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I. BPINH NGHIA CAC THUAT NGU TRONG PIEU LE
Diéu 1.Giai thich thuit ngir
1. Trong Diéu 1¢ niy, nhitng thuat ngit dudi diy duoc hidu nhu sau:
a. “Vén diéu 1¢” 1a tong ménh gia cd phin da ban va quy dinh tai Didu 6 Didu 1¢ nay;

b. “Lugt Doanh nghiép” 14 Luit Doanh nghiép s 59/2020/QH14 ngay 17/6/2020 duoc sira dbi bd
sung bai Luat 03/2022/QH1S5 ngay 11/01/2022;

c. “Ludt Ch;mg khodn™ la Ludt Chimg khoan s S4/2019/QH14 ngay 26/11/2019 dwoc stra doi b
sung boi Ludt s6 56/2024/QH1S5 ngay 29/11/2024;

d. “Nguai quan 1y” bao gdbm Chu tich Hoi déng quan tri, thanh vién Hoi déng quan tri va nguoi didu
hénh.

e. “Nguoi diéu hanh™ 1a Téng gidm déc, Phé Téng gidm dbe, K& todn trudng.

L. “Nguai co quan hé gia dinh” bao gom: Ve, chong, bo dé. me dé, bo nudi, me nudi, bo chong, me
chong bb vo, me vo, con dé, con nudi, con ré, con dau, anh rudt, chi ruét, em rudt, anh ré, em ré, chj
déu, em déu, anh rudt cia vo, anh rudt cua chdng, chi rudt cia vo, chi rudt cia chong em rudt cua
vo, em rudt cua chong,

g. “Ngwéi ¢6 lién quan” 12 ¢4 nhén hoge 16 chire duge quy dinh tai khoan 46 Dicu 4 Ludt Chimg
khodn va khoan 23 Diéu 4 Ludt Doanh nghiép;

h. “Viét Nam™ 14 nuwde Céng hoda Xa hoi Chu nghia Viét Nam;

i. “Cé déng™ la ca nhan, té chite s hitu it nhit mét ¢d phin cua céng ty;

k. “C6 déng phod théng™ 4 c6 dong so hitu ¢d phin phd thong;

l. “Cé déng low” 1a cb déng sé hiru tir 5% trdr 1én s ¢b phiéu cé quyen biéu quyét cuia edng ty;
m. “So giao dich chimg khodn™ 1a 8¢ Giao dich Chiig khodn Viét Nam va cdc cdng ty con;

n. “Dja chi lién lac ctia cé déng” 1a dja chi cia ¢d doéng trong Danh sach tong hgp ngudi s& htu
chlmg khodn do Téng edng ty Luu ky va Bi trir Chirng khoan Viét Nam cung edp tai thoi diém gan
nhdt,

2. Trong Diéu I¢ nay, céc tham chiéu téi mt hodc mét s quy dinh hodc vin ban khéc bao gém ca
nhitng sira dbi hodic vin ban thay thé.

3. Cée tiu dé (chuong, diéu cta Piéu 1¢ ndy) duoc st dung nham thudn tién cho viéc hicu ndi dung
va khong anh hudng 161 ndi dung cta Biéu 18 nay.

1. TEN, HINH THU'C, TRU SO, CHI NHANH, VAN PHONG PAI DIEN, THOT HAN
HOAT PONG VA NGUOI DAI DIEN THEO PHAP LUAT CUA CONG TY

Piéu 2. Tén, hinh thirc, tru s&, chi nhanh, vin phong dai dién va thoi han hoat dong ciia
cong ty
|. Tén Cong ty
- Tén Cong ty viét bing tiéng Viét: CONG TY CO PHAN CANG BDONG NAI
- Tén Cong ty viét bang tiéng nude ngodi: DONG NAI PORT JOINT STOCK COMPANY
- Tén Cong ty viét tit: DONG NAI PORT
- Logo Cong ty :
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2. Cong ty la cong ty ed phin c6 tur cach phap nhan phit hop véi phap luat hién hanh cia Viét Nam.

3. Tru so ding ky cia Cong ty:

- Ii)ia chi tru s&r chinh: 1B-D3, KP Binh Duong, Phuang Long Binh Téan, Thanh phé Bién Hoa, Tinh
Dong Nai, Viét Nam

- Dién theoai: (0251) 3832 225 — 3831 439
- Fax: 0251 3831 259

- E-mail: info@dongnaiport.com.vn

- Website: htip://dongnai-port.com

4. Cong ty c6 thé thanh lip chi nhanh va van phong dai dién tai dia ban kinh doanh dé thyc hién cac
muc tiéu hoat djng cua cong ty phit hop véi quyét dinh eiia Hoi dong quén tri va trong pham vi Tudt
phap cho phép.

5. Trir trudmg hop gidi thé theo Didu 56 Pidu 1¢ nay, cong ty hoat dong vo thoi han.
Diéu 3.Nguoi dai dién theo phap luit ctia Cong ty

l. Cong ty ¢6 01 (mét) ngudi dai dién theo phdp ludt. Chi tich Hoi dong quan trj 1a ngudi dai dién
theo phdp ludt cia cong ty.

2. Quyén han va nghia vu clia ngudi dai dién theo phap luat:

a. Ngudi dai dién theo phép ludt dai dién cho cong ty thyuc hién cdc quyén va nghia vy phdt sinh tir
giao dich clia cong ty, dai dién cho edng ty voi tir cich nguoi yéu ciu giai quyét viée dan s, nguyén
don, bj don, ngudi cé quyén loi, nghia vu lién quan trirde Trong tai, Toa an.

b. Nguoi dai dién theo phap ludt thuce hién trach nhiém theo Diéu 13 ctia Lujt Doanh nghiép va cac
quyén, nghia vu khéc theo quy dinh ctia phép ludt hién hanh.
L. MUC TIEU, PHAM VI KINH DOANH VA HOAT PONG CUA CONG TY
Piéu 4.Nganh, nghé va muc tiéu hoat dong

1. Nganh, nghé kinh doanh chinh ctia Cong ty la:

M nganh,

nghé kinh doanh Tén nganh, nghe kinh doanh

STT

Kho bii va luu giir hang hoa

Chi tiét: Kho bai va luu gitt hang héa trong kho ngoai quan, kho
béi va luu giir hang hoa trong kho lanh (trir kho ngoai quan), kho
béi va luu gilt hang hoa trong khéc.

1 5210 (Chinh)
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Vin tai hang hoa bang dudmg bo

Chi tiét: - Van tai hang hoa bing & 16 chuyén dung, vin tai héng
) 4933 hoa bing o 16 ]um khae. - Kinh doanh vén tai da phuong thire trong
nude va quie té. Kinh doanh vin tai, dich vu van tai hang hoéa

bang dudmg b. (chi hoat déng khi c6 di didu kién theo quy dinh
ctia phap ludt)

Béc xép hang hoa

3 il Chi tiét: Boc xép hang hoa cang bién.
4 4661 Ban budn nhién liéu ran, long, khi va cdc san pham lién quan
Chi tiét: Ban buon xang dau va cdc sin phmn lién quan.
Ban budn noéng, 1dm san nguyén liéu (trir go, tre, nira) va ddng vét
5 4620 song :
Chi tiét: Ban buén thoc, ngd va cde loai ngii ¢be khéc, ban budn
ndng , 1dm san, nguyén liéu khic (trir g6, tre, nira).
Vin ta I}émh khach duong bd trong ndi thanh, ngoai thanh (trir
b 4931 vén tai bang xe buyt)
Chi tiét: Van tai hanh khéach bang taxi.
7 0329 Hoat dong vui choi giai tri khac chua duge phin vao dau
8 4664 Bén buén vit liéu, thiet bj lap dat khac trong xay dung

Chi tiét: Ban budn gach xdy, ngéi, dd, ¢it, soi.

9 4290 Xy dung cong trinh k¥ thuét din dung khédc

Kinh doanh bat ding san, quyén sir dyng dat thuje chu sé hiru,
chu sir dung hodc di thué

s BAL0 Chi tiét: Kinh doanh bat dong san, quyén str dung dat thude chi
sG hiru, chu sir dung hodce di thugé,
1 4912 Vin tai hang héa dudng sat

(chi hoat dong khi c6 du digu kién theo quy dinh cua phép ludt)
Hoat dong dich vu hd tro trire tiép cho vin tai duomg sit va duong

12 3221 b
(chi hoat déng khi ¢6 di didu kién theo quy dinh cua phap luat)

Vin tai hang hoa dudng thuy ndi dia

B e (chi hoat dong kin co du diéu kién theo quy dinh cua phap luat)
14 5222 Hoat dong dich vy hd tre trye liép cho vén tai duong thuy
15 4520 Bao dudng, sira chita 6 t6 va xe c6 dong co khae

Hoat dong dich vy hé tro khac lién quan dén van tai

Chi tiét: - Dich vu dai Iy tau blEI'l, dich vu vén tai duéng bién, dich
16 5229 vu hd tro khée lién quan dén van tai chua duoe phén vao dau. -
Dich vu giao nhén hang héa néi dia, xuét khiu. Dich vy khai thué
hai quan. Hoat dong cia cac dai ly ban vé may bay.

17 5012 Vin tai hang héa ven bién va vién duong

2. Muc t1éu hoat dong cua Cong ty: Huy ddng va sir dung von 6 hiéu qua trong viée phat trién san
xudt va kinh doanh céc mdt hang theo cée chite ning va nganh, nghé kinh doanh dugc cép phép.
Df‘mg thoi nham néng cao hiéu qua va t6i da hoa cdc khoan loi nhudn, tao céng n viée 1dm va thu
nhdp 6n dinh cho ngudi lac dong, tang loi tie cho cée e6 déng, 1am trdm nghia vu véi Ngan sach Nha
nude, déng gop tich cuc vao sy phon vinh va phat trién cua xa héi, khong ngimg phit trién Céng ty
ngay cang lém manh.
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Diéu 5. Pham vi kinh doanh va hoat ding
1. Céng ty dwoc phép 1ap ké hoach va tién hanh tit ca cde hoat dong kinh doanh theo nganh nghé cta
Cong ty da dugc cong bo trén Cong théng tin ding ky doanh nghiép qubc gia va Pidu 18 nay, phu
hop véi quy dinh clia phép luat hién hanh va thuc hién céc bién phép thich hop dé dat duge cde muc
tiéu cua Cong ty.
2. Cong ty duge tr do kinh doanh trong nhiing nganh, nghé ma phap ludt khéng cam va duge Pai hoi
dong cb dbng thong qua.

IV. VON PIEU LE, CO PHAN
Pién 6. Vén ditu g, ¢d phin
1. Vén diéu 1¢ ctia Cong ty 14 370.439.080.000 dong (Ba trdm bay muoi ty, bdn trim ba muoi chin
triéu, khong tram tdm muoi nghin dong)
Téng s6 vin diéu 18 cia Cong ty diroce chia thanh 37.043.908 c6 phén voi ménh gia 1a 10.000 dong/cd
phén,
2. Céng ty cé thé thay dbi vén didu 1€ khi duoe Pai hdi dong cb déng théng qua va phi hop véi cac
quy dinh ctia phép luat.
3. Tét ca ¢6 phan cna eong ty vao ngay théng qua Diéu 18 nay 1a cb phén phé théng.

4. Cong ty cb thé phét hanh cac loai co phi‘in vu dai khac sau khi duoe Pai hi dé:1g co dong thing
qua va phi hop véi cac quy dinh cta phap luat.

5. CH phén phé thong phai dwoc wu tién chao ban cho cac ¢d dong hién hitu theo ty 1& twong tmg vai
1y 1& s hitu cb phén phd théng ciia ho trong edng ty, trir trudmg hop Dai hoi dong cd déng quyét dinh
khac, S6 ¢b phdn ¢b dong khong dang ky mua hét s& do Hoi dong quan tri cia cong ty quyét dinh.
Hoi dong quan tri ¢o thé phan phdi & ed phin d6 cho cde di twong theo cac diéu kién va cach thic
ma Héi dong quén tri thdy 1a phit hop, nhung khéng duge ban s6 ¢b phan dé theo céc didu kién thuén
loi hon so véi nhitng diéu kién da chdo bén cho cde ¢b dong hién hivu tri tredmg hop Pai hoi dong
¢b déing c6 chap thudn khac.
6. Céng ty cé thé mua ¢6 phin do chinh céng ty dd phat hénh theo nhimg céch thire duge quy dinh
trong Diéu 1é nay va phép luat hién hanh.
7. Cong ty ¢6 thé phat hanh céc loai chimg khoan khéc theo quy dinh ctia phap luét.

Didu 7. Chirng nhin c6 phiéu
1. CO dong cia Cong ty duoce cdp chimg nhin ¢6 phiéu trong img vai s6 ¢o phan va loai ¢ phan s
hitu.
2. Cd phiéu 14 loai chimg khoén xéc nhén quyén va loi ich hgp phap clia ngudi s¢ hiu dbi voi mot
phén vén ¢d phin cla cOng ty. C6 phiéu phai ¢6 diy di céc ndi dung theo quy dinh tai khoan 1 Diéu
121 Luét Doanh nghiép.
3. Trong thoi han 30 ngay ké tir ngdy ndp diy du hd so dé nghi chuyén quyén s¢r hitu ¢b phan hoac
trong thoi han 02 thang ké tir ngay thanh todn dy du tién mua c¢6 phin hogic thoi han khac quy dinh
tai phuong an phét hanh, ¢6 déng duge edp chimg nhan cb phiéu. Co déng khéng phai tré cho cong
ty chi phi in chimg nhén ¢ phiéu.
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4, Trudmg hop ¢b phiéu bi mét, bi hu héng hode bi hiy hoai dudi hinh thite khac thi ¢b déng duoe
cong ty cap lai co phiéu theo ¢& nghi ctia cb dong d6. D& nghi cta ¢d dong phai bao gdm cde ndi
dung sau day:

a. Thong tin vé 6 phiéu da bj mét, bi hu hong hofic bi hity hoai dudi hinh thirc khac;
b. Cam két chiu trdch nhiém vé nhimg tranh chap phat sinh tir viée cép lai ¢b phidu méi.
Diéu 8. Chirng chi chirng kho4n khée

Chimg chi trai phiéu hodc chimg chi ching khodn khée clia Céng ty duoc phét hanh ¢é chit k¥ cia
ngudi dai dién theo phéap luat va diu ctia Céng ty.

Piéu 9. Chuyén nhirgng cb phin

L. Tat ca cdc eb phin dugc ty do chuyén nhugng trir khi Diéu 16 nay va phép ludt cé quy dinh khéc,
Cd phiéu ctia cong ty d duoce dang ky giao dich trén HOSE, viée chuyén nhuong thye hién theo cac
quy dinh cia phép luat vé chitng khodn va thi truong chimg khodn.

2. Cé phén chua duge thanh toan ddy di khong duoc chuyén nhuong va huong cée quyén loi lién
quan nhu quyén nhén cd tic, quyén nhan ¢é phiéu phat hanh dé tang von co phén tir nguon von chi
sé hitu, quyén mua cb phidu méi chio ban vi cac quyén loi khdc theo quy dinh ctia phép luat.

3. Tridmg hop cd dong 14 ¢4 nhén chét thi ngudi thira ké theo di chiic holic theo phap ludt cia ¢b dong
d6 1a ¢ dong clia cong ty. Trudmg hop cd phdn cta cd dong 1a o4 nhan chét ma khéng c6 ngudi thira
k&, nguoi thita ké tir chdi nhin thira ké hodic bi trudt quyén thira k& thi s ¢d phin d6 duoc gidi quyét
theo quy dinh cta phap ludt vé dan su.

4, C6 dong co quyen ting cho mt phén hodc toan bd c6 phin cua minh cho nguéi khace; sir dung ¢6
phén dé tra no. Trudng hop nay, ngudi duge tang cho hoic nhin trd no bang c¢d phin s& 14 c6 déng
clia cong ty sau khi hodn tit céc thi tue chuyén nhuong theo quy dinh cua Diéu 1é nay va phap lut
¢6 lién quan.

V. CO CAU TO CHUC QUAN LY
Piéu 10. Co cdu t6 chirc quan 1y

Co céu td chirc quan 1y cia Cong ty bao gdm:

. Dai hoi dong c6 dong;

2. Hoi dbng quén tri;

3. Ban kiém sodt;

4. Téng Gidm dée.

VI.CO PONG VA PAI HOI PONG CO PONG
Diéu 11. Quyén ciia c6 dong
1. Cb dbng phé théng c6 cée quyén sau:

a. Tham dy, phat biéu trong cudc hop Dai hdi ddng ¢b dong va thuc hién quyén biéu quyét truc tiép
hoic thémg qua dai dién theo uy quyén hodc hinh thie khac do Quy ché ndi bd vé quan tri edng ty,
Diéu 1 nay va phéap luat quy dinh; M&i ¢6 phan phd théng c6 mét phiéu biéu quyét;
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b. Nhan ¢6 tie v&i mire theo quyét dinh ciia Dai héi dong cb dong;

¢. Buge ru tién mua co phidu méi chao bén tuong (g voi t 1é sé hitu cb phin phé théng el timg
co dong;

d. Tu do chuyén nhugng ¢ phin ctia minh cho ngudri khéc, ngoai trix trudmg hop quy dinh tai khoan
2 va khoan 4 Diéu 9 Dicu 1é nay.

e. -}{em x€t, tra ciru va trich luc théng tin v& tén va dia chi lién lac trong danh séch ¢ déng cé quyén
bi¢u quyét; yéu cdu stra doi thong tin khéng chinh xde cia minh;

f. Xem xét, tra ctu, trich luc hodc sao chup Diéu Ié cong ty, bién ban hop Dai héi ddng ¢ déng va
Nghi quyét Pai hdi dong cb dong;

g. Khi cong ty giai thé hodc pha san, duge nhin mot phin tai san con lai twong fng véi 1y 1€ sé hitu
cb phan tai cong ty;

h. Yéu céu cong ty mua lai ¢b phin trong cdc trueomg hop quy dinh tai Diéu 132 Luat Doanh nghiép;
i. Puge dbi xir binh ding;

j. Pugc tiép cin ddy di théng tin dinh ky va théng tin bét thuong do cdng ty céng bé theo quy dinh
cua phap luét;

k. Pugc bao vé& chc quyén, lgi ich hop phép cta minh; d& nghi dinh chi, hity bé nghi quyét, quyét
dinh ctia Pai hoi dong ¢6 dong, Hai dong quan tri theo quy dinh efia Ludt Doanh nghiép;

l. Cac quyén khéc theo quy dinh ciia phap lut va Diéu 1é nay.

2. Cb déng hode nhém ed déng so hita tir 5% tong sb ¢d phan phé théng trér 1&n c6 cac quyén sau:

a. Yéu cAu Hoi dbng quan tri triéu tip hop Dai hdi ddng ¢b déng trong truomg hop Héi ddng quan irj
vi pham nghiém trong quyén cia ¢6 déng, nghia vu ctia ngudi quéan ly hode ra quyét dinh vuot qud
tham quyén duoc giao va theo khoan 3, khoan 4 Diéu 13 Diéu 1é nay;

b. Xem xét, tra ciny, trich luc s bién ban va nghj quyét, quyét dinh cua Hoi déng quan tri, béo céo
tai chinh ban nién va hiing nim, bdo cdo cia Ban Kiém sodt, hop ddng, giao dich phai théng qua Hoi
déng quan trj va tai liéu khac, trir tai liéu lién quan dén bi mat thuong mai, bi mét kinh doanh ctia
cong ty;

¢. Yéu ciu Ban Kiém soat kiém tra tirng viin dé cu thé lién quan dén gquan Ly, diéu hanh hoat déng
clia cong ty khi x€t thay can thiét. Yéu ciu phai bang vin ban va phai bao gdm cac ndi dung sau day:
ho, tén, dia chi lién lac, quéc tich, sé gidy t& phap 1y ctia ¢4 nhan déi véi ¢d dong la ca nhan; tén, ma
s6 doanh nghiép hodc sb gidy t& phap 1y ctia t6 chire, dia chi tru sér chinh d6i véi c6 dong la t6 chirc;
s6 lugng ¢6 phan va thoi diém dang ky ¢d phan cla timg ¢d déng, tong s ¢b phan cta ca nhém cb
d6ng vé ty 18 s& hiru trong téng sb cb phén chia cong ty; vén dé can kiém tra, muc dich kiém tra;

d. Kién nghi vén dé dua véo chuong trinh hop Dai hdi dong cé déng theo khoan 4 Biéu 16 Diéu I&
nay;

e. Cac quyén khac theo quy dinh cua phap luat va Piéu l& nay.

3. CH déng hode nhom cb dong so hitu tir 10% tdng s6 b phan phd théng trér 18n cé quyén dé cir
ngurai vao Hoi dong quan trj, Ban Kiém soat theo quy dinh twong tmg tai cc khoan 2 Diéu 24 va
khoan 2 Didu 34 Dilu 1& nay. Cée 6 dong phd théng hop thanh nhom dé dé cir ngudi vao Héi dong
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quén tri v Ban Kiém soét phai thong bdo vé viée hop thanh nhém cho cdc ¢b dong du hop biét trréc
khi khai mac hop Dai héi dong cé dong.

Diéu 12. Nghia vu ciia ¢ ddng

6 dong pho thdng c6 cac nghia vu sau:

1. Chiu trach nhiém vé no va céc nghia vu tai san khéac ctia céng ty trong pham vi s6 von da gép vao
cong ty.

2. Khéng duge rit von da gop bing c6 phan phd thong ra khoi cdng ty duéi moi hinh thie, trir trirdmg
hop duge cong ty hode ngudi khac mua lai ¢6 phin; Truémg hop co b dong rit mot phfin hodac toan
bd von ¢o phin da gop trai voi quy dinh tai khodn nay thi cd déng d6 va ngudi ¢6 loi ich lién quan
trong cdng ty phai cting lién déi chiu trich nhiém vé& cdc khodn no va nghia vu tai san khéc ctia cong
ty trong pham vi gid tri ¢6 phén da bi rtit va cac thiét hai Xay ra;

3. Tuén thi Diéu 1& va céc quy ché cla cong ty; chip hanh nghi quyét, quyét dinh ctia Dai hoi dong
¢ dong, Hoi ddng quan tri;

4, Bdo mit cdc théng tin dioc cong ty cung cdp theo quy dinh tai Biéu 1& nay va phap ludt; chi sir
dung théng tin duge cung cap dé thye hién va bao vé quyén va lgi ich hop phép clia minh; nghiém
cim phat t4n hoic sao, giri théng tin duge cong ty cung ¢ip cho t6 chite, cd nhén khéc;

5. Tham dy cude hop Dai hoi dong ¢b déng va thuc hién quyén biéu quyét thong qua céc hinh thic
sau;

a. Tham dur va biéu quyét truc ticp tai cude hop;

b. Uy quyén cho ngudi khac tham dw va biéu quyét tai cude hop;

¢. Tham dur va biéu quyét théng qua héi nghi true tuyén, bo phiéu dién tir hodic hinh thire dién ti
khac;

d. Giri phiéu biéu quyét dén cude hop théng qua thu, fax, thu dién tir;

6. Chiu trach nhi¢m ca nhan khi nhan danh cong ty dwrdi moi hinh thie dé thue hién mot trong cac
hanh vi sau déy;

a. Vi pham phap ludt;

b. Tién hanh kinh doanh va céc giao dich khac dé t lgi hodc phuc vy loi ich cia td chire, ¢d nhén
khac;

¢. Thanh toan ¢éc khoan no chua dén han trude nguy co tai chinh cé thé xay ra doi véi cong ty.

7. Thuc hién cac nghia vu khae theo quy dinh cta phap ludt va Piéu 18 nay.

Piéu 13. Pai hdi dong c6 déng

l. Pai hin démg o dong gf’i—m tat ¢a ¢o dong co quyén biéu quyét, la cor quan quyét dinh cao nhét caa
Cbng ty. Dai héi déng ¢b dong hop thudmg nién mdi nim mét lin va trong thoi han 04 thing ké tir
ngay két thiic nam tai chinh. Trir truong hop Diéu 1é cong ty ¢ quy dinh khac, Hoi dong quan tri
quyét dinh gia han hop Dai hoi ddng ¢ dong thuimg nién trong truéng hop cin thiét, nhung khong
qué 06 théng ké tir ngdy két thie ndm tai chinh. Ngodi cude hop thudng nién, Dai hoi dong ¢b dong
¢6 thé hop bét thudng. Pia diém hop Pai hoi ddng ¢ déng dugc xac dinh la noi c¢hi toa tham dur hop
va phai & trén lanh thd Viét Nam.
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2. Héi dong quén trj trigu tip hop Dai hai dong cé dong thuémg nién va lia chon dia diém phi hop.
Bai hoi dong c6 déng thuéng nién quyét dinh nhimg vén dé theo quy dinh et phép ludt va Diéu 18
nay, ddc biét théng qua bao cdo tai chinh nam dugc kiém todn. Truémg hop Béo céo kiém toén bao
cdo tai chinh ndm cua céng ty cd cac khoan ngoai trir trong yéu, v kién kiém todn trdi nguoc hodc
tir choi, cong ty phai mivi dai dién 6 chire kiém todn d& kiém toan bao cdo tai chinh cia cong ty du
hop Dai héi dong ¢6 déng thudmg nién.

3. Hoi dong quan trj phai triéu tap hop Dai héi déng ¢b déng bit thuémg trong cic trudmg hop sau:
a. Hoi dong quan tri xét thiy cn thiét vi loi ich cua Cong ty;

b. 86 lugng thanh vién Héi déng quén tri, Ban Kiém sodt con lai ft hon s6 luong thanh vién téi thiéu
theo quy dinh cta phap luat;

¢. Theo yéu cau ciia ¢6 déng hodc nhom cd déng quy dinh tai khoan 2 Diéu 11 Diéu I& nay; yéu cau
triéu tap hop Dai hoi ddng cb déng phai duoc thé hién bing viin ban, trong &6 néu 1o 1y do va muc
dich cude hop, ¢6 da chi ky clia cdc co dong lién quan hodc vin ban yéu cau diroe lap thanh nhiéu
ban va tap hop di chit ky cta cac ¢b déng ¢6 lién quan;

d. Theo véu cau ctia Ban kiém soat;

e. Cée truomg hgp khac theo quy dinh ctia phap lut va Diéu 1€ nay.

4. Tridu tdp hop Pai hoi dong cb dong bat thudmg;

a. Hoi déﬂg quan tri phai triéu tdp hop Pai hi dong cd dong trong théi han 60 ngay ké tir ngay sb
thénh vién 116i dong quan tri hodc Thanh vién Ban Kiém soat con lai nhir quy dinh tai diém b khoan
3 Diéu nay hodc nhin duge yéu cdu quy dinh tai diém ¢ va diém d khoan 3 Piéu nay;

b. Truémg hop Hoi déng quan tri khong triéu tip hop Dai hoi déng ¢d déng theo quy dinh tai diém a
khoan 4 Diéu nay thi trong thai han 30 ngay tiép theo, Ban Kiém sodt phai thay thé Hoi dong quan
tri triéu t4p hop Pai hoi déng cb déng theo quy dinh tai khoan 3 Pidu 140 Luit Doanh nghiép:

¢. Trudmg hop Ban Kiém so4t khéng triéu tdp hop Dai hi déng ¢ dong theo quy dinh tai diém b
khodn 4 Diéu nay thi c6 déng hodic nhém c6 dong quy dinh tai diém ¢ khoan 3 Biéu nay ¢6 quyén
yéu céu dai dién cong ty triéu tdp hop Dai hdi dﬁng cd ddng theo quy dinh tai Luét Doanh nghiép;

Trong trudmg hep nay, o dong hoac nhom co dong trigu tip hop Dai hoi df?:ng cb dong co thé dé nghi
Co quan diing ky kinh doanh gidm sat trinh tur, thi tue triéu tdp, tién hanh hop va ra quyét dinh cia
Pai hoi dong cb dong. Tét ca chi phi cho viée tridu tdp va tién hanh hop Pai héi dong b dong duoe
cong ty hoan lai. Chi phi nay khong bao gdm nhing chi phi do ¢6 déng chi tiéu khi tham dy cude
hop Dai héi déng ¢d déng, ke ca chi phi an & va di lai.

d. Tha tuc dé 6 chirc hop Dai hdi dong cb dong theo quy dinh tai khoan 2 Diéu 16 Diéu 1é nay.
Diéu 14. Quyén va nghia vu ciia Dai hdi déng cb dong

1. Pai héi dong ¢6 dong thutmg nién thio luén va théng qua céc van dé sau day:

a. K& hoach kinh doanh hing nim cta cong ty;

b. Béo céo tai chinh hing nim di dwoc kiém toan;

c. Béo céo cua Hai dong quan tri v& quan tri va két qua hoat dong cua Hoi dong quan tri va timg
thanh vién Hoi déng quan tri;
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d. Bdo L'-Eiﬂu cua Ban Kiem soat vé két qua kinh doanh cta céng ty, két qua hoat déng cua Hoi dong
quan tri, Tong giam doe:

e. Béo cdo tw danh gia két qua hoat doéng clia Ban Kiém soét va timg Thanh vién Ban Kiém soat;

f. Mirc ¢b tire d6i véi mdi cd phan elia timg loai,

2. Ngodi ndi dung quy dinh tai khoan 1 Diéu nay, Dai héi déng ¢6 dong thuong nién va bét thudmg
thao ludn va théng qua cac vAn dé sau day:

a. Thong qua dinh hudmg phat trién cua cong ty;

b. Quyét dinh loai ¢b phan va tdng sb cb phin cia timg loai duoc quyén chio ban;

c. Béau, mién nhiém, bai nhiém thanh vién Héi dong quan tri, thanh vién Ban Kiém sodt;

d. Quyét dinh dau tu hodc ban sb tai san c6 gid tri tir 35% tdng gi i tai san (6 1én duge ghi trong
bdo cdo tai chinh gan nhat cia cong ty;

e. Quyét dinh sira ddi, bd sung Diéu 1é cong ty;
f. Quyét dinh mua lai trén 10% tong s6 ¢ phin dd ban ciia mdi loai;

g. Xem xét, xir ly vi pham ciia thanh vién Hoi dong quan tri, thinh vién Ban Kiém sodt giy thiét hai
cho céng tv va ¢d dong cong ty;

h. Quyét dinh 10 chitc lai, giai thé cbng ty;

i. Quyét dinh ngin sdch hofic tdng mic thi lao, thuéng va loi ich khde cho Hoi déng quan tri, Ban
Kiém soat;

j. Phé duyét Quy ché ndi bd vé quén tri céng ty, Quy ché hoat déng clia Hbi ddng quan tri, Quy ché
hoat déng ctia Ban Kiém soét;

k. Phé duyét danh sach céc t6 chirc kiém toan déc lap thue hién kiém toan Bao cdo tai chinh cua
cong ty; qu}rél dinh t6 chire kiém toan doc ldp thuc hién kiém tra hoat dong ciia cong ty, béi mién
kiém toan vién doc lap khi xét thay can thiét;

l. Viée ky két hop dong, giao dich quy dinh tai khoan 5 Diéu 43 Biéu 1é nay;

m. Quyén va nghia vu khdc theo quy dinh phép ludt va Diéu 1é nay.

3. Tét ca cac nghi quyét va cde vin dé da duge dua vao chuong trinh hop phai duge dua ra thio ludn
va bitu quyét tai cude hop Pai hoi dong cb déng,

Didu 15. Dai dién theo ity quyén

1. Déi véi cb dong 14 cé nhin chi duge Gy quyén cho 1 ¢4 nhan hoic 16 chire khic du hop. Ngudi dai
di¢n theo 0y quyén cua ¢t dong la to chie:

a. Cb déng 12 to chire phai ay quyén cho ngudi dai dién la cd nhan theo quy dinh nhir sau:

- C6 dong sé hitu dén dudi 10% tong sb ¢o phan chi duge ty quyén 01 nguai dai dién,

- €& d6ng sé hiru tir 10% dén dudi 20% tong s6 ¢b phan co thé iy quyén toi da 02 nguii dai dién.

- C& déng sé hitu tir 20% dén dudi 30% tbng s6 cb phin c6 thé ty quyén 16i da 03 ngudi dai dién.

