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DIEU LE
coxc rv cO puAx DE rAM

- Cdn cir Luat Doanh nghi€p ta SOtZOZOtgttll drctc Qtt6c hOi khoa l4 na6c CHXHO-

Vi€t l'{am th6ng cltta ngay 17 thdng 06 ndm 2020;

- Cdn cu'Luat Chang khodn tA S+tZOlOtgHll dryc Quoc hoi khoa t4 thong qua ngal'

26 thang I I ndnt 2019 vtt cdc vdn ban hu'ctng din,'

- Cdn cti, I'{ghi dinh s6 I 5 5/2020/ND-CP ngot' 3 1/ I 2/2020 cua Ch[nh phil quy dinh clti

ilAt thi hdnh rnQt t6 dtiu ctia Luqt Chtbng Khoan.

PHAN MO DAU

Di6u lQ 1iy cira C6ng ty C6 phAn D0 Tarn (duoi da1' gqi ld "C6ng ty") ld co sd ph6p ly cho

todn bQ ho4t dQng cia C6ng ty, m6t Cong t1, c6 phAn dugc thdnh lpp vd ho4t dQng theo LuAt

Doanh nghiQp, Lu4t chirng t hoan va caclui' dinh cta ph6p lr?t li:l quan. Di6u 10, !1t.qul
dinh cta C6ng ty, cac nghi qu1.€t cua Dai hQi dong cd d6ng vd HQi d6ng quAn tri n6u dd dugc

th6ng qua mQt 
"a.h 

hqp t9, phu hqp r 6i phap luai li6n quan sC ld nhfrng quy tEc vd quy dinh

rirng buQc dC ti6n hdnh ho4t dQn-e kinh doanh cta C6ng ty.

DiOu lO ndy duoc th6ng qua theo Nghi quytit D4i hQi d6ng cO d6ng sO rctAtZO25A{Q -

DHDCD ngiry 161612025.

I. DINH NGIIIA CAC THUAT NGU TRONG DIEU LE.

Didu 1. Giiri thfch thuflt ngfr'.

1. Trong Di6u 10 nay, nhtng thu6t ngir du6i dAy duqc hi6u nhu sau:

- "C6ng ty" ld C6ng tY C6 Phdn DQ Tam;

- ,,Dia bin kinh doanh" c6 nghia ld lSnh th6 ViCt Nam vir nu6c ngoiri;

- ,,V6n di6u.1e" la t6ng gia tri mQnh gi6 c6 phAn dA brin ho{c dugc ddng ky mua khi

thdnh lap Cdng ty c6 phAn vd duoc quy dinh tai Di6u 6 Di6u lQ ndy;

- ,,LuAt doanh nghi6p" hay "Luflt Doanh NghiQp" ld Lu?t Doanh NghiQp so

5gl2O2OlQH14 dugc Qu6c Hqi Nu6c Cong Hoa Xd Hoi Cht Nghia ViQt Nam th6ng

qua ngdy 17 thhng6 ndm 2020 vitdugc sua d6i, b6 sung tai tung thdi di6m.

- ,,Luflt chirng kho6n" ld Luat chring Kho6n s6 S+lzot9lQH14 dugc Qu6c h6i nu6c

C6ng hda Xd h6i Chir nghia ViQt Nam th6ng qua ngdy 26 thtng 11 nlm 2019 vd dugc

su'a <16i, b6 sung tai tung th<vi di6m;

- ,.Ngi,y thdnh lAp" l2r ngdy Cdng ty duoc c6p GiAy chring nhfln dang k-v doanh nghiOp

16n dAu;

- "C6ng ty con" ld c6c doanh nghiOp do C6ng ff dAu tu l00o/o v6n diOu 19 ho?c c5

quydn ki6m so6t chi Ph6i;

- "C6ng ty thdnh vi6n 1i6n k6t" lir c5c doanh nghiQp md Cdng ty c6 ,6r, gop nhtmg

kh6ng ,i- qry6n kirim so6t chi ph6i vh c6 sq li6n tctit cn{t ch6 v6i C6ng ty th6ng qua
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chi6n lugc phdt tri6n, chi6n lugc thi trudng, dinh hu6ng dAu ttr, c6ng nghQ, ngr'6n

cung c6p nguy6n nhi6n vat HQu, thi trudng, thuong hiQu vd c6c vAn de knac co li€n

quan trong ho4t dQng kinh doanh ctra C6ng ty;

- ,,euydn ki6m so6t chi ph6i" ld quyOn cria C6ng ty v6i C6ng ty con ducvc x6c dinh khi

C5"; ty nim git tr6n 50% quyAn biOu quytit cr C6ng ty con (C6ng ty c6 thil scl hiru

trpc ti6p C6ng ty con ho{c so hiru gi6n ti6p C6ng ty con th6ng qua mQt C6ng ty khac)

hoic khi C6ng ty c6 quyAn ffuc ti6p hoflc gian ti6p bo nhi0m da s6 thanh vien Hoi

d6ng quAn t.i, Ciarl d6c/T6ng GiSm d6c cua C6ng ty d6 hoflc khi Cong t1' co quyOn

quy6t dinh viQc sua d6i, b6 sung DiCu lQ cua C6ng U do;

- ,,phfp lu6t" c6 nghia ld tit cit c6c vdn b6n quy pham ph6Lp luat ducrc c6c ccr quan Nl-rh

nu6c ViQt Nam ban hdnh t4i timg thoi di6m;

- ,,CdnbQ quan lli" le T6ng gi6m d6c, Ph6 t6ng gi6m d5c, K6 to6n truong, vh c6c vi tri

quAn ly kh6c trong C6ng ty dugc HQi d6ng quin tri phe chuin:

- ',Ngudi c6 li6n quan" ld c6 nhan, t6 chirc duoc quy dinh tai khoAn 23 Dieu 4 LuAt

doanh nghiQp, khoAn 46 Di6u 4Lu1t chring khoan;

- ,'c6 d6ng 16n" ld c6 d6ng duoc quy dinh tai khoin 18 Ei6u 4LuQt chf'ng kho6n:

- ,,Thdi h4n ho4t dQng" ld thdi gian ho4t dQng cira C6ng ty duoc quy dinh tAi Di0u 2

Di6u lQ ndy vir thdi gian gia h4n (n5u c6) dugc Dai hQi d6ng c6 d6ng (DHDCD) cua

C6ng ty th6ng qua bing nghi quYtit;

- "ViOt Nam" ld nu6c CQng hod Xd hQi Chir nghia ViQt Nam;

Z. Trong DiCu le ndy, cfrc tham chi6u t6i mQt hodc mQt sti q.,y dinh hodc vdn bdn kh6c bao

g6m ci nhirng sua d6i hodc vdn bin thay th6.

3" C6c ti6u dA (chuong, di$u cua Didu lQ nny) duoc su dpng nhim thu4n tien cho viQc hi€u

nQi dung vd kh6ng 6nh hucrng tdi nQi dung cta Ei6u lQ niy'

4. C6c tir hoflc thu4t ngft dd dugc dfnh nghia trong LuAt Doanh nghiCp (n6u kh6ng mAr-t

thu6n v6i chu the hoac ngt c6nh) s6 c6 nghia tuong tu trong Di6u 16 nay.

5. Nguy0n tlc qu6n tri vd di6u hdnh cira C6ng ty.

a. C6ng ty ho4t dQng theo nguy6n tic tu nguyQn, binh ding, din cht vir t6n tlgng phap

lu0t;

b. Co quan quy6t dlnh cao nhAt cua Cdng U ld DHDCE;

c. DHDCE b}u HQi d6ng quan tri (HDQT) d6 qudn ly C6ng t,v, bir-r Ban hienr so6t

(BKS) AO n6m so6t moi hoat dQng kinh doanh. cluan tri, didu hanh c6ng t1';

d. EiCu hdnh hopt dQng cua Cong n la Tong Giinr doc do HDQT bo nhicinr r a miEn

nhiem.

II. TEN, UiNU THUC, TRt- SO. CHI \Hi\H. \-i\ PHO\G D-.\I DIE\. 'IIIOI II4.N

IIOAT DQNG \/A \GrOI D-\I DIE\ TI{EO PI{ \P Lt \T Ct \ Co\G t'\'.

Tr.:-. - i



Eidu 2. TGn, hinh thr?c, trg s&, chi nhinh, vin phdng tlai diQn vir thli h4n ho4t tlQng cria

C6ng ty.

1. Ten COng ty:

- T0n COng ty viilt bing titing ViQt : C0NC TY CO PHAN DE, TAM
;

- Tenb,snity vi6t bing tiiing Anh : DE TAM JOINT STOCK COMPANY

- Ton COng ty vi€ttht : DETAM J.S.C.

- TOn giao dich : DTA

2. C6ng ty ld C6ng ty cO phin c6 tu c6ch phrlp nhdn phu h-o. p v6i ph6p luAt hiQn hdnh cria

ViQt Nam.

3. Trp so dang ky cria Cdng ty Lit:216- 2/8 Nrii Thdnh, Phucrng 13, Qufln Tdn Binh, Tp. H6

Chi Minh.

4. C6ng ry c6 thQ thdnh lap chi nh6nh vd vdn phdng dai dipn t1i diabdn kinh doanh dd thUc

hiQn c.6c mpc tiOu ho4t dQng cria C6ng ty phu hqp v6i quy6t.dinh cira HQi d6ng quin trivd

trong ph+m vi 1u4t ph6p cho Ph6P.

5. Tru khi ch6m dul hopt dQng trudc thcri hpn theo Di6u 56 ho4c gia h4n ho4t dQng theo

Ei6u 58 Di6u lq ndy, thbi h4n ho4t tlQng cta C6ng ty bht ddu tir ngdy thdnh lpp vd ld v6

thoih4n.

Ditiu 3. Nguli tl4i diQn theo ph6p lu$t cria C6ng ty.

COng ty c6 01 nguoi dai diqn theo ph6p luflt, cp th0: Chri tich HQi d6ng quan tri hoflc T6ng

giam A6c li ngudi dai diqn theo ph6p luflt, c6 chric ndng, nhi6m vg vi quy0n h4n cria ngudi

dai diqn theo ph6p luft trong todn bQ mqi ho4t dQng cria Cdng ty.

:ft,u, ru4M vr KINH DoANH vA noAr DQNG cu,q. coNc ry
Didu 4. Mgc ti6u ho4t tlQng cria C6ng ty.

l. Nginh, ngne mnn doanh cira C6ng ty liLfitci ngdnh nghO dugc c6ng b6 tr6n cdng th6ng

tin diQn tu quoc gia.

Z. Mgc ti6u ho4t dQng ctra C6ng ty: Mpc ti6u hopt dQng cta C6ng ty ld ph6t tri6n c6c ho4t

dQng s6n xufit kinh doanh theo c6c ngdnh, nghe Aa ddng Sf trOn C6ng th6ng tin diQn tu

qrrOJ giu ve darrg ky doanh nghiQp, theo quy dinh cria Di6u lq niy vd ph5p luat nhim

mang lai lqi nhupn cria C6ng ty, nAng cao giltrf C6ng ty vd cdi thien ddi sling, di6u kiOn

lim viQc, thu nhflp cho ngudi lao d6ng, ddng thdi lim trdn nghia vU nOp thu6 vdo ngdn

sSch Nhd nu6c.

Diiiu 5. Ph4m vi kinh doanh vi hoqt dQt g cria C6ng ty'

t. C6ng ty duoc ph6p l6p kti hoach vd ti6n henh t6t ch cLc\opt dQng kinh doanh theo ngirnh

,rgt A 
"t 

u C6ng ty dd dugc c6ng b6 tr6n Cdng th6ng tin ddng ky doanh nghiQp qu6c gia vd

Di0u lq niry, pht h-o. p v6i quy dinh ctra ph6p lupt hiQn hanh vi thUc hiQn c6c biQn ph6p

thichhqp dO d4t dugc c6c mqc ti6u ctra C6ng ty'
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2. C6ng ty c6 th6 ti6n hdnh hopt dQng kinh doanh trong c6c ngdnh, nghd khac dugc phap

lupt kh6ng c6m vd dugc D4i hQi d6ng c6 ddng th6ng qua.

IV. VON DIEU LE, Co PHAN, CO DoNG SANC LaP.

Di6u 6. V6n tli6u lQ, c6 phin, cA d6rg sing lQp.

1. V6n di$u lQ cira C6ng fy le 180.598.320.000 VND (Bang chl: M\t trdm tam mro'i $t, ndm

trdm ch{n mroi tdm triQu, ba trdm hai maoi nghin ding)

Tong so v6n di6u lQ cua C6ng ty dugc chia thdnh 18.059.832 c6 phAn v6i m6nh gi6lit

10.000 d6ngic6 phdn.

L C6ng ty c6 th6 tdng holc giim v6n di6u lq sau khi dugc Dpi hQi ddng c6 dong thong qua

vd phu h-o. p v6i c6c quy dinh cria ph6p luQt.

3 Viin di6u |Q cria C6ng ty chi du<yc su dpng vlro mpc dich ho4t dQng kinh doanh cua C6ng

ty, kh6ng dugc su dpng V6n di6u lq dC chia cho C6 d6ng du6i UAt t<i hinh thuc ndo, tru'

truong hgp dugc Dai hQi d6ng c6 d6ng quytit dinh phu h-q p v6i c6c quy dinh cia ph6p

lu4t.

4 C6c c6 phdn cta C6ng ty vdo ngdy th6ng qua Ei6u lQ ndy bao g6m cd phAn ph6 thdng vd

c6 phin uu ddi (ntiu c6). Cac quy6n vd nghia vp cira c6 d6ng ndm gilr tung lo4i c6 phAn

duoc quy dinh tai Di6u 12, Di6u 13 Di6u lQ ndy.

S C6ng ty c6 th6 ph6t hdnh c6c loai c6 ph6n uu ddi kh6c sau khi c6 sq chAp thuAn cua Eai

hQi d6ng cO d6ng vd pht hqp v6i c6c quy dinh cria ph6p luat'

6 Cd phfin phO th6ng phii dugc uu ti6n chdo b6n cho c6c c6 d6ng hi6n hiru theo ty l0 tuong

irng v6i tj' lQ so hiru c6 phAn ph6 th6ng cia hg trong C6ng ty, tru trudng hqp Dai hoi

d6ng co dong quy6t dinh khac. So co phin co dong khong ddng ky mua hdt se do I loi
,t
oong quan rn cta C6ng ty quytit dinh. H6i d6ng quan trf c6 th6 phAn phoi s6 co ph6n do

cho c6c aOl tuqng theo c6c di6u kiQn vh cich thirc mh HQi d6ng quAn tri th6y la phu hgp,

nhung kh6ng dugc brin s6 c6 phAn d6 theo c6c diOu ki€n thupn loi hon so voi nhfr'ng di0u

kiQn dd chho b6n cho c6c c6 d6ng hiQn hiru trtr trudrng hop cd phAn duoc bfn qua Sn giao

dich chirng kho6n theo phuong thuc difi giiL.

7. C6ng ty c6 th6 *uu c6 phAn do chinh C6ng ty d5 ph6t hdnh theo nhfr'ng cfch thri'c ducrc

quy dinh trong Di0u lQ ndy vd ph6p luat hi€n hanh. Co phAn do C6ng t,v mua lai li c6

phitiu qu! vi HQi d6ng qudn tri co th6 chdo b6n theo nhirng c6ch thuc phir hop vcri LuAt

chirng kho6n, v6n bin hu6ng dan fi6n quan vd quy dinh cira Didu lQ na,"-.

& C6ng ty c6 thO ph6t hdnh c6c lo4i chung kho6n khac khi duoc Dai hoi dong c6 d6ng

thong qua bang vdn b6n vi phu hqp r,oi qu1. dinh cua phap iuat r e chirng l<ho6n vi thi

trudng chring kho6n.

Didu 7. Chri'ng chi Cd phi6u.

1. Co d6ng cira C6ng 11'duoc cip chimg chr ho:r: cl:i:;:- :'.r,';'. -,' pili:,r ILIrrllS.Lrrlg roi s5 cd

phinvd lo4i c6 phin so'htu. trLr truollg h.Tr ,'... J.:: . .,,: ,;-.,.'3ll S D..'r-' - DieLr le nar'.
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Z. Chung chi, chirng nhfln c6 phiiSu c6 hinh thri'c, nQi dung phu h-o. p v6i quy dinh cira ph6p

Iupr phai c6 dAu cua C6ng ty vi chir ky cua Ngudi dai diQn theo ph6p lupt cira C6ng ty,

ho[c Chir tich HQi cl6ng quin tri, hodc ngudi dugc uy quy6n theo c6c quy dinh cria Lu4t

Doaph nghiQp. Chirng chi, chung nh0n c6 phiiSu phAi bao gdm c6c th6ng tin sau:

a. 'f6n vir dia chi COng tY;

b. 56 vd ngdy cAp gi6y chfng nhAn Doanh nghiQp;

c. So luo. ng va lo4i c6 phi6u ma C6 d6ng nim git;

d. Ho ya t€n ngrrni nim gifr'(n6u ld cd phi6u ghi danh), gdm c6c th6ng tin chu y6u nhu

sau: l{o, tC1, dia chi d[ng ky, qu6c tich, s6 gi6y chfng minh nhAn dAn, hQ chi6u,

l"ro1c chimg thu'c c6 nhir"r hgp ph6p kh6c n6u c6 d6ng ld c6 nh6n; T0n, dia chi dlng

k1,, qLrSc tictr. sO quytSt dinh thdnh lap hoflc sO dang ky kinh doanh ntiu cO d6ng la t6

chu'c.

e. Tom tit thu tuc chuyOn nhuong c6 phAn;

f. Chir k1, cua Ngudi dai diqn theo phap lu4t cua C6ng ty ho4c Chtr tich HQi ci6ng quin

tri l"roac Ngr-roi duoc uy quy6n vd dAu cua C6ng ty;

g. Cac th6ng tin kh6c theo quy dinh cta Ludt Doanh nghiCp vd. cdc vdn bin ph5p luflt

co li6n quan;

h. M6i cht'ng chi, c6 phi6u ghi danh chi d4i diQn cho mQt lopi c6 phAn.

3. C6ng ty c6 th6 thay il6i hinh thric ghi nh4n q.ryOn so hiru c6 phAn cta C6 d6ng cho pht

hgp v6i quy dinh ctra Ph6p lupt. Trudng hqp c6 sai s6t trong nQi dung vd hinh thric chring

chi ho4c chring nh4n C6 phii5u do C6ng ty ph6t henh thi quyAn vd lgi ich cria Nguoi scr

hiru n6 kh6ng bi nnh hu&ng, Cht tich HQi d6ng qudn trf ho{c Ngudi tlugc uj' quy6n phii

1i0n d6i chiu rr6ch nhiQm vO thiqt hai do nhfng sai s6t d6 e}'y ra di5i v6i C6ng ty.

4. Trong thoi h4n 07 (b6y) ngdy ldm viec k0 ttr ngdy nQp dAy dt hO so d0 nghf chuy0n quyOn

s<r hiru c6 ph6n theo quy dinh cta C6ng ty ho4c trong thdi h4n hai thSng (hoac thdi hpn

kh6c theo AlCu mroan ph5t hdnh quy tlfnh) kO tt ngiy thanh to6n dAy dri ti0n mua c6 phAn

theo nhu quy dinh t4i phuong 6n phht hinh cO phitSu cria C6ng ty, ngutri sd hiru sti c6

phAn dugc c6p chirng chi c6 phi6u. Ngudi so hiru c6 phAn kh6ng phhitrh cho COng ty chi

phi in chimg chi c6 phi6u.

5. Trutrng hgp chi chuy6n nhugng mQt s6 c6 ph0n ghi danh trong mQt chring chi c6 phii5u

ghi danh, chimg chi cfi sO bf huj,b6 vd thay th6 boi mQt chirng chi m6i ghi nhpn sri c6

phAn cdn l4i sd dugc c6P miSn Phi.

6. Truong hqp chirng chi cfi ghi danh bimdt,bihfry hopi, bf thy xo6,bi hu hong, ho4c bi m6t

cap, ngudi ,o nnu cO phiou ghi danh <16 c6 thi5 de nghi dugc c6p chimg chi c6 phi6u ghi

danh m6i v6i di6u kiqn phei dua ra bdng chirng vO vi$c "vdn titip tr;c s6 hiru c6 ph6n tai

thdi di6m d6 nghi 
"6p 

*Oi vi thanh toSn mgi chi phi 1i0n quan cho Cdng ty. E0 nghi cira

C6 d6ng phii c6 c6c nQi dung sau dAY:

qt
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a. Chfng chi cd phiiiu da that sg bim6q bi ch6y, biti6u huy du<ri hinh thf'c kh6c. trudng

hqp bim6t thi cam doan them ring dd titin hanh tim ki6m hflt m[r'c v]r neu tim lai dugc

sE hohn tri C6ng ty d6 dem di ti6u hui';

b. Chiu trrlch nhiQm vO nhfrng tranh ch5p phSt sinh tu viQc c6p lai chung chi c6 phitiu

m6i;

c. Cd d6ng phii chiu tr6ch nhiQm dQc lpp vC viQc bAo qu6n chring chi C6 phi6u vd C6ng

ty sC kh6ng chiu tr6ch nhiQm trong moi truong hop chirng chi c6 phiifu dugc sir dung

v6i muc dich lira d6o

7. Ngudi s<y hffu chirng chi v6 danh phAi tq chiu tr6ch nhi6m vO viQc bAo quan chirng chi.

COng ty kh6ng chiu trSch nhiqm trong moi trudng hgp ntlu chung chi niry bi mat c6p hoflc

bi str dpng v6i muc dich lira dio.

8. Cdng ty c6 th6 ph6t hinh c6 phdn ghi danh kh6ng theo hinh thri'c chri'ng chi. H6i d6ng

quin tri c6 th6 ban hdnh vdn b6n quy dinh cho ph6p c6c c6 phAn ghi danh (theo hinh thrirc

chirng chi hoflc kh6ng chring chi) dugc chuyOn nhuong md kh6ng bat bu6c phai co vln

bAn chuy6n nhugng. HQi d6ng quin tri c6 thO ban hdnh c6c vdn bdn quy dinh vd chtng
I ' +: r --"-^ T --a1 n^^-^1^ --1^ichi vd chuydn nhuong c6 phAn theo c6c quy dinh cira LuAt Doanh nghiQp, ph6p luAt r'6

chring kho6n, thf trudng chfng kho6n vd Di6u lQ ndy.

Di6u 8. Chr?ng chi chri'ng khoin kh{c.

L Sau khi c6 su chAp thu4n ctra Dai hQi d6ng C6 d6ng, C6ng ty c6 quy6n ph6't hirnh chtlng

chi tr6i phitlu hodc c6c chri'ng chi chirng kho6n kh6c cria C6ng ty (tru c6c tl-ru chao b6n.

c6c chring chi tam thdi vd c6c tdi liQu tuong tg), s0 dugc ph6t hirnh co diu vir chir k,v cta

Nguoi dai diqn theo ph6p lu4t cira C6ng ty, hoflc Chi tich HQi d6ng qudn tri, trtr truong

hgp c6c di6u khoin vd di6u kiQn ph6t hinh quy dinh kh6c.

L H6i d6ng quiqtri quytit dinh lo4i chfng chi tr6i phi6u, tong gia tf i trei phi6u hodc chirng

chi chfng kho6n kh6c vd thrvi didm ph5t hdnh'

Di6u 9. Chuy6n nhug'ng c6 phAn.

l. tfu ca c6c c6 phdn dugc ty do chuy6n nhucrng tru khi Di6u lq ndy vd ph6p lu4t co qu,v

dinh kh6c. C6 phi6u ni6m y6t, d[ng ky giao dich trOn So giao dich chu'ng kho6n ducvc

chuydn nhucrng theo c5c quy dinh cira ph6p 1u0t v0 chirng kho6n ve thi truong chirng

kho6n.

2. C6 phAn chua duoc thanh to6n ddy du kh6ng duoc chuy6n nhugng va huong cac qu.vdn

lqi 1i0n quan nhu quy0n nh4n c6 tirc, quirdn nhin c6 phi6u phat hanh de tang l'5n c6 phAn

ttr nguon von cht sd hiru, qr1'dn mua co phiiiu moi chiro ban va ctic qu1'0n lo-i lih6c thco

quy dinh cua ph6p lu4t.

Didu 10. Thu h6i - thira kA cd Phan.

1. Thu hdi c6 phAn.

a. Truong hqp co ddng khons rhrnh l:,.;t ;.r'. i.- '.., - .. -- l.-,.-. -' ..: l ',':1.r. l:'.t tli ,lt,r co
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phi6Lr, HQi dong qudn trf thong b6o vd c6 quydn y6u cAu c6 d6ng d6 thanh to6n s6 ti6n

cdn l4i cung vcii l6i suAt tr6n khoAn ti6n d6 vi nhfing chi phi ph5t sinh do viQc kh6ng

thanh toan dA1, clt giy ra cho C6ng ty.

b. 't h6ng b6o thanh toin rr0u trdn phAi ghi 16 thoi h4n thanh to6n m6i ltOi tnieu li bny

(07) ngdi, h6 tt'ngdy gui thdng b6o), dia ditim thanh to6n vd th6ng b5o phii ghi rO

trucrng hop khong thanh to6n theo dring y6u cAu, 15 cd phAn chua thanh to6n h6t sC bi

thu h6i.

c. II6i d6ng quan tri c6 quydn thu h6i c6c cd phin chua thanh to6n dAy du vd dring hpn

trong tluiing hgp c6c y6u cAu trong th6ng b6o n6u tr6n khdng dugc thpo hiQn.

cl. CO phan bi thu nOl sC tro thanh tiri sin cta C6ng ty. HQi dtrng quin tri c6 thd trqc ti6p

ho[c uy quyen b6n, t6i phdn ph5i, hoflc giAi quy6t cho nguoi co c6 phAn bi thu h6i

hohc c6c ddi tugng kh6c theo nhirng di6u kiqn vd c6ch thirc md H6i d6ng quin tr! thAy

lii phir ho. p.

e. Co clong ndm gifr' c6 phAn bi thu trOi pnai tii bo ttr c6ch c6 d6ng d5i v6i nhirng c6 phAn

d6, nhung v6n phdi thanh todn chc khodn ti6n c6 li6n quan vd ldi ph6t sinh theo {' 16

(khdng qu6 lfli suAt huy d6ng binh quAn li6n ngAn hdng m6t nim) vdo thoi di6m thu

h6i theo quy6t dfnh ctra HQi d6ng quAn tri te tii ngdy thu h6i cho d6n ngdy thqc hiQn

thanh to6n. FIQi d6ng quAn tri c6 todn quydn quytit dinh viQc cudng ch6 thanh to6n

tozin b6 gia tri cd phiiiu vdo thdi di6m thu nOi no{c c6 thti mi6n gi6m thanh to6n m6t
,;.

plran hodc toan bo sd tiin do.

f. 'l'h6ng b6o thu h6i dugc gti dtin nguoi nim giir c6 phAn bi thu h6i tru6c thcri di6m thu

h6i. ViQc rhu li6i v6n oo higu lqc kd cd trong truong hgp c6 sai s6t hoac bAt cAn trong

viQc gu'i th6ng b6o.

2. fhira k6 co phAn: Truong hgp cd d6ng th6 nhin qua doi, C6ng ty cdng nhdn nhirng ngudi

sau clai, co quyiin thira k6 rnQt phAn hodc toirn b0 cO phin cta Ngudi dd m6t:

a. Ngr-rcri ho[o nhfrng nguoi so hfl'u hqp ph6p theo lupt dinh dugc nhirng co quan c6 thAm
l,

quyOn x5c nhAn;

b. 1'1-rrrng ho. p co nhidu nguoi cung thua ktl hqp phdp thi h9 c6 th6 cir dai diQn duy nh6t

bing thu tuc uy qry6,, c6ng chfng. C6ng ty kh6ng gi6i quy6t c6c trudng hop tranh
,:

chip gi['a nhirng ngutri th]a k6 theo Ph6p luAt.

c. Ngyoi ho[c nhtng Nguoi thu'a k6 hqp ph6p theo quy dinh cria Ph6p lu4t ntiu dang ky

ldm chu so hilr c6c c6 phAn dugc thtra k6, sau khi duoc ddng ky vdo s6 ding ky c6

d6ng sC trry thiy,h cO d6ng moi vir dugc huong mQi quyiin lgi, nghia vu cita cO d6rg

'i i
nr{t llo l(e qLl) en.

cl. 1rydlg hcrp thira k6 s6 c6 phAn cira Nguoi lao dQng trong Doanh nghiQp dugc mua uu

dai tra dA1 thi ngtroi dr.rcyc thira k6 phdi chiu tr6ch nhiQm vC khoen phii tri clAn (n6u

con).

e. Ngucri co co phdn mua uu dii trd dAn qua doi md kh6ng c6 thira k6 thi c6 phAn d6

fl
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dugc thu tr6i va hoirn tri cho C6ng ty.

v. co cAu 16 cgtlc, QUAN r,'f va KrEM soAr.

Eiiju 11. Co'c6u t6 chrfrc, quin ly vh ki6m sodt.

Co c6u t6 chri'c, quin ly vd ki6m so6t cria C6ng ty bao gdm:

- Dai hQi d6ng c6 d6ng

- Hgi d6ng quAn tri;

- Ban kir5m so6t;

- Tong gi6m doc vir c6c phong ban nghi6p vu'

vI. C6 OONC VA DAI HQI DONG CO TTONC.

Di6u 12. Quy6n cua c6 il6ng.

l. C6 dOng ld ngudi chir so hiru C6ng ty, c6 c6c quydn vd nghia vu tuong fng theo s6 c6

ph6n vd 1o4i c6 phAn md hg so hfru. C6 d6ng chi chiu tr6ch nhi6m ve ng vd c6c nghia vu

tdi sdn kh6c cua Cong ty trong pham vi s6 von dd gop vdo Cong ty'

2. Ngudi nim gifr c6 phAn ph6 th6ng c6 c6c quydn sau'

a. Tham gia cdc cuQc hgp Dai h6i d6ng c6 d6ng vd thpc hiQn qtyAn bi6u quylit truc ti6p

t4i cugc hgp Dai hQi d6ng c6 d6ng hoqc th6ng qua dai diQn dugc uy quyAn tAt ca c6c

v6n dO thuQc thAm quy6n cta Eai hQi d6ng c6 d6ng;

b. Eugc nhfln c6 tirc tuong ring v6i phAn v6n g6p v6i mric theo quytit dinh cua Eai hdi
.). i -^dong co oong;

c. Tq do chuyiin nhuong c6 phin d5 duoc thanh to6n d6y dt theo quy dinh cia Ei0u lQ

niy vh ph6p luat hi6n hdnh;

d. Euoc uu ti$n mua c6 phi6u m6i chio b6n tuong irng v6i fj' l0 co ph6n ph6 th6ng md

hg so hffu;

e. Xem x6t vh trich luc bi6n bin hqp Dai hQi d6ng co dong va nghl quy6t Dai hQi d6ng
l -^co oong;

f Xem x6t, tra ciru, trich luc c6c th6ng tin trong danh sach cd d6ng co q.,y6,, bi6u quy0t

vd y€u cdu sua d6i cac th6ng tin kh6ng chinh xac;

g Xem x6t, tra ciru Di6u lQ C6ng ty, bi0n bin hop Dai hQi d6ng c6 d6ng vd nghi quyet

Dai hQi ddng c6 d6ng;

h Trudng hgp Cdng ty giai th6 hoac pha san. duoc nh4n rnQt phin tiri san con l?i tuong

irng v6i fj, lQ so hiru c6 phin tai Cring t.\ sau khi Cong tr dd thanh toan cac lihoan nt-r

.:
(bao gom ci nghia vU ng AOi r Oi nha nuoc. thue. phi t. r a thanh toan cho cac c6 d6ng

nim git c6c loai c6 phAn khac cua C..ns i', :lte.. .'l-.\ Jttlll cltl nhip lrtit:

i Yeu cdu Cong lv ntua lri ;o pll.in --u, i:' :: :.- ,.:- .I..' :'-- .. t' '.-l: Ji:tll t:ii Dijrr lll
Lu4t doanh nghiQp:
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j. Cac quyOn hh6c theo quy clinh cua Didu lQ ndy vd ph6p luAt.

3. C6 clong holc nhom cO d6ng nim giir tt 05% t6ng s6 c6 phAn phO tfrOng tro l6n trong thdi

han li0n tuc it nh6t s6u (06) th6ng c6 c6c quy6n sau:

:,
i-L Cac c;u1€n cluoc quy dinh t4i khoin 2 Ei6u 12 cua Ei6u lQ niy.

b. Xern x6t. tra cirr-r, trich luc s6 bi6n ban vd nghf quytit, qry6t dfuh cua HEQT, b6o cito

tiri chinli gifr'a ndm vd hang n[m d5 clugc kitim to6n (tru nhirng bi mpt vd hoat dQng

kill-r cloanh cua C6ng ty nhu: Tht thu4t marketing, c6ch lga chgn dtii t6c, c6ch lua

chon va diu tu dy 6n, phuong ph6p t6c nghiQp kinh doanh....).

c. y6r-r cAu HQi dong qu6n tri tri6u tAp Eai h$i d6ng c6 d6ng b6t thudng trong c6c truong

hop sau:

(i) I16i rl6ng quAn tri vi pham nghiOm trong quydn cta co dong. nghia vu cta nguoi

quAn ly hodc ra qry6t dinh vugt qu6 thAm quyd, duoc giao;

(ii) NhiQm k! cira HQi ddng quin tri vu<rt qu6 06 th6ng md HQi dong qudn tri moi

ohua dugc bAu thay th6;

(iii) Ci.rc tlLro'ng h-o. p hh6c theo quy dinh cua Di6u lQ C6ng ty.

YCur cAu triQu t4p cuQc hgp Dai h6i d6ng c6 d6ng phii dugc l4p thdnh vln bin vd phrii

co ho, t€n, dia chi thuong tr[r, qu6c tich, s6 Th6 c5n cu6c c6ng d6n, Gi6y chri'ng minh

nhar-r clAn, HQ chiilu ho4c chring thyc c6 nhdn hqp ph5p khSc ddi v6i c6 cl6ng ld c6

nhAn; tdn, dia chi thuong trt, qu6c tich, s6 quytit dfnh thdnh lap hoac s6 dang ky doanh

pgfiiCp (so dang ky kinh doarrh) aOi vOi co d6ng ld to chfc: td lugng co phin va thoi

diem clang $, c6 phAn cua tirig co dong, t6ng so co phAn cua ci nhom cO d6rrg vd tj' lQ

s(y liLr-r trolg tong s6 co phin cua C6ng ty; cdn cf'vd ly tlo y6u cAu triQu tQp hqp Dpi

6Qi clgng co ct6ng. Kdm theo y0u cAu phii c6 c6c tdi li6u, chring cir cp th6 vO vi pham

cua I{Qi dong qurin tri (n6u co), mirc d0 vi pham hoflc vC quytit dfnh vugt qu6 thAm

quyen.

d I(iCn nghi r,6n dd dtra vdo chuong trinh hop Dai hQi d6ng c6 d6ng. Ki6n nghi phAi
.:
Dapg valr odn vir drrgc gtri diin C6ng ty ch4m ntrAt ta [05 ngdy] ldm viQc tru6c ngdy

khai n-rac. I(iiin nghi phni ghi rO ten c6 dong, s6 lugng tung 1o4i c6 phdn cta co dong.

thcri gian nam giti' c6 phi6u va s6 luong c6 phitiu nim git li6n tpc c6 x6c nhin bAn

chilh cira C6ng ty chring kho6n noi c6 phi6u luur ky, vAn dC kitin nghi dua viro chucrng

trinh hop.

e. Kiem tra vir nhin bin sao hodc bin trich d6n danh s6ch c6c c6 d6ng c6 quyOn tham du

r,i\ bo phi5u tai Dai h6i d6ng c6 d6ng.

f ydr-r ciu'foa 6n hodc ]'rong tai xem x6t, huy bo nghi qri'6t ho{c m6t phAn nQi dung

nghi qui,et cua Dai hQi ddng c6 d6ng trong c6c truong. hgp qu)' dinh t4i Di0u 151 LuAt

Doanh nghiQP;
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g. Y$u cAu Ban kitim soSt ki6m tra tring v6n dC cp the li6n quan den quin ly, di6u hdnh

hoat dQng ctra C6ng ty khi co cac tii liqu chirng cir cu th6 vA vi6c vi pham vd mirc dQ

vi pham. YOu cfiu phni the hiQn bing vdn b6n; ph6i c6 ho, t6n, dfa chi thuo'ng tr[r, qu6c

tich, s5 Thd cdn cu6c c6ng dAn, Gi6y chung minh nhAn dAn, HQ chitiu hodc chr-i'ng

thpc c6 nh6n hqp ph6p kh6c Otil vOi c6 d6ng lir c5 nhdn; dfa chi dang ky, quSc t1ch, s5

quytit dinh thdnh lflp hoac sri dang ky kinh doanh AOi vOi c6 ddng li t6 chf'c; s6 lucr,,,g

co phAn ve thdi di6m ddng ky co phin cira trmg co ddng, t6ng s6 co phAn cua ci nhtim

c6 d6ng vn tj. lQ so hiru trong t6ng s6 c6 phAn cria C6ng ty; thoi gian nam giir co phi6u

vir so lugng co phiilu nim giir li6n tuc c6 x6c nhfln bin chinh c[ra C6ng ty chfng

kho5n noi c6 phiilu luu ky, vAn dC cAn ki0m tra, muc dich ki0m tra; kdni tl-reo 1'€u ciu

phAi c6 c6c thi 1i6u, chrJmg cir cp th6 vC vi pham, mfc dQ vi pham ."

f. C6c quydn kh6c dugc quy dinh tai Ei6u lQ ndy vd phap luat.

