Ghi chu:

PHU LUC

Cdc diéu khong néu chi tiét trong phu luc nay la khéng thay doi.
Cdc néi dung dé xudt thay doi trong muc “Quy dinh tai Diéu 1¢ hién hanh” la cdc dong chit thé hién dudi dang sach-nsanesiia-chit-cé-meuxanh-

Cdc noi dung can swa doi bo sung tai muc “Noi dung dé nghi swa doi” la phan mau do co gach duoi.

NOI DUNG PE XUAT SUA POI, BO SUNG PIEU LE CONG TY CO PHAN PAU TU VA XAY DUNG 3-2

STT | Quy dinh tai Piéu I¢ hién hanh Noi dung dé nghi sira doi Ly do sira ddi
1 Can cu  Lugt Ching  khodn s6 | Can cir Ludt Chitng khodn sé 54/2019/QH14 duoc Quéc hoi thong quangay | Cap nhat Luat Ching
54/2019/QH14 dwoc Quoc hoi thong qua | 26 thang 11 nam 2019; sira doi bo sung boi Ludt so 56/2024/OH15 dugc | khoan stra do6i, bd sung
ngay 26 thang 11 nam 2019 Quoc hoi thong qua ngay 29 thang 11 nam 2024 va cdc van ban hwdng dan | nam 2024
thi hanh;
2 Can cir  Lugt Doanh  nghiép s6 | Can cir Ludt Doanh nghiép sé 59/2020/QH14 duoc Qudc hoi thong qua | Cap nhat Luat Doanh
59/2020/QH14 dwoc Quoc hoi thong qua | ngay 17 thang 06 nam 2020, sia doi, b6 sung boi Ludt sé 03/2022/0H1 5 | nghiép sura do6i, bo sung
ngay 17 thang 06 nam 2020 diroe_Quoc_hoi_théng qua_ngdy 11 thing 01 nam 2022, Ludt s6 | nam 2025
76/2025/QH15 duoc Quoc hoi thong qua ngay 17 thang 06 nam 2025 va
cdac van ban huwéng dan thi hanh;
3 Can civ Nghi dinh sé 155/2020/NP-CP Can cit Nghi dinh s6 155/2020/ND-CP ngay 31 thang 12 nam 2020 | Cap nhat Nghi dinh sta
ngay 31 thang 12 nam 2020 cua Chinh phi | cua Chinh phu quy dinh chi tiét thi hanh mot so 5 Piéu ciia Ludt Chitng khodn, | d6i, b6 sung nam 2025
quy dinh chi tiét thi hanh mét s6 Diéu ciia | sira doi bo sung boi Nghi dinh s6 245/2025/NP- CP ngay 11 thang 09 nam
Ludt Chirng khoan; 2025 ciia Chinh phi sira déi. bé sung mét sé Diéu cia Nghi dinh so
155/2020/ND-CP;
4 Diéu 1é nay dugc thong qua theo quyét dinh | Diéu 1& nay dugc thong qua theo quyét dinh hop 1& cta Pai hoi dong c6 | Cap nhat thoi diém thong

hop 1€ cua Dai hoi dong cb dong thuong

nién td chirc vao aedy06-thine 1 nam
2025

dong thuong nién t6 churc vao ngay 21 thang 4 nam 2026

qua Piéu 1& stra ddi lan
XVIII




STT | Quy dinh tai Diéu I¢ hién hanh Noi dung dé nghi sira doi Ly do sira doi

5 DPiéu 1 khoan 1 diém d: “Luét Doanh Diéu 1 khoan 1 diém d: “Luét Doanh nghi¢p” la Luat Doanh nghiép 5O Bf) sung cac van ban stra
nghiép” la Luat Doanh nghi€p s6 | 59/2020/QH14 dugc Quoc hoi thong qua ngay 17 thang 06 nam 2020 va cac | doi, bo sung
59/2020/QH14 dugc Quoc hoi thong qua | van ban stra d6i, bo sung
ngay 17 thang 06 nam 2020

6 | Piéu 1 khoan 1 diém e: “Lugt Chimg | Piéu 1 khoan 1 diém e: “Ludt Chimg khoan™ 1a Ludt Chimg khoan s6 | BO sung cac van ban sira
khoan” la Luat Ching Kkhoan s6 | 54/2019/QH14 dugce Quoc hoi thong qua ngay 26 thang 11 nam 2019 va cdc | doi, b6 sung
54/2019/QH14 dugc Quoc hoi thdong qua | van ban stra doi, bo sung
ngay 26 thang 11 nam 2019

7 Piéu 1 khoan 1 diém h: "Nglro’l diéu hanh Djéu 1 khoan 17diém h: "Nguaoi giéu hanh cong ty" bao gom Téng giam | Dinh nghia rd khai niém
cong ty" bao gom Téng giam ddc, Phé | ddc, cac Pho Tong Giam doc, Ké toan truong duoc Hoi dong quan tri bo | chirc danh nguoi diéu hanh
Tong Giam dbc, Ké toan truong va-nsusi | nhiém; Cong ty
eT-}eu—hanh—kh&%&ong—eeng—ty dugc HO1
dong quan tri bd nhiém;

8 Chua c6 quy dinh riéng Diéu7l khoan 1 d’iém7i: “Nguoi dié}l hanh khac” 1a can b6 quan 1y cip trung B(f) sung khai niém nguoi

do Tong Giam ddc bd nhiém vai s6 luong va tiéu chuan phu hop véi co cau | di€u hanh khac
va quy ché quan 1y cia Cong ty

9 Piéu 1 khoan 1 diém j:‘ “Nguwdi quan ly | Didu 1 khoan 1 diém j: “Ngudi quan ly doanh nghi¢p” bao gom Chu tich | Dinh nghia 0 chic danh
doanh nghiép” bao gdm Chu tich Hoi | Hoi dong quén tri, thanh vién Hoi dong quén tri, Téng giam doc nguoi quan 1y doanh
dong quan tri, thanh vién Ho1 dong quan nghiép
tri, Tong glam doc va—ea—nhan—gw—eh&e
nhién,

10 Chua c6 quy dinh Piéu 1 khoan 1 diém k: “Ban Tong giam doc” bao gom Tong giam ddc, cac | B6 sung khai niém Ban

Phé Tdng gidm ddc va K& todn trudng

TGD




STT | Quy dinh tai Diéu I¢ hién hanh Noi dung dé nghi sira doi Ly do sira ddi
11 Chua c6 quy dinh Diéu 1 khoan 1 diém n: “C6 dong sang 1ap” 1a 96 dong so hitu it nhat mot B6 sung giai thich thuét
cd phan phd thong va ky tén trong danh séch c6 dong sang 1ap cong ty cd | ngit
phan
12 Diéu 1 khoan 1 diém o: “C6 dong 16n” 1a | Pidu 1 khoan 1 diém o: “C6 dong 16n” 13 c¢b dong s hitu tir 5% tro 1én sé | B6 sung chi tiét va vién
c6 dong dugc quy dinh tai khoan 18 Bi€u 4 | c6 phicu cé quyén bi¢u quyét cua Cong ty nhu dugc quy dinh tai khoan 18 | dan rd can ctr phap ly
Luat Chung khoén biéu 4 Luat Ching khoan
13 Chua c6 quy dinh Diéu 1 khoan 1 diém p: “C6 tirc” 1a khoan loi nhuan sau thué duoc tra cho | B6 sung theo khoan 5 Piéu
moi cd phan bang tién hoac bang tai sdn khac 4 Luat Doanh nghi¢p (da
duoc stra doi boi Luat so
76/2025/QH15).
14 Chua c6 quy dinh Diéu 1 khoan 1 diém r: “Ngay” 1a ngay theo lich, bao gém thoi han duoc | Lam 18 cach tinh thoi han
tinh theo lich chinh thuc do Nha nudc Viét Nam phdt hanh (duong lich),
bao gdm cd ngay nghi (thtr 7, chu nhat, ngay Leé, ngay Tét)
15 Chua c6 quy dinh Piéu 1 khoan 1 diém s: “Ngay lam viéc” 1a “ngay” khong bao gom nhiing | Lam 13 cach tinh thoi han
ngay nghi
16 Chua c6 quy dinh Diéu 1 khoan 1 diém t: “Da s6” 14 trén 50% Bo sung giai thich thuat
ngit
17 Chua c6 quy dinh Piéu 1 khoan 1 diém u: “Gidy to phép 1y ctia c4 nhan” 1a mot trong cic loai | B sung theo khoan 16
gidy to sau day: thé Can cude, thé Can cude cong dan, HO chiéu, giay to | Diéu 4 Luat Doanh nghiép
chirng thuc ca nhan hop phap khac (da duoc sura doi boi Luat
s0 76/2025/QH15).
18 Chua c6 quy dinh Diéu 1 khoan 1 diém v: “Gidy to phap 1y ctia t6 chirc” 1a mot trong céc loai | B sung theo khoan 5 Biéu

oidy to sau day: Quyét dinh thanh 14ap, Gidy chimg nhin ding k¢ doanh
nghiép, tai liéu twong duong khac

4 Luat Doanh nghiép
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Quy dinh tai Piéu 1¢ hién hanh

Noi dung dé nghi sira doi
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19

Chua c6 quy dinh

Piéu 1 khoan 1 diém w: “Bi mat kinh doanh ctia Cong ty” la théng tin thu
duoc tir hoat dong dau tu, san xudt, kinh doanh ctiia Cong ty chua duoc cong
bd, c6 kha ning st dung trong kinh doanh va khi duoc st dung sé tao cho
Cong ty loi thé canh tranh so vé&i cc tO chirc, c4 nhan khic. Bi méat kinh
doanh cua Cong ty bao gdm nhung khong gidi han & cc thong tin sau:

— Chién luoc phat trién, ké hoach san xuit kinh doanh, phuong 4n kinh
doanh cua Cong ty:

— Thong tin vé khich hang, ddi tac, thi truong va céc dir liéu thuong mai
cua Cong ty;
— Hd so du 4n dau tu, phuong an diu tu, phuong dn dau thau, hd so du thau;

— Nbi dung chi tiét cac hop ddng kinh té, hop dong x4y dung, hop dong lién
danh, lién két:

— Béo céo tai chinh, so liéu ké toan, bao cdo quan tri ndi bo chua cong bo:

— Cac tai liéu, du li€u khac thudc pham vi bdo mat theo quy dinh ndi bo cua
Cong ty.

B0 sung khai niém dé lam
can cu trong viéc cung cap
thong tin, ho so

20

Chua c6 quy dinh

Diéu 1 khoan 1 diém x: “Bi mat thuong mai cua Cong ty” 1a cac thong tin
lién quan dén hoat dong thuong mai cia Cong ty chua duoc cong bd va
duoc Cong ty 4p dung cc bién phap can thiét dé bao mat nhim bao dam loi
ich hop phap cua Cong ty

Bb sung khai niém phuc vu
quan tri va cung cap thong
tin

21

Diéu 3: Cong ty c6 01 ngq&ri dai dién theo

phéap luat.Ja-Fénegiam doe-Congty-

Diéu 3 khoan 1: Cong ty c6 01 (mdt) ngudi dai dién theo phép luat.

Stra lai theo hudng linh
hoat hon, phu hop thuc té
quan tri




STT | Quy dinh tai Diéu I¢ hién hanh Noi dung dé nghi sira doi Ly do sira ddi

22 | Chua c6 quy dinh Piéu 3 khoan 2; Nguoi dai dién theo phéap luat ciia Cong ty co thé 1a Tong | B6 sung co ché linh hoat
Giam doc hodc Chu tich Hoi dong quan tri, theo tirng thoi ky, do Hoi dong | Iya chon ngudi dai dién
quan tri quyét dinh va ghi nhan tai nghi quyét boé nhiém theo phap luat

23 Chua c6 quy dinh Diéu 3 khoan 3: Nguoi dai dién theo phép luat cia Cong ty dugc ghi nhan | Lam rd tu cach phap 1y
cu thé trén Giay chirng nhan dang ky doanh nghiép va la nguwoi nhan danh
Codng ty thuc hién cdc quyén va nghia vu phéat sinh tir giao dich cia Cong
ty: dai dién cho Cong ty vdi tu cach nguyén don, bi don, ngudi cd quyén loi
va nghia vu lién quan trudc Trong tai, Toa an va thuc hién cic quyén va
nghia vu khac theo quy dinh cua phap luat

24 Chua c6 quy dinh Diéu 3 khoan 4: Truong hop Cong ty chua bo nhiém Tong Giam dbc hodc | Bé sung phwong an xu 1y
chtrc danh Tong Giam doc bi khuyét, Hoi dong quan tri c6 quyén quyét dinh | khi khuyét TGD
bo nhiém Chu tich Héi dong quan tri lam Nguoi dai dién theo phép luat dé
bao dam hoat dong lién tuc cia Cong ty

25 Chua c6 quy dinh Diéu 3 khoan 5: Viéc b6 nhiém, mién nhiém hodc thay d6i Ngudi dai dién | Tao co ché xur 1y linh hoat,
theo phap luat do Hoi dong quan tri quyét dinh bang nghi quyét va thuc hién | khong phai stra Biu 1€ moi
thu tuc dang ky thay doi véi co quan dang ky kinh doanh theo quy dinh cua | 1an thay d6i
phap luat ma khong can sira d6i DPiéu 1€ Cong ty

26 Chua c6 quy dinh Diéu 3 khoan 6: Nguoi dai dién theo phap luat chiu trich nhiém trudc phép | B6 sung trach nhiém cua
luat va trudc Cong ty ve viéc thue hién quyén va nghia vu duoc giao: phai | nguoi dai dién theo phéap
thuc hién quyén va nghia vu moét cach trung thuc, can trong, trung thanh | luat
nham bao dam loi ich hop phéap cua Cong ty, khong lam dung chirc vu,
quyén han d¢ tu loi hodc phuc vu loi ich cua t6 chirc, cd nhan khac theo quy
dinh ctia phap luat c6 lién quan

27 Bo diém a khoan 2 Diéu 12 Loai bé do trung véi khoan

Dicu 12 khoan 2 diém a)-Dé-et—eteting

3 Piéu 12 va khong c6
trong Dicu 1€ mau TT116




STT | Quy dinh tai Diéu I¢ hién hanh Noi dung dé nghi sira doi Ly do sira ddi
28 Diéu 12 khoan 2 diém a: Yéu cau Hoi déng Piéu 12 khoan 2 diém a: Yéu cau Hoi déng quan tri thuc hién viéc tri¢u tap Bb sung ndi dung yéu cu
quan tri thyc hién viéc tri€u tap hop Pai hoi | hop Pai hoi déng ) dong theo cac quy dinh tai khoan 3 Diéu 115 va Diéu | triéu tap hop theo quy dinh
déng cb dong theo cac quy dinh tai khoan | 140 Luat Doanh nghiép; khoan 4 Diéu 115 Luét
3 Bicu 115 va biu 140 Luat Doanh nghi¢p Yéu ciu triéu tap hop Pai hoi dong c6 dong quy dinh tai khoan 3 Piéu 115 Doanh nghiép (da duoc
Ludt Doanh nghiép (da duoe stra doi boi Luat sb 76/2025/QH15) phai bing | S0 405, b0 sung Luét so
vin ban va phai bao gdm céc ndi dung sau day: ho, tén, dia chi lién lac, qudc 7?/20,2 5),,dar,n ‘tfaokday C}u
tich, sb gidy to phap 1V clia c4 nhan ddi véi cd dong 13 c4 nhan: tén, mi sd ca:.n ctr phdp Iy va ho so'yéu
doanh nghiép hoidc sb gidy to phap 1y cua to chire, dia chi tru sé chinh ddi cau
voi ¢d df)ng la té) cht’rc sé Iu’O’n,q ¢6 phan va th(‘)’i diém ding k¥ cb phin cua
tufng co dong, tong sb c¢d phan cia ca nhém cd dong va ty 1€ so hitu trong
tong so ¢6 phin cua cong ty, can ¢t va 1y do yéu cAu triéu tip hop Pai hoi
dong cb dong. Kém theo véu ciu triéu tip hop phai cd céc tai liéu, ching ci
vé céc vi pham cta Hoi ddng quan tri, mirc d6 vi pham hodc vé& quyét dinh
vuot qua thAm quyén. C6 déng hodc nhom cd dong chiu hoan toan trach
nhiém trude phéap lut vé tinh chinh xdc, trung thuc cla céc tai liéu, chimg
ctt cung cip cho co quan c6 thAm quyén khi yéu ciu triéu tp hop Pai hoi
d@)ng co dong.
29 Piéu 12 khoan 2 diém c: Yéu cau kiém tra | Diéu 12 khoan 2 diém c: Yéu cau Hoi dong quan tri kiém tra timg van dé cu B sung ddu méi thyc hién
ting van dé cu thé lién quan dén quan 1y, | thé lién quan dén quan ly, diéu hanh hoat dong cua Cong ty khi xét thdy can | kiém tra
diéu hanh hoat dong cta Cong ty khi xét thlet . Trong trudng hop nay, viéc kiém tra s& do Uy ban Kiém toan truc
thiy can thiét. tiép thuc hién va bao cao Hoi ddng quan tri
30 Kién nghi van dé dua vao chuong trinh hop | Kién nghi vin dé dwa vao chuong trinh hop Pai hoi dong c6 dong. Kién | B4 sung cho phu hop véi

Dai hoi dong cb dong. Kién nghi phai bang
van ban va dugc gui dén Cong ty cham
nhat 1a 63 ngay lam vi¢c

nghi phai bang van ban va duoc giri dén Cong ty cham nhét 1a 07 ngay lam
viéc

quy trinh lam viéc cua
HDBQT do Thong bao moi
hop HDPQT phai gui trudce
cham nhat 03 ngiay lam
viéc




STT

Quy dinh tai Diéu I¢ hi¢n hanh

Noi dung dé nghi sira doi

Ly do sira ddi

31

bicu 14 khoan 3 diém b: Bangeandoike

Bo6 diém b khoan 3 Diéu 14

Loai bo n6i dung do khong
phu hop voi Piéu 1& miu
TT116

32

Diéu 14 khoan 4 diém a: Hoi déng quan tri
phai triéu tap hop Dai hoi dong c6 dong
trong thoi han ba muoi (30) ngay, ké tir
ngay sb thanh vién Hoi dong quan tri, thanh
vién doc lap Hoi déng quan tri con lai nhu
quy dinh tai diém c, khoan 3 hodc nhan
dugc yéu cau quy dinh tai diém d, khoan 3
Diéu nay.

