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QUY CHE NQI BQ VE QUAN TRI

CUA CONC TY CO PHAN DE, TAM

- Cdn ca Luqt Chilmg khodn ngdy 26 thdng I I ndm 2019'

- Cdn cw Ludt Doanh nghi€p ngdy l7 thdng 6 ndm 2020'

- Cdn ca lVghi diyh.s6.t.sl/20?0/y?.9r ysw jt thdng t2 ndm 2020 cua

chinh phil quy dinh chi fidt thi hdnh mQt so di€u cua Ludt ch{tng khodn.

- Can cw Th6ng ta s6 116/2020/TT-qTC ryb jl thdng l2 ndm 2020 ,:: B?.

tru'o'ng BO Tdi chinh iorrg ddn mAt t6 atiu vi quan tr! Cdng ty dp dung d6i vdi

Cong"e dai chung tqi t\rghi dinh sri 155/2020/I'{D-CPngdy 31 thdng l2 ndm 2020

"robhirh 
phu quy dinh chi ti€t thi hdnh mpt s6 di€u cua LuQt Chtmg khodn.

- Cdn ca Diiu lQ C6ng ty cti phdn E€ Tam'

- Cdn ca l{ghi quyet Dqi h\i ding ,6 d6ng tti tii 11/6/2025/l'{Q - DHDCD

ngdy 16/6/2025.

CHTIONG I
QUY DINH CHUNG

Diiju f : Odi tugng vh Ph4m vi tlidu chinh.

1. Quy ch6 noi b0 v6 quan tri c6ng ty c6 phan DQ Tam 6p deng khi c6ng ty

c6 phAn o9 ru- niem y6t co pnie" ff6n So giao dich chirng kho6n thenh pno uo Cni

Minh. Quy chti ndy dugc xAy dung theo quy dinh cua:

a) LuQt Doanh nghiQp ro 59:2O2O]Q}].I4 duoc Qu6c hoi kh6a 14 nu6c

CHXHCN ViQt Nam th6ng qua ngdy 171612020;

b) LuAt Chring kho6n s6 s+lzo19lQH14 dugc Qu6c hQi khoa 14 th6ng qua

ngdy 2611112019 vd cbc vdn bin hu6ng d6n

c) Nghi dinh s6 1551ZOIOND-CP ngey 3lll2l2o20 ctra Chinh phu quy dinh

chi ti5t thi hdnh mQt so di6u cua Luat Chtmg Khodn;

d) Th6ng tu 11 612O20|TT-BTC ngay 3111,22020 cira Bo Tdi chinh huong d6n

mot sO Oid" 
"e 

quAn tri C6ng ty itp au"g eOl vOi C6ng ty dpi chtng tai Nghf dinh s6

155/2020A{D-Cp quy dfnh chi ti5t thi hdnh mOt s6 diAu cua Lupt chirng kho6n;

e) Di6u 16 t6 chric vir hoat dong cua c6ng ty C6 phan D6 Tam.

2. Quy chti ndy quy dinh chi ti6t vC hopt dQng qudrn tri COng ty d6i v6i C6ng

ty c6 phAn Dr-e Tam, bao gom hoat dong cua:

- Dai hQi d6ng c6 d6ng;

: HOi d6ng qu6n tri, Thdnh vi6n H6i d6ng qu6n tri;

- Ban didiu hdnh, thdnh vi6n Ban di6u hdnh;

Ban ki6m so6t; Ki6m so6t vi6n; 
.



.l - Giao dich v6i ngucri co 1i6n quan;

- B6o c6o vh c6ng bO th6ng tin.

nhdm tufln thri dring vd d0y du quy dinh cua LuAt Doanh nghi6p, Luflt chr'mg kho6n,

Di6u lQ C6ng ty vd cdc vdnbAn kh6c vd quAn tri C6ng ty,bdo vd lcvi ich c[ra C6ng ty,

qrrydn lqi chinh ddngcria c6 d6ng trong qu6 trinh hoat d6ng cua C6ng ty.

Didju 2z Giili thich tir ngir.

1. Trong Quy ch6 ndy, cbctir ngir sau dAy duoc hi6u nhu sau:

a) "Qu6n trf C6ng ty": ld hQ th6ng c5c quy t1c d€ d6m b6o cho c6ng ty duo-c

dinh hu6ng diQu hanh va dugc ki6m so6t m6t c6ch co hi6u qua vi quyAn lgi cua c6

d6ng vd nhirng ngudi 1i6n quan dtin C6ng ty.

b) "C6ng ty": li C6ng ty C6 phAn DQ Tam.

c) "Di6u lQ": lir Di6u lQ cua C6ng ty, bao g6m mgi su'a d6i dugc ph6 chuan

hqp lQ tpi timg thoi di6m.

d) ,,c6 d6ng": ld nhirng c6 nhan, t6 chirc so htu c6 phi6u ctra c6ng ty.

e) ,,D4i hQi d6ng c6 d6ng" ho{c "DHECD": g6m tAt ch c6c c6 d6ng .o qr,y6.,

bi6u quyt5t, lir co quan cao nh6t cua C6ng ty.

0 "C6 d6ng 16n": la c6 d6ng so hiru tt 5% trd 16n t6 tO phitiu co quydn bi6u

quytit cua C6ng ty.

g) "HOi d6ng quAn tri" hodc "HDQT": ld co quan quirn ly C6ng ty, c6 toirn

qryd., rrnan danh C6ng ty dO quy6t dinh, thr,rc hiQn c6c quydn vd nghia vu cua Cong

ty kh6ng thuQc thAm quyAn cua DHDCD vd chiu trSch nhi6m quAn ly COng ty vi c6c

quydn lqi hqp p.h6p cua c6 dOng.

h) "Thdnh viOn HQi d6ng quAn trf kh6ng di6u hdnh": ld thdnh vi0n kh6ng phAi

ld T6ng giim d6c, ph6 T6ng gi6m d6c, K6 to6n tru6ng vd nhtng can bo quan ly

kh6c duoc HQi d6ng qu6n tri b6 nhiQm.

i) "ThAnh vi6n dQc lQp HQi d6ng quAn tri": (sau day goi ld thdnh vi6n d6c

l4p) le thdnh vi6n d6p fng c6c di6u kien sau dAy:

- Kh6ng ph6i ld ngudi dang ldm viQc cr vi tri c6n b6 qu6n ly cho C6ng ty,

c6ng ty mg ho[c c6ng ty con cua cong ty; kh6ng phai 1d ngudi d5 tung

ldm viQc o vi tri c6n bQ quan 1. cho Cong t1', Cdng ty mq hodc C6ng ty con

cua C6ng ty it nh6t tron-q 03 ndm 1i€n trucrc do:

- Kh6ng ph6i ld nguoi dang huorrg luong. tliu"lao tu Cong t\. tlu cdc khoan

php cd'p ma thanh rien Hoi don; ql::r:ri lLI..,- hu..'rt-t= theo qtrr dinh:

- Kh$ng phai la nguoi co \ r.r -t.."c .-:ri:.-j t o de. bo nuoi. rne de. me nu6i,

con d6, con nuoi. anh ruo:. c:: :-r;:. eil rurit la co dong lon cua Cong t1'; la

c6n bO quin 1r cua Con: :'' ::-':: Corg :\ con cua Cong ty';



- Khong phai ld nguoi truc tiep ho{c gi6n ti6p so hiru it nh6t O l% t6ngs6 cO

,l
phAn co quy6n bi6u quy0t ctra COng ty;

- Kh6ng phai ld ngudi dd trmg ldm thhnh vien Hgi dong quan tri, Ban ki6m

so6t cua C6ng ty it nhAt trong 03 nbm liAn tru6c d6, trt'trucrng hgp dugc

b6 nhi6m 1i6n tPc 02 nhi6m k).

j) "Ban ki6m so6t" hodc "BKS": ld co quan chiu tr5ch nhi6m giirm s6t HDQT

vd cdn b6 quAn ly trong viQc qu6n ly vd di6u hdnh C6ng ty, chiu trdch nhiQm tru6c

DHDCD v6 viQc thpc hiQn c6c nhiQm vu duoc giao.

k) "Ngudi quAn 1y": lir nguoi qu6n ly C6ng ty, Chir tich HQi d6ng qu6n trf,

thdnh vi6n HQi <tong quAn tri, Tong giim d6c, pho TOng gi6m d6c, I(6 to6n trudng

vd, ctrnhAn giir chirc danh quin ly kh5c HQi d6ng quirn tri b6 nhiQm c6 thAm qryd.t

nhAn danh C6ng ty ky k5t giao dich cua C6ng ty theo quy dinh tai Di6u lQ COng ty.

Quy dinh ndy kh6ng bao g6m .tguoi dugc uy quyAn xu ly cong vi6c theo sy vp do

T6ng Gi6m d6c uy qryAt .

l) "Ngudi co 1i0n quan": ld ch nh6n hodc t6 chirc dugc quy dinh tai Khoin

46, Didu 4 cual-uflt Chf'ng kho5n, cu th6 nhu sau:

- Cha, cha nu6i, m9, mQ nu6i, b6 ch6ng, m9 ch6ng, b6 vg, mQ v9, vo, chdng,

con, con nu6i, con d6u, con re, anh, chi em ruQt, anh 16, .- t6, chi d6u, em

d6u cira cinhdn;

- TO chric md trong do c6 c6 nhAn 1d nhAn vi6n, T6ng gi6m d6c, chtr so hiru

tr6n mudi phAn tram (10%) so cO phitiu luu hdnh c6 quydn bi6u quytit;

- Thdnh vi6n Hdi d6ng quAn tri, Tong gi6m d6c, Ph6 T6ng gi6m doc vir cdc

chric danh quirn ly kh6c cua t6 chric do;

- C6ng tY mQ, C6ng tY con;

- Quan h0 hqp d6ng trong d6 mot ngudi ld dai diQn cho ngudi kia'

Z. T'rong quy ch6 ndy, cdc tham chi6u t6i mQt hodc mQt s6 di6u khoAn hodc

vdn b6n phhp tuat sC buo gA- cA nhtng sua d6i bo sung hoqc vdn bAn thay th6 cdc

vdn brin d6.

Didu 3. Cfc nguy6n tic quin tr! Cdng ty'

- D6m bdro co c6u quirn tri hiQu qu6.

- DAm b6o quYdn loi cira Cd d6ng.

- DOi xu c6ng bing gitra cdc CO d6ng'

- DAm bAo vai trd cria nhirng nguoi co quydn'lqi 1i6n quan dtin C6ng ty.

- Minh b4ch trong C6ng tY.

- HDQT vir BKS 16nh dao vd ki6m so6t c6ng ty co hi6u qu6.

HUO){G II



TRiNH rf, rnu TUC vn rnIpu TAP Va srEU QUYET T1\I DIIDCD

Didu 4. Thim qrydn cria D4i hQi tl6ng cO AAng.

Dai hQi d6ng .6 d6rrg ld co quan c6 thAm quy6.r cao nh6t cua C6ng ty co

q,ryA, quy6t dinh vd th6ng qua d6i vdi nhirng v6n d6 sau dAy:

a) 86o c6o cua HQi d6ng qu6n tri;

b) B5o c6o cua Ban ki6m so6t;

c) Dinh hu6ng kri hoach ph6t tri6n cua C6ng ty;

d) Th6ng qua b6o c5o tdi chinh hdng n[m dd duoc kiem toan;

e) Mric c6 tric thanh to5n hdng ndm cho m5i loai c6 ph6n phu hgp v6i LuAt

Doanh nghiQp vd chc quydn gdn li6n v6i lopi c6 phdn do;

0 56 luqng thirnh vi6n Hdi d6ng quAn tri vir Ban ki6m so6t;

g) LUa chgn C6ng ty ki6m to6n dQc l4P;

h) Bau, miSn nhiQm (trir trudng hqp h5t nhiem kj,), bai nhiQm va thay th6

thdnh vi6n HQi d6ng quAn trf vd Ban ki6m so6t;

i) Tong so tidn tht lao cua c6c thdnh vi6n HQi d6ng quAn tri, Ban ki6m soat

vd 86o c6o ti6n tht lao cira HQi d6ng quAn tri, Ban ki6m so5t;

j) B6 sung vd sira d6i DiAu le C6ng ty;

k) Loai c6 phAn vd s6 lugng c6 phdn m6i duoc ph6t hdnh AOi vOi rn5i loai c6

ph6n vd viQc chuy6n nhugng c6 phAn cira thdnh vi6n s6ng 16p trong vdng ba (03)

ndm dAu ti6n k6 tir ngdy thdnh 16p;

l) Chia, t6"ch,hcr,p nh6t, s6p nhpp ho{c chuy6n d6i C6ng ty;

m) T6 chirc lpi, gi6i th6 (thanh 11i) vd chi dinh ngucri thanh ly;

n) Ki6m tra vir xir ly c6c vi pham cua HQi d6ng qu6n tri, Ban ki6m so5t gay

thiQt hai cho COng ty vd Cd dOng;

o) Quy6t dinh dAu tu hodc cdc giao dich b6n tdi s6n C6ng ty ho6c Chi nh6nh

co gia tri bang ho{c lcyn hcrn 35Yotr616n t6ng giirtri tdi s6n cua C6ng ty vd c6c chi

nh6nh ctra C6ng ty duoc ghi trong b6o c6o tdi chinh dd ducvc ki6m to5n gAn nhAt;

Truong hqp vi6c didu chinh theo quy dinh tai di6m p khodn 3 Dieu 27 Di6u lQ

ndy d6n d5n tdng tong mirc dAu tu so voi muc c[ dd ducvc phO du1'0t, t)' lq phAn tang

th6m thuQc thAm q.,y6., ph6 du1'et cua Dai hoi dong co dong thi Hoi dong quan tri

dugc thgc hien vd ph6i b6o c6o truoc co dong r a trinh co dong phi dul et tai Dai hoi

gan nnat

q) Quy6t dinh mua 1ai tr6n 100 o tong so co phan phat hanh cua rn6i ioai:

: ,. r rq) Qu1'et dinh i'iec Cong tr hoac cac chi nhdnh cua Cong t) k) ket hqp dong.

giao dich r,oi nhims doi tuong dugc qui. dinh tai Dieu 167 .l Lr-rAt doanh nghiep I oi
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ei6 tri 16n hcrn 2A% t6ng gi6 tri tdi san cria C6ng ty vi c6c chi nh6nh cira COng ty

dugc ghi trong b6o cilotdi chinh dd dugc ki6m toSn gAn nh6!

J) Quy6t dlnh ng6n s6ch hoflc t6ng mirc tht lao, thucrng vd lgi ich kh6c cho

HQi d6ng quAn tri, Ban ki6m so6t;

s) Ph6 duyQt quy ch6 qu6n tri nQi b0; quy cht5 ho?t dong HQi d6ng qu6n tri;

quy ch6 ho4t dQng Ban ki6m so6t;
.'ttt) C6ttAn dC kh6c theo quy dinh cua ph6p lupt vd Di6u lQ.

Di6u 5. C6c ttr6 ttrric th6ng qua Nghi qrytit cria D4i hQi tl6ng.6 a6rg.

Dai h6i d6ng c6 d6ng thUc hiQn quy6n quy6t dinh d6i v6i c6c nQi dung th6ng

qua 02 th6 thric:

a) Bi6u quytft ho{c bo phi6u trgc ti6p tpi cuQc ho.p Dpi hQi d6ng tO d6tg tti5r,

cuQc hgp dugc t6 chirc theo hinh thirc tryc ti6p ho4c tryc tuyi5, n6u hqp Dai hQi

d6ng c6 d6ng theo hinh thric tryc tuy6n nhu quy dinh tai kho6n 1 DiAu 14 duaDiAu

IQ Cong ty;

b) Bi0u qry5t bang v6n bdLn th6ng qua viQc by ! kii5n bing vdn bin.

Di6u 6. Hqp Dai hQi tl6ng .6 d6og.

l. CuQc hgp Dpi hQi d6ng 
"6 

d6ng thulng ni6n vd b6t thucvng dugc thgc hiQn

theo quy dinh cria Lupt doanh nghiQp, Luflt Chimg kho6n vd Ei6u 19 C6ng ty vi dim

bho cdc nQi dung sau:

a) C6ng ty c6 glngtoi da, vd trong kha ndng cho ph6p, 5p dwrg c6ng nghe

thong tin hiQn dai dO 
"6 

d6ng c6 th6 tham gia vdo c6'c cuQc hgp Eai hQi d6ng c6

d6ng, bao gdm hu6ng ddn c6 cl6ng d[ng lqi tham gia hgp, bo phi6u tii xa, bi6u quy6t

th6ng qua hgp Dpi hQi d6ng c6 d6ng tryc tuy6n. Hu6ng d6n cp th6 sE dugc ghi trong

th6ng b5o mdi irqp Dai hQi d6ng rO d6rrg vd hu6ng d5n th6 thirc ti6n hdnh hqp Dpi

hQi d6ng cO d6ng @i tirng thoi di6m hqp;

b) Tu6n thir dAy dir trinh tu, thri tpc vd triQu tflp cuQc hqp Dpi hQi d6ng c6

d6ng theo quy dinh cira phSp luflt, DiAu lQ C6ng ty vir c6c quy dinh nOi bQ cria C6ng

ty; c6ng bO tfrOng tin vA viQc lQp danh s6ch C6 d6ng c6 quydn tham dU hqp Dai hQi

d6ng c6 d6ng tOi tniOu 20 ngity tru6c ngay ddng ky cu6i ctng;

c) HQi d6ng quAn tri ho[c ngudi triQu tflp cuQc hqp Dai hQi cl6ng cO dOrg tip
x6p chuong trinh nghi sg, bO tri dia ditim, thdi gian hqp ly dO thno lufln vd bi6u quyi5t

tung v6n dd trong chuong trinh hgp DAi hQi d6ng cO d6ng theo quy dinh tai khof,n 5

DiAu 140 LuQt doanh nghi6p;

d) COng ty t0 chirc hgp Dpi hOi d6ng .6 d6rrg ifru*g ni6n hdng ndm theo quy

dinh ctra Luft doanh nghiQp. Viec hgp Dpi hQi d6ng c6 d6ng thucmg ni6n kh6ng

dugc tQ chric dudi hinh thric 15y f ki6n C6 dOng bSng v6n b6n;

e) C6irg ty c6 thi5 moi dai dien C6ng ty kii5m to6n tlQc lpp vd Luflt su dU hqp

Dai hQi d6ng c6 d6ng thuong ni6n.
it6



2. LAp bi6n b6n hqp DHDCD

CuQc hqp DHDCD ph6i duoc ghi bi6n ban, c6 th6 ghi dm hopc ghi vd luu gifr'

dudi hinh thric di6n tri kh6c. Bi6n b6n phAi duoc lQp bing ti6ng ViQt, vDr c6 c6c nQi

dung chir y6u sau dAy:

a) TOn, dia chi trp sd chinh, md s6 doanh nghiQp;

b) Thdi gian vir dia di6m hop Dai hQi d6ng.6 d6ng;

c) Chucrng trinh hgp vd nQi dung cuQc hgp;

d) Hq, t6n chu tga vd thu kY;

e) Tom t6t diSn bi6n cuQc hop vd cdc y kiiSn ph6t bi6u tai cuQc hgp DAi h6i

d6ng c6 d6ng vd tirng v5n dO trong n6i dung chucrng trinh hop;

0 56 c6 d6ng vd t6ng s6 phit5u bi6u quy6t cua c6c c6 d6ng du hgp, phu luc

danh s6ch ddng ky c6 d6ng, dai di6n cd d6ng dU hqp vdi s6 c6 phAn vd s6 phi5u bAu

tucrng img;

g) T6ng s6 phitiu bi6u quyilt d6i vOi tung v6n dO bi6u quyet, trong do ghi rd
2. 

^,.i 
r r^ rr^ 1 t^,,,rr t- l-t-1----:-^rt^:-^l^.,11,

tong s6 phi6u hqp lQ, kh6ng hqp lq, t6n thdnh, kh6ng t6n thdnh vd kh6ng co y ki6n;

ty lQ tucrng ung tr6n t6ng s6 phi6u bi6u quytit cta c6 d6ng dU hqp;

h) C6c vAn d6 dd ducyc th6ng qua vh tf lQ phi6u bi6u qry6t th6ng qua tuor.rg

fng;

i) Hg, t6n cht ky cira chir toa vd thu ky.

Bi6n bAn hgp DHECD phii duoc lpp xong vd th6ng qua truoc khi ket thuc

cuQc hop. Chu toa vh thu ky cuQc hgp ho4c nguoi kh6c ky t6n trong bi6n ban hop

phfli chiu trdchnhiQm li6n doi vA tinh trung thuc, chinh x6c cua n6i dung bi6n bAn.

Trudng ho. p chu toa, thu ki tt cnOi q; bi6n bin hgp thi bi6n ban ndy co hieu

lpc n6u dugc tilt chthdnh vi6n kh5c cua H6i d6ng quAn tri tham du hqp ky va co dAy

dir nQi dung theo quy dinh tai khoin ndy. Bi6n bin hop ghi rd vi6c chu toa, thu ky tu'

cnOi ry biOn b6n hop.

Bi6n b6n hgp DHDCD phAi duoc c6ng b6 tren trang thong tin dien tu cua

C6ng ty trong thcri h4n hai mucyi b6n Q\ gio hodc gui cho tdt cit c6c c6 d6ng trong

thoi han mudi ldm (15) ngdy k6 tu ngdy k6t thuc cu6c hgp.

Bi$n bAn hgp DHDCD, danh s6ch co dong dang k. dU hop kdm chu'ky cua co

d6ng, vdn bAn rry qryd.r tham dU hqp va tai 1i€u co liin quan phai dr-ro-c luLr giii' tai

tnl sd chinh ctra C6ng ty.

Di6u 7. Xin y kiiSn DAi hQi cl6ng .6 d6ng bang r in ban.

