TOM TAT CAC PIEM TRONG YEU TRONG NQI DUNG SUA POI, BO SUNG
QUY CHE NQI BQ VE QUAN TRI CONG TY

CONG TY CO PHAN MIEN PONG (MDG)

STT NOI DUNG HIEN HANH

'NOIDUNG BE NGHI SUA POL, BO SUNG

Biéu 1. Pham vi diéu chinh va @i tl.m'ng ap dung

1 Quy ché nay quy dinh vé vai trd, quyén va nghia vu
ctia Pai hoi dong cb dong, Hoi ddng quan tri, Téng giam
doc trinh tu, tha tuc hop Dai hdi ddng cb déng; dé ci,
| img ct, bau, mlen nhiém va bai nhiém thanh vién Hoi
dong quan tri, Tong giam dbc va cac hoat dong khac
' theo quy dinh tai Piéu 1é cong ty va cac quy dinh hién

' - hanh khéac ctia phap luat.

2 Quy ché nay dugc 4p dung cho cac thanh vién Hgi
dﬁng quan tri, Téng gidm ddc va nhing ngudi lién quan.

Piéu 1. Pham vi diéu chinh va dbi twong 4p dung

trd, quyén va nghia vu ctia Pai hoi dong cb dong, Hoi doug

vién H6i ddng quan tri, Téng Giam dbc va cac hoat ddng khac

theo quy dinh tai Diéu 1& cong ty va cac quy dinh hién hanh

khdac ctuia phap ludt.

2. Déi tugng dp dung: Quy ché ndy dugc 4p dung cho céc
thanh vién Hdi dong quan tri, Tong Gidm doc va nhiing ngudi
lién quan dugc dé cap trong quy ché nay.

; | Cap nhat ciin ot phip 1 |
1. Pham vi diéu chinh: Quy dinh nay dugc xdy dung theo ri i e |
Théng tur s6 116/2020/TT-BTC ngay 31 thang 12 nam 2020 |

cia BY truong BO Tai chinh, quy dinh cac ndi dung vé vai

Théong tur s6
116/2020/TT-BTC  va
lam 16 pham vi, déi

: 1 ap dung.
quén tri, Téng Giam ddc; trinh tu, thi tuc hop Bz_u hoi dong UOng apeung

cd dong; @& cir, tmg cu, béu, mién nhiém va bai nhiém thanh

2 Bleu 2. Nouyen tic lam viée

i 1. Lam viéc theo nguyén tic tudn thi cic quy dinh cua '

phap luét va céc quy dinh cua cong ty;

; 2. Bao dam chiu su giam sét ciia Dai hdi ddng cb dong

- trong viée thuc hién nhi€ém vy, quyén han theo quy dinh;

3. Bao dam tuén thi trinh tw, tha tuc va thoi han giai |
quyet cong viéc theo quy dinh cta phap luét, Diéu 18 |

cong ty va quy ché nay;

' Piéu 2. Giai thich thuit ngir va chir viét it

(NGi dung trinh bay chi tiét “Cdc thugt ngit va chiz viét 1",

Quy c6 déng vui long xem tai trang 6, 7, 8 Du thao Quy ché ' ngit va chir viét tht"
- nham dong bd héa khai
' niém theo quy dinh phap
 Juét hién hanh va Dicu 1é
- Cong ty.

noi bo vé quan tri cong ty.)

Thay thé nbi dung véé
"Nguyén tac lam viéc"
thanh "Giai thich thudt




' CHUONG II. TRINH TU, THU TUC VE TRIEU CHUONG IL PAI HOI PONG CO PONG Thay dbi bd cuc va phan

TAP VA BIEU QUYET TAI PAI HOI PONG CO tach chi tiét Chuong II -
PONG I. QUY DINH POI VOI DAI HOI DONG CO DONG  thanh cac Muc riéng biét

THONG QUA NGHI QUYET BANG HINH THUC BIEU  theo timg hinh thirc hop
QUYET TAI CUOC HQP PAI HOI BONG CO PONG (True tiép, Truc tuyén,
(TRUC TIEP, TRUC TUYEN, TRUC TIEP KET HOP Két hop) va Léy y kién |
TRUC TUYEN) bang vin ban dé cu thé |
héa quy trinh, t6i wu héa |
Muc 1. QUY DINH CHUNG trinh ty, thi tuc hop |
DHDCD theo céc hinh

Muc 2. QUY PINH RIENG VOI TUNG HINH THUC thite.

HINH THUC BIEU QUYET TAI CUOC HQP

Muc 2.1. QUY DINH RIENG VOI HINH THUC BIEU
QUYET TAI CUQC HOP TRUC TIEP

Muc 2.2. QUY DPINH RIENG HINH THUC BIEU QUYET
TAI CUQC HQOP TRUC TUYEN |

Muc 2.3. QUY DINH RIENG HINH THUC BIEU QUYET
TAI CUOC HOP TRUC TIEP KET HOP TRUC TUYEN

1. QUY DINH DOI VOI PAI HOI PONG CO PONG | |
THONG QUA NGHI QUYET BANG HINH THUCLAY Y
KIEN BANG VAN BAN .

Piéu 3. Quyén va nghia vu ciia Dai hoi dong ¢d dong Diéu 3. Quyén va nghia vy cia Pai hoi dong c6 dong | Cap nhit diéu khoén dan
< 5 . ' chiéu theo phap luét hién

Vai trd, quyén va nghia vu cia Pai hdi dong c¢o6 déng Vai trd, quyén va nghia vu cia Dai hdi dbng c6 dong dugc | hanh.

duoc thuc hién theo quy dinh ciia phép luat va Didu 16 quy dinh theo Diéu 138 Luit Doanh nghiép sb

cong ty. 59/2020/QH14, Luat Chimg khoan sb 54/2019/QHI4 va




- Diéu 4. Cb ddng, yéu cAu tridu tap hop Pai hoi dong | Didn 4. Thim quyén triéu tap Dai hoi ddng cb dong

3,

' Diéu 14, Diéu 15 Diéu 1é cong ty.

- ¢b dong

Doanh nghiép va Piéu 18 cong ty.

dinh tai khoan 1 Diéu nay phai thuc hién cac cong viée

' theo quy dinh tai khoan 2 Diéu 18 Diéu I¢ cong ty.

i ot ol ] s 1. Hoi dbng quan tri tri€u tdp hop Pai héi déng cd dong
1::Fham quyén tri¢u tap hop B@‘.}:QI dong ey dong thu;c ' thuong nién va bét thuong. Hoi déng quan tri triéu tap hop
hién theo quy dinh tai khoan 2 Dicu 115, Dieu 140 Luat  bit thudong Pai hoi dong cb dong trong trudng hop sau déy:

. . ' a. Hoi déng quan tri xét thiy can thiét vi loi ich ctia cong ty;
2. Ngudi 6 tham quyén triéu tip hop PHDCD theo quy

luong thanh vién t6i thiéu theo quy dinh ciia phap lut;

c. Theo yéu ciu cua cb doéng hodc nhom cd dong quy dinh tai

khoan 2 Piéu 115 cia Luit nay;

d. Trudmg hop khéc theo quy dinh cia phap luat va Diéu 1

cong ty.

2. HDQT phéi x4c dinh ngay khai mac hop Dai hoi déng cd |

dong trong thdi han siu muoi (60) ngay ké tir ngay sé thanh

vién HPQT, thanh vién déc 1ap Hai ddng quan tri con lai nhu

quy dinh tai diém b khoan 3 Diéu 14 Diéu 1¢ cong ty hodc
nhén dugc yéu cdu quy dinh tai diém ¢ va di€ém d khoan 3
Diéu 14 Diéu 1€ cong ty;

3. Trong thoi han 30 ngay tiép theo, cd ddng hodc nhom cd
dong quy dinh tai diém ¢ khoan 3 Diéu 14 Diéu I€ cdng ty cd

quyén yéu ciu dai dién Céng ty tridu tip hop Pai héi dong cb

dong theo quy dinh tai Luat Doanh nghiép.

- Trong trudng hop nay,- -cd d6ng hozc nhom cb dong tridu tap
- hop Dai héoi dong cb dong co thé d& nghi Co quan dang ky
' kinh doanh gidm sét trinh ty, thi tuc triéu tap, tién hanh hop
va ra quyét dinh clia Dai hoi déng cb ddng. Tét ca chi phi cho

 Chi tiét thém quy2n, diéu

kién va thoi han triéu tap -
hop Pai hdi déng cb
~ dong va bd sung cac méc |

; thoi han quy trinh chi tiét _
 theo quy dinh cua Luét
- Doanh nghiép hién hanh.

b. S luong thanh vién Hdi déng quan tri con lai it hon sb |
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viéc triéu tip va tién hanh hop Dai hoi dong ¢ dong duge
Cong ty hoan lai. Chi phi nay khéng bao gém nhimg chi phi
do cb déng chi tiéu khi tham du cudc hop Dai hdi dbng cb
dong, ké ca chi phi an & va di lai.

4. Thi tuc dé t6 chirc hop Pai hoi déng cb dong theo quy dinh |
tai khoan 5 Piéu 140 Luat Doanh nghiép. 1

6.  Chwa quy dinh Didu 5. Nhin s Dai hi ddng cb dong B sung méi quy dinh vé
. - "Nhéan su Dai hdi dong
1. Chti toa va Doan Chil toa ' ¢b dong" nham lam 16 co

- cdu, chirc nang va nhiém
| vu cua cac bd phén dicu
| hanh cubc hop.

|

2. Thu ky dai hoi

3. Ban kiém phiéu

4. Ban kiém tra tu cach cb dong/dai biéu

(NGi dung trinh bay chi tiét “Nhan su Pai héi dong 6 dong”,

Ouy cé dong vui Iong xem tai trang 9, 10, 11 Dy thao Quy
ché noi bo vé quan tri cong ty.)

7. Piéu 5. Thong bso vé viéc chbt danh séch cb dong c6 Diéu 6. Lap Danh sich cb dong co quyén dur hop va théng Stra d6i tén va sb hiéu |

quyén tham dw hop Pai hdi dong cd dong bio vé viéc chét danh sich cb dong c6 quyén tham dirhop  diéu va chi tiét hoa quy |
. , _ Dai hoi dong ¢ dong trinh, cac mdc thoi han
Théng béo vé& viéc chdt danh sich cb dong c6 quyén 1ap danh sach c6 dong du

tham du hop DPHPCD dugc thyc hién theo quy dinh tai 1. Cpué“m bi danh sach ¢6 dong du 'diéu kién tham gia va biéu hop va bd sung cin cir
Diéu 1¢ Cong ty va quy dinh cta phap luat chuyén quyét tai cudc hop Dai hdi dong co dong. Danh sach ¢ dong phdi hop thuc hién
nganh. ¢ quyén du hop Dai hdi ddng ¢6 doéng dugc lap khér}g quz:l quyén v6i VSDC.

10 ngay truéc ngay gui théng bdo mdi hop Pai héi ddng c6

ddng. Cong ty phai céng bd théng tin vé viéc 1ap danh sich

cd déng c6 quyén tham du hop Dai hoi ddng cb dong téi thiéu

20 ngay trude ngay dang ky cubi cling;




8.

9,

Bleu 6. Thong bdo triéu tap Pai hoi dong cb dong
Quy dinh tai Khoan 3 Piéu 18 Piéu I& Cong ty.

1 Trudc khi khai mac cudc hop, Cong ty phai tién hanh
thu tuc dang ky c0 dong va pha1 thue hién viéc dang ky
' cho dén khi céc c¢6 dong c6 quyén du hop c6 mit ding

ky hét.

:_ | 2.Cécch déng c6 thé try quyén cho c4 nhan hoéc td chite
- khéc tham du Pai hdi dong cd dong theo quy dinh tai

Diéu 7. Cach thirc ding ky tham dw va iy quyén
 tham dy Pai hoi ddng cb dong

- Diéu 16 Diéu I¢ cang ty.

3. Didu kién tién hanh hop Pai hoi ddng cb déng duge
thuc hlen theo quy dmh tai Pieu 145 Luét Doanh nghiép |

2. Cdng ty thuc hién thi tuc 14p danh sach cb dong va cac thu

' tuc lién quan theo quy dinh tai Quy ché thuc hién quyén ctia

Téng cong ty Luu ky va Bi trir chimg khoan Viét Nam hoic

' cac Quy dinh khdc cta phép luat (dp dung khi Cong ty chua |
 dang ky chimg khoén tai VSDC). '

Piéu 7. Thong bdo triéu tip Dai hdi ddng cd dong

dong c6 dong”, Quy co d’ong vui long xem tai trang 11 Du
thdo Quy ché ndi bg vé quan tri cong ty.)

Piéu 9. Cach thirc diing ky, iy quyén tham di Pai hoi
dbng cb dong

(N6i dung trinh bay chi tiét “Cdch thire dang ky, ity quyén

tai trang 12, 13 Dy thdo Quy ché noi bé vé quan tri cong 1y.)

Piéu 10. Céc diéu kién tién hanh hop Pai hdi ddng cb dong

(NGi dung trinh bay chi tiét “Céch thire dang ky, ity quyén

tham dw Dai hji dong co dong”, Quy cb dong vui long xem

' tai trang 13 Du thao Quy ché néi bé vé quan tri cong ty.)

Stra d@di s6 hiéu diéu va
3  chi tiét hoa quy trinh giti
(NI dung trinh bay chi tiet “Thong bdo triéu tdp Dai hoi  thdng bao mdi hop kém
tai liéu dinh kém; bd
sung méi quy dinh vé |
' Chuong trinh va quyén
kién nghi néi dung hop |
DHDCD clia cd ddng. |

Phin tich Diéu 7 cii
thanh Diéu 9 va Diéu 10; |

- chi tiét hoa quy trinh
- kiém tra tu céch c6 déng, |
tham di Pai hdi dong cé dong”, Quy ¢6 dong vui long xem

cac hinh thirc dang ky du
hop va diéu kién tién
hanh hop. i

10.

: Bleu 8. Cach thire bé phleu

' Piéu 8. Chwong trinh, ndi dung Pai hdi dong cb dong

- Thay d8i n6i dung Piéu
_ 8 thanh "Chuong trinh,




11.

' 1. Khi tién hanh dang ky c¢b dong, Céng ty cip cho timg
; cb dong hodc dai dién duge ty quyén co quyén biéu

quyét mot theé biéu quyét, trén d6 ghi s6 ding ky, ho va

' tén ciia cd dong, ho va tén dai dién duoc uy quyén va sb
phiéu bidu quyét cia cb dong d6. Khi tién hanh biéu
quyét tai dai hoi, sb thé tan thanh nghi quyét duoc ghi
nhan trude, sb thé phan dbi nghi quyét dugc ghi nhan
sau, cudi ciing &m téng sb phiéu tan thanh hay phan

d6i dé quyét dinh. Téng sé phiéu tan thanh, phan déi,
b6 phiéu tréng hodc khéng hop 18 theo timg van dé dugc

' Chii toa thong béo ngay sau khi tién hanh biéu quyét van
' @ d6. Dai hoi bdu nhimg ngudi chiu trach nhiém kiém
' phiéu hoic giam sét kiém phiéu theo d& nghi ctia Chu
toa. S thanh vién cia ban kiém phiéu do PHDCD
| quyét dinh cin cir dé nghi ciia Chu toa cude hop.

2. C4 dong hodc dai dién duge dy quyén dén sau khi

cudc hop di khai mac c6 quyén dang ky ngay va sau 6

- ¢6 quyén tham gia va biéu quyét tai dai hdi ngay sau khi

dang ky. Chu toa khéng c6 trach nhiém dimg dai hoi dé
cho c6 dong dén mudn dﬁqg ky va hidu luc cta nhing
ndi dung da dugc biéu quyét trude d6 khong thay déi.

Chira quy dinh

| (N6i dung trinh bay chi _tfér “Chuong trinh, ngi dung Pai hoi
dong co dong”’, Quy c6 dong vui long xem 1ai trang 12 Dy
thao Quy ché ndi bg vé quan tri cong ty.)

ndi dung Dai hoi ddng cb
dong";

- biéu chuyén ndi dung

"Cach thic bé phiéu" |
sang cac muc chuyén
bi€t tuong mg véi ting
hinh thac t6 chic dai |
hoi.

Piéu 11. Hinh thirc théng qua nghi quyét Dai hdi déng cd
dong

1. Pai hoi ddng cd dong thong qua nghi quyét thuc tham

B sung mai quy dinh vé
cac hinh thirc théng qua

- nghi quyét Pai hoi dbng

c6 déng nham phap ly

_ héa céc phuong thirc 0 |



© quyén bang hinh thic biéu quyét tai cudc hop:

a. Cudc hop truc tiép
b. Hoi nghi truc tuyén
c. H6i nghj truc tiép két hop truc tuyén
2. Dai héi dong cb dong théng qua nghi quyét thugc tham
quyén bang hinh thirc 1ay ¥ kién bang van ban (Quy dinh tai
' Phéan 11 — Chuong nay):
' a. Giri phiéu 1iy ¥ kién bang giri thu, fax hoic thu dién tir

b. Giii phiéu l4y y kién bang bo phiéu dién tix

' c. Gui phiéu 1y ¥ kién béng giri thu, fax hogic thur dién tir két

' hop bé phiéu dién t&

- Chura quy dinh

Piéu 12. Cic ndi dung dwoce thong qua tai Dai hoi ddng 6

dong

tai Dai héi dong co dong”, Ouy co dong vui long xem tai
trang 12 D thio Quy ché néi bé vé quan tri cong ty.)

- chirc dai hoi.