Diéu 14 khoéan 4 diém a: Hoi déng quan tri phai guyét dinh triéu tap hop Pai
hoi dong c6 dong trong thoi han 30 ngay, ké tir ngay s6 thanh vién Hoi dong
quan tri, thanh vién doc lap Ho1 déng quan tri con lai khong dap ung $6
luong t6i thiéu theo quy dinh tai diém ¢ khoan 3 Diéu nay hodc nhan duoc
yéu cau ‘hop 1€ theo quy dinh tai diém d khoan 3 Dleu nay. Viéc triéu tap
duoc hiéu 13 viée H01 dong quan tri ban hanh quyét dinh triéu tap va trién
khai céc thu tuc can thiét dé td chtc cude hop theo quy dinh cua phap luét
va Diéu 1é Cong ty. Thoi diém t6 chirc cude hop Pai hoi dong cb dong thuc
hién theo quy dinh v& trinh tu, thi tuc triéu tip va thoi han giri thong béo
mdi hop theo quy dinh ciia phéap luat va Didu 1é Cong ty.

Lam r6 khai niém “triéu
tap”, tranh hiéu nham phai
t6 chtrc hop xong trong 30
ngay

33

Diéu 14 khoan 4 diém -b)-Theo-quy-dinh

Bo6 diém b khoan 4 Diéu 14

Ldi danh méy

34

Diéu 14 khoan 4 diém b: Trudng hop Hoi dong quan tri khong triéu tip hop
Pai hoi ddng ¢ dong theo quy dinh tai diém a khoan 4 Diéu nay thi trong
thoi han ba muoi (30) ngay tiép theo, ¢d dong hodc nhoém cd dong quy dinh
tai khoan 2 Piéu 12 ciia Piéu 1é nay c6 quyén dai dién Cong ty triéu tdp hop
Dai hoi dong c6 dong theo quy dinh tai khoan 4 Piéu 140 Luét Doanh
nghiép

Stra lai can ctr dan chiéu
cho dang Luat Doanh
nghiép 2020




STT | Quy dinh tai Diéu I¢ hién hanh Noi dung dé nghi sira doi Ly do sira ddi
35 Chua c6 quy dinh Diéu 15 khoan 2 diém c: Bao cdo cua Hoi dong quan tri vé quan tri va két | B6 sung ndi dung trinh
qud hoat dong cua Hoi dong quan tri va tung thanh vién Hoi dong quadn tri | DPHDCD thudng nién
36 Diéu 15 khoan 2 diém d: Thanh-viea-Héi | Bo diém d khoan 2 Piéu 15: Béo céo hoat dong cua thanh vién Hoi dong | Sira tén Béo cao dung véi
8 an-tr-d6e14 i quan tri doc 1ap trong Uy ban Kiém todn quy dinh va loai bo noi
dung chi tiét bao cdo trung
: : at—hié 1ap voi phan Bao cdo béo
atén-Bdo cdo hoat dong ctia thanh vién Hoi cao cua UBKT
dong quan tr1 doc lap trong Uy ban Klem
37 Piéu 16 khoan 1: C6 déng, nguoi dai dién | Piéu 16 khoan 1: C6 dong, ngudi dai dién theo ty quyén ctia co dong 13 to | B6 sung, 1am rd co ché uy
theo iy quyén cua c6 dong 1a té chirc c6 the | chirc ¢ thé truc ti€p tham du hop hodc tly quyén cho cé nhan, t6 chtrc khac | quyén dy hop
trye ti€p tham dy hop hodc uy quyén cho | du hop-nhu sau:
mbthode motsd- PP oA A n s qia , A
hop cé nhan, t chirc khac du a) Co dong la ca nhan uy quyén cho mot (01) nguoi dai dién theo uy quyén;
heac—du—hep—ﬂ%eﬂg—q&a—me{—&eﬂg—e&e
hmh_gh&&qﬂy_émh_mi_kheaﬂgw b) Co dong 12 t6 chirc s& hiru it nhat 10% tdng sb cd phan phd théng duoc
LuatDoanhnshiép- Uy quyeén toi da cho ba (03) ngudi dai dién theo ty quyén.
Trudng hop c6 nhiéu hon mot ngudi dai dién theo iy quyén duoc cir thi phai
xac dinh cu thé s6 ¢6 phan dugc uy quyén cho moi nguoi dai dién. Trudong
hop ¢6 déng Cong ty khong xac dinh s6 ¢6 phan tuong ing cho mdi nguoi
dai dién theo uy quyén thi s6 ¢6 phan sé dugc chia déu cho tat ca nguoi dai
dién theo Uy quyén.
38 Piéu 16 khoan 2: Viéc uy quyen cho ca Diéu 16 khoan 2: Viéc uy quyén cho ca nhan, t6 chirc du hop Pai hoi dong | BS sung, chi tiét hoa quy

nhan, t6 chic du hop Pai hoi dong cd dong
theo quy dinh tai khoan 1 Diéu nay phai lap
thanh van ban: Van ban uy quyén duoc lap
theo quy dinh cua phap luat vé dan sy va
phai néu 5 tén cd dong uy quyén, tén ca

¢ dong theo quy dinh tai khoan 1 Diéu nay phai lap thanh van ban: Van
ban uy quyen dugc 1ap theo quy dinh cua phap luét vé dan Su va phai néu
rd tén c6 dong uy quyén, tén ca nhan, to chuc dugc uy quyen s6 luong cd
phan duogc uy quyen noi dung ty quyén, pham vi iy quyén, thoi han uy
quyén va phai co chit ky theo quy dinh sau day:

dinh vé chu the ky gidy ay
quyen va chi tiét thii tuc uy
quyén dé ap dung thuc té




STT

Quy dinh tai Piéu 1¢ hién hanh

Noi dung dé nghi sira doi

Ly do sira ddi

nhan, to chirc dugc uy quyen s6 luong co
phan duoc uy quyen ndi dung uy quyen
pham vi uy quyén, thoi han uy quyén chir

kye&a—b%n—uyquyen—m—ben—é&%uyqayen—

a) Truong hop cd dong 14 ca nhan uy quyén thi vin ban uy quyén phai cé:

Khi bén duoc Uy quyén 14 ¢4 nhan: Van ban uy quyén phai c6 chir kv cua
¢0 dong uy quyén va ca nhan dugc uy quyeén:

Khi bén duoc uy quyén 1a td chire: Vin ban Gy quyén phai ¢ chit ky ctia ¢d
dbéng uy quyén va chtt kv cua nguoi dai dién hop phap, déng dau cua td chirc
duoc uy quyén;

b) Trudng hop b déng 14 t6 chirc uy quyén thi vin ban uy quyén phai cé:

Khi bén duoc uy quyén la c4 nhin: Vin ban ty quyén phai ¢ chit ky cua
nguoi dai dién theo phap luat/ngudi dai dién hop phap theo quy dinh ndi bd
ciia c6 dong 13 td chirc uy quyén, dong dau cia c6 dong to chirc d6 va chir
kY cta ca nhan duoc uy quyén;

Khi bén duoc ty quyén 1 té chirc: Vin ban uy quyén phai c¢6 chit ky cua
nguoi dai dién theo phap luat/ngudi dai dién hop phap theo quy dinh ndi bd
cuia c6 dong 1a td chirc uy quyén, dong dau cia c6 dong to chirc d6 va chir
ky cua ngu(n dai dién theo phap luat/ngu(n dai dlen hop phap theo quy dinh
ndi bo cua td chic duoc ty quyén, dong dau cua td chic duoc iy quyén:

¢) Trudng hop ngudi dai dién theo phép luit cia td chirc dugce Gy quyén
khong thé truc tiép tham du Pai hoi thi ¢6 thé cir nhan vién tham du truc
tiép. Viéc ctr nhan vién tham du phai 1ap thanh vin ban c6 chit ky, dong dau
cua to chirc dugc uy quyén;

d) Nguoti duge uy quyén du hop Pai hoi dong cé dong phai nop van ban ty
quyén khi dang ky du hop. Truong hop uy quyen lai thi nguoi tham dy hop
phai xuét trinh thém van ban uy quyén ban dau cua c6 dong, nguoi dai dién
theo ty quyén ctia ¢ dong 1a t6 chirc (néu trude d6 chua ding ky véi Cong

ty);

e) Viéc uy quyen tham du hop Dai hoi dong c6 dong truc tuyén hodc hop
két hop truc tiép véi truc tuyén duge thuc hién theo cung nguyén tic néu
trén va theo huéng dan tai thong bao moi hop, quy ché td chirc cude hop do
Cong ty ban hanh cho tirng ky hop.
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f) Cac trudong hop Gidy uy quyén duogc 1ap thanh vin ban khong theo mau
cua Cong ty hodc khong theo quy dinh cua phap luat vé dan su s€ do Ban
kiém tra tu cach c6 dong gidi quyét theo quy dinh.

39 Diéu 18 khoan 2 diém d, g, h: chua c6 cac | Pidu 18 khoan 2 diém d, g, h: Du thdo nghi quyét Pai hoi dong cd dong | B6 sung theo hudng quan
ndi dung vé tai liéu ung vién HPQT va | theo ndi dung du kién cua cudc hop; danh sach va thong tin chi tiét cua cac | tri hién dai, hop truc
thong tin dang nhdp h¢ thong hop truc | img cu vién trong truong hop bau thanh vién Hoéi dong quan tri; Cung cap | tuyeén/dién tur
tuyén tén dang nhap va mat khau truy cap tuong ung dé cd dong va ngudi dai dién

theo uy quyén (néu cd) truy cap vao hé thong Pai héi dong cd dong truc
tuyén, tham du va thuc hién quyén biéu quyét, bau cu trong truong hop
Cong ty t6 churc hop DPai hoi dong c¢6 dong truc tuyén va bo phiéu dién tu
40 Piéu 18 khoan 4: C6 dong hodc nhém cb | Didu 18 khoan 4: Co dong hodc nhom co dong theo quy dinh tai khoan 2, Bo sung lam rd ddu moi

dong theo quy dinh tai khoan 2, Piéu 12
Piéu 18 nay c6 quyén kién nghi van dé dua
vao chuong trinh hop Pai hoi dong cd
dong. Kién nghi phai bang van ban va phai
duogc giri cho Cénety it nhat 03-(ba) ngay
lam viéc tru6c ngay khai mac cugc hop
Kién nghi phai ghi 15 tén ¢ dong, 5656
lugng tirneloai co-phan-ctacddons vandé

Diéu 12 Diéu 1€ nay co quyen kién nghi van dé dua vao chuong trinh hop
Pai hoi dong c6 dong. Kién nghi phai bang van ban va phai duge gui dén dén
cho Ngudi phu trach quan tri Cong ty hodc Ban to chuc (trudng hop Hoi
ddng quan tri triéu tp hop) hodc giri dén CH dong hodc nhém cd dong dai
dién Cong ty triéu tap hop theo Piéu 14 Piéu 1& ndy it nhéat bay (07) ngay
lam viéc trude ngay khai mac cudc hop dé trinh Hoi dong quan tri hodc
ngudi tridu tp hop Dai hoi dong c¢d ddong xem xét, chuan bi tai liéu hop cho
cac kién nghi nay (trong trudng hop kién nghi duoc ngudi triéu tip hop Pai
hoi dong c6 dong chap thuan dua vao chuong trinh hop). Kién nghi phai ghi
15 tén c6 déng, dia chi lién hé, qubc tich, gidy to phap 1y ciia ca nhan ddi
véi c6 dong 13 c4 nhan; tén, mé sd doanh nghiép hodc sb gidy to, phéap 1y
cua to chire, dia chi tru sé chinh d6i véi ¢d dong 1 td chie, sb luong va loai
¢ phan cd déng nim giir, tong sb cd phan ciia nhém cd dong va ty 18 s& hiru
trong tdng s6 cd phin ctia Cong ty, va ndi dung dé nghi dua vao chuong
trinh hop va chit ky ciia dd dong hodc tit ca cac cd dong trong nhém cd
dong.

tiép nhan, kéo dai thoi han
giri kién nghi 1én 07 ngay
lam viéc phu hop thoi gian
HDQT chuan bi va gui
thong bdo moi1 hop trude
03 ngay lam viéc; dong
thoi quy dinh chi tiét noi
dung kién nghi dé dam bao
day du thong tin, xac dinh
13 tu cach ¢ dong va co so
xem x¢ét dua vao chuong
trinh hop.




1

STT

Quy dinh tai Diéu I¢ hi¢n hanh

Noi dung dé nghi sira doi

Ly do sira doi

41

Diéu 18 khoan 5 diém a: Kién nghi dugc
gui dén khong ding quy dinh tai khoan 4
bicu nay

Diéu 18 khoan 5 diém a: Kién nghi dugc giri dén khong dung thoi han hodc
khong du, khong dung ndi dung, theo quy dinh tai khodn 4 Dicu nay

Chuan hoéa cau chir, 1am ro
dicu kién tur choi kién nghi

42

Chua quy dinh

Diéu 18 khoan 5 diém d: Truong hop ngudi triéu tip hop Dai hdi dong c¢d
dong tir chdi kién nghi quy dinh tai khoan 4 Piéu nay thi cham nhét 13 02
ngay 1am viéc trude ngay khai mac cudc hop Pai hoi dong c¢d dong phai tra
11 bang van ban va néu rd 1y do.

B6 sung trach nhiém phan
hoi, ddm bao minh bach

43

Piéu 18 khoan 6: Nguoi triéu tap hop Pai
hoi dong cb dong phai chdp nhan va dua
kién nghi quy dinh tai khoan 4 Diéu nay
vao du kién chuong trinh va ndi dung cudc
hop, trir truong hop quy dinh tai khoan 5
Piéu nay; kién nghi dugc chinh thic bd
sung vao chuong trinh va ndi dung cudc
hop néu duoc Pai hoi d@)ng ) dong chép
thuan

Diéu 18 khoan 6: Ngudi triéu tap hop Pai hoi dong cb dong phai chap nhan
va dua kién nghi quy dinh tai khoan 4 Diéu nay vao du kién chuong trinh
va ndi dung cudc hop, dong thoi ding tai ndi dung kién nghi va céc tai liéu
hop lién quan dén kién nghi nay 1én trang thong tin dién tir ciia Cong ty dé
céc co dong theo ddi va xem xét, trir trudng hop quy dinh tai khoan 5 Piéu
nay; kién nghi dugc chinh thire bd sung vao chuong trinh va ndi dung cudc
hop néu duoc Pai hoi déng cd dong chép thuan

Bo sung hinh thirc cong b
thong tin nham dam bao
minh bach va tao diéu kién
cho ¢6 dong tiép can, xem
xét trudc cudc hop

44

Diéu 20 khoan 1 diém a: Khi tién hanh
dang ky co dong, Cong ty cip cho tung cé
d6ng hodc dai dién theo uy quyen co quyen
biéu quyet mot phleu biéu quyét hoidc phleu
biéu quyét, phiéu bau cir, trén d6 ghi sb
dang ky, ho va tén...

Piéu 20 khoan 1 diém a: Khi tién hanh | dang ky co dong, Cong ty cap cho
tung ¢ dong hoic dai dién theo uy quyen co quyen biéu quyét mot the biéu
quyét va/hodc phleu biéu quyet phiéu bau ctr (néu c¢b) hoic thong tin dang
nhap vao hé thong bo phiéu dién tir (truong hop Cong ty c¢b ap dung) trén
d6 ghi s6 dang ky, ho va tén...

Phan biét 15 thé biéu quyét
va phiéu biéu quyét; dong
thoi bo sung hinh thirc biéu
quyét dién ttr, pht hop thuc
té to chirc hop va chuyén
doi so.

45

Piéu 21 khoan 1: Nghi quyet vé noi dung
sau day duoc thong qua néu dugc s6 co
dong dai dién tr 65% tong s6 phiéu biéu
quyet tro 1én cua tat ca c6 dong tham du va
biéu quyét tai cudc hop tan thanh, trir

Dleu 21 khoan 1: Nghi quyét Ve ndi dung sau day dugc thong qua neu duoc
sd ¢ dong dai dién tir 65% téng sd phiéu biéu quyét tré 1én cua tat ca cb
dong tham dy va b1eu quyet tai cudc hop tan thanh hodc trén nam muoi phan
tram (50%) tong sd phiéu biéu quyet cua cac ch dong c6 quyén biéu quyét
tan thanh (d6i voi trudng hop lay v kién ¢ dong bang vin ban), trir truong

B6 sung truong hop lay v
kién bang vin ban va
chuan héa theo khoan 2
Piéu 148 Luat Doanh
nghiép (dd duoc sira doi,
b6 sung boi Luét 03/2022)
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truong hop quy dinh tai cac khoan 3, 4 va | hop quy dinh tai cac khoan 3, 4 va 6 Diéu 148 Luat Doanh nghiép, ty 1é cu
6 Didu 148 Luat Doanh nghiép: thé do Piéu 1& cong ty quy dlnh

46 Diéu 21 khoan 2: Cac nghi quyét dugc | Piéu 21 khoan 2: Cac nghi quyét duoc théng qua khi dugc sb c6 dong s | B6 sung trudng hop lay v
thong qua khi duogc sb ¢b d6ng s6 hiru trén | hitu trén ndm muoi phﬁn tram (50%) téng sb phiéu biéu quyét cua tat ca ¢d | kién bang vin ban va
nam muoi phan tram (50%) tong sd phiéu | déng tham du va bleu quyet tai cudc hop tan thanh hoac trén nam muoi phan chudn hoa theo khoan 2
biéu quyet clia tat ca c6 dong tham du va | trim (50%) tong sO phiéu biéu quvet clia cac cd dong co quyén biéu quyét | Piéu 148 Luat Doanh
biéu quyet tai cudc hop tan thanh, trir chip thuin (d6i véi trudmg hop 14y ¥ kién cd dong bang vin ban), trir truong | nghiép
truong hop quy dinh tai cac khoan 1 Piéu | hop quy dinh tai cac khoan 1 Piéu nay va khoan 3, 4 va 6 Diéu 148 Luat
nay va khoan 3, 4 va 6 Diéu 148 Luat | Doanh nghiép.
Doanh nghiép.