4. CO dOng hodc nh6m c6 d6ng so hiru tii 10% c6 ph6n ph6 th6ng tlong thoi gian li6n tpc it

nh6t s6u (06) thrlng tro l6n c6 circ quyOn sau:

I r . trt \ t/l r a ra. C6c quy6n theo quy dinh tai Khoin 2 vir Khoan 3 Ei6u ndy;

b. DC c[r c6c ring vi6n viro HQi d6ng quAn tri. Ban ki6m so6t theo quy dinh tuong ting t4i

Ei6u 26 vi Di6u 39 DiAu lQ ndy.

Didu 13. Nghia vg cria cA d6ng.

1. Tuin tht Dieu le C6ng ty vh c6c quy ch6 nQi b0 cta Cdng ty; ch6p hanh quy6t dinh cua

Eai hQi d6ng c6 d6ng, HQi d6ng quan tri; Thqc hiQn vi6c tham du hoflc hh6ng than"r dtr

cuQc hop Eai hQi d6ng c6 d6ng theo dring quy chti quan tri C6ng ty vir hudng d1n ve to

chirc Dpi hQi c6 d6ng.

Z. ThUc hign quytin bi6u quyiit trqc ti6p tai cuQc hgp Dai h6i d6ng c6 d6ng holc th6ng qua

dpi diQn dugc Qy quy6n tai cuQc hgp Dai hQi d6ng c6 d6ng d6.

3. Thanh to6n ti6n mua cd phAn da dlng ky mua theo quy dinh.

4. Cung cAp dia chi chinh x6c khi dAng k1i mua co phin. C4p nhAt th6ng tin vd nhan thAn

(bao g6m dia chi, sO Aign tho4i ...) trong trudng hgp co thay d6i. C6ng ty kh6ng chitr

tr6ch nhiQm vC viQc kh6ng 1i6n lpc duoc v6i c6 d6ng do kh6ng duoc th6ng b6o vA viQc

thay d6i dia chi, rO aig, thoai, ... cua c6 ddng d6.

5. BAo vQ uy tin, loi ich, tdi sin ctia C6ng ty.

6. Chiu tr6ch nhi$m c6 nhin khi nhAn danh C6ng ty dudi mgi hinh thit'c de thpc hiQn mQt

trong c6c hdnh vi sau ddy:

a. Vi pham ph6p lu4t;

b. Ti6n hdnh kinh doanh r,d cac giao clich khac di tu loi hodc phLrc I u 1oi ich ctta t6 chu'c-

c5 nhin kh6c;

c. Thanh to6n c6c khoan no chue dil h.rn tru\-ic i1{11\ .r-r t.li chtllh ;ti th" \'l\ ril cl..;i r oi

C6ng t1'
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7. '16 ch[rc, c6 nhAn t1o thinh 
"6 

d6ng 16n c[ra C6ng ty ph6i b6o cito v6i C6ng ty, Uy ban

Chirng hhoirn Nhi ntr6c vd So giao dich chirng kho6n lOtii vOi c6 phi6u ni6m y6t, dang ky

giao dich) rrong thoi h4n nam (05) ngdy lam viqc kC tir ngdy tro thdnh c6 d6ng l6n theo

qu1' dinh cua Ludt Chung kho6n;

8. Thuc hi€n c6c ngliia vu kh6c theo quy dinh cua ph6p luAt hiQn hdnh.

Didu 14. D4i hQi d6ng cii d6ng.

l. Dai h6i dong co d6ng thuong ni6n duoc td chuc m5i ndm mot (01) lAn bdng hinh thri'c:

a. l{gp trqc ti6p;

b. IIoirc trong di6u hiQn b6t khA kh6ng ktrdng hgp dugc trqc ti6p thi sE theo hinh thirc

hop trr-rc tuy6n.

Dai hQi d6ng c6 dong phdi hgp thtrdng ni6n trong thoi h4n b6n (04) th5ng k6 tir ngdy k6t

th[rc niim tdi chinh. Trong trudng h-o. p cAn thi6t, Hgi dong quan trf quy6t dfnh gia hpn hop

Dai h6i clong co dong thuong ni6n, nhung kh6ng qua 06 thang kC ttr ngiy k6t thirc nim tdi

chinh: Ngodi cu6c hop thudng ni6n, Dai hQi d6ng cO d6ng c6 th6 hgp bAt thuong'

L Dai h6i cl6ng c6 d6ng bao g6m tAt cd cdc CO dOng c6 quyen bi6u quy6t theo quy dinh cira

Dii:r-r 10 ndy.

3 Dai h6i dong C6 ddng thgc hiQn quydn q.,ytit dinh d6i v6i c5c nQi dung th6ng qua 02 thtl

th[r'c:

a. Bi6u quy6t hoflc b6 phi5u trtrc ti6p tai cu6c hQp D4i hQi d6ng C6 d6ng;

b. Bi6u c1uy6t bi,g vdn bin th6ng qua viQc lAy y kitin bing v6n b6n;

4 HQi cl6ng quan tri triOu tQp hqp Dai hQi d6ng cO d6ng thudng ni6n vir lga chgn dia di6m

pht hirp. Dai hQi d6ng c6 c16ng thu<rng ni6n th6o lu4n vi th6ng qua nhirng v6n d6 sau dAy:

a. KC liopch kinl-r doanh hirng ndm; b6o c6o tdi chinh hing ndm;

b. Biro c6o cta HQi d6ng quin tri v6 quAn tri vir ktit qui ho4t dQng cta HQi d6ng quin tr!;

c. Biro c6o cua Ban ki6m so6t ve k6t qu6 kinh doanh cua C6ng ty, ,A quin ly C6ng ty,

cua HQi d6ng quan tri, T6ng gi6m d5c, vh Ban ki6m so6t;

d. Muc c6 tirc d5i voi m5i co phan cira tirng lo4i.

e. Circ vA' ae mac theo quy dinh cira Ph5p lu4t vd Di6u lQ C6ng ty.

C6c ki6m tofl vi6n dQc lflp duoc rndi tham dg Dai hQi d0 tu vdn cho viQc th6ng qua c6c

b6o c6o tii chinh hirng n[m.

S HQi d6ng quin tri phii triQu tflp hqp Dai hQi d6ng c6 d6ng b6t thudng trong c6c trudng

hop sitLt:

a. HQi d6ng quan tri x6t th6y cAn thi6t vi lgi ich cua C6ng ty;

b. 86o c6o rdi chinh quy, s6u (06) th6ng hoflc b6o c6o tiri chinh ndm dd dugc kitlm to6n

phan 6nh v6n chtr so hiru da bi m6t m6t ntia (ll2) so voi s6 diu ky;

fl
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c. CO dOng ho[c nhom c6 d6rg quy dlnh t4i khoin 3 Ei6u 12 Di0u 10 niy y6u ciu tli6u

tap hAp Dai hQi d6ng c6 d6ng. YOu cAu triqu tflp hqp D4i hQi d6ng c6 d6,rg phAi dr-roc

th6 hiCn bing vdn bdn, trong d6 n6u 16 ly do, muc dich cuQc hop, duqc ky boi c6c c6

d6ng 1i6n quan;

d. Ban kitim so6t y6u cAu triQu t4p cuQc hqp n6u Ban ki6m so6t c6 bing chirng x6c thuc

cac thdnh vi6n HQi d6ng quin tri ho4c can b0 quin ly cap cao vi pham nghiCm trong

ctrc ngfra vu cta ho theo Di6u 160 Lu4t doanh nghiQp ho4c bing chung x6c thuc v0

HQi d6ng qu6n tri dd c6 c6c hdnh dQng ngodi ph4m vi quy6n h4n cua minh.

6 TriQu tflp hqp Eai h6i d6ng c6 d6ng b5t thudng:

a. HQi d6ng quAn tri ph6i triQu tflp hqp Eai hQi d6ng c6 d6ng trong thoi h4n ba mr"rcri (30)
..;.r.'r,'

ngdy k€ tu ngdy xdy ra trudng hqp quy dinh tai khoan 5b DiOu 14 ho4c nhin duoc ydu

cdu quy dinh tpi khoin 5c vd 5d Di6u 14.

b. Trudng hqp HQi d6ng quin trikh6ng triQu t6p Dai hQi d6ng c6 d6ng theo quy dinh t4i

di6m a khodn ndy thi trong thoi h4n 30 ngdy ti6p theo, Ban ki6m soat phai thay thii

HQi d6ng quin tri triQu t4p hqp D4i hQi d6ng c6 d6rrg theo quy dinh.

c. Trudng hqp Ban ki6m so6t kh6ng tri6u t4p hgp Dai hQi d6ng 
"6 

d6,rg theo quy dinh tai

di6m b khoAn ndy thi trong thdi h4n ba muoi (30) ngny ti6p theo, c6 d6rrg hodc nhorn
L^

co dong co ydu c6u quy dinh tai kho6n 5c Di6u ndLy c6 quy6n thay th6 HQi d6ng quirt

tri, Ban ki6m so6t triQu t4p hqp Dai hQi d6ng co dong theo quy dinh tai lthodn 6 Di6u

136 Luat doanh nghiQp.

d. Nguoi triQu tpp phii l4p danh s6ch cO d6ng c6 quy0n dU hqp Dai hQi d6ng c6 d6ng,
t ., ^cung cip th6ng tin vh gi6i quy6t khi6u n4i li6n quan d6n danh s6ch c6 cl6ng, lpp

chuong trinh vir nQi dung cu6c hop, chuAn bi tni 1i0u, x6c dinh thoi gian vir d1a cli6nr

hgp, gui th6ng brlo mdi hgp dtin tirng c6 ddng co quy6n dp hqp theo cluy dinh cua

Ph6p lupt v'a OiCu lQ ndy.

e. tfu ca chi phi cho vi6c triQu t4p vd ti6n hdnh hqp dai hQi d6ng c6 d6ng ndy s0 duoc

C6ng ty hodn lai. Chi phi ndy kh6ng bao g6m nhirng chi phi do c6 d6ng chi ti6u khi

tham du Dai hQi d6ng c6 d6ng, kC cA chi phi 5n cv vi di lai.

Di6u 15. Quyi,n vh nhiQm vg cira Dai hQi tl6ng c6 d6rg.

1. Dai hQi d6ng c6 d6ng thudng ni6n c6 quyAn thio luQn vh th6ng qua:

a. 86o c5o tdi chinh ndm dd duoc ki6m to6n;

b. B6o c6o cua HQi ddng qu6n tri;

c. 86o c6o ho4t dQng cua Ban ki6m soat:

d. Dinh hu6ng, k6 hoach phrit triin cua C..ns n

2. Eai h6i ddng c6 ddng co qulin qurit ,li:rh c:; '',:r :; .-,--

a. T.fr6ng qua b6o c6o tai chinh h:rs :.:::;l ::.'- ,' :rr. . -:r.

q,
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b. Dinh hucing kti ho4ch ph6t tri6n cira C6ng ty;

c. MLi'c c6 tuc thanh to6n hdng nlm cho m5i loai cd phAn phu hgp v6i Lu4t doanh nghiOp
x

r.'ir chc quy0n gan li6n v6i lo4i c6 phin d6;

cl. So lLro. ng tlidnh vi6n H6i d6ng quin tri vir Ban ki6m so6t;

e. Lua chon C6ng ty ki6m to6n clQc lap;bai miSn ki6m to6n vi6n dQc lflp khi x6t thAy cin
..:

th r et:

f. BAu, rniSn nhiQm (trir trunng hqp h6t nhiQm kj,), bai nhiQm vd thay th6 thenh viOn HQi
,l

dong quart tri va Ban kienr soat:

g. Chd cfQ thu lao cta c6c thanh viOn HQi d6ng qudn tri, Ban kiiim so6t vd B5o c6o tidn

thir lao cua I{Qi ddng qLran tri, Ban ki6m so6t;

h. Bo sung vh sira d6i Di6u lQ Cdng ty, trt'truong hqp dieu chinh V6n Di6u lQ theo ktit

qud ohao b6n hodc do b6n th6m C6 phin m6i trong pham vi s5 lugng c6 phAn dtrgc

qrydn chiro birn hodc theo k6t qui chuy6n AOI noflc ho6n d6i d6 dugc ph6t hinh ctra

Cdng ty. vi0c st'a d6i b6 sung Di6u lq C6ng ty trong trudng hgp ndy sE do HDQT

qu.vet dinh:
. i ,:.i. Lo4i co phan vir so luong co phAn rn6i duoc ph6t hdnh d6i v6i m6i lo4i c6 ph6n vi

vi6c cliuy6n nhuong c6 phAn cua thhnh vi6n s6ng 14p trong vdng ba (03) n6m dAu ti6n

l<i tir ngay thinh ldp:

j Chia, tich, hgp nhAt, s6p nhAp hoqrc chuyiln d6i C6ng ty;

k. 1-6 chu'c lai, giai th6 (thanh ly) ve chi dinh ngudi thanh ly;

l. I(i6m tra vdr xu' ly c6c vi pham cira HQi d6ng qu6n tri, Ban kii5m so6t g6y thiQt hai cho
.,1.

C'ortq ty va co dong:

m. Quytit dinh clAu tu hodc c6c giao dich b6n tdi sAn C6ng ty ho{c Chi nhSnh c6 gi6 tri

birng ho{c 16rr hon 35o/o tro len tong gi6 tri tiri sAn cria C6ng ty vir c6c chi nh5nh cua

C6ng ty cluoc ghi trong b6o c6o tdi chinh dd dugc ki6m to6n gAn nh6t;

Trud'r-rg hcr. p viQc di6u chinh theo quy dinh tai di6m p khoAn 3 Di6u 21 Di€u lQ ndy d6n

clil t[ng tong mirc dAu tu so v6i rnfc cfi dd rtugc phO duyQt, tj' lQ phan tdng th0m

thudc thAm quyOn phO duyQt cua Dai hQi d6ng c6 d6ng thi HOi d6ng cluAn tri duoc

thtrc hi6n vi phAi b6o c6o tru6c c6 d6ng vir trinh c6 d6rrg ph6 duyQt tpi D4i hQi g6n

nh6t.

Ir. Qrr1.lt clinh rnua lai tr6n lO% tdngs6 c6 phAn ph6t hdnh ctra m5i lo4i;

o. QLr1,6t clinh vi6c C6ng ty ho4c c6c chi nh6nh cua C6ng ty ki k6t hqp d6ng, giao dich

r.oi nhirng c16i tuo.ng dtroc quy dinh tai Di6u 162.1 Luflt doanh nghiQp v6i gi5 tri l6n

hc:n 20o/o t6ng gia tli tai san cua C6ng ty vh c6c chi nhrlnh cua C6ng ty dugc ghi trong

b6o ciro tiri chinh cld dtroc ki6m to6n gAn nh6t;

p. euytit dinh ngAn sach hodc t6ng mirc thil lao, thuong vd lgi ich kh6c cho HQi d6ng
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quin tri; Ban ki6m so6t.

q. ph6 duyQt quy ch6 qudn trf nQi b0; quy chtS hopt dQng HQi d6ng qudn tri; Ban ki6rn

so6t.

r. C6c vAn C6 t<nac theo quy dinh cta ph6p luat vd Di6u 10 ndy.

Di6u 16. Dqi diQn theo iiy quyi,n dtr hqp DHDCD.

l. C6c c6 d6ng c6 quydn tham du Dai h6i d6ng cd d6ng theo luat ph6p co th6 trnc ti6p tharn

du hoqc uy quy6n cho mQt c6 nh6n ho6c mQt t6 chuc d+i diqn tham du.

2. Nguoi dugc Cd d6ng iry quy0n dU hqp DHDCD kh6ng duoc ph6p ty quydn lai cho ngutri

kh6c, d6ng thoi kh6ng ducyc hhnh dQng Vucrt qu6 ph4m vi duoc try quyen.

3. ViQc iry quy$n cho ngudi dai dien dW hqp Dpi hQi d6ng c6 d6ng ph6i lQp thanh vdn bin.

Vdn bin riy quy6n dugc ldp theo m6u do C6ng ty phft hdnh, ho{c t4i Co quan Nhi nr-rivc-

vdn phdng c6ng chfrng c6 thAm qryd.,, d6m b6o phu ho. p theo quy dinh cua ph6p lu4t r'0

ddn sq va phii nQu 16 t6n c6 nhAn, t6 chuc dugc iry quy6n vd s5 lucrng co phAn ducrc u1'

quydn va phai co chir kj theo quy dinh sau ddy:

a. Trudng ho. p cd d6ng c6 nh6n ld nguoi ty quy6n thi gi6y uy quyOn (theo miu cira Cong

ty ph6t hdnh, c6 d6u cria C6ng ty) phii co hg tOn. chir ky cua cd d6ng clo r d ngu'cri

dugc uy quyiin dU hqp; trudng hgp thr/c hiQn uy quytin bing Hqp d6ng ny quydn ho4c

Gi6y tiy quyAn theo m6u kh6c v6i m6u cua C6ng ty ban hdnh thi phii co cong chung

nhd nu6c theo quy dfnh.

b. Trudng hcr-p co ddng to chuc ld ngudi ty quy6n thi giAy uy quy6n phAi co chfr'ky cria

ngudi dai dipn theo iy quyen, nguoi dai diQn theo ph6p ludt cria c6 cl6ng t6 chirc va ci
nhdn ngudi dugc uy q.,y6n dU hqp ho[c ngudi dai diqn theo ph6p luqrt va co dong ddLu

cta t6 chric duoc uy quy6n dU hqP.

Nguoi duoc iry quy6n dU hqp Dai hQi d6ng c6 d6ng phii nQp bAn chinh vdn ban uy quy6n

va c6c gi6y to cAn thi6t kh6c cho bQ phan ki6m tra tu c6ch dai biriu theo quy dinh tru6c

khi vdo phdng hgp.

4. Ngudi dai diqn theo iy quydn ph6i d6p fng c6c ti6u chuAn va di6u kien sau:

a. C6 nang lpc hdnh vi dAn sU dAY dti;

b. Kh6ng thu6c d6i tugng bi cAm thdnh l4p vd quin ly doanh nghigp;

c. C6c ti0u chuAn vd didu kiOn kh6c theo quy dinh cua ph6p luAt'

5. C6 d6ng ld t6 chuc c6 quydn cu 01 (mgt) nguoi dai dien theo t1' qu1'dn thpc hien c6c
).1'^^!r,rl'r--l-t--1-.:.-

quy6n co dong ctra minh theo qu1' dinh cta phap iuat r a Dieu le na1'.

G. ViQc chi dinh, chAm dtrt hoflc thal' doi nguoi dai dien theo r-r1 qr-,. i,., phai thong b6o cho

C6ng ty bing vln ban va chi co hiiu lLrc doi r tii Ctin'r tr'ke tir ngrrr Cong t1 nl-rAn ducrc

th6ng b6o. V[n bdn u1 qur0n phar co csc n.ii d'..:'.: ..'r.t -'eLl I],j,' ..lr ilirlh tai Khoan 4

Di6u 14 Lu0t Doanh nghigP.



7. 'J-r'ir trucrng hgp quy dinh tai hhoin 6 Di0u ndy, phi6u bi6u quytit cira nguoi dugc uy

quydn ch,r hgp trong pham vi cluoc uy quy6n v6n co hiQu lUc khi xiy ra rn6t trong c6c

tn-rcrng hcrp sau dAy:

a. Nggcri uy quydn ctd chtit. bi han ch6 ndng lqc hdnh vi d6n sp holc bi m6t ndng luc

hirnh vi dAn sq;

b. Ngucri uy quy0n dd huy bo viqc chi dinh ty quy6n;

c. Nguoi uy quyi:n da huy bo th6m quyen cta nguoi tligc hi6n viQc uy quyen.

Didu khoan niry kh6ng 6p dUng trong trucrng hgp C6ng ty nhfln dugc th6ng b6o vA mQt

tr"ong cac su kiQn tren tr6n b5n muoi t6m gio truoc gio khai mac cuQc hqp DAi hQi d6ng

c6 d6ng hoflc truoc khi cuQc hc.rp dugc triQu tAp l4i.

Didu 17. l'hay O6i c{c q,,ydn.

Nghi quy6t D?i h6i d6ng c6 d6ng vO nQi dung ldm thay a6i UAt lgi quyAn vd nghia vu cta

co clong s<r hu'u c6 phdn rru ddi chi duoc thdng qra n6t duoc s6 c6 d6ng uu d6i cung loai

clr-.r liop sry hfl'u ti 15% t6ng s6 c6 phin uu ddi lo4i do tro l€n t6n thdnh hoflc dugc c6c c6

d6ng uu c16i cirng lo4i so hiru tu 75%t6ng tO cO phdn uu ddi loai d6 tro l6n t6n thdnh

trong tnrcrng hgp th6ng qua nghf quytlt du6i hinh thirc l6y y ki6n bing van bin.

Didu 18. 'I'riQu tflp hgp, chuo'ng trinh hgp vh th6ng b6o hgp Eai hQi tldng cii AAng.

1. Il6i clong quin tri triQu t4p hQp Dai hQi d6ng cO d6ng hodc cu6c hgp Dpi hQi d6ng c6

d6ng ilucrc triQu t4p theo c6c trudng hgp quy dinh t4i Ei6u 14 EiAu lQ ndy.

2. Nguoi triQu t?p hQp Dai hQi dong c6 d6ng phai thgc hiQn cac nhiQm vg sau d6y:

a. ChLrAl b! clanh s6ch c6c 
"6 

c16rrg dir tu c6ch tham gia vd bi6u quy.5t t4i D4i hQi d6ng c6

cl6ng.

b. Dai bi6u cltrong nhi6n clU Dai hQi dong c6 ddng li th2inh viOn HQi ri6ng qu6n tri vir Ban

hi6rn so6t, clai bi6u kh6ng phni ld c6 d6ng thi co quy0t ph6t bi6u, nhung kh6ng c6
: ..;

cluyin bi0u qtryct.

c. X6c dinh thcri gian vi dia di6m t6 chric dai hQi;

d. l-Ap chucrng trinh vd n6i dung cu6c hop;

e. Dr1 thzio nghi quy6t cua Dai hQi d6ng c6 d6ng theo n6i dung dtr ki6n cira cuQc hqp;

clanh sich v2r th6ng tin chi ti6t cua c5c ilng cu vi6n trong trudng ho. p bAu thdnh vi6n

HQi dong quAn tri, Ki6m so6t vi0n;

fl Th6ng b6o vir gui th6ng b6o hgp Dai hQi ddng c6 d6ng cho t6,t cir c6c c6 d6ng c6
l.

qu) cn du llop.

3. 'th6ng bio hqp Dai hQi d6ng c6 d6ng duoc grii cho tdt ca cac c6 dong bing phuohg thfrc

buu .lr,rr,, dong thcri cong b5 tr€n trang th6ng tin dign tu cua C6ng ty vd Uy ban chfng

kho6n Nhd nuoc. So -siao dich ch[urg kho6n. Nguoi triqu tOp hqp Eai hQi d6ng c6 d6ng

phai giri thong bao mJi hop cltn t6t cA c6c c6 d6ng trong Danh s6ch c6 d6ng c6 quyAn dg

ql
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hgp ch4m ntdt Z1 (hai muoi m6t) ngdy tru6c ngdy khai m4c cu6c hqp Dai hQi d6ng c6

d6ng (tinh tri ngdy md th6ng b6o dugc giri hoflc chuy6n di mQt c6ch hop 1€,). Chuong

trinh hgp Dpi hQi d6ng c6 d6ng, cfrc tai 1i6u li6n quan d6n c6c van dd sd dugc bi€u quy6t

t4i dqi hQi dugc gtri cho c6c c6 d6ng hoflc/vd ding tr6n trang th6ng tin dien tt' cua C6ng

ty.

Trong trudng hqp tdi liQu kh6ng dugc gui kdm th6ng bao hgp Dai hQi d6ng cO dong,

th6ng b6o mdi hqp phii n6u 16 dudng d6n d6n todn bQ tii liQu hqp de cac c6 dong co th6
,: ).

tlep can bao gom:

a. Chuong trinh hgp, c6c titi liQu su dung trong cu6c hop;

b. Danh s6ch vd th6ng tin chi tit5t cta c6c irng vi6n trong trudng hqp bAu thinh viOn FIQi

ddng quin tri, Ki6m so6t vi6n trong trulng hqp da x6c dinh ducvc tru6c th6ng tin ri'ng

vi6n;

c. Phi6u bi6u quyilt;

d. Mdu chi dinh dai diQn theo iry quy6n dU hqp;

e. Dg th6o nghi quytlt OOi vOi cfrc vdr.de dU ki6n trong chuong trinh hop.

4. C6 d6ng ho{c nh6m cO d6ng theo quy dinh tai khoAn 3 Di0u 12 Dieu 16 nay c6 quy0n cld

*u6t c6c v6n dC dua vho chuong trinh hop Eai hQi d6ng c6 d6ng. DC xuAt phai dugc 12rm

bing v6n bin vd phii dugc gui d6n C6ng ty it nhAt n[m (05) ngdy ldm viec tru6c ngay

khai mac cuQc hgp Eai h6i d6ng c6 d6ng. pO xu6t phii ghi 16 h9 vir t6n c6 dong, dia chi
i^  .'

thuong tni, qudc tich, s6 Th6 cdn cu6c c6ng ddn, GiAy chimg minh nhAn dAn, Hd chi6u

hoflc chring thqc c6 nhdn hqp ph6p kh6c d6i vdi c6 d6ng ld c6 nhin; t6n, md s6 doanh

nghiQp hoqc s6 quytit dinh thdnh lpp, dia chi tru so chinh eOi vOi c6 d6rrg ld t6 chirc; s6

luong vlr loai c6 phdn c6 d6ng d6 nim gifr, vir v6n d0 kit5n nghf dua vdo chtrong trinh hop.

5. Nguoi triQu tpp hgp Dai hQi d6ng c6 d6ng c6 quyOn tu ch6i nhirng dC xu6t li6n quan d6n

khoAn 4 Di6u 18 thi ch4m ntr6t ta 02 (hai) ngdy ldm viQc tru6c ngdy khai mac cu6c hop

Eai hQi d6ng c6 d6ng phii trA loi bing vln b6n vd n6u rd ly do. Nguoi triQu tip hqp Dai

hQi d6ng c6 d6rg chi duryc ttr ch5i ki6n nghin6u thuQc mQt trong c6c truong hop sau:

a. D0 xu6t dugc gtri diln kh6ng dung thoi han, kh6ng dtr, kh6ng dung nQi dung;

b. Vio thoi di0m de *u6t, c6 d6ng hoflc nh6m c6 d6ng kh6ng c6 du it nh6t 05% c6 phin

ph6 th6ng trong thdi gian li6n tpc it nh6t s6u (06) thang;

c. EO nghi kh6ng bao g6m c6c th6ng tin duoc y€u cAu vh vAn aO ae xuAt khong thuoc

thAm quyen ctra Dai hQi d6ng c6 d6ng bdn bac va th6ng qua:

6. Trudng hcr-p t6t cd c6 d6ng d4i diQn 1009/o so co phAn co quldn bieri quyet truc ti6p tham

dp ho4c th6ng qua d4i di€n duoc uj qu.in tai Dar hoi dt\ng co dons. nhrlng qu- 0t dinh

dugc E4i HQi d6ng co d6ng nhAt tri thtns qu.r d.rr,t i'.i,-. .oi 1a hopr 1i ki ce trollg trlrorlg

hqp viQc triQutap dai hoi dong co tlong ,'.|..,ns:h:,-, J-t:-,-: .l.u r'-i; l:;'.,: tltri dtttls bi0u qLrl6t

kh6ng c6 trong chuo'ne trinh.
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7. Ngucri triQu t4p hgp Dpi hQi d6ng c6 d6ng phAi chAp nh4n vd dua dC xuAt quy dinh tai

I(hoan 4 Didu niry vdo dU ki6n chuong trinh vir nQi dung cu6c hgp, trri trucrng hgp quy

dinh tai I(hoan 5 Di€r.r ni-v. DC xu6t ducyc chinh thirc bo sung vao chuong trinh vir nQi

clung cu6c hgp n6u dugc D4i hQi d6ng c6 d6ng ch6p thu4n v6i tj' lQ tr6n 50% t6ng s5
,.: : '

phi€Lr biiLr quy0t cua tAt cir cd dong dU hqp tro 16n.

Didu 19. Cic diiju kiQn ti6n hirnh hgp E4i hQi tl6ng cO d6ng.

1. Eai hqi d6ng c6 cl6ng duoc coi li ti6n hdnh hqp lQ khi c6 sO c6 d6ng vd nhfr'ng dai diQn
l.

clLrgc u1 tluryin du hgp dpi dien tr0n 50% tdng so c6 phAn co quydn bi6u quy6t c6 mdt.

Z. TrLrcrng ho. p kh6ng c6 du s5 l.ro.'ng d4i bi€u cAn thi5t tlong vong ba muoi phirt kC ttr thdi

di6m An dinh khai mac d4i hQi, ngudi triQu tAp hop liiry cuQc hop. Dai hQi d6ng cO d6ng

phzii drLcrc triQu t4p lai trong vdng ba muoi (30) ngay k6 tu ngdy du dfnh t6 chirc h<2p DAi

h6i d6ng 
"6 

cl6ng lnn thu nh6t. Dai h6i dong co d6ng triQu t4p lAn thri hai chi dugc ti6n

hanlr khi co s6 c6 d6ng dU hgp d4i diQn it nhfu T% c6 phAn c6 quy6n bi6u quytit.

3. T'ruong hcrp dai hdi lAn thir liai kh6ng dugc ti6n hanh do kh6ng c6 du s6 aai biOu cAn thitit

trong'vong ba mr-roi phft kd tu thdi di6m 6n dinh khai rnac dai hQi, E4i hQi ddng cO d6ng

lAn thir ba co thO duoc triQu t4p trong vdng hai muoi (20) ngdy t<C tri ng2iy d1r dinh tifin

hanh clai hoi lin hai. Trong truong hop niry, dai hQi dugc ti6n hdnh kh6ng phU thudc vdo
i , L ,^ + --:'tyt-^--- la --s6 lr,rong co dong hay dpi diQn uj, quy€n tham du vd dttoc coi ld hqp 19 vd c6 quy6n cluydt

dinh t6t ci c6c vAn d6 md D4i h6i ct6ng c6 d6,rg lAn thir nh6t c6 thd ph6 chuAn.

4. Ilieo c10 nghi cua Chu toa. Dai hgi d6ng c6 d6ng c6 quydn thay d6i chuong trinh hqp di
dugc giri kdm theo th6ng b6o mcyi hgp theo quy dinh tai Di6u 18.3 cria Di6u lQ ndy.

Di6u 20. L'tr6 tfrti'c ti6n hirnh hqrp vir bi6u quy6t t4i cuQc hgp D3i hQi tl6ng cO O6119.

l. Vio ngdy t6 chti'c Dai hQi d6ng c6 d6ng, C6ng ty phdi ti6n hdnh thtr tuc dang ky c6 d6ng

r,d phAi tliuc hj6n vi6c ddng k1, cho d6n khi c6c c6 d6ng c6 qrydn clU hqp c6 rnflt ddng ky

trtlt.

Z. I(hi ti6n hiurh cldng ky c6 d6ng, C6ng ty cAp cho tt'ng c6 ddng ho4c d4i diQn dugc riy

.i1,y€n c6 quyen bieu quyet phi6u bi6u quyfit, tr0n d6 ghi s6 dang ky, hQ vir t6n cua c6

ct6ng. ho vd ten ctai di0n duoc uy quydn va s6 phi6u bi6u quy6t ctra c6 d6ng d6. Khi titln

nanS Uieu qry6t t4i dai hQi, s6 the t6n thdnh nghi quytit dugc thu tru6c, s5 the phnn d6i

nglii qLri,€t dugc thu sau, cu6i cung d6m t6ng sd phitlu t6n thhnh hay phAn aOi ae quy,it

dinh. Tdng s6 phi5u t6n thinh, phAn d6i, bo phit5u trdng tung v6'n de sE dugc Cht tga

rh6ng b6o ngay sau khi ti6n hdnh bi6u quytlt vAn dC do. Dai hQi bAu nhfr'ng ngudi chiu

tr6ch nhi6m ki6m phi6u hoflc giam s6t ki6m phi6u theo dC nghi cta Cht tqa. 56 thdnh

vi6n cua ban ki6rn phitiu do Dpi hQi d6ng c6 dOng quyt5t dfnh cdn cfr dC nghi cua Chri tqa

cu6c hop nhung kh6ng c1u6 ba nguoi.

3. C6 cl6ng ho[c dqri diQn duo. c iry quy6n dtr hqp dtin dy Eai hQi d6ng c6 d6ng sau khi cuQc

hop c1i khai rnac co qry6r, dang ky ngay vir sau d6 c6 quy6n tham gia vd bi6u quytlt ngay

tai <tai h6i. Chu toa hh6ng c6 tr6ch nhiQrn dung dpi h6i dO cho c6 d6ng dtin muon dang ky
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vd hiQu luc cia c6c dgt bi6u quy6t dd tit5n hdnh trudc khi c6 d6ng d5n muQn tham du sC

kh6ng bi enh huong.

4. Cu6c hgp DHDCD sE do Chir tich HQi d6ng quAn tri ldm cht toa ho{c uy quydn cho

thinh vi6n HQi d6ng quin trf kh6c ldm chir toa. Trudng hqp Chu tich v6ng mfit hodc t4m

thoi m6t kh6 ndng ldm viQc thi c6c thenh vi6n HQi d6ng quan tri con l4i bAu m6t ngtrcri

trong sO n9 ldm chri tQa cuQc hgp theo nguyOn tlc da sti. Trudng h-o. p kh6ng ai trong sO hQ

c6 th6 chri tri dai hQi, Trucrng Ban kirim so6t di6u khi6n AO pai hQi dong co c16ng bAu chu

toa cu6c hop trong s6 nhirng nguoi dU hqp vd nguoi c6 s6 phitiu bAu cao nh6t ldm chu toa

cuQc hgp. Cht to4 dugc E4i hQi d6ng cO d6ng bAu ra cu mQt thu k1, aC tap bi6n bin dai

hQi. Trudng hqp bAu Chir toa, t6n Chu to4 dugc d6 cu vh s6 phit5r.r bAu cho Chu toa phai
1A

duoc cong Do.

Trong c6c trudng hqp kh6c, ngudi ky t6n triQu tdp hgp Dqri hQi d6ng c6 d6ng di6u khi6n

cuQc hgp Dai hQi d6ng c6 d6ng bAu chu toa cuQc hop vir nguoi co s5 phi6u bAu cao nhAt

ldm chu toa cu6c hop.

5. Quytlt dinh cira Chir to4 vd ftinh tp, thir tpc hodc c6c sU kiQn ph6t sinh ngohi chuong trinh

cua Dai hQi d6ng .6 d6rrg sC mang tinh ph6n quytit cao nh6t.

6. Chri tqa dai hQi c6 thO hoSn hodc tam dtrng dai hQi khi c6 sp nh6t tri hodc y6u cAu cua Dai

hQi d6ng cO d6ng dd c6 dir s6 luong dai bi0u du hqp cAn thi6t.