- Cb dong so hiru tir 30% dén dudi 40% tdng sb cb phin co thé Gy quyén t6i da 04 ngudi dai dién.
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-Ch dong s& hiru tir 40% trg 1én tf::-ng, 50 ¢0 phin c6 thé uy quyén tdi da 05 ngudi dai dién.

b. Truémg hop cb déng 14 to chire cir nhiéu ngudi dai dién theo Gy quyén thi phai xdc dinh cu thé sd
cd phén cho m6i ngudi dai dién. Trudmg hop cd déng khéng xac dinh so o phan twong fmg cho
moi ngudi dai dién theo ty quyén thi 6 cd phén s& dugc chia déu cho s6 luong ngudi dai dién theo
1ty quyén.

¢. Véin ban ¢l nguoi dai dién theo ty quyén phai duge théng bdo cho cong ty v chi ¢6 hiéu e dbi
Vi cong ty ke tir ngay cong ty nhin duge van ban. Vin ban cir ngudi dai dién theo uy quyén phai
bao gém cdc ndi dung chi yéu sau diy:

- Tén, ma s6 doanh nghiép, dia chi tru sé chinh cta c¢6 déng;

- 86 lwong ngudi dai dién theo Gy quyén va ty 18 sé hitu ¢6 phan, phin vén gop twong tmg cia mdi
nguoi dai dién theo ty qu}fén;

- Ho, tén, dia chi lién lac, qudc tich, sb gidy t& phép Iy ctia ¢4 nhén timg nguoi dai dién theo Ty quyén;
- Thii han @iy quyén tuong (mg ctia timg ngudi dai dién theo Gy quyén: trong dé ghi rd ngay bit dau
duoe dai dién.

- Ho, tén, chir ky clia ngudi dai dién theo phép luit cia co déng va ctia ngudi dai dién theo 1y quyén;
d. Nguoi dai dién theo iy quyén phai c6 cdc tiéu chudn va diéu kién sau day:

- Khéng thude dbi trong quy dinh tai khoan 2 Diéu 17 ¢tia Ludt Doanh nghiép;

- C6 déng la doanh nghiép nha nude theo quy dinh tai diém b khoan 1 Diéu 88 cia Luat Doanh nghiép
khéng duge cir ngudi ¢b quan h¢ gia dinh ctia ngudi quan ly doanh nghiép va cia ngudi co tham
quyén bd nhiém ngudi quan 1y doanh nghiép dé 1am nguéi dai dién theo Gy quyén tai edng ty.

2. Uy quyén tham du hop Pai hji dong cd dong

a. C6 dong, ngudri dai dién theo ity quyén ciia ¢ déng 1a tb chie ¢ thé truc tiép tham di hop hodc
ly quyén cho mdt hofic mdt s6 cd nhin, td chire khae du hop hodc dur hop théng qua mot trong cac
hinh thite quy dinh tai khoan 3 Diéu 144 Luit Doanh nghiép.

b. Viée ity quyén cho ca nhén, tb chiic dai dién dy hop Dai hoi dong cd déng theo quy dinh tai diém
a khoan 2 Diéu nay phai lap thanh vin ban. Van ban ty quyén duoc lép theo quy dinh cua ph&p Tt
vé dén su va ph:h néu rd tén cd dﬂng uy quyén fén ca nhén, 16 chire duge iy quyén, sé luong ¢d phan
duge tiy quyén, ndi dung iy quyén, pham vi iy quyén, thai han iy quyén, chit ky ciia bén iy quy én
va bén duoc uy quyén.

Ngudi duoe ty quyén dir hop Pai hdi dbng cd dong phai xufit trinh van ban ly quyén khi dang ky dy
hop. Truémg hop Gy quyén lai thi ngwoi tham dw hop phai xudt trinh thém vin bin ty quyén ban dau
chia ¢ déng, nguoi dai dién theo Gy quyén ctia ¢b dong 13 16 chire (néu trude do chua dang ky véi
cong ty).

¢. Phiéu biéu quyét ctia ngudi duge ity quyén du hop trong pham vi duge iy quyén vin cd hiéu luc
khi xay ra mot trong cdc truomg hop sau day:

- Nguoi tty quyén da chét, bj han ché nang luc hanh vi dén si hodc bi mét nang lue hanh vi dan su;
- Nguoi iy quyén da hty bé viée chi dinh uy quyén;

- Neudi Gy quyén dd hiy bo thim quyén clia nguoi thue hién viée iy quyén.
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Diéu khoan nay khong ap dung trong truémg hop cdong ty nhan duoe théng béo vé mot trong cac su
kién trén trude gio khai mac cude hop Pai héi déng co dong hodce trude khi cude hop duoc triéu tip
lai.

Piéu 16. Triéu tip hop, chwong trinh hop va théng bio hop Pai hoi dong cé déng

1. Hoi ddng qudn tri trigu tép hop Pai hdi déng cb dong thudmg nién va bét thuong hode Pai hoi dong
¢b déng duoge tridu tip hop bat thuong theo cac trudmg hgp quy dinh tai diém b hodc diém ¢ khoan 4
Didu 13 Piéu 1€ nay.

2. Nguoi triéu tép hop Dai héi déng ¢b déng phai thye hign cde cong viée sau day:

a. Chuén bi danh sach ¢6 dong du diéu kién tham gia va biéu quyét tai cudc hop Pai hdi déng cb
déng; Danh sach ¢ déng ¢ quyén du hop Pai hdi dong ¢b dong duoc lap khéng qua 10 ngay trude
ngay gii théng bdo moi hop Dai hoi dong cd doéng; cong ty phai cong bd théng tin vé viée 1ap danh
sach co dong co quyén tham du hop Dai hoi déng ) dong 161 thidu 20 ngay trude ngay ding ky cudi
cung;

b. Chuén bi chuong trinh, ndi dung hop Pai héi dong eb déng;

¢. Chuén bi tii liéu cho cudc hop Dai hoi dbng c¢b déng;

d. Du thao nghi quyét Dai hoi dfjng cd dong theo néi dung du kién cia cudc hop:

¢. Xéc dinh thoi gian va dia diém t6 chie hop;

f. Théng bédo va giri thong béo hop Dai hoi dong ¢b déng cho tit ca cdc ¢d dong c6 quyvén dy hop;

g. Céc cong viée khac phuc vu cude hop.

3. Théng bdo méi hop Pai hai déng cé dong duoc giri cho tat ca cde ed dong bang phuong thire dé
bao dam dén duoc dia chi lién lac cua ¢f dong, dong thei cong bé trén trang théng tin dién tir cua
¢ong ty va Uy ban Ching khodn Nha nude, S& giao dich chimg khodn. Ngudi triéu tip hop Dai hdi
dbng cb déng phai giri thdng bao mdi hop dén tt ca cac ¢ dong trong Danh séch cd dong ¢o quyén
du hop cham nhét 21 ngay trude ngay khai mac cude hop (tinh tir ngdy ma thong bdo duge giii hodc
chuyén di mét cach hop 18). Chuong trinh hop Pai hoi ddng cd déng, céc tai liéu lién quan dén céc
vén dé s& duge biéu quyét tai cude hop duoce ding trén trang théng tin dién tir ctia cong ty. Théng
bio mdi hop phéi néu 13 dudng dAn dén toan b tai 1idu hop 48 cée eb dong cb thé tidp cin, bao gbm:

a. Chuong trinh hop, cde tai liéu sit dung trong cudc hop;

b. Danh séch va théng tin chi tiét cia cde tmg vién trong treong hop béu thinh vién Héi dong quan
tri, thanh vién Ban Kiém soat;

c. Phiéu biéu quyét;

d. Dy thao nghi quyét dbi vai tirng van dé trong chuong trinh hop.

4. Cb dong hodc nhém cb dong theo quy dinh tai khoan 2 Bidu 11 Didu 18 nay co quyen kién nghj
vén dé dua vao chuong trinh hop Pai hai déng ¢b déng. Kién nghi phai bang vin ban va phai dugc
giri dén cong ty chiam nhét 05 ngay lam viée trude ngdy khai mac cude hop Dai hoi dong co dong.
Kién nghi phai ghi ro tén ¢b dong, s luong timg loai ¢d phan ctia cd dong, van de kién nghi dua vao
chuong trinh hop.



5. Nguoi triéu tap hop Dai hdi dong cb déng cé quyén tir chbi kién nghj quy dinh tai khoan 4 Diéu
nay neu thude mt trong cac truong hop sau:

a. Kién nghi duge giri dén khong ding quy dinh tai khoan 4 Diéu nay;

b. Vao thii diém kién nghi, cé déng hodc nhém cb déng khéng nédm gift di tir 5% cé phén phd thong
tr&y 1&n theo quy dinh tai khoan 2 Diéu 11 Diéu 1 nay;

¢. Vén dé kién nghj khong thudc pham vi thim quyén quyét dinh ctia Dai hoi dong ¢ dong;
d. Céc trutmg hop khéc theo quy dinh cta phap ludt va Didu Ié nay.

6. Ngudsi triéu tp hop Dai hoi ddng cé dong phai chdp nhan va dua kién nghi quy dinh tai khoan 4
Diéu ndy vao dy kién chwong trinh va néi dung cude hop, trir truong hop quy dinh tai khoan 5 Diéu
nay. Kién nghi dugc chinh thire bé sung vao chuong trinh va néi dung cude hop néu duoe Pai hii
dong co déng chap thuén.

Piéu 17. Cac diéu kién tién hanh hop Pai hji dong co dong

. Cude hop Dai hdi ddng ¢ déng duge tién hanh khi cé s6 cb déng du hop dai dién trén 50% tong
56 phiéu bidu quyét cla cong ty.

2. Trong vong 30 phiit ké ti thii diém &n dinh khai mae hop ma cude hop khong du didu kién tién
hanh theo quy dinh tai khoan 1 Diéu nay thi théng bdo moi hop lan thir hai duge giri trong thoi han
30 ngdy, ké tir ngay dy dinh hop lan thi nhét. Cude hop ctia Dai hoi dong ¢b dong tridu tép lan thi
hai dirgre tién hanh khi ¢6 sé ¢b dong dy hop dai dién it nhat 33% téng 56 phiéu biéu quyét ctia cong
ty.

3. Trong vong 30 phut k& tir thod diém 4n dinh khai mac hop ma cude hop triéu tip lan thi hai khéng
d diéu kién tién hanh theo quy dinh tai khoan 2 Biéu nay thi théng bédo mai hop lan thir ba phai dwoc
giti trong thoi han 20 ngay. ké tir ngay dw dinh hop 1in thi hai. Trong trudmg hop nay, cude hop cia
Dai hoi dong ¢d dong duoe tién hanh khéng phy thude vao tong s6 phiéu biéu quyét ciia cdc cd dong
dur hop.

biku 18. Thé thirc tién hanh hop va biéu quyét tai cude hop Dai hoi ddng eo dong

. Trirde khi khai mac cude hop, céng ty phai tién hanh thi tuc dang ky ¢b dong du hop va phai thuc
hign viéc ding ky cho dén khi cdc co déng b quyén dyr hop ¢6 mat dang ky hét.

2. Khi lam thu tue ding ky dy hop, ¢6 déng hodc ngudi dai dign ctia ¢ déng duge cdp mét thé biéu
quyét va phiéu bifu quyét, trén do ghi sb diing ky, ho va tén ctia cd déng hodc ho va tén clia ngudi
dai dién ciia ¢6 dong va sb phiéu biéu quyét cua cd dong d6. Dai hoi dong ¢ dong thao luin va bicu
qu}fél theo timg van dé trong ndi dung chuong trinh. Vicc biéu quyét duge tién hanh bing biéu quyét
tAn thinh, khong tan thanh va khong ¢6 ¥ kién. Khi ién hinh biéu quyét tai cude hop, cb dong gic
thé bidu quyét va ddnh déu vio 6 tuong Gmg trong phiéu biéu quyét. Sau khi thu va kiém phiéu biéu
quyét, tong s6 phiéu tan thanh, khong tan thanh, khéng ¢6 ¥ kién hofic khéng hop 1& theo ting vén dé
duge chi toa cong bé trudic khi két thiic cudc hop.

3. Cé déng hodc ngudi duge ty quyén du hop dén sau khi cude hop da khai mac vin duge dang ky
v ¢6 quyen tham gia biéu quyét ngay sau khi dang ky; trong trudmg hop nay, hiéu Iye cia nhimg ndi
dung da duge biéu quyét trude d6 khong thay doi.

4. Viée bau chii toa, thur ky va ban kiém phiéu duoe quy dinh nhu sau:
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a. Chu tich Hoi dong quan tri 1am chi toa hodc iy quyén cho thanh vién Héi déng quan tri khac lam
chil toa cude hop Pai hoi dong cb déng do Hoi ddng quan tr triéu tdp. Truong hop Cha tich ving
mat hodc tam thoi mét kha nang lam viée thi cac thanh vién Hoi dong quan trj con lai biu mdt ngudi
trong s6 ho 1am chii toa cude hop theo nguyén tic da sb. Trudng hop khong biu dwoce ngudi lim chi
10a, Truomg Ban Kiém soat diéu hanh dé Pai héi dﬁmg ¢ dén g bau chi toa eude hop trong 56 nhiing
ngudi dir hop va ngudi ¢6 phiéu bau cao nhét lam chii toa cude hop;

b. Trir truomg hop quy dinh tai diém a khoin 4 Didu nay. ngudi ky tén triéu tip hop Dai hdi déng ¢
déng diéu hanh dé Pai hoi dong cbd dong biu chii toa cude hop va ngudi ¢6 sd phidu bau cao nhat lam
chui tgpa cude hop;

¢. Cha toa cir mét hode mét sé ngudi lam thu k¥ cude hop;

d. Dai héi dong ¢6 déng bau mot hodic mot sé ngudi vao ban kiém phiéu theo dé nghi cua chi toa
cudc hop.

5. Chuong trinh va ndi dung cude hop phai duge Dai hoi déng cd déng théng qua trong phién khai
mac. Chuong trinh phai xéc dinh & va chi tiét thoi gian d6i véi timg vén dé trong ndi dung chuoeng
trinh hop.

6. Ngui trigu tip hop hodc chii toa cude hop Pai héi déng b déng cé quyén thye hién cic bién phdp
can thiét va hop 1y dé td chirc, didu hanh cude hop Pai hoi dong co dong mdt cach co trat ty, dang
theo chuong trinh d4 duoc thong qua va phin dnh duge mong mubn clia da sb ngudi dy hop, bao
gom:

a. Yéu céu tit ca ngudi du hop chiu sy kiém tra hodc cac bién phéap an ninh hop phap. hop Iy khac;
b. Yéu ciu co quan co tham quyén duy tri trdt tu cudce hop; truc xudt nhimg nguoi khong tudn thu
quyen diéu hanh ctia chi toa, ¢d v gy roi trdt tw, ngan can tién trién binh thudng cua cude hop hoac
khéng tudn thi cic yéu cdu vé kiém tra an ninh ra khoi cude hop Pai hoi ddng cé déng.

¢. B6 tri chd ngdi tai dia diém hop Pai hoi dong ¢d déng;

d. Bao dam an toan cho mei nguoi ¢d mat tai cac dia diém hop;

e. Tao diéu kién cho co dong tham dy (hodc tiép tuc tham dyr) cugce hop.

7. Chii toa c6 quyén hoén cude hop Dai héi dong ¢b déng da ¢6 di sb nguoi dang ky du hop t6i da
khdng qua 03 ngay lam vige ké tr ngdy cude hop du dinh khai mae va chi duge hoéin cuge hgp hoac
thay déi dia diém hop trong truémg hop sau day:

a. Dia diém hop khong c6 di chd ngdi thuan tién cho tit ca nguoi dw hop;

b. Phuong tién théng tin tai dia diém hop khong bao dam cho ¢6 dong dir hop tham gia, théo luén va
biéu quyét;

¢. Co ngudi du hop can trd, giy 16l trit ty, ¢o nguy co lam cho cude hop khéng duge tién hanh mot
cAch cong bang va hop phap.

8. Trudmg hop chii toa hodin hoiic tam dimg hop Pai hoi déng ¢ dong trdi véi quy dinh tai khoan 7
Difu ndy, Dai hoi ddng ¢b dong bdu mét ngudi khic trong s nhitng ngudi dy hop dé thay the chu
toa diéu hanh cude hop cho dén hic két thuc: tat ca nghi quyét duoc théng qua tai eude hop do déu
¢6 hiéu luc thi hanh.
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9. Viéc hop Pai héi déng eb dong true tuyén thue hién theo quy dinh tai Quy ché ndi bd vé quan tri
cong ty.
Piéu 19. Hinh thire théng qua nghi quyét ciia Pai hji déng cé dong

I. Dai hoi dbng cb dong théng qua nghi quyét thude thim quyén béng hinh thire biéu quyét tai cude
hop hoiic lay ¥ kién bing van ban,

2. Nghi quyét ciia Dai hdi ddng cé déng vé cac vin dé sau ddy phai duoc thong qua bing hinh thic
biéu quyét tai cude hop Pai hoi ddng cd dong:

a. Théng qua bdo céo tai chinh hing nam da duge kiém toén:

b. Dinh huéng phét trién cong ty;

¢. Bau, mién nhiém, bai nhiém thanh vién Hoi déng quan trj va Ban Kiém soét.

d. Té chiic lai, giai thé cong ty

Diéu 20. Piéu kién dé théng qua nghi quyét, Bién ban hop Pai hdi déng cb dong

L. Cée nghi' quyf?t cﬁs: Pai h,@i déng ch dﬁ:rng vé cde ndi dung sau dm?*c thoéng qua néu duge it nhét
65% tong s6 phicu biéu quyét cia tit ca co déng tham du va biéu quyét tai cude hop tan thanh:

a. Loai ¢o phén va tong sb ¢d phin cta timg loai duge chio ban;

b. Thay dbi nganh, nghé va linh virc kinh doanh;

¢. Thay déi co chu td ehiic quan 1y;

d. Dur 4n déu tr hodic ban tai sdn tai sin ¢o gid tri tir 35% tbng gia tri tai san trdr lén duge ghi trong
béo cao tai chinh gan nhat cila cong ty;

e. To chire lai, giai thé cong ty.

2. Viée biéu quyét bau thanh vién Hi dong quan trj va Ban Kiém soat thire hién theo khoan 3 Diéu
148 Luédt Doanh nghiép va Quy ché ndi bd v€ quan tri cong ty.

3. Trir c4c trudmg hop quv dinh tai cdc khodn 1, 2 Pidu ndy, cic nghi quyét ciia Dai hdi dong cb déng
vé cde van dé khéc s& duge thang qua khi duoe trén 50% tong so phiéu biéu quyét cua tat ca co dong
tham du va biéu quyét tai cudc hop tan thanh.

4. Céc nghi quyét cta Pai hoi dong cb déng duge théng qua bing 100% tdng sb ¢d phin cé quyén
biéu quyét 1 hop phdp va ¢6 hiéu lue ngay ¢ khi trinh tu, thil tuc tridu tip hop va thong qua nghi
quyét d6 vi pham quy dinh ctia Luat Doanh nghiép va Diéu 1é nay.

Piéu 21. Thim quyén va thé thire 14y ¥ kién ¢6 déng bang viin ban dé thong qua Nghi
quyét ciia Pai hoi dong cb dong

I. Hoi d@dng quan tri cé quyén lay ¥ kién cb déng bang van ban d¢ thong qua nghi quyét ctia Pai hai
ddng ¢6 dong khi xét thdy cén thiét vi loi ich ciia cong ty, trir trudng hop quy dinh tai khoan 2 Diéu
19 Ditu 1¢ nay.

2. Hoi ddng quan tri chuén bi phiéu ldy ¥ kién, du thao nghj quyét cia Dai hoi déng 6 dong va céc
tai lidu giai trinh du thao nghi quyét va g dén tét ca ¢ dong co quyén biéu quyét chdm nhét 10
ngéy trude thoi han phai gii lai phiéu 14y ¥ kién. Viée 1ap danh sach co dong dé gui phiéu lay y

18

Y o |

WS



kién thie hién theo diém a khoan 2 Diéu 16 Diéu |& nay. Yéu edu va cach thire gii phiéu ldy ¥ kién
va tai liéu kém theo thue hién theo khoan 3 Diéu 16 Didu I¢ ndy ngoai trir véu cdu vé théi gian.

3. Phiéu ldy ¥ kién phai c6 cdc ndi dung chil yéu sau day:

a. Tén, dia chi tru s& chinh, ma sb cia céng ty;

b. Muc dich l4y ¥ kién:

c. Ho. tén, dja chi lién lac, qudc tich, sb gidy t& phap 1y clia c4 nhan déi véi cb dong 1a c4 nhan; tén,
ma s6 doanh nghiép hodc sb gidy to phap 1y ctia t6 chire, dia chi tru sé chinh ddi véi cd déng 1a t&
chite hodic ho, tén, dia chi lién lac, qudc tich, sb gidy t&r phap 1y clia ca nhan déi véi dai dién cua ¢d
déng la to chie; sb lwong ¢ phé‘m cua timg loai va s phiéu biéu quyét cia ¢o dong;

d. Van d¢ cén ldy v kién dé théng qua;

e, Phirang én biéu quyét bao gom tan thanh, khéng tén thanh va khéng c6 ¥ kién d6i véi timg vén dé
lay v kién;

f. Thivi han phai gii vé cong ty phiéu Iy v kién da duoe tra lod;

g. Ho, tén, chit ky cta Chi tich Héi dong quan tri.

4. Co dong co thé gii phiéu ldy ¥ kién da tra 161 dén cong ty bang hinh thirc gir thy, fax hodc thu
dién tir theo quy dinh sau day:

a. Truémg hop g thu, phiéu lay v kién d4 duoc tra 10 phai 6 chit ky cia cb dong 12 c4 nhan, cta
ngudi dai dién theo iy quyén holic ngudi dai dién theo phap Iudt ctia ¢b dong la td chire. Phidu 1dy ¥
kién giri vé cong ty phai duge dung trong phong bi dan kin va khong ai duge quyén mé trude khi
kiém phiéu;

b. Trudmg hop giri fax hoac thur dién tir, phiéu liy ¥ kién giri vé cong ty phai duoe gitt bi mat dén thoi
diém kiém phiéu;

¢, Céc phiéu ldy ¥ kién giri v& cbng ty sau thii han d xédc dinh tai ndi dung phiéu ldy ¥ kién hodc da
bi md trong trudmg hop gl thu va bi tiét 16 trong truomg hop g fax, thur dién tr 12 khong hop 18,
Phiéu lay ¥ kién khong duge giri vé duge coi la phiéu khang tham gia biéu quyét,

5. 131 dong quan trj kiém phiéu va ldp bién ban kiém phiéu duéi sy chimg kién ctia Ban Kiém soat
hoiic ciia ¢b dong khong nim gitf chire vu quan 1y cong ty. Bién ban kiém phiéu phai c6 cic ndi dung
chi yéu sau day:

a. Tén, dia chi try s& chinh, ma sb ¢ia cong ty;

b. Muc dich va cic van dé can liy y kién dé théng qua nghi quyét;

c. S6 ¢ déng véi thng sb phiéu biéu quyét da tham gia biéu quyét, trong do phan biét sé phiéu biéu
quyét hop 1é, s6 phiéu biéu quyét khong hop 1€ va phuong thitc gii phiéu biéu quyét, kém theo phu
luc danh sdch ¢ dong tham gia biéu quyét;

d. Téng sb phiéu tan thanh, khéng tin thanh va khéng c6 ¥ kién déi voi timg vén dé;

e. Cac vén dé da duoe thong qua va ty 1é biéu quyét théng qua tuong (mg;

f. Ho, tén, chit ky ciia Chu tich Hai ddng quan tri, ngudi kiém phibu va ngudi giam sat kiém phiéu.
Cic thanh vién Hoi ddng quan tri, ngudi kiém phiéu, nguoi gidm sét kiém phiéu phai lién doi chiu
tréch nhiém vé tinh trung thue, chinh xde eia bién ban kiém phiéu; lién d6i chiu trach nhig¢m vé céc
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thiét hai phét sinh tir cac quyét dinh duge thdng qua do kiém phiéu khong trung thire, khong chinh
X4c.

6. Bién ban kiém phiéu va nghi quyét phai duge cong b trén trang thong tin dién tir cia cong ty trong
thori han 24 gi¢r ké tir khi két thic kiém phiéu va cong bé théng tin theo quy dinh phép ludt vé thi
tfruong chimg khoan.

7. Phiéu lay ¥ kién da duoc tra 104, bién ban kiém phiéu, toan vin nghi quyét di duoc thong qua va
tai liéu ¢6 lign quan giri kém theo phiéu ldy v kién déu phai dwogc huu git tai tru s chinh cta cong ty.

8. Nghij qu}'et vé cac ndi dung sau duoc lhﬁng qua theo hinh thirc lﬁy y kién Dﬁ dong biang van ban
khi duge sb ¢b ddng sé hivu it nhat 65% tong sd phiéu biéu quyét ciia tt ca cb dong o quycn biéu
quyét tan thanh:

a. Loai ¢b phan va tong sb cb phén cua timg loai duge chio ban:
b. Thay ddi nganh, nghé va linh vite kinh doanh;
¢. Thay d6i co céu t6 chite quan ly;

d. Du 4n déu tu hofic ban tai san c6 gid tri tir 35% téng gia tri tai sén trd [8n duge ghi trong béo cdo
tai chinh gan nhit ctia cong ty;

e. To chire lai, giai thé cong ty:

9. Ngoai trir cdc ndi dung quy dinh tai khoan 8 Diéu nay, nghi quyét vé cac ndi dung khdc dugc théng
qua theo hinh thiie 1iy ¥ kién ¢6 déng bing van ban phai duge so ¢6 déng sér hitu trén 50% tong sO
phidu biéu quyét ctia tit ca ¢ dong cd quyén bidu quyét tin thanh.

10. Nghj quyét duge thong qua theo hinh thire 1dy ¥ kién ¢b déng bing vin bin theo Diéu nay c6 gia
tri nhur nghi quyét duge théng qua tai cude hop Pai hdi dong ¢b dong.

Didu 22. Nghi quyét, Bién ban hop Dai hdi ddng cb dong

1. Cude hop Pai hoi dfmg ch ddng phai duoc ghi bién ban va co thé ghi 4m hodc ghi vé luu gilr dudi
hinh thire dign tir khac. Bién ban phai duge 1ap bang tiéng Viét va co cde ndi dung chil yéu sau day:

a. Tén, dia chi try s& chinh, ma 56 cia cong ty;

b. Thoi gian vé dja diém hop Dai héi dong co dong;

¢. Chuong trinh hop va ndi dung cudc hop;

d. Ho, tén chi toa va thu ky;

e. Tém tht didn bién cudc hop va cac ¥ kién phat biéu tai cude hop Dai hi dong co déng vé timg van
dé trong chuong trinh hop;

[ Sé cb dong va téng sb phiéu biéu quyét ciia cdc ¢d dong dir hop, phu luc danh sach ding ky cb
déng, dai dién cb déng du hop vdi s ¢b phan va sb phiéu bau tuong tng;

e. Tong s6 phiéu biéu quyét dbi v6i timg vén dé biéu quyét, trong do ghi 16 phuong thire bicu quyét,
t0ng s phiéu hop 18, khong hop 18, tin thanh, khéng tén thanh va khéng cé ¥ kién; ty 1¢ twong Gng
trén tong s phiéu bidu quyét cua cb déng tham du va bitu quyét;
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h. Téng hop sé phidu biu eir timg tmg vién (néu co);
i. Cde vn dé da duoe théng qua va ty 1& phiéu biéu quyét théng qua tirong tmg;

J. Ho, tén va chir ky cua chu toa va thu ky; Trudmg hop cha toa, thu ky tir chéi ky bién ban hop thi
bién ban nay ¢é hiéu luc néu duoc tit ca thanh vién khic clia Hoi ddng quan tri tham du hop k¥ va
co day di ndi dung theo quy dinh tai khoan nay; Bién ban hop ghi o viéc chi toa, thu ky tir choi ky
bién ban hop.

2. Bién ban hop Dai hoi déng c6 déng phai duoc lap xong va théng qua trude khi két thic cude hop.
Chil toa va thu ky cude hop hodce ngudi khac ky tén trong bién ban hop phai chju trach nhiém lién
dai vé tinh trung thire, chinh xéc ctia ndi dung bién ban.

3. Nghi quyét, Bién ban hop Pai hoi ddng cd déng, tit ca cac tai liéu dinh kém Bién ban (néu ¢6) va
tai liéu co lién quan kém theo théng bio mdi hop phai duoe cong bd trén trang thong tin dién tir cia
cong ty trong thdi han 24 gior ké tir khi két thic cude hop va cong bo thong tin theo quy dinh phap
ludt vé thi truong chimg khoan.

4. Nghi quyét, Bién ban hop Pai hoi dong c6 dong, phu luc danh séch ¢b dong ding k¥ du hop kém
chir ky cia cb dong, van ban ay quyén tham du hop. tit ca céc tai liéu dinh kém Bién ban (néu co)
va tai liéu ¢6 lién quan kém theo théng bdo maéi hop phai duge luu gifr tai tru s& chinh cia cong ty.

Pidu 23. Yéu chu hity bé Nghi quyét cita Dai hdi ddng cb déng

Trong thoi han 90 ngay ké tir ngay nhan duge nghi quyét hodc bién ban hop Dai hdi dong cb déng
hozc bién bén kiém phiéu 14y v kién Dai hoi ddng cé dong, cb dong hode nhém cb déng quy dinh tai
khoan 2 Pieu 11 Piéu 1& nay c¢6 quyén yéu cau Toa an hodc Trong tai xem xét, hity bd nghi quyét
hoZc mét phin ndi dung nghi quyét Pai hai dong ¢6 dong trong cée truomg hop sau day:

1. Trinh tu, thi tuc tri¢u tdp hop va ra quyét dinh ctia Dai hoi ddng cd ddng vi pham nghiém trong
quy dinh cua Ludt Doanh nghiép va Piéu I¢ nay, trir trwong hop quy dinh tai khoan 4 Diéu 20 Diédu
1€ nay.

2. Noi dung nghi quyét vi pham phap ludt hodc Dicu 1€ nay.

VIL HOI DPONG QUAN TRI
Piéu 24. Ung cir, dé cir thanh vién Hdi dong quan tri

1. Trudmg hop da xdc dinh duge (mg ci vién Hoi déng quén tri, cong ty phai cng bé thong tin lién
quan dén chc img cir vién toi thiéu 10 ngay trude ngay khai mac hop Pai hoi dong c6 déng trén trang
thong tin dién tr cla cdng ty dé ¢b ddng ¢6 thé tim hiéu vé cac img cit vién ndy trude khi b phicu.
('ng cir vién Hoi ddng quan tri phai c6 cam két bang vin ban vé tinh trung thue, chinh xdc cua céc
thong tin ¢4 nhin dugc cong bd va phai cam két thuc hién nhiém vu mét cdch trung thye, can trong
va vi loi ich cao nhit eta cong ty néu dugce bau lam thanh vién Hoi dong quan tri. Thong tin lién quan
dén tmg cir vién Hoi dong quan trj duge cong bo bao gdm:

a. Ho tén, ngay, thang, nam sinh;

b. Trinh d¢ chuyén mon;

¢. Qua trinh cOng téc;

d. Céc chirc danh quén 1y khéc (bao gdm ea chire danh Hoi dong quén tri ctia cong ty khac),
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¢. Lgi ich ¢6 lién quan ti cong ty va cac bén ¢o lién quan ctia cong ty;

[. Théng tin vé cac cong ty ma ttng cir vién dang nam giir chire vu thanh vién Hoi dong qudan tri, cde
chire danh quan 1y khie va céc loi ich ¢6 lién quan téi ¢Ong ty ciia Gmg ctr vién Hoi dong quan trj (néu
co).

2. Céic ¢b déng co quyén gbp s quyén bidu quyét dé dé cir cic tng vién Hoi dong quan tri. C6 dong
hogc nhom 6 dong nim giir tir 10% dén dudi 20% téng sb ¢d phin c6 quyén biu quyét duoce dé cur
01 g vién; tir 20% dén dudi 30% duge dé e t6i da 02 img vién; tir 30% dén dudi 40% dirge dé cir
t6i da 03 mg vién; tir 40% dén dudi 50% duoc dé ctr tdi da 04 (g vién; tir 50% trdr 1én duge dé cir
161 da 05 ung vién.