47 Chua c6 quy dinh Diédu 21 khoan 3: Bau thanh vién Hoi dong quan tri phai thuc hién theo | B6 sung phuong thirc bau
phuong thire bau don phiéu, theo dé mdi c6 dong c6 tong s6 phiéu biéu | don phiéu theo quy dinh
quyét tuong tng véi tong sd cd phan sé hitu nhan véi sd thanh vién duoc | Lust Doanh nghiép, dam
bau ctia Hoi dong quan tri va cd dong c6 quyén don hét hodc mét phan tong | bao minh bach va quyén
s0 phiéu bau ctia minh cho mét hodc mot sb tmg cir vién. Ngudi tring cir | ctia ¢b dong
thanh vién Hoi dong quan tri duoc xac dinh theo sé phiéu bau tinh tir cao
xudng thap. bit dau tir img cir vién c6 sb phiéu bau cao nhit cho dén khi du
50 thanh vién quy dinh tai Diéu 1€ nay. Trudng hop c6 tir 02 (g cir vién tré
1én dat cung s6 phiéu bau nhu nhau cho thanh vién cudi cing cia Hoi dong
quan tri thi s& tién hanh bau lai trong s cac tmg cir vién c¢6 s6 phiéu bau
ngang nhau hoic Iva chon theo tiéu chi quy dinh tai quy ché bau ctr hodc
Diéu 1& cong ty.

48 Chua c6 quy dinh Diéu 25. Hiéu luc cic Nghi quyét ciia Pai hoi dong ¢6 dong Bé sung quy dinh vé hiéu

1. Céc nghi quyét cua Dai hoi ddng cd déng co hiéu luc ké tir ngay duoc
thong qua hodc tur thoi diém hiéu luc ghi tai nghi quyét do.

2. Trudng hop cd cd dong, nhom cd déng véu cau Toa 4n hodc Trong tai
huay bo nghi quyét cua Pai hoi dong cd dong theo quy dinh tai Diéu 24 cua
Diéu 1€ nay, thi cac nghi quyét d6 van cd hiéu luc thi hanh cho dén khi Toa

luc nghi quyét Pai hdi
ddng cb dong, dam bao rd
co s¢ ap dung va phu hop
quy dinh phap luat
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an Trong tai co quvet dinh khac, tru trudong hO‘D ap dung bién phap khin
cAp tam thoi theo quyét dinh cia co quan ¢ thaim quyén.

49

Piéu 27 khoan 3: Co cau Hoi dong quan tri
cua Cong ty pha1 dam bao tei—ttheu—me{

Piéu 27 khoan 3: Co cdu Hoi dong quan tri ciia Cong ty phai dam bao su
can d6i vé chuyén mén, kinh nghiém trong cic linh vuc quan tri doanh
nghiép, tai chinh, phap luat va linh vuc hoat dong kinh doanh cuia Cong ty;
dong thoi bao dam su cAn dbi gilta cac thanh vién diéu hanh va céc thanh
vién khong diéu hanh theo quy dinh ctia phép luat va Diéu 1& Cong ty.

a) SO luong thanh vién Hoi ddng quan tri khong diéu hanh ctia Cong ty phai
dam bao quy dinh sau:

- C6 tbi thiéu 01 thanh vién khong diéu hanh trong trudong hop Cong ty cb
s0 thanh vién Ho1 dong quan tri t 03 dén 05 thanh vién:

- C6 tdi thiéu 02 thanh vién khong diéu hanh trong trudng hop cong ty co
s0 thanh vién Ho1 dong quan tri ti 06 dén 08 thanh vién:

C6 toi thiéu 03 thanh vién khong diéu hanh trong trudng hop cong ty cb sb
thanh vién Hoi dong quan tri tir 09 dén 11 thanh vién.

b) Toéng s6 thanh vién doc 1ap Hoi dong quan tri phai dam bao quy dinh sau:

- C6 tbi thiéu 01 thanh vién ddc 1ap trong trudng hop Cong ty ¢d sd thanh
vién Hoi dong quan tri tu 03 dén 05 thanh vién;

- C6 tbi thiéu 02 thanh vién ddc 1ap trong trudng hop Cong ty ¢d sd thanh
vién Hoi dong quan tri tu 06 dén 08 thanh vién;

- C6 tbi thiéu 03 thanh vién ddc 1ap trong trudong hop Cong ty ¢ sd thanh
vién Hoi dong quan tri to 09 dén 11 thanh vién.

Cép nhat theo Nghi dinh
245/2025/ND-CP sta doi,
b6 sung Nghi dinh
155/2020/ND-CP  vé co
cau Hoi dong quan tri

50

Diéu 27 khoan 4: Thanh vién Hoi dong
quan tri khong con tu cach thanh vién Hoi
dong quan tri trong truong hop bi Dai hoi
ddng c6 dong mién nhiém, bai nhiém, thay

Diéu 27 khoan 4: Thanh vién Hoi dong quan tri khong con tu cach thanh
vién Hoi dong quan tri trong truong hop bi Dai hoi dong ¢6 dong mieén
nhi¢m, bai nhiém, thay thé theo quy dinh tai Biéu 160 Luat Doanh nghiép.

Trong thdi gian chua duoc Pai hoi dong ¢d6 dong thdong qua viée mién
nhiém, bai nhiém hodac thay thé, thanh vién Hoi ddng quan tri ¢d trach nhiém

B6 sung quy dinh vé trach
nhiém giai trinh va co ché
han ché quyén cia thanh
vien Hoi dong quan tri
trong giai doan chuyén tiép
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thé theo quy dinh tai biéu 160 Luat Doanh
nghi¢p.

thuc hién quyén va nghia vu theo quy dinh cua phép luat va Diéu 1& Cong
ty: dong thdi c6 trach nhiém giai trinh khi c6 yéu ciu cua Hoi dong quan tri,
Uy ban kiém toan, co quan c6 thAm quyén hodc c¢d dong theo quy dinh phép
luat, d6i véi cac trudng hop van con day di ning luc hanh vi dan su va cd
kha nang thuc hién nghia vu.

Thanh vién Hoi ddng quan tri bi han ché quyén tham du, biéu quyét tai cudc
hop Hobi dong quan tri va khong duoc hudng thu lao, loi ich khac ké ttr thoi
diém Cong ty nhan duoc théng tin vé moét trong cac truong hop sau day:

- Thanh vién Ho6i dong quan tri bi han ché ning luc hanh vi dan su, bi mét
nang luc hanh vi dan sy hodc c6 khé khan trong nhan thire, lam chu hanh
Vi,

- Thanh vién Hoi dong quan tri dang bi truy ctru trach nhiém hinh su; bi tam
giam: dang chip hanh hinh phat ti; dang chdp hanh bién phap xir 1y hanh
chinh tai co s& cai nghién bét budc, co s& gido duc bt bude; hoidc dang bi
Tda an cAm dam nhiém chirc vu, cAm hanh nghé hodc 1am coéng viéc nhét
dinh;

- Hoi ddng quan tri c6 quyét dinh thong qua viée tiép nhin don xin tir
nhiém/tir chirc cua thanh vién Hoi dong quan tri.

DPbi vbi cac trudng hop khong con kha ning thue hién nghia vu, viée gidi
trinh (neu ¢0) duoc thuc hién thong qua neuoi dai dién hop phap hoac theo
véu cAu ciia co quan cd thAm quyén theo quy dinh ctia phap luat.

Don xin tir nhiém/tr chtrc cuia thanh vién Hoi dong quan tri phai duge cong
bd thong tin theo quy dinh phép luit v& cong bd thong tin trén thi trudong
chimg khoan: Hoi dong quan tri c¢6 trach nhiém béo céo Pai hoi dong cd
dong gin nhéit dé xem xét viéc mién nhiém, bdi nhiém hoic thay thé theo
quy dinh.

khi chua dugc Pai hoi
dong c6 déng mién nhiém,
bdi nhiém hoic thay thé,
bao gdm ca truong hop giri
don tor nhiém/tr chiec,
nhim ting cudng minh
bach, kiém soat rui ro, bao
vé loi ich ¢6 dong va dam
bao tuan thii dung tham
quyén cia Pai hoi ddng cd
dong theo quy dinh phéap
luat.
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51

Diéu 28 khoan 2 diém i: Biu, mién nhiém,
bai nhiém Chi tich Hoi dong quan tri; bd
nhiém, mién nhiém, ky két hop ddng, chim
dut hop dong ddi v6i Tong Giam ddc va
ngudi quan 1y quan trong khac Diéu 18
cong ty quy dinh; quyét dinh tién luong,
thu lao, thudng va loi ich khac ctuia nhiing
nguoi quan ly do; cu nguoi dai dién theo
Uy quyén tham gia Héi-done quan-tri; Hoi
dong thanh vién hoic Pai hoi dong co dong
& cong ty khac, quyét dinh muc thu lao va
quyén loi khac cua nhimg ngudi do;

Diéu 28 khoan 2 diém i: Bau, mién nhiém, bai nhiém Chu tich Hoi dong
quén tri; b nhiém, mién nhiém, ky két hop ddong, chim dut hop ddong ddi
v6i Tong Giam dbc va ngudi quan 1y quan trong khac Diéu 18 cong ty quy
dinh; quyét dinh tién luong, thu lao, thudng va loi ich khac ctia nhirng nguoi
quan 1y do; cir ngudi dai dién theo Gy quyén tham gia; Hoi ddng thanh vién
hodc Pai hoi dong cd déng & cong ty khac, quyét dinh mire thu lao va quyén
lgi khac cua nhitng nguoi do;

Stra 16i ky thuat “Hoi dong
quan tri”, dam bdo théng
nhét véi Pidu 18 mau theo
TT116

52

Piéu 28 khoan 3: Hoi dong quan tri phai
béo cao Pai hoi dong c6 dong két qua hoat
dong ciia Hoi dong quan tri theo quy dinh
tai Piéu 280 Nghi dinh sé 155/2020/ND-
CP ngay 31 thang 12 ndm 2020 cua Chinh
phu quy dinh chi tiét thi hanh mot sb diéu
cta Luat Chung khoan.

Diéu 28 khoan 3: Hoi déng quan tri phai bao cao Pai hoi déng cd dong két
qua hoat dong cua Hoi dong quan tri theo quy dinh tai Piéu 280 Nghi dinh
s0 155/2020/ND-CP ngay 31 thang 12 nim 2020 cua Chinh phu quy dinh
chi tiét thi hanh mét s6 diéu ciia Luat Chung khoan. Theo dé: Bao cdo cua
Hoi déng quan tri vé& quan tri va két qua hoat dong cia Hoi dong quan tri va
tirng thanh vién Hoi ddng quan tri phai dam bao c6 cac ndi dung sau:

a) Béo cdo ciia Hoi ddng quan tri vé tinh hinh quan tri cong ty:

b) Két qua hoat dong cuia Hoi dong quan tri bao gom tong két cac cude hop
va cac Nghi quyét/Quyét dinh ctia Hoi dong quan tri;

¢) Két qua hoat dong cua tirng thanh vién Hoi dong quan tri;

d) Thu lao, chi phi hoat dong va céc loi ich khac cua Hoi dong quén tri va
tirng thanh vién Hoi ddng quan tri: tién luong cua Tong Gidm dbc va ngudi
quan 1y khéc;:

e) Béo cdo vé cic giao dich giira cong ty, cong ty con, cong ty do cong ty
dai chang nim quyeén kiém soét trén 50% trd 1én von Diéu 1€ vé6i thanh vién
Hoi ddng quan tri va nhitng ngudi 6 lién quan cia thanh vién d6; giao dich
gifra cong ty vai cong ty trong d6 thanh vién Hoi dong quan tri 1 thanh vién

B6 sung ndi dung bao cio
ctia Hoi dong quan tri theo
quy dinh Nghi dinh
155/2020/ND-CP, dam bao
day di nghia vu bao cdo va
cong bo thong tin
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sang 1ap hodc la ngudi quan 1y doanh nghiép trong thoi gian 03 ndm gan
nhat trude thoi diém giao dich;

f) Hoat dong cua thanh vién Hoi ddng quan tri doc 1ap va két qua danh gia
cua tung thanh vién doc lap v€ hoat dong cua Ho1 dong quan tri;

g) Hoat dong cta Uy ban kiém toan truc thuoc Hoi dong quan tri;

h) Hoat dong cta céc tiéu ban khac thudc Hoi ddng quén tri (néu co);

i) Két qua giam sat dbi voi Tong gidm ddc va ngudi didu hanh khac;

j) Céc ké hoach trong tuong lai.

Céc ndi dung khac (néu cd).

53 | Chua c6 quy dinh Diéu 28 khoan 4: Trir khi luat phap va Diéu 1¢ quy dinh khac, Hi dong quan | B6 sung co ché uy quyén
tri c6 thé iy quyén cho nhan vién cap dudi va cac nguoi dieu hanh dai dién | trong quan 1y, diéu hanh
xur 1y cdng viéc thay mat cho Cong ty. nham dam bao linh hoat

trong hoat dong cia Cong
ty, phu hop thuc tién quan
tri

54 | Piéu 29 khoan 2: Thanh vién Hoi dong | Piéu 29 khoan 2: Thanh vién Hoi dong quan tri duogc nhéan thu lao cho cong | B6 sung nguyén tic phan

quan tri dugc nhan thu lao cho cong viéc
va thuong. Thu lao cong viéc duge tinh
theo sd ngay cong can thiét hoan thanh
nhiém vu cua thanh vién Hoi dong quan tri
va muc thi lao mdi ngay. Hoi dong quan
tr1 du tinh murc thu lao cho ting thanh vién
theo nguyén tic nhat tri. Tong muc thu lao
va thudong cua Hoi dong quan tri do Pai hoi
dong c6 dong quyét dinh tai cudc hop
thuong nién.

viéc va thuong. Thi lao cong viée dugc tinh theo s6 ngdy cong can thiét
hoan thanh nhiém vu ctia thanh vién Hoi dong quan tri va mirc thu lao mdi
ngay. Hoi dong quan tri dy tinh mirc th lao cho timg thanh vién theo nguyén
tac nhat tri. Tong mic thu lao va thudng ctia Hoi dong quan tri do Dai hoi
dong co dong quyét dinh tai cudc hop thuong nién. Khoan thi lao nay sé
duoc chia cho cic thanh vién Hoi dong quan tri theo thoa thun trong Hoi
d6ng quén tri hodc chia déu trong truong hop khong thod thuan duoc.

chia thu lao gitra cac thanh
vién Hoi dong quan tri,
dam bao minh bach va
théng nhat trong thuc hién
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55

Diéu 29 khoan 3: Thanh vién Hoi dong
quan tri ndm gitr chirc vu diéu hanh hodc
thanh vién Ho6i dong quan tri thuc hién
nhirng cong viéc khac ngoai pham vi nhiém
vu thong thuong cua mot thanh vién Hoi
déng quan tri, c6 thé duoc tra thém tha lao
dudi dang mot khoan tién cong tron goi
theo timg lan, luong, hoa hong, phan trim
loi nhuan hodc dudi hinh thirc khac theo
quyét dinh cta Hoi dong quan tri.

Diéu 29 khoan 3: Thanh vién Hoi déng quan tri ndm giit chire vu diéu hanh
hodc thanh vién Hoi déng quan tri thyc hién nhitng cong viéc khac ngoai
pham vi nhi¢m vu thong thuong cia mot thanh vién Hoi déng quan tri, cé
thé duoc tra thém thu lao dudi dang mot khoan tién cong tron gbi theo timg
lan, lvong, hoa hong, phan trim loi nhuan hodc dudi hinh thirc khac theo
quyét dinh cua Hoi ddng quan tri. Truong hop Chu tich Hoi dong quan tri
lam viéc chuyén trach tai Cong ty theo su phan cong ciia Hoi ddng quan tri,
Chu tich Hbi dong quan tri duoc nhan luong va cac quyén loi khac ctia ngudi
lao dong theo quy dinh cuia phap luat c6 lién quan va quy dinh, quy ché noi
bd cua Cong ty.

B6 sung quy dinh vé ché
do ddi véi Chu tich Hoi
déng quan tri lam viéc
chuyén trach, phu hop thuc
té quan tri doanh nghiép

56

Chua c6 quy dinh

Diéu 30 khoan 6: Khi xét thiy can thiét, Hoi dong quan tri quyét dinh bd
nhiém Thu ky Cong ty. Hoi ddng quan tri ciing c¢6 thé b nhiém mot hay
nhiéu Tro 1y Thu ky Cong ty tuy ting thdi diém. Hoi ddng quan tri ¢ thé
mién nhiém, bai nhiém Thu k¥ Cong ty khi cn nhung khong trai véi céac
quy dinh phap luat hién hanh vé lao déng. Thu kY cong ty c6 quyén va nghia
vu sau day:

a) H) tro td chirc triéu tAp hop Pai hoi ddng ¢d dong, Hoi ddng quan triz ghi
chép cac bién ban hop;

b) H) tro thanh vién Hoi ddng quén tri trong viéc thuc hién quyén va nghia
vu duoc giao;

¢) Hd tro Hoi ddng quan tri trong 4p dung va thuc hién nguyén tic quan tri
cong ty;

d) H) tro Cong ty trong xay dung quan hé ¢d dong va bao vé quyén, loi ich
hop phap cua c6 dong: viéc tuan thu nghia vu cung cap thong tin, cong khai
héa thdng tin va thu tuc hanh chinh;

@) Quyén va nghia vu khéc theo quy dinh tai Diéu 1é cong ty.