7. Trudng hqp Chir to4 t4m hodn hoic tam dtrng Dai h6i d6ng c6 d6ng tr6i vdi quy dlnh tai

khoin 6 Ei0u 20,Dai hQi d6ng c6 d6ng bAu mQt ngudi kh6c trong s6 nhtlng thdnh vi6n

tham dq dO thay th6 Chir to4 di6u hhnh cu6c hgp cho d6n lirc k6t thric vi hiQu lpc cdc bi6u
L.

quyet tai cuoc hqp d6 kh6ng bi 6nh hucrng.

8. Chir to4 dai hQi vi Thu lry dai h6i c6 the ti6n hdnh c6c ho4t dQng md he th6y cAn thi6t de

di6u khi6n Dai hQi d6ng c6 d6ng mQt c6ch hqp l0 vd c6 trAt tu, theo chuong trinh dd dugc

thdng qua vh pnan ann dugc mong mu6n cira da s6 tham dg. Doin Chir tich cu6c hop

DHDCD c6 th6 dugc l4p khi Cht toa x6t th6y cAn thi6t va do Chu toa chi dinh. Doan Chu

tfch thlrc hiQn mQt s6 c6ng viQc nhdm h5 trq viec dieu hdnh cu6c hqp EHDCE c[ra Chu

tQa.

g. H6i d6ng quin tri c6 th6 y6u cAu c5c c6 d6ng hoflc dai diQn duoc uy quyd,, tham du Dai

hQi d6ng cO d6ng chiu sg kiOm tra hodc c6c bi0n ph6p an ninh ma H6i dong quan tri cho

li thich hgp. Trudng hqp c6 c6 d6ng ho4c d4i di6n duoc uy qu,rrdn khong chiu tuAn tht

nhirng quy dinh vO tiOm tra ho[c c5c biOn ph6p an ninh n6i tren, Hdi dong quan tri sau

khi xem x6t mQt c6ch cAn trong co the tu choi hodc truc ruAt co d6ng holc dai di6n noi

tr0n tham gia Dai hQi.

10. HOi ddng quin tri sau khi da xem \et nrot cach can trons. co thi ti0n hanh cac biQn phap

duqc HQi dong quan tri cho ta thich hop di:

a. Di6u chinh sd nguoi co ruat tai dia d.:n ;:rnh l'L '.' D.ri htii d.ing c,-r don":

b. 86o d6m an toan cho moi IlQJrtri cr ::l"i:.,1 eil i-:i.i, ;rr:
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c. f4o clidu kiQn cho c6 d6ng tham du (hoac ti6p tuc tham du) dai hoi'

FIoi d6ng quin tri c<i tohn q.ryAn thay d6i c6c biQn ph6p nou tr6n vir 6p dpng tdt ctr citc

bten pha; ne, u6i d6ng quan tri th6ycdn thi6t. C6c biQn phdp 5p dsng c6 the ld cAp gi6y

vho cua hoic su dgng nhirng hinh thric lga chgn kh6c'

11. Trong truong hqp t4i DAi hoi d6ng c6 d6ng co 6p dpng c5c biQn ph6p n6i tron, HQi d6ng

qr-ran tri klii xac dinh dia c1i6m dqri hQi c6 thO:

a. 1'h61g b6o clai h6i dugc ti6n hanh tai dia diOm ghi trong th6ng b6o vd Chir tqa dai hOi

co mflt t4i <1o ("Dia riiOm chinh cua dpi hQi");

b. 85 tri. t6 chirc c10 nhrlng .6 d6ng hoflc dai diqn dugc uy quyon khdng dg hqp dugc

theo Didu khoAn ndy hoflc nhu'nglguoi mu6n tham gia cr dia di6m kh6c v6i dia di6m

chinh cira d4i hQi co thti d6ng thdi tharn dU dai h6i;

't'h6,g bao vd yi6c ro chuc d4i h6i kh6ng cAn n6u chi ti6t nhirng biQn ph6p td chirc theo

Di6u khoan naY.

12. Trong Dieu lQ nay (tru khi hodn cinh y6u cAu khac), mqi cd d6ng duoc coi ld tham gia

dai hQi cv dia di6m chinh ctra d1i hQi.

Hang n[m, C6ng ty t6 chirc hqp Dai hQi d6ng c6 d6ng it nh6t mQt (01) 16n' Dai hQi cl6ng

.O aOng thuolg ni6n kh6ng dugc t6 chric du6i hinh thirc lay y ki6n c6 d6ng bing vin bAn'

Di6u 21. 't'h6ng qua Nghiquy6t cfra D4i hQi tldng cA d6ng'

l. Dai hni clong c6 d6ng th6ng qua moi Nghf q.,y6t bing hinh thirc bi6u quy6t trpc ti6p tpi

cuoo hop Dai h6i d6ng c6 d6ng ho{c l6y y ki6n c6c c6 d6ng bdng vdn ban.

2. Cac quy6t dinh cua Dai hoi d6ng c6 d6ng v6 c6c v6n dd sau day chi dugc th6ng qua khi

cO tn' 6S% t6ng ,O phitlu bi6u quytlt cta c6c c6 d6ng c6 m6t trgc ti6p hoflc th6ng qua Dai

cliQr-r ch-rcrc uy qryen c<i rndt tai Dai hQi d6ng cO d6ng tro l6n ch6p thu*n (trong truong hgp

t6 chirc hgp trgc ti6p) hoflc tran 50% t6ng xi phi6u bi6u q,rytlt c.|f.t|rtca c6 ddng c6 quyon

bi6u quydi ch6p thuan lAOi vOi trudng hqp lAy y kitin c6 d6ng bdng v6n bin):

+' I-oai cO phAn vd t6ng s5 c6 phAn cira tt'ng loai;

+ 'fha,v c16i ccr c6u t6 chfc cluAn ly C6ng ty;

I Thay ct6i nganh nghO vd linh vurc kinh doanh;

r St'a a6i pieu 16 c6ng ty;

r eu1,6t clinh dAu tu l-ro5c c6c giao dich b6n tdi sdn C6ng ty hoflc Chi nhSnh c6 gi5 tri

birrg ho[c 16r-r hcyl 35oh trrt l6n t6ng gi6 tri tii sin ctra C6ng ty v]r c6c chi nh6nh cua Cdng

ty duoc ghi trong b6o c6o tdi chinh dd duoc kiiim toan gin nhdt;

+'f6 chf'c 14i, giii th6 C6ng tY.

3. C6c vA, ct6 con lai thuoc thdm quydn cta Dai h6i d6ng cd d6ng duoc th6ng qua khi c6

tr6n 50% t6n-s so p1ii6u bi6u quy6t cta t6t cd cd d6ng du hgp t5n thdnh (trong trudng hop

t6 chfc hop rrtrc ,iepy noq. tr6n 50% t6ng s6 phitiu bi6u quytit ch6p thu4n leoi voi trudng
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hqp 16y y ki0n c6 dOng bing vdn bdn).

4. ViQc bi6u quy6t b0u thdnh vi6n HQi d6ng quAn tri vd Ban kitlm so6t phdi thuc hi6n theo

phuong thric bAu d6n phitiu, theo d6 m5i cO d6ng c6 t6ng s6 phitiu bAu tuong irng v6i
). /. A ,X

rong so co pnan so htu nh6n v6i sO thd.rh vi6n duoc bdu cira HQi d6ng quan tri hodc Ban

kirim so6t vd c6 d6ng c6 qrydn d6n h6t t6ng sti phii5u bAu cta minh cho m6t hoflc mQt s6

img ctr vi6n. Ngudi trring cri thdnh vi6n HQi d6ng quin trf ho4c ki6m so6t vi6n duoc x6c

dinh theo stl phitiu bAu tinh tri cao xu6ng th6p, bit diu tu ung vidn co s6 phiiiu b6u cao

nh6t cho d6n khi dir s6 thdnh vi6n quy dinh tpi Di6u lQ C6ng ty. Trudng hcr,p c6 tt'02 irng

vi6n tro l6n d4t ctng s6 phiilu bAu nhu nhau cho thdnh vi6n cu6i ctng cria HQi ddng quin

trihoflc Ban ki6m so6t thi thinh vi6n so hfru s6 c6 phAn c6 nhdn vd thoi gian nim gifr li0n

tuc cao hcyn duoc chon. Trudng h-o. p (02) hai thdnh vi6n niry scv hfr'u s6 c6 phAn c6 nhAn vh

thoi gian n6m git liOn tpc ngang nhau thi sC ti6n hinh bAu lai cho hai (02) ung cri'vi6n do.

Truong hcr,p k6t qui bdu 14i ctra c6c irng vi6n nlry v5n bing nhau thi lua chon theo ti6u chi
X , r ! , /,r \ ' : r--! r-^:^ n^-^ I "

quy dinh ve ung vi6n cho vi tri thdnh viOn HQi d6ng qu6n tri hoflc Ban ki6m soat tai Qu1'

chti bAu cir ho4c Di0u lq C6ng ty.

5. C5c quy6t dinh dugc Dai hQi d6ng c6 d6ng th6ng qua bang 100% t6ng s6 c6 phAn co

quy6, bi6u quytit ld hqp ph6p vi c6 hiQu lpc ngay cd khi trinh tu vd thri tuc tri6u tAp, n6i

dung chuong trinh hgp vd th6 thric ti6n hinh hqp kh6ng duoc thuc hi6n dirng nhu qu1'

dlnh.

6. Quytit dinh cira Dai hQi d6ng c6 d6ng ph6i dugc th6ng b6o d6n c6 d6ng co quydn dW hQp

Dai hQi d6ng c6 d6ng trong thdi hpn muoi l6m nghy, te tu ngay quytit dinh ducrc th6ng

qua. Trudng hqp C6ng ty c6 trang th6ng tin diQn tu, vi6c gui Nghi qry6t co th6 thay th6

bang viQc dang tAi 16n trang th6ng tin diQn tri cta C6ng ty.

Didu 22. Th6m quyi,n vir th6 thirc l6y f ki6n c6 d6ng blng v5n bin O6 ttrOng quu quyilt

tlinh cria E3i hQi.tl6ng c6 il6ng.

ThAm quydn vd th6 thirc lAy ;i ki6n cO d6rrg bing van ban d6 th6ng q.,u quy6t dinh cua Eqi

hQi ddng c6 d6ng dugc thqc hiQn theo quy dinh sau d6y:

1. HQi d6ng quin tri c6 quyOn l6y y kitin co dong bing vdn bnn dO th6ng qua quyet dinh cua

Eai h6i d6ng c6 d6ng bAt cu hic niro n6u x6t th6y cAn thi6t vi lgi ich cta C6ng ty.

2. Quyrit dinh cria Dai hQi d6ng c6 d6ng chi dugc th6ng qua khi dugc sq ch6p thr-rAn cta s5

c6 d6ng dai diQn ftAn 50oh t6ng s6 phii5u bi6u quy6t cta t6t c6 c6 d6ng c6 quy6n bi6u

quyet.

3. Hqi d6ng quin tri phii chuAn bf phiiiu 141, . ki6n. du thAo nghi quytit Dai h6i d6ng c6

d6ng, cfrc tdi liQu gi6i trinh dq thao nghi qr15t r'a grri d5n tAt ca co d6ng co quytin bi6u
: ' ^ . i.. " ^ , .r \ ' r r .' ' 1 '

quyet ch4m nhdt 10 ngiy truoc thoi han phdi gtri lai prhiiu 1 kicn. Y€u cAr-r va c6ch thirc

gui phi6u l6y y kiiin vd tai lieu kem theo thuc hien theo qur dinh tai kl-ioan 3 Di6ur 18

Di0u lQ nny.

4. Phi6u lAv y ki6n phai co cae n,\i Jun: ;::-r "irt ::u i-1",



a. T€n, dia chi t4r so chinh, s5 vd ngdy c6p Gi6y chrmg nhfln tl6ng ky doanh nghiQp, noi

d6ng ky kinh doanh cria C6rig tY;

b. Mqc dich l6y y ki6n;

c. Hg, t6n, dia chi 1i6n lpc, qu6c tich, sO Ci6y chirng minh nhdn d6n, Cin cu6c c6ng d0n,

' Hq-ttri6*no{c chirng thlrc c6 nhdn hqp ph6p kh6c cira c6 d6ng ld c6 nhdn; t6n, md s6

doanh nghiQp ho4c s6 quyt5t dinh thAnh lflp/ s6 d[ng ky kinh doanh, dia chi try s0

chinh cria c6 d6ng ld t6 chfc hoflc hg, tOn, dia chi 1i6n lpc, qu5c tich, s5 gi6y td ph6p

ly ctra c6 nhAn Otii vOi dai dign ctra cO d6ng li t6 chric; sti lu-o. ng cd phAn cria tung loai

vA s6 phitiu bi6u quytit ctra c6 d6ng;

d. Van AC can tAy y kitin iI6 th6ng qua quy6t dinh;

e. Phuong rin bi6u quy6t bao gdm t6n thirnh, kh6ng t6n thdnh vd kh6ng c6 y kitin e6i vOi

tung v0n AO t6y y ki6n;

f. Thbi hpn ph6i grii vd COng ty phi6u 6y f ki0n dd dusc tr6ldi;

g. Hg, t6n, cht ky cta Chri tich HQi tl6ng quin tri

5. phiiSu l6y y kien <td dugc tri ldi phii c6 chfi ky cria c6 d6ng ld cit nhdn,ho{c nguoi d4i

diQn theo ph6p luat cta c6 tl6ng ld t6 chric ho{c c6 nhan, ngudi dai dien theo phSp lu4t

ctra t6 chric dugc ty quy0n.

phi5u lay y ki0n rlugc grii vC COng ty ph6i dugc dpg trong phong bi d6n kin vi kh6ng ai

rtugc quy6n md tru6c khi ki6m phitfu theo hinh thric gui trpc ti6p hoflc giri thu (tinh theo

d6u buu diqn) vO dia chi trp sd C6ng ty. CbcphiiSu 16y y ki6n grii v0 C6ng ty sau thoi han

dd x6c dfnh t4i nQi dung phitiu 16y y ki6n hopc dd bf m6, qua fax ho{c thu diQn tu d6u

kh6ng hqp 19. Phi6u 15y y ki6n kh6ng dugc gui v6 dugc coi li phi6u kh6ng tham gia bi6u

quy6t.

6. H6i d6ng quan tri ki€m phi6u vd lflp biOn bin ki6m phiOu du6i sp chimg ki6n cria Ban

ki6m soat ho6c c6 d6ng kh6n g ng^ git chric vp qu6n ly C6ng ty. Bi6n bin ki0m phi6u

phAi co c6c n$i dung chir Y6u sau dAY:

a. TOn, dia chi tru s& chinh, s6 vi ngdy c6p GiAy chring nhAn d[ng ky doanh nghiQp, noi

dang ky kinh doanh cta C6ng tY;

b. Muc dich vir c6c v6n d0 cAn l6y f kitin dO ttrOng qua nghi quyt5t;

c. 56 cO d6ng vdi t6ng sti phi6u bi6u quytit dd tham gia bi6u quy6t, trong d6 ph6n bigt s6

phi6u Uieu quyOt frqp f9 vd s6 bi6u quytit kh6ng hqp lQ vi phuong thfc giri phi6u biOu

qrrytit, lGm theo php l*c danh s6ch 
"6 

d6t g tham gia bi6u quy6t;

d. T6ng s6 phitiu t6n thdnh, kh6ng t6n thdnh vi kh6ng c6 y kii5n AOi vOi ttmg v6n d0;

e. C6c quyist dinh da dugc th6ng qua vd ty lQ biou quy6t th6ng qua tucmg img;

f. Hg, t6n, chfr ky cria Chri tich HQi d6ng qu6n trf ld/vd ngudi dai dien theo ph6p luflt ctra

C6ng ty, ngudi ki€m phi{iu vd ngudi gi6m s6tki0m phi6u'

.,: ]
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C6c thinh vi6n HQi d6ng quin tri, nguoi ki6m phitiu vi ngudi gi6m s6t ki6rn phi6u phai

lidn d6i chiu tr6ch nhiqm vii tinh trung thqc, chinh x6c cira bi6n bin ki6m phi6u; 1i6n d6i

chiu tr6ch nhiqm vA c6c thiQt hai ph6t sinh tri c6c quytit dinh duqc th6ng qua do kid'nr

phitiu kh6ng trung thuc, kh6ng chinh x6c.

7. Bi6n bin ki6m phi6u vd Nghi quy6t phii dugc grii di5n c6c c6 d6ng trong vong mudi lam

(15) ngdy, k6 tri ngdy t<tit ttlic ki6m phi6u. Trudng hgp C6ng ty c6 trang th6ng tin di6n tir,

viQc grii bi6n bin ki6m phiriu c6 th6 thay thtl bing viQc ddng tii trdn trang th6ng tin diQn

tir cira C6ng ty trong vdng hai muni tu (24) gio, kri tir thdi di6m ktSt thirc ki6m phitiu.

8. phiriu lay y kitin dd dugc tri lcri, bi6n bin kiOm phiiiu, todn vdn nghi qry6t d6 duoc th6ng

qua vir tdi liQu c6 li6n quan gti kdm theo phitiu l6y y kiiln d6u phAi duoc luu giir t4i tru scr

chinh cua C6ng ty.

g. Nghi quyt5t duoc th6ng qua theo hinh thirc 16y y kitin c6 ddng bing vdn bin co gi6 tri nhu

nghf quy{it dugc th6ng qua tai cuQc hop Dai hQi d6ng c6 d6ng.

Eiiju 23. Bi6n bin hqp D4i hQi tl6ng cO a6rg.

l. Nguoi chu tri CuQc hgp D4i hQi d6ng c6 dong phAi chiu trdch nhiem t6 chirc luu trit c6c

bi6n bin Eai hQi d6ng c6 d6ng. Bi6n bin hgp Dai hQi d6ng c6 d6ng phAi ducrc c6ng b6

tr6n website ctra C6ng ty trong thoi h4n 24 (hai muoi b6n) gid. Bi6n ban dtrgc l4p bing
.:

tieng ViQt, co cht ky x6c nh4n cua Chu to4 dai hQi vh Thu ky, v2r dugc 14p theo quy dinh

cta LuAt Doanh nghiQp vd tpi Di6u lQ ndy. C6c bAn ghi ch6p, biOn b6n, s6 chfr' ky cua cac

cO d6,rg dU hqp vh vdn bin uy quyAn tham du phai dugc luu giir tai tru so chinh cua Cong

ty

2. Bi6n bAn DAi hQi d6ng co dong co th6 ghi 6m hodc ghi vd luu gifr'du6i hinh thuc dien tu'

kh6c. Bi6n bAn phii duqc lap bing titing ViQt, vd c6 c6c nQi dung chu y€u sau diy:

a. TOn, dia chi tru sd chinh, s5 vd ngay cdp Gi5'y chung nhdn ddng ky doanh nghi6p, noi

ddng ky kinh doanh cria C6ng tY;

b. Thdi gian vd dia di0m hop Dai hdi d6ng cd d6ng;

c. Chuong trinh hop vd nQi dung cuQc hqp;

d. Ho, t6n cht tga vd thu ky;

e. T6m tit di6n bi6n cuQc hop vh c6c y ki6n ph6t bi6u tai cu6c hqp Dai hQi clong c6 dor,g

vd trmg v5,n d6 trong nQi dung chuong trinh hgp;

f. 56 c6 d6ng va tong so phieu bi€u qul lit cua cac co d6ng dU hqp, phu luc danh s6ch

dang kj .o d6.rg, dai di€n cd d6ng dU hqp r oi so co phAn .'u to phieu biu tLLo-ng u'ng;

g. T6ng so phitiu bieu quy6t doi r oi trms r an dj biiu quy'et. trong do ghi rd tong s6

phi6u hgp |Q, kh6ng hgp lq, t6n thanh. kh.-n_s i.in th:nh. r a khong co I kiin: tr 10 tuong
I ( ,.: ' ': : : r'

[mg tren tong so phteu bteu quret.uJ !.' -.:l: --: :''

h. C6cvAnaCAaduoctliongqus\atr -:::l-;*:'- ' - -": '.- '"": ":''nr trlrr'
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i. HQ, t6n chfr ky eira chir tga vd thu ky.

Truong hqp chir toa, thu liy tu .f'rOi fqy bi6n bin hgp thi bi6n bin ndy c.o hiQu lgc n6u dugc

tdt citthdnh vi6n khSc cria HQi d6ng quan tri tham dU hqp ky vd c6 d1V du nQi dung theo

quy dinh t4i khoin ndy. Bi6n bin hgp ghi rd viQc chir tga, thu ki tu ctrOi tcy biOn bAn hqp.

3. eht tqr vd.,1fiu ky cuQc hgp ho{c ngubi kh6c ky tOn trong bi0n bin hgp ph6i chiu trSch

nhiQm li6n d6i v6 tinh trung thuc, chinh x6c cria nQi dung bi6n b6n.

Di6u 24. YOu cAu hriy b6 quy6t tlinh cria Eai hQi tl6ng c5 d6ng.

Trong thoi h4n chin muoi (90) ngdy, tcC ttr ngiy dang tAi bi6n bin hqp Dai hQi d6ng c6 d6ng

fro4c UiCn bin ktit qui ki0m phi6u lAy y kitin Dai hQi ddng c6 d6ng, cO d6ng, nh6m cd d6ng

n6m giir tu 05% tong s6 c6 phAn ph6 thdng tro lOn trong thoi hpn li6n tr;c it nh6t s6u (06)

thtng,thinh vi6n Hgi d6ng quin tri, T6ng gi6m d5c, thenh vi6n Ban ki€m so6t c6 quy6n y6u

cAu Tda 6n ho{c Trgng tdi xem x6t, hriy b6 quyOt dfnh cria Ep! hQi <l6ng cO d6ng trong c6c

trlrong hop sau ddy:

1. Trinh.tu vd thir tpc triQu tflp hqp vd ra nghi quy6t cria D4i h6i tl6ng cO d6ng kh6ng thpc

hiQn dirng theo quy dinh ctra Luft doanh nghiQp vd DiAu lQ niy, trt trudng hqp quy dinh

t4i kho6n 5 Di6u 2l Di6u lQ ndy.

2. N$i dung nghi quyiit vi ph4m ph6p luAt hoac Di0u lQ niy.

3. Trudng hcr,p c6 cO d6ng, nh6m c6 d6ng yOu cAu Tod 6n ho{c Trgng tii huj'bo Nghf quyrit

cria Dpi hQi d6ng 
"6 

d6ng theo quy dinh cria Di6u lq ndy, thi c6c Nghi quy6t d6 vdn c6

hiQu lqc rhi hdnh cho d6n khi Tod 6n, Trong tdi c6 quy6t dinh kh5o, tru trulng hqp 6p

dUng biQn phdp khAn cdp tumthdi theo quytit dinh cira co quan c6 thAm quydn. ,

Truong hqp quy6t dlnh cua Dai h$i tl6ng c6 ddng bi hriy b6 theo quyi5t dinh cria Toa 6'n

hoAc Trqng tii, ngudi triQu t4p hqp Dai hQi d6ng c6 d6ng bi hriy bo c6 thO xem x6t t6

chirc lpi cuQc'hgp Epi hQi d6ng c6 d6ng trong vdng 30 ngdy theo trinh tp, thri tpc quy

dinh tai LuAt doanh nghiQp va Di6u lQ niy.

vrr. HQI DoNG QUAN TRI.

Di6u 25. LIng cir, tlii cfr thirnh vi6n HQi tliing quin tri

L Trudng hqp dA x6c dinh dugc tru6c ring vi6n, th6ng tin li6n quan d6n cdc tmg vi6n HOi

AOng q,raniri duqc dua vdo tdi liQu hqp Dpi hQi <16ng cO d6ng, vd c6ng UO tOi thi6u mudi

(10) ngdy tru6c ngdy khai mpc cu6c hgp Epi hQi d6ng c6 d6ng tr6n trang th6ng tin diqn tu

cria C6ng ry, dO c6 d6ng c6 thO tim hi6u vd c6c img viOn ndy tru6c khi b6 phitiu. IJng vi6n

HEeT c6n d6p ring tiOu chuAn, diOu kiQn quy dinh t4i DiAu 155 Lu0t Doanh nghiQp'

L Trudng hqp s6 luong img vi6n HQi rl6ng quin tri th6ng qua d€ cri vd img cri vdn kh6ng

du s6 lugng c6n thi6t, H6i rt6ng quin tri duong nhiQm c6 th6 dC cri thOm ring ctr vi6n.

Ti6u chi ri,ng vi6n do HQi ddng quin tri dC cri theo ti€u chuAn quy dinh vC ung vi6n lirm

thenh vion Hoi d6ng qu6n tri dugc quy dinh t4i kho6n 1 Eieu 25 Eidiu lQ c6ng ty'

Thtr tpc H6i tt6ng qufln tri duong nhiQm gi6i thiQu img vi6n HQi tt6ng quin triphii dugc
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c6ng b6 16 rdng, phii theo c6c quy dinh v0 ti6u chuAn, diOu ki6n cua thanh vien Hoi d6ng

quin tri vd ph6i dugc D4i hQi d6ng cO d6ng th6ng qua tru6c khi ti6n hdnh d6 ct'theo quy

dinh ph6p luat.

Ei6u 26. Thirnh phin vi nhiQm kj/ cria thhnh vi6n HQi tl6ng quin tri.

1. HQi d6ng qu6n tri c6 t6i thiou ld (03) ba thdnh vi6n vh toi da le (05) thinh vi6n do Dai hoi

d6ng c6 d6ng bAu ho{c miSn nhiQm. NhiQm k} cua HQi d6ng quAn tri ld nam (05) nAm.

Nhi6m kj, cira thdnh vi$n H6i d6ng quin tri kh6ng qu6 ndm (05) n[m; thdnh vi6n HOi

d6ng quAn tri c6 tha dugc bdu lai v6i s6 nhiQm kj,kh6ng han ch6. MQt cd nl-rin chi duoc

biu ldm thdnh vi6n dQc 10p H6i d6ng quin tri cua C6ng ty kh6ng qu6 02 nhiQm ki) li6n

tpc. T6ng sO thann vi6n HQi d6ng quAn tri kh6ng di6u hdnh phdi chitlm it nh6t mQt phAn

ba(ll3) t6ng s6 thanh vi6n HQi d6ng qu6n tri vir phii c6 tOi tni6u 01 thdnh vi6n dOc lAp

HQi d6ng quan tri. 56 lugng tOi ttrl6u thdnh vi6n HQi d6ng quin trikh6ng di6u hdnh dugc

x6c dfnh theo phuong thric ldm trdn xuong. Trubng hgp c6 thdnh vi6n HQi d6ng quin tri

rri nhiQm hoac bi miSn nhiQm nhung kh6ng lim t6ng s6 thdnh vi6n hQi d6ng quan tri th6p

hon s6 luqng thdnh vi6n t6i thiOu vd v5n dim b6o hopt dQng binh thudng cua Cong ty thi

s0 ti6p tuc duy tri hoat dQng binh thudng cira HQi d6ng quin tri, kh6ng bAu b6 sung thhnh
. ^. -lvren nol oong quAn tri m6i cho dtin cu6c hop Dai hQi d6ng c6 d6ng thucrng ni6n.

2. HQi d6ng qu6n tri ctra nhi6m kj, vria kr5t thric titip tpc ho4t dQng cho dt5n khi FIQi d6ng

qu6n tri m6i duoc bdu vd ti6p qu6n c6ng viQc'

3. HQi d6ng qu6n tri g6m 01 cht tich vh c6c uf vi6n. HQi dong quin tri bAu vir bdi miSn Chu

rich Hqi dbng quAn tri bing th6 thric bi6u quytit trqc ti6p ho4c bo phiiiu kin voi da so

phitiu ch5Lp thu4n (tinh theo s6 thinh vi6n HQi d6ng qu6n tri).

4. HQi ddng quin tri thdng qua quytit dinh bing bi6u quytit tai cu6c hgp hoflc l6y f ki6n bing

v5n bin. Vtdi thann vi6n H6i d6ng qu6n tri c6 mQt phitiu bi6u quytit.

5. Thdnh vi6n AQi d6ng quin tri do c6c co dong sang lflp de cft theo ty lQ so lifr'u c6 phin cua

tung co dong sang lqp. Cac co ddng sang l4p dugc quyen gQp ty lQ so hi'u co phin vao

v6i nhau AC UO phitfu dC cu c6c thinh vi6n hQi d6ng quAn tri.

6. C6c c6 d6ng nim git c6 phAn ph6 th6ng trong thdi han li6n tuc it nh6t 06 (sau) th6ng co

quydn ggp sO quy6n biOu quytSt aC Ae cir c6c irng vi6n HQi d6ng quAn tri. C6 d6ng ho4c

nhom co dong nim giir tri 10% (muoi phAn tr[m) diSn duoi20% (hai muoi phan tram)

tong so co phAn c6 quy6n bi6u quytit dugc d0 cu 01 (mQt) ung vien; ti 20% (niuoi phirr

traml d6n du6i 30% (bamuoi phin trlm) tdng s6 co pharr co qul in biOu qu1'6t duoc d0 cu'

tOi da 02 (hai) ring vi6n; ttr 30% (ba muoi phAn trdm) d6n ducvi 40% (bon muoi phan

tram) tong so c6 phin co qu16n bieu qu16t duoc c13 ctr toi da 03 (ba) ung vi6n; tir 40%

(b5n muoi phfln trdm) d6n duoi 5090 (nam nruoi phin trlnr) totrg so co phin co quyirr

bi6uquytitduo.decut6ida0](bon)ungrijn:tir.<11..(tlatt-ttt-tl.Ltril-.hantrill-r)c10rrduo'i
60% (s6u muoi phAn tram) tong so c.",:hin;c r---.,.-it :leLr qur.:t tl'.ltr'-- cli cr-r toi da 05

(nlm) ting r,ien: tu 6090 (sau ntu.ri pr,.:t i:":. ;::- :-:,-'- - ' , 3.r', llllltri prli.-Lll tr:am) torlg
i i ,l

so co pnan co qu.,in biiu qurir i.::; ;: :.: .. - :' -r---- ' ': t: :',t -lr (bar nilto-i
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phAn tram) t6ng s6 c6 phAn c6 quy0n bi6u quytit tro l6n duqc dO cu dir sO ,ing vi6n theo

quy dinh.

7. Tliiinh vien HQi clong quAn tli s0 kh6ng con tu c6ch thdnh viOn HQi d6ng quin tri vd sE bi
.i , , n . r ^bdi nhiem, mien nhiQm tai Eai hQi d6ng c6 d6ng dugc triQu tflp gdn nh6t ti€p theo trong

c6c tntolrg hop sau:

a. T'hdnh vi6n c16 kh6ng dir tu c6ch ldm thanh vi0n HQi d6ng qu6n tri theo quy dlnh cua

I-uAt cloanh nghiQp ho[c bi luat phip c6m kh6ng dugc ldm thdnh viOn HQi d6ng quin

tri;

b. Thanl-r vi6n do giri don bing v[n bin xin tt'chirc d{5n trp so chinh cira C6ng ty vd duoc
,i

chap thuan:

c, Bi r6i loan tAm thAn vd thhnh vi6n kh6c cira HQi d6ng qudn tri c6 nhfr'ng bing chfng

chuy6n mon chf'ng to nguoi c16 kh6ng cdn ndng luc hdnh vi;

d. 'I'hdnh vi6n do ving m[t kh6ng tham du c6c cuoc hgp cua HQi d6ng quin tri trong

vdng s6u (06) th6ng li6n tuc, vh trong thdi gian niy HQi d6ng quin trf kh6ng cho ph6p

thir-rh vi6n do ving m4t vd dd ph6n quy6t ring chric vu cta nguoi ndy bibo tr6ng;

e. Thiinh vi6n d6 bi bAi nhiQm thdnh vi6n hqi d6ng quin tri theo q.rytlt dlnh cira Dai hQi
-l I -^oong co dong:

8. Viqc b6 nhiQm thanh vi6n HQi ddng quAn tri phii dugc c6ng b6 th6ng tin theo c6c quy

dfnh cira ph6p 1r.r4t v6 chring kho6n vd thitrudng chung khorin.

g. 'fhirnh vi€n I-IQi d6ng qu6n tri c6 thO kh6ng phni ld c6 d6ng cta C6ng ty.

Di6u 27. Quyiin h4n vh nhiQm vtg cria HQi tl6ng quin tri.

l. FIQi d6ng quiin tri l?i co quan cluin ly C6ng ty, c6 todn quydn nhAn danh C6ng ty dC quytit

dinh. thuc hiqn c6c quy6n vir nghia vu cta C6ng ty kh6ng thuQc thAm quyAn cta DHECD

hodc/vri q.,ytit dinh, thtrc hiQn c6c cdng vi6c khi dugc DHDCD giao.