3. Trudmg hop s6 lwgng (mg cir vién Hoi dong quan tri théng qua dé cir va mg cir van khéng du so
lugng cén thiét theo khoan 1 Diéu 25 Didu 18 nay, Hoi déng quan tri duong nhiém gigi thiéu thém
{mg cur vién. Viéc Hoi dong quan tri duong nhiém gidi thidu thém {mg ctr vién phai duoe cong bd ro
rang trude khi Pai hoi dong co dong biéu quyét bau thanh vién Hoi dong quan tri.

4. Thanh vién Ho6i déng quan tri phai dap tmg céc tidu chuin va diéu kién sau day:

a. Khong thude d6i trong quy dinh tai khodn 2 Pidu 17 eta Lufit Doanh nghiép:

b. €6 trinh d& chuyén mén, kinh nghiém trong quan tri kinh doanh hoic trong linh vuc, nganh, nghé
kinh doanh ctia Céng ty va khong nhét thiét phai la cé déng etia Céng ty;

¢. Chi durge dong théi 1a thanh vién Hbi dong quan tri tai toi da 05 eéng ty khace:
d. Khéng duge la ngudi ¢b quan hé gia dinh cua:
- Tong gidm ddc va ngudri quén 1y khic cha Cong ty;

- Nguti quan 1y, ngudi e6 thim quyén b nhiém ngudi quan 1y cta Tong cong ty Sonadezi;

Piéu 25. Thanh phin va nhiém ky ciia Hji ddng quin tri

1. 86 lwgng thanh vién Hai dong quan tri 1a 05 ngudi.

2. Nhi¢m ky cua thanh vién Hoi dong quan trj khong qua 05 nam va co the duge bau lai véi sé nhiém
k¥ khong han ché. Truong hop tht ca thinh vién Hoi dong quan tri cung két thic nhiém k¥ thi céc
thanh vién d6 tiép tuc la thanh vién Hoi dong quén tri cho dén khi ¢6 thanh vién méi duge béu thay
thé va tiép quan cong viée.

3. Cor cfiu thanh vién Hai dong quén tri phai dam bao t6i thiéu 1/3 tong s6 thanh vién Hoi dong quin
tri la thanh vién khong didu hanh va c6 01 thanh vién doc 1ap Hoi dong quan tri. Tiéu chuan lam
thanh vién doc 18p Héi dong quan tri nhu sau:

a. Khéng phai 1& ngudi dang lam viée cho cong ty, cong ty me hodic cong ty con cua cong ty; khong
phéi 1a ngudi da timg lam viée cho cong ty, cdng ty me hode cong ty con ciia cong ty it nhat trong 03
nim lién trude do;

b. Khong phai la nguwdi dang huong luong, thi lao tir edng ty, trir cde khoan phu cfip ma thanh vién
Hoi déng quan tr1 duoe huong theo quy dinh;

c. Khéng phai 1a ngudi cd vo hodic chdng, bd dé, bd nudi, me dé, me nudi, con dé, con nudi, anh
rudt, chi rudt, em rudt la co déng 16m cia cing ty; la nguoi quan ly cia cong ty hodc céng ty con
cua cong ty;
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d. Khéng phai 1a nguoi true tiép hodc gian tiép sé hitu it nhat 01% tong s6 b phin ¢ quyén bidu
quyét cua cong ty;

e. Khong phai [& nguoi dé timg lam thanh vién Hoi ddng quan tri, Ban kiém sodt cta cong ty it nhat
trong 05 nam lién trude d6, trir trudmg hop duge bd nhiém Lién tue 02 nhiém k.

t. Thanh vién dée lap Hoi Qrc:-ng quan trj phai thong bao vdi i ddng quan tri vé viéc khong con dap
img du céce tiéu chudan va diéu kién quy dinh tai khodn 3 Diéu nay va duong nhién khﬁng con la thanh
vién doc lap Hoi dong quan tr ké tir ngay khong ddp Gmg di cic tiéu chudn va diéu kién. Hoi dong
quan tri phat thong béo trm‘fmg hop thanh vien déc ldp Hoi déng qu:é.n tri khong con dap (g dl cac
tiéu chudn va dicu kién tai cude hop Pai hdi déng cb déng gén nhit hodc tridu tip hop Pai hoi dong
o dong dé bau b sung hodc thay thé thanh vién doc lap Hoi dong quan trj trong thoi han 06 thang
ké 1lr ngay nhan duoe théng béo cua thanh vién dge lap Hoi dong quan trj ¢6 lién quan.

4. Mién nhiém, bdi nhiém, thay thé va bd sung thanh vién Hoi ddng quan tri:
a. Pai hoi déng cb déng mién nhiém thanh vién Hoi dong quén trj trong trudmg hop thinh vién do

khéng cé dn tidu chuan va diéu kién theo khoan 4 Diéu 24 Diéu 18 nay hodc 6 don tir chire va dugc
chép thuén,

b. Dai héi déng ¢b dong bii nhiém thinh vién Hoi déng quan tri trong trudng hop thanh vién dé
khéng tham gia céc hoat déng cua Hoi dong quan tri trong 06 théng lién tuc, trir trwomg hop bt kha
khang.

c. Khi xét thdy cén thiét, Dai héi df:‘:-ng cd dong quyét dinh thay thé thanh vién Hai déng quan tri,
mién nhiém, bii nhiém thanh vién Hoi déng quén tri ngoai triromg hop quy dinh tai diém a va diém
b khoan 4 Piéu nay.

d. Hé6i ddng quan tri phai triéu tip hop Dai héi déng ¢b dong dé biu bd sung thanh vién Hoi dong
quén tri khi s thanh vién Hoi dong quan tri bi giam qua mdt phin ba (1/3) so véi sé thanh vién quy
dinh tai Diéu 1& nay. Trudmg hop nay, Hoi déng quan trj phai triéu tip hop Dai héi dong ¢ dong
trong thoi han 60 ngay ké tir ngay so thanh vién bi gidm qua mét phén ba (1/3).

e. Trir trudmg hop quy dinh tai diém d khodn nay, Dai hoi ddng c6 dong béu thanh vién mai thay thé
thanh vién Ho1 dfing quén tri d3 bi mién nhiém, bai nhiém tai cude hop gan nhat.
Diéu 26. Quyén han va nghia vu ciia Hji dong quan tri

1. Hoi dong quan tri 1a co quan quan ly cong ty, ¢o toan quyén nhan danh céng ty dé qu}*ét dinh, thue
hién quyén va nghia vu cia cong ty, trir cic quyén va nghia vu ctia Pai hoi dong ¢o dong.

2. Quyén va nghia vi ciia Hi dong quéan tri do ludt phap, Biéu 1¢ nay va Pai hoi dong cd dong quy
dinh. Cu thé, Hai dﬁ’mg quan tri cd nhitng quyén han va nghia vy sau:

a. Quyét dinh chién luoe, ké hoach phit trién trung han va ké hoach kinh doanh hang nam cua eong
Lyt
b. Kién nghi loai co phan va téng so o phan duge quyén chio bén cua timg loai;

¢. Quyét dijnh ban cd phin chua ban trong pham vi s6 ¢d phin duge quyén chio bén cia timg loai;
quvét dinh huy dong thém von theo hinh thie khéc;

d. Quyét dinh gid ban ¢b phin va trai phiéu ciia cong ty;
¢. Quyét dinh mua lai ¢6 phin theo quy dinh tai khoan 1 va khoan 2 Diéu 133 Luat Doanh nghiép;
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f. Quyét dinh phwrong an déu tir va dy an déau tu trong thdm quyén va gisi han theo quy dinh cta phap
ludat;

2. Quyet dinh giai phdp phét trién thi trudmg, tiép thi va céng nghé;

h. Théng qua hop déng mua, ban, vay, cho vay va hop déng, giao dich khéc ¢é gid tri bing hodic 1én
hon ﬁﬂ% von diéu 1& cong ty, ngoai trir hop déng, giao dich thudc thim quyén quyét dinh cia Pai
hoi dong co dong theo quy dinh tai diém d khoan 2 Diéu 14 va khoan 5 Diéu 43 Diéu 1& nay:

i. Bau, mién nhiém, bai nhiém Chu tich Hoi déng quan tri; bd nhiém, mién nhiém, ky két hop déng,
chgm dirt hgp dong, quyét dinh tién luong, thuéng va loi ich khde ciia Téng giam dée, Trudng ban
kiém todn ndi bé va ngudi diéu hanh khée; it nguoi dai dién phin von cua cong ty tai cde doanh
nghiép khae, quyét dinh tién thuong va quyén loi khéc clia nhitng ngudi nay;

j. Giam sét, chi dao Téng giam dbc va ngudi didu hanh khac trong diéu hanh cong vige kinh doanh
hiing ngay coa cong ty;

k. Quyét dinh co cdu td chire ciia ¢Ong ty ngoai trir co cdu td chite quan 1Y quy dinh tai Bidu 10 Piéu
|& nay; quyét dinh cac quy ché quan 1y ndi bd cua cong ty ngoai trir cac quy ché thude thim quyén
cua Pai hoi déng c6 déng; quyét dinh thanh 13p cong ty con, chi nhanh, vin phong dai dién; quyét
dinh vige gop von, mua céd phén cua doanh nghiép khac;

. Duyét chwong trinh, néi dung tai li¢u phuc vu hop Dai hoi df‘:-ng b dong, tri¢u tap hop Dai hoi dang
cd déng hodc lay ¥ kién dé Pai hai ddng cd dong thong qua nghi quyét;

m. Trinh béo c4o tai chinh hing nim di dugc kidm toan 1én Dai hoi ddng ¢b dong;

n. Kién nghi mirc tra ¢b tire; quyét dinh thoi han va thi tue tré o tie hodic xir 1y 15 phat sinh trong
qud trinh kinh doanh;

0. Kién nghi viéc t6 chire lai, giai thé cdng ty; véu cAu ph4 sén cong ty;

p. Quyét dinh ban hanh Quy ché hoat ding ciia Hoi déng quan tri, Quy ché ndi bd vé quan 1ri cong
ty sau khi duge Pai hoi dong ¢6 dong théng qua:

q. Cdc quyén va nghia vu khic theo quy dinh cua phéap ludt va Diéu 18 nay.

3. Hoi dong quan tri phai bdo cdo Pai hoi dong e6 dong két qua hoat déng cia Hoi dong quan tri theo
Diéu 280 Nghj dinh s6 155/2020/ND-CP ngay 31/12/2020 ctia Chinh ph.

Piéu 27. Thi lao, tién lwong, thwéng va loi ich khic ciia thanh vién Hai dong quén tri
1. Cong ty co quyén tra tién luong, thi lao, thwong cho thanh vién Hoi dong quan tri theo két qua va
hiéu qua kinh doanh.

2. Céc thanh vién Hoi dong quan tr khong chuyén trach duge hudng thi lao trong quy tha lao cia
ngudi quan 1y khong chuyén trach do Pai hdi dong cb déng quyét dinh.

3. Chii tich Hoi ddng qudn tri chuyén tréch duge tra lwong. Tién luong cua Chu tich Hoi dong quan
tri chuyén trach do Hai ddng quén tr dé xuat va Pai hdi ddng cb dong quyét dinh,

4. Cac thanh vién Héi déng quan tri duoc nhin tidn thuéng tir qu¥ tién thuéng clia ngudi quan ly do
Pai hii ddng ¢6 dong quyét dinh dua trén két qua hoat déng san xuét kinh doanh. Mie thudng cho
Chu tich va timg thanh vién do Héi déng quan tri quyét dinh,
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5. Tién lwong ctia Chi tich Hoi dong quan tri va thi lao cta timg thanh vién Hoi ddng quan tri duge
tinh véo chi phi kinh doanh ctia cong ty theo quy dinh cua phap ludt vé thué thu nhap doanh nghiép,
duoc thé hién thanh mue riéng trong bao cdo tai chinh héng ndm cua eéng ty va phai bao cdo Dai hdi
ddng cd ddng tai cude hop thudmg nién.

6. Thanh vién Hoi dong quéan tri ndm giit chic vu diéu hanh hodc thanh vién Héi déng quén tri lam
viéc tai cdc tiéu ban ciia Héi déng quan tri hode thue hién nhimg céng viée khic ngoai pham vi nhiém
vy thong thudmg ciia mét thanh vién Hoi déng quan tri, ¢6 thé dugc tra thém tién thi lao dudi dang
mdt khodn tién céng tron gbi theo timg lan, lwong, hoa héng, phan trdm loi nhudn hode dudi hinh
thite khac theo quyét dinh ciia Hai ddng quan tri,

7. Thanh vién Hoi ddng quan trj c6 quyén dugc thanh toén tit ca céc chi phi di lai, an, & va cdc khoan
chi phi hop 1y khdc ma ho da phai chi tra khi thye hién trdch nhiém thanh vién Héi déng quan tri clia
minh, bao gf‘.‘:m ca cac chi phi phat sinh trong viée té1 tham du cac cude hop Dai hoi drfmg co déng
hosic Hoi dbng quan tri hodic cée tiéu ban ctia Hoi dong quan tri.

Pic¢u 28. Chii tich Hoi dong quan tri

1. Chu tich Hoi déng quan tri do Hoi Géng quan tri béau, mién nhiém, bai nhiém trong s6 cdc thanh
vién Hoi dong quan tri.

2. Chti tich Hoi dong quan tri khéng dwoce kiém Téng gidm doc.

3. Chu tich Héi déng quan tri cé quyén va nghia vu sau diy:

a. Lip chuong trinh, ké hoach hoat déng eua 161 dong quan tri;

b. Chudn bi chuong trinh. ndi dung, tai liéu phuc vu cudc hop; triéu tdp, c¢ha tri va lam chi toa cubce
hop Hoi déng quan tri;

¢. Té chire viée thong qua nghi quyét. quyét dinh ctia Héi ddng quan tri;

d. Giam st qué trinh 16 chic thue hién cée nghi quyét, quyét dinh cia Hoi ddng quén tri;

e. Chu toa cude hop Dai hoi dong ¢b dong:

f. Quyén va nghia vu khéc theo Ludt Doanh nghiép va Diéu 1¢ nay.

4. Trudmg hop Chil tich Hoi dong quan tri ¢6 don tir chire hode bi mién nhiém, bai nhiém, Hoi déng
quén tri phai biu ngudi thay thé trong théi han 10 ngay ké tir ngay nhéan don tir chire hodc bi mién
nhiém, bii nhiém.

5. Trudmg hop Chu tich Hoi ddng quan tri vﬁng mat hodc khong thé thyc hién duge nhiém vu cia
minh thi phéi ity quyén bing vin ban cho mét thanh vién khdc thuc hién quyén va nghia vu ctia Chit
tich Hai ddng quén tri. Truemg hop khong c6 nguoi duoc iy quyén hode Cha tich Héi dong quan tri
chét, mat tich, bj tam giam, dang chap hanh hinh phat tii, dang chap hanh bién phap xir Iy hanh chinh
tai cor 8¢ cai nghién biit bubc, co s gido duc bat bude, trén khoi noi e trii, bi han ché hodic mét ning
lwe hanh vi dén su, ¢o khd khan trong nhén thite, 1dm chi hanh vi, bi Toa an cam dam nhi¢ém chire
vy, cam hanh nghé hodic lam cdng viéc nhét dinh thi ¢dc thanh vién con lai biu mot ngudi trong so
cdc thanh vién giir chite Chii tich Hoi déng quan tri theo nguyén tic da so thanh vién con lai tan thanh
cho dén khi ¢6 quyét dinh mai ciia Hoi déng quan tri.
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Piéu 29. Cic cuje hop ciia Héi dl’:‘mg quan trj

1. Cude hop dau tién ctia nhiém kj Hoi déng quén tr @ bu Chi tich phéi duoc tién hanh trong thoi
han 07 ngdy lam viée, ké tir ngay két thic biu cir Hoi dong quan tri nhiém ky dé. Cude hop nay do
thanh vién ¢6 s6 phiéu biu cao nhét tridu tdp. Trudng hop c6 nhiéu hon 01 thanh vién ¢6 sd phidu
béu cao nhét ngang nhau thi cée thanh vién biu theo nguyén tic da sb dé chon 01 nguei trong sb ho
triéu tip hop Hoi dong quan tri.

2. Hoi dong quan trj phai hop it nhit m&i quy 01 14n va ¢6 thé hop bét thuimg,

3. Chui tich Hoi ddng quan tri tridu thp hop Hoi ddng quén tri trong trudng hop sau day:

a. Co dé nghi ctia Ban Kiém soat:

b. C6 d& nghi ena Téng gidm ddc hodc it nhét 05 ngudi quéan 1y khac:

¢. C6 @& nghi ciia ft nht 02 thanh vién Hai ddng quén tri,

4. Dé nghi quy dinh tai khoan 3 Diéu nay phai dwoc lap thanh vin ban, trong d6 néu ro muc dich, van
dé can thao ludn va quyét dinh thude thaim quyén ctia Hoi dong quan trj.

5. Chit tich Hoi dong quan tri phai triéu tip hop Hoi dong quan tri trong thoi han 07 ngay lam viée
ké tir ngay nhén duoe d& nghi quy dinh tai khoan 3 Diéu ndy, Trudng hop khéng triéu tip hop Hoi
dong quan tri theo d& nghi thi Chi tich Hai ddng quan tri phai chiu trach nhiém vé nhitng thiét hai
X4y ra d6i voi cong ty; ngudi d& nghi cé qu}rén thay thé Chu tich Hai ddng quan tri triéu tdp hop Hoi
dong quan tri.

6. Chii tich F¢i dong quan tri hofic ngudri triéu tdp hop Hoi ddng quan tri phai giri théng bio moi hop
cham nhét 14 03 ngay lam viéc trude ngay hop. Thong bao méi hop phai xc dinh cu thé thei gian va
dia diém hop, chuwong trinh, cac vén dé théao luan va quyét dinh. Théng béo mai hop phai kém theo
tai liéu sir dung tai cude hop va phiéu bidu quyét ciia thanh vién. Théng bio mai hop Hai déng quan
tri ¢6 thé gui bang gidy méi, tin nhin dién thoai, email, fax hodc phuong tién dién wr khac bao dam
dén duoce dia chi lién lac cia timg thanh vién Hai ddng quan tri duoc ding ky tai cong ty.

7. Chii tich Héi déng quan tri hodc ngudi tri¢u tip gl thong bao mai hop va cac tai liéu kém theo
dén céc thanh vién Ban Kiém soat nhir dbi voi cée thanh vién Hoi dong quén tri. Thanh vién Ban
Kiém sodt ¢é quyén du cde cude hop Hoi déng quan tri; ¢6 quyén thao luin nhung khéng duoc biéu
qu}-'ét,

8. Cude hop Hoi dong quan tri duge tién hanh khi ¢6 tir 3/4 tong sb thanh vién tro 1én dy hop. Truéng
hop cude hop duge triéu tp theo quy dinh tai khodn nay khong du s6 thanh vién du hop theo quy
dinh thi duoe triéu tip 1an thir hai trong théi han 07 ngay ké tir ngay dir dinh hop lan thir nhét. Triong
hop nay. cude hop duge tién hinh néu ¢6 hon mdt nira sd thanh vién Héi ddng quan tri du hop.

9. Thanh vién Hoi déng quan ti duoe coi 1a tham du va biéu quyét tai cude hop trong truémg hop sau
day:

a. Tham du va biéu quyéi truc tiép tai cude hop;

b. Uy quyén cho nguéi khac dén dy hop va bidu quyét theo quy dinh tai khoan 11 Diéu nay;

¢. Tham dy va bidu quyét théng qua héi nghj truc tuyén, bo phiéu dién tir hodc hinh thie dién tir
khéc;
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d. Giri phiéu biéu quyét dén cude hop théng qua thu, fax, thu dién tir;

10. Truémg hop giti phiéu biéu quyét dén cude hop théng qua thu, phidu biéu quyét phai dung trong
phong bi dan kin va phai duge chuyén dén Chi tich Hoi dong quén tri chdm nhét 1a 01 gior trire khi
khai mac. Phiu bicu quyét chi duge mé trude sy chimg kién clia tht ¢& nhiing ngudi dir hop.

11. Biéu quyét

a. Trir quy dinh tai diém b khoan nay, mdi thanh vién Héi déng quan tri hodc ngudi duoe ly quyén
theo quy dinh tai khoan 9 Piéu nay truc tiép c6 mat vai te cdch ca nhan tai cude hop Hoi déng quan
tri c6 01 phiéu biéu quyét;

b. Thanh vién Hoi dong quan tri khong duge biéu quyét vé cde hop dbng, che giao dich hodc dé xudt
ma thanh vién dé hodc ngudi lién quan t61 thanh vién do c6 loi ich va loi ich dé mau thudn hodic cé
thé méau thuan vai loi ich ciia Cong ty. Thanh vién Hoi ddng quén tri khong diroc tinh vio ty 1& thanh
vién t6i thiéu c6 mat dé 6 thé th chire cude hop Hoi ddng quan tri vé nhimg quyét dinh ma thanh
vién do khéng c6 quyén biéu quyét:

¢c. Theo quy dinh tai diém d khodn nay, khi ¢c6 vin d& phat sinh tai cudc hop lién quan dén loi ich
hodc quyén biéu quyét cia thanh vién Hai déng quéan tri ma thanh vién do khéng tw nguyén tir bo
quyén biéu quyét, phdn quyét cia chi toa 13 quyét dinh cudi cling, trix trudmg hop tinh chét hodce
pham vi 1¢i ich ctia thanh vién Hoi ddng quan tri lién quan chua duoc cong b diy di;

d. Thénh vién Hoi d:ﬁng quan tri hwémg loi tir mdt hop déng duoe quy dinh tai diém a va diém b
kho#n 6 Digu 43 Diéu 1 nay duoe coi 1a ¢6 loi ich dang ké trong hop déng dé:

e. Kiém sodt vién eé quyén du cude hop Hoi ding quén tri, co quyén thao luan nhung khéng duge
biéu quyét.

12. Thanh vién Hoi ddng quén tri true tiép hofic gidn tiép duoe hudng loi tir mét hop ddng holc giao
dich da duge ky két hodce dang dyr kién ky két vai Cong ty va biét ban than 1a nguei co loi ich trong
d6 cé trach nhi¢m cong khai lgi ich nay tai cude hop dau tién cia Héi dong thao ludn vé viée ky két
hop déng hoic giao dich nay. Truémg hop thanh vién Hoi ddng quén tri khong biét ban than va ngudi
lién quan c6 lgi ich vao thii diém hgp dong, giao dich diroc ky véi Céng ty, thanh vién Hoi dong
quén tri nay phai cong khai cac loi ich lién quan tai cude hop dau tién ¢la Hoi dong quan ti duge 16
chire sau khi thanh vién nay biét rf'mg minh ¢o loi ich hodc s& co lgi ich trong giao dich hodc hop
ﬁf"mg néun trén.

13. Thanh vién phai tham du dﬁy du cdc ende hop Hai dﬁng quan tri. Thanh vién dwge oy quyén cho
ngudai khac du hop va biéu quyét néu duoce da sb thanh vién Hoi dong quan tri ch;ﬁp thudn.

14. Hai dong quan tri thong qua nghi quyét, quyét dinh bing biéu quyét tai cude hop hojc lay v kién
bang van ban. Mai thanh vién Hoi dong quan tri 6 mot phiéu biéu quyét. Nghj quyét, quyét dinh ciia
Hbi d&ng quan tr1 duge théng qua néu duoe da s6 thanh vién tan thénh: trudng hop ) phiéu ngang
nhau thi quyét dinh cudi cung thude vé phia ¢6 ¥ kién cia Chit tich Hoi dong quan tri.

15. Cude hop etia Hoi dong quan tri e6 thé 16 chire theo hinh thire hdi nghi trire tuyén giita céc thanh
vién ciia H6i déng quan trj khi tit ca hodc mét s6 thanh vién dang & nhiing dja diém khac nhau véi
diéu kién 14 mdi thanh vién tham gia hop déu c6 thé:

a. Nghe timg thanh vién H6i déng quan tri khéc cling tham gia phét biéu trong cude hop;
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b. Phat biéu véi tat ca cac thanh vién tham du khac mét cach déng théi. Viée thao lufn gitra céc
thanh vién c6 thé thyuc hién mot cach true tiép qua dién thoai hodic bing phuong tién lién lac théng
tin khac hodc két hop céc phuong thite nay. Thanh vién Hai dbng quan tri tham gia cude hop nhu viy
duge coi 18 “cé mit” tai cude hop dé. Pia diém cude hop duoe o chiic theo quy dinh nay 14 dia diém
ma c6 déng nhat thanh vién Hi dong quan trj, hodc 14 dia diém co mat Chi toa cuge hop.

Cac quyét dinh duoe théng qua trong cude hop qua dién thoai duge td chite va tién hanh mét cach
hop thire, ¢6 hiéu hee ngay khi két thie cude hop nhung phai duoc khing dinh bing cée chir ky trong
bién ban cua tit ca thanh vién Hoi dong quan tri tham dir cude hop nay.

16. Chu tich Hoi déng quan tri ¢o trach nhiém gui bién ban hop Héi démg quan trj toi cde thanh vién
va bién ban do la bﬁng chimg xac thuc vé cOng viée da duge tién hanh trong cudc hop trir khi co y
kién phan déi vé noi dung bién ban trong thiri han mudi (10) ngay ké tir ngay giri. Bién ban hop Hoi
dong quan tri duce 14p bing tifng Viét va cé thé 13p bing tiéng Anh. Bién ban phai ¢6 chit ky cia
chil toa va ngudv ghi bién ban.

Pidu 30. Ngwoi phuy triach quan trj cong ty

1. Hoi dong quan tri phai bo nhiém it nhat 01 nguéi phy trdch quan trj cong ty dé hd trg cong tic
quén tri tai cong ty. Ngudi phu tréch quan tri ¢ong ty ¢ thé kiém nhi¢m lam Thu ky cong ty theo
quy dinh tai khoan 5 Didu 156 Lut Doanh nghiép.

2. Nguoi phu trach quéan trj cong ty khéng dige dong thai 1am viée cho 6 chire kiém toan dang kiém
todn cac bao cao tai chinh cta cong ty.

3. Ngudi phu trch quan tri céng ty e6 quyén va nghia vu sau:

a. Tu van Hi déng quan tri trong viéc td chire hop Pai héi d%ng ¢ déng theo quy dinh va cac cong
viéc lién quan giita céng ty va cb déng;

b. Chuan bj céc cude hop Hoi dong quén trj, Ban Kiém soat va Pai hgi dong co déng theo yéu ciu
ctia Hai dong quén tri hode Ban kiém sodt;

¢. Tu vén vé th tuc cua cac cude hop;

d. Tham dy cac cude hop:

¢. T van thii tye 1ap céc nghi quyét ciia Hoi dong quan trj phit hgp véi quy dinh cba phép ludt

f. Cung cp cdc thong tin tai chinh, ban sao bién bén hop Hoi déng quan tri va cc thing tin khdce cho
thanh vién Hoi ddng quén tri va thanh vién Ban Kiém soét;

g. (;1am g4t va bdo cho Hoi déng quan fr vé hoat ding cong bd théng tin cua cong ty;

h. L4 diu méi lién lac v6i cac bén c6 quyén loi lién quan;

i. Bao mit thong tin theo cdc quy dinh cta phap luat va Diéu 1€ nay.
VIIL. TONG GIAM POC, NGUOI BPIEU HANH KHAC

Piéu 31. T6 chirc by may quin Iy

H¢ théng quan 1y ctia cong ty phai dam bao bd may quan 1y chiu trdch nhiém truée Hoi dong quan
tri va va chiu sy gidm sat, chi dao ctia Hoi ddng quan tri trong edng vige _kinh doanh hang ngay ctua
cong ty. Cong ty cé Téng gidm dbc va nguoi didu hanh khac. Vige bé nhiém, mién nhiém, bai
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nhiém cac chirc danh ngudi diéu hanh phai duge théng qua bing nghi quyét, quyét dinh cia Hai
déng quan tri.
Dicu 32. Nguivi diéu hanh cong ty

. Theo d& nghi ctia Tong gidm dbc va duge su chdp thudn ciia Hoi ddng quan tri, cong ty duge tuyén
dung ngudi diéu hanh khac véi sb luong va tiéu chuéin phi hop véi co cdu va quy ché quan 1y ciia
cong ty do Hoi déng quan trj quy dinh. Ngudi didu hanh cong ty phai ¢6 trach nhiém dé hd trg cong
ty dat dugc cac muc tiéu dé ra trong hoat dong va 16 chirc,

2. Téng gidm ddc duge tra lwong va thwdng. Tién lvong va tién thudmg ctia Téng gidm dbe do Hoi
dong quén trj quyét dinh.

3. Tién lrong cua ngudi didu hanh duoe tinh vao chi phi kinh doanh cua cong ty theo quy dinh cua
phap ludt vé thué thu nhap doanh nghiép, duoc thé hién thanh muc riéng trong b4o co tai chinh hing
ndm cia cong ty va phai bao cdo Pai héi dong cd dong tai cude hop thudmg nién.

< A A -a . . a = - 5 A - 2 . r A
Diéu 33. B6 nhiém, mién nhiém, nhiém vu va quyén han cia Tong giam doc

1. Héi déng quan tri bd nhiém mét thanh vién Hai ddng quén tri hodic mét ngudi khac lam Téng giam
dbc,

2. Téng gidm dbe la ngudi didu hanh eong viée kinh doanh hang ngay cla cong ty; chiu sy gidm sdt
ctia Hoi ddng quian tri; chiu trach nhiém truée Hai ddng quan tri va tnrde phap luat vé viée thye hién
quyén, nghia vu dugc giao.

3. Nhiém ky ctia Tong giam dc 12 ndm (05) nam va va 6 thé duoc bd nhiém lai véi 6 nhiém ki
kh6ng han ché.

4, Téng gidm dbe phai dép tmg cic tiéu chuin va didu kién sau:

a. Khong thude dbi twong quy dinh tai khoan 2 Didu 17 ctia Ludt Doanh nghiép:
b. Khong duge 1a nguii cd quan hé gia dinh cia:

- Npudi quan 1, thanh vién Ban Kiém soét ctia Tong cOng ty Sonadezi;

- Ngudi quan 1§, thanh vién Ban Kiém soét cia Cong ty;

- Ngudi dai dién phén von nha nude tai Téng cong ty Sonadezi;

- Npudi dai dién phin von caa Tong cong ty Sonadezi tai Céong ty.

¢, C6 trinh d6 chuyén mén, kinh nghiém trong quén tri kinh doanh ctia Cong ty.
5. Téng gidm dbe 6 cac quyén va nghia vu sau:

a. Quyét dinh cdc vén d& lién quan dén cong viée kinh doanh hing ngay cia cong ty ma khong thude
thim C[ll}"én ctia Hoi dong quan tri;

b. T6 chite thue hién cac nghi quyét, quyét dinh ctia Hoi dong quan tri;
¢. T4 chite thue hién ké hoach kinh doanh va phuong an dau tu cia cdng ty;

d. Kién nghi phueng én co cfu té chire, quy ché quéin 1y ndi b ciia cdng ty;

29

< Aoy

W



e. B4 nhiém, mi&n nhiém, bai nhiém céc Giam dde/ Phé Giam dbc cac Phong, cdc Cang, Truéng ban
Kiém sodt ndi bd khi cé ¢ kién ctia Hoi dong quén tri, trir cée chire danh thude thim quyén cha Hoi
dong quan tri;

f. Quyét dinh tién luong va loi ich khic déi véi ngudi lao dong trong cong ty, ké ¢a can b thude
thdm quyén b nhiém cua Téng gidm doc;

a. Tuyén dung lao dong;
h. Kién nghj phuong én tra c6 tire hosic xit Iy 15 trong kinh doanh;

i. Quyén va nghia vu khic theo quy dinh cta phap luat, Diéu 1é nay va nghi quyét, quyét dinh cta
Héi déng quan tri.