B6 sung quy dinh vé chirc
danh Thu ky Coéng ty va
quyén, nghia vu twong tng
nhdm hoan thién co so
phap ly do Cong ty da co
chtrc danh nay trén thuc té
nhung chua dugc quy dinh
trong Diéu 18; dong thoi
pht hop véi Diéu 1¢ mau
tai Thong tu 116/2020/TT-
BTC va nang cao hiéu qua
quan tri, tuan thu phép luat.

57

A

Diéu 31 khoan 7: Chi-tich- Ho+-dongquan

Diéu 31 khoénv 7: Cy.(f)c hop Hoi déng quéan tri dugc tién hanh khi co tir ba
phan tu (3/4) tong s6 thanh vién trd 1€n du hop. Truong hop cudc hop dugc

Bo do néi dung trung voi
quy dinh tai khoan 6 Diéu
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4
] \ r w‘]/\ ] ] i/\ ] ]

Heﬁ—Hei—éeﬁg-qﬂaﬁ—GH—Cuoc hop Hoi dong
quan tri dugc tlen hanh khi c6 tir ba phan

tur (3/4) tong sd thanh vién trd 1én dy hop.
Truong hop cudc hop dugc tri€u tap theo
quy dinh tai khoan nay khong du s6 thanh
vién du hop theo quy dinh thi dugc triéu
tap 1an thtr hai trong thoi han bay (07) ngay
ké tr ngay du dinh hop lan thu nhat.
Truong hop nay, cudc hop triéu tap lan thi
hai duge tién hanh néu c6 hon mot nira
(1/2) s6 thanh vién Hoi dong quan tri du
hop

triéu tip theo quy dinh tai khoan nay khéng du s6 thanh vién du hop theo
quy dinh thi dugc triéu tap lan tht hai trong thoi han bay (07) ngay ké tir
ngay dy dinh hop lan thtr nhét. Truong hop nay, cudc hop triéu tap lan tha
hai dwoc tién hanh néu c6 hon mot nira (1/2) sé thanh vién Hoi dong quan
tri du hop.

31, tranh trung 1ap va dam
bao tinh hé thong ctia Dicu
1¢

58

Chua c6 quy dinh

Diéu 31 khoan 11: Cudc hop ctia Hoi dong quén tri c6 thé t6 chirc theo hinh
thirc hoi nghi truc tuyén giita cac thanh vién cia Hoi dong quan tri khi tit
ca hodc mot sd thanh vién dang & nhirng dia diém khac nhau véi diéu kién
12 mdi thanh vién tham gia hop déu c6 thé:

a) Nghe tirng thanh vién Hoi dong quan tri khac cung tham gia phat biéu
trong cudc hop:

b) Phat biéu vdi tat ca cac thanh vién tham du khac mot cach dong thoi. Viée
thao luan giita cc thanh vién c6 thé thuc hién mét cich truc tiép qua dién
thoai hodc bang phuong tién lién lac théng tin khac hodc két hop cac phuong
thirc nay. Thanh vién Hoi ddng quan tri tham gia cudc hop nhu vy duoc coi
14 tham gia tai cudc hop do. Pia diém cudc hop dugce td chirc theo quy dinh
ndy 12 dia diém ma c6 déng nhét thanh vién Hoi ddng quén tri, hodc 1a dia
diém c6 mat Chu toa cudc hop.

Céac nghi quyét duoc thong qua dudi hinh thirc hop trén dién thoai, hoi nghi
truc tuyén duge t6 chirc va tién hanh mét cach hop thiec, ¢ hiéu luc ngay
khi két thiic cudc hop nhung phéi duwoc khing dinh bang cic chit ky trong
bién ban hodc phiéu biéu quyét cua tit ca thanh vién Hoi dong quan tri tham

Bb sung hinh thl'Iq hop truc
tuyén cia HOi dong quan
tr1, phu hop thuc tién
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du cudc hop hoiic bién ban hop phai duoc tit ca thanh vién Hoi dong quan
tri xdc nhan qua hom thu dién ti ma thanh vién da dang ky véi Cong ty.

59

Chua c6 quy dinh

Diéu 31 khoan 12: Biéu quyét.

a) Trir quy dinh tai diém b Khoan ndy, mdi thanh vién Hoi déng quan tri
hodc ngudi duoc uy quyén theo quy dinh tai Khoan 11 Piéu nay tham du
v6i tu cdch c4 nhan tai cudc hop Hoi dong quan tri s& c6 méot (01) phiéu biéu
guyét.

b) Thanh vién Hoi dong quan tri khong duoc biéu quyét vé cic hop ddng,
cic giao dich hodc dé xuit ma thanh vién d6 hodc ngudi lién quan t6i thanh
vién d6 c6 loi ich va loi ich 36 mau thuin hodc c6 thé mau thuan vdi loi ich
ciia Cong ty. Thanh vién Hoi ddng s& khong duoc tinh vao ty 1é thanh vién
tdi thiéu tham du dé co thé td chirc mot cude hop Hoi dong quan tri vé nhitng
quyét dinh ma thanh vién d6 khong ¢ quyén biéu quyét.

¢) Theo quy dinh tai diém d Khoan nay, khi c6 van dé phét sinh trong mot
cudc hop ctiia Hoi ddng quan tri lién quan dén mirc d6 loi ich cua thanh vién
Hoi dong quan tri hodc lién quan dén quyén biéu quyét ciia mot thanh vién
ma nhitng van dé d6 khong duoc giai quyét bang su tu nguyén tir bé quyén
biéu quyét cua thanh vién Hoi dong quén tri lién quan, nhitng van dé phat
sinh d6 s& dugc chuyén téi chu toa cude hop va phan quyét cua chu toa lién
quan dén van dé nay s& c6 gia tri 1a quyét dinh cudi cung, trir trudng hop
tinh chét hodc pham vi lgi ich cta thanh vién Hdi dong quén tri lién quan
chua dugc cong bd day du.

d) Thanh vién Hoi dong quan tri huéng loi tir mot hop ddng duoc quy dinh
tai diém a Vét diém b Khoan 6 Piéu 43 cua Diéu 1€ nay s€ dugc coi la co loi
ich dang ké trong hop dong do.

B6 sung quy dinh vé diéu
kién bi€u quyét va xung
dot loi ich.

60

Chua c6 quy dinh

Piéu 31 khoan 13: Cong khai loi ich: Thanh vién Hoi dong quan tri truc tiép
hoic gidn tiép duoc hudng loi tir mot hop ddng hodc giao dich di duoc ky
két hodc dang du kién ky két véi Cong ty va biét ban than 13 nguoi b loi
ich trong do. co trach nhiém cdng khai loi ich nay tai cudc hop diu tién cua

B6 sung nghia vu cong
khai loi ich, phu hop quy
dinh Luat Doanh nghiép
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Hoi dong théo luan vé viéc ky két hop dong hoic giao dich nay. Trudng hop
mot thanh vién Hoi dong quén tri khong bict ban than va nguoi lién quan cé
loi ich vao thoi diém hop dong, giao dich dugc ky véi Cong ty, thanh vién
Ho1 dong quan tri nay phai cdng khai cac loi ich lién quan tai cudc hop dau
tién cua HO1 dong quén tri dugc t6 chirc sau khi thanh vién nay biét rang
minh c6 loi ich hodc s€ cé loi ich trong giao dich hodc hop dong néu trén.

61 Diéu 31 khoan 14: Nghi quyét, quyét dinh Diéu 31 khoan 14: Nghi quyet quyét dinh cia Hoi dong quan tri dugc thong Bo sung hinh thirc thong
cua Hoi dong quan tri dugc thong qua néu qua néu duoc da s6 thanh vién dy hop tan thanh (trén 50%). Trudng hop s6 | qua nghi quyét bang van
dugc da s6 thanh vién du hop tan thanh. phiéu ngang nhau thi quyét dinh cudi ciing thudc vé phia c6 y kién ciia Chii | ban ctia Hoi dong quan tri,
Truong hop s6 phiéu ngang nhau thi quyet tich Hoi dong quan tri. phu hop thuc tién va quy
(éllrll h tcuﬁchung thuge ve lshla ¢ ¥ kién cia Nghi quyét theo hinh thirc 1iy ¥ kién bang vin ban dwoc thong qua trén co dinh phap Iuat

u tich Hoi dong quan tri. s& ¥ kién tan thanh cta da so thanh vién Hoi dong quén tri co quyén biéu
quyét. Nghi quyét nay c6 hiéu luc va gid tri nhu nghi quyét duoc thong qua
tai cudc hop Hoi dong quan tri.
62 Diéu 31 khoan 15: Chua c6 quy dinh Diéu 31 khoan 15: Cac cudc hop Hoi dong quan tri phai duoc ghi bién ban | B6 sung quy dinh vé lap

va c6 thé ghi Am, ghi va luu gitt dudi hinh thirc dién tir khac. Bién ban phai
1ap bang tiéng Viét va c6 thé 1ap thém bang tiéng nudc ngodi, bao gdm céc
ndi dung chu yéu theo quy dinh tai Diéu 158 Luit Doanh nghiép 2020 va
Quy ché hoat dong ciia Hoi ddng quan tri.

Trudng hop chil toa, ngudi ghi bién ban tir chdi k¥ bién ban hop nhung néu
duoc tit ca thanh vién khéc ctia Hoi ddng quan tri tham du hop k¥ va ¢ diy
da no6i dung theo quy dinh tai cic diém a, b, c, d. d., e, g va h khoan 1 Piéu
158 Luat Doanh nghiép 2020 va khoan 1 Diéu 15 Quy ché hoat dong cia
Hoi ddng quan tri thi bién ban nay ¢ hiéu luc.

Chu toa, ngudi ghi bién ban va nhirtng nguoi kv tén trong bién ban phai chiu
trach nhiém vé tinh trung thuc va chinh xac cua ndi dung bién ban hop Hoi
dong quan tri.

bién ban hop, phu hop Luét
Doanh nghi¢p
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Bién ban hop Hoi dong quan tri va tai lidu st dung trong cudc hop phai duoc
luu giir tai tru s chinh cua cong ty.
Bién ban 1ap bang tiéng Viét va bang tiéng nudc ngoai c6 hiéu luc phép 1y
nhu nhau. Truong hop c6 su khac nhau vé ndi dung gitra bién ban bang tiéng
Viét va bang tiéng nudc ngoai thi ndi dung trong bién ban bang tiéng Viét
duoc 4p dung.

63 Diéu 32: Chua c6 quy dinh Diéu 32. Cac tiéu ban thudc Hoi dong quan tri B6 sung co ché thanh 1ap
Hoi dong quén tri ¢6 thé thanh 14p mot hodc nhiéu tiéu ban truc thudc. S& (C;ic tleuq bin. tl;lul()c tIv{QI
luong thanh vién cu thé cia moi tiéu ban do Ho1 dong quan tri quyét dinh or‘lg qlﬁ'flfl 1 n an} atng
nhung phai ddm bao c6 tdi thiu 14 ba (03) ngudi bao gom thanh vién ca Cﬁ?nff 13;1 q“fiﬂ“a? ?3
Hoi dong quan tri va thanh vién bén ngoai. Moi tiéu ban phai c6 it nhat mot pA u t(_fp . ]g.n;g 1? q‘ianb T
(01) thanh vién Hoi ddng quén tri doc 1ap hodc mét (01) thanh vién Hoi lcl?nﬁ iY a ﬂlle“ ‘?Tgl?“ i‘n
dong quan tri khong djéu hanh va mdt trong so cac thanh vién nay duogc bo 12112 0 26(1)1/1TT %OT C ong tu
nhiém lam Trudng ti€u ban theo quyét dinh cua Ho1 dong quan tri. Hoat ) )
dbéng cua tiéu ban phai tudn thu theo quy dinh cua Hoi dong quan tri. Nehi
quyeét cua ti€u ban chi ¢d hiéu luc khi ¢6 da so thanh vién tham du va biéu
quyét thong qua tai cudc hop cua ti€u ban.

64 Diéu 33: Nguoi phu trach quan tri cong ty biéu 33: Nguoi phu trach quan tri cong ty Bb sung quy dinh vé bd
Hoi dong quan tri cua Cong ty phai bd | Hoi dong quan tri cia Cong ty phai b nhiém it nhat mot (01) nguoi phu ﬁ{@m, mlfir.l hnh}lf'.:r}l 1\</a
nhiém it nhat mot (01) nguodi phu trach | trach quan tri cong ty d€ ho trg cong tac quan tri cong ty tai doanh nghiép. ong quy dinh ihigm Ky

AT R T . . , oA A LiA A 1A A doi véi Nguoi phu trach
quan tri cong ty dé ho trg cong tac quan tri | Ngudi phu trach quén tri cong ty c6 thé kiém nhiém lam Thu ky cong ty 0t cd hi h
cong ty tai doanh nghi¢p. Nguoi phu trach | theo quy dinh tai khoan 5 Di€u 156 Luat Doanh nghiép 2020. Ngudi phu quan d.rlhc Onf, ty,lpAtu h'?p
quan tri cong ty c6 thé kiém nhiém lam Thu | trach quan tri cong ty do Hoéi dong quan tri bo nhiém, mién nhiém; khong El‘lyh i phap fuat - hieh
ky cong ty theo quy dinh tai khoan 5 Diéu | quy dinh nhiém ky. Viéc bd nhiém, mién nhiém thuc hién theo quy dinh cua | "2
156 Luat Doanh nghiép 2020. phap luat vé lao dong va DPicu 1€ Cong ty.
65 | Diéu 34. TH chiic bd may quan ly Diéu 34. T6 chirc bd may quan 1y Bo quy dinh Phé Téng

Heé théng quan 1y ctia cong ty phai dam bao
bd may quan 1y chiu trach nhiém trude Ho1

Hé thong quan 1y ciia cong ty phai dam bao bd may quan Iy chiu trach nhiém
trudc HO1 dong quan tri va chiu su giam sat, chi dao cua Ho1 dong quan tri

Giam doc do Tong Gidm
doc bd nhiém, dam bao
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dong quan tri va chiu sy giam sat, chi dao
ctia Hoi dong quan tri trong cong viée kinh
doanh hang ngay cua Cong ty. Cong ty co
mot Tong Giam dbc diéu hanh, Phé Tong
Giam dbe dleu'hanh‘, mot Ké toan truong.

trong cong viéc kinh doanh hang ngay cua Cong ty. Cong ty c6 mot Téng
Giam dbc diéu hanh, cic Phé Tong Giam ddc diéu hanh, mot K¢é toan truong
va cac chirc danh Ngudi diéu hanh khic theo nhu cau quan 1y, diéu hanh tai

tung thoi ky.

thong nhat thAm quyén cua
Hoi dong quan tri

66

Piéu 35 khoan 1: Nguoi diéu hanh Cong ty
bao gom Téng giam dbc, Pho Tong giam

dbc, Ké toan truong %—H—g—bl’-@-l—é—t%ﬂ—h—&ﬂ-h
kh&etreng—eeng—ty duoc Hoi dong quan tri

b6 nhiém.

Diéu 35 khoan 1: Nguoi diéu hanh Cong ty bao gom Tong giam dbc, cac
Pho Tong gidm dbc, Ké toan truong duoc Hoi dong quan t Diéu 35 khoan
2:ri bd nhiém.

Lam 3 khai niém “Nguoi
diéu hanh khac”, tranh
trung 1dp va dam bao linh
hoat trong t6 chirc b may

67

Diéu 35 khoan 2: Nguoi diéu hanh khac 1a

khée vo1 sO luong va tiéu chuin phu hop
Vol co cau va quy che quan 1y cua Cong ty

Diéu 35 khoan 2: Ngudi diéu hanh khéc 1a cén bd quan 1Y cap trung do Tong
Giam doc bo nhiém voi s6 lugng va tiéu chuan phu hop véi co cau va quy
ché quan ly ctia Cong ty.

Chudn hoa khai niém,
tranh mau thuadn tham
quyén gitra Hoi dong quan
tri va Tong Giam ddc

68

Diéu 36 khoan 3: Nhiém ky cua Tong
Giam doc khong qua 5 nam va cé thé dugc

Diéu 36 khoan 3: Nhiém ky ctia Tong Giam ddc khong qua 5 ndm va co thé
dugc bo nhiém lai véi s6 nhiém ky khong han ché. Viéc bo nhi€m co6 thé hét

BO sung tiéu chuan, dieu
kién cua Tong Giam doc,
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b6 nhiém lai v&i s6 nhiém ky khong han | hi€u luc can ctr vao cac quy dinh tai hop déng lao dong. Téng Giam ddc | dam bao dﬁy du theo Luat
ché. Viéc bo nhi€m c6 thé hét hi¢u luc can | phai dap tng céc tiéu chuan, diéu kién sau: Doanh nghiép
clr vao cac quy dinh tai hop dong lao dong. 2) C6 di ndng luc hanh vi dan su:

Tong Giam dbc phai ddp ung cac tiéu ] ;
chuén, diéu kién theo—quy-dinhetaphap | b) Khong thudc doi twong bi cam quan 1y doanh nghiép theo quy dinh tai
luatva Dituléeonety- khoan 2 Diéu 17 Luat Doanh nghiép 2020;
¢) Co trinh d6 chuyén moén, kinh nghiém trong quan tri kinh doanh hoac
trong linh vuc hoat dong san xuat kinh doanh cia Cong ty:
d) Dép tmg céc tiéu chuan, dicu kién khac theo quy dinh ciia phép luét co
lién quan va Picu 1€ Cong ty.