2. IJ6i ct6ng quirn tri c6 tr6ch nhi€m giam s6t T6ng gi6m d6c vd c6c c6n bQ quin ly kh6c.

3. Quy6n vir nghia vu ctra HQi d6ng quAn tri clo luQt ph6p, Di6u le C6ng ff, cac quy ch{i nQi

bQ cua C6ng ty vd quy6t dinh cua Eai hQi ddng c6 ddng quy dinh. Cp th6, HQi d6ng quin

tri co nl-rlrrlg qrydn han vh nghia vu sau:

a. Quyt5t dinh chiiin luoc, k0 hoach phSt tri6n trung, ddi hpn vd k6 hopch kinh doanh

hang ndm cua Cdng ty;

b. X6c clinh c6c mpc ti6u hoat dQng trOn co sd c6c muc tiOu chi6n luoc duoc Eai hQi
.), i ,.

dong co dong thong qtra:

c. 86 1hi9m, miSn nhi6m, cach chfc, Ly h-o. p r16ng, chdm drit h-o. p d6ng dtli v6i Ph6 T6ng

giam doc. I(6 toan truong trOn co so d6 nghi ctra T6ng gi5m diic; quytit dinh mirc

luong va lgi ich khac cia nhirng nguoi d6;

cj. Ciai qu.r it circ lihi€r-r nai cua C6ng ty d6i v6i cfn bd quin ly cflng nhu quy6t dinh llra

}:\
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chgn dpi diQn cira C6ng ty de giai quyi5t c6c vAn OA tl6n quan t6i c6c thu tpc phap ly

ch6ng lpi c6n bQ quin ly d6;

e. Quytit dinh dAu tu hoqc c6c giao dich brin tiri sdn C6ng ty ho4c Chi nh6nh co gia tri tu'

30 d6n duoi 35o/o t6ng gi6 tri tdi s6n cria C6ng ty vd c6c chi nh6nh cua C6ng ty dugc

ghi trong b6o cirotii chinh dd dugc ki6m to6n g6n nh6t;

f. Quytit dinh quy chti nQi b0 vC quin tri C6ng ty sau khi dugc Dai hOi d6ng c6 d6ng

ch6p thupn th6ng qua hiQu qui d6 b6o vQ c6 d6ng;

g. DuyQt chuong trinh, nQi dung tdi liQu phuc vu hop Eai hQi d6ng c6 d6ng, tliQu t4p hop

Dai h6i d6ng cd d6ng ho{c l6y y kitin Ae pai hQi d6ng c6 d6,rg th6ng qua quy6t dinh:

h. D6 xuAt c6c lo4i c6 phAn phrit hdnh vd t6ng s6 c6 phAn ph6t hdnh theo tung loai;

i. DC xu6t viqc ph5t hdnh tr6i phi6u, tr6i phi6u chuy6n d6i thdnh c6 phitiu vd c6c chirng

quy6n cho ph6p ngudi so hffu mua c6 phitiu theo muc gi6 dinh tru6c;

j. Quytit dinh gi6 chio b6n c6 phi6u, trai phi6u trong trudng hgp dugc Dai hOi d6ng c6

d6ng uy quy6n;

k. BAu, mi6n nhi6m, bdi nhiQm Cht tich HQi d6ng quin tri; b6 nhiQm, miSn nhi6m, ky

hgp d6ng, ch6m dut hqp d6ng doi voi Tong gi6m d6c vh ngudi quin ly quan trong

kh6c do Di6u l0 C6ng ty quy dinh; quy5t dinh ti6n luong vd quy6n loi khac c[ra nhfr'ng

ngudi quin ly d6; cu ngudi dai diQn theo uj' qrry6n tham gia HQi d6ng thdnh viOn hodc

Dai hQi ddng c6 d6ng <r C6ng ty kh6c, qrytit dinh milc thu lao va quyen lo-i hhac cua

nhfrng ngudi d6; Trinh b6o c6o tii chinh ndm dd dugc ki6m to6:n, b6o cao cua FI6i
-;.dong quin tri l6n Eai hQi d6ng c6 d6ng;

l. Gi6m s6t, chi dpo T6ng gi5m d6c vdnguoi diOu hdnh kh5c;

m. EO xu6t mirc cO tuc hirng ndm vir x6c dinh mtic cO ttic t4m thdi; quylit dinh thoi han vd

thir tuc tr6 c6 tirc;

n. D6 xu6t viQc t6i co c6u l4i, giii thO ho4c y6u cAu ph6 sAn C6ng ty;

o. 86o c5o Dai hoi d6ng c6 d6ng viQc HQi d6ng qu6n trib6 nhiQm T6ng giam d6c;

p. Quytlt dinh c6c viQc di6u chinh, b6 sung, thay d6i vd cac vAn dO kh6c li6n quan d6n
.2 1 , 1, 1

qud trinh tri6n khai, ti6n dQ, di6u chinh ph6p ly, hodn tdt thir tpc ph6p 11,. mirc dAu tr-r.

thoi h4n diu tu, di6u chinh thoi hpn ddu tu, di6u chinh tdng giim gid tri dau tu ... c6c

dp 6n theo yOu cdu cua Co quan co thAm quy6n cho phi hop voi quy clinh cua phap

lu6t vd/hoflc cho phu hqp v6i bi6n dQng cua thi truong tai thoi di6m thuc t6 tri6n khai

dir 6n. Truong hgp viQc didu chinh na1, dAn d0n tang tons tnitc clau ttr so voi m[r'c cir

di dugc ph6 duyQt, lj' lC phAn tdng thim thuoc thinr tlul ilr 1rl1i dr.ri 6t cira FI6i d6ng

quin tri thi HOi ddng quan tri si qur it dinh. Trtrolq hqp q 1- prhan tang therh thu6c

thAm quyen phe dulet cua Dri h,\i J.in: ; J,'::- .].. H ''. ..1, rt- '1tr.:rl tri dLLoe thuc IliCrr

vd ph6i b6o c6o truoc co dong r: :rlr:l ;-t' i':: :'-r :'---' -:l ::r D:ri h.'i sin nhAt'

4. Nhirng rAn di sau dar phai du,'. H . j :- -- -'' - ' - ---



a. 1'rong pham vi quy dinh tai kho6n 2 Di0u 153 Luat doanh nghiQp Hoi d6ng quin tri

ruy rur.rg rhayi die; quytit dinh viOc thqc hiQn, sua d6i vd hiry bo c6c hqp d6ng l6n ctia

Cong ty (bao g6rn c6c hqp d6ng mua, b6n, s6t nhAp, thAu t6m C6ng ty vi li6n doanh);

b. Chi rlinh vi b6i nhiQm nhfrng ngudi dugc C6ng ty uy nhiQm ld dai diQn thuong m?i vd

LuAt su cua C6ng tY;

c. Cu'nguoi dai diqn theo uy quy6n thpc hi6n quydn so hiru c6 phAn hoac phAn v5n g6p

c[ra C6ng ry o nhfr'ng C6ng ty kh6c, quytlt dinh mirc thir lao vd lgi ich kh6c cta nhirng

ngr-roi dJ neu trong trr.rong hqp DiCu l0 cria doanh nghiQp c6 v6n g6p cira Cdng ty

chr.ra quy d!nh;

d. 'Ihirnli l4p c6c chi nh6nh ho[c v[n phdng dai diQn cria c6ng ty;

e. 'fhanh lAp c6c C6ng ty con cua C6ng ty;

f. IJo-p dong mua, b6n, vay, cho vay vir c6c loai hgp d6ng, giao dich kh6c c6 gi6 tri tu

35% t6ng gi6 tri thi sdn c[ra Cong ty va c6c chi nh6nh dugc ghi trong b6o c6o tdi chinh

k! gan nh6t da dugc ki6m to6r,:

g. ViQc gop v6,r, mua hoflc ban cd phAn, phin v6n gop t4i c6c C6ng ty kh6c dugc thdnh

lap cr ViQt Nam hay nuoc ngoiri;

h. Viqc dinh gi6 tdi san gop viro C6ng ty kh6ng phAi bing ti6n li6n quan d6n vi6c ph6t

hinh c6 pt lC, ho6c trai phi6u cira C6ng ty, bao g6m vdng, quyiin sri'dpng dAt, quy6n

s<r liiru tri tue, c6ng ngh6 va bi quy6t c6ng nghq;

i. Quy6t dinh mirc gi6 rnua holc thu h6i c6 phAn cua C6ng ty;

5. Hoi d6ng quan tri phai b6o c6o D4i hQi d6ng c6 d6ng v0 hopt dQng cta minh, cp th6 ld

viQc giim s6t cira HQi d6ng quin tri AOi vOi Tong gi6m d6c vd nhfrng c5n bQ quin ly khSc

trong nirni tdri chinh. Truong ho. p FIQi d6ng quin tri kh6ng trinh b6o c6o cho Dai hQi ddng

c6 ,tong. bao cao tii chinh nlm c[ra C6ng ty bf coi ld khdng co gi6 trf vd chua duoc Eai

hoi cl6ng c6 d6ng th6ng qua.

Diiju 28: 'Iht lao, tidn luong vir lg'i ich khic ctia thhnh vi6n HQi tliing quf,n tri.

1. 't'hdnli vi6n HQi d6ng quin tri dugc nh4n thu lao vir tiAn thucrng 
"h: ::" viQc cua minh

clu6i ttr c6ch lir thinh vion HQi ddng qu6n trf. T6ng mirc tht lao vd ti6n thuong cho FIQi

d6ng quirn tri sE do Dai h6i ddng c6 d6ng quy6t dinh. Khoin thir lao ndy duoc chia cho

c6c tliinh vi6n H6i d6ng quAn tri theo nguyCn tic thoa thu4n trong HQi d6ng quin tri hoflc

chia dOr.r trong trr.rdng hqp kh6ng thoa thu4n duoc'

Z. f6ng s6 ti6n tra cho tirng tlidnh vi6n HQi d6ng quin trf bao g6m tht lao. clii phi, hoa

hOrg, qry6n mua c6 phAn vd c6c loi ich kh6c duoc huong til Cdng t1'- Cdng t,v con, C6ng

ty li*6n L3t ..,u co,g ty vir c6c Cdng ty kh6c md thdnh vi6n HQi d6ng quan tri ld dai diqn

phan v6n gop phai duoc c6ng b6 chi ti6t trong 86o c6o thuong ni€n cta c6ng t1''

3. Ihdnh ,i6n H6i d6ng quan tri n6m gifr chric vp di6u hhnh bao g6m ca Chu tich hoac thdnh

vi6n lQi c16ng qr,ran tri lam viQc t4i c6c tiou ban cria HQi d6ng quan tri. hodc thtrc hi6n
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nhfrng c6ng vi6c kh6c md theo quan di6m cua H6i d6ng quin tri la nim ngoai pham vi

nhiQm vu th6ng thudng cira mQt thdnh vi6n HQi d6ng quin tri, c6 th6 dugc tr6 thdm thu

lao du6i d4ng mQt kho6n tidn c6ng tron g6i theo tring lAn, luong, hoa h6ng, phAn tr[m loi

nhuan hoflc du6i hinh thric kh6c theo quytit dinh cua HQi d6ng qurin tri.

4. Thdnh vi6n HQi d6ng quAn trf co quy6n dugc thanh tobn tdt cd cfrc chi phi di lai, 5n, o vd

c6c khofln chi phi hqp ly khric md hq d5 phii chi tri khi thqc hiQn tr6ch nhi6m thdnh viOn

HQi d6ng quin tri cira minh, bao g6m cd cdc chi phi ph6t sinh trong viQc tiii tham du c6c

cu6c hop Dai hQi d6ng c6 d6ng, HQi d6ng quin tri hodc c6c ti6u ban cua i{Qi d6ng queirr

tri.

Di6u 29. Chri tlch HQi tl6ng quin tri.

1. HQi d6ng quin tri phii llra chgn trong s6 c6c thdnh vi6n HQi d6ng quAn tri dti bAu ra mdt

Chri tich. Chir tich hQi d6ng qu6n tri sE kh6ng ki6m nhi6m chric T6ng gi6m d6c C6ng ty.

Ung vion dugc bAu ldm Chri tfch phii dim bAo dtr c6c di6u kign sau dAy:

a. Nhirng diAu kiQn nhu quy dinh tai Di6u i55.1 Lu4t doanh nghidp

b. Phai le c6 d6ng srlng l4p C6ng ty hoflc ngudi trqc ti6p di6u hdnh C6ng ty. Ung vi6n

phii nim gifr c6 phAn t6i thi6u 05% trong thdi han li6n tuc it nh6t 03 (ba) ndm, c6 thivi

gian ldm thdnh vi6n HQi d6ng quin tri it nhAt 03 nhiqm kj' 1i6n ti6p truoc ki) bAu ct'

Chri tich.

2. Chir tfch HQi d6ng quin tri c6 trdch nhi6m triQu t4p, la chtr to4 Epi hQi d6ng c6 dong va

c6c cu6c hgp cia HQi d6ng quin tri, d6ng thcri c6 nhfl'ng quy6n vd tr6ch nhiQm kh6c quy

dinh tai EiQu le ndy vir Luflt Doanh nghiQp. Truong hgp Chu tich HQi d6ng quan tri ving

m4t hoflc kh6ng thO thqc hiQn dugc nhiQm vu ctra minh thi phii uy quydn b[ng v[n ban

cho m6t thanh vi6n kh6c thUc hiqn quy6n vd nghia vu cua Chu tich HQi d6ng quan tri.

Truong hgp kh6ng c6 ngudi dugc iry quy6n ho[c Chri tich HQi d6ng quAn tri ch6t, m6t

tich, bi t4m gihm, dang chAp hdnh hinh phat tt, dang ch6p hdnh biQn ph6p xu ly hanh

chinh tai co so cai nghiQn bit buQc, co sd giao dgc bit buQc, tr6n kh6i noi cu tru, bi han

chtl hoac m6t n[ng lpc hdnh vi ddn sq, c6 kh5 kh[n trong nh6n thuc, lim chu hdnh vi, bi

Tda 6n c6m dAm nhiQm chirc vu, c6m hdnh nghd ho6c ldm c6ng viQc nhAt dinh thi cac

thdnh vi$n cdn lai b6u mQt nguoi trong s6 c6c thdnh vien gifr chirc Chu tich FIQi dong

quin tri theo tiOu chi quy dinh tai muc 1 DiSu nay. Truong hqp s6 phi6u ngang nhau.

thdnh vi6n dang c6 tj. lQ so hiru cd phAn c6 nhAn vir thoi gian nim giir c6 phitiu li6n tr-.rc

nhiAu hon sC trtng cu Chu tich HQi dong quan tri.

3. Chu tich HOi d6ng quin tri co tr6ch nhi0m chuAn bi chuong trinh. tai lieu. triqu tAp va chu

toa cu6c hqp HQi d6ng quan tril chu toa cuoc hop Dai hoi dong co dong: d6ng thoi co c6c

quyen vir nghia vu kh6c quy dinh tai Ludt doanh nghiip. r r\ DiiLr li na1.

4, ChtrtichHQiddngquintri cotr6chnhiinrdan'c::',.r:-Tli,i Jrir:.'.ltt3trtri giri biioc6otii

chinh nlm d6 dugc ki6m toan. bao cao h::: :.,:r-i -,.,, ii . J':t-r q.rlrl tri eho erie co dorlg

t4i cuQc hqp Epi h6i dong co dong



5. T'ru<rng hqp Chir tich HQi d6ng quAn tri tu chric hoac bi bdi mi6n, HQi d6ng quan triph6i

bAu nguoi thay thil trong thoi rr*4n mudi (10) ngdy. Chir tich HQi d6ng quin trf phii d6p

ring dt circ ti0u chi quy dinh tai kho6n 1 cia Didu ndy.

Di6u 30. Cdc cuQc hgp cfia tIQi tl6ng quin tri.

1. Trr"rgng hop H6i d6ng quAn tri b6u Chu tich thi Cht tich Hgi d6ng quAn tri sE dugc bAu

trong cg6c hop dAu ti0n ctia nhi6m lry Hgi d6ng quin tri trong thoi hpn bay (07) ngdy ldrn

vi6c, l<€ rtr ngay k6t thirc bAu cir HQi d6ng quan tri nhiQm kj' d6. CuQc hgp ndy do thdnh

vi6n co sO phiilu bAu cao nh6t ho[c tj, lQ phitiu bAu cao nh6t tri6u t4p. Trudng hop c6

1hi6u hon m6t (01) thdnh vi6n co s6 phitiu bAu cao nh6t hoflc tj' lQ phi6u bAu cao nhAt

lro[c ngang lhau thi c6c thdnh vi6n bdu theo nguy6n tlc da sO ae chqn mQt (01) nguoi

trong so hg triQu t4p hgp FIQi ddng quin tri. Trudng hgp ngudi c6 sti phi0u bAu cao nh6t

kh6ng tri6u tAp cuQc hsp HQi d6ng qu6n tri thi phii chiu tr6ch nhiQm v0 mgi thiQt hpi x6y

ra doi voi C6ng ty tu viQc khdng tliQu t4p ndy'

2. C6c cu6c l-rop thuong k!: Chu tich HQi ddng quAn triphii triQu tpp c6'c cu6c hqp HQi d6ng

quan tri dinh kj, va bAt thudng" lip chuong trinh nghi su, thdi gian vh dia di0m hqp ba

(03) ngdy truoc ngdy hqp du ki6n. Chir tich c6 thO triQu tdp hgp bAt kj, lfti ndo x6t th6y

cin thi0t.

3. Cfc cu6c hgp b6t thuong: Chir tich HQi d6ng quin tri phii triQu tflp hqp HQi d6ng quin

tri, kh6ng duoc tri hodn n6u kh6ng c6 ly do chinh ding, khi mQt trong s5 c6c d6i tugng

du6i dAy d0 nghi bing vdn bAn nOu rO muc dich cuQc hop, r'6n d6 cAn thAo luin:

a. Tong giam c16c ho4c it nh6t ndm (05) nguoi c6n b0 quin ly;

b. lt nli6t hai (02) thdnh vi0n IIQi d6ng quin tri;

c. Tlieo d6 nghi cua chinh Chir tich Hoi diing quan tri;

d. Da s5 thinh vi6n Ban ki6m so6t hoac thdnh vi€n dQc lap Hoi d6ng qu6n tri.

DC nghi phii dugc lap thanh vdn bin, trong d6 n6u 16 muc dich, vAn d0 cAn thAo luqrn vd

quyet dinh thuQc thim quydn c[ta HQi d6ng quAn tri.

4. Cfc cu6c hgp hQi d6ng quan tri n6u tpi khoin 3 di6u 30 ph6i dugc tit5n hlrnh trong thtri

h4n bay (07) ngdy liim vi6c, kC tir ngdy nhSn dugc dC nghi n6u tai khodn 3 Dieu nay'

Tr.utrlg ligp Lh6ng tri6u t4p hop theo d6 nghi thi Chu tich HQi dong quAn tri phAi chiu

tr6ch nhi6rn vO nhirng thiQt h4i xiy ra d6i v6i C6ng ty; nhirng ngudi d6 nghi t6 chric hqp

duoc n$u tai khoan 3 Di$u 30 co quydn triQu tflp hop HQi d6ng quan tri.

5. 'Irtrdng hgp co ydu cAu cira C6ng ty ki6m to6n dQc lap thUc hien kiem to6n b6o c6o tdi

chinh oua C6ng ry. Chir tich I{Qi clong quAn triphii triQu t6p hop Hdi c16ng clu6n tri d6 bdn

vtib6o c6o kiilm to6n vd tinh irinh C6ng ty.

6. CuQc liop I{6i d6ng quan tri cltroc tiOn hdnh tpi tru scr chinh c[ra Con-s t1'hoic tai dia diOm

hhac o Vi6t Nam hodc o nucic ngoai theo quytit dinh cta Chu tich Hoi clong quan tri vd

cltroc su nhAt tri cua Hgi dong qLr;'rrr tli.
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7. Th6ng bao hgp HQi ddng quin triphAi dugc giri cho c6c thhnh viOn HQi d6ng quAn tri vd

cac Kiem so6t vi6n it nhAt ba (03) ngdy ldm vi6c tru6c ngdy hgp. Th6ng b6o vd viQc hqp

HDQT phAi c6 it nhdt c6c n6i dung c<r bin g6m: thoi gian, dia di6m hqp: n6i dung c6c

v6n dC cAn th6o lupn vir bi6u quytft t4i cuQc hop, thi liqu kdm theo (n6u c6), thdnh phAn

tham du. Th6ng b6o dugc thqc hiQn bdng hinh thfc v6n ban, sri dung ng6n ngfl'ti6ng viet"

c6 chfr ky cira Chir tich HDQT.

Th6ng b6o v6 viQc hgp HDQT dugc giri cho thdnh vi6n HDQT va ki6m so6t vi6n theo c6c

hinh thric sau: gui thu, fax, thu diOn tu, tin nhin diqn thoai theo cac th6ng tin mh thdnli

vi6n HDQT dd ddng ky v6i Cdng ty it nh6t ba (03) ngdy lam viQc truoc ngay t6 ch[rc cuQc

hqp.

Trong thdi hpn 24htruoc thoi di6m hop, thdnh vi6n HDQT nhQn duoc th6ng bao mcri hop

c6 tr6ch nhiQm x6c nhfln tham du hoflc khdng tham dq cu6c hgp va ly do kh6ng tham dq

hop. Trudng hqp thdnh vi6n HDQT khdng c6 th6ng tin x6c nhAn tham gia cu6c hop tlii

dugc hi6u ld thdnh vi6n d6 c6 tham gia cu6c hqp HDQT

8. Chri tich HQi d6ng quin tri ho{c ngucri triQu tflp hqp co th6 gu'i th6ng b6o mtvi hop va chc

tdi liqu kdm theo dtin cric thdnh vi6n Ban ki6m so6t nhu d6i v6i thinh viOn HQi d6ng quAn

tri. Thdnh vi6n Ban kiOm so6t c6 th6 duoc moi dq c6c cuQc hop cua HQi ddng quan tri; co

quydn th6o ludn nhung kh6ng dugc bi6u quytit.

g. 56 thdnh vi6n tham dU t6i thi6u: C6c cuQc hop cria HQi d6ng qu6n tri chi dugc ti6n hinli

vd th6ng qua c6c quy6t dinh khi c6 it nh6t ba phAn tu (%) s6 thdnh vi6n H6i d6ng quin tri
,,A

co mflt truc tiep hodc lruc tuyen.

Trudng h-q p kh6ng du s6 thanh vi6n dtr hqp theo quy dfnh, cuQc hop phii dugc triQu tlp
lai trong thdi h4n biy ngdy (07) ngdy k0 tu ngdy dU dinh hqp lAn tht'nh6t. CuQc hop triQu

tap lai dugc ti6n hdnh n6u c6 hcrn m6t nira (1/2) s6 thdnh vi6n Hdi d6ng quan tri dU hqp

vn b[t buQc phai c6 m4t cira Chri tich HDQT ho6c ngutri ducrc Chti tich HDQT uy quydn

theo quy dinh tai khoan 2 Di6u 29 Di6u lQ C6ng ty.

10. Bitlu quytit

a. Tru quy dinh t4i diem b khoan 10 DiAu 30, m5i thdnh vi0n H6i d6ng quin tri tai cu6c

hqp HQi d6ng quin tri sC c6 mQt (01) phi6u bi6u quytit;

b. Thdnh vi6n HQi ddng quin tri kh6ng dugc bi6u quyet ve c6c h<rp dong, c6c giao dich

hopc d0 xu6t ma thdnh vi6n d6 hoflc nguoi li6n quan toi thdnh vi6n do co lcri ich va lcri

ich d6 mfiu thuln hoflc co th€ mAu thu6n voi loi ich cua C6ng t1'. Thinh vi6n Fi6i rl6ng

quAn tri kh6ng dugc tinh vdo t1 le thanh r i€n toi thi0u co mat de co thd to chirc cuoc

hqp H6i d6ng qu6n tri vii nhirng qu15t dinh ma thanh r.i0n do khong co qu.vdn bi6u

quyet:

c. Theo quy dinh t4i di6m d khoan Ll Dieu,rrr. khi ,,i',.Jn de phat sinh tai nl6t cuoc l-rop

cta HQi d6ng quan tri 1i0n quan Jir: r::.,r; i.', I ,. :-h l:":; qurerl biiu qLtrcit cua thanh

vi6n H6i dong quan tri ntr th::r-r '.:i:-- ;- .,--'.::r-- ..: :-:,.\::: :ir br .lLl\.11 biltr qLlr ct cr-ra



thdnh vi6n HQi d6ng quin tri d6, nhirng vAn dO ph6t sinh d6 sE dugc chuytin tdi chu

toa cuQc hgp vd pna, quytit-tria cht tga 1i6n quan dtin tdt ch c6c thinh vi6n HQi ddng

quan tri kh6c sd c6 giittri li quy6t dinh cu5i cimg, trri trudng hqp tinh chSt hoflc pham

vi lgi ich cria thanh vi$n HQi d6ng quan tri li€n quan chua dugc c6ng bO tliy dri;

d. TtAuh yl- u HOi d6ng qudn tri huong lqi tB mOt h-o. p ddng dugc quy dinh tai diOm a vd

di6m b kho6n 4 DiAu 37 Ei0u lQ ndy dugc coi ld c6 tgi ich d5ng k6 trong hqp d6ng d6;

11. C6ng khai lqi ich: Thdnh viOn HQi d6ng quin tri tryc titip hoflc gi6n ti6p dugc huong lgi

tt m6t hqp d6ng hoflc giao dich dd dugc ky ktit hoflc dang dg kitin ky kiit vOi COng ty vd

Ui6t Uan tt a,, ta ,goOi cO quyOn lgi trong d6 c6 trSch nhiQm c6ng khai bhn chdt, nQi dung

cria quyAn lqi d6 trong cuQc hgp md HQi d6ng quin tri lin dAu tiOn th6o lufln v0 viQc ky

ket hqp d6ng hoflc giao dich ndy. Trudng hqp mQt thdnh vi0n HQi d6ng quan trf kh6ng

bitlt ban thdn vd ngudi li6n quan c6 lqi ich vio thdi <liOm hqp d6ng, giao dich dugc ky v6i

C6ng ty, thdnh vi6n HQi d6ng quan tri ndy phii c6ng khai c6c lgi ich liOn quan tpi cuQc

frqp dA" ti6n cira HQi d6ng quAn trf dugc t6 chirc sau khi thenh vi0n ndy bitit ring minh c6

lqi ich. ho{c s0 c6 lgi ich trong giao dfch hoflc hqp d6ng n6u !r6n.

12. Bitiu quyrit da si5: HQi d6ng quan tri th6ng qua c6c quytit dinh vd ra nghi qrry6t trOn co sd

da s6 thdnh vion HQi d6ng qu6n tri dU hqp t6n thanh (h6n 50%). Truhng ho. p s6 phi6u t5n

thdnh vd phin d6i ngang bing nhau, phi6u bi6u quytit cria Chri tich HQi d6ng quin tri ld

phi6u quytit dinh.

13. Hqp tr6n diQn thopi ho4c hinh thric kh6c: CuQc hgp cria HQi d6ng qu6n tri c6 thti dugc t6

chric theo hinh thric nghf sg giiua cdcthanh vi6n cira HQi <t6ng qu6n tri khi t5t ci ho[c mQt

sri trrann vi6n dang cr nhimg rtia <tiom kh6c nhau v6i di6u kiqn ld m6i thenh viOn tham gia

hqp dCu c6 thO:

a. Nghe timg thdnh vi€n HQi d6ng quan trf kh5c ctng tham giaphhtbi0u trong cuQc hgp;

b. Nt5u mu6nhgudi d6 c6 tho ph6t biOu v6i tdt chcSc thinh vi€n tham d1r kh6c mQt c6ch

ddng thoi.

ViQc th6o lupn gitra c5c thinh vi0n c6 thO thUc hiQn mQt c6ch tryc ti6p qua dien thoai ho6c

bing phuong tiQn li6n 14c th6ng tin kh6c fte cA viQc sri dpng phuorg tiQn ndy di6n ra vdo

tnOiAlOm th6ng qua Di6u lQ hay sau niy) hoflc ktit hqp t6t cil c6c phuong thirc ndy. Theo

di6u lq niry, thirnh vi6n H6i d6ng qu6n tri tham gia cuQc hqp nhu vfly dugc coi ld ooc6 mf;t"

tai cu6c hqp d6. Eia di6m cuQc hgp dugc t6 chr?c theo quy dinh ndy ld dia diOm md c6

d6ng nhAt thdnh vi6n HQi <t6ng qu6n tri tflp hgrp lpi, hopc n6u kh6ng c6 mQt nh6m nhu vpy

ln dia di0m Chri tga cuQc hqp hign diQn.

Cfc quy6t <tfnh dugc th6ng qua trong cuQc hqp qua diQn tho4i dugc t6 chric vd ti6n hdnh

mQt c6ch hqp thfc, c6 hiQu lpc ngay khi k6t thfc cu6c ho.p nhmg phii dugc khdng dinh

bing c6c 
"frt 

foy trong bi6n bin citatdtci thdnh vi€n HQi -d6"g quan tri tham fir cu$c hqp

nay.

la.Nghi quy6t theo hinh thric 6y f kien bing vdn ban dugc thdng qua tren co s& y kitin t5n

ft
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thdnh ctra da s6 thdnh vi6n HQi d6ng qu6n tri c6 quy6n bi6u quy6t. Nghi quy5t nhy co hi6tt

luc vd giirtrinhu nghi quytit dugc th6ng qua tai cuQc hgp v6i c6c di0u kiqn sau ddy:

a. Thdnh viOn co quyi,n bieu quyiit ve nghi quytit tai cu6c hqp HQi d6ng quan tri;

b. Sti lu-o. ng thdnh vi6n tham gia biOu quy6t kh6ng thAp hon s5 lugng thdnh vi6n t6i thi0u

theo quy dinh dO ti6n hdnh hqp HQi d6ng quin tri.

Nghi quytit lopi ndy c6 gift tri vd hiQu luc nhu nghi quy6t dugc c6c tlihnh vi6n hQi d6ng

quAn tri th6ng qua tai cu6c hop dugc tri6u t4p vd t6 chfc theo th6ng lq. Nghi qry6t niy c6

thti dugc th6ng qua bdng c6ch su d\mg nhi6u bin sao cta ctng mQt vdn bin n6u m5i ban

sao d6 c6 it nh6t mQt chir $ thdnh vi6n.

Didu 31. Cric ti6u ban thuQc HQi tl6ng quin tri.

L HQi d6ng qu6n tri c6 th6 thdnh lap ti6u ban truc thuQc d6 phu tr6ch v6 chinh sdch phit

tri6n, nhdn su, luong thudng, ki6m to6n nQi b0. 56 luqng thdnh vi6n cira ti6u ban co thd

g6m mQt hofc nhiOu thinh vi6n cia HQi d6ng qudn tri vi mQt ho4c nhi6u thinh vi6n b€rr

ngodi do HQi d6ng qudn tri quy6t dinh. Ho4t dQng cua ti6u ban phAi tudn thu theo quy

dlnh cria HQi d6ng qu6n tri. Nghi quy6t cira ti6u ban chi c6 hiqu hrc khi c6 da s6 thanh

vi6n tham dq vd bi6u quy6t th6ng qua tpi cuQc hgp cria ti6u ban ld thdnh vi6n HQi d6ng

qu6n tri.

L ViQc thqc thi quytit dinh cua HQi d6ng quin tri, hodc ctra ti6u ban truc thu6c tIQi cl6ng

quin tri, hodc cta ngudi c6 tu c6ch thdnh viOn ti6u ban HQi d6ng quin trf phai phu hgp

voi cilc quy dinh ph5p luat hiQn hdnh vi quy dinh tai Di6u lQ C6ng ty.

vIII. rONG GIAM Doc vA cAN BQ QUAN rY xnAc

Eidu 32. Td chri'c bQ m6y quin lf
T6 chirc quin ly cira C6ng ty sE chiu tr6ch nhiQm vh ho4t dQng du6i sq l6nh d4o cta I{Qi

d6ng qudn trf. Cdng ty c6 T6ng giam d6c, c6c Ph6 tdng gi6m d6c, KC toan truong va cac

chric danh qu6n ly khrlc do HQi d6ng qu6n tri b6 nhi6m. T6ng GiSm d6c phni ld thdnh viOn

H6i d6ng quin tri. C6c Ph6 T6ng Gi6m d6c co th6 d6ng thdi le thdnh vi6n Hoi dong quin tri

vh duoc b6 nhiQm, miSn nhiQm, b6i nhiQm theo nghi q,rytit cta HQi dirng quan tri.

Eiiju 33. Cin bQ quin ly.

1. Theo d6 nghi cira T6ng gi6m d6c vir duoc sg ch6p thuAn cua HQi ddng quan tli, C6ng ty
,i

ougc su opng s5 lugng vir 1o4i c6n bd quan l, cdn thiOt phu hgp voi ti6u chuAn, co cdu vit

quy chtf quAn ly cua C6ng ty do Hdi dong quan tri qui. dinh va dA xuAt tu! tirng thoi di6m.

C6n b0 quin ly phAi c6 tr6ch nhigm min can de hd trcr Cong tl' clAt duoc cac mpc tieu clO

ra trong ho4t dQng vd t6 chirc.

L Thu lao, tidn luong, lgi ich vd cac diiu kht-,an lit..- .:c:'.c htrl ,Jt\ng lao dong doi voi Tdng

gi6m d6c do HQi d6ng quan tri qurit dirh '.., l'. -: : :r: '. ,i r,h'.1:s nqrtoi di.rtr hanh khac

do HQi d6ng qu6n trf qul'6t dinh sau kl:i ::r-'-:. ''',- - ."-ir- --'' Tl';rg 'ri'lnr dtic'

Didu 34. Bd nhigm, mi6n nhi6m. nhi€nr ru \r qr\in h:n (ul T,',ng giinr doc.



1. Bd nhiQm: HQi d6ng quan trf se bO nhiqm mQt (01) thenh vi6n Hoi ddng quin tri lim

id gia* ao. ;;oi nno ddng quy ttinh ti.n luong, tht lao, lqi ich vd c5c di.u khoin

kh6c 1i6n q.run aor, ,io",,rron a*; Th6ng tin vti.mric luong, trg c6p vd quy6n lgi cira

16,* aiil Joc prrai dusc b6o c5o trong Dai h6i tl6ng c6 ddng thudng ni6n vd dugc n6u

trong B6o c6o thuong ni0n cira Cdng ty'

z. *n,i,,'i],fitic- lci, cria T6ng Gi6m d6c rn 05 (nam) vd c6 th6.dusc t6i b6 nhiQm. viQc

b6 nhiom c6 th6 6Ct nieu lpc cdn cri vho c6c quy tlinh tai hqp ddng lao dQng' Neu nhiqm

kj, T6ng giim ddc duong chric htSt hpn md f|ng gi5m d6c m6i chua dugc b6 nhiQm thi

nhiQm kj, cira i6r* giarriaa. duong chrlc sd dugc k6o diri cho d6n thbi di6m Tdng gi6m

d6c m6i duqc b6 nhigm theo euy& dinh cta Hqi d6ng quan tri. T6ng gi6m dtic kh6ng

dugc ph6p ld nhtng ngudi mi ph6p lu1t cAm gifi chric vp ndy, tric ld nhfing nguoi vi

thdnh niQn, ngudi khdng dri n6ng lyc hdnh vi, ngudi da bi kQt 6n tt' ngudi dang thi hinh

hinh phat tu, nh6n vion lgc lugng vfi trang, c6c cilr bQ c6ng chric Nfelu6c vd ngudi d5

biph6n q,ry6t ld dd ldm cho C6ng ty md hq timg l6nh dpo tru6c day bi ph5 sin'

3. Qry6q han vh nhiQm vp: T6ng Gi6m d6c co nhiing quyon han vi tr6ch nhiQm sau:

a. Thgc hiQn c5c nghf quy6 t c'iaHQi d6ng quin trf vi Dai'h6i d6ng cO d6ng' k6 hopch

kinh doanh va kZ troa.tr dAu tu cta C6ng ry da duqc H$i d6ng quan tri vi Dai hqi

dong c6 dong th6ng qua;

b. euy6t dinh c6c v6n dO kh6c mi kh6ng thuQc thAm quy6n vdy' ho[c cdn phii c6 quyCt'

dfnh cria DHDCE val ho{c HQi d6ng quan tri;

c. Ki6n nghf s6 lugng vir c5c loqi cinbQ quin ly md C6ng ty cAn thue d0 H6i d6ng quan '

tri bd ,nie- hoAc tiSn nhiqm khi c6n thi6t nhim 6p dpng c6c-ho4t dQng cfir'rg nhu c6c

co cAu qra, fy'tOt nh6t do HQi d6ng quan tri d0 xu6t, tu vfin d0 HQi d6ng qu6n trf

quyot dfnh mric lucrng, thu lao, c6c lgi ich vd c6c di6u kho6n kh6c cria hqp d6ng lao

dQng cira c6n b0 qu6n ly thuQc thAm quy6n quytit dinh cira HQi tl6ng qu6n trf;

d. Tham khno 1f ki6n cria Hoi d6ng quin tri d0 quyi5t dinh s6 lugng ngudi lao dQng' mric

lunng, t g c6p, lgi ich, viQc bO nhiQm, miSn nhiem vd c6c di6u kfro6n kh6c li6n quan

d6n hqP d6ng lao dQng cua h9'

e. Thpc thi kc hopch kinh doanh hang nam dugc Epi hQi il6ng cO AOng vn Hoi d6ng quan

tri th6ng qua;

f. p6 xu6t nhfr,ng biQn ph6p n1ng cao ho4t dQng vd quin ly cria C6ng ty; kitin nghi

phuo-ng 6n ccv c6u t6 chit'c, qr'ry ch6 quAn ly nQi b0 C6ng ty;

g. Thr,rc hiQn t6t cd cdcho4t dQng kh6c theo quy clinh cira Di6u lQ niry, c6c quy chQ cua

C6r-rg ty, c6c nghi quytit cua EHDCD. Hni ddn-e quan tri, hop d6ng lao dQng ctra T6ng

Gi6m d6c vd Ph6P 1u4t'

h. ChuAn bi c6c bAn bdo cao hoat dong san xuAt kinh doanh vd b6o c6o luu chuy6n tiOn tQ

cltl ki6n; bing cAn aoi ti rt en cho tirng nam tai chinh s0 ph6i dugc trinh d6 HQi d6ng

qudn tri th6ng qua.
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g. Gi6m s6t vd b6o c6o H6i dong quan tri v0 hoqt dQng c6ng bO ttrOng tin c[ra C6ng ty.

h. Bio m4t th6ng tin rheo c6c quy dinh cua ph6p luat vd Di6u lQ c6ng ty;

: , .r r' r " I ii. Circ cluryen vh nghia vu hh6c theo quy dinh cta ph6p luat vd Di6u lQ C6ng ty.

Ix. NITIEM VU CUA TI{ANII VIEN }IQI DONG QUAN TRI, TI{ANII VIEN BAN

rufm soAr, roNG GIAM ooc vA cAN Bg QUAN LV.

Di6u 36. l'rich nhiQm cAn trgng.

Thinh vi6n IJQi cldng cludn tri" thinh vi6n Ban ki6m so6t, Tdng gi6m dtic di6u hdnh vd c6n bQ

quin 1y duoc uy th6c c6 tr6ch nhiQrn thuc hiQn c6c nhiQm vp cia minh, kO cn nhirng nhiQrn vp

v6i tu c6ch thanh vi6n c6c ti6u ban cua HQi ddng qutn tri, m6t c6ch trung thuc vd theo

phtrcl'rg thirc rnh hg tin li vi lgi ich cao nhAt ctia C6ng ty vd vdi mdt mri'c d0 cAn trong mir

lrgt nguoi th6n trong thudng co khi ddm nhiQm vi tri tuong duong vd trong hoirn cinh tuong

tq.

Didu 37. l'rich nhiQm trung thg'c vh trinh c6c xung tIQt v6 quyiin lg'i

1. 'I hdnh viOn HQi d6ng quAn tri, thdnh vi6n Ban ki6m so5t, T6ng gi6m d6c di6u hdnh vd cfn

bQ quAn ly kh6ng dugc ph6p su dpng nhffng co hQi kinh doanh c6 thO mang lai lqi ich cho

C61g ty vi muc clich c6 nhAn; d6ng thoi kh6ng dugc su dung nhirng th6ng tin c6 dugc

nho chfrc vu ctia minh dC tr.r lgi ca nhin hay d6 phuc vu lgi ich cira t6 chirc hodc c6 nhin

kh6c.