6. Hai dong quan tri c6 thé mifn nhiém Téng gidm dée khi da sb thanh vién Hdi déng quan tri ¢
quyén biéu quyét du hop tdn thanh va bo nhiém Téng gidgm doe moi thay thé.

IX.BAN KIEM SOAT
Pitu 34. Ung cir, dé cir thanh vién Ban Kiém soat

1. Viée xdc dinh ng cir vién Ban Kiém soat va cong bd théng tin thyc hién tuong tw nhw quy dinh
tai khoan 1 Diéu 24 Diéu 1é nay.

2. Cac b dong b quyén gop so quyen bidu quyét dé dé ¢l cde tmg vién Ban Kiém sodt. Co dong
ho#ic nhém ¢b déng nam giit tir 10% dén dudi 25% tong sd ¢6 phan ¢6 quyén biéu quyét duge dé cir
01 tmg vién; tir 25% dén dudi 50% duoc dé cir 161 da 02 (mg vién; tir 50% tror 1én duge dé cir t6i da
03 {rng vién.

3. Truwomg hop s6 luong {tng c1t vién Ban Kiém soat théng qua dé eir va ting cit khang du so lugng
chn thiét, Ban Kifm soat duong nhiém c6 thé dé cir thém tmg vién. Viée Ban Kiém sodt dvong nhiém
gidi thiéu thém g vién phai duoc céng bo 1 rang trude khi Dai hai dong ¢6 dong biéu quyét biu
thanh vién Ban Kiém sodt.

4. Thanh vién Ban Kiém soat phai d4p (mg céc tiéu chufin va didu kién sau day:

a. Khong thube déi twong theo quy dinh tai khoan 2 Piéu 17 eia Luét Doanh nghiép;

b. Puge dao tao mot trong cic chuyén nganh vé kinh té, tai chinh, ké todn, kiém todn, luit, quan tri
kinh doanh hoac chuyén nganh phu hop véi hoat dong kinh doanh ciia doanh nghiép;

¢. Khong duge 14 ngudi ¢6 quan hé gia dinh cla:

- Thanh vién Hoi dong quan tri, Téng giam ddc va ngudi quan 1y khéc ctia Tong cong ty Sonadezi;
- Thanh vién Hai ddng quan trj, Téng giam doc va ngudi quan 1y khéc ciia Cong ty;

- Npuoi dai dién phin vén nha nude tai Téng céng ty Sonadezi;

- Nguoi dai dién phin vén Téng céng ty Sonadezi tai cong ty;

d. Khong phai 4 nguéi quan 1y edng ty; khong nhét thiét phai la ¢ dong hodc ngudi lao dong cia
cong ty;

¢. Khong phai 14 nguoi 1am vige trong bo phan ké toan, tai chinh cua céng ty;
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f. Khéng phai la thanh vién hay nhan vién cta céng ty kiém todn doc 14p thuc hién kiém toan cdc bao
¢ho tai chinh clia ebng ty trong 03 nidm lién trude d6.

Diéu 35. Thanh phan va nhi¢m ky cia Ban Kiém so4t

1. 86 lrgng thanh vién Ban Kiém sodt 14 03 ngudi. Nhiém ky ctia Thanh vién Ban Kiém sodt khong
qué 05 nam va co thé duge biu lai véi sd nhiém ky khong han ché.

2. Thanh vién Ban Kiém sodt bi mién nhiém trong cdc truomg hop saw:

a. Khong con du tiéu chudn va didu kién [am thanh vién Ban Kiém sodt theo quy dinh tai khoan 4
Diéu 34 Diéu 1& nay;

b. C6 don tir chie va duoc chﬁp thudn;

3. Thanh vién Ban Kiém soét bi bii nhiém trong céc truemg hop sau:

a. Khéng hoan thanh nhiém vu, eéng viée duge phin cong;

b. Khéng thuc hién quyén va nghia vu ctia minh trong 06 thang lién tuc, trir truémg hop bt kha khang;

¢. Vi pham nhidu lan, vi pham nghi®m trong nghia vu ciia thinh vién Ban kiém sodt theo quy dinh
ciia Luat Doanh nghiép va Diéu 1¢ nay;

d. Trudmg hop khéc theo nghi quyét Dai hoi déng cb déng.

Pilu 36. Truwéng Ban kiém sodt

I. Truémg Ban Kiém soét do Ban Kiém soat bau trong s6 cac thanh vién Ban Kiém sodt; viéc bau,
mién nhiém, bai nhiém theo nguyén tic da sé. Ban Kidm sodt phai ¢6 hon mt nira s6 thanh vién
thutmg tri & Viét Nam. Truémg Ban Kiém soat phai ¢6 bang tot nghiép dai hoe trdr 1én thudc mot

trong cac chuyén nganh kinh &, tii chinh, ké todn, kiém todn, luat, quan tri kinh doanh hofic chuyén
nganh ¢6 lién quan dén hoat dong kinh doanh etia cong ty.

2. Quyén va nghia vu cia Truémg Ban Kiém soat:
a. Triéu tap cude hop Ban Kiém soat;

b. Yéu cAu Héi déng quan tri, Téng gidm dbe va ngudi diéu hanh khédc cung cdp cde thong tin lién
quan dé bio cdo Ban kiém sodat;

. Lap va ky bdo edo ciia Ban Kiém so4t sau khi di tham khao ¥ kién ciia Hoi ﬂl';‘mg quan tri dé trinh
Dai hoi déng cb dong.

Didu 37. Quyén va nghia vy ciia Ban kiém soat

Ban Kiém sodt ¢6 cac quyén va nghia vu sau:

1. Gidm sat Héi ddng quan tri, Tong gidm dde va ngudi diéu hanh khéc trong viée quan 1f va diéu
hanh ¢éng ty; gidm sat tinh hinh tai ¢hinh ctia céng ty; chiu trdch nhig¢m trude co déng veé hoat dong
giam sat cia minh;

2. Kiém tra tinh hop 1y, hop phap, tinh trung thye va mirc d9 can trong trong quan 1y, diéu hanh
hoat dong kinh doanh; tinh hé lh-fmg, nhit quan va phi hop cua cong tac ke toan, thong ké va lap
bao céo tai chinh;
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3. Thim dinh tinh dédy di, hgp phap va trung thye ciia bao céo tinh hinh kinh doanh, béo céo tii chinh
hing nidm v bén nién clia cong ty, bao cdo danh gid ¢dng tac quan Iy ciia HHi dong quan tri va trinh
bio cdo tham dinh tai cudc hop Dai hoi ddng ¢b dong thurimg nién; R soat va dua ra khuyén nghj vé
giao dich véi ngudi e6 lién quan thude thim quyén phé duyét cia Hoi déng quan tri hodc Pai hai
dong co dong;

4. Ra soat, kiém tra va danh gia hiéu lyc va hiéu qua cia hé théng kiém sodt noi ba, kiém toan ndi
b6, quan 1y rii ro va ¢anh bao sém cua cong ty;

5. Xem xét s6 ké todn, ghi chép ké todn va tai liéu khie cia edng ty. cong viée quan ly, diéu hanh
hoat dong cua cong ty khi xét thiy cén thiét hodc theo nghi quyét Pai hoi ddng ¢ dong hoic theo
yéu cdu cua cd déng hodc nhom cb déng quy dinh tai khoan 2 Didu 11 Diéu 1é nay;

6. Thuc hién kiém tra trong théd han 07 ngay lam viée ké tir ngay nhan duge yéu céu ciia co dong
hodc nhém cé déng quy dinh tai khoan 2 Diéu 11 Piéu 16 nay; Trong thoi han 15 ngay ké tir ngay ket
thite kiém tra, phai béo cdo Hai dong quan trj va ¢6 dong hodc nhom cd dong c6 yéu ciu vé nhiing
van dé duoc yéu ciu kiém tra; Viée kiém tra quy dinh tai khoan ndy khéng dugc can (r& hoat dong
binh thudmg ctia Hoi dbng quan tri, khong gy gian doan diéu hanh hoat dong kinh doanh cua cong
1y

7. Kién nghi Hoi dbng quan tri hotic Dai hoi ddng cb dong bién phap sira ddi, b sung, cai tién co ciu
t6 chirc quan ly, giam sat va diéu hanh hoat déng kinh doanh ctia cong ty;

8. Khi phat hién hanh vi vi pham phap Tuat hodic vi pham Diéu I¢ nay cia thanh vién Hoi ddng quan
trl, Téng gidm déc hode ngudi diéu hanh khéc, Ban Kiém soét phai thong bo bang vin ban cho Hoi
ddng quan ri trong vong 48 gid, yéu ciu ngudi ¢ hanh vi vi pham chim dirt vi pham va c6 giai phap
khiic phuc hiu qua;

9. Tham du va tham gia thdo luin tai cac cude hop Pai hdi ddng cb dong, 141 dong quén tri va cdc
cudc hop khac cia cong ty;

10, Sir dung tur véan déc lap, bo phan kiém toan ndi bo cla cong ty dé thue hién nhiém vu duge giao:
11. C6 thé tham khao ¥ kién cia Hi ddng quan trj trude khi trinh béo cdo, két ludn va kién nghi 1én
Dai hoi dong cd dong;

12. Pé xuét, kién nghi Pai hoi ddng cb ddng phé duyét danh sach cac t6 chirc kiém todn dée lap thuc
hign kiém todn Béo cdo tai chinh eia cong ty; quyét dinh t chic kiém todn doc Ip thue hign kiém
tra hoat déng ctia cong ty, bii midn kiém toan vién dbe 14p khi xét thiy cdn thiét;

13. Dam bao phdi hop hoat dong vai Hoi ddng quan tri, Tong gidm dde va cb dong;

14, Xay dung va ban hanh Quy ché hoat dong cua Ban Kiém soat sau khi dwoc Pai hdi dong c6 dong
thong qua;

15. Béo cdo tai Pai hoi déng ¢b dong theo quy dinh tai Diéu 290 Nghi dinh s6 155/2020/ND-CP ngay
31/12/2020 cha Chinh phu,

16. Coé quyén tidp cdn hd so, tai lidu clia cong ty luu gilf tai tru so chinh, chi nhdnh va dia diém
khée; 6 quyén dén dia diém 1am viée etia ngudi quan 1y va nhan vién cua cong ty trong gier lam

]
vide;
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17. C6 quyen yéu cau Hoi ddng quén tri, thanh vién Hoi ddng quan tri, Tong giam dbc va ngudi quan
1y khée cung cdp day du, chinh xéc, kip thoi théng tin, tai lidu vé cbng tic quan 1y, diéu hanh va hoat
dong kinh doanh cta cong ty;

18. Céc quyen va nghia vu khic theo quy dinh ctia phap luit va Dicu I¢ nay.

Piéu 38. Cudc hop ciia Ban kiém sosdt

|. Ban Kiém sodt phai hop it nhit 02 14n trong mét nim, s6 lugng thanh vién tham dy hop it nhit 12
2/3 s6 thanh vién Ban Kiém soat. Bién ban hop Ban Kiém soat dwoc 1ap chi tiét va rd rang. Ngudi
ghi bién ban va cac thanh vién Ban Kiém sodt tham dy hop phai ky tén vao bién ban cude hop. Céc
bién ban hop ciia Ban Kiém soat phai duge luu giit nham xac dinh trich nhiém cua timg thanh vién
Ban Kiém so4t.

2. Ban Kiém soét ¢6 quyén yéu cAu thanh vién Hoi ddng quén tri, Téng giam déc va dai dién t6 chic
kiém todn doc 1ap tham dur va tra 184 cde van dé can duge 1am 16,

Pidu 39. Tién lwong, thi lao, thwong va lgi ich khic ciia thanh vién Ban Kiém soat

|. Thanh vién Ban Kiém soat khéng chuyén trach duge hudng thi lao trong quy thu lao ciia ngudi
quén |y khéng chuyén trach do Pai hdi dong ¢d déng quyét dinh. Ngin sdch hoat dong hing nim cua
Ban Kiém soét do Dai hai ddng cb déng quyét dinh.

2. Trudng Ban Kiém so4t chuyén trach duoe tra tién lwong theo quyét dinh ciia Dai hoi dong ¢o dong.
3. Céc thanh vién Ban Kiém soat duoc nhin tién thudng i quy tién thudng cla ngudi quén 1y do Dai

héi dong cb déng quyét djnh dua trén két qua hoat déng san xut kinh doanh: Mirc thuéng cho Trudng
Ban va ting thanh vién do Héi ddng quan tri quyét dinh.

4. Thanh vién Ban Kiém sedt duoe thanh todn chi phi an, &, di lai, chi phi sit dung dich vu tu vén dde
lap trong han mite ngén sach hoat dong hing ndm cta Ban kiém soat da duge Dai hoi dong ¢b dong
chép thudn,

5. Tién luong va chi phi hoat dong ctia Ban Kiém soét diroc tinh vao chi phi kinh doanh cia cong ty
theo quy dinh cia phdp ludt vé thué thu nhép doanh nghiép, quy dinh khéc ctia phép ludt ¢6 lién quan
va phéi duoe lap thanh muc riéng trong bao céo tai chinh hang ndm cta céng ty.

X. TRACH NHIEM CUA THANH VIEN HOI DPONG QUAN TRI, THANH VIEN BAN
KIEM SOAT, TONG GIAM POC VA NGUOI PIEU HANH KHAC

Dié¢u 40. Trach nhiém cin trong

Thanh vién Héi déng quan tri, thanh vién Ban Kiém soat, Tong giam doe va ngudi diéu hanh khéc
¢d trach nhiém thuc hién cic nhigém vy ciia minh mot céch trung thue, can trong vi loi ich cia cong
.

Piéu 41. Trach nhiém trung thye va tranh cic xung djt vé quyén lgi

1. Thanh vién Hoi déng quan tri, thanh vién Ban Kiém soét, Téng gidam doc va ngudi diéu hanh khae
phai cong khai cac loi ich ¢6 lién quan theo quy dinh chia Ludt Doanh nghiép va cac viin ban
phép luit lién quan.
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2. Thanh vién Héi dong quan tri, thanh vién Ban Kiém soat, Tong giam dbc, ngudi diéu hanh khéc
va nhitng ngudi ¢6 lién quan cua nhimg ngudi nay chi dwoe st dung nhiing théng tin ¢o dugc nher
chite vu ctia minh dé phuc vu loi ich ctia cong ty.

3. Thanh vién Hgi déng quan tri, thanh vién Ban Kiém soat, Tong gidm ddc va nguoi diéu hanh khéc
cd nghia vu thong bio bing vin ban cho Hai déng quan tri, Ban Kiém soét vé cac giao dich gitra ho
va nhilmg ngudi ¢d lién quan ciia hg véi cong ty, cong ty con theo quy dinh ciia phap luit. Cong ty
phéi cong b théng tin theo quy dinh ctia phép ludt vé& chimg khoén vé céc nghi quyét ctia Pai hdi
déng cb dong hodc Hoi dong quan trj chép thudn céc giao dich nay.

4. Thanh vién Hoi dong quén tri, thanh vién Ban Kiém soat, Téng gidm ddc, ngudi quan Iy khac va
nhimg ngudi ¢6 lién quan cta nhing ngudi ndy khong duoe stir dung hodc tiét 16 cho ngudi khéc cac
théng tin ndi bd dé thue hién cae giao dich ¢6 lién quan.

Diéu 42. Cong khai cic lgi ich lién quan
Viée cong khai lgn ich va nguoi ¢6 lién quan cla cong ty thue hién theo quy dinh sau day:

. Thanh vién Hai dong quan tri, thanh vién Ban Kiém sodt, Téng giam dbc, ngudi quan 1y khic caa
¢Ong ty phai ké khai cho céng ty vé cdc lgi ich lién quan cia minh, bao gom:

a. Tén, mi s& doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh eta doanh nghiép ma ho
¢6 56 hitu phén von gdp hodc ¢b phin; ty 18 va thoi diém so hitu phan vén gdp hoic ¢d phén do

b. Tén, ma s6 doanh nghiép, dia chi tru s& chinh, nganh, nghé kinh doanh cGia doanh nghiép ma nhimg
nguedi ¢6 lién quan cua ho cung so hitu hodc s& hitu riéng phé‘m von gop hodc cd phan trén 10% von
dicu 1&.

2. Viéc ké khai quy dinh tai khoan 1 Diéu nay phai duoc thuc hién trong thési han 07 ngay lam viée,
ké tir ngay phat sinh 1gi ich lién quan; viéc sua doi, b sung phai duge thong bao vl cong Ly trong
thér han 07 ngay lam viée, ké tir ngay c6 sira d61. bd sung tuong tmg.

3. Thanh vién Hoi dong quan tri, Tong gidgm doc nhin danh ca nhan hoc nhén danh nguéi khac dé
thure hién céng vige dudi moi hinh thirc trong pham vi céng viée kinh doanh ciia cong ty déu phai
giai trinh ban chat, néi dung ciia cong viée d6 trude Hoi ddng quan tri, Ban Kieém sodt va chi duge
thuc hién khi duge da sd thanh vién con lai ciia Hoi ddng quan tri chép thudn; néu thue hién ma khong
khai bao hodc khéng duoce su chﬁp thudn cua Hoi dﬁng quan tri thi tit ca thu nhdp co duge tir hoat
dong doé thude vé eéng ty.

Pidu 43, Hop ddng, giao dich véi nguvi ¢6 lién quan

l. Céng ty khong duee cung cdp khodn vay hodic bao linh cho tit ca cde cd déng va ngudi cd lién
quan cia cb dong.

2. Cong ty khéng duoc cung cip khoan vay hoic bao lanh cho tat ca nhitng ngudri quédn Iy cla céng
ty va nhitng ngudi ¢6 lién quan ciia ho, trir trudng hop quy dinh tai khoin 3 Diéu nay.

3. Cong ty duge cung eap céc khoan vay hoac bao lanh cho cée cong ty con clia Cong ty sau khi duoc
Dai hoi ddng ¢ déng hodc Hoi dong quan tri chip thuin theo quy dinh tai khoan 5, khoan 6
Diéu nay.

4. Dai hoi ddng c6 déng hodc Hoi ddng quén tri chp thuin hop ddng, giao dich giita Cong ty vai
cac truomg hop sau day:
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a. Cb dong, ngurri dai dién theo uy quyén ctia co dong s hitu trén 10% tong sb b phan pho thong
cla cong ty vA ngudi ¢6 lién quan ctia ho;

b. Thanh vién Hji ddng quan tri, thanh vién Ban Kiém soat, Téng giam dbc, nguéi quan 1y khic va
nguoi co lién quan cua ho;

¢. Doanh nghiép ma thanh vién Hoi ddng quan tri, thanh vién Ban Kiém soat, Tong gidm ddc va
ngudi quén 1y khéc cua cdng ty phai ké khai theo quy dinh tai khoan 1 Diéu 42 cua Diéu 12 nay.

5. Céc hop dong, giao dich sau day phai duoc Dai hai dong cd dong chéip thuin:

a. Cac hop dong, giao dich theo quy dinh tai khoan 3 va khodn 4 Diéu ndy c6 gia tri tir 35% tro lén
hodic giao dich din dén tong gia tri giao dich phat sinh trong vong 12 thang ké tir ngay thyc hién giao
dich déu tién cé gid tri tir 35% trer 1én tong gid tri tai san ghi trén bdo cdo tai chinh gin nhét
cua cong ty;

b. Céc hop ddng, giao dich ¢6 gia tr 16n hon 10% téng gid trj tai san ghi trén bio cdo tai chinh gan
nhit gitta cbng ty va ¢d dong so hiru tr 51% tdng sé ¢b phin co quyen bicu quyét rd 1én hodc
ngudi co lién quan cna o dong do;

Truemg hop chip thuan hop déng, giao dich theo quy dinh tai khodn néy, nguoi dai dién cdng ty ky
hop dong, giao dich phai théng béo cho Héi déng quan trj va thanh vién Ban Kiém sodt ve doi tuong
¢o lién quan ddi voi hop dong, giao dich d6 va giri kém theo du thao hop ddng hodc théng bao ndi
dung chit yéu ctia giao dich. Héi ddng quén trj trinh dy thio hop dong, giao dich hodc giai trinh vé
ndi dung chil véu cia hop déng, giao dich tai cude hop Dai hoi ddng cb dong hoic ldy y kién c6 dong
béing vin ban. Trong céc trudmg hop nay, cd dong khong ¢6 quyén biéu quyét d6i véi cac hop dong,
giao dich ma ¢b dong d6 ¢6 loi ich lién quan.

6. Cac hop dong. giao dich sau ddy phai duge Hoi dong quan tri chﬁp thuan;

a. Céc hop ddng. giao dich tai diém a khoan 5 Piéu ndy ¢6 gid trj nhé hon 35% tong gia tri tai san
ghi trén bdo cdo tai chinh gin nhat;

b. Céc hop dong, giao dich tai diém b khoan 5 Diéu nay 6 gia tri nhé hon hogc bang 10% téng gid
tri tai san ghi trén bdo céo tai chinh gin nhat;

Trudng hop chép thudn hop dbng, giao dich theo quy dinh tai khodn nay, ngudi dai dién cong ty ky
hop dong, giao dich phai théng béo cho thanh vién Hoi dong quén tri, thanh vién Ban Kiém sodt vé
cdc di trong ¢6 lién quan ddi véi hop dong, giao dich d6 va giri kém theo du thao hop dong hodc
ndi dung chi yéu ciia giao dich. Hoi déng quan tri quyét dinh viée chip thudn hop dbng, giao dich
trong thoi han 15 ngay ké tir ngay nhén duge théng bao. Thanh vién Hoi dong quan tri khong ¢6
quyén biéu quyét dbi véi cac hop dong, giao dich ma thanh vién dé hodc ngudi c6 lién quan cia thanh
vién do c6 lgi ich lién quan.

Pidu 44. Trach nhiém vé thiét hai va bdi thwong

. Thanh vién Hoi ddng quan tri, Thanh vién Ban Kiém soét, Téng giam ddc va ngudi diéu hanh khac
vi pham nghia vy, trach nhiém trung thue va ¢in trong, khong hoan thanh nghia vy cla minh phai
chiu trich nhiém vé nhitng thiét hai do hanh vi vi pham ctia minh gay ra.

2. Céing ty bdi thudmg cho nhitng ngudi 44, dang hodc c6 thé trér thanh médt bén lién quan trong céc
vu khiéu nai, kién, khéi tb (bao gém cdc vu viée din su, hanh chinh va khong phai la cac vy kign do
céng ty 14 ngudi khoi kign) néu nguoi d6 da hodc dang la thanh vién Hoi dong quan tri, Thanh vién
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Ban Kiém soét, Tong gidm dbc, ngudi diéu hanh khée, nhin vién hodc 12 dai dién duoe cong ty Uy
quyén hodc ngudi dé da hodc dang thye hién nhiém vu theo iy quyén cla céng ty, hanh déng trung
thue, can trong vi loi ich ciia cbng ty trén co s¢ tuln thi ludt phap va khng c6 bing chimg xdc nhan
rang ngudi d6 di vi pham trach nhiém ciia minh,

3. Chi phi bdi thuémg bao gdm chi phi phin quyét, cde khoan tién phat, cdc khoan phai thanh todn
phat sinh trong thire té (ké ca phi thué luat sw) khi giai quyét nhitng vu viéc nay trong khudn khé luat
phap cho phép. Cong ty ¢6 thé mua bao hiém cho nhing ngudi nay dé tranh nhimg trach nhiém bdi
thudmg néu trén.

XI. QUYEN TRA CUU SO SACH VA HO SO
Piéu 45. Quyén tra ciru s6 sich va hd so

1.CH dong ph{") théng ¢ quyén tra ciru 56 sach va ho so tuong ung voi quy dinh tal diém ¢, diém f
khoan 1 Piéu 11 va diém b khoan 2 Diéu 11 Diéu 1§ nay.

2. Truomg hop dai dién duge iy quyén cia cd dong va nhém cd dong yéu cdu tra ciru 56 sdch va ho
so thi phai kém theo gidy Gy quyén ctia ¢6 dbng va nhém cb ddng ma ngudi dé dai dién hoiic ban sao
cong chimg cha gidy ty quyén nay.

3, Thanh vién Hoi ddng quén tri, thanh vién Ban Kiém soat, Tong giam dbc va ngudi didu hanh khéc
¢é quyen tra ciru sb ding ky ¢ déng ctia cong ty, danh sach ¢6 dong, s sach va ho so khac ciia cong
ty vi nhing muc dich lién quan t6i chire vu clia minh voi diéu kién cac thong tin nay phai duge bao
mat.

4. Cong ty phai luu giir Didu 1& nay va nhing ban stra ddi bd sung Diéu 1§, Gidy chimg nhan ding ky
doanh nghiép, cic quy ché, cdc 1ai lidu ching minh quyén s& hiru tai sin, nghi quyét Pai hoi dong ¢
déng va Hoi déng quan tri, bién ban hop Dai hdi dong ¢ déng va Héi dong quén tri, cic bao cdo clia
H6i déng quén tri, cac bao cdo ciia Ban Kiém sodt, bdo c4o tai chinh nim, s sach k& toan va cdc t3i
li¢u khdc theo quy dinh cua phap ludt tai try s chinh hoac mot noi khac vai diéu kién 14 céc ¢b dong
va Co quan ding ky kinh doanh duge théng bao vé dja diém luu trir cac tai ligu nay.

5. Dicu 1é nay phai duoe cong bd trén trang thong tin dién tir ciia céng ty.

XIL. CONG NHAN VIEN VA CONG POAN
Diéu 46. Cong nhéin vién va cng doin

1. Téng giam dbc trinh Hgi dong quan tri thong qua chi trrong vé cac van dé lién quan dén vige
tuyén dung, cho nguoi lao ddng nghi viéc, tién luong, bao hiém x& hdi, phie loi, khen thudng va ki
lujt déi véi nguéi lao déng va ngudi diéu hanh céng ty.

2. Tong giam dbe trinh Hoi déng quan tri thong qua chil truong vé quan hé cia cong ty vai cée 16
chiic cong doan theo Luét Cong doan, Diéu 1&€ Céng doan va quy dinh phép luat hién hanh.
Piéu 47. Quan hé voi cong ty lién két

1. Cong ty giao quyén cho ngudi dai dién theo Ly quyén clia cong ty trie tiép thay mit cong ty quan
1y chc khoan déu tir ctia cdng ty tai cée cong ty lién két trong pham vi dicu 1€ cia cde cong ty nay.
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2. Quyén va nghia vu cua nguoi dai dién theo ty quyén cta cong ty tai cac cong ty lién két dirge xac
dinh theo quy ché do Héi déng quan tri ban hanh va tai timg quyét dinh ot ngudi dai dién theo y
quyén cu thé.

3. Hop dbng, giao djch va quan hé khac gifta cong ty va cdc cong ty lién két déu phai duoe thiét lap
va thue hién dgc 1ap, binh dang theo dicu kién ap dung dbi v&i cac cha thé phép 1y doc lap.

XII1. PHAN PHOI LOI NHUAN
Diéu 48. Phén phdi loi nhuén
1. Pai hoi déng ¢d dong quyét dinh mike chi tré ¢ tirc va hinh thite chi trd ¢b tire hang nam tir lgi
nhudn duge gilt lai cta cong ty.
2. Céng ty khdng thanh toén 14 cho khoan tién tra ¢b tire hay khoén tién chi tra lién quan t6i mot logi
¢d phicu.
3. Hoi dong quan tri 6 thé kién nghi Pai hoi déng ¢b dong théng qua viée thanh todn toan b hoidc
mét phan ¢d tirc bang co phigu va Hoi dong quan trj la co quan thire thi quyét dinh nay.
4. Hoi ddng quan tri ¢6 thé quyét dinh tam (g ¢b tire trong pham vi ké hoach da duge Pai hoi dong
cd ddng théng qua néu xét thiy viée chi tra nay phit hgp voi kha ning sinh 1 cia eéng ty,
5. Trudmg hop ¢b tic hay nhimg khoan tién khdc lién quan 61 mét loai ¢ p]jjéu duoce chi tra bing
tién, cong ty phai chi tra bing tién dong Viét Nam. Viée chi trd ¢6 thé thue hién true tiép hodc théng
qua cic ngin hang trén co s cde thong tin chi tiét vé tai khoan ngin hang do ¢b dong cung cép.
Truémg hop céng ty @ chuyén khoan theo diing céc théng tin chi tidt vé ngan hang do ¢b ddng cung
cdp ma cb déng @6 khéng nhan duge tién, céng ty khong phai chiu trach nhiém vé khoan tién céng
ty da chuyén cho ¢b doéng ndy. Viée thanh todn ¢6 tire d6i voi cdc b phjéu co thé duoc tién hanh
thdéng qua céng ty chimg khoan hodc Téng cong ty Luu ky va B trir Ching khodn Viét Nam.
6. Can cir Ludt Doanh nghiép, Luét Chimg khoan, Hai ddng quan tri théng qua nghi quyél xac dinh
mdt ngdy cu thé dé chdt danh séch ed déng. Cin et theo ngay dd, nhimg ngudi dang ky véi tu cach
c6 déng hode ngudi s¢ hiru cae chimg khodn khac duoe quyén nhan ¢d tie bing tién hodc c¢o phiéuy,
nhédn théng bao hodc tai liéu khéc,
7. Nguyén tic xit 1y 18 trong kinh doanh:
Trong trudng hop quyét toan nim tai chinh bi 18, Hoi déng quan tri phai dé xudt Pai hdi dong cb
ddng xtr ly theo hai phuong in sau:
a. Chuyén 16 sang ndm sau theo ede quy dinh hién hanh, df}ng thai Bai hoi ﬂﬁng cd déng phai quyél
dinh cdc bién phép dé khic phuc.
b, Truemg hop ebng ty kinh doanh thua 18 kéo dai nhidu nim ma van khéng khic phuc duge thi Dai
hdi déng cd déng s& xem xét quyét dinh cc bién phéap xit Iy theo Ludt Phi san.
8. Céc van dé khac lién quan dén phan phoi loi nhudn duoe thue hién theo quy dinh clia phép ludt,
XIV. TAI KHOAN NGAN HANG, NAM TAI CHINH VA CHE BQ KE TOAN
Piéu 49. Tai khoin ngin hang
1. Céng ty md tai khoan tai cac ngan hang Viét Nam hoéc tai cic ngin hang nuéce ngoai duge phép

hoat dong tai Viét Nam.
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2. Theo sy chip thuin truée cua cor quan c¢6 tham quyén, trong truomg hop cén thiét, céng ty cé thé
ma tai khoan ngan hang & nude ngoai theo cic quy dinh caa phap luit.

Diéu 50. Niim tai chinh

Nam tai chinh ctia cong ty bit diu tir ngay dau tién cta thang 01 hing nim va két thic vao ngay 31
thang 12. Nam tai chinh dau tién bit diu tir ngay duoc edp Gidy chimg nhan dang ky doanh nghiép
va két thic vio ngay 31 thiang 12 ngay sau dé.

Piéu 51. Ché @6 ké toan

1. Ché d6 ké toén Céing ty sir dung 14 ché dé ké todn doanh nghiép hodic ché d6 ké toan dic thi duoc
co quan co tham quyén ban hanh, chﬁp thuin.

2. Cong ty lap s6 sach ké toan bing tiéng Viét va luu giit hé so ké toan theo quy dinh phap luat vé ké
todn va phép Iuft lién quan. Nhimg hé so nay phai chinh xéc, cdp nhat, co hé théng va phai du dé
chimg minh va giai trinh cédc giao dich cla cong ty.

3. Cong ty st dung don vi tién té trong ké todn la dong Viét Nam.
XV. BAO CAO TAI CHINH, BAO CAO THUONG NIEN VA TRACH NHIEM

CONG BO THONG TIN
Didu 52. Bo cdo tai chinh nim, ban nién va quy

1. Cong ty phai lap bio céo tai chinh nim theo quy dinh cia phép luat va béo cdo tai chinh ndm phai
duge kiem toan theo quy dinh tai Piéu 54 Diéu I¢ nay. Cong ty cong b bdo cdo tii chinh ndm da
duoc kiém todn theo quy dinh cia phép ludt vé chimg khodn va ndp cho co gquan nha nude c6 tham
quyén.