69 Chua c6 quy dinh Diéu 36 khoan 4: Cin cir nhu cau quén tri va diéu hanh trong timg thoi ky, | B6 sung co ché quan ly,
Hoi dong quén tri quy dinh cu thé tiéu chuan, diéu kién, quy trinh lua chon, | danh gia Tong Giam dbc,
bd nhiém, mién nhiém va danh gia doi véi Tong Gidm doc theo quy dinh | ddm béo linh hoat va dang
cua phdp luat va Diéu 1€ Cong ty. tham quyén

70 Piéu 36 khoan 5: Tong Giam ddc c6 cac | Pidu 36 khoan 5: Tong Giam dbc ¢ cac quyén va nghia vu sau: B6 sung, lam & quyén va

quyén va nghia vy sau:

b. T6 chire thue hién cac nghi quyét, quyét
dinh cta Hoi dong quan tri;

c. T6 chire thyc hién ké hoach kinh doanh
va phuong 4n dau tu cua Cong ty;

j. Kién nghi phwong 4n tra c6 tic hodc xir
1y 16 trong kinh doanh;

k. Quyén va nghia vu khéac theo quy dinh
cia phép ludt, Bieu I¢ nay, nghi quyét,
quyét dinh ctia Ho1 dong quan tri

b. T6 chirc thuc hién cac nghi quyét, quyét dinh cua Hoi d@)ng quan tri va
Pai hoi dong ¢6 dong;

c. T6 chirc thyc hién ké hoach kinh doanh va phuong 4n dau tu ciia Cong ty
da duoc Hoi dong quan tri Cong ty va Pai hdi dong ¢6 dong thong qua;

f. Ky két hop dong nhin danh Céong ty, trir trudng hop thude thAm quyén
cua Ho1 dong quan tri:

i. Trinh b4o cdo quyét todn tai chinh hang nim 1én Hoi ddng quan tri:

j. Kién nghi phuong an st dung loi nhuan, tra c¢b tirc hodc xt 1y 16 trong
kinh doanh;

k. Quyen va nghia vy khac theo quy dinh cua phap luat, Piéu 1¢ nay, nghi
quyét, quyet dinh ciia Hoi dong quan tri va hop dong lao dong ma Tong
giam ddc ky véi Cong ty theo quyét dinh cua Hoi dong quan tri;

nghia vu cua Tong Gidm
dbc, dam bao day du va
thong nhit v6i quy dinh
phap luat
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1. Hang nim, Tong gidm ddc phai trinh Hoi ddng quén tri phé chuin ké
hoach kinh doanh chi tiét cho ndm tai chinh tiép theo:

m. Dé xuét nhitng bién phip ning cao hoat dong va quan 1y cia Cong ty:

n. Thuc hién tit ca cic hoat dong khic theo quy dinh cia Diéu 1é ndy va cic
quy ché cua Cong ty, cac nghi quyét cua Hoi dong quan tri, hop dong lao
dong cua Tong gidm doc va phap luat:

0. Tong gidm doc chiu trach nhiém trude HOi dong quan tri va Pai hdi dong
¢0 dong vé viéc thyc hién nhiém vu va quyén han dugc giao va phai bao céo
khi dugc yéu cau.

71 | Biéu 36 khoan 6: Héi-dong quan-tri-cé-the | Diu 36 khoan 6: Mién nhiém, bii nhiém: Tong giam déc Cong ty bi bii | Chuan hoéa quy dinh vé
mien—nhiem—Tong—Giam—d6e—Ikhi—da—s6 | nhiém, mién nhiém trong céc truong hop sau: mién nhiém, bai nhi€ém
! o+ dong quan trrebquybabitt | ) ghsno o6 dil tiéu chudn va didu kién 1am Téng gidm déc theo quy dinh | 1008 Gidm dbc, dim bio
e e e e el B . . . XL ding thdm quyén va phu
il . X tai khoan 3 va khodn 4 Diéu nay; . A
Gtim-doemérthay thé hop Luat Doanh nghiép
b) Co6 don xin tur chirc;
¢) Hoi dong quan tri c6 thé mién nhiém Tong Gidm ddc khi da sb thanh vién
Hoi dong quan tri cb quyén bi€u quyét du hop tédn thanh va bo nhiém Tong
Giam d6c moi thay theé.
72 Chua c6 quy dinh Diéu 39 khoan 7: Truc tiép chi dao. diéu hanh, gidm sat hoat dong cua Bo | B6 sung quyén cta Uy ban
phan kiém toan ndi bd Cong ty. Kiém todn doi véi BO phan
ki€ém toan ndi bd nham
tang cuong chic nang
giam sat, phu hop véi Quy
ché hoat dong ciia UBKT
73 Diéu 45 khoan 1: C6 déng pho thong cé | Pidu 45 khoan 1: C6 dong phd théng c6 quyén tra ciru s6 sach va hd so, cu | Bb sung dan chleu dén Quy

quyeén tra ctru sO sach va ho so, cu thé nhu
sau:

thé nhu sau:

a) C6 dong pho thong c6 quyén xem xet, tra ctru va trich luc thong tin Ve
tén va dia chi lién lac trong danh sach c¢b dong c6 quyén biéu quyét; yéu cau

ché ndi bo vé quan trj cong
ty dé quy dinh chi tiét vé
trinh ty, thu tuc, tham
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a) Co dong phod thong co quyén xem xét,
tra ciru va trich luc thong tin vé tén va dia
chi lién lac trong danh sach cd dong co
quyén biéu quyét; yéu ciu stra d6i thong tin
khong chinh xdc ctia minh; xem xé&t, tra
ctru, trich luc hoac sao chup Diéu 18 cong
ty, bién ban hop Dai hoi déng cd dong va
nghi quyét Pai hoi dong c6 dong

b) C6 dong hodc nhom cb dong so hitu tir
nam phan tram (05%) téng sd c6 phan phd
thong tré 1én c¢6 quyén xem xét, tra ciru,
trich luc s bién ban va nghi quyét, quyét
dinh cua Hoi déng quan tri, bao céo tai
chinh giira nim va hang niam, hop dong,
giao dich phai thong qua Hoi dong quan tri
va tai liéu khéc, trir tai lidu lién quan dén bi
mat thuong mai, bi mat kinh doanh cta
Cong ty

stra d6i thong tin khong chinh xac ciia minh; xem xet, tra ctru, trich luc hoac
sao chup Piéu 1¢ cong ty, bién ban hop Dai hoi ddng cb dong va nghi quyét
Dai hoi dong c6 dong trong gio [am viée va tai tru so chinh cta Cong ty;

b) C6 dong hodc nhom cd dong s hitu tir ndm phan trim (05%) tong s cd
phan phé thong tro 1€n co quyén xem xét, tra ctru, trich luc s6 bién ban va
nghi quyét, quyet dinh cua Hoi ddng quén tri, bdo céo tai chinh gitta nam va
hang nam, hop ddng, giao dich phai thong qua Hoi ddng quan tri va tai liéu
khac, trir tai lidu lién quan dén bi mat thuong mai, bi mat kinh doanh cua
Cong ty trong gio lam viéc va tai tru s¢ chinh cua Cong ty.

Viéc tra ctru, trich luc hoac sao chup cac tai liéu néu trén duogc thuc hién
theo trinh tu, thu tuc va quy trinh cung cap thong tin do Cong ty quy dinh
tai Quy ché no1 bd vé€ quan tri cong ty va cac quy dinh no1 bo ¢é lién quan.

Cong ty ¢d quyeén tir chdi cung cip hodc han ché tiép can ddi véi cac thong
tin, tai liéu thudc pham vi bi mat thvong mai, bi mat kinh doanh cua Cong
ty theo quy dinh tai Piéu 1 Diéu 18 nay va cc quy dinh ndi bd vé bao mét
thong tin ciia Cong ty.

quyén cung cap thong tin,
dam bao linh hoat va kiém
soat thong tin

74

Diéu 45 khoan 3: Thanh vién Hoi dong
quan tri, Téng giam déc vanguoi diéu hanh
khac c6 quyén tra ctru sb  dang ky cb dong
ctia Cong ty, danh sach c6 dong, so sach va
ho so khac ctia Cong ty vi nhitng muyc dich
lién quan téi chirc vu ciia minh véi diéu
kién cac thong tin nay phai dugc bao mat.

Diéu 45 khoan 3: Thanh vién Hoi dong quén tri, Tong giam ddc va nguoi
diéu hanh khac c6 quyén tra ctru s6 dang ky cd dong ctia Cong ty, danh sach
cb dong, so sach va ho so khac cia Cong ty vi nhitng muc dich lién quan téi
chirc vy ctia minh véi diéu kién cac thong tin nay phai duoc bao mat.

Cac ca nhan néu trén co trach nhiém sir dung théng tin dung muc dich phuc
vu cong tac quan tri va diéu hanh Cong ty, khong duge tiét 16 cdc thong tin
thudc pham vi bi mat thuwong mai, bi mat kinh doanh hoac théng tin bao mat
ndi bd cua Cong ty cho td chirc, ca nhan khong c6 thAm quyeén.

Bo sung trach nhiém bao
mat va st dung thong tin,
dam bao kiém soat rui ro
thong tin

75

Diéu 45 khoan 4: Cong ty phai luwu giit Diéu
1é ndy va nhitng ban sira doi bd sung Diéu
1¢, Giay chimg nhan dang ky doanh nghiép,
céc quy ché, cic tai liéu chimg minh quyén

Diéu 45 khoan 4: Cong ty phai luu giit Diéu 18 nay va nhiing ban sira doi bo
sung Diéu 18, Gidy chimg nhén déng ky doanh nghiép, cac quy che cac tai
liéu chimg minh quyén s¢ hitu tai san, nghi quyet Dai hoi dong ¢ dong va
Hoi dong quan tri, bién ban hop Pai hdi dong ¢ dong va Hoi dong quan tri,

BO sung nguyén tic quan
ly, luu trt va cung cap
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so hitu tai san, nghi quyét Dai hoi dong cb
dong va Hoi dong quan tri, bién ban hop
Dai hoi déng c6 dong va Hoi dong quan tri,
cac bao cdo cua Hoi dong quan tri, bao cao
tai chinh nam, s sach ké toan va cac tai
liéu khac theo quy dinh ctia phap luat tai try
SO chinh hodc mot noi khac véi didu kién
1a cac c¢b dong va Co quan dang ky kinh
doanh duoc thong bao vé dia diém luu trix
cac tai li¢u nay.

cac bao céo cua Hoi dong quan tri, bdo céo tai chinh niam, s6 sach ké toan
va cac tai liéu khac theo quy dinh cua phap ludt tai tru s¢ chinh hoac mot
noi khac voi diéu kién 1a cac cb doéng va Co quan dang ky kinh doanh duoc
thong bao vé dia diém luu trit cac tai lidu nay.

Viéc quén 1Y, luu trit, khai thic va cung cp cic hd so, tai liéu cua Cong ty
phai bao dam tuan thu quy dinh cua phap luat, Diéu 1€ Cong ty va cac quy
ché no6i bo cdng ty, quan 1v ho so va bao mat thong tin cua Céng ty.

thong tin, dam bao tuan thu
phap luat va quy ché ndi bd

76

Piéu 45 khoan 5: Piéu 18 cong ty phai duoc
cong bo trén trang thong tin dién tir cla
Cong ty.

Diéu 45 khoan 5: Diéu 18 cong ty phai dugce cong bd trén trang thong tin
dién tur cia Cong ty.

Ngoai Piéu 1&, Cong ty thuc hién cong bd va cung cip cic thong tin lién
quan dén quan tri cong ty, béo céo tai chinh va cac thong tin khac theo quy
dinh cta phép luit vé chimg khoan va thi trudng chimg khoan trén trang
thong tin dién tir ciia Cong ty va cic phuong tién cong bd thong tin theo quy
dinh.

B6 sung nghia vu cong bd
thong tin, phu hop quy
dinh phép luat vé chung
khoan

77

Chuong XII

TO CHUC CO SO DANG, DOAN
THANH NIEN.

NHAN VIEN VA CONG DOAN

Chuong XII
TO CHUC CO SO PANG,
CONG NHAN VIEN VA CONG POAN

Bo t6 chiic Poan Thanh
nién do khong con hoat
d()ng; chuan hoéa thuét ngir
“nguoi lao dong” theo
Diéu 1é mau

78

Piéu 48 khoan 6: Chua c6 quy dinhg

Diéu 48 khoan 6: Trich 1ap quy: Viéc trich 14p cic quy dugc thuc hién theo
quy dinh cua phap luat hién hanh va Nghi quyét Pai hoi dong c6 dong Cong
ty sau khi Cong ty thuc hién cac nghia vu tai chinh doi véi nha nudec.

B6 sung quy dinh vé trich
1ap quy sau phan phdi loi
nhudn, ddam bao phu hop
phap luat va Nghi quyét
Dai hoi dong c6 dong
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79 Diéu 51 khoan 1: Ché d¢ ké toan Cong ty | Diéu 51 khoén 1: Cl}é do lgé toan Cong ty sir dung 1a Ché do Ké toan Viét Lam r6 thuat ngir “ché do
su dung 1a Ché d6 K¢é toan deanhnshiép | Nam (VAS) hodc ché d6 ké toan khac duoc BO Tai chinh chp thuan. ke toan
hodc ché do6 ké toan die-thi dugc eo-quan
ee—th&m—quyen—baﬁ—haﬂh— chap thuan.

80 Chua c6 quy dinh Diéu 54. Nghia vu, noi dung cong b thong tin: B6 sung quy dinh vé nghia

1. Nghia vu cong bd théng tin

a. Cong ty phai thuc hién cong bd thong tin dinh ky va bat thuong theo quy
dinh cua phép lut vé cong bd thong tin trén thi trudng chimg khoan hodc
theo yéu ciu ciia co quan quan 1y c6 thAm quyén mot cach day du, kip thoi,
chinh xac.

b. Cong ty thuc hién cong bd thong tin trén cic phuong tién sau:

- Trang thong tin dién tir (Website) cua Cong ty: www.c32.vn;

- Hé thdng cong bd thong tin ciia Uy ban Chitng khoan Nha nudc: S& Giao
dich Chirng khoan Thanh phdé H6 Chi Minh, Tong Cong tyv Luu ky va Bu
tror Chirng khoan Viét Nam:

- Cac phuong tién thong tin dai chung khac theo quy dinh cua phap luat.

2. Nbi dung cong bd thdng tin

a. Cong ty thuc hién cong bd thong tin lién quan dén tinh hinh hoat dong
kinh doanh ctua Cong ty, gdbm:

- Cong bd thong tin dinh ky vé béo céo tai chinh, va cic bdo cdo khac theo
quy dinh cta phap luat;

- Cong bd thong tin bat thudng khi ¢ phét sinh céc su kién thudc dién phai
cOng bo thong tin bat thuong theo quy dinh cua phap luét:

- Cong bd thong tin theo yéu ciu cua co quan quan 1y c6 thAm quyén.

vu va ndi dung cong bd
thong tin, phu hop phéap
luat ching khoan va yéu
cau d6i véi cong ty dai
chung
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b. Cong ty thuc hién cong bd thdng tin lién quan dén tinh hinh quén tri Cong
ty, bdo cdo thuong nién theo quy dinh phap luét.
81 Chua c6 quy dinh. Diéu 55. Nguoi cong bd thong tin B6 sung quy dinh vé nguoi

Viée cong bd thong tin phai do ngudi dai dién theo phap luat ctia Cong ty
hodc ngudi duoc iy quyén cong bd thong tin cia Cong ty thuc hién. Ngudi
dai dién theo phap luét cia Cong ty phai chiu trach nhiém vé ndi dung thong
tin do ngudi duoc Gy quyén cong bo.

cong bd thong tin, dam bao
r0 trach nhi¢m va phu hop
quy dinh phap luat




APPENDIX

CONTENTS OF THE PROPOSAL TO AMEND AND SUPPLEMENT THE CHARTER OF INVESTMENT AND
CONSTRUCTION JOINT STOCK COMPANY 3-2

Notes:

Things not detailed in this addendum are unchanged.
The proposed changes in the section "Provisions in the current Charter" are the words shown in the form of dashes-between-the-blnetetters-

The contents that need to be amended and supplemented in the section "Proposed amendments" are the red part with an underline.