Z. fhinh vi6n HQi d6ng qu6n tri, thhnh vi6n Ban ki6m so6t, T6ng gi6m dtic diAu hdnh vir c6n

bQ quan ly co nghTa vu th6ng b6o cho HQi d6ng quAn tri tdt cdc6c lgi ich c6 th6 gAy xung

c111t v61 lgi ich cta C6ng ty md h9 c6 th6 dugc huong th6ng qua cdc ph6p nh6n kinh t6,

ciic giao clich ho{c c6 nhAn kh6c'

3. Tru'trr.rdng hgp D4i hQi d6ng c6 ,I6ng c6 quytit dfnh kh6c, C6ng ty kh6ng duoc c6p c6c

khoil vay cho' c6c thdnh viOn I-iQi d6ng quAn tri, thdnh vi6n Ban ki6m so6t, T6ng gi6m

d6c. c6n bQ quan ly kh6c vh c6c c5 nh0n, t6 chirc c6 li6n quan t6i c6c thdnh vi6n n6u tr6n

holc phip r-rh6n md nhfrng ngtrdi niry c6 c6c loi ich tdi chinh trri trudng ho. p C6ng ty vi t6

chirc co li6n quan t6i thdnh vi6n nhy lit cic C6ng ty trong ctng t4p dodn hodc c6c C6ng ty

hoat clQng theo nh6m C6ng ty, bao g6m C6ng ty mq - C6ng ty con'

4. Hqp d6ng ho[c giao dich gifr'a C6ng ty vdi mQt hoflc nhii:u thinh viOn Hoi d6ng quin tri,

Ki6n soat vi6n, T6ng giam d5c, nguoi di6u hinh kh6c vdL circ c6 nh6n, t6 chirc c6 1i6n

cl,rar-r d6n 1i9 hoflc C6ng ty, d6i tic, hiQp hQi, hopc t6 chuc mi thdnh vi6n FIQi d6ng quin

tri. 'fOng gi6m d6c, lgudi rli6u hanh khac hoqrc nhirng ngudi 1i6n quan d6n hq ld thdnh

vi6n, ho6c co li6n quan lgi ich tdi chinh khdng bi v6 hiQu ho6 trong c6c trudng hgp sau

dd1:

a p6l vOl hgp dong co gia tri tir muoi lam d6n hai muoi phAn trarn (15% - 20%) t6ng

gi6 tri tai san cua Cong tr r a ;ac chi nh6nh cua Con-s ty dugc ghi trong b6o c6o tdi

c6inlr dd cltLoc kiSpr ro,il -:ir. :::,,.. nhints Iroi dung qttan trong cuta ltop clong ho4c giao

di.ch gg,,r-q nhLr cac proi rl,.i:- . ,' ' .t ...r ich clra thanh i i€n HQi d6ng quAn tri, I(i6m so6t
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vi6n, T6ng giam d5c, nguoi diOu hdnh kh6c dd duoc b6o c6o toi HQi dong qudn tri.

D6ng thdi, Hgi d6ng qu6n tri d5 cho ph6p thgc hi6n hqp d6ng hodc giao dich do mQt

c6ch trung thpc bing da s6 phi6u trin thdnh cta nhirng thdnh vi6n HQi d6ng quin trl

kh6ng c6 loi ich liOn quan;

b. Otii vOl nhtng hqp d6ng co giittrf l6n hon hai muoi phAn trdm (20%) t6ng gi6 tri tdi

sin C6ng ty vd c6c chi nh6nh cira C6ng ty dugc ghi trong b6o c6o tai chinh dd dugc
..;. , ;. , 

^.Klem toan gan n-nat, nnung nor dung quan trong cua hgp d6ng ho4c giao dich nhy cing

nhu m6i quan h0 vd lgi ich cira thinh vi6n HQi ddng quin tri, Ki6m soat vi6n, T6ng

gi6m d6c, ngudi diOu hnnh kh6c dd ducrc c6ng b6 cho c6c c6 ddng khdng c6 lgi ich

li6n quan c6 quy6n bi6u quytlt ue v6., dC d6, vd nhfrng c6 d6ng d6 dA thdng qua hop

d6ng ho4c giao dich ndy;

c Hqp d6ng ho4c giao dfch d6 dugc mQt t6 chric tu vdn dQc lAp cho ld cdng bing vh hop

ly xet trOn moi phuong diqn liOn quan d6n c6c co d6ng cira C6ng ty viro thoi di0m giao

dich hoac hcr-p d6ng ndy dugc HQi d6ng qu6n tri ho4c D4i hQi dong cd d6rg thong qua.

Thdnh vi6n HQi d6ng quAn tri, Kitim so6t vi6n, T6ng gi6m d5c, nguoi dieu lianh kh6c vd

c6c t6 chfc, c5 nhAn c6 li6n quan t6i c6c thdnh viOn n6u tr6n kh6ng dugc st'dung c6c

rh6ng tin chua duoc ph6p c6ng b6 cria C6ng ty hoflc ti6t lO cho nguoi kh6c d6 thgc hiQn

cdc giao dich c6 li6n quan.

Di6u 38. Trich nhiQm vO ttriEt h4i vir triii tnuAng.

1. Thinh vi6n HQi d6ng quin tri, thirnh vi6n Ban ki6m so6t, T6ng gi6m d6c dieLr hanh vA can

bQ quAn ly kh6c vi pham nghia vu, tr6ch nhiQm trung thuc vh cAn trong, kh6ng hodn thhnh

nghia vu cua minh vdi su m5n c6n vir ndng lqc chuy0n m6n phai chiu trich nhiQm v0

nhirng thiqt hai do hdnh vi vi phpm cua minh gdy ra.

2. C6ng ty b6i thudng cho nhfrng ngudi d5, dang hodc c6 th6 tro thirnh mQt bdn li6n quan

trong c6c vp t<frlOu nai, ki0n, khoi tO (bao g6m c6c vr,r viQc d6n su, hhnh chinh vi kh6ng

phii ld c6c vp kiQn do C6ng ty ld nguoi khdi kiQn) nilu ngudi d6 da hodc dang li thdnh

vi6n HQi d6ng quin tr1, cinbQ quAn ly, nh6n vi6n hodc ld dai diQn dugc C6ng ty uy quyOn

hoic ngudi d6 da hodc dang lirm theo y6u cAu cua C6ng ty v6i tu c6ch thdnh vi6n IlQi

dong quAn tri, c6n bQ quAn ly, nh6n vi6n ho[c dai diQn theo [ry q.,ydn cua C6ng ty v6i

didu kiQn ngucri d6 da hdnh dQng trung thuc, cAn trQng, mdn c6n vi lgi ich hodc kh6ng

ch6ng lai lqi ich cao nhAt cira C6ng t1'. trdn co so tuAn thu luit phap vd kh6ng co bing

chimg x6c nh4n ring nguoi do da vi pham nhims trach nhi€rn cua rninh. Khi thuc hi6n

chric nlng, nhi0m vu hoflc thr,rc thi cac crjnq r iec thet ur r-11,. itt crta Cong t1'. tlianh vierl

HQi dfing quin tri, thinh vi6n Ban kiinr sr.jt. c;n !. rrlrtr 1\. nhin riSn hoac ld dai diQn

theo ty quydn cta Cdng t1' duoc Cong i'. ^'. .''.: "- ,.: . ::,' tlt.:ttlt lrlol hirl lien qtran

trongc6cvukhitiunai,ki6n.khoi to(trirc:;'.--.:,;:.:. l:.::g:r 1:tlglroi khoil<ign)trong

c6c trudng hop sau:

a. Dd hdnh dQng trung thuc. can tr.ll. :'.r.- ::"-. ' - ' '' :--- :.: :l'--r'r thLrirrl r oi loi ie h

cua C6ng tY;
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b. TuAn thir luflt ph6p vi kh6ng c6 bing chimg x6c nh6n dd kh6ng thUc hipn trSch nhiqm

cua minh

chi phi uoi thucrng bao g6m c6c chi phi ph6t sinh (k0 ci phi thue lu4t su), chi phi ph6n

quy6t, c6c kho6n tlOn phat, c6c khoin phii thanh toin ph6t sinh trong thUc t6 ho{c dugc

coi ldhqp.lf kni giai ;uyO;nhirng r\r ri*. niry trong khu6n t<nO tuat ph6p cho ph6p' COng

ffffit#fr;Jnic- cho nhirng ngudi rav a6 tr6nh nhirng tr6ch nhiQm b6i thuong nou

trOn.

X. BAN KIEM SOAT

Di6u 39. Thirnh vi6n Ban ki6m so6t

1. 56 lugng thenh vi6n Ban ki6m so6t ctra COng ry la 03 ngudi vi nhi6u ntr6t ta 04 ngubi'

c6c Kiam so6t vion biu mot nguoitrong ,o rrq ur'r.uong ban kiem so6t theo nguyen tic

das6.Truongbanki0mso6tc6c6cquy0nvdtrSchnhiQmsau:

a. TriQu t4p cuQc hgp Ban ki6m soat vd hopt dQng v6i tu c5ch li Truong ban kitim so6t;

b. Yeu cAu C6ng ty cung cdp chcth6ng tin 1i6n quan d'5 bin c6o c6c thdnh vien cira Ban

ki6m so6t;

theo quy dinh.

c. Lpp vd kli b6o c6o cira Ban ki6m so6t sau khi da tham kh6o y kien cria Hoi d6ng qu6n

tr[ dc trinh 1;; oai t Oi diing co d6ng'

2. C6c c6 ddng c6 quy6n g6p cO phitiu bi6u quytit cria tung ngudi lai v6i nhau dC dA cu c5c

ung vion Ban ki#roaicat 
"6 

aong ndm-git c.6 phdn ph6 th6ng trong thdi hen ien tsc it

ntrft OO (sarr; tfring"O q,ryen g6p tO quy6n bi6u quy6t A6 Ad cir c6c irng vi6n Ban ki6m '

so6t. c6 d6rg h;;;ntom co al,g.a* gin rir-10% (mudi phan trdm) don du6i 20% (hai

muoi phan traiil;.tJphAn"c6 q"ve, bi6u quv.t dusc dA ctr 01 (m.t) fng vi.n; tu

20% (muoi phAn trdm) d6n du6i 30% (bamuoi phin trSm) t6ng sO c6 phAn c6 quy6n bigu

quytit dugc dt cu t6i da 02 (hai) ung vi6n; tu 30Yo (bamuoi phAn trdm) dtin du1i 40%

ioa" *"r, phil;;);;r5 
"o 

pr,al c6 quyon bi0u.quy6t dyn:i..:I6i ea o: (ba) ring

vi6n; tir a0% @6nmuoi phan tr6m) aon auoi.s 0% (rfimmuoi ph6n tr6m) t6ng s6 c6 ph6n

c6 quyon bt6" ;;l;;;;t ,u,oi dta 04 (bon) img vi6n; tb s0% (ndm muoi phAn trdm)

d6n du6i 60% (sinmuoi phen tramft;, ta 
"5 

phin c6 quy6n bigu quytit duqc do cti ti5i

da 05 (ndm) img vi6n; ttr 60%(d ;;"i;na1 timl dtin du6i 70% (bttv muoi ph6n trdm)

,6r;ri;5 ,n# .u-o"ra" bi6u' quy6t dugc di cir ti5i da 06 (s6u) irng vi6n; tt 70% @ev

mu<ri prrA, trarr)ia* ti 
"a 

pna, 
"O 

qry6, bi6u quyi5t trd 16n dugc d0 ct dri s6 img vi6n

Tr.u,ng hqp s6 luong c5c [r'ng vi6n Ban ki6m soat thdn-s qua di cu 'a 
tlng ctr vftn kh6ng

dir s6 luong cAn thitSt, Ban ki6m soSt duong nhiQm co th€ di cu thim irng cu vi6n' Co chtf

Ban kicm ."at d;;;; nrrie- dii cu ung vien Ban kidm soat phai duoc c6ng b6 16 rhng vlr

phii dugc Dai h6i aolrrg 
"6 

d6ng th6ng qua tru6c khi tiSn hanh d3 cLr

3. Cac thdnh 'i6n 
cta Ban ki6m so6t do Dai h6i dong co dong L'au' r'l:::::t ki cua thdnh vi6n

Ban ki6m so6t ld ndm (05) n6m; thhnh vi6n Ban kienr soat co rj'i J'r--c bau 1?i voi s6
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nhiQm kj,kh6ng h4n ch6. Trong trudng hgp vdo thcyi di6m ktSt thfc nhi6m kj ma thirnh

vi6n Ban ki6m so6t nhiQm kj, mdi chua dugc bAu thi thdnh vi6n ban ki6m so6t da hiit

nhiqm kj,vdn ti6p tqc thqc hiqn quyen va nghia vu cho d6n khi thdnh vi0n Ban ki6m so6t

nhiQm kj,m6i dugc b6u vd nhAn nhiQm vu.

4. Truong hgp c6 thdnh vi6n Ban ki6m soSt tu nhi6m hoic bi miSn nhiqm nhung v6n ddm

bio ho4t dQng binh thudng cria C6ng ty thi s0 titip tuc duy tri hoat dQng binh thuong cua

Ban kiOm so6t, kh6ng bAu b6 sung thdnh vi6n Ban kiOm so6t m6i cho d6n cuQc hqp D?i

hQi d6ng c6 d6ng thudng ni6n.

5. Thdnh vi6n Ban ki6m soSt kh6ng cdn tu crich thdnh vi6n trong c6c trudng hcrp sau:

a. Thdnh vi6n d6 bf phAp luqt c6m ldm thdnh vi0n Ban ki€m soat;

b. Thdnh viOn d6 tir chric bing mQt vdn bAn th6ng b6o dugc grii d6n tru sd chinh cho

C6ng ty vd dugc chAp thu4n;

c. Thdnh vi6n d6 bi rOi loan t6m thAn vd c6c thdnh vi0n kh6c cria Ban ki6m so6t co

nhfrng bing chring chuy6n m6n chirng to ring ngudi d6 kh6ng cdn n[ng luc hdnh vi;

d. Thdnh vi6n d6 ving mflt kh6ng tham du c6c cu6c hop cria ban ki6m so6t trong vong

sriu th6ng li6n tuc, vi trong thdi gian niy ban ki6m so6t kh6ng cho ph6p thdnh vi6n do
J -, . 1 , , -l-:

vang mdt va d5 ph6n quyOt rdng chirc vu cira ngudi ndy bf bo tr6ng;

e. Thdnh viOn d6 bi c6ch chric thdnh vi6n Ban ki6m so6t theo quy6t dinh ctia Eai hQi

-:. l -^dong co oong.

6. Ki6m so6t vi6n ph6i d6p fng c6c ti6u chuAn vi di6u ki€n sau dAy:

a. Kh6ng thuQc d6i tuong theo quy dinh t4i khoin 2 Di6u 17 cua Ludt doanh nghi6p:

b. Dugc diro t4o m6t trong c6c chuyOn ngdnh ho4c c6 c6c chring chi vO kinh tt5, tdi chinh,

ke to6n, ki6m to6n, ludt, qu6n tri kinh doanh, xiy dqng hodc c6 kinh nghiCm ldm vi6c

phu hgp vdi hoat dQng kinh doanh cta C6ng ty;

c. Kh6ng phni ld ngudi.c6 quan hQ gia dinh cta thhnh vien HQi dong quan tri, Iong
Gi6m d6c vd ngudi di6u hdnh kh6c;

d. Kh6ng phni ld ngudi di6u hinh C6ng fy, kh6ng nh6t thiiit ph6i ld c6 do,rg hodc nguoi

lao dQng cria C6ng ty;

e. Kh6ng duoc lir c6n bQ quAn ly trong bQ phAn ke to6n, tai chinh cua C6ng ty;

f. Kh6ng dugc ld thdnh viOn ban ldnh dqo ha1' nhAn vien cira td chirc kidm to6n trpc ti6p

thUc hien kiOm to6n c6c b6o c6o tdi chinh cua C6ng ty trong 03 nam lidn tru6c d6.

7. Trucrng hqp da x6c dinh th6ng tin truoc ims vien. Th6ng tin li6n quan d€n cac ['ng vi6rr

Ban ki6m so6t duoc dua vdo tai li6u hgp Eqi hQi d6ng co dong, va cong UO t6; thi6u mucri

(10) ngdy tru6c ngiy khai mac cu6c hop Dai hoi d6ng cO d6ttg tr6n trang th6ng tin diQn tu'

ctra C6ng ty, dO c6 d6ng co th€ tim hieu r i cdc ung vi6n nay truoc khi bo phi0Lr.

Didu 40. Ban ki6m soft.

1. COngty phii co Ban kiini :trri \,. Ban kient soat se co quydn han vir tr6ch nhien-r theo clltr

q7
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ciinh tai Di$u 165 l,uat doanh nghiQp vi Di0u lQ ndy, chri yilu lir nhfrng quy6n h4n vd tr6ch

nl-riQm sau dAy:

a. 11ao lu4n v6i ki6m to6n vi6n d6c l6p uC ti,rh chAt vd pham vi ki0m to6n tru6c khi bat
.: ,.1
ddu viec l<i6rn toan:

b. Xin y ki6n tu v6n chuy0n nghiQp dQc lAp hodc tu r6n ,6 phep ly vd dim bio su tham

gia cua nh;rng chuy6n gia bOn ngodi C6ng ty v6i kinh nghiQm, trinh dQ chuy6n m6n

phtr hgp vdo moi c6ng viQc cria C6ng ty n6u th6y c0n thi6t;

c. I(iinr tra citc b6o c6o tii chinh hhng ndm, s5u th6ng vd hdng quy;

d. T'hAo luQn vC nhfrng vAn d0 kho khdn vd t6n tai phSt hiQn tir c6c ktit qui kiiirn to6n

gita k! vi cu5i k!, cting nhu moi v6n dd md kiem to6n vi6n dQc lap rnu6n bdn bac,

e. Xem x6t thu cluan ly cua ki6m to6n vi6n dQc lAp va y ki6n phan h6i cua ban quAn ly

Cong t1:

1. Xem x6t b6o c6o cta Cdng ty vd cac hQ th5ng ki6m so6t nQi b0 trudc khi HQi ddng
.:

quatr tri chdp thuan: r'A

g. Xem x6t nhirng ktit qu6 di6u tra noi b0 vd y kiiln ph6n h6i cira ban qu6n ly;

h. Trudng hqp ph6t hiOn hdnh vi vi pham ph6p luAt hodc vi pham DiCu lq C6ng ty cfia

thdnh vi6n HQi d6ng qudn tri, T6ng giam d5c va ngudi di6u hdnh doanh nghiQp kh6c,

ph.ii th6ng b6o bang vdn ban v6i HQi ddng qudn tri trong vdng b5n muoi t6m (48) gio,

y6u cAu ngudi c6 hdnh vi vi phpm ch6m drrt vi pham vh c6 gi6i ph6p khic phpc hpu

qua:

i. chiu tr6ch nhi6m tru6c c6 d6ng v0 hoat dQng gi6m s6t cria minh;

Z. Theilh vi6n HQi d6ng quAn tri, T6ng gi6m d5c di6u hdnh vir c6n bQ qu6n ly phai crng c6p

diy dir, chinh.x6c vd kip thoi c5c th6ng tin vh tdi liqu vd cdng t6c qu6n ly, diOu hanh vd

ho4t ctQng cia C6ng ty theo y6u cAu cta Ban ki6m so6t. Nguoi phq tr6ch quin tri COng

ty phrii bao dam ring toin b0 ban sao c6c th6ng tin tdi chinh, c6c th6ng tin kh6c curg cap

cho c6c thdnh vien Ugi d6ng quin tri, nghi quytit vi biOn bin hgp cua Dpi hQi d6ng c6

d6r-rg, FIQi d6ng quan tri sE phii duoc cung c6p cho c6c thdnh vi6n Ban ki6m so6t viro

cung thoi di6m chfng dtroc crng c6p cho HQi d6ng quin tri'

3. Sau khi tham [h6o y kiiin cia HQi d6ng quin tri, thirnh vi6n Ban ki6m so5t c6 th6 ban

hirnh c6c quy dfnh vd cuQc hop cia Ban ki6m so6t vh c6ch thric hoqrt dQng cira Ban ki6m

so6t. Ba1 i<itim soat ph6i hgp tOi tUleu hai (02) lAn rnQt ndm vd cuQc hop dugc ti6n hdnh

khi c6 tt hai ph6n ba (2/3) sO I(6m so6t vi6n trcv l0n du hop'

4. 'fhu lao, ti6n luolg r,a lgi ich kirac cta thdnh r ien Ban kient soat do D4i hQi ddng c6 d6ng

quy6t dinh. Thinh vi6n Ban kiem so6t cflng si dLro; tharLh toan cac l,'hoan chi phi in o, di

lai vd czic chi phi ph6t sinh mot cach hgp l; khi ht- i:r:ttt sia cac cr-roc hop cua Ban ki6m

so6:t hoirc thuc thi c6c hoat dong kliac cta Ban kie::: ' ''
xL QUYEN DIEU TR{ SO SiCU \ \ HO So CO\G TY.

'1,
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hing do cO d6ng cung c6p. Truong hqp C6ng ty d5 chuy6n khoin theo dirng c6c thdng tin

ctri ti6t vO ngan hang do c6 d6ng cung c6p md cd d6ng d6 kh6ng nhfln dugc ti6n, COng ty

kh6ng ph6i chiu tr6ch nhiQm v0 khoin tiOn Cdng ty dd chuyiSn cho c6 d6ng thu hucrng.

ViQc thanh to6n c6 tuc dtii v6i c6c c6 phitiu niOm ytit/ddng hy giao dich t4i So giao dich

chfng kho6n c6 thQ dugc tit5n hdnh th6ng qua COng ty chimg kho6n hoflc Trung tdm luu

hy chriil[ t*xi6n ViQt Nam.

6. Cdn cri Luflt doanh nghiQp, Luflt chring kho6n, HQi tl6ng quin tri thdng qua nghi q.rytit

x6c dinh mQr ngiy cp thO dO chdt danh s6ch c6 d6ng. Cdn cir theo ngdy d6, nhfing ngudi

d[ng kf vdi tu cSch c6 d6ng hoflc ngudi s0 htu c6c chirng kho6n kh6c duqc quyAn nhpn

cO tric, ldi su6t, phAn phdi lgi nhufln, nhQn c6 phi6u, nhfn thdng b6o hofic tdi liQu kh6c.

Di6u 44: C6c v6n ad nrac li6n quan tl6n phin pniii tqi nhufln.

C6c vdn AO mrac 1i6n quan d6n phdn pfrOi tqi nhupn dugc thgc hiQn theo quy dinh cria ph6p

lu4t.

xrv.rAl KHoAN NGAN HANG, QUY DII 
TIU,NAM 

rAr cniNH vA CHE DQ KE

TOAN.

Di6u 45. Tiri khoin ngin hhng.

l. C6ng ty sC md tdi khoin t4i citc ngAn hdng ViQt Nam ho{c tpi c6c ng6n hang nu6c ngodi

dugc ph6p hopt dQng tai ViQtNam.

Z. Theo sg ch6p thuQn tru6c cta co quan c6 th6m quyOn, trong trudng hqp cin thitit, C6ng ty

c6 thd mo tdi kho6n ngdn hdng 6 nu6c ngodi theo c5c quy dinh cria ph6p luflt.

3. C6ng ry s6 tiifn henh t6t ch chc khoin thanh to6n vi giao dich ki5 to6n th6ng qua c6c tdi

khoin ti6n ViQt Nam hoflc ngoai tQt4i chc ng0n hdng md COng ty mo tdi khoan'

Diiiu 46. Quy dE trir b6 sung v5n tli0u lQ.

1. Hdng ndm, COng ty sC trich tu lqi nhu4n sau thu6 cria minh mQt khoan vdo qu! dU trt d0

b6 sung v6n di6u lg theo quy dfnh ctra ph6p luflt. Khoan trich ndy kh6ng dugc vugt qu6

5% lqinhufln sau thu5 
",iu 

COrrg ty vd dugc trich cho d6n khi qu! dU trft bdng 10% vtin

di0u lQ cira C6ng tY.

Z. Vi6c trich l4p c6c qu! kh6c do HQi d6ng qudn tri D4i hQi d6ng c6 ddng quytlt dinh bao

gom:

a. Qu! d6u tu ph6t triOn;

tr. Qu! dp phong tdi chinh:

c. Qu! khen thuong;

d. Qu! phfc loi;

e. Cac qu! lih6c theo quY dinh.

Diiiu 47. Nrm thi chinh.

t'.
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Ndm tdi chinh cria C6ng q,bitdAu tu ngdy dAu ti6n ctia thring MQt hdng n6m vi k6t thirc vdo

ngdy 31 th6ng 12 cta ctng nim d6.

Diiju 48. HQ thiing t<6 to6n.

t. HQ th6ng k6 to6n C6ng ty su dpng ld HQ th6ng K6 to6n ViQt Nam (VAS) hoac hq th6ng

kti to6n kh6c dugc B9 TAi chinh ch6rp thudn.

Z. C6ng ty l4p s6 s6ch k6 to6n bing titing ViQt. C6ng ty se luu giir h6 so kt5 to6n theo dd mr,rc

cta ho4t d6ng kinh doanh md s6 s6ch d6 1i6n quan t6i. Viqc luu trir phai chinh x6c, cflp

nhat, c6 hQ th6ng, dt dC trinh bly vd m6 td cdc giao dich cria C6ng ty

3. C6ng ty s[r dung d6ng ViQt Nam l]rm don vitien tQ dung trong k6 to6n.

xV. BAo cAo THUONG NItN, BAo CAo TAI CI{iNH vA rnAcn NIIIEM
CONC BO THONG TIN.

Didu 49. Bio c6o thi chfnh nim, siu thing vir quf.

1. C6ng ty phfli lQp bAn B5o c5o t)i chinh hdng ndm theo quy dfnh cira ph6p lu4t vi c6c quy

dlnh cua Uy ban Chrlmg kho6n Nhd nudc vd b6o c5o phii du<vc ki6m to6n theo quy dinh

tai Di$u 51 cua Di6u lq ndy. C6ng ty phAi nQp 86o c6o thi chinh ndm dd duoc Dai hQi

d6ng c6 d6ng th6ng qua cho co quan thu6 c6 thAm quydn, Uy ban Chirng kho6n Nhd

nu6c, So giao dich chirng kho6n vd co quan c6 thAm quy6n kh6c theo quy dinh cua Ph6p

luat Viqt Nam.

2. 86o c6o tii chinh ndm ph6i bao gdm b6o c6o k6t qui ho4t dQng kinh doanh phan 6nh mQt

c6ch trung thuc vir kh6ch quan tinh hinh v0 15i vd 16 cua C6ng ty trong n[m tiri chinh,

bing cdn aOi te to6n phAn rinh mQt c6ch trung thuc vh kh6ch quan tinh hinh ho4t dQng

cua C6ng ty tinh d6n thoi di6m lap b6o c5o, b6o c5o ltru chuy6n ti6n tC vd thuy6t minh

b6o c6o tii chinh.

3. C6ng ty phAi lpp vi c6ng b6 c6c b6o c6o s6u th6ng vd quy theo c6c quy dinh cua Uy ban

Chirng kho6n Nhir nu6c, So giao dich chring kho6n. 86o c6o tdi chinh quy khdng phii

kiOm to6n.

4. Ctrcbfio c6o tiri chinh hirng ndm dd dugc ki6m to6n, b6o c6o s6u th6ng va quy phai dugc
^ .t ^cong bo tren website cua C6ng ty vh theo quy dinh cia Ph6p 1u4t 6p dpng tuy tirng thoi

di6m.

Diiiu 50. Brio crio thudng niOn.

COng ty phii l6p vd c6ng b6 86o c6o thucrng ni€n theo c6c qu1' dinh cira ph6p 1u4t.

xVI. xrtlt roi\ corc 'rv.

Di6u 51. Ki6m toin.

l. Dai hQi d6ng c6 d6ng thucrng niSn chr di::r n:it C,l: r, ki:rtt t..in ddc lap hodc th6ng

qua danh s6ch cic Cong n kiinr toan J,r; li; r. *: i,.i i:l ;h-' II-1i ,lt\ns quan tri qt-v6t

dinh lUa chgn mQt trons so cac C;n ,.: :='. :.i-- :'..' -.- .,..: J :-: .,:.i::l :ii:l Cons q cho
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nam tdi chinh ti6p theo dr,ra trOn nhirng diOu kho6n vd di6u kien th6a thufln v6i HQi d6ng

qu6n tri.

2. C6ng ty sd phii chuAn bivd grii b6o c6o tii chinh n6m cho Cdng ty kiOm to6n dQc l4p sau

khi ktit thire n6m tdi chinh.

3. e6ng ty.kiglp'to5n dQc lap kiOm tra, x6c nh4n vi b5o c6o vC beo c5o tdi chinh hdng ndm

cho bi6t c6c khoAn thu chi cria C6ng ty, lflp b6o c6o ki6m to6n vi trinh b6o c6o d6 cho

H6i d6ng qu6n tri. C5c nhAn vi6n cria C6ng ty ki6m toan dQc lpp thpc hiQn vigc kiOm to6n

cho C6ng ty phai dugc Uy ban Chring khoan nhd nudc chAp thufln.

4. MQt bin sao cira bko cko kiiSm toSn s0 ph6i dugc grii dinh kdm v6i mdi bin b6o c6o k6

to6n hdng nlm cria C6ng tY.

5. Kiem toSn viOn thUc hiqn viqc ki6m toSn COng ty sE dugc ph6p tham dU mgi cuQc hgp

Dai h6i d6ng c6 ddng vd dugc quy6n nhfln c6c th6ng b6o vi c6c th6ng tin khSc li6n quan

d6n Dai hQi d6ng cO d6ng md c6c cO d6ng dugc quy6n nhan'vd dugc ph6t bi0u y ki6n tai

dai hOi vd c5c vAn <10 c6 li6n quan d6n kii5m torln.

xv[. MoI eUAN HE GIUA cONc TY VdI cAc DoANH NGHIEP CO voN c6p
cu,q. coNc ry t

Di6u 52. Quan hQ cria C6ng ty vfi doanh nghiQp do minh dAu tu vir nim giii toirn bQ vtin

dreu le.

C6ng 

'ty 
trdchnhiQm hiru han mQt thdnh vi0n do C6ng ty dAu tu todn bQ vtin di6u lQ hopt dQng

theo quy dinh cria Luflt doanh nghiQp. Cdng ty li chri so hfiu eOi vOi Cdng ty ttilch nhiQm

hflu h4n mQt thinh vi$n, thlrc hiQn quy6n, nghia vp cria chri s& hiru d6i v6i C6ng ty tr6ch

nhiQm hfru han mQt thdnh vi6n theo quy dinh cria Luflt doanh nghiQp.

Eidu 53. euan hQ cria C6ng ty giu quydn chi phiii voi doanh nghiQp c6 v5n chi phSi cria

C6ng ty.

C6ng fy git quyCn chi phtii doanh nghiQp kh6c thgc hiQn viQc quin ly c6 phdn, v6n g6p chi

ph5i nhu sau:

l. Thpc hiQn quyAn, nghia vu cria co d6ng, thdnh vi0n g6p v6n chi phOi thOng qua dpi diQn

cria minh tpi doanh nghiQp theo quy <linh cira Luflt doanh nghiQp, tuQt dAu tu, ph6p lupt

cira nu6c md C6ng ty dua v6n d6n dAu tu vd theo quy dinh cira Di6u lQ doanh nghiQp bi
. a.

chl pnol;

Z. Ct, bAi mi5n, khen thudn g,ky lu[t,quy6t <tM phU cdp vd lqi ich cria ngudi dai diQn phAn

vdn g6p chi ph6i cira Cdng ty tai doanh nghiQp chi phiSi;

3. y6u cAu ngudi dai diqn phAn v6n g6p chi pfrtSi Uao c6o dinh lc! ho[c dQt xu6t vC tinh hinh

tdi chinh, t Ct qua kinh doanh vd c6c nQi dung cia doanh nghiep c6 v6n g6p chi ph6i cria

Cong ry;

4. Giao nhiQm vg vi y6u cAu ngudi dai diQn phAn vrin g6p chi pniii xin f kitin vC nhirng v6n

dA qryn trgng cria doanh nghiqp bi chi phiii tru6c khi bi€u quyi5t; b5o c5o viQc str dpng c6
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phAn, v6n g6p chi phtii dC phpc vU dinh hudng ph6t triOn vd muc ti6u ctia C6ng ty giir
I . . . A.

quyen chl pnou

5. Thu lgi tirc vi chiu rtri ro tir phAn von gop cua minh o doanh nghiQp bi chi ph6i;

6. Gi6m s6t, ki6m tra viec sri dung phAn v6n da gop vdo doanh nghiQp bi chi ph5i'

Didu 54. Quan hQ giira C6ng ty vir doanh nghiQp c6 mQt phin viin g6p cira COng ty.

l. Quan hQ gifra C6ng ty vir Doanh nghiQp c6 mQt phAn v6n g6p cira C6ng ty duoc thUc hiQn

theo quy dinh cria phrlp lu4t.

Z. C6ng ty thgc hiQn quy6n, nghia vu cta b6n g6p v6n th6ng qua d4i diQn cua minh tai

doanh nghiQp md minh c6 vdn g6p, pht hgp v6i ph6p luat vd di0u lQ cta doanh nghiQp c6

^ ,l I
mQt phdn v6n g6p cta C6ng ty.

xvl[. coN nAu

Di6u 55. Con d6u.

1. HQi d6ng qu6n tri qrrytit dinh th6ng qua con d6u chfnh thri'c cira C6ng ty vi con dAu dugc

khic theo quy dinh cria ph6p luQt.

2. HQi d6ng quin tri, T6ng gi6m d6c sir dung vir qu6n ly con d6u theo quy dinh cira ph6p

luat hi9n hdnh

XIX. CHAM DUT HOAT DONG VA THANH LV

Di6u 56. Ch6m dft ho4t dQrg.

1. C6ng ty c6 th6 bi giai th6 ch6m dut trong nhfrng trudng h-o. p sau:

a. t<t5t thtrc thoi h4n ho4t dQng ctra C6ng ty, k6 cA sau khi da gia h4n;

b. Tda 5n tuy6n b5 C6ng ty phri sin theo quy dinh cria ph6p luat hien hdnh;

! -- -c. Giai the tru6c thdi h4n theo quytlt dfuh cria Dai hQi d6ng c6 d6ng"

d. C6c trudng hqp kh6c do ph6p lu4t quy dinh;

2. Vi6c giAi th$ C6ng ty tru6c thoi han, k6 ci thoi han dd gia han do Dai hQi dOng c6 dOng

quytit dinh, H6i d6ng quin trithqc hiQn. Quy6t dinh giai thO ndy phii th6ng b6o hoflc phAi

xin chAp thu4n boi co quan c6 thAm quy6n (ntiu bit buQc) theo quy dinh.

Didu 57. Trulng hqp b6 tic giira cfc thhnh vi6n IIQi tl6ng quan tri vi cd d6rg.

Tru khi DiAu lQ ndy c6 quy dinh khac. c6c co dong nim giir tr6n 50% s6 c6 phi6u dang luu

hdnh vd c6 quyiin bitiu quy0t trong bAu cu thanh r i0n H6i d6ng qu6n tri, co q.,ytn dq don

khi6u nai t6i co quan Nha nudc c6 tham qul in giai rlLn et d6 y6u cAu gi6i thO C6ng ty theo

mQt hay mQt so cdc cdn cf sau dAr-. sau khi DHDCD dd dtroc ti6n hdnh tuy ttat dgcrc tr6n

50% t6ng s6 c6 phitiu bi6u qu1'6t tan thanh nhr-mg khons du.s5 phi6u cAn thi6t theo Ei0u 21

cia DiQu 16 dC thdng qua r iic giai thi Co:ls :', i;r; -' phr.:.'trg au cua nh6m Cd d6ng ndy:

a. C6c thanh yien HDQT khting tl-,rr-l ;.:.': :: r'.-- : -,.:. .', cdng vi8c C6ng ty d6n d6n tinh

tr4ngkhong dat duoc sti phieu ;::r -:'--:- :-.: -,-. - - ';1 :IDQT hoat d6ng'
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b. C6c C6 d6ng kh6ng th6ng nh6t nOn kh6ng thO ttat dugc sti phii5u cAn thi6t theo quy dinh

OC ti6n hdnh bAu thdnh viOn HDQT.

c. C6 sp U6t eOng trong nQi bQ vd hai hoflc nhiOu nh6m CO tlOng bi chia rE khi6n cho viQc

gi6i thO sE ld phuong 6n c6 lgi hon ci cho todn thd CO eOng.

