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

L. Quy ché hoat ddng ciia Hai dong quén tri quy dinh co
cdu t6 chirc nhan sy, nguyén tic hoat dong quyen han,
- nghfa vu cia Héi déng quan tri va cac thanh vién Hoi ddng
' quén trj nham hoat dong theo quy dinh tai Ludt Doanh |

nghiép, Piéu 16 cong ty va cac quy dinh khéc ctia phap luft
¢6 lién quan.

Khoén 1 Piéu 1. Pham vi diéu chinh va dbi twong ap
- dung

1. Quy ché hoat dong ciia Hoi don quan tri quy dinh co
' cAu td chirc nhén su, nguyén tic hoat ddng, quyén han,
nghia vu ctia Hi ddng quan tri va céc thanh vién Hoi déng
quan tri nham hoat dong theo quy dinh tai Luat Doanh |
nghiép, Diéu 1& cong ty, Quy ché ndi bd vé Quan tri céng |

ty va céc quy dinh khéc cua phép luét c6 lién quan.

B sung vin ban ép dung
12 Quy ché noi bd vé

- Quan tri cdng ty dé dam
 bao tinh dong bd, théng

nhét trong hé théng quy
che quén tri ndi bd. i

- Diéu 3. Quyén va nghia vu ciia thanh vién Hdi dong
- quin tri

1. Thanh vién Hoi ddng quan tri ¢6 ddy & cac quyén theo

quy dinh cua Luét Ching khoén, phép lujt lién quan va |
' Diéu 1& cong ty, trong do c6 quyeén dugc cung cap cic
' thdng tin, tai liéu v& tinh hinh tai chinh, hoat dong kinh
- doanh ctia Cong ty va ctia cdc don vi trong Cong ty.

2. Thanh vién Hoi ddng quén trj c6 nghia vu theo quy dinh
' tai Diéu Ié cong ty va céc nghia vu sau:

3. Thanh vién Hdi dong quan tri doc 18p cua cong ty niém

Piéu 3. Quyén va nghia vu ciia thanh vién Hoi dong
- "Luat Doanh nghiép"

quan tri

1. Thanh vién Hoi déng quan tri ¢6 ddy du cac quyén va /
- thanh vién HPQT.

trach nhiém theo quy dinh cia Ludt Doanh nghiép, Luét
Chimg khoan, phap luét lién quan va Diéu I& cong ty, trong
d6 co quyén dugc cung cap céac thong tin, tai liéu vé tinh
hinh tai chinh, hoat dong kinh doanh cuia Coéng ty va cia
cac don vi trong Cong ty.

2. Thanh vién Hoi ddng quén tri ¢6 nghia vu theo quy dinh
- cia Luit Doanh nghiép, Di€u I€ cong ty va cac nghia vu |

sau:

yét phai 1ap béo cdo danh gid vé hoat dong ctia Hoi ddng = -

quan tri.

B6 sung thém can cir

vao quyén/nghia vu ciia

Diéu 4. Quyén dwgc cung cip thong tin ciia thanh vién
Ho6i dong quan tri

1. Thanh vién Hoi déng quan tri c6 quyén yéu ciu Tdng

Pidu 4. Quyén dwoc cung cip thong tin ciia thanh vién
| Hi dong quan tri

1. Thanh vién Hbi ddng quan tri ¢é quyén yéu cdu Tong

Stra @i, 'bé sung quy?
 dinh chi ti€t nham lam 15
pham vi, trdch nhiém
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' giam dbc, Pho Tong giam dbc, ngudi quén 1y khac trong
- Cong ty cung cap thong tin, tai liéu vé tinh hinh tai chinh,
- hoat déng kinh doanh cuia Cong ty va ctua don vi trong
- Cong ty.

2. Ngudi quan Iy duge yéu cdu phai cung cép kip thoi, day
- da va chinh x4c thong tin, tai lidu theo yéu ciu clia thanh
' vién Hoi ddng quan tri. Trinh tu, thi tuc yéu cAu va cung
' cép thong tin do Diéu Ié cong ty quy dinh

~ giam dbc, Pho Téng gidm dbc, ngudi quan 1y khac trong

Cong ty cung cip thong tin, ti liéu vé tinh hinh tai chinh,

hoat déng kinh doanh ctia Cong ty va ctia don vi trong Cong |
' Luat Doanh nghiép.
cdng ciia thanh vién Ho6i déng quin tri néu duoc Hoi |
ddng quan tri thong qua, vi nhimg thong tin nav khong |
thudc pham vi bi mit kinh doanh ciia cong ty. Nowdi |
- duoc cung cip thong tin c6 trach nhiém bao mit théng |

ty c6 lién quan dén viéc thue thi nhiém vu dwoc phin

tin dwoc cung cip, sir dung ding muc dich cho ¢dng viéc

- duoc giao.
2. Ngudi quan Iy doanh nghiép dugc yéu cau phai cung
i cap kip thoi, day du va chinh xac théng tin, tai liéu theo yéu
cau cua thanh vién Hoi dong quan tri. Trinh tu, thu tuc yéu
' cAu va cung cip théng tin dugc quy dinh chi tiét tai Quy
' ché ndi bd vé Quin tri cong ty.

- bao méat théng tin cua

thanh vién HPQT va
chuan héa thuét ngit theo

Piéu 5. Nhiém ky va sb lwrong thanh vién Hoi dong
 quan tri

1. S6 luong thanh vién Hoi déng quan tri 12 05 thanh vién.
' 2. Nhiém ky cua thanh vién Hoi dégg quan tri khdng qua
- 05 ném va c6 the dugc bau lai voi s nhiém ky khéng han
| ché. Mt ca nhén chi duge bau 1am thanh vién H$i dong
' quan tri doc lap ciia mot cdng ty khoéng qua 02 nhiém ky
lién tuc.

3. Trudng hop tét ca thanh vién Hoi df’ir}g quan tri clng két

thic nhiém k¥ thi cac thanh vién d6 tiép tuc la thanh vién
- Hai dong quan tri cho dén khi c6 thanh vién méi duoc bau
thay thé va tiép quan cong viée, trir trudng hop Diéu 1&
- cdng ty c6 quy dinh khéc.

4. Pidu lé cong ty quy dinh cu thé sb luong, quyén, nghia
- vu, cach thirc t6 chirc va phbi hop hoat dong cua cac thanh
vién Hoi déng quan tri ddc lap.

Diéu 5.
dong quan tri

vién.

nhiém ky lién tuc.
3. Trudng hop tat ca thanh vién Hoi ddng quan tri ciing két

thuc nhiém k¥ thi c4c thanh vién d6 tiép tuc 1a thanh vién |
Hoi déng quan tri cho dén khi c6 thanh vién méi duge bau
~ thay thé va ti€p quén cong viéc.

4. Co céu thanh vién Hoi ddng quan tri:

Co cAu Hbi ddne quan tri ciia cong tv com 3 thanh vién

trong d6 cé toi thiéu 1 thanh vién hoi dong quin tri
khong diéu hanh va 1 thanh vién h6i dong quan tri doc
lap.

S6 lwong, nhiém ky va co cu thanh vién Hoi
‘dinh cu thé vé co céu

1. Sé luong thanh vién Hoi déng quan tri a nim (05) thanh = thanh vién HDQT (thanh
- vién doc lap va thanh |
2. Nhiém ky ciia thanh vién Hoi déng quan trj khong qua ¥\ kli’lor;‘g hd,‘e“ f‘if‘lfj)l
nim (05) nam va c6 thé dugc bau lai véi sb nhiém ky | e i R |
- khoéng han ché. M6t ca nhan chi dugc bau lam thanh vién

dbc lap Hoi ddng quén tri ciia mot cong ty khong qua 02

Sira ddi, bd sung quy

- quén tri cdng ty theo quy

dinh phép luét.




Chwa quy dinh

Diém d Khoan 1 va Piém f Khoan 2 Diéu 6. Tiéu chuin
- va di€u kién thanh vién Hi dong quan tri

1. Thanh vién Hdi ddng quan tri phai ddp mg céc tidu

 chuén va diéu kién sau day:

- d) Tiéu chuin va diéu kién khic theo phap luit va Diéu
1€ cong ty.

2. Thanh vién Hai ddng quan tri doc 1ap theo quy dinh tai
. diém b khoan 1 Piéu 137 Luét Doanh nghiép phai dap img
- cdc ti€u chuan va dicu kién sau day:

) Tiéu chuin va diéu kién khic theo phip luit va Piéu
- 1€ cong ty.

' Bb sung méi quy dinh vé
 tiéu chuén, di€u kién do6i
- v&i thanh vién HDQT va |

thanh vién HPQT déc
lap nhdm dam bao tinh
bao quat va tuén thi céc

' quy dinh phép luét lién |

quan.

Khodn 4, 5, 6 Piéu 7. Chii tich Hi ddng quan tri
4. Trudmg hop Chi tich Hi ddng quan trj ¢6 don tir chire

hodc bi bai mién, H6i dong quan trj phai bau ngudi thay

thé trong thoi han 10 ngay ké tir ngay nhén don tir chirc

khac thuc hién quyén va nghia vu clia Chu tich Hoi ddng
quén tri theo nguyén tic quy dinh tai Piéu 1& cong ty.

1am cong viéc nhit dinh thi cac thanh vién con lai bAu mét

' cho dén khi c6 quyét dinh méi ctia Hoi ddng quan tri.
5. Khi xét thdy can thiét, Hoi ddng quan tri quyét dinh bd

nhiém thu ky cong ty. Thu ky cdng ty c6 quyén va nghia

' Khoan 4, 5, 6 Didu 7. Chii tich Hi ddng quan tri

4. Truong hop Chu tich Hoi dong quan trj c6 don tir chirc |

hodc bi bai nhiém, mién nhiém, Hc_n ddng quan tri phai bau :
- ngudi thay thé trong thoi han mudi (10) ngay ké tir ngay
- hodc bi béi mién. Truong “hop Chu tich Hoi ddng quan tri
vang miét hodc khon0 thé thuc hién duoc nhiém vu cua 5. Truomg hop Chu tich Hoi don g quén tri vang mit hosic
- minh thi phai ay quyen bang vin ban cho mdt thanh vién khong thé thuc hién dugc nhiém vu ctia minh th1 phai uy
quyén bing vin ban cho mét thanh vién khac ciia Hi dong

- quén tri thuc hién quyén va nghia vu cia Chu tich H6i |

Truong hop khéng ¢6 ngudi duoc ty quyén hogc Chﬁ tich ' ddng quan trj theo nguyén tic quy dinh tai Didu 1& cong ty.

Hoi dong quan tri chét, mat tich, bi tam giam, dang chap Tryong hop khong c6 ngudi duge ity quyén hodc Chi tich

hanh hinh phat td, dang chip hanh bién phép xir Iy hanh | Hoi déng quan trj chét, mét tich, bi tam giam, dang chip |

chinh tai co s& cai nghién bat bude, co s¢ gido duc bat  hanh hinh phat ti, dang chdp hanh bién phap xir Iy hanh

- budc, tron khéi noi cur trd, bi han ché hofic mat néng luc | chinh tai co s& cai nghién bét bude, co s& gido duc bét budc, |

- hanh vi dan su, ¢6 kh¢ khan trong nhén thic, lam chihanh 48 khéi noi cu trd, bi han ché hodic mét ndng luc hanh vi

- vi, bi Toa én cam dam nhiém chirc vu, cdm hanh nghé hodc « 4an su, c6 kho khan trong nhan thirc, 1am cha hanh vi, bi
] MOt Toa 4n cAm dam nhiém chirc vu, cAm hanh nghé hodc lam
ngudi trong sd cac thaph viéq gifr chirec Chu tich Hoi dong cong viéc nhat dinh thi céc thanh vién con lai bu mot
quén tr theo nguyén tac da s thanh vién con lai tén thanh = gy trong sé céc thanh vién gifr chire Cha tich Hoi dong
'~ quan tri theo nguyén tic da sb thanh vién con lai tan thanh
cho dén khi c6 quyét dinh méi ctia Hai déng quan tri.