STT | Provisions of the current Charter Contents of the proposed amendment Reason for modification

1 Pursuant to the Law on Securities No. | Pursuant to the Law on Securities No. 54/2019/QHI14 approved by the | Update the amended and
54/2019/QH14 approved by the National | National Assembly on November 26, 2019; amended and supplemented by | supplemented  Securities
Assembly on November 26, 2019 Law No. 56/2024/QH15 approved by the National Assembly on November | Law in 2024

29, 2024 and guiding documents;

2 Pursuant to the Law on Enterprises No. | Pursuant to the Law on Enterprises No. 59/2020/QHI14 passed by the | Update on the Law on
59/2020/QH14 approved by the National | National Assembly on June 17, 2020, amended and supplemented by Law | Enterprises amended and
Assembly on June 17, 2020 No. 03/2022/QH15 passed by the National Assembly on January 11, 2022, | supplemented in 2025

Law No. 76/2025/QH]15 passed by the National Assembly on June 17, 2025
and guiding documents;

3 Pursuant to the Government's Decree No. Pursuant to the Government's Decree No. 155/2020/ND-CP dated | Update the Decree
155/2020/ND-CP dated December 31, | December 31, 2020 detailing the implementation of a number of Articles of | amending and
2020 detailing the implementation of a | the Law on Securities; amended and supplemented by the Government's | supplementing in 2025
number of Articles of the Law on | Decree No. 245/2025/ND-CP dated September 11, 2025 amending and
Securities; supplementing a number of Articles of Decree No. 155/2020/ND-CP;




STT | Provisions of the current Charter Contents of the proposed amendment Reason for modification

4 This Charter is approved according to the | This Charter was approved by a valid decision of the Annual General | Update the time of
valid decision of the Annual General | Meeting of Shareholders held on April 21, 2026 adoption of the XVIII
Meeting of Shareholders held on amended Charter
November6:-2025

5 Article 1, Clause 1, Point d: "Law on | Article 1, Clause 1, Point d: "Law on Enterprises" means the Law on | Supplementation of
Enterprises" means the Law on Enterprises | Enterprises No. 59/2020/QH14 approved by the National Assembly on June | amending and
No. 59/2020/QH14 passed by the National | 17, 2020 and its amending and supplementing documents supplementing documents
Assembly on June 17, 2020

6 Article 1, Clause 1, Point e: "Law on | Article 1, Clause 1, Point e: "Law on Securities" means the Law on | Supplementation of
Securities" is the Law on Securities No. | Securities No. 54/2019/QH14 approved by the National Assembly on | amending and
54/2019/QH14 approved by the National | November 26, 2019 and its amending and supplementing documents supplementing documents
Assembly on November 26, 2019

7 Article 1, Clause 1, Point h: "Company | Article 1, Clause 1, Point h: "Company executives" include the General | Clearly define the concept
executives" include the General Director, | Director, Deputy General Directors, Chief Accountants appointed by the | of the title of company
Deputy  General  Director,  Chief | Board of Directors; executive
Accountant and—ether—exeecutives—in—the
company—appointed by the Board of
Directors;

8 There are no separate regulations Article 1, Clause 1, Point 1: "Other executives" are middle-level managers | Adding another moderator

appointed by the General Director with a number and standards suitable to | concept
the Company's management structure and regulations
9 Article 1, Clause 1, Point j: "Enterprise | Article 1, Clause 1, Point j: "Enterprise managers" include the Chairman of | Clearly define the title of

managers" include the Chairman of the
Board of Directors, members of the Board
of Directors, General Directors and

Lot " | ”

the Board of Directors, members of the Board of Directors, General
Directors

business manager
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Pireetors:
10 No regulation yet Article 1, Clause 1, Point k: "Board of General Directors" includes the | Supplementing the concept
General Director, Deputy General Directors and Chief Accountant of the Board of Directors
11 No regulation yet Article 1, Clause 1, Point n: "Founding shareholder" means a shareholder | Additional explanation of
who owns at least one ordinary share and signs on the list of founding | terms
shareholders of a joint-stock company
12 Article 1, Clause 1, Point o: "Major | Article 1 Clause 1 Point o: "Major shareholder" means a shareholder who | Supplementing details and
shareholder" means a shareholder specified | owns 5% or more of the Company's voting shares as prescribed in Clause | clearly citing legal grounds
in Clause 18, Article 4 of the Law on | 18, Article 4 of the Law on Securities
Securities
13 No regulation yet Article 1, Clause 1, Point p: "Dividendum" means the after-tax profit paid | Supplemented by Clause 5,
for each share in cash or other assets Article 4 of the Law on
Enterprises (amended by
Law No. 76/2025/QH15).
14 No regulation yet Article 1, Clause 1, Point r: "Day" means a calendar day, including the time | Clarify how the deadline is
limit calculated according to the official calendar issued by the State of | calculated
Vietnam (solar calendar), including holidays (Saturdays, Sundays, public
holidays, New Year's holidays)
15 No regulation yet Article 1, Clause 1, Point s: "Working day" means "day" excluding holidays | Clarify how the deadline is
calculated
16 No regulation yet Article 1, Clause 1, Point t: "Majority" is over 50% Additional explanation of

terms
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17 No regulation yet Article 1, Clause 1, Point u: "Legal papers of individuals" are one of the | Supplemented by Clause
following papers: identity cards, citizen identity cards, passports, other | 16, Article 4 of the Law on
lawful personal identification papers Enterprises (amended by
Law No. 76/2025/QH15).
18 No regulation yet Article 1, Clause 1, Point v: "Legal papers of an organization" are one of the | Supplemented by Clause 5,
following papers: Establishment decision, enterprise registration certificate, | Article 4 of the Law on
other equivalent documents Enterprises
19 No regulation yet Article 1, Clause 1, Point w: "The Company's business secrets" are | Supplementing the concept

information obtained from the Company's investment, production and
business activities that have not been disclosed, are capable of being used
in business and when used, will give the Company a competitive advantage
over other organizations. other individuals. The Company's trade secrets
include but are not limited to the following information:

— Development strategy, production and business plan, business plan of the
Company;

— Information about the Company's customers, partners, markets and
commercial data;

— Dossiers of investment projects, investment plans, bidding plans, bidding
dossiers:

— Detailed contents of economic contracts, construction contracts, joint
venture and association contracts;

— Financial statements, accounting data, internal management reports that
have not vet been announced;

— Other documents and data within the scope of confidentiality according to
the Company's internal regulations.

to serve as a basis for
providing information and
dossiers
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20 No regulation yet Article 1, Clause 1, Point x: "Trade secrets of the Company" means | Supplementing the concept
information related to the Company's commercial activities that have not | of administration and
been disclosed and have been taken by the Company to take necessary | information provision
measures for confidentiality to ensure the legitimate interests of the
Company
21 Article 3: The company has 01 legal | Article 3 Clause 1: The company has 01 (one) legal representative. Revised in the direction of
representative. is—the-General-Director—of more flexibility, in line
the-Compatry. with  the reality of
.. management
; . & o o] gg :
e e
22 | No regulation yet Article 3, Clause 2: The legal representative of the Company may be the | Supplementing the flexible
General Director or the Chairman of the Board of Directors, from time to | mechanism for selecting
time, decided by the Board of Directors and recorded in the appointment | legal representatives
resolution
23 No regulation yet Article 3 Clause 3: The legal representative of the Company is specifically | Clarification of legal status
recorded on the Enterprise Registration Certificate and is the person who
exercises the rights and obligations arising from the Company's transactions
on behalf of the Company:; represents the Company as a plaintiff,
defendants, persons with related interests and obligations before the
Arbitration and the Court and exercise other rights and obligations as
prescribed by law
24 No regulation yet Article 3, Clause 4: In case the Company has not appointed the General | Supplementing the

Director or the title of General Director is deficient, the Board of Directors
has the right to decide to appoint the Chairman of the Board of Directors as
the legal representative to ensure the continuous operation of the Company

handling plan when the
General Director is absent
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25 No regulation yet Article 3, Clause 5: The appointment, dismissal or replacement of the legal | Creating a flexible
representative shall be decided by the Board of Directors by resolution and | handling mechanism, not
carry out the procedures for registering the change with the business | having to amend the
registration authority in accordance with the provisions of law without | Charter every time it is
amending the Company's Charter changed
26 | No regulation yet Article 3 Clause 6: The legal representative shall be responsible before law | Additional responsibilities
and the Company for the exercise of the assigned rights and obligations; | of legal representatives
must exercise their rights and obligations in an honest, prudent and loyal
manner in order to ensure the legitimate interests of the Company, not abuse
their positions, the power to self-interest or serve the interests of other
organizations and individuals in accordance with relevant laws
27 Article 12, Clause 2, Point a)Neminate | Point a, Clause 2, Article 12 is deleted Removed  because it
B coincides with Clause 3 of
acecordingto-the-correspondme provistons Article 12 and is not
e included in the Charter
form TT116
28 Article 12, Clause 2, Point a: Requesting | Article 12, Clause 2, Point a: Request the Board of Directors to convene a | Supplementing the content

the Board of Directors to convene a
meeting  of the General Meeting of
Shareholders in accordance with the
provisions of Clause 3, Article 115 and
Article 140 of the Law on Enterprises

meeting of the General Meeting of Shareholders in accordance with the
provisions of Clause 3, Article 115 and Article 140 of the Law on
Enterprises;

The request for convening a meeting of the General Meeting of
Shareholders specified in Clause 3, Article 115 of the Law on Enterprises
(amended by Law No. 76/2025/QH15) must be in writing and must include
the following contents: full name, contact address, nationality, number of
legal papers of the individual for individual shareholders; name, enterprise
code or number of legal papers of the organization, address of the head
office for shareholders being organizations; the number of shares and the
time of registration of shares of each sharcholder, the total number of shares
of the whole group of shareholders and the percentage of ownership in the

of the request for
convening a meeting in
accordance ~ with  the
provisions of Clause 4,
Article 115 of the Law on
Enterprises (amended and
supplemented by Law No.
76/2025), ensuring
sufficient legal grounds
and dossiers of request
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total number of shares of the company, the grounds and reasons for
requesting the convening of the General Meeting of Shareholders. The
request for convening a meeting must be accompanied by documents and
evidences on the violations of the Board of Directors, the seriousness of the
violation or the decision beyond its competence. Shareholders or groups of
shareholders shall take full responsibility before law for the accuracy and
truthfulness of documents and evidences provided to competent agencies
when requesting the convening of the General Meeting of Shareholders.

29 Article 12, Clause 2, Point c: Request the | Article 12, Clause 2, Point c: Request the Board of Directors to examine | Supplementing the focal
inspection of each specific issue related to | each specific issue related to the management and administration of the | point  for  conducting
the management and administration of the | Company's activities when deeming it necessary.... In this case, the | inspection
Company's activities when deemed | inspection will be carried out directly by the Audit Committee and reported
necessary. to the Board of Directors

30 Proposing the issue to be included in the | Proposing the issue to be included in the agenda of the General Meeting of | Supplement to suit the
agenda  of the General Meeting of | Shareholders. The proposal must be in writing and sent to the Company | working process of the
Shareholders. The proposal must be in | within 07 working days Board of Directors because
writing and sent to the Company within 63 the Notice of Invitation to
working days the Board of Directors

meeting must be sent at
least 03 working days in
advance.

31 Point b, Clause 3, Article 14 is deleted Removal of content due to

Article 14, Clause 3, Point b: Annual
balance sheets. quarterly  or  six-month

non-conformity with

Charter form TT116
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32 Article 14, Clause 4, Point a: The Board of | Article 14, Clause 4, Point a: The Board of Directors must decide to | Clarifying the concept of
Directors must convene a meeting of the | convene a meeting of the General Meeting of Shareholders within 30 days | "convening", avoiding
General Meeting of Shareholders within | from the date on which the number of remaining members of the Board of | misunderstandings, the
thirty (30) days from the date on which the | Directors and independent _members of the Board of Directors fails to meet | meeting must be
remaining number of members of the | the minimum number as prescribed at Point ¢, Clause 3 of this Article or | completed within 30 days
Board of Directors and independent | receives a valid request as prescribed at Point ¢ d, Clause 3 of this Article.
members of the Board of Directors as | The convening is understood as the issuance of a decision by the Board of
prescribed at Point ¢, Clause 3 or receipt of | Directors to convene and implement the necessary procedures to organize
the request specified at Point d. Clause 3 | the meeting in accordance with the provisions of law and the Company's
of this Article. Charter. The time of holding the General Meeting of Shareholders shall

comply with the regulations on the order and procedures for convening and
the time limit for sending the notice of invitation to the meeting in
accordance with the provisions of law and the Company's Charter.

33 Article 14, Clause 4, Point -b)}-Aeeordingte | Deleting Point b, Clause 4, Article 14 Typographical errors
and the Company's Charter-¢tvpo)

34 Article 14, Clause 4, Point b: Within—the | Article 14, Clause 4, Point b: In case the Board of Directors fails to convene | Revising the reference
next—thirty (30)—days;—shareholders—eor | a meeting of the General Meeting of Shareholders as prescribed at Point a, | bases for the Law on
eroups—of—shareholders—who—have—the | Clause 4 of this Article, within the next thirty (30) days, the shareholders or | Enterprises 2020
requirermentsspeeifted-at Point-d-Clause 3 | groups of shareholders specified in Clause 2, Article 12 of this Charter may
ofthis-Article-mayreplace—the Board—ef | represent the Company to convene the General Meeting of Shareholders as
Directors—to—convene—a—meeting—ofthe | prescribed Clause 4, Article 140 of the Law on Enterprises
Greperab-Mecting ot Sharcholdersunder-the
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35 No regulation yet Article 15, Clause 2, Point c: Report of the Board of Directors on | Supplementing the
governance and results of operation of the Board of Directors and each | contents to be submitted to
member of the Board of Directors the  Annual  General
Meeting of Shareholders
36 Article 15, Clause 2, Point d: Independent | Deleting Point d, Clause 2, Article 15: Report on activities of independent | Correct the name of the
members-of-the Board-ef Directors—n-the | members of the Board of Directors in the Audit Committee report in accordance with
Audit  Committee are  responsible  for regulations and remove the
reporting —on—achivities—at—the—Annual detailed content of the
e o0t el The report that is duplicate with
report on activities of independent the Report section of the
members of the Board of Directors in the People's Committee
Audit Committee at—the—annual-General
e A
37 Article 16, Clause 1: Shareholders and | Article 16, Clause 1: Shareholders and authorized representatives of | Supplementing and

authorized representatives of shareholders

being organizations may directly attend

meetings or authorize ene-er-several-other

individuals and organizations to attend
: :

]Eg .E].;]g;’ g‘]

of the Law on Enterprises.

shareholders being organizations may directly attend meetings or authorize
other individuals and organizations to attend meetings as follows:

a) Shareholder means an individual authorizing one (01) authorized
representative;
b) Shareholders being organizations owning at least 10% of the total number

of ordinary shares may be authorized to a maximum of three (03) authorized
representatives.

In case more than one authorized representative is appointed, the number of
shares authorized for each representative must be specified. In case the
shareholders of the Company do not determine the corresponding number
of shares for each authorized representative, the number of shares will be
divided equally among all authorized representatives.

clarifying the mechanism
of authorization to attend
meetings
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38 Article 16, Clause 2: The authorization for | Article 16, Clause 2: The authorization for individuals and organizations to | Supplementing and
individuals and organizations to attend the | attend the General Meeting of Shareholders under the provisions of Clause | detailing regulations on

General Meeting of Shareholders under the
provisions of Clause 1 of this Article must
be made in writing: The authorization
document is made in accordance with the
provisions of civil law and must clearly

state the name of the authorized
shareholder. name of the authorized
individual, organization, number of

authorized shares, authorization contents,
scope of authorization, duration of

authorization, signatures ofthe-authorizing
party-and-the-authorizedparty

1 of this Article must be made in writing: The authorization document is
made in accordance with the provisions of civil law and must clearly state
the name of the authorized sharcholder. the name of the authorized
individual, organization, the number of authorized shares, the contents of
the authorization, the scope of authorization, the duration of the
authorization and must be signed according to the following regulations:

a) In case the shareholder is an authorized individual, the authorization
document must contain:

When the authorized party is an individual: The power of attorney must be
siegned by the authorized shareholder and the authorized individual;

When the authorized party is an organization: The authorization document
must be signed by the authorized shareholder and the signature of the legal
representative, stamped with the seal of the authorized organization:

b) In case the shareholder is an authorized organization, the authorization
document must contain:

When the authorized party is an individual: The authorization document
must be signed by the legal representative/legal representative according to
the internal regulations of the sharecholder being the authorized organization,
affixed with the seal of the shareholder of that organization and the signature
of the authorized individual;

When the authorized party is an organization: The authorization document
must be signed by the legal representative/legal representative according to
the internal regulations of the shareholder being the authorized organization,
affixed with the seal of the shareholder of that organization and the signature
of the legal representative/legal representative according to the internal
regulations of the authorized organization, affixing the seal of the
authorized organization;

subjects signing power of
attorney and details of
authorization procedures
for practical application
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¢) In case the legal representative of the authorized organization is unable
to attend the General Meeting in person, an employee may be appointed to
attend the General Meeting. The appointment of employees to attend must
be made in writing with the signature and seal of the authorized

organization;

d) The person authorized to attend the General Meeting of Shareholders
must submit a written authorization when registering to attend the meeting.
In case of re-authorization, the attendees of the meeting must also present
the original authorization document of the shareholder, the authorized
representative of the shareholder being an organization (if not previously
registered with the Company);

e) The authorization to attend the meeting of the General Meeting of
Shareholders online or the meeting in combination with online is carried out
according to the same principles mentioned above and according to the
guidance in the notice of invitation to the meeting and the regulation on
organization of the meeting issued by the Company for each meeting.

f) Cases where the Power of Attorney is made in writing not according to
the Company's form or not in accordance with the provisions of civil law
will be handled by the Shareholder Status Examination Board according to

regulations.

39

Article 18, Clause 2, Points d, g, h: there
are no contents about the documents of the
Board of Directors candidates and login
information of the online meeting system

Article 18, Clause 2, Points d, g, h: Draft resolution of the General Meeting
of Shareholders according to the expected contents of the meeting; list and
details of candidates in case of election of members of the Board of
Directors; Provide the corresponding username and password for
shareholders and authorized representatives (if any) to access the online
General Meeting of Shareholders, attend and exercise the right to vote and
vote in case the Company organizes an online General Meeting of
Shareholders and electronic voting

Supplementing in  the
direction  of  modern
management,

online/electronic meetings
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40 Article 18, Clause 4: Shareholders or | Article 18, Clause 4: Shareholders or groups of shareholders specified in | Supplementing and
groups of shareholders specified in Clause | Clause 2, Article 12 of this Charter have the right to propose issues to be | clarifying the focal point
2, Article 12 of this Charter have the right | included in the agenda of the General Meeting of Shareholders. The | for reception, extending
to propose issues to be included in the | proposal must be in writing and must be sent to the person in charge of the | the deadline for sending
agenda  of the General Meeting of | Company's governance or the Organizing Committee (in case the Board of | proposals to 07 working
Shareholders. The petition must be in | Directors convenes a meeting) or to the Shareholders or a group of | days in accordance with
writing and must be sent to -the-Company | shareholders representing the Company convening a meeting under Article | the time for the Board of
at least 93(three)-working days before the | 14 of this Charter at least seven (07) working days before the opening date | Directors to prepare and
opening date of the meeting, the petition | of the meeting to submit to the Board of Directors or the convener of the | send the notice of
must clearly state the name of the | General Meeting of Shareholders for consideration and preparation of | invitation to the meeting
shareholder, -the-number-ef-each-type-of | meeting documents for these recommendations (in case the proposal is | 03 working days in
shares-of the-shareholder—the-issue-of-the | approved by the convener of the General Meeting of Shareholders to be | advance; at the same time,
petition—to—be—inecluded—in—the—meeting | included in the meeting agenda). The proposal must clearly state the name | it stipulates in detail the
avenda, of the shareholder, contact address, nationality and legal papers of the | content of the proposal to

individual for individual shareholders; name, enterprise code or number of | ensure sufficient
legal papers of the organization, address of the head office for shareholders | information, clearly define
being organizations, number and type of shares held by shareholders, the | the status of shareholders
total number of shares of the group of shareholders and the percentage of | and  the  basis  for
ownership in the total number of shares of the Company, and the contents | consideration and
of the proposal to be included in the agenda of the meeting and the | inclusion in the meeting
signatures of the shareholders or all shareholders in the group of | agenda.

shareholders.