2. Béo cdo tai chinh nam phai bao gom day di cac bao cao, phy lue, thuyét minh theo quy dinh phap
ludit vé& ké todn doanh nghiép. Béo cdo tai chinh ndm phéi phan dnh mot céich trung thue va khéch
quan tinh hinh hoat déng cua cong ty.

3. Céng ty phai ldp va cong bd cée bao cdo tai chinh ban nién da soat xét va bdo cdo tai chinh quy
theo quy dinh phép ludt vé thi trudong chimg khodn va ndp cho co quan nha nude co thim quyén.
Ditu 53. Bio cdo thwong nién

Cong ty phai lap va cong bd Bdo cao thudmg nién theo cac quy dinh cia phap luat vé chung khodn.

XVIL KIEM TOAN

Didu 54. Kiém todn
. Dai hoi ddng cd déng chi dinh mt t6 chirc kiém todn doc 1ap hode phé duyét danh sich céc td
chirc kiém todn déc 14p va ity quyén cho Hoi ddng quén tri quyét dinh lia chon mét trong sb céc t6
chtrc ndy thue hién kiém todn Béo céo tai chinh ctia cong ty.

2. Bdo cdo kiém todn duge dinh kém bdo cdo tai chinh nam clia cong ty.

3, Kiém toan vién ddc lap thye hién viée kiém todn bdo ¢do tai chinh ctia cong ty duge tham du céc
cude hop Pai hdi déng cb dong va duge quyén nhén céc théng béo va céc théng tin khac lién quan
dén cude hop Pai hoi dong ¢b dong va duge phat biéu ¥ kién tai cude hop vé cde van dé 6 lién quan
dén viéc kiém toan béo cao tai chinh cia cong ty.
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XVII. DAU CUA CONG TY
Pitu 55. DAu ciia cong ty

1. Dau ctia cdng ty bao gbm dAu duge lam tai co so khiic ddu hodic dAu duéi hinh thite chir k¥ sb theo
quy dinh cta phap ludt vé giao dich dién tiv.

2. Hoi dong quén tri quyét dinh loai déu, sb luong, hinh thirc v ndi dung déu ciia cong ty, chi nhanh,
viin phong dai dién ctia cong ty (néu co).

3. Hoi dbng quan tri, Tong gidm déc sir dung va quén 1§ déu theo quy dinh cia phép luat hién hanh.

XVIIL GIAI THE CONG TY
Didu 56. Giii thé cong ty
1. Cong ty e6 thé bi giai thé trong nhimg trudmg hop sau:
a. Giai thé theo nghi quyét, quyét dinh cia Dai hoi ddng ¢b dong;
b. Bi thu hoi Giay chirng nhan dang ky doanh nghiép, trir trudng hop Ludt Quan 1y thué ¢6 quy dinh
khac;
¢. Cac trudmg hop khac theo guy dinh ctia phép luit.

2. Vige giai thé edng ty do Dai hoi dong c6 dong quyét dinh, Hai déng quan trj thye hién. Quyét dinh
gidi thé nay phai duge théng béo hodc phéi duge chip thudn béi co quan c6 thdm quyén (néu bét
budc) theo quy dinh.

3. Trinh ty, thd tue gidi thé cong ty
Viée giai thé edng ty theo quy dinh tai khoan 1 Diéu nay durge thue hién nhu sau:

a. Dai hoi dong cb dong théng qua nghi quyét, quyét dinh gii thé cong ty. Truomg hop giai thé do bi
thu hdi Giay chimg nhan dang ky doanh nghiép hoic theo quyét dinh ctia Toa 4n thi trong thdi han
10 ngdy ké tir ngay nhan dugc quyét dinh thu héi Gidy chimg nhan déng ky doanh nghiép hodc quyét
dinh ctia Toa én 6 hiéu Iye phép luat, cong ty phai triéu tip hop Dai hoi dong cb déng théng qua
nghi quyét, &8 quyét dinh gidi thé.

b. Nghi quyét, quyét dinh giai thé céng ty phai c6 cée ndi dung chi yéu sau day:
- 1¢n, dia chi tru sé& chinh cia cong ty;

- Ly do giai thé;

- Thévi han, thii tue thanh 1y hop dng va thanh to4n cdc khoan ng cia efng ty;

- Phuong an xir 1 cdc nghia vy phét sinh tir hop dong lao déng;

- Ho, tén, chit ky ctia Chi tjch Hoi déng quan tri.

¢. 161 dbdng quan tri thanh 14p Ban thanh |y tai san cong ty.

d. Trong thori han 07 ngay lam viée ké tir ngay thong qua, nghj quyét, quyét dinh giai thé va bién ban
hop phai duge giri dén Co quan dang k¥ kinh doanh, co quan thué, ngudi lag déng trong céng ty.
Nghi quyét, quyét dinh giai thé phai dwoc ding trén Céng thong tin quic gia vé ding ky doanh nghiép
va duge nigm yét cong khai tai try s chinh, chi nhanh, vin phong dai dién clia céng ty.
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Trudmg hop cong ty con nghia vu tai chinh chua thanh toén thi phai giri kém theo nghi quyét, quyét
dinh giai the va phwong an giai quyét ng dén céc chi ng, ngudi ¢é quyén, nghia vu va loi ich ¢é lién
quan. Phuong dn giai quyét ng phai c6 tén, dia chi ciia chii ng; s6 ng, thei han, dia diém va phuong
thire thanh todn s6 ng do; cach thirc va thoi han giai quyét khiéu nai cua chu no.

¢. Ngudi dai dién theo phap ludt gir hf: 50 gidi thé cho Co quan dang ky kinh doanh trong véng 05
ngay lam viéc ké tir ngay thanh todn hét cdc khodn ne ciia cong ty.

Piéu 57. Thanh Iy

1. Sau khi c6 quyét dinh giai thé cong ty, Hoi ddng quan tri phai thanh 14p Ban thanh 1§ gbm 03 thanh
vién, 02 thanh vién do Pai hoi dong cb déng chi dinh va 01 thanh vién do Hoi déng quan tri chi dinh
tir mjt céng ty kiém toan dic 1ap. Ban thanh 1y chuén bi cae quy ché hoat déng ciia minh. Céc thanh
vién clia Ban thanh 1y ¢6 thé duoce lya chon trong s6 nhéin vién edng ty hodc chuyén gia doc lap. Tét
ca cde chi phi lién quan dén thanh Iy duoc ¢éng ty wu tidn thanh ton trude cae khoan no khéc ciia
cong ty.

2. Ban thanh 1y ¢6 trach nhiém béo cdo cho Co quan ding ky kinh doanh vé ngay thanh lap va ngay
bat ddu hoat déng. Ké tir thoi diém dé, Ban thanh 1y thay mat cong ty trong tat ca cac cong viée lién
quan dén thanh 1§ céng ty trude Tda dn va cée co quan hanh chinh,

3. Tién thu duoe tir viée thanh 1y duoc thanh toan theo thir tu sau:

a. Céc chi phi thanh 1¥;

b. Céc khoan ng luong, trg cip thoi vide, bao hiém xd hoi, bao hiém y t&, bao hiém that nghiép theo
quy dinh ctia phap luft va cic quyen lgi khic cia ngudi lao ddng theo thoa wde lao ddng tap thé va
hop dbng lao dong da ky két;

¢. No thué;

d. Cde khoan no khdc;

e, Phin con lai sau khi da thanh toan tit ca cac khoan ne tir diém a dén diém d trén diy duge chia
cho cée ¢d ddng. Cac cb phén uu di (néu ¢6) duge wn tién thanh todn trude.

XIX. GIAI QUYET TRANH CHAP NOQI BO
Pitu 58. Giai quyét tranh L‘I‘lf"lp ndi b

1. Trudng hop phat sinh tranh chdp hay khiéu nai ¢6 lién quan t6i hoat dong cua cong ty hay téi
quyén va nghia vy cua cde ¢d ddng theo quy dinh tai Diéu lé nay, Luat Doanh nghiép hodc cac quy
dinh phap ludt khac gilra:

a. Co dong voi cong ty;

b. C6 déng véi Hoi ddng quan tri, Ban Kiém soat, Tong giam ddc hay nguoi diéu hanh khéc,

Céc bén lign quan b ging giai quyét tranh chép d6 thong qua thuong lrong va hoa giai. Trir truong
hgp tranh chép lién quan téi Hoi dong quan trj hay Chu tich Hoi déng quan tri, Chu tich T1i déng
quan tri chii tri viée giai quyét tranh chép va yéu cdu timg bén trinh bay céc théng tin lign quan dén
tranh chap trong vong mudi lam (15) ngdy lam viée ké tir ngay tranh chip phat sinh. Truong hop
tranh chép lién quan t&i Hai ddng quan tri hay Chu tich Hai dong quan tri, bét cir bén nao ciing ¢6
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thé yéu cau Trudng Ban Kiém soat chi dinh mot chuyén gia ddc ldp lam trung gian hda giai cho qua
trinh giai quyét tranh chép.

2. Truomg hop khéng dat duoc quyét dinh hoa giai trong vong séu (06) tudn tir khi bat ddu qué trinh
hoa gidi hodic néu quyét dinh cta trung gian hoa giai khéng duoc cdc bén chip nhin, bét efr bén nao
cling ¢6 thé dira tranh chép d6 ra Toa an cd thim quyén.

3. Céc bén tu chiu chi phi ctia minh cé lién quan téi th tuc thuong lugng va hoa gidi. Vige thanh
todn céc chi phi ciia Toa 4n duge thue hién theo Ban dn/ Quyét dinh cia Toa an,

XX. BOSUNG VA SUA DOIDIEU LE

Diéu 59. B sung va sira ddi didu 18

1.Viéc bd sung, sira d6i Diéu 1 nay phai duge Dai hdi ddng c6 déng xem xét quyét dinh.

2. Trudmg hop phép ludt ¢6 quy dinh lién quan dén hoat déng ctia cong ty chua duge dé edp trong
ban Bitu 1& nay hofic trudmg hop cé quy dinh phap ludt méi khac véi ndi dung trong Diéu 1é nay thi
4p dung nhimg quy dinh dé dé didu chinh hoat déng eia cong ty.

XXI. NGAY HIEU LYC

Piéu 60. Hiéu luc

1. Biéu 1¢ nay gom 21 chuong 60 diéu duoc Dai hoi ddng cb dong Cong ty C6 phin Cang Dong Nai
théng qua tai Nghi quyét sb 41./2025/NQ-DHDCD ngay 24/04/2025 thay thé cho Diéu 1& ngay
04/07/2023.

2. Diéu & nay duge lap thanh 10 (mudi) ban, e¢d gia tri nhu nhau va phai duge luu gitt tai Tru s&
chinh ctia ebng ty, mot (01) ban ndp tai Co quan ddng ky kinh doanh theo quy dinh.

3. Diéu 1é nay 13 duy nhét va chinh thic clia cdng ty.

4. Cdc ban sao hofic trich luc Piéu 18 niy cé gid tri khi ¢ chir ky cta Cha tich Hi dong quan tri hozc
Tong giém déc.
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I. INTERPRETATION OF TERMS IN THE CHARTER
Article 1. Terminology explanation

1. In this Charter, the following terminology is understood as follows:

a. “Charter capital” is the total par value of all types of shares sold and stipulated in Article 6 of this
Charter;

b. “Business Law” is Law on Business No.59/2020/QH14 dated 17/6/2020 to be amended by Law
No0.03/2022/QH15 dated 11/01/2022;

¢. “Securities Law” is Law on Securities No.54/2019/QH 14 dated 26/11/2019 to be amended by Law
No.56/2024/QH15 dated 29/11/2024;

d. “Managers™ include the Chairman of the Management Board, members of the Management Board,
and the Executives;

e. “Execcutives” is the General Director, Deputy General Director, and Chief Accountant;

f. “Relatives of a person’” include: wife, husband, father, mother, foster father, foster mother, father-
in-law, maother-in-law, stepfather, stepmother, children, adopted children, son-in-law, daughter-in-
law, brother, sister, brother-in-law, sister-in-law, wife’s brother, husband’s brother, wife’s sister,
husband’s sister, wife's sibling, husband’s sibling;

g. “Affiliated persons” are the organizations and individuals defined in clause 23 Article 4 of the Law
on Enterprises and clause 46 Article 4 of the Law on Securities:

h. *“Vietnam™ is the Socialist Republic of Vietnam;

i. “Shareholders™ are individuals or organizations owning at least one share of company;
k. “Common shareholders™ are shareholders owning common shares:

I. "Major shareholders™ are shareholders owning 5% or more of company's voting shares;
m, “Stock Exchange" refers to the Vietnam Stock Exchange and its subsidiaries;

n. “Shareholder's contact address" is the shareholder's address in the consolidated list of securities
holders provided by the Viet Nam securities depository and ¢learing corporation at the most recent
time.

2. In this Charter, references to one or more provisions or other documents include any amendments
or replacement documents.

3. The headings (chapters, articles of thig Charter) are for ease of reference only and do not affect the
content of this Charter.

I. NAME, TYPE OF  BUSINESS, HEADQUARTERS, BRANCHES,
REPRESENTATIVE OFFICES, OPERATING PERIOD AND LEGAL
REPRESENTATIVE OF THE COMPANY

Article 2. Name, form, head office, branches, representative offices, and term of
operation of company

1. Name of Company

- Company name in Vietnamese: DONG NAI PORT JOINT STOCK COMPANY

- Company name in foreign language: DONG NAI PORT JOINT STOCK COMPANY
- Abbreviated Company name: DONG NAI PORT



- Logo:;

P.D\l@ ”PDN

2. Company is a joint stock company, which is a juridical person and is conformable with applicable
regulations of law of Vietnam.

3. Headquarters:

- Head office address: 1B-D3, Binh Duong Quarter, Long Binh Tan Ward, Bien Hoa City, Dong Nai
Province, Vietnam

- Telephone: (0251) 3832 225 — 3831 439
- Fax: 0251 3831 259

- E-mail: info{@dongnaiport.com.vn

- Website: htip.//dongnai-port.com

4. Company may establish branches and representative offices to pursue its targets in accordance
with decisions of the Management Board and the law,

5. Except for the dissolution case as stipulated in Article 56 of this Charter, the company’s operational
duration is indefinite.

Article 3. Legal representative of Company

1. Company has 01 legal representative. The Chairman of Management Board is the legal
representative of the company.

2. Rights and obligations of the legal representative:

a. The legal representative of the company is the person that, on behalf of the company, exercises and
performs the rights and obligations derived from the company’s transactions, acts as the plaintiff,
defendant or person with relevant interests and duties before in court, arbitration.

b. Responsibilities of the legal representative are based on Article 13 of the Law on Enterprises, and
other rights and obligations prescribed by law.

III. TARGETS, SCOPE OF BUSINESS AND OPERATION OF COMPANY

Article 4. Industries, professions and objectives

1. Company's business lines are:

No. | Business line code Business line name

Warehousing and storage of goods

Details: Warehousing and storage of goods in bonded
1 5210 (Primary) | warchouses, warehousing and storage in cold storage facilities
(excluding bonded warehouses), and other types of warehousing
and storage.
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Freight transport by road

Details: - Transport of goods by specialized trucks and other types
2 4933 of trucks. - Domestic and international multimodal freight
transport, - Road freight transportation business and related
services (operated only when all legal conditions are met),

- Cargo handling
3
. Details: Cargo handling at seaports.
4 4661 Wholesale of solid, liquid, gas fuels and related products

Details: Wholesale of petroleum and related products.

Wholesale of agricultural and forestry raw materials (excluding
wood, bamboo, and rattan) and live animals

5 4620 Details: Wholesale of rice, corn, and other cereals; wholesale of
other agricultural and forestry raw materials (excluding wood,
bamboo, and rattan).

Urban and suburban passenger road transport (excluding bus

6 4931 services)
Details: Passenger transport by taxi.
5 9329 Other amusement and recreation activities not elsewhere
classified
Wholesale of other construction materials and installation
8 4663 equipment
Details: Wholesale of bricks, tiles, stones, sand, and gravel.
9 4290 Other civil engineering construction
Real estate business, land use rights of owner, users, or leased
10 6810 Propattics

Details: Real estate business and land use rights of owner, users,
or leased properties.

Rail freight transport

11 -
e (Operated only when all legal conditions are met)
12 5971 Support activities for rail and road transportation
(Operated only when all legal conditions are met)
13 5002 Inland water freight transport
* (Operated only when all legal conditions are met)
14 5222 Support activities for water transportation
15 4520 Maintenance and repair of automobiles and other motor vehicles

Other supporting services related to transportation

Details: - Shipping agency services, maritime transport services,
16 5229 and other transport-related support services not elsewhere
classified. - Domestic and export freight forwarding services. -
Customs brokerage services. - Operation of airline ticket agencies.

17 5012 Coastal and ocean freight transport

2. Objectives of Company: Effectively mobilize and utilize capital for the development of production
and business activities in accordance with the licensed functions and business lines. Concurrently.
strive 1o enhance operational efficiency and maximize profits; create stable employment and income
for employees; increase returns for shareholders; duly fulfill obligations to the State Budget; actively
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contribute to the prosperity and development of society; and continuously expand and strengthen the
Company.

Article 5. Scope of business and operation

|. Company is authorized to formulate plans and conduct all business activities within the scope of
the business lines publicly disclosed on the National Business Registration Portal and in this Charter,

in compliance with applicable laws, and to take appropriate measures to achicve the Company’s
objectives.

2. Company is entitled to freely conduct business in any sectors or industries not prohibited by law
and approved by the General Meeting of Shareholders.

IV. CHARTER CAPITAL, SHARES
Article 6. Charter capital, shares

1. Charter capital of the Company is VND 370,439,080,000 (three hundred seventy billion, four
hundred thirty-nine million, and eighty thousand Vietnamese dong).

The total charter capital of the Company is divided into 37,043,908 shares with a par value of VND
10,000 per share.

2. Company’s Charter capital may be changed if approved by the GMS and conformable with
regulations of law,

3. Company’s shares on the ratification date of this Charter are common shares.

4. Company may issue other preference shares after it is approved by the GMS and it is conformable
with regulations of law.

5. Common shares shall be offered first to existing shareholders in proportion to their common share
ownership in the company, unless the General Meeting of Sharcholders decides otherwise. The
common shares that shareholders did not register to purchase will be at the disposal of the company’s
Management Board. The Management Board may distribute such Shares to other parties on terms
and conditions that they deem appropriate, however, these shares cannot be sold at more favourable
terms than those offered to existing shareholders, except as otherwise approved by the General
Meeting of Shareholders.

6. Company may repurchase its own shares following the methods specified in this Charter and
applicable laws.

7. Company may issue other types of securities in accordance with the law.
Article 7. Share certificates

|. Company's Shareholders shall be issued Share certificates corresponding to the number and type
of Shares owned.

2. Shares are securities certifying the lawful rights and interests of the holder to a portion of the
company's share capital. Shares shall include all contents prescribed in clause 1, Article 121 of the
Enterprise Law.,

3. Within 30 days from the date of submission of a complete application for share ownership transfer,
or within 2 months from the date of full payment for the shares, or within another period as stipulated
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in the issuance plan, the shareholder shall be issued a share certificate. Shareholders shall not be
required (o pay the company any printing costs for the issuance of the share certificate.

4. In case the share is lost or damaged, the shareholder shall be reissued with another share certificate
by the company on request. The Shareholder’s request shall include the following information:

a. Information about lost, damaged, or otherwise destroyed shares;
b. Commitments to bear the responsibility for any disputes arising from the reissue of new share.
Article 8. Other securities certificates

Bond certificates and other securities certificates issued by the Company shall bear the signatures of
the legal representatives and seal of the Company.

Article 9, Transfer of shares

1. All shares shall be freely transferable unless otherwise provided in this Charter or by law. For the
company’s shares that have been registered for trading on HOSE, the transfer of shares shall be
conducted in accordance with the provisions of the laws on securities and the securities market.

2. Unpaid shares shall not be transferred and are not entitled to related rights such as dividend rights,
sharc issuance for increasing charter capital by equity, purchase rights for newly offered shares, and
any rights regulated under the law.

3. In the event of the death of an individual sharcholder, the designated heir by their will or the legal
heir becomes a shareholder of the company. In the event that the shares of a deceased individual
sharcholder have no heir, the heir renounces inheritance, or is disinherited, these shares shall be
handled according to the civil law provisions.

4. Shareholder has the right to gift part or all of their shares to others; or to use shares to repay debts.
[n this case, the recipient of the gift or the one receiving the debt repayment in shares becomes a
shareholder of the company upon completing the transfer procedures as prescribed by this Charter
and relevant laws.

V. ORGANIZATIONAL STRUCTURE

Article 10. Organizational structure

The Organizational Structure of the Company consists of:
|. General Meeting of Shareholders;

2. Management Board;

3. Supervisory Commitlee;

4. General Director.

VLSHAREHOLDERS AND THE GENERAL MEETING OF SHAREHOLDERS
Article 11. Shareholders’ rights

1. Common shareholders have the following rights:
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a, To attend, speak at the General Meeting of Shareholders, and exercise voting rights either directly
or through authorized representative or by other methods as stipulated in the Internal Regulations on

Corporate Governance, this Charter, and applicable law; each common share shall carry one vote;
b. To receive dividends at a rate determined by the General Meeting of Sharcholders;

¢. To have preemptive rights to purchase new shares in proportion to the ownership ratio of common
shares of each shareholder in the company;

d. To freely transfer their shares to others, except as provided in clause 2 and clause 4 Article 9 of
this Charter;

e. To review, look up, and extract information about their name and contact address in the list of
shareholders with voting rights; to request corrections to inaccurate information;

f. To review, look up, extract, or copy the Company Charter, minutes of the General Meeting of
Shareholders, and resolutions of the General Meeting of Shareholders;

g. Upon the company's liquidation or bankruptcy, to receive a portion of the remaining assets
corresponding to their share ownership percentage in the company;

h. To request the company to repurchase their shares in cases specified in Article 132 of the Law on
Enterprises;

i. To be treated equally;

j. To have full access to periodical and extraordinary information disclosed by the company as
prescribed by law;

k. To have their lawful rights and interests protected; to request the suspension or cancellation of
resolutions and decisions of the General Meeting of Sharcholders and the Management Board in
accordance with the Law on Enterprises;

I. Other rights as prescribed by law and this Charter.

2. Sharcholder or group of sharcholders holding 5% or more of the total common shares has the
following rights:

a. To request the Management Board to convene a General Meeting of Shareholders in the following
cases: The Management Board seriously violates shareholders' rights, management obligations, or
makes decisions exceeding its authorized powers, and in accordance with clause 3 and clause 4,
Article 13 of this Charter;

b, To review, look up, and extract the minute book, resolutions and decisions ol the Management
Board, semi-annual and annual financial reports, reports of the Supervisory Commuttee, contracts,
transactions subject to the Management Board® approval, and other documents, except for documents
related to trade secrets and business secrets of the company;

¢. To request the Supervisory Committee to inspect specific issues related to the management and
operation of the company when deemed necessary. The request shall be in writing and shall include
the following information: full name, contact address, nationality, and legal document number for
individual shareholders; name, enterprise code, or legal document number, head office address for
institutional shareholders; the number of shares and registration time of each sharcholder, the total
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number of shares of the entire shareholder group, and the percentage of ownership in the total shares
of the company; issues to be inspected and purpose of inspection;

d. To propose matters to be included in the agenda of the General Meeting of Shareholders according
to clause 4, Article 16 of this Charter;

¢. Other rights as prescribed by law and this Charter.

3. Sharcholder or a group of shareholders holding from 10% of the total ordinary shares has the right
to nominate persons to the Management Board and the Supervisory Committee as prescribed in clause
2, Article 24 and clause 2, Article 34 of this Charter. Ordinary shareholders forming a group to
nominate individuals to the Management Board and Supervisory Committee shall inform
participating shareholders about the formation of the group before the commencement of the General
Meeting of Shareholders.

Article 12,  Obligations of sharcholders
Common shareholders have the following obligations:

1. To be liable for the debts and other property obligations of the company within the limit of the
capital contributed to the company;

2. Not to withdraw the capital contributed by common shares from the company in any form, except
in the case of the company or another person repurchasing the shares; In the event that a sharcholder
withdraws part or all of the contributed share capital in contravention of the provisions of this clause,
that shareholder and affiliated persons in the company shall be jointly and severally liable for the
debts and other property obligations of the company within the scope of the withdrawn shares and
damages incurred;

3. To comply with the Charter and regulations of the company: comply with resolutions and decisions
of the General Meeting of Shareholders and the Management Board;

4. To keep confidential the information provided by the company as prescribed in the Company
Charter and law; to use the information provided only to exercise and protect their legitimate rights
and interests; strictly prohibited from disseminating or copying and sending information provided by
the company to other organizations and individuals;

5. To attend the General Meeting of Shareholders and exercise voting rights through the following
forms:

a. Attending and voting in person at the meeting;

b. Authorizing another person to attend and vote at the meeting:

¢. Attend and votefelect via online conference, electronic voting, or other electronic methods:
d. Submit voting/election ballots to the meeting via mail, fax, or email;

6. Be personally responsible when acting on behalf of the Company in any form to carry out any of
the following actions:

a. Violating the law;

b. Conducting business and other transactions for personal gain or to serve the interests of other
organizations or individuals;
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¢. Paying debts that are not yet due in the face of potential financial risks to the company.
7. To perform other obligations as prescribed by law and this Charter.
Article 13. General Meeting of Shareholders

1. The General Meeting of Shareholders, comprising all shareholders with voting rights, is the highest
decision-making body of the Company. The annual General Meeting of Shareholders is held once a
year and within 04 months from the end of the fiscal year. Unless otherwise provided in the Company
Charter, the Management Board decides to extend the annual General Meeting of Shareholders if
necessary, but no later 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. The location of the
General Meeting of Sharcholders is determined as the place where the chairperson aitends the
meeting and shall be within the territory of Vietnam.

2. The Management Board convenes the annual General Meeting of Shareholders and selects a
suitable location. The annual General Meeting of Shareholders decides on matters as prescribed by
law and the Company Charter, especially approving the audited annual financial statements. In the
event that the audit report of the company's annual financial statements has material exceptions,
adverse audit opinions, or disclaimers, the company shall invite representatives of the auditing
organization that audited the company's financial statements to attend the annual General Meeting of
Shareholders.

3. The Management Board shall convene an extraordinary General Meeting of Shareholders in the
following circumstances:

a. The Management Board deems it necessary for the benefit of the Company;

b. Number of members of the Management Board, Supervisory Committee remaining is less than
the minimum number of members as prescribed by law;

c. At the request of a shareholder or a group of shareholders as stipulated in clause 2, Article 11 of
this Charter: the request shall be made in writing, specify the reasons for convening such a meeting,
and bear signatures of relevant sharcholders. The written request may be made into multiple copies
with signatures of relevant shareholders;

d. At the request of the Supervisory Committee;
€. Other cases as prescribed by law and this Charter.
4. Convening an extraordinary General Meeting of Shareholders:

a. The Management Board shall convene a General Meeting of Shareholders within 60 days from
the date the number of remaining members of the Management Board or members of the Supervisory
Committee as prescribed in point b, clause 3 of this Article or receives the request as prescribed in
point ¢ and point d, clause 3 of this Article;

b. In case the Management Board fails to convene the General Meeting of Shareholders as preseribed
in point a, clause 4 of this Article, within the next 30 days, the Supervisory Commitiee shall replace
the Management Board to convene the General Meeting of Shareholders according to the provisions
of clause 3, Article 140 of the Enterprise Law;

c. In case the Supervisory Committee does not convene the General Meeting of Sharcholders
according to the provisions of point b, clause 4 of this Article, the sharcholder or the group of
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shareholders specified in point ¢, clause 3 of this Article has the right to request the company
representative to convene the General Meeting of Shareholdets as prescribed by the Enterprise Law:

In this case, the shareholder or group of shareholders convening the General Meeting of Shareholders
may request the business registration authority to supervise the order, procedures for convening,
conducting the meeting and making Decisions of the General Meeting of Shareholders. All expenses
for convening and conducting the General Mecting of Shareholders shall be reimbursed by the
company. These costs do not include expenses incurred by shareholders when attending the General
Meeting of Shareholders, including accommodation and travel expenses.

d. Procedures for organizing the General Meeting of Shareholders according to the provisions of
clause 2, Article 16 of this Charter.

Article 14.  Rights and obligations of the General Meeting of Shareholders

1. The Annual General Meeting of Sharcholders shall discuss and approve the following matters:
a. Company's annual business plan;

b. Audited annual financial statements;

¢. The Management Board' report on governance and the performance of the Management Board
and each member of the Management Board;

d. The Supervisory Committee' report on the Company's business results and the performance of the
Management Board and the General Director;

e. Self-assessment report on the performance of the Supervisory Committee and its members;
[. Dividend rate for each share of each type.

2. In addition to the contents prescribed in clause 1 of this Article, the Annual and Extraordinary
General Meeting of Shareholders shall discuss and approve the following matters:

a. Approve the company's development orientation;

b. Decide on the type of shares and the total number of each type of shares that are entitled 1o be
offered for sale;

¢. Lleet, dismiss, remove members of the Management Board and the Supervisory Committee;

d. Decide to invest in or sell assets with a value of 35% or more of the total asset value recorded in
the Company's most recent financial statements;

¢. Decide to amend and supplement the Company Charter;
. Decide to repurchase more than 10% of the total sold shares of each type;

g. Review and handle violations committed by members of the Management Board and the
Supervisory Committee that cause damage to the Company and its Sharcholders;

h. Decide on the reorganization or disselution of the company;

1, Decide on the budget or the total amount of remuneration, bonuses, and other benefits for the
Management Board and the Supervisory Committee;

j. Approve the Internal Regulations on Corporate Governance, Regulations on operation of the
Managemen! Board, and Regulations on operation of the Supervisory Committee;
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k. Approve the list of independent audit organizations that will audit the Company’s Financial
statements; decide on an independent audit organization to inspect the company's operations, and
dismiss an independent auditor when deemed necessary;

|. The execution of contracts and transactions as prescribed in clause 3, Article 43 of this Charter;
m. Other rights and obligations as stipulated by law and this Charter.

3. All resolutions and matters included in the meeting agenda shall be discussed and voted upon at
the General Meeting of Shareholders meeting.

Article 15. Authorized representative

1. For individual shareholders, may only authorize one individual or another organization to attend
the meeting. The authorized representative of the sharcholder is an organization:

a. Organization shareholder shall authorize an individual representative according to the following
regulations:

- Sharcholder owning less than 10% of the total shares may only authorize 01 representative.

- Shareholder owning from 10% to less than 20% of the total shares may authorize a maximum of 02
representatives.

- Shareholder owning from 20% to less than 30% of the total shares may authorize a maximum of 03
representatives,

- Shareholder owning from 30% to less than 40% of the total shares may authorize a maximum of 04
representatives.

- Shareholders possessing from 40% to under 50% of the total shares may authorize a maximum of
(05 representatives.

b. In cases where a shareholder, being an organization, appoints multiple authorized representatives,
the specific number of shares for each representative shall be clearly defined. If the shareholder does
not specify the corresponding number of shares for each authorized representative, the shares will be
divided equally among the authorized representatives’.

¢. The document appointing the authorized representative shall be notified to the company and shall
only be effective with respect to the company from the date the Company receives the document. The
document appointing the authorized representative shall include the following main contents:

- Name, enterprise code, and head office address of the shareholder;

- The number of authorized representatives and the corresponding shareholding percentage or capital
contribution of each authorized representative;

- Full name, contact address, nationality, and legal document number of each individual authorized
representative;

- Corresponding authorization period for each authorized representative, clearly stating the
authorization start date;

- Full name and signature of the legal representative of the shareholder and the authorized
representative.

d. Authorized representative shall meet the following standards and conditions:
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- Not falling under the subjects specified in clause 2, Article 17 of the Law on Enterprises;

- State-owned enterprise shareholders, as stipulated in point b, clause 1, Article 88 of the Law on
Enterprises, are not permitted to appoint individuals who have family relationships with the
enterprise’s managers or with those who have the authority to appoint such managers, as their
authorized representatives at the Company.