Ei6u 58;'Gia [gn ho4t tlQng.

t. HQi d6ng qu6n trf triQu tflp hqp Eai hQi tl6ng cO d6ng itr*ritbey (07) thhngtru6c kni k6t

thric thdi h4n ho4t rlQng d0 c0 d6ng c6 thO biOu quytit vO viQc gia hpn ho4t dQng ctra Cdng

ty th0m mQt thoi gian theo d0 nghi ctra HQi d6ng qu6n tri.

Z. Thoi han hopt dQng dugc gia h4n th6m khi c6 tv 65%ho 10n t6ng st5 phiiSu bAu cria c6c c6

ddng c6 q.ry$n bi6u quytit c6 m{t trpc ti6p hoflc th6ng qua d4i diQn dugc try quy0n c6 mpt

tpi cuQc hgp Epi h$i ddng c6 d6ng th6ng qua.

Didu 59. Thanh lf
t. f6i ttri$u s6u (06) th[ngtrudc khi k6t thric thdi han hoat dQng cria C6ng ty hoflc sau khi

c6 quy6t dfnh giii th6 C6ng ty, HOi d6ng quin tri ph6i thdnh'lap Ban thanh ly g6m ba (03)

thdnh vi6n. Hai (02) thenh vi6n do Dai hQi tl6ng cO d6ng chi'dfnh vn mQt (01) thdnh viOn

do H$i d6ng quin tri chi dinh tir mQt Cdng ty ki6m to6n dQc lflp. Ban thanh $ chu6n bi

c6c quy ch6 hoat dQng cria minh. C6c thinh viOn cria Ban thanh lf c6 th6 dugc lga chqn

trong s6 nhdn vi€n'ctra C6ng-ty hodc chuyOn gia tlQc lQp. Tdt cil cilc chi phi liOn quan dtSn

thanh ly dugc C6ng ty rru ti6n thanh to6n tru6c c6c khoin ng kh6c cta Cdng ty.

2. Ban thanh ly c6 tr6ch nhiQm b6o c6o cho Co quan d[ng liy kinh doanh vO ngdy thdnh lap

vd ngdy bit ddu hopt dQng. fC tu thdi di6m d6, Ban thanh ly thay mpt C6ng ty trong tdt ia

c6c e6ng viQc 1i6n quan d6n thanh $ C6ng ty tru6c Tda 6n vdc6c co quan hdnh chinh.

3. Tion thu dugc tu viQc thanh ly dugc thanh to5n theo thri t.u sau:

a. C6c chi phf thanh lY;

b. Ti6n luong vd chi phi b6o hi6m cho c6ng nhdn viOn;

c. Thu6 vd c6c kho6n nOp c6 tinh ch6t thu6 md C6ng ty ph6i tri cho Nhd nu6c;

d. Cric khoin vay (n6u c6);

e. C6c khoin ng kh6c cfia C6ng tY;

f. phAn cdn 14i sau khi dA thanh totntdt ch cdc kho6n ng tu mpc (a) d6n (e) trOn d6y sd

dugc chia cho c6c cO d6ng. C6c c6 phAn uu ddi dugc uu ti6n thanh toSn tru6c.

4. eu6 trinh ho4t dQng cria Ban thanh ly kh6ng dugc k6o ddi qu6 s6u (6) thfungk0 tir ngdy

dugc thdnh lflp. Qu6 thli han tr€n, cho dri viQc thanh $ v6n chua dugc hodn thanh thi Ban

thanh ly vfin phni chtim dut hoat dQng. Trong trudng hgp ndy, c6c C6 d6ng s6.tu giii
quyrit cic vdn d0 cdn 14i. Trudng hqp c6 ph6t sinh tranh chhp, se dugc gi6i quy6t theo

Di0u 61 ctra DiAu lQ niY

xx. TrroNG BAO VA CIAI QTTYET TRANH CHAP NQr BQ.
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d. ph6,n quyrit: ph6n quy6t trgng tdi sC ld chung thAm vi c6 hiQu luc bdt buQc thi hdnh v6i

c6c b6n.

e. Chi phi: Chi phi trgng tii sE do bon thua kiQn chiu, tru khi dugc quy dinh kh6c theo

ph6p quytit.

f. Thi hdnhrB6n thSng kiQn theo phan quyi5t c6 th6 y6u cdu tod 6n (bao g6m cA toir 6n

noi b6n thua c6 tdi san) ho{c co quan tu ph6p thi hdnh phSn quytit trpng tdi.

xxl. BO SUNG VA StrA O6t Omu lp.

Didu 62. B6 sung vh sfra O6i Oidu tQ.

1. ViQc sua OOl, UO sung Eieu lQ nay ph6i dugc DAi hoi d6ng c6 d6ng xem x6t, quytit dinh'

2. Trong trulng hqp c6 nhirng quy dinh cria ph6p luflt c6 li6n quan d6n hoat dQng cria C6ng

ry chua dugc d0 cap trong bin DiAu lQ ndy hoflc trong truhng hgp c6 nhfing quy dinh m6i

cria ph6p lupt kh6c v6i nhirng di0u khoin trong EiCu le ndy thi nhfing quy dinh cria ph6p

luat d6 duong nhi€n dugc 5p dpng vi dieu chinh hopt dQng cria c6ng ty.

xxrl. NGAY IrrEU LtI. C.

Di6u 63. Ngny hiQu lqc

l. B6n Ei6u lQ ndy g6m XXII chuong 64 diOu, ld b6n EiOu lp hqrp ph6p vd chinh thric cira

C6ng ty c6 phAn O9 Tu-, thay thti cilcbhntru6c ddy. Ei6u lQ ndy c6 hiOu lUc kO tu ngdy

dugc DHDCD ch6p thufln hieu lUc todn van theo Nghi quyist Dai h9i tl6ng c6 d6ng s6

tO I 612025 INQ-DHDCD ngiry 161 612025 .

2. EiCu lq dugc ldLm thdnh 02 bhngiic bang titing ViQt vi dugc luu gifi tpi trp sd chinh cria

c6ng ty. c6c b6n sao hoflc trich luc Di6u lQ C6ng ty ph6i c6 chfr-kf cta chri tich Hoi

AOng q,ra1 oi hoflc cria Ngudi dAi diQn theo ph6p luflt holc ti5i ttri0u mQt phAn hai (ll2)

t6ng s5 thdnh.viOn HQi tl6ng quin trf thi m6i c6 gi6tri'

Eidu 64. Chfr kf cria Nguli il4i diQn theo ph6p luft cria Cdng ty./.

NGtIdr EAr DrEN rHEo PHAP LUAr cua cONc rv

,o: I
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CHARTER OF

DE TAM JOINT STOCK COMPANY

- Pursuant to the Enterprise Law No. 5g/2020/QHl4 approved by the l4th National

Assembly of the socialist Republic of vietnam onJune 17, 2020;

- prrsuant to the Securities Law No. 54/201g/QHl4 approved by the llth National

Assembly on November 26, 2019 and guiding documents''

- Ptn.suant to Decree No. 155/2020/ND-CP dated December 3l' 2020 of the

Government detailing the implementation of a number of articles of the Securities Law'

INTRODUCTION

This Charter of De Tam Joint Stock Company (hereinafter referred to as o'the Company")

is the legal basis for all activities of the io*pury, a joint stock company established and

operating under the Enterprise Law, the Securities Law and relevant legal provisions' The

chafier, regulations of the company, resolutions of the General Meeting of Shareholders

and the Board of Directors, if validly approved and in accordance with relevant laws' shall

be the binding rules and regulations iot *ndrrcting the Company's business activities'

This Charter is approved in accordance with Resolution of the General Meeting of

Shareholders No. t'ototzozstNQ - DHDCD dated June 16, 2025'

I. DEFINITION OF TERMS IN THE CHARTER.

Article 1. ExPlanation of terms'

1. In this Charter, the following terms are construed as follows:

- "Company" means De Tam Joint Stock Company;

- "Business location" means the territory of Vietnam and foreign countries;

- ,,charter capital" is the total par value of shares sold or registered to buy when

establishing the Joint Stock company and is stipulated in Article 6 of this charter;

- .,Enterprise Law,, means Enterprise Larv No. 59l2o2olQHl4 approved by the

National Assembly of the Socialist Republic of vietnam on June 17 ' 2020 and

amended and supplemented fi'om time to time'

- ,.Securities Law" means Securities La$. \o. 51 1019/QH14 approved by the

National Assembly of the Socialist Republic of \-ietnam on November 26,2019 and

amended and supplemented from time to time:

- ..Establishment Date" means the date on $hich the Companl is tirst granted the

Certifi cate of Enterprise Registration;

- .,subsidiaries" are enterprises in which the companl lnr est' 1t'rir t' of the chafier

capital or has controlling rights;

Page -l



- ''Associate member companies" are enterprises in which the Contpanr h:s

contributed capital but does not have controlling rights and has a close ass\-r.-i,lt1.':

u'ith the Companl' through development strategies, market strategies. etc. nlark:i.

inr.estment orientation. technologl'. suppli of rau' materials, market. brand and other

related issues in the Companl''s business actil-ities;

- "Controlling rights" are the Companl''s rights with a Subsidiary determined ri hen lhe

Companr holds more than 50% of the r,oting rights in the Subsidiaq'(the Corlpanr

may directll'oun a Subsidiary or indirectly own a Subsidiary througir another

Companl') or u'hen the Company has the right to directly or indirecth' appotnt the

majoriq, of members of the Board of Directors, Director/General Director ol that

Companl, or uhen the Company has the right to decide on amending and

supplementing the Charter of that Company;

- "Law" means all legal documents issued by Vietnamese State agencies at each ttt.rLe:

- "Management staffl' are the General Director, Deputy General Director. Chief

Accountant, and other management positions in the Company approved b1 the Board

of Directors;

- "Related persons" are individuals individuals and organizations specified tn Clause

23, Article 4 of the Enterprise Law, Clause 46, Article 4 of the Securities Lari:

- "Major shareholder" is shareholder specified in Clause 18, Article 4 of the Securities

Law;

- "Term of operation" is the term of operation of the Company specified in Article 2 of
this Charter and the extension period (if any) approved by the Genelal Meeting of
Shareholders (GMS) of the Company by resolution;

- "Viet Nam'j is the Socialist Republic of Vietnam;

2. In this Charter, references to one or more other regulations or documents include

amendments or replacement documents.

3. The titles (chapters, articles of this Charter) are used for convenience in understanding

the content and do not affect the content of this Charter.

4. Words or terms defined in the Enterprise Law (if not inconsistent with the subject or

context) will have the same meaning in this Charter.

5. Principles of governance and operation of the Company.

a. The Company operates on the principles of r-oluntariness, equality, democracy and

respect for the law;

b. The highest decision-making bodl of the Companf is the General Meeting of
Shareholders

c. The General Meeting of Shareholders elect. the Board of Directors (BOD) to

manage the Compan1,. elects the Board of Sup:r-,1.,-r;5 rBCtS r .o control al1 business,
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governance and operation activities of the Company;

d. The General Director appointed and dismissed by the Board of Directors shall be in

charge of the Company's operations.

II. NAME, FORM, HFAD OFFICE, BRANCHES, REPRESENTATIVE OFFICES, TERM

; OF.OPr$f,ATION AND LEGAL REPRESENTATIVE OF THE COMPANY.

Article 2. Name, form, head office, branches, representative offices and term of

operation of the CompanY.

1. Company Name:

- Company name in Vietnamese : cONC TY CO pffAN DE TAM

- company name in English : DE TAM JOINT STOCK COMPANY

- Abbreviated Company name : DETAM J.S.C. 
:

- Trading name : DTA

2. The Company is a joint stock company with legal status in accordance with the current

laws of Vietnam..

3. The Company is a joint stock company with legal status in accordance with the current

laws of Vietnam.

4. The Company may establish branches and representative offices in the business location

to carry out the Company's operational objectives in accordance with the decision of the

Board of Directors and within the scope permitted by law.

5. Unless the operation is terminated before the deadline according to Article 56 or the

operation is extended according to Article 58 of this Charter, the term of operation of

the Company begins from the date of establishment and is indefinite.

Article 3. Legal representative of the Company'

The Company has 01 legal representative, specifically: The Chairman of the Board of

Directors or the General Director is the legal representative. u ith the functions, duties and

powers of a legal representative in all activities of the Companr''

III. OBJECTIVES, SCOPE OF BUSINESS AND OPETL{TIONS OF THE

COMPANY.

Article 4. Objectives of the Company's operations.

1. The Company's business lines are all lines of business amounced on the national

electronic information Portal.

2. The Company's operational objectives: The Compan\'s operatitrnal objectives are to

develop production and business activities according to the industnes and professions

registered on the National Business Registration Portal. in 3...'risnce with the

provisions of this Charter and the law, in order to bring profits to th. C'.''tllprn)', increase
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the Company's value and improve the lives, working conditions and income of

employees, while fulfilling the obligation to pay taxes to the State budget.

Article 5. Scope of business and operations of the Company.

l. The Company is permitted to plan and conduct all business activities according to the

Company's business lines announced on the National Business Registration Portal and

this Charter, in accordance with the provisions of curent laws and take appropriate

measures to achieve the Company's objectives.

2. The Company may conduct business activities in other business lines not prohibited by

law and approved by the General Meeting of Shareholders.

IV. CHARTER CAPITAL, SHARES, FOUNDING SHAREHOLDERS.

Article 6. Charter capital, shares, founding shareholders.

L The Company's chafier capital is VND 180,598,320,000 (In words: One hundred eighty

billion, five hundred ninety-eight million, three hundred and twenty thottsand dong)

The Company's total charter capital is divided into 18,059,832 shares with a par value of
T ND 10,000/share.

Z The Company may increase or decrease its charter capital after approval by the General

Meeting of Shareholders and in accordance with the provisions of law.

3 The Company's chader capital may only be used for the Company's business operations,

and the chafter capital may not be used to distribute to shareholders in any form, except

in cases where the General Meeting of Shareholders decides in accordance with the

provisions of law.

4 The Company's shares on the date of approval of this Charter include common shares

and prefer"red shares (if any). The rights and obligations of shareholders holding each

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

5 The Comp any may issue other types of preferred shares after approval by the General

Meeting of Shareholders and in accordance with the provisions of law.

6 Common shares must be offered to existing shareholders in proportion to their

ownership of common shares in the Company. unless otherwise decided by the General

Meeting of Shareholders. The number of shares that shareholders do not register to buy

in fu|l will be decided by the Board of Directors of the Company. The Board of

Directors may distribute such shares to subiects under conditions and in a manner that

theBoard of Directors deems appropriate. but mar not sell such shales undet'conditions

more favorable than those offered to eristin-e shareholders. except in cases u'here shares

are sold through the Stock Exchanse b1 auction

7. The Compan.v mav purchase shares issued br the Ctnrpanr itself in the nlanners

prescribed in this Charter and current lari's, Shares repurchased b1 the Cotllpanr. are

treasury shares and the Board of Directors ma) oller thettt lor saie in n'ar s consistent
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with the Securities Law, relevant guiding documents and the provisions of this Charter.

& The Company may issue other-types of securities when approved in writing by the

General Meeting of Shareholders and in accordance with the provisions of the Securities

Law and the securities market.

Artitle 7. Share{ertifi cates

1. Shareholders of the Company shall be issued certificates or share certificates

corresponding to the number of shares and types of shares owned, except for the cases

prescribed in Clause 8, Article 7 of this Charter.

2. The certificate or stock certificate must have the form and content in accordance with

the provisions of law and must have the Company's seal and the signature of the

Company's legal representative, or the Chairman of the Board of Directors, or an

authorized person in accordance with the provisions of the Enterprise Law.

The certificate or stock certificate must include the following information:

a. Name and address of the Company;

b. Number and date of issuance of the Enterprise Certificate;

c. Number and type of shares held by the Shareholder;

d. Full name of the holder (if the shares are registered shares), including the following

main information: Full name, registered address, nationality, ID card number,'

approveport number, or other legal personal identification if the shareholder is an

individual; Name, registered address, nationality, establishment decision number or

business registration number if the shareholder is an otgatization.

e. Summary of share transfer procedures;

f. Signature of the Company's Legal Representative or Chairman of the Board of

s il::ffi#::'1'J::X#fillt*..1.,," Law and re,evant ,ega,

documents;

h. Each certificate or registered share represents only one type of share

3. The Company may change the form of recording the ownership of shares of

Shareholders in accordance with the provisions of the Law. In case of errors in the

content and form of the certificate or certificate of shares issued by the Company, the

rights and interests of the Owner shall not be affected, the Chairman of the Board of

Directors or the Authorized Person shall be jointly responsible for the damage caused by

such errors to the Company.

4. Within 07 (seven) working days from the date of submission of a complete application

for transfer of ownership of shares according to the Company's regulations or within two

months (or another period as prescribed by the issuance terms) from the date of full

payment for the purchase of shares as prescribed in the Company's share issuance plan,
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the owner of the shares shall be issued a share certificate. The owner of shares shall not

have to pay the Company the cost of printing the share certificate.

5. In case only a number of registered shares in a registered share certificate are

transferred, the old certificate will be cancelled and a new certificate recording the

remaining shares will be issued free of charge.

6, In case the old registered share certificate is lost, destroyed, erased, damaged, or stolen,

the owner of such registered share may request the issuance of a new registered shale

certificate provided that he/she provides evidence of continued ownership of the shares

at the time of the request and pays all relevant expenses to the Company.

The Shareholder's request must include the following:

a. The share certificate has actually been lost, burned, or otherwise destroyed. In case

of loss, he/she further guarantees that a thorough search has been conducted and that,

if found, it will be returned to the Company for destruction;

b. He/she shall be responsible for any disputes arising from the re-issuance of a new

share certificate;

c. Shareholders shall be solely responsible for the safekeeping of the Share Certificate

and the Company shall not be liable in any case where the Share Certificate is used

for fraudulent purposes

7, The holder of an anonymous certificate shall be solely responsible for the safekeeping of
the certificate. The Company shall not be liable in any case if the cerlificate is stolen or

used for fraudulent purposes.

8. The Company may issue registered shares without the form of certificates. The Board of

Directors may issue a document permitting registered shares (in the form of certificates

or not) to be trhnsferred without the requirement for a transfer document. The Board of

Directors may issue documents regulating the certificates and transfer of shares in

accordance with the provisions of the Enterprise Law, the Securities Law, the securities

market and this Charter.

Article 8. Other securities certificates.

1. After approval by the General Meeting of Shareholders, the Company has the right to

issue bond certificates or other securities certificates of the Company (except for oflbr

letters, temporary certificates and simiiar documents). u'hich will be issued rvith the seal

and signature of the Company's Legal Representatir e or the Chailman of the Board of

Directors, unless otherwise pror,ided lor in the teriits :nd conditions of issuance.

L The Board of Directors shall decide rrn th::':: :'- ::':td certitlcates. the total r'alue of

bonds or other securities certificates 3:i i:3 '::l: - - -..---,:'";e

Article 9. Transfer of shares.

1. All shares are freeh translerable un-:s. :'::-::.',.., : . :-: -' . .r- ":... Li::,1'::r and the

fl
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law. Shares listed and registered for trading on the Stock Exchange shall be transferred

in accordance with the provisiorfi of the Securities Law and the securities market.

2. Shares that have not been fully paid for shall not be transfered and shall not enjoy

related rights such as the right to receive dividends, the right to receive shares issued to

ipcreaseshalg,capital from equity capital, the right to purchase newly offered shares and

other rightJ'it pr"t.tibed by law.

Article 10. Revocation - inheritance of shares.

1. Revocation of shares.

a. In case a shareholder fails to fully and timely pay the amount payable to purchase

shares, the Board of Directors shall notiff and have the right to request that

shareholder to pay the remaining amount together with interest on that amount and

any costs arising from the failure to pay in fulIto the Company.

b. The above payment notice must clearly state the new payment deadline (at least

seven (07) days from the date of sending the notice), the place of payment and the

notice must clearly state thal in case of failure to pay as required, the unpaid shares

will be revoked. r'

c. The Board of Directors has the right to reclaim shares that have not been fully and

timely paid in case the requirements in the above notice are not implemented.

d. The reclaimed shares shall become the properlry of the Company. The Board of

Directors may directly or atthoize the sale, redistribution, or settlement to the

person whose shares are reclaimed or other subjects under the conditions and in the

manner that the Board of Directors deems appropriate'

e. Shareholders holding reclaimed shares must give up their shareholder status with

respect to such shares, but must still pay related amounts and interest at the rate (not

exceeding the average interbank interest rate per year) at the time of revocation'as

decided by the Board of Directors from the date of revocation to the date of payment.

The Board of Directors has the fuIl right to decide to enforce payment of the entire

value of the shares at the time of revocation or may exempt payment of part or all of

that amount.

f. The notice of revocation shall be sent to the holder of the revoked shares before the

time of revocation. The revocation shall remain effective even in the event of an

eror or negligence in sending the notice.

Z. Inheritance of shares: In the event of the death of an individual shareholder, the

Company recognizes the following persons as having the right to inherit part or all of

the shares ofthe deceased:

a. The person or persons legally owning the shares as determined by the competent

authorities;
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b. In the event that there are many legal heirs, they may appoint a sole representative by

notarized authorization. The Company shall not resolve disputes betwcen legal

heirs..

c. The person or persons legally inheriting the shares as prescribed by law, if registered

as the owner of the inherited shares, shall, after being registered in the shareholder

register, become a new shareholder and shall enjoy all the rights and obligations of

the shareholder to whom they are successors.

d. In case of inheritance of the Employee's shares in the Enterprise purchased with

preferential installment payment, the inheritor shall be responsible for the installment

payment (if any).

e. If the owner of the shares purchased with preferential installment payment approvees

away without an inheritance, the shares shall be recovered and t'eturned to thc

Company.

V. ORGANIZATIONAL STRUCTURE, MANAGEMENT AND SI]PERVISORS.

Article 11. Organizational, management and supervisors structure.

The organizational, management and supervisors structure of the Company includes:

- General Meeting of Shareholders

- Board of Directors;

- Board of Supervisors;

- General Director and functional departments.

VI. SHAREHOLDERS AND GENERAL MEETING OF SI{AREHOLDE,RS.

Article 12. Rights. of shareholders.

1. Shareholders are the owners of the Company, with rights and obligations corresponding

to the number of shares and types of shares they own. Shareholders are only responsible

for the debts and other financial obligations of the Company within the scope of the

capital contributed to the Company.

2. Holders of common shares have the following rights:

L Attend the General Meeting of Shareholders and exercise the right to vote directly at

the General Meeting of Shareholders or through an authorized representative on all

matters under the authorit-v of the General Meeting of Shareholders:

b. Receive dividends comesponding to the capital contribution at the level decided by

the General Meeting of Shareholders:

c. Freelytransferfulll.paidsharesin:;;,:':d"it:e','':ththe'prorisiotlstrithi-iCharterand
current laws:

d" H-ave prioriq'in purcha,<ing ner,,... .-::::e; .i'::. :,-':::.:lrilns to the proptortlor-r of
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common shares theY own;

e. Review and extract the minutes of the General Meeting of Shareholders and the

lesolutions of the General Meeting of Shareholders;

f Revierv, look up, extract information in the list of shareholders with voting rights

ancl request correction of inaccurate information;

g. Revierv and look up the Company Charter, minutes of the General Meeting of

Shareholders and the resolutions of the General Meeting of Shareholders;

h. In case the Company is dissolved or bankrupt, receive a portion of the remaining

assets corresponding to the percentage of shares owned in the Company after the

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

paid to shareholders holding other types of shares of the Company in accordance

with the provisions of law;

i. Request the Company to buy back their shares in the cases specified in Ar"ticle 132

of the Enterplise Law;

j Other lights as prescribed in this Charter and the law.

3. Shareholclers or groups of shareholders holding 05oh or more of the total number of

common shares for a continuous period of at least six (06) months have the following

rights:

L The rights specified in clause 2, Article 12 of this charter.

b. Review, look up, and extract the minutes and resolutions, decisions of the Board of

Direotors, audited mid-year and annual financial reports (except for secrets about the

Company's business operations such as: Marketing techniques, partner selection

methods, project selection and investment methods, business operation methods,. . .).

c. Reqlest the Board of Directors to convene an extraordinary General Meeting of

Shareholders in the following cases:

(i) The Board of Directors seriously violates the rights of shareholders, the

obligations of managers or makes decisions beyond the assigned authority;

(ii) The term of the Board of Directors exceeds 06 months and a new Board of

Directors has not been elected to replace it;

(iii) Other cases as prescribed in the Company's Charler'

The r.ecluest to convene a meeting of the General Meeting of Shareholders must be

rna6e in writing and must include the full name, permanent address. nationality,

Citizen Icleltification Card number, Identity Card, Approveport or other legal

personal identification for individual shareholders; the name. perllrsnent address,

nationality, establishment decision number or business registration nuurber (business

registration number) for institutional shareholders; the number of shares and tirne of

slrare registration of each shareholder, the total number of shares of the group of
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shareholders and the ownership ratio in the total number of shares of the Company;

the basis and reason for the request to convene a meeting of the General Meeting of

Shareholders. The request must be accompanied by specific documents and evidence

of violations by the Board of Directors (if any), the level of violations or decisions

beyond its authority.

d. Proposal for inclusion in the agenda of the General Meeting of Shareholders. The

proposal must be in writing and sent to the Company at least [05] working days

before the opening date. The proposal must clearly state the name of the shareholder,

the number of each type of shares of the shareholder, the period of holding the shares

and the number of shares continuously held with the original certified by the

Securities Company where the shares are deposited, and the proposed issue to be

included in the meeting agenda.

e. Check and receive a copy or an excerpt of the list of shareholders entitled to attend

and vote at the General Meeting of Shareholders.

f Request the Court or Arbitration to consider and cancel the resolution or part of the

resolution of the General Meeting of Shareholders in the cases specified in Article

151 of the Enterprise Law;

g. Request the Board of Supervisors to inspect each specific issue related to the

management and operation of the Company when there are specific documents and

evidence of the violation and the level of violation. The request must be in writing;

must include the full name, permanent address, nationality, Citizen Idcr-rtification

Card number, Identity Card, Approveport or other legal personal identification lbr

individual shareholders; registered address, nationality, establishment decision

number or business registration number for organizational shareholders; number of

shares and 1ime of share registration of each shareholder, total number of shares of

the entire group of shareholders and ownership ratio in the total number of shares of

the Company; time of holding shares and nurnber of shares continuously held ivith

original confirmation from the Securities Company where the shares are deposited,

the issue to be inspected, purpose of inspection; accompanied by the request must

have specific documents and evidence of the violation, the level of violation...

f. Other rights are stipulated in this Charter and the law.

4. Shareholders or groups of shareholders owning 10% or more of common shares for a

continuous period of at least six (06) months or more have the follorving rights:

a. Rights stipulated in Clause 2 and Clause 3 of this Article:

b. Nominate candidates for the Board of Directors and the Board of Superr isors in

accordance with the respective provisions in Article l6 ancl ^{rticle l9 oithis Charter.

Article 13. Obligations of shareholders

1. Comply with the Company Charter and internal regulations of the Company; comply

f'd
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with the decisions of the General Meeting of Shareholders and the Board of Directors;

Attend or not attend the GenEral Meeting of Shareholders in accordance with the

Company's governance regulations and instructions on organizing the General Meeting

of Shareholders.

2. Exerciss- the#ght to vote directly at the General Meeting of Shareholders or through an

authorizedlbpresentative at that General Meeting of Shareholders.

3. Pay for the shares registered for purchase according to regulations.

4. Provide the comect address when registering to purchase shares. Update personal

information (including address, phone number, etc.) in case of changes. The Company is

not responsible for not being able to contact shareholders due to not being notified of

changes in address, phone number, etc. of that shareholder.

5. Protect the reputation, interests, and assets of the Company.

6. Be personally responsible when performing one of the following acts in the name of the

Company in any form:

a. Violating the law;

b. Conducting business and other transactions for personal gain or to serve the interests

of other organizations or individuals;

c. Paying debts that are not due before the Company faces financial risks

7, Organizations and individuals who become major shareholders of the Company must

report to the Company, the State Securities Commission and the Stock Exchange (for

listed shares, registered for trading) within five (05) working days from the date of

becoming a major shareholder in accordance with the provisions of the Securities Law;

8. Performing otller obligations in acoordance with the provisions of current laws.

Article 14. General Meeting of Shareholders.

t The annual general meeting of shareholders is held once a year in the form of:

a. Direct meeting;

b. Or in case of force majeure, when a direct meeting is not possible, it will be held in

the form of an online meeting.

The annual general meeting of shareholders must be held within four (04) months from

the end of the fiscal year. In case of necessity, the Board of Directors shall decide to

extend the annual General Meeting of Shareholders, but not more than 06 months from

the end of the fiscal year. In addition to the annual meeting, the General Meeting of

Shareholders may hold extraordinary meetings.

L The General Meeting of Shareholders includes all Shareholders with voting rights as

prescribed in this Charter.

3 The General Meeting of Shareholders exercises the right to decide on the contents
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through 02 methods:

a. Voting or voting directly at the General Meeting of Shareholders;

b. Voting in writing through collecting written opinions;

4 The Board of Directors convenes the annual General Meeting of Shareholders and

selects a suitable location. The annual General Meeting of Shareholders discusses and

approves the following issues:

a. Annual business plan; annual financial reporl;

b. Report of the Board of Directors on the management and performance of the Board

of Directors;

c. Report of the Board of Supervisors on the business results of the Company, on the

management of the Company, of the Board of Directors, General Director, and the

Board of Supervisors;

d. Dividend level for each share of each type.

e. Other issues as prescribed by law and the Company's Charter.

Independent auditors are invited to attend the General Meeting to advise on the approval

of annual financial repofts.

S The Board of Directors must convene an extraordinary General Meeting of Shareholders

in the following cases:

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

b. The audited quarterly, six (06) month or annual financial statements ref'lect that the

equity has lost half (ll2) compared to the beginning of the period;

c. The shareholder or group of shareholders specified in Clause 3, Article 12 of this

Charter requests to convene a General Meeting of Shareholders. The request to

convene a General Meeting of Shareholders must be made in writing, stating clearly

the reasons and purposes of the meeting, and signed by the relevant shareholders;

d. The Board of Supervisors requests to convene a meeting if the Board of Supervisors

has evidence that the members of the Board of Directors or senior managers have

seriously violated their obligations under Article 160 of the Enterprise Law or

evidence that the Board of Directors has acted be1'ond its authorifr'.

6 Convening an extraordinary meeting of the Geueral \{eeting of Siral'eholders:

a. The Board of Directors must convene a nl-eiins of the General Meeting of

Shareholders within thiq' (30') dar s tiom the i;i,' ,,,i .,..u1r.11.-c trf the case specified

in Clause 5b, Article 1,1 or recerpt ,-.i ri.: :3-'..3:: .:e;:i-reC in Clar-tses 5c and 5d-

Afiicle 14,

b. In caSe the Board of Directors i::"s :- :::-.';:'-r :::l:--l;la .-'i lle Gelleral \leeting of

Shareholders aS preSCri::; .:-- ?'-.:-. , - - :."-. rJ-:..:;. ',iilili;l :he tlert l0 dars. tiie



Board of Supervisors must replace the Board of Directors in convening a meeting of

the General Meeting of Shar$holders as prescribed.

c. In case the Board of Supervisors fails to convene the General Meeting of

Shareholders as prescribed in Point b of this Clause, within the next thirty (30) days,

_" the shgg. older or group of shareholders with the request specified in Clause 5c of

this Artiiie shall have the right to replace the Board of Directors and the Board of

Supervisors to convene the General Meeting of Shareholders as prescribed in Clause

6, Article 136 of the Enterprise Law.

d. The convener must prepare a list of shareholders entitled to attend the General

Meeting of Shareholders, provide information and resolve complaints related to the

list of shareholders, prepare the agenda and content of the meeting, prepare

documents, determine the time and place of the meeting, and send a notice of

invitation to each shareholder entitled to attend the meeting as prescribed by the Law

and this Charter.

e. All. expenses for convening and conducting this General Meeting of Shareholders

shall be reimbursed by the Company. This expense does not include expenses

incurred by shareholders when attending the General Meeting of Shareholders,

including accommodation and travel expenses.

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

1. The annual General Meeting of Shareholders has the right to discuss and approve:

a. Audited annual financial statements;

b. Report of the Board of Directors;

c. Report on the activities of the Board of Supervisors;

d. Orientation'and development plan of the Company.

Z. The General Meeting of Shareholders has the right to decide on the following issues:

a. Approval of the audited annual financial statements;

b. Orientation of the development plan of the Company;

c. Annual dividend payment for each type of share in accordance with the Enterprise

Law and the rights affached to that type of share;

d. Number of members of the Board of Directors and the Board of Supervisors;

e. Selection of an independent auditing compzilty; dismissal of the independent auditor

when deemed necessary;

f. Election, dismissal (except for the end of the term), dismissal and replacement of

members of the Board of Directors and the Board of Stipervisors;

g.Remuneration regime of members of the Board of Directors, the Board of

Supervisors and the Remuneration Report of the Board of Directors, the Board of

4r
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Supervisors;

h. Supplementing and amending the company charler, except for the case of adjusting

the Charte r Capital according to the results of the offering or due to the sale of

additional new shares within the number of shares authorized for offering or

according to the results of the conversion or swap that have been issued by the

Company, the amendment and supplementation of the Company Charter in this case

will be decided by the Board of Directors;

i. Types of shares and number of new shares issued for each type of shares and the

transfer of shares of founding members within the first three (03) years from the date

of establishment;

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

k. Reorganization, dissolution (liquidation) and appointment of liquidators;

l. Inspection and handling of violations by the Board of Directors and the Board of

Supervisors causing damage to the Company and shareholders;

m. Investment decisions or transactions to sell assets of the Company or Branches with

a value equal to or greater than 35Yo or more of the total asset value of the Company

and its branches as recorded in the most recent audited financial statements

In case the adjustment as prescribed in Point p, Clause 3, Article 21 of this Chartel

leads to an increase in the total investment compared to the old approved level, the

percentage of the increase is within the approval authority of the General Meeting of

Shareholders, the Board of Directors shall implement and must report to the

shareholders and submit to the shareholders for approval at the most recent General

Meeting.

n. Decisions bn repurchasing more than l0% of the total number of issued shales of

each type;

o. Decisions on the company or its branches signing contracts or transactions rryith

entities specified in Article 162.1 of the Enterprise Law with a value greater than

20yo of thetotal asset value of the Company and its branches as recorded in the most

recent audited financial statements;

p. Decide on the budget or total remuneration, bonuses and othel benefits fbr the Board

of Directors; Board of Supervisors'

q. Approve the internal governance regulations: regulations on the operzrtion of the

Board of Directors; Board of Supervisors'

f. other issues as prescribed b,v lau' and this chalter.

Article 16. Authorized representatives attending the General \Ieeting of Shareholders'

q'l
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l. Shareholders who are entitled to attend the General Meeting of Shareholders according

to law nay attend in person or authorize an individual or organization to attend as their

represeutative.

Z. A person authorized by a shareholder to attend the General Meeting of Shareholders is

not allowed to re-authorize another person and must not act beyond the scope of

authorization.

3. The authorization for a representative to attend the General Meeting of Shareholders

must be made in r,vriting. The authorization document is made according to the form

issued by the Company, or at a competent State agency or notary office, ensuring

compliance u,ith the provisions of civil law and must clearly state the name of the

author.izecl indiviclual or organization and the number of authorized shares and must

have the signature as prescribed below:

a. In czrse an individual shareholder is the authorizer, the authorization document

(according to the form issued by the Company, with the Company's seal) must have

the full name and signature of that shareholder and the person authorized to attend

the meeting; in case the authorization is made by an Authorization Contract or

Autl-ror:ization Paper in a fbrm different from the one issued by the Company, it must

be notarized by the State according to regulations.

b. In case an organization shareholder is the authorizer, the authorization document

must have the signature of the authorized representative, the legal representative of

the organizatron shareholder and the individual authorrzed to attend the meeting or

the legal lepresentative and the seal of the organization authorized to attend the

meeting.

'I-he per-son authorized to attend the General Meeting of Shareholders must submit the

origilll authorization document and other necessary documents to the delegate

qualification verification department as prescribed before entering the meeting room.

4. 'fhe authorized representative must meet the following standards and conditions:

a. Have full civil act caPacitY;

b. Not be subject to the prohibition of establishing and managing enterprises;

c. Other standards and conditions as prescribed by law'

5. Sl"rareholders who are olganizations have the right to appoint 0i (one) authorized

representative to exercise their shareholder rights as prescribed by law and this Charter..