 "Cac ndi
théng qua tai Pai hoi
(NGi dung trinh bay chi tiét “Cdc ndi dung dugc thong qua |
' tiét héa danh muc thim |

Bd sung m&i quy dinh vé
dung dugc

ddng cb d6ng" nhim chi |
quyén quyét dinh cia

DHDCD theo Luét
Doanh nghiép hién hanh. |

 Piu 9. Céch thire kiém phiéu

' 1. Trir trudmg hop quy dinh tai khoan 1 Didu 21 Didu ¢
- Cong ty, khoan 3,4, 6 Diéu 148 Luét Doanh nghiép, cac
- quyét dinh cua BHBCD vé c4c van dé sau day s& duoc

Piéu 13. Piéu kién dé nghi quyét dwoc thong qua

s6 ¢b 'd6ng dai dién tir 65% téng sb phleu biu quyét trd 1én

7

Cap nhit tén va sb hiéu
- - diéu vachuén héa cac ty |
1. Nghj quyét vé ngi dung sau ddy duoc thong qua néu dugc
- nghi quyét phu hgp vé6i
clia tAt ca cb déng tham du va biéu quyét tai cudc hop tn ]

1& biéu quyét thong qua




_mthong qua khi ¢6 tir 50% tr& 1én tong s& phiéu bau cua

cac c6 déng cd quyén biéu quyet c6 mit truc tiép hosc

- thdng qua dai dién dugc Uy quyen c6 mat tai cudc hop
- DPHDCD:

a. Thong qua béo cdo tai chinh nam;

- b. K& hoach phat trién ngén han, trung han va dai han

cua Cong ty:

c. Mién nhiém, bai nhiém va thay thé thanh vién HDQT

' va bdo céo viéc HDQT bé nhiém Téng gidm doc.

d. Cac vén dé& khac thudc thdm quyén quyét dinh cua

PHPCD

2. Bau thanh vién HPQT phai thuc hién theo quy dinh
' tai khodn 3 Piéu 148 Luat doanh nghiép.

3. Céc quyét dinh cia DPHDPCD lién quan dén viéc sta
i . & % a . A v A - A A
doi va bo sung Piéu 1€, loai cO phiéu va so lugng ¢

' phiéu duoc chao ban, viéc td chirc lai hay giai thé doanh

nghiép, giao dich ban tai san Cdng ty hogc céc chi nhanh
thuc hién cd gié tri tir 51% tong gid tri tai san ciia Cong

| ty trd Ién tinh theo Béo céo tai chinh gan nhat da duoc
- kiém todn khi ¢0 tir 65% tong sO phi€u bau tré 1én cua
- cde ¢b dbng c6 quyen biéu quyet c6 mat truc tiép hoac

théng qua dai dién duge iy quyén cé mat tai cudc hop

DHDCD.

4. Cac nghi quyet DHDCD dugce thong qua bing 100%
tbng sb cb phén c6 quyén biéu quyét 12 hop phap va o
' hiéu luc ngay ca khi trinh tu va tha tuc théng qua nghi
' quyét d6 khong dugce thuc hién dang nhu quy dinh.

thanh, trir truéng hop quy dinh tai céc khoan 3, 4 va 6 Diéu quy dinh hién hanh.

148 Luédt Doanh nghiép:

a. Loai cb phan va téng s6 c¢6 phén ciia timg loai;
b. Thay d6i nganh, nghé va linh vuc kinh doanh;
c. Thay dbi co céu té chiic quan 1y cong ty:

d. Dy an dau tu hodc béan tai san co gia tri bang hodc 16n hon
51% tbng gia tri tai san dugc ghi trong bao cdo tai chinh gan
nhét cua cong ty; |

e. T6 churc lai, giai thé cong ty;

2. Cac Nghi quyet duoc théng qua khi duoc so ch dbng s&
hiru trén 50% téng so phiéu biéu quyét ciia tit ca cb dong
tham dy va biéu quyet tan thanh, trir truong hop quy dinh tai
cic khoan 1 Diéu nay va khoan 3, 4 va 6 Diéu 148 Luat
Doanh nghiép.

Luu y, Truong hop bau thanh vién Hoi dong quan tri, néu sb
ng vién nho hon hodc bang sb thanh vién Hoi dong g quan tri
can bau thi viéc bau thanh vién H6i ddng quan tri c6 the dugce
thuc hién theo phuong thirc bdu dén phiu hoic thyuc hién
theo phuong thitc biéu quyét (tan thanh, khong téan thanh,
khong c6 y kién). Ty 18 biéu quyét théng qua theo phuong
thirc biéu quyét dugc thuc hién theo Khoan 2 Diéu 21 Diéu
& Céng ty.

3. Céc Nghi quyet Dai hoi dong cd déng duoc théng qua bing
100% téng s c¢b phén cé quyén biéu quyét 1a hop phap va c6
hiéu luc ngay ca khi trinh tu, thu tuc triéu tdp hop va théng
qua nghi quyét d6 vi pham quy dinh cita Luat Doanh nghiép
va Diéu 1é cong ty.
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14.

' phén timg loai, g

' Diéu 10. Théng béo két qua kiém phiéu

' Sau khi tién hanh kiém phiéu, Ban kiém phiéu s& théng |
- béo keét qua kiém phiéu tryc tiép tai cudc hop PHDCD. |

- Théng bao lsé"t qua kiém phiéu phai néu cu t'hé s6 phiéu
tan thanh, sO phi€u khong tén thanh, so phicu khong c6
y kién doi véi timg véan de.

Piéu 14. Thong bdo két qui kiém phiéu

Ban kiém phiéu s& kiém tra va tong hop va béo cdo Chi toa

két qua kiém phidu ctia timg vin d&. Két qua kiém phiéu s&

duoc Chu toa/Ban kiém phiéu cong bd ngay trude khi bé mac

- cudc hop.

Pidu 11. Céch thike phan @6i quyét dinh cita Dai hoi

ddng ¢ @ong (theo quy dinh tai Diéu 132 Luét doanh
nghiép)

1 )s Cb dong bidu quyét phan ddi nghi quyét vé viée to
. chtre lai cong ty hodc thay i quyén, nghia vu cua cd
. déng quy dinh tai Diéu 1& cong ty cd quyén yéu ciu cong
' ty mua lai ¢ phan ctia minh. Yéu cau phai bang vén ban,
trong d6 néu rd tén, dia chi cia cb dong, sb luong cb
gia du dinh ban, ly do yeu ciu cong ty
- mua lai. Yéu cdu phai dugc giri dén cong ty trong thoi
han 10 ngay, ké tir ngay PHDCP thong qua nghi quyet
vé c4c van dé quy dinh tai khodn nay.

|2, Cong ty phai mua lai ¢ phan theo yéu cdu clia cb

- dong quy dinh tai khoan 1 Diéu ndy voi gid thi trudng
- hodc gia dugc tinh theo nguyén tac quy dinh tai Diéu 18

- cong ty trong thoi han 90 ngay, ké tir ngay nhan duoc
- yéu cau. Trudng hop khong thoa thudn dugc vé gia thi
cac bén co thé yéu cau mot td chirc thdm dinh gia chuyén
 nghiép dinh gid. Céng ty gi¢i thiéu it nhét 03 t6 chirc
' tham dinh gia chuyén nghiép dé cb dong lua chon va lua
' chon d6 1a quyét dinh cudi cing.

Diéu 15. C4ch thirc phin d6i quyét dinh ciia Pai hoi dong |

cb dong

1. C6 dong da biéu quyét khong thong qua nghi quyét ve viéc
t5 chirc lai cong ty hodc thay doi quyén, nghia vu cua b déng |
quy dinh tai Diéu 1é cong ty 6 quyén y€u cau cong ty mua |
lai cb phan clia minh. Yéu ciu phai bang vin ban, trong d6

' néu rd tén, dia chi cua c6 déng, sO lugng cO phéan tung loai,

gia dy dinh bén, 1y do yéu ciu cdng ty mua lai. Yéu ciu phai
dugc giri den cong ty trong thoi han 10 ngay ké tir ‘ngay Pai
hoi ddng cd dong thong qua nghi quyét vé cac vin d& quy
dinh tai khoan nay.

- 2. Céng ty phai mua lai 5:6 phén theo yéu cu cla cb dong
quy dinh tai khodn 1 Diéu nay véi gid thi trudng hodc gid |

dugc tinh theo nguyén téc quy dinh tai Diéu 1€ cong ty trong

thoi han 90 ngay ké tir ngay nhén dugc yéu cau. Trudng hop |
- khong thoa thuén duge ve gia thi cac bén c6 thé yéu ciu mot |
16 chie thim dinh gia dinh gia. Cong ty gi6i thiéu it nhét 03 |
' td chirc thdm dinh gia dé cé dong lua chon va lua chon d6 12

quyét dinh cudi clng.

3. Trong thoi han 90 ngay ké tir ngdy nhén duge nghi quyet
hodc bién ban hop Pai hdi ddng cd déng hodc bién ban két |

qua kiém phleu liy v kién Dai hoi doncr cb dong, cb dong,

 nhém cb déng quy dinh tai khoan 2 Piéu 115 ctia Luét ndy

Sira dbi s6 hiéu didu va |
chuén héa quy trinh bdo |
cdo, cobng bd két qua

kiém phiéu tai dai héi.

Stra ddi sb hidu diéu va

- chudn héa titu d&; bd

sung Khoén 3 méi quy

‘dinh cu thé vé quyén,

thoi han (90 ngay) va cac

trl.rémg hgp co dong ¢ |
quyén yéu ciu Toa 4n
“hodc Trong tai hay bo
nghi quyét PHPCD theo

quy dinh phap luét.
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16.

17.

18.

Piéu 12. Lap bién bin hop Pai hoi dong cd dong

Bién ban hop Pai hdi déng cb dong duoge 1ap theo quy
dinh tai Diéu 23 Piéu 1& Cong ty.

Pidu 13. Cong bd Nghi quyét Pai hoi dong cb dong

Nghi quyét DHDCD phai duogc cong b thong tin theo

quy dinh tai Diéu 1€ céng ty va cac quy dinh cua phép

I ludt chimg khoén.

' Chwa quy dinh

co quyen yéu ciu Toa 4n hodc Trong tai xem xét, hity bo nghi |
quyét hozc mot phan ndi dung nghi quyét Pai hoi dong cb

dong trong cac truong hop sau day:

a. Trinh tu, thi tuc triéu tap hop va ra quyét dinh cta Dai hoi
dbng ¢4 dong vi pham nghiém trong quy dinh clia Luét nay
va Diéu 1é cong ty, trir trudng hop quy dinh tai khoan 2 Diéu
152 cna Luit nay;

b. N6i dung nghi quyét vi pham phép luat hoic Diéu 1€ cong
ty.

Piéu 16. Lap bién ban hop Pai hoi déng cb dong

(N6i dung trinh bay chi tiét “Ldp bién ban hop Pai héi dong

c6 dong”, Quy ¢ dong vui long xem tai trang 16, 17 Du thdo

Quy ché ndi bé vé quan tri céng ty.)

Piéu 17. Cong b Nghi quyét, Bién ban hop Pai hoi dong
cd déng

Bién ban hop Pai hoi dong cb déng, phu luc danh sach cb
déng dang ky du hop kém chir ky cta co dong, van ban uy
quyén tham du hop, tit ca cac tai liéu dinh kém B1en béan (néu
c6) va tai lidu ¢6 lién quan kém theo théng bao mdi hop phai
duoc cong b thdng tin theo quy dinh phap luit vé cong bb
thong tin trén thi trudng ching khoédn va phai duoc luu giir

~ tai tru s¢ chinh cua Céng ty B
Mnc 2. QUY {)INH RIENG VOI TUNG HINH THUC

HINH THUC BIEU QUYET TAI CUQC HQP

Muyc 2.1. QUY DINH RIENG VOI HINH THUC BIEU
QUYET TAI CUQC HQP TRUC TIEP

 Stra d6i sb higu diéu; cu
' thé héa quy trinh ldp

bién ban theo quy dinh
cua Ludt Doanh nghiép.

Stra d6i s hiéu diéu, cu

thé quy dinh vé tai lidu
Iuru trir va cong bd théng |
tin.

Bé sung mé&i Muc 2.1
nhim quy dinh hé théng |
quy trinh riéng biét d6i
v6i hinh thiic biéu quyét
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Piéu 18. Cach thire ding ky tham du Dai hoi dﬁng co dong tai cudc hop truc tlep o

true tiép

(Noi dung trinh bay chi r:ét “Cdch thirc ddng ky tham dir Dai |

hi déng cé dong truc tiép”, Quy cé dong vui long xem tqi
trang 17, 18 D théo Quy ché néi bé vé quan tri céng ty.)

Bleu 19. Biéu quyet théng qua cdc vin dé tai Dai hoi dong

cb dong truc tlép

- (N6 dung trinh bay chi tiét “Biéu quyer théng qua cac vdn :
, Quy c6 dong vui long
| xem tai trang 18, 19 Dy thao Quy che noi b vé quan tri cong

FaET)

- @ tai Pai hji dong co dong trucc tiep

1)

Diéu 20. Cich thirc bé phiéu biéu quyét tai Dai hoi dong

b déng truec tiép

| (N6i dung trinh béy chi tiét “Cdch thitc b6 phiéu biéu quyét
tai Dai hgi dong co dong truc tiép”, Quy cé dong vui long |
xem tgi trang 19, 20 Dy thao Quy ché ndi bg vé quan tri cong |

)

Pidu 21. Cich thirc bé phiéu biu cir tai Pai hoi ddng cb

ddng true tiép

(N6i dung trinh bay chi tiét “Cdch thirc bo phiéu bdu cir tai
Bai héi dong c6 dong truc tiép”, Quy cé d’ong vui long xem

tai trang 20, 21 Du thdo Quy ché ndi b vé quan tri cong ty.)

Diéu 22. Cich thirc kiém phiéu tai Dai hoi ddng c6 dong
truc tiep

(NG dwzg mnh bay chi Izér ‘Cach Ihz;c kiém ph!éu tai Dai '
Quy c6 dong vui long xem tai

T

héi dong c6 déng triec tiép
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rrang 2}Du- = Quy chéno; bo“ % quan rn 'céng o

19.

Piéu 14. Pai hoi ddng cb dong théng qua Nghi quyét
bing hinh thirc iy ¥ kién bing vin

Tham quyén va thé thirc ldy ¥ kién c¢b déng bang van

' ban dé thong qua Nghi quyét ctia Dai hoi ddng cd déng

' dugc thyc hign theo quy dinh tai Diéu 22 Diéu 1¢ Cong

i

20.

Diéu 15. Pai hoi dong c6 dong théng qua Nghi quyét
bing hinh thirc hji nghi trire tuyén

II. QUY DINH POI VOI PAI HOI PONG CO PONG
THONG QUA NGHI QUYET BANG HINH THUC LAY
Y KIEN BANG VAN BAN

Piéu 37. Truomg hop dwoc ldy ¥ Kkién cb dong bing vin
ban

(N6i dung trinh bay chi tiét “Trueong hop duoc ldy ¥ kién c6
dong bang van ban”, Quy 6 dong vui long xem tai trang 25,
Du thdo Quy ché nii bo vé quan tri cong ty.)

Didu 38. Trrong hop khéng dwoce Iy ¥ kién bing vin bin
(Noi dung trinh bay chi tiét “Truong hop khéng dwroc lay y

kién bang vain ban”, Quy (:'5 déng vui long xem tai trang 26,
Dur thao Quy ché néi bé vé quan tri cong ty.)

Piéu 39. Trinh t, thii tuc hop Pai hoi déng cb dong théng

qua Nghi quyét bing hinh thirc ldy ¥ kién bing vin bin

(N¢i dung trinh bay chi tier “T: rinh t, thu tuc hop Dai hoi |
d’ong c6 dong théng qua Nghi quyét bang hinh thirc ldy ¥ kién |

bing vin ban”, Quy ¢6 dong vui long xem tai trang 26, 27,
28, 29 Du zhao Quy ché noi bo vé quan tri cong ty.)

Céu tric Jai ndi dung
Diéu 14 cii thanh Phan II |
riéng bi€t va phéan tach
chi tiét thanh 03 diéu
khoan méi (Didu 37, 38,
39) nham cu thé hoa didu |
kién ap dung, céac trudhg
hop loai trir va trinh tu,
thi tuc ldy y kién cb
d6ng bing vin ban.

Muc 2.2. QUY PINH RIENG HINH THUC BIEU

QUYET TAI CUQC HOP TRUC TUYEN

Pidu 23. Céch thirc ding ky tham dir Pai hoi ddng cb
dong true tuyén

(NGi dung trink bay chi tiét “'Cdch thire ding ky tham dir Dai

12

CAu trac lai Diéu 15 ci
thanh Muc 2.2 16n quy
dinh riéng cho hinh thtc |
hop trire tuyén; béc tach |
chi tiét thanh 08 diéu
khoan mé&i nham cu thé |
hdéa quy trinh van hanh



- héi déng cé dong true Myen Quy 6 dong vui Iong xem tai  va bo phiéu dién tir.
trang 21 Dir thdo Quy ché noi bé vé quan tri cong ty.)

' Piéu 24. Cung cip thong tin ding nhip va thwe hién bo :
 phiéu dién tir
(NGi dung trinh bay chi tiét “Cung cé}_) théng tin ding nhdp |

' va thyee hién bé phiéu dién tie”, Quy c6 dong vui long xem tai
trang 21, 22 Dy thdo Quy ché néi bg vé quan tri cong ty.)

Piéu 25. Viée iiy quyén cho ngudi dai dién dir hop Dai hi |
ddng cb dong truc tuyén

(Noi dung trinh bay chi I;ét “Viéc 1ty quyén cho nguoi dai |
dién dur hop Dai hoi dong cé dong truee tuyé}z ", Quy 6 dong |
vui long xem tai trang 22 D théo Quy ché néi bo vé quan tri
cong ty.)

Piéu 26. Thao luin tai Pai hoi Pdng Cd déng true tuyén

- (N6i dung I‘rinf: bay chi r{ét “Thdo ludn tai Pai hoi Pong Co -
dong triec tuyén”, Quy c6 dong vui long xem tai trang 23 D
thdo Quy ché ndi b vé quan tri cong ty.)

Piéu 27. Hinh thire thong qua Nghi quyét ciia Pai hdi

déng ) doéng trirc tuyén '
- (NGi dung trinh bay chi tiét “Hinh thitc thong qua Nghi quyét

cua Dai hi dong co dong truc ruyén = Quy co dong vui long
- xem tai trang 23 Dy thao Quy ché noi bo vé quan tri congty.)

 Didu 28. Cich thire bé phiéu tryc tuyén

 (NGi dung trinh bay chi tiét “Céch thirc b6 phiéu truc tuyén”,

13



Q uy o d(jng vu;fang

Chrra quy dinh

a: trang 23 24 I)u' thao Quy ché |

ngi by vé quan tri cong ty.)
Diéu 29. Cach thirc kiém phiéu tric tuyén

(NGi dung trinh bay chi tiét “Cédch thirc bo phiéu truc tuyén”,
Quy c6 déng vui long xem tai trang 24 Dy thao Quy ché noi
bé vé quan tri cong 1y.)