6. Khi xét thiy cin thit, Hoi ddng quan tri quyét dinh bd

nhén don tir chirc hoZc bi bai nhi€ém, mién nhiém.

' Sira ddi, bd sung chi tiét

' quy trinh ity quyén cla
- Chu tich HPQT; chuan

 héa thuét ngir phap 1y va
- bd sung quy dinh cu thé

- vé nhan sy Thu ky Céng

ty (s6 lugng, nhiém ky, |

bai nhiém)
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- vu sau day:

- d) Quyén va nghia vu khac theo quy dinh ctia phap luét va
Diéu 1€ cong ty.

nhiém mét (01) hoic nhiéu ngwdi lam Thir ky Cong ty |
voi nhiém kv theo quvét dinh ciia Hoi dong quén tri.
Hoi ddng quan tri c6 thé bii nhiém Thw ky Cong tv khi
cin nhung khéng trii véi cic quy dinh phép luét hién

hanh vé lao déng. Thu ky cong ty c¢o quyén va nghia vu
sau day:

d) Quyén va nghia vu khac theo quy dinh tai Diéu 1¢ Cong |
ty, Quv ché nbi bd vé quan tri Céng tv.

Chuwa quy dinh.

' Diéu 8. Mién nhiém, bii nhiém, thay thé va bd sung
thanh vién Hgi dong quédn tri

2. Thanh vién Ho6i df‘)ng quan tri vin thue hién dav da

cic quyén va nehia vu cho dén khi dwoc Pai hoi dong | /
c6_dong thong qua viéc mién nhiém Thanh vién Hi chic cua thanh vién
dong quan tri, trivr quvén tham duw, bi€u quyét tai cude HDQT nhédm t6i vu héa |
| ¢cOng tac quan tri ndi bo

hop Habi ddng quan tri va quvén nhén thi lao cia thanh
vién Ho6i donge quin tri neav khi Cong tv nhin dwoc
thong bdo vé cac trurong hop sau div:

- Thanh vién Héi dong quan tri bi han ché ning lwc

hanh vi din s, bi mAt ning lwe hanh vi din sir hodic c6
- kho khin trong nhin thire, lam chi hanh vi. '

- Thanh vién Hoi dong quén tri dang bi truv ciru trach
nhiém hinh sw, bi tam giam, dang chip hanh hinh phat
ti. dane chip hanh bién phap xir ¥ hanh chinh tai co
s& cai nghién bit bude, co s& gido duc bit bude hoic
dang bi Tda 4n cAm dim nhiém chirc vu, cAm hanh nghé

hodc lam cone viée nhit dinh.

' - Hoi done quan tri ¢6 quyét dinh théng qua viéc tiép
' nhén don tir nhiém/tir chire ciia Thanh vién Hoi dong
: quan tri theo quy dinh tai khoan 3 Di€u nay.

3. Trudng hop Thanh vién Hoi dong quin tri c6 don tir
nhiém/tir chikc, trinh tw va thi tuc ti€ép nhin cu thé nhw |
sau:

B4 sung méi quy trinh,
thu tuc chi tiét vé viéc
mién nhiém, b nhiém
va xir ly don tir nhi€m/tr

va phong ngira rtii ro vén
hanh. '




' 2) Dé théng bao tir nhiém/tir chirc, thanh vién Hoi dong
quén tri tir nhiém/tir chirc phai giri Pon tir nhiém/tir
- chirc dén Hoi ddng quan tri bao gdm cdc ndi dung chi

. yéu sau dav:

- Chirc vu tir nhiém/tir chirc;

- Ly do tir nhiém/tir chire;

- Thoi diém c6 hiéu lwe (ghi ré ngav bit diu cé hiéu
Ee, Chir kv va ghi ro ho tén (dwoc viét tav) clia thanh vién |
- Hoi dong quan tri. :
b) Ouy trinh xir Iy don tir nhiém/tﬁ: chirc ciia thanh vién |
- Hoi dong quén tri quy dinh tai di€m a khodn nay nhwr |
. sau:

- Cong ty cong bd thdong tin bat thwdne trone thdi han |
24 gi& ké tir khi nhin dwoe dom tir nhiém/tir chire. '
- Chii tich Hbi ddng quin tri hofic ngwdi tridu tip hop
 Hbi ddng quin tri phii giri théng bdo mdi hop dén cdc
 thanh vién Héi ddng quin tri trong vong 07 (bivy) ngay
lam viéc ké tir ngay Cong tv nhin dwoc don tir nhiém/tir
chirc va chim nhit 3 ba (03) ngav lam viée truwdc ngay
- hop.
- Cubc hop Hbi ddng quin tri phii dwoe td chirc khong

- qui 10 (mudi) ngay lam viée ké tir ngay Cong tv nhin
- dwoc don tir nhiém/tir chike.

'+ Trwong hop Hoi ddng quin tri thong qua viée tiép
nhan don tir nhiém/tir chire, thanh vién Hoi ddne quin
' tri tir nhiém/tir chitc vAn thwe hién quyén va nghia vu |
 cho dén khi dwoc Dai hi d6ng cb d6ng théng qua quyét
| dinh mién nhiém thanh vién Hdi ddng quan tri, triv
- quvén tham dw, biéu quyét tai cude hop Héi dong quin |
tri va quyén nhén tha lao ciia thanh vién Hbi dong quin
- tri. :

-+ Trudne hop Hbi @dne quin tri khéne thong qua viéc |
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8.

9.

 Diém b Khoén 4 Diéu 8. Mién nhiém, bai nhi¢m, thay
' thé va bo sung thanh vién Hoi dong quan tri
'b) Sb luong thanh vién doc lap Hoi dong quan tri giam

tiép nhian don tir nhiém/tir chire, thanh vién Hai dong |
quén tri tir nhiém/tir chirc van tiép tuc thuc hién quyén |
vi nehia vu cho dén khi dwoc Pai hdi dong cb déng |
thong qua quvét dinh mién nhiém thanh vién Hoi dong

quan tri. H6i ddne quin tri phii thong bdo bing vin
bén néu rd Iy do tir choi tiep nhin don tir nhiém/tir chire

~ dén_thanh vién H6i dong guan tri tir nhiém/tir chirc |
| chdm nhat 02 (hai) neay lam viéc sau ngay c¢d quvet

dinh.
- Nohi quvét Hbi ddng quan tri vé viéc tiép nhan don tir

- nhiém/tir chirc phéi dwge cong bd thong tin bat thuong

trong thoi han 24 gi ké tir khi c6 quvét dinh.

¢) Thanh vién Héi ddng quén tri khéng dwoc rit don tir |
nhiém/tir chire, trir trwdmg hop Hoi dong quin tri ¢

quyét dinh khong tiép nhin don tir nhiém/tir chire.

Lwge bd

' xubng, khong béo dam ty 18 theo quy dinh tai diém b khoan

' 1 Piéu 137 Luat doanh nghiép;

Pidu 9. Cach thirc biu, mién nhiém, bii nhiém thanh
- vién Hoi ddng quan tri
1. Cb déng hodc nhém cd déng s& hiru tir 5% tdng s6 cb
phén phé théng tré 1én c6 quyén d cir ngudi vao Hoi dong
quén tri. Trudng hop Diéu 1& cong ty khéng cé quy dinh
khac thi viéc d cir ngudi vao Hoi dong quan tri thuc hién
nhur sau:
' a) Céc ¢b ddng phd thong hop thanh nhém dé d& ctr ngudi

- vao Hoi ddng quan tri phai thong bao vé viéc hop nhém

Piéu 9. Cich thirc bau, mién nhiém, bai nhiém thanh
vién Hoi déng quan tri

1. C dong hodc nhém cb ddng s& hiru tir 5% tong sb cb

phan phé thong tré 1én ¢6 quyén dé cir ngudi vao Héi dong
~quén tri theo quy dinh ciia Luit Doanh nghiép va Diéu 1&

cong ty. Viée d& cir ngudi vao Hoi dong quan tri thuc hién
nhu sau:

) Céac cb déng phd thong hop thanh nhém & @ cir ngudi

vao Hoi dong quén tri phai théng béo vé viéc hop nhém cho

6

Lugc bo ndi dung nay &
tréanh trung ldp va dam
bao tinh dong nhat véi

Didu 18 cong ty.

Stra d6i, b0 sung quy

' dinh chi tiét vé ty 1¢ phan |
' bac dé cu, quy trinh x|

ly khi thiéu tmg vién va
da dang hoa phuong
thirc biu cu/biéu quyét
tuy thudc vao s6 luong
tg vién thuc té.




' cho cac cb dong du hop biét trudc khi khai mac Pai hoi
- dbng cb dong;

' céc cb dong du hop biét trudce khi khai mac Pai hdi dong

¢ d6ng. Viée dé cir cu thé nhw sau: C6 dong hosic nhém

' b) Cén cir sb luong thanh vién Hbi dong quén tri, cé dong |
: ' ¢6 quvén biéu quyét dwoc @@ cir mot (01) irng vién; tir

- hodc nhém cb déng quy dinh tai khoan nay duoc quyén

d& cir mét hodc mot sd ngudi theo quy dinh tai Quy ché

c0 dong nim giir tir 5% dén dwéi 10% tong sb ¢6 phin

' 10% dén duwdi 30% dwoe dé cir thi da hai (02) tne vién: |

ndi bd vé quan tri cong ty lam Gng ctr vién Hoi ddng quan

- ¢0 dbng dé cir thap hon s0 Umg cir vién ma ho dugc quyén
- Viéc dé cir. ving cir thanh vién Hoi dong quén tri dwoc

dé cir theo quyét dinh ctia Pai hoi ddng cb déng thi sb tmg
- décu.
 thiét theo quy dinh tai khoan 5 Piéu 115 Luat Doanh

nghiép, Hoi dong quan tri duong nhiém giGi thiéu thém
{mg cir vién hodc t& chitc d& cir theo quy dinh tai Piéu 1é

- ¢ong ty, Quy ché ndi bd vé& quén tri cong ty va Quy ché

 hoat dong ctia Hai déng quan tri. Viéc Hoi ddng quan tri

tir 30% dén dwdi 40% dwoc dé cir toi da ba (03) img |

tri. Truomg hop sb tmg ctr vién duge cd d6ng hodc nhém vién; tir 40% dén dwéi 50% dwoc dé cir toi da bdn (04)

irng vién: tir 50% tro 1én dwoe dé eir du sO wne vién.

cr vién con lai do Hoi ddng quan tri va cdc cd dong khac | quv dinh chi tiét tai Quv ché ndi bd vé Quén tri cdng tv.

- Viée dé cir, img ci¥ thanh vién Hoi ddng quan tri duoc

2. Truthng hop 56 lirgng ving ol vién Hi d8ng: quin 1 ' quy dinh chi tiét tai khoan 1 Didu 44 Quy ché ndi b vé

5 o . i i 3. | Quén tri cong ty;
' thoéng qua d€ cir va Ung cir van khéng du so lwgng can 2. ong ty ;
- b) Cén cir s0 lugng thanh vién Héi dong quan tri quy dinh

' tai khodn 1 iéu 26 Diéu 18 Cong tv va khodn 1 Diéu 5 |

' Quy ché nay, cb déng hoic nhém cb déng quy dinh tai

diém a khoan 1 Piéu nay ducc quyén dé cir mot hodic mot

36 ngudi theo quyét dinh ctia Pai hdi dng cb déng lam tmg ;

- duong nhiém gioi thiéu thém tmg cr vién phai dugc cong

b 16 rang trude khi Pai hoi ddng cb déng biéu quyét bdu

 thanh vién Hi ddng quan tri theo quy dinh cta phap luit.

cu vién Hoi dong quan tri.