2. Authorization to attend the General Meeting of Shareholders

a. Shareholders, or authorized representatives of shareholders who are organizations, may directly
attend the meeting or authorize one or more other individuals or organizations to attend, either in
person or through one of the methods stipulated in clause 3, Article 144 of the Law on Enterprises.

b. The authorization for individuals or organizations to represent sharcholders at the General Meeting
of Shareholders, as preseribed in point a, clause 2 of this Article, shall be in writing. The authorization
document shall be prepared according to civil law regulations and shall clearly state the name of the
authorizing shareholder, the name of the authorized individual or organization, the number of shares
authorized, the content of the authorization, the scope of the authorization, the authorization period,
and the signatures of both the authorizing party and the authorized party.

The authorized attendee of the General Meeting of Sharcholders shall present the authorization
document upon registration for the meeting, In case of re-authorization, the attendee shall also present
the original authorization document from the sharcholder or the authorized representative of the
shareholder (if not previously registered with the company).

c. The voting ballot of the authorized representative attending the meeting within the scope of
authorization remains valid in the following cases:

- The principal has died, been declared legally incompetent, or lost their ability to act in civil matters;
- The principal has revoked the authorization;
- The principal has annulled the authority of the delegate.

This provision does not apply if the company receives notification of one of the above events before
the opening time of the General Meeting of Sharcholders or before the reconvening of the meeting.

Article 16. Convening, agenda, and notification of the General Meeting of
Sharcholders

I. The Management Board convenes the Annual and Extraordinary General Meeting of Shareholders,
or the Extraordinary General Meeting of Sharcholders shall be convened in the cases specified in
points b or ¢, clause 4, Article 13 of this Charter.

2. The convener of the General Meeting of Shareholders shall perform the following tasks:

a. Prepare a list of shareholders eligible to participale and vote at the General Meeting of
Sharcholders; the list of sharcholders entitled to attend the General Meeting of Shareholders is
prepared no later than 10 days before the date of sending the notice of the General Meeting of
Shareholders; the company shall publish information about the preparation of the list of shareholders
entitled to attend the General Meeting of Sharcholders at least 20 days before the record date;

b. Prepare the agenda and content of the General Meeting of Sharcholders;

¢. Prepare documents for the General Meeting of Shareholders;
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d. Drall resolutions of the General Meeting of Shareholders according to the intended content of the
meeting;

e. Determine the time and venue of the meeting;

£ Notify and send a notice of the General Meeting of Shareholders to all shareholders entitled to
attend the meeting;

g, Other tasks serving the meeting.

3. The notice of the General Meeting of Sharcholders is sent to all shareholders by means to ensure
it reaches the shareholders' contact addresses, and is also published on the company's website and the
State Securities Commission, Stock Exchange. The convener of the General Meeting of Shareholders
shall send a notice of the meeting to all shareholders on the list of shareholders entitled to attend the
meeting no later than 21 days before the opening day of the meeting (from the date the notice is sent
or delivered validly). The agenda of the General Meeting of Shareholders and documents related to
the issues to be voted on at the meeting are posted on the company's website. The notice of the
meeting shall clearly state the link to all meeting documents for shareholders to access, including:

a. Meeting agenda, documents used in the meeting;

b. List and details of candidates in the case of electing members of the Management Board, members
of the Supervisory Committee;

c. Voting ballots;
d. Draft resolutions for each issue on the meeting agenda.

4. Sharcholder or group of sharcholders as prescribed in clause 2, Article 11 of this Charter has the
right to propose issues for inclusion in the agenda of the General Meeting of Shareholders. The
proposal shall be in writing and shall be sent to the company no later than 05 working days before
the opening day of the General Meeting of Sharcholders. The proposal shall clearly state the
shareholder's name, the number of each type of share held by the shareholder, and the issue proposed
for inclusion in the meeting agenda,

5. The convener of the General Meeting of Shareholders has the right to refuse the proposal specified
in clause 4 of this Article in one of the following cases:

a. The proposal is sent against the regulations of clause 4 of this Article;

b. At the time of the proposal, the shareholder or group of shareholders does not hold at least 5% of
common shares as prescribed in clause 2, Article 11 of this Charter;

¢. The issue exceeds the jurisdiction of the General Meeting of Shareholders;
d. Other cases as prescribed by law and this Charter.

6. The convener of the General Meeting of Sharcholders shall accept and include the proposal
specified in clause 4 of this Article in the draft apenda and content of the meeting, excepl for the
cases specified in clause 5 of this Article. The proposal is officially added to the agenda and content
of the meeting if approved by the General Meeting of Shareholders.

Article 17. Conditions for opening the General Meeting of Shareholders

|. The General Meeting of Shareholders shall be held when the attending sharcholders represent
more than 50% ol the company's total voling shares.
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2. If, within 30 minutes from the scheduled opening time, the meeting does not meet the conditions
for proceeding as prescribed in clause 1 of this Article, second meeting notice shall be sent within
30 days from the date of the first scheduled meeting. The second convened General Meeting of
Shareholders shall be held when the attending shareholders represent at least 33% of the company's
total voting shares.

3. If; within 30 minutes of the scheduled opening time, the second convened meeting does not meet
the conditions for proceeding as prescribed in clause 2 of this Article, third meeting notice shall be
sent within 20 days from the date of the second scheduled meeting. In this case, the General Meeting
of Shareholders shall be held regardless of the total voting shares of the attending shareholders.

Article 18. Procedures for carrying out and voting at the General Meeting of
Shareholders

1. Prior to the opening of the meeting, company shall carry out the procedure for sharcholder
registration and continue the registration process until all shareholders entitled to attend the meeting
have completed their registration.

2. When registering to attend the meeting, shareholders or authorized representatives shall be issued
a voling card and a voting ballot, which shall include the registration number, the full name of the
sharcholder or the full name of the sharcholder's authorized representative, and the number of voting
shares held by the sharcholder. The General Meeting of Shareholders shall discuss and vote on each
issue on the agenda. Voting shall be conducted by approval, disapproval, and abstention. During the
voting process at the meeting, shareholders shall raise their voting cards and mark the corresponding
box on the voting ballot. After collecting and counting the votes, the total number of votes for
approval, disapproval, abstention, or invalid votes for each issue shall be announced by the
chairperson before the meeting concludes.

3. Shareholders or authorized representatives arriving after the meeting has opened shall still be
registered and have the right to participate in the voting immediately after registration. In this case,
the validity of the previously voted matters shall not be changed.

4. The election of the chairperson, secretary, and counting ballot committee shall be regulated as
follows:

a. The Chairman of the Management Board shall preside over or authorize another member of the
Management Board to preside over the General Meeting of Sharcholders convened by the
Management Board. If the Chairman is absent or temporarily incapacitated, the remaining members
shall elect one of them to chair the meeting by majority vote. If a chairperson cannot be elected, the
Head of the Supervisory Committee shall preside so that the General Meeting of Sharcholders elects
a chairperson from among the aitendees and the person with the highest number of voies shall be the
chairperson of the meeting;

b. Except as provided in point a, clause 4 of this Article, the person who signed the notice convening
the General Meeting of Sharcholders shall preside so that the General Meeting of Sharcholders
elects a chairperson, and the person with the highest number of votes shall be the chairperson of

the meeting;

¢. The chairperson appeints one or some people as secretaries of the meeting;
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d. The General Meeting of Sharcholders elect one or several people to the ballot counting board as
proposed by the chairperson of the meeting.

3. The agenda and content of the meeting shall be approved by the General Meeting of Shareholders
in the opening session. The agenda shall clearly and specifically define the time allocated for each
matter within the meeting agenda.

6. The convener or chairperson of the General Meeting of Sharcholders has the right to implement
necessary and reasonable measures to organize and conduct the General Meeting of Sharcholders in
an orderly manner, in accordance with the approved agenda and reflecting the wishes of the majority
of attendees, including:

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

b. Request the competent authority to maintain order; expel those who do not comply with the
chairperson's authority, intentionally disrupt order, obstruct the normal progress of the General
Meeting of Shareholders, or do not comply with security inspection requirements from the General
Meeting of Shareholders.

c. Arrange seating at the General Meeting of Shareholders venue;
d. Ensure the safety of everyone present at the meeting venues;
e. Facilitate shareholders to attend (or continue to attend) the meeting.

7. The chairperson has the right to postpone the General Meeting of Shareholders, which has the
maximum number of registered attendees, for no more than 03 working days from the intended
opening date, and may only postpone the meeting or change the meeting venue in the following cases:

a. The current locaiion does not have adequate convenient seats for all participants;

b. Communications equipment is not sufficient for discussion and veting by participating
shareholders;

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

8. In case the Chairperson postpones or suspends the General Meeting of Shareholders contrary to
the provisions of clause 7 of this Article, the General Meeting of Shareholders shall elect another
person among the attendees to replace the Chairperson to conduct the meeting until its conclusion;
all resolutions passed at that meeting shall be effective.

9. Online General Meeting of Sharcholders shall be conducted in accordance with Internal regulations
on corporate governance.

Article 19. Methods for ratifying resolutions of the General Meeting of Shareholders

1. The General Meeting of Sharcholders shall approve resolutions within its competence by voting at
the meeting or by written opinion.

2. Resolutions of the General Meeting of Shareholders on the following matters shall be approved by
voting at the General Meeting of Shareholders:

a. Approve the audited annual financial statements;

b. Development orientations of the company;
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c. Elect, dismiss. remove of the Management Board and the Supervisory Commitiee.

d. Reorganize, dissolve the company.

Article 20.  Conditions for passing Resolution and Minute of Meeting of the General
Meeting of Sharcholders

1. Resolutions of the General Meeting of Sharcholders on the following contents are approved when
they are passed by at least 65% of the total votes of all shareholders attending the meeting and voting
passed:

a. Type of shares and the total number of shares of each type to be offered for sale:
b. Change of industries, trades, and business lines:
¢. Change of management organizational structure;

d. Project implementation or sale of assets with a value of 35% or more of the total asset value
recorded in the company's latest financial statements;

¢. Reorganize, dissolve the company.

2. The voting to elect members of the Management Board and the Supervisory committee shall be
conducted in accordance with clause 3, Article 148 of the Enterprise Law and Internal Regulations
on Corporate Governance,

3. Except for the cases specified in Clauses 1 and 2 of this Article, resolutions of the General Meeting
of Sharcholders on other issues will be passed when they are approved by more than 50% of the total
votes of all shareholders attending the meeting and voting passed.

4. Resolutions of the General Meeting of Shareholders approved with 100% of the total voting shares
are legal and effective even if the order and procedures for convening the meeting and approving the
resolutions violate the provisions of the Enterprise Law and this Charter.

Article 21.  Authority and procedures for collection of written comments in order to
approve resolution of the General Meeting of Shareholders

1. The Management Board has the authority to collect written comments of Shareholders to approve
resolutions of the General Meeting of Shareholders when deemed necessary for the benefit of the
company, except for the case specified in clause 2, Article 19 of this Charter.

2. The Management Board shall prepare questionnaires, draft resolutions of the General Meeting of
Sharcholders and explanatory documents for the draft resolutions, and send them to all Shareholders
with voting rights at least 10 days before the deadline for returning the questionnaires, The
preparation of the list of Shareholders to send questionnaires shall comply with point a, clause 2,
Article 16 of this Charter. The requirements and procedures for sending questionnaires and
accompanying documents shall comply with clause 3, Article 16 of this Charter, except for the time
requirement,

3. The questionnaires shall include the following main contents:
a. Name, address of the head office, and enterprise code of company:
b. Purpose of the consultation;

¢. Full name, contact address, nationality, and personal legal document number for individual
shareholders; name, enterprise code, or legal document number, head office address of the
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organization for institutional shareholders; or full name, contact address, nationality, personal legal
document number for the authorized representative of the institutional shareholder; number of shares
of each type and the number of voting shares of the shareholder;

d. Issues to be consulted for approval;

e. Voting options, including agree, disagree, and no opinion on each issue;

f. Deadline for returning the completed questionnaires to the Company;

g. Full name and signature of the Chairman of the Management Board,

4. Shareholders may send completed questionnaires to the company by mail, fax, or email as follows:

a. In the case of mail, the completed questionnaires shall be signed by the individual shareholder, the
authorized representative, or the legal representative of the institutional shareholder. The
questionnaires sent to the company shall be enclosed in a sealed envelope, and no one has the right
to open it before the ballot counting;

b. In the case of fax or email, the questionnaires sent to the Company shall be kept confidential until
the ballot counting;

¢. Questionnaires sent to the company after the deadline specified in the questionnaires or opened in
the case of mail, or disclosed in the case of fax or email are invalid. Questionnaires not returned are
considered abstentions.

5. The Management Board shall count the ballots and prepare a ballot counting minutes in the
presence of the Supervisory committee or a Sharcholder who does not hold a management position
in the Company. The ballot counting minutes shall include the following main contents:

a. Name, head office address, and enterprise code of the company;
b. Purpose and issues for approving the resolution;

c. Number of shareholders with the total number of voting shares that participated in the voting,
distinguishing the number of valid votes, the number of invalid votes, and the method of sending
questionnaires, along with an appendix listing the participating sharcholders;

d. The total number of votes in agree, disagree, and no opinion for each matter;
e. Matters approved and the corresponding approval rate:
f. Full name and signature of the Chairman of the Board, vote counters, and vote counter supervisors.

Members of the Management Board, vote counters, and vote counter supervisors shall be jointly
liable for the honesty and accuracy of the vote counting minutes; and shall be jointly liable for
damages arising from decisions approved due to dishonest and inaccurate vote counting.

6. The vote counting minutes and the resolution shall be published on the company's website within
24 hours from the end of the vote counting and the disclosure of information in accordance with the
law on the securities market.

7. The answered ballots, vote counting minutes, full text of the approved resolution, and related
documents attached to the ballots shall be kept at the head office address of company.
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8. Resolutions on the following matters are approved in the form of collection of shareholder’s written
comments when agreed by sharcholders holding at least 65% of the total voting shares of all
shareholders with voting rights:

a. Type of shares and the total number of shares of each type to be offered for sale;
b. Change of industries, trades, and business lines;
¢. Change of management organizational structure;

d. Project implementation or sale of assets with a value of 35% or more of the total asset value
recorded in the company's latest financial statements;

e. Reorganize, dissolve the company.

9. Except for the contents specified in clause 8 of this Article, resolutions on other matters approved
in the form of collection of shareholder’s written comments shall be agreed by shareholders holding
more than 50% of the total voting shares of all shareholders with voting rights.

10. Resolutions approved in the form of collection of sharcholder’s written comments under this
Article have the same validity as resolutions approved at the General Meeting of Shareholders.

Article 22. Resolution, Minutes of the General Meeting of Shareholders

1, The General Meeting of Shareholders shall be recorded in minutes and may be audio-recorded or
recorded and stored in other electronic forms. The minutes shall be written in Vietnamese and may also
be written in a foreign language (if the company deems it necessary) and shall contain the following
main contents:

a. Company name, head office address, and enterprise code;
b. Time and venue of the General Meeting of Shareholders;
c. Meeting agenda and contents;

d. Full name of the chairperson and secretary;

e. Summarizing the proceedings of the meeting and the opinions expressed at the General Meeting
of shareholders on each issue on the agenda;

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

¢. Total number of votes for each voting matter, specifying the voting method, total number of valid,
invalid, agreeing, disagreeing. and no opinion votes; corresponding percentage of the total votes of
the shareholders attending and voting at the meeting:

h. Total number of votes for each candidate (if any);
i, Matters approved and the corresponding approval rate’;

i. Full name and signature of the chairperson and secretary; If the chairperson or secretary refuses to
sign the minutes of the meeting, these minutes shall be valid if signed by all other members of the
Management Board attending the meeting and containing all the contents prescribed in this clause;
The minutes of the meeting shall clearly state the refusal of the chairperson or sectetary to sign the
minutes of the meeting.
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2. Minutes of the General Meeting of Shareholders shall be completed and approved before the
mecting concludes. The chairperson, secretary, or any other signatory of the minute bears joint
responsibility for the veracity and accuracy of the content therein.

3. The Resolution, Minutes of the General Meeting of Shareholders, all appended documents (if any),
and relevant materials accompanying the meeting invitation shall be published on the company's
website within 24 hours of the meeting's conclusion, and disclosed in accordance with securities
market regulations.

4. The Resolution/Decision, Minutes of the General Meeting of Shareholders, the appendix listing
attending sharcholders with their signatures, authorized documents for attending the meeting, all
attached documents (if any), and related documents included with the meeting invitation shall be
retained by the head office address of company.

Article 23.  Requesting cancellation of a resolution of the General Meeting of
Shareholders

Within 90 days of receiving the resolution, the minutes of the General Meeting of Sharcholders, or
the voting count minutes of collection of the General Meeting of Shareholders’s comments.
sharcholders or sharcholder groups as delined in clause 2, Article 11 of this Charter may request a
Court or Arbitrator to review and invalidate the resolution or part thereof in the following
circumstances:

I. The convening and decision-making procedures of the General Meeting of Sharcholders seriously
violate the provisions of the Enterprise Law and this Charter, except as stipulated in clause 4, Article
20 of this Charter.

2. The content of the resolution violates the law or this Charter.

VIL. MANAGEMENT BOARD
Article 24. Nomination and self-nomination of members of the Management Board

L. In the event that the candidates for the Management Board have been identified, the company shall
disclose relevant information about the candidates at least 10 days prior to the opening of the General
Meeting of Shareholders on the Company’s electronic portal, allowing sharcholders to review the
candidates before casting their votes. Candidates for the Management Board shall provide a written
commitment regarding the truthfulness and accuracy of the personal information disclosed and shall
commit to performing their duties honestly, carefully, and in the best interests of the company if
clected as members of the Management Board. The information related to the candidates for the
Management Board 1o be disclosed includes:

a, Full name, date of birth;

b. Qualification;

¢. Work experience;

d. Other management positions (including Management Board positions at other companies);

¢. Interests related to the Company and its related parties (if any);



f. Information about companies where the candidate currently holds a Management Board position,
other management titles, and any interests related to the candidate's Company (if any).

2, Sharcholders shall have the right to aggregate their voting rights to nominate candidates for the
Management Board. Sharcholders or sharcholder groups holding from 10% to less than 20% of the
total voting shares shall have the right to nominate one candidate; from 20% to less than 30%, to
nominate a maximum of two candidates; from 30% to less than 40%, to nominate a maximum of
three candidates; from 40% to less than 50%, to nominate a maximum of four candidates; and from
50% or more, o nominate a maximum of five candidates.

3. In the event that the number of candidates for the Management Board through nomination and
application is still insufficient as per clause 1, Article 25 of this Charter, the incumbent Management
Board shall introduce additional candidates. The incumbent Management Board's introduction of
additional candidates shall be clearly announced before the General Meeting of Sharcholders votes
to elect members of the Management Board.

4. Members of the Management Board shall meet the following standards and conditions:
a. Not be subject to the provisions of clause 2, Article 17 of the Law on Enterprises;

b. Possess professional qualifications and experience in business administration or in the field,
industry, or business line of the Company, and not necessarily be a sharcholder of the company:

¢. Only be concurrently a member of the Management Board at a maximum of 05 other companies;
d. Not be a family member of:
- The General Director and other managers of the company;

- The manager, the person authorized to appoint the manager of Sonadezi Corporation;

Article 25. Term of office and composition of the Management Board
|. The Number of members of the Management Board is 05.

2. The term of a Management Board member shall not exceed 05 years and may be re-elected for an
unlimited number of terms. If all Board members' terms conclude simultaneously, they shall continue
as Board members until successors are elected and assume their roles.

3. The composition of the Management Board shall ensure that at least one-third of the lotal number
of Board members are non-executive members, and there shall be one independent member of the
Management Board. The criteria for being an independent member of the Management Board are as

follows:

a. Not be a person currently working for the company, the parent company, or a subsidiary of the
company; not be a person who has worked for the company, the parent company, or a subsidiary of
the company for at least the previous 03 consecutive years;

b. Not be a person receiving salary or remuneration from the company, excluding allowances that
members of the Management Board are entitled to as regulated;

¢. Not be a person whose spouse, father, foster father, mother, foster mother, children, foster children,
brother, sister, or sibling is a major shareholder of the company; or is a manager of the company or a
subsidiary of the company;
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d. Not be a person who direetly or indirectly owns at least 01% of the total voting shares of the
company;

e. Not be a person who has served as a member of the Management Board or the Supervisory
committee of the company for at least the previous 05 consecutive years, unless appointed for 02
consecutive terms.

f. Independent members of the Management Board shall notify the Management Board of no longer
meeting the standards and conditions stipulated in clause 4 of this Article and shall automatically
cease to be independent members of the Management Board from the date they no longer meet such
standards and conditions. The Management Board shall announce the case of an independent member
of the Management Board no longer meeting the standards and conditions at the nearest General
Meeting of Shareholders or convene a General Meeting of Shareholders to elect additional or
replacement independent members of the Management Board within 06 months from the date of
receiving the notification from the relevant independent member of the Management Board.

4. Dismiss, remove, replace and add members of the Management Board:

a. General Meeting of Sharcholders dismiss members of the Management Board in cases where the
members are no longer qualified as per clause 4, Article 24 and clause 4, Article 25 of this Charter
or have submitted their resignation letter and it is approved.

b, General Meeting of Sharcholders removes members of the Management Board in cases where they
do not participate in Board activities for six consecutive months, except for cases of force majeure,

¢. When deemed necessary, the General Meeting of Shareholders may decide to replace, dismiss, or
remove members of the Management Board in cases other than those specified in points a and b of
clause 5 of this Article.

d. The Management Board shall convene a General Meeting of Shareholders to elect additional
members to the Management Board when the number of Board members is reduced by more than
one-third (1/3) compared to the number of members stipulated in this Charter. In this case, the
Management Board shall convene a General Meeting of Shareholders within 60 days from the date
the number of members is reduced by more than one-third (1/3).

e. Exeept for the cases specified in point d of this clause, the General Meeting of Shareholders elects
new members to replace the members of the Management Board who have been dismissed or
removed at the nearest meeting.

Article 26. Rights and obligations of the Management Board

l. The Management Board is the company's management body, possessing full authority on behalf
of the company to make decisions and perform the company's rights and oblipations, except for the
rights and obligations of the General Meeting of Shareholders.

2. The rights and obligations of the Management Board are stipulated by law, the Company Charter,
and the General Meeting of Shareholders. Specifically, the Management Board has the following
rights and obligations:

a. To decide on the company's strategy, medium-term development plan, and annual business plan;
b. To propose share types and the total number of shares offered for sale for each type;

¢. To decide on the sale of unsold shares within the total number of shares offered for sale for each
type; and decide on additional capital mobilization in other forms;

24




d. To decide on the selling price of the company's shares and bonds:

e, To decide on share buybacks as regulated by clause 1 and clause 2, Article 133 of the Law on
Enterprises;
f. To decide on investment plans and projects within their competence and limits according to legal
regulations;

g. To decide on solutions for market development, marketing, and technology;

h. To approve contracts for purchase, sale, barrowing, lending, and other contracts and transactions
with a value equal to or greater than 50% of the company's charter capital, excluding contraets and
transactions under the decision-making authority of the General Meeting of Sharcholders as
stipulated in point d, clause 2, Article 14 and clause 5, Article 43 of this Charter:

i. To elect, dismiss and remove the Chairman of the Management Board; to appoint, dismiss, sign
contracts, terminate contracts, and decide on salaries, bonuses, and other benefits of the General
Director, Head of Internal Audit, and other executives; to appoint representatives of the company's
capital in other enterprises, and decide on the bonuses and other benefits of these individuals;

J. Supervise and direct the General Director and other executives in the daily business operations of
the company;

k. Decide the organizational structure of the Company except for the management organizational
structure specified in Article 10 of this Charter; decide the company's internal management
regulations except for the regulations under the authority of the General Meeting of Shareholders;
decide to establish subsidiaries, branches, representative offices; decide on capital contribution and
purchase of shares of other enterprises;

l. Approve the agenda and content of documents for the General Meeting of Shareholders, convene
the General Meeting of Shareholders or collect opinions for the General Meeting of Shareholders to
pass resolutions;

m. Submit the audited annual financial statements to the General Meeting of Sharcholders:

n. Propose the dividend payout ratio; decide the time limit and procedures for paying dividends or
handling losses incurred during business operations;

0. Propose the reorganization or dissolution of the company; request the bankruptey of the company:

p. Decide to issue the Regulations on Operation of Management Board and Internal regulations on
corporate governance after being approved by the General Meeting of Shareholders;

. Other rights and obligations as prescribed by law and this Charter.

3. The Management Board shall report to the General Meeting of Shareholders the results of the
Management Board' activities according to Article 280 of Decree No. 155/2020/ND-CP dated
Deecember 31, 2020 of the Government.

Article 27. Remunerations, bonuses and other benefits of members of the
Management Board

1. The company has the right to pay salaries, remunerations, and bonuses to members of the
Management Board according to business results and efficiency.
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2. Non-executive members of the Management Board are entitled to remuneration from the non-
executive management remuneration fund decided by the General Meeting of Shareholders.

3. The full-time Chairman of the Board is salaried. The salary of the full-time Chairman of the Board
18 proposed by the Management Board and decided by the General Meeting of Shareholders.

4. Members of the Management Board receive bonuses from the management bonus fund decided by
the General Meeting of Shareholders based on production and business results. The bonus level for
the Chairman and each Member is decided by the Management Board.

5. The salary of the Chairman of the Board and the remuneration of each Member of the Management
Board are included in the company's business expenses according to the provisions of the law on
corporate income tax, are shown as a separate item in the company's annual financial statements and
shall be reported to the General Meeting of Shareholders at the annual meeting.

6. Members of the Management Board holding executive positions or members of the Management
Board working in subcommittees of the Management Board or performing other work outside the
scope of normal duties of a Member of the Management Board may be paid additional remuneration
in the form of a lump-sum payment, salary, commission, percentage of profit or other forms as
decided by the Management Board.

7. Members of the Management Board are entitled to be reimbursed for all travel, accommodation,
and other reasonable expenses incurred while performing their responsibilities as a Member of the
Management Board, including expenses incurred for travel expenses attending meetings of the
General Meeting of Shareholders or the Management Board or subcommitiees of the Management

Board.
Article 28. Chairman of the Management Board

|. The Chairman of the Management Board is elected, dismissed, and removed by the Management
Board among the Members of the Management Board.

2. The Chairman of the Management Board shall not concurrently hold the position of General
Director.

3. The Chairman of the Management Board has the following rights and obhgations:
a. Formulate the Management Board's programs and action plans;

b. Prepare the agenda, content, and documents for meetings; convene, preside over, and chair
meetings of the Management Board;

¢. Organize the approval of the Management Board's resolutions and decisions:

d. Oversee the process of organizing the implementation of the Management Board’ resolutions and
decisions;

¢. Chairperson of the General Meeting of Sharcholders;
f. Other rights and obligations as prescribed by the Law on Enterprises and this Charter.

4. In the event the Chairman of the Board resigns or is dismissed, the Management Board shall elect
a replacement within 10 days from the date of receiving the resignation or dismissal.

5. In the event of the Chairman of the Board being absent or unable to perform his/her duties, he/she
shall authorize in writing another member 1o exercise the rights and obligations of the Chairman of
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the Board, In the absence of an authorized person, or if the Chairman of the Board dies, goes missing,
is detained, is serving a prison sentence, is undergoing administrative handling measures at a
compulsory rehabilitation center or compulsory education establishment, has absconded from their
place of residence, 1s restricted or deprived of civil act capacity, experiences cognitive difficuliies or
struggles to control their behavior, is prohibited by the Court from holding a position, practicing a
profession, or carrying out specific tasks, then the remaining members will elect one person among
themselves to assume the role of Chairman of the Board until a new decision of the Management
Board is made based on the majority principle of remaining members' approval.

Article 29. The Management Board’s Minutes of Meeting

1. The first meeting of the Management Board” term to elect the Chairman of the Management Board
shall be held within 07 working days from the end of the election of the Management Board for that
term. This meeting shall be convened by the member with the highest number of votes. I more than
01 member receives the same highest number of votes, the members will vote, following the majority
principle, to select 01 person among them to convene the Management Board' meeting.

2. The Management Board shall meet at least once every quarter and may hold extraordinary
meetings.

3. The Chairman of the Management Board shall convene a meeting of the Management Board in the
following cases:

a. At the request of the Supervisory Committee;
b. At the request of the General Director or at least 05 other managers:
c. At the request of at least 02 members of the Management Board.

4, Requests specified in clause 3 of this Article shall be made in writing, clearly stating the purpose,
issues to be discussed, and decisions within the authority of the Management Board.

5. The Chairman of the Management Board shall convene a meeting of the Management Board within
07 working days from the date of receiving the request specified in clause 3 of this Article. In the
event of failure to convene the Management Board meeting upon request, the Chairman of the Board
shall be liable for any damages incurred by the Company; the requester has the right to replace the
Chairman of the Board in convening the meeting of the Management Board.

6. The Chairman of the Board or the meeting convener shall send a meeting invitation no later than
03 working days before the meeting. This invitation shall specify the time and location of the meeting,
the agenda, and the matters to be discussed and decided. The invitation shall include relevant
documents for the meeting and members' voting ballots. The meeting invitation of the Management
Board can be sent by letter, message, email, fax or other means to be guaranteed to reach the contact
address of each member registered at the company.

7. The Chairman of the Management Board or the convener sends meeting invitations and
accompanying documents to the members of the Supervisory Committee as they do to the members
of the Management Board. Members of the Supervisory Committee have the right to attend
Management Board meetings; they have the right to discuss but not to vote.

8. Management Board meeting is conducted when at least 3/4 of the total number of members are
present. In the event that a2 meeting convened under the provisions of this clause does not have the
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required number of members present, second meeting shall be convened within 07 days from the date
of the first scheduled meeting. In this case, the meeting shall be held if more than half of the members
of the Management Board are present.

9. Member of the Management Board is considered to have attended and voted at a meeting in the
following cases:

a. Attending and voting in person at the meeting;

b. Authorizing another person to attend the meeting and vote as stipulated in clause 11 of this Article;
c. Attend and vote via online conference, electronic voting, or other electronic formats;

d. Submit voting ballots to the meeting via mail, fax, or email:

10. In the case of submitting ballots to the meeting by mail, the ballots shall be contained in sealed
envelopes and shall be delivered to the Chairman of the Board no later than 01 hour before the
opening. Ballots shall only be opened in the presence of all attendees.

11. Voting

a. Except for the provision in point b of this clause, each member of the Management Board or their
authorized representative, as stipulated in clause 9 of this Article, who is personally present at a Board
meeting shall have one vote;

b. Member of the Management Board shall not vote on contracts, transactions, or proposals in which
they or their affiliated persons have an interest that conflicts or may conflict with the interests of the
Company. The member of the Management Board shall not be counted in the quorum required to
hold the Board meeting for decisions on matters in which they are not entitled to vote;

¢. As stipulated in point d of this clause, when an issue arises al a meeting concerning the interests
or voting rights of a member of the Management Board, and the member does not voluntarily waive
their voting rights, the chairperson’s decision shall be final, unless the nature or scope of the
member’s interest has not been fully disclosed;

d. Member of the Management Board who benefits from a contract as specified in points a and b of
clause 6, Article 43 of this Charter shall be considered to have a significant interest in that contract;

e. Supervisors shall have the right to attend Board meetings, to discuss, but not to vote.

12. Member of the Management Board, whether directly or indirectly benefiting from a contract or
transaction that has been or is to be entered into with the Company, and who is aware of their interest
in the matter, shall disclose this interest at the first Board meeting discussing the signing of such
contract or transaction. If the member of the Management Board was unaware of their own or a
related person’s interest at the time the contract or transaction was signed with the Company, the
member shall disclose their interest at the first Board meeting held after they become aware of their
interest or potential interest in the transaction or contract in question.

13, Members shall attend all meetings of the Management Board. Members may authorize another
person to attend meetings and vote if approved by a majority of the Management Board.

14. The Management Board approves resolutions and decisions by voting at meetings or by collecting
wrilten opinions. Fach Member of the Management Board has one vote. Resolutions and decisions
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of the Management Board are approved if agreed by a majority of members; in the event of a tie, the
final decision rests with the Chairman of the Board.