Piéu 30. Lap bién bin hop Pai hoi ddng cb dong truc
tuyén

(N6 dung trinh bay chi tiét “Ldp bién ban hop Dai hji d’ong
co dong truc tuyen Quy c6 dong vui long xem tai trang 24
Dy thao Quy ché néi bé vé quan tri cong ty,)

Muc 2.3. QUY DINH RIENG HiNI{ THUC BIEU gj sung méi quy dinh

QUYET TAI CUQC HQP TRUC TIEP KET HQP | riéng vé€ hinh thic biéu

TRUC TUYEN | quyet tai cuge hop két
) |h0'p (truc tiép va truc |

: i . | tuyén - hybrid) dé lam co
Piéu 31. Caich thirc ding ky tham du Dai hoi dong ¢0 5 t1iédn khai theo nhu

dong true tiép két hop true tuyén cau thyc té cla cong ty
(néu co) va bat kip xu thé
Thue hién theo quy dinh tai Khoan 1 Didu 9 va Didu 23 Quy | thi truong.

ché nay.

Piéu 32. Viée ity quyén cho ngwdi dai dién dw hop Pai hji
ddng cb dong truc tiép két hop trwe tuyén
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22,

Pidu 16. Hoi ddng quin tri

'CHUONG Il BE CU, UNG CU, BAU, MIEN
' NHIEM VA BAI NHIEM THANH VIEN HOI |
- PONG QUAN TRI

' Thuc hién theo quy dinh tai Khoan 2 Didu 9 va Pidu 25 Quy
' ché nay.

Diéu 33. Hinh thirc thong qua nghi quyét tai Dai hoi ddng

cd dong trure tiép két hop trire tuyén

Thuc hién theo quy dinh tai Didu 11 va Didu 27 Quy ché nay. |

Dicu 34. Cach thirc bé phiéu tai Pai hoi ddng cb dong truc

tiép két hop truc tuyén

Thuc hién theo quy dinh tai Didu 20, Diéu 21 va Pidu 28 Quy |

ché nay.

Piéu 35. Cich thirc kiém phiéu tai Pai hoi ddng cd dong

truc tiép két hop trire tuyén

Thuc hién theo quy dinh tai Didu 22 va Diéu 29 Quy ché nay.

Piéu 36. Lap bién ban hop tai Pai hai ddng cb déng trie

' tiép két hop truc tuyén

' Thue hién theo quy dinh tai Didu 16 va Diéu 30 Quy ché nay.

Chwong ITI. HOI PONG QUAN TRI
Muc 1. QUY PINH CHUNG

Diéu 40. Vai trd, Quyén va nghia vu cia HDQT

D4i tén Chuong I
phan tach va quy dinh

chi tiét timg khoan cta
' Diéu 16 cii thanh céc
diéu khoan d6c 1ap (tir
' Diéu 40, Diéu 41, Diéu




1. Héi déng quan tri 12 co quan quén Iy cong ty, c6 toan
- quyén nhan danh cong ty dé quyét dinh, thuc hién quyén
- vanghia vu clia cOng ty, trir cac quyén va nghia vu thuge
' thdm quyén ctia Dai hoi dong cb dong.

| 2. Quyén va nghia vu ctia H8i déng quan tri duoc thuc
hién theo quy dinh tai Didu 153 Luat Doanh nghiép va
' Didu 27 Piéu 1é Céng ty.

3. Thi lao, thudng va loi ich khac cia thanh vién Hoi
ddng quan tri duoc thuc hién theo quy dinh tai Diéu 28
Piéu 18 cong ty.

23,

Piéu 17. Nhiém ky va s6 lrgng thanh vién Hoi dong

quén tri

Thuc hién theo quy dinh tai Diu 26 Diéu 1é cong ty.

(NGi dung trinh bay chi tiét “Vai tro, Quyén va nghia vu ciia
HDQOT”, Quy co déng vui long xem tai trang 29, 30 D thao
Quy ché néi b vé quan tri cong ty.)

Diéu 41. Quyén va nghia vy, trich nhiém ciia thanh vién
HbQT

(Noi dung trinh bay chi tiét “Quyén va nghia vu, trach nhiém

ciia thanh vien HPOT”, Quy c6 dong vui long xem tai trang

30, 31 Dy théio Quy ché ndi bé vé quan tri cong ty.)

Piéu 50. Thi lao, thwding va loi ich khic ciia thanh vién
Hoi dong quan tri

(NGi dung trinh bay chi tiét “Thit lao, thudéng va loi ich khdc

cua thanh vién Hpi dong quan tri”, Quy cé dong vui long |
xem tai trang 36 Du thao Quy ché noi bé vé quan tri cong 5
)

50) nhim cu thé hoa vai
trd, co cu, nhiém vu,
quyén han va nghia vu
ctia Hoi ddng quan tri.

NHIEM VA BAI NHIEM THANH VIEN HPQT

Pidu 42. S6 lwong, nhiém ky va co cu thanh vién Héi
dong quén tri HDQT

(N6i dung trinh bay chi tiét “Sé heomg, nhiém ky va co cdu
thanh vién Hoi déng quan tri HPOT”, Quy ¢6 dong vui long
xem tai trang 31 D thao Quy ché ndi bg vé quan tri cong

)
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Muc 2. QUY DINH VE BE CU, UNG CU’, BAU, MIEN

Stra d6i s higu diéu; quy

" dinh chi tiét hon vé sb

lugng, nhiém ky va diéu
chinh co cdu thanh vién
Hoi déng quan tri (thanh
vién dbc 1ap, khong diéu
hanh) nhim dam bao
phu hop véi quy dinh
méi tai Nghi dinh sé

' 245/2025/ND-CP.



' Pidu 18. Tiéu chuin thanh vién Hoi ddng quin tri

Theo quy dinh tai Pidu 155 ctia Ludt Doanh nghiép.

25.

' Didu 43. Tiéu chuin va didu kién Thanh vien HBDQT .. . .. .. |
1 - Sira doi s0 hiéu diCu; quy |
: : o ik L . . dinh chi tiét hon vé tiéu
1. Thanh vién Hi dong quan tri phai dap mg céc ti€u chudn = .2, va didu kién thanh
va diéu kign theo quy dinh tai khoén 1, khoan 2 Piéu 155 vién Hoi dong quén trj
' nham dam bao tinh chat
' ch& va diéu chinh phu

Luét Doanh nghiép va Diéu 1é cong ty.

2. Chu tich Héi dong quan tri khong duge kiém nhiém chirc
danh Tng Gidm déc ctia 01 cong ty dai ching.

3. Thanh vién Hbi ddong quan tri clia mot cong ty dai chiing
chi dugc dong thai 1a thanh vién Hoi dong quén tri hodc Hoi
ddng thanh vién tai tbi da 05 céng ty khéc.

- hop véi quy dinh méi tai |
- Nghi dinh sO
- 245/2025/ND-CP.

dé cir ngwdi vao vi tri thanh vién Hoi dong quin tri

1 Cb dong, nhom cb dong tmg cir, d& cir ngudi vao vi
 tri thanh vién Hi dong quén tr theo quy dinh ctia phap
 luat va Khoan 3, Piéu 12 Diéu 1é Céng ty.

2. C4c cb dbng phd thong hop thanh nhém dé dé cir
ngudi vao Hoi ddng quén tri phai thong béo vé viée hop
' nhém cho céc ¢b ddng du hop biét truée khi khai mac
' Pai hoi ddng cb dong. Viée d& ctr cu thé nhu sau: Cé
' déng hodc nhém b dng ndm gitt tir 5% dén dudi 10%
tdng sb cb phan cé quyén biu quyét duoc d& cir mot

(01) g vién; tir 10% dén dudi 30% duoc dé ctr toi da

hai (02) tmg vién; tir 30% dén dudi 40% dugce dé cir ti

da ba (03) tmg vién; tir 40% dén dudi 50% dugc dé cir |

Diéu 44. Dé cir, img cir thanh vién Hoi dong quén tri

phd thong tré 1én ¢6 quyén d cir tmg cir vién Hoi déng quan
tri theo quy dinh ciia Luét Doanh nghiép va Diéu 1é cong ty.

' Céc cb dong phé théng hop thanh nhém dé d& cir ngudi vao
' Hoi dong quén trj phai thong béo vé viéc hop nhém cho céc

- Viéc dé cir cu thé nhu sau: Cé déng hodc nhém cb déng nam
gift tir 5% dén dudi 10% tdng sb cb phin c6 quyén biéu quyét
duge dé cir mot (01) tmg vién; tir 10% dén dudi 30% duge
d cir t6i da hai (02) {mg vién; tir 30% dén dudi 40% dugc |
d& cir t6i da ba (03) émg vién; tir 40% dén dusi 50% dugc d&
cir t4i da bén (04) tmg vién; tir 0% tré Ién duoc d& ot dit sb
img vién. Viée dé cir, img cif thanh vién Hoi déng quan trj

 Sira ddi s higu diéu; chi |
s . . . s s ., tiéthoatodn bg khungty |
1. C6 dong hodc nhém cd dong sé hiru tir 5% téng so ¢d phdn '

1€ s& hiru c6 phén va s6
lugng nhén sy duge
quyén @ cir twong Umg
nhim chuin héa quy
trinh tiép nhén, kiém tra
hd so tmg cir/dé it theo

Coéng ty.

| thue t& trién khai cua |
' cb ddng du hop biét trude khi khai mac Pai hoi dng cb déng. |
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26.

' cir ti da nam (05) tmg vién; tir 60% dén du6i 70% dugc
dé cir tbi da sau (06) tmg vién; tir 70% dén dudi 80%
duoc dé cir tbi da bay (07) tng vién; va tir 80% dén dudi
- 90% dugc & cir tdi da tam (08) tmg vién.

3. Néu sau khi 4p dung céc quy dinh vé dé cir tai khoan
1 Diéu nay ma vén chua da sb tmg cir vién can thiét Hoi
ddng Quan tri duong nhiém co thé cir thém (mg vién
hoiic t5 chirc dé cir theo mdt co ché do Cong ty quy dinh.
Co ché dé cir hay cach thic H6i d@dng quan tri duong
nhiém @& cir img vién Héi ddng quan tri dugc cong bd
o rang va dugc Dai hoi ddng cb dong thong qua trudc

_ khitiénhanh décir. —
' Piéu 20. Cach thirc baun thanh vién Hoi dong quan

tri

Viée biéu quyét bau thanh vién HDQT phai thuc hién
theo phuong thirc bdu dén phiéu, theo d6 mdi cb déng
c6 tdng sb phiéu biéu quyét twong tmg véi tong sb cb
phan s& hitu nhan v6i sb thanh vién dugc bau cia
HDQT va cb déng ¢ quyén don hét hoac mot phin téng
s6 phiéu bau ciia minh cho mét hodc mét s img cir vién.
Nguoi tring ctr thanh vién HPQT dugc xac dinh theo
s6 phiéu bau tinh tir cao xuéng thap, bit du tir tng cir
vién c6 s6 phidu bau cao nhét cho dén khi du s& thanh

Diéu 45. Cach thirc biu thanh vién HPQT

duge quy dinh chi tiét tai Quy ché ndi bd vé Quan tri cong

ty.

Viéc dé cir timg cir vién dbi v6i hinh thic cudc hop Pai hdi

ddng cb dong:

(NGi dung trinh bay chi tiét “Dé cir, img cir thanh vien Hpi |

déng qudn tri”, Quy c6 dong vui long xem tai trang 32, 33

Dur thio Quy ché néi bé vé qudn tri cong ty.)

1. Viéc biéu quyét bau thanh vién Hoi déng quan tri phai thuc
hién theo phuong thirc biu dbn phiéu, theo d6 mdi cb dong
c6 thng sé phiéu biéu quyét tuong (mg véi tong sé ¢ phan
s¢ hitu nhén véi sé thanh vién duge bu ciia Hoi déng quan
tri va cb dong c6 quyén ddn hét hosc mdt phan tong sd phiéu
bau ctia minh cho mét hodc mot sb tng cir vién. Ngudi tring
ctr thanh vién Hoi déng quan tri dugc x4c dinh theo s6 phiéu
bau tinh tir cao xudng thip, bit dau tir (mg cir vién c6 sb phiéu
biu cao nhét cho dén khi du sb thanh vién quy dinh tai Diéu
1é cong ty. Truong hop co6 tir 02 Ung cir vién tré 1€n dat cliing

' Sira dbi s6 hiéu diéu; bd

| sung quy trinh va cach

thitc bo phiéu linh hoat
trong truong hop s6
lugng tng cir vién thiéu

 ho#c bing sé thanh vién
HDQT cén bau.
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' thanh vién cubi ciing ctia HDQT thi sé tién hanh bau lai
trong sb cac tng cir vién ¢d sd phiéu bau ngang nhau
hozc lwa chon theo tidu chi quy ché bau cir hodc Piéu 18
| Cong ty.

ddng quan tri thi s& tién hanh bAu lai trong sb cac tng cir vién |

c6 s6 phiéu bau ngang nhau hoic lya chon theo tiéu chi quy

dinh tai quy ché bau cir hozc Dicu 1€ cong ty.

2. Néu s6 tmg vién nho hon hoic bang sé thanh vién HDQT

cin bau thi viéc bau thanh vién HDQT c6 thé duge thuc hién |

' theo phuong thitc biu dén phiéu quy dinh tai khoan 3 Diéu
148 Luét Doanh nghiép hodc thuc hién theo phuong thirc

biéu quyét (tn thanh, khéng tan thanh, khéng c6 ¥ kién). Ty
1é biéu quyét thong qua theo phuong thirc biéu quyét dugc

, thuc hién theo Khoan 2 Piéu 21 Diéu 1é cong ty.

' Piéu 21. Céc treomg hop mién nhiém, bai nhiém va

bd sung thanh vién Hoi dt"ing qudn tri

' Theo quy dinh tai Diéu 160 Luat Doanh nghiép.

| Pidu 46. Cic trudme hop mién nhiém, bai nhiém thay thé ‘e n
B e S, EAY TN Siva dbi s6 hieu didu; quy |

' dinh chi tiét diéu kién va
- quy trinh thuc té vé viéc
mién nhiém, bai nhiém,
thay thé va bau bd sung

" thanh vién HDQT.
tri”, Quy ¢ dong vui long xem tqi trang 32, 33 Dy thao Quy | Q

va bé sung thanh vién Hoi ddng quan tri

(NGi dung trinh bay chi tiér “Céc trieong hop mién nhiém,
bai nhiém, thay thé va bo sung thanh vién Hpi dong quan

ché ni bé vé quan tri céng 1y.)

' Diéu 22. Théng bdo vé biu, mién nhiém, bii nhiém

| thanh vién Hoi dong quén tri

' Théng béo vé viéc biu, mién nhiém, bai nhiém thanh
. vién HDQT theo quy dinh ciia phap ludt vé cong bd
' théng tin va tai Diéu 1& Cong ty.

A A A - .
vién Hji dong quin tri

Sau khi c6 quyét dinh bau, mién nhiém, bai nhiém thanh vién
HPQT, Céng ty c6 trach nhiém cong bd théng tin trong ndi
bd Cdng ty va cho cac co quan hitu quan, trén cic phuong
tién théng tin dai ching, trén trang website ciia Cong ty theo
| trinh ty va quy dinh cia Luét hién hanh.
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phuong tién thuc hién

thong bao két qua bau, |
mién nhiém, bai nhiém |

thanh vién HDQT.

 Stra dbi sb hiéu didu; cu
- thé hda quy trinh va cac



29.

30.

' Piéu 23. Cach thire gidi thidu dng vién thanh vién

Hi dong quan tri

Diéu 24. Chii tich Hpi dong quan tri

' Viéc bau, mién nhiém, bai nhiém, quyén va nghia vy

' clia Chu tich Hoi ddng quan tri dugc thuc hién quy dinh

tai Diéu 29 Piéu I8 cong ty.

31,

32.

Diéu 48. Cach thirc gi6i thiéu ing vién thanh vién Hoi

| trang 34, 35 Du thdo Quy ché nji bj vé quan tri cong 1y,)

- Stra d6i sb hiéu diéu; cap
-nhét céch thic va ndi
dung gidi thiéu thong tin
ung vién thanh vién
- HDQT.

thamh vien Hoi dong quan tri”, Quy ¢ dong vui long xem tgi ;

dong quan fri

(NGi dung trinh bay chi tiét “Cdch thirc gici thiéu tmg vién

Diéu 49. Bau, bai nhiém, mién nhiém Chi tich Hoéi dong | Sira d5i s6 hiéu didu: chi
tiét héa trinh tu va thd
i ' tuc bau, bai nhiém, mién
(Noi dung trinh bay chi tiét “Bau, bdi nhiém, mién nhiém nhiém Cha tich H6i
' déng quan tri.

quén tri

Chai tich Hgi dong quan tri”, Quy ¢ déng vui 1ong xem tai
trang 35, 36 Dy thdo Quy ché ngi bg vé quanwricongty,)

Piéu 25. Quyén dwoc cung cip thong tin ciia thanh
vién Hoi dong quan tri

1. Thanh vién Hoi ddng quan tri c6 quyén yéu cau Tong
giam ddc cung cép thong tin, tai liéu vé tinh hinh tai
chinh, hoat dong kinh doanh ctia coéng ty va don vi trong
cOng ty.

2. Tbng giam dbc phai cung cép kip thoi, déy da va
chinh x4c théng tin, tai liéu theo yéu céu cua thanh vién
Hbi ddng quén tri. Trinh tu, thi tuc va cung cip thong
tin do Dicu 1¢ cong ty quy dinh.

Diéu 26. Diéu kién lam viée ciia Hoi ddng quan tri

B6 néi dung nay do da quy dinh Quy trinh cung cip thong |
tin tai Piéu 41. Quyén va nghia vu, trich nhiém ciia thanh
vién HDQT

(Néi dung trinh bay chi tiét ngzén va nghia vu, trach nhiém

ciia thanh vien HPOT”, Quy c6 déng vui ong xem tai trang
30, 31 Dur thdo Quy ché néi bé vé qudn tri cong ty.)




' obng ty d& thuc hién chire ning quén tri cong ty.

2. Van phong cong ty c6 trach nhiém nhén va chuyén |

' ctia thanh vien HDQT”, Quy ¢6 dong vui long xem tai trang
30, 31 Du thao Quy ché néi bé vé quan tri cong ty.)

 thu tir, tai liéu ciia Hi ddng quan tri. TAt ca thu tir, tai |
liéu clia Hoi ddng quan trj phai duoc chuyén cho Chi |
- tich Hoi ddng quan tri xir 1, trir trudmg hop vin ban |

hoic phong bi giri dich danh cho mét thanh vién Hoi
- ddng quan tri.