1. HOi d6ng quan tri co qurin iir ', -<ii:: C"t' a:':-.: :.:.- " ---- 
!-.-:. .l"r rllon(l qLta

nghi quy6tcuaDaihoidongcodongkhi re:rh".'::: :...;:- .r,' .--i'.ci.-rcongt\ \a

theo quy dinh tai Didu lQ Cong t) Y kien Co d.ins :::l: , ': :,-'-, Ce thons qua ngl-ri
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quy6t cta D4i hQi d6ng c6 d6ng duoc thuc hi6n theo didu Di6u 22 DiAu lQ C6ng ty

iquy dinh vO thAm quy6n vd th6 thirc l6y y ki6n C6 d6ng bing vdn b6n d6 th6ng qua

nghi quy5t cira Dai hQi d6ng cO d6ng;, cr,r th6:

a) HQi d6ng qu6n trf chuan bf phi6u hy !,ki6n, dg thao nghi quytit cua Dai

h6i d6ng ,6 ,16ng, c5c tdi liQu gi6i trinh dp th6o nghi quy€t va gui dtin t6t cd cdc C6

ddng.JqryO, bi6u quyet chAm nhAt 10 ngdy tru6c ngey h6t h4n nhAn phi6u hV !'

ki6n. Y6u cAu va c6ch thirc gtri phitiu l6V V kiiin vd tdi lieu kdm theo thuc hi6n theo

quy dinh tqi khoan 3 DiAu 18 Di6u lQ C6ng ty'

b) Phieu l6V i' ki6n phAi co cac noi dung chu yeu sau dAy:

- -f6n, dfa chi trp so chinh, md s6 Doanh nghi6p;

- Mpc dich lAy y ki6n;

- IIe, tdn, dia chi 1i6n lpc, qu6c tich, s6 Th6 cdn cu6c c6ng d6n, Gi6y chu'ng

minh nhfln dAn, H6 chi6u ho[c chimg thuc c6 nhAn hgp ph6p kh6c cira c6

d6ng la c6 nhAn; t6n, mi s6 Doanh nghiQp hoac so quyet dinlt thanh lip,

dia chi try s6' chinh cua C6 d6ng ld t6 chric ho{c ho, t6n, dia chi li6n lac,
a .- -'r--,-.--- -^^:-^l^ .^L:

quoc trch, s6 fhe c6n cu6c c6ng dAn, GiAy chirng minh nhAn d6n, H6 chi6u

ho{c chirng thqc c6 nhAn hgp ph6p kh6c cira dpi diQn theo ,y quydn cua c6

dong la to chuc; so lugng co phAn cria trmg lopi vd s6 phit5u biOu quy6t cira
;. .^

co dong;

- VAn dO cAn hV v kiOn de th6ng qua;

- phuong 6n bi6u qry5t bao gdm t6n thdnh, kh6ng t6n thdnh vA khong co y
,,i
l(1en;

- Thdi h.pn phii gui vd C6ng ty phitiu l6V V ki6n dd dusc tr6ldi;

- Hq, t6n, chfr ky ctra Chtr tich HQi d6ng qu6n tri'

2. Nghi quy6t dugc th6ng qua theo hinh thrlc l6V V ki6n C6 d6ng bing vdn

ban co gi6 tri nhu Nghi qry6t dugc th6ng qua tai cuQc hqp Dai hQi d6ng c6 d6ng'

Didu 8. euyiin vi nghia vg cfia C6 Adng Ai5i vO'i ho4t tlQng cfia Dai hQi

tl6ng.6 d6rg.

1. 'fham gia D4i hQi thudng ni6n vd bAt thudng.

a) C(rc C6 dong va ngucri nhpn try quydn ctta C6 d6ng tham dU Dai hQi ph6i

thuc hiQl thu tuc <tdng ky C6 d6ng d6 tham gia Dpi hQi d6ng c6 d6ng thuong ni6n

hoac bAt thucrng tru6c khi vdo phong hgp. Qu6 trinh thqc hiQn ddng Ly, C6 ddng vd

nguoi nhAn uy quydn cua C6 d6ng tham dg dpi hQi ph6i *u6t ttith bAn chinh c6c

gi6y ,o'tai 1i0u hqp 19 gom: Chirng minh thu nh6n ddnlCdncu6c c6ng dAn/H6 chi6u

hodc Ban sao gi61' dang k. kinh doanh, Thu mdi vd GiAy riy quy6n phu hqp quy

dinh tai'Di6u 16 Didu 10 Cong t1, (trong trudng hgp dugc uy quydn).

b) Khi ti6n halh dang k( Co don-s. Cong ty sd c6p cho tung C6 d6ng ho[c dpi
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diQn dugc uy quy6n co quy6n bieu quytit phitiu bi6u quy6t, tr6n do co ghi s6 ddng ky,

hg vd t$n cria C6 d6ng, h9 vir t6n dai diQn dugc uy quydn vir s6 phieu bieu quy6t cua

C6 d6ng do.

c) CO d6ng ho{c nguoi dugc uy quy6n dU hqp d6n du DAi h6i d6ng .6 d6,rg

sau khi khai m4c Dai hQi 
"o 

quydn ddng ki C6 d6ng tham dU Dai hOi vd tham gia

bi6u quytit tpi Dai hQi d6i vdi cdc ndi dung chua thqc hi6n bi6u quy5t, l<Ot qr-ra cLra

c6c dgt bieu quytit dd ti6n hdnh tru6c do duoc giir nguy6n vd tinh tr6n s6 luong co

phAn cira C6 d6ng c6 m{t tai thoi di6m bi6u quytit.

d) Trudng hcr-p C6 d6ng rdi cuQc hop truoc khi k6t thuc Dai h6i ma khong

th6ng b6o v6i Ban t6 chric vhAo[c kh6ng nQp lai phitiu bi6u quy6t cho Ban ki6ni

phir5u thi CO d6ng d6 coi nhu kh6ng bi6u qry6t tai Dai hQi vA s6 phi5u ndy kh6ng

dugc tinh phi6u bi6u quy6t.

2. Tham gialSy y kitin bing vdn b6n.

C6 d6ng tham gialey f ki6n bing vdn bAn x6c nhpn viQc dd nhAn dugc tai lieu

th6ng qua vi6c x6c nh6n nhfln buu phAm cua C6ng ty;

C6 d6ng tham giaiff,ry y kien gfi phi6u l6V j, ki6n dA trA loi d6n C6ng tv the'o

hinh thirc Gui thu. Phi6u hV j, ki6n dA dugc tr6 loi ph6i co chfr'ky cua C6 d6ng la cd:

nhAn, ho{c ngudi d4i di6n theo ph6p 1u4t ctia C6 d6ng ld t6 chric hoqc ca nhAn,

nguoi dai diqn theo ph6p luft cua t6 chirc dugc ,y qrydr. Phi6u hV i'kiOn gu'i v0

C6ng ty ph6i dugc dWng trong phong bi d6n kin vd kh6ng dugc mo'tnroc khi kicrn

phitiu theo hinh thirc grii truc ti6p hoflc gui thu (tinh theo d6u buu di6n) vd dia chi

trp sd C6ng ty;

Cdc phi6u l6V j,kien gui ,d C6ng ty sau thoi han dd x6c dinh tai noi dLrng

phir5u l6V !,ki5nho4c da bi mo, qua fax hodc thu di6n tu d6u kh6ng hqp 10 Phi6u l6y

y ki6n kh6ng dugc gui vd dugc coi ld phi6u kh6ng tham gia bi6u q,ry5t'

Di6u 9. Phucrng thric b6 phi6u vi ki6m phi5u.

1. Hqp DAi hQi d6ng c6 d6ng thucrng ni6n ho{c b6t thuong

a) M5i C6 d6ng, d4i di6n C6 d6ng d5n du Dai hOi sE duoc ph6t "Phi6u biOu
i..quy6t" c6 ghi md s6 ctra C6 d6ng/dai diQn C6 d6ng vd s6 c6 phAn md Co d6ng so'

htu vh/ho[c d4i di6n vd t6ng sO phitiu bi6u quytit tucrng ung. Phitiu bieu quy6t dur-rg

Oe UiCu qry6t c6c nQi dung cAn dugc th6ng qua tai Dai hQi.

b) Phi6u bi6u quytlt c6 in sin danh muc cac noi dung duo-c bi6u quy5t tai Dai

h6i vd c6c phucrng 6n bi6u qry5t Ae CO dong lua cl-ron gom: ''l-au thrinh": :'Khorrg

t6n thirnh" vd "Kh6ng co v ki€n" doi r-cri tr,mg r an d€' ,Juoc bi0Lr qur €t. Phi6u bieur

quy6t duoc dong dau tron cua Cong tr o phia rren. Joni dru uiap lai eiua cac to'

trong tluong hcro phieu bieu quret co tu (ll to tro ien. Co dorrs si danir dAu (X) rnot

lAn cho mot noi dung bieu qui it.

c) Viec bieu qui 0t va kiirn phiSu co thi d,roc tiruc hi€n blns phAn ntOrr-r rnal
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tinh. Ban ki6m phi6u do DHDCD bdu ra sC chiu tr5ch nhiQm ti6n hdnh ki6m phi6u

vd th6ng b6o k6t qu6 kii5m phitiu tpi cuQc hqp DFIDCD.

d) ViQc ki6m phii5u thOng qua Ban ki6m phi6u do D4i hQi bAu. Thdnh vi6n

Ban ki6m phitiu nnat tfriet kh6ng ph6i ld img cir vi6n ho{c thenh vi6n dugc ddi ct vdo

HQi d6ng qu6n trf, Ban ki6m so6t C6ng ty.

, e),"-Yie:,-ki6m phi6u dugc ti6n hdnh ngay sau khi viQc biOu qrytft k5t thric vd

dugc ti6n hdirh o mQt phdng ri€ng c6 sg gi6m sdt cta <lpi diQn CO d6ng hoflc dai diQn

Dodn chu t!ch.

0 Trong truong hqp co y0u cAu bdng vdn bin cua C6 d6ng ho[c Nh6m CO

dong nim giir tr6n l0% (muoi phAn trdm) t6ng s6 cO phAn phd th6ng co quyAn bi6u

q.ry6t trong thoi h4n 1i6n tpc tir s6u (06) th6ng trd l€n grii cho COng ty tru6c khi to

chric dpi h6i, C6ng ty ph6i chi dinh tO chric trung 14p thgc hien viqc thu thflp vi kiiSm

phitiu. T6 chric trung lflp duqc mdi kiiSm phi6u ld td chfc kh6ng c6 li6n quan v6i

C6ng ty, thdnh vi6n HQi d6ng QuAn trf, Ban ki6m so6t,'T6ng Gi6m d5c, Kti toSn

truong ho{c ngudi c6 quydn lgi vd nghia vl,r li6n quan d6n c5c nQi dung EAi hOi d6ng

c6 d6ng dang th6o lufn

g) Trudc khi m6 hdm phi6u, Ban ki6m phiiSu phii th6ng kC, l4p Bi6n b6n, ghi

16 s5 phi6u thu vd tr6n t6ng sO phiiiu phdt ra, tdng s6 phii5u thu vO dugc coi li s6

phi6u bAu dirng AC tinh tf lQ d6ng y hoflc kh6ng d6ng y ctac6 ddng OOi vOi nQi dung

cAn bi6u qry6t vd ni6m phong s6 phiiSu kh6ng dtng d6n, c6ng bO nQi dung ndy v6i

Dai h6i d6ng .6 d6rg tru6c khi ki6m phitlu. Sau khi ki6m phi6u, Ban ki6m phi6u c6 .

tr6ch nhiem l6p bi6n b6n ki6m phi6u, ghi 16 ktit qu6 ki6m phi6u; Bi6n bin ki6m

phi6u ph6i co dAy du chir ky xdc nhpn cba circthenh vi6n trong Ban ki6m phi6u.

h) K6t qui bi6u quy6t dugc dai diQn Ban kii5m phi6u th6ng b6o ngay tpi cuQc

hgp Dpi h6i d6ng cO d6ng; trudng hqp viQc ki6m phii5u k6o ddi sang ngdy h6m sau

thi Cht tsa c6 trdchnhiQm th6ng b5o cho CO d6ng dU hqp ktit qu6 ki6m phi6u th6ng

qua website ctra C6ng ty ho{c phucmg thirc kh6c ldOi vOi cdc vdn d6 c6 1i6n quan

je, Ui mpt hopt d6ng s6n xu6t kinh doanh cria C6ng ty) do Dai hQi d6ng cO d6ng c6

qry6t dinh.

i) Mric th6ng qua d6i v6i k6t qui bi6u quyrit ho{c b6 phi6u cu thii nhu sau:

- Cttc q,rytit dfnh cua Dai hQi d6ng .6 d6.,g 1i6n quan d6n cdc v6n dC dudi

d6y sE chi dugc th6ng qua khi c6 tir 65% tdngs6 phitiu bi6u quyiSt cin cilc

c6 d6ng c6 m{t tryc ti6p ho{c th6ng qua E4i diQn dugc riy quydin c6 m{t tpi

Dai hQi d6ng c6 d6ng trO l6n ch6p thupn (trong trulng hqrp t6 chric hqp

t4rc ti6p) hoflc tr6n 50Yo t6ng s6 phitiu bi6u quy6t ch6p thupn lOOi vOi

truhng hqp tey f ki6n cO d6ng bing vdn ban):

- + Loai c6 phAn vir t6ng ,O c6 phAn cta ttmg lopi;

+ Thay d6i co c6u t6 chric quin ly C6ng ty;
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+ Thay d6i ngdnh nghA vd Hnh vyc kinh doanh;

+ Stra AOi OiCu lQ C6ng ty;

+ Quytit dinh dAu tu ho{c citc giao dich b6n tdi sin C6ng ty hodc Chi nh6nh

co gi|tri bing hodc 16n hon 35Yo tr616n t6ng gi6 tri tdi sin cua C6ng ty vd

c6c chi nhSnh cira C6ng ty dugc ghi trong b/o c/o tdi chinh dd dugc ki6rn
,l

todn gAn nhAt;

+ T6 chric lai, gitith6 C6ng tY.

- C1c qrry6t dinh ctra DAi hQi d6ng .6 d6t g ducvc th6ng qua khi co tr6n 500%

t6ng s6 phitiu bi6u quytit cira tdt ch.6 d6t g dU hqp trcv 10n t6n tl-ranh (trong

trudng hqp t6 chirc hgp trqc ti5p) hoac tren 50% t6ng s6 phi6u bAu cua cia

c6c c6 d6ng c6 quy6n bi6u quy6t tdn thdnh (d6i v6i truivng hq,-p l6y y kiOn

co dong bang van bAn) AOi vOi cac vAn dd con lai thuoc thAIn quyen quyct

dinh vd th6ng qua cira Dai hQi d6ng .6 d6ng.

- Quy6t dfnh cua DAi hQi d6ng c6 d6ng vA n6i dung lhm thay d6i bAt 1o-i

qrryd., vh nghia vu cira c6 d6ng so hiru c6 phAn uu ddi chi dugc th6ng qr"ta

n6u dugc s6 c6 d6ng uu ddi cilng 1o4i dU hgp so hiru tu' 7 5oh tong so co

phAn uu ddi lopi d6 tro 16n t6n thdnh ho4c dugc c5c c6 d6ng r-ru ddi cung

lopi so hiru tri 75% t6ng s6 c6 phAn uu ddi lopi do tro 16n tan thdnh trong

truong hqp th6ng qrru qry5t dinh du6i hinh thirc hV i,ki5n bang vdn ban

j) Tong so c6 phAn tham gia bitiu qry6t dC tinn tli lQ bi6u qry6t hodc bo phicu

th6ng qua trong dpi hQi dugc tinh nhu sau:

,.]- ViQc ki6m phi6u sE duoc ban ki6m phi6u thgc hiQn bang c6ch gio tay bi0u

quy6t hodc truc tiep dem s6 c6 phAn tr6n Phi6u bi6u quy6t (n6u co n6i

dung ndo cAn hy !,ki6n tai ch6 bang hinh thilc gio The biiu quy€t) va

ki6m Phi6u bi6u quy6t (doi voi cdc nQi dung ndm trong chuong trinh Dai

hQi). Ban ki6m phitiu sE kitim tra y ki5n t6n thdnh tru6c, sau d6 ki6m tra y

ki6n kh6n g tdn thdnh vd sau ctng ki6m tra cdc c6 d6ng khdng y ki5n vd

b6o ctrc Dai hQi.

- Cdc Phi6u bi6u quy6t dd,philtra nhung kh6ng duoc n6p lai thi dugc coi ld

c6c Phi6u bi6u quyt5t kh6ng hqp lQ vd bi trir ra khoi t6ng so phi6u khi tinh
,i,
k0t qui bi6u quy6t cho c6c n6i dung bi6u quydt li0n quan.

- Phi6u bi6u quy6t hgp 1e khi hQi du cdc dieu ki6n sar-r dA1':

+ Phi6u do Ban t6 chuc Dai hoi phat ra theo rr-rlu ir-r sin co ctong dAu treo

cua C6ng ty.

+ Ung voi trmg noi dung hiju qur.rr kh.'r.i t irir \tr3. SLIa chur. co thd xac

, dinh duoc v ki0n bieu qLrr er: Hrric Tan thanh: Hoic Khong tdn thanh;

Hoac Khong co r kiSn rPhi3u trang cfing duoc rern 1a phiiLr khons ho'p l0)

doi voi tr,mg noi dung do.
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- Phi0u khong ho. p lQ ld phi6u khong hQi du c5c di6u ki6n cua Phi6u hqp 19.

k) Mqi C6 d6ng ddu c6 quydn ch6t vdn tru6c Dai hQi vd c6c v5'n dA c6 1i6n

quan d6n noi dung bi6u quyilt. Mqi khi6u npi vd k6t quA bi0u quy6t chi dugc xem x6t

ngay tai Dai l-roi. 'Irucyng hgp co khi6u nai, Ban ki6m phitiu sE ki6m ffalqi vd xin y

ki5n Dai h6i quy6t dinh.

2. Ldy y ki6n bing vdn b6n.

a) Viec bo phirlu <lugc thuc hiQn theo quy dinh tpi khoAn 2 diOu 8 Quy ch5

ndy thong qua hinh thric gu'i thu;

b) Ilgi d6ng qu6rn tri t6 chric ki6m phiiiu vd lQp bi6n b6n ki6m phi6u du6i sqr

chung ki6n cua Ban ki6m so6t ho{c C6 d6ng kh6ng nim gifr chuc vu quan ly C6ng

ty;

c) Bi6n ban ki6m phi6u ph6i co c6c n6i dung chu 1'eu sau d6y:

- T6n, dia chi tru so chinh, md s6 Doanh nghiQp;

- Muc dich vd Cdc vdnd6 cdn hV S, ki6n d6 th6ng qua Nghi qrytit;

- 56 
"6 

.1619 v6i t6ng sO phitlu bi6u quytit d5 tham gia bi6u quy6t, trong d6

phdn biqt s6 phi6u bi6u quy6t hqp lq vd tO UiC, qrytit kh6ng hop l0 vd

phuong tht'c gui biiiu quyt5t, kdm theo phr,r lUc danh s6ch C6 d6ng tham gia
,.i
bi0u quyet;

- T6ng s6 phitiu t6n thdnh, kh6ng t6n thdnh vd kh6ng c6 y ki{5n dOi v6i trmg

vAn de;

- Ctrc v6n dC d5 dugc th6ng qua vd ty lQ bi6u qrytlt th6ng qua tuong ilng;

- I-I9, t6n, chir ky cua chu tich HQi d6ng quan tri, Ngudi dai diQn theo ph5p

luAt cua C6ng ty, ngudi gi6m s6t ki6m phitiu vd nguoi ki6m phitiu.

c1) C6c thdnh vi6n H6i d6ng qu6n tri, ngudi ki6m phitiu vd nguoi gi6m s6t

ki6m phi6u phAi li6n d6i chiu tr6ch nhiQm v6 tinh trung thuc, chfnh x6c cira bi6n b6n

ki6rn phi6u; li6n d6i chiu tr5ch nhiOm vd c6c thiet hai ph6t sinh ttr c6c quy6t dinh

dugc thong qua clo l<iem phi5u kh6ng trung thuc, kh6ng chinh x6c;

e) Bi6n b6n ki6m phi6u vd Nghi ql'rytit ph6i dugc cdng b6 th6ng tin theo quy

dinh tai Di6u lQ C6ng ty vd c6c quy dinh cria ph6p luQt chimg kho6n;

0 Phi6u hV i,ki6n dd dusc trA loi, Bi€n bAn ki6m phi6u, Nghi qry6t dd dugc

th6ng clua vd tai 1i6u co 1i6n quan gui kdm theo phitiu 16y y ki6n dugc luu gifr tpi try

so chinh cua C6ng ty.

CHUONG III
I{QI DONG QUAN TRI

Di0u 10. fng cu', cI6 cu' thanh r i6n Hdi el6ng quin tri.

1. C6c co dono ninr -eiri ctr :..-.: :h.-, lhong trong thoi han 1i6n tuc it nh6t O6



(s6u) th6ng co quydn gQp s6 qrydn bi6u quy6t dC rmg cri, dA cu c6c irng vi6n II6i
-ldong quan trl.

a) C6 d$ng ho{c nh6m .6 d6.,g nim git ti lO% (muoi phAn trim) d6n du6i

20% (haimuoi phAn trdm) tong so c6 phAn c6 quydn biiiu quytlt duo-c dC cu'01 (niQt)

irng vi6n;

b) Tt 20oh (muoi phAn trdm) d6n du6i 30% (ba muoi phAn trdm) t6ng s6 cd

phAn c5 quydn bi6u quy6t dugc d6 cri tOi da 02 (hai) irng vi6n;

c) Tu 30% (bamuoi phAn tram) d6n du6i aO% b6n muo'i phAn trdm) t6ng so

co phAn co quy6, bi6u quy6t duoc dC cu tOi da 03 (ba) ring viOn;

d) Tir a0% g6nmuoi phAn tram) d5n duoi 50oh (ndm mucvi phAn tram) t6ng

so co phan .o q,rydn bi6u quy5t dugc d6 cu t6i da 0a @6n) irng vi6n;

e) Tu 50o/o (ndm muoi phAn tr[m) d6n du6i 60'h (sin muoi phAn trdm) t6ng

s6 c6 phan co quydn bi6u quy6t ducyc d6 cu toi aa 05 (nam) f'ng vi6n;

0 Tn 61%(s6u muoi phAn trdm) d6n du6i 70% (btty muoi phAn trdm) t6ng s6

c6 phAn .o quy6n bi6u quytit duoc dd cu t6i da 06 (s6u) ilng vi6n;

g) Tu 70% (btty muoi phAn trdm) t6ng s6 c6 phAn co quy6n bi6u quy6t tro 16n

dugc dC cir du s6 irng vi6n theo quy dinh.

2. Trudng hcr,p 16 lrgng irng vi6n HQi d6ng qudrn tri th6ng qua dd cu va ung

cu vfln kh6ng du s6 lugng cAn thi6t, HQi d6ng qu6n tri ducrng nhiQm co thO d0 cn'

thQm f'ng cu'vi6n. Ti6u chi ring vi6n do H6i d6ng quin tri d6 cu'theo tieu chuAn quy
l rr^+-----,--*l-^1-r-

dinh ve ung vien ldm thdnh vi6n HQi d6ng qu6n tri dugc quy dinh tai khoAn 1 Di6u

25 Di0u lQ C6ng ty.

Tht tpc HQi d6ng qufrn tri ducrng nhiQm gi6i thi6u ilng vi6n HQi d6ng qudrn tr:i

ph6i dugc c6ng b6 16 rhng, phai theo c6c quy dinh ve ti6u chuAn, dieu ki6n cira thdnh

vi6n HQi d6ng quirn tri vd ph6i dugc Dai hQi dong c0 d6ng thong qua tru6c khi titin

hdnh dC cu theo quy dinh ph6p luat.

3. Truong hqp ddxi:,c dinh duoc tru6c irng vi6n, th6ng tin 1i6n quan d6n c6c

irng vi6n HQi d6ng qu6n tri dugc c6ng b6 tr6n trang th6ng tin di6n tu cta C6ng ty toi

thi6u 10 ngdy tru6c ngdy khai mac hop Dai hQi d6ng c6 d6ng hodc ngdy gui tdi li6u

xin f ki6n Dai hQi d6ng cO d6ng bang vdn bdn ae CO dong co the tim hjOu v6 c6c

ung vi6n ndy tru6c khi bo phieu.

4. Th6ng tin 1i6n quan den img r i€n Hoi dong qrlan tli dr-ro-c cong bo t6i thieu
.).
bao gom:

a) Hg tOn, ngay, th6ng. narll sinh:

9) Trinh d6;

c) Qir6 ftinh c6ng tac

d) C6c chric danh quan $ khric (bao g6m ci chrrc danh HQi iliing quAn tri cua
q"



C6ng ty kh6c);

c) Cac lo-i ich c6 1i6n cluan tdi C6ng ty (n6u c6);

fl I Io, t6n cua CO d6ng hodc nh6m C6 d6ng de cu ring vi€n do (n6u co);

g) C6c tli6ng tin kh6c (nriu c6).

Diiju 11. 'I'u'cfch ttrinh vi6n HQi tl6ng quin tr!.

1. Thdnh vi6n If6i d6ng qu6n tri phdi d6p ring c6c ti6u chuAn vd didu ki6n

rheo quy dinh tai kho6n 1 Didu 155 Luflt doanh nghiCp vd Didu lQ C6ng ty. Thdnh

vi6n I'toi clong cludn tri co th6 kh6ng ph6i ld c6 d6ng cira C6ng ty.

2. Chu tich HQi d6ng quirn tri kh6ng dugc ki6m nhiQm chilc danh T6ng gi6m
.i

doc cua L ong ty.

3. 'fhanh vi0n FI6i d6ng quAn tri ctia C6ng ty dai chirng kh6ng dugc d6ng thoi

ld thdnh vi0n I16i d6ng qu6n tri tai qu6 05 C6ng ty kh6c. Mot c6 nhAn chi dugc bAu

ldm thdnh vi6n cloc lflp HQi d6ng qudn tri cua Cong ty khong qud 02 nhi6m kj' 1i0n

tuc.

Di6u 12. Cich thri'c bAu thinh vi6n IIDQT.

1. ViQc b6u thdnh vi6n H6i d6ng QuAn tri dugc thuc hi6n theo phuong thirc

bdu d6n phi6u, theo do m5i CO d6ng co t6ng sO UiC, q,.ryt5t tuong f'ng v6i t6ng s6 c6

phAn scl hfi'u nhAn v6i s6 thdnh vi6n dugc bAu cua HQi d6ng Quin tri vd C6 d6ng co

quyen don het tong s6 phi6u cira minh cho mQt hopc mQt sO rmg ctl vi6n.

2. MAi C6 d6ng/dai dien Cd d6ng d5n du Dai h6i hoflc tharn gia viQc hV !,
ki6n bing vln bAn sE clugc ph6t mQt "Phi6u bAu cu'HQi d6ng quAn tri" co ghi md so

cua Cei c16ng/clpi cliqn C6 d6ng vd so co phAn ma C6 d6ng so hiru vd/hopc dai diQn.

Irhi6u bAu cu'clung dd bi6u qry6t bAu H6i d6ng quan tri. Phi6u bAu cu c6 in sin danh

sircl-r c6c r.lng cu' vi6n vd dugc dong d6u C6ng ty cr phia tr6n.

a) I'hi6u bAu cri hqp 19 khi c6 dir c6c y6u t6 sau:

- Phi6u do Ban t6 chirc Dai hQi phdt hanh;

- irhi5u bAu t6i da hodc bAu tu mQt dtin t6i da s6 thdnh vi6n HQi d6ng qu6n

tri, trong danh s6ch da cu vdlhoac irng cri d5 dugc Dai hoi th6ng qua;

- Phi6u kh6ng tdy xoa, sira chfia nQi dung (trudng ho. p vi6t sai phdi d6i
..:

lai phieu m6i vd huy phi6u cfl).

b) Phi6u bAu cu kh6ng h-o. p 1Q khi c6 m6t trong c6c y6u t6 sau:

- Phi6Lr kh6ng ph6i do Ban t6 chti'c Dai hQi ph6t hdnh;

- Phi6u co tAy x6a, sua chfra n6i dung;

Phi6u bAu qu6 s6 thdnh vi6n H6i rl6ng qu6n tri quy dinh ho5c kh6ng tfu ai

trong clanh s6ch tng cu vdlhoflc dd cu d5 duoc Dai hoi th6ng qua;
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- Phi6u c6 t6n nhirng ngudi ngodi danh sSch irng cu vdlhoic dC cu dd

ducvc Dai hQi th6ng qua.

c) cilcphitlu bAu cri kh6ng hqp l9 s6 kh6ng co giittri khi ki6m phi6u.

3. Phuong thric bAu ctr:

a) M6i C6 dOng c6 t6ng s6 phi6u bAu cu tucrng ung vcri tong so c6 ph6n so'

hiru nhAn v6i s6 thdnh vi6n dugc bAu cua HQi d6ng qu6rn tri vdr CO dong co qr',y6,-l

d6n ht5t t6ng s6 phi6u bAu cua minh cho m6t hodc m6t sO ung cu'vi6n.

b) Khi dugc ph6t Phi6u bAu cu, C6 d6ng/dai diQn C6 d6ng phai kiern tra iai

tong so co phan cua Phi5u dugc ph6t. N6u t6ng s6 co phAn ghi tr6n Phieu khong

bi; v6i t6ng s6 c6 phAn cira C6 d6ng/dai di6n c6 U:"* do, so hu'u/dai diQn, co

d6ng/d4i di6n c6 d6ng phii th6ng b6o ngay cho Ban ki6m phi6u tai thoi di6m nhAn
,.;

ptueu.

c) M5i c6 d6ng/d4i di6n c6 ddng co t6ng s6 phitiu bAu tuong ilng v6'i t6ng s6

c6 phAn so hiru/dpi di6n nhAn v6i s6 thdnh vi6n ducvc bdu cua HQi d6ng quan tr!. Co

d6ng/dai di6n cO d6ng ti5n hdnh chgn img cir vi6n bing cdch ghi trqc ti6p s6 phieLr

UA, .ua minh cho timg fug ctr viOn minh chon sao cho t6ng c6ng so phiOu bAu ciro

tdt caimg vien md C6 d6ng chgn bing ho{c nh6 hon v6i t6ng s6 phi5u bAu cua Co

d6ng. 56 phi6u bAu cho ttmg ring cir vi6n c6 th6 kh6c nhau tuy thuoc vao su tin

nhiQm cira Cd d6ng/dpi diQn C6 d6ng eOi vOi m5i fng cu'vi6n. 'frong truong ho-p

vi6t sai, C6 d6ng/dai diQn C6 d6ng kh6ng dugc tAy xo6 md phai 1'eu cAu llan kienr
,.t -1. , , ,.i

phleu clor tal pnleu mol.

4. Ban ki6m phitlu: g6m kh6ng qu5 03 (ba) ngu.oi do Cht tqa dd cu'vd duo-c

Dpi hQi d6ng c6 d6ng th6ng qua. Thdnh vi6n Ban ki6m phi6u kh6ng ducrc,co t6n

trong danh sach rmg iri van o4c dii cu vdo H6i d6ng quirn tri. Ban ki0r3 phieu phai

bio dAm tinh trung thgc vd chiu tr6ch nhi6m tru6c ph6p ludt vd tru6c C6 d6ng vO k6t
"..:. ,,4

qua ktem pnleu.

5. Nhi6m vu cta Ban ki6m phi6u:

a) Hu6'ng d6n C6 d6ng quy dinh, quy trinh re UA., thay th6, b6 sung thanl"r

viOn HDQT;

b) Ph6t phieu bAu cho Co d6ng/dai di6n C6 d6ng;

c) Ki6m tra, gt6ms6t vi6c bo phi6u cua co d6ng/dai diQn co dong;

d) TO chric ki6m phi6u;

e) L6p Bi,6n bin ktit qudr ki6m phiOu r,d c6ng b6 k6t qua trtro'c Dai h6i

dong co dong:

0 Ctng Chu toa giai qu1'et cac khi0u nai r 3 bAu thanh vierr HDQT (ne u

c6).

6. Sau khi ki€rn phi5u. Ban krern phi5u phai iip Biin ban ket qua kiern phi0u,

c6ngbo truoc Dai hoi. sau do nieni phont cac phiSu bAu cu ra ban slao Iljin ban l<ct

quA kiern phi€u. phieu b'au cu t tJi drioc niirll phong ) cho Doar-r tl-ru k1 .
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7. Ban ki6m phitiu c6 thd y6u cAu c6c chuy0n vi0n tham gia h5 trg trong qu6

trinh kitim tra phi6u bAu thdnh vi6n HDQT nfram dim b6o ti6n d0 ki6m phi6u.

8. Di6u kiQn trung ctr:

a) Ngu<ri trirng cri thdnh vi6n HQi d6ng qu6n tri dugc xdc dinh theo sO phi6u

bAu tfnh tir cao *r6ng thdp,Ult aAu ttr rmg cri vi6n c6 s6 phi6u bdu cao nhAt cho d6n

lfti. dt s6."thdqh vi6n quy dlnh tpi Di6u lQ C6ng ty.
.' i"'.: 

__.jts

b) Trucrng hqp c6 tt hai (02) irng cir vi6n tr6 16n dpt ctng s6 phi6u bAu nhu

nhau cho thdnh vi6n cu6i cr)ng ctra HQi d6ng qu6n tri thi thenh vi6n so hiru sO c6
,;.

ph6n cd' nh6n vir thoi gian ndm gift 1i6n tpc cao hon dugc chgn. Trucrng hqp (02) hai

thenh vi6n ndy sd hiru s6 c6 phAn cdtthdnvd thoi gian n8.m gifi 1i6n tpc ngang nhau

thi s0 ti6n hdnh bAu lai cho hai (02) rmg cri vi6n d6. Truong hqp kiit qu6 b6u lai ctra

c6c ring vi6n ndy v6n bing nhau thi lUa chgn theo ti6u chi quy dinh v€ img vi6n cho

vi tri thdnh vi6n HDQT tai Quy ch6 bAu cu hofc DiAu lQ C6ng ty.

Di6u 13. Thirnh phAn HQi tl6ng qufln tri.

1: 56 lu-o. ng thenh vi6n HQi d6ng quin tri ctra C6ng ty it rthdt le 03 ngudi vd

nhi6u nh6t ld 05 ngudi. T6ng si5 thdnh vi6n HQi d6ng qua.n tri kh6ng diAu hnnh ph6i

chitim ft nh6t mQt ph6n ba (ll3) tdng s6 thanh vi6n HQi d6ng qu6n tri vd phii c6 tdi

thi6u 01 thanh vi6n dQc lap HQi d6ng qu6n tri. 56 lucr.ng tOi tni6u thdnh vi6n HQi

d6ng quin trf kh6ng cli6u hdnh dugc x5c dinh theo phucrng thric lirm trdn ru6ng.

2. Trudng hqp c6 thdnh vi6n HQi ddng qu6n trf ttr nhiQm hoflc bi miSn nhiQm

nh.n g kh6ng ldm t6ng sti thdnh vi6n hQi it6ng quin tri th6p hon sr5 luqrng thinh vi6n

tOi ttri6u theo quy dinh tpi Di6u lQ C6ng ty vd v6n d6m b6o hopt dQng binh thuong

ctra C6ng ty thi sE ti6p {rc duy tri hopt ttQng binh thudng cria HQi d6ng quin tri, t4m

thcri kh6ng bAu.b6 sung thenh vi6n hQi d6ng qu6n tri m6i cho d6n cuQc hgp Dpi hQi

d6ng c6 d6ng thucmg niOn kti titip.

Didu la. QuyAn vh tr6ch nhiQm cfra thirnh vi6n HQi tl6ng qufrn tri.

1. Thpc hiQn c5c quy6n vd nghia vp cria mQt thdnh vi6n HDQT theo

dring quy ch6 nQi bQ cta HDQT vd sg phdn g6ng ctra HDQT mQt c6ch trung thuc,
ia ., .,

cAn trgng vi lgi ich cao nh6t ctra C6ng ty vd c6 d6ng.

2. Tham gia bAu, miSn nhiQm vd bdi nhiem chfc danh Chir tich HDQT vd

c6c chirc danh thuQc thAm qrrye, bAu, miSn nhiQm vd b6i nhiQm cria HEQT.

3. Nghi0n ciru b6o c6o tdi chinh c6 y kitin hoflc y6u cAu Ban di6u henh,

Nguoi AiCu nann khilc, ki6m to6n vi6n dQc tap gi6i trinh cdc vdn dC c6 li6n quan

d5n b6o c6o.

4. Y6u cAu Chri tfch FDQT triQu tpp cuQc hgp b6t thudng cria HDQT theo

quy dinh cua Di6u lQ COng ty.
x'5. YOu cdu T6ng Gi6m d6c, cdc Gi6m d6c chric ndng cung c6rp cdc th6ng

tin, tdi iiQ" vC tinh hinh tdi chinh, hopt dQng kinh dpanh ctra C6ng ty vd c6c Cdng

ty th}nh vi6n tryc thuQc dC tftrc hien nhigm w cria minh, trtr nhimg gi thuQc bi mpt
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thucrng mpi, bi mat kinh doanh...thi y6u cAu cria thirnh vi6n ph6i c6 su ph6 duydt

cta Chu tich HDQT;

6. Nghi$n criu, dSnh gi6 tinh hinh, k6t quA ho4t dQng vd d6ng gop viro viclc

dinh hucrn ephifitri6n, phucrng 6n kinh doanh cua C6ng ty trong tung thoi k!;

7. Tham dp d6y d,g c6c c.uQc hgp cua.HDQT, 
1.U: 

ti6p thao luQn vd tham gia
.,t A. ,
bi6u quydt hoflc gu'i phi6u f ki6n tham gia bi6u quy6t (trong truong hqp vdng mflt

tpi cuQc hop hopc trong trucrng hqp dlrqc Chri tich HDQT hoi y ki6n bang v6n bdn),

trir trudng hgp kh6ng dugc bi6u quy6t vi vAn d6 xung d6t loi ich, d6 quyet dinh c6c

v6n dA trong nQi dung cuQc hgp. Chiu trdch nhiQm c6 nhAn tru6'c ph6p luAt, tru6c

DHDCE vir tru6c HDQT vC nhtng quyOt dinh cua minh.

8. Thuc hiQn c6c qrytSt dinh, nghi quy6t cria HDQT, DI{DCD phu ho-p v6'i

Di6u 1Q C6ng ty vd quy dinh ph6p luQt. Thpc hi6n c6c c6ng vi6c theo sq phAn c6ng

cira Chu tich HDQT.

9. B6o c6o kip thcyi vd dAy dir HDQT c6c kho6n tht lao mir thdnh vien

HEQT nhpn dugc tir c6c C6ng ty con, C9"g ty li6n k6t va c6c t6 chuc kh6c tra

thdnh vi6n HEQT ld ngudi dai dipn phdn v6n gop cua C6ng ty.

10. C6 th6 duqc C6nF ty mua b6o hi6m jr6ch "!i?p sau khi co su chAp

thupn cua DHDCD. BAo hi6m ndy kh6ng bao g6m b6o hi6m nhtng tr6ch nhi6nr

cira thdnh vi6n HDQT li6n quan dtin viQc ,i phu.n ph6p luAt vd Didu 10 C ong ti .

f 1. C6 trirch nhi6m gi6i trinh tru6c DHDCD, HDQT vO viec thuc l-rierr

nhi6m vu ducvc giao khi c6 y6u cAu;

12. Cic qry6., vd nghia vu kh5c quy dinh tai Di6u 16 C6ng tv va qu1' dinh cua

phap luAt.

13. Thdnh vi6n HDQT c6 tr6ch nhiem b/o c6o Uy ban chulg kho6n Nhd

nu6c, So giao dfch chimg kho6n vd thyc hiQn c6ng b6 th6ng tin khi thuc hiQn giao

dich c6 phitiu cua C6ng ty theo quy dinh cira ph6p 1u4t v6 chung kho6n.

14. Ngodi c6c quydn vh nghia vp b6n tr6n, thdnh vi6n HDQT con co c6c tr6ch

nhi6m nhu sau:

a) C6ng khai c6c lgi ich li6n quan theo quy dinh cua Lupt Doanh nghiep

vd. cac v6n bAn ph5p lu6t c6 1i6n quan;

b) Cung v6i nhirng nguoi co 1i6n quan c[ra minh kh6ng ducvc su'dr,rng nhD'ng

th6ng tin c6 dugc nhd chirc vu ctra minh d6 tu loi c6 nhAn hay d6 phuc vu lcvi ich
"icua to ch[rc hoac c6 nhdn kh6c;

c) Th6ng b6o cho HDQT vd c6c giao dich giira Cong t)' m9, Cong ty con,

C6ng ty do C6ng ty n6m quyAn ki6m so6t trdn 509'o I'on diOu 10 r'oi chinh minh

ho{c v6i nhtng ngudi c6 li6n quan cua minh theo quv dinh cr"ra phdp iuAt:

d) Kh6ng dugc bi6u qu1'0t doi r oi giao dicir :r3ng lai 1oi rch cho rninh hoic

nguoi co li6n quan cua minh theo qur dinh cua L'.r:t Doanh nghijp ', a Driu 1e Cong

ty;

e) cung r.oi nhung nguoi co llin qu.ln .,.1 .:..:-.. .::- -:-.= .l-:o.- s-: cung cac

thongtin chua ducyc phep cong bo cua Cong t\ {f lr-r :o-:l J-'-. : ::'.:::;:.lt'trl rlai' bi
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mflt kinh doanh, th6ng tin nQi b0...) hoaq ti6t 10 cho ngudi khdc dC thUc hiQn c5c

giao dich c6 1i6n quan. Kh6ng dugc ph6p co nhimg phdt ng6n mang tfnh chdt c6ng

kich, n6i x6u, b6i nhq... C6ng ty, Ban ldnh dao C6ng ty du6i Uat ry hinh thric ndo

vdr chiu trtchnhigm ph6p ly n5u chc phdt ng6n d6 ldm 6nh hucrng d6n uy tin cira

C6ng ty vd lSnh clpo li6n quan.

15. Thenh vi6n HDQT c6 tr6ch nhiQm b6o c6o HDQT trong c6c trudng hqp
;,

sau:

a) Cttc giao dich gifta C6ng ty vdi Cdng ty trong d6 thdnh vi6n HDQT ld

thdnh viOn s6ng lfp hoflc ld thdnh vi6n HDQT, T6ng Gi6m d6c trong thdi gian 03

(ba) ndm gAn nh6t tru6c thoi di6m giao dich;

b) C6c giao dich giira COng ty v6i COng ty trong d6 c6 nguoi c6 1i6n

quan cria thdnh vi6n HDQT le thenh vi6n HDQT, T6ng Gi6m di5c hoflc c6 tl6ng lcrn.

16. Thenh vi6n dQc 10p HQi d6ng quin tri cria COng ty phii lflp b6o c6o d6nh

gi5 v6 hopt dQng cria HQi d6ng quin tri.

Didu 15. Tr6ch nhiQm vir nghia vg cria HQi tl6ng,quin tri.

HQi d6ng qu6n tri phii tu6n thri dAy dri trdchnhiQm vd nghia v.u theo quy dlnh

cria Lu4t doanh nghiQp vd Di6u lQ C6ng ty, ngodi ra HQi d6ng quin tri c6 cdc trdch

nhiQm vd nghia vu sau:

a) Chiu trhchnhiQm trudc c6 d6ng vC hopt dQng ctra Cdng ty;

b) DOi xu binh ding AOi vOi tdt chC6 d6ng vlr t6n trsng lqi ich cira ngudi c6
).,

quy6n 1o. i li6n quan d6n C6ng tY;

c) Dim b6o hopt dQng cria C6ng ty tudn tht c6c quy dinh cua ph6p lupt, Di6u

lQ vd quy dinh nQi b0 ctra C6ng tY;

d) 86 nhiqm Ngucri php tr6ch qu6n tri C6ng ty;

e) T6 chirc dho t4o, tflp hu6n vA quin tri C6ng ty vd c5c k! ndng cAn thi6t cho

thdnh vi6n HQi d6ng quin tri, T6ng giSm d6c vi ngudi quin ly khSc cria C6ng ty;

0 XAy dung Quy ch6 noi b0 vc qu6n trf c6ng ty vd trinh Dpi hQi <l6ng c6

dong thdng qua;

g) B5o c6o hopt dong cua H6i d6ng qu6n trit4iDai hoi d6ng c6 d6ng.

Ei6u 16. CuQc hgp HQi tl6ng quf,n tri.

1. HOi ddng quin tri t6 chric hgp theo quy dfnh tpi Ei6u 30 Ei6u lQ C6ng ty.

Th6ng bdo hgp FDQT phii duqc ldm b6ng vdn ban ti-Cng ViQt vd phii th6ng b6o dAy

dri thdi gian, dia rti6m hgp, chucrng trinh, nQi dung ctrc, viin dC tnao lupn vd ctrc titi

liQu 1i6n quan dugc th6ng b5o tru6c t6i thi6u la 03 ngay so v6i ngay hqp dU ki6n cho

c6c thdgh vi6n HQi d6ng qu6n tr!. Th6ng b6o mdi hqp dugc gti beng thu, fax, thu

diQn tu hqac.phuong tiQn kh6c, nhrmg ph6i b6o il6m il6n dugc dia chi 1i6n lpc cria

tung thirnh vi6n HDQT dugc ddng ky tai COng ty.
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2. Trudng hqp c6c thdnh vi6n H6i d6ng quAn tri khdng th6 hop tAp trung vi

nguyon nhdn kh5ch quan, c6 th6 t6 chfc xin y kitin bing vdn bfin aOi vOi c6c n6i

dung cdn H6i d6ng quAn tri quy6t dinh. ViQc t6 chirc xin y ki6n bing vdn bAn duo-c

thuc hiQn tucrng tg nhu td chirc hgp dinh ki'. Chu tich h6i d6ng quan tri la ngu'cri ticp

nhAn 1i ki6n bing vdn b6n cua cdc thdnh vi6n hQi d6ng quAn tri, lAp biOn bdn ghi

nhpn y ki6n ctra timg thdnh viOn HQi d6ng quin tri,, tr6n co sd d6 ra nghi quy6t H6i
-).dong quan tn.

Di6u 17. Di6u kiQn td chri'c hqp HDQT.

C6c cu6c hgp ctra HQi d6ng quAn tri chi dugc ti6n hdnh vd th6ng qua c6c

qryt5t dinh khi c6 it nh6t ba phAn tu (%) s6 thdnh vi6n H6i d6ng quan tri co mdt truc

titip hopc trgc tuy6n.

Trudng hqp kh6ng dt s6 thdnh viOn dg hqp theo quy dinh, cu6c hop phai

duoc tri6u tpp lai trong thdi han biy ngdy (07) ngdy t<C ttr ngdy du dinh hop lan thLr

nh6t. CuQc hgp tri6u tpp lpi dugc ti6n hdnh rO.,.o hon m6t nua (1121 s6 thanh ricrr

H6i d6ng qufin tri du hgp vh bSt bu6c ph6i c6 mflt cua Chu tich HDQT ho{c ne]-ro'i

dugc Chu tfch HDQT uy quydn theo quy dinh tai kho6n 2 Di6u 29 Dieu le Cong ty.

Di6u 18. Cich thri'c bi6u quytit.

1. Trir quy dinh tpi khoAn 2 duoi dAy, m5i thdnh vi6n H6i dong quan tri tai

cuQc hgp HQi d6ng quin tri sE co m6t phit5u bi6u quytit;

2. Thdnh vi6n HQi d6ng quirn tri kh6ng dugc bi6u quytit d6i vo'i n6i dung v6

c6c hgp d6ng hodc giao dich me thdnh vi6n do hopc ngu<ri 1i6n quan t6i thdnh vi6n

do c6 lqi ich mAu thu6n ho{c c6 th6 mAu thu6n v6i loi ich cua C6ng ty. thdnh vidn

HQi d6ng quirn tri kh6ng dugc tinh vio ty lQ thdnh vi6n tOi tniOu co mdt d6 co th6 td

chric cu6c hop HQi dong quAn trf vd nhirng qry5t dinh md thdnh vi6n do khong co

quyen bleu quyet;

3. Thdnh vi6n HQi d6ng quAn tri hucrng lgi tu mdt Hgp dong duo-c quy dinh

tpi di6m a vh b khoAn 4 sE duoc coi ld c6 lgi ich d6ng k6 trong hgp d6ng do.

4. Ho. p d6ng ho{c giao dich gita C6ng ty v6i m6t ho{c nhi6u thAnh vi6n FIoi

d6ng qu6n tri, Kiem so6t vi6n, T6ng gi6m d6c, nguoi di6u hdnh kh6c vd c6c c6 nhAn,

to chirc c6 lien quan dt5n hq hodc C6ng ty, d6i t5c, hiQp hQi, hodc to chirc md thanh

vi6n H6i d6ng quin tri, Ki6m sodt vi6n, T6ng giam doc, nguoi diAu hdnh kh6c hodc

nhirng nguoi 1i6n quan d6n ho la thanh vien. hodc co ii0n quan loi ich tdi chinh

kh6ng bi v6 hi6u ho6 trong cac truong hqp sau dir :

a) Duoc HQi d6ng quan tri cho pher, t:u; h.e;: iro: i,.i;' ' l-Lr'',ic qiao dich gi6 tri

tu muoi lam phAn tram (159'o) Cen i''. r:1,:--. ::-,, 1 ,:'-1.:-. l" :r :t-rt'-g cia tri [ai san

C6ngty vit cac chi nhanh cua Corg ir i;r; --:. .::..- :;-' ::: .-,. ;lllr:il gin nhAt.

b) Duoc Dai hoi dong co io::;-,:::-:: "'-.r- '-: :- --'':"l''l:ri ho'p dong

hoac giao dich co gi6 tri lcm horr ha, m;t,-::.:. .:'.:. l : , -- --.-,:r'. ':j sar-r Collg
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ty vd c6c chi nh6nh ctra C6ng ty dugc ghi trong b6o c6o tii chinh gAn nh6t.

5. ChrJr tga cuQc hgp 1A ngudi quytit dinh d6i v6i nQi dung cAn quytit dinh

trong trudng hqp thdnh vi6n hQi d6ng qu6n tri thuQc quy dinh tpi khoin 2,3,4 Di0u

ndy kh6ng til b6 qry6., bi6u quy6t ciaminh trong cuQc hgp HQi ddng quin tr!.

6. Trudng hqp s6 phiOu bi0u quyi5t tucmg duong giffay kitin d6ng;f vd kh6ng

dd+g y hqlc p$6t sinh m6u thuSn trong vlQc OuVit dinh aOi vOi nQi dung c6 1i6n quan

d6n giao dicii'tan giltritdi sALn thuQc thAm quy6n qrrytit dfnh cua HQi d6ng qu6n tri

theo quy dfnh cua Di6u lQ C6ng ty vd/hoflc Quy ch6 ndy thi j kitin ctra Chtr tich HQi

dong cluAn tri la y kien qry6t dinh hoac c6 th6 cAn nhic viQc xin f ki0n Dai hOi d6ng

co dong bdng vdn b6n AC UiCu qrytit th6ng qua v6n ddi.

Di6u 19. C6ch thfc th6ng qua Nghi quy6t.

1. Hgi d6ng qu6n tri th6ng qua cdc quy6t dinh vd ra nghf qry6t tr6n co s& da

s6 thdnh vi6n HQi d6ng qu6n tri dU ho.p ho{c c6 f kitin bing vdnbtn t6n thdnh.

Trudng hqp s6 phi6u t6n thdnh vd ph6n d6i ngang b5ng nhau, phi6u bi0u quy6t cria

Chri tich HQi d6ng qu6n trf ld phit5u q.rytit dinh.

2. Nghf quy6t theo hinh th(rc 16y y kiCn bd"g vdn ban dugc th6ng qua tr6n co

so y ki6n tdn thdnh cria da sO tt unh vi6n HDQT c6 quy6n biiSu qry6t. Nghi q,ry5t t ey

co hiQu lgc vd gi|trinhu nghi quy6t dugc th6ng qua tpi cuQc hqp.

Di6u 20. Ghi bi6n bfrn hgp HDQT.

1. Bi6n bin hop HQi d6ng quin tri dugc lpp b6ng ti6ng Viqt vd ph6i c6 c6c

nQi dung chu y6u sau ddy:

a) TOn, dia chi tru sd chinh, md sti doanh nghiQp;

b) Thdi gian, dfa di6m hgp;

c) Mpc dich, chucrng trinh vd nQi dung hqp;

d) Hq, t6n timg rhenh vi6n dg hQp ho{c ngudi dugc uj'quydn du hqp vd c6ch

thirc dy hqp; hq, t6n c6c thenh vi6n kh6ng dU hqp vd ly do;

e) Cdc vSndA dugc th6o lupn vd bii5u quytit tpi cuQc hqp;

0 Tom tiltphdtbi6u;i ki6n cria ttmg thdnh vi6n dU hqp theo trinh tu diSn bitin

cua cuQc hgp;

g) K6t qua bi6u q.rytit trong d6 ghi 16 nhirng thenh vi6n tdn thdnh, kh6ng tdn

thdnh vd kh6ng co y ki6n;

h) C6c qry6t dinh dA dugc th6ng qua vd ty lC bi6u quy6t th6ng qud tucmg

trrg;

i) Ho, ten, che ky cta Chtr tga cuQc hgp, ngudi ghi bi6n b6n vd t6t cA thanh

vi6n. Ti.uong hgp thdnh vi6n FIDQT tham dy cuQg hgp theo hinh thric tryc tuy6n

chiu tr6ch nhiem eOi vcri nQi dung bi6u quyrit cira minh tpi cuQc hgp dd duqc ghi
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nhpn tpi bi6n b6n cuQc hqp, d6ng thoi x6c nhpn nQi dung bi6n bAn cu6c hqrp qua thu'

diqn tir dd ddng ky v6i C6ng tY.

2. Bi6n birn cu6c hgp HDQT ph6i dugc ghi nh6n d6y du, trung thuc n6i dung

cuQc hop; dugc th6ng qua ngay tai cu6c hgp dO thdnh vi6n HDQT tham gia cuQc hop

trgc ti6p ky xac nhAn vao bi6n ban. Thu ky cuoc hgp co trdch nhiem chuy6n ban sao

bi6n b6n bing ban cring ho{c n6i dung bi6n b6n cu6c hop d6n dia chi, thu di6n tu'dd

d6ng ky voi C6ng ty ctra thenh vi6n HDQT tham dy cuQc hgp thong qua hinh thirc

truc tuydn. Trong thdi han 24hke tir khi nhQn dugc b6n sao bi6n bAn cr"rQc hgp hodc

n6i dung bi6n bAn cuQc hgp HDQT qua thu dien tu, thanh vi6n IIDQI' co trach

nhiQm x6c nhf,n y ki6n cira minh tai cuQc hqp da ghi nhAn t4i bi6n b6n cuQc hop. Qu6

thcyi han n6u trdn md thdnh vi6n HDQT kh6ng co y ki6n phAn h6i thi phitiu bi6u

qrytit cria thdnh vi6n do dugc hi6u ld phi6u t6n thdnh.

3. Bi6n bAn hgp HQi d6ng qu6n trf vd tdi lieu su dung trong cuoc hop phai

dugc luu git t4i try so chinh ctra C6ng ty.

Didu 21. Thdng b6o Nghi qryrit cira HDQT.

Thuc hi6n c6ng UO ttrOng tin vd Nghi qr.,ytit H6i d6ng qu6n tri theo trinh tu va

quy dinh cua phdp luQt doanh nghiQp vd ph6p 1u4t vC chring kho6n vd thi truong

chimg kho5n.

Didu 22. Cilc trudng hgp mi6n nhiQm, b5i nhiQm thinh vi6n IIDQT.

Thdnh vi6n H6i d6ng qu6n tri sE kh6ng cdn tu c6ch thdnh vi6n HQi d6ng qudn

tri vh sE bi bdi nhi6m, miSn nhi6m tpi Dai hQi d6ng c6 d6ng dr-rgc tri6u tAp gAn nhAt
.:

tiep theo trong cac trucYng hqP sau:

a) Thdnh vi6n d6 kh6ng dtr tu c6ch lirm thhnh vi6n H6i d6ng quAn tri theo quy

dinh cua LuAt doanh nghiQp ho{c bi 1u0t ph6p c6m kh6ng duoc ldm thdnh vi6n FI6i
':dong quan trl;

b) Thdnh vi6n d6 gui don bing vdn ban xin til chirc d6n tn-r so' chinh cira

C6ng ty vd duoc ch6p thuQn;

c) Bi .6i lopn t6m thAn ve thanh vi6n kh6c cua Hoi dong qu6n tri co nhfr'ng

bing chring chuy0n m6n chimg to ngucri d6 kh6ng cdn ndng luc hdrnh vi;

d) Thdnh vi6n do ,i,rg m6t khdng tham du c6c cu6c hop cua HQi d6ng qudrn

tri trong vong s6u (06) th6ng li€n tuc. r'a trong thoi gian nalr [15i dong qudn tri

kh6ng cho phdp thanh vi6n do vang mdt va da phdn quvet rins chuc vu cua nguo'i
. '.' ', I

nay bl bo trong;

e) Thdnh viQn do bi bai nhien :hanh r ien r.ii ,JrrnJ q-r.lrt tli th.-o qu1'et dinh
., ^. ,l

cta Dai hoi dong co dong:

D C6ctrucrn-qhqp kl-rac i::c :.*'' e-:-:.*j::--i: "l: ': D':'i r'r Corlg tr'

Diiiu 23.Th6ng b6o*6 beu. mien nhi6m. bai nhi6m thanh ri6n IIDQI-.

.Yr
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1. Viqc b6 nhiQm, mi6n nhiQm (tru tru<rng hqp h6t nhiQm ki'), bAi nhiQm

thdnh vi0n HDQT duoc th6ng b5o cho nguoi dugc UO nniem, mi6n nhiQm, bdi nhiQm

bing c6ch trao tryc ti6p qrytit dinh cho ngudi d6 hoflc gui thu d6m b6o d6n dia chi

cria ngudi d6 da dugc ddng ky v6i C6ng ty.

2. ViQc b6 nhiQm, mi6n nhiQm (tru trucrng hqp trtit nfriem ki'), bAi nhiem

thanh vi6n HDQT dugc th6ng b6o cho todn thiS c6n bQ cdng nhdn vi6n trong COng ty

tr6n webs'ite'C6ng ty hoflc theo hinh thric gui quy6t dinh th6ng b6o.

3. ViQc bd nhi6m, miSn nhiQm, bdi nhiQm thenh vi6n HDQT dugc c6ng b{i

th6ng tin cho c6c co quan hiru quan, tr6n c6c phuong tiQn th6ng tin dpi chring, tr6n

website cua C6ng ty theo trinh tg vd quy dinh cua Ph6p 1u0t hien hdnh.

4. Th6ng b6o vd bAu, mi6n nhiQm, bdi nhiQm thanh vi6n HQi d6ng qu6n trf

phAi duqc c6ng b6 ra c6ng chring theo c6c quy dlnh cria ph6p lu4t vC chimg kho6n

vd thi trucrng chimg kho6n.

CHUONG IV

BAN KTEM SOAT

Ei6u 24. Thdnh phAn vh Ti6u chu6n thhnh vi6n Ban ki6m soit.

1. SO luqng thanh vi6n Ban ki6m soSt cria Cdng ty ld 03 ngudi vd nhi6u nh6t

le 04 ngucri.

2. Truhng hqp c6 thdnh vi6n Ban ki6m so6t ttr nhiQm ho{c bi mi6n nhiem

nhtmg v6n dAm b6o ho4t dQng binh thuong cria C6ng ty thi sE tiilp tpc duy tri hopt

dqng binh thuln g ctnBan ki6m so6t, kh6ng bAu b6 sung thenh vi6n Ban ki6m so6t

moi cho d6n cuQc hop Eai hQi d6ng cO d6rg thudng ni6n.

3. Thdn6 uien eun f.iam so6t ph6i d6m b6o c6 chctiOu chuAn vd didu kiQn

theo quy dinh tai kho6n 6 Di6u 39 Di6u lQ C6ng ty.

Di6u 25. Cich thri'c cO d6ng, nh6m cO A6ng rl'ng cu, tI6 cfr vho vi tri thlnh
vi6n Ban ki6m soit; Cich thftc bAu thhnh vi6n Ban ki6m so6t vi th6ng b6o vti

bAu, miSn nhiQm, bii nhiQm thirnh vi6n Ban ki6m sodt.

1. C6ch thirc c6 d6ng, nh6m cO d6ng (mg ctr, dO cri vdo vi tri kir5m so6t vi6n:

a) Circ C6 d6ng nim gifi c6 ph6n ph6 th6.nq trong thdi han liOn tr,rc it ntrAt OO

(s6u) thingc6 quydn gQp s6 qrryAn bi6u quytit de de cri c5c img vi6n Ban ki6m so6t.

- C6 d6ng hoflc nh6m C6 d6ng nim gifi ti tO% (muoi phAn trdm) d5n du6i

20% (haimuoi phAn trdm) t6ng sti cO phAn c6 quy6n bi6u quy6t dugc dO cri

01 (mQt) img vi6n;

- tir 20Yo (muoi phAn trdm) <16n dufi 30% (bamuoi phdn trdm) t6ng s6 c6

- phAn c6 quy6n bi6u quy5t dugc d6 cu ttii da 02 (hai) img vi6n;

ti 30%(ba muoi phAn trdm) d6n du6i a0% @6nmuoi phAn trdm) t6ng sti

c6 phAn c6 quy}n bi6u quytit dugc dO cu tiSi da 03 (ba) img vi6n;
it 22



- tir a0% @6nmuoi phAn tr6m) d6n dudi 50o/o (nim muoi phAn trdm) t6ng

tO .O phAn .o quyd, bieu quy6t ducvc dd cu'tOi da 0a @on) u'ng vi6n;

- tir 50Yo (ndmmuoi phAn trim) d5n du6i 600A (sfiumucvi phAn trdm) t6ng s6

co phan .o qryd.r bi6u quytlt dugc d6 cir toi da 05 (nam) ung vi6n;

- tir 600A (sinmuoi phAn tr5m) d6n du6i 70% (btry muoi phAn trdrn) t6ng s6

co phin c6 quydn bi6u quy6t dugc dd cu tOi da 06 (s6u) ung vi6n;

- tir 70% (btry muoi phAn trdm) t6ng s6 c6 phdn co quyen bi6u quyOt tro' l6n

dugc d6 cu du sO img vi6n theo quy dinh.

b) Truong hqp s6 luqng c6c img vi6n Ban ki6m so6t th6ng qua de cu vA u'ng

cir vfin kh6ng du s6 lugng cAn thi6t, Ban ki6m so6t duong nhiern co the de cu t1-r6rn

irng ctr vi6n. Co ch6 Ban ki6m so6t ducrng nhiQm dA cu f'ng vi0n Ban kiern soat phai

dugc cong bo rd rdng vir ph6i dugc Epi hQi d6ng c6 d6ng th6ng qua tru'o'c khi ti6n

hdnh d,5 ct.

2. Cdchthri'c bAu thdnh vi6n Ban ki6m so6t vir th6ng b6o vd bAu, miSn nhi6m,

bdi nhiem thdnh vi6n Ban ki6m so6t: tuong tu nhu doi voi thanh vien FIDQT.

Diiju 26. Chc trulng hgp mi6n nhiQm, bf,i nhiQm thhnh vi6n Ban ki6nr

so6t.

1. Thdnh vi6n Ban Ki0m so6t bi miSn nhiQm trong c6c trudng ho. p sau dar :

a) Kh6ng cdn dir ti6u chu6n vd didu kiQn ldm thdnh vi€n Barr Kjern soat thco

quy dinh;

b) Kh6ng thr,rc hi6n quyd.r vir nghia vu cua minh trong 06 (s6u) thdng 1i6n tuc,

vh trong thoi gian ndy ban ki6m so6t kh6ng cho ph6p thdnh vien do ,ing mdt va d5
tl

phan quyet rang chirc vtr cria ngudi ndy bi bo tr6ng;

c) Thdnh vi6n do tir chric bAng mQt vdn b6n th6ng b6o dugc gui d6n tru so

chinh cho C6ng ty vd dugc ch6p thu6n;

d) Thdnh vi6n d6 bi r6i lopn t6m thAn vd c5c thdnh vi6n kh6c cua Ban kiem

so6t co r,lrtmg bing chring chuy6n m6n chirng to nguoi do kh6ng con ndng luc hanh

vi.

2. Ki6m so6t vi6n bi bai nhiQm trong c6c trucrng hqp sau d6y:

a) Kh6ng hodn thdnh nhi€m vu, c6ng viec duoc phAn c6ng;

b) Vi ph?m nghiCm trong hodc vi pham nhidu lAn nghia vu cua I(i6rn so6t

viOn quy dinh cua LuAt na1.r.a Dieu le Cor-rg tr:

c) Theo q.ty5t dinh cua Dai hOi dong co dong.

CHT-O\G \-

NGL-OI DIEU HA\H DOA\H \GHIEP

Diiju 27. Citc ti6u chuAn r'6 ngud'i eliiiu hirnh doanh nghi6p.
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1. Ftg th6ng quirn ly cua COng ty phAi d6m b6o bQ m6y quin ly chiu tr6ch

nhi$m tru6'c HDQT vir chiu su gi6m s6t, chi dpo ctra HDQT trong c6ng viQc kinh

doanh hang ngdy cua C6ng ty. COng ty c6 Tdng Gi5m d6c, c6c Ph6 T6ng Gi6m d6c,
,.: , t . r ! ':
I(0 toan Lruong vh c6c chric danh di6u hdnh kh6c. Viec bO nhiQm miin nhiOrn, bdi

nhiQm c6c chfc danh n6u tr6n ph6i dugc th6ng qua bing nghi quy6t LIDQT.

2. Nguoi di6u hdnh doanh nghiQp phii c6 trdch nhi6m mdn c6n de n5 tro

Cong ty dat duoc cac muc ti6u dd ra trong ho4t dQng vd t6 chirc.

Di6u 28. T6ng giSm cl6c.

1. FIDQT b6 nhiQm mQt (01) thenh vien HDQT ldm T6ng gi6m d6c; ky h-o.p

dong trong clo quy dinh thu lao, tiAn lucmg vd lgi ich kh6c. Thir lao, tidn luong vd lgi

ich khdc cua T6ng Gi6m d6c phai dugc b(rc c6o tpi EHDCD thuong ni6n, dugc th6

hi6n thanh mpc ri6ng trong 86o c6o tdi chinh ndm vir dugc n6u trong 86o c6o

thuirng r-rien cua C6ng ty.

2. Nhi6m k! cira T6ng Giam d6c kh6ng qua nam (05) ndm vir c6 thO duoc t6i

b6 nhi6rn. Vi6c b6 nhiqm co th6 htit hieu lqc cdn cu vdo c6c quy dinh tai hop d6ng

lao dQng. f6ng Gi6m d6c kh6ng phAi lh ngucri md ph6p luQt c6m giir chfc vp ndy vd

phAi d6p u'ng c6c ti6u chuAn, didu ki6n theo quy dinh cua ph6p 1u4t vd DiAu lQ COng

ty.

3. Quydri vd nghia vu cira T6ng Gi6m d6c do HQi d6ng qu6n tri quy6t dinh

c6n cf vdo cluy dinh cira Di6u lQ C6ng ty, quy dinh cua LuAt Doanh nghi6p, Quy chti

n6i bQ cira C6ng ty, cdc nghi quytit cta HDQT, h-o. p d6ng lao dQng ky v6'i C6ng ty.

Didu 29. ViQc bO nhiQm Ph6 T6ng Gi{m d6c, k6 to6n tru6'ng v}r ngudi

clidu hirnh doanh nghiQP kh6c.

1. T'heo dC nghi crJra T6ng Gi6m d6c vd dugc su ch6p thuAn cira HDQT, COng

ty duoc tuy6n dUng Pho T'6ng Gi6m d6c, k5 to6n truong vh nguoi di6u hAnh doanh

nghi6p kfi6c vo'i s6 luong vir ti6u chu6n phu hqp v6i co c6u vd quy ch6 qu6n ly ctra

C6ng ty do HDQT quy dfnh.

Z. Cdng ty ky hqp d6ng 1ao dQng voi Pho T6ng GiSm d6c, k5 to6n trudng vh

nguo'i di6u hdnh doanh nghiQp kh6c theo quy dinh cira phSp luflt lao dQng.

3. t ho T6ng Gi6m d6c, kti to6n trucrng vd ngudi diAu hdnh doanh nghiQp kh6c

bi mi6n nhi6m trong c6c truong h-o. p theo qu1' dinh tai Di6u lQ C6ng ty vd hqp d6ng

lao <lQng da ky ket.

4.'I'hdng bao vd vi6c b6 nhigm. miSn nhiern Ph6 T6ng Gi6m ddc, k6 to6n

truong vli ngucri didu hAnh doanh nghi€p khac theo quy dinh tai Di6u lQ Cdng ty vd

quy dinh ph6p luAt chfrng kho6n.

CI{T-'O\G \-I

PHOI HoP HOAT DO\G GI[-.r HDQT, BKS, TGD
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Diiju 30. Thfi tgc, trinh tq triQu t{p, th6ng b6o mdi hgp, ghi bi6n bin,

th6ng b6o k6t qufr hgp gifra HQi tl6ng quin tri, Ban ki6m soft vh TOng gi6m d6c

Thi tuc, trinh tu, tri6u tpp, th6ng b6o mdi hqp, ghi bi6n bAn, th6ng b6o k6t qua

cu6c hop giira H6i ddng qu6n tri, Ban ki6m so6t vDr T6ng giim d6c di6u hdnh ducvc

thpc hi6n theo thu tpc, trinh tp triQu tflp hqp HDQT duoc quy dinh tai Quy ch6 nay.

Di6u 31. Th6ng b6o nghi quy6t.im HQi tl6ng quin tri cho Ban ki6m so6t.

C6c Nghi q,rytit ctra HDQT duoc giri dtin BKS trong thoi h4n 07 ngay ki tu'

ngdy ky.

Didu 32. phdi hg'p ho4t tlQng gifra HDQT vh T6ng Gi6m tl6c.

1. PhOi hop hopt dQng giira HDQT vd T6ng Gi6m d6c.

a. pOi vOi cdng tdc t6 chric cuQc hgp DHDCD thudng ni0n, HDQT phai

th6ng b6o cho T6ng Gi6m d6c v€ viQc ph6i hgp, s[r dUng ngu6n 1pc trong thoi han

hqp ly theo quy dinh tai Di0u lQ C6ng ty.

b. Trong trudng hqp c6p thi6t, HDQT co qryd.r y6u cAu T6ng Gidm doc. c6n

bQ di6u hdnh kh6c trong C6ng ty cung cdp citc th6ng tin vA hopt dQng cua Cong t1 de

phUc vu cho c6ng t5c t6 chric cu6c hop DHDCD. HDQT kh6ng duoc su dung cdc

th6ng tin chua dugc ph6p c6ng bO cira C6ng ty hodc ti6t 10 cho ngucri khac de thuc

hi6n c6c giao dich co 1i6n quan.

c. Cdc v6n dA thuOc thAm quyd.t cua HDQ I ph6 duyQt theo quy dinh cua

phdp luat vd Di6u 16 C6ng ty mir dugc T6ng Gi6m d6c dA ,r6t phai duoc HDQT

ph6n h6i trong thoi han theo quy dinh cua Ei6u le C6ng ty.

d. Hgi d6ng qu6n tri quytlt dinh khen thuong ho{c ky luAt OOi vO'l vi6c hodn

thdnh hoSc kh6ng hoirn thdnh thyc hiQn nghi quy6t vh c6c vdn dC uy qryAn khdc cua

HDQT AOi vOi T6ng Gi6m d6c.

2. PhOi hgp giira T6ng Gi6m d6c vd HDQT

a) T6ng Gi6m d6c ld nguoi thay m4t diiju hdnh hopt dQng cua C6ng ty, ddrrn

b6o C6ng ty hoat dQng 1i6n tpc vd hi6u qu6;

b) T6ng Gi6m d6c chiu tr6ch nhi6m trucvc DHDCD vd t{DQ1' vC viec thr-rc

hiQn nhiOm vu vh quyAn han vd phAi b6o cao cdc co quan ndy khi duoc yOu cAu;

c) Khi co dd xu6t c6c biQn phap nhim nAng cao hoat dQng vd quiin ly cua

C6ng ty, Tdng Gi6m d6c gui cho HDQT som nhAt co thi nhung khong it hon 7 ngay

tru6c ngey nQi dung do cAn duoc qu1.0t dinh:

d) T6ng Gi6m doc phai lap kS hoach de I{DQT tl.rong e-}Lra cac r'6n dA li6n
,: .. r +' -t : -.t '- L-

quan den viQc tuy6n dpng, cho n"uoi 1ao dQng thoi',,iec. 1;o:-i.. bno hrerl xd hoi,

phric loi, khen thuong va kj luAt doi r-oi nsuoi 1ao dor,g la c::r :r :'.-:: lr:

e) Cac noi dung khac can xin,, ki0n cua HDQT pr.r, i.:."- --:i ir-rtrC it r-LhAt la

7 ngal lam r idc r a HDQT se phan hoi trong \ ong - nga) '
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Di6u 33. Cric trulng hgp T6ng girlm tl6c v]r Ban ki6m so6t tlii nghi triQu

tflp hqp HQi tl6ng quin tri vir nhfrng v6n tI6 cin xin f ki6n HQi tl6ng quin tri.
*;. ' '
r ong gtam d6c, hodc da-s5 cric thdnh vi6n Ban ki6m so6t c6 qryAn y6u cAu

HDQT hqp bAt thudng, chu tfch HQi tl6ng qu6n tri ho4c thenh vi6n H6i d6ng qu6n trf

dugc iry quyiin ph6i triQu tflp hqp HQi d6ng qu6n tr!, kh6ng dugc tri hodn n6u kh6ng

co Iy do chinh d6ng.

DA 
"fiiii 

ph6i duqc 10p thenh vdn bin, trong d6 n6u 16 mpc dich, v6n dA cAn

th6o lu{n vd quy6t dinh thuQc thAm quy6n ctra HQi d6ng qu6n tri.

C6c cuQc hqp HQi d6ng qu6n tri n6u tr6n phii dugc titin hdnh trong thdi hpn

bdy ngtry sau khi c6 dC xu6t hgp. Trudng hqp Chir tich HQi d6ng quin tri kh6ng ch6p

nhpn triQu tpp hop theo dA nghi thi Chtr tich ph6i chiu tr6ch nhiem ,re rnimg thiet h?i

xhy raOOi vOi C6ng ty; nhirng ngudi d6 nghi t6 chric cuQc hqp duoc dC cOp d6n o

trdn c6 thti tu minh triQu tap heg HQi d6ng quan tri. Trinh t.u, thir tpc triQu tflp cuQc

hgp trong trubng hqp ndy nhu d6i v6i cuQc hqp dinh 1c).

Di6u 34.Piilo c6o cfra T6ng giSm O5c a6i vfi HQi d6ng quin tri, Ban ki6m

Cdc vdnd0 fOng gi6m d6c ph6i b6o c6o, cung cAp th6ng tin cho HQi d6ng

qu6n tri, Ban ki6m so6t:
f\

a) Thuc hi6n cdc nghi quytit ctra HQi d6ng quin tri vd Dpi hQi d6ng cO d6ng;

b) Ke hopch thuc hiQn kinh doanh vd kti ho4ch <tAu tu cria COng ty dd duqc

HQi d6ng qu6n tri vd DAi hQi d6ng .6 d6og th6ng qua;

c) B5o c6o c5c nQi dung TGD dugc qrryiit dinh theo thAm qryAt cria TGD tpi

Di6u lQ Cong ty.

Ei6u 35. Phdi hgp ho4t dQng ki6m so6t, tliiiu hirnh, gi6m s6t giira c6c

thirnh vi6n HQi ddng quin tri, c6c ki6m so6t vi6n vh T6ng giSm tISc theo cic

nhiQm vU cU th6 cria cic thhnh vi6n nOu tr6n.

Thenh vi6n HDeT, BKS, T6ng gi6m di5c vd c6n bQ quin ly 
"6p 

cuo phii tp

chiu tr6ch nhiqm trong qud trinh thgc hiQn nhiQm vu dugc giao vd ph6i nghiCm tric

ph6i hqp, hqp tdc trong qu6 trinh ldm viQc ae Uao vQ quydn lqi hqp ph6p cria c6

d6ng, ph6t tri6n C6ng ty.

Tdt cethenh vi6n diiu c6 quy6n b6o luu y kii5n nhmg vdn phii thlrc hiQn theo

c6c quy6t dinh dA dugc ngudi c6 thAm quyen phe duyQt mQt cSch hqp ph5p.

CHTIONG \rII

NGAN NGIIA xuNG EQT LqI icH

Di6u 36. Trdch nhiQm trung thgc vi tr6nh c6c xung tIQt vd quydn lqi cria

ngudi quin Iy doanh nghiQP.



1. Thdnh vi6n HQi d6ng qu6n tri, Ki6m so6t vi6n, Gi6m d6c vd nguoi quAn ly

kh6c phAi c6ng khai c5c lcyi ich li6n quan theo quy dinh cua Ludt doanh nghiQp va

cdc vdn b6n ph6p 1u4t li6n quan.

2. Thdnh vi6n H6i d6ng qu6n tri, Ki6m so6t vi6n, Gi6m ddc, ngudi quAn ly

kh6c vd nhfrng ngudi co 1i6n quan cta cdc thdnh vi6n ndy kh6ng dugc ph6p su dung

nhirng co hQi kinh doanh co th6 mang lai lqi ich cho COng ty vi mpc dich ca nhAn;

d6ng thdi kh6ng dugc sir dpng nhimg th6ng tin co dugc nhd chu'c vu cda rninh d€ tu

loi cd nhdn hay d6 phUc vr,r loi ich cira t6 chirc hopc c6 nhAn kh6c'

3. Thdnh vi6n H6i d6ng quAn tri, Ki6m so6t vi6n, T6ng Giam cloc vd ngucri

qu6n ly kh6c c6 nghla vp th6ng b6o cho HQi d6ng quAn tri, Ban ki6m so6t vO c6c

giao dich gifi'a C6ng ty, C6ng ty con, C6ng ty do C6ng ty nim quyd, ki6m so6t tr6n

50o/o trb l6n v6n di6u l0 v6i chfnh thenh vi6n do ho4c vcri nhirng nguoi co li6n qlran

cira thdnh vi6n d6 theo quy dinh cua ph6p luAt. E6i voi cdc giao dfch cua cac doi

tugng ndu tr6n do Dai hQi d6ng c6 d6ng hodc H6i dong quan tri chap thuAn vd thr,rc

hi6n c6ng b6 th6ng tin vA c6c nghi q,rytit ndy theo quy dinh cua ph6p luAt chu'ng

kho6n vd c6ng b6 th6ng tin.

4. Thdnh vi€n HQi d6ng quin tri kh6ng ducyc bi6u quy6t d6i vcri giao dicl-r

mang lai lcyi ich cho thdnh vi6n do ho{c nguoi co 1i6n quan cua thdnh vi6n do theo

quy dinh cua Luflt doanh nghiQp vd Didu lQ C6ng ty.

5. Thdnh vi6n H6i d6ng qu6n tri, Ki6m so6t viOn, Gi6m doc (T'6ng gi6m d6c),

ngucri qu6n l;i kh6c vd nhirng ngudi c6 1i6n quan c.ira cdc thinh vi6n ndy kh6ng duo. c

su dpng c6c th6ng tin chua dugc ph6p c6ng bd cta C6ng ty hodc ti6t 16 cho ngucri

kh6c dO thgc hiQn c5c giao dich co 1i6n quan.

6. Trir trucrng hqp DHDCD c6 q,ry6t dinh kh6c, C6ng ty khong dugc c6p citc

khoin vay hodc b6o 16nh cho c6c thdnh vi6n HDQT, T6ng Gi6m ddc, nguoi dieu

hdnh kh6c vd cdc cSnhAn, t6 chirc c6 li6n quan toi cic thanh vi6n n6u tr6n hodc ph6p

nh6n md nhirng ngudi ndy c6 c6c lcri ich tdi chinh.

Didu 37. Giao dich v6i Cd d6ng, ngucri quin ly doanh nghiOp vi ngu'd'i cti

li6n quan cria c6c tl6i tugng niry

1. C6ng ty kh6ng cung c6p kho6n vay hodc bao l1nh cho C6 d6ng ld c6 nhAn

vh nguoi co li6n quan cua C6 d6ng do.

2. Dqi hQi d6ng cO dong ch6p thuAn doi vcri giao dich ddn d6n tong gia trf

giao dich co giltri lcrn hon20% tro lin tong gia tri tai san Cong t\'\'a c6c chi nh6nh

cua Cdng ty dugc ghi tr6n b6o cdo tai chinh gAn nhAt giua Cong t1' dai chung voi
-(.mot trong cac dot tucrng sau:

a) Thanh vien Hgi dong qu3n tri. Kriur St'rli \^er-r. Giant doc tTong giarn doc),

c6c nguoi quan ly khdc ra nguoi co liin quan clle ca. Ct-ri t'.tt-rrs r"er:

q,
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b) C6 d6ng, ngudi dai diQn try quyAn cria C6 ddng so hiru tr€n l0o/o t6ng vtin

c6 phAn ph6 th6ng cira COng ty vd nhirng ngudi c6 li6n quan cira ho;

c) Doanh nghiQp c6 li6n quan d6n c6c d6i tugng quy dinh tpi khoin 2 Di6u

159 Luflt doanh nghiQp.

3. Hgi d6ng qu6n t{ ch6p thufn c6c hgp d6ng, giao dich tpi kho6n 2 Ei6u ndy

c6 s,iitrri$r 15% ddn20% tdng gi6tri tdi sin C6ng ty vd cdc Chi nh6nh cria COng ty
L...ir

dugc ghi tr6ri'b 6o cSotii chinh gAn nhat cria Cdng ty.

Di6u 38. Trdch nhiQm thiQt h4i vir Uiii ttrulng.

1. Thenh vi6n HDQT, Tdng Gi6m d6c vd ngudi di6u hanh kh6c vi phpm

nghia vu, tr6ch nhiQm trung thgc vd cAn trgng, kh6ng hoan thenh nghia vp cria minh

v6i sp vgn chnvir ndng lgc chuyCn m6n phii chfu trdchnhiQm ,rC .rht rg thiet hai do

hdnh vi vi phpm cria minh gdy ra.

2. C6ng ty b6i thudng cho nhimg ngudi d5, dang ho{c c6 th6 tro thdnh mQt

b6n 1i0n quan trong c6c vu khi6u npi, kiQn, khdi tO (bao g6m cdc vp vi6c dAn sg,

hdnh chinh vd kh6ng phii Id c6c vq kiQn do COng ty ld agudi kh&i kiqn) n6u ngudi

d6 dA ho{c dang ld thdnh vi6n HDQT, T6ng Gi6m d6c, ngudi di6u henh kh6c, nhan

vi6n ho{c ld dai diQn duqc C6ng ty try qrye, hoflc ngudi d6 da ho{c dang ldm theo

yeu cAu cua C6ng ty v6i tu c6ch thenh vi6n HDQT, ngudi di€u hdnh doanh ho{c dpi

diQn theo ,y qry6n cua C6ng. ty v6i diAu ki6n ngudi d6 de hdnh dOng trung thgc, cAn

trgng, m6n c5n vi lgi ich hoflc kh6ng m6u thu6n v6i lqi ich cria Cdng ty, trOn co sd

tudn thtr lupt ph6p vd kh6ng c6 bing chimg x6c nhQn ring ,gudi d6 dd vi ph?m '
nhirng tr6ch nhiQm cria minh.

3. Khi thpc hiQn chirc ndng, nhiem vq ho{c thlrc thi c6c c6ng viQc theo try

qrydn ctra C6ng ty, thdnh vi6n HDQT, T6ng Gi6m d6c, ngudi di6u henh kh5c, nh6n

vi6n ho{c ld dat diQn theo uy quydn cria C6ng ty dugc C6ng ty b6i thudng khi trd

thdnh mQt b6n 1i6n quan trong c6c vp khitiu n4i, kiQn, khei tO (trir c6c vp kiQn do

C6ng ty ld ngudi kh&i kiQn) trong c5c trudrng hgrp sau:

a) E6 hdnh dQng trung thgc, can trgng, m6n c6n vi lgi ich vd kh6ng m6u

thuSn vdi lqi ich cua C6ng ty.

b) Tudn thu luAt ph6p vi kh6ng co bing chimg x6c nhfn dd kh6ng thgc hiQn

trhch nhiem ctta minh.

4. Chiphi b6i thudng bao g6m c6c chi phi ph6t sinh (kC ci phi thu6 lupt su),

chi phf phdn quy6t, cdc khoin tidn ph4t, c5c kho6n phii thanh todn phdt sinh trong

tfrU. tO ho{c dugc coi ld hqp ly khi gi6i q,ry6t rrtrfing vg viQc ndy trong khu6n kh6

lupt ph6p cho ph6p. C6ng ty c6 th6 mua b6o hi6m cho nhirng ngudi ndy tt6 trinh

nhfrng trdchnhiQm UOi tfrucvng n6u tr6n.

CHIIONG VIII

oAxn GtA s.rlc NAM DOI vOI HOAT DQNG KIIEN THUONG VA Kt
:8



LUAr o6I vol THANH vrtx HDQT, KSv, TGD

Oi6u 39. Dfnh gi6 tl6i vcri ho4t tlQng khen thu6'ng vh kj' lu$t v6'i thirnh

vi6n HDQT.

Dinh ky hdng nim, HQi d6ng qu6n tri ph6i ti6n hdnh d6nh gi6 k6t qu6 ho4t

dong cria tirng thdnh vi6n HEQT c6n cri theo th6i d0 vd tr6ch nhi6m, hi6u qu6 thr,r'c

hi6n c6c c6ng viQc dugc phdn c6ng vh theo f kitin d6nh gi6 cua Ban Ki6rn so6t.

K6t qu6 d6nh gi6 d6i v6i thinh vi6n HDQT phAi btn cin Dai h6i CO dOng

trong cuoc hop g6'n nhAt.

Didu 40. D6nh gi6 il6i voi ho4t tlQng khen thu&ng vh ki' lu$t v6'i thinh

vi6n BKS.

Dinh k! hdng ndm, Ban ki6m so6t ph6i ti6n hdnh d5nh gi6k}t qua hoat dOng

cua trmg thdnh vi6n BKS cdn cir theo th6i d0 vd trirch nhi6m, hi6u quA thuc hi€n cdc

c6ng viQc duoc ph6n c6ng.

Ktlt qu6 ddnh gi6 d6i v6i thdnh vi6n BKS ph6i b6o c5o Dai hQi c6 dong trong
). ,,(

cuQc hgp gdn nhat

Di6u 41. Dfnh gi6 tl6i v6'i ho4t tlQng khen thu&ng vh ky lu4t vfi TOng

gi6m d6c vi c6n bQ quin lf kh5c.

Dinh k! hnng ndm, HQi d6ng qudrn tri phii ti6n hdnh d6nh gi6 k5t quA hoat

dOng cua Tong giimddc vd cdc cdnbQ qu6n ly kh6c do HDQT b6 nhi6m trdn ccv so'

d6nh gi5 hiQu qua hoat dQng kinh doanh ctra C6ng ty trong ndm, c6 tham khao y ki6n

c0a Ban ki6m soat.

K6t qu6 d6nh gi6 hoat dQng cua ctcthdnh vi6n HDQT, thenh vi6n BKS, 'f6ng

gi6m doc va c6c CBQL kh6c duoc su dung ldm cdn cf d6 Dqi hQi dong co dong. IIoi
.:

ctong quan rn xem x6t mric khen thucrng, mirc tht lao hing ndm cho FIDQT, BKS va

Ban didu hinh.

CHUONG IX

LUA CHON, nO NnrpM, MIEN NHIPM NGIIOI PHU rnACu QIIAN TRI
coxc rv

Di6u 42.Ti6u chufin, b6 nhi6m, qrydn vi nghia vq cria Ngu'd{ phg trich

quin tri C6ng ty.

1. Hgi d6ng qu6n tri ph6i b6 nhiQm it nh6t mot (01) nguoi larn c6c nhi6m vu

cua Nguoi phU trdch qu6n tri COng ty.

2. Nguoi php tr6ch quan tri Cong n phar la nguoi co 1-ri0u biOt t 0 phSp luAt,

kh6ng Auq. aOng thoi larn r,i6c cho C6ng n ki0m toan doc 1Ap dang thr,rc hi6n ki6m

to6n c6c b6o c6o tai chinh cua Cong t1..

3. QuyAn 'a 
nghia \.u cua ngucri phu trdch qlran tri Con" lr:

r ,,^^-a) I u \,an HDQT trong r-iec to chuc hop DF{DCD theo qur dirlh i a cac cong

viQc lien quan giua Cong t1 r'a co dong:
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b) ChuAn bi c5c cuQc hgp I{DQT vd DHDCD theo yeu cAu cria HDQT;
,('c) 'l'u vAn vCI thu tqc cta cac cuQc hop;

d) Tham dq c6c cuQc hgp;

e) 'tu van thu tuc lQp c6c nghi quyt5t cua HDQT phu hQp v6i quy dinh cua

phap lLrAt;

0 Cung cdp citc th6ng tin tdi chinh, b6n sao bi6n bAn hgp HDQT vh c6c th6ng

tin kh6c cho thanh vi6n cua HDQT, trir truong h-o. p c6c th6ng tin thuQc bi m4t kinh

doanh, thong tin canh tranh... ldm 6nh hucrng dtin gi6tr1,uy tin cua C6ng ty;

g) Gi6m sat vd b6o c6o HDQT vi: hopt dOng c6ng b6 th6ng tin cua COng ty;

h) llao mAt thong tin theo c6c quy dinh cira ph6p lupt vd Di6u lQ COng ty;

i) C6c quydn va nghia vp kh6c theo quy dinh cua ph6p lupt vd Di6u 16 C6ng

ty.

Diou 43. C6c trud'ng hg'p mi6n nhiQm Ngu'di phg tr6ch qu6n tri c6ng ty.

I-{Qi d6ng quan tri co th6 miSn nhiQm Ngudi phu tr6ch quin tr! C6ng ty trong

truong hop sau:

a) Do nhu cAu c6ng t6c, didu chuy6n, ludn chuy6n c5n b6;

b) SLi'c khoe kh6ng d6m bAo de ti6p tuc c6ng t5c;

c) Kh6ng hohn thdnh nhiqm vU hoic vi pham n6i quy, quy ch6 cira C6ng ty,

vi phpm ph6p luAt nhung chua d5n milc c6ch chric ho{c buQc ph6i ch6m dft hqp
,l

clong lao dong.

Didu 44. Th6ng b6o b6 nhiQm, miSn nhiQm Ngud'i phg tr6ch qu6n tri
COng ty.

COng ty phai t6 chirc th6ng b6o vC viQc b6 nhiQm, miSn nhiQm Nguoi phlt

tr6ch quAn tri bong ty trong nOi b0 C6ng ty vh c6ng bO ttrOng tin theo quy dinh cua

ph6p lLrflt chung kho5n vd thi trudng chring kho6n.

DIEU KI{OAN TI{T HANH

Didu 45. Di6u kho6n thi hhnh.

1. Quy ch6 ndy bao gdm 46 di6u dA dugc DHECD hop vir biilu quy6t nh6t tri

thong qua ngdy 16 th6ng 6 ndm 2025. Trong qu6 trinh thgc hiQn c6 nhfrng vAn dC

mo'i ph6t sinh ma xit th6y cAn phAi su'a doi, b6 sung quy ch6 cho phu h-o. p vdi quy

dinh cta pli5p luit vd tinh hinh hoat dong thuc t6 cua C6ng ty, HQi d6ng QuAn tri c6

th6 trinh DtlDCD hop xem xdt, quydt dinh.

2. Quy ch6 ndy ld duy nhAt vd chinh thric cira C6ng ty.

Di6u 46. HiQu luc.

l. euy ch6 n6i bo r,6 qu6n trf cua C6ng ty C6 phAn DQ Tam bao gdm 46

Didu,Id ban Quy ch6 noi b0 vA quin tri C6ng ty hqp ph6p vir chinh thilc cira C6ng ty

c6 phAn D6 1-am, thal the cac ban tru6c dAy. Quy ch5 noi b0 ve quAn tri C6ng ty ndy

duo. c DTIDCD chAp thuAn hi6u luc todn 

:1, 
,n." Nghi qrytlt Dai hoi ddng c6 d6ng



sd l1l6l2025NQ - DIDCE ngey 16 th6ng 6 ndm 2025.

2. Cdc bfin sao hoac trich lpc Quy chti qu6n tri C6ng ty phii c6 chir ky ctra

Chir tich Hqi dfing qu6n trf ho{c cria Ngudi tlpi di6n theo phSp luQt hopc tOi tfriOu

mQt phdn hai (ll2)t6ng s6 thanh vi6n HQi tl6ng qu6n tri thi m6i c6 gi6tti.

3. Cdc thenh vi6n trong Hgi d6ng qu6n trf, T6ng Gi6m d6c, Pho T6ng giim

d6c, Trucrn E gdc phdng, ban, Thri truong c6c dcrn v! tryc thuQc C6ng ty cg trtrch

nhiQm fruOttgia", tO .t,ir thUc hiQn viQc thi hanh Quy ch6 ndy d6n todn th6 c6n bQ,

cOng nhdn vi6n toirn C6ng tY.

TM.Hor OONC QUAN TRI

CHT TICH
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INTERNAL REGUI,ATIONS ON MAI{AGEMENT OF

DE TAM JOINT STOCK COMPANY

- Pursuant to the Securities Law dated I'{ovember 26, 2019.

- Pursuant to the Law on Enterprises dated June 17, 2020.

- Pnrsuant to Decree ttlo. 155/2020/1'{D-CP dated December i I, 2020 of
the Government detailing the implementation of a number of articles of the

Securities Law.

- Pursuant to Circular l'{o. I 16/202)/TT-BTC dated December 3 l, 2020

of the Minister of Finance guiding a number of articles on corporate governance

applicable to public companies in Decree 1r{o. 155/2020/\VD'CP dated December 31,

2020 of'the Government detailing the implementation of a number of articles of the

Securities Law.

- Pursuant to the Charter of De Tam Joint Stock Company.

Pursuant to Resolution of the General Meeting of Shareholders I'{o

11/6/2025/lVQ - DHDCD dated June 16, 2025.

CHAPTER I
GENERAL PROVISIONS

Article 1: Subjects and Scope of Regulation.

1. The internal regulations on colporate govemance of De Tam Joint Stock

Company shall apply when De Tam Joint Stock Company lists its shares on the Ho

Chi Minh City Stock Exchange. These regulations shall be developed in accordance

with the provisibns of:

a) Enterprise Law No. 59l2O2OlQHt4 approved by the 14th National

Assembly of the Socialist Republic of Vietnam on June 17,2020;

b) Securities Law No. 54l2Ol9lQHt4 approved by the l4th National

Assembly on November 26,2A19 and guiding documents

c) Decree No. 155/20204ID-CP datpd December 31, 2020 of the

Government detailing the implementation of a number of articles of the Securities

Law;

d) Circular ll6l202OlTT-BTC dated December 3I,2020 of the Ministry of

Finance guiding a number of provisions on corporate governance applicable to

public companies in Decree No. 155/20204{D-CP detdiling the implementation of a

number of provisions of the Securities Law;

e) Charter of organizationand operation of De Tam Joint Stock Company.

Z. thir R.g.rlation details the corporate governance activities of De Tam

)t,



Joint Stock Company, including the activities of:

- General meeting of shareholders;

- Board of Directors, members of the Board of Directors;

- Executive Board, members of the Executive Board;

-B oard of Supervisors; Supervisors;

- Transactions with related parlies;

- Reporting and information disclosure.

to properly and fully comply with the provisions of the Enterprise Law, Securities

Law, Company Charter and other documents on colporate governance, protect the

interests of the Company and the legitimate rights of shareholders during the

Company's operations.

Article 2: Interpretation of terms.

1. In this Charter, the following terms are construed as follows:

a) "Corporate Goverlance": is a system of rules to ensure that the Company

is oriented and controlled effectively for the benefit of shareholders and those related

to the Company.

b) "Company": is De Tam Joint Stock Company.

c) "Charter": is the Company's Charter, including all validly approved

amendments at each time.

d) "shareholders": are individuals and organizations that own shares of the

Company.

e) "Geneial Meeting of Shareholders" or "General Meeting of Shareholders":

includes all shareholders with voting rights, is the highest body of the Company.

0 "Major shareholders": are shareholders owning 5% or more of the

Company's voting shares.

g) "Board of Directors" or "BOD": is the management body of the Company,

has full authority on behalf of the Company to decide and exercise the rights and

obligations of the Company that are not under the authority of the General Meeting

of Shareholders and is responsible for managing the Cornpanl' for the legitimate

interests of shareholders.

h) "Non-executive Board Member": is a tnentber uho is not the General

Director, Deputy General Director. Chief -\ccounra:l: .:nd triher lranaqement staff

appointed by the Board of Directors'

i) "Independent member oi the ts:::i ,:'- D-::;::is : l;-rereinatter l'eferred to

aS independentmember) iS a nlenlbe:-.'.it-' -l-.3i.. -1',3 ''-'. 1-r"rinq cOnditions:
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- Not currently holding a managerial position at the company, its Holding

company, or any of its subsidiaries; and has not held a managerial position

at the Company, its l{olding company, or any of its subsidiaries for at least

the Past three consecutive Years;

- Not receiving a salary or remuneration from the Company, except for

allowances entitled to members of the Board of Directors as prescribed;

- Not having a spouse, biological or adoptive father, biological or adoptive

mother, biological or adopted chiid, or biological siblings who are major

sharehoiders of the Company; or who are managerial personnel of the

ComPanY or its subsidiaries;

- Not directly or indirectly owning at least loh of the total voting shares of

the CornPanY;

- Not having previously served as a member of the Board of Directors or the

lloard of srp..uisors of the company for at least the past three consecutive

years, unless appointed continuously for two consecutive terms'

j) ,,Board of supervisors" or "BKS": is the body responsible for supervising

the Board of Directors and managers in the management and operation of the

Company, and is responsible to the General Meeting of Shareholders lor the

performance of assigned tasks"

k) ,,Mana ger"'.is the company manager, chairman of the Board of Directors'

member of the Board of Directors, General Director, Deputy General Director, Chief

Accountant and individuals holding other management positions appointed by the

Board of Directors with the authori,y to sign the Company's transactions on behalf

of the company in accordance with the provisions of the company's charter' This

provision does not include persons authorized to handle u'ork on matters authorized

by the General I)irector'

1)"Itelatedperson":isanindividualororgantzationspecihedinClause46'
Article4ofthesecuritiesLaw,specificallyasfollows:

-Father,adoptivefather,mother,adoptivemother,father-in-1aw'mother-in-
law, father-in-1aw, mother-in-law, wife, husband, child, adopted child'

daughter-in-law,son-in-law,brother,sister,brother-in-law,sister-in-lawof
an individual;

- An organization in which an individual is an employee, General Director'

owner of more than ten percent (10%) of outstanding voting shares;

- Member of the Board of Directors, General Director' Deputy General

. Director and other management positions of that organization;

- Holding comPanY, SubsidiarY;

Contractualrelationshipinu.hichonepersonistherepresentativeofthe



other.

2. Inthis regulation, references to one or more provisions or legal documents

shall include amendments, supplements or documents replacing such documents.

Article 3. Principles of corporate governance.

- Ensure an effective governance structure.

- Ensure the rights of shareholders.

- Fair treatment among shareholders.

- Ensure the role of those with interests related to the company.

- Transparency in the ComPanY.

- The Board of Directors and the Board of Supervisors effectively lead and

control the Company.

CHAPTER II

PROCEDURES FOR CONVENTING AND VOTING AT THE GENERAL
MEETING OF SHAREHOLDERS

Article 4. Authority of the General Meeting of Shareholders.

The General Meeting of Shareholders is the highest authority of the Company,

with the right to decide and approve the following issues:

a) Reporl of the Board of Directors;

b) Report of the Board of Supervisors;

c) Orientbtion of the Company's development plan;

d) Approval of the audited annual financial statements;

e) Annual dividend payment for each type of share in accordance with the

Enterprise Law and the rights attached to that type of share;

0 Number of members of the Board of Directors and the Board of

Supervisors;

g) Selection of an independent auditing compan)';

h) Election, dismissal (except in cases u'here the term of office has expired),

removal and replacement of members of the Board of Directors and the Board of

Supervisors;

i) Total remuneration of members oi the Boar d of Directors and the Board of

Supervisors and remuneration repors oi rne Board oi Directors and the Board of

Supervisors:

j) Supplementinl ::J' '::-,::c.:i th.e Conlpanl' Charter:
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k) Types of shares and number of newly issued shares for each type of; shares

and the transfer of shares by founding members within the first three (03) years from

the date of establishment;

l) Division, separation, consolidation, merger or conversion of the Company;

nr) Reorg anization, clissolution (liquidation) and appointment of liquidators;

n) Inspection and handling of violations by the Board of Directors and the

Iloard of Supervisors causing damage to the Company and Shareholders;

o) Investment decisions or transactions to sell assets of the Company or

Branches with a value equal to or greater than 35o/o or more of the total asset value

o1. the Cornpany and its branches as recorded in the most recent audited financial

statements;

In case the adjustment as prescribed in Point p, Clause 3, Article 27 of thrs

Charler leads to an increase in the total investment compared to the old approved

level, the percentage of the increase is within the approval authority of the General

Meeting of Shareholders, the Board of Directors shall implement and must report to

the shareholders and submit to the shareholders for approval at the most l'ecent

General Meeting

p) Decision to repurchase more than l\Yo of the total issued shares of each

type;

q) Decide whether the Company or its branches sign contracts or conduct

transactions with entities specified in Article 167.1 of the Enterprise Law with a

value greater than 2O%o of the total asset value of the Company and its branches as

recorded in the most recent audited financial statements;

r) Decide on the budget or total remuneration, bonuses and other benefits for

the Board of Directors and the Board of Supervisors;

s) Approve the internal governance regulations; the operating regulations of

the Board of Directors; the operating regulations of the Board of Supervisors;

t) Other issues as prescribed by law and the Charter'

Article 5. Prgcedures for passing Resolutions of the General Meeting of

Shareholders.

The General Meeting of Shareholders exercises the right to decide on the

contents through 02 methods:

a) Voting or voting directly at the General Meeting of Shareholders if the

meeting is held in person or online if the General Meeting of Shareholders is held

online as prescribed in Clause 1, Article 14 of the Company's Charter;

b) Voting in u 
'iting 

thror.rgh collecting written opinions.

Article 6. ]Ieetings of the General Meeting of Shareholders'

*t



1. The annual and extraordinary meetings of the General Meeting of

Shareholders shall be conducted in accordance with the provisions of the Enterprise

Law, the Securities law and the Company Charter and shall ensure the following

contents:

a) The Company shall make its utmost efforls, and within its capacity, to

apply modern on technology so that shareholders can participate in the

General of Shareholders, including instructions for shareholders to register

to attend the meeting, vote remotely, and vote to approve the online General

Meeting of Shareholders. Specific instructions shall be stated in the notice inviting

the General Meeting of Shareholders and instructions on the procedures for

conducting the General Meeting of Shareholders at each meeting time;

b) Fully comply with the order and procedures for convening the General

Meeting of Shareholders in accordance with the provisions of law, the Company

Charter and the Company's internal regulations; disclose information on the

preparation of the list of Shareholders entitled to attend the General Meeting of

Shareholders at least 20 days before the final registration date;

c) The Board of Directors or the person convening the General Meeting of-

Shareholders shall arrange the agenda, arrange a reasonable location and time to

discuss and vote on each issue in the agenda of the General Meeting of Shareholders

as prescribed in Clause 5, Article 140 of the Enterprise Law;

d) The Company shall organize the annual General Meeting of Shareholders

each year as prescribed in the Enterprise Law. The annual General Meeting of

Shareholders shall not be held in the form of collecting written opinions from

Shareholders;

e) The Company may invite representatives of the Independent Auditing

Company and Lawyers to attend the Annual General Meeting of Shareholders.

2. Minutes of the General Meeting of Shareholders

The General Meeting of Shareholders must be recorded in minutes, which can

be recorded or recorded and stored in other electronic forms. The minutes must be

prepared in Vietnamese, and include the following main contents:

a) Name, head office address, enterprise code;

b) Time and location of the General N'leeting of Shareholders:

c) Meeting agenda and content:

d) Full name of the chairman and secrel::-'.

e) Summary of the meetin,l ::rJ-r.:---' .-.-.: :.- ,': s ellt'essed at the

General Meeting of Shareholders ol-- ;:.: -i: '-' ' ' - - -' :: " -- '-:'- i:'

0Numberofshareho;ders.1:.:.":'*'.,..'-



attending the meeting, appendix of the list of shareholders registered, represerltatives

of shareholders attending the meeting with the corresponding number of shares and

votes;

g) Total number of votes for each voting issue, clearly stating the total

number of valid, invalid, approval, disapproval and abstention votes; the

corresponcling percentage of the total number of votes of shareholders attending the

meeting;

h) Issues approved and the corresponding percentage ofapproved votes;

i) pr-rl| name and signature of the chairman and secretary.

'fhe minutes of the General Meeting of Shareholders must be completed and

approved before the end of the meeting. The chairman and secretary of the meeting

or other persons signing the minutes of the meeting shall be jointly responsible for

the truthfulness and accuracy of the content of the minutes.

In case the chairman and secretary refuse to sign the minutes of the meeting,

the minutes shall be valid if signed by all other members of the Board of Directors

attenciing the meeting and have full content as prescribed in this clause. The minutes

of the meeting sl-rall clearly state the refusal of the chairman and secretary to sign the

minutes of the meeting.

Minutes of the General Meeting of Shareholders must be published on the

Cornpany's website within twenty-four (24) hours or sent to all sharehoiders within

fifteen (15) days fiom the end of the rreeting.

Minutes of the General Meeting of Shareholders, list of shareholders

registered to attend the meeting with shareholders' signatures, aulhorization letter to

attencl the rneeting and related documents must be kept at the Company's head

office.

Article 7. Requesting written opinions of the General Meeting of

Shareholders.

1. fhe Board of l)irectors has the right to request written opinions of

Shareholders to approve resolutions of the General Meeting of Shareholders when

deemed necessary for the benefit of the Company and in accordance with the

provisions of the Company's Chafter. Written opinions of Shareholders to approve

resolutions of the General Meeting of Shareholders are implemented in accordance

with Article 22 of the Cornpany's Charter (regulations on the authority and

procedures for requesting u ritten opinions of Shareholders to approve resolutions of

the General Meeting of Shareholders). specifically:

a) 'Ihe Board of Directols sha11 prepare the opinion ballot, draft resolution of

the General Meeting of Shaler..liers. documents explaining the draft resolution and

senclthem to all Sharehoideis',,,,iii rotin,q rights at least 10 days before the deadline

!Et



for receiving opinion ballots. The requirements and method of sending opinion

ballots and accompanying documents shall comply with the provisions of Clause 3,

Article l8 of the Company Charter.

b) Voting form must include the following main contents:

- Name, head office address, Enterprise code;

- Purpose of voting;

- Full name, contact address, nationality, Citizen Identification Card number,

Identity Card, Passport or other legal personal identification of individual

shareholders; name, Enterprise code or establishment decision number,

head office address of institutional shareholders or full name, contact

address, nationality, Citizen Identification Card number, Identity Card,

Passport or other legal personal identification of authorized representative

of institutional shareholders; number of shares of each type and number of
votes of shareholders;

- . Issues to be voted on for approval;

- Voting options include approval, disapproval and no opinion;

- Deadline for sending back the completed voting form to the Company;

- Full name and signature of the Chairman of the Board of Directors;

2. Resolutions approved by way of obtaining written opinions of

Shareholders shall have the same validity as Resolutions approved at the General

Meeting of Shareholders.

Article 8. Rights and obligations of Shareholders regarding the activities

of the General Meeting of Shareholders.

1. Participation in the Annual and Extraordinary General Meetings.

a) Shareholders and authorizedpersons of Shareholders attcnding the Gcncral

Meeting must carry out the procedures for registering as Shareholders to attend the

Annual or Extraordinary General Meeting of Shareholders befbre entering the

meeting room. During the registration process, Shareholders and authorized persons

of Shareholders attending the General Meeting must present the originals of valid

documents including: Identity cardlCitizen ID card/Passporl or Copy of business

registration certificate, Invitation letter and Authorization letter in accordance with

the provisions of Article 16 of the Cornpant-'s Cl-rarrer' ( in case of autl-rorization).

b) When registering Shareholders. the Cor:t:.1\. r.,,rl. 'ss"ie each Shareholder

or authorized representative u'it1-r rotlr-- :il:.:. :'.:'.-:-- -''l-':1. ''-':-- ''"l''ich is stated the

registration number, ful1 name oi i:: S:."::-'.-.-:.. "- ::-ll- .'i the authorized

representative and the nurnber oi \ o:is --' .:.- S--:. . - -:

c) Shareholders or authorizei. p3::--:: :..: - - -.'- -:::-'--l'.. \1c-eting of



Shareholders after the opening of the General Meeting have the right to register,

Shareholders to attend the General Meeting and participate in voting at the General ' {

Meeting for contents that have not been voted on; the results of previously

conducted voting sessions shaii remain unchanged and be calculated based on the

number of shares of the Shareholders present at the time of voting.

d) In case a Shareholder leaves the meeting before the end of the General

Metting'ilrithdut noti$ring the Organizing Committee and/or does not return the

voting form to the Vote Counting Committee, that Shareholder shall be considered

as not voting at the General Meeting and these votes shall not be counted as votes.

2. Participation in written consultation.

Shareholders participating in the voting must confirm in writing that they have

received the documents by confirming receipt of the Company's mail;

Shareholders participating in the voting shall send the completed voting form

to the Company by mai1. The completed voting form must be signed by the

individual shareholder, or the legal representative of the organization shareholder or

individual, or the authorized legal representative of the. organization. The voting

form sent to the Company must be contained in a sealed envelope and must not be

opened before the vote counting by direct delivery or mail (based on the postmark)

to the Company's headquarters address.

Any voting form sent to the Company after the deadline specified in the

voting form or opened, by fax or email, is invalid. The voting form that is not

returned is considered a non-voting form.

Article 9. Voting and vote counting methods.

1. Annuiil or extraordinary General Meeting of Shareholders

a) Each Shareholder and Shareholder representative attending the General

Meeting will be issued a "Voting Form" with the code of the

Shareholder/Shareholder representative, the number of shares that the Shareholder

owns and/or represents and the corresponding total number of.votes. The voting

form is used to vote on the contents that need to be approved at the General Meeting.

b) The voting form has a pre-printed list of contents to be voted on at the

General Meeting and voting options for Shareholders to choose from, including:
o'Agree"; "Disagree" and "No opinion" for each issue to be voted on. The voting

form is stamped with the Company's round seal on the top, stamped between the

pages in case the voting form has 02 or more pages. Shareholders will mark (X)

once for each voting content.

c) Voting and vote counting can be done by computer software. The Vote

Counting Committee elected by the General Meeting of Shareholders shall be

responsibie for conducting the vote counting and announcing the vote counting



results at the General Meeting of Shareholders.

d) The vote counting shall be conducted through the Vote Counting

Committee elected by the General Meeting. Members of the Vote Counting

Committee shall not be candidates or members nominated to the Board of Directors

or the Board of Supervisors of the Company.

e) The vote counting shall be conducted immediately alter the voting is

completed and shall be conducted in a separate room under the supervision of a

Shareholder representative or a representative of the Chairman.

0 In case of a written request from a Shareholder or a Group of Shareholders

holding more than 1TYo (ten percent) of the total number of common shares with

voting rights for a continuous period of six (06) months or more sent to the

Company before holding the General Meeting, the Company must appoint a neutral

organization to collect and count the votes. The neutral orgamzation invited to count

the votes is an organization that is not related to the Company, members of the

Board of Directors, Board of Supervisors, General Director, Chief Accountant or

persons with rights and obligations related to the contents of the General Meeting of

Shareholders being discussed.

g) Before opening the vote box, the Vote Counting Committee must count,

make a record, clearly state the number of votes collected over the total number of

votes issued, the total number of votes collected is considered the number of votes

used to calculate the percentage of shareholders' agreement or disagreement with the

content to be voted on and seal the unused votes, announce this content to the

General Meeting of Shareholders before counting the votes. After counting the

votes, the Vote Counting Committee is responsible for making a record of the vote

counting, clearly stating the vote counting results; The record of the vote counting

must have full signatures of confirmation from the members of the Vote Counting

Committee.

h) The voting results shall be announced b1' the representative of the Ballot

Counting Committee immediately at the General \leetin-e of Shareholders; in case

the vote counting is extended to the follou ins da)', the Chairman shall be

responsible for notiffing the Shareholders attending the rneeting of the vote counting

results via the Company's website or other methods (tbr matters related to the

confidentiality of the Companl,'s production and :.is'ress actir ities) as decided by

the General Meeting of Shareholders'

i) The approval level for specific voting or voting resuls is as follows:

- The decisions of the General Mee*ing of Shareholders relating to the

. following issues will only be Passed shen aproved by 65% or more of
.th'e total number of votes of shareholders pres€nt in person or through

authorized representatives fcsed d &E Gmal Meeting of Shareholders



(in case of holding a meeting in person) or more than 50oh of t[e total

number of votes (in case of collecting shareholders' opinions in writing):

-1- Types of shares and total number of shares of each type;

+ changes in the company's management structure;

-t- Changes in business lines and fields;

-l- Amendments to the Company's Charter;

1- Decisions on investment or transactions to sell assets of the Company or

llranches with a value equal to or greater than 35oh of the total value of

assets of the Company and its branches recorded in the most recent audited

financial statements;

I Reorganization or dissolution of the Company.

- Decisions of the General Meeting of Shareholders are passed when more

than 50Yo of the total votes of all shareholders attending the rneeting

approve (in case of holding a direct meeting) or more than 500/o of the total

votes of shareholders with voting rights approve (in case of collecting

shareholders' opinions in writing) for the remaining issues under the

authority of clecision and approval of the General Ivleeting of

Shareholders.

- The <lecision of the General Meeting of Shareholders on the content that

adversely changes the rights and obligations of shareholders owning

preferred shares shali only be approved if it is approved by the number of

preferrecl shareholders of the same type attending the meeting owningT5oh

or more of the total number of preferred shares of that type or by the

preferiecl shareholders of the same type owningT5o/o or more of the total

number of preferred shares of that type in the case of passing the decision

in the form of obtaining written opinions

j) 'l'he total number of shares participating in the vote to calculate the voting

ratio or votes approved at the meeting is calculated as follows:

- fhe vote counting will be carried out by the vote counting committee by

raising hands to vote or clirectly counting the number of shares on the

Voting Form (if there is any content that requires obtaining opinions on the

spot by raising Voting Form) and counting Voting Form (for contents

inclucled in the agenda of the General Meeting). The vote counting

committee will check the approval opinions first, then check the

disapproval opinions and tina1l1 check the shareholders who have no

opinion and reporl to the Gereral \Ieeting'



- Voting ballots that have been issued but not returned are considered'invalid

and will be deducted from the total number of ballots when calculating the

voting results for the related voting contents.

- Voting ballots are valid when they meet the following conditions:

+ Ballots are issued by the Organizing Committee of the General Meeting

according to pre-printed forms with the Company's seal.

+ For each voting content, there are no erasures or coffections, and the

voting opinions can be determined: Either Agree; Or Disagree; Or No

opinion (Blank ballots are also considered invalid ballots) f,or each content'

- Invalid ballots are ballots that do not meet the conditions of a valid ballot.

k) A11 Shareholders have the right to question the General Meeting about

issues related to the voting content. Any complaints about the voting results will

only be considered at the General Meeting. In case of complaints, the Ballot

Counting Committee will re-examine and ask for the General Meeting's opinion lbr

decision.

2. Obtaining written opinions.

a) Voting is conducted in accordance with the provisions of Clause 2, Article

8 of this Regulation by sending letters;

b) The Board of Directors shall organize the vote counting and make a vote

counting record under the witness of the Board of Supervisors or Shareholders who

do not hold management positions in the Company;

c) The vote counting record must contain the following main contents:

- Name,'head office address, Enterprise code;

- Purpose and issues requiring opinions to approve the Resolution;

- Number of shareholders with total number of votes parlicipated in the vote,

in which distinguishing between valid and invalid votes and the method of

sending votes, with an appendix of the list of shareholders parlicipating in

the vote;

- Total number of votes in favor, against and no opinion on each issue;

- Issues that have been approved and the corresponding percentage of votes

approved;

- Fuli name and signature oi the Clarmr:n of the Board of Directors, the

Company's legal represenrati,, e. l:e :eison supervising the vote counting

and the person counting :he '' --::s

d) Members of the Boarc c: D.:::.,r:s. :r: person counting the votes and the

person supervising the vote cou:,-:- ::-*.: :: 'ointl} responsible for the truthfulness



and accuracy of the vote counting minutes; jointly responsible for damages arising

from decisions approved due to dishonest and inaccurate vote counting;

e) The vote counting qtinutes and the Resolution must be disclosed in

accordance with the provisions of the Company's Charter and the provisions of the

securities law;

0 The .gompleted ballots, the Minutes of vote counting, the Resolutions

approved and' the relevant documents attached to the ballots are kept at the

Company's head office.
. CHAPTER III

BOARD OF MANAGEMENT

Article 10. Nomination and candidacy of Members of the Board of

Directors.

1. Shareholders holding common shares for a continuous period of at least 06

(six) months have the right to aggregate their voting rights to nominate candidates

for the Board of Management.

a) Shareholders or groups of shareholders holding from 10% (ten percent) to

less than 200/o (twenty percent) of the total number of voting shares are entitied to

nominate 01 (one) candidate;

b) From 20o/o (ten percent) to less than 3Ooh (thirty percent) of the total

number o1 voting shares can nominate a maximum of 02 (trvo) candidates;

c) From 30% (thirty percent) to less than 40Yo (fofty percent) of the total

number of voting shares can nominate a maximum of 03 (three) candidates;

<l) Frgrn .40% (forty percent) to less than 50oh (fifty percent) of the total

nurnber of voting shares can nominate up to 04 (four) candidates;

e) Irrom 50% €tfty percent) to less than 60Yo (sixty percent) of the total

number of voting shares can nominate up to 05 (five) candidates;

0 From 60% (sixty percent) to less than 7O%o (seventy percent) of the total

number of voting shares can nominate up to 06 (six) candidates;

g) From 70o/o (seventy percent) of the total number of voting shares or more

can notnitrate enough candidates as prescribed.

2. In case the number of candidates approved by the Board of Directors

through nomination and candidac;- is still not enough, the incumbent Board of

Directors may nominate additror-ral candidates. The criteria for candidates nominated

by the Board of Directors sl-rall be in accordance with the standards prescribed for

candid4tes to become membels oi t1-re Board of Directors as stipulated in Clause 1,

Article 25.of the Company Charter.

The procedure for the incumbent Board of Directors to introduce candidates
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2. Ira<;h Shareholder/Shareholder representative attending the General

Meeting or participating in the written opinion collection will be given a "Board of

Directors Election Ballot" with the code of the Shareholder/Shareholder

representative and the number of shares owned andlor represented by the

Shareholder. The ballot is used to vote for the Board of Directors. The ballot has a

pre-printed list of candidates and is stamped with the Company's seal on top.

a) The ballot is valid when it has all of the following elements:

- I'he ballot is issued by the Organizing Committee of the General

Meeting;

- The maximum number of votes or votes from one to the maximum number

o1' members of the Board of Directors, in the list of nominees andlor

candidates approved by the General Meeting;

- 'fhe ballot must not be erased or corrected in content (in case of
incorrect writing, a new ballot must be exchanged and the old ballot

must be canceled).

b)'l'he ballot is invalid when one of the following factors exists:

- 'I'he ballot is not issued by the Organizing Committee of the General

Meeting;

- The ballot has erased or corrected content;

- The ballot exceeds the number of members of the Board of Directors

prescribed or does not elect anyone in the list of nominees andlor

candidates approved by the General Meeting;

- T'he trallot contains the names of people outside the list of nominees

andlor candidates approved by the General Meeting.

c) Invalid ballots shall not be counted during the vote counting process.

3. Election method:

a) Each Shareholder has a total number of votes coffesponding to the total

number of shares owned multiplied by the number of elected members of the Board

of Directors and the Shareholder has the right to allocate all of his/her total votes to

one or several candidates.

b) When receiving the Election Ballot, the Shareholder/Shareholder

representative must check the total number of shares on the Ballot issued. If the total

number of shares recorded on the Ballot is not equal.to the total number of shares

owned/represented b1 that Shareholder/Shareholder representative, the

Shareholder/Shareholder replgt.r,rtir,e must immediately notiff the Vote Counting

Committee at the tinte oi receir ing the Ballot'

*,; 
c) Each Sharel-ro1Ce:' Sh:i'eholder representatir-e has a total number of votes



coresponding to the total number of shares owned/represented multiplied'by the

number of elected members of the Board of Directors. The Shareholder/Shareholder

representative selects candidates by directly recording the number of votes for each

candidate he/she chooses so that the total number of votes for all candidates chosen

by the Shareholder is equal to or less than the total number of votes of the

Shareholder. The number of votes for each candidate :may vary depending on the

trust of the Shareholder/Shareholder representative for each candidate. In case of

mistakes, the Shareholder/Shareholder representative must not erase the ballot but

must request the Ballot Counting Committee to exchange for a new ballot.

4. Ballot Counting Committee: consists of no more than 03 (three) people

nominated by the Chairman and approved by the General Meeting of Shareholders.

Members of the Ballot Counting Committee must not be on the list of candidates

andlor nominees for the Board of Directors. The Ballot Counting Con-rmittee lnust

ensure honesty and be responsible before the law and before the Shareholders for the

results of the ballot counting.

5. Duties of the Ballot Counting Committee:

a) Guide Shareholders on regulations and procedures for electing

replacements and additional members of the Board of Directors;

b) Issue ballots to Shareholders/Shareholder representatives;

c) Check and supervise the voting of Shareholders/Shareholder
representatives;

d) Organize the vote counting;

e) Prepare the Minutes of the vote counting results and announce the

results before the General Meeting of Shareholders;

0 Work.with the Chairman to resolve complaints about the election of
members of the Board of Directors (if any).

6. After counting the votes, the Ballot Counting Committee must prepare the

Minutes of the vote counting results, announce them before the General Meeting,

then seal the ballots and hand over the Minutes of the vote counting results and

ballots (sealed) to the Board of Secretary.

7. The Ballot Counting Committee may request specialists to assist in the

process of checking ballots for members of the Board of Directors to ensure the

progress of the vote counting.

8. Conditions for election:

a) The elected members of the Board of Du'ectors are deteru-rined. by the

number of votes from high to lou. stafiinr litr:tt :h: c:ndidate u'itl'r the highest

number of votes until the number of l:re::l:e:s :::.. .:; -:l::: Ctrll"lPsll\'S Chafier is

sufficient.

b) In case there are two (02) or more candidates ntth the same number of

votes for the final member of the Boarid of Directon the member u'ith the higher

t7



number of personal shares and continuous holding period shall be selected' In case

these tu,o (02) members own the same number of personal shares and continuous

holding period, a re-election will be conducted for those two (02) candidates' In case

the re-election results of these candidates are still equal, the selection will be based

on the criteria prescribed for candidates for the position of members of the Board of

I)irectors in the Election Regulations oI the company's charter'

Article 13. Composition of the Board of Directors.

1 . The number of members of the Board of Directors of the company shall be

at least 03 and at most 05. The total number of non-executive members of the Board

of Directors must account for at least one-third (ll3) of the total number of members

of the lloard of l)irectors and there must be at least 01 independent member of the

Boarcl of Directors. The minimum number of non-executive members of the Board

of Directors shall be determined by rounding down'

2- [n case a member of the Board of Directors resigns or is dismissed but

does not reduce the total number of members of the Board of Directors to less than

the minirlum number of members as prescribed in the Company's Chafier and stil1

ensures the normal operation of the company, the Board of Directors shal1 continue

to operate normally and shall not elect new members of the Board of Directors until

the next annual General Meeting of Shareholders.

Article 14. Rights and responsibilities of members of the Board of

Dircctors

1. Implement the rights and obligations of a member of the Board of

Directors in accordance with the internal regulations of the Board of Directors and

the assignment of the IJoarcl of Directors honestly and carefully for the best

interests of the'Company and shareholders'

2. Participate in the election, dismissal and removal of the chairman of the

Boarcl of Directors and positions under the election, dismissal and removal

authority of the Iloard of Directors'

3. Study financial reporls to give opinions oI request the F'xecutive Board'

other Executives, and independent auditors to explain issues related to the reports'

4. Request the Chairman of the Board of Directors to convene an

extraor<linary meeting of the Board of Directors in accordance with the provisions of

the CornpanY's Char-ter.

5. ltequest the General Director and functional Directors to provide

information and documents on the financial situation and business activities of the

Company and its affiliated member companies to pe.rform 
!h.er1 

duties' exbept for

matters that are trade secrets, business secrets, ..., for which the request of a

member must be approved by the Chairman of the Board of Directors;

'6. Researcl-r and eYaluatc the situation and performance results and

contribute to the dereloprnent of ientation and business plans of the Company in

each period;
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7. Attend all meetings of the Board of Directors, directly discu$s and

participate in voting or send voting ballots (in case of absence from the meeting or

in case of being as-ked for opinions in writing by the Chairman of the Board of

Directors), except in cases *h.i. voting is not allowed due to conflicts of interest,

to decide on issues in the meeting content. Be personally responsible before the

law, the General Meeting of Shaieholders and the Board of Directors for their

decisions.

g. Implement the decisions and resolutions of the Board of Directors and

the General Meeting of Shareholders in accordance with the Company's Charler

and legal regulations. Perform tasks assigned by the chairman of the Board of

Directors.

9. Timely and fully report to the Board of Directors on the remuneration that

Board members receive 
-from 

Subsidiaries, Affiliates and other organizations in

which Board members represent the Company's capital contribution.

10. The Company may purchase liability insurance after appror ai b1 the

General Meeting of Shareholders. This insurance does not co\rer the 1iabilit1' of

Board members related to violations of the law and the Company's Chafter'

I 1. Be responsible for explaining to the General Meeting of Shareholders and

the Board of Directors on the performance of assigned tasks when requested;

12. Other rights and obligations stipulated in the Company Charler and

provisions of law.

13. Members of the Board of Directors are responsible for reporting to the

State Securities Commission, the Stock Exchange and disclosing information r'vhen

trading the Company's shares in accordance with the provisions of the securities

law.

14. In addition to the above rights and obligations, members of the Board of

Directors also have the following responsibilities:

a) Disclose related interests in accordance with the provisions of the

Enterprise Law and relevant legal documents;

b) Together with their related persons, they are not allowed to use

information obtained through their positions for personal gain or to serve the

interests of other otganizations or individuals;

c) Notify the Board of Directors of transactions between the parent

company, subsidiaries, companies in which the Company controls more than 50o/o

of the charter capital with themselves or with their related persons in accordance

with the provisions of law;

d) Not allowed to vote on transactions that benet-rt themselves or their related

persons according to the provisions of the Enterprise Lau and the Company

Charter;

e) Together ri'ith their related pelsons. ther ale not aliori ed to use

information that has not been ner:r-iitted to be published b1'the Companr (inclr-rding
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trade secrets, business secrets, internal information, etc.) or disclose it to others to 
,

carry out related transactions. They are not allowed to make statements that are

offensive, defamatofY, of slanderous... of the Company or the Company's Board of

Directors in any form and ar6 legally responsible if such statements affect the

reputation of the Company and related leaders.

15. Members of the Board of Directors are responsible for reporting to the

Bodrd ofDirefrors in the following cases:

a) Transactions between the Company and Companies in which the Board of

Directors member is a founding member or a member of the Board of Directors,

General Director within the last 03 (three) yeam before the transaction;

b) Transactions between the Company and Companies in which a related

person of the Board of Directors member is a member of the Board of Directors,

General Director or major shareholder. 
,

16. Independent members of the Company's Board of Directors must prepare

an evaluation report on the Board of Directors'performaqce.

Article 15. Responsibilities and obtigations of the.Board of Directors.

The Board of Directors must fully comply with the responsibilities and

obligations prescribed by the Enterprise Law and the Company's Charter. In

addition, the Board of Directors has the following responsibilities and obligations:

a) Be responsible to shareholders for the Company's operations;

b) Treat all Shareholders equally and respect the interests of those with

interests related to the ComPanY;

c) Ensure that the Company's operations comply with the provisions of law,

the Company's Charter and internal regulations;

d) Appoint a person in charge of corporate governance;

e) Organize training and coaching on co{porate governance and necessary

skills for members of the Board of Directors, the General Director and other

managers of the ComPanY;

0 Develop internal regulations on corporate governance and submit them to

the General Meeting of Shareholders for approval;

g) Report on the activities of the Board of Directors at the General Meeting of

Shareholders.

Article L6. Board of Directors Meetings.

1. The Board of Directors shall organize meetings in accordance with the

provisions of Article 30 of the Company's Charter. Notice of the Board of Directors

meeting must be in writing in Vietnamese and must,fuIly notiff the time, location of

the meeting, agenda, contents of the issues to be discussed and relevant documents
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notified to the members of the Board of Directors at least 03 days before the

expected meeting date. The meeting invitation shal1 be sent by mail, fax, email or

other means, but must ensure that it reaches the contact address of each member of

the Board of Directors registered with the Company.

2. In case the members of the Board of Directors cannot meet together due to

objective reasons, they may organize a written consultation on the contents that need

to be decided by the Board of Directors. Organrzinga written consultation is carried

out similarly to organizing a regular meeting. The Chairman of the Board of

Directors is the person who receives the written opinions of the members of the

Board of Directors, makes a record of the opinions of each member of the Board of

Directors, and on that basis issues a resolution of the Board of Directors'

Article 17. Conditions for holding meetings of the Board of Directors.

Meetings of the Board of Directors shall only be held and decisions shall be

approved when at least three-quarters (%) of the members of the Board of Directors

are present in person or online..

In case the number of members attending the meeting is not sufficient as

prescribed, the meeting must be reconvened within seven (07) days from the date of

the first scheduled meeting. The reconvened meeting shall be held if more than half

(ll2) of the members of the Board of Directors attend the meeting and the presence

of the Chairman of the Board of Directors or a person authorized by the Chairman of
the Board of Directors as prescribed in Clause 2, Article 29 of the Company's

Charter is required.

Article 18. Voting method.

1. Except as provided in Clause 2 below, each member of the Board of

Directors at a meeting of the Board of Directors shall have one vote;

2. A member of the Board of Directors shall not vote on the contents of-

contracts or transactions in which the member or a person related to the member has

interests that conflict or may conflict with the interests of the Company. A member

of the Board of Directors shall not be counted in the minimum number of members

present to be able to hold a meeting of the Board of Directors on decisions in which

the member does not have the right to vote:

3. A member of the Board of Directors u-ho benefits from a Contract

specified in Points a and b, Clause -1 shall be deetred to har-e a significant interest in

that contract.

4. Contracts or transactions betu een lhe Ct-rtrPanr and one or lrore members

of the Board of Directors. Supen, isors. General Directors. othel erecutives and

individuals, organizations related io th.n or the Colltpanr. Pertners. associations, or

organizations of ri'hich the memb:rs oirhe Board of Directors. Supervisors, General

Directors, other executi\ es or tllose related to them are metlbers, or have related
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financial interests shall not be invalidated in the following cases: t

a) The Board of Directors authorizes the execution of contracts or

transactions with a value from fifteen percent (15%) to twenty percent (20%) of the

total value of assets of the Company and its branches as recorded in the most recent

tlnancial statements.

b) ,Ihe General Meeting of Shareholders authorizes the execution of contracts

or transactions with a value greater than twenty percent (20%) of the total value of

assets of the Company and its branches as recorded in the most recent financial

statetnents.

5. The meeting chairman is the person who decides on the content that needs

to be decided in case the members of the Board of Directors specified in Clauses 2,

3, 4 of this Article do not waive their voting rights in the Board of Directors

meeting.

6. In case the number of votes is equal between the opinions of agreement

and disagreement or there is a conflict in deciding on the content related to the

transaction of selling the value of assets under the decision-making authority of the

Board of Directors according to the provisions of the Company Charter and/or this

Regulation, the opinion of the Chairman of the Board of Directors is the deciding

opinion or it is possible to consider asking for the opinion of the Generai Meeting of

Shareholders in writing to vote to approve the issue.

Article 19. Method of passing Resolutions.

3. 'I'he Board of Directors shall approve decisions and issue resolutions based

on the majority of the Board of Directors attending the meeting or having written

opinions in favor. In case the number of votes in favor and against is equal, the vote

of the Chairman of the Board of Directors shall be the deciding vote.

4. Resolutions in the form of written opinions shall be approved based on the

majority of the Board of Directors with voting rights. This resolution shall have the

same effect and value as a resolution approved at the meeting.

Article 20. Recording of minutes of meetings of the Board of Directors.

1. Minutes of meetings of the Board of Directors shall be prepared in

Vietnamese and must include the following main contents:

a) Name, head office address, enterprise code

b) Time and location of the meeting;

c) Purpose, agendaand content of the meeting; 
"

cl) Full name of each member attending the meeting or authorized person

attendiirg the meeting and the method of attending the meeting; full name of

members not attending the meeting and the reason;
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e) Issues discussed and voted on at the meeting;

0 Summary of opinions expressed by each member attending the meeting in

the order of the meeting;

g) Voting results, clearly stating members who approve, disapprove and have

no opinion;

h) Decisions approved and coresponding percentage of votes approved;

i) Full name and signature of the meeting chair, the person taking the minutes

and all members. In case a member of the Board of Directors attends the meeting

online, he/she is responsible for the content of his/her vote at the meeting recorded

in the meeting minutes, and at the same time confirms the content of the meeting

minutes via the email registered with the Company.

2. The minutes of the Board of Directors meeting must fully and honestly

record the content of the meeting; approved at the meeting for the members of the

Board of Directors attending the meeting to directly sign the minutes. The meeting

secretary is responsible for sending ahard copy of the minutes orthe content of the

meeting minutes to the address and email registered with the Companv of the

members of the Board of Directors attending the meeting via online fonn. Within 2-l

hours of receiving a copy of the meeting minutes or the content of t1-re meeting

minutes via email, the members of the Board of Directors are l'esponsible tor

confirming their opinions at the meeting recorded in the meeting minutes. After the

above deadline, if the members of the Board of Directors do not respond, the votes

of that member are understood as votes of approval.

3. The minutes of the Board of Directors'meetings and documents used in the

meeting must be kept at the Company's head office.

Article 2L. Notification of the Board of Directors' Resolutions.

Implement the disclosure of information about the Board of Directors'

Resolutions in accordance with the procedures and regulations of the Enterprise Law

and the boa and the securities market.

Article 22. Cases of dismissal and removal of members of the suof

Directors.

A member of the Board of Directors shall no longer be a member of the Board

of Directors and shall be dismissed and remor,ed at the next General Meeting of

Shareholders convened most recentlf in the follori'ing cases:

a) That member is not qualified to be a rnembel of the Board of Directors

according to the provisions of the Enterprise Lau or is prohibited bi 1an' from being

a member of the Board of Directors:

b) That member submits a u'ritten resignation to the CtrlllP&1-I\''s head officc

and is accepted:



c) Has a mental disorder and other members of the Board of Directols have

professional evidence proving that he or she no longer has capacity to act;

cl) That member is absenl from meetings of the Board of Directors for six (06)

consecutive months, and during this period the Board of Directors does not aliow

that member to be absent and has decided that his or her position is vacant;

e) That,member is dismissed from the Board of Directors by decision of the

General Meeting of Shareholders;

t) other cases as prescribed by law and the company's charter'

Article 23. Notification of election, dismissal, removal of members of the

Board of I)irectors.

1. 'I.he appointment, dismissal (except for the end of the term)' and removai

of members of the Boarcl 0f Directors shall be notified to the person appoi,ted,

dismissed, or removed by directly delivering the decision to that person or sending a

certifiecl letter to that person's address registered with the company'

2. The appointment, dismissal (except for the end of the terrn)' and remor-al

of members of the Board of Directors shall be notified to all 0fficers and empl0r.ees

in the cornpany on the company's website or in the form of a notification decision'

3. 'fhe appointment, dismissal, and removal of mernbers of the Board of

l)irectors shali be announced to relevant agencies, on mass rnedia. and on the

Company's website in accordance with the procedures and proyisions of curent

Law.

4'Noticesofelection,dismissalandremovalofmembersoftheBoardof
Directors must be announced to the public in accordance with the provisions of the

securities law and the securities market'

CHAPTER IV

BOARD OF SUPERVISORS

Article 24. Composition and standards of Board of Supervisors members'

1. The number of members of the Board of Supervisors of the Company is 03

people ancl the maximum is 04 people'

2.lncaseamemberoftheBoardofSupervisorsresignsorisdismissedbut
still ensures the normal operation of the Company, the Board of Supervisors will

continue to operate normally, and no new members of the Board of Supervisors will

be elected until the annual General Meeting of Shareholders'

3.MembersoftheBoardofSupervisorsmustensurethattheymeetthe
standards and conditions prescribed in crause 6, Article 39 of the company's

Charter

Article 25. Methods for shareholders and groups of shareholders to run
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for and nominate members of the Board of Supervisorsl Methods for ilecting

members of the Board of Supervisors and notification of election, dismissal, and

removal of members of the Board of Supervisors.

1. How shareholders and groups of shareholders can nominate candidates for

the position of supervisor

a) Shareholders holding common shares for a continuous period of at least 06

(six) months have the right to combine their voting rights to nominate candidates for

the Board of Supervisors.

- Shareholders or groups of shareholders holding from 10% (ten percent) to

less than 20oA (twenty percent) of the total number of voting shares can

nominate 01 (one) candidate;

- from 20o/o (ten percent) to less lhan 30oh (thirty percent) of the total

number of voting shares can nominate a maximum of 02 (two) candidates;

- from 30% (thirty percent) to less than 40o/o (forty percent) of the total

number of voting shares can nominate a maximum of 03 (three)

candidates;

- from 40% (forty percent) to less than 50o/o (fifty percent) of the total

number of voting shares can nominate a maximum of 04 (four) candidates;

- from 50% (fifty percent) to less than 60oh (sixty percent) of the total

number of voting shares can nominate a maximum of 05 (five) candidates;

- from 60% (sixty percent) to less than 70oh (seventy percent) of the total

number of voting shares can nominate a maximum of 06 (six) candidates;

- from 7.0%o (seventy percent) of the total number of voting shares or more

can nominate the required number of candidates'

b) In case the number of candidates for the Board of Supervisors through

nomination and candidacy is still not enough, the incumbent Board of Supervisors

may nominate additional candidates. The mechanism for the incurnbent Board of

Supervisors to nominate candidates for the Board of Supervisors must be clearly

announced and must be approved by the General Meeting of Shareholders before the

nomination is made.

2. Method of electing members of the Board of Super"'isors and notification

of election, dismissal, and removal of members of the Board of Supen'isors: sin-rilar

to that for members of the Board of Dilectors.

Article 26. Cases of dismissal and removal of members of the Board of

Supervisors.

1. Members of the Board of Supen'isors shal1 be dismissed in the follou'ing

CASES
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a) No longer meeting the standards and conditions to be a member. of the

Board o{' Supervisors according to regulations;

b) Not exercising their rights and obligations for 06 (six) consecutive months,

and during this time the Board of Supervisors does not allow that member to be

absent and has decided that this person's position is vacant;

c) 'fhe member resigns by a written notice sent to the Company's head office

and accepted;

d) the member suffers fiom a mental disorder and other members of the

Iloarcl of Supervisors have professional evidence proving that the member no longer

has capacity to act.

2. A Supervisor shall be dismissed in the following cases:

a) Failure to complete assigned tasks and work;

b) Serious or repeated violations of the obligations of the Controller

prescribed in this Law and the Company Charter;

c) According to the decision of the General Meeting of Shareholders'

CHAPTER V

ENTERPRISE EXB CUTI\TES

Article 27. Standards for enterprise executives.

1. The Company's management system must ensure that the managemgnt

apparatus is responsible to the Board of Directors and is subject to the supervision

and direction of the Board of Directors in the Company's daily business operations.

The Company has a Generai Director, Deputy General Directors, Chief Accountant

and other executive positions. The appointment, dismissal and removal of the above

positions must be approved by a resolution of the Board of Directors.

2. Enterprise executives must be responsible for diligently supporting the

Company to achieve the set goals in operation and organization.

Article 28. General Director.

1. The Board of Directors appoints one (01) member of the Board of

Directors as General Director; signs a contract specifying remuneration, salary and

other benefits. The remuneration, salary and other benefits of the General Director

must be reporled at the annual General Meeting of Shareholders, shown as a separate

item in the Annual Financial Report and stated in the Company's Annual Report.

2. The term of office of the General Director shall not exceed five (05) years

and may be reappointed. The appointment may expire based on the provisions of the

labor contract. The General Director must not be a person prohibited by law from

holding this'position and must meet the standards and conditions prescribed by law

and the CornpanY's Chafter.
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3. The rights and obligations of the General Director shail be decided by the

Board of Directors based on the provisions of the Company's Charter, the provisions

of the Enterprise Law, the Company's Internal Regulations, the resolutions of the

Board of Directors, and the labor contract signed with the Company.

Article 29. Appointment of Deputy General Directors, Chief Accountants

and other ente,rprise executives.

1. Upon the proposal of the General Director and with the approval of the

Board of Directors, the Company is allowed to recruit Deputy General Directors,

Chief Accountants and other enterprise executives with the number and standards in

accordance with the Company's management structure and regulations as prescribed

by the Board of Directors.

2. The Company signs labor contracts with Deputy General Directors, Chief

Accountants and other enterprise executives in accordance with the provisions of

labor law.

3.. Deputy General Directors, Chief Accountants and other enterprise

executives are dismissed in cases prescribed in the Company Charter and signed

labor contracts.

4. Notice of appointment and dismissal of Deputy General Director, Chief

Accountant and other enterprise executives according to the provisions of the

Company Charter and securities law.

CHAPTER VI

COORDINATION OF ACTIVITTES BETWEEN BOARD OF

DIRECTORS, BOARD OF SUPERVISORS, AND GENERAL DIRIICTOR

Article 30. Procedures and order of convening, notice of meetings,

recording of minutes, and notification of meeting results befween the Board of

Directors, the Board of Supervisors, and the General Director

Procedures and order of convening, notice of meetings, recording of minutes,

and notification of meeting results betrveen the Board of Directors, the Board of

Supervisors, and the General Director shall be implemented in accordarrcc with thc

procedures and order of convening Board meetings as prescribed in this Regulation.

Article 31. Notification of Board of Directorsi resolutions to the Board of

Supervisors.

Resolutions of the Board of Directors shail be sent to t1-re Board o1'Supervisors

within 07 days from the date of signing.

Article 32. Coordination of activities benr een the Board of Directors and
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the General Director. j

1. Coorrlination of activities between the Board of Directors and the General

l)ircctor'.

a. For the organizalion of the annual General Meeting of Shareholders, the

Board of Directors must notify the General Director of the coordination and use of

resources within a reasonable time limit as prescribed in the Company's Charter'

b. In urgent cases, the Board of Directors has the right to request the General

I)irector and other executives in the Company to provide information on the

Company's operations to serve the organization of the General Meeting of

Shareholders. The Boarcl of Directors must not use information that has not been

permitted to be published by the Company or disclose it to others to cany out related

transactions.

c. Issues uncler the authority of the Board of Directors to approve in

accordance with the provisions of law and the Company's Charter that are proposed

by the General Director must be responded to by the Board of Directors ri ithin the

time limit prescribed in the Company's Charler'

d. The Board of Directors decides to reu,ard or discipline the Genelal

I)irector for completing or not completing the implementation of resolutions and

other issues authorized by the Board of Directors'

Z. Coorciination between the General Director and the Board of Directors

a) 'I'he General Director is the person who represents the Cotnpany in

operating the Company, ensuring the Company operates continuously and

eff-ectively;

b) 'I he General Director is responsible to the General Meeting of

Shareholders and the l3oard of Directors for the performance of duties and powers

and must report to these agencies when requested;

c) When there are proposals for measures to improve the Company's

operations and lxanagement, the General Director shall send them to the Board of

I)irectors as soon as possible but not less than 7 days before the date on which the

content needs to be decided;

d) 'Ihe General Director must make a plan for the Board of Directors to

approve issues related to recruitment, dismissal of employees, salaries, social

insurance, benefits, rewards and discipline for employees who are managers;

e) Other contents requiring the Board of Directors' opinions must be sent at

least 7 working clays in advance and the Board of Directors will respond within 7

days. "

Article 33. Cases in which the General Director and the Board of

Supervisors propose to convene a -..,]l* of the Board of Directors and issues



requiring the Board of Directors' opinions.

The General Director or a majority of the members of the Board of

Supervisors have the right to request an extraordinary meeting of the Board of

Directors; the Chairman of the Board of Directors or an authorized member of- the

Board of Directors must convene a meeting of the Board of Directors, and must not

delay without a valid reason.

The request must be made in writing,, clearly stating the purpose, issues to be

discussed and decisions within the authority of the Board of Directors.

The above-mentioned meetings of the Board of Directors must be held withirl

seven days after the meeting proposal is made. In case the Chairman of the Board of
Directors does not agree to convene a meeting as requested, the Chairman shall be

responsible for any damage caused to the Company; the persons requesting the

meeting mentioned above may themselves convene a meeting of the Board of
Directors. The order and procedures for convening a meeting in this case are the

same as for a regular meeting.

Article 34. Report of the General Director to the Board of Directors and

the Board of Supervisors.

Issues that the General Director must repoft and provide infonnation to the

Board of Directors and the Board of Supervisors:

a) Implement the resolutions of the Board of Directors and the General

Meeting of Shareholders;

b) The business plan and investment plan of the Company approved by the

Board of Directors and the General Meeting of Shareholders;

c) Report on the contents decided by the General Director under the authority

of the General Director in the Company Charter.

Article 35. Coordination of control, operation and supervision activities

between members of the Board of Directors, supervisors and the Ceneral

Director according to the specific tasks of the above members.

Members of the Board of Directors, the Board of Supervisors, the General

Director and senior managers must take responsibility for themselves in the process

of performing assigned tasks and must seriouslr' coordinate and cooperate in the

process of working to protect the legitimate rights of shareholders and develop the

Company.

A1l members have the right to resen'e their opinions but lnLlst still cornply

with decisions that have been le,eal11' appror.ed br cotnpetent authorities.

CHAPTER \-II

PREVENTION OF CO\FLICTS OF I\TEREST
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Article 36. Responsibility to be honest and avoid conflicts of intepest of

enterprise managers.

1. Members of the Board of Directors, Supervisors, Directors and other

managers must pubiicly disclose related interests in accordance with the provisions

of the Enterprise Law and relevant legal documents'

2. Members of the Board of Directors, Supervisors, Directors, other managers

and related persons of these members are not allowed to use business opportunities

that may benefit the Company for personal purposes; at the same time, they are not

allowed to use information obtained through their positions for personal gain or to

serve the interests of other organizations or individuals.

3. Members of the Board of Directors, Supervisors, General Directors and

othermanagersareobligedtonoti$rtheBoardofDirectorsandBoardof
Supervisors of transactions between the Company, Subsidiaries, Companies in

which the Company controls 50% or more of the charter capital with that member

himself .or with related persons of that member in accordance with the provisions of

law. For transactions of the above subjects, the General Meeting of Shareholders or

the Board of Directors shall approve and disclose information about these

resolutions in accordance with the provisions of the securities law on information

disclosure.

4. Members of the Board of Directors shall not vote on transactions that

benefit that member or related persons of that member in accordance with the

provisions of the Enterprise Law and the company charter.

5. Members of the Board of Directors, Supervisors, Directors (General

Directors), other managers and related persons of these members are not allowed to

use information that has not been permitted to be published by the Company or

disclose it to others to carry out related transactions.

6. Unless decided by the General Meeting of Shareholders, the Company is

not allowed to provide loans or guarantees to members of the Board of Directors,

General Directors, other managers and individuals, orgarrizations related to the

above members or legal entities in which these people have financial interests.

Article 37. Transactions with shareholders, Enterprise Managers and

Related Persons of These Subjects

1. The Company shall not provide loans or guarantees to individual

Shareholders and related persons of such Shareholders.

2. The General Meeting of Shareholders shall approve transactions resulting

in a total transaction value of 20% or more of the total value of assets of the

Company and its branches recorded in the most recent financial statements between

the public company and one of the following subjects:
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CHAPTER VIII I

ANNUAL ASSESSMENT OF REWARDS AND DISCIPLINE FOR

MIIMBERS OF THE BOARD OF DIRECTORS, SUPERVISORS, AND

GENERAL DTRECTORS

Article 39. Assessment of rewards and disciplines for members of the

Board of I)irectors.

Each year, the Board of Directors must assess the performance of each

member of the Board of Directors based on their attitude and responsibility,

effectiveness in perfbrming assigned tasks, and the assessment of the Board of

Supervisors.

'I'he assessment results for members of the Board of Directors must be

reporleci to the General Meeting of Shareholders at the nearest meeting.

Article 40. Assessment of rewards and disciplines for members of the

Board of Supervisors.

Each year, the Board of Supervisors must assess the perfonnance of each

rnember of the Board of Supervisors based on their attitude and responsibility, and

effectiveness in performing assigned tasks'

The results of the evaluation of the members of the Board of Supervisors must

be reporled to the General Meeting of Shareholders at the nearest meeting

Article 41. Evaluation of the reward and discipline activities for the

General Director and other managers.

Each yeat, the Board of Directors must evaluate the performance of the

General Director and other managers appointed by the Board of Directors based on

the evaluation. of the Company's business performance during the Yatr, with

consultation with the Board of Supervisors.

The results of the evaluation of the performance of the members of the Board

of Directors, members of the Board of Supervisors, the General Director and other

managers are usecl as the basis for the General Meeting of Shareholders and the

Board of l)irectors to consider the annual reward and remuneration levels for the

Board of Directors, the Board of Supervisors and the Executive Board.

CHAPTER IX

SBI,ECTION, APPONTMENT, AND DISMISSAL OF THE PERSON IN

CHARGE OF COMPANY ADMINISTRATION

Article 42. Stantlards, appointment, rights and obtigations of the Person

in charge of Company Administration.

1. The Boarcl of Directors must appoint at least one (01) person to perform

the duties of the Person in charge of Company Administration.

2. The person in charge of Company Administration must be a person with



legal knowledge and must not concurrently work for an independent duditing

company that is auditing the Company's financial statements.

3. Rights and obligations of the Person in charge of Company

Administration:

a) Advise the Board of Directors on organizing the General Meeting of

Shareholders in accordance with regulations and related work between the Company

and shareholders;

b) Prepare meetings of the Board of Directors and General Meeting of

Shareholders at the request of the Board of Directors;

c) Advise on meeting procedures;

d) Attend meetings;

e) Advise on procedures for preparing resolutions of the Board of Directors in

accordance with the provisions of law;

0 Provide financial information, copies of minutes of Board of Directors

meetings and other information to members of the Board of Directors, except for

information that is a business secret, competitive information, etc. that affects the

value and reputation of the Company;

g) Monitor and report to the Board of Directors on the Companr''s

information disclosure activities;

h) Keep information confidential in accordance with the provisions of law

and the Company's Charter;

i) Other rights and obligations as prescribed by law and the Cornpany's

Charter.

Article 4J. Cases of dismissal of the Company's Administrator.

The Board of Directors may dismiss the Company's Administrator in the

following cases:

a) Due to work requirements, transfer or rotation of staff;

b) Health is not sufficient to continue working;

c) Failure to complete tasks or violation of the Company's internal rules and

regulations, violation of the law but not to the extent of dismissal or forced

termination of the labor contract.

Article 44. Notice of appointment and dismissal of the Company's

Administrator.

The Company must organize the announcelnent of the appointment and

dismissal of the Companl,'s Administrator ri itl-rin the Companl' and disclose

information in accordance u-ith the provisions oi tl-re securities 1au and the securities

market.

IMPLEMENTATIO\ PRO\-ISIO\S
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Article 45. Implementation provisions. i

1. This Charler includes 46 afticles that were unanimously approved by the

General Meeting of Shareholders on June 16, 2025. In the process of

implementation, if new issues arise that require amendments and supplements to

the Charter to comply with the provisions of law and the actual operating situation

of the Company, the Board of Directors may submit them to the General Meeting

of Shareholders for consideration and decision.

2. 'This charter is the only and official charter of the company.

Article 46. Effectiveness.

1. 'Ihe Internal Regulations on Corporate Governance of De Tam Joint Stock

Compaly, consistin g of 46 Articles, are the legal and official Internal Regulations on

Corporate Governance of De Tam Joint Stock Company, replacing previous

versions. 'this Internal Regulations on Corporate Governance is approved by the

General Meeting of Shareholders in full according to Resolution of the Generai

Meeting crl Shareholders No. 1 ll6l2O25NQ - DHDCD dated June 1 6,2025

2. Copies or extracts of the Company's Govertance Charter must be si-sned

by the Chairman of the Board of Directors or the Legal Representative or at least

one-half (llZ) of the total number of members of the Board of Directors to be valid.

3. Members of the Board of Directors, the General Director, Deputy General

I)irectors, Fleads of deparlments, divisions, and Heads of units under the Company

are responsibie for guiding and organrzing the implementation of this Regulation to

all ofhcers and employees of the Company.

PP. BOARD OF DIRECTORS

CHAIRMAI{
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