41 Article 18, Clause 5, Point a: The petition | Article 18, Clause 5, Point a: Petitions are sent on time, insufficiently, with | Standardizing sentences,
is sent in contravention of the provisions of | improper contents, as prescribed in Clause 4 of this Article clarifying conditions for
Clause 4 of this Article rejecting petitions

42 Not yet specified Article 18, Clause 5, Point d: In case the convener of the General Meeting | Additional responsibility

of Shareholders rejects the proposal specified in Clause 4 of this Article, at | for feedback, ensuring
least 02 working days before the opening date of the General Meeting of | transparency

Shareholders, he must reply in writing and clearly state the reason.
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43

Article 18, Clause 6: The convener of the
General Meeting of Shareholders must
accept and include the proposals specified
in Clause 4 of this Article in the proposed
agenda and contents of the meeting, except
for the case specified in Clause 5 of this
Article; the proposals shall be officially
added to the agenda and contents of the
meeting if approved by the General
Meeting of Shareholders

Article 18 Clause 6: The convener of the General Meeting of Shareholders
must accept and include the proposals specified in Clause 4 of this Article
in the proposed agenda and contents of the meeting, and at the same time
post the contents of the petitions and meeting documents related to this
proposal on the Company's website for shareholders to monitor and
consider. except for the case specified in Clause 5 of this Article; proposals
shall be officially added to the agenda and contents of the meeting if
approved by the General Meeting of Shareholders

Supplementing the form of
information disclosure to
ensure transparency and
create  conditions  for
shareholders to access and
consider before the
meeting

44

Article 20, Clause 1, Point a: When
registering shareholders, the Company
grants each shareholder or authorized
representative the right to vote on a voting
slip or ballot paper, on which the
registration number, full name, etc.

Article 20, Clause 1, Point a: When registering shareholders, the Company
shall issue to each shareholder or authorized representative the right to vote
on a voting card and/or voting slip, ballot (if any) or login information to
the electronic voting system (in case the Company applies) on which the
registration number is inscribed, full name...

Clearly distinguish
between voting cards and
voting ballots; at the same
time, the form of electronic
voting is supplemented, in
accordance with the reality
of organizing meetings and
digital transformation.

45

Article 21, Clause 1: A resolution on the
following contents shall be adopted if it is
approved by the number of shareholders
representing 65% or more of the total votes
of all shareholders attending and voting at
the meeting, except for the cases specified
in Clauses 3, 4 and 6, Article 148 of the
Law on Enterprises:

Article 21, Clause 1: A resolution on the following contents shall be adopted
if it 1s approved by the number of shareholders representing 65% or more
of the total votes of all shareholders attending and voting at the meeting or
more than fifty percent (50%) of the total votes of shareholders with the
right to vote in favor (in case of collecting shareholders' opinions in writing),
except for the cases specified in Clauses 3, 4 and 6, Article 148 of the Law
on Enterprises, _the specific ratio prescribed by the company's charter:

Supplementing the case of
collecting written opinions
and standardizing
according to Clause 2,
Article 148 of the Law on
Enterprises (amended and
supplemented by Law
03/2022)

46

Article 21 Clause 2: Resolutions shall be
adopted when they are approved by the

Article 21, Clause 2: Resolutions shall be passed when the number of
shareholders owning more than fifty percent (50%) of the total number of

Supplementing the case of
collecting written opinions
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number of shareholders owning more than | votes of all shareholders attending and voting at the meeting approves or | and standardization
fifty percent (50%) of the total number of | more than fifty percent (50%) of the total votes of shareholders with voting | according to Clause 2,
votes of all shareholders attending and | rights (in case of collecting shareholders' opinions by documents), except | Article 148 of the Law on
voting at the meeting, except for the cases | for the cases specified in Clause 1 of this Article and Clauses 3, 4 and 6, | Enterprises
specified in Clause 1 of this Article and | Article 148 of the Law on Enterprises.
Clause 3. 4 and 6, Article 148 of the Law
on Enterprises.

47 | Not yet regulated Article 21, Clause 3: The election of members of the Board of Directors | Supplementing the method
must be carried out by the method of cumulative voting, whereby each | of cumulative voting in
shareholder has the total number of votes corresponding to the total number | accordance with the Law
of shares owned multiplied by the number of elected members of the Board | on Enterprises, ensuring
of Directors and shareholders have the right to pool all or part of their total | transparency and rights of
votes for one or several candidates tablets. The winner of the election of | shareholders
members of the Board of Directors shall be determined according to the
number of votes counted from high to low, starting from the candidate with
the highest number of votes until the number of members specified in this
Charter is sufficient. In case there are 02 or more candidates with the same
number of votes for the last member of the Board of Directors, a re-election
will be conducted among the candidates with the same number of votes or
selected according to the criteria specified in the election regulations or the
company's charter.

48 No regulation yet Article 25. Effect of Resolutions of the General Meeting of Shareholders Supplementing regulations

1. Resolutions of the General Meeting of Sharcholders take effect from the
date of adoption or from the effective time stated in such resolution.

2. In case a shareholder or group of shareholders requests the Court or
Arbitrator to annul the resolutions of the General Meeting of Shareholders
under the provisions of Article 24 of this Charter, such resolutions shall
remain effective until the Court or Arbitrator issues other decisions. except

on the validity of the
resolution of the General
Meeting of Shareholders,
ensuring clear basis for
application and conformity
with the provisions of law
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for the case of application of provisional emergency measures under
decisions of competent agencies.

49

Article 27 Clause 3: The structure of the
Board of Directors of the Company must

ensure that-atleast-one-third(1/3)-eofthe

Article 27 Clause 3: The structure of the Board of Directors of the Company
must ensure the balance of expertise and experience in the fields of
corporate governance, finance, law and business activities of the Company;
and at the same time ensure the balance between executive members and
non-executive members in accordance with the provisions of law and the
Charter. Company.

a) The number of non-executive members of the Company's Board of
Directors must meet the following regulations:

- There is at least 01 non-executive member in case the company has the
number of members of the Board of Directors from 03 to 05 members:

- There are at least 02 non-executive members in case the company has the
number of members of the Board of Directors from 06 to 08 members:

There are at least 03 non-executive members in case the company has the
number of members of the Board of Directors from 09 to 11 members.

b) The total number of independent members of the Board of Directors must
meet the following provisions:

- Having at least 01 independent member in case the company has the
number of members of the Board of Directors from 03 to 05 members:

- Having at least 02 independent members in case the company has the
number of members of the Board of Directors from 06 to 08 members:

- There are at least 03 independent members in case the company has the
number of members of the Board of Directors from 09 to 11 members.

Updated according to
Decree 245/2025/ND-CP
amending and
supplementing Decree
155/2020/ND-CP on the
structure of the Board of
Directors

50

Article 27, Clause 4: A member of the
Board of Directors shall no longer be a
member of the Board of Directors in case

Article 27, Clause 4: A member of the Board of Directors shall no longer be
a member of the Board of Directors in case of dismissal, dismissal or

Supplementing regulations
on accountability and
mechanisms for restricting




16

STT

Provisions of the current Charter

Contents of the proposed amendment

Reason for modification

of dismissal, dismissal or replacement by
the General Meeting of Shareholders as
prescribed in Article 160 of the Law on
Enterprises.

replacement by the General Meeting of Shareholders as prescribed in
Article 160 of the Law on Enterprises.

During the period of dismissal, dismissal or replacement by the General
Meeting of Shareholders, members of the Board of Directors shall be
responsible for exercising their rights and obligations in accordance with the
provisions of law and the Company's Charter; at the same time, they are
accountable at the request of the Board of Directors, the Audit Committee,
competent agencies or shareholders in accordance with law, for cases where
they still have full civil act capacity and are capable of performing their

obligations.

Members of the Board of Directors are restricted from having the right to
attend and vote at meetings of the Board of Directors and are not entitled to
remuneration or other benefits from the time the Company receives
information about one of the following cases:

- Members of the Board of Directors have limited civil act capacity, have
lost their civil act capacity or have difficulties in cognition and control of
acts;

- Members of the Board of Directors who are being examined for penal
liability; temporarily detained; is serving a prison sentence; are serving
administrative  handling measures at compulsory detoxification
establishments or compulsory education institutions; or being banned by the
Court from holding certain positions, practicing certain professions or doing

certain jobs;

- The Board of Directors shall decide to approve the receipt of the
resignation/resignation of the members of the Board of Directors.

For cases where they are no longer able to perform their obligations, the
explanation (if any) shall be made through their legal representatives or at
the request of competent agencies as prescribed by law.

the rights of members of
the Board of Directors
during the transitional
period when they have not
been dismissed, dismissed
or replaced by the General
Meeting of Shareholders,
including the case of
sending a letter of
resignation/resignation, in
order to enhance
transparency, control
risks, protect shareholders'
interests and  ensure
compliance ~ with  the
authority of the General
Meeting of Shareholders in
accordance with the law.
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The application for resignation/resignation of a member of the Board of
Directors must be disclosed in accordance with the law on information
disclosure on the securities market; The Board of Directors shall report to
the nearest General Meeting of Shareholders for consideration of dismissal,
dismissal or replacement as prescribed.

51

Article 28, Clause 2, Point i: Election,
dismissal and dismissal of the Chairman of
the Board of Directors; appointment,
dismissal, signing of contracts, termination
of contracts for the General Director and
other important managers prescribed by the
company's Charter; deciding on salaries,
remuneration, bonuses and other benefits
of such managers; appointing authorized
representatives to participate in —the
Couneil—management;,— the Members'
Council or the General Meeting of
Shareholders in other companies, decide
on the level of remuneration and other
benefits of such persons;

Article 28, Clause 2, Point i: Election, dismissal and dismissal of the
Chairman of the Board of Directors; appointment, dismissal, signing of
contracts, termination of contracts for the General Director and other
important managers prescribed by the company's Charter; deciding on
salaries, remuneration, bonuses and other benefits of such managers;
appoint authorized representatives to participate;- the Members' Council or
the General Meeting of Shareholders in other companies, decide on the
remuneration and other benefits of such persons;

Correcting technical errors

in the "Board of
Directors", ensuring
consistency ~ with  the

Model Charter according
to Circular 116

52

Article 28, Clause 3: The Board of
Directors must report to the General
Meeting of Shareholders the results of the
Board of Directors' activities as prescribed
in Article 280 of the Government's Decree
No. 155/2020/ND-CP dated December 31,
2020 detailing the implementation of a
number of articles of the Law on
Securities.

Article 28, Clause 3: The Board of Directors must report to the General
Meeting of Shareholders the results of the Board of Directors' activities as
prescribed in Article 280 of the Government's Decree No. 155/2020/ND-CP
dated December 31, 2020 detailing the implementation of a number of
articles of the Law on Securities._ Accordingly: The report of the Board of
Directors on the governance and operation results of the Board of Directors
and each member of the Board of Directors must ensure the following
contents:

Supplementing the content
of the report of the Board
of Directors in accordance
with the provisions of
Decree 155/2020/ND-CP,
ensuring full reporting and
information disclosure
obligations
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a) Report of the Board of Directors on the company's governance;

b) The performance of the Board of Directors includes a summary of
meetings and Resolutions/Decisions of the Board of Directors:

c) Results of activities of each member of the Board of Directors;

d) Remuneration, operating expenses and other benefits of the Board of
Directors and each member of the Board of Directors; salaries of the General
Director and other managers:

e) Reports on transactions between companies, subsidiaries, companies
controlled by public companies with more than 50% or more of charter
capital with members of the Board of Directors and related persons of such
members; transactions between companies and companies in which
members of the Board of Directors are founding members or managers of
enterprises in the last 03 years before the time of transaction;

f) Activities of independent members of the Board of Directors and results
of each independent member's assessment of the activities of the Board of
Directors:

g) Activities of the Audit Committee under the Board of Directors;

h) Activities of other subcommittees of the Board of Directors (if any);

1) Supervision results for the General Director and other executives;

J) Future plans.
Other contents (if any).

53

No regulation yet

Article 28 Clause 4: Unless otherwise provided by law and the Charter, the
Board of Directors may authorize subordinate employees and representative
executives to handle the work on behalf of the Company.

Supplementing the
authorization mechanism
in  management  and
administration to ensure
flexibility in the
Company's operations, in
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line with management
practices

54 Article 29 Clause 2: Members of the Board | Article 29 Clause 2: Members of the Board of Directors are entitled to | Supplementing the
of Directors are entitled to receive | receive remuneration for their work and bonuses. The work remuneration is | principle of remuneration
remuneration for their work and bonuses. | calculated according to the number of working days required to complete | distribution among
The work remuneration is calculated | the tasks of the members of the Board of Directors and the remuneration | members of the Board of
according to the number of working days | level per day. The Board of Directors estimates the remuneration for each | Directors, ensuring
required to complete the tasks of the | member on the principle of unanimity. The total remuneration and bonus of | transparency and
members of the Board of Directors and the | the Board of Directors shall be decided by the General Meeting of | consistency n
remuneration level per day. The Board of | Shareholders at the annual meeting. This remuneration shall be divided | implementation
Directors estimates the remuneration for | among the members of the Board of Directors as agreed upon in the Board
each member on the principle of | of Directors or divided equally in case of failure to reach an agreement.
unanimity. The total remuneration and
bonus of the Board of Directors shall be
decided by the General Meeting of
Shareholders at the annual meeting.

55 Article 29, Clause 3: A member of the | Article 29, Clause 3: A member of the Board of Directors holding an | Supplementing regulations
Board of Directors holding an executive | executive position or a member of the Board of Directors performing other | on  regimes for the
position or a member of the Board of | tasks outside the scope of duties of a member of the Board of Directors, may | Chairman of the Board of
Directors performing other tasks outside | be paid additional remuneration in the form of a lump sum of remuneration | Directors working full-
the scope of duties of a member of the | on a case-by-case basis, salaries, commissions, profit percentages or in | time, in accordance with
Board of Directors, may be paid additional | other forms as decided by the Board of Directors. In case the Chairman of | the reality of corporate
remuneration in the form of a lump sum of | the Board of Directors works full-time at the Company as assigned by the | governance
remuneration on a case-by-case basis, | Board of Directors, the Chairman of the Board of Directors is entitled to
salaries, commissions, profit percentages | receive salaries and other benefits of employees in accordance with relevant
or in other forms as decided by the Board | laws and internal regulations and regulations of the Company.
of Directors.

56 No regulation yet Article 30 Clause 6: When deeming it necessary, the Board of Directors | Supplementing regulations

shall decide to appoint the Company Secretary. The Board of Directors may
also appoint one or more Assistant Company Secretaries from time to time.

on the title of Company
Secretary and
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The Board of Directors may dismiss or dismiss the Company Secretary
when necessary but not contrary to the current provisions of labor laws. The
company secretary has the following rights and obligations:

a) Assisting in organizing the convening of meetings of the General Meeting
of Shareholders and the Board of Directors: recording meeting minutes:

b) Assist members of the Board of Directors in exercising their assigned
rights and obligations;

¢) Assist the Board of Directors in applying and implementing the principles
of corporate governance;

d) Assisting the Company in building shareholder relations and protecting
the legitimate rights and interests of shareholders; compliance with the
obligation to provide information, publicize information and administrative
procedures;

dd) Other rights and obligations as prescribed in the company's charter.

corresponding rights and
obligations in order to
complete the legal basis
because the Company
already has this title in fact
but has not been specified
in the Charter; at the same
time, in accordance with
the Model Charter in
Circular 116/2020/TT-
BTC and improve the
efficiency of governance
and compliance with the
law.

57

Article 31, Clause 7.- The Chairman-ofthe
Beard-et Directors—or—the—convenershal
enclosed—documents—to—members—ofthe
Beard-efDirectors—A meeting of the Board
of Directors shall be held when three-
quarters (3/4) or more of the total number
of members attend the meeting. In case the
meeting convened under the provisions of
this Clause does not have enough members
to attend the meeting as prescribed, it may
be convened for the second time within
seven (07) days from the date of the
intended first meeting. In this case, the
second convening meeting shall be held if

Article 31, Clause 7: A meeting of the Board of Directors shall be held when
three-quarters (3/4) or more of the total number of members attend the
meeting. In case the meeting convened under the provisions of this Clause
does not have enough members to attend the meeting as prescribed, it may
be convened for the second time within seven (07) days from the date of the
intended first meeting. In this case, the second convened meeting shall be
held if more than half (1/2) of the members of the Board of Directors attend
the meeting.

Abolished because the
contents coincide with the
provisions of Clause 6,
Article 31, avoid
duplication and ensure the
systematicness of  the
Charter.
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more than half (1/2) of the members of the
Board of Directors attend the meeting

58

No regulation yet

Article 31 Clause 11: A meeting of the Board of Directors may be held in
the form of an online conference between members of the Board of
Directors when all or several members are in different locations provided
that each member participating in the meeting can:

a) Listen to each other member of the Board of Directors who participate in
the meeting;

b) Address to all other participants simultaneously. Discussions between
members may be conducted directly by telephone or by other means of
communication or a combination of these methods. A member of the Board
of Directors who participates in such a meeting is deemed to be present at
such meeting. The place of the meeting held under this regulation is the
place where the most members of the Board of Directors are present, or the
place where the Chairman of the meeting is present.

Resolutions adopted in the form of telephone meetings or online
conferences shall be held and conducted in a duly manner, taking effect
immediately at the end of the meeting but must be affirmed by signatures in
the minutes or votes of all members of the Board of Directors attending the
meeting or the minutes of the meeting must be issued by all members The
Board of Directors confirms via the email address that the member has
registered with the Company.

Supplementing the form of
online meeting of the
Board of Directors, in line
with reality

59

No regulation yet

Article 31, Clause 12: Voting.

a) Except for the provisions at Point b of this Clause, each member of the
Board of Directors or an authorized person as prescribed in Clause 11 of this
Article who attends the meeting of the Board of Directors as an individual
shall have one (01) vote.

Supplementing regulations
on voting conditions and
conflicts of interest.
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b) A member of the Board of Directors may not vote on contracts,
transactions or proposals in which such member or persons related to such
member have interests and such interests conflict or may conflict with the
interests of the Company. Board members will not be included in the
minimum attendance rate to be able to hold a Board meeting on decisions
that the member does not have the right to vote on.