6. Iihe appointment, termination or change of an authorized representative must be notifled

to the Company in u,,riting and shall only be effective for the Company from the date the

Company receives the notice. The author rzation document must have the main contents

as prescr.ibed in clause 4, Arlicle 14 of the Enterpfise I-au.

7. Except for the case specifled in Clause 6 of this Article. the roting ballot of the person
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authorized to attend the meeting within the scope of authorization shall remain valid

when one of the following cases occurs:

a. The authorized person has died, has limited civil act capacity or has lost civil act

capacity;

b. The authorized person has revoked the authorization appointment;

c. The authorized person has revoked the authority of the person performing the

authorization.

This provision shall not apply in the event that the Company receives notice of one of

the above events more than forty-eight hours before the opening time of the General

Meeting of Shareholders or before the meeting is reconvened'

Article 17. Change of rights.

A resolution of the General Meeting of Shareholders on the content that adversely

changes the rights and obligations of shareholders owning preferred shares shall only be

approved if it is approved by the number of prefemed shareholders of the same type

attending the meeting owning 7 5o/o or more of the total number of preferred shares of

that type or by the number of preferred shareholders of the same type owningT5oh ot

more of the total number of preferred shares of that type in the case of approveing the

resolution in the form of obtaining written opinions.

Article 18. Convening, meeting agenda and notice of the General Meeting of

Shareholders.

1. The Board of Directors shall convene a meeting of the General Meeting of Shareholders

or a meeting of the General Meeting of Shareholders shall be convened in accordance

with the cases specified in Article 14 of this Charter.

Z. The person convening the meeting of the General Meeting of Shareholders must

perform the following tasks:

a. Prepare a list of shareholders eligible to attend and vote at the General Meeting of'

Shareholders.

b. The delegates who are automatically present at the General Meeting of Shareholders

are members of the Board of Directors and the Board of Supervisors. Delegates who

are not shareholders have the right to speak but do not have the right to vote.

c. Determine the time and place of the meeting:

d. Prepare the agenda and content of the meetinql

e. Draft resolutions of the General Meeting of Shareholders accot'din" to thc erpectecl

content of the meeting; list and detailed int-ornrati.rn trilcandidates ttl r-3Se of-election

of members of the Board of Directors and Board c'i Strperr is.'rs:

f. N.oti[, and send notice of the General \leetini ,:'- \]:::eil,:'lc::'. it' .111 'lllr;ltolcicrs
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who are entitled to attend the meeting.

3. Notice of the General Meeting of Shareholders is sent to all shareholders by secured

means and sirnultaneously published on the electronic information pages of the

Company and the State Securities Commission, and the Stock Exchange. The person

g,onvening tttro General Meeting of Shareholders must send a notice of meeting to all

sharehold&i" i.r the List of Shareholders entitled to attend the meeting at least 21

(twenty-one) days before the opening date of the General Meeting of Shareholders

(calculated from the date the notice is validly sent or transmitted). The agenda of the

General Meeting of Shareholders, documents related to the issues to be voted on at the

meeting shall be sent to shareholders and/or posted on the Company's website.

In case the documents are not sent with the notice of the General Meeting of

Shareholders, the notice of invitation to the meeting must clearly state the link to all

meeting documents for shareholders to access, including:

a. Meeting agenda, documents used in the meeting;

b. LiSt and detailed information of candidates in case of blection of members of the

Board of Directors, Supervisors in case the candidate information has been

determined in advance;

c. Voting ballot;

d. Form of appointment of authorized representative to attend the meeting;

e. Draft resolution for issues expected in the meeting agenda.

4. Shareholders or groups of shareholders as prescribed in Clause 3, Article 12 of this

Charter have the right to propose issues to be included in the agenda of the General

Meeting of Shareholders. The proposal must be made in writing and must be sent to the

Co*puiy at least five (05) *orkirg days before the opening date of the General

Ivteeiing of Shareholders. The proposal must clearly state the shareholder's full name,

permanent address, nationality, Citizen Identification Card number, Identity Card,

Approveport or other legal personal identification for individual shareholders; name,

enterprise code or establishment decision number, head office address for institutional

shareholders; the number and type of shares held by the shareholder, and the proposed

issue to be included in the meeting agenda.

S. The person convening the General Meeting of Shareholders has the right to reject

proposals related to Clause 4, Article 18, and must respond in writing and state the

reasons no later than 02 (two) working days before the opening date of the General

Meeting of Shareholders. The person convening the General Meeting of Shareholders

may only reject the.proposal if it falls under one of the following cases:

a. The proposal is not sent on time, is insufficient, or has incorrect content;

b. At the time of the proposal, the shareholder or group of shareholders does not have at

least 05% of common shares for a continuous period of at least six (06) months;
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c. The proposal does not include the required information and the proposed issue is not

within the authority of the General Meeting of Shareholders to discuss and approve;

6. In the event that all shareholders representing 100% of the shares with voting rights

attend the General Meeting of Shareholders in person or through authorized

representativos, the decisions unanimously approved by the General Meeting of
Shareholders shall be considered valid even in the event that the convening of the

General Meeting of Shareholders does not follow the correct procedures or the voting

content is not included in the agenda.

7, The person convening the General Meeting of Shareholders must accept and include the

proposal specified in Clause 4 of this Article in the proposed agenda and content of the

meeting, except for the case specified in Clause 5 of this Article. The proposal shall be

officially added to the agenda and content of the meeting if it is approved by the

General Meeting of Shareholders with a rate of more than 50oh of the total votes of all

shareholders attending the meeting..

Article 19. Conditions for holding a General Meeting of Shareholders.

I. The General Meeting of Shareholders is considered valid when the number of
shareholders and authorized representatives attending the meeting represents more than

50% of the total number of voting shares present.

2. In case there is not enough number of delegates required within thirty minutes from the

time of setting the opening of the meeting, the convener shall cancel the meeting. The

General Meeting of Shareholders must be reconvened within thirty (30) days fi'om the

date of the first General Meeting of Shareholders. 'fhe second General Meeting of
Shareholders shall only be held when the number of shareholders attending the meetir-rg

represents at least 33Yo of the shares with voting rights.

3. In case the secbnd meeting cannot be held due to the lack of sufficient delegates within

thirty minutes from the scheduled opening time of the meeting, the third General

Meeting of Shareholders may be convened within twenty (20) days from the scheduled

date of the second meeting. In this case, the meeting shall be held regardless of the

number of shareholders or authorized representatives attending and shall be considered

valid and shall have the right to decide all matters that the first General Meeting of

Shareholders may approve.

4. Upon request of the Chairman, the General Meeting of Shareholders shall have the right

to change the meeting agenda sent together u'ith tlie rneetiug inr itatioll as prescribcd in

Article 18.3 of this Charler.

Article 20. Procedures for conducting meetings and r.oting at the General Meeting of

Shareholders.

1. On the day of the General N,leeting of Shareholders. the Contpan\ ntllst cal'r\ out the

shareholderregistrationprocedureandnlus.|C]I{'r.-lUttheregistratiolllrntilall
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sharehol{ers who are entitled to attend the meeting are present and registered.

Z. When r.egistering shareholders, the Company shall issue to each shareholder or

authorized representative with voting rights a voting card, on which is recorded the

registration number, full name of the shareholder, full name of the authorized

representative and the number of votes of that shareholder. When voting at the meeting,

the number of cards in favor of the resolution shall be collected first, the number of

carcis opposing the resolution shall be collected later, and finally the total number of

votes in t-avor or against shall be counted to decide. The total number of votes in favor,

against. and abstentions for each issue shall be announced by the Chairman immediately

after the voting on that issue. The General Meeting shall elect those responsible for

counting votes or supervising the counting of votes at the request of the Chairman' The

numbel of rnembers of the counting committee shall be decided by the General Meeting

of Shareholders based on the request of the Chairman of the meeting, but shall not

exceed three people.

3. Shareholclers or authorized representatives who attend the General Meeting of

Shareholders after the meeting has opened have the right to register immediately and

then l-rave the right to participate and vote at the meeting. The Chairman is not

responsible for stopping the meeting to allow late shareholders to register and the

validity of the voting rounds conducted before the late shareholders attended will not be

affected.

4. The Geleral Meeting of Shareholders will be chaired by the Chairman of the Board of

Directors or authori zed by another member of the Board of Directors to chair the

meeting. In case the Chairman is absent or temporarily unable to work, the remaining

member.s of the Board of Directors shall elect one of them to chair the meeting

accorcling to the majority principle. In case none of them can chair the meeting, the

Head of tl-re Board of Supervisors shall direct the General Meeting of Shareholders to

elect a meeting chair from among the attendees and the person with the highest number

of votes shall chair the meeting. The Chairman elected by the General Meeting of

Shareholders shall appoint a secretary to take minutes of the meeting. In case of election

of Chairman, the name of the nominated Chairman and the number of votes for the

Chairman must be announced.

In other czlses, the person who signs the summons for the General Meeting of

Shareholclers shall conduct the meeting. The General Meeting of Shareholders shall

elect the Chairman of the meeting and the person with the highest number of votes shall

chair the meeting.

5. Tlie Chairman's {ecision on the order, procedures or events arising outside the agenda of

the General Meeting of Shareholders shall be of the highest judgment'

6. The Chairman of the General Meeting may postpone or suspend the meeting when there

is a consensus or. request frorn the General Meeting of Shareholders rvith the necessary
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numb.r of delesates present.

7. In case the Chairman postpones or suspends the General Meeting of Shareholders

contrary to the pror isions of Clause 6. Article 20. the General Meeting of Shareholcle rs

shall elect another person tiom among the attending members to replace the Chairnlr:

to conduct the meeting until its conclusion and the validity of the votes at that tlleeting

shall not be affected.

8. The Chairman of the General Meeting and the Secretary of the General N{eeting ma"

conduct activities that the1, deem necessary to conduct the General Nleetrns r-ri

Shareholders in a valid and orderly manner, in accordance with the approved agc-l.tda ani

reflecting the u,ishes of the majority of attendees. The Presidium of the Generai \leeting

of Shareholders may be established when the Chairman deems it necessary and is

appointed by the Chairman. The Presidium shall perform a number of tasks to assist tlie

Chairman in conducting the General Meeting of Shareholders.

g. The Board of Directors may request shareholders or authorized representatives attendirlg

the General Meeting of Shareholders to be subject to inspection or securitl lreaslrres

that the Board of Directors deems appropriate. In the event that a shareholder or

authorized representative refuses to comply with the above regulations on inspection or

security measures, the Board of Directors, after careful consideration, ma1' refuse or

expel the said shareholder or representative from attending the General Meeting.

10. The Board of Directors, after careful consideration, may take measures that the Board of

Directors deems appropriate to:

a. Adjust the number of people present at the main location of the General Meetins oi

Shareholders;

b. Ensure the safety of everyone present atthat location;

c. Create conditions for shareholders to attend (or continue to attend) the meeting.

The Board of Directors has full authority to change the above measures and appli all

measures if the Board of Directors deems necessary. The measures applied rnal' be to

issue entry tickets or use other forms of selection.

11. In case the above measures are applied at the General Meeting of Shareholders. the

Board of Directors, when determining the location of the meeting, may:

a. Notify the meeting to be held at the location stated in the notice and the Chairman of

the meeting shall be present there ("Main Location of the Meeting");

b. Arrange and organize so that shareholders or authorized representatives who cannot

attend the meeting according to this Article or those who wish to attend at a location

other than the main location of the meeting can simultaneousll' attend the rnceting:

The notice of holding the meeting does not need to specifl the organizational measures

according to this Article.
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12. In this Charter (unless otherwise required by circumstances), all shareholders ale

deemecl to attend the meeting at the main location of the meeting.

Every year, the Company organizes the General Meeting of Shareholders at least once

(01). ]'he amual General Meeting of Shareholders shall not be organized in the form of

collecting shareholders' written opinions.

Article 21. Approval of llesolutions of the General Meeting of Shareholders.

l. The General Meeting of Shareholders shall approve all Resolutions by direct voting at

the General Meeting of Shareholders or by obtaining written opinions from

sl"rareholders.

Z. 'Ihe decisions of the General Meeting of Shareholders on the following issues shall only

be passed when approved by 65% or more of the total votes of shareholders present in

persolt or through authorized representatives present at the General Meeting of

Shareholders (in case of holding a meeting in person) or more than 50o/o of the total

votcs of all shareholders with voting rights (in case of collecting shareholders' opinions

in writing):

+ Types of shares and total number of shares of each type;

+ Changes in the Company's organizational and management structure;

-i- Changes in business lines and fields;

* Amendments to the Company's Charter;

+ Decisions on investment or transactions to sell assets of the Company or Branches

with a value equal to or greater than 35o/o or more of the total asset value of the

Company and its branches as recorded in the most recent audited financial statements;

* Reorganization or dissolution of the Company'

The remaining issues under the authority of the General Meeting of Shareholders shall

be approved when more than 50% of the total votes of all shareholders attending the

meeting approve (in case of holding a direct meeting) or more than 50o/o of the total

votes applove (in case of collecting shareholders' opinions in writing).

Voting to elect members of the Board of Directors and the Board of Supervisors must

be carriecl out by cumulative voting, whereby each shareholder has a total number of

votes corresponding to the total number of shares owned multiplied by the number of

electecl members of the Board of Directors or the Board of Supervisors and

shareholders have the right to accumulate all their votes for one or several candidates.

The elected members of the Board of Directors or the Board of Supervisors are

determined by the number of votes from high to low, starting from the candidate with

the highest number of votes until the number of members specified in the Company's

Charter is sufficient. In case there are 02 or more candidates with the same number of

votes fbr the last member of the Board of Directors or the Board of Supervisors, the

3.

4.

q,
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member with the higher number of personal shares and continuous holding period shall

be selected. In case (02) of these two members own the same number of personal

shares and continuous holding period, a re-election will be held for those two (02)

candidates. In case the re-election results of these candidates are still equal, the

selection shall be based on the criteria prescribed for candidates for the position of

members of the Board of Directors or the Board of Supervisors in the Election

Regulations or the Company's Charter.

5. Decisions approved by the General Meeting of Shareholders by 100% o1' the total

number of voting shares are legal and effective even if the order and procedures for

convening, the content of the meeting agenda and the meeting procedules are not

implemented correctly as prescribed.

6. The decision of the General Meeting of Shareholders must be notified to shareholders

entitled to attend the General Meeting of Shareholders within fifteen days liom the date

of the decision being approved. In case the Company has a website, the sending of the

Resolution can be replaced by posting it on the company's website.

Article 22. Authority and procedures for obtaining written opinions from

shareholders to approve decisions of the General Meeting of Shareholders.

The authority and procedures for obtaining written opinions from shareholders to approve

decisions of the General Meeting of Shareholders shall be implemented according to the

following provisions:

1. The Board of Directors has the right to obtain written opinions from shareholders to

approve decisions of the General Meeting of Shareholders at any time if deemed

necessary for the benefit of the Company.

2. The decision of the General Meeting of Shareholders shall only be passed when

approved by fhe number of shareholders representing more than 50o/o ol tire total

number of votes of all shareholders with voting rights.

3. The Board of Directors must prepare the opinion ballot, draft resolution of the General

Meeting of Shareholders, documents explaining the draft resolution and send them to

all shareholders with voting rights at least 10 days before the deadline fbr retuming thc

opinion ballot. The requirements and method of sending the opinion ballot and

accompanying documents shall comply rvith the provisions of Clar-rse 3, Article 18 of

this Charter.

4, The opinion form must contain the follou'ing main contents:

a. Name, head office address, number and date of issuance of the Btlsiness Registration

Cerlificate, place of business registration of the CorlPallr l

b. Purpose of opinion collection:

c. Full name. contact address. natrrrnalirl. ID c:rd nutlrt'er. Citrzen ID card.

Approveport or other 1eual pe rsrr::. iCen'ritl.rti,rn oi :ndir idLral shareholders: nanle.
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enterprise code or establishment decision number/business registration number, head

office address of organi rttional shareholders or fulI name, contact address,

nationality, legal document number of individual for representatives of

organizational shareholders; number of shares of each type and number of votes of

. shatshol*"*tt,

d. Issues requiring opinion collection to approve the decision;

e. voting options include approval, disapproval and no opinion for each issue to be

polled;

f. Deadline for returning completed opinion forms to the Company;

g. Full name and signature of the Chairman of the Board of Directors'

5. The completed opinion form must be signed by the individual shareholder, or the legal

representative of the organization shareholder or the individual, the legal representative

of the authorized organization.

The ballot paper sent to the company must be in a sealed envelope and no one is

allowed to open it before the vote count by sending it directly or by mail (based on the

postmark) to the Company's headquarters address. Any ballot paper sent to the

company after the deadline specified in the ballot paper or opened by fax or email is

invalid. Any ballot paper not returned is considered a non-voting ballot'

6. The Board of Directors shall count the votes and prepare a vote counting record under

the witness of the Board of Supervisors or shareholders who do not hold management

positions in the company. The vote counting record must contain the following main

contents:

a. Name, head office address, number and date of issuance of the Business Registration

certificatd, and place of business registration of the company;

b. Purpose and issues requiring opinions to approve the resolution;

c. Number of shareholders with total number of votes participated in the vote, in which

the number of valid votes and invalid votes are distinguished and the method of

sending the votes, with an appendix of the list of shareholders participating in the

vote;

d. Total number of votes in favor, against, and without opinion on each issue;

e. Decisions approved and corresponding percentage of votes approved;

f. Full name and signature of the Chairman of the Board of Directors and/or the legal

representative of the company, the vote counter and the vote counting supervisor'

The members of the Board of Directors, the vote' counter and the vote counting

supervisor shall be jointly responsible for the truthfulness and accuracy of the vote

counting minutes; and shall be jointly responsible for damages arising from decisions

apptoved due to dishonest and inaccurate vote counting'
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7. The vote counting minutes and the Resolution must be sent to shareholders within

fifteen (15) days from the date of completion of the vote counting. In case the Company

has a website, the sending of the vote counting minutes may be replaced by posting

them on the Company's website within twenty-four Q\ hours from the time of

completion of the vote counting.

8. The completed ballots, the vote counting minutes, the full text of the approved

resolutions and relevant documents attached to the ballots must all be kept at the

Company's head office.

g. Resolutions approved by way of collecting shareholders' opinions in writing are as valid

as resolutions approved at the General Meeting of Shareholders.

Article 23. Minutes of the General Meeting of Shareholders.

1. The person presiding over the General Meeting of Shareholders must be responsible for

organizing the storage of the minutes of the General Meeting of Shareholders. The

minutes of the General Meeting of Shareholders must be published on the Company's

websit.e within 24 (twenty-four) hours. The minutes must be prepared in Vietnamese,

signed by the Chairman of the meeting and the Secretary, and made in accordance with

the provisions of the Enterprise Law and this Charter. The records, minutes, signature

documents of shareholders attending the meeting and the atthorization to attend must be

kept at the Company's head office.

2. Minutes of the General Meeting of Shareholders may be recorded or recorded and stored

in other electronic forms. The minutes must be made in Vietnamese, and contain the

following main contents:

a. Name, head offrce address, number and date of issuance of the Cerlificate of

Business Registration, place of business registration of the Company;

b. Time and place of the General Meeting of Shareholders;

c. Meeting agenda and content;

d. Full name of the chair and secretary;

e. Summary of the meeting proceedings and opinions expressed at the General Meeting

of Shareholders on each issue in the meeting agenda;

f. Number of shareholders and total nurnber of \.otes of shareholders attending the

meeting, appendix of the list of shareholders registered. shareholder representatives

attending the meeting with the correspondrng nuntber of shares and votesl

g. Total number of votes for each votins iss,le. c1:ar1r statins the total nttmber of valid,

invalid, approving, disapproving and abst:lnrns \ rrtiSi comespouding percentage of

the total number of votes of shareli*,rlde:s ;ri::ilnl the 
'meetlnq:

h. Issues approved and corresponding i3:..: ::13 .'- ' -'::s .lpPrLr\ ed:

i. Full name and signaturc r)t'.:.j -l-.: r-l--:r ..r-.- :-'-:3:-::'



ln case the chairman and secretary refuse to sign the meeting minutes, the minutes shall

be valicl if signed by all other niembers of the Board of Directors attending the meeting

and contain all the contents as prescribed in this clause. The meeting minutes shall

clearly state the refusal of the chairman and secretary to sign the meeting minutes.

3. The chairman and secretary of the meeting or other persons signing the meeting minutes

shall be jointly responsible for the truthfulness and accuracy of the contents of the

minutes.

Article 24. Request to annul the decision of the General Meeting of Shareholders.

Within ninety (90) days from the date of posting the minutes of the General Meeting of

Shareholders or the minutes of the results of the vote counting for the General Meeting of

Shareholders, shareholders, groups of shareholders holding 05% or more of the total

number of cornmon shares fbr a continuous period of at least six (06) months, members of

the Board of Directors, Genelal Dilector, members of the Board of Supervisors have the

right to request the Court or Arbitration to consider and annul the decision of the General

Meeting of Shareholders in the following cases:

1. The order and procedures for convening meetings and issuing resolutions of the General

Meeting of Shareholders are not implemented in accordance with the provisions of the

Enterprise Law and this Charter, except for the case specified in Clause 5, Article 2l of

this Charter.

2. -fhe content of the resolution violates the law or this Charter.

3. In case a shareholcler or group of shareholders requests the Courl or Arbitration to annul

the Resolution of the General Meeting of Shareholders in accordance with the

provisions of this Charter" such Resolutions shall remain effective until the Court or

Arbitration makes a different decision, except in cases where temporary emergency

measlrres are applied according to the decision of a competent authority.

In case the decision of the General Meeting of Shareholders is annulled according to the

decisior-r of the Court or Arbitration, the person convening the annulled General Meeting

of Shareholders may consider reorganizing the General Meeting of Shareholders within

30 days in accordance with the procedures prescribed in the Enterprise Law and this

Charter.

VII. BOARD OF DIRECTORS.

Article 25. Cantlidacy and nomination of members of the Board of Directors

1. ln case the candidates have been determined in advance. information related to the

candiclates for the Board of Directors shall be included in the documents of the General

Meetilg of Shareholders, and announced at least ten ( 10) dai s belbre the opening date

of the General Meeting of Shareholders on the Companr's uebsrte. so that shareholders

can learn about these candidates before voting. Candidates for the Board of Directors

must,rneet the standards and conclitions specilied in Article 1-i-< of the Entelprise Larv.
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Z In case the number of candidates for the Board of Directors through nomination and

candidacy is still not sufficient, the incumbent Board of Directors may nominate

additional candidates. The criteria for candidates nominated by the Board of Directors

shall be in accordance with the prescribed standards for candidates for membership of
the Board of Directors specified in Clause 1, Article 25 of the Company's Charter.

The procedure for the incumbent Board of Directors to introduce candidates for the

Board of Directors must be clearly announced, must comply with the regulations on

standards and conditions for Board of Directors members, and must be approved by the

General Meeting of Shareholders before the nomination is made in accordance with the

provisions of law.

Article 26. Composition and term of office of Board of Directors members.

1. The Board of Directors has a minimum of (03) three members and a maximum of (05)

members elected or dismissed by the General Meeting of Shareholders. The term of
office of the Board of Directors is five (05) years. The term of office of a Board of
Directors member shall not exceed five (05) yearc; Board of Directors members may be

re-elected for an unlimited number of terms. An individual may only be elected as an

independent member of the Company's Board of Directors for no more than 02

consecutive terms. The total number of non-executive Board members must account for

at least one-third (1/3) of the total number of Board members and there must be at least

01 independent Board member. The minimum number of non-executive Board members

is determined by rounding down. In case a Board member resigns or is dismissed but

does not reduce the total number of Board members to less than the minimum number of
members and still ensures the normal operation of the Company, the Board of Directols

will continue to operate normally and no new Board members will be elected until the

Annual General Meeting of Shareholders.

2. The Board of Directors of the term just ended will continue to operate until a new Board

of Directors is elected and takes over the work.

3. TheBoard of Directors consists of 01 Chairman and members. The Board of Directors

elects and dismisses the Chairman of the Board of Directors by direct voting or secret

ballot with a majority of votes in favor (calculated according to the number of members

of the Board of Directors).

4. The Board of Directors adopts decisions by voting at meetings or b,v obtaining written

opinions. Each member of the Board of Directors has one r ote,

5. Members of the Board of Directors are nominated b1' foundine shal'eholders according

to the percentage of shares ou-ned b1' each t-or-rnding shale holder. FoLrnding sharel-rolders

have the right to pool their share o*'nership ratios l.rgether to \ ote tt'r nor.t.tinate urembers

of the Board of Directors.

6, Shareholders holding comnrrrn sha::-. i-: r ;,:,:..-:r,- -.s :::1,-d ri.,t le.r=t t-rii r>irl tlontl-is

have'the right to agsresate thel:., -..r-r r._il.: :, :.:.:::-'-:e c:ndldat:s lor the Board of
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Direotors. Shareholclers or groups of shareholders holding from 10% (ten percent) to

less tlran 20%o (twenty percent) of the total number of voting shares may nominate 01

(one) caldiclate; from 20o/o (ten percent) to less than 30oh (thiffy percent) of the total

nurnber of voting shares may nominate a maximum of 02 (two) candidates; from 30%

(tlrirty percent) to less than 4Ooh (forty percent) of the total number of voting shares may

nomirrare a maximurn of 03 (three) candidates; from 40% (forty percent) to less than

50% (filt1,percent) of the total nurnber of voting shares may nominate a maximum of 04

(four) canclidates; fiom 50% (fifty percent) to less than60Yo (sixty percent) of the total

nnmber of voting shares can nominate a maximum of 05 (five) candidates; from 60%

(sixty per.cent) to less than l0o/o (seventy percent) of the total number of voting shares

can nominate a maximum of 06 (six) candidates; from l00h (seventy percent) of the

lotal lunrber of voting shares or lnore can nominate the required number of candidates.

7. A llenber of the Board of Directors will no longer be a member of the Board of

Direclors and will be dismissed or removed lrom office at the next nearest General

Mecting of Shareholders in the following cases:

a. 'I'hat member is not qualified to be a member of the Board of Directors according to

the provisions of the Enterprise Law or is prohibited by law from being a member of

the Board of Directors;

b. 'l'hat member submits a written resignation letter to the Company's head office and is

accepted;

c. Sufl-ers fiom a mental disorder and another member of the Board of Directors has

prof'essional evidence proving that he or she no longer has capacity to act;

d. T'hat n"rember is absent fiom attending meetings of the Board of Directors for six (06)

consecutive months, and during this period the Board of Directors does not allorv

that mentber to be absent and has decided that his or her position is vacant;

e. 'l-hat rnember is dismissed lrom the Board of Directors by a decision of the General

Mceting of Shareholders;

8. fhe appointment of a membel of the Board of Directors must be disclosed in

accorclance with the provisions of the Securities Law and the securities market.

g. A member of the Board of Directors may not be a shareholder of the Company.

Article 27 . Powers and duties of the Board of Directors.

l. The Board o1'Directors is the Company's management body, with full authority on

behalf of the Company to clecide and exercise the Company's rights and obligations that

are not ulder tl-re authority of the General Meeting of Shareholders or/and to decide and

perlbrm tasks when assigned by the General Meeting of Shareholders.

2. The Board of Directors is responsible for supervising the General Director and other

lxanagers.
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3. The rights and obligations of the Board of Directors are stipulated by law, the

Company's Charter, the Company's internal regulations and decisions of the General

Meeting of Shareholders. Specifically, the Board of Directors has the following rights

and obligations:

a. Decide on the Company's strategy, medium and long-term development plans and

annual business Plans;

b. Determine operational objectives based on the strategic objectives approved by the

General Meeting of Shareholders;

c. Appoint, dismiss, remove, sign contracts, terminate contracts with the Deputl'

General Director and Chief Accountant based on the proposal of the General

Director; decide on the salaries and other benefits of such pelsons;

d. Resolve complaints by the Company against management personnel as rvell as

decide on the selection of Company representatives to resolve issues related to legal

proceedings against such management personnel;

e. Investment decisions or transactions to sell assets of the Company or its branches

with a value of 30 to less than 35oh of the total asset value of the Company and its

branches recorded in the most recent audited financial statements.

f. Decide on internal regulations on corporate governance after being approved by the

General Meeting of Shareholders to effectively protect shareholders

g. Decide on the internal regulations on corporate governance after being approved by

the General Meeting of Shareholders for effective protection of shareholdcrs;

h. Approve the agenda and contents of documents for the General Meeting of

Shareholders, convene the General Meeting of Shareholders or collect opinions for

the General Meeting of Shareholders to approve decisions;

i. propose types of shares to be issued and the total number of shares to be issued by

each type;

j. propose the issuance of bonds, convefiible bonds into shares and warrants allowing

owners to buy shares at a predetermined price;

k. Decide on the offering price of shares and bonds in cases authorized bv tl-re General

Meeting of Shareholders;

l. Elect, dismiss, remove the Chairman of the Board of Directors: appoint. dismiss"

sign contracts, terminate contracts rvith the General Director and other important

managers as prescribed in the Companl''s Charter: decide otl salaries and other'

benefits of such managers: appoint authorized representatives to participate.in the

Board of Members or the General \leeting of Shareholders at another (-otnpatll'.

decide on the remuneration and other benetlts of those persons: SLrblnit audited

annual financial statements and repons oi the Brrlrd oi Directors ttl tlle General

,i

r,
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Mceting of Shaleholders;

m. Supervise and direct the General Director and other executives;

n, Propose annual dividend levels and determine interim dividend levels; decide on the

clcaclline ancl procedures fbr dividend payment;

o. Propose restructuring, clissolution or bankruptcy of the Company;

p. I{eport to the General Meeting of Shareholders on the appointment of the General

Director bY the Board of Directors;

q. Decicle on ad.iustments, supplements, changes and other issues related to the

implelrentation process, plogress, legal adjustments, completion of legal procedures'

investment level, investment period, adjustment of investment period, adjustment of

increase or decrease in investment value ... of projects inclr'rding the competent

ar-rthority changing decisions related to the implementation of projects leading to

adjLrstments to suit the market and actual situation. In case this adjustment leads to

an increase in the total investment compared to the old approved level, the

percentage of the increase under the approval authority of the General Meeting of

Shareholders shall be assigned to the Board of Directors to implement and must be

reported to shareholders and submitted to shareholders for approval at the nearest

Genelal Meeting.

4. The fbllorving issues must be approved by the Board of Directors:

21. within the scope of provisions in clause 2, Article 153 of the Enterprise Law, the

Boarcl of l)irectors shall, from time to time, decide on the implementation,

amendment and cancellation of major contracts of the company (including contracts

fbr ptrrchase, Sale, mergel, acquisition of the Company and joint ventures);

b. Appoint and dismiss pelsons authorized by the company to be the company's

commercial representatives and Lawyers;

c. Appoint authorized representatives to exercise the company's ownership rights of

shares or capital contributions in other companies, decide on the remuneration and

other benefits of such persons if the Charter of the enterprise with the Company's

capital contribution has not yet provided;

d.EstablishblanchesolrepresentativeofficesoftheCompany;

e. Establish subsidiaries of the Company;

t. Coltracts lor purchase, sale, borrowing, lending and other types of contracts and

transactions with a value of 35% oI more of the total asset value of the company and

its branches recorded in the most recent audited financial statements;

g, Capital contribution, purchase or sale of shares,.capital contributions iri other

cornpanies established in Vietnam or abroad;

h. Valuation of assets contributed to the Company other than casl-r related to the
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must satisty the fclllowing conditions:

a. 'l'hc conditions as prescribed in Article 155.1 of the Enterprise Law

b. Must be a founding shareholder of the Company or a person directly managing the

Company. The candidate mr-rst hold at least 05% of the shares for a continuous

period of at least 03 (thLee) years, and have been a member of the Board of Directors

for.at least 03 consecutive terms before the election of the Chairman.

Z. 'fhe Chairman of the Board of Directors is responsible for convening and chairing the

General Meeting of Shareholders and meetings of the Board of Directors, and has other

riglits and responsibilities prescribed in this Charter and the Enterprise Law. In case the

Chairman of the Board of Directors is absent or unable to perform his/her duties, he/she

must autho rize in rvriting another member to exercise the rights and obligations of the

Chailnap of the Board of Directors. In case there is no authorized person or the

Chairmal of the Boar{ of Directors dies, goes missing, is detained, is serving a prison

sentence, is serving an administrative penalty at a compulsory drug rehabilitation

facility, a compulsory education facility, has fled from his/her place of residence, has

limitecl or lost civil capacity, has difficulty in cognition, controlling his/her behavior, is

prohibitecl by the Court fiorn holding a position, practicing a profession or doing certain

work. the remaining members shall elect one of the members to hold the position of

Chairn'ran of thc Board of Dilectors according to the criteria specified in Clause 1 of this

Ar1iclc. ln case of equal votes, the member with a higher percentage of personal shares

and a longer period of continuous holding of shares shall be elected Chairman of the

Boarcl of Directors.

3. 'fhe Chairman of the Boarcl of Directors is responsible for preparing the agenda,

documents, convening and chairing the meetings of the Board of Directors; chairing the

Generzrl Meetipg of Shareholders; and has other rights and obligations as prescribed in

the Enterprise Law and this Charler.

4. The Chairman of the Board of Directors is responsible for ensuring that the Board of

I)irectors sends the audited annual financial reporl and the report on the activities of the

Iloarcl o1'Directors to the shareholders at the General Meeting of Shareholders.

5. In case the Chairman of the Board of Directors resigns or is dismissed, the Board of

Directors must elect a replacement within ten (10) days. The Chairman of the Board of

l)irectors must meet all the criteria specified in Clause I of this Arlicle.

Article 30. Meetings of the Board of Directors.

l. In case the Board of Directors elects a Chairman, the Chairman of the Board of

I)irectors shall be elected at the first meeting of the Board of Directors' term within

seven (07) working days fron'r the date of completion of the Board of Directors' election

fbr that term. 'fhis meeting shall be convened by the member with the highest number of

votes or the highest percentage of votes. In case there is more than one (01) member

with the highest number of votes or the highest percentage of votes or equal, the
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members shall vote by majority to select one (01) of them to convene the Board of

Directors' meeting. In case the person with the highest number of votes fails to convene

the Board of Directors' meeting, he/she shall be responsible for any damage caused to

the Company from this failure to convene.

Z. Regular meetings: The Chairman of the Board of Directors shall convene regular and

extraordinary meetings of the Board of Directors, sot the agenda, time and place of the

meeting three (03) days before the scheduled meeting date. The Chairman may convene

a meeting at any time when deemed necessary.

3. Extraordinary meetings: The Chairman of the Board of Directors must convene a

meeting of the Board of Directors, without delay without justifiable reasons, when one

of the following subjects requests in writing, clearly stating the purpose of the meeting

and the issues to be discussed:

a. The General Director or at least five (05) managers;

b. At least two (02) members of the Board of Directors;

c. At the request of the chairman of the Board of Directors;

d. The majority of members of the Board of Supervisors or independent tnembers ol

the Board of Directors.

The request must be made in writing, clearly stating the purpose, issues to be discussed

and decisions within the authority of the Board of Directors.

4, The meetings of the Board of Directors specified in Clause 3, Article 30 must be

conducted within seven (07) working days from the date of receipt of the request

specified in Clause 3 of this Article. In case of failure to convene a meeting as

requested, the Chairman of the Board of Directors shall be responsible lor any damage

caused to the Company; the persons requesting the meeting as stated in Clause 3. Article

30 shall have the right to convene a meeting of the Board of Directors'

5. In case of request from an independent auditing company to audit the Company's

financial statements, the Chairman of the Board of Directors shall convene a rnecting of

the Board of Directors to discuss the audit report and the Company's situation.

6. The meeting of the Board of Directors shall be held at the Company's head office or at

another location in Vietnam or abroad as decided by the Chairman of the Board of

Directors and agreed by the Board of Directors.

7. Notice of the Board of Directors meeting must be sent to the membels of the Board of

Directors and the Supervisors at least three (03) u'orking da1's before the rneeting date'

The notice of the Board of Directors meeting must contain at least the fo11ou'ing basic

contents: time and place of the meeting: contellt oi issLies to be discLtssed ancl r.oted at

the meeting, accompanf ing documents rif anr r. and parti.-ipants l-he notiticatioll shall

be in writing. in Vietnamese. antl signed br the Chrintln oi the Burat d oi Dir ectors'



Notification of the Board of Directors meeting shall be sent to members of the Board of

Directors and supervisors in thb following forms: by letter, fax, email, or telephone

message according to the information that the members of the Board of Directors have

registered with the Company at least three (03) working days before the meeting date.