3. Thi han cung cip hodc tra 1o thong tin khéng qua

- 03 ngay lam viéc sau khi nhan dugc yéu cdu clia thanh

vién Hoi ddng quan tri. Truomg hop chwa thé cung cip
kip thoi thi 6 thé tra 161 cham hon nhung ciing khéng
dugc vugt qua 05 ngay lam viéc.

' 4. Thanh vién Hoi déng quan tri khéng truc tiép giao

viéc cho nhan vién cong ty ma khong théng qua Téng

| gidm dbc hogc Thu trudng don vi thude cong ty, trir

- truong hop nhén vién d6 duge phén cong lam viéc truc
' tiép voi thanh vién HPQT do.

| 5. Chi phi hoat d9ng ctia Hoi dong quan tri do Chu tich

HDQT xéc nhén va duge hach todn vao chi phi clia cong
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' Piéu 27. Thu ky Hoi ddng quin tri

Bo ndi dung nay do da quy dinh tai Muc 6. LUA CHON,

BO NHIEM, MIEN NHIEM NGUOI PHU TRACH
QUAN TRI CONG TY VA THU KY CONG TY

' CHUC HQOP HOI PONG QUAN TRI

Diéu 28. Thong bao hop Hdi dong quan tri

1. Théng bdo maoi hop dugc thuc hién theo quy dinh tai
khoan 6 Diéu 30 ciia Diéu 1& Cong ty.

2. Hoi ddng quén tri c6 thé hop it nhét m3i quy 01 lan
va c6 thé hop bét thudng khi ¢é céc trudmg hop dugc

quy dinh tai khoan 3 Diéu 30 Diéu I¢ cong ty.

Piéu 29. Piéu kién té chirc hop Hoi ddng quan tri

1. Cudc hop Hdi déng quan tri duoc tién hanh theo quy
dinh tai khoan 8, Piéu 30 cia Diéu I Cong ty.

2. Thanh vién Hdi ddng quan tri phai tham du ddy du

céc cude hop ciia Hoi ddng quan tri. Thanh vién dugc
'ty quyén cho ngudi khac du hop va biéu quyét néu dugc
' da s6 thanh vién Hoi ddng quan trj chap thuan.

' Diéu 30. Céch thirc biéu quyét

CHUC HOP HQI PONG QUAN TRI

Diéu 51. S lwgng cude hop tdi thiéu theo thing/quy/nim

' Co cAu lai Chuong IV cit
 thanh Muc 4 va phén
' tach chi tiét thanh cac
diéu riéng biét dé cu thé
héa trinh tu hop HPQT.

(N6i dung trinh bay chi tiét “S6 lwong cudc hop 161 thiéu theo

thang/quy/nidm”, Quy c6 dong vui long xem tai trang 37 Dy

thao Quy ché nji bé vé quan tri cong ty.)

Piéu 52. Céc trwomg hop phai triéu tip hop Hbi ddng
quan tri bit thuong

(NGi dung trinh bay chi tiét “Cdc truomg hop phdi triéu tdp

hop Héi dong quan tri bat thuong”, Quy co dong vui long
xem tai trang 37 D thao Quy ché néi bé vé quan tri cong
)

Piéu 53. Thong bao hop Hoi déng quin tri va quyén dw
hop Hoi dong quén tri

(NGi dung trinh bay chi tiét “Théng bdo hop Hpi dong quan
tri va quyén du hop Hoi dong quan tri”', Quy cé dong vui
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| ty. | cong ty.)

' Diéu 31. Céch thirc thong qua nghi quyét ciia Hoi  Piéu 54. Pidu kién td chire hop Hji dong quan tri
dong quan tri 5 .
: - (N§i dung trinh bay chi tiét “Diéu kién t6 chirc hop Hoi dong
Quy dinh tai khoan 11 Diéu 30 cia Diéu 16 Cong ty. | qudn tri”, Quy cé déng vui long xem tai trang 38 Du théo
. . . Quy ché néi b vé quan tri cong ty.) I
- Diéu 32. Ghi bién ban hop Héi dong quan tri
} ‘ Diéu 55. Cich thirc biéu quyét
1. Bién ban hop HPQT phai duge ghi day du, trung
 thue. HDQT ¢6 thé yéu cau mét thanh vien HDQT hodc  (Ni dung trinh bay chi tiét “Céch thire biéu quyét”, Quy c6
mot ngudi khac 1am thu ky ghi bién ban hop. dong vui Iong xem tai trang 38, 39 Du thdo Quy ché nji bé

| ) Vé qudn tri cong ty.)
2. Trudomg hop chu toa, thu ky tir chdi ky bién ban hop

thi bién ban nay c6 hidu luc ndu duoc tit ca cac thanh Piéu 56. Cach thire thong qua nghi quyét ciia Hoi dong
vién khédc ctia Hoi ddng quén tri tham du hop ky va c6  quan tri

| ddy du ndi dung theo quy dinh tai khoan nay. ) )
(Néi dung trinh bay chi tiét “Cdch thirc théng qua nghi quyét
Diéu 33. Théng bio nghi quyét Hoi ddng quin tri ciia Hoi dong quan tri”, Quy ¢é déng vui Iong xem tai trang _

| , ' 39 Dy thao Quy ché ndi bé vé quan tri cong 1y.,)
Nghi quyét HPQT phai dugc thdng bao t6i cac bén cé

lién quan theo quy dinh tai Diéu 1é cong ty. Piéu 57. Viée ity quyén cho ngwdi khéc dir hop cita thanh
' vién Hoi ddng quan tri
(N6i dung trinh bay chi tiét “Viéc ity quyén cho nguoi khdc |
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long xem tai trang 40 Du thao Quy ché néi bé vé quan tri

cong ty.)

Piéu 58. Lép bién ban hop Hoi dong quén tri

(N6i dung trinh bay chi tiét “Lap bién ban hop Hoi dong

quan tri”, Quy cé dong vui long xem iai trang 40 Dy thao
Quy ché ndi b vé quan tri cong ty.)

Pidu 59. Trudng hop chii toa vi/hoidc thir ky tir chéi ky

Bién ban hop Hoi dong quan tri

(No6i dung trinh bay chi 1iét “Truong hop chu toa va/hodc |

thue ky tir choi ky Bién ban hop Hoi d‘é:ng quan tri”, Quy cé

déng vui long xem tai trang 41 Du thao Ouy ché néi bg vé

quan tri cong ty.)

Diéu 60. Thong bao nghi quyét, quyét dinh ciia Hgi dong |

quan tri

(Néi dung trinh bay chi tiét “Théng bdo nghi quyét, quyét
dinh cia Hpi dong quén tri”, Quy c6 dong vui Iong xem tai

THUQC HOI PONG QUAN TRI

- Diéu 34. Quyén va nghia vu ciia Uy ban Kiém toan

Muc 5. CAC TIEU BAN THUQC HOQI PONG QUAN

TRI

Piéu 61. Cac tiéu ban trwe thudc HDQT
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Co céu lai Chuong V ¢ii
thanh Muc 5, bd sung
quy dinh v& cac tiéu ban |
thudc HPQT va Uy ban
kiém to4n.



- Theo quy dinh tai Piéu 37 Diéu Ié cong ty (N6i dung trinh bay chi tiét “Cdc tiéu ban trgc thudc
HDQT”, Quy c6 dong vui long xem tai trang 41 Dy thao Quy

 Dién 35. Ung cir, dé cir thanh vién Uy ban Kiém t0dn 044 115 b5 vé quan i cong 1y,

1. Nhiém k¥, s6 lugng, tiéu chuén va co cdu cia Uy ban g3y 62. Oy ban kiém todn
Kiém toén thuc hién theo quy dinh tai Didu 36 Diéu 1¢
Cong ty (NGi dung trinh bay chi tiét “Uy ban kiém todn”, Quy c6

i . . ) - dong vui long xem tai trang 41, 42 Du thao Quy ché noi bé
' 2. Viéc ting ctt, dé cit thanh vién Uy ban Kiém toan thuc '

; . vé quan tri cong ty,)
hién theo quy dinh tai Di¢u 35 Diéu 1€ cong ty.

' Diéu 36. Hoat dong ciia Uy ban Kiém todn

Céc ndi dung lién quan dén hoat déng cia Uy ban Kiém |
todn bao gdm cédc cudc hop; bao cédo hoat dong cia |
thanh vién déc 1ap Hoi ddng quan tri trong Uy ban Kiém
toan durgc thue hién theo quy dinh tai Didu 38, 39 Pidu

! 18 cong ty.

' CHUONG VL LUA CHON, BO NHIEM, MIEN Myc 6. LUA CHON, BO NHIEM, MIEN NHIEM

36. ’ v : < ” : 5 : . ) ' Co chu lai Chuong VIcii |
NHIEM NGUOI PHU TRACH QUAN TRI CONG NGUOI PHU TRACH QUAN TRI CONG TY VA THU thanh Muc 6; bd sung
Y ' KY CONG TY dbi tugng Thu ky Cong
ty va phén tach chi tiét
Diéu 37. Tiéu chufn ciia Ngudi phu trach quén tri Piéu 63. Tiéu chuin cia Ngudi phu trich quin tri cdng | thanh céc dieu riéng biét
s | (tir Dicu 63 dén Diéu 66)
Cong ty iy 'quy dinh 10 vé tiéu 5
' chudn, quy trinh bd
- Ngudi phu trach quan tri cdng ty phai dap tng céc tiéu - nhiém, mién nhiém thuc

 chuén sau: | 18
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2. Khong dugc dbng thoi lam viée cho t6 chirc kiém

toan durgc chip thusn dang thuc hién kiém toan cac bao

' cao tai chinh cta cong ty;

3. Phai ¢ trinh d6 chuyén mén vé quan tri kinh doanh;
tai chinh; ké toan; kiém toén hodc luét tir trinh d6 dai
hoc trd 1én;

4, C6 pham chét dao dirc, trung thuc, liém khiét, ¢é y
thirc chip hanh chinh séach, ché d6, céc quy dinh v& quan
Iy kinh té, tai chinh ctia phap luat va clia cong ty.

' Didu 38. Viéc bd nhiém Ngudi phu trich quan tri

cong ty

Hoi ddng quan tri clia cong ty phai bé nhiém it nhat 01

- ngudi phu trach quan tri cdng ty dé hd tro cong tic quan

tri céng ty tai doanh nghiép. Ngudi phu trach quan tri
cong ty co thé kiém nhiém lam Thu ky cilia cong ty theo
quy dinh tai khoan 5 Piéu 156 Luat Doanh nghiép.
Nhiém ky cia Ngudi phu trach quén tri cdng ty do Hoi
déng quan tri quyét dinh, t&i da I2 05 nam va dugc bd
nhiém lai v6i sd nhiém ky khéng han ché. Nguoi phu
trach quan tri cong ty duogc huéng cac quyén loi theo

quan tri cong ty”', Quy c6 dong vui long xem tai trang 42 Dy
thdo Quy ché ndi bg vé quan tri cong ty.)

Diéu 64. Viéc bd nhiém Ngwdi phu trach quén tri céng ty
va Thur ky Cong ty

(NGi dung trinh bay chi tiét “Viéc b nhiém Nguoi phu trdch |
quan tri cong ty va Thu ky Céng ty”, Quy c6 dong vui long
xem tgi trang 42, 43 Du thao Quy ché néi bo Vé quan tri cong
ty)

Picu 65. Cac treong hop mién nhiém Nguwdi phu trach |
quan tri cong ty va Thur ky cong ty

(N6i dung trinh bay chi tiét “Cdc truong hop mién nhiém
Ngueoi phu trach quan tri cong ty va Thu ky cong ty ", Quy cé
dong vui long xem tai trang 43 Dy thao Quy ché noi bo vé

quan tri cong ty.)

Diéu 66. Thong bio bé nhiém, mién nhiém Ngwdi phu
trach quan tri cong ty, Thir ky cong ty

(N6i dung trinh bay chi tiét “Théng bdo bé nhiém, mién
nhiém Ngudi phu trdch quan tri cong ty, Thu ky cong ty”,
Quy cé déng vui long xem tai trang 43 D thdo Quy ché nji
b6 vé quan tri cong ty.)
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(NGi dung trinh bay chi tiét “Tiéu chudn ctia Ngudi phu trach



 thda thusn trong hop ddng lao dong duge ky véi Hoi  Didu 67. Quyén va Nghia vu ciia Ngwoi phu trich quin |

 tri Cong ty, Thuw ky Cong ty

d("ing quan tri.

Diéu 39. Trudng hop mién nhiém Ngudi phuy trach
- qudn tri cong ty

Hbi ddng quén tri c6 thé mién nhiém Ngudi phu trdch |

quén tri cong ty khi cin nhung khéng trai véi céc quy ;

dinh cta phap luit hién hanh vé lao d6ng. Hoi ddng
'_ quén tri c6 thé b nhiém Tro 1y Nguoi phu trach quan
~ tri obng ty tity timg thoi diém. Ngudi phu trach quén tri
cdng ty bi bdi nhiém trong céc truéng hop sau:

1. Khéng hoan thanh nhiém wu, cdng viéc duge phan

- cdng;

' 2. Vi pham nghiém trong hoiic vi pham nhiéu lin nghia
' vu ciia Nguoi phu tréch quén tri cong ty theo quy dinh
tai Diéu 44 Quy ché nay va Diéu 1& cong ty;

' 3. C6 don tir chite va duoe chép thuan.

Diéu 40. Thong bio bd nhiém, mién nhiém Ngwdi

phu trach quén tri cong ty

Cong ty phai td chirc théng béo vé viéc bd nhiém, mién
_nhiém Ngudi phu trach quan tri cong ty trong ndi bo

' (Néi dung trinh bay chi tiét “Quyén v Nghia vu ciia Nguoi
phu trdch quén tri Céng ty, Thu ky Céng ty”, Quy c6 dong
vui Iong xem tai trang 43, 44 Du thdo Quy ché néi b vé quan

tricéngty.)
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' cong ty va cong bd thong tin theo quy dinh cia phép ludt
- chimg khoan va thi trudng chimg khoan.

' Diéu 41. Quyén va nghia vu ciia Ngudi phy trich
| quén tri cong ty

' Quyen va nghia vu ctia Ngudi phu trach quéan tri cong
'ty duroce thue hién theo quy dinh tai Didu 32 Diéu 18 cong

ty.

37.

MIEN NHIEM TONG GIAM POC

Diéu 42. Cic tiéu chuén cia Tong giam dbc

Téng gidm doc phai ¢6 céc tiéu chuén theo quy dinh cia |

phép luft va cac quy dinh cua cong ty.

Téng gidm ddc phai cé trach nhiém min can dé hd tro
Cong ty dat dugc cac muyc tiéu dé ra trong hoat dong va

| 10 chire.

-2 A . A . A
Dicu 43. Bo nhiém Toéng gidm doc

1. Hoi ddng quan tri bé nhiém mot thanh vién Hoi ddng

quan tri hodc thué ngudi khac lam Téng giam doc

2. Téng giam dbc 1a ngudi didu hanh cdng viée kinh
 doanh hang ngay ctia Cong ty; chiu sur gidm sit clia HOi

Chwong IV. TONG GIAM POC

Piéu 68. Vai tro, trach nhiém, quyén va nghia vu ciia
Tong Giam ddc

1. Téng Giam dbc 12 ngudi didu hanh cong viée kinh doanh
hing ngay clia Cong ty; chiu sy gidm sat clia Hoi dong quéan
tri; chiu trach nhiém trudc Hoi dong quan tri va trude phap
luat vé viéc thue hién quyém nghia vu duoc giao.

2. Téng Giam dbc c6 cac quyén va nghia vu sau:

a. Quyét dinh c4c van dé lién quan dén cong viéc kinh doanh

héng ngay cia Céng ty ma khong thudc thim quyén ciia Hoi
déng quan tri;

b. T4 chire thuc hién cac nghi quyét, quyét dinh ctia Hoi déng
quén tri;

' Cau tric lai ndi dung

Chuong VII cii thanh

- Chuong IV mo6i véi 6
- diéu ddc 1ap; chi tiét hoa

cac quyén diéu hanh va
b0 sung quy trinh ng

' ctr, dé ctr, cong bd thong
tin thu lao Tong Gidm |
| doc.

28



va true phép luit vé viée thuc hién quyén, nghia vu

-~ dugc giao.

Piéu 44. Ky hop dong lao dong véi Téng gidm dbe

- Hoi dong quén tri c6 thé mién nhiém Téng giam ddc khi |

Thu lao, tién luong, lgi ich va céc diéu khoan khic trong

- hop ddng lao dong dbi voi Tong giam dbc do Hoi ddng
| quén trj quyét dinh.

Diéu 45. Mién nhiém Téng gidm dbc

. T4 chirc thuc hién ké hoach kinh doanh va phuong éan dau

tu cua Cong ty;

d. Kién nghij phuong 4n co cAu t6 chirc, quy ché quan 1y ndi |
b6 clia Cong ty;

e. B6 nhiém, mién nhiém, bii nhiém céc chic danh quan 1y |
trong Cong ty, trir céc chirc danh thudc thdm quyén ciia Hoi

dong quan fri;

. Quyét dinh tién luong va loi ich khac @i véi ngudi lao ?
- dong trong Cong ty, ké ca ngudi quan 1y thude thAm quyén
' bd nhiém cua Téng Giam dbe;

 da s6 thanh vién Hoi dng quan tri ¢ quyén biéu quyét |

. dur hop tén thanh va bd nhiém Téng giam dbc méi thay
thé.

- Dicu 46. Quyen va nghia vu cia Tong giam doc

1. Nhiém ky ciia Téng gidm déc didu hanh 13 05 nam va

- ¢o thé duge tai bd nhi€ém vd&i sO nhiém ky khong han

ché. Viéc bd nhiém co thé hét hiéu hre cin cir vao cdc
quy dinh tai hop déng lao dong.