15. The Management Board may hold meetings in the form of an online conference among its
members when all or some members are in different locations, provided that each participating
member can:

a. Hear each other member of the Management Board speak during the meeting;

b. Speak to all other members simultaneously. Discussions among members may be conducted
directly via phone or through other communication means, or by combining these methods. A
member of the Management Board participating in such a meeting shall be considered "present” at
the meeting. The location of the meeting under this provision shall be the location where the majority
of the Management Board members are, or the location where the chairperson is present.

Decisions made in a meeting conducted by phone shall be considered valid and effective immediately
upon the conclusion of the meeting but shall be confirmed by the signatures of all attending members
in the meeting minutes.

16. The Chairman of the Management Board shall be responsible for sending the minutes of the
Management Board meeting to the members, and such minutes shall serve as authentic evidence of
the proceedings unless objections are raised regarding the content of the minutes within ten (10) days
from the date they are sent. The minutes of the Management Board meeting shall be prepared in
Vietnamese and may also be prepared in English. The minutes shall be signed by the chairperson and
the minute taker.

Article 30. Person in charge of corporate governance

l. Management Board shall appoint at least (1 Person in charge of corporate govemnance to support
corporate governance at the company. The Person in charge of corporate governance may concurrently
serve as the Company Secretary as preseribed in clause 5, Article 156 of the Enterprise Law.

2. Person in charge of corporate governance is not permitted to simultaneously work for the auditing
organization that is auditing the company's financial statements.

3. Person in charge of corporate governance has the following rights and obligations:

a. Advising the Management Board on organizing the General Meeting of Shareholders in aceordance
with regulations and related matters between the company and sharcholders;

b. Preparing meetings of the Management Board, the Supervisory Committee, and the General
Meeting of Shareholders at the request of the Management Board or the Supervisory Commitiee;

¢, Advising on the procedures of the meetings;
d. Attending the meetings;

¢. Advising on the procedures for establishing resolutions of the Management Board in accordance
with legal regulations;

f. Providing financial information, copies of minutes of Management Board meetings, and other
information to Members of the Management Board and Members of the Supervisory Committee;

¢. Monitoring and reporting to the Management Board on the company's information disclosure
activities;
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h. Acting as the point of contact with relevant stakeholders;

i. Maintaining confidentiality of information in accordance with legal regulations and this Charter.

VIII. THE GENERAL DIRECTOR, OTHER EXECUTIVES

Article 31. Management structure

The company's management system shall ensure that the management structure is responsible to the
Management Board and is subject to the supervision and direction of the Management Board in the
company's daily business operations. The company has a General Director and other executives. The
appoinument, removal, or dismissal of executive positions shall be approved by resolutions or
decisions of the Management Board.

Article 32. Company executives

I. At the proposal of the General Director and with the approval of the Management Board, the
company may recruit other executives with the number and standards appropriate to the company's
organizational structure and management regulations as prescribed by the Management Board.
Company executives shall be responsible for supporting the company in achieving its operational and
organizational goals.

2. The General Director receives salary and bonuses. The General Director's salary and bonuses are
approved by the Management Board.

3. Executive salaries are included in the company's business expenses under the provisions of the
Law on corporate income tax, are shown as a separate item in the company's annual financial
statements, and shall be reported to the General Meeting of Shareholders at the annual meeting.

Article 33. Appointment, dismissal, duties, and powers of the General Director
|. The Management Board appoints a Board member or another individual as General Director.

2. The General Director manages the company's daily business operations; 1s supervised by the
Management Board; and is responsible to the Management Board and before the law for the execution
of assigned rights and obligations.

3. The General Director's term is five (03) years and 18 renewable for an unlimited number of terms.
4. The General Director shall meet the following standards and conditions:

a. Not be subject to the provisions of clause 2, Article 17 of the Law on Enterprise;

b. Not be a family member of:

- The manager or member of the Supervisory Committee of Sonadezi Corporation,

- The manager or member of the Supervisory Commitiee of the company;

- The representative of the State capital at Sonadezi Corporation;

- The representative of Sonadezi Corporation's capital at the company.

¢. Possess professional qualifications and experience in business administration of the company.

5. The General Director has the following rights and obligations:
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a. Decide on matters related to the company's daily business operations that are not under the
authority of the Management Board:

b. Organize the implementation of the Management Board' resolutions and decisions;
¢. Organize the implementation of the company's business plan and investment plan;
d. Propose the organizational structure and internal management regulations of the company:

e. Appoint, dismiss. and remove the Directors/Deputy Directors of Departments, Ports, and the Head
of Internal Control, subject to the opinions of the Management Board, except for positions within the
authority of the Management Board;

f. Decide on salaries and other benefits for employees in the company, including officials appointed
by the General Director;

g. Recruit employees;
h. Propose plans for dividend payment or handling business losses;

i. Other rights and obligations as prescribed by law, this Charter, and resolutions and decisions of the
Management Board.

6. The Management Board can dismiss the General Director when a majority of Board members with
voting rights attending the meeting agree and appoint a new General Director as a replacement.

IX.SUPERVISORY COMMITTEE

Article 34. Nomination, self-nomination of the member of the Supervisory Committee

1. The identification of Supervisory Committee candidates and the announcement of information are
carried out similarly to the provisions of clause 1, Article 24 of this Charter.

2. Shareholders have the right to combine voting rights to nominate Supervisory Committee
candidates. The sharcholder or group of shareholders holding from 10% to less than 25% of the total
voting shares may nominate 01 candidate; from 25% to less than 50% may nominate a maximum of
02 candidates; from 50% or more may nominate a maximum of 03 candidates.

3. In the event that the number of Supervisory Committee candidates nominated is insufficient, the
incumbent Supervisory Committee may nominate additional candidates. The incumbent Supervisory
Committee's introduction of additional candidates shall be clearly announced before the General
Meeting of Sharcholders votes to elect Supervisory Committee members.

4., Supervisory Committee members shall meet the following standards and conditions:
a. Not be subject to the provisions of clause 2, Article 17 of the Law on Enterprise;

b. Possess training in one of the following specializations: economics, finance, accounting, auditing,
law, business administration, or a specialization relevant to the company's business operations;

¢, Not be a family member of:

- The member of the Management Board, General Director, or other managers of Sonadezi
Corporation;

- The member of the Management Board, General Director, or other managers of the company;
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- The representative of the State capital at Sonadezi Corporation;

- The representative of Sonadezi Corporation's capital at the company;

d. Not be a company manager; not necessarily be a shareholder or employee of the company;
e. Not be an employee in the company’s accounting or finance department;

f. Not be a member or employee of the independent audit firm that audited the company's financial
statements for the previous 03 consecutive years.

Article 35. Composition and term of the Supervisory Committee

1. The Supervisory Committee shall consist of 03 members. The term of a Supervisory Committee
member shall not exceed 05 years and may be re-elected for an unlimited number of terms.

2. The member of the Supervisory Committee shall be dismissed in the following cases:

a. No longer meets the standards and conditions to be a Supervisory Committee member as prescribed
in clause 4, Article 34 of this Charter:

b. Submits a resignation letter and it is approved;
3. The member of the Supervisory Committee shall be removed in the following cases:
a. Fails to complete assigned tasks and duties;

b. Fails to exercise their rights and obligations for 06 consecutive months, except in cases of force
majeure;

¢. Repeatedly violates or seriously violates the obligations of a Supervisory Committee member as
prescribed by the Law on Enterprise and this Charter;

d. Other cases as resolved by the General Meeting of Shareholders.
Article 36. Head of the Supervisory Committee

1. The Head of the Supervisory Committee shall be elected by the Supervisory Committee from
among its members; the election, dismissal, and removal shall follow the majority principle. The
Supervisory Committee shall have more than half of its members residing in Vietnam. The Head of
the Supervisory Committee shall have at least a bachelor’s degree in economics, finance, accounting,
auditing, law, business administration, or a major related to the company's business operations.

2. Rights and Obligations of the Head of the Supervisory Committee:
a. Convene meetings of the Supervisory Committee;

b. Request the Management Board, General Director, and other executives to provide relevant
information to report to the Supervisary Committee;

¢. Prepare and sign the Report of the Supervisory Committee after consulting with the Management
Board for submission to the General Meeting of Shareholders.

Article 37. Rights and Obligations of the Supervisory Committee

The Supervisory Committee has the following rights and obligations:
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1. Supervise the Management Board, General Director, and other executives in the management and
administration of the company; monitor the company's financial situation; be responsible to
shareholders for their supervisory activities;

2. Inspect the reasonableness, legality, honesty, and prudence in the management and administration
of business operations; the consistency, systematization, and suitability of accounting, statistics, and
financial statements;

3. Appraise the completeness, legality, and honesty of the company's annual and semi-annual income
statement and financial statements, the report evaluating the management performance of the
Management Board, and submit the appraisal report at the Annual General Meeting of Shareholders:
Review and make recommendations on transactions with affiliated persons under the approval
authority of the Management Board or the General Meeting of Shareholders;

4. Review, inspect, and evaluate the effectiveness and efficiency of the internal control system,
internal audit, risk management, and early warning system of the company;

5. Review the company's accounting books, accounting records, and other documents, as well as the
company's management and operational activities when deemed necessary, or as resolved by the
General Meeting of Shareholders, or at the request of a shareholder or group of shareholders as
stipulated in clause 2, Article 11 of this Charter;

6. Conduct inspections within 07 working days from the date of receiving the request from the
shareholder or group of shareholders as stipulated in ¢lause 2, Article 11 of this Charter; Within 15
days from the inspection's completion date, report to the Management Board and the requesting
shareholder or group of sharecholders on the inspected matters; The inspection stipulated in this clause
shall not obstruct the normal operations of the Management Board or disrupt the company's business
operations;

7. Recommend to the Management Board or the General Meeting of Shareholders measures to
amend, supplement, and improve the organizational structure of management, supervision, and
business operations of the company;

8. Upon detecting any violation of the law or this Charter by a member of the Management Board,
the General Director, or other executives, the Supervisory Committee shall notify the Management
Board in writing within 48 hours, requesting the violator to cease the violation and implement
remedial solutions;

9. Attend and participate in discussions at meetings of the General Meeting of Shareholders, the
Management Board, and other company meetings;

10. Utilize independent consultants and the internal audit committee to carry out assigned tasks;

11. May consult with the Management Board before submitting reports, conclusions, and
recommendations to the General Meeting of Shareholders;

12. Propose and recommend to the General Meeting of Shareholders the approval of the list of
independent audit organizations to audit the Financial Statements; decide on an independent audit
organization to inspect the company's operations and dismiss the independent auditor when deemed
NECEessary.,



13. Ensure coordination of activities with the Management Board, the General Director, and
shareholders;

14. Develop and issue the Regulations on Operation of the Supervisory Committee after approval by
the General Meeting of Shareholders;

15. Report to the General Meeting of Sharcholders as preseribed in Article 290 of Decree No.
155/2020/ND-CP dated 2020-12-31 of the Government;

16. Have the right to access the company's records and documents kept at the head office, branches,
and other locations; have the right to visit the workplace of the company's managers and employees
during working hours;

17. Have the right to request the Management Board, members of the Management Board, the
General Director, and other managers to provide complete, accurate, and timely information and
documents regarding the company's management, administration, and business operations;

| 8. Other rights and obligations as prescribed by law and this Charter.
Article 38. Meetings of the Supervisory Committee

1. The Supervisory Committee shall hold meetings at least twice a year, with the number of members
attending the meeting being at least 2/3 of the Supervisory Committee members. Minutes of the
Supervisory Committee meetings shall be detailed and clear. The minute-taker and the attending
members of the Supervisory Committee shall sign the minutes of the meeting, The minutes of the
Supervisory Committee meetings shall be kept to determine the responsibility of each member of the
Supervisory Committee.

2. The Supervisory Committee has the right to request members of the Management Board, General
Director, and independent audit firm representatives to attend and clarify necessary issues.

Article 39. Salaries, remunerations, bonuses, and other benefits of the member of the
Supervisory Committee

|. Non-executive Supervisory Committee are entitled to temunerations from the non-executive
management remuneration fund as approved by the General Meeting of Shareholders. The annual
operaling budget of the Supervisory Committee is approved by the General Meeting of Sharcholders.

2. The full-time Head of the Supervisory Commiltee receives a salary as approved by the General
Meeting of Shareholders.

3. Members of the Supervisory Committee receive bonuses from the management bonus fund as
approved by the General Meeting of Shareholders based on production and business results; The
bonus level for the Head of the Board and each member is approved by the Management Board.

4. Members of the Supervisory Committee are reimbursed for meals, accommodation, travel, and
independent consulting service expenses within the annual operating budget of the Supervisory
Committee approved by the General Meeting of Shareholders.

5. Salaries and operating expenses of the Supervisory Committee are included in the company's
business expenses according to the provisions of the Law on corporate income tax, other relevant
legal provisions, and shall be itemized separately in the company's annual financial statements.

4



X. RESPONSIBILITIES OF MEMBERS OF THE MANAGEMENT BOARD,
MEMBERS OF THE SUPERVISORY COMMITTEE, GENERAL DIRECTOR,
AND OTHER EXECUTIVES

Article 40. Duty of care

Members of the Management Board, members of the Supervisory Committee, the General Director,
and other executives are responsible for performing their duties honestly and carefully in the best
interests of the company.

Article 41. Duty of loyalty and avoidance of conflicts of inferest

. Members of the Management Board, members of the Supervisory Commiltee, the General
Director, and other executives shall disclose relevant interests as prescribed by the Law on
Enterprises and relevant legal regulations.

2. Members of the Management Board, members of the Supervisory Committee, the General
Director, and other executives, and their affiliated persons may only use information obtained through
their positions to serve the company's interests.

3. Members of the Management Board, members of the Supervisory Committee, the General
Director, and other executives are obligated to notify in writing the Management Board and the
Supervisory Committee of transactions between themselves and their affiliated persons with the
company and its subsidiaries as prescribed by law. The company shall disclose information as
prescribed by securities law regarding resolutions of the General Meeting of Shareholders or the
Management Board approving these transactions.

4. Members of the Management Board, members of the Supervisory Committee, the General
Director, other managers, and their affiliated persons may not use or disclose to others inside
information to conduct related transactions.

Article 42. Disclosure of related interests
The disclosure of interests and affiliated persons of the company is implemented as follows:

1. Members of the Management Board, members of the Supervisory Committee, General Director,
and other managers of the company shall declare to the company their related interests, including:

a. Name, enterprise code, head office address, business lines of the enterprise in which they own
capital contribution or shares; the percentage and time of owning such capital contribution or shares;

b. Name, enterprise registration number, head office address, business lines, and industries of the
enterprise in which their affiliated persons jointly own or individually own a capital contribution or
sharcholding exceeding 10% of the charter capital.

2. The declaration stipulated in clause 1 of this Article shall be made within 07 working days from
the date the related interest arises; amendments and supplements shall be notified to the company
within 07 working days from the date of the corresponding amendment or supplement.

3. Any members of the Management Board or General Director acting in their personal capacity or
on behalf of another person to perform work in any form within the scope of the company's business
shall explain the nature and content of such work to the Management Board and the Supervisory
Commitiee, and may only proceed with such work upon approval by the majority of the remaining
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members of the Management Board; if performed without declaration or the approval of the
Management Board, all income derived from such activity belongs to the company.

Article 43. Contracts and transactions with affiliated persons

1. The company may not provide loans or guarantees to any shareholders and their affiliated persons.

2. The company may not provide loans or guarantees to any of the company's managers and their
affiliated persons, except as provided in clause 3 of this Article.

3. The company may provide loans or guarantees to the Company’s subsidiaries after obtaining
approval from the General Meeting of Shareholders or the Managemeni Board as preseribed in
clauses 5 and 6 of this Article.

4. The General Meeting of Shareholders or the Management Board shall approve contracts and
transactions between the company and the following cases:

a. Shareholders, authorized representatives of shareholders owning more than 10% of the company's
total common shares, and their affiliated persons;

b. Management Board members, Supervisory Commitiee members, General Director, other
managers, and their affiliated persons;

c. Enterprises that Management Board members, Supervisory Committee members, General
Director, and other managers of the company shall declare as prescribed in clause 1, Article 42 of
this Charter.

5. The following contracts and transactions shall be approved by the General Meeting of Sharcholders:

a. Contracts and transactions as prescribed in clauses 3 and 4 of this Article with a value of 35% or
more, or transactions leading to a total transaction value arising within 12 months from the date of
the first transaction with a value of 35% or more of the total asset value recorded in the latest financial
statements;

b. Contracts and transactions with a value greater than 10% of the total asset value recorded in the
latest financial statements between the company and the shareholder owning 51% or more of the total
voting shares or an affiliated person of that shareholder;

In the case of approving a contract or transaction as prescribed in this clause, the company
representative signing the contract or transaction shall notify the Management Board and Supervisory
Committee members of the affiliated person related to such contract or transaction and enclose a draft
contract or a notice of the main contents of the transaction. The Management Board shall submit the
draft contract or transaction or explain the main contents of the contract or transaction at the General
Meeting of Shareholders or collect written comments of Sharcholders. In these cases, shareholders do
not have the right to vote on contracts or transactions in which they have a related interest.

6. The following contracts and transactions shall be approved by the Management Board:

a. Contracts and transactions as specified in point a, clause 5 of this Article with a value less than
35% of the total asset value recorded in the latest financial statement:

b. Contracts and transactions as specified in point b, clause 5 of this Article with a value less than or
equal to 10% of the total asset value recorded in the latest financial statements;

In case of approving contracts and transactions as prescribed in this clause, the company
representative signing the contract ot transaction shall notify the Management Board members and
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Supervisory Committee members of the related parties to such contract or transaction and enclose
the draft contract or the main contents of the transaction. The Management Board shall decide on the
approval of the contract or transaction within 15 days from the date of receiving the notification.
Management Board members do not have the right to vote on contracts or transactions in which such
member or their related person has a related interest.

Article 44.  Liability for damages and compensation

1. Management Board members, Supervisory Committee members, the General Director, and other
executives who violate their obligations and responsibilities of honesty and due care, and fail to fulfill
their duties, shall be liable for damages caused by their violations,

2. The company shall compensate those who are, were, or may become a related party in complaints,
lawsuits, prosecutions (including civil, administrative cases, and not including lawsuits initiated by
the company) if such person is or was a member of the Board of Director, Supervisory Committee,
General Director, other executive, employee, or authorized representative of the company, or such
person performed tasks as authorized by the company, acted honestly and with due care for the benefit
of the company based on compliance with the law and there is no evidence confirming that such
person violated their responsibilities.

3. Compensation costs include judgment costs, fines, and actual payments incurred (including legal
fees) when resolving these matters within the permissible legal framework. The company may
purchase insurance for these individuals to avoid the aforementioned compensation liabilities.

XL RIGHT TO ACCESS BOOKS AND RECORDS
Article 45. Right to access books and records

1. Common sharcholders have the right to access books and records corresponding to the provisions
in point ¢, point f, clause 1, Article 11 and point b, clause 2, Article 11 of this Charter.

2. In case an authorized representative of a shareholder or a group of sharcholders requests to inspect
books and records, they shall enclose an authorization letter from the shareholder or the group of
shareholders they represent, or a notarized copy of this authorization letter.

3. Board of Director’ members, Supervisory Committee members, the General Director, and other
executives have the right to inspect the company's share register, shareholder list, books, and other
records of the company for purposes related to their positions, provided that this information shall be
kept confidential.

4. The company shall keep this Charter and its amendments, the Business Registration Certificate,
regulations, documents proving ownership of assets, resolutions of the General Meeting of
Sharcholders and the Management Board, minutes of meetings of the General Meeting of
Sharcholders and the Management Board, reports of the Management Board, reports of the
Supervisory Committee, annual financial statements, accounting books, and other documents as
prescribed by law at the head office or another location, provided that shareholders and the Business
Registration Authority are notified of the location where these documents are stored.

5. This Charter shall be published on the company's website.
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XII. EMPLOYEES AND TRADE UNIONS
Article 46. Employees and trade unions

1. The General Director shall submit to the Management Board for approval the policies regarding
recruitment, termination of employment, salaries, social insurance, benefits, rewards. and
disciplinary actions for employees and company executives.

2. The General Director shall submit to the Management Board for approval the policies regarding
the company's relations with trade union organizations in accordance with the Labor Union Law, the
Trade Union Charter, and current legal regulations.

Article 47. Relationship with affiliated companies

1. The Company grants authority to its authorized representative to directly manage the Company’s
investments in affiliated companies within the scope of the bylaws of these companies.

2. The rights and obligations of the Company’s authorized representative at the affiliated companies
are defined according to the regulations issued by the Management Board and in each specific
decision appointing the authorized representative.

3. Contracts, transactions, and other relationships between the Company and its affiliated
companies shall be established and conducted independently and equitably, in accordance with the
terms applicable to independent legal entities.

XIII. PROFIT DISTRIBUTION
Article 48. Profit distribution

1. The General Meeting of Shareholders shall decide the dividend payout ratio and the form of annual
dividend payment from the company's retained earnings.

2. The company shall not pay interest on dividend payments or payments related to any type of share.

3. The Management Board may propose to the General Meeting of Shareholders the payment of all
or part of the dividends in shares, and the Management Board is the body that implements this
decision,

4. The Management Board may decide to pay inferim dividends within the plan approved by the
General Meeting of Shareholders if it deems this payment is appropriaie for the company's
profitability.

5. In the event that dividends or other amounts related to a type of share are paid in cash, the company
shall pay in Vietnamese Dong. Payment can be made directly or through banks based on the detailed
bank account information provided by the sharcholders. In the event that the company has transferred
the money according to the detailed bank information provided by the shareholder, but the
shareholder does not receive the money, the company is not responsible for the amount the company
has transferred to this shareholder. Dividend payments for shares may be made through the Securities
Company or Vietnam Securities Depository and Clearing Corporation.

6. Pursuant to the Law on Enterprise and the Law on Securities, the Management Board shall pass a
resolution specifying a record date. Based on that date, those registered as shareholders or holders of
other securities are entitled to receive cash or stock dividends, receive notices, or other documents.
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7. Principles of handling business losses:

[n the event of a loss in the fiscal year settlement, the Management Board shall propose to the General
Meeting of Shareholders to handle it according to the following two options:

a. Carry forward the loss to the following year in accordance with current regulations, and the General
Meeting of Shareholders shall decide on remedial measures.

b. In the event that the company incurs losses for many consecutive years without remedy, the
General Meeting of Shareholders will consider deciding on handling measures according to the
Bankruptey Law.

8. Other issues related to profit distribution shall be implemented in accordance with legal
regulations.

XIV. BANK ACCOUNTS, FISCAL YEAR, AND ACCOUNTING SYSTEM
Article 49. Bank accounts

1. The company may open accounts at Vietnamese banks or foreign banks permiited 1o operate in
Vietnam,

2. With prior approval from competent authorities, the company may open bank accounts overseas
in necessary cases, following legal regulations.

Article 50. Fiscal Year

The company's fiscal year begins on the first day of January and ends on December 31. The first fiscal
year starts from the date the Business Registration Certificate is issued and ends on December 31 of that
year.

Article 51. Accounting regime

accounting system issued and authorized by the competent authorities.

2. The company maintains accounting records in Vietnamese and keeps accounting documents
according to accounting laws and related regulations. These records shall be accurate, up-to-date,
systematic, and sufficient to prove and explain the company's transactions.

3. The monetary unit used for accounting by the company is the Vietnamese Dong.

XV. FINANCIAL STATEMENTS, ANNUAL REPORTS, AND INFORMATION
DISCLOSURE RESPONSIBILITIES

Article 52.  Annual, semi-annual, and quarterly financial statements

1. The company shall prepare annual financial statements according to legal regulations, and these
statements shall be audited as stipulated in Article 54 of this Charter. The company publishes the
audited annual financial statements according to securities laws and submits them to competent statc
agencies.

2. The annual financial statements shall include all reports. appendices, and explanations as
prescribed by enterprise accounting laws. The annual financial statements shall truthfully and

objectively reflect the company's operational status.
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3. The company shall prepare and publish reviewed semi-annual financial statements and quarterly
financial statements according to securities laws and submit them to competent state agencies.

Article 53. Annual report

The company shall prepare and publish Annual Report as stipulated by securities laws.

XVI. AUDIT
Article 54. Audit

l. The General Meeting of Shareholders appoints an independent audit firm or approves a list of

mdependent audit firms and authorizes the Management Board to select one of these firms to audit
the company's financial statements,

2. The audit report is attached to the company's annual financial statements.

3. The independent auditor auditing the company's financial statements may attend General Meeting
of Shareholders meetings, is entitled to receive notices and other information related to the General
Meeting of Sharcholders meetings. and may express opinions at the meeting on matters related to the
audit of the eompany's financial statements.

XVII. COMPANY SEAL
Article 55. Company seal

1. The company's seal includes a physical seal made at a seal engraving establishment or a digital
signature as prescribed by laws on electronic transactions.

2. The Management Board decides the type, quantity, form, and content of the seals of the company,
its branches, and representative offices (if any).

3. The Management Board and the General Director use and manage the seal in accordance with
current law.

XVIIl. COMPANY DISSOLUTION
Article 56. Company dissolution
1. Company may be dissolved in the following cases:
a. Dissolution pursuant to a resolution or decision of the General Meeting of Shareholders,

b. Revocation of the Business Registration Certificate, unless otherwise stipulated by the Law on Tax
Admunistration;

¢. Other cases as prescribed by law.

2. The dissolution of the company, as approved by the General Meeting of Sharcholders, shall be
executed by the Management Board, This dissolution decision shall be notified to or approved by the
competent authority (if required) as regulated.

3. Procedures for Company Dissolution

The dissolution of a company as stipulated in clause 1 of this Article shall be carried out as follows:

40



a. The General Meeting of Sharcholders passes a resolution or decision to dissolve the company. In
the case of dissolution due to the revocation of the Business Registration Certificate or by a court
decision, within 10 days from the date of receiving the effective decision to revoke the Business
Registration Certificate or the court decision, the company shall convene a General Meeting of
Shareholders to pass a resolution to decide on the dissolution.

b. The resolution or decision to dissolve the company shall include the following main contents:
- Name and address of the company's head office;

- Reasons for dissolution;

- The deadline, procedures for contract liquidation and payment of the company's debts;

- Plan for handling obligations arising from labor contracts;

- Full name and signature of the Chairman of the Management Board.

¢. The Management Board establishes the company's asset liquidation committee.

d. Within 07 working days from the date of approval, the resolution, decision on dissolution, and
minutes of the meeting shall be sent to the Business Registration Authority, tax authority, and
employees of the company. The resolution or decision to dissolve shall be published on the National
Business Registration Portal and publicly posted at the head office, branches, and representative
offices of the company.

In cases where the company still has outstanding financial obligations, the resolution, decision to
dissolve, and debt settlement plan shall be sent to creditors and those with related rights, obligations,
and interests. The debt settlement plan shall include the name and address of the creditor; the debt
amount, due date, place, and method of debt payment; and the method and time limit for resolving
creditor complaints.

¢. The legal representative submits the dissolution documents to the Business Registration Authority
within 05 working days from the date of full payment of the company's debs.

Article 57. Liquidation

1. After the decision to dissolve the company, the Management Board shall establish a Liguidation
Committee consisting of 03 members: 02 members appointed by the General Meeting of
Shareholders and 01 member appointed by the Management Board from an independent audit firm.
The Liquidation Committee prepares its operating regulations. Members of the Liquidation
Committee may be selected from among company employees or independent experts. All costs
related to the liquidation are prioritized by the company for payment before other debts of the
company.

2. The Liquidation Committee 1s responsible for reporting to the Business Registration Authority the
date of establishment and the date of commencement of operations. From that time, the Liquidation
Committee represents the company in all matters related to the company's liquidation before the
Court and administrative agencies.

3. Cash proceeds from the disposal shall be paid in the following order:
a. Costs of disposal;
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b. Salary debts, severance allowances, social insurance, health insurance, unemployment insurance
as prescribed by law, and other benefits of employees according to the collective labor agreement
and signed labor contracts;

c. Tax debts;
d. Other debts;

¢. The remaining portion after paying all debts from points a to d above shall be distributed to the
shareholders. Preferred shares (if any) shall be paid first.

XIX. INTERNAL DISPUTE RESOLUTION
Article 58. Resolve internal disputes

1. In the event of a dispute or complaint arising in connection with the company's operations or the
rights and obligations of shareholders as prescribed in this Charter, the Law on Enterprise or other
legal regulations between:

a. Shareholders and the company;

b. Shareholders and the Management Board. Supervisory Committee, General Director or other
executives,

The parties involved shall endeavour to resolve such disputes through negotiation and conciliation.
Except for disputes related to the Management Board or the Chairman, the Chairman shall preside
over the dispute resolution and request each party to present information related to the dispute within
fifteen (15) working days from the date the dispute arises. In case of disputes related to the
Management Board or the Chairman, any party may request the Head of the Supervisory Committee
to appoint an independent expert to mediate the dispute resolution process.

2. In case a conciliation decision is not reached within 6 weeks from the start of the conciliation
process or if the conciliator's decision is not accepted by the parties, any party may refer the dispute
to Court of competent jurisdiction.

3. The parties bear their own costs related 1o negotiation and conciliation procedures. Payment of
Court expenses is made according to the Judgment/Decision of the Court.
XX. SUPPLEMENT AND AMENDMENT OF THE CHARTER

Article 539. Supplement and amendment of the Charter

1.The supplement and amendment of this Charter shall be considered and approved by the General
Meeting of Sharcholders.

2. In case the law has regulations related to the company's operations not mentioned in this Charter
or in the event of new legal regulations that differ from the contents of this Charter, those regulations
shall apply to govern the company's operations.
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XXI. EFFECTIVENESS

Article 60, Effectiveness

1. This Charter consists of 21 chapters and 60 articles, approved by the General Meeting of
Shareholders of Dong Nai Port Joint Stock Company in Resolution No. +4£./2025/NQ-DPHPCP dated

April 24, 2025, replacing the Charter dated July 04™, 2023,

2. This Charter is made in 10 (ten) copies, all of which are of equal value and shall be kept at the
Company’s head office. One (01) copy shall be submitted to the Business Registration Authority in
accordance with the regulations.

3. This Charter is the sole and official Charter of the company.
4. Copies or extracts of this Charter are valid when signed by the Chairman of the Management Board

or the General Director.

LEGAL REPRESENTATIVE

CHAIRMAN OF MANA(;WI
N

TRAN THANH HAI
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TONG CONG TY SONADEZI CONG HOA XA HQI CHU NGHIA VIET NAM
CONG TY CP CANG PONG NAI Péc lip - Tw do - Hanh phiic

Déng Nai, ngay 24 thang 04 nim 2025

QUY CHE HOAT PONG CUA HOI PONG QUAN TRI

Cén cir Ludt Ching khodn ngay 26 thang 11 nam 2019;
Cén clr Ludt Doanh nghiép ngay 17 thang 6 nam 2020;

Ciin ¢l Nghi dinh s6 155/2020/ND-CP ngay 31 théng 12 nam 2020 cuia Chinh pha
quy dinh chi tiét thi hanh mot sé diéu ciia Ludt Chimg khoan;

Cén cit Thong tu s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 cia Bo trudng
Bo Tai chinh hwéng din mét sb didu vé quan tri cong ty ap dung dbi véi cong ty dai
chiing tai Nghi dinh s& 155/2020/ND-CP ngay 31 thdang 12 nim 2020 ctia Chinh phil
quy dinh chi tiét thi hanh mét sé diéu ctia Ludt Chimg khoén;

Can cir Diéu 1¢é Cong ty C6 phan Cang Dong Nai stra déi bd sung ngay 24 thang
04 nim 2025;

Cin ctt Nghi quyét Dai hdi déng b dong s6 ...../2025/NQ-DHBPCD ngay 24 théng
04 nam 2025;

Hbi dong quan tri ban hanh Quy ché hoat dong ctia Hoi dong quan tri Cong ty CO
phan Cang Ddng Nai.

Quy ché hoat déng ctia Hoi dong quan tri Cong ty Cd phin Cang Bdéng Nai bao
gdm cac ndi dung sau:

Chwong 1
QUY PINH CHUNG

Biéu 1. Pham vi diéu chinh va ddi twong ap dung

1. Pham vi didu chinh: Quy ché nay quy dinh chi tiét mot s ndi dung vé to chire b
may va hogt dong clia Hji déng quan tri cong ty chua duge quy dinh trong Difu 18 va
Quy ché ndi bd vé quan tri cong ty.