¢) According to the provisions of Point d of this Clause, when an issue arises
at a meeting of the Board of Directors related to the level of interests of a
member of the Board of Directors or related to the voting rights of a member
of the Board of Directors but such issues are not resolved by voluntarily
waiving the voting rights of a member of the Board of Directors jointly such
arising_issues will be forwarded to the Chairman of the meeting and the
Chairman's decision related to this matter shall be valid as the final decision,
unless the nature or scope of interests of the relevant members of the Board
of Directors has not been fully announced.

d) Members of the Board of Directors who benefit from a contract specified
at Points a and b, Clause 6. Article 43 of this Charter shall be deemed to
have significant interests in such contract.

60

No regulation yet

Article 31 Clause 13: Disclosure of Benefits: A member of the Board of
Directors who directly or indirectly benefits from a contract or transaction
that has been signed or is expected to be concluded with the Company and
knows that he or she has an interest in it, is responsible for disclosing this
interest at the first meeting of the Board to discuss the conclusion this
contract or transaction. In case a member of the Board of Directors does not
know that he or she and related persons have interests at the time the contract
or transaction is signed with the Company, such member of the Board of
Directors must publicize the relevant interests at the first meeting of the
Board of Directors held after this member knows that he or she has interests
or will have benefits in the above transaction or contract.

Supplementing the
obligation to disclose
benefits, in accordance
with the provisions of the
Law on Enterprises
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61 Article 31, Clause 14: Resolutions and | Article 31, Clause 14: Resolutions and decisions of the Board of Directors | Supplementing the form of
decisions of the Board of Directors shall be | shall be adopted if they are approved by the majority of members attending | approving a  written
adopted if they are approved by the | the meeting (over 50%). In case the number of votes is equal, the final | resolution of the Board of
majority of members attending the | decision shall belong to the side with the opinion of the Chairman of the | Directors, in accordance
meeting. In case the number of votes is | Board of Directors. with practice and legal
egual, t'he final d?C‘ISIOH shall belqng to the Resolutions in the form of collecting written opinions shall be adopted on | PTOVIS10nS
side with the opinion of the Chairman of . P
the Board of Direct the basis of the approval of the majority of members of the Board of
¢ board o Lrectots. Directors who have the right to vote. This resolution has the same effect and
validity as the resolution adopted at the meeting of the Board of Directors.
62 Article 31 Clause 15: There are no | Article 31 Clause 15: Meetings of the Board of Directors must be recorded | Supplementing regulations

regulations

in minutes and may be recorded, recorded and kept in other electronic forms.
The minutes must be made in Vietnamese and may be made in foreign
languages, including the main contents as prescribed in Article 158 of the
Law on Enterprises 2020 and the Regulation on operation of the Board of
Directors.

In case the chairperson or person taking the minutes refuses to sign the
minutes of the meeting but is signed by all other members of the Board of
Directors attending the meeting and has all the contents as prescribed at
Points a, b, ¢, d, dd, e, ¢ and h, Clause 1, Article 158 of the Law on
Enterprises 2020 and Clause 1, Article 15 of the Regulation on operation of
the Board of Directors, This Memorandum takes effect.

The chairperson, the person taking the minutes and the signatories of the
minutes shall be responsible for the truthfulness and accuracy of the minutes
of the meeting of the Board of Directors.

The minutes of the Board of Directors meeting and the documents used in
the meeting must be kept at the company's head office.

Minutes made in Vietnamese and foreign languages have the same legal
effect. In case there is a difference in the content between the minutes in

on  making  meeting
minutes, in accordance
with the Law on
Enterprises
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Vietnamese and in foreign languages, the contents of the minutes in
Vietnamese shall apply.
63 Article 32: No regulations Article 32. Subcommittees of the Board of Directors Supplementing the
The Board of Directors may establish one or more subordinate mechqnlgm for
subcommittees. The specific number of members of each sub-committee establlshlgg
shall be decided by the Board of Directors but must ensure that there are at subcommlttees' under the
least three (03) people including members of the Board of Directors and Board of Directors to
external members. Each sub-committee must have at least one (01) enhapce _ goverhance
independent member of the Board of Directors or one (01) non-executive efﬁmency, in accordance
member of the Board of Directors and one of these members shall be with N orporate governance
appointed as the Head of the Subcommittee under the decision of the Board practices .and the Model
of Directors. The activities of the subcommittee must comply with the Charter issued tqgether
regulations of the Board of Directors. The resolution of the subcommittee is with Circular
only effective when the majority of members attend and vote to approve it 116/2020/TT-BTC.
at the meeting of the subcommittee.
64 Article 33.- Persons in charge of corporate | Article 33.- Persons in charge of corporate governance Supplementing regulations
governance The Board of Directors of the Company must appoint at least one (01) on appom‘Fment,. dismissal
The Board of Directors of the Company | person in charge of corporate governance to support the corporate and non-stipulating term (.)f
must appoint at least one (01) person in | governance at the enterprise. The person in charge of corporate governance office for the person in
charge of corporate governance to support | may concurrently act as the company secretary as prescribed in Clause 5, charge Of, corporate
the corporate governance at the enterprise. | Article 156 of the Law on Enterprises 2020. The person in charge of governance, in accordance
The person in charge of corporate | corporate governance shall be appointed or dismissed by the Board of with current laws.
governance may concurrently act as the | Directors; no term of office is prescribed. The appointment and dismissal
company secretary as prescribed in Clause | shall comply with the provisions of the labor law and the Company's
5, Article 156 of the Law on Enterprises | Charter.
2020.

65 Article 34. Organization of the | Article 34. Organization of the management apparatus Abolishing the regulation

management apparatus

that the Deputy General
Director is appointed by
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The company's management system must
ensure that the management apparatus is
accountable to the Board of Directors and
subject to the supervision and direction of
the Board of Directors in the daily business
of the Company. The company has a Chief
Executive Officer, a Deputy General
Manager, and a Chief Accountant. The
Chief Executive Officer,—and—theChief

Accountant shall be appointed by the

The company's management system must ensure that the management
apparatus is accountable to the Board of Directors and subject to the
supervision and direction of the Board of Directors in the daily business of
the Company. The company has a General Director, Deputy General
Directors, a Chief Accountant and other Executive titles according to the
needs of management and administration in each period.

the  General Director,
ensuring the unity of
authority of the Board of
Directors

66 Article 35, Clause 1: The company's | Article 35 Clause 1: Executives of the Company include the General | Clarify the concept of
executives include the General Director, | Director, Deputy General Directors and Chief Accountants appointed by | "Other Operators", avoid
Deputy  General  Director,  Chief | the Board of Directors in Article 35 Clause 2: duplication and ensure
Accountant and—ether—exeecutives—in—the flexibility in the
company—appointed by the Board of organization of  the
Directors. apparatus

67 | Article 35 Clause 2: Other executives are | Article 35, Clause 2: Other executives are middle-level managers appointed | Standardize concepts,
these—whoe—are—proposed—by—the—General | by the General Director with a number and standards suitable to the | avoid conflicts of authority
Director—and—approved—by—theBeard—ef | Company's management structure and regulations. between the Board of
Prirectors—the- Compam-mayv—recriit-other Directors and the General

tves-with the number and standards Director

in accordance with the Company's
management structure and regulations
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68 Article 36 Clause 3: The term of office of | Article 36 Clause 3: The term of office of the General Director shall not | Supplementing the
the General Director shall not exceed 5 | exceed 5 years and may be re-appointed for an unlimited number of terms. | standards and conditions of
years and may be re-appointed for an | The appointment may expire based on the provisions of the labor contract. | the  General Director,
unlimited number of terms. The | The General Director must meet the following criteria and conditions : ensuring full compliance
appqm}ment may expire based on the a) Having full civil act capacity: with .the Law  on
provisions of the labor contract. The Enterprises
General Director must meet the standards | b) Not being banned from managing the enterprise as prescribed in Clause
and conditions preseribed-bytaw—and-the | 2. Article 17 of the Law on Enterprises 2020,
company's-Charter: c) Having professional qualifications and experience in business

administration or in the field of production and business activities of the
Company;

d) Satisfying other criteria and conditions as prescribed by relevant laws
and the Company's Charter.

69 No regulation yet Article 36, Clause 4: Based on the needs of management and administration | Supplementing the
in each period, the Board of Directors shall specify the criteria, conditions, | mechanism for managing
processes for selection, appointment, dismissal and evaluation of the | and evaluating the General
General Director in accordance with the provisions of law and the | Director, ensuring
Company's Charter. flexibility and competence

70 | Article 36, Clause 5: The General Director | Article 36, Clause 5: The General Director has the following rights and | Supplementing and

has the following rights and obligations:

b. Organizing the implementation of
resolutions and decisions of the Board of
Directors;

obligations:

b/ To organize the implementation of resolutions and decisions of the Board
of Directors and the General Meeting of Shareholders;

clarifying the rights and
obligations of the General
Director, ensuring full and
consistent with the
provisions of law
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c. To organize the implementation of the
Company's business plans and investment
plans;

j. Proposing a plan to pay dividends or
handle losses in business;
k. Other rights and obligations as

prescribed by law, this Charter, resolutions
and decisions of the Board of Directors

¢/ To organize the implementation of the Company's business plan and
investment plan approved by the Company's Board of Directors and the
General Meeting of Shareholders;

f. Signing contracts in the name of the Company, except for cases under the
jurisdiction of the Board of Directors;

1. To submit annual financial settlement reports to the Board of Directors:

J- Proposing a plan to use profits, pay dividends or handle losses in business;

k/ Other rights and obligations as prescribed by law, this Charter, resolutions
and decisions of the Board of Directors and labor contracts signed by the
General Director with the Company under decisions of the Board of
Directors;

I/ Annually, the General Director shall submit to the Board of Directors for
approval the detailed business plan for the next fiscal year:

m. Propose measures to improve the operation and management of the
Company;
n. Perform all other activities in accordance with the provisions of this

Charter and the Company's regulations, resolutions of the Board of
Directors, labor contracts of the General Director and law:

0. The General Director shall be responsible to the Board of Directors and
the General Meeting of Shareholders for the performance of assigned tasks
and powers and must report when requested.

71

Article 36, Clause 6: The Board of

Dircctors may dismiss the General Director
J
: JOIHS .
. B
- l]E'g Pi | ]H

Article 36, Clause 6: Dismissal or dismissal: The General Director of the
Company shall be dismissed or dismissed from office in the following cases:

a) Failing to meet the criteria and conditions for working as General Director
as prescribed in Clauses 3 and 4 of this Article;

b) Having a written resignation;

Standardize regulations on
dismissal and dismissal of

General Directors,
ensuring proper
competence and

conformity with the Law
on Enterprises




28

STT | Provisions of the current Charter Contents of the proposed amendment Reason for modification
c) The Board of Directors may dismiss the General Director when the
majority of members of the Board of Directors who have the right to vote at
the meeting approve and appoint a new General Director to replace him.
72 | No regulation yet Article 39 Clause 7: Directly direct, administer and supervise the activities | Supplementing the rights
of the Internal Audit Department of the Company. of the Audit Committee to
the Internal Audit
Department in order to
strengthen the supervisory
function, in accordance
with the Regulation on
Operation of the Audit
Committee
73 Article 45, Clause 1: Ordinary | Article 45, Clause 1: Ordinary shareholders have the right to look up books | Supplementing references

shareholders have the right to look up
books and records, specifically as follows:

a) Ordinary shareholders have the right to
consider, look up and extract information
about names and contact addresses in the
list of shareholders with voting rights;
request  correction  of  inaccurate
information; consider, lookup, extract or
copy the company's charter, minutes of the
General Meeting of Shareholders and
resolutions of the General Meeting of
Shareholders

b) Shareholders or groups of shareholders
owning five percent (05%) or more of the
total ordinary shares have the right to
consider, look up and extract minutes and
resolutions and decisions of the Board of

and records, specifically as follows:

a) Ordinary shareholders have the right to consider, look up and extract
information about names and contact addresses in the list of shareholders
with voting rights; request the correction of their inaccurate information;
consider, lookup, extract or copy the company's charter, minutes of the
General Meeting of Shareholders and resolutions of the General Meeting of
Shareholders during working hours and at the Company's head office;

b) Shareholders or groups of shareholders owning five percent (05%) or
more of the total ordinary shares have the right to consider, look up and
extract minutes and resolutions and decisions of the Board of Directors,
mid-year and annual financial statements, contracts and transactions subject
to the Board of Directors and other documents. except for documents
related to trade secrets and business secrets of the Company during working
hours and at the Company's head office.

The lookup, extraction or copying of the above-mentioned documents shall
be carried out in accordance with the order, procedures and process of

to the Internal Regulation
on corporate governance to
detail the order, procedures
and authority to provide
information, ensuring
flexibility and control of
information




29

STT | Provisions of the current Charter Contents of the proposed amendment Reason for modification
Directors, mid-year and annual financial | providing information specified by the Company in the Internal Regulations
statements, contracts and transactions | on corporate governance and relevant internal regulations.
subject to the Board of Directors and other The Company has the right to refuse to provide or restrict access to
documents. except for documents related | - . - :
) information and documents within the scope of trade secrets and business
to trade secrets and business secrets of the . . . :
C secrets of the Company in accordance with the provisions of Article 1 of
ompany this Charter and the Company's internal regulations on information security.
74 Article 45 Clause 3: Members of the Board | Article 45 Clause 3: Members of the Board of Directors, the General | Supplementing
of Directors, the General Director and | Director and other executives have the right to search the register of | responsibilities for
other executives have the right to search | shareholders of the Company, the list of shareholders, books and other | information security and
the register of sharcholders of the | records of the Company for purposes related to their positions provided that | use, ensuring information
Company, the list of shareholders, books | such information is kept confidential. risk control
and other records Of. the ‘('?omp any. for The above-mentioned individuals are responsible for using the information
purposes related to their positions provided . - .
. . . for the right purposes for the management and administration of the
that such information is kept confidential. . : . o
Company, not to disclose information within the scope of trade secrets,
business secrets or internal confidential information of the Company to
organizations, the individual has no authority.
75 Article 45, Clause 4: The company must | Article 45, Clause 4: The company must keep this Charter and amendments | Supplementing the

keep this Charter and amendments to the
Charter, the Enterprise Registration
Certificate, regulations, documents
proving property ownership, resolutions of
the General Meeting of Shareholders and
the Board of Directors, minutes of
meetings of the General Meeting of
Shareholders and the Board of Directors,
reports of the Board of Directors, annual
financial statements, accounting books and
other documents as prescribed by law at the
head office or another place provided that
the shareholders and the Business

to the Charter, the Enterprise Registration Certificate, regulations,
documents proving property ownership, resolutions of the General Meeting
of Shareholders and the Board of Directors, minutes of meetings of the
General Meeting of Shareholders and the Board of Directors, reports of the
Board of Directors, annual financial statements, accounting books and other
documents as prescribed by law at the head office or another place provided
that the shareholders and the Business Registration Authority are notified of
the place where these documents are stored.

The management, storage, exploitation and provision of the Company's
records and documents must ensure compliance with the provisions of law,
the Company's Charter and the Company's internal regulations, record
management and information confidentiality.

principles of management,
storage and provision of
information, ensuring
compliance with laws and
internal regulations
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Registration Authority are notified of the
place where these documents are stored.

76 Article 45 Clause 5: The company's charter | Article 45 Clause 5: The company's charter must be published on the | Supplementing the
must be published on the company's | company's website. obligation to disclose
website. In addition to the Charter, the Company shall publish and provide 1nformat10n, n accorgia}nce

: . : with the law on securities
information related to corporate governance, financial statements and other

information in accordance with the law on securities and securities market

on the Company's website and means of information disclosure as

prescribed.

77 Chapter XII Chapter XII Cancel the Youth Union
GRASSROOTS ORGANIZATIONS OF | GRASSROOTS ORGANIZATION OF THE PARTY, organization because it is
THE PARTY, -YOUTH UNIONS. no  longer  active;

’ ’ EMPLOYEES AND TRADE UNIONS standardization of the term
EMPLOYEES AND UNIONS "employees" according to
the Model Charter

78 Article 48 Clause 6: There are no | Article 48 Clause 6: Fund appropriation: The appropriation of funds shall | Supplementing regulations
regulations comply with the provisions of current law and the Resolution of the General | on setting up funds after

Meeting of Shareholders of the Company after the Company fulfills its | profit distribution,
financial obligations to the state. ensuring compliance with
law and the Resolution of
the General Meeting of
Shareholders
79 | Article 51, Clause 1: The accounting | Article 51, Clause 1: The accounting regime used by the Company is the | Clarification of the term

regime used by the Company is the
enterprise accounting regime-o+-a specific
accounting—regime—promulgated and
appreved-by a competent agency.

Vietnam Accounting System (VAS) or other accounting regimes approved
by the Ministry of Finance .

"accounting regime
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80 No regulation yet Article 54. Obligations and contents of information disclosure: Supplementing regulations
1. Obligation to disclose information on 9bl1gatlops anc} contents
of information disclosure,
a. The company must disclose periodic and irregular information in | compliance with securities
accordance with the law on information disclosure on the securities market | Jaw and requirements for
or at the request of the competent management agency in a complete, timely | public companies
and accurate manner.
b. The Company discloses information on the following means:
- Website of the Company: www.c32.vn;
- Information disclosure system of the State Securities Commission; Ho Chi
Minh City Stock Exchange, Vietnam Securities Depository and Clearing
Corporation;
- Other mass media as prescribed by law.
2. Contents of information disclosure
a. The Company discloses information related to the Company's business
activities, including:
- Periodic disclosure of information on financial statements, and other
reports as prescribed by law:
- Disclosure of extraordinary information when events subject to disclosure
of extraordinary information arise as prescribed by law:
- Disclosure of information at the request of competent management
agencies.
b. The Company discloses information related to the Company's governance
and annual reports in accordance with the law.
81 There are no regulations yet. Article 55. Disclosure Person Supplementing regulations

on information
disclosures, ensuring clear
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The disclosure of information must be carried out by the Company's legal
representative or the Company's authorized person to disclose information.
The legal representative of the Company shall be responsible for the content
of information disclosed by the authorized person.

responsibilities and
compliance with the law