' g. Tuyén dung lao ddng;

' h. Kién nghi phuong 4n tré ¢ tirc hogc xit 1y 13 trong kinh
doanh; |

i. Quyén va nghia vu khéc theo quy dinh cuia phap luat, BDigu
1é Cong ty va nghi quyét, quyét dinh ciia Hoi ddng quan tri. |

Piéu 69. Nhiém ky, tieu chuin va diéu kién cia Tong

Giam dbe

2. Téng gidm déc didu hanh ¢6 cdc quyén va nghia vu

Nhiém ky cita Téng Giam déc khéng qua 05 nim va c6 thé
dugc bd nhiém lai v6i sb nhiém k¥ khéng han ché. Téng
Gidm déc phai dap tmg c4c tiéu chuan, diéu kién sau déy:
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' 2) Thuc hién cac nghi quyét cua Héi déng quéan tri va

Dai h6i déng cb déng, ké hoach kinh doanh va ké hoach
dau tu cia Cong ty da dugc Hoi déng quan tri va Dai
hoi déng c6 déng théng qua;

b) Quyét dinh cac vin d& khéng can phai co quyét dinh
clia Hoi ddng quan tri, bao gdm viéc thay mat Cong ty
ky két cac hop ddng tai chinh va thuong mai, t6 chiic va
diéu hanh hoat dong san xuat kinh doanh hang ngay ciia
Cong ty theo nhimg théng I& quan ly tt nhat;

c) Kién nghi véi Hoi dong quan tri vé& phuong 4n co céu

tb chirc, quy ché quan 1y ndi bé ctia Cong ty;

d) Quyét dinh sb lugng nguoi lao dong, mic hurong, tro
cép, loi ich, viéc bé nhiém, mién nhiém va céc diéu
khoan khéc lién quan dén hop ddng lao ddng ctia ho;

e) P& xuét nhirng bién phap nang cao hoat ddng va quéan
ly cta Cong ty;

f) Quyén va nghia vu khac theo quy dinh cia phap luat,
Piéu 1§, cac quy ché ndi bd ciia Cong ty, cac nghi quyét

ctia Hoi déng quan tri, hop déng lao déng ky véi Cong

ty.

3. Téng gidm dbc diéu hanh chiu trach nhiém trudc Hoi

 ddng quén tri va Pai hdi déng cb dong vé viéc thuc hign

a. Khéng thude dbi tuong quy dinh tai khoan 2 Piéu 17 cia
Luét Doanh nghiép; |

b. C6 trinh d& chuyén mén, kinh nghiém trong quan tri kinh
doanh cua cong ty. |

Piéu 70. Ung cir, dé cir Téng Giam dbe

Céc thanh vién Ban Téng Giam dbc, cac thanh vién HDQT
c¢6 quyén g cir, d& cir ing vién Téng Gidm ddc theo diing
c4c tiéu chudn va didu kién quy dinh tai Diéu 69 Quy ché nay
va trinh 1én HDQT xem xét khi Cong ty c¢6 nhu céu tim kiém |
Téng Giam dbc. |

Pidu 71. B nhiém, mién nhiém, ky hop dong, cham dirt
hop ddng dbi véi Tong Giam dbe

Hoi dong quan tri bd nhiém 01 thanh vién Hbi déng quan tri |
hozc thué nguoi khac lam Téng Gidm ddc.

Hoi déng quan trj ¢6 thé mién nhiém Téng Giam ddc khi da |
s6 thanh vién Hoi ddng quan tri ¢6 quyén biéu quyét du hop |

tan thanh v bd nhiém Téng Giam dbc mdi thay thé.

Diéu 72. Thong bio bd nhiém, mién nhiém, ky hgp dong,
chdm dirt hop ddng ddi véi Tong Giam doe



2 nhiém vu va quyén han duoc giao va phai bdo céo cac
co quan nay khi duogc yéu cau.

didu hanh khi da s6 thanh vién Hoi ddng quan trj c6

giam déc mai thay thé.

Sau khi c6 quyét dinh biu, mién nhiém, bai nhiém Téng
Giam dbc, Céng ty c6 trach nhiém cong b théng tin trong
| ' 1di by Cong ty va cho cde co quan hiru quan, trén cdc phuong |
 Hoi dong quan trj ¢6 thé mién nhiém Tong gidm déc tién thong tin dai chiing, trén trang website cia Cong ty theo
i - trinh tir va quy dinh cua luat hién hanh.

~ quyén biéu quyét du hop tan thanh va b nhiém Téng

' Piéu 73. Tién lrong va lgi ich khac ciia Téng Gidm déc

' 1. Téng Gidm dbc duoc tra luong va thuéng. Tién luong va
thudng cia Téng Gidm ddc do Hoi déng quan tri quyét dinh.

2. Tién luong ctia ngudi didu hanh duoc tinh vao chi phi kinh
doanh ctia Cong ty theo quy dinh ciia phép ludt vé thué thu |
nhép doanh nghiép, dugc thé hién thanh muc riéng trong béo

c4o tai chinh hang nam ctia Céng ty va phai béo cdo Dai hoi

ddng cb dong tai cude hop thudng nién.

' CHUGNG VIIL. PHOI HOP HOAT PONG GIUA

38 b 5 5 -_y z 2
- HOIDONG QUAN TRI VA TONG GIAM BOC

Diéu 47. Phdi hop hoat dong giira HPQT va Téng
giam ddc

Diéu 48. Phan cip quyén han giira Hoi déng quén tri |

va Tong giam dbc

Chwong V. CAC HOAT PONG KHAC

Muc 1. QUY DINH VE PHOI HOP HOAT BONG GIUA
HOI PONG QUAN TRI VA TONG GIAM BOC

' Diéu 74. Thi tuc, trinh t triéu tip, théng bao moi hop,

ghi bién ban, thong bao két qua hop giira HDQT va Téng
Giam dbc

- (Néi dung trinh bay chi tiét “Thil tuc, trinh ty triéu tdp, théng

bdo moi hop, ghi bién ban, thong bdo két qua hop gita
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Céu tric lai ndi dung
Chuong VIII cii thanh |
Muc 1 thude Chuong V
méi; chi tiét hoa quy
trinh phdi hop, thi tuc

 hop, thong béo va co ché

béo cdo gitta HDQT véi

 Téng Giam déc.



Diéu 49. Tiéu chuin cia ngwoi dai dién phin von

Piéu 50. Quyén va nghia vu ciia nguroi dai dién phan
vOn ciia cong ty/ngwoi tham gia quin Iy diéu hanh
tai doanh nghiép khac

Piéu 51. Viéc tiép can thong tin

trang 46 Dy thao Quy ché nji b vé quan tri céng ty,)

Pidu 75. Théng bdo Nghi quyét/ Quyét dinh ciia HDQT |

cho Téng Gidm déc

(NGi dung trinh bay chi tiét “Thong bdo Nghi quyét/ Quyét

dinh ciia HDQT cho Téng Gidm dbc”, Quy c6 dong vui long |

1=

xem tai trang 46 Du thao Quy ché ngi bd vé quadn tri cong

v.)

Piéu 76. Cac trwomg hop Tong Gidm doc dé nghi triéu |

tap hop HPQT va nhirng vin dé cin xin y kién HPQT

(NGi dung trinh bay chi tiét “Cde truong hop Tong Gidm doc |

dé nghi triéu tdp hop HPOT va nhitng vén dé can xin y kién
HDOT”, Quy ¢6 déng vui long xem tai trang 46, 47 Dy thdo
Quy ché néi b vé quan tri cong 1y.)

Diéu 77. Bdo cdo ciia Tong Giam doc voi HPQT veé viée

thwe hién nhiém vu va quyén han dwge giao

(Néi dung trinh bay chi tiét “Bdo cdo ciia Tong Gidm doc voi
HDQOT vé viée thiee hién nhiém vu va qwén han duoc giao”,
Quy cé dong vui long xem tai trang 47 Dy thdo Quy ché ngi
b6 vé quan tri cong ty.)
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' d8 ity quyén khic cia HDQT abi v6i Téng Gidm dbe

(NG dung trinh bay chi tiét “Kiém diém viéc thiec hién nghi
| quyét va cde van d@e iy quyén khéc ciia HPQT doi véi Tong
| Gidm déc”, Quy cé déng vui long xem tai trang 47 D thdo _

' Quy ché néi bé vé quan tri cong ty.)

Piéu 79. Cic vin dé Thng Gidm dbc phai bio cdo, cung |
cip thong tin va cach thirc thong bdo cho HPQT

(N6i dung trinh bay chi tiét “Cdc vén dé Téng Gidm doc phai
bdo cdo, cung cdp théng tin va cdch thitcc théng bdo cho |
HDOT”, Quy ¢ déng vui long xem tai trang 47, 48 D thdo
Quy ché néi bé vé quan tri cong ty.)

Diéu 80. Phéi hop hoat dong kiém soat, diéu hanh, gidm
st giira cdc thanh vién HPQT va Téng Gidm ddc theo
' cdc nhiém vu cu thé ciia cdc thianh vién néu trén

| (NGi dung trinh bay chi tiét “Phéi hop hoat déng kiém sodt,
diéu hanh, giém st gifta cée thanh vien HPQT va Tong
Gidm déc theo cdc nhiém vu cu thé ciia cée thanh vién néu
trén”, Quy c6 déng vui long xem tai trang 48 Du thdo Quy
... | chnjibivéquinmicongty)
' CHUONG IX. QUY PINH VE PANH GIA HOAT Muc 2. QUY PINH VE DANH GIA HANG NAM POI Cor o i Chizong IX ¢
- DONG, KHEN THUONG VA KY LUAT POI VOI  VOI HOAT PONG KHEN THUONG VA KY LUAT ' thanh Muc 2 va quy dinh |
 THANH VIEN HOI PONG QUAN TRI, KIEM POI VOI THANH VIEN HQI PONG QUAN TRI, chi tiét quy trinh dénh

39,
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40.

LY VA NHAN VIEN CONG TY

Diéu 52. Panh gia hoat dong ddi véi thanh vién Hoi

dong Quin tri, Téng Giam dbc va can bd quan ly
 Diéu 53. Khen thuing

Diéu 54. Xir Iy vi pham ky luit

CHUONG X. BAO CAO VA CONG BO THONG B6 ndi dung nay.

TIN

- Piéu 55. Nghia vu cong bb théng tin

DOANH NGHIEP KHAC

Piéu 81. Quy dinh vé viéc danh gia hoat dong ciia Thanh
vien HPQT, Téng Giam déc va ngwdi didu hanh khac

(N&i dung trinh bay chi tiét “Quy dinh vé viéc ddnh gid hoat

dong ciia Thanh vién HPQT, Téng Gidm déc va nguoi diéu
hanh khde”, Quy ¢6 @éng vui long xem tai trang 49 D thdo |

Quy ché nji bé vé quan tri cong ty.)
Diéu 82. Khen thwdng

(NGi dung trinh bay chi tiét “Khen thucng ”, Quy c6 dong vui
long xem tai trang 49 Du thao Quy ché néi bé vé quan tri

cong ty.)

Diéu 83. Ky Inat

(NGi dung trinh bay chi tiét “Ky ludt”, Quy ¢6 déng vui Iong

xem tai trang 49, 50 Dy thao Quy ché nji bé vé quan tri cong
)

~ SOAT VIEN, TONG GIAM POC, CAN BO QUAN TONG GIAM POC VA CAC NGUOI BIEU HANH gid Khen thutng, ky

ludt.

N6i dung nay khong bat

budc phai quy dinh trong

Quy ché ndi bd v& quan

tri Cong ty theo Théng
furs6 116/2020/TT-BTC, |
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B e e —— 7 g oy
; c40 va cong bé thong tin,
Cong ty dé xdy dung va
ban hanh trong Quy ché
EBEL. |

Pidu 56. Cong b thong tin vé quin tri Cong ty

| Diéu 57. T chirc cong bd thong tin

' CHUONG XI. BO SUNG VA SUA POI QUY CHE Chwong VI. SUA POI QUY DPINH VE QUAN TRI |

- AR 5 5 Co chu lai thanh Chuong |
' NOI BQ VE QUAN TRI CONG TY CONG TY

VI, stra d4i sb hiéu diéu |
| . i ) - va chuan héa thudt ngir
 Dieu 58. Quy ché ndi b vé quén tri Cong ty Diéu 84. B6 sung va sira d6i Quy dinh vé quan tri Cong ty tiéu dé vin ban; gifr
‘nguyén ndi dung quy
1. Viée stra dbi, bd sung Quy ché néi bd v& quan tri 1. Viéc bé sung hodc sita déi Quy ché nay phai dugc Paihoi  dinh ol
' Céng ty ndy phai dugc Pai hoi dong cb dong xem xét, ddng cd dong Cong ty xem xét va quyét dinh.

- quyét dinh.

| 2. Trong trudmg hop 6 nhitng quy dinh cia phap ludt cd lién
2. Trong trudong hop c6 nhimg quy dinh cia phép ludt | quan dén hoat ddng clia cong ty chuwa dugc & cap trong ban
¢6 lién quan dén hoat dong ciia Cong ty chua duge @& | quy ché nay hofc trong truéng hop cé nhimg quy dinh méi
cap trong ban Quy ché nay hozc trong truomg hop c6 | ciia phap luat khac véi nhimg didu khoan trong quy ché nay

' nhitng quy dinh méi ctia phap luat khac vai nhing diéu * thi nhitng quy dinh ctia phap luit d6 dwong nhién duoc 4p :
khoan trong Quy ché nay thi nhitng quy dinh cta phap | dung va diéu chinh hoat dong ciia cong ty.
luft d6 dwong nhién duoc 4p dung va didu chinh hoat

. dong ctia Cong ty. . -
CHUONG XII. NGAY HIEU LUC ' Chwong VIL. NGAY HIEU LUC : N P
- C3p nhét v€ sb dicu va
5 ) . - thoi gian théng qua Quy
- Diéu 59: Ngay hiéu lre Piéu 85. Ngay hiéu luc :

- ché nay.
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chuong 59 diéu, sira ddi bd sung lan thir 03 va duoc Pai
' hoi dong cb dong thong qua ngay 28/04/2021.

2. Quy ché ndi bd v& quén tri Cong ty dugc 14p thanh 04
ban, c6 gia tri nhu nhau;

3. Quy ché n6i bé v& quan tri Cong ty nay 1a duy nhét
va chinh thire cia Céng ty.

4. Céc ban sao hoic trich luc Quy ché noi bd v& quén tri
Cong ty nay phai ¢6 chir ky ciia Chi tich Hi ddng quan
tri hodc tdi thiéu mot phan hai tbng sb thanh vién Héi
ddng quan tri méi ¢ gid tri.

1. Ban Quy ché ndi bo vé quén trj Céng ty nay gdm 12

c déng Cong ty C6 phan Mién Péng nhét tri théng qua ngdy |
11 thang 06 ndm 2026 va cling chip thuan hiéu luc todn vin |
ciia quy dinh nay. !

2. Quy ché nay la duy nhét va chinh thirc ctia cong ty.

3. Céc ban sao hodic trich luc Quy ché vé quén tri cong ty phai

¢o chir ky cua Chu tich HPQT.
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SUMMARY OF KEY AMENDMENTS AND SUPPLEMENTS
INTERNAL REGULATIONS ON CORPORATE GOVERNANCE

MIEN DONG JOINT STOCK COMPANY (MDG)

CURRENT CONTENT

PROPOSED AMENDMENTS AND SUPPLEMENTS

- Article 1. Governing scope and applicable entities
1. These Regulations stipulate the roles, rights, and
- obligations of the General Meeting of Shareholders, the
' Board of Directors, and the General Director; the
' sequence and procedures for convening the GMS; the
' nomination, candidacy, election, dismissal, and removal

of members of the Board of Directors and the General
Director; and other activities as prescribed by the
- Company Charter and other current legal regulations.

2. These Regulations apply to members of the Board of
Directors, the General Director, and affiliated persons.

2

Article 1. Governing scope and applicablé entities
1. Governing scope: These Regulations are developed in

accordance with Circular No. 116/2020/TT-BTC dated Ciscular

December 31, 2020, of the Minister of Finance, stipulating

Directors, and the General Director; the sequence and
procedures for convening the GMS; the nomination,
candidacy, election, dismissal, and removal of members of

the Board of Directors and the General Director; and other
activities as prescribed by the Company Charter and other .

current legal regulations.

2. Applicable entities: These Regulations apply to members
of the Board of Directors, the General Director, and affiliated

 Article 2. Working principles

1. Work according to the principle of compliance with
' legal regulations and company regulations;

- 2. Ensure supervision by the GMS in the performance of
assigned tasks and powers as prescribed;

Article 2. Interpretation of Terms

(For detailed information on "Interpretation of Terms and

" Abbreviations", please refer to pages 6, 7, and 8 of the Draft
- Internal Regulations on Corporate Governance.)

Update legal basis 111

accordance

clarify the governing

with
No.

20/TT-B
the roles, rights, and obligations of the GMS, the Board of L1§/2020/ TT-BTC and

scope and applicable |

entities.
Replace the content
 regarding "Working |
principles" with |

"Interpretation of Terms |

~and Abbreviations" to

- synchronize  concepts
with  current  legal
regulations and the



3. Ensure compliance with the sequence, procedures,

and deadlines for work resolution as prescribed by law,

- the Company Charter, and these Regulations;

4. Ensure democracy, clarity, transparency, and
. efficiency in all activities.

CHAPTER II. SEQUENCE AND PROCEDURES
FOR CONVENING AND VOTING AT THE
GENERAL MEETING OF SHAREHOLDERS

CHAPTER 1L
SHAREHOLDERS

GENERAL  MEETING

[. PROVISIONS FOR THE GENERAL MEETING OF
SHAREHOLDERS TO APPROVE RESOLUTIONS BY
VOTING AT THE GMS (IN-PERSON, ONLINE, OR IN-
PERSON COMBINED WITH ONLINE)

Section 1. GENERAL PROVISIONS

Section 2. SPECIFIC PROVISIONS FOR EACH VOTING
METHOD AT THE MEETING

Section 2.1. SPECIFIC PROVISIONS FOR IN-PERSON
VOTING

Section 2.2. SPECIFIC PROVISIONS FOR ONLINE
VOTING

Section 2.3. SPECIFIC PROVISIONS FOR IN-PERSON
COMBINED WITH ONLINE VOTING

II. PROVISIONS FOR THE GENERAL MEETING OF |
SHAREHOLDERS TO APPROVE RESOLUTIONS BY |

COLLECTING WRITTEN OPINIONS

OF
' divide Chapter II into

Company Charter.

Change the layout and

separate sections |
according to  each
meeting format (In-

person, Online,

Combined) and written
opinion collection to
specify the process and
optimize the sequence
and procedures for GMS
meetings.



4.  Article 3. Rights and obligations of the General
- Meeting of Shareholders

The roles, rights, and obligations of the GMS are
- performed in accordance with the provisions of law and
the Company Charter.