2. Trudng hop sb lugng tmg ctr vién Hoi dong quan tri

- thong qua @ cir va img cir theo quy dinh tai khoan 5 Diéu

3. Trudng hop Piéu 1é cdng ty khéng quy dinh khac, viéc
biéu quyét bau thanh vién H6i ddng quan tri phai thuc hién

 theo phuong thirc bau ddn phiéu, theo d6 mdi cb ddng cé-

téng sO phiéu biéu quyét twong tng voi tong s6 cd phan

115 Ludt Doanh nghiép vin khong dii s lirong cin thiét,

Hoi dong quén tri cong bo thong tin vé viée sd lirong

. irng cir vién Ho6i dong quédn tri khong du so lwong can |

thiét trong thi han chim nhit 13 nim (05) ngay trudce

s¢ hitu nhan véi sb thanh vién duoc biu cia Hoi ddng = D2y khai mac PHPCD. Hoi dong quan trj duong nhiém




- quan tri va cb dong co quyén dbn hét hoic m6t phan téng

56 phiéu biu ctia minh cho m6ét hodc mét sé tmg cir vién.
Ngudi tring cir thanh vién Hoi ddng quan tri duoc xéc
' dinh theo s phiéu bau tinh tir cao xubng thap, bat dau tir
g cir vién c6 sb phiéu biu cao nhét cho dén khi da sb
' thanh vién quy dinh tai Diéu 1é cong ty. Truong hgp cé tir
02 mg cir vién tr& 1én dat ciing s6 phiéu bau nhu nhau cho
' thanh vién cudi ciing ctia Hi ddng quén tri thi sé tién hanh
biu lai trong s6 céc img cir vién c6 s6 phiéu bau ngang
' nhau hoc Iua chon theo tiéu chi quy ché bau cir hozc Diéu
18 cong ty.
4. Viéc bau, mién nhiém, bai nhiém thanh vién Hoi déng
quan tri do Dai hoi dong c6 déng quyet dinh theo nguyén
tac bo phiéu.

gi6i thidu thém mg cir vién hoic t6 chiic d& cir theo quy |
dinh tai Didu 18 cong ty, Quy ché ndi bd v& quan tri cong ty |
va Quy ché hoat dong ctia Hoi ddng quan tri. Viéc Hoi déng
- quan tri duong nhiém gidi thiéu thém i{mg ci vién phai
dugc cong bb 15 rang trude khi Pai hoi ddng cb déng biéu

quyét biu thanh vién Hoi ddng quan tri theo quy dinh cia
phéap luét.

- 3. Truong hop so luwong ing cir vién do Hoéi dong quan

tri dwong nhiém dé cir thém theo khoan 2 Piéu nay vin

khong dii so lwong can thiet, Hoi dong quén tri cong bd

thong tin vé viée s6 lwong (rng cir vien Hoi dong quin |

tri khéng dii s6 lwong cin thiét trong thoi han chim

nhit 13 ba (03) ngay trwde ngay khai mac Pai hoi dong

¢o done. Hoi done guin tri td chire cho edc co dong khac

dé cir theo quy dinh tai Diéu 1&é Coéne tv, Quv ché ndi bd

vé quan tri Céng tv va Quv ché hoat dong cia Hoi dong

- quén tri. Viéc Hoi ddng quin tri dwong nhiém to chire

' cho cde dong khiac dé cir thém trng cir vién phii dwoc

' ¢ong bé ré rang trrée khi Dai hoi dong ¢ dong biéu |

quvét biu thanh vién Hoi ddng quén tri theo quy dinh |

4. Viéc biéu quyét biu thanh vién Hoi déng quan tri phai
thuc hién theo phuong thirc bdu dén phiéu, theo d6 mdi ¢&
déng c6 tdng sb phiéu bidu quyét tuong tmg véi tdng sb ¢b
phén s6 hiru nhan véi sé thanh vién duge bau ciia Hoi dong
quan tri va cd dong co quyén dén hét hoic m6t phén téng

e |



s& phiéu biu ciia minh cho mdt hoc mdt sé tng cir vién. |
- Ngudi triing cur thanh vién Hoi déng quan tri dugc x4c dinh |
theo sé phiéu bau tinh tir cao xudng thap, bit d4u tir tmg cir
vién c6 sb phiu bau cao nhét cho d&n khi du sb thanh vién
quy dinh tai Didu 18 Céng ty. Truong hop c6 tir hai (02)

; g cir vién tro 1én dat ciing s6 phiéu bau nhu nhau cho |

- thanh vién cudi cling clia Hoi dong quan tri thi s€ tién hanh

béu lai trong sb céc tmg cir vién cd sb phiéu bau ngang nhau
hogic lya chon theo tidu chi quy ché bdu cir hodc Diéu 1¢ |
Cong ty. |
5. Néu sb @ng vién nhé hon hodic bing sé thanh vién
HDOT cin biu thi viéc biu thanh vién HDOT c6 thé
duwoc thwe hién theo phwong thire bidu dén phiéu nhw
quy dinh tai khoén 3 Diéu 148 Luit Doanh nghiép hoic
thwe hién theo phwong thirc biéu quvét (tdn thanh.
khong tin thanh, khong ¢6 ¥ kién). TV Ié biéu quyét

. thoéng qua theo phwong thire biéu quvét dwoc thue hién
 theo Khoan 2 Diéu 21 Diéu I cong tv. '

- 6. Viéc mién nhiém, bai nhiém thanh vién H6i déng quéan '
tri do Dai hoi ddng c6 dong thwe hién theo phwong thire
biéu quvét (tin thanh, khong tan thanh, khéng cé ¥

kién). T 1é biéu quvét thénge qua theo phwong thire bidu

- quyét dwoc quy dinh tai Khodn 2 Diéu 21 Didu 18 céng

I | |
10.  Khosn 1 Didu 10. Théng bdo vé biu, mién nhiém, bai A Khoin 1 Piéu 10. Théng bdo vé bau, mién nhiém, bai ' Stra dbi k§ thust, chuén
TP ——- e ) hiém thanh vién Hoi db in tri ' hoa thuét ngf van ban va |
- nhiém thanh vien H6i dong quan tri upuee tisibrwicn Xor Ganggpanrin : uatng |

1. Trudong hop di x4c dinh dugc tmg cir vién Hoi dong quan | bd sung ndi dung dén
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' 1. Trudng hop d3 xac dinh duoc ung cir vién Hoi dong

- quan tri, Cong ty phai cong b6 théng tin lién quan dén cac
- ung cur vién t6i thidu 10 ngay trudc ngay khai mac hop Dai
' hdi ddng cb ddng trén trang thong tin dién tir ciia Cong ty
- dé cd dong c6 thé tim hiéu v& cac img cir vién nay truéc

khi bo phiéu, tng ctr vién Hoi déng quan tri phai cé cam
két bang van ban vé tinh trung thuc, chinh xac cia céac

théng tin c4 nhan dugc cong b va phai cam két thuc hién |
nhiém vu mot cach trung thuc, cén trong va vi loi ich cao
' nhét cia Céng ty néu dugc bau 1am thanh vién Hoi dong
| quan tri. Théng tin lién quan dén g cir vién Hoi dong
' quén tri dugc céng bb bao gbm:

: g) Cong ty dai chiing phai ¢6 tréch nhiém cong b thong
tin vé céc cong ty ma img cir vién dang nam gitr chirc vy

thanh vién Hoi ddng quan tri, cac chiic danh quan ly khac

' va céc lgi ich ¢ lién quan t6i cOng ty cta tmg ctr vién Héi

dong quan tr1 (neu co)

11.

tri theo quy dinh tai khoén 1 Diéu 44 Quy ché ndi bd vé
' b6 vé Quan tri cong ty.
dén céc tmg cir vién t6i thidu murdi (10) ngay trude ngdy |
khai mac hop Dai hoi dono cd dong trén trang thong tin
dién tir cia Cong ty dé cb ddng co thé tim hidu vé cac ing

Quan tri cong ty, Céng ty phai cong bd thong tin lién quan

ctr vién nay trude khi bo phiéu, g cir vién Hoi d6ng quan

tri phai c6 cam két bing van ban vé tinh trung thuc, chinh

x4c cua cac thong tin ca nhin dugc cong bd va phai cam
két thuc hién nhiém vu mét cach trung thuc, cin trong va
vi loi ich cao nhét ctia Cong ty néu dugce bau lam thanh vién

Hoi déng quan tri. Thong tin lién quan dén ung clr vién Hoi
- dong quan tri dugc céng bd bao gdm: |

g) Cong ty phai c6 trach nhiém cong bé thong tin vé céc
cdng ty ma img ol vién dang nam gilr chire vu thanh vién
Hoi dong quan tri, cac chiic danh quan ly khac va céc lgi

ich c6 lién quan tGi cong ty cia tmg ctr vién Hoi dbng quan
tri (néu co).

chiéu dén Quy ché noi

- Khoan 2 Dleu 11. Quyén va nghia vu ciia H01 c‘n’onc
' quén trj

| 2. Quyén va nghia vu ctia Hoi dfmo quén tri do luét phap,
' Diéu Ié cong ty va Dai hoi déng co d6ng quy dinh. Cu thé,

- Hoi ddng quan tri ¢6 nhitng quyen han va nghia vu sau:

€) Quyét dinh phurong 4n d4u tu va dy 4n dau tu trong thém
- quyeén va gidi han theo quy dinh cta phép luét;
' @) Quyét dinh giai phap phat trién thi truong,

tiép thi va
cdng nghé;

h) Thong qua hop déng mua, ban, vay, cho vay va hop
ddng, giao dich khac co gi4 tri tir 35% tono gid tri tai san
trd 1én dugc ghi trong bao céo tai chinh gén nhat ciia Cong

ty, va hop don:,, giao dich thudc thdm quyén quyet dinh
clia Pai hoi ddng cd dong theo quy dinh tai diém d khoan

Khoén 2, 3 Piéu 11. Quyén va ng]ﬁa vu ciia Hoi dong
quan tri

2 Quyen va nghia vu cia Hoi dong quan tri do luat phap,
Didu 1¢ cong ty va Dai hoi dong 0 dong quy dinh. Cu thé,

' Hoi ddng quéan tri ¢ nhitng quyén han va nghia vu sau:

e) Quyét dinh phuong 4n dau tur va du an dau tu ¢6 mirc
- dau tw tir trén 5% den dudi 51% tong gid tri tai sdn
dwoce chi trons Bdo cdo tai chinh kiém todn gin nhit |

ctia Cong ty:

g) Quyét dinh chién lwoc phat trién thi trudng, tiép thi va
cong nghé;

h) Théng qua hop ddng mua, ban, vay, cho vay va hop
ddng, giao dich khac c6 gia trj tir 35% tong gia tri tai san

tré 1én duoc ghi trong bao cdo tai chinh gin nhit cia Cong

10
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2 Diéu 138, khoan 1 va khoan 3 Diéu 167 Luat Doanh ' ty, trir trromg hop Diéu I¢ Cong tv ¢6 quy dinh t¥ 18 hoic
- gid tri khic cic hgp dong, giao dich thudc tham quyén

- quyét dinh ctia Dai hoi ddng ¢ déng theo quy dinh tai diém

nghiép;

i) Bau, mién nhiém, bai nhiém Chu tich Hoi ddng quén tri;
bd nhiém, mién nhiém, ky két hop dong, chdm dirt hop |
dong doi véi Tong giam ddc va ngudi quan 1y quan trong | Doanh nghiép;
khéc do Diéu 1¢ cong ty quy dinh; quyét dinh tién luong, |
- thi lao, thudng va lc,n ich khac ctia nhitng ngudi quan ly
dé; oir ngudi dai dién theo ty quyén tham gia Héi ddng = ddng ddi véi Téng gidm dbc va ngudi quéan 1y quan trong |
' khac do Piéu I¢ cong ty quy dinh theo dé nghi ciia Chii
tich Hbi dong quan tri; quyét dinh tién luong, thu lao, |
- thuong va loi ich khac cta nhiing ngudi quan ly doé; cir
| - ngudi dai dién theo Uy quyén tham gia Hoi dong thanh vién
r) Quyén va nghia vu khéc theo quy dinh cta Luat Doanh hodc Pai hdi dong c6 dong ¢ cong ty khac, quyét dinh mic

- nghiép, Luét Chimg khoén, quy dinh khac clia phap lujt . thi lao va quyén loi khéc ciia nhimg ngudi d6;

thanh vién hodc Dai hdi donOr cd dong & cong ty khac,

quyét dinh mitc thii lao va quyén loi khac ctia nhitng ngudi

do;

va Diéu 1€ cong ty.

d khoan 2 Diéu 138, khoan 1 va khoan 3 Piéu 167 Luét

i) Biu, mién nhiém, bai nhiém Chu tich Hai déng quan tri;

' bd nhiém, mién nhiém, ky két hop dong, chim ditt hop

r) Yéu ciu Tdng Giam dbc. Phé Toéne Giam dbdc, newdi
- qudn Iy khac trong Cong ty cung cap thong tin, tai liéu
vé tinh hinh tai chinh, hoat dong kinh doanh cia Cong

ty va ciia don vi trong Cong tv. Nowdi quan Iv dwoc véu

' cAu phii cung cip kip théi, div dii va chinh xdc théng |
' tin, tai liéu theo véu ciu ciia thanh vién Hbi ddng quin |
tri. Trinh tuw, thé tuc véu ciu va cung cip théng tin dwoc |
quy dinh cu thé tai Quy ché néi bd v& Quin tri Cong ty. |
s) Quyén va nghia vu khac theo quy dinh ciia Luit Doanh |
- nghiép, Luét Chimg khoén, quy dinh khac cia phép ludt va
. DPidu 1¢ cong ty, Quy ché ndi bd vé quin tri céng ty. :

- 3. Hoi ddng quan tri phii bio cdo Pai hdi ddng cd ddng g
; két qui hoat dong ciia Hoi dong quan tri theo quy dinh
' tai Diéu 280 Nehi dinh sé 155/2020/ND-CP ngay 31
- thdng 12 ndm 2020 ciia Chinh phi quv dinh chi tiét thi
 hanh mét sb didu cia Luit Chirng khodn va edc viin ban
sira doi, bo suncr
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12.

Chura quy dinh

Khoan 2 Diéu 12. Nhiém vu va quyén han cia Hi |
ddng quén tri trong viéc phé duyét, ky két hop dong | tham quyen phé duyét
. doi véi cac hop déng,

giao dich véi co dong |

giao dich

2. Hbi ddng quan tri chip thuin cic Hop dong, giao

dich vay, ban tii san cd gia tri nho hon hodc bang 10%
tone gia tri tai san ohi trén bdo cdo tai chinh gin nhit
ciira cong tv va cd dong s hiru tir 51% tong s6 ¢6 phin

co quyén biéu quyét tré 1én hodc nguwdi co lién quan cia
cb dong do ‘

' Pidu 13. Trach nhiém cia Hoi ddng quan tri trong viée
 triéu tip hop Pai hoi dong c6 dong bat thwong
- 2. Triéu tép hop Pai hoi ddng cb dong bat thuong

Trir truomg hop Didu 1& coéng ty cé quy dinh khéc, Hoi
dbng quan tri phai triéu tap hop Dai hoi ddng cb dong
trong thdi han 30 ngay ké tir ngay sb lugng thanh vién Hoi
déng quan tri, thanh vién doc lap Hoi ddng quan tri con lai
it hon s6 lugng thanh vién téi thleu theo quy dinh tai Diéu
1€ cong ty hoac nhan dugc yéu cau quy dinh tai diém ¢
khoén 1 Diéu nay;

- 3. Ngudi triéu tap hop Dai hoi ddng ¢ dong phai thuc hién
- cac cOng viéc sau day:

' a) Lap danh sach ¢b dong c6 quyén du hop;

' b) Cung cép thong tin va giai quyét khiéu nai lién quan
' dén danh sach cb déng;

' ¢) Lap chuong trinh va ndi dung cude hop;

d) Chuén bi tai liéu cho cudc hop;
d) Du thao nghi quyét cia Dai hoi ddng cb dong theo noi

dung du kién ciia cudc hop; danh sich va théng tin chi tiét |
' cla cac ung cu vién trong trudng hop bau thanh vién Hoi

B4 sung méi quy dinh vé

Ié6n va ngudi cd lién |
quan.

2. Triéu tap hop Pai hoi ddng cb dong bét thudng

' Hoi ddng quan tri phai xdc dinh ngay khai mac hop Pai
hoi ddng c6 déng trong thoi han séu mwoi (60) ngay ké tir
ngay sO luong thanh vién Hoi déng quén tri, thanh vién doc | hop.
18p Hoi ddng quén tri con lai it hon sb luong thanh vién t6i |

thleu theo quy dinh tai Diéu 1& céng ty hodc nhén duoc ygu

cAu quy dinh tai diém c khoan 1 Piéu nay,

3. Nguoi triéu tap hop Dai hdi ddng cb déng phai thuc hién |

cac cong viéc sau day:

a) Chuin bi danh sich ¢ dong dii diéu kién tham gia
va biéu quvét/biu cir tai cude hop Pai hoi dong cb dong.
Danh sich ¢6 dong c6 quvén du hop Pai hdi dong ch
dong dwoc 14p khong qui muwoi (10) ngav trude ngay
oiri théng bao mdi hop Pai hoi ddng c6 dong néu Piéu
1é Cong tv khéng quy dinh thoi han ngin hon. Cong tv
phai cong bd thong tin vé viéc 1ap danh sich c6 dong c6

quyén tham du hop Pai hoi dong ¢6 dong toi thiéu hai

muwoi (20) neay trede ngay ding kv cudi ciing;
b) Chuén bi chuong trinh, n6i dung dai hdi;
c) Chuén bi tai liéu cho dai hoi;

Diéu 13. Trach nhlem cia Ho: donv quan tri trong viéc
' triéu tip hop Pai hoi dong cb dong bat thwong

Sira dbi, bd sung quy
trinh, théi han triéu tép

- PHPCP bit thudng va

cong tac chuin bi, lép

- danh sach cb dong du
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~ ddng quan tri;

' €) Xéc dinh thoi gian va dia diém hop;

g) Giri théng béo moi hop dén timg cb dong c6 quyén du
- hop theo quy dinh Luét doanh nghiép;

h) Céc cong viéc khac phuc vu cude hop

- du kién ctia cudc hop;

d) X4c dinh thoi gian va dia diém t6 chirc dai hoi;

€) Thong bio va giti thong bao hop Dai hdi dong b dong

cho tit ca cic cd dong c6 quyén dur hop;

- g) Cac cdng vi€c khac phuc vu dai hoi.

14.

15,

Chira quy dinh

' Khoin 5, 6,7, 10, 11 Diéu 14. Cudc hop Hoi ddng quin 1
tri

. Piéu 14. Cac tiéu ban gitp viéc Hoi ddng quén tri.
1. Khi xét thiv cén thiét, Hoi ddng quan tri c6 thé thanh L
‘nguyén tac hoat dong
clia cac tiéu ban truc

lap ticu ban trirc thudc dé phu trach vé chinh sich phat
trién, nhin sw. lrong thwong, kiém toan ndi bd., quin Iy
rui ro. S6 lwong thanh vién cuia tiéu ban do Héi dong

quin tri quyét dinh cé tbi thiéu 13 hai (02) newdi bao
- gom thanh vién ciia Hbi ddng quén tri va thanh vién bén
ngodi. Cdc thanh vién Hoi ddng quén tri khong didu
hanh nén chiém da sb trong tiéu ban va mét trong sb
cdc thanh vién nay dwoe bd nhiém lam Trwéng tiéu ban
theo quyét dinh ciia Hbi dong quén tri. Hoat dong ciia |
 tiéu ban phai tuin thi theo quy dinh ciia Hi dong quin
tri. Nohi quyét ciia tiéu ban chi ¢6 hiéu lwce khi ¢6 da sb

' thanh vién tham dw va bidu quyét thong qua tai cudc
- hop ciia tiéu ban.

- 2. Viée thwe thi quvét dinh ciia Hbi dong quan tri. hoidc

. ciia tiéu ban trwc thudc Hoi ddng quin tri phai phit hop
' v&i cac quy dinh phap luit hién hanh va quy dinh tai
Bleu le Cono ty Quy che ndi ho vé quan trl Conc tv '

i Khoan 5, 6 7,10,11, 12,13, 14 Dleu 15. Cuoc hop Hm }
| - ddng quan tri
5. Chi tich Hoi ddng quén tri phai triéu tap hop Hoi ddng
' quén trj trong thai han 07 ngay lam viée ké tir ngay nhan |
- dugc dé nghi quy dinh tai khoan 3 Didu nay. Truong hop
- khong triéu tap hop Hdi dong quan tri theo dé nghi thi Chu
' tich H6i dong quan tri phai chiu trach nhiém vé nhiing thiét
hai xay ra d6i véi _Cong ty; ngudi dé nghi c6 quyén thay
. thé Chu tich Hoi ddng quan tri tridu tip hop Hoi dong quan |

dén cdc thanh vién Hoi dong quén trj trong thai han bay

- (07) ngay lam viéc ké tir ngay Céng ty nhdn dwoc d& nghi
quy dinh tai khoan 3 Piéu nay va chim mnhit 13 ba (03)
ngay lam viée trwde ngay hop. Cudce hop Hoi ddng quin
tri phﬁi du'0’c t chlrc khong qui mu'oi (10) ngay lam |

- Bé sung méi quy dinh vé |

viéc thanh 14p, co cdu va

thudc HPQT.

Stra dbi, bd sung chi tiét |

quy trinh t6 chic hop

5. Chu tich Hoi ddng quan tri phai giri théng bso moi hop HPQT; bd sung nguyén

tac loai trlr bi€u quyet .
khi c6 xung 46t loi ich va |
bd sung méicochelayy |

“kién bang van ban, hop
| truc tuyén. |

13




tri.
6. Chu tich Hoi ddng quén tri hoc ngudi tridu tap hop Hoi
- ddng quén tri phai giri théng bao mai hop chim nhét 12 03
ngdy 1am viéc truée ngay hop néu Diéu 1¢ cong ty khong
¢6 quy dinh khac. Thong bao moi hop phai xac dinh cu thé
thoi gian va dia diém hop, chuong trinh, c4c v4n dé thao
luén va quyét dinh. Thong bdo moi hop phai kém theo tai
liéu str dung tai cudc hop va phiéu biéu quyét cia thanh
- vién.
' Thong bao mai hop Hoi ddng quan tri c6 thé giri bing gidy
' moi, dién thoai, fax, phuong tién dién tir hodc phuong thic

' khac do Piéu ¢ cong ty quy dinh va bao dam dén duoc dia
- chi lién lac cia timg thanh vién HGi dong quan tri dugc

- dang ky tai Cong ty.

' 7. Cudc hop Hoi ddng quan tri duge tién hanh khi ¢6 tir

' 3/4 téng s thanh vién tré 1én du hop. Trudng hgp cude
hop dugc triéu tép theo quy dinh tai khoan nay khong du
s6 thanh vién du hop theo quy dinh thi dwoc triéu tap lan
thir hai trong thoi han 07 ngay k& tir ngay du dinh hop lan
thir nhét, trir truong hop Diéu 1€ cong ty quy dinh thdi han
khac ngén hon. Trudng hop nay, cudc hop duoc tién hanh

'néu c6 hon mét nira s6 thanh vién H6i dong quan tri du
hop.

- 10. Thanh vién phéi tham du ddy du cac cude hop Hoi
dong quan tri. Thanh vién dugc ty quyen cho ngudi khac
du hop va biéu quyét néu duoc da sb thanh vién Hoi dong
quan tri chap thuan.

11. Trir trudng hop Diéu 1€ cong ty c6 quy dinh ty 1¢ khac
cao hon, nghi quyet quyét dinh cua Hoi dong quan tri
duge thong qua néu dugc da s6 thanh vién du hop tan
' thanh; trudmg hop sb phiéu ngang nhau thi quyét dinh cudi
cuing thude Ve phia c6 ¥ kién ctia Chii tich Hoi déng quan

khong triéu tap hop Hoi @dng quan tri theo dé nghi thi Chu
tich Hoi ddng quan tri phai chiu trach nhiém vé nhiing thiét
hai xay ra @i voi Cong ty; ngudi dé nghi c6 quyén thay thé
Chu tich Hoi d@dng quan tri triéu tap hop Hdi déng quan tri.
6. Chu tich Hoi ddng quan tri hodic ngudi triéu tp hop Hoi
ddng quan tri phai giri thong bao mdi hop cham nhét 14 ba |
(03) ngay Iam viéc truéc ngay hop néu Diu 1& cong ty |
khong c6 quy dinh khac. Thong bao moi hop phéi xac dinh
cu thé thoi gian va dia diém hop, hinh thire hop, chuong |
trinh, cac van dé thao luan va quyét dinh. Théng bao mdi
hop phai kém theo tai liéu sir dung tai cudc hop va phiéu
biéu quyét clia thanh vién.

Théng bao moi hop Hoi dbng quan trj c6 thé giri bang gidy
moi, dién thoai, fax, phuong tién dién tir hodc phuong thire
khéc do Diéu 1é cong ty quy dinh va bao dam dén duge dia
chi lién lac cha timg thanh vién Hoi ddng quan trj dugc
dang ky tai Cong ty.

7. Cudc hop Héi dong quén tri dugc tién hanh khi co tir 3/4
tdng s6 thanh vién trd 1én du hop. Trudng hop cude hop
duoc tridu tip theo quy dinh tai Piéu nav khong du s6

thanh vién du hop theo quy dinh thi Chi tich Héi dong

quén tri phai giri thong bio moi hop ldn 2 dén thanh
vién Hbi dong quan tri trong vong bay ( 07) ngay ké tir
ngay duw dinh hop lin thit nhét va chim nhit la 03 (ba) |
ngay lam viéc truée ngav hop. Cudc hop Hoi dong quin
tri phai duoc t6 chirc khong qud mudi (10) ngav ké tir
ngay du dinh hop lan-thir nhit. Trudng hop nay, cude hop
duoc tién hanh néu c6 hon mot nira s thanh vién Hoi dong
quan tri du hop.

10. Thanh vién phai tham du dy du cac cudc hop Hoi dong
quan tri. Thanh vién dugc Uy quyén cho thanh vién Hdi

- ddng quéan tri khic hoiic cho ngudi khac (khéng phai
~ thanh vién Hoi dong quén tri néu duoc da so thanh vién
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- tri.

Chua quy dinh

 Hoi dong quan tri chip thun) dw hop va biéu quyét.

11. Bidu quyét

a) Trir quv dinh tai diém b khodn 11 Piéu 15 Quy ché
- nay, mbi thanh vién Hbi d6ng quan tri hoic ngwdi dwoe |
ity quyén theo quy dinh tai khoan 8 Piéu nay truc tiép
- ¢6 mit véi tw cich ed nhin tai cudc hop Hoi dong quin
 tri 6 mét (01) phiéu biéu quvét; Nghi quyét, quyet dinh

- ciua Hoi dong quan trj duoc thong qua néu duoc da s6 (qud |
- %) thanh vién du hop tén thanh; trudmg hop sb phiéu ngang
- nhau thi quyét dinh cudi ciing thudc vé phia c6 y kién cua
- Chit tich H6i ddng quan tri.

' b) Thanh vién Hbi ddng quin tri khéng duoc biéu quyét
dbi v6i giao dich mang Iai loi ich cho thanh vién d6 hodc
ngwoi co lién quan cia thanh vién d6 theo quy dinh ciia

Luét Doanh nohiép va Diéu 41 Diéu 1é cone tv:

12. Hbi ddng quén tri cé quvén I4v ¥ kién cdc thanh vién

Hoi dong quin tri bing viin bin dé théng qua Nghi

' quvét Hoi dong quan tri khi thone qua céc vin dé thude ;
thim quvén ciia Hoi dong quan tri tai Khoin 2 Diéu 27
- Piéu 1é Cong tv. Mbi thanh vién Hoi ddng quin tri co
- mot phiéu biéu quvét. '

- Nohi quyét theo hinh thirc Jiv ¥ kién bing viin ban dwoc |
 thong qua trén co s& ¥ kién tdn thanh cia da sb thanh
. vién Hoi dong quan tri ¢6 quyén biéu quvét. Nehi quyét
' nay c6 hiéu hre va eii tri nhw nghi quyét dwoc théng
: qua tai cudc hop. :

13. Cudc hop ciia Hoi ddng quan tri cé thé td chire theo
~ hinh thitc hoi nohi trwe tuyén giira cdc thanh vién cia
Hoi dong quén tri khi tit ci hofic mdt s6 thanh vién |
- dang & nhirng dia diém khic nhau véi diéu kién la mbi |
~ thanh vién tham gia hop déu c6 thé: : :

a) Nghe tirng thanh vién Hoi dong quén tri khéc ciing
tham gia phat bi€u trong cudc hop;

15




Khoan 2 Didu 16. Trinh b4o cdo hing nim

cich ddng thoi. Viée thio ludn giira edc thanh vién ¢6
thé thue hién mét cich truc tiép qua dién thoai hoic
biane phwong tién lién lac thong tin khac hoic két hop
cic phuwong thirc nay. Thanh vién Hoéi dong quin tri
tham gia cudc hop nhu viv duoc coi la “céd mit” tai cude
hop d6. Pia diém cudc hop duoc t6 chirc theo quy dinh
nav 13 dia diém ma c6 dong nhét thanh vién Hbi dong
quén tri, hoide 13 dia diém c6 mit Chi toa cude hop.

¢) Cac quvet dmh dwroc thono qua trong cudc hop qua :

dién thoai duoc to chirc va tién hanh mét cich hop thire,

¢ hiéu lre neay khi két thic cudc hop nhung phai duoe
' khing dinh bing cdc chit ky trong bién bin cia tit ci
thanh vién Héi ddng quan tri tham dw cudc hop nay.
' 14. Chii tich Hpi ddng quén tri c6 trach nhiém giri bién

ban hop Ho6i déng quin tri téi cdc thanh vién va bién
ban d6 12 bine chirng xac thwe vé cong viéc da dwo'c tién
hanh trong cudc hop trir khi ¢é v ki€n phan dﬁi vE noi

dung bién ban trong ﬂ]O‘l han mudi (10) neay ké tir noav f
oiri. Bién ban hop H6i donc guan tri duwoclip bing tiéng |
Viét va c6 thé Iap bing tiéng Anh. Bién ban phii cé chir

kv ciia chi toa va ngwoi ghi bién ban.

b) Phat biéu voi tAt ci cac thanh vién tham duw khic mot

2. B4o c4o quy dinh tai cac khoan 1Diéu nay va béo cdo
- kiém toan phai duogc lwu giit tai tru sé chinh ctia Cong ty |
chdm nhat ]a 10 ngay truéc ngay khai mac cude hop Dai |
hoi ddng cb dong thudng nién néu Piéu 1 cong ty khong

quy dinh thoi han khéc dai hon. Cb dong s6 hitu cb phén
ctia Cong ty lién tuc it nht 01 nam c6 quyén tur minh hoic

cung véi luat su, ké toan vién, kiém.toan vién c6 chimg
chi hanh nghé truc tiép xem xét béo cdo quy dinh tai Didu
 nay.

17. | Khoan 4 Dleu 17 Thu lao, thu'(rng va 10’1 1ch khac ciia

Khoén 2 Piéu 17. Trinh bso cdo hiing nim
- 2. Bao céo quy dinh tai cac khoan 1 Piéu nav va bdo cdo
kiém todn phai dugc luu giif tai tru s¢ chinh cia Cong ty

chém nhét 14 hai mwoi mot (21) ngay trude ngay khai mac

cudc hop Dai hoi ddng c6 dong thuong nién. Cb dong s&
hiru c6 phén ctia Céng ty lién tuc ft nhit mét (01) nam co |

quyén tu minh hodc ciing véi ludt su, ke toan vién, kiém
toan vién c6 chimg chi hanh nghé truc tiép xem xét bdo cdo
quy dinh tai Piéu Day.

Khoan 4 Piéu 18. Thi lao, thuéng va lgi fch khéc ciia

Sta dbi ky thuit va
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- thanh vién Hoi déhg quén tri

khac theo quyét dinh ciia Hoi déng quan tri.

. thanh vién Hoi dong quan tri

4. Thanh vién Ho6i déng quan tri nim giit chirc vu didu
~ hanh hogc thanh vién Ho6i ddng quan tri lam viéc tai cdc
' Uy ban ban ctia Hoi ddng quén tri hodc thuc hién nhitng
- cdng viéc khac ngoai pham vi nhiém vu thong thuong cia
- mot thanh vién Hoi ddng quén tri, c6 thé dugc tra thém thi
lao duéi dang mot khoan tién cong tron gbi theo timg lan,
 luong, hoa hong, phan trim loi nhuén hosic dudi hinh thirc |

4. Thanh vién Hoi ddng quan tri ndm gitt chirc vu diéu hanh
- hodc thanh vién Hoi dong quan tri 1am viéc tai céc tiéu ban

ngoai pham vi nhiém vu thong thuong cia mét thanh vién
Hoi ddng quan tri, c6 thé duoc tra thém thii lao dudi dang

- mot khoan tién cong tron géi theo timg lan, lwong, hoa

hong, phan trdm loi nhuin hodc duéi hinh thic khac theo

' quyét dinh ciia Hoi dong quan tri.

échuén héa thuét

ngit
"tiu ban" nham dam
bao tinh déng b, thong

ctia Hoi dong quan tri ho#c thuc hién nhitng céng viéc khac nhat danh xung voi cac

ndi dung bd sung méi
trong Quy ché.

18.

Diéu 22. Hiéu lyrc thi hanh

Quy ché hoat dong ciia Hoi dong quan tri Cong ty ¢d phan
Mién Déng bao gdm 7 chuong, 22 diéu va cd hiéu luc thi

hanh ké tir ngay 28/04/2021.

Diéu 23. Hiéu lrc thi hanh
Quy ché hoat dng ciia Hoi ddng quan tri Cong ty C& phén
Mién Pong bao gém 7 Chirong, 23 Diéu va cé hiéu luc

 thi hanh ké tir neay 11 thang 06 nim 2026.
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Cap nhét hiéu luc thi
hanh méi cia Quy ché
hoat déng Hoi dong
quan tri (stra ddi, bd
sung nam 2026).






SUMMARY OF KEY AMENDMENTS AND SUPPLEMENTS
REGULATIONS ON OPERATION OF THE BOARD OF DIRECTORS

MIEN PONG JOINT STOCK COMPANY (MDG)

' CURRENT CONTENT

PROPOSED AMENDMENTS AND SUPPLEMENTS

NOTE

- Clause 1, Article 1. Governing scope and applicable
 entities

- 1. The Regulations on Operation of the Board of Directors
- stipulate the organizational structure, operating principles,
. powers, and obligations of the Board of Directors and
members of the Board of Directors to operate in
-~ accordance with the Law on Enterprises, the Charter of the
- company, and other relevant legal provisions.

Clause 1, Article 1. Governing scope and applicable :

entities

1. The Regulations on Operation of the Board of Directors

stipulate the organizational structure, operating principles,
powers, and obligations of the Board of Directors and

with the Law on Enterprises, the Charter of the company,

- the Internal Regulations on Corporate Governance, and |
- other relevant legal provisions.

Supplement the
applicable document as
the Internal Regulations
on Corporate

- Governance to ensure
members of the Board of Directors to operate in accordance = consistency

| uniformity

and |
in the

internal governance

- regulation system.

Article 3. Rights and obligations of members of the 5
. Board of Directors

- 1. Members of the Board of Directors have full rights as
- prescribed by the Law on Securities, relevant laws, and the
- Charter of the company, including the right to be provided
- with information and documents regarding the financial
situation and business operations of the Company and its

entities.

- 2. Members of the Board of Directors have obligations as
- prescribed by the Charter of the company and the
- following obligations:

Article 3. Rights and obligations of members of the
Board of Directors

information and documents regarding the

entities.
2. Members of the Board of Directors have obligations as

prescribed by the Law on Enterprises, the Charter of the

company, and the following obligations:

Add the "Law on

- Enterprises" as a basis

1. Members of the Board of Directors have full rights and

responsibilities as prescribed by the Law on Enterprises, Of members ofthe Board

the Law on Securities, relevant laws, and the Charter of the = Of Directors.
company, including the right to be provided with
financial |

- situation and business operations of the Company and its |

for the rights/obligations




3. Independent members of the Board of Directors of a

listed company must prepare an assessment report on the |

activities of the Board of Directors.
- Article 4. Right 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, Deputy General Directors,

~and other managers in the Company to provide

information and documents regarding the financial
 situation and business operations of the Company and its
| entities.

2. Management is required to provide information and
' Directors, and such information shall not fall within the

| scope of the companv's business secrets. The person

documents in a timely, complete, and accurate manner
upon the request of members of the Board of Directors.

The sequence and procedures for requesting and providing |

information shall be stipulated by the Charter of the
- provided and using it for the correct purpose for the

- company.

- Article 4. Right 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, Deputy General Directors,
and other managers in the Company to provide information

'and documents regarding the financial situation and
 business operations of the Company and its entities related
- to the execution of tasks assigned to the members of the

Board of Directors if approved bv the Board of

provided with information is responsible for
maintaining the confidentiality of the information

assicned work.

. 2. Business managers are required to provide information

and documents in a timely, complete, and accurate manner
upon the request of members of the Board of Directors. The

sequence and procedures for requesting and providing

information are specified in the Internal Regulations on
Corporate Governance.

. Article 5. Term and number of ﬁlembers of the Board
- of Directors

1. The number of members of the Board of Directors is 05

| members.

' 2. The term of office of members of the Board of Directors
- shall not exceed 05 years and they may be re-elected for
| an unlimited number of terms. An individual may only be
_elected as an independent member of the Board of

Article 5. Number, term, and structure of members of
| the Board of Directors

1. The number of members of the Board of Directors is five

(05) members.

2. The term of office of members of the Board of Directors
shall not exceed five (05) years and they may be re-elected
for an unlimited number of terms. An individual may only
be elected as an independent member of the Board of

- (independent

Amend and supplement
detailed regulations to |
clarify the scope and

responsibility for
information
confidentiality of

members of the Board of
Directors and
standardize terminology
according to the Law on |

- Enterprises.

Amend and supplement

specific regulations on
the structure of members
of the Board of Directors
members
and non-executive
members) to standardize
the corporate
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- Directors of a company for no more than 02 consecutive
terms. |
3. In case all members of the Board of Directors finish
- their term at the same time, those members shall continue
- to be members of the Board of Directors until new
- members are elected to replace them and take over the
- work, unless otherwise provided by the Charter of the
| company.

Directors of a company for no more than 02 consecutive
- terms.
3. In case all members of the Board of Directors finish their

governance
according to
- regulations.

term at the same time, those members shall continue to be |

- 4. Structure of members of the Board of Directors:

: | The structure of the Board of Directors of the company
- 4. The Charter of the company shall specify the number, |
- rights, obligations, and methods of organizing and
. coordinating the activities of independent members of the
- Board of Directors.

consists of 5 members, including at least 1 non-

- members of the Board of Directors until new members are |
 elected to replace them and take over the work.

. executive member of the Board of Directors and 1
independent member of the Board of Directors.

Not yet regulated

Point d, Clause 1 and Point f, Clause 2, Article 6.

| Standards and conditions for members of the Board of
. Directors

1. Members of the Board of Directors must meet the
 following standards and conditions:

- d) Other standards and conditions as prescribed by law
and the Charter of the company.

2. Independent members of the Board of Directors as
| prescribed at Point b, Clause 1, Article 137 of the Law on

 Enterprises must meet the following standards and
- conditions:

Newly
tand  conditions

| Directors

- ensure

comprehensiveness and |
with
legal |

compliance
relevant
regulations.

f) Other standards and conditions as prescribed by law |
- and the Charter of the company. :

supplement
' regulations on standards
for |
members of the Board of
and
 independent members of

the Board of Directors to -

Clause 4, 5, 6, Article 7. Chairman of the Board of
Directors

4. In case the Chairman of the Board of Directors resigns
or is removed, the Board of Directors must elect a
replacement within 10 days from the date of receiving the -
resignation or removal notice. In case the Chairman of the

Clause 4, 5, 6, Article 7. Chairman of the Board of
- Directors

4. In case the Chairman of the Board of Directors resigns

or is removed or dismissed, the Board of Directors must
elect a replacement within ten (10) days from the date of

receiving the resignation or removal or dismissal notice.

 Amend and supplement
_ of the
~ delegation process of the |
Chairman of the Board
~ of Directors; standardize
legal terminology and

i the details
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- Board of Directors is absent or unable to perform their
' duties, they must authorize in writing another member to
- perform the rights and obligations of the Chairman of the
' Board of Directors according to the principles stipulated
in the Charter of the company. In case there is no
authorized person or the Chairman of the Board of
- Directors is deceased, missing, detained, serving a prison
sentence, serving administrative handling measures at a
compulsory drug rehabilitation center or compulsory
education institution, has escaped from their place of
residence, has limited or lost civil act capacity, has
difficulty in perception and behavior control, or is
- prohibited by the Court from holding certain positions or

practicing certain professions or doing certain jobs, the

remaining members shall elect one among them to hold
the position of Chairman of the Board of Directors by a
majority vote of the remaining members until a new
decision of the Board of Directors is issued.

5. When deemed necessary, the Board of Directors shall
~decide to appoint a Company Secretary. The Company
- Secretary has the following rights and obligations:

d) Other rights and obligations as prescribed by law and
 the Charter of the company.

5. In case the Chairman of the Board of Directors is absent ~add _sp_ec_ﬁiﬁc_: régulatib}ls :
regarding the personnel

or unable to perform their duties, they must authorize in
writing another member of the Board of Directors to
perform the rights and obligations of the Chairman of the
Board of Directors according to the principles stipulated in
the Charter of the company. In case there is no authorized
person or the Chairman of the Board of Directors is
deceased, missing, detained, serving a prison sentence,
serving administrative handling measures at a compulsory
drug rehabilitation center or compulsory education
institution, has escaped from their place of residence, has
limited or lost civil act capacity, has difficulty in perception |
and behavior control, or is prohibited by the Court from
holding certain positions or practicing certain professions

~or doing certain jobs, the remaining members shall elect

one among them to hold the position of Chairman of the
Board of Directors by a majority vote of the remaining
members until a new decision of the Board of Directors is
issued.

- 6. When deemed necessary, the Board of Directors shall |

decide to appoint one (01) or more persons as Company

- Secretary with a term of office as decided bv the Board

of Directors. The Board of Direcfors mav dismiss the
Company Secretary when necessary, provided it does
not contravene current labor laws. The Company
Secretarv has the following richts and obligations:

@) Other rights and obligations as prescribed by the Charter |
of the company_and the Internal Regulations on
Corporate Governance.

of the

Company

Secretary (number, term,

' removal).

Not yet regulated.

Article 8. Dismissal, removal, replacement, and Supplement

new

supplementation of members of the Board of Directors processes and detailed

4



- 2. Members of the Board of Directors shall continue to
perform their full richts and obligations until the
. General Meeting of Shareholders approves the
| dismissal of the member of the Board of Directors, |
| excluding the richt to attend and vote at meetings of the |
' Board of Directors and the right to receive
- remuneration of the member of the Board of Directors

- immediately upon the Company receiving notification
. of the following cases: ' '

- The member of the Board of Directors has restricted
civil act capacity, has lost civil act capacitv, or has
| difficulties in perception and control of their behavior.

- The member of the Board of Directors is being
prosecuted for criminal liabilitv, is in temporary
detention, is servine a prison sentence, is serving an

administrative handling measure at a compulsory |

 detoxification facilitv or compulsory education facilitv,
- or_is prohibited by the Court from holding certain

positions, practicing certain professions, or performing

- certain jobs.
- The Board of Directors has issued a decision
. approving the receipt of the resicnation letter of the

member of the Board of Directors in accordance with

. the provisions of Clause 3 of this Article.

3. In case a member of the Board of Directors submits
a resionation letter. the specific sequence and

- procedures for receipt are as follows:

- a) To notify of resicnation, the resigning member of the

Board of Directors must send a Resignation Letter to |
the Board of Directors including the following main

conients:
' - Position being resigned from;

procedures regarding the -
dismissal, removal, and |
handling of resignation |
letters of members of the |
Board of Directors to
optimize internal
governance and prevent
operational risks. |




- Reasons for resignation;

- Effective date (clearly state the date of effectiveness);

- Signature and full name (handwritten) of the member
of the Board of Directors.

b) The process for handling the resignation letter of a |
member of the Board of Directors as prescribed in point
- a of this clause is as follows:

- The Companv shall announce extraordinary |
information within 24 hours from the time of receiving |
the resicnation letter.

- The Chairman of the Board of Directors or the person
convening the meeting of the Board of Directors must
send a meeting invitation to members of the Board of
Directors within 07 (seven) working davs from the date
the Company receives the resicnation letter and at the
latest 03 (three) working days before the meeting date.

- The meeting of the Board of Directors must be held no
later than 10 (ten) working davs from the date the
Company receives the resignation letter.

+ In case the Board of Directors approves the receipt of
the resionation letter, the resicnine member of the
Board of Directors shall continue to perform their
richts and oblications until the General Meeting of
Shareholders approves the decision to dismiss the
member of the Board of Directors. excludinge the riecht
to attend and vote at meetings of the Board of Directors
and the right to receive remuneration of the member of
~ the Board of Directors.

+ In case the Board of Directors does not approve the
receipt of the resignation letter, the resigning member
. of the Board of Directors shall continue to perform their

richts and obligations until the General Meeting of

6




- Shareholders approves the decision to dismiss the
member of the Board of Directors. The Board of
- Directors must notifv in writing the reasons for refusing
- to accept the resignation letter to the resicning member
of the Board of Directors no later than 02 (two) working

i davs after the date of the decision.

- - The Resolution of the Board of Directors regarding the
. receipt of the resignation letter must be announced as
_ extraordinary information within 24 hours from the
- time of the decision. '

‘¢) A member of the Board of Directors may not
| withdraw their resignation letter, except in cases where
the Board of Directors has decided not to accept the
| resignation letter.

éPoint b, Clause 4, Article 8. Dismissal, removal,

' replacement, and supplementation of members of the

Board of Directors

- b) The number of independent members of the Board of
Directors decreases, failing to ensure the ratio as
 prescribed in point b, Clause 1, Article 137 of the Law on

Enterprises;

Omitted

Omitted this content to

avoid duplication and
ensure consistency with -
the Company Charter.

- Article 9. Method of electing, and

removing members of the Board of Directors

dismissing,

1. Shareholders or groups of shareholders owning 5% or
more of the total ordinary shares have the right to
' nominate candidates to the Board of Directors. In case the

- Company Charter does not provide otherwise, the

members of the Board of Directors

1. Shareholders or groups of shareholders owning 5% or
more of the total ordinary shares have the right to nominate
candidates to the Board of Directors as prescribed by the

Article 9. Method of electing, dismissing, and removing Amend and supplement

detailed regulations on
the nomination tier ratio,

processing  procedures
when there is a shortage |
of  nominees, and |

: diversify
Law_on_ Enterprises and the Company Charter. The |

- methods depending on
the actual number of

voting/balloting




nomination of candidates to the Board of Directors shall
- be carried out as follows:

| a) Ordinary shareholders forming a group to nominate
candidates to the Board of Directors must notify the group
| formation to the shareholders attending the meeting

' before the opening of the. General
' Shareholders;

b) Based on the number of members of the Board of
Directors, the shareholder or group of shareholders
prescribed in this clause has the right to nominate one or
' several persons as candidates for the Board of Directors
" as prescribed in the Internal Regulations on Corporate
Governance. In case the number of candidates nominated
' by the shareholder or group of shareholders is lower than
| the number of candidates they are entitled to nominate as
decided by the General Meeting of Shareholders, the
- remaining candidates shall be nominated by the Board of
- Directors and other shareholders.

2. In case the number of candidates for the Board of
Directors through nomination and self-nomination is still
insufficient as required by Clause 5, Article 115 of the

Law on Enterprises, the incumbent Board of Directors

shall
nominations in accordance with the Company Charter, the

introduce additional candidates or organize

_Internal Regulations on Corporate Governance, and the

Meeting of

nomination of candidates to the Board of Directors shall be = nOMinees.

carried out as follows:

a) Ordinary shareholders forming a group to nominate
candidates to the Board of Directors must notify the group
formation to the shareholders attending the meeting before
the opening of the General Meeting of Shareholders. The

specific nomination is as follows: Shareholders or

oroups of shareholders holding from 5% to less than

- 10% of the total voting shares have the risht to

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

30% have the richt to nominate a maximum of two (02)
candidates; from 30% to less than 40% have the risht

to nominate a maximum of three (03) candidates; from

40% to less than 50% have the richt to nominate a

maximum of four (04) candidates; from 50% or more

have the rigcht to nominate the full number of

candidates. The nomination and self-nomination of

members of the Board of Directors are detailed in the

Internal Regulations on Corporate Governance. The

nomination and self-nomination of members of the

Board of Directors are detailed in Clause 1, Article 44

of the Internal Reculations on Corporate Governance;

b) Based on the number of members of the Board of
Directors prescribed in Clause 1, Article 26 of the
Companv Charter and Clause 1, Article 5 of these |




Regulations on Operation of the Board of Directors. The

introduction of additional candidates by the incumbent
Board of Directors must be clearly announced before the
General Meeting of Shareholders votes to elect members
of the Board of Directors as prescribed by law.

3. In case the Company Charter does not provide
- otherwise, the voting to elect members of the Board of
Directors must be conducted by cumulative voting,
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 shareholders have the right to
aggregate all or part of their total voting rights for one or

éDirectors 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 prescribed in the Company Charter is

same number of votes for the final member of the Board

.~ of Directors, a re-election shall be conducted among the

the Company Charter.

Regulations, the shareholder or group of shareholders

: prescribed in point a, Clause 1 of this Article has the right |

to nominate one or several persons as candidates for the
' Board of Directors as decided by the General Meeting of
Shareholders.

2 In case the number of candidates for the Board of
' Directors through nomination and self-nomination as
prescribed in Clause 5, Article 115 of the Law on

- Enterprises is gtill insufficient, the Board of Directors

shall announce information recarding the insufficient
- number of candidates for the Board of Directors no
later than five (05) days before the opening date of the
GMS. The incumbent Board of Directors shall introduce

- several candidates. The elected members of the Board of additional candidates or organize nominations in

“accordance with the Company Charter, the Internal
- Regulations on Corporate Governance, and the Regulations

- on Operation of the Board of Directors. The introduction of |
additional candidates by the incumbent Board of Directors
reached. In case there are 02 or more candidates with the must be clearly announced before the General Meeting of
- Shareholders votes to elect members of the Board of
Directors as prescribed by law.

Candidates With the same Illlmber Of votes or Selection 3. In case the Bumber Of candidates introduced bY the |

shall be based on the criteria of the election regulations or | jpcumbent Board of Directors as per Clause 2 of this

| Article is still insufficient, the Board of Directors shall |
4. The election, dismissal, and removal of members of the
Board of Directors shall be decided by the General

announce information regardine the insufﬁcient;




V'Meéﬁhg of Shareholders based on the principle of voting.

number of candidates for the Board of Directors no

later than three (03) davs before the opening date of the
General Meeting of Shareholders. The Board of

Directors shall organize for other shareholders to

nominate candidates in accordance with the Company
Charter,
Governance, and the Regulations on Operation of the

the Internal Reoulations on Corporate

Board of Directors. The oreanization for other

shareholders to nominate additional candidates bv the |

incumbent Board of Directors must be clearlvf

announced before the General Meeting of Shareholders

votes to elect members of the Board of Directors as

prescribed by law.

4. The voting for members of the Board of Directors shall
be conducted by cumulative voting, 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 |
aggregate all or part of their total votes for one or more
nominees. The elected members of the Board of Directors
shall be determined by the number of votes counted from '
highest to lowest, starting from the nominee with the
highest number of votes until the number of members

1 specified in the Company Charter is reached. In the event

10



 that two (02) or more nominees receive the same number
of votes for the final member of the Board of Directors, a |
re-vote shall be conducted among the nominees with the |
same number of votes or selection shall be made based on

the criteria of the election regulations or the Company

Charter.

: 5. If the number of nominees 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 cumulative voting as
éprescribed in Clause 3, Article 148 of the Law on
- Enterprises or by voting (in favor, against, abstention).

' The voting rate for approval by voting shall be

implemented in accordance with Clause 2. Article 21 of

the Company Charter.

6. The dismissal and removal of members of the Board of
Directors shall be performed by the General Meeting of |

- Shareholders by voting (in favor, against, abstention).

- The voting rate for approval by voting is prescribed in

- Clause 2, Article 21 of the Company Charter.

10.

Clause 1, Article 10. Notice of election, dismissal, and
- removal of members of the Board of Directors

1. In case the nominees for the Board of Directors have
- been identified, the Company must announce information
- related to the nominees at least 10 days before the opening
_ date of the General Meeting of Shareholders (GMS) on the

Clause 1, Article 10. Notice of election, dismissal, and |

| removal of members of the Board of Directors
1. In case the nominees for the Board of Directors have

been identified in accordance with the provisions of 5
Clause 1, Article 44 of the Internal Regulations on |
- Corporate Governance, the Company must announce

- standardization

Technical amendments, |
of |
document terminology, |
and addition ~ of |
references to the Internal |
Regulations on

11




Company's website so that shareholders can learn about

- these nominees before voting. Nominees for the Board of
- Directors must provide a written commitment regarding

the truthfulness and accuracy of the personal information
announced and must commit to performing their duties
honestly, carefully, and for the best interests of the
Company if elected as a member of the Board of Directors.
Information related to the nominees for the Board of
Directors to be announced includes:

information related to the nominees at least ten (10) days
before the opening date of the General Meeting of

. Corporate Governance.

Shareholders (GMS) on the Company's website so that |

shareholders can learn about these nominees before voting.
Nominees for the Board of Directors must provide a written

commitment regarding the truthfulness and accuracy of the |

personal information announced and must commit to
performing their duties honestly, carefully, and for the best
interests of the Company if elected as a member of the

' Board of Directors. Information related to the nominees for

g) Public companies shall be responsible for announcing the Board of Directors to be announced includes:

- information about the companies where the nominee is |
currently holding the position of member of the Board of |
- Directors, other management titles, and interests related to

- the company of the nominee for the Board of Directors (if

| any).

g) The Company shall be responsible for announcing
information about the companies where the nominee is
currently holding the position of member of the Board of
Directors, other management titles, and interests related to
the company of the nominee for the Board of Directors (if

any).

11.

. Clause 2, Article 11. Rights and obligations of the
' Board of Directors
' 2. The rights and obligations of the Board of Directors are

. prescribed by law, the Company Charter, and the General
' Meeting of Shareholders (GMS). Specifically, the Board

of Directors has the following rights and obligations:

- e) Decide on investment plans and investment projects

within the authority and limits as prescribed by law;
g) Decide on solutions for market development,
marketing, and technology;

h) Approve contracts for purchase, sale, borrowing,
lending, and other contracts and transactions with a value

~of 35% or more of the total asset value recorded in the

Clause 2, 3, Article 11. Rights and obligations of the
Board of Directors

2. The rights and obligations of the Board of Directors are
prescribed by law, the Company Charter, and the General
Meeting of Shareholders (GMS). Specifically, the Board of
Directors has the following rights and obligations:

e) Decide on investment plans and investment projects with

an investment level of over 5% to less than 51% of the |

Amend and supplement
details on the authority
and obligations of the
Board of Directors;
clearly define
investment limits and
standardize reports
according to Decree
155/2020/ND-CP.

total asset value recorded in the most recent audited |

Financial statements of the Company;

g) Decide on strategies for market development,

marketing, and technology;
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h) Approve contracts for purchase, sale, borrowing, |



most recent financial statements of the Company, and

contracts and transactions under the decision-making
- authority of the General Meeting of Shareholders (GMS)
- as prescribed in Point d, Clause 2, Article 138, and Clause
- 1 and Clause 3, Article 167 of the Law on Enterprises;

1) Elect, relieve from duty, remove the President of the
- Board of Directors; appoint, dismiss, sign contracts, and
- terminate contracts for the General Director and other key
- managers as prescribed by the Company Charter; decide
 on salaries, remuneration, bonuses, and other benefits for
- those managers; appoint authorized representatives to

r) Other rights and obligations as prescribed by the Law

- on Enterprises, the Law on Securities, other provisions of " the General Meeting of Sharcholders (GMS) at other

- companies, and decide on the remuneration and other

participate in the Board of Members or the General
Meeting of Shareholders (GMS) at other companies, and
decide on the remuneration and other benefits of those
persons;

law, and the Company Charter.

lending, and other contracts and transactions with a value
of 35% or more of the total asset value recorded in the most |

recent financial statements of the Company, except where

- the Company Charter provides for a different ratio or
- value for contracts and transactions under the decision-
making authority of the General Meeting of Shareholders |
(GMYS) as prescribed in Point d, Clause 2, Article 138, and |
- Clause 1 and Clause 3, Article 167 of the Law on
 Enterprises; :

1) Elect, relieve from duty, remove the President of the

- Board of Directors; appoint, dismiss, sign contracts, and
terminate contracts for the General Director and other key
managers as prescribed by the Company Charter upon the |
. proposal of the President of the Board of Directors; |
decide on salaries, remuneration, bonuses, and other
' benefits for

those managers; appoint
representatives to participate in the Board of Members or

 benefits of those persons;

1) _Request the General Director, Deputy General
' Directors, and other managers in the Company to
provide information and documents regarding the
 financial sitnation and business operations of the
' Company and its entities. Management is required to
- provide information and documents in a timely,
- complete, and accurate manner upon the request of |
- members of the Board of Directors. The sequence and |
procedures for requesting and providing information
" are specifically prescribed in the Internal Reculations :
- on Corporate Governance. |

- s) Other rights and obligations as prescribed by the Law on |

authorized

i3




12.  Not yet regulated

Enterprises, the Law on Securities, other provisions of law,

the Company Charter, and the Internal Regulations on
Corporate Governance.

3. The Board of Direciors shall report to the General
Meeting of Shareholders (GMS) on the results of the

Board of Directors' activities as prescribed in Article |
280 of Decree No. 155/2020/ND-CP dated December 31,
2020, of the Government detailing the implementation |
of a number of articles of the Law on Securities and

amending and supplementing documents.

13,

Clause 2, Article 12. Duties and powers of the

"Board of Directors in approving and signing
- contracts and transactions

2. The Board of Directors shall approve contracts and
transactions for borrowing or selling assets with a value

. less than or equal to 10% of the total asset value

recorded in the most recent financial statements

. between the company and shareholders owning 51% or

more of the total voting shares or affiliated persons of
such shareholders.

Article 13. Responsibilities of the Board of Directors in

convening extraordinary General Meetings of
- Shareholders (GMS)
2. Convene extraordinary General Meetings of

| Shareholders (GMS)
- Except where the Company Charter provides otherwise,

the Board of Directors shall convene a General Meeting of
Shareholders (GMS) within 30 days from the date the
number of remaining members of the Board of Directors
or independent members of the Board of Directors is less

- than the minimum number of members as prescribed by

| Newly added régulations
- on approval authority for

contracts and

transactions with major

shareholders and

affiliated persons.

Article 13. Responsibilities of the Board of Directors in
convening an extraordinary General Meeting of
Shareholders

2. Convening an extraordinary General Meeting of
Shareholders

The Board of Directors shall determine the opening date
of the General Meeting of Shareholders within sixty (60)
davs from the date the number of members of the Board of
Directors or independent members of the Board of

Directors falls below the minimum number as prescribed

by the Charter of the company or upon receiving the

14

Amend and supplement
the process, time limit
for  convening an
extraordinary GMS, and
the preparation and
compilation of the list of
shareholders attending
the meeting.



 the ”ébrﬁpany Charter or upon receiving the request
. prescribed in Point ¢, Clause 1 of this Article;

- 3. The person who convenes the General Meeting of
- Shareholders (GMS) shall perform the following tasks:

- a) Prepare a list of shareholders entitled to attend the
- meeting;

- b) Provide information and resolve complaints related to
 the shareholder list;

- ¢) Prepare the agenda and content of the meeting;

- d) Prepare documents for the meeting;

- d) Draft the resolution of the General Meeting of
- Shareholders (GMS) according to the expected content of
- the meeting; list and detailed information of nominees in
 case of electing members of the Board of Directors;

e) Determine the time and location of the meeting;

g) SEHd the meeting inVitation notice to eaCh shareholder d) Draft the Resoluﬁon Of the General Meetinﬁ Qf |
- entitled to attend the meeting as prescribed by the Law on | e
| Enterprises;

- h) Other tasks serving the meeting

' request specified in Point ¢, Clause 1 of this Article;

3. The person convening the General Meeting of
- Shareholders shall perform the following tasks:

' 2) Prepare a list of shareholders eligible to attend and

. vote/elect at the General Meeting of Shareholders. The
list of shareholders entitled to attend the General
Meeting of Shareholders shall be prepared no more
. than ten (10) davs before the date of sending the notice |
 of the General Meeting of Shareholders if the Charter
of the Company does not provide for a shorter period. |
- The Company shall announce information regarding
 the preparation of the list of shareholders entitled to |
- attend the General Meeting of Shareholders at least
 twenty (20) days before the final registration date:

b) Prepare the agenda and content of the meeting;
' ¢) Prepare documents for the meeting;

- Shareholders according to the expected content of the
. meeting;
. dd) Determine the time and venue for the meeting;

¢) Notify and send the notice of the General Meeting of
Shareholders to all shareholders entitled to attend;

g) Other tasks serving the meeting.

14.

Not yet regulated

establish

- Article 14. Sub-committees assisting the Board of
Directors.

- 1. When deemed necessary, the Board of Directors may
charce of |
- development policies, human resources, remuneration, -
" internal auditing, and risk management. The number of |
- members of a sub-committee shall be decided by the
' Board of Directors and shall consist of at least two (02)

sub-committees to be in

Newly added regulations
~on the establishment,

structure, and operating
principles of  sub-
committees under the
Board of Directors.
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people, including members of the Board of Directors |

and external members. Non-executive Directors should
constitute the majoritv in the sub-committee, and one of

these members shall be appointed as the Head of the

sub-committee according to the decision of the Board of
Directors. The operations of the sub-committee must
complyv with the reculations of the Board of Directors.

A resolution of the sub-committee shall only be effective |

when approved by a majority of members attending
and voting at the sub-committee meeting.

2. The implementation of decisions of the Board of

| Directors or of sub-committees under the Board of
| Directors must be in accordance with current lecal

reculations, the Charter of the Companv, and the
Internal Regulations on Corporate Governance.

13;

' Clauses 5, 6, 7, 10, 11, Article 14. Board of Directors
' meeting

- 5. The Chairman of the Board of Directors shall convene

a meeting of the Board of Directors within 07 working
days from the date of receiving the request specified in
Clause 3 of this Article. In case the meeting of the Board

- of Directors is not convened as requested, the Chairman of

the Board of Directors shall be responsible for damages
incurred by the Company; the requester has the right to
replace the Chairman of the Board of Directors in
convening the meeting of the Board of Directors.

- 6. The Chairman of the Board of Directors or the person

convening the meeting of the Board of Directors shall send
the notice of the meeting at least 03 working days before
the meeting date unless the Charter of the company

- provides otherwise. The notice of the meeting must
. specify the time and venue of the meeting, the agenda, and

Clauses 5, 6, 7, 10, 11, 12, 13, 14, Article 15. Board of
Directors meeting

5. The Chairman of the Board of Directors shall send the
notice of the meeting to members of the Board of
Directors within seven (07) working days from the date the
Company receives the request specified in Clause 3 of this
Article and at the latest three (03) working days before
the meeting date. The meeting of the Board of Directors

must be held no more than ten (10) working days from

the date the Company receives the request. In case the
meeting of the Board of Directors is not convened as
requested, the Chairman of the Board of Directors shall be
responsible for damages incurred by the Company; the
requester has the right to replace the Chairman of the Board
of Directors in convening the meeting of the Board of
Directors.

6. The Chairman of the Board of Directors or the person

16
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 the issues to be discussed and decided. The notice of the

 meeting must be accompanied by documents used at the
- meeting and the member's ballot.

The notice of the meeting of the Board of Directors may
be sent by invitation letter, telephone, fax, electronic

means, or other methods as prescribed by the Charter of

the company and must ensure it reaches the contact
~address of each member of the Board of Directors
- The notice of the meeting of the Board of Directors may be
- 7. A meeting of the Board of Directors shall be conducted
when at least 3/4 of the total number of members are |
- present. In case the meeting convened according to this |
- Clause does not have enough members present as
| prescribed, it shall be convened for the second time within

 registered at the Company.

- 07 days from the intended date of the first meeting, unless
the Charter of the company provides for a different,
shorter time limit. In this case, the meeting shall be

- conducted if more than half of the members of the Board

~ of Directors are present.

- 10. Members must fully attend meetings of the Board of

Directors. A member may authorize another person to |

- attend and vote if approved by a majority of the members (three) working days before the meeting date. The

- meeting of the Board of Directors must be held no more

r .  than ten (10) days from the intended date of the first
1L Unless the Charter of the company provides for a1 otine "n this case, the meeting shall be conducted if

' higher percentage, resolutions and decisions of the Board | 1 e than half of the members of the Board of Directors

- of Directors shall be passed if approved by a majority of | are present.

- the members present; in case of a tie, the final decision -
- shall belong to the side with the opinion of the Chairman

of the Board of Directors.

of the Board of Directors.

- Not yet regulated

convening the meeting of the Board of Directors shall send
the notice of the meeting at least three (03) working days
before the meeting date unless the Charter of the company |
provides otherwise. The notice of the meeting must specify

the time and venue of the meeting, the form of the

meeting, the agenda, and the issues to be discussed and |
decided. The notice of the meeting must be accompanied

by documents used at the meeting and the member's ballot.

sent by invitation letter, telephone, fax, electronic means,
or other methods as prescribed by the Charter of the
company and must ensure it reaches the contact address of
each member of the Board of Directors registered at the
Company.

7. A meeting of the Board of Directors shall be conducted

when at least 3/4 of the total number of members are
present. In case the meeting convened according to this |
Article does not have enough members present as
- prescribed, the Chairman of the Board of Directors shall |
- send a second notice of the meeting to members of the

Board of Directors within seven (07) davs from the

intended date of the first meeting and at the latest 03

10. Members must fully attend meetings of the Board of
- Directors. A member may authorize another member of
the Board of Directors or another person (who is not a |
member of the Board of Directors if approved by a

17




~ majority of the members of the Board of Directors) to

. attend and vote.
- 11. Voting

- a) Except as provided in Point b, Clause 11, Article 15
. of these Regulations, each member of the Board of
Directors or person authorized according to Clause 8 of
this Article who is directly present in person at the
meeting of the Board of Directors shall have one (01)
vote; Resolutions and decisions of the Board of Directors
shall be passed if approved by a majority (more than 1/2)
of the members present; in case of a tie, the final decision
shall belong to the side with the opinion of the Chairman
of the Board of Directors.

b) A member of the Board of Directors shall not vote on
transactions that bring benefits to that member or their
affiliated persons as prescribed by the Law on
Enterprises and Article 41 of the Charter of the

companys

12. The Board of Directors has the right to collect
opinions from members of the Board of Directors in
writing to pass a Resolution of the Board of Directors
when passing issues under the authority of the Board of
Directors at Clause 2, Article 27 of the Charter of the
Company. Each member of the Board of Directors has
one vote.

A resolution in the form of written opinion collection
shall be passed based on the approval of a majority of
members of the Board of Directors with voting rights.
This resolution shall have the same effect and validity
as a resolution passed at a meeting.

13. A meeting of the Board of Directors may be
oreanized in the form of an online conference between

18



members of the Board of Directors when all or some §
members are in different locations, provided that each 5

| member participating in the meeting can:

a) Hear each other member of the Board of Directors |
 participating in the meeting speak:

'b) _Speak to all other participating members
- simultaneously. Discussion between members can be
conducted directly via telephone or by other means of
- communication or a combination of these methods. A
- member of the Board of Directors participating in such
- a meeting is considered "present” at that meeting. The

venue of the meeting orgsanized according to this

. regulation is the location where the larcest number of
- members of the Board of Directors are present, or the
. location where the Chairperson of the meeting is 5

present.

- ¢) Decisions passed in a meeting via telephone shall be

organized and conducted lecally. and shall be effective

- immediately upon the conclusion of the meeting but
- must be confirmed by the sicnatures in the minutes of
' all members of the Board of Directors attending this
. meeting.

' 14. The Chairman of the Board of Directors is

- responsible for sending the minutes of the Board of
. Directors meeting to the members, and such minutes
 shall serve as authentic evidence of the work conducted

- during the meeting, unless there is an objection to the

- content of the minutes within ten (10) days from the
- date of dispatch. The minutes of the Board of Directors

- meeting shall be prepared in Vietnamese and mayv also

- be prepared in English. The minutes must bear the
- sienatures of the chairperson and the minute-taker.
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16.

- Clause 2, Article 16. Submission of annual reports

2. The reports specified in Clause 1 of this Article and the
- auditing report shall be kept at the Company’s
- headquarters no later than 10 days before the opening date
| of the annual General Meeting of Shareholders (GMS) if
' the Charter of the company does not provide for a
 different, longer time limit. Shareholders who have held
- shares of the Company continuously for at least 01 year
have the right to personally, or together with a lawyer,

accountant, or auditor holding a practicing certificate,

 directly examine the reports specified in this Article.
17.

Clause 4, Article 17. Remunerations, bonuses and

other benefits of members of the Board of Directors

4. Members of the Board of Directors holding executive
positions or members of the Board of Directors working

on committees of the Board of Directors or performing |
- other tasks outside the scope of the normal duties of a

member of the Board of Directors may be paid additional

' remuneration in the form of a lump-sum fee per instance,
- salary, commission, percentage of profit, or in other forms

as decided by the Board of Directors.

18.

Clause 2, Article 17. Submission of annual reports

2. The reports specified in Clause 1 of this Article and the

auditing report shall be kept at the Company s headquarters
no later than twentv-one (21) days before the opening date
of the annual General Meeting of Shareholders (GMS).
Shareholders who have held shares of the Company
continuously for at least one (01) year have the right to
personally, or together with a lawyer, accountant, or auditor
holding a practicing certificate, directly examine the
reports specified in this Article.

Clause 4, Article 18. Remunerations, bonuses and other
' benefits of members of the Board of Directors

' 4. Members of the Board of Directors holding executive

positions or members of the Board of Directors working on
sub-committees of the Board of Directors or performing
other tasks outside the scope of the normal duties of a
member of the Board of Directors may be paid additional
remuneration in the form of a lump-sum fee per instance,
salary, commission, percentage of profit, or in other forms
as decided by the Board of Directors.

Technical amendments |
and standardization of |
the term "sub-
committee" to ensure
consistency and
uniformity in

terminology with the
new content added to the
Regulations.

Article 22. Effectiveness

The Regulations on Operation of the Board of Directors of
Mién Boéng Joint Stock Company consists of 7 chapters,

- 22 articles and takes effect from April 28, 2021.

Article 23. Effectiveness

The Regulations on Operation of the Board of Directors of |

Mién DPéng Joint Stock Company consists of 7 Chapters.
23 Articles and takes effect from June 11, 2026.

20

Update

the new
effectiveness of the
Regulations on

Operation of the Board

' of Directors (amended

and
2026).

supplemented in



