursuant to the Law on Enterprises of the National Assembly of the Socialisi
Republic of Vietnam and the current guiding regulations;

- Cin cir diéu 1& cua Cong ty Co phan Thiét ké Xay dung Thuog mai Phic Thinh.

Pursuant to the Charter of Phuc Thinh Design Construction Trading Corporation;

Héi dong Quan trj Cong ty C6 phén Thiét ké X4y dung Thuog mai Phic Thinh kinh trinh
Pai hoi dong c6 dong thong qua thu lao va chi phi cua Hi dong Quan tri, Ban kiém sodt, thu ky
Cong ty nhu sau:

The Board of Directors of Phuc Thinh Design Construction Trading Corporation
respectfully submits to the General Meeting of Shareholders for approval the remuneration and
expenses of the Board of Directors, the Board of Supervisors. and the Company Secretary as
Jfollows:

I. Bdo céo thu lao cho Hdi déng Quan tri (HPQT), Thu ky céng ty (TKCT) va Ban Kkiém soat
(BKS) nam 2025
L Report on remuneration for the Board of Directors (BOD), the Company Secretary, and the
Board of Supervisors (BOS) for 2025
- Téng thi lao Hoi dong quan tri, Thu ky cong ty: 1 ty déng/ nam;

Total remuneration for the Board of Directors and the Company Secretary: VND 1 billion per
vear:

- Téng thu lao Ban kiém soat: 360 triéu dbng/nam (10 tridu/thang/ngudi );
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Total remuneration for the Board of Supervisors: VND 360 million per year (VND 10
million/month/person);

Cong ty tam thu thué Thu nhap c4 nhén theo quy dinh ctia Phap luat.

The Company shall withhold and temporarily collect Personal Income Tax in accordance with
applicable laws and regulations.

I1. P& xuit théng qua mirc thu lao cho Hpi Pong Quan tri (HPQT), Ban kiém soat (BKS) va
Thw ky Cong ty (TKCT) ndm 2026 nhw sau:

II. Proposal for approval of remuneration for the Board of Directors (BOD), the Board of
Supervisors (BOS), and the Company Secretary for 2026 as follows:

- Thti lao cho HPQT diéu hanh, Thu ky cong ty 1a 1 ty;
Minimum remuneration for the Board of Directors and the Company Secretary: VND 500 mill g@\
q .~
- Thu lao cho BKS 14 360 triéu (10tr/thang/nguoi); o

Minimum remuneration for the Board of Supervisors: VND 45 million;

Kinh trinh Pai hoi déng c6 dong xem xét thong qua.

Respectfully submitted to the General Meeting of Shareholders for consideration and approval. ~

TM. HOI PONG QUAN TRI
ON BEHALF OF THE BOARD OF DIRECTORS]
CHU TICH HPQT m

CHAIRMAN OF THE BOARD OF DIRECTORS

MR TO KHAI DAT

Noi nhén:

Recipients:
- Dai héi dong cé dong
The General Meeting of Shareholders
- Luu phong ké todn
Accounting Department (for filing)
- LwuP. HC- NS

HR & Administration Department (for filing)
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