5 Article 4. Shareholders, requirements for convening | Article 4. Authority to convene the GMS

the General Meeting of Shareholders
- 1. The authority to convene the GMS is exercised in
accordance with Clause 2, Article 113, Article 140 of
 the Law on Enterprises and the Company Charter.

2. Persons with the authority to convene the GMS as

- prescribed in Clause 1 of this Article must perform tasks |

in accordance with Clause 2, Article 18 of the Company
Charter.

Article 3. Rights and obligations of the General Meeting
of Shareholders

Roles, rights and obligations of the GMS are stipulated in
accordance with Article 138 of the Law on Enterprises No.
59/2020/QH14, the Law on Securities No. 54/2019/QH14,

" and Articles 14 and 15 of the Company Charter.

1. The Board of Directors convenes the Annual and
Extraordinary GMS. The Board of Directors convenes an
Extraordinary GMS in the following cases:

a. The Board of Directors deems it necessary for the benefit
of the company;

b. The remaining number of Board of Directors’ members is
less than the minimum number required by law;

c. At the request of shareholders or a group of shareholders
- as prescribed in Clause 2, Article 115 of this Law;

d. Other cases as prescribed by law and the Company Charter.

2. The Board of Directors must determine the opening date
of the GMS within sixty (60) days from the date the number

of Board of Directors’ members or independent members of
the Board of Directors remains as prescribed in Point b,

' Clause 3, Article 14 of the Company Charter, or upon
' receiving the request as prescribed in Point ¢ and Point d,
' Clause 3, Article 14 of the Company Charter;

Update

' Detail

 detailed

references |
according to current law. |

the authority,
conditions, and
deadlines for convening
‘the GMS and add
process
- timelines in accordance |
with the current Law on |
Enterprises. :




3. Within the next 30 days, the shareholders or group of |
shareholders as prescribed in Point ¢, Clause 3, Article 14 of |
the Company Charter have the right to request the Company's |
representative to convene the GMS in accordance with the
Law on Enterprises.

In this case, the shareholders or group of shareholders
convening the GMS may request the Business Registration |
Authority to supervise the sequence and procedures for |
convening, conducting the meeting, and making decisions of
the GMS. All costs for convening and conducting the GMS |
shall be reimbursed by the Company. These costs do not |
include expenses incurred by shareholders when attending
the GMS, including accommodation and travel expenses.

4. Procedures for organizing the General Meeting of
Shareholders in accordance with Clause 3, Article 140 of the
Law on Enterprises.

6. | Not yet stipulated Article 5. Personnel of the General Meeting of Add new regulations on
: ! Shareholders "Personnel  of  the
General Meeting of
1. Chairman and The Presiding Shareholders" to clarify
the structure, functions,
2. The secretary of the General Meeting: and duties of the meeting

operation departments.
3. Ballot Counting Committee P P =

4. Shareholder/delegate eligibility verification committee

(For detailed information on "Personnel of the General
Meeting of Shareholders", please refer to pages 9, 10, and 11
of the Draft Internal Regulations on Corporate Governance.)



7.  Article 5. Notice of convening the General Meeting
- of Shareholders

' The notice of convening the GMS is carried out in
~accordance with the Company Charter and the
- regulations of specialized laws.

Article 6. (Pursuant to Point a Clause 2 Article 18 of the
Corporate actions of VSDC)
1. Prepare a list of shareholders eligible to attend and vote at

is prepared no more than 10 days before the date of sending
the notice of convening the GMS. The Company must
announce information regarding the preparation of the list of
shareholders eligible to attend the GMS at least 20 days
before the registration deadline;

' 2. The Company performs the procedures for preparing the

' shareholder list and related procedures in accordance with the -
Regulations on Performance of Corporate Actions of the
Vietnam Securities Depository and Clearing Corporation
(VSDC) or other legal regulations (applied when the

Company has not registered securities at VSDC).

8.  Article 6. (Pursuant to Article 143 of the Law on
Enterprises No. 59/2020/QH14)

 Stipulated in Clause 3, Article 18 of the Company
- Charter.

Article 7. Notice of convening the General Meeting of
Shareholders

(For detailed information on "Notice of convening the
General Meeting of Shareholders", please refer to page 11 of

| the Draft Internal Regulations on Corporate Governance.)

- Agenda

- Amend the article name
company's charter; Regulations on Performance of

and number, detail the

- process and timelines for
- preparing
- shareholder list for the

the GMS. The list of shareholders eligible to attend the GMS meeting, and add the

the

basis for coordinating
the exercise of rights
with VSDC. ;

Amend the article
number and detail the |
process for sending the |
meeting invitation notice
along with attached -
documents; add new .
regulations on  the
and  the
shareholders' right to

- propose content for the 5
¢ GMS.



Article 7. Registration and authorization to attend

- the General Meeting of Shareholders (GMS)

1. Before the meeting begins, the Company must
conduct shareholder registration and must continue
registration until all shareholders eligible to attend have
registered.

2. Shareholders may authorize other individuals or

- organizations to attend the GMS in accordance with

Article 16 of the Company Charter.

3. Conditions for opening the GMS shall be
implemented in accordance with Article 145 of the Law

Article 9. Registration and authorization to attend the |

GMS

(For detailed information on “Registration and authorization

to attend the GMS", please refer to pages 12 and 13 of the

Draft Internal Regulations on Corporate Governance.)

Article 10. Conditions for opening the GMS

(For detailed information on “Registration and authorization |
to attend the GMS™, please refer to page 13 of the Draft

Internal Regulations on Corporate Governance.)

Article 8. Voting methods

1. When conducting shareholder registration, the
Company shall issue one voting card to each
shareholder or authorized representative with voting
rights, which shall state the registration number, the full
name of the shareholder, the full name of the authorized
representative, and the number of votes of that
shareholder. When voting at the meeting, the number of
cards in favor of the resolution shall be recorded first,
followed by the number of cards against the resolution,
and finally, the total number of votes in favor or against
shall be counted to make a decision. The total number

of votes in favor, against, abstentions, or invalid votes

Article 8. Program and content of the GMS

(For detailed information on “Program and content of the
GMS”, please refer to page 12 of the Draft Internal

Regulations on Corporate Governance.)

Split the former Article 7
into Article 9 and Article
10; detailed the
shareholder eligibility
verification process,
registration methods for
the meeting, and
conditions for opening
the meeting.

Changed the content of |

| Article 8 to “Program

organization.

and content of the

GMS?;

Transferred the content
of “Voting methods” to
specific sections
corresponding to each
form of  meeting



for each issue shall be announced by the Chairperson |
immediately after voting on that issue. The meeting
- shall elect the individuals responsible for counting or
';supervising the vote counting as proposed by the
Chairperson. The number of members of the Ballot
 Counting Committee shall be decided by the GMS
based on the proposal of the Chairperson of the meeting. |

- 2. Shareholders or authorized representatives who arrive |
- after the meeting has commenced have the right to
| register immediately and subsequently have the right to

! participate and vote at the meeting right after
' registration. The Chairperson is not responsible for
- stopping the meeting to allow late-arriving shareholders
to register, and the validity of matters already voted
- upon shall not change.

11.  Not yet regulated ' Article 11. Forms of passing GMS resolutions Added new regulations

- on the forms of passing
1. The GMS passes resolutions under its authority by voting | GMS  resolutions 10
 at the meeting: legalize the methods of
- organizing the meeting.
a. In-person meeting '

b. Online conference
. c. In-person meeting combined with online conference

2. The GMS passes resolutions under its authority by




12.

13.

b, Short-term,  medium-term, and

_ Chapter):

a. Sending ballot papers by mail, fax, or email

b Sending ballot papers by electronic voting

c. Sending ballot papers by mail, fax, or email combined with
electronic voting

Not yet regulated

Article 9. Vote counting methods

| 1. Except for cases stipulated in Clause 1, Article 21 of

the Company Charter, and Clauses 3, 4, and 6, Article
148 of the Law on Enterprises, decisions of the GMS on
the following issues shall be passed when 50% or more

- of the total votes of shareholders with voting rights who
are

present in person or through authorized
representatives at the GMS meeting are in favor:

' a. Approval of annual financial statements;

long-term

Article 12. Contents to be passed at the GMS

(For detailed information on “Contents to be passed at the
GMS", please refer to page 12 of the Draft Internal
Regulations on Corporate Governance.)

Article 13. Conditions for passing resolutions

1. Resolutions on the following contents are passed if they
are approved by shareholders representing 65% or more of
the total voting shares of all shareholders attending and
voting at the meeting, except for cases stipulated in Clauses
3.4, and 6, Article 148 of the Law on Enterprises:

a. Types of shares and total number of shares of each type;

b. Change of business lines and fields;

8

Added new regulations
on “Contents to be
passed at the GMS” to
detail the list of
decision-making
authorities of the GMS
in accordance with the
current Law on |
Enterprises.

Updated article names |
and  numbers  and

standardized the voting |
rates  for  passing

resolutions in

accordance with current

regulations.




14.

ugndev'eloﬁir;éﬁwtwaians of the Company;

. Dismissal, removal, and replacement of members of
- the Board of Directors and reporting on the appointment
- of the General Director by the Board of Directors.

~d. Other issues under the decision-making authority of |
- the GMS

2. The election of members of the Board of Directors
- must be carried out in accordance with the provisions of
. Clause 3, Article 148 of the Law on Enterprises.

- 3. Decisions of the GMS related to the amendment and

. supplementation of the Charter, types of shares and

quantity of shares offered for sale, reorganization or
dissolution of the enterprise, or transactions for the sale

of Company assets or branches with a value of 51% or

- more of the total asset value of the Company calculated
- according to
- statements shall be passed when 65% or more of the
total votes of shareholders with voting rights who are
- present in person or through authorized representatives
 at the GMS meeting are in favor.

the most recent audited financial

4. GMS resolutions passed by 100% of the total shares
- with voting rights are legal and effective even if the
- order and procedures for passing such resolutions are
- not carried out in accordance with regulations.

structure;

 Article 10. Notification of vote counting results

After conducting the vote counting, the Ballot Counting

d. Investment projects or sale of assets with a value equal to

or greater than 51% of the total asset value recorded in the
company's most recent financial statements;

e. Reorganization, dissolution of the company;

2. Resolutions are passed when approved by shareholders |

owning over 50% of the total voting shares of all shareholders |
attending and voting, except for cases stipulated in Clause 1
of this Article and Clauses 3, 4, and 6, Article 148 of the Law

on Enterprises.

Note: In case of electing members of the Board of Directors,
if the number of candidates is less than or equal to the number
of members of the Board of Directors to be elected, the
election of members of the Board of Directors may be carried

' out by the cumulative voting method or by the voting method

(in favor, against, no opinion). The voting rate for passing
resolutions by the voting method shall be implemented in |
accordance with Clause 2, Article 21 of the Company

Charter.

3. GMS resolutions passed by 100% of the total shares with
voting rights are legal and effective even if the order and
procedures for convening the meeting and passing such

' resolutions violate the provisions of the Law on Enterprises
- and the Company Charter.

' Article 14. Notification of vote counting results

Amended the article

: number

~ The Ballot Counting Committee shall check, summarize, and | standardized

9

and

_the .



15:

Committee shall announce the vote counting results |

directly at the GMS meeting. The notification of vote
counting results must specify the number of votes in
favor, the number of votes against, and the number of
abstentions for each issue.

Article 11. Methods for opposing decisions of the

' GMS (in accordance with Article 132 of the Law on
Enterprises)

1. Shareholders who vote against a resolution on the
- reorganization of the company or changes to the rights

and obligations of shareholders stipulated in the

- Company Charter have the right to request the company

to buy back their shares. The request must be in writing,
clearly stating the name and address of the shareholder,
the number of shares of each type, the intended selling
price, and the reasons for requesting the company to buy
back. The request must be sent to the company within
10 days from the date the GMS passes the resolution on

 the issues stipulated in this clause.

2. The company must buy back shares at the request of
shareholders stipulated in Clause 1 of this Article at the
market price or the price calculated according to the
principles stipulated in the Company Charter within 90
days from the date of receiving the request. In case an
agreement on the price cannot be reached, the parties
may request a professional Valuation Firm to determine
the price. The company shall introduce at least 03
professional Valuation Firms for the shareholder to

| choose from, and that choice shall be the final decision.

Chairperson. The vote counting results shall be announced by
the Chairperson/Ballot Counting Committee immediately
before the closing of the meeting.

reporting and
announcement process |
for vote counting results
at the meeting.

Article 15. Methods for opposing decisions of the GMS

1. Shareholders who have voted against the resolution on the
reorganization of the company or the change in the rights and
obligations of shareholders stipulated in the Company
Charter have the right to request the company to repurchase
their shares. The request must be in writing, specifying the
name and address of the shareholder, the number of shares of
each type, the intended selling price, and the reasons for
requesting the company to repurchase. The request must be
sent to the company within 10 days from the date the General
Meeting of Shareholders (GMS) passes the resolution on the
matters stipulated in this clause.

2. The company must repurchase shares at the request of |
shareholders as stipulated in Clause 1 of this Article at the |
market price or a price calculated according to the principles |

stipulated in the Company Charter within 90 days from the
date of receiving the request. In case of failure to reach an
agreement on the price, the parties may request a valuation
firm to determine the price. The company shall introduce at
least 03 valuation firms for the shareholder to choose from,
and that choice shall be the final decision.

3. Within 90 days from the date of receiving the resolution or
the minutes of the GMS meeting or the minutes of the vote

10

Amended the article
number and
standardized the title;
added a new Clause 3
specifically regulating
the rights, time limit (90
days), and cases where
shareholders have the
right to request the Court
or Arbitration to cancel
the GMS resolution in
accordance with legal

- regulations.



' 2, Article 115 of this Law have the right to request the Court

or Arbitration to consider and cancel the resolution or a part

of the content of the GMS resolution in the following cases:

a. The order and procedures for convening the meeting and -
making decisions of the GMS seriously violate the provisions
of this Law and the Company Charter, except for the case |
 stipulated in Clause 2, Article 152 of this Law; ;

b. The content of the resolution violates the law or the

. Company Charter.

16.  Article 12. Minutes of the GMS
i‘_The Minutes of the GMS shall be prepared in

- accordance with the provisions of Article 23 of the
- Company Charter.

Article 16. Minutes of the GMS

(For detailed information on "Minutes of the GMS", please
refer to pages 16 and 17 of the Draft Internal Regulations on
Corporate Governance.)

' Amended the article

number; specified the

procedure for preparing
- minutes in accordance
~with the Law on,

Enterprises.

17.  Article 13. Announced Resolution of the GMS

- The GMS Resolution must be announced in accordance
~with the Company Charter and the provisions of
securities law.

" Article 17. Announced Resolution, Minutes of the GMS

meeting, all documents attached to the Minutes (if any), and
relevant documents attached to the meeting invitation notice
must be announced in accordance with the law on

" information disclosure in the securities market and must be
kept at the Company’s headquarters.

18. Not yet regulated

"Section 2. SPECIFIC PROVISIONS FOR EACH ;
Added new Section 2.1

Amended the article'E

number, specified the
The Minutes of the GMS, the appendix of the list of
shareholders registered to attend the meeting with the
signatures of shareholders, the proxy for attending the

regulations on archived |
documents and
information disclosure.

11



VOTING METHOD AT THE MEETING - to regulate the separate
process  system  for

Section 2.1. SPECIFIC PROVISIONS FOR VOTING voting methods at in-

METHODS AT IN-PERSON MEETINGS ' person meetings

Article 18. Registration method for attending the in-
person GMS

(For detailed information on "Registration method for
attending the in-person GMS", please refer to pages 17 and
18 of the Draft Internal Regulations on Corporate
Governance.)

Article 19. Voting to pass issues at the in-person GMS

(For detailed information on "Voting to pass issues at the in-
person GMS", please refer to pages 18 and 19 of the Draft
Internal Regulations on Corporate Governance.)

Article 20. Voting method at the in-person GMS

(For detailed information on "Voting method at the in-person
GMS", please refer to pages 19 and 20 of the Draft Internal
Regulations on Corporate Governance.)

Article 21. Election voting method at the in-person GMS

(For detailed information on "Election voting method at the
in-person GMS", please refer to pages 20 and 21 of the Drafi
Internal Regulations on Corporate Governance.)

Article 22. Vote counting method at the in-person GMS

(’For detailed fnforman‘on on "Vote counting method at the

12



Regulations on Corporate Governance.)

19. Article 14. GMS passing Resolutions by collecting |1, PROVISIONS FOR GMS PASSING RESOLUTIONS = Restructured the content
- written opinions BY COLLECTING WRITTEN OPINIONS of the old Article 14 into

; ; ' a separate Part II and
The authority and procedures for collecting written Article 37. Cases where shareholders' opinions are separated it into 03 new

opinions from shareholders to pass 2 GMS Resolution = ¢ollected in writing articles (Article 37, 38, |
. i . . . 39) to specify the

shall be implemented in accordance with the provisions (g, detailed information on "Cases where shareholders' cozlditions g for |

of Article 22 of the Company Charter. opinions are collected in writing", please refer to page 25 of application,  excluded

the Draft Internal Regulations on Corporate Governance.) | cases, and the order and

- procedures for collecting
- written opinions from

i i : ; : .. shareholders.
(For detailed information on "Cases where written opinions

are not collected", please refer to page 26 of the Draft
Internal Regulations on Corporate Governance.)

Article 38. Cases where written opinions are not collected

Article 39. Order and procedures for the GMS to pass
' Resolutions by collecting written opinions

(For detailed information on "Order and procedures for the |
; GMS to pass Resolutions by collecting writien opinions”, |
'- please refer to pages 26, 27, 28, and 29 of the Draft Internal
Regulations on Corporate Governance.)

50, Article 15. GMS passing Resolutions via online Section 2.2, SPECIFIC PROVISIONS FOR VOTING Restructured the old |

conference METHODS AT ONLINE MEETINGS Article 15 into a major
Section 2.2 specifically

Article 23. Registration method for attending the online  regulating online |

GMS - meetings; separated it

into 08 new articles to

5

13



_“c'rt_rehding the online GMS", please refer to page".? I of the : and electronic voting
Draft Internal Regulations on Corporate Governance.) | processes. |

Article 24. Providing login information and performing ;

electronic voting

(For detailed information on "Providing login information
and performing electronic voting”, please refer to pages 21 |
and 22 of the Draft Internal Regulations on Corporate |
Governance.)

Article 25. Authorization for representatives to attend the
online GMS

(For detailed information on "Authorization for
representatives to attend the online GMS", please refer to

page 22 of the Draft Internal Regulations on Corporate
Governance.)

Article 26. Discussion at the online GMS
(For detailed information on "Discussion at the online

GMS", please refer to page 23 of the Draft Internal
Regulations on Corporate Governance.)

Article 27. Methods for passing GMS Resolutions online |
(For detailed information on "Methods for passing GMS

Resolutions online”, please refer to page 23 of the Drafi
Internal Regulations on Corporate Governance.)

Article 28. Online voting method

14



21. | Not yet regulated

. (For detailed information on "Online voting method", please
 refer to pages 23 and 24 of the Draft Internal Regulations on |

Corporate Governance.)

Article 29. Online vote counting method

(For detailed information on "Online voting method", please |
refer to page 24 of the Draft Internal Regulations on

Corporate Governance.)

Article 30. Minutes of the online GMS

| (For detailed information on "Minutes of the online GMS",
please refer to page 24 of the Draft Internal Regulations on

Corporate Governance.)

METHODS AT HYBRID MEETINGS (IN-PERSON
COMBINED WITH ONLINE)

Article 31. Registration method for attending the hybrid
GMS

Implemented in accordance with the provisions of Clause 1,
Article 9 and Article 23 of these Regulations.

Article 32. Authorization for representatives to attend the
hybrid GMS

15

Added new specific
' provisions on voting
' methods at  hybrid

meetings (in-person and |

online) to serve as a
 basis for implementation

according to the actual |
needs of the company (if |
any) and to keep pace .
with market trends. '



Implemented in accordance with the provisions of Clause 2,
Article 9 and Article 25 of these Regulations.

Article 33. Methods of passing resolutions at the General
Meeting of Shareholders in a hybrid format (in-person
combined with online)

Executed in accordance with the provisions of Article 11 and
Article 27 of these Regulations.

Article 34. Voting methods at the General Meeting of
Shareholders in a hybrid format (in-person combined

with online)

Executed in accordance with the provisions of Article 20,
Article 21, and Article 28 of these Regulations.

Article 35. Vote counting methods at the General Meeting
of Shareholders in a hybrid format (in-person combined
with online)

Executed in accordance with the provisions of Article 22 and

- Article 29 of these Regulations.

16



22.

* Article 36. Preparation of meeting minutes at the General

Meeting of Shareholders in a hybrid format (in-person
combined with online)

Executed in accordance with the provisions of Article 16 and

Article 30 of these Regulations.

'CHAPTER IIL NOMINATION, CANDIDACY,

MEMBERS OF THE BOARD OF DIRECTORS
Article 16. Board of Directors

1. The Board of Directors is the management body of

 the company, having full authority in the name of the

company to decide and exercise the rights and

obligations of the company, except for those rights and
obligations under the authority of the General Meeting
of Shareholders.

2. The rights and obligations of the Board of Directors
shall be exercised in accordance with the provisions of
" Article 153 of the Law on Enterprises and Article 27 of
' the Company Charter.

i ;
' 3. Remunerations, bonuses and other benefits of

3oard of Directors shall be |

. Chapter ITII. BOARD OF DIRECTORS
ELECTION, DISMISSAL, AND REMOVAL OF
- Section 1. GENERAL PROVISIONS

Article 40. Roles, rights and obligations of the Board of

Directors

(For detailed information on the “Roles, rights and
obligations of the Board of Directors”, please refer to pages
' 29 and 30 of the Drafi Internal Regulations on Corporate

Governance.)

Article 41. Rights, obligations and responsibilities of
members of the Board of Directors

(For detailed information on the “Rights, obligations and |

responsibilities of members of the Board of Direciors”,
please refer to pages 30 and 31 of the Draft Internal
Regulations on Corporate Governance.)

17

Renamed Chapter III;
separated and detailed
each clause of the former |

Article 16 into
independent articles -
- (from Article 40, Article
41, to Article 50) to
- specify the roles,
- structure, duties,
authority, and |

obligations of the Board .
of Directors. :



implemented in accordance with the provisions of

Article 28 of the Company Charter.

23

24.

Article 17. Term and number of members of the

Board of Directors

Executed in accordance with the provisions of Article
| 26 of the Company Charter.

Article 18. Standards for members of the Board of

| Directors

- In accordance with the provisions of Article 155 of the
- Law on Enterprises.

Article 50. Remunerations, bonuses and other benefits of
members of the Board of Directors

(For detailed information on the “Remunerations, bonuses
and other benefits of members of the Board of Directors”,

please refer to page 36 of the Drafi Internal Regulations on
~ Corporate Governance.)

Section 2.
CANDIDACY, ELECTION, DISMISSAL, AND
REMOVAL OF MEMBERS OF THE BOARD OF
DIRECTORS

Article 42. Number, term, and structure of members of
the Board of Directors

(For detailed information on the “Number, term, and
structure of members of the Board of Directors”, please refer
to page 31 of the Drafi Internal Regulations on Corporate

Governance.)

Amended the article
number; provided more
detailed regulations on
the number, term, and
adjusted the structure of
members of the Board of
Directors (independent
members, non-executive
members) to ensure
compliance with new

Article 43. Standards and conditions for members of the |

Board of Directors

1. Members of the Board of Directors must meet the
standards and conditions stipulated in Clause 1 and Clause 2
of Article 155 of the Law on Enterprises and the Company
Charter.

18

| regulations

regulations under
- Decree No.
+ 245/2025/ND-CP.

Amended the article

number; provided more

 detailed regulations on

the standards and
conditions for members
of the Board of Directors
to ensure strictness and
alignment with new



2%,

- of shareholders to nominate candidates for the

 position of member of the Board of Directors

1 Shareholders and groups of shareholders shall

' Board of Directors in accordance with the provisions of |

nominate candidates for the position of member of the

2. The Chaimlan_ of the Board of Directors shall not
' concurrently hold the position of General Director of the
' same public company.

3. A member of the Board of Directors of a public company
may only concurrently serve as a member of the Board of

Directors or the Board of Members at a maximum of 05 other

companies.

Article 44. Nominati d candid f. b mi.'thn '
cle omination and candidacy of membersof the | . . ..

' number;

Board of Directors

1. A shareholder or group of shareholders owning 5% or
more of the total common shares has the right to nominate
candidates for the Board of Directors in accordance with the
Law on Enterprises and the Company Charter.

the law and Clause 3, Article 12 of the Company |
- Charter.

2. Common shareholders forming a group to nominate

- persons to the Board of Directors must notify the group

meeting to the shareholders attending the meeting

before the opening of the General Meeting of

Shareholders. The nomination is specifically as follows:
A shareholder or group of shareholders holding from

5% to less than 10% of the total voting shares may

nominate one (01) candidate; from 10% to less than

Common shareholders forming a group to nominate persons
to the Board of Directors must notify the group meeting to

the shareholders attending the meeting before the opening of

the General Meeting of Shareholders. The nomination is
specifically as follows: A shareholder or group of
shareholders holding from 5% to less than 10% of the total
voting shares may nominate one (01) candidate; from 10% to

' less than 30% may nominate a maximum of two (02)

candidates; from 30% to less than 40% may nominate a

' Decree

245/2025/ND-CP.

article -
detailed the
entire framework of |
share ownership ratios |
and the number of
personnel entitled to |
nominate accordingly to
standardize the process

| of receiving and
- checking
' nomination/candidacy

dossiers according to the
actual implementation of |
the Company.



26.

30% may nominate a maximum of two (02) candidates;
from 30% to less than 40% may nominate a maximum
of three (03) candidates; from 40% to less than 50%
may nominate a maximum of four (04) candidates; from
50% to less than 60% may nominate a maximum of five
(05) candidates; from 60% to less than 70% may
nominate a maximum of six (06) candidates; from 70%
to less than 80% may nominate a maximum of seven
(07) candidates; and from 80% to less than 90% may

' nominate a maximum of eight (08) candidates.

3. If, after applying the nomination provisions in Clause
- 1 of this Article, the required number of candidates is
' not yet met, the incumbent Board of Directors may

nominate additional candidates or organize nominations

“according to a mechanism prescribed by the Company.
' The nomination mechanism or the method by which the
' incumbent Board of Directors nominates candidates for
- the Board of Directors shall be clearly announced and
approved by the General Meeting of Shareholders

50% may nominate a maximum of four (04) candidates; from

50% or more may nominate the full number of candidates.
The nomination and candidacy of members of the Board of
Directors are detailed in the Internal Regulations on
Corporate Governance.

Nomination of candidates for the General Meeting of
Shareholders format:

(For detailed information on the “Nomination and
candidacy of members of the Board of Directors”, please
refer to pages 32 and 33 of the Draft Internal Regulations on

Corporate Governance.)

Article 20. Methods of electing members of the
' Board of Directors

| Voting for the election of members of the Board of
Directors must be conducted by cumulative voting,

Article 45. Methods of electing members of the Board of
Directors

1. Voting for the election of members of the Board of

Directors must be conducted by cumulative voting, whereby

20

Amended the article

' number; added flexible

procedures and voting
methods in cases where
the number of

_ candidates is less than or



whereby each shareholder has a total number of voting

rights corresponding to the total number of shares
owned multiplied by the number of members to be
elected to the Board of Directors, and the shareholder
has the right to accumulate all or part of their total votes
for one or more candidates. The elected members of the
Board of Directors are determined by the number of
votes calculated from highest to lowest, starting from

the candidate with the highest number of votes until the
number of members specified in the Company Charter

 is reached. 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 held among the

candidates with the same number of votes or selected

according to the criteria of the election regulations or
- the Company Charter.

| Charter.

each shareholder has a total number of voting rights
corresponding to the total number of shares owned multiplied

equal to the number of
members of the Board of
' Directors to be elected.
by the number of members to be elected to the Board of

Directors, and the shareholder has the right to accumulate all i

or part of their total votes for one or more candidates. The

elected members of the Board of Directors are determined by |

the number of votes calculated from highest to lowest,

starting from the candidate with the highest number of votes

- until the number of members specified in the Company
' Charter is reached. 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 held among the

candidates with the same number of votes or selected

according to the criteria stipulated in the election regulations

or the Company Charter.

2. If the number of candidates is less than or equal to the
number of members of the Board of Directors to be elected,

the election of members of the Board of Directors may be
conducted by the cumulative voting method stipulated in

Clause 3, Article 148 of the Law on Enterprises or by the
- voting method (in favor, against, abstention). The voting rate

accordance with Clause 2, Article 21 of the Company

21

- for approval by the voting method shall be implemented in
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Article 21. Cases of dismissal, removal, and

supplementation of members of the Board of
Directors

In accordance with the provisions of Article 160 of the
Law on Enterprises.

28,

30.

~Article 22. Notification of election, dismissal, and

removal of members of the Board of Directors

Notification of the election, dismissal, and removal of
members of the Board of Directors in accordance with
the law on information disclosure and the Company
Charter.

Article 23. Method of introducing candidates for

members of the Board of Directors

Article 24. President of the Board of Directors

 the current Law.

Article 46. Cases of dismissal, removal, replacement, and
supplementation of members of the Board of Directors

(For detailed information on "Cases of dismissal, removal,

of Directors", please refer to pages 32, 33 of the Draft
Internal Regulations on Corporate Governance.)

of members of the Board of Directors

After the decision on the election, dismissal, or removal of a
member of the Board of Directors is made, the Company is
responsible for disclosing information internally, to relevant
authorities, through mass media, and on the Company's
website in accordance with the sequence and regulations of

- Amend article numbers; -

specify conditions and

 actual procedures for the
- dismissal,

replacement, and supplementation of members of the Board = TePlacement,

removal,
and
election of additional

| members of the Board of
| Directors. '

Article 47. Notification of election, dismissal, and removal | )
. Amend article numbers;

specify the procedures |

and means for |
announcing the results
of the election,
dismissal, and removal
of members of the Board
of Directors.

Article 48. Method of introducing candidates for
members of the Board of Directors

(For detailed information on "Method of introducing
candidates for members of the Board of Directors”, please
refer to pages 34, 35 of the Draft Internal Regulations on
Corporate Governance.) -
Article 49. Election, removal, and dismissal of the
President of the Board of Directors

Amend article numbers;
update the method and
content for introducing
information about
candidates for members
of the Board of
Directors. 3

Amend article numbers; |
specify the sequence and |
for the



3l

The election, dlsmlssal removal rlghts and obligations
of the President of the Board of Directors shall be
- implemented in accordance with Article 29 of the
Company Charter.

Article 25. nght of members of the Board of

- Directors to be provided with information

- 1. Members of the Board of Directors have the right to
 request the General Director to provide information and

' documents regarding the financial situation and

' business operations of the company and its business

units.

2. The General Director must provide information and

 documents in a timely, complete, and accurate manner |
- as requested by members of the Board of Directors. The |

sequence, procedures, and provision of information are

_ stipulated by the Company Charter.

32.

éArﬁcle 26. Working conditions of the Board of

' Directors

1. The Board of Directors uses the company's

' organizaticnal apparatus and seal to perform its

- corporate governance functions.

(For detailed mformat:on on ”Ez’ecrzon remomi ana'

| dismissal of the President of the Board of Directors", please
' refer to pages 35, 36 of the Draft Internal Regulations on
- Corporate Governance.)

Remove this content as the Process for prnvldmg

information is already stipulated in Article 41. Rights,

obligations, and responsibilities of members of the Board

of Directors

(For detailed information on "Rights, obligations, and

responsibilities of members of the Board of Directors”,

| please refer to pages 30, 31 of the Draft Internal Regulations

on Corporate Governance.)

Remove this content as it is already stlpulated in Artlcle =
41. Rights, obligations, and responsibilities of members of |
' the Board of Directors

:(For detailed information on "Rights, obligations, and
- responsibilities of members of the Board of Directors",

23

election removal and
- dismissal of the
President of the Board of
Directors.



2. The Company Office is responsible for receiving and  please refer to pages 30, 31 of the Draft Internal Regulations
forwarding correspondence and documents of the Board ~ on Corporate Governance.)

of Directors. All correspondence and documents of the

Board of Directors must be forwarded to the President

of the Board of Directors for processing, except in cases

where the document or envelope is addressed directly to

a specific member of the Board of Directors.

3. The time limit for providing or responding to
- information shall not exceed 03 working days after
receiving the request from a member of the Board of
| Directors. In cases where it cannot be provided in a
timely manner, a response may be delayed but shall not
- exceed 05 working days.

' 4. Members of the Board of Directors shall not directly
' assign tasks to company employees without going
' through the General Director or the Head of the business
unit within the company, except in cases where that
- employee is assigned to work directly with that member
" of the Board of Directors.

5. Operating costs of the Board of Directors shall be
- confirmed by the President of the Board of Directors
- and accounted for as company expenses.

24



33,

| CHAPTER IV. SEQUENCE AND PROCEDURES
FOR ORGANIZING MEETINGS OF THE
BOARD OF DIRECTORS

Article 28. Notification of meetings of the Board of
 Directors

1. Meeting invitations shall be carried out in accordance |

with the provisions of Clause 6, Article 30 of the
- Company Charter.

2. The Board of Directors may meet at least once per
quarter and may hold extraordinary meetings in cases
istipulated in Clause 3, Article 30 of the Company
I Charter.

- Article 29. Conditions for organizing meetings of the
- Board of Directors

 Article
' month/quarter/year

- Remove this content as it is already stipulated in Section
' 6. SELECTION, APPOINTMENT, DISMISSAL OF
- CORPORATE GOVERNANCE OFFICER AND
| COMPANY SECRETARY

Section 4. PROVISIONS ON SEQUEN AND  Restructure old Chapter |

IV into Section 4 and
| separate

 individual _
 specify the sequence of
Board

PROCEDURES FOR ORGANIZING MEETINGS OF
THE BOARD OF DIRECTORS

51. Minimum number of meetings per

(For detailed information on "Minimum number of meetings

per month/quarter/vear”, please refer to page 37 of the Drafi

Internal Regulations on Corporate Governance.)

Article 52. the

extraordinary meetings of the Board of Directors

Cases requiring convening

(For detailed information on "Cases requiring the convening

of extraordinary meetings of the Board of Directors", please
refer to page 37 of the Draft Internal Regulations on

Corporate Governance.)

Df

details into
articles to

of Directors !

meetings. |

25



1. Meetings of the Board of Directors shall be conducted
in accordance with the provisions of Clause 8, Article
30 of the Company Charter. -

2. Members of the Board of Directors must attend all
meetings of the Board of Directors. A member may
authorize another person to attend and vote if approved
by a majority of the members of the Board of Directors.

Article 30. Voting methods

Stipulated in Clauses 8, 9, 10, Article 30 of the
Company Charter.

Article 31. Method of passing resolutions of the

Board of Directors

Stipulated in Clause 11, Article 30 of the Company

Charter.

Article 32. Recording minutes of meetings of the

| Board of Directors

i, Minutes of meetings of the Board of Directors must
' be recorded fully and truthfully. The Board of Directors
' may request a member of the Board of Directors or

Article 53. Notification of meetings of the Board of :

Directors and the right to attend meetings of the Board of |
Directors

(For detailed information on "Notification of meetings of the
Board of Directors and the right to attend meetings of the
Board of Directors", please refer to pages 37, 38 of the Draft
Internal Regulations on Corporate Governance.)

Article 54. Conditions for organizing meetings of the
Board of Directors

(For detailed information on "Conditions for organizing
meetings of the Board of Directors", please refer to page 38
of the Draft Internal Regulations on Corporate Governance.)

Article 55. Voting methods

(For detailed information on "Voting methods”, please refer
to pages 38, 39 of the Draft Internal Regulations on

Corporate Governance.)

Article 56. Method of passing resolutions of the Board of
Directors
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- another person to act as secretary to record the meeting

- minutes.

2. In case the chairperson or secretary refuses to sign the
meeting minutes, the minutes shall remain valid if
| signed by all other members of the Board of Directors
attending the meeting and contain full content as
stipulated in this Clause.

. Article 33. Notification of resolutions of the Board of
Directors

Resolutions of the Board of Directors must be notified

1o relevant parties in accordance with the Company
' Charter.

(For detailed information on "Method of passing resolutions
of the Board of Directors”, please refer to page 39 of the
Draft Internal Regulations on Corporate Governance.)

Article 57. Authorization for others to attend meetings by

members of the Board of Directors

(For detailed information on "Authorization for others to

attend meetings by members of the Board of Directors",

 please refer to page 40 of the Draft Internal Regulations on

- Corporate Governance.)

Article 58. Recording minutes of meetings of the Board of
Directors

| (For detailed information on "Recording minutes of meetings
- of the Board of Directors", please refer to page 40 of the

Drafi Internal Regulations on Corporate Governance.)

Article 59. Cases where the chairperson and/or secretary
refuse to sign the minutes of meetings of the Board of

Directors

(For detailed information on "Cases where the chairperson

andjor secretary refuse to sign the minutes of meetings ofthe -
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CHAPTER V AUDIT COMNI]TTEE UNDER THE
g BOARD OF DIRECTORS

 Article 34. Rights and obligations of the Audit
. Committee

' In accordance with Article 37 of the Company Charter

- Article 35. Candidacy and nomination of members
| of the Audit Committee

1. The term, number, standards, and structure of the
Audit Committee shall be implemented in accordance
with Article 36 of the Company Charter

Board of Directors”, please refer to page 41 of the Draft
Internal Regulations on Corporate Governance.)

Article 60. Notification of resolutions and decisions of the
Board of Directors

(For detailed information on "Notification of resolutions and
decisions of the Board of Directors", please refer to page 41

of the Draft Internal Regulations on Corporate Governance.)

Section 5. SUB-COMMITTEES OF THE BOARD OF
DIRECTORS

Article 61. Sub-committees of the Board of Directors

(For detailed information regarding "Sub-committees of the
Board of Directors", please refer to page 41 of the Draft
Internal Regulations on Corporate Governance.)

Article 62. Audit Committee

(For detailed information regarding "Audit Committee”,
please refer to pages 41 and 42 of the Draft Internal

Regulations on Corporate Governance.)
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Chapter V into Section
5, adding provisions
regarding sub-
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2. The candidacy and nomination of members of the
Audit Committee shall be implemented in accordance
- with Article 35 of the Company Charter.

| Article 36. Operations of the Audit Committee

Contents related to the operations of the Audit
- Committee, including meetings and reports on the
activities of independent members of the Board of

irectors within the Audit Committee, shall be

' implemented in accordance with Articles 38 and 39 of
the Company Charter.

36.

CHAPTER V1. SELECTION, APPOINTMENT,
AND DISMISSAL OF THE CORPORATE
- GOVERNANCE OFFICER

Article 37. Qualifications of the Corporate

Governance Officer

;The Corporate Governance Officer must meet the
~ following qualifications:

1. Have knowledge of the law;

Section 6. SELECTION, APPOINTMENT, AND

DISMISSAL OF THE CORPORATE GOVERNANCE

. OFFICER AND COMPANY SECRETARY

Article 63. Qualifications of the Corporate Governance

Officer

|
Restructured the former

Chapter VI into Section .
6; added the position of
Company Secretary and |
separated details into
distinct articles (from
Article 63 to Article 66)

 clearly stipulating the

\ (For detailed information regarding "Qualifications of the

Corporate Governance Officer”, please refer to page 42 of
the Draft Internal Regulations on Corporate Governance.)

Article 64. Appointment of the Corporate Governance
Officer and Company Secretary
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qualifications and actual
appointment/dismissal
procedures.



2. Must not concurrently work for an approved auditing
organization currently auditing the company's financial
statements;

3. Must possess professional qualifications in business
administration, finance, accounting, auditing, or law at
a university level or higher;

4. Possess ethical qualities, honesty, integrity, and a
sense of compliance with the policies, regimes, and
regulations on economic and financial management of

the law and the company.

Article 38.
Governance Officer

Appointment of the Corporate

The Board of Directors must appoint at least 01
 Corporate Governance Officer to support corporate
governance work at the enterprise. The Corporate
Governance Officer may concurrently serve as the
Company Secretary in accordance with Clause 3,
Article 156 of the Law on Enterprises. The term of the
Corporate Governance Officer shall be decided by the
Board of Directors, for a maximum of 05 years, and they
may be reappointed for an unlimited number of terms.
The Corporate Governance Officer shall be entitled to

(For detailed information regarding "Appointment of the
Corporate Governance Officer and Company Secretary",
please refer to pages 42 and 43 of the Draft Internal

Regulations on Corporate Governance.)

Article 65. Cases of dismissal of the Corporate
Governance Officer and Company Secretary

(For detailed information regarding "Cases of dismissal of
the Corporate Governance Officer and Company Secretary”, |
please refer to page 43 of the Draft Internal Regulations on

Corporate Governance.)

Article 66. Announcement of appointment and dismissal
of the Corporate Governance Officer and Company
Secretary

(For detailed information regarding "Announcement of
appointment and dismissal of the Corporate Governance
Officer and Company Secretary”, please refer io page 43 of

the Draft Internal Regulations on Corporate Governance.)

Article 67. Rights and Obligations of the Corporate
Governance Officer and Company Secretary

(For detailed information regarding "Rights and Obligations
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 benefits as agreed upon in the employment contract Secretary”, please refer to pages 43 and 44 of the Draft

signed with the Board of Directors.

- Internal Regulations on Corporate Governance.)

éArticIe 39. Cases of dismissal of the Corporate

 Governance Officer

' The Board of Directors may dismiss the Corporate

Governance Officer when necessary, provided it does

not contravene current labor laws. The Board of
- Directors may appoint an Assistant to the Corporate

Governance Officer from time to time. The Corporate

Governance Officer shall be removed in the following

| cases:

1. Failure to complete assigned tasks and duties;

2. Serious or repeated violations of the obligations of
the Corporate Governance Officer as stipulated in |
Article 44 of these Regulations and the Company |
Charter;

3. Submission of a resignation letter that has been

accepted.

Article 40. Announcement of appointment and

- dismissal of the Corporate Governance Officer
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37.

The company must organize the announcement of the

the
Governance Officer internally and disclose information

appointment and dismissal of Corporate

in accordance with the laws on securities and the stock
: market.

Article 41. Rights and obligations of the Corporate

Governance Officer

- The rights and obligations of the Corporate Governance
| Officer shall be implemented in accordance with Article
32ofthe Company Charter. =~
CHAPTER VII. SELECTION, APPOINTMENT,

AND DISMISSAL OF THE GENERAL

' DIRECTOR

Article 42. Qualifications of the General Director

- The General Director must meet the qualifications as
 stipulated by law and the company's regulations.

The General Director must have the diligence to support

' the Company in achieving the objectives set out in its
' operations and organization.

' Article 43. Appointment of the General Director

Chapter IV. GENERAL DIRECTOR

Article 68. Role, responsibilities, rights, and obligations

of the General Director

1. The General Director is the person who manages the daily
business operations of the Company; is under the supervision
of the Board of Directors; and is responsible to the Board of

Directors and before the law for the performance of assigned.

rights and obligations.

2. The General Director has the following rights and
obligations:

Restructure the content
of the old Chapter VII
into a new Chapter IV
with 6 independent
articles;  detail  the
executive powers and
add procedures for
candidacy, nomination,
and disclosure of the
General Director's
remuneration.
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1. The Board of Directors appoints a member of the
Board of Directors or hires another person as the

! General Director.

- 2. The General Director is the person who manages the

daily business operations of the Company; is under the

supervision of the Board of Directors; and is responsible

performance of assigned rights and obligations.

_ Article 44. Signing of the employment contract with

the General Director

Remuneration, salary, benefits, and other terms in the
- employment contract for the General Director shall be

decided by the Board of Directors.

Article 45. Dismissal of the General Director

The Board of Directors may dismiss the General

approve, and appoint a new General Director as a |

Director when a majority of the members of the Board
of Directors with voting rights present at the meeting

' replacement.

a. Decide on issues related to the daily business operations of
the Company that do not fall under the authority of the Board |
of Directors;

' b. Organize the implementation of resolutions and decisions
" of the Board of Directors;

' to the Board of Directors and before the law for the ¢ Organize the implementation of the business plan and

investment plan of the Company;

d. Propose the organizational structure and internal |
management regulations of the Company;

e. Appoint, dismiss, and remove management positions
within the Company, except for positions under the authority
of the Board of Directors;

f. Decide on salary and other benefits for employees in the

- Company, including managers under the appointment

authority of the General Director;
g. Recruit employees;

h. Propose plans for dividend payment or handling of
business losses;
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Article 46. Rights and obligations of the General

Director

1. The term of the General Director is 05 years and may
be reappointed for an unlimited number of terms. The
appointment may expire based on the provisions of the

~employment contract.

2. The General Director has the following rights and
obligations:

a) Implement the resolutions of the Board of Directors
and the General Meeting of Shareholders, as well as the
business and investment plans of the Company
approved by the Board of Directors and the General
Meeting of Shareholders;

b) Decide on issues that do not require a decision from
the Board of Directors, including representing the
Company in signing financial and commercial
contracts, and organizing and managing the daily
production and business operations of the Company

according to best management practices;

i. Other rights and obligations as prescribed by law, the
Company Charter, and resolutions and decisions of the Board
of Directors.

Article 69. Term, standards, and conditions of the
General Director

The term of the General Director shall not exceed 05 years
and may be reappointed for an unlimited number of terms.
The General Director must meet the following standards and
conditions:

a. Not falling under the cases prescribed in Clause 2, Article
17 of the Law on Enterprises;

b. Possessing professional qualifications and experience in

corporate business management.

Article 70. Candidacy and nomination of the General

Director

Members of the Board of Management and members of the
Board of Directors have the right to nominate candidates for
the position of General Director in accordance with the
standards and conditions prescribed in Article 69 of This
Charter and submit them to the Board of Directors for
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¢) Propose to the Board of Directors the organizational

- structure and internal management regulations of the

Company;

d) Decide on the number of employees, salary levels,
 allowances, benefits, and the appointment, dismissal,

and other terms related to their employment contracts;

¢) Propose measures to improve the operations and
management of the Company;

- Charter, the internal regulations of the Company,

resolutions of the Board of Directors, and the
: ' Article 72. Notification of appointment, dismissal, signing

- employment contract signed with the Company.

3. The General Director is responsible to the Board of
Directors and the General Meeting of Shareholders for

the performance of assigned duties and powers and

- must report to these bodies when requested.

The Board of Directors may dismiss the General
- Director when a majority of the members of the Board

- of Directors with voting rights present at the meeting

replacement.

consideration when the Company has a need to recruit a -
- General Director.

' Article 71. Appointment, dismissal, signing of contracts, |

and termination of contracts for the General Director

The Board of Directors shall appoint 01 member of the Board

of Directors or hire another person as the General Director.

The Board of Directors may dismiss the General Director
- when a majority of the Board of Directors’ members with
f) Other rights and obligations as stipulated by law, the |

voting rights present at the meeting approve and appoint a
new General Director as a replacement.

of contracts, and termination of contracts for the General

Director

After a decision on the election, dismissal, or removal of the |
General Director is made, the Company is responsible for

announcing the information internally within the Company,

to relevant authorities, through mass media, and on the

Company's website in accordance with the procedures and
' regulations of current law.
approve, and appoint a new General Director as a
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Article 73. Salary and other benefits of the General
Director

1. The General Director shall be paid a salary and bonus. The
salary and bonus of the General Director shall be decided by
the Board of Directors.

2. The salary of the executive shall be included in the
Company's business costs in accordance with the law on
corporate income tax, presented as a separate item in the
Company's annual financial statements, and must be reported
to the General Meeting of Shareholders (GMS) at the annual
meeting.

'CHAPTER VI COORDINATION OF
'OPERATIONS BETWEEN THE BOARD OF
' DIRECTORS AND THE GENERAL DIRECTOR

Article 47. Coordination of operations between the
' Board of Directors and the General Director

- Article 48. Decentralization of authority between the
' Board of Directors and the General Director

Chapter V. OTHER OPERATIONS

Section 1. REGULATIONS ON COORDINATION OF
OPERATIONS BETWEEN THE BOARD OF
DIRECTORS AND THE GENERAL DIRECTOR

Article 74. Procedures, sequence of convening, meeting
invitation notices, recording of minutes, and notification
of meeting results between the Board of Directors and the
General Director

(For detailed information on “Procedures, sequence of

convening, meeting invitation notices, recording of minutes,
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Restructure the content |
of the old Chapter VIII

into Section 1 of the new |
Chapter V; detail the |
coordination  process,

meeting procedures, |
notification, and
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Article 50. Rights and obligations of the company's

|
' Capital Representative/person participating in

management and administration

_enterprise

Article 51. Access to information

at

another

| of the Draft Internal Regulations on C orpdmre Governance.)

Article 75. Notification of Resolutions/Decisions of the

Board of Directors to the General Director

(For  detailed information on  “Notification of

Resolutions/Decisions of the Board of Directors to the
' General Director”, please refer to page 46 of the Draft
Internal Regulations on Corporate Governance.)

Article 76. Cases in which the General Director requests
to convene a Board of Directors meeting and issues |

requiring the Board of Directors' opinion

(For detailed information on “Cases in which the General
- Director requests to convene a Board of Directors meeting

and issues requiring the Board of Directors' opinion”, please

refer to pages 46 and 47 of the Draft Internal Regulations on
' Corporate Governance.) f

Article 77. Reports of the General Director to the Board |
of Directors on the performance of assigned duties and

powers

(For detailed information on “Reports of the General
 Director to the Board of Directors on the performance of

Directors and the General Director”, please refer to page 46
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assigned duties and powers”, please refer to page 47 of the
Draft Internal Regulations on Corporate Governance.)

Article 78. Review of the implementation of resolutions
and other authorized matters of the Board of Directors
regarding the General Director

(For detailed information on “Review of the implementation
of resolutions and other authorized matters of the Board of |
Directors regarding the General Director”, please refer to |
page 47 of the Draft Internal Regulations on Corporate |

Governance.)

Article 79. Issues that the General Director must report, |
provide information on, and methods of notification to
the Board of Directors

(For detailed information on “Issues that the General
Director must report, provide information on, and methods |
of notification to the Board of Directors”, please refer to |
pages 47 and 48 of the Drafi Internal Regulations on

Corporate Governance.)

Article 80. Coordination of control, management, and

supervision activities between members of the Boardof | =~~~ =~
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- Corporate Governance.)

Directors and the General Director according to the

specific tasks of the aforementioned members

(For detailed information on “Coordination of control,
management, and supervision activities between members of
the Board of Directors and the General Director according
to the specific tasks of the aforementioned members”, please

%refer to page 48 of the Draft Internal Regulations on

CHAPTER IX.  REGULATIONS
PERFORMANCE EVALUATION,
AND DISCIPLINE FOR MEMBERS OF THE
'BOARD OF DIRECTORS, SUPERVISORS,
 GENERAL DIRECTOR, MANAGERS, AND
| COMPANY EMPLOYEES

39. ON

Article 52. Performance evaluation for members of
I the Board of Directors, General Director, and
- managers

| Article 53. Rewards

' Section 2.
REWARD,
' DISCIPLINE FOR MEMBERS OF THE BOARD OF

.(For detailed information on

REGULATIONS ON ANNUAL
EVALUATION OF PERFORMANCE, REWARD, AND

DIRECTORS, GENERAL DIRECTOR, AND OTHER |
CORPORATE EXECUTIVES

Article 81. Regulations on the performance evaluation of
members of the Board of Directors, General Director,
and other executives

“Regulations on the

- performance evaluation of members of the Board of

' Directors, General Director, and other executives”, please

refer to page 49 of the Draft Internal Regulations on
Corporate Governance.) ;

Article 82. Rewards

39

Restructure  the oldi

' Chapter IX into Section
12 and

detail  the
evaluation, reward, and

- discipline process.
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Article 54. Handling of violations

OF INFORMATION

Article 55. Obligation to disclose information

Article 56. Disclosure of information on Corporate

| governance

Article 57. Organization of information disclosure

' . AMENDMENT

XL

(For detailed information on “Rewards”, please refer to
page 49 of the Draft Internal Regulations on Corporate

Governance.)
Article 83. Discipline

(For detailed information on “Discipline”, please refer to
pages 49 and 50 of the Drafi Internal Regulations on

Corporate Governance.)

Remove this content.

 SUPPLEMENT
OF |

AND

Chapter VI. REGULATION AMENDMENT

This content is not
required to be stipulated
in the Internal
Regulations on
Corporate Governance
according to Circular
No. 116/2020/TT-BTC;
the  Company  has
developed and issued
detailed content on
reports and information
disclosure in the
Information Disclosure
Regulations.

Restructure into Chapter
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 CHAPTER XIL. EFFECTIVE DATE

' REGULATIONS ON CORPORATE
 GOVERNANCE

Article 58. Internal Regulations on Corporate
Governance

*1. The amendment and supplementation of these

Internal Regulations on Corporate Governance must be

- considered and decided by the General Meeting of
 Shareholders (GMS).

- 2. In case there are provisions of law related to the
- Company's operations that are not mentioned in this

Charter or in case there are new provisions of law
different from the terms in this Charter, those provisions

~of law shall automatically apply and regulate the

_ Company's operations.

Article 84. Supplement and amendment of the VI  amend article
numbers, and |

standardize ~ document |

title terminology; keep |
1. The supplementation or amendment of This Charter must the old regulatory

be considered and decided by the Company's General content unchanged.
Meeting of Shareholders (GMS).

Regulations on corporate governance

' 2. In case there are provisions of law related to the company's

operations that are not mentioned in this Charter or in case
there are new provisions of law different from the terms in

this Charter, those provisions of law shall automatically

- apply and regulate the company's operations.

| Article 59: Effective date

1. This Internal Regulations on Corporate Governance |

consists of 12 chapters and 59 articles, amended and

- supplemented for the 3rd time, and was approved by the

- General Meeting of Shareholders (GMS) on April 28,
- 2021.

Chapter VII. EFFECTIVE DATE

' Article 85. Effective Date

Update on the number of
articles and the date of
- approval of  This
- Charter.
1. This Charter consists of 07 Chapters and 85 Articles,

which were unanimously approved by the General Meeting
of Shareholders of Mien Dong Joint Stock Company on June
11, 2026, and the full text of these regulations was approved
for effectiveness. |
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2. The Internal Regulations on Corporate Governanceis 2. This Charter is the sole and official charter of the
prepared in 04 copies, with equal validity; Company. :

3. These Internal Regulations on Corporate Governance 3. Copies or extracts of the Regulations on Corporate
' are the sole and official regulations of the Company. Governance must be signed by the Chairman of the Board of

Directors.
- 4. Copies or extracts of these Internal Regulations on

Corporate Governance must be signed by the Chairman

of the Board of Directors or at least one-half of the total

number of Members of the Board of Directors to be
- valid.
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