WithinZ4 
-t,,.o.F 

r before the meeting, members of the Board of Directors who receive the

meeting invitation shall be responsible for confirming their attendance or non-

attendance at the meeting and the reason for non-attendance. In case a member of the

Board of Directors does not have information confirming attendance at the meeting, it

shall be understood that the member attended the Board of Directors meeting.

8. The Chairman of the Board of Directors or the person convening the meeting may send

the meeting invitation and accompanying documents to members of the Board of

Supervisors as for members of the Board of Directors. Members of the Board of

Supervisors may be invited to attend meetings of the Board of Directors; have the right

to discuss but not to vote.

g. Minimum number of members attending: Board of Directors'meetings shall only be held

and decisions shall be approved when at least three-quarters (%) of the Board of

Directors members are present in person or online.

In case the number of members attending the meeting is not sufficient as prescribed, the

meeting must be reconvened within seven (07) days from the date of the first scheduled

meeting. The reconvened meeting shall be held if more than half (ll2) of the Board of

Directors members attend the meeting and the presence of the Chairman of the Board of

Directors or a person authorized by the Chairman of the Board of Directors is required'

as prescribed in Clause 2, Article 29 of the Company's Charter.

10. Voting

a. Except for'the provisions in Point b, Clause 10, Article 30, each member of the

Board of Directors at the Board of Directors meeting shall have one (01) vote;

b. A member of the Board of Directors shall not vote on contracts, transactions or

proposals in which the member or a person related to the member has an interest and

such interest conflicts or may conflict with the interests of the Company. A member

of the Board of Directors shall not be counted in the minimum number of members

present to be able to hold a meeting of the Board of Directors on decisions on which

the member does not have the right to vote;

c. pursuant to Point d, Clause 10, Article 30, when a problem arises at a meeting of the

Board of Directors relating to the level of interest or voting rights of a member of the

Board of Directors and such member does not voluntarily waive his/her voting

rights, such problem shall be referred to the chairman of the meeting and the

chairman's decision relating to all other members of the Board of Directors shall be

final, except in cases where the nature or scope of the interest of the relevant rnember

of the Board of Directors has not been fully disclosed;

.il
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d. A member of the Board of Directors who benefits from a contract specilied in Point

a and Point b, Clause 4, Article 37 of this Charter is considered to have a significant

interest in that contract;

ll.Disclosure of interests: A member of the Board of Directors who directly or indirectly

benefits from a contract or transaction that has been signed or is expected to be signed

with the Company and knows that he or she is the person with an interest in it is

responsible for disclosing the nature and content of that interest at the meeting rvhere the

Board of Directors first discusses the signing of this contract or transaction. In case a

member of the Board of Directors does not know that he or she and the lelated person

have an interest at the time the contract or transaction is signed u'ith the Company. this

member of the Board of Directors must disclose the related interests at the first meeting

of the Board of Directors held after this member knou,s that he or she has atl interest or

will have an interest in the above-mentioned transaction or Contract'

12.Majority voting: The Board of Directors adopts decisions and issues resolutions based

on the. approval of the majority of the Board of Directols attending the meeting (over

SO%).In case the number of votes for and against are equal, the vote of the Chairman o1

the Board of Directors is the deciding vote.

L3. Meeting by telephone or other form: The Board of Directors' meeting may be held in the

form of an agenda between the members of the Board of Directors when all or some

members are in different locations, provided that each member attending the meeting

can:

a. Hear each other member of the Board of Directors speaking at the meeting;

b. If he or she wishes, he or she can speak to all other attending members

simultaneously.

Discussions bdtween members may be conducted directly by telephone or by other

means of communication (including the use of such means at the time of adoption of the

Charter or later) or a combination of all these methods. For the purposes of this Charter.

a member of the Board of Directors participating in such a meeting shall be considered

"present" at that meeting. The place of a meeting held in accordance with this provision

shall be the place where the majority of the members of the Board of l)irectors are

gathered, or if there is no such group, the place where the Chairman of the meeting is

present.

Decisions made in a meeting by telephone dul1' held and conducted shall be effective

immediately upon the conclusion of the meeting but shall be confirmed by the

signatures in the minutes of all members of the Board of Directors attcr-rding thc

meeting.

14.A resolution in the form of a urifien opinion is rdopt.-d based olt tite approval of the

majority of the members of the Board oi Drre;tor. ,,r rth r oting rtghts. This resolution

has the same validin'and ralue 3s ,l r:s.ilurit':r ldipI.-c Et r.t n1eetltle uith the t-o1lo$.ing

P:se i-



conditions:

a. Members have the right to vote on the resolution at a meeting of the Board of

Directors;

b. The number of members participating in the vote is not less than the minimum

number o.f.members prescribed to conduct a meeting of the Board of Directors.

This resolution has the same validity and effect as a resolution adopted by the members

of the Board of Directors at a meeting convened and organized in accordance with

practice. This resolution may be aclopted by using multiple copies of the same document

if each copy has at least one member's signature..

Article 31. Subcommittees under the Board of Directors'

l. The Board of Directors may establish subordinate subcommittees to be in charge of

development policies, personnel, salaries, and internal audit. The number of members of

the subcommittee may include one or more members of the Board of Directors and one

or more external members as decided by the Board of Directors. The activities of the

subcommittee must comply with the regulations of the, Board of Directors. The

resolution of the subcommittee shall only be effective when tlie majority of the members

attending and voting at the meeting of the subcommittee are members of the Board of

Directors.

L The implementation of the decision of the Board of Directors, or of the subcommittee

under the Boarcl of Directors, or of the person with the status of a member of the

subcommittee of the Board of Directors must comply with current legal regulations and

the provisions of the Company's Charter.

VIII. GENERAL DIITECTOR AND OTHER MANAGEMENT STAFF.

Article 32. Organization of the management apparatus

'fhe management organization of the Company shall be responsible for and operate under

the leadership of the tsoard of Directors. The Company has a General Director, Deputy

General Directors, Chief Accountant and other management positions appointed by the

Board of Directors. The General Director must be a member of the Board of Directors'

Deputy General Directors may concurrently be members of the Board of Directors and are

appointed, dismissed or removed by resolution of the Board of Directors..

Article 33. Management staff.

l. Upon the proposal of the General Director and with the approval of the Board of

Directors, the Company may employ the number and type of management staff

necessary in accordance with the standards, structure and management regulations of the

Cornpaly as prescribed and proposed by the Board of Directors from time to time'

Management staff must be diligent in supporting the Company to achieve the set goals

in operation and organization.

ilt
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recorlrrend the organizational structure plan and internal management regulations of
the Company;

g. Carry out all other activities in accordance with the provisions of this Charter, the

Company's regulations, resolutions of the General Meeting of Shareholders, the

Board of Directors, the General Director's labor contract and the law.

h. Prepare repofis on production and business activities and expected cash flow reports;

the balance sheet for each llscal year must be submitted to the Board of Directors for

approval.

4. Tlre General Director may authorrze the Deputy General Directors or other persons to

handle certain tasks of the Company on his/her behalf and shall be legally responsible

fbr his/her authorization and delegation. The person authorized or delegated by the

General Director shall be responsible to the General Director and the law for the work

he/she does. All authorization and delegation tnust be made in writing.

5. Repolting to the Board of Directors and Shareholders: The General Director shall be

responsible to the Board of Directors and the General Meeting of Shareholders for the

performance of assigned duties and powers and shall report to these agencies when

recluestecl.

6. Removal: The Board of Directors may remove the General Director when two-thirds or

more of the members of the Board of Directors present at the meeting vote in favor (in

this case, the General Director's vote shall not be counted) and appoint a new General

Director to replace him/her. The removed General Director has the right to object to this

removal at the next General Meeting of Shareholders.

Article 35. Person in charge of corporate governance.

l. The Board of Directors shall appoint at least one (01) person as the Corporate

Governance Ofllcer to support the eff'ective conduct of corporate governance activities.

2. The person in charge of corporate governance ntust meet the following standards:

a. Have knowledge of the law;

b. Not concurrently work for an independent auditing company that is auditing the

Company's financial statements;

c. Other standards as prescribed by law, this Charler and the decision of the Board of

Directors.

3. The Board of Directors may dismiss the person in charge of corporate governance when

necessary but not contrary to curlent labor laws. The Board of Directors may appoint an

Assistant to the person in charge of corporate governance from time to time.

4. 'l'he person in charge of corporate governance has the follou,ing rights and obligations:

a. Ach,ise tl"re Board of Directors on orsanizing the General Meeting of Shareholders in

accordance with regulations and related u ork befir'een the Company and
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shareholders;

b. Prepare meetings of the Board of Directors, the Board of Supervisors and the

General Meeting of Shareholders at the request of the Board of Directors and the

Board of Supervisors;

c. Advise on meeting procedures;

d. Attend meetings;

e. Advise on procedures for preparing resolutions of the Board of Directors in

accordance with the provisions of law;

f. Provide financial information, copies of minutes of meetings of the Board of

Directors and other information to members of the Board of Directors and the Board

of Supervisors;

g. Monitor and report to the Board of Directors on the Company's information

disclosure activities.

h. Keep information confidential in accordance with the provisions of law and the

Company's Charler;

i. Other rights and obligations as prescribed by law and the Company's Charter.

IX. DUTIES OF MEMBERS OF THE BOARD OF DIRECTORS, MEMBERS OI"

THE BOARD OF SUPERVISORS, GENERAL DIRECTORS AND MANAGEMENT
STAFF.

Article 36. Responsibility to be cautious.

Members of the Board of Directors, members of the Board of Supervisors, the General

Director and entrusted managers shall be responsible for performing their duties, including

those as members of subcommittees of the Board of Directors, honestly and in a manner

that they believe is in the best interests of the Company and with a degree of care that a

prudent person would normally have when holding a similar position and in similar:

circumstances.

Article 37. Responsibility to be honest and avoid conflicts of interest

1. Members of the Board of Directors, members of the Board of Supervisors, the General

Director and managers shall not be allowed to use business opportunities that may

benefit the Company for personal purposes; and shall not use information obtained

through their positions for personal gain or to serr,e the interests of other olganizations

or individuals.

2. Members of the Board of Directors. members oithe Board of SLrpelrisors. the General

Director and managers are obliged to notih thi Btrlrd rri Directors of all interests that

may conflict rvith the interests oith: Ccnri"r., ttt"::l.:', :tter etli.rr tht'or.tgh economic

entities, transactions or other inCl" l;,:"-s



3. Upless otherrvise cleoided by the General Meeting of Shareholders, the Company shall

not provicle loans to members of the Board of Directors, members of the Board of

Supervisors, the General Director, other managers and individuals and organizations

relateil to the above members or legal entities in which these persons have financial

interests. except in cases where the Company and the organization related to this

membcr are Companies in the same group or Companies operating under the Group of

Companies, including Holding Company - Subsidiary Company.

4. Contracts or transactions between the Cornpany and one or more members of the Board

of Directors, Supervisors, General Directors, other executives and individuals and

organizations relatecl to them or the Company, partners, associations, or organizations in

which membels of the Board of Directors, General Directors, other executives or those

relatecl to them ale members, or have financial interests shall not be invalidated in the

following cases:

a F or contracts with a value of fifteen to twenty percent (15% - 20%) of the total asset

l,alue of the Company ancl its branches as recorded in the most recent audited

financial statements, the irnportant contents of the contract or transaction as well as

the rclationships and interests of the members of the Board of Directors, the Board of

Supervisors, the General Director, and other executives have been reported to the

Board of Directors. At the same time, the Board of Directors has allowed the

implernentation of such contract or transaction in good faith by the majority vote of

the Board of Directors who have no related interests;

b. IroL contracts with a value greater than twenty percent (20%) of the total value of

assets of the Company and its branches recorded in the most recent audited financial

statements, the irnportant contents of this contract or transaction as well as the

relatior-rships and interests o1'the members of the Board of Directors, Supervisors,

General Diiectors, and other executives have been announced to shareholders who

have no relevant intelests and have the right to vote on that issue, and those

shareholders have approved this contract or transaction;

c. Such contract or transaction is considered by an independent consulting organizatton

to be fair and reasonable in all aspects related to the Company's shareholders at the

time the transaction or contract is approved by the Board of Directors or the General

Meeting of Shareholders.

Members of the Board of Directors, Supervisors, General Directors, other executives

ancl organizations and indivicluals related to the above members are not allowed to use

information that has not been permitted to be published by the Company or disclose it to

others to carry out related transactions'

Article 38. Liability for damages ancl compensation'

l. Members of the Board of Directors. members of the Board of Supervisors, General

Directors ancl other managers s iro violate their obligations and responsibilities of
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lbr the Board of Supervisors. Shareholders holding common shares for a continuous

periocl o1'at least 06 (six) months have the right to pool their voting rights to nominate

candiclates for the lloard of Supervisors. Shaleholders or groups of shareholders holding

ti.om I 0% (ten percent) to less than 20o/o (twenty percent) of the total number of voting

sharcs rnay nominate 01 (one) candidate; from 200/o (ten percent) to less than 30%

(thirty percent) of the total number of voting shares may nominate a maximum of 02

(trvo) canclidates; fiom 30% (thiLty percent) to less than 40o/o (forty percent) of the total

nurnber of voting shares may nominate a maximum of 03 (three) candidates; from 40%

(fbrty percent) to less than 50% (fifty percent) of the total number of voting shares may

nominate a maximum of 04 (four) candidates; from 50% (fifty percent) to less than 600/o

(sixty percent) of the total number of voting shares may nominate a maximum of 05

(five) candidates; from 60% (sixty percent) to less than 70o/o (seventy percent) of the

total number of voting shares may nominate a maximum of 06 (six) candidates; from

70% (seventy percent) of the total number of voting shares or more may nominate the

recluired number of candidates.

In case the number of candidates for the Board of Supervisors through nomination and

candidac,v is still not enough, the incumbent Board of Supervisors may nominate

adclitional candidates. The mechanism for the incumbent Board of Supervisors to

nominate candidates for the Board of Supervisors must be clearly announced and must

be approved by the General Meeting of Shareholders before the nomination is n-rade.

3. Members of the Board of Supervisors are elected by the General Meeting of

Shareholders" the term of office of a member of the Board of Supelvisors is fir'e (05)

years; members of the Board of Supervisors may be re-elected for an unlimited number

of 1erms. In the event that at the end of the term, a new membel of the Board of

Slper.visor"s has not been electecl, the member whose term has expired shall continue to

exercise l-ris or her rights ancl obligations until a new member of the Board of

Supervisors is elected and assumes his or her duties'

4. In case a member of the Board of Supervisors resigns or is dismissed but the Company

still ensures normal operations, the normal operations of the Board of Supervisors shall

continue to be maintained and no new member of the Board of Supervisors shall be

electecl ultil the Annual General Meeting of Shareholders.

5. A member of the Board of Supervisors shall no longer be eligible to be a member in the

fbllowing cases:

a. -l'he member is prohibited by law from being a member of the Board of Supervisors;

b. The member resigns by a written notice sent to the Company's head office and

approved:

c. The member suffers fiom a mental disorder and other members of the Board of

Super.visors have professional evidence proving that he or she no longer has capacity

to aot;

":l
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d. That member is absent from attending meetings of the Board of Supervisors for six

consecutive months, and during this period the Board of Supervisors does not allon'

that member to be absent and has decided that his/her position is vacant;

e. That member is removed from the position of a member of the Board of Supervisors

by decision of the General Meeting of Shareholders.

6, Supervisors must meet the following standards and conditions::

a. Not subject to the provisions of Clause 2, Article 17 of the Enterprise Law;

b. Being trained in one of the majors or having certificates in economics, finance.

accounting, auditing, law, business administration, construction or having work
experience suitable for the Company's business activities;

c. Not being a family member of a member of the Board of Directors, General Director

and other executives;

d. Not being an executive of the Company, not necessarily a shareholder or employee

of the Company;

e. Not being atrranager in the accounting and finance deparlment of the Cor"npany:

f, Not being a member of the board of directors or an employee of an auditing

organization directly auditing the Company's financial statements in the prer ious 3

consecutive years.

7. In case the candidates have been identified in advance, information related to the

candidates for the Board of Supervisors shall be included in the documents of the

General Meeting of Shareholders, and announced at least ten (10) days befbre the

opening date of the General Meeting of Shareholders onthe Company's rvebsite, so that

shareholders can learn about these candidates before voting.

Article 40. Board. of Supervisors.

1. The Company must have a Board of Supervisors and the Board of Supervisors shall

have the powers and responsibilities as prescribed in Article 165 of the Enterprise Law

and this Chafter, mainly the following powers and responsibilities:

a. Discuss with the independent auditor on the nature and scope of the audit before

starling the audit;

b. Seek independent professional advice or legal advice and ensure the participation of

experls outside the Company with appropriate experience and experlise in all work

of the Company if deemed necessary':

c. Review annual, semi-annual and qllafierh financial reports;

d. Discuss any difficulties and problenrs dis.-or ered fi'otn the mid-term and final-term

audit results, as well as an) issr.ies th:t ti:: .rdepell:;r:t audittrr nishcs to discuss:

e. ReVieW the management lener,--,:::l: -llr-:::-.,j-'::. :,1::1.'::t:'.,j th: Col'ltpanr"s

management's feedback:
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f. Review the Company's report on internal control systems before the Board of

Directors approves; and

g. Review the results of internal investigations and the management's feedback;

h. In case of detecting any violation of the law or violation of the Company's Charter

.: by 6:merfrber of the Board of Directors, the General Director and other business

executives, the Board of Directors must notifii in writing within forty-eight (48)

hours, requesting the violator to stop the violation and take measures to remedy the

consequences;

i. Be responsible to shareholders for his/her supervision activities;

Z. Members of the Board of Directors, the General Director and managers must provide

complete, accurate and timely information and documents on the management,

operation and activities of the Company as requested by the Board of Supervisors. The

person in charge of corporate governance must ensure that all copies of financial

information, other information provided to members of the Board of Directors,

resolutions and minutes of meetings of the General Meeting of Shareholders and the

Board of Directors must be provided to members of the Board of Supervisors at the

same time they are provided to the Board of Directors.

3. After consulting the Board of Directors, the members of the Board of Supervisors may

issue regulations on meetings of the Board of Supervisors and the manner of operation

of the Board of Supervisors. The Board of Supervisors must meet at least two (02) times

a year and the meeting shall be held when two-thirds (213) or morE of the Board of

Supervisors members attend the meeting.

4. The remuneration, salary and other benefits of the Board of Supervisors members shall

be decided by the General Meeting of Shareholders. The Board of Supervisors members

shall also be r6imbursed for their accommodation, travel and other reasonable expenses

incurred when they attend meetings of the Board of Supervisors or perform other

activities of the Board of Supervisors.

XI. RIGHT TO INVESTIGATE COMPANY DOCUMENTS AND RECORDS.

Article 41. Right to investigate documents and records'

l. Ordinary shareholders and groups of shareholders mentioned in Article 12 of this

Charter have the right to directly or through an authorized person send a written request

for inspection during working hours and atthe Company's main business location for the

most recent List of Shareholders, the minutes of the General Meeting of Shareholders

and to make copies and extracts of such records. The request for inspection by the

authorized representative of the shareholder must be accompanied by the original power

of attorney of the shareholdet thatperson represents'

Z. Members of the Board of Directors, members of the Board of Supervisors, the General

Director and management staff have the right to inspect the Company's shareholder

tl
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register, the list of shareholders and other documents and records of the Company for

pulposes related to their positions, provided that such information must be kept

confidential.

3. The Company shall keep this Charter and any amendments to the Chafier, tl-re Business

Registration Certificate (Business Registration Certificate), regulations, documents

proving ownership of assets, resolutions, minutes of meetings of the Genelal Meeting of

Shareholders and the Board of Directors, annual financial statements" accounting

documents and any other documents as prescribed by law at the head office or another

place provided that the shareholders and the business registration authority are notified

of the location of these documents.

XII. EMPLOYEES AND TRADE UNIONS.

Article 42. Employees and Trade Unions.

The General Director shall plan for the Board of Directors to approve matters relating

to the Company's relations with trade unions in accordance with the best management

standirrds, practices and policies, the practices and policies stipulated in this Charter.

the Company's regulations and current legal regulations.

XIIL PROFITDISTRIBUTION.

Article 43. Profit distribution

1. The General Meeting of Shareholders shall decide on the level of dividend payment and

the form of annual dividend payment from the Company's retained profits.

2, Pursuant to the provisions of the Enterprise Law, the Board of Directors may decide to

make interim dividend payments if it deems that such payment is consistent with the

C ompany's profi tability.

3. The Compuny ihull not pay interest on dividend payments or payments related to a type

of shares.

4. The Board of Directors may propose to the General Meeting of Shareholders to approve

the payment of all or paft of the dividend in shares and the Board of Directors shall be

the agency implementing this decision.

5. In case dividends or other amounts related to a t1,pe of shares are paid in cash, the

Company must pay in Vietnamese Dong. Pa1'ments can be made directly or through

banks based on the bank account details provided b1 shareholders. In case the Company

has transferred money according to the bank details pror ided b1 shareholders but the

shareholder does not receive the money, the Contprnr shall ltot be responsible for the

amount transferred to the beneficiary shareholdei. Drr idend pa\ lnellts for shares

listed/registered for trading at the Stock Exchanse !-:.tt re nt:cle throrish a securities

company or the Vietnam Securities Depositorl'.

6. Pursuant to the Enterprise Law and the Securities L:',''. i:-.; B-',::c .''i Dit':ctot's si-rall
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approve a resolution to determine a specific date to close the shareholder list. Based on

that date, those who register as shareholders or holders of other securities are entitled to

receive clividends, interest, profit distribution, receive shares, receive notices or other

documents.

Article 44: Other issucs related to profit distribution.

Other issues relatecl to profit distribution are carried out in accordance with the provisions

of law.

XIV. tsANK ACCOUNTS, RESERVE FUND, FISCAL YEAR AND ACCOUNTING

REGIME.

Article 45. Bank accounts.

l. I'he Cornpany shall open accounts at Vietnamese banks or foreign banks licensed to

operate in Vietnam.

2. Subject tg prior approval of the competent authority, if necessary, the Company may

open bank accounts abroad in accordance with the provisions of law.

3. The Cornpany shall conduct all payments and accounting transactions through

Vietnarnese or fbreign cuffency accounts at banks where the Company opens accounts.

Article 46. Reserve fund to supplement charter capital.

l. Every year, the Company shall allocate an amount from its after-tax profit to the reserue

fund to supplement charter capital in accordance with the provisions of law. This

clec|-rctior-r shall not exceed 5o/o of the Company's after-tax profit and shall be deducted

until tl-rc reserve fund is equal to l\oh of the Company's charter capital.

Z. 'I'he clecluction of other funds shall be decided by the Board of Directors of the General

Meeting of Shpreholders, including:

a. Development investment fund;

b. Development investment fund;

c. Development investment fund;

d. Development investment fund;

e. Other funds as prescribed.

Article 47. l'iscal year.

The Cornpeuty's fiscal year begins on the first day of January each year and ends on

December 31 of the same Year.

Article 48. Accounting sYstem.

1. The accounting system used by the Cornpanl is tlte Vietnamese Accounting System

(vAS) or another accounting s)'stem appro\ ed b1 the \linistry of Finance.

Z. T'he Company shall prepare accounting dtrClrit3uiS i:t \-ietnamese. The Company shall

Yt
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keep accounting records according to the business activities to which the documents

relate. The records must be accurate, up-to-date, systematic, and sufficient to present

and describe the Company's transactions'

3. The Company uses Vietnamese Dong as the cuffency used in accounting'

XV. ANNUAL REPORT, FINANCIAL REPORT AND RESPONSIBILITY F'OR

INFORMATION DISCLOSURE.

Article 49. Annual, six-month and quarterly financial reports.

l. The Company must prepare an annual Financial Report in accordance with the

provisions of law and the regulations of the State Securities Commission and the report

must be audited in accordance with the provisions of Article 51 of this Charler. The

Company must submit the annual Financial Report approved by the General Meeting o1-

Shareholders to the competent tax authority, the State Securities Commission, the Stock

Exchange and other competent authorities in accordance with the provisions of

Vietnamese law.

Z. The annual financial report must include a report on business performance tliat honestll

and objectively reflects the Company's profit and loss situation durir-rg the tlscal \'ear. a

balance sheet that honestly and objectively reflects the Companl"s operating sitr,ration up

to the time of preparing the report, a cash flow report and explanator,v notes to the

financial report.

3. The Company must prepare and publish semi-annual and quarterly reports in accordance

with the regulations of the State Securities Commission and the Stock Exchange.

Quarterly financial repofts do not need to be audited'

4. Audited annual financial reports, semi-annual and quarterly reporls must be published

on the Company's website and in accordance with the provisions of the Law applicable

at each time.

Article 50. Annual rePort.

The Company must prepare and publish the Annual Reporl in accordance with the

provisions of the law.

XVI. COMPANY AUDIT.

Article 51. Audit.

l. The Annual General Meeting of Shareholders shall appoint an independent auditing

company or approve a list of independent auditing companies and authorize the Board

of Directors to decide on one of these units to conduct the Companl"s auditing activities

for the following fiscal year based on rhe ternls and conditions aereed u'ith the Board of

Directors.

2. The Company shall prepare and suhnr.l :he ennrl,:l lltancial re;rort to the indcpendent

auditing companv after the end ':'I ih: ;-ls""rl r e:r
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3. The ilclependent auditing company shall examine, confirm and report on the annual

financial statements showing the Company's revenues and expenditures, prepare an

audit report and submit it to the Board of Directors. The staff of the independent

aycliting company performing the audit for the Company must be approved by the State

Seculities Commission.

4. A copy of the auclit report shall be attached to each annual accounting report of the

Company.

5. The auditors conducting the audit of the Company shall be allowed to attend all

rneetings of the General Meeting of Shareholders and shall be entitled to receive notices

arnd other infbnnation related to the General Meeting of Shareholders that the

shareholders are entitled to receive and to express their opinions at the meeting on

matters related to the audit.

XVIT. REI,AT'IONSI{IP BETWEEN THE COMPANY AND ENTERPRISES IN

WHICII TIIE COMPANY CONTRIBUTES

Article 52. ltelationship between the Company and enterprises in which it invests and

holds the entire charter capital.

A si,gle-member limited liability company in which the Company invests the entire chafier

capital operates in accordance with the provisions of the Enterprise Law. The Company is

the owner of a single-member limited liability company, exercising the rights and

obligations of the owner in respect of a single-member limited liability company in

accorclance with the provisions of the Enterprise Law.

Article 53. Itelationship between the Company holding the controlling right and the

enterprisc with the Company's controlling capital'

The Cornpany hplcling the controlling right of another enterprise shall manage the

controlling shares and capital contributions as follows:

l. lnplernelt the rights ancl obligations of shareholders and members contributing

controllir"rg capital through their representatives at the enterprise in accordance with the

provisions of the Enterprise Law, the Investment Law, the laws of the country in which

the Company invests capital and in accordance with the provisions of the Charter of the

controlled enterPrise;

2. Appoint. dismiss, reward, discipline, decide on allowances and benefits of the

representative of the Company's controlling capital contribution at the controlled

enterprise;

3. Ilecluest the replesentative of the controlling capital contribution to periodically or

suddeply report on the financial situation. business results and contents of the enterprise

with the Company's controlling capital contribr'ltiotl:

4. Assign tasks and lequest the represenratir e oithe controlling capital contribution to seek

opinions on important issues of th: ,-rrrtrtrlle d e nterprise before voting; report on the use

rl



of shares and controlling capital contributions to serve the development orientation and

goals of the Company holding the controlling right;

5. Collect profits and bear risks from its capital contribution in the controlled enterprise;

6, Monitor and inspect the use of capital contributed to the controlled entetprise.

Article 54. Relations between the Company and enterprises with a capital contribution

of the Company.

1. Relations between the Company and enterprises ivith a capital contribution of the

company are implemented in accordance with the provisions of law.

2. The Company exercises the rights and obligations of the capital contributor through its

representative at the enterprise in which it has contributed capital, in accordance with

the law and the charter of the enterprise with a capital contribution of the Company.

XVIII. SEAL

Article 55. Seal.

1. he Board of Directors decides to approve the official seal of the Company and the seal is

engraved in accordance with the provisions of law.

2, The Board of Directors and the General Director use and manage the seal in accordance

with the provisions of current law

XIx. TERMINATION OF OPERATIONS AND LIQUIDATION

Article 56. Termination of operations.

1. The Company may be dissolved and terminated in the following cases:

a. The Company's term of operation ends, even after an extension;

b. The Court'declares the Company bankrupt in accordance with the provisions of

current law;

c. Dissolution before the term according to the decision of the General Meeting of

Shareholders.

d. Other cases prescribed bY law;

2. The dissolution of the Company before the tetm, even after an extension, is decided by

the General Meeting of Shareholders and implemented by the Board of Directors. This

dissolution decision must be notified or approved by the competent authority (if

required) as prescribed.

Article 57. Cases of deadlock betn'een members of the Board of Directors and

shareholders.

Unless otherwise pror,ided in this Chaner. sharelt..lders holding rl1ore than 50% of

outstanding shares and having the risr: I., \ iti .n th: .'le;ttcrl rri nrenrbers of the Board of

Directors, have the right to t-r1e a c,:,::r:i":l:','.:ih:::..'lllp3:.llt State asenc\ to reqllest tJ-re
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dissolution of the Company on one or more of the following grounds, after the General

Meeting of Shareholders has been held, although it has achieved more than 50% of the total

number oI voting shares in favor but rloes not have enough votes required under Article 21

of the Charter to approrze the dissolution of the Company according to the plan of this group

of Shareholders:

a. -fhe prembers of the Board of Directors are not unified in managing the Company's

work, leading to the situation of not achieving the required number of votes as

plescribed for the Board of Directors to operate.

b. The Shareholders are not in agreement and therefore cannot obtain the required number

of votes as prescribed to elect members of the Board of Directors'

c. There is internal clisagreement and two or more groups of Shareholders are divided,

mahing clissolution the most beneficial option for all Shareholders.

Article 58. llxtension of operation.

l. 'fhe lloarcl of Directors shall convene a Genelal Meeting of Shareholders at least seven

(07) months before the end of the term of operation so that shareholders can vote on the

extension of the Company's operation fbr a period of time upon the proposal of the

Board of Directors.

Z. 'Ihe term of operation shall be extended when 65o/o or more of the total votes of

shareholclers with voting rights present in person or through authorized representatives

present at the General Meeting of Shareholders approve.

Article 59. l,iquidation

l. At lcast six (06) months before the end of the Company's term of operation or after a

decisiol to clissolve the Company is made, the Board of Directors shall establish a

Licluiclation Committee consisting of three (03) members. Two (02) members shall be

appointecl by the General Meeting of Shareholders and one (01) member shall be

appointecl by the Board of Directors from an independent auditing company' The

I-ic1-riclation Boarcl shall prepare its own operating regulations. The nrembers of the

Liquidation Board may be selected from among the Company's employees or

inclepenclent experts. Al1 expenses related to the liquidation shall be paid by the

Company prior to other debts of the Company'

Z. The l,iquidation Board shall be responsible for reporling to the Business Registration

Of1icc cln the date of establishment and the date of commencement of operations. From

that time on, the Liquidation Board shall represent the Company in all rnatters related to

the liqLridation of the Company belore the Court and administrative agencies.

3. 'fhe proceeds frorn the liquidation shall be paid in the following order:

a. Liquidationexpenses:

b. Salaries and insurance costs lbr emplovees:
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c. Taxes and payments of a tax nature that the Company must pay to the State;

d. Loans (if any);

e. Other debts of the ComPanY;

f. The remainder after all debts from items (a) to (e) above have been paid shall be

distributed to the shareholders. Prefened shares shall be paid first.

4. The operation of the Liquidation Board shall not last more than six (6) months lrom the

date of establishment. After the above period, even if the liquidation has not been

completed, the Liquidation Board shall still cease to operate. In this case, the

Shareholders shall resolve the remaining issues themselves. In case of any dispute. it

shall be resolved in accordance with Article 61 of this Charter

XX. NOTICE AND RESOLUTION OF INTERNAL DISPUTES.

Article 60. Notice

l. Any notice under this Charter shall be made in writing in Vietname_se, if necessary, in

Englisir, and shall be sent by hand or post to the address of the Shareholders recorded in

the Shareholders' Register.

2. Any notice given as follows shall be deemed to have been received:

a. If delivered in person, at the time of delivery or refusal of receipt;

b. Ntiu dugc gtri bing duong buu diQn, ba (3) nghy sau ngdy gui hoflc bay (7) ngay sau
A

ngay gul neu dugc gui di hoflc diln ttr ngoii lanh th6 ViQt Nam'

If sent by post, three (3) days after the date of sending or seven (7) days after the date o1'

sending if sent to or from outside Vietnam.

In the case of a group of Shareholders, the notice shall be sent to the person whose name

appears first in the Register of Shareholders and the notice given to that person shall be

valid for all other Persons

Article 61. Internal dispute resolution.

1. In case of a dispute or complaint arising in relation to the Company's operations or the

rights of shareholders arising from the Charler or from any rights or obligations

prescribed by the Enterprise Law or other laws or administrative regulations, between:

a. Shareholders and the ComPanY; or

b. Shareholders and the Board of Directors. the Board of Supervisors, the General

Director or senior management staff:

The parlies concefired shall attempt to resolr e such disprute through negotiation and

conciliation. Except in the case of a dispure inr o1. ins the Board ol Directcrls oI the

Chairman of the Board of Direct..rs. rhe Chrir:r:n :: the Board of Dilectors shall

preside over the resolution of the cis:*:: ::; s:l:.- :3J.*3st e:;h pam t0 Lrresent the

praCtiCal faCtOrS relatinS ttr th: j..:-.= 
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ciispute arises. In case of a dispute involving the Board of Directors or the Chairman of

the Board of Directors, any party may request the Board of Supervisors to appoint an

independent expert to act as an arbitrator for the dispute resolution process..

Z. In case r-ro conciliation decision is reached within six (06) weeks from the start of the

conciliation process or if the conciliator's decision is not accepted by the pafties, any

party rnay submit the dispute to an Arbitration agency or a competent Court for a final

decision in accordance with current regulations. In case the dispute is resolved by

Arbitration, the Arbitration Rules in effect at the time of application of that Arbitration

agency shall apply, according to the fbllowing instructions:

ur. Location: Ho Chi Minh CitY.

b. Language of proceedings: Vietnamese

c. Number of- arbitrators: 
-fhree (3) arbitrators. Each parly to the dispute shall appoint

one arbitratol. and the third arbitrator shall be appointed by the two appointed

arbitrators, in accordance with the Arbitration Rules, to act as Chairman of the

Arbitration Council.

d. Arvard: The arbitral arvard shall be final and binding on the parties.

e. Costs: The arbitration costs shall be borne by the losing party, unless otherwise

provided by law.

f. Enforcement: The winning party may request the court (including the court where

the losing party has assets) or a judicial authority to enforce the arbitral award.

XXI. SUPI'LEMENTS AND AMENDMENTS TO THE CI{ARTER.

Article 62. Supplements and amendments to the charter.

l. Arnendments pncl supplements to this Charter must be considered and decided by the

General Meeting of Shareholders.

Z. In case there are provisions of law related to the Company's operations that have not

been rnentioned in this Charter or in case there are new provisions of law that are

dilferent fiolr tlie provisions of this Charter, the provisions of such law shall naturally

be appliecl and regulate the Company's operations'

XX[. EFFECTIVE DATE.

Article 63. Effective date

l. This Charter, consisting of XXII Chapter and 64 Articles, is the legal and official

Charter. of De Tam Joint Stock Companr-. replacing previous versions. This Charter

tahes efl'ect fi.om the date of appror a1 b1 the General Meeting of Shareholders in full

accor-ding to Resolution of the General N'leeting of Shareholders No' l0/6/20254IQ-

DFIDCD dated .Iune 1 6. 201-5'

2. 'l-his Charler takes effect tlonr t1,: date of signing and promulgation and replaces the
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cuffent Charter and amend.d u13 supplemented charters.

3. The Charter is made into 02 original copies in Vietnamese and kept at the Company's

head office. Copies or extracts of the Company Charter must be signed by the

Chairman of the Board of Directors or the Legal Representative or at least one-half

,(1i2) of"Ihg.total number of members of the Board of Directors to be valid.

Article 64. Signature of the Company's Legal Representative./.

LEGAL REPRESENTATIVE OF T}IE COMPANY
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