2. Déi trgng ap dung: Quy ché nay dwoc dp dung cho Héi déng quén tri, céc thanh
vién Héi dong quan trj.
Diéu 2. Nguyén tic hoat dong ciia Hoi dong quén tri

1. Hoi d%‘mg quan tri lam viéc theo nguyén tac tap thé lanh dao va quyét dinh theo
da s0.

2. Cac thanh vién cia Hoi dong quén trj chju trach nhiém cé nhan vé phin viéc cla

Quy ché hoat dong ciia Hoi dong qudn tri Céng ty Cé phan Cang Péng Nai
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mmh va cling chiu trach nhi¢m truée Dai hoi dong o dong, trude phap luit vé cdc nghi
quyét, quyét dinh cia Hoi ddng quan trj d6i véi su phit trién ciia Cong ty.

3. Hoi dong quan tri giao tréch nhi¢ém cho Tong gidm dde td chire didu hanh thye
hién cac nghi quyeét, quyét dinh cua Hoi dén g quan tri.

4. Moi thanh vién ctia Hoi tiong quén tri khéng duge nhan danh Hoi déng quan tri
can thiép truc tiép vao céng tie diéu hanh hing ngay ctia Tong gidm doc

Chwong I1
THANH VIEN HQI BPONG QUAN TRI

Diéu 3. Quyén va nghia vu ciia thanh vién Hoi @dng quén tri

1. Thanh vién Hoi dong quan tri ¢6 day du cac quyén theo quy dinh cua Luét Ching
khoan, phap luit lién quan va Piéu 1é cong ty. trong do ¢é quyeén duge cung cép cac
thong tin, tai lidu vé tinh hmh tai chinh, hoat dong kinh doanh cua Céng ty va cia cic
don vi trong Cong ty, quyén duoc bio lwu ¥ kién c4 nhan.

2. Thanh vién Hoi déng quan tri c6 nghia vu theo quy dinh tai Diéu I cong ty va
cac nghia vu sau;

a. Thye hién cac nhiém vu cua minh mét cach trung thuc, cén trong vi loi ich cao
nhit ciia ¢b déng va clia Cong ty;

b. Tham du day du cac cube hop clia Hai déng quan tri va ¢6 ¥ kién v cae vin dé
duge dua ra thao luin;

c. Bao cdo kip thoi. dﬁy du voi Hot dé‘:-ng quan tri cac khoan thi lao nhan duoc tir
cdc cong ty con, cong ty lién két va cac to chire khéc;

d. Béo cdo Hoi ddng quan tri tai cude hop gan nhét cac giao dich gitta Cong P2 cong
ty con, cdng ty khac do Lang ty nim quyén kiém sodt trén 50% trés 1én von diéu
1€ véi thanh vién Hoi ddng quan tri va nhitng ngudri c6 lién quan cia thanh vién
da; giao dich giita Cong ty véi cong ty trong do thanh vién Hoi déng quan tri 12
thanh vién sang lip hodc 1a ngudi quan 1¥ doanh nghiép trong théi gian 03 ndm
gin nhit trude thoi diém giao dich;

d. Thue hién cdng bd thong tin khi thue hién giao dich ¢6 phiéu cua Cong ty theo
quy dinh cua phap ludt.

3. Thanh vién Hoi dong quan tri de ldp cla cong ty niém yét phai ldp bao cdo dinh
oid vé hoat dong cia Hoi dong quéan frj.

Piéu 4. Quyén dwge cung cip théng tin cia thanh vién Hji dong quén tri

I. Thanh vién Hoi déng quan tri cd quyen yéu ciu Tﬂng giam doc Phé Tong gigm
déc. ngudi quan ly khac trong Cong ty cung cap thong tin, tai liéu vé tinh hinh tai chinh,
hoat dong kinh doanh clia Céng ty va cta don vi trong Céng ty.

2. Ngudi quan ly dugce yéu cau phai cung cip kip thoi, day du va chinh xéc thong
tin, tai liéu theo yéu cau cua thanh vién Hoi dong quan tri.
Diéu 5. Chii tich Héi ddng quén tri

1. Cha tich Hoi d‘éng quén tri thyre hién céc quyén va nghia vu theo luat phép. Diéu
1€ cong ty va cée quyén, nghia vu:

Quy ché hoat déng ciia Hpi dong quan tri Céng ty Co phan Cang Péng Nai
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a. C6 quyén dinh chi céc quyét dinh ctia Téng giam dée trai véi quyét dinh, nghi
quyct cua Hoi dong quan tri:

b. Thay mit Hoi dong quan tri ky céc vin ban nhan danh ai hoi déng ¢b déng va
Héi déng quan tri:

¢. Chép thuan viéc thanh vién Hoi dong quan tri di cong téc trong va ngodi nudc
st dung nguon kinh phi cta cong ty.

d. Phé duyét trién khai cac hd so theo quy dinh ctia phap ludt v& quan 1§ diu tu xay
dung va ddu thau d&i véi cac du an sau khi duge Hoi ddng quan tri/ Dai hoi déng cb
ddéng thong qua.

¢. Phé duyét cong tac quy hogach can b lanh dao hang nim.

g. Thue hién céc bdo cdo lién quan cong tac quan tri khac theo quy dinh cua phap

ludt.
2. Dé thuén lgi trong vige quan ly va glm quyét kip thoi céc cong vide dat xudt, Hoi
dm‘sg quan trj iy quyén cho Chu tich Hbi &Dng quan tri trao dbi vei cac thanh vién Hoi
dong quan tri va thay mat Hoi d{mg quan tri giai quyel céc cong viée d6t xudt lién quan

trire tiep den hoat dong san xuat kinh doanh cia cong ty, dnng thvi bao cdo két qua cong
viée da giai quyét tai cude hop gin nhét coa Hoi déng quan tri.

3. Thu ky cong ty

Khi x¢ét thay cén thiét, Hoi ddng quén tri quyét dinh bd nhiém thu k¥ cong ty. Thur
ky cOng ty c6 quyen va nghia vu sau diy:

a. Ha trg t6 chitc triéu tdp hop Dai hoi dong ¢b dong, Hoi déng quan tri; ghi chép
cac bién ban hop;

b. Hé trg thanh vién Hai ddng quan tri trong viée thuc hién quvén va nghia vu
dugc giao;

c. H3 trg Hoi déng quan tri trong ép dung va thue hién nguyén te quan tri cong
tys

d. Ho trg Céng ty trong xdy dung quan hé cb dong va bao vé quyén, loi ich hop

phap cia cd déng; viéce tuan thi nghia vu cung cép thong tin, céng khai hoa théng tin va
thi tuc hanh chinh;

d. Quyén va nghia vu khac theo quyét dinh cta Hoi déng quan tri,
Chwong 111
HOI PONG QUAN TRI

Piéu 6. Quyén va nghia vu cia Hji dong quan tri

1. H6i ddng quan tri thue hién cée quyén va nghla vu theo ludt phap, Diéu 1¢ cong
ty, Pai hdi dong cb déng quy dinh va nhitng quyén han, nghia vu sau:

a. Quyét dinh khung gia ban san phém, dich vu;

b. Quyét dinh phuong an lién doanh, lién két véi don vi khac;

Quy ché hoat déng ciia Hoi dong quan tri Cong ty Co phan Cang Péng Nai
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. Quyét dinh eir ngudi dai dién phi’in vin clia cong ty tai cong ty khac va cho y
kién vé cdc néi dung lién quan;
d. Phé duyét, ban hanh cdc quy ché, quy dinh quan 1y ndi b§ ciia cong ty bao gom
cac quy ché, quy dinh sau:
- Quy ché quén 1y tai chinh
- Quy ché quan Iy no
- Quy ché cong bd thong tin
- Quy ché hoat ddng ctia Ban Kiém todn néi bo
- Quy ché phan phdi tién luong
- Quy ché hoa héng méi gici
- Quy dinh vé cong tac bd nhiém, bé nhiém lai
- Quy dinh vé thi dua khen thuéng
- Quy ché va quy dinh khéc lién quan dén quan tri cong ty
2. Trudmg hop nghi quyét, quyét dinh do Hoi ddng quan tri théng qua trdi vai
quy dinh cua phap luat, nghi quyél Pai hdi dong cb dong, Piéu 18 cong ty gdy thiét hai
cho cdng ty thi cdc thanh vién tan thanh thong qua nghi quyét, quyét dinh d6 phai ciing
lién ddi chiu trdch nhiém cd nhan vé nghi quyét, quyét dinh d6 va phai dén bi thiét hai
cho ¢bng ty; thanh vién phin d6i thong qua nghi quyét, quyét dinh néi trén duoc mién
trir trach nhiém, Trudng hop nay, ¢b déng cia cong ty ¢6 quyén yéu cdu Toa 4n dinh
chi thye hién hodic hity bo nghi quyét, quyét dinh néi trén.
Diéu 7. Céc tiéu ban giiip viée Hpi ddng quan tri
1. Khi cén thiét, Hi dong quin tri ¢6 thé thanh 1ap hodic gidi thé cdc tiéu ban gitip
viéc Héi ddng quan tri. Can bd cua céc tidu ban nay ¢6 thé do Hoi déng quan trj cir cdn
bd Tong cong ty kiém nhi¢m hodc thué chuyén gia néu thiy cin thiét.
2. Céc tiéu ban lam viée theo quyét dinh ctia Hoi ddng quén tri.
Diéu 8. Bién ban hop Hgi dong quén trj
1. Céc cude hop Hoi ddng quan tri phai durge ghi bién ban va c6 thé ghi am, ghi va
luu giit dudi hinh thire dién tir khéc, Bién ban phai lip bing tiéng Viét, bao gbm céc ndi
dung cha yéu sau day:
a. Tén, dia chi try s& chinh, ma sd cong ty;
b. Thoi gian, dia diém hop;
¢. Mue dich, chuong trinh va néi dung hop;

d. Ho, tén timg thanh vién du hop hodc ngural duge y quyén du hop va cach thice
du hop: ho, tén cac thanh vién khong du hop va ly do;

d. Véan dé duoc thao ludn va bicu quyét tai cude hop;:

e. Tém tit phat bidu y kién cfia timg thanh vién du hop theo trinh tu dién bién
caa cude hop;

Quy ché hogt dong cria Hpi déng qudn tri Céng ty Co phan Cang Pong Nai
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g. Két qua biéu quyét trong d6 ghi ro nhirng thanh vién tan thanh, khong tan thanh
va khong ¢o ¥ Kién;

h. Vin dé da dugc théng qua va ty Ié biéu quyét thong qua twong tng;

i. Ho, tén, chir ky chil toa, nguéi ghi bién ban va tit ca cac thanh vién du hop.

2. Trudmg hop chi toa, ngudi ghi bign ban tir chéi ky bién ban hop nhung néu duoc
tat ca thanh vién khdc ctia Hoi dong quan trj tham dir hop va dong v théng qua bién ban
hop ky va cé day du ndi dung theo quy dinh tai cde diém a. b, ¢, d, d. e, g va h khoan 1
Dicu nay thi bién ban nay ¢6 hiéu luc. Bién ban hop ghi rd viéc chu toa, ngudi ghi bién
ban tir chdi ky bién ban hop. Ngudi ky bién ban hop chiu trach nhiém lién déi vé tinh
chinh xéc¢ va trung thuc clia ndi dung bién ban hop Hai dong quén trj. Chi toa, nguoi
ghi bién ban chiu trach nhiém c4 nhin v& thiét hai xay ra ddi v&i cong ty do tir chdi ky
bién ban hop theo quy dinh cia Luat doanh nghiép. Piéu 1€ cong ty va phap ludt c6 lién
quan.

3. Chu toa, ngudi ghi bién ban va nhitng ngudi ky tén trong bién ban phai chiu
trach nhiém vé tinh trung thuc va chinh xdc ctia ndi dung bién ban hop Hoi dbng quan
tri.

4. Bién ban hop Héi dbng quin tri va tai liéu st dung trong cudc hop phai duge
Iru giir tai tru s& chinh ctia cong ty.

CHUONG IV
BAO CAO, CONG KHAI CAC LOI iCH
Diéu 9. Trinh bzo edo hang nim
1. Két thiic nam tai chinh, F16i déng quén tri phai trinh Dai hoi dong cb dong bao
cao sau ddy:
a) Bdo céo két qua kinh doanh ctia Cong ty;
b) Béo cdo tai chinh;
¢) Béo cdo danh gi4 cong tac quan ly, diéu hanh Céng ty:
d) Bdo cdo thim dinh ctia Ban Kiém soat.

2. Béo cdo quy dinh tai cdc diém a, b va ¢ khoan 1 Diéu nay phai duge gii dén
Ban kiém sodt dé tham dinh cham nhit 14 23 ngay trude ngay khai mac cude hop Pai
hoi déng cb dong thuwong nién.

3. Béo cdo quy dinh tai céc khoan 1, 2 Diéu nay, bao cdo thdm dinh cia Ban kiém
sodt phai duge hwu giir tai tru s& chinh ciia Cong ty chim nhét [a 10 ngay trude ngay
khai mac cudc hop Pai hoi déng cd dong thuong nién néu Diéu 1é céng ty khong quy
dinh thoi han khac dai hon. Cd déng sé hitu ¢é phin ctia Cong ty lién tuc it nhdt 01 nim
co quyén tu minh hoiic cung véi ludt su, ké toan vién, kiém todn vién ¢6 ching chi hanh
nghé tryc 1iép xem xét bao cao quy dinh tai Piédu nay.

Pi¢u 10. Kinh phi hoat ddng cia Hi dong quén tri

Quy ché hoat déng cva Hoi déng quéan tri Céng ty C6 phan Cang Déong Nai
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I. Kinh phi hoat dong ctia Hoi ddng quéan tri duge thye hién theo quy dinh hién
hanh va duge tinh vio chi phi quan 1y cta cong ty, duoc quyét toan hang ndm trong Bdo
cdo tai chinh.

2. Ngodi chi phi thi lae, tién luong, chi phi hoat déng ctia Hoi dong quan tri con
bao gom:

- Chi phi cac cudc hop Hoi déng quan tri, chi phi di lai, an, & trong thoi gian hop;

- Chi phi tim kiém thi truémg trong va ngoai nudc;

- Chi phi tr vén.

3. Kinh phi hoat dong hang ndm cta Hoi dé‘mg quan tri duoc 1ap ké hoach trong
tong chi phi héang nam clia cong ty duge Dai héi dong ¢d dong théng qua va lam co s&
trién khai thuc hién.

Chwong V
MOI QUAN HE CUA HQI PONG QUAN TRI

Diéu 11. Co ché quan Iy ciia Hi ddng quén tri ddi véi cic chi nhanh, viin phong
dai dién ctia cOng ty

1. Hoi déng quan tri khong truc tiép quan 1y d6i voi cac chi nhanh, vin phong dai
dién cia cong ty. Tong giam dée quan ly @6i v&i cac don vi nay va c6 trich nhiém bdo
cdo voi Hoi dong quan tri vé tinh hinh, két qua hoat dong ciing nhu céc vAn dé phat sinh
thude thim quyén giai quyét ctia I1di déng quan tri.

2. Khi can thiét, Héi ddng quan tri s& yéu clu céc Giam dbc céc cang, Gidm dbc
cdc bd phén ctia cong ty cung cip théng tin theo Diéu 4 ctia Quy ché nay.

Diéu 12. M6i quan hé giira cac thanh vién H§i ddng quén trj.

1. Quan hé giita cic thanh vién Hoi dong quén trj 1a quan hé phéi hop, cic thinh
vién Hoi déng quan tri ¢6 trach nhiém théng tin cho nhau vé vin dé c6 lién quan trong
qua trinh xur 1y cong viée dugce phén cong.

2. Trong qua trinh xir Iy cong viée, thanh vién Hoi ddng quan tri duge phan cong
chiu trach nhi¢m chinh phai chit dong phéi hop xir 1y, néu c6 vin dé lién quan dén linh
vuc do thanh vién Hoi dong quin trj khac phu trich. Trong trudmg hop gitra céc thanh
vién Hi ddng quan iri con ¢o ¥ kién khac nhau thi thanh vién chiu trich nhiém chinh
bao cdo Chii tich Hi dong quan tri xem xét quyét dinh theo thim quyén hodc té chire
hop hoic lay ¥ kién ctia cac thanh vién Hoi déng quan tri theo quy dinh cta phap ludt,
Diéu 1¢ cong ty va Quy ché nay.

3. Thanh vién Hai dbng quan tri phai bdo cdo trude Hoi ddng quan tri vé két qua
thue hién c¢ong viéc dugc phan cong, trudng hop dac biét phai bao cdo kip thii véi Chia
tich Héi ddng quén tri dé xem xét giai quyét.

Quy ché hoat dong ciia Héi dong quan tri Cong ty Co phan Cang Pong Nai
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4. Trong trudng hop co sy phén cong lai gitta cac thanh vién Hai ddng quén tri thi
cac thanh vién Ho1 déng quan tri phai ban giao cong viéc, h so, tai liéu lién quan. Viéc
bin giao ndy phai dugc 14p thanh vin ban va béo cdo Chi tich Hoi déng quén trj vé viée
ban giao do.

Piéu 13. Mbi quan hé véi Ban diéu hinh

Vi vai trd quan tri, Hoi ddng quan tri ban hanh céc nghi quyét dé Téng gidm doc
va bd may diéu hanh thye hién. Pdng thoi, Hoi dong quan tri kiém tra, gidm sat thuc
hién cée nghi quyét.

Pitu 14. Mdi quan hé véi Ban Kiém sodt

1. Méi quan hé gitta Hoi dbng quan trj va Ban Kiém soft 1a quan hé phdi hop.
Quan hé [am viéc gitra Hoi déng quan tri véi Ban Kiém soat theo nguyén tic binh déng
va doc lap, déng thoi phdi hop chit ché, hd trg 1in nhau trong qué trinh thye thi nhiém
vu.

2. Khi tiép nhan cac bién ban kiém tra hodc bao céo tng hop ctia Ban Kiém soét
hoac Uy ban kiém toan, Hoi dbng quan tri ¢ trach nhiém nghién ctru va chi dao céc bo
phdn c6 lién quan x4y dyng ké hoach va thye hién chén chinh kip thoi.

Chuong VI
PIEU KHOAN THI HANH

b

>

Diéu 15. B4 sung, sita dbi o)
¥y

1. Viée sira dbi, bé sung Quy ché nay phai duge Hoi dbng quan tri cong ty xem N o

xét trinh Pai hoi ddng ¢ dong thong qua. ; kg
£

2. Trong trudng hop ¢é nhitng quy dinh cia phéap ludt co lién quan dén hoat déng
ctia Hoi dbng quan tri chua dwoce dé cip trong ban Quy ché ndy hoic trong trudmg hop
¢c6 nhimng quy dinh méi ctia phéap ludt va Didu 1¢ cia cong ty khdc véi nhitng didu khoan
trong Quy ché nay thi nhiing quy dinh d6 duong nhién duoc 4p dung v didu chinh hoat
dong ctia Hoi dong quan tri.

Di¢u 16. Hiéu lwc thi hanh

Quy ché hoat dong ctia Hoi ddng quan trj Cong ty C6 phin Cang Ddng Nai bao
gbm VI chuong, 16 didu va ¢ hidu lyc thi hanh ké tir ngay 24 thang 04 nam 2025,

Ouy ché hoat déng ciia Hoi déng quan tri Cong ty C6 phdn Cang Dong Nai
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SONADEZI CORPORATION THE SOCIALIST REPUBLIC OF VIETNAM
DONG NAI PORT J.S. COMPANY Independence - Freedom — Happiness

Deong Nai, April 24, 2025

REGULATIONS ON OPERATIONS OF MANAGEMENT BOARD

Pursuant to Law on Securities No. 59/2020/QH14 dated November 26, 2019;
Pursuant to Law on Enterprises No. 54/2019/QH14 dated June 17, 2020:

Decree No. 155/2020/ND-CP dated December 12, 2020 of the Government
detailing the implementation of some articles of the Law on Securities;

Circular No. 116/2020/TT-BTC dated December 12, 2020 of the Minister of
Finance guiding some articles on corporate governance applicable to public companies
in Decree No. 155/2020/ND-CP dated December 12, 2020 of the Government detailing
the implementation of some articles of the Law on Securities;

Pursuant to the Charter of Dong Nai Port Joint Stock Company, as amended and
supplemented on April 24, 2025;

Pursuant to the Resolution of the General Mecting of Sharcholders No. ...
2025/NQ-HDQT dated April 24, 2025;

The Management Board hereby issues the Regulations on Operations of the
Management Board of Dong Nai Port Joint Stock Company.

Regulations on Operations of Management Board of Dong Nai Port Joint Stock
Company include the following contents:

CHAPTER
GENERAL PROVISIONS

Article 1. Scope and subjects of application

l. Scope: These regulations detail some contents on the organization and operation
of the company's Management Board not yet specified in the Charter and Internal
Regulations on corporate governance.

2. Subjects of application: These regulations apply to the Management Board,
Management Board’s members.

Article 2. Operating principles of the management board

1. The Management Board operates on the principle of collective leadership and
decides by majority.
Regulations on Operations of Management Board l
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2. Members of Management Board are individually responsible for their assigned
tasks and jointly responsible before the General Meeting of Shareholders and before the
law for the resolutions and decisions of the Management Board regarding the company's
development.

3. The Management Board assigns the General Director the responsibility to
organize the implementation of the resolutions and decisions of the Management Board.

4. No Members of Management Board may, in the name of the Management Board,
directly interfere in the daily operations of the General Director,

CHAPTER IT
MEMBER OF MANAGEMENT BOARD

Article 3. Rights and obligations of Members of Management Board

I. Members of Management Board shall have all rights as provided under the Law
on Securities, related laws, and the Company Charter, including the right to access
information and documents regarding the financial situation, business activitics of the
Company and its subsidiaries, and the right to retain their personal opinions.

2. Members of Management Board have obligations as prescribed in the Company
Charter and the following obligations:

a, Perform their duties honestly and prudently for the best interests of the
shareholders and the company;

b. Attend all meetings of the Management Board and provide opinions on the issues
discussed:

c. Report promptly and fully to the Management Board all remunerations received
from subsidiaries, affiliated companies, and other organizations;

d. Report to the Management Board at the nearest meeting any transactions between
the Company, its subsidiaries, or other companies in which the Company holds
more than 50% of the controlling shares, and members of the Management Board
and their related parties; transactions between the Company and companies in
which a member of the Management Board is a founding member or a business
manager within the last 3 years prior to the transaction date;

e. Publicly disclose information when conducting company stock transactions in
accordance with legal regulations,

3. Independent members of the Management Board of the listed company shall
prepare a report evaluating the activities of the Management Board.

Article 4. Right to information of Member of Management Board

I. Members of the Management Board shall have the right to request the General
Director, Deputy General Director, or other managers of the Company to provide
information and documents regarding the financial situation and business activities ol
the Company and its subsidiaries.

2. Requested managers must provide information and documents promptly,
completely, and accurately as requested by the Member of Management Board.

Regulations on Operations of Management Board 2



Article 5. Chairman of Management Board

1. The Chairman exercises the rights and fulfills the obligations as prescribed by
law, the Company Charter, and the following rights and obligations:

a. Has the right to suspend decisions of the General Director that contradict
decisions and resolutions of the Management Board;

b. On behalf of the Management Board, signs documents in the name of the
General Meeting of Shareholders and the Management Board;

¢. Approves Members of Management Board' business trips within and outside the
country using company funds.

d. Approve the implementation of documents in accordance with the legal
regulations on construction investment management and bidding for projects after being
approved by the Management Board/General Meeting of Shareholders.

e. Approve the annual planning of leadership personnel.
g. Carry out other governance-related reports as required by law.

2. To facilitate management and timely resolution of unexpected matters, the
Management Board authorizes the Chairman to communicate with Members of
Management Board and, on behalf of the Management Board, resolve unexpected
matters directly related to the company's production and business activities, while
reporting the results of the resolved matters at the nearest Management Board meeting.

3. Company Secretary

When deemed necessary, the Management Board decides to appoint a company
secretary. The company secretary has the following rights and obligations:

a. Supports the organization of meetings of the General Meeting of Shareholders
and the Management Board; records meeting minutes;

b. Supports Members of Management Board in exercising their assigned rights and
fulfilling their obligations;

c. Supporits the Management Board in applying and implementing corporate
governance principles;

d. Supports the company in building shareholder relations and protecting the
legitimate rights and interests of shareholders; compliance with information provision
obligations, information disclosure, and administrative procedures;

¢. Other rights and obligations as decided by the Management Board.

Regulations on Operations of Management Board 3



CHAPTER III
MANAGEMENT BOARD

Article 6. Rights and obligations of the Management Board

I. The Management Board exercises the rights and fulfills the obligations as
prescribed by law, the Company Charter, the General Meeting of Shareholders, and the
following rights and obligations:

a. Determines the price range for products and services;
b. Decides on joint venture and cooperation plans with other entities;

¢. Decide on the appointment of a representative for the Company's capital in
another company and provide opinions on related matters;

d. Approve and issue the internal management regulations of the company,
including the following regulations:

- Financial management regulations

- Debt management regulations

- Information disclosure regulations

- Regulations on operation of Supervisory Board

- Salary distribution regulations

- Brokerage commission regulations

- Regulations on appointments and reappointments
- Regulations on rewards and commendations

- Other regulations related to corporate governance

2, In cases where resolutions or decisions approved by the Management Board
violate legal provisions, resolutions of the General Meeting of Shareholders, or the
Company Charter, causing damage to the company, the members who approved such
resolutions or decisions shall be jointly and severally liable for such resolutions or
decisions and must compensate the company for the damages; members who objected
to the passage of the aforementioned resolutions or decisions shall be exempt from
liability. In this case, the company's shareholders have the right to request the Court to
suspend the implementation or annul the aforementioned resolutions or decisions.

Article 7. Sub-committees assisting the Management Board

I. When necessary, the Management Board may establish or dissolve sub-
committees to assist the Management Board. Personnel of these sub-committees may be
company personnel appointed concurrently by the Management Board or hired experts
if deemed necessary.

2. The sub-committees operate according to the decisions of the Management
Board.

Regulations on Operations of Management Board 4
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Article 8. Minutes of Management Board Meetings

1. Management Board meetings must be recorded in minutes and maybe audio-
recorded, video-recorded, or stored in other electronic forms. The minutes must be
prepared in Vietnamese, including the following main contents:

a. Name, head office address, company code;
b. Time and venue of the meeting;
¢. Purpose, agenda, and content of the meeting;

d. Full name of each attending member or authorized representative and method
of attendance; full name of absent members and reasons for absence;

d. Issues discussed and voted on at the meeting;

¢. Summary of each member's comments in the order of the meeting's
proceedings:

g. Voting results, clearly stating the members who agreed, disagreed, and no
opinion,
h. Matters approved and the corresponding approval rate;

1. Full name and signature of the chairperson, minute-taker, and all attending
members.

2. In case the chairman or person taking the minutes refuses to sign the minutes of

meeting, but if it 1s signed by all other members attending the meeting that agree to
approve the minutes sign and has all the content as prescribed in Points said a, b, ¢, d,
d, e, g, hin Clause 1 of this Article, then this minutes of meeting will be effective. The
minutes of meeting clearly states that the chairman and the person taking the minutes
refused to sign the minutes of meeting. The person who signs the minutes of mecting is
jointly responsible for the accuracy and truthfulness of the content of the Management
Board’s minutes of meeting. The Chairman and the person taking the minutes are
personally responsible for any damage caused to the company due 1o refusing 1o sign
the minutes of meeting in accordance with the Provisions of Law on Enterprise, the
company's Charter and relevant laws.

3. The chairperson, minute-taker, and those who sign the minutes are responsible for
the truthfulness and accuracy of the content of the Management Board meeting minutes.

4, The minutes of the Management Board meeting and documents used in the
meeting must be kept at the company's head office.

Regulations on Operations of Management Board 3
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CHAPTER IV
REPORT, DISCLOSE INTERESTS
Article 9. Annual reporting

1. At the end of the fiscal year, the Management Board must submit the following
report to the General Meeting of Sharcholders:

a) Company's business performance report;
b) Financial statements;
¢) Report evaluating the company's management and administration;
d) Supervisory Committee's appraisal report.
2. The reports stipulated in points a, b, and c. clause 1 of this Article must be sent

to the Supervisory Committee for appraisal at least 23 days before the opening date of
the Annual General Meeting of Shareholders.

3. The reports specified in Clauses 1 and 2 of this Article, and the audit report of
the Supervisory Committee, shall be kept at the Company’s head office no later than 10
days before the opening of the Annual General Meeting of Shareholders, unless the
Company’s Charter stipulates a longer period. Shareholders who have continuously held
shares in the Company for at least 1 year shall have the right to review the reports
specified in this Article, either by themselves or together with a lawyer, accountant, or
certified auditor.

Article 10. Operating expenses of the Management Board

l. The operating expenses of the Management Board are implemented in
accordance with current regulations and are included in the company's management
expenses, settled annually in the Financial Statements.

2. In addition to remuneration, salaries, the operating expenses of the Management
Board also include:

- Expenses for Management Board meetings, travel expenses, meals. and
accommodation during meetings;

- Domestic and international market research expenses;
- Consulting fees.

3. The annual operating expenses of the Management Board are planned within
the company’s total annual expenscs, approved by the General Meeting of Sharcholders,
and serve as the basis for implementation.

Regulations on Operations of Management Board 6
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CHAPTER YV
RELATIONSHIP OF THE MANAGEMENT BOARD

Article 11. Management Mechanism of the Management Board for the Company's
Branches and Representative Offices

1. The Management Board does not directly manage the company's branches and
representative offices. The General Director manages these units and is responsible for
reporting to the Management Board on the situation, operating results, as well as arising
issues within the Management Board's authority to resolve.

2. When necessary, the Management Board shall request the Port Directors,
Department Heads of the Company to provide information as stipulated in Article 4 of
these Regulations.

Article 12, Relationship among Members of the Management Board

1. The relationship among members of the Management Board is one of
coordination; Board members are responsible for informing each other about relevant
matters during the process of handling assigned tasks.

2. During the workflow process, the assigned primarily responsible Member of
Management Board must proactively coordinate processing, if there are issues related
to the field under the responsibility of another Member of Management Board. In cases
where there are differing opinions among Members of Management Board, the primarily
responsible member reports to the Chairman of Management board for consideration
and decision within their authority, or organizes a meeting, or collects opinions from
Members of Management Board according to legal regulations, company charter, and
these regulations.

3. Members of Management Board must report to the Management Board on the
results of assigned tasks, and in special cases, must promptly report to the Chairman of
Management Board for review and resolution.

4. In the event of reassignment among Members of Management Board, the
Members of Management Board must hand over related work, records, and documents,
This handover must be documented in writing and reported to the Chairman of
Management Board.

Article 13. Relationship with the General Directors Board

With the management role, the Management Board issues resolutions for the
General Director and the executive apparatus to implement. Concurrently, the
Management Board inspects and supervises the implementation of these resolutions.

Article 14. Relationship with the Supervisory Committee
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I. The relationship between the Management Board and the Supervisory Committee
is a collaborative one. The working relationship between the Management Board and the
Supervisory Committee follows the principles of equality and independence, while closely
coordinating and supporting each other in the performance of their duties.

2. Upon receiving inspection reports or summary reports from the Supervisory
Committee, the Management Board is responsible for studying and directing relevant
departments to develop plans and implement timely corrective actions.

CHAPTER V1
ENFORCEMENT PROVISIONS

Article 15. Supplements, amendments

1. Amendments and supplements to these regulations must be reviewed by the
company's Management Board and submitted to the General Meeting of Sharcholders
for approval.

2. In cases where legal regulations related to the Management Board' activities
arc not mentioned in these regulations, or in cases where new legal regulations and
company charter differ from the provisions in these regulations, those regulations are
naturally applied and govern the Management Board' activities.

Article 16. Effective date

Regulations on Operations of the Management Board of Dong Nai Port Joint Stock
Company consist of six chapters, 16 articles, and shall be effective from April 24, 2